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FENNEMORE CRAIG, P.C.
Cathy L. Reece (005932)
3003 N. Central Ave., Suite 2600
Phoenix, Arizona 85012
Telephone: (602) 916-5343
Facsimile: (602) 916-5543
Email: creece@fclaw.com

MOYES SELLERS & HENDRICKS
Keith Hendricks (012750)
1850 N. Central Ave., Suite 1100
Phoenix, Arizona 85004
Telephone: (602) 604-2120
Email: khendricks@law-msh.com

Attorneys for ML Manager LLC

IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

In re

MORTGAGES LTD.,

Debtor.

Chapter 11

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

MOTION TO MODIFY PORTALES PLACE
SALE AGREEMENT

Real Property consisting of approximately 9.7
acres located west of the northwest corner of
Goldwater Drive and Scottsdale Road in
Scottsdale, Arizona, known as the northwest
quadrant of Portales Place

Hearing Date: TBD
Hearing Time: TBD

ML Manager LLC (“ML Manager”), requests that the Court enter an order

approving and authorizing ML Manager as the manager for PPP Loan LLC and the agent

for certain Pass-Through Investors to modify the previously approved Sale Agreement

concerning the sale of the real property consisting of approximately 9.7 acres located west

of the northwest corner of Goldwater Drive and Scottsdale Road in Scottsdale, Arizona,

known as the northwest quadrant of Portales Place, as more specifically described in the

Sale Agreement (“Property”).
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ML Manager filed a Motion Sell [Docket No. 3145] requesting a sale order for the

Property and approval of the Sale Agreement which was attached to the Motion. On May

2, 2011, the Court held the hearing and approved the sale pursuant to the Sale Agreement.

The Order was signed and entered on May 9, 2011 [Docket No. 3200]. The sale has not

closed.

In conducting its due diligence, the Buyer encountered objection from the

developer under the CCRs and from the City of Scottsdale which required the Buyer to

have to change its use and density for the Property. Rather than terminate the purchase,

the Buyer and ML Manager negotiated a reduction of the Purchase Price from

$14,665,000 to $13,877,500 subject to the price being adjusted upward if the Buyer

subsequently obtains approval from the City of Scottsdale for the development of more

than 369 residential units on the Property within 3 years from the Closing Date. It is

possible with obtaining approvals for additional units during the next 3 years that the

Buyer could pay ML Manager an additional amount which in the long run could recover

for ML Manager all of the reduction in the original purchase price. On the other hand, it is

also possible that the Buyer will not obtain approval from the City of Scottsdale and so no

additional amount will be paid. This adjustment and provision is reflected in an

amendment to the Sale Agreement. The Fifth Amendment to Agreement of Sale and

Purchase (“Amendment”) is attached hereto as Exhibit A and incorporated by reference.

While it may not be necessary to seek approval for this Amendment as the original

Sale Agreement allowed the parties to enter into modifications and amendments, because

it involves a downward adjustment of the Purchase Price of approximately $787,500 on a

total price of $14,665,000, ML Manager decided to seek Court approval of the

Amendment. ML Manager is also seeking the approval of the Amendment from the PPP

Loan LLC. The vote is being solicited and will be completed by the hearing date.

ML Manager in the exercise of its business judgment believes that under the
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circumstances, the adjustment in the Purchase Price and the Amendment are appropriate

and acceptable. The Property was marketed over a 6 month period of time and ML

Manager and the Broker negotiated potential sales with multiple parties. This Buyer

provided the highest bid, even taking into account this adjustment in the Purchase Price to

$13,877,500. Further Buyer is sophisticated and has the ability to pay cash at closing and

close the transaction as amended. It is possible that with this Amendment the deal can

close in mid-December 2011. The Buyer has invested a significant amount of time and

resources in getting to this point in time and is vested in closing this deal. If ML Manager

had not accepted this Amendment and adjustment in price, it would have needed to

remarket the Property and all other potential purchasers would have the same limitations

on density and use as this Buyer. It is not certain that by remarketing the Property that

ML Manager would obtain another buyer within a reasonable period of time or for any

more money. ML Manager in the exercise of its business judgment believes entering into

this Amendment and selling at this time for the adjusted price is the best business decision

for the investors and that this decision is consistent with its duties and responsibilities to

the investors.

The other provisions in the Sale Order, such as the Escrowed Funds provision for

the Lis Pendens Objectors, remain unchanged in the Sale Order.

WHEREFORE, ML Manager LLC requests that the Court enter an order

authorizing and approving the Amendment as set forth above, and for such other and

further relief as is just and proper under the circumstances.

DATED: November 10, 2011

FENNEMORE CRAIG, P.C.

By /s/ Cathy L. Reece
Cathy L. Reece

Attorneys for ML Manager LLC

2508182
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