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IN THE CIRCUIT COURT, SEVENTH
JUDPICIAL CIRCUIT, IN AND FOR
ST. JOHNS COUNTY, FLORIDA

CASE NO. CA02-1598

DIVISION: 55
STATE OF FLORIDA
 DEPARTMENT OF INSURANCE,

Petitioner

Vs, | i*(,—{Odl&)@B

FUTURE FIRST FINANCIAL GROUP, INC., Y r1ae)
Respondent.

/

QUINTON R. SATHRE and LAURICE SATHRE
Individually and QUINTON R. SATHRE and
LAURICE SATHRE, Trustees of the

LAURICE SATHRE TRUST,

Intervenors.

/

CONSERVATOR’S CERTIFICATE OF MAILING OF NOTICE TO
INVESTORS WITH IRREVOCABLE BENEFICIARY DESIGNATIONS

IHEREBY cert_ify that a true and correct copy of the Notiqe 1o Inmvestors with _Irrevocable
Beneficiary Designations, attached heretlo as 'Bxbib-it “A” and the Conservatorship Irevocable
Policy Reports, a redacted example of which is attached hereto as Exhibit “B”, was served on all
investors believed by the Conservator to be an irrevocable beneﬁciafy on any policy on April §,
2003 by U.S; Mail.

Dated: April 9, 2003




VOLPE, BAJALIA, WICKES & ROGERSON

‘By: @M%%ﬁ

TIM@THY W.YOLPE, £

Florida Bar No.: 358185

MICHAEL M. BAJALIA, ESQUIRE
Flonida Bar No.: 908517

1301 Riverplace Bivd., Suite 1700

e : e — - Jacksonville, Florida 32207 -~ — o e

(904) 355-1700 (Telephone)
(904) 355-1797 (Facsimile)

Attomneys for Conservator

CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furmished
by U.S. Mail to Michael H. Davidson, Esquire, Division of Legal Services, Florida Department
of Legal Services, 200 E. Gaines St., Suite 600, Tallahassee, FL. 32399; John Tucker, Esquire,
200 North Laura Street, Jacksomville, FI. 32202; Gary Wilkinson, EBsquire, Swite 1818
Riverplace Tower, 1301 Riverplace Blvd., Jacksonville, FL. 32207; Wm. J. Sheppard, Esquire,
Sheppard, White & Thomas, P.A., 215 Washington Street, Jacksonville, FI. 32202; Rob Avolio,
Avolio & Hanlon, 2730 U.S. 1, South, Suite J, St. Angustine, FL. 32086; and David M. Levine,

Esquire, Conservator, 201 S. Biscayne Blvd., Suite 2600, Miami, FL. 33131, this ?% day of

A.I')Iﬂ, 2003. . | @ % g//}%
Yl




EXHIBIT “A”
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EXHIBIT “B”



rLRLgre pirst bUHSBrVﬂ[OI’SDIP
Irrevocable Policy Report

by Clesing Number
Closing Number: Face Amt:  $100,000.00
Viator Name: Premiuvm Mode: Q
msurance Company: Preminm Amount: $335.28
Policy Number: Diagnosis: HIV
PRA #'s Investor Name and Address Investor Phone No.
10542 Investment Amt:  $21,812.50
10546 Investment Amt:  $14,999.33
11491 Investment Amt:  $5,000.00
M1245 A Investment Amt: |, $20,610.71
) 11360 Investment Amt:  $8,000.00
(
Total Investments for Closing Number : §70,422.54
Preminm Mode Key
A =  Annual Premium
SA = Semi-Amnual Premium
Q = Quarterly Premium
M = Monthly Premium
DWW = Disablity Premium Waver
Extend =  Exiended Term Policy
PDwW/CY =  Premium Paid with Cash Value
PDbyEMP =  Premium Paid by Viator's Employer
4/7/2003 Page 1 of 1 for Closing Number: 1.97-02



Exhibit B
(Settlement Agreement — Reliance Financial)




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
WEST PALM BEACH DIVISION

Case No. 02-33249-BKC-PGH
Case No. 02-33250-BKC-PGH
Case No. 02-33251-BKC-PGH
Case No. 02-33252-BKC-PGH
Case No. 02-33407-BKC-PGH

In re: Case No. 02-33408-BKC-PGH.
Case No. 02-33409-BKC-PGH

RELIANCE FINANCIAL & Case No. 02-33411-BKC-PGH

INVESTMENT GROUP, INC., et al. Case No. 02-33412-BKC-PGH

Case No. 02-33413-BKC-PGH

Case No. 02-33414-BKC-PGH

Debtors. Case No. 02-35084-BK.C-PGH
/ Case No. 02-36633-BKC-PGH

Chapter 7 proceedings
(Jointly Administered)

SETTLEMENT AND COMPROMISE OF CONTROVERSY
AMONG THE TRUSTEE, VIATICAL ADMINISTRATORS, INC,,
THE DENVER GROUP AND VIATICAL LIOQUIDITY, LEC.

This Settlement Agreement (the "Agreement"} entered into this 10th day of April, 2003,
by and among, John P. Barbee, in his capacity as the chapter 7 trustee (the "Trustee") for the
bankruptcy estates of Reliance Financial & Investment Group, Inc., Case No. 02-33249-BK.C-
PGH ("Reliance Financial"), Reliance Administrators, Inc. Case No. 02-33250-BKC-PGH
("Reliance Administrators”" or "RAI"), The Reliance Program, Inc. Case No. 02-33251-BKC-
PGH ("Reliance Program"), Donald 1. Goldstein Case No. 02-33252-BKC-PGH ("Goldstein")
(Reliance Financial, Reliance Administrators, Reliance Program and Goldstein are collectively
referred to as the "Reliance Debtors"), Paragon Capital Group, Inc. Case No. 02-33407-BKC-
PGH ("Paragon"), Tap Industries, Inc. Case No. 02-33408-BKC-PGH ("Tap"), New Wave
Marketing Associates, Inc. Case No. 02-33409-BKC-PGH ("New Wave"), Greystone Consulting

Group, Inc. Case No. 02-33411-BKC-PGH ("Greystone"), Gulfstream Funding Group, Inc. Case
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No. 02-33412-BKC-PGH ("Gulfsﬁeaﬁ"), Winthrop Consulting Group, Inc. Case No. 02-33413-
BKC-PGH ("Winthrop™), Madison Financial Systems, Inc. Case No. 02-33414-BKC-PGH
("Madison") (Paragon, Tap, New Wave, Greystone, Gulfstream, Winthrop and Madison are
collectively referred to as the "Related Corporate Debtors"), Jamie Goldstein Case No. 02-

36633-BKC-PGH ("Jamie Goldstein")and Patricia Goldstem Case No. 02-35084-BKC-PGH

("Patricia Goldstein") (The Reliance Debtors, the Related Corporate Debtors, Jamie Goldstein
and Patricia Goldstein are collectively referred to as the "Debtors"), Viatical Administrators,
Inc., ("VAI"), Dominick Paocloni, et al! (collectively the "Denver Group") and Viatical
Liquidity, LLC. ("Viatical Liquidity")

Recitals

The Bankruptcy Cases

The Reliance Debtors

Whereas, on June 14, 2002 (the "Petition Date™), the Reliance Debtors filed voluntary
petitions (collectively the "Reliance Bankruptcy Cases") for relief under chapter 11 of Title 11 of
the United States Code, /1 U.S.C. 10! et seq., (the "Code") in the United States Bankruptcy
Court for the Southern District of Florida, West Palm Division (the "Bankruptcy Court" or

lrcourtn);

U Et al. refers to Dominick Paoloni; Investment Protection Service, Inc., a Colorade Corp.; Nathaniel P. Jarvis; Associated
Retirement and Estate Planning, Inc., a Washington Corp.; John Zidan; Retirement First, Inc., an Chio Corp.; Roger Larson;
Patsy Schmidt; Gary A. Bthridge; Ethridge Insurance Services, a sole proprietorship; Anthony Horpel; Great Northern Financial
Services, Inc., 3 Washington Corp.; KCOR, Inc., an Indiana Corp.; CPS Marketing Group, Inc., an Indiana Corp.; Jeffrey
Davenport; Davenport, P.A., a Florida Corp.; Ricky McElroy; Professional Products, Inc., a Georgia Corp.; David B. Sacks
M.D.; David B. Sacks, MD, PC, Profit Sharing Plan; The Sacks Family Trust; Phillip Helton; Larry Bunnell Strategic Portfolios,
Inc., 2 Washington Corp.; Tim Patterson; Dean McBride; Vamal's Financial Benefits, LLC, a Missouri limmited liability company;
Larry Johnson; Larry Johnson & Associates, a sole proprietorship; Randy Thomas; Craig Miles; Conservative Investers Group,
Inc., a Utah Corp.; Michael E. Ramer; Stephen Foster; Peter Samaras; Ambassador Financial Group, Inc., an Indiana Corp.;
Tailored Services Association, Inc., a Pennsylvania Corp.; Dr. Marshall Gold; Don Hess; Michael Huber; Fred Nichols; Net
Worth, Inc., a Florida Corp.; John E. Santore Agency; EMGO Financial Services, Inc., a Kentucky Corp., Tom Gorter; Darcy
Smith; Baron Financial Corporation, an Oklahoma Corp. and Juli Stockberger.
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Whereas, the Reliance Bankruptcy Cases were consolidated for administrative purposes
only pursuant to the Bankruptcy Court's Order entered on August 1, 2002;

Whereas, at the time the Reliance Debtors commenced their bankruptcy cases, the
Reliance Debtors continued in possession of their estates and the property of such estates as

debtors-in-possession;

Whereas, on 6ctober 23, 2002, the Reliance Bankruptcy Cases were converted to cases
under chapter 7 of the Code;

Whereas, on October 23, 2002, John P. Barbee was appointed as the mterim chapter 7
trustee in the Reliance Bankruptcy Cases and because no election was made at the initial meeting
of creditors, he is serving as the Trustee in the Reliance Bankruptcy Cases;

Whereas, the Trustee was granted authorization to operate the businesses of the Reliance
Debtors pursuant to the Bankruptcy Court's Orders entered on December 18, 2002 and March 31,
2003;

Whereas, the Denver Group obtained Assignments of Claims from those purchasers
identified on Exhibit A hereto for the purpose of pursuing claims against any person or entity
potentially liable for damages sustained by such purchasers in the purchase of certain viatical
settlement contracts from certain of the Debtors herein and other parties (the "Denver
Purchasers");

Whereas, Viatical Liquidity obtained Assignments of Claims from those purchasers
identified on Exhibit B hereto for the purpose of pursuing claims against any person or entity
potentially liable for damages sustained by such purchasers in the purchase of viatical settlement

contracts from certain of the Debtors herein and other parties (the "XELAN Purchasers");
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The Related Corporate Debtors

Whereas, on June 24, 2002, the Related Corporate Debtors filed voluntary bankruptcy
petitions for relief under chapter 7 of the Code in the Bankruptcy Court (the "Related Corporate
Cases");

Whereas, John P. Barbee was duly appointed as the interim chapter 7 trustee for these

cases and because no election was held at the initial meeting of creditors in these cases, he is
serving as the Trustee in the Related Corporate Cases;

Whereas, the Related Corporate Cases were consolidated for administrative purposes
only pursuant to the Bankruptcy Court's Order entered on August 1, 2002.

Jamie Goldstein

Whereas, on July 23, 2002, Jamie Goldstein filed a voluntary bankruptcy petition for
relief under chapter 11 of the Code in the Bankruptcy Court which éase was retroactively
dismissed;

Whereas, subsequently, on November 22, 2002, Jamie Goldstein filed a voluntary
petition under chapter 7 of the Code in the Bankruptcy Court;

Whereas, John P. Barbee was duly appointed as the interim chapter 7 trustee in Jamie
Goldstein's Bankruptcy Case and because no election was held at the initial meeting of creditors
in this case, he is serving at the Trustee in this case;

Patricia Goldstein

Whereas, on September 12, 2002, Patricia Goldstein filed a voluntary petition for relief
pursuant to chapter 11 of the Code which case was converted to a chapter 7 on December 11,

2002;
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Whereas, John P. Barbee was duly appointed as the interim chapter 7 trustee in Patricia
Goldstein's bankruptcy case and because no election was held at the initial meeting of creditors
in this case, he is serving at the Trustee in this case;

Whereas, the Reliance Bankruptcy Cases, the Related Corporate Cases, and the

individual cases concerning Jamie Goldstein and Patricia Goldstein (the "Debtors’ Bankruptcy

Order entered on January 8, 2003;

The Trustee's Interest In The Debtors® Property
And His Duties Concerning The Property

‘Whereas, upon the filing of the Bankruptcy Cases, all of the Debtors' property became
property of their various bankruptcy estates pursuant to Section 541 of the Code;

Whereas, the Debtors have a duty to surrender all property of their estates to the Trustee
pursuant to Section 521(4) of the Code;

Whereas, the Trustee is charged with collecting and administering estate property for the
benefit of parties in interest pursuant to Section 704 of the Code;

Viatical Settlement Contracts and Policies

Whereas, prior to the Petition Date the Reliance Debtors began marketing and selling
viatical settlement contracts (the "Viaticals") whereby beneficial interests in life insurance
policies (the "Policy" or "Policies™) supposedly held by elderly or chronically ill insureds (the
"Insured") were sold to third party purchasers (the "Purchaser(s)");

Whereas, some Purchasers claim an interest in more than one Policy;

Whereas, the Trustee claims an interest in approximately 5,000 Viaticals concerning

approximately 1,050 Policies issued by approximately 312 insurers (the "Insurers") having an
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approximate aggregate face value of $121,000,000, which includes Policies which may have
lapsed or been rescinded;

Whereas, Exhibit C hereto lists these Policies (which are referred to herein as the Estate's
Policies™);*

Whereas, Exhibit D hereto lists the Policies in which the Denver Purchasers claims a

beneficial interest (which are referred to herein as the "Denver Policies");

Whereas, Exhibit E hereto lists the Policies in which the Viatical Liquidity claims a
beneficial interest (which are referred to herein as the "XELAN Policies"),

Whereas, the Purchasers constitute the majority of the creditor body in these related
Bankruptcy Cases;

Whereas, the Trustee claims that upon the filing of the Debtors' Bankruptcy Cases, the
Viaticals and the Policies became property of one or more of the Debtors' bankruptcy estates
pursuant to Section 541 of the Code which claims VAT and Viatical Liquidity dispute;

Relationship Among The Debtors

Whereas, there is substantial identity between the Debtors;
Whereas, substantive consolidation of the Reliance Debtors (excluding Goldstein and/or
the Related Corporate Debtors) may be necessary to avoid harm to the creditors;

Whereas, the Debtors have failed to maintain financial statements;

2 In 2001, pursuant to a court approved settlement in the action entitled Paoloni et. al. v. Goldstein, et. al, US
District Cowurt, District of Colorado, Case Number 01-K-0275, Debtor RELIANCE ADMINISTRATORS, INC.
took title to all the Policies in which a Denver Purchaser had an interest. Thus, there are approximately 112 Policies
with only a XELAN purchaser, approximately 4 Policies with a XELAN and unaffiliated purchasers (defined
hereafter as "UAPs"), and an unknown number of Policies with only an unaffiliated purchaser(s) in the Program
known as the American Benefits Group Program which were not part of the Paoloni Settlement and which Viatical
Liquidity, LLC claims are not legally the property of one or more of the Debtors' estates. The Trustee disputes this
claim. Under this Agreement, all these Policies will become the property of one or more of the Reliance Debtors'
estates and serviced pursuant to this Agreement and any claims concerning the Policies will be deemed claims
against one or more of the Reliance Debtors estates.

* Except as may be specifically provided herein, nothing shall be construed as a waiver by the Trustee of his right to
object to the allowance of claims pursuant to section 502 of the Code.
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Whereas, it will be extremely difficult to segregate each of the Debtors' assets and
liabilities;

Whereas, the corporate Debtors failed to observe corporate formalitics when making
transfers of assets;

Whereas, the Reliance Debtors, Jamie Goldstein and Patricia Goldstein commingled

their assets and business functions;

Whereas, the Reliance Debtors fraudulently transferred assets to the Related Corporate
Debtors which fraudulently transferred assets constitute substantially all of the property of the
Related Corporate Debtors;

Whereas, at all material times Reliance Financial, Reliance Administrators, Reliance
Program and the Related Corporate Debtors were controlled and operated by one or more of the
individual debtors;

Whereas, to the extent the Related Corporate Debtors traﬁsacted any business, it was
only with Reliance Financial and/or Reliance Program;

The Paoloni Laywsuii

Whereas, on February 16, 2001, the Denver Group commenced an action in the United
States District Court for the District of Colorado (the "District Court"), fo wit, Dominick Paoloni,
et al. v. Donald I. Goldstein, et al. Case No. 01-K-0275 (the "Paoloni Lawsuit") by the filing of
the original Complaint containing twelve (12) claims for relief against various defendants
including, inter alia, the Reliance Debtors, Jamie Goldstein, and Paragon;

Whereas, the Denver Group filed their amended complaint in the Paoloni Lawsuit on

February 26, 2001 which amended complaint also contained twelve (12) claims for relief;
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Whereas, the Denver Group filed their Second Amended Complaint in the Paoloni
Lawsuit on August 8, 2001 which in addition to the Reliance Defendants, Jamie Goldstein and
Paragon, included claims against the remaining Related Corporate Debtors which Second
Amended Complaint again contained twelve (12) claims for relief including claims seeking legal

relief based on: i) alleged violations of the Racketeer Influenced and Corrupt Organization Act,

18 U.S.C. §1961, et seq. and Florida Statute Section 895.03; i) fraud and deceit; iif) negligent
misrepresentation; and iv) breach of contract. This Second Amended Complaint added claims
against Bernard T. Moyle and Benson, Moyle & Mucci LLP (the "Moyle Defendants");

Whereas, pursuant to the First Supplement to Second Amended Complaint, the
Ieracitano Defendants (hereafter defined below), David Meeks and Campus Management Corp.
(collectively, the “Meeks Defendants") were added as defendants in the Paoloni Lawsuit;

Whereas, pursuant to the Second Supplement to Second Amended Complaint, Patricia
Goldstein was added as a defendant in the Paoloni Lawsuit;

Whereas, the Second Amended Complaint also seeks equitable relief through imposition
of a constructive trust and equitable lien theories; an accounting and injunctive relief;

Whereas, the Second Amended Complaint contains references to the Debtors' alleged
frandulent transfers of their assets to some of the Related Corporate Debtors and Patricia
Goldstein;

Whereas, on November 2, 2001, the District Court approved a Scttlement Agreement
dated as of November 1, 2001 among Reliance Financial, Reliance Program, Goldstein, the

Related Corporate Debtors, Jamie Goldstein and other non-debtor parties;
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Whereas on November 2, 2001, the District Court entered its Order for Administration
of Life Insurance Policies (the "Order for Administration") pursuant to the terms of the
Settlement Agreement;

Whereas, the Order for Administration found that Reliance Administrators shall be

treated in all respects "as the record owner" of the Policies and that "VAI shall oversee and

supervise, to the extent VAI deems necessary, reasomable and/or appropriate, RAI's
administration” of the Viaticals." Order on Administration at p. 4;

Whereas, on November 20, 2002, the Denver Group filed their Motion for Distribution
of Monies (the "Distribution Motion") requesting that the District Court distribute the Court
Registry Fund (defined hereafter) to Viatical Administrators, Inc.;

Whereas, on December 20, 2002, the Denver Group filed a Third Supplement to Second
Amended Complaint whereby they added several new defendants, including Hyman Lippett,
P.C., Terry Givens, Esq. and other attorneys from Hyman Lippett (the "Hyman Lippett
Defendants") in the Paoloni Lawsuit;

Whereas, the Denver Group filed their Joint Motion for Approval of Settlement
Agreement and Entry as a Court Order and Vacation of Preliminary Injunction as to the
Ieracitano Defendants (the "Ieracitano Settlement Motion") pursuant to which Denver Group
sought the District Court’s approval of a Settlement Agreement among the Denver Group and
defendants, Joseph F. leracitano, individually and as Trustee for the Iglesias Family Trust and
Blue Paper, Inc. (collectively the "leracitano Defendants").

Whereas, the Ieracitano Settlement Motion was approved and made an order of the Court

on January 14, 2003;
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Whereas, the Denver Group contends that sometime in 1998 the Ieracitano Defendants
improperly received $1,032,500 (the "$1,032,500") from third parties who derived funds from
the sales of certain Policies and utilized the $1,032,500 to, inter alia, purchase certain real
property in Broward County, Florida;

Whereas, the leracitano Settlement Agreement provides for, inter alia, the assignment to

construction and sale of certain townhouses and the contingent payment to the Denver Group of
an additional approximate $350,000;

Whereas, the Trustee claims an interest in the actions underlying the Ieracitano
Settlement and has moved the District Court to set aside its approval of the Ieracitano Settlement
and said motion is pending before the District Court;

Whereas, various injunctions and temporary restraining orders were entered by the
District Court in the Paoloni Lawsuit, inter alia, enjoining and restraining certain transfers by the
Reliance Debtors and Jamie Goldstein;

The Metropolitan Litigation

Whereas, on or about Mafch 28, 2002, Metropolitan Life Insurance Co. ("Metropolitan™)
commenced that certain action in the District Court, o wit, Metropolitan Life Ins. Co. v. Viatical
Administrators et al., Case No. 02-CV-621 (the "Metropolitan Litigation") for the purpose of
interpleading certain monies in the District Court;

Whereas, Goldstein and Reliance Administrators are defendants in the Metropolitan

Litigation;
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The XELAN Litigation

Whereas, XELAN, INC. ("XELAN"), a California corporation, in association with about
60 financial counselors throughout the United States, provides financial, tax and retirement
planning services to members of the association;

Whereas, VIATICAL ADMINISTRATION LLC ("VALLC™), an Idaho Limited

Liability Corpg)_r_ation created on April 13, 2001 was assigned the responsibility to act as the
agent for the XELAN clients who purchased Viaticals ("XELAN Purchasers") in connection
with mitigation of damages efforts undertaken;

Whereas, XFLAN and the XELAN Purchasers filed their Complaint against, inter afia,
Donald Goldstein and The Reliance Program, Inc. for fraud, breach of contract, and other related
causes of action in San Diego Superior Court on December 5, 2000 (SDSC Case No.
GIC758918) (the "XELAN Litigation");

Whereas, by amendment of the Complaint in the XELAN Litigation, the Moyle
Defendants were added as defendants;

Whereas, on March 8, 2001, the San Diego Superior Court declared the XELAN
Purchasers to be equitable owners of the life iﬁsurance policies underlying the Viaticals in which
they had beneficial interests, and granted XELAN, as their agent, certain powers to undertake
mitigation efforts, including the payment of premiums to keep Policies in force;

Whereas, the San Diego Superior Court then entered an amended Order on August 22,
2001, providing that VALLC had authority to act as the agent for the XELAN Purchasers with
respect to mitigation efforts described in the initial Order;

Whereas, Viatical Liquidity is a California Limited Liability Corporation created on

December 14, 2001 for the purpose of accepting, and has accepted, assignment of all rights under
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Viaticals purchased by XELAN Purchasers; beneficial interest in policies naming XELAN
Purchasers as beneficiaries; and all right, title and interest in and to any causes of action and of
claims which XELAN Purchasers may have had against any party potentially liable for
participation in the sale, promotion, or administration of the Viaticals purchased by XELAN

Purchasers;

‘Whereas, orﬁuly 20 and August 10, 2001, the San Diego Superior Court Ordered the
Debtors (with the exception of Patricia Goldstein, who was not a party to the XELAN Litigation)
to arbitrate their disputes before the American Association of Arbitrators in Atlanta, Georgia and
pursuant to these Orders, arbitration was initiated and pending at the time the Bankruptcy cases
were commenced by the Debtors to wit, XELAN, INC., et al., v. DONALD I. GOLDSTEIN, et al.,
Case Nos.: 30 Y 195 00400 01 and 30Y 195 00610 01;

The Debtors' Litigation

Whereas, on or about April 30, 2002, RAI filed suit against XELAN, Viatical Liquidity,
and VALLC (the "XELAN Group") in the action entitled RELIANCE ADMINISTRATORS, INC.
v. XELAN, INC., et al., in U.S. District Court for the District of Colorado, Case No. 02-CV-854
(the "RAI Litigation"), alleging, inter alia, that these Defendants allowed certain Policies to
lapse;

Whereas, the RATI Litigation was dismissed by the Trustee without prejudice as to the
XELAN Group;

Monies On_Deposit

Whereas, there is currently on deposit with the Court Registry in the Paoloni Lawsuit the
sum of $586,739.06 (the $586,739.06 together with all accrued interest thereon shall hereafter be

referred to as the "Court Registry Fund");

{FT1780557} Page 12 of 54



Whereas, there is currently on deposit in the Court Registry in the Metropolitan
Litigation the sum of approximately $43,000 (the approximate $43,000 together with all accrued
interest thereon shall hereafter be referred to as the "Metropolitan Fund");

Whereas, Robert T. McAllister, Esq., ("McAllister') 455 Sherman St., Ste. 310, Denver,

Colorado, an attorney for Goldstein, is currently holding or should be holding the sum of

$625,160.12 together with all accrued interest thereon (this sum shall hereafter be referred to as
~the "McAllister Fund"™) (the Court Registry Fund, the Metropolitan Fund and the McAllister
Fund are collectively referred to as the "Escrowed Funds").

Monies Collected By The Trustee For The Benefit Of The Estates

Whereas, the sum of approximately $280,000 was recovered by the Trustee in the
bankruptcy case of Patricia Goldstein (this sum, together with all accrued interest thereon, shall
hereafter be referred to as "P. Goldstein Fund"). Twenty-Five Thousand Dollars ($25,000) of the
P. Goldstein Fund was used, after Court approval, to retain special counsel in the Debtors'
Bankrupicy Cases;

Whereas, the sum of $208,035.80 was recovered by the Trustee in the bankruptcy cases
of the Reliance Debtors (thé "Reliance Debtors' Monies'") and was used by the Trustee to pay
premiums and/or certain Court-approved costs;

The Adversary Proceedings

‘Whereas, prior to the appointment of the Trustee, Reliance Financial filed that certain
adversary proceeding, Case No. 02-3250-PGH, against the Denver Group seeking, inter alia,
recovery of certain monies (the "Denver Adversary Proceeding");

Whereas, the Denver Adversary Proceeding was dismissed November 27, 2002 without

prejudice;

(FT178055,7) Page 13 of 54



Whereas, on or about February 21, 2003, the Trustee filed an adversary proceeding, Case
No. 03-3055-BKC-PGH-A, against.VAI, the Denver Group and McAllister seeking, inter alia,
turnover of the McAllister Fund (the "McAllister Fund Adversary Proceeding™);

Whereas, on or about February 21, 2003, the Trustee filed an adversary proceeding, Case

No. 03-3057-BKC-PGH-A, against VAI and the Denver Group seeking, inter alia, a

determination that the Court Registry Fund constitutes property of the estate of Jamie Goldstein
(the "Court Register Adversary Proceeding");

Whereas, on or about February 21, 2003, the Trustee filed an adversary proceeding, Case
No. 03-3056-BKC-PGH-A, against VAI and Hollywood Viatical Partners, Inc., seeking, inter
alia, a determination that the Metropolitan Fund constitutes property of the estate of Reliance
Administrators (the "Metropolitan Fund Adversary Proceeding™);

The Disputes Among The Parties

Whereas, the Trustee, the Denver Group, VAI, and Viatical Liquidity may claim
competing interests in either certain Policies, and/or the Escrow Funds, and/or the Bahamas
House (hereafier defined) and/or the Yacht (hereafter defined) and/or certain causes of action
against the Debtors and other third parties (the "Causes of Action") (the Bahamas House, Yacht;
and Causes of Action are collectively referred to as the "Personal Property"), and/or the P.
Goldstein Momies, and/or the Reliance Debtors' Monies;

Whereas, the parties hereto desire to fully and finally settle and resolve certain disputes
among them concerning the Paoloni Lawsuit (including the "Ieracitano Settlement"), the Escrow
Funds, the Metropolitan Litigation, the XELAN Litigation, the RAT Litigation, the Personal

Property, the P. Goldstein Monies and the Reliance Debtors' Monies as well as set up procedures
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governing the servicing of the Policies which the parties believe are in the best interest of all
Purchasers and any other creditors;

NOW THEREFORE, in consideration of the mutual covenants contained herein, the
receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. The foregoing recitals are true and correct to the best of each parties' knowledge.

Entrv of Orders

2. This Agreement is subject to entry of orders (the "Orders™) approving this
Agreement, and granting the contemplated motion authorizing the termination, auction,
abandonment, billing and any. other procedures concemning the treatment of the UAPs (defined
hereafter) becoming final and non-appealable (the "Effective Date")*. Except as speci-ﬁcally
provided herein, all acts and actions contemplated under this Agreement shall take place on the
Effective Date or as soon thereafter as may be practicable.

Division of Assets

3. The Trustee shall be entitled to the ﬁrst. $462,500 from the McAllister Fund,
which monies shall be deemed property of Reliance Financial's estate, free and clear of any and
all Hens, claims and encumbrances of every nature whatsoever. VAI shall be entitled to the next
$123,382.73 of the McAllister Fund (the "VAI McAllister Payment"). VAI and the Trustee shall
cooperate with each other in efforts to reclaim, recoup and recover any monies which McAllister
may have improperly withdrawn from the McAllister Fund (the "Recovered McAllister
Monies"). The Recovered McAllister Monies, if any, shall be disbursed as follows: 7} First, VAI
shall be paid any amounts necessary to satisfy the VAI McAllister Payment; and i) all remaining

Recovered McAllister Monies shall be paid to the Trustee and shall be deemed property of

* Upon the execution of a signed writing by all the parties to this Agreement, the parties hereto may waive the
requirement that the Orders become final and non-appealable thereby triggering the Effective Date.
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Reliance Financial's bankruptcy estate. The failure of VAI to be paid the VAI McAllister
Payment shall not be deemed a breach of this Agreement, nor, shall VAT be entitled to any claim
against the Debtors' bankruptcy estates or the Trustee (in his official capacity or personally),
based on VAI's failure to receive the VAI McAllister Payment. Nothing contained in this

paragraph shall be construed as waiving any claims of other creditors in the Bankrupticy Cases.

4. VAI and the Denver Group shall relinquish any and all claims _as to the
Metropolitan Fund and shall seek entry of an order dismissing them from the Metropolitan
Litigation within 20 days from the date of entry of the Orders. VAI and the Denver Group agree
that the Metropolitan Fund constitutes property of Reliance Financial's estate and shall cooperate
with the Trustee in his efforts to obtain a judgment in his favor awarding him the Metropolitan
Fund in the Metropolitan Litigation, including without limitation, executing a stipulation for
filing in the Metropolitan Adversary Proceeding and Metropolitan Litigation reciting VAI and
the Denver Group's agreement to entry of a judgment in favor of the Trustee. Nothing contained
in this paragraph shall be construed as waiving any claims of creditors in the Bankruptcy Cases.

5. The Reliance Debtors' Monies and P. Goldstein Monies shall bé deemed property
of Reliance Financial's bankruptcy estates, free and clear of any and all liens, claims,
encumbrances or interests of every nature whatsoever. Nothing contained in this paragraph shall
be construed as waiving any claims of creditors in the Bankruptcy Cases.

6. VAI and the Denver Group shall be entitled to the Court Registry Fund and the
signatories will consent to the entry of any Orders necessary to release said funds to VAT and the
Denver Group.

7. The Bahamas house more specifically described in Exhibit F heretor shall be

deemed property of Reliance Financial's estate (the "Bahamas House"). The Bahamas House
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shall be sold by the Trustee pursuant to the terms of an Order authorizing the sale of the
Bahamas House.

8. The net proceeds remaining after satisfying the costs related to the sale of the
Bahamas House and any duly perfected liens or encumbrances on the Bahamas House having

priority over the Trustee's interests in the Bahamas House shall be distributed as follows: Upon

any necessary orders approving the sale of the Bahamas House becoming final to non-
appealable, the first $200,000 of the net proceeds shall be disbursed to VAL, the next $200,000 of
net proceeds shall be disbursed to the Trustee for the benefit of Reliance Financial's bankruptcy
estate; any remaining proceeds shall be divided equally between VAI and the Trustee. Any liens
claimed by the Denver Group and/or VAI in the Bahamas House are hereby assigned and
preserved for the benefit of Reliance Financial's bankruptcy estate.

5. The yacht, more fully described as a 34-foot Legend 2000 -cruiser
NQTO00008C202 (the "Yacht"), shall be sold by the Trustee pursnant to an Order authorizing the
sale of the Yacht. Upon any necessary orders approving the sale of the Yacht becoming final
and nonappealable, the net proceeds remaining after satisfying the costs related to the sale of the
Yacht and any duly perfected liens on the Yacht having priority over the Trustee's interests in the
Yacht and VATI's interests (if any), shall be distributed as follows: The first $100,000 of net
proceeds shall be disbursed to the Trustee for the benefit of the Debtors’ bankruptcy estates; the
next $100,000 of net proceeds shall be disbursed to VAL and any remaining proceeds shall be
divided equally between VAI and the Trustee. Any liens claimed by the Denver Group and/or
VAI in the Yacht are hereby assigned and preserved for the benefit of Reliance Financial's

bankruptcy estate.
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Third Party Litication and Qutstanding Subpoena

10.  The Trustee and Viatical Liquidity waive and relinquish any and all claims to the
proceeds of the lericitano settlement. The Trustee shall withdraw his Motion to Vacate or
Reconsider Order Approving Settlement entered on January 15, 2003 and shall hereafter take no

action that will impair or interfere with the Tericitano settlement and the ability of VAI and the

Denver Group to realize all intended benefits of the Jericitano seftlement from the sale of the
townhouses referred to in the Iericitano settlement. Notwithstanding the foregoing, the Trustee
and Viatical Liquidity may assert and prosecute any and all claims which they may have against
the Iericitano Defendants which do not directly or materially impair or interfere with the ability
of VAI and the Denver Group to realize all intended benefits of the Iericitano settlement. The
Trustee and Viatical Liquidity may seek collection from assets in excess of the proceeds in
which the Denver Group is entitled from the sale of the townhouses which are the subject of the
Jericitano settlement. The Trustee and Viatical Liquidity will execute any documents reasonably
requested by VAI and the Denver Group so as to allow VAI and the Denver Group to obtain the
full amount of the proceeds of the Ieracitano settlement. Nothing contained herein shall be
construed as permitting Viatical Liquidity to bring claims exclusively belonging to the Trustee,
or, permitting the Trustee to bring claims exclusively belonging to Viatical Liquidity.

11.  The Trustee and Viatical Liquidity waive and relinquish any and all claims to
those certain promissory notes of David Meeks, Campus Management, Inc. and/or HCA
Holdings, Inc. in favor of Richard Doggett, Chambley Corporation and/or any other corporation
or entity owned or otherwise controlled by Doggett (the "Meeks Notes"). Notwithstanding the
foregoing, the Trustee and Viatical Liquidity may assert and prosecute any and all claims against

David Meeks, Campus Management Corporation and/or HCA Holdings, Inc. Nothing contained
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herein shall be construed as permitting Viatical Liquidity to bring claims exclusively belonging
to the Trustee, or, permitting the Trustee to bring claims exclusively belonging to Viatical
Liquidity.

12.  The Denver Group and Viatical Liquidity have pending claims against the Moyle

Defendants. The Trustee intends to assert claims against the Moyle Defendants. The Trustee,

the Denver Group and Viatical Liquidity agree to hereafter jointly prosecute their claims,
whether pending or to be asserted, against the Moyle Defendants. Any proceeds realized from
the joint prosecution of such claims against the Moyle Defendants shall be divided, fifty (50% )
percent to the Trustee; twenty-five (25%) percent to the Denver Group (or VAI if so designated
by the Denver Group); and twenty-five (25%) percent to Viatical Liquidity. The Trustee shall
attempt to retain, as special counsel, the firm of Dill, Dill, Carr, Stonbraker & Hutchings, PC and
John A. Hutchings of such firm (collectively, "DDCSH") as special counsel to jointly prosecute
the claims against the Moyle Defendants on behalf of the Trustee, the Denver Group and Viatical
Liquidity. All reasonable fees and expenses of DDCSH incurred in the joint prosecution of
claims against the Moyle Defendants shall be paid by the Trustee, as an expense of the estate,
pursuant to fee application submitted by DDCSH and approved by the Court.”

13.  The Trustee shall not interfere with or otherwise impair or impede the ability of
the Denver Group and/or Viatical Liquidity to continue or commence the prosecution of claims
against third parties, including without limitation, the Hyman Lippett Defendants.
Notwithstanding the foregoing, the Trustee may assert and prosecute any and all claims which he

may have against any third parties, including the Hyman Lippett Defendants.

° As of the date of this Agreement, DDCSH has incurred approximately $21,550 in fees and expenses in prosecuting
its action against the Moyle Defendants.
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14.  The Trustee shall withdraw the outstanding subpoena against VAI pending in the
District Court each party to bear their own costs and attorneys fees.

Servicing of the Policies

15.  The Policies shall be serviced (the "Servicing") as set forth herein. In many cases,

Reliance Financial or Reliance Administrators are the record owner of the Policies, including

lapsed Policies with all attendant ownership righfs. To the extent an entity other than Reliance
Financial or Reliance Administrators is the record owner of a Policy(s), the record owner of such
Policy(s) shall be changed to Reliance Financial.

16.  The signatories to this Agreement agree that the Trustee shall be entitled to a
statutory fee pursuant to 11 U.S.C. § 326 for all disbursements made prior to the Effective Date
of this Agreement, including, but not limited to, premium payments and the signatories shall
support the Trustee's application for such fee.

17.  As used in this Agreement "Beneficiary” or "Beneficiaries” shall mean and refer

to the designated beneficiaries on each Policy at the time of the Insured's death, designated in

accordance with the express terms and provisions of this Agreement. Subsequent to the
Effective Date of this Agreement, and as soon as is reasonably practicable, Reliance Financial
shall be named as an additional Beneficiary on each Policy which matures .after the Effective
Date of this Agreement in the amount of two and one-quarter percent (2.25%) of the insurance
proceeds payable upon the death of the insured under each Policy (the "Debtors’ Beneficial
Interest"). Death benefits disbursed by insurance companies directly to Beneficiaries shall be
deemed disbursements to "parties in interest” within the meaning of 11 U.S.C. §326. The

Trustee believes that the Policies are property of the estate and that the death benefits of each
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Policy should flow through the Debtors' estate and be disbursed by the Trustee to Beneficiaries.®
However, pursuant to this Agreement and in the interest of efficiency and convenience, the
Trustee is consenting to the insurance companies making direct payment to the Beneficiaries.
The Debtors' Beneficial Interest shall be paid to Reliance Financial and the Trustee shall seek

payment of Debtors' Beneficial Interest from the Court. The intent behind this provision is that

the Trustee is entitled to the entire Debiors' Beneficial Interest even though insurance companies
will disburse the Purchasers' portion of such death benefits directly to Beneficiaries without such
funds passing through Reliance Financial's estate and being subsequently disbursed by the
Trustee to- the Beneficiaries. - The Debtors' Beneficial Interest shall be placed in a separate
account and be used solely to pay the Trustee's statutory fee approved by the Bankruptcy Court
and not be used to satisfy any other claims of the estate, unless the Court awards the Trustee less
than the Debtors' Beneficial Interest, in which case such excess amount may be utilized as
ordered by the Court. The signatories shall support the Trustee's application for a statutory fee in
the amount of 2.25% of the total amount of death benefits paid to Beneficiaries, regardless of
who disburses such funds. The Debtors’ Beneficial Interest shall represent the Trustee’s total
agreed statutory fee (the "Statutory Fee") for (1) all premium payments after the Effective Date,
(2) all death benefits paid under the Policies, and (3) costs associated with the Servicmg of the
Policies by VAI and Viatical Liquidity. The Trustee shall be entitled to a statutory fee pursuant
to 11 U.S.C. § 326 for all other disbursements and the signatories shall support the Trustee's
application. In the event the Trustee no longer serves in such capacity, he shall no longer be
entitled to the Debtors' Beneficial Interest on Policies which mature after his tenure and shall
execute whatever documents are necessary to relinquish his entitlement to his Statutory Fee with

respect to Policies that mature after his tenure. In the event a Successor Trustee is not appointed,

§Viatical Liquidity and the Denver Group dispute this contention.
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the Trustee shall relinquish his entitlement to the Debtors' Beneficial Interest. The Trustee shall
be entitled to employ an administrative assistant(s) and apply to the Court to be reimbursed for
the cost of such administrative assistant, from estate funds, up to $40,000 per year. The Trustee
may also seek authorization from the Bankruptcy Court for payment from estate funds of all

"hard costs" (including, without limitation, postage, overnight delivery, photocopying, long

distance and facsimiles) incurred by the Trustee in fulfilling his responsibilities hereunder.

18. A Change of Beneficiary Form, or other appropriate form, shall be filed with the
insurer of each Policy designating Reliance Financial as an additional Beneficiary entitled to
receive the Debtors' Beneficial Interest (2.25% of the death benefit of all Policies) payable upon
the death of the Insured. The beneficial interest of each Beneficiary currently designated on each
Policy shall be reduced proportionately so that, upon designation of Reliance Iinancial as an
additional Benefictary entitled to receive two and one-quarter percent (2.25%) of the insurance
proceeds payable upon the death of the Insured, -the total beneficial interest in the Policy shall
equal one hundred percent (100%). VAI shall be responsible for preparing the Change of
Beneficiary Forms, or other appropriate form, filing them with insurers, making sure that
Reliance Financial is designated as an additional Beneficiary as set forth herein, and adjusting
the beneficial interest of the other designated beneficiaries of each Policy. If a Policy matures
subsequent to the Effective Date of this Agreement but prior to the Change of Beneficiary being
completed on such Policy(s) tolrecogm'ze Reliance Financial's 2.25% interest in such Policy(s),
the parties agree to cooperate with each other to effectuate the change prior to distribution of
such death benefits; and if Reliance Financial fails to receive such Debtors' Beneficial Interest,

the Trustee may seek his Statutory Fee from estate funds.
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19.  Upon the death of an Insured, the insurance proceeds payable shall be distributed
by the insurer to the Beneficiaries of the Policy and the Trustee shall have no right, claim or
interest whatsoever to such death benefits other than the Debtors' Beneficial Interest.
Notwithstanding the foregoing, the Trustee shall be entitled to any excess cash value and any

excess death benefits for the benefit of the estate. If the Trustee receives any umearned

premiums, he shall distribute such unearned premiums, on a pro-rata basis, to those who paid
such premiums.

20.  Except as otherwise provided herein, the Trustee shall not make any changes,
additions, and/or deletions with respect to Beneficiaries on any Policy without the prior written
consent of the then existing Beneficiary(ies) and then only in strict accordance with the written
consent of such Beneficiary(ies). In addition, the Trustee shall not take any action to prevent
insurance compam'esl from paying Beneficiaries their portion of death benefits. Upon the
execution of this Agreement, the Trustee shall withdraw letters previously sent to insurance
companies preventing payment of death benefits directly to Beneficiaries.

21.  On April 8, 2003, Viatical Liquidity paid the sum of $85,160.68 to reimburse
and/or pay premiums due the estate for March, 2003 by wire transfer to Akerman Senterfitt's
trust account for disbursement to the Trustee upon execution of this Agreement. Viatical
Liquidity shall pay the estate, by April 30, 2003, the sum of $40,818.41 to reimburse and/or pay
premiums due the estate for April, 2003. Neither the $85,160.68 nor the $40,818.41 paid
hereunder shall be entitled to any administrative expense priority claim in the Debtors'
Bankruptcy Cases. The Denver Group shall pay the estate, from funds in the Court Registry,’

$93,954.26 upon release of the funds to reimburse the estate for premiums paid on the Denver

" The Trustee agrees to the Denver Group utilizing funds in the Court Registry to make the payments provided in
this section after execution of this Agreement. The Denver Group may apply to have the funds released to pay this
bill prior to the approval of this Agreement.
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Group's behalf through March, 2003. The Denver Group shall pay the estate, from funds held in
the Court Registry, $13,841.69 to pay the April, 2003 premiums due on the Denver Group's
policies. As soon as reasonably practicable after the execution of this Agreement, VAI shall bill
those purchasers who are not Denver Purchasers or Xelan Purchasers (the "UAPs") for premiums

due and payable to insurers after March 31, 2003, which premiums shall be deemed paid

_I_Jursuant to the Court's March 31, 2003 Order authoriziné the Trustee to bill Purchasers for their

share of premiums as part of his operations. Pursuant to the March 31 2003 Order, monies
coliected by the Trustee from the UAPs hereunder shall not be entitled to any administrative
priority. In the event UAPs fail to timely pay their premiums, Viatical Liquidity, VAI and/or the
Denver Group may advance premiums on behalf of such non-paying UAPs. If Viatical
Liquidity, VAT and/or the Denver Group elect not to advance premiums on behalf of non-paying
UAPs, notwithstanding anything else in this Agreement, the Trustee may abandon those Policies
for which he does not have sufficient funds to pay the entire premium due on such Policy(s),
unless he is otherwise able to reduce the death benefit on such Policy(s) and pay a reduced
premium as set forth in paragraph 34(a) of this Agreement. Upon the execution of this
Agreement, Viatical Liquidity's payment of $85,160.68 and VAI's payment of $107,795.95 to the
Trustee, the Trustee shall withdraw his Notice of Abandonment of Certain Insurance Policies
dated March 24, 2003 and Amended Motion for Order Authorizing Abandonment Procedures
(the "Abandonment Motions"). Upon the Trustee withdrawing the Abandonment Motions, the
Denver Group shall withdraw its Emergency Motion for Relief from Stay and Objection to
Trustee's Abandonment of Insurance Policies. To the extent that either VAI, Viatical Liquidity
or the Denver Group advance premiums on behalf of non-paying UAPs, they will be entitled to

credit bid such advanced premiums to purchase the beneficial interest for the Policies in which
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the premiums were paid at a subsequent auction of such beneficial interest to the highest and best
bidder, if any, such auction to be held by the Trustee pursuant to the contemplated Order on
Motion Authorizing Termination and Auction Procedures. In the event Viatical Liquidity, VAI
or the Denver Group are outbid at such auction on such beneficial inferest, they will be entitled

to be reimbursed for the premiums paid on behalf of the non-paying UAPs from the net sales

- proc_:_éégls of the beneficial interests sold at the auction. In no event shall VAI or the Denver
Group be entitled to any administrative or general unsecured claim against the estate for the
advances, the foregoing remedies being their only recourse concemning the advances. ¥ Inno
event shall Viatical Liquidity be entitled to any administrative expense priority claim in the
Debtors' Bankruptcy Cases for any advance(s) made under this paragraph.

22.  VAI shall be the "Servicer” of the Policies and, as such, with respect to the
Policies, shall perform the functions set forth on Exhibit G attached hereto and incorporated
herein by reference, entitled "Policy Servicing Responsibilities." VAI shall delegate to Viatical
Liquidity or its designee those functions identified on Exhibit G attached hereto as well as any
other functions set forth in the Policy Servicing Responsibilities as VAT and Viatical Liquidity
deem to be in the best interest of properly performing the Policy Servicing Responsibilities. In
addition to, and as further explanation of the Policy Servicing Responsibilities to be performed
by VAI, VAI shall perform the following functions:

A. In certain instances, RAI or VAI is named as the Beneficiary of a Policy
because the Insurer has refused to accept the submitted Beneficiaries because the number of such
Beneficiaries is more than the Insurer is willing to accept. In instances where VAI is the

Beneficiary, VAI shall, as part of its processing of Change of Beneficiary forms, change the

¥ All amounts paid to the Trustee for premiums from October 23, 2002 through June 30, 2003 are subject to
reconciliation by the parties, if possible within forty five days from the Effective Date or the date of payment,
whichever date is later, and the parties agree to correct any proven inaccuracies.
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beneficial interest to Reliance Financial and shall also reflect the Debtors’ Beneficial Interest at
such time. In cases where RAI or Reliance Financial is the Beneficiary, then, within thirty (30)
days of receipt of the insurance proceeds from the Insurer upon the death of an Insured, RAT or
Reliance Financial shall pay to the actual Beneficiaries of the Policy, each such Beneficiaries’

interest (including the Debtor's Beneficial interest) in the Policy. In all cases where RAT is the

* Beneficiary of a Policy for reasons other than set forth herein, VAT shall use their best cfforts to

change the Beneficiary from RAI to those who are the actual Beneficiaries of the Policy. In the
event such change of Beneficiary is refused by the Insurer such that RAI remains the
Beneficiary, RAI upon receipt of insurance proceeds shall distribute such proceeds to the actual
Beneficiaries pursuant to the terms of this paragraph.

B. VAI shall determine if there is any cash value in any Policy in excess of
death benefits payable which can be used to pay premiums on such Policy as they come due, in
which case such cash value shall be used for such purpose until such cash value has been
exhausted. Such cash value, if any, shall be applied pro-rata to the payment of premiums by all
Beneficiaries on any such Policy. However, cash value in a Policy shall not be used for any
purpose if such use of the cash value reduces the benefits payable to the Beneficiaries on a
Policy. In case there is no cash value available for use in a Policy, the Beneficiaries on the
Policies shail be billed as follows:

C. VAI shall invoice the Denver Group and VAI (the "Denver Premium
Invoice™ for Denver Group’s share of premiums on the Policies identified on Exhibit H (the
"Denver Trust Policies") attached hereto no less than six (6) months prior to the date established
by the insurer for payment of premiums (the "Insurer's Premium Due Date"), except that the

Denver Group shall be billed as soon as reasonably practicable for any premium payment due to
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an Insurer during the six (6) months following the date of this Agreement which payments shall:
i) Be deemed paid pursuant to the Court's March 31, 2003 Order authorizing the Trustee to bill
Purchasers for their share of premiums as part of his operations; and #) shall not be entitled to
any administrative priority claim. The Denver Premium Invoice shall be due and payable thirty

(30) days from the date of such invoice (the "Invoice Premium Due Date™). On or before the

~Invoice Premium Due Date; _tﬁé_'DEﬁV_e'f_G‘I‘ﬁlTp""a'ITd/"OI’"V’AI"'S’II&'H_'];)'B;Y ‘to~the Trustee the-full~ =

amount of the Denver Premium Invoice. Except for reimbursement payments for the period
from October 23, 2002 through April 9, 2003, premium payments received from the Denver
Group shall be used only for payment of premiums on the Policy for which the premium is paid.
All premiums paid pursuant to this paragraph shall be deemed paid for the benefit of the Denver
Group and the Denver Group shall not be entitled to any claim against the Debtors' estates based
on payment of the premiums hereunder.

D. VAI shall invoice Viatical Liquidity (the "Viatical Liquidity Premium
Invoice") for its share of the premiums on the Policies identified on Exhibit E hereto (the
"XELAN Policies") no less than six (6) months prior to the Insurer's Premium Due Date, except
that Viatical Liquidity shall be billed as soon as reasonably practicable for any premium payment
due to an Insurer during the six (6) months following the date of this Agreement which payments
shall: i) Be deemed paid pursuant to the Court's March 31, 2003 Order authorizing the Trustee
to bill Purchasers for their share of premiums as part of his operations; and #) shall not be
entitled to any administrative priority claim. The Viatical Liquidity Premium Invoice shall be
due and payable on the Invoice Premium Due Date. On or before the Invoice Premium Due
Date, Viatical Liquidity shall pay to the Trustee the full amount of the Viatical Liquidity

Premium Invoice. Should Viatical Liquidity disagree with all or any portion of the amount of
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the Viatical Liquidity Premium Invoice requested, Viatical Liquidity shall within fifteen (15)
days of its receipt of the Viatical Liquidity Premium Invoice, notify VAI of its disagreement and
shall specifically set forth in what respects it disagrees with the Viatical Liquidity Premium
Invoice. Failure to notify VAI of a disagreement with the Viatical Liquidity Premium Invoice

within such fifteen (15) day period shall be deemed a waiver of any disagreement and Viatical

Liquidity shall thereafter pay to the Trustee the full amount of the Viatical Liquidity Premium
Invoice. In the event Viatical Liquidity does disagree with all or any portion of the premium
invoice as set forth herein, Viatical Liquidity shall promptly pay to the Trustee the non-disputed
amount and Viatical Liquidity and VAI shall promptly work in good faith to resolve the
disagreement and arrive at the correct amount for the disputed portion of the Viatical Liquidity
Premium Invoice. In the event any disagreement is not resolved within fifteen (15) days, the
disagreement shall be submitted to the Trustee, whose decision shall be deemed final and non-
appealable and Viatical Liquidity shall forthwith pay the disputed amount as determined by the
Trustee. Except for reimbursement to the Trustee for premiums paid for the period from October
23, 2002 through April 9, 2003, premium payments received from Viatical Liquidity shall be
used only for payment of premiums on the Policy for which the premium is paid.

E. VAI shall invoice any purchaser not a member of either the Denver Group
or Viatical Liquidity (the "UAPs"™) for its share of the premiums (the "UAPs Premium Invoice")
on the Policies identified on Exhibit I hereto (the "UAPs Policies") no less than six (6) months
prior to the Insurer's Premium Due Date, except that any UAPs shall be billed as reasonably
practicable for any premium payment due to an Insurer during the six (6) months following the
date of this Agreement which payments shall: i) Be deemed paid pursuant to the Court's March

31, 2003 Order authorizing the Trustee to bill Purchasers for their share of premiums as part of
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his operations; and i) shall not be entitled to any administrative priority claim.’ The UAPs
Premium Invoice shall be due on the Invoice Premium Due Date. On or before the Premium
Duec Date, any UAPs shall pay to the Trustee the fuil amount of the UAPs Premium Invoice.
Should any UAPs disagree with the amount of the UAPs Premium Invoice requested, that UAPs

shall within fifteen (15) days of its receipt of the UAPs Premium Invoice, notify VAI of its

disagreement and shall specifically set forth in what respects it disagrees with the UAPs
Premium Invoice. Failure to notify VAI of a disagreement with the UAPs Premium Invoice
within such fifteen (15) day period shall be deemed a waiver of any disagreement and the UAPs
shall thereafter pay to the Trustee the full amount of the UAPs Premium Invoice. In the event an
UAPs does disagree with all or any portion of the premium invoice as set forth herein, the UAPs
and VAI shall promptly work in good faith to resolve the disagreement and arrive at the correct
amount for the UAPs Premium Invoice. Premium payments received from a UAPs shall be used
only payment of premiums on the Policy for which the premium is paid. In the event any
disagreement is not resolved within fifteen (15) days, the disagreement shall be submitted to the
Trustee, whose decision shall be deemed final and non-appealable and Viatical Liquidity shall
forthwith pay the disputed amount as determined by the Trustee.

F. Nothing in subparagraphs B, C, D or E shall create recourse or personal
liability for a premium payment or payment of a Service Fee (defined hereafter) and the Trustee's

sole remedy for any non-payment shall be the termination, auction and abandonment procedures

set forth in this Agreement. Moreover, failure to pay a premium payment or a Service Fee with

S'UAP Premiurm Payment Invoices may include Denver Purchasers of traditional Viaticals. Such persons are identified on Exhibit J attached
hereto. "Traditional Viaticals” are Viaticals with no agreement to repurchase the Viatical. "Trust Viaticals" included an agresment to repurchase.
VAI may invoice Denver Purchasers of Traditional Viaticals for premiums VAI and the Denver Group paid for the benefit of such purchasers
from October 23, 2002 to April 9, 2003 and for premiums VAI and the Denver Group may pay for the benefit of such purchasers subsequent to
April 9, 2003, VAI shall provide to the Trustee a list of all invoices submitted to such purchasers which includes the name and amount invoiced.
Any monies received by the Trustee from such invoices shall either be delivered to VAL or credited against amounts payable by VAT and the
Denver Group, as may be requested by VAL Subsequent to October 31, 2005, VAL and the Denver Group may elect to have purchasers of Trust
Viaticals invoiced as UAPs
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respect to one Policy shall not affect any other Policy in which the Purchaser or an assignee of a
Purchaser has an interest.

G. In the event a Premium Invoice is not paid by its Invoice Premium Due
Date, VAI shall send a second notice invoice (the "Second Notice™) to the non-paying purchaser

which shall state that the Purchasers' interest in the Policy for which it has failed to make a

premium payment will be terminated. The Second Notice shall Be due and payablf_:n;lpon recéip_'-c:m h

In the event the Second Notice is not paid within thirty (30) days of the date of the Second
Notice, VAI shall send a termination notice (the "Termination Notice") notifying the non-paying
Purchaser that his/her interest in the Policy specified in the Termination Notice has been
terminated for failure to pay the Premium Invoice. Upon the date of mailing of the Termination
Notice, the non-paying Purchasers' full and complete interest in the Policy specified in the
Termination Notice shall forthwith be terminated in full Withdut further order of the Court.

H. VAT shall prepare and file Change of Beneficiary forms changing all
beneficial interests in Policies currently held by Xelan Purchasers to Viatical Liquidity such that
upon the death of the Insureds, Viatical Liquidity shall be entitled to receive the death benefits.
Viatical Liquidity shall provide to VAI a list of all beneficial interests to be transferred pursuant
hereto, which shall include all information necessary for VAI to prepare and file the Change of
Beneficiary forms. Viatical Liquidity shall provide VAI with such documentation as may be
reasonably requested by Insurers in order to change beneficiaries in accordance with this
paragraph.

I VAI may, at its election, cause the transfer in all beneficial interests in

Denver Policies currently held by Denver Purchasers to VAI such that upon the death of
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Insureds, the insurance proceeds in such Policies payable to Denver Purchasers shall be paid
directly to VAL

J. VAI has, at its sole cost and expense, developed a proprietary database
which it currently uses for servicing of Policies.'® The Trustee, Viatical Liquidity, and VAI

agree that this database shall be the database used to service the Policies in accordance with this

available information, Viatical Liquidity shall provide a copy of its current database to VAI and
the Trustee shall provide a copy of all databases concerning the Policies in his possession,
including billing databases. VAI shall integrate the information in the databases provided by
Viatical Liquidity and the Trustee into the VAI database. VAI shall be reimbursed by the
Trustee for actual costs incurred in establishing the database pursuant to this paragraph up to the
maximum sum of $3,000. VAI shall be reimbursed by the Viatical Liquidity for actual costs
incurred in establishing the database pursuant to this paragraph up to the maximum sum of
$2,000 in the event the cost exceeds $3,000. VAI agrees to maintain the confidentiality of any
database provided by Viatical Liquidity and the Trustee and to use the database and the
information contained therein solely for purposes of servicing Policies in accordance with this
Agreement and for the prosecution of existing claims.

K. Upon the Trustee's request and at the Debtors' estates' expense, VAT shall
make the database used to service the Policies under this Agreement available, on a view only
basis, twenty-four (24) hours a day, seven (7) days a week to the Trustee.'! At Viatical

Liquidity's expense, VAI shall make the database available to Viatical Liquidity twenty-four (24)

0 The Trustee disputes that the database is proprietary in nature and that it was developed at the sole cost and
expense of VAL

1 At no cost to the Trustee, VAI shall provide the Trustee with a "view only" compact disk containing the database
one time per week, If the Trustee desires a compact disk copy more than one time per week, he shall reimburse VAI
for its reasonable costs associate with providing the additional corpact disk.
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hours a day, seven (7) days a week on a view only basis, and on a basis sufficient to allow
Viatical Liquidity to perform the servicing functions which VAT delegates to Viatical Liquidity.
VAI will provide access to the Trustee and Viatical Liquidity through what is referred to as a PC
Anywhere program.

L. It is the intention of the signatories to this Agreement that the database

contain u1;_ to date and accurate information. VAI shall hax;a_respz)nsfbﬂl:cyElﬁputfmg
information into the database and making any changes necessary to maintain the information in
the database as accurately and up to date as reasonably possible. In the event Viatical Liquidity
and/or the Trustee believe that additional information should be added to the database or changes
made to the information in the database, the party wishing to do so shall provide such
information in writing to VAT, provided, however, that if VAI has delegated to Viatical Liquidity
the right to input information into the database, or make changes to the information in the
database, Viatical Liquidity may do so in accordance with the authority delegated. VAI shall
make the addition or change, unless VAI believes that the addition or change is inaccurate. In
such event, VAI shall contact the party submitting the information and VAI and the party
submitting the information shall work jointly to determine the accuracy of the information and
whether it should be inputted into the database and/or information changed in the database,

M. The Trustee and Viatical Liquidity may request, at any time, from VAI
reports and/or other information from the database, in addition to those which VAI would
provide as a maiter of routine course under the Policy Servicing Responsibilities. The cost of
providing such report and/or information shall be reimbursed to VAI by the party requesting the

report and/or information.
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N. By the tenth day of each month, VAI shall provide a written'? report to the
Trustee (with a copy to Viatical Liquidity) of all Premium Payment Invoices which VAI sent
during the immediately preceding month. The report shall contain at a minimum the following
information:

(1) Purchasers' name.

(@) T Total amount of invoice.

(iii)  Amount of premium payment requested.

(iv)  Amount of Service Fee requested.

(v)  Dateinvoice sent. |

(vi)  Date invoice is due.

(vii) If any premium payment is to be paid as a reimbursement to an
Tnsured or other third party who has paid an insurance premium with respect to such insured’s
participation in a group policy, the written notice shall advise the trustee of such fact and in
addition to the foregoing information, shall advise the Trustee of who the check shall be made
payable to and where the premium payment should be sent.

0. Sixty days preceding the month in which any premiums are due and
payable (the "Payment Month") (i.e., if a payment is due in June, June is the Payment Month),
VAI shall provide a written report to the Trustee (with a copy to Viatical Liquidity) of all
premium payments due during the Payment Month. The report shall include the following
information:

(1) Insureds' name.
(ii)  Insurance company.

(iii)  Policy number or Group number.

12 This report may be by e-mail.

{FT178055:7} Page 33 of 54



(iv)  Premium amount payable.
(v)  Date payment due pursuant to insurer.

(vi)  Payment term, i.e., monthly, quarterly, semi-annually, annually.

P. By the fifteenth day of the month immediately following the Payment

Month, the Trustee shall provide a written report to VAI of all payments made by the Trustee

.1;______ - —— I ) ——— e e e

 during the Payment Month (with 2 copy to Viatical Liquidity). The report shall include the
following information:
(i) The insureds' name.
(i) Insurance company.
(iii)  Policy number or Group number.
(iv)  Amount paid.
(v) Check number.
(vi)  Date paid.
Q. Any premium payment in the possession of the Trustee, whether from
VAI and the Denver Group, the Viatical Liquidity, or any UAPs shall be returned to the party or
person from whom it was received by the Trustee within thirty (30) days after any of the
following events:
(i) The policy has lapsed or lapses;
(ii) It has been determined that all or part of the premium payment
collected by the Trustee was not required for the payment of the premium on the Policy for
which it was collected;

(1i1)  The Policy is abandoned by the Trustee; and
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R. To the extent the Trustee has already forwarded any premiums to the

insurance company, which premiums are subsequently returned to the Trustee, within thirty (30)
days of the Trustee receiving return of any such premiums from the insurance company, the
Trustee shall return the premium to the party or person from whom it was received.

23.  In performance of their obligations under this Agreement, VAI and Viatical

Liquidity will incur servicing expenses to which sach shall bo entitled fo Teimbursement a5 set
forth in this Agreement. VAI shall be compensated for servicing the Policies pursuant to this
Agreement at the rate of $18.40 per Policy serviced per month and Viatical Liquidity shall be
compensated for providing services pursuant to this Agreement at the rate of $1.60 per policy per
month (collectively, the "Service Fee"). Exhibit K attached hereto is the list of Policies for the
month of April, 2003 for which the Service Fee is to be paid. The Service Fee shall be paid on
the first day of each month effective April 1, 2003, provided, however, that if the collected
Service Fees are insufficient to pay the full Service Fee in any month, such portion of the Service

Fec as has been collected shall be distributed pro-rata to VAI and Viatical Liquidity based upon

the allocation set forth herein and the remaining Service Fee shall accrue and be payable by the
Trustee as Service Fees are collected. Service Fees shall only be payable from monies collected
from Beneficiaries and if insufficient funds are available to pay VAI and/or Viatical Liqudity
the sums due hereunder, then VAI and/or Viatical Liquidity shall be paid when such funds
become available. Nothing herein shall entitle VAI and/or Viatical Liquidity to any claim
against the Debtors' bankruptcy estates, including without limitation, any administrative expense

priority, general unsecured or surcharge claim, for unpaid Service Fees. On the fifteenth (15"

day of each month, VAI shall determine the Policies to be serviced for the next succeeding

month and shall provide a list thereof to the Trustee (and copied to Viatical Liquidity). The total
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amount of Service Fee to be paid for the next succeeding month shall be determined by
multiplying the number of policies contained on such list times twenty dollars ($20.00). On
April 1% of each year, the Service Fee shall be increased, based upon the Consumer Price Index
(CPI) as published by the United States Government. If cash value is used to pay premiums, all

Beneficiaries on that policy shall still be required to pay their proportionate Service Fee.

24.  Tn addition to the Service Fee payable to VAT under this Agreement, VAL shall be

paid by the Estate $24,000, payable at the rate of $2,000 per month, commencing May 1, 2003
for processing Change of Beneficiary Forms to reflect the Trustee's inferest in the Policies as
provided herein. VAI shall at such time also make all other Beneficiary changes of which VAI
has received a proper request and documentation for such change and which may otherwise be
required under this Agreement. Any person requesting a change of Beneficiary shall provide
VAI with such documentation as may be reasonably requested by Insurers to change
Beneficiaries.

25. Viatical Liquidity shall be paid by the Trustee the amount of $36,000, in twelve
equal monthly installments, commencing August 1, 2003 to analyze and attempt to reinstate all
lapsed policies short of litigation.

26.  All funds collected by the Trustee pursuant to Premium Invoices shall be
deposited by the Trustee into a separate bank account, the only funds of which to be deposited in
such account are funds used for the payment of premiums on Policies. All funds collected by the
Trustee as Service Fees under this Agreement shall be deposited by the Trustee in a separate
bank account, the sole purpose and use of such funds to be the payment of Service Fees. Neither
the premiums nor Service Fees collected by the trustee shall be deemed to be property of the

Debtors' bankruptcy estates.
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27.  The signatories believe that the services described in paragraphs 23, 24 and 25 do
not require the submission of a fee application for "professional services" as these services are
more properly deemed "adnumnistrative.”

28.  With each Premium Payment Invoice which VAI sends to the Denver Group and

VAL Viatical Liquidity and the UAPs, VAI shall include an additional amount which shall be

~ itemized as a "Service Fee", to be paid by the rccipient of the Premium Payment Invoice. The

Service Fee to be included on each Premium Payment Invoice shall be calculated as follows:

)] divide the face value of the "Purchaser's Benefit Amount" which
shall mean the beneficial interest in the Policy(s) represented in the
Premium Payment Invoice by the total amount of face value of the
Policy(s)} being serviced in the month the Premium Payment
Invoice is issued;

(ii)  multiply the result obtained in (i) above ("Purchaser's Benefit
Amount Percentage”) by the total annualized Service Fee
receivable by VAI and Viatical Liquidity in the month in which the
Premium Payment Invoice is issued (the "annualized Service Fee"
is determined by multiplying the monthly Service Fee receivable
by 12);

(i)  multiply the result obtained in (ii) above ("Purchaser's Annualized
Service Fee") by 120%; and

(iv)  multiply the quchaser's Annualized Service Fee by the "Service
Fee Mode Factor." The "Service Fee Mode Factor" depends on the

premium payment mode of the Policy (annual, semi-annual,
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quarterly or monthly). The "Service Fee Mode Factor(s)" are as
follows:  "Annual" equals 1.0; "semi-annual" equals 0.52;
"quarterly” equals 0.265; and "monthly" equals .0875

See Exhibit L attached hereto for example of Calculation.

29. [Intentionally Omitted.]

30.  VAI has not received any insurance proceeds as the result of VAI having been

named as a Beneficiary of any Policy(s). In the event that VAI does receive such insurance
proceeds as the result of having been named as a Beneficiary of any Policy(s) prior to the
transfer of the beneficial interest from VAI to Reliance Financial pursuant to this Agreement,
VAI shall, within fifteen (15) days of receipt of such insurance proceeds, transmit them to the
Trustee, who will then distribute such proceeds to the actual beneficiaries within fifteen (15)
days of his receipt of such funds, less the Debtors' Beneficial Interest.'®

31. The Beneficiaries of certain Policies may be in the name of entities or individuals
that are not signatories to this Agreement and/or are not Debtors as identified in this Agreement.
In such cases, VAI shall use its best efforts to cause the insurer to change the designated
Beneficiary to those persons who actually purchased the beneficial interest in the Policy. The
Trustee and Viatical Liquidity will cooperate, to the extent requested by VAI, with VAI in
attempting to make such changes of Beneficiary and the Trustee may seek such court orders as
may be necessary to effectuate such changes.

32.  Certain Policies may be owned in the name of entities or individuals that are not
signatories to this Agreement and/or are not Debtors as identified in this Agreement. In such

cases, VAI shall use its best efforts to cause the insurer to change the named owner to Reliance

B In the event a Policy matures prior to the Effective Date, the Trustee shall not be entitled to the Debtors'
Beneficial Interest as to that Policy.
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Financial. The Trustee and Viatical Liquidity will cooperate, to the extent requested by VAIL
with VAI in attempting to make such changes of ownership and the Trustee may seek such court
orders as may be necessary to effectuate such changes.

33.  Within ten (10) days of the date of the Termination Notice, the Trustee shall

commence the procedures to hold an auction of the non-paying Beneficiary(ies) beneficial

~ interest. The Trustee shall provide written notice of the auction to: (1) the Denver Group and

VAT; (2) Viatical Liquidity; (3) each person to whom Notice is currently required pursuant to the
Court's Order limiting notice entered on January 8, 2003; (4) each Beneficiary of the Policy
which is being auctioned (other than the non-paying Beneficiary(ies)); and (5) such other persons
as the Trustee may decide to give Notice or as the Court may require (the "Auction Notice.").
The Auction Notice shall contain the following information: (1) the name of the insurance
company (2) the policy number; (3) the total face value of the entire policy; (4) the percentage of
the face value to be sold at auction; (5) the amount of premiums owed for such beneficial interest
being sold; (6) the Service Fees owed with respect to such beneficial interest being sold; (7) any
additional amounts of Premiums and/or Service Fecs which must be deposited with the Trustee
so that Premiums and Service Fees are paid for a one (1) year period; (8) the date by which items
5, 6 and 7 must be paid; (9) the minimum bid for such beneficial interest; (10} notification that
the successful bidder at the auction shall be subject to all of the provisions of this Agreement;
(11) notification that the sale is "as is", "where is" without any representations, warranties or
recourse whatsoever; (12) such other information as is permitted by applicable law and that the
Trustee determines, in his sole discretion, is in the best interests of the estate to disclose; and
(13) the date, time and place of the auction (telephonic conference is permitted). Not less than

fifteen (15) days of the date of the Auction Notice, the Trustee shall conduct an auction of the
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non-paying Beneficiary(ies)'s beneficial interest. The minimum bid shall be one dollar (51.00),
and the successful bidder shall be required to fund and pay to the Trustee the amounts specified
in (5), (6) and (7) and shall sign an acknowledgement that he/she shall be subject to this
Agreement, the Orders and any related orders entered by the Bankruptcy Court.

34, In the event a beneficial interest in a Policy is purchased at auction, the successful

bidder shall then become the Beneficiary of the beneficial interest in the Policy which was

auctioned. Thereafter, VAI shall take whatever action is necessary to change the designated
Beneficiaries with the insurer so as to reflect the beneficial interest acquired by the successful
bidder.

35.  In the event that there is no successful bidder at the auction, then the following
provisions shall apply:

A. In the event the terms of the Policy permit the owner of the Policy to
reduce the face value of the Policy and, thus, reduce the required premium payment, then VAL
shall reduce the face value of the Policy and the Trustee shall remit to the insurer the premium
amounts collected from the Beneficiaries who paid Premium Payment Invoices so that the Policy
remains in effect for the benefit of holders of beneficial interest(s) who paid their proportionate
share of the premium payments;

B. In the event the Policy does not permit the owner to reduce the face
amount of the Policy, the Trustee shall have the right to make the Premium Payment and shall
assume the status of a Beneficiary on that Policy;

C. In the event the Policy does not permit the owner to reduce the face
amount of the Policy, and the Trustee elects not to pay the Premium, then the Policy will be

deemed abandoned.
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36.  The Parties to this Agreement recognize that it may be in the best interest of the
Estate and the Beneficiaries to sell the Policies and beneficial interest in the Policies. The
Trustee, VAI and Viatical Liquidity may each separately, or jointly, attempt fo obtain an offer, or
offers for the sale of the Policies and beneficial interest in the Policies. Any offer obtained shall

be presented to all signatories of this Agreement. If all signatories to this Agreement agree that it

is in the best interest of the estate and the Beneficiaries to accept the offe;, the Trustee shall

accept the offer."

Within 30 days of the Trustee's acceptance of any offer, VAI shall send
written notice (the "Sale Notice") of the sale of Policies and beneficial interest to the holder of
each beneficial interest to be sold which shall advise the holder of the beneficial interest to be
sold of the pending sale and the material terms (as determined by the Trustee) of the sale. The
Sale Notice shall provide any Beneficiary an opportunity to object to the sale within 15 days
from the date of the Sale Notice which objection, if any, shall be determined by the Bankruptcy
Court. The party who obtains the offer shall be entitled to 2 commission in the amount of 5%
(the "Sales Commission")on the Net Sales Proceeds (defined hereafter) for obtaining the offer
from the proceeds of the sale (whether the sale is consummated as to the original offeror or a
higher and better bidder.) "Net Sales Proceeds” shall mean the gross proceeds less the Costs of
Sale (defined hereafter). "Costs of Sale" shall mean the legal fees and expenses, copy expense,
postage, cost of the Sales Notice, delivery charges and any other expense directly related to
completing the sale, which Costs of Sale shall be paid from the gross sales proceeds. Neither the
Trustee nor the party paid a Salés Commission for obtaining the offer shall receive any

compensation, other than as set forth herein. All sales proceeds shall be payable to Reliance

Financial. Reliance Financial shall distribute the proceeds as follows: @) all Costs of Sale; b) the

' The parties recognize that any such sale will be subject to higher and better offers elicited through an auction
process in the Bankruptey Court and auction procedures approved by the Bankruptcy Court.
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Sales Commission; ¢} 2.25% of the Net Sales Proceeds representing the Debtor's Beneficial
interest and the Trustee's Statutory Fee ; and d) after payment of ), 5) and ¢), pay to the holder
of the beneficial interest(s) sold their pro rata share of the remaining sales proceeds. The
beneficial interest sold shall thereafter be owned by the buyer of such beneficial interest.

37.  Each signatory to this Agreement shall, upon the request and at the expense of

any other signatory to this Agreement, provide co-p”i-éé;-of all medical records and information and

actuarial studies of Insureds in such signatories' possession, custody and control. VAI, the
Denver Group and Viatical Liquidity are currently subjeét to court orders restricting their
disclosure of medical records (including actuarial studies) of Insureds and, therefore, VAI, the
Denver Group and Viatical Liquidity shall not be r_equired to provide copies of any medical
records if such disclosure would be in violation of such court orders. Any signatory hereto
receiving medical records (including actuarial studies) shall maintam such medical records
strictly in accordance with any court orders which may be applicable to any personal viator
information and medical records.

38. At the conclusion of any Auction and/or Abandonment, the Trustee shall prepare
and file a Report of Sale and/or Abandonment.

39.  Upon ninety (90) days written notice, VAI and/or Viatical Liquidity may resign
from their servicing functions hereunder. Upon providing such written notice, the resigning
servicer shall make themselves available and cooperate with the successor servicer during the 90
day period following their written notice. Moreover, the resigning servicer shall provide the
Trustee with all data and provide the Trustee with a license, for $1 per year, for the nonexclusive
continued uninterrupted use of any databases in the resigning servicer's possession which is

necessary to service the Policies hereunder. The Trustee will use the database for the sole
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purpose of carrying out the terms of this Agreement and Servicing the Policies and the Trustee
will maintain the confidentiality of the database.

40. VAL Viatical Liquidity, and the Trustec shall not be personally liable to the
estate, any creditors, and any holders of beneficial interests in any Policy in connection with the

Servicing of the Policies, except for acts of gross negligence, willful or reckless misconduct, or

willful disregard of their duties. No party is waiving their right to seek indemnification, if any, at =~

a later date.

41.  Upon the receipt of the Court Registry Funds and the McAllister Funds, VAI and
the Denver Group shall establish a separate and segregated trust account at DDCSH (the
"DDCSH Trust Account™ into which shall be deposited the amount of $340,000, which sum
represents the amount of estimated premium payments for a two-year period commencing
October 23, 2002 and ending midnight, October 22, 2004 (after crediting VAI the sum of
$107,795.95 for amounts paid by VAI pursuant to paragraph 21 hereof), which VAI and the
Denver Group will be required to provide pursuant to this Agreement. Upon reccipt of the
Denver Premium Payment Invoice, VAI and the Denver Group shall transmit the Denver
Premium Payment Invoice to DDCSH, in care of John A. Hutchings, Esq., with instructions that
such invoice be paid, on a timely basis, to the Trustee by the Invoice Premium Due Date from
funds in the DDCSH Trust Account. In the event there are insufficient funds in the DDCSH
Trust Account to pay the Denver Premium Paymeni Invoices for the two-year period set forth
herein, VAI and the Denver Group shall cause to be deposited into the DDCSH Trust Account
additional funds So as to be able to pay the Denver Premium Payment Invoices in accordance
herewith for the two-year period described herein. In the event, during the two-year period

described herein, it is determined that there exists in the DDCSH Trust Account excess funds, in
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other words, funds more than necessary to pay premium payments on behalf of VAI and the
Denver Group in accordance with this paragraph, VAI and the Denver Group may withdraw
from the DDCSH Trust Account such excess funds. DDCSH and John A. Hutchings, Esq. shall
not be personally liable for the making and/or paying of amounts to the Trustee pursuant to the

Denver Premium Payment Invoices submitted to them nor shall DDCSH and John A. Hutchings,

Esq. have any liability for the failure to make any payment to the Trustee pursuant to a Denver

Premium Payment Invoice or otherwise so long as DDCSH and John A. Hutchings, Esq. in good
faith determine that, based upon facts and circumstances then existing, payment should not be
made.

42.  The signatories agree to the entry of an order in the Pacloni Lawsuit (the "Paoloni
Orders") and/or Bankruptcy Court authorizing: i) the transfer of the McAllister Fund pursuant to
the terms of this Agreement; and ii) the Clerk of the District Court to deliver the Court Registry
Fund to VAT pursuant to the terms of this Agreement. Notwithstanding anything to the contrary
contained in this Agreement, the signatories may seek entry of the Paoloni Orders described in
this paragraph prior to the Orders becoming final and nonappealable.

43.  All federal, state and local taxes for which the estate may be liable shall be borne
by the estate and no creditor, including the Denver Group, VAL and Viatical Liquidity, shall be
assessed or surcharged for any expenses (including administrative expenses) except as otherwise
provided herein. In addition, except as specifically provided in this Agreement, the Denver
Group, VAI and Viatical Liquidity, and any property they have an interest in, shall not be liable
to the estate for any further amounts, contributions, surcharges or reimbursements.

44.  Viatical Liquidity is claiming an administrative expense claim in the approximate

surn of $96,000 plus interest for premium payments (the "Viatical Liquidity Admin. Claim") for
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payment made pursuant to the Bankruptcy Court's December 18 omnibus Order authorizing,
inter alia, the Trustee to obtain unsecured credit. In the event the Bankruptcy Court sustains
objections to administrative expense claims of UAPs similarly situated to Viatical Liquidity
pursuant to the Court's December 18 omnibus Order ("the "UAPs Administrative Claims'"),

Viatical Liquidity agrees to waive its Viatical Liquidity Admin. Claim. Viatical Liquidity agrees

not to take any position on any objections to UAPs Administrative Claims. Notwithstanding

anything to the contrary contained herein, Viatical Liquidity hereby agrees to subordinate the
Viatical Liquidity Admin. Claim to all allowed administrative expense claims of the Trustee's
professionals incurred through the Effective Date. Notwithstanding anything to the contrary
contained in this Agreement, Viatical Liquidity hereby waives any potential administrative
expense claim concerning: i) the approximate sum of $70,000 paid to the Trustee pursuant to his
February 6, 2003 invoice and referenced in the Bankruptcy Court's March 31, Order granting,
inter alia, the Trustee authority to continue operating the Reliance Debtors; and i) the monies
paid pursuant to paragraph 21 of this Agreement.

45.  The Trustee shall promptly dismiss, with prejudice, Defendants Xelan, Inc.,
Viatical Liquidity, and Viatical Administration, LLC (referred to as the "XELAN Group") and
the First Three Claims for Relief alleged against the "XELAN Group" alleged in the action
entitled Reliance Administrators, Inc. v. Xelan, Inc. et. al. currently pending in the U.S. District
Court for the District of Colorado, Case No. 02-CV-854 and each party is to hear their own costs
and attorneys' fees.

46. The Trustee releases, relinquishes, waives, acquits, and forever discharges any
and all claims, aétions, causes of actions, suits, dues, sums of money, debts, accounts,

reckonings, bonds, bills, covenants, controversies, promises, trespasses, damages, judgments,
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counterclaims, and demands whatsoever, whether known or unknown, suspected or unsuspected,
asserted or unasserted, contingent or noncontingent, matured or inchoate, in law or in equity,
which the Trustee may now have or any successors or assigns herein after can, shall, or may
have against Viatical Liquidity, VALLC, XELAN, VAI and the Denver Group (the "Released
Parties™), and any officers, directors, members, partners, shareholders, employees, agents,
representatives and attorneys of the Released Parties, whether joint or several, for, upon, and by
reason of any matter, cause, or thing whatsoever, including but not limited to all matters relating
to the Viaticals, the Policies and their administration or servicing. *°

47, The Released Parties and their officers, directors, members, pariners,
shareholders, employees, agents and attorneys release, relinquish, waive, acquit, and forever
discharge any and all claims, actions, causes of actions, suits, dues, sums of money, debts,
accounts, reckonings, bonds, bills, covenants, confroversies, promises, trespasses, damages,
judgments, counterclaims, and demands whatsoever, whether known or unknown, suspected or
unsuspected, asserted or unasserted, contingent or noncontingent, matured or inchoate, in law or
in equity, which they may now have or any successors or assigns herein after can, shall, or may
have against the Trustee personally and in his capacity as Trustee, including any employees,
agents, representatives and attorneys of the Trustee for, upon, and by reason of any matter, cause,
or thing whatsoever, including but not limited to all matters relating to the Viaticals, the Policies
and their administration or servicing. Nothing contained hercin shall be construed as a watver,
release or relinquishment by Viatical Liquidity of any claims it may hold against the Debtors'

bankruptcy estates.

> To the extent California law may be applicable, the released parties expressly waive the benefits of Section 1542
of the California Civil Code, which reads as follows: "A general release does not extend to claims which the
creditor does not Jnow or suspect to exist in his favor at the time of execufing the release, which if known by him
must have materially affected his settlement with the debtor,"
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48. The delivery of any monies hereunder to John Hutchings, Esq., shall be deemed
delivery to the Denver Group and VAI and the Trustee shall have no further obligation
concerning the apportionment of monies among the Denver Group and VAT

49.  Upon the Effective Date of this Agreement, VAI, Denver Group and Viatical

Liquidity agree to assign to the Trustee any and all objections they may have concerning

Goldstein, Patricia Goldstein or Jamie Goldstein's (the "Individual Debtors") discharges pursuant |

to Sections 727 and 523 of the Code and any objections to the Individual Debtors' claimed
exemptions and agree to entry of a discharge in favor of the Individual Debtors, subject to the
Trustee's consent to same.

50.  Upon the Effective Date of this Agreement, except as otherwise specifically
provided herein, the Denver Group and VAI waive any and all claims in the Bankruptcy Cases.
Except as provided herein, Viatical Liquidity does not waive any of its claims. The Trustee and
Viatical Liquidity agree to work in good faith to resolve the amount of Viatical Liquidity's
allowed general unsecured claim.

51.  The Trustee shall dismiss VAI and the Denver Group from the McAllister
Adversary Proceeding, Court Registry Adversary Proceeding and Metropolitan Fund Adversary
Proceeding, with prejudice, each party to bear their own costs and attorneys' fees.

52. VAL by and through its President, Rocky K. Smith, has full power and authority
to execute this agreement of behalf of VAI and the Denver Group, provided, however, that
before such authority becomes cffective, Rocky K. Smith shall receive the consent of each
member of the Denver Group to his executing this Agreement.

53. Viatical Liquidity, by and through its manager, David C. Jacquot, has full power

and authority to execute this agreement of behalf of Viatical Liquidity.
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54.  Within ten (10) days from the date of this lAgreement, counsel for VAI and
Viatical Liquidity shall provide written opinion letters to the Trustee verifying that the
signatories have the power and aunthority to execute this Agreement; perform the obligations
imposed hereunder; and that any assignment of the Denver Purchasers' and Xelan Purchasers'

claims, rights, duties, obligations and benefits are valid and binding and that VAT and Viatical

Liquidity will retain such assignments and upon request provide copies of such assignments to

the Trustee at his expense.

55.  Pursuant to a joint motion or stipulation, the signatories to this Agreement shall
submit this Agreement to the Court and request that the entire Agreement be made an order of
such Court. Upon entry of an order approving this Agreement, this Agreement may thereafter be
enforced by the signatories in the same manner as any other order of such Couwrt may be
enforced. In the event any party to this Agreement commences any proceeding to enforce this
Agreement (or any provision of this Agreement) or to interpret any provision(s) of this
Agreement, the prevailing party in any such ‘proceeding, including all trial and appellate levels,
shall be entitled to an award of all costs and reasonable attorney fees incurred in such proceeding
from the non-prevailing party.

56.  The bankruptcy court shall have exclusive jurisdiction to enforce and interpret
this Agreement.

57.  No modification to this Agreement shall be effective or binding unless it is either
(1) signed by the signatories and approved by the Court; or (2) a properly noticed motion to
modify the Agreement and subsequent Court order on said motion is entered.

58.  This Agreement has been entered into in the State of Florida, and it is the

intention of the signatories that all questions as to performance, interpretation, validity, legal

{FTI78055;7} Page 48 of 54



effect and enforceability of this Agreement shall be determined in accordance with (1) Title 11
United States Code, and then (2) the laws of the State of Florida, with Federal law prevailing.

59.  This Agreement sets forth the entire understanding of signatories to this
Agreement hereto, and supersedes all previous oral and written agreements, if any, between the
signatories to this Agreement with respect to the subject matter hereof, and may not be amended,
.alte.red- or modlﬁed -éx-c_ep-t by Wﬁtfeﬁ -c:lo.cun-len.t.;ignéd by all of t-he- é-ignatoﬁes lieréto.

60.  No Recital, provision, term or representation contained in this Agreement shall be
binding on any party hereto except as between the parties hereto, or be used as an admission
against any party hereto by any person or entity not a party hereto.

61.  The headings used in this Agreement are used for reference purposes only, and
are not deemed controlling with respect to the meaning, construction or effect of the contents
thereof.

62.  There are no intended third pafty beneficiaries to this Agreement.

63.  Subsequent to the Effective Date of this Agreement, the invalidity or
unenforceability of any particular provision of this Agreement shall not affect the other
provisions hereof, and this Agreement shall be construed in all respects as if such invalid or
unenforceable provision were omitted; provided, however, that if the Trustee is unable to sell a
beneficial interest pursuant to the provisions of this Agreement, he may abandon such Policy(s).

64, This Agreement shall be binding upon and inure to the benefit of, and shall be
enforceable by, the respective successors, assigns, heirs, beneficiaries and personal

representatives of the signatories hereto.
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65.  Wherever the context shall so require, all words herein shall be deemed to include
the masculine, feminine or neuter gender; all singular words shall include the plural and all plural
shall include the singular.

066. The waiver of any party of a breach of any provision of this Agreement by the
other shall not operate or be construed as a waiver of any subsequent breach.

67 Thls "Agreé-n:lént. may be executed in any number of coﬁnter;-)aﬁs, and each such
counterpart shall for all purposes be deemed to be an original.

68. This Agreement may be executed by facsimile signatures, which shall be
considered original signatures.

69. Each of the signatories hereto agrees to execute whatever additional
documentation or instruments as are necessary to carry out the intent and purpose of this
Agreement.

70. This Agreement shall be considered the joint product of all signatories hereto, and
in the event of any controversy as to the construction of any provision hereof, such controversy
shall not be construed against any party as the alleged drafter of this Agreement.

71. Any and all notices, consents, offers, acceptances, or any other communications
provided for herein shall be given in writing and shall be effective upon delivery; which delivery
shall occur upon facsimile transmission; upon deposit in the United States mails, postage
prepaid, certified mail, return receipt requested; or upon delivery by courier or by next day
delivery service, including UPS, Federal Express, Airborne Express, or U.S. Postal Service
Express Mail.

Notices shall be given to the following:

If to the trustee:
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JOHN BARBEE, Ch. 7 Trustee
333 Seventeenth Street, Suite K
Vero Beach, FL 32960
Telephone: (772) 563-2125
Fax: (772) 463-4847

With a copy to:

MICHAEL GOLDBERG, Esq.

- Akerman, Senterfitt & Eidson, P.A.
350 East Las Olas Blvd., Suite 1600
Ft. Lauderdale, FI1. 33301
Telephone: (954) 463-2700

Fax: (954) 463-2224

If to the Denver Group and/or VAI:

VIATICAL ADMINISTRATORS, INC.
Rocky K. Smith, President

220 Insurance Drive, Suite A

Fort Wayne, Indiana, 46825-4239
Telephone: (260) 484-2687

Fax: (260) 484-6739

With a copy to:

JOHN A. HUTCHINGS, Esq.

Dill, Dall, Carr Stonbraker & Hutchings, P.C.
455 Sherman Street, Suite 300

Denver, CO 80203

Telephone: (303) 777-3737

Fax: (303) 777-3823
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With a copy to:

MICHAEL R. BAKST, Esq.
Adorno & Yoss

P.R. Drawer 3948

West Palm Beach, FL 33402
Telephone: (561) 640-8000
Fax: (561) 640-6730

- Ifto Viatical Liquidity:

Viatical Liquidity, LLC
Attention: Merfit Mansour
401 West A Street, Suite 2210
San Diego, CA 92101
Telephone: (619) 595-3476
Fax: (619) 232-8196

With a copy to:

KEITH H. RUTMAN, Esq.
Rutman & Suverkrubbe, LLP
401 West A Street, Suite 2250
San Diego, CA 92101
Telephone: (619) 239-5802
Fax: (619) 232-8196.

With a copy to:
ROBERT N. GILBERT, Esq.
Carlton, Fields, et al.
222 Lake View Ave., Suite 1400
West Palm Beach, FL 33401
Telephone: (561) 650-8000
Fax: (561) 659-7368
The signatories shall provide notice, in writing, of any changes to the aforesaid notice
addresses.

72.  The participants in the Denver Group may change between the date of this

Agreement and the date that this Agreement is approved by the Bankruptcy Court. If any such
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change occurs it shall be reflected in the Order of the Bankruptcy Court approving this
Agreement.

73.  Time shall be of the essence in the performance of any obligation or the sending
of any notice under this Agreement.

74.  Except as otherwise provided herein, each party shall bear its own costs and
é.ftbméys fees 'e;xce-pt that the Trustee's pféfeééionals' inay ‘seek compehsation under the
Bankruptcy Code.

75. If the Effective Date does not occur on or before June 30, 2003, this Agreement
shall be deemed terminated and the parties shall be restored to the status quo ante existing prior
to the execution of this Agreement, with the exception of those payments made under paragraphs
21 and 22 which payments shall in no event provide the basis for an administrative claim in the
Bankruptcy Cases.

76.  The parties may amend any of the exhibits attached hereto to correct
clerical errors and to reflect new or additional information which may become known to any of
the parties to this Agreement.

77. THIS AGREEMENT IS CONTINGENT UPON: i) THE SUM OF $462,500
BEING TRANSFERRED FROM THE MCALLISTER FUND ON OR BEFORE APRIL
18, 2003 TO THE DISTRICT COURT REGISTRY IN THE PAOLONI LITIGATION,
AND/OR i) THE TRUST ACCOUNT OF COUNSEL FOR THE TRUSTEE OR THE
DENVER GROUP; AND i) THE TRUSTEE'S RECEIPT OF THE SUM OF $462,500.
NOTHING CONTAINED HEREIN SHALL BE CONSTRUED AS PRECLUDING THE
DISBURSEMENT OF THE $462,500 (TO BE PAID TO THE TRUSTEE FROM THE

MCALLISTER FUND HEREUNDER), TO THE TRUST ACCOUNT OF COUNSEL
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FOR THE TRUSTEE FOR DISBURSEMENT TO THE TRUSTEE ON THE
EFFECTIVE DATE

IN WITNESS WHEREOPF, the signatories hereto have executed this Agreement, with
the intent to be legally bound, on the day and year written above:

[Signature Lines as follows]

JOHN BARBEE, TRUSTEE

VIATICAL ADMINISTRATORS, INC.

BY:
ROCKY K. SMITH, PRESIDENT

THE DENVER GROUP (as defined herein)

BY:
ROCKY K. SMITH, on behalf of
each member of the Denver Group

VIATICAL LIQUIDITY, LLC

BY:
DAVID C. JACQUOT, MANAGER

VIATICAL ADMINISTRATION, LLC (as to paragraphs 47 and 60 only)

BY:
KELI GEMRICH, MANAGER

XELAN, INC. (as to paragraphs 47 and 60 only)

BY:
L. DONALD GUESS, PRESIDENT
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Policy Servicing Responsibilities

Set Up
1. Determine Insured status
2. Verify policy status, premium information and paid-to-date
3. Determine policies currently on Disability Premium Waiver
4, Verify with Insured their Disability Premium Waiver eligibility
3. Change policy owners if necessary
0. Determine policies that need to be converted from group to individual coverage - -
7. Determine policies that can pay premiums from cash value
8. Attempt to reinstate lapsed policies

Premium Service

Sk

Prepare premium due reports and provide to Trustee

Configure policies to pay premiums from cash values where applicable
Mail request for premium notices to purchasers

Collect premiums (Trustee)

Pay policy premiums (Trustee)

Provide premium payment verification to VAI (Trustee)

Purchaser Service

sl A

Purchase communication (Reports, Purchaser Inquiries, etc.)
Provide policy status reports to purchasers upon request
Inform purchaser of policy maturity

Track purchaser status

On-Going Maintenance

e e el o

11.
12

Change of addresses (Purchaser, Insured, Employer, Employee, Insurance Company,
Beneficiaries)

Track Beneficiary changes that need to be made

Track IRA custodian information for Qualified Accounts

File necessary documents with insurance company to make Beneficiary changes
Track Insured employee status

Process group policy conversions when necessary

Recertify Disability Premium Waiver as required by insurance company

Track expiration dates of extended term riders on lapsed policies

Maintenance and update database and provide information where applicable
Communicate with Trustee’s office

Provide required reports to Trustee’s office

Verify Insured status prior to Trustee making premium payments
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Death Claim Maintenance

Locate and obtain death certificate from county to state

Notify insurance company of pending claim

Request claim forms from insurance companies

Complete claim forms and send to beneficiaries for signature

Receive and process claim forms from beneficiaries

Track death benefit disbursements to assure all beneficiaries have been paid
appropriately

77: -~ Request death benefit payment verification from insurance companies for-purchaser
files

A

Delegation of Servicing Responsibilities from Viatical Administrators, Inc. (VAI) to
Viatical Liquidity or its designee.

1. Viatical Liquidity or its designee will perform the following servicing
responsibilities as identified in the "Policy Servicing Responsibilities" above for all Policies as
may be agreed upon by VAI and Viatical Liquidity, or its designee, which Policies consist of all
XELAN only Policies, all XELAN/UAPs Policies, specified XELAN/Denver Policies and
specified XELAN/Denver/UAPs policies:

a. Set Up Nos. 6 and 8 (as to all Policies)
b. Ongoing Maintenance Nos. 1 (but only for Employer and Employees), 5,

6,9, and 12
c. Death Claim Maintenance Nos. 1 through and including 7.
2. VAI will perform all other servicing responsibilities as identified in the "Policy

Servicing Responsibilities” list except those specifically reserved to VALLC in paragraph 1.

3. Each party reserves the right to contact insurance companies to verify information
obtained by the other. The parties shall jointly prepare and sign a letter of introduction from VAI
to any insurance company which issued a Xelan Policy summarizing VALLC’s authority to
obtain the information.

4. Viatical Liquidity hereby delegates VALLC the authority conferred upon it to
Service Policies under paragraph 22 of the Agreement and this Exhibit G.
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Exhibit C
(Motion and Order — Reliance Financial)




fLed @«‘M

‘UNITED STATES BANKRUPTCY, C%ﬁyg,
SOUTHERN DISTRICT ORFLORE W 129
“WEST PALM BEACH DIVISIOp BAY ! P

- Case No. 09~33249FBK€¢}§_” '7
Case No,02:33250-BREC-PGH:
o No, "BK@-P%m

Case: NojUZ 252-BKC-PGH:

: ' Case No. 02: :33407-BKC-PGH
Cere | CaseNo:U2334U8-BKCPGH
o o Case No: 02:33409-BKC-PGH

- Case No. 02.33411-BRC-PGH
Case Nr} {}2—-334 12—EKC*PGH :

ap New Wave, Gr " : : rop.an Madzson ‘are




- v{:oIlectchv referred to as the "Related Corporate Debtors”), Jamie Goldstéin and Patricia

o Goiﬁstem {The Rehance Debtors, the Related- Corpomta chlors Ia;me Goldstein and Pdtricia

Deblors bankruptcy

ndividigbcases’




5. Since his appointment in the Reliance Debtors" bankrupicy tases, the Trustee has
'eng-ageﬁ in ;-s=61ﬂemem ncgotiat‘i'cms with the two largest 'consiiménts of organized creditors
common.!y known as: the Denve.r Group' and ihe Xelan Gro‘up Thc)‘sé Purchasers who are

.una‘ﬁihatcd wnh ihe Denver Gronp or antlcal qumdrty are referred 1o.25.the "UAPs",

- B. ) The B’ﬂsaﬁesg f}f The Re]:ance Debtm‘s

_6, | Prior 1o the Pe’maon Date, the Rehancc Debtors begzm marketmg and sei]mg
,:“vratacai Setﬂr:mcnt contmcts (ﬁlc “VSC“ or "VSCs‘) whereby a benef’ cxai interest in a life

; _:msuram;e po ch (the, "P ';hcy" or "Pohc:es“} supposedly hfﬂd by e‘.{derly or ciwomcal]y il




7. ’I‘-he- current viatical -portfdlio consists of approximately 2,500 V8Cs conceming

'-.apprommtcly 1,050 Policies 13saed by appmxunaic}y 312 Insurers havmg ‘approximate face

B e M T

. va}ues totaimg $ '1{0}000 BGD 'I‘hese Purchasers consmute the: ma_]anty of the creditor body in

- ihese rela‘tad Bzuﬂuupicy Cases and c!ann sums sxcecdmg 39?. OOO OOQ 3

it cc}usta:umd as a v.awr:r by the ’Imstee of has ngh‘i 1o u‘bjcc: 10 : he.ﬁﬁawance of
the: Cmde g ,




lapse if fhe premiums-on-the Policies are not paid. The bonding company is nol operating and
the Policies have not been resold.
. o " ‘Upon’ the’ ﬁlmg ‘of ‘the Deblors' Ba.nhuptcy Cases; the - Trustee claimed that the

; VSCS and Poitcles became property of the Debtors' bankruptcy estates. See 1l Uss. C §541.

;____-The other partacs m thc Sctﬁemeni Atrrecrnent Adispute this cladm. =

On D&cembcr ]8 2902, thxs C‘ourt eatered an G.'vrder Grannrzg Trustee's

| L‘.;LEm@rgency : '

‘Ibus Mctm;a for Ordt:r fmthonzmg i‘he Tmstat :) fo C}peratrs ‘Lhe Debtars

g pm.@s,ﬁ'oﬁ;‘iﬁf&‘&-ﬁﬁ%ﬁﬁzfﬁ?ﬂw




an interest. - Monies collected by the Trustes pursuant to the March 31 Order are not entitled to

,;zid'mi'riis;irgtiva-prioﬁty.

'- 16.' ; Aiﬂmugh same Purchasers ‘faﬂ@d 10 “rcrmt any amotmts for-invoices reqﬂesiing

T ;paymen{ of prcmmms, the Tmstee manaﬂed ‘to keep ﬁm Polmws m Whmh they. rmght tlaim an

o ?miarﬁgt n force To date, ﬁm Tmstee 15 unaware of any pasi-conversmn Policy lapses, although

‘ ceriam credmrs dlSpuie tlns clazm _

” : ,‘fai}:.he.:Sef'le-mentAgreement

«aus exhﬁ:nis ,ﬁl.é=*_S'::‘Et'f;!rszéﬁ§fﬁgm,cmcnifaré;"-"n?csraﬁé%théﬁ#ﬁnd ‘wre available upon request to the




| AGREEMENT, THE TERMS OF THE SETTLEMENT AGREEMENT SHALL

a9, “The Settlement Agreement, ‘inter alia, sets forth procedures for servicing the

: _‘Poiim’es -and axtingui's‘hing'the-:intcmsis of Beneficiaries® ‘These procedures are {ully set forth in

o __paragraphs 35 {hmugh 40.0f the Sc:ttiement Agreemmt and. summanzeci below

‘ .!“’Bmei‘ csa"ms‘" hall Theari 2
-gi ﬂ’]a un'le ef the Insured: dtmn dcs»gnatcd in accordince’ wi




.;I'n'*.f.nicing ;EP-ﬂréhasers;Ibrf-}?rémiu ms.and -Se"zfvice Fees
25, VAI wﬁ assume responsfmhty for mvmcmg Pumhasers (the "Premium Payment
hwm-::e(s)"} for tha;r pomon of ‘premiums: for Pahmes in whmh they (:Iaun an interest and Ihexr

a share cf fhe cosis mcurrcd in sewxcmg i.he Pohcms (the "Semca Fec") whwh Prem;um Paymem

'Imvome(s} shall be umzshad to the Pumhascrs no Iess that sxx (6} r‘ntmth% pnor to t}ae date

establis hed by fhe Insurer fﬁi‘ payment of premmms Thfz Premium Payment lnvolce s) shall be

ustcc wh{ase . decmmn slmli be: _‘ deemed ’bmdmgand




. TheTrustee shll

The Extmguishment of Purchasers' Beneficial Inlerest.in Policies

Tor Non-Payment Of ;Prammm ‘Payment Thvoices

28. The S'cttlt:meﬁi Agreement provides a 'préce'dlirc for extinguishing Purchasers‘
5c1mmed beneﬁclal mterests - Policies follcwmg their failure 1o pay arnmmts dueunder the
Premwm Paymam Invmcc s) {the "Extmguxshrncm Pmc&dures“)

e 29 o W:;__thm--: tan' -(‘1 0) days of ‘the. dau_a_ “of the Itrr_m’tn&i@n"’iﬂéﬂ_'ce; the Trusiee shall -

i c(}rnmmcethe procedures to, hold an-uction of ;t}}e_Inqn;gayiﬂjg;f?iu%chasersf- ‘benefivial interest.

vids wiiflen 'ﬁb'fi-cé f the amction to: (1),ﬁwftbcnver :Ge}aups-:and VAL (2)

e is" without any |

Gt -t#pif@(@ﬁia‘iioné,-‘ warpanties or réchnrse. whatso ever; {12 sush __ﬁ%ﬁéﬁ'*xiiﬁt}'g’fﬁiﬁiﬁ'{_ﬁnf'ﬂjé‘ isipermitted

byapphcabie Iaw and thattbe'rmswa detern rinés, iy’ his sole dmcr{atmn, is mzhebest mterestg of

C “tﬁé*&éﬁtg: 1o disclose; and _(ili’s'].) ﬁ;c ﬂ_a?:if:, time and ﬁig@&;af;ﬁﬁt;;:‘-.anctiéﬁ_r;ﬁe‘iép‘l_x'qni;: conference is




;pemi‘iﬁeéji}f 'Noi. less than fifteen (15) days,aﬁer_ the date of the Auction Notice, the Trustee shall
conduet an austion:of thenon-paying Purchaser's beneficial interest. The minimum bid shall be
ohe .giollar'(gl_ 00}, and:the succeésfn} bidder:shall be required tofund-and pay to the Trustee the

ﬁirﬂﬁduﬁts spwﬁedm {5, f{S):land '(?:)" and shall sign an :acknewi’eﬁgcmeni::t‘h‘a! ‘he/shie-shall be

-‘subj ec‘r to thxs Agreemeni, the Ordars and any related orders entcred by ﬂle Bankrupicy Court.

evr:nt the ?mhcy dees noz ;}&nmt., he" OWIEr .__0fxec%ucﬁ» ths :‘.’ae::f:rfﬂ"=

d ﬂm Trustw elecf.s not 4.0 pay the pmrmu_ i fhanl Hhe Pohcy will be




Pay mentts 'I‘e VAI thmai medm‘ '

32

e A

The Settlement Agreement prov;des for VAL and Viatical Liquidity to be

compensated at the rate :of 518;40-‘&11& $1.60 pcr:month'per Policy serviced, -respec;twely, from

j‘Sé‘micc Fees 'mﬂeciad by ‘t-he Trustee. There shall be no-rc‘coli'rse against f.‘he Debtors’

. 1.___,,-_Abankruptcy esiafes 1f Purchasers fmt to remit t}w Sfmwe Feu (although a Purchaser's failure to

a pay the: Semxce I“ oe w113 zngger tha Extmgulshmem Pmcﬁdures dtscussed above. )




Requested Rchef

34. Thc Setﬂement Agreement is contingent upon entry of 2 final, nonappealable

Order .aumonz;.ng, ey .alza‘, the Semcmg Progedures, Extinguishiment Procedures and the -
"'ﬁédﬁéiibn m 'Beﬁéf” cial "Inierest . The terms -ofi"'ihe Settlement ﬁg%eement cannot be fully
: perfomaed "wntheut ’bmdma the UAPs anzi mther pari}r:s whe may ciaim an mtcresf m thc Polwws{, '

"incladmg vzaucai selﬂe:mem comracl pfowﬂers who may have soki VSCS 10 the Dabtors,‘

) .""3*'(991_1@:1“7513 mc,-‘??%ﬁd '-Parues") ffto ‘thosc tcrms concsmmg ﬁwzr rzghts md mtfﬂ’ﬂsts in the

By




36, B T‘h'q'(liénial ‘ﬁf this motion will completely frastrate these chapter 7 cases resulting

in fhé-plﬁs‘silﬂ'é:é].:iminatiﬂn:of any di.siriﬁution tﬁ-the'ﬁnsccurc:d"crediturs‘ Conversely, the Court's

- -exercise t}f its’ eqmtab]c powers to bind - thc T hzrd Pames io the terrns uf the Settlement
_Agreemcn’t connemmg L‘nexr tlaimed rights and mtf:rf:sts m the Pohcles will: ena‘ule ihe efficient

' ,‘aﬂnnms.tratl-ou.nf ih’ese 'cases "thereby:fuﬂhemng the=underlymg ohjectwes of Sectmn'?‘(}zi--of ﬂﬁw

; Cod¢ : -See 1 115 S C § ?04 (‘I‘rustees dunes in chapier severn. casas) Undemab}y, the granim,g of




Q-Prot:eﬁures t’nz: Extmgmshmeni Procedures, the Reduc;uon in Bﬁneﬁcm Imemsts and binding
- he ’I“im*d Parties to 1hose temas of the, Setﬁement Agrecmant concsmmg ‘thcxr ngh‘ts and. mtemsts '
Fur the ’Pel1c1es-'-an{3;-igran'tmg?h1mdsuci_z;fu;ther,-mhgf'as ' ma};{rhe; gust;and_pz;op et

' -Attome‘v:céﬁi'fscaﬁm

SRS £ HEREBYT' "”.ERTIFY ﬂ:tati{ am aﬁmﬁed to: tha Bar of the Um%ed States: D:tstnct ot

Ionda and I am in comphame with the: addmona} quahﬁca{mrss 1o
f:"‘_'_"_:ﬁi‘_e‘zmm(m

Rcspc{:tﬁzily submmcd

'_'I'I’T
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UNITED STAT ES BANKRUPTCY COURT
SOUTHERN BISTRICT OF FLOR]])A

.~Case Nta 02 332@9781({'3 -PGH

ST T bevtors. o Chapier?proceedmgs
0o : / {(Jointly. Adm;mstcrcd)




A R R
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%

’L;qmdny LLC dated &prll 1

o

i) ‘pmeedurcs' for servicing policies and terminating beneficial interests for non-payment of
premmms and service fees, xr) reduction of beneficial mterests to aceourit for Debtors' Bensficial
'. Inicrcst and iif): bmdxng those persons 1ot parties: 1o the Settiemam Anﬁ Compmmase Of

© -Controvers)f Among The Tmstce Vzancal Admmxsn*ators, inc The Danver Group And Viatical

”"03 (ihe "Setﬂcment ﬁgrcemem“) to thc 1crms concmmg thczr

= ghts and mterest m' 'ertat ]1fe msu‘rance pohmes‘ “I‘he Ccurt havmg"=idetemzned‘that z)




}Xgrccment shaﬂ bc deemﬁd an Orde::r of this- Coun A tme and ccrr«f:ct copy of the Settlement

B .‘Agrcement is: attached hemto as: Exhxbtt "A"3 '

. '3 The Grder “For ﬁdmm:stratmn of L;fe insurance Pohczes entercd ‘herein is hemby

B . ;-deemed bmdmg and enforcaahlc agamst thc UAPS and Addxtwnal Thzrd Parties.

| 4 Thc @rdcr%?Grantmg Jnmt Mohon To Approvrc Seﬁlcment And Ccmpmmlsc Of




7. Inthe cvmt of any d;screpancies or inconsistencies bétween the terms of the

‘Scttlemem Agreemcm and the terms:of this Ordcr the. termns-of the Sctﬂement Agreeme:nt shall

ggovem unless such term(s) was specifically amended herein or in the Order Approving

e setﬂcme'nt.‘




5 -;.‘_Amerrcan ,Genera 'Lgfe and Accident ins éo

- RELLANGE FINANCIAL: &t mvasrmzm GROUP, mc |
COMPANIES REPRESENTED BY STEEL HECTOR & DAVIS

Aetna Life Insurance Co.

fo Investors insurance . -
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INITED STATES BANKRUPTICY £OURY
SOUTHERN DISTIACT OF FLORIDA
West Pabin Beacd: Divigion

N RE:

DEDICATED RESOURCES, INC,, et al,

Debtoriyl

Chapter 13
LCase Nos. %I«‘ﬁﬁiﬁ@fp«m{ﬂ?@ﬁ

AMOIT-BRO-PGH

JOINTLY ADMINISTERED

&1}:& ﬁl ~*

DEDICATED HESOURCES, INC, AND DEDICATED TRUSTEERS, INC.

L

iy, Plorida
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LIOATING TRUST AGREFMENT
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w

BEDICATED RESOURCES, INC., vilis
DEBICATED RESOUIRCES OF SOUTH PLORIDA, INC.
TAQUIDATING TRUST AGREEMENT

THIS AGREPMENT fsoude this _ davof ~ 2003, by and between
Dedicatel Resources, Ine. mod Dediculed "T‘mavlém, fag., % Debios and Debtors-in-Possession
{eollostively, the “Debior™, and Michael Moeevher of Michael Moecker and Associutes, foue., a3
Liguidating Trustee, including any other person serving ax trastes hereunder af soch Ume in bis
capacity as trustes {he “Trostee™)

m( CETALS

Tefuence is made o Section 1 of s Agroement for e dediniton of cortain wrms veed
herein, O November U1, 2001 (e "Petition Date™), the Debtors (fled petitions for relicf ander
Chapter 11 of Title 11 of the Undted Stotes Code, 11 USCL §101 81 seg, {the ™ode™) {Case
Momber 01-38030-BECPGH), in fhe United Stotes Bankouploy Coant for the Southern Distriot
of Flocida {the "Conrt™). On . A0, the Debtors fAled with the Cowrt their Sesand
Amended Joint Chapter 11 Plan of Recsrgmmmm {ns it maay be amended, sopplemented, or
atherwise modificd From s to time in accondancs with the provigiens thercof mnd the Codeg
the *Plon”). This Agreement is buing delivered i order 0 factlitnle implemeniation of t&aea Pz,
The corpus of the Trust and bl income carned thercan shall be wsed for the purposes of! (1)
holkding the Trogt Assew for the benefit of the holders of Allowed Cluiras, (b iiqwn’égiiug the
Trast Assets, making dswibetions w the holders of Allowed Clabms by auvordance with this
Agreomment and the Flay, wd to provide a mechanismy for dmplomsenting the settiement
procedures relating to the Actions as contenplated in Adicke YT of the Pl

PRCLARATION OF TRUST

NOW, THEREFORE, in onder to declare the tepms und conditions hercof, and w
considermtion of the Reciuds, and of sther good and valnable considesstion, the receipt and
suificlency of witicl are herchy acknowledged, and subjoct to e e and conditions of the
Plas and this Agreement, pursuanl 1o e Plan, gach of the Debtors absolntely and irevoecally
{raaafors, assigns, snd delivers to the Traste horeby, snd 1o bis successors and assigns, alf sght,
e o interost of such Debtor b amd Lo the Tragt Asses

TC HAVE AND PO HOLE upto the Troslee and s suocessors 3o lrasl;

PROVIDED, HOWEVER, hat upos lermination of the Trast i scenrdanse witly Section
% hereof, this Agrecment slall coase, terrdvare and be of o further force and sifeet,

CE IS HERERY FURTHER COVENANTED AND DECLARED, that the Trost Asssts
are to be held and applied sy the Trosiee solely for the bopelit of the holdors of Adlowed Claims
ag defined in and provided Tor o te Man {eollectively, the "Beneliciaries™) and for no other
pargy, subeer to the furthey covenants, conditions aod teooms Deeginaier ser ptl.
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SECTION 1

BEFINITIONS

{a} Sertain Torps Delined. As used in this Agreoment, the Followdng lerms
shall have the respuctive nisings speeilipd brlow:

*after Notice and Hearing” shall luve the menning aseribed o “afier
potice and s hearing®™ in Section 1021y of the Code ws of the date of this
Agrecmment; provided that ey refief requested by the Trosice sfter nolice may b
granted withoul a hearing valoss an objoetion to such celiel is actually reoeived by
ihe Trustes and filed with the Court nat 1iss than five {5y days prior o the hearing
dute specified in the notice of reguest Thereals and provided Ruthor that, unless
otherwise provided herede or in the Play, netice for sueh purpose shall be
considered adequate I given in writing to the bolders of the Class 1 and 2 Claudms
fwither s not such Clains are Allowed) not tess than bwenty {2403 days prdor o
the propesed dute of headng o, ¥ applicable, the proposed date of submission
specified in such netice,

“Awrooment™ mreans iy Loguidating Trust Apreement, a8 smended,
modified, or supplemoented o e 10 B,

*Conel” has the meaning sot [t jo the Reciials,

“Debtors™ hove the roeantng st forth in the Preamble.

“Plan Bas e meandng set Kt o e Rectlals.

*Trast™ meeans e Tonst crented by this Agreemion,

“Truspee” lus the meaning set frth tu e Preamble.

"LLE. Trusiee Foes™ means all Toes and charges assessed against the baskrupley

estate af the Deblors by The Unlied States Trustee aad due pursuant fo svetion 1930 of fitle 28 of
the United St Cnde.

{bi All capitalized terms used heredn wnd not etherwise defined lerein shall
P the mcandaes asciibed to ther wader the Plaw.
SEOTION 2,

PURPOSES OF THE TRUST

‘The Trast s established for the sole purpose of liguidating Us assels for the beoefic of the
Ulgiraants 25 comempliied hwrein and in the Plag, e sccordancs with Tecosnry Rogulation
Section 3017701408, with o obicstive or suthority 1o conlinue o engage in the comluot of a
frade or o basiness, The Trusl s sneended a3 o iouidating trast for federal fax purposes,

3

et Sumpens Bagws Paog & AXBLnon Lup

B BadarT 3 SRS G LR, DRI SO« AW, LA R X R B3l



SECTION 3.

TRUSTEE'S ACCEPTANCE

(a3 Trunsfir anid Acoeptonee of the Traxt dssets. The Trustee peeopls the
Trust created by lhis Agreoment and the fransfer ond sssigoment to the Trust, on bebalf of and
for this benedit of dhe holders of Allowed Claims, of the Frast Assets as set forth b e Plan, and

“agrees to obsorve and perform fhe ebligations urdee s Trist las been esiablished pursuant o

the Phar for the benedit of the Benellchuries.

(b For afl federal lncome iax purposts, afl pertles (inclodisg without
Timitation, the Debtors, e Tristee and e Beneliciaries shall eat the transler of Trust Assels fo
the Teast, o5 set forth fn iz Seetion 303 and in accordance with the Plag, ay o tansfer to te
Beneficiaries bilowed By as wonafer by sueb holdors wo the Trest, md the Benelicturies shall be
trepted as he seftlos wud ownees ereoll

SECTION 4,
TRUST ASSETS AND TRUSTEE'S DUTIES

{n) Fodding of the Trust dsvarz, The Trusl shall hold the Trust Assets for the
nenefit of the helders of Allvwed Clalms, lguidae the Toast Assets ond distribute the proceeds,
all i sccordance with the Plan and the tenns of this Agrecment,

it fmrmedistely wpan the Bileenve Date, e Trstee shiall linve e powver and
aatharity 10 perform, and shall perforn, as spplicable, the Bllewing sots

{iy Perfect anl secwre the righe, tide, and interest of the Plan Teast in and
fise Trust Assols

fiv Reduwee al Trost Assels o the possession of tie Tt asd o hold the
samg;

iy Mangmge, sdministor and pmizbﬁ,i the Trwt Assels pending peoscoution, sl
ar conversion inte eash therent, or the pavment in Gl of the benefits wmler the Tvvestor Policles,
ircluding the residual interests constitutiog a portion of the Trust Assets, as applicable,

(vl (A pay and disclmest sny cosls, expenses, Tristee’s fues or oblipations
dosmed noueseary @ preserve the Trost Assews or aoy pard thereof or lo presseee the Trost,
inciuting without mdtation U8, Trastes Fees, (B grast oplions o pechase, and sod] by option,
comdrnel or auction the Tt Assels o any poot or parts thoreof for such prachase price aud oy
cash ot om such terms a8 deemed approprisie, (O exclangs and re-cchangs e Trust Assels o
auy part or parks thureo! for olher reak or pesonal property, (D) release, convey OF sssign noy
vigh, fitle or terest iy o about the Trast Assets, (B) sell smd othersdse convort the Trast Assets
e cosh, mumintain the cash proceeds 6F sueh sales fn demaned and short term deposits in amy
FOIC insnved hank until such thne s said funds e digtriboled as spoeificd under the Moo, and

&
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{Fy enploy and have such atiomeys, sccountants, m‘;gimm,, enlg, roal ostate Dvokers, tax
specialists and cerical and stenographic assistanee w3 may be deemed necessary, and pay From
the Honidation proveeds the reasenable costs snd expenses of such persony;

(vi  Bue and bo suoll and settle, copronise or adjust by arbilmuion or
atherwise wny disputes, claims, or controversies (0 fovor of or apnlest the Trugt, incleding with
sespent to the Aetions; 6 | ‘ ‘

{vi}y  Prepare and file tax retome and other filings oo bobalf of the "Trust,
including, without limiintion, the Findd Reporl md seek the enfry of ¢ Uecree closing the
Prettors” Cases;

{eli)  Authorize and raske interian distibutions (o holders of Allewed Clains
under the Plang

(vit)  Tostitute on boladl of the Trost, soy objecfions 1o Ulaims oc the Hling of
panses of action which could e beought by a toustee or debtor in possession under the
Bankruptey Code;

{ixy  Administer the Tnvusior Policies and provide the Adorintsioative Bervices
a4 provaled n the Plang

(01 Take sl appopriate sotion to disselve the Debtor entitles pursumt
applicable Taw as soon as the Trustee desms sach action to bo practicable in the conrse of the
perfarmance by the Trugtee of the duties set forth berein pnd in the Plan and

fx1) ke soy other noton reasonpbly necessary o cause the Uagwidation of all
af fhe Trast Agsets o cash purswent 1o the Plaw, or sbandon any’ sssets desooed burdonsonwe or of
meonseguential value to the Tal

o} Kogaloiory Awtforities,  The functions of the Trustes parlaiing o G
trpvestor Policies shall be performed in secordance with all applicable low in the State of Florlda
anel a1 other applicabde forsidetiony, and ol applicable regnlations of all Reguistory Awiborilics,
ichudiie, without Huvitation, with rospect to all sonfidentiality laws and regulations pertaimng 1o
the lnsureds,

{if Tax Matters, “The Trastee shall pay out of the Trest Assets any and all
income wxes imposed o das Trust, and shall file, ar couse o be fead, amy refonms, Mawmens of
wiher disclosures relting io the Trusl as regoived by any governmaial authority, Bxeepl ag
oiberwise required by Law, the Trostes shall report and pay tax in sccordance with the “eomplex
truese™ provisions of the Intemal Rovenne Code of 1986, os amended {Sections 641 of sig.), and
any compurable provisions under stare wd Tocal dwe. The Trustee shall po moke auy clection
under Secthon 643(e3(3) of the nteraal Revenue Code of 1986, s amended {00 any stioceasor
provision], md any comparable provisions of the state or locad e, The Trstes way withhold
from amonz otherwise Jistnbuteble hersunder all amornts, defermiined in the Trustes's
masonuble discretion, o be requited 1o be so witkheld by any law, repulation, rule, raling,
digective oo other governmental segnirgment.
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e} Yetlements by the Trustes involving amonnts of $250,000 or wore shall
uitly be effective after Notice and Hearing.

SECTION 5.
DISTRIBUTIONS T BENKFICIARIES

{a) Altowed Clofms,  The Trogtes ghall make disribations w the holdas of |
Attowed Claims puesuant © and in accordance with e terms of the Plan.  The mavimum
aggregate Distibntions fo the holders of such Allowed Claiimg shalt be payment in fult of the
Adlowed Clainss, plus terest tdiercon o1 the mate of six purcene (6% per auswrn frony and afler
the Petition Diate. The Trastes shall distribuie of feast one tine cach year 10 the Beneliciaries e
ned ncome sccrued on the Trost Felate through the dale of such distribotion plus all of e net
peocoeds from Uie sule of the Trust Assels (other than cashy sftor taking into ascount of the
recirornenls for moinlaliing the Resceve.

{19} Unclaimed Disivifwiton,  1F the Benolichey fils lo pegotiale a eheck
issued 1o such Benefichoy pursuant lo e povisions of e Ploe and thas Agroomend witbin
rinsty (907 days of the date such check was issued, Uren e bt of cash atuibutable to such
check shall be deomed o boe aw wncleimed distribution i respoct of such Claim and the
Beneflviury i question shall huve no further Claim in respect of suh check, and, furdier, shall
gt partivipate in any Gather distributioas snder the Trust of the Plan,

) Inpeeurare Address, 1 a distrilagion o casl mnde passuant 1o the Plan
andd fhis Trast to sny Beneficiary s returped 0 the Trustes due 1 an mcorrent or incomplele
acddross for the helder of such Reneficiary, then the Trustoe shall use ressonabile alfors 1o oblan
an acencie sddress o such Bepeflofary, 15 aller ainety (90) days from the iouial oailing by e
Traster, such reasopible offorts buve not predueed an acoseate address for soch Benchelary.
then the cash 1o be distdbuted fo such Beselelury sball be decmed o be as unclalmod
disteibution with respect of such Claim and sach Deneficiary shall be decnsed & luvve no further
Claien Bn respect of such distdintion and shafl oo participate i any furher distributions under
the Trust oo the Fla,

{ehy Live af Unelaimed Distribuvionr, I the event that there are wnelaimed
distributions, the amount of such enclained distributions shalk rerain Trost Assels B purposes
of distribuiion 10 e Beneficisrics pursnant to the teems of the Pl asd Trosl

fel f3e Mindmiy Amonns. o the event that o distribotion on account of ag
Aflowed (labm ig Tese than Twenty Dialls (520}, the Trust soed ot make such de miniods
gHstelbation but my secmmnlabe susly distributions sod make the digtiibuotion to the clabanl on 2
Trstribution Dxae when the ampunt excaeds 530, s the gmount of the Final Distribution is fess
i S0, then the Trostee shall make the distribudon 2l hat Hme.
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SECTION G

REPORTS: BOTICES, CONSENT OF BENEFICIARIES

fa) Firancial Reports. The Trustee shall from tinwe to tese, but not less than
pugs per year, deliver to all holders of Aowed Clims o wrilten report fegarding the fnancial
cordition of the Trust. The Trostes must peovide sny reports as roguired by {he Plan.

(b} Trnst Avtivn Statny Beport, The Troslee shall from time to dme, bt oot
less ofek this nee per yur, dediver to all holders of Allowed Claims a weitten regort of (he
status of alf perading Actions.

(i) Nottee of Chasge of Address. Bach bolder of an Allovwed Claim, shal be
cesponsible for providing the Trustee with writien notice of sny change in address. The Trstes
is not abligated to weke any offort 1o defermine the comeel wddress of o holder of an Allowed
{ tasvn,

(e} Benefiviary Consent; Motfcer. "Wherpver the consent of the Benelisiaries
is required ander this Agreoment, sugh Consent shall be deemed 1o bave boen mef when 3 vote of
the Classes affected js taken and & majority in mmmber and two-thinds i dollar woeent of the
{reneficiaries who wote, vole in Bvor of the relief reguested.  For woting purpeses euch
Tiepeliciary shall bave one vole notwithstanding the number of claims he may have and the
dollar arnoont of sech Beneficiary shall be the dollar ameunt of the Beoeficiany's interest i the
Frosr az of g date of the wole, Notives ereunder shinll be given 0 ol Benelichurizs, or such
Hmited enmber dureof andfor Class as the Court may porid,

SECTHONT,

THRE, TRUSTEE

{a} fosignation, The Trastee ey resign o5 such by an tostrament iy welting
sipned by fhe Trustee am! Sled with the Conrt wil notice 1o all Benelficiaries, provided Gt the
Trustes shall comtbnue to serve ay Trostee sfler his resigostion peiil the time when appoiniment
of & snecessor Trestes shall beoome offtcdve i accordance with Seetion 7o) hereef.

b Kemewad,  The Cowd muy semeve the Trastee ot uny Gme, (33 without
Trostee shald contisee 1o sarve ng Trostes sller big removsl untl the eaelier of {5 e fime when
appatetment of g sweessgor Tooglos shall become offective In socardance with Segtion Hey oc (1)
ppon seel eardior date s tie Court shall otherwise orber.  Uaese shall be Hmited 1o Faud,
entherzlemeont, conviction ol & felony, breack of fidviary duty, gross negligence o porformance
of duties s Trostee, willlud mdsconduct, or physics! or mente] disddlity which prevants the
Trastos o properly diselueging Tis dudios as Tragtes for o period of tone widch mulerially and
adversely affects the Trast and it operalions.

{cr Appobutwent of Successor Truyiee, T oihe event of the death, restanation,
dizabifity ar pemovat of the Troetee, the Court shall have the puthorily, Aller Notiee and Hearing,
i appoint @ snccesser Trastée. Buch appoinooent may gpeesly the date on which such
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appomoment shall be-offeetive.  Bvery sucuessor Trustes appointed herounder shall exconte,
acknowledee mnd detiver 1o the Court and to the retirlog Trastoe an instrumsnt accepting such
appoaniment, and thoeupen such sycoessor Trugtee, withont any Duthwr act decd, or
sonvevince. shall become vested with all the righes, powers, trusts, wnd duties of the retinng
Trustee.

(i Trnsi Continuarce. ’"ﬁm death, resignation, dssﬁbéisi:y, or removel of the
Trusloe shall not operate o lerminate the Trost o Lo revoke soy existing agency created purseant
1o the terms of 1his Agreement or Invalidate aoy sction thereiofors. takor loy the Trastee. fuy the
wyent of the resignation or removal of the Trustes, sueh Trustee shall promptly: {8} exesute-zod
deliver such dovmments, instrements and other writings as may be reascaably reguesiod by the
sunecssor Trastee, or a8 ordered by the Cowt, o effect the termination of the Frustees & nupacity
g such under (s Agreement and he sonveyance of e Trest Assels then hedd by the Trostee to
hig saccsssor; (1) deliver to the suecessor Tenstes sl documends, lostroments, records and othes
writings related 1o the Trusl us may be by the pessession of the Trusten (1 aod oiherwise assist
and conperste in effecting the assumplion of #s ohlipations and foctions by such suceessor
Fristes,

ey Clompenmtton  and s&*xffmg, Aapuadly, the Trustee shall reseive
cumpenssiion for the Adminisandve Services in the amount of F250 per Tnvestor Palicy, which
amount shall, in the sgereeste, constitite the Admintstative Fees and shall be subjest to
seinstenent as sol forth boreln below, The Trustee shall bifl and collect from the Investors
annuglly for the Adodnistrative Fees and, in the ease of Muliiple Invesser policies, shall hill and
colleet such amownt from the Suldple Invesers in proporiion 1 the respective interasts of such
{rrvesiors fn the Podicles, which Bills shall not be due sml gerpalde oo ntics less than brenty (20}
days fron the dote ol soniling. The Trustes shalt have eeoporsy salely 1o the Investors @ pay the
Adpunistraibve Foos and not o the Trest Assets for such Foes. Addition alby, the Trostee shall be
eutitled to the compensation for sevoveries of Trust Assets a8 provided in Section 3.4,
Commpensation, of the Plan. Howoever, the procecds of the Multiple lnvestor Polictes anid Single
tnvesior Policies, excepl fw those policies belomging (o the Dhebtors, we vol subject to
eompensation by e Trostee. ba addiion, the Trostec shall repsive g6 rwasonable wm;:wm%ian a
peresnlage of the net proceeds reovered from tbe Trust Assels according 0 the following
feenmsfa, wehicl mirrors the stalylosy formuda for compenseltion o ihm&ru;:viujg fruztecs conlaingd
in Section 320 of the Baekrapioy {“i’m%c: 25 percent owm the frst 83,000 or less of et proceds
from the Trusl Assels rocovered by the Trust, 10 percent on any such procesds o excess of
$5,000 bt pot By excess of B30L000, § poreont op sy spch proteeds i exeess oF $30,006 bt not
iy exeess of SLOU0,000, and 3 parcent of such proceeds in vxovsy of $3.000.000 Huowever, e
prroceeds of the Investor Polivies and payaess made pursuant to the clpss uction settlerent witls
corlain inwranee conpanios shall nol be deemed procesds recovered by the Trust {or pugroses of
determiniog any perceniage compensation dug {o he Tstoe

The Admistatrathve Fees may e adfuster by the Trostes on Jaonary L8t of each year but
anly te reflect any owtofpocket sctusl snd pecessary incurred costs of perfoindeg (e
Administrative Sorvess based upon aclual experience but in vo event shall the profit pereentage
sarned by the Toastes for perfosming the Adpinistrative Soervices inurease wvor the percentage
sarped during the st vear sfler the Bifective Date,

4

Bivarm Sunmaese Barwa Price & Axpuion tue
SR Mok THD SIS DOl ATy, SN0 SOR2E » PrAR, FLOUHDA TSR0



In addition, the Trustee may be entitled ta relmbursement frow the Trust of reagonslde
cat-nlpocket oxpenses, if sech expenses hocuered wro oulside e scope of providing
Adwinisteative Services o Investors vs set foith in the Plan. 1 the Trostce shadl resign, be
removed for cause or otherwise o Jonger serve, further compensalion payable to him {or fe
higfits suecessor) shull be dotermioed By the Courl After Notics dad 2 Hearing, 1 the Trustes is
2 corporaiion, or is engaged by one, then such corporation shall niot bl the Teoust for the tme of
e Truster or for its peneral or overhend expenses.  Any suceessor Trastoe shall vecelve
compensaion from the Administmtive Peos {or histher services and will alse be eotitled 10
renmbursement Fom the Trust for expenses reasonably incurred B performing Hs dolics o
Trustes which are suiside the scope of providiug Adinjaistative Services to nvestors as shiall be
determined by the Conrt Alter Motice and » Hearing if ho/she sas the ordpinat Trusies,

i Standerd of Care; Bxeulpagion. The Traswes shall nod be personally labls
o the Trast or ibe Benelicladies except for such of bis wwn nets az dhall constitute bad failh,
grass neplipence, willful misconduct, srowillfid disregard of s dutise. Tavept o5 aforesaid, the
Troetes shall e entitled to be exopersted and indemnified foom time to e from the Trost
Assets against any aod all Josses, claims, cosis, expenses and Hebilities aeising omt of or in
eomnection wity the Trast Assets or the offuirs of the Trust, including, bat not Hnited to, Habiliy
for luxes and cxpenses fiochuding legal foes) jncumred due fo the defonse of any such. The
forepeing provisions of this Section 7}
agents of the Trustee, a5 the case may de. The Trustee shalluwt be obligated to give any bond or
swrely o ather security Tor the perfoamance of any of sty duties.

{g} Relianee by the Trussee. The Trastee may conchisively rely, and shall be
gty profested personally in acting, upon amy mwoluticn, stetement, oertificate, instoament,
apindon, veport, sotice, request, consent, order or ather instrument of document which ivhe lus
s renson 1o believy to b other fan genuine and to have been signed or preseiced by te proper
parly r pardies, on, in e case of cables, telecopies, awd facsimiles, to have heen send By the
proper pary o partics, i cnch sase withont obligation to satisty hirosell that e swoe was given
in gond faill b without respensibitity for emrors in delivery, traosmission or mosipl, 1o the
dhsence of bad it willfl misconduct, or willfel disvepard of Mg duties, the Trustes may
comelusively sely as to e trud of stfements amnd coprectness of the fuels and epinions expressed
herein and ghall be Dally protecied porsonally in e seling theseon,  The Trustes may consull
with Tegel eounsel and shall be flly protocted in sospect fo any action when or suifered dn
aecordance with the opinion of gyl counsel, The Trastee bas the right {but ool the duty) of any
Hae to seck tstouctions from the Cowt concerning the soquisition, nuumgoment of 4isposition
of the Tist Assets or his duties heviuder,

sy Powers and Righrs of vhe Trusiee. Legal tile to all of the Trost Assets
whall be vested in fhe Trustes, except tat the Trustes shall bave the pewer 1o cause legal file te
any of the Trust Assets 1 be ield by any soroines or person, on agch (o, in sueh manner and
with sueh poser as the Trustee roay determine i his solo and sbsohude diseretion. Subjeel i the
provisions of this Agresment, the Truste shall buve die continuing absolite discretionary power
io dogl with the Trosi Asscrs, to the suome extent as i the Prustes was the sole owner of the Trust
Assets i its own right. Subject to the provisions of (hiv Agreemsat, such power may be
exercised independently snd withoul the prior or subsequent approval of any fhdrd party or comt
or judicial asthority, and no person deuling with the Trustee shall be required to Inguire as 1o Qe
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proguiety of sy the Trustee's otions, In addition lo the foregoing, and vot by way of lmitstion
thereof, he Trsles shall bave the power (33 o engage sltormeys, accountonds, congultants,
experts and other advisers o agems, at the expense of the Trust (subject W swbsection {p}
hereinabove), fo assisl the Truslee io the affuirs of the Trast, (i3 1o execulo sud doliver @8] wiitten
instruments wivich gre deamed advisable 1o ey out the Trustec's powers, and (1) Lo pay Trast
gxponses when they hecome due.

{1} Requirement & of Undertuting.  The Trstee may rvequest any cowt fo
reguice, and sy courl ooy in s discretion require, i arly skt for the enforcoment of any right
or emedy wsdee dus Agreement, ar i an 5 suit agoinst the Trustee for any action takon or
oritted by the Trastes, and the [ling pacty lilgant in such st of @y mﬁmﬁiz&g o pay fhe costs
of sueh suit, and such oot muy in ity Heeretion assess rosgomable costs, Invlwbing reazonable
attoyneys’ foes, againsr any paety Dligant in sachy, having due vegard to the medis and good faith
of the clalos or deltmses made oy such party Btigant,

SHCTHON 8.

RETENTION OF JURISDICTION

Rewention of Jirdpcdiction, The Court ghall setain povisdiction over this Agreersent and the
Trast established herehy as set foudh e e Plan, ineluding, without lmitation, e eaforeamend,
ol Hication and daerpretation of its provisions, for the purpose of duenaining off smondoents,
apptications, clsims or disgstes with respest 1o this Agroament, the substitution of the Trustes,
and all spplicaticos, slaims and disputes related therea,

SECTION G,

TERMINATION

derm @g” the Trust, The Trust shall be created as of the Elfective Date and shal! remuin
and continue i Bl fovce sod effeet for a perfed of 5o later thag Hve (5} yours Gosn the Effective
Thte or until all ol the foflowing have ocomrad: (1} the Trust Assets have sll been converted o
caghy (2} ail coste, expunses and ahlxgﬁimrﬁs fncurred in ;uirmmf;im% the Trust have boon fully
paid and discharged; (3% all remainiog lncome, prococds and pyails of she Trust huve heen
disteibuted o the crediters adilled 1o repeive distibutions m*u:icr the Plagy amd (43 the Finsl
Repeoris have besn Gled and o fnal devree of the Cowt costog the Cases has beon entored,
Horwover, I warmmted by the facts and oiveumstances provided Tor in e Pla, and subrect 1o the
approval of the Baskruptoy Court upon s fading that an extension is necessary Tor the purpose
af the Trust, the torm of the Trest ewy by extended, ene or more limes for o fndie perdod, based
on the petticular chiowmstances al issue, provided tat any sweh extonsion must be appooved by
the Bankruptey Court within ste {63 menthe prioy o the bogineing of the exlended teon with
retice thoreol 1o all of the knows then mnpaid Beneliciaries of the Plan Tt

iy

i?‘hw'w Rumpris Sapna Prooe & AxeLpon Lo

DTFE Bl T HPGOAG ME DL AN BARTED EREIC ¢ 1SR, PLONEE SN 48



SECTION 10

MISCHELLANEGUS
{u) Further Assiranges. The Debtors mnd the Trustee shall prompily sxecute

and deliver such further acle 33 gy Be noedssary of propier to mone effectively teansfer o (e
Trustee any portion of the Trust Betate intended (o be conveved purssant o the Plan and this
Agrezment o oflierwise carey out the intentions of this Agreement and the Man.

{by Filing Pocummis.  Tlds Agreemon shadl be fled or veconded b such
uffice or aflices as the Trostoe wmy deermine (o be BecksEary of dosivghle. A copy of this
Keveeent and ] smendments thereol shall pe Hled in the office of the Trustes and shall be
arailable during cegalar business howrs for fuspeation by any Bepeliciary or his duly autlorized
representative. The Trastee shall e or record any amoendeunt of 1hiz Agrotment in the sane
places where the origingd Agreement is filed or recorded. The Trustee shalt file o record any
imstewenent which reludes to any change o the office of the Trustes b the same places where the
originad Agrecment is filed or recorded,

e Intention of Parties to Sxtabitish f‘mmﬁ, This Aprooment i not intended to
srente sid shall pot be inlapreted a5 creating an associaton, partiership, or joint vertore of ary
find,

{3 Laws s to Coaytruition. This Agreemeot shalt be governed and
constragd n secordance with the intemal laws of fhe State of Florida, without giving effect to the
principles of coutlicts of law,

{2} Ner dssigmemend, Exespt as otharwise provided bereln, the obligations,
duties wr riglhts of e Trusice ooder this Agreament shall not be aesignable, woleniarity,
inwolmurily o by operation of Tew, und any such stiempled assigament shall be void.

if) Calpmelir Year. "The Trust will- wiilize the eulendac yuear for tax and
finemeint aceounting pemoses.

{1} Inconsisteney with Plen. In e event of any loconsisteney betwean the
provisions of the Plan and this Agecoment, the terms of the Flan shidl prevadl mind govers.

{i} Hiteeriveness,  This Agresonent shall beone elfective an the Bffective
Diave.
{1y Hotives.

iy Al notives, ruquests, or other cotmmnications reguired o pennifted o he
mnde in seosadanee with this Agreement shall be Tn writing snd shall be delivered pursonsdly or
by fnosinale or other Wlegraphic muaos o mailed by Trst cluss maih:
() i the Trosiee, afl:
(17 Michae Moscker, Pregident
i1
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Michae! Moecker & Associates, Inc,
G861 8)W, 196 Avenmn
Sutie 2H 04

Fi. Lauderdale, FL 33332

{By  Ifto the Holders of Allowed Claims, to thelr respoctive sddresses
ey fibe wiith the Trustee. : .

{3 Aany eotity may change the addeess at which it 2 1 reevive notloes wader
this Agreement by lorishing wrilten notive in sccordancs with the provisions of this Seetion
HHIY to the entity tohe charged with knowledge of such change.

i Governing Law. This Agreement shall be govearned by, congtened under
and Tderpreted 1o soeordance with e laws of the Stalde of Florida, exclusve of conflict of laws.
{3 Headings,  Scetions, subbendings and ofbser headings wsed in this

Agresrnent are for convenienes auly snd shall not affeet the construction of dis Agreement,

{x Severabifity, Ay provision ol tis Agreamnent which i probibited or
nnenforceahle in aoy jurisdiction shall sof invalidele the remuining provisions bersod, sad any
such profibition or usenfocceabilily In any jurisdiction shall vot lovelidme or render
tnenfireenbis any such provision o sy ofher jurisdietion.

{n1} o Anmterdmenss, This Agresment noay be smended from tme 1o fme by the
TFrustee with the approvad of the Coart Afler Notice and 2 Hearing; provided, liowever, no Cowrl
approwal shadl be required i the proposed amundiment is minigterisl or wehnies! v natore or
othmwise does aot mawrially affoet the vights of sny of the hodders of Allowed Clage 1 Clauns
and Adlevesd Oy, Vhe Trustee shall e with the Cowrt soy smendment 1o s Ageeemund
sl shall lso provide coples theroof o the then existing fiolders of Allowed Cldims,

{1} Covmterpariy,  This Apreement may be execuied o sny number of
coumerparts, exely of which shall be sn original, bot sucl counierparts shall togetber constitute
vt e amd the sarme mstrument,

a1} Zudofs® Avesss To Bevords, Porssang to this Agreomend, Michael aud
Jelfry Zadodl shall have musomible auocss to all ol the Debtors’ resords. ’

[SIGRATURE PAGE T0O FOLLOW]
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