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Michael D. Vick (the “Debtor”) proposes the follawg plan of reorganization (the
“Plan”) pursuant to section 1121(a) of Title 11 tbe United States Code (the “Bankruptcy

Code”):

All Holders of Claims are encouraged to read tlaRInd the accompanying Disclosure

Statement before voting to accept or reject tha.Pla

Subject to the restrictions on modifications sethfan section 1127 of the Bankruptcy
Code and those restrictions or modifications sghfm the Plan, the Debtor reserves the right to

alter, amend or modify the Plan one or more timedsfie its substantial consummation.

ARTICLE |

DEFINITION AND CONSTRUCTION OF TERMS

The capitalized terms set forth below shall haeeftilowing meanings:

1.1  Abandoned Actionsmeans those Third Party Claims that may be abasttibg

the Liquidating Trustee to the Debtor.

1.2  Administrative Expense Claim means any right of payment of cost or expense

of administration specified in section 503(b) of BBankruptcy Code.

1.3 Administrative Expense Tax Claimmeans a liability to a governmental unit for

taxes (and for interest or penalties related td gages) for the tax year or period which ends

within the period from and including the Petitioat® through and including the Effective Date.

1.4  Allowed means, with respect to a Claim, that the Claim Ibesn allowed as

provided in the Bankruptcy Code, a Final Orderhis Plan.



1.5 Allowed Claim means a Claim that is Allowed. An Allowed Clair(x) includes

a previously Disputed Claim to the extent it becerAiowed; and (y) shall be net of any setoff
amount of any claim that may be asserted by théddelgainst the Holder of such Claim, which

shall be deemed to have been setoff in accordaithdlve provisions of this Plan.

1.6 Allowed DOL Claim means the claim of the DOL in the amount agredd the

consent judgment to be filed in the civil actiomgmg in the United States District Court for the

Eastern District of Virginia, Newport News Divisiooaptioned Solis v. Vick, et.,.atase number

4:09 CV 37.

1.7 Applicable Federal Rate means the prescribed rates of interest published

monthly by the United States Treasury as revenliegsl pursuant to Section 1274(d) of the

Internal Revenue Code to calculate imputed inteedst for federal income tax purposes.

1.8 Assets means all property of the Estate as defined ini@ec541 of the

Bankruptcy Code.

1.9 Available Cashmeans all Cash on hand with the Debtor or the Rigant after

payment of or creation of necessary reserves faursed, administrative, and priority claims, if

any.

1.10 Avoidance Actions means all claims, actions, causes of action, sigind

remedies arising under, relating to, or similarctapter 5 of the Bankruptcy Code, or any
applicable law governing fraudulent conveyancesjdulent transfers or preferences, whether or

not the remedy available or sought is avoidancetedinsfer or obligation.



1.11 Ballot means each of the voting forms to be distributétth whe Plan and the
Disclosure Statement to Holders of Claims in Clagbat are impaired under the terms of the

Plan and are entitled to vote to accept or rejezian.

1.12 Bankruptcy Case means the case commenced by the filing of a valynt

petition on the Petition Date by the Debtor undepter 11 of the Bankruptcy Code, which case

is pending before the Bankruptcy Court.

1.13 Bankruptcy Code means Title 11 of the United States Code, as moeffect or

hereafter amended, as applicable to the Bankrupase.

1.14 Bankruptcy Court means the United States Bankruptcy Court for thetdfn

District of Virginia, Newport News Division.

1.15 Bankruptcy Rules means, collectively, the Federal Rules of Banlaypt

Procedure and the Local Rules of the BankruptcyrCasinow in effect or hereafter amended, as

applicable to the Bankruptcy Case.

1.16 Bar Date means November 28, 2008, the date establishedrdbgr @y which all
Claims (other than Administrative Expense Claimd @aims not listed as disputed, contingent,

or unliquidated) must be filed in order to be Alledavin the Bankruptcy Case.

1.17 Business Daymeans any day except a Saturday, Sunday, or “legalay” as

such term is defined in Bankruptcy Rule 9006(a).

1.18 Carlas Hope Property means the real property and improvements located a

3720 W. Carlas Hope, Williamsburg, Virginia.



1.19 Cashmeans cash and cash equivalents, including bdimit¢d to bank deposits,

checks, and other similar items.

1.20 Claim has the meaning given it section 101(5) of thekBaotcy Code.

1.21 Classmeans a group of Claims described in Article fithe Plan.

1.22 Committee means the Official Committee of Unsecured Credit@ppointed in
the Bankruptcy Case by the Office of the Unitedt€dalrustee on July 16, 2008, pursuant to

section 1102 of the Bankruptcy Code, as it maydmeposed from time to time.

1.23 Confirmation means the approval by the Bankruptcy Court of Eian in
accordance with the provisions of chapter 11 of Bamkruptcy Code, as effectuated by the

Confirmation Order.

1.24 Confirmation Date means the date on which the Clerk of the Bankyu@tourt

enters the Confirmation Order on the docket ofBhakruptcy Court.

1.25 Confirmation Hearing means the hearing at which the Bankruptcy Coudren

the Confirmation Order.

1.26 Confirmation Order means the order of the Bankruptcy Court confirmiing

Plan pursuant to section 1129 of the BankruptcyeCod

1.27 Contributed Notes and Investmentsmeans: (a) that the proceeds of that certain
promissory note made by Etheridge Investments, Ld&ted August 27, 2007, and payable to
Kijafa Frink in the original principal amount of $2,000; (b) that certain term note made by

Atlantic Wine & Spirit/Sandy Springs, LLC and theasting Room/Sandy Springs, LLC and



payable to Kijafa Frink in the original principamaunt of $350,000; (c) the insurance policy
settlement proceeds payable to Brenda Boddie; dhdnfy and all other notes, instruments,
insurance policies, investments or property (exalgidhe property listed o8chedule 8.40 the
Plan) transferred to them by, or on behalf of, Btedtor from July 8, 2006 through the Effective
Date, all of which shall be deemed a Plan AsSathedule Bis a list of most of the Contributed

Notes and Investments.

1.28 Creditor means the Holder of a Claim.

1.29 Creditors’ Representative(s) means the individuals or entities selected by the

Committee to serve subsequent to the Effective Datennection with the Liquidating Trust.

1.30 Darlington Run Property means the real property and improvements located a

2927 Darlington Run, Duluth, Georgia.

1.31 Debtor andDebtor-in-Possessioomean Michael D. Vick.

1.32 Debtor_Professionals means: (a) Crowell & Moring, LLP, and Kaufman &

Canoles, a professional corporation, attorneysg{gner, LLP, accountant and financial advisor;

and (c) Dresner Valuation Services, forensic actamin

1.33 Disclosure Statementmeans the disclosure statement accompanying this P

prepared by the Debtor and approved by the Bangyupburt pursuant to section 1125 of the

Bankruptcy Code.

1.34 Disputed Claim means that portion (including, when appropridte,whole) of a

Claim to which a timely objection has been filedaiccordance with this Plan, the Bankruptcy



Code, the Bankruptcy Rules, or the Local Rulesgctvimias not been withdrawn or determined by
a Final Order. At such time as a Disputed Claindigallowed by a Final Order, such Claim

shall no longer be considered a Claim for any psepander this Plan.

1.35 Distribution means the distributions to Creditors under tha.Pla

1.36 DOL means the United States Department of Labor.

1.37 Effective Date means the later of: (a) the first Business Dagnupvhich all

conditions to effectiveness of the Plan are satistir waived as provided in Article X; or (b) the
first Business Day of the month that falls at lghsty (30) days after entry of the Confirmation

Order.

1.38 Estate means the Debtor’s property as defined in se&iinof the Bankruptcy

Code.

1.39 Final Order means an Order that has not been reversed, stmaatified, or
amended, and as to which: (a) the time to apmsesk review or rehearing, or petition for
certiorari has expired and no timely filed appealpetition for review, rehearing, remand or
certiorari is pending; or (b) any appeal taken @titipn for certiorari filed has been resolved by
the highest court to which the order or judgmens appealed or from which certiorari was

sought.

1.40 General Priority Claim means any Allowed Claim entitled to priority puasii

to section 507(a) of the Bankruptcy Code, othenth&a) an Administrative Expense Claim;

(b) an Administrative Tax Claim; or (c) a Prioritgx Claim.



1.41 General Unsecured Claimsmeans all Claims, other than Secured Claims,

Administrative Expense Claims, Administrative Taxai@s, General Priority Claims and

Priority Tax Claims.

1.42 Governor's Pointe Property means the real property and improvements located

at 232 Wentworth Court, Suffolk, Virginia.

1.43 Haywagon Trail Property means the real property and improvements locdted a

21 Haywagon Trail, Hampton, Virginia.

1.44 Holder means the owner of any Claim.

1.45 Impaired has the meaning given it in section 1124 of thekBaptcy Code.

1.46 Income Contribution Termination Date means the earlier of: (a) distribution to

the Holders of Allowed Class 3 Claims in an amoequal to 100% of their Allowed Claims

without interest; or (b) the end of the Payout @ri

1.47 IRS means the Internal Revenue Service.

1.48 Legal Feesmeans, with respect to any engagement of anynatoby a client,

reasonable market-based fees incurred by the attanm behalf of the client.

1.49 Litigation Costs means, with respect to any engagement, reasomadtket-

based expenses other than Legal Fees incurreddmyeats on behalf of a client in connection

with the engagement.

1.50 Liguidating Trust means the liquidating trust established pursuasettion 5.2

of the Plan.



1.51 Ligquidating Trust Agreement means the agreement that establishes and governs

the Liquidating Trust, substantially in the fornrnaxed asSchedule D

1.52 Liguidating Trustee means Joseph J. Luzinski or any successor apgointe

pursuant to the Liquidating Trust Agreement.

1.53 Modified Gross Income means adjusted gross income reported on pagehke of

U.S. Individual Income Tax Return, Form 1040 (IB¥# for tax year 2008), decreased or

increased as follows:

(@) decreased

(@ to the extent that adjusted gross income reportedonnection
with a pass through entity (other than an entitgcdeed in (c)
below) exceeds the cash distributions received fsuoh pass
through entity.

(i) to the extent of any income received from any Almenadi Actions.

(i)  to the extent of any income attributable to a sal&ansfer of the
Haywagon Trail Property.

(b) increased

(1) to the extent that adjusted gross income regorh connection
with any pass through entity (including the ensitteescribed in (c)
below) is less than the cash distributions receiveoh such pass
through entity.

(i) to the extent of the value of all paymentsnbfits, or services that
the Reorganized Debtor or Reorganized Debtor Affs (as
defined herein) have made, extended, or providedeorganized
Debtor or his alter egos, relatives, or other iessdfor any
purpose, and that have been treated as deduckpbnges from
the adjusted gross income of the Reorganized Delator
Reorganized Debtor Affiliates.



(c) the deduction provided in subsection (a)(i) \eshall not apply to the
following entities:

0] an entity created or controlled by the Reoiged Debtor or a
Reorganized Debtor alter ego;

(i) an entity in which the Reorganized Debtor @& &lter ego holds a
majority of the ownership interest of such entay;

(i) an entity through which the Reorganized Deltonducts business
or provides services.

(d) The entities described in subsections (c)ii)-@bove are collectively
referred to in this definition as “Reorganized DebAffiliates.”

1.54 Net Proceedsneans the proceeds from the sale or liquidaticanofAsset, minus
reasonable and customary closing costs. Closirggscehall include, without limitation,

professional fees, brokerage fees and any non-exeamsfer taxes or fees.

1.55 Net Recovery means, with respect to Abandoned Actions, all mpoaed all
benefits measurable or payable in money, receivedazount of any settlement, recovery, or
judgment entered, less: (a)Legal Fees and LitigaCosts incurred in connection with the
Abandoned Action; and (b) applicable income taked will be incurred by the Debtor for the

settlement, recovery, or judgment.

1.56 Non-Debtor Administrative Expense Claimmeans an Administrative Expense

Claim other than claims of Debtor Professionals.

1.57 Non-Debtor Professionalsmeans Willcox & Savage, P.C., Protiviti, Inc., and

James Mintz Group, Inc.

1.58 Order means an order, judgment, or decree of the Batdyrupourt as entered

on its docket.
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1.59 Payout Period means the period January 1, 2010 through Decegihe2015,

unless the Liquidating Trustee makes an electiateurection 5.3.1 of the Plan to fix the payout
period as January 1, 2009 through December 31,,236)ad (in either case) the Tail Period, if

applicable.

1.60 Pending Actionsmeans those Third Party Claims brought by the @retior to

July 1, 2009 and not resolved by entry of a FinaleD by the Effective Date. Pending Actions

are Plan Assets.

1.61 Personhas the meaning ascribed to it in section 101¢41)e Bankruptcy Code.

1.62 Petition Date means July 7, 2008, the date on which the Deldomeenced the

Bankruptcy Case.

1.63 Plan means this plan of reorganization together witly @mendments or
modifications as the Debtor, with the Committeefpraval, may file (such amendments or

modifications only being effective if approved hyer of the Bankruptcy Court).

1.64 Plan Agentmeans Development Specialists, Inc., Miami, Flrid

1.65 Plan_Assetsmeans all Assets (and proceeds of the Assets)Camdributions
Notes and Investments other than: (a) all futusgniags of the Reorganized Debtor;

(b) Retained Assets; and (c) Trust Assets. Plae®snclude Pending Actions.

1.66 Plan Termination Date means the earlier of: (a) distribution to the Hwkl of

Allowed Class 3 Claims in an amount equal to 100%eir Allowed Claims without interest; or

(b) six (6) months after the end of the PayoutdReri
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1.67 Post-Confirmation Income _Contributions means those sums payable pursuant

to section 5.3 of the Plan.

1.68 Priority Claim_ means an Allowed Claim entitled to priority pursti#o section

507 of the Bankruptcy Code.

1.69 Priority Tax Claim means an Allowed Priority Income Tax Claim or diowed

Priority Real Estate Tax ClainPriority Income Tax Claim means unsecured Allowed Claims

entitled to priority pursuant to 8 507(a)(8)(A) diie Bankruptcy Code, including interest
(whether accrued before or after the Effective Pated penalties (whether assessed or after the

Effective Date), if any to the extent of such pityar Priority Real Estate Tax Claim means an

Allowed Claim entitled to priority pursuant to siect 507(a)(8)(B) of the Bankruptcy Code.

1.70 Pro Rata Sharemeans, with respect to the Holder of any Claina iparticular

Class, a fraction equal to such Holder’'s Claim afad by the total amount of all Claims in the

Class.

1.71 Professionals or Professional Personsneans Persons retained or to be

compensated pursuant to sections 327, 328, 3295830b) or 1103 of the Bankruptcy Code.

1.72 Reorganized Debtormeans the Debtor as of the Effective Date.

1.73 Retained Assets means Retained Real Estate, Retained Personafly, a

Abandoned Actions.

1.74 Retained Personalty means the tangible and intangible property listed

Schedule Aand onSchedule A-1
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1.75 Retained Real Estatemeans the Haywagon Trail Property.

1.76 Secured Claim has the meaning ascribed to it section 506 of thakBiptcy

Code.

1.77 Tail Period shall have the meaning ascribed in section 58tBeoPlan.

1.78 Third Party Claims means any and all claims, debts, demands, rigkfenses,

actions, causes of action, suits, contracts, aggetnobligations, accounts, defenses, setoffs,
powers, privileges, licenses, and franchises of king or character whatsoever, known or
unknown, suspected or unsuspected, matured or uredatdirect or derivative, whether arising
prior to, on or after the Petition Date, in contracin tort, at law or in equity, or under any eth
theory of law, of the Debtor or his Estate agathgtd parties. It includes, but is not limited
to: (a) rights of setoff, counterclaim, or recowgnt and claims on contracts or for breaches of
duties imposed by law; (b) the right to object ttai@s, except as provided in this Plan;
(c) claims pursuant to Bankruptcy Code section J6;such claims and defenses as fraud,
mistake, duress, and usury; (e) all Avoidance Adjqf) the right to redeem the real property
owned by Seven Charms Farm, LLC; and (g) the acgainst Charles Reamon to recover his

purported ownership interest in the Surry Farm.

