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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
ACARTHA GROUP, LLC, by and through its )
RECEIVER, CLAIRE M. SCHENK, )
Plaintiff, g
V. g Case No. 4:12-cv-1142
MORRISS HOLDINGS, LLC, %
Defendant. i

ACARTHA GROUP, LLC’S MOTION FOR DEFAULT JUDGMENT
AGAINST DEFENDANT MORRISS HOLDINGS. LLC

COMES NOW Claire M. Schenk, Receiver for Acartha Group, LLC (“Acartha”), and for
her Motion for Default Judgment against Defendant Morriss Holdings, LLC (“Morriss
Holdings”), states as follows:

1. The Court should enter a default judgment against Morriss Holdings because
Morriss Holdings refuses to defend itself in this lawsuit, and because the evidence establishes
that Morriss Holdings defaulted on a promissory note payable to Acartha. On or about January
1, 2010, Morriss Holdings (as “Borrower”) executed a Promissory Note (the “Note”) in favor of
Acartha Group (as “Lender”). The Note required Morriss Holdings to pay upon demand the
amount set forth on Schedule A attached to the Note, plus any accrued interest to date.

2. By letter dated June 8, 2012, the Receiver, on behalf of Acartha, demanded
immediate payment from Morriss Holdings of the entire principal balance outstanding under the
Note, together with unpaid interest accrued thereon. Motriss Holdings, however, has refused to

pay the amounts due under the Note.
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3. For these reasons, and for the reasons set forth in Acartha’s Memorandum in
Support, the Court should enter a default judgment against Morriss Holdings.

WHEREFORE, Claire M. Schenk, Receiver for Acartha Group, LLC, respectfully
requests the Court enter a default judgment against Morriss Holdings, LLC in the amount of
$7,022,217.88 with interest continuing to accrue thereon, award the Receiver her costs and
expenses incurred in this lawsuit, post-judgment interest, and for any additional and further relief
the Court deems just and proper.

Respectfully submitted,

THOMPSON COBURN LLP

By /s/ Brian A. Lamping
Stephen B. Higgins, #25728MO
Brian A. Lamping, #61054MO
One US Bank Plaza
St. Louis, Missouri 63101
Phone: 314-552-6000
Fax: 314-552-7000
shiggins@thompsoncoburn.com
blamping@thompsoncoburn.com

Attorneys for Plaintiff

CERTIFICATE OF SERVICE

I certify that I electronically filed the foregoing document on August 9, 2013,
with the Clerk of the Court using the CM/ECF system.

/s/ Brian A. Lamping
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
ACARTHA GROUP, LLC, by and through its )
RECEIVER, CLAIRE M. SCHENK, )
Plaintiff, g
V. g Case No. 4:12-cv-1142
MORRISS HOLDINGS, LLC, %
Defendant. i

ACARTHA GROUP, LLC’S MEMORANDUM IN SUPPORT OF ITS MOTION FOR
DEFAULT JUDGMENT AGAINST DEFENDANT MORRISS HOLDINGS, LLC

COMES NOW Claire M. Schenk, Receiver for Acartha Group, LLC (“Acartha”), and for
her Memorandum in Support of her Motion for Default Judgment against Defendant Morriss
Holdings, LLC (“Morriss Holdings”), states as follows:

INTRODUCTION AND BACKGROUND

1. The Court should enter a default judgment against Morriss Holdings because
Morriss Holdings refuses to defend itself in this lawsuit, and because the evidence establishes
that Morriss Holdings defaulted on a promissory note payable to Acartha.

2. On or about January 1, 2010, Morriss Holdings (as “Borrower”) executed a
Promissory Note (the “Note”) in favor of Acartha Group (as “Lender”). See Ex. A, Promissory
Note [AG-0001893-95]; Ex. B, Declaration of Brian K. Peterson, at 448-10 & Ex. B; Ex. C,
Deposition of D. Brown, at 78:10-22; Ex. D, Deposition of B. Peterson, at 95:8-13; Ex. E,
Deposition of B. Douglas Morriss, 219:20-221:16. The Note required Morriss Holdings to pay
upon demand the amount set forth on Schedule A attached to the Note, plus any accrued interest

to date. See Ex. A.
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3. By letter dated June 8, 2012, the Receiver, on behalf of Acartha, demanded
immediate payment from Morriss Holdings of the entire principal balance outstanding under the
Note, together with unpaid interest accrued thereon. See Ex. F, Demand letter. Morriss
Holdings, however, has refused to pay the amounts due under the Note. See Ex. G, Affidavit of
C. Schenk, at q 8; Ex. E, Deposition of B. Douglas Morriss, 219:20-221:16.

4, On June 25, 2012, the Receiver commenced this action for breach of the Note,
seeking to recover the principal balance of the loan and interest. Doc. 1. On July 1, 2013, the
Clerk entered an order of default against Morriss Holdings after Morriss Holdings ignored a
Court-imposed deadline to obtain counsel. Doc. 17.

ARGUMENT

The Court Should Enter A Default Judgment Against Morriss Holdings
Because It Breached Its Obligations Owed To Acartha Under The Note

5. After entry of default by the Clerk, the Court has discretion to enter a default
judgment if it is satisfied based on the evidence that “the unchallenged facts constitute a
legitimate cause of action”' and that the moving party “is lawfully entitled to recover” the
damages it seeks.” “After default has been entered, the defendant is deemed to have admitted all
well pleaded factual allegations in the complaint.”

6. Here, as stated above, the Clerk entered an order of default against Morriss

Holdings on July 1, 2013. The Court should now enter a default judgment against Morriss

1 Acuity Ins. Co. v. Jones, 4:11CV2041 AGF, 2013 WL 1192764, at *1 (E.D. Mo. Mar. 22, 2013)
2 Sundance Rehab. Corp. v. Parsons, 4:08-CV-1973 CAS, 2009 WL 911962, at *1 (E.D. Mo.
Mar. 31, 2009); see also Local 682 Health & Welfare, Trust Fund v. Today's Trucking, Inc.,
4:09-CV-1199 CEJ, 2011 WL 4635135 (E.D. Mo. Oct. 4, 2011).

3 Acuity Ins. Co., 2013 WL 1192764, at *1.
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Holdings because the evidence establishes that Morriss Holdings owed a contractual obligation
to Acartha under the Note. See Ex. A, Promissory Note [AG-0001893-95]; Ex. B, Declaration
of Brian K. Peterson, at §98-10 & Ex. B; Ex. C, Deposition of D. Brown, at 78:10-22; Ex. D,
Deposition of B. Peterson, at 95:8-13; Ex. E, Deposition of B. Douglas Morriss, 219:20-221:16.
Likewise, the evidence establishes that Morriss Holdings breached” that obligation by failing to
pay the amounts due under the Note upon demand. See Ex. G, Affidavit of C. Schenk, at 8 As
a result, Acartha Group has suffered damages of $7,022,217.88. See Ex. H, Affidavit of J.
Muzzarelli, at § 6. Thus, there exists sufficient evidence for the Court to find that Acartha has a
legitimate claim against Morriss Holdings for breach of the Note, and that it “is lawfully entitled
to recover” the damages it seeks.’

WHEREFORE, Claire M. Schenk, Receiver for Acartha Group, LLC, respectfully
requests the Court enter a default judgment against Morriss Holdings, LLC in the amount of
$7,022,217.88 with interest continuing to accrue thereon pursuant to the Note, award the
Receiver her costs and expenses incurred in this lawsuit, post-judgment interest, and for any

additional and further relief the Court deems just and proper.

* The Note is governed by Delaware law. See Ex. A. “Under Delaware law, the elements of a
breach of contract claim are: (1) a contractual obligation; (2) a breach of that obligation by the
defendant; and (3) a resulting damage to the plaintift.” H-M Wexford LLC v. Encorp, Inc., 832
A.2d 129, 140 (Del. Ch. 2003).

5 Sundance Rehab. Corp., 2009 WL 911962, at *1.
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Respectfully submitted,

THOMPSON COBURN LLP

By /s/ Brian A. Lamping
Stephen B. Higgins, #25728MO
Brian A. Lamping, #61054MO
One US Bank Plaza
St. Louis, Missouri 63101
Phone: 314-552-6000
Fax: 314-552-7000
shiggins@thompsoncoburn.com
blamping@thompsoncoburn.com

Attorneys for Plaintiff

CERTIFICATE OF SERVICE

I certify that I electronically filed the foregoing document on August 9, 2013,
with the Clerk of the Court using the CM/ECF system.

/s/ Brian A. Lamping
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PROMISSORY NOTE

January 1, 2010

For value received, the undersigned Morriss Holdings LLC (“Borrower™), hereby
promises to pay upon demand to the order of Acartha Group LLC (“Lender”) the
amount set forth on Schedule A attached hereto, as such schedule is amended fiom time
to time to reflect any additional amounts borrowed from the Lender and any amounts
repaid to the Lender by the Borrower. The Borrower also promises 10 pay interest on the
unpaid principal amount set forth on Schedule A, for the period such balance is
outstanding, at the rate of inferest and on the date and in the manner provided herein.

The Borrower shall repay the principal and interest due on this Promissory Note in the
lawful currency of the United States of America by wire transfer to such account, or such
other manner, as the Lender may designate. Failure by the Borrower to repay the '
principal and interest due on this Promissory Note within ten business days of the date on
which notice is delivered to the Borrower shall constitute a default hereunder, and the
Lender may take all legal actions available to collect such indebtedness, and shall be-
entitled to collect all reasonable legal fees incurred in connection with such action to
collect. A business day is a day on which banks in New Jersey, New York and Missoui
are all open for business and able to accept and transmit funds.

. In accordance with the terms of the netting agreement between the Lender and the
) J Borrower, this note replaces the Promissory Note of the Borrower dated as of November
) 18, 2008 (the “2008 Note™) payable to Acartha Technology Pariners, L.P., and the entry
on Schedule A dated as of the date hereof includes balance due to the Borrower under the
2008 Note, including all accrued interest thereunder. By its execution of the
acknowledgment below, Acartha Technology Partners, L..P. acknowledges and agrees
that upon execution of this Promissory Note by the Borrower, the obligation of the
Borrower under the 2008 Note is discharged in full and that the 2008 Note is hereby
cancelled.

Interest: Interest shall acorue on the aggregate unpaid principal balance of this
Promissory Note recorded on Schedule A attached hereto (the “Note”) from the date set
opposite such principal balance at a rate on such date equal to the average of the London
Interbank Offered Rate for one month deposits of U.S. dollars quoted by the British
Bankers Association in the Wall Street Joumal (“One Month Libor™) plus 1.5%. The
interest rate shall be reset on the first business day of each month hereafier. Interest shall
be computed based on the actual number of days elapsed in each month divided the
actual number of days in the calendar year. If for any reason the One Month Libor rate is
unavailable from the Wall Street Journal, the rate shall be determined from data available
from another reliable public source for comparable Eurodollar deposits, Interest shall
accrue daily and, at the option of the Borrower, may either be paid monthly on the first
business day of the month or added to the principal amonnt of the Note and paid at
) maturity. Interest is payable on all interest which is not paid to the Lender, and shall
. ) compound monthly on all outstanding principle and accrued but unpaid interest,

FOIA Confidential Treatment Requested by Acartha Group, LLC AG-0001893
EXHIBIT
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Draws and Prepayment: The Borrower may draw amounts from time to time from the
Lender and shall be set forth on Schedule A attached hereto, with the date of drawing set
forth opposite such amount. The Borrower may prepay this Promissory Note at any time
in whole or in part without premium or penalty. All prepayments shall be recorded on
Schedule A and shall be applied by Lender first to the payment of any accrued but unpaid
interest and then to the outstanding principal balance of this Promissory Note.

No Personal Liability: Lender agrees that no stockholder, member, director or officer of
the Borrower shall have any personal liability for the repayment of this Promissory Note,

Notice: Any notice, request or other communication requited or permitted hercunder
shall be in writing and shall be deemed to have been duly given if personally delivered or
mailed by registered or certified mail, postage prepaid, or by recopnized overnight
courier or personal delivery at the respective addresses of the parties as set forth herein.
Either the Borrower or the Lender may provide notice of a change of address for future
notice hereunder. Notice shall conclusively be desmed to have been given when
received.

Borrower:  Morriss Holdings, LLC
7820 Maryland Avenue
Clayton, MO 63105
Atm: B. Doyglas Morriss, Trustee of the BBMRT, Managing Member

Lender: Acartha Group, LLC
7820 Maryland Avenue
Clayton, MO 63105
Atin: Chairman

This Promissory Note shall be governed by and construed in accordance

with the laws of the State of Delaware without regard to the conflicts of law provisions of
the State of Delaware or any other state.

FOIA Confidential Treatment Requested by Acartha Group, LLC

AG-0001894
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| IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the
date first above written,

MORRISS HOLDINGS LLC
as Borrower

By: Barbara Burton Morriss Revocable Trust,
Managing Member

~.

/L.A—«
B, Douglas Morriss

Trustee

ACARTHA TECHNOLOGY PARTNERS, L.P.
as holder of the 2008 Note

By: Gryphon Investments IIL, LLC
its General Partner
L nd
. B. Douglas Morriss,
Manager

FOIA Cbnﬂdentlal Treatment Requested by Acartha Group, LLC AG-0001895
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)

Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LLC

Start End

Bate Data

Netes racelvabla related party
Nots recelvable Morriss Hotding
010472009 14142009
61/01£2009 11412009
12008 43172000
1312009  26/2008
261009 - 22812008
2282008 /3172009
12000 47ID2000
4402008 ANIV2009
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AA4008  43W2009
4302000 &/4472009
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/72008 8302008
P00 742000
THI009 711472009
FH4R2000  U22/2000
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Q2009 W14/2008
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1302009 403112009
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19472000 1471672009
111822000 11/2622000
11725/2000 11302009
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12MBI2000  $2302008
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1273172008 123112008
1273142000 1412010
T 010 12010
11UR010 1/14/2010
11142010 411512010
1152010  Viwz010
HRR010 W10
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222010 213402010
232010 U122010
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2182000 21602040
2182010 Y24/2010
2242000 272502010
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32010 /42010
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ASEO10  IMIR0C
V010 Y00
Y010 ¥15/2010
AME2010 302010
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0.25%
025%
0.24%
0.4%
0.24%
a24%
024%
a.24%

0.23%

0Z3%
3%
0.23%
a.23%
0.28%
0R%
0.24%
0.24%
0Q.U%
0.24%
0.24%

024%

1.50%
1.50%
1.50%
1.50%
1.60%
1.50%
4.50%
1,50%
1.50%
1.50%
1.80%
1.50%

1.50% .

150%
1.50%

1.50%
1.50%
1.50%
1.50%

150%
1.50%
1.50%
1.60%
1.50%
1.650%

1,50%
1.50%
1.50%
1.50%
1.60%
1.50%

1.86%
1.88%
1.55%
1.95%
1.95%

1%
177%
7%

Beglnning Advancal{repay)
, Balance [{ A t
~30608.68  -39,608.69
29,808.59 783528 10744265
SO7 385 FTS2500  -184,950.65
-{84,950.85 <184,960,55
-184,050.85 4824.84 (8970179
+1BOT81.78 «189,794.70
-389,781.78 -183,791.70
489, 70¢,78 7300000 -141,781.70
-111,791.79 0.00 -141,761.78
444,794,780 2200000  -85,794.79
B9,784.78 2387500 91346073
+113,168.78 -113,16670
113,168,738 ~113,168.78
-113,168.78 1250000 -100,588.70
-100,668.79 -100,868,7¢
-100888.78 S000.00  -9588879
-B5,668.70 B8RIR00  25730.76
-33,730.7 3873079
35,730.78 42,500.00 8760.21
8,769.21 281 877212
877212 162 1600000 2277374
2771374 1531 2200000 44,790,048
44,7%0.04 214 900000 5379218
53,792.18 256 8379478
53,794.76 9333 500000  50,628.07
63,829.07 542 2150000 78333149
7033343 227 7250000 15083578
150,806.78 710 160,000.00 31089285
310,692.68 1114 311,070,08
311,070.09 7585 3200000 34314293
249,143.93 9259 28,0000 371,976.52
871,176,862 106,74 95,000.00  489,262.20
469,282.26 19141 21,600.00 45085367
400,095.67 41838 49131201
48131203 Z7eAs 8250000 574,191.18
574,194.18 2719 20077168 59520558
605,205.69 0.00 1,382,328.63 1,072,622.18
1,077,622.18 9353 1,971,71570
1,677,115.78 112289 21801802 1,759,921.76
1,799.921.78 8327 2107185 1751,57584
1,781,078.84 8431 1600000 1,767,081.16
1,797,051.13 340.41 82,000.00 1,879,301.26
167840120 859.22 1200557 189238805
1,692,888.05 47007 11,100.04 1,000,674.17
1,803,674.17 11087 1,803,854.04
1,003,854.04 .M 02,258.44 1,9968,20242
1,895,20242 84678 1,200.00 1,998231.18
4,898,251.18 97761 131.058.95 2,126,605.13
2,120,688,13 0.3 75,000.00 2,20%886.35
220508038 104.20 11,075.00 2,217,08557
2,247,06557 sz TO0TED0 2,208664.77
2,205854.27 10848 11,07500 2306847.73 -
2806847.73 108.98 28,68850 2,335545.21
2,335 840,21 2060 84,600.00 240028880
2,400,358.90 241,82 240070871
2,000,708.71 113,85 20,00000 2,420,822.67
242082267 4. 2300000 2,4438372.58
244305768 605.04 20,600.00 246519362
2,465,133.82 815.08 2,04880 246900269
2,488,002.51 147,16 150000 2,469,619.78
2,460,610.78 1.289.40 10,01245 2,481,721.70

FOIA Confidential Treatment Requested by Acartha Group, LLC

AG-0001896
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Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LLC

Start End
Data Data
Nolss recolvable refatod party

WI0ROID AfE/2050
482050 ani0
411372050 Ao
4r2812040 47302010
Af3tVa010 532080
622010 102010
§/40/20(0 &M1102010
SH12010 8202010
2002010 5212010
&r21/2010 62602010
wesneo1o S§28r2010
81282010 5302010
3072010 82010
{20 /1572010
@/tel2010 82010
iz B/1&2010
&i8/2010 €/2212010
222010 6RM2010
32019 2010
v/a/2010 TRIZ010
7/9/2010 71412010
TH42010 THE2010
7NEA10 0162010
THER010 7232010
W2ZH2010 /26,2010
282010 2202010
71252010 7/50/2010
002010 J3UHI0
Mo 8010
52010 8162010
@ie/2010 182010
a1BI2019 82072010
82062010 zri2n1o
2710 B3G2010
813072010 B/3112010
B3/201D S/2/2010
S/2010  BW2010
S/tr0i0 1372010
/{32010 152010
oH¥2010 e2y2010
G212010  §2AR010
V2zr010 WR010
&230/2010 wve2010
1032040 1va2010
1082010 JVi42010
1142040 10MERD0
V1682010 1072272010
102222010 10/23/z010
102002010 1073172010
10/31/2610 $14572010
1152010 11152010
11182010 1112472010
1172472010 1173072010
1143002010 12172010
121172010 1230
12122010 12742010
A2/t 121002010
12/10/2010  42/14r2010
12142010 1207010
121772010 1227/2010
1AT010 123072010
12302010 1231210

Days
8
8

18
1
3
7
1
8
1
5
2
2

1

-

-
—Auﬂb’&Q&NAQ‘DQGNQN—‘ONQNNONG@NA@NNN&Q-h-l-bm\l-hdmdmm-hh,dm

Roferance
Intarest
Rate ()

0.25%
0.25%
0.25%
9.26%
0,34%
0.34%

Spread

1.50%
1.50%
150%
1.50%
1.60%
1.50%"
1.50%
1.50%
1.50%
1.60%
1.50%
1.60%
1.60%
150%
£.60%
150%
1.60%
1.50%
1.60%
1.50%
1.50%
1.50%
1.50%
150%
150%
1.50%
1.80%
1.60%
1.60%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
160%
1.50%
1.50%
150%
150%
150%
150%
150%
1.50%
150%
1.50%

