Michael C. Markham, Esq. (FBN-0768560)
Angelina E. Lim, Esq. (AL-8845)

Johnson, Pope, Bokor, Ruppel, and Burns, LLP
911 Chestnut Street

(727)-461-1818

-and -

Jonathan L. Flaxer, Esq. (JF-7096)

Golenbock Eiseman Assor Bell & Peskoe LLP
437 Madison Avenue

New York, NY 10022

(212)-907-7327

Co-Counsel for the Chapter 11 Trustee

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: :  Chapter 11

THE 1031 TAX GROUP, LLC, et al., . Case No. 07-11448 (MG)

Jointly administered
Debtors.

X

NOTICE OF MOTION OF THE CHAPTER 11 TRUSTEE
TO APPROVE SALE OF CHRISTIAN COVE HOUSE,
AND FOR RELATED RELIEF

PLEASE TAKE NOTICE, that Gerard A. McHale, Jr., as the Chapter 11
Trustee of The 1031 Tax Group, LLC, et al. (the “Trustee”), by his undersigned co-
counsel, has filed with the United States Bankruptcy Court for the Southern District of
New York a Motion, pursuant to §§ 105(a), 327, 330 and 363(b) of the Bankruptcy Code,
to (i) sell certain residential real property located at 16 Christian Cove, Tuftonboro, New
Hampshire; (ii) retain and compensate local counsel and real estate broker; and (iii) to

approve agreement with Kluger Perez Kaplan and Berlin regarding lien.
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PLEASE TAKE FURTHER NOTICE, that a hearing (the “Hearing”) to
consider the relief sought in the Motion will be held before the Honorable Martin Glenn,
United States Bankruptcy Judge, at the United States Bankruptcy Court for the Southern
District of New York, One Bowling Green — Room 623, New York, New York 10004, at
10:00 a.m., Eastern Time, on December 7, 2007.

PLEASE TAKE FURTHER NOTICE, that objections to the relief requested in
the Motion, if any, must be filed with the Court in accordance with the Court’s electronic
filing procedures (along with two copies marked “Chambers Copy” delivered to Judge
Glenn’s Chambers) and served so that they are received by (i) the Court; (ii) Johnson,
Pope, Bokor Ruppel & Burns, LLP, 911 Chestnut Street, Clearwater, Florida 33756
(Attn: Angelina E. Lim, Esq.); (iii) Golenbock Eiseman Assor Bell & Peskoe LLP, 437
Madison Avenue, New York, New York 10022 (Attn.: Jonathan L. Flaxer, Esq.); and (iv)
The Office of the United States Trustee, 33 Whitehall Street — 21% Floor, New York, New
York 10004 (Attn: Andrew Velez-Rivera, Esq.), together with proof of service thereof,
by 5:00 p.m., Eastern Time, no later than. December 4, 2007.

PLEASE TAKE FURTHER NOTICE, that the Hearing may be adjourned from

time to time without further notice to any creditor or other party in interest other than the

406515.2 2



announcement of the adjourned date(s) in open Court on the date of the Hearing or at any
adjourned date thereof.

Dated: New York, New York
November 16, 2007

JOHNSON, POPE, BOKOR, RUPPEL &
BURNS, LLP
Co-Counsel to the Chapter 11 Trustee
911 Chestnut Street
Clearwater, FL 33756
(727)461-1818

By_/s/Angelina E. Lim
Michael C. Markham (FNB
Angelina E. Lim (AL-8845)

GOLENBOCK EISEMAN ASSOR BELL
& PESKOE LLP

Co-Counsel to the Chapter 11 Trustee
437 Madison Avenue

New York, NY 10022

212-907-7327

By__/s/Jonathan L. Flaxer
Jonathan L. Flaxer, Esq. (JF-7096)
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Jonathan L. Flaxer, Esq. (JF-7096)

