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schedule because of §§240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the following box. o
Note: Schedules filed in paper format shall include a signed original and five copies of the schedule, including all exhibits. See §240.13d-7 for other parties to
whom copies are to be sent.
 The remainder of this cover page shall be filled out for a reporting person's initial filing on this form with respect to the subject class of securities, and for

any subsequent amendment containing information which would alter disclosures provided in a prior cover page.
The information required on the remainder of this cover page shall not be deemed to be "filed" for the purpose of Section 18 of the Securities Exchange Act
of 1934 ("Act") or otherwise subject to the liabilities of that section of the Act but shall be subject to all other provisions of the Act (however, see the Notes).
 

 

 

CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
McCarthy Group, LLC

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

*



6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
1,000,000

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
1,000,000

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 
 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
MGI Holdings, Inc.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 



4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Nebraska

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
1,000,000

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
1,000,000

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
CO

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
McCarthy Capital Corporation

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o



(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Nebraska

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
1,000,000

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
1,000,000

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
IA, CO

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 



1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Fulcrum Growth Partners II, L.P.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
-0-

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
PN

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Fulcrum GP, L.L.C.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
-0-

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;



(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Fulcrum Growth Partners III, L.L.C.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
-0-

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 



14. Type of Reporting Person (See Instructions)
OO

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Fulcrum Homes, LLC

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
WC, BK

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Nebraska

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
1,000,000

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
1,000,000

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 



12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. Fulcrum Homes, LLC expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) and (viii) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Fulcrum Real Estate,  LLC

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
-0-

 



10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Michael R. McCarthy

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
United States

 



Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
1,000,000

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
1,000,000

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
IN

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Dana C. Bradford

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 



5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
United States

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
-0-

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300*

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
IN

 

* Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v)  2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Southwest Value Partners Fund XIV, LP

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 



3. SEC Use Only 

 

4. Source of Funds (See Instructions)
WC, AF

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
735,000

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
735,000

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300**

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
PN

 

** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
SWVP Fund XIV GP, LLC

 



2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
735,000

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
735,000

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300**

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 

** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.
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CUSIP No. 59001A102



 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Southwest Value Partners, LLC

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
735,000

 

8. Shared Voting Power 
-0-

 

9. Sole Dispositive Power 
735,000

 

10. Shared Dispositive Power 
-0-

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300**

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 

** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
SWVP XIV, LLC

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
Delaware

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
-0-

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300**

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
OO

 

** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO



Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
SWVP XIV Management Co., Inc.

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
California

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
-0-

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300**

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 



14. Type of Reporting Person (See Instructions)
CO

 

** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Robert G. Sarver

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
PF, OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
United States

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
492,300

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
492,300

 

10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300***

 



12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
IN

 

*** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. Mr. Sarver expressly disclaims any beneficial ownership of the shares listed in (ii) –
(v) and (vii) above.
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CUSIP No. 59001A102

 

1. Names of Reporting Persons.
I.R.S. Identification Nos. of above persons (entities only)
Mark A. Schlossberg

 

2. Check the Appropriate Box if a Member of a Group (See Instructions)

(a)  o

(b)  x

 

3. SEC Use Only 

 

4. Source of Funds (See Instructions)
OO

 

5. Check if Disclosure of Legal Proceedings Is Required Pursuant to Items 2(d) or 2(e)     o

 

6. Citizenship or Place of Organization
United States

 

Number of
Shares
Beneficially
Owned by
Each
Reporting
Person With

7. Sole Voting Power 
-0-

 

8. Shared Voting Power 
735,000

 

9. Sole Dispositive Power 
-0-

 



10. Shared Dispositive Power 
735,000

 

11. Aggregate Amount Beneficially Owned by Each Reporting Person 
2,235,300**

 

12. Check if the Aggregate Amount in Row (11) Excludes Certain Shares (See Instructions)   o

 

13. Percent of Class Represented by Amount in Row (11) 
8.5%

 

14. Type of Reporting Person (See Instructions)
IN

 

** Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.
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Item 1. Security and Issuer

This statement on Schedule 13D (the “Statement”) relates to the common stock, par value $0.01 per share (the “Common Stock”), of Meritage Homes
Corporation, a Maryland corporation (the “Issuer”). The principal executive offices of the Issuer are located at 17851 North 85th Street, Suite 300, Scottsdale, Arizona
85255.

Item 2. Identity and Background

(a) – (c) This Statement is being jointly filed by McCarthy Group, LLC; MGI Holdings, Inc.; McCarthy Capital Corporation; Fulcrum Growth Partners II, L.P.;
Fulcrum GP, L.L.C., Fulcrum Growth Partners III, L.L.C.; Fulcrum Homes, LLC; Fulcrum Real Estate, LLC; Michael R. McCarthy; Dana C. Bradford; Southwest Value
Partners XIV, LP; SWVP Fund, XIV GP, LLC; Southwest Value Partners, LLC; SWVP XIV, LLC; SWVP XIV Management Co., Inc.; Robert G. Sarver and Mark A.
Schlossberg (each a “Reporting Person” and collectively, the “Reporting Persons”).

As of the date of this filing, the Reporting Persons are the beneficial owners of, in the aggregate, 2,235,300 shares of Common Stock, representing approximately
8.5% of the shares of Common Stock presently outstanding.

As a result of the existing relationships described under this Item 2 and the matters described in Item 4 below, the Reporting Persons may be deemed to constitute
a “group” within the meaning of Rule 13d-5(b) under the Securities Exchange Act of 1934 (the “Act”).  However, neither the present filing nor anything contained herein
shall be construed as an admission that all or any of the Reporting Persons constitute a “group” within the meaning of Rule 13d-5(b) under the Act.  Each of the Reporting
Persons is responsible for the completeness and accuracy of the information concerning him or it contained herein, but is not responsible for the completeness and accuracy
of the information concerning the others, except to the extent that he or it knows or has reason to believe that such information is inaccurate.  Each of the Reporting Persons
expressly disclaims beneficial ownership of securities held by any person or entity other than, to the extent of any pecuniary interest therein, the various accounts under such
Reporting Person’s management and control.

McCarthy Group, LLC, is a Delaware limited liability company.  It is a holding company that primarily engages, through its subsidiaries and affiliates, in the
business of acquiring, holding and disposing of investments in various companies.  The address of the principal business and principal office of McCarthy Group, LLC, is
First National Tower, 1601 Dodge Street, Suite 3800, Omaha, Nebraska 68102.  The officers and directors of McCarthy Group, LLC, and their principal occupations and
business addresses are set forth on Schedule I and incorporated by reference into this Item 2.