1.60%
150%
1.50%
150%
150%
1.50%
1.50%

1.60%
150%
1.50%
1450%
1560%
1.50%

Appllcahble

Interast  Beglnning Advancef{ropay}

Rata Balanoe intarast Amount Balanca
176% 248472070 71588 1089245 2493,250,10
176%  2,4m3,280,10 859.04 10,023.16 2605,13230
1.76%  2,505,13230 1,927.23 B1,7ID.47 2,558,770,00
176% 2/559,770,00 123,03 42,000.00 2,601,80303
1.04%  2,801,805.03 W48 2156363 262384842
1.84%  2,623,848.12 - 82441 11,000.00 2,63576223
184% 263576523 13218 147,8(082 278379823
184% 278371823 1,250.44 21,633.64 2,808,608.31
4.84% 2,505,608.31 140,76 1750000 2,824,240.08
1.84% 2,624,249.08 708,18 11,70287  2,638,720.20
184% 283672022 284,62 22000.00 2,859,004.74
1.84% 2,859,004.74 28878 47,07627 2,842,118
165% 2,842,115.23 1,578.14 2,843,89837
1.85% 2,843,604,37 718,19 10,8452 2,884,806.67
1.85%  2,864,308,87 144,68 13352411 299787665
1.85% 259707565 266 80,000,00 3.020.27962
1.85% 3,02827852 641,84 10,000,00 3,038,890.37
1.85% 3,098,800,87 1,227.98 8,022.83 8,049,14088
1.83%  3,049,140.68 1,222.39 -23,663.32 3,025,789.75
1.83% 3,028,70478 161,67 10,657.58 3,037,510.40
1.60% 3,097518,10 781,08 48,600,00 3,086,880.18
1,83% 93,088,880.18 154.69 10,080.00 3,097,034.87
189% 2,067,03447 155,20 221,365.20 5318,555.20
183% S$319555.80 1,184.10 6552800 3,386,24748
1.85%  9,385,247.46 848,21 4590520 8A491,46085
1,89% 343146095 171,88 7.000.00 3438,3920
1.80%  9,438,652.81 47232 15,22804 8,454,093.27
8% 345400927 173.09 45,000.00 3,500,206.35
1.75% 8,500,20038 1,018.78 -8,501,225.15
178%  3501,225.16 1,608.48 15,22804 3519,154.65
178% Q518,155.68 1.4 .. 40000 3518,803.00
1.76% 3,610,803.00 4141 108,804.7% 9,625,130,12
1.76% 3,628,138.12 1,281.38 80474 3837,275,18
178% S8,8%7.278.18 620.34 16,884.10 9,657,988.62
170% 885708862 177.44 25864,58 3,684,730,85
176% J084,73065 35077 275000,00 3,960,08449
1.76% 3,960,084.43 1,620.85 5D,0U0.00 4,094,605.27
1,76%  4,011,605.27 GI7.74 1022803 4,022,414.04
4,76% 402241104 388,20 15,000.00 4,037,757.24
176% 4,097,797.24 1,183,02 21,904,74  4,060,664.96
1.76%  4,080,864.56 860,688 1080474 4,072,168.60
1.78% 4,072,160.56 1,368,40 150,00000 4,223,527.50
170%  4,229,622.80 1,216.89 990471 4,234,84050
1.78% 4,234,648,58 40038 4,776.00 4,295,52098
1,76%  4,239,629.89 1,220.58 990471 4,250,085.22
176%  4,25095,2 20388 B£00.00 4,257,868,10
1.78%  A,257.660.10 1,430.00 60,729.87 4,210,810,08
1,78%  4,319,819.00 1,450.60 2512025 4,348,380.20
1.76%  4,846,390.20 4$7.09 1022804 4,357,00533
1.75% AISTABB 104627 4;360,080.60
1.76%  4,358,080.60 2,091.08 10,228,04 4,370,395.50
1,76% 4,870,309.69 1,587.28 974499 4,352731.94
1,76% 4,382031.94 1,264.52 B,744.59 4,393,03045
1.76% 4,393,03845 21078 986217 4,003,19240
1.76% 4,403,11240 42263 81,000.00 §A434,634.53
176% 443453453 88100 5,000,00 4,440,338,02
1.76%  4,440,388.02 639,18 3500824 447003342
176% 447803342 830.06 25000.00 4,501,65248
1.768%  4,501,802.48 846,04 128,295.80 4,020,838.29
1.76%  4,524,836.29 222088 39,000.00 4,670,057.25
176% 4,570,087, e72.22 22200000 4,892,72047
176%  4,862,720.47 234,78 10,112.45 4,900077.88

FOIA Confidential Treatment Requested by Acartha Group, LLC

AG-0001897



Cset: A2 2vc0aNEBEEID @G #1888 Mkt IS0 Freee: G it 77 FReagys ID#: 772407 1

)

Schedule A to Promissory Note of Morrss Holdings, LLC to Acartha Group, LLC

Start End
Date Date
Hotes recelvabla refeted parly
12512010 1235312010
1273172010 1372011
o1 1r4/201
14201 Vs
152011 182041
16201 1022041 -

110219 171422051
12014 111472044
Y4/t 52014
14772041 VAR
W24/2014 V252044
YZBra 13112014
13172014 2212011
222001 -]
2732014 2/1022011
21072011 8211
21172011 21872011
1472014 2872081
MO 222011
4222010 22812013
282011 32014
72011 201
22014 332014
. 8/3/2014 Yarzo1l
2081 ot
2014 a0t
872041 B/2011
n2a11 3n8/2011
162049 INI2014
72011 3582014
Y8201 32172044
2172011 ZVA049
22011 3r24/2041
2412011 12572011
Yaseon a0t
2o /3072011
o011 34212014
/8172011 412014
411203 N420%1
4472011 52011
41572011 672044
4182019 /2ot
41712011 41172044
4112019 . ah2zon
azo11 AN
AN2P1Y,  ANATR0M
41472014 4ME011
418201 £110/20%1
41%2011 412172011
47212014 4212044
A/zrr2011 413042011
473002011 5112011
snRm oo s
sher2o14 St272011
/1272081 BN72011
ST SHS2011
/192004 252011
&r25zon 8112011
1201 aHro
N IR0
a72081 82011
&8/2081 671472014

Days

[

mNm—&mmNUltbm-humNdhda-A-h.-ha—nb?—hA—h&-h—t‘N@-lNw—l-\w--s--ﬂtnb)N-le\awhﬂu@—n:s-n-s-‘u

Reforonce
Interest

Rata (1)

0s%
0.25%
0.26%
025%
0.26%
0.25%
0.20%
026%
0:28%
025%
0.26%
025%
0.25%
028%
o20%
0.25%
028%
0.26%
0.26%
026%
0.26%
0.25%
0.25%
0.254%
0.25%
025%
0.25%
0.25%
azs%
azsy
a2ty
0264
a2
025%
oz
025%
0.25%
a25%
0.25%
a.25%
023%
Q.25%
025
azss
azss
025%
az25%
025%
0.25%
a2s
0.26%
0.26%
0.25%

Sproad

1.50%
150%

1.60%

1,60%
1.60%
1.50%
1.50%
1.680%
1.50%
1.60%
1.50%
1.60%
1.50%
1.60%
1.60%

1.60%
1,60%
1.80%
1.60%
1,50%
1.650%
1.50%
1.60%
1.50%
1.60%
1.50%
1.508
1.50%
1.60%
1.50%

Applicable

Interest  Baginning Advancef{ropay)

Rata Balance Intorest Amount Balance
176% 4,903,077.68 000 £61,208.82 4,241,857.88
1.76% 4,241,667.89 . 8116 4,242,420,01
175%  4,242400.01 204,08 1250000 4,255,184.09
176% 4,265,184.09 204,68 15,000.00 4,270,950.78
1.76% 4,270,388.78 20842 100,11345 437070765
1.76% 4370,707.65 840,89 34,0000 4,405,548.84
1.75% 4,405548,64 211,82 1500000 4,420,760,53
178%  A420,760.68 63797 18,000.00 4,435,358,63
1.76% 443539853 ednz 2400805 4,458,004.80
1.76% 4468934.60 1.50144 200000 4,481,4385.25
1.78%  4,461436.25 830,48 10,000,00 A4473,204.63
1.76% 4A472204.69 64540 6,500,00 4,478,440.30
1,76% 447844010 490.88 51546227 4,004323.23
176% 4,084323.23 1,4dy,48 20814.08 5016,6780.78
1.76% 501667878 46264 10,00000 5,027,161.43
178% B.027,161.43 241.83 10,00080 5,037,402.45
1.76%  5,037,403.26 726,08 10,000.00 §,048,150.21
1.76%  5,048130.21 72880 1855882 B054,814,53
1.76%  5,004,054.53 1,218.18 10,000.00 507605272
1.78% 5,075,832.72 146508 1500000 £082467.78
1.95% 5,082487.78 24385 181,101.48 5,278,848.21
1.75% 627384321 26264 10,000.00 5,284,085.65
176% 5,284,09585 253,13 250000 5,2685,848,99
1.75% 6,286,840.88 253,28 7,178.80 5294,278.04
1.76%  5,204,275.04 780.88 2500000 5,320,038.00
1.75% 6320,000.50 284,85 17,768,414 6,338,050.58
1.75%  5,338,080.80 28372 1000000 6,346,316.81
176% 534831801 1,637.25 1800000 5,365,653.85
1.75% 6,306,063.88 814.10 20,70068 5,387,072.63
176% 5,387,077.59 75808 3,00000 533033560
1.75% 6,390985.80 77458 17.00000 6A08,110.25
1.75% &408,910.28 51814 2425 540885285
1.75%  6,408552.65 259.10 5,00000 541391175
1.75% 641381115 25235 800000 5420,171.10
1.75% 6,420,174.10 1,058.60 25,000,00 8,450,200.70
1.75% 5450200.70 25109 1,500,00 5451,870.70
1.75% 646187079 28117 §,000.00 545723158
1.75% 5457,231.06 26143 B,804,52 §,467,397.91
176% 546730791 85,14 60,000.00 5,528,163,64
1.76% 5528,183.84 264,82 12,600.00 5,640,05847
1.75% 554004847 26544 76,000.00 5.820,21350
135% 502021390 269.23 7,000.00 562748314
$.75% 562748314 4,078.92 6,000.00 503959148
175%  5033,681A48 269.87 1,500.00 5,635,331,30
175% 563533199 26898 18,500.00 5554,901.28
276%  5654,101.20 270,68 580000 5655972156
5% 5550972.45 1,084,565 131747 S583,374.47
LIE% 566837447 27154 18,0000 5,887,845.74
1.76% G6ATe4s7L 544,03 731747 5,895,508,10
1.95% 5,885508.10 1,637.04 3,00000 5700,145.14
1.75% 5,700,145.14 810,49 15,81573 5,718,700.00
176% 6,716,780,06 273.68 5717.053.02
1.76% S717,083.02 1,368.38 2831573 5,744,730.00
1.75%  6.744,729.00 165119 16,86500 6,765,245.28
1.75% 5,763,245.23 1,380,090 8,00000 577462618
1,76% §,771,628.19 85207 44,85509 5,817,.084.25
1.75% 6617.034.25 1,571,687 1500000 5,833,206.22
1.76% 6533,70a22 1,678,783 13,58838 5,646,071.38
1.75% 584807138 220.19 60,00000 5,£08,251.55
1.75% S5509,291.55 1,698.67 17,0838 5,928038.40
1.76% §.528,038.40 567,08 050000 5,638,108.36
1.75% 5,938,108.38 142231 24000.00 8,083,528.67

FOIA Confidential Treatment Requested by Acartha Group, LLC
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Schedule A to Promissory Note of Moriss Holdings, LL.C to Acartha Group, LLC

Start End

Date Date

totos receivable related party
a0t ahsit
e62011 8GR0
anezon 172011
GH7/201% €/21/205¢
R0t &az2089
22011 242011
242011 e282011
K30/2019

UT/2081
714/2014
7242011
/2812014
/2812014

arf/2011

adizoty
BI112014
aj2r2018
a7011
a1e/o1
Bl22/2014

U011
M2 1
22011
2812011
7282011
3011

&4r2011
84112011
1272011
81772014
aen61
w22/2014
823211
8202011
L eleyl]

72001

S0
- S/RI20N

ouRotl
a/t2/2014
/152084
/152011
w2011
8/21/2011
2272014
Ll
W2Br201%
w2er2014
W30/R011
a1

Refarence
Interast

Deys,  Ralaff)  Spread

N AN e ed e

LU B e RN WA NBEN - DN - DN DU~ N DY

(1) 1 month LIBOR rate per wsjpiimerate.us site

1.60%
1.50%
1.50%
1.30%
1.50%
4.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.60%
1.50%
1.50%
1.60%

Appfloabla
nterast

Rate

1.75%
1.76%
1.75%
1,765
1.76%

Bsglnning Adyanco/[ropay)

Ba _interest Amount Balance
$,569,628.67 285,68 1673844 5,879,65278
697965228 28645 200000 5,81,530.23
6,651,839.23 26858 200000 5,8084,12579'
6,984,125,79 1,148,686 500000 5,8%,27245
599021245 286.95 8,730.44 - 5,999,797.85
5899287.65 57479 19,300.00 6,016,172.64

5016,172.64

2,000,00
37,91532
307300
s8417.78
2.000,00
3812724
100,000.00
31,000.00
16,879.58
28,000,00
8,117.78
71,600.00
13,61.28

6,290401.1
8,281,28344
8,302430,62
830472548
8,810,189.35
6,321,760.24
8920510,95
§2341,042.01
837833948
8400,176.32
8400,781.67
64053925
640750835
0448,218.7
BA50,204.38
8508,827.18
0,511,242.80
8,549,677.07
6,651,220.72
868254427
0,608,730.69
8,728,651.08
6,734762.08
8,005,671.59
6,820282.83

FOIA Confidential Treatment Requested by Acartha Group, LLC
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DECLARATION OF BRIAN K. PETERSON

Pursuant to 28 U.S.C. § 1746, the undersigned states as follows:

1. My name is Brian K. Peterson. I am over 21 years of age, and [ have
personal knowledge of the matters set forth herein.

2. I am employed as a Senior Manager at UHY Advisors MO, Inc. (“UHY
Advisors™), a firm that provides accounting, tax and business consulting services.

3. In March 2009, Acartha Group, LLC (“Acartha Group™) hired UHY
Advisors to serve as the outside accountant, working under management’s direction, for
Acartha Group and other related entities which Acartha Group serves as managing
member and/or managing partner, including Acartha Technology Partners, LP (“*ATP”),
MIC VII, LLC (“MIC VIDI’), and Gryphon Investments III, LLC (“Gryphon III”),
collectively referred to as “the Funds.”

4. As a Senior Manager at UHY Advisors, Acartha Group was one of my
clients. As part of my duties, I participated in the preparation of or was provided with
various schedules, including the Gryphon III Series A Preferred Proceeds and
Disbursements Schedule, attached as Exhibit A; Schedule A to the Promissory Note of
Morriss Holdings, LLC to Acartha Group, LL.C as of June 30, 2011, attached as Exhibit
B; a Summary of Investments by Investor as of December 31, 2010, attached as Exhibit
C; and Investments by Source as of December 31, 2010, updated as of August 31, 2011,
attached as Exhibit D. All referenced schedules are point in time looks at the data and 1
believe them to be accurate as of the time they were prepared.

S. During 2009, I was provided with the Gryphon III Series A Preferred

Proceeds and Disbursements Schedule, attached as Exhibit A. My understanding is that
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the source data for the amounts included in this schedule are Gryphon’s books and
records, including Gryphon III’s general ledger.

6. My understanding is that this schedule summarizes proceeds received
from investors in Gryphon II’s Series A Preferred Shares totaling $3,750,000 from
March 13, 2008 through June 18, 2009 and the use of these proceeds. The schedule
shows that of the $3,750,000 investor funds raised by Gryphon III, $1,628,000 was
transferred to Acartha Group, which [ understood to have entered into a management
agreement with Gryphon III, and $1,717,000 was transferred to Burton Douglas Morriss
(“Morriss™) or entities controlled by Morriss, including Morriss Holdings, LLC (“Morriss
Holdings™), from March- 13, 2008 through July 14, 2009. In addition, the schedule
reflects that $305,000 was transferred to pay interest due on Morriss’s personal line of
credit at Wachovia Bank.

7. The Gryphon III Series A Preferred proceeds transferred to Morriss
Holdings described in paragraph 6, combined with what appears to be $266,250 of other
activity for which I do not have a detail, resulted in a receivable that management
classified at that time as a due from Morriss Holdings to Gryphon III of $1,450,750 as of
December 31, 2009,

8. In 2010, Acartha Group management reclassified the $1,450,750
receivable due from Morriss Holdings to Gryphon III to a receivable due to Acartha
Group on Acartha Group’s financial statements as of December 31, 2009. As I
understood it, this consolidated the receivable due from Morriss Holdings with another
receivable due from Morriss Holdings to Acartha Group of $595,295 as of December 31,

2009. I performed services relating to the recording of this reclassification. In addition to
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this reclassification, other amounts due to/from Morriss or other entities controlled by
Monrriss, including Morriss Holdings, to the Funds, were also netted and reclassified,
resulting in a net consolidated receivable due from Morriss Holdings to Acartha Group of
$1,977,622 as of December 31, 2009.

9. In early 2011, Acartha Group provided me with a promissory note
between Morriss Holdings and Acartha Group dated January 1, 2010 that formalized the
receivable due from Morriss Holdings into a note receivable due from Morriss Holdings
to Acartha Group. To my recollection there are no other active notes between Morriss
Holdings and Acartha Group.

10.  During 2011, I participated in the preparation of Schedule A to the
Promissory Note of Morriss Holdings, LL.C to Acartha Group, LLC as of June 30, 2011,
attached as Exhibit B. My understanding is that this schedule details transfers or advances
from Acartha Group and the Funds to Morriss or Morriss Holdings, to be paid back to
Acartha Group, that are included in the note receivable due from Morriss Holdings to
Acartha Group. Advances or transfers from Acartha Group and the Funds to Motriss or
Morriss Holdings include funds originating from Acartha Group, Gryphon III, ATP, and
MIC VIL This schedule also reflects any repayments or offsets to this note receivable and
calculates the interest accrual.

11.  The source documents used to prepare this schedule include the books and
records of Acartha Group and the Funds, including bank statements, wire transfer records

and the general ledgers for Acartha Group and the Funds.
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12, My understanding is also that this schedule includes accrued interest to
this note receivable. The balance of the note receivable due from Morriss Holdings to
Acartha Group including accrued interest was $6,198,070 as of June 30, 2011.

13. During 2011, I participated in the preparation of a schedule entitled
“Summary of Investments by Investor as of December 31, 2010,” attached as Exhibit C.
My understanding is that this schedule summarizes the total amounts invested by
investors in the Funds and other listed entities. This schedule reflects that the total
amount invested by investors, directly or via exchange, in Acartha Group, the Funds, and
the other entities listed in the schedule was $87,934,156 as of December 31, 2010, before
consideration of distributions to members. [ am aware that there were further investments
into the Funds during 2011, but I am not aware of the amounts or details of those
investments.

14, My understanding is that the source documents used to prepare this
schedule include the books and records of Acartha Group and the Funds, including the
general ledgers for Acartha Group and the Funds.

15.  During 2011, I participated in the preparation of a schedule entitled
“Investments by Source as of December 31, 2010, updated as of August 31, 2011,” which
was last updated August 31, 2011 and is attached as Exhibit D. My understanding is that
this schedule summarizes the total amounts invested into third-party portfolio companies
by the Funds and other listed entities. This schedule reflects that the total amount
invested by the Funds and the other entities listed in this schedule was $52,764,575
through December 31, 2010 as of the schedule’s August 31, 2011 preparation date. Two

investments have been liquidated as of December 31, 2010. Reducing the combined
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amount invested in them, $11.869,702 as indicated in the schedule, from the total
investment indicated in the schedule leaves an implied cost basis of investments of
$40,894,874 at December 31, 2010.

16. My understanding is that the ‘source documents used to prepare this
schedule include the books and records of the Funds and other listed entities, including
the general ledgers for the Funds and those entities.

17.  In or about 2009 or early 2010, while reviewing baﬁk statements for MIC
V11, I discovered a loan from Wachovia to MIC VII for $2,500,000, which was an
unrecorded liability on MIC VII’s balance sheet. I brought it to the attention of certain
members of management, who indicated to me that they were unaware that this liability
was an outstanding obligation of MIC VIIL

18. I declare under penalty of perjury that the foregoing is true and correct.

Executed on this 6th day of January 2012, in St. Louis, Missouri.