Golenbock Eiseman Assor Bell & Peskoe LLP
437 Madison Avenue

New York, NY 10022

(212)-907-7327

Co-Counsel for the Chapter 11 Trustee

Michael C. Markham, Esq. (admitted pro hac vice)
Angelina E. Lim, Esq. (AL-8845)

Johnson, Pope, Bokor, Ruppel, and Burns, LLP
911 Chestnut Street

(727)-461-1818

Co-Counsel for the Chapter 11 Trustee

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re: :  Chapter 11
THE 1031 TAX GROUP, LLC, etal.,' . Case No. 07-11448 (MG)
Jointly administered
Debtors.
X

MOTION TO SELL CHRISTIAN COVE PROPERTY

Gerard A. McHale, Jr., as chapter 11 trustee (the “Trustee”) to The 1031 Tax

Group, LLC, ef al. (the “Debtors™), by and through his undersigned counsel, respectfully

submits this Motion to Sell 112 Christian Cove Road, Tuftonboro, New Hampshire (the

“Property”), respectfully represents and set forth as follows:

Background

1. On May 14, 2004 (the “Petition Date”), each of the Debtors (excluding

AEC Exchange Company, LLC) filed voluntary petitions for relief under chapter 11 of

The Debtors are: The 1031 Tax Group, LLC; 1031 Advance 132 LLC; 1031 Advance, Inc.; 1031 TG
Oak Harbor LLC; Atlantic Exchange Company, Inc.; Atlantic Exchange Company LLC; Investment
Exchange Group, LLC; National Exchange Accommodators, LLC; National Exchange Services QI, Ltd.;
NRC 1031, LLC; Real Estate Exchange Services, Inc.; Rutherford Investment LLC; Security 1031
Services, LLC; Shamrock Holdings Group, LLC; and AEC Exchange Company LLC.
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Title 11, United States Code, as amended (the “Bankruptcy Code”), together with various

motions and applications seeking certain typical “first day” orders.

2. On June 11, 2007, Debtor AEC Exchange Company LLC (“AEC”) filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code. Thereafter, the
Bankruptcy Court issued separate orders directing that the AEC case be jointly
administered with the other Debtors’ cases, and further that certain “first day” orders
shall apply in the AEC case.

3. The Debtors continued in possession of their properties and continued to
operate and manage their businesses pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code.

4. On May 30, 2007, the United States Trustee appointed an official
committee of unsecured creditors (the “Committee”) to serve in these cases pursuant to
section 1102 of the Bankruptcy Code.

5. On October 25, 2007, the United States Trustee appointed Gerard A.
McHale, Jr., as Chapter 11 Trustee for the Debtors.

6. This Court has jurisdiction of this Motion pursuant to 28 U.S.C. §§ 157
and 1334. Venue in this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409. This
is a “core” proceeding pursuant to 28 U.S.C. § 157(b). The statutory predicate for the
relief sought herein is 11 U.S.C. § 363(b).

7. Prior to the Petition Date, each of the Debtors acted as a regional
“qualified intermediary” (also referred to as a “QI,” “exchange accommodator
titleholder,” “EAT,” “accommodator,” or “facilitator”) for deferred like kind property

exchanges consummated by exchangers pursuant to section 1031 of the Internal Revenue
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Code, 26 U.S.C. § 1031. A Section 1031 tax deferred exchange, named for the Internal
Revenue Code Section to which it refers (also known as a Starker exchange, tax free
exchange, or like kind exchange), allows a deferral of the capital gains tax that would
otherwise be due.

8. As of the Petition Date, there were in excess of three hundred open
exchange contracts representing an estimated liability of $162.2 million. By the nature of
the exchanges, the estimated liability matures within 180 days. The size of each
exchange ranges from the tens of thousands to more than $10.5 million and averaged
approximately $550,000.

9. By Order dated October 26, 2007, the Court approved that certain asset
transfer agreement, dated October 11, 2007, pursuant to which, in essence, Edward S.
Okun and Simone Bolani, subject to certain exclusions, conveyed essentially all of their
assets to the Debtors’ Estate. One of the assets conveyed to the Trustee under the
Transfer Agreement is the Property.

