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sale of real property located at 500 Murfreesboro Road, Franklin, Tennessee
37064 (the “Property”). The buyer of the Property is David Douglas, or an
entity to be formed by, or related to David Douglas (the “Buyer”), and the
purchase price is $505,000. A copy of the Purchase and Sale Agreement is
attached as Exhibit 1 (the “Contract”). Selling the Property in the manner
described in this motion will result in a fair and equitable recovery for the
Receivership Estate. Additionally, in order to purchase the Property, the Buyer
has obtained financing which will expire on or about September 28, 2022, and
therefore it would be beneficial to close this proposed transaction before that
date.

BACKGROUND

At the request of the Securities and Exchange Commission (“SEC”), the
Court appointed the Receiver on February 14, 2020, and directed him, in
relevant part, to “[tJake immediate possession of all property, assets and
estates of every kind of the Corporate Defendants and Relief Defendants,”
which includes “all real property of the Corporate Defendants and Relief
Defendants, wherever situated, and to administer such assets as is required in
order to comply with the directions contained in this Order.” Doc. 6 (the
“Order”) at 73, J 1. The Court also ordered that “[t]itle to all property, real or
personal, all contracts, rights of action and all books and records of the

Corporate Defendants and Relief Defendants and their principals wherever
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Receiver received multiple offers on the Property and believes the transaction
described in this motion is the most beneficial to the Receivership Estate.

In compliance with Section 2001(b), the Receiver obtained valuations
from three disinterested sources (collectively, the “Valuations”), which are
attached as Exhibits 2—4. Exhibits 2, 3, and 4 estimate the value of the
Property at $520,000 (Ex. 2 at 30); $550,000 (Ex. 3 at 2); and $505,000—
$575,000 (Ex. 4 at 1). The $505,000 sale price is within this range and is
therefore reasonable. Additionally, the Property requires substantial
renovation. See, e.g., Ex 3 at 3 (the Property includes an “unfinished basement
with rear wing over crawl and siding exterior in below average, dated condition
with extensive deferred maintenance. Some unusual deferred maintenance
noted, dated systems, interior finishes and components.”). A portion of the
Property is inside a flood zone. See id. The Receiver has determined that selling
the Property at this time and in its current condition is in the best interest of
the Receivership. The sale of the Property would constitute a $505,000 gross
recovery for the Receivership Estate. In compliance with Section 2001(b), the
sale price of $505,000 is substantially greater than two-thirds of the average
of the Valuations.

The Property is free of any significant liens or encumbrances, such as a
mortgage. Should any administrative liens be discovered during a title search,

they will be resolved routinely at closing.
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Section 2001(b) Publication

To satisfy the publication requirement of Section 2001(b), the Receiver
will publish the terms of the sale in The Tennessean, which is regularly issued
and of general circulation in the district where the Property is located. A copy
of the notice of sale is attached as Exhibit 5, which will be published shortly
after this motion is filed. Pursuant to Section 2001(b), after the 10-day
statutory window for “bona fide offers” has elapsed, the Receiver will advise
the Court whether he received any such offer and appropriate steps in response
thereto. Absent such an offer, the Receiver submits that approval of the
proposed sale pursuant to the Order and Section 2001(b) is commercially
reasonable, fair and equitable, and will ensure a cost-effective recovery for the

ultimate benefit of the Receivership Estate.

ARGUMENT

The Court’s power to supervise an equity receivership and to determine
the appropriate actions to be taken in the administration of the receivership is
extremely broad. S.E.C. v. Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992); S.E.C.
v. Hardy, 803 F.2d 1034, 1038 (9th Cir. 1986). The Court’s wide discretion
derives from the inherent powers of an equity court to fashion relief. Elliott,
953 F.2d at 1566; S.E.C. v. Safety Finance Service, Inc., 674 F.2d 368, 372 (5th
Cir. 1982). A court imposing a receivership assumes custody and control of all

assets and property of the receivership, and it has broad equitable authority to
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issue all orders necessary for the proper administration of the receivership
estate. See S.E.C. v. Credit Bancorp Ltd., 290 F.3d 80, 82-83 (2d Cir. 2002);
S.E.C. v. Wencke, 622 F.2d 1363, 1370 (9th Cir. 1980). The court may enter
such orders as may be appropriate and necessary for a receiver to fulfill his
duty to preserve and maintain the property and funds within the receivership
estate. See, e.g., Official Comm. Of Unsecured Creditors of Worldcom, Inc. v.
S.E.C., 467 F.3d 73, 81 (2d Cir. 2006). Any action taken by a district court in
the exercise of its discretion is subject to great deference by appellate courts.
See United States v. Branch Coal, 390 F.2d 7, 10 (3d Cir. 1969). Such discretion
1s especially important considering that one of the ultimate purposes of a
receiver’s appointment is to provide a method of gathering, preserving, and
ultimately liquidating assets to return funds to creditors. See S.E.C. v. Safety
Fin. Serv., Inc., 674 F.2d 368, 372 (5th Cir. 1982) (court overseeing equity
receivership enjoys “wide discretionary power” related to its “concern for
orderly administration”) (citations omitted).

Given these principles, the Court should approve the proposed sales for
at least four reasons. First, the Receiver is complying with Section 2001(b).
Specifically, he obtained the Valuations, and the total sale price is in line with
the range of the estimates disclosed in those valuations. See Exs. 2—4. Section
2001(b) provides that “[n]o private sale shall be confirmed at a price less than

two-thirds of the appraised value” — here, $ 357,778 based on the average of
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the Valuations. The $505,000 sale price for the Property is well above that
amount. The Receiver has arranged for the terms of the proposed sale to be
published in The Tennessean. See Ex. 5. If no one objects to this motion or
submits a “bona fide offer” pursuant to Section 2001(b), to conserve resources,
the Receiver asks that the Court grant the motion without a hearing.