1.79 Trust Assets means: (@) Post-Confirmation Income Contributor(®) the
Governor's Pointe Property; (c) Third Party Claigexcepting Pending Actions); and (d) all

sums delivered to the Liquidating Trustee by trenFAgent.
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1.80 Trust Termination Date shall mean the date specified in the Liquidatimgst

Agreement as the date upon which the affairs oligaidating Trust have been wound up and

the Liquidating Trustee is discharged from his géuions.

1.81 Unclaimed Property means any Cash or other property unclaimed offter the

Effective Date or any date on which a Distributimould have been made in respect of the
relevant Allowed Claim. Unclaimed Property shaltlude: (a) checks and other property
returned as undeliverable without a proper forwagdaddress; (b) funds for uncashed checks;
and (c) checks not mailed or delivered becauseddoeas to mail or deliver such property was

available.

1.82 United States Trusteemeans the Office of the United States Trusteetlier

Eastern District of Virginia.

1.83 West Creek Court Property means the real property and improvements situated

located at 5108 W. Creek Court, Suffolk, Virginia.

1.84 Other terms. Any capitalized term that is not defined shalldndhe meaning

ascribed to that term, if any, in the Bankruptcyd€o

Construction of Certain Terms

(@)  The words “herein,” “hereof,” “hereto,” “hereundeand others of similar import
refer to the Plan as a whole and not to any pdatigection, subsection, or clause contained in

the Plan.
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(b)  Wherever from the context it appears approprisaehderm stated in either the
singular or the plural shall include the singulad @he plural. Pronouns stated in the masculine,

feminine, or neuter gender shall include the maseuthe feminine, and the neuter.

(c) Captions and headings to articles and sectionshef Rlan are inserted for
convenience of reference only and are not intenddx a part, or to affect the interpretation, of

the Plan.

(d)  The rules of construction in section 102 of the Baptcy Code shall apply,

unless superseded in this Plan or in the Confionadrder.

(e)  Any reference in the Plan to an existing documentewhibit means such
document or exhibit as it may have been amendedatezl, modified or supplemented as

permitted in this Plan.

() In computing any period of time prescribed or akoWoy the Plan, the provisions

of Bankruptcy Rule 9006(a) shall apply.

()  Any reference in the Plan to a “Secured” Claim,oiéd or not Allowed, is
without prejudice to the right of the Debtor or grgrty in interest to seek surcharge under 8 506

of the Bankruptcy Code.
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ARTICLE Il

TREATMENT OF PRIORITY CLAIMS

2.1 Bar Dates for All Administrative Expense Claims

2.1.1 Orders Required and Bar to RecovenAll requests for the payment of an

Administrative Expense Claim are subject to theéhatization and approval of the Bankruptcy
Court. Holders of Administrative Expense Claimattio not file a request by the applicable bar
date are forever barred from asserting such Claimdgy objections to an Administrative

Expense Claim shall be filed in accordance withBaekruptcy Rules and the Local Rules.

2.1.2 General Bar Date Except as provided in section 2.1.3, a requasthie payment
of an Administrative Expense Claim must be filedimthe Bankruptcy Court and served on all

parties entitled to notice not later than thirt@)8ays after the Effective Date.

2.1.3 Administrative Expense Tax Claims Bar Date Pursuant to 11 U.S.C.

§ 503(b)(1)(D), there shall be no bar date for Aaistrative Expense Tax Claims for the IRS or
the Commonwealth of Virginia, Department of Taxati@the “Virginia Department”) or the

Georgia Department of Revenue (“Georgia Department”
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2.2  Administrative Expense Claims

2.2.1 Non-Debtor Professionals’ Administrative Expensaifk

(@) The Debtor or the Plan Agent shall pay frolanPAssets the Allowed
Claims of Non-Debtor Professionals on the later @f:the Effective Date; or (ii) the date such

Claim (or portion thereof) is Allowed.

(b) The foregoing notwithstanding, the Non-DelRoofessionals have agreed
to payment of their Allowed Claims as follows: l&ast $800,000 of their Allowed Non-Debtor
Administrative Expense Claims will be paid pro ratathe Effective Date. If sufficient funds
remain available on the Effective Date, then thesllsoe used to pay the remaining Non-Debtor
Professionals Allowed Claims. The difference (ifya between the aggregate Non-Debtor
Professionals Allowed Claims and the amount agtyzdid on the Effective Date (the “Deficit”)
will be paid by the Plan Agent from the Net Proce&dm the liquidation of Plan Assets, as and
when cash is available. If payments from the pedseof the liquidation of Plan Assets do not
result in the full payment of the Deficit, then tReorganized Debtor will pay the balance of the

Deficit from future income as provided in sectia@.2.

2.2.2 Administrative Expense Tax Claim&dministrative Expense Tax Claims shall be

paid in the normal course of business by the Plganf without any requirement of filing or

allowance by the Bankruptcy Court.

2.2.3 Debtor ProfessionalsThe Allowed Administrative Expense Claims of tebtor

Professionals shall be paid as follows:

17



(@) Pre-petition retainers, if any, shall be aglby the Debtor Professionals
on the later of: (i) the Effective Date; or (iijet date their respective Administrative Claims are

Allowed.

(b) After discharging his obligations under sect®2.1 of the Plan to pay in
full the Allowed Non-Debtor Administrative Expen€daims, the Plan Agent shall pay the next
$800,000 of Net Proceeds from the liquidation @nPAssets to the Debtor Professionals to be

applied pro rata to their respective Allowed Adratrative Expense Claims.

(© After the Plan Agent discharges his obligatiamder section 2.2.3(b) of
the Plan, he shall disburse the Net Proceeds fr@mliquidation of Plan Assets 50% to the
Liguidating Trustee and 50% to Debtor Professionaldl the Allowed Administrative Expense
Claims of the Debtor Professionals are paid in, fatid thereafter 100% to the Liquidating
Trustee. The allocation of the Plan Agent’'s paytsieifii any, to Debtor Professionals shall be

pro rata, unless they otherwise agree.

(d) If the Allowed Administrative Expense Claimistbe Debtor Professionals
are not paid in full from the proceeds from theuidation of Plan Assets, then the Reorganized
Debtor shall pay the remaining Allowed Administvati Expense Claims of the Debtor

Professionals from future income as provided in42.2

2.2.4 Debtor and Non-Debtor Professional Shortfdll there is a shortfall in payment
of either the Deficit owed on the Allowed Non-DebtAdministrative Expense Claims or
amounts owed the Allowed Administrative Expenser@$aof the Debtor Professionals after all
Plan Assets are liquidated (the “Shortfall”), thbe Reorganized Debtor shall pay those Claims

first, to any unpaid Allowed Administrative Expengelaims due to the Non-Debtor
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Professionals and, second, to any unpaid AllowediAtstrative Expense Claims due to the

Debtor Professionals as follows:

(@  Within sixty (60) days following each year includedthe Payout Period,
and after payment of Post-Confirmation Income Qbations, the Reorganized Debtor will pay
Modified Gross Income less the sum of: (i) incotares calculated at 40% of the Modified
Gross Income; (i) $300,000 for the Debtor’s liviegpenses; and (iii) the Post-Confirmation
Income Contributions in respect of such year, aay gne-half of the resulting amount toward

the Shortfall.

(b) The Reorganized Debtor's obligation to pay the S8albrwill be

enforceable only to the extent provided for in gecR.2.4(a), above.

2.2.5 Quarterly Fees

(@) The Liquidating Trustee shall pay all quarterly Sedue to the United
States Trustee on the Effective Date and thereafseand when due, until the Bankruptcy Case
is closed on funds disbursed by the Liquidatingstea, unless the quarterly fees have previously

been paid on the funds disbursed.

(b)  The Plan Agent shall pay all quarterly fees duethe United States
Trustee on the Effective Date and thereafter, aswnen due, until the Bankruptcy Case is
closed on funds distributed by the Plan Agent, sslie quarterly fees previously have been

paid on the funds disbursed.

(c) The Debtor or the Reorganized Debtor, as the casebm, shall pay all

guarterly fees due to the United States Trustethertffective Date and thereafter, as and when
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due, until the Bankruptcy Case is closed on fundbutsed by the Debtor or the Reorganized
Debtor, as the case may be, unless the quartezly geeviously have been paid on the funds

disbursed.

2.3 Other Priority Claims .

2.3.1 Real Estate Tax Claims

(@) Real Estate Tax Claims arising from the Staym, the Darlington Run
Property, the West Creek Property, and the CartgseHProperty shall be paid by the Plan Agent
at the closing of the sale of each property frora proceeds of such sale as provided in
section 5.1 of the Plan. Each property shall lspaoasible only for the Real Estate Tax Claim

attributable to that property.

(b) Real Estate Tax Claims arising from the Hayovagrail Property shall be
paid by the Reorganized Debtor from Retained Assetsis future income (not including the
Post-Confirmation Income Contributions), if he é¢éeto retain that property. If he elects to
relinquish the property, the Real Estate Tax Clsivall be paid by the Plan Agent at the closing

of the sale of the property as provided in secidnof the Plan.

(©) Real Estate Tax Claims shall accrue integgghe lower of the applicable

state interest rate or the Applicable Federal Retg) the Petition Date until paid in full.

2.3.2 Income Tax Claims There are three Holders of Priority Income Tdaii@s: the

IRS, the Virginia Department and the Georgia Departt.
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(@  The Priority Income Tax Claims shall be secured éylien on the
Governor’s Pointe Property. It has a tax assegakae of approximately $1,500,000 and, save
and except real estate taxes, is otherwise unerenathb In exchange for the additional
collateral, the IRS shall release its lien on:tl{g proceeds from the sale of the boats of
approximately $136,000; (ii) $10,000 to be paid Ggmmonwealth Ventures, LLC for the
Debtors’ membership interest in Commonwealth VergutLC; (iii)) $20,000 to be paid by
Commonwealth Ventures, LLC as an option fee to lpage various notes owned by the Debtor;
and (iv) the purchase price to be paid by Commoittvééentures, LLC for the purchase of the

notes. The IRS will retain its lien on all othedlateral.

(b) Except as provided above, the Priority Income T&irds shall be paid, if
not already paid from the liquidation of Plan Asser another source, pro rata, from the
proceeds of the sale of Governor's Pointe, if thevénor's Pointe Property is sold within
eighteen (18) months following the Effective Dafehe Liquidating Trustee may elect to pay the

Priority Income Tax Claims at any time after théc€five Date.

(c) If the Priority Income Tax Claims are not paid ull fwithin eighteen (18)
months following the Effective Date, then the Lidaiing Trustee shall commence paying the
Priority Income Tax Claims in quarterly installment The first quarterly installment shall be
made on the first day of the eighteenth first mdotlowing the Effective Date and thereafter on
the first day of each following quarter. The lgsiarterly payment will be due no later than

five (5) years following the Petition Date.

(d) Payments due to the IRS shall bear interest frarPitition Date at four

(4%) percent per annum and those due to the otblters of a Priority Tax Claim shall bear
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interest from the Petition Date paid in full at tloever of the applicable state interest rate or at

the rate of six (6%) percent per annum.

2.3.3 Other Priority Tax Claims All Priority Tax Claims not included in § 507(8)

shall be paid in full by the Plan Agent or the Deliin the Effective Date.

ARTICLE Il

CLASSIFICATION OF CLAIMS

The following is a designation of the Classes @ik in the Plan.

3.1 Class 1 shall consist of the Allowed Secured Claimkeld by Bank of

America (“B of A”). Class 1 is divided into four (4) separate sub-classes.

@) Class 1(a) shall consist of the Allowed Securedrn€laf B of A secured

by the Darlington Run Property.

(b) Class 1(b) shall consist of the Allowed Securedr@laf B of A secured

by the West Creek Property;

(c) Class 1(c) shall consist of the Allowed Securedr@laf B of A secured

by the Carlas Hope Property.

(d) Class 1(d) shall consist of the Allowed B of A sexxliby the Haywagon

Trail Property.

3.2 Class 2 shall consist of the Allowed Secured Tax &ins.
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3.3 Class 3 shall consist of all Allowed General Unsemd Claims.

34 Class 4 shall consist of all Allowed Secured Claimsther than the Allowed

B of A Secured Claims and Allowed Secured Tax Claim

3.5 Class 1, Class 2, Class 3 and Class 4 are impairadder the Plan and all
Holders of Allowed Claims in each Class are entittbto vote on the Planh. If there are no
creditors in a class at commencement of the Confiration Hearing, that class shall no

longer exist.

ARTICLE IV

TREATMENT OF CLAIMS 2

41 Class 1 Claims

(@) Class 1(a) Secured ClainThe Allowed Class 1(a) Secured Claim shall be

paid from the proceeds of the sale of the Darlingtun Property, as provided in section 5.1 of
the Plan. The Net Proceeds must be sufficientatsfg B of A Allowed Class 1(a) Secured

Claim. The sale will be subject to the B of A deddrust, which will be satisfied at closing.

If an offer of purchase is less than the Alloweldi@ 1(a) Secured Claim, the
offer must be forwarded to B of A and its coung®l feview. Only with the express written

consent of B of A can a “short” sale proceed.

! Notwithstanding the foregoing, Claims that are Disputed Claimsairentitled to vote on the Plan unless an order
authorizing such Holder of the Disputed Claim to vote is entered by the Court.

2 To the extent that any property serving as collateral for a &diaim is sold prior to Confirmation, then that
Secured Claim shall be paid in accordance with any applicable sale srdppased to the terms of this Plan.
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If the Net Proceeds from the sale of the DarlingRun Property are not sufficient
to pay the Allowed Class 1(a) Secured Claim in, ftle unpaid portion of the Claim shall be

treated as a Class 3 Claim.

If on or before October 1, 2009, the DarlingtomHARroperty has not been sold or
the B of A’s Allowed Class 1(a) Secured Claim has lmeen paid in full, then B of A shall have
relief from the discharge injunction with no furtheotice, opportunity for objection or order

required.

(b) Class 1(b) Secured ClaimThe Allowed Class 1(b) Secured Claim shall

be paid from the proceeds of the sale of the WeseCProperty, as provided in section 5.1 of
the Plan. The Net Proceeds must be sufficienatisfg B of A’s Allowed Class 1(b) Secured

Claim. The sale will be subject to the B of A deéddrust, which will be satisfied at closing.

If an offer of purchase is less than the Allowedi@ 1(b) Secured Claim, the
offer must be forwarded to B of A and its coung®l feview. Only with the express written

consent of B of A can a “short” sale proceed.

If the Net Proceeds from the sale of the West ICRreperty are not sufficient to
pay the Allowed Class 1(b) Secured Claim in fiik tinpaid portion of the claim shall be treated

as a Class 3 Claim.

If on or before October 1, 2009, the West CreeadpBrty has not been sold or the
B of A Class 1(b) Secured Claim has not been paidll, then B of A shall have relief from the

discharge injunction with no further notice, oppmity for objection or order required.
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(c) Class 1(c) Secured ClainThe Allowed Class 1(c) Secured Claim shall be

paid from the proceeds of the sale of the CarlgseHeroperty, as provided in section 5.1 of the
Plan. The Net Proceeds must be sufficient to fgaisof A’'s Allowed Class 1(c) Secured

Claim. The sale will be subject to the B of A deddrust, which will be satisfied at closing.

If an offer of purchase is less than the Alloweldi@ 1(c) Secured Claim, the
offer must be forwarded to B of A and its couns®l feview. Only with the express written

consent of B of A can a “short” sale proceed.

If the Net Proceeds from the sale of the CarlageHeroperty are not sufficient to
pay the Allowed Class 1(c) Secured Claim in fuilk unpaid portion of the claim shall be treated

as a Class 3 Claim.

