© 00 N O O b WO DN P

N NN DN NDNNDNDDNERRPR R R R B R B
W N O U0 B W NP O © 0N O 0 b~ wDNN P O

Thomas M Melton (Utah State Bar

nmel t ont @ec. gov

Karen L. Martinez (Utah State Bar
No. 8887)

marti nezk@ec. gov
Cheryl_ M NMbri (Utah State Bar
nori c@ec. gov

Attorneys tor Plaintiff

No. 4999)
No. 7914)

Securities and Exchange Conmi ssion

15 W South Tenple, Suite 1800
Salt Lake GCty, Uah 84101
Tel ephone: 801) 524-5796
Facsi m | e: 801) 524-5262

Local Counsel:

Karen Matteson (Cal. Bar No. 102103)

matt esonk@ec. gov

Securities and Exchange Conm ssion
5670 W shire Boul evard, 11'" Fl oor
Los Angeles, California 90036-3648

Tel ephone: 5323; 965- 3840
Facsi m | e: 323) 965-3908

UNI TED STATES DI STRI CT COURT
CENTRAL DI STRI CT OF CALI FORNI A, SOUTHERN DI VI SI ON

SECURI TI ES AND EXCHANGE
COWM SSI ON,

Plaintiff,
VS.

LAMBERT VANDER TUI G fa/ k/ a
LAMBERT VANDER TAG a/ k/ a DEAN
L. VANDER TAG a/k/a DEAN L.
VANDERTAG), THE CARCL| NA
DEVELCP COVPANY, | NC.

al k/ a THE CARCLI NA COVPANY AT

| NEHURST, | NC.), AND JONATHAN
CARNMVAN

Def endant s.

Case No.:
SACV06- 172 AHS( ML)

REVI SED PLAN OF PARTI AL
DI STRI BUTI ON

Dat e: July 30, 2007

Ti me: 10: 00 a. m

Pl ace: Courtroom 10A
411 W Fourth St.
Santa Ana, CA



© 00 N O O b WO DN P

N N DN DN NDNNDNDDNERRPR R R R B R R
W N O U0 B W NP O © 0N O 0 b~ w DN P O

The Securities and Exchange Comm ssion (the
“Comm ssion”) hereby submts this proposed Revised Pl an of
Partial Distribution (the “Plan”). This Revised Plan is
I ntended to replace the Plan filed by the Conm ssion on
May 14, 2007 in its entirety.

ARTI CLE | — DEFI NI TI ONS
1. “Allowed dainf shall refer to a Caimas to

which an Prelimnary Investor Response Form has been fil ed
by the Bar Date (defined below, by an Eligible d aimant,
with the Receiver or his designee, and in accordance with
the provisions set forth in the Plan, and which has been
determ ned by the terns of the Plan as conpensable. The
anount of investnent set forth in the Prelimnary |nvestor
Response Form shall serve as the investor’'s “All owed
Cl aimf unl ess subsequently increased or decreased by
additional information received or fornulated by the
Recei ver by the Bar Date.

2. “Alowed daimants” shall refer to claimants with
Al | oned C ai ns.

3. “Approval Oder” shall refer to the Order of the

Court approving this Plan.
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4. “Bar Date” shall refer to the date by which al
Al l owed C ai ns nust be received or anended and shall, for
purposes of this Plan, be Septenber 4, 2007 or such ot her
date as the Court may establish.

5. “Carolina Conpany” shall collectively refer to
the entities and individuals known as The Carolina
Devel opnent Conpany, Inc. (a/k/a The Carolina Devel opnent

Conpany at Pinehurst, Inc.), Lanmbert Vander Tuig (a/k/a
Lanbert Vander Tag a/k/a Dean L. Vander Tag a/k/a Dean L.
Vander Tag), Jonathan Carman, Jill Kraus and Debra (Moreno)
Carman together with all entities under control of the
court - appoi nted Receiver by Order dated February 16, 2006
(Docket # 13) as expanded by Order dated April 7, 2006
(Docket # 43). It shall also include Brady Partnership,
Bretton Whods Partners, Lake Las Vegas Associ ates and WM
1900 LLC

6. “The Carolina Property” shall nean the real
property conprised of approximtely 235 acres and 41 hone
sites | ocated near Southern Pines, North Carolina
surroundi ng The Carolina Golf d ub.