Second, as noted above, the sale price represents a gross recovery of
$505,000 for the benefit of the Receivership Estate, and ultimately its
creditors, including the victim investors. Third, the Receiver’s independent
evaluation of the transaction demonstrates that it is commercially reasonable.
The Receiver is not aware of any other association between the Receivership
entities and the Buyer. As such, this is an arm’s-length transaction. Fourth,
the existence of a ready-and-willing buyer ensures an efficient and cost-
effective recovery for the Receivership Estate, and in the Receiver’s opinion,
the sale price is at or near the maximum price that can be anticipated for the
sale of the Property.

CONCLUSION

For the reasons discussed above, this transaction is commercially
reasonable, fair and equitable, and will ensure a cost-effective recovery for the
ultimate benefit of the Receivership Estate. As such, the Receiver requests an

order (1) approving the transaction and the Contract, and (2) ordering that the
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Receiver may transfer title to the Property by Receiver’s Deed to the Buyer,
free and clear of all claims, liens, and encumbrances.

Communications with underwriters and title counsel have indicated that
including the legal description in the Court’s order could promote a quicker
closing and avoid potential questions about the chain of title in an abundance
of caution. As such, if the Court grants this motion, the Receiver asks the Court
include the legal description for the Property in the order granting this motion.

The legal description of the Property is as follows:

A Certain tract of land 1in Willilamson County, Tennessee, described more fully as follows: Lying
and being within the corporate limits of the Tm'mj of Franklin, Ninth (9th) Ciwvil District of
Williamson County, Tennessee, described as follows, to-wit:

Beginning at a stake on the East side of Ewingville Drive, Reedv Robinson’s Northwest corner,
running thence with Robinson’s North boundary line South 79 ¥ degrees East 89 feet to a stake;
thence North 4 degrees East 222 feet along the West boundary line of Tom Lyons to a stake on the
South side of the Murfreesboro Foad, Tom Lyons Northwest corner; thence with the South margin
of Murfreesboro Road North 85 degrees West 69 feet at the intersection of Ewingville drive; thence
with a curve 31.4 feet to a stake on the East side of Ewingville drive; thence with the East margin
of Ewingville drive South 4 degrees West 192 8 feet to the beginning, according to survey of C K.
McLemore, dated April 8, 1968,

Being the same property Conveyed to EquiAlt Fund I, LLC, a Nevada Limited Liability Company,
by Warranty Deed from JDV_ L P, a Tennessee limited parinership composed of Robert D Vaden
and Anne V Rittenberrv a'k/a Amise V Rittenberry, of record in Book 7758, Page 975, in the
Register’'s Office of Williamson County, Tennessee, dated September 30, 2019 and recorded on
September 30, 2019,

LOCAL RULE 3.01(G) CERTIFICATION

Counsel for the Receiver has conferred with counsel for the parties and
1s authorized to represent to the Court that the SEC does not object to the relief

sought.
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I HEREBY CERTIFY that on September 14, 2022, I electronically filed
the foregoing with the Clerk of the Court by using the CM/ECF system.

s/R. Max McKinley
R. Max McKinley, FBN 119556
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EXHIBIT 1
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (hereinafter “Agreement”), is entered into this the date last
executed by the parties (the “Effective Date™), by and between David Douglas and or an entity formed by
Buyer (hereinafter, the “Buyer” or “Buyers”) and Burton W Wiand as Receiver for Equialt Fund II LLC
(hereinafter, the “Receiver” or “Seller”, and collectively with Buyer, the “Parties™) appointed in the matter
of Securities and Exchange Commission v. Brian Davison, et al., United States District Court, Middle
District of Florida, Tampa Division, Case No.: 8:20-cv-00325-T-35AEP (hereinafter, the “Action™).

BACKGROUND

WHEREAS, the Receiver was appointed pursuant to an Order Granting Plaintiff’s Emergency Ex
Parte Motion for Appointment of Receiver and Memorandum of Law entered February 14, 2020 and an
Order Granting Emergency Ex Parte Motion for Temporary Restraining Order, Asset Freeze, and Other
Injunctive Relief entered February 14, 2020 in connection with the proceedings in the Action (the
“Receivership Orders™); The Receiver’s powers, authorities, rights and privileges, which are outlined in the
Receivership Orders, include him taking custody, control and possession of all Receivership Property,
including the real property located at 500 Murfreesboro Road., Franklin, Tennessee 37064 and he is
authorized sell Receivership Property with approval of the United States District Court for the Middle
District of Florida; and

WHEREAS, Burton W Wiand, Receiver is a legal entity under the control of the Receiver pursuant
to the Receivership Orders and it is the owner of the Properties located at 500 Murfreesboro Road, Franklin,
Tennessee 37064 better known as Williamson County Property Appraiser’s Parcel ID Number: 078E B
038.00 000.

WHEREAS, pursuant to the Receivership Orders, the Seller has been granted full power and
authority to market and enter into an agreement to sell the Property;

WHEREAS, subject to approval by the Court, compliance with the publication requirements of 28
U.S.C. § 2001(b), and the non-receipt of a Bona Fide Offer (defined below), Seller desires to sell and Buyers

desire to purchase the Property pursuant to the terms and conditions set forth herein, and,

WHEREAS, the Buyers desire to purchase the Property and Seller desires to sell the Property, all
on the terms and conditions hereinafter set forth.

NOW THEREFORE, in consideration of the mutual covenants set forth herein and other good and
valuable consideration, the Parties agree as follows:

Page 1
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AGREEMENT

1. Property: The Seller agrees to sell and convey, and Buyer agrees to purchase and pay for, all pursuant
to the terms and conditions hereinafter set forth, consisting of all of Seller’s right, title, and interest in and
to all that tract or parcel of land, with such improvements as are located thereon, described as follows:

All that tract of land known as: 500 Murfreesboro Road, Franklin, Tennessee 37064, and as further
described as Williamson County Property Appraiser’s Parcel ID Number: 078E B 038.00 000, together

with all fixtures, landscaping, improvements, and appurtenances, all being hereafter collectively referred to
as the “Property.” PROPERTY SOLD “AS IS”.