The Sales Contract

10. Prior to the appointment of the Trustee, Okun had entered into a contract
dated October 8, 2007 (the “Contract”™) a copy of which is annexed hereto as Exhibit A
for the sale of the Property, a legal description of which is annexed hereto as Exhibit B,
to “Ronald Harrison or assigns” for $1,775,000 (the “Buyer”). The closing was
originally scheduled for November 6, 2007. Upon information and belief, the sale price
was originally $1,750,000 but evidently Okun negotiated an additional $25,000 in
consideration of a firm November 2, 2007 closing date. Since it was not possible for the

Trustee to negotiate the stipulation with KPKP (described below) and obtain court
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approval of the sale in five business days, the Trustee negotiated an extension of the
closing date, but in exchange for the extension, the sale price was reduced by $25,000 to
reflect the original offer to Okun by Buyer of $1,750,000. The closing is now scheduled
for December 7, 2007, which is the date of the hearing to approve the sale.

The KPKB Stipulation

11.  The Trustee filed an adversary proceeding, No. 07-03069 on October 25,
2007 to obtain an injunction against, inter alia, the law firm of Kluger, Peretz, Kaplan &
Berlin (“KPKB”) and others to prevent parties from exercising their rights over assets
transferred pursuant to the Transfer Agreement. KPKB is Okun’s bankruptcy counsel
and it has a pending motion to withdraw as his counsel, which is pending before this
Court.

12.  KPKB alleges that after the Petition Date, but prior to the appointment of
the Trustee, Okun granted to it a mortgage on the Property to secure payment of unpaid
attorneys fees and cost rendered to Okun individually, in the approximate amount of $1.8
million.

13.  Attached hereto as Exhibit C is a copy of a stipulation (the “KPKB
Stipulation™) under which KPKB has agreed to permit the sale of the Property so long as
it preserves its claim to the proceeds. The Trustee has agreedlto hold the proceeds of the
sale pending resolution of issues pertaining to KPKB’s lien and potentially other issues.
The Trustee seeks approval of that transaction.

Retention of Local Counsel

14.  The law firm of Walker & Varney, PC in New Hampshire had been

retained by Okun to close upon the sale of the Property and is owed approximately
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$4,788.80 in fees. Annexed hereto as Exhibit D is an affidavit of disinterestedness for
that firm, together with a bill and biographical information. The Trustee seeks
permission to retain and compensate that firm. Based upon the items included in Exhibit
D, the Trustee respectfully requests that the foregoing be deemed sufficient for an
application for an allowance of compensation and reimbursement of expenses pursuant to
§330 of the Bankruptcy Code.

Retention of Broker

15.  The real estate broker, Prudential Spescer-Hughes R. E., broker
(“Prudential”) is also owed $87,500, representing a total of 5 percent (5%) of the sales
price of the Property. One half of this amount will be paid to a co-broker: HS Maxfield
RE Inc. (“Maxfield”). The Trustee also seeks to retain, and assume the contract with,
Prudential and pay the sum of $87,500 in connection therewith. Affidavits of
disinterestedness for Prudential and Maxfield are annexed hereto as Exhibit E, and the
Trustee seeks to retain and pay that firm and assume the brokerage agreement.

Legal Authority

16. Section 363(b)(1) of the Bankruptcy Code provides, in relevant part: “the
trustee, after notice and a hearing, may use, sell, or lease, other than in the ordinary
course of business, property of the estate.” 11 U.S.C. §363(b)(1). Courts in the Second
Circuit, in examining section 363(b)(1) of the Bankruptcy Code, have required that a sale
be based upon the sound business judgment of the trustee. See In re Chateaugay Corp.,
973 F.2d 141 (2d Cir. 1992); Committee of Equity Sec. Holders v. Lionel Corp. (In re

Lionel Corp.), 722 F.2d 1063, 1071 (2d Cir. 1983).
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17.  The Trustee submits that the proposed sale of the Property meets the
criteria of section 363(b)(1) of the Bankruptcy Code. Annexed hereto as Exhibit F is the
Declaration of Rick Mazzarella of Prudential dated November 15, 2007 wherein Mr.
Mazzarella explains the marketing efforts and expenses undertaken by Prudential, and the
reasons why the sale price is reasonable. Based thereon, the Trustee submits that the sale
price of $1.75 million is reasonable.

