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Lease Broker Property Address
SVN | Bradley Company, LLC 2507 (2513) East North Street, Kendallville, Indiana 46755
SVN | Bradley Company, LLC 411 Cross Oaks Drive, Plainwell, Michigan 49080
SVN | Second Story Property 5339 Elvis Presley Boulevard, Memphis, Tennessee 38116

Management Company, LLC
SVN | Second Story Property
Management Company, LLC
SVN | Second Story Property
Management Company, LLC

2135 Lowes Dr., Clarksville, Tennessee 37040

100 Lowes Road, Dickson, Tennessee 37055

SVN | Toomey Property Advisors 60 Colonial Promenade Parkway, Alabaster, Alabama
SVN | Toomey Property Advisors gi(ﬁ:neson Lane, Greenville Alabama, 36037
SVN | Toomey Property Advisors 8001 Vaughn Road, Montgomery, Alabama 36616
SVN | McWhirter Realty Partners, LLC | 5157 Jimmy Lee Smith Parkway, Hiram, Georgia 30141
Cushman & Wakefield U.S., Inc. 18511 E. Hampden Avenue, Aurora, Colorado 80013

3. The Receiver has agreed to engage each Lease Broker on substantially similar

terms within a certain range. A copy of each Lease Broker’s representation agreement, subject
to Court approval, is attached to the Declaration of Randall Coxworth (the “Coxworth
Declaration”), which is annexed hereto as Exhibit 1.

4. Accordingly, the Receiver respectfully requests that the Court grant this Motion
by entering an order approving the Receiver’s engagement of the Lease Brokers and payment
of any commissions earned under the respective representation agreements.

1. Background

A. The Receivership Order and Appointment of the Receiver

5. On November 28, 2023, the Securities and Exchange Commission filed its
Complaint [ECF No. 1] (the “Complaint”) against Jonathan Larmore (“Larmore”); ArciTerra
Companies, LLC (“ArciTerra”); ArciTerra Note Advisors Il, LLC; ArciTerra Note Advisors

I1l, LLC; ArciTerra Strategic Retail Advisor, LLC; and Cole Capital Funds, LLC (all together,
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the “Defendants”). Michelle Larmore; Marcia Larmore; CSL Investments, LLC; MML
Investments, LLC; Spike Holdings, LLC and IMMAL Investments, LLC were named as relief
defendants.

6. On December 21, 2023, the Court entered the Receivership Order, which
appointed the Receiver to, among other things, (a) perform the duties specified in the
Receivership Order; (b) ascertain the financial condition of the Receivership Entities and all of
the Receivership Assets (as defined in the Receivership Order); (c) oversee and manage the
Receivership Entities and the Receivership Assets; and (d) propose for Court approval a fair
and equitable distribution of the Receivership Assets.

7. Paragraph 6(1) of the Receivership Order provides that the Receiver shall have
the power and duty to:

Engage and employ agents, claim and noticing agents, persons, firms and other
persons and entities, including ... brokers...to assist in the carrying out of the
Receiver’s duties and responsibilities...[.]

8. The Receiver has been managing, among other Receivership Assets, the
commercial real estate projects that are Receivership Assets and it has become clear that certain
properties need to be leased up so as to maintain and enhance values.

9. On March 1, 2024, the Receiver entered into the Property Management
Agreement with SVN Elevate Asset Management, LLC (“SVN”) to provide property
management services and assist with the operations of the properties that are part of the “Rialto
Asset Group” as described in more detail in the First Status Report. Due to the expertise and
familiarity of SVN with regard to those properties, the Receiver seeks to retain them as Lease

Broker.
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10. On April 12, 2024, the Receiver entered into the Property Management
Agreement with Cushman & Wakefield U.S., Inc., to provide property management services
and assist with the operations of properties that are part of the “REIT 3650 Asset Group,” as
described in more detail in the First Status Report. Due to the expertise and familiarity of
Cushman & Wakefield U.S., Inc. with regard to those properties, the Receiver seeks to retain
them as Lease Broker.

11.  The Receivership Estate also includes certain properties that are part of the
“National REIT Asset Group,” as described in more detail in the First Status Report. The
Receiver does not have a third party property manager for the National REIT Asset Group and
manages the properties directly. The Receiver seeks to retain SVN with regard to those
properties as Lease Broker.

