
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

WEST PALM BEACH DIVISION
www.fish,uscourts. gov

In re: CHAPTER 11

PALM BEACH FINANCE PARTNERS, L.P.,
PALM BEACH FINANCE II, L.P.,

Debtors.

Case,No. 09-36379-PCTH
Case No. 09-36396-POH
(Jointly Administered)

LIQUIDATING TRUSTEE'S MOTION FOR APPROVAL OF
SKTTLKMKNT OF CERTAIN ISSUES AMONG PALM BEACH DIVERSIFIED

OFFSHORE AND DOUGLAS A. KELLEY, IN HIS CAPACITY
AS RECEIVER AND CHAPTER 11 TRUSTEE FOR PETTKRS
COMPANY, INC. AND PAYMENT OF CONTINGENCY FEK

Any interested party who fails to file and serve a
written response to this motion within 21 days
after the date of service stated in this motion
shall, pursuant to Local Rule 9013-1(D), be
deemed to have consented to the entry of an
order in the form attached to this motion. Any
scheduled hearing may then be cancelled.

Barry E. Mukamal, in his capacity as liquidating trustee ("Liquidating Trustee" ) for the

Palm Beach Finance Partners Liquidating Trust and Palm Beach Finance II Liquidating Trust

(collectively, the "Liquidating Trusts" ), by and through undersigned counsel, and pursuant to

Fed, R. Bankr. P. 9019, seeks an Order from this Court approving a settlement of competing

claims that could be asserted against Palm Beach Diversified Offshore Ltd. ("PBDO"). In

support of this relief, the Liquidating Trustee states the following:
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I. Factual Background

A. The Pre-Petition Activities ofPBFII

1, The Liquidating Trusts are the successors in interest to Palm Beach Finance

Partners, L.P. and Palm Beach Finance II, L.P. (collectively, the "Palm Beach Funds" ).

2. The Palm Beach Funds were formed to lend monies in purchase financing

transactions supposedly brokered by Thomas Petters and his company, Petters Company, Inc.

("PCI") in the consumer goods business. The idea was that the Palm Beach Funds and other

lenders would supply bridge financing to PCI and then later, once goods were received by a

particular big box retailer. the retailer would remit the payment to the lender or PCI.

3. In reality, the Palm Beach Funds'nvestments in PCI were worthless - PCI's

purchase and financing transactions were fictitious and part of an elaborate, multi-billion dollar

ponzi scheme perpetrated by Mr. Petters, Deanna Munson a/k/a Deanna Coleman, Robert White

and others. No retailer ever made any payment on the purchase and sale of goods because the

deals were fictitious.

On September 24, 2008, federal agents raided Mr. Petters'ffices. Thereafter,

PCI was placed into receivership and ultimately filed a voluntary petition for relief under

Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of

Minnesota. Douglas A, Kelley, Esq., has been appointed receiver and Chapter 11 trustee for PCI

(as to both roles, Mr. Kelley is referred to as the "PCIFiduciary" ).

Mr. Petters was convicted of his crimes and sentenced to 50 years in prison.

Other persons complicit in the fraud were sentenced to prison sentences as well,
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6. On November 30, 2009 ("Petition Date"), the Palm Beach Funds commenced

bankruptcy cases by filing voluntary petitions for relief under Chapter 11 of the Bankruptcy

Code in the United States Bankruptcy Court for the Southern District of Florida.

B. PBD0

7. PBDO is an offshore fund that was historically related to the Palm Beach Funds.

PBDO lent monies to an affiliated hedge fund, Palm Beach Diversified Income, LP ("PBDE').

The Liquidating Trustee has asserted several claims against PBDI in connection with transfers

received by it from the Palm Beach Funds.

8. PBDO has been in voluntary liquidation proceedings in the Cayman Islands since

December of 2008 and DMS Corporate Services, Ltd. ("PBDO Liquidator" ) has been appointed

as the voluntary liquidator of PBDO,

9, PBDO is the owner of a money market account XXXXX3000 ("PBDO

Account" ) at US Bank, N.A. ("USB") which presently holds approximately $219,645,21

("Funds" ), In connection with the Petters criminal matters, USB, pursuant to Court Order, froze

the PBDO Account, and the Funds have remained frozen.

10. The Petters Fiduciary and Liquidating Trustee theoretically could have claims

("Claims" ) against PBDO to avoid and recover the Funds pursuant to Chapter 5 of the

Bankruptcy Code or other relevant state law.

11. The PBDO Liquidator, however, asserts that it is unaware that PBDO directly or

indirectly invested any money with PCI or the Palm Beach Funds and that the sources of the

Funds are distributions from other investments made by PBDO.
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II. Settlement Terms

12. As it relates to these bankruptcy cases, the key aspects of the stipulation of

settlement between the parties ("Stipulation" ) are the following

a) Before the Funds in the PBDO Account are disbursed to the PBDO

Liquidator, the PBDO Liquidator agrees that $40,000 of the Funds shall be paid, by wire

transfer or check, from US Bank to Kelley and $20,000 of the Funds shall be paid, by

wire transfer or check, from US Bank to the Liquidating Trustee in full and final

settlement of all claims asserted by the Petters Fiduciary and the Liquidating Trustee to

the Funds,

b) Upon approval of the Stipulation by this Court and the other federal courts

where the PCI receivership and bankruptcy case is pending, the Petters Fiduciary and the

Liquidating Trustee on one hand, and the PBDO Liquidator on the other hand, will

release the other from any and all known and unknown existing or hereafter arising,

absolute or contingent, due or to become due, disputed or undisputed, whether arising at

law or in equity, actions, causes of action, claims, demands, damages, injuries, costs, loss

of services or expenses known or unknown, that are, have been, could have been or might

in the future be asserted by them to or as against the Funds, excepting, however, any

claims arising out of the Stipulation. The scope of the releases is expressly intended to be

limited in nature to any claims as to the Funds.

13. This settlement differs from the typical settlements that have been presented to

this Court, The nature of the claim does not involve a typical profiteer claim. Instead, the claim

would be to avoid nnd recover theoretical transfers made to PBDO by Palm Beach Offshore Ltd.

("PBO"),a creditor of Palm Beach Finance II, L.P., under a theory of unjust enrichment.

III.Relief Requested

14, The Liquidating Trustee seeks nn Order from this Court (a) approving the

Stipulation and (b) approving the Contingency Fee (as defined below).

'
copy of the Stipulation is attached as Exhibit 1, To the extent the terms of the agreement

differ with the terms set forth in this Motion, the agreement shall control.
4
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15. Federal Rule of Bankruptcy Procedure 9019 provides in relevant part that [o]n

motion... and after a hearing on notice to creditors; the debtor... and to such other entities as

the Court may designate, the Court may approve a compromise or settlement."

16. Approval of a settlement in a bankruptcy proceeding is within the sole discretion

of the Court and will not be disturbed or modified on appeal unless approval or disapproval is an

abuse of discretion. In re Arrow Air, 85 BR 891 (Bankr. S.D, Fla. 1988).

17. The standards for approval are well settled and require the Court to inquire into

the reasonableness of the proposed settlement. See, e.g., Protective Comm. for Indep.

Stockholders of TMT Trailer Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968);In re KT. Grant

Co., 699 F.2d 599, 608 (2d Cir. 1983); Florida Trailer and Equip. Co. v. Deal, 284 F,2d 567,

571 (5th Cir. 1960). The inquiry need only determine whether the settlement falls below the

lowest point of the range of reasonableness. See W.T. Grant Co., 699 F.2d at 608; see also In re

Martin, 91 F.3d 389 (3rd Cir. 1996); In re I.ouise's Inc., 211 B.R, 798 (D. Del. 1997) (setting

forth considerations by the Court for approval of a settlement, including: (i) the probability of

success in litigation, (ii) the likely difficulties in collection; (iii) the complexity of the litigation

involved, and the expense, inconvenience and delay necessarily attending it; and (iv) the

paramount interest of the creditors,

A. The Stipulation Ought to be Approved

18. Based upon the above legal principles, the Liquidating Trustee asserts that the

Stipulation falls well above the lowest point of the range of reasonableness and thus, should be

approved,
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Probability ofsttccess in litigat on

19. As stated above, the primary claim that would be asserted against PBDO would

be to recover transfers made to it by PBO (which consisted of monies originally sourced by the

Palm Beach Funds) under a theory of unjust enrichment.

20. Because of the equitable nature of the claim, it is not possible to predict the

ultimate litigation outcome. However, as explained below, any litigation success is tempered by

collectability issues. Moreover, issues relating to extraterritoriality may conclusively preclude

the claim.

Collectabi lity

21. Collectability is a significant issue in this matter and drives this settlement,

22. PBDO does not have the financial wherewithal to pay any meaningful judgment

obtained against it. The limited funds located in the PBDO Account are the only meaningful

asset available for recovery.

Complexity of litigation and attendant expense, inconvenience and delay

23. This is a meaningful consideration that militates in favor of approval of the

Stipulation.

24. In sum, although an unjust enrichment claim is a typical claim litigated before this

Court, it still potentially requires retention of experts and extensive fact discovery before a trial

could take place. The result of these efforts will be substantial fees of professionals that could

diminish the net result of any recovery to creditors in these bankruptcy cases.

25. Moreover, assuming the Liquidating Trustee was successful in obtaining a

judgment against PBDO, he would then have to engage in collection efforts. These efforts are

complicated due to PBDO being an offshore fund. It is highly likely that prior to any judgment
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being entered in such action, the Funds would be dissipated to offshore participants, thus,

rendering PBDO uncollectible and increasing the cost of any collection action.

26. The Stipulation addresses these concerns. The parties avoid litigating fact

specific claims and issues relating to collection, with the attendant expense and delay of such

litigation being nullified,

Paramount interest ofcreditors

27. Although the Stipulation results in a modest recovery to these bankruptcy estates,

it is appropriate in light of the limited sources of collection and the practical issues that would

result in any collection effort. Most importantly, this result gives certainty to the estate and

avoids the risk, expense and delay attendant with litigation. As such, the Stipulation is in the

paramount interest of the Liquidating Trusts creditors and should be approved.

B. The Contingency Fee Ought to be Approved

28, Pursuant to the Plan and this Court's Order Approving the Trustee's Motion to

Approve Hybrid Form of Compensation [ECF No, 223], Meland Russin 4 Budwick, P.A,

("MRB") is entitled to a contingency fee of 10% for any affirmative recovery it obtains on behalf

of the Liquidating Trusts without further order of the Court ("Contingency Bee").

29. As such, MRB requests that the aggregate Contingency Fee of $2,000 be paid

upon actual receipt of the Settlement Payment without further Order from this Court. Pursuant

to the Allocation Forinula, each Liquidating Trust shall pay the Contingency Fee from the

portion of the Settlement Payment proceeds received by it.

WHEREFORE, the Liquidating Trustee requests that this Court enter an Order (similar in

form to the Order attached as Exhibit 2) (1) approving the Stipulation; (2) approving payment of

the Contingency Fee and (3) granting such other relief this Court deems just and proper,
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that, on April 4, 2012, a true and correct copy of the foregoing

was served via the Court's Notice of Electronic Filing on those parties listed on the attached

Exhibit 3, and via U.S. Mail to the parties listed on the matrix attached as Exhibit 4.

s/ Jonathan S, Feldman
Jonathan S. Feldman, Esquire
Florida Bar No. 12682
i feldmangalmelandrussir1. corn
MELAND RUSSIN & BUDWICK, P.A.
3000 Southeast Financial Center
200 South Biscayne Boulevard
Miami, Florida 33131
Telephone: (305) 358-6363
Telecopy: (305) 358-1221

Attorneys/or Barry E. Mukamal,

Liquidating Trustee
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EXECUTION COPY

SETTLEMENT AGREEMENT

This Settlement Agreement (the "Agreement" ) is made and entered effective as of the
date indicated below, by and between DOUGLAS A. KELLEY, in his capacity as the Receiver
and as the Petters Trustee, as defined below, BARRY MUKAMAL, in his capacity as the

Liquidating Trustee, as defined below, and dms Corporate Services, Ltd., in its capacity as
PBDO Liquidator, as defined below (each of the Receiver, the Petters Trustee, thc Liquidating
Trustee and the PBDO Liquidator is a "Party" and collectively are the "Parties" ),

RECITALS

WHEREAS, pursuant to an Order entered on October 6, 2008 and as amended on
December 8, 2008, the Honorable Ann Montgomery, United States District Judge for the District
of Minnesota (the "District Court" ) appointed Douglas A. Kellcy as receiver (the "Receiver" ) for
Thomas J, Petters ("Petters"), Petters Company, Inc., Petters Group Worldwide, LLC, among
others (collectively, the "Defendants" ), and any affiliates, subsidiaries, divisions, successors, or
assigns owned 100% or controlled by the foregoing (collectively, the "Receivership Estates" ).
United States v, Petters, et al., United States District Court, District of Minnesota, Case No,
0;08-cv-05348 Doc 0 12„127(the "Receivership Order" );

WHEREAS, pursuant to the authority granted to him under the Receivership Order, the
Receiver filed petitions in the United States Bankruptcy Court for the District of Minnesota (the
"Minnesota ttanirrup~tc Court" ) commencing the Chapter 11 cases of Potters Company, inc.
("PCI") and Petters Group Worldwide, LLC on October 11, 2008. Petitions commencing the

Chapter 11 cases of PC Funding, LLC, Thousand Lakes, LLC, SPF Funding, LLC, PL Ltd„Inc.,
Edge One, LLC, and MGC Finance, Inc. werc filed on October 15, 2008, The petition
commencing the Chapter 11 case of PAC Funding, LLC was filed on October 17, 2008, The
petition commencing the Chapter 11 case of Palm Beach Finaiice Holdings, Inc. was filed on
October 19, 2008. The Chapter 11 cases will be rcf'erred to in this Agreement either individually
as a "Petters Bankruptcy Case" or "Petters Bankru~tcv Estate" or collectively as the "Petters
Baiikruptcv Cases" or "Petters Bankruptcy Estates." The Petters Bankruptcy Cases are being
jointly administered under 1n re Petters Company, Inc„ett7l,, United States Bankruptcy Court,
District of Minnesota, BKY No, 08-45257, As used in this Agreement, the term "Petition Date"
shall refer to the date of filing of the petitions for each bankruptcy case described in this

Agreement;

WHEREAS, on February 26, 2009, the Minnesota Bankruptcy Court approved the

appointment of Douglas A, Kelley, Esq. (the "Petters Trustee" ), as the Chapter 11 trustee for the
Petters Bankruptcy Cases;

WHEREAS, Palm Beach Diversified Offshore, Ltd. ("PBDO") is an exempt company
incorporated in the Cayman Islands under its Companies and Mutual I"und Laws. PBDO has
been in voluntary liquidation proceedings since December of 2008 and dms Corporate Services,
Ltd. (the "PBDO Liuuidator") has been appointed as the voluntary liquidator of PBDO;

WHEREAS, PBDO eiigaged Palm Beach Capital Management, LLC ("PBCM") as its
investment manager pursuant to an Investment Management Agreement dated December 31,
2004. Bruce Prevost was the Managing Director of PBCM;
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EXECUTION COPY

WHEREAS, Palm Beach Finance Partners, L,P. ("PBFP") and Palm Beach Finance II,
L,P. ("PBFZI")were lenders to debtor Palm Beach Finance Holdings, Inc,;

WI-IEREAS, subsequent to the entry of the Receivership Order, on November 30, 2009,
PBFP and PBFII commenced voluntary petitions under chapter 11 of the Bankruptcy Code in the
United Stated Bankruptcy Court for the Southern District of Florida (the "Florida Bankruptcy
Court" ), Bky. Nos. 09-36379 and 09-36396 respectively. Barry E, Mukamal (the "Liciuidating
Trustee") was appointed as the Liquidating Trustee for the Palm Beach Finance Partners

Liquidating Trust and the Palm Beach Finance Partners 11 Liquidating 'I'rust, the successors to
PBFP and PBFII (collectively, the "Palm Beach Liquidating Trusts" );

WHEREAS, PBDO is the owner of a money market account XXXXX3000 (the "PBDO
US Bank Account" ) at US BANK, N,A, ("US Hank" ) which presently holds approximately
$219,645,21. (the "Funds" );

WHEREAS, in response to the Receivership Order„US Bank froze the PBDO US Bank
Account, and the Funds have reniained frozen;

WHEREAS, the Receiver, Pctters Trustee and Liquidating Trustee have possible claims

(collectively, the "Claims" ) to the Funds,

WHEREAS, the PBDO Liquidator is unav are that PBDO directly invested any money
with any of the Defendants, that it is an affiliate of„orcontrolled by, or owned by any of the
Defendants in the Receivership Proceeding, that the Receivership Order applies to the Funds,
and that the sources of the Funds are distributions from investments other than PHDO's
investments in other entities;

WHEREAS, the PBDO Liquidator, wishes to settle all disputes with the Receiver, the

Petters Trustee and the Liquidating Trustee relating to the Funds without the expense, delay and

uncertainty of litigation.

NOW, THEREFORE, in consideration of the foregoing, of thc mutual covenants,
promises and undertakings set forth herein, and for good and valuable consideration, thc mutual

receipt and sufficiency of which are hereby acknowledged, and subject to the approval of the
District Court, the Minnesota Bankruptcy Court and the Florida Bankruptcy Court, the Parties
agree as follows:

AGREEMKNT

Recitals Incorporated, Thc Recitals set forth above are incorporated herein by reference
and agreed to as if fully set forth herein,

Settlement P~aents, Before the Funds in the PHDO US Bank Account are disbursed to
the PHOO Liquidator, the PBDO Liquidator agrees that Forty Thousand and 00/100
($40,000,00) of the Funds shall be paid, by wire transfer or check, from US Hank to

Kelley (the "Pctters Settlement Pavment") and Twenty Thousand and 00/100
($20,000,00) of the Funds shall be paid, by wire transfer or check, from US Bank to the
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EXECUTION COPY

Liquidating Trustee (the "Palm Beach Settlement Payment", and collectively "Settlement
Pavments") in full and final settlement of all claiins asserted by Rcceivcr, the Petters

Trustee and the Liquidating Trustee to the Funds contained in the PBDO US Bank
Account, The Petters Settlement Payment shall be allocated $8,000,00 to the

Receivership Estates and $32,000 to the Petters Bankruptcy Estate of PCI, Within 10
days of the date on which this Agreement becomes effective and binding on the Parties
under paragraph 6, the PBDO Liquidator shall direct US Bank to disburse the Funds as

provided for herein and consistent with the terms of any order entered by District Court,
the Minnesota Bankruptcy Court and the Florida Bankruptcy Court, Upon receipt of the
Settlemcnt Payments, the releases contained in paragraphs 3-5 shall become effective
without further action by any of the Parties.

Release~b K~ellc ~ as Receiver 'ill Pete:is Triistee. In consideration for the covenants
and agreements in this Agreement and for other good and valuable consideration, the

receipt and sufficiency of which is hereby acknowledged, upon delivery of the Settlement
Payment, Kelley, on behalf of the Receivership Estates and the Petters Bankruptcy
Estates, will be deemed to have released, remised and forever discharged PBDO and the
PBDO Liquidator from any and all past, present or future claims or causes of action
(including any suit, petition, demand or other claims in law, equity or arbitration) of
whatever kind, nature or description, direct or indirect, in law, equity or arbitration,
absolute or contingent, in tort, contract, statutory liability or otherwise, based on strict
liability, negligence, gross negligence, fraud, breach of fiduciary duty or otherwise
(including attorney's fees, costs or disbursements), known or unknown, that are, have
been, could have been or might in the future be asserted to or as against the Funds,
excepting, however, any claims arising out of this Agreement, The scope of this release
is expressly intended to bc limited in nature to any claims as to the Funds,

Release by Liquidatin~Trustee, In consideration for the covenants and agreements in
this Agreement and for other good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, upon delivery of the Settlement Payment, the

Liquidating Trustee, on behalf of the Palm Beach Liquidating Trusts, will be deemed to
have released, rernised and forever discharged the PBDO and the PBDO Liquidator from

any and all past, present or future claims or causes of action (including any suit, petition,
demand or o',her claims in law, equity or arbitration) of whatever kind, nature or
description, direct or indirect, in law, equity or arbitration, absolute or contingent, in tort,
contract, statutory liability or otherwise, based on strict liability, negligence, gross
negligence, fraud, breach of fiduciary duty or otherwise (including attorney's fees, costs
or disbursements), known or unknown, that are, have been, could have been or might in

the future be asserted by the Liquidating Trustee to or as against the Funds, excepting,
however, any claims arising out of this Agreement, The scope of this release is expressly
intended to be limited in nature to any claims as to the Funds,

5. Release by PBDO Liquidator, In consideration for the covenants and agreements in this

Agreement and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the PBDO Liquidator, on behalf of PBDO, hereby
releases, remises and forever discharges the Receiver, the Petters Trustee, the Liquidating
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Trustee and their respective estates from any and all past, present or future claims or
causes of action (including any suit, petition, demand or other claims in law, equity or
arbitration) of whatever kind, nature or description, direct or indirect, in law, equity or
arbitration, absolute or contingent, in tort, contract, statutory liability or otherwise, based

on strict liability, negligence, gross negligence, fraud, breach of fiduciary duty or
otherwise (including attorney's fees, costs or disbursements), known or unknown, that

are, have been, could have been or might in the future be asserted by PBDO and the

PBDO Liquidator relating to the Funds, excepting, however, any claims arising out of
this Agreement. The scope of this release is expressly intended to be limited in nature io
any claims as to the Funds.

Court Approval: L'ftbctive Date Termination. This Agreensent is subject to, and shall

become effective and binding on the Parties upon and only upon, the approval ot'his
Agreement by each of the District Court, the Minnesota Bankruptcy Court and the

Florida Bankruptcy Court, The Receivei', Petters Trustee and Liquidating Trustee shall

use their best efforts to obtain such approvals as promptly as practicable after the date of
this Agreement, In the event no objections are filed or such objections are consensually
resolved at or before the hearing seeking approval of this Agreement, the Agreement will

become effective and binding upon entry of the Orders of the respective courts approving
the Agreement. In the event objections to the Agreement are filed and the District and/or

Bankruptcy Court(s) overrule such objections, the Agreement will become effective and

binding upon the entry of a final and non-appealable Order approving the Agreement. If
this Agreement does not become effective, (a) this Agreement shall terminate and be null

and void for all purposes, (b) all of the statements, admissions, consents and agreements
contained in the Agreement shall be null and void, and (c) neither the Receiver, Fetters
Trustee, Liquidating Trustee nor the PBDO Liquidator may use or rely on any such
statement, admission, consent or agreement in any public statement or litigation,

Authority. The Parties represent and warrant that, as of the date hereof, they have taken
all necessary actions to authorize the execution, delivery, and performance of their
respective obligations under this Agreement and have thc full power, authority, and legal
right to execute, deliver, and perform their respective obligations under this Agreement,

Statutes of I,imitation and Repose, The Parties agree that all statutes of limitations and

statutes of repose thai are applicable to any and all of the Claims shall be tolled and

suspended until the Settlement Payments have been received by the Receiver and

Liquidating Trustee and has cleared the banking system, or if this Agreement is not

approved by a final and non-appealable order, until the later of (a) any applicable statutes
of limitation or repose limitations, or (b) 120 days following a final and non-appealable
order denying approval of the Agreement, Notwithstanding the foregoing, the provisions
of this paragraph shall expressly survive the expiration or termination of this agreement.

No Claims. Consistent with the releases contained within paragraphs 3 - 5 of this

Agreement„ thc Parties covenant and agree not to interfere in any way with the

distribution of Funds io the PBDO liquidator or bring any action, claim, litigation or
proceeding the other to recover or obtain turnover of all or any part of the Funds.
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Further Assurances. The Parties shall execute and deliver any document or instrument

reasonably requested by any of them after the date of this Agreement to effectuate the

intent of this Agreement,

Entire Agreement, This Agreement between the Parties constitutes the entire agreement
and understanding between and among the Parties and supersede all prior agreements,
representations and understandings concerning the subject matter thereof.

Amendments, Waiver, This Agreement may not be terminated, amended or modified in

any way except in a writing signed by all the Parties, No waiver of any provision of this

Agreement shall be deemed to constitute a waiver of any other provision hereof, whether
or not similar, nor shall such waiver constitute a continuing waiver.

Assienabilitv. No Party hereto may assign its rights under this Agreement without the

prior written consent of each of the other Parties hereto.

Sticcessors Bound, This Agreement shall be binding upon and inure to the benefit of
each of the Parties and their successors and permitted assigns, including any subsequently
appointed Chapter 7 trustee in the Bankruptcy Cases.

15, No Third Partv Beneficiarv, The Parties do not intend to confer any benefit by or under
this Agreement upon any person or entity other than the Parties hereto and their

respective successors and permitted assigns,

No Admission of Liabi1it~or Wrongdoing. By entering into this Agreement, PBDO
Liquidator does not admit and it expressly denies that it owes any liability to the
Receiver, the Petters Trustee, the Liquidating Trustee, the Receivership Estates, the
Pettcrs Bankruptcy Estates, the Palm Beach Liquidating Trusts or to any other person or
that it engaged in any wrongdoing.

17, Applicable I.aw; Venue. This Agreement shall be construed and enforced in accordance
with the laws of the State of Minnesota without regard to the conflicts of law principles
of any jurisdiction. Any action brought to enforce any provision of this Agreement shall

be brought in a court of competent jurisdiction sitting in Minneapolis, Minnesota, and the
Parties hereto hereby consent to the jurisdiction of such courts.

18, Captions and Rules of Construction, The captions in this Agreement are inserted only as

a matter of convenience and for reference and do not define, limit or describe the scope
of this Agreement or the scope or content of any of its provisions. Any reference in this
Agreement to a paragraph is to a paragraph of this Agreement. "Includes" and
"including" are not limiting,

19, Counterparts; Electronic Copv of Signatures, This Agreement and attachments may be
executed and delivered in any number of counterparts, each of which so executed and

delivered shall be deemed to be an original and all of which shall constitute one and the
same document, The Parties may evidence their execution of this Agreement by delivery

DOCS-ii3603219-v8
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EXECUTION COPY

to the other Parties of scanned or faxcd copies of their signatures, with the same effect as

the delivery of an original signature,

Notices, Any notices under this Agreement shall be in writing, shall be effective
when received and may be delivered only by hand, by overnight delivery service, by fax
or by electronic transmission to:

If to the Receiver or Petters Trustee, c/o:
James A, Lodoen
Lindquist & Vennum P.L,L,P.
4200 1DS Center
80 South Fighth Street
Minneapolis, MN 55402
1': (612) 371-3207
E: ilodoen(cblindquist,corn

If to the Liquidati~~& Trustee, c/o:
Barry E. Mukamal
Marcum LLP

,
One SE Third Avenue, 10'loor
Miami, FL 33131
F: (305) 995-9601
E; barry,mukamal@marcumllp,corn
-and-

Michael S. Budwick
Meland Russin Budwick
3000 Southeast Financial Center
200 South Biscayne Blvd
Miami, FL 33131
F: (305) 358-1221
E; mbudwick(@melandrussin,corn

If to the PBDO~Li uidator, c/o:
Georgia Schley Ritchie
Sims Moss Kline & Davis LLP
Three Ravinia Drive, Ste. 1700
Atlanta, GA 3346
F: (770) 481-7210
E: gsritchie(a3smkdlaw.corn

2 I, Severubilitv, By execution of this Agreement, the Parties acknowledge that if any
of the provisions of paragraphs 1 through 7 of this Agreement shall be found to be invalid
or unenforceable for any reason, this Agreement shall be null and void, Excepting the
provisions of paragraphs 1 through 7, if any other provision of this Agreement is found
invalid or unenforceablc for any reason, such provision may be severed from the
remainder of this Agreement and the remaining provisions enforced as written to
effectuate the purposes of this Agreement,

Docs-s3603219-v8
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EXECUTION COP Y

IN WITNESS HEREOF, the Parties hereto have caused this Agreement to be executed
as of the date first written below,

Do& sA, 'cllcy

431 South Seventh Street, Suite 2530
Minneapolis, MN 55415
Telephone: (612) 371-9090

RECEIVER FOR THOMAS J, PKTTERS, ET AL.

Date;9
3m~ . jcllcy

431 South Seventh Street, Suite 2530
Minneapolis, MN 55415
Telephone: (612) 371-9090

CHAPTER 11 'I'RUSTEE OF IN RE PE"I'TERS COMPANY„
INC„ETAL.

Date:

Barry E. Mukamal

One SE Third Avenue, 10"I'loor
Miami, FL 33131
Telephone: (305) 995-9600

LIQUIDATING TRUSTEE FOR THF. PALM BEACH FINANCE
PARTNERS LIQUIDATING TRUST AND THF. PALM BEACH
FINANCE PARTNERS II LIQUIDATING TRUST

Date; By;
Its:

dms House, 2""Floor
20 Genesis Close, Grand Cayman
Cayman Islands
Telephone; (345) 749-2596

DMS CORPORATE SERVICES, L"I"D„ASVOLUNTARY
LIQUIDATOR OF PALM BEACH DIVERSIFIED OFI SHORE
LIMITED

Docs-!!36032!9-vs
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EXECUTION COPY

IN WiTNESS HElKOF, the Parties heretohavecaused this Agrcemcnttobeexecuted
as of the date first written below.

Date: By;
Douglas A, I("etIcy

431 South Seventh Street, Suite 2530
Minneapolis, MN 55415
Telephone: (612) 371-9090

RECEIVER FOR THOMAS J, PETTERS, ET AI..

Da.c, 13y;

Douglas A. Ket Icy

431 South Seventh Street, Suite 2530
Minneapolis, MN 55415
Telephone; (612) 371-9090

CHAPTER 11 TRUSTEE OF IN RE Pti;"I'TE

INC., ET AL,

'//HAq
Barry E, Mukan at

One SE Third Avenue, 10'" Floor
Miami, FL 33131
Telephone. '(305) 99S-9600

COMPANY,

LIQUIDATING TRUSTEE FOR TIIE PALM BEACH FINANCE
PARTNERS LIQUIDATING 'I'RUST AND THE PALM BEACH
FINANCE PARTNLRS II LIQUIDATING TRUST

Date:
its:

dms House, 2""Floor
20 Genesis Close, Grand Cayman
Cayman islands
Telephone; (34S) 749-2596

DMS CORPORATE SERVICES, LTD.„ASVOLUNTARY
LIQUIDATOR 0& PALM BEACH DIVERSIFIED OFFSHORE
LIMITED

I)()cs-((3()()32I s-vs
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IN WITNESS HEREOF, the Parties hereto have caused this Agreement to be executed

as of the date first written below,

Date; By:
Douglas A, Kelley

431 South Seventh Street, Suite 2530
Minneapolis, MN 55415
Telephone: (612) 371-9090

RECEIVER FOR THOMAS J.PKTTKRS, ET AL.

Date; By;
Douglas A, Kelley

431 South Seventh Street, Suite 2530
Minneapolis, MN 55415
Telephone: (612) 371-9090

CHAPTER 11 TRUSTEE OF IN RK PKTTERS COMPANY,
INC„ETAL.

Date:

Barry K. Mukamal

Date;

One SE Third Avenue, 10'" Floor
Miami, FL 33131
Telephone: (305) 995-9600

By

dms House, 2" Floor
20 Genesis Close, Grand Cayman

Cayman Islands
Telephone: (345) 749-2596

DMS CORPORATE SERVICES, LTD„ASVOLUNTARY
LIQUIDATOR OF PALM BEACH DIVERSIFIED OFFSHORE
LIMITED

LIQUIDATING TRUSTEE FOR THF. PALM BEACH FINANCE
PARTNERS LIQUIDATING TRUST AND THK PALM BEACH
FINANCE PARTNERS II LIQUIDATING TRUST

~My- gg
NII111elp@r~g~„
for dIns C&&I.por IIe Services LId.
VOIIulItu'y LIIluldatof

DOCS-436032 I 9-vs
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA

WEST PALM BEACH DIVISION
www.flsb.uscourts. gov

In re: CHAPTER 11

PALM BEACH FINANCE PARTNERS, L,P.,
PALM BEACH FINANCE II, L.P.,

Debtors.

Case No. 09-36379-PGH
Case No. 09-36396-PGH
(Jointly Administered)

ORDER GRANTING LIQUIDATING TRUSTEE'S MOTION
FOR APPROVAL OF SETTLEMENT OF CERTAIN ISSUES AMONG PALM

BEACH DIVERSIFIED OFFSHORE AND DOUGLAS A. KKLLKY, IN HIS CAPACITY

AS RECEIVER AND CHAPTER 11 TRUSTEE FOR FETTERS COMPANY, INC. AND

PAYMENT OF CONTINGENCY FEE

THIS CAUSE came before the Court upon the Liquidating Trustee's Motion for Approval of

Settlement of Certain Issues Among Palm Beach Diversified Offshore and Douglas A. Kelley, in his

Capacity as Receiver and Chapter 11 Trustee for Petters Company„ Inc. and Payment of Contingency

Fee ("PBDO") and Payment of Contingency Fee [ECF No. ] (the "Motion" ). 'he Court,

All capitalized terms not defined in this Order shall have the meaning ascribed to such term as set forth in the

Motion.

(Firm Clients/4189/4189-1/01072003.DOC. I

EXHIBIT 2
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having reviewed the Motion and noting that a Certificate of No Response and Request for Entry of

Order has been filed, finds that the notice of the proposed compromise and settlement is sufficient to

comply with Bankruptcy Rules 9019 and 2002(a)(3), Local Rule 9013-1(D) and any other applicable

notice requirement, and accordingly, it is:

ORDERED as follows:

The Motion is GRANTED.

2. The Settlement is APPROVED.

3. MRB's Contingency Fee is approved. The Liquidating Trustee is authorized and

directed to make payment of the Contingency Fee without the need of further Court Order, in

accordance with the Allocation Formula, promptly upon receipt of the Palm Beach Payment,

¹¹¹

(Firm Clients/4189/4189-1/01072003.DOC. }
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CM/ECF LIVE - U.S. Bankruptcy Court:flsb Page 2 of 2

~ Charles W Throckmorton cwtkttlaw.corn, lf@kttlaw.corn
~ Trustee Services Inc 2 courttrusteeservices,biz, sandirose.magder@gmail.corn
~ Skipper J Vine jonathan.vine@csklegal.corn
~ Jessica L Wasserstrom jwasserstrom@melandrussin.corn, ltannenbaum@melandrussin.corn;;mrbnefs@yahoo.corn

~ Morris D. Weiss morrisw@hts-law.corn, sherrisohts-law.corn;annmariej@hts-law,corn
~ George L. Zinkler gzinkler.ecfwrprslaw.corn

https://ecf,flsb.uscourts.gov/cgi-bin/MailList.pl?101486140298203-L 1 0-1 4/3/2012
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Palm Beach Diversified Income, LLP
c/o David &, Michelle M. Harrold

963 Evergreen Drive
Delray Beach, FL 33483

Christopher J Topolewski,
West Capital Management

c/o Simon B.Paris
I Liberty Pl 52 FL —1650 Market St

Philadelphia, PA 19103

West Capital Management

1818 Market St, ¹3323
Philadelphia, PA 19103

Albert Liguori
16590 Crownsbury Way, ¹201

Ft. Myers, FL 33908

Alice Pugliese
2741 Village Blvd, ¹403

West Palm Beach, FL 33409

Amy Davenport
PO Box 3511

Midland, TX 79702

Robert Davenport
3 Greenwich Dr

Midland, TX 79705

Robert Davenport, Jr.
104 S. Pecos Street

Midland, TX 79701

ARIS Capital Management
152 W 57 St, 19th Fl

New York, NY 10019

ARIS Multi-Strategy Fund, LP
Aris Capital Management

152 W 57 St 19 Fl
New York, NY 10019

Armadillo Fund
40 Random Farms Cir
Chappaqua, NY 10514

BTA Oil Producers
104 S Pecos St

Midland, TX 79701

Lynda Beal
104 S Pecos St

Midland, TX 79701

Nancy Beni
104 S Pecos St

Midland, TX 79701

Spencer Beal
104 S Pecos St

Midland, TX 79701

Barry Beal
104 S Pecos St

Midland, TX 79701

Keleen Beal
104 S Pecos St

Midland, TX 79701

Kelly Beal
104 S Pecos St

Midland, TX 79701

BayRoc Associates
c/o Jami Scott

15 W 53rd St, ¹24-B
New York, NY 10019

Jami Scott LLC
15 W 53rd St ¹24-B

New York, NY 10019

Leslie Schneider

c/o Jami Scott
15 W 53rd St., ¹24-B

New York, NY 10019

Scott Schneider
c/o JamiScott

15 W 53rd St, ¹24-B
New York, NY 10019

Leonard A. Lil lian Schneider
c/o JamiScott LLC

15 West 53rd St ¹24-B
New York NY 10019

Beacon Partners, Ltd

3030 McKinney Ave, ¹305
Dallas, TX 75204

Blackpool Partners, LP
701 Harger Rd, ¹190
Oak Brook, IL 60523

Blackpool Absolute Return Fund, LLC
c/o John E. Page, Esquire

Shraiberg Fenara & Landau, PA

2385 NW Executive Ctr Dr ¹300
Boca Raton, FL 33431

Centermark Asset Management
21320 Baltic Dr

Cornelius, NC 28031

Claude Lestage
4893 N Kay

Palm Beach Gardens, FL 33418

Attn: Andrew N. Friedman, Esq.
Cohen Milstein Sellers & Toll, PLLC

1100New York Avenue, N.W.
Suite 500, West Tower

Washington, D.C, 20005

Mlo Partners Inc
c/o Robin E. Keller, Esq.
Hogan Lovells US LLP

875 Third Avenue

New York, NY 10022

EXHIBIT 4
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McKinsey Master Retirement Trust
c/o Robin Keller, Esq.

Hogan Lovells US LLP
875 Third Avenue

New York, NY 10022

Special Situations investment Fund, L.P, c/o

Robin Keller, Esq.
Hogan Lovells US LLP

875 Third Avenue
New York, NY 10022

Deer Island, LP
4 Nason Hill Lane

Sherborn, MA 01770

Dennis Dobrinich
3860 Dogwood Ave

Palm Beach Gardens, FL 33410

Father's Heart Family Foundation Inc.
8292 Nashua Dr

Palm Beach Garden, FL 33418

Douglas A. Kelley, Chapter 11 Trustee
Attn: James A. Rubenstein, Esq.

4800 Wells Fargo Center
90 South Seventh Street
Minneapolis, MN 55402

Frank Carruth
5407 S Flagler Dr

West Palm Beach, FL 33405

Douglas A. Kelley, Chapter 11 Trustee
Attn; Terrence J, Fleming, Esq.

4200 IDS Center
80 South Eighth Street

Minneapolis, MN 55402

Freestone Entities
c/o Mr. Justin Young

1918 Eighth Avenue, Suite 3400
Seattle, WA 98101

Fulbright & Jaworski
2100 IDS Center

80 South Eighth Street
Minneapolis, MN 55402-2112

Geoffrey Varga and Neil Morris
Joint Liquidators of Palm Beach Offshore/ c/o

Mark W. Eckard, Esq.
1201 N. Market Street, Suite 1500

Wilmington, DE 19801

Edward J. Estrada, Esquire
Christopher A. Lynch, Esquire

Reed Smith LLP
599 Lexington Avenue
New York, NY 10022

George &, Nancy Slain
59-1089 Maluhi Pl
Kamuela, HI 96743

Golden Sun Multi-Manager Fund, LP
c/o Jeffrey S. Posta, Esq.

Stark & Stark
PO Box 5315

Princeton, NJ 08543-5315

H. Thomas Halen, III, President
Golden Gate Financial Group LLC
1750 Montgomery Street, 1"Floor

San Francisco, CA 94111

Guy M, Hohmann, Esq. and

Mesrrs. Taube, Weiss and Taylor
Hohmann, Taube & Summers, L,L.P

100 Congress Ave, 18th Floor
Austin, TX 78701

Golden Gate VP Absolute Return Fund, LP c/o

Michael J. Cordone, Esq.
Stradley Ronon Stevens & Young, LLP

2600 One Commerce Square
Philadelphia, PA 19103

Har vest Investments LP
Red Bird Farm

4 Nason Hill Rd
Sherborn, MA 01770

Attn: Mitchell Herr
Holland & Knight, LLP

701 Brickell Ave, Suite 3000
Miami, FL 33131

Integrity Partners
c/o Scott Walchek

1499 Danville Blvd, ¹202
Alamo, CA 94507

James Corydon
6650 N Tower Circle Dr
Lincolnwood, IL 60712

Janette Bancroft
9052 SW 103 Ave
Ocala, FL 34481

Janet Bonebrake
7169 150th Ct N

Palm Beach Gardens, FL 33418

John Daniel
225 Wellington Ln

Cape Girardeau, MO 63701

Judith Goldsmith
3 Water Ln

Manhasset, NY 11030

K&K Capital Management, Inc.
3545 Lake St, ¹201
Wilmette, IL 60091

Kaufman Rossin &, Co.
2699 S Bayshore Dr

Miami, FL 33133

Kenneth A. Ralston
c/o John E. Page, Esquire

Shraiberg Ferrara &, Landau, PA
2385 NW Executive Ctr Dr ¹300

Boca Raton, FL 33431

LAB Investments Fund, LP
1875 S Grant St, ¹600
San Mateo, CA 94402

Laulima Partners, LP
c/o Smithfield Trust Co.

Attn:Robert Kopf Jr,
20 Stanwix St, ¹650

Pittsburgh, PA 15222
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Leon Meyers Management

680 Fifth Ave, 9th Fl
New York, NY 10019

M. Lee Toothman
216 Barbados Dr
Jupiter, FL 33458

MB Investments, LLC
180 N Wacker Drive, Lower 1

Chicago, IL 60606

Marder Investment Advisors Corp.
8033 Sunset Blvd, ¹830
Los Angeles, CA 90046

Mark Prevost
2372 Hidden Ridge Ln

Jasper, AL 35504

Martin Casdagli
554 E Coronado Rd

Santa Fe, NM 87505

Maxine Adler

c/o US Trust/Bank of America
and Patrici

150 E. Palmetto Park Road, Suite 200
Boca Raton, FL 33432

Nancy Dobrinich
3860 Dogwood Ave

Palm Beach Gardens, FL 33410

Nancy Hollingsworth

7107 Arrowood Rd

Bethesda, MD 20187

NetWide Capital LLC
P.O. Box 957

Boulder, CO 80306

Palm Beach Finance Holdings, Inc.
c/o Lindquist & Vennum, PLLP
80 South Eighth Street, Ste 4200

Minneapolis, MN 55402

Pemco Partners, LP
8 Lyman St, ¹204

Westborough, MA 01581

Petters Company, Inc.
c/o Lindquist & Vennum, PLLP
80 South Eighth Street, Ste 4200

Minneapolis, MN 55402

Quantum Family Office Group, LLC
1500 San Remo Avenue, Suite 210

Coral Gables, FL 33146

Raymond Feldman

4644 Balboa Ave

Encino, CA 91316

Raymond G. Feldman Family Ventures, LP c/o

John E. Page, Esquire
Shraiberg Ferrara & Landau, PA
2385 NW Executive Ctr Dr ¹300

Boca Raton, FL 33431

Randall Linkous
1174 SW 27 Ave

Boynton Beach, FL 33426

Ron Priestley
5565 N Espina Rd
Tuscon, AZ 85718

Ronald R. Peterson
Jenner & Block LLP
353 North Clark St.
Chicago, IL 60654

Ronald R. Peterson

c/o McDermott Will & Emery, LLP
Attn: Lazar P. Raynal, Esq,

227 West Monroe Street
Chicago, IL 60606

SALI Fund Services, LLC
6836 Austin Center Street, Suite 320

Austin, TX 78731

SSR Capital Partners, LP
4514 Cole Av'c, ¹1000

Dallas, TX 75205

Sage Capita! Resources
3006 Julia St W. Unit A

Tampa, FL 33629

Sandra Linkous
1174 SW 27 Ave

Boynton Beach, FL 33426

Second City Alternatives
801 Park Ave

Wilmette, IL 60091

Select Access Management
15 Valley Dr

Greenwich, CT 06831

Sims Moss Kline & Davis, LLP
Three Ravinia Drive

Suite 1700
Atlanta, GA 30346

Spring Investor Services Inc.
Red Bird Farm

4 Nason Hill Lane
Sherborn, MA 01770

Sterling Management Inc.
160 White Oaks Ln

Vadnais Heights, MN 55127

Steve Bakaysa
36 Frantzen Ter

Cheektowaga, NY 14227
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Strategic Stable Return Fund (ID'l, LP
4514 Cole Ave, ¹1000

Dallas, TX 75205

Strategic Stable Return Fund II, LP
4514 Cole Ave, ¹1000

Dallas, TX 75205

Table Mountain Capital, LLC
850 Quince Ave

Boulder, CO 80304

Ted Goldsmith
3 Water Ln

Manhasset, NY 11030

Tradex Global Advisors

35 Mason St, 4th Fl
Greenwich, CT 06830

Tradex Global Master Fund

c/o Andrew N. Friedman, Esquire

1100New York Avenue, N,W.
Suite 500, West Tower
Washington, DC 20005

Umbach Financial Group, LLC
525 South Flagler Drive, ¹100
West Palm Beach, FL 33401

VAS Partners, LLC
Attn: Vincent P Allegra
4401 W Roosevelt Rd

Hillside, IL 60162

Valur Egi1sson
11966 Tuliptree Ln

Huntley, IL 60142

Vincent Allegra
449 S Evergreen St

Bensenville, IL 60106

Wilbur Hobgood
2189 Radnor Ct

North Palm Beach, FL 33408

Zimmer Lucas Capital
535 Madison Ave, 6th Fl

New York, NY 10022

Gonzalo R Dorta
334 Minorca Ave

Miami, FL 33134

Steven W Thomas
14 27 Ave

Venice, CA 90291

Joel Barnett
Barnett Capital Ltd.

450 Skokie Blvd., ¹ 604
Northbrook, IL 60062

Guardian Capital, LLC
3225 Aviation Avenue

¹ 601
Miami, FL 33133

Ocean Gate Capital Management, LP
5 Sewall Street

Marblehead, MA 01945

Santa Barbara Investment Capital

2220 Santiago Rd

Santa Barbara, CA 93103

Gary Marks/Sky Bell Asset Management,
LLC

3115N. Noho Loihi Way
Kihei, HI 96753

Pete L DeMahy, Esquire
DeMahy Labrador et al.

