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Michael J. LaVelle — State Bar No. 002296
Matthew K. LaVelle — State Bar No. 018828

Arizona Comoration Commission

LAVELLE & LAVELLE, PLC ~ .
2525 East Camelback Road, Suite 888 DOCKETED
Phoenix, AZ 85016 OCT 6 2010
MJL@LaVelle-LaVelle.com

Matt@LaVelle-LaVelle.com DOCKETED BY %&

Telephone: (602)279-2100
Facsimile: (602) 279-2114

Attorneys for Respondents Tom Hirsch, Diane Rose Hirsch,
Berta Walder, Howard Walder, Harish P. Shah, Madhavi H. Shah and Horizon Partners, LLC

BEFORE THE ARIZONA CORPORATION COMMISSION

In the matter of: DOCKET NO. S-20660A-09-0107

RADICAL BUNNY, L.L.C., an Arizona
limited liability company,

HORIZON PARTNERS, L.L.C., an RESPONDENTS’ LIST OF
Arizona limited liability company, WITNESSES AND EXHIBITS
TOM HIRSCH (aka TOMAS N.

HIRSCH)and DIANE ROSE HIRSCH,
husband and wife;

BERTA FRIEDMAN. WALDER (aka
BUNNY WALDER, a married person,

HOWARD EVAN WALDER, a
married person,

HARISH PANNALAL SHAH and ST
MADHAVI H. SHAH, husband and ¢ 2
wife, i SR
Respondents. ST g’?
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I. RESPONDENTS’ WITNESSES
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10.

11.

12.

13.

14.

Tom Hirsch

Berta Friedman Walder

Howard Evan Walder

Harish Pannalal Shah

Dr. Alfred W. Ferry

Scott C. Grainger

Pramod Patel

B.J. Raval

Gary Shullaw in the event he is not called by the Arizona

Corporation Commission.

All witnesses identified by the Securities Division, including those
identified witnesses who are not called to testify by the Securities
Division, plus all additional witnesses.

Respondents reserve the right to call additional witnesses who may
be identified between the date of this list and the close of the hearing.
This list is subject to amendment and/or supplement at any time prior
to or during the hearing.

Custodian of Records of any document where foundation is required.

Rebuttal and impeachment witnesses.

Expert witnesses.

I1. RESPONDENTS’ EXHIBITS

1. Investor Emails (RAD00001-RAD00022).

2. Lawyer Emails (RAD00023-RAD00086).
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. Letter from Christian Hoffmann to Tom Hirsch dated February 28, 2007
(RADO00087-RAD00089).

Order Confirming Investors Committee’s First Amended Plan of
Reorganization Date March 12, 2009 (RAD00091-RAD00107).

The Official Committee Of Investors’ First Amended Plan of
Reorganization Dated March 12, 2009 (RAD00108-RAD00179).

Email between Christian Hoffmann and Robert Moya (RAD00090).

. All exhibits identified by the Securities Division, plus all additional

exhibits.
Bankruptcy documents.

Respondents reserve the right to use additional exhibits that may be
collected or identified between the date of this list and the close of the
hearing. This list is subject to amendment and/or supplement at any
time prior to or during the hearing.

10.Custodian of Records of any exhibit where foundation is required.

11.1llustrative exhibits.

RESPECTFULLY SUBMITTED this g.lf‘h day of October, 2010.

LAVELLE & LAVELLE, PL.C

mz/%

Mlchael J. La¥elle
2525 East Camelbac Road, Suite 888
Phoenix, Arizona 85016

Attorneys for Respondents Tom Hirsch, Diane Rose Hirsch, Berta Walder,
Howard Walder, Harish P. Shah, Madhavi H. Shah and Horizon Partners,
LLC

ORIGINAL and 13 COPIES filed this
/fh day of October, 2010 with:
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ARIZONA CORPORATION COMMISSION
Securities Division

1300 West Washington, Third Floor
Phoenix, Arizona 85007

COPY of the foregoing HAND DELIVERD this

6™ day of October, 2010 to:

Lyn Farmer

Chief Administrative Law Judge
ARIZONA CORPORATION COMMISSION
1200 West Washington

Phoenix, Arizona 85007

Julie Coleman

ARIZONA CORPORATION COMMISSION
Securities Division

1300 West Washington, Third Floor
Phoenix, Arizona 85007

Jordan A. Kroop
Thomas J. Salerno
SQUIRE SANDERS & DEMPSEY, LLP
Two Renaissance Square

40 North Central Avenue, Suite 2700
Phoenix, Arjzona 85004-4
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It is very important that you do NOT reply back to ALL on this email because you will
be revealing your email and name to other investors.

If you wish to speak to me please just reply to sender ONLY.

I'm offering this information to you as resources. It is entirely your choice if you
wish to proceed.

The Arizona Corporation Commission is actively pursuing an investigation against
Radical Bunny for possible criminal conduct. Specifically, for soliciting funds with
the proper license. [ have been asked to pass along the following -information to you.
Ron Chrk is thc ACC mvestlgator in charge of this case. His direct line is 602 '42-

RB documents He has promised this znfo:mat:on will be confidential until the
investieution becomes public. Please request anonymonity from hint if you wish.

Also, the Arizona Corportation Commission has the power to put Radical Bunny
into receivership {(an easier and less expensive form of bankruptsy) which would

means that those of us who have already been so financially injured would not have
to pay any monies to:ani attorney to make this happen.

I am absolutely convinced from everything I have seen from being so actively
involved in this process that is it imperative that the Radical Bunny management be

removed from power. They have personal motivations at this point which do not
align with our goal of receiving our principal back.

Also, the Wall Street Journal writer, Jonathan Karp, is asking to speak with people
who wish to tell him their story. He is willing to give you confidentiality also. Please
discuss this with him prior to giving information if you are concerned. His info is:

The Wall Street Journal

RADC0001

http://us.mg2.mail.vahoo.com/dc/launch?.gx=1&.rand=1eemeQfvt8vic 1/24/2009
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jonathan.karp@wsi

Thank you, Cathy Baker

Please feel free to email me privately 1f there is anything you care to discuss.

RADO00CO2

http://us.mg2.mail.yahoo.com/dc/launch?.gx=1&.rand=1egmeQfvt8vTc 1/24/2009




Radicalbunnyinvestorsgroup] USA Capital

7 catscan1968 <catscanl968@yahoo.com>
AddSaturday, September 6, 2008 11:43:16 AM
To:Radicalbunnyinvestorsgroup@yahoogroups.com

RAD00003



mrbroke and I have spent more time talking with Rodger Stubbs, the
investor who has saved the day at USA Capital.

The most important thing he has told us is they did NOT let a single
DIP go thru. They considered it financial suicide.

Instead of the DIP financers all competing on the terms of the DIP's

they have other bridge lenders competing on buying the notes of these
builder/borrowers.

Remember the builders are considered unsecured creditors. So even the
ones who are owed more money by ML come after us with their claims.

1 would like to know if RB has even considered the option of forcing

ML into Chapter 7. The USA Capital case really does have more common
than not with our own situation.

Right now I'm wishing we had a Rodger Stubbs. The RB investors who
are professionals and could help us never believed Hirsch that this
was totally safe and so therefore diversified their portfolios. Many

of those professionals ['ve talked to don't consider it worth their

time to invest energy in this. They have already just written off the
money. ’

.

Messages in this topic (1) Reply (via web post) | Start a new tople

Megsages | Flles | Bhotos | Winks | Qatabase | Polls | Members | Calendar

YAHQO! crouss F

Chagge seltngs via the Wep (Yahoo! 1D required)

Change settings via emall: Sw L detl | | Switeh format to Tragitional
| Unsubscribe

e

http://us.mg2.mail.yahoo.com/de/launch?. gx=14& rand=1egme0fvt8vic

Page 1 of 1

RECENT ACTIVITY
New Members
New Files

Visit Your Group

Yahoo! News
Qdd News
You won't believe

it, butit's true

Yahool Finance
It's Now Personal
Guides, news,

advice & mare.

Learn to llve

a full life with thase
healthy living
groups on Yahoo!

RADO00C04

1/24/2009



RE: [Radicalbunnyinvestorsgroup] showing up in court
© riccopadre <edwardpark@rocketmail.com>
AddSaturday, July 19, 2008 7:16:50 PM
Teo:Radicalbunnyinvestorsgroup@yahoogroups.com
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[ vote Brandon Lee as a Co-Chair to to-be committee,
We may meet at Phoenix downtown public park. (i.e Encanto Park?)

----- Original Message ----

From: brandon lee <brandonleedds@ vahoo.com>

To: Radicalbunnyinvesto rsgroup@vyahgogro ups.com

Sent: Saturday, July 19, 2008 6:48:10 PM

Subject: RE: {Radicalbunnyinvest orsgroup] showing up in court

"I think we all need to meet in person to discuss a plan since we do
not know which of you are true RB investors, '

«-- On Sat, 7/19/08, Molly Moon <mol1ymoonans@'_h()tmuil com> wrote:

From: Molly Moon <mollymoonarts@ hotmail.com>

Subject: RE: [Radicalbunnyinvest orsgroup) showing up in court
To: radicalbunnyinvesto rsgroup@yahoogro ups.com

Date: Saturday, July 19, 2008, 6:02 PM

Would it serve any positive purpose if we show up in court at the
next proceeding, very peacefully,

carrying signs and getting the attention of the press?

Because the press would love it....? '

To: Radicalbunnyinvesto rsgroup@yahoogro ups.com
From: rajbabbi@yahoo. com
Date: Sun, 20 Jul 2008 00:54:30 +0000

Subject: [Radicalbunnyinvest orsgroup] Re: What the heck is going on
with RB

My attorney's are not representing me in this case;'they are
representing me to give me inférmation about all that is going on, so
that ! can decide what to do. ** .

[ am not a party to this case as 1 investor who's mom has money in RB

and my attorneys say this case is much to big for them to handle
because

1f 1 filed a lawsuit for frauds then [ would become party to this’
case,
but we were just gathering information and my attorneys have said if [

want to file lawsuit [ should go to large firm or join other investors
and go to large firm.

attorney to use for lawsuit in country,

[ have been waiting to decide what to do and just getting all
information I can, but it looks like all the crap hit the fan today or

something bad is going down next week and Catscan wanted to warn
everyone,

http://us.mg2.mail.yahoo.com/dc/launch?. gx=1&.rand=1egme0fvt8vic
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Right now I am not sure what can be done other then what [ suggested
with calling RB and putting them on notice and getting a new committee

in place and then having that commitee contact Steptoe Burk or someone
else to do intercreditor agreement,

Raj.

--- In Radicalbunnyinvesto rsgroup@yahoogro ups com, "perr747"
<perr747@... > wrote:
>

> Raj-can you have your attorney in the court Monday" if so it may
> beneficial to all of us.

> --- In Radicalbunnyinvesto rsgroup@yahoogro ups.com, “rajbabbi"
> rajbabbi@ wrote:

> >

>>

> > Since Catscan is limited under her confidentiality agreement, we
>can't

> > get to the exact 'crisis that is taking place so [ guess we have
to

> > speculate a little about what may be happening here. )
>> 4
> > Itis sounding like RB4 and Tom are trying to decide what happens
> to the

> > entire 900 RB investors and the portfolio in a way that is notin
> the

> > best interest of the many but maybe to the best interest of the
few

> > (which may be Tom's friends on the Committee or Tom personally or
> RB4)

> > or that the post by someone on newtimes who was on Committee or
> knows

> > what is going on said that Tom is trying to subordmate the
> portfolic or

> > bring in financing or both i m A2 way that is not in best interests
> of the

> > RB 900 but himself more than investors.
> >

> > At this paint there are too many quest\ons about all that has
> happened

> > to let this comedy show continue to go on without supervision and
it
> > seems that the investor committee in place is not partial to the

> > investors but to Tom.
5>

> > This is same as why we all wanted Martini out of ML because of
> conflicts

> > and Tom has same conflicts here inside RB if not even more.
>>

> > These are steps I suggest (this is my opinion)
>>

> > 1. Catscan must be protected and if she is threatened or removed
off

> > commiltee for any reason we should immediately move to put RB in
> > bankruptey as its creditors and appoint a trustee and have a new
> > investor committee elected by Trustee or by vote. Catscan should

http:/fus.mg2.mail.yahoo.com/dc/launch?. gx=1&.rand=1egme0fvt8vTc
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> serve

> > as chair member of this committee
>>

> > 2. Wemust all call RB on Monday morning and let them know the
> clown and

> > kool-aid show is over and unless steps are immediately taken to
put
>ina
> > transpacent and impartial investor committee the investors will
“put ’
> RB
> >in BK do it by force.
>>

> > 3. Once the new committee is in place then this committee should
> hire

> > outside council to draft a inter-creditor agreement that protects
> all

> > the investors. This lawyer needs to be different than Freeman,
> maybe we

> > can go back to Steptoe people and have them represent committee
> they are

> > not in this case and NO they are not my lawyers either but if not -
> > Steptoe, then someone else as long as they are not involved in
this

> > case.

>>

> > Tom messed up here on many items the non accredited investor and
no

> > license, is just to start with as catscan has said but many things

> were

> > not done right,

>>

> > One important thing is that he took money from goo people and put
>itin ‘

> > a bunch of loans, but didn't' think of putting in a agreement that
> would e o

> > show how decisians would be made if something went wrong and it
> sounds

> > like he just wantsto be in charge to decide everything, This is
> what a

> > inter creditor agreement does, ML calls it a management agreement
> and

> > has it far its funds. The management agreement in ML opportunity
> funds

> > gives ML the right to do pretty much anything it wants to in case
of

> > problems, but Tom and RB4 don't have such sole management rights
> here.

>>

> > The inter-creditor agreement should say that committee will choose

> > outside servicing company to distribute any payments or principal
> that

> > comes back from loans not RB, RB4, or Tom.
>>

> > The agreement should also indicate how decisions will be made and
> would

http://us.mg2.mail.yahoo.com/dc/launch? gx=1& rand=1egme0fvt8v7c
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> > prabably be best to say something like if the portfolio has to be

> > subordinated to DIP financing or some other major issue it would

> require

> > a super majority vote by the investor committee or even a 51%

> majonity

> > approval vote by all the capital. So if if we are $200M in RB then

> you :

> 5> would need $101M to vote YES and majority of investor committee

> before

> > it could happen.

5>

> > [nter-creditor agreements are used to dictate what happens when

> issues o

> > come up and are common place in lending and we should have had one
> > between the investors in each loan so that if something went wrong

> and

> > they didn't like what Tom said they could take vote and majority

of
> > investors not Tom would rule.

>>

> > Now that is too late for one on each loan, we need general one

> between

> > RB goo investors that rules how decissions are made. ,'.
>

> > Don't forget just like RB is creditor of ML, RB 900 are creditors
> of RB

> > and have rights!

>>

> > Raj

>>

]
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RE: {Radicalbunnyinvestaorsgroup)] a statement that shows we are UNITING
© Molly Moon <mollymoonarts@hotmail.cam>
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ATT RAJ,

OnMonday [ think it best that when WE call RB4 we all use the same

“erbage" - that we make the same statement -the same words will be said by
everyone...that we are calling because

In your opinion, what is the best statement/demand and choice of words that
we
make?

1f we can unite on just this point it will send a message

Thank you,
Sherry

Sherry

To: Radicalbunnyinvesto rsgroup@yahoogro ups.com ]
From: rajbabbi@yahoo. com !

Date: Sun, 20 Jul 2008 01:39:25 +0000
Subject: [Radicalbunnyinvest orsgroup) Re: trustee, dip,

Your corrections are below:

--- In Radicalbunnyinvesto rsgroup@yahoogro ups.com, "friedmans6”
<friedmansb@. ..> wrote:
>

> What is going on today? [ guess Im drinking too many Margaritas by
> the pool.
>

> So correct me please.
>

]

> 1. RB a3 no assets - all the money was put in ML - what good will

>itdoto putthemin BK-

Putting RB in BK is to get control of RB and have a independent trustee ot
elected investor commitee to run the show if Tom @ RB4 are doing things for
self benefit vs. benefit of investors.

>

> 2. Freeman - what has he done to not trust him. He is representing

> all goa of us. Clarify what he has done to now not believe him. How

> many of us here are bankruptey attorneys? litigators? that can see

> something he has done wrong and not for our benefit.

This has nothing to do with Freeman, as Catscan said, he is running legal side,
it's the business side that Tom and RB4 are doing something that was very
bad or questionable that Catscan sounded alarm bells. This has to do with

business side probably about subordination and other things, nat about legal
side.

>

> 3. A trustee gets paid from the proceeds of RB monies and they are

> not cheap. Are you all aware of this.

Trustee is made of the word TRUST because if you can't trust what is going on
it will come back and bite us, having trust that decisions are being made for

http://us.mg2.mail.yahoo.com/dc/launch?. gx=1& rand=1egme0fvt8v7c
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the benefit of all is worth the money, but no said put RB in BK and appeint
trustee i mmediately, it was suggested to tell RB4 that if the DON'T allow
election of a new investor committee and allow the committee to make

decisions and Tom tries to railroad the process then that is when the nuclear
option will be used.
bd

> 4. Attorneys cost big time. Right now, we are being funded by the

> money Tom put plus the 100 per person we have sent, If we hire mare

> attorneys are we ready to put up more money. [ don’t have much left.

If RB agrees to allow a new investor committee to be-elected and decisions to
be made my them then the attorney will only be needed to draft documents
such as intercreditor and protection documents for the new Committee the
cost would be minimal probably $10,000 to $20,000 at most = 900 investors
% $10 to $22. If they don't listen and force the RB9oo to but RB in BK and
then get trustee appointed then costs will be higher.

> 5. Some unfinished buildings will sell on pennies to the dollar if

> they are not finished. So some DIP must be put into them if we are

> to get a decent return.

Yes this is true, but it should be on terms that the new investor committee and

maybe even along with a majority of the investors approve, nat just Tom and S
RBg4.

. .
> /!

> 6. We may need DIP so that ML does not belly up to a 7? Because if
> that happens, we will get copper pennies.

>

> 7. Everything going on is so transparent that do you think that

> there is anything that can be covered up? I don't think sa.

They are trying hard it sounds like with confidentiality agreements for
committee members and member who are Tom's personal friends, and if not
why did Catscan signal the alarm bells today.

>

> 8, Ok, now clue me in as the Margaritas are potent what has changed

> in the past 24 hours. K

Catscan is on investor commitee and she has said somethmg is going on and
we need to be alerted that is what has changed and it's significant.

>
> 9. Any accountants in this group that can clanfy the DIP

>

> -=-1In

> Radicalbunnyinvesto rsgroup@yahoogro ups. com, "catscanig68”
> catscan1g68@ wrote:

>>

> > [ can't post anymore today. Please try to keep this going. At Lhe

> > very least everyone on the forum needs to call RB on manday and
>> demzmd to know who gets to decide our fate because right now it's
> > Freeman is just for legal representation. He is not a real estate

> > expert 5o if the RB4 say do the DIP he will do because he's an
> > attorney not a business strategist.
>>

> > Raj, I don't know anything about the inter-creditor agreement you
> > referred to could you post more please.
>>

> > 1f Tom was licensed none of us would be in this mess. Because the
> > accreditation process is serious and you need to be worth 1 Mil

B

RAD00012
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> which

> > most of us wouldn't qualify for. If you were worth a milliena
> > licensed broker would analyze your portfolio and tell you how much
>a

> > percentage you could afford to invest in a risky investment like
> this

> > was. They would be required by law to explain the risks.
>>

> > [n the beginning [ tried to calm you guys down so 900 people
> didn't '

> > scatter like sticks in the wind without direction wasting time and
> > money. So { tried to be positive until [ had the fatts: Now [ have
> > the facts and I'm telling you we need to do something. The very
> first '

> > step would be call and demand that you have a say in this process
> and

> > that the RB4 don't get to decide your fate for you.
>>

> > Raj's document might be another good thing. And there are other
> > things we can do as well.
>>

> > This really isn't a joke and the people who are saying they want
>to .
> > drink the koolaid should get off the forum and just move on with'
> > their lives. | want my money back and the way we are heading

> don't

> > think I'll see very much of it i we don't do something.
>>

> > Again, think about-haven' t  been a calm, reassuring voice since
> the

> > beginning? Why would do a total 180 degree turn? Because [ know
> facts

> > you don't and because I'm now extremely worried. You don't have to
> be g

> > passive sheep. You can stand up and fight for your rights. It's

> your Y Y

> > money.

>>

> > Catscan

> >

>>

2>

> > --- |n Radicalbunnyinvesto rsgroup@yahoogro ups.com, "perr747"
> > <perr747@> wrote: '

>5>

> > > Raj- I feel you are right on the mark here. We need some

> > > representation on on the furthererance of any ongoing

> manipulation

> > of

> > > our investments.

> > > --- [n Radicalbunnyinvesto rsgroup@yahoogro ups.com, "rajbabbi”
> > > <rajbabbi@> wrote:

>35>

>>>>

> > > > My lawyers were looking into this and it is my opinion that
> all

http://us.mg2.mail.yahoo.com/dc/launch?.gx=1& rand=1egme0fvtdvic
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>> 900

> > > > investors needs to sign a inter-creditor agreement between

> them

> > that

> > > > will rule how decisions are made and who can make them and

> what

> > > rights

> > > > everyone has. As we feared, it seems that RB4 and Tom are

> trying

s> >todo

> > > > something not proper here in decision making process and

> > > disenfranchise . D

> > > > many of RB investors.

>>>> )

> > > » RB 900 should demand that lawyer draft inter-creditor

> agreement to

> > > > protect rights in decision manking process and if not we

> should

> > put

>>>RB

> > > > in Bankruptcy and demand a trustee be put in place. Enough T .
> >-already R . "
>>>5> '
> > > > RB is creditor of ML and RB 900 are creditors of RB and just
> > like

>>>RB

> > > > has rights to fight for with ML the RB 900 have rights to

> fight

> > for

> > > with

>>>>RB.

555>

> > > > [t only takes 3 creditor who are owed $10,500 or more to put
> RBin ’

> > > > involentary Bankruptey |

>>>> ot
> > > [ntercreditor Agreements:

>>>
>> >

>
>

>

>
>>>>

> > > > Pari passu financings involve co-equal multiple lenders where
>a

> > > loan s

> > > > either originated as a split loan or later split into two ot

> more

> > > parts.

> > > > Each component is represented by a separate promissory note
> > secured

>>by

> > > the same mortgage lien, For example, the loan originator may
> splita

> > > promissory note representing a $100 million loan into a $50
> > million

>>> A1

> > > > note and a $50 million A-2 note. Both the A-1 note and the A-2

v V V V
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> > note

> > > > generally contain identical interest rates and payment terms,
> and

>> > the

> > > > securily instrument securing the loan secures both notes.
>>>>

> > > > The intercreditor agreement governing the A-1and A-2

> noteholders'

> > > > rights typically provides for an equal priority mth respect
S to

> > > payment

> > > > rights (regarding principal, interest and other amounts.
> > including,

> > > for

> > > > example, default interest and prepayment yield maintenance
> fees),

> > > > enforcement of security interests and other remedies, and
> > > allocations of

> > > > losses and expenses.
2>

> > » > Although noteholders in pari passu structures enjoy equal
> > treatment

> > > > concerning their respective rights and obligations (i.e., each '
> > > holder

> > > > maintains a priority commensurate with its pro rata ownership
> > > percentage

> > > > of the loan as a whole), the intercreditor agreement delegates
> >one
>5>>of

> > > > them the authority to administer and service the loan in its
> > > entirety.

