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UNITED STATESDISTRICT COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLASDIVISION

SUPER FUTURE EQUITIES, INC.

Plaintiff,
VS.

WELLSFARGO BANK MINNESOTA,
N.A., as Trustee of the Certificateholders
of Merrill Lynch Mortgage Investors CMBS
Pass Through Certificates Series 1999-C1,
and as Trustee of the Certificateholders of
First Union-Lehman Brothers-Bank of
America Commercial Mortgage Pass-
Through Certificate Series 1998-C2

ORIX CAPITAL MARKETS, LLC, ORIX
CAPITAL MARKETSPARTNERSHIP,
ORIX USA CORPORATION, JOHN
DINAN, MICHAEL WURST,
CLIFFORD WEINER, JAMESR.
THOMPSON, KEYCORP, INC., and
KEYCORP REAL ESTATE CAPITAL
MARKETS, INC.

C. A. No. 3-06-CV-0271 B
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Defendants.

PLAINTIFFPSTHIRD AMENDED COMPLAINT

TO THE HONORABLE UNITED STATES DISTRICT JUDGE:
SUPER FUTURES EQUITIES, INC. (“Plaintiff” or “SFE”) files this Third Amended
Complaint and respectfully shows as follows:
. JURISDICTION

1 This Court has jurisdiction pursuant to 18 U.S.C. § 1964(c) and 28 U.S.C. §1331.
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1. VENUE

2. Venueis proper in the Northern District of Texas pursuant to 18 U.S.C. § 1965 (@)
and 28 U.S.C. § 1391(b).

[11. PARTIES
Plaintiff:

3. Plaintiff Super Future Equities, Inc., (“Plaintiff”) is a Nevada Corporation with its
principal place of businessin the State of Texas.
Defendants:

4, Defendant ORIX Capital Markets LLC, (“ORIX"), a Delaware Corporation with
its principal place of businessin Dallas, Texas, has made an appearance in this cause.

5. Defendant Wells Fargo Bank, N.A. (“Wells Fargo”), formerly Wells Fargo Bank
Minnesota, N.A., hasits principa place of business in San Francisco, California, and lists Sioux
Falls, South Dakota as the location of its “main office” in its Articles of Association. Wells
Fargo has made an appearance in this cause.

6. Defendant John Dinan (“*Dinan”), an individual residing in Texas, has made an
appearance in this cause.

7. Defendant Michael F. Wurst (“Wurst”), an individual residing in California, has
made an appearance in this cause.

8. Defendant Clifford Weiner (“*Weiner”), an individual residing in Texas, has made
an appearance in this cause.

9. Defendant James R. Thompson (“Thompson”), an individual residing in Texas,

has made an appearance in this cause.
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10. Defendant ORIX Capital Markets Partnership (“ORIX Partnership” or the
“Partnership”), believed to be a Texas Partnership with its principal place of business in Dallas,
Texas, has been served with process by serving one of its partners, John Dinan at ORIX Capital
Markets, LLC, 1717 Main Street, Suite 900, Dallas, Texas 75201. To date, the Partnership has
not made an appearance in this cause.

11. Defendant ORIX USA Corporation (“ORIX USA”)*, a Delaware corporation with
its principal place of businessin Dallas, Texas, has made an appearance in this cause.

12. Defendant KeyCorp, Inc. (“KeyCorp”), an Ohio corporation with its principal
place of business in Cleveland, Ohio, but which has a registered agent for service in Texas, may
be served with process through its designated agent for service, Corporation Service Company,
701 Brazos Street, Suite 1050, Austin, TX 78701.

13. Defendant KeyCorp Real Estate Capital Markets, Inc. (“KeyCorp Real Estate’),
an Ohio corporation with its principal place of business in Cleveland, Ohio, but which maintains
an office at 1717 Main Street, Suite 900, Dallas, Texas 75201 and has a registered agent for
service in Texas, may served with process through its designated agent for service, Corporation
Service Company, 701 Brazos Street, Suite 1050, Austin, TX 78701.

IV. NATURE OF THE ACTION

14.  Thiscase arises out of Defendants’ egregious and ongoing breaches of contractual

and fiduciary obligations as “Special Servicer” and Trustee, respectively, of certain mortgage

loans pooled together in a trust fund. Both ORIX and Wells Fargo have devised business plans

L ORIX, ORIX USA, ORIX Partnership, Thompson, Weiner, Dinan, and Wurst are sometimes collectively referred
to herein asthe “ORIX Conspirators’ or the “ORIX Defendants.”
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to reap millions of dollarsin profits at the expense of Plaintiff and other investors in certain trust
funds.
V. FACTS

Commercial Mortgage Backed Securities

A. General Background

15. Commercial Mortgage Backed Securities (“CMBS’) are debt instruments or
bonds secured by rea estate mortgages, typically mortgage loans on apartment complexes,
shopping centers, hotels, and office buildings. To create mortgage backed securities, a group of
mortgages is assembled into a pool, transferred into a trust, securitized, and marketed to
investors as “pieces’ of the pool in the form of “Certificates” (bonds, actually) representing
interests in the trust’s pool of mortgages. The investors, or “Certificateholders,” like Treasury
bond investors, receive monthly payments on their investments. The maturity of the Certificates
coincides with the term of the underlying mortgages (balloon payment) in the CMBS trust pool.
The CMBS business is a severad trillion dollar a year industry and growing. Retirement funds,
pension funds, and other fixed income funds are the typical purchasers of CMBS Certificates,
which are viewed as conservative investments in the financial world.

16.  The parties to CMBS are usualy (1) the Real Estate Borrowers of the Mortgage
Loans, (2) the Mortgage Loan Sellers, who assign the Mortgage Loans to (3) the Depositor who
collects and securitizes the Mortgage Loans, and in turns assigns them to (4) a Trust, where the
pool of loans are deposited for the (5) Trustee to oversee and administer for the benefit of the
Certificateholders; (6) the Underwriter, who markets and sells the Certificates at public as well
as private offerings; (7) the Certificateholders who purchase the bonds; (8) the “Servicer,” (or
“Master Servicer”), who is responsible for servicing al of the performing loans in the pool (i.e.
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receiving payments from the borrowers, depositing income into the Trust accounts, arranging
timely distributions of cash payments to the Certificateholders, and making any required
advances or payments that the Trustee fails to make); and (9) the “Special Servicer,” who is
responsible for servicing loans which are in default or in imminent risk of default. One of the
Special Servicer’s duties is to work with troubled borrowers so that they may continue making

payments on their loans.



