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Email:  khendric@fclaw.com
Email:  jgreer@fclaw.com

Counsel for ML Manager LLC 

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

In re

MORTGAGES LTD.,

Debtor.

In Proceedings Under Chapter 11

Case No. 2:08-bk-07465-RJH

STIPULATION TO APPROVE 
SETTLEMENT BETWEEN ML 
MANAGER AND STERNBERG PROFIT 
SHARING PLAN

Sternberg Profit Sharing Plan, by and through its Trustee, Sheldon Sternberg 

(“Sternberg”) filed a Motion for Clarification of Order for Distribution of Proceeds 

(Docket 3073) (the “Sternberg Motion”).  The Sternberg Motion sought clarification 

with regard to the Court’s rulings and its effect on the allocation of costs and 

expenses to Sternberg.  ML Manager LLC, (“ML Manager”) and Sternberg have 

reached a settlement with respect to the allocation of costs and expenses to Sternberg 

and the relationship between Sternberg and ML Manager.  Sternberg and ML 

Manager hereby stipulate to the entry of an Order an order approving the settlement

between them.  A copy of the settlement is attached as Exhibit “A”.

The proposed settlement represents a compromise of the claims of both sides 
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reached after months of negotiations.  ML Manager believes that this settlement is in the 

aid of the implementation of the Plan of Reorganization, in the best interest of all of the 

investors ML Manager represents, including all of the Loan LLC’s and all pass-through 

investors. and is a valid exercise of its business judgment. 

The settlement arises out of the unique circumstance and relationship between 

Sternberg and ML Manager in its capacity as the agent for pass-through investors.  

Sternberg has an interest in three loans.  Sternberg has a 0.9524% interest in the Citrus 

278 LLC loan, (b) a 1.3598% interest in the Foothills Plaza IV LLC loan and (c) a 

2.4244% interest in the Northern 120 LLC loan (“Collectively the ”Sternberg Loans”).1  

As the Court will recall from prior briefing, Sternberg’s agreements with Mortgages Ltd. 

were individually negotiated and included unique provisions not included in, or applicable 

to any other investor.  Specifically, Sternberg entered into a “Master Agency” agreement 

with Mortgages Ltd., but negotiated an “amendment” to that agreement that, among other 

things, gave Sternberg the right to terminate its agency relationship with Mortgages Ltd. 

by providing notice.  

Pursuant to the Plan of Reorganization approved by this Court, Mortgages Ltd.’s 

rights under the various agency agreements, including its rights with regard to Sternberg, 

were assigned to ML Manager.  Effective February 7, 2010, Sternberg terminated its 

agency relationship with ML Manager.  Since that time, there has been a dispute between 

ML Manager and Sternberg regarding the efficacy, effect and operation of that 

termination.  ML Manager and Sternberg have now agreed to the attached settlement as a 

compromise of the accounting and part of the co-ownership issues of that dispute.

The settlement essentially provides that: (1) The parties recognize the efficacy of 

the termination of Sternberg’s agency relationship with ML Manager effective February 7, 

2010; (2) Sternberg agrees to pay its full share of all “general costs” and “loan specific 
                                             
1 The borrowers in all three of the Sternberg Loans have filed for bankruptcy.  
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costs” related to the Sternberg Loans that were incurred prior to February 7, 2010, which 

the parties have agreed is $18,952.94; (3) Sternberg shall have no obligation to pay 

“general costs” after the effective date of the termination; (4) Sternberg shall pay a 

negotiated amount of “loan specific costs” associated with the Sternberg Loans incurred 

from the termination date until the present; (5) Sternberg and ML Manager shall agree, if 

possible, on Sternberg’s share of “loan specific costs” going forward and will arbitrate any 

dispute if an agreement cannot be reached; (6) If the calculation of any of the “general 

costs” or “loan specific costs” is altered as a result of any of the pending appeals,  or the 

receipt of reimbursements from the liquidating trust, Sternberg will be entitled to an 

adjustment in the amount it paid or owes; (7) ML Manager shall not act as Sternberg’s 

agent, but Sternberg and ML Manager will cooperate as provided for in the Settlement 

Agreement with regard to the Trustee Sale procedure and Guarantee litigation for the 

Sternberg Loans.2  

WHEREFORE, ML Manager and Sternberg stipulate that the Court should enter an 

order authorizing and approving the settlement described herein and attached hereto as 

Exhibit A. 

DATED this 17th day of March, 2011.

