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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF COLORADO

UTE LAKE RANCH, INC, Case No. 16-17054-EEB
Chapter 7

Debtor.

In re: )
)
DVR, LLC ) Case No. 16-17064-EEB
) Chapter 11
Debtor. )
)
)
In re: )
)
)
)
)
)

JOINT MOTION FOR AUTHORITY TO:
(1) SELL REAL PROPERTY PURSUANT TO 11 U.S.C. §§ 363(b) AND (f) TO THE
SUCCESSFUL BIDDER AT AUCTION;
(2) ASSUME AND ASSIGN A CERTAIN LEASE PURSUANT TO 11 U.S.C. § 365;
(3) PAY CERTAIN EXPENSES, INCLUDING THE EXPENSE REIMBURSEMENT
AND BREAK-UP FEE, AS APPLICABLE;
(4) SET A HEARING; AND
(5) SUSPEND 14-DAY STAY UNDER FED. R. BANKR. P. 6004(h) AND 6006(d)

Joli A. Lofstedt, the Chapter 11 trustee (the “DVR Trustee”) of the bankruptcy estate of
DVR, LLC (“DVR”), through her counsel, ONSAGER| FLETCHER| JOHNSON, and Janice A. Steinle,
the chapter 7 trustee (the “ULR Trustee”) for the bankruptcy estate of Ute Lake Ranch, Inc.
(“ULR?), through her counsel, Spencer Fane LLP, hereby submits the following Joint Motion for
Authority to: (1) Sell Real Property pursuant to 11 U.S.C. 88 363(b) and (f) to the Successful
Bidder at Auction; (2) Assume and Assign a Certain Lease pursuant to 11 U.S.C. § 365; (3) Pay
Certain Expenses, including Expense Reimbursement and Break-Up Fee, as applicable; (4) Set a
Hearing; and (5) Suspend 14-day Stay under Fed. R. Bankr. P. 6004(h) and 6006(d) (this “Sale
Motion”)." In support hereof, Trustee states as follows:

l. INTRODUCTION

1. The assets of the DVR estate include over 22,500 acres of dry pasture land in
Quay and Harding Counties, New Mexico. The DVR property includes approximately
10,254.44 acres of deeded land, together with 12,385.5 leased acres owned by the State of New
Mexico. Pursuant to this Sale Motion, the DVR Trustee and the ULR Trustee seek authority to
sell certain real property to Sidney Strebeck or his assigns for $4,750,000.00, subject to an

! This Sale Motion is being filed simultaneously in the ULR bankruptcy case and the DVR bankruptcy case.
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auction and higher offers. The property is subject to numerous liens and claims and the property
has been subject to litigation, including the appointment of a prepetition receiver, for many
years. Indeed, after the prepetition receiver’s attempts to sell the property failed, the DVR and
ULR bankruptcy cases followed. Certain of the liens and claims remain in dispute and certain
liens and claims may be or will be disputed. Regardless, both the DVR Trustee and the ULR
Trustee believe that sale of the property is allowed under §8 363(b) and (f) since all of the liens,
claims and interests shall attach to the proceeds of the sale pending resolution of claim disputes.
Further, after marketing the property for over six months and negotiating with several
prospective purchasers, the Trustees believe that the proposed sale price represents the fair
market value of the property. Thus, the Trustees believe that the sale of the property is both
beneficial to all parties and necessary to complete administration of the bankruptcy estates.

1. PREPETITION BACKGROUND OF DVR

2. DVR is a Colorado limited liability company formed in 1999 for the purpose of
acquiring and developing certain real property bordering Ute Lake in Quay and Harding
Counties, New Mexico.

3. In the early 2000’s, DVR acquired property from Strebeck Ranches, Ltd.
(“SRL”), and SRL became a minority member of DVR.  The other members were Barry
Freedman (“Freedman”) and Kit Phillips (“Phillips”), either directly or indirectly. SRL is a New
Mexico limited partnership. Mr. Sidney Strebeck (“Strebeck™”) is a general partner of SRL.
Strebeck was involved with DVR and the development of DVR’s property until 2006.

4. In 2002, Ute Lake Ranch, Inc. was formed as a Colorado corporation and a
development entity related to DVR. From time to time, DVR transferred property to ULR for
purposes of proceeding with development. As of their respective bankruptcy filings, all the
property owned by DVR and ULR was property originally acquired from SRL. At all relevant
times, the members and shareholders of DVR and ULR, respectively, were substantially
identical.

5. The first development phase commenced in the early 2000’s. Shortly after
development commenced, Strebeck and Freedman acquired Phillips’ interest in DVR and ULR,
directly or indirectly. Strebeck’s ownership interests in DVR and ULR, directly and through
SRL, varied from time to time, but never exceeded 50% of each company.

6. Hamon Construction, Inc. (“HCI”), was the general contractor for the
development. In July 2006, Strebeck and SLR sold their interests in DVR and ULR to Bruce
Hamon (“Hamon”) for a purchase price of $3,400,000. Strebeck’s sole remaining connections to
the DVR and ULR are (a) his rights as a secured creditor to credit bid the F&S secured claim, as
discussed below; (b) numerous unsecured proofs of claim filed by various family members
arising out of developed lots they own in the Ute Lake Ranch subdivision; and (c) a grazing lease
by which Strebeck subleases the real property subject to the New Mexico Lease.

7. The principals of DVR and ULR have been engaged in various disputes and
litigation since at least 2008. After years of litigation, in 2012, a Colorado state court appointed
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Cordes & Company, Inc. (the “Receiver”), as receiver for DVR and ULR. Prior to the Petition
Date, the Receiver attempted to sell DVR’s and ULR’s property. The Receiver was
unsuccessful.

I11.  PROCEDURAL BACKGROUND

8. DVR filed for Chapter 11 bankruptcy protection on July 18, 2016 (the “Petition
Date”).

9. Pursuant to an Order entered on September 23, 2016, and the DVR Trustee is the
duly appointed and acting Chapter 11 trustee of the bankruptcy estate of DVR [Docket No. 90].2

10.  On the Petition Date, DVR owned real property consisting of approximately
10,254.44 acres of dry pasture land located in Quay and Harding Counties, New Mexico
(5,187.92 acres on the north side of the Ute Reservoir and 5,066.52 acres on the south side of Ute
Reservoir), along with 12,385.5 acres of dry pasture land owned by the State of New Mexico and
leased pursuant to an Agricultural Lease agreement between the State of New Mexico as lessor
and DVR as lessee (the “DVR Property”). Pursuant to 11 U.S.C. § 541, all of the property
owned by DVR on the Petition Date became property of the bankruptcy estate, including but not
limited to the DVR Property.

11.  On January 17, 2017, DVR Trustee filed her Motion to Employ Real Estate
Broker (the “Broker Motion”) [Docket No. 68]. In the Broker Motion, DVR Trustee requested
entry of an order authorizing DVR Trustee to employ Scott Land Company, LLC (the “Broker”)
as real estate broker to sell the DVR Property with an initial listing price of $5.5 million. On
February 13, 2017, the Court entered its Order authorizing DVR Trustee to employ the Broker
[Docket No.73].

12. On July 19, 2017, DVR Trustee entered into a Purchase Agreement — Farm and
Ranch — 2017, dated July 17, 2017 (the “Initial Contract ), with Strebeck or his assigns, pursuant
to which Trustee agreed to sell the DVR Property to Strebeck for a purchase price of
$4,750,000.00, subject to overbids at an auction. A copy of the Initial Contract is attached hereto
as Exhibit 1. DVR Trustee is proposing that $4,750,000.00 be the initial bid for the Real
Property (the “Stalking Horse Bid”). The closing of the sale contemplated by the Initial Contract
(the “Closing”) is expected to occur on or before September 15, 2017 (the “Closing Date”).

13.  OnJuly 21, 2017, DVR Trustee filed a Motion for Order Approving Overbid and
Auction Procedures, Break-Up Fee and Expense Reimbursement (the “Bidding Procedures
Motion”) [Docket No. 121]. In the Bidding Procedures Motion, DVR Trustee seeks authority to,
among other things, sell the Real Property, as defined below, pursuant to the terms of the Initial
Contract to Strebeck at the Stalking Horse Bid price or, in the event of overbids, to the bidder
making the highest and best overbid, as determined by DVR Trustee in her sole discretion (the

2 ULR also filed for relief under chapter 11, title 11 of the United States Code on July 18, 2016. DVR’s case was
initially jointly administered with the ULR bankruptcy case under Case No. 16-17054-EEB. Joint administration of
this case and the ULR case was terminated by Order entered on November 15, 2016. The Docket No. referenced in
this paragraph is the docket for Case No. 16-17054-EEB.

3
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party to whom the Real Property is to be sold, whether Strebeck or a third-party bidder, is
referred to herein as the “Successful Bidder”).

14.  Subsequent to the date of the Initial Contract, DVR Trustee learned that a 730-
acre parcel of property that was included in the legal description attached to the Contract is titled
to ULR (“Parcel A”). Parcel A consists of 730 acres of vacant pasture land adjacent to and
intertwined within the DVR Property. The DVR Trustee and the ULR Trustee have agreed,
subject to this Court’s approval, to sell Parcel A to the Successful Bidder. Strebeck has
consented to this sale structure and an amendment to the Contract, providing for the sale of
Parcel A by the ULR Trustee as seller is attached as Exhibit 2 (the “Amended Contract” and
collectively along with the Initial Contract, the “Contract”). As set forth below, a portion of the
purchase price shall be allocated to the sale of Parcel A.