18. In addition, the sale price was derived at arms-length negotiation with a
non-insider, independent third party. The consideration is fair and Trustee respectfully
requests that the Court issue and enter an order, (i) authorizing the Trustee to sell the
Property pursuant to the Contract, (ii) authorizing the Trustee to assume the brokerage
agreement with Prudential, retain Prudential, and pay it a commission in the amount of
$43,750; (iii) authorizing the Trustee to retain and compensate Walker & Varney P.C. as
local counsel; (iv) approving the KPKB Stipulation; and (v) granting the Trustee such
other relief as is just.

Dated: New York, New York
November 16, 2007
GOLENBOCK EISEMAN ASSOR BELL &
PESKOE LLP
437 Madison Avenue
New York, New York 10022

Tel: (212) 907-7300
Fax: (212) 754-0330

By: __/s/ Jonathan L. Flaxer
Jonathan L. Flaxer

- and -
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JOHNSON POPE BOKOR RUPPEL &
BURNS LLP

911 Chestnut Street

Clearwater, FL. 33756

Tel: (727) 461-1818

Fax: (727) 441-8617

Co-Counsel for the Chapter 11 Trustee
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LEGAL DESCRIPTION

Parcel 1

Beginning at an iron pipe driven in the ground at high water mark
opposite a marked rock on the westerly side of Tuftonboro Bay and
turning S 62° W and running 118.00' to an iron pipe driven in the ground
and three stones; thence turning S 36° E and running 166.00' to an iron
pipe driven in the ground; thence turning N 65° E and running 100.00' to
an iron pipe driven in the ground on the shore of said Bay; thence
turning in a generally northerly direction and running 175.00' along the
shore of said Bay to the point of beginning.

Together with a right to use as a right of way to and from said lot the way which was
formerly a path leading from said premises to a private way which leads to the
Tuftonboro Neck Road by the house now or formerly of Lora H. Ferguson and which
has been lately converted into a roadway to said premises, also the right to use as a
right of way said private way to the Tuftonboro Neck Road.

Parcel 2

Beginning at an iron hub of a rock on the shore of said Tuftonboro
Bay at the northerly corner of Parcel 1 and turning S 62° W and running
118.00' to an iron pipe driven in the ground; thence turning N 60.5° W
and running 80' 8" to an iron pipe driven in the ground; thence turning N
60.5° E and running 144' 6" to an iron pipe driven in the ground on the
lake shore; thence tuming S 42° E and running 75.00' to the point of
beginning. '

Together with the right to use as a right of way to and from said lot the way which was
formerly a path leading from said premises to a private way which leads to the
Tuftonboro Neck Road by the house now or formerly of Lora H. Ferguson which has
been lately converted into a road way to said conveyed premises, also the right to use
as a right of way said private way to the Tuftonboro Neck Road.

043377.114541(cqgt01_.DOC) .
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: ' Chapter 11
07-11448(MG)

AFFIDAVIT OF DISINTERESTEDNESS OF THOMAS
RANDY WALKER, ESQ. FROM WALKER & VARNEY, PC

THOMAS RANDY WALKER, under penalty of perjury, states and represents as

follows:

1. I am a shareholder of Walker & Varney, PC ("WV") with offices at 26
North Main Street, Wolfeboro, NH 03694. [ submit this affidavit in connection with my
retention as the attorney representing Gerard A. McHale, Jr., chapter 11 trustee in the
above-entitled cases, specifically on]y. for the closing of real property located at 12