12.  The Receiver believes, in his reasonable business judgment, that the retention of
the Lease Brokers on the terms set forth herein, to assist with leasing of the Rialto Asset Group,
REIT 3650 Asset Group and National REIT Properties, is in the best interest of the
Receivership Estate.

1. Relief Requested

13. By this Motion, the Receiver respectfully seeks entry of an order (i) approving
the Receiver’s engagement of the Lease Brokers and payment of commissions earned under
the respective representation agreement, and (ii) granting related relief.

IV. Basis for Relief Requested

14.  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. See
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Securities and Exchange Com'n v. Capital Consultants, LLC, 397 F.3d 733, 738 (9th Cir. 2005)
(quoting Securities and Exchange Com'n v. Hardy, 803 F.2d 1034, 1037 (9th Cir. 1986)). “The
power of a district court to impose a receivership or grant other forms of ancillary relief does
not in the first instance depend on a statutory grant of power from the securities laws. Rather,
the authority derives from the inherent power of a court of equity to fashion effective relief.”
Securities and Exchange Com'n v. Wencke, 622 F.2d 1363, 1369 (9th Cir. 1980). A court
imposing a receivership assumes custody and control of all assets and property of the
receivership, and it has broad equitable authority to issue all orders necessary for the proper
administration of the receivership estate. See Securities and Exchange Com'n v. Credit Bancorp
Ltd., 290 F.3d 80, 82-83 (2d Cir. 2002).

15.  As set forth above, pursuant to paragraph 6(1) of the Receivership Order, the
Receiver may engage and employ professionals, including brokers, as necessary to assist in
carrying out his duties, upon Court order. The Receiver seeks approval of the Lease Brokers’
representation engagements in order to locate tenants and negotiate and execute leases for the
Rialto Asset Group, REIT 3650 Asset Group and National REIT Properties.

16.  Each of the Lease Brokers is a well respected brokerage firm with significant
localized expertise in commercial leasing.

17.  Pursuant to their respective Representation Agreements, each Lease Broker is
entitled to receive between five and seven percent of the total net lease consideration for the

term on account of their leasing services (the “Lease Broker Commission™).

18.  The Receiver submits that the engagement of the Lease Brokers on the terms and

conditions set forth herein and in the Representation Agreements is necessary and appropriate,
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in the best interests of the Receivership Estate, and should be granted in all respects.

V. Conclusion

19.  No prior motion for the relief sought herein has been made to any court.

20.  Given the authorities set forth herein, request is made to waive any requirement
to file a separate memorandum of law. See LRCiv 7.2(b).

WHEREFORE, the Receiver respectfully requests that this Court enter an order (i)
approving the Receiver’s engagement of the Lease Brokers and payment of any commissions
earned under the respective representation agreement, and (ii) granting such other relief as is
just and equitable.

Dated: August 2, 2024 ARCHER & GREINER, P.C.

By: Cﬁi%

AIIengS)Kadishl
Harrison H.D. Breakstone?

1211 Avenue of the Americas

New York, New York 10036

Tel: (212) 682-4940

Email: akadish@archerlaw.com
hbreakstone@archerlaw.com

Counsel for Allen D. Applbaum as Receiver
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CERTIFICATE OF SERVICE

| hereby certify that on August 2, 2024, | electronically transmitted the foregoing

document with the Clerk of the Court using the CM/ECF systems, which will provide

LS

electronic mail notice to all counsel of record.

Alle

G, Kadish
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INDEX TO EXHIBITS

Exhibit 1 — Coxworth Declaration
Exhibit A — Representation Agreements

Exhibit 2 — Proposed Order
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EXHIBIT 1
COXWORTH DECLARATION
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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF ARIZONA

United States Securities and Exchange Case No. CV-23-02470-PHX-DLR
Commission,

. DECLARATION IN SUPPORT
Plaintiff, OF MOTION

V.

Jonathan Larmore, et al.,
Defendants, and

Michelle Larmore; Marcia Larmore;

CSL Investments, LLC;

MML Investments, LLC;

Spike Holdings, LLC;

and JIMMAL Investments, LLC,

Relief Defendants.