150 Alhambra Circle
Coral Gables, FL 33134

Debevoise k Plimpton LLP
Attn: Edwin G. Schallert, Esquire

919 Third Avenue

New York, NY 10022

Bruce Prevost
8292 Nashua Dr

Palm Beach Gardens, FL 33418

David Harrold

963 Evergreen Dr

Delray Beach, FL 33483

Lewis B. Freeman &, Partners, Inc.
c/o Kenneth A. Welt, Receiver

1776 North Pine Island Road, Suite 102
Plantation, FL 33322

Lionheart Insurance Fund Series Interests of
the SALI Multi-Fund Series Fund, LP

6836 Austin Center Blvd, Ste 320
Austin, TX 78731

U.S. Bank National Association
c/o Richard G. Wilson, Esquire

Maslon Edeman Borman & Brand, LLP
90 S. 7'" Street, Suite 3300

Minneapolis, MN 55402-4140

Sarah Stroebel, Snr Corp Counsel

U.S. Bank National Association
800 Nicollet Mall

Minneapolis, MN 55402-4140

Golden Sun Capital Management, LLC
885 Arapahoe Avenue

Boulder, CO 80302

Genesis Capital
Attn: Michael Dubinski
7191 Wagner Way NW

Gig Harbor, WA 98335

Robin J. Rubens, Esquire
Levine Kellogg Lehman, et al.,

201 South Biscayne Blvd.
34th Floor, Miami Center

Miami, FL 33131

Case 09-36379-PGH    Doc 1173    Filed 04/04/12    Page 25 of 27



Prateek Mehrotra, CFA, CAIA
Sumnicht &, Associates

W6240 Communication Ct, ¹1
Appleton, WI 54914-8549

Ron Robe&son, President

Strategic Capital Group
7191 Wagner Way NW, Suite 302

Gig Harbor, WA 98335

Globefin
Attn: Andrew Hoffman

980 6'" Avenue 4a Floor
New York, NY 10018

Internal Revenue Service
PO Box 7346

Philadelphia, PA 19101-7346

John Docherty
United States Attorney's Office

316 North Robert Street, Suite 404
Saint Paul, MN 55101

Andrew P, O'rien, Esquire

U.S. Securities and Exchange Commission

Chicago Regional Office
175 West Jackson Blvd., Suite 900

Chicago, IL 60604

Sean O'D. Bosack
780 N. Water Street

Milwaukee, WI 53202

John L. Kirtley
780 N Water Street

Milwaukee, WI 53202

Matia L. Kreiter
780 N Water Street

Milwaukee, Wl 53202

Daniel N. Rosen, Esquire
Parker Rose, LLC

300 First Avenue North, Suite 200
Minneapolis, MN 55401

Kenneth A. Welt
8255 West Sunrise Blvd., ¹ 177

Plantation, FL 33322

Kinetic Partners (Cayman) Limited

The Harbour Center /42 North Church Street /

PO Box 10387
Grand Cayman KY I -1004

Cayman Islands

Palm Beach Offshore Ltd.
Anchorage Centre, 2nd Floor

PO Box 32021 SMB
Grand Cayman, Cayman Islands

Palm Beach Offshore Il, Ltd.
Admiral Financial Center, 5th Floor

90 Fort Street, PO Box 32021
Grand Cayman KY-1208

Cayman Islands

Scotia Capital

The Bank of Nova Scotia
Global Alternative Asset Group

40 King Street W, 68'" Fl

Toronto Ontario M5W 2X6

Citco Global Securities Services
2600 Airport Business Park

Kinsale Road
Co.Cork
Ireland

Lane E. Roesch
White & Case, LLP

200 S. Biscayne Blvd., Suite 4900
Miami, FL 33131

Monica Hanlet

PO Box 321255
Palm Coast, FL 32135-1255

Michael R. Band, Esquire
Band Law Firm

169 East Flagler Street, Suite 1200
Miami, FL 33131

Andy Hall

Soffer Charbonnet LLP
7300 France Avenue South, Suite 210

Minneapolis, MN 55435

Frank Vennes

190 Seminole Lane, Apt. 205
Cocoa Beach, FL 32931

Deutsche Bank (Cayman) Ltd

ACF HSBC USA Inc
Deutsche Bank (Cayman) Limited

PO Box 1984
Grand Cayman

KY I -1104 =Cayman Islands

HSBC SECURITIES (USA) INC
452 Fifth Avenue - T3
New York, NY 10018

Carlton Beal Family Trust

104 S Pecos Street
Midland, TX 79701

Beal Family trust FBO Kelly Beal
104 S Pecos Street

Midland, TX 79701

The Beal Trust U/A

104 S Pecos Street
Midland, TX 79701

Beal GST Exemption Trust
104 S Pecos Street

Midland, TX 79701

Carlton Heal Family Trust
104 S Pecos Street

Midland, TX 79701

Thomas I, Ginley Life Ins. Trust
Dated 1-22-97

6650 N Tower Circle Drive

Lincolnwood, IL 60712

Zcall, LLC
c/o Brian S. Dervishi

I S,E. 3"Avenue, ¹ 1980
Miami, FL 33131
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Scall, LLC
c/o Weissman, Dervishi, P.A.
Suntrust International Center

I SE 3"Avenue, ¹1700
Miami, FL 33131

U.S. Trust and Patricia Scwab
Successor Trustees, TUA Maxine B Adler

POB 842056
Dallas, TX 75284

James I..Volling, Esquire
2200 Wells Fargo Center

90 South Seventh Street
Minneapolis, MN 55402-3901

Dana L. Choi, Esquire
Holland &, Knight LLP

701 Brickell Avenue, Suite 3000
Miami, FL 33131

Scott M. Grossman
Greenberg Traurig, P.A.

401 East Las Olas Blvd., Suite 2000
Fort Lauderdale, FL 33301

Palm Beach Links Capital, LP
12200 N Stemmos Fwy, Suite 316

Dallas, TX 75234

Hillcrest Properties
c/o Stephen Willia

59 Damonte Ranch Pkwy, ¹B-360
Reno, NV 89521

Cannonball Funds/Globefin Asset

Manageme
c!oGlobefin European Advisors Ltd.

8 Chesterfield Hill

London, Fngland W1JSBW

David S. Foster, Esq.
Latham k, Watkins LLP
233 South Wacker Drive

Chicago, IL 60606

John Bergman, Nancy Rodman Anguish, Rodman

Capital Holdings. Ltd. Beacon Partners, I.td.
c/o Frika L. Morabito, Esq.
FOLEY 8." LARDNER LLP

3000 K Sir=et, N.W., Suite 600
Washington, D.C. 20007

Bradley M. Saxton, Esq.

Ryan E, Davis, Esq.

Winderweedle Haines et al.
390 N. Orange Avenue, Ste. 1500

Orlando, Florida 32802

James A, Lodoen, Esq.
L!ndquist & Vennum PLLP

4200 IDS Center
80 S. 8'" Street

Minneapolis, MN 55402

Ronn B.Kreps, Esq.
Fulbright & Jaworski L.L.P.

Z100 IDS Center
80 South Eighth Street

Minneapolis, MN 55402
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