2. Purchase Price & Contingencies: Purchase Price, Method of Payment and Closing Expenses. Buyer
warrants that, except as may be otherwise provided herein, Buyer will at Closing have sufficient cash to
complete the purchase of the Property under the terms of this Lot/Land Purchase and Sale Agreement
(hereinafter “Purchase and Sale Agreement” or “Agreement”). The purchase price to be paid is:
$505,000.00 U.S. Dollars, (“Purchase Price”) which shall be disbursed to Seller or Seller’s Closing Agency
by one of the following methods:

1. a Federal Reserve Bank wire transfer;

i1.  aCashier’s Check issued by a financial institution as defined in 12 CFR § 229.2(1); OR

iii.  other such form as is approved in writing by Seller.

A. Court Approval Contingency. This Agreement is contingent upon (1) compliance with the

publication procedures required by 28 U.S.C. § 2001(b), and (2) the non-receipt by Seller of a bona
fide offer, under conditions pre-scribed by the Court, as described in 28 U.S.C. § 2001(b) (a “Bona
Fide Offer”). Buyer under-stand and acknowledges that 28 U.S.C. § 2001(b) prohibits the Court’s
approval and confirmation of the transaction contemplated by this Agreement if Seller receives a
Bona Fide Offer. As such upon receipt of a Bona Fide Offer, Seller shall provide the Buyer with ten
(10) days’ notice of such offer prior to filing a motion with the Court to approve any transaction.
Buyer shall have the opportunity to make a competitive offer and the Seller agrees to recommend
the acceptance of Buyers equal or better offer to the Court absent any material deficiencies in Buyers
offer. Should the Seller or the Court determine that a Bona Fide Offer is superior to any final offer
of the Buy-er Seller may terminate this agreement and the buyers exclusive remedy for such
termination is limited to the return of its Earnest Money Deposit, as defined and set forth below. If
the Seller does not receive a Bona Fide Offer after compliance with the publication procedures
required by 28 U.S.C. § 2001(b), this Agreement is further contingent upon Seller obtaining an
Order in substantially the form as Exhibit “B” attached hereto (the “Order”) approving: (1) the sale
of the Property described herein to Buyers free and clear of all liens, claims, encumbrances, and
restrictions as provided for in the order of the United States District Court approving this trans-
action and (2) Buyer’s quiet enjoyment of all assets assigned to and assumed by Buyers
(collectively, the “Contingencies™).
In the event that Seller receives a Bona Fide Offer or the Court does not approve of the sale of the
Property, i.e., if the Contingencies are not satisfied on or before the Closing Date, Buyers
acknowledge and agree that its sole and exclusive remedy is to seek return of the Earnest Money,
as defined below. This Agreement, when duly executed by the Parties, constitutes the express waiver
in writing of any other remedy, whether legal or equitable, that may be available to the Buyer.

B. Appraisal. This Agreement IS NOT contingent upon the appraised value either equaling or
exceeding the agreed upon Purchase Price.

Page 2
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C. Closing Expenses. Buyers, at Buyers’ cost and expense, may obtain evidence of title, a title
abstract, title insurance and/or a survey of the Property. At Closing, Buyers shall pay: (i) all title
examination fees; (ii) survey costs or any costs to update surveys; (iii) to update recording costs on
documents necessary for Seller to clear title (to the extent such action is required); (iv) any premiums
for a title insurance policy; (v) all transfer taxes payable in connection with the delivery for recording
of any title transfer instrument or document by Seller provided in or contemplated by this
Agreement; (vi) all charges for escrow services; (vii) all survey and appraisal costs; (viii) mortgage
taxes (if any); (ix) the cost of any environmental reports; (x) all fees of the Closing Agent; and (xi)
Buyers’ legal, accounting and other professional fees and expenses and the cost of all certificates,
instruments, documents and papers required to be delivered, or to cause to be delivered, by Buyer
hereunder, including without limitation, the cost of performance by Buyer and the obligations
hereunder.

At Closing, Seller shall pay: (i) Seller’s legal, accounting and other professional fees and expenses
and the cost of all certificates, instruments, documents and papers required to be delivered, or to
cause to be delivered, by Seller hereunder, including without limitation, the cost of performance by
Seller of its obligations hereunder. In the event Seller is subject to Tax Withholding as required
by the Foreign Investment in Real Property Tax Act, (hereinafter “FIRPTA”), Seller
additionally agrees that such Tax Withholding must be collected from Seller by Buyer’s
Closing Agent at the time of Closing. In the event Seller is not subject to FIRPTA, Seller shall be
required as a condition of Closing to sign appropriate affidavits certifying that Seller is not subject
to FIRPTA. It is Seller’s responsibility to seek independent tax advice or counsel prior to the Closing
Date regarding such tax matters.

Except as otherwise expressly provided for in this Agreement, Buyers shall be responsible for any
and all other costs and expenses, regardless of custom or practice in the county where the Property
is located, in connection with the consummation of this Agreement.

Title Expenses. Buyer shall pay cost of title search, mortgagee’s policy and owner’s policy (rates
to be as filed with the Tennessee Department of Commerce and Insurance) shall be by Buyer.
Simultaneous issue rates shall apply.

The Closing Agency for Buyer and Seller shall be Gardner Title & Escrow; 4235 Hillsboro Pike,
Suite 300, Nashville, Tennessee 37215, 615-810-0171, orders@gardnertitle.com.

D. Financial Contingency Waived (e.g. “All Cash”, etc.):

Buyer’s obligation to Close shall not be subject to any financial contingency. Buyer reserves the
right to obtain a loan. Buyer will furnish proof of available funds to close in the following manner:
lender commitment letter (e.g. bank statement, Lender’s commitment letter) within five (5) days
after Binding Agreement Date. Should Buyer fail to do so, Seller may make written demand for
compliance via the Notification form or equivalent written notice. If Buyer does not furnish Seller
with the requested notice within two (2) days after such demand for compliance, Buyer shall be
considered in default and Seller’s obligation to sell is terminated. Failure to Close due to lack of
funds shall be considered default by Buyer.