IV. THE CONTRACT

15. By this Sale Motion, DVR Trustee and ULR Trustee are requesting approval of
the Contract and the transactions contemplated therein. A summary of the essential terms and
conditions of the Contract is set forth below.®

@ Property to be Sold. The Real Property to be sold includes 10,254.44
deeded acres, more or less, owned by DVR, as described on Exhibit A to the Contract. The Real
Property also includes an Agricultural Lease agreement between the Commissioner of Public
Lands, New Mexico State Land Office, State of New Mexico, as lessor, and DVR, as lessee,
dated October 1, 2012, identified as Lease No. GS2136 (the “New Mexico Lease”) by which
DVR leases 12,385.5 acres, more or less, of dry pasture land owned by the State of New Mexico.
In addition, pursuant to the Amended Contract, the sale will include Parcel A, owned by ULR.
A legal description of Parcel A is attached as Exhibit Z to the Amended Contract. The DVR
Property (including the New Mexico Lease) and Parcel A are referred to herein collectively as
the “Real Property.”

(b) Oil and Gas Excluded. The Real Property to be sold does not include
any of DVR’s or ULR’s right, title and interest in any oil, gas and other mineral rights which are
appurtenant to the Real Property (the “Oil and Gas Interests™). The Oil and Gas Interests, if any,
shall be sold separately by the DVR Trustee and the ULR Trustee, as applicable.

(c) Purchase Price. The proposed purchase price for the Real Property, along
with Parcel A, is $4,750,000.00.

(d) Warranties. The Real Property will be sold in its “as is, where is”
physical condition.

(e) Closing Date. The closing date shall be on or before September 15, 2017,
or such other time as the parties mutually agree.

® Capitalized terms not defined herein shall have the meanings set forth in the Contract. To the extent the terms
defined in this Sale Motion conflict with the terms of the Contract, the terms of the Contract shall control.

4
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()] Deliveries at Closing. At the Closing, the Successful Bidder shall deliver
the Purchase Price (less the deposit and any credit bid amount), and Trustees and the Successful
Bidder shall deliver the documents necessary and customary to consummate the terms of the
Contract.

(9) Bankruptcy Court Approval. The Contract is subject to the Bidding
Procedures Motion and Bankruptcy Court approval.

V. BIDDING PROCEDURES MOTION

16. DVR Trustee filed the Bidding Procedures Motion on July 21, 2017.* The
Contract is subject to the Bidding Procedures Motion. The auction and bid procedures are set
forth in detail in the Bidding Procedures Motion. The deadline for objection to the Bidding
Procedures Motion is August 11, 2017. A summary of the Bidding Procedures Motion is as
follows:

@) Stalking Horse Bid/Qualified Bids. The DVR Trustee and the ULR
Trustee request that the Stalking Horse Bid, in the amount of $4,750,000.00, be the initial bid for
the Real Property.

(b) Qualified Bids/Auction. Qualified Bids (as defined in the Bidding
Procedures Motion) must be submitted by August 16, 2017. If at least one Qualified Overbid is
made, DVR Trustee will conduct an auction (the “Auction”) on August 22, 2017, at a place and
time determined by DVR Trustee. If two or more Qualified Overbids are made, the highest and
best Qualified Overbid will be the opening bid at the Auction. If no Qualified Overbid is made,
the Auction will not be conducted.

(© Qualified Bids/Earnest Money Deposit. Pursuant to the Contract,
Strebeck made an initial earnest money deposit in the amount of $200,000. If the Bidding
Procedures Motion is approved, for other bidders to bid at the Auction, they must, by the
approved bid deadline: (a) meet the requirements set forth in the Bidding Procedures Motion; (b)
make a bid deposit in the amount of $200,000 with DVR Trustee; and (c) submit a bid in an
amount at least $150,000 more than the Stalking Horse Bid.

(d) Bid Deposit/Credit Bid. The Successful Bidder will be entitled to a
credit against the Purchase Price in the amount of its bid deposit. Pursuant to 11 U.S.C.
8 363(k), if Successful Bidder so elects, it will also be entitled to a credit against the Purchase
Price in the allowed amount of its allowed secured claims, if any. The balance of the Purchase
Price shall be paid by the Successful Bidder in cash or good funds at the time and place of
Closing.

(e) Purchase Price/Successful Bidder. The Stalking Horse Bid or, if
Qualified Overbids are submitted, the highest and best Auction Overbid (as defined in the

* On August 9, 2017, DVR Trustee filed a Supplement to the Bidding Procedures Motion (the “Supplement”).
Pursuant to the Supplement, Trustee provided notice as to the sale of Parcel A and the Amended Contract.
Similarly, the Bidding Procedures Motion will be filed by the ULR Trustee in the ULR case.
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Bidding Procedures Motion) will be the purchase price (the “Purchase Price”) and the bidder,
whether Strebeck or a third-party bidder will be deemed the Successful Bidder.

()] Break-Up Fee and Expense Reimbursement. The DVR Trustee is
seeking approval of (a) a break-up fee in the amount of $100,000 (the “Break-Up Fee”), and (b)
an expense reimbursement for Strebeck’s out-of-pocket costs, not to exceed $50,000.00 (the
“Expense Reimbursement”), for a total of $150,000.00. As set forth in the Bid Procedures
Motion, the Break-Up Fee and the Expense Reimbursement are payable only in the event that
Strebeck is not the Successful Bidder and only to Strebeck.

(9) Failure to Close. Pursuant to the Bidding Procedure Motion, DVR
Trustee requested authority to sell the Real Property to the next highest and best offer made at
the Auction, to the extent that Strebeck fails to close by September 15, 2017, or the Bankruptcy
Court does not authorize a sale of the Real Property to the Successful Bidder.

(h) Auction; Bidding Procedures. DVR Trustee is continuing to market the
Real Property and will conduct the Auction if other parties have pre-qualified to bid at the
Auction. Any person wishing to submit a higher or better offer for the Real Property must do so
strictly in accordance with the terms of the auction and bid procedures set forth in the Bidding
Procedure Motion as approved by the Bankruptcy Court.

V1. SALE OF PARCEL A

17.  The proposed sale includes the sale of Parcel A, which consists of approximately
730 acres titled to ULR. The ULR Trustee is the seller of Parcel A. The Trustee and the ULR
Trustee have agreed as to Parcel A as follows:

@ Value of ULR Parcel. The value of Parcel A shall be determined based
on the following formula: total purchase price minus value of property subject to New Mexico
Lease equals value of deeded land ($4,750,000 — $619,275.00 (12,385 acres x $50 = $619,275)).
Value of deeded land ($4,130,725) divided by total deeded acres (10,254.44) equals per acre
value ($403/acre). Per acre value multiplied by 730 acres equals value of Parcel A ($403 x 730
= $294,061.00). Based on this formula, the value of Parcel A is $294,061.00.

(b) Application of Sale Proceeds.

Q) In the event that the Purchase Price is $4,750,000, at closing
$294,061.00 shall be paid from the gross proceeds of sale as follows: (i) application of
$244,061.00 in partial satisfaction by ULR of the Strebeck Claim (defined below); and (ii)
$50,000.00 to the ULR estate.

(i) In the event of an Auction and an increased purchase price above
$4,750,000.00, the formula above shall be modified to provide for the increased value of the
deeded land based on the increased purchase price and net of the Breakup fee and Expense
Reimbursement. The net increased value shall be applied to determine the resulting increase to
the per acre value. The increased per acre value shall be multiplied by 730 acres to determine
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the value of Parcel A. At closing, the value of Parcel A shall be paid from the proceeds of sale as
follows: (i) application of $244,061.00 in partial satisfaction by ULR of the Strebeck Claim
(defined below); and (ii) the remainder to the ULR estate.

18. By this Sale Motion, the DVR Trustee and the ULR Trustee request approval of
the agreement on the terms set forth herein.

VIl. AUTHORITY TO SELL FREE AND CLEAR OF LIENS, CLAIMS,
ENCUMBRANCES AND OTHER INTERESTS, INCLUDING SUCCESSOR
LIABILITY

19.  The DVR Trustee and the ULR Trustee are seeking to sell the Real Property to
the Successful Bidder free and clear of all liens, encumbrances, pledges, mortgages, deeds of
trust, security interests, claims, leases, charges, options, rights of first refusal, rights of first offer,
hypothecations, encroachments, retentions of title, conditional sale arrangements, proxies, voting
trusts or agreements, transfer restrictions under any agreement in each case, and any other
interests of any kind or nature whatsoever, including, but not limited to, those exceptions to title
as set forth on Exhibit 3 hereto (collectively, the “Interests”) and adverse claims.

20.  Section 363(b) of the Bankruptcy Code permits a trustee to sell property of the
estate other than in the ordinary course of business, after notice and a hearing. 11 U.S.C.
8§ 363(b).

21. A trustee is given “ample discretion to administer the estate, including authority
to conduct public or private sales of estate property.” In re Psychorometric Sys, Inc., 367 B.R.
670, 674 (Bankr. D. Colo. 2007) (Brown, J.) (quoting In re Bakilis, 220 B.R. 525, 532 (E.D.N.Y.
1998)). Likewise, bankruptcy courts are given a great deal of discretion when deciding whether
to authorize a sale of a debtor’s assets outside of the ordinary course of business. See In re
Chateaugay Corp., 973 F.2d 141, 144 (2d Cir. 1992).

