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FENNEMORE CRAIG LqugIRM cor PARISTRIET OF ARIZONA

Via Fax: 602-916-5
(#2:08-BK-07465-RJH)

AucusTt 27, 2010

@EO MARK WINKLEMAN

ML ManaGer, LLC
Via Fax: 623-234-9575

Dear Ms. Reece AND MR. WINKLEMAN:

RE: FORBEARANCE AGREEMENT DATED JuLy 15, 2010
ML Manacer/Loan LLC's - Un1versaL-SCP 1, L.P.

Ms. REECE YOUR BEHAVIOR HAS CAUSE THIS COMPANY TO GO BROKE -

SEE THE WRITTEN FORBEARANCE AGREEMENT DATED JuLy 15, 2010 BETWEEN
ML AND THE ExIT LENDER. YOU HAVE ALSO HAD PAYMENTS REJECTED BY
THE EXIT LENDER DUE TO YOUR DEFAULTS.

I VERY MUCH LOOK FORWARD TO THE ORDERED FINANCIAL RECORDS TO BE
PRODUCED BY ML onN SepTemBeErR 1, 2010 AND JUDGE HAINES TO VIEW AND

APPROVE. MAKE SURE THIS FORBEARANCE AGREEMENT IS INCLUDED IN THE
FINANCIAL RECORDS REQUIRED SO ALL THE INVESTORS IN MORTGAGES, LTD.
CAN SEE HOW YOU HAVE RAN THIS COMPANY SOLELY FOR THE BENEFIT OF
YOUR LIVELIHOOD - MASSIVE LEGAL FEES AND ML SALARIES.

THIS COMPANY WILL HAVE TO FILE ANOTHER CHAPTER 11/7 soon. T can'T
WAIT TO PUBLISH THE FINANCIAL RECORDS IN THE ARIZONA REPUBLIC FOR
ALL INVESTORS TO SEE HOW BOTH OF YOU HAVE CAUSED SUCH A TRAVESTY.

YOU BOTH DON'T WANT #363 SALES BECAUSE YOU NEED FUNDS FAST IN THE
COFFERS OF THIS COMPANY TO KEEP UNIVERSAL FROM CHARGING AN INTEREST
RATE ABOVE 297,

MJP/ms

cc: JupGe RanpoLpH J. HAINES

P.O. Box 15195 « Phoenix, Arizona 85060 602-478-7700 « Fax: 602-665-0299
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FORBEARANCE AGREEMENT

This Forbeatance Agreement is entered inin as of the 15th day of July, 2010 by and
between Universal-SCP l,LP”mAMWMM@hM
persons and crtities (collectively called the “Borrower™): Kovin O'Halloran, not individually but
solely 25 trostee (*Liquidating Trusiee™ of the ML Liguidating Trost established under the ML
Liquidating Trust Agsecment dated June 11, 2009 (“Liquidsting Trust Agreement™), ML
Manager, LLC, an Arizona limited liability compary (“ML Manager™), and each of the Loan
LLCs (*Loan LLC’s™) listed on Exhibit A stteched hereto and incorporated herein by refevence,
who have executed this Agreement below.

RECITALS

A, Bormower and Lender entcred into that certain Loan Agreement (“Agreement™)
dated June 11, 2009 pursuant to which Lender has agreed to loan up to $20,000,000 to Botrower
(*Losn™).

B.  Any capitalized term not defined herein shall have the same meaning as in the
Agreement,

C.  Lender has alleged that Bomower is in defult under the Agreement as a result of
imterest accruing above the Maximum Loan Balmnce for the statement periods. ending May 15,
2010 and Jone 15, 2010, which accrood interest had not been paid; however, Borrower disputes
such allegation.

D.  Lendor has further aliepad that a Repayment Incentive Fee payment was doe on
Tune 16, 2010, and becanse of the other cxisting Events of Default, the amount due was five
m(m)ofummmmmmmwmmmm
Bortower disagrees that a Repayment Incentive Fee payment was duc on June 16, 2010 and
believes that the payment was due an July 16, 2010.

