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The Official Committcc of Unseeured Creditors (the "Committcc" or "Piaintiff1 of the 

above~ptioned debtors and debtors in possession.. Vivaro Corporation ("Vivaro .. ); STi Prepaid, 

LLC ("STi Pn:pald'1; Ka:o Distribution, inc.; sn Teleeom, Inc.; TNW Corpcrarion; STi CC I, 

LLC; and sn CC 2. LLC (eoUectivcly, the "Oebtonj, and the Deb<on, throu&h their respecti,·e 

unders-igned eounsd, file thii joint motion (the .. Seulemem Motion') se:ekiag an order (lhe 

.. Order Aooroving SettlemenL .. annextd hereto as Eshibit A). under Rule: 9019 of the Federal 

Rules of Bankruptcy Procedures (the "BankruD!oy Rule<sn. approving the Settlement 

Ag1umeot and Gettet>l Relea$0 (the "~"annexed hereto as Exhibit B), eot<red b)' 

and between (i) Plaintiff 111>d the Debton; and (ii) Defendants Leucadia N.Uonal Co1p0rarioo 

("kucadia'1: Baldwin Ent<rprises, Inc. ("Bald"inj; BEl Prepaid, LLC (''.1!.£.!1: BEl Prepaid 

Holdings, LLC ("BE! Holdings'); Phleorp, Inc. ("Phleoro"): Ian Cumming; Joseph St<inbe'i; 

David L.arsen; and Jim Continenz.a (collectively, the .. Represented Defendants" and together with 

Plaintiff and the Debton, the "Pames"), along " ith a proposed Final On!er for Dismissal With 

Prejudice (annexed herero as Exhibit C), seeking dismissal of all of the claims tlw were 

brougb~ or eould have been brou&h~ by the Committee or the Deb<on xgainst the Represented 

Defendant$ and Defendants Samer Tawfik ('"Tawflk'1aod ST Finance, LLC ('~". and 

rogether "ith Tawfik and the Represented Defendants, the "Defendants") in the above-captioned 

advetSOI)' proceeding (the "Adverwv Proceedins'). In suppon of the Settlement Motioc, the 

Conunittcc and the Debton respeetfully state as foUows; 

!. PRELIMINARY STATEMENT 

I. The Committcc and the Debron ""' pleased ro have ruehed an S8 million 

settlement in oat of &be most imporw:tt litisations in these. bankruptcy cases. 

0 

2. While the Panies had discussed potential resolution of their disputes ~lalivel)' 

early in the bank-ruptcy process. ncither those initial discussions oor many months of subK.qutnl 

antmpu to engage in ntgotiatlOD$ bore fruit, and ultimately litigation was commenced. 

3. On February 3, 201S, the Coun ended the Panies' stalemate when it granted in 

pan, and denied in pan, the Repmented O.fendaniS' motion 10 di$miss the complaint (the 

·~"annexed as~ tD the Agn:emcot). The Coun's February 3rd order was, in 

l3ct, the calalyst for the settlement proposed in the Agreement~ hereto). aod the Pames 

wouJd oat bavc been able to reach this compromise without the Court's attention and effons. 

4, The Committee and the Debrors respectfully r<que~ pursuant ro Bankrupu:y 

Rule 9019, tlut the Coun approve the Agn:cment seuling all of the clainu tlw v.~re or could 

have brought by the Pames in this Advenary Proceeding in exchange for a payment of 

$8 million from the Repn:seot<d O.feodants 10 the O.brors' es;wes.' 

U. JURISDICTION AND VE@E 

s. The Coun has jurisdiction over this maner tllld<r 28 U.S.C. ~~ IS7(a) and 1334(a) 

~the claims assened in this Adv<f$01)' Proceeding arose in the Debtors' Chapt<r II Cases 

(defined below). This proeceding is a "eo~ proceeding" "'thin the meaning of 28 U.S.C. 

§ IS7(b)(2)(A). Venue is proper in this Coun under 28 U.S.C. H 1408 and 1409 and beeau .. 

the Debtnn' Chapt<r II cases are being administered in this Coun. The bases for the rtlief 

r<quested in this Settlement Motion are sections IOS(a) oftitlc II of the Unit<d Swes Code (the 

"Ba/llaypu:y Code"), Bankrupt<)' Rule 9019 and the Standing StipuloUoo and On!er tlw 

aut.boril:es Plainciff' to have lhe .. sole and exclusive right and stand.iog to as~ prosecute, and 

scule. by titiptioo or otbei'WI.se, asa.n independent represc:nwivc of the Debtors' eswes and for 

1 Gt't'm the lafte c-laims that m tt .w.e. eM: Coamutle¢ u ICS'VUII 'Chis motioa on all the ctedi1ors m ax maia 
~ UIIC. ThU is to atiW't that .u cnxtiwn ~ t1w. eammrnee·. re&JOci.n&. tbe m~PKt Gf Cbc 
J)ftii)Oecd Jdllc:rDcnt. llld tbe propoted ae1tlcmesrt•s &emu. 

----------------------·----------------------------------------------------r--------------------·---------------------····----------------------------· 

lhe benefit of the Oebro:rs· esWt:s 1.nd their creditors"' thi$ Adversary Pn:x:.eeding. Ste Standing 

Stipulation and Order (Banlauptey case, ECF No. S52] at~ I. 

A. 

6. 

UJ. BACKGROUND' 

Prtprtition Transfcn at Issue 

At issue. in 1his Adversary Proceechng ~-ere two groups of prepetition transfers 

from one or more of the Debtors 10 one or more of the Oefcndanu. lbe Committee contends 

tlut the lim group of uansfert (the "STi Tmnsfm"), which occurred in 2007 to 2008, were 

mlldc from Debtor Sn Prtpaid ro Defeodant Bald"in wben STI Prepaid was an indirect 

subsidiary of Bald"in and of Baldwin's parent eompany, Leueadia. The Committee further 

c.onttnds that the second group of transfers (lhe .. Acquisition Transfers"). which occurred in 

2010 to 2011, were made from Deb<on Vivaro and STi Prepaid to Baldwin in rcpaym<Dl of a 

$20 mimon loan that Baldwin made to Vivaro to finance Vivaro~spurcha.se ofSTi Prepaid. 

I. Wucaclia's Ownership ofSTi Prtpaid 

7. In Marth 2007, Leueadia acquired a 7S% interest in sn Prepaid !Tom Defendant 

Ta"flk for $121.8 miUion. STi Prepaid wasao LLC " ith IWO membert: Defendant BEl, wbicb 

owned a 7S% int<re~ and ST Finaoec, which held the n:maining 2S% interest in STi Prepaid. 

8, ST Fmanee was wholly~ by Tawfik. BEl was a 90'k<>"nod subsidiary of 

Defeodant BEl Holdings, wbich was a whoUy-o"nod subsidiasy of Baldwin, Baldwin, u> tum, 

was a wholly <M1ltd subsidiary of Deftndarn Pblcorp. which was a whoUy-owned subsidiary of 

Leucadia. The Complaint alleged that all or pal1 of aoy money transfem:d from STi Prepaid 10 

ooe of its parent eotities was also upstreamed to BEl, Baldwin Holdings, Baldwin, Pbloorp, 

and/or Leucadia. 

1 'J'be !act$ u tee: (oM i.a Chc SeaJcmem Mooon ere buc4 oo «be (;00\.elltio.u that Plamuff made m thtS Adversary 
~· The Rt-prucrt1td Defetldams cbAllm,g,«< &:ld dcnled. ltld conUDUt to tbtJlcnae aod cSca)•, Pluotlfrs 
con\cntiQII$.. 

l. STi Transftrs 

9. The STi Tran5fers consisted of four monewy wire uansfe11. The first. in the 

IIIIOUJit ofSIS million, took place on JuneS, 2007. The seeond, in the amount of $12 millioc, 

took pla<:e on NovemberS, 2007. The third ond founb were each in the amount ofSS millioc, 

and toek plaee on July 22, 2008 and December 31, 2008. Each of the MJ"C transfers was from 

sn Prepaid to Baldwin. 

10. Aceon!ing tD the Committee's investig.Uon of Sn Ptepaid's books and roGords, 

STi Prepaid was inso1ventas oflhe time oftbe STI Transfers. For example, iD November 2007, 

July 2008 and December 2008, Sn Pn:paid was operating with a negative equity of 

$12.8 millioo (November 2007), $13.9 million (July 2008), and $16.8 million (December 2008), 

respectively. That is 10 say, the books and rceords of STI Prepaid sbowed that from 

November 2007 to December 2008. STi Prepaid's li.abihtie5 increasingly ovtstnppcd its assets, 

which is an indicator ofi:nsofvc:ncy. 

11 . The Comminee'.s investigation further re"·ealed tha:t lbc c:lox relationship 

between Debtor Sn Prepaid and the Defendants, eombined with the faa tlw the STi Transfert 

tou.Jing $37 million (which were not m:ade 10 the members of STi Prepaid. but rather to a DOD· 

member Baldwin, lllld which di~ttly or indi..aly benefited the DefendaniS) eontribut<d 10 STi 

Prepaid's insolvency, provided support for a claim of ac:tuaJ fraudulent COD\'eyance ag.ain.st the 

Defendants. 

12. A< for luoe 2007, althou&h STi Prepaid reflected a positive equity of 

$36.4 millioa in tlw month, the books and recon!s rtveal tlut about $30.7 million in "intongible 

assets" and about S49.4 million io "capital" disappeared !Tom the books by the ocxt quaner. 

When adjusting its reponed $36.4 million in positive equity in June 2007 tD aeeount for phantom 



assets, the Committee coocluded thai STi Prepaid was operating wi1h a negative equity, I .e., in a 

state ofinsolvcnc;;y, in June 2007 as well. 

3. Acqubitioo Transfer~ 

13. Vivaro acquited membenhip inte"'sts in STi Prepaid from Baldwm in October 

2010 for a total purcbase prie< of $20 million (the "Aoouisitioo"). To pay lhe $20 millioo 

pwd>ase price, Vivoro made ao initial cash payment of $600,000 to Baldwin. and borrowed the 

r<maining $19.4 million on a note issued by Baldwin to Vivuo and g\lltlllteed by STi !'repaid 

(the ''Note"). 

14. An examination of the books and rw>rdJ of the Debtors' C$1AttS revealed thai 

Viva.ro and STi Prepaid were both insolvent at the time of the Acquisition on both a standalone 

and consolidated ba.is, and !hat both eompanies remained in$olvcntlhf0Uihout lhe time !hey 

wen: malcing the Baldwin Loan Repayments. Additional evidence of ins.olveoey existed. such 

as. for example., the fact that Vivaro and STi Prepaid were unable to make timely pa)ments oo 

the Note within just a few months of the Acquisitioo. ln fact. &totle point Vivaro was repaying 

just one·siXIh of cbe amoun1 it was expcaed to repay Baldwin \lDder &he Note • s repayment 

schedule. 

IS. By late 2011, Vivaro's and STi Pr<paid's ongoing liquidity issues had resulttd in 

the repaymeots to Baldwin falling bch.ind. The rcpa~mc:nt obligation was deepcnins, the 

insolvency of Vivaro and STi Prepaid. To satisfy its repaymeot obligatioos UDder lhe Note. 

Vivaro took lhe drastic step of enlisting the help of a company called Tht Rtcetvablu Exchtmgt 

(''m"l to auction offSTi Prepaid's receivables at 1 ratt of about 8S%offacc value. TRE paid 

Baldwin lhe sum of S7 million from the proe<eds of lhe *'<>red receivables thai would 

otherwiJt have-been due to STi Prepaid, an amount thai Baldwin had previously agrcc:d to ae<:ept 

in full and final satisfaction of the Bald"in note. In the end, as a result of the Oebtors' 

' ' 

deep<niog fioaocial crisis (among other things), Baldwin was paid- and agreed to be satisfied by 

- onJy 511 .875 million. of &he S19.4 million it was owed by Vivaro under the Note. 

B. lnbtort' Bankruptcy Cate~ 

16. 0o SeptemberS, 2012, a little over five: ~ after the fll'$l STi Transfer "'-as 

made in ).,., 2007, the Debtors filed volunt.aty petitio"' fur n:lief under chapter II lhe 

Bankrupte)' Code in !his Court, and !heir cases (the "C!wner II Casq") ar< being joimly 

administen:d under Banluupte)' Rule IOIS(b). 

17. The Debtors have been authorized to remain in possessioo of their property and to 

continue in the operation and management of their businesses as debton in possession under 

sections 1107 aod 1108 of the Bankrupte)' Code. 

18. On October 3, 2012, lhe Office of the Unittd Staits TMttc for lhe Southern 

Oiariot of New Yorlc appointtd Sprint International, Wind Telecom, D'exposito & Ponnen, 

LLC, Angel Telt<()m AG, acd Oigiccl to the Committee' in these O..pter II Cases under 

scttioosll02(a) and 1102(b) oflhe Bankruptey Code. 

19. On October4, 2012, at a meeting during w!Ueh all five members of the 

Committee participated, the Committee seleettd Digiccl as its clWr and stlec:ud and formally 

voted to rttain Arent Fox U,.P u its c:ounsel. 

C. Pre-Complaint Attempu to Neaot~ate 1 Settlement 

20. In the months before eomrncneing lhe Adverwy Proceeding. !he Committee 

made multiple good faith ltltmpts to avoid litigation. For ex.ample, in October 2013, the O.btors 

and the Committee met with eounsc:l fur the Represented De.tendants to diseuss the elaims th11 

lhe Debton' estales eould potentially (and eveontally did) assert against lhe O.feodants on 

aceount of the STi Tran.CCB aod Acquisition Transfen. During this mectiog, lhc Parties agreed 

-------------- - --- ---------------------------------------------------------r------------------- ----- --------------------------------------------------· 

to exchange infonnatioo about th~ cl&i.ms and to cootinue a settlement dialogue. That exchange 

ofinfonnation. however. was limited. 

21. For months afterwards, lhc PartiH continued to ay to eogage wilh one another in 

an effort to rucb a resolution of their disputes. However, the Patties were not able to come to 

agreement on even the structure or fomw for settlement d.l.scussioos. Jt C\'CDtu.aUy became 

apparent that neither the Committoc: nor the Debtors v.'OuJd be able to engaae the Re-presented 

Defeodants in substantive settlement dise.,..iona (in partitular with respect to lhe STi Tra..kn) 

unlel$ an advers.a.ry proccediog was; commenced. 