RS o re—

Rrian K. Peterson
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Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LLC

Reference Applicable
Start End Interest interest  Beginning Advancef(repay)
Dat¢ Date Days Rate (1} Spread Rate Balanee Interest Amount Balance
Notes receivable related party
Note receivable Morrlss Hotding
01/01/2008 11/2009 - 0.38% 1.50% 1.88% -39.608.58  -39.608.59
01/01/2008 1/1/2603 - 0.38% 1.50% 1.88%  -39.608.59 67.83526  -107,443.85
112008 13172009 30 0.38% 1.50% 1.88%  -107,443.85 \77.528.00  -164,969.85
113112009 22612009 26 0.46% 1.50% 1.95%  -184,869.85 -184,959.85
242622008 202812009 2 0.46% 1.50% 1.85%  -184,069.85 -4.821.94  -189,79178
20282009 3/31/2008 31 0.53% 1.50% 203%  -189,79179 -189.791.79
3009 411042009 10 0.45% 1.50% 1954  -18G.781,79 -189,791.7¢
411012005 41072009 - 0.45% 1.50% 1.95% 18879179 78.000.00 -111,791.78
47107200¢ 411472009 4 0.45% 1.50% 195%  ~191,791.79 000 <111,79179
41412000 473072000 16 0.45% 1.50% 1.95%  -111.781.79 2200000  -89,791.78
413012008 511172009 il 0.34% 1.50% 1.84% -23375.00 -113,166.79
51112008 5/31/2008 20 0.32% 1.50% 1.82%  -115.186.79 ~113,166.7¢
5/31/2009  6/30/2009 30 0.32% 1.50% 182% 11318679 -113,1466.79
/302009 71312009 1 0.26% 1.50% 179%  ~113,186.79 1250000 -100,666.79
7008 T/1472009 13 0.29% 1.50% 1.79%  -100,866.79 ~100,866.79
742008 7R22/3008 3 0.29% 1.50% 179%  -100,666.79 500000  -95.666.70
12272008 703102008 g 0.29% 1.50% 179%  -95.686.79 59.936.00  -35730.79
7£3112009 8/612009 6 0.27% 1.50% 177%  -36.730.79 35.730.79
B/6/2008  8/3172009 25 0.27% 1.50% 177%  -35.730.78 42,500.00 6.769.21
813172009 47972008 9 0.25% 1.50% 1.75% 6.769.21 231 8,772.12
9/52006 811412008 5 0.25% 1.50% 1.75% 6.772.12 162 16,0000 2277374
9/14/2008 872972009 15 0.25% 1.50% 1.75% 22773.94 16.31 2200000 44,790,04
GI20/2008  9I3072008 1 0.25% 1.50% 1.75% 44,790.04 2.14 9,000.00  53,792.18
9/302008 1172009 1 0.24% 1,50% 1.74% 53.792.18 2.56 5379475
102008 1011472008 13 0.24% 1.60% 1.74% 5379475 3333 300000  58.828.07
1011472009 107162009 2 0.24% 1.50% 1.74% 56.828.07 5.42 21,500.00  7B.33349
$0HB2008 1013012009 14 0.24% 1.50% 174% 76.333.49 52.27 72,500.00  150.885.78
10/30/2008  10/31/2008 1 0.24% 1.50% 174%  150.885.76 7.18 160,000.00  310.892.85
10312008 1111202009 12 0.24% 1.50% 174% 310.892.95 177.14 311.070.09
122068 111772009 5 0.24% 1.50% 174%  311.070.08 73.85 32,000.00  343,143.93
1117/2008 111872009 2 0.24% 1.50% 174% 34314353 32.59 23,000,00 37117652
1182008 1172572009 [ 0.24% 1.50% 174% 37117652 105.74 53.000.00  469.262.26
1125/2008  11/302009 5 0.24% 1.50% 1.74%  459,28226 11141 21,500.00  490.893.67
11/307200¢ 121812009 18 0.23% 1.50% 1.73%  490,893.67 413.36 491.312.03
12H872008 1213012009 12 0.23% 1.50% 1.73% 491,312.03 z79.15 82,600.00 574.151.18
120302008 12/31/2009 1 0.23% 1.50% 1.73% 57439118 27.1% 21,077.16  595,295.53
1213172008 127312009 - 0.23% 1.50% 1.73% $35,295.53 0.00 1.382,326,63 1977.62216 T8 1,349.18 Total 2009 interést
12/31/2009 1ir010 1 0.23% 1.50% 1.73% 197762216 3363 1.977.715.79
112010 11372010 12 0.23% 1.50% 1.73% 157771879 1,122,898 -218,916.92 1,769,921,76
11372010 111472010 1 0.23% 1.50% 1.73%  1,758,821.76 83.27 21,671.81 1,781.976.84
142010 111572010 1 0.23% 1.50% 173% 1761.976.84 84,31 15,000.00 1,797.061.5
1482010 173972000 4 0.23% 1.50% 173% V79706136 340.11 82,000.00 1,879.401.26
192010 172912010 10 0.23% 1.50% 173% 1,879,401.26 £89.22 12,085.57 1,692,388.05
1292010 1731/2010 2 0.23% 1.50% 173% 1.892,366.06 179.07 11,100.04 1,803.674.17
131/2010 20212010 2 0.23% 150% 173%  1.803674.47 +79.87 1,903,854.04
20212010 2731010 1 0.23% 1.50% 173%  1,903,854.04 89.94 92,258.44 1,996,202.42
2032010 2122050 9 0.23% 1.50% 1.73%  1,895,202.42 £48.76 ,200.00 1,998:251.18
211272010 2/462010 4 0.23% 1.50% 1.73% 1.998.251.18 a77.61 131,056.32  2,129.685.13
2162010 20182010 2 0.23% 1.50% 173% 212988513 201,23 78,000,00 2,205,836.35
21872010 21072010 1 0.23% 1.50% 1,73% 2,205,886.35 104.21 11,075.00 2,217,065.57
2n820140 202412010 § 0.23% 1.50% 1.73%  2217.065.57 523.71 78.075.00 2,295.664.27
2242010 212572010 1 9.23% 1.50% 173%  2,295.664.27 108.45 11,075.00 2,306,847.73
22572610 2026R010 1 0.23% 1.50% 173%  2.306,847.73 508.98 28,686:50 2,335,646.21
202812010 22812010 2 0.23% 1.50% 173% 233584621 220.69 64,500.00 2,400,366.80 2,394,810.93
2812010 w3010 3 0,24% 1.50% 174%  2,400,366.90 34182 2,400.708.71
332010 342010 1 0.24% 1.50% 1.74%  2.400,708.71 13.95 20,000.00 2.420,822.67
42010 352010 1 0.24% 1.50% 1.74% 242082267 114,91 23,000,00 2,443,837.58
3572010 3112010 6 0.24% 1.50% 174% 2443,837.58 695.04 20,500.00 2,465,133.62
312010 3183010 7 0.24% 1.50% 174%  2,465,133.62 818.09 2,048.90 2,468,00251
31E010 39RO 1 0.24% 1.50% 174%  2.468,002.61 17,15 1,500:00 2,489,619.76
31e010 343012040 11 0.24% 1.50% 1.74% 2.465,619.76 1,288,49 10,812,458 2.481,721.70
373012010 41572010 6 0.26% 1.50% 1.76% 248172170 71586 10.812.45 2,493,250.10 2,483,485.73
4152010 411372010 8 0.26% 1.50% 176% 2,493250.10 959,04 10,923.16  2,505,132.30
41372010 472912010 16 0.26% 1.50% 1.78%  2.505,132.30 4.927.23 51,710.47 2.558.770.00
472872070 473072010 1 0.25% 1.50% 176%  2,558,770.00 123.03 41,000.00 2,601,893.03 2,589,119.36
473072010 51312070 3 0.34% 1.50% 1.64%  2601,693.03 391.48 2156383 262384812 2,610,682.99
51372010 5/10/2010 7 0.34% 1.50% 184% 2,623.848.12 921,11 11,000.00 2.635.769.23
51072030 5/11/2010 1 0.34% 1.50% 1.84% 2635769.23 132,18 147.816.82 2783718.23
5112010 572012010 g 0.34% 1.50% 1.84% 2783718.23 1,256.44 2163364 280660831
52072010 572472010 1 0.34% 1.50% 1.84%  2.506,608.31 140.75 17,500.00 2,624,249.06
51212010 572672010 5 0.34% 1.50% 1.84%  2,824,249,08 708.18 11,762.97 2.835.720.22
§26/2010 5282010 2 0.34% 1,50% 1,84% 283672022 284,52 22,000.00 2,858,004.74
582010 H/30/2010: 2 0.34% 1.50% 1.84% 2.859.004.74 286.76 1747627 284211523 2,825,220.15
53072010 /102010 1 0.35% 1.50% 1.85% 2,842,115.23 1,579.14 2,843,694.37
GHMOR010. /152010 5 9.35% 1.50% 1.85%  2843,694.37 718.19 19,894.32 2,864.306.87
8152010 6462040 1 0.35% 1.50% 1.85%  2.864,306.87 144,50 132,524,11  2,997,976.66
6/1672010 B/1B2010 2 0,35% 1.50% 1.85% 2,997.975.66 302.86 30,000.00 3,028,278.52
61182010 62212010 4 0.35% 1.50% 1.85% 3028,278.52 611.84 10,000.00  3,038,890,37
622/2010 63072010 8 0.35% 1.50% 1.85% 3,038.890.37 1,227.98 9,022.33  3,049,140.68
813072010 71872610 ] 0.33% 1.50% 1.83% 3.049,130.68 1,222.39 -23,85332 3,028708.75 3,004,007.59
71812010 71412010 1 0.33% 1.50% 1.83% 302670275 161.87 10,857.68 3,037,518.10
72030 714010 5 0.33% 1,50% 1.83% 3,037.519.10 761.08 48,600.00 3,085,880.18
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Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LL.C

Start End
Date Date
Notes receivable related party

71412010 71152010
7HsRote 7182010
TIER010 TR32010
71232070 7i282010
7282010 7282010
7r232m¢0 713072010
7/30/201C 71312010
721201¢ 81612010
862010 B8/16/2010
81672010 81872610
811872010 812072010
B/20/2010 8nrReC
812712010 8302010
813072010 8312010
813172010 ar212010
U200 911072010
91072010 911312010
91372010 /1512010
9132010 82172010
arin2mie 0r23201C
2/23/2010 913072010
Qr30/2010 10/62010
1082010 10482010
10872010 1011472010
1071472010 1011512010
0182010 1072272010
\rxlpinl 101292010
1072812010 103142010
10/31/2010 117512010
117572010 1111502010
T15/2010 1112412010
11£24/2010 113072010
19/3072010 121200
121412610 1232010
120372010 12712010
12/77203C¢ 1211072010
124072010 1211472010
1211472010 12172010
1211772010 122772010
122772010 1213012010
12302000, 12312010
12312000 12312010
1273172010 VY2011
1132011 412611
14472011 182011
1152011 162011
162011 11072011
111072011 W20
Nzon 1142011
111472011 WIT2011
1172011 2472011
12412011 1282011
11282011 RIERIZIGE]
1312011 252011
202720114 282011
2/8/2011 21972011
21102011 211172011
212011 27142011
211412011 211772011
21712011 272272011
22202011 272612011
22812011 312011
37172011 272011
3272011 37372011
3132011 31472011
32011 anzon
37RO 3182011
382011 3162011
392011 3152041
311512011 oy
01 3182011
311812011 3242011
312011 32372011
23 32412014
312412011 2501
2572011 32972011
312872011 3i30R2011
373012011 33201
313172014 4172011
42011 41412011
44412011 41572011
47512011 416120114
416120114 472011

-
CWOWUBLAEAN CNUOUNNN=DONDVINONWOEN QNN D - 3 g

M B R DD a AR A RNBAND S BVt A DODOAN DN WE DW= Do oo

Reference
Imerest

Rate (1)

0.33%
0.33%
0.33%
0.33%
0.33%
0.33%
0.33%
0.28%
0.28%
0.28%
0.28%
0.28%
0.28%
0.28%
0.26%
0.26%
0.26%
026%
0.26%
0.268%
0.28%
0.26%
0.26%
0.26%
0.26%
0.26%
0.26%

0.25%
0.25%
0.25%
0.25%
0.25%
0.25%
0.25%

Spread

1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
4.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1:50%
1.50%
1.50%
1.50%

1.50%
1.50%
1.50%
1.50%
1.50%
1.9C%

Applicable
Interest
Rate

1.83%
1.83%
183%
1.33%
1.83%
1.83%
1.83%
178%
178%
178%
1.78%
1.78%
1.78%
1.78%
1.76%
1.76%
1.76%
1.76%
1.76%
1.76%
176%
1.76%
1.76%
1.76%
1.76%
1.76%
1.76%
1.78%
1.76%
1.76%
1.76%
176%
176%
1.76%
176%
176%
176%
3.76%
4.76%
1.76%
1.76%
176%
1.76%
176%
1.76%
1.76%
1.75%
1.76%
1.76%
1.76%
1.76%
1.76%
1.78%
176%
1.76%
1.78%
1.76%
1.76%
1.76%
1.76%
1.76%
175%
178%

Beginning Advance/(repay}

Balance Interest Amount Balance
3,086,860.18 154,69 10.000.00 3,097,034.87
3,097,034.87 155.20 221, 3.318,6856.36
3,318,555.36 1,184,10 55.528.00 3.386.247.46
3,385,247 .46 £48.21 45:385.29  3,431,480.85
3,431,450.85 171,66 7.000,00 3,430.832.91
3.438632.91 17232 15,228.04 3,454.033.27
3,454,033.27 73.0% 48,000.00 3,5C0.206.38
3,500,206.26 4 78 3,507,225.15
3,501.225.15 1,698.48 1522804 3.518,151.66
3.518,151.66 341,34 400.00 3,518,893.00
3,518,803.00 341,41 106.904.7% 3,626,139.12
kX 138.12 1,231.35 9.804.71 3,637.275.18
3,637,275.18 £29.34 19,884.10 3,657 688.62
3,657,868.62 177.44 26,864.53 3,684,730.65
3,684,730.65 353.77 275.000.00 3.960.084.43
3.960,084.43 1.520.85 50.000.00 4,011,605.27
4,011,608.27 §77.74 10,223.03 4,022,411.04
4,022,411.04 596.20 15,000.00 4,037,797.24
4,037,797.24 1.163.02 2190471 4,080.884.96
4,060,864.96 339.89 10;804,71 4,072,159.56
4.072,159.56 1,368,40 150,000.00 4,223,527.96
4,223,627.95 1.215.89 B,904.71 423464856
4,234,648.56 40638 4,775.00 4,239.829.93
4,239,629.83 1,220,58 9,804.71 4,250,955,22
4,250,955.22 203.96 6,500.00 4,257.659.19
4,257,659,1¢ 4,430.00 60,720.87 4,319,819.08
4,319,819.06 1.450.88 25,120.26 4,346,350.20
4,346,390.20 £17.0% 10,228.04 4,357.035.33
4,357,035.33 1,045.27 4,355.080.6¢
4,358,080.60 2,091.05 10.228.04 4,370.393.65
4,370,355.6% 1,887.28 G,744.9%  4,382,031.94
4,382,011.94 1,261,52 9,744,350 4,393039.45
4,393,038.45 21078 0.853.47 4.403,11240
4,403,112.40 422.33 31,000.00 4,434.534.93
4,434,534.93 851,09 5,000.00 4,440,385.02
4,440,3856.02 638.16 3500824 4,4785.033.42
4,476,033,42 858,05 25,000.00 4,501.832.48
4,501,892.48 643.01 128.295.80 4,628.836.2%
4,828,816.29 2,220.85 38,000.00 4.670.057.25
4,670,057.25 §72.22 222,000,000 4,892,729.47
4,892729.47 33476 10,113.45  4.903,077.68
4,803.077.68 .00 -661.209.82 4,241.867.86
4,241,867.86 612,15 4,242,480.01
4,242,480.01 204.08 12,50080 4,255.184.09
4,255,184,09 204.62 15,000.00 4.270.38878
4,270,388.78 205.42 100.113.45 4,370,207.65
4.370,707.85 840.99 3400000 4,409.548.84
4,405,548.64 211,92 15,000.00 4,420,760.55
4,420,760.56 637.97 15.000.00 4,436,398.53
4,436,398.53 640,22 21,866.05  4,458,934.80
4,458,034.60 1,501.44 1,000.00 4,461,436.25
4,461,436.25 358.45 10,000.00 4,472,294,69
4,472,294.69 645.40 5.500.00- 4,478,440.10
4,478,440,10 430.88 515,452.27 4,994,323.23
4,994,323.23 1,441.48 20914.08 5,016,678.78
5.016.676.78 462.84 10,000.00 5,027.161.43
5,027,161.43 241.83 10,000.00 5,037,403.25
5,037,403.25 726,96 10,000.00 5,048,130.21
5,048,130.21 728.50 45,955.82 5.064,814.53
5;054,814,53 1,218.18 10,00000 5,076.032.72
5.076,032.72 1,485.08 15,000,00 . 5092,497.78
5.092,497.78 243.95 18110148 5,273.843.21
5.273,843.21 262.64 10,000.00 5,284,095.85
5,284,095.85 253.13 250000 5.286,848.98
$285,848.98 263,26 7,176.80 5,204,279.04
5,204;272.04 760.86 25,000.00 5,320.039.0
5,320,030.90 254.85 17,786.14  5,338,060.89
£,338,050,89 285.72 10,000.00 §,348,316.81
5,348,316.61 1.537.25 16.000.00 5,365,853.60
5,365,853.36 51410 20,709.58 5,387,077.53
5,387,077.53 258.06 3,000.00 5,390,335.60
5,380,335 60 77466 17.000.00 5,408.110.26
5,408,110.26 §18.14 2425 540865265
5,408,552.65 258,10 500000 541391175
541329175 259.35 600000 §420.171.10
5,420171:10 1.038.60. 29,000.00  5,450,209.7Q
5,450,209.70 261.09 1.500.00 5,451,970.79
5,451,870.79 264.17. 5,000.60 5.457,231.96
5,457.231.96 261.43 9,904,52 5.467.397.91
5,467,397.9% 785.74 £60,000.00 5528,183.64
5,528,183.84 264.82 12.500.00 5,540,948.47
5,540,948.47 26544 79.000.00 §,620,213.80
5,620,213.20 269.23 7.000.00 5627,463.14

3,473,751.89

3.652,938.04

4.185,975.49

4,313,138.08

4,352,718.27

4,241 867.96 0.00

6,993.60

6,548:80

7.973.41 Tiesto QB
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Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LLC

Reference

Start End Interest

Date Date Days Rate (1)

Notes receivable refated party

47201 412011 4 0.25%
41172011 4n20m 1 0.25%
41202011 4N3R01 1 0.25%
4132011 441472011 1 0.25%
411412011 4812011 4 0.25%
471872011 4192011 1 0.25%
41191011 AR1/2011 2 0.25%
422011 4RTRON 6 0,25%
4272011 43072011 3 0.25%
4302011 132011 1 0.25%
5/12011 51612014 5 0.25%
SIBr201% §/1212011 8 0.25%
511272013 5772011 5 0.25%
511712011 5192011 2 0,25%
511972001 572502011 6 0.25%
525011 SF1R0N & 0:25%
513172011 812011 1 0.25%
8/1/2011 6712011 & 0.25%
8712011 8192011 2 0.25%
6072011 6/1472011 5 0.25%
8142011 6152011 1 0.25%
615311 6162011 1 0.25%
61162011 61TRON 1 0.25%
6172011 61212011 4 0.25%
8242011 672202011 1 0.25%
6222011 62412011 2 0.25%
8242011 612872011 4 025%
£282011 613072041 2 0.25%
61302011 71112011 k| 0.25%

(1) 1 month LIBOR rate per wsjprimerate.us site

Spread

1.50%
1.50%
1.50%
1.30%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.50%

Applicable
Interest
Rate

1.75%
1.75%
1.75%
1.75%
175%
1.75%
1.75%
1.76%
1.75%
1.75%
1.75%
1.75%
1.75%
175%
175%
1.75%
175%
175%
3.75%
1.75%
175%
1.75%
1.75%
175%
1L75%
1.75%
1.75%
175%
1.75%

Beginning Advancel(repay)

Balance Interest Amount Balance
5.627,483.14 1,078.32 560000 5.633,561.45
5,633,551.46 239.87 4.500.00 5863533133
5,635,331.33 259.96 18,50000 5,654,101.29
5,654,101.29 270.86 5,600.00 5559.972.15
5,859,972.15 1.084.55 7.317.47 5868.374.37
5,668,374,17 27154 12,000.00 5,637,845.71
5,687,645.71 544.93 731747 5,695.508.10
5,695,508.10 1,837.04 3,00000 5700.145.14
5,700,145,14 818,18 1581543 5716,780.08
5.716,780.06 273.86 5.717.053.92
5,717,053.92 1,369.36 5,744,739.00
5744,733.00 1.651.19 5.765,245.28
5.765.245.28 1.380.9¢ 5,000.00 5771.626.18
5,771,625.19 552,97 44,855.09 5,817.034.25
5,817.034.25 167197 15,000.00 5,833,706.22
5,833,7C8.22 187676 13.586.38 5.848.971.36
5,348,971.38 280.19 60,000.00 5,908,251.55
5,908,251.55 1698.47 17.088.38 5,928.036.40
5.928.038.40 567.96 9.500.00 5.938,708.36
5,938,106.36 1,6422.31 2400000 59653.528.67
5.983,528.67 285.68 15,738.44 §,979,552.79
5.978,552.79 286.45 2,000.00 5,981.839.23
5.981,839.23 286.56 2.000.00 598412579
5,964,125.7¢ 1,146.66 5,000.00 598027245
5,000.272.45 286.98 8,738.44 5909.297,85
5,998,297.85 57479 18,302,080 6,016.172.64
6,016,172.64 1,152.80 171.000.00 6,168,325.44
£,188,325.44 £92,90 8,855,080 6,187.773.42
5,197,773.43 295.90 6,198.070.33

8,105.34

8,583.34

8,588.43 Ties to QB
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Case: 4:12-cv-01142-CEJ Doc. #: 19-3 Filed: 08/09/13 Page: 1 of 4 PagelD #: 92

In the Matter of: )

801 Brickell Avenue,
Suite 1800,
Miami, Florida 33131

DATE : Thursday, January 5, 2012

pursuant to notice, at 10:27 a.m.