22. The “business judgment rule” applies to a motion to approve a sale of assets. See
In re Castre, Inc., 312 B.R. 426, 428 (Bankr. D. Colo. 2004). The widely followed and liberal
business justification test has been applied by courts when a trustee wishes to sell assets. See
Committee of Equity Security Holders v. Lionel Corporation (In re Lionel Corp.), 722 F.2d 1063,
1070 (2d Cir. 1983). See also In re Thomson McKinnon Secs., Inc., 120 B.R. 301, 307 (Bankr.
S.D.N.Y. 1990); Stephens Indus., Inc. v. McClung, 789 F.2d 386, 389-90 (6th Cir. 1986); In re
Brethren Care of South Bend, Inc., 98 B.R. 927 (Bankr. N.D. Ind. 1989); In re Industry Valley
Refrig. & Air Cond. Supplies, Inc., 77 B.R. 15 (Bankr. E.D. Pa. 1987).

23. Under the business judgement rule, the Court must find that the Trustees
exercised sound business judgment for the terms of the proposed sale. In making this
determination, courts consider the following factors: (1) any improper or bad motive; (2) whether
the price is fair and the negotiations or bidding occurred at arm’s length; and (3) the adequacy of
the sale procedures. Castre, 312 B.R. at 428.

24. As set forth below, the three factors are satisfied here.
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@) First, there is no improper or bad motive. As described above, Strebeck
does have prior connections to the Real Property and DVR. Indeed, Strebeck was an owner of
the Real Property prior to the formation of DVR and Strebeck sold that property to DVR.
Further, Strebeck was a member of DVR and a shareholder of ULR. In July 2006, Strebeck sold
his 42.5% membership interest in DVR along with his 42.5% interest in ULR to Hamon.

(b) Strebeck’s prior connections to DVR and the Real Property do not
evidence any improper or bad motive. Strebeck has no prior connections to the DVR Trustee or
the ULR Trustee other than related to the Contract. The Contract was the result of arms-length
negotiations. The Stalking Horse Bid was a negotiated term under the Contract. The Stalking
Horse Bid is subject to overbids at an auction. The auction process itself will confirm the highest
and best offer. The DVR Trustee will continue to actively market the Real Property through her
broker until the auction date. The DVR Trustee believes that the bid procedures are reasonable,
will expose the Real Property to the market, and will encourage bidding at the auction.

(© Second, the DVR Trustee believes that the proposed purchase price is fair
and was made by Strebeck after “arm’s length” negotiations. The purchase price was proposed
by Strebeck after: the Real Property had been listed by the Broker for nearly six (6) months.
During that time period, the Broker has shown the Real Property to prospective buyers numerous
times. The DVR Trustee has received additional offers on the Real Property. The purchase price
proposed in all of the other offers was lower than the Stalking Horse Bid offer. The offer of
$4,750,000.00 is the highest offer received by the DVR Trustee.

(d) With respect to Parcel A, the ULR Trustee believes that the proposed
purchase price of $294,061.00 is fair and reasonable. As explained below, certain claims are
secured by an interest in the DVR Property and Parcel A. Sale of the Real Property as a whole
will therefore resolve significant secured claims in both cases. Further, because Parcel A is
adjacent to and intertwined within the DVR Property, the ULR Trustee believes that sale of
Parcel A with the DVR Property will result in the highest and best price for Parcel A.

(e Finally, the third factor — the adequacy of the sale procedures — is
satisfied. The sale procedures included exposing the Real Property to the market for an extended
period of time by an independent broker. During that time, the DVR Trustee, the Broker and
several prospective buyers engaged in discussions to purchase the estate’s interest in the Real
Property. Among the terms that were negotiated, were contingencies related to the inspection of
the Real Property and the terms of the Bidding Procedures Motion. The Contract terms are
consistent with those generally used for the sale of real property and the Contract is provided to
all interested parties as an exhibit to this Motion.

25. Under Section 363(f), a trustee may sell property of a bankruptcy estate free and
clear of any interest in such property of an entity other than the estate if:

1) applicable non-bankruptcy law permits sale of such property free and clear
of such interest;
2) such entity consents;
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(3)  suchinterest is a lien and the price at which such property is to be sold is
greater than the aggregate value of all liens on such property;

4 such interest is in bona fide dispute; or

(5) such entity could be compelled, in legal or equitable proceeding, to accept
a money satisfaction of such interest.

11 U.S.C. § 363(f).

26.  Trustees need only satisfy one of the five conditions in 11 U.S.C. § 363(f) with
respect to an interest in order to sell property of the estate free and clear of such interest. 11
U.S.C. § 363(f). See also In re Elliot, 94 B.R. 343, 345 (E.D. Pa. 1988). In this case, certain of
the interests in the estate’s interest in the Real Property consent to the sale of the Real Property
or could be compelled to accept money satisfaction which satisfies § 363(f)(2) and (5). Certain
other interests in the estate’s interest in the Real Property are subject to bona fide dispute, which
satisfies 11 U.S.C. § 363(f)(4).

27.  The table below contains a summary of those parties who may assert an interest in
the Real Property, based on proofs of claim field in these bankruptcy cases. Attached hereto as
Exhibit 2 are those exceptions to title noted by the Title Company in its current commitment to
insure the Real Property. The proposed Order authorizing the sale of the Real Property
contemplates an express finding by this Court that the Successful Bidder will take title to the
Real Property free and clear of those claims listed in the chart below, and all exceptions to title
noted on Exhibit 2. Other than potential taxes, the exceptions to title are the same liens against
the Real Property summarized in the Proofs of Claim noted below; plus Notices of Lis Pendens
filed by certain of the claimants. The respective claims are further discussed below.

DVR ULR Creditor Claim Amount Notes
Claim No. | Claim No.
1 3 SIM Colorado Holdings $361,442.62 Receivers
Certificate
6 6 The Phillips Family | $388,147.95 Receivers
Partnership Certificate
16 42 Bruce W. Hamon $27,083.27° Receivers
Certificate
33 8 CBI Holdings, LLC $1,121,101.37 Receivers
Certificates
30 20 Sidney Strebeck and | $576,640.59 Assignee of note
Strebeck Ranches from Farmers &
Stockman’s Bank

> Pursuant to Claim No. 16 in the DVR case, Bruce W. Hamon asserts a secured claim in the amount of $27,083.27
against the DVR estate. Pursuant to Claim No. 42 in the ULR case, Bruce W. Hamon asserts a secured claim in the
amount of $27,421.19 against the ULR estate. Both claims are on account of a receivers certificate issued to Bruce
Hamon in the principal amount of $16,250.00.
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26 10 New Lake, LLC $2,529,713.24 Assignee of note
from First National
Bank of New
Mexico

Total | $5,004,129.04

The Receiver’s Certificate Claims

28.  The claims identified above as DVR Claim Nos. 1, 6, 16 and 33 and as ULR
Claim Nos. 3, 6, 42, and 8 (collectively, the “Receiver’s Certificate Claims”), are based on
receiver’s certificates (the “Receiver Certificates”) issued by the prepetition Receiver, during the
pendency of the case filed in Arapahoe County, Colorado, District Court (the “Receivership
Court”), captioned as Hamon v. Ute Lake Ranch, Inc., et al., Case No. 2009CV2340 (the
“Receivership Case”).

29. On information and belief, the Receiver’s Certificates were issued during the
period beginning on May 28, 2013, through December 3, 2015. On information and belief, each
of the respective Receiver’s Certificates was recorded in Quay and Harding Counties, New
Mexico.® Each of the Receiver’s Certificates provide as follows:

This Certificate is also issued in accordance with the terms of the specific Order
governing Receiver’s Certificates entered by the Court in the Receivership Action on
June 13, 2013 and constitutes a valid and prior lien on the Collateral subject to all the
terms and provisions ordered by the Court in this matter.

See, e.g., Claim No. 33.

30. Both Trustees anticipate that the holders of the Receiver’s Certificates Claims will
consent to the sale of the Real Property. Alternatively, such holders could be compelled, in legal
or equitable proceeding, to accept a money satisfaction of such interest. Accordingly, as to the
Receiver’s Certificate Claims, the sale of the Real Property free and clear of all Interests, is
appropriate pursuant to 11 U.S.C. § 363(f)(2) and (5).

The New Lake Claim

31. New Lake, LLC (“New Lake”) filed a proof of claim against the DVR estate,
designated as Claim No. 26 (the “New Lake Claim”), and asserted a secured claim in the amount
of $2,529,713.24. New Lake also filed a proof of claim against the ULR estate, designated as
Claim No. 10 in the ULR case, and asserted a secured claim in the amount of $2,529,713.24
against the ULR estate.

32.  The basis for the New Lake Claim is a loan (the “FNB Loan’’) from First National
Bank of New Mexico (“FNB”). The FNB Loan is evidenced by, among other things, a
promissory note, dated September 13, 2006 (the “FNB Note”) by and between FNB, as lender,

® The Receiver’s Certificates may be first priority liens on the Real Property and may accrue interest at a rate of
18%. The DVR Trustee reserves all rights.

10
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and DVR, Barry H. Freedman (“Freedman”) and Hamon, as co-borrowers. A copy of the FNB
Note is attached to the New Lake Claim. The FNB Note is secured by mortgages that were
recorded in Quay County and Harding County, New Mexico, in 2006 (collectively, the “FNB
Mortgage™). On information and belief, pursuant to the FNB Mortgage, DVR and ULR granted
a security interest to FNB in the Real Property along with property owned by ULR.