3. Earnest Money/Trust Money. Buyer has paid or will pay within three (3) business days after the

Binding Agreement Date to Gardner Title and Escrow (name of Holder) (“Holder”) located at 4235
Hillsboro Pike, Suite 300, Nashville, Tennessee 37215 (address of Holder), an Earnest Money/Trust Money
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deposit of Twenty-Five Thousand and No/100 Dollars ($25,000.00) by check or wire transfer (“Earnest
Money/Trust Money™).

A. Failure to Receive Earnest Money/Trust Money. In the event Earnest Money/Trust Money (if
applicable) is not timely received by Holder or Earnest Money/Trust Money check or other
instrument is not honored, for any reason by the bank upon which it is drawn, Holder shall promptly
notify Buyer and Seller of the Buyer’s failure to deposit the agreed upon Earnest Money/Trust
Money. Buyer shall then have one (1) day to deliver Earnest Money/Trust Money in immediately
available funds to Holder. In the event Buyer does not deliver such funds, Buyer is in default and
Seller shall have the right to terminate this Agreement by delivering to Buyer or Buyer’s
representative written notice via the Notification form or equivalent written notice. In the event
Buyer delivers the Earnest Money/Trust Money in immediately available funds in the form of a wire
transfer or cashier’s check to Holder before Seller elects to terminate, Seller shall be deemed to have
waived his right to terminate, and the Agreement shall remain in full force and effect.

B. Handling of Earnest Money/Trust Money upon Receipt by Holder. Earnest Money/Trust Money
(if applicable) is to be deposited promptly after the Binding Agreement Date or the agreed upon
delivery date in this Earnest Money/Trust Money section or as specified in the Special Stipulations
section contained herein. Holder shall disburse Earnest Money/Trust Money only as follows:

(a) at Closing to be applied as a credit toward Buyer’s Purchase Price;
(b) upon a written agreement signed by all parties having an interest in the funds;
(c) upon order of a court or arbitrator having jurisdiction over any dispute involving the
Earnest Money/Trust Money;
(d) upon a reasonable interpretation of the Agreement; or
(e) upon the filing of an interpleader action with payment to be made to the clerk of the
court having jurisdiction over the matter.
Holder shall be reimbursed for, and may deduct from any funds interpleaded, its costs and expenses,
including reasonable attorney’s fees. The prevailing party in the interpleader action shall be entitled
to collect from the other party the costs and expenses reimbursed to Holder. No party shall seek
damages from Holder (nor shall Holder be liable for the same) for any matter arising out of or related
to the performance of Holder’s duties under this Earnest Money/Trust Money section. Earnest
Money/Trust Money shall not be disbursed prior to fourteen (14) days after deposit unless written
evidence of clearance by bank is provided.

C. Seller shall, on or before the date of Closing, make reasonable efforts to obtain approval from The
United States District Court, Middle District of Florida to sell the Property pursuant to the terms of
this Agreement. After the satisfaction of the contingencies in this Agreement if the Buyers withdraw
from this Agreement prior to the approval of the sale, or if the Court approves the sale of the Property
pursuant to the terms of this Agreement and the Buyers fail to perform under this Agreement except
as to any rights the Buyers may have under paragraphs 5, 8, 9 or 10, the Earnest Money Deposit
shall be delivered immediately to Seller as liquidated damages for Buyer’s failure to perform. In the
event that the Court fails to approve this Agreement or the Buyer terminates the Agreement solely
as provided for in paragraphs 5, 8, 9 or 10, this Agreement shall be null and void and of no further
force and effect and neither Seller nor the Buyers shall have any further obligations hereunder to the
other and the Earnest Money Deposit shall be delivered immediately to Buyers. Should Seller fail
to perform any obligation under this Agreement for any other reason, the Buyers’ sole remedy shall
be to seek return of all funds deposited in connection with this Agreement.

4. Closing, Prorations, Special Assessments and Association Fees.
A. Closing Date. This transaction shall be closed (“Closed) (evidenced by delivery of deed required
herein and payment of Purchase Price, the “Closing™), and Closing shall take place within thirty
(30) days after The United States District Court, Middle District of Florida’s approval of the sale,
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with Buyers to provide written notice specifying the actual closing date (the “Closing Date™) at least
three (3) business days before such closing date. All funds and documents required to be deposited
hereunder shall be deposited into escrow prior to Closing. The Closing shall occur in escrow on the
Closing Date at the offices of the Title Company or at such other place as the parties may mutually
agree in writing or remotely by mail, overnight courier, or electronic delivery of all closing
documents. Any failure to Close by the Closing Date does not extinguish a party’s right to pursue
remedies in the event of default. Any extension of this date must be agreed to by the parties in
writing via the Closing Date/Possession Date Amendment or equivalent written agreement.
Possession. Possession of the Property is to be given at closing as evidenced by delivery of Receiver
Deed and payment of Purchase Price;

B. Prorations. Real estate taxes, rents, dues, maintenance fees, and association fees on said Property
for the calendar year in which the sale is Closed shall be prorated as of the Closing Date. In the
event of a change or reassessment of taxes for the calendar year after Closing, the parties agree to
pay their recalculated share. Real estate taxes, rents, dues, maintenance fees, and association fees
for prior years and roll back taxes, if any, will be paid by Seller. Meters for all public utilities
(including water) being used on the Property shall be ordered read on the day prior to closing and
all charges to said date shall be paid by Seller.

C. Special Assessments. Buyer shall be responsible for all Special Assessments approved or levied at
any time, including prior to the Closing Date.

D. Association Fees. Buyer shall be responsible for all homeowner or condominium association
transfer fees, related administration fees, statement of accounts, capital expenditures/contributions
incurred due to the transfer of the Property and/or like expenses which are required by the
association, property management company and/or the bylaws, declarations or covenants for the
Property (unless otherwise specifically addressed herein and/or unless specifically chargeable to
Seller under applicable bylaws, declarations, and/or neighborhood covenants).

