UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
VS,
GLOBAL ONLINE DIRECT, INC.,
BRYANT E. BEHRMANN and
LARRY "BUCK" E. HUNTER,

Defendants.

Civil Action No. 1:07-CV-0767-WSD

AMENDED DECLARATION OF MICHAEL A. GRASSMUECK IN
SUPPORT OF MOTION FOR ORDER (i) AUTHORIZING THE SALE OF
CERTAIN REAL PROPERTY FREE AND CLEAR OF ALL LIENS,
CLAIMS, INTERESTS AND ENCUMBRANCES; (ii) AUTHORIZING THE
RECEIVER TO PAY CERTAIN LIENS AND CLAIMS FROM THE SALE
OF THE REAL PROPERTY; (iii) RELIEVING THE RECEIVER FROM
THE PROVISIONS OF 28 USC §§ 2001-2002; AND (iv) APPROVING THE
REAL ESTATE BROKER'S COMMISSION

I, Michael A. Grassmueck, declare:

1. I am the duly appointed receiver (the "Receiver") for Global Online

Direct, Inc. ("Global") and its subsidiaries Global Online Depository, Global
Online SPIP, Global Online Auction Stores, Triple Diamond B, Bodaga Bay,

Bodaga Bay Trucking, Inc., Catherine Crick Riders, Double B Broadcasting, Inc.,
The AM Show, Double B MPG, Global Online Direct, U Loan We Pay, and

Bargain Hunter, Inc., and their subsidiaries and affiliates and any entities

controlled by them (collectively referred to as the "Receivership Entities").
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2. I submit this declaration (the "Declaration“) in support of the motion
for authorization to (i) sell certain real property free and clear of all liens, claims,
interests and encumbrances; (ii) pay certain liens and claims from the sale of the
real property; (iii) relieve the Receiver from the provisions of 28 USC §§ 2001-
2002; and (iv) approve the real estate broker's commission (the "Motion"). I have
personal knowledge of the facts stated in this Declaration as to which I could and
would personally and competently testify if called upon to do so.

3. Since my appointment, in addition to carrying out my other duties as
Receiver, I have caused to be investigated, and exercised control over, various
assets of Global and the Receivership Entities.

The Receivership Estate Properties

4. In my investigation and review of the assets, I previously identified
real properties owned by the Receivership Entities ("Receivership Estate
Properties"), and real properties for which the receivership estate ("Receivership
Estate") asserted an interest. I, along with my staff, conducted an extensive
investigation and analysis in connection with the prospective sale of certain
properties,

The Application to Employ Broker

5. On August 20, 2007, I caused to be filed an Application to employ the
Broker, as property manager and real estate broker, to manage and sell the
Receivership Estate Properties. The Application was approved pursuant to Court
order entered on October 30, 2007 (the "Broker Employment Order").

6.  Pursuant to the Application, and a broker agreement entered into
between Broker and Receiver (the "Broker Agreement"), I sought authority to pay
the Broker a sales commission from the sale of the Receivership Estate Properties
of six percent (6%), if the sales price is less than or equal to $200,000, and five and
one half percent (5.5%) if the sales price is greater than $200,000. All sales of the
Receivership Estate Properties are to be governed by the Receiver's Earnest Money
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Agreement, subject to Court approval. The Court entered its Order approving the
Application on October 30, 2007.

The Marketing of the Receivership Estate Properties |
7. The Receivership Estate's Broker marketed the Receivership Estate

Properties by, among other things, listing them with several real estate listing
services in Oregon, including "Real Estate Source”, "The Real Estate Guide", and
the "Home Builders Guide", listing them on the web at "GoodmanMLS", "Century
21. com", and the "Realtor.com”, and advertising them in a public newspaper, "The
Observer”, which is circulated in the area where the Properties are located. The
Broker also sent flyers to Broker's clients in his efforts to market the Sale
Properties.

8.  The Receivership Estate Properties were listed and advertised for a
period of time, after which the Receivership Estate began receiving offers to
purchase the Properties, including the offer for the property located at 2711 Bearco
Loop, La Grande, Oregon 97875 ("Bearco Property").

9.  The accepted offer for the Bearco Property was derived through arms-
length negotiations, and I believe that the accepted offer, at this time, is the best
offer that the Receivership Estate will receive for the Property. Howevér, Ireserve
the right to pursue a higher and better offer to the extent received, and seek as part
of the Court's order authority to sell the Bearco Property to the highest bidder.