> > > > The halder of the first component note to be securitized
> usually
> > has

> > > > this authority, and the ent\re loan wﬂl be govemed by the
> > related

> > > > pooling and servicing agreement for that deal.
>5>5>

> > > > While the servicer in the secaritization of the first note has
> > authority

> > > in the administration of the loan, many intercreditor
agreements

> > require

> > > the majority or unanimous approval of the other noteholders
before

>
>
>
>
>
>
> > > > certain actions can be taken by the servicer, Such actions may
> > > include:

>9>>

>>>>

> > > > modifications or waivers resulting in the extension of the
> > maturity

> > > > date, reduction in the interest rate or monthly debt service
> > payment

> > > > amount and other monetary terms of the loan;

> > > > modifications or waivers resulting in a discounted pay-off of
> the

http://us.mg2.mail.yahoo.com/dc/launch?.gx=1& rand=legme0fvidv7c
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> > > loan;

> > > > foreclosure and/or the institution of any equivalent

> proceedings;

> > > > any sale of the property or properties securing the loan;
> > > > any replacement or substitution of collateral;

> > > > any attempt to bring the collateral property into compliance
> with

> > > » environmental laws, rules or regulations;

> > > > any waiver of "due-on-sale” or "due-on-encumbrance "
s > > > clauses; ' ’

> > > > any release of the borrower or any guaranton of i \ts

> obligations

> > > under

> > > > the subject loan documents; and

> > > > any approval of additional indebted ness to be secured by the
> > > collateral

> > > > property.

>>>>

>> >

>>

>

Keep your kids safer online with Windows Live Family Safety. Help protect
your kids,

Messages in this topic (11) Reply (via web post) | Start a new tople

mmlmﬁlmumnkﬂmmlmmq;mbmlm

MARKETPLACE o

You rockl Blockbuster wants {o give you a complimentary trial of
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Change settings via ema|l Switch detivery to Qallv Digest | Switch format to Traditional
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RE: [Radicalbunnyinvestorsgroup] RB4

& Molly Moon <mollymoonarts@hotmail.com>
AddSaturday, July 19, 2008 5:11:46 PM
To:radicalbunnylnvestorsgroup@yahoogroups.com

RAD00Q017




Ithink I am getting the message here.

So, how do the o0 of us UNITE ?
1 would think the first thing we need to do is have a plan..

First, Shall we all meet somewhere?
_ Second, find a "tort " attorney? do they grow on trees?

But even before that, we need someone of US to represent all of us initially to
that attorney

Yes?

Any ideas?
Second, we

To: Radicalbunnyinvesto rsgroup@yahoogro ups.com
From: perr747@yahoo. com
Date: Sat, 19 Jul 2008 23:55:24 +0000
Subject: [Radicalbunnyinvest orsgroup] RB4
II.
According to catscan we all need to call Tom Monday and find out who is

making the decisions for us. We need to find out who is in control
here. The RB4 or us.

Time for vacation? WIN what you need. Enter Now!

essages in this logic (2) Reply_(via web post) | Start a new toplc:

mwl&uuuemmluuxslmanmléﬂulmmmmm

MARKETPLACE

Blockbuster is giving away a FREE trial of - Blockbuster Total Access,

YARHOO! GrouPs
Change settings vla the Web (Yahoo! [D required)

Change settings via email: Switch delivery to Daily Digest | Switch format to Traditiona
Vislt Your Groyo | Yahoo! Grouos Terms of Use |
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Q{adlcalbunnylnvestcrsgroup] Re: I will not be posting too much anymore so this Is my view
2 rajbabbi <rajbabbi@yahoo.com>

AddSaturday, July 19, 2008 4:10:07 PM

To:Radlcalbunnyinvestorsgroup@yahoogroups.corri

RADO00019




I have sat back and patiently waited for some answers while my
financial situation is deteriorating. They have come up with nothing
at all that calms me down. The letter Radical Bunny sent out was the
final straw for me. I'm not vindictive but I'm sure they will see it
that way because anyone who stands up for their rights is vindictive
in their blind eyes! | have no idea what they are talking about in
that letter when they say "those people might not be investors." I'm
an investor goddammit it! And I'm sick of being treated like dirt.

I'm one of the poor schmucks that put almost everything into this.

I'm 71 years old. [ gave them my whole nestegg and [' mortgaged my
house because Hirsch and Bunny told me it was safe and outlined why
we were bulletproofed from anything happening to our principal.
They've done a hell of a job of protecting it!

I'm going to lose my house anyway. There is no way [ can pay my bills
and I'm too damn old to work! All  have left is my social security

and a small pension. But I'll never be broke enough to stand by while
they treat me like an annoying little bug they can swat.

I'll find an attorney tomarrow and do whatever I need to so I know

Hirsch and Shah aren't going to run off with my money! )
If you want in email me privately. [ have had enough of this ’
nonsense. Even though [ will lose my house [ can pay for an attorney

to stand up for me. But [ need same of you to jein in with me to get
this done!

Mel Homstein

--- In Ragdicalbunnyinvesto rseroup@yahoogro ups.com, "rbinvestor8’
<rbinvestor81@ ...> wrate:
>

> After reading all of the posts on this forum and another forum and

> then seeing Radical Bunny's open letter. 1 find this situation to
be ' L

> totally outrageous.
>

> That letter was a thinly veiled threat as someone else said. How
dare

> they do that when they took all of our money. 1 don't take kindly
to

> being threatening for expressing an opinion,
>
> I've been to all the meetings and talked with Radical Bunny

> management and [ have not gotten any answers at all, I find Hirsch
to

> be abrasive at best.
>

> I'm going to say what appears to be the white elephant on the
forum.

> Why is no one taking legal action against these bastards?
>

> They are prabably going to jail for what they did to us. Not having
a

> proper license when you collect 200 million dollars is no small

http://us.mg2.mail.yahoo com/dc/launch?. gx=1&.rand=legmeOfvi8v7c
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crime.
>

> I've read enough of this to be sick and tired of the round around
> they are giving us. | called over there today to volunteer for the
> committee and I was told no after they posted the faq that
investors

> could volunteer.

>

> I'm not afraid to say [ want to bring legal action against Radical
> Bunny LLC. If they have to report to a court then we can get
answers ; )

> out of them.

>

> If you want get something useful done email me privately. I'm going
> to find an attorney tomorrow morning. We will take them to count
and

> make sure they aren't going to run off with our money and also make
> sure that when they are carted off to jail we have someone to take

> their place!

>

> Email me if you want more information about how we can go forward.
> Also, I'm not afraid to give my name. The wouldn't dare threaten me,
> 1o my face they just da it in bold face type! i
>

> Mel Hornstein

>

”

Messages in this topic (2) Reply (via web post) | Start 2 naw toplc
mssmsmummmlmxslmmmnslm;mmmmm
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RE: Radical Bunny - All Hands Meeting - Seat - Yahoo! Mail Page 1 of 3
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RE: Radical Bunny - All Hands Meeting - Sent - Yahoo! Mail Page 2 0f3
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RE: Radical Bunny - All Hands Mesling ~
Inbox {138} f Prami "B a0’ (07 DFAACHOYINGO.COMD
\ Osans (801 : Ta: ‘Barnnsk, Rooen 5.0 (RSBGaveries.comy “
l| Sent i
Spam {1151 (tmowrl  Thga you Bod LooRING lorward 10 saeing YOu thus altwnoon ai the Radical Bunny, LLC office
Traah (tmatr}  Bunny Walder
1
LMy Peisers | mael “Bornhol, Rodert §.° <.
)
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1
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1
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:

|
pramod patel ‘
‘ Rad Bun (8) X

I

Sesrch Shertcus
H Fromi b ndicai (malito:d \@yanoo.com)
y My Pnoios Senti Monday, July 23, 3007 534 PH
My Atiachments Toi BomhoR, Rabert S.
e et v o e = Subject: RE: Radicat Bunny - I Hands Meeting

ADVARTISEMANT

Hi Bob,

1 nally gat ahald af Yom Hirsch. We would prelar lomortow s maating {Tussday, July 241n) lo ba hare sl the Radical Buny offica. Could we scheduls (o
Bunny

“Borahalt, Aobert §.° <RSBQQuaries.com> wiole.

Bunny, your Yming is parlact We have bean going back and Jorih with Mr. Kant 10 gal & mesing achadulsd 30ms lime nexl wesk. | will be i louch wil
)

Sincaraly, Ban

Acben § Bomnall B
Quanas & Brady LLP

Twa North Canirst Averus ' °
Phoanis, Arizona 85004.2381
Phone. 802.230.5576

Dwaci Fax, 802.420.5172
E-mai momnoh@quaries.com
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Froms b radical (maikto:dr_bradicai@yahoc.com]
Senti Thursday, July 19, 2007 12:34 PM

To: Sornhaft, Robert S.

Subject: Re: fladical Bunay - Al Hands Meeding

Osar Bob,

1 am wongaring if (hare ars dalas foaling around far tha "All Hands Maaling* bsiwaan ow firm and that of Monigages Lid. Wa aza af avalisbis lo maelr
Thank you,

Bunny Waldss

(&

*Bornholt, Robert §.° <RSB@quarias.com> wiote:

Bob,
Wa ara irying 1o pul logathar an “all hands meeling” with all paniaa.

Right now wa lantatively hava set a data and ime of Tussday, July 3 81 1:30 p.m. at tha Radical Bunny oificas an 22nd Siraal. Also, snylima Thursd

Thank you lor your attention o his maiter

Minna | aonaed anainiant In Radan 8 Rorahall Fan
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RE: Radical Bunny - All Hands Meeting - Sent - Yahoo! Mail Page 1 of 3
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RE: Radical Bunny - All Hands Meeting - Sent - Yahoo! Mail
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ch. We would pulu'\_omouw; meeling (Tuesday, July 24th} 10 ba hera ot the Radical Bunny oifica Couid we schedule lorm

*Borahol, Robet 5.° <RSB@Quarles.com> wite,

Bunny, you vming 1s pertect. Wa Nave been gong back and fonh wilh Mt Kani (0 gol 3 mesiing schaduled s0me 1ims neal wesk. | will be in touch wih
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Prom; b adical {maito:dr b@dlcal@ylhoo com}
Sant: Thursday, July 19, 7007 12:34 PM

Tot Bomhal, Robert S.

Subject: Re: Radical Bunny « Alt Hands Meetng

Qear Bob,

| am wandering 4 iners are dalos floaking around {of the “All Hands Mealing” batween our irm and \hal of Mongages Lid. We asa all available (0 maet nex
Thank you,

Buany Waidar

1892

“Boenhott, Robert §.° <RSB@qGuaries.coot> wrote:
Bad,

Wa s uy.mq \a pui logather an “all hands maating” with sll partias,

Right now wa lanistively have el s dats and lma of Tussday, July 3 st 1:30 p.m. al the Radical Bunny alticss en 2203 Sweel. A, anytima Thursday

Thank you for your sitantion Lo hus matiar,

Oisna Laonard assintant 1o Roben 3. Boranoll, £3q.

Oiane Leonard
Quaeles flbndy...
Oiana Laonard

Quaries & Bracy LLP
One Renainsance Square
T
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RE: Radical Bunny - All Hands Meeting - Sent - Yahoo! Mail Page 3 of 3
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RE: Radical Bunny - All Hands Meeting - Sent - Yahoo! Mail Page 3 of 3
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Berta Walder

From; “Mike Denning" <mdenning@mtgltd.com>
To: <dr_bradical@yahoo.com>

Sent: Monday, August 20, 2007 3:32 PM

Attach;  Mortgages Lid.POM (MP13)_v1.pdf
Subject: FW: Document for Tom

Per your request.

Michael Denning, =/span>Ph.D.
President

Registered Principal

Mortgages Ltd.

602.287.3065 602.690.0664 cell

mdennine@mtgitd com=font color=blue>
v

This email ond any atachmeny are confidential and may not be copied, forwarded, or diiributed beyond the wamed reclpient withowt prior permusion of the sender.
U you have received =hisemad ta serar. please contact the sendsr. Thank =ou.

From: Mike =enning .
Sent: Monday, August 20, =007 12:55 PM a ’ -

To: =mireya_parra@yahco.com’ :
Subject: Document for =om

Mireya, =lease give this to Tom.

Thanks,

Michael =enning, Ph.D.

President

Registered =rincipal

Mortgages =td.

602.287.3065 602.690.0664 cell !
mggngigg@m;gltg.com=0_;p?
www.mtgltd.com

This email and any atachmeny ore »onfidennal and may not be copied, forwarded, or digributed beyond the namad recipient =ithow prior parmission of the sander.
If you have recaived this email in »rror, pltase conioct the sandar. Thank =an

RADQ0033
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Radical Buany / Mortgages Ltd. - Yahoo! Mail Page | of |

YZEOO! MAIL

Classie

Radical Bunny / Mortgages Lid,
From: "Bornholt, Aobent 5.° <RSBBquariat.com>
Ta: kantr@gliaw.com

Tuesday, August 28, 2007 2:21 PM

Ce: “Shullaw, §. Gary” <SSHULLAWQquaries.com>, “Movas, P. Robert® ¢PRM@quaries.com>, “Holtmann, Chris®
<CHollman@quarias.coma, "B radical® <dr_bradicai@yahoo.com>

Bob, we recaived he POM form from Mixa Denning. Aside [rom this documant and a form of note thal was provided at our August 13 meeling, we
“have nol received any documantalion from your client. Although the POM may be nelptul for crealing the invesiment venicle for Bunny invesiors, i
does not provide any assistance al 3l with respect 1o the othar aspects of ihe transaction siructure thal we discussad at our maaling,

My understanding from our masting was that Bunny would craale fis own investment LLC and that tha Bunny LLC would than ioan funds lo Mig. Lid.
Assuming Ihls struclure is sill corract, there will need lo be documentalion o avidenca Ihe foan lram Bunny LLC to Mig. Lid. and the grant of
collaleral by Mig. L\d. lo securs thal loan. We have a nole form, bt no sacurily agraemant of other collaleral documentation. We thoughl Mtg. Lid.
was going to provide Ihis documentalion. If 5o, please send it lo us ASAP. Il not, we will naed lo craale the nacessary documnentation. Al a
minimum, | would expact thal tha collateral documanis would Include a Loan and Security Agresment and a UCC fling similar lo whal you would ses
in 3 warghousa line securad by an underlylng poal of morigages. In ihe contaxt of the collateral documenls, we also naed 1o undersland whal
proleclions andfor assurances of ioan quallly our clienl will raceive. The POM essentially givas absolula discrallon la Mig. Lid. o make

secured loans on any lerms thal i slacts. This may make sense for Mig. Lid's: dealings with lts own invastors, bul il (he Bunny LLC is going o loan

upwards of $100,000,000+, it should receive some assurances and prolactions, such as, 8.g., 3 minimum loan to value ratlo, reps and warranties re
Joan quallly and 3dherenca 1o underwriting standards, eic.

Also. Scotl indicated that Mig. Lid. would provida servicing al no cosl. This cannot be done through the LLC as contemplated in Ihe POM bacause
MIg. Lid. will nol be a manager of, o hava any Interast In, the Buany LLC. We naed some documentallon thal evidances the management siructure
Jor the toan caltaleral that the Bunay LLC acquires as securlly for s loan to Mig. Lid. Il the collaleral interesl lo, the Bunny LLC will bs an undivided
iierest in 3 poal of loans, | suspect hai tha managemant will naed lo be addrassed in 7 parlicipation agreement. -\l [he collalaral inlaresi lo the
Bunny LLC will be a direct inlerasl in spacific 1oans, ihen there will nead 10 be 3 separate servicing agreement. In any avenl, we need lo see the
sanvicing document. The POM essentially gives absalula discration lo Mig. Lid. on how lo manage any loan assels and gives no meaninglul right lo
an Invesior lo make any managemant change. (The investor's only real ramedy Is lo request a rademplion of s inlersst, and lhat ramedy caanot

work In the context of the loan retalionship between the Bunny LLC and Mig. Lid.) f Bunny Is going lo loan upwards of $100,000,000+, it
should have some reasonablg abiilly la control the management of lis collateral. !

These loan and callaleral ssues naed lo be rasolvad In tha context of putling logeiher an overall siructure lor moving lorward. Plaase provida us
with forms from youe cliant ASAP o 18l us knaw ASAP If such forms do not exist and naed to be creatad.

Sincarely, Bab Bornholt

Robent S. Bornhoht

Quares & Brady LLP

Two North Canlrat Avenue

Phosnix, Arizona 85004-2391

Phone; 802.230.5576 .
Direct Fax: 802.420.5172 Lo
E-malt homhoR@quadescom
This amail and altachmenis are Inlanded for use only by the Intended reciplant and should nol be read by, or deliverad 10, any other parson. This
amall may cantain auarney-cliant priviieged or confidential Informatian. Review of use of ihis emall by other than the addrassaa(s) Is not aulharizad,

If you recaived {his emall in amor of withoul authorization, please Inform the author al the above address and delete Ihls amall from your campular.
Attachmants may ba subject la Tille 17 USC copyrighl restriclions.

«

This electronic mail tranamission and any attachments are confidential and may be privileged
They should be read or retained only by the intanded ‘recipient. If you have received this
rransmission in error, please notify the sendar immediately and delete the transmission from
your aystem. In addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning faderal tax issues or submissions is not
incended or written to be used, and cannot be used, to avoid federal tax penalties,

RADQ0035
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Re: Radical Bunny / Mortgages Ltd. - Yahoo! Mail Page 1 of 2

YAHOO! MAIL

Classic

Re: Radical Bunny / Mortgages Ltd,
From: “kantr@gtiaw.com” <kantr@gtlaw.com>
To: RSB@quaries.com

Tuesday, August 28, 2007 3:03 PM

Ce: SSHULLAW®quarles.com, PRM@quarles.com, CHoffman@quarles.com,
dr_bradical@yahoo.com

Bob, | have absolutely no idea why you think this is the structure. What is qonlemplated is that the new Bunny
LLC would acquire loans originated by Morgages:Ltd. This structure works perfectly. The LLC uis managed by

your client and enters into a sub-agreement with Mortgages Lid. This is very similiar to the structure ML has
used for many years with great success.

Sent from my BlackBerry Wireless Handheld (www.BlackBerry.net)

----- Qriginal Message -----

From: Bornhof, Robert S. <RS8@quarigs.com> /'.'
To: Kant, Robert S. (Shid-Phx-CP) ;
Cc: Shullaw, S. Gary <SSHULLAW@quarles.com>; Moya, P. Robert <PRM@gquarles.com>, Hoffmann, Chris
<CHolfman@quares.com>; b radical <dr_bradical@yahoo.com>
Sent: Tue Aug 28 15:21:22 2007

Subject; Radical Bunny / Mortgages Lid.

Bob, we received the POM form from Mike Denning. Aside from this document and a form of note that was
provided at our August 13 meeting, we have not raceived any documentation from your client. Aithough the
POM may be helpful for creating the investment vehicle for Bunny investars, it does not provide any assistance
at all with respect to the other aspects of the transaction slructure that we discussed at our meeting.

My understanding from our meeting was thal B'Cmny would create its own investment LLC and thal the Bunny
LLC would then loan funds to Mtg. Lid. Assuming this structure is still correct, there will need to be
documentation to evidence the loan from Bunny LLC to Mig. Lid. and the grant of collaterat by Mtg. Ltd. to
secure that loan. Wa have a note form, but no security agreement or other collateral documentation. We
thaught Mtg. Lid. was going to provide this documentation. If so, please send it to us ASAP. if not, we will
need lo create the necessary documentation. At a minimum, | would expect that the collateral documents
would include a Loan and Security Agreement and a UCC filing similar to what you would see in a warshouse
line secured by an underlying pool of mortgages. In the context of the collateral documents, we alsa need to
understand what protections and/or assurances of loan quality our client will receive. The POM essentially
gives absolute discretion to Mig. Ltd. to make secured loans on any terms that it elects. This may make sense
for Mtg. Ltd's. dealings with its own investors, but if the Bunny LLC is going to loan upwards of $100,000,000+,
it should receive some assurances and protections, such as, e.g., @ minimum oan to value ratio, reps and
warranties re loan quality and adherence to underwriting standards, etc.

Also, Scott indicated that Mg, Lid. would provide servicing at no cost. This cannot be done through the LLC as
contemplated in the POM because Mtg. Ltd. will not be a manager of, or have any interest in, the Bunny LLC.
We need some documentation that evidences the management structure for the loan collateral that the Bunny
LLC acquires as security for its joan to Mig. Lid. Ifthe collateral Interest to the Bunny LLC will be an undivided
interest in a poal of loans, | suspect that the management wil need to be addressed in a participation
agreement. If the collateral interest to the Bunny LLC will be a direct interest in specific loans, then there wil
need to be a separate servicing agreement. in any event, we need ta see the servicing dacument. The POM
essentially gives absolute discretion to Mtg. Ltd. on how to manage any loan assets and gives no meaningful
fight ta an investor to make any mariagement change. (The investor's only real remedy is to request a

RADQ0036
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Re: Radical Bunny / Mortgages Ltd. - Yahoo! Mail

Page 2 of 2

redemption of its interest, and thal remedy cannat wark in the context of the loan relationship between the

Bunny LLC and Mtg. Ltd.) If Bunny is going to loan upwards of $100,000,000+, it should have some
reasonable ability to control the management of its collateral.

These loan and collateral issues need to be resolved in the context of pulling together an overall structure for

moving forward, Please provide us with forms from your client ASAP or let us know ASAP if such forms do not
- exist and need lo be created. )

Sincerely, Bob Bornhoft

Robenrt S. Bornhoft

Quarles & Brady LLP

Two North Central Avenue
Phoenix, Arizona 85004-2381
Phone: 602.230.5578

Direct Fax: 602.420.5172
E-mail. gornhofi@quarles.com

This email and attachments are intended for use only by the intended recipient and should not be read by, or
delivered to, any other persan. This email may contain at\orney-d’ienl privileged of confidential information.
Review or use aof this email by other than the addressee(s) is notauthorized. If you received this email in error
or without authorization, please inform the author at the above address and delete this email from your
compuler. Attachments may be subject to Title 17 USC copyright restrictions.

This electranic mail transmission and any attachments are confidential and may be privileged.
They should be read or retained only by the intended recipient. If you have received this
transmission in error, please natify the sender immediately and delete the transmission from
your system. In addition, in arder to comply with Treasury Clrcular 230, we are required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax issues or submissions is not
intended or written to be used, and cannot be used, to avoid federal tax penalties.

Tax Advice Disclosure: To ensure compliance with requirements imposed by the IRS under Circular 230, we
inform you that any U.S. federal tax advice contained in this communication (including any attachments),
unless otherwise specifically stated, was not intended or written to be used, and cannot be used, for the
purpose of (1) avoiding penalties under the Internal Revenue Code or (2) promoting, marketing of
recommending ta another party any matters addressed herein.

The information contained in this transmission may contain privileged and confidential information. itis
intended only for the use of the person(s) named above. If you are not the intended recipient, you are hereby
notified that any review, dissemination, distribution or duplication of this communication is strictly prohibited. if
you are nat the intended recipient, please contact the sender by reply emait and destroy all copies of the
original message. To reply to our email administrator directly, please send an email to postmaster@atiaw.com.

RADO00037
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RE: Radical Bunny / Mortgages Ltd. - Yahoo! Mail

Y&EHOO! MAIL

Classic

RE: Radical Bunny / Mortgages Ltd.
From: "Bornhoft, Robert 5.” <RSB@quarles.com>
To: kantr@gtlaw.com

Ce: "Shullaw, 5. Gary" <SSHULLAW®@quaries.com>, "Moya, #. Robert"

<PRM@quaries.com>, "Hoffmann, Chris" <CHoffman@quarles.com>, "b radical*
<dr_bradical@yahoo.com> ’

When you say “acquire loans” what do you mean? - purchase loans or
obtain a collateral interest in the loans? In either event, how are the

loans "acquired"? There has to be documentation to evidence the
acquisition.

