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Marcus A. Helt, Esq. (Texas Bar #24052187)
Jack Haake, Esq. (Admitted Pro Hac Vice)
MCDERMOTT WILL & EMERY LLP

2501 North Harwood Street, Suite 1900
Dallas, Texas 75201

Tel: (214) 210-2821 / Fax: (972) 528-5765
Email: mhelt@mwe.com

Email: jhaake@mwe.com

COUNSEL FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF TEXAS

SHERMAN DIVISION
Inre: § Chapter 11
§
SPHERATURE INVESTMENTS LLC, § Case No.: 20-42492
et. al. §
§
Debtors.! § Jointly Administered

NOTICE OF SUPPLEMENT TO PLAN SUPPLEMENT

PLEASE TAKE NOTICE that on July 19, 2021, the above-captioned debtors and

debtors-in-possession (collectively, the “Debtors”) filed the Joint Chapter 11 Plan for Spherature

Investments LLC and Its Debtor Affiliates [Docket No. 371].

PLEASE TAKE NOTICE that on September 6, 2021, the Debtors filed the First Amended
Joint Chapter 11 Plan for Spherature Investments LLC and Its Debtor Affiliates [Docket No. 417]
and the Disclosure Statement for First Amended Joint Chapter 11 Plan for Spherature Investments

and Its Debtor Affiliates [Docket No. 418].

! The “Debtors” in the above-captioned jointly administered chapter 11 bankruptcy cases (“Cases”) are: Spherature
Investments LLC (“Spherature”) EIN#5471; Rovia, LLC (“Rovia”) EIN#7705; WorldVentures Marketing Holdings,
LLC (“WV Marketing Holdings”) EIN#3846; WorldVentures Marketplace, LLC (“WV Marketplace’) EIN#6264;
WorldVentures Marketing, LLC (“WV Marketing”) EIN#3255; WorldVentures Services, LLC (“WYV Services”)
EIN#2220. The Debtors’ corporate headquarters and service address in this district is 8105 Rasor Blvd., Suite 109
Plano, TX 75024.
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PLEASE TAKE FURTHER NOTICE that on September 12, 2021, the Debtors filed the
Second Amended Joint Chapter 11 Plan for Spherature Investments LLC and Its Debtor Affiliates
[Docket No. 433] and the Disclosure Statement for the Second Amended Joint Chapter 11 Plan
for Spherature Investments LLC and Its Debtor Affiliates [Docket No. 434].

PLEASE TAKE FURTHER NOTICE that on September 14, 2021, the Debtors filed the
Third Amended Joint Chapter 11 Plan for Spherature Investments LLC and Its Debtor Affiliates
[Docket No. 445] and the Disclosure Statement for the Third Amended Joint Chapter 11 Plan for
Spherature Investments LLC and Its Debtor Affiliates [Docket No. 446].

PLEASE TAKE FURTHER NOTICE that on September 23, 2021, the Debtors filed the
Fourth Amended Joint Chapter 11 Plan for Spherature Investments LLC and Its Debtor Affiliates
[Docket No. 459] (as amended, modified, or supplemented, the “Plan”) and the Disclosure
Statement for the Fourth Amended Joint Chapter 11 Plan for Spherature Investments LLC and Its
Debtor Affiliates [Docket No. 460] (as amended, modified, or supplemented, the “Disclosure
Statement”).

PLEASE TAKE FURTHER NOTICE that on September 15, 2021, the United States

Bankruptcy Court for the Eastern District of Texas (the “Bankruptcy Court”) entered an order,

Docket No. 448, (the “Disclosure Statement Order”), (a) conditionally approving the Disclosure

Statement; (b) establishing procedures for solicitation and tabulation of votes on the Plan; and
(c) scheduling a combined hearing on approval of the Disclosure Statement and Confirmation of
the Plan.

PLEASE TAKE FURTHER NOTICE that on September 30, 2021, the Debtors filed the

Notice of Plan Supplement (the “Plan Supplement”) [Docket No. 483].
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PLEASE TAKE FURTHER NOTICE that on October 7, 2021, the Debtors filed the
Notice of Plan Supplement at Docket No. 501.

PLEASE TAKE FURTHER NOTICE that on October 19, 2021, the Debtors filed the
Notice of Plan Supplement at Docket No. 571.

PLEASE TAKE FURTHER NOTICE that in connection with the Plan, the Disclosure
Statement, and the Plan Supplement, the Debtors hereby files the following amended and restated
documents that were included in the Plan Supplement exhibits with the Court:

e Exhibit A — Revised Liquidating Trust Agreement
Exhibit M — Revised Retained Causes of Action
PLEASE TAKE FURTHER NOTICE that redlines reflecting the changes to each of

these documents are attached hereto as Exhibit 1 and Exhibit 2, respectively.

PLEASE TAKE FURTHER NOTICE that the documents contained in this “Plan
Supplement” herein are provided in accordance with the Third Amended Plan, as amended. The
Debtors reserve the right, subject to the terms and conditions set forth in the Plan and Disclosure
Statement, to alter, amend, modify, or supplement any document in the Plan Supplement
Documents, at any time through the Effective Date or the closing of the Sale Transaction. In
addition, and without limiting the foregoing, neither the inclusion of any Executory Contract or
Unexpired Lease on the Assumed/Assigned Contracts and Leases List nor anything contained in
the Plan shall constitute an admission by the Debtors or the Purchaser that any such contract or
lease is in fact an Executory Contract or Unexpired Lease or that any of the Debtors has any
liability thereunder. If any document in the Plan Supplement is altered, amended, modified, or
supplemented in any material respect prior to the Confirmation Hearing, the Debtors will file a

blackline of such document with the Court.

PAGE 3
DM_US 183116929-1.114823.0011



Case 20-42492 Doc 662 Filed 11/02/21 Entered 11/02/21 00:48:03 Desc Main
Document  Page 4 of 5

PLEASE TAKE FURTHER NOTICE that if you would like to obtain copies of the
Disclosure Statement, the Plan, the Plan Supplement, or related documents, you should contact
Stretto, the Notice and Claims Agent retained by the Debtors in these Chapter 11 Cases (the

“Notice _and Claims  Agent”) by (a) accessing the Debtors’ website at

https://cases.stretto.com/spherature/, (b) writing to the Debtors’ claims agent at the following

address: Team Spherature, 410 Exchange, Suite 100, Irvine, CA 92602, (¢) calling the Debtors’
claims agent at (855) 205-7196 (toll-free) or (949) 537-2232 (international), or (d) emailing
teamspherature@stretto.com. You may also obtain copies of any pleadings filed in these chapter

11 cases for a fee via PACER at: http://www.ecf.txeb.uscourts.gov.
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Respectfully Submitted,

Dated: November 1, 2021 /s/ Jack G. Haake

Marcus A. Helt, Esq. (Texas Bar #24052187)
Jack G. Haake, Esq. (Admitted Pro Hac Vice)
MCDERMOTT WILL & EMERY LLP
2501 North Harwood Street, Suite 1900
Dallas, Texas 75201

Tel: (214) 210-2821

Fax: (972) 528-5765

Email: mhelt@mwe.com

Email: jhaake@mwe.com

COUNSEL FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION

CERTIFICATE OF SERVICE

I hereby certify that, on November 1, 2021, a true and correct copy of the foregoing
document was served electronically on all parties in interest to these Cases by the Court’s PACER
system.

/s/ Jack G. Haake
Jack G. Haake
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LIQUIDATING TRUST AGREEMENT

This Liquidating Trust Agreement (as it may be amended, modified, supplemented or
restated from time to time, this “Agreement”) dated as of [ * ], 2021, is made and entered into by and
among Spherature Investments LLC and its affiliated debtors and debtors-in-possession (each a
“Debtor” and collectively, the “Debtors”), and Joseph M. Coleman, solely in his capacity as
Liquidating Trustee for purposes of this Agreement for the purpose of forming a trust and is
executed in connection with and pursuant to the terms of the [Fourth] Amended Joint Chapter 11
Plan for Spherature Investments LLC and its Debtor Affiliates [Docket No. ¢] (as it may be amended,
modified, supplemented or restated from time to time, the “Plan”), which Plan provides for, among
other things, the establishment of the Liquidating Trust evidenced hereby (the “Liquidating Trust”).!

WITNESSETH

WHEREAS, the Chapter 11 Cases were commenced by the Debtors filing voluntary
chapter 11 petitions in the Bankruptcy Court on December 21, 2020;

WHEREAS, the Bankruptcy Court confirmed the Plan by order dated [ « ], 2021;

WHEREAS, this Agreement is entered into to effectuate the establishment of the Liquidating
Trust as provided in the Plan and the Confirmation Order;

WHEREAS, the Liquidating Trust is established for the benefit of the Liquidating Trust
Beneficiaries;

WHEREAS, the Liquidating Trust is established to liquidate the Liquidating Trust Assets for
the benefit of the Liquidating Trust Beneficiaries;

WHEREAS, the Liquidating Trust shall have no objective or authority to continue or to
engage in the conduct of a trade or business, except to the extent reasonably necessary to, and
consistent with, the purpose of the Liquidating Trust as set forth in this Agreement and the Plan;

WHEREAS, the Liquidating Trust Beneficiaries are entitled to their applicable Liquidating
Trust Interests;

WHEREAS, the Liquidating Trust is intended to qualify as a liquidating trust within the
meaning of United States Treasury Regulation (hereinafter “Treasury Regulation”) Section
301.7701-4(d) and to be exempt from the requirements of the Investment Company Action of 1940;

WHEREAS, the Debtors, the Liquidating Trustee, and the Liquidating Trust Beneficiaries
agree to treat, for all federal income tax purposes, the transfer of the Liquidating Trust Assets to the
Liquidating Trust as a deemed transfer of the Liquidating Trust Assets by the Debtors to the
Liquidating Trust Beneficiaries on account of their Allowed Claims under the Plan, followed by a
deemed transfer of the Liquidating Trust Assets by the Liquidating Trust Beneficiaries to the
Liquidating Trust in exchange for the beneficial interests herein, and to treat the Liquidating Trust

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Plan.
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Beneficiaries as the grantors and owners of the Liquidating Trust in accordance with Treasury
Regulation Section 301.7701-4;

WHEREAS, the Liquidating Trust is intended to be treated as a grantor trust for federal
income tax purposes pursuant to [.LR.C. Section 671, et seq., with the Liquidating Trust Beneficiaries
treated as the grantors of the Liquidating Trust; and

WHEREAS, the Bankruptcy Court shall have jurisdiction over the Liquidating Trust, the
Liquidating Trustee, and the Liquidating Trust Assets as provided herein and in the Plan.

NOW, THEREFORE, in consideration of the promises and the mutual covenants contained
herein and in the Plan, the Debtors and the Liquidating Trustee agree as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATIONS

1.1 Definitions. All capitalized terms used in this Agreement not otherwise defined herein
shall have the respective meanings ascribed to such terms in the Plan. The following capitalized
terms have the meanings herein as described below:

1.1.1. “Liquidating Trustee” shall mean (x) initially, the person or entity named in
the introductory paragraph to this Agreement as the Liquidating Trustee, and (y) any successors or
replacements duly appointed under the terms of this Agreement.

1.1.2. “Transfer” shall mean, with respect to a Liquidating Trust Interest, any
transfer, sale, pledge, assignment, conveyance, gift, bequest, inheritance, grant, distribution,
hypothecation or other disposition of or creation or a security interest in such Liquidating Trust
Interest, whether voluntarily or by operation of law. “Transferor,” “Transferee,” and “Transferred”
shall have correlative meanings.

1.1.3. “Trust Beneficiary Claims” shall mean General Unsecured Claims, Non-Opt
Out Sales Representative Commission Claims, and Opt Out Sales Representative Commission
Claims, as applicable.

1.2 Plan Terms Control. In the case of any inconsistency between the terms of this
Agreement and the terms of the Plan, the terms of the Plan shall govern and control. This
Agreement shall not be construed to impair or limit in any way the rights of any person under the
Plan. Further, references herein to the "Plan" shall also include the terms, provisions and Plan
modifications as set forth in the Confirmation Order.

ARTICLE 11
ESTABLISHMENT, PURPOSE AND FUNDING OF LIQUIDATING TRUST

2.1 Creation and Name; Formation.

2.1.1.  Upon the Effective Date of the Plan, the Liquidating Trust, which is referred
to in the Plan, is hereby created. The Liquidating Trustee may conduct the affairs of the Liquidating
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Trust under the name of the “Spherature Liquidating Trust,” or such variation thereof as the
Liquidating Trustee sees fit.

2.2 Purpose of Trust. The Debtors and the Liquidating Trustee, pursuant to the Plan and
the Confirmation Order and in accordance with the Bankruptcy Code, hereby establish the
Liquidating Trust (i) for the purpose of collecting, administering, distributing, and liquidating the
Liquidating Trust Assets for the benefit of the Liquidating Trust Beneficiaries in accordance with the
terms of this Agreement and the Plan and (ii) to make Distributions to the Liquidating Trust
Beneficiaries, in each case to the extent required by the Plan. The Debtors shall have no liability
with respect to the distribution or payment of any proceeds of the Liquidating Trust Assets to any of
the Liquidating Trust Beneficiaries. The activities of the Liquidating Trust shall be limited to those
activities set forth in this Agreement and as otherwise contemplated by the Plan. The Liquidating
Trust is intended to qualify as a liquidating trust pursuant to Treasury Regulation
Section 301.7701-4(d) and the primary purpose of the Liquidating Trust shall be to liquidate and
distribute the Liquidating Trust Assets and the Liquidating Trustee understands and agrees that the
Liquidating Trust has no objective to continue or engage in the conduct of a trade or business, except
to the extent reasonably necessary to, and consistent with, the liquidating purpose of the Liquidating
Trust as set forth in the Plan.

2.3 Transfer of Trust Assets.

2.3.1. On or prior to the Effective Date, the Debtors shall have transferred to the
Liquidating Trust the Liquidating Trust Assets. Each Debtor hereby grants, releases, assigns,
conveys, transfers, and delivers, on behalf of the Liquidating Trust Beneficiaries, all of the
Liquidating Trust Assets owned, held, possessed, or controlled by such Debtor to the Liquidating
Trustee as of the Effective Date, in trust for the benefit of the Liquidating Trust Beneficiaries for the
uses and purposes as specified in this Agreement and the Plan, and all such Liquidating Trust Assets
are automatically vested in the Liquidating Trust without further documentation or instrument of
transfer on the Effective Date, free and clear of all liens, claims, encumbrances, and other interests,
except as specifically provided in the Plan.

2.3.2. For all federal, state, and local income tax purposes, the Debtors, the
Liquidating Trust Beneficiaries, and the Liquidating Trustee shall treat the transfer of the
Liquidating Trust Assets to the Liquidating Trust as a deemed transfer of the Liquidating Trust
Assets by the Debtors to the Liquidating Trust Beneficiaries on account of their Allowed Claims
under the Plan, followed by a deemed transfer of the Liquidating Trust Assets by the Liquidating
Trust Beneficiaries to the Liquidating Trust in exchange for their beneficial interests in the
Liquidating Trust. Thus, the Liquidating Trust Beneficiaries shall be treated as the grantors and
owners of the Liquidating Trust for federal income tax purposes.

24  Capacity of Trust. Notwithstanding any state or federal law to the contrary or
anything herein, the Liquidating Trust shall itself have the capacity, in its own right and name, to act
or refrain from acting, including the capacity to sue and be sued and to enter into contracts. The
Liquidating Trust may alone be the named movant, respondent, party plaintiff or defendant, or the
like in all adversary proceedings, contested matters, and other state or federal proceedings brought
by or against it, and may settle and compromise all such matters in its own name.
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2.5  Nature of Trust. The Liquidating Trust is irrevocable but this Agreement is subject to
amendment and waiver as provided in this Agreement. The Liquidating Trust is not intended to be,
and shall not be deemed to be or treated as, a general partnership, limited partnership, limited
liability partnership, joint venture, corporation, limited liability company, joint stock company, or
association, nor shall the Liquidating Trustee, or the Liquidating Trust Beneficiaries, or any of them,
for any purpose be, or be deemed to be or treated in any way whatsoever to be, liable or responsible
hereunder as partners or joint venturers. The relationship of the Liquidating Trust Beneficiaries, on
the one hand, to the Liquidating Trust and the Liquidating Trustee, on the other hand, shall not be
deemed a principal or agency relationship, and their rights shall be limited to those conferred upon
them by this Agreement, the Plan, and the Confirmation Order.

2.6 Effectiveness. The effectiveness of this Agreement shall occur upon the Effective
Date of the Plan.

ARTICLE III
ADMINISTRATION OF THE TRUST

3.1 Rights, Powers and Privileges. In connection with the administration of the
Liquidating Trust, except as set forth in this Agreement and the Plan, the Liquidating Trustee is
authorized to perform any and all acts necessary or desirable to accomplish the purposes of the
Liquidating Trust (including, without limitation, all powers, rights, and duties under applicable law);
provided that the Liquidating Trustee shall not perform any acts that are inconsistent with this
Agreement and/or the Plan. For the avoidance of doubt, the Liquidating Trust and the Liquidating
Trustee are not responsible for the Wind Down of the Debtors and the Debtors’ non-Debtor
Affiliates. The Liquidating Trust and the Liquidating Trustee, as applicable, shall have all of the
rights and powers granted to the Debtors in the Plan as it pertains to Liquidating Trust Beneficiaries,
such as, by example only, and in addition to any powers and authority specifically set forth in other
provisions of the Plan, the power to:

3.1.1. effectall actions and execute all agreements, instruments and other documents
necessary to reconcile and resolve Claims;

3.1.2. establish, as necessary, bank accounts for the deposit and distribution of all
amounts to be distributed under the Plan;

3.1.3. in reliance upon the Debtors’ bankruptcy schedules, statement of financial
affairs and the official Claims register maintained in the Chapter 11 Cases, maintain a register
evidencing the beneficial interest herein held by each Liquidating Trust Beneficiary and, in
accordance with section 8.1 of this Agreement, such register may be the official Claims register
maintained in the Chapter 11 Cases;

3.1.4. review, reconcile, allow, object to, compromise, settle, and withdraw
objections to Claims, as appropriate;

3.1.5. establish, adjust, and maintain reserves for Claims required to be administered
by the Liquidating Trust;
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3.1.6. calculate and make Distributions in accordance with the Plan to Holders of
Allowed Claims;

3.1.7. enforce, prosecute, and settle claims, interests, rights, and privileges related to
Claims, objections to Claims and Causes of Action;

3.1.8. employ and compensate, without Bankruptcy Court approval, professionals,
including the Trustee's Firm (as defined below), Professionals employed in the Chapter 11 Cases,
and former employees of the Debtors, to represent and/or aid the Liquidating Trustee with respect to
the Liquidating Trustee’s responsibilities in a manner and upon terms deemed appropriate by the
Liquidating Trustee;

3.1.9. cause the Liquidating Trust to make all tax withholdings, file tax information
returns, file and prosecute tax refund claims, make tax elections by and on behalf of the Liquidating
Trust, and file tax returns for the Liquidating Trust as a grantor trust under IRC section 671 and
Treasury Regulation section 1.671-4 pursuant to and in accordance with the Plan and this
Agreement, and pay taxes, if any, payable for and on behalf of the Liquidating Trust;

3.1.10. to manage, oversee, liquidate, wind down, sell, assign, transfer, or deal in any
other manner with the Liquidating Trust Assets or any part thereof or any interest therein, and to sell
and dispose of the Liquidating Trust Assets for cash or upon such terms and for such consideration
as the Liquidating Trustee deems proper in its discretion;

3.1.11. to appear and participate in any proceeding before the Bankruptcy Court or
any other court with respect to any matter regarding or relating to the Chapter 11 Cases, the Plan, the
Confirmation Order, or the Liquidating Trust and be entitled to notice and opportunity for a hearing
on all such issues;

3.1.12. to execute, deliver, and perform such other agreements and documents and to
take or cause to be taken any and all such other actions as it may deem necessary or desirable to
effectuate and carry out the purposes of this Trust Agreement; and

3.1.13. exercise such other powers as may be vested in the Liquidating Trustee by
order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Liquidating Trustee to be
necessary and proper to implement the provisions of the Plan as it pertains to Claims, the
Liquidating Trust Assets, the Liquidating Trust Beneficiaries, and the purpose of the Liquidating
Trust.

3.2  Binding Nature of Trustee's Actions. All actions taken and determinations made by
the Trustee hereunder in accordance with the provisions of the Plan, Confirmation Order or this
Agreement shall be final and binding upon any and all Persons, including Liquidating Trust
Beneficiaries.

33 Agents and Professionals. The Liquidating Trustee may, but shall not be required to,
consult with and retain attorneys (including the Trustee's Firm), accountants, real estate brokers,
financial advisors, appraisers, valuation counselors, transfer agents, a third-party disbursing agent,
expert witnesses or other parties deemed by the Liquidating Trustee to have qualifications necessary
to assist in the proper administration of the Liquidating Trust. The Liquidating Trustee may pay the

5
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reasonable salaries, fees, and expenses of such persons, including contingency fees, out of the
Liquidating Trust Assets without further notice, authorization, Court Order or approval.

3.4  Investment and Safekeeping of Trust Assets. All Liquidating Trust Assets received
by the Liquidating Trust shall, until distributed or paid as provided in this Agreement or the Plan, be
held in the Liquidating Trust for the benefit of the Liquidating Trust Beneficiaries. The Liquidating
Trustee shall be under no obligation to generate or produce, or have any liability for, interest or other
income on any monies received by the Liquidating Trust and held for distribution or payment to the
Liquidating Trust Beneficiaries, except as such interest or income shall be actually received by the
Liquidating Trustee. Investments of any monies held by the Liquidating Trustee shall be
administered in view of the manner in which individuals of ordinary prudence, discretion, and
judgment would act in the management of their own affairs; provided, however, that the right and
power of the Liquidating Trustee to invest monies held by the Liquidating Trustee, or any income
earned by the Liquidating Trust shall be limited to the right and power to invest such monies,
pending periodic Distributions in accordance with the terms hereof and the Plan. For the avoidance
of doubt, the investment powers of the Liquidating Trustee in this Agreement, other than those
reasonably necessary to maintain the value of the Liquidating Trust Assets and the liquidation
purpose of the Liquidating Trust, are limited to powers to invest in demand and time deposits, such
as short-term certificates of deposits, in banks or other savings institutions, or other temporary,
liquid investments, such as treasury bills, and in all cases limited only to those assets permitted to be
made by a “liquidating trust” within the meaning of Treasury Regulation Section 301.7701-4(d).

3.5  Limitations on Liquidating Trustee. On behalf of the Liquidating Trust or the
Liquidating Trust Beneficiaries, the Liquidating Trustee shall not at any time: (i) enter into or engage
in any trade or business (other than the management and disposition of the Liquidating Trust Assets),
and no part of the Liquidating Trust Assets or the proceeds, revenue, or income therefrom shall be
used or disposed of by the Liquidating Trust in furtherance of any trade or business, (ii) except as
provided in section 3.4 hereof and below, reinvest any Liquidating Trust Assets, or (iii) take any
action that would jeopardize treatment of the Liquidating Trust as a “liquidating trust” for federal
income tax purposes.

3.5.1. Other than as contemplated by the Plan or this Agreement, the Liquidating
Trustee is not empowered to incur indebtedness.

3.5.2. The Liquidating Trustee may invest Cash of the Liquidating Trust, including
any earnings thereon or proceeds therefrom, any Cash realized from the liquidation of the
Liquidating Trust Assets, or any Cash that is remitted to the Liquidating Trust from any other
Person, which investments, for the avoidance of doubt, will not be required to comply with section
345(b) of the Bankruptcy Code; provided, however, that such investments must be investments that
are permitted to be made by a “liquidating trust” within the meaning of Treasury Regulation Section
301.7701-4(d), as reflected therein, or under applicable guidelines, rulings, or other controlling
authorities. The Liquidating Trustee shall have no liability in the event of the insolvency or failure
of any institution in which they have invested any funds of the Liquidating Trust.

3.5.3. The Liquidating Trustee shall hold, collect, conserve, protect, and administer
the Liquidating Trust Assets in accordance with the provisions of this Agreement and the Plan, and
pay and distribute amounts as set forth herein for the purposes set forth in this Agreement. Any

6
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determination by the Liquidating Trustee as to what actions are in the best interest of the Liquidating
Trust shall be determinative.

3.5.4. The Liquidating Trustee shall have no responsibility or role whatsoever in
reviewing, objecting to or otherwise having any involvement with regard to Professional Fee Claims.

3.6  Bankruptcy Court Approval of Liquidating Trustee Actions. Except as expressly
provided in the Plan or otherwise specified in this Agreement, the Liquidating Trustee need not
obtain the order or approval of the Bankruptcy Court in the exercise of any power, rights, or
discretion conferred hereunder, or account to the Bankruptcy Court. Except as otherwise expressly
provided herein, the Liquidating Trustee shall exercise its reasonable business judgment for the
benefit of the Liquidating Trust Beneficiaries in order to maximize the value of the Liquidating Trust
Assets and Distributions, giving due regard to the cost, risk, and delay of any course of action.
Notwithstanding the foregoing, the Liquidating Trustee shall have the right to submit to the
Bankruptcy Court any question or questions, disputes, or other issues regarding which the
Liquidating Trustee may desire to have explicit approval of the Bankruptcy Court for the taking of
any specific action proposed to be taken by the Liquidating Trust with respect to any of the
Liquidating Trust Assets, this Agreement, or the Plan, including the administration, or distribution of
any of the Liquidating Trust Assets. The Bankruptcy Court shall retain jurisdiction and power for
such purposes and shall approve or disapprove any such proposed action upon motion by the
Liquidating Trust.

3.7 Reliance by Trustee:

(a) The Liquidating Trustee may rely, and shall be fully protected in acting upon,
any resolution, certificate, statement, instrument, opinion, report, notice,
request, consent, order, or other paper or document believed by them to be
genuine and to have been signed or presented by the proper party or parties;

(b) The Liquidating Trustee may consult with any and all of the Liquidating
Trustee’s professionals and the Liquidating Trustee shall not be liable for any
action taken or omitted to be taken by the Liquidating Trustee in accordance
with the advice of such professionals; and

(c) Persons dealing with the Liquidating Trustee shall look only to the
Liquidating Trust Assets, and no other asset or property of any kind or
character to satisfy any liability incurred, including judgments or orders of
any court, by the Liquidating Trustee to such Person in carrying out the terms
of this Agreement, and the Liquidating Trustee shall not have any personal
obligation to satisfy any such liability.

3.8 Valuation of Trust Assets. The Liquidating Trustee shall apprise the Liquidating
Trust Beneficiaries of the value of the Liquidating Trust Assets by notice filed with the Court and
served solely via CM/ECEF filing notice. The Debtors, the Liquidating Trust Beneficiaries, and the
Liquidating Trust will report annually, beginning January 2022, the valuation of the assets
transferred to the Liquidating Trust. Such consistent valuations and revised reporting will be used
for all federal, state, local, or other income tax purposes. Income, deductions, gain, or loss from the
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Liquidating Trust shall be reported to the Liquidating Trust Beneficiaries of the Liquidating Trust in
conjunction with the filing of the Liquidating Trust’s income tax returns. Each Trust Beneficiary
shall report income, deductions, gain, or loss on such Trust Beneficiary’s income tax returns. Any
dispute regarding the valuation of Liquidating Trust Assets shall be resolved by the Bankruptcy
Court.

3.9 Abandonment. If, in the Liquidating Trustee’s reasonable judgment, any non-cash
Liquidating Trust Assets cannot be sold in a commercially reasonable manner or the Liquidating
Trustee believes in good faith that such property has inconsequential value to the Liquidating Trust
or its Liquidating Trust Beneficiaries, the Liquidating Trustee shall have the right to cause the
Liquidating Trust to abandon or otherwise dispose of such property.

3.10 Representative Status of Trustee. The Trustee will directly and indirectly be an estate
representative solely with respect to Liquidating Trust Assets and, subject to the Plan and
Confirmation Order, will have the rights and powers provided for in the Bankruptcy Code, including
Section 1107 thereof, in addition to all rights and powers granted in this Agreement. Subject to the
Plan and Confirmation Order, the Trustee will be the successor-in-interest to the Debtors with
respect to any action that is a Liquidating Trust Asset, including any Causes of Action, which was or
could have been commenced by the Debtors prior to the Effective Date, and shall be deemed
substituted for the Debtors as the party in such action. Subject to the Plan and Confirmation Order,
all Causes of Action or other rights of the Debtors appurtenant to the Liquidating Trust Assets are
preserved and retained and may be enforced by the Liquidating Trustee as an estate representative,
subject only to any express waiver or release thereof in the Plan, Confirmation Order, or in any other
contract, instrument, release, indenture, or other agreement entered into in connection with the Plan
and Confirmation Order. To the extent there is disagreement with the Debtors or any other party as
to the rights and duties of the Liquidating Trustee vis-a-vis the other party (or vice-versa), the
Liquidating Trustee shall (or the other party may) seek appropriate interpretation of the Plan, the
Confirmation Order, and this Agreement by the Bankruptcy Court, after notice and a hearing.

3.11 NoImplied Obligations. No other further covenants or obligations of the Liquidating
Trustee shall be implied into this Agreement. The Liquidating Trustee shall not be responsible in
any manner whatsoever for the corrections of any recital, statement, representation, or warranty
herein, or in any documents or instruments evidencing or otherwise constituting a part of the Trust
Assets.

ARTICLE IV
DISTRIBUTIONS FROM THE TRUST

4.1 Distributions to Beneficiaries from Liquidating Trust Assets. After the Effective
Date, as and to the extent required by the Plan, the Liquidating Trustee shall make Distributions
from the Liquidating Trust Assets in accordance herewith to Liquidating Trust Beneficiaries in
respect of their Liquidating Trust Interests.

4.1.1. All payments to be made by the Liquidating Trust to any Liquidating Trust
Beneficiary shall be made only in accordance with the Plan, the Confirmation Order, and this
Liquidating Trust Agreement and from the Liquidating Trust Assets (or from the income and
proceeds realized from the Liquidating Trust Assets, if any) net of the Liquidating Trust Reserve, as
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defined in Section 4.2 below, the Disputed Claims Reserve, and other reserves established by the
Liquidating Trustee or otherwise required by the Plan, if any, and only to the extent that the
Liquidating Trust has sufficient Liquidating Trust Assets (or income and proceeds realized from the
Liquidating Trust Assets) to make such payments inaccordance with and to the extent provided for
in the Plan, the Confirmation Order, and this Liquidating Trust Agreement. Any reserve account
created by the Liquidating Trustee may be established by opening a separate bank account,
bookkeeping entries or similar method.

4.1.2. Net Distributable Assets consisting of Tier I Proceeds shall be Distributed on
a Pro Rata Basis to Holders of Tier I Liquidating Trust Interests. Net Distributable Assets consisting
of Tier II Proceeds shall be Distributed on a Pro Rata Basis to Holders of Tier II Liquidating Trust
Interests.

4.2 Distributions; Withholding. The Liquidating Trustee shall make Distributions to
Liquidating Trust Beneficiaries as provided in the Plan; provided, however, that the Liquidating
Trustee may retain and supplement from time to time a reserve from the Liquidating Trust Assets
(the “Liquidating Trust Reserve”) in such amount (i) as is reasonably necessary to satisfy the
obligations under the Plan and meet contingent liabilities and to maintain the value of the
Liquidating Trust Assets during the term of the Liquidating Trust, and (ii) to pay the Liquidating
Trust Expenses and projected Trust Expenses. The funding of the Liquidating Trust Reserve may
preclude or reduce Distributions to Liquidating Trust Beneficiaries. All such Distributions shall be
made as provided, and subject to any withholding or reserve, in this Liquidating Trust Agreement,
the Plan, or the Confirmation Order. Additionally, the Liquidating Trustee may withhold from
amounts distributable to any Liquidating Trust Beneficiary any and all amounts, determined in the
Liquidating Trustee’s sole discretion, to be (i) required by any law, regulation, rule, ruling, directive,
or other governmental requirement and (ii) necessary or appropriate for the Liquidating Trust
Reserve. In addition, all Distributions under this Liquidating Trust Agreement shall be net of the
actual and reasonable costs of making such Distributions. The Liquidating Trustee shall distribute
Net Distributable Assets, if any, to the Liquidating Trust Beneficiaries on account of their
Liquidation Trust Interests at least annually, to the extent it determined the Liquidating Trust has
sufficient cash available for distribution from all net cash income and all other cash received by the
Liquidating Trust.

43 Timing of Distributions. Any payment or other distribution required to be made
under the Plan on a day other than a business day shall be due on the next succeeding business day,
but shall be deemed to have been made on the required date. Any payment of Cash to be made
pursuant to the Plan, subject to the terms hereof, shall be deemed made, if by electronic wire
transfer, when the applicable electronic wire transfer is initiated by the sending bank or, if by check
drawn on a domestic bank, when the earliest occurs of depositing in the mail for the entitled
recipient, receipt by the entitled recipient, or delivery to a third party delivery service for delivery to
the entitled recipient.

4.4  Payments Limited to Trust Assets. All payments to be made by the Liquidating
Trustee to or for the benefit of any Liquidating Trust Beneficiary shall be made only to the extent
that the Liquidating Trust has sufficient funds or reserves to make such payments in accordance with
this Agreement and the Plan. Each Liquidating Trust Beneficiary shall have recourse only to the
Liquidating Trust Assets for Distributions under this Agreement and the Plan.
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4.5  Fees and Expenses. The Liquidating Trustee is authorized to pay the Trust Expenses
from the Liquidating Trust Assets without further Court approval or Court Order.

4.6  Priority of Distributions. Any recovery by the Liquidating Trust on account of the
Liquidating Trust Assets shall be applied in accordance with the Plan; provided, however, that the
Liquidating Trust must pay or reserve for all of its projected potential expenses before making
Distributions to Liquidating Trust Beneficiaries.

4.7  Compliance with Laws. Any and all Distributions of Liquidating Trust Assets shall
be in compliance with applicable laws except as may be expressly provided herein or in the Plan.
Without limiting the generality of the foregoing, (a) the Liquidating Trustee shall make Distributions
from the Liquidating Trust to the Liquidating Trust Beneficiaries at least annually, to the extent it
determines the Liquidating Trust has sufficient cash available for distribution from all net cash
income and all other cash received by the Liquidating Trust; provided, however, that the Liquidating
Trustee may, to the extent consistent with applicable law as to liquidating trusts (e.g., Revenue
Procedure 82-58, 1982-2 C.B. 847, as amplified by Revenue Procedure 91-15, 1991-1 C.B. 484 and
Revenue Procedure 94-45, 1994-2 C.B. 684), retain such amounts (i) as are reasonably necessary to
meet contingent liabilities (including Disputed Claims), and to maintain the value of the Liquidating
Trust Assets during the term of the Liquidating Trust, (ii) to pay reasonable administrative expenses
including, without limitation, the compensation and the reimbursement of reasonable, actual and
necessary costs, fees (including attorneys’ and other professional fees) and expenses of the
Liquidating Trustee in connection with the performance of the Liquidating Trustee’s duties in
connection with this Agreement and any amounts owed to the Liquidating Trustee pursuant to the
terms hereof, and (iii) to satisfy all other liabilities incurred, assumed or projected by the Liquidating
Trust (or to which the Liquidating Trust Assets are otherwise subject) in accordance with the Plan
and this Agreement and (b) the Liquidating Trustee, in its discretion, may cause the Liquidating
Trust to withhold and / or pay to the appropriate tax authority from amounts distributable from the
Liquidating Trust to any Holder of a Trust Beneficiary Claim any and all amounts as may be
sufficient to pay the maximum amount of any tax or other charge that has been or might be assessed
or imposed by any law, regulation, rule, ruling, directive, or other governmental requirement on such
Holder or the Liquidating Trust with respect to the amount to be distributed to such Holder. The
Liquidating Trustee shall determine such maximum amount to be withheld by the Liquidating Trust
in its sole, reasonable discretion and shall cause the Liquidating Trust to distribute to the Holder any
excess amount withheld. All such amounts withheld and paid to the appropriate tax authority (or
reserved pending resolution of the need to withhold) shall be treated as amounts distributed to such
Holders of Claims for all purposes of this Agreement.

4.8 Setoff Rights. The Liquidating Trustee may, but shall not be required to, setoff
against or recoup from the holder of any Claim (including any Liquidating Trust Beneficiary) on
which payments or other Distributions are to be made hereunder, claims or defenses of any nature
that the Liquidating Trust may have against such Person. However, neither the failure to do so, nor
the allowance of any Claim under the Plan or otherwise, shall constitute a waiver or release of any
such claim, defense, right of setoff, or right of recoupment against the holder of such Allowed
Claim.

4.9  Right to Object to Claims. The Liquidating Trustee shall have the exclusive
responsibility and authority for administering, disputing, compromising, and settling or otherwise
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resolving and finalizing payments or other Distributions with respect to Holders of Claims, all
without Bankruptcy Court approval, and may object to any such Claim until the later of two hundred
seventy (270) days following the Effective Date and such later date as may be approved by the
Bankruptcy Court. The Liquidating Trustee at any time may move the Bankruptcy Court for an
extension (including multiple extensions) of such Claim objection deadline. The Liquidating Trustee
shall generally prosecute objections to Claims pending as of the Effective Date and any additional
objections it determines to file from and after the Effective Date but shall be entitled to exercise any
and all judgment and discretion with respect to the manner in which to defend against or settle any
Claims. In addition, subject to the foregoing sentence, the Trustee may, at any time, request that the
Bankruptcy Court estimate any Contingent Claim, Disputed Claim, or Unliquidated Claim pursuant
to section 502(c) of the Bankruptcy Code regardless of whether any party previously objected to or
sought estimation of such Claim.

4.10 No Distributions Pending Allowance. If a Claim or any portion of a Claim is
Disputed, no payment or distribution shall be made on account of any portion of such Claim unless
and until all objections to such Claim are resolved by Final Order or as otherwise permitted by the
Plan or this Agreement.

4.11 Unclaimed and Undeliverable Distributions. In the event that any distribution to any
holder is returned as undeliverable, no further distribution to such holder shall be made and the
Liquidating Trust shall have no further responsibility regarding such returned distribution.
Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code at
the expiration of ninety (90) months from the Effective Date. After such date, all unclaimed
property or interests in property shall revert to the Liquidating Trust without need for a further order
by the Bankruptcy Court (notwithstanding any applicable federal or state escheat, abandoned, or
unclaimed property laws to the contrary), and the Claim of any holder to such property or Interest in
property shall be disallowed, discharged and forever barred.

4.12  Conflicting Claims. Ifany conflicting claims or demands are made or asserted with
respect to the beneficial interest of a Liquidating Trust Beneficiary under this Agreement, or if there
is any disagreement between the assignees, transferees, heirs, representatives, or legatees succeeding
to all or a part of such an interest resulting in adverse claims or demands being made in connection
with such interest, then, in any of such events, the Liquidating Trustee shall be entitled, in its sole
discretion, to refuse to comply with any such conflicting claims or demands.

4.12.1. The Liquidating Trustee, at its sole election, may elect to cause the
Liquidating Trust to make no payment or distribution with respect to the beneficial interest subject to
the conflicting claims or demand, or any part thereof, and to refer such conflicting claims or
demands to the Bankruptcy Court, which shall have exclusive jurisdiction over resolution of such
conflicting claims or demands. Neither the Liquidating Trust nor the Liquidating Trustee shall be or
become liable to any of such parties for their refusal to comply with any such conflicting claims or
demands, nor shall the Liquidating Trust or Liquidating Trustee be liable for interest on any funds
which may be so withheld.

4.12.2. The Liquidating Trustee shall be entitled to refuse to act until either (i) the
rights of the adverse claimants have been adjudicated by a final order of the Bankruptcy Court or
(i1) all differences have been resolved by a valid written agreement among all such parties to the
satisfaction of the Liquidating Trustee, which agreement shall include a complete release of the
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Liquidating Trust and Liquidating Trustee. Until the Liquidating Trustee receives written notice that
one of the conditions of the preceding sentence is met, the Liquidating Trustee may deem and treat
as the absolute owner under this Agreement of the beneficial interest in the Liquidating Trust the
Liquidating Trust Beneficiary identified as the owner of that interest in the books and records
maintained by the Liquidating Trustee. The Liquidating Trustee may deem and treat such
Liquidating Trust Beneficiary as the absolute owner for purposes of receiving Distributions and any
payments on account thereof for federal and state income tax purposes, and for all other purposes
whatsoever.

4.12.3. In acting or refraining from acting under and in accordance with this Section
4.12 of the Agreement, the Liquidating Trustee shall be fully protected and incur no liability of any
kind or character whatsoever to any purported claimant or any other Person to the extent set forth in
Article VI of this Agreement.

ARTICLE V
INTERESTS AND BENEFICIARIES

5.1 Identification and Addresses of Liquidating Trust Beneficiaries. In order to
determine the actual names and addresses of the Liquidating Trust Beneficiaries, the Liquidating
Trustee may, but is under no obligation to, deliver a notice to the Liquidating Trust Beneficiaries.
Such notice may include a form for each Liquidating Trust Beneficiary to complete in order to be
properly registered as a Liquidating Trust Beneficiary and be eligible for Distributions under the
Liquidating Trust. Such form may request the Liquidating Trust Beneficiary’s federal taxpayer
identification number or social security number if the Liquidating Trustee determines that such
information is necessary to fulfill the Liquidating Trust’s tax reporting and withholding obligations.
A Liquidating Trust Beneficiary may, after the Effective Date, select an alternative mailing address,
but only by notifying the Liquidating Trustee in writing via prepaid U. S. certified mail, return
receipt requested, of such alternative distribution address. Absent receipt of such notice, the
Liquidating Trustee shall not be obligated to recognize any such change of address. For
Distributions, the Liquidating Trustee shall use the address set forth in the applicable proof of claim
(or in the bankruptcy schedules if no proof of claim was filed). The Liquidating Trustee shall have
no obligation to refer to or use for Distributions, Claim objections or otherwise, any other address of
any Liquidating Trust Beneficiary, including addresses set forth on ballots, pleadings or otherwise.
The Liquidating Trustee, in its reasonable discretion, may suspend Distributions to any Liquidating
Trust Beneficiary that has not provided its federal taxpayer identification number or social security
number, as the case may be, after a request is made pursuant to this Section 5.1. Iftax information is
not provided within forty-five (45) days after an initial request, the applicable Liquidating Trust
Beneficiary’s underlying claim will be expunged and its Liquidating Trust Interest disallowed for all
purposes of this Agreement to the extent provided under the Plan. Each Liquidating Trust
Beneficiary’s Liquidating Trust Interest is dependent upon such Liquidating Trust Beneficiary’s
classification under the Plan and the status of its Allowed Claim.

5.2 Beneficial Interest Only. The ownership of a Liquidating Trust Interest shall not
entitle any Liquidating Trust Beneficiary to any title in or to, possession of, management of, or
control of any of the Liquidating Trust Assets or to any right to call for a partition or division of such
Liquidating Trust Assets or to require an accounting, except as specifically provided herein. Except
as expressly provided in this Agreement, a Liquidating Trust Beneficiary shall not have standing to

12

DM_US 183116994-1.114823.0011



Case 20-42492 Doc 662-1 Filed 11/02/21 Entered 11/02/21 00:48:03 Desc Exhibit
A Page 14 of 24

direct or to seek to direct the Liquidating Trust or Liquidating Trustee to do or not to do any act or to
institute any action or proceeding at law or in equity against any Person upon or with respect to the
Liquidating Trust Assets.

53 Ownership of Beneficial Interests Hereunder. Each Liquidating Trust Beneficiary
shall own a beneficial interest in the Liquidating Trust (as represented by the Liquidating Trust
Interest(s) issued to such Liquidating Trust Beneficiary consistent with the Plan). The record
holders of the Liquidating Trust Interests shall be recorded and set forth in a registry maintained by,
or at the direction of, the Liquidating Trustee expressly for such purpose.

5.4 Evidence of Beneficial Interest.

5.4.1. Ownership of a Liquidating Trust Interest shall not be evidenced by any
certificate, security, or receipt (unless otherwise determined by the Liquidating Trustee) or in any
other form or manner whatsoever. Ownership of the Liquidating Trust Interests shall be maintained
on books and records of the Liquidating Trust maintained by the Liquidating Trustee, which may be
the official claims register maintained in the Chapter 11 Cases. The Liquidating Trustee shall, upon
the written request of a holder of a beneficial interest, provide reasonably adequate documentary
evidence of such holder’s Claim, as indicated on the books and records of the Liquidating Trust. The
expense of providing such documentation shall be borne by the requesting holder.

5.5 No Right to Accounting. Except as set forth in sections 7.4 and 7.9 of this
Agreement, neither the Liquidating Trust Beneficiaries nor their successors, assigns, creditors, or
any other Person shall have any right to an accounting by the Liquidating Trustee, and the
Liquidating Trustee shall not be obligated to provide any accounting to any Person. Nothing in this
Agreement is intended to require the Liquidating Trustee at any time or for any purpose to file any
accounting or seek approval of any court with respect to the administration of the Liquidating Trust
or as a condition for making any advance, payment, or distribution out of proceeds of Liquidating
Trust Assets.

5.6 No Standing. Except as expressly provided in this Agreement, if at all, a Liquidating
Trust Beneficiary shall not have standing to direct or to seek to direct the Liquidating Trust or
Liquidating Trustee to do or not to do any act or to institute any action or proceeding at law or in
equity against any Person upon or with respect to the Liquidating Trust Assets.

5.7  Requirement of Undertaking. The Liquidating Trustee may request the Bankruptcy
Court to require, in any suit for the enforcement of any right or remedy under this Agreement, or in
any suit against the Liquidating Trustee for any action taken or omitted by it as Liquidating Trustee,
the filing by any party litigant in such suit of an undertaking to pay the costs of such suit, including
reasonable attorneys’ fees, against any party litigant in such suit; provided, however, that the
provisions of this section 5.7 shall not apply to any suit by the Liquidating Trustee.

5.8  Limitation on Transferability. It is understood and agreed that the Liquidating Trust
Interests shall be non-transferable and non-assignable during the term of this Agreement other than if
transferred by will, intestate succession, or otherwise by operation of law. Any such Transfer by
operation of law shall not be effective until appropriate notification and proof thereof is submitted to
the Liquidating Trustee, and the Liquidating Trustee may continue to cause the Liquidating Trust to
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pay all amounts to or for the benefit of the assigning Liquidating Trust Beneficiaries until receipt of
proper notification and proof of such Transfer. The Liquidating Trustee may rely upon such proof
without the requirement of any further investigation. Notwithstanding any other provision to the
contrary, the Liquidating Trustee may disregard any purported Transfer of Claims by will, intestate
succession or operation of law if sufficient necessary information (as reasonably determined by the
Liquidating Trustee), including applicable tax-related information, is not provided by such purported
transferee or assignee to the Liquidating Trustee.

59  Exemption from Registration. The parties hereto intend that the rights of the
Liquidating Trust Beneficiaries arising under this Agreement shall not be “securities” under
applicable laws, but none of the parties hereto represent or warrant that such rights shall not be
securities or shall be entitled to exemption from registration under applicable securities law. If such
rights constitute securities, the exemption from registration provided by section 1145 of the
Bankruptcy Code and under applicable securities laws shall apply to their issuance under the Plan.
No party to this Agreement shall make a contrary or different contention.

ARTICLE VI
THIRD PARTY RIGHTS AND LIMITATION OF LIABILITY

6.1 Parties Dealing With the Trustee. In the absence of actual knowledge to the contrary,
any Person dealing with the Liquidating Trust or the Liquidating Trustee shall be entitled to rely on
the authority of the Liquidating Trustee or any of the Liquidating Trustee’s agents to act in
connection with the Liquidating Trust Assets. No Person that may deal with the Liquidating Trustee
shall have any obligation to inquire into the validity or expediency or propriety of any transaction by
the Liquidating Trustee or any agent of the Liquidating Trustee.

6.2  Limitation of Trustee’s Liability. Notwithstanding anything herein, the Plan or the
Confirmation Order to the contrary, in exercising the rights granted herein, the Liquidating Trustee
shall exercise its best reasonable judgment, to the end that the affairs of the Liquidating Trust shall
be properly managed and the interests of all the Liquidating Trust Beneficiaries are reasonably
safeguarded; but notwithstanding the foregoing or anything to the contrary in this Agreement, the
Liquidating Trustee shall not incur any responsibility or liability of any kind of character whatsoever
for any reason, including by reason of any error of law or of any matter or thing done or suffered or
omitted to be done under or related to this Agreement, its duties, obligations, activities, or actions as
Liquidating Trustee or otherwise related directly or indirectly thereto, unless a Court determines in a
Final Order that such action or omission complained of or damage allegedly incurred thereby is
solely a direct result of the Liquidating Trustee's gross negligence, fraud, or willful misconduct. The
Liquidating Trustee’s obligations, duties, and responsibilities under the Plan, the Confirmation
Order, and this Agreement are qualified in their entirety by the availability of and reasonable
likelihood of recovery of sufficient assets or Cash to fund the Liquidating Trustee’s activities. Upon
the appointment of a successor Liquidating Trustee and the delivery of the then remaining
Liquidating Trust Assets to the successor Liquidating Trustee, the predecessor Liquidating Trustee
and any of its respective accountants, agents, assigns, attorneys, bankers, consultants, directors,
employees, executors, financial advisors, investment bankers, real estate brokers, transfer agents,
distribution agents, managers, members, officers, partners, predecessors, principals, professional
persons, representatives, affiliate, employer, and successors shall have no further liability or
responsibility with respect thereto (other than liabilities arising prior to the cessation of its role as
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Liquidating Trustee). A successor Liquidating Trustee shall have no duty to examine or inquire into
the acts or omissions of its immediate or remote predecessor, and no successor Liquidating Trustee
shall be in any way liable for the acts or omissions of any predecessor Liquidating Trustee, unless a
successor Liquidating Trustee expressly assumes such responsibility. A predecessor Liquidating
Trustee shall have no liability for the acts or omissions of any immediate or subsequent successor
Liquidating Trustee for any events or occurrences subsequent to the cessation of its role as
Liquidating Trustee.

6.3 Indemnification. The Liquidating Trustee and each of its respective accountants,
agents, assigns, attorneys (including the Trustee's Firm), bankers, consultants, directors, employees,
executors, financial advisors, investment bankers, real estate brokers, transfer agents, independent
contractors, managers, members, officers, partners, predecessors, principals, professional persons,
representatives, affiliate, employer, successors and the Trustee's Firm (each, an “Indemnified Party™)
shall be indemnified for, and defended and held harmless against, by the Liquidating Trust and
solely from the Liquidating Trust Assets, any loss, liability, damage, judgment, fine, penalty, claim,
demand, settlement, cost, or expense (including the reasonable attorney, other professional and
related costs of defense) actually incurred without being solely a direct result of gross negligence,
willful misconduct, or fraud on the part of the applicable Indemnified Party (which gross negligence,
willful misconduct, or fraud, if any, must be determined by a final, non-appealable order of a court
of competent jurisdiction) for any action taken, suffered, or omitted to be taken by the Indemnified
Parties in connection with the acceptance, administration, exercise, and performance of their duties
under the Plan or this Agreement. An act or omission taken with the approval of the Bankruptcy
Court, and not inconsistent therewith, will be conclusively deemed not to constitute gross
negligence, willful misconduct, or fraud. The amounts necessary for the indemnification provided in
this Section 6.3 (including, but not limited to, any costs and expenses incurred in enforcing the right
of indemnification in this Section 6.3) shall be paid by the Liquidating Trustee out of the Liquidating
Trust Assets. The Liquidating Trustee shall not be personally liable nor shall any law firm for whom
the Liquidating Trustee is employed, including Kane Russell Coleman Logan PC ("Trustee Firm"),
be liable for the payment of any Trust expense or claim or other liability of the Liquidating Trust,
and no Person shall look to the Liquidating Trustee personally or the Trustee's Firm for the payment
of any such expense or liability. The indemnification provided in this Section 6.3 shall survive the
death, dissolution, incapacity, resignation, or removal of the Liquidating Trustee, Indemnified Party,
or the termination of the Liquidating Trust, and shall inure to the benefit of each Indemnified Party’s
heirs and assigns. If the Trustee becomes involved in any action, lawsuit, proceeding, or
investigation in connection with any matter arising directly or indirectly out of or in connection with
the Plan, this Agreement, Confirmation Order, or the affairs of the Liquidating Trust, the Liquidating
Trust shall periodically advance or otherwise reimburse on demand the reasonable legal and other
expenses including, without limitation, the cost of any investigation and preparation and attorney's
fees, disbursements, and related expenses of the Liquidating Trustee incurred in connection
therewith as a Trust Expense, but the Trustee shall be required to repay promptly to the Liquidating
Trust the amount of any such advanced or reimbursed expense paid to the Liquidating Trustee to the
extent that it shall be ultimately determined by Final Order that the Liquidating Trustee engaged in
fraud, willful misconduct, or gross negligence in connection with the affairs of the Liquidating
Trustee with respect to which such expenses were paid. The Liquidating Trust shall indemnify and
hold harmless the officers, employees, agents, affiliates, and professionals of the Liquidating Trust
and the Liquidating Trustee to the same extent as provided in this Section 6.3 for the Liquidating
Trustee. The provisions of this Section 6.3 shall remain available to any former Liquidating Trustee
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or the estate of any decedent Liquidating Trustee. The indemnification provided hereby shall be a
Trust Expense.

ARTICLE VII
SELECTION, REMOVAL AND COMPENSATION OF TRUSTEE

7.1  Appointment. The Liquidating Trustee has been selected pursuant to the provisions
of the Plan to effectuate an orderly and efficient transition of the administration, in accordance
herewith, of the Liquidating Trust Assets for the benefit of the Liquidating Trust Beneficiaries.

7.2 Term of Service. The Liquidating Trustee shall serve until the earlier to occur of
(a) the termination of the Liquidating Trust in accordance with this Agreement and the Plan or
(b) the Liquidating Trustee’s death, dissolution, incapacity, resignation, or removal.

7.3 Removal of a Trustee. Any Person serving as Liquidating Trustee may be removed at
any time for cause. Any party in interest, on notice and hearing before the Bankruptcy Court, may
seek removal of the Liquidating Trustee for cause. The Bankruptcy Court shall hear and finally
determine any dispute arising out of this section. In the event the Liquidating Trustee objects to its
removal, the Trust Assets shall be used to pay the Liquidating Trustee’s and its Professional’s fees
and expenses relating to such dispute regardless of the outcome. Notwithstanding the removal of the
Liquidating Trustee pursuant to this Section 7.3, the rights of the resigning Liquidating Trustee
under this Agreement, including all rights of indemnification, with respect to acts or omissions
occurring prior to the effectiveness of such removal will continue for the benefit of such resigning
Liquidating Trustee following the effectiveness of such resignation.

7.4  Resignation of Trustee. The Liquidating Trustee may resign at any time by giving
prior written notice of its intention to do so to the Persons who were members of the Committee and
its counsel as of the day prior to the Effective Date, and to the Debtors, which notice shall be at least
thirty (30) days unless the resignation is due to a disability or other incapacity. Without limiting any
other reporting or accounting obligations under the Plan or this Agreement, in the event of a
resignation, the resigning Liquidating Trustee shall file with the Bankruptcy Court a full and
complete written accounting of monies and Liquidating Trust Assets received, disbursed, and held
during the term of office of that Liquidating Trustee. The resignation shall be effective on the later
to occur of: (a) the date specified in the notice; or (b) the appointment of a successor by the members
of the Committee as of the date of entry of the Confirmation Order, the acceptance by such successor
of such appointment, and the approval of the successor’s appointment by the Bankruptcy Court;
provided, that such resignation shall become effective on the date specified in the Liquidating
Trustee’s notice without the appointment of a successor Liquidating Trustee if the Insurance
Coverages (as defined below) terminate for any reason other than the Liquidating Trustee’s
unreasonable refusal to renew such Insurance Coverages, and provided further that if a successor
Liquidating Trustee is not appointed or does not accept its appointment or if the appointment of a
successor Liquidating Trustee has not been approved by the Bankruptcy Court within sixty (60) days
following delivery of notice of resignation, the resigning Liquidating Trustee may petition the
Bankruptcy Court for the appointment of a successor Liquidating Trustee. Notwithstanding the
resignation of the Liquidating Trustee pursuant to this Section 7.4, the rights of the resigning
Liquidating Trustee under this Agreement with respect to acts or omissions occurring prior to the
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effectiveness of such resignation, including all indemnification rights, will continue for the benefit of
such resigning Liquidating Trustee following the effectiveness of such resignation.

7.5  Appointment of Successor Trustee. Upon the resignation, death, incapacity, or
removal of a Liquidating Trustee, a successor Liquidating Trustee shall be appointed by the
Bankruptcy Court on an interim or permanent basis, on request of an interested Person or on its own
motion. Any successor Liquidating Trustee so appointed shall consent to and accept in writing the
terms of this Agreement and agrees that the provisions of this Agreement shall be binding upon and
inure to the benefit of the successor Liquidating Trustee.

7.6  Powers and Duties of Successor Trustee. A successor Liquidating Trustee shall have
all the rights, privileges, powers, and duties of its predecessor under this Agreement and the Plan.
Notwithstanding anything to the contrary herein, a removed or resigning Liquidating Trustee shall,
when requested in writing by the successor Liquidating Trustee, execute and deliver an instrument or
instruments conveying and transferring to such successor Liquidating Trustee under the Liquidating
Trust all the estates, properties, rights, powers, and trusts of such predecessor Liquidating Trustee.

7.7 Trust Continuance. The death, resignation, dissolution, incapacity or removal of the
Liquidating Trustee shall not terminate the Liquidating Trust or revoke any then-existing agency
created pursuant to this Agreement or invalidate any action theretofore taken by the Liquidating
Trustee.

7.8  Compensation and Costs of Administration. The Liquidating Trustee shall receive
fair and reasonable compensation for its services as determined by agreement between the
Liquidating Trustee and the Committee plus all reasonable costs and expenses, which shall be
charged against and paid out of the Liquidating Trust Assets without further Bankruptcy Court
approval or order (subject to the limitations set forth in this Agreement and the Plan). All costs,
expenses, and obligations, including filing fees, incurred by the Liquidating Trustee (or professionals
who may be employed by the Liquidating Trustee in administering the Liquidating Trust and
Liquidating Trust Assets, in carrying out their responsibilities under this Agreement, or in any
manner connected, incidental, or related thereto) shall be paid from the applicable Liquidating Trust
Assets prior to any distribution to the Liquidating Trust Beneficiaries without further Bankruptcy
Court approval or order (subject to the limitations set forth in this Agreement and the Plan).

7.9 Periodic Reporting; Filing Requirements.

7.9.1. The Liquidating Trustee shall provide the U.S. Trustee and Bankruptcy Court
the information and reports they may reasonably request concerning Liquidating Trust
administration.

7.9.2. The Liquidating Trustee shall file tax returns for the Liquidating Trust as a
grantor trust pursuant to Treasury Regulation Section 1.671-4(a) and any other applicable laws or
regulations with the Liquidating Trust Beneficiaries treated as the grantors of the Liquidating Trust
for federal income tax purposes in respect of their Liquidating Trust Interests. In addition, the
Liquidating Trustee shall file in a timely manner such other tax returns as are required by applicable
law and pay any taxes shown as due thereon. The Liquidating Trustee may withhold from amounts
distributable to any Person any and all amounts, determined in the Liquidating Trustee’s reasonable
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sole discretion, to be required by any law, regulation, rule, ruling, directive or other governmental
requirement.

7.9.3. The tax returns filed by the Liquidating Trustee shall report all Liquidating
Trust earnings for the taxable year being reported. The “taxable year” of the Liquidating Trust shall
be the “calendar year” as those terms are defined in I.R.C Section 441.

7.10  Prohibited Use of Liquidation Trust Assets. Except as required in the performance of
its duties, the Liquidating Trustee shall, while serving as Liquidating Trustee under this Agreement,
shall not use for personal gain any material, non-public information of or pertaining to the
Liquidating Trust Assets.

ARTICLE VIII
MAINTENANCE OF RECORDS

8.1 The Liquidating Trustee shall maintain accurate records of the administration of
Liquidating Trust Assets, including receipts and disbursements and other activity of the Liquidating
Trust. The Claims Register may serve as the Liquidating Trustee’s register of beneficial interests
held by Liquidating Trust Beneficiaries. The books and records maintained by the Liquidating
Trustee and any records of the Debtors transferred to the Liquidating Trust may be disposed of by
the Liquidating Trustee at the later of (i) such time as the Liquidating Trustee determines that the
continued possession or maintenance of such books and records is no longer necessary for the
benefit of the Liquidating Trust or its Liquidating Trust Beneficiaries and (ii) upon the termination
and completion of the winding down of the Liquidating Trust.

ARTICLE IX
DURATION OF TRUST

9.1 Duration. This Agreement shall remain and continue in full force and effect until the
Liquidating Trust is terminated in accordance with the provisions of this Agreement and the Plan.

9.2  Termination of the Trust. The Liquidating Trustee and the Liquidating Trust shall be
discharged or terminated, as the case may be, at such time as all Distributions required to be made by
the Liquidating Trustee to the Liquidating Trust Beneficiaries have been made, but in no event shall
the Liquidating Trust be terminated later than five (5) years from the Effective Date unless the
Bankruptcy Court, upon motion made within the six-month period before such fifth anniversary
(and, in the event of further extension, by order of the Bankruptcy Court, upon motion made at least
six (6) months before the end of the preceding extension), determines that a fixed period extension
(not to exceed three (3) years, together with any prior extensions, unless a favorable letter ruling
from the Internal Revenue Service that any further extension would not adversely affect the status of
the Trust as a liquidating trust for federal income tax purposes) is necessary to facilitate or complete
the recovery on, and liquidation of, the Liquidating Trust Assets. The Liquidating Trust may not be
terminated at any time by the Liquidating Trust Beneficiaries. In connection with the termination of
the Liquidating Trust, notwithstanding other provisions hereof, including section 3.1, any remaining
Liquidating Trust Assets that the Liquidating Trustee determines, in its sole discretion, are of
inconsequential value or otherwise insufficient to support the cost of a distribution, may be

18

DM_US 183116994-1.114823.0011



Case 20-42492 Doc 662-1 Filed 11/02/21 Entered 11/02/21 00:48:03 Desc Exhibit
A Page 20 of 24

transferred by the Liquidating Trustee to a non-profit charitable organization qualifying under
section 501(c)(3) of the IRC.

9.3 Continuance of Trust for Winding Up. After the termination of the Liquidating Trust
and for the purpose of liquidation and winding up the affairs of the Liquidating Trust, the
Liquidating Trustee shall continue to act as such until its duties have been fully performed, including
such post-distribution tasks as necessary to wind up the affairs of the Liquidating Trust. Subject to
the provisions of Section 8.1 hereof, after the termination of the Liquidating Trust, the Liquidating
Trustee, for a time, may (but is under no obligation) retain or cause to be retained certain books,
records, Liquidating Trust Beneficiary lists, and certificates and other documents and files that shall
have been delivered to or created by the Liquidating Trustee. Except as otherwise specifically
provided herein, upon the discharge of all liabilities of the Liquidating Trust and final distribution of
the Liquidating Trust, the Liquidating Trustee shall have no further duties or obligations hereunder.
Notwithstanding anything to the contrary herein, upon termination of the Liquidation Trust, the
Liquidating Trustee may destroy all books, records, correspondence, and all other paper and
electronic documentation from related to the Liquidation Trust.

9.4  No Termination by Beneficiaries. The Liquidating Trust may not be terminated at
any time by the Liquidating Trust Beneficiaries.

ARTICLE X
MISCELLANEOUS

10.1 Books and Records. The Debtors shall reasonably cooperate with the Liquidating
Trust and the Liquidating Trustee regarding information pertaining to the Liquidating Trust Assets,
including the Debtors’ personnel and books and records upon request; in order to allow the
Liquidating Trustee to (i) discharge its duties in reconciling and prosecuting objections to Claims
and (ii) prosecute, settle, and enforce the Causes of Action.

10.2  Preservation of Privilege. The Debtors, as applicable, and the Liquidating Trust shall
be deemed to be working in common interest whereby the Debtors will be able to share documents,
information or communications (whether written or oral), including as relating to Claims and Causes
of Action, subject to a common interest privilege. The Liquidating Trust shall seek to preserve and
protect all applicable privileges attaching to any such documents, information, or communications.
The Liquidating Trustee’s receipt of such documents, information, or communications shall not
constitute a waiver of any privilege.

10.3  Notices. Unless otherwise expressly provided herein, all notices to be given to
Liquidating Trust Beneficiaries may be given by ordinary mail, or may be delivered personally, to
the holders at the addresses appearing on the books kept by the Liquidating Trustee. Any notice or
other communication which may be or is required to be given, served, or sent to the Liquidating
Trust shall be in writing and shall be sent by registered or certified United States mail, return receipt
requested, postage prepaid, or transmitted by hand delivery (if receipt is confirmed) addressed as
follows:

If to the Liquidating Trust:
[*]
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10.4 NoBond/Insurance. Notwithstanding any state law to the contrary, the Liquidating
Trustee (including any successor) shall be exempt from giving any bond or other security in any
jurisdiction, unless the Liquidating Trustee decides in its reasonable judgment to obtain such bond or
other security. The Liquidating Trustee is hereby authorized, but not required to obtain all
reasonable insurance coverage for itself, its agents, representatives, employees or independent
contractors, including coverage with respect to the liabilities, duties and obligations of the
Liquidating Trustee and its agents, representatives, employees or independent contractors under this
Agreement and the Plan (“Insurance Coverages™). The cost of any such Insurance Coverage shall be
an expense of the Liquidating Trust and paid out of the Liquidating Trust Assets.

10.5 Governing Law. This Agreement shall be governed by and construed in accordance
with the laws of the State of Texas (excluding conflict of laws rules), including all matters of
validity, construction, and administration; provided, however, that there shall not be applicable to the
Liquidating Trust, the Liquidating Trustee, or this Agreement, any provisions of the laws (statutory
or common) of the State of Texas pertaining to trusts that relate to or regulate, in a manner
inconsistent with the terms hereof, (i) the filing with any court or governmental body or agency of
trustee accounts or schedule of trustee fees and charges, (ii) affirmative requirements to post bonds
for trustees, officers, agents or employees of a trust, (iii) the necessity for obtaining court or other
governmental approval concerning the acquisition, holding or disposition of real or personal
property, (iv) fees or other sums payable to trustees, officers, agents or employees of a trust, (v) the
allocation of receipts and expenditures to income and principal, (vi) restrictions or limitations on the
permissible nature, amount or concentration of trust investments or requirements relating to the
titling, storage or other manner of holding or investing trust assets, or (vii) the establishment of
fiduciary or other standards or responsibilities or limitations on the acts or powers of trustees.

10.6  Successors and Assigns. This Agreement shall inure to the benefit of and shall be
binding upon the parties hereto and their respective successors and assigns.

10.7 Headings. The various headings of this Agreement are inserted for convenience only
and shall not affect the meaning or understanding of this Agreement or any provision hereof.

10.8  Cumulative Rights and Remedies. The rights and remedies provided in this
Agreement are cumulative and not exclusive of any rights and remedies under law or in equity.

10.9 No Execution. All funds in the Liquidating Trust shall be deemed in custodia legis
until such times as the funds have actually been paid to or for the benefit of a Liquidating Trust
Beneficiary, and no Liquidating Trust Beneficiary or any other Person can execute upon, garnish or
attach the Liquidating Trust Assets or the Liquidating Trust in any manner or compel payment from
the Liquidating Trust except by Final Order of the Bankruptcy Court. Payment will be solely
governed by this Agreement and the Plan.

10.10 Intention of Parties to Establish Grantor Trust. This Agreement is intended to create
a grantor trust for United States federal income tax purposes and, to the extent provided by law, shall
be governed and construed in all respects as such a grantor trust. Consistent with Revenue
Procedure 82-58, 1982-2 C.B. 847, as amplified by Revenue Procedure 91-15, 1991-1 C.B. 484 and
Revenue Procedure 94-45, 1994-2 C.B. 684, the Liquidating Trust shall be treated as a liquidating
trust pursuant to Treasury Regulation Section 301.7701-4(d) and as a grantor trust pursuant to
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Sections 671-677 of the Internal Code of 1986 as amended (“IRC”). As such, for federal income tax
purposes, the Liquidating Trust Beneficiaries will be treated as both the grantors and the deemed
owners of the Liquidating Trust.

10.11 Tax Treatment of Reserves for Disputed Claims. The Liquidating Trustee shall
maintain reserves for Disputed Claims as provided in the Plan. The Liquidating Trustee may, in the
Liquidating Trustee’s sole discretion, determine the best way to report for tax purposes with respect
to any reserve for any Disputed Claims of Liquidating Trust Beneficiaries, including, but not limited
to, (1) filing a tax election to treat any and all reserves for Disputed Claims as a Disputed Ownership
Fund (“DOEF”’) within the meaning of Treasury Regulation Section 1.468B-9 for federal income tax
purposes rather than to tax such reserve as a part of the Liquidating Trust or (ii) electing to report as
a separate trust or sub-trust or other entity. Ifan election is made to report any reserve for Disputed
Claims as a DOF, the Liquidating Trust shall comply with all federal and state tax reporting and tax
compliance requirements of the DOF, including, but not limited to, the filing of a separate federal
tax return for the DOF and the payment of federal and/or state income tax due. For the avoidance of
doubt, all of the Liquidating Trust’s income shall be treated as subject to tax on a current basis
consistent with Revenue Procedure 82-58, 1982-2, C.B. 847, as amplified by Revenue Procedure 91-
15, 1991-1 C.B. 484 and Revenue Procedure 94-45, 1994-2 C.B. 684.

10.12 Amendment. The Liquidating Trustee may, from time to time, modify, supplement,
or amend this Agreement but only to clarify any ambiguity or inconsistency, or render the
Agreement in compliance with its stated purposes, and only if such amendment does not materially
and adversely affect the interests, rights, treatment, or Distributions of any Liquidating Trust
Beneficiary. The Liquidating Trustee, with the approval of the Bankruptcy Court may, from time to
time, modify, supplement, or amend this Agreement in any way that is not inconsistent with the Plan
or the Confirmation Order.

10.13 Waiver. No failure by any Party to exercise or delay in exercising any right, power,
or privilege hereunder shall operate as a waiver, nor shall any single or partial exercise of any right,
power, or privilege hereunder preclude any further exercise thereof, or of any other right, power, or
privilege.

10.14 Severability. If any term, provision, covenant or restriction contained in this
Agreement is held by a court of competent jurisdiction or other authority to be invalid, void,
unenforceable, or against its regulatory policy, the remainder of the terms, provisions, covenants,
and restrictions contained in this Agreement shall remain in full force and effect and shall in no way
be affected, impaired, or invalidated.

10.15 Further Assurances. Without limitation of the generality of Section 2.4 of this
Agreement, the Parties agree to execute and deliver all such documents and notices and to take all
such further actions as may reasonably be required from time to time to carry out the intent and
purposes and provide for the full implementation of this Agreement and the pertinent provisions of
the Plan, and to consummate the transactions contemplated hereby.

10.16 Counterparts and Facsimile Signatures. This Agreement may be executed in
counterparts and a facsimile or other electronic form of signature shall be of the same force and
effect as an original.
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10.17 Interpretation. Use of the word "including" necessarily means "including without
limitation" without repeating same each time "including" is used in this Liquidation Trust
Agreement.

10.18 Jurisdiction. The Bankruptcy Court shall have jurisdiction regarding the Liquidating
Trust, the Liquidating Trustee, and the Liquidating Trust Assets, including the determination of all
disputes arising out of or related to administration of the Liquidating Trust. The Bankruptcy Court
shall have continuing jurisdiction and venue to hear and finally determine all disputes and related
matters arising out of or related to this Agreement or the administration of the Liquidating Trust.
The parties expressly consent to the Bankruptcy Court hearing and exercising such judicial power as
is necessary to finally determine all such disputes and matters. If the Bankruptcy Court abstains
from exercising, or declines to exercise, jurisdiction or is otherwise without jurisdiction over any
matter arising in, arising under, or related to the Chapter 11 Cases, including the matters set forth in
this Agreement, then the provisions of this Agreement shall have no effect on and shall not control,
limit, or prohibit the exercise of jurisdiction by any other court having competent jurisdiction with
respect to such matter, and all applicable references in this Agreement to an order or decision of the
Bankruptcy Court shall instead mean an order or decision of such other court of competent
jurisdiction.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year
written above.

DEBTORS:
Spherature Investments LLC et al.

By:

Name:
Title:

LIQUIDATING TRUSTEE:
Joseph M. Coleman, solely in his capacity as
Liquidating Trustee

By:

DOCS_DE:236030.7 80687/001
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Schedule of Retained Causes of Action

The Retained Causes of Action (as defined in the Plan)' specifically include, but are not limited
to, any claims of the Estate related to the specific litigation listed in the Debtors’ Statement of
Financial Affairs (as supplemented and amended) and Schedules (as supplemented and amended),
including, but not limited to, the causes of action identified against (i) Tom Montgomery, MCA,
the lenders and Persons represented by MCA, Montgomery Capital Partners, Montgomery Capital
Partners, LLC, Montgomery Capital Partners II, LP, Montgomery Capital Partners III, LP,
Montgomery Coscia Greilich LLP, Baker Tilly US, LLP, and any Person or entity owned,
controlled, or an Affiliate of, or related to any of the aforementioned Person and entities or their
predecessors or successors, (ii) Seacret Direct LLC or any affiliated, related, predecessor, or
successor Person or entity, (ii1) Kenneth E. Head, (iv) any current or former directors (other than
the Independent Directors), officers, members, managers, insiders (whether statutory or non-
statutory insiders), Affiliates, employees (other than the Employees), related Person, or individual,
agents, professionals, advisors, consultants, and Affiliates of the Debtors or the D&O Policies,
including damage to goodwill or reputation; (v) any Person against whom the Debtors or
Liquidating Trustee may assert an Avoidance Action; (vi) against any affiliated, related,
predecessor, or successor Person or entity of any Person or entity described in subparagraphs (i —
v); (vii) the following Retained Causes of Action and claims, all of which are retained by the Plan
and the Confirmation Order:

all claims and Retained Causes of Action listed in, referenced in, or
attached as an exhibit to the Plan, the Disclosure Statement, the
Schedules, Statements of Financial Affairs, or in any Plan
Document, and all claims and Causes of Action for all contract
theories of recovery, including contract and usury, quasi-contract
claims, including quantum meruit, promissory estoppel, suit on a
sworn account, money had and received, tort theories of liability,
including tortious interference with existing contract, tortious
interference with contractual/business relations, conversion, breach
of fiduciary duty, fraud, bad faith denial of coverage or other
insurance claim, constructive eviction, wrongful eviction, wrongful
foreclosure, malpractice, libel, slander, malicious prosecution,
negligence, gross negligence, premises liability, trade-secret
misappropriation, misrepresentation; breach of warranty claims and
related theories of recovery; statutory claims and related theories of
recovery, including claims under the Bankruptcy Code and state law
equivalents, including objections to the allowance of claims for
disgorgement or otherwise, including any related to extent, priority,
subordination, or validity of liens, claims under 11 U.S.C. §§ 509,
510, 542, 543, 544, 547, 548, 549, and 550, claims pursuant to the
Texas Business and Commerce Code, including preferences,
fraudulent transfers under all applicable law, including Chapter 27,
and claims pursuant to Title 18 U.S.C., participatory, vicarious,
secondary, and related theories of liability including, without

! Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Plan.
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limitation, aiding and abetting, conspiracy, principal-agent,
partnership, alter ego, common enterprise, joint and several liability,
proportionate responsibility, contribution, and veil piercing;
equitable claims including claims for lien subordination and
contempt; any such claim or cause of action relating to any
counterclaim, demand, controversy, cost, debt, sum of money,
account, reckoning, bond, bill, damage, obligation, liability,
objection, legal proceeding, equitable proceeding, and execution of
any nature, type, or description, avoidance action, fraudulent-
transfer action, strongarm-power action, state-law fraudulent-
transfer action, improper assignment of interest, negligence, gross
negligence, willful misconduct, usury, fraud, deceit,
misrepresentation, conspiracy, unconscionability, duress, economic
duress, defamation, control, interference with contractual and
business relations, conflict of interest, misuse of insider information,
concealment, disclosure, secrecy, misuse of collateral, wrongful
release of collateral, failure to inspect, environmental due diligence,
negligent loan processing and administration, wrongful recoupment,
wrongful setoff, violations of statutes and regulations of
governmental entities, instrumentalities and agencies, equitable
subordination, debt recharacterization, substantive consolidation,
securities and antitrust laws violations, tying arrangements,
deceptive trade practices, breach or abuse of any alleged fiduciary
duty, breach of any special relationship, course of conduct or
dealing, obligation of fair dealing, obligation of good faith, at law or
in equity, in contract, in tort, or otherwise, known or unknown,
suspected or unsuspected; and any claims or causes of action related
to any matter listed on the Schedules or Statement of Financial
Affairs of the Debtors, including all attachments and amendments
thereto, which include all payments made by the Debtors on or
within ninety (90) days before the Petition Date, or between ninety
(90) days and one (1) year before the Petition Date if such Creditors
or Person at the time of such transfer was an Insider;

and (viii) the following Retained Causes of Action and claims:

1. Causes of Action Related to Insurance Policies

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action based in whole or in part upon any and all insurance contracts and insurance policies to
which any Debtor is (or was) a party or pursuant to which the Debtors have any rights whatsoever,
including Causes of Action against insurance carriers, reinsurance carriers, insurance brokers, third
party administrators, underwriters, or surety bond insurers relating to coverage, indemnity,
contribution, reimbursement, or any other matter. Without limiting the foregoing, but subject to
any releases contained within the Plan, such Retained Causes of Action shall expressly include
any actions, claims and demands relating to or brought against Beazley Insurance Company, Inc.
under Insurance Policies #V1EF97200401 and #V26A2C200201; Houston Specialty Insurance
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Company under Insurance Policy #HPRO-CX-HS-0000008-01; The Hartford Financial Services
Group, Inc. under Insurance Policies #61 WB AF8WZ2, #61 XHU HN7796, #61 UUN HN7968,
and #61 CPG HH6339; AIG under Insurance Policy #03-991-07-78; Federal Insurance Company
under Insurance Policy #8223-6257; Endurance American Insurance Company under Insurance
Policy #PRV30001608900; Hiscox Insurance Company under Insurance Policy
#UKA3013552.20; Landmark American Insurance Company under Insurance Policy
#LHR781663; and Zurich American Insurance Company under Insurance Policy #MCB 5464839.

2. Causes of Action Related to Tax Credits and Refunds

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all taxing authorities that owe or may in the future owe money to the
Debtors. Furthermore, Retained Causes of Action shall include all Causes of Action against or
related to all taxing authorities who assert or may assert that the Debtors owe money to them.

3. Causes of Action Related to Litigation and Possible Litigation

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities or Persons that are party to or that may in the future become
party to litigation, arbitration, or any other type of adversarial proceeding or dispute resolution
proceeding, whether formal or informal, judicial or non-judicial, regardless of whether such entity
is included on this Schedule of Retained Causes of Action or on the schedule below which, for the
avoidance of doubt, include (but are not limited to) affirmative claims, counterclaims, crossclaims,
and defenses.

The following non-exhaustive and non-mutually exclusive list includes Entities, Persons, Affiliates,
subsidiaries, successors, and assigns, that are party to or that the Debtors, or the Liquidating Trustee,
as applicable, believe may become party to litigation or arbitration, or any other type of adversarial
proceeding or dispute resolution proceeding, whether formal or informal, judicial or non-judicial. No
entity may rely on its omission from this Schedule of Retained Causes of Action or the below
schedule or herein as any indication that the Liquidating Trust will not pursue any and all
available Causes of Action against it.

All names listed in the Debtors’ Schedules; all trade vendors and
other creditors of the Debtors all Entities and Persons that received
transfers from or on behalf of the Debtors from December 21, 2017
to the Effective Date; all Entities and Persons that owed fiduciary
duties to the Debtors from December 27, 2017 to the Effective Date;
all insurance companies with any insurance coverage in place for
the benefit of the Debtors from December 27, 2017, to the Effective
Date; all Entities and Persons listed on the Schedules or Statement
of Financial Affairs of the Debtors, including any attachments and
amendments thereto; all companies and Persons that furnished
utilities for the Debtors; all unsecured creditors of the Debtors; all
investors, equity holders, members, and partners (and the equivalent
of any state, federal or foreign jurisdiction law or statute), of the
Debtors and any non-Debtor Affiliates; any Entity or Person in
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possession of or having control over property of the Debtors or
operations of the Debtors; any Entity or Person responsible or who
contributed to any losses or damages suffered by the Debtors or its
creditors or investors, equity holders, members and/or partners (and
the equivalent of any state, federal or foreign jurisdiction law or
statute) including, without limitation, (i) Tom Montgomery, MCA,
the lenders and Persons represented by MCA, Montgomery Capital
Partners, Montgomery Capital Partners, LLC, Montgomery Capital
Partners II, LP, Montgomery Capital Partners I1I, LP, Montgomery
Coscia Greilich LLP, Baker Tilly US, LLP, and any Entity or Person
owned, controlled, or related to any of the aforementioned Persons
and Entities or their predecessors, (ii) Seacret Direct LLC or any
affiliated, related, predecessor, or successor person or entity, (iii)
Kenneth E. Head; (iv) any current or former directors, officers,
members, managers, insiders (whether statutory or non-statutory
insiders), affiliates, employees (other than the Employees), related
person, or individual, agents, professionals, advisors, consultants,
and Affiliates of the Debtors or the D&O Policies, including damage
to goodwill or reputation; (v) any Person against whom the Debtors
or the Liquidating Trustee may assert an Avoidance Action; (vi)
Blake Joseph Lindemann and Lindemann Law Firm APC; (vii)
Melody Yiru; (viii) Jeanette Mussachio; and (ix) any party that has
appeared in the Chapter 11 Cases (collectively referred to as the
“Potential Parties™).

The Potential Parties include all Affiliates, successors, transferees, directors, officers, employees,
and other agents of any Entity or Person that would otherwise qualify as a Potential Party.

4. Causes of Action Related to Avoidance Actions

Unless otherwise released by the Plan or Final Order, Retained Causes of Action shall include, but
are not limited to, all Causes of Action in which property is recoverable under sections 542, 543,
550, or 553 of the Bankruptcy Code, and/or a transfer is avoidable under sections 544, 545, 547,
548, 549, or 724(a) of the Bankruptcy Code. Such Causes of Action specifically include, but are
not limited to, any and all potential 11 U.S.C. § 547 preference claims related to transfers made
within the 90 days before the filing of the Chapter 11 Cases on account of an antecedent debt owed
by the respective Debtor as may be, but not required to be, identified by the Debtors in their
respective Statement of Financial Affairs in response to Question 3.2 Further, such Causes of
Action specifically include, but are not limited to, any and all potential 11 U.S.C. § 547 insider
preference claims related to transfers to an insider made between the 90 days and one year before
the filing of the Chapter 11 Cases on account of an antecedent debt owed by the respective Debtor
as may be, but not required to be, identified by the Debtors in their respective Statement of
Financial Affairs in response to Question 4. Further, such Causes of Action specifically include,
but are not limited to, any and all potential fraudulent transfer claims as may be asserted under

2 Reference to documents in the record of the Chapter 11 Cases shall mean that such documents referenced are
incorporated herein as if copied in extenso.
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either 11 U.S.C. § 548 or 11 U.S.C. § 544 and the applicable state law fraudulent transfer statute
to transfers made within the applicable lookback time period applicable to the particular fraudulent
transfer statute, including any and all transfers identified by the Debtors in their respective
Statement of Financial Affairs (specifically including all transfers previously identified in this
paragraph) and any transfers made to insiders. No Entity or Person may rely on its omission
from the Debtors’ respective Statement of Financial Affairs or herein as any indication that
the Liquidating Trust will not pursue any and all available Causes of Action against it.

5. Causes of Action Related to Confidentiality Agreements

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities or Persons that are party to any confidentiality agreements
with any or all of the Debtors.

6. Causes of Action Related to Accounts Receivable and Accounts Payable

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities and Persons that owe or that may in the future owe money
to the Debtors or the Liquidating Trust. Furthermore, Retained Causes of Action shall include all
Causes of Action against or related to all Entities or Persons who assert or may assert that the
Debtors, or the Liquidating Trust, owe money to them.

7. Causes of Action Related to Contracts and Leases

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action based in whole or in part upon any and all contracts and leases to which any Debtor is or
was a party or pursuant to which a Debtor has any rights whatsoever. The Retained Causes of
Action include, without limitation, Causes of Action against vendors, suppliers of goods
or services, or any other Persons: (a) for overpayments, back charges, duplicate payments,
improper holdbacks, deposits, warranties, guarantees, indemnities, recoupment, or setoff; (b) for
wrongful or improper termination, suspension of services or supply of goods, or failure to meet
other contractual or regulatory obligations; (c) for failure to fully perform or to condition
performance on additional requirements under contracts with any Debtor before the assumption
or rejection, if applicable, of such contracts; (d) for payments, deposits, holdbacks, reserves, or
other amounts owed by any creditor, utility, supplier, vendor, insurer, surety, factor, lender,
bondholder, lessor, or other party; (e) for any liens, including mechanic’s, artisan’s,
materialmen’s, possessory, or statutory liens held by any Debtor; (f) counterclaims and defenses
related to any contractual obligations; (g) any turnover actions arising under section 542 or 543
of the Bankruptcy Code; (h) for unfair competition, interference with contract or potential
business advantage, breach of contract, infringement of intellectual property, or any business
tort claims; and (i) any accumulated service credits, both those that may apply to future vendor
invoices and those from which any Debtor may be entitled to receive a refund.

8. Causes of Action Related to Current or Former Emplovee Matters

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all current or former employees that are party to or that may in the
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future become party to any workers’ compensation claims or actions, litigation, arbitration, or
any other type of adversarial proceeding or dispute resolution proceeding, whether formal or
informal, judicial or non-judicial.

f Action Rel rrent or Former Insiders and/or Rel Entiti

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all current or former insiders (including members, managers,
directors and/or officers) and/or related Entities and Persons, including claims or actions,
litigation, arbitration, or any other type of adversarial proceeding or dispute resolution
proceeding, whether formal or informal, judicial or non-judicial.®> Such Causes of Action,
specifically include, but are not limited to, (i) any claims against such parties for
mismanagement and/or the breach of any fiduciary duty arising under applicable law, including
without limitation, the duties of loyalty and care; and (ii) any and all potential claims related to
transfers made within the ten year period before the filing of the Chapter 11 Cases, specifically
including those transfers identified by the Debtors in their respective Statement of Financial
Affairs in response to Question 3 and Question 4.

10. Causes of Action Related to Deposits, Adequate Assurance Postings, and Other
Collateral Postings

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action based in whole or in part upon any and all postings of a security deposit, adequate assurance
payment, or any other type of deposit or collateral.

11. Causes of Action Related to Vendor Obligations

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes

3 Such current and former insiders include, without limitation Wayne Nugent, Susan Nugent, Michael Azcue, Joshua
Paine, Daniel Stammen, Kenneth E. Head, James F. Menge, Chris Gobalakrishna, Brian Wing, Michael Brower,
Russell Wood, Nigel Sinclair, Carlos Alberto Marcicano, Eliana Giannakou Hadjisavva, Androulla Papadopoulou,
Dhinakaran Kadakam Gobalakrishna, Angus Hamish Forsyth, Stuart R. Poppleton, Roger S. Poppleton, Hékon Juell
Hassel, TEE LAI IM, Yang Amat Mulia Pengiran, Anak Hamlatul Arsy Mulia, Yang Amat Mulia Pengiran Anak
Ajeerah Firdausul Bolkiah, Ang Chin Gaik, Namakuzu Shandavu, Natasa Zdravkovic, Chek Khai Juat, Kyrilos
Diamantidis, Vladimir Tomasevic, Tai Jee (David) Chan, Greg Licea, Amy Avila, Eddie Head, Michael Poates, Paul
Jenkins, Eric Haynes, Simon Davies, Kimberly Hughes, Justin Call, Tony Cacioppo, Sam Lau, Anna Yeung, Mike
Brower, Asia Florence, Jasmine Chan, Himanshu Bakshi, Lisette Bolanos, Abdel Alwaked, Sadia Dar, Isabel Tellez,
Johan Singerling, Todd Saunders, Andrew Wahl, Rhonda Weatherwaz, Kim Nguyen, Ashlea Wiley, Justin Sparks,
Matt Miller, Cambresha Picou, Shanna Bradshaw, Robin Phang, Tim Alexander, Ryan Miles, Steven Rains, Luzy
Zou, Kyle Duncan, Rigo Melendez, Mary Carroll, Jeff Gwynn, Sylvia Daropale, Renee Mzyk, Lisa Harig, Dean
Calvert, Sean Fields, Tony Mao, Robert Ricker, Joshua Mathews, Billy Miller, Tobias Lasco, Daniel Yu, Robert
Williams, Deanna Malson, Rob Fazio, John Ayer, Apler Asian, Christine Beisert, Lisa Butler Diane Wilkinson,
Annette Weaver, Joan Lai, Stephanie Odohofre, On Ni Cheng, Yuki Wan, Sze Long Leung, Nga Hung Chan, Wing
Ka Lam, Pui Man Chan, Brittany Champ, Lily Hardin, Gleydson Cavalcanti, Jessica Adame, Traci Means, Kristie
Wright, Anissa Garcia, Renee Metheny, Bonnie Casey, Lindsey Savannah Johnson, Beatrice Y oung, Maryanne Tocco,
Helen Tam, Sze-Haw King, Dom Stabile, Casandra Stefan, Ankia Staples, Sarah Stricklin, Rosie Boylen, Francine
Cheung, Joey Chow, Cherry Lau, Jennerika Mcilwrick, Sagar Pattani, Evelyn Yan, Marium Ali, Alexis Gordon, Lisa
Pryor, Michael Sithole, Lisa Pippin, Annette Adams, Elena Pansalova, Kevin R Wodzi, Robi Marini, Diego Aguilar,
Muriel Calmes and each of their Insiders and Affiliates.
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of Action against or related to all vendors that owe or may in the future owe money or other
obligations to the Debtors, whether for unpaid invoices; unreturned, missing, or damaged
inventory; indemnification; warranties; any turnover actions arising under section 542 or 543 of
the Bankruptcy Code; or any other matter whatsoever.

12. Causes of Action Related to Intellectual Property

Unless otherwise released by the Plan, Retained Causes of Action shall include any Causes of
Action for unfair competition, licensing or licensing agreements, interference with contract or
potential business advantage, conversion, infringement of intellectual property, or other business
tort claims.

13. Causes of Action Related to Customer Obligations

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all customers that owe or may in the future owe money to the Debtors,
whether for unpaid invoices; unreturned, missing, or damaged inventory, warranties, or any other
matter whatsoever.

14. Causes of Action Related to Environmental Matters

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities or potentially responsible parties that owe or that may in
the future owe money to the Debtors in connection with any environmental matters. Furthermore,
Retained Causes of Action shall include all Causes of Action against or related to all Entities or
potentially responsible parties who assert or may assert that the Debtors owe money to them in
connection with any environmental matters.

The Liquidating Trust shall have the right to supplement the Retained Causes of Action as
necessary. In connection with the Retained Causes of Action, the following is designated as
potential damages claims:

all available theories of recovery and damages, including, without
limitation, all actual, punitive, and other statutory damage claims,
rights to reimbursement and costs, and all other relief, general or
special, at law or in equity, to which the Debtors, the Liquidating
Trust, or the Liquidating Trustee may be rightfully entitled.

The Liquidating Trust shall have the right to supplement the Retained Causes of Action as
necessary throughout its investigation of the Debtors’ affairs.
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LIQUIDATING TRUST AGREEMENT

This Liquidating Trust Agreement (as it may be amended, modified, supplemented or
restated from time to time, this “Agreement”) dated as of [ ¢ ], 2021, is made and entered into by
and among Spherature Investments LLC and its affiliated debtors and debtors-in-possession
(each a “Debtor” and collectively, the “Debtors”), and Joseph M. Coleman, solely in his capacity
as Liquidating Trustee for purposes of this Agreement for the purpose of forming a trust and is
executed in connection with and pursuant to the terms of the [Fourth] Amended Joint Chapter 11
Plan for Spherature Investments LLC and its Debtor Affiliates [Docket No. ] (as it may be
amended, modified, supplemented or restated from time to time, the “Plan”), which Plan
provides for, among other things, the establishment of the Liquidating Trust evidenced hereby

(the “Liquidating Trust”).!

WITNESSETH

WHEREAS, the Chapter 11 Cases were commenced by the Debtors filing voluntary
chapter 11 petitions in the Bankruptcy Court on December 21, 2020;

WHEREAS, the Bankruptcy Court confirmed the Plan by order dated [ « ], 2021;

WHEREAS, this Agreement is entered into to effectuate the establishment of the
Liquidating Trust as provided in the Plan and the Confirmation Order;

WHEREAS, the Liquidating Trust is established for the benefit of the Liquidating Trust
Beneficiaries;

WHEREAS, the Liquidating Trust is established to #mplement-the-Wind Downsinelading-
the-hguidatien—ofliquidate the Liquidating Trust Assets for the benefit of the Liquidating Trust

Beneficiaries;

WHEREAS, the Liquidating Trust shall have no objective or authority to continue or to
engage in the conduct of a trade or business, except to the extent reasonably necessary to, and
consistent with, the purpose of the Liquidating Trust as set forth in this Agreement and the Plan;

WHEREAS, the Liquidating Trust Beneficiaries are entitled to their applicable
Liquidating Trust Interests;

WHEREAS, the Liquidating Trust is intended to qualify as a liquidating trust within the
meaning of United States Treasury Regulation (hereinafter “Treasury Regulation™) Section
301.7701-4(d) and to be exempt from the requirements of the Investment Company Action of
1940;

WHEREAS, the Debtors, the Liquidating Trustee, and the Liquidating Trust
Beneficiaries agree to treat, for all federal income tax purposes, the transfer of the Liquidating
Trust Assets to the Liquidating Trust as a deemed transfer of the Liquidating Trust Assets by the
Debtors to the Liquidating Trust Beneficiaries on account of their Allowed Claims under the
Plan, followed by a deemed transfer of the Liquidating Trust Assets by the Liquidating Trust

! Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Plan.
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Beneficiaries to the Liquidating Trust in exchange for the beneficial interests herein, and to treat
the Liquidating Trust Beneficiaries as the grantors and owners of the Liquidating Trust in
accordance with Treasury Regulation Section 301.7701-4;

WHEREAS, the Liquidating Trust is intended to be treated as a grantor trust for federal
income tax purposes pursuant to L.LR.C. Section 671, et seq., with the Liquidating Trust
Beneficiaries treated as the grantors of the Liquidating Trust; and

WHEREAS, the Bankruptcy Court shall have jurisdiction over the Liquidating Trust, the
Liquidating Trustee, and the Liquidating Trust Assets as provided herein and in the Plan.

NOW, THEREFORE, in consideration of the promises and the mutual covenants
contained herein and in the Plan, the Debtors and the Liquidating Trustee agree as follows:

ARTICLE I
DEFINITIONS AND INTERPRETATIONS

1.1 Definitions. All capitalized terms used in this Agreement not otherwise defined
herein shall have the respective meanings ascribed to such terms in the Plan. The following
capitalized terms have the meanings herein as described below:

1.1.1. “Liquidating Trustee” shall mean (x) initially, the person or entity named
in the introductory paragraph to this Agreement as the Liquidating Trustee, and (y) any
successors or replacements duly appointed under the terms of this Agreement.

1.1.2. “Transfer” shall mean, with respect to a Liquidating Trust Interest, any
transfer, sale, pledge, assignment, conveyance, gift, bequest, inheritance, grant, distribution,
hypothecation or other disposition of or creation or a security interest in such Liquidating Trust
Interest, whether voluntarily or by operation of law. “Transferor,” “Transferee,” and
“Transferred” shall have correlative meanings.

1.1.3. “Trust Beneficiary Claims” shall mean General Unsecured Claims,
Non-Opt Out Sales Representative Commission Claims, and Opt Out Sales Representative
Commission Claims, as applicable.

1.2 Plan Terms Control. In the case of any inconsistency between the terms of this
Agreement and the terms of the Plan, the terms of the Plan shall govern and control. This
Agreement shall not be construed to impair or limit in any way the rights of any person under the
Plan. Further, references herein to the "Plan" shall also include the terms, provisions and Plan
modifications as set forth in the Confirmation Order.

ARTICLE II
ESTABLISHMENT, PURPOSE AND FUNDING OF LIQUIDATING TRUST

2.1 Creation and Name; Formation.

2.1.1.  Upon the Effective Date of the Plan, the Liquidating Trust, which is
referred to in the Plan, is hereby created. The Liquidating Trustee may conduct the affairs of the

2
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Liquidating Trust under the name of the “Spherature Liquidating Trust,” or such variation
thereof as the Liquidating Trustee sees fit.

2.2 Purpose of Trust. The Debtors and the Liquidating Trustee, pursuant to the Plan
and the Confirmation Order and in accordance with the Bankruptcy Code, hereby establish the
Liquidating Trust (i) for the purpose of collecting, administering, distributing, and liquidating the
Liquidating Trust Assets for the benefit of the Liquidating Trust Beneficiaries in accordance
with the terms of this Agreement and the Plan and (ii) to make Distributions to the Liquidating
Trust Beneficiaries, in each case to the extent required by the Plan. The Debtors shall have no
liability with respect to the distribution or payment of any proceeds of the Liquidating Trust
Assets to any of the Liquidating Trust Beneficiaries. The activities of the Liquidating Trust shall
be limited to those activities set forth in this Agreement and as otherwise contemplated by the
Plan. The Liquidating Trust is intended to qualify as a liquidating trust pursuant to Treasury
Regulation Section 301.7701-4(d) and the primary purpose of the Liquidating Trust shall be to
liquidate and distribute the Liquidating Trust Assets and the Liquidating Trustee understands and
agrees that the Liquidating Trust has no objective to continue or engage in the conduct of a trade
or business, except to the extent reasonably necessary to, and consistent with, the liquidating
purpose of the Liquidating Trust as set forth in the Plan.

2.3 Transfer of Trust Assets.

2.3.1. On or prior to the Effective Date, the Debtors shall have transferred to the
Liquidating Trust the Liquidating Trust Assets. Each Debtor hereby grants, releases, assigns,
conveys, transfers, and delivers, on behalf of the Liquidating Trust Beneficiaries, all of the
Liquidating Trust Assets owned, held, possessed, or controlled by such Debtor to the Liquidating
Trustee as of the Effective Date, in trust for the benefit of the Liquidating Trust Beneficiaries for
the uses and purposes as specified in this Agreement and the Plan, and all such Liquidating Trust
Assets are automatically vested in the Liquidating Trust without further documentation or
instrument of transfer on the Effective Date, free and clear of all liens, claims, encumbrances,
and other interests, except as specifically provided in the Plan.

2.3.2. For all federal, state, and local income tax purposes, the Debtors, the
Liquidating Trust Beneficiaries, and the Liquidating Trustee shall treat the transfer of the
Liquidating Trust Assets to the Liquidating Trust as a deemed transfer of the Liquidating Trust
Assets by the Debtors to the Liquidating Trust Beneficiaries on account of their Allowed Claims
under the Plan, followed by a deemed transfer of the Liquidating Trust Assets by the Liquidating
Trust Beneficiaries to the Liquidating Trust in exchange for their beneficial interests in the
Liquidating Trust. Thus, the Liquidating Trust Beneficiaries shall be treated as the grantors and
owners of the Liquidating Trust for federal income tax purposes.

2.4 Capacity of Trust. Notwithstanding any state or federal law to the contrary or
anything herein, the Liquidating Trust shall itself have the capacity, in its own right and name, to
act or refrain from acting, including the capacity to sue and be sued and to enter into contracts.
The Liquidating Trust may alone be the named movant, respondent, party plaintiff or defendant,
or the like in all adversary proceedings, contested matters, and other state or federal proceedings
brought by or against it, and may settle and compromise all such matters in its own name.
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2.5  Nature of Trust. The Liquidating Trust is irrevocable but this Agreement is
subject to amendment and waiver as provided in this Agreement. The Liquidating Trust is not
intended to be, and shall not be deemed to be or treated as, a general partnership, limited
partnership, limited liability partnership, joint venture, corporation, limited liability company,
joint stock company, or association, nor shall the Liquidating Trustee, or the Liquidating Trust
Beneficiaries, or any of them, for any purpose be, or be deemed to be or treated in any way
whatsoever to be, liable or responsible hereunder as partners or joint venturers. The relationship
of the Liquidating Trust Beneficiaries, on the one hand, to the Liquidating Trust and the
Liquidating Trustee, on the other hand, shall not be deemed a principal or agency relationship,
and their rights shall be limited to those conferred upon them by this Agreement, the Plan, and
the Confirmation Order.

2.6 Effectiveness. The effectiveness of this Agreement shall occur upon the Effective
Date of the Plan.

ARTICLE III
ADMINISTRATION OF THE TRUST

3.1 Rights, Powers and Privileges. In connection with the administration of the
Liquidating Trust, except as set forth in this Agreement and the Plan, the Liquidating Trustee is
authorized to perform any and all acts necessary or desirable to accomplish the purposes of the
Liquidating Trust (including, without limitation, all powers, rights, and duties under applicable
law); provided that the Liquidating Trustee shall not perform any acts that are inconsistent with
this Agreement and/or the Plan. For th idan he Liquidating T
Liquidating Trustee are not r nsible for th ind Down of the Debtors and the Debtors’
non-Debtor Affiliates. The Liquidating Trust and the Liquidating Trustee, as applicable, shall
have all of the rights and powers granted to the Debtors in the Plan as it pertains to Liquidating
Trust Beneficiaries, such as, by example only, and in addition to any powers and authority
specifically set forth in other provisions of the Plan, the power to:

3.1.1. effect all actions and execute all agreements, instruments and other
documents necessary to reconcile and resolve Claims;

3.1.2. establish, as necessary, bank accounts for the deposit and distribution of
all amounts to be distributed under the Plan;

3.1.3. in reliance upon the Debtors’ bankruptcy schedules, statement of financial
affairs and the official Claims register maintained in the Chapter 11 Cases, maintain a register
evidencing the beneficial interest herein held by each Liquidating Trust Beneficiary and, in
accordance with section 8.1 of this Agreement, such register may be the official Claims register
maintained in the Chapter 11 Cases;

3.1.4. review, reconcile, allow, object to, compromise, settle, and withdraw
objections to Claims, as appropriate;

3.1.5. establish, adjust, and maintain reserves for Claims required to be
administered by the Liquidating Trust;
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3.1.6. calculate and make Distributions in accordance with the Plan to Holders
of Allowed Claims;

3.1.7. enforce, prosecute, and settle claims, interests, rights, and privileges
related to Claims, objections to Claims and Causes of Action;

3.1.8. employ and compensate, without Bankruptcy Court approval,
professionals, including the Trustee's Firm (as defined below), Professionals employed in the
Chapter 11 Cases, and former employees of the Debtors, to represent and/or aid the Liquidating
Trustee with respect to the Liquidating Trustee’s responsibilities in a manner and upon terms
deemed appropriate by the Liquidating Trustee;

3.1.9. cause the Liquidating Trust to make all tax withholdings, file tax
information returns, file and prosecute tax refund claims, make tax elections by and on behalf of
the Liquidating Trust, and file tax returns for the Liquidating Trust as a grantor trust under IRC
section 671 and Treasury Regulation section 1.671-4 pursuant to and in accordance with the Plan
and this Agreement, and pay taxes, if any, payable for and on behalf of the Liquidating Trust;

3.1.10. to manage, oversee, liquidate, wind down, sell, assign, transfer, or deal in
any other manner with the Liquidating Trust Assets or any part thereof or any interest therein,
and to sell and dispose of the Liquidating Trust Assets for cash or upon such terms and for such
consideration as the Liquidating Trustee deems proper in its discretion;

3.1.11. to appear and participate in any proceeding before the Bankruptcy Court
or any other court with respect to any matter regarding or relating to the Chapter 11 Cases, the
Plan, the Confirmation Order, or the Liquidating Trust and be entitled to notice and opportunity
for a hearing on all such issues;

3.1.12. to execute, deliver, and perform such other agreements and documents and
to take or cause to be taken any and all such other actions as it may deem necessary or desirable
to effectuate and carry out the purposes of this Trust Agreement; and

i e o o et
Plan.

3.1.13. 3+1+4-—exercise such other powers as may be vested in the Liquidating
Trustee by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the Liquidating
Trustee to be necessary and proper to implement the provisions of the Plan as it pertains to
Claims, the Liquidating Trust Assets, the Liquidating Trust Beneficiaries, and the purpose of the
Liquidating Trust.

3.2 Binding Nature of Trustee's Actions. All actions taken and determinations made
by the Trustee hereunder in accordance with the provisions of the Plan, Confirmation Order or
this Agreement shall be final and binding upon any and all Persons, including Liquidating Trust
Beneficiaries.

3.3 Agents and Professionals. The Liquidating Trustee may, but shall not be required
to, consult with and retain attorneys (including the Trustee's Firm), accountants, real estate

5
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brokers, financial advisors, appraisers, valuation counselors, transfer agents, a third-party
disbursing agent, expert witnesses or other parties deemed by the Liquidating Trustee to have
qualifications necessary to assist in the proper administration of the Liquidating Trust. The
Liquidating Trustee may pay the reasonable salaries, fees, and expenses of such persons,
including contingency fees, out of the Liquidating Trust Assets without further notice,
authorization, Court Order or approval.

3.4  Investment and Safekeeping of Trust Assets. All Liquidating Trust Assets
received by the Liquidating Trust shall, until distributed or paid as provided in this Agreement or

the Plan, be held in the Liquidating Trust for the benefit of the Liquidating Trust Beneficiaries.
The Liquidating Trustee shall be under no obligation to generate or produce, or have any liability
for, interest or other income on any monies received by the Liquidating Trust and held for
distribution or payment to the Liquidating Trust Beneficiaries, except as such interest or income
shall be actually received by the Liquidating Trustee. Investments of any monies held by the
Liquidating Trustee shall be administered in view of the manner in which individuals of ordinary
prudence, discretion, and judgment would act in the management of their own affairs; provided,
however, that the right and power of the Liquidating Trustee to invest monies held by the
Liquidating Trustee, or any income earned by the Liquidating Trust shall be limited to the right
and power to invest such monies, pending periodic Distributions in accordance with the terms
hereof and the Plan. For the avoidance of doubt, the investment powers of the Liquidating
Trustee in this Agreement, other than those reasonably necessary to maintain the value of the
Liquidating Trust Assets and the liquidation purpose of the Liquidating Trust, are limited to
powers to invest in demand and time deposits, such as short-term certificates of deposits, in
banks or other savings institutions, or other temporary, liquid investments, such as treasury bills,
and in all cases limited only to those assets permitted to be made by a “liquidating trust” within
the meaning of Treasury Regulation Section 301.7701-4(d).

3.5 Limitations on Liquidating Trustee. On behalf of the Liquidating Trust or the
Liquidating Trust Beneficiaries, the Liquidating Trustee shall not at any time: (i) enter into or
engage in any trade or business (other than the management and disposition of the Liquidating
Trust Assets), and no part of the Liquidating Trust Assets or the proceeds, revenue, or income
therefrom shall be used or disposed of by the Liquidating Trust in furtherance of any trade or
business, (ii) except as provided in section 3.3 hereof and below, reinvest any Liquidating Trust
Assets, or (iii) take any action that would jeopardize treatment of the Liquidating Trust as a
“liquidating trust” for federal income tax purposes.

3.5.1. Other than as contemplated by the Plan or this Agreement, the Liquidating
Trustee is not empowered to incur indebtedness.

3.5.2. The Liquidating Trustee may invest Cash of the Liquidating Trust,
including any earnings thereon or proceeds therefrom, any Cash realized from the liquidation of
the Liquidating Trust Assets, or any Cash that is remitted to the Liquidating Trust from any other
Person, which investments, for the avoidance of doubt, will not be required to comply with
section 345(b) of the Bankruptcy Code; provided, however, that such investments must be
investments that are permitted to be made by a “liquidating trust” within the meaning of
Treasury Regulation Section 301.7701-4(d), as reflected therein, or under applicable guidelines,
rulings, or other controlling authorities. The Liquidating Trustee shall have no liability in the

6
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event of the insolvency or failure of any institution in which they have invested any funds of the
Liquidating Trust.

3.5.3. The Liquidating Trustee shall hold, collect, conserve, protect, and
administer the Liquidating Trust Assets in accordance with the provisions of this Agreement and
the Plan, and pay and distribute amounts as set forth herein for the purposes set forth in this
Agreement. Any determination by the Liquidating Trustee as to what actions are in the best
interest of the Liquidating Trust shall be determinative.

3.5.4. The Liquidating Trustee shall have no responsibility or role whatsoever in
reviewing, objecting to or otherwise having any involvement with regard to Professional Fee
Claims.

3.6  Bankruptcy Court Approval of Liquidating Trustee Actions. Except as expressly
provided in the Plan or otherwise specified in this Agreement, the Liquidating Trustee need not

obtain the order or approval of the Bankruptcy Court in the exercise of any power, rights, or
discretion conferred hereunder, or account to the Bankruptcy Court. Except as otherwise
expressly provided herein, the Liquidating Trustee shall exercise its reasonable business
judgment for the benefit of the Liquidating Trust Beneficiaries in order to maximize the value of
the Liquidating Trust Assets and Distributions, giving due regard to the cost, risk, and delay of
any course of action. Notwithstanding the foregoing, the Liquidating Trustee shall have the right
to submit to the Bankruptcy Court any question or questions, disputes, or other issues regarding
which the Liquidating Trustee may desire to have explicit approval of the Bankruptcy Court for
the taking of any specific action proposed to be taken by the Liquidating Trust with respect to
any of the Liquidating Trust Assets, this Agreement, or the Plan, including the administration, or
distribution of any of the Liquidating Trust Assets. The Bankruptcy Court shall retain
jurisdiction and power for such purposes and shall approve or disapprove any such proposed
action upon motion by the Liquidating Trust.

3.7 Reliance by Trustee:

(a) The Liquidating Trustee may rely, and shall be fully protected in acting
upon, any resolution, certificate, statement, instrument, opinion, report,
notice, request, consent, order, or other paper or document believed by
them to be genuine and to have been signed or presented by the proper
party or parties;

(b) The Liquidating Trustee may consult with any and all of the Liquidating
Trustee’s professionals and the Liquidating Trustee shall not be liable for
any action taken or omitted to be taken by the Liquidating Trustee in
accordance with the advice of such professionals; and

(©) Persons dealing with the Liquidating Trustee shall look only to the
Liquidating Trust Assets, and no other asset or property of any kind or
character to satisfy any liability incurred, including judgments or orders of
any court, by the Liquidating Trustee to such Person in carrying out the
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terms of this Agreement, and the Liquidating Trustee shall not have any
personal obligation to satisfy any such liability.

3.8  Valuation of Trust Assets. The Liquidating Trustee shall apprise the Liquidating
Trust Beneficiaries of the value of the Liquidating Trust Assets by notice filed with the Court
and served solely via CM/ECF filing notice. The Debtors, the Liquidating Trust Beneficiaries,
and the Liquidating Trust will report annually, beginning January 2022, the valuation of the
assets transferred to the Liquidating Trust. Such consistent valuations and revised reporting will
be used for all federal, state, local, or other income tax purposes. Income, deductions, gain, or
loss from the Liquidating Trust shall be reported to the Liquidating Trust Beneficiaries of the
Liquidating Trust in conjunction with the filing of the Liquidating Trust’s income tax returns.
Each Trust Beneficiary shall report income, deductions, gain, or loss on such Trust Beneficiary’s
income tax returns. Any dispute regarding the valuation of Liquidating Trust Assets shall be
resolved by the Bankruptcy Court.

3.9 Abandonment. If, in the Liquidating Trustee’s reasonable judgment, any
non-cash Liquidating Trust Assets cannot be sold in a commercially reasonable manner or the
Liquidating Trustee believes in good faith that such property has inconsequential value to the
Liquidating Trust or its Liquidating Trust Beneficiaries, the Liquidating Trustee shall have the
right to cause the Liquidating Trust to abandon or otherwise dispose of such property.

3.10 Representative Status of Trustee. The Trustee will directly and indirectly be an
estate representative_solely with r t to [iquidating Trust Assets and, subject to the Plan and
Confirmation Order, will have the rights and powers provided for in the Bankruptcy Code,
including Section 1107 thereof, in addition to all rights and powers granted in this Agreement.
Subject to the Plan and Confirmation Order, the Trustee will be the successor-in-interest to the
Debtors with respect to any action_that is a Liquidating Trust Asset, including any Causes of
Action, which was or could have been commenced by the Debtors prior to the Effective Date,
and shall be deemed substituted for the Debtors as the party in such action. Subject to the Plan
and Confirmation Order, all Causes of Action or other rights of the Debtors appurtenant to the
Liquidating Trust Assets are preserved and retained and may be enforced by the Liquidating
Trustee as an estate representative, subject only to any express waiver or release thereof in the
Plan, Confirmation Order, or in any other contract, instrument, release, indenture, or other
agreement entered into in connection with the Plan and Confirmation Order. To the extent there
is disagreement with the Debtors or any other party as to the rights and duties of the Liquidating
Trustee vis-a-vis the other party (or vice-versa), the Liquidating Trustee shall (or the other party
may) seek appropriate interpretation of the Plan, the Confirmation Order, and this Agreement by
the Bankruptcy Court, after notice and a hearing.

3.11 No Implied Obligations. No other further covenants or obligations of the
Liquidating Trustee shall be implied into this Agreement. The Liquidating Trustee shall not be
responsible in any manner whatsoever for the corrections of any recital, statement,
representation, or warranty herein, or in any documents or instruments evidencing or otherwise
constituting a part of the Trust Assets.

DM-US1831H69571-114823-:000HDM_US 183116994-1.114823.0011




Case 20-42492 Doc 662-3 Filed 11/02/21 Entered 11/02/21 00:48:03 Desc Exhibit
1 Page 10 of 26

ARTICLE IV
DISTRIBUTIONS FROM THE TRUST

4.1 Distributions to Beneficiaries from Liquidating Trust Assets. After the Effective
Date, as and to the extent required by the Plan, the Liquidating Trustee shall make Distributions
from the Liquidating Trust Assets in accordance herewith to Liquidating Trust Beneficiaries in
respect of their Liquidating Trust Interests.

4.1.1. All payments to be made by the Liquidating Trust to any Liquidating
Trust Beneficiary shall be made only in accordance with the Plan, the Confirmation Order, and
this Liquidating Trust Agreement and from the Liquidating Trust Assets (or from the income and
proceeds realized from the Liquidating Trust Assets, if any) net of the Liquidating Trust
Reserve, as defined in Section 4.2 below, the Disputed Claims Reserve, and other reserves
established by the Liquidating Trustee or otherwise required by the Plan, if any, and only to the
extent that the Liquidating Trust has sufficient Liquidating Trust Assets (or income and proceeds
realized from the Liquidating Trust Assets) to make such payments inaccordance with and to the
extent provided for in the Plan, the Confirmation Order, and this Liquidating Trust Agreement.
Any reserve account created by the Liquidating Trustee may be established by opening a
separate bank account, bookkeeping entries or similar method.

4.1.2. Net Distributable Assets consisting of Tier I Proceeds shall be Distributed
on a Pro Rata Basis to Holders of Tier I Liquidating Trust Interests. Net Distributable Assets
consisting of Tier II Proceeds shall be Distributed on a Pro Rata Basis to Holders of Tier II
Liquidating Trust Interests.

4.2 Distributions; Withholding. The Liquidating Trustee shall make Distributions to
Liquidating Trust Beneficiaries as provided in the Plan; provided, however, that the Liquidating
Trustee may retain and supplement from time to time a reserve from the Liquidating Trust Assets
(the “Liquidating Trust Reserve™) in such amount (i) as is reasonably necessary to satisfy the
obligations under the Plan and meet contingent liabilities and to maintain the value of the
Liquidating Trust Assets during the term of the Liquidating Trust, and (ii) to pay the Liquidating
Trust Expenses and projected Trust Expenses. The funding of the Liquidating Trust Reserve
may preclude or reduce Distributions to Liquidating Trust Beneficiaries. All such Distributions
shall be made as provided, and subject to any withholding or reserve, in this Liquidating Trust
Agreement, the Plan, or the Confirmation Order. Additionally, the Liquidating Trustee may
withhold from amounts distributable to any Liquidating Trust Beneficiary any and all amounts,
determined in the Liquidating Trustee’s sole discretion, to be (i) required by any law, regulation,
rule, ruling, directive, or other governmental requirement and (ii) necessary or appropriate for
the Liquidating Trust Reserve. In addition, all Distributions under this Liquidating Trust
Agreement shall be net of the actual and reasonable costs of making such Distributions. The
Liquidating Trustee shall distribute Net Distributable Assets, if any, to the Liquidating Trust
Beneficiaries on account of their Liquidation Trust Interests at least annually, to the extent it
determined the Liquidating Trust has sufficient cash available for distribution from all net cash
income and all other cash received by the Liquidating Trust.

4.3 Timing of Distributions. Any payment or other distribution required to be made
under the Plan on a day other than a business day shall be due on the next succeeding business
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day, but shall be deemed to have been made on the required date. Any payment of Cash to be
made pursuant to the Plan, subject to the terms hereof, shall be deemed made, if by electronic
wire transfer, when the applicable electronic wire transfer is initiated by the sending bank or, if
by check drawn on a domestic bank, when the earliest occurs of depositing in the mail for the
entitled recipient, receipt by the entitled recipient, or delivery to a third party delivery service for
delivery to the entitled recipient.

44  Payments Limited to Trust Assets. All payments to be made by the Liquidating
Trustee to or for the benefit of any Liquidating Trust Beneficiary shall be made only to the
extent that the Liquidating Trust has sufficient funds or reserves to make such payments in
accordance with this Agreement and the Plan. Each Liquidating Trust Beneficiary shall have
recourse only to the Liquidating Trust Assets for Distributions under this Agreement and the
Plan.

4.5  Fees and Expenses.4-5-4— The Liquidating Trustee is authorized to pay the Trust
Expenses from the Liquidating Trust Assets without further Court approval or Court Order.

4.6  Priority of Distributions. Any recovery by the Liquidating Trust on account of
the Liquidating Trust Assets shall be applied in accordance with the Plan; provided, however,
that the Liquidating Trust must pay or reserve for all of its projected potential expenses before
making Distributions to Liquidating Trust Beneficiaries.

4.7  Compliance with Laws. Any and all Distributions of Liquidating Trust Assets
shall be in compliance with applicable laws except as may be expressly provided herein or in the
Plan. Without limiting the generality of the foregoing, (a) the Liquidating Trustee shall make
Distributions from the Liquidating Trust to the Liquidating Trust Beneficiaries at least annually,
to the extent it determines the Liquidating Trust has sufficient cash available for distribution
from all net cash income and all other cash received by the Liquidating Trust; provided,
however, that the Liquidating Trustee may, to the extent consistent with applicable law as to
liquidating trusts (e.g., Revenue Procedure 82-58, 1982-2 C.B. 847, as amplified by Revenue
Procedure 91-15, 1991-1 C.B. 484 and Revenue Procedure 94-45, 1994-2 C.B. 684), retain such
amounts (i) as are reasonably necessary to meet contingent liabilities (including Disputed
Claims), and to maintain the value of the Liquidating Trust Assets during the term of the
Liquidating Trust, (ii) to pay reasonable administrative expenses including, without limitation,
the compensation and the reimbursement of reasonable, actual and necessary costs, fees
(including attorneys’ and other professional fees) and expenses of the Liquidating Trustee in
connection with the performance of the Liquidating Trustee’s duties in connection with this
Agreement and any amounts owed to the Liquidating Trustee pursuant to the terms hereof, and
(ii1) to satisfy all other liabilities incurred, assumed or projected by the Liquidating Trust (or to
which the Liquidating Trust Assets are otherwise subject) in accordance with the Plan and this
Agreement and (b) the Liquidating Trustee, in its discretion, may cause the Liquidating Trust to
withhold and / or pay to the appropriate tax authority from amounts distributable from the
Liquidating Trust to any Holder of a Trust Beneficiary Claim any and all amounts as may be
sufficient to pay the maximum amount of any tax or other charge that has been or might be
assessed or imposed by any law, regulation, rule, ruling, directive, or other governmental
requirement on such Holder or the Liquidating Trust with respect to the amount to be distributed
to such Holder. The Liquidating Trustee shall determine such maximum amount to be withheld
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by the Liquidating Trust in its sole, reasonable discretion and shall cause the Liquidating Trust to
distribute to the Holder any excess amount withheld. All such amounts withheld and paid to the
appropriate tax authority (or reserved pending resolution of the need to withhold) shall be treated
as amounts distributed to such Holders of Claims for all purposes of this Agreement.

4.8 Setoff Rights. The Liquidating Trustee may, but shall not be required to, setoff
against or recoup from the holder of any Claim (including any Liquidating Trust Beneficiary) on
which payments or other Distributions are to be made hereunder, claims or defenses of any
nature that the Liquidating Trust may have against such Person. However, neither the failure to
do so, nor the allowance of any Claim under the Plan or otherwise, shall constitute a waiver or
release of any such claim, defense, right of setoff, or right of recoupment against the holder of
such Allowed Claim.

4.9 Right to Object to Claims. The Liquidating Trustee shall have the exclusive
responsibility and authority for administering, disputing, compromising, and settling or
otherwise resolving and finalizing payments or other Distributions with respect to Holders of
Claims, all without Bankruptcy Court approval, and may object to any such Claim until the later
of two hundred seventy (270) days following the Effective Date and such later date as may be
approved by the Bankruptcy Court. The Liquidating Trustee at any time may move the
Bankruptcy Court for an extension (including multiple extensions) of such Claim objection
deadline. The Liquidating Trustee shall generally prosecute objections to Claims pending as of
the Effective Date and any additional objections it determines to file from and after the Effective
Date but shall be entitled to exercise any and all judgment and discretion with respect to the
manner in which to defend against or settle any Claims. In addition, subject to the foregoing
sentence, the Trustee may, at any time, request that the Bankruptcy Court estimate any
Contingent Claim, Disputed Claim, or Unliquidated Claim pursuant to section 502(c) of the
Bankruptcy Code regardless of whether any party previously objected to or sought estimation of
such Claim.

4.10 No Distributions Pending Allowance. If a Claim or any portion of a Claim is
Disputed, no payment or distribution shall be made on account of any portion of such Claim
unless and until all objections to such Claim are resolved by Final Order or as otherwise
permitted by the Plan or this Agreement.

4.11 Unclaimed and Undeliverable Distributions. In the event that any distribution to
any holder is returned as undeliverable, no further distribution to such holder shall be made and
the Liquidating Trust shall have no further responsibility regarding such returned distribution.
Distributions shall be deemed unclaimed property under section 347(b) of the Bankruptcy Code
at the expiration of ninety (90) months from the Effective Date. After such date, all unclaimed
property or interests in property shall revert to the Liquidating Trust without need for a further
order by the Bankruptcy Court (notwithstanding any applicable federal or state escheat,
abandoned, or unclaimed property laws to the contrary), and the Claim of any holder to such
property or Interest in property shall be disallowed, discharged and forever barred.

4.12 Conflicting Claims. If any conflicting claims or demands are made or asserted
with respect to the beneficial interest of a Liquidating Trust Beneficiary under this Agreement,
or if there is any disagreement between the assignees, transferees, heirs, representatives, or
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legatees succeeding to all or a part of such an interest resulting in adverse claims or demands
being made in connection with such interest, then, in any of such events, the Liquidating Trustee
shall be entitled, in its sole discretion, to refuse to comply with any such conflicting claims or
demands.

4.12.1. The Liquidating Trustee, at its sole election, may elect to cause the
Liquidating Trust to make no payment or distribution with respect to the beneficial interest
subject to the conflicting claims or demand, or any part thereof, and to refer such conflicting
claims or demands to the Bankruptcy Court, which shall have exclusive jurisdiction over
resolution of such conflicting claims or demands. Neither the Liquidating Trust nor the
Liquidating Trustee shall be or become liable to any of such parties for their refusal to comply
with any such conflicting claims or demands, nor shall the Liquidating Trust or Liquidating
Trustee be liable for interest on any funds which may be so withheld.

4.12.2. The Liquidating Trustee shall be entitled to refuse to act until either (i) the
rights of the adverse claimants have been adjudicated by a final order of the Bankruptcy Court or
(i1) all differences have been resolved by a valid written agreement among all such parties to the
satisfaction of the Liquidating Trustee, which agreement shall include a complete release of the
Liquidating Trust and Liquidating Trustee. Until the Liquidating Trustee receives written notice
that one of the conditions of the preceding sentence is met, the Liquidating Trustee may deem
and treat as the absolute owner under this Agreement of the beneficial interest in the Liquidating
Trust the Liquidating Trust Beneficiary identified as the owner of that interest in the books and
records maintained by the Liquidating Trustee. The Liquidating Trustee may deem and treat
such Liquidating Trust Beneficiary as the absolute owner for purposes of receiving Distributions
and any payments on account thereof for federal and state income tax purposes, and for all other
purposes whatsoever.

4.12.3. In acting or refraining from acting under and in accordance with this
Section 4.12 of the Agreement, the Liquidating Trustee shall be fully protected and incur no
liability of any kind or character whatsoever to any purported claimant or any other Person to the
extent set forth in Article VI of this Agreement.

ARTICLE V
INTERESTS AND BENEFICIARIES

5.1 Identification and Addresses of Liquidating Trust Beneficiaries. In order to
determine the actual names and addresses of the Liquidating Trust Beneficiaries, the Liquidating

Trustee may, but is under no obligation to, deliver a notice to the Liquidating Trust
Beneficiaries. Such notice may include a form for each Liquidating Trust Beneficiary to
complete in order to be properly registered as a Liquidating Trust Beneficiary and be eligible for
Distributions under the Liquidating Trust. Such form may request the Liquidating Trust
Beneficiary’s federal taxpayer identification number or social security number if the Liquidating
Trustee determines that such information is necessary to fulfill the Liquidating Trust’s tax
reporting and withholding obligations. A Liquidating Trust Beneficiary may, after the Effective
Date, select an alternative mailing address, but only by notifying the Liquidating Trustee in
writing via prepaid U. S. certified mail, return receipt requested, of such alternative distribution
address. Absent receipt of such notice, the Liquidating Trustee shall not be obligated to
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recognize any such change of address. For Distributions, the Liquidating Trustee shall use the
address set forth in the applicable proof of claim (or in the bankruptcy schedules if no proof of
claim was filed). The Liquidating Trustee shall have no obligation to refer to or use for
Distributions, Claim objections or otherwise, any other address of any Liquidating Trust
Beneficiary, including addresses set forth on ballots, pleadings or otherwise. The Liquidating
Trustee, in its reasonable discretion, may suspend Distributions to any Liquidating Trust
Beneficiary that has not provided its federal taxpayer identification number or social security
number, as the case may be, after a request is made pursuant to this Section 5.1. If tax
information is not provided within forty-five (45) days after an initial request, the applicable
Liquidating Trust Beneficiary’s underlying claim will be expunged and its Liquidating Trust
Interest disallowed for all purposes of this Agreement to the extent provided under the Plan.
Each Liquidating Trust Beneficiary’s Liquidating Trust Interest is dependent upon such
Liquidating Trust Beneficiary’s classification under the Plan and the status of its Allowed Claim.

5.2 Beneficial Interest Only. The ownership of a Liquidating Trust Interest shall not
entitle any Liquidating Trust Beneficiary to any title in or to, possession of, management of, or
control of any of the Liquidating Trust Assets or to any right to call for a partition or division of
such Liquidating Trust Assets or to require an accounting, except as specifically provided herein.
Except as expressly provided in this Agreement, a Liquidating Trust Beneficiary shall not have
standing to direct or to seek to direct the Liquidating Trust or Liquidating Trustee to do or not to
do any act or to institute any action or proceeding at law or in equity against any Person upon or
with respect to the Liquidating Trust Assets.

53 Ownership of Beneficial Interests Hereunder. Each Liquidating Trust Beneficiary
shall own a beneficial interest in the Liquidating Trust (as represented by the Liquidating Trust
Interest(s) issued to such Liquidating Trust Beneficiary consistent with the Plan). The record
holders of the Liquidating Trust Interests shall be recorded and set forth in a registry maintained
by, or at the direction of, the Liquidating Trustee expressly for such purpose.

5.4 Evidence of Beneficial Interest.

5.4.1. Ownership of a Liquidating Trust Interest shall not be evidenced by any
certificate, security, or receipt (unless otherwise determined by the Liquidating Trustee) or in
any other form or manner whatsoever. Ownership of the Liquidating Trust Interests shall be
maintained on books and records of the Liquidating Trust maintained by the Liquidating Trustee,
which may be the official claims register maintained in the Chapter 11 Cases. The Liquidating
Trustee shall, upon the written request of a holder of a beneficial interest, provide reasonably
adequate documentary evidence of such holder’s Claim, as indicated on the books and records of
the Liquidating Trust. The expense of providing such documentation shall be borne by the
requesting holder.

5.5 No Right to Accounting. Except as set forth in sections 7.4 and 7.9 of this
Agreement, neither the Liquidating Trust Beneficiaries nor their successors, assigns, creditors, or
any other Person shall have any right to an accounting by the Liquidating Trustee, and the
Liquidating Trustee shall not be obligated to provide any accounting to any Person. Nothing in
this Agreement is intended to require the Liquidating Trustee at any time or for any purpose to
file any accounting or seek approval of any court with respect to the administration of the
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Liquidating Trust or as a condition for making any advance, payment, or distribution out of
proceeds of Liquidating Trust Assets.

5.6  No Standing. Except as expressly provided in this Agreement, if at all, a
Liquidating Trust Beneficiary shall not have standing to direct or to seek to direct the
Liquidating Trust or Liquidating Trustee to do or not to do any act or to institute any action or
proceeding at law or in equity against any Person upon or with respect to the Liquidating Trust
Assets.

5.7 Requirement of Undertaking.  The Liquidating Trustee may request the
Bankruptcy Court to require, in any suit for the enforcement of any right or remedy under this
Agreement, or in any suit against the Liquidating Trustee for any action taken or omitted by it as
Liquidating Trustee, the filing by any party litigant in such suit of an undertaking to pay the
costs of such suit, including reasonable attorneys’ fees, against any party litigant in such suit;
provided, however, that the provisions of this section 5.7 shall not apply to any suit by the
Liquidating Trustee.

5.8  Limitation on Transferability. It is understood and agreed that the Liquidating
Trust Interests shall be non-transferable and non-assignable during the term of this Agreement
other than if transferred by will, intestate succession, or otherwise by operation of law. Any
such Transfer by operation of law shall not be effective until appropriate notification and proof
thereof is submitted to the Liquidating Trustee, and the Liquidating Trustee may continue to
cause the Liquidating Trust to pay all amounts to or for the benefit of the assigning Liquidating
Trust Beneficiaries until receipt of proper notification and proof of such Transfer. The
Liquidating Trustee may rely upon such proof without the requirement of any further
investigation. Notwithstanding any other provision to the contrary, the Liquidating Trustee may
disregard any purported Transfer of Claims by will, intestate succession or operation of law if
sufficient necessary information (as reasonably determined by the Liquidating Trustee),
including applicable tax-related information, is not provided by such purported transferee or
assignee to the Liquidating Trustee.

5.9 Exemption from Registration. The parties hereto intend that the rights of the
Liquidating Trust Beneficiaries arising under this Agreement shall not be “securities” under
applicable laws, but none of the parties hereto represent or warrant that such rights shall not be
securities or shall be entitled to exemption from registration under applicable securities law. If
such rights constitute securities, the exemption from registration provided by section 1145 of the
Bankruptcy Code and under applicable securities laws shall apply to their issuance under the
Plan. No party to this Agreement shall make a contrary or different contention.

ARTICLE VI
THIRD PARTY RIGHTS AND LIMITATION OF LIABILITY

6.1 Parties Dealing With the Trustee. In the absence of actual knowledge to the
contrary, any Person dealing with the Liquidating Trust or the Liquidating Trustee shall be
entitled to rely on the authority of the Liquidating Trustee or any of the Liquidating Trustee’s
agents to act in connection with the Liquidating Trust Assets. No Person that may deal with the
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Liquidating Trustee shall have any obligation to inquire into the validity or expediency or
propriety of any transaction by the Liquidating Trustee or any agent of the Liquidating Trustee.

6.2  Limitation of Trustee’s Liability. Notwithstanding anything herein, the Plan or
the Confirmation Order to the contrary, in exercising the rights granted herein, the Liquidating
Trustee shall exercise its best reasonable judgment, to the end that the affairs of the Liquidating
Trust shall be properly managed and the interests of all the Liquidating Trust Beneficiaries are
reasonably safeguarded; but notwithstanding the foregoing or anything to the contrary in this
Agreement, the Liquidating Trustee shall not incur any responsibility or liability of any kind of
character whatsoever for any reason, including by reason of any error of law or of any matter or
thing done or suffered or omitted to be done under or related to this Agreement, its duties,
obligations, activities, or actions as Liquidating Trustee or otherwise related directly or indirectly
thereto, unless a Court determines in a Final Order that such action or omission complained of or
damage allegedly incurred thereby is solely a direct result of the Liquidating Trustee's gross
negligence, fraud, or willful misconduct. The Liquidating Trustee’s obligations, duties, and
responsibilities under the Plan, the Confirmation Order, and this Agreement are qualified in their
entirety by the availability of and reasonable likelihood of recovery of sufficient assets or Cash
to fund the Liquidating Trustee’s activities. Upon the appointment of a successor Liquidating
Trustee and the delivery of the then remaining Liquidating Trust Assets to the successor
Liquidating Trustee, the predecessor Liquidating Trustee and any of its respective accountants,
agents, assigns, attorneys, bankers, consultants, directors, employees, executors, financial
advisors, investment bankers, real estate brokers, transfer agents, distribution agents, managers,
members, officers, partners, predecessors, principals, professional persons, representatives,
affiliate, employer, and successors shall have no further liability or responsibility with respect
thereto (other than liabilities arising prior to the cessation of its role as Liquidating Trustee). A
successor Liquidating Trustee shall have no duty to examine or inquire into the acts or omissions
of its immediate or remote predecessor, and no successor Liquidating Trustee shall be in any
way liable for the acts or omissions of any predecessor Liquidating Trustee, unless a successor
Liquidating Trustee expressly assumes such responsibility. A predecessor Liquidating Trustee
shall have no liability for the acts or omissions of any immediate or subsequent successor
Liquidating Trustee for any events or occurrences subsequent to the cessation of its role as
Liquidating Trustee.

6.3 Indemnification. The Liquidating Trustee and each of its respective accountants,
agents, assigns, attorneys (including the Trustee's Firm), bankers, consultants, directors,
employees, executors, financial advisors, investment bankers, real estate brokers, transfer agents,
independent contractors, managers, members, officers, partners, predecessors, principals,
professional persons, representatives, affiliate, employer, successors and the Trustee's Firm
(each, an “Indemnified Party’) shall be indemnified for, and defended and held harmless against,
by the Liquidating Trust and solely from the Liquidating Trust Assets, any loss, liability,
damage, judgment, fine, penalty, claim, demand, settlement, cost, or expense (including the
reasonable attorney, other professional and related costs of defense) actually incurred without
being solely a direct result of gross negligence, willful misconduct, or fraud on the part of the
applicable Indemnified Party (which gross negligence, willful misconduct, or fraud, if any, must
be determined by a final, non-appealable order of a court of competent jurisdiction) for any
action taken, suffered, or omitted to be taken by the Indemnified Parties in connection with the
acceptance, administration, exercise, and performance of their duties under the Plan or this
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Agreement. An act or omission taken with the approval of the Bankruptcy Court, and not
inconsistent therewith, will be conclusively deemed not to constitute gross negligence, willful
misconduct, or fraud. The amounts necessary for the indemnification provided in this Section
6.3 (including, but not limited to, any costs and expenses incurred in enforcing the right of
indemnification in this Section 6.3) shall be paid by the Liquidating Trustee out of the
Liquidating Trust Assets. The Liquidating Trustee shall not be personally liable nor shall any
law firm for whom the Liquidating Trustee is employed, including Kane Russell Coleman Logan
PC ("Trustee Firm"), be liable for the payment of any Trust expense or claim or other liability of
the Liquidating Trust, and no Person shall look to the Liquidating Trustee personally or the
Trustee's Firm for the payment of any such expense or liability. The indemnification provided in
this Section 6.3 shall survive the death, dissolution, incapacity, resignation, or removal of the
Liquidating Trustee, Indemnified Party, or the termination of the Liquidating Trust, and shall
inure to the benefit of each Indemnified Party’s heirs and assigns. If the Trustee becomes
involved in any action, lawsuit, proceeding, or investigation in connection with any matter
arising directly or indirectly out of or in connection with the Plan, this Agreement, Confirmation
Order, or the affairs of the Liquidating Trust, the Liquidating Trust shall periodically advance or
otherwise reimburse on demand the reasonable legal and other expenses including, without
limitation, the cost of any investigation and preparation and attorney's fees, disbursements, and
related expenses of the Liquidating Trustee incurred in connection therewith as a Trust Expense,
but the Trustee shall be required to repay promptly to the Liquidating Trust the amount of any
such advanced or reimbursed expense paid to the Liquidating Trustee to the extent that it shall be
ultimately determined by Final Order that the Liquidating Trustee engaged in fraud, willful
misconduct, or gross negligence in connection with the affairs of the Liquidating Trustee with
respect to which such expenses were paid. The Liquidating Trust shall indemnify and hold
harmless the officers, employees, agents, affiliates, and professionals of the Liquidating Trust
and the Liquidating Trustee to the same extent as provided in this Section 6.3 for the Liquidating
Trustee. The provisions of this Section 6.3 shall remain available to any former Liquidating
Trustee or the estate of any decedent Liquidating Trustee. The indemnification provided hereby
shall be a Trust Expense.

ARTICLE VII
SELECTION, REMOVAL AND COMPENSATION OF TRUSTEE

7.1 Appointment. The Liquidating Trustee has been selected pursuant to the
provisions of the Plan to effectuate an orderly and efficient transition of the administration, in
accordance herewith, of the Liquidating Trust Assets for the benefit of the Liquidating Trust
Beneficiaries.

7.2 Term of Service. The Liquidating Trustee shall serve until the earlier to occur of
(a) the termination of the Liquidating Trust in accordance with this Agreement and the Plan or
(b) the Liquidating Trustee’s death, dissolution, incapacity, resignation, or removal.

7.3 Removal of a Trustee. Any Person serving as Liquidating Trustee may be
removed at any time for cause. Any party in interest, on notice and hearing before the
Bankruptcy Court, may seek removal of the Liquidating Trustee for cause. The Bankruptcy
Court shall hear and finally determine any dispute arising out of this section. In the event the
Liquidating Trustee objects to its removal, the Trust Assets shall be used to pay the Liquidating
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Trustee’s and its Professional’s fees and expenses relating to such dispute regardless of the
outcome. Notwithstanding the removal of the Liquidating Trustee pursuant to this Section 7.3,
the rights of the resigning Liquidating Trustee under this Agreement, including all rights of
indemnification, with respect to acts or omissions occurring prior to the effectiveness of such
removal will continue for the benefit of such resigning Liquidating Trustee following the
effectiveness of such resignation.

7.4  Resignation of Trustee. The Liquidating Trustee may resign at any time by
giving prior written notice of its intention to do so to the Persons who were members of the
Committee and its counsel as of the day prior to the Effective Date, and to the Debtors, which
notice shall be at least thirty (30) days unless the resignation is due to a disability or other
incapacity. Without limiting any other reporting or accounting obligations under the Plan or this
Agreement, in the event of a resignation, the resigning Liquidating Trustee shall file with the
Bankruptcy Court a full and complete written accounting of monies and Liquidating Trust Assets
received, disbursed, and held during the term of office of that Liquidating Trustee. The
resignation shall be effective on the later to occur of: (a) the date specified in the notice; or (b)
the appointment of a successor by the members of the Committee as of the date of entry of the
Confirmation Order, the acceptance by such successor of such appointment, and the approval of
the successor’s appointment by the Bankruptcy Court; provided, that such resignation shall
become effective on the date specified in the Liquidating Trustee’s notice without the
appointment of a successor Liquidating Trustee if the Insurance Coverages (as defined below)
terminate for any reason other than the Liquidating Trustee’s unreasonable refusal to renew such
Insurance Coverages, and provided further that if a successor Liquidating Trustee is not
appointed or does not accept its appointment or if the appointment of a successor Liquidating
Trustee has not been approved by the Bankruptcy Court within sixty (60) days following
delivery of notice of resignation, the resigning Liquidating Trustee may petition the Bankruptcy
Court for the appointment of a successor Liquidating Trustee. Notwithstanding the resignation
of the Liquidating Trustee pursuant to this Section 7.4, the rights of the resigning Liquidating
Trustee under this Agreement with respect to acts or omissions occurring prior to the
effectiveness of such resignation, including all indemnification rights, will continue for the
benefit of such resigning Liquidating Trustee following the effectiveness of such resignation.

7.5  Appointment of Successor Trustee. Upon the resignation, death, incapacity, or
removal of a Liquidating Trustee, a successor Liquidating Trustee shall be appointed by the
Bankruptcy Court on an interim or permanent basis, on request of an interested Person or on its
own motion. Any successor Liquidating Trustee so appointed shall consent to and accept in
writing the terms of this Agreement and agrees that the provisions of this Agreement shall be
binding upon and inure to the benefit of the successor Liquidating Trustee.

7.6  Powers and Duties of Successor Trustee. A successor Liquidating Trustee shall
have all the rights, privileges, powers, and duties of its predecessor under this Agreement and the
Plan. Notwithstanding anything to the contrary herein, a removed or resigning Liquidating
Trustee shall, when requested in writing by the successor Liquidating Trustee, execute and
deliver an instrument or instruments conveying and transferring to such successor Liquidating
Trustee under the Liquidating Trust all the estates, properties, rights, powers, and trusts of such
predecessor Liquidating Trustee.
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7.7  Trust Continuance. The death, resignation, dissolution, incapacity or removal of
the Liquidating Trustee shall not terminate the Liquidating Trust or revoke any then-existing
agency created pursuant to this Agreement or invalidate any action theretofore taken by the
Liquidating Trustee.

7.8  Compensation and Costs of Administration. The Liquidating Trustee shall
receive fair and reasonable compensation for its services as determined by agreement between

the Liquidating Trustee and the Committee plus all reasonable costs and expenses, which shall
be charged against and paid out of the Liquidating Trust Assets without further Bankruptcy
Court approval or order (subject to the limitations set forth in this Agreement and the Plan). All
costs, expenses, and obligations, including filing fees, incurred by the Liquidating Trustee (or
professionals who may be employed by the Liquidating Trustee in administering the Liquidating
Trust and Liquidating Trust Assets, in carrying out their responsibilities under this Agreement,
or in any manner connected, incidental, or related thereto) shall be paid from the applicable
Liquidating Trust Assets prior to any distribution to the Liquidating Trust Beneficiaries without
further Bankruptcy Court approval or order (subject to the limitations set forth in this Agreement
and the Plan).

7.9 Periodic Reporting; Filing Requirements.

7.9.1. The Liquidating Trustee shall provide the U.S. Trustee and Bankruptcy
Court the information and reports they may reasonably request concerning Liquidating Trust
administration.

7.9.2. The Liquidating Trustee shall file tax returns for the Liquidating Trust as a
grantor trust pursuant to Treasury Regulation Section 1.671-4(a) and any other applicable laws
or regulations with the Liquidating Trust Beneficiaries treated as the grantors of the Liquidating
Trust for federal income tax purposes in respect of their Liquidating Trust Interests. In addition,
the Liquidating Trustee shall file in a timely manner such other tax returns as are required by
applicable law and pay any taxes shown as due thereon. The Liquidating Trustee may withhold
from amounts distributable to any Person any and all amounts, determined in the Liquidating
Trustee’s reasonable sole discretion, to be required by any law, regulation, rule, ruling, directive
or other governmental requirement.

7.9.3. The tax returns filed by the Liquidating Trustee shall report all
Liquidating Trust earnings for the taxable year being reported. The “taxable year” of the
Liquidating Trust shall be the “calendar year” as those terms are defined in [.R.C Section 441.

7.10  Prohibited Use of Liquidation Trust Assets. Except as required in the
performance of its duties, the Liquidating Trustee shall, while serving as Liquidating Trustee

under this Agreement, shall not use for personal gain any material, non-public information of or
pertaining to the Liquidating Trust Assets.
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ARTICLE VIII
MAINTENANCE OF RECORDS

8.1 The Liquidating Trustee shall maintain accurate records of the administration of
Liquidating Trust Assets, including receipts and disbursements and other activity of the
Liquidating Trust. The Claims Register may serve as the Liquidating Trustee’s register of
beneficial interests held by Liquidating Trust Beneficiaries. The books and records maintained
by the Liquidating Trustee and any records of the Debtors transferred to the Liquidating Trust
may be disposed of by the Liquidating Trustee at the later of (i) such time as the Liquidating
Trustee determines that the continued possession or maintenance of such books and records is no
longer necessary for the benefit of the Liquidating Trust or its Liquidating Trust Beneficiaries
and (ii) upon the termination and completion of the winding down of the Liquidating Trust.

ARTICLE IX
DURATION OF TRUST

9.1 Duration. This Agreement shall remain and continue in full force and effect until
the Liquidating Trust is terminated in accordance with the provisions of this Agreement and the
Plan.

9.2  Termination of the Trust. The Liquidating Trustee and the Liquidating Trust shall
be discharged or terminated, as the case may be, at such time as all Distributions required to be
made by the Liquidating Trustee to the Liquidating Trust Beneficiaries have been made, but in
no event shall the Liquidating Trust be terminated later than five (5) years from the Effective
Date unless the Bankruptcy Court, upon motion made within the six-month period before such
fifth anniversary (and, in the event of further extension, by order of the Bankruptcy Court, upon
motion made at least six (6) months before the end of the preceding extension), determines that a
fixed period extension (not to exceed three (3) years, together with any prior extensions, unless a
favorable letter ruling from the Internal Revenue Service that any further extension would not
adversely affect the status of the Trust as a liquidating trust for federal income tax purposes) is
necessary to facilitate or complete the recovery on, and liquidation of, the Liquidating Trust
Assets. The Liquidating Trust may not be terminated at any time by the Liquidating Trust
Beneficiaries. In connection with the termination of the Liquidating Trust, notwithstanding other
provisions hereof, including section 3.1, any remaining Liquidating Trust Assets that the
Liquidating Trustee determines, in its sole discretion, are of inconsequential value or otherwise
insufficient to support the cost of a distribution, may be transferred by the Liquidating Trustee to
a non-profit charitable organization qualifying under section 501(c)(3) of the IRC.

9.3 Continuance of Trust for Winding Up. After the termination of the Liquidating
Trust and for the purpose of liquidation and winding up the affairs of the Liquidating Trust, the
Liquidating Trustee shall continue to act as such until its duties have been fully performed,
including such post-distribution tasks as necessary to wind up the affairs of the Liquidating
Trust. Subject to the provisions of Section 8.1 hereof, after the termination of the Liquidating
Trust, the Liquidating Trustee, for a time, may (but is under no obligation) retain or cause to be
retained certain books, records, Liquidating Trust Beneficiary lists, and certificates and other
documents and files that shall have been delivered to or created by the Liquidating Trustee.
Except as otherwise specifically provided herein, upon the discharge of all liabilities of the
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Liquidating Trust and final distribution of the Liquidating Trust, the Liquidating Trustee shall
have no further duties or obligations hereunder. Notwithstanding anything to the contrary
herein, upon termination of the Liquidation Trust, the Liquidating Trustee may destroy all books,
records, correspondence, and all other paper and electronic documentation from related to the
Liquidation Trust.

9.4  No Termination by Beneficiaries. The Liquidating Trust may not be terminated at
any time by the Liquidating Trust Beneficiaries.

ARTICLE X
MISCELLANEOUS

10.1 Books and Records. The Debtors shall reasonably cooperate with the Liquidating
Trust and the Liquidating Trustee regarding information pertaining to the Liquidating Trust
Assets, including the Debtors’ personnel and books and records upon request; in order to allow
the Liquidating Trustee to (i) discharge its duties in reconciling and prosecuting objections to
Claims and (i1) prosecute, settle, and enforce the Causes of Action.

10.2  Preservation of Privilege. The Debtors, as applicable, and the Liquidating Trust
shall be deemed to be working in common interest whereby the Debtors will be able to share
documents, information or communications (whether written or oral), including as relating to
Claims and Causes of Action, subject to a common interest privilege. The Liquidating Trust shall
seek to preserve and protect all applicable privileges attaching to any such documents,
information, or communications. The Liquidating Trustee’s receipt of such documents,
information, or communications shall not constitute a waiver of any privilege.

10.3  Notices. Unless otherwise expressly provided herein, all notices to be given to
Liquidating Trust Beneficiaries may be given by ordinary mail, or may be delivered personally,
to the holders at the addresses appearing on the books kept by the Liquidating Trustee. Any
notice or other communication which may be or is required to be given, served, or sent to the
Liquidating Trust shall be in writing and shall be sent by registered or certified United States
mail, return receipt requested, postage prepaid, or transmitted by hand delivery (if receipt is
confirmed) addressed as follows:

If to the Liquidating Trust:
[*]

10.4 No Bond / Insurance. Notwithstanding any state law to the contrary, the
Liquidating Trustee (including any successor) shall be exempt from giving any bond or other
security in any jurisdiction, unless the Liquidating Trustee decides in its reasonable judgment to
obtain such bond or other security. The Liquidating Trustee is hereby authorized, but not
required to obtain all reasonable insurance coverage for itself, its agents, representatives,
employees or independent contractors, including coverage with respect to the liabilities, duties
and obligations of the Liquidating Trustee and its agents, representatives, employees or
independent contractors under this Agreement and the Plan (“Insurance Coverages™). The cost
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of any such Insurance Coverage shall be an expense of the Liquidating Trust and paid out of the
Liquidating Trust Assets.

10.5 Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Texas (excluding conflict of laws rules), including all
matters of validity, construction, and administration; provided, however, that there shall not be
applicable to the Liquidating Trust, the Liquidating Trustee, or this Agreement, any provisions of
the laws (statutory or common) of the State of Texas pertaining to trusts that relate to or regulate,
in a manner inconsistent with the terms hereof, (i) the filing with any court or governmental
body or agency of trustee accounts or schedule of trustee fees and charges, (ii) affirmative
requirements to post bonds for trustees, officers, agents or employees of a trust, (iii) the necessity
for obtaining court or other governmental approval concerning the acquisition, holding or
disposition of real or personal property, (iv) fees or other sums payable to trustees, officers,
agents or employees of a trust, (v) the allocation of receipts and expenditures to income and
principal, (vi) restrictions or limitations on the permissible nature, amount or concentration of
trust investments or requirements relating to the titling, storage or other manner of holding or
investing trust assets, or (vii) the establishment of fiduciary or other standards or responsibilities
or limitations on the acts or powers of trustees.

10.6  Successors and Assigns. This Agreement shall inure to the benefit of and shall be
binding upon the parties hereto and their respective successors and assigns.

10.7 Headings. The various headings of this Agreement are inserted for convenience
only and shall not affect the meaning or understanding of this Agreement or any provision
hereof.

10.8  Cumulative Rights and Remedies. The rights and remedies provided in this
Agreement are cumulative and not exclusive of any rights and remedies under law or in equity.

10.9 No Execution. All funds in the Liquidating Trust shall be deemed in custodia
legis until such times as the funds have actually been paid to or for the benefit of a Liquidating
Trust Beneficiary, and no Liquidating Trust Beneficiary or any other Person can execute upon,
garnish or attach the Liquidating Trust Assets or the Liquidating Trust in any manner or compel
payment from the Liquidating Trust except by Final Order of the Bankruptcy Court. Payment
will be solely governed by this Agreement and the Plan.