If on or before October 1, 2009, the Carlos HopmpPrty has not been sold or the
B of A Allowed Class 1(b) Secured Claim has notrbpaid in full, then B of A shall have relief

from the discharge injunction with no further netiopportunity for objection or order required.

(d) Class 1(d) Secured ClaimThe Debtor has the election to retain the

Haywagon Trail Property.

If he chooses to retain it, then the terms of [t secured by the Haywagon
Trail Property shall be modified as follows: (Wetaggregate arrearage due on the note secured
by the Haywagon Trail Property, estimated to be, #6344, shall be paid by the Reorganized
Debtor from Retained Assets on or before AugustZBD9; and (ii)) commencing on August 1,
2009, and on the first day of each succeeding maon¢hDebtor shall pay the monthly (including

real estate and insurance escrows) payments rdgoyehe loan documents secured by the
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Haywagon Trail Property, until the Allowed ClassllSecured Claim is paid in full. B of A

shall retain its first priority lien on the Haywagdrail Property.

If the arrearage required to be paid by the prexedaragraph is not paid timely,
then B of A shall have relief from stay with nother notice, opportunity for objection or order

required.

(e) Upon the discharge of the Debtor pursuant to 11Q@).§ 1141(d), the
treatment accorded in section 4.1 and section b.thed Plan shall be in full and complete

satisfaction and release of all claims held byHbé&ler of the Allowed Class 1 Secured Claim.

4.2 Class 2 Claims

@) Unless the Holder agrees to a different treatmeath Allowed Class 2
Claim shall be paid by the Plan Agent, at the dgsfrom the Net Proceeds from the sale of the

real property(ies) on which the Holder has a liartheir order of priority.

(b) Interest shall accrue on the Allowed Class 2 Clainthe IRS from and
after the Petition Date at the rate of four (4%iWcpat per annum. Interest shall accrue on the
other Allowed Class 2 Claims from and after theitlbet Date at the lower of applicable state

interest rate or at the rate of six (6%) per annum.

(c) If Allowed Class 2 Claims of the IRS (including theééncies after
application of Section 4.2(a)) is not paid from geeds of the sale of the liened property, then it

shall be paid as a Priority Income Tax Claim, parguo the formula specified in Section 2.3.2.
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(d) Each Holder of the Allowed Class 2 Claims shallairetits security
interests until the claim is paid in full. The gdty interests shall be deemed released upon
payment of their secured claims in full, and thelddo of the Allowed Class 2 Claims shall
execute and deliver, in recordable form, released/oa satisfactions of its liens to the
Reorganized Debtor. A satisfaction of lien issbgdhe Internal Revenue Service pursuantto 11

U.S.C. 8§ 6325 shall satisfy this requirement.

(e) The IRS is secured, in part, by its right to sdtagainst funds in the
possession of the United States Marshals Servitectiag an overpayment of restitution. The
IRS shall be entitled to set off such overpaymeyatirast pre and post petition liabilities of the
Debtor and the Marshals Service is authorized arettéd to undertake whatever action is

required to do so.

() Upon the discharge of the Debtor pursuant to 11@.& 1141(d), the
treatment accorded herein shall be in full and detepsatisfaction of all claims held by the

Holders of the Allowed Class 2 Claim.

4.3 Class 3 Claims

@) Holders of Allowed Class 3 Claims shall receivetriisitions from the
Liguidating Trustee on a pro-rata basis, at sutiesiand in such amounts as are provided for in

the Liquidating Trust Agreement and sections 5@ &8 of the Plan.

(b) Upon the confirmation of the Plan, Joel Enterpriges., Royal Bank of
Canada, 1st Source Bank, and Wachovia Bank, N.A. have voluntarily waived, or will

voluntary waive, their respective liens againstPdin Assets and Retained Assets, and shall be
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treated as Allowed Class 3 Claim if the Debtor'#lement with JEI has been approved. The
treatment of the Joel Enterprises, Inc. claim igserfally described: (a) in a motion to approve
settlement of APN 08-0527, which has been filedDasket No. 54 and Docket No. 738 in the

main case; and (b) dexhibit E .

(c) Upon the discharge of the Debtor pursuant to 11Q@.§ 1141(d), the
treatment accorded in the Plan shall be in full eochplete satisfaction of each Class 3 Claim.
Notwithstanding the foregoing, any interest andgitées with respect to an Allowed Priority
Income Tax Claim that may be deemed a Class 3 el remain a non-dischargeable claim

of the Debtor.

4.4 Class 4 Claims

@) Each Holder of an Allowed Class 4 Claim shall beated as
follows: (i) if the property securing the HolderAlowed Class 4 Claim (the “Collateral”) is
sold pursuant to the Plan, then at the closingHbkler of the Allowed Class 4 Claim shall
receive the Net Proceeds from the sale of the @otlhafter the payment of the senior Allowed
Secured Claims. In no event shall the Net Proceadsto the Holder of the Allowed Class 4

Claim exceed the allowed amount of such Claimahitewed Class 4 Claim.

(b) If the Net Proceeds from the sale of the Collataralnot sufficient to pay
the Allowed Class 4 Claim in full, the unpaid portiof such claim shall be treated as an

Allowed Class 3 Claim.
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(c) Upon the discharge of the Debtor pursuant to 11@.§ 1141(d), the
treatment accorded in the Plan shall be in full emhplete satisfaction of all claims held by the

Holder of the Allowed Class 4 Claim.

ARTICLE V

MEANS OF IMPLEMENTATION

INTRODUCTION AND PLAN SUMMARY

The Plan of Reorganization of Michael D. Vick dieglhis assets and future earnings into
three categories: Retained Assets, Plan AssalsTiarst Assets.

The Debtor will be allowed to keep the “Retainedséts.” They consist of a house with
little equity, an automobile, his interest in aineghent plan, specific personal property and
Abandoned Actions.

The “Plan Assets” consist of investment interests groperty that can be liquidated over
a short period of time. They will be liquidated &y independent company and used primarily
for the payment of secured claims plus “administeatexpenses” incurred during the
reorganization period. (Administrative expenseslay law entitled to priority in payment over
other unsecured claims if approved by the coustny left over proceeds of “Plan Assets” will
be paid over to the trust described below.

The “Trust Assets” will be transferred to a Liquidg Trust established for the benefit of
the unsecured creditors, including tax authoriti&be trustee under the Liquidating Trust is an
experienced asset manager who is unrelated to ¢éloD The Trust Assets are shielded from
“administrative expenses.” They are to be coliécyd liquidated over time solely for the

benefit of unsecured creditors and Priority Incofax Claims. The Trust Assets consist of
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excess Plan Assets that may become availablethéid?lan Assets are liquidated; a home owned
by an investment partnership; a substantial shiatteedDebtor’s future income; and the proceeds
the Trust receives from liquidating legal claime thebtor or his creditors have against third
parties.

5.0 Assets Upon the confirmation of the Plan, the Plan Agand the Liquidating
Trustee under the Liquidating Trust will be appedhtto carry out the terms of the confirmed

Plan.

5.0.1 Transfer of Assets to Plan AgenOn the Effective Date, the Debtor shall

convey to the Plan Agent the Plan Assets and atiqeds, interest, and other earnings generated

from the Plan Assets.

5.0.2 Transfer of Assets to Liguidating Tru€dn the Effective Date, the Debtor shall

convey to the Liquidating Trustee the Trust Assatsl all proceeds, interest, and other earnings

generated from the Trust Assets.

5.1 Plan Agent The Plan Assets will be transferred to the Plgem, who shall

liquidate the Plan Assets.

5.1.1. Disbursement of Net Proceed$he Net Proceeds from the liquidation of thenPla

Assets will be used to pay: first, the Deficit doehe Non-Debtor Professionals as provided in
section 2.2.1 of the Plan; second, $800,000 toDBkbtor Professionals on account of their
Allowed Administrative Expense Claims; and thir@%6 of each subsequent dollar to the Debtor
Professionals on account of their Allowed Admirasitre Expense Claims until paid, and 50% of
each subsequent dollar to the Liquidating Trustewt fourth, all remaining amounts after the

Allowed Administrative Expense Claims of the Delitwofessionals have been paid.
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5.1.2. Sale of Real Property If not sold by the Effective Date, the Plan Agshall

continue the marketing of the Surry Farm, Darlimg®un Property, the West Creek Property
and the Carlas Hope Property. The Plan Agent slaak the right to sell the properties, without
order of the Bankruptcy Court, at a private saleabrauction, for a purchase price deemed
adequate by the Plan Agent, free and clear ofiaikland interests, which shall attach to the
proceeds, subject to the rights of B of A with mefy “short” sales set forth in Article 4.1 of the

Plan.

5.1.3. Auction Procedures In the event that any of the Surry Farm, DatlhmgRun

Property, West Creek Property or Carlas Hope Ptgpersold at a public auction by the Plan

Agent, the auction shall be conducted in the folfgymanner:

@) For at least three successive weeks prior to tldican the Plan Agent
shall cause a notice of the auction sale to beighdd in a newspaper of daily circulation in the
city or town where the property to be sold is lecat The sale shall be free and clear of all liens,
claims, encumbrances, equities and interests,yohature or kind, except for the B of A liens as

set forth in Article 4.1.

(b)  The successful bidder at the sale shall be requoedake a ten percent
(10%) deposit to the Plan Agent, unless a Holdema ofalid and unavoidable lien on such
property is the successful bidder at the auctibra lien Holder of a valid and unavoidable lien
on such property is the successful bidder, it sbaly be required to make a deposit if its
winning bid exceeds the amount of its credit bidem§ 363(k) of the Bankruptcy Code. In such

case, the deposit shall be 10% of the differenteden its winning bid and the credit bid.
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The deposit shall be made in Cash or an officaalkh certified or cashiers check drawn
on and payable by a federally insured commerciakiqaollectively, “Acceptable Funds”). It
shall be delivered to the Plan Agent upon executidnthe sales contract required by

section 5.1.3(d) of the Plan.

If the highest bidder defaults under the salegraot) the Plan Agent will be entitled to
keep the deposit as liquidated damages and shptisdesuch funds into the Plan Agent's

account, which shall thereafter be distributed pans to the terms of this Plan.

(c) The successful bidder at the auction shall paylaging all outstanding
state and local taxes constituting a lien on thegdés), unpaid water and sewer charges and any
other charges owed to any state or local goverrethentity or unit, which are a lien or charge
on the parcel(s) (collectively refereed to as tGhdrges”). Bids submitted at the auction shall

not include amounts due for the Charges.

(d) Immediately following the auction, the highest eddhall execute a sales
contract in a form acceptable to the Plan Agehimdy provide, among other things, that: (i) the
closing of the sale shall occur no later than yhaays after the date of the auction; (ii) the
closing shall not be conditioned upon financingthy purchaser; and (iii) time is of the essence

with respect to the Closing.

(e) Any transfers under this 85.1 shall: (i) be exenumder any law
imposing a stamp or similar tax pursuant to § 1a#the Bankruptcy Code; and (ii) constitute a

sale under 88 105, 363(b), 363(f), 1123(b) (4) 129 of the Bankruptcy Code.
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() If the highest bidder is unable to close within teguisite time period, the
Plan Agent shall contact the party with the neghlest bid and enter into a sales contract for the
amount of such bid. The sales contract with theorseé highest bidder shall comply with

§ 5.1.2(d) of the Plan.

(g0  The Holder of a valid and unavoidable mortgageiem bn the property
being auctioned (or its nominee, designee or assigshall have the right under § 363(k) of the

Bankruptcy Code to credit bid at the auction ughefull amount of its Allowed Secured Claim.

(h)  The Plan Agent shall have the authority to exealtedocuments and
instruments that are necessary for the closindhefsale of the properties. His authority shall
include, without limitation, the authority to exdéeudeeds to the properties, and transfer tax
returns and questionnaires, and such other andhefuriocuments and instruments as are
necessary to effectuate the auction sale conteetplander the Plan. The Debtor irrevocably
makes and appoints the Plan Agent as Debtor'saneelawful attorney-in-fact with the sole
authority to sign the name of the Debtor on anyudoent or instrument and to take such other

and further action as contemplated under this@eé&il.1 of the Plan.

5.1.4. Pre-Emption of Auction Sale

(@) The Plan Agent shall give Holder of an Allowed GldsClaim and the

Holder of an Allowed Class 2 Claim at least th{{®p) days notice of any proposed auction sale.

(b) Notwithstanding any other provision in the Plan, aty time after

October 1, 2009, the Holder of the Class 1 Clainy,rbat shall not be required to, demand that
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the Plan Agent conduct an auction sale of any ptgma which it has a lien and the Plan Agent

shall promptly comply.

(c) At any time prior to the tenth (10th) business t&jore any scheduled
auction, the Holder of the Class 1 Claim may etecpre-empt the auction sale by delivering
written notice of such election to the Plan Agelmt.that event, at the option of the Holder of the
Class 1 Claim, the Plan Agent shall either (i)\slia special warranty deed to the parcel; or
(ii) the Class 1 Creditor shall be free to foreelasmder applicable state law. In either instance,
the Class 1 Creditor shall be deemed to have wangdieficiency with respect to the obligation

secured by such lien.

5.2 Liguidating Trust. The key component of the Plan is the creationaof

Liguidating Trust.

5.2.1 Establishment of Liquidating Trust

(@  On the Effective Date, the Liquidating Trust sHadl established and the
Liguidating Trustee shall assume his responsiegditiereunder. The Liquidating Trust shall be
governed by, and operated in conformity with, thgquidating Trust Agreement, the form of
which is attached asSchedule C The terms of the Liquidating Trust Agreement are

incorporated in the Plan in their entirety as Ifyfistated in the Plan.

(b)  On the Effective Date, the Creditors’ Represengdtiy shall be appointed
and shall assume the responsibilities of CreditdR@presentative(s). The Creditors’
Representative(s) shall not be a fiduciary or @&sof the Liquidating Trust, but shall be a

representative of Creditors of the Estate and dhalle standing to pursue their rights and
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remedies in the Bankruptcy Court or other forumtlosir behalf to protect their interests or to

enforce performance of the Plan.

53 Debtor’'s Post-Confirmation Income Contributions. In order to enhance the

distribution to General Unsecured Creditors, th@rBanized Debtor has agreed to contribute
significant amounts of his future income to thedidating Trust, which will be distributed to the

Holders of Allowed Priority Income Tax Claims antlodved General Unsecured Claims.

5.3.1 Contributions

(@) Unless the Liquidating Trustee elects otherwise set forth in
section 5.3.1(b) of the Plan, in each year of thgoBt Period, the Reorganized Debtor shall
make Post-Confirmation Income Contributions to thguidating Trust for the benefit of the
Holders of Allowed Class 3 Claims and Allowed Pitypincome Tax Claims based upon the

following formula:

Modified Gross Income Contribution Percentage
$0 — 750,000 10%
$750,001 — $2,500,000 25%
$2,501,001 -$10,000,000 30%
Above $10,000,001 40%

The foregoing percentages apply in each applicadde, and shall not be aggregated from year
to year during the Payout PeriodSchedule D illustrates the division of the Reorganized

Debtor’s future income under the Plan.
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(b) If the Reorganized Debtor receives a forfégatigning bonus during the
Payout Period, then, for purposes of distributiorthte Liquidating Trust, it shall be allocated
over the term of the contract in accordance withftrfeiture periods within the Payout Period.
The non-forfeitable portion of the signing bonuseach year of the Payout Period shall be

included in Modified Gross Income (the “Bonus Adjusnt”).