Diversified Reporting Services,

(202) 467-9200

Page 1

\ THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION

) File No: FL-03707-A

ACARTHA GROUP, LLC )

WITNESS: Dixon Brown

PAGES: 1 through 141

PLACE: Securities and Exchange Commission

The above-entitled matter came on for hearing,

Inc.
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Page 2 Page 4 o
1 APPEARANCES: 1 PROCEEDINGS é
2 2 MS. SINDLER: We are on the record at 10:27 %
3 3 a.m. on January 5, 2012.
4 On behalf of the Securities and Exchange Commission: 4 We are here at the Miami Regional Offices of
5 TRISHA D. SINDLER, ESQ. 5 the Securities and Exchange Commission to take
6 BRIAN T. JAMES, ESQ. 6 the testimony of Mr. Dixon Brown.
7 ADAM SCHWARTZ, ESQ. 7 Mr. Brown, can you please raise your right
8 MICHELLE LAMA, CPA 8 hand.
9 Division of Enforcement 9  Whereupon:
10 Securities and Exchange Commission 10 DIXON BROWN
11 801 Brickell Avenue, 11  was called as a witness and, having been first duly
12 Suite 1800, 12 sworn, was examined and testified as follows: -
13 Miami, Florida 33131 13 EXAMINATION %
14 14 BY MS. SINDLER:
15 15 Q. Please state and spell your full name for .
16  On behalf of the Witness: 16  the record. %
17 ROBERT W. RAY, ESQ. 17 A. Dixon, D-i-x-0-n, Rombauer, R-0-m-b-a-u-e-r, :
18 BRYAN T. MOHLER, ESQ. 18  Brown, B-r-o-w-n. ;
19 Pryor Cashman, LLP 19 Q. Have you ever been known by any other name? {
20 7 Times Square, 20 A. No.
21 New York, New York 10036-6569 21 Q. My name is Trisha Sindler. 1 am a Senior
22 22 Counsel with the Division of Enforcement of the
23 23 United States Securities and Exchange Commission. ;
24 24 With me is Brian James, also a Senior Counsel with g
25 25  the Division of Enforcement. And Adam Schwartz, a &
Page 3 Page 5 %
1 CONTENTS 1  Senior Counsel. And we will be joined by Michelle
2 2 Lama, an accountant with the Division of
3 WITNESS EXAMINATION 3 Enforcement.
4  Dixon Brown 4 4 We are officers of the Commission for the
5 5  purpose of this proceeding.
6 6 This is an investigation by the Commission
7  EXHIBITS DESCRIPTION IDENTIFIED 7 in the matter of Acartha Group, LLC, File No.
8 56 Subpoena, 11/2/11 7 8  FL-3707, to determine whether there have been é
9 57 Netting Agreement © 100 9  violations of certain provisions of the federal §
10 58 Multipage Document 103 10  securities laws. ;
11 359 Note 111 11 However, the facts developed in this e
12 60 Promissory Note 116 12 investigation might constitute violations of other :
13 6l Excel Printout 126 13  federal or state, civil or criminal laws. i
14 14 I'm going to briefly explain the procedure ‘
15 15  we are going to be following.
16 16 I'm going to ask a series of questions. All
17 17  of us may ask questions at any time.
18 ‘ 18 If you would like to take a break at any
19 19  time, please let us know and we will be happy to
20 20  accommodate you. All we ask is if there is a
21 21 question pending, that you answer that before we 2
22 22 take a break. ' *E
23 23 The court reporter transcribes these
24 24 proceedings and will create a transcript of your
25 25  testimony at the end. Please make sure that you .

2 (Pages 2 to 5)
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Page 6 Page 8}
1 answer verbally because the court reporter eannot 1 BY MS. SINDLER: &
2 pick up any nodding or any other gestures. 2 Q. Mr. Brown, I'm going to hand to you what has
3 Do you understand? 3 been marked as Exhibit No. 56. It is a multipage
4 A. Yes. 4 document with a subpoena dated November 2, 2011 and
5 Q. Also, if we have a conversation about the 5  with an attached letter and other attachments to it
6  case when we are off the record, we will either 6  that was sent to you.
7 summarize that conversation if we discussed anything 7 Have you seen this document before?
8  substantive or we will ask you to confirm we didn't 8 A, Yes.
9  have any substantive conversations. 9 Q. Is this a copy of the subpoena that you are
10 Are you under any type of medication that 10  appearing pursuant to here today?
11 would affect your memory or ability to testify fully 11 A. Yes.
12 and completely today? 12 Q. The subpoena calls for the production of
13 A. No. 13 certain documents. There is three categories.
14 Q. Prior to the opening of the record we 14 Looking at number one, have you produced all *,
15  presented a Formal Order of Investigation in this 15  documents called for by the subpoena under number ;
16  matter and Supplemental Formal Order. It will be 16  one? g
17  available to you for examination during the course 17 A. Yes. 5
18  of this proceeding. 18 Q. And number two, have you produced all
19 Have you had an opportunity to review the 19  documents called for in the subpoena under category
20  Formal and the Supplemental? 20 number two?
21 A. Yes. 21 A. Yes.
22 Q. Prior to the opening of the record you were 22 Q. And the same question for number three?
23 provided with a copy of the Commission’s 23 A. Yes.
24 Supplemental Information Form 1662. A copy of that | 24 Q. Please describe for us the search that was -
25 notice has been previously marked as Exhibit No. 1. 25 conducted for the requested documents and state who %
Page 7 Page 9 %
1 Have you had an opportunity to read Exhibit 1 conducted that search?
2  No.1? 2 A. Isearched for documents relative to number ‘
3 A. Yes. 3 one. Isearched all of my Acartha Group e-mail and
4 Q. Do you have any questions concerning this 4 communications, which would be substantiated by
5  exhibit? 5  e-mail to investors by searching by investor name
6 A. No. 6 across our investor database and I searched by
7 Q. Are you represented by counsel today? 7 document type as requested in number one and
8 A. Yes. 8  produced documents that I thought were responsive to
9 MS. SINDLER: Would counsel please identify 9  both one and two after those searches.
10 themselves for the record by stating your name, 10 Q. Did anyone assist you in the search?
11 the name of your firm and telephone number? 11 A. No.
12 MR. MOHLER: Bryan Mohler, Pryor Cashman, 12 Q. Did you use any personal computers in your
13 LLP. The phone number is (212) 421-4100. 13  search?
14 MS. SINDLER: Mr. Mohler, are you 14 A. No.
15 representing Mr. Brown as his counsel today? 15 Using all Acartha Group cdmputers.
16 MR. MOHLER: Iam. 16 Q. Have you withheld any documents called for :
17 MR. RAY: Robert W. Ray, Pryor Cashman, LLP. | 17  in the subpoena based on any claim of privilege?
18 (212) 326-0832. 18 A. Tbelieve we have withheld documents.
19 MS. SINDLER: Are you representing Mr. Brown 19 MR. MOHLER: 1 think we can answer that.
20 as his counsel today? 20 I believe that things have been withheld.
21 MR.RAY: [ am. 21 There is a privilege log that will be
22 MS. SINDLER: Just note for the record 22 generated to you.
23 Michelle Lama just joined us. 23 MS. SINDLER: Okay.
24 (The document referred to was marked for 24 Q. Have any documents not been produced for any
25 identification as Exhibit No. 56.) 25  reason other than privilege?

AR G A A R T R IR I

3 (Pages 6 to 9)
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Page 78 Page 80
1 production. 1 With interest, 2.51.
2 MR. SCHWARTZ: Does counsel know if they have 2 MR. SCHWARTZ: That would be a good issue to
3 been produced yet? 3 broach next.
4 A. Tknow they have been produced. Excuse me. 4 Anyone?
5  Isentthem to Bob. 5 BY MR. JAMES:
6 MR. RAY: I would have to confirm it. 6 Q. Justso I'm clear.
7 I don't know. 7 Going back to the actual transfers I guess
8 MR. SCHWARTZ: If you could, we would 8  from inception up until 2008, the transfers from
9 appreciate that. 9  Acartha Group related entities to Morriss Holdings
10 Q. In 2010 was there also a motivation for the - 10  or Mr. Morriss were not captured as loans?
11  audit due to the investment by the Kaufmann Group, 11 A. They were captured under an agreement
12 aswell? 12 operating as a loan. A netting agreement Mr.
13 A. There was motivation for an MIC VII audit, 13 Aliprandi put into effect in the spring of 2006.
14 which wasn't required by the operating agreement, 14 Q. Is that actually an agreement between
15  butas an agreement with the Kaufmann Group we 15 entities, individuals?
16  agreed to provide an MIC VII audit. 16 What actually is a netting agreement?
17 Q. And the outstanding -- in that consolidation 17 A. A netting agreement cites transfers to and
18  essentially did that result in all I guess 18  from -- receivables and payables to and from Morriss
19  transactions or notes between Morriss Holdings and 19  Holdings and Acartha entities, including but not
20 Mr. Morriss personally were reflected just as one 20  limited to, and there is a list of Acartha entities
21 note between the Acartha Group and Morriss Holdings? | 21 at the time on that netting agreement.
22 A. Yes. 22 Q. Butis it a contract between parties or is
23 And the close schedule which I keep on 23 it just an accounting vehicle that tracks all of
24 referring to, a component of that is the actual 24 these transfers and receivables?
25  accounting of the principal and interest 25 A. Ithink that's a legal question.
Page 79 Page 81
1 transactions within the note structure. 1 BY MS. LAMA:
2 Q. So with respect to the other entities are 2 Q. Was there an actual executed document?
3 they now reflected as I guess receivables between 3 A. Yes.
4 the Acartha Group and say ATP or MIC VII or Gryphon 4 Q. With the terms of this netting agreement?
5 1m? 5 A. Yes.
6 A. Would you repeat the first part of your 6 It is a very simple agreement. It says that
7 question? 7 any transfers at the right of Acartha Group to
8 Q. Sure. 8  Morriss Holdings, any of its entities at Acartha
9 How the transfers that were previously 9  Group's discretion can be offset when and if they
10  issued between entities such as ATP, MIC VII, 10  wish to offset them.
11 Gryphon IlI to Morriss Holdings and Mr. Morriss 11 For example, if Morriss made a payment or a
12 personally, those amounts that were due, are they 12 contribution to help operate the company at some
13 now reflected as receivables from the Acartha Group 13 date, the balance of the netting would go down
14 to these entities? 14 because he had offset what was the net receivable on
15 A. Ibelieve so, yes. 15 the Acartha books by virtue of this transaction
16 Q. And the total now, to the best of your 16 agreement.
17 knowledge, what is the amount due on these notes? 17 So did it have presence of a legal
18 A. $6.83 million and that's the Acartha Group 18  document?
19 master note from Morriss Holdings, due from Morriss 19 Again, we will leave it up to the scholars.
20 Holdings. 20  But it certainly functioned that way.
21 As you know there is a separate independent 21 MR. JAMES: Same question to the scholars.
22 note from B. Douglas Morriss to MIC VILI. 22 Do you know if it was produced in terms of Mr.
23 Q. That's valued at two and a half million 23 Brown's subpoena?
24 dollars? 24 MR. RAY: Idon't know. Isaw it for the
25 A. Two and a half million dollars. 25 first time yesterday. We will produce it. It is

21 (Pages 78 to 81
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Page 4 |

1 APPEARANCES: 1 PROCEEDINGS
2 2 MS. FUCHS: We are on the record at 9:37
3 On behalf of the Securities and Exchange Commission:} 3 on November 4, 2011.
4 TRISHA FUCHS, ESQ. 4 We're here in Miami, Florida, at the
5 BRIAN JAMES, ESQ. 5 offices of the U.S. Securities and Exchange
6 MICHELLE LAMA, STAFF ACCOUNTANT 6 Commission to take the examination of Mr.
7 Division of Enforcement 7 Brian Peterson.
8 Securities and Exchange Commission 8 Mr. Peterson, please raise your right
9 801 Brickell Avenue 9 hand.
10 Suite 1800 10 Do you swear to tell the truth, the whole
11 Miami, Florida 33131 11 truth, and nothing but the truth?
12 12 MR. PETERSON: I do.
13 On behalf of the Witness: 13 Whereupon,
14 JONATHAN KING, ESQ. 14 _ BRIAN PETERSON,
15 JOSEPH ROSELIUS, ESQ. 15 having been first duly sworn or affirmed, was
16 Suite 1900 16 examined and testified as follows:
17 Chicago, Illinois 60601-1293 17 EXAMINATION
18 18 BY MS. FUCHS: »
19 19 Q. Please state and spell your full name for
20 20 the record.
21 21 A. Brian Keith Peterson, B-R-I-A-N K-E-I-T-H |
22 22 P-E-T-E-R-8-O-N.
23 23 Q. Have you ever been known by any other
24 24 names?
25 25 A. No.
Page 3 Page 5|
1 CONTENTS 1 Q. My name is Trisha Fuchs, I'm a senior
2 2 counsel with the division of enforcement of the :
3 WITNESS: EXAMINATION 3 United States Securities and Exchange Commission,
4 Brian Peterson 4 4 With me is Brian James, a staff attorney with the
5 5 division of enforcement, and Michelle Lama, an
6 EXHIBITS: DESCRIPTION IDENTIFIED | 6 accountant with the division of enforcement. We
7 1 SEC Supplemental 7 7 are officers of the Commission for purposes of
8 Information Form 1662 8 this proceeding.
9 2 Subpoena 8 ° This is an investigation by the
10 3 Subpoena 9 10 Commission in the matter of Acartha Group, LLC, '.:
11 4 Questionnaire 13 11 file number FL-3707, to determine whether there
12 5 Engagement letter 82 12 have been violations of certain provisions of the
13 6 Notes 132 13 federal securities laws. However, the facts
14 6B E-mail 133 14 developed in this investigation might constitute
15 7 Notes 134 15 violations of other federal or state, civil or
16 8 Balance sheet 223 16 criminal laws.
17 9 E-mail 230 17 1 will briefly explain the procedure that
18 10 Income statement 237 18 we are going to follow today. We will be asking
19 11 Interest note 246 19 you a series of questions both me, Brian, and
20 12 Balance sheet 254 20 Michelle. If you want to take a short break feel
21 13 Transactions 258 21 free to tell us, all we ask is that if there is a
22 14 E-mail 260 22 question pending that you finish that and then we
23 15 E-mail 270 23 can take a break.
24 16 E-mail 277 24 The court reporter transcribes these
25 25

proceedings and will create a transcript of your

2 (Pages 2 to 5)
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Page 6 Page 81§
1 testimony at the end. So please make sure that 1 Q. Are you represented by counsel today? ‘
2 you answer verbally rather than nodding or other 2 A, Tam.
3 gestures. And please make sure that you wait 3 MS. FUCHS: Would counsel please identify
4 until each of us has asked the full question 4 themselves for the record by stating your
5 before you respond. Sometimes people anticipatea | 5 name, the name of your firm, business
6  question and they'll answer it midway so if you 6 address, and telephone number?
7 can please just wait until the question has been 7 MR. KING: Jon King, J-O-N, from the law ”
8  asked completely. 8 firm DLA Piper in Chicago. 203 North
9 Also, if we take a break and we have a 9 LaSalle Street, Suite 1900, Chicago
10 conversation off the record when we come backin {10 Illinois, 1 think it's 60601, 312-368-7034,
11" we have to either summarize that conversation or |11 and along with my colleague Joe Roselius we
12 we have to confirm with you that there were no 12 represent Brian.
13 substantive conversations. 13 MS. FUCHS: So Mr. King, you're
14 Are you under any medication that would 14 representing Mr. Peterson individually with
15 affect your memory today? 15 counsel today?
16 A. No. 16 MR. KING: Yes.
17 VQ. Are you under any type of medication that 17 MS. FUCHS: And Mr, Roselius, same
18 would affect your ability to testify completely 18 question. :
19 and accurately today? 19 MR. ROSELIUS: It's the same.
20 A. No, 20 (SEC Exhibit No. 2 was marked
21 Q. Prior to the opening of the record, you 21 for identification.)
22 were provided with a copy of a formal order of 22 BY MS. FUCHS:
23 investigation in this matter, it will be available 23 Q. The court reporter has marked as Exhibit
24 for your examination during the course of this 24 Number 2 the subpoena and attached letter and
25 proceeding. 25 other attachments that were sent to you on
Page 7 Page 9
1 Mr. Peterson, have you had an opportunity 1 September 28, 2011. Have you seen this document
2 to review the formal order? 2 before?
3 A. Thave not as of yet. 3 A. Thave.
4 MR. KING: I don't mind if wedosoona 4 Q. Is this a copy of the subpoena that you
5 break. 5 are appearing pursuant to here today?
6 MS. FUCHS: That's fine. 6 A. Appears to be, yes.
7 (SEC Exhibit No. |1 was marked 7 (SEC Exhibit No. 3 was marked
8 for identification.) 8 for identification.)
9  BY MS. FUCHS: 9 BY MS. FUCHS:
10 Q. Prior to the opening of the record you 10 Q. We're also handing you now what has been
11 were provided with a copy of the Commission's 11 marked as Exhibit Number 3, it's a copy of a
12 Supplemental Information Form 1662, a copy of that 12 subpoena sent to UHY Advisors on September 28th |
13 notice has been marked as Exhibit Number 1. 13 which calls for the production of documents. It
14 Have you had an opportunity to read 14 also has attached correspondents and other
15 Exhibit Number 1? 15 attachments. Have you seerr this document before?
16 A. Thavenot. Dol need to do so before a 16 A. Tam aware that it was sent as well, |
17 break? 17 don't recall if | received this one and compared
18 MR. KING: This was attached to the 18 it to my own but | was told by the lead partner in
19 subpoena. ' 19 my office and I believe by Joe that they were
20 THE WITNESS: Then, yeah, [ read it in my 20 substantially the same.
21 first review of the subpoena. 21 Q. Both subpoenas, Number 2 and 3, Exhibit
22 BY MS. FUCHS: 22 Numbers 2 and 3 call for the production of certain
23 Q. Okay. Do you have any questions 23 documents. Let me start with number two.
24 concerning this exhibit? 24 Have you produced all documents called
25 A. No. ' 25 for by the subpoena to you individually?

