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Schedule 1.45 

Kaufman Rossin Settlement Agreement 
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Schedule 1.52 

Potential Litigation Claims to be Pursued by Liquidating Trustee 

 

 To be provided at least two (2) Business Days prior to the hearing to consider approval of 
the Disclosure Statement. 
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LIQUIDATING TRUST AGREEMENT 

 This Liquidating Trust Agreement (the “Liquidating Trust Agreement”), dated as of 
[______________], 2010, by and between Barry Mukamal, as Chapter 11 Trustee of Palm Beach 
Finance Partners, L.P. (“Trustee”) and Barry Mukamal, as Liquidating Trustee (“Liquidating 
Trustee”), is made and executed in connection with the Joint Plan of Liquidation of Barry 
Mukamal, as Chapter 11 Trustee of Palm Beach Finance Partners, L.P. and Palm Beach 
Finance II, L.P., and Geoffrey Varga, as Joint Official Liquidator for Palm Beach Offshore, Ltd. 
and Palm Beach Offshore II, Ltd., under Chapter 11 of Title 11 of the United States Code, 11 
U.S.C. §§101, et seq. (the “Bankruptcy Code”), dated [______], 2010 (as may thereafter be 
amended, the “Plan”), in the United States Bankruptcy Court for the Southern District of Florida 
(West Palm Beach Division) (the “Bankruptcy Court”), which Plan was confirmed by Order of 
the Bankruptcy Court dated [_______], 2010.  The Plan provides for the establishment of the 
liquidating trust evidenced hereby (which liquidating trust shall formally be known as the “PBF 
Liquidating Trust”) to liquidate the assets and property of debtor Palm Beach Finance Partners, 
L.P. (“PBF” or the “Debtor”, and together with Palm Beach Finance II, L.P., the “Debtors”) in 
accordance with the terms and conditions of the Plan and to resolve and realize upon certain of 
the Debtor’s rights, claims and causes of action through enforcement by the Liquidating Trustee. 

R E C I T A L S 

WHEREAS, on November 30, 2009 (the “Petition Date”), the Debtors each filed 
a voluntary petition for reorganization under Chapter 11 of the Bankruptcy Code; and, 

WHEREAS, on February 2, 2010 the Bankruptcy Court entered an order 
appointing Barry Mukamal as Chapter 11 Trustee of the Debtors; and, 

WHEREAS, on  [______], 2010, the Trustee and Geoffrey Varga, as Joint 
Official Liquidator of Palm Beach Offshore, Ltd. and Palm Beach Offshore II, Ltd. (the “JOL”), 
filed their Plan with the Bankruptcy Court; and, 

WHEREAS, on  [______], 2010, the Bankruptcy Court entered an order 
confirming the Plan (the “Confirmation Order”); and, 

WHEREAS, the Plan provides for, among other things: (i) distributions to the 
holders of Allowed Administrative Claims in accordance with the terms of the Plan and in full 
satisfaction of such Allowed Administrative Claims, and (ii) periodic distributions of Cash from 
the PBF Liquidating Trust to the holders of Allowed Claims and Interests against the Debtor as 
specifically provided for herein and in the Plan, which holders comprise one hundred percent 
(100%) of the holders of beneficial interests of the trust created hereby; and, 

WHEREAS, the Plan provides for the creation of a liquidating trust to hold the 
Trust Assets in trust for the benefit of all Beneficiaries pursuant to the terms of this Liquidating 
Trust Agreement and the Plan; and, 

WHEREAS, this Liquidating Trust Agreement is executed to establish the 
Liquidating Trust (as defined in Section 2 hereof) and to facilitate implementation of the Plan; 
and, 
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WHEREAS, the primary purpose of the Liquidating Trust is to liquidate the 
Trust Assets for the benefit of the Beneficiaries in accordance with Treasury Regulation Section 
301.7701-4(d) and the Liquidating Trust will not be operated with the objective of continuing or 
engaging 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; and, 

WHEREAS, the Liquidating Trust is intended to qualify as a liquidating trust that 
is treated as a “grantor trust” for federal income tax purposes and the Liquidating Trustee shall 
operate and maintain the Liquidating Trust in compliance with Internal Revenue Service 
Revenue Procedure 94-45, 1994-2 C.B. 684, and Treasury Regulation Sections 1.671-4(a) and 
301.7701-4(d) and all subsequent guidelines regarding liquidating trusts issued by the Internal 
Revenue Service; and 

WHEREAS, the Beneficiaries desire to exchange their Allowed Claims or 
Interests under the Plan for Beneficial Interests in the Liquidating Trust. 

A G R E E M E N T S 

NOW THEREFORE, for and in consideration of the premises, and the mutual 
promises and agreements contained herein and in the Plan, the receipt and sufficiency of which 
are hereby expressly acknowledged, the Trustee and Liquidating Trustee hereby agree as 
follows: 

SECTION I. DEFINITIONS 

1.1 Terms Defined in Recitals.  As used in this Liquidating Trust Agreement, each 
of the terms “Liquidating Trust Agreement,” “PBF,” “Debtor,” “Debtors,” “Trustee,” 
“Liquidating Trustee,” “Bankruptcy Code,” “Plan,” “Bankruptcy Court,” “Petition Date,” “JOL,” 
and “Confirmation Order” shall have the meanings set forth above. 

1.2 Terms Defined in the Plan.  Capitalized terms used in this Liquidating Trust 
Agreement without definition shall have the meanings assigned to them in the Plan. Terms 
defined in the Bankruptcy Code and not otherwise specifically defined in the Plan or herein shall, 
when used herein, have the meanings attributed to them in the Bankruptcy Code. 

SECTION II. AUTHORITY OF AND CERTAIN DIRECTIONS TO LIQUIDATING 
TRUSTEE: DECLARATION OF TRUST 

2.1 Creation of Liquidating Trust.  Pursuant to Section 7.1.1 of the Plan and the 
Confirmation Order, and effective as of the Effective Date of the Plan, the Beneficiaries and the 
Trustee hereby create the Liquidating Trust, to be formally known as the “PBF Liquidating 
Trust,” for the benefit of the Beneficiaries. Pursuant to the terms of the Plan, the Trustee 
executes this Liquidating Trust Agreement and irrevocably transfers, absolutely assigns, 
conveys, sets over, and delivers to the Liquidating Trust, and its successors and assigns, all right, 
title and interest of the Debtor in and to the Assets, in trust, to and for the benefit of the 
Beneficiaries for the uses and purposes stated herein and in the Plan, except as may otherwise be 
specifically provided by the Plan.  The Trustee shall execute and deliver such other instruments 
of sale, transfer, conveyance, assignment and confirmation, and will cooperate and take such 
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other actions as the Liquidating Trustee may deem reasonably necessary or desirable in order to 
more effectively transfer, convey and assign all rights, title and interests in and to the Assets to 
the Liquidating Trust. 

2.2 Purpose of Liquidating Trust.  This Liquidating Trust is created and organized 
for the sole purposes of collecting, holding, liquidating, and distributing the Trust Assets and 
administering, compromising, settling, withdrawing, objecting to, or litigating the Litigation 
Claims as they pertain to PBF and objections to the Claims under the Plan, with no objective to 
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.  In accordance with such 
express and limited purposes, as of the Effective Date, the Liquidating Trust is hereby authorized 
and directed: (i) to take any and all steps necessary to maintain the Liquidating Trust as a 
liquidating trust for federal income tax purposes in accordance with Treasury Regulation § 
301.7701-4(d) and as a “grantor trust” subject to the provisions of Subchapter J, Subpart E of the 
IRC unless otherwise required; (ii) to take all reasonable and necessary actions to conserve and 
protect the Trust Estate; (iii) to administer, compromise, settle, and litigate the Litigation Claims 
and any other claims or causes of action belonging to the Liquidating Trust subject to the 
provisions of Section 4.12 hereof; (iv) to the extent necessary and appropriate, object to any 
Claims asserted against the Debtor’s Estate and the Liquidating Trust; and (v) to maintain, 
operate or lease (for purposes of holding for sale), or sell or otherwise liquidate or dispose of the 
Trust Assets, in accordance with the terms of this Liquidating Trust Agreement, the Plan and the 
Confirmation Order, and to distribute the net proceeds of such disposition to the Beneficiaries, in 
as prompt, efficient and orderly a fashion as possible in accordance with the provisions of 
Section 5 hereof. 

2.3 Title to Litigation Claims of the Debtors.  Upon the transfer of the Litigation 
Claims and all other Assets of PBF to the Liquidating Trust, the Liquidating Trustee shall 
succeed to all of the Debtor’s right, title and interest in the Litigation Claims and other Assets 
and the Debtor and Trustee will have no further interest in or with respect to the Litigation 
Claims, and other Assets, or the Liquidating Trust. 

2.4 Tax Treatment of Transfer of the Assets to the Liquidating Trust.  For all 
federal income tax purposes, all parties (including, without limitation, the Debtor, the Trustee, 
the Liquidating Trustee, and the Beneficiaries) shall treat the transfer of the Assets to the 
Liquidating Trust, as set forth in Sections 2.1, and 2.3 of this Liquidating Trust Agreement and in 
accordance with the Plan, as a transfer of such Assets to the Beneficiaries and a transfer by the 
Beneficiaries of such Assets to the Liquidating Trust.  In all events, the Beneficiaries of the 
Liquidating Trust shall be treated as the grantors and deemed owners of the Liquidating Trust. 

The Liquidating Trustee shall not be permitted to receive or retain Cash or Cash 
equivalents in excess of a reasonable amount to meet distributions as provided herein and the 
Plan or to maintain the value of the Trust Assets during liquidation. 

For the avoidance of any doubt, following the contribution of Assets to the Liquidating 
Trusts pursuant to Section 7.1.3 of the Plan and Sections 2.1 and 2.3 hereof, the Liquidating 
Trustee shall have standing to pursue Litigation Claims on behalf of the Liquidating Trusts 
subject only to any limitations set forth in this Liquidating Trust Agreement.   
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2.5 Assignment and Assumption of Claims.  In accordance with Section 1141 of the 
Bankruptcy Code and Section 2.1 hereof, the Debtor hereby transfers and assigns the Assets to 
the Liquidating Trust free and clear of any Liens, Claims, interests, encumbrances or any liability 
of any kind and the Liquidating Trustee on behalf of the Liquidating Trust hereby assumes and 
agrees that all such Assets will be transferred to the Liquidating Trust free and clear of any 
Liens, Claims, interests, encumbrances or any liability of any kind. 

2.6 Reserved. 

2.7 Property in the Liquidating Trust.  The Liquidating Trust shall hold the legal 
title to all property at any time constituting a part of the Trust Estate and shall hold such property 
in trust to be administered and disposed of by it pursuant to the terms of this Liquidating Trust 
Agreement, the Plan, and the Confirmation Order for the benefit of the Beneficiaries.  The 
Liquidating Trustee is authorized to make disbursements and payments from the Trust Estate in 
accordance with the provisions of Sections 5 and 6 of this Liquidating Trust Agreement and 
pursuant to the Plan. 

2.8 Valuation of Trust Assets.  As soon as possible after the Effective Date, and 
within the time frame required by applicable Treasury Regulations, the Liquidating Trustee, 
based upon his good faith determination after consultation with his counsel, shall inform the 
Beneficiaries in writing solely as to his estimate of the value of the Assets transferred to the 
Liquidating Trust.  The valuation shall be used consistently by all parties (including, without 
limitation, the Debtor, the Trustee, the Liquidating Trustee, and the Beneficiaries) for federal 
income tax purposes, provided, however, that such valuation shall not be binding on the 
Liquidating Trustee or any other party for any other purposes, including without limitation in 
regard to the liquidation of the Trust Assets, whether by disposition, liquidation, litigation, 
settlement, or otherwise. 

2.9 Continuation of the Automatic Stay.  In furtherance of the implementation of 
the Plan, except as otherwise provided in the Plan, all injunctions or stays provided for in the 
Chapter 11 Cases pursuant to Sections 105 or 362 of the Bankruptcy Code, or otherwise, and in 
existence on the Confirmation Date, shall remain in full force and effect and apply to all 
creditors and Beneficiaries holding claims against the Debtor, the Debtor’s Estate, the Assets, the 
Trustee, the Liquidating Trustee, the Liquidating Trust and the Trust Assets until the Final 
Distribution Date. 

SECTION III. BENEFICIAL INTERESTS. 

3.1 No Transfer or Exchange.  Unless the Liquidating Trustee determines otherwise, 
Beneficial Interests in the Liquidating Trust shall not be transferable.  In the event the 
Liquidating Trustee does authorize the transfer of Beneficial Interests, the Liquidating Trustee, 
with the advice and consent of counsel, shall establish procedures to govern the registration and 
transfer of Beneficial Interests (“Permitted Transfer”).  Once such procedures have been 
established, if ever, the Liquidating Trustee shall notify all holders of Beneficial Interests of such 
procedures.  Notwithstanding the foregoing, a transfer of a Beneficial Interest shall be not be 
permitted by the Liquidating Trustee if such transfer would be contrary to maintaining the 
Liquidating Trust as a liquidating trust for federal income tax purposes in accordance with 
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Treasury Regulation § 301.7701-4(d) and as a “grantor trust” subject to the provisions of 
Subchapter J, Subpart E of the IRC. 

3.2 No Certification.  Unless the Liquidating Trustee determines otherwise, the 
Beneficial Interests will not be certificated and no security of any sort will be distributed to the 
Beneficiaries with respect to their interest in the Liquidating Trust.  In the event the Liquidating 
Trustee does permit the certification of the Beneficial Interests, the Liquidating Trustee, with the 
advice of counsel, shall establish procedures to govern such certification.  Once such procedures 
have been established, if ever, the Liquidating Trustee shall notify all Beneficiaries of such 
procedures. 

3.3 Absolute Owners.  The Liquidating Trustee may deem and treat the persons who 
are Beneficiaries (as determined in accordance with the Plan) as the absolute owners of the 
Beneficial Interests in the Liquidating Trust for the purpose of receiving distributions and 
payments thereof, or on account thereof, and for all other purposes whatsoever.  Unless the 
Liquidating Trustee receives actual written notice of a Permitted Transfer from the duly 
authorized transferee not less than thirty (30) days prior to a distribution made pursuant to the 
terms of this Liquidating Trust Agreement, and subject to the applicable provisions of 
Bankruptcy Rule 3001(e), the Liquidating Trustee shall have no duty or obligation to make or 
direct any distributions or payments to such transferee of a Permitted Transfer. 

3.4 Means of Payment.  Cash payable to Beneficiaries pursuant to Section 5 hereto 
will be paid by checks drawn on a domestic bank account maintained by the Liquidating Trust or 
by wire transfer from a domestic bank account maintained by the Liquidating Trust at the option 
of the Liquidating Trustee. 

3.5 Amount of Payment.  The amount of Cash payments and distributions to 
Beneficiaries shall be made and calculated in accordance with the Plan. 

3.6 Acceptance of Conveyance.  The Liquidating Trustee is hereby directed to, and 
the Liquidating Trustee agrees that he will:  (a) accept delivery of the Assets on behalf of the 
Liquidating Trust; (b) accept all bills of sale, deeds, assumptions and assignments, and all other 
instruments of conveyance required to be delivered by the Debtor or the Trustee with respect to 
the Assets transferred to the Liquidating Trustee on behalf of the Liquidating Trust pursuant to or 
in connection with the Plan, the Confirmation Order, or this Liquidating Trust Agreement; and 
(c) take such other action as may be required of the Liquidating Trust hereunder, including the 
receipt and acceptance as part of the Trust Estate of any property or rights, including, without 
limitation, notes, other negotiable instruments, claims, Litigation Claims, and other choses-in-
action belonging to the Debtor or its Estate. 

3.7 Title.  On the Effective Date, legal title to all Assets of the Debtor, shall be vested 
in the Liquidating Trust in accordance with and pursuant to the terms of the Plan and this 
Liquidating Trust Agreement.  Without limiting the foregoing, on the Effective Date, the 
Liquidating Trustee, on behalf of the Liquidating Trust, shall be: (i) authorized to act as 
representative of the Debtor’s Estate in respect of any and all claims or causes of action that 
constitute Litigation Claims; and (ii) substituted as successor to the Trustee (a) in all actions and 
proceedings pending or thereafter commenced in the Bankruptcy Court or elsewhere in regard to 
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the Litigation Claims, (b) in all actions and proceedings pending or thereafter commenced in the 
Bankruptcy Court or elsewhere in connection with or regarding all Claims, and (c) in any 
agreement respecting the Trust Assets to which the Debtor is a party. 

SECTION IV. ADMINISTRATION OF TRUST ESTATE. 

4.1 Claims Reserves.  

a. The Liquidating Trustee shall establish a reserve fund (the “Disputed 
Claims Reserve”) for the payment by the Liquidating Trustee of all Disputed Claims.  Each time 
a distribution is made to any Class of Claims, the Liquidating Trustee shall deposit into the 
Disputed Claims Reserve an amount equal to the distribution each holder of a Disputed Claim in 
such Class would have received were the Face Amount (as defined in Section 9.5 of the Plan) of 
its Disputed Claim in such Class an Allowed Claim.  At the time a Person’s Disputed Claim is 
allowed, in whole or in part, such Person shall receive from the Disputed Claims Reserve, a 
distribution equal to the distributions such Person would have received on account of its Allowed 
Claim had it been an Allowed Claim at the time of such prior distributions, with any surplus 
Cash held in the Disputed Claims Reserve on account of such Disputed Claim becoming 
generally available for use by the Liquidating Trustee.  Such Person shall also become a new 
Beneficiary of the Liquidating Trust and such Person shall be deemed, at such time, to have 
received a distribution of assets of the Trust Estate equal to the amount of the Allowed Claim 
immediately followed by a transfer by such Person to the Liquidating Trust of such assets and 
said new Beneficiary shall be treated, at such time, as a new grantor and deemed owner and 
Beneficiary of the Liquidating Trust to the extent of his Allowed Claim. 

4.2 Administrative Powers of the Liquidating Trustee.  During the Liquidating 
Trustee’s administration of the Liquidating Trust, and subject to: (i) all the other provisions of 
this Liquidating Trust Agreement (including, but not limited to, Sections 4.3 and 4.4) and (ii) the 
Plan, the Liquidating Trustee may exercise the power:  

(i) To receive and hold all the assets of the Trust Estate and to have exclusive 
possession and control thereof as permissible under applicable law; 

(ii) To manage, sell and convert all or any portion of the assets in the Trust 
Estate to Cash and distribute the net distributable proceeds as specified in the Plan and this 
Liquidating Trust Agreement; 

(iii) To enter into, perform and exercise rights under contracts binding upon 
the Liquidating Trust (but not upon the Liquidating Trustee in his respective individual or 
corporate capacity) which are reasonably incident to the administration of the Liquidating Trust 
and which the Liquidating Trustee, in the exercise of his best business judgment, reasonably 
believes to be in the best interests of the Liquidating Trust; 

(iv) To delegate his authority under this Liquidating Trust to other persons, 
provided that such delegation must be made pursuant to a written agreement that has been 
approved by the Bankruptcy Court in conjunction with the confirmation of the Plan; 
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(v) To establish and maintain accounts at banks and other financial 
institutions, in a clearly specified fiduciary capacity, into which Cash and property of the 
Liquidating Trust may be deposited, and draw checks or make withdrawals from such accounts, 
and to pay or distribute such amounts of the Trust Estate as permitted or required under the Plan 
and this Liquidating Trust Agreement; 

(vi) To employ attorneys, accountants, appraisers, expert witnesses, insurance 
adjusters or other persons whose services may be reasonably necessary or advisable in the sole 
judgment of the Liquidating Trustee to advise or assist him in the discharge of his duties as 
Liquidating Trustee, or otherwise in the exercise of any powers vested in the Liquidating 
Trustee, and  to pay reasonable compensation to such attorneys, accountants, appraisers, expert 
witnesses, insurance adjusters or other persons; 

(vii) Pursuant to Section 1123(a)(5)(D) of the Bankruptcy Code, to sell or 
otherwise dispose of, and liquidate or convert to Cash, any assets of the Trust Estate, either 
subject to or free of any Lien, or distribute all or any part of the property of the Trust Estate 
among those having an interest in such property of the Trust Estate; 

(viii) To pay any and all reasonable and necessary expenses attributable or 
relating to the management, maintenance, operation, preservation or liquidation of the Trust 
Estate; 

(ix) To investigate, file, compromise, settle, withdraw or litigate in the 
Bankruptcy Court or on appeal (or pursuant to a withdrawal of the reference of jurisdiction) 
objections to Claims filed against the Debtor’s Estate, the Trust Estate or the Liquidating Trust; 

(x) To investigate, analyze, compromise, adjust, arbitrate, sue on or defend, 
pursue, prosecute, abandon, or otherwise deal with and settle, in accordance with the terms set 
forth in this Liquidating Trust Agreement, all Litigation Claims and claims in favor of or against 
the Liquidating Trust as the Liquidating Trustee shall deem advisable; 

(xi) To avoid and recover transfers of the Debtor’s property as may be 
permitted by the Bankruptcy Code or applicable state law, including, without limitation, those 
transfers identified in the Disclosure Statement; 

(xii) To take all appropriate action with respect to the Trust Estate, including, 
without limitation, the filing, prosecution, settlement or other resolution of claims and Litigation 
Claims; 

(xiii) To sue or be sued in connection with any matter arising from or related to 
the Plan or this Liquidating Trust Agreement that affects in any way the rights or obligations of 
the Liquidating Trust, the Liquidating Trustee or the Beneficiaries; 

(xiv) To represent the interests of the Beneficiaries with respect to any matters 
relating to the Plan, this Liquidating Trust Agreement, or the Liquidating Trust affecting the 
rights of such Beneficiaries; 
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(xv) If the Liquidating Trust shall become subject to federal or state income 
tax, the Liquidating Trustee shall have the power, exercisable at his reasonable discretion, to take 
any action reasonably necessary to minimize any adverse federal or state income tax 
consequences to the Beneficiaries resulting from any distribution made by the Liquidating Trust 
to such Beneficiaries; 

(xvi) In general, without in any manner limiting any of the foregoing or the 
following, to deal with the Trust Assets or any part or parts thereof in all other ways as would be 
lawful for any person owning the same to deal therewith; provided, however, that the investment 
powers of the Liquidating Trustee, other than those reasonably necessary to maintain the value of 
the Trust Assets of the Liquidating Trust and to further the liquidating purpose of the Liquidating 
Trust, are limited by the terms herein; 

(xvii) To do any and all other things, not in violation of any other terms of the 
Plan, the Confirmation Order, and this Liquidating Trust Agreement, which, in the reasonable 
business judgment of the Liquidating Trustee, are necessary or appropriate for the proper 
liquidation, management, investment and distribution of the assets of the Trust Estate in 
accordance with the provisions of this Liquidating Trust Agreement and the Plan; 

(xviii) Seek complete or partial substantive consolidation of any non-Debtor 
Entity with or into either or both of the Liquidating Trust or the liquidating trust created pursuant 
to the Plan to liquidate the assets of debtor Palm Beach Partners II, L.P. (together, the 
“Liquidating Trusts”) nunc pro tunc to November 30, 2009 or otherwise; 

(xix) Seek the imposition of a bar order in favor of any entity entering into a 
compromise with the Liquidating Trustee with identical scope, breadth and reach as that 
provided in connection with the Kaufman Rossin Settlement Agreement; 

(xx) To file final tax returns for the Debtor; and  

(xxi) At the appropriate time, to request that the Bankruptcy Court enter a final 
decree closing the Debtor’s Chapter 11 Case. 

4.3 Limitations on Liquidating Trustee; Investments. 

a. No Trade or Business.  The Liquidating Trustee shall carry out the 
purposes of the Liquidating Trust and the directions contained herein and shall not at any time 
cause the Liquidating Trust to enter into or engage in any business (except as may be consistent 
with the limited purposes of the Liquidating Trust), including, without limitation, the purchase of 
any assets or property (other than such assets or property as are reasonably necessary to carry out 
the purposes of the Liquidating Trust Agreement, on behalf of the Liquidating Trust or the 
Beneficiaries).  The Liquidating Trustee is directed to take all reasonable and necessary actions 
to dispose of the Trust Estate in as prompt, efficient and orderly a fashion as possible, to make 
timely distributions of the proceeds of the Trust Estate, and to otherwise not unduly prolong the 
duration of the Liquidating Trust. 

b. Investments.  The Liquidating Trustee shall invest any monies held at any 
time as part of this Trust Estate, and every other reserve or escrow fund established pursuant to 
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the terms of this Liquidating Trust Agreement, only in interest-bearing deposits or certificates of 
deposit issued by any federally insured banking institution or short-term investments, including 
short-term obligations of, or unconditionally guaranteed as to payment by, the United States of 
America and its agencies or instrumentalities, pending the need for the disbursement thereof in 
payment of costs, expenses, and liabilities of the Liquidating Trust or in making distributions 
pursuant to Section 5 of this Liquidating Trust Agreement.  The Liquidating Trustee shall be 
restricted to the collection and holding of such monies and any income earned on such monies 
and to the payment and distribution thereof (at least annually if such monies are not necessary to 
maintain the value of the Trust Estate or to satisfy Claims against the Trust Estate) for the 
purposes set forth in the Plan and this Liquidating Trust Agreement, and to the conservation and 
protection of the Trust Estate in accordance with the provisions hereof. 

4.4 Limitations on Liquidating Trustee – Bankruptcy Court Approval of 
Settlements Required. 

a. Unless otherwise set forth herein, the Liquidating Trustee is authorized to 
compromise or settle an action without any advanced notice or consent if the Liquidating Trustee 
reasonably believes such settlement or compromise to be in the best interests of the Liquidating 
Trust, and shall be held harmless by the Beneficiaries in taking such action.   

b. Any compromise or settlement of an action by the Liquidating Trustee 
pursuant to this Section 4.4 shall be subject to approval of the Bankruptcy Court pursuant to 
Bankruptcy Rule 9019. 

4.5 Transferee Liabilities.  If any liability shall be asserted against the Liquidating 
Trust as transferee of the Trust Estate on account of any claimed liability of or through the 
Debtor, the Liquidating Trustee may use such part of the Trust Assets as may be necessary in 
contesting any such claimed liability and in payment, compromise, settlement and discharge 
thereof on terms reasonably satisfactory to the Liquidating Trustee.  In no event shall the 
Liquidating Trustee be required or obligated to use his own property, funds or assets for any such 
purposes. 

4.6 Administration of Trust.  In administering the Liquidating Trust, the Liquidating 
Trustee, subject to the express limitations contained herein, is authorized and directed to do and 
perform all such acts, to execute and deliver such deeds, bills of sale, instruments of conveyance, 
and other documents as he may deem reasonably necessary or advisable to carry out the purposes 
of the Liquidating Trust. 

4.7 Payment of Expenses and Other Liabilities.  The Liquidating Trustee shall pay 
all reasonable expenses, charges, liabilities and obligations of the Liquidating Trust, including 
without limiting the generality of the foregoing, such debts, liabilities, or obligations as may be 
payable from the Trust Estate, interest, taxes, assessments, and public charges of every kind and 
nature, and the costs, charges and expenses in connection with or arising out of the execution or 
administration of the Liquidating Trust and the Trust Estate, and such other payments and 
disbursements as are provided for in this Liquidating Trust Agreement or which may be 
reasonably determined by the Liquidating Trustee to be proper charges against the Liquidating 
Trust and the Trust Estate, and the Liquidating Trustee, in his reasonable discretion and business 
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judgment may determine to be necessary or advisable to meet or satisfy unascertained, 
unliquidated or contingent liabilities of the Liquidating Trust.  The Liquidating Trustee shall 
make such payments without application to or order of the Bankruptcy Court, except as 
otherwise herein provided.  

4.8 Payment of U.S. Trustee’s Fees.  After the occurrence of the Effective Date, fees 
payable to the Office of the United States Trustee during the administration of the Plan and until 
the case is converted, dismissed or closed, shall be paid by the Liquidating Trustee. 

4.9 Liquidating Trustee Fees.  The Liquidating Trustee is entitled to reasonable 
compensation for services performed pursuant to the terms of and in accordance with the terms 
of this Liquidating Trust Agreement.  The Liquidating Trustee will be paid pursuant to Section 
326 of the Bankruptcy Code. 

4.10 Fiscal Year.   The Liquidating Trust’s fiscal year shall end on December 31 of 
each year, unless the Liquidating Trustee deems it advisable to establish some other date on 
which the fiscal year of the Liquidating Trust shall end. 

4.11 Reports.  The Liquidating Trustee shall:  

a. Prepare and file unaudited interim financial reports as may be required by 
regulatory authorities, applicable laws, rules or regulations or as the Liquidating Trustee deems 
advisable during the fiscal year; 

b. Prepare, file and mail, within the time required by applicable law or 
regulation, necessary income tax information, tax returns or reports to the Beneficiaries and 
applicable taxing authorities, including, on an annual basis, the manner and calculation of the 
Liquidating Trust’s taxable gain or loss which the Liquidating Trust would recognize if it were a 
separate taxable entity. In this connection, the Liquidating Trustee shall file returns for the 
Liquidating Trust as a grantor trust pursuant to Treasury Regulation Section 1.671-4(a); and 

c. As soon as practicable after each calendar quarter, and in no event later 
than thirty (30) days after the end of each quarter, the Liquidating Trustee shall submit to the 
United States Trustee, and any Beneficiary who requests copies of such quarterly report after the 
Confirmation Date, an unaudited written report and account showing: 

(i) the assets and liabilities of the Liquidating Trust; 

(ii) any distributions made and expenses paid pursuant to the Plan and the 
Liquidating Trust Agreement during that calendar quarter; 

(iii) any changes in the Trust Assets that have not been previously reported; 
and, 

(iv) any material action taken by the Liquidating Trustee in the performance of 
his or her duties under the Liquidating Trust Agreement that has not been previously reported. 

4.12 Reserved.   
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SECTION V. PAYMENTS AND DISTRIBUTIONS. 

5.1 Distributions to Beneficiaries. 

a. As often as in the reasonable discretion and judgment of the Liquidating 
Trustee there shall be Available Cash in an amount sufficient to render feasible a distribution of 
Cash to the Beneficiaries, the Liquidating Trustee shall transfer and pay, or cause to be 
transferred and paid, to the Beneficiaries (subject to the provisions of Section 3 hereof) such 
aggregate amount of Available Cash, if any, as shall then be held in the Liquidating Trust, 
excluding reasonable amounts of Cash needed to pay the expenses, debts, charges, liabilities and 
obligations of the Liquidating Trust (the “Distribution Amount”).  The aggregate amounts 
required to be distributed to the Beneficiaries shall be determined by the Liquidating Trustee 
pursuant to and in accordance with the terms of the Plan and this Liquidating Trust Agreement.  
The Distribution Amount(s) shall be paid to the Beneficiaries at least annually so long as there 
are sufficient funds to make distributions and shall be determined by the Liquidating Trustee in 
his reasonable discretion and his determination shall be final and conclusive on all persons, in the 
absence of gross negligence or willful misconduct on the part of the Liquidating Trustee, and 
shall not be reviewed by the Bankruptcy Court.  In determining the amount of any such 
distribution, the Liquidating Trust may rely and shall be fully protected in relying upon the 
advice and opinion of independent public accountants or of counsel to the Liquidating Trust. 

b. Notwithstanding the foregoing, Allowed Interests are subordinated to 
Allowed Claims such that holders of Allowed PBF Interests shall not receive any distribution 
from the PBF Liquidating Trust on account of their Allowed PBF Interest unless and until 
holders of Allowed Class 1A and Class 2A Claims have been satisfied in full.  Upon satisfaction 
of all Allowed Class 1A and 2A Claims, the Liquidating Trustee shall make distributions, if any, 
to Holders of Allowed Interests in PBF pursuant to this Section 5. 

c. All payments to be made hereunder to the Beneficiaries shall be made 
only from the Available Cash, and income and proceeds thereof, and only to the extent that the 
Liquidating Trustee shall have received sufficient Available Cash, income or proceeds thereof to 
make such payments in accordance with the terms of this Section 5.  Each Beneficiary shall look 
solely to the assets, income and proceeds of the Liquidating Trust available for distribution to 
such Beneficiary as herein provided. 

5.2 Establishment of the Claim Accounts.  The Liquidating Trustee will establish 
on the Liquidating Trust’s books and records an account representing each Allowed or Disputed 
Claim as set forth on the official claims register maintained by the Clerk of the Bankruptcy Court 
(each, a “Claim Account”).  It is expressly understood that the establishment of the Claim 
Accounts by the Liquidating Trustee or his agents is solely for administrative convenience, and 
that amounts allocable to such Claim Accounts need not be segregated and may be commingled 
for investment purposes as specified herein.  The Liquidating Trustee may rely on the official 
claims register as correct. 

5.3 Distributions from Trust Estate.  Distributions will be made to the Beneficiaries 
in accordance with the terms of the Plan and the Claim Accounts will be adjusted by the 
Liquidating Trustee to reflect such distributions. 
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5.4 Fractional Distributions.  No distribution in fractions of cents shall be issued.  If 
the Distribution Amount allocated to an Allowed Claim or Interest at the time of a distribution 
hereunder would include fractions of cents, the amount to be distributed shall be rounded down 
to the highest integral number of cents in the applicable Claim Account, but such rounding down 
shall not affect such allocation.  The aggregate amount of the retained fractional distributions 
from the Distribution Amount shall be retained in the Liquidating Trust by the Liquidating 
Trustee and shall remain part of the Trust Estate. 

5.5 Final Distribution.  Upon the final collection or liquidation of all of the assets, 
rights and interests comprising the Trust Estate, and in any event prior to the Termination Date 
(as defined in Section 5.6 hereof), the Liquidating Trustee shall prepare a final accounting of any 
and all monies remaining in any accounts maintained by the Liquidating Trustee on behalf of the 
Liquidating Trust (the “Final Cash”).  Once the amount of the Final Cash has been determined, 
the Liquidating Trustee shall make the Final Distribution, in accordance with the Plan and this 
Liquidating Trust Agreement. 

5.6 Termination Date.  The Liquidating Trust shall terminate on such date that: (a) a 
final decree has been entered closing the Chapter 11 Cases and (b) all assets in the Trust Estate 
have been distributed and (c) all Litigation Claims have been pursued or abandoned pursuant to, 
and in accordance with, the Plan and this Liquidating Trust Agreement (the “Termination Date”). 
However, the term of the Liquidating Trust shall not exceed five (5) years from the Effective 
Date, provided that, upon a finding that an extension is necessary to the liquidating purpose of 
the Liquidating Trust and upon approval by the Bankruptcy Court, the term may be extended for 
a finite term based on the particular facts and circumstances.  Each such extension must be 
approved by the Bankruptcy Court within six (6) months of the beginning of the extended term.  
The Liquidating Trustee shall be released of all liabilities and discharged from his or her 
obligations under the Plan or this Liquidating Trust Agreement once the Liquidating Trust has 
terminated. 

SECTION VI. OTHER DUTIES OF THE LIQUIDATING TRUSTEE. 

6.1 Management of Trust Estate.  With respect to the assets of the Trust Estate, the 
Liquidating Trustee may purchase and maintain in existence such insurance as the Liquidating 
Trustee deems reasonable and necessary or appropriate from time to time to protect the 
Liquidating Trust, the Trust Assets, the Liquidating Trustee, and the Beneficiaries’ interests in 
the assets of the Trust Estate or from any potential claims or liabilities relating thereto or the 
distribution thereof. 

6.2 Tax and Related Matters.  Pursuant to and in accordance with the Plan, the 
Liquidating Trustee shall be responsible for all tax matters of the Trust Estate, including, but not 
limited to, the filing of all tax returns and other filings with governmental authorities on behalf of 
the Trust Estate, the Debtor’s Estate and any subsidiaries (whether organized as a corporation, 
limited liability company or partnership and whether owned in whole or in part) for time periods 
ending on or before the Final Tax Day, including the filing of tax returns for the Liquidating 
Trust as a grantor trust pursuant to § 1.671-4(a) of the United States Income Tax Regulations, the 
filing of determination requests under Section 505(b) of the Bankruptcy Code, and responding to 
any tax audits of the Trust Estate.  The Liquidating Trustee shall provide such information to the 
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Beneficiaries as will enable them to properly file their separate tax returns and withhold and pay 
over any amounts required by tax law.  The Liquidating Trustee is authorized to act as agent for 
the Trust Estate in withholding or paying over any amounts required by law (including tax law) 
to be withheld or paid with respect to the Trust Estate.  Except as otherwise set forth in this 
Liquidating Trust Agreement or the Plan, any items of income, deduction, credit, or loss of the 
Liquidating Trust not allocable to the Disputed Claims Reserve shall be allocated for federal 
income tax purposes among the Class 1A and 2A Claims Pro Rata.  The Liquidating Trust shall 
file all income tax returns with respect to any income attributable to the Disputed Claims 
Reserve and shall pay the federal, state and local income taxes attributable to the Disputed 
Claims Reserve, based on the items of income, deduction, credit or loss allocable thereto.  The 
Liquidating Trustee shall be entitled to deduct any federal or state withholding taxes from any 
payments made with respect to Allowed Claims, as appropriate, and shall otherwise comply with 
Section 346 of the Bankruptcy Code. 

6.3 No Implied Duties.  The Liquidating Trustee shall not manage, control, use, sell, 
dispose, collect or otherwise deal with the Trust Estate or otherwise take any action hereunder 
except as expressly provided herein, and no implied duties or obligations whatsoever of the 
Liquidating Trustee shall be read into this Liquidating Trust Agreement. 

SECTION VII. CONCERNING THE LIQUIDATING TRUSTEE. 

7.1 Acceptance by Liquidating Trustee.  The Liquidating Trustee accepts the 
Liquidating Trust hereby created for the benefit of the Beneficiaries and agrees to act as 
Liquidating Trustee of the Liquidating Trust pursuant to the terms of this Liquidating Trust 
Agreement and the Plan.  The Liquidating Trustee shall have and exercise the rights and powers 
herein granted and shall be charged solely with the performance of the duties herein declared on 
the part of Liquidating Trustee.  The Liquidating Trustee also agrees to receive and disburse all 
monies actually received by him constituting part of the Trust Estate pursuant to the terms of this 
Liquidating Trust Agreement and the Plan. 

7.2 Discretionary Submission of Questions.  Subject to the provisions of this 
Section 7, the Liquidating Trustee, in his sole discretion and reasonable business judgment, may, 
but shall not be required to, submit to the Bankruptcy Court, from time to time, any question or 
questions with respect to 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 Trustee with respect to the Trust Estate, or any part thereof, and the administration 
and distribution of the Trust Estate.  The written authorization of the Bankruptcy Court set forth 
in a Final Order shall constitute approval by the Bankruptcy Court of the proposed action to be 
taken by the Liquidating Trustee.  All costs and expenses incurred by the Liquidating Trust in the 
exercise of any right, power, authority conferred by this Section 7.2 shall be costs and reasonable 
expenses of the Trust Estate. 

7.3 Liability of the Liquidating Trustee. 

a. Limitation on Liability.  No provision of this Liquidating Trust 
Agreement shall be construed to impart any liability upon the Liquidating Trustee unless it shall 
be proven that the Liquidating Trustee’s actions or omissions constituted gross negligence or 
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willful misconduct in the exercise of or failure to exercise any right or power vested in the 
Liquidating Trustee under this Liquidating Trust Agreement. 

b. Reliance on Certificates or Opinions.  In the absence of gross negligence 
or willful misconduct on the part of the Liquidating Trustee, the Liquidating Trust may 
conclusively rely on the truth of the statements and correctness of the opinions expressed upon 
any certificates or opinions furnished to the Liquidating Trustee and conforming to the 
requirements of this Liquidating Trust Agreement. 

c. Discretion of Liquidating Trustee.  The Liquidating Trustee, within the 
limitations and restrictions expressed and imposed by this Liquidating Trust Agreement, may act 
freely under all or any of the rights, powers and authority conferred hereby, in all matters 
concerning the Trust Estate, after forming his best reasonable business judgment based upon the 
circumstances of any particular question or situation as to the best course to pursue, without the 
necessity of obtaining the consent or permission or authorization of the Beneficiaries, the 
Bankruptcy Court, or of any official or officer; and the rights, powers and authority conferred on 
the Liquidating Trustee by this Liquidating Trust Agreement are conferred in contemplation of 
such freedom of reasonable business judgment and action within the limitations and restrictions 
so expressed and imposed; provided, however, that the Liquidating Trustee shall not be liable for 
any error or exercise of judgment, unless it shall be proved that such Liquidating Trustee was 
grossly negligent or acted in a manner which constituted willful misconduct. 

7.4 Reliance by Liquidating Trustee. 

a. Genuineness of Documents.  The Liquidating Trustee may rely and shall 
be protected in acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, consent, objection, order, judgment, decree, or other paper or document 
reasonably believed by him to be genuine and to have been signed, made, entered or presented 
by the proper party, parties, official, officials, entity or entities. 

b. Retention of Counsel.  The Liquidating Trustee may retain and consult 
with legal counsel, independent public accountants and other experts.  The Liquidating Trustee 
shall not be liable for any action taken or suffered by him or omitted to be taken by him without 
gross negligence or willful misconduct in reliance on any opinion or certification of such 
accountants or in accordance with the advice of such counsel or experts, provided that such 
accountants, counsel and experts were selected and retained with reasonable care.   

7.5 Reliance on Liquidating Trustee.  No person dealing with the Liquidating 
Trustee shall be obligated to see to the application of any monies, securities, or other property 
paid or delivered to them or to inquire into the expediency or propriety of any transaction or the 
right, power, or authority of the Liquidating Trustee to enter into or consummate the same upon 
such terms as the Liquidating Trustee may deem advisable.  Persons dealing with the Liquidating 
Trustee shall look only to the Trust Estate to satisfy any liability incurred by the Liquidating 
Trustee to such persons in carrying out the terms of this Liquidating Trust Agreement, and, 
except as otherwise expressly provided herein, the Liquidating Trustee shall have no personal, 
individual or corporate obligation to satisfy any such liability. 
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7.6 Indemnification. 

a. Indemnification of Liquidating Trustee and Agents.  The Liquidating 
Trustee hereby agrees that the Liquidating Trust will indemnify to the full extent of the Trust 
Estate any person or entity who was or is a party, or is threatened to be made a party to any 
threatened, pending, or completed action, suit or proceeding, whether civil, criminal, 
administrative, or investigative by reason of the fact that such person or entity is or was a 
Liquidating Trustee or an employee, attorney or agent of the Liquidating Trust or Liquidating 
Trustee, from and against any and all expenses (including attorneys’ fees), judgments, fines and 
amounts paid in settlement actually and reasonably incurred by such person or entity in 
connection with such action, suit or proceeding, including appeals thereof, if such person or 
entity acted without gross negligence and willful misconduct in the exercise and performance of 
any power or duties of such person or entity in accordance with this Liquidating Trust 
Agreement. 

b. Payment of Expenses.  Expenses (including attorneys’ fees) incurred in 
defending any action, suit or proceeding referred to in this Section 7.6 may be paid by the 
Liquidating Trust from the Trust Assets in advance of the final disposition of such action, suit or 
proceeding, upon an undertaking by the Liquidating Trustee or an employee or agent of the 
Liquidating Trust entitled to be indemnified. 

c. Insurance.  The Liquidating Trust may maintain insurance during its 
existence and after its termination, at its expense, to protect itself and the Liquidating Trustee, 
and each of their officers, employees or agents of and from any liability, whether or not the 
Liquidating Trust would have the legal power to directly indemnify the Liquidating Trustee and 
each of its officers, employees, or agents against such liability.  The terms “Liquidating Trustee,” 
“employer” or “agent” as used herein, where applicable, include the heirs, successors, executors, 
administrators, personal representatives, or estates of such persons or entities.  

d. Bond.  As a condition to serving as Liquidating Trustee hereunder, the 
Liquidating Trustee and any successor trustee is required to and shall post a bond in favor of the 
Liquidating Trust in an amount not less than the amount of Cash held by the Liquidating Trust, 
which bond shall be in substantially the form as that required by the United States Trustee’s 
Office for trustees serving in bankruptcy cases within the Southern District of Florida.  For the 
avoidance of any doubt, the Liquidating Trust shall post and be responsible for all costs 
associated with the posting of the bond contemplated under this Section 7.6(d) including costs 
associated with such bond. 

e. Costs and Expenses of Liquidating Trustee.  Except as set forth in 
subsection c, the Liquidating Trustee shall pay out of the Trust Assets, on a monthly basis and 
without notice or application to the Bankruptcy Court, all reasonable costs, expenses and 
obligations incurred by the Liquidating Trustee in carrying out his duties under the Liquidating 
Trust Agreement or in any manner connected, incidental or related to the administration of the 
Liquidating Trust, including, without limitation: 

 (1.)   Any reasonable, documented fees and out-of-pocket expenses of 
attorneys, accountants, investment advisors, expert witnesses, insurance 
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adjusters, professionals or other persons whom the Liquidating Trustee 
may reasonably deem advisable to employ in connection with the 
Liquidating Trust in accordance with the terms of this Liquidating Trust 
Agreement; and 

 (2.)   Any taxes, charges and assessments which may be owed by, or levied 
or assessed against, the Trust Estate or any property held in trust pursuant 
to the Liquidating Trust Agreement.  

After the Effective Date, any professionals who have received reimbursement of 
fees and expenses from the Liquidating Trust shall apply to the Bankruptcy Court for approval of 
such fees and expenses no less than once every four (4) months. 

7.7 Resignation and Removal. 

a. Resignation.  The Liquidating Trustee may resign and be discharged from 
any future obligations and liabilities hereunder by giving written notice thereof to the 
Bankruptcy Court at least thirty (30) days prior to the effective date of such resignation. Such 
resignation shall become effective on the date specified in such notice. 

b. Removal.  The Liquidating Trustee may be removed at any time by order 
of the Bankruptcy Court upon motion by any party in interest, pursuant to the standard under 
applicable law for removal of a Chapter 7 trustee.  Upon any such removal, such removed 
Liquidating Trustee shall be entitled to any reimbursement and indemnification set forth in this 
Liquidating Trust Agreement which remain due and owing to such Liquidating Trustee at the 
time of such removal. 

c. Appointment of a Successor Liquidating Trustee.  If, at any time, the 
Liquidating Trustee shall give notice of his intent to resign pursuant to Section 7.7 hereof or be 
removed or shall become incapable of acting, counsel to the Liquidating Trustee shall provide 
notice thereof to the Bankruptcy Court.  The United States Trustee, with the approval of the 
Bankruptcy Court, shall designate a successor Liquidating Trustee to act under this Liquidating 
Trust Agreement. 

d. Acceptance of Appointment by Successor Liquidating Trustee.  Any 
successor Liquidating Trustee appointed hereunder shall execute an instrument accepting such 
appointment hereunder and shall deliver counterparts thereof to the Bankruptcy Court.  
Thereupon, such successor Liquidating Trustee shall, without any further act, become vested 
with all of the estates, properties, rights, powers, trusts and duties of his predecessor in the 
Liquidating Trust hereunder with like effect as if originally named herein. 

e. Trust Continuance.  The death, resignation, incompetency or removal of 
the Liquidating Trustee shall operate neither to terminate the Liquidating Trust created by this 
Liquidating Trust Agreement nor to revoke any existing agency created pursuant to the terms of 
this Liquidating Trust Agreement or invalidate in any action theretofore taken by such 
Liquidating Trustee.  In the event of the resignation or removal of the Liquidating Trustee, such 
Liquidating Trustee shall (i) promptly execute and deliver any such documents, instruments, and 
other writing as maybe necessary to effect the termination of such Liquidating Trustee’s capacity 
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under this Liquidating Trust Agreement and the conveyance of the Trust Estate then held by such 
Liquidating Trustee to the temporary or successor trustee; (ii) deliver to the temporary or 
successor trustee all documents, instruments, records, and other writings relating to the 
Liquidating Trust or Trust Estate as may be in the possession of such Liquidating Trustee; and 
(iii) otherwise assist and cooperate in effecting the transfer and assumption of his obligations and 
functions by the temporary or successor trustee. 

SECTION VIII. SUPPLEMENTS AND AMENDMENTS TO THIS LIQUIDATING 
TRUST AGREEMENT. 

8.1 Supplements and Amendments.  Subject to the provisions of Sections 2, 8.2 and 
8.3 hereof, at any time and from time to time, and subject to approval by the Bankruptcy Court if 
sought by the Liquidating Trustee pursuant to Section 7.2 of this Liquidating Trust Agreement, 
the Liquidating Trustee may execute a supplement or amendment hereto for the purpose of 
adding provisions to, or changing or eliminating provisions of, this Liquidating Trust Agreement, 
or amendments thereto, provided, however, that no such supplement or amendment shall (i) 
require any Beneficiary to furnish or advance funds to the Liquidating Trustee or shall entail any 
additional personal liability or the surrender of any individual right on the part of any 
Beneficiary except with the written consent of such Beneficiary, or (ii) without the consent of 
those Beneficiaries holding not less than seventy-five percent (in aggregate dollar amount) of the 
Beneficial Interests, change or modify any other provisions for distribution of the Trust Estate.  
In no event shall this Liquidating Trust Agreement be amended so as to change the purposes of 
the Liquidating Trust as set forth in Section 2 or the treatment of Claims under the Plan and this 
Liquidating Trust Agreement. 

8.2 Liquidating Trustee, Declining to Execute Documents.  If, in the reasonable 
opinion of the Liquidating Trustee, any document required to be executed pursuant to Section 8.1 
hereof materially and adversely affects any immunity or indemnity in favor of the Liquidating 
Trustee under this Liquidating Trust Agreement, the Liquidating Trustee may in his discretion 
decline to execute such document. 

8.3 Notice of Form of Supplement and Amendments Requiring Vote or Consent.  
A copy of each amendment or supplement (or a fair summary thereof) shall be furnished to the 
Beneficiaries, promptly after the execution thereof, except that with respect to any proposed 
amendment or supplement for which the consent of the Beneficiaries is required, the form of 
such proposed supplement or amendment (or a fair summary thereof) shall be furnished to the 
applicable Beneficiaries prior to the Liquidating Trustee seeking the approval thereof by vote or 
consent of such necessary parties. 

8.4 Notice and Effect of Executed Amendment.  Upon the execution of any 
declaration of amendment or supplement, this Liquidating Trust Agreement shall be deemed to 
be modified and amended in accordance therewith and the respective rights, limitations of rights, 
obligations, duties and immunities under this Liquidating Trust Agreement of the Liquidating 
Trustee and the Beneficiaries shall thereafter be determined, exercised and enforced hereunder 
subject in all respects to such modification and amendment, and all the terms and conditions of 
any such amendment or supplement shall be thereby deemed to be part of the terms and 
conditions of this Liquidating Trust Agreement for any and all purposes. 
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SECTION IX. MISCELLANEOUS. 

9.1 Title to Trust Estate.  No Beneficiary or any other party other than the 
Liquidating Trust shall have title to any part of the Trust Estate. 

9.2 Sales of Assets of the Trust Estate.  Any sale or other conveyance of any assets 
of the Trust Estate, or part thereof, by the Liquidating Trustee made in accordance with the terms 
of this Liquidating Trust Agreement shall bind the Beneficiaries and shall be effective to transfer 
or convey all right, title and interest of the Liquidating Trustee and the Beneficiaries in and to 
such asset of the Trust Estate. 

9.3 Notices.  Unless otherwise expressly specified or permitted by the terms of the 
Plan or this Liquidating Trust Agreement, all notices shall be in writing and delivered by 
registered or certified mail, return receipt requested, or by a hand or facsimile transmission (and 
confirmed by mail), in any such case addressed as follows: 

If to the Liquidating Trustee: 

Michael S. Budwick, Esq. 
MELAND RUSSIN & BUDWICK, P.A. 
3000 Wachovia Financial Center 
200 South Biscayne Boulevard 
Miami, Florida 33131 
Facsimile: (305) 358-1221 
 

and if to any Beneficiary, addressed to its latest mailing address reflected on the Claims List. 

9.4 Severability.  Any provision of this Liquidating Trust Agreement which is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
thereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction. 

9.5 Counterparts.  This Liquidating Trust Agreement may be executed in multiple 
counterparts, each of which shall constitute an original, but all of which together shall constitute 
one and the same instrument. 

9.6 Binding Agreement.  All covenants and agreements contained herein shall be 
binding upon, and inure to the benefit of, the Liquidating Trustee and his respective successors 
and assigns and any successor Liquidating Trustee provided for in Section 7, his respective 
successors and assigns, and the Beneficiaries, and their respective personal representatives, 
successors and assigns.  Any request, notice, direction, consent, waiver or other instrument or 
action by any party hereto or any Beneficiary shall bind their respective heirs, personal 
representatives, successors and assigns. 
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9.7 No Personal Liability of Beneficiaries.  The Beneficiaries will not incur any 
personal liability through their ownership or possession of their Beneficial Interests, except for 
taxes imposed on the Beneficiaries pursuant to applicable provisions of federal, state or local law 
with respect to the receipt of such Beneficial Interests or distributions from or transactions of the 
Liquidating Trust and other charges specified herein.  Liabilities of the Liquidating Trust are to 
be satisfied in all events (including the exhaustion of the Trust Estate) exclusively from the Trust 
Estate and such liabilities are not to attach to or be paid from any amounts distributed to the 
Beneficiaries, regardless of the time at which such distribution took place, or from the assets of 
the Beneficiaries. 

9.8 Headings.  The headings of the various Sections herein are for convenience of 
reference only and shall not define or limit any of the terms or provisions hereof. 

9.9 Construction.  Except where the context otherwise requires, words importing the 
masculine gender shall include the feminine and the neuter, if appropriate; words importing the 
singular number shall include the plural number and vice versa; and words importing persons 
shall include partnerships, associations, and corporations. 

9.10 Governing Law.  This Liquidating Trust Agreement, including all matters of 
construction, validity and performance hereof, shall in all respects be governed by, and construed 
and interpreted in accordance with the internal laws of the State of Florida. 

9.11 Construction with the Plan.  The Plan is hereby incorporated fully by reference 
and is made a part hereof for all purposes.  In the event of any inconsistency or conflict between 
the terms, conditions, definitions and provisions of this Liquidating Trust Agreement and the 
terms, conditions and provisions of the Plan, the terms, conditions, definitions and provisions of 
the Plan shall control. 

9.12 Subject to Bankruptcy Court’s Jurisdiction.  The Bankruptcy Court shall retain 
jurisdiction over this Liquidating Trust, the Trust Estate, the Liquidating Trustee and the Debtor 
to issue any and all orders and to take other actions necessary to the implementation of this 
Liquidating Trust Agreement, such jurisdiction to include, without limitation, the jurisdiction 
contemplated by Section 1142 of the Bankruptcy Code. 

9.13 Intention of the Parties.  The Debtor, the Beneficiaries and the Liquidating 
Trustee hereby express their intent to create and maintain the Liquidating Trust as a liquidating 
trust for Federal income tax purposes in accordance with Treasury Regulation §301.7701-4(d) 
and as a “grantor trust” subject to the provisions of Subchapter J, Subpart E of the IRC, and the 
Liquidating Trustee further represents that the Liquidating Trust shall not: (a) receive transfers of 
listed stocks or securities, any readily-marketable assets (other than those constituting the Trust 
Estate), or any assets of a going business; or (b) receive and will not retain Cash in excess of a 
reasonable amount to meet claims and contingent liabilities, determined in the reasonable 
discretion of the Liquidating Trustee in accordance with the provisions of Section 4 and 5 hereof. 
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IN WITNESS WHEREOF, the parties have executed and have hereunto caused 
this Liquidating Trust Agreement to be duly executed, as of the day and year first written above. 

Chapter 11 Trustee of Palm Beach   Liquidating Trustee of the Palm  
Finance Partners, L.P     Beach Finance Partners Liquidating Trust 
 

By:  By:   
Name:  Name: 
Title:  Name: 
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LIQUIDATING TRUST AGREEMENT 

 This Liquidating Trust Agreement (the “Liquidating Trust Agreement”), dated as of 
[______________], 2010, by and between Barry Mukamal, as Chapter 11 Trustee of Palm Beach 
Finance II, L.P. (“Trustee”) and Barry Mukamal, as Liquidating Trustee (“Liquidating Trustee”), 
is made and executed in connection with the Joint Plan of Liquidation of Barry Mukamal, as 
Chapter 11 Trustee of Palm Beach Finance Partners, L.P. and Palm Beach Finance II, L.P., and 
Geoffrey Varga, as Joint Official Liquidator for Palm Beach Offshore, Ltd. and Palm Beach 
Offshore II, Ltd., under Chapter 11 of Title 11 of the United States Code, 11 U.S.C. §§101, et 
seq. (the “Bankruptcy Code”), dated [______], 2010 (as may thereafter be amended, the “Plan”), 
in the United States Bankruptcy Court for the Southern District of Florida (West Palm Beach 
Division) (the “Bankruptcy Court”), which Plan was confirmed by Order of the Bankruptcy 
Court dated [_______], 2010.  The Plan provides for the establishment of the liquidating trust 
evidenced hereby (which liquidating trust shall formally be known as the “PBF II Liquidating 
Trust”) to liquidate the assets and property of debtor Palm Beach Finance II, L.P. (“PBF II” or 
the “Debtor”, and together with Palm Beach Finance Partners, L.P., the “Debtors”) in accordance 
with the terms and conditions of the Plan and to resolve and realize upon certain of the Debtor’s 
rights, claims and causes of action through enforcement by the Liquidating Trustee. 

R E C I T A L S 

WHEREAS, on November 30, 2009 (the “Petition Date”), the Debtors each filed 
a voluntary petition for reorganization under Chapter 11 of the Bankruptcy Code; and, 

WHEREAS, on February 2, 2010 the Bankruptcy Court entered an order 
appointing Barry Mukamal as Chapter 11 Trustee of the Debtors; and, 

WHEREAS, on  [______], 2010, the Trustee and Geoffrey Varga, as Joint 
Official Liquidator of Palm Beach Offshore, Ltd. and Palm Beach Offshore II, Ltd. (the “JOL”), 
filed their Plan with the Bankruptcy Court; and, 

WHEREAS, on  [______], 2010, the Bankruptcy Court entered an order 
confirming the Plan (the “Confirmation Order”); and, 

WHEREAS, the Plan provides for, among other things: (i) distributions to the 
holders of Allowed Administrative Claims in accordance with the terms of the Plan and in full 
satisfaction of such Allowed Administrative Claims, and (ii) periodic distributions of Cash from 
the PBF II Liquidating Trust to the holders of Allowed Claims and Interests against the Debtor as 
specifically provided for herein and in the Plan, which holders comprise one hundred percent 
(100%) of the holders of beneficial interests of the trust created hereby; and, 

WHEREAS, the Plan provides for the creation of a liquidating trust to hold the 
Trust Assets in trust for the benefit of all Beneficiaries pursuant to the terms of this Liquidating 
Trust Agreement and the Plan; and, 

WHEREAS, this Liquidating Trust Agreement is executed to establish the 
Liquidating Trust (as defined in Section 2 hereof) and to facilitate implementation of the Plan; 
and, 
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WHEREAS, the primary purpose of the Liquidating Trust is to liquidate the 
Trust Assets for the benefit of the Beneficiaries in accordance with Treasury Regulation Section 
301.7701-4(d) and the Liquidating Trust will not be operated with the objective of continuing or 
engaging 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; and, 

WHEREAS, the Liquidating Trust is intended to qualify as a liquidating trust that 
is treated as a “grantor trust” for federal income tax purposes and the Liquidating Trustee shall 
operate and maintain the Liquidating Trust in compliance with Internal Revenue Service 
Revenue Procedure 94-45, 1994-2 C.B. 684, and Treasury Regulation Sections 1.671-4(a) and 
301.7701-4(d) and all subsequent guidelines regarding liquidating trusts issued by the Internal 
Revenue Service; and 

WHEREAS, the Beneficiaries desire to exchange their Allowed Claims or 
Interests under the Plan for Beneficial Interests in the Liquidating Trust. 

A G R E E M E N T S 

NOW THEREFORE, for and in consideration of the premises, and the mutual 
promises and agreements contained herein and in the Plan, the receipt and sufficiency of which 
are hereby expressly acknowledged, the Trustee and Liquidating Trustee hereby agree as 
follows: 

SECTION I. DEFINITIONS 

1.1 Terms Defined in Recitals.  As used in this Liquidating Trust Agreement, each 
of the terms “Liquidating Trust Agreement,” “PBF II,” “Debtor,” “Debtors,” “Trustee,” 
“Liquidating Trustee,” “Bankruptcy Code,” “Plan,” “Bankruptcy Court,” “Petition Date,” “JOL,” 
and “Confirmation Order” shall have the meanings set forth above. 

1.2 Terms Defined in the Plan.  Capitalized terms used in this Liquidating Trust 
Agreement without definition shall have the meanings assigned to them in the Plan. Terms 
defined in the Bankruptcy Code and not otherwise specifically defined in the Plan or herein shall, 
when used herein, have the meanings attributed to them in the Bankruptcy Code. 

SECTION II. AUTHORITY OF AND CERTAIN DIRECTIONS TO LIQUIDATING 
TRUSTEE: DECLARATION OF TRUST 

2.1 Creation of Liquidating Trust.  Pursuant to Section 7.1.1 of the Plan and the 
Confirmation Order, and effective as of the Effective Date of the Plan, the Beneficiaries and the 
Trustee hereby create the Liquidating Trust, to be formally known as the “PBF II Liquidating 
Trust,” for the benefit of the Beneficiaries. Pursuant to the terms of the Plan, the Trustee 
executes this Liquidating Trust Agreement and irrevocably transfers, absolutely assigns, 
conveys, sets over, and delivers to the Liquidating Trust, and its successors and assigns, all right, 
title and interest of the Debtor in and to the Assets, in trust, to and for the benefit of the 
Beneficiaries for the uses and purposes stated herein and in the Plan, except as may otherwise be 
specifically provided by the Plan.  The Trustee shall execute and deliver such other instruments 
of sale, transfer, conveyance, assignment and confirmation, and will cooperate and take such 
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other actions as the Liquidating Trustee may deem reasonably necessary or desirable in order to 
more effectively transfer, convey and assign all rights, title and interests in and to the Assets to 
the Liquidating Trust. 

2.2 Purpose of Liquidating Trust.  This Liquidating Trust is created and organized 
for the sole purposes of collecting, holding, liquidating, and distributing the Trust Assets and 
administering, compromising, settling, withdrawing, objecting to, or litigating the Litigation 
Claims as they pertain to PBF II and objections to the Claims under the Plan, with no objective 
to 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.  In accordance with such 
express and limited purposes, as of the Effective Date, the Liquidating Trust is hereby authorized 
and directed: (i) to take any and all steps necessary to maintain the Liquidating Trust as a 
liquidating trust for federal income tax purposes in accordance with Treasury Regulation § 
301.7701-4(d) and as a “grantor trust” subject to the provisions of Subchapter J, Subpart E of the 
IRC unless otherwise required; (ii) to take all reasonable and necessary actions to conserve and 
protect the Trust Estate; (iii) to administer, compromise, settle, and litigate the Litigation Claims 
and any other claims or causes of action belonging to the Liquidating Trust subject to the 
provisions of Section 4.12 hereof; (iv) to the extent necessary and appropriate, object to any 
Claims asserted against the Debtor’s Estate and the Liquidating Trust; and (v) to maintain, 
operate or lease (for purposes of holding for sale), or sell or otherwise liquidate or dispose of the 
Trust Assets, in accordance with the terms of this Liquidating Trust Agreement, the Plan and the 
Confirmation Order, and to distribute the net proceeds of such disposition to the Beneficiaries, in 
as prompt, efficient and orderly a fashion as possible in accordance with the provisions of 
Section 5 hereof. 

2.3 Title to Litigation Claims of the Debtors.  Upon the transfer of the Litigation 
Claims and all other Assets of PBF II to the Liquidating Trust, the Liquidating Trustee shall 
succeed to all of the Debtor’s right, title and interest in the Litigation Claims and other Assets 
and the Debtor and Trustee will have no further interest in or with respect to the Litigation 
Claims, and other Assets, or the Liquidating Trust. 

2.4 Tax Treatment of Transfer of the Assets to the Liquidating Trust.  For all 
federal income tax purposes, all parties (including, without limitation, the Debtor, the Trustee, 
the Liquidating Trustee, and the Beneficiaries) shall treat the transfer of the Assets to the 
Liquidating Trust, as set forth in Sections 2.1, and 2.3 of this Liquidating Trust Agreement and in 
accordance with the Plan, as a transfer of such Assets to the Beneficiaries and a transfer by the 
Beneficiaries of such Assets to the Liquidating Trust.  In all events, the Beneficiaries of the 
Liquidating Trust shall be treated as the grantors and deemed owners of the Liquidating Trust. 

The Liquidating Trustee shall not be permitted to receive or retain Cash or Cash 
equivalents in excess of a reasonable amount to meet distributions as provided herein and the 
Plan or to maintain the value of the Trust Assets during liquidation. 

For the avoidance of any doubt, following the contribution of Assets to the Liquidating 
Trusts pursuant to Section 7.1.3 of the Plan and Sections 2.1 and 2.3 hereof, the Liquidating 
Trustee shall have standing to pursue Litigation Claims on behalf of the Liquidating Trusts 
subject only to any limitations set forth in this Liquidating Trust Agreement.   
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2.5 Assignment and Assumption of Claims.  In accordance with Section 1141 of the 
Bankruptcy Code and Section 2.1 hereof, the Debtor hereby transfers and assigns the Assets to 
the Liquidating Trust free and clear of any Liens, Claims, interests, encumbrances or any liability 
of any kind and the Liquidating Trustee on behalf of the Liquidating Trust hereby assumes and 
agrees that all such Assets will be transferred to the Liquidating Trust free and clear of any 
Liens, Claims, interests, encumbrances or any liability of any kind. 

2.6 Reserved. 

2.7 Property in the Liquidating Trust.  The Liquidating Trust shall hold the legal 
title to all property at any time constituting a part of the Trust Estate and shall hold such property 
in trust to be administered and disposed of by it pursuant to the terms of this Liquidating Trust 
Agreement, the Plan, and the Confirmation Order for the benefit of the Beneficiaries.  The 
Liquidating Trustee is authorized to make disbursements and payments from the Trust Estate in 
accordance with the provisions of Sections 5 and 6 of this Liquidating Trust Agreement and 
pursuant to the Plan. 

2.8 Valuation of Trust Assets.  As soon as possible after the Effective Date, and 
within the time frame required by applicable Treasury Regulations, the Liquidating Trustee, 
based upon his good faith determination after consultation with his counsel, shall inform the 
Beneficiaries in writing solely as to his estimate of the value of the Assets transferred to the 
Liquidating Trust.  The valuation shall be used consistently by all parties (including, without 
limitation, the Debtor, the Trustee, the Liquidating Trustee, and the Beneficiaries) for federal 
income tax purposes, provided, however, that such valuation shall not be binding on the 
Liquidating Trustee or any other party for any other purposes, including without limitation in 
regard to the liquidation of the Trust Assets, whether by disposition, liquidation, litigation, 
settlement, or otherwise. 

2.9 Continuation of the Automatic Stay.  In furtherance of the implementation of 
the Plan, except as otherwise provided in the Plan, all injunctions or stays provided for in the 
Chapter 11 Cases pursuant to Sections 105 or 362 of the Bankruptcy Code, or otherwise, and in 
existence on the Confirmation Date, shall remain in full force and effect and apply to all 
creditors and Beneficiaries holding claims against the Debtor, the Debtor’s Estate, the Assets, the 
Trustee, the Liquidating Trustee, the Liquidating Trust and the Trust Assets until the Final 
Distribution Date. 

SECTION III. BENEFICIAL INTERESTS. 

3.1 No Transfer or Exchange.  Unless the Liquidating Trustee determines otherwise, 
Beneficial Interests in the Liquidating Trust shall not be transferable. In the event the Liquidating 
Trustee does authorize the transfer of Beneficial Interests, the Liquidating Trustee, with the 
advice and consent of counsel, shall establish procedures to govern the registration and transfer 
of Beneficial Interests (“Permitted Transfer”).  Once such procedures have been established, if 
ever, the Liquidating Trustee shall notify all holders of Beneficial Interests of such procedures.  
Notwithstanding the foregoing, a transfer of a Beneficial Interest shall be not be permitted by the 
Liquidating Trustee if such transfer would be contrary to maintaining the Liquidating Trust as a 
liquidating trust for federal income tax purposes in accordance with Treasury Regulation § 

Case 09-36379-PGH    Doc 191-2    Filed 07/26/10    Page 62 of 100



 

 5  

301.7701-4(d) and as a “grantor trust” subject to the provisions of Subchapter J, Subpart E of the 
IRC. 

3.2 No Certification.  Unless the Liquidating Trustee determines otherwise, the 
Beneficial Interests will not be certificated and no security of any sort will be distributed to the 
Beneficiaries with respect to their interest in the Liquidating Trust.  In the event the Liquidating 
Trustee does permit the certification of the Beneficial Interests, the Liquidating Trustee, with the 
advice of counsel, shall establish procedures to govern such certification.  Once such procedures 
have been established, if ever, the Liquidating Trustee shall notify all Beneficiaries of such 
procedures. 

3.3 Absolute Owners.  The Liquidating Trustee may deem and treat the persons who 
are Beneficiaries (as determined in accordance with the Plan) as the absolute owners of the 
Beneficial Interests in the Liquidating Trust for the purpose of receiving distributions and 
payments thereof, or on account thereof, and for all other purposes whatsoever.  Unless the 
Liquidating Trustee receives actual written notice of a Permitted Transfer from the duly 
authorized transferee not less than thirty (30) days prior to a distribution made pursuant to the 
terms of this Liquidating Trust Agreement, and subject to the applicable provisions of 
Bankruptcy Rule 3001(e), the Liquidating Trustee shall have no duty or obligation to make or 
direct any distributions or payments to such transferee of a Permitted Transfer. 

3.4 Means of Payment.  Cash payable to Beneficiaries pursuant to Section 5 hereto 
will be paid by checks drawn on a domestic bank account maintained by the Liquidating Trust or 
by wire transfer from a domestic bank account maintained by the Liquidating Trust at the option 
of the Liquidating Trustee. 

3.5 Amount of Payment.  The amount of Cash payments and distributions to 
Beneficiaries shall be made and calculated in accordance with the Plan. 

3.6 Acceptance of Conveyance.  The Liquidating Trustee is hereby directed to, and 
the Liquidating Trustee agrees that he will:  (a) accept delivery of the Assets on behalf of the 
Liquidating Trust; (b) accept all bills of sale, deeds, assumptions and assignments, and all other 
instruments of conveyance required to be delivered by the Debtor or the Trustee with respect to 
the Assets transferred to the Liquidating Trustee on behalf of the Liquidating Trust pursuant to or 
in connection with the Plan, the Confirmation Order, or this Liquidating Trust Agreement; and 
(c) take such other action as may be required of the Liquidating Trust hereunder, including the 
receipt and acceptance as part of the Trust Estate of any property or rights, including, without 
limitation, notes, other negotiable instruments, claims, Litigation Claims, and other choses-in-
action belonging to the Debtor or its Estate. 

3.7 Title.  On the Effective Date, legal title to all Assets of the Debtor, shall be vested 
in the Liquidating Trust in accordance with and pursuant to the terms of the Plan and this 
Liquidating Trust Agreement.  Without limiting the foregoing, on the Effective Date, the 
Liquidating Trustee, on behalf of the Liquidating Trust, shall be: (i) authorized to act as 
representative of the Debtor’s Estate in respect of any and all claims or causes of action that 
constitute Litigation Claims; and (ii) substituted as successor to the Trustee (a) in all actions and 
proceedings pending or thereafter commenced in the Bankruptcy Court or elsewhere in regard to 
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the Litigation Claims, (b) in all actions and proceedings pending or thereafter commenced in the 
Bankruptcy Court or elsewhere in connection with or regarding all Claims, and (c) in any 
agreement respecting the Trust Assets to which the Debtor is a party. 

SECTION IV. ADMINISTRATION OF TRUST ESTATE. 

4.1 Claims Reserves.  

a. The Liquidating Trustee shall establish a reserve fund (the “Disputed 
Claims Reserve”) for the payment by the Liquidating Trustee of all Disputed Claims.  Each time 
a distribution is made to any Class of Claims, the Liquidating Trustee shall deposit into the 
Disputed Claims Reserve an amount equal to the distribution each holder of a Disputed Claim in 
such Class would have received were the Face Amount (as defined in Section 9.5 of the Plan) of 
its Disputed Claim in such Class an Allowed Claim.  At the time a Person’s Disputed Claim is 
allowed, in whole or in part, such Person shall receive from the Disputed Claims Reserve, a 
distribution equal to the distributions such Person would have received on account of its Allowed 
Claim had it been an Allowed Claim at the time of such prior distributions, with any surplus 
Cash held in the Disputed Claims Reserve on account of such Disputed Claim becoming 
generally available for use by the Liquidating Trustee.  Such Person shall also become a new 
Beneficiary of the Liquidating Trust and such Person shall be deemed, at such time, to have 
received a distribution of assets of the Trust Estate equal to the amount of the Allowed Claim 
immediately followed by a transfer by such Person to the Liquidating Trust of such assets and 
said new Beneficiary shall be treated, at such time, as a new grantor and deemed owner and 
Beneficiary of the Liquidating Trust to the extent of his Allowed Claim. 

4.2 Administrative Powers of the Liquidating Trustee.  During the Liquidating 
Trustee’s administration of the Liquidating Trust, and subject to: (i) all the other provisions of 
this Liquidating Trust Agreement (including, but not limited to, Sections 4.3 and 4.4), (ii) the 
Plan and (iii) the Liquidating Trustee’s delegation of certain rights and powers to the PBF II 
Liquidating Trust Monitor, the Liquidating Trustee may exercise the power:  

(i) To receive and hold all the assets of the Trust Estate and to have exclusive 
possession and control thereof as permissible under applicable law; 

(ii) To manage, sell and convert all or any portion of the assets in the Trust 
Estate to Cash and distribute the net distributable proceeds as specified in the Plan and this 
Liquidating Trust Agreement; 

(iii) To enter into, perform and exercise rights under contracts binding upon 
the Liquidating Trust (but not upon the Liquidating Trustee in his respective individual or 
corporate capacity) which are reasonably incident to the administration of the Liquidating Trust 
and which the Liquidating Trustee, in the exercise of his best business judgment, reasonably 
believes to be in the best interests of the Liquidating Trust; 

(iv) To delegate his authority under this Liquidating Trust to other persons, 
provided that such delegation must be made pursuant to a written agreement that either has been 
approved by the Bankruptcy Court in conjunction with the confirmation of the Plan or is 
approved by the PBF II Liquidating Trust Monitor; 
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(v) To establish and maintain accounts at banks and other financial 
institutions, in a clearly specified fiduciary capacity, into which Cash and property of the 
Liquidating Trust may be deposited, and draw checks or make withdrawals from such accounts, 
and to pay or distribute such amounts of the Trust Estate as permitted or required under the Plan 
and this Liquidating Trust Agreement; 

(vi) To employ attorneys, accountants, appraisers, expert witnesses, insurance 
adjusters or other persons whose services may be reasonably necessary or advisable in the sole 
judgment of the Liquidating Trustee to advise or assist him in the discharge of his duties as 
Liquidating Trustee, or otherwise in the exercise of any powers vested in the Liquidating 
Trustee, and  to pay reasonable compensation to such attorneys, accountants, appraisers, expert 
witnesses, insurance adjusters or other persons; 

(vii) Pursuant to Section 1123(a)(5)(D) of the Bankruptcy Code, to sell or 
otherwise dispose of, and liquidate or convert to Cash, any assets of the Trust Estate, either 
subject to or free of any Lien, or distribute all or any part of the property of the Trust Estate 
among those having an interest in such property of the Trust Estate; 

(viii) To pay any and all reasonable and necessary expenses attributable or 
relating to the management, maintenance, operation, preservation or liquidation of the Trust 
Estate; 

(ix) To investigate, file, compromise, settle, withdraw or litigate in the 
Bankruptcy Court or on appeal (or pursuant to a withdrawal of the reference of jurisdiction) 
objections to Claims filed against the Debtor’s Estate, the Trust Estate or the Liquidating Trust; 

(x) To investigate, analyze, compromise, adjust, arbitrate, sue on or defend, 
pursue, prosecute, abandon, or otherwise deal with and settle, in accordance with the terms set 
forth in this Liquidating Trust Agreement, all Litigation Claims and claims in favor of or against 
the Liquidating Trust as the Liquidating Trustee shall deem advisable; 

(xi) To avoid and recover transfers of the Debtor’s property as may be 
permitted by the Bankruptcy Code or applicable state law, including, without limitation, those 
transfers identified in the Disclosure Statement; 

(xii) To take all appropriate action with respect to the Trust Estate, including, 
without limitation, the filing, prosecution, settlement or other resolution of claims and Litigation 
Claims; 

(xiii) To sue or be sued in connection with any matter arising from or related to 
the Plan or this Liquidating Trust Agreement that affects in any way the rights or obligations of 
the Liquidating Trust, the Liquidating Trustee or the Beneficiaries; 

(xiv) To represent the interests of the Beneficiaries with respect to any matters 
relating to the Plan, this Liquidating Trust Agreement, or the Liquidating Trust affecting the 
rights of such Beneficiaries; 
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(xv) If the Liquidating Trust shall become subject to federal or state income 
tax, the Liquidating Trustee shall have the power, exercisable at his reasonable discretion, to take 
any action reasonably necessary to minimize any adverse federal or state income tax 
consequences to the Beneficiaries resulting from any distribution made by the Liquidating Trust 
to such Beneficiaries; 

(xvi) In general, without in any manner limiting any of the foregoing or the 
following, to deal with the Trust Assets or any part or parts thereof in all other ways as would be 
lawful for any person owning the same to deal therewith; provided, however, that the investment 
powers of the Liquidating Trustee, other than those reasonably necessary to maintain the value of 
the Trust Assets of the Liquidating Trust and to further the liquidating purpose of the Liquidating 
Trust, are limited by the terms herein; 

(xvii) To do any and all other things, not in violation of any other terms of the 
Plan, the Confirmation Order, and this Liquidating Trust Agreement, which, in the reasonable 
business judgment of the Liquidating Trustee, are necessary or appropriate for the proper 
liquidation, management, investment and distribution of the assets of the Trust Estate in 
accordance with the provisions of this Liquidating Trust Agreement and the Plan; 

(xviii) Seek complete or partial substantive consolidation of any non-Debtor 
Entity with or into either or both of the Liquidating Trust or the liquidating trust created pursuant 
to the Plan to liquidate the assets of debtor Palm Beach Finance Partners, L.P. (together, the 
“Liquidating Trusts”) nunc pro tunc to November 30, 2009 or otherwise; 

(xix) Seek the imposition of a bar order in favor of any entity entering into a 
compromise with the Liquidating Trustee with identical scope, breadth and reach as that 
provided in connection with the Kaufman Rossin Settlement Agreement; 

(xx) To file final tax returns for the Debtor; and  

(xxi) At the appropriate time, to request that the Bankruptcy Court enter a final 
decree closing the Debtor’s Chapter 11 Case. 

4.3 Limitations on Liquidating Trustee; Investments. 

a. No Trade or Business.  The Liquidating Trustee shall carry out the 
purposes of the Liquidating Trust and the directions contained herein and shall not at any time 
cause the Liquidating Trust to enter into or engage in any business (except as may be consistent 
with the limited purposes of the Liquidating Trust), including, without limitation, the purchase of 
any assets or property (other than such assets or property as are reasonably necessary to carry out 
the purposes of the Liquidating Trust Agreement, on behalf of the Liquidating Trust or the 
Beneficiaries).  The Liquidating Trustee is directed to take all reasonable and necessary actions 
to dispose of the Trust Estate in as prompt, efficient and orderly a fashion as possible, to make 
timely distributions of the proceeds of the Trust Estate, and to otherwise not unduly prolong the 
duration of the Liquidating Trust. 

b. Investments.  The Liquidating Trustee shall invest any monies held at any 
time as part of this Trust Estate, and every other reserve or escrow fund established pursuant to 
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the terms of this Liquidating Trust Agreement, only in interest-bearing deposits or certificates of 
deposit issued by any federally insured banking institution or short-term investments, including 
short-term obligations of, or unconditionally guaranteed as to payment by, the United States of 
America and its agencies or instrumentalities, pending the need for the disbursement thereof in 
payment of costs, expenses, and liabilities of the Liquidating Trust or in making distributions 
pursuant to Section 5 of this Liquidating Trust Agreement.  The Liquidating Trustee shall be 
restricted to the collection and holding of such monies and any income earned on such monies 
and to the payment and distribution thereof (at least annually if such monies are not necessary to 
maintain the value of the Trust Estate or to satisfy Claims against the Trust Estate) for the 
purposes set forth in the Plan and this Liquidating Trust Agreement, and to the conservation and 
protection of the Trust Estate in accordance with the provisions hereof. 

4.4 Limitations on Liquidating Trustee – Approval of PBF II Liquidating Trust 
Monitor Required. 

a. The Liquidating Trustee shall, prior to taking any action with respect to 
the compromise or settlement of a Litigation Claim or claim in which PBF II has an interest, 
consult with the PBF II Liquidating Trust Monitor whose approval of such compromise or 
settlement shall be required.  In all other events, unless otherwise set forth herein, the 
Liquidating Trustee is authorized to compromise or settle an action without any advanced notice 
or consent (other than any consent required to be received from the PBF II Liquidating Trust 
Monitor), if the Liquidating Trustee reasonably believes such settlement or compromise to be in 
the best interests of the Liquidating Trust, and shall be held harmless by the Beneficiaries in 
taking such action.   

b. Any compromise or settlement of an action by the Liquidating Trustee 
pursuant to this Section 4.4 shall be subject to approval of the Bankruptcy Court pursuant to 
Bankruptcy Rule 9019. 

c. Notwithstanding anything herein to the contrary, after the Effective Date, 
and without providing notice to or obtaining the approval of any party, the Liquidating Trustee 
shall be authorized pursuant to Section 7.6(e) herein to pay on a monthly basis: (i) the reasonable 
fees and expenses for services rendered the Liquidating Trustee by his professionals, and (ii) the 
reasonable fees and expenses incurred by the PBF II Liquidating Trust Monitor and his retained 
professionals; provided, however, if the fees and expenses incurred by such professionals after 
the Effective Date are attributable in any degree to the PBF II Liquidating Trust, the Liquidating 
Trustee shall obtain the approval of the PBF II Liquidating Trust Monitor prior to making such 
payments or else be required to seek leave of the Bankruptcy Court. 

4.5 Transferee Liabilities.  If any liability shall be asserted against the Liquidating 
Trust as transferee of the Trust Estate on account of any claimed liability of or through the 
Debtor, the Liquidating Trustee may use such part of the Trust Assets as may be necessary in 
contesting any such claimed liability and in payment, compromise, settlement and discharge 
thereof on terms reasonably satisfactory to the Liquidating Trustee.  In no event shall the 
Liquidating Trustee be required or obligated to use his own property, funds or assets for any such 
purposes. 
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4.6 Administration of Trust.  In administering the Liquidating Trust, the Liquidating 
Trustee, subject to the express limitations contained herein, is authorized and directed to do and 
perform all such acts, to execute and deliver such deeds, bills of sale, instruments of conveyance, 
and other documents as he may deem reasonably necessary or advisable to carry out the purposes 
of the Liquidating Trust. 

4.7 Payment of Expenses and Other Liabilities.  The Liquidating Trustee shall pay 
all reasonable expenses, charges, liabilities and obligations of the Liquidating Trust, including 
without limiting the generality of the foregoing, such debts, liabilities, or obligations as may be 
payable from the Trust Estate, interest, taxes, assessments, and public charges of every kind and 
nature, and the costs, charges and expenses in connection with or arising out of the execution or 
administration of the Liquidating Trust and the Trust Estate, and such other payments and 
disbursements as are provided for in this Liquidating Trust Agreement or which may be 
reasonably determined by the Liquidating Trustee to be proper charges against the Liquidating 
Trust and the Trust Estate, and the Liquidating Trustee, in his reasonable discretion and business 
judgment may determine to be necessary or advisable to meet or satisfy unascertained, 
unliquidated or contingent liabilities of the Liquidating Trust.  The Liquidating Trustee shall 
make such payments without application to or order of the Bankruptcy Court, except as 
otherwise herein provided.  

4.8 Payment of U.S. Trustee’s Fees.  After the occurrence of the Effective Date, fees 
payable to the Office of the United States Trustee during the administration of the Plan and until 
the case is converted, dismissed or closed, shall be paid by the Liquidating Trustee. 

4.9 Liquidating Trustee Fees.  The Liquidating Trustee is entitled to reasonable 
compensation for services performed pursuant to the terms of and in accordance with the terms 
of this Liquidating Trust Agreement.  The Liquidating Trustee will be paid pursuant to Section 
326 of the Bankruptcy Code. 

4.10 Fiscal Year.   The Liquidating Trust’s fiscal year shall end on December 31 of 
each year, unless the Liquidating Trustee deems it advisable to establish some other date on 
which the fiscal year of the Liquidating Trust shall end. 

4.11 Reports.  The Liquidating Trustee shall:  

a. Prepare and file unaudited interim financial reports as may be required by 
regulatory authorities, applicable laws, rules or regulations or as the Liquidating Trustee deems 
advisable during the fiscal year; 

b. Prepare, file and mail, within the time required by applicable law or 
regulation, necessary income tax information, tax returns or reports to the Beneficiaries and 
applicable taxing authorities, including, on an annual basis, the manner and calculation of the 
Liquidating Trust’s taxable gain or loss which the Liquidating Trust would recognize if it were a 
separate taxable entity. In this connection, the Liquidating Trustee shall file returns for the 
Liquidating Trust as a grantor trust pursuant to Treasury Regulation Section 1.671-4(a); and 

c. As soon as practicable after each calendar quarter, and in no event later 
than thirty (30) days after the end of each quarter, the Liquidating Trustee shall submit to the 
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United States Trustee, and any Beneficiary who requests copies of such quarterly report after the 
Confirmation Date, an unaudited written report and account showing: 

(i) the assets and liabilities of the Liquidating Trust; 

(ii) any distributions made and expenses paid pursuant to the Plan and the 
Liquidating Trust Agreement during that calendar quarter; 

(iii) any changes in the Trust Assets that have not been previously reported; 
and, 

(iv) any material action taken by the Liquidating Trustee in the performance of 
his or her duties under the Liquidating Trust Agreement that has not been previously reported. 

4.12 PBF II Liquidating Trust Monitor.   

  a. Powers. Geoffrey Varga, as Joint Official Liquidator for Palm Beach 
Offshore, Ltd. and Palm Beach Offshore II, Ltd., shall be the PBF II Liquidating Trust Monitor, 
with the power and authority set forth in this Liquidating Trust Agreement.  Notwithstanding 
anything in this Liquidating Trust Agreement or the Plan to the contrary, with respect to any PBF 
II Litigation Claims, the PBF II Liquidating Trust Monitor shall, in his sole discretion: (1) 
determine which PBF II Litigation Claims should be pursued, (2) approve of the retention of 
professionals other than Meland Russin & Budwick, P.A., if any, to pursue such PBF II 
Litigation Claims, and (3) determine the terms on which any such PBF II Litigation Claims 
should be resolved by settlement or otherwise.  In any event, any compromise or settlement of 
any PBF II Litigation Claims shall be subject to the approval of the Bankruptcy Court pursuant 
to Bankruptcy Rule 9019. 

 The Liquidating Trustee and the PBF II Liquidating Trust Monitor shall 
coordinate the analysis of potential Litigation Claims of the PBF II Liquidating Trust.  Any 
communications between the Liquidating Trustee and the PBF II Liquidating Trust Monitor 
related to any third party litigation or the Petters Bankruptcy Cases shall be subject to a common 
interest privilege. 

Pursuant to Section 1123(b)(3) of the Bankruptcy Code, except as otherwise 
provided in the  Plan or the Confirmation Order, after transfer of the Assets to the Liquidating 
Trust pursuant to Section 7.1.3 of the Plan, the Liquidating Trustee will have the exclusive right 
to enforce any and all Litigation Claims against any Entity and any and all rights of the Debtor 
that arose before or after the Petition Date, including but not limited to the rights and powers of a 
trustee and debtor-in-possession, against any Entity whatsoever.   

Notwithstanding the foregoing, in the event the Liquidating Trustee opts not to 
pursue a Litigation Claim on behalf of the Liquidating Trust, the PBF II Liquidating Trust 
Monitor may make a written demand upon the Liquidating Trustee that the Liquidating Trustee 
pursue such Litigation Claim.  In the event the Liquidating Trustee refuses to pursue such 
Litigation Claim, the PBF II Liquidating Trust Monitor shall be authorized to pursue such 
Litigation Claim on behalf of the Liquidating Trust with the same rights possessed by the 
Liquidating Trustee.  The PBF II Liquidating Trustee shall be kept informed as to the progress of 
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the action and any compromise shall be subject to Bankruptcy Court approval pursuant to Rule 
9019.   

 b. Compensation.  Notwithstanding anything herein to the contrary, after the 
Effective Date, and without providing notice to or obtaining the approval of any party, the 
Liquidating Trustee shall be authorized pursuant to Sections 4.4(c) and 7.6(e) of the PBF II 
Liquidating Trust Agreement to pay on a monthly basis the reasonable fees and expenses 
incurred by the PBF II Liquidating Trust Monitor.  The PBF II Liquidating Trust Monitor shall 
submit an application to the Bankruptcy Court no later than every four (4) months starting from 
the Effective Date for final approval of the fees and expenses paid to the PBF II Liquidating 
Trust Monitor in connection with carrying out its duties consistent with the Plan and this 
Liquidating Trust Agreement.  Any such payments shall be payable from the Trust Assets of the 
Liquidating Trusts. 

 c. Professionals.  The PBF II Liquidating Trust Monitor may exercise the 
power to employ and pay reasonable compensation to attorneys, accountants, appraisers, expert 
witnesses, insurance adjusters or other persons whose services, in the sole judgment of the PBF 
II Liquidating Trust Monitor, may be reasonably necessary or advisable to advise or assist him in 
the discharge of his duties, or otherwise in the exercise of any powers vested in the PBF II 
Liquidating Trust Monitor. 

 d. Resignation or Removal.  The PBF II Liquidating Trust Monitor may 
resign and be discharged from any future obligations and liabilities hereunder by giving written 
notice thereof to the Bankruptcy Court at least thirty (30) days prior to the effective date of such 
resignation. Such resignation shall become effective on the date specified in such notice.  If, at 
any time, the PBF II Liquidating Trust Monitor shall give notice of his intent to resign or shall 
become incapable of acting, counsel to the PBF II Liquidating Trust Monitor shall provide notice 
thereof to the Bankruptcy Court.  The PBF II Liquidating Trust Monitor, in his sole discretion, 
shall designate a successor liquidating trust monitor to act under this Liquidating Trust 
Agreement. 

Any successor PBF II Liquidating Trust Monitor appointed hereunder shall execute an 
instrument accepting such appointment hereunder and shall deliver counterparts thereof to the 
Bankruptcy Court.  Thereupon, such successor PBF II Liquidating Trust Monitor shall, without 
any further act, become vested with all of the estates, properties, rights, powers, trusts and duties 
of his predecessor in the Liquidating Trust hereunder with like effect as if originally named 
herein. 

The PBF II Liquidating Trust Monitor may be removed at any time by order of the 
Bankruptcy Court upon motion by any party in interest pursuant to the standard under applicable 
law for removal of a Chapter 7 trustee. 

SECTION V. PAYMENTS AND DISTRIBUTIONS. 

5.1 Distributions to Beneficiaries. 

a. As often as in the reasonable discretion and judgment of the Liquidating 
Trustee there shall be Available Cash in an amount sufficient to render feasible a distribution of 
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Cash to the Beneficiaries, the Liquidating Trustee shall transfer and pay, or cause to be 
transferred and paid, to the Beneficiaries (subject to the provisions of Section 3 hereof) such 
aggregate amount of Available Cash, if any, as shall then be held in the Liquidating Trust, 
excluding reasonable amounts of Cash needed to pay the expenses, debts, charges, liabilities and 
obligations of the Liquidating Trust (the “Distribution Amount”).  The aggregate amounts 
required to be distributed to the Beneficiaries shall be determined by the Liquidating Trustee 
pursuant to and in accordance with the terms of the Plan and this Liquidating Trust Agreement.  
The Distribution Amount(s) shall be paid to the Beneficiaries at least annually so long as there 
are sufficient funds to make distributions and shall be determined by the Liquidating Trustee in 
his reasonable discretion and his determination shall be final and conclusive on all persons, in the 
absence of gross negligence or willful misconduct on the part of the Liquidating Trustee, and 
shall not be reviewed by the Bankruptcy Court.  In determining the amount of any such 
distribution, the Liquidating Trust may rely and shall be fully protected in relying upon the 
advice and opinion of independent public accountants or of counsel to the Liquidating Trust. 

b. Notwithstanding the foregoing, Allowed Interests are subordinated to 
Allowed Claims such that holders of Allowed PBF II Interests shall not receive any distribution 
from the PBF II Liquidating Trust on account of their Allowed PBF II Interest unless and until 
holders of Allowed Class 1B and Class 2B Claims have been satisfied in full.  Upon satisfaction 
of all Allowed Class 1B and 2B Claims, the Liquidating Trustee shall make distributions, if any, 
to Holders of Allowed Interests in PBF II pursuant to this Section 5. 

c. All payments to be made hereunder to the Beneficiaries shall be made 
only from the Available Cash, and income and proceeds thereof, and only to the extent that the 
Liquidating Trustee shall have received sufficient Available Cash, income or proceeds thereof to 
make such payments in accordance with the terms of this Section 5.  Each Beneficiary shall look 
solely to the assets, income and proceeds of the Liquidating Trust available for distribution to 
such Beneficiary as herein provided. 

5.2 Establishment of the Claim Accounts.  The Liquidating Trustee will establish 
on the Liquidating Trust’s books and records an account representing each Allowed or Disputed 
Claim as set forth on the official claims register maintained by the Clerk of the Bankruptcy Court 
(each, a “Claim Account”).  It is expressly understood that the establishment of the Claim 
Accounts by the Liquidating Trustee or his agents is solely for administrative convenience, and 
that amounts allocable to such Claim Accounts need not be segregated and may be commingled 
for investment purposes as specified herein.  The Liquidating Trustee may rely on the official 
claims register as correct. 

5.3 Distributions from Trust Estate.  Distributions will be made to the Beneficiaries 
in accordance with the terms of the Plan and the Claim Accounts will be adjusted by the 
Liquidating Trustee to reflect such distributions. 

5.4 Fractional Distributions.  No distribution in fractions of cents shall be issued.  If 
the Distribution Amount allocated to an Allowed Claim or Interest at the time of a distribution 
hereunder would include fractions of cents, the amount to be distributed shall be rounded down 
to the highest integral number of cents in the applicable Claim Account, but such rounding down 
shall not affect such allocation.  The aggregate amount of the retained fractional distributions 
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from the Distribution Amount shall be retained in the Liquidating Trust by the Liquidating 
Trustee and shall remain part of the Trust Estate. 

5.5 Final Distribution.  Upon the final collection or liquidation of all of the assets, 
rights and interests comprising the Trust Estate, and in any event prior to the Termination Date 
(as defined in Section 5.6 hereof), the Liquidating Trustee shall prepare a final accounting of any 
and all monies remaining in any accounts maintained by the Liquidating Trustee on behalf of the 
Liquidating Trust (the “Final Cash”).  Once the amount of the Final Cash has been determined, 
the Liquidating Trustee shall make the Final Distribution, in accordance with the Plan and this 
Liquidating Trust Agreement. 

5.6 Termination Date.  The Liquidating Trust shall terminate on such date that: (a) a 
final decree has been entered closing the Chapter 11 Cases and (b) all assets in the Trust Estate 
have been distributed and (c) all Litigation Claims have been pursued or abandoned pursuant to, 
and in accordance with, the Plan and this Liquidating Trust Agreement (the “Termination Date”). 
However, the term of the Liquidating Trust shall not exceed five (5) years from the Effective 
Date, provided that, upon a finding that an extension is necessary to the liquidating purpose of 
the Liquidating Trust and upon approval by the Bankruptcy Court, the term may be extended for 
a finite term based on the particular facts and circumstances.  Each such extension must be 
approved by the Bankruptcy Court within six (6) months of the beginning of the extended term.  
The Liquidating Trustee and the PBF II Liquidating Trust Monitor shall be released of all 
liabilities and discharged from his or her obligations under the Plan or this Liquidating Trust 
Agreement once the Liquidating Trust has terminated. 

SECTION VI. OTHER DUTIES OF THE LIQUIDATING TRUSTEE. 

6.1 Management of Trust Estate.  With respect to the assets of the Trust Estate, the 
Liquidating Trustee may purchase and maintain in existence such insurance as the Liquidating 
Trustee deems reasonable and necessary or appropriate from time to time to protect the 
Liquidating Trust, the Trust Assets, the Liquidating Trustee, and the Beneficiaries’ interests in 
the assets of the Trust Estate or from any potential claims or liabilities relating thereto or the 
distribution thereof. 

6.2 Tax and Related Matters.  Pursuant to and in accordance with the Plan, the 
Liquidating Trustee shall be responsible for all tax matters of the Trust Estate, including, but not 
limited to, the filing of all tax returns and other filings with governmental authorities on behalf of 
the Trust Estate, the Debtor’s Estate and any subsidiaries (whether organized as a corporation, 
limited liability company or partnership and whether owned in whole or in part) for time periods 
ending on or before the Final Tax Day, including the filing of tax returns for the Liquidating 
Trust as a grantor trust pursuant to § 1.671-4(a) of the United States Income Tax Regulations, the 
filing of determination requests under Section 505(b) of the Bankruptcy Code, and responding to 
any tax audits of the Trust Estate.  The Liquidating Trustee shall provide such information to the 
Beneficiaries as will enable them to properly file their separate tax returns and withhold and pay 
over any amounts required by tax law.  The Liquidating Trustee is authorized to act as agent for 
the Trust Estate in withholding or paying over any amounts required by law (including tax law) 
to be withheld or paid with respect to the Trust Estate.  Except as otherwise set forth in this 
Liquidating Trust Agreement or the Plan, any items of income, deduction, credit, or loss of the 
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Liquidating Trust not allocable to the Disputed Claims Reserve shall be allocated for federal 
income tax purposes among the Class 1B and 2B Claims Pro Rata.  The Liquidating Trust shall 
file all income tax returns with respect to any income attributable to the Disputed Claims 
Reserve and shall pay the federal, state and local income taxes attributable to the Disputed 
Claims Reserve, based on the items of income, deduction, credit or loss allocable thereto.  The 
Liquidating Trustee shall be entitled to deduct any federal or state withholding taxes from any 
payments made with respect to Allowed Claims, as appropriate, and shall otherwise comply with 
Section 346 of the Bankruptcy Code. 

6.3 No Implied Duties.  The Liquidating Trustee shall not manage, control, use, sell, 
dispose, collect or otherwise deal with the Trust Estate or otherwise take any action hereunder 
except as expressly provided herein, and no implied duties or obligations whatsoever of the 
Liquidating Trustee shall be read into this Liquidating Trust Agreement. 

SECTION VII. CONCERNING THE LIQUIDATING TRUSTEE. 

7.1 Acceptance by Liquidating Trustee.  The Liquidating Trustee accepts the 
Liquidating Trust hereby created for the benefit of the Beneficiaries and agrees to act as 
Liquidating Trustee of the Liquidating Trust pursuant to the terms of this Liquidating Trust 
Agreement and the Plan.  The Liquidating Trustee shall have and exercise the rights and powers 
herein granted and shall be charged solely with the performance of the duties herein declared on 
the part of Liquidating Trustee.  The Liquidating Trustee also agrees to receive and disburse all 
monies actually received by him constituting part of the Trust Estate pursuant to the terms of this 
Liquidating Trust Agreement and the Plan. 

7.2 Discretionary Submission of Questions.  Subject to the provisions of this 
Section 7, the Liquidating Trustee, in his sole discretion and reasonable business judgment, may, 
but shall not be required to, submit to the Bankruptcy Court, from time to time, any question or 
questions with respect to 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 Trustee with respect to the Trust Estate, or any part thereof, and the administration 
and distribution of the Trust Estate.  The written authorization of the Bankruptcy Court set forth 
in a Final Order shall constitute approval by the Bankruptcy Court of the proposed action to be 
taken by the Liquidating Trustee.  All costs and expenses incurred by the Liquidating Trust in the 
exercise of any right, power, authority conferred by this Section 7.2 shall be costs and reasonable 
expenses of the Trust Estate. 

7.3 Liability of the Liquidating Trustee. 

a. Limitation on Liability.  No provision of this Liquidating Trust 
Agreement shall be construed to impart any liability upon the Liquidating Trustee unless it shall 
be proven that the Liquidating Trustee’s actions or omissions constituted gross negligence or 
willful misconduct in the exercise of or failure to exercise any right or power vested in the 
Liquidating Trustee under this Liquidating Trust Agreement. 

b. Reliance on Certificates or Opinions.  In the absence of gross negligence 
or willful misconduct on the part of the Liquidating Trustee, the Liquidating Trust may 
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conclusively rely on the truth of the statements and correctness of the opinions expressed upon 
any certificates or opinions furnished to the Liquidating Trustee and conforming to the 
requirements of this Liquidating Trust Agreement. 

c. Discretion of Liquidating Trustee.  The Liquidating Trustee, within the 
limitations and restrictions expressed and imposed by this Liquidating Trust Agreement, may act 
freely under all or any of the rights, powers and authority conferred hereby, in all matters 
concerning the Trust Estate, after forming his best reasonable business judgment based upon the 
circumstances of any particular question or situation as to the best course to pursue, without the 
necessity of obtaining the consent or permission or authorization of the Beneficiaries, the 
Bankruptcy Court, or of any official or officer; and the rights, powers and authority conferred on 
the Liquidating Trustee by this Liquidating Trust Agreement are conferred in contemplation of 
such freedom of reasonable business judgment and action within the limitations and restrictions 
so expressed and imposed; provided, however, that the Liquidating Trustee shall not be liable for 
any error or exercise of judgment, unless it shall be proved that such Liquidating Trustee was 
grossly negligent or acted in a manner which constituted willful misconduct. 

7.4 Reliance by Liquidating Trustee. 

a. Genuineness of Documents.  The Liquidating Trustee may rely and shall 
be protected in acting upon any resolution, certificate, statement, instrument, opinion, report, 
notice, request, consent, objection, order, judgment, decree, or other paper or document 
reasonably believed by him to be genuine and to have been signed, made, entered or presented 
by the proper party, parties, official, officials, entity or entities. 

b. Retention of Counsel.  The Liquidating Trustee may retain and consult 
with legal counsel, independent public accountants and other experts.  The Liquidating Trustee 
shall not be liable for any action taken or suffered by him or omitted to be taken by him without 
gross negligence or willful misconduct in reliance on any opinion or certification of such 
accountants or in accordance with the advice of such counsel or experts, provided that such 
accountants, counsel and experts were selected and retained with reasonable care.   

7.5 Reliance on Liquidating Trustee.  No person dealing with the Liquidating 
Trustee shall be obligated to see to the application of any monies, securities, or other property 
paid or delivered to them or to inquire into the expediency or propriety of any transaction or the 
right, power, or authority of the Liquidating Trustee to enter into or consummate the same upon 
such terms as the Liquidating Trustee may deem advisable.  Persons dealing with the Liquidating 
Trustee shall look only to the Trust Estate to satisfy any liability incurred by the Liquidating 
Trustee to such persons in carrying out the terms of this Liquidating Trust Agreement, and, 
except as otherwise expressly provided herein, the Liquidating Trustee shall have no personal, 
individual or corporate obligation to satisfy any such liability. 

7.6 Indemnification. 

a. Indemnification of Liquidating Trustee, PBF II Liquidating Trust 
Monitor and Agents.  The Liquidating Trustee hereby agrees that the Liquidating Trust will 
indemnify to the full extent of the Trust Estate any person or entity who was or is a party, or is 
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threatened to be made a party to any threatened, pending, or completed action, suit or 
proceeding, whether civil, criminal, administrative, or investigative by reason of the fact that 
such person or entity is or was a Liquidating Trustee, the PBF II Liquidating Trust Monitor or an 
employee, attorney or agent of the Liquidating Trust, Liquidating Trustee or PBF II Liquidating 
Trust Monitor, from and against any and all expenses (including attorneys’ fees), judgments, 
fines and amounts paid in settlement actually and reasonably incurred by such person or entity in 
connection with such action, suit or proceeding, including appeals thereof, if such person or 
entity acted without gross negligence and willful misconduct in the exercise and performance of 
any power or duties of such person or entity in accordance with this Liquidating Trust 
Agreement. 

b. Payment of Expenses.  Expenses (including attorneys’ fees) incurred in 
defending any action, suit or proceeding referred to in this Section 7.6 may be paid by the 
Liquidating Trust from the Trust Assets in advance of the final disposition of such action, suit or 
proceeding, upon an undertaking by the Liquidating Trustee or an employee or agent of the 
Liquidating Trust entitled to be indemnified. 

c. Insurance.  The Liquidating Trust may maintain insurance during its 
existence and after its termination, at its expense, to protect itself and the Liquidating Trustee, as 
well as the PBF II Liquidating Trust Monitor, and each of their officers, employees or agents of 
and from any liability, whether or not the Liquidating Trust would have the legal power to 
directly indemnify the Liquidating Trustee, the PBF II Liquidating Trust Monitor and each of 
their officers, employees, agents against such liability.  The terms “Liquidating Trustee,” “PBF II 
Liquidating Trust Monitor,” “employer” or “agent” as used herein, where applicable, include the 
heirs, successors, executors, administrators, personal representatives, or estates of such persons 
or entities.  

d. Bond.  As a condition to serving as Liquidating Trustee hereunder, the 
Liquidating Trustee and any successor trustee is required to and shall post a bond in favor of the 
Liquidating Trust in an amount not less than the amount of Cash held by the Liquidating Trust, 
which bond shall be in substantially the form as that required by the United States Trustee’s 
Office for trustees serving in bankruptcy cases within the Southern District of Florida.  For the 
avoidance of any doubt, the Liquidating Trust shall post and be responsible for all costs 
associated with the posting of the bond contemplated under this Section 7.6(d) including costs 
associated with such bond. 

e. Costs and Expenses of Liquidating Trustee.  Except as set forth in 
subsection c, the Liquidating Trustee shall pay out of the Trust Assets, on a monthly basis and 
without notice or application to the Bankruptcy Court, all reasonable costs, expenses and 
obligations incurred by the Liquidating Trustee in carrying out his duties under the Liquidating 
Trust Agreement or in any manner connected, incidental or related to the administration of the 
Liquidating Trust, including, without limitation: 

 (1.)   Any reasonable, documented fees and out-of-pocket expenses of 
attorneys, accountants, investment advisors, expert witnesses, insurance 
adjusters, professionals or other persons whom the Liquidating Trustee 
may reasonably deem advisable to employ in connection with the 
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Liquidating Trust in accordance with the terms of this Liquidating Trust 
Agreement; and 

 (2.)   Any taxes, charges and assessments which may be owed by, or levied 
or assessed against, the Trust Estate or any property held in trust pursuant 
to the Liquidating Trust Agreement.  

The PBF II Liquidating Trust Monitor and the Liquidating Trustee shall, no less 
frequently than once every four (4) months, submit applications to the Bankruptcy Court for final 
approval of reimbursement of fees and expenses paid to their professionals. 

7.7 Resignation and Removal. 

a. Resignation.  The Liquidating Trustee may resign and be discharged from 
any future obligations and liabilities hereunder by giving written notice thereof to the 
Bankruptcy Court at least thirty (30) days prior to the effective date of such resignation. Such 
resignation shall become effective on the date specified in such notice. 

b. Removal.  The Liquidating Trustee may be removed at any time by order 
of the Bankruptcy Court upon motion by any party in interest, pursuant to the standard under 
applicable law for removal of a Chapter 7 trustee.  Upon any such removal, such removed 
Liquidating Trustee shall be entitled to any reimbursement and indemnification set forth in this 
Liquidating Trust Agreement which remain due and owing to such Liquidating Trustee at the 
time of such removal. 

c. Appointment of a Successor Liquidating Trustee.  If, at any time, the 
Liquidating Trustee shall give notice of his intent to resign pursuant to Section 7.7 hereof or be 
removed or shall become incapable of acting, counsel to the Liquidating Trustee shall provide 
notice thereof to the Bankruptcy Court.  The PBF II Liquidating Trust Monitor, with the 
approval of the Bankruptcy Court, shall designate a successor Liquidating Trustee to act under 
this Liquidating Trust Agreement. 

d. Acceptance of Appointment by Successor Liquidating Trustee.  Any 
successor Liquidating Trustee appointed hereunder shall execute an instrument accepting such 
appointment hereunder and shall deliver counterparts thereof to the Bankruptcy Court.  
Thereupon, such successor Liquidating Trustee shall, without any further act, become vested 
with all of the estates, properties, rights, powers, trusts and duties of his predecessor in the 
Liquidating Trust hereunder with like effect as if originally named herein. 

e. Trust Continuance.  The death, resignation, incompetency or removal of 
the Liquidating Trustee shall operate neither to terminate the Liquidating Trust created by this 
Liquidating Trust Agreement nor to revoke any existing agency created pursuant to the terms of 
this Liquidating Trust Agreement or invalidate in any action theretofore taken by such 
Liquidating Trustee.  In the event of the resignation or removal of the Liquidating Trustee, such 
Liquidating Trustee shall (i) promptly execute and deliver any such documents, instruments, and 
other writing as maybe necessary to effect the termination of such Liquidating Trustee’s capacity 
under this Liquidating Trust Agreement and the conveyance of the Trust Estate then held by such 
Liquidating Trustee to the temporary or successor trustee; (ii) deliver to the temporary or 

Case 09-36379-PGH    Doc 191-2    Filed 07/26/10    Page 76 of 100



 

 19  

successor trustee all documents, instruments, records, and other writings relating to the 
Liquidating Trust or Trust Estate as may be in the possession of such Liquidating Trustee; and 
(iii) otherwise assist and cooperate in effecting the transfer and assumption of his obligations and 
functions by the temporary or successor trustee. 

SECTION VIII. SUPPLEMENTS AND AMENDMENTS TO THIS LIQUIDATING 
TRUST AGREEMENT. 

8.1 Supplements and Amendments.  Subject to the provisions of Sections 2, 8.2 and 
8.3 hereof, at any time and from time to time, and subject to approval by the Bankruptcy Court if 
sought by the Liquidating Trustee pursuant to Section 7.2 of this Liquidating Trust Agreement, 
the Liquidating Trustee may execute a supplement or amendment hereto for the purpose of 
adding provisions to, or changing or eliminating provisions of, this Liquidating Trust Agreement, 
or amendments thereto, provided, however, that no such supplement or amendment shall (i) 
require any Beneficiary to furnish or advance funds to the Liquidating Trustee or shall entail any 
additional personal liability or the surrender of any individual right on the part of any 
Beneficiary except with the written consent of such Beneficiary, or (ii) without the consent of 
those Beneficiaries holding not less than seventy-five percent (in aggregate dollar amount) of the 
Beneficial Interests, change or modify any other provisions for distribution of the Trust Estate.  
In no event shall this Liquidating Trust Agreement be amended so as to change the purposes of 
the Liquidating Trust as set forth in Section 2 or the treatment of Claims under the Plan and this 
Liquidating Trust Agreement. 

8.2 Liquidating Trustee, Declining to Execute Documents.  If, in the reasonable 
opinion of the Liquidating Trustee, any document required to be executed pursuant to Section 8.1 
hereof materially and adversely affects any immunity or indemnity in favor of the Liquidating 
Trustee under this Liquidating Trust Agreement, the Liquidating Trustee may in his discretion 
decline to execute such document. 

8.3 Notice of Form of Supplement and Amendments Requiring Vote or Consent.  
A copy of each amendment or supplement (or a fair summary thereof) shall be furnished to the 
Beneficiaries, promptly after the execution thereof, except that with respect to any proposed 
amendment or supplement for which the consent of the Beneficiaries is required, the form of 
such proposed supplement or amendment (or a fair summary thereof) shall be furnished to the 
applicable Beneficiaries prior to the Liquidating Trustee seeking the approval thereof by vote or 
consent of such necessary parties. 

8.4 Notice and Effect of Executed Amendment.  Upon the execution of any 
declaration of amendment or supplement, this Liquidating Trust Agreement shall be deemed to 
be modified and amended in accordance therewith and the respective rights, limitations of rights, 
obligations, duties and immunities under this Liquidating Trust Agreement of the Liquidating 
Trustee and the Beneficiaries shall thereafter be determined, exercised and enforced hereunder 
subject in all respects to such modification and amendment, and all the terms and conditions of 
any such amendment or supplement shall be thereby deemed to be part of the terms and 
conditions of this Liquidating Trust Agreement for any and all purposes. 
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SECTION IX. MISCELLANEOUS. 

9.1 Title to Trust Estate.  No Beneficiary or any other party other than the 
Liquidating Trust shall have title to any part of the Trust Estate. 

9.2 Sales of Assets of the Trust Estate.  Any sale or other conveyance of any assets 
of the Trust Estate, or part thereof, by the Liquidating Trustee made in accordance with the terms 
of this Liquidating Trust Agreement shall bind the Beneficiaries and shall be effective to transfer 
or convey all right, title and interest of the Liquidating Trustee and the Beneficiaries in and to 
such asset of the Trust Estate. 

9.3 Notices.  Unless otherwise expressly specified or permitted by the terms of the 
Plan or this Liquidating Trust Agreement, all notices shall be in writing and delivered by 
registered or certified mail, return receipt requested, or by a hand or facsimile transmission (and 
confirmed by mail), in any such case addressed as follows: 

If to the Liquidating Trustee: 

Michael S. Budwick, Esq. 
MELAND RUSSIN & BUDWICK, P.A. 
3000 Wachovia Financial Center 
200 South Biscayne Boulevard 
Miami, Florida 33131 
Facsimile: (305) 358-1221 
 
If to the PBF II Liquidating Trust Monitor: 
 
Edward J. Estrada, Esq. 
REED SMITH LLP 
599 Lexington Avenue, 22nd Floor 
New York, New York 10022 
Facsimile: (212) 521-5450 
 
-and- 
 
Robin J. Rubens, Esq. 
LEVINE KELLOGG LEHMAN SCHNEIDER & GROSSMAN LLP 
201 South Biscayne Boulevard  
Miami Center – 34th Floor 
Miami, Florida  33131 
Facsimile: (305) 403-8789305.403.8789 
 

and if to any Beneficiary, addressed to its latest mailing address reflected on the Claims List. 

9.4 Severability.  Any provision of this Liquidating Trust Agreement which is 
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the 
extent of such prohibition or unenforceability without invalidating the remaining provisions 
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thereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or 
render unenforceable such provision in any other jurisdiction. 

9.5 Counterparts.  This Liquidating Trust Agreement may be executed in multiple 
counterparts, each of which shall constitute an original, but all of which together shall constitute 
one and the same instrument. 

9.6 Binding Agreement.  All covenants and agreements contained herein shall be 
binding upon, and inure to the benefit of, the Liquidating Trustee and his respective successors 
and assigns and any successor Liquidating Trustee provided for in Section 7, his respective 
successors and assigns, and the Beneficiaries, and their respective personal representatives, 
successors and assigns.  Any request, notice, direction, consent, waiver or other instrument or 
action by any party hereto or any Beneficiary shall bind their respective heirs, personal 
representatives, successors and assigns. 

9.7 No Personal Liability of Beneficiaries.  The Beneficiaries will not incur any 
personal liability through their ownership or possession of their Beneficial Interests, except for 
taxes imposed on the Beneficiaries pursuant to applicable provisions of federal, state or local law 
with respect to the receipt of such Beneficial Interests or distributions from or transactions of the 
Liquidating Trust and other charges specified herein.  Liabilities of the Liquidating Trust are to 
be satisfied in all events (including the exhaustion of the Trust Estate) exclusively from the Trust 
Estate and such liabilities are not to attach to or be paid from any amounts distributed to the 
Beneficiaries, regardless of the time at which such distribution took place, or from the assets of 
the Beneficiaries. 

9.8 Headings.  The headings of the various Sections herein are for convenience of 
reference only and shall not define or limit any of the terms or provisions hereof. 

9.9 Construction.  Except where the context otherwise requires, words importing the 
masculine gender shall include the feminine and the neuter, if appropriate; words importing the 
singular number shall include the plural number and vice versa; and words importing persons 
shall include partnerships, associations, and corporations. 

9.10 Governing Law.  This Liquidating Trust Agreement, including all matters of 
construction, validity and performance hereof, shall in all respects be governed by, and construed 
and interpreted in accordance with the internal laws of the State of Florida. 

9.11 Construction with the Plan.  The Plan is hereby incorporated fully by reference 
and is made a part hereof for all purposes.  In the event of any inconsistency or conflict between 
the terms, conditions, definitions and provisions of this Liquidating Trust Agreement and the 
terms, conditions and provisions of the Plan, the terms, conditions, definitions and provisions of 
the Plan shall control. 

9.12 Subject to Bankruptcy Court’s Jurisdiction.  The Bankruptcy Court shall retain 
jurisdiction over this Liquidating Trust, the Trust Estate, the Liquidating Trustee and the Debtor 
to issue any and all orders and to take other actions necessary to the implementation of this 
Liquidating Trust Agreement, such jurisdiction to include, without limitation, the jurisdiction 
contemplated by Section 1142 of the Bankruptcy Code. 
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9.13 Intention of the Parties.  The Debtor, the Beneficiaries and the Liquidating 
Trustee hereby express their intent to create and maintain the Liquidating Trust as a liquidating 
trust for Federal income tax purposes in accordance with Treasury Regulation §301.7701-4(d) 
and as a “grantor trust” subject to the provisions of Subchapter J, Subpart E of the IRC, and the 
Liquidating Trustee further represents that the Liquidating Trust shall not: (a) receive transfers of 
listed stocks or securities, any readily-marketable assets (other than those constituting the Trust 
Estate), or any assets of a going business; or (b) receive and will not retain Cash in excess of a 
reasonable amount to meet claims and contingent liabilities, determined in the reasonable 
discretion of the Liquidating Trustee in accordance with the provisions of Section 4 and 5 hereof. 

IN WITNESS WHEREOF, the parties have executed and have hereunto caused 
this Liquidating Trust Agreement to be duly executed, as of the day and year first written above. 

Chapter 11 Trustee of Palm Beach   Liquidating Trustee of the Palm  
Finance II, L.P     Beach Finance II Liquidating Trust 
 

By:  By:   
Name:  Name: 
Title:  Name: 
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Schedule 3.2.1 

Class 1A: PBF Limited Partner Unsecured Claims 
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Schedule 3.2.1 
Class 1A: PBF Limited Partner Unsecured Claims 

 
 Except as set forth herein, the Plan specifically reserves the right of the Liquidating 
Trustee, the PBF II Liquidating Trust Monitor and any Creditor to object to any Claim or Interest 
and litigate to judgment any objection to such Claim or Interest pursuant to applicable 
procedures established by the Bankruptcy Code, the Bankruptcy Rules, the Liquidating Trust 
Agreements and this Plan.  Therefore, the listing of any Claim or Interest on this schedule should 
not be construed as an indication that the Claim or Interest may become an Allowed Claim or an 
Allowed Interest. 
 

Claim Number Assigned on 
Claims Register 

Name of Claimant Amount of Claim Asserted 

2 VAS Partners, LLC $43,386.48
3 Albert Liguori $150,000.00
7 LAB Investments Fund, L.P. $6,500,000.00
8 Mosaic Capital Fund LLC $5,023,937.00
9 Steven Bakaysa $500,000.00

12 

Special Situations Investment 
Fund, L.P., c/o MIO Partners, 

Inc. $2,849,531.00

13 

Compass Special Situation 
Fund, LP c/o MIO Partners, 

Inc. $6,333,506.00

14 
McKinsey Master Retirement 
Trust c/o MIO Partners, Inc. $30,669,652.00

16 Bruce Prevost $300,581.55
17 David Harrold $170,718.93

26 
West Capital Management, 
Christopher J. Topolewski $500,000.00
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Schedule 3.2.2 

Class 1B: PBF II Limited Partner Unsecured Claims 
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Schedule 3.2.2 
Class 1B: PBF II Limited Partner Unsecured Claims 

 
 Except as set forth herein, the Plan specifically reserves the right of the Liquidating 
Trustee, the PBF II Liquidating Trust Monitor and any Creditor to object to any Claim or Interest 
and litigate to judgment any objection to such Claim or Interest pursuant to applicable 
procedures established by the Bankruptcy Code, the Bankruptcy Rules, the Liquidating Trust 
Agreements and this Plan.  Therefore, the listing of any Claim or Interest on this schedule should 
not be construed as an indication that the Claim or Interest may become an Allowed Claim or an 
Allowed Interest. 
 

Claim Number Assigned on 
Claims Register 

Name of Claimant Amount of Claim Asserted 

1 Hillcrest Properties $2,241,790.00 

2 Table Mountain Capital, LLC $2,602,137.00  

3 Strategic Stable Return Fund 
II, LP 

$1,970,000.00  

4 Strategic Stable Return Fund 
(ID), LP 

$5,000,000.00  

5 SSR Capital Partners, LP $6,970,000.00  

6 LAB Investments Fund, LP $6,500,000.00  

7 ARIS Multi-Strategy Fund, LP $15,704,786.26  

8 Mosaic Capital Fund LLC $6,105,913.00  

10 McKinsey Master Retirement 
Trust 

$18,637,184.00  

11 Compass Offshore Special 
Situations PCC Ltd. 

$7,008,617.72  

12 Bruce Prevost $511,983.64  

13 David Harrold $156,342.07  

14 Maxine Adler $1,000,000.00  

17 Scott Schneider $1,485,932  

18 JamiScott, LLC $1,660,585  
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19 Leslie Schneider $60,303  

20 JamiScott, LLC $3,600,005  

21 BayRoc Associates, L.L.C. $1,107,057  

22 Clarridge Associates, L.L.C. $2,214,114  

25 Maxine Adler $1,000,000.00  

26 Blackpool Partners, LLC $1,505,434.00  

27 Blackpool Absolute Return 
Fund, LLC 

$1,816,990.00  

28 Kenneth A. Ralston $500,000.00  

29 Raymond G. Feldman Family 
Ventures, L.P. 

$530,247.71  
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Schedule 3.2.3 
Class 2A: Other PBF General Unsecured Claims 

 
 Except as set forth herein, the Plan specifically reserves the right of the Liquidating 
Trustee, the PBF II Liquidating Trust Monitor and any Creditor to object to any Claim or Interest 
and litigate to judgment any objection to such Claim or Interest pursuant to applicable 
procedures established by the Bankruptcy Code, the Bankruptcy Rules, the Liquidating Trust 
Agreements and this Plan.  Therefore, the listing of any Claim or Interest on this schedule should 
not be construed as an indication that the Claim or Interest may become an Allowed Claim or an 
Allowed Interest. 
 

Claim Number Assigned on 
Claims Register 

Name of Claimant Amount of Claim Asserted

1 

Fortis Prime Fund Solutions 
Custodial Services (Ire) Ltd. 

re KBC ac Eden Rock Finance 
Fund LP; Attn: Daniel 

Kermode; Fortis Prime Fund 
Solutions (IOM) Ltd. $11,116,591.00

4 
Strategic Stable Return Fund 

II, LP  $1,100,000.00

5 
Strategic Stable Return Fund 

(ID), LP  $4,400,000.00
6 SSR Capital Partners, LP  $5,500,000.00

10 
U.S. Bank National 

Association unliquidated

11 

Sumnicht Money Masters 
Fund LP, c/o Sumnicht Hedge 

Fund Advisors LLC $590,000.00

15 

Security Benefit Life 
Insurance Company Variable 
Annuity Account IX (SBL-
DIF), c/o MIO Partners, Inc. $1,052,434.00

18 

Lionheart Insurance Fund 
Series Interests of the SALI 
Multi-Fund Series Fund, LP $2,845,300.53

19 
Scott Schneider c/o JamiScott 

LLC $1,485,932.00

20 
Leonard & Lillian Schneider 

c/o JamiScott LLC $1,660,585.00
21 JamiScott LLC $3,600,005.00

22 
BayRoc Associates, L.C. c/o 

JamiScott LLC $1,107,057.00

23 
Claridge Associates, L.L.C. 

c/o JamiScott LLC $2,214,114.00
24 Petters Company, Inc., $5,589,780.09
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Douglas A. Kelley, as C11 
Trustee 

25 

Palm Beach Finance Holdings, 
Inc., Douglas A. Kelley, as 

C11 Trustee $5,589,780.09

27 
Blackpool Absolute Return 

Fund, LLC $818,899.00
Scheduled Unsecured Claim Fulbright & Jaworski  $750,000.00
Scheduled Unsecured Claim Kaufman Rossin & Co. $50,320.00

Scheduled Unsecured Claim 
Palm Beach Capital 
Management, LLC 

$87,167.11
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Schedule 3.2.4 
Class 2B: Other PBF II General Unsecured Claims 

 
 Except as set forth herein, the Plan specifically reserves the right of the Liquidating 
Trustee, the PBF II Liquidating Trust Monitor and any Creditor to object to any Claim or Interest 
and litigate to judgment any objection to such Claim or Interest pursuant to applicable 
procedures established by the Bankruptcy Code, the Bankruptcy Rules, the Liquidating Trust 
Agreements and this Plan.  Therefore, the listing of any Claim or Interest on this schedule should 
not be construed as an indication that the Claim or Interest may become an Allowed Claim or an 
Allowed Interest. 

 
 

Claim Number Assigned on 
Claims Register 

Name of Claimant Amount of Claim Asserted 

9 U.S. Bank National 
Association 

Unliquidated Amount 

15 Geoff Varga, as Liquidator of 
Palm Beach Offshore II Ltd. 

$140,507,868.06  

16 Geoff Varga, as Liquidator of 
Palm Beach Offshore Ltd. 

$578,319,885.06  

23 Petters Company, Inc. $5,000,000.00  
24 Palm Beach Finance Holdings, 

Inc. 
$5,589,780.09  

Scheduled Fulbright & Jaworski $750,000  
Scheduled Kaufman Rossin & Co. $50,199  
Scheduled Palm Beach Capital 

Management, LLC 
$91,597.74  
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Schedule 3.2.5 

Class 3A: PBF Interests 
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SEE ATTACHED LIST OF EQUITY SECURITY HOLDERS [D.E. 49], WHICH ARE THE 
SCHEDULED INTERESTS IN PBF.  NO PROOFS OF INTERESTS HAVE BEEN FILED 

WITH THE COURT. 

 Except as set forth herein, the Plan specifically reserves the right of the Liquidating 
Trustee, the PBF II Liquidating Trust Monitor and any Creditor to object to any Claim or Interest 
and litigate to judgment any objection to such Claim or Interest pursuant to applicable 
procedures established by the Bankruptcy Code, the Bankruptcy Rules, the Liquidating Trust 
Agreements and this Plan.  Therefore, the listing of any Claim or Interest on this schedule should 
not be construed as an indication that the Claim or Interest may become an Allowed Claim or an 
Allowed Interest. 
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Class 3B: PBF II Interests 
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SEE ATTACHED LIST OF EQUITY SECURITY HOLDERS [D.E. 21], WHICH ARE THE 
SCHEDULED INTERESTS IN PBF II.  NO PROOFS OF INTERESTS HAVE BEEN 

FILED WITH THE COURT. 

 Except as set forth herein, the Plan specifically reserves the right of the Liquidating 
Trustee, the PBF II Liquidating Trust Monitor and any Creditor to object to any Claim or Interest 
and litigate to judgment any objection to such Claim or Interest pursuant to applicable 
procedures established by the Bankruptcy Code, the Bankruptcy Rules, the Liquidating Trust 
Agreements and this Plan.  Therefore, the listing of any Claim or Interest on this schedule should 
not be construed as an indication that the Claim or Interest may become an Allowed Claim or an 
Allowed Interest. 
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Schedule 6.1 

List of Executory Contracts and Unexpired Leases to be Assumed 

 

None.  
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