5. Conveyance of Title: When the funds to be paid by Buyers together with all documents required to
be deposited by Buyers pursuant to this Agreement have been deposited into escrow, then Seller shall
deliver into escrow title to the Property. Seller will convey title via Receiver’s Deed in substantially the
form as Exhibit “A” attached hereto.

If title examination, closing or loan survey pursuant to Tenn. Code Ann. § 62-18-126, boundary line survey,
or other information discloses material defects, Buyer may, at Buyer’s discretion:
(1) accept the Property with the defects OR
(2) terminate the Agreement, and Buyer shall be entitled to a refund of Earnest Money/Trust
Money.

Seller shall cure (1) any mortgage or similar security instrument entered into by Seller encumbering
the Property, (ii) any mechanic’s, materialman’s or similar lien attributable to actions of Seller prior to
Closing (unless resulting from any act or omission of Buyer or any of its agents, contractors, representatives
or employees), and (iii) any past due taxes (collectively, the “Monetary Liens™)

Good and marketable title as used herein shall mean title which a title insurance company licensed
to do business in Tennessee will insure at its regular rates, subject only to standard exceptions. The title
search or abstract used for the purpose of evidencing good and marketable title must be acceptable to the
title insurance agent and the issuing title insurance company. Seller agrees to execute such appropriate
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affidavits and instruments as may be required by the issuing title insurance company.

6. Inspections.

A. No Inspection Contingencies. Buyer accepts the Property in its present condition. All parties
acknowledge and agree that the Property is being sold “AS IS” with any and all faults. Buyer
waives any right to terminate this Agreement as a result of its inspection. Seller makes no
representations or warranties, express or implied, of any type, kind, character or nature, including
but not limited to the suitability of the Property for any use

B. Right to Inspect. ALL INSPECTIONS ARE TO BE MADE AT BUYER’S EXPENSE. Buyer, its
inspectors and/or representatives shall have the right to enter the Property during normal business
hours to review all aspects of the Property, including but not limited to, all governmental, zoning,
soil and utility service matters related thereto. Buyer agrees to indemnify and hold Seller, Broker,
and Broker’s Affiliated Licensees harmless from and against any and all loss, injury, cost, or
expense associated with Buyer’s inspection of and entry upon Property. Buyer’s obligations to
indemnify Seller shall also survive the termination of this Agreement by either party, which shall
remain enforceable. Buyers shall promptly deliver to Seller copies of the results of all of Buyers’
inspections, appraisals and/or examinations.

7. Casualty and Condemnation.

A. Casualty. Risk of loss up to and including the Closing Date shall be borne by Seller. In the event
of any material damage to the Property or any portion thereof, including without limitation the
release or discharge of Hazardous Substances, as hereinafter defined, on the Property, Buyer may,
at its option, by notice to Seller given within ten (10) days after Buyer is notified by Seller in writing
of such damage (and if necessary the Closing Date shall be extended to give Buyer the full 10-day
period to make such election): (i) terminate this Agreement and the Earnest Money shall be
immediately returned to Buyer or (ii) proceed under this Agreement, receive any insurance proceeds
due Seller as a result of such damage and assume responsibility for such repair together with an
amount equal to any applicable deductible under Seller's insurance policy. If Buyer elects (ii) above,
Buyer may extend the Closing Date for up to an additional 10-day period in which to permit Seller
to obtain insurance settlement agreements with Seller's insurers. If the Property is not materially
damaged, then Buyer shall not have the right to terminate this Agreement, but Seller shall at its cost
repair the damage before the Closing substantially to their former condition, or if repairs cannot be
completed before the Closing, credit Buyer at Closing an amount equal to the total uncompleted
restoration costs (inclusive of contractor fees). "Material damage" and "Materially damaged" means
damage reasonably exceeding $25,000.00.

B. Condemnation. If, prior to the Closing, all or any part of the Property shall be condemned by
governmental or other lawful authority, Buyer shall have the option of (a) completing the purchase,
in which event all condemnation proceeds or claims thereof shall be assigned to Buyer or (b)
canceling this Agreement, in which event the Earnest Money shall be returned to Buyer and this
Agreement shall be terminated with neither party having any rights against the other

8. Real Estate Brokers. Seller and Buyer represent and warrant each to the other that they have not
dealt with any real estate broker, sales person or finder in connection with this transaction, except for Kyle
Gibson of Realty One Group Music City (“Seller’s Agent”) and Alexa Coulton (“Buyers’ Agent”). At
Closing, Seller agrees to a Two Percent (2%) commission Seller’s Agent pursuant to a separate written
agreement by and between Seller and Seller’s Agent. Seller agrees to a Two Percent (2%) commission to
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Buyer’s Agent. In no event shall the total sales commission owed by the Seller exceed Four Percent (4%)
of the Purchase Price.

9. Disclaimer. It is understood and agreed that the real estate firms and real estate licensee(s)
representing or assisting Seller and/or Buyer and their brokers (collectively referred to as “Brokers™) are
not parties to this Agreement and do not have or assume liability for the performance or nonperformance
of Seller or Buyer. Buyer and Seller agree that Brokers shall not be responsible for any of the following,
including but not limited to, those matters which could have been revealed through a survey, flood
certification, title search or inspection of the Property; the insurability of the Property or cost to insure the
Property; for the condition of the Property, any portion thereof, or any item therein; for building products
and construction techniques; for any geological issues present on the Property; for any issues arising out of
the failure to physically inspect the Property prior to entering into this Agreement and/or Closing; for the
necessity or cost of any repairs to the Property; for hazardous or toxic materials; for the tax or legal
consequences of this transaction; for the availability, capability, and/or cost of utility, sewer, septic, or
community amenities; for any proposed or pending condemnation actions involving the Property; for
acreage or square footage; for applicable boundaries of school districts or other school information; for the
appraised or future value of the Property; for any condition(s) existing off the Property which may affect
the Property; for the terms, conditions, and availability of financing; and for the uses and zoning of the
Property whether permitted or proposed. Buyer and Seller acknowledge that Brokers are not experts with
respect to the above matters and that they have not relied upon any advice, representations or statements of
Brokers (including their firms and affiliated licensees) and waive and shall not assert any claims against
Brokers (including their firms and affiliated licensees) involving same. Buyer and Seller understand that it
has been strongly recommended that if any of these or any other matters concerning the Property are of
concern to them, that they secure the services of appropriately credentialed experts and professionals of
Buyer’s or Seller’s choice for the independent expert advice and counsel relative thereto.