MGI Holdings, Inc., is a Nebraska corporation.  It is a wholly owned subsidiary of McCarthy Group, LLC that primarily engages in the business of acquiring,
holding and disposing of investments in various companies.  The address of the principal business and principal office of MGI Holdings, LLC, is First National Tower, 1601
Dodge Street, Suite 3800, Omaha, Nebraska 68102.  The officers and directors of MGI Holdings, Inc., and their principal occupations and business addresses are set forth on
Schedule II and incorporated by reference into this Item 2.

McCarthy Capital Corporation is a Nebraska corporation.  It is a wholly owned subsidiary of MGI Holdings, Inc., and is registered with the Securities and
Exchange Commission as an
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investment adviser.  It engages in the business of rendering advice regarding acquiring, holding and disposing of investments in various companies.  McCarthy Capital
Corporation is the manager of Fulcrum GP, L.L.C., Fulcrum Real Estate, LLC, and Fulcrum Homes, LLC.  McCarthy Capital Corporation is also the investment advisor to
Fulcrum Growth Partners II, L.P. and Fulcrum Growth Partners III, L.L.C.  The address of the principal business and principal office of McCarthy Capital Corporation is
First National Tower, 1601 Dodge Street, Suite 3800, Omaha, Nebraska 68102.  The officers and directors of McCarthy Capital Corporation, and their principal occupations
and business addresses are set forth on Schedule III and incorporated by reference into this Item 2.

Fulcrum Growth Partners II, L.P., is a Delaware limited partnership formed to engage in the business of acquiring, holding and disposing of investments in
various companies.  The address of the principal business and principal office of Fulcrum Growth Partners II, L.P., is First National Tower, 1601 Dodge Street, Suite 3800,
Omaha, Nebraska 68102.

The general partner of Fulcrum Growth Partners II, L.P., is Fulcrum GP, L.L.C.  Fulcrum GP, L.L.C., is a Delaware limited liability company formed to be the
general partner of Fulcrum Growth Partners II, L.P.  The address of the principal business and principal office of Fulcrum GP, L.L.C., is First National Tower, 1601 Dodge
Street, Suite 3800, Omaha, Nebraska 68102.

Fulcrum Growth Partners III, L.L.C., is a Delaware limited liability company formed to engage in the business of acquiring, holding and disposing of investments
in various companies.  McCarthy Group, LLC, is the managing member of Fulcrum Growth Partners III, L.L.C.  The address of the principal business and principal office of
Fulcrum Growth Partners III, L.L.C., is First National Tower, 1601 Dodge Street, Suite 3800, Omaha, Nebraska 68102.

Fulcrum Homes, LLC, is a Nebraska limited liability company formed to engage in the business of acquiring, holding and disposing of investments in various
companies.  McCarthy Capital Corporation is the manager of Fulcrum Homes, LLC.  Fulcrum Growth Partners II, L.P., and Fulcrum Growth Partners III, L.L.C., each own
fifty percent of Fulcrum Homes, LLC.  The address of the principal business and principal office of Fulcrum Homes, LLC, is First National Tower, 1601 Dodge Street, Suite
3800, Omaha, Nebraska 68102.

Fulcrum Real Estate, LLC, is a Delaware limited liability company formed to engage in the business of acquiring, holding and disposing of investments in various
companies and real estate projects.  McCarthy Capital Corporation is the manager of Fulcrum Real Estate, LLC.  Fulcrum Growth Partners II, L.P., and Fulcrum Growth
Partners III, L.L.C., each own fifty percent of Fulcrum Real Estate, LLC.  The address of the principal business and principal office of Fulcrum Real Estate, LLC, is First
National Tower, 1601 Dodge Street, Suite 3800, Omaha, Nebraska 68102.

Michael R. McCarthy is the Chairman of McCarthy Group, LLC.  Mr. McCarthy's business address is c/o McCarthy Group, LLC, First National Tower, 1601
Dodge Street, Suite 3800, Omaha, Nebraska 68102.

Dana C. Bradford is the President of McCarthy Capital Corporation.  He is also a director of Southwest Value Partners, LLC.  Mr. Bradford's business address is
c/o McCarthy Capital Corporation, First National Tower, 1601 Dodge Street, Suite 3800, Omaha, Nebraska 68102.

Southwest Value Partners Fund XIV, LP, is a Delaware limited partnership formed to engage in the business of acquiring, holding and disposing of investments
in real estate and real estate related companies.  The address of the principal business and the principal office of
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Southwest Value Partners Fund XIV, LP, is 11975 El Camino Real, Suite 205, San Diego, California 92130. 

The general partner of Southwest Value Partners Fund XIV, LP, is SWVP Fund XIV GP, LLC, a Delaware limited liability company formed to be the general
partner of Southwest Value Partners Fund XIV, LP.  The address of the principal business and the principal office of SWVP Fund XIV GP, LLC, is 11975 El Camino Real,
Suite 205, San Diego, California 92130.

Southwest Value Partners, LLC is a Delaware limited liability company.  It is a holding company that primarily engages, through its subsidiaries and affiliates, in
the business of acquiring, holding and disposing of investments in real estate and real estate related companies.  Southwest Value Partners, LLC is the sole owner of SWVP
Fund XIV GP, LLC.  The Board of Directors of Southwest Value Partners, LLC, consists of Dana Bradford and Mark Schlossberg; there are no officers.  The manager of
Southwest Value Partners, LLC is SWVP XIV, LLC, a Delaware limited liability company.  The address of the principal business and the principal office of Southwest
Value Partners, LLC, is 11975 El Camino Real, Suite 205, San Diego, California 92130. 

SWVP XIV, LLC is a Delaware limited liability company formed to act as the manager of Southwest Value Partners, LLC.  Mark Schlossberg is the President of
SWVP XIV, LLC; there are no other officers.  The address of the principal business and the principal office of SWVP XIV, LLC, is 11975 El Camino Real, Suite 205, San
Diego, California 92130.

SWVP XIV Management Co., Inc. is a California corporation formed to act as the manager of SWVP XIV, LLC.  Robert Sarver is the chairman of the board,
chief executive officer and a director of SWVP XIV Management Co., Inc.  Mark Schlossberg is the president, chief financial officer and a director of SWVP XIV
Management Co., Inc.  The address of the principal business and the principal office of SWVP XIV Management Co., Inc., is 11975 El Camino Real, Suite 205, San Diego,
California 92130.