Christian Cove, Tuftonboro, NH (*Property”). My resume is annexed hereto as

Exhibit A.
2. I have reviewed the schedules filed by the Debtors.
3. To the best of my knowledge, information and belief, with respect to

the above captioned Chapter 11 cases, I do not have any connection with the above
Debtors, or the Debtors® attorney, the Debtors’ creditors or any other parties in
interest or their respective attorneys. 1 believe that I am a "disinterested person”
pursuant to and within the meaning of the United States Bankruptcy Code, 11 US.C.
101(14). I was, however, initially retained by Edward Okun specifically to close upon

the sale of this Property [and WV had acted as his counsel in the past to close upon



unrelated properties].

4. I represent that, to the best of my knowledge and belief, I do not hold or
represent any interest adverse to the Debtors” estate or the Debtors’ creditors in this case
and have no connection with the Debtors, their creditors or any other parties in interest
or their respective attorneys in this matter, except as disclosed in the above paragraph.

5. I agree that my rentention shall be pursuant to the standards of section
327(a) of the United States Bankruptcy Code and that all fees shall be pursuant to fee

application under the standards of sections 330 [a{d ‘353 1.

FURTHER AFFIANT SAYETH NAUG / ﬂ

P /I’V}w/ ¢ f&}‘

A Thomas Randy Walker, Esq.

STATE OF NEW HAMPSHIRE
COUNTY OF (b £

The foregoing instrument was swom to, subscribed and acknowledged before me
this 1 ™day of jpvember , by THOMAS RANDY WALKER, who is personally
known to me.

otary Pu c ,
Print Name: Sppdea J. Spmipon
My Commission Expires: 2/, /54

4206724}




WALKER & VARNEY P.C.
ATTORNEYS ATLAW
26 North Main Street - P.O. Box 509
WOLFEBORO, NEW HAMPSHIRE 03894
GEORGE W. WALKER
ROBERT C, VARNEY

THOMAS R. WALKER Tek: {603) 569-2000
JENNIFER G. HASKELL Fax: (603) 569-4759
TRW/RCV/sjs

Gerard A. McHale, Jr., Esquire
8191 College Parkway, Suite 302
Fort Myers, FL 33919-5190

Edward H. Okun
394 South Hibiscus Drive
Miami Beach, FL. 33139
November 16, 2007

FORPROFESSIONAL SERVICES RENDERED:
Legal services rendered from September 8, 2007 to November 16, 2007

Review of file, telephone conference with Ed Okun, telephone conference with Realtor
Mazzarella, telephone conference with Attorney Sullivan, preparation and draft of closing
documents, numerous telephone conferences with Attorney Sullivan, Realtor Mazzarella and
Realtor Williams, witnessed and notarized multiple documents, telephone conference with
Realtor Mazzarella re sale of Tuftonboro property, telephone conference with Realtor
Mazzarella, telephone conference with Realtor Williams, multiple telephone conferences
with Attorney Rosen, office conference with Ed Okun to execute multiple documents, copied
same, overnighted documents to attorneys as instructed, received and read multiple e-mails,
multiple telephone conferences with Jaime, multiple telephone conferences with Attorney
Lim, letter to Attorney Lim, telephone conferences with Marie Zucker, telephone conference
with Attorney McHale’s office, telephone conference with Attorney Harrison, telephone
conference with Attorney Lim, faxed Attorney Lim a draft settlement statement, telephone
conference with Ed Okun re insurance, winterization of house, and household contents,
follow up telephone conference with Attorney Lim re same, telephone conference with
Attorney Sullivan and Realtor Mazzarella, telephone conference with Attorney Lim who
requested a copy of the Okun/Harrison purchase and sales agreement and quitclaim deed,
telephone conference with Attorney Lim re December 7, 2007 hearing date and faxing
documents with hard copy of order to follow after December 7, 2007 hearing, telephone
conference with Attorney Sullivan re same. follow up telephone conference with Attorney
Sullivan re same, follow up telephone conference with Attorney Lim re same, read Attorney
Lim’s November 16, 2007 e-mail requesting execution of an affidavit for Bankruptcy Court,
executed and e-mailed same to Attorney LIm.

