IN THE CHANCERY COURT FOR SHELBY COUNTY, TENNESSEE
THIRTIETH JUDICIAL DISTRICT AT MEMPHIS

STATE OF TENNESSEE, ex rel

ROBERT E. COOPER, JR,, ATTORNEY
GENERAL and REPORTER,
Neo, CH-08-1979-1
Plaintiff,
V. JURY DEMAND

BLUEHIPPO FUNDING, LLC, et al.

T T M o Tl S g

Defendants.

ORDER FINDING DEFENDANTS IN CIVIL CONTEMPT OF ORDER GRANTING
STATUTORY TEMPORARY INJUNCTION, ASSET FREEZE, AND O'THER
EQUITABLE RELIEF

This matter came on for hearing on May 11, 2009, in opeﬁ Court on the Civil Confernpt
Motion filed by the State of Tennessee on April 27, 20{3.*9, seeking to hold Defendants in
contemnpt of the Order Granting Statutory Temporary Injunction, Asset Freeze, and Other
Equitable Relief entered by the Court on February 4, 2009 (“Order”) and as announced at the
January 7, 2009, temporary injunction hearing. |

The two sole issues in dispute are: (1) whether the underlying Order was lawful because
of the arbitrafion clause that presumably exists between BlueHippo and its consumers and (2)
whether the Defendants have the ability to pay the underlying funds.

Based upon the testimony of John Burcham of BlueHippo Funding, LLC, the exhibits
admitted into evidence, argument of counsel, the memoranda of the parties, and the entire record:
This Court finds that it is undisputed that the Defendants have failed and refused to pay into the

clerk of court the $1 million escrow as ordered in the previous hearing; the Court finds,



consistent with its previous ruling, that the Order is not unlawful because of the arbitration clanse
that presumably exists between BlueHippo and its consumers and that Defendants’ argument to
that effect is without merit as this is a civil law enforcement proceeding brought by the State; the
éom*t further finds that the figures that have been provided fo the Court as far as the Income,
revenue, and profits of BlueHippo are not clear, but that BlueHippo did have and does have an
ability to pay some amoun.t; and the Court fusther finds that because of the failure and willfil
refusal of the Defendanis to pay any amount while continuing to operate as & going concern and
making arrangernents for the settlement and/or payment of amounis to the California Class
Action Settlement, the State of Washington, and others that the failure and refusal to pay on the
obligation of the Order constitutes s willful disregard of the Order; however, from what the
Court could glean from the paperwork, the Court finds that said Defendants could not
comfortably pay from its present resources in one lump sum the amount of $1 million to comply
with the escrow requirements of the Order, bﬁt the Court is of the opinion that Defendants can
pey some amonnt ag described below;

WHEREFORE, since this case is set for hearing in August of 2009, the Court hereby
ORDERS that the Defendant shall pay $350,000 by May 25, 2009, $330,000 by June 25, 2009,
and the balance of the amount in the Order by July 24, 2009, and that balance will include
attorneys’ fees of S}B,’?S,‘),SQ, $1,250, the interest on the money that should have been deposited
on February 6, 2009, plus $50.00 a day from that date for each day of non-compliance, into a
registry account held by the Shelby County Clerk and Master as described and for the purposes
set forth in the Order Granting Statmtory Temporary Injunction, Asset Freeze, and Other

Equitable Relief, The trial on this matter shall proceed on or about August 10, 2009,



YT IS SO ORDERED, ADJUDGED, AND DECREED.,

This the 18" day of May, 2009 at,}w:i_{:i),m. '

WALTER L. EVANS

CHANCELLOR WALTER L. EVANS
Shelby
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Approved as to Form and Confent:

Respectfully submitted,

'ROBERT E. COOPER, JR. , B.P.R. No. 10034
Attorney General and Reporter

M 6 * . “/PW&@/\ ,
LLARON S btg WC Lo '
BRANT HARRYLL, B,P.R. No, 24470

ANNE SIMMONS, B.P.R. No. 26272
Assistant Attorneys General

Office of the Tennessee Attorney General
Consumer Advocate and Profection Division
Post Office Box 20207

Naghville, TN 37202.0207

Phone: (615) 741-4657

Facsimiles (615) 532-2910

brant.barrell@ag th.pov

anne.simmong@ag. in.goy
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WILLIAM TILLNER, B.P.R, No. 22312

Assistant Attorney General

Office of the Tennessee Attorney Genesal

2nd Floor Donnelly J. Hill Building

170 North Main Street

Memphis, TN 38103

Phone: (901) 5439039

Faesimile: (901) 543-9025

bill.tillner@ag.tn.gov

Attorneys for the Stute of Tennessee



Approved as to Form and Content;

S, GOLWEN, Esq. (B.P.R-No, 14324}
KRISTEN C. WRIGHT, Esq. (B.P.R. No, 21771)
COLLEEN D, HITCH, Esq. (B.P.R. No. 24127)
BASS, BERRY & SIMS PLC
100 Peabody Place, Suite 900
Memphis, Tennessee 38103
Telephone: (961) 543-5500

Facsimile: (901) 543-5999

CLAYTON S. FRIEDMAN, Esq. (Cal. Bar No, 245513)
MICHAEL YAGHI, Esqg. (Cal. Bar No. 202720)
MANATT, PHELPS & FHILLIPS, LLP

695 Town Center Drive, 14th Floor

Costa Mesa, CA 92626

Telephone: (714) 338-2704

Facsimile: (714) 3712573