Robert Sarver is a director of Meritage Homes Corporation, and the chairman of the board, chief executive officer and a director of SWVP XIV Management Co.,
Inc.  He is also the principal shareholder of SWVP XIV Management Co., Inc. and SWVP XIV, LLC.  Mr. Sarver’s principal business address is c/o Southwest Value
Partners, LLC, 11975 El Camino Real, Suite 205, San Diego, California 92130,

Mark Schlossberg is the president, chief financial officer and a director of SWVP XIV Management Co., Inc. He is also the president of SWVP XIV, LLC and a
director of Southwest Value Partners, LLC.  Mr. Schlossberg’s business address is c/o Southwest Value Partners, LLC, 11975 El Camino Real, Suite 205, San Diego,
California 92130.

(d) - (e) During the last five years, none of the Reporting Persons or any other person identified in response to this Item 2 was convicted in a criminal proceeding
(excluding traffic violations and similar misdemeanors) or was a party to a civil proceeding of a judicial or administrative body of competent jurisdiction and as a result of
such proceeding was or is subject to a judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal or state
securities laws or finding any violation with respect to such laws.

(f) Each natural person identified in Item 2 is a citizen of the United States.

This Item 2 is qualified in its entirety by reference to Schedule I, Schedule II and Schedule III, which are attached hereto and incorporated into this Item 2 by this
reference.
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Item 3. Source and Amount of Funds or Other Consideration

The shares of the Common Stock acquired by Southwest Value Partners Fund XIV, LP are being acquired with working capital and the proceeds of a short term
loan from McCarthy Group, LLC, which will be repaid upon receipt of capital contributions requested from the partners of Southwest Value Partners Fund XIV, LP.  The
loan documents for the loan are attached as Exhibits 7.02 through 7.04 and incorporated herein by this reference.

The shares of the Common Stock acquired by Robert G. Sarver were acquired (i) with his personal funds, (ii) upon the exercise of stock options received in
connection with his position as a director of the Issuer, or (iii) in the form of restricted stock granted to him in connection with his position as a director of the Issuer.

The shares of Common Stock acquired by Fulcrum Homes, LLC were acquired with working capital and loan proceeds received from US Bank pursuant to a
revolving credit agreement with US Bank used in the ordinary course of business.  All loan proceeds have been repaid using capital contributions in cash received from the
members of Fulcrum Homes, LLC.

Item 4. Purpose of Transaction

The Reporting Persons intend to monitor the business and affairs of the Issuer closely and to periodically review their investment in the Common Stock.
Depending upon the results of such activities and such other facts and circumstances then existing, including evaluation of the business and prospects of the Issuer,
availability of funds, alternative uses for funds and investments to which such funds may be dedicated and general economic, industry and market conditions, the Reporting
Persons may, from time to time (subject to any then-existing legal or contractual limitations), determine to increase their respective ownership of Common Stock or other
debt or equity securities of the Issuer or provide debt or equity capital to the Issuer. The Reporting Persons may make such additional investments directly or indirectly and
may form a group comprised of other shareholders of Issuer or other persons to effect such investments.  Such additional investments may include purchases in one or more
open market or private transactions, including purchases by tender offer, transactions with the Issuer or other similar investments or acquisitions. If any one of the Reporting
Persons subsequently makes any such additional investments or acquisitions of Common Stock or other Issuer securities, such investments or acquisitions may be
undertaken with a view to acquiring a greater or controlling interest (possibly even a majority interest) in the Issuer and a commensurately greater influence with respect to
the business activities and affairs of the Issuer.

Except as described in this Item 4, none of the Reporting Persons presently has any plans or proposals which relate to or would result in any of the actions set
forth in items (a) through (j) of the instructions to Item 4 of Schedule 13D, although the Reporting Persons reserve the right to develop such plans or proposals.  However,
the Reporting Persons intend to review continuously their respective investments in the Issuer and the Issuer’s business affairs, financial position, capital needs and general
industry and economic conditions, and, based on such review as well as general economic, market and industry conditions and prospects existing at the time, the Reporting
Persons may, from time to time (subject to any then-existing legal or contractual limitations) determine to increase their respective ownership of the Common Stock
(including through the exercise of options to acquire shares of the Common Stock, through open market purchases, in privately negotiated transactions, through a tender or
exchange offer or a merger, reorganization or a comparable transaction or otherwise), approve an extraordinary corporate transaction with regard to the Issuer or engage in
any of the events set forth in items (a) – (j) of the instructions to Item 4 of Schedule 13D.
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Alternatively, subject to market conditions and other considerations, Reporting Persons may sell all or a portion of the stock owned by Reporting Persons in the open market,
in privately negotiated transactions, through a public offering or otherwise, but except as otherwise provided herein, the Reporting Persons currently have no intention of the
selling any shares of the Common Stock.

Item 5. Interest in Securities of the Issuer

(a) – (b)   As a result of certain matters described in Items 2 and 4 above, the Reporting Persons may be deemed to constitute a “group” within the meaning of
Rule 13d-5(b) under the Act.  However, neither the present filing nor anything contained herein shall be construed as an admission that all or any of the Reporting Persons
constitute a “group” within the meaning of Rule 13d-5(b) under the Act.  As a member of a group, each Reporting Person may be deemed to beneficially own all of the
Common Stock beneficially owned by the members of the group as a whole.  The Reporting Persons beneficially own in the aggregate approximately 2,235,300 shares of
Common Stock, which represent approximately 8.5% of the class (based on 26,249,296 outstanding shares of Common Stock as of August 6, 2007, as reported in Issuer’s
Form 10-Q filed August 7, 2007).  Each of the Reporting Persons expressly disclaims beneficial ownership of securities held by any person or entity other than, to the extent
of any pecuniary interest therein, the various accounts under such Reporting Person's management and control.

Such shares of Common Stock are beneficially owned by the Reporting Persons as follows:

 

Reporting Person(s)  

Aggregate 
Number

Beneficially
Owned  

Percentage of
Class (1)  