33.  On information and belief, on or about October 25, 2010, FNB made demand for
payment of the balance owed on the FNB Note, which amount was $1,578,576.92. On
information and belief, Freedman purchased the FNB Note and the FNB Mortgage. On
information and belief, on or about November 12, 2010, FNB assigned the FNB Note and the
FNB Mortgage to New Lake, an entity formed by Freedman.

34.  OnJuly 3, 2013, the Receiver filed a Motion to Impose Constructive Trust and for
Other Relief in the Receivership Case. Pursuant to the motion, the Receiver sought imposition
of a constructive trust for the benefit of DVR on the FNB Note and FNB Mortgage. On October
24, 2013, the Receivership Court entered its Order Imposing Constructive Trust (the
“Constructive Trust Order”). See Hamon v. Ute Lake Ranch, Inc., Case No. 2009CV2340 (D.
Ct. Arapahoe County, Colo., Div. 202, Oct. 24, 2013). Pursuant to the Constructive Trust Order,
the Receivership Court imposed a constructive trust “upon the First National promissory note,
mortgage, assignment of grazing leases, guaranties, and other security instruments executed by
DVR, Hamon, and Freedman.”

35. The Constructive Trust Order remains in effect. However, New Lake has filed an
appeal to the Colorado Court of Appeals, Case No. 2016CA1654 (the “New Lake Appeal”).”
The New Lake Appeal is stayed pursuant to 11 U.S.C. 8§ 362(a).

36.  On June 13, 2017, Hamon commenced an adversary proceeding by filing his
complaint and naming Freedman and New Lake as defendants (the ‘“Hamon Adversary”).
Pursuant to the Hamon Adversary, Hamon has, inter alia, objected to the New Lake Claim and
asserted a claim for equitable subordination of the New Lake Claim pursuant to 11 U.S.C.
8 501(c). The DVR Trustee is not a party and has not joined the Hamon Adversary. The DVR
Trustee reserves all rights as to the Hamon Adversary and the New Lake Claim.

37. Based on the Constructive Trust Order, the New Lake Appeal and Hamon
Adversary, the New Lake Claim is subject to a bona fide dispute. Accordingly, as to the New
Lak Claim, the sale of the Real Property free and clear of all Interests, is appropriate pursuant to
11 U.S.C. § 363(f)(4).

The Strebeck Claim
38.  Strebeck filed a proof of claim against the DVR estate, which claim is designated

as Claim No. 30 in the DVR case, and asserted a secured claim in the amount of $576,640.59
(the “Strebeck Claim™) against the DVR estate. Strebeck also filed a proof of claim against the

" The DVR Trustee is uncertain whether New Lake has properly appealed the Constructive Trust Order or whether
New Lake has appealed the related contempt orders issued by the Receivership Court. The DVR Trustee reserves
all rights.

11
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ULR estate, designated as Claim No. 20 in the ULR case, and asserted a secured claim in the
amount of $576,640.59 against the ULR estate.

39. The basis for the Strebeck Claim is a loan (the “F&S Loan”) from Farmers &
Stockmens Bank (“F&S”). The F&S Loan is evidenced by, among other things, a promissory
note in the principal amount of $694,215.00, dated September 1, 2010 (the “F&S Note”) by and
between F&S, as lender, and ULR and Freedman, as co-borrowers. A copy of the F&S Note is
attached to the Strebeck Claim. On information and belief, the F&S Note resulted from an
original promissory note between F&S and ULR, dated April 1, 2004. The F&S Note is secured
by a line of credit mortgage that was recorded in Quay County, New Mexico, in 2004 (the “F&S
Mortgage”). On information and belief, pursuant to the F&S Mortgage, DVR and ULR granted
a security interest to F&S in the Real Property.

40.  On information and belief, the F&S Loan matured on July 15, 2015. During the
Receivership Case, in order to prevent default the Receiver requested that Hamon acquire the
F&S Loan and enter into a Forbearance and Modification Agreement (the “Forbearance
Agreement”). The Receiver filed motion to approve the Forbearance Agreement in the
Receivership Case on August 31, 2015. The Receivership Court approved the motion by Order
entered on September 25, 2015. On information and belief, Hamon acquired the F&S Note and
F&S Mortgage on October 8, 2015 by way of assignment from F&S. Under the Forbearance
Agreement, the terms of the F&S Note were modified. Among other modifications, the
Forbearance Agreement modified the interest rate and the agreement specifically provides that
the balance due on the F&S Note as of August 19, 2015, is $406,875.40.

41.  On or about June 24, 2016, Hamon (along with several related parties) and
Strebeck entered into a settlement agreement (the “Hamon/Strebeck Settlement”) to settle, inter
alia, certain litigation related to the Hamon’s purchase of the membership interest in DVR.
Under the terms of the Hamon/Strebeck Settlement, among other things, Hamon assigned the
F&S Note and the F&S Mortgage to Strebeck.

42.  Under 11 U.S.C. § 363(k), the holder of an allowed claim that is secured by a lien
on the property to be sold may credit bid its claim against the purchase price of the property.
The Stalking Horse Bidder may credit bid the Strebeck Claim. The DVR Trustee disputes the
amount of the Strebeck Claim. The DVR Trustee asserts that the proper claim amount less than
the amount asserted in the Strebeck Claim. Trustee and Stalking Horse Bidder have discussed the
Strebeck Claim and Trustee hopes to reach an agreement as to the allowed amount of the
Strebeck Claim prior to closing. Regardless, because Strebeck consents to the proposed sale of
the Real Property, 11 U.S.C. 8 363(f)(2) is satisfied.

Successor Liability

43. Courts recognize that assets may be sold free and clear of any claims of successor
liability for the Debtors’ operations. See, €.g., Section 363(f) broadly refers to “any interest. In
re Mundy Ranch, Inc., 484 B.R. 416, 422 (Bankr. D.N.M. 2012). The Trustees request that the
order granting this Sale Motion contain an express finding that the Successful Bidder shall not be
liable for any Interests against the Debtors or any of their predecessors, affiliates or insiders, and

12
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the Successful Bidder shall have no successor or vicarious liabilities of any kind or character,
including, but not limited to, under any theory of antitrust, successor or transferee liability, labor
law, de facto or other merger or consolidation, mere continuation, or substantial continuity,
whether known or unknown as of the Closing Date, now existing or hereafter arising, whether
fixed or contingent, whether asserted or unasserted, whether legal or equitable, whether
liquidated or unliquidated, including, but not limited to, liabilities on account of warranties, and
any taxes arising, assessed against, accruing or payable under, out of, in connection with, or in
any way relating to the operation of the Real Property prior to the Closing Date.

VI, ASSUMPTION AND ASSIGNMENT OF NEW MEXICO LEASE

44.  Pursuant to this Sale Motion, the DVR Trustee seeks authority to assume the New
Mexico Lease and assign the New Mexico Lease to the Successful Bidder.

45.  The term of the New Mexico Lease expires on September 30, 2017. The renewal
process of the New Mexico Lease is governed by New Mexico law. On August 1, 2017, the
DVR Trustee submitted documents to the State of New Mexico Land Office to request renewal
of the New Mexico Lease for the period of October 1, 2017, to September 30, 2022. Closing of
the sale is conditioned on renewal of the New Mexico Lease.

46.  The DVR Trustee seeks a determination that the requisite adequate assurance of
future performance as required by 11 U.S.C. § 365(b)(1)(C) and any other matters at issue under
11 U.S.C. 88 365(b) and (f) have been met. To the extent there are objections to the assumption
and assignment of the New Mexico Lease, the DVR Trustee and the Successful Bidder will
provide evidence at the sales hearing to show adequate assurance of future performance by the
Successful Bidder.

47.  The New Mexico Land Office, as the lessor under the New Mexico Lease, has
been provided notice of this Sale Motion. Failure to object to the assumption and assignment or
to assert other amounts or rights as a requisite to assumption and assignment under 11 U.S.C.
8 365(b) and (f) will constitute consent and agreement to Trustee’s request to assume and assign
the New Mexico Lease.

48. Pursuant to 11 U.S.C. § 365(a), a trustee may, subject to Court approval, assume
executory contracts. In authorizing the assumption of executory contracts, the question before
the Court is whether the assumption represents a sound business judgment on the part of the
Trustee and will not be prejudicial to the interest of the creditors. In re Grayhall Resources, Inc.,
63 B.R. 382, 384 (Bankr. D. Colo. 1986). If such business judgment has been reasonably
exercised, the Court should approve the proposed assumption or rejection. See, e.g., NLRB v.
Bildisco and Bildisco, 465 U.S. 513, 523 (1984); In re Taylor, 913 F.2d 102 (3d Cir. 1990) (the
decision to assume or reject an executory contract or unexpired lease is a matter within the
“business judgment” of the debtor). In the business judgment of the DVR Trustee, assumption
of the New Mexico Lease is in the best interest of the estate and should be approved since the
New Mexico Lease is integral to the value of the Real Property. Further the assumption and
assignment to the Successful Bidder is not burdensome to the estate or prejudicial to the
creditors.

13



Case:16-17064-EEB Doc#:135 Filed:08/10/17 Entered:08/10/17 17:00:31 Pagel4 of 16

IX.  REQUEST FOR AUTHORITY TO PAY CERTAIN EXPENSES FROM
SALE PROCEEDS

49.  The DVR Trustee has filed the Bidding Procedures Motion, which requests that
the Bankruptcy Court approve the Break-Up Fee and the Expense Reimbursement in the event
that the Stalking Horse Bidder is not the Successful Bidder. If Stalking Horse Bidder is entitled
to payment of the Break-Up Fee and the Expense Reimbursement, the DVR Trustee requests
authority to pay the Break-Up Fee and Expense Reimbursement to Stalking Horse Bidder
promptly as funds become available.