(c) Notwithstanding section 5.3.1(a), the LiquidgtiTrustee may elect to
receive payments for the 2009-2014 calendar yearsupnt to the formula set forth above,
instead of receiving payments for the 2010-2018ruddr years. The Liquidating Trustee shall
make his election, in writing, prior to January 2010. If he makes the election, then the
Reorganized Debtor's obligations under sectionsl5.%.3.2 and 5.3.3 of the Plan, the
Termination Date and the Tail Period shall all acand/or terminate one year earlier. The
Debtor shall provide the Liquidating Trustee alB@0and W-2 Statements and Forms K-1 by
January 15, 2010, or, if any expected W-2 statesnantl forms K-1 have not been received, a
statement by the Reorganized Debtor’s certifiedlipudccountant estimating the amounts that

should appear when the W-2 statements and Formajpéar.

5.3.2 Termination Except as provided in section 5.3.3 of the Ptar, Reorganized
Debtor’s obligation to make Post-Confirmation In@@ontributions shall terminate, and shall
be deemed fully satisfied, on the Income ContrdoutiTermination Date, except that the
obligations to the Liquidating Trust incurred, mat satisfied, prior to the Income Contribution

Termination Date shall not be terminated or dintieh
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5.3.3 Tail Period

(@) If 80% of the Allowed Class 3 Claims have not beaid in full, and in
the calendar year 2014 the Reorganized Debtor ée®ca new NFL contract, then the
Reorganized Debtor shall pay to the Liquidatingstror distribution to Holders of Allowed
Priority Income Tax Claims and Allowed Class 3 @iaj either: (i) 10% of the guaranteed
portion of the contract payable in calendar yearsudry 1, 2016 through December 31, 2017
(the “Tail Period”), subject to the Bonus Adjustrhéimat will be applied to these two years; or
(i) a percentage of Modified Gross Income duriing fTail Period under the same formula

applicable during the Payout Period.

(b)  The Reorganized Debtor shall have the sole andusixel option of

choosing either (i) or (i) in the preceding pasgr.

(c) Any sums payable during the Tail Period that arkjesu to return or
forfeiture shall be deposited into an Escrow Acdoamd either: (i) released to the Liquidating
Trustee when they are no longer subject to retéifior€eiture; or (ii) returned to the applicable

party, if applicable.

5.3.4 Payment Date The Reorganized Debtor shall pay the Post-Cmiafiion Income
Contributions to the Liquidating Trustee withintéén (15) days after the end of each calendar
year quarter with respect to W-2 income receivedhgyReorganized Debtor, and annually on
January 15 of the following year for all other knoWodified Gross Income. A reconciliation
shall be made not later than April 15 of each yee#lowing the year in which income was
received (i.e. the final payments for the 2010 calendar yearl 9@ made on or before

January 15, 2011 and April 15, 2011).
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5.3.5 Abandoned Actions

(@) The Reorganized Debtor shall pay to the Liquidafingstee from the Net
Recovery, if any, from each Abandoned Action, aroanm equal to the pre-abandonment Legal
Fees and Litigation Costs actually paid by the ldgting Trustee with respect to each
Abandoned Action from the Effective Date through ttate of abandonment, provided however,
that the amount of such payment shall not exceé6l 80the Net Recovery of such Abandoned
Action. The payment shall be made by the Reorgah2ebtor no later than the 'Bday after

the Reorganized Debtor receives its recovery fitoenAbandoned Action.

(b) The payments to be made by the Reorganized Debtwieru
section 5.3.5(a) of the Plan shall be accompanigd an accounting itemizing the amounts

recovered and costs and disbursements paid byehtbfor each Abandoned Action.

5.3.6 Payment Limits The Reorganized Debtor shall not be requiredntke any

payment to the Liquidating Trustee under secti@5pa) of the Plan if the payment would result
in Holders of Allowed Class 3 Claims receiving mdhan 100% of their Allowed Claims

without interest.

5.4 Pending Actions On the Effective Date, Pending Actions, includprgceeds

thereof (if any), shall be assigned to the Planmhgeno may pursue them through counsel of its
selection on such terms as counsel and the PlamtAgay agree. The benefits of any Net

Recovery shall be treated as Plan Assets.

5.5 Joint_Litigation. Whenever it appears to the Reorganized Debtor thad

Liquidating Trustee that Third Party Claims and Atdened Actions should be joined, the
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Liguidating Trustee and the Reorganized Debtorl sfs@ good faith efforts to jointly pursue the

benefits and pay the expenses in an equitable manne

ARTICLE VI

COVENANTS OF THE DEBTOR

6.1 The Reorganized Debtor hereby covenants and agredsr the benefit of the

Plan Agent and the Liquidating Trustee, as their iterests may appear, as follows:

(@) The Reorganized Debtor will provide to the Liquidgt Trustee, on a
confidential basis, copies of his federal and stateme tax returns within thirty (30) days of

their filing, accompanied by all supporting scheduind forms.

(b)  The Reorganized Debtor will provide to the Liquidgt Trustee, on
demand with reasonable notice, and on a confidelndisis, detailed information regarding the
progress of the Reorganized Debtor in his effootsobtain reinstatement as a professional
football player in the National Football League, los efforts (if any) to become eligible to
participate in any other organized sports leagldie Reorganized Debtor shall provide the
Liguidating Trustee, on a confidential basis, withe and correct copies of all contracts and
agreements, and amendments for any personal seivecendertakes, whether as an employee

or independent contractor.

(c) The Reorganized Debtor shall cause any companyher entity that he
owns or controls, or through which he conductsiess or provides services, to provide to the

Liguidating Trustee the information required bytsst 6.1 of the Plan and, to the extent that any
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such entity receives income from personal servidesny kind performed by the Reorganized
Debtor, directly or indirectly, to cause the entityacknowledge the terms and provisions of the

Plan.

(d)  The Reorganized Debtor shall in all respects cadpewith the Plan
Agent and the Liquidating Trustee in the locatioallection, and disposition of Plan Assets, in
the maintenance and prosecution of Third Partyn@®aiand in all other means reasonably
requested by the Plan Agent or the Liquidating feeido effectuate the terms and intentions of

this Plan.

(e)  The Reorganized Debtor shall cause all professipaedons engaged by
him in these proceedings, including without limiatthe Debtor Professionals, to: (i) keep the
Liguidating Trustee advised, not less frequenthntlguarterly, of their progress in prosecuting
or settling of all Abandoned Actions; and (ii) ceoate in all respects in the prosecution of any
Third Party Action being handled by the Liquidatifigust or in the locating, collecting, and
disposition of Plan Assets. With respect to suagaph (ii), the Reorganized Debtor shall not
assert the attorney-client privilege and work-pidprotections; provided, however, that any
post-Effective Date services rendered pursuant ubparagraph (i) shall be subject to

reimbursement of reasonable expenses and LegalrFpesducing documents.

() In addition and not limited to the power of attornprovided for in
section 5.1.3(h) the Plan, the Reorganized Delgmres that he personally shall take such lawful
actions with respect to investment interests aad iostruments constituting Plan Assets as the
Plan Agent or the Liquidating Trustee shall reabbnaequire and shall be reimbursed for his

costs.
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() The Reorganized Debtor shall provide true and ateurnformation
regarding all Plan Assets and shall deliver toltlggiidating Trustee: (i) information he has or
receives regarding the location of property of Bstate, and (ii) possession of all such property
that is or comes into the possession or the coofrtile Reorganized Debtor or his agents. The
Reorganized Debtor agrees to be available in ditotaonvenient to the Plan Agent’s attorneys
(which shall also take into consideration the Raorged Debtor’s travel restraints, if any, and
his other obligations) for a deposition conductgdte Plan Agent’'s attorneys, said deposition

to be under oath and to occur within ninety (90)sdaf the Effective Date.

(h)  The Reorganized Debtor’s obligations under thidiee®.1 of the Plan

shall terminate on the Trust Termination Date.

ARTICLE VI

PROVISIONS REGARDING VOTING AND DISTRIBUTIONS UNDER THE PLAN,

AND TREATMENT OF DISPUTED, CONTINGENT, AND UNLIQUID ATED CLAIMS

7.1 Voting of Claims and Interests

7.1.1 In General Each Holder of an Allowed Claim in an impaireta$s shall be
entitled to vote separately to accept or rejectRi@n as provided in the order entered by the
Bankruptcy Court establishing the procedures fticisation and tabulation of votes to accept or

reject the Plan.
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7.1.2 Controversy Concerning Impairmenin the event of a controversy as to whether

any Claim or Class of Claims is impaired underRan, the Bankruptcy Court shall, after notice

and a hearing, determine such controversy.

7.2 Distributions to Holders of Claims.

7.2.1 In General Unless otherwise set forth in the Plan, all fitisttions under the Plan

shall be made by the Liquidating Trustee.

7.2.2 Distributions on Account of Allowed Claims OnlyNo Distribution shall be

made on a Disputed Claim until the Disputed Clagndmes an Allowed Claim.

7.2.3 No Recourse No Creditor shall have recourse to the Reorgah2ebtor (unless
the Debtor does not receive a discharge under $10J.8 1141(d)), the Liquidating Trust (or
any Trust property), the Liquidating Trustee or @i@s’ Representative(s) other than with

regard to the enforcement of rights under the Plan.

7.2.4 Method of Cash Distributions Any Cash payment to be made pursuant to the

Plan will be in U.S. dollars and may be made byftdicheck, wire transfer, or as otherwise
required or provided in any relevant agreementpplieable law and payment shall be deemed

made when the draft, check, or wire transfer, acdse may be, is transmitted.

7.2.5 Minimum Distributions Payment of Cash in an amount of less than twigy

dollars ($25.00) need not be made to any Holder ©faim.

7.2.6 Distributions on Non-Business Day#\ny payment or Distribution due on a day

other than a Business Day may be made, withoutaisteon the next Business Day.
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7.2.7 No Distribution in Excess of Allowed Amount of Qkai No Holder of an

Allowed Claim shall receive a Distribution in exsaed the Allowed amount of such Claim.

7.3 Objections to Claims

7.3.1 Objections to Claims Unless otherwise ordered by the Bankruptcy Gourt

objections to Claims shall be filed and served be Holder of the Claim not later than
ninety (90) days after the later to occur of: tfed Effective Date; or (b) the filing of the relexa

Claim. After the Effective Date, only the Liquidtad Trustee shall have the authority to file,
settle, compromise, withdraw, or litigate to judgrntheir respective objections to Claims. The
Liguidating Trustee may settle or compromise angpied Claim without Bankruptcy Court

approval provided that such claim is fixed at aroant not greater than $50,000.

7.3.2 Amendments to ClaimsExcept as otherwise provided in the Plan widpeet to

the IRS, the Virginia Department and the Georgigpdtnent, after the Confirmation Date, a
Claim may not be filed or amended without the adgabion of the Bankruptcy Court. Even
with Bankruptcy Court authorization, a Claim mayarmeended by the Holder solely to decrease,
but not to increase, the amount or priority. Angwnor amended Claim filed after the
Confirmation Date without prior Bankruptcy Courtpapval shall be deemed Disallowed in full

and expunged without any further action.

7.4 Unclaimed Property. The Liquidating Trustee shall hold all Unclaimed

Property and all interest, dividends, and othetrithistions thereon for the benefit of the Holders
of Claims entitled to it under the terms of therPfar one (1) year. He shall not invest any
Unclaimed Property so that no income shall be ehrriéhereatfter, all Unclaimed Property shall

be deemed to have been forfeited to the Liquidalingst. Any Holder of an Allowed Claim,
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who would have been entitled to Unclaimed Propestyll cease to be entitled to it. The
Unclaimed Property shall be retained by the LigtidaTrust. Any Cash or other Distributions
that are unclaimed for a period of two (2) yeamalldhe forfeited and revested in the Liquidating

Trust.

7.5 Disputed Claims If any dispute arises as to the identity of addolof an

Allowed Claim who is to receive a Distribution, th&guidating Trustee may, in lieu of making
the Distribution to such Person, make the Distrdutinto an escrow account until the
disposition shall be determined by the Bankruptowi® order or by written agreement among
the interested parties to such dispute. The Lafind Trustee shall not invest any Distribution

while it is in escrow so that no income will be rezdl.

7.6 Withholding Taxes. Any federal or state withholding taxes or otheroants

required to be withheld under any applicable lawallsbe deducted and withheld from the
Distributions.  All Persons holding Claims shall bequired to provide any information

necessary to effect the withholding of such taxes.

7.7 Exemption from Certain Transfer Taxes Pursuant to section 1146(c) of the

Bankruptcy Code: (a) the issuance, transfer, wha&mge of any securities, instruments, or
documents; (b) the creation of any other lien, gege, deed of trust, or other security interest;
or (c) the making or assignment of any lease olesisle or the making or delivery of any deed or
other instrument of transfer under, pursuant tdurtherance of, or in connection with the Plan
or the sale of any assets of the Debtor, any dealis,of sale, or assignments executed in

connection with the Plan or the Confirmation Ord&mall not be subject to any stamp tax,
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transfer tax, intangible tax, recording fee, oriEmtax, charge, or expense to the fullest extent

provided for under section 1146(c) of the BankrypZode.

7.8 Setoffs The Liquidating Trustee may, pursuant to appledbw (including
section 553 of the Bankruptcy Code), offset agaarst Claim, including an Administrative
Expense Claim, before any Distribution is made ocoant of such Claim, any and all of the
claims, rights, and causes of action of any natfaé the Debtor or his Estate may hold against
the Holder of the Claim. The failure to effect Bux setoff, the allowance of any Claim, any
other action or omission of the Liquidating Trust.aquidating Trustee, or any provision of this
Plan shall not constitute a waiver or release lgyltigquidating Trust or the Estate of any such
claims, rights, and causes of action that the Debbe Estate, or the Liquidating Trust may
possess against the Holder. To the extent theidatjng Trustee fails to set off against a
Creditor and seeks to collect a claim from the @oedafter a Distribution to the Creditor
pursuant to the Plan, the Liquidating Trustee,u€cessful in asserting such claim, shall be
entitled to full recovery on the claim against @weditor. Notwithstanding the above, the United
States’ setoff rights under section 553 of the Baptcy Code are preserved and are in no way

affected by this Plan.

7.9 Not Severable The provisions of the Plan, including, withouniiation, its

discharge release, injunction and exculpation gious, are mutually dependent and non-

severable.
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ARTICLE VI

EFFECT OF CONFIRMATION OF PLAN

8.1 Discharge

8.1.1 Scope

@) Pursuant to 8 1141(d)(5)(A) of the Bankruptcy Coaled except as
otherwise provided in this Plan, confirmation oistRlan will not discharge the Debtor until all

payments are made under this Plan.

(b) The Reorganized Debtor's obligations under thisnP&hall not be
dischargeable in a subsequent Chapter 7, Chapter Thapter 13 bankruptcy filing by the

Reorganized Debtor.

(c) On and after the second anniversary of the Effectbate, the
Reorganized Debtor may apply for a discharge putstta8 1141(d)(5)(B) of the Bankruptcy
Code. In such an event, Joel Enterprises, Indl sbaoppose the application based solely upon

the Debtor not having completed the payments dderihis Plan.

(d) Upon the granting of a discharge under § 1141 (dh@Bankruptcy Code,
the Discharge Order shall operate as a dischangeigot to, and to the fullest extent provided in,
and permitted by, § 1141(d) of the Bankruptcy Cadeny and all debts of, Claims against, and
liens on the Debtor, his assets, or propertieschviiebts, Claims and liens arose at any time
before the entry of the Confirmation Order. Thectiarge shall extend to any objections to the

Debtor’s discharge under § 727 of the BankruptcgeZdo the extent such objections may be
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asserted pursuant to 8§ 1141 of the Bankruptcy Cotlbe discharge of the Debtor shall be
effective on the date of the Discharge Order asaich Claim, regardless of whether a proof of
claim was filed, whether the Claim is an Allowedai@ or whether the Holder votes to accept
the Plan. On the date of the Discharge Ordem &very discharged Claim, any Holder of such
Claim shall be precluded from asserting against Debtor or the Reorganized Debtor, the
Liguidating Trustee or the assets or propertiesnyfof them, any other or further Claim or upon
any document, instrument, act, omission, transacto other activity of any kind or nature that

occurred prior to the Effective Date.