10.  Default. In the event of a default by Buyer under this Agreement, Seller, as its sole remedy, at law,
or in equity, shall be entitled to retain the Earnest Money as full liquidated damages, which sum the parties
agree is a reasonable sum considering all the circumstances existing on the date of this Agreement, including
the relationship of the sum to the range of harm to Seller that reasonably could be anticipated and
anticipation that proof of actual damages would be costly or inconvenient. If Seller shall breach any of the
terms or provisions of this Agreement or otherwise fail to perform any of Seller’s obligations under this
Agreement at or prior to Closing, and if such failure continues for ten (10) days after Buyer provides Seller
and Title Company with written notice thereof, and provided Buyer is not then in default, then Buyer may,
as Buyer’s sole remedies for such failure: (a) waive the effect of such matter and proceed to consummate
this transaction as modified by such breach; or (b) terminate this Agreement and receive a full refund of the
Earnest Money, in the aggregate as full liquidated damages for Buyer’s damages. In the event that any
party hereto shall file suit for breach or enforcement of this Agreement (including suits filed after Closing
which are based on or related to the Agreement), the prevailing party shall be entitled to recover all costs
of such enforcement, including reasonable attorney’s fees. In the event that any party exercises its right to
terminate due to the default of the other pursuant to the terms of this Agreement, the terminating party
retains the right to pursue any and all legal rights and remedies against the defaulting party following
termination. The parties hereby agree that all remedies are fair and equitable and neither party will assert
the lack of mutuality of remedies, rights and/or obligations as a defense in the event of a dispute.
Notwithstanding anything to the contrary contained herein, in no event shall either party be liable for
consequential, incidental, exemplary or punitive damages as a result of its default under this Agreement.

11. General Provisions:
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Choice of Law. This Agreement shall be governed by the laws of Tennessee.

Venue. Buyer and Seller hereby (1) agree that all disputes and matters whatsoever
arising under, in connection with, or incident to this Agreement shall be exclusively litigated
as a summary proceeding in Securities and Exchange Commission v. Brian Davison, et al.,
United States District Court, Middle District of Florida, Tampa Division, Case No.: 8:20-
cv-00325-T-35AEP, to the exclusion of the courts of or in any other state or country, and (ii)
irrevocably submit to the exclusive jurisdiction of the United States District Court, Middle
District of Florida, in any action or proceeding arising out of or relating to this Agreement,
and hereby irrevocably waive any objection to the laying of venue of any such action or
proceeding in any such court and any claim that any such action or proceeding has been
brought in an inconvenient forum. A final judgment in any such action or proceeding shall
be conclusive and may be enforced in any other jurisdiction by suit on the judgment or in
any other manner provided by law.

Attorneys’ Fees. The prevailing party in any legal proceeding related to this Agreement or
the transactions contemplated hereby shall be entitled to recover from the non-prevailing
party therein all costs and expenses of mediation, arbitration, litigation, enforcement or
collection, including reasonable attorney’s fees, court costs, mediation or arbitration costs,
fees and expenses and expert witness fees incurred as a result of such default, including any
such costs or expenses incurred on appeal.

Prior Agreement; Amendments. This Agreement constitutes the entire agreement between
the parties with respect to the subject matter hereof and supersedes all prior agreements,
understandings, letters of intent, negotiations and representations with respect thereto. This
Agreement may be amended only by a written instrument duly executed by the parties hereto
or their respective successors or assigns.

Successors and Assigns. This Agreement shall inure to the benefit of, and be binding upon,
the Buyer’s and Seller’s respective successors and assigns, executors and administrators.
Waiver. The failure of either party hereto to enforce at any time any provision of this
Agreement shall not be construed to be a waiver of such provision, nor in any way to affect
the validity of this Agreement or any part hereof or the right of such party thereafter to
enforce each and every such provision thereafter. No waiver of any breach of this
Agreement shall be held to constitute a waiver of any other or subsequent breach.

Time of Essence. TIME SHALL BE OF THE ESSENCE IN THE PERFORMANCE OF
THE TERMS AND CONDITIONS OF THIS AGREEMENT. In the event any time period
specified in this Agreement expires on a Saturday, Sunday or bank holiday on which national
banks in Nashville, Tennessee are closed for business, then the time period shall be extended
so0 as to expire on the next business day immediately succeeding such Saturday, Sunday or
bank holiday.

Severable Provisions. The provisions of this Agreement are severable, and if any one or
more provisions may be determined to be illegal or judicially unenforceable, in whole or in
part, the remaining provisions shall nevertheless be binding and enforceable.

No Presumption. It is acknowledged that all provisions of this Agreement have been
negotiated by the parties at arm’s length and with benefit of counsel. In the event any
ambiguity or question of intent or interpretation arises, this Agreement shall be construed as
if drafted jointly by the parties hereto and no presumption or burden of proof shall arise
favoring or disfavoring any party by virtue of the authorship of any of the provisions of this
Agreement.

Interpretation. Pronouns utilized herein shall be construed as the masculine, feminine, or
neuter as applicable. The singular shall be construed as including the plural and the plural
as singular as made necessary by.
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(k) Headings. The section and paragraph headings contained in this Agreement are for reference
purpose only and do not affect in any way the meaning or interpretation of this Agreement.