The Bearco Property

10. On or about October 21, 2009, the Receiver entered into a Receiver's
Earnest Money Agreement, with proposed buyer Roberto Arceo-Sanchez
("Sanchez"). A true and correct copy of the Earnest Money Agreement is attached
hereto as Exhibit "A". Sanchez agreed to purchase the Bearco Property for the
amount of $115,000.

11.  Sanchez has paid an earnest money deposit, and will pay the balance

of the purchase price following Court approval of the sale of the Bearco Property
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and at closing of the sale of the Bearco Property. The Earnest Money Agreement
also provides at Section 3.2 that Sanchez acknowledges that the sale of the Bearco
Property may be subject to higher bids. See Exhibit "A",

12.  Since the purchase price is iesé than $200,000, the Broker would be
entitled to a 6% commission from the sale of the Bearco Property in accordance
with the Broker Agreement. I estimate a net return from the sale of the Bearco
Property of $97,264.77, after payment of the Broker's Commission of
$6,900, closing and title charges of $616.00, and property taxes of $12,000, and
after certain credit to property taxes of $1,780.77. But this net return amount may
actually be higher by the time of entry of the order on this Motion, if a higher bid
for the Bearco Property is received and accepted.

13. I assert that the purchase price obtained for the Bearco Property is
reasonable, based on the values for similar properties located in La Grande,
Oregon, and the length of time for which the Bearco Property was marketed.

14. I note that the comparative value (comps) for similar properties in La
Grande, Oregon are close to the purchase price for the Bearco Property (which is
3,948 square feet in building size). A property located at 2203 Adams Ave., La
Grande, Oregon, with a building size of 4,986 square feet sold for $111,000 on
June 4, 2009; a property located at 2208 E. L Ave., La Grande, Oregon, with a
building size of 5,216 square feet sold for $105,000 on March 4, 2008; and a
property located at 3302 Union Street, Oregon, with a building size of 2,400 square
feet, sold for $120,000 on April 14, 2009. Based on these comps, this Bearco
Property purchase price of $115,000 is close to the range of prices (between
$105,000 to $120,000) for similarly sized real property in this locale. Further, the
Receivership Estate's Broker has marketed the Bearco Property for approximately
11 months, so the offer was obtained after a long-standing period of marketing the

Bearco Property.
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The Relief Requested
15. Pursuant to the Application, and the Earnest Money Agreement, the

sale of the Bearco Property is subj'ect to Court approval. Thus, pursuant to the
Motion, I seek Court approval of the sale of the Bearco Property free and clear of
all liens, claims and encumbrances, with such liens, claims and encumbrances
attaching to the proceeds of sale, subject to higher bids. The Bearco Property shall
be sold "AS 1S," "WHERE IS," and "WITH ALL FAULTS", and without any
representations or warranties in respect to the condition of the Bearco Property.

16, Further, I request that the Court authorize me to sell to the highest
bidder for the Bearco Property, and to authorize me to pay from the proceeds of
sale, the valid liens, taxes, and claims, on the Bearco Property, subject to any
objections to such liens, taxes, and claims by the Receivership Estate.

17. 1additionally request that the Court waive the provisions of 28 U.S.C.
§§ 2001(a) and 2002, which provide for the sale of the Bearco Property pursuant to
a foreclosure-type or public auction process. Further, I request that the Court
waive the provisions of 28 U.S.C. § 2001(b) applying to private sales, including
requiring certain appraisals, newspaper publications for the private sale, and
confirmation of the private sale,

18.  In accordance with my business judgment, the waivers of Sections
2001(a) and 2002 are appropriate. | believe the most effective method for the
Receivership Estate to realize the highest price for the sale of the Bearco Property
is through the commercially reasonable and customary method of listing the
Bearco Property with a broker and conducting a private sale. Further, I believe
that listing and selling the Bearco Property through a broker for the highest price
offered, is the best method to obtain the highest and best price for the Bearco
Property, without having to incur the additional expenses in complying with
Section 2001(b).
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19.  Finally; Irequest thatithe Court approve the Broker's applicable sales
commission, from the proceeds of sale'of the Bearco Property; as described in the
Miotion-and i the Receiver's Applivation to Brnploy Property Manager and Real
Estate Broket; filed on-August 20,.2007, which was approved by the Broker
Employment Order..