8.1.2 Discharge Injunction Upon the granting of a discharge under § 114a{dhe

Bankruptcy Code and in accordance with § 524 oBaekruptcy Code, the discharge provided
by this section and § 1141 of the Bankruptcy Caule the Discharge Order shall provide that,
among other things, all Persons and Entities, whienve held, hold or may hold Claims against
the Debtor or Reorganized Debtor that are discliapgesuant to section 8.1.1 of the Plan, are,
with respect to those Claims, permanently stayestrained and enjoined on and after the date of
the Discharge Order from taking any actions prabibby 8§ 524 and § 1141 of the Bankruptcy
Code on account of such discharged Claims, otlaar #ttions brought to enforce any rights or

obligations under the Plan.

8.2 Release of Claims

8.2.1 Satisfaction of Claims and Interest€&Except for: (a) Allowed Priority Income

Tax Claims of the IRS, the Virginia Department ahd Georgia Department, which are not
dischargeable under Section 523 of the BankruptogeC and (b) the DOL'’s claim allowed

pursuant to the Consent Judgment entered in SoN&ck, et. al 4:09 CV 37, which is non-
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dischargeable pursuant to the Consent Order tonteresl by the Bankruptcy Court, and upon
the discharge of the Debtor pursuant to 11 U.S.C141(d) the treatment of Allowed Claims
under this Plan shall be in full satisfaction, Isetient, release, and discharge of the Allowed

Claims.

8.2.2 Exculpation Except as provided in the Plan or in the Cordition Order, the
Debtor, the Reorganized Debtor, the Committee (dmdmnembers in such capacity), their
respective Professionals (in their respective déipa@s such), and the successors in interest to
any of the foregoing Persons, shall have no ligbtido any Person for any act or omission
following the Petition Date in connection with, aghg to, or arising out of, the Debtor, the
Bankruptcy Case, the administration of the Platherproperty to be distributed under the Plan.
In all respects, they shall be entitled to rely mpgbe advice of counsel with respect to their
duties and responsibilities under the Plan. Ngthinthis section shall be construed to release or
exculpate any entity from fraud, gross negligeneglful misconduct, malpractice, criminal
conduct, unauthorized use of confidential informatihat causes damages, or ultra vires acts or

to discharge the Debtor prior to the receipt ofdischarge pursuant to 11 U.S.C. § 1141(d).

8.3 Preservation of Third Party Claims. All Third Party Claims shall be

preserved and shall be conveyed to, and administbse the Liquidating Trust or the
Reorganized Debtor with respect to Abandoned Astiand shall not be waived, released or
discharged by Confirmation of the Plan, entry o thonfirmation Order, Allowance of any
Claim or the occurrence of the Effective Date. the extent necessary, the Liquidating Trustee
shall be deemed the representative of the Estawcaordance with section 1123(b) of the

Bankruptcy Code.
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8.4 Release of Brenda Boddie and Kijafa Frank On the Effective Date, Brenda

Boddie and Kijafa Frank shall: (a) each delivesigned financial statement; and (b) execute
endorsements and/or assignments to the Liquiddiingtee, of all of their respective right, title
and interest in the Contributed Notes and Investmiem consideration for the assignments, the
Confirmation Order shall provide that on the EffeetDate, Brenda Boddie and Kijafa Frank
each shall be released from any and all claimsngrisom the specific payments identified in
Schedule 8.4 The release shall be of all claims with respgecgchedule 8.4that could have
been asserted by the Debtor, Reorganized Debtguidating Trustee, or any Trustee or

Creditor.

8.5 Release of Dischargeability Claims In consideration of the Post-Confirmation

Income Contributions, the Confirmation Order shmthvide that any and all claims against the
Debtor seeking to have a Claim excepted from digghander § 523 of the Bankruptcy Code
shall be released and any open adversary proceediagking relief under 8§ 523 of the
Bankruptcy Code shall be deemed dismissed withugieg as of the Confirmation Date.
Notwithstanding the foregoing, Priority Income T@¥aims that are not dischargeable under
Section 523 of the Bankruptcy Code, perfected liassociated with such claims and the

Allowed DOL Claim shall remain in full force andfeft.
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ARTICLE IX

EXECUTORY CONTRACTS

9.1 Executory Contracts and Unexpired Leases

9.1.1 Agent Agreement The Standard NFLPA Representation Agreement Jatkl

Segal shall be assumed pursuant to this Plan

9.1.2 Automatic Rejection

(@) As of the Effective Date, all pre-petition execytocontracts and
unexpired leases of the Debtor or the Estate dieliejected by the Debtor pursuant to the
provisions of sections 365 and 1123 of the Bankyu@tode, except: (i) any executory contracts
and unexpired leases that were previously assumetteothe subject of separate motions to
assume filed pursuant to section 365 of the BartkyuBode by the Debtor before the entry of
the Confirmation Order; (ii) all executory contractr unexpired leases assumed under this Plan;
and (iii) all executory contracts or unexpired Emsssumed by order of the Bankruptcy Court

entered, after notice and a hearing, before thdiaation Date.

(b)  Any order entered after the Confirmation Date by Bankruptcy Court,
after notice and a hearing, authorizing the repacbf an executory contract or unexpired lease
shall cause such rejection to be a prepetitiondhramder sections 365(g) and 502(g) of the
Bankruptcy Code, as if such relief was granted andh order was entered prior to the

Confirmation Date.
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9.1.3 Order The Confirmation Order shall constitute an oroiethe Bankruptcy Court
approving the assumption or rejection, as appleati executory contracts and unexpired leases
the assumption or rejection of which is providedifosections 9.1.1 and 9.1.2 pursuant to § 365
of the Bankruptcy Code and such assumption or tiejechall be deemed effective as of the

Effective Date.

9.2 Bar Date for Rejection Damages

@) If the rejection of any executory contract or uriexgh lease under the Plan

gives rise to an Allowed Claim, it shall be classgifas a General Unsecured Claim in Class 3.

(b)  Any Claim arising from the rejection of an execytocontract or
unexpired lease shall be forever barred and stwllbe enforceable against the Debtor, the
Reorganized Debtor, the Liquidating Trust, theiccassors or properties, unless a proof of such
Claim is filed with the Bankruptcy Court and senadthe Liquidating Trustee within thirty (30)
days after the date of notice of the entry of théeo of the Bankruptcy Court rejecting the

executory contract or unexpired lease.

9.3 Cure. Any monetary defaults under each executory conhtsmd unexpired
lease to be assumed under this Plan shall be isdtipirsuant to section 365(b)(1) of the
Bankruptcy Code: (a) by payment of the default amtan Cash by the Debtor on or as soon as
reasonably practicable after the later to occur)dhirty (30) days after the determination of the
cure amount and (ii) the Effective Date or sucheotlate as may be set by the Bankruptcy
Court, or (b) on such other terms as agreed tchbyDiebtor and the non-Debtor party to such
executory contract or unexpired lease. In the ewta dispute regarding: (i) the amount of any

cure payments, (ii) the ability of the Debtor t@yide adequate assurance of future performance
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under the contract or lease to be assumed; oafy)other matter pertaining to assumption, the
cure payments required by section 365(b)(1) of Bamkruptcy Code will be made only

following the entry of a Final Order resolving tkiéspute and approving assumption. The
Debtor shall have the right at any time to moveedject any executory contract or unexpired

lease based on the existence of such a dispute.

ARTICLE X

EFFECTIVENESS OF THE PLAN

10.1 Conditions Precedent The effectiveness of the Plan (and the occurrehtiee

Effective Date) is subject to the following condits:

10.1.1 The Confirmation Order shall have become a Findle@r

10.1.2 There shall be no open proceeding seeking to objeDebtor’'s discharge under
§ 1141 or § 727 of the Bankruptcy Code, excepttiercomplaint objecting to discharge filed by

JEI that will be dismissed on the Effective Date.

10.1.3 The foregoing conditions precedent may be waivethkbyDebtor in his sole and
absolute discretion, in which case the Debtor sbatisummate the Plan notwithstanding the

particular condition precedent waived.

10.2 Effective Date Transactions The Effective Date shall not be deemed to have

occurred, and the Plan shall not be effective,|l watch of the following transactions or events

has occurred simultaneously.
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10.2.1 The Liquidating Trust shall be established by eXeouand delivery of the

Liguidating Trust Agreement, and the Plan Asse#dl &l transferred to the Liquidating Trust.

10.2.2 The Liquidating Trustee shall be appointed and Islagsume his or her

responsibilities.

10.3 Failure of Conditions/Non-Occurrence of Effective @te. In the event that

any of the conditions specified in section 10.1hef Plan or any event or transaction described in
section 10.2 of the Plan either has not occurrethas not been satisfied or waived (in the
manner provided in section 10.4 below) within six®0) days after entry of the Confirmation
Order, then the Debtor may, upon notification te ankruptcy Court, terminate the Plan.
Upon termination of the Plan: (a) the Confirmatforder shall be vacated; (b) no Distributions
under the Plan shall be made; (c) the Debtor anHdaters of Claims shall be restored to the
status quo ante as of the day immediately precettiegConfirmation Date as though the
Confirmation Date never occurred; and (d) all trebfdr’'s obligations with respect to the Claims
shall remain unchanged and nothing contained haieil be deemed to constitute a waiver or
release of any claims by or against the Debtomgrather person or to prejudice in any manner

the rights of the Debtor or any person in any frgoroceedings involving the Debtor.

10.4 Waiver of Conditions. The conditions to effectiveness of the Plan edhfin

sections 10.1 and 10.2 of the Plan may be waivdyl upon the express written consent of the

Debtor.

10.5 Revocation of the Plan The Debtor may revoke or withdraw the Plan at any

time prior to the Confirmation Date. If the Debt@vokes or withdraws the Plan prior to the

Confirmation Date, then it will be deemed null arudd.
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ARTICLE XI

ADMINISTRATIVE PROVISIONS

11.1 Retention of Jurisdiction. Except as otherwise provided in of the Plan, and

notwithstanding Confirmation of the Plan or occuae of the Effective Date, the Bankruptcy
Court shall retain such jurisdiction as is legqdgrmissible, including, without limitation, for the

following purposes:

(@) To determine the allowability, classification, atgeity of Claims upon
objection by the Liquidating Trustee or any othartp in interest entitled to file an objection
(including the resolution of disputes regarding &igputed Claims and claims for disputed
Distributions), and the validity, extent, prioritgmnd nonavoidability of consensual and

nonconsensual liens and other encumbrances.

(b)  To issue injunctions or take such other actionsmake such other orders
as may be necessary or appropriate: (i) to resinéerference with the Plan or its execution or
implementation by any Person; (ii) to construe amdake any other action to enforce and
execute the Plan, the Confirmation Order, or areobrder of the Bankruptcy Court; (iii) to
issue such orders as may be necessary for the rnmaptation, execution, performance and
consummation of the Plan and all matters refemetthé Plan; and (iv) to determine all matters
that may be pending before the Bankruptcy Courthim Bankruptcy Case on or before the

Effective Date with respect to any Person.

(c) To protect the property of the Estate and the ldgting Trust from claims

against, or interference with, such property, ideig actions to quiet or otherwise clear title to
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such property or to resolve any dispute concerh@rgs, security interests, or encumbrances on

any property of the Estate, and the Liquidatingstru

(d)  To resolve any dispute arising under or relatedht® implementation,
execution, consummation, or interpretation of tHanPand related agreements and other

documents, and the making of Distributions.

(e) To determine any and all motions related to theat&n, assumption, or
assignment of executory contracts or unexpiredelgat determine any motion to reject an
executory contract or unexpired lease pursuarttddPian or to resolve any disputes relating to
the appropriate cure amount or other issues relateédde assumption of executory contracts or

unexpired leases in the Bankruptcy Case.

() To determine all applications, motions, adversaceedings, contested
matters, actions, and any other litigated mattaessituted in and prior to the closing of the

Bankruptcy Case, including any remands.

()  To enter a Final Order closing the Bankruptcy Case.

(h)  To modify the Plan under section 1127 of the Baptay Code, remedy
any defect, cure any omission, or reconcile anypnsistency in the Plan or the Confirmation

Order so as to carry out its intent and purposes.

0] To issue such orders in aid of consummation of Bi@n and the
Confirmation Order notwithstanding any otherwis@lagable non-bankruptcy law, with respect

to any Person, to the full extent authorized byBhaekruptcy Code.
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()] To enable the Liquidating Trustee and the ReorgahiDebtor to
prosecute any and all proceedings to set asides l@nencumbrances and to recover any
transfers, assets, properties, or damages to vihelkstate or the Reorganized Debtor may be
entitled under applicable provisions of the BankeypCode or any other federal, state, or local

laws except as may be waived pursuant to the Plan.

(K) To determine any tax liability pursuant to sect&db of the Bankruptcy

Code.

)] To resolve any dispute or matter arising undemocdnnection with any

order of the Bankruptcy Court entered in the Baptey Case.

(m) To hear and resolve any causes of action involwimg Debtor, the
Reorganized Debtor, or the Estate that arose fwitre Effective Date or in connection with the
implementation of the Plan, including actions tooidvor recover preferential transfers or

fraudulent conveyances and Third Party Claims.

(n)  To resolve any disputes concerning any release méraDebtor or the

injunction against acts, employment of processations against such non-Debtor.

(o) To approve any Distributions, or objections undher Plan.

(p)  To approve any Claims settlement entered into twffsexercised by the

Liguidating Trustee.

(@) To hear and determine any motion for allowancesetfand costs payable

by the Debtor or the Debtor’s Estate.
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(9] Notwithstanding the foregoing provisions in Articld.1 of the Plan, the
jurisdiction of the Bankruptcy Court shall not appb actions filed by the DOL in Federal
District Courts pursuant to Title | of the EmployBetirement Income Security Act of 1974

(“ERISA"), 29 U.S.C. 88 1104 and 1106.

11.2  Failure of the Bankruptcy Court to Exercise Jurisdiction. If the Bankruptcy

Court abstains from exercising, or declines to @ger jurisdiction or is otherwise without
jurisdiction over any matter arising in, arisingden, or related to the Bankruptcy Case, then
section 11.1 of the Plan shall have no effect ugnd shall not control, prohibit, or limit the

exercise of jurisdiction by any other court havjagsdiction with respect to such matter.

11.3 Amendment This Plan may not be altered, amended, or mat#ecept with

the prior written consent of the Debtor.

11.4  Governing Law. Except to the extent the Bankruptcy Code, BanksuRules,

or other federal laws apply, the rights and obiaya arising under this Plan shall be governed
by the laws of the Commonwealth of Virginia, withaiving effect to principles of conflicts of

law.

11.5 Effectuating Documents and Further Transactions

11.5.1 Documents The Debtor, the Committee, the Liquidating Trustbe Creditors’
Representative(s) and the Reorganized Debtor blealluthorized to execute, deliver, file, or
record such documents, contracts, instrumentsasete and other agreements and take such
other action as may be necessary to effectuatduaticer evidence the terms and conditions of

the Plan.
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11.5.2 Notices All notices or requests in connection with tHarPshall be in writing
and will be deemed to have been given when recdiyedvernight delivery service, facsimile

transmission or email to the Debtor, the Credit®spresentative(s) and the Liquidating Trustee.

11.6 No Admissions Notwithstanding anything in the Plan to the cantr nothing

contained in the Plan shall be deemed an admissidhe Debtor with respect to any matter set
forth herein, including, without limitation, lialiiy on any Claim or the propriety of the

classification of a Claim.

11.7  Termination of Committee.

(@ On the date by which: (a)the Effective Date hazuaed, (b)the
Confirmation Order has become a Final Order, (®lgkctions to Claims have been resolved or
assigned, and (d) all required transfers to the Rigent and the Liquidating Trustee have been
made, the Committee shall cease to exist, and éslmers, employees and agents (including,
without limitation, attorneys, financial advisom@gcountants and other professionals) shall be
deemed released and discharged from any furtheénoatyt duties, responsibilities and

obligations relating to, arising from, or in contien with their service on the Committee.