D Counterpart Originals and Electronic Transmission. This Agreement and any and all other
documents contemplated hereby may be executed in two or more counterparts, without the
necessity of all signatures being affixed to any one such counterpart so long as all signatures
appear on the counterparts collectively, and each such counterpart shall be deemed an
original and all of which shall constitute one and the same instrument. The original signature
pages and notary acknowledgments, if any, from one or more separate original executed
counterparts may be combined together with one or more other separate original executed
counterparts to form a single document. This Agreement and any and all other documents
contemplated hereby may be executed and delivered by facsimile transmission, electronic
mail or other electronic means and the electronic signature of a party, or a signature
transmitted or delivered by electronic means, shall be binding upon such party as fully as
though such signature was executed and delivered in person. An electronic or photocopy of
this Agreement, certified as being in full force and effect, shall be admissible into evidence
in any judicial proceeding and no party shall be required to produce the copy of this
Agreement containing the original signatures of the parties.

12.  Notices. Any and all notices, elections or demands permitted or required to be made under this
Agreement shall be in writing and shall be delivered personally or sent by certified mail, return receipt
requested, by nationally recognized courier service (such as Federal Express) with confirmation of receipt,
or by electronic mail or other electronic transmission with computer confirmation of successful delivery
without errors, to the other party or parties at the address set forth below, or at such other address as may
be supplied to the other parties from time to time by notice given in the foregoing manner. The date of
personal delivery, delivery to such courier service, or electronic transmission, as the case may be, or three
(3) days following the date of mailing, if mailed in the foregoing manner, shall be the date of such notice,
election or demand. Rejection, refusal to accept or inability to deliver because of a changed address of
which no notice was sent shall not affect the validity of any notice, election or demand given in accordance
with the provisions of this Escrow Agreement. Notice, election or demand given in any other manner shall
be effective as of the date of actual receipt. For the purposes of this Agreement, and until changed as
permitted hereinabove, the addresses of the parties are as follows:

SELLER: Burton Wiand
114 Turner Street
Clearwater, FL. 33756
Email: burt@burtonwwiandpa.com
Telephone No.: 727-60-4679 (Shown for information purposes)

with a copy to:  Kyle Gibson
Realty One Group Music City
600 A Frazier Drive, Suite 123
Franklin, TN 37067
Email: kyle@realtyonemusiccity.com
Telephone No.: 615-926-6356 (Shown for information purposes)

AND, Tony Kelly

Email: tony@abetterliferealty.com
Telephone No.: (Shown for information purposes)
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BUYER: David Douglas

Attn:
Email: highnrgdave@mac.com
Telephone No.: (Shown for information purposes)

with a copy to:

Attn:
Email:
Telephone No.: (Shown for information purposes)

(signatures on the following pages)
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year
first above written.

SELLER:

M““‘Q 7-18-2022

Burton W Wiand as Receiver for
EA SIP TN Holdings LLC

BUYER:

Authenti

@aw'a/ Doag/ag 07/16/22

David Douglas
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BROKER’S ACKNOWLEDGEMENT

Kyle Gibson of Realty One Group Music City (Seller’s Agent) hereby acknowledge receipt of this
Agreement and agree to be joined to this Agreement to the extent their compensation structure is discussed.
The Broker hereby agrees to the compensation structure set forth in paragraph 8 above.

SeﬂeMgent
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BUYERS’ BROKER’S ACKNOWLEDGEMENT

Alex Coulton (Buyers’ Agent) hereby acknowledge receipt of this Agreement and agree to be joined to
this Agreement to the extent his compensation structure is discussed. The Buyer’s Agent hereby agrees to
the compensation structure set forth in paragraph 8 above.

Authenti

(A/exa Coa/topl 07/16/22

Buyers’ Agent
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EXHIBIT A TO PURCHASE AND SALE AGREEMENT

RECEIVER’S DEED

Form of Deed

RECEIVER’S DEED STATE OF TENNESSEE

THE ACTUAL CONSIDERATION OR VALUE, WHICHEVER
IS GREATER, FOR THIS TRANSFER IS $ .00

Affiant

SUBSCRIBED AND SWORN TO BEFORE ME, THIS THE ____
DAY OF , 2022.

Notary Public

MY COMMISSION EXPIRES:
(AFFIX SEAL)

THIS INSTRUMENT WAS PREPARED BY
Matthew Noggle, Attorney at Law, 4235 Hillsboro Pike, Suite 300, Nashville, TN 37215

ADDRESS NEW OWNER(S) AS FOLLOWS: SEND TAX BILLS TO: MAP-PARCEL NO.(S)
(NAME) (NAME)
(ADDRESS) (ADDRESS)
(CITY) (STATE) (2IP) (CITY) (STATE) (ZIP)

FOR AND IN CONSIDERATION of the sum of Ten and No/100 Dollars ($10.00)
cash in hand paid, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Burton W. Wiand, Receiver for

(the "Grantor"), has bargained and sold, and by these

presents does hereby transfer, grant and convey to (the

"Grantee"), its successors and assigns, that certain parcel of land in County,
State of Tennessee, being more particularly described on Exhibit A, attached hereto and
incorporated herein by reference (the "Property").

Burton W. Wiand was appointed as Receiver for the Property pursuant to that certain

Order Appointing Receiver in Securities and Exchange Commission v. Brian Davison, et al.,
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United States District Court, Middle District of Florida, Tampa Division, Case No.: 8:20-cv-
00325-T-35AEP. The sale having been duly approved by Order of The United States District

Court, Middle District of Florida, entered , 2020 (hereinafter referred to as

the “Order” and attached hereto as Exhibit 1 and incorporated herein by this reference).
This conveyance of the Property, and all covenants and warranties contained herein,
are made expressly subject to those exceptions listed on Exhibit B, attached hereto, and

incorporated herein by reference (the "Permitted Exceptions").

This is improved property located at
TO HAVE AND TO HOLD the Property with all the appurtenances, estate, title,
and interest thereunto belonging or in any wise appertaining unto the Grantees, its successors

and assigns, in fee simple forever.

IN WITNESS WHEREOF, the Grantor has executed this Special Warranty Deed ef-

fective as of the day of , 2022.