STERNBERG PROFIT SHARING PLAN

By     /s/ Sheldon Sternberg                    
Sheldon Sternberg
Trustee for the Sternberg Profit 
Sharing Plan

FENNEMORE CRAIG, P.C.

By  /s/ Keith L. Hendricks
Cathy L. Reece
Keith L. Hendricks
Joshua T. Greer
Counsel for ML Manager LLC

CERTIFICATE OF SERVICE:

                                             
2 Exhibit A provides the exact terms and conditions of the parties’ agreements and controls their respective 
obligations.  This pleading is not intended to alter, expand, or amend the parties’ obligations set forth in Exhibit A in 
any respect.
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I hereby certify that on March 22, 
2011, I electronically transmitted 
the attached document to the 
Clerk’s Office using the CM/ECF 
system for filing and transmittal of 
a Notice of Electronic Filing to the 
CM/ECF registrants.

COPY of the foregoing emailed this 
22nd day of March, 2011 to the following: 

Robert J. Miller
Bryce A. Suzuki
Bryan Cave, LLP
One Renaissance Square
Two North Central Ave., Suite 2200
Phoenix, Arizona  85004-4406
rjmiller@bryancave.com
bryce.suzuki@bryancave.com

Michael McGrath
David J. Hindman
Mesch, Clark& Rothschild, P.C.
259 North Meyer Avenue
Tucson, AZ 85701
mmcgrath@mcrazlaw.com
dhindman@mcrazlaw.com

Gary A. Gotto
James A. Bloom
Keller Rohrback, P.L.C.
3101 N. Central Avenue, Ste. 1400
Phoenix, AZ 85012-2643
ggotto@krplc.com
jbloom@krplc.com

Dale C. Schian
Scott R. Goldberg
Schian Walker, P.L.C.
3550 N. Central Avenue, Ste. 1700
Phoenix AZ 85012-2115
ecfdocket@swazlaw.com

S. Cary Forrester
Forrester & Worth, PLLC
3636 N. Central Avenue, Ste. 700
Phoenix, AZ 85012
scf@forresterandworth.com

Robert G. Furst
4201 North 57th Way

Case 2:08-bk-07465-RJH    Doc 3117    Filed 03/22/11    Entered 03/22/11 17:27:42    Desc
 Main Document      Page 4 of 6

mailto:rjmiller@bryancave.com
mailto:bryce.suzuki@bryancave.com
mailto:mmcgrath@mcrazlaw.com
mailto:dhindman@mcrazlaw.com
mailto:ggotto@krplc.com
mailto:jbloom@krplc.com
mailto:ecfdocket@swazlaw.com
mailto:scf@forresterandworth.com


FENNEMORE CRAIG, P.C.

PH O E N I X

1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

2403879/28149.001

- 5 -

Phoenix, AZ 85018
rgfurst@aol.com

Sternberg Enterprises Profit Sharing Plan
Sheldon H. Sternberg, Trustee
5730 N. Echo Canyon Drive
Phoenix, AZ 85018
ssternberg@q.com

Richard R. Thomas
Thomas Shern Richardson, PLLC
1640 S. Stapley Drive
Suite 132
Mesa, AZ  85204-0001
rthomas@thomas-schern.com

Alan Bickart
812 Clubhouse Drive
Prescott, AZ 86303-5235
bickartlaw@aol.com

Wm. Scott Jenkins
One East Camelback Road
Suite 500
Phoenix, AZ 85012-2910
wsj@mjlegal.com

Sean P. O’Brien
One East Washington Street
Suite 1600
Phoenix, AZ  85004-2553
spobrien@gustlaw.com

Joel Mickelson, CFO
SMDI Company
joelm@smdico.com

Jimmie Klatt
jimmie000@gmail.com

Christopher McCarthy
Buchalter Nemer
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16435 N. Scottsdale Road
Suite 440
Scottsdale, AZ 85254
cmccarthy@buchalter.com

Ron Barness is the general partner
Barness Investment Limited Partnership, an Arizona Limited Partnership
ronbarness@aol.com

Michael P. Anthony (006658)
Michael Nevels (010685)
Daniel L. Hulsizer (022509)
Matthew H. Mason (025616)
CARSON MESSINGER ELLIOTT LAUGHLIN
& RAGAN, P.L.L.C.
mnevels@carsonlawfirm.com
dhulsizer@carsonlawfirm.com
mmason@carsonlawfirm.com

Counsel for the Liquidating Trust

 /s/ L. Carol Smith
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