E. Borrower made s wire tramefer payment of $993,442.08 w Lender on July 15,
2010 (“July 15® Payment™). Lender has rejocted the payment and has clected to cure the alleged
Events of Defanlt by advancing monies o cure such defauits under Section 8.6 of the
Agreement.

E The Lender and Bormmower wish to resolve their disagroements and resolve all
Events of Defanly whrich exist or are currently alleged to exist,

Now, therefore, the Lender and Borrower agree as follows;

1 July 15th Payment. The parties sgree that the Lender has the right to and has
rejected the Suly 15th payment and shall return the same to the Borrower.

2, Repayment Incentive Fee. The parties agree that the date the first Repayment
Incentive Fee waz due was Tunc 16, 2010, snd fabhme Repayment Incentive Fees shall be due on
each December 16™ and June 16" under the Agreement. As 3 compeomise of their di
*&Rﬂpaymtlmuﬁwl?wdnmlmlﬁ,RlﬁMhmd!ﬁl!m@%)oﬁm

/

/s
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Maximum Loan Balmce and sach payment shall be decmed to have besn made by an curative
‘ dvmeby&:lmrmmsmhﬁm&mmmwﬂmo.

3 Interest Rate and Advance. The Lender has elected to cure the accrued but unpaid
hminmuftheMDMRmhmm:imeayIS.ZOIOMJWIS.ZOmbya
mdmmswﬁms.hfmwmmmownmmwmg
the curative advances in excess of the Madmum Loen Balance, shail acerue interest from June
lﬁ,zﬁmwlnlyls,mmdthnlhﬁsﬂtkabofmmmhlylG,ZOlOmdﬁ:rthc
balmzofdeofme@tiod(Mmdbehw)ﬁwmﬁmomdinngn&hm,
mnmmmmmmae,mmmwauwmof
seventeen and one-half percent (17.5%) ("Agreed Rate™).

4. Fuure Accrued Interest. To the extent that interest accroing and due on the 15
of August, September and October 2010 is not paid by Borrower, Lender will make a curative
advance under Section 8.6 to cure such Event of Default, which will likewise bear interest at the
Ageed Rate.

5. Forbearance Period. Borrower shall bave until October 31, 2010 (*Forbearance
Period™) to pay down the Ouistanding Loan Balance @ less than $20 000,000, and, during such
FWWMMIM&&WWWMMMMWLM
under the Agrecment and @y documents executed in connection with the Agreement (“Loan
Documents~) as a result of the Bomowes’s failare to repay the curative advances under Section
8.6 made by Lender to pay the Repayment Incentive Foe or pay any accrued interest duc on or
after May 15, 2010 through the end of the Farbearance Period.

6. Exercise of Remedics. At the end of the Forbearance Pexiod, if the amount of the
Outstanding Losn Balance exceeds the Maxitum Loan Balance, then Lender shall, without
ﬁn&uuddiﬁoﬂm&uwﬂomw,hmﬁﬂdbaﬂ&:ﬁ%uﬂpﬁvikmmﬁmdin
the Agreement and the Loen Documents, inchading without Limitation, the right to inmediately
impose imkrest at the defimit rate of 29.5% oa the Outstanding Loan Balanee and, in its sole
discretion, t eaforce of cxercisc any remedies svailable 10 Lender under the Agreement or the
Lomn Docusnents.

1. Greenbexg Traurig Settlement. During the Forbearmncs Period, the Lender waives
any requirement that the Borower make 2 required payment to Lender under the first sentence of
Section 2.4 of the Agrccmeant of Net Disposition Proceeds actually received by the Liquidating
Tnm“akmmyofmequmenm’scﬁmagmngmﬁgm
(“Greenberg  Recovery™). Nmﬁmandmgthcﬁmgmng.my&mmgkmwshaﬂbc
included in the calculation of the Disposition Inventive Payments required to be paid pursuant to
Section 2.4 of the Agreement regardiess of the timing of the Greenberg Recovery,

8 Consistert with the Plan. Each of the persons or entities that constitute the
Borrower, other then and excluding the Liquidating Trustes and the Liquidating Trust, represents
and warrants that this Forbearance Agreement is intended 1o be, and shall be interpreted as,
consistent with and permitted by the Plan and does not require approval by the Bankruptcy
Court. Legal comnsel to the ML Mamager and the Loan 1.L.Cs shall deliver to the Lender a legal