GRANTOR:

Burton W. Wiand, Receiver

STATE OF )
COUNTY OF )
On this day of , 2022, before me, the undersigned, a Notary Public in

and for said state, personally appeared Burton W. Wiand, with whom I am personally ac-
quainted, (or proved to me on the basis of satisfactory evidence), and who upon oath acknowl-
edged himself to be the Receiver for , the within named Grantor, and that he
as such Receiver, being authorized to do so, executed the foregoing instrument for the purposes
therein contained.

WITNESS my hand, at office, this day of , 2022,

Notary Public

My Commission Expires:

Exhibit A - Page 2
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EXHIBIT 1 TO RECEIVER’S DEED

COURT ORDER

IN THE UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA (TAMPA)

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V. Case No. 8:20-cv-325-T-35AEP

BRIAN DAVISON,
BARRY M. RYBICKI,
EQUIALT LLC,
EQUIALT FUND, LLC
EQUIALT FUND II, LLC,
EQUIALT FUND III, LLC,
EA SIP, LLC,

Defendants,
and

128 E. DAVIS BLVD., LLC;

310 78TH AVE, LLC;

551 3D AVE S, LLC;

604 WEST AZEELE, LLC;

2101 W. CYPRESS, LLC;

2112 W. KENNEDY BLVD, LLC;

5123 E. BROADWAY AVE, LLC;
BLUE WATERS TI, LLC; BNAZ, LLC;
BR SUPPORT SERVICES, LLC;
BUNGALOWS TI, LLC;

CAPRI HAVEN, LLC; EA NY, LLC;
EQUIALT 519 3RD AVE S., LLC;
MCDONALD REVOCABLE LIVING TRUST;
ILVER SANDS TIL LLC;

TB OLDEST HOUSE EST. 1842, LLC.

Relief Defendants.

ORDER

Before the Court is the Receiver’s Unopposed Verified Motion for Approval of Private Sale of Real
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Property Located in County, Florida  — Specifically,

, better known as

County Property Appraiser’s Parcel Folio Number:

; (the “Motion”) (Dkt. ). Upon due consideration of the Receiver’s powers

as set forth in the Order Granting Emergency Ex Parte Motion for Temporary Restraining Order, Asset
Freeze, and Other Injunctive Relief entered February 14, 2020 (Doc 10) and in the Order Granting Plain-
tiff’s Emergency Ex Parte Motion for Appointment of Receiver and Memorandum of Law entered February
14, 2020, and applicable law, it is ORDERED AND ADJUDGED that the Motion is GRANTED.

The sale of the real property located at , better

known  as County  Property  Appraiser’s Parcel Folio Number:

; pursuant to the Purchase and Sale Agreement attached as Exhibit

to the Motion, is hereby APPROVED. The Court finds the sale commercially reasonable, fair and
equitable, and in the best interests of the Receivership Estate.
The Receiver is hereby directed to transfer free and clear of all claims, liens, and encumbrances to

by way of a Special Warranty Deed, pursuant to Purchase and Sale Agreement, title

to the real property located in County, Florida.

DONE and ORDERED in chambers in Tampa, Florida this day of 2020.

MARY S. SCRIVEN
UNITED STATES DISTRICT JUDGE

COPIES FURNISHED TO:
Counsel of Record
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EXHIBIT A TO RECEIVER’S DEED

LEGAL DESCRIPTIONS (subject to change)

A certain tract of land in Williamson County, Tennessee, described more fully as follows: Lying and being
within the corporate limits of the Town of Franklin, Ninth (9th) Civil District of Williamson County,

Tennessee, described as follows, to-wit:

BEGINNING at a stake on the east side of Ewingville Drive, Reedy Robinson's northwest corner, running
thence with Robinson's north boundary line south 79 1/2 degrees east 89 feet to a stake; thence north 4
degrees east 222 feet along the west boundary line of Tom Lyons to a stake on the south side of the
Murfreesboro Road, Tom Lyons northwest corner; thence with the south margin of Murfreesboro Road
North 85 degrees West 69 feet at the intersection of Ewingville Drive; thence with a curve 31.4 feet to a siake
on the east side of Ewingville Drive; thence with the east margin of Ewingville Drive South 4 degrees west
192.8 feet to the beginning, according to survey of C. K. McLemore, dated April 8, 1968.

Being the same property conveyed to Equialt Fund II, LLC, a Nevada limited liability company, from JDV, L.P. a
Tennessee limited partnership, by Warranty Deed dated September 30, 2019, of record in Book 7758, Page 975,
Register’s Office, Williamson County, Tennessee.
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EXHIBIT 2
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Andrews Appraisal Service

Case 8:20-cv-00325-MSS-MRM  Document 641-3 Filed 09/14/22 Page 2 of 30 PagelD 13311

Frow: INVOICE
Victor F. Andrews, CR-21 INVOICE NUMBER
Andrews Appraisal Service S220664F
PO Box 326
) DATES
Franklin, TN 37065
Invoice Date: June 24, 2022
Telephone Number: (615) 794-0099 Fax Number: Due Date: Upon Receipt
REFERENCE
T0: Internal Order #: S220664F
Lender Case #: DOUGLAS
David Douglas Clent File #: $220664F
FHA/VA Case #:
Main File # on form: S220664F
Other File # on form:
E-Mail:  highnrgdave@mac.com $220664F
Telephone Number: (646) 456-4605 Fax Number: Federal Tax ID: 63-1298697
Alternate Number: Employer ID:
DESCRIPTION
Lender:  David Douglas Client: David Douglas
Purchaser/Borrower:  DOUGLAS, David
Property Address: 500 Murfreesboro Rd
City:  Franklin
County:  Williamson State: TN Zip: 37064
Legal Description: DB 7758, Page 975, ROWC
FEES AMOUNT
! 650.00
SUBTOTAL 3 650.00
PAYMENTS i AMOUNT
Check #: Date: - 07/12/2022 Description: - paid by Visa | 650.00
Check #: Date: Description: |
Check #: Date: Description: i
SUBTOTAL | 650.00
Paid in Full. Thank you! TOTALDUE |$ 0

Form NIV5D - "TOTAL" appraisal software by a la mode, inc. - 1-800-ALAMODE