What is the sub-agreement? Can we see a copy.

Robert S. Bornhoft )
Quarles & Brady LLP )
Two North Central Avenue .
Phoenix, Arizona 85004-2391
Phone: 602.230.5576

Direct Fax: 602.420.5172
E-mail: rhornhoft@quaries.com

This email and attachments are intended for use only by the intended
recipient and should not be read by, or delivered to, any other person.
This email may contain attorney-client privileged or confidential
information. Review or usa of this email by other than the addressee(s)
is not autharized. If you received this email in efror or without
authorization, please inform the author at the above address and delete

this email from your computec. Attachments may be subject to Titie 17
USC copyright restrictions.

~.--0riginal Message-----

From: kantt@gtiaw,com {mailto:kantr@gtiaw.com|

Sent: Tuesday, August 28, 2007 3:04 PM

To: Bornhoft, Robert S.

Cc: Shullaw, S. Gary; Moya, P. Robert; Hoffmann, Chris;
dr_bradical@yahoo.com

Subject; Re: Radical Bunny / Mortgages Lid.

Bob, | have absolutely no idea why you think this is the structure. What
is contempiated is that the new Bunny LLC would acquire loans originated
by Mortgages Lid. This structure works perfectly. The LLC uis managed by
your client and enters inta a sub-agreement with Mortgages Ltd. This is

very similiar to the structure ML has used for many years with great
success.

Sent from my BlackBerry Wireless Handheld (www.BlackBerry.net)

http://us.me363.mail. yahoo.com/me/ showMessage?fid=Message%25200n%2520Hold&s0...

Page | of 4

Tuesday, August 28, 2007 3:11 PM
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RE: Radical Bunny / Mortgages Ltd. - Yahoo! Mail Page 2 of 4

---- Original Message ——

From: Bornhoft, Robert S. <RSB@auares.com>
To: Kant, Rabert S. (Shid-Phx-CP)

Cc: Shyllaw, S. Gary <§SHULLAW@quarles.com>, Moya, P. Raobert
<PRM@quarles.com>; Hoffmann, Chris <CHoffiman@quarles.com>. b radical
" <dr_bradical@yaheo.com>

Senl: Tue Aug 28 15:21:22 2007

Subject: Radical Bunny / Mortgages Lid.

Bob, we received the POM form from Mike Denning. Aside from this
document and a form of note that was provided at our August 13 meeting,
we have not received any documentation from your client. Although the
POM may be helpful for creating the investment vehicle for Bunny
investors, il does not provide any assistance at all with respect to the

other aspects of the transaction structure that we discussed at our
meeting.

My understanding from our meeling was that Bunny would create jts own’
investment LLC and thal the Bunny LLC would then loan funds tg/Mtg. Lid.
Assuming this structure is still correct, there will need ta be '
documentation to evidence the loan from Bunny LLC to Mtg. Ltd. and the
grant of collateral by Mig. Lid. lo secure that loan. We have a note

form, but no security agreement or other collateral documentation. We
thought Mtg. Ltd. was going to provide this documentation. 1f so,

piease send it to us ASAP. If not, we will need to create the necessary
documentation. At a minimum, | would expect that the collateral
documents would include a Loan and Security Agreement and a UCC filing
similar to what you would see in a warehouse line secured by an
underlying pool of mortgages. In the context of the collateral

documents, we also need to understand what ptotections and/or assurances
of loan quality our client will receive. The POM essentially gives

absolute discretion to Mig. Ltd. 1o make sécured loans on any lerms that

it elects. This may make sense for Mtg. Lid's. dealings wilh its awn
investors, but if the Bunny LLC is going to loan upwards af
$100,000,000+, it should receive some assurances and protections, such
as, e.g., 2 minimum loan to value ralio, reps and warranties re loan

quality and adherence to underwriting standards, elc.

Also, Scott indicated thal Mig. Ltd. would provide servicing at no cost

This cannot be done through the LLC as contemplated in the POM because
Mtg. Ltd. will not be a manager of, or have any interest in, the Bunny

LLC. We need some documentation that evidences the management structure
for the loan collateral that the Bunny LLC acquires as security for its

joan to Mtg. Ltd. If the collateral interest to the Bunny LLC will be

an undivided interest in a pool of loans, | suspect that the management

will need to be addressed in a participation agreement. If the

collateral interest to the Bunny LLC will be a direct interest in

specific loans, then there will need to be a separate servicing

agreement. In any event, we need to see the servicing document. The POM
essentially gives absolute discretion to Mtg. Ltd. on how lo manage any
loan assels and gives no meaningful right to an investor to make any
management change. (The investor's only real remedy is to request a

RADO00039

htto://us‘mc363.mail.vahoo.com/mc/showMessaae?ﬁd=Messa2e%25200n%2520Hold&so.,. 12172009



RE: Radical Bunny / Mortgages Ltd. - Yahoo! Mail

redemption of its interest, and that remedy cannot work in the context
of the loan relationship between the Bunny LLC and Mtg. Ltd.) If Bunny
is going lo loan upwards of $100,000,000+, it should have some
reasonable ability to control the management of its collateral.

These loan and collateral issues need lo be resolved in the context of
“pulting legether an overall structure for moving forward. Please

provide us with forms from your client ASAP or let us know ASAP if such

forms do not exist and need to be crealed.

Sincerely, Bab Bornhoft

Robenrt S. Bornhoft

Quarles & Brady LLP

Two North Central Avenue

Phoenix, Arizona 85004-2391

Phone: §02.230.5576

Direct Fax: 602.420.5172

E-mail: rporphoR@gquariessom 3
This email and attachments are intended for use only by the intended
recipient and should not be read by, or delivered o, any other person,
This email may contain atlorney-client privileged or confidential
information. Review or use of this email by ather than the addressee(s)
is not authorized. If you received this email in error or without
authorization, please inform the author at the above address and delete
this email from your computer. Altachments may be subject to Title 17
USC copyright restrictions.

This electronic mail transmission and any attachments are confidential
and may be privileged. . .

They should be read or retdined only by He intended recipient. If you
have received this "

transmission in errar, please notify the sender immediately and delele
the transmission from

your system. In addition, in order to comply with Treasury Circular
230, we are required to

inform yau that unless we have specifically stated to the contrary in
writing, any advice we i

provide in this email or any attachment concerning federal tax Issues or
submissions is not

intended ar written to be used, and cannot be used, to avoid federal tax
penalties.

Tax Advice Disclosure: To ensure compliance with requirements
imposed by the IRS under Circular 230, we inform you that any U.s.
federal tax advice contained in this communication (including any
attachments), uniess otherwise specifically stated, was not intended or
written to be used, and cannot be used, for the purpase of (1) avoiding
penalties under the internal Revenue Code or (2) promating, marketing or
recommending ta another party any matters addressed herein.
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The information contained in this transmission may conlain

privileged and confidential information. 1tis intended only for the

use of the person{s) named above. if you are not the intended recipient,
you are hereby notified that any review, dissemination, distribution or
.duplication of this communication is strictly prohibited. If you are not
the intended recipient, please contact the sender by reply email and
destroy all copies of the original message. To reply to our email
administrator directly, please send an email to posimaster@gtlaw.com,

This electronic mail transmission and any attachments are confidential and may be priviieged.

They should be read or retained only by the intended recipient. If you have received this
transmission in error, please notify the sender immediately and delete the transmission from
your system |n addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax issues or submissions is not
intended or written to be used, and cannol be used, to avoid federal tax penalties.

’

’

K

Page 4 of 4
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recommending 0 analher pany any matlers addressad hergin.

The inlormalion contained in this \ransmission may contain privileged and canfidential informalion. 1t is Intendad only for the use of the person
{s) named above. if you are nol the intended recipient, you are hareby notified thal any review, disseminalion, disiribution or duptication of this
communicalion Is stnctly pronidiled. if you are not ihe intended reciplant, pleasa contact tha sender by reply email and desiroy all copies of the
original message. To reply to our email administrator directly, pleass send an email to pasimasier@gilaw.com,

_|From; Bomhott, Ravert S.

Sant; Tuesday, Seplamber 18, 2007 1:43 PM
To: Moya, P. Rober

Subject: RE: Bunny

| just spoke with Howard. Tom ls oul today. He lold me thal the group
still wants lo see ihe proposed documenl forms for the undarlying loan
purchase ransactions bafore moving ahead with the POM. | spoke with
Varbin las! wask and he was going o chack inlo gelting documents, but!
haven't raceved anylhing yel. Whai{ discussad wilh Verbin {and, In
general, raquesied ihal he provide) was iha lollowing:

1, Slandard lorms for the undarlying loan documanis {.e,
nale. deed of lrusl, eic.) for the ML loans that will be purchasad by
Bunny LLC.

2. Conveyance documents showing how the iransier ol the
ioans from ML to Bunny LLC will be compieled.

3. | the loans thal Bunny acquires will be partial ) . ,‘
intarasts, a copy of the form participalion agresmant thal ML will K !
propose !0 use. 4

4, Copy ol the servicing agresment for ML lo sarvica the ‘o

ioans owned {in whole or in part) by Bunny LLC. (This agreement may ba
combined Into the panticipation agreament If Bunny LLC only acquires
panicipation interasts).

5. To Iha extent not covered by the above documants, any
olher documents necessary lo avidence the agraemants of iha partles
regarding the paymant and allocalion of paymants recelvad on the
undarying loans ihal are purchased by Bunny LLC.

8. Any other documents ML would view as necessary lo
implemanl tha siructurs.

Roben S. Bornhott

Quaries & Brady LLP

Two Norh Cenlral Avenus

Phoanix, Arizona 85004-2381 !

Phone: §02.230.5578 :

Direct Fax: 802.420.5172 o .

E-mall: roomhofi@quartes.com

This electronic mail iransmission and any atlachmanis’ are confidenlial and may be priviaged.
Thay should be (aad of relained only by the intendad raciplant. 1f you have racaived this
\ransmission in emor, plaase nolify the sendar Immadiately and delela the transmission from
your syslam. in addilion, in order to comply wilh Treasury Clrcular 230, we ara required la
inform you that unlass we have specifically staled Lo Ihe conlrary In writing, any advica we
provide in this amall or any altachment concarning federal tax Issuas or submissians is nol
Intended ar written o ba used, and cannol ba used, lo avold fadaral tax penallies.

Forwarded Massage; FW: Bunny

Tuasday, Septernber 11, 2007 6:51 AM
FW: Bunny

From: °Moya, P. Robert" <PAM@quartes.com>
Yot "Bornnolt, Robert 5.° <RSB@quarias.com>

FYL.

—-0riginal Message-—

Fram: kantr@gtlaw.com | R

Sent: Monday, September 10, 2007 8:19 PM

To: Moya, P. Robert

Subject: Bunny

Bob, Hirsch called me loday ta find out stalus. Obviously, | did not relurn the call. Slrange.

Sent from my BlackBerry Wireless Handheld (www . BlackBerry.net)

Tax Advice Disclosure: To ensure compliance with requirements impased by the IRS under Circular 230, we Inlorm you that any U.S. federal tax
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advice conlained in this communication (including any attachmenis), uniess olherwise specifically staled, was not inlended or wrilten to be used,

and cannol ba used, for the purpose of (1) avoiding penalties under the internal Revanue Cada of (2) promoling, markeling of recommending lo
anather parly any mallers addressed herein.

The inlormalion contained in this bansmission may canlain prvileged and confidential information. 1L is inlended only for the use of tha person
(s) named above. il you are not the intended recipiant, you ara haraby notified (hal any review, dissemination, dislribulion or duplicalion of this
communication is sinctly pronibited, f you ars not the intanded raclpient, please contact the sender by reply amail and dastroy all copies ol the
original massaga. To reply to our emall adminisirator diractly, please send an email to posimaster@gtiaw.com.

|

[ Forwarded Message: RE: Bunny

Monday, September 10, 2007 7:55 AM
RE: Bunny .

From: "Moys, P. Robart® <PRMQ@quaries.com>
To: “Baranoft, Aobert §.° <AS8Bquarias.com>

Bob: | agrea with your analysis. Please proceed. ! naed (0 run 1o a meeting, but will be avaliable laler In the moming.

From: Bornhoft, Robert S.

Sent; Monday, September 10, 2007 7:54 AM

To: Moya, P. Robert . Lo
Subjact: RE: Buany .

Nor do 1. | now agree with Kant, however, If that languags Is in all of the noles, then Whhink it supports the right lo trade out the noles wilh
assignment of morigages {although the language is stilt a bil problematic becausa Il ddesn't provide any guidance on what the larms of the new
morigages nead lo ba). The slructure, | think, waould have 1o be a payolf of each existing note wilh ths new note avidencing a brand naw
transaclion. | lhink wa have lo raview ihe securitias and \ax ramificalions Irom that basis. | also think thara Is no paint In ihe cliant vigorously
arguing for anolher siruciure. 1 think they probably should agree lo the trade aut approach lor exisling collaleral the same way as for naw
collaleral. |am not sure how this all fives with what the client may have lold exisling inveslars wilh respect to thelr invesimants. | suspect no ong
thought (hey wera buylng Into a nole {hat could be pald off in kind. Lat ma know your thoughts and | will get back to the Bunny folks this morning.

Bob

Rabert S, Bornholt

Quaries & Brady LLP

Two North Cantral Avenue

Phoenix, Arizona 85004-23%1

Phone: B02.230.5576

Oirect Fax: 602.420.5172 !
E-mall: rhocnhoft@quaries.com

This amail and altachments ara lnle}\'aad for use only by the intended reclplent and should nol ba read by, or delivared lo, any othar parson. This
emall may contain allorney-client priviiaged o confidential information. Raview or use of this emall by othar than the addressee(s) Is not authorized.

If you racalved this amall in arrar or withoul authorizalion, piease Inform the author at the above address and delale this emall Irom your computer.
Altachmants may be subject lo Tilla 17 USC capyright rasirictions,

From: Moya, P. Robert

Sent: Manday, September 10, 2007 7:32 AM
To: Bornhoft, Robert S.

Subject: FW: Bunny

Not sura | undersiand Mike's comment.

From: Mike Denning (mailto:mdenning@mitgitd.com]
Sent: Manday, September 10, 2007 7:31 AM

To; kantr@gtiaw.com; Maya, P. Robert

Subject; RE: Bunny

Too many privale agendas.

—~Qriginal Message——

From: kanlr@gtiaw.com

To: "PRM@gquaries.com” <PRM@quaries.com>
Sent: 9/8/2007 6:56 AM

Subject: Re: Bunny
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The funny thing is Ihal my clienl balievas your clienl agrees with my clisnt's approach.

Sent from my BlackBerry Wireless Handheld (www.BlackBerry.nat)

—- Original Message =~

From: Moya, P. Robert <PRM@quaries.com>
+ To: Kani, Rober S. (Shid-Phx-CP)

Sent: Sal Sep 08 07:27:08 2007

Subject: RE: Bunny

Graat minds think alika, | was aiso thinking \he principals nesd lo'
talk. Let me connacl wilh BomhaHt first, then we ¢an amange a
meeling.

Tax Advica Disclosure; To ansura complianca with requiremaents imposad by the IRS under Clrcular 230, we inform you that any U.S. federal tax
advice cantained in this communication {including any altachmenls}, uniess otherwise spacificaily sialed, was nol intanded or witlan to be usaed,

and cannot be usad, for tha purposa of {1) avolding penaltias under tha Intarnal Revenue Code or {2) promating, marketing or recommanding lo
another parly any matlers addressed hergin.

'

Tha informalion conlained in this ransmission may conlain pdvileged and conﬂden,lfal Information. 11 Is Intended only for the use of the person
(s) named above, |f you are nol the iniendad recipient, you ara hersby nolified thal any raview, dissaminalion, distribution or duplication of this
communicalion Is stricly prohiblled. If you are not the inlanded raclpient, pleasa contacl the sender by reply emall and destroy all copias of the
orlginal messags. To reply lo our email adminisiralor diractly, please sand an amall lo posimastar@gtiaw.com.

From: kanir@gliaw.com |[mallia:kank@glag.com)
Sent: Saturday, September 08, 2007 6:25 AM

To: Moya, P. Robart

Subject: Re: Bunny

This Is a problam. ML will not put up addilional coliateral. Lelling lhe
loans pay off will nol change the fact thal ML does not have to pay In
cash and your cllenl will siill be operating In a quesitonable manner,
in additlon, Hirsh will have to explain 1o his clients that they wili be
gelling loans ralher than cash. ML's'suggestion really Is'the only
allernative, Perhaps Hirsh naeds yal another conversation wilh ML,

Sent from my BlackBarry Wiraless Handheld (www.BlackBerry.net)

—~- QOrlginai Massage -~

From: Moya, P. Rober <PRM@quaries.com>
To: Kanl, Rabert S. (Shid-Phx-CP)

Sent: Sal Sep 08 07:17:25 2007

Subject: RE: Bunny

Hi Bob: | have nol haard any more about the lawyer migratians.

With respect to Bunny, Tom H. does not like your propasal regarding
axisting loans and much prefers either of lhe alternallves we suggesled.

1 need 1a lrack down Bornhoft lo learn more abaul his convarsation with
Tom.

From: kantr@gtiaw.com {mallo:xanir@gtaw,camj
Sent: Salurday, September 08, 2007 5:51 AM
Tao: Maya, P. Robert

Subject: Bunny

Where are we, Whal are you hearing about the Snell-Squire losses,
This eleciranic mail lransmissicn and any attachments are confidential and may be privileged.
They should be read of retained only by the intended recipient. If you have racelved this
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\ransmission in arror, plaase natify the sender Immedialely and delete \he transmission from
your system. In addition, in order to comply with Treasury Clrcular 230, we are required to
inform you \hat unless we have specifically statad lo the contrary in wriling, any advica we
provide in this email or any altachment concerning federal lax issues or submissions is not
intended or wrilten 1o ba used, and cannot ba used, lo avoid lederal tax penailies.

Forwarded Message: FW: Bunny Report

Thursday, Septembar §, 2007 10:55 AM
.| FW: Bunny Repont

From: "Moya, . Robert™ <PAMMQuaries.com>
To: “Bornholt, Aobart 5.° <ASBQauaries.com>

As | predicled.

~=-Original Message—--

From: kantr@gllaw.com (maila:kant@gtlaw com)
Senl: Thursday, Seplamber 08, 2007 10:52 AM
To: Moya, P. Robert

Subjec!: Re: Bunny Report

Bob, | am prelly sure hat ML is thinking about a roll over siralegy under which the current invesimants will be rollad inlo the new investment, This
will occur as fast as possible. | am canain thal MU will nol give any guarantee for ths new invasiment, | am also certain Ihat ML will not pul ug any

moire collateral for (he axisling nates. | also do nol belleve it makes any sense for anyone 10 wail until ihe exilsting notes are rapaid. | will get you
the exact mechanics for the roflovar.

Senl from my BlackBerry Wireless Handheld (www.BlackBarry.net)

~- Original Message —- ,{
From: Moya, P. Robart <PRM@quarles.com> .
To: Kanl, Robert S. (Shid-Phx-CP)

Sent; Thu Sap 06 11:41:19 2007
Subject: Bunny Repont

Bornholt spoke with the Bunny principals yesterday. With respact lo the invesimenl of new lunds, the principals generally were In agraement wilh

the approach | oullined for tham based on your Input. They sirassed, hawaver, that nothing can be finalized untll document drafls are circulaled
and Ihe machanics of ihe structura are negotlaled.

Wil raspact lo funds arovided praviously lo ML, tha principals of Bunny bellave Ihal a diffarent siructura will be nacessary, The axisling
Invesiment is avidenced by noles crealing diract obligalions of ML lo Bunny for the payment ol principal and Interast ai specific ralas. This
structura far the money presanlly oulslanding has been disclosed o and ralled upon by Bunny's Investors. Bunny does nol want (0 repiaca aexisling

obligations of ML with direct loan interasls from ML's borrowers In the sama manner as lor new money, bacause this would sliminata ML's exlsting
obligalions la pay principal and Interes!| under the currently oulslanding notes.

Bornhoft and the Bunny principals discussed a couple of options lo addrass this issue, allhough cenainty olhar oplions may exisl, and we welcome
your inpul. One aplion wauld be to usa the same slruclure as lor naw monay, bul Lo averiay tha slruclure wilh soma lype of guaranly fram ML wilh
raspact {o its princlpatl and intarest obligalions under (he oL ding nales from ML 1o Bunny. Analher option would be simply lo ieave tha existing

noles In placa and collateralize them Untl they are pald off, The Bunny principals beliave that most of the outstanding notes from ML have
malurities af lass than ana year from loday, 5o the \ransition period should be refalively brief.

This electronic mall transmission and any atlachments are confidential and may be privilegad.
They should be read or relained only by the intended recipient. il you have recelved (his
Iransmissian in emar, please notily the sendar immedialely and delete \he iransmission {from
your syslam. 1n addillon, In order lo comply with Treasury Clrcular 230, we are required lo
inform you that unless we hava specifically staled lo the conlrary in wriling, any advice we
provide In Lhis emall or any altachment concarning federal tax issuas or submissions is not
Intended ar written Lo be used. and cannot be used, 1o avoid federal tax penalties.”

Tax Advice Oisclosura: To ensure complianca with requirements imposed by tha IRS under Circular 230, we Inform you that any U.S. federal tax
advice cantained in this communication (Including any attachments), uniess olherwise specifically stalad, was nol intended or wiitlan la be used,

and cannot be used, for the purpase of {1) avalding penalties undar the Internal Revenue Code o (2) promoling, markeling or recommending lo
another parly any malters addressed hereain,

The Intarmation contained In this ransmisslon may conlain privileged and confidential information. itis inlanded only for the use of the parsan
(s) namad abave. If you are not the intended reclplent, you are hereby notifled that any review, disseminalion, distrbutien or duplicalion of this
communication Is siriclly prohibited, If you are not the intended recipient, piease conlac! the sender by reply amail and destray all copies ol the
original message. To reply lo our emall administratar directly, please send an emall to postmaster@gttaw.com.
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Berta Walder

From: "Moya, P. Robert" <PRM@quarles.com>
To: "Bornhoft, Robert S." <RSB@quarles.com>
Sent: Wednesday, September 18, 2007 9:07 AM

Subject:  Fw: Bunny

Bob: FYL
Sent from my BlackBerry. Please excuse brevity and ryi)os.

----- Original Message -----

From: kantr@gtlaw.com <kantr@gtiaw.com>
To: Moya, P. Robert

Ce: mdenning@mtglid.com <mdenning@mtgltd.com>; tbrown@migitd.com <tbrown@mtgltd.com>

Sent: Wed Sep 19 10:37:27 2007
Subject: Re: Bunny

,
’

Bob, if that is Hirsh's view, please have him call Mike Denning. I think eur clients need to determine what is to be provided

and what is not to be provided.

Sent from my BlackBerry Wireless Handheld (www.BlackBerry.net)

----- Original Message «----
From: Maya, P. Robert <PRM@quarles.com>
To: Kant, Rabert S. (Shld-Phx-CP)
- Sent: Wed Sep 19 09:08:06 2007,
Subject: FW: Bunny '

Bob: FYL.

Tax Advice Disclosure: To ensure compliance with requirements imposed by the IRS under Circular 230, we inform you
that any U.S. federal tax advice contained in this communication (including any attachments), unless otherwise specifically
stated, was nat intended or written (o be used, and cannot be used, for the purpose of (1) avoiding penalties under the Interal

Revenue Code or (2) promoting, marketing ar recommending to another party any matters addressed herein.