A3R099-S12523-H06 2
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mmmmmmmmm,mmmmmm
WMMWWWMWM

9._ No Defense, Cluime, Offsete. Bommower acknowledges und agrees that) as of the
dmﬂﬁwﬁmtmwm{a)ﬂmmhummmmﬂmam
WMMM&WMWMMMWuBMw
teduce or climinate all or any part of s Lisbility to repey the Loan or to seek affinmative relief or
dmﬁmlmh,@)hmmhnmcﬁmofmymmlmmwm
aspect of how the Loan was made or has boen administered.

10.  Confimations and Reaffirmations. No Waiver. Bormower confirms and agress
ﬂmLWsﬂmmdmnﬂyiﬂnuﬂinalloﬂhmMp«whuﬂyuﬁMdeor
otherwise pledged to Lender pursannt to the Agreement or the Loan Docunyents shail contirme to
secure the payment and perfarmance of all of the obligations to Lender. Al terms, conditions
and provisions of the Agreement and the Loan Documents are hereby reaffirmed, ratified and
continue in full force and effect and shall remain unaffected and unchanged and this Forbearance
Agreement in 20 way acis a5 a waiver of any default of Borrower or as a release or
relinquishment of any of the licus, secusity interests, rights or remedies sccuring payment and
perfonmance of the obligations of Borrower under the Agreement or the Loan Documents except
as expressly provided berein. Such lens, secwrity interests, rights and remedies are herchy
ratified and confirmed by Borrower in all respects.

11.  Complete Agreement. Notwithstanding (1) anything to the contrary contained
berein or in any other mstrument executed by the parties, and (ii) any other action or conduxc:
undertaken by the partics on or before the date of this Forbearance Agreement, the sgreements
and provisions contained in this Forbearance Agreement shall constitute the only evidence of
Lender's agreement to fotbear with respect 10 ay default under the Agreement or the Loan
Docamtents. Accordingly, no cxpress or implied consent t sny amendment or further
forbearance shall be inferred or implied by Lender’s cxecution of this Forbearsnce Agreement.
This Forbearance Agreement constinnes the entire agreoment and undersianding among the
pasties relating to the subject matter hereof and supersedes all prior proposals, nepotiations,
agreements and understandings relating 1o sach subject matter. In entering into this Forbearance
Agreement, Borrower acknowledpes that it is relying on no statement, representation, warmanty,
covenant or agreement of any kind made by Lender or any employee or agemt of Lender, except
{or the agreements of Lender set forth herein.

12 Future Forbearance Requirements Lender's Written Apgroval. Lender's
ezecaution of this Farbearance Agreement shall not constitute a waiver (cither express or inplied)
of the requircment that any further forbearance undes, or any modification of, the Agreement or
any Lomn Document shall require the expwess writken approval of Lemder.  Bosrower
acknowiedges and agrees that no such approval (either expwess or implied) has been given as of
the dmte of this Forbesrunce Agreement

13.  Effect of Apreement. This Forbearance Agreement is not intended and shail not
be construed to amend or modify the Agreement or the Loan Documents, but only to refloct the
terms on which the parties have agreed that Lender will forbear from enforcing those rights and
remedies otherwise available to it under the Agrecment and the Loan Documents. Except as

S38099-5/12513-006 3
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expressly provided herein, nothing contained in this Forbearance Agreement is intended to or
Mbemmmdmmﬁmﬁgmy.mw&nﬁty,wmammtﬁsFm
Ammmofmyufsuﬁpmm’snrmﬁty'suhﬁwmmm.