(b) Notwithstanding section 11.7(a) of the Plan, them@uttee, and its
counsel may file applications pursuant to secti®®@ end 331 of the Bankruptcy Code seeking

payment of fees and expenses incurred by any Riofes.

(c) Following the date that the Committee ceases tsteas provided in
section 11.7(a) of the Plan, the Creditors’ Repriedve(s) shall be deemed the successor of the

Committee in respect of any proposed amendmentifivaitbn or withdrawal of the Plan or any
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dispute relating to the implementation, execut@mmsummation or interpretation of the Plan and

making Distributions.

11.8 Admissibility. In the event the Confirmation Order is not erderéhe
provisions of this Plan shall be of no force oretf Any statement made herein by the Debtor
shall be deemed to be a statement made in connetitio a settlement or compromise and shall

not be admissible in any subsequent proceeding.

11.9 Statute of Limitations. Pursuant to Bankruptcy Code 8§ 108(a), the tintoge

for the Liquidating Trustee and the Reorganized tBelbto commence Third Party Claims,
including the Abandoned Actions, shall be the later(a) two years from the Petition Date, or

(b) the end of such period provided by applicalde-bankruptcy law.

Dated: Norfolk, Virginia
July 2, 2009

Michael V. Blumenthal, Esq.
Crowell & Moring, LLP

590 Madison Avenue — 30Floor
New York, New York 10022
Telephone: (212) 223-4000
Facsimile: (212) 223-4134
Counsel for the Debtor

- and -
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Paul K. Campsen, Esq. (VSB No. 18133)
Dennis T. Lewandowski, Esq. (VSB No. 22232)
Kaufman & Canoles, a professional corporation
150 W. Main Street, Suite 2100

Norfolk, Virginia 23510

Telephone: (757) 624-3000

Facsimile: (757) 624-3169

Counsel for the Debtor

By: s/ Paul K. Campsen
Paul K. Campsen, Esq.

::ODMA\PCDOCS\DOCSNFK\1490568\7
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SCHEDULE A

Non-Plan Personalty

1. MV7 Defined Benefit Pension Plan and all interests therein

2 2008 Infinity Truck -- Vin No.: SN3AA08CO8N901516

3 Personal effects and clothing owned by Kijafa Frink and Brenda Boddie

4. Personal effects and clothing (not including jewelry) and furniture and set forth on

Schedule A-1 annexed to this Plan.

5. Abandoned Actions

6. Debtor’s SEP-IRA account held at Charles-Schwab



SCHEDULE A-1

Personal Effects

DARLINGTON RUN INVENTORY

Master

° King Bed
° Armoire
° Dresser

° 2 Night Stands

° 3 Candle Holders
° 1 Massage Chair
° Love Seat

° Coffee Table

° Chair

o Phillips TV (Plasma)

Board Room
° 1 Conference Table
° 6 Executives Chairs

° Entry/Foyer

° 1 Round Table



e 1 Chair

° 1 Couch

° 1 Stand-Up Mirror
o 1 Bi-Fold Mirror
o Clock

° Coffee Table

o Framed Mirror (Over Mantle)
° 6 Vases

° 1 Rug

Living Room

e 1 Sectional

° 2 Rugs

° 1 Chair

° 2 End Tables

e 2 Lamps

° 1 Sofa Table

° Kitchen

o 1 High-Top Table
° 8 Barstool Chairs
° Vase

E Coffee Pot

° Toaster



Dining Room

® Table
° 6 Chairs
® Credenza

o Display Cabinet

Upstairs Bedroom 1

) Bed

i Night Stand

° Dresser w/ Mirror

° Armoire

® Upstairs Bedroom 2
° Bed

° 2 Night Stands
° Dresser w/ Mirror

° Armoire

Upstairs Bedroom 3

° Bed
° 2 Night Stands

° Dresser w/ Mirror

° Armoire



° Upstairs Bedroom 4

e 2 Beds
® 2 Dressers
° 2 Nightstands

e 2 Children’s Chairs

Basement Landing/Entry Way

° 4 Leather Sectionals
° 2 Ottomans

° 1 Chaise Lounge

° 3 Lamps

° 1 Painting

° 1 Mirror (Still in Box)

° 3 Vases
° 1 Golf Simulator
e 1 CPU

Basement Bedroom 1

° Dresser w/ Mirror
o Bed

° 2 Nightstands

e 3 Wall Mirrors

° 1 Picture



° Basement Bedroom 2
° Dresser w/ Mirror

°© Bed

° 2 Nightstands

® 1 Bi-Fold Mirror

Basement Bedroom 3

° Love Seat
° Sofa
e Chair

° Coffee Table

o End Table

° Ottoman

Workout Room

o 1 Bench Press (Free Weights)

° 1 Elliptical

° 1 “Keys Fitness” Multifunction Machine
° 1 Water Dispenser

° 1 Wall Mounted T.V.

Bar Area

° 1 Bird Statue



© 1 Fish Statue

2 Large “Tati” Paintings

Pool Table

“Mrs. Pacman” Arcade Game

1 Chair

1 Wall Mounted T.V.

1 Leather Sectional

1 Lamp

Movie Theater

e 1 Large Screen

5 Wall Mounted Speakers

4 Free Standing Tall Speakers

4 Person Reclining Sofa

3 Person Reclining Sofa

o Chaise Lounge

1 Glass Work Table/Desk

Laundry
° Samsung Front Loading Washing Machine

° Samsung Front Loading Dryer



INVENTORY OF ITEMS IN 21 HAYWAGON TRAIL PROPERTY"

Upstairs
Exercise Room

Five exercise machines

Miscellaneous clothes

Bathroom between exercise room and spare room

Miscellaneous toiletries

Spare Room

Couch

Samsung 50 inch flat screen TV

3 Aquariums

TV stand

Lamp

Miscellaneous clothes

Master Bedroom

King size bed

Upholstered bench



Two bedside chests of drawers

Low chest of drawers

Two lamps

Samsung 42 inch flat panel TV

Desk

Mac computer and printer

Desk chair

Second Samsung 42 inch flat panel TV

Small couch

Small coffee table

Master Bathroom

Miscellaneous toiletries

*Although most of the items are claimed to be owned by Kijafa Frink, we are setting

forth herein for purposes of full disclosure

Large walk in closet



Miscellaneous clothes

Child's bedroom

Crib

Small bed

Bench chair

Rocking horse

Stuffed pony

Dresser/wardrobe

Chest of drawers

Misc toys and photos

Miscellaneous clothes

32 inch Olevia flat panel wall mounted TV

Downstairs
Entryway Room

Couch and three chairs
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Screen

Coffee table

Marble round table

Tray table/coffee table

Lamp

Rug

Standard lamp

Square wall art/painting

Dining Room

Glass table

Dining chairs x 6

Candle sticks and candles

Grandfather clock

Two china cabinets

Assorted crystal

Football helmet

Three framed photos
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Plant stand and plant

Miscellaneous toys

Hallway Bathroom

Miscellaneous Toiletries

Spare Bedroom and Connecting Bathroom

Bed

Bedside table

32 inch Sharp flat panel TV

Miscellaneous toys

Miscellaneous clothes

Miscellaneous toiletries

Den

50 inch Philips flat panel TV

Couch and two chairs

Coffee table

2 Aquariums

End table
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Lamp

Miscellaneous toys

Plant stand

Eat in Dining Room

Round table

Four chairs

Vase

Kitchen

Miscellaneous stainless steel appliances

32 inch flat screen TV

HP Computer and printer

Small computer desk

Laundry

Washer and Dryer

Miscellaneous ltems

Qutside furniture
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SCHEDULE B

Investments of Debtor to be Turned Over

The Debtor will turn over all of his right, title and interest in the following:

1. Airport MD, LLC. The Debtor holds a 10% interest in Airport MD, LLC.

2. Atlantic Wine & Package, LLC. The Debtor holds a 41.25% interest in Atlantic
Wine & Package, LLC.

3. Intentionally omitted.

4. Divine Seven, LLC

5. MV7, LLC a/k/a MV7 Marketing, LLC. The Debtor holds a 100% interest in MV 7,
LLC a/k/a MV7 Marketing, LLC. This includes a loan receivable from Charles Reamon, Jr.;
provided, however, any residual in the MV7 Defined Benefit Pension Plan shall be a Non-Plan
Asset and distributed to the Reorganized Debtor or participants of the MV7 DBP, as the case
may be.

6. Seven Charms Farm, LLC. The Debtor holds a 60% interest in Seven Charms Farm,

LLC.

7. The Tasting Room, LLC

8. Vicktory Corp.

9. Williams Realty Fund, LLC. The Debtor holds a 0.65% interest in Williams Realty
Fund, LLC.
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10. MDV Family Limited Partnership a/k/a MDV Limited Partnership

11. The Vick Foundation

12. Vicktory Foundation

13. Promissory Note in the amount of $1,000,000 dated 5/4/06 by Commonwealth
Ventures, LLC in favor of Michael D. Vick, maturing on 4/20/11.

14. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $1,000,000.00 dated 1/19/07 by Commonwealth Ventures, LLC in favor of
Michael D. Vick, maturing on 1/19/12

15. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $150,000.00 dated 6/8/07 by Atlantic Wine & Packing / Camp Creek, LLC and
the Tasting Room / Camp Creek, LLC in favor of Michael D. Vick, payable on demand

16. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $177,000.00 dated 6/1/07 by Atlantic Wine & Packing / Camp Creek, LLC and
the Tasting Room / Camp Creek, LLC in favor of Michael D. Vick, payable on demand

17. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $390,000.00 dated 2/26/07 by Commonwealth Ventures, LLC in favor of Michael
D. Vick, maturing on 2/26/12

18. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $426,300.00 by Commonwealth Ventures, LLC in favor of Michael D. Vick,
maturing on 11/14/11

19. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $700,000.00 dated 1/18/07 by Commonwealth Ventures, LLC in favor of Michael

D. Vick, maturing on 1/18/12
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20. If Commonwealth Ventures, LLC does not exercise its option, the Promissory Note in
the amount of $150,000.00 dated 9/25/07 by The Tasting Room — East Point, LLC in favor of

Michael D. Vick, payable on demand (to the extent it exists)

16



SCHEDULE C

Liquidating Trust Agreement

[See attached]
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MICHAEL VICK

LIQUIDATING TRUST AGREEMENT

This Michael Vick Liquidating Trust Agreement (the “Trust Agreement”) is made as of

, 2009, by and among (i) Michael D. Vick (the “Chapter 11 Debtor”) in

the chapter 11 bankruptcy cases docketed as In re Michael D. Vick, Case No. 08-50775 (the

“Bankruptcy Case”), pending in the United States Bankruptcy Court for the Eastern District of
Virginia (the “Bankruptcy Court”), (ii) the Official Committee of Unsecured Creditors (the

“Official Committee”) appointed in the Bankruptcy Case, and (iii) ,

as trustee under this Trust Agreement (the “MDV Trustee”) and pursuant to and in accordance
with the Chapter 11 Debtor’s Third Amended Plan of Reorganization confirmed on

, 2009 (the “Plan”)."

RECITALS:

On July 8, 2008, a petition for relief under chapter 11 of title 11 of the

United States Code (the “Bankruptcy Code”) was filed by the Chapter 11 Debtor;

On or about July 15, 2008, the United States Trustee appointed the

Official Committee of Unsecured Creditors (the “Committee™);

On July 2, 2009, the Chapter 11 Debtor filed the Plan;

On , 2009, the Bankruptcy Court entered an order

confirming the Plan (the “Confirmation Order”);

*

All defined terms used herein shall have the meanings ascribed in the Plan unless otherwise defined in this
Trust Agreement,
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The Effective Date under the Plan is the date of this Trust Agreement;

The Plan provides for the creation of the Michael D. Vick Liquidating
Trust (the “MDV Trust”) to administer certain post-Effective Date responsibilities and exercise
post-Effective Date rights under the Plan, with the powers, authority, responsibilities and duties
of the MDV Trust to be set forth in and governed by this Trust Agreement for the benefit of
holders of certain Allowed Claims who are the beneficiaries of the MDV Trust (the “Vested
Beneficiaries”), with any residual assets to be held for and distributed to Michael D. Vick (the

“Residual Beneficiary™);

The Plan provides for, among other things, the distribution to the Vested
Beneficiaries of the net receipts of the MDV Trust created hereby until performance of all Plan
obligations, following which any remaining net receipts or properties shall be distributed to the

Residual Beneficiary;

The MDYV Trust is created pursuant to, and to effectuate, the Plan;

The MDYV Trust is created primarily on behalf of, and for the sole benefit

of, the beneficiaries;

The MDV Trust is intended to qualify as a liquidating trust that is treated
as a “grantor trust” for federal income tax purposes and the MDV Trust shall operate and be
maintained in accordance with sections 1.671-4(a) and 301.7701-4(d) of the Treasury regulations
(the “Treasury Regulations™) promulgated under the Internal Revenue Code of 1986, as amended

(the “Internal Revenue Code”), and all subsequent guidelines or revised, amended or substitute
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Treasury Regulations regarding liquidating trusts issued by the United States Treasury

Department and/or Internal Revenue Service (the “IRS”); and

Unless defined in this Trust Agreement, capitalized terms used herein

shall have the respective meanings assigned to such terms in the Plan.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements contained herein and in the Plan, the Chapter 11 Debtor, the Official Committee and

the MDV Trustee hereby agree as follows:

ARTICLE I

THE MDV TRUSTEE

1.1  Appointment. is hereby appointed, pursuant to the Plan

and the Confirmation Order and this Trust Agreement, to serve as the MDV Trustee under the
Plan, and hereby accepts such appointment and agrees to serve in such capacity, effective upon
the Effective Date of the Plan. A successor MDYV Trustee shall be appointed as set forth in
Article V hereof in the event that the MDV Trustee is removed, resigns or otherwise vacates the

position.

1.2 Generally. The MDYV Trustee shall be the representative of the MDV Trust. The
MDV Trustee shall be responsible for administering the Trust Assets and shall have the power
and authority to hold, manage and distribute the Trust Assets. The MDV Trustee’s powers are
exercisable solely in a fiduciary capacity consistent with, and in furtherance of, the purposes of

the Plan and this Trust Agreement. The MDV Trustee shall have the power to bind the MDV
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Trust subject only to the limitations expressly set forth herein. The MDV Trustee shall for all

purposes hereunder be acting solely in his capacity as the MDV Trustee and not individually.