The information contained in this ransmission may contain privileged and confidential information. It is intended only
for the use of the person(s) named abave. If you are nat the intended recipient, you are hereby notified that any review,
dissemination, distribution or duplication of this communication is strictly prohibited. [f you are not the intended recipient,
please cantact the sender by reply email and destroy all copies of the original message. To reply to our email administrator

directly, please send an email to postmaster@gtlaw.com.
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From: Bornhof, Robert S.

Sent: Tuesday, September 18,2007 1:43 PM
To: Moya, P. Robert

Subject: RE: Bunny

1 just spoke with Howard. Tom is out today. He told me that the group
still wants lo see the proposed document forms for the underlying loan
purchase transactions before moving ahead with the POM. [ spoke with
Verbin last week and he was going to check into gcning documents, but [
haven't received anything yet. What { discussed with Verbin (and, in
general, requested that he provide) was the following:

. Standard forms for the underlying loan documents (i.e.,

note, deed of trust, etc.) for the ML loans that will be purchased by
Bunny LLC.

2. Conveyance documents showing how the transfer of the ) . ) .
loans from ML to Bunny LLC will be completed. ) ' S

3. Ifthe loans that Bunny acquires will be partial

interests, a copy of the form participation agreement that ML will
propose to use.

4, Copy of the servicing agreement for ML to service the
loans owned (in whole or in part) by Bunny LLC. (This agreement may be

combined into the participation agreement if Bunny LLC only acquires
participation interests).

5. To the extent not covered by the above do.cumcnts, any
other documents necessary to evidence the agreements of the parties
regarding the payment and allocation of payments received on the
underlying loans that are purchased by Bunny LLC.

6. Any ather documents ML would view as necessary to
implement the structure.

Rabert S. Banhoft

Quarles & Brady LLP

Twao North Central Avenue

Phoenix, Arizona 85004-2391

Phane: 602.230.5576

Direct Fax: 602.420.5172

E-mail: rbomhoft@quarles.com

This electronic mail transmission and any attachments are confidential and may be privileged.
They should be read or retained only by the intended recipient. If you have received this
transmission in error, please notify the sender immediately and delete the transmission from
your system. In addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax issues or submissions is not
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intended or written to be used, and cannot be used, to avoid federal tax penalties.
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Berta Walder
From: “Moya, P. Robert' <PRM@quarles.com>
To: “Bornhoft, Robert S." <RSB@quaries.com>

Sent: Tuesday, September 11, 2007 6:51 AM
Subject:  FW: Bunny

FYl.

----- Original Message-----

From: kantr@gllaw.com [mailto:kantr@gtlaw.com]
Sent: Monday, September 10, 2007 6:19 PM

To: Moya, P. Robert

Subject: Bunny

Bob, Hirsch called me today to find out status. =bviously, | did not retum the call. Strange.

Ifl

Tax Advice Disclosure: To =nsure compliance with requirements imposed by the IRS under Circular =30, we inform you
that any U.S, federal tax advice contained in this =ommunication (including any attachments), unless otherwise specifically
=tated, was not intended or written to be used, and cannot be used, for =he purpose of (1) avoiding penalties under the
Internal Revenue Code or =2) promoting, marketing or recommending to another party any matters =ddressed herein,

The information contained in =his transmission may contain privileged and confidential =nformation. It is intended only
for the use of the person(s) =amed above. If you are nat the intended recipient, you are hereby =ptified that any review,
dissemination, distribution or duplication of =his communication is strictly prohibited. If you are not the intended =ecjpient,

please contact the sender by reply email and destroy all =opies of the original message. To reply to our email administrator
=irectly, please send an email to postmaster@gtlaw.cam.
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Berta Walder

From: "Moya, P. Robert' <PRM@quarles.com>
To: “Bornhoft, Robert $." <RSB@quarles.com>
Sent: Monday, September 10, 2007 7:55 AM

Subject:  RE: Bunny

Bob: [ agree with your analysis. Please =roceed. [ need to run to a meeting, but will be available later
in the morning.

From; Bornhoft, Robert S, =BR>Sent: Monday, September 10, 2007 7:54 AM
To: Moya, P. Robert

Subject: RE: Bunny

Nor do 1. | now agree with Kant, however, 1f that =anguage is in ali of the notes, then | think it supports the right to trade
out the =otes with assignment of mortgages {although the language is still a bit =roblematic because it doesn'l provide any
guidance on what the terms of the new =ortgages need to be). The structure,  think, would have to be a =ayoff of each
existing note with the new note evidencing a brand new =ransaction. { think we-have to review the.securities and tax
ramifications from that basis. {also think there is no point in the client vigorously =rguing for another structure. [ think they
probably should agree to the trade =ut approach for existing collateral thecsame way as for new. =ollateral. | am not sure how
this all jives with what the client may have told existing investars with rgspect to thelr investmenls. | suspect no one =hought

they were buying into a note that could be paid off in kind. Letme =now your thoughts and | will get back to the Bunny
folks this moming.

Bob

Robert =. Bornhoft

Quarles & Brady =LP

Two North Central =venue
Phoenix, Arizona 85004-2391
Phone: =02.230.5576

Direct Fax: 602.420.5172

E-mail: rpornhgfi@quarles.com,

This email =nd attachments are intended for use only by the intended recipient and should not be =ead by, or
delivered to, any other person. This email may contain =ttorney-client privileged or confidential information.
Review or use of this email by =ther than the addressee(s) is not authorized. If you received this email in =rror or

without autherization, please inform the author at the abave address and =elete this email from your computer.
Altachments may be subject to Title 17 =SC copyright restrictions.

From: Maya, P. Robert =BR>Sent: Monday, September 10, 2007 7:32 AM
To: Barnhoft, Rabert =.

Subject: FW: Bunny

Not sure [ understand Mike's =omment.

From: Mike Denning =mailto:mdenning@mtgitd.com]
Sent: Monday, September 10, 2007 7:31 AM

To: kantr@gtlaw.com; Moya, P. Robert

Subject: RE: Bunny

RADOQ0Q5Q
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Too many private agendas.

----- Original Message--+--

From; kantr@gtlaw.com

To: "PRM@quaries.com” <PRM@quarles.com>
Sent; 9/8/2007 6:56 AM

Subject: Re: Buany

The lunny thing is that my client believes your client =grees with my client's approach.

----- =riginal Message -----

From: Moya, P. Robert <PRM@quarles.com>
To: =anl, Robert S. (Shid-Phx-CP)

Sent: Sat Sep 08 07:27:08 2007

Subject: =E: Bunny

Greal minds think alike. [ was also thinking the =rincipals need to

talk. Let me connect with Bornholft first, then we can =rrange a Lo
meeting, !

Tax Advice Disclosure: Ta ensure compliance with requirements imposed by =he IRS under Circular 230, we inform you
that any U.S. federal tax advice =ontained in this communication {including any attachments), unless otherwise =pecifically
stated, was not intended or written ta be used, and cannot be used, for =he purpose of (1) aveiding penalties under the
Internal Revenue Code or (2) =promating, marketing or recommending to another party any matters =ddressed herein.

The iaformaticn contained in =his transmission may contain privileged and confidential information. =tis intended only
for the use of the person(s) named above. [f you are npt =he intended recipient, you are hereby notified that any review,
dissemination, distribution ar duplication of this communication is =trictly prohibited. If you are not the intended recipient,

please contact the =ender by reply email and destroy all copies of the original message. To reply to =ur email administrator
directly, please send an email to postmaster@gtiaw.com.

From: kana@gtlaw.com [mailto:kana@gtlaw sem)
Sent: =aturday, September 08, 2007 6:25 AM

To: Maya, P. Robert

Subject: Re: Bunny

This is a problem. ML will not put up additional =ollateral. Letting the
toans pay off will not change the fact that ML does nat =ave to pay in
cash and your client will still be operating in 2 questionable =manner.
In additian, Hirsh will have to explain to his clients that =hey will be
getting loans rather than cash. ML's suggestion really is the only
alternative. Pechaps Hirsh needs yet another conversation with ML.

Sent fram my BlackBerry =ireless Handheld (www.BlackBerry.net)

----- Original Message =----

RADQQ051
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From: Moya, P. Robert <PRM@quarles.com>
To: Kant, Robert S. (Shid-Phx-CP)

Sent: Sat Sep 08 07:17:25 2007

Subject: RE: =unny

Hi Bob: | have not heard any more about the lawyer migrations.

With =espect to Bunny, Tom H. does not like your proposal regarding
existing loans =nd much prefers either of the alternatives we suggested.

[ need to track =own Bomhoft to leam more about his conversatjon with
Tom.

From: kantr@gtlaw.com {mailto: Agtlaw.com)
Sent: =aturday, September 08, 2007 5:51 AM
To: Moya, P. Robent

Subject: =unny

Where are we. What are you hearing about the Sneil-Squire losses.

This =lectronic mail transmission and any attachments are confidential and may be privileged.
They should be read or retained only by the =ntended recipient. If you have received this
transmission in ervor, =lease notify the sender immediately and delete the transmission from
your system. [n addition, in order to comply with Treasury Circular =30, we are-required o,
inform you that uniess we have specifically stated to the =contrary in writing, any advice we
provide in this email or any =ttachment concerning federal tax issues or submissions is not
intended or =ritten to be used, and cannot be used, to avoid federal tax pgnalties.

RAD00052
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Berta Walder

From: "Moya, P. Robert" <PRM@quarles.com>
To: "Bornhoft, Robert S." <RSB@quarles.com>
Sent: Thursday, September 06, 2007 10:55 AM

Subject:  FW. Bunny Repont

As | predicted.

----- Original Message-----

From: kantr@gtlaw.com {mailto-kantr@gtlaw com)
Sent: Thursday, September 06, 2007 10:52 AM

To: Moya, P. Robert

Subject: Re: Bunny Report

Bob, | am pretty sure that ML is thinking about a roll =ver strategy under which the current investments will be rolled into
=he new investment. This will occur as fast as possible. | am certain =hat ML will not give any guarantee for the new
investment. | am alse =crtain that ML will not put up any moire collateral for the existing =otes. | also,do not believe it
makes any sense for anyone to wait uatil =he exiisting notes are repaid. [ will get you the exact mechanics for =he rollover.

.
.......................... ’

Sent from my BlackBerry Wireless Handheld =www BlackBerry.net) -

----- Original Message -----

From: Moya, P. Robert <PRM@gquarles.com>
To: Kant, Robert S, (Shid-Phx-CP)

Sent: Thu Sep 06 11:41:19 2007

Subject: Bunny Report

Bomhoft spake with the Bunny principals =esterday. With respect to the investment of new funds, the =rincipals generally
were in agreement with the approach | outlined for =hem based on your input. They stressed, however, that nothing can =e
finalized until document drafts are’circulated and the mechanics of =he structure are negotiated.

With respect ta funds provided previously to ML, the =rincipals of Bunny believe that a different structure will be =ecessary.
The existing investment is evidenced by notes creating =irect obligations of ML to Bunny for the payment of principal and
=nterest at specific rates. This structure for the money presently =utstanding has been disclosed to and relied upon by
Bunny's =avestars. Buany does nat want to replace existing obligations of =L with direct loan interests from ML's borrawers

in the same manner as =or new money, because this would eliminate ML's existing obligations to =ay principal and interest
under the currently outstanding =otes.

Bormhaft and the Bunny principals discussed a couple =f options to address this issue, although certainly other optians may
=xist, and we welcome your input. One aption would be to use the =ame structure as for new maney, but to overlay the
structure with some =ype of guaranty from ML with respect to its principal and interest =bligations under the outstanding
notes from ML to Bunny. Another =ption would be simply to leave the existing notes in place and =ollateralize them until

they are paid off. The Bunny principals =elieve that most of the outstanding notes from ML have maturities of =ess than one
year from today, so the transition period should be =elatively brief.

RADOQOQO0S3

112172009



Page 2 of 2

This electronic mail transmission and any attachments =re confidential and may be privileged.
They should be read or retained only by the intended =ecipient. Ifyou have received this
transmission in error, please notify the sender =mmediately and delete the transmission from
your system. Ln addition, in order to comply =ith Treasury Circular 230, we are required to
inform you that unless we have specifically stated to =he contrary in writing, any advice we
provide in this email or any attachmenl concerning =ederal tax issues or submissians is not
intended or written to be used, and cannot be used, =0 avoid federal tax penalties,

Tax Advice Disclosure: To =nsure compliance with requirements imposed by the IRS under Circular =30, we inform you
that any U.S. federal tax advice contained in this =ommunication (including any attachments), unless otherwise specifically
=tated, was not intended or written to be used, and cannot be used, for =he purpose of (1) avoiding penalties under the
Internal Revenue Code or =2) promoting, marketing or recommending to another party any matters addressed herein.

The information contained in =his transmission may contain privileged and confidential =nformation. 1t is intended only
for the use of the person(s) =amed above. {f you are not the intended recipient, you are hereby =otified that any review,
dissemination, distribution or duplication of =his communication is strictly prohibited. If you are not the intended =ecipient,

please contact the sender by reply email and destray all =opies of the original message. To reply '(6 our email administrator
=irectly, please send an email to postmaster@gtiaw.com. L o

4
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Mortgages Limited Correspondence - Yahoo! Mail Page 1 of 5

YAHOO! MAIL

Clasne

Mortgages Limited Correspondance
From: “Bornhalt, Rovert S.° <ASBGQuaries.com>
Ta: “bradieal® ¢dr_bragicai@yahoo.com>
#w: Byunny.sml (16KX8), FW: Buany.aml [SXB), RE: Bunny. ami (1§XB), FW: Bunny Report.emi {11XB)

Wednesday, Septamber 19, 2007 2:41 PM

Bunny, altachad are some of lbe recent emails. You need lo read through the entire chain on aach emall 1o get a sense for the discussions. A

“prevailing theme has been our constant raquesls for documanialion, which su far have gone unanswered. in addition lo he atlachmants, we have
made several olher email and verbal requests for documents.

Bob

Robert S, Bornholt

Quares & Brady LLP

Two North Ceniral Avenus
Phaanix, Arlzona 85004.2391
Phone: 602.230.5578

Oiract Fax: 602.420.5172
€-mall: choraholi@quades.com

This amall and altachments are inlended lor use only by tha intended reciplent and should not be raad by, or delivered lo, any athar parson, This
email may contain attoray-clien! privieged or confidanlial information. Review or use of inis emalt by other than the addrassea(s) is noi aulhorized.

If you recaived this amail in arror or without authorization, plaasa inform the author at the abovo addrass and dala‘q this amall from your computar.
Altachmenis may be subject lo Tille 17 USC copyrighl rasiriclions.

4
’

This electronic mail transmission and any attachments are confidential and may be privileged.
They should be read or retained only by the intended recipient. If you have received this
transmission in error, please notify the sender immediately and deletes the transmission from
your system. In addition, in order to comply with Treasury Circular 230, we are required to
{nform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax issuss or submissions is not
intended or written to be used, and cannot be usad, to avoid federal tax penalties.

Forwarded Massaga: Fw: Bunny

K] Wadnesday, Septembar 19, 2007 9:07 AM
Fw: Bunny

Fromi “Moya, P. Roben” <PRMBquariasjcom>
To: “Bornholt, Rodbert §.° <R§3Pquaries.com>

Bob: FYL.

Senl from my BlackBerry. Please excusa brevily and typos.

—-- Original Massage ~--

From: kantr@gliaw.com <kantr@gtiaw.com>

To: Moya, P. Rebert

Ce: mdanning@mightd.com <mdanning@migitd.com>; lbrown@mtghd.com <lbrown@mlgl\d com>

Sent: Wad Sep 19 10:37:27 2007

Subject: Re: Bunny :

Bob, If Ihal Is Hirsh's view, please have him call Mike Denning. | think our clients need lo delermine whal Is lo be pravided and what is not to be
provided.

Sent frem my BlackBerry Wireless Handheld {www.BlackBerry.nat)

— Original Message ——

From: Moya, P. Robert <PRM@quaries.com>
To: Kanl, Robert S. (Shid-Phx-CP)

Sent: Wed Sep 19 09:08:06 2007

Subject: FW: Bunny

Bob: FYI,

Tax Advice Disclosure: To ensure compliance with requirements Impased by the IRS under Clrcular 230, we inform you that any U.S. federal
tax advice cantained in this communication (including any attachments), unless atherwise specifically staled, was nol intended or writlen ta be
used, and cannol be used, for lhe purpase of (1) avoiding penalties under the internal Revenue Code or (2) promoting, marketing or

RADQ0055
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Radical Bunny / Mortgages Ltd. - Yahoo! Mail Page 1 of I

YaHOO! MAIL

Clastic

Radical Bunny | Mortgages Lid.

Prom: “Bormhal, Robert 5.” <AS8QQuarias.com>
To: kantrPgriaw.com
Cer

Monday, Ociober 8, 2007 4:24 PM

“Moysé, P. Rodart” <PRMQ@quaries.com>, *d radical® <dr_bradical@yahoo.coms

Bob, Tom Hirsch has indicated lo us thal he would like lo maal individually with you and Scotl Coias lo discuss cerain aspecls of the transaction. |

have discussed (his with Bob Maya and wilh the clienl. Our firm has no abjection lo your meeling directiy with Mr. Hirsch and Mr. Colas lo discuss
"matlars relating 1o the transaction, :

Sincerely, 8ot Barnhoft

Roben S. Barnhaft

Quarles & Brady LLP

Two North Cenlral Avenue
Phoenix, Arizona 85004-2391
Phone: 602.230.5576

Direcl Fax: 602.420.9172
E-mai: monhoti@auarlescom

This emall and aitachments are Inlended lor use only by tha inlended raclplant and should nol be read by, or deliverad 10, any othar parson, This
small may conlain allarney-client prvileged or confidantlal inlormation. Reviaw or usa of this emali by olher than lhe addrassse(s)Is nol aulhorized.

I you recelved ttus email ln amror or wilhou!l authorizalion, please inform the aulhor at the above address and delele this email from your compuler,
Allachmenls may be subject to Title 17 USC copyright residctions.

’

,

’
This electronic mail transmission and any attachments are confidential and may be privileged
They should be read or retained only by the intended recipient. 1If you have received this
transmission in error, please notify the sender immediacely and delete the transmission from
your system. In additlion, in order to comply with Treasury Circular 230, we ars required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax issues or submissions is not
intended or written to be used, and cannot be used, to avoid fedaral tax penalties.

RADOQ0057
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YAHOO! MAIL

Classic

FW: Baby Bunny POM
From: “Tadd Brown" <tbrown@mtgitd.com>
To: dr_bradical@yahoo.com

Monday, October 29, 2007 9:57 AM

#327931057v1_PHX_ - MORTGAGES_Baby Bunny_POM.DQC (391X8),

. OV_Comparison_#327931057v2_PHX_ - MORTGAGES _RB1_POM-#327931057v3_PHX_ - MORTGAGES_Baby Bunny_POM.doc (393K8)

Todd Brown

Senior Vice President of Operations

Mortgages Ltd.

Ph: (602) 287-3069

Fax: (602) 264-9374

tbrown@mtgitd.com Ny .
Ditp:/www.mortgagesitd.com - o

.
[

This e-mail and any attachments are confidential and may not be forwarded, copied or distributed

beyond the named recipient without prior permission of the sender. If you have received this e-
mail in error, please contact the sender. Thank you.

From: kantr@gtlaw.com {mallto:kantr@qtiaw.com]
Sent: Friday, October 26, 2007 4:00 PM

To: Scott M Cales; Mike Denning; Todd Brown

Cc: GarciaB@gtlaw.com

Subject: FW: Baby Bunny POM

| am attaching clean and marked copies of the POM reflacting the discussions at our meeting yesterday with Tom. In
this time frame, | doubt it is parféct but | think it Is important to finish this as soon as possible for reasons we have
discussed. | do not have Tom's emall address. Wauld ane of you forward it to him,

Tax Advice Disclosure: To ensure compliance with requirements imposed by the IRS under Circular 230, we
inform you that any U.S. federal tax advice contained in this communication (including any attachments), unless
otherwise specifically stated, was not intended or written to be used, and cannot be used, for the purpose of (1)

avoiding penalties under the Internal Revenue Code or (2) promoting, marketing or recommending to another party
any matters addessed herein.

The information contained in this transmission may contain privileged and confidential information. 1t is
intended only for the use of the person(s) named above. If you are not the intended recipient, you are hereby
notified that any review, dissemination, distribution or duplication of this communication is strictly prohibited. If
you are not the intended recipient, please contact the sender by reply email and destroy all copies of the original
message. To reply to our email administrator directly, please send an email to postmaster@gtlaw.com.

RADO00058
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FW: Baby Bunny POM (for client) - Yahoo! Mail Page | of |

YAHEHOO! MAIL

Clagne

FW: Baby Bunny POM (for client) Friday, November 2, 2007 11:47 AM
Fram: “kantr@gtiaw.com” <kantr@gtiaw.com>

To: scoles@meghd.com, mdenning@migitd.com, torown@migitd.com, dr_bradical@yahoo.com
Ce: GarciaB@qtiaw.com

#327931057v4_PHX_ » MORTGAGES_Baby Bunny_POM.DOC (392x8),

) .
. DV_Comparison_#327931057v3_PHX _ - MORTGAGES_Baby Bunny POM-#327931057v4_PHX _ - MORTGAGES _Babdy Bunny_POM.doc (IBOKB]

Here are clean and marked versions of (he POM reﬂeciing' our discussions yesterday.

Tax Advice Disclosure: To ensure compliance with requirements imposed by the RS under Circular 230, we inform you
that any U.S. federal tax advice contained in this communication (including any attachments), unless otherwise specifically
stated, was not intended or written to be used, and cannct be used, for the purpose of (1) avoiding penalties under the
Internal Revenue Code or (2) promoting, marketing or recommending to another party any matters addressed herein,

The information contained in this transmission may contain privileged and confidential information. Itis intended only
for the use of the person(s) named above. If you are not the intended recipient, you are hereby notified that any review,

dissemination, distribution or duplication of this communication is strictly prohibited. If you are not the intended recipient,
please contact the sender by reply email and destroy all copies of the original message

. To reply fo our email administrator
directly, please send an email to postmaster®@gtlaw.com. .

.
’

]
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PRIVATE OFFERING MEMORANDUM

, 2007

BABY BUNNY L.L.C,,
an Arizona Limited Liability Company
$500,000,000 of Membership Interests

Baby Bunny L.L.C. (the “Company”) was formed by Radical Bunny L.L.C, an Arizona limited
liability campany (the “Manager"), to acquire all or porticns of loans (“Loans™) to various persons,
corporations, limited liability companies, partnerships, and other entities (“Borrowers™) secured by deeds
of trust or mortgages on residential, commercial, and industrial real estate. Substantially all the Loans
will be secured by real estate located in Arizona. The Manager has the exclusive right to manage the
business and affairs of the Company. All of the Loans will be acquired from Mortgages Ltd. (the
“Originator"), an unaffiliated mortgage banker, pursuant to a loan origination and servicing agreement.

Minimum Iaitial Investment - $50,000

The Company is offering, lo “accredited investors” as -defined in Régulation D under the
Securities Act of 1933, as amended (the “Securities Act”™) ug to $500,000,000 in Membership [nterests

(“Interests™ in the Company (the “Offering”). The Offering will continue until terminated by the
Company.

The currently anticipated range of yields on the Interests is from 9% to 11% per annum. There is
no assurance that this or any other return will be achieved.

AN INVESTMENT IN THESE SECURITIES 1S HIGHLY SPECULATIVE AND INVOLVES SUBSTANTIAL RISKS.
SEE“RISK FACTORS,” BEGINNING ONPAGE __, :

THESE SECURITIES HAVE NOT BEEN APPROYVED OR DISAPPROYED OR RECOMMENDED BY THE
SECURITIES AND EXCHANGE COMMISSION OR ANY OTHER REGULATORY AUTHORITY NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION NOR ANY OTHER REGULATORY AUTHORITY PASSED UPON OR
ENDORSED THE MERITS OF THIS OFFERING OR THE ADEQUACY OR ACCURACY OF THIS PRIVATE
OFFERING MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY 1S A CRIMINAL OFFENSE.