LEGAL FEES: 9.1 hours @ $250 per hour (TRW) 2,275.00
6.0 hours @ $250 per hour (RCV) 1,500.00
6.0 hours @ 350 per hour (Paralegal) ‘ 300.00



DISBURSEMENTS

Overnight mailings 155.00
Photocopies 58.80 .
Anticipated time to close transaction 2.0 hours (@ $250 500.00

AMOUNT DUE 4,788.80
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Walker & Varney P.C.

ATTORNEYS AT LAW

George W, Walker .

Robert C. Varney . 256 North Main Sweet ¢ PO Box 509
Thomas R. Walker Wolfeboro, New Hamopshice 03894
Jeanifer G. Haskell Tel. §03-569-2000 ¢ Pax. 63.569-4759

Civil Trials in all Courts, Corporate, Probate, Real Property, Personal Injury, Banking.
MEMBERS OF FIRM

GEORGE W. WALKER, born Boston, Massachusetts, April 22, 1929; admitted to bar
1954, New Hampshire and Massachusetts; 1959, U.S. District Court, District of New
Hampshire; 1960, U.S. Supreme Court. Education: University of New Hampshire; Boston
Untversity (L.L.B., cum laude, 1954, 1.D. 2004). County Attorney, Carroll County, 1967-
1968. Justice, Wolfeboro District Court, 1972-1990. Judicial Council 1974-1984 (Chair
1984); Moderator, Governor Wentworth Regional School District, 1975-1989. Member:
Carroll County Bar Association (President, 1963), New Hampshire and American Bar
Associations; New Hampshire Trial Lawyers Association (President, 1979); The Association
of Trial Lawyers of America. Trustee, Huggins Hospital 1965-2007, [Capt., U.S.AF., 1955-
1959]. Practice Areas: Personal Actions; Probate Law, Estate Planning, Corporate Law;
Banking Laws.

ROBERT C. VARNEY, born London, England, November 28, 1944; admitted to bar 1973,
New Hampshire. Education: University of Pennsylvania (A.B., 1966); Georgetown
University (J.D., 1972). Law Clerk for the Hon. Howard F. Corcoran, United States District
Court of the District of Columbia, 1972-1973. Special Justice, 1974-1990 and Justice, 1990 -
» Southern Carroll County District Court. Town Moderator, Wolfeboro, 1976-2003,
Member, Supreme Court Professional Conduct Committee, 1992- , Chairman 2000-
2004. Member: Carroll County and New Hampshire Bar Associations; New Hampshire
Trial Lawyers Association. [1* Lieut., U.S.A., 1967-1969]. Practice Areas: Real Estate
Development Law; Business Law; Probate Law; Trial Litigation; Trusts Law.

THOMAS R. WALKER, born Wheelus USAF, Tripoli, Libya, January 15, 1958; admitted
to bar 1983; New Hampshire and U.S. District Court, District of New Hampshire.
Education: University of New Hampshire (B.A., 1980); Vermont Law School (1.D., 1983).
Member: Carroll County Bar Association (President 1988), New Hampshire Bar
Association, New Hampshire Trial Lawyers (Member, Board of Governors, 1990-1993), Past
Member American Trial Lawyers Association; Community: Moderator, Governor
Wentworth Regional School District (1989- present), Town Moderator, Wolfeboro (2002 -
present). Practice Areas: Civil Litigation, Personal Injury, Real Estate, Estate Planning,
Domestic Relations.