7. “Cainf shall nean any right to distribution,

whet her or not such right to paynment is reduced to



© 00 N O O b WO DN P

N N DN DN NDNNDNDDNERRPR R R R B R R
W N O U0 B W NP O © 0N O 0 b~ w DN P O

judgnment, |iquidated, unliquidated, fixed or contingent,
asserted or unasserted, nmatured, disputed or undi sputed,
| egal , secured or unsecured.

8. “Clains Process” shall refer to the procedure
established by the Receiver and set forth in Articles Il-V
of the Plan by which all Cains shall be presented for
determ nation by the Receiver and this Court.

9. “Class” shall nean a group of Clainms which are
substantially simlar to each other as classified pursuant
to the Pl an.

10. “Eligible daimant” shall refer to any cl ai mant
who neets the criterion for filing a Caimestablished by
Articles I1-V of the Plan.

11. “Investnent Analysis” shall nean a report, filed
by the Receiver, of the anpbunts invested with Carolina
Conpany by individual investors and, when applicable, the
anmounts returned or anounts paid as purported interest by
Carolina Conpany to individual investors. The |nvestnent
Anal ysis shall be based on the Allowed Clains filed with
t he Recei ver, docunents in the Receiver’'s possession and
the Receiver’'s review of the financial records of Carolina

Conpany. The Receiver shall prepare the |Investnent
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Anal ysis after the Bar Date and submt it to the Court
wth a Mition to Distribute Funds Pursuant to Plan of
Di stribution.

12. “Investor Clains” shall nean a Caimfor nonies
I nvested in Carolina Conpany. This termshall be limted
to an Allowed Claimfor the principal bal ance invested
with Carolina Conpany |ess any and all funds paid to the
cl ai mant by the Carolina Conpany including all funds
received from Carolina Conpany in the formof any and all
di vi dends, |oans or other nonies. The Investor C aim
shall be limted to cash or cash equival ent investnents
only. The nunber of shares issued by Carolina Conpany
shall not be considered as a part of an Investor Claim
Clains for interest on the principal sum any prom sed
returns on the anmount invested, |egal fees, taxes due and
OW ng on anpunts or prom sed returns on the anount
I nvested will not be allowed or paid.

13. The “Md South C ub” shall nean real property
conprising lots surrounding the Md South Golf C ub course
| ocat ed near Pinehurst, North Carolina. The |ots owned by
the Carolina Conpany are separate, non-contiguous, single

famly honme parcels.
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14. The “National Cub” shall nean the real property
conprising |ots surrounding the National C ub golf course
| ocat ed near Pinehurst, North Carolina. The |ots owned by
the Carolina Conpany are separate, non-contiguous single
fam |y honme parcels.

15. “Property Election” shall refer to the option
provided in the Plan for The Carolina, Md-South C ub and
Nati onal C ub investors who hold trust deeds or other
| i ens agai nst the National C ub property and the M d-South
property held by the Carolina Conpany, or The Carolina,
Nati onal Club or Md-South Club property acquired in a
Section 1031 real property exchange with the Carolina
Conpany. Foll owi ng approval of the Plan, the Receiver
wll be mailing ballots to those individuals or entities
in Classes (“Ballot”) in order for themto nmake the
required el ections as described in Article 1V, Section 2,
below. A Property Election nust be nmade in witing, and
the Ball ot delivered to the Receiver by Septenber 4, 2007,
or such other date as the Court nmay establish.

ARTICLE Il — DEFI NI TI ON OF NON PARTI Cl PANTS I N THE PLAN

1. Non-participants, as defined below, of the Plan

wll not be considered Allowed C ai mants and shall not
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receive any initial
Pl an, and wl|

estate or any ot her

or future distribution pursuant to the
receive nothing fromthe Receivership

possi bl e source of recovery.

2. Non-participants of the Plan are defined by eight

(8) cl asses,

A

Specific Individuals and/or Entities:

Vi .

Vil .

viii.

Lanbert Vander Tuig

Jill Kraus (Vander Tuig)

Jonat han Car man

Debra (Moreno) Carnman

Maria G esige

Bi son Capital or its officers,
directors or enpl oyees

Any ot her broker-deal er who sold
securities in the Carolina Conpany
Any entities controlled by

i ndividuals listed in 2. Ai-vii,
above including, but not limted to
Brady Partnership, Bretton Wods
Part ners, Lake Las Vegas Associ at es,

and WPM 1900 LLC.
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B. Al Carolina Conpany Sal es Associ at est and
all independent contractors and enpl oyees of
Carol i na Conpany or individuals or entities
agai nst whom the Receiver is pursuing a claim
on behalf of the Receivership Estate.

C. Any other insider of the Carolina Conpany,
I ncluding but not limted to, Carman and
Vander Tuig’'s relatives, general or limted
partners, partnerships in which Carman and
Vander Tuig have an interest, limted
liability conpanies in which Carolina Conpany
was a nmenber or a corporation in which
Carolina was a director, officer or person in
control. The term “insider” shall also
I ncl ude Carolina Conpany’s directors,
of ficers, control persons, partnerships in
whi ch the Carolina Conpany was a partner,
limted liability conmpanies in which Carolina
was a nenber or relatives of any officer,
director, or control person of Carolina

Conpany.

1 A list of Carolina Company sales associates defined as Non-participants is
Foot not e continued on next page

-8-
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D. Elevent h-hour Investors?
E. WIIiam Cannon | nvestorss
F. Any person who has not delivered a
Prelimnary |Investor Response Formto the
Recei ver on or before Septenber 4, 2007.
G Oher dains of any kind including, but not
limted to, all pre-receivership unpaid
accounts payabl e.
H  No third parties will be permtted to receive
distributions in place of the individuals or
entities that actually invested in the
Car ol i na Conpany.
ARTICLE I'l'l — CLASSI FI CATI ON OF CLAI M5 AND | NTERESTS
For the purpose of the Plan, the C ai ns agai nst
Def endants and the property of Defendants are classified
as set forth in this Article. The rights of claimants and
the responsibilities of the Receiver with respect to such

claimants shall be based upon their classification herein,

attached hereto as Exhibit “A-17.
2 gee Docket #s 101, 116.

3 These individuals are Stephanie K. Plante, Jerry and Karen Prefontaine and
Gregory Hansen. Docket # 201. Jerry and Karen Prefontaine’s portion of their
investment, if any, made directly to the Carolina Company shall be treated as a
Class 1 Claim.
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1. dass 1 shall consist of all Investor Cd ains
which are Allowed Cains for investors that are
not otherw se in C asses 2 or 3.
2. (Cass 2 shall consist of Carolina Conpany
i nvestors with recorded trust deeds in the
properties known as The Carolina, the M d-South
Club or the National O ub.+4
3. (Cdass 3 shall consist of those C ai mants who
received real property pursuant to a 1031
Exchange. 5
ARTI CLE |V — TREATMENT OF CLASSES
1. dass 1. Cdass 1 Cdaimants shall be eligible for
a distribution fromthe funds held by the Receiver based
on the anmobunt of each Investor Caim Gven that the
Recei ver has determ ned there will be insufficient funds
or other assets to conpensate all Eligible Caimnts, the
amount to be distributed shall be on a pro rata basis.
2. (Cass 2. Cass 2 Caimants shall be eligible for
a distribution pursuant to this Plan. The C ass 2

Cl ai mants nust nmake a Property Election on or before

4 A list of Carolina Company investors who hold trust deeds in The Carolina, the
Mid-South Club and/or the National Club is attached hereto at Ex.“A-2".

-10-
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Sept enber 4, 2007. Al Property Elections nust be nade on
the Ball ot provided by the Receiver and returned to the
Recei ver by Septenber 4, 2007. Al Property Elections
shall be deened final upon receipt by the Receiver. A
Caimant in Cass 2 shall elect fromone of two
alternatives as follows: (a) forego any Investor or other
Claimand return to the Receiver any and all paynents
received from Carol i na Conpany as interest, dividends,
comm ssions or any other nonies, and in return receive a
qui tclaimdeed fromthe Receiver granting the Cass 2
Claimant all of Carolina Conpany’s right, title and
interest in the real property against which the Cass 2

Cl ai mant hol ds a recorded trust deed or other lien (real
property which is conveyed pursuant to this or any future
distribution shall remain subject to any existing or
future liens or non-Carolina Conpany clains);é or (b)
surrender his or her recorded deed of trust and surrender
any right, title and interest in the real property
encunbered by the deed of trust, and in exchange receive a

pro rata share in distributions fromthe receivership

5 A list of Carolina Company investors who received real property pursuant to a
1031 Exchange is attached hereto at Ex. “A-3".

-11-
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estate. For Class 2 Cass Cainmants that elect option (b)
above, upon the conveyance to the Receiver of the Class 2
Caimant’s interest, the Cass 2 Cainmnt shall be
eligible to participate in the distribution of assets as a
Class 1 Caimant, subject to the sane rights and
restrictions. In the event that a CQass 2 Caimant fails
to make a Property Election by Septenber 4, 2007, that
Cass 2 Caimant shall be deened to have elected to
receive a quitclaimdeed fromthe Receiver and wll not be
eligible to participate in any future distributions from
the Carolina Conpany, or any other source. The Cass 2
Cl aimants shall be responsible for any tax consequences as
a result of their election.

3. (Cass 3. Cass 3 Caimnts will be eligible for
a distribution fromthis Plan. The Cass 3 Caimants wl|
be entitled to make a 1031 Property Election on the ball ot
provi ded by the Receiver and returned to the Receiver by
Sept enber 4, 2007. Al 1031 Property Plan Elections shall
be deened final upon receipt by the Receiver. A C ainmant
in this Cass shall elect fromone of two alternatives as

follows: (a) forego any Investor or other Claim and in

¢ proposed election forms are attached as Exhibit A-5 and A-6.

-12-
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return receive a release of Carolina Conpany’s right,
title, interest, and/or claimto the real property which
the Cass 3 Caimant possesses pursuant to a previously
negoti ated Section 1031 real property exchange (real
property which is rel eased pursuant to this or any future
distribution shall remain subject to any existing or
future liens or non-Carolina clains); or (b) assign to the
Recei ver any and all right, title and interest in the real
property which was the subject of a previously negoti at ed
Section 1031 real property exchange and i n exchange
participate in the distribution of receivership estate
assets as a Cass 1 Clainmant, subject to the sane rights
and restrictions. In the event that a Cass 3 C ai mant
fails to make a 1031 Property El ection by Septenber 4,
2007, the dass 3 dainmant shall be deened to have el ected
to continue to possess the real property which was the
subject of a Section 1031 real property exchange and w ||
not be eligible to participate in any future distributions
fromthe receivership estate. Regardless of the 1031
Property Election, the Cass 3 Cainmants shall be
responsi bl e for any tax consequences as a result of their

el ecti on.

13-
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4. Several investors nmade investnents that woul d
I nclude themin nore than one Cass. (“M xed C ass”
I nvestors). "M xed O ass" investors nay separately
participate in each class in which they are an investor.
A "M xed C ass" investor is defined as an investor that
received a recorded deed of trust in exchange for one
i nvestment but did not receive a recorded deed of trust in
connection with another separate investnent. M xed d ass
i nvestors will participate as Class 1 Claimants, to the
extent of their “unsecured” investnent anount, and wl |
participate as Class 2 Cainmants, to the extent of their
“secured” investnent anount.

5. Several investors nmade investnents and obtained a

trust deed on lots in the golf course devel opnents as a

group. In order to make either election as set forth in
Article V.2, all investors who are naned on the trust
deed nust be unaninous in their election. |In the event

that the investors identified on a trust deed are not

unani nous, they shall be deened to have elected to receive
a quitclaimdeed fromthe Receiver and will not be
eligible to participate in any future distributions from

The Carolina, or any other source

-14-



© 00 N O O b WO DN P

N N DN DN NDNNDNDDNERRPR R R R B R R
W N O U0 B W NP O © 0N O 0 b~ w DN P O

6. Investors who invested in Carolina Conpany with
funds froma retirenment plan can elect to have any
distributed funds returned to a designated retirenent plan
account.

7. At |least one investors received nultiple trust
deeds, each in the anmpbunt of the total investnent. For
pur poses of distributions pursuant to this Plan, the
di stribution anmount shall be determ ned as the nutual cash
I nvestnent, pro-rated anong the |lots upon which there is a
trust deed.

ARTI CLE V — CLAI M5 PROCESS

1. After the Bar Date, the Conmm ssion and the
Recei ver shall determ ne, based on the docunents in their
possessi on, any other evidence submtted by each Eligible
Cl ai mant and the available financial records of Carolina
Conpany, the anmpunt of each Allowed C aim

2. The Comm ssion and the Receiver shall file with
the Court a Motion Approving Distribution of Funds. The
Commi ssion and the Receiver shall include a list of all
Eligible Caimants, a list of each Eligible Claimnt’s
Allowed Caim the election made by each Cass 2 and C ass

3 Caimant, and a schedule setting forth the initial

-15-
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anount of noney to be distributed to each Eligible
Cl ai mant pursuant to the Plan. All interested parties
shall be given notice and an opportunity to be heard on
the Motion Approving Distribution of Funds.

ARTI CLE VI — RETENTI ON OF JURI SDI CTI ON

1. The Order Appointing Receiver (Docket # 13),
dat ed February 16, 2006, and any related orders of this
Court dealing with the Receiver’s power and authority,
shall remain in full force and effect, except as nodified
In the Approval Order or any subsequent Order entered by
this Court, until this Court enters an order concl udi ng
this case and di scharging the Receiver.

2. The Receiver shall retain all powers and
authority provided in this Court’s Orders until the
di scharge of the Receiver by this Court.

3. The Court shall retain jurisdiction over the Case
for all purposes allowed by [aw including, but not limted
t o,

A. the interpretation, inplenentation,
enforcenment, and consummati on of the Pl an;

B. the allowance or disallowance of any Caim

-16-
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C. the determnation of validity and priority of
any Caim
D. the nodification of the Plan as may be
necessary to carry out its purposes and
I ntent;
E. the resolution of all litigation that has
been or may be filed by or against the
Recei ver;
F. any future plans of partial or final
di stributions; and,
G the entry of an Order concluding this Case
and di scharging the Receiver.
ARTI CLE VI1 — M SCELLANEQUS PROVI SI ONS
1. Upon application of the Conm ssion, the Receiver
or any interested party, this Court may issue an O der
directing any necessary party to execute, deliver or join
In the extension or delivery of any instrunment or docunent
and perform any other act necessary for the consummati on
of the Pl an.
2. The Receiver shall be authorized to exclude from
all distributions a reserve which shall include any funds

he deens necessary to pay for the ongoing operations,

-17-
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current obligations and potential liabilities of the
receivership estate. This anmount shall be used, subject
to this and other Orders of the Court, to pay

adm ni strative expenses of the receivership, pay for any
appl i cabl e taxes, provide for future distribution on
Clains not included in the Plan and for any other purpose
approved by this Court.

3. The Receiver shall be authorized, enpowered and
permtted to enter into an agreenent or agreenents wth
any C ai mant, subsequent to the Approval Oder, which
provide(s) for paynent or treatnent of such Cainmant’s
Claim provided, however, that no such agreenent or
agreenents shall provide for paynent or treatnent of such
Claimant’s Cai mupon terns nore favorable to such
Cl ai mant than the paynent or treatnent provided to
G ai mants of the sane cl ass.

4. The provisions of the Plan, upon Court
confirmation, shall be binding upon all C aimants and
parties in interest.

5. The Plan may be nodified both before and after
approval, on such notice and hearing as this Court deens

appropriate. Any nodification of the Plan subsequent to

18-
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the initial distribution made pursuant to the Plan shall
apply only to any future distributions.

6. \Were applicable, distributions under the Plan
shal |l be nmade by sending a check in the nane of the
claimant to the |ast known address of said claimant or to
t he address specified by any change of address notices
recei ved by the Receiver before the funds are distributed.
Claimants are required to advise the Receiver, in witing,
of any change of address or party in interest.

7. Upon approval of the Plan, the Receiver wll be
required to provide notice of any proposed action or
relief related to the Plan or Distributions pursuant to
the Plan requested fromthis Court to the Comm ssion,

t hose parties in interest who have already filed a notice
of appearance in the Case, and those parties in interest
who file a request wwth this Court to receive all notices.
This provision shall not apply to any litigation filed by
the Receiver with this Court, which need only be served on
any def endant (s) naned therein.

8. In the event a Claimant fails to negotiate a
di stribution check that was mailed to claimant’s | ast

known address within 90 days after said check’s date of

-19-
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| ssue, such C aimshall be considered abandoned and
disallowed in its entirety. The funds, which would

ot herwi se be distributed to such claimnt, shall revert to
the receivership estate.

9. The Receiver, his agents, attorney and enpl oyees,
shall be held harm ess for any danages or liability that
may arise through the discharge of his duties under the
Plan, in accordance with the Court’s February 16, 2006
Order Appoi nting Receiver (Docket # 13).

10. When the Receiver determnes that further efforts
to liquidate the assets of Carolina Conpany are not
requi red or would not be econom cal, he shall file a
notion with the Court to close the Case, wherein he may
request such relief as he deens necessary for the final
resolution of this Case.

11. This Plan and distributions nade pursuant to this
Pl an shall be the conplete distributions of the
Recei vership Estate. There shall be no recourse for
Cl ainms of any kind outside of the process provided for in

this Pl an.

-20-
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12. The Receiver wll, fromtine to tinme, be
authorized to file for approval of additional
distributions pursuant to this Plan of Distribution, as it
may be anmended or revised in the future.

DATED this day of July 2007.

By

JUDCGE ALI CEMARI E H STOTLER

-21-
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