THESE SECURITIES ARE BEING OFFERED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, AND THE RULES AND REGULATIONS PROMULGATED THEREUNDER, OR THE SECURITIES
LAWS OF ANY STATE AND ARE BEING OFFERED AND SOLD IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT N ACCORDANCE WITH THE PROVISIONS OF SECTION 4(2)
AND RULE 506 OF REGULATION D PROMULGATED THEREUNDER BY THE SECURITIES AND EXCHANGE
COMMISSION, AND STATE SECURITIES LAWS. THESE SECURITIES ARE SUBJECT TO RESTRICTIONS ON
TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED

UNDER THE SECURITIES ACT AND APPLICABLE STATE SEGURITIES LAWS, PURSUANT TO REGISTRATION,
OR EXEMPTION THEREFROM.

Offering Price Seiling Commissions (1) Net Proceeds to Company (2) ]
Minimum per Person (3) $§ 50,000 $ -0- $ 50,000
Total Offering $500,000,000 $ -0- $500,000,000

(1) The Interests will be offered through Mortgages Lid. Securities, L.L.C. (“MLS"), an affiliate of the Qriginator, an a best
efforts basis. Neither the Mcmbers nor the Company will be required to pay MLS 3 securities cammission.

(2) The Manager will pay all offering cxpenses, including legal fees, printing costs, and {iling fees, currently estimaled al $50,000.

(3) The Company and MLS, in their sole discretion, may change or adjust the minimum investment per person, at any time.
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WHO MAY INVEST

Investor Suitability Requirements

An investment in Interests involves a high degree of risk and is suitable only for persons of
substantial financial means that have no need for liquidity in their investments. Interests will be sold only
to investors that (1) buy at least $50,000 of Interests, subject to certain exceptions, in the discretion of the

Company and MLS, and (2) represent in writing that they meet the investor suitability requirements
established by the Company and required under federal or state law,

The written representations you make will be reviewed to determine your suitability. The
Company and MLS may, in their sole and absolute discretion, refuse an offer to purchase Interests in
whole or in part if either believes that an investor does not meet the applicable investor suitability
requirements, or Interests are otherwise an unsuitable investment for the investor, or for any other reason.

You must represent in writing that you meet, among others, all of the following requirements:

+  you have read and fully understand this Memorandum and are basing your.decision to invest
on the information contained in this Memorandum; "

’

you have relied only on the information conmingd in this Memorandum and have not relied
on any representations made by any other person;

except as not required by the Company or MLS, you are an “accredited investor” as defined in

Rule S01(a) of Regulation D under the Securities Act. An accredited investor is an investor
that meets any of the following tests:

» any natural person who has (i) an individual net worth, or joint net worth with his or her
spouse, of mare than §1,000,000; or (ii) individual income in excess of $200,000, or joint
income with his or her spouse in excess of $300,000, in each of the two most recent years
and has a reasonable expectation of reaching the same income level in the current year;

any corporation, Massachusetts or similar business trust, partnership, or organization
described in Section 501(c)(3) of the Internal Revenue Code, not formed for the specific
purpose of acquiring Interests, with total assets over $5,000,000;

any trust, with total assets over §5,000,000, not formed for the specific purpase of
acquiring Interests and whose purchase is directed by a person who has such knowledge
and experience in financial and business matters that he or she is capable of evaluating

the merits and risks of an investment in Interests as described in Rule S06(b)(2)(ii) under
the Securities Act;

any broker-dealer registered under Section 15 of the Securities Exchange Act of 1934, as
amended,

any investment company registered under the Investment Company Act of 1940 or a

business development company as defined in Section 2(a)(48) of the Investment
Company Act of 1940;

any small business investment company licensed by the Small Business Administration
under Section 301(c) or (d) or the Small Business Investment Act of 1958;
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SUMMARY

The following summary is qualified in its entirety by the more detailed information appearing
elsewhere in this Memorandum. Prospective purchasers and their attomeys, accountants, or business
advisors should thoroughly review this entire Memorandum prior to the purchase of Interests.

The Company and the Manager.

The Company is an Arizona limited liability company formed in November 2007,

The manager of the Company {the “Manager") is Radical Bunny LLC, an Arizona limited liability
company. The Manager has the exclusive right to manage the business and affairs of the Company in

accordance with the operating agreement of the Company (the “Operating Agreement”), a copy of which is
attached hereto as Exhibit A,

The principal offices of the Company and the Manager are located at 2222 East Camelback Road,
Phoenix, Arizona 85016, telephone (602) 682-5150, and facsimile (602) 682-5136.

The Originator

’

Mortgages Ltd. (the “Originator™), an Arizona licensed mortgage banker, will originate, select,

and service all Loans in which the Company acquires an interest pursuant to an Origination and Servicing
Agreement. Scott M. Coles is the Chairman and Chief Executive Officer of Originator.

Objectives of the Company.

The Company's primary objectives are (1) to preserve the Company’s capital; (2) to provide its
Members with monthly cash distributions from interest payments on the loans in which the Company owns

an interest; and (3) to return the Members® investments upon the winding up of the Company. The Company
cannot assure that these objectives will be met.

1]

Investments of the Campany.

The Company will acquire all or a portion of loans (“Loans™) to various persons, comorations,
limited liability companies, partnerships, and other entities (“Borrowers”) secured by deeds of trust or

mortgages on residential, commercial, and industrial real estate. It is anticipated that ali of the Loans will be
secured by real estate located in Arizona.

Securities Offered.

The Company is offering up to $500,000,000 in'Interests (the “Offering™). The Offering will
coatinue until terminated by the Company,

The currently anticipated range of yields on the Interests is from 9% to 11% per annum. There is
no assurance that this or any other return will be achieved.

The Interests will be offered through Mortgages Ltd. Securities, L.L.C. (*MLS"), which is an
affiliate of the Originator, on a best efforts basis. MLS is a member of the National Association of
Securities Dealers (“NASD”). Neither the Members nor the Company will be required to pay MLS a
securities commission. Once an investment has been accepted, it may not be revoked. Upon the acceptance
of a subscription, the investor will be admitted as a Member. The Company and MLS, in their discretion,
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Interest Rates on the Loans.

The interest rate payable to the Company on each Loan in which the Company acquires an
interest will be at a rate determined at the time of the Company's acquisition. Interest payments generally
will be due monthly. The Loans will bear fixed interest rates throughout their term.

Principal Payments on the Loans.

Some of the Loans will be “interest only” loans while other Loans will be “amortizing” Loans.
An interest only Loan has no principal repayﬂ'}em requirements during its term with a balloon of the full
principal obligation due upon the Loan's maturity. An amortizing Loan may either have periodic
principal payments, such that the principal is repaid in full by such periodic reductions by the Loan's
maturity date, or periodic principal reductions that result in a partially reduced principal amouat by
maturity, requiring a “balloon” payment of less than the original principal amount, such as in the case of a
loan with principal payments based on a 20-year amortization but only a three-year term.

Security for the Loans.

Each Loan will be secured by a deed of trust or mortgage on residential, commercial, or industrial
real estate. The deed of trust or mortgage may be subordinate or subject to one or more existing liens or

encumbrances on the real estate. The Company generally will not receive an appraisal of the real estate
certified by an independent appraiser. 2

In certain cases, the only collateral securing the Loan will be the real estate or other property
underlying the Loan. In other cases, the Loan will be secured by personal or corporate guarantees or may
be secured by one or more items of real or personal property in addition to the property constituting the
primary security for the Loan. Nevertheless, the primary security for a Loan in most cases will be the
property underlying the Loan. The ability of the Borrower to pay the outstanding balance of a Loan
(particularly a non-amortizing Loan) upon maturity will depend primarily upon the Borrower's ability to
obtain sufficient funds by the refinancing, sale, or other disposition of the underlying property.

Terms of the Loans. !

The length of maturity of the Loans generally will range between one and three years although
certain Loans may have shorter or longer maturities.

Principal Amount of Loans; Loan Advances.

Other than the funding in connection with certain specialized loan programs, each Loan will be in
a principal amount equal to the funds advanced at the time the Loan is originated, including any interest
reserve; any amounts advanced for costs incurred in connection with the acquisition, financing, or
refinancing of the underlying property; and title insurance fees, escrow fees, casualty insurance
premiums, and other such items. Except for specialized loan programs, such as delayed funding
construction loans and certain revolving loan plans, in which funds may be drawn upon in periodic
amounts, the entire principal amount will be funded at the closing of the Loan and will earn interest at the
agreed upon rate from such date. Although construction loans may be acquired, the Company will fund a
draw to a Borrower under such a Loan for payment to a contractor or subcontractor only after the
Originator, on behalf of the Company, has a lien waiver executed by the Borrower, general contractar, or

subcontractor, as appropriate, and the Originator, on behalf of the Company, has authorized the release of
the funds,
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fulfill redemption requests at any time, however, may be affected by the levels of redemption requests
received at that Lime, the amount of cash then held by the Company, the then principal payments on Loans
as a result of Loan maturities and prepayments, and the ability of the Manager at that time to sell Loans
without a loss to provide funds for redemptions. In fulfilling redemption requests, the Manager, in its
sole discretion, may effect such redemption requests with a combination of cash and fractional undivided
interests in Loans valued at their unpaid principal balances. The fractional undivided interests may
include non-performing Loans held by the Company. Any distribution of non-performing Loans to a
redeeming Member must be in the same percentage of the total non-performing Loans that the redeeming
Member's interest in the Company bears to the total of all Members' interests in the Company. The
Company will have the right, in its sole discretion, to redeem all Interests held by a member to the extent

a redemption request would leave the Member with a total balance in the Member's Account of less than
$50,000. ' '

Any requests for redemption prior to the end of the Minimum Investment Period will be satisfied
only in the sole discretion of the Company and the payment by the Member of an early withdrawal fee in
an amount equal to the greater of 2% of the redemption proceeds or $5,000 (the “Early Withdrawal Fee™),
The Company will subtract the Early Withdrawal Fee from the redeemed proceeds prior to distributing
the redeemed proceeds o the electing Member. [n exercising ils discretion whether or not to honor a
redemption request prior to the end of the Minimum Investment Period, the Company may consider,

among other factors, the amount of cash held by the Company, the’ Company’s.Loan portfolio, and other
redemption requests by Members. ’ '

A return of a portion of a Member's balance in the Member Account will result in a recalculation

of such Member's Participation Percentage in the Company. The Member would then receive
distributions attributable to such recalculated Participation Percentage.

Voting Rights of the Members.

The Manager will contol the operations of the Company. The Members will have the right ta vote
only on certain matters affecting the Company, including (with the approval of the Manager) the amendment
of the Operating Agreement, the removal of the Manager for cause, and the election of a successor Manager.

Voting rights are based upon the Participation Percentage held by each Member at the time of the vote. See
“Summary of the Operating Agreement.”

Limited Liability of Members,

Members will not be liable for any debts of the Company beyond the amount of their investment and,
in certain circumstances, distributions. See “Summary of Operating Agreement.”
Term of the Company.

The Company will commence dissolution, winding up, and termination on the earliest of

December 31, 2032, the determination of the Manager, or the sale of substantially all its assets. The

Company currently anticipates that it will terminate no later than December 31, 2032, See “Summary of the
Operating Agreement.”

Risk Factors.

An investment in Interests is speculative and involves a high degree of risk. See “Risk Factors.”

Fiscal Year of the Company.

The fiscal year of the Company will be January 1 to December 31,
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Investment by Tax~Exempt Entities.

A tax-exempt holder of Interests, including [RAs, Keogh Plans, and other qualified retirement plans
(“Tax-Exempt Entities™), should understand that its allocable share of the Company's taxable income may
result in such Tax-Exempt Entity having unrelated business taxable income (“UBTL") if such income and

any other unrelated business income or debt-financed income of the exempt entity exceeds $1,000 in any
year.

Characterization of Certain Fees and Expenses.

Nao opinion has been or will be received with respect to the deductibility of fees paid by the
Company. Although the Company believes the amount of fees that will be charged will be reasonable based
on the services to be provided, no assurance can be given that the IRS will not seek to treat the fees as
constituting an allocation of income or a distribution of capital of the Company, rather than as a capitalizable
or deductible expense of the Company. Expenses of organizing the Company and of promoting the sale of
Interests must be capitalized by the Company. Although the Company may elect to treat certain
organizational expenses (but not offering expenses) as deferred expenses and amortize them over a period of
180 or mare months, some of the expenses that will be incurred by the Company will be difficult to classify
under the treasury regulations. Accordingly, no opinion has been or will be received regarding the
capitalization, deduction, or amortization of the various orgnniut}onal»and offering fecs.

Potential Dealer Status. ’

If the Company sells Loans, it could be characterized as a “dealer” with respect to such Loans. In
that event, income from the sale of the Loan would be ordinary income. The characterization of the
Company as a dealer for federal income tax purposes would have an adverse effect on Tax-Exempt Entities
that are Members because any gain resulting from the disposition of Loans would constitute unrelated
business income to such Tax~Exempt Entities. Such a characterization also could affect the application of
the passive activity rules to taxable lnvestors. Although the Manager does not intend to sell Loans to the
extent that such sales could cause the Company to be characterized as a dealer, no opinion will be received
regarding the status of the Company as a dealer and no assurance can be given that the Company will not be
deemed to be a dealer in Loans.

'

Investment in the Comp,a.ny by qualified plans may result in the Company’s assets being treated as
plan assets under ERISA. .

The Company's assets may be “plan assets” as such term is used in the U.S. Department of Labor
regulations under the Employee Retirement Income Security Act of 1974 (“ERISA™) for purposes of the
prohibited transaction rules set forth in Section 406 of ERISA and Intemal Revenue Code Section 4975.

If an investor is investing through a pension or profit-sharing trust, the investor needs to consider the
ERISA Regulations.

In considering an investment in Interests with a partion of the assets of a qualified pension, profit-
sharing, or other retirement trust, a fiduciary, taking into account the facts and circumstances of such trust,
should consider, among other things, (1) the definition of “plan assets” under ERISA and the labor
regulations regarding the definition of “plan assets”; (2) whether the investment satisfies the diversification
requirements of Section 404(a) of ERISA; and (3) whether the investment is prudent, considering the nature
of an investment in Interests. The fiduciary should also consider the fact that there is not expected to be a
macket created in which to sell or otherwise dispose of Interests. See “ERISA Aspects of the Offering.”
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bankers, and other lenders. The Company's competitors may also include Affiliates of the Manager and
the Originator. Some of those competitors have greater marketing, financial, and other resources than the
Company and the Originator and may have longer and stronger relationships than the Company and the
Originator with potential borrowers. Such competition may impede the Company's ability to acquire

interests in favorable Loans. Moreover, an increase in the availability of funds for lending may increase
competition for Loans and reduce the yields available therefrom.

The risk of the Company’s Loans will increase with any increases in their loan-to-value ratios.

The risk of a Loan will increase with afy increase in the ratio of the amount of the Loan to the value
of the property securing such Loan because the property will possess less protective equity in the event ofa
default by the Borrower. The Originator will make an assessment of the loan-to-value ratio prior to making
or acquiring a Loan. In making its assessment of the value of the property to secure a Loan, the Originator
may review any available appraisals of the property by qualified appraisers, the purchase price of the
property, recent sales of comparable properties, and a wide variety of other factors. The Originator generally
will nat retain an independent third party to conduct a formal appraisal, but will rely on its own assessment of
the value of a property. it should be noted that appraisals are estimates of value and not a measure of true
worth or realizable value. The Originator is not a real estate appraiser, however, and the absence of an
independent appraisal removes an independent estimate of value. - There can be no assurance that the
Originator's estimated values will be comparable or bear any relation to0 the actual market value of a property
or the amount that could be realized upon the refinancing, sale, or other disposition of 2 propesty. As a result,
the amount realized in connection with the refinancing, sale; or other disposition of the property in the

ordinary course of business or at or following a foreclosure sale may not equal the then outstanding balance
of the related Loan.

The Company may not have adequate sccurity for certain Loans.

Certain Loans may be made on a nonrecourse basis. In such a case, the Company will be required to
rely for its security solely on the value of the underlying property and will not have any right to make any
claims for repayment personally against the Borrower. Other Loans may be full recourse loans, may be
secured by personal or corporate guarantees, or may be secured by one or more items of real or personal
property in addition to the property constituting the primary security for the Loan. Nevertheless, the property
underlying the Loan in most cases will be the primary source for repayment of the Loan upon maturity or in
the event of a default. The ability of the Borrower to pay the outstanding balance of a Loan (particularly a

non-amortizing Loan) at maturity will depend primarily upon the Borrower's ability to obtain sufficient funds
by refinancing, sale, or other disposition of the underlying property.

If the Company acquires the property underlying a Loan, there can be no assurance that the amount
realized in connection with the sale of the property in the ordinary course of business or at a foreclosure sale

will equal the Company's assessment of the value of the property or the then outstanding principal amount of
the related Loan.

Balloon payment Loans entail greater risks than amortizing Loans.

The ability of a Borrower to repay the outstanding principal amount of a Loan that does not pravide
for the payment of all or any part of its principal prior to maturity will depend primarily upon the Borrower’s
ability to obtain, by refinancing, sale, or other disposition of the underlying property or otherwise, sufficient
funds to pay the outstanding principal balance of the Loan at a time when such funds may be difficult to
obtain, with the result that the Borrower may default on its obligation to repay the amount of the Loan in
accardance with its terms. In addition, a substantial reduction in the value of the property securing a Loan

could precipitate or otherwise result in the Borrower's default. Any such default could result in a loss to the
Company of all or part of the principal or interest on such Loan.
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Joint venture Loans entail special risks.

Although not typical, the Company may enter into joint ventures, partnerships, and loan
participations with third parties other than the Originator or its Affiliates for the purpose of acquiring interests
in Loans, which entail special risks. Joint ventures, partnerships, and loan participations involve the potential
risk of impasse on decision making in situations in which no single party fully controls the Loan with the
result that neither the Company nor any other party will be able to exercise full authority with respect to the
protection of the investment in the Loan. In ‘addition, although the Company or another party to the
transaction often will have the right to purchase the interest of any other party in the Loan, the party seeking
1o acquire the interest of another party may not.have sufficient funds to do so. There also is a risk that the

Company will become a tenant in common with its joint venture partners following a foreciosure and that
disagreements may arise regarding the disposition of the property.

There will be a lack of geographic diversity of the properties underlying the Loans.

it is anticipated that al! of the Loans will be secured by properties located in the state of Arizona,
resulting in a geographically concentrated Loan portfolio. Any downturn in the economy or the real estate

market in Arizona may reduce the value of the properties securing the Loans and increase the default rate
of the Loans. Such circumstances would reduce the return on the Loans. -

There will be a concentration of Loans among Borrowers. ,» * o
The Company's portfolio of Loans can be expected to be to a relatively small number of
Borrowers as a result of the amount of funds available to the Company. Therefore, the Company may be

subject to an increased degree of risk to the extent that a single Borrower or a small number of Borrowers
default with respect to Loans.

Loans may permit prepayments, which could affect the Company's return,

Tn the event that 2 Borrower prepays all or a portion of the principal amount of a Loan before its
maturity, the amount of interest that the Company will receive in the future may decrease if an appropriate
reinvestment is not inade, thereby reducing the amount of the return to the Members.

The absence of sinking funds may adversely affect Loans.

No sinking fund generally will be provided by a Borrower for repayment of a Loan. Therefore, the
sources for repayment of a specific Loan will depend primarily upon the economic viability of a Borrower or
the successful refinancing, sale, or other disposition of the underlying property. No assurance can be given
that a Borrower will remain economically viable or that a refinancing, sale, or other disposition can be
accomplished at a time when the principal amount of a Loan is required to be paid on terms that will permit

its repayment or that a Borrower will have sufficient funds to satisfy its obligation under a Loan from ather
sources.

The presence or absence of a due on sale clause may affect the ability to sell a property underlying a
Loan.

A due on sale clause in a Loan may make the underlying property less marketable, thereby
making it more difficult for a Borrower to repay the Loan. The absence of a due on sale provision will
enable a Borrower to sell the underlying property subject to the lien of the Company’s deed of trust or
mortgage, which may subject the Company to the risk that the knowledge, experience, and financial
resources of the new purchaser are not equal to that of the original Borrower, thereby affecting the

potential successful refinancing, sale, or other disposition of the underlying property or otherwise
impairing the chances of repayment of the Loan.
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« national, regional, or local economic
slowdowns, and unemployment rates;

« customer tastes and preferences;

« retroactive changes in building codes;

fiscal policies and governmental rules and regulations, including rent, wage, and price controls,

zoning and other land use regulations, and environmental controls;

any costs necessary o bring a property in compliance with the Americans with Disabilities Act

of 1990 and the possibility of fines by the federal government or an award of damages in private

litigation resulting from noncompliance,

the treatment for federal and state income tax purposes of income derived from real estate;

natural disasters and civil disturbances, such as earthquakes, hurricanes, floods, eruptions, or

~ riots, including those that may result in uninsured losses; and

« other factors beyond the contro! of the Company.

conditions, including plant closings, industry

In recent years, the presence of hazardous substances or toxic waste has adversely affected real estate
values in certain circumstances and resulted in the imposition of costs and damages to real estate owners and
lenders. In addition, certain expenses related to properties, such as property taxes and insurance, tend to
increase over time. These and other factors could increase the cost of holding propertigs or adversely affect
the terms and conditions upon which properties underlying Loans may be’refinanced, sold, or otherwise
disposed of. [n addition, all mortgage loans, including the Lbans, are subject 10. loss resulting from the

priority of real estate tax liens, mechanic's liens, and materialmen's liens. Therefore, the success of the
Company will depend in part upon events beyond its contral.

The types and concentrations of properties underlying the Loans in which the Company acquires
an interest may subject an investment in Iaterests to special risks.

The types and concentration of properties underlying the Loans in which the Company acquires

interests may subject the Company to special risks in addition to the general real estate risks described
above,

Unimproved Properties.

’

Factars affecting;the value of unimproved properties include the following:

the Company will be subject to a greater risk of loss in the event of delinquency or default by a
Barrower on a Loan secured by a deed of trust, mortgage, or similar instrument on unimproved
real property than if such Loan were secured by a deed of trust, mortgage, or similar instrument
" on improved real property;

a Loan secured by unimproved real property involves a particularly high degree of risk since the
property generally does not have access to utilities, such as water, sewer, electricity, or cable,
and may not be zoned or subdivided for its highest and best use; and

an unimproved property does not generate income other than as the result of a refinancing, sale,
or other disposition and the Borrower's Loan payments generally will be the Company's source
of cash flow on the Loan until a sale, refinancing, or other disposal of the property.

Multifamily Rental Properties.

Factors affecting the value and operation of a multifamily rental property include the following:

the physical attributes of the property, such as its age, appearance, and construction quality;
the types of amenities and services offered at the property;
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Retail Properties.