(Signamre Pages Follow)

438009 8/12823.005 4
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M WITNESS WHERECF, the partics berolo bove execund this Agrcoment 36 of the
0 year fivst above waiven. il

Lander:
Universal-SCP 1, LP-, an Arirons
lamited parmership

By: UnivessaleSCP Management, LLC, 21

| Arizona Himited Gebifity company.

i Trs Mamseger

’ By: é:aé /% F,;M’ IE st

Is: Lo S

&7 2

Borrower: T foannger
Each of the Arizona limited Fisbility componics

Listed on Exhiblt A 2uached herao and ireomoraies
herein by reference

By HLMW ; LLC, an Arizons

Kevin O Halloras, not mdividuaily bt solety as
Trustee of the ML Liquidating Trust umder the
ML Liquidating Trust Agreement

IN WITHESS m the partics heovtn heve
and yoor fist emeeaseed this Agrermens ex of the day

Lender:
Universal-SCP |, LP_, an Arivona
Fimited pectoership

Kevirt O'Balloan, sot individually bat solely as
Trustee of the ML Liquidating Trust under the
ML Liquidating Trost Agreement

5

¢

Case 2:08-bk-07465-RJH Doc 2918 Filed 08/30/10 Entered 09/02/10 16:38:29 Desc
Main Document  Page 6 of 7
08/31/2010



: (86) Advances to Cuie Defanit. Lender may make Advances under the Loan of any
sums as may be necessary to cure any Defanlt. All smms so advanced shall be decmed advances
:ofpnnmpdmdwtheLomxmdﬂmNow,andsmﬂbwmmﬂnDcﬁxmmmeMm
theNotc

'87 | Remedies Exclusive. The remedies granted to Lender in this Agreement are
intended to be the exclusive remedies available to Lender in the event of an Event of Defanlt and
while. Lepder can accelerate the Qutstanding Loan Balance and accrue a higher Default Rate
during the period that the Event of Default remains uncured, the Lender may not sell the
Collateral €xcépt as provided herein.

88 Costs and Expenses. Bonowershaﬂpaytol.emiermondmmdaﬂreasomble
. costs, expenses and fies. (including reasonable attomeys’ fees hased upon the Phoenix, Arizona
.legdmket),whﬂhammbemsumdmmmbyundermpmwchngmmfomgﬁs
rights upon the occurrence of an Bvent of Defanlt under the Loan Documents, and all expenses of
taking any permitted taking any actionp to dispose of the Collateral, whether the same shall be
paid orincurred pursuant to provisions of this Section or otherwise, and all payments made or
liabilities incurred by Lender under this Agreement upon the occurrence of an Event of Default
of any kind whatsoever. All or any portion of such costs, fees and expenses, at Lender's election,
and without notice, shall be payable on demand with interest at the Defanlt Rate set forth in the
Nate, or taay be added to the principal balance of the Loan, and shall bear interest at the rate then
andﬂlemaﬁetamﬂledwwdbalanoe

| SECTION 9 REPRESENTATION BY COUNSEL; ARMS-LENGTH
AGREEMENT =

9‘14- lepamesthSAgreemmtmmgackmMedgeandagmeMmﬂtmspect
mﬂnsAgreemmgmhofthcothﬁLmDocmmﬂndaﬂofmcuanmhommnpm
herein: -

_ ':(a) Thepanwmrqumdbyquahﬁedwunselardhavcbemadwsedbv
andconsﬂlwdmthsuchcmmel,

. (by Thepatﬂ&smawmeofthcnsksandbeneﬁmmmmdmﬂnhelmn,
ﬁmIanomﬁnmtsandﬂn&nnsMoﬁmﬂsmhtermsmmmsmsegmsslynnﬁm
oppmsmveormmnsmonable,

. .Qc) TheI.oan(andeachpmwmnofﬂwLmnDocmmnts)lsanarm'S-length,
»Mgmmdﬁrmmmmﬁedmbythemﬁeely with full knowledge of all material
-factsandwﬂomdmwsmmmonufmymm

@ EachofthepnrhestothlsAgemmtundmmndsandzsmtmth
ﬂwmpecuvenglnsmdobhgmomofthepmﬁesundﬁﬂmlmnocumems

: SECT[ON 10. JURISDICTION; VENUE; SERVICE OF PROCESS

. RROBINSOVA19166 / 4044272 20

Case 2:08-bk-07465-RJH Doc 2918 Filed 08/30/10 Entered 09/02/10 16:38:29 Desc

Main Document  Page 7 of 7

08/31/2010