50.  The DVR Trustee also requests authority to pay the following from the proceeds
of sale: (i) customary closing costs, including costs for a title commitment, recording fees and
title company services; (ii) any real property taxes and assessments required to be paid by the
DVR Trustee pursuant to the Contract; and (iii) a 6% commission on the Purchase Price to the
Broker.

X. REQUEST FOR A HEARING

51.  The DVR Trustee requests a hearing be set on the Sale Motion during the week
beginning Monday, August 28, 2017. in Courtroom F, U.S. Bankruptcy Court for the District of
Colorado located at US Custom House, 721 19" Street, Denver, CO 80202-2508. The sale of
the Real Property to the Successful Bidder is contingent on Bankruptcy Court approval of the
Sale Motion. If there are objections to the Sale Motion, Trustee and the Successful Bidder will
cooperate to present evidence at the Sale Hearing in support of the Sale Motion.

X1.  SUSPEND THE STAY PURSUANT TO FED.R.BANKR.P. 6004(h)
AND 6006(d)

52. In order to consummate the sale of the Real Property shortly after Bankruptcy
Court approval, the DVR Trustee requests that the Bankruptcy Court suspend the operation of
the 14-day stay under Fed. R. Bankr. P. 6004(h) and 6006(d).

XIl. NOTICE

53.  Contemporaneously with the filing of this Sale Motion, the DVR Trustee has
provided notice to all persons who may claim an interest in the Real Property, including (i)
lienholders of record, (ii) the State of New Mexico, (iii) applicable taxing authorities, (iv) all
entities and individuals that have filed claims in the DVR case, (v) all entities and individuals
that have filed claims in the ULR case, (vi) all attorneys that have entered an appearance in the
DVR case, (vii) all attorneys that have entered an appearance in the ULR case, and (viii) all
entities and individuals noted on the exceptions to title identified on Exhibit 3 attached hereto.

14
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WHEREFORE, the DVR Trustee and the ULR Trustee requests that this Bankruptcy
Court enter an Order:

A. Granting this Sale Motion;
B. Approving the terms of the Contract;

C. Approving the agreement between the DVR Trustee and the ULR Trustee as set
forth herein;

D. Approving the assumption and assignment of the New Mexico Lease pursuant to
11 U.S.C. 8 365;

E. Authorizing the DVR Trustee and the ULR Trustee to:

I. Convey the Real Property to Strebeck or the Successful Bidder at the
auction, as the case may be, free and clear of all Interests pursuant to 11 U.S.C. 88 363(b)

and (f);

ii. Assume and assign the New Mexico Lease pursuant to 11 U.S.C.
88 365(b) and (f)

iii. Pay the Break-Up Fee and Expense Reimbursement, pursuant to the terms
of the Bid Procedures Motion and as applicable; and

iv. Pay customary closing costs, including title commitment costs, recording
fees, taxes and Broker commissions;

F. In the event Strebeck is the successful purchaser of the Real Property, an order:

Q) determining that the transaction undertaken pursuant to the Contract was
undertaken at arm’s length, without collusion and was proposed in good faith within the meaning
of 11 U.S.C. § 363(m) and represent the highest and best offer for the Real Property, and

(i) determining that Strebeck is a good faith purchaser under 11 U.S.C
8 363(m) of the Bankruptcy Code and granting Strebeck all of the protections afforded by 11
U.S.C 8§ 363(m);

G. In the event that a bidder other than Strebeck is the Successful Bidder, an order:

(1 determining that the winning bid was proposed in good faith and
represents the highest and best offer for the Real Property and should be approved, and

(i) determining that the winning bidder is a good faith purchaser under

Section 363(m) of the Bankruptcy Code and that the provisions of Section 363(n) of the
Bankruptcy Code have not been violated;
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H. Waiving the 14-day stay under Fed. R. Bankr. P. 6004(h) and 6006(d); and

l. Providing such other and further relief as the Court deems appropriate.

Dated: August 10, 2017

SPENCER FANE LLP

s/ Phillip A. Pearlman

Philip A. Pearlman, #11426
1700 Lincoln Street, Suite 2000
Denver, CO 80203

Ph. (303) 839-3800

Fax (303) 839-3838
ppearlman@spencerfane.com

Counsel for Janice A. Steinle, Chapter 7
Trustee for Ute Lake Ranch, Inc.
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Respectfully submitted,

ONSAGER | FLETCHER | JOHNSON

s/ J. Brian Fletcher

J. Brian Fletcher, #28629
Gabrielle G. Palmer, #48948
1801 Broadway, Suite 900
Denver, Colorado 80202

Ph: (303) 512-1123

Fax: (303) 512-1129
jbfletcher@OFJlaw.com
gpalmer@OFJlaw.com

Counsel for Joli A. Lofstedt as Chapter 11
Trustee for DVR, LLC
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SCOTT LAND COMPANY, LLC
Dimmitt, Texas 79027
(806)647-4375 or (800)933-9698 / (806)647-0950 Fax
www.scottlandcompany.com / ben.scott@scottlandcompany.com

REALTORS® ASSOCIATION OF NEW MEXICO
PURCHASE AGREEMENT - FARM AND RANCH - 2017
PART 1 - BROKER DUTIES

As required by New Mexico law, before the time a broker generates or presents any wriiten document that has the
potential to become an express writien agreement, the broker shall disclose in writing 1o their prospective customer or
client, and obtain a written acknowledgement from their prospective customer or client, showing delivery of the
disclosure of the following broker duties:

A. Honesty and reasonable care as set forth in the provisions of this section;

B. Compliance with local, state, and federal fair housing and anti-discrimination laws, the New Mexico Real Estate
License Law and the Real Estate Commission rules and other applicable local, state, and federal laws and
regulations;

@]

. Performance of any and all written agreements made with the customer or client;

D. Assistance to the broker's customer or client in completing the transaction, unless otherwise agreed to in writing by
the customer or client, including 1) Presentation of all offers or counter-offers in a timely manner, and 2) Assistance
in complying with the terms and conditions of the contract and with the closing of the transaction;

If the broker in a transaction is not providing the service, advice or assistance described in paragraphs D(1) and D(2)
above, the customer or client must agree in writing that the broker is not expected to provide such service, advice or
assistance, and the broker shall disclose the existence of such agreement in writing to the other brokers involved in
the transaction;

E. Acknowledgment by the broker that there may be matters related to the transaction that are outside the associale
broker’s or qualifying broker’s knowledge or expertise and that the associate broker or qualifying broker will
suggest that the customer or client seek expert advice on these matters;

T

. Prompt accounting for all money or property received by the broker;

G. Written disclosure to their client or customer and to other brokers involved in the transaction of any potential
conflict of interest that the broker has in the transaction including but not limited to:
a. Any written brokerage relationship the broker has with any other parties to the transaction or:
b. Any material interest or relationship of a business, personal, or family nature that the broker has in the
fransaction;
¢. Other brokerage relationship options available in New Mexico;

H. Written disclosure of any adverse material facts actually known by the associate broker or qualifying broker about
the property or the transaction, or about the financial ability of the partics to the transaction to complete the
transaction; adverse material facts requiring disclosure do not include any information covered by federal fair
housing laws or the New Mexico Human Rights Act;

I. Maintenance of any confidential information learned in the course of any prior agency relationship unless the
disclosure is with the former client’s consent or is required by law;

J. Unless otherwise authorized in writing, an associate broker or qualifying broker shall not disclose to their customer
or client during the transaction that their seller client or customer has previously indicated they will accept a sales
price less than the asking or listed price of a property; that their buyer client or customer has previously indicated
they will pay a price greater than the price submitted in a written offer; the motivation of their client or customer for
selling or buying property; that their seller client or customer or their buyer client or customer will agree to
financing terms other than those offered; or any other information requested in writing by the associate broker’s or
qualifying broker’s customer or client to remain confidential, unless disclosure is required by law.

BUYER AND SELLER SHOULD ACKNOWLEDGE RECEIPT OF THIS INFORAMATION BY INITIALING BELOW.

VA~

RANM Form 4102 (2017 JAN) Cover Page | ©2008 REALTORS® Association of New Mexico Buyer Seller_J ;/5/
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P&R’i’ II Efi{}}{ ‘iR ﬁﬁTi’ES

szmg agréemem i‘?&ﬁl the Sel as 523 ’i‘r&ﬁs;m on Emk o Agﬁﬁ%

ker is also Seller’s Broker for the. propenty in this Transaction. Seller’s Broker has a written listing agreement with
ction Broker [J Agent.
TATION i)iﬁCLGSURE AND C;‘Z}\E%‘i%?é‘? Brokerage is representing. both Buyer and Seller by means of
written agreement each of them, without creating Dual Ageney, If there are two writien agreements, Buyer and ¢ eller
hereby consent to this dual representation.