The success of a retail property depends on a number of factors, including the following:

the ability to attract and retain tenants, particularly significant tenants that are able to meet
their lease obligations;
« the number and type of customers that tenants will be able to attract;
« competition from other retail properties;
perceptions regarding the safety, ‘convenience, and attractiveness of the property and the
surrounding area; [
+ demographics of the surrounding area, v
« the strength and stability of the local, regional, and national economies;
+ teaffic patterns and access to major thoroughfares;
« the visibility of the property;
«+ the availability of parking;
« the particular mix of the goods and services offered at the property;
« customer tastes, preferences, and spending patterns; and .
« the drawing power of other tenants. )
Office Properties. ' B

¢
r

Factors affecting the value and operation of an office property include the following:

the number and quality of the tenants, particularly significant tenants, at the property;

the physical attributes of the building in relation to competing buildings, including age,
condition, and design;

the location of the praperty with respect to the central business district or population centers;
demographic trends within the metropolitan area to move away from or towards the central
business district;

sacial trends combined with space management trends, which may change towards options,
such as telecommuting or “hoteling,” to satisfy space needs;

tax incentives offered to businesses or property owners by municipalities adjacent to or near
where the property is located;

local competitive conditions, such as the supply of office space or the existence or
construction of new competitive office buildings,

+ vacancy levels;

« the quality of property management;

«  access L0 Mmass transportation,

« changes in zoning laws; ‘

« competitive factors affecting office properties, including rental rates; and

amenities offered to tenants, including sophisticated building systems, such as fiber aptic
cables, satellite communications, or other technological features.

Hospitality Properties.

Factors affecting the economic performance of a hospitality property include the following:

the location of the property and its proximity to major population centers or attractions;
« the seasonal nature of business at the property;

« the level of accupancy and room rates relative to those charged by competitors;
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Industrial Properties.

The success of an industrial property depends on the following:

the demand for industrial space occasioned by conditions in a particular industry segment or
by the strength of the economy; )

the location and desirability of the property, which may depend on a variety of factors,
including the availability of labor services;

«  proximity to supply sources and customers;

accessibility to various modes ‘of transportation and shipping, including railways, roadways,
airline terminals, and ports;

the quality and creditworthiness of individual tenants; and
environmental risks depending upon the nature of the business conducted at the property.

.
Warehouse, Mini- Warehouse, and Self-Storage Facilities.

The successful operation of a warehouse, mini-warehouse, or self-storage property depends on a
variety of factors, including the following:

+ building design, : .

+ competition; 3
« |ocation and visibility, '

« efficient access to the property;

proximity to potential users, including apartment complexes or commercial users;
o services provided, such as security,

the property's age, appearance, and improvements; and
s the quality of management.

Restaurants and Taverns.

Factors affecting the economic viability of an individual restaurant, tavern, or other establishment
that is part of the food and beverage service industry include the following:

the cost, quality, and availability of food and beverage products,
perceptions by prospective customers of safety, convenience, service, and attractiveness;

campetition with the operators of comparable establishments in the area in which the property
is located,

negative publicity resulting from instances of food contamination, food-borne illness, crime
and similar events;

changes in neighborhood demographics, consumer habits, and traffic patterns;

the ability to provide or contract for capable management,

retroactive changes to building codes, similar ordinances, and other legal requirements; and
in the case of a franchised property, the strength and financial condition of the franchisor,
actions and omissions of the franchisor, including management practices that adversely affect
the nature of the business or that require renovation, refurbishment, expansion, or ather
expenditures, and the degrée of support the franchisor provides or arranges.
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Churches and Other Religious Facilities.
Factors affecting a church or other religious facility include the following:

the level of charitable donations to meet expenses and pay for maintenance and capital
expenditures;

«  social, political, and economic factars affecting attendance and the willingness of aftendees to
make donations; and :

o local, regional, and national economic conditions affecting donations.

Parking Lots and Garages.

Factors affecting the success of a parking lot or garage include the following:

o - the number of rentable parking spaces and rates charged;

the location of the lot or garage and its proximity to places where large numbers of people
work, shop, or live;

« the amount of alternative parking spaces in the area;

o the availability of mass transit; and ’ ’

perceptions of the safety, convenience, and services of the lot or garage.
.

A Borrower's bankruptcy may adversely affect payment on its Loan and therefore the return on

the Interests.

The United States Bankruptcy Code (“Bankruptey Code”) and state insolvency laws may
interfere with or affect a lender's ability to realize upon collateral or to enforce a deficiency judgment. For
example, under the Bankruptcy Code, the filing of a petition in bankruptey by or against a Borrower will
stay the sale of the property securing a Loan, as well as the commencement or continuation of a
Foreclosure action. n addition, if a court determines that the value of the property securing a Loan is less
than the principal balance of the Loan it secures, the court may reduce the amount of secured
indebtedness to the then-value of the property. Such an action would make the Company, as the lender, a
general unsecured creditor for the difference between the then-value of the property securing a Loan and
the amount of the related Loan. A bankruptcy court also may take any of the following actions:

« grant a debtor a reasonable time to cure 2 payment default on a Loan,

« reduce monthly payments due under a Loan,
.

permit the debtor to cure a loan default by paying the arrearage over a number of years,
«  change the rate of interest due on a Loan, or

« extend or shorten the term to maturity or otherwise alter the Loan's repayment schedule.

Under the Bankruptey Code, a tenant has the option of assuming or rejecting any unexpired lease.
If the tenant rejects the lease, the landlord's claim for breach of the lease would be a general unsecured

claim against the tenant unless there is collateral securing the claim. The claim would be limited ta the
following:

« the unpaid rent under the lease for the periods prior to the bankruptcy petition or any earlier
surrender of the leased premises, plus

« an amount equal to the rent under the lease for the greater of one year or 15% (but not more
than three years) of the remaining lease term.
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on the loan if so ordered by the Bankruptcy Court. The length of time during which the foreclosure is
delayed as a result of the bankruptey, and during which the payments may not be made, is indefinite. In
addition, under the Bankruptcy Code, the Bankruptey Court may render a portion of the loan unsecured if it
determines that the value of the real property that secures payment of the loan is less than the balance of the
loan and, under other circumstances, may modify or otherwise impair the lien of the lender in connection

with the defaulted morgage or deed of trust. In addition, in certain areas, lenders can lose priority of liens to
mechanics' liens, materialmen's liens, and real estate tax liens.

The Originator, on behalf of the Company, will have the right to bid on and purchase the property
underlying a Loan at a foreclosure or trustee’s s@\e_('ollowing a default by the Borrower. [f the Originator, on
behalf of the Company, is the successful bidder and purchases a property underlying a Loan, the Company's
return on such Loan will depend upon the amount of cash or other funds that can be realized by refinancing,
selling, or otherwise disposing of the property. There can be no assurance that the Originator, on behalf of
the Company, will be able to refinance, sell, or otherwise dispase of such a property on terms faverable to the
Company, particularly in the event of unfavorable real estate market conditions. Conditions in real estate
loan markets may affect the availability and cost of real estate loans, thereby making real estate financing
difficult and costly to ablain and impeding the ability of real estate owners to sell their properties al favorable
prices. Such conditions may adversely affect the ability of the Origindtor, on behalf of the. Company, to sell
the property securing a Loan in the event that the Originator, on behaif of the Company, deems it in the best
interests of the Comnpany to foreclose upon and purchase the property. To the extent that the funds generated
by such actions are less than the amounts advanced by the Comgany for such Loan, the Company may realize

a loss of all or part of the principal and interest on the loan. Thus, there can be no assurance that the
Company will not experience financial foss upon a default by a Borrower.

The presence of hazardous substances or toxic waste may adversely impact real estate values.

The Company cannot provide any assurance as to the accuracy of any environmental testing
conducted on the underlying property in connection with the origination of any Loan. Moreover, the
Company cannot guarantee that the results of environmental testing will be accurately evaluated in all
cases: that the related Borrowers have implemented or will implement all operations and maintenance
plans and other remedial actions recommended by an environmental consultant that conducted the testing

at the related real properties; or that any recommended remedial action will fully remediate or otherwise
address all the identified adverse environmental conditions and risks.

The presence of hazardous substances or toxic waste may adversely impact property values.
These and other factors could adversely affect the terms and conditions upon which a Borrower may sell,
refinance, or otherwisé dispose of the property and ultimately the Borower’s ability to repay the Loan.

Furthermore, if there are hazardous substances or toxic waste present on a property and an obligor
defaults on its obligations under the Loan, the Company, in the event of a foreclosure on such property,
may be responsible (depending on certain circumstances) for the costs of clean up of any such waste. The
owner's liability for any required remediation generally is unlimited and could exceed the value of the
property and/or the total assets of the owner (which could be the Company in the event of a foreclosure or
the Borrower prior to a foreclosure). In addition, the presence of hazardous or toxic substances, or the
failure to remediate the adverse environmental condition, may adversely affect the owner's or operatar’s
ability to use the affected property. Contamination of the property may give rise to a lien on the property
1o ensure the costs of cleanup. In some states, this lien has priority over the lien of an existing mortgage.
In addition, third parties may seek recovery from owners or operators of real property for personal injury
assaciated with exposure to hazardous substances, including asbestos and lead-based paint. Persons who
arrange for the disposal or treatment of hazardous or toxic substances may be liable for the costs of
removal or remediation of the substances at the disposal or treatment facility.
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Transactions between the Manager, its Aliliates, and the Company may create conflicts of interest.

The Company will be subject to various conflicts of interest asising out of the relations between the
Manager, its Affiliates, and the Company. See “Conflicts of Interest.”

There is no public market for the Interests, and none is expected to develop.

No public market for Interests currently exists or will result from the Offering. In addition, the
Interests are being offered pursuant to exemptions from registration under federal and applicable state
securities laws, which will subject the Interests to substantial restrictions on transfer. 1n addition, the
Operating Agreement imposes limitations on the transfer of Interests, subject to limited redemption
options. Accordingly, Interests may be transferred only under appropriate exemptions and only if the
transferee provides the Company with an opinion of counsel that is satisfactory to the Company to the
effect that the proposed transfer is in compliance with appropriate exemptions from the registration
requirements of federal and any relevant state securities laws. Consequently, holders of Interests may not
be able to liquidate their investment in the event of an emergency or for any other reason, and Interests

may not be readily accepted as collateral for a loan. The purchase of Interests, therefore, should be
considered only as a long-term investment. See “Restrictions on Transfer.”

Ve
’

The Company will not be registered as an investment comppny under the Invéstment Company Act
ol 1940. ! '

The Company will not be registered as an investment company under the Investment Company
Act of 1940, but instead intends to conduct its business so as not to become regulated as an investment
company under that act. Accordingly, the Company will not be subject to the rules for the protection of
investors that require investment companies to have a majority of disinterested directors, that mandate
segregation of securities held in custody from the securities of any other person, and that govern the
relationship between an investment advisor and an investment company. The management and
investment practices of the Company will not be supervised or regulated by any federal or state authority.
The lnvestment Company Act of 1940 exempts entities that are primarily engaged in the business of
purchasing or other acquiring mortgages and, other liens on, and interests in, real estate. If the Company

fails to qualify for this exemption, it would be unable to conduct its business as described in this
Memorandum. o ' .
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Bunny / Mortgages Ltd. Transaction [ssues - Yahoo! Mail Page | of 2

YRHOO! MAIL

Classic

Bunny / Mortgages Lid. Transaction Issues Wednesday, Decembar 12, 2007 10:25 AM
From: “Boronolt, Robert §.° <R58Qquaries.com>
Ta: tomqnirsch@yanco.com

Cei *Moya, P. Ropart® <PAM@quaries.com>, b radical® <dr_bradicai@yanoa.com>

.- Tom, after our discussions of 1ast week and earlier this week, Il is clear lo ma Ihal Ihere is s¥il a great deal of conlfusion regarding Ihe deal siruclure
betwean Bunny and ML. The way hal the relalionship between Bunny and ML is described in the POM and tha sarvicing documants from GT is
vaslly different rom the structura thal you dascribed lo me. In order ta procaad, | think Ihe parties have o reach an agreament on several basic
queslions, and then they must convay their agraemaent in clear and unequivocal lerms 1a tha atlorneys so that tha Iransaction can be drafiad
proparty. | am setting lorih balow what | belleve lo ba the most impertant inilial queslions thal the parties musl address. (Additional questions will
undoubledly flow from these questions, depending upon whal the parties ullimalaly agree upon.} A more datailed discussion of thesa quasilons is
set forth below atier (he buliel poinis. |Nola that my quastions below do not addrass specifics relaling lo tha sarvicing documents previously

circulalad by GT. Per our discussions, my understanding is that you wanl (o sae If thare Is a basic agreement on the primary deal points belore
addressing the servicing issues.|

Will collateral be provided lor axisling 'oans (not new ioans) irom Bunny lo ML?

Will invesimanis of new money dy Bunny wilth ML b (1) solgly Ihrough the purchase of loans originaled by ML, or (2) a mixiure of loan
purchasas and direct loans from Bunny lo ML?

Wilh respact lo tha purchase of loans originated by ML and purchased by Bunny, wil ML provide any guaranlus ov assurancas wilh raspact

10 Ihe payment of such loans?

-

Wilh raspect 1o diract loans from Bunny 1o ML, will those loans be securad? If so, whal will the collateral ba? Speclﬂc loans af pools of loans?

Wil cotialnral be pravided lor exisling loans (nol pew loans) {com Bunny to ML? The cuient 10ans from Bunny, o ML are nol collateralizad. You may
racall that a fnancing slalement was provided by ML, bul the financing stalemant is not sutficlant {6 creale or perfect the sacurity Inlarasi thal

presumably was Inlanded when it was provided, If iha currant loans are to be collateralized, the partias nesd lo agraa on the sacurily and enler Into
suilable sacurfty documents. If the current loans ars not 1o be collateralized, then the parties can simply conlinug the loans as prasanlly siruclured

and roll tham Into the Invastmant slruclure for new monay once each current foan 18 paid ofl,
Will invesimants of new monay. by,
1o ML2 The POM cor lates that new ir

p

ad by ML or (2) 3 mixtuce of loan ourchases
is will only ba through (he purchasa of loans originated by ML and
sold ellher In whole or In participaled shares lo Bunny. In our racent discussions, you Indicated thal this Is not coract. You indicaled ihal thera

would ba a mix of loan purchases and diract loans, If so, wa need to undersiand how (he decisions will ba mada by Bunny and ML as lo whether a
given invastment will be by a loan purchase or by a direct loan.

With ces

inated by ML and purchased by Bunny, will ML provide any quaraniees or assurancas wilh (espactlo the
payment of such lnans? The POM contemplates thal Bunny will purchase loans originaled by ML, and then Bunny will assume ALL rigk wilh respect
lo the purchasad loans. In our recenl discussions, you indicated thal this Is nol correct. You Indicaled thal If loans were purchased by Bunny, ML
would still have canain obligalions lo assure a speclfic raturn lo Bunny within a specific imelrama. For Inslance, you Indicaled (hal If Bunny
purchased a loan with a J year larm, ML would sllll have lo ansure that Bunny racalved payment within ils cuslomary 12 lo 18 month payolf period

natwithstanding the longer larm for the underlying loan. You also indicated thal if a loan purchased by Bunny was to go inle default, thal ML would
guaranty tha paymen of a fixad relun o' Bunny:

o ad a i
ihere le bu dlract loans from Bur\ny la ML of new- funds we agaln have to lace lha quasllon ol wnelhsr lhose Ioans wlll ba col!atelallzed Yau

indicaled Ihat these loans would be collalerallzad - most likely by a poal of ML morigages. Assuming that this is the business daal, we wilt need o
conslder the mechanics lor making this work.

Il you agrae thal the abave points are appropriate llems that musi ba agreed upon by the panties, pleasa (ael Iree lo contact ML directly lo discuss

and agree upon the business deal as il ralales to thesa points. Note thal wa will still have to work through the detalls and mechanics on some of the
above points, depending upan whal the parties ultimately agree upon.

I you have any questions, please glve me a call.
Sincately, Bob

Raobert S. Bornhoft

Quarles & Brady LLP

Twao North Central Avenue
Phoenix, Arlzona 85004-2381
Phone; 602.230.5576

Direct Fax: 602.420.5172
E-mail. dornholi@aquares.com

This email and altachments are Intended for use only by the Intended recipient and should not be read by, or delivered lo, any othar persan, This
amall may contain altorney-client privileged or confidential information. Review or use af this emall by other than the addressee(s) Is nat authorized

If you recaived this email In errar of wilhout autharization, please inform the author at the above address and delete this email from your computer,
Altachments may be subject to Title 17 USC copyright restrictions.
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This electronic mail transmission and any attachments are confidential and may be privileged
They should be read or retained only by the intended recipient. If you have received this

transmission in error, please notify the sender immediately and delete the transmission from
your system. In addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax i{ssues or submissions is not

intended or written to be used, and cannot be used, to avoid fedaral tax penalties.
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YaHOO! MAIL

Clastic

Bunny / Mortgages Lid. Transaction Issuas
From: "Bornnofl, Robent §.° <ASBQQuaries.com>
Ta: tomghirich{Pyahoo.com
Ce:

Wednusday, Decemnbar 12, 2007 10:25 AM

“Moya, P Robert' <PAMQquaries.com>, “b radical® <ds_bradical@yahoa.cam>

Tom, after our discussions of 1asl week and eadler this weelk, lLis clear lo ma thal there is stlll a graal deal of confuston ragarding the deal struclure
between Bunny and ML. The way that the refationship balween Bunny and ML is describad in the POM and tha servicing documents lrom GT Is
vastly ditferent from Lhe siructura thal you descnbed to ma. in order 0 proceed, | Ihink ihe parties have to reach an agresmenl on severai basic
queslions, and then {hey must convey Iheir agreement In clear and unequivocal terms Lo tha atlorneys so thal the transaction ¢an be draflad
property 1am selting forth balow what | beliave o be the mosi imgortant inilial questions that the partias must address. (Addilional queslions will
undoubtedly low from these quesiions, depanding upon whal the partiss uliimalely agrae upen.) A more detallad discussion of Ihese questions is
set forth below afler the butlal points, [Nale thal my quastions below do not address spacifics relaling 1o the servicing documents praviously

circulaled by GT  Per our discussions, my underslanding Is ihal you wanl to sea if thera Is a basic agreemeni on the primary dsal poinis before
3ddressing the sarvicing lssues.)

Wil collaleral be provided for axisting loans {not new loans) from Bunny lo ML?

WIll invesimenis of new money by Bunny with ML ba (1) solely through the purchase of loans originaled by ML, or {2) a mixture of loan
purchases ang direct laans hom Bunny to ML?

Wilh respecl o the purchase of loans originated by ML and purchased by Bunny, will ML provida any guaranises or assurancas with respect
10 the payment al such loans? .

Wilh respect (o direct loans rom Bunny 1o ML, will Ihosa loans be sacured? Il so, what will Ihe collateral be? Specihc 1oans of pools of loans?

The cument Io'ans lrom Sunny 16 ML are nol collateralized. You may
recall Ihal 2 inancing statameni was provided by ML, bul the financing slatemant is not sufficiant to creals or perfact ihe sacurily Inlerasl ihat

presumably was inlandad when Il was provided. If Iha currant loans are lo be collaleraiized, Iha parties need to agres on iha security and enter Into

sullabls securily documants. If tha current loans are nol lo ba collaleralizad, then tha parties can simply conlinua Ihe loans as presantly structured
and roll them Inta the investment slruclure {or new manay once each currenl foan Is paid off,

Will invesiraenis af oew manay by

hihe purchase of loans orlginaled by ML, or (2) 2 mbdure of loan gurchasas
The POM contempialas (that new investments will only be lhrough the purchase of loans originaled by ML and
sold either in whale or in paricipaled shares 1o Bunny. In our racenl discussions, you indicaled thal inis Is nol carracl. You indicatad thal thara

would be a mix af loan purchasas and direct loans. Uf so, we naed lo undarstand how the daclsions will ba mada by Bunny and ML as lo whathar a
given investman will ba by a loan purchase or by a diract loan.

N

asa af loan 2
paymeanl of such joans? The POM contemplales that Bu

nase any. will MU peovida any guaraniaa ancas wilh raspacl Lo tha
nny will purchasae loans originated by ML, and then Bunny will assuma ALL risk with caspect
10 the purchasad loans. In our racant discussions, you Indicaled that ihis is not corracl. You indicaled that if ioans ware purchasad by Bunay, ML
would still have cartaln obligalions la assure a spaclfic relurn to Bunny wilhin a specific imeframe. For instanca, you indicalad that If Bunny
purchasad a laan with a 3 year larm, ML wouid stil have to ensute thal Bunny racalved payment within Its cuslomary 12 1o 18 month paysHf periad,

notwlilhstanding the langar larm for tha underlylng loan. You also Indicated that if a loan purchased by Bunny was 10 go Inlo default, Ihal ML would
guaranty the paymant al a fixed relurn ta- Bunny. -

o MU will thoga Joans be secured? If so. whal will Ihe collaieral be? Specifc ioans of pools of l0ana? If
Ihere will be dicect laans fram Bunny to ML of new funds, we again hava lo faca lha quasiion of wheihar lhosa loans will be collalaralized. You

indicated Inat thesd loans would be collalerallzad ~ mast likaly by a pool of ML mortgages. Assuming (hat this s the business daal, we will need Lo
considar the mechanics for making this wark.

I you agrea Ihal lha above points are apprapriata lems that must be. agreed upon by the parties, plaasa feel Irae te contact ML directly lo discuss

and agree upon the businass deal as It relales to these points, Note that we will siif have lo wark through the dalails and machanics on sama of the
above paints, depanding upon whal the parties ultimately agree upon.

I you have any quastians, plaase give me a call, ’ )

Sincerely, Bob

Roben S. Bornhalt

Quares & Brady LLP

Two Norh Central Avenue
Phoenlx, Arizana 85004-2391
Phane: 602.230.5576

Oirect Fax: 602.420.5172
E-mail: thornhoR@aquaries.com

This email and atlachments are intended far use only by Ihe intended reciplent and should not be read by, or delivered ta, any other person. This
email may cartain attorney-client privileged or canfidential infarmation. Review or use of this email by other than Ihe addrasses(s) is nol autharized,

If you received this email in eror or without authorization, please inlorm the author at the abave address and deleta this email lrom your compuler.
Altachmenls may be subject lo Tllle 17 USC copyright restrictions.
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This electronic mail transmission and any actachments are confidential and may be privileged.
They should be read or recained only by the intended recipient. If you have received this
trangmission in error, please notify the sender immediately and delete the transmission from
your system. In addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically stated to the contrary {n writing, any advice we
provide in this email or any attachment concerning federal tax issues or submissions is not
intended or written to be used, and cannot be used, to avoid federal tax penalties.
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Classic

Mortgages Ltd. Securities, L.L.C.
From: "Erica Jacob" <ejacob@mtgitd.com>
To: dr_bradical@yahoo.com
VTL POM - informational only.pdf {4007K8)

Page 1 of |

Wednesday, March §, 2008 3:37 PM

| have attached the requested Privale Offering Mgmcrandum for our new Value-To-Loan Opportunity Fund 1

L.L.C. Please feel free to ¢all with any questions that you may have.
Thank you.
sh=!
o
Erica Jacob
Senior Securilies Operations Specialist

ejacob@migitd.com e : o
P: 602.287.3084 g
F: 602.287.3076

MortgagesLTD.SECURITIES
55 E Thomas Rd
Phoenix AZ , 85012

www. migiid.com

The above does not censtirute an offer (or solicitation of an ofTer) 1o buy of seli any securities. Pass-Theough Loan Pacicipations ar Opportunity Funds invesiments

contain risks which an invesior must evaluaie, undesstand and be willing to bear. Past perlormance is ot indicative of fuluce resuits, You ace adyised 1o conslle emum eum i ovee

wilh apprapriaie investment, legal, tax and accounting professionals when detzmining if specific products wauld be suitable for you.