D. Tht Advenary Prouedinc 

22. Tbe Conuniace and the llcbtoB entered into a Srfpvlt>d.,. and ONhr !hat was 

approved by the Court on Augom 2S, 2014 (Bilnkruptty Case, ECFNo. SS2] (lhe "Standing 

Stioulation an4 Onler'), wben:by lho Committee waa vesttd wilh the aulhority and the sole 

exclusive rig.bt and staDdin.g to assen.. prosecute, and settle, by litigiltion or otherwise, to 

commeoa and prosecute certa.in action$ Ul:ldc:r the Bankn.sptey Code, iDclud.ing this Adversary 

Proceeding 

23. On September 4. 2014, lhe Comrnitl«, by aod through its retained counsel, 

eommeoccd lhe Adversary Proceeding by filins the Complaint. 

24, The Complaint asserts six causes of action. Tbe first coun1 is directed to avoiding 

the sn Transftrs as frauduJent 000\'C: )'IDCCS under Baok.rupt.c)' Code socbon 544 and NYOCL 

sections 273 and 274, The second, lhinl and fourth eount&.,. genc!Wiy direettd to &\'Oiding 

Viva.ro's Note, STi Prepaid's Note guaranty, the Cash Payment and lhe Note Payments as 

fraudulent obligations or tran<fen under Bankrupt<)• Code sections S44 and S48(a)(l)(B) and 

1\TYDCL sections 273 throuah 275. The fifth count is for ruovcry of the avoided tlilnSfi:rs under 

Bankruptcy Code scctioas SSO and SSI and NYDCL sections 278 and 279. Finally, lhe sixth 

' ' ' ' ' ' ' ' ' 
c:owt is for aYoidance and recovery of the STi Transfers as aauaJ fraudulent transfers under 

Bankrupu:y Code sections S44, S48(a)(I)(A), SSO, and SSt and NYDCL sections 276, 276-a, 

278, and 279. 

25. Evetl after filing the Complain~ the PartitJ continued their effortS to either 

tlegotiatc or formally mediate a settlement to tbc Parties' dispute. Hcn.\'Civer, the Parties were not 

able to agree on a framework for enaaains in any such discussions. 

26. On October 17, 2014, Plaintiff filed a motioo to compel the Parties to mediat< 

their disputes (the "M£diatjoo Motioo") (Adversuy Proc:eediog, ECF No. 4). The Represented 

Oefendant& oppesed, and the Court denied, the Mediation Motion. 

£. The Rtpruented Defendants' Motion to Dismiss 

27. On October 31, 2014. the Rtprcstnttd O.fendants filed a motion to dismiss the 

Complaiot under Rule 12(b)(6) for fail""' to start a claim on wbich relief can be granted (the 

"Motion 19 Dismiss') (Adversary Proceeding. ECF Nos. 7 and 8], denying the allegations in lhe 

Complaint and asser<ing vari..,. affinnative de!Onses, Oeftndants Tawfik and ST Fioane< were 

no1 part)' to the: Motion to Dismiu and. in fact. arc: cUJ'l"eDtly io default. More particularly, while 

Defeodants Tawfik and ST Finaoec (lhe "Defaulting Defendant&') were timely Jtrved b)' the 

Committee with the Complaint, they did not. make an appei.I'Wice iD the ca.se, d1d not file an 

answer to the Complaint or any motion., and did no1join in the Rtpreseo~d Oefendanu' Motion 

toDismiu. 

28. AI a hearing em November 10, 2014, the Coun set the briefing and hearing 

scheduling on lhe Motion to Dismiss and suggested !hat lhe Parties meet and eonfer to try to 

narrow the scope of the issues in dispute. 

29. In O<X:Onlance with lhe Court's suggestion, lhe Parties met and oonfemd 

ttlepbonically to attempt to narrow the i55ues in dispute. Plaintiff agreed to (omd io fact did) 



"'lhdn". '"dlout pr<Judl<e, JU claims ....,. four o( the Rcpmenl<d Dcf=danu. 

laA CWMIIJII, Joscpb SteU>bni, DaVld 1.&rOCD aod ltm Coaaotou (!he Wl'ldu!l llcorgcn!£4 

~~ The Parues lllJo agt<>ed 10 CJ<thanae addloonll U>formmoa 

30 On December a. 2014, PlaU>u1f filed 11$ opposition "' !he Represented 

Defendants' Motion 10 D•srni .. (Advei1<U)' PTOC«d•na. £CF No. 13). seeking denial of !he 

Motion to Oism11S in its c.ntirely with respect to the remainmg five R.eprHCntcd Defendants: 

Leucadia. Baldwta, BEl, BEl Holcliags. and Phloorp (lhe "COJRO!JlC RcPrliKDJSd Ocf<ndanu"). 

31 On Januaty IS, 2015, lhe Repn:ocnted Dcfendanu filed lhetr r<ply (Ad•·CI1<U)' 

Pn>cccdma. ECF No 17),1Dd on Janwuy 22, 201S, Ihe Coun bc:atd otalaiiW"<IIt on Ill< Motion 

10 Dtsmtss 

32 Oo Fchruaty 3. 2015, the Cowt """'d ur dca"""' on the Motioa 10 Dismw S.• 

I•,.. Vlwv'o Corp. 524 B.R. 536 (Banlcr S D.N Y 2015) (!he 1lm.lim"l ill !he Decision, !he 

Coun dtJmtJI<d wtlhout prc:judlce, and wilh leave 10 amend, Pl&tnlll!'o <latms r<laring10 (i) !he 

owo S5 milhon STI Transfen made in 2008, (it) lite Acquismon T101t1fe11; and (ili) acnta1 fl1lld. 

33 Acoonlina 10 lhe Court, lhe elainu relating 10 lhc 2008 STi Transfen werc: 

dc6cieot in chll tbe Complaint's alleg.llions of neaa.tave equJt)' 'o\ert lnsuflictent to support 

LD.SOh:mcy • wb.eh tJ l DtCH:Sal"y elemect of a eJ.aun of cotiJtNCCI\'CI)' fraudulent trmsfer under 

!he NYDCL 1bc: Cowt .,.,...S PWnrill' leave 10 omcnd the Complau1110 allege Ill< amowll of 

STt Pn:patd's lOW asscu IDd IOial ltabtlmcs at lite ume of lhose m.osft11 as opposed 10 DCI 

........ <qUlt) 6gurc:s 

34 Ao for !he Acquisition T ransfcn, lbc Cowt found thai !he IIJeganola of Ill< 

CompJI.lnt v. trt umtfficie:m. to plead 1 Lack of reuoo.ably OQW\'&knt val\)( or fau consicltracion. 

"iucb IS .. qwrc:d for adcqU>~ely pleadmg eonSINCil•·e ftaudulcnl uonsfer under !he NYDCL. 

Aocordi!>& 10 the CA>wt. v.,..,..,., Nocc o~ .,.. .. an anteeedatt debe. aod "-!he~"""' a 

rc:buttablepesumjllioa oh•unypoym<IIIJ mode by v.,..,..,.., llCCOUIU of !he NOC< ...... mode for 

•·alue. 1bc: Court glloll!<d l'lamldJ Ita'< 10 am<ncl !he Complaint 10 lllegc oddruoaal facu 

concertUD;g:: (i) whdber the Acqu111Uon of STi. Prcp&Jd b)1 Vwaro was not the rt.sult of an &rm 'a 

I<Dgth a<go<ialion: (ti) !he value of Vwuo' o membc:nhip inter<SI$ 111 STi Prc:patd, and 

(iii) wbc1her neilhcr Vivuo nor STi Pn:pold (lhe gw>ntniOr under lhe NolO) dlrc:<lly or indirc:clly 

bc:ncfin<d froro lbc Acquioluon 

35. The Cowt deni-ed lite Reprc:S<Died Dcfen<Wns' Motion 10 Dismiss lite claims 

rc:Jmna 10 the"'" 2007 STi T.....rtn, ,.luch IOialed $27 miUioo. 

OD !he pleodjnas .. 1dlout diJco,'CI)'. 

37. 1bc: ll<prclca10d Defendants &IJUed thai ., a maner of law. each of Pla!Dnl!'s 

clauns on account of the STi Transfen wert barred by 1 ••SWUit of repose" or .. statute of 

limiiJiiOGJ" W>Cicr I<Ction 508(c) of New Yoric Lirniled Liability Company Law ("NY LLC 

508(c)"). NY U.C 50S( c) limits acUODI for rc:covery of ''WnlngfuJ" dls01butions from 111 U.C 

10 tts member 10 lbrc:e yean from !he dote of lhc dJ.rtrilNtion, lb•s shonening the six-year IW!Ite 

oflimilalionslb.ol is aoOMIJy apphcable10 a &audulcnt .....,fer claim by lhr<c years 

38. Plaull1lf atpcd thai NY LlC SOS(c) docs DOC apply 10 !he STi Trarufers bc:eawe 

lite &as awilablc: lh1ls far *"' thai !he STi T.....rtn wen: DOl from STt Prc:pood 10 tU 

mcmbc:n, ""' ratl>ct from STi Pn:patd .. Bald-A'UI. lbus. !he STi r.....r ......... DOl 

cW!riburioas &oro an LlC 10 a member and lhe .. fOn: NY LlC SOS(c) docs DOl apply 10 lite STt 

TratU!crs. 
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wu 1101 Bald\\ia, but BEl (a member of STt Prc:patd) !hal wu !he ulrirn.z1< r<cipi<Dl aod 

bc:nefic•ary oflbc STi Transf<n. Accordma 10 !he Repn:1enoed Dcfendanu, Baldwin was a mere 

intermedwy rc:ttJllenoand therc:fore )I.'Y LLC 50S( c) appUes 

40. In view of the Parties• competing faccual conterntons. the Coun ~cided that it 

could n01 ooncludc a1 lhe motioo 10 dlomtu IIlii< thai NY U.C 50S(<) applied 10 !he STi 

Trusfers as I mantr of law. Whether the STi TI'1IJ.Ifers wen: 1D faa .. dJ.stnbUDoas .. made tO sn 
Prc:patd's U.C "'nmlbc:n" via Dcfeotlanl Blldwtn, ID tDtcrmcdw) .. OJliCDt. " IS a disputed issue 

of faa thai-be: molvcd oa a IDOilOD 10 darruu • Dee.- at I 1 

C. lbc Proposed Senlemtol 

4 1 AppiOXlllWI:ly oac "-edt afttt lbc enuy of !he Cowt's Dceuton. the PlaDmf£, !he 

DcbiOB and lhe Reprei<OIOd Defeotlanu cnaaacd in oculcmctll diSCUSStOil$ in .. allcmpl .. 

n:solve Ill of lhetr dispws and claims AI thai ume, lhc Repr<S<Died Dcfendanll m.adc an 

S8 mrlhoo offcr10 r<solvc all of !he claim• m lhe Advc11ary Procccdrna. 

42. On February 19, 2015, after rcachins a pr<hminary aarc:ement "ilh lhe 

Repn:I<Dtcd Defendants, lbe Contmt .. c (m ooasullallOtl v;illt lhe Repn:><:nted Dcfendanu) 

rubm111<d a le"'r to Ownbc:n represcnnna thai a ocnlcmml m pnnaple bad been .. ochcd and 

rcqucsnna 10 bold Ill dcodliDes m abc)...,.. IDd 10 extend all dol<stn lhts Adv<I1<U)' Pn>cccdioa 

43 In !he inten-<nina da)"S ..- !he Coun's Dca-, !he Parucs ba\-e "ollc<d 

dtltJCDU) U> finalue me Agr<emcnt aod ten>Ul anctllat)• documcnu 

II 

I 

44. Subject 10 !he Cowt' o IIJ>IN'O''ai, !he Parues enter<d iato !he Agruma~l', ,.i>Jch 

contain> !he foliov.1JIII<mtS. 

(a) Repn:acniOd Dcfcadanu shall make a scnlemcnt payment 10 PIIWlbfl' 
101a1iJ11 EIGHT MlU.ION AND 001100 DOLJ.ARS ($8,000,000.00) tD p .. ocnlly 
available funds (lbc "Srnlcmcn! Fynds'1, punuant to wire instrueliono 10 be 
provided by counsel for lhe Comminee, by,., .. ~ran>fer ,.;lhln lhr!ie (3) colcndar 
days of lite cntty of Order Approving Sctllemcnl. 

(b) Tht: Aareemc:nt coawns release and Yo"'aiver of all claiou that wert or 
could have bc:cn asscned by !he Committee or !he De blOB a&IWlJI any of !he 
Defe~ toae\bcr v.1th !Mtr CLU'ftnt or fonner su'bsidianu. affilwt:a. o~wrs, 
cmp!O)...., 1110mey1, qenll, ollicc11, di .. dl:>n, sbar<holdcB, membc:n, 
sua:eaJOtS, and ..._ of !he Dcfcndanll (!he "Rdgsesl Pat!lq"). 111 dw 
Ad\'CI1<U)' l'roecc:dlQa 

(c) 1bc: rdcaKd claims aod rcltiSCI IDd ""'~" provtdcd 10 lite Relcuc:d 
Patties UDder !be Aaf«mcOI arc: DOl mt<nclcd to bc:acfit anyone DOC tdcoufied tn 
!be ~ Thus. lite Agrc:cm<Dt provtdes <'<Pr<SS ~e !hal !he 
fi>lloo.1JII......,. aod defendants arc: excludecl from lite rdcaae and .,.,ver 

any prc:f.- -on or olher proceeding <OIDil>tDC<d by lite Dcbton tn 
COOllCCiton .,,lh lheoe Bl.nluuplc:y Cues thai arc: p<nciU1g u of lhe du of 
litis Agn:emcn~ cxeepo for Ibis Advcrwy Pn>cccdlas; 

ii. any anticipaled prcfe .. nce acnoo or lcgll prnccedlaglha1 may be: u1<ned 
by !he Commnue acainst 1bc De blots' dirte10rs and offieen, Gusoavo M. 
de Ia Gana Ont&A. Maz-ea~el Com, S.A. de C. V., Prosn:u ln~emationll. 
LLC, Uni6ea Conlad Mcdla S.A. de C.V •• Or:ganizacion Radjo Beep S.A 
de C.V., or uy of the Dcbcon' ocherinsiden or re1&1ed entaues: or 

til. any ol>jm- or dcfcn1< 10 Ill< allowlUlcc of a claim assened &plllst lhe 
Dcbton or lhett eSIIICS tn lhete BanlcNpley C..C. by aoy of !he Rele&l<d 
hnics 

(d) 1bc: AJI"C'l'C111 eoawa• rdease and "-ar'-er o( aD claims thai .,._,. or 
could hav-e bc:aJ uocncd b) !he Reprc:1<111ed Dcf<nclorJU against lbc Dcbo.oll, tbetr 
- !he Commttl« and ttl mtmbc:n.!Oidb<r ....... lbc:u """""'e ...,..., "' 
form<r '"'bacbann. allihllcs, .,.,.,.., cmplo)"CeS, JIU>IOC)-s, "'""" officers, 

'n.........,..,.- ..........t by Mdocl Sholl>. r.q . OaiCrll eo.o.cJ for t......m.-Co- IIlli 
Jdr"'" o...p IJ.C,'"' bdlolf of Gto ~""tod Od- by Tltoma• R. Cllb!UtO, E>q of OI.A Plpor U P 
(IJS) *' """"" for lito R.,.- Od- by Mr Pltihp 0vM. D> bit ._,.,. u ... Oeblon' Cb>.C 
Rt-~Of'l'itcr.oobdlaifof1he0eblorc b) Mt Cot10rClatb, iab,sc:apaelt'} astbc~or«Mon'itl&l 
eo ........ oru_.... c-llld b)' Ooora• P Anadklt. Eoq, or Arclt fox LLP u "'- ro. the 00\<111 
OnnmJnoc: ofV.Curod Cnlcb"'"' 
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directOr$. sb.areholders, m.tmbers, suecesso~ and anip.s of the Debtors, their 
estates, the Committee and its membeT1. 