4. 0 DUAL AGENCY DISCLOSURE: Brokerage is representing héih Buyer and Seller by means of written agency agreements with
each af them, and Designated Brokerage has not been chosen by the Qualifving iﬁmkeg thus ereating Dual Agency. Prior 1o
writing or presenting th er, Broker must obtain writien consent from the Buyer Client and Seller Client (RANM Form 1301,
Agency Ag;‘e&nzem{}uai}‘,

; ~§syar s Er ,ef @ éées El ‘{?@&S m;; hzm: a ma&:nai mt&:resl or

’ Sﬁ%%ﬁz*a;fj
3.0 BUAL REPHES

BUYER Fo—
By e S | Fillel 4 22 _Jize P
Buyer 513;&;1:@ " Date Time

Bv: ; » 4

Buyer Signature Date “Time
SELLER

DVR, L' L

%é?&f&%giﬂﬁwﬁ‘ JuiiA iofs%gﬁt Tmsfee Date Time

By ) , , , )

Seller Signature Daie Time

BUYER'S BROKER

Broker s &s nnt a R%iALTOR@

Scott Land Company, LLC-1301
Seimr § Bmémﬁgﬁ Firm

; Ef{;ker‘ His Clis not a REAL’Y&&@

By , .
%m&ef Signature ﬁ,ry*;iai M. heisﬁﬁaﬁf&i Qualifying Broker E#i 5892) Dae
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SCOTT LAND COMPANY, LLC

Hh | Dimmitt, Texas 79027

reattor*  (806)647-4375 or (8&8}?33—»?%?3 / (806)647-0950 Fax
www.scottlandcompany.com / ben.scott@scottlandcompany.com

REALTORS® ASSOCIATION OF NEW MEXICO
PURCHASE AGREEMENT - FARM AND RANCH - 2017
OFFER DATE: July 17, 2013
1. PARTIES AND Agaﬁgmw |

,&gi’sema

017 (as ﬁsrﬁ:erﬁewhb&é in

2. ?Lfﬁéﬁ;xiéﬁ‘?gmﬁ,

A. APPROXIMATE CASH DOWN PAYMENT
B. AMOUNT OF THE LOAN(S) (described in Paragraph 5 below) S N/A

3. EARNEST MONEY. Buyer shall deliver $200,000. g@ Earnest Money in the form of BCheck OCash CINote TIWire

Transfer of Funds ClOther 3 (Three} days from Date of Acceptance of this
Agreement to __First Title Service, LI R vew Mexico , in accordance with New Mexico law. Eamest
M«mey shall be applied 10 Purchase P f::5 dmm paymem ¢ fiézsmg costs upan Funding Date. If Earnest Money is deposited
withs Brok Firm, the further disbursement of the Eamest Money to the escrow or Title Company shall be handled by ‘separate

agreement. Buyer’s failure 1o timely deliver Earnest Money shall be considered a default of the Agy@sméﬁ{
4. PROPERTY
A, BESCRIPTION

Address T City State/Zip Code

Lﬁg&i i}aa;f:mgaimﬁ k

of see metes and bounds or other legal desoription attached as Exhibit __ , _ Quay/H:

Mexico.

1f the fegal description of the Property is not somplete or is inaccurate, this Agreement will not be invalid and the legal dm;enpztmz
will be completed or corrected to meet the requirements of the Title Company which will issue the title policy.

*ai oy mﬁs usE, :
aie }3;9%.@:5, lhar ger ﬁé eia;ﬁ;}y@a rom any tiability
‘ azzy use of this f
. *ineh, may |

2 out of the use of this form. You shoul ;
e sk of this form is.aot inl ded to identiy the user as &
aly by rcal estate licensees who are members of the

RANM i?mm 4102 fzﬁ's? m\;} gggg j gf 18 g*{m Rmx‘é}i%s@ Assecxaam of ﬁew Mewico Bﬁyar .
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B. TYPE: B9 Site built T Manufactured housing [ Modular I3 Offssite buitt 1 Other:

5~ Information Sheet-Manufactured Housing, for further information).

Personal Property remaining with the Property as stated in Paragraph 4D, shall be the actual personal prog it is present as
of the date the Buyer submits this offer and shall not be considered part of the premises and shall be transferred with no
monetary value, and free and clear of all liens and encumbrances.

D, EXCLUSIONS. The fﬁ!m\ving;ziiéms?m‘e excluded from thesale:

NONE!

RANM Form 4102 (2017 JAN} P
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- REALTORS® ASSOCIATION OF NEW MEXICO
PURCHASE AGREEMENT - FARM AND RANCH - 2017
E. The ftems Histed below, unigue to Farm and Ranch Properties, shall be handled in the fol Ef}wmg manner. (Please deseribe where

indicated below, e.g. included in final sale, not included in final sale, sotd to Buyer outside of Prrchase Agreement by separate
Bill of Sale).

Growing crops:

Livestoek:

F. Ali other items of personal property, if conveyed 1o Buyer upon sale, shall be handled separately, outside the Purchase Agreemient,
by a separate Bill of Sale between the parties. '
The following items shall be exempted from the sale (reserves-Minerals, Timber, ete.):

Seller dorees w remove all exeluded fixtures ina workmanlike manner without causing damage to the pramsseﬁ oniarbefore the
date of possession or funding, whichever is sooner. Any damages shall be !‘ﬁi}&i{ﬁé at Sei%*rz; sole expense.

G. IMPROVEMENTS. -
ﬁu l%m tmm m tins ai}%n ﬁ‘lﬁ Pm;‘xeft}' mf:iu:iﬁs ﬁ%b fa% awmg s:‘imkﬁé xm;;rﬂwmfzms BY 'QE?TAY(EE OF THIS
SERVICE, COST OR USE.
SELLER DOES NOT WARRANT CONDITION OF IMPROVEMENTS. FOR NOTICE OF REQUIREMENTS
EGARDING LIQUID WASTE SYSTEMS, SEE PARAGRAPH 18E.

EKIS’FEN;E OF i’%ﬁ}!%{)‘% E*Sfiﬁ%f‘g 15 NO GIEAE%AN’I‘Eif €}§‘ AV&&%&&?‘: o

i;wa@vz?aeﬁm ‘ - TIMPROVEMENT
[Private Well on P;eganv&%wér&ﬁ well 0. X [Natwral Gas Line to Property ‘ ; ;
W&l? House ineto }f’mpaﬁy : S
}%%f uipm X inetoProperty .. X
Shared Well ﬁsi‘t}mer igw:ﬁsaui Ifa:m{mmer '
Community Water System ‘
?é?at@r Stb-ln
{Water Line in street
Water Meter Installed ) Eﬁiker R&aé& , ; ,
Private Septic System (see Paragragh 18) X |Public Street, Road or Highway | X
[Sewer Line in street L [Lenal Access o T x
hareé Septic {see Paragragh 18) ; 'if’avmg Curbs, Gait%rs ‘ ‘
Proparic ; “idewalks

[OTank Owned CTank Lﬁasa,é , Othier;
|Other: ‘ Other:

H, WATER RIGHTS. Neither Seller nor Broker makes any wartanty with respect to water rights. Buyer i¢ advised to consult an
atiorney ;};m{}ﬁrﬁmgﬁ Buver's rights. and remedies. Seller  Ewill convey Dlwill ot convey all  Dwill not convey any
[1%ee antachied Addendum  water rights and ditch rights owned by Seller which are ﬂ?ﬁﬁﬁénﬁﬁi to the Praperty, if any, without
warranty. Seller grants g;mmssrmt and Buyer shall have the right 10 make inquiry with the Office of the State. Engineer or any
ather appropriate government or community P . ;
RANM Form 4102/(2017 JAN) Page 3.of 19 ©2008 REALTORS® Association of New Mexice Buyer_ v
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water authority to verify the existence of any water rights or ditch rights within the deadlines as indicated in Paragraph 18, 1f Buyer
ails to make inquiry into the water rights orditch r:gﬁts and/or fails to notify Seller of any objections in writing within the period of
time allowed, Buyer will be deented to have waived Buyer's right to object and all water r;gﬂ& contingencies shall be deemed

satisfied, (X Bnyef' 3 Seller shall notify the Office of the State Engincer concerning all changes in @vaaf:rsmp to the water rights
related 1o this transaction.

iimker isnot rs:sgmnssbié for véfifi’iﬁg thiese rights.

\meﬁi“ of Acm i?f‘fgﬁl!@i% transferred: \fi&

L M I*QERAL Ri&iﬂ“& I‘\éexiher Sei!f:r ner Smker makss any w&?‘i‘éﬁ% with s*&s?;.ct zza mmmﬁ tighis E&u%f is aﬁvmd 10 t{%ﬂsm an

ﬁraﬁis ;%érma ion ami &uysr sha ’i \ave ﬁz@ s‘igizi EQ i}btam an. mmﬁfshig m;mrt or any other mfbrmaimn ;‘:@
ownership of the Property and 1o review same io Buyer's éanﬁfmnﬁsz it Buyer's sole expense. ‘Mineral, Oil and Gas rtgh& ﬂﬁder t%se
surface of the land are the dominant Property right under New M iifaw. 1€ Bover & purehasmg surfat:sr‘ ts only, Buyer is
aéﬂai:é 1o @i}nﬁﬁzi an azmrse% 1o zsaéefmﬁ{% Bﬁ‘&f’f’% nghts and i‘ﬁ‘mtéi , ;i : ‘

5 ;
3&1}&? fmis to mahe inquiry ;rihz mm&rai ripl 5"aaéfﬂr fmi@ t{} mmfy 3;%1, } 'bj ctior

alfowed, Buver will be deemed to have waived Buyer's right to object and all mmem! rag,ixgg mﬁ;;ﬁgeaws simif %3:: kdeemxd
m{s&ﬁéé

Broker is not responsible for v%rtfy;ng the:se ﬂggi&
Percent (%) ’ﬁmem{ Kwhts transﬁzméf closing eller will reserve “ALL” oil, gas and other inerals. presently
owned by Seller ¢ oS

J. OTHER RIGHTS. Neither Buyer nor Seller m&k&s any warranty with respect to rights. Buyer is advised to. ‘consult an atormey 10
understar;é Buyer's fsgixis and rmmés&s I}eszzﬂ ; exp]aﬁai;e;z of any known tlmbﬁi“ gsiar and;m wind ng,h!:«;, ineluding

i ‘“@EZ wmf

E} See &ddengiﬁm

Braker is not responsible for verifying these rights.