I "‘gf?&“’dﬁié,i‘éruﬁ'&iéff'-"péiialfiy'“(’)ff";;‘)érju'fy“'E_th_(iéit"{hezliﬁiws of the United States of

Amierica that the foregoing is true and correct. Executed this 3% day of
November, 2009, at-Portland, Oregon.
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ADDENDUM A TO
RECEIVER'S EARNEST MONEY AGREEMENT

RECEIPT DATED 10} ~ 1A , 260

THIS ADDENDUM TO RECEIVER'S EARNEST MONEY AGREEMENT (this
“Addendum™ is mude and excowted as of AR~ 2009 by MICHAEL A,
GRASSMUECK, Receiver, as “Seller”, and €adoybh 0 MCeLy = SenChot. a5
“Buyer”, in connection with that certain RECEIVER'S EARNEST MONEY AGREEMENT
executed by Buyeron j0°1S) » 2009, (the “Receiver's Agreement”) with respect to
certain real property more particularly described in the Receiver's Agreement, The terms of the
Receiver's Agreement are herein incorporated by this reference, and alf terms and conditions of
the Receiver's Agreement shall remain in full force and effeet except as hereln modified or
deleted, All terms not defined in this Addendum shall bave the same meanings given to them in
the Receiver's Agreement. In the event of any inconsistencies between this Addendum and the
Receiver's Agreement, the terms of this Addendum shal! control.

NOTICE IS GIVEN that the Receiver will sell the Property, reimburse the partios entitled
thereto for any secured creditor’s fees and costs, and compensate any real estate broker entitled
to a commission upon the terms and conditions set forth in the Receiver's Agreement and
without further notice unless, within twenty (20) days of the maiting date (plus a 3-day mailing
period) of the *Notice Of Intent To Sell Property At Private Sale And Compensate Real Estate
Broker And/Or Pay Any Secured Creditor’s Fees And Coats™

()  the Receiver receives a bid exceeding the Purchase Price and otherwise upon
terms which ave the sume or more favorable to the estate as the terms set forth in
the Receiver's Agreement, or

(by  aninterested panty files with the District Court a request for hearing or written
objections to the sale, the reimbursement of fees and costs, or the broker's
compensation, setting for the specific grounds for such objection,

If rio request for & hearing or written objection is filed with the District Cowrt but the
Receiver receives an upset bid {as described in paragraph (a) above) within 20 days of the
mailing date (plus a 3-day mailing period) of the "Notice Of Intent To Sell Property At Private
Sale And Compensate Real Estate Broker And/Or Pay Any Secured Creditor's Fees And Costs®,
the Receiver will notify all persons who have expressed an interest in purchasing the Property of
the date, time and place of a mesting st which the Receiver will conduct an auction and sell !ha

Property to the highest bidder without T notice.
Buyer ‘ Date gd:gg~512

Buyer Date
Selling Agem:}wﬁ‘ e S lowsen S pate VO ~ 13- 2009
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OREGON REAL ESTATE AGENCY ﬁ H
DISCLOSURE PAMPHLET
UAR 863-016-215 {4)

This pamphlet describes agency relationships and the dulles and responsibilitles of redl estate
Hcensess in Oregon, This pamphlet is informationel only and nelther the pamphiet nor its defivery 1o
you may ba constnied to be evidehce of Intant 1o create an agency relationship.

Resat Egtate Agency Ralationships

An“agency” relationship Is a voluniary legal relationship In which a real estate licensee (the "agent’),
agreas (¢ act on behall of a buyer or a seller {the “client’} in & real estate transaction,
Oregon law provides lor three types of agency relationships between real estate agonts and thelr cllents:

Suller's Agent — Raprasants the sellor only;
Buyer’s Agent ~ Reprasents the buysr only:

Disclosed Limited Agent - Reprasents both the buyer and seller, or multipla buyers who want to
purchaso tha same properly. This can be dono only with the wiitten parmdsslon of both clisnts,

The actual agency refationships between the seller. buyer and thair agents In & real estate transaction
must be a od &t the time an olfer lo purchase Is mads, Pleasa raad this pamphlet carslully

. r ackriowlety
belorg entering into an agency relationship with a reg! estate agent,
Dutles and Reaponsibilities of an Agent
Who Reprasents Only the Saller or Only the Buyer

Under a written Bating agrasment to sell property, an agent represents only the seller uniess the saller
agravs In writing 1o allow the agent 1o also represent the buyor, An agant who agross to reprosent a
' buyer acls only as the buyer's agent unlass the buyer agraas in writing to allow the agant to also

represont the seller, An agent who reprasents only the seller or only the buyer owes the hillowing
affirmative dulies to thelr clfent, as well as othar perties and thelr agents involved I a real eplate

{ransacton:

1. To deal henestly and in good faith;
2, To present all writlen vffors, notices and other communications in a imely manner whether
of not the sellar’s property Is subjoct 10 a contract for sale or the buyar is already a pasty tea

‘ contract to purchase; _

3, To disclose materlat facts known by the agent and not apparent or readily ascertainable to a party;
in addition to Noe. 1, 2, snhd 3, ahave, an agend who represents only the seller or only the.