JENNIFER G. HASKELL, born Catskill, New York ; admitted to bar 2002, New
Hampshire and U.S. District Court of New Hampshire, Massachusetts and U.S. District
Court, District of Massachusetts and District of New Hampshire; 2004, 1¥ Circuit Court of
Appeals. Education: University of Michigan (A.B. Honors Program, Phi Beta Kappa,
1986); Massachusetts School of Law (J.D., magna cum laude, 2001). Law Clerk for the
Justices of the Massachusetts Superior Court, 2001-2001. Member: Carroll County Bar
Association, new Hampshire Bar Association, New Hampshire Trial Lawyers (Member,
Board of Governors, 2004-2005), Past Member American Trial Lawyers Association.
Community: Advisory Council Kingswood Youth Center (Director, 2004-2006). Lakes
Region Humane Society (President, 2005-2007). Great Waters Music Festival (Director,
2005 - present), Wolfeboro Camp School (Director, 2006 - present). Practice Areas: Civil
Litigation, Domestic Relations, Estate Planning, Probate Law, Business Law, Real Estate.
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
07-11448(MG)
THE 1031 TAX GROUP, LLC, et al,

Debtor.

AFFIDAVIT OF DISINTERESTEDNESS OF RICK MAZZARELLA
FROM PRUDENTIAL SPENCER-HUGHES R. E.

Rick Mazzarella, under penalty of perjury, states and represents as follows:

1. I am a real estate associate broker from Prudential Spencer Hughes R.E.
("Prudential") with offices at 22 South Main Street, Wolfeboro, NH 03894. I submit this
affidavit in connection with my retention as the real estate broker representing Gerard A.
McHale, Jr., chapter 11 trustee in the above-entitled cases, specifically only for the sale
of reél property located at 12 Christian Cove, Tuftonboro, NH (“Property”). My
resume is annexed hereto as Exhibit A.

2. I have reviewed the schedules filed by the Debtors.

3. To the best of my knowledge, information and belief, with respect to
the above captioned Chapter 11 cases, I do not have any connection with the above
Debtors, or the Debtors’ attorney, the Debtors® creditors or any other parties in
interest or their respective attorneys. I believe that I am a "disinterested person”
pursuant to and within the meaning of the United States Bankruptcy Code, 11 U.S.C.
101(14). I was, however, initially retained by Edward Okun specifically to lis’t and sell
upon the sale of this Property and Prudential is his broker for the sale of his other

residence located at Aaron Road.



4, I represent that, to the best of my knowledge- and belief, I do not hold or
represent any interest adverse to the Debtors’ estate or the Debtors’ creditors in this case
and have no connection with the Debtors, their creditors or any other parties in interest
or their respective attorneys in this matter, except as disclosed in the above paragraph.

5. I agree that my retention shall be pursuant to the standards of section
327(a) of the United States Bankruptcy Code and that all fees shall be pursuant to fee
application under the standards of sections 330 and 331.

FURTHER AFFIANT SAYETH NAUGHT.

A A Nen M
AN )

STATE OF NEW HAMPSHIRE
countY oF(larroll

The foregoing instrument was sworn to, subscribed and acknowledged before me
this {(th day of N\0Cmber O, by RichardJ Mezacell who is personally known to
me.

My Commission Expires: 9 [ / of

4206722



UNITED STATES BANKRUPTCY COURT

SOUTHERN DISTRICT OF NEW YORK
S e e ah e e e e e e en e e T R e T e e e e e M e x

Inre: Chapter 11
: 07-11448(MG)
THE 1031 TAX GROUP, LLC, et al,

Debtor.

AFFIDAVIT OF DISINTERESTEDNESS OF DENISE WILLIAMS
FROM MAXFIELD REAL ESTATE

Denise Williams, under penalty of perjury, states and represents as follows:

1. I am an associate real estate broker from Maxfield Real Estate ("Maxfield")
with offices at LK_&ILMZLL’AB.&M I submit this affidavit in connection with my
retention as the real estate broker repre-senting the buyer, Christian Cove, LLC, a
Maryland limited liability company, of the real property located at 12 Christian Cove,
Tuftonboro, NH (“Property”). My resume is annexed hereto as Exhibit A.