RARM Farm 4102 (2017 JAN) Page 40119 ©2008 REALTORS® Association of New Mexico. Buyer_
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fi. Leases [ See Addendum

BIM
Legal Description

118, Forest Service
Lepgal Deseription

Legal E?es»cn;:txm

Private .
ng*fﬁ i)es,cﬁ;ssmn

5. FINANCED OR CASH PURCHASE. ;
A. L1 LOANS, This Agreement is contingent upon Buyer's ability to obtaifa foan in the amount stated above in Paragraph 2(B) of
the following typer.
O Cotiventional CIFHA [TIvA [ Other: ~
i. Buyer (] ‘has made written application for a loan, or [ agrees to make written application for a loan no later than.
days after the Date of Acceptance
i, Buyer agrees to provide Seller with a ?m»(}uahﬁcauﬁﬁ Letier froma lender no later than _
Acceptance. Pre-Qualification Letter must stipulate that:
#) A written loan application has been made;
b) A credit report has been obtained and reviewed by a lender;
¢} A prefiminary loan. mmnmmem has been secured from the same lender;

days sfter the Date of

RANM Form 4102 (2017 JAN) Pade 5 of 19 62008 REALTORS® Association of New Mexico Buyer__£Z0
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d) Financing equal to the loan amount ?mwéeﬁﬁﬁz ?afagm;}k 3(B) of this Agresment is. available to wsm;ﬁeiﬁ the transaction
by the Settlement/Signing Date subject to contingencies provided for in this Agreement an sndervriting approval.
1f Buyer does not obtain a Pre-Qualification Letter within the timeframe stipulated above, this Agreement shall terminate and
‘the Earnest Money shall be refunded to Buyer.
ifi. If Buyer changes lender after delivery of the Pre-Qualification Letter referenced in ?3;‘@:3;3&3 $ 5%}(:1},, Bﬁyer shall have ‘i%ze
‘obligation to notify Seller in writing and provide a new Pre-Qualification Letter to Seller : days of chang
lender. This new Pre-Qual lification Letter must include the same stipulations as ¢ gmi Pre
in Paragraph 5(A)i1) above. If Buyer does not ohtain and deliver a new PresQual ification :
nder, the §e§§er izas :ize %{&ti@n to terminate this Agreement. If Seller elects 1o termmaxé ﬁs:s ,affregmem ﬁs;

iv, ‘Bawy m%% mc}puata ami acz in g;me:i faaih in is%;iammﬁ Tinal approval for the loun as outlined in the Pre-Qualification Le
o ‘uakﬁs;anoa letter, lender mﬁ%a cha:; "‘s 1o thi mzz con ;«;zmz

iﬁﬁdﬁ;‘mq&imﬂﬁnﬁs} ’Wlﬁl fhﬁ n@tzﬁcﬁtmﬁ In thaz es;em ‘mﬁaﬁ thie
notify Buyer in writing of: (a) Seller's approval of such-changes, ¢ s de ;
Seller terminates the Agreement per this psfagfaph, Earnest Money shall ize mz” unded ta 3& or I Seller «
of Seller’s position within the three (33 days of receipt 1 of Buyer's notification, Szfiiﬁr is deemed 1o have apgrﬁafeé ﬁf 3 iz
change in lender requirenment(s). In this event, the Agreement shall terminate and the Earﬁ%ﬁh ‘§x§m§y shall be refunded ©
Buyer..

A thié event the fender determines Buyer does not qaaisﬁ for the loan, Buyer shall provide to Seller and Seller must receive a
written rejection letter from the Buyer™s lender prior to 11:59 pm. Clon the day before; or O days before
Settlement/Signing Date. In the event Seller does not receive such rejection letter within the timeframe set forth in- zﬁ;s
‘Subparagraph $(A)(v), Buyer shall forfeit his Earest Money (o Seller.

Y

%

Eafzxs are calculated as calendar éa}y however, for }}\ﬁ‘pﬁﬁes of this subsection only (Paragraph S(A)(v)), there shall be '\0
extension of time whea the deadling for Seller to receive the lender’s written rejection fetter falls on a weekend doy ora lega
holiday. The definition of “days™ for all ather provisions of this Agreement is as set forth in Paragraph 28,

B, [1 SELLER FINANCING. The approximate balanceof § ~shall be financed by Sellerand
shall be secured by: [ Real Estate Contract 1 M{ér{gagﬁ §3 Deed of ’Ymsa
O Other: L Tmfms and conditions of the applicable

instrument shall be attached as an ﬁdéﬁﬁéam, For a Real Estate Contract, attach RANM Fonr
Addendum to Purchase Agreement. For a Mortgage or Deed of Trust, Attach RANM Form
Agreement-Seller Financing, Maorgage or Deed of Trust,

2402-Real Estate Contracl
07-Addendum to Purchase

C. 1 CASH PURCHASE. Buyer shall purchase the subject Property for Cash, No later than_10(Ten) days after the Date of
Acceptance, Buyer shall provide Seller with vérifieation of funds and proof satisfactory to Seller that Buyer has in Buyer's
possession or control, the funds necessary to complete the teansaction. This Agreement shall terminate in the event Buyer fails
to provide timely proof of funds and Earniest Money 3 shiall U1 shall not be refunded to Buyer.

6. [1 BUYER’S SALE, (‘L()S!NG AND FUNDING CONTINGENCY: This Agreement is contingent upon the Closing nd
Fnaémg ef‘ buyer’s ;nmpem focatedar onor h&f@&f
sui}gef:t 1o any applicable Buyer’s C‘mmny:nq addendum if aﬁax,h@é as indicated below:

A. O] Buyer represents that his way&rty is currently under contract for sale. [J Check if RANM Form 2503A-Buyar® s Closing and
Funding Addendum is atached; OR

B, [ Buyer represents that Buyer's Property is NOT yet under contract for sale. [3 Check if RANM Form 2503-Buyer’s Sale
Contingency Addendum is atiached,

RANM Form 4102 (2017 JAN) Pagé 6ol 19 ©2008 REALTORS® Asscciation of New Mexico Buyer ;%f ;
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7. APPRAISAL.
AL IF CASH OR SELLER FINANCED TRANSACTION:

i. Buyer [ does (8 does not require an appraisal. INITIALS: Buyer

il. If Buyer is requiring an appraisal, Buyer shall select the appraiser unless otherwise agreed to e writing.

0 Buver [ Seller shall pay for the appraiser.
B. APPRAISAL CONTINGENCY. It is expressly agreeed that notwithstanding any other provisions of this Agreement, the Buyer

| not be obligated to complete the purchase of the Property described herein or to incur any penalty by forfeiture of Barmest
Money deposits or otherwise if ﬁlif Purchase Price is greater than the Appraisal. This Appraisal C{}ﬁizngemg a;@;aisffs to the
following:

i. ‘Al conventional and other non-FHA/VA loans requiring an appraisal;
ii. Cash am:i seﬁem” tz&naed plﬁ‘d&d&%& zf %he; ﬁuyff rﬁgmr&ﬁ an a;}pfa;sa‘i a8 sziiiz;;at di in Pafagragh ?{f”s} a&m&e@ ans:i

vaiuaneﬁ i amvaﬁ at m dﬁiﬁ!’}}fﬂﬁ : 1 ma m&m maﬁgage the Deparmwm !‘3? I»i; s;ng m}é{; ~ | ywilt
insure. HUD does not warrant the value or the condition of the Property. The Buyer should satisfy himﬁeif ehat the price and
condition of the Property are acce;ﬂa%zin

C. OPTIONS AVAILABLE IN THE EVENT PURCHASE PRICE IS GREATER THAN APPRAISAL.

i Buyer shall have the ;)rixfﬁege and option of proceeding with the consummation of the Ag&:mcmi without regard to the
of the agip?zss&& valuation provided Buyer delivers writien-notice to 3%5?%!’ of such election within three {3) {fay:« of
id appraised valuation (“3-day Period"). If Buyer fails to notify ier of his intent to proceed within the 3-day
51 tins Agreement shall autamatxsaiiy terminate; In this &?@ﬁt ‘Esmeﬁt Money skail be refunded to Bayzr, OR

i T%ze pamz:g iy nagatraie A new Purchase Price, 11 1he parties vannot sgrev to @ new. Parci%asz Price within five (5) days of

Seller’s receipt of Buyer's notification of the Appraisal, this Agreement shall automatically terminate, In this event, Earest
 Money shall be refunded to Buyer; OR
ili. Buyer may terminate this Agreement. In this event, Earnest Money shall be refunded to Huye;

8. CLOSING. “Closing” is defined as a series of events by which Buyer and Seller satisy all of their obligarions in the Agreement,

Closing is nat completed wntil all parties have m:}epfawff all reguiremenis as stated below, as well as all viher obligations under

s Agr Any amendment of the following dates MUST BE i in writing nd wnless otherwise prov, ided for in this Agreement,

signed by both parties. The parties fw:ﬁwr acknowledge that Seller shall not receive the proceeds of sale wntil afl events stated
under "Funding Date" have been completed:

A SETTLEMENT/SIGNING DATE: On or before Friday,
i, Buyer and Seller shall sign and deliver to the responsible closing officer all documents required to complete the transaction
and 1o perform all other ¢ osing ‘obligations of this Agreement on of before the Settlement/Signing date.

if. Buyer and Seller shall pmvxda for the delivery of all required funds, exclusive of lender funds, if any, using wired, centified
or other "ready” funds acceptable to the closing officer, on or before the Settlement/Signing date.