1.3 Powers of the MDV Trustee. The MDV Trustee is authorized to perform any

and all acts necessary or desirable to accomplish the purposes of this Trust Agreement and the
Plan. Without limitation, the MDV Trustee shall be expressly empowered to, but shall not be

required to:

(a) hold legal title to the Trust Assets and any and all rights of the

Beneficiaries in or arising from the Trust Assets;

(b) together with the Plan Agent, exercise the powers and assert the rights of a
trustee under the Bankruptcy Code, including, without limitation, commencing, prosecuting or
settling actions assigned to the MDV Trustee objecting to Claims, enforcing contracts, and
asserting claims, defenses, offsets and privileges of the Chapter 11 Debtor or his estate,

excepting only the Abandoned Actions;

(c) manage, invest, supervise, protect, sell, transfer, assign, abandon or deal in
any other manner with any of the Trust Assets as the MDV Trustee may deem advisable

consistent with the terms of this Trust Agreement and the Plan;

(d) protect and enforce the rights to the Trust Assets by any method deemed
appropriate including, without limitation, by instituting or intervening in judicial proceedings or
pursuant to any applicable bankruptcy, insolvency, moratorium or similar law and general

principles of equity;
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(e) liquidate the Trust Assets and effect the distribution of the net proceeds
thereof to the Beneficiaries in accordance with the provisions of the Plan and this Trust

Agreement;

(f) borrow funds, incur or assume liabilities, and pledge any portion of the
Trust Assets on behalf of the MDYV Trust, in furtherance of or in connection with the MDV
Trustee’s or the MDV Trust’s duties, powers, authority, and obligations under this Trust
Agreement, and determine and satisfy any and all liabilities created, incurred or assumed by the

MDYV Trust;

(2) file, if necessary, any and all tax and information returns with respect to

the MDV Trust, and pay taxes, if any, properly payable by the MDV Trust;

(h) make any tax election, settle or compromise any tax liability, consent to
any claim or assessment relating to taxes or take any action consistent with the treatment of the

MDYV Trust as a “liquidating trust” within the meaning of Treasury Regulation section 30 1 .770

1-4(d);
(1) request any appropriate tax determination with respect to the MDV Trust;
() pay all expenses and make all other payments relating to the Trust Assets;
k) obtain appropriate insurance coverage with respect to his liabilities and

obligations as MDV Trustee under this Trust Agreement (in the form of an errors and omissions
policy or otherwise) and obtain appropriate insurance coverage, if any, with respect to real and

personal property that may be part of the Trust Assets;

D consistent with the terms of this Trust Agreement and the Plan, and

subject to the provisions of Section 4.4 hereof, retain and pay such counsel and other

23



professionals (including professionals which have been engaged in the Bankruptcy Case or with
which the MDV Trustee is affiliated, so long as they hold no interest adverse to the Trust) as the
MDV Trustee may select to assist him in his duties, on such terms, including contingency-fee
arrangements, as the MDV Trustee deems appropriate, without Bankruptcy Court approval. The
past or current retention of any professional by the Chapter 11 Debtor shall not be asserted by
any party as a basis to disqualify such firm from being retained by the MDV Trustee and such
professional shall not by that reason alone be disqualified from representing or otherwise serving
the MDYV Trustee solely because of its current or prior representation of the Committee, the
Debtor, or any Creditor in the Bankruptcy Case; provided, however, that counsel representing the
Chapter 11 Debtor shall not be employed by the MDV Trustee while engaged in any such

representation;

(m) retain and pay such non-professional persons (including a claims agent) as
the MDV Trustee may deem necessary or appropriate to assist the MDV Trustee in carrying out

his powers and duties under this Trust Agreement and the Plan;

(n) compromise, adjust, arbitrate, settle, sue on or defend, pursue, prosecute,
abandon, exercise rights, powers, and privileges with respect to, or otherwise deal with, actions
assigned to the MDV Trustee, and defend actions against the MDV Trust, as the MDV Trustee

shall deem advisable in his absolute and sole discretion;

(0) object to any Claim filed in the Bankruptcy Case (including the exercise of
offsets and counterclaims against any such Claims), prosecute such objections, continue the
prosecution of any such objections filed by the Chapter 11 Debtor (excepting Abandoned
Actions), take and defend appeals of any court orders as he may deem appropriate with respect to

all such objections, join the Chapter 11 Debtor as co-plaintiff in any action or claim, and settle
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and compromise all such objections, subject to the provisions of Section 7.3.1 of the Plan

regarding settlement of objections to Claims;

(p) seek, by motion or otherwise, to estimate any unliquidated and/or disputed
Claims as he may deem appropriate, continue the prosecution of any such motions filed by the
Chapter 11 Debtor, take and defend appeals of any court orders as he may deem appropriate with

respect to such motions, and settle and compromise such motions;

(@ make interim (at least annual) and final distributions of Trust Assets to the

beneficiaries as their interests appear;

(r) take or refrain from taking any and all actions the MDV Trustee
reasonably deems necessary or convenient for the continuation, protection and maximization of
the Trust Assets, to carry out the purposes hereof and the Plan, and to enforce the provisions of

the Plan;

(s) to discount, viaticate, sell, redeem, or otherwise liquidate in such terms as
the MDV Trustee deems reasonable any insurance policy, investment contract, annuity,

instrument, obligation, claim, charge, or intangible asset;

) to the extent required, file reports with the U.S. Trustee and pay fees and
charges on distributions the MDV Trustee makes (unless the fees and charges previously have

been paid) assessed pursuant to section 1930 of title 28 of the United States Code;

(u) exercise in person or by proxy all voting rights and other incidents of

ownership related to investments and securities; and

V) exercise all other powers, duties and rights granted to the MDV Trustee

under this Trust Agreement or under the Plan or incidental thereto.
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1.4 Other Activities. The MDV Trustee shall be entitled to perform services for and
be employed by Persons in matters unrelated to the Bankruptcy Case and his rights or duties
hereunder. The MDV Trustee may delegate the performance of services and the fulfillment of
responsibilities to other Persons. Such other Persons shall be entitled to reasonable

compensation and to be reimbursed for out of pocket expenses.

1.5  Limitations on MDYV Trustee’s Powers. The MDYV Trustee shall not, and shall

not be authorized to, engage in any trade or business with respect to the Trust Assets or any
proceeds therefrom except to the extent reasonably necessary to, and consistent with, the
liquidating purpose of the MDV Trust and shall take such actions consistent with the prompt and
orderly liquidation of the Trust Assets as are required by applicable law and consistent with the
Plan and the treatment of the MDV Trust as a liquidating trust under Treasury Regulation
301.7701-4(d). For the avoidance of doubt, the parties recognize that the MDV Trustee is
authorized to continue to operate the business investments and properties pending sale, and the
parties regard those actions as reasonably necessary to, and consistent with, the liquidating
purpose of the MDV Trust. The MDV Trustee shall not retain cash or cash equivalents in excess
of a reasonable amount: to meet claims and contingent liabilities (including disputed claims) or

to maintain the value of the assets during liquidation.

1.6 Books and Records. The MDYV Trustee shall maintain the books and records

relating to the Trust Assets and income of the MDV Trust and the payment of expenses of, and
liabilities or claims against or assumed by, the MDV Trust in such detail and for such period of
time as may be necessary to enable him to make full accounting in respect thereof. Except as

provided in the Plan or this Trust Agreement, nothing herein requires the MDV Trustee to file
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any accounting or seek approval of any court with respect to the administration of the MDV

Trust or as a condition for making any payment or distribution of the Trust Assets.

1.7 Additional Powers. Except as otherwise set forth in this Trust Agreement and

subject to the Treasury Regulations governing liquidating trusts and the retained jurisdiction of
the Bankruptcy Court as provided for in the Plan and the Confirmation Order, but without prior
or further authorization, the MDV Trustee may control and exercise authority over the Trust
Assets and over the protection, conservation and disposition thereof. No person dealing with the
MDYV Trust shall be obligated to inquire into the authority of the MDV Trustee in connection

with the protection, conservation or disposition of the Trust Assets.

1.8  Authorization to Expend MDYV Trust Assets. The MDV Trustee may expend

or reserve the assets of the MDV Trust as necessary (i) to meet contingent liabilities and to
maintain the value of the assets of the MDV Trust, (ii) to pay administrative expenses of the
MDV Trust (including, but not limited to, any taxes imposed upon the MDV Trust,
compensation of the MDYV Trustee or professionals employed by him or the Committee), (iii) to
maintain reserves, (iv) to acquire Trust Assets at foreclosure, and (v) to satisfy other liabilities
incurred or assumed by the MDV Trust (or to which its assets are otherwise subject) in

accordance with this Trust Agreement or the Plan.

1.9  Compensation of the MDV Trustee. The MDV Trust shall pay compensation

for the services provided by the MDV Trustee at the hourly rate of $ per hour for the
balance of 2009, which rate shall increase by 5% over the prior year on January 1 of each year

commencing on January 1, 2010.
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1.10 Reliance by MDYV Trustee.

(a) The MDV Trustee may rely, and shall be protected in acting upon, any
resolution, certificate, statement, instrument, opinion, report, notice, request, consent, order, or
other paper or document believed by him to be genuine and to have been signed or presented by

the proper party or parties.

(b) The MDV Trustee may consult with his legal counsel, financial or
accounting advisors, and other professionals to be selected by him using his good faith judgment,
and the MDYV Trustee shall not be liable for any action reasonably taken or omitted to be taken

by him in accordance with the advice thereof.

(c) Persons dealing with the MDYV Trust shall look only to the Trust Assets to
satisfy any liability incurred by the MDV Trustee to such person in carrying out the terms of this
Trust Agreement and the Plan, and neither the MDV Trustee nor any member of the Committee

shall have any personal liability with respect thereto.

1.11 No Bond. The MDYV Trustee shall serve without bond.

1.12  Investment and Safekeeping of Trust Assets. Subject to Section 1.5 hereof,

cash held by the MDV Trustee on behalf of the MDYV Trust shall be maintained in United States
dollars or shall be invested by the MDV Trustee in (i) direct obligations of, or obligations
guaranteed by, the United States of America, (ii) obligations of any agency or corporation which
is or may hereafter be created by or pursuant to an act of Congress of the United States of
America as an agency or instrumentality thereof, or (iii) such other obligations or instruments as

may from time to time be permitted under Bankruptcy Code section 345 or as may have been
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authorized by an order of the Bankruptcy Court; provided, however, that the MDV Trustee may,
to the extent necessary to implement the provisions of the Plan and facilitate his administration
of the MDV Trust, deposit moneys in demand or time deposits at any banking institution or trust
company having combined capital stock and surplus in excess of $100,000,000.00 based upon its
most recently available audited financial statements, regardless of whether such investments and
deposits are insured. Such investments shall mature in such amounts and at such times as the
MDV Trustee shall deem appropriate to provide funds when needed to transfer funds or make

distributions under the Plan.

1.13  Termination. The appointment of the MDV Trustee shall terminate upon the

termination of the MDV Trust as provided in Article IX hereof.

ARTICLE 11

ESTABLISHMENT OF THE TRUST

2.1 Establishment of the MDV Trust. The MDV Trust is hereby established and

shall be governed pursuant to the terms of this Trust Agreement and the Plan.

22 Transfer to Creditors Trust. All Trust Assets not distributed to the holders of

Allowed Claims or the Plan Agent on or before the Effective Date shall automatically by
operation of the Confirmation Order be transferred to the MDV Trust and shall vest in the MDV
Trust free and clear of all Claims and Interests of Creditors and other Persons, except for the
rights of the holders of Secured Claims in property securing such Claims, any rights or interests
of the co-tenants in the co-tenant Properties or the net proceeds of sale thereof, and the rights to
distribution afforded to Creditors under the Plan. In consideration of these transfers, the MDV

Trustee, as the representative of the MDV Trust, shall make the distributions required under the
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Plan in accordance with the terms of this Trust Agreement and the Plan. After the Effective
Date, the Debtor shall have no liability to Creditors or Interest holders other than as provided for

in the Plan.

2.3  Title to Assets. The transfer of the Trust Assets to the MDV Trust shall be made
for the benefit of holders of Allowed Claims entitled to distribution under Section 5.2.3 of the
Plan. On the Effective Date, the title to all Trust Assets shall be transferred to the MDV Trust,
For federal income tax purposes, all parties shall treat the transfer of the Trust Assets as a

transfer to the holders of Vested Beneficiaries entitled to distribution under the Plan.

2.4 Assignment to the MDYV Trust of Creditor Causes of Action and Authority to

Pursue Such Actions. On or after the Effective Date, any holder of a cause of action on account

of a Claim (“Creditor Cause of Action”) shall have the right, but not the obligation, to assign any
and all right, title and interest in and to said Creditor Cause of Action to the MDV Trust. The
MDYV Trustee shall be authorized to prosecute, settle, discontinue, reassign or otherwise resolve,
in whole or in part, any such assigned Creditor Cause of Action in the exercise of his business
judgment. Any and all proceeds from recovery on any Creditor Cause of Action assigned to the
MDYV Trust shall be held by the MDV Trustee and distributed to Vested Beneficiaries in
accordance with the terms of the Plan, subject to any agreement between the assignor and the

MDYV Trust made prior to the recovery.

2.5  Incorporation of Plan. The Plan and the Confirmation Order are each hereby

incorporated into this Trust Agreement and made a part hereof by reference; provided, however,
to the extent that there is a conflict between the provisions of this Trust Agreement, the

provisions of the Plan and/or the Confirmation Order, each such document shall have controlling

30



effect in the following order: (i) the Confirmation Order, (ii) the Plan, and (iii) the Trust

Agreement.

2.6  The Committee. A Committee (the “Committee””) comprised of

, , and shall serve hereunder.

The Committee shall operate in accordance with its by-laws as may from time to time be in
effect (or as subsequently modified), including by-laws determining succession. The Committee
is authorized from and after the Effective Date to retain the services of such professionals as may
be necessary and appropriate to assist the Committee, and the MDV Trustee may, subject to the
provisions of Section 4.4 hereof, pay charges incurred after the Effective Date for the fees of
such professionals. The Committee shall be compensated at the rate of $ per

, Increasing 5% on January 1 of each year.

2.7  Valuation of Assets. As soon as practicable after the Effective Date, the MDV

Trustee shall conduct a good faith valuation of the Trust Assets and shall make such valuation
available to the Beneficiaries by filing such valuation with the Bankruptcy Court promptly after
its receipt. The valuation report shall be used consistently by all parties (including both the

Trustee and the Creditors) for federal income tax purposes.

2.8  Conveyances. Attached as Schedule A is a list of assignments and instruments
of transfer executed in furtherance of the Trust, but no such assignment or transfer shall be in
derogation of the transfers provided for in the Plan except as expressly stated therein with

specific reference to this Section 2.8.
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ARTICLE III

BENEFICIARIES

3.1 Identification of Vested Beneficiaries. In order to determine the actual names,

addresses and tax identification numbers of the Vested Beneficiaries for any purpose under this
Trust Agreement or the Plan, the MDV Trust and the MDYV Trustee shall be entitled to
conclusively rely on the names, addresses and tax identification numbers set forth in the filed
proofs of claim, a ballot submitted in connection with voting on the Plan or as specified by a
Vested Beneficiary or its authorized agent in a request filed with the Bankruptcy Court or the
MDYV Trustee’s designated claims agent. In addition, the MDV Trustee may, but shall not be
required, to request such information from the Vested Beneficiaries. Each Vested Beneficiary’s
right to distribution from the MDV Trust is dependent upon the Vested Beneficiary’s
classification under the Plan and Vested Beneficiaries shall be required to update and advise the
MDYV Trustee (or his designated claims agent) as to any changes in such Vested Beneficiary’s
information. All distributions by the MDV Trust shall be made in accordance with the terms of

the Plan and this Trust Agreement.

ARTICLE IV

PURPOSE AND DISTRIBUTIONS

4.1 Purpose of the MDV Trust. The MDV Trust is established for the primary

purpose of liquidating the assets transferred to it, in accordance with Treasury Regulation section
301.7701-4(d), with no objective to continue or engage in the conduct of a trade or business
except to the extent reasonably necessary to, and consistent with, the liquidating purpose of the

MDYV Trust. Accordingly, the MDV Trust shall, in an expeditious but orderly manner, liquidate
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and convert to cash the Trust Assets, make timely (at least annual) distributions of net income
(other than amounts reasonably necessary to maintain the value of assets or to meet claims and
contingent liabilities (including disputed claims)) under the Plan and not unduly prolong the
duration of the MDV Trust. The liquidation of the MDV Trust may include the prosecution,
compromise and settlement, abandonment or dismissal of any or all claims, rights or causes of

action, or otherwise.

4.2  Resolution of the Trust Assets by the MDV Trustee.

(a) The MDYV Trustee shall be empowered to and may take appropriate action
with respect to the prosecution, settlement or other resolution of the Trust Assets, and the MDV

Trustee shall deal with all collections and settlements within the normal course of his duties.