Unless indicated, the views expressed acg m suthors and may difTer from those of Mongages Limited Securities, L.L.C. Yau should not use e-mail lo request,

suthorize or effect the purchase or sale of any security of instrumen, 16 send transfer instuctions, of (o e(Tect any other L

ions. We cannot g
such requests received via e-mail will be processed in a limely manner.

that any

This email and any auachments are confidential and may not be forwarded, copied ar distributed beyand the named recipicni(s) without prior permission of the

sender. We do nat waive confidentislity by mis-us

If you have received this email inerrar, please canuact the sender. Thank you.

http://us.mc363.mail.yahoo.com/me/showMessage?fid=Message%25200n%2520Hold&sa. .
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YAHOO! MAIL

Classi¢

Mortgages Ltd. Securities, L.L.C,
From: "Erica Jacob" <ejacob@mtgltd.com>
To: dr_bradical@yahoo.com
VTL POM - informational only.pdf (4007KB)

Wednesday, March S, 2008 3:37 PM

| have attached the requested Private Offering Memorandum for our new Value-To-Loan Opportunity Fund 1,
L.L.C. Pleasa feel free to cail with any questions that you may have.

Thank you.
A
7
Erica Jacob
Senior Secunties Operations Specialist

ejacob@mightd.com ' PR o
P: 602.287.3084 4
F:602.287.3076 !

MortgagesLTD.SECURITIES
55 € Thomas Rd
Phoenix AZ , 85012

wivw.miglid.com

The above does nal itute an ofTer (or solici

of an ofTer) lo buy or seil any securitics. Pass-Through Loan Panicipations or Opp: ity Funds i
contain risks which an investor must evaluate, understand and be willing to bear. Past performancs is not indicative of future results. You are advised to consult
with appropriate invesument, legal, lax and accounting prafessionals when determining if specific products would be suitable for you,

Uniess indicated, the views expressed are 'lhla suthor's and may differ (rom those of Morigages Limited Securities, L.L.C. You should not use email to mquest,

authorize or effect the purchase or sale af any security af inslrument, 1o sead transfer instructions, or \a effect any other Unasactions, We cannot guarantes that any
such requests received via e-matl witl be processed in a timely manner.

This emait and any attachments ar confidential and may not be forwarded, copied or distributed beyand the named recipicni(s) without priot permission of the
sender. We da nat waive canfidentiality by mis-| i 1f you have received this email in errar, please contact ihe sender. Thank you,

RADO00080
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Oniine Access

From: "George Everette” <geverette@megitd.com>
To: dr_bradical@yahoo.com

" Howard,

Page | of |

Wadnesday, Aprll 16, 2008 7:02 AM |

| forgot to mention it to you on Monday, but if you"_ne'ed lo demo any of our anline features in the secure area of

our website you can use the following:

Login: lestuser
Password: testuser

Let me know if you need anything else.

George

s
George Everette
Vice President & CIO

geveretle@migltd.com
P: 602.287.3094
C: 602.686.2350
F:802.443.3863

Please note our new address as of 3/31 is listed below

Mortgagestro. '
4455 £ Camelback Rd

Phoenix AZ , 85018

wavw intglid.com

This email and say sttachments are confldential and may not be forwarded, copied or distributed beyond the named recipieni(s) without prios permission of the

sender. We do nat waive confidentiality by mis-t¢

1 you have received this email in error, please contact the sender, Thank you.

RAD00081
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YAHOO! MAIL

Classic

investment Listing

From: "Christopher ), Olsan, CPA" <colson@mtgitd.com> ;
To: dr_bradical@yahoo.com

. 1
Radical Bunny Mtg Investment Schedule 4-14-08.xis (27KB)

Monday, Aprll 14, 2008 12:05 PM '

Howard or Bunny,

Allached is an Excel spreadsheet containing the loans owned by Mortgages Lid., their dollar investment,
percent of ownership and lotal loan value. This is the information you requested last week.

Please lel me know if you have any questions or need any additional information.

F
Christoplier J. Olson, CPA T
CFO S o

colson@mtgitd.com '
P: 602.287.3066
C:602.359.0784
F:602.443.3864

Please note our new address as of 3/31 is listed below

Mortgagescro,
4455 £ Camelback Rd
Phoenix AZ , 85018

wwav.niglid.cam

This emil and any attachments are confidential and may not be forwarded, copied or distributed beyond the named recipient(s) without prior permission of the
sender. We da nat waive confidentiality by mis-tr I you have recaived this email in ermor, please contact the sender. Thank you.

RADO00082
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Mortgages Ltd.

List of Collateral for Notes with Radical Bunny
As of April 14, 2008

Loan No

389102
751458
794402
794502
832705
839506
849206
849306
849606
850206
851106
852406
852606
853108
853705
855102
856206
856608
856805
856905
857005
857108
857306
857406
857502
857605
857802
8568006
858305
858406
858506
858606
858701

858905
859205
859305
859506
859606
859806
860206
860508
860606
860706
860806
860905
861108
861208
861305
861506
861706
861805
861905

Borrower Name

Sam Chupurdia and Donna Chupurdia,
Bharatkumar J. Kapadia and Aruna 8. Kapadia'
300 Easl Camelback, L.L.C.

300 East Camelback, L.L.C.

Cenlral Arizona Land Planners, LLC, an Arizona limiled habmly
. MK Custom Residential Construction, LLC

Norhern 120, L.L.C.
Citrus 278, L.L.C.

44th & Camelback Property, LLC an Arizona limiled hablluty company

ABCOW, LLC.

QOsborn 1l Partnaers, LLC\an Arizona limiled liabilily company
441h & Camelback Property, LLC an Arizona limited liability company
Portales Place Property, LLC, an Arizona limited Hability company

Foothilis Plaza IV, L.L.C.
Collonwood Parking, inc.
The Zacher Davelopment Company, LLC

Acizana Commercial Land Acquisilions |, LLC, an Arizona limited liability cc

Raoseveit Gateway LLC
VCB Properties, LLC
Cenlral PHX Partners, L.L.C.
Central PHX Partnars, L.L.C.
SQJAC I, LLC

ABCOW, L.L.C.

Vistoso Partners, L.L.C., an Arizona limited ilabilily company

The Zacher Development Company, L.L.C.
Tempe Land Company, LLC
The Zacher Developmenl Company, L.L.C.

Visloso Partnars, L.L.C., an Arizona limited liability company

HH 20, LLC
Rightpath Limited Development Group, LLC

Maryland Way Pantners, LLC, an Arizona limiled Hability company

Caniral & Monroe, L.L.C.

GMI Financial Group, Inc.

Universily & Ash, LLC

Raosavell Galeway It LL.C

POG LOS ARCOS, L.L.C. :

All State Associales of Pinal XVi; LLC
Vanderbilt Farms, L.L.C.

Rightpath Limited Davelopment Group, LLC
GP Propartias Carelree Cave Creek, L.L.C.
4613 Van Buren, L.L.C.

McKinley Lofts, L.L.C.

Metropolitan Lofts, LLC

City Lofts, L.L.C., an Arizona limilad liabllily company
National Ratail Development Panners |, LLC
CGSR, LLC

ABCOW, L.L.C.

Town Lake Development Pariners, LLC

All State Associates of Pinal 1X, LLC

70th Street Property, LLC

The Zacher Development Company, L.L.C.
Tempe Land Company, LLC

-~

Interest

Rate

12.50%
10.50%
12.00%
13.00%
12.75%
10.00%
12.75%
12.75%
12.75%

13.25% -

13.00%
13.00%
13.00%
11.00%
13.50%
14.75%
13.00%
14.75%
14.75%
13.50%
13.50%

. 13.00%

13.00%
13.00%
14.75%
14.50%
14.75%
12.75%
13.25%
12.75%
12275%
12.75%
10.00%
14.50%
11.25%
13.50%
13.00%
13.50%
12.75%
12.25%
12.25%
12.25%
12.25%
12.25%
14.75%
13.25%
13.00%
14.50%
13.25%
12.75%
14.75%
18.00%

Mtgs Ltd
Investmant

$14,877.79
330.56
360,000.00
26,500.00
10,869.40
6,148,220.22
1.972,996.69
10,454,548.24
170,668.22
3.658,031.40
8,495,100.94
265,675.09
739,840.58
209,584 .66
140,000.00
7,597,189.72
316,796.90
75,948.35

§71.987.39

9.559,190.45
1,866, 116.06
16,546.34
486.85
732.95
48,329.96
69,583,216.40
1,504,595.44
7.201.15
868.05
9,345,866.47
319.26
1,666,351.15
5,766,391.28
1,446,979.60
482.18
243,071.02
3,576,026.08
10,001.34
6,994,488.30
1,418.49
1,375,136.581
1,629,385.00
5,497,467.37
1,543,842.32
2,010.79
1,920,203.65
1.312.45
5,900,000.00
3,692,984.06
684.67
227,383.00

100,000.00

Pct Qwnership

100.00%
2.36%
35.35%
9.43%
0.07%
82.03%
19.13%
39.83%
2.93%
9.15%
AR
§.28%
L3%
0.81%
1.90%

. 37.99%
2.06%
1.08%
-8.92%
36.40%
16.99%
0.07%
0.00%
0.01%
0.41%
§7.78%
13.93%
0.06%
0.02%
18.79%
0.00%
6.80%
100.00%
4.96%
0.01%
1.04%
17.88%
0.09%
18.69%
0.03%
34.04%
12.73%
27.18%
12.99%
0.06%
6.33%
0.01%
99.16%
20.75%
0.01%
60.04%
2.22%

Total Loan Value

$14,877.79
14,002.29
990,000.00
281,000.00
16,000,000.00
7,495,000.00
10,312,000.00
26,260,000.00
5,328,477.34
40,000,000.00
39,872,619.50
5,031,791.58
32,000.000.00
25,740,000.00
7,352,120.00
20,000.000.00
15,392,000.00
7,000,000.00
6,408,259.00
26,258,314.00
10,982,712.00
23,970,000.00
11,000,000.00
11,000,000.00
11,896,885.00
120,437,902.38
10,798,641.24
12,300,000.00
3,670,732.00
49,743,000.00
19,882,933,00
23,027,173.00
5,766,391.28
29,169,210.00
6,100,000.00
23,423,495.00
20,000,000.00
11,000,000.00
37,428,165.00
4,550,000.00
9,818,570.00
12,800,000.00
20,229,800.00
11,888,000.00
3,365,862.00
30,350,104.00
22,000,000.00
5,950,000.00
17,800,000.00
10,870,000.00
378,653.00

4,505,000.00

RAD00083
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Meeting at 2:30 on Monday at Quarles & Brady - Yahoo! Mail Page | of 1

YAHOO! MAIL

Clastic

Moeling at 2:30 on Monday at Quarles & Brady
From: *Boranolt, Robert §.° <ASBQ@quaries.com>

Ta: *b radical® <de_bradical@yahoo.com>

Cer “Boswall, Susan G.° <SBOSWELLQquasries.com>

Friday, June 6, 2008 4:32 PM

Bunny, ws have scheduled a meeting wilh you and the ather Ihree principals of Radlcal Bunny for 2:29 n.m. Monday at our office. We have airsady
spoken wilh Tom and Howard aboul having a meating, but wa have not spoken wilh Harish. Plaasa coordinata with evaryone lo ensure thal ail four
.of you atlend. Ilis imparative that we maal with all four of you lo discuss the impact of recenl events on {he company.

Bob

Roben S. Bornholt

Quarles & Brady LLP

Two North Cenlral Avenue
Phoenix. Arizona 85004-2391
Phone: 602.230.5578

Direct Fax: 802.420.5172
E-mail: ornholi@auades.com

This emall and altachmants ara Intendad for use only by the Intended raciplent and shouid not ba read by, or dalivered to, any oihar parson. This
small may contain attornay-clisal prvileged or confidantial information. Raview or usa of this amall by olher than ihe addressee(s) is not authorized.
It you recaived this email in arar o withoul aulhorizalion, pleasa Inform the author ai the above address and delste this emall from your compuler.
Altachmenls may be subject lo Title 17 USC copyrighl rasinctions, . .

4

This electronic mail transmission and any attachmenta are confidential and may be privileged
They should be read or retained only by the intended recipient. If you have received this
transmission in error, please notify the sender immediately and delete the transmission from
your system. In addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically astated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal cax issues or submissions is not
intendad or written to be usad, and cannot be used, to avoid federal tax penalties.

RAD00084
http://us.mc363.mail.yahoo.com/me/showMessagefid=Legal%2520Quarlesé&sort=date&o... 1/24/2009



Disengagement Letter - Yahoo! Mail Page 1 of |

YaEOO! MAIL

Clastic

Disengagement Latter Tuesday, June 10, 2008 10:06 AM
#rom: Bornhoft, Aobert 5.° <ASBQPquarias.com>
Tot *b ragical® <dr_bradicaidyanoa.com>
Documant.pdf {J4x8}

Bunny, Tom, Howard and Harish, par our discussion yesterday, out disengagamant lelter s allached.
Bob

Robart S. Bornhoft

Quarlas & Brady LLP

Two North Central Avenue
Phoenix, Arizona 85004-23%1
Phone: 802.230.5§76

Oirect Fax: 802.420.5172
E-mail: thoraholi@auades.com

This small and altachmants are nlanded (or use only by tha intendad racipient and should not ba raad by, or dalivared lo, any olher parson. This
amail may contgin atlarney-client privileged or confidantial information. Review or use of this amail by other than the addrassea(s) is nol authorized

If you recaived this email In srar ar without aulhorization, please infarm (he author at the above address and delels this amali [rem your computer.
Aftachments may be subject lo Tille 17 USC copyright reslrictions.

Ve
v
e
s

« .
Thig electronic mail transmission and any attachments ade confidential and may be privileged
They should be read or retained only by the intended teéiplent‘ 1f you have received this
transmission in error, please notify the sender immediactely and delate the transmission from
your systam. [n addition, in order to comply with Treasury Circular 230, we are required to
inform you that unless we have specifically stated to the contrary in writing, any advice we
provide in this email or any attachment concerning federal tax imsues or submissions ias not
intendad or written to be usad, and cannot be used, to avoid federal tax penalties.

RADO0Q8S

http://us.mc363.mail.yahoo.com/mc/showMessage?fid=Legal%2520Quarles&sort=date&o... 1/24/2009




Arizona Corporation Commission regarding Radical Bunny
L& Cathy Baker <catscan1968@yahoa.com>
AddMonday, July 28, 2008 3:15:50 PM

To:Adeel <ebuydirect@yahoo.com>; Amber <coopster2182@yahoa.com> ; Barb Mathis <taxbabebarb@cox.net>;
Daryl <dabr2628off@aol.com>; Dave <d_droff@yahoo.com>; John Everest <sublime.one@gmail.com>; Kevin
Buckmaster <kbuckmaster@cox.net>; Larry Bullard <imstilllarry@yahoo.com>; Lols <lbgerb@yahoo.com>; Mercy
<mercilal90@yahoo.com>; Mirlam <friedman56@yahoo.com>; mom <jabaker@mindspring.com>; Penny
<dremen2@yahoo.com>; RB Brandon <brandonieedds@yahoo.com>; R8 Committee Cathy Baker
<catscan1968@yahoo.com>; RB Committee David Louisxv <david@houseofloulsxy.com>: R8 Committee Rick
Freeman <rick_freeman@cox.net>; RB Committee Tom Welkart <fourfutures@yahoo.com>; RB Daryl
<DABR26280FF@acl.com>; RB Investor 4 <desertsun@simplybits.net>; RB Investor Anne Couture
<acouturel@cox.net>; RB Investor Bev <beverlycartiedge@yahoo.com>; RB Investor Donna
<kuokoaS@aol.com>; RB [nvestor Jerrl <JeraDoll@aol.com>; R8 Investor Jahn Flnn <jfintastic@yahoo.com>; RB
Investor Marla <marla@marlaellerman.com>; RB Investor Marty Rukowsklt <higley03@yahoo.com>; RB Invester
mrbroke <mrbroked90@yahoo.com>; RB [nvestor Ned <Arleneandned@aol.com>; RB Investor Ron
<ronwolf@cox.net>; RB Investor Satish <rajbabbl@yahoo.com>; R8 [nvestor Vivian <vschillio@yahoo.com>; RS
Marty Carter <3karcar@gmail.com>; RB Marty Carter <mjcw01@yahoo.com>; RB Mercy Morlarty
<ladyluckS152@yahoo.com>; RB Ron Siiverman <agmanran@yahoo.com>; R8 Sherry

<mollymoonarts@hatmail.com>, RB Soyoung Kim <vivianto@yahoo.com>; Richard <alkymist@yahoo.com>;
Riley Robertson <|7R@cox.net>

RADQ0086
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February 28§, 2007

Mr. Tom Hirseh
Radical Bunny. LLC

2223 €, Camelback Road
Suite 103

Phuenis. AZ 55016 ' ,
Re:  Agreement For Legal Services {’ '
Oear Tonn:

We are pleased thal you and yowr partners have asked our [irm Lo represent Radical
Bunny, LLC (the "Company™). This lhtter will confim our diseussion with the Company
regarding its enpagement of owr firm Jo feprescut the Company and will describe the basis on
which our firm will provide legal servicesjto the Company.

B Chient: Seope of Representation, We will be engaged o represent the Company
In conneation with is generl corporare, stewilies nnd worigage orlulnatdon/iending law mauers
(the “Maners™). The Company may limitor expand the scope of aur reprasentation from e w
tme. provided thut we must agree to any uhbstmnul aNpansion.

L Term wf Engagemenr.  Either the Company or our firm muy terminate the
sngagement ar any time for any reason b}Lwriucu nolice, subject un our pan 1o appieuble rules
af ‘professiona! conduct, 1M we teminae the engagement, we will ke such sleps as are
reasonably-practicable to protect the C‘bmﬂ.mmy'a {imerests in the above matiers., '

Unless previously terminated, our lr:pmscmation of the Company will terminate upon our
sending it our final statement For services Lendered o tie Mauers, Fotlowing sueh ermination,
we will keep any otherwise nonpublicjinformation that the Compuny has supplied to us
confidential in uccordance with applicabld rules af prafessional canduat, AL its request, wa will
rztwm the Compuny's papers and property 1o it prompils wpoa recaipt of payment For outstanding
fees und costs. We will retain our own fites, ncluding lawyer work praduct. peraining 1o the
Matters, Al such docwnents we retald will be transferred © the persan responsible for
adminisicring que records retention program. For various reasons, including the minimization of
UNNECSSSAry storaue expenscs. we reservethe dght o destray or otherwise dispose of any such

!

i .

l
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Mr. Tom Hirsch
February 28. 2007
Page 2

documents or other materials we retain dvithin o reasonable time afler the termination of the
ngagement, -

3. Feas and Expenses. Our feu will be based primarily on (e billing rate for cach
anomey and legal essistant devoling time to the matters noled abave. Our billing rales for
attomeys currently range from $190 per hour for new associates to §435 per hour for senior

paniners, which Include mé, Time devoted by lepal essistants {s charged at billing rates ranging.

from 8§120 to S165 per hour. Thesce billing rates are subject ta change-from time to time. We
may also \nke other factora imto condideration in determiniing vwe fews, Including the
respansibility assumed, the novely and difficully of the legal problem involved. partieular
experience or knowledge provided, time limitation imposed by the client or the (ransaction, the
benefit resulting to the client, and any unforeseen circumstances arising in the course ol our
represeatation, ‘ JEE R

While hourly rates are an important factor, the redl lssue in providing cost-elfective legal
services relales mare 10 the efficiency and experience of the lawyers iavelved and the ultimate

cost and value of the project to the client.: Alter we review the documents you have submitted,

we will outline the major issues and action:lteins and. to the extent

posaible, give you an estimate
of aur fees [or the major parts of the project, ' '

We will include on our siatements separate charges for parforming services. such as
photocapying, messenger and delivery servics, computerized rescarch, travel, long-distance

telephone and telecopy. word pracessing, and search and filing fees. We will generally not pay

fees and expenses of others. such as cansultants, appraisers, and local counsel, These changas
will be billed directly to the Company,

Statements normally will be rendered monthily. for work performed and expenses incurred
the previaus menth. Paymeént is due prompily upon receipt of our stalement, If any statement
remaing unpaid for more than 90 days, we may cease performing services for the Compuny untit

arrangements satisfaetory to us have been made for payment of outstanding statements and the
payment of future fees and cxpenses.

4 Client Responsihilitics. The Company agrees to cooperate fully with us and ta
provide promptly all infurmaiion known or available to it relevant (o our raprasentation, The

Company also agrees 10 pay our statements for services and expenses in accordance with
Paragraph 3, “Fees and Expenses.” ‘

Ant KL

RADOQQ088
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M. Tom Hirsch
February 28. 2007
Page 3

5. Conflicts. As we have discussed, you are aware that aur firm represents many
other companies and individuals. It is passible that during the lime we ar¢ representing the
Compuny certain of our present or futire clients will have dispules or transactons with the

Company. The Company agrees that we may continue to represent or may undertake in the

furure ta represent existing or new clients in any matier that is not substantially related to our
woek for the Company even it the intercais of such clients in thase other matters are digectly
adverse. We agree. however. that your prospective consent ta conflicting representation
contained in the preceding scnience shall not apply in any instance where. as a result of qur
represcrtation of the Company, our firm has obiained propretary or other confidential
Tnfocrmation of 2 nanpublic nature. that. if known to such othee client. could be used in any such
other matlur by such client to the Company’s anaterial disadvaatags, The Cumnpany should know
that, in similar engagement letiers with many of our other tlients, we have asked for similar

agreements to preserve our ability to represent the Company.” We understand that the Company
has na subsidiaries and is not a subsidiary of anather corporation,

Please Indicate your acseptance of the forcyuing provislons governing our engagement
by signing the enclased copy of this letter in the space provided below and rcturning it 1o me. If
you have anv questions gbout these pravigions. or if you would like to discuss possihle
madificatians, please call me. Further, if any questions or comments arise during the tourse of

our representation, plase contact me so that we may deal with them. Again, we arc pleased to
have the opportunity to serve the Company.

hristian [, Hoffmann, i1}
For the Firm
ClH:cc

AGREED AND ACCEPTED:

RADICAL BUNNY, LLC

By:
Tom Hirsch

lts:
Datad . 2007

© QBPHXQ2075521.)
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FENNEMORE CRAIG, P.C.

PrOENIX

Case

ITIS HEREBY ADJUDGED
and DECREED this is SO
ORDERED.

The party obtaining this order is responsibie for
noticing it pursuant to Local Rule 9022-1,

FENNEMORE CRAIG, P.C. )
Cathy L. Reece (005932) Dated: May 20, 2009
Keith L. Hendricks (012750)

3003 N. Central Ave., Suite 2600

Phoenix, Arizona 85012 .
Telephone: (602) 916-5343 W I Kasrse

Facsimile: (602) 916-5543 ~ RANDOLPH J. HAINES
Email: creece@fclaw.com U.S. Bankruptey Judge
Attorneys for Official Committee
of Investors

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

Inre Chapter 11
MORTGAGES LTD.,, Case No. 2:08-bk-07465-RJH

Debtor. ORDER CONFIRMING INVESTORS
COMMITTEE’S FIRST AMENDED
PLAN OF REORGANIZATION DATED
MARCH 12, 2009

The hearing on confirmation of the First Amended Plan of Reorganization Dated
March 12, 2009 (“Plan”)! of the Official Committee of Investors (the “Investors
Committee”), was held on May 13, 14, 18 and 19, 2009 (the “Confirmation Hearing”)
before the Honorable Randolph J. Haines, United States Bankruptcy Judge for the District
of Arizona (the “Court”) in the above captioned case of Mortgages Ltd., the debtor in
possession (the “Debtor™).

The Court, having considered all the evidence presented and the pleadings filed in
support of and in opposition of the Plan, and having considered the record in the case, the
arguments, stipulations, representations and statements of counsel at the Confirmation
Hearing, hereby makes the following findings of fact and conclusions of law in support of
the Court’s order confirming the Plan. All such findings of fact shall constitute findings
even 1f stated as conclusions of law, and all such conclusions of law shall constitute

conclusions even if stated as findings of fact.

! Capitalized terms not defined herein shall be used as defined in the Plan.

P:08-bk-07465-RJH Doc 1755 Filed 05/20/09 Entered 05/21/09 10:53:56 Desc
Main Document  Page 1 of 17 RAD00091
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FENNEMORE CRAIG, P.C.

PHOENIX

Case

THIS COURT HEREBY MAKES ITS FINIDNGS OF FACT AND
CONCLUSIONS OF LAW AND ORDERS AS FOLLOWS:

1. Confirmation of the Plan is a “core” proceeding under 28 U.S.C.
§ 157(b)(2). The Court is empowered to enter final and dispositive orders concerning the
Plan, the Disclosure Statement and matters related thereto pursuant to 28 U.S.C. § 157(b)
and § 1334.

2. On June 20, 2008 (“Petition Date™) an involuntary petition for relief was
filed against the Debtor and on June 24, 2008, the Debtor voluntarily converted the case to
one under Chapter 11 of the Bankruptcy Code.

3. On April 3, 2009, the Court entered the “Order Approving Investors
Committee’s Amended Disclosure Statement and Fixing Time for Returning Ballots For
Acceptances or Rejections and Notice of Confirmation Hearing For Investors
Committee’s First Amended Plan of Reorganization Dated March 12, 2009 (the
“Disclosure Statement Order”). The Disclosure Statement Order fixed deadlines for
voting on and filing objections to the Plan and scheduling the Confirmation Hearing. In
accordance with the Disclosure Statement Order, the Investors Committee served by mail
copies of the Solicitation Package on the United States Trustee, the Securities and
Exchange Commission and all the known creditors, investors and equity security holders.
The Court finds that due and proper notice was provided to all interested parties regarding
confirmation of the Plan and that the opportunity for any party in interest to object to
confirmation was adequate and appropriate to all parties affected by the Plan.

4. The solicitation in favor of the Plan was carried out in good faith.

5. In accordance with the Disclosure Statement Order, the Ballot Report was
filed on May 8, 2009 and was presented to the Court at the Confirmation Hearing. The
Ballot Report is accepted and approved by the Court as properly classifying and counting
the acceptances and rejections of the Plan and any objections to the Ballot Report are
overruled.

6. As set forth in the Ballot Report, holders of several impaired Classes,

P:08-bk-07465-RJH  Doc 1755 Filed 05/2&/09 Entered 05/21/09 10:53:56 Desc
Main Document  Page 2 of 17 RAD00092




1 } including Class 5 and Class 11A, cast timely ballots by the requisite majorities to accept
2 | the Plan in both dollars and numbers. The Investors Committee asked for confirmation to
3 | proceed under Section 1129(a) and (b) of the Bankruptcy Code. At the Confirmation
4 | Hearing, as reflected ‘below, additional holders of Classes changed their votes and
5 1 accepted the Plan so that by the end of the Confirmation Hearing all objections were
6 | either withdrawn or overruled and every Class voted to accept the Plan or was deemed to
7 | have accepted the Plan, except for Class 12 and Class 13 which rejected or was deemed to
8 | have rejected the Plan.
9 7. This Plan complies with applicable provisions of the Bankruptcy Code,
10 | thereby satisfying Section 1129(a)(1).
11 8. The Proponents of the Plan have complied with the applicable provisions of
12 § the Bankruptcy Code and other relevant law thereby satisfying Section 1129(a)(2).
13 9. The Plan has been proposed in good faith and not by an means forbidden by
14 | law thereby satisfying Section 1129(a)(3).
15 10.  Payments made or promised to be made by Debtor for services or costs and
16 | expenses in connection with the case or the Plan have been disclosed to the Court, and
17 § will not be paid until approved by the Court, thereby satisfying Section 1129(a)(4).
18 11.  The Plan and Disclosure Statement identify all persons appointed to serve as
19 | board members or liquidating trustee under the Plan, thereby satisfying Section
20 § 1129(a)(5).
21 12. No governmental regulatory commission has jurisdiction over the rates
22 { charged by the Debtor, and therefore the requirements of Section 1129(a)(6) are not
23 | applicable to the Plan.
24 13.  Each holder of a claim or interest of such class has accepted the Plan, or will
25 § receive or retain under the Plan on account of such claim or interest property of a value, as
26 | of the Effective Date of the Plan, that is not less than the amount such holder would
27 § receive under a chapter 7 liquidation thereby satisfying Section 1129(a)(7).
28 14.  Section 1129(a)(9) is satisfied because, except to the extent that the holder
FENNEMORE CRAIG, E.C.
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of a particular claim has agreed to a different treatment of such claim, the Plan provides

that such holder of a priority claim will receive payment on account of such Allowed
Claim on the later of the Effective Date or the date on which the Claim is Allowed.

15. At least one impaired class of Claims, determined without including any
acceptance of the Plan by any insider holding a claim of such class, has accepted the Plan
thereby satisfying Section 1129(a)(10).

16.  The Plan is feasible and Section 1129(a)(11) has been satisfied.

17.  The Plan does not discriminate unfairly among creditors or classes, and the
designation of classes under the Plan is based upon the substantial similarity of all claims
in each such class, is reasonable, was arrived at in good faith, and was not made for the
purpose of affecting the vote in any such class, or for any improper purpose thereby
satisfying Sections 1122 and 1123.

18.  All fees payable under Section 1930 of Title 28 of the United States Code,
as determined by the Court at the hearing on confirmation of the Plan, have been paid or
the Plan provides for the payment of all such fees on the Effective Date of the Plan, and
thereby satisfying Section 1129(a)(12).

19.  The Debtor has no obligations for payment or continuation of retiree
benefits under Section 1129(a)(13).

20.  With respect to any rejecting class, the Plan does not discriminate unfairly
and is fair and equitable with respect to each class of claims or interests that is impaired
under and has not accepted the Plan, thereby satisfying the requirements of Section
1129(b).

21.  The Court finds that the transfer of the MP Fund fractional interests in the
ML Loan Documents, including the ML Notes and ML Deeds of Trust, to the applicable
Loan LLCs is not a change of business purpose under the MP Fund operating agreements
and does not require any further vote of the MP Fund Investors in any MP Fund. The
Court further finds that, among other things, based upon the balloting of the MP Fund
Investors as reflected in the Ballot Report and based upon the terms of the Plan, the
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Debtor will be replaced as the manager of each of the MP Funds on the Effective Date and

ML Manager LLC shall be deemed to be the new manager of each MP Fund. The Court
further finds that the MP Funds may transfer such fractional interests to the applicable
Loan LLC.

BASED ON THE FOREGOING, IT IS ORDERED, ADJUDGED, DECREED AS
FOLLOWS:

A.  All of the applicable requirements of Section 1129(a) have been satisfied or
do not apply with respect to the Plan except for 1129(a)(8), and the Plan complies with the
confirmation requirements of Section 1129(b).

B. The Plan, as modified hereby or on the record at the Confirmation Hearing,
is hereby confirmed. All objections to confirmation of the Plan that have not been
withdrawn, waived or settled shall be, and hereby are, overruled on the merits.

C. The Radical Bunny “Motion Under Bankruptcy Rule 3013 To Determine
Proper Classification and Treatment of Rev-Op Investors Claims” and the Radical Bunny
“Motion Under Bankruptcy Rule 3013 to Determine If Classification and Treatment of
Claims in Classes 9, 11C, 11D and 11E is Appropriate” are denied for the reasons set
forth on record at the Confirmation Hearing.

D. Pursuant to Section 1146(a), the issuance, transfer or exchange of notes or
equity securities under the Plan, the creation of any mortgage, deed of trust or other
security, the making or assignment of any lease or sublease or the making or delivery of
any deed or other instrument of transfer under, in furtherance of, or in connection with the
Plan, including any deeds, bills of sale or assignment executed in connection with any of
the transactions contemplated under the Plan shall not be subject to any stamp, real estate
transfer, speculative builder, transaction privilege, mortgage recording or other similar
tax. All filing or recording officers, wherever located and by whomever appointed, are
hereby directed to accept for filing or recording, and to file to record upon presentation
thereof, all instruments of transfer without payment of any mortgage recording tax, stamp

tax, real estate transfer tax, speculative builder, transaction privilege or other similar tax
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imposed by federal, state or local law. The Court specifically retains jurisdiction to

enforce the foregoing direction by whatever means within the Court’s jurisdiction and
power.

E. Pursuant to Section 11435, the offer and sale of the interests in the Loan
LLCs and the issuance of the beneficial interests in the Liquidating Trust under the Plan
satisfy the requirements of Section 1145(a) and the membership interests in the Loan
LLCs and the beneficial interests in the Liquidating Trust are therefore exempt from
registration under the Securities Act and state securities laws.

F. The Liquidating Trust established pursuant to the Plan is hereby approved
and the issuance of the beneficial interests is authorized and approved. The Liquidating
Trust Agreement, in substantially the form attached to the Disclosure Statement, is
approved. Kevin O’Halloran is hereby approved and appointed as the Liquidating Trustee,
and Joseph Baldino, David Goldman, Richard Shaw, James Merriman and Jan Sterling are
hereby approved, confirmed and appointed as the initial members of the Trust Board. The
Debtor and Plan Proponent are authorized to take all actions necessary to consummate the
terms of the Liquidating Trust Agreement and to establish the Liquidating Trust, including
the transfer of the Non-Loan Assets to the Liquidating Trust and the issuance of the new
stock in the Reorganized Debtor to the Liquidating Trust. The Debtor, through any
director or officer, and the Liquidating Trustee are authorized to execute any document
necessary to effectuate and implement this Order and this paragraph.

G.  The ML Manager LLC and the various Loan LLCs established pursuant to
the Plan are hereby approved and the issuance of the membership interests in all the
entities is hereby authorized and approved. Elliott Pollack, Scott Summers, Bruce
Buckley, William Hawkins and Grant Lyon are hereby appointed and approved as the
initial members of the Board of Managers pursuant to the Plan. The Debtor, the Plan
Proponent and the Board of Managers are authorized to take all actions necessary to
consummate the terms of the Plan and to establish the various entities, including but not

limited to, transfer the Debtor’s fractional interests and the MP Funds’ fractional interests
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in the ML Notes, the ML Deeds of Trust and ML Loan Documents to the applicable Loan

LLC pursuant to the Plan, transfer the existing agency agreements, powers of attorney,
servicing agreements, and related contracts between Investors or MP Funds and the
Debtor to the ML Manager LLC. The Debtor, through any director or officer, and the
Board of Manager, through any manager authorized by the Board, are authorized to
execute any document necessary to effectuate and implement this Order, the Plan and this
paragraph. On the Effective Date, the Operating Agreement of each MP Fund shall be
amended and restated substantially in the form attached to the Disclosure Statement, and
the ML Manager LLC shall become the new Manager for each MP Fund.

H.  The proposed Exit Financing is approved and the Liquidating Trust, the ML
Manager LLC, the MP Funds, and the various Loan LLCs are authorized to enter into Exit
Financing and take all actions necessary to effectuate such Exit Financing, including but
not limited to, executing the necessary loan documents to implement Exit Financing,
entering into an interborrower agreement, and pledging their assets. Such Exit Financing
may be with Universal Equity Group and Strategic Capital Group, or its nominee or
assigns, or with a substitute, replacement lender on more favorable terms in the sole
discretion of the Plan Proponent without further order of the Court.

L The Plan Proponent, Liquidating Trustee, ML Manager LLC, Reorganized
Debtor, and Debtor are authorized, empowered and directed, without further order of the
Court, to execute and deliver any instrument, security agreement, deed of trust, or other
document and to perform any act that may be necessary, desirable or required for the
consummation of the Plan.

J. The Court will retain jurisdiction for certain purposes as provided for in the
Plan. The Court’s retention of jurisdiction shall not, and does not, affect the finality of the
Confirmation Order.

K.  Pursuant to the Plan, from and after the Effective Date, the Liquidating
Trustee, as to the Causes of Actions and Avoidance Actions relating to the Liquidating

Trust, and the ML Manager LLC and/or Loan LLCs, as to the Causes of Action and
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Avoidance Actions relating to the Loan LLCs and/or ML Manager LLC and the ML

Notes and ML Loan Documents, shall be the successor of and the representative of the
Estate pursuant to, among other things, Section 1123(b)(3)(B) of the Bankruptcy Code.
Such Causes of Actions and Avoidance Actions shall vest in the Liquidating Trust, or as
applicable the ML Manager LLC and/or the Loan LLCs, as the successor and the
representative of the Estate.

L. The Maricopa County Treasurer filed an objection citing the incorrect
interest rate for Class 2 Secured Tax Claims. Page 18 of the Plan is hereby modified to
provide for the statutory rate of 16% per annum from the Petition Date until paid.

M. Pursuant to the agreement of the Plan Proponent and the Unsecured
Creditors Committee, page 28 of the Plan is modified to include the following sentence on
linel4: “The unsecured claims listed on BR 133-135 of the Investors Committee’s Trial
Exhibits, excluding all Insider claims, are deemed Allowed in the amounts set forth in
such Exhibit or in such creditor’s timely filed proof of claim.” ‘

N.  Pursuant to the agreement of the Plan Proponent, RBLLC and the
Unsecured Creditors Committee, the following paragraph will be added to page 26 of the
Plan: “The Debtor’s estate owns interests in three of the MP Funds, MP122009, LLC,
MP062011 LLC, and MP 122030 LLC (the “Debtor’s MP Fund Interests™). The Debtor’s
MP Fund Interests shall be included in the RBLLC Loan Collateral treated as secured
under Class 7 of the Plan; provided, however, that in the event the General Unsecured
Creditors of Class 11A do not receive the $2 Million priority payment from other sources
following the later of: (1) payoff of the Exit Financing under the Plan, or (2) eighteen (18)
months following the Effective Date, then the Class 11A  General Unsecured Creditors
shall be entitled to receive 50% of any funds arising from or distributed on account of the
Debtor’s MP Fund Interests on or after Confirmation until the Class 11A creditors have
received on account of their Class 11A interests a total from all sources of $2 Million.
Class 11A shall be deemed to have a collateral secured interest in the Debtor’s MP Fund

Interests, which is deemed valid, perfected and pari passu with the RBLLC Class 7
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security interests, until Class 11A has received a total of $2 Million from all sources under

the Plan. If Class 11A creditors receive amounts from the Debtor’s MP Fund Interests
pursuant to this paragraph, then following payments to Class 11A creditors on account of
their Class 11A interests from all sources totaling $2 Million, RBLLC Class 7 shall be
subrogated for all purposes to the rights of Class 11A to receive the $2 Million priority
payment from the Liquidating Trust to the extent of the amounts paid to Class 11A from
the Debtor’s MP Fund Interests.”-

O.  Arizona Bank & Trust (“AB&T”) holds claims in Class 5 and Class 11A.
Page 20 beginning on line 14 of the Plan concerning AB&T’s Secured Claim in Class 5
will be modified to provide for (1) payment of monthly interest at the rate of 7.25% per
annum commencing within thirty (30) days of the Effective Date, and thereafter, on the
first day of each month (the “Monthly Payments™); (2) the maturity date of the loan
documents evidencing AB&T’s Secured Claim will be extended to January 1, 2013 if not
paid sooner by the sale or refinancing of the AB&T’s collateral, as described in the Deed
of Trust made for the benefit of AB&T (the “DOT”); (3) the agreed Secured Claim
amount of $6,482,596.27 for which AB&T will retain its liens pursuant to the DOT; (4)
the DOT shall stay in place and in the event of a default under the DOT, the loan
documents or any other agreement related thereto, including but not limited to, the failure
to pay the Monthly Payment by the fifth day of each month or the failure to pay the full
amount on or before January 1, 2013, AB&T will be able to immediately pursue its
remedies under the DOT and applicable State law without further order of the Bankruptcy
Court. The existing loan documents will be modified to rehect these changes. AB&T
shall have an Unsecured Claim in Class 11A for $2,010,652.78, which is the amount of its
second note. On the Effective Date AB&T will receive a release from any and all
Avoidance Actions and Causes of Action which the Estate may have against it. The
Investors Committee has also agreed that if its Plan has not been confirmed or become
effective prior to September 1, 2009, then the Investors Committee will not oppose a stay

relief motion brought by AB&T. The Liquidating Trust shall actively market the sale of
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the AB&T collateral, timely pay all real estate taxes related the AB&T collateral, pay any

and all unpaid real estate taxes, including any penalties related thereto, related to the
AB&T collateral that have accrued prior to the Effective Date, and once a year at the
request of AB&T order and pay for an appraisal of the AB&T collateral and share such
appraisal with AB&T. Failure to comply with any of these provisions shall be deemed to
be an event of default and AB&T will be able to immediately pursue its remedies under
the DOT and applicable State law without further order of the Bankruptcy Court.

P. Pursuant to the agreement of the Plan Proponent and Gold Creek, the
general contractor on the Chateaux on Central, which is owned by the Debtor, page 21 of
the Plan is modified to reflect that (1) the Liquidating Trust will have 60 days after the
Effective Date to review the validity of the mechanics liens of Gold Creek. If the
Liquidating Trust agrees or does not object then the liens will be deemed valid. If the
Liquidating Trust objects then the parties agree to binding arbitration of the validity of the
liens. (2) If the liens are valid then Gold Creek retains its lien for $3,046,126.71 and
interest will accrue on that amount from the Effective Date of the Plan at 7.5% per annum.
(3) The Trust will pay the debt on the sale or refinance of the Chateaux or the maturity
date of 2 years from the Effective Date, which ever is earlier. (4) In the event that the
debt has not been paid by the maturity date then Gold Creek may file a foreclosure action
and the Liquidating Trust will not oppose such action.

Q.  Pursuant to the agreement of the Plan Proponent and the MK G objectors and
the Dijkman objector, the Plan is modified on page 53, line 9-11 to read: “No former or
current officer, director or employee or agent, attorney, accountant, affiliate or Insider of
Debtor is released from or indemnified for any liability for any actions or omissions prior
to the Effective Date (the “Non-Released Parties™).” Also the Plan is modified on page 54,
line 17-19 to insert the following phrase after ML Loans “(excluding any interest in the
ML Loans held by the Non-Released Parties),” and after the phrase Investors “(excluding
any Investor who is a Non-Released Party).”

R. VTL Committee and the Investors Committee have reached a settlement of
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the issues concemning the challenge to the VTL Fund security interest in the MP Funds

assets. Option A on page 24 of the Plan shall be modified to reflect the terms set forth on
Exhibit A which was attached to the Investors Committee’s Confirmation Brief, The
settlement is hereby approved and shall be implemented as provided in the Plan and in
this Order.

S. Pursuant to the agreement of the Plan Proponent and certain materialman
and mechanic lien holders of Borrowers, the Plan is modified to add the following
paragraph: “Nothing in the Plan determines in what forum a lien priority dispute between
a materialman or mechanic lien claimant of a Borrower of the Debtor and the Debtor will
be litigated. Further, on or after the Effective Date of the Plan, nothing in the Plan or this
Order shall act as an injunction or channeling order limiting or restricting the ability of
any materialman or mechanic lien claimant of a Borrower of the Debtor from proceeding
in a court of competent jurisdiction to adjudicate a lien priority dispute with respect to
property owned by a Borrower of the Debtor.”

T. Pursuant to the agreement of Plan Proponent and RBLLC, the modification
to Section 3.6(g) of the Plan set forth in the Investors Committee’s Confirmation Brief
and the objection to RBLLC’s proofs of claim are withdrawn. The Plan is modified to
provide for only one Board seat for RBLLC, which shall be on the Board of Managers for
the ML Manager LLC. The Plan shall be modified to include a new Section 7.6 as
follows: f‘AIl Investors shall be deemed to have an Allowed Investor Damage Claim. As
for the Non-Revolving Opportunity Pass-Through Investors and the MP Funds and the
MP Fund Investors, upon written notification by the Liquidating Trustee to the RBLLC
representative and Investors representative to be selected by the Trust Board of the
availability of at least $500,000 in funds for distribution to beneficiaries of the Liquidating
Trust beyond those funds required for distribution on account of the Allowed Claims of
General Unsecured Creditors, RBLCC representative and the Investor representative shall
have 60 days to bring a contested matter or adversary proceeding in the Bankruptcy Court
to subordinate the Allowed Investors Damage Claims of the Non-Revolving Opportunity
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Pass-Through Investors or the MP Funds or MP Funds Investors under Section 510(b) or

the Class 11B RBLLC Unsecured Claim under Section 510(b) or (c). To the extent that a
contested matter or an adversary proceeding is brought and allowed to proceed seeking
such subordination, RBLLC and the Plan Proponent agree that the litigation shall first be
mediated before a Bankruptcy Judge in the District of Arizona and if not settled shall be
litigated before the Bankruptcy Court. The Liquidating Trust shall reserve and provide
funds for such litigation, up to -$100,000 each for the RBLLC representative and the
Investor representative to pursue or defend such litigation.”

U.  Pursuant to the agreement of the Plan Proponent and Sheldon Sternberg, the
Plan is modified as follows:

L. Delete from Section 4.11 of the Plan, page 37, lines 23 and 24, the
phrase “and will be deemed modified to conform with the terms of the operating
agreements of the ML Manager and each Loan LLC.”

2. Insert in Section 4.06, page 36, line6, at the end of the sentence after
Loan LLCs the phrase “and Pass-Through Investors who retained their fractional interests | -
in the ML Loans.”

3. Insert in Section 4.13, page 39, line 6 before the last sentence:
“Before such distributions are made, Pass-Through Investors who retain their fractional
interests in the ML Loans shall be assessed their proportionate share of costs and expenses
of serving and collecting the ML Loans in a fair, equitable and nondiscriminatory manner
and shall be reimbursed in the same manner as the other Investors. ,

V.  Pursuant to the agreement of the Grace Entities and the Plan Proponent, the
following is added as a modification to the Plan:

ADR Procedures for Grace Entity Claims

For gurposes of this section of the Order and the Alternative Dispute
Resolution Procedures (“ADR Procedures™) with the Grace Entities, the following
terms shall have the indicated defined meanings. Other cap1tahzed words and
phrases shall have the meanings set forth in the Plan.

1. “Grace Entities” means Central & Monroe, LLC; Osborn III
Partners, LLC; 44th & Camelback Property, LLC; 70th Street Property, LLC; and
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Portales Place Property, LLC.

2. “Grace Guarantors” means all guarantors of any loan made by ML
to any of the the Grace Entities.

3. “Grace Investors” means all Investors who hold a participating or
beneficial interest in one or more ML Loans to the Grace Entities as of the
Effective Date.

4. “Grace ADR” means the alternative dispute resolution procedure
described herein.

. “Grace Dispute” means all Claims and Causes of Action against ML
held by one or more of the Grace Entities, and all Claims and Causes of Action
against the Grace Entities and/or the Grace Guarantors held by ML or the ML
Investors, including but not limited to any and all Claims and Causes of Action that
have been or may be asserted by and between the aforementioned parties, all
Claims and Causes of Action arising under the loan documents entered into by and
between ML and the Grace Entities, all guarantees in connection therewith, all
counterclaims in connection therewith, any Claims or Causes of Action arising out
of or related in any way to ML’s failure to timely and fully fund its loans to the
Grace Entities, and all Claims and Causes of Action arising out of ML’s conduct
regarding those loans.

The Grace ADR shall be implemented as follows:

In lieu of litigation in the Bankruptcy Court or any other court or tribunal,
the Grace Dispute shall be resolved through the following alternative dispute
resolution procedure, defined herein as the “Grace ADR.” During the mediation
and arbitrations to be conducted hereunder, no litigation or enforcement action
(including but not limited to foreclosure actions or trustee’s sales) shall be taken
against the Grace Entities, the Grace Guarantors, or any property (real or personal)
that serves