B. FUNDING (Completion of Closing): on or before Friday, September 15, 2017. The Funding Date is the date thai the
closing officer has funds available to disburse to all pames after recording all documents required to complete the transaction,

Seller shall provide all existing keys, security system/alarm codes, gate openers and garage door openers to Buyer on ‘the
Funding Diste.

sptember 1

(5, 2017 (as set forth in Paragraph 1),

If the Buyer is obtaining a loan for the purchase of the Property, it is the. Buyer’s mgsﬁm&;zéﬁv o ensure that Buyer's lender
iakes ailable to the f:is;smg officer, wired, certified or other “ready” funds with written instructions to disburse funds, onor
before the Funding Date. The failure of Buyer’s lender to make funds available on or before the Funding Date, shall be deented.
a default of this Agreement by the Date.

RANM Forin 4102 (2017 JAN) Pagie 76119 ©2008 REALTORS® Association of New Mexico Buyer__Xg
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9. POSSESSION DATE.

A. Seller shall deliver possession of the Property to Buyer on the Possession date as set forth below:
[ Funding Date at 5:00 p.nv; or.

i Gther’:i ,

B ijrxizsc mhem&e a&zreed m in writing, upon Possession Date, Seller shall have all his ;}ﬁrz‘m@ai bﬁiﬁﬁgiﬂgs removed from the
iy 10 do so, Buyer shall nat be r&gpmzsm e for - storage of Seller’s personal property, may dispose

s ‘ape  any mainer Buyer deems appropridte, in Buyer's sole. discretion, and shall not be liable o Seller

for ﬁ;e xaissz: of S!fﬁief persaﬁal property.

C. M Possession Date is other than Funding Date; then Buyer and Seller shall execute a separate wrilten agreement out lining the

Flood Zone Certification

terms agreed 1o by the parties. (See RANM Form 2201-Ocgupancy %s‘eﬁmnﬁw&ayer or RA?Q\JI Form 2202-Occupancy
10. COSTS TO BE PAID. Buyer or Seller will pay the following marked items:
1 Beller : o1 Beller R ei?;;m
Appraisal F X | ClosingFeo V% | %
A;}pmis:ﬁ ﬁe-mg?miﬁn Fee X | Pro-Rata Data Search e X
Credit Report X | Legal Document Preparation EBach | own
- Loan %gsam;;tma‘?ramfef X Special Assessment Search e ; 1 X
wﬁ_};g&_:mmm Charge: up 1o Os 0% X | Buyer Recording Fees ‘ X /
Points - Bz&yﬁswﬂ X | Seller Recording Fees K
 Poinits - Discount X | Other:
Tax Service Fee X | Othen
X

- Flood Insirance ‘ X Stsndafzi Qx&fﬁemi’c%ﬁ:y ‘ X
Hazard Insurance | ' X Morigagee's Policy % ‘
Interest o g X | Mongagee's Policy Endorsements |
PMI or MIP ; , X | Other

‘Re-Inspection Fees R 17X | Transfer Fees (e.g, HOA, ¢§§;}
D&' Tile 5;&35&:‘ Fees Certificate Fees (e.g. HOA)

| Other:
Other:
| Other:

Buyéf agrees to pay all other allowed direct ‘lganémsts,

11. B IRS 1031 TAX-DEFERRED 'EX(”HA&GE & Buyer O Seller intends to use this Property to accomplish a 1031 Tax-
Deferred &;a}sange The parties shall cooperate with one another in signing and completing any documents required. The non-
exchanging party shall bear no additional expense.

RANM Form 4102 (2017 JAN) Page 8.0f 10 ©2008 REALTCRS® Assotiation of New wexico Buyer A
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%zk pnvate refuse w%?e@tmn, r&aﬁ mamtenanc;:, et wil i:w: haﬁé ed é;rwﬁ% %emum the E-a}%r emd Seller. T%w tstle or G‘SQ}’{}“
company will not be respensible for proration thereof.

13, szSESSM&.&Tﬁ %&ar aﬂ btmeis ﬁnp;m iees zmd assesemmts xsihe: than i"!Dﬂa* esmmms {mﬁeeimiy ﬁs:a.&ismén{&’ }3 Bu;;ez

a:};he assegg;mm& are 4 iaan upon the Pre;zem the current ms%aiimem simii EEE‘ wératw though Seulement/Signing Dsm,&zgaf
sﬁaii a&suma f‘z:wre msta!imante Euyer sizaii pa} gi ﬁamre @ssz:ssm&ms ff%}‘ imgrm mmis NQ’!‘E H Propeny is located in a PID,

4.

&;&:iier :&nﬂi gzmmaﬁ wrzzta:z natice o B;zyer s&;éﬁa “i g ’i‘én days aﬁe

o close subject 1o exceptions, remove the exceptions at Buyer's expense or ‘terminate :l’u&; Agrwmmt }f‘ Bﬁ} er semlm‘iiﬁ‘ﬁ zhas
ﬂgr&gnmgt, Barnest Money shall be refunded 1o Buyer.

B. Seller shall satisty any gmigmﬁms and liens, including but not limited to, all mechanics' and materialmen's liens of record on or
before Funding Date and shall indemnify and hold Buyer harmless from any liens filed of record after Settlement/Signing Date
and which arise out of e‘,m}* claim related 1o the providing of materials or services to improve the Property as authorized by
Belleror Seiiers agents, unless otherwise agreed 1o i writing,

C. Seller will convey the Property by [ General Warranty Deed [ Special Warranty Deed [ Other Deed (describe)

au&gem only to any matters iéfsﬁiiﬁ ed in the title commitment and not @i@;&ctﬁd to by Bzxyer as provided in ?szaga;sh A, ’fhg
legal description contained in the deed shall be the same legal deseription contained in the title commitment and any survey
required under Paragraph 19.

15, FIRPTA. The Foreign Investment in Real Property Tax Act of 1980 (FIRPTA) requires buyers who purchase real property from
f’emgﬁ sellers to withhold ten percent (10%) of the am nt 1 realized from the sale of the real property for rem tothe Intérnal
: 'Semce {lﬁS} In tixe event the w%ierﬁ} is NQT a ff:erezgn ;}mg HRP’TA reqmms the hu}er 1o obtain proof of the
fmﬁﬂ&f} refer to

FIRPTA ﬁxae;}aﬁn {most camman} The sales price of the property is notmiore than 33{%3 000 AND buyer warrants that buyer
shzzii be usms :%?: gwpmsf as i}uwr 5 prsmary fﬁ?tééﬁﬁi i {13%:;?%*&1 3

Exception [ does X does not apply. Buyer(s) Initials.

In the event the above exception to FIRPTA qu not apply, prior to or at closing, Seller(sy shall provide to Buyer-or toa
Qualified Sahmﬁuﬁe {ﬁéﬁéfz’ﬁ?y, the ] Company) ¢ither a Non-Foreign Seller Affidavii(s) OR a lettar from the IRS indicating
&eiierfs} is exempt from wxﬁ;haiémg In the event Seller(s) fails to do so, Buyer shall have the ﬁght to withhold ten {iﬁ%} of'the
amount realized from the sale of the Property for remittance to the IRS in accordance with FI RPTA.
/ o
Sellsr ‘\%?
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16, FAR’S;%& AND RANCHES, The Agricultural Foreign Investment Disclosure Act (AFIDA) requires disclosure of a Er*msfer of
interest in certain agricultural land (including farms and ranches) to or from a F@r@gﬁ Fermnt sh‘e i’“arm ‘Sér\emé Agmm withi
90 days of the transaction, on a form- provided by the FSA. AFIDA does not apply t 1
riore than 1 acres and if the gross annual from. sale of farm, ranch, famming or amimr‘ ;ﬁ:ﬁd{;ﬁs ﬁg ﬁi}i mzc**&é $§; ﬁﬁ@%} A
“Foreign Person” is certain foreign. r:ﬁsrpm-atmﬁs:;r a person who is fot a citizen of the U.S. or centain of its possessions, whs I8
nota permanent resident and who isnot paroled into the LS. Seller Clis Bis not a Foreign Person as defined in this Paragraph.
(See RANM Form 2304 A-Information Sheet-AFIDA).

17, INSURANCE CONTINGENCY/APPLICATION.
A. APPLICATION, Buyer shall make application for i insutance within _5 :
Agreement: If Buver fails to make application to the insurance company within the mxraeaé time, ﬁ*;s lﬁéii@ﬁc; u}mmﬂenw
shall be deemed waived.

B. CONTINGENCY. Provided the Contingency Deadline as set forth below in Paragraph 17(C) is met, this Agreement is
conditioned o the following:

i Suw: s ability to obtain a honeowner’s or property insurance quote on the Property at normal snd customary premium rates;
AND,
ii. Seller’s claim history having no impact on the Buyer's insurance in the future.

Buyer understands that an insurance company may cancel or change the terms a:cf 1 homeowner's insurance
policy/quote for any reason prior to close of eserow or within sixty days after isswance of the homeowner's pi}hc}’fqum