3 (Pages 6 to 9)
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1 expressed to you since approximately the date of 1 Q. Did you have any questions when he ;
2 the engagement letter? ' 2 informed you of that?
3 A. Yes, 3 A. IfI had any questions it would have been
4 Q. Through when? 4 simply to the accuracy of my understanding so I
5 A. T'msorry? 5  could record them correctly.
6 MR. KING: When is the last time -- 6 Q. So you could record what?
7 THE WITNESS: 1 don't know when the last 7 A. Record any transactions. My role here is
8 time we had that conversation. 8 recording historic transactions or looking at
9 BY MS. FUCHS: 9 entries that they record at Dixon Brown before its
10 Q. Would you say also that the initial 10 cash activity in Quick Books in helping to make
11 investments were lower than expected, is that what | 11 sure that from an accounting standpoint it's
12 you said? 12 correctly recorded.
13 A. My understanding is the Acartha Tech 13 Q. Did you take notes when you were told
14 Partners entity was an entity that started right 14 about how -- about the loans receivable or
15 as the stock bubble burst of 2008 and initial 15 advances to -- how advances to Doug were
16 major investors were unable to continue and it 16 categorized?
17 closed significantly smaller than expected. 17 A. Not that I recall.
18 Q. And Mr. Morriss told you that? 18 Q. Generally when you.met with Doug Morriss
19 A. Yes. 19 or Dixon Brown did you take notes?
20 Q. Anyone else? 20 A. [ suppose at times | would have made
21 A, Tt was generally known among the 21 notes, but to the extent that I had them on an
22 management team, 22 ongoing basis they would have been included in my
23 Q. When you're talking about the cash flow 23 production.
24 issues you said part of it would be loans to Doug 24 Q. When Mr. Morriss and/or Mr. Brown talked T-
25 Morriss, what are you referring to? 25 with you about these issues was it you alone or
Page 95 Page 97|
1 A. Loans receivable from Morriss Holdings on 1 was it with anyone else present?
2 the Acartha books. 2 A. It could have been either alone or with,
3 Q. There were loans receivable did you say 3 you know, others like Wynne Morriss or whatever
4 from Morriss Holdings? 4 present.
5 A. That's the entity, yes. 5 Q. Do you recall Wynne Morriss being
6 Q. On Acartha books? 6 present?
7 A. Yes. 7 A. On specific conversations, no, not
8 Q. Are there also loans receivable from Mr., 8 necessarily.
9 Morriss individually? ] Q. How about Mr. Stark?
10 A. Any advances to Doug or Morriss Holdings 10 A. No, Mr. Stark wouldn't have been present
11 were categorized as advances to Morriss Holdings. 11 for this.
12 And there is a note in place with Morriss Holdings 12 Q. Did you discuss with Mr. Stark what you
13 that bears interest, accrues interest. 13 had been told by Mr. Morriss and/or Mr. Brown?
14 Q. Why were advances to Doug categorized as | 14 A. It's possible but | don't recall.
15 advances to Morriss Holdings? 15 Q. When you say it's possible, is it more
16 A. Because Morriss Holdings is his family 16 likely than not?
17 office. T wasn't involved in the decision to make 17 A. It's possible.
18 that happen but that's my understanding. 18 Q. Is that the kind -- are those the kind of
19 Q. Who was involved in the decision? 19 issues that you think you would have discussed
20 A. Tdon't know, I was just informed that's 20 with Mr. Stark?
21 how it would be, 21 A. It's possible that in talking with Mr.
22 Q. By whom? 22 Stark about what was occurring at the entity this
23 A. Don't recall if it was -- | don't recall 23 would have come up, but it wouldn't have been in
24 who informed me, it was either Doug or Dixon, it 24 that context.
25 might have been both, I don't recall, 25 Q. Is this the kind of information

25 (Pages 94 to 97)
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Page 2 ‘ Page 4|

1 APPEARANCES: 1 PROCEEDINGS

2 2 MS. FUCHS: We are on the record at ten

3 On behalf of the Securities and Exchange Commission: | 3  minutes past ten on November 30, 2011. We

4 4 are here in Miami, Florida, at the offices

5 TRISHA FUCHS, ESQ., 5  of'the Securities and Exchange Commission to

6 BRIAN JAMES, ESQ., and 6  take the testimony of Mr. B. Douglas

7 MICHELLE LAMA, STAFF ACCOUNTANT 7 Morriss.

8 Division of Enforcement 8 Mr. Morriss, can you please raise your

9 Securities and Exchange Commission 9  right hand? ;
10 801 Brickell Avenue 10 Do you swear to tell the truth, the whole E
11 Suite 1800 11 truth, and nothing but the truth? i
12 Miami, Florida 33131 12 MR. MORRISS: 1do.

=
w
[y
w

Whereupon,
B. DOUGLAS MORRISS
having been first duly sworn or affirmed,
was examined and testified as follows:

-
=N
=
[isN

15  On behalf of the Witness:

,_.
o

=
o O

17 PRYOR CASHMAN, LLP 17 EXAMINATION
18 ROBERT W. RAY, ESQ., and 18 BY MS. FUCHS: ?
19 BRIAN T. MOHLER, ESQ., and 19 Q Please state and spell your full name for

20 MARK JACOBS, ESQ. 20  therecord.

21 7 Times Square 21 A -Bruton Douglas Morriss, B-R-U-T-O-N

22 New York, New York 10036-6569 22 D-0-U-G-L-A-S M-O-R-R-I-S-S.

[\]
w
N
w

Q Have you ever been known by any other
name?
A I gobyDoug.

NN
SN
NN
SN

Page 3 Page 5

CONTENTS Q My name is Trisha Sindler, I'm senior
counsel with the Division of Enforcement of the
WITNESS EXAMINATION
B. Douglas Morriss 4

96

United States Securities and Exchange Commission.
With me is Brian James, also senior counsel, and
Michelle Lama, an accountant also with the
Division of Enforcement. We are officers of the
Commission for the purposes of this proceeding.

QO N oy O W N
W oy U W N

EXHIBITS This is an investigation by the

e}
o

Commission in the matter of Acartha Group, LLC,

10 EXHIBITS: DESCRIPTION IDENTIFIED |10 file number FL-3707, to determine whether there
11 11 have been violations of certain provisions of the
12 27 Subpoena 10 12 federal securities laws. However, the facts

13 28 Subpoena 10 13 developed in this investigation might constitute
14 29 Documents 79 14 violations other federal or state, civil or

15 30 Agreement 128 15  criminal laws. )

16 31 Agreement 171 16 I'll briefly explain the procedure we'll

17 32 Agreement 172 17  be following today. We're going to be asking you
18 33 Agreement 205 18  aseries of questions, any of us may join in and
19 34 Consent 231 19  ask questions. If at any time you would like to
20 35 Document 240 20  take a break that's fine, all we ask is that you

21 21 finish answering the question that's already been
22 22 asked. '

23 23 The court reporter transcribes these

24 24 proceedings and will create a transcript of your
25 25

testimony at the end so please make sure to answer

A O R R e S

2 (Pages 2 to 5)
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Page 6 Page 8
1 your questions verbally, sometimes witnesses tend 1 LLP, I am counsel to Mr. Morriss, the
2 to nod or shake their head so you'll have to 2 address is 7 Times Square, New York, New
3 answer verbally so the court reporter can pick 3 York, 10036. And my direct dial telephone
4 that up. 4 (212) 326-0832.
5 MR. RAY: Which in part no uh-huh's, she 5 MR. MOHLER: Brian T. Mohler, also Pryor
6  can't take that down, okay. 6  Cashman, same address, also counsel to Mr.
7 BY MS. FUCHS: 7 Morriss, my direct dial is (212) 326-0466.
8 Q Also, if we have a conversation about the 8 MR. JACOBS: Mark Jacobs, of counsel to
9  case off the record we will summarize that 9  Pryor Cashman, same address, same
10 conversation when we go back on, and if we havea |10  information, direct dial (212) 326-0470.
11 conversation off the record that's not substantive 11 MS. FUCHS: You're representing Mr.
12 we'll confirm that with you as well. 12 Morriss here individually as his counsel
13 A Okay. 13  today?
14 Q Are you under any type of medications 14 MR. RAY: Well, to make a precise record
15  that would affect your memory today? 15  Mr. Morriss is represented by the firm,
16 A No. 16  Pryor Cashman, each of us in that capacity
17 Q Are you on any type of medication that 17  on behalf of Pryor Cashman represent Mr.
18  would affect your ability to testify fully and 18  Morriss.
19  accurately today? 19 MS. FUCHS: My question to you is, are
20 A No. 20 you representing Mr. Morriss as his counsel
21 Q Prior to the opening of the record you 21  today?
22 were provided with a copy of the formal order of 22 MR. RAY: Yes.
23 investigation in this matter. It will be 23 MS. FUCHS: Mr. Mohler, are you
24 available for your examination during the course 24 representing Mr. Morriss as his counsel
25  of these proceedings. In addition, a copy was 25  today?
Page 7 Page 9
1 previously provided to your counsel pursuant to 1 MR. MOHLER: With everything Mr. Ray just
2 his request. 2 said, yes.
3 Mr. Morriss, have you had an opportunity 3 MS. FUCHS: Yes, you are representing him
4 to review the formal order? 4 today as his counsel?
5 A Yes, ma'am. 5 MR. MOHLER: Yes.
6 Q Okay. Prior to the opening of the record 6 MS. FUCHS: Mr. Jacobs, are you
7 you were provided with a copy of the Commission's 7 representing Mr. Morris as counsel today?
8  Supplemental Information Form 1662. A copy of 8 MR. JACOBS: It's the same description
9 that notice was previously marked as Exhibit 9  Mr. Ray gave, and yes.
10 Number 1. 10 MS. FUCHS: Yes, you are representing him
11 Have you had an epportunity to read 11  here as his counsel today?
12 Exhibit Number 1? 12 MR. JACOBS: Yes.
13 A Yes, ma'am. 13 MR. RAY: We are respectively a partner,
14 Q Do you have any questions concerning that |14  myself, an associate, and of counsel to
15  exhibit? 15  Pryor Cashman. You're asking a technical
16 A No. 16  question, the technical question is Mr.
17 Q Are you represented by counsel today? 17  Morriss is represented by the law firm. His
18 A Yes, ma'am. 18  counsel is Pryor Cashman. You asked me
19 MS. FUCHS: If you could go in order 19 directly whether I am representing him the
20 would each of you identify yourself for the 20  answer is yes. There is no such thing of
21 record by stating your name, the name of 21  having an individual capacity, . work for a
22 your firm, business address, and if it's the 22 law firm, the law firm has the potential
23 same just tell us one, and the telephone 23  agreement with the witness.
24 number. 24 MS. FUCHS: We discussed this issue by
25 MR. RAY: Robert W. Ray, Pryor Cashman 25  phone and we wanted to confirm there was

@)

B e S U

P T R R

R

T e e



Case: 4:12-cv-01142-CEJ Doc. #: 19-5 Filed: 08/09/13 Page: 4 of 4 PagelD #: 103

Page 218

Page 220 |

56

Q Is the amount approximately 6.8 million?

terot et B B A A

(Pages 218 to 221)

O e B R B e R Tl

1 loans, I believe, from ATP and all the SPV's into 1 A Yeah, that's what I said earlier, 6.7 to

2 Acartha Group. 2 6.8

3 Q Can you clarify what you mean by that, 3 Q So do any of the sub funds presently have

4 what do you mean by into Acartha Group? 4 any loans due from you?

5 A The loans are made to Acartha Group. 5 A Any of the SPV's?

6 Q Okay. And currently what entities do you 6 Q SPV's or sub funds?

7 have loans from? 7 A Sure, ATP is a sub fund and I think there

8 A Acartha Group has in turn lent money to 8  istwo or three of the SPV's in there as well.

9  me and I have loans to Acartha Group. To me and 9 Q Okay. And is that part of the 4.6 to 3
10  to Morriss Holdings. 10 4.8?
11 Q So presently are all of the loans that 11 A Of principles, yes, ma'am.
12 you have consolidated and held by Acartha Group? | 12 Q You described earlier.
13 A Yes, and there is a schedule to that 13 BY MS. FUCHS: |
14 effect created by UHY with all the appropriate 14 Q How was it determined whether a loan
15  interest rates tied off to the date of the loan. 15  would be made to you or Morriss Holdings?
16  And there is a note in place. 16 A Ihave no idea. I got to be honest with
17 Q Okay. And what's the approximate amount {17  you, I was -- and if you're going to get Peterson
18  of the principle of that -- of your loan due to 18  inhere you'll hear, I was shocked when I found
19 Acartha Group? 19  outnot only that | had become a net lender not a
20 A Off the top of my head I don't know. 20  net borrower let alone the magnitude of it, and
21 It'snot all of that money but it's a substantial 21  the minute we learned that, you know, the view
22 piece of it. 22 was, you know, we have to do what we did, which
23 Q By all of that money you're referring to 23 was pay it back right away, you know, make sure
24 what? 24 it's all, you know, kind of put it in the most .
25 A Of'the loans that went to Acartha Group. 25  possible conservative way and disclose. -

Page 219 Page 221 |

1  Again, we were pretty conservative at the way we 1 BY MS. LAMA:

2 looked at a lot of stuff. If it was, you know, an 2 Q We may have touched upon this, but

3 expense that could have fallen at Acartha or 3 sitting here today what entities do you have notes

4 Morriss Holdings we always threw it into the 4 with at this time?

5  Morriss Holdings bucket. Brian was -- you know, 5 A T'm actually not entirely sure what the

6 there is at least $3 million of that but I think 6  whole list is but the bulk of it my notes are with

7 we could argue about it if we actually came down 7 Acartha Group.

8  toit, but at the end of the day I felt that if it 8 Q Okay. Sois it one note that you have

9  had to go one way or the other it should always 9  with Acartha Group or are there other notes is the
10  fall to the more conservative side and disposed of 10  question?

11 properly in the recap. 11 A Ithink it's one big master note.

12 BY MS. FUCHS: 12 THE WITNESS: Mark, is that correct?

13 Q Who made that determination as to whether | 13 MR. JACOBS: Yes.

14 it would be in the Morriss Holdings bank account? | 14 THE WITNESS: But it has all the details

15 A Tlet UHY doit. And they would come 15  scheduled out by date, what amount went at

16 back and occasionally say hey, you know, what do 16  what time.

17  you think about this one, and basically if it was 17 BY MS. LAMA:

18  afence sitter it went against me. 18 Q Who compiled all that detail?

19 BY MS. LAMA: 19 A UHY.

20 Q So currently you have a note, is the note 20 Q When did they compile the detail?

21 with Acartha Group with you individually or is it 21 A 1 think I saw it for the first time in --

22 with Morriss Holdings? 22 it was 2010 just before we started the series B.

23 A It's both. Most of it is with Morriss 23 MR. JACOBS: I think that was the most ;

24 Holdings. 24 recent that they've been doing that --
25 o

THE WITNESS: No, no, th

ey have, but she
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THOMPSON COBURN LLP One US Bank Plaza
St. Louis, Missouri 63101
314-552-6000
FAX 314-552-7000
www.thompsoncoburn.com

June §, 2012 Brian A. Lamping
314-552-6055
FAX 314-552-7055
blamping@
thompsoncoburn.com

VIA FACSIMILE & FEDERAL EXPRESS

Morriss Holdings, LLC

C/0 David S. Corwin, Esq.

Sher Corwin Winters LLC

190 Carondelet Plaza, Suite 1100
St. Louis, MO 63105

(314) 721-5200

(314) 721-5201

Re:  Notice of Default and Demand for Immediate Payment
Dear Mr. Corwin:

You are recetving this letter as counsel for Morriss Holdings, LLC. On behalf of the Claire M.
Schenk, the Court appointed Receiver over Acartha Group LLC, this letter will serve as a formal
demand upon your client, Morriss Holdings, LLC, as borrower, for immediate payment of the
entire principal balance outstanding under the promissory note dated January 1, 2010 (the
“Note”) (attached hereto), together with unpaid interest accrued thereon, any and all other sums
due thereunder, including the costs of collecting the note and attorneys’ fees and costs.

As of September 30, 2011, the principal balance under the Note was $6,808,671.58. Unless
payment of all amounts due and payable under the Note are received by the Receiver in full
within ten (10) days of the date of this letter, together with interest to date, we will initiate legal
proceedings to enforce such payment, together with accrued interest and legal expenses.

Please contact me if you would like to discuss this matter

Exhibit
2

Chicago St. Louis Southern Illinois Washington, D.C.
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June 8, 2012
Page 2

Very truly yours,

Thompson Coburn LLP

By
Brian A. Lamping

Enclosure
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PROMISSORY NOTE ;

January 1, 2010

For value received, the undersigned Morriss Holdings LLC (“Borzower™), hereby
promises to pay upon demand to the order of Acartha Group LLC (“Lender”) the
amount set forth on Schedule A attached hereto, as such schedule is amended from time
to time to reflect any additional amounts borrowed from the Lender and any amounts,
repaid to the Lender by the Borrower. The Borrower also promises to pay interest on the
unpaid principal amount set forth on Schedule A, for the period such balance is
outstanding, at the rate of inferest and on the date and in the manner pravided herein,
The Borrower shall repay the principal and interest due on this Promissory Note in the
lawful currency of the United States of America by wire transfer to such account, or such
other manner, as the Lender may designate. Failure by the Borrower to repay the '
principal and interest due on this Promissory Note within ten business days of the date on
which notice is delivered to the Borrower shall constitute a default hereunder, and the
Lender may take all legal actions available to collect such indebtedness, and shall be-
entitled to collect all reasonable legal fees incurred in connection with such action to
collect. A business day is a day on which banks in New Jersey, New York and Missour:
are all open for business and able to accept and transmit fonds.

. In accordance with the terms of the netting agreement between the Lender and the

: J Borrower, this note replaces the Promissory Note of the Borrower dated as of November
) 18, 2008 (the “2008 Note™) payable to Acartha Technology Partners, L.P., and the entry
on Schedule A dated as of the date hereof includes balance due to the Borrower under the
2008 Note, including all accrued interest thereunder. By its execution of the
acknowledgment below, Acartha Technology Partners, L.P. acknowledges and agrees
that upon execytion of this Promissory Note by the Borrower, the obligation of the
Borrower under the 2008 Note is discharged in full and that the 2008 Note is hereby
cancelled,

Interest: Interest shall acorue on the aggregate unpaid principal balance of this
Promissory Note recorded on Schedule A attached hereto (the “Note”) from the date set
opposite such principal balance at a rate on such date equal to the average of the London
Interbank Offered Rate for one month deposits of U.S, dollars quoted by the British
Bankers Association in the Wall Street Joumal (“One Month Libor™) plus 1.5%. The
interest rate shall be reset on the first business day of each month hereafter, Interest shall
be computed based on the actual number of days elapsed in each month divided the
actual number of days in the calendar year. If for any reason the One Month Libor rate is
unavailable from the Wall Street Journal, the rate shall be determined from data available
from another reliable public source for comparable Eurodollar deposits. Interest shall
accrue daily and, at the option of the Borrower, may either be paid monthly on the first
business day of the month or added to the principal amonnt of the Note and paid at

) maturity. Interest is payable on all interest which is not paid to the Lender, and shall

. ) compound monthly on all outstanding principle and accrued but unpaid interest,
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Draws and Prepayment: The Borrower may draw amounts from time to time from the
Lender and shall be set forth on Schedule A attached herxeto, with the date of drawing set
forth opposite such amount. The Borrower may prepay this Promissory Note at any time
in whole or in part without premivm or penalty. All prepayments shall be recorded on
Schedule A and shall be applied by Lender first to the payment of any accrued but unpaid
interest and then fo the outstanding principal balance of this Promissory Note.

No Peyrsonal Liability: Lender agrees that no stockholder, member, director or officer of
the Borrower shall have any personal liability for the repayment of this Promissory Note,

Notice: Any notice, request or other communication required or permitted hereunder
shal! be in writing and shall be deemed to have been duly given if personally delivered or
mailed by registered or certified mail, postage prepaid, or by recognized overnight
courier or personal delivery at the respective addresses of the parties as set forth herein.
Either the Borrower or the Lender may provide notice of a change of address for future
notice hereunder. Notice shall conclusively be deemed to have been given when
received.