Sole Power to
Vote or Direct 

the Vote  

Shared Power to
Vote or Direct the

Vote  

Sole Power to
Dispose or Direct

the Disposition  

Shared Power to
Dispose or Direct

the Disposition  

McCarthy Group, LLC 2,235,300(2) 8.5% 1,000,000 735,000 1,000,000 735,000
MGI Holdings, Inc. 2,235,300(2) 8.5% 1,000,000 735,000 1,000,000 735,000
McCarthy Capital Corporation 2,235,300(2) 8.5% 1,000,000 735,000 1,000,000 735,000
Fulcrum Growth Partners II, L.P. 2,235,300(2) 8.5% 0 0 0 0
Fulcrum GP, L.L.C. 2,235,300(2) 8.5% 0 0 0 0
Fulcrum Growth Partners III, L.L.C. 2,235,300(2) 8.5% 0 0 0 0
Fulcrum Homes, LLC 2,235,300(3) 8.5% 1,000,000 0 1,000,000 0
Fulcrum Real Estate, LLC 2,235,300(2) 8.5% 0 735,000 0 735,000
Michael R. McCarthy 2,235,300(2) 8.5% 1,000,000 735,000 1,000,000 735,000
Dana C. Bradford 2,235,300(2) 8.5% 0 735,000 0 735,000
Southwest Value Partners Fund XIV, LP 2,235,300(4) 8.5% 735,000 0 650,000 0
SWVP Fund XIV GP, LLC 2,235,300(4) 8.5% 735,000 0 650,000 0
Southwest Value Partners, LLC 2,235,300(4) 8.5% 735,000 0 650,000 0
SWVP XIV, LLC 2,235,300(4) 8.5% 0 735,000 0 735,000
SWVP XIV Management Co., Inc. 2,235,300(4) 8.5% 0 735,000 0 735,000
Robert G. Sarver 2,235,300(5) 8.5% 492,300 735,000 492,300 735,000
Mark A. Schlossberg 2,235,300(4) 8.5% 0 735,000 0 735,000
 



(1) Based on 26,249,296 shares of Common Stock outstanding as of August 6, 2007 (as reported in the Issuer’s Form 10-Q filed on August 7, 2007).

(2) Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP. This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) above.

(3) Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  Fulcrum Homes, LLC expressly disclaims any beneficial ownership of the shares
listed in (i) – (vi) and (viii) above.

(4) Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  This Reporting Person expressly disclaims any beneficial ownership of the shares
listed in (i) – (vii) above.

(5) Includes (i) 470,000 shares of Common Stock held by The Robert Sarver Trust, of which Robert Sarver is the sole trustee; (ii) 4,400 shares of Common Stock held by the
Eva Lauren Hilton Trust FBO Eva Lauren Hilton, of which Robert Sarver is the sole trustee; (iii) 4,400 shares of Common Stock held by the Shari Rachel Hilton Trust FBO
Shari Rachel Hilton, of which Robert Sarver is the sole trustee; (iv) 6,000 shares of Common Stock held as separate property by Penny Sarver, the spouse of Robert Sarver;
(v) 2,000 shares of Common Stock held by Penny Sarver (spouse of Robert Sarver) as custodian FBO Max Sarver (their minor son); (vi) options currently exercisable (or
exercisable within 60 days) to acquire 13,500 shares of Common Stock held by Robert Sarver; (vii) 1,000,000 shares of Common Stock held by Fulcrum Homes, LLC; and
(viii) 735,000 shares of Common Stock held by Southwest Value Partners Fund XIV, LP.  Mr. Sarver expressly disclaims any beneficial ownership of the shares listed in (ii) –
(v) and (vii) above.

(c) The purchases of Common Stock executed by each of the Reporting Persons within the last 60 days are summarized below to report (i) the total amount of
shares that were the subject of transactions effected on each day, and (ii) the lowest and highest price per shares at which the transactions were effected:

Fulcrum Homes, LLC:

Date  Quantity  Low  High  

06/07/07 100,000 $ 31.07 $ 32.55
06/11/07 4,900 30.36 32.00
06/12/07 145,100 29.68 30.50
06/19/07 25,000 28.75 29.50
06/20/07 129,736 28.75 29.37
06/21/07 95,264 28.26 29.03
07/30/07 250,000 19.40 20.00
07/31/07 250,000 19.35 20.14

 

Southwest Value Partners Fund XIV, LP:

Date  Quantity  Low  High  

08/07/07 90,800 $ 16.54 $ 17.50
08/08/07 179,200 19.10 21.10
08/10/07 130,000 19.98 21.00
08/13/07 50,000 18.95 20.60
08/14/07 113,200 18.90 19.50
08/15/07 86,800 17.70 19.00
08/16/07 85,000 15.90 16.60
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All such transactions were effected in the secondary market through broker-dealers or an electronic trading network; there were no sales of Common Stock by any of the
Reporting Persons within the last 60 days.

Item 6. Contracts, Arrangements, Understandings or Relationships with Respect to Securities of the Issuer



Mr. Sarver is a director of the Issuer, and has received restricted stock and options to purchase Common Stock as compensation for his services.  The 12,000
shares of restricted stock currently held by Mr. Sarver were granted in 2007 pursuant to the Issuer’s 2006 Stock Incentive Plan (see Exhibit 7.05), and vest in equal
investments on the first three anniversaries of the date of the grant.  None of the shares of restricted stock have yet vested, and Mr. Sarver has no voting rights with respect to
the 12,000 shares of restricted stock.  The options to acquire 4,000 shares of Common Stock were granted to Mr. Sarver pursuant to the Issuer’s 1997 Stock Option Plan (see
Exhibit 7.06), and vest in equal investments on the first two anniversaries of the date of the grant.  None of these options are currently exercisable, nor will any of these
options became exercisable in the next 60 days. In addition, Mr. Sarver currently holds fully vested options to acquire 13,500 shares of Common Stock at various prices
between $31 per share and $54 per share; however, Mr. Sarver has no current intention to exercise these options, which expire at various times beginning in 2009. Mr.
Sarver also currently holds unvested options to acquire 6,500 shares of Common Stock at various prices; however, none of these options will vest prior to 2009.

The Reporting Persons have not entered into any formal written agreements with each other with respect to the acquisition or disposition of the shares or other
matters reported herein.  Although certain Reporting Persons are parties to a number of different operating agreements and partnership agreements, each of such agreements
were entered into in advance of the Reporting Persons’ discussions with respect to the securities of the Issuer, and except as described above in Item 4 and incorporated
herein by this reference, the Reporting Persons have no other contracts, agreements, understandings or relationships with respect to the securities of the Issuer.

Item 7. Material to Be Filed as Exhibits
 

Exhibit 7.01 Joint Filing Agreement
   
Exhibit 7.02 Promissory Note
   
Exhibit 7.03 Assurance Letter of SWVP XIV Management Co., Inc.
   
Exhibit 7.04 Subordination of Management Fees
   
Exhibit 7.05 Meritage Homes Corporation 2006 Stock Incentive Plan (incorporated by reference to

Appendix B of the Issuer’s 2006 Proxy Statement filed April 10, 2006).
   
Exhibit 7.06 Meritage Homes Corporation 1997 Stock Option Plan (incorporated by reference to

Exhibit 10.3 of the Issuer’s Form 10K filed March 16, 2005).
 

(signature pages follow)
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 McCarthy Group, LLC,
a Delaware limited liability company

  
  

By: /s/ Michael R. McCarthy
       Michael R. McCarthy, Chairman

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 MGI Holdings, Inc.,
a Nebraska corporation

  
  

By: /s/ Michael R. McCarthy
       Michael R. McCarthy, Chairman

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 McCarthy Capital Corporation,
a Nebraska corporation

  
  

By: /s/ Michael R. McCarthy
      Michael R. McCarthy, Chairman

 



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Fulcrum Growth Partners II, L.P.,
a Delaware limited partnership

  
  

By:  Fulcrum GP, L.L.C.,
        a Delaware limited liability company
Its:   General Partner

   
  By:  McCarthy Capital Corporation,
          a Nebraska corporation
  Its:   Manager

   
         By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman
 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Fulcrum GP, L.L.C.,
a Delaware limited liability company

  
  

By:  McCarthy Capital Corporation,
        a Nebraska corporation
Its:   Manager

   
                  By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman
 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Fulcrum Growth Partners III, L.L.C.,
a Delaware limited liability company

  
  

By:  McCarthy Group, LLC,
        a Delaware limited liability company
Its:   Managing Member

   
                  By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman
 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Fulcrum Homes, LLC,
a Nebraska limited liability company

  
  

By:  McCarthy Capital Corporation
        a Nebraska corporation
Its:   Manager

   
                     By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman
 

SIGNATURE



After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Fulcrum Real Estate, LLC,
a Delaware limited liability company

  
  

By:  McCarthy Capital Corporation
         a Nebraska corporation
Its:   Manager

  
                 By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman
 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 /s/ Michael R. McCarthy
Michael R. McCarthy

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:August 16, 2007 /s/ Dana C. Bradford
Dana C. Bradford

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Southwest Value Partners Fund XIV, LP,
a Delaware limited partnership

  
By:  SWVP FUND XIV GP, LLC,

a Delaware limited liability company
Its:  General Partner

  
By:  Southwest Value Partners, LLC,
        a Delaware limited liability company
Its:   Member

   
By:  SWVP XIV, LLC,
        a Delaware limited liability company
Its:   Manager

   
                    By: /s/ Mark A. Schlossberg

Mark A. Schlossberg, President
 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 SWVP FUND XIV GP, LLC,
a Delaware limited liability company

  
By:  Southwest Value Partners, LLC
        a Delaware limited liability company
Its:   Member

  
By:  SWVP XIV, LLC,
        a Delaware limited liability company
Its:   Manager

  
                By: /s/ Mark A. Schlossberg

Mark A. Schlossberg, President
 



SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 Southwest Value Partners, LLC,
a Delaware limited liability company

  
By:  SWVP XIV, LLC,
        a Delaware limited liability company
Its:   Manager

  
          By: /s/ Mark A. Schlossberg

Mark A. Schlossberg, President
 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 SWVP XIV, LLC,
a Delaware limited liability company

  
By: /s/ Mark A. Schlossberg
      Mark A. Schlossberg, President

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 SWVP XIV Management Co., Inc.,
a California corporation

  
  

By: /s/ Mark A. Schlossberg
      Mark A. Schlossberg, President

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 /s/ Robert Gary Sarver
Robert Gary Sarver

 

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.

Date:   August 16, 2007 /s/ Mark A. Schlossberg
Mark A. Schlossberg

 

SCHEDULE I

Directors and Officers of McCarthy Group, LLC

Name and Position Principal Occupation Principal Business Address
Michael R. McCarthy, Chairman and Director Chairman of McCarthy Group, LLC First National Tower

1601 Dodge Street, Suite 3800
Omaha, NE 68102

     



Dana C. Bradford, President of McCarthy Capital
Corporation and Director

President of McCarthy Capital Corporation First National Tower
1601 Dodge Street, Suite 3800
Omaha, NE 68102

     
Michelle M. Swanger, Assistant Secretary and
Controller

Controller of McCarthy Group, LLC First National Tower
1601 Dodge Street, Suite 3800 
Omaha, NE

     
Richard L. Jarvis, Vice Chairman and Director Chief Investment Officer of McCarthy Group

Advisors, LLC
1125 South 103  Street, Suite 250 
Omaha, NE 68124

     
Robert D. Bates, Director Business Consultant 1125 South 103  Street, Suite 520 

Omaha, NE 68124
     
Margaret L. Doyle, Director Managing Member of Lacey Doyle, LLC 3415 N 128th Circle 

Omaha, NE  68154
     
John Gottschalk, Director Chairman and CEO of Omaha World-Herald

Company
Omaha World-Herald Building
1314 Douglas Street, Suite 1500 
Omaha, NE 68102

     
Howard L. Hawks, Director Chairman and CEO of Tenaska, Inc. 1044 N. 115  Street, #400

Omaha, NE  68154
     
Steven W. Seline, Director President of Walnut Private Equity Partners 8712 W Dodge Road, Suite 220 

Omaha, NE  68144
     
Gerald H. Timmerman, Director President of Timmerman & Sons Feeding Co., Inc. PO Box 367

Springfield, NE  68059
 

SC - I

SCHEDULE II

Directors and Officers of MGI Holdings, Inc.

Name and Position Principal Occupation Principal Business Address
Michael R. McCarthy, Chairman and Sole Director Chairman of McCarthy Group, LLC First National Tower

1601 Dodge Street, Suite 3800
Omaha, NE

     
Michelle M. Swanger, Assistant Secretary and
Treasurer

Controller of McCarthy Group, LLC First National Tower
1601 Dodge Street, Suite 3800
Omaha, NE

     
Richard L. Jarvis, Vice Chairman Chief Investment Officer of McCarthy Group

Advisors, LLC
1125 South 103  Street, Suite 250 
Omaha, NE 68124
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SCHEDULE III

Directors and Officers of McCarthy Capital Corporation

Name and Position Principal Occupation Principal Business Address
Michael R. McCarthy, Chairman and Sole Director Chairman of McCarthy Group, LLC First National Tower

1601 Dodge Street, Suite 3800
Omaha, NE

     
Dana C. Bradford, President President of McCarthy Capital Corporation First National Tower

1601 Dodge Street, Suite 3800 
Omaha, NE

     
Michelle M. Swanger, Assistant Secretary and
Treasurer

Controller of McCarthy Group, LLC First National Tower
1601 Dodge Street, Suite 3800 
Omaha, NE

 

SC - III
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rd
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rd



Exhibit 7.01

Joint Filing Agreement

In accordance with Rule 13d-1(k)(1) under the Securities Exchange Act of 1934, as amended, the persons named below agree to the joint filing on behalf of each of them of a
Schedule 13D, dated August 7, 2007 (including amendments thereto) with respect to the common shares of Meritage Homes Corporation.  This Joint Filing Agreement shall
be filed as an Exhibit to such Schedule 13D.

Dated:  August 7, 2007

McCarthy Group, LLC, MGI Holdings, Inc.,
a Delaware limited liability company a Nebraska corporation
   
By: /s/ Michael R. McCarthy By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman Michael R. McCarthy, Chairman
   
McCarthy Capital Corporation, Fulcrum Growth Partners II, L.P.,
a Nebraska corporation a Delaware limited partnership
   
By: /s/ Michael R. McCarthy By: Fulcrum GP, L.L.C.,

Michael R. McCarthy, Chairman a Delaware limited liability company
Its: General Partner

    
By: McCarthy Capital Corporation,

a Nebraska Corporation
Its: Manager

     
By: /s/ Michael R. McCarthy

Michael R. McCarthy,
Chairman

   
Fulcrum GP, L.L.C., Fulcrum Growth Partners III, L.L.C.,
a Delaware limited liability company a Delaware limited liability company
   

By: McCarthy Capital Corporation, By: McCarthy Group, LLC,
a Nebraska Corporation a Delaware limited liability company

Its: Manager Its: Managing Member
      

By: /s/ Michael R. McCarthy By: /s/ Michael R. McCarthy
Michael R. McCarthy, Michael R. McCarthy,
Chairman Chairman

Fulcrum Homes, LLC, Fulcrum Real Estate, LLC,
a Nebraska limited liability company a Delaware limited liability company
   
By: McCarthy Capital Corporation, By: McCarthy Capital Corporation,

a Nebraska Corporation a Nebraska Corporation
Its: Manager Its: Manager

     
By: /s/ Michael R. McCarthy By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman Michael R. McCarthy, Chairman
 

/s/ Michael R. McCarthy /s/ Dana C. Bradford
Michael R. McCarthy Dana C. Bradford
   
Southwest Value Partners Fund XIV, LP, SWVP Fund XIV GP, LLC,
a Delaware limited partnership a Delaware limited liability company
   
By: SWVP FUND XIV GP, LLC, By: Southwest Value Partners, LLC,

a Delaware limited liability company a Delaware limited liability company
Its: General Partner Its: Member
    

By: Southwest Value Partners, LLC, By: SWVP XIV, LLC,
a Delaware limited liability company a Delaware limited liability

Its: Member company
Its: Manager

By: SWVP XIV, LLC,
a Delaware limited liability By: /s/ Mark A. Schlossberg
company Mark A. Schlossberg,

Its: Manager President
         

By: /s/ Mark A. Schlossberg
Mark A. Schlossberg,
President

         
Southwest Value Partners, LLC, SWVP XIV, LLC,
a Delaware limited liability company a Delaware limited liability company
   
By: SWVP XIV, LLC, By: /s/ Mark A. Schlossberg

a Delaware limited liability company Mark A. Schlossberg, President



Its: Manager
    

By: /s/ Mark A. Schlossberg /s/ Robert Gary Sarver
Mark A. Schlossberg, President Robert Gary Sarver

     
SWVP XIV Management Co., Inc.,
a California corporation
   
By: /s/ Mark A. Schlossberg /s/ Mark A. Schlossberg

Mark A. Schlossberg, President Mark A. Schlossberg
 



EXHIBIT 7.02

PROMISSORY NOTE

$20,000,000.00 Omaha, Nebraska
August 9, 2007

 
FOR VALUE RECEIVED, the undersigned (the “Maker”) promises to pay to the order of McCarthy Group, LLC (the “Lender”) at its office at First National

Tower, 1601 Dodge Street, Suite 3800, Omaha, Nebraska 68124 or at any other address as Lender may designate by written notice to Maker, on demand or if no demand is
made on August 31, 2007 (the “Maturity Date”), the sum of TWENTY MILLION DOLLARS ($20,000,000) or such lesser aggregate principal amount as is then outstanding,
together with interest at the rate of 6.82% (the “Base Rate”) per annum from the date hereof until this Note paid in full.

1.             Principal.  The principal amount of this Note shall be due and payable on demand or if no demand is made on the Maturity Date, together with all unpaid
interest accrued on such amount through the Maturity Date.  Maker may prepay this Note at any time without penalty.

2.             Interest; Overdue Rate; Certain Calculations.  Interest on the unpaid principal of this Note will be due and payable in arrears on demand or if no demand is
made on the Maturity Date (or on any date selected by the Maker for prepayment).  Upon the failure of Maker to pay all amounts due under this Note on demand or if no
demand is made on the Maturity Date or in the event that Maker directly or indirectly incurs any additional indebtedness for borrowed money after the date hereof and prior to
the repayment hereof (each an “Event of Default”), this Note shall accrue interest at a rate per annum equal to 8.82% (the “Default Rate”).  Interest payable on this Note shall
be calculated on the basis of a 360 day year for actual days elapsed.  In no event shall the interest rate applicable at any time to this Note exceed the maximum rate permitted
by law.

3.             Funds.  This Note shall be payable in lawful money of the United States of America in immediately available funds.  All payments on this Note shall be
applied to the payment of accrued interest before being applied to the payment of principal.  Any payment which is required to be made on a day which is not a Business Day
shall be payable on the next succeeding Business Day and such additional time shall be included in the computation of interest.  For purposes of this Note, “Business Day”
means any day other than a Saturday, Sunday or other day on which commercial banks in Omaha, Nebraska are not open for business.

4.             Rights.  The rights and remedies of Lender provided for in this Note are cumulative with the rights and remedies of Lender available under any other
instrument or agreement or under applicable law.

5.             Costs and Expenses.  In the case of the occurrence and continuance of an Event of Default, Maker shall be liable for all reasonable and documented third
party costs of enforcement and collection of this Note incurred by Lender or any other holder of this Note, including but not limited to reasonable and documented attorneys’
fees, disbursements and court costs.  In addition, upon the occurrence and continuance of an Event of a Default, Maker shall pay all Attorney Costs incurred by Lender in
obtaining advice as to its rights and remedies in connection with such Event of  Default.  For purposes of this Note, “Attorney Costs” means and includes all reasonable fees
and disbursements of any law firm or other external counsel.

6.             Waivers; Liability, etc.  Maker hereby waives presentment, demand for payment, notice of dishonor, protest and notice of protest, and any or all other
notices or demands in connection with the delivery, acceptance, performance, default, endorsement or guarantee of this Note.  The liability of Maker hereunder shall be
unconditional and shall not be in any manner affected by any indulgence whatsoever granted or consented to by the holder hereof, including but not limited to any extension of
time, renewal, waiver or other modification.  Any failure of the holder to exercise any right hereunder shall not be construed as a waiver of the right of exercise the same or
any other right at any time and from time to time thereafter.  Lender or any holder may accept late payments, or partial payments, even though marked “payment in full” or
containing words of similar import or other conditions, without waiving any of its rights.  No amendment, modification or waiver of any provision of this Note nor consent to
any departure by Maker therefrom shall be effective, irrespective of any course of dealing, unless the same shall be in writing and signed by Lender, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given.  This Note cannot be changed or terminated orally or by estoppel or
waiver or by any alleged oral modification regardless of any claimed partial performance referable thereto.

7.             Security.  This Note is secured by the Assurance Letter of the manager of the general partner of Maker (the “Assurance Letter”) and the Subordination of
Management Fees by Maker and Maker’s general partner in favor of Lender (the “Subordination Agreement”), reference to which is hereby made for a description of the
collateral provided for under the these agreements and the rights of Lender with respect to such collateral.

8.             Representations and Warranties of Maker.  Maker represents and warrants to the Lender that (i) it has the power and authority to enter into and perform its
obligations under this Note, (ii) its entering into and performing its obligations under this Note have been duly authorized by all necessary action, and (iii) this Note
constitutes the legal, valid and binding obligation of such party and is enforceable against such party in accordance with its terms.

9.             No Waiver.  The failure of Lender to exercise any remedy, right or option which it may have under this Note, the Assurance Letter or the Subordination
Agreement shall not constitute a waiver of such remedy, right or option, and a waiver on any one occasion shall not be construed as a waiver or bar to any such remedy, right
or option on a future occasion.

10.           Governing Law.  This Note shall be governed by and construed in accordance with (i) the laws of the United States of America, and (ii) to the extent not
preempted by the laws of the United States of America, the laws of the State of Nebraska.

11.           JURISDICTION.  MAKER HEREBY CONSENTS TO THE JURISDICTION OF THE COURTS OF THE STATE OF NEBRASKA AND THE
COURTS OF THE UNITED STATES OF AMERICA FOR THE DISTRICT OF NEBRASKA AND CONSENTS THAT ANY ACTION OR PROCEEDING HEREUNDER
MAY BE BROUGHT IN SUCH COURTS, AND WAIVES ANY OBJECTION THAT MAKER MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY SUCH
ACTION OR PROCEEDING IN SUCH COURT OR THAT SUCH ACTION OR PROCEEDING WAS BROUGHT IN AN INCONVENIENT COURT AND AGREES
NOT TO PLEAD OR CLAIM THE SAME; AND AUTHORIZES THE SERVICE OF PROCESS ON MAKER BY HAND DELIVERY OR REGISTERED OR
CERTIFIED MAIL SENT TO MAKER’S ADDRESS AUTHORIZED BY OF THE AGREEMENT AS AN ADDRESS FOR THE SENDING OF NOTICES OR BY ANY
OTHER MANNER PERMITTED BY LAW.

12.           WAIVER OF JURY TRIAL.  IN ANY ACTION, SUIT OR PROCEEDING IN RESPECT OF OR ARISING OUT OF THIS NOTE, MAKER AND
LENDER MUTUALLY WAIVE

2

TRIAL BY JURY, AND MAKER ALSO WAIVES ANY OBJECTION BASED ON FORUM NON CONVENIENS OR VENUE.



[Remainder of this page intentionally left blank.
Signature page follows.]
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IN WITNESS WHEREOF, the undersigned has executed this Note as of the date set forth above.

SOUTHWEST VALUE PARTNERS FUND XIV, LP
  
By: SWVP FUND XIV GP, LLC
Its: General Partner
   

By: Southwest Value Partners, LLC
Its: Sole Member and Manager

    
By: SWVP XIV, LLC
Its: Manager

     
By: /s/ Mark A. Schlossberg

Mark A. Schlossberg, President
 



EXHIBIT 7.03

ASSURANCE LETTER OF SWVP XIV MANAGEMENT CO., INC.

THIS ASSURANCE LETTER (this “Assurance”), dated as of August 8, 2007 by SWVP XIV MANAGEMENT CO., INC., a California corporation (the
“Manager”) is hereby delivered to MCCARTHY GROUP, LLC (the “Lender”).

WITNESSETH:

WHEREAS, the Lender has provided credit or other financial accommodations (the “Credit Extensions”) to Southwest Value Partners Fund XIV, LP, a Delaware
limited partnership (the “Obligor”);

WHEREAS, the Manager is the sole manager of SWVP XIV, LLC, a Delaware limited liability company (“SWVP”);

WHEREAS, SWVP is the sole manager of Southwest Value Partners, LLC, a Delaware limited liability company (“Southwest Value Partners”);

WHEREAS, Southwest Value Partners is the sole member of the SWVP Fund XIV GP, LLC (the “General Partner”) and the management of the General Partner is
vested in Southwest Value Partners as the sole member of the General Partner;

WHEREAS, the General Partner is the sole general partner of the Obligor and pursuant to the organizational documents of the Obligor has the ability to demand that
the limited partners of the Obligor fund their capital requirements to the Obligor; and

WHEREAS, in connection with the Credit Extensions, the Lender has required that the Manager execute and deliver this Assurance Letter to establish the Manager’s
agreement to take any and all actions required of the Manager to cause the General Partner to require the limited partners of Obligor to fund their capital requirements to
Obligor to enable the Obligor to honor the terms of the Credit Extensions.

NOW, THEREFORE, in consideration of the premises and the agreements herein, the  Manager hereby agrees as follows:

1.             Assurance.  The Manager hereby agrees to take any and all actions required of the Manager to cause the General Partner, pursuant to the terms of the
organizational documents of the Obligor, to require the limited partners of the Obligor to fund their capital requirements to the Obligor in the amounts and within the times
necessary to enable the Obligor to meet its obligations under the Credit Extensions.  The Manager further agrees to take any and all actions required of the Manager to cause
the General Partner, pursuant to the terms of the organizational documents of the Obligor, to make payments of all such amounts received from the limited partners of the
Obligor upon any capital call described above directly to the Lender at the Lender’s address set forth on Exhibit A hereto, without set-off, counterclaim, abatement or any

other reduction in amount.  The obligations hereunder shall remain in full force and effect until the repayment in full of all of the Obligor’s obligations under the Credit
Extensions.