2. I have reviewed the schedules filed by the Debtors.

3. To the best of my knowledge, information and belief, with respect to
the above captioned Chapter 11 cases, I do not have any connection with the above
Debtors, or the Debtors’ attorney, the Debtors’ creditors or any other parties in
interest or their respective attorneys. I believe that I am a "disinterested person”
pursuant to and within the meaning of the United States Bankruptcy Code, 11 U.S.C.
101(14).

4. I represent that, to the best of my knowledge and belief, I do not hold or
represent any interest adverse to the Debtors’ estate or the Debtors’ creditors in this case

and have no connection with the Debtors, their creditors or any other parties in interest



or their respective attorneys in this matter, except as disclosed in the above paragraph.

5. I agree that my retention shall be pursuant to the standards of section
327(a) of the United States Bankruptcy Code and that all fees shall be pursuant to fee
application under the standards of sections 330 and 331.

FURTHER AFFIANT SAYETH NAUGHT.

STATE OF NEW HAMPSHIRE
COUNTY OF 2./ 73/{

e foregoing instrument was sworn to. subscnbed and acknowledged before me
this I day of ﬂ@ﬂnﬂg Q , by Denise. b l/\)i‘ ?(tm,s who is personally known to

" %@w@&,
ggﬁﬁlﬂf@ﬂ %) i sdet!

My Commission Expires: a8 /Of(

42067243
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapter 11
. Case No. 07-11448 (MG)
THE 1031 TAX GROUP, LLC, et all,
Debtors.

X

DECLARATION OF RICK MAZZARELLA
RICK MAZZARELLA, pursuant to 28 U.S.C. § 1746, hercby deposes and says:

1. 1am areal estatc broker with Prudential Spencer-Hughes, which has three offices
in New Hampshire. [ was the listing agent for the sale of the property located at 12 Christiap
Cove Road in Tuftonboro, New Hampshire, bordering on Lake Winnipesauke (the “Property™),
previously owned by Mr. Edward H. Okun. As such T have personal knowledge of this sale and
the state of real estate in this part of New Hampshire.

2. Mr. Okun twice listed the Property, first in the spring of 2006 and later in the
spring of 2007. Upon Mr. Okun’s second listing, Prudential Spencer-Hughes paid for expensive
print and internet advertisements featuring the Pr.opcrty. I showed the Property to 12-15 parties
and conducted two open houses.

3. The Property was originally jisted at $2.595 million and reduced to $2.3 million, -
and $1.85 million. Prior to Mr. Ronald Harrison’s accepted offer to purchase the Property, there

" were two other verbal lower offers that were rejected. Mr. Harrison had originally agreed to

! The Debtors are: The 1031 Tax Group, LLC; 1031 Advance 132 LLC; 1031 Advance, Inc.; 1031 TG Oak
Harbor LLC; Aflantic Exchange Company, Inc.; Atlantic Exchange Company LLC; Investment Exchange
Group, LLC; National Exchange Accommodators, LLC; National Exchange Services Ql, L. NRC 1031,
LLC; Real Estate Exchange Services, Inc.; Rutherford Ipvestment LLC; Security 1031 Services, LLC;
Shamrock Holdings Group, LLC; and AEC Exchange Company LLC.
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purchase the Property for $1.775 million, which was reduced $25,000 to $1.750 million for an
extension of time until December 2, 2007.

4. The New Hampshire lake front real estate market is very poor. Prudential
Spencer-Hughes specializes in New Hampshire lake homes, as featured at
wa.gpmcmhughes.mm . At present these are more than 100 Lake Winnipesauke lake front
homes in the $1-4 million range that are on the market that are not receiving strong activity at
this time. I believe that if the sale of the Property does not occur on or before December 2, 2007,

that Mr. Harrison will likely not purchase the Property and it will be difficult to sell the Property

at the present $1.75 million price.

5. 1 declare under penalty of perjury that the foregoing is true and correct.
Dated: Wolfeboro, New Hampshire /\ .

November \S , 2007 3

Richerfd J.xzwell
Broker Assosiate