10.10 Intention of Parties to Establish Grantor Trust. This Agreement is intended to
create a grantor trust for United States federal income tax purposes and, to the extent provided
by law, shall be governed and construed in all respects as such a grantor trust. Consistent with
Revenue Procedure 82-58, 1982-2 C.B. 847, as amplified by Revenue Procedure 91-15, 1991-1
C.B. 484 and Revenue Procedure 94-45, 1994-2 C.B. 684, the Liquidating Trust shall be treated
as a liquidating trust pursuant to Treasury Regulation Section 301.7701-4(d) and as a grantor
trust pursuant to Sections 671-677 of the Internal Code of 1986 as amended (“IRC”). As such,
for federal income tax purposes, the Liquidating Trust Beneficiaries will be treated as both the
grantors and the deemed owners of the Liquidating Trust.
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10.11 Tax Treatment of Reserves for Disputed Claims. The Liquidating Trustee shall
maintain reserves for Disputed Claims as provided in the Plan. The Liquidating Trustee may, in
the Liquidating Trustee’s sole discretion, determine the best way to report for tax purposes with
respect to any reserve for any Disputed Claims of Liquidating Trust Beneficiaries, including, but
not limited to, (i) filing a tax election to treat any and all reserves for Disputed Claims as a
Disputed Ownership Fund (“DOF”) within the meaning of Treasury Regulation Section
1.468B-9 for federal income tax purposes rather than to tax such reserve as a part of the
Liquidating Trust or (i1) electing to report as a separate trust or sub-trust or other entity. If an
election is made to report any reserve for Disputed Claims as a DOF, the Liquidating Trust shall
comply with all federal and state tax reporting and tax compliance requirements of the DOF,
including, but not limited to, the filing of a separate federal tax return for the DOF and the
payment of federal and/or state income tax due. For the avoidance of doubt, all of the
Liquidating Trust’s income shall be treated as subject to tax on a current basis consistent with
Revenue Procedure 82-58, 1982-2, C.B. 847, as amplified by Revenue Procedure 91-15, 1991-1
C.B. 484 and Revenue Procedure 94-45, 1994-2 C.B. 684.

10.12 Amendment. The Liquidating Trustee may, from time to time, modify,
supplement, or amend this Agreement but only to clarify any ambiguity or inconsistency, or
render the Agreement in compliance with its stated purposes, and only if such amendment does
not materially and adversely affect the interests, rights, treatment, or Distributions of any
Liquidating Trust Beneficiary. The Liquidating Trustee, with the approval of the Bankruptcy
Court may, from time to time, modify, supplement, or amend this Agreement in any way that is
not inconsistent with the Plan or the Confirmation Order.

10.13 Waiver. No failure by any Party to exercise or delay in exercising any right,
power, or privilege hereunder shall operate as a waiver, nor shall any single or partial exercise of
any right, power, or privilege hereunder preclude any further exercise thereof, or of any other
right, power, or privilege.

10.14 Severability. If any term, provision, covenant or restriction contained in this
Agreement is held by a court of competent jurisdiction or other authority to be invalid, void,
unenforceable, or against its regulatory policy, the remainder of the terms, provisions, covenants,
and restrictions contained in this Agreement shall remain in full force and effect and shall in no
way be affected, impaired, or invalidated.

10.15 Further Assurances. Without limitation of the generality of Section 2.4 of this
Agreement, the Parties agree to execute and deliver all such documents and notices and to take
all such further actions as may reasonably be required from time to time to carry out the intent
and purposes and provide for the full implementation of this Agreement and the pertinent
provisions of the Plan, and to consummate the transactions contemplated hereby.

10.16 Counterparts and Facsimile Signatures. This Agreement may be executed in
counterparts and a facsimile or other electronic form of signature shall be of the same force and
effect as an original.
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10.17 Interpretation. Use of the word "including" necessarily means "including without
limitation" without repeating same each time "including" is used in this Liquidation Trust
Agreement.

10.18 Jurisdiction. The Bankruptcy Court shall have jurisdiction regarding the
Liquidating Trust, the Liquidating Trustee, and the Liquidating Trust Assets, including the
determination of all disputes arising out of or related to administration of the Liquidating Trust.
The Bankruptcy Court shall have continuing jurisdiction and venue to hear and finally determine
all disputes and related matters arising out of or related to this Agreement or the administration
of the Liquidating Trust. The parties expressly consent to the Bankruptcy Court hearing and
exercising such judicial power as is necessary to finally determine all such disputes and matters.
If the Bankruptcy Court abstains from exercising, or declines to exercise, jurisdiction or is
otherwise without jurisdiction over any matter arising in, arising under, or related to the Chapter
11 Cases, including the matters set forth in this Agreement, then the provisions of this
Agreement shall have no effect on and shall not control, limit, or prohibit the exercise of
jurisdiction by any other court having competent jurisdiction with respect to such matter, and all
applicable references in this Agreement to an order or decision of the Bankruptcy Court shall
instead mean an order or decision of such other court of competent jurisdiction.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and
year written above.

DEBTORS:
Spherature Investments LLC et al.

Name:
Title:

LIQUIDATING TRUSTEE:
Joseph M. Coleman, solely in his capacity as
Liquidating Trustee

By:
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Schedule of Retained Causes of Action

The Retained Causes of Action (as defined in the Plan)! specifically include, but are not limited
to, any claims of the Estate related to the specific litigation listed in the Debtors’ Statement of
Financial Affairs (as supplemented and amended) and Schedules (as supplemented and
amended), including, but not limited to, the causes of action identified against (i) Tom
Montgomery, MCA, the lenders and Persons represented by MCA, Montgomery Capital
Partners, Montgomery Capital Partners, LLC, Montgomery Capital Partners II, LP, Montgomery
Capital Partners III, LP, Montgomery Coscia Greilich LLP, Baker Tilly US, LLP, and any
Person or entity owned, controlled, or an Affiliate of, or related to any of the aforementioned
Person and entities or their predecessors or successors, (ii) Seacret Direct LLC or any affiliated,
related, predecessor, or successor Person or entity, (iii) Kenneth E. Head, (iv) any current or
former directors (other than the Independent Directors), officers, members, managers, insiders
(whether statutory or non-statutory insiders), Affiliates, employees (other than the Employees),
related Person, or individual, agents, professionals, advisors, consultants, and Affiliates of the
Debtors or the D&O Policies, including damage to goodwill or reputation; (v) any Person against
whom the Debtors or Liquidating Trustee may assert an Avoidance Action; (vi) against any
affiliated, related, predecessor, or successor Person or entity of any Person or entity described in
subparagraphs (i — v); (vii) the following Retained Causes of Action and claims, all of which are
retained by the Plan and the Confirmation Order:

all claims and Retained Causes of Action listed in, referenced in,
or attached as an exhibit to the Plan, the Disclosure Statement, the
Schedules, Statements of Financial Affairs, or in any Plan
Document, and all claims and Causes of Action for all contract
theories of recovery, including contract and usury, quasi-contract
claims, including quantum meruit, promissory estoppel, suit on a
sworn account, money had and received, tort theories of liability,
including tortious interference with existing contract, tortious
interference with contractual/business relations, conversion, breach
of fiduciary duty, fraud, bad faith denial of coverage or other
insurance claim, constructive eviction, wrongful eviction, wrongful
foreclosure, malpractice, libel, slander, malicious prosecution,
negligence, gross negligence, premises liability, trade-secret
misappropriation, misrepresentation; breach of warranty claims
and related theories of recovery; statutory claims and related
theories of recovery, including claims under the Bankruptcy Code
and state law equivalents, including objections to the allowance of
claims for disgorgement or otherwise, including any related to
extent, priority, subordination, or validity of liens, claims under 11
U.S.C. §§ 509, 510, 542, 543, 544, 547, 548, 549, and 550, claims
pursuant to the Texas Business and Commerce Code, including
preferences, fraudulent transfers under all applicable law,
including Chapter 27, and claims pursuant to Title 18 U.S.C.,
participatory, vicarious, secondary, and related theories of liability

! Capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Plan.
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including, without limitation, aiding and abetting, conspiracy,
principal-agent, partnership, alter ego, common enterprise, joint
and several liability, proportionate responsibility, contribution, and
veil piercing; equitable claims including claims for lien
subordination and contempt; any such claim or cause of action
relating to any counterclaim, demand, controversy, cost, debt, sum
of money, account, reckoning, bond, bill, damage, obligation,
liability, objection, legal proceeding, equitable proceeding, and
execution of any nature, type, or description, avoidance action,
fraudulent-transfer action, strongarm-power action, state-law
fraudulent-transfer action, improper assignment of interest,
negligence, gross negligence, willful misconduct, usury, fraud,
deceit, misrepresentation, conspiracy, unconscionability, duress,
economic duress, defamation, control, interference with
contractual and business relations, conflict of interest, misuse of
insider information, concealment, disclosure, secrecy, misuse of
collateral, wrongful release of collateral, failure to inspect,
environmental due diligence, negligent loan processing and
administration, wrongful recoupment, wrongful setoff, violations
of statutes and regulations of governmental entities,
instrumentalities and agencies, equitable subordination, debt
recharacterization, substantive consolidation, securities and
antitrust laws violations, tying arrangements, deceptive trade
practices, breach or abuse of any alleged fiduciary duty, breach of
any special relationship, course of conduct or dealing, obligation
of fair dealing, obligation of good faith, at law or in equity, in
contract, in tort, or otherwise, known or unknown, suspected or
unsuspected; and any claims or causes of action related to any
matter listed on the Schedules or Statement of Financial Affairs of
the Debtors, including all attachments and amendments thereto,
which include all payments made by the Debtors on or within
ninety (90) days before the Petition Date, or between ninety (90)
days and one (1) year before the Petition Date if such Creditors or
Person at the time of such transfer was an Insider;

and (viii) the following Retained Causes of Action and claims:

1. Causes of Action Related to Insurance Policies

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action based in whole or in part upon any and all insurance contracts and insurance policies to
which any Debtor is (or was) a party or pursuant to which the Debtors have any rights
whatsoever, including Causes of Action against insurance carriers, reinsurance carriers,
insurance brokers, third party administrators, underwriters, or surety bond insurers relating to
coverage, indemnity, contribution, reimbursement, or any other matter. Without limiting the
foregoing, but subject to any releases contained within the Plan, such Retained Causes of Action
shall expressly include any actions, claims and demands relating to or brought against Beazley
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Insurance Company, Inc. under Insurance Policies #V1EF97200401 and #V26A2C200201;
Houston Specialty Insurance Company under Insurance Policy #HPRO-CX-HS-0000008-01;
The Hartford Financial Services Group, Inc. under Insurance Policies #61 WB AF8WZ2, #61
XHU HN7796, #61 UUN HN7968, and #61 CPG HH6339; AIG under Insurance Policy
#03-991-07-78; Federal Insurance Company under Insurance Policy #8223-6257; Endurance
American Insurance Company under Insurance Policy #PRV30001608900; Hiscox Insurance
Company under Insurance Policy #UKA3013552.20; Landmark American Insurance Company
under Insurance Policy #LHR781663; and Zurich American Insurance Company under
Insurance Policy #MCB 5464839.

2. Causes of Action Related to Tax Credits and Refunds
Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all taxing authorities that owe or may in the future owe money to the
Debtors. Furthermore, Retained Causes of Action shall include all Causes of Action against or

related to all taxing authorities who assert or may assert that the Debtors owe money to them.

3. Causes of Action Related to Litigation and Possible Litigation

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities or Persons that are party to or that may in the future
become party to litigation, arbitration, or any other type of adversarial proceeding or dispute
resolution proceeding, whether formal or informal, judicial or non-judicial, regardless of whether
such entity is included on this Schedule of Retained Causes of Action or on the schedule below
which, for the avoidance of doubt, include (but are not limited to) affirmative claims,
counterclaims, crossclaims, and defenses.

The following non-exhaustive and non-mutually exclusive list includes Entities, Persons,
Affiliates, subsidiaries, successors, and assigns, that are party to or that the Debtors, or the
Liquidating Trustee, as applicable, believe may become party to litigation or arbitration, or any other
type of adversarial proceeding or dispute resolution proceeding, whether formal or informal, judicial
or non-judicial. No entity may rely on its omission from this Schedule of Retained Causes of
Action or the below schedule or herein as any indication that the Liquidating Trust will not
pursue any and all available Causes of Action against it.

All names listed in the Debtors’ Schedules; all trade vendors and
other creditors of the Debtors all Entities and Persons that received
transfers from or on behalf of the Debtors from December 21, 2017
to the Effective Date; all Entities and Persons that owed fiduciary
duties to the Debtors from December 27, 2017 to the Effective
Date; all insurance companies with any insurance coverage in
place for the benefit of the Debtors from December 27, 2017, to
the Effective Date; all Entities and Persons listed on the Schedules
or Statement of Financial Affairs of the Debtors, including any
attachments and amendments thereto; all companies and Persons
that furnished utilities for the Debtors; all unsecured creditors of
the Debtors; all investors, equity holders, members, and partners
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(and the equivalent of any state, federal or foreign jurisdiction law
or statute), of the Debtors and any non-Debtor Affiliates; any
Entity or Person in possession of or having control over property
of the Debtors or operations of the Debtors; any Entity or Person
responsible or who contributed to any losses or damages suffered
by the Debtors or its creditors or investors, equity holders,
members and/or partners (and the equivalent of any state, federal
or foreign jurisdiction law or statute) including, without limitation,
(1) Tom Montgomery, MCA, the lenders and Persons represented
by MCA, Montgomery Capital Partners, Montgomery Capital
Partners, LLC, Montgomery Capital Partners II, LP, Montgomery
Capital Partners III, LP, Montgomery Coscia Greilich LLP, Baker
Tilly US, LLP, and any Entity or Person owned, controlled, or
related to any of the aforementioned Persons and Entities or their
predecessors, (ii) Seacret Direct LLC or any affiliated, related,
predecessor, or successor person or entity, (iii) Kenneth E. Head;
(iv) any current or former directors, officers, members, managers,
insiders (whether statutory or non-statutory insiders), affiliates,
employees (other than the Employees), related person, or
individual, agents, professionals, advisors, consultants, and
Affiliates of the Debtors or the D&O Policies, including damage to
goodwill or reputation; (v) any Person against whom the Debtors
or the Liquidating Trustee may assert an Avoidance Action; (vi)
Blake Joseph Lindemann and Lindemann Law Firm APC; (vii)
Melody Yiru; (viii) Jeanette Mussachio; and (ix) any party that has
appeared in the Chapter 11 Cases (collectively referred to as the
“Potential Parties”).

The Potential Parties include all Affiliates, successors, transferees, directors, officers, employees,
and other agents of any Entity or Person that would otherwise qualify as a Potential Party.

4. Causes of Action Related to Avoidance Actions

Unless otherwise released by the Plan or Final Order, Retained Causes of Action shall include,
but are not limited to, all Causes of Action in which property is recoverable under sections 542,
543, 550, or 553 of the Bankruptcy Code, and/or a transfer is avoidable under sections 544, 545,
547, 548, 549, or 724(a) of the Bankruptcy Code. Such Causes of Action specifically include,
but are not limited to, any and all potential 11 U.S.C. § 547 preference claims related to transfers
made within the 90 days before the filing of the Chapter 11 Cases on account of an antecedent
debt owed by the respective Debtor as may be, but not required to be, identified by the Debtors
in their respective Statement of Financial Affairs in response to Question 3.2 Further, such
Causes of Action specifically include, but are not limited to, any and all potential 11 U.S.C. §
547 insider preference claims related to transfers to an insider made between the 90 days and one
year before the filing of the Chapter 11 Cases on account of an antecedent debt owed by the
respective Debtor as may be, but not required to be, identified by the Debtors in their respective

2 Reference to documents in the record of the Chapter 11 Cases shall mean that such documents referenced are
incorporated herein as if copied in extenso.
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Statement of Financial Affairs in response to Question 4. Further, such Causes of Action
specifically include, but are not limited to, any and all potential fraudulent transfer claims as may
be asserted under either 11 U.S.C. § 548 or 11 U.S.C. § 544 and the applicable state law
fraudulent transfer statute to transfers made within the applicable lookback time period
applicable to the particular fraudulent transfer statute, including any and all transfers identified
by the Debtors in their respective Statement of Financial Affairs (specifically including all
transfers previously identified in this paragraph) and any transfers made to insiders. No Entity
or Person may rely on its omission from the Debtors’ respective Statement of Financial
Affairs or herein as any indication that the Liquidating Trust will not pursue any and all
available Causes of Action against it.

5. Causes of Action Related to Confidentiality Agreements

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities or Persons that are party to any confidentiality
agreements with any or all of the Debtors.

6. Causes of Action Related to Accounts Receivable and Accounts Payable

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities and Persons that owe or that may in the future owe
money to the Debtors or the Liquidating Trust. Furthermore, Retained Causes of Action shall
include all Causes of Action against or related to all Entities or Persons who assert or may assert
that the Debtors, or the Liquidating Trust, owe money to them.

7. Causes of Action Related to Contracts and Leases

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action based in whole or in part upon any and all contracts and leases to which any Debtor is
or was a party or pursuant to which a Debtor has any rights whatsoever. The Retained Causes
of Action include, without limitation, Causes of Action against vendors, suppliers of
goods or services, or any other Persons: (a) for overpayments, back charges, duplicate
payments, improper holdbacks, deposits, warranties, guarantees, indemnities, recoupment, or
setoff; (b) for wrongful or improper termination, suspension of services or supply of goods, or
failure to meet other contractual or regulatory obligations; (c) for failure to fully perform or to
condition performance on additional requirements under contracts with any Debtor before the
assumption or rejection, if applicable, of such contracts; (d) for payments, deposits, holdbacks,
reserves, or other amounts owed by any creditor, utility, supplier, vendor, insurer, surety,
factor, lender, bondholder, lessor, or other party; (e) for any liens, including mechanic’s,
artisan’s, materialmen’s, possessory, or statutory liens held by any Debtor; (f) counterclaims
and defenses related to any contractual obligations; (g) any turnover actions arising under
section 542 or 543 of the Bankruptcy Code; (h) for unfair competition, interference with
contract or potential business advantage, breach of contract, infringement of intellectual
property, or any business tort claims; and (i) any accumulated service credits, both those that
may apply to future vendor invoices and those from which any Debtor may be entitled to
receive a refund.
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8. Causes of Action Related to Current or Former Employee Matters

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all current or former employees that are party to or that may in the
future become party to any workers’ compensation claims or actions, litigation, arbitration, or
any other type of adversarial proceeding or dispute resolution proceeding, whether formal or
informal, judicial or non-judicial.

9. Causes of Action Related to Current or Former Insiders and/or Related Entities

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all current or former insiders (including members, managers,
directors and/or officers) and/or related Entities and Persons, including claims or actions,
litigation, arbitration, or any other type of adversarial proceeding or dispute resolution
proceeding, whether formal or informal, judicial or non-judicial.?
Such Causes of Action, specifically include, but are not limited to, (i) any claims against such
parties for mismanagement and/or the breach of any fiduciary duty arising under applicable
law, including without limitation, the duties of loyalty and care; and (ii) any and all potential
claims related to transfers made within the ten year period before the filing of the Chapter 11
Cases, specifically including those transfers identified by the Debtors in their respective
Statement of Financial Affairs in response to Question 3 and Question 4.

10. Causes of Action Related to Deposits, Adequate Assurance Postings, and Other
Collateral Postings

3 Such current and former insiders include, without limitation; Wayne Nugent, Susan Nugent, Michael Azcue,
Joshua Paine, Daniel Stammen, Kenneth E. Head, James F. Menge, Chris Gobalakrishna, Brian Wing, Michael
Brower, Russell Wood, Nigel Sinclair, Carlos Alberto Marcicano, Eliana Giannakou Hadjisavva, Androulla
Papadopoulou, Dhinakaran Kadakam Gobalakrishna, Angus Hamish Forsyth, Stuart R. Poppleton, Roger S.
Poppleton, Hakon Juell Hassel, TEE LAI IM, Yang Amat Mulia Pengiran, Anak Hamlatul Arsy Mulia, Yang
Amat Mulia Pengiran Anak Ajeerah Firdausul Bolkiah, Ang Chin Gaik, Namakuzu Shandavu, Natasa
Zdravkov1c Chek Kha1 Juat, Kyrllos Dlamantldls Vladlmlr Tomasev1c Ta1 Jee (Dav1d) Chan&gML

each of their Insiders and Afﬁhates I ‘

=
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Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action based in whole or in part upon any and all postings of a security deposit, adequate
assurance payment, or any other type of deposit or collateral.

11. Causes of Action Related to Vendor Obligations

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes

of Action against or related to all vendors that owe or may in the future owe money or other
obligations to the Debtors, whether for unpaid invoices; unreturned, missing, or damaged
inventory; indemnification; warranties; any turnover actions arising under section 542 or 543 of
the Bankruptcy Code; or any other matter whatsoever.

12. Causes of Action Related to Intellectual Property

Unless otherwise released by the Plan, Retained Causes of Action shall include any Causes of
Action for unfair competition, licensing or licensing agreements, interference with contract or
potential business advantage, conversion, infringement of intellectual property, or other business
tort claims.

13. Causes of Action Related to Customer Obligations

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all customers that owe or may in the future owe money to the
Debtors, whether for unpaid invoices; unreturned, missing, or damaged inventory, warranties, or
any other matter whatsoever.

14. Causes of Action Related to Environmental Matters

Unless otherwise released by the Plan, Retained Causes of Action shall include all Causes of
Action against or related to all Entities or potentially responsible parties that owe or that may in
the future owe money to the Debtors in connection with any environmental matters.
Furthermore, Retained Causes of Action shall include all Causes of Action against or related to
all Entities or potentially responsible parties who assert or may assert that the Debtors owe
money to them in connection with any environmental matters.

The Liquidating Trust shall have the right to supplement the Retained Causes of Action as
necessary. In connection with the Retained Causes of Action, the following is designated as
potential damages claims:

all available theories of recovery and damages, including, without
limitation, all actual, punitive, and other statutory damage claims,
rights to reimbursement and costs, and all other relief, general or
special, at law or in equity, to which the Debtors, the Liquidating
Trust, or the Liquidating Trustee may be rightfully entitled.

The Liquidating Trust shall have the right to supplement the Retained Causes of Action as
necessary throughout its investigation of the Debtors’ affairs.
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