RANDALL COXWORTH hereby declares under penalty of perjury, pursuant to 28
U.S.C. 8 1746, to the best of his knowledge, information and belief:

1. | am a partner at the firm of StoneTurn Group, LLP (“StoneTurn”) and am a
Certified Construction Manager and Auditor, who specializes in program and project
management services, including strategic delivery, risk identification, contract control
assessments, and process performance reviews. My experience also includes capital
project financial analyses, financial restructuring, rescue financing and forbearance
services across various real estate asset classes. | have a B.A. and M.B.A. and have been

in practice as a construction and real estate professional and consultant for over twenty-
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five years. | have led the real estate efforts at StoneTurn on behalf of the Receiver and
worked closely with the Receiver and Receiver’s counsel. | submit this declaration in
support of the relief sought in the prefixed Motion and adopt the statements made therein
as if set forth herein.

2. On May 6, 2024, the Court entered the Order Appointing Receiver and
Freezing Assets and Imposing Litigation Injunction [ECF No. 154] (the “Receivership
Order”), which among other things, appointed Allen D. Applbaum as Receiver (the
“Receiver”), and approved StoneTurn and Archer & Greiner, P.C. as “Retained Personnel”
in this case.

3. Upon the Receiver’s appointment and after investigating the financial
condition of the Receivership Estate, the Receiver evaluated the real estate holdings of the
Receivership Estate and undertook a comprehensive effort to determine the best disposition
of the property.

4. Upon making the determination that it would be in the best interest of the
receivership to lease up the properties, the Receiver considered potential brokers and
ultimately determined that it would be in the best interest of the Receivership Estate to
retain the Lease Brokers. Specifically, the Receiver has decided to retain the following

Lease Brokers for the properties, subject to Court approval:

Lease Broker Property Address
SVN | Bradley Company, LLC 2507 (2513) East North Street, Kendallville, Indiana 46755
SVN | Bradley Company, LLC 411 Cross Oaks Drive, Plainwell, Michigan 49080
SVN | Second Story Property 5339 Elvis Presley Boulevard, Memphis, Tennessee 38116

Management Company, LLC
SVN | Second Story Property
Management Company, LLC

2135 Lowes Dr., Clarksville, Tennessee 37040
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SVN | Second Story Property

Management Company, LLC 100 Lowes Road, Dickson, Tennessee 37055

SVN | Toomey Property Advisors 60 Colonial Promenade Parkway, Alabaster, Alabama
35007
SVN | Toomey Property Advisors 81 Jameson Lane, Greenville Alabama, 36037
SVN | Toomey Property Advisors 8001 Vaughn Road, Montgomery, Alabama 36616
SVN | McWhirter Realty Partners, LLC | 5157 Jimmy Lee Smith Parkway, Hiram, Georgia 30141
Cushman & Wakefield U.S., Inc. 18511 E. Hampden Avenue, Aurora, Colorado 80013
5. A copy of each Representation Agreement is attached hereto (collectively)
as Exhibit A.
6. The Representation Agreements provide for a fee in the amount of a

commercially reasonable or reduced percentage because of the fiduciary nature of the
engagement.

7. The following are the key terms of the proposed Representation Agreements,
subject to entry of the Proposed Order (reference should be made to each entire agreement,
attached hereto):

a. SVN Elevate Asset Management [(i) Bradley Company, LLC, (ii) Toomey
Property Advisors, (iii) Second Story Property Management Company LLC,
(iv) McWhirter Realty Partners, LLC]:

I.  Commission: Six percent (6%) of the base rent amount of the
initial term. Two percent (2%) of the base rent amount for
negotiated renewals.

ii.  Time of Payment: Half of the commission is due upon execution

of the lease and the other half of the commission is due upon rent
commencement under the lease.

b. Cushman & Wakefield U.S., Inc.

i.  Commission: Five percent (5%) of the total net lease consideration
for the full term. Three and a half percent (3.5%) for any renewal
or extension term.
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i. Time of Payment: Full amount due upon rent commencement
under the lease.

| declare under penalty of perjury that the foregoing is true and correct.

Dated: San Diego, California
July 28, 2024 /&AMC&WM

Randall Coxworth
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Exhibit A

Representation Agreements
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