(c) The Parties agreed oot to initiate any complaint, iavestigation, or 
proceeding against ead> Olher wi1h an)' Olher federal, Sial< or local law 
enfotctment, regulatory or administrative commission, group, board or person. 
whether public or private, regi!ding any fatu, failure to act. omi$$ions, facts., 
event~. misrepresentations, tnt.n.sactions, occ:urrmces or other rnattetl which arc 
the subject ma:ncr of the Adversary Proceeding or the Agreement. 

(f) Plaintiff will submit a final order disntissin$ the actioo wilh prejudice. 

IV. ARGUMENT 

A. Applicable Lual Principals 

4S. Banlaup!C)' Rule 9019 provides, ill n:levant part, that "(o]n motioo b)' the trustee 

and after notice and a hearing, the court may appro..'c a compromise or settlement." Sea1ements 

and compromises are .. a normal pan of the process of n:organi.t.alioo . . . . .. Prottctfw Comm. 

for ilrdtp. Stoekholdm of TMr Trofltr Fmy, Inc. v. Andtnon, 390 U.S. 414, 424 (1986) 

(quoting Cast v. L.A. Lwnlm Prods. Co., 308 U.S. 106, 130 (1939)); su also Inn Adelphia 

Commciu Corp., 327 B.R. 143, IS9 (decisioo to aeeept or n:ject seulement lies witbio SOII1ld 

disesttion of bankrup!C)' court), odhtnd to on nconrltkrotfon, 327 B .. R. 175 (Book.r. S.D.N.Y. 

200S). 

46. In dt:tennining wbe1her a propo$td settl~ent or c:ompromi~C is io the be-st 

intereStS of a debtor•s esw.e., eouru in the Second Cirtuit genc·rally consider the foiJowing sevt:l1 

fuctors: (I) the balanee between the litigalioo' s possibility of suec:ess aod the settlement's future 

benefiiS; (2) !he likelihood of oomplex, oostl)' and protracted litigatioo; (3) the panmount 

intt.re.stS of the ereditors, including benefits and lhe degree to whic:b creditors affirmatively 

oupport the proposed senlement; (4) ~ether other inten:sted parties support the settlemen1; 

(S) the oompetency aod experience or eouosel supporting the settlement; (6) the rwure and 

breadd> of releases to be obtained by officers aod din:c:«>rs under the senlement; and (7) the 
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cxttm to which the proposed Sdtlement is the product of a.rm's·length bargai.n.iog. Motorola. Inc 

v. Offictal Comm. of Unm:urtd Crtditors and JP Morgt»t Chast &mk. N.A. (In n Iridium 

Operoring UC), 478 F.3c!, 4S2, 462 (2d Cir. 2007) (noting that the faciOn are based on the 

original fuunev.'Ork announced b)' the Supreme Coun in 'DtiT Trailu Ftrry); Str also In re 

WorldO>m,lnc., 341 B.R. 123, 137 (Bankr. S.D.N.Y. 2006); accord In,. Tmu:oln<:., 84 B.R. 

893, 802 (Bankr. S.D.N.Y. 1988). 

47. In eva.luating a eompromise, a coun need not dettrmine that all of the foregoing 

fac<on favor approval of a oompromise, and the proposed compromise need not be !he best 

agreement that c:ould have been achie'Vtd under che circumstao.ecs. Adtlpltia Commc 'ns, 

327 B.R. 1.1 IS9~; set also Ptnn Ctnrr., 596 F.2d at 1114. iM1ead, the ooun's proper "role i1 

to determine whether the sculcment as a whole is fair and equitable." In re Lu WQ)'Holding Co., 

120 B.R. 881,890 (Bankr. S.D. Ohio 1990), and falls "within the rusonablc range of litigation 

possibilities." Inn Ttletplwn Commc'm. Inc., 179 B.R. S44, S53 (Bankr. N.D. ru. 1994) 

(eilalioo omitted). lo d>e Second Cireui~ c;ompromises ill d>e bankrvptcy eoatext ibould be 

approved unless they "' &II below the lowest poillt io the range of reasonableness.'" Cosoffv. 

Rodman ann W.T. Grant Co.). 699 F.2d S99, 608 (2d Cir. 1983) (eilalioo omit!A:d). 

B. The Proposed Sdtltmtnt of $8 Million Is Reuonab'e l n View oftht Risks 
Posed by tbe Rtpreseottd Oeftndants' O.ftoses Aa WtU As Sir;nir.cant 
Discovsa Hurd1p Th1t Must 8t Ovtrcoms to PrsvaH on tht Meriy 

48. lf litislllioo were to oootinue, the Plaiotiff would first oeed to amend the 

Cornp1ainl Only Plaintitrs conruuctive fraudulent conveyance claims relating to the 

$27 miUioo ill STi Transfers that were made ill 2007 sumved the Court's Deci!ion on the 

Repl'C$Cilltd Defendants' Motion to Dismiss. While the Court gqntcd Plaintiff leave to amend 

iu claims for avoidaoct and reeo,·ery of the 2008 STi Transftrs (totaliJ>s SIO million) and the 

Aequisitioo Traosfers (totalills Sl2.47S miUioo), Plaintiff bas DOl )'Ot dooe so. Moreover, while 
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the Court gmnted Plaintiff leave to amend the Complaint (based, in part, on &as that Plaintiff set 

fonh in iu opposition to the Motion to Dismiss). and Pla.i.ntiff strooaJy believes that it has 

sufficient facts to successfully amend the Complain1 to encompass all of the STi Trandef'1 and 

the Acquisitioo Transfers. any .t:uch amendment would be subject to an additional motion to 

dismiss. Therefore, despite the. strength of the merits of Plajntifrs claims io the Advef'AI)' 

Proceeding, Pl&ntiff mu.st e\'aluatc the benefit of acc.epti.na an immediate $8 million settJement 

against the risks associllted "ith (i) litigating the $27 millioo surviving elairru and (ii) ameodiog 

the Complaint to re..asscrt the $22.4 7S million in claim.s thai. the Court dismissed. 

49. As is expJas.ned in funher detail below, to ultimau:ly p~vaiJ on the m.eriu. 

Plaintiff will have to O\'ercome the Reprtsenttd Defend.Mu' argwneot thai the 2007 STi 

Tronsfm are time barn:d b)' ).'Y LLC S08(e). Ill additioo, di&<X>very with respec< to the 2007 

STi Tr.wfen is more complex (and expensive) because of the amount of time (7 to 8 yean) that 

passed since those transfers were made. These are significant hurdles that must be- overcome 

before Plaintiff can ruoceed on the merits of its surviving $27 million claims. ln light of these 

risks, a settlement for S8 million - whieb is J'OIIi)ll)' 30"-' of the pot<ntial monetary value of the 

surviving clAims relating to the 2007 STI Transfers - is a reasonable compromise. 

SO. Even if Plaintiff"~,.. able to sucaufully amend the Complaint. the aame burdles 

(I.<., the NY LLC S08(e) defense and the discovery-related issues) that appl)' to Plaintills 

$27 maUion claim would apply to the 2008 STi Traosfers. io which ease the proposed settlement 

v.'OU.ld represent a. reasonable rccoV(:ty of approx.im.ately 22%. 

S I. Aasumiog that the Complaint could be sucecssfull)' ameoded to also enc:ompass 

the SI2.47S million in Aeqwt~tion Transfen, the proposed $8 miUion sealem.ent would still be 

reasonable ill view of .Oditional hurdlC$ and diseovery·related iuucs. including discovery of 

foreign non-parties, which Plaintiff would need to c»'ei'Come in order to prevail oo tbose clainu. 

!. Tbe Rrprt'ltn.ted Otftodantt' Statute of Limitation:~ 
Dtfenu to the STi Trantfrr Cl1ims Baud On NY LLC SQ8Ccl 

S2. The Cowt's Deeisioo oo d>e Rcpn:sented Defendaots' Motion to Dismiss appears 

to assume that the SWUte of limitations set forth ill NY LLC S08(e) is applicable to fraudulent 

conveyance actions and therefore can, under the right factuaJ circumstances, cut tbe New York's 

six·yev swute of linUtation.s for fraudulent conveyances claims to just three yean. Therefore, 

PlailltiJ!' must assume, for purposes of evaluating risks, that the Court would apply "'Y LLC 

SOB( e) ill the present case if it were to Cllld (at summary judsmeot or after trial) that the STi 

Transfers were, in faa, diStributions to BEl, a member of STi Prepaid duri.n.S tJw relevant time 

period. 

S3. The £>ciS that are tuneD~)' available to PlaintiJf indieaie that !he STi Tnnsfers 

were no< distribution• to BEl (a member ofSTi Pn:paid). Rather, the STi Transfers \\"tndirectly 

to Balclv;in, which was not a member. Therefore. Plaintiff would argue that BaldVrin should not 

be entitled to the protection of NY LLC S08(<) giveothe £>ciS as eumn~y koowo to Plaintiff. 

S4. lbt Represented DefendAnts.., however, contend that their internal rcc:Qrd$ of 

mten::ompany money transfers will establish othen\ise. They cootend lhal those intemal. records 

will show 1hat Baldwin was simply an intermediate transferee of the STi Transfen. and tbat the 

STi Transft10 wen: in actuality made to BEl and for BEl's benefit. Aa a result. a.=n!iJ>s to the 

Rtpreaen~ O.fendaots, BEl should be enti~ed to the protttlion of NY LLC SOS(c). 

SS. For purposes of evaluating the senlemen~ Plaintiff must ackoowledge !hat there 

exists al least &he possibihl)' that the Representa:ti.,.c Defendants either have or ma)' be able to 

obtain evidence sufficient to esublish that "'Y LLC 508(<) is applicable to the STi Tronsfcrs. Aa 
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the: existence of such evidence would likely ~su.lt in the di&missal of Plaintiff'" s entire swviving 

S27 million claim as untimely, it is rta.50nable to conc]udc that c.ootinucd litigation poses a 

significant enough risk that a m:overy of $8 million - or approximately 30% of the surviving 

$21 miUior:t claim - constitutes a reasonable settlement of the Adversary Proc:eed.i:na· 

S6. The Represen~<:d O.:fendanu' m' LLC SOB( c) dcfen..,, and !he risks to n:coV<ry 

1$S0Clalcd wi!h il, appllC$ cquallyto !he 2008 STi T....,feOJ. Accordingly, even if Plaintiff were 

able to amend successfully the aJiega.tions in the Complaint concerning the 2008 STi Transfe11 

such th.al the potential val~ of Plaintiffs cJaim were inere,lStd to $37 million (the full amount of 

!he STi Transfers in 2007 and 2008), Plaintiff would still face the risk of uro rtCOV<ry should 

the Reprc5Cnted Defendants meet their burden of proving tbar the STi Tr.msftrs were 

.. distributions" to a member of STi Prepaid. ln light of this risk, a recovery of $8 million - or 

approlcima!<:l)' 22% of the total pou:otial claim value - would lliU repROCD! a """onable 

$etllement. 

51. Assuming !hal Plainliff is able to amend !he Complain! 10 successfully allege !he 

Acquisition Transfers (SI2.47S miltion) as well, !he po!<:ntial maximum vai\IC of Plaintiff"s 

claims would rise to S49.47S minion. However. should the Represented Defendants prevail on 

!heir m' LLCSOB(c) ugumcnl, none of !he $37 million in STi Transfer·rtlau:d claims would be 

recoverable, 'That is to say, there lS a risk that the potentul value of the claims may be reduced 

to SJ2.47S million. Thw, an S8 miUion recovery through settlement is reasonable. 

l. Discovery Will Bt Made More E.lpa.sivt ud Compltx by tbe 
Number o!Yua that Have Passed S!nct tht S'D Transfs:n 

S8. Plaintiff bas !he burdeo of pro'"-g !hal !he STi Transfers were fraudulen! 

conveyances. Ac:cordinj.ly, lhe Plaintiff must prove i.Molveney during the num.ctou.$ relevant 

time periods, as '"eU as lack of fair cooslderatioo or reasonable value. Plaintiff "i.U also likely 

' ' ' 

have to gcber evidenee to rebut the Represented Defendants' argument that the STi Transfen: 

wert "distributioos to a member" and thertCort subje01 tom' LLC S08(c). 

S9. The STi Transfen wert made almost eighl years ago. Since then, STi Prepaid bas 

bad thrtc differtnl owners: the Corpora~t ReprtKnted O.:fcodana; Vivvo; aod oow - since 

Febnwy 2013 - Angel Americas LLC (formerly lrnown "' !\eX! Angel LLC).' Gh·eo lheK 

multiple uamfcrs of ownenh.ip aod !he length of time !hu bas puled. !hm is ao mcrt&Kd 

probabilil)' lhat relevao! documentary "'"deoee conceming !he STi Transfers and STi Prepaid's 

financial state bas ei1her been lost or destroyed. 

60. ln addltion., man)'. if not all, of the individuals v.itb direct knowledge of such 

rtlevaol fac!s also oo longer worl< for either !he Represented O.:fendanl$ or STi Prepaid or !he 

other Debtor'$, As a result., obtaining relevant evideoce to Jupport Plaintifrs claims for 

avoidance and rec::overy of the Sn Transfers will require Plaintiff t0 locait, subpeena and depose 

noo·patty witnesses. Moreover, e'·co if aU needed non·patty wimesses cao. be loca1td and 

deposnd. !hen: u a risk thai !heir memories of !he rtlovan! fac!s bavt fiu!ed giV<O !be leng!h of 

nme dw passed since the STi Tra.nsfers were made. 

61. These additiooal burdJes associau:d "ilh pursuing disenvcry relating 10 !he STi 

Transfers will, at a minimum. significantly increase the complexity and expense of litigation. At 

wom, !hey may maurially inl<:rfert "ilh Plaintiff" s ahilil)• 10 gather sufficient evidcnee to meet 

its burden of proof and to ulti.rm:tcly Pte\'ail on the merits. These disc:over)H'elated issues. in 

combinJiinn "i!h !he possibilil)• lhat !be Rep=ented Defeodan!S will pre.'ail on !heir statu!e of 

) SiDce lht ..qw.srtioa by Ailed ~.llltt G"Jl.crJ:nte hu Cl:lro\Wcrcd Ita 0~11 tcrieaofopcntioo.al dlallma:et.. 
For extmple. Ancel America isqagtd in itsO"-'ft major la\\'Nit wi1h Mr. Gustavo M. dr Lt 0atu Onca:a and hit 
rdattd C'ltititt AJ this Co-mot will note, Mr. Guavo M . dt &a 0tru CJntaa (s the u.lt~matt 0Vo1)Cr orlbt Dd:cort ancl 
a s'l&kthokla io At~Cd Amcricu. Afl«tl Amtrieu is tht cum:m tq».lliOI'y ot ~e Debtors • el«<toNcally stored dt.ta 
aM tJW~)' oC the opc:rsliou.a pct10DDd "''bo an: lqaey m~.p)o)·eet of Vnwo ~re act~;Ydy Gli'lcd it! NIIIIWll A.ngd 
Ammc-.u QT have~ ber:a lil:tm.itlad 
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limilations defcosc (m cfiscussion of NY LLC S08(c) supra), &re an additiooaltuSOn why !he 

proposed SS million sea.lement is a reasonable c:omprom.iJe in the circumstances of this ease. 

C. Additional DiJtove.ry·Rdated Hurdles Would Need to Be Overcome to 
Ultimately Prtvail on the C1aims Relatinc to tht Acquisition Tnnsren 

62. In addition, proving thai !he Acqu•SJtion T=sfcrs an: fraudulcm con''e)..,.., 

presents iu o"''D. discovery cballenges. While the length of time that has pMsed since the 

t:ransfen were made is sotne"·h.atles.s than in the case of the STi T"Dsfers, it is still the case that 

three to four years bave passed since the Acquisition Transfers were made (tbe Acquisition 

Transfers ,.,.,. made from Oc!ober 2010 to O.:cember 2011). As was p10viou.sly explained, 

since !hose uansfers, STi Prepaid was sold by Debtor Vivaro to Angol Americas. During Angel 

Americas' tenure. nearly all of the employees of STi Prepaid (who were familiar wilh the 

Acquisition Transfers, with STi Prepaid's financial stale during !hose !raDsfm, and wilh !he fllclS 

coac:eming the negoti.atioD and execution of Viva.ro •s acquisition of STi Prepaid from J...cuc:.adia) 

have Jtf\ tht company. As a n:sult. to prove that the Acquis1tion Transfen wert ftaudultn1 

c:onveyanocs, Plaintiff is required to locate wimems and documenwy evidence that may no 

longer be rtad1l)' available and could be diflioult 10 find. Plaintiff is also faced with lheprospe<:! 

of c:ooducting extensive nOD"Pany discovery, inelud.ing depositions of foreign nationals (a 

significant number of STi P~paid's fom1cr RUIJ).8,8Crs currently reside in Mexico). As "'ith the 

STi Transfers. these discovcty·relaltd issues wiD add significantly to the expense and 

eomplexit)' of litigating the Acquisition Transfers. and art yet additional rusons to consider the. 

proposed $8 miU.ion compromise: as a reasonable one under the circumSll1nces of this action. 
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D. Aveement Conuins Tailored Rdeues ud Expressly Enludu tbe Esutes' 
Oa.im.s and Claims Objections Aea.inst Othu Ddenda.ntst lncludine the 
Dsbto111 Dirtston and Officers and the Debtors' ln1iders 

63. In addiuoo to !he $8 million senlemcnt paymcnl from the Represented 

Defendants. the Agreement contains releues and waiven with prejudice of all elaims that were 

or could have brought by the Commiw:e or !he O.:b10rs against lhrte groups of Defcndan!S: 

(I) !he Individual Rep~seoted O.:fcndan!S, against wbom Plaintiff volunwily dismissed i!S 

claims wilhou:r prejudice prior to oral argument on the Motion to Dismiss, who are signatories to 

!he Agrtemcnl lhrougb Leucadia's oorporau: in house general counsel; (2) !he Corporau: 

Repres.eoted Defendants. wbo are signatories to the Agreement throu.gb Leucadia's corporate in-

bouse genm.l couoscl aod !heir outside eouoscl; aod (3) !he Defaulting Defendanu, who bave 

DOl appe010d or otherwis<: defended in !his Adversary Prooeediag, and wbo an not signatories 10 

!he Agreemcn!. 

64. The release Langu.aae indudes affiliates and related parties of the Defendants. It is 

also a mu!Ual release thai releases !he Deb!ors and !he affilia!<:s and relued parties of !he 

ll<b!ors. The Defaulting Defendants art also parties 10 !he release. None of !he Defaulting 

Dcfendan!S bas ever asscned a claim agllllSl !he DebiOrt or !he e.-.s as far as Platnnff aod !he 

Debtors are aware, 

65. The mutual releases and waivers of claim coctained in the Agreement do not 

apply to or ba:lefu aD)' entity other than the Parties. However. for lhe a'•oidance of dou~ the 

Agree men! specifics !hal !he seope of !he rtlc..c granted 10 !he Relc..cd Panics does ""' CX!Cnd 

10 (i) defcndanu in any J>Cnding preference action or o!her proceeding oommenced b)• the 

ll<b!ort; (ii) any cntily coonec:u:d 10 !be Debtors' direc!Drs and officers, Mr. Gusu,·o M. de Ia 

Gana Onega. Man:alel Com, S.A. de C.V ., Progress lnu:matiooal, LLC, Unifica Con!aC! Media 
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SA de C V, OraaniJaaoo Radio Beep SA de C.V, or ID) of the ll<bcor>' other insider> or 

n:lal<:d counco. or (ou) lilY mtity thll beld Ill) claJms...,... the ll<bcon or thou,..,..._ 

66 Thus, for c.umplc, of 11 " lal<:r doJCO>'Cn:d thai a claim bolder or pn:fcmlec 

dcfmdaot " 111 lffil..,. of a ll<fcodaol. IIUCb pcnoa or cnlit)• os 001 rd<ascd oodcr the 

AgnemcDI Ill oddltooo. ll>crc are oo CU'CIIIriSI&OCOl m .. tudo the rdeuc con be relied upon b)· 

any of the ll<bu>n' don:cton llld officers, ot any of the ll<bcors' IDSldets (IIUCb u Mr. Gt.osla>'O 

M. de Ia Oaa.a Ontp, Marcol.cl c-. SA de C V, J>roarcn 1.mcmobocoa1, l.LC). Thus, the 

AgnemcDI CCDiamS wlorod releases llld bcocfios oo conty other than the parocs idcntffied by 

Lcucadoa to PW.aft' IOd the ll<bcors Indeed, the Ccmnua.ce Nlly wends to pul1UC daims 

I&IHIII Mt Owta>'O M de Ia Oan.a Oncp and Ius aft'diates for pn:~n:acco. .. wcU .. daims 

I&IHIJI the ll<bcon • doreeoon and offiecrs 

67 Mo!OO\·cr, the Adversary Procecdong 11 domuucd "i1h prejudice. The swut.c of 

liauwioos to brina a claJm under Section 546 of the 8111i<nlp1ey Code luiS expirod. Thus, 

dlsminal with prtjudlcc of these claJmS coupled with the expll'lllon of the swutc of limitations 

renders time barred aoy t\mhcr claims oaalnll the Parties. 

V. CONCLUSION 

61. Plaintiffs claims for avoiclancc and recovery of the STi Trantfcn totalina 

approJUm~~ttly 527 molhon wrvovcd lhc R.cpn:JCntcd Dcfondanos' Mo<ton 10 Dismiss. FollD"tnS 

lhc C<Nn'• deCISIOn oo the Mouoo to DlomtJI, Pla.ntiff planned to amcod the Complaint by 

n:pleadonslhc claoms (or avoidance and n:ccvcry of the Acquisotion TIIIISfm and the ....,.;,;,g 

two STi Trantfcrs totalms approJUmatel) $10 mtiiiCD Tbc R.cprcocntcd ll<~odonu denied, and 

CC>CIIJ>UC to deny, hlbtlt1)' oo the m<nu of the fraud\lltlll CODW)'&DCC claims (boch -vc 
and 1C111&1) wcncd by Plaulllfl' 111 the Canplamt The CcatmiU« llld the Dcbcors bad to 

coo.swXt t¥-0 ahCmiD"\'CI 
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69 AI a lim ait<toativc, the CSIII<S co\lld proceed •ill> the Jitiplion v.luch "'OUid 

reqwre llll\CI3dJna the Canplautt; - ID CJ<IeiW\'C doJCOVcrY to fiDd mdencc m wppcrl of 

PlaiDDJI' 1 adllal llld COIISU\IC1ivc &ludulcDI claiaos; llld rcuiDina • vallwioo and iDoolvmoy 

cJCpcll to onaly"' and oddJ'CII >-.rious coa~<SIIcd ......_ illcludms the value of the Dcbcors' 

.,....,blc uocu ON! ltobollll<S and the ll<btors' Sill< of iDool>'CllC)' iA 2007, 2001 and 2010 

WlWe Plaulllfl' 11 prepared m tile .., amc:ndcd oomplaim and pcocccd "'~~~~ daccn'Cl')' 111 

acoonlaocc Wllh doe Ccun's CalC M>rtaacment ood Sc:llcduliiii Order, con!IOUCd IIDJI'IOO will 

ccn&lllly be -lex and OOitly 

70 As a JCOOOd altitmlll>.., doe .....,.. oo\lld ooccpt oo S8 milhoo oculcmctu off<r 

~ the R.cprcJCntod DcfC'IldaniS This wo\lld roquirc rcl...U.s tWl daims _.m the 

Defendants of $50 mllhon. S.• Scmao IV B ., SllJ'I'O As explaiDcd lbovc, !he claims bad 

CCIIaiD i•uc• ~<lasina to (i) the R.cprescntod Dc~ndaoiS' pou:otial staMe of limiwioos dc!COJC 

to avoid..,.. ood rocovery of the STi Transfers; (ii) po~<nlially uk or miuins dceumcntary 

evidence due to the amount of time thai has passed since the rransfers a1. issue >A't.rt made~ and 

(iu) tbc anc:rcued expense and complexity asscxlalcd "-ith the pw'Sl.li·t of extensive aoo·party 

d.iscovcry, inctudina discovery in foreign countries, from former employees of the Rtpreaented 

Dcfcndanll and the Debtors. 

71 . The KttltmenE does not affect ln)' claims Of the UWt.S 181\inst prtfCT(I)CX 

dcfcodii!IS, daim holden, the ll<bcon' dltCClOr> and oflicen, or Mr. Gt.oslovo M. de Ia Garza 

Ontp ThcJC claJms are n:wocd and 001 released, and lhcn:fon:, then: an: mU sipific:ant 

cwms let\ for the tstal<l to pul1UC llldccd, under the Staodiog Stip\llatioo ood Order, the Court 

Sf1Dtcd PlainDII' cxchlllvc n&bt 111d -doos to pursue ccnaiD daims opinA the Dcbcors' 

don:eoors and officcts Plaloofl' 11 m the proc:css of draftms a c:onplaint apt111l the Dcbcor>' 

--------- -- --- -----· ----------------------------------- ------ -------- --- ---r----------------------------------------------------- --------------------- · 

directors ud officen u well u a compiiJ.Ot for avoidance and recovcJY of cerwn prefere.oces 

oaa.nst Mr. 0\lmvo M de la Garza Oncaa and his rela~<d conau. Plalntift'h., Wttill1Jlle 15, 

2015, to file web complainos pursuant to cenain tolling "irtcmtnu ben\<cn (i) Plaiatiff and 

(oi) lhe Ocbto11' doroctor1 AOd officen, Mr. G\lmvo M. de Ia o...,. Oncp and his related 

entities. 

72 Tbc Aar<:ement "u n:och«< by the Parties at\cr, good faith, onn's-l<:ng1b 

oc&o<ialions, and eodo of the PlrllCS is n:presco~<d by the or indcpcodont competent legal eounscl. 

Tbc AgRement was s.,.d by and ~>en>·eco (t) bolh the Dcbton ood the Committee (as ao 

independent rt-prttenta&Jvc oflhc Dcbcon' crtatcslftd for me bc::aeftt of the: Debtors' eswes and 

theor crcdoton) and (ti) the R.cprcJCntcd OcfcndaoiS. Tbc Aarcc-nt is suppollcd by OOUDd 

JUSIIfi""'- bceauJC ttlayothe (ouod.utoo for the ll<bcon and tbc Ccmnu11« to move for,.-atd 

,.,lh ptoJCCutm& the rcm&lliiJl8 bllpllon claims of the Ocbton' ,...,.. "'.mst otber defcudaoiS 

and "'Cntwdl) PfOIIOOID8 a plao of bqw- "'cstablllh a ptoCCU (or poumial dimibutioos to 

UOJCCW'Od crcdo10n of doe Dcbcors' eSW<s 

n If -'Cd. the Asreemall .. 'liJ tbtiWIDC the subswm.al OOSll, delay llld 

uoccllaiDI)' IIIOOCUIIcd .. ,lh cooDoued bllpbOO and .,'liJ n:ouh iA the ommediotc mum of 

wbS!aottal fwlds to the Debtors' cSW<t Thus, the Agnemctll rtprCICliiJ a fair ood equitable 

<OillptomliC, puucularly 1D ~~ Of the complCJUty Of the dtsputeS and iSSUCI raised iJ> the 

Advcrwy Procoedins. 

74. Wothout approval of the AJ,..mC'Ill, lrtiaatiao of Pl.U.tilr• doiall opinA the 

ll<~ndanos Mil be complex. eonly and p,.,.d Tbc Agrccmcn~ b)• cootrast, br\nas the 

neccsSat)' S\lbstaotaal funds m &he amount of S8 mdlion into the Dtbtors' banlc.ruptcy estates 

wilhiA three day• of approval of lhc Scrdcmcnt Motion, and allows Plaintift' to resolve tbc 
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Adversary Procccdlns Wllhout UICUrrina fullhcr rub and com o£ litigmoo. Thus, the 

Agreement was en1ercd into on behalf of these ba.oluupccy estates aod is in the: best ink-rest of 

lhe D<bcors' tSIII<I and all of the or cn:ditors. 

75 For tbc fo~goina rtuons, the tenns of lhc Agreement fall above cbc lowest point 

in the raaac of ttUOnlble.ness, and approval of the Agreement is in the best intttests of the 

Debtors' ciWCa and their cn:dttorl. Aocordingly, it is rcspcctNliy n:qucotcd !hat the AgRement 

be approved by the Court. 

VI. NOTICE 

76 Plaln11fl' and lhe Dcbcors provided ooticc of the n:tic£ ooua)>t in this Scrdcmcnt 

M01100 by scfVioa oopies of the motion, IOSCibcr with relal<d documct11S aod the propoocd order 

upoo (a)OOIIDJti to the R.cprc-tcd ll<~ndanu, DLA Piper UP (US), 1251 A•'Cnuc of the 

Amcncas, l711! flcor, N.,. Volt, NY 10020.1104 (Ailll: Titotoas R. Cali&oo, Eaq), (b)the 

Office of the Uoncd Swct Tnutcc, 201 Vane!< Street. Room 1006, New Volt. ~o;y 10014 (Aim. 

Aod) Vclu· Rivera, Eaq ), (c) Dcfcodoots fmaocc and Tawtilr. at tbou Jut kDowu oddJ'CsJCa; 

(d) aU parllts ,."bo ha>'C tiled rtqueiiS (or DOIIcc UDder 8aokntpoq Rllk 2002, and (c) aD 

crediiOrs 

77 

the BookN])IC)• Cede IOd lbc BankNJ'IO)' Rules ood tlw oo other ooti<e is OOCCISal)' 

71 No prc>1ousmo<ooo for the t<licf ooughtluos been made to this or Ill)' other 001111. 
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VII. REQUEST FOR RELIEF 

WHEREFORE Plaintiff and Debwrs rospec:tfully roquest that the Court enter the 

proposed order, substantially in the fonn annexed bere!Q ., Exhibit "A" approving the 

Agreement. 

Da~: NewYodt.NewYorlt 
Mazcb 20, 201S 

Co""" I for the Plm11tlff 

AR.Eh,- Fox LI.P 

By: lsi G~orgt P. Angelic.h 
George P. Angeticb 
Oa\'idW)'lUl 
Eric Roman 
George V. Ullik 
167S Broadway 
NewYozlt, NY 10019 
(212)484-3900 

Cbunstl for tM Dlbton 

H.EJuucx, FEINSTEIN LLP 

By; lsi JfJsNn B. SJnur 
John R. Goldman 
Justin B. Smser 
2 Park Avenue 
NewYozlt, NY 10016 
(212}592·1460 

' ' ' ' ' ' ' ' ' ' ' ' H ' 
' ' ' ' ' ' ' 

EXHIBIT A 

ORDER APP.ROVING SETTLEMENT 

-- ---------- ------ ----- ----------------------------------------------------r----------------------------------------- --- ---·-------------- --------- ---· 

UNITED STATES BANKRUPTCY COURT 
SOl!THER."' DISTRICT OF NEW YORK 

In re: 

VIV ARO CORPORA nON, tt al ., 

-------------·· 
THE OffiCIAL COMMJTIEE OF 
UNSECURED CREDITORS OF VIV ARO 
CORPORA nON, tr aL, 

Plaintiff, 

v. 

LEUCADIA NA nQNAL CORPORA nON, 
BALDWIN ENTERPRISES, INC, BEl 
PREPAID, Lt.C, BEl PREPAID HOLDINGS, 
LLC, PHLCQRP, INC., IAN CUMMING, 
JOSEPH STEINBERG, DAVID LARSEN, ST : 
FlNANCE LLC, SAMER TAWFIK, AND 
DOES 1·12, 

Defendaol$. 
--------------x 

Chapter II 

case No. 12·13810 (MG) 

(Jointly Administen:d) 

Adversary Proceeding No. 14.02213 (MG) 

ORDER APPROVING SETTLEMENT 

Upon the joint motion by the: Offie~al Committee of Unsecured Creditol"$ of Vivaro 

Corporation, tt a/. ("Piaintift') and the Debtors in the underlying bankruptcy proeec:dings (the 

"Settlement Motion")' for an order under Rule 90 19 of the Federal Rules of Bankruptcy 

Procedure (the "Bankruptcy Rules") authorizing and approving the Scttlemertt Agtument aDd 

General Release (the "Ag~ent"), annexed bercw as Exhibit A, entt«d by and bern•ceo (i) 

Plaintiff aod Debwrs; and (ii) Defeodan!§ Leucadia National Corporation, Bald"io Enterprises, 

Inc.; BEl Propaid, LI.C; BEl Prepaid H<>ldings, LLC; Pbleorp, In<:.; Jan Cumming; Joseph 

1 To !he eR:ol ool olhcrwi.Jc' dcfmed herem. •U (:IIJII!-.1~ term% th&IJ bav~ lht rna.ounas u:.ribed lO them m the 
Scnlcmcn.t Motioa.. 

Steinbef8; Da•id Larsen; and lim CoruiDenza (eoUcctivcly, the "Reprosentcd Oefendan!§'' and 

1<>3elher "ith ST Finance, LLC aod Samcr Tawfik, the ·~·?; and the Court having 

jurisdiction to coosider the Settlement Mocioo and the relief requested therein pursuant to 28 

U.S.C. H IS7 and 1334; and eonsidcratioo of the Settlement Motion and the relief r<-qu<$ted 

then:in being a eon: proceeding pursuant to 28 U.S.C. ~ IS7(b); and the Parties having eoosented 

to the entry of final ordmor judgmeou by 1hU Court; and venue be ins properbefo~ this c ... n 

pursuant to 28 U.S.C. §§ 1408 aod 1409; and the Court having reviewed the Settlement Motion; 

and approval of the Ag~mmt being within the sound discmion of the Court; and the C""" 

finding that reuonable ootioe of the Settlement Motion was provided to all necessary parties; 

and the Court having dctcnnined that oo Olb<t or funber notice of the Sealement Motion is 

rtq\li.rcd; and no objections to tbe relief sought in dte Sett1c:ment Motion having been time1y 

filed; and the Agreement btmg fair and equitable. in the best interestS of the Debtors' estates and 

their creditol'$. and Jbovc the lowest point in the range of rusonableness; and after due 

debberaDoo and sufficient cause Jppearing tbctefor. i1. is bereby 

ORDERED that the Agn:cmc:;ot aod all of the releases and other provisions therein an: 

approved under Banlcruptey Rule 9019, aoc1 the terms of the Agreement an: fUlly ineorporaud 

herein, and tbe Parties are authorized to cake all actions provided \lllder the Agreement; and it is 

furthe.r 

ORDERED that within seven (7) calendar da)'S of rt<:eiving the Senlement Funds, 

Plaintiff shall submit to Chambers a final Otder for Di.smissal with P~judice of the ~~suit 

against the Defendants, substontially in the form annexed bema as 2!ill1il..!!; and it is further 

ORDERED that this Order shall be in full focce and effect upon its etlb')': and it is fi.tnber 



ORDERED that. to the extent this Order is inconsistent with the tenns and co.od.itioos of 

the Stttlmu:nt Agreement, the terms and cooditions of the Settlement Aareemc:nt shall control. 

Da~ed· New York. New York 
M•y ~2015 

UNITED STATES BANKRUPTCY JUDGE 

' ' ' ' 

EXHIBIT A TO ORDER APPROVING SETTLEMENT- OMITTED 

SETTLEMENT AGREEMENT 

(For a copy. please see Exhibit A to the Committee 's and Debtors' Jolnl Motion For An Ordt:r 
Approving Tit# Strrllmtnt Agrumtnt With Represented /Aftndants Unckr Rule 9019) 

----------------------------- ----------------------------------------------r-------------------------------- -- ---- ------------------------------------· 

EXHIBIT B TO ORDER APPROVING SETTLEMENT- OMITTED 

FINAl. ORDER FOR DISMISSAl. Willi PR£1UDICE 

(For a «Jpy. plt4st Sit Exhibit C to lht Commlnu 'sand ~bton' Joint Motion ForM Order 
Approving The S#ttlement Agrttmfn/ With Represtnttd Dt/tndanrt Under Rule 9019) 

' ' ' ' ' ' 

EXHIBITS 

S£TILEMENT AGREEMENT AND GENERAL BEL EASE 



SETI'LE:-TF.:-<,. AC:RI\&1\f'r.,,. ANI> C:E:-iltRAl. !U.I,~.AS!: 

1his SEITUiME~T AGR£EMil~,. AND OEI-'ERAI. R.ELilASE (lln• "Ap-«m<ot''· 
dat1.'(! as ofMt."t..);. -4, 2CI.S is made by and ~C!\ (i)P1aitltifi'lhe0ffiojaJ Go:r.nUnec or 
UQ)C(:\.~Rld C'rveltcn ofV;va.:ro CCZ}>Oratioo.. f/ ul. 1 {tl» "Commltu:e"') apfl(li.nteil by tb¢ Office 
~ftM Dnittd.Statcs Trustee for lhe$cud)t.'T\ !Joi .. '~" .. rict<lfNt.w Y<.'rk {th~"t:S l'ru~lu'') "n 
Oc~ober 3, 2012 u.nd-::r sce.:ion l J ttZ cftdte 1l Gt'th< t;nhod Sta-:es Code (the .. llankruptcy 
Code") m :t.: b3:1l.:rupt:;)' we nu:nb<r 12·13810 (MO)(tbt "Banknlplty ('.,.,·'),;><nding in 
the United S~1e~ ~nlc;.r .. 'Prey Co,a:t for lho S~utbc:!1a Oi$\rid o!:;c-w Y f'lrk (the ••co••rt .. ) a~ 
Vivuo Corporation, s-n Preratd. U .C; i<ate Ol~tnbu~br..lnc.~ :,, l ·rcleCOJn,lnc., 'I~W 
t:o:poration; S1i CC I, U,C; o.•d S1i CC 2, IJ.C (<cllcctively, the "D•·bwn}, aru! (ii) 
JJcfeoda.ut$ Lcucadja N11liorol Co.rporution; Oaldwin E.ntc:rpri~«, tn..· .; BEl Prepaid, LLC; BEJ 
Ptcpa1d Htl~ing,. LLC; Phlcorp.lrt¢.; IM CIUI')JmnA,. JOQ;epb Su:inbe•&. lhvid lt1$t.n: li.ud lim 
Conr .. .,~ (coUecdvcly, the- ".Rtprcstoled Otfend11at..-'). rn this Agcet~col, the Kc_prcscntcd 
Defl"'ldolnts,. 3la:!.g, whh. ST Fint1n«, U.C (''f!lnan~·') and Smoa Ta.wiik ("TawOk"'}, shall be 
coU:etiw:l)' rcfe1T""..d 1.0 b-w...n:in as the "'J>t!tndall1f." fi.IJ't.htr,lht Dc-btol,;, dte Conuniltcc,ll.lld 
chc R(j)rescnttd Defeodc.nts nrt ~m«imes reft.tred to c:.oJl~vely hcre.n as l.be "Pardtf' Ot 

indivi-d\.laiJj'o IS 1 "'t•arty''. 

WHJJRf.AS. on o; abuu< Sqlteu1bct >. 2012, lbc Oeblors fiod volwttary pditions ro1 
reUef under du;m:r 4; I of ttiC ~y Cnde; comm~ncing the 6ankruptey Case!!; 

WHI!RSAS, on or OOOIJ\ OctOOcr 3, 2012, the L.S Tru.~ee appoimtd Sprint InttmatiOl"'al; 
Wind 1deco.-n; O'cxpo.tit:u& Partntn.. LLC;Angcl'tcleoomAG.abd Die,icc.l tolhcCommlttcit-l 
p-•rsu.v~ 10 >«:t:ciU 1102(o) :c'ld ll02(b) ufthe Jlw!l.!'UpCOy Cod<.; 

WilF.RF.A~. by Stif'UIMlon Md o,.;.., d.1lCd AU&Wif zs, 2014 [llankrnptc.y c-. fer 
No . .5S2l, the C®tt g.ru~ed to the Comrmtteoc autiK':'I~Y &!'ld l.hl" S<~le exchsstve nHhl u..~ !11u.ndir.R 
'o S.'-'4W"., proiOt\Stc, a.'\d ac.l!lc, "'r litigation ur othcrwl,e, 10 eommc:me abd ~"teute xtion.s 
undc:r the J'itnlmlptcy Code. iu~h»di:~g d.c ,\dVO'II;uy ProctoditJ&. 

Vl11EREAS. Oft or 4boelt Septemb« 4. 2014, the Ccmrnince, by Md thl\.lUgh. iu- :-etained 
oolm:Jd, !ilcJ a ~mpl1~t ~.Ur-" d:.: Dcfendw:!ts. anuexeJ hefcto u e-xhibit_..<\ (the 
~Complaint'' whie:tlniti.at~ :wh-err..a.-.oy p!C~ins LfUcber 14.02~13 {MG) (the "'Advtrnl"'f 
Pro<"«din('); 

WHEREA.."), in. th< Cornplamt. lhc: Canutli1tec a~loCT"o) multiple caD$(;$ o! uctiOD ag&U'lSt 
the Defendm:ns. incluci:ng buttk>t liznhcd n> (i) avoidnnoe o-ftrans.ft.rs nUtde from STi ~;lid 
l...LC lo OftC'-Of ~ Qt'the Oefeodolots jn Ju::<! 2001. November 2007. July ?,008 Md.l~hcr 
2.008 a.s n.llec,ed fnrudu!CJ'il comocyau;ces under the &nk1'\!.:ptey Cock 11nd New Y ork. Debco:r 
()editor Law, t~."'d (ii} tl\'Oid&..'lOe of paymer.t.s and obligd.i.om: ma..k:. to ooe Of U}Ort or the 
DefcodMU iu connc<tion wit.~ lbc acquiiition o.f nu:mbc:shlp inlcre:Q in STi Pr<pald LU; by 

' 'lbt lkbcon •r Vfvtro.> ~. S11 Pr~ U..C; Kttt Dlst:":l>'tiUOrl, t.r.e.; S7t Telrtom, 1.ct... tNW 
CN)Joratilllll, S1i CC: l.ll.q artJ S'rl CC 2. U.l'. 

'~lln:t:m.Micr:'l.al Ud An.toJ 'rsloc:nt'n Ali '""p~«.l:'i'nl~ We Commmrc: WI~ !her.. 

Vf\ouo COrpar.diou a¥ .!leg~ fRulhllc.nl ton\>'C")'&m.~ uoder the- 8:mk.Nrtt.-y Code o.nd Nt'"~ 
Yoll< Dob:c>• CrcdiU>r t.•w; 

WHERF..AS, OJ') OctO:bet· l, 2014, the Coort 1ffi:.td Su;:nmoos and Noc.lce ofJ'remi!l 
Cour~ in the .Adverse.ry Ptoceedina. wticb wes $tl"rl'ld on W T.>efe:xl~ 

V/1-IER.EAS. the Rep.:'C$eoted Deft.:nd:mts dcn!cd :ux! ati.U ckny the aDepl.tons of l.he 
Co.-n;Ulm aod t'IS!t.""ted va.-tous Uiinn~lve c!ef~s u more fo.dly ~• forth 1n the Metr.onmdwtt 
Q[!.aYio/Mt>!if:m (~ DfsrnUI Compltlit:t PllrJIIImt t:> Ru!t 12(b)(6) filed by tht ~l!Od 
Odend3L'U (dtt= ;(Moti11n hl DbiU~~') fAdvL-rgary Proc«din;. HCJ< No. S); 

Wli.ER.EAS. :t.: Coll'Jnittc:e filod an opp<>Jition W tile R<'l'""""'lcd Dtf<ndants' M<>lion 
to OUmiq; lAdvcrs:'ll)' Pr()CCodillg. Yi"F No 0}, and dK> Hep~nted Oc-.fcndant.~ filed tr.cir 
reply U> the COnl..'Tlillo:·s op~tion IAd\'crsary ~ing. ECf No. tij; 

Wl:iliRE.t..S, oo J~~:~.u:.u-y 22. 201 S. U10 Clurt beW o.-ai llrgw;Qa)t oulho Molil.)n lo 
()ismis:s and issued it:'l M'-IH.(In.w/um Opi-"'ion aNI ('Jrt:o- (JI'ortJu-e in Pari and O.my!r:z in Prvt 
/Xfcnl.attls . Motion lo Di>mUs on february .3, 201 S (the '"Dttiliou "') rAdversary Proccedtn~, 
ECPNo.2C): 

V,'ltf-..REAS, t."te Commi~ !s prr.p3:ed to file on emct.dod r.ocnpi.a!nt; 

WHF.REA.S, s:ub~uc::r.t 10 the cn11y aft."lC !A:cl!'ion. the Committee lind the. Reprosen.ted 
Ocfe.ndanrt e1gaged in $Clt!en.'k.'nt dj~ss:i.o."'lJ in ~A atlcm;n to re:tOlve aey t~nd all <~Upoles. 
cfllii'JtS\. ~itlU. Gri«JJl«:S. t:hac~es. ~~.>"ti<<ns. J}ttition.s • ..ud de.n~.nods betwu:Q 1hcr11. 
ii~hadbtg.. but not liDlited l o ail elain>S nUt~ in the Compb.ir:t ~the Ad\o-crSir)' l?rocced!ng: 

Wi-t£REAS. on F~b:-~ry 1Y, 201S. dK" CoromJ.ttc.c rubm1tk"d a k:tter to Cb.ambeno 
f'l'CJucs:rine w h.,)!d all deadlines in abeya.n~ W\J to ~tt.nd 5ill data in l.h.C' Advtn>Ur)' ~i:~ 

NOW11 lllREI'ORE. wi~IOUI lldnn..ion uf fa•lt ""tiabilily :uxl for the oo~ putpOSes of 
c.odin& tbe Aiveaary ~g &r.d JC.tOI~g lhe clftim.s tMt Nwe h.."'.a'l, nr C(lUid h:!.vc been, 
assctted by eac.b ofLJtc Puti~ a.-.d the !.>cfer:ubnt-s. in c.unsNJ:.mticn ()f the mutonl rdea.\CS und 
rrorni:w:.s made herein, lhc sufficiency of which a h~y ~c.w1eJsed. the ?orti.rs agrte as 
f<'liows: 

1. •'-n Sc:Uietueat. The i'&tliet do hr:reby IU1ly and tiMUy $<:nle l\.''l)' and all dtsputes. 
d.ai.ma. dt.m:wh, and cmiii!S' or ilt!tinl' brougtrt. 01 wb:.ch. ccu!d !'oll\e beo.."'l brou;ht, in luw cr m 
oquity. reblino lo, ~r arisins oot ot; or hi any w1.y <".o:t.r.(l("£td wfth l.bc Debtor$. thtir ertdiU':tt't or 
their ~lli'::SSCS. or rclttc:d U> the Ad\'Ct&1ry .Pt<le4--cdlft& mc.lu:til)g but 110t limited 10, ttl)' ANt aU 
clAims terti..'!& avoidMK:e of mooC'y tran..orf'med ur obl4:3licns gr.mtt:d, d.a.ims for compc:nsatury 
iQf. Jtllttdory dAmages. dama~es rn tort (If C'Ollt!1U.~0 inju:lt~i\>"e rcli~.f", decl!rnt(lor)' rdi.ef, pun! live. 
dtunagC$, iol~t., cost~ ~b:nncys-' feeL c:ivil righu; vio13~tS. fc<itnl clatrru:. $bl~ SWU:OI)' 01 
QOffl..."''ll'a bw d3-ims, lost J'lf()fill\ I on h)co,me, ~I'!( )'\erSMal f'r'~)' • lnss of pe!SOB41, 
6NneU.! ae.\d/\}1' busmcls rq>Ul&tion. ctmJ.tql~-ttrtiaJ u.ndlorUKidmtal damAga. and MY other 
clai."ll of~. wbet."te.r tnown 01 unk.ilO"U. "'-ilall!CX'ver rtlltod ~o $UCb clJiro Or lllic.:ations 
o>n1~ or \1Jhit;h could .h'lw: ~ Co::'!~ined. in 1_.he A6'JCt$&ry Proceeding C'rll\f r:.ther .o~;~ton 
betYo"«'<'l. U. f'artits. Tbc f:"a.nlt • .os OlCknowJcJ&~ and ~.: ~hal this AJ:>"'CI..'fi1C::rt shall nc:t be subject 

PA~ .... U 
·2 · 

---------------------------------------------------------------------------r·------------ ----------·----·---------------------------------------- --- --· 

toc;;tyd:ti.mofmuu.r.cl mis:ake cr m:stalc:t: offacl'- fc:r the: &\OO~d.auce ofdO'.abt, tlti5Agrec:mrnt 
U: t1 scnkruwr. of ~laims uoJ ... 'Ounb.ortl:irr..'l Um ~'tie c.r oouh.l. ha''t bt:.en ~rtud b)' the 
CommirtccoJ d'C DeblOn' agAinst a:nyofthc Dcfe~:~dar.u,.or by 1hc Oc!'cnd!at:lt1ag&ir.ar the 
IJcbtors, lJ':clr us:l$., !1-.c Comm:.ittoe 01 it1 rncmtxrs. in t.ite Ad~,ocrsaty l'rooceding. 

2. Coodtlrr:diuo. 1'be RcJw...tet'Ued Defendants~ to remi1 the sum ofL10HT 
MILLION liND 00/100 DOLLARS (S8,000,000.00) in p...,.Ml)> •vr.iiabk fund>. ("S<ttlem<nt 
..-und.t"), p:ul'S'll3N ttt w!re i0$tructions. to be proVld:.d by ccuusel for 1hc Conuniue~ by Y.irt 
lr.aJ1sfcr within Wee (3) ealc.r.Jarda)' of the: e:nlry ofa:n order 11rproving thu; t\gt\:eru=:s1 by the 
t\.ankru;xcy C"cnrt ( .. AIII•t'On l Onfc:r'1, SuhlaltiUI1;:l11y in the ronr. :lo"me~~d beccto ~ l~hibit n. 

l . lli.lmi.u:al of Ptrtdiug la'ftJ-uil. Coatlsd for the C'oUl/'IIon:cc $haU fjJe 11 motion ;JU1$W'Ir.t 
lO kul.:9019 (ora.'"IJ'Iro"''iJ flftb~s.Agtcentt:nt in the Cour'- 1'he CMUrJttccwiJI !Ubtrut.J l'io.al 
01der f<:; Oi~lVSalwitL Pn:j\kijc;c ufthe l~t tl.g1limt ilic: lk!e:ndal.nUI liU~tanU&Itly i.n the. 
(()l"ff'' ~,-rlhereto a• h\.hibit C wi1hin Sie\'C1.'1 (7) cakMAtd~yooofrteeivi:~e; the Scttlcm~m 
f~.l!1d.\. 

4. Denial nfLi:abili<). llr.\i un~tood by the CGarun,iuee that tin:: Rcp;Qel'l\eJ Dcfe.ndantil 
h.3've de:l.ie..i ~nd .mu de:l:l U3.biht)' on dlC mttit¥ of JUCh cleiiM Md th:-tt cnts Ag;ccrutnl is 
cmere:S i.nlO rru.td)· u • com.ptomiso or disrWcl n:uners fQf the purpose o!" avoit.li~;~s, the 
u~mty as.r.ociat.ed with the Advc:'Stl.r)' Pmocced.iDG and the further (;O$b. of der~·&ldms 5'.-ch 
Adv~ Proceeding The scttlcmenl of clnitrui as!krted in lbe. Advers.•uy Pt(l(X':t:ding and the 
oblig-llil);ls t.-alc;d by thi$ Agr«.mtt\1 ttre 11Ut, and $loo..al1 r (II be. cor~<it."Ued as a.'l lldmillsio:l o~ 
liabiJity oft;e J'a."tles ~r tmy othtt pc.r.ro:n or e.ntity on Joy tJ.eim v.'!ielltt: o: not wm.."\! in lhc: 
Ad\o'C"-tSIII)Il'ruceed:ng. Nothina: contained 10 this J\g:rctemQtt shall be CODSttutdi!IC 38)·1~ ts M. 

a.dmis.11on by t.."\)' 1'arty u( any y,.rongdoing or lu1biht)· 10 &f\.1 of !be t~C$. 

5. RtSt'33'C and Wa.h•er of Pla.luti.Cr,s, Cfaitnl. Upo:'l :ecca~ or the Sd!c.:n:m:. Funds, u.d 
bAt ring an.) bmtCh of till~ A.p~ by the: l>cfcr..iauts1 the Coa.miltCI.! ~ lilt. Dcblon, 
inctudmg t.hc1r ~uhsidlar.~ allili:rtes, own'-'". ('fnp1oyecs, Qtromtys. ~.a.~~~. offic;ers, dircewrs. 
.shnre.holden. members. 1Ucoes.wn. llnd assia,ns, he:tcby UIX'DUcii'ricw~ ly and irrevoo:lbly rt!OllSe, 
\\.'~.i\'0 t~nd fortvt:r ~St lbe tlt.fendMu:, 1~c W'itb their c.urrtnt or fonne: !n1bMdiaries, 
uffililste;,, Q\1o-nen:. c.:rr.ployec$, lll!.Omc~~ ug~ uffio...TS, ~ircl\.lOTI.. i~h:uc,olwl~, tnt:m~, 
J~~. and a. .. ~sittnSofd~ Dcftndam3(tbe "'Released Pa:t.H-&") from f.:>'Jimd aU debts. 
clilim~. obliPJOOnt, S.lit.s,judgrnm~ remrJ!iC'S, dt.~M:Id$ 1 <k.111~$, ~$<:~, habilities. r1ghls. 
::.Cliont., 1&1!-itm!JCDS. ea&L~;t of :u:Q.on,. f:ltf)efl.~~. CO:I~O: (with the cxe.cplion ufthii 
Agro."ittcnt). rromiw., av.-=cb, L•Hi snit<t flf' o.ny 'K~nd ....+.auo('YC!, wllethei liQ.\.1ida.ttC: or 
u.n.l~uida!.GJ., JCCNCd oc oonliu.icut, ~"'n tJr o:.nk.oo...,u, fmt.s«:n C'f \.!.tJf(lft.Seen, a:nd ~ny and •.U 
funher liabiWy o.fwhSJevtt kind or nanue t.b.:u nnw cxl\t.'- ~:- exj$1od from the ~ginning or ttm~· 
to the d..\tc <~f this Ag:~t, which the C.)Jllmittee anJ:or l.bc DcbtOrt; h.we Md :.u lin)' timt., 
may h~ro-e oow or tM)' h.-lye in the: rw.uae ag.at:ISt Oeieudlul~ rdauny \t). or~ O'..lt ot or in 
:u'1J' wa~· ~nntaod. v.it."& the Debtors. t'bei.r CM.'Itcs., tbci: ercWwn~. or thti.r b~i.!'le$."(::S. or ttlatt:d 
to tbe.Ach1.mwy l"rot.ctdlog n.nd io'\e BMI.:ropot.e)' ~seJ. including 'o\oithOti.t linlita:ion .any lo». 
dllnU!~, or it.ljtiT)· wbat$0C.H'f resulti.:l& from a.~)' aM cr \.•mi~on b)' 01 on tbe ~of \be 
0\•iet.da.na 6roulinediJnOr ttJ the dftlt' orc:xeol..''t!cnoftbis AgtcC'l')\tnL. The C:munl;,tct: andlhc 
DebN:"$ fun~~ not to lft.IU~C ~y compla::n~. ~:we:rtig;do:~., or pmceedm,g egaim1 eny of 
lhe De!endam$ v.itb uny olh..-r fcder.U. su11t o: lac~ law e:n(~.:rcc.on<Ut.l"::gulato>f) cr 

.J. 

&dr.'liuiw."lrtive c.ommiui~. group, bc:srd or person, \tolhetlr~r pu~l i.c <n pri\'•te. ~EJ~rJius, l\:l)' 
fnco.s. faUute to ft<:t, omit$1<!6$, firr.~ C\'l.'t!t:J;, ·ni.l!:ep:c:s~.;f!UU.ioo.s. tra.~HQD.S. oceurt'(!l.CeS or 
0\hc:t matten;: '\\-il!<'h t!J"C the subject r:uitct or the Atl\.'C!Sif"Y Prot:t:cdbtl M L'ti.s A.gr\."CmC:tll The 
Commiltt~t Aftd fbe f)(b~Ool"$ h:ereb}' ilg.l\:~ W\'ClU.Ilt :and c:'O(Itni(;( fte'o'('l to a.ss<'11 a cJ,Um ~Q .1Ul$l 
or sue any oflhe Oefe.r.dis,.olts for j,!l)' c.l&r.im Th~· C-om.minte and lbc: Deblors rep~ut G.nd 
""WT1LI\I ~ either tho Cornmin.::c. or LIX' OeQto~ an.- the. 0'1-'TI('t-,: ,,( n1l c!aim.a rc!ea."'CIJ ~Mer tblt 
Sections. thatncit.~b:&.1 t....nsfcrRd, a:ssi~c:wothc.I.....;scco:l"w'C'ytd.,nycfthdr lG:'«Ii\"o 
riehts. tide or i.'liCf($!$ in or 1o "'>' clttims, and ltut tl:~s .'\r.:cer.ent tw; OOen. du:y t')('~Uted a!l.d 
deii:vtrcd by e&c.h cf1hc C.onnniucc &n:J the Debtor:; a..,d "t~ va!IJ .tnd bul;t5msc oblig:nti,n of 
the: Ccmmijt.c:e anJ !llC lJd)(Of'$. cof<wcc.at.Je awa.b.lt dK" C.\muniucc 1Utd tbc Dcb-1oo: in 
llCCOC'dancc \lrnth ;:..\ te.--ms. AdditiOAAil)', the. c:Rmmiute a.1"l de Dc.b,Ns, mcludiog th.:ir 
&Ubsidi.:mes. ~li:•tC$. Ol\'l1er'i, c:mplQyc.es. :.uorners.. •j\OOt'\ ofneers, Ju'c<.ton.. sbQt('holdcn, 
mc:tnba-1, NCC~'k"f!5, •.nJ ~SDgD!i. ht-f".:;by uncoru.liliun:llly and i.."'Tt'\·ocably waive~ forever 
Wxha:go Qth cl (be Rc:!eiSOd Partie! froM tn)' ood All 'lail'O~ th."\!. wt1e ell cou.ld M"e becu 
~~~ jtl :h:! ;\dv;tSJ"'' f"foc<:cdlt'lg. 

For the a-..<oldil:lc.c cot doubt. the Keka.sed Parties- !&.:!d tbe n:tea!lCd daltn.'l under thi:s 
A~ll cx~st:· o..c:hidt: 

(a) ;my pd'tttn~ lll'llon or ot.~ ~<.'<:din£ commt:nt«< by the J)tblon in c;otmCCJion wit."' 
dtex Rantrup1~~, ~s ;.!o-3.1.._"'<: pc~ ~ uf:!'.e c .. ~ o!'thU Aa,."C:o:f»etU. t.:tccpt fOT ;,hti 
AJ\-.:n1U)I JlrocJX'djr.g. 

(b) :.ny .m.ic.patcd preftrcnuc acticn or lefAI procoedlng. lhct may tic- A$$tr"..e:d by the 
Committa; ~iJ~ the OebtctS' di!\.'C:ton.: and offlceN .. GustAvo M. <ie 1:~ Garu Or1c:~ 
Ma::catd Com, S.A. de C.V .. Pro'-'1't:r.." lnltJna!.Wnal. t.I.C. UnifiG:l Cont1.t1 Medi~ S.A. de 
C. V ... Qreooi7.adnn Rndli"'lk.ep S.A. de C. V , or any of the O~bfM1i.' t'lhtr lnsic!.c:r5 or rda;~ 
ectmcs;<>r 

(c) eny obj:ec:tion or dcfen.e to l..~ ;.llow:ltlc~ ot a cla.am ~$e'l1,..-<f tr~$l the OebtcrJ or lhcir 
cJQte$ iu ~ Bank."\\~~· Casc:s b)' any oflh.e Rcleasod 1"anics. 

6. Rtltouet ~and Waivtr or Re:pn::.'SC":n10t.l Oc.rttuhlnl(' Clal01-. t:pon rc:cipt '*'lhl'l 
Comaninte of :he Settl~leOt F\md.s, And barring M)' b:e4.Cb o! t.his Agrceme~t by t.i-te C.or:-:.nrittee 
ortbo.Det<ors, Li)e Rt.:p:cstmed O~fmW.U."" im.iu{,hr.v l.lk'J:- wi)Sdiaries, atfi!iute3. owners. 
ttnplo)'t:c~ nttc.meyt, a£tnl', otf1oo:n_ dir~.ars. sh~trtho1dlou, I'UC'".Itll1ci"'S, ~''~• Md a.ui~, 
be:teb)l ~aditi4:h'W.ly and lr're\'Ota~ly r~letiC, w&i\oc ;;.oJ fCICC\'CI d~o.~b.lt~ the.1Xbtor1. the!J 
estttes.1ho Comruiatee. Jnd its ruembuts. tog~..'1hur 'With their ~clive :;;urrt.nt or torm-er 
$Ubs:dLvie!., aftii~. owners, ~plt~)~c.J.ll:tlomeys, sgc;-;l-o,:, officc:s. di1cc~on, shtt.rc:ho:dcrs. 
rmmlxn., suooes.'Klr~ and 35$!£~ of'ilie D~bfort, their eru~ tlta:' Commirtc>: caod lt.S montvs, 
from uny tud aU dtbts. <.!.Urn'- obli.gati\m$. NilS. jadbrmenL~ itmed.IC:I. dm;:ao.:ls. ;J~es., 
~. J"'~bues, ugb\.1,. ~tC1io;u.. wbitn;t!~ ~of ~ioo. ex_J')tr.set, tcn:.'llets (wnb the 
e>.~ioo of1hi:s A.gl"-"ement), !)IC!misc..~. :s..-.'arJ$,. and suiL~ ltf il!l)' kind .,.,,hauoe\'c:r, iaclildin_g. but 
not Hmiwd to a claim anlrint'- otllorW Kt.'Jlr',:.:t01tt..'C! Ocfc~Mt!l' pa}men~ erth.t: Seuierr.,.'1'11 
F'i.IDd$ ur-.du st!Ceil)n S02{b) "f diC' B:ulkt'Up~y Cu<k. wbetha liquidated \lt ll.t•hqui:lai<"d.. llGCr.J«l 
or-coori.r.;enr, \cr'I(J?.-n N ~"\\'0, (;)r«t"C..~ Q! ur.f<r.esecn. :~nd :my M.d.Ml fi:l't1)er H~~ility of 
whaJ.Cv~ ktnd()f naturcth:rt nmvcxbt<i, or tX1stcd from lhet:tyinnin&uf\irn: lO the d.n.tcof1hil 



J\lr~. whid.lht R~~ ~ha\"ChiJ M rt~'hmt:. ~~nnw, ~r;x;..:.t 
b."'t ln fbc ~l!ure •PittS: :h.: :lr:KC'5, lhcar ~ tbt ~.clot .. ~ 1U ~ id.a~m.i ;a. 
« .,~ma eu1 oJ, or sn L"")' ~Y C"Om""~ wt:b 1oM Drtb&ort. l..'ltu ut.atu. 0\tu acd.-~. or t."cir 
!'IUI:-e..-. or rebu.d t.O tht- Ad\u:£ry Pm...~na a.""' the R&nla"ffk')' c~~ inddC!ntJ ~ 
hm1tattote L1)· I~ d-."n4e-. or lnJ~-wt-.aL"-C"a I'C'Nltl:"f frnr.n &n\' Kt IT t.nr..as1cn by or 'oft tbt 
-wt olthe lkb;o••· the Cocr.rnittec 01 iU mc:tnbcrt. at ornilud rm\." \0 lhc da~ of excculicm of 
tl\i, 1\~l Tbc r«r~'lt:o~ fkfm.1m1$ tb:th~r II.6JU Mt tn i·WAMe MY cmnpllkina. 
·r.vullptl\)n, or pr..xaecJi.nt: ~llbt lkbet':"ll. the (\munntce ",' \bl membtts. \ir.'ftb &n)' oW-.
f~dnal. Jl:..tc or !OC'4. law cnJimeme-m. rt&ulatocy or r.dt.niniJtt;LU\te l)(lftUI'\I.Jsion. ~up. bc,xq-J ar 
pcN.m, v.hctJter pubJ1c or privale, tegfl:d.ng I'll\)' lieu, flaUUrC' fl'l let, Om.lJ4iN'I$, f.t~ C'\'Cm.S, 
miOtei)rt..~ll1~iocu, trattsoetlcll$. occummc;;t or oth~ nu1U4-n wh1<1h m rhc subjt"C.t mattct of tho 
Advtna.:y Procted.in~ 0t tlliS Agree~ll. The Rt-pffit'OtcJ [X(rndanu hrtt:hy a.grec:, te\'UW!t 
a.nd conu-..t;;.t never tn ancn 11 tbi:n.'lpl:tSLOrsur. the CCI9nnutta:, Myo(ltl mcmbrn, or the 
Dcblon kt..J d.e1r MoltCC (or&!")' d!t.t.'tl "lbc: Rc~k.'CI Defcodl:rtl ~ tnti V."ainMt that 
1hev J.t< Lhe uwn<o or •II ~ rda.J<d undo:r lflb s.a.., 6. tho< ih< Re~ D<I<Od...., 
havt. ft(lt lnf\f.tcm:d. usig~Xd oc ~ coc~,.W :ut.)' "'' tht1t rurcth~~~t n&hls. til!e m 
u&tli:ft'se. IQ or tc _.,. cWm_, cd 1hl: t:u&: Actt.e=lCr'd. ""-' bcm d:.d) t:wcvtc.:J l:niJ dcti:~ by 
lh<~tcJ Ddoocl:llbar:di>ih< ,.lid end bindll>Co'>li~ of !he ~:<d 
:lo.-u.enfO«eelbk-the~ OtC<ndol:l> .. ..,...,.looo< wdlo ""...,.,_ 

7. Sodrt, Any~rt:r'.ll.l'CICitot'CJlv-...DbyduA~lloyd'leDtMcrsordlc 
Coo m,,,.,. 1< the R<(>merl'o.l Otfcnd&r:s Mall b< ~:~•«> b)' c:.CUONe nl&J or by~ 
mctiu and .Jdn~ as !oUc-"-s 

Tbo:-.u k. C".alihoo 
Ot-. Prper UP (liS) 
12SI A\lenUC of\bco A:nrncas. 21lh ftC)(tr 

:"-h-w Yo&k. 1\:ew Yosk 10lt20 
llrnall· Iliml:ln~inrf-l)qD) 

An) nullte required In be gh•~o"n b)·lhi:s A)).,ccmcm by lht li.erucxnted Dcfenc!llntli to tbt 
C.an.u!'l.i\1(:te cha,ll bt aJvcn b)• tfearonic mn.il or by ovem1).1.hl CA\UriCT 1\nd tw:ldr~~ ~ t'I>UoWI' 

Oeo~ Aoa:r licb 
An:nt fo"( I~lP 
1675 IJrood,.>y 
N~ Yort. New York 
t'.mAil-~ 

C....Wmolloa Ad.ao•l«l&<d Tho Par•.>c,..clcnowlrocl;< 1h..tlho"""""""•~ in 
,.. AQ<<....,t _..,. JOOd.,.; ..m.;m ..,..,.,...~..,Cot.,_..,,..-.., cluty, rei=-, 

~i;;ai<>o. '"" """~ t:tm. A_,_, 
9 Autkrity. f.x.h o(!Mh!1icsht'tehy -. .. mn:.A•"''d rqwt~' tMt th,,,\~1 hi.• 

been Jl.ll) au:Mria.t, exo;.t.-:ed am! <ldwcrcd by thau..lhaa I.Nt Agu:ncct canJLtutcc \-.lie! snd 
bCnd11'1& obUgattO:".S enforce.alk ~nsc EhHn Uli Xl>Ordtnct ~· lh \be ltl'mC «r"":ait)Od l'lc:reir .. !nd 
f.h.J tho c.xceution and (!clive;,. ofthi.s 1\gtC.Cmt;o'f will nm vk'lt.te ar CtltUra'\'CftC in any w11y the 

·S· 

. 

or1icbof__.,.,o.b)lo••Of_.t.:p~,as""'}b<~c.obl<.ofmyofih< 
Parties cor any~ ofin:"'\DC.CIIo whi~h CAY or dX' Pa.rtoee :1. a pwty. 

JO. Ow~ hip oretaJmr..1'hoCommln"' .Mt.\e l>·..hi:M~Cld ·~·';U!aut \blat.11htr 
the- Conr.ntto: ur!hcl}e:b:;;;t, own 1111 ofdlt daims tod ct!.l.\C$ ofllttion ti-.u may bt av.c1c.'ld b)' 
d'IC': Dc-b1on ap::.st d)t IX!'end~L~ots U1 connoeti(lfl -.,th the manenlS:Wted io the Advtr'JW)' 
Pr~ing and tha! any W aJI JUC.h d ai:u are rt'Jtued pum.aant [O lb:s Avcc:ntnt •ad which 
1hto (".qmmitJtt at~J lht lkbWt:.t tcle.uc by this A~nl. Tbe C...omntinec n:prt.\Cn~ and 
w.ma.nts t.lmt JUb.;ectlO u~y &llklvpccy Coun a,prova! it bM 11utboc:ity 10 ctMr Luto lhu 
Agre<mett1 •od provide tbc t<J .. r.c:s "' fOtlh ~eln. 1 ~ (',om;nittcc and Lhe Ociows (unl"r 
rcprt.Gto\ &tid WM'tnt t.h.1 ne:ilhcr &he De bean nor the Ct1mm.iu.ec l\3tl sold. u.i;;ned. g.r.antod or 
tnwCe~ W wiU no: acll ~~. a,.-.ntU~r lml!tCcr w any otht:r p~ rum or CClrpuso~t.ion any 
of duch ds.im.s or a.ates of actioo ot ;w,y po:rt thereof. 

11. Cosu aad ACturncy•' rca. 1'bc. Parlict aan:e.Q:odtbcywill pay thc:U own rup«b\'C 
C:OC!l ofteu1 iD thcAdV'ttW)' ProcoodiOJ.Md llll:ttO"xt\~' foes I:'ICIJirCd iD COI'\OCitt!OC 
Wltk t.J-.c Advc:sa.:y ?f\~ ucq'IC for rny n...~ua:y 'PI!)~ to no.f(I1U thu A.g:eantftl. 

12 EotimyarHIArotd ... u. ThiJfrl_cmbo<!, .. li>er::~m-\~dw 
l'>:ti<$~1lo•...,-·WI'C'Jni<soJJpnoo_ltld __ lf..,r, 
n:btog 0>,. ou!>jcel '"""" bcnot • ...,. b< orner.dcd <Dlyb1 ... iiJ5=- .. """"' 
c;;=M! joiotly by dx l':lrt..,., ...s turJ>Iemr:Nt.l ooly by doou=nz• dcliva<d .... "'he 
dcl.\-a4"0!.Ua ~ ~•th d.: C'.tpr'C.U ttnn• bcr:ot 

ll Fllt'lbn' AnvraDttt. ThtPanttt asrec ~ DpWttht rcq-Je!S! ofny nfthc 'Pa"'liea. c-oy 
wtil C'C.CICUte a.nC dclive:r w.:ob (\lr1hcr ~wucntl and unck:ukt .su-ch furthl:r actioc a..\ may 
rta..ln.!Wllybe~uimd 1o~floc.1 ttYy ()(fhelgrctmenut.nd M\1\.'na!l.ts cor.tai;nc.d in &hi" 
Ay("c.tna~t. l'bc Comminc.o flmbtr _.tl"J to W.c aJf)' t.nd clJ SLepS ~ry to WJtbdtJ;w wtth 
r«jlJdiet tbcir~\ 1.tg.aiM1 \he OdcldiUlts in the Ad~· ~ing. 

14. Govu·•intlAw. J'his A~tct'l'l:~tn.1\S 1ntendcd tn bt pcrfcmncd io the S tate of New York. 
As Nth. lh:! Ag:te:mtfrl .mall be «Vl~NCI.land fnl:cq>re.:cd In aocord:Jnl'Q wi.tb tbc J•~ o( U~c 
St.1.te of'Ncw Y «k. The lllwt o! the St~re d New York Wll g<l\·cm the validit!, oon.11nli.1lt:ln. 
e-n.'O:cetnc=U azd inzc:prc.t~hon t~fthal Aa;reccnent. Any""~ or lltipbon ariru~&out ofthb 
~shall t.> &<-...-l hy l-ew Yodt law 

IS. Panks Boond. Thl• Apumcm >holl b< hitwflrll! uponlrld in= 10dw bco<~l o!'l:' .. 
P~. theit f'l'Sf"CdJ~ ~"'K'S. ttrl.l:.lllf"'. O'lo•n.. tnaDbers. ~ of!iocn.. ..ilfldOrl. 
cmpJoyc:c:~. a:icr.'c~'~ omcer, drm:cnD.. ~-en.,.~ ac~ ..tpu. "Tb.ii 
Apmr>ca!=ybo......t ... r..:~t~~~~.....,....cleft:>ociD.Irld"""~•-to<•l•j
~ :s:;;y .li:I:WG.I\Oil o: o:hrr ~ \bltM)' he l.1:$ti':;lllt.d. pose:u'Ai ar ~.cd 10 
bmlcho!'tb:!A~ 

16 A[:.....,<nlll .. d h) PartlCL Tho,..,...,. auce du: lhoy will la\'ero>d, end lflanll<y 
br.~ lai lbt.lr leaal Q:WXlrcv•cw. dul A~t bcf<" s.ianr;d b)' 1'bc Par.ld 

--··-·----------···--------------··----------------------------------------r·-------------------------------------------------------------------------· 

J7 Lo .. cnn"tKIA. ibc ~.i::sa;ruwt&hu: A.nret'man.ll~rn.lnunn:a ~b)' all of 
the Panks end will ""' 1x c:erut:utd ~· ,,. drahu 

11 No Rc:UII.I'IC«' on ktprq:t.ntarioru of OlhttJ. In e-n1c:rmg lnkllh" .Agroetntm.lht P:ubeJ 
hin'e n<Jt rutiod en ln}l !"~cr.~ .r. n:pre.setl"oil!Jon$ p:n:D.!nir.; 'o thi.J INtlet by the othe: s;de, or 
by any ptMJ' rcpre;teu:ine lhc otha ''de., but iru.tud ihe l,artics M\'t relied em the t~<Mce or 
thl.ir ownl.ttomc)"" who have revifwcd lhiJttocumc.na. Mdon \heir own ln:!~ckntjudgmerrt. 
IU ~~~ fbci t rfgh~ and cbJiga!icms U!'W:IU tb\$ Ag:~ 

1Q C".ounll''Tullrl'\. lllisJ\gre~mc:tamay be C')(t.'e\1\r.d in In) numbl:rc:Jf ldctntical countcrptn..; 
.m.J \'Ui (IICiiluul.t:, clcctnmi~ordlg:ltal sigD!Iture,Geh of·Much a.ball be dot'rr.~ ._,be' anofia•taal 
f4 ,.u purpiA\.') 

2cl. SCYc.rabiJ&r). lf&."l.y prc''islon~ ~·pol."\ or £'1 ~VlJK.Je oftb.Y. ~ 11 for ar.y 
mdOC: hc:d \0 be u:YL.IJ. \.nm.(~e. or con..,_,. •n all) F-'bbc p«JJjq, Jt'Wt. rt.at= cr 
~then 0.0 ,...,.;."""'of !his A~ .J.:i ""'be eJTodollllle%<by, _,4 si'..U =>ouo 
w.tad eel full) c.."l.f'o«Wtc.. 

., MtodlflutioL ll>:f.nicsoclcnooo!<da<...!a;o<elhlldm-'ll""'lr-moyaolbt 
amn>dod « mod;fi<clexee,•t J>:r a ornttta .,..,....,.,, liaDed by~ of!M ,.,.,__ 

ll11f..IU.,, 0.' rHIS PACF. WAS lVI YJ <riU:\ALLV L ETT BLANK] 

.. ,. 

. 

11ft REPll&S£1\n:D DI!I'KNDAI'1'S, 
LEUCADIA N.-TIONAL OORPOJIA11DN, 
BALDWIN ENT£RPRISJ!S, INC., 
llEI PREPAID, U.C. Bel 
I'JU:PAID IIOLDINCS. LLC, PIIL<.'ORJ', 
INC., IAN CUMMING, JOS£PII STIIIN8~RC, 
OA VTO LARS'EJ'( AND JIM COl'ITIN.EHZ.A. 

l>.<tcd: •. 

~~~:-:-,":"s~--------

D£a'TORS VIVARO CORI'ORA110H 
ll'tl J'UPAJD, I.LC; I(AR£ DISTIUll\1110"1, 
INC.: ST1 TELE.COM. INC.: 
TNW CORPORA notrt: m CC i,l.LC; 
Al\'T>mCCl.U.C 

l>otc.d: .,/~/,s:-

OFI'ICIAL OOMMJTTEE OF 
IINS8C1.1U:J> CREDITORS Of 
VIVARO OORPORA110N, ETA I. 

By: t ~:'/'. / ,: • ·•"';/ 

Aut!>orizcdSi~rory ~t,.-(•'6~ 11~ 
r..., t.,..., ~"'I""'Jt .... d<~e(<?....b..J(•.V.., ttl;~r 
Ul,.A PlfEH LLr (US) ARENT FOX LLI' 
Attornt.)'S lOt RcprQt:tU«< DmMifttl At~OI'fte)'l !or Plaintitr 
Leuc:IN!aa N.rt.onal Cctporahon. Saldwtn OOidal CO'nmittu or Un.\eeu..-.d 
f.ntc~, l:K., Bill ~d, U.C. UI!J Crcd11ou olV""-'0 c.orpor.siM, n cL 
Pr<paM! Holdi...,, J.J..C.I'bkor'p, lo<.,.. 
Cum.tn~q. Jotepb Stotlbtrc. Da-vld tAnoo 
and Jan CoN:nta.ca 

~----------------
Ry: 
lhomu.C.b&~ 
l l$1 A~ofOM-AtDC't'iaa 
Jokw Vorl;,"''"" Yen 10020 
T<ltp."-'(2;2) ))s-4$00 
F•c.liojJe: (212) J» ... SOJ 

·•· 



TO!! lt£PK£6ENT£0 OCFI'.NDA \"JS, 
U."I.CADIA SATJO:<AL COIU'ORAnOl\. 
BAL.OWL\ t:.'Hillli'IUSI.S. l~C. 
BC PlU::rAJD, LLC, BEl 
PREPAID llOUll'iCS,l.LC, nltt'ORP, 
l'iC.,IA'in'\U.fl'<C,JOSFJ'II .<TTI'81\R(;, 
DA\10 LAI(Sei"-'<OJl)l ('O\.,NIC'<7.A 

~----------------

Ot:B'rOKS VIVARO (."'RP()RAl"ION 
~,I YIUtl'AlO, U..C: KAIU: Dl~'l'>tWI 110'<, 
t ... C.; ~,·t 11<UC0'1,1NC; 
TNWCOili'ORATIOif:mCCt,LLC: 
A'<DSTICC1.LLC 

0&1od: 

Ol.A J'H'l'R l.l..f (US) 
""-r .. R...-.tod o..r...s .... 
l.t:IXadl.a Nt!iti!NII Cot'JI'OMII,itll\, &ldwil\ 
lloo:ctpri..,,ln<., BPJ P,.,.W, Ll.C. Dill 
Prq>aid H<lldiJllll, U.C. Pblwrp, Inc., WI 
Coonmcng. lo><ptc S"inbclt. Do¥>! IM"" 
~liMC4'1n!:att«~J'• 

On1CIAL CO}! MITTEl: OF 
LICSPctJR£1) ou:orroRS o•· 
VIYARO COIU'OXATION. £T AI.. 

~~----------------

ARENT POX Ll.P 
Atto«)C'ysfotPI.ajnlill' 
Otrtdal Co.tn~nil1te o( Uru«:I.II'Cd 
Ctcdittno!Vivuro COirp(Jr.sLion,IJ aJ. 

no~«~. _____ ___ _ 

~~·-F~P~.~~~~~~~-------
16'1, 8."UUd•\l.-.. ,. 
l-ew Yact. t.'Y 10019 
Tciq>llooe (212) <ILJ900 
r..a ... :c (:12) <114-lm 

' I 
I 

' ' ' -- ----- --- -· ·- ----· -r-

EXHJBIT B TO lliE SET!UMENT AOR.EEM'£!\'T- OMITTED 

ORDER APPROVING SETTLEMENT 

(Foro c:opy. pltost st~ Ez}tJblt A tt> tltt Commttttt 'sand Ddton 'Jo'"t Motion For An 
Ordtr Approving n,, Stttltmtnt AgrrtfMnt Wuh Rtpnstnted O.ftndonts Unthr Rule 

901~ 

EXHIBIT A TO lliE SET!UMENT AGREEMENT- OMITTED 

COMPLAc-.'T 

(Foro«>py. p/tOJtstt D«atofAtlv<ruuyProcndvtgNo. 1~22/J, ECFNo /) 

EXHIBIT C TO lliE SETTLEMENT AOJU:E.'dENT- OMITTED 

FINAL ORDER FOR DISMJSSAL Willi PREJUDICE 

(Foro copy. pltost tte EXhibit C 10 rM Commltrtt ·sand Dtb1ors 'J();nt Monon For An 
OrMr ApprtTVfng '1111 S.trltmtnt Agrnmrnt Witlt Reprtstnttd Dfftndan/f Undtr /Otlt 

9019) 



£XHIBITC 

FINAL ORDER fOR Q!S\1!S$Ak WITH PREJUD!C'£ 

. . . . . . 

UNITED STAT<:S BANKRUPTCY COURT 
SO\TTHER.N DISTRICT OF NEW YORK 

lore 

VlVARO CORPORA nON, <I <II., 

De boon 

TH£ OffiCIAL COMMITTEE OF 
UNSECIIRED CREDITORS OF V1V AltO 
CORPORA nON, <1 ot, 

LEIJCAOLA NA nONAL CORPORA nON, 
BALDWIN ENTERPRJSES,INC. BE! 
PR.E.PAID, U.C, BE! PR.E.PAID HOLDINGS, 
LLC, PHLCORP,INC.,LAN CUMMING, 
JOSEPH STEINBERG, DA VlD LARSEN, ST 
fiNANCE LLC. SAMER TA Wl'lK. A~'D 
DOES 1·12, 

Dcfendanu. 
X 

Chap<cr II 

Cas<No. l2-!3S!O(MG) 

Aih"tJUJY l'locoedin& No. !4.02213 (MG) 

fiNAL ORJ)ER fOR DISMISSAL WJTH PREJUPICE 

&led upon !he Seulement As-ment ll>d General Release (lbe "~)1 entered 

by ll>d bdwoen (i) Plaintiff ll>d Dcbton; ond (ii) Dcfcodonu Lcucada National Corporation. 

BaldWin Enterprises, Inc , BE! Prepoid, LLC, BEl Prepaid Holding$, LLC, Ph!corp, In<;., lao 

CUIIIIIUIII. '-J>h S~bera, Dsvid l..anen, ond lim ContiDenza (coUeaively, lhc: ·~ 

~· ond tcselber "'tb ST [Ulan«, LLC ond Samer Tawfik, lhc: "l>dencloou"), wluch 

,..., ~by dus Court's Ord<r Appravmg S.trl<...,., (ECf No. _j, it is bereby 

1 To .. CXWIIIOt ~.,.._M-e-. d «<lppal~ ut!!!S ~ b.ft b: ...._., MC:rilcd to; llla:a a 6c 
--(ECF!<o_J 

--------· ·-·····----------------------------- - --- ------------ --- ----- ------~------------------------------------ ---------------------- ---- - ----------- · 

ORDERED thll the Adversary Prococdtoa "' ItS entirety and all claims ag,Unst the 

Defendants io the Advenary Proe«daoa are hercby disnussed ,.;th prejudice; aod it is t\ulber 

ORDERED thll the Paruet '"" pay their own ,.spective <OOU of coun in the Advtna!Y 

Pro«:edln.a Md tht'r own attorney~• fees incu!Ted i.n c:onnecnon with &be Adversary Procccdmg, 

except for any ncc:c-nary payrnc:n1t0 enforce the SettJcmenl Agreement. 

Dated: New York, New York 
May ~2015 

UNITED STA T£S BANKRUPTCY JUDGE 