2.             Authority, etc.  The Manager hereby represents and warrants that it is duly authorized and has full power to execute and deliver this Assurance, and that
this Assurance constitutes a valid and binding agreement, enforceable against it in accordance with its terms, except to the extent limited by (i) bankruptcy, insolvency,
reorganization, fraudulent transfer, moratorium or similar laws now or hereafter in effect relating to creditor’s rights generally, and (ii) general principles of equity.

3.             Successors and Assigns.  This Assurance shall be binding on the Manager and its successors and assigns.

4.             GOVERNING LAW.  THIS ASSURANCE SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH (i) THE LAWS OF
THE UNITED STATES OF AMERICA, AND (ii) TO THE EXTENT NOT PREEMPTED BY THE LAWS OF THE UNITED STATES OF AMERICA, THE
LAWS OF THE STATE OF NEBRASKA.

[the rest of this page is intentionally left blank]

IN WITNESS WHEREOF, the Manager has caused this Assurance to be duly executed and delivered by its duly authorized officers or representatives as of the date
first above written.

SWVP XIV MANAGEMENT CO., INC.
  

By: /s/ Mark A. Schlossberg
Mark A. Schlossberg, President

 

EXHIBIT A

McCarthy Group, LLC
First National Tower
1601 Dodge Street, Suite 3800
Omaha, NE 68102
Attn.: Dana C. Bradford
Telephone: 402-932-8600
Bank:  US Bank
ABA #: 104000029
Account #: 105700995274
Account Name:  McCarthy Group, LLC





EXHIBIT 7.04

SUBORDINATION OF MANAGEMENT FEES

August 8, 2007

McCarthy Group, LLC
First National Tower
1601 Dodge Street, Suite 3800
Omaha, NE 68124
Attn.:  Dana C. Bradford

Re:          Southwest Value Partners Fund XIV, LLC

Ladies and Gentlemen:

Reference is hereby made to the Promissory Note dated as of the date hereof (as the same may be amended, supplemented, renewed, extended, replaced  or otherwise
restated from time to time, the “Note”), given by Southwest Value Partners Fund XIV, LP, a Delaware limited partnership (the “Borrower”) to McCarthy Group, LLC (the
“Lender”).  All capitalized terms used herein without definition shall have the meanings given to such terms in the Note.

The Borrower and SWVP Fund XIV GP, LLC, a Delaware limited liability company acting as general partner of the Borrower (the “General Partner”), hereby
agree as follows in favor of the Lender:

1.             Each of the Borrower and the General Partner hereby covenants and agrees that the General Partner’s right to any and all Fund Management Fees (as
defined in the LP Agreement) payable pursuant to the Borrower’s Limited Partnership Agreement, dated as of January 24, 2007 and amended by that certain amendment on
May 1, 2007 (the “LP Agreement”), shall be subject and subordinate in right of payment, in accordance with the provisions of this letter agreement (as same may be
amended, supplemented, renewed, extended, replaced or restated from time to time, this “Subordination Agreement”), to the prior payment in full in cash of all amounts due
and payable under the Note (the “Obligations”) at such time so that no payment thereof is made or received if an Event of Default (as defined in the Note) exists or would
exist after giving effect thereto; provided that so long as no Event of Default has occurred and is continuing or would exist after giving effect thereto, the Borrower shall be
permitted to pay and the General Partner shall be entitled to receive the Fund Management Fee.

2.             In the event that, notwithstanding the provisions of this Subordination Agreement, the General Partner shall have received any payment of any Fund
Management Fee from the Borrower at any time when such payment is prohibited under this Subordination Agreement, then and in any such event, such payment shall be
received and held in trust for the benefit of the Lender and shall forthwith be paid over or delivered (duly endorsed, if appropriate) to the Lender, to the extent necessary to pay
all of the Obligations in full in cash.
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3.             Nothing contained in this Subordination Agreement is intended to or shall impair, as between the Borrower and the General Partner, any obligations of the
Borrower to pay the Fund Management Fee as and when the same shall become due and payable under the LP Agreement.  Any Fund Management Fee which is not paid to
the General Partner due to the occurrence of an Event of Default shall continue to accrue and upon the cure of any such Event of Default or the termination of this
Subordination Agreement pursuant to Section 10 hereof, shall be due and payable in full by Borrower to the General Partner.

4.             This Subordination Agreement shall be binding upon the Borrower and the General Partner and their respective successors and assigns and shall inure to
the benefit of and be enforceable by the Borrower; this Subordination Agreement shall also inure to the benefit of and be enforceable by the Lender and its successors and
assigns.  Each of the Borrower and the General Partner represents and warrants to the Lender that (i) it has the power and authority to enter into and perform its obligations
under this Subordination Agreement, (ii) its entering into and performing its obligations under this Subordination Agreement have been duly authorized by all necessary
action, and (iii) this Subordination Agreement constitutes the legal, valid and binding obligation of such party and is enforceable against such party in accordance with its
terms.

5.             This Subordination Agreement shall be governed by and construed and enforced in accordance with the laws of (i) the United States of America, and (ii) to
the extent not preempted by the laws of the United States of America, the laws of the State of Nebraska without giving effect to the conflicts of law principles thereof.

6.             This Subordination Agreement may not be amended or terminated, nor may any provision hereof be waived, orally, by course of dealing or otherwise,
except in a writing executed and delivered by the Borrower, the General Partner and the Lender.

7.             This Subordination Agreement may be executed in separate counterparts (telecopy of any executed signature page hereof having the same effect as manual
delivery of a signed counterpart hereof), each of which shall constitute an original, but all of which, when taken together, shall constitute but one Agreement.

8.             EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, THE OTHER
LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.

9.             This Subordination Agreement constitutes the entire agreement of the parties hereto with respect to the subject matter hereof.
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10.           This Subordination Agreement shall terminate on the date on which all Obligations shall have been fully paid in cash.

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed and delivered this Subordination Agreement as of the date first above written.

SOUTHWEST VALUE PARTNERS FUND XIV, LP
 
By: SWVP FUND XIV GP, LLC
Its: General Partner
  

By: Southwest Value Partners, LLC
Its: Sole Member and Manager

   
By: SWVP XIV, LLC
Its: Manager

    
By: /s/ Mark A. Schlossberg

Mark A. Schlossberg, President
   
SWVP FUND XIV GP, LLC, a Delaware limited liability company
 

By: Southwest Value Partners, LLC
Its: Sole Member and Manager

   
By: SWVP XIV, LLC
Its: Manager

    
By: /s/ Mark A. Schlossberg

Mark A. Schlossberg, President
  
ACCEPTED AND AGREED TO BY:
 
McCarthy Group, LLC,
a Delaware limited liability company
 
By: /s/ Michael R. McCarthy

Michael R. McCarthy, Chairman
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