‘ buysr owes the following affirmative duties only to their clisnt:

4, To exorcise reasonable care and diligence;
5. 'fo account in a timely mannar for money and property recslved from or on behalf of the cllent;

8. To be loyal by nol teking action that Is advarse or dattimental to the client's
Interest in a transaction;
7. To disclose in a timely manngr any contlict of interest, existing or conlemplates;
8. To advise the cllent 10 sesk experl advice on matiors refated to the transaction that are beyond
. the agent’s expertise;
9. To maintain confidantial Information from or aboul the clisnt except under subpoena or court
order, even after tarmination of the agency relattonship; and
10, Whan representing a selier, to maks a continuous, good faith effort to finct a buyar for the
- property, excapt that a seller’s agent is not required to seek additional offors to purchase tha
proparty while the property is subject to a contract for sale. When representing & buyar, to
mike & continuous, good faith effort to find property for the buyer, excapt that buyer's agontis
not required to seek addiional proporties for the buyer whila the buyer is subject to a conlract
for pinchase or to show propertins for which there is no willten sgraement to pay compensa.

tion to the buyer’s agent.
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None of the abova affirmative dutles of an agerit may be walved. excepl #10, which can only be

walved by wrilten agreament beiween the client and agent,

Under Oregon law, 8 soller's agent may show properties owned by another sellor to a prospective
buyer and may fist sompeting proparties for aale without breaching any aftirmative duty to the soller.
Similarly, & buyar's agent may show proparties in which the buyer |5 interested to olier prospoctive

buyers withoul breaching any atfirmative duly lo the buyer.
Unless agreet to In writing, an agent has no duly to investiy

the agents expartiae,
For further details, Buyer Is encouraged 1o roview the Oregon Property Buyer Advisory at
“httpewww.rea.siate.or.usl or at *hiipieww.oregonreritors.org”. . .

Dutles and Responsibliiiles of an Agent
Who Reprasents More than One Clhient In a Transaction

Onw agent may represent both the. galler and the buyar in the same transaction, or multiple buyers

who want to purchass the same property only under a written *Dlsclosed Limited Agercy” agresment,

signed by the sellar, buyer(s) and thelr agent.

When diferent agents associated with the same reai estate firm establish agency relationships with

differerd pariios (o the sams transaction, cnly the principal broker (the broker who supervises e

othar agonte) wil act as a Disclosed Limitad Agent for both the buyer and sulier, The other agenls
rly with whom the agent alroady has an established agency

eontinua to reprasant only the pa ‘
8 otherwise in wiiting. The supervising principal brokar and the

relatfonship uniass all parties agre
agents representing either the seller or the buyer have the loliowing duties to the buyar and geilar

1. “To digcloza a conflict of intarast i wrting to el parties;
" 2. Tolake no aciion that is adverse ot delrimentai to. elther parly's iaterest in the transaction; and

3. 'To obey the lawiui Instrugtion of both pasties.
An agent aciing under 8 Disciosad Limiled Agency agreement has the same dulles to the client as
whon representing only a sefler or only a buyer, except that tha agent may not, without wrilisn
pe disciose any of the foliowing:

1. That the seller wiil accept a lower price of less favorable terms than the tistl:&g price or terms;
2, “That the buyer will pay a greater price or more favorable terms ther the offering price or larms;
or

to-four sesidentiad units only, information raparding the renl

property transaction Including, but not timited to, price, terms, Inancial qualitications or

motivation to buy or sell.
No-matier whom thay represent, an agent must gisclose information the agent krows or should
Kiow that fallure to disclose would constitute {raudulent misrepreasntation. Unless agread 'in
writing, an agenl acling under & Disclosed Limited Agency agraemant has no duty 10 Invesiigaty
rnatters that are oulside the scops of the ggent's experiise, -
You are encouraged to discuas the above Information with the agent dellvering this pamphlet
to you. if you Intand for that agent, or any other Oragon real estate agont, to represent you as
a Seller’s Agent, Buyer's Agent, or Dlgclosed Limilted Agent, you should have a speclile
discussion with bim/Mmer about the nature and scope of the agenvy rolationship. Wheihoer you
are a buyoer or solicr, you cannot make a Hcensae your agont without thelr knowledge and
consent, and an agent cannot muke you thelr cllent without your kro wiedge and consent.

‘ 3. Intransaciions invoiving one-
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