(b) The MDYV Trustee may, but is not required to, submit a proposed
settlement to the Bankruptcy Court or such other court of competent jurisdiction for its approval;
but in any event shall notify the Committee and Residual Beneficiary of its interest to settle any

matter by providing a notice to each of (i) the controversy, and (ii) the proposed settlement.

4.3  Distribution of Trust Assets and Withholding. The MDV Trust shall distribute

all Trust Assets, and any proceeds therefrom as follows: (i) first, to pay all the costs and
administrative expenses of the MDV Trust including, without limitation, the compensation of the
MDYV Trustee, reimbursement of expenses of the Committee and the fees and expenses of their
professionals, and (ii) second, in accordance with the terms of the Plan. Notwithstanding
anything to the contrary in this Section, prior to making any distributions under the Plan, the
MDYV Trustee may retain such amounts (i) as are necessary to meet contingent liabilities and to

maintain the value of the Trust Assets during liquidation, (ii) to pay estimated administrative
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expenses (including any taxes), and (iii) to satisfy other liabilities incurred or assumed by the
MDYV Trustee (or to which the Trust Assets is otherwise subject), all for the term of the MDV
Trust and in accordance with this Trust Agreement and the Plan; provided, however, that, from
the net amount distributable, the MDV Trustee shall reserve in accordance with the provisions of
Section 6.1 hereof, such amounts as would be distributable in respect of Disputed Claims
(treating such claims as if they were Allowed Claims for reserve purposes). The MDYV Trustee
may withhold from amounts distributable to any Person any and all amounts determined, in the
MDYV Trustee’s reasonable sole discretion, to be required by any law, regulation, rule, ruling,
directive or other governmental requirement. Beneficiaries may be required, as a condition to
receiving distributions, to provide such information and take such steps as the MDV Trustee may
reasonably require to ensure compliance with the withholding and reporting requirements, and to
enable the MDYV Trustee to obtain certifications and information as may be necessary or

appropriate to make such distributions or to satisfy the provisions of any tax or other law.

44  Compensation of Professionals. Any professional employed by the MDV
Trustee or the Committee may receive compensation and reimbursement of expenses for services
rendered after the Effective Date on a monthly basis without an order of the Bankruptcy Court
provided that (a) the professional serves its monthly fee statement on the MDV Trustee and the
Committee, and (b) neither the MDV Trustee nor the Committee objects to such statement within
30 days. In the event that an objection to a fee statement cannot be resolved by the professional,
the MDYV Trustee and the Committee, the objection shall be presented on motion to the

Bankruptcy Court for determination.
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4.5  De Minimis Distributions. No cash payment of less than five dollars ($5.00)

shall be made to any holder of an Allowed Claim unless a request therefor is made in writing to

the MDYV Trustee.

4.6  Manner of Distribution. Unless otherwise expressly provided herein, the MDV

Trustee may establish a record date (the “Record Date”), which he deems after consultation with
the Committee to be practical for determining the holders of beneficial interests in the MDV
Trust for a particular purpose including, without limitation, the making of distributions. All
distributions made by the MDV Trustee shall be payable to holders of Allowed Claims of record
as of the Record Date. Any payment made by the MDV Trustee on behalf of the MDV Trust
may be made either by check or by wire transfer and shall be made only in United States dollars.
Prior to making any proposed distribution, the MDV Trustee may file with the Bankruptcy Court
and serve via first class United States mail on the Committee and the Beneficiaries a notice of
such proposed distribution requesting that any objections thereto be filed and served within 15

days of the date of the notice.

4.7  Setoff. The MDV Trustee may, but shall not be required to, set off against any
Claim, and the payments to be made under this Trust Agreement and the Plan in respect of such
Claim, any claims of any nature whatsoever the MDV Trustee, the Debtors or their estates may
have against the holder thereof, but neither the failure to do so nor the allowance of any Claim

hereunder shall constitute a waiver or release of any such claim against such holder.

4.8  Delivery of Distributions. Except as otherwise provided herein, distribution and

delivery to holders of any Allowed Claim shall be made using the names, addresses and tax
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identification numbers set forth in the filed proofs of claim or as specified by a Beneficiary or its

authorized agent in a request filed with the Bankruptcy Court.

49  Distribution of Unclaimed Trust Assets. Any distribution that is unclaimed

after six months following the date of distribution shall be cancelled and added to reserves
pending final distribution of Trust assets, and the Creditor otherwise entitled to such cancelled

distribution shall not be entitled to any further distributions under the Plan.

4.10 Compliance with Tax Requirements/Allocation. To the extent applicable, the

MDYV Trust shall comply with all tax withholding and reporting requirements imposed on it by
any Governmental Unit (as that term is defined in section 101(27) of the Bankruptcy Code), and
all distributions pursuant to this Trust Agreement and the Plan shall be subject to such
withholding and reporting requirements. For tax purposes, distributions received in respect of

Allowed Claims will be allocated solely to the principal amount of such Claims.

4.11 Compliance with Laws. Any and all distributions of Trust Assets shall be in

compliance with applicable laws, including, but not limited to, applicable federal and state

securities laws.

ARTICLE V

SUCCESSOR MDV TRUSTEE

51 Removal. The MDV Trustee may only be removed for cause by order of the

Bankruptcy Court after notice and a hearing.

5.2 Resignation. The MDYV Trustee may resign upon not less than ninety (90) days

prior written notice thereof filed with the Bankruptcy Court.
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5.3 Acceptance of Appointment by Successor MDYV Trustee. Any successor MDV

Trustee shall be appointed by the Committee upon ten (10) days’ prior written notice to the
Residual Beneficiary or, if the Committee fails to timely appoint such successor, the Bankruptcy
Court. Any successor MDV Trustee shall execute a written instrument accepting such
appointment which shall be filed with the Bankruptcy Court. Thereupon, any successor MDV
Trustee shall, without any further act, become vested with all the estates, properties, rights,
powers, trusts and duties of his predecessor in the MDV Trust with like effect as if originally
named herein; provided, however, that a removed or resigning MDV Trustee shall, nevertheless,
when requested in writing by the successor MDV Trustee, execute and deliver any instrument or
instruments conveying and transferring to such successor MDV Trustee under the MDV Trust all

the estates, properties, rights, powers, and trusts of such predecessor MDV Trustee.

ARTICLE VI

DISPUTED CLAIM RESERVE

6.1 Disputed Claim Reserve. The MDV Trustee shall maintain, in accordance with

the MDV Trustee’s powers and responsibilities under the Plan and this Trust Agreement, a

reserve for any distributable amounts on account of Disputed Claims.

ARTICLE VII

REPORTING

74 Reports. As soon as practicable after the close of each calendar quarter after the
Effective Date, the MDV Trustee shall file a report with the Bankruptcy Court covering such
calendar quarter (i) itemizing the receipt and disposition of all Trust Assets by the MDV Trust,

including all fees and expenses paid by or to the MDV Trustee during such prior quarter,
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(i1) listing all unresolved Disputed Claims and all Disputed Claims resolved in the prior quarter,
and (iii) summarizing Trust Assets remaining to be collected, sold, liquidated or abandoned. The
MDYV Trustee may post any report required to be filed under this Section on a web site
maintained by the MDV Trustee in lieu of actual notice to the Beneficiaries (unless otherwise

required by law) subject to providing notice to the persons listed in Section 11.9 hereof.

7.2 Federal Income Tax.

(a) Grantor Trust Status. Subject to definitive guidance from the IRS or a court of
competent jurisdiction to the contrary (including the issuance of applicable Treasury
Regulations, the receipt by the MDV Trustee of a private letter ruling if the MDV Trustee
requests one, or the receipt of an adverse determination by the IRS upon audit if not contested by
the MDV Trustee), the MDV Trustee shall file returns for the MDV Trust as a grantor trust
pursuant to Treasury Regulation section 1.671-4(a). In general, as a grantor trust, the

Beneficiaries will be treated as the grantors and deemed owners of the MDV Trust.

(b)  Allocations of MDV Trust Taxable Income. Subject to the provisions of

Section 7.2(a) hereof, allocations of MDV Trust taxable income shall be determined by reference
to the manner in which an amount of cash equal to such taxable income would be distributed
(without regard to any restriction on distributions described herein) if, immediately prior to such
deemed distribution, the MDV Trust had distributed all of its other assets (valued for this
purpose at their tax book value) to Beneficiaries (treating any holder of a Disputed Claim, for
this purpose, as a current Vested Beneficiary entitled to distributions), taking into account all
prior and concurrent distributions from the MDV Trust (including all distributions held in

reserve pending the resolution of Disputed Claims). Similarly, taxable losses of the MDV Trust
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will be allocated by reference to the manner in which an economic loss would be borne
immediately after a liquidating distribution of the remaining Trust Assets. The tax book value of
the Trust Assets for this purpose shall equal its fair market value on the Effective Date or, if
later, the date such assets were acquired by the MDV Trust, adjusted in either case in accordance
with tax accounting principles prescribed by the Internal Revenue Code, the Treasury

Regulations and other applicable administrative and judicial authorities and pronouncements.

(c) Current Taxation. All of the MDV Trust’s income shall be treated as subject to

tax on a current basis by the Beneficiaries.

7.3 Other Reports. The MDV Trustee shall also file (or cause to be filed) any other

statements, returns, or disclosures relating to the MDV Trust that are required by any

Governmental Unit.

ARTICLE VIII

TRANSFER OF BENEFICIARY’S INTERESTS

8.1 Transfer of a Beneficial Interest. The beneficial interests in the MDV Trust
shall not be certificated and shall not be transferable, assigned, pledged or hypothecated, in
whole or in part, except with respect to a transfer by will or under the laws of descent and
distribution or otherwise by operation of law (a “Permitted Transfer”); provided, however, that
any Permitted Transfer shall not be effective until and unless the MDV Trustee (or his
designated claims agent) receives written notice of such Permitted Transfer and has been
provided with evidence satisfactory to him in his sole discretion of the legal right of such
transferee to such beneficial interest. The MDYV Trustee shall not be required to record any

Permitted Transfer in favor of any transferee which, in the sole discretion of the MDV Trustee, is
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or might be construed to be ambiguous or to create uncertainty as to the holder of the interest in
the MDV Trust. Until a Permitted Transfer is in fact recorded on the books and records
maintained by the MDYV Trustee for the purpose of identifying Beneficiaries, the MDV Trustee,
whether or not in the receipt of documents of transfer or other documents relating to the transfer,
may nevertheless make distributions and send communications to Beneficiaries, as though he
had no notice of any such transfer, and in so doing the MDV Trustee shall be fully protected and

incur no liability to any purported transferee or other entity.

ARTICLE IX

TERMINATION OF MDV TRUST

9.1 Termination of MDYV Trust. The MDV Trust will terminate five (5) years after

the Effective Date or within a reasonable period after final distribution is made under Section

of the Plan, whichever is earlier; provided, however, that on or prior to the date six (6)
months prior to such termination, the Bankruptcy Court, upon motion by a party in interest, shall
extend the term of the MDV Trust for a finite period if necessary for the liquidating purpose
hereof. Multiple extensions may be obtained provided that Bankruptcy Court approval is
obtained at least 6 months prior to the expiration of each extended term; provided, however, that
the MDV Trust receives a favorable opinion of counsel or a favorable ruling from the IRS that
any further extension would not adversely affect the status of the MDV Trust as a grantor trust
for federal income tax purposes. The MDV Trustee shall not unduly prolong the duration of the
MDV Trust and shall at all times endeavor to resolve, settle or otherwise dispose of any claims
that constitute Trust Assets and to effect the distribution of the Trust Assets to the Beneficiaries
in accordance with the terms hereof and terminate the MDYV Trust as soon as practicable. Prior

to and upon termination of the MDYV Trust, the Trust Assets will be distributed to the
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Beneficiaries in accordance with their distribution rights under the Plan, subject to the provisions
set forth herein. If any distributions of the MDV Trust are not duly claimed, such distributions

will be disposed of in accordance with the Plan.

9.2  Continuation of MDYV Trust for Winding Up. After the termination of the
MDYV Trust and for the purpose of liquidating and winding up the affairs of the MDV Trust, the

MDYV Trustee shall continue to act as such until his duties have been performed. Prior to the
final distribution of all of the remaining assets of the MDV Trust, the MDV Trustee shall be
entitled to reserve from such assets all amounts required to provide for his own costs and
expenses, in accordance with Section 1.9 hereof, until such time as the winding up of the MDV
Trust is completed. Upon termination of the MDYV Trust, the MDV Trustee shall retain for a
period of two years the books, records, Beneficiary lists, and the other documents and files that
have been delivered to or created by the MDV Trustee. At the MDV Trustee’s discretion, all of
such records and documents may, but need not, be destroyed at any time after two years from the
completion and winding up of the affairs of the MDV Trust. Except as otherwise specifically
provided herein, upon the termination of the MDV Trust, the MDV Trustee shall have no further

duties or obligations hereunder.

9.3  Termination of Committee. Upon termination of the MDV Trust, the

Committee shall be dissolved and the members’ duties and functions shall terminate.

ARTICLE X

AMENDMENT

10.1 Amendment. Except to the extent they change the JEI settlement (more

particularly described in Section 4.3(b) of the Plan). Any substantive provision of this Trust
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Agreement may be amended (a) by written amendment signed by the MDYV Trustee, the
chairman of the Committee, and the Residual Beneficiary, or (b) upon motion to and with the
approval of the Bankruptcy Court. Technical amendments to this Trust Agreement may be
made, as necessary, to clarify this Trust Agreement or enable the MDV Trustee to effectuate the
terms of this Trust Agreement with the consent of the chairman of the Committee, with notice to
the Residual Beneficiary. The foregoing notwithstanding, no change shall be made to this Trust
Agreement that would adversely affect the federal income tax status of the MDV Trust as a

grantor trust.

ARTICLE XI

MISCELLANEOUS PROVISIONS

11.1 Intention of Parties to Establish Grantor Trust. This Trust Agreement is
intended to create a grantor trust for United States federal income tax purposes and, to the extent

provided by law, shall be governed and construed in all respects as a grantor trust.

11.2  Preservation of Privilege. In connection with any Trust Assets and all the rights,

claims, and causes of action that constitute part of the Trust Assets, any attorney-client privilege,
work-product privilege, or other privilege or immunity attaching to any documents or
communications (whether written or oral) shall vest in the MDV Trust and the MDV Trustee is
authorized to take all necessary actions to effectuate the transfer, or the assertion or waiver, of

such privileges.

11.3  Confidentiality. The MDV Trustee, his employees, the Committee, its members

and any employees or professionals hired by such parties shall hold strictly confidential and not

use for personal gain any material, non-public information of which they have become aware in
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their capacity as the MDV Trustee, the Committee or as employees or professionals thereof as
the case may be; provided, however, that the MDV Trustee may in the exercise of his business
judgment disclose such information and provided further that such information may be disclosed
if (a) such disclosure is required under legal process by subpoena or other court order or other
applicable laws or regulations, and (b) reasonable notice of such required disclosure is provided
to the MDYV Trustee, the Reorganized Debtor, and the Committee so that the MDV Trustee, the
Reorganized Debtor, or the Committee, as applicable, has sufficient time to object to or prevent

such disclosure through judicial or other means.

11.4 Liability of the MDYV Trustee and the Committee. The MDV Trustee, the

Committee and members thereof (in their capacity as such, and specifically excluding any
member of the Committee as a vendor of, or in similar relationship or capacity to, the Chapter 11
Debtor or the MDV Trustee), and each of their respective officers, directors, employees,
representatives, counsel, financial advisors, and agents, shall not have or incur any liability to
any person for any act taken or omission occurring on or after the Effective Date in connection
with or related to the MDV Trust or the Bankruptcy Case, including but not limited to any
distributions made pursuant to this Trust Agreement and the Plan except for acts constituting
willful misconduct, gross negligence or breach of fiduciary duty, and in all respects such parties
shall be entitled to rely upon the advice of counsel with respect to their duties and responsibilities
under this Trust Agreement and the Plan; the MDYV Trustee shