Message

From: Chris Kirkpatrick [CK@haymancapital.com]

Sent: 6/15/2015 3:21:15 PM

To: Whipple, David [WhippleDa@SEC.GOV]; Hunter, Keith J. [HunterK@SEC.GOV]
ubject: RE: UDF V Loan - 6.9.15

Attachments: UDF V Loan Issued 6.9.15 (Revised).pdf

David and Keith:

Parker and I will be in different locations for the call this afternoon (also Kyle Bass may join the call
as well). Let's use the following dial-in number for the call:

Dial in: (866) 906-2797
Code: 6468800

Parker went by the property on Friday afternoon and added two pages to the presentation (pages 3 and 4),
which include pictures of the Shahan Prairie Estates land (collateral) in its current state and an
overview of an adjacent development that gives some context to the Shahan Prairie Estates development.
There were no other substantive changes.

Best,

Chris

From: whipple, David [mailto:WhippleDa@SEC.GOV]
Sent: Friday, June 12, 2015 5:08 PM

To: chris Kirkpatrick

Cc: Hunter, Keith 7,

Subject: RE: UDF V Loan - 6.9.15

J
hris -

I know it will be Tate, but it would be ideal on our end to speak at 4:00 pm on Monday if possible., If
so, we'll call your office number.

Thanks,

David

From: chris Kirkpatrick [mailto:CK@haymancapital.com]
Sent: Friday, June 12, 2015 4:56 PM

To: Whipple, David

Cc: Hunter, Keith 3.

Subject: Re: UDF V Loan - 6.9.15

David

We're wide open on Monday.

Chris

Oon Jun 12, 2015, at 3:18 PM, whipple, David <WhippleDa@SEC.GOV<mailto:WhippleDa@SEC.GOV>> wrote:
Chris,

I got your message but well after you Tikely boarded the plane. Thanks for the note and sending along
the PDF. Keith and I would like to circle back to you and Parker - let us know if there's a good time to
speak Mon - Wed of next week.
Best,
wid
)David D. whipple

United States Securities and Exchange Commission
Fort worth Regional office
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mailto:WhippleDa@SEC.GOV
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Py

801 cherry Street, Suite 1900

Fort worth, TX 76102

Phone: (817) 900-2646 | Fax: (817) 978-2700
whippleDa@sec.gov<mailto:WhippleDa@sec.gov>
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From: Chris Kirkpatrick [mailto:CK@haymancapital.com]
sent: Friday, June 12, 2015 1:13 PM

To: wWhipple, David; Hunter, Keith J.

Subject: Fwd: UDF V Loan - 6.9.15

Here the presentation that I referenced in my voicemail. Let me know if you would 1ike to set up a call
to have Parker walk you through it.

Begin forwarded message:

From: "Parker Lewis" <PL@haymancapital.com<mailto:PL@haymancapital.com>>

To: "Chris Kirkpatrick" <cK@haymancapital.com<mailto:CK@haymancapital.com>>

Subject: UDF V Loan - 6.9.15

Chris - see attached, this our review of the latest loan issued by UDF V. The entity which received the
loan is a Mehrdad Moayedi entity. I reviewed the deed history and UDF III has or had (prior to this loan
from UDF V) a $4.8 million second lien loan to the same entity that was issued pre-financial crisis
(2007) and has continued to grow for the past 7-8 years. In addition to attached analysis of the history
of this entity and various loans, I also included a 1ink to the UDF v 8-K that was put out yesterday. I'm
going to look at the property this afternoon but let's not delay sending.

http://www.sec.gov/Archives/edgar/data/1591330/000114420415036674/v412974_8k.htm

[cid:image001l.]jpg@01C84251.44A3D170]

Parker Lewis

Hayman Capital Management, L.P.

2101 cedar Springs Road Suite 1400
11las, TX 75201

214.347.8043 Direct
512.699.7480 Mobile
PL@HaymanCapital.com<mailto:PL@HaymanCapital.com><mailto:PL@HaymancCapital.com>
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Shahan Prairie:
UDF V Development Loan
June 2015



Shahan Prairie — A Centurion American Development
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UDF | originally loaned to Shahan Prairie (Mehrdad Moayedi) as a
junior lender in 2004; UDF Il entered the picture in 2007, extending
and increasing its loan through the financial / housing crisis (the latest
increase coming in 2014); UDF V is the latest to enter the picture,
issuing a $18.1 million subordinate development loan on June 9, 2015




Shahan Prairie — A Centurion American Development
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A Real Development and Direct Competitor — Wildridge

The land adjacent to Centurion American’s Shahan Prairie
Estates is owned through a partnership between Crescent
Communities (North Carolina-based) and Taylor Duncan
Interests (Dallas-based); construction is currently
underway for the 385-acre, master-planned community of
~1,200 single family homes called Wildridge.

The primary piece of land (250 acres) was acquired in
2012, with additional acreage acquired later; there was a
groundbreaking ceremony on July 9, 2014, and the first
finished lots are expected in Summer 2015 (note during
site visit in June 2015, there were roads in place and
finished lots appeared almost ready).

Mehrdad Moayedi has owned the adjacent land for over £y .
10 years and there is no sign of development activity. T PN A\ sl

Shahan
Prairie
Estates

Groundbreaking ceremony for Wildridge to be
held July Y [ 2014 ]
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Shahan Prairie Loan Timeline

September 6t

Shahan Prairie 2007

LP Loan

. UDF | loans First National Bank issues
PrOgrESS|O n $1.55mm to Shahan I Sovereign Bank issues loan in original principal
Prairie (SP); this UDF | lien is rfaleased, $1.65mm loan to SP; loan amount of $3.2 million. Deed
loan is juniortoa acknowledging full given in part as extension referenced no prior lien. This
$1.15mm seller’s repayment of loan and renewal of seller’s note loanis later assigned to Plains
note Capital Bank

UDF [, UDF Il and UDF V have all loaned to SP; UDF Ill lent through the financial crisis, increasing the loan balance along the way

June 9t" February September
2015 2014 20t 2007
st Trez Capital
$18.1 million o s’; o UDF | assigns
development million Ioa.n . UDF I $15mm loan to
loan which is P Plains UDF 1t UDF 11l increases loan CTMGT & 12
subordinate to Trez ; increasesloan increasesloan from $1.9 subsidiaries, .
X . Capital Bank - N n UDF lllissues $1.9
Capital; no mention lien is released from$3.4 from $2.5 million to $2.5 including SP, to million loan to SP
of UDF litloan in ;e:\ ' ;; e millionto$4.8 | | million to $3.4 million on Textron; UDF |
press release, likely Uo[l)lF i = million million September 20, defaulted on
a backdoor . 's 2009 Textronloan in
. . subordinate to
refinancing of Trez Capital June 2009
UDF Iit toan p

95



UDF | Loan to Shahan Prairie — 2004

UDF Il issued a second lien to
Shahan Prairie in August 2004 for
$1.55 million; this was a second
lien subordinate to a seller’s note
of $1.15 million

SPECIAL WARRANTY DEED

Date: August 27, 2004
Grantor: Frederick E. Olden
Grantor's Mailing Address:

30 Ashton Court
Dallas. Texas 75230

Grantec: Shahan Prairie. L.P., a Texas limited partnership
Grantee's Mailing Address:

Shahan Praide. L.P
3901 Airpont Freeway, Suste 200
Bedford. Texas 76021

Consideration: Cash and other good and valuablc consideration to the undersigned paid by the
Grantee herein named. the receipl of which is hereby acknowledged and the further consideration of
the execution and delivery of a first lien purchase maney pramissory naote in the original amount of
S1.150,000.00 payable to the Grantor and being secured by a vendor’s tien herein and further sccured
by a Deed of Trust of even date to David B. Baxter. Trusiee and in cansideration of the execution
and defivery of a second lien purchase money promissory note in the original amaount of $

$1.550.000.00 payable to United Developmemt Funding, [..P., a Nevada Limited
partnership and being sceured by a subordinate vendor™s lien hercin and further secured by a second
lien Deed of Trust of even date to Hollis Greenlaw, Trustee.

Praperty (including any improvements): Being a 102.324 acre tract of land situated in the E.A
Shahan Survey, Abstract No. 1204: E.A.Shahan, Abstract No. ) 205 and the Lawson Clark Survey,
Abstract 31 1. Denton Countv. Texas and heino mare narticidarlv drerriher hv matee and haunde an




UDF | Loan to Shahan Prairie Assigned to Textron — 2008

On May 1t 2008, UDF issued a
secured promissory note in the
amount of $15 million to CTMGT
and 12 CTMGT subsidiaries,
including Shahan Prairie, LP

On May 7" 2008, this loan was
assigned to Textron Financial
Corporation.

On lune 14% 2009, UDF defaulted
on its loan to Textron.

ASSIGNMENT OF SECURED PROMISSORY NOUTE,
Ao TRUST AND LOAN DOCUMIN IS
CIMOT LLO)

For and in consideration af the sum of onc dollar {$1.00) and other good and valuable

comsideration, the receipt of which is hereby acknowledued. UNITED DEVELOPMENT
FUNDING. L.P, a Dclawane limitexl partaership ("Assignor™). whose mailing address is 1812
Cimly Lane, Sune 200, DBedford. Toxas 76021, docs herehy, thraugh ita duly appainted and
nuthorized officers, bargain, <1, give, geamt, convey, Iransfer. sct over and ussign, WHTHOUT
RTCOLRSE. @0 TEXTRON FINANCIAL CURPORATION, its successors and susipns. oll of
Assipnor’s rights, title and interest in, 1o and under the following nsteuments and documents:

&)

that certain Sceured Promissory Note, dated ¢llective as of May 1, 2008, execurted
by CTMCT, [.LLC, a Texas itmited liability company (“Borrower™), and Shahan
Prairie. [P, a Texus limired partawrship, One Woodlsnd Springs. Lid., a Texis
Jivited penmersivg. One Prairie Meadaws, Lad.. a Texas limited pannership, 287
Waxahaehis. L.P.. a Texas limited panncisiup, W.S. Mineral Floldings, LLC, a
f'exas limited liability company. Shale-114, L.I%., u Texas limiled partneiship, 261
CW Springs. P, & luxas limited pannership, Volencia on the Lake. L., &
Tesas liniwd  partnership (“Valenea™), One SR, L.P., a Texas limited
parnership. Twu SR, [L.P., a Texas limited mitreestup, CTMGT Sanger. L1LC, o
Texas limiredd liability company, and CIMGT Coppell LI, a lexos limited
tiabihly company {the “Subsidiarics™) and in fvor of Assignor in the otigimal
principal ameunt of Fifteen Million and novd 10N Doliues ($15,000.000.00) (the
“Nok").  The cominuing indchredness of Valencin {6 Assignor formerdy



UDF Il Deed of Trust — Issued 2007, Increased 2009

On September 20t 2007, UDF Hll issued a
secured promissory note in the amount of
$1.9 million to Shahan Prairie, LP.

On September 20t" 2009, this loan was
increased to $2.5 million.

The land that secured the loan was
“101.438 acres tract...being a part of a
called 102.324 acre tract of land”.

FXUIRIT A

LLGAL LSt M AN U CROPRTY

DEING A 101.4M8 ACRE TRACT OF LAND SITUATED IN TIIL EA. SIIAITAN
SURVEY, ABSTRACT NO. 120 - SHAMAN SURVTY, ABSTRACT NO. 1208, AND
TUE. LAWSON CT ARK SURVRY, ARSTRACT NQ. 311, DENTUN COUNTY, TEXAN,
AND BEING PART OF A CALLED 102.324 ACRE TRACT OF LAND. CONVRYED TO
SILATIAN PRATRIE, 1.7, BY DFED RECORDED IN INSTRUMENT 2064125495 REAL
PROPEKTY RECORDS, DENTON COUNTY, TEXAS, AND BEING AllL OF A ¢9.147
ACRE TRACT OF LAND KNOWN AS SHANAN LAKEVIEW ADDITION, PAASE 1,
AN ADDITION TO THE CTTY OF OAK POINT, AS RECORDED IN CABINET X,
PACH $42, PLAT RECORDS. DENTON COUNTY, TEXAS. SAID 101438 ACRE
TRACT, WITHE BEARING DASIS REING GRID NORIW, T¥.XAS STATE PLANX
COORDINATE SYSTEM NALS) (COKS), NORTH CENLRAL ZONE 4102 BASED ON
GI'S MEASUREMINTS ON JULIAN DAY 1329, 2004 FROM COLLIN COUNTY CORS
ARP (PIN DF8982). DENTON CORS ARP (PIN DI'8986) AND AILINGON RKP2
CORS ART (PIN DFSIST), BEING MORE FARTICULAKRLY DESCRIBED DY M)THS
AND BOUNDS AS FOLJ.OWS:
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UDF Ill Deed of Trust — Further Increased 2012

On April 1, 2012, UDF IlI’s loan to
Shahan Prairie was further increased
from $2.5 million to $3.37 million.

EXUIDIT "A"

BRING A 100438 ACRE THACT OF LAND SITUATED IN TIE B.A. SHAUMAN
SURVEY, ANSTRACT NO. 1204, EA. SHAHIAN SURVEY, ABSTIRACT NO. 1205, AND
THE LAWSON CLARI( SURVLY, ADSTRACT NO. 111, DRNTON COUNTY, TEXAS,
AND DEING PART OF A CALLED 102,324 ACRE TRACT OV LAND, CONVEYEU TO
SILAIIAN PRAIRIE, L.F. BY DEED RECORDED IN INSTRUMENT 1606-125495 REAIL
PROENRTY RECORDS, DENTON COUNTY, TEXAS, AND BFING ALL OF A 49.187
ACHE TRACT OF LAND KNOWN AS SHAHAN LAKEVIL\Y ADDITION, PHASE 1,
AN ADDITION TO THE CITY OF OAIC POINT, AS RECORDED IN CABINDT X,
TAGE 542, PLAT RECORDS, DUNTON COUNTY, TEXAS. SAID 101438 ACIE
TRACT, WITH BEARING BASIS BEING GRID NORTH, TEXAS STATE FLANR
COORDINATE SYSTEM NADR3 (CORS), NORTH CENTRAL ZONK 4202 BASRD ON
GPS MLASUREMENTS ON JULIAN DAY 129, 20 IROV COLLIWN COUNTY CORS
ARP (PIN DFE982), DENTON CORS ARF (PIN DIBISS) AND) ARIINGTON RRF2
CORS ARP (PIN DIF5367), BEING MORE PARTICULARLY DESCRIBED BY METES
AND BOUNDS AS FOLLOWS:

STLAILAN PRAIRIE, L.F., u Texas lwited partnership,
Grantor,

TODD ETTER, Trusice,
and

UNITED DEVYILOPMENT FUNDING U1, LY,
a Delaware limited partuersbip

DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
5 RITY AC X N FILING
{Dentore Coiincy, Trxas)

This instrvment aifecds cevtain rezl and persunal pmperty
located ia Deator Counry, State &f Texas,

Aot ‘That oot Sezored eavnianury Nowe datcd oo wr ahowt Scalcmbe: 29, 2007,
vaued by Beirvwer 2nd pavohle 18 the wedir of Rencficizry in e anvant of $1,892,1KD.0, 1
inmruted 0 F2.500,600,0) puraust 2a tbha eemain First Loan Modificaiion Agazarieny daled
xHective at of Sepeembes 20, 2007, e fatiner fnermuned 10 $3,270,009.12 paraun® th that caxtain
Reeend Loan Medificelion Ageeemeng dnted cffsctve as af Apeil 1, 2015, 2d any and a:t
rencrals, Gt s, 5 , BeH, colugeinenls, or extensicns of such
pramiszacy nate ar of any pomissory nale or noics given ia teocswvasl, substitalion cr replacement

therefor.




UDF Il Deed of Trust — Further Increased 2014

On February 27, 2014, UDF Il issued a second
junior loan to Shahan Prairie in the amount of
$1.39 million, “the Supplemental Junior Note”.

Including the “Original Junior Note” in the
amount of $3.37 million, the total amount of
promissory notes from UDF Ill to Shahan
Prairie was $4.76 million as of February 2014,

The loan was also extended to March 6, 2015,

TRACT 1:

REING A 10L438 A CRE TRACT OF LAND SIVLALED [N THE Fa SHAHAN
SURVEY, VUSERACT NO 1204, A SHAHAN SURVEY, ABSTRACT ML 1205, \ND
THE LAWSON CLARK SCKYEY, ABSTRACY M. XL DENTOR COLNIY. TENAS,
AND BEING PARY OF A CALLED 102 324 ACKE TRACT OF LAND.LOMINFD TO
SHAHAN PRAIRIE, I.P. BY DEED RECORDED IN INSTRUMENT 2004125495 REAL
PROPERTY RECORBS, DENTON COUNTY. TFXAS, AND UEING ALL OF A 49.187
ACRE. TRACT OF LAND KNOWN AS SHAIDAN | AKEVIEW ADDITION, PIASE 1,
AN ADDITION () YHF CITY OF OAK POINT. AS RECQRDED IN CABINET X,
PAGE %420 TLAT RECORDS. DENTON COUNTY, TEXAS. SAID 101 $3R ACRE
TRACT, WITH BEARING BASIS RFING GRID NORTI, TEXAS STAIE PLANF
COORDINATE SYSTEM NADY3 (CORS)NORTH ( ENTRAL ZONE 2202 DASED ON
GI'S MEASUREMENTS ON JULLAN DAY 129, 2004 FROM COLIIN COUNTY CORS
ARP (PIN DFY982), DENTON CORS ARP (PIN DKBIY6) AND ARLINGTON RRPI
CORS ARP (PIN DFS387), DEING MORF, PARTICLLARLY DESCRIRED BY MEIES
AND BOLNDS AS FOLLOWS:

SILAHAN PRAIRIE, LP,
a Teuas timited partnership
*Grastor"),

TOLUD ETTER,

{“lrustec™,
aud

UNITED PEVELOPMENT FUNDING KL L.P.,
4 Prelaware imited partaerchip
("Beacticars )

i} O or about Septerrber 20, 2NI7, Romwer txeculad thst Svaured Pronissory
Nute uethe onginal principal armar 3f $5.897,200, Jated <lfxiive o5 of Sopterber 2007
payatle i the ander af Jurwsr Lender (s maedilied by that cenigin First Lcan Medification
Agreement. datod September 20. 2009, swhich ariong, 0877 things tncrewsed the {ace wrvwsl of
tlte Secuned Piomisc sy Noes 1o S2SWL00. thul certan Sezond Loan Medilcaa Agreeemzat,
daced < af Aanl 1, 2052 which among aiher Ihings :narcaued tw fare arount of the Secured
Peamissdty Note (o $3.370.80). that ¢enain Third Loan Madificatian Agreement, duted as o)
March 6 2013, 183 cermin Tourth Luan Mudificetion Agreerent, Jated ae of Fcbruany 27,
2004, sl filed of revored w3 Ducumaw Nunter 2G14.24585 in the Real Property Records of
Dentor Cacnty, Tesas. ard the cerun Fifth Laan Medification Agrecioent dased as ol the date
acceot “he Opiginal Suriop Kode™), that Sevured Prusissary Nele e the orignal princinai
anrrunt 20 S1 3006000 dxted s of Fedruary 17, 2014 fthe " Supgleme amepdal bt Node' gnd
fogather with the Onguial Jutwr 2tz Ui “Juig) Not: ") af evidencieg fopether witk of)
other anounts duc and payable under othzr Juor Laar Docaents {25 heremafer celinasd; 3
loan [logether witti e Junior Nole. the “Junior Loan ™) from Juniess Lender 1s Beeruaer fin tie
purpose of pantially lumhing the sninal segrizien and develiquaent of the iand. which Junwx
Loyn i sevured by, amsng othiee things, (il (hat acstain Deed ol Trusi Secesky Aproorent amd
Fixture Filing {Financing Statemnent) dutcd eestive 25 of Sepismber 10, 2007, exevuted by
Borteaves in Tavor o7 Juanr Lender covering ihe Jand (is the same may Fereatier 1e amendad.
exlemiad redtred. sopplemented. itcreaved. comoldated. reacned «f vtherwise Bodiliol o
wpizcad from time to time. the “Origingl Junwt Dead of Jrust™s ad lited cf rocord w1
Docement Nuinber 2007.120897 in ke Rea! Property Recoedis of Denten County, Tevas
emiing a fien oo the Land. Int thet sertan 08¢ of Trust, Seaurity dpncenient and Fiatyet
Filing {Fmancing Sipement) dared 2/Trclive ax o Nusentoer 6, 2009 execoted My IEamwer in
favor of tynive Leade: ¢overing the Land {2t the ame may Mexabter be amendad, extended
restated, wpNemenied. -rmm\s. conmlidnd, renowed oc attrenivase Moedifiad o repiseed
fiow tine 1o ume, the “Fiy) Spptlomenial faj et of Trast'), omd filed of record 3
et Nueibsr 2009 IJIZI.-I n the Real Praperty Reconds of Denton Coeniy, Texas




Trez Capital Enters the Picture — Later in 2014

On November 4, 2014, Trez Capital issued a
promissory note in the amount of $2.55 million to
Shahan Prairie, LP on the same piece of property.

Trez Capital’s loan is senior to UDF IlI’s notes (the
Junior Notes).

On December 5, 2014, PlainsCapital Bank released
a lien with an original principal amount of $3.2
million (theoretically refinanced by Trez Capital).

1HIS SUBORD!
ool e Vdsy N

NATION AGREEMENT ithe "Agresygnf'l s mak o be cliative
1. 2014, by and among TREZ CAPITAL FLUNDING I LLT, »
Delaware hirited |:2b ampany 3y Adminisitiive Agent ler TR CAPYIAL (20] 1)
CORPMORATION. 4 Bnlml Cidumbiy compeeaion lragethes with ite crecessor and 45¢ipnc are
teinalier referred o wetbe " Somx Tenfgr ), UNITI D DENVELGPMEN| DING L,
a Deisware imitec parmersitip chereinatier reterved 1o as the “lunror Lepdee”h sad SHAHAN
FRAIRIE, | P, & Texac Inmitad partsscidhin I* Romiswer

TRACT I

BEING A 101 23R ACRE TRACT OF { AN STIUATED IN THE | A SHABAMN SURVEY,
ABSTRACT NO. M, Ea SHANAN = Y. AHSIRACT NO . AND THE
AWSON CLARK SURVFY, ABSTRAC 1. DENTON LOU'\T\ TEXAS, aND
UBEING PART OF CALLED 1021328 ACRE TRAC! OF LAND. UINYLYLD 10
SRAHAN PRAIRIE, L P. Y DEED RECOR. N COUNIY CLERKS FILE NQ, 2003
1234035 REAL I'HROPERTY HECORDS, DENTON COLNTY, TEXAS, SALD 181 43R ACRE
TRACT, WITH BLARING BASIS BEING GRID NORTH. TEXAS STATE PIANE
COOKDINATLE SYSTLM NADS5 (CORS), NORTH CENTRAL ZONE 4202 BASED ON GPS
MEAS! LNTS ON JULIAN DAY 329 2004 FRONM COLLIN ('O NTY CORS ARP (PIN
DI'8952), DENTON CORS ARP (PIN DF3986) AND ARi INGTON RAP2 CORS ARP (FIN
DF5187), BEING MORE PARTICUL ARLY DESCKIBED BY METES AND BOUNDS AS
FOLLOWS

Tl
w e se . fogd DEED OF TRUST
(WITH SECURITY AGREEMENT)

101

STAIE OF 'EXAS
KNOW ALL MEN BY THESE PRESENTS,

W

COUNTY OF DENTON

That SHAHAN PRAIRIE, 1.P. s Texas limired partnership ( “Grantor ). having
its principat place of busmess at 1800 Valley View ).aue. Suite 300, Farmers Branch, 75234, for
and 10 consideration of the ubligmions hercinafier desenbed. has granted, bergained, sold and
conveyed, and by these presents does grant. xuegain, selt and convey untoy Collsieral Services.
e ' [rudeg”, whether ore or mored, and 1o his snccessnes wnd assigns forever, (or the beneiit
and weeunty of TREZ CAPITAL {2014) CORPORATION, 3 corperation Formad under the 1aws
<t British Columbia ¢*Bencliciary™ havmy its prncipat phae of business at 1185 West Geurgia
Street, Suite 1550, Vancouser, B.C. VSE 416, all and sagitar the properly hescinaler descrited
and siuated in Denton County, lexas

{a) Tt centain land (1he “Land” } descritvd ah Fahabit * &% auached hereto and
uwurporaled hereiti suhjea 10, huwever, thase. bul only ose. sxceplons mere specifically
desenbed on Eabibit “B aitacticd hereto and inonrpomted herein icollectively, the “Perungicd
Excepuons )

(b Al nights, titles. interests cstales. reversions and remasinders nont owned or
hercaller acquired by Grantor m and w the Land and in and 1o the sliter propeties covered
hexcby.

(@] AlL imtprovements now ot herearier located an the Land (all of the Frreyoing
beieg collectively refeered 10 a5 the "Mnngaged Prepens |

fo have and o hold the Montgaged Poperty unto Trusice, and  iruziee’s
successnrs s trust uwl Trusice™s assipns, fonever, ang Geamor docs hereby bind stsell, ats
respective sceessors and assigns 10 warrnt and furever detend the titde 1o the Mongaged
Property. or any part thereol. vto Pawslee and Trustee's successers &nd assigns, aganst all
peesons whomseever claiming or 1o <laim the same ur any purt therend

i Ohligaiions Sexneed  TIES cunsey nee iS 11338 In 1ust. howesar, 1D X ure [ nienl and
prriormines of Graer's obhgaraas feolferuvely the “Obliganqreracl Isith in: |2y dial
cenan Mmapinan Nate af oven Q8¢ herewirth ("Nale"sin the angieat gzimipal savount
ol $2.552, 004 cacvutend by Gezmior zud pivsbte b 1ie nider of Reoelts 1md BnsHy
matonrny on e “Maurss I3 e L9 Shevein (Il enalwiny 1 gunizer sciclecard
PN o i terms of e Notg or the Dood o Truaa). {8 the Deod ol Tane iwith
Sevanmy Agsocnenib ity ~Rapd. o, Treat™, and icd the Envionmental Lesbiiitics
Ag:etixat of ¢ven dalc herewith Retween Gramtar and Agenl. and nlial! wiher
Womeni evtdencing. seduming or tebuzd im sy manner lo the loan evadenned Nese
wollitiinty, @¢ "Loan, Porumems tagtinel Wik il fevewaln,  exiensions,
edimagimenin, moditivetions amf'or watoicments of wuch Obliputes  The kan
evidons by I Nute 33 ovsred Ty thn Mved af Trust s rereired 1o beivia as the




UDF V Enters the Picture — 2015

On June 9, 2015, UDF V entered into a
loan agreement with Shahan Prairie, LP to
provide a $18.1 million subordinate
development loan on the same piece of
property.

Trez Capital’s loan is senior to UDF V’s
notes (the Junior Notes).

A copy of the UDF V deed of trust was
filed but there was no mention of the
UDF Il lien; as such, it is difficult to

determine the status of UDF III’s loan.

However, it is interesting that UDF V’s
press release and deed of trust mentions
Trez Capital’s loan but that neither
mentions UDF IlI’s loan.

$18.1 million is way too much to develop
102 acres, which begs the recurring
question of “Where is the money going?”

llem 1,8} Eniry into o Material Definitis e Agreerment.

Effective June 9, 2003, Lr.ted Development Fundimg tacome Fund V. o Mac land cal extate insesunent tust
17067 ¥, entered into o loan 2gieement o praside i 318,042,000 cobuidinate land des e npment 1oan Gle “Loan 71
Seotan Pruoe, L P an endffilisted s.iglepursiose emtity CBonewsr™ 1 The Loea is ey kleaced 2nd sevureld by 1 subuidinite
lien deed ol oust 12 be seonded aua

Lappre vimwtely 102 woies of land sn Ouk Ponn, Deston Covaty, Tewas o ponisson
notz, s nments of builder 1ot sale contrcts, sssipnmenis of developer iennbunsenients and other Jox dotviews The
Lo v suborhinate 0 2 $2,555 (RI ~enior acesisiton Joan, whoeh the Bom acer imends te nefinarce w.th o asw seonine
develep=ent foun prosded hy o recwual bank e cher ender LIDE Vv intedds 0 s.bondinaie s hien <o the new
amo) Jevelepment loan 7=é proveads of the Loan will be used w nehinacce te land, w pas closing cost, o deselep he
le
annusl intere <t mte noler the Toar s the lower of 13% 0 the hezhest aie alivwed by Law. The Loan nutuies ine e omey
ueand pay able in full en June €, 2018 During the Lo erm, Nerrensen s euunsd W Gird pay ofl the seiar loan m tull and
tien pay duwn the Loan by paving o1 DTV al net proceeds ol o sales and develupar eimbuneaents. Pay inents un

and it st fanily resadential Tots for siic o boebanaess, and o pay se=wior debt senvice and 0 Cer project costs The

aill bz gencrally dap ) 63 1w acauad mlerest, 35 then woprne pal The lvan documents untun
Apresenlanons, Warrenlie ¢xos énuats, 2nd provisions fir events of debult thin we g cs) T o alihes matues UNF V.
coedan ofsington lee cgual 0 ST8A270 a1 the rlosine ofthr Loan 45 ol tune 10,2015, 11DF V' had tunded S2 274514
_ndde: the Loun

NEED OF FRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND A)XTURE FILING
iShxihon Praiee Deriinr Cownmne Teravy
LDV Laan @ (0%

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS. SECURITY
AGREEMENTE AND FIXTURE FILING {this “Deeid of Trust '\ s cutend imo elfective as of Jroe 9
208 (e Effective Date ). by SHAHAN PILAURIE. LI 6 Yevas limited paraecship qeelfened 165 heein
a3 "Graator” ) whese muihng addeess for netice bervander i3 1800 Valley View Lone. Sadte e, Farmars
Beanch, lexus 752300 12 Codd Cller, Trustee, whowe pming address o5 300 Municipal Way. Suite 201,
Grgpevie, Feaes 76055 G i learefin of the heremalier disernitied Hencfrour

Note: That certain Secured Promussany Note dated on oe aoout the Lfiecty: Dste, in the
crigingl paneigal amount of SiB.M2.000 00 issued. cxeuted and debvered by IRorrower,
pasyable 1a the order uf Beneficiary, and any and af} aeausals, madinicatons, rearrangemenss,
reinstalesetis, ealargennents, o eateiunis o) XuZh PRINSLO MMe af ¢ ANy Promi<snty note of
notes given i seacwal. sulsttalion or replacement therelor,

Source: UDF V 8-K hiip/fwvew. secqou/Arahive s agroiatit/ 591 X000 | S04 150266 744413575 8k btear




While UDF Il CANNOT Make Timely Payments to Bank...

March 21th
2014

Sept 21
UDF Il Loan 2009.

fro m Lega Cy LegacyTexas Bank

Tx Ba nk {LegacyTX) refinances UDF Ill loan from Wesley
Brockhoeft, issues $15mm credit facility ($10mm

term, $15mm revolving); term loan requires
quarterly amortization payments of $1.25 million
for each quarter that the loan is outstanding
(matures in March 2016)

UDF Ill receives $15 million loan
from Wesley J. Brockhoeft

UDF 1l refinanced its loan from Brockhoeft in March 2014; this new loan began to “non-perform” almost immediately

December September

2013 2014

“The Partnership obtained an

", . 2014 10-K mentions the extension from LegacyTexas “The Part hi
egache.xas walvet:l any extension from September for the September 2014 . era "?rs P
flelault in connection {same guote verbatim), required principal payment to obtained a waiver from

ithithe Ia.te pav.me.nt Cj but does not mention December21, 2014 and will Legachex.as for the late
the required principal anything else such as resume making the quarterly paymentin July 201_4 G

pvmention I\’I’(arch 2, whether the payments principal payments in the j,u",e cLit requnr:zd
g were made accordance with the terms of principal payment

the Term Loan at that time”

Source: UOF I 10Ks & 10Qs




UDF Il Disclosure on Legacy Texas Bank Credit Facility

feqay TN (mahie P

This is the specific disclosure from UDF
R R On Manh 11 2004, the Pencrd(p enteree 0o 2 loar
1I's March 31, 2015 10Q that highlights pursiwant w whah Lecacy Tevas provided the Fertaersip with

By I\ Credin Fai lin 71 cansisune of 2 we;m toan 1 the vnuia

1) a late payment on its latest required and 3 gyl g » Lo of Credit "t The imersst

. . . e o the Teem i s aquod 1 5% pred smem, and the atencst rate o0 e L o Lwe af Uiadn s ol 1 e gredes of
principal payment and 2) the fact that its (14 4he qrimne tate ot o per sooum, ar (1] % 22 annam 6% 2 Aach 1, 20151 30 cied aienst o the stezndimg

wal amuunt ol the Lezacy TX Credet faahiny s pazan 2 swatt v The Term 1 o) Lz e miche

3 leaas Sank CLegay
ol e e S250 millior: ithe

acrpal amrount oF STt m Disn (e - T

cnedil in the mavimum pnacipal arwart of $3.0 mdben tthe ©

s . . e

revolving credit facility matures on cuanerly prineipal 2 vents in the amuns of$15 nd 1 an March 21, Junc 21, Seplember 11 and December 21 o4 cach

June 21, 2015. THTL v 28C DAl Sy ESAA0T/ BRA LS *52AN00T K204V S0 LW AR *0r3 rem rry
AT e b [yl o) o) ST IMTEH - AL T 4 v Vv aiat o

m Loan s outstakhire. Leascy Jesas waned any delauly vt connectien w .t the lute pay mert of the requined

principal pas memves Marsa 21, 3004

yeat thit the T

TN Credit Factliy s seoueed by it esd prumty iz un 3l orCre Madnenship s 2y tigg and tiuls oscos

s te g Yo etk s Ter s €or Baprge ke frd
e b 2kt AU 5w Bharat amalinad vver (e [y 2 Fibe Ters Yoo TR Trcas
e uf Coeldst avdores on Jags 212218 o ameadao fn donsaderiven sof Desins Dovac enpenaras Un facae Link
TIAIE TN TTin e i) 1vard a€ T Aol 217 Pomme i) == 7 e WM T o CAIlns whr b 1o ReW JToITE O] ot rd s RE Hoe ¥

the Legicy of Ceedit. In unjunciey with Uie Legac o TX Gredit Uaedets, the Ptne-ship chw pard [IMTH Geaeeal
Serezves, LB ) 'Genertd Servees 1 g Delawere imoted partaerstap a detet placement fee couad e 8% (STSIROGH of the
Levacy Sredit Feorlity  wlue h woll be omartice | wenibe Snvesaithe Teem | aml the { s Liae af Credit Genanl
Serviier and Luad TRy elupment are el onmenl €9 % b UMY T laiae. sod 0 1% by EM 1 Sercwes which wervs s thie

venvedl pantoet o 2wt Genendl Seev i and Lad Da elupment

The Pisine xhip wihied the Le TN Caudu Tty w pay ofT the Brochboelt Crevn Naziee s dedined bclow)

ind Loy sre s 52 Lazaey TN el e 2 wemsitor, udehiedaess frpaxdiny and e ol the
need fet tagtindle 2ash townes silinfing ot 10 Rind centzicd macsunents pending receidtof prececds fom e paitial
ar Guli repaymeat of lem Thas alliows e Putineslop 1o kzep fonds invesed  loans, euead of Selding s loan
repay menl proceeds e unhil new 1ms estments are )lenihed. The Pannerskip iniead<use the Lezen TN Credit Laailiny as
o Bantaenhip portivhu acministuction ool wid ot i pros e Ly prerminent ey eraze n Patnerskip i esiments,

Proceeds fram thie upeathion. of the Panne will b2 used 7 cepany the Logacy TX Credit Facriny Asof March i1, D13
ad Becembur 1), 2G04 appriaownastely $1E2S wmblive s prinpal outstaading wawde the Levins TX Credit Failily
nterest expense asaniated wal the Legany TY et Faciliy aas apionsimuiely K106 gl $1DUGU 1or (he three
maonths ended Masch 312015 and 2014, especuvely.

Source: UDF Il 10Q (3.31.15)
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Remember UDF V’s Disclosure About Not Lending to Affiliates

» UDF V, the newest fund in the UDF family of funds, “will not participate in any investmeants with our
advisor entities or any of their affiliates, including any prior program sponsored by affiliates of UDFH"

= So unlike UDF 11l or UDF IV, UDF V will not directly loan money to affiliates nor will it acquire participation
interest in related party / affiliate originated loans.

Tnited Develspment Funding Income Fund V

UDF V 15 a newlv orgamzed Marvland real estate mrvestrient teust that wtendds to qualif as a REIT under federal tax law
We were formed to generate current uiterest meome by ivestng m secired loans and producing profits from mvestments m
residentsal real estate

We will derve a sigmficant portion of cur wcome by ongmatng. purchasng and Loldwg for mvestment secured loans for the
acquesition and or development of parcels of real preperty iate smgle-fanuly resideatal lors. We also wall nake direct mvestnents
i {and for development into single-fanuly lots

We also will provide credit enhancements to real estate developers. land bankers and orher real estate mvestors. Such credit
enhancements may take the torm of a loan guarantee. the pledge of assets. a letter of credit o1 an mter-creditor agreement
provided by us o a thurd-party lender for the benefit of a borrower and 15 mrended to enhance the credinvorthiness of the
borrower. therebr affording the borrower credit at terms it would othenwise be unable to cbtaw m PartiIpate o any.

investments with our adviser ennties or anv of their affiliates. meluding any prior program spounsered b atitliaes of UDFH.

- UDF V Prospectus Form 5-11 (February 26, 2014).

®» While UDF V, technically, has not lent to an affiliate program, it practically has by lending to an entity that
previously received and currently has a 2™ lien loan from an affiliate (UDF 1ll), not to mention this entity is
controlled by its affiliate’s largest borrower (although none of this relevant information is disclosed).

105