Borrower:  Mortiss Holdings, LLC
7820 Matyland Avenue
Clayton, MO 63105
Atm: B. Douglas Morriss, Trustee of the BBMRT, Managing Member

Lender: Acartha Group, LLC
7820 Maryland Avenue
Clayton, MO 63105
Attn: Chairman

This Promissory Note shall be governed by and construed in accordance
with the laws of the State of Delaware without regard to the conflicts of law provisions of
the State of Delaware or any other state.

FOIA Confidential Treatment Requested by Acartha Group, LLC AG-0001894
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IN WITNESS WHEREOF, the undersigned has executed this Promissory Note as of the
date first above written.

MORRISS HOLDINGS LLC
as Borrower

By: Barbara Burton Morriss Revocable Trust,
Managing Member

~

A,t——-h
B. Douglas Morriss

Trustee

ACARTHA TECHNOLOGY PARTNERS, L.P.
as holder of the 2008 Note

By: Gryphon Investments ITT, LLC
its General Partner
. ) By: & ——
: B, Douglas Morriss,
Manager

FOIA Cbnfidentlal Treatment Requested by Acartha Group, LLC AG-0001895
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Schedule A to Promissory Note of Morriss HoldIngs, LLC to Acartha Group, LLC

H —) Referance Applicable
Start End Interost Intarast  Baglnning Advancef{repay)
Date Dote Devs Rateffl  Sbrend Bate , Balance [nterest Amount
Notes recelvabla relatsd party
Nola recelvables Morriss Holding

01/01/2009 112009 - 0.55% 1.50% 1.88% -30508ED  -30,008.69
0110172008 142000 . 038% 1.50% 188%  -99,808.59 B7A528 0744385
2008 1IN 30 0.38% 1.50% LO5% 07443588 J52600 184 06985
W09 22572009 28 0.48% 1.50% 195%  ~154950.05 164,950,805
/2872000 - 2282009 2 aden 1.50% 195%  -184.960.85 482194 18570170
22MP000 V32009 3t [T 1.50% 20%% -ESTELYS 80,7470
3a1/2000 412000 10 0.455% 1.50% 195% -8S.79l.7B ~185,791.70
4102008 4TTO2003 - 045% 1,50%. 1085  ~1ES781.79 T3000.00 -$44,7D1.70
4{w2000  4H42009 4 045% 1.50% 195% 1178179 Q.00 -131.701.70
AeR00R  ABW2009 18 0AS% 150% 185% 31079170 200000 8379479
4202000 SH1/2009 11 6% 1.50% 184%  -BO,THLTD - 2337500 A13,1R079
412000 63172009 20 0.82% 1.50% 1.92% -113,168.79 11316672
m2008 802009 30 2% 1.50% . 152% 113,168,780 413,16878
301000 W08 i 0.25% 1.50% 7% ~113,46879 -12,500.00 -100,88870
712009 711412009 13 ° 0.29% 1.50% 1L79%  -100808.79 -100,565.76
THAR2000 2242009 8 0.2% 1.507% % 10088876 500000 9588879
T VRen000 UM 9 aze% 1,50% 176%  -05.600.70 6993800  2B730.70
32000 2008 [ Q27% 1.50% 1,7M%  -35730.7B 3%,730.79
BEZ009  B/31/2008 25 o27% 1.50% T SETNT 42,500.00 6760.21
w30 9r8/2008 8 2% 1.50%, 1.75% 5,769.2¢ 291 877212
w2009 Wi4RN08 5 026% 1508 TR 87721 162 1800000 2277274
BHAIZI09  R/ZBRODS 15 075N 1.50% 5% 20 1531 2,00000 4479004
WN009 Rfrat2u0e 4 025% $.50% 1.75% 44,790,04 214 9,000.00 53,792.18
32008  10/172008 % 4% 1.50% 174%  S70218 258 5379475
101172008 0/1472009 13 024% 1.50% 1.74% 53,754.76 3333 8,000.00 58825.07
t0/14/2008 1071672008 2 a24% 1.50% 4,74% Ga 82007 542 2150000 78,3348
.- 1OVI6/2008  §V30/2008 14 Q4% 1.60% 1.74% 7933348 6227 7250000 15088578
J 1073002009 103112009 1 0% 1% ivax 1508578 248 19000000 31089296
\ 1032000 AW2/2008 12 QK Le% L% 310888 31,0709
HH22009 141772008 6 0.24% 1.60% 1.74% 31407009 7385 32,000.00  343,14493
1IN72009 117102008 2 8% 1.50% 174% 349,143 259 28,000.00 974,176.52
1112000 112602000 ] [+ 1.60% 1.74%  071,176.52 106,74 23,000.00 469,262.26
1125/2008 13072009 5 0.24% 150% 174%  4A6B202.28 11141 21,50000 49085367
11202000 12102000 18 0.23% $.50% 1.73%  400,005.67 41838 40,312.03
12402000 $23020089 12 az% 150% t73%  481312W A5 82,600.00  674,191.18
173072009 3273172008 1 023% 150% $78%  574,49L.18 2719 2107718 59520558
127312008 123102008 - 0% 1.50% 1.73% 69520589 000 1,392,320.63  £,077,622.18
1278172000 1422010 1 0.23% 150% 173% 107782218 83 1O 71670
T tm1e o1 12 0.23% 1.50% 1.73% 10777157 192250 21801602 1,788,921.75
X010 11472010 1 029% 1.50% 1.78%  1,75990.7¢8 &ar 21,071.8% 178197684
N2010 1672010 1 023% 1.50% 1.78%  1,781.078.84 84 1500000 1,787,081.16
1152010 V2010 4 0.23% 1.50% 1.73% 1,797,081.18 34011 82,000.00 1,872,301.28
11872010 Wm0 10 a.3% 1.50% 1.73% 1,879401.29 88822 1200657 4,802,388.05
1202018 VB0 2 ank 1.50% 1,73%  1,892,388.08 17007 11,30804 1,003,674,07
13372010 22210 2 n2a3% 1.50% 1.73%  1,5030874.17 woar 1,803 4%4.04
2212010 2UAN10 1 a2% . 150% $79%  1,008,854.00 04 0225044 199820242
2802000 ziaame .9 an% 1.50% 1.73%  1,85620242 ao7e 1,200.0D0 1,998,251.18
122010 Jianio 4 0.23% 1.50% 1.73% 1,008251.18 - 97781 13405093 2,120,605.13
2re2010 252810 2 3% 1.50% 1.75% 2,120,688.13 WL T8,000.00 2,20%,38835
102010 202010 4 [ 7.1 1.50% 1.73% 220588038 104.21 14,07200 2,217,085:87
2182010 22422010 3 0B% 1.50% 173% 221706557 T TOPTEDD 2,205,664,27
2010 2125010 1 % 1L50% 173% 220585427 10843 11,07500 220884773 - ’
YX2N0  Y2612010 1 0.28% 1.50% 1,73% 2306347.73 408.98 2850350 233554521
Yo SN0 2 0.1% 1.50% 1.73% 233584821 atd BAKDORO0 2,400,268.80
FreTe 31 32010 3 Q4% 1,50% 1.74% 240038090 a2 2400,70571
2010 9/472010 1 0.2U4% 1.60% 1.74% 290070871 11305 2000000 282082267
V4010 /52010 1 A% 1,60% 174% 242082267 14481 23,0000 2,443837.58
A82010 112000 [ 024K 1.50% 174% 244393768 686.04 2050000 248518362
3112010 182010 7 0.24% 1.50% 1.74% 2465,133.82 815,08 2,04880 246500261
ez V18010 1 oz4% 1.50% 1L74%  2,468,002.51 1716 150000 2469,618.75
D Y2010 ¥302010 i 024% 1.50% L4%  2,969,510.70 1,289.49 1081245 2,484,721.70
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Schedule A to Promlssory Nofe of Morriss Holdings, LLC to Acartha Group, LLC

Stut End
Dats Date
Noles reosivable relelod pary

302010 47612040
4820 AN32010
4132030 42002010
428200 4RAN2010
AMn2010 532010
2010 SMO2010
5HOZ060  &/1472010
2010 6202010
F22010  &21/2010
212010 8262010
&2w2010 282010
8282010  ERO2010
SR02M0  HV2010
w200 €600
aeoin w110
FIR2010 /182010
@in2010 a/212010
2272010 802010
832010 210
7/0/2010 TR010
70/2010 71412010
MA010 010
N0 ME2010
2010 W10
U242010 N2R10
282010 TR0/200
22524110 V10
20210 MU0
42010 872010
492050 8HE010
wi2010 2010
a18/2010 H202010
B20/2010  W2W2010
272010 BANN10
8802010  B3N010
a320i0 V22010
Y00 A0
/2010 BHN40
a0 wS2010
182010 12010
W21/2010 W00
w2010 83072010
W30/2010 10672010
1wvezio {vaznio
V010 JVI42010
1042040 1OHERO90
{VIS010 {0222010
1002¥/2060  sol2arnta
102972010  10739/2010
10/31/2010 $1/52010
$1/52010 147182010
1A010 (42472010
11242010 113072010
11302010 1212010
1212010 12702010
12732010 127010
A2010 121102010
1AIV/2040 121472010
12442018 12N7/2010
12072010 1%27/2010
1227010 I23012010
123072010 123172010

-

ANNO A DAL N

-

Reference Agplleable
Intarast tntersst  Beginning Advancei{repay)

Davs Rate¢ik  Bpread Rats Balance Intersxt Amount Balance
0.25% 1.50% 176% 248372170 71656 1089245 2493,250.10
0.25% 1.50% 1.76% 243,260,910 858,04 10,023.18 2,605,13230
0.25% 150% 176% 2,505,13230 1927.23 B1,710.,47 2,558,770,00
0.26% 1,56% 175%  2558,770.00 12303 42,000.00 2,601,693.03
0% 1.60% 184%  2601,88003 F TR RUS6363 EZMRIZ
034% 1.50%" 184% 2623.848.12 -2t 11,000.00 263676023
034% 1.50% 1.84% 2635768.23 13218 147,810,062 27834823
0.34% 1.50% 184% 27637183 1,25044 21,893.84 2,808,608.3(
0.34% 1.50% 1.84% 2,808,60834 140,75 17.500.00 2,824,200.05
0.34% 1.60% 1.84% 2,624,24908 708.18 11,70287  2,608,72022
034% 1.50% 184% 2896720.22 284.62 2200000 2869,004.74
6.34% 1.60% 1.64%  2,859,004.74 20878 SNI78Y 28451180
0.35% 1.60% 155% 28211523 1,578,14 2,849,89437
035% 150% 1.85% 284308437 71819 16,894.82  2,884,806.87
095% 1.50% 1.85% 2,884,308.87 144,68 13952491 2907,57555
0.35% 150% 1.85% 289787588 286 £0,000.00 302827862
0.35% 1.50% 1.85% 30287852 811.84 10,000.00 31X5,80047
035% 1.50% 1.85% 3536,800.97 1,222.08 B,022:83 8,049,150.88
0.55% 1.60% 1.63%  3040,10.68 1220 -23,553.32 ROIETVATE
0.33% 1.50% 1.83% 9,02870078 181,67 10,637,568 3,037,612.40
035% 150% 1.63% 3,097810.10 781,08 48,000,00 3,038,880.18
0.3s% 1.50% 1.23% 3,060880.18 134.88 10,000.00 3,087,034.57
035% 1.50% 1,83% 2,007,034487 13520 221385.28 51655530
n3% 150% 1.83% 331855500 1,164.10 6552800 3,936,247.48
-033% 1.50% LE9K 3952746 848,21 4536529 9,491,460.85
nosy 150% 1.89% 343146045 7198 7.00000 3438,59201
0.35% 1.80% 1.50%  3438,892.81 17232 16,22804 8454,098.27
09%% 1.60% 183K 345403927 173.09 48,000.00 3,500,20696
0.25% 1.60% 1.78% 360020038 1,01878 .8,601,25.15
n2s% 1.50% L78% 250122516 160048 1622804 9,630,161.06
0.28% 150% 176% 3,515,161.68 M4 .. 40000 3518,85300
a28% 150% {va%  3510,953.00 L SRT] 106,804.7  3,620,139,12
0.20% 1.50% 478% §,629,130.12 1,281.35 890471 3637,275,18
028% 1.50% 178% $87275.48 52034 10,804.40 9,057,088,02
0.26% 1.50% 178K 65786862 17744 BB450 5,684,730,85
Q% 150% 176% 250473065 38277 2500000 3,960,08449
0.26% 150% 176% 390008448 1,620.85 50,000,00 4,01,00537
Q28% 150% 176%  4,014,605.7 51T 10,223.03 4,02241$.04
0.25% 1.50% 1.70% 402241104 388.20 15,000.00 4,037,787.24
az6% 160% 178% 4,097,797 1,183.02 2190471 4,080,58895
n2s% 150% 1.75% 4,000,264.56 39,80 1030471 4,072,168.50
026% 150% 1.78%  4,072,160.58 1,368,40 15000000 4,223,57750
Q26% 150% 170%  4,229,627.58 1,21589 950471 4,234,84858
0.28% 1.50% 178%  4,234.048.58 40038 477600 4,299,520.99
0.26% 1.50% L7e% 4.238824158 1,220.88 Q90471 4,280,09522
a.20% 150% 178% 4.25095.2 20080 8/500,00 4,257,958.10
0.28% 1.50% 176%  AAT886.10 143000 S0,720.87 431881006
0.20% 150% 1,78%  4,319,818.08 1,450.68 2512028 4,348,380.20
0.28% 1.50% 1.75%  4,849350.20 4$7.09 1022804 4,357,055
0,26% 150% 1,78% 45708 104627 4,360,080.50
026% 1.50% 176%  4,338,080.50 2,091.08 1022804 437039050
0.26% 150% 1.76%  4,370308:50 188728 9799 432N
036% 150% 1,76%  4,384031.64 125452 8,744.50 4,399,03045
aze% 150% 1.78% 4,399,03845 21078 9,863.17 4,400,11240
0.26% 1.50% 1.76% 4,403,11240 42263 91,000.00 4,434,534.8
0.28% 1.50% 176% 443453458 28100 500000 4,440,33502
026% 1.50% 175% 4A40386.02 63918 3500824 447805342
029% 1.50% 1.78% 447600342 .350.00 25,000.00 4,501,89248
025% 1.50% 1.76%  4,501,80240 B4a0t 128,28580 4,028,309
0.26% 160% 175% 452883528 222068 39,000.00 4,670,057.28
0.26% 1.50% 176%  A5TO0ST2 sn222 22200000 4,802,72047
0.25% 1.50% 1.75%  4802,72047 23478 10,1345 4,902,077.68

-
-0 0w

FOIA Confidential Treatment Requested by Acartha Group, LLC

AG-0001897



OCaased22¢\0014220EH] Dboc##:19-8 ' Filed: 08/@9/12 Page: 8 of 9 PagelD #: 201
Case: 4:12-cv-00080-CEJ Doc. #: 18-38 Filed: 01/17/12 Page: 6 of 7 PagelD #. 2271

)

Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LLC

Stait End
Date Date
Rotes receivable related pasty
12812010  12/33/204D
12312010 1201
w2014 14/2014
H2am Y01
152091 WM20§1
VE201Y  17twz204

W11 111422081
1112098 9142044
idian1t 18712011
1472008 van
128014 Va201q
2201 1BY2011
1312011 /2011
222014 FR
2201 21102011
2102081 211U2011
A2 21142011
Y00 25208
HTRON 222011
2201 2282013
e o
ot w2201
V22011 3arott
a0 vao1d
k-7 ] 2o
vr2048 w2011
Yu2011 014
a1 NSOt
a0 SR72014
V7011 014
vieRoH 2172014
¥ VIVION
YN0 324204
¥24/2011 WWN
2572004 A2R12014
et A3W2011
VAZ01T  SAANZ0%Y
812011 401
ANroY AR2011
4472014 452014
4752011 ezl
4702011 drrrzot
Afrrost 4112048
414412019 . aftazont
V01 M0
ANAR01Y, AR
4142014 4M8R011
J1R01Y IV
AWM V2011
AV 4T
ZIRo1 4530/2011
473002011 82011
sh/2014 612013
Sw018 W01
2081 BN
TN SHeRO
Grgizons 252011
s sArN
saizon 47y R ]
ei2on G011
e/2081 #2011
W01 2019

Referonce
Infareat

Daye  Ratofs)

OO~ RAINVOAN~WAND R DA AR A A AW A D LB aud NWSNAA W LA BN LWRANONDH NWUW D=t bt

oz%
0z6%
0.26%
0.26%
0.26%
026%
u26%
0268
028%
026%
026%
0z6%
026%
028%
026%
0.28%
026%
O.26%
vzs%
028%
0.26%
0,25%
0.25%
0.25%
n2s%
az5%
0.25%
0.25%
az5%
az6%
2%
026y
0283
aze%
0%
a2s%
0.25%
0zs%
0z5%
a.25%
0zs%
azs%
a28%
2%
0.25%
02s%
azs%
azs%
0.28%
02s%
a2s%
Q.28%
Q25%
a25%
0.28%
0.26%
025%
025%
025%
0.29%
0.26%
0.25%

Sproad

1.50%
1.50%
1.50%
1.50%
1.50%
1.50%
1.60%
1.50%
1.50%
4.50%
1.50%
1.60%
1.50%
1.80%
1.60%
L50%
1.50%
1.50%
1.50%
150%
. 150%
1.50%
1.50%
1.50%
160%
150%
150%
150%
1.50%
1.50%
1.50%
1.60%
1.50%
1.50%
1,60%
1.60%
1.50%
1.50%
1.50%
1.80%
1.60%
1.50%
1.60%
1.50%
1.50%
1.60%
1.50%
1.60%
1,.50%
1.50%
1.60%
1.50%
1.50%
1.50%
1.60%
1.50%
160%
4,508
1.50%
1,50%
160%
1.50%

Applicable
Interest
Ratg

1.76%
1.76%
1.75%
1.76%
176%
1.76%
1.76%
1.78%
1.76%
1.76%
1.78%
1.78%
1.76%
1.76%
1.76%
1.78%
1.76%
1726%
1.78%
1.78%
1.75%
1.75%
1.76%
1.75%
1.76%
1.75%
1.75%
1.76%
1.75%
1.75%
1.25%
1.75%
1.78%
1.76%
1.76%
1.75%
1.78%
1.75%
1.76%
3.76%
1.75%

$.75%

§.76%
1.75%
1.75%
1755
7%
175%
LI8%
1.75%
1.76%
175%
1.75%
1.75%
1.75%
1,96%
1.75%
1.76%
135%
1,75%
1.79%
1.75%

Beginning Advancaf{ropay)

Balance Intorest Amount

4,903,077.68 0.00 401.200.82 4,241,867.8
424180789 | 81216 4,242420,00
4,242,400.01 20408 1250000 4,255184.08
4,265,184.09 20488 1500000 4,270,88878
4,270,888.78 20842 100,19345 4,370,707.55
4370,701.58 L] 3400000 4.405540.8¢
4,405,548.64 21182 1500000 4,420,760.53
4,420,760,68 63787 1800000 443535869
443339853 ednz2 2580805 445803480
4,468,934,80 150144 100000 4,461,43625
4.461438.25 85048 10,00000 4,472,204.89
AAT2,204.69 64540 650000 4,478440.30
4A78.440,10 430,88 51545227 4,60430.2
4034323 144148 2081408 5016,678.78
5.016,670.78 482564 10,000.00 §027,161.43
8,027,161.43 241,53 10,000.00 5,047,46225
5,037,403.25 726,06 10,0000 5,048,190.21
5,048,130.21 72860 1856082 B84 314,59
£,084,854,53 1,218.48 $0,000.00 5,070,052.72
8,075,032.72 1.4ES.08 1800000 6,082457.78
6,002407.76 24385 184,101.48 5,278,848.2¢
8,273843.2¢ 26264 10,000.00 5.254,065.0%
5,234,005.85 253.48 250000 5,260,84B.93
5,236,840.50 25228 7,178.80 5.294,278.04
6,204,270.04 780.83 25p00,00 5,320,038.00
5,320,039,50 284,85 17.768.44 6,338,050.89
§,338,060.60 25572 1000000 6,318,316.61
5,340,318.81 1,597.25 16,000.00 5,965853.58
6,385,262.88 514.10 2070058 EIATN7.R
833707158 5808 3,00000 538033560
6,390,336.60 77459 1700000 6A08,110.28
4,408,110.20 51814 2025 540885265
640865266 25810 600000 5A13 9175
S 41301175 25035 800000 5420,171.10
6,420,174,10 1,038.60 20,000.00 5,450,200.70
SAS0R09.70 251,09 1,300,00 8A451,870.70
6461,870.70 28117 800000 5457,231.96
5457,231.56 206148 8,004,552 §,497,397.91
546735701 785,14 $0.000.00 5528,163.64
5,528,183.64 264.82 12,500,080 6.640,04847
554004847 28544 79,000.,00 5.620,21350
6,020213.90 26929 700000 SA27TAS2H
562748318 107832 5,00000 583358140
563358146 289.87 1,50000 583533129
5569533193 26999 18,500.00 §554,901.28
§654,101.20 27089 560000 5659972.16
5,650,072.48 1,084,858 TITAT SES87417
§563,374.47 258 18,00000 5,587,845.7¢
5,607,845.71 54403 73747 5,855500,10
5585508.10 1,637.04 300000 5,700,145.18
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI

EASTERN DIVISION
ACARTHA GROUP, LLC, by and through its )
RECEIVER, CLAIRE M. SCHENK, )
Plaintiff, g
V. g Case No. 4:12-cv-1142
MORRISS HOLDINGS, LLC, g
Defendant. 3

State of Missouri )

) ss
City of St. Louis ) :
AFFIDAVIT OF CLAIRE M. SCHENK

I, Claire M. Schenk, duly sworn and under oath, state that:

1. [ am over 21 years of age and competent to make this affidavit.

2. I have personal knowledge of the matters stated herein and could testify to these
matters if necessary.

3, On January 17, 2012, the United States District Court for the Eastern District of
Missouri (the “Court™) appointed me as receiver for Acartha Group, LLC (“Acartha”), MIC VII,
LLC, Acartha Technology Partners, LP, and Gryphon Investments III, LLC (collectively, the
“Receivership Entities”). The Order Appointing Receiver entered January 17, 2012 (Dkt. No.
16) (the “Receivership Order”) delineates the scope of my authority, duties and obligations as
Receiver.

4. Included within the scope of my authority, duties and obligations is the
responsibility to administer and manage the business affairs and assets of the Receivership

Entities, act as the managing member or partner of the Receivership Entities, marshal and

5778754.1
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safeguard all of the assets of the Receivership Entities, and take such actions as are necessary to
_protect investors.

5. Upon my appointment as Receiver, I secured all assets and business records
obtainable from the two known business locations of the Receivership Entities, and I
immediately began efforts to obtain and examine bank statements and other financial and other
records to verify and update the financial information and status of the Receivership Entities.

6. In exercising my duties as Receiver, I learned of a promissory note executed by
Morriss Holdings, LLC (as “Borrower”) in favor of Acartha (as “Lender”) dated January 1,
2010. A copy of the Note is attachéd to the Complaint as Exhibit 1.

7. By letter dated June 8, 2012, I demanded immediate payment from Morriss
Holdings of the entire principal balance outstanding under the Note, together with unpaid interest
accrued thereon.

8. Morriss Holdings has failed to pay the amounts due under the Note.

I o )

Claire M. Schenk

FURTHER AFFIANT SAYETH NOT.

Subscribed and sworn to on this ; : day%, 2013, by Claire M. Schenk, a person
known personally by me, a notary public, within andfor the City of St. Louis and State of

Missouri.
e QQ’VLOG&D

My commission expires:

BDTLIICD
Tol
S’rA'gEL (L)f Mlcé:ggjm
uis Gi
My Commission Expires: tyApr 27,2014
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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

ACARTHA GROUP, LLC, by and through its

RECEIVER, CLAIRE M. SCHENK,
Plaintiff,

Case No. 4:12-cv-1142

V.

MORRISS HOLDINGS, LLC,

R N T N N W e

Defendant.

State of Missouri )
) ss
City of St. Louis )

AFFIDAVIT OF JOLENE MUZZARELLI

I, Jolene Muzzarelli, duly sworn and under oath, state that:

1. I am over 21 years of age and competent to make this affidavit.

2. I have personal knowledge of the matters stated herein and could testify to these
matters if necessary.

3. I am a paralegal with the law firm Thompson Coburn LLP, which is counsel for
the Receiver for Acartha Group, LLC (“Acartha Group”) in this case. |

4. To aid in calculating the damages in this matter, I was responsible for reviewing
and re-creating Schedule A to the Promissory Note, attached as Exhibit 1 to the Complaint.

S. I used the historical 1 month LIBOR rate as published by the Wall Street Journal
to calculate the interest due from October 2011 through June 2013.

6. According to my calculations, the outstanding balance due from Morriss Holdings

LLC to Acartha Group under the Promissory Note is $7,022,217.88, as of June 30, 2013.

5774768.1
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FURTHER AFFIANT SAYETH NOT.

Jolene Muzzarelli va

Subscribed and sworn to on this i day August, 2013, by Jolene Muzzarelli, a person
known personally by me, a notary public, within and for the City of St. Louis and State of

Missouri.

My commission expires:

O
AAAAAAAAAAAAAAAAAAA

JUDY LYN CORRADO
Notary Public - Nota

STATE ¢ M!Ssc%g?a'
) MyCommissia Exon CityA
. or Txpiras; Apr, 27,
Commission # 15125897 2014

vvvvvvv
T A v~ v v
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Schedule A to Promissory Note of Morriss Holdings, LLC to Acartha Group, LLC
January 2009 - June 2013
Reference Applicable
Start End Interest Interest Beginning Advancel(repay)
Date Date Days Rate (1) Spread Rate Balance Interest Amount Balance
Notes receivable related party
Note receivable Morriss Holding
01/01/2009 1/1/2009 - 0.22% 1.50% 1.72% -39,608.59 -39,608.59
01/01/2009 1/1/2009 - 0.22% 1.50% 1.72% -39,608.59 -67,835.26 -107,443.85]
1/1/2009 1/31/2009 30 0.22% 1.50% 1.72%| -107,443.85 -77,526.00] -184,969.85
1/31/2009 2/26/2009 26 0.21% 1.50% 1.71%| -184,969.85 -184,969.85,
2/26/2009 2/28/2009 2 0.46% 1.50% 1.96%| -184,969.85 4,821.94] -189,791.79)
2/28/2009| 3/31/2009 31 0.53% 1.50% 203%| -189,791.79 -189,791.79|
3/31/2009 4/10/2009 10 0.45% 1.50% 1.95%| -189,791.79 -189,791.79|
411072009 4/10/2009 - 0.45% 1.50% 1.95%| -189,791.79 78,000.00{ -111,791.79
4/10/2009 4/14/2009 4 0.45% 1.50% 1.95%| -111,781.79 0.00] -111,791.79
411412008 4/30/2009 16 0.45% 1.50% 1.95%| -111,791.79 22,000.00 -89,791.79
413012009 5/31/2009 31 0.34% 1.50% 1.84% -89,791.79) -23,375.00] -113,166.79
5/31/2009| 6/30/2009 30 0.32% 1,50% 1.82%{ -113,166.79 -113,166.79|
6/30/2009 7/1/2008 1 0.29% 1.50% 1.79%| -113,166.79 12,500.00 -100,666.79|
7172009 7/14/2009 13 0.29% 1.50% 1.79%| -100,666.79 -100,666.79|
7/14/2009 7/22/2009 8 0.29% 1.50% 1.79%| -100,666.79 5,000.00 -95,666.79)
712212009 7/31/2009)| 9 0.29% 1.50% 1.79% -95,666.79 59,936.00 -35,730.79
7/31/2009 8/6/2009, ¢ 0.27% 1.50% 1.77% -35,730.79 -35,730.79
8/6/2009 8/31/2009 25 0.27% 1.50% 1.77% -35,730.79 42,500.00 6,769.21
8/31/2008 9/9/2009 9 0.25% 1.50% 1.75% 6,769.21 2.9 6,772.12
9/9/2009 9/14/2009 5 0.25% 1,50% 1.75% 6,772.12 1.62 16,000.00 22,773.74
9/14/2009 9/29/2009)| 15 0.25% 1.50% 1.75% 22,773.74 16.31 22,000.00 44,790.04
9/29/2009 9/30/2009 1 0.25% 1.50% 1.75% 44,790.04 2.14 9,000.00 §3,792.18
9/30/2009 10/1/2009 1 0.24% 1.50% 1.74% 53,792.18) 2.56 53,794.75]
10/1/2009 10/14/2009 13 0.24% 1.50% 1.74% 53,794.75 33.33 3,000.00 56,828.07
10/14/2008|  10/16/2009 2 0.24% 1.50% 1.74% 56,828.07 5.42 21,500.00 78,333.49)
10/16/20089| 10/30/2008 14 0.24% 1.50% 1.74% 78,333.49 52.27 72,500.00 150,885.76
10/30/2009]  10/31/2009 1 0.24% 1,50% 1.74% 150,885.76 7.19 160,000.00 310,892.95
10/31/2009]  11/12/2008 12 0.24% 1.50% 1.74% 310,892.95 177.14 311,070.09]
11/12/2008]  11/17/2009 5 0.24% 1.50% 1.74% 311,070.09 73.85 32,000.00 343,143.93|
11/17/2009]  11/19/2008 2 0.24% 1.50% 1.74% 343,143.93 32.59 28,000.00 371,176.52
11/19/2009]  11/25/2009 6 0.24% 1.50% 1.74% 371,176.52 105.74 98,000.00 469,282.26
11/25/2009]  11/30/2009 5 0.24% 1.50% 1.74% 469,282.26 111.41 21,500.00 490,893.67
11/30/2009]  12/18/2009 18 0.23% 1.50% 1.73% 490,893.67 418.36] 491,312.03
12/18/2009|  12/30/2009 12 0.23% 1.50% 1.73% 491,312.03 27915 82,600.00 574,191.18
12/30/2009]  12/31/2009 1 0.23% 1.50% 1.73% 574,191.18 27,19 21,077.16 595,295.53
12/31/2009]  12/31/2008 - 0.23% 1.50% 1.73% 695,295.53 0.00 1,382,326.63] 1,977,622.18)
12/31/2009 1/1/2010 1 0.23% 1.50% 1.73%| 1,977,622.18 93.63 1,977,715.79)
1/1/2010 1/13/2010] 12 0.23% 1.50% 1.73%| 1,977,715.79 1,122.89 -218,916.92| 1,759,921.76
1/13/2010 1/14/2010) 1 0.23% 1.50% 1.73%| 1,759,921.76 83.27 21,971.81] 1,781,976.84]
1/14/2010 1/15/12010 1 0.23% 1.50% 1.73%| 1,781,976.84 84.31 15,000.00] 1,797,061.15
111512010 1/19/2010 4 0.23% 1.50% 1.73%| 1,797,081.15 340.11 82,000.00] 1,879,401.26]
1/19/2010 1/29/2010 10 0.23% 1.50% 1.73%| 1.879,401.26 889.22 12,095.57| 1,892,386.05|
1/29/2010 1/31/2010 2 0.23% 1.50% 1.73%] 1,892,386.05 178.07 11,109.04| 1,903,674.17
1/31/2010] 21212010 2 0.23% 1.560% 1.73%| 1,903,674.17 179.87 1,903,854.04/
2/2)2010 2/3/2010 1 0.23% 1.50% 1.73%] 1,903,854.04 89.94 92,258.44| 1,996,202.42]
21312010 2/12/2010 9 0.23% 1.50% 1.73%| 1,996,202.42 848.76 1,200.00] 1,998,251.18
211212010 2/16/2010 4 0.23% 1.50% 1.73%| 1.998,251.18 377.61 131,056.33| 2,129,685.13
2/16/2010 2/18/2010 2 0.23% 1.50% 1.73%| 2,129,685.13 201.23 76,000.00] 2,205,886.35|
2/18/2010 2/19/2010 1 0.23%| 1.50% 1.73%]| 2,205,886.35 104.21 11,075.00] 2,217,065.57
2/19/2010 2/24/2010] 5 0.23% 1.50% 1.73%| 2,217,065.57 523.71 78,075.00] 2,295,664.27|
2/24/2010 2/25/2010 1 0.23% 1.50% 1.73%| 2,295,664.27 108.45 11,075.00] 2,306,847.73
2/2512010 2/26/2010 1 0.23% 1.50% 1.73%| 2,306,847.73 108,98 28,689.50] 2,335,646.21
2/26/2010 2/28/2010| 2 0.23% 1.50% 1.73%| 2,335,646.21 220.69 64,500.00] 2,400,366.90
2/28/2010 3/3/2010 3 0.24% 1.50% 1.74%| 2,400,366.90 341.82 2,400,708.71
3/3/12010 3/4/20101 1 0.24% 1.50% 1.74%| 2,400,708.71 113.95 20,000.00{ 2,420,822.67
31412010 3/5/2010; 1 0.24% 1.50% 1.74%| 2,420,822.67 114.91 23,000.00] 2,443,937.58
3/5/2010 3/11/2010 8 0.24% 1.50% 1.74%| 2,443,937.58 696.04| 20,500.00| 2,465,133.62
3/11/2010 3/18/2010 7 0.24% 1.50% 1.74%| 2,465,133.62 819.09 2,049.90| 2,468,002.61
3/18/2010 3/19/2010 1 0.24% 1.50% 1.74%| 2,468,002.61 117.15) 1,500.00] 2,468,619.76
3/19/2010) 3/30/2010 11 0.24% 1.50% 1.74%| 2,468,618.76 1,289.49 10,812.45| 2,481,721.70
3/30/2010| 4/5/2010 5] 0.26% 1.50% 1.76%| 2,481,721.70 715.96 10,812.45| 2,493,250.10
4152010 4/13/2010 8 0.26% 1.50% 1.76%| 2,493,250.10 959.04 10,923.16| 2,505,132.30|
4/13/2010 4/29/2010 16 0.26% 1.50% 1.76%| 2,505,132.30 1,927.23 51,710.47| 2,558,770.00
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Schedule A to F i y Note of Morriss Holdings, LLC to Acartha Group, LLC
January 2009 - June 2013
Reference Applicabl
Start End Interest Interest Beginning Advancel(repay)
Date Date Days Rate (1) Spread Rate Balance interest Amount Balance
4/29/2010 4/30/2010 1 0.26% 1.50% 1.76%| 2,558,770.00 123.03 43,000.00| 2,601,893.03
413012010 5/3/2010 3 0.34%, 1.50% 1.84%| 2,601,893.03 391.46 21,563.63 2,623,848.12]
5/3/2010 5/10/2010 7 0.34% 1.50% 1.84%| 2,623,848.12 921.11 11,000.00 2,635,769.2ﬂ
5/10/2010) 5/11/2010 1 0.34% 1.50% 1.84%| 2,635,769.23 132.18 147,816.82| 2,783,718.23
51112010 5/20/2010) 9 0.34% 1.50% 1.84%| 2,783,718.23 1,256.44 21,633.64] 2,806,608.31
6/20/2010] . 5/21/2019 1 0.34% 1,50% 1.84%| 2,806,608.31 140,75 17,500.00] 2,824,249.06
5/21/12010 5/26/2010| 5 0.34% 1.50% 1.84%| 2,824,249.06 708.18 11,762.97| 2,836,720.22
5/26/2010 5128/2010 2 0.34% 1.50% 1.84%| 2,836,720.22 284.52 22,000.00| 2,859,004.74
5/28/2010| 5/30/12010 2 0.34%. 1.50% 1.84%| 2,859,004.74 286.76 -17,176.27 2,842,115.23]
5/30/2010 6/10/2010 11 0.35% 1.50% 1.85%| 2,842,115.23 1,579.14 2,843,604.37| .
6/10/2010| 6/15/2010] 5 0.35% 1.50% 1.85%| 2,843,694.37 718.19 19,894.32] 2,864,306.87
6/15/2010 6/16/2010 1 0.35% 1.50% 1.85%| 2,864,306.87 144.68 133,524.11| 2,997,975.66
6/16/2010 6/18/2010] 2 0.35% 1.50% 1.85%| 2,997,975.66 302.86 30,000.00] 3,028,278.52
6/18/2010 6/22/2010 4 0.35% 1.50% 1.85%| 3,028,278.52 611,84 10,000.00] 3,038,890.37
6/22/2010 6/30/2010 8 0.35% 1.50% 1.85%| 3,038,890.37 1,227.98 9,022.33] 3,049,140.68
6/30/2010 718/2010 8 0.33% 1.50% 1.83%| 3,049,140.68 1,222.39 -23,653.32| 3,026,709.75
7/812010 7/9/2010 1 0.33% 1.50% 1.83%| 3,026,709.75 151.67 10,657.68| 3,037,519.10
7/9/2010| 711412010 5 0.33% 1.50% 1.83%| 3,087,519.10 761.08 48,600.00 3,086,880.18
711412010 7115/2010 1 0.33% 1.50% 1.83%| 3,086,880.18 154.69 10,000.00] 3,097,034.87
71152010 7/16/2010] 1 0.33% 1.50% 1.83%| 3,097,034.87 155.20 221,365.29] 3,318,555.36)
71612010 7/23/12010 7 0.33% 1.50% 1.83%| 3,318,555.36 1,164.10 65,528.00] 3,385,247.46
712312010 7/28/2010) 5 0.33% 1.50% 1.83%| 3,385,247.46 848.21 45,365.29| 3,431,460.95
7/28/2010 7/29/2010 1 0.33% 1.50% 1.83%| 3,431,460.95 171.98 7.000.00] 3,438,632.91
7/29/2010 7/30/2010 1 0.33% 1.50% 1.83%| 3,438,632.91 172.32 15,228.04| 3,454,033.27
7/30/2010 7/31/2010 1 0.33% 1.50% 1.83%| 3,454,033.27 173.09 46,000.00| 3,500,206.36|
713112010 8/6/2010 6 0.28%! 1.50% 1.78%| 3,500,206.36 1,018.79 3,501,225.15)
8/6/2010 8/16/2010 10 0.28% 1.50% 1.78%| 3,501,225.15 1,698.48 15,228.04| 3,518,151.66
811612010 8/18/2010 2 0.28% 1.50% 1.78%| 3,518,151.66 341.34 400.00| 3,518,893.00)
8/18/2010 8/20/2010! 2 0.28% 1.50% 1.78%} 3,518,893.00 341.41 106,904.71]  3,626,139.12
8/20/2010 8/27/2010 7 0.28% 1.50% 1.78%] 3,626,139,12 1,231.35 9,904.71] 3,637,275.18)
8/27/2010, 8/30/2010 3 0.28% 1.50% 1.78%| 3,637,275.18 529.34 19,884.10| 3,657,688.62
8/30/2010 8/31/2010 1 0.28%!| 1.50% 1.78%| 3,657,688.62 177.44 26,864.59| 3,684,730.65
8/31/2010) 9/2/2010| 2 0.26% 1.50% 1.76%| 3,684,730.65 353.77 275,000.00| 3,960,084.43]
9/2/2010 9/10/2010] 8 0.26% 1.50% 1.76%| 3,960,084.43 1,520.85 50,000.00| 4,011,605.27
9/10/2010) 9/13/2010)] 3 0.26% 1.50% 1.76%| 4,011,605.27 577.74 10,228.03| 4,022,411.04
9/13/2010 9/15/2010 2 0.26% 1.50% 1.76%] 4,022,411.04 386.20 15,000.00] 4,037,797.24
9/15/2010) 9/21/2010] 6 0.26% 1.50% 1.76%] 4,037,797.24 1,163.02 21,804.71] 4,060,864.96|
9/21/2010) 9/23/2010 2 0.26% 1.50% 1.76%| 4,060,864.96 389.89 10,904.71] 4,072,159.56
9/23/2010) 9/30/2010 7 0.26% 1.50% 1.76%| 4,072,169.56 1,368.40 150,000.00] 4,223,527.96
9/30/2010) 10/6/2010 6 0.26% 1.50% 1.76%| 4.223,527.96 1,215.89 9,904.71] 4,234,648.56)
10/6/2010 10/8/2010 2 0.26% 1.50% 1.76%| 4,234,648.56 406,36 4,775.00] 4,239,829.93
10/8/2010|  10/14/2010 6 0.26% 1.50% 1.76%| 4,239,829.93 1,220.58 9,904.71] 4,250,955.22
10/14/2010]  10/15/2010 1 0.26% 1.50% 1.76%| 4,250,955.22 203.96 6,500.00] 4,257,659.19
10/15/2010]  10/22/2010 7 0.26% 1.50% 1.76%| 4,257,659.19 1,430.00 60,729.87| 4,319,819.06
10/22/2010]  10/29/2010 7 0.26% 1.50% 1.76%| 4,319,819.06 1,450,88 25,120.26| 4,346,390.20
10/29/2010]  10/31/2010 2 0.26% 1.50% 1.76%| 4,346,390.20 417.09 10,228.04] 4,357,035.33
10/31/2010 11/5/2010) 5 0.26% 1.50% 1.76%| 4,357,035.33 1,045.27 4,358,080.60
11/5/2010]  11/15/2010 10 0.26% 1.50% 1.76%| 4,358,080.60 2,091.08 10,228.04| 4,370,399.69
11/15/2010]  11/24/2010 9 0.26% 1.50% 1.76%| 4,370,399.69 1,887.26 9,744.99] 4,382,031.94
11/24/2010]  11/30/2010 6 0.26% 1.50% 1,76%| 4,382,031.94 1,261.52 9,744.99] 4,393,038.45
11/30/2010 12112010, 1 0.26% 1.50% 1.76%| 4,393,038.45 210.78 9,863.17] 4,403,112.40
121112010 12/3/2010 2 0.26% 1.50% 1.76%| 4,403,112.40 422.53 31,000.00] 4,434,534.93
12/3/2010) 12712010 4 0.26% 1.50% 1.76%| 4,434,534.93 851.09 5,000.00] 4,440,386.02
12/7/12010]  12/10/2010 3 0.26% 1.50% 1.76%| 4,440,386.02 639.16 35,008.24| 4,476,033.42
12/10/2010]  12/14/2010 4 0.26%| 1.50% 1.76%| 4,476,033.42 859.06 25,000.00| 4,501,892.48
12/14/2010 1211712010 3 0.26% 1.50% 1.76%| 4,501,892.48 648.01 126,295.80| 4,628,836.29|
12/17/2010]  12/27/2010 10 0.26% 1.50% 1.76%| 4,628,836.29 2,220.96 39,000.00] 4,670,057.25|
12/27/2010]  12/30/2010 3 0.26% 1.50% 1.76%| 4,670,057.25 672.22 222,000.00] 4,892,729.47|
12/30/2010  12/31/2010] 1 0.26% 1.50% 1.76%| 4,892,729.47 234.76 10,113.45| 4,903,077.68
12/31/2010]  12/31/2010 - 0.26% 1.50% 1.76%| 4,903,077.68 0.00 -661,209.82{ 4,241,867.86|
12/31/2010 1/3/2011 3 0.26% 1.50% 1.76%| 4.241,867.86 612.15 4,242,480.01
1/3/12011 1/4/2011 1 0.26% 1.50% 1.76%] 4,242,480.01 204.08 12,500.00] 4,255,184.09
17412011 1/5/2011 1 0.26% 1.50% 1.76%| 4.255,184.09 204.69 15,000.00] 4,270,388.78
1/5/2011 1/6/12011 1 0.26% 1.50% 1.76%| 4,270,388.78 205.42 100,113.45{ 4,370,707.65
1/6/2011 1/10/2011 4 0.26% 1.50% 1.76%] 4,370,707.65 840.99 34,000.00] 4,405,548.64
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1/10/2011 1/11/2011 1 0.26% 1.50% 1.76%| 4,405,548.64 211.92 15,000.00 4,420,760.56
1/11/2011 1/14/2011 3 0.26% 1.50% 1.76%| 4,420,760.56 637.97 15,000.00{ 4,436,398.53
111412011 1/17/2011 3 0.26% 1.50% 1.76%| 4.436,398.53 640.22 21,896.05( 4,458,934.80
1/17/2011 1/24/2011 7 0.26% 1.50% 1.76%| 4,458,934.80 1,501.44 1,000.00| 4,461,436.25
1/2412011 1/28/2011 4 0.26%, 1.50% 1.76%| 4,461,436.25 858.45 10,000.00| 4,472,294.69
1/28/2011 1/31/2011 3 0.26% 1.50% 1.76%| 4,472,294.69 645.40 6,600.00{ 4,478,440.10]
1/31/2011 2/2/2011 2 0.26% 1.50% 1.76%| 4,478,440.10 430.86 515,452.27| 4,994,323.23]
2/2/2011 2/8/2011 6 0.26% 1.50% 1.76%| 4,994,323.23 1,441.48 20,914.08| 5,016,678.78]
2/8/2011 2/10/2011 2 0.26%] - 1.50% 1.76%| 5.016,678.78 482.64 10,000.00| 5,027,161.43
2/10/2011 2/11/2011 1 0.26% 1.50% 1.76%| 5.027,161.43 241.83] 10,000.00|] 5,037,403.25
2/11/2011 2/14/2011 3 0.26% 1.50% 1.76%| 5,037,403.25 726.96 10,000.00] 5,048,130.21
211412011 2/17/2011 3 0.26% 1.50% 1.76%| 5,048,130.21 728.50 15,955.82| 5,064,814.53
211712011 2/22/12011 5 0.26% 1.50% 1.76%| 5,064,814.53 1,218.18 10,000.00 5,076,032.72
2/22/2011 2/28/2011 [} 0.26%| 1,50% 1.76%] 5,076,032.72 1,465.06 15,000.00f 5,092,497.78
2/28/2011 3/1/2011 1 0.25% 1.50% 1.75%| 5,092,497.78 243.95 181,101.48] 5,273,843.21
37142011 31212011 1 0.25% 1.50% 1.75%| 5,273,843.21 25264 10,000.00| 5,284,095.85
37212011 3/3/2011 1 0.25% 1.50% 1.75%| 5,284,095.85 253.13 2,500.00] 5,286,848.98
3/3/2011 3/4/2011 1 0.25% 1.50% 1.75%| 5,286,848.98 253.26) 7.176.80| 5,294,279.04
37412011 3/7/2011 3 0.25% 1.50% 1.75%| 5.294,279.04 760.86 25,000.00{ 5,320,039.90
3/7/2011 31812011 1 0.25% 1.60% 1.75%| 5,320,039.90 254.85 17,766.14| 5,338,060.89
3/812011 3/9/2011 1 0.25% 1.50% 1.75%| 5,338,060.89 255.72] 10,000.00{ 5,348,316.61
3/9/2011 3/15/2011 -] 0.25% 1.50% 1.75%| §,348,316.61 1,537.25 16,000.00| 5,365,853.86
3/156/2011 3/17/2011 2 0.25% 1.50% 1.75%| 5,365,853.86 514.10 20,709.58| 5,387,077.53
31712011 3/18/2011 1 0.25% 1.50% 1.75%| 5,387,077.63 258.06 3,000.00| 5,390,335.60]
3/18/2011 3/21/2011 3 0.25% 1.50% 1.75%] 5,390,335.60 774,66 17,000.00| 5,408,110.26
3/21/2011 3/23/2011 2 0.25% 1.50% 1.75%| 5,408,110.26 518.14 24.25| 5,408,652.65
3/23/2011 3/24/2011 1 0.25% 1.50% 1.75%| 5,408,652.65 259.10 5,000.00] 5,413,911.75)
3/2412011 3/25/2011 1 0.25% 1.50% 1.75%| 5,413,911.75 259.35 6,000.00] 5,420,171.10)
3/25/2011 3/29/2011 4 0.25% 1.50% 1.75%| 5,420,171.10 1,038.60 29,000.00] 5,450,209.70
3/29/2011 3/30/2011 1 0.25% 1.50% 1.75%| 5,450,209.70 261.09 1,500.00] 5,451,970.79
3/30/2011 3/31/2011 1 0.25% 1.50% 1.75%| 5,451,970.78 261.17 5,000.00] 5,457,231.96
3/31/2011 4/1/2011 1 0.25% 1.50% 1.75%| 5,457,231.96 261.43 9,904.52| 5,467,397.91
41112011 41412011 3 0.25% 1.50% 1.75%| 5,467,397.91 785.74 60,000.00| 5,528,183.64
41412011 4/5/2011 1 0.25% 1.50% 1.75%| 5,528,183.64 264.82 12,500.00| 5,540,948.47
4152011 4/6/2011 1 0.25% 1.50% 1.75%| 5,540,948.47 265.44 79,000.00| 5,620,213.90]
4/6/2011 4712011 1 0.25% 1.50% 1.75%| 5,620,213.90 269.23 X 7,000.00| 5,627,483.14
41712011 4/11/2011 4 0.25% 1,50% 1.75%| 5,627,483.14 1,078,32 5,000.00| 5,633,561.46
4/11/2011 4/12/2011 1 0.25% 1.50% 1.75%| 5,633,661.46 269.87 1,500.00] 5,635,331.33
4/12/2011 4/13/2011 1 0.25% 1.50% 1.75%] 5,635,331.33 269.96 18,500.00 5,654,101.29
4/13/2011 4/14/2011 1 0.25% 1.50% 1.75%| 5,654,101.29 270.86 5,600.00] 5,658,972.15)
4/14/2011 4/18/2011 4 0.25% 1.50% 1.75%| 5,659,972.15 1,084.55 7,317.47] 5,668,374.17
4/18/2011 4/19/2011 1 0.25%. 1.50% 1.75%| 5,668,374.17 271.54 19,000.00f 5,687,645.71
4/19/2011 4/21/2011 2 0.25% 1.50% 1.75%| 5,687,645.71 544.93 7.317.47| 5,695,508.10)
442112011 4/27/2011 6 0.25% 1.50% 1.75%| 5,695,508.10 1,637.04 3,000.00] 5,700,145.14
412712011 4/30/2011 3 0.25% 1.50% 1.75%| 5,700,145.14 819.19 15,816.73| 5,716,780.06
4/30/2011 5/1/2011 1 0.25% 1.50% 1.75%| 5,716,780.06 273.88 5,717,053.92
5/1/2011 5/6/2011 5 0.25% 1.50% 1.75%| 5,717,053.92 1,369.36 26,315.73] 5,744,739.00
5/6/2011 51212011 6 0.25% 1.50% 1.75%| 5,744,739.00 1,.651.19 18,855.09| 5,765,245.28|
5/1212011 5/17/2011 5 0.25% 1.50% 1.75%| 5,765,245.28 1,380.90| 5,000.00] 5,771,626.19)
511712011 5/19/2011 2 0.25% 1.50% 1.75%| 5,771626.19 552.97 44,855.09| 5,817,034.25
5{19/2011 5/25/2011 6 0.25% 1.50% 1.75% 5,817,034.25 1,671.97 15,000.00| 5,833,706.22
5/25/2011 5/31/2011 6 0.25% 1.50% 1.75%| 5,833,706.22 1,676.76 13,588.38| 5,848,971.36
5/31/2011 6/1/2011 1 0.25% 1.50% 1.75%] 5.848,971.36 280.19) 60,000.00| 5,909,251.55]
6/1/2011 6/7/2011 [ 0.25% 1.50% 1.75%| 5,908,251.55 1,698.47 17,088.38| 5,928,038.40
6/7/2011 6/9/2011 2 0.25% 1.50% 1.75%] 5.928,038.40 567.96 9,500.00| 5,938,106.36
6/9/2011 6/14/2011 5 0.25% 1.50% 1.75%| 5.938,106.36 1,422.31 24,000.00| 5,963,528.67
6/14/2011 6/15/2011 1 0.25% 1.50% 1.75%| 59638,52867| -  285.68 15,738.44| 5,979,552.79
6/15/2011 6/16/2011 1 0.25% 1.50% 1.75%| 5.979,552.79 286.45 2,000.00] 5,981,839.23
6/16/2011 6/17/2011 1 0.25% 1.50% 1.75%] 5,981,839.23 286.56 2,000.00| 5,984,125.79
6/17/2011 6/21/2011 4 0.25% 1.50% 1.75%| 5,984,125.79) 1,146.66 5,000.00| 5,990,272.45]
6/21/2011 6/22/2011 1 0.25% 1.50% 1.75%| 5,990,272.45 286.96 8,738.44] 5,999,297.85)
6/22/2011 6/24/2011 2 0.25% 1,50% 1.75%{ 5,999,297.85 574.79 16,300.00] 6,016,172.64
6/24/2011 6/28/2011 4 0.25%| 1.50% 1.75%| 6,016,172.64 1,152.80 171,000.00| 6,188,325.44|
6/28/2011 6/30/2011 2 0.25%| 1.50% 1.75%] 6,188,325.44 592.90 8,855.09| 6,197,773.43
6/30/2011 71112011 1 0.25% 1.50% 1.75%| 6,197,773.43 296.90 6,198,070.33




Case: 4:12-cv-01142-CEJ Doc. #: 19-8 Filed: 08/09/13 Page: 6 of 6 PageID #: 120

Schedule Ato P i y Note of Morriss Holdings, LLC to Acartha Group, LLC
January 2009 - June 2013
Reference Applicable
Start End Interest Interest Beg| g Advancel{repay)
Date Date Days Rate (1} Spread Rate Balance Interest Amount Balance
7/1/2011 7/7/2011 6 0.19% 1.50% 1.69%| 6,198,070.33 1,713.72 12,500.00| 6,212,284.04
71712011 7114/2011 7 0.19% 1.50% 1.69%| 6,212,284.04 2,003.92 8,855.09| 6,223,143.05
7/14/2011 712112011 7 0.19% 1.50% 1.69%| 6,223,143.05 2,007.42 8,855.09| 6,234,005.56
712112011 7/2612011 5 0.19% 1.50% 1.69%| 6,234,005.56 1,436.38| 8,855.09| 6,244,297.03]
7/25/2011 7/28/2011 3 0.18% 1.50% 1.69%| 6,244,297.03 863.25 20,575.00| 6,265,735.28]
7/29/2011 7/31/2011 2 0.19% 1.50% 1.69%] 6,265,735.28 577.47 24,088.38| 6,290,401.13]
8/1/2011 8/4/2011 3 0.21% 1.50% 1.71%| 6,280,401.13 882.31 0.00| 6,291,283.44
8/4/2011 8/11/2011 7 0.21% 1.50% 1.71%] 6,291,283.44 2,059.00 9,088.38| 6,302,430.82
8/11/2011 8/12/2011 1 0.21% 1.50% 1.71%| 6,302,430.82 294.66 2,000.00| 6,304,725.49
8/12/2011 8/17/2011 5 0.21% 1.50% 1.71%| 6,304,725.49 1,473.86 13,000.00| 6,319,199.35
8/17/2011 8/19/2011 2 0.21% 1.50% 1.71%| 6,319,199.35 590.90 2,000.00 6,321,790.24
8/19/2011 8/22/2011 3 0.21% 1.50% 1.71%| 6,321,790.24 886.71 5,834.00| 6,328,510.95
8/2212011 8/23/2011 1 0.21% 1.50% 1.71%| 6,328,510.95 295,88 12,236.17| 6,341,043.01
8/23/2011 8/24/2011 1 0.21% 1.50% 1.71%| 6.341,043.01 296.47 35,000.00| 6,376,339.48)
8/24/12011 8/31/2011 7 0.21% 1.50% 1.71%| 6,376,339,48 2,086.84 21,750.00| 6,400,176.32
8/31/2011 9/2/2011 2 0.23% 1.50% 1.73%| 6,400,176.32 605.36] 0.00| 6,400,781.67
9/2/2011 9/6/2011 4 0.23%)| 1.50% 1.73%| 6,400,781.67 1,210.83 3,400.00| 6,405,392.51
9/6/2011 9/8/2011 2 0.23%! 1.50% 1.73%| 6,405,392.51 605.85 2,000.00| 6,407,998.36
9/8/2011 9/9/2011 1 0.23% 1.50% 1.73%| 6,407,998.36 303.05 37,915.38] 6,446,216.79|
9/9/2011 911212011 3 0.23% 1.50% 1.73%| 6,446,216.79 914.57 3,073.00] 6,450,204.36!
9/12/2011 9/13/2011 1 0.23% 1.50% 1.73%| 6,450,204.36 305.05 58,117.78| 6,508,627.18
9/13/2011 9/15/2011 2 0.23% 1.50% 1.73%| 6,508,627.18 615.62 2,000.00| 6,511,242.80)
9/16/2011 9/16/2011 1 0.23% 1.50% 1.73%| 6,511,242.80 307.93 38,127.24| 6,549,677.97
9/16/2011 9/21/2011 5 0.23% 1.50% 1.73%| 6,549,677.97 1,548.75 100,000.00] 6,651,226.72|
9/21/2011 9/22/2011 1 0.23%| 1.50% 1.73%| 6,651,226.72 314.55 31,000.00] 6,682,541.27
9/22/12011 9/23/2011 1 0.23% 1.50% 1.73%| 6,682,541.27 316.03 15,873.38] 6,698,730.69|
9/23/2011 9/26/2011 3 0.23% 1.50% 1.73%| 6,698,730.69 950.40 26,000.00] 6,725,681.08]
9/26/2011 9/29/2011 3 0.23% 1.50% 1.73%| 6,725,681.08 954.22 8,117.78] 6,734,753.08
9/29/2011 9/30/2011 1 0.23% 1.50% 1.73%| 6,734,753.08 318.50 71,600.00] 6,806,671.58]
9/30/2011 9/30/2011 - 0.23% 1.50% 1.73%| 6,806,671.58 0.00 13,591.25| 6,820,262.83
10/1/2011]  10/31/2011 30 0.24% 1.50% 1.74%| 6,820,262.83 8,747.94 6,830,010.78
11/1/2011 11/30/2011 29 0.25% 1.50% 1.75%{ 6,830,010.78 8,490.60 6,839,501.38
12/1/2011 1213172011 30 0.28% 1.50% 1.78%| 6,839,501.38 9,999.13 6,849,500.50]
1/1/2012 1/31/2012 30 0.28% 1.50% 1.78%| 6,849,500.50] 10,009.82 6,859,510.32
2/1/2012 2/29/2012 28 0.25% 1.50% 1.75%| 6,859,510.32 9,183.50 6,868,693.82
3172012 3/31/2012 30 0.24%. 1.50% 1.74%| 6,868,693.82 9,799.71 6,878,493.53|
4112012 4/30/2012 29 0.24%. 1,50% 1.74%] 6,878,493.53 9,482.21 6,887,975.74/
5/1/12012 5/31/2012 30 0.24% 1.50% 1.74%| 6,887,975.74 9,817.62 6,897,793.36)
6/1/2012 6/30/2012 29 0.24%, 1.50% 1.74%| 6,897,793.36 9,627.40 6,907,320.76|
7/1/2012 713112012 30 0.25% 1.50% 1.75%| 6,907,320.76 9,888.23 6,917,208.99;
8/1/2012 8/31/2012 30 0.24% 1.50% 1.74%| 6,917,208.99 9,852.49 6,927,061.47| .
9/1/2012 9/30/2012 29 0.22% 1.50% 1.72%} 6,927,061.47 9,447.62 6,936,509.10
10/1/2012|  10/31/2012 30 0.21% 1.50% 1.71%| 6,936,509.10 9,742.38 6,946,251.48
11M12012|  11/30/2012 29 0.21% 1.50% 1.71%} 6,946,251.48 9,405.55) 6,955,657.03
120172012 12/31/2012 30 0.21% 1.50% 1.71%| 6,955,657.03 9,753.88 6,965,410.91
11112013 1/31/2013 30 0.21% 1.50% 1.71%| 6,965,410.91 9,735.02 6,975,145.93
2/1/2013 2/28/2013 27 0.20% 1.50% 1.70%| 6,975,145.93 8,754.21 6,983,900.14
3/1/2013 3/31/2013 30 0.20% 1.50% 1.70%] 6,983,900.14 9,751.70 6,993,651.84|
4/1/2013 4/30/2013 29 0.20%| 1.50% 1.70%| 6,993,651.84 9,418.75 7,003,070.58|
51112013 5/31/2013 30 0.20% 1.50% 1.70%| 7,003,070.58| 9,738.86 7,012,809,45'
6/1/2013 6/30/2013 29 0.19% 1.50% 1.69%| 7,012,809.45 9,408.43 7,022,217.88'
333,787.34 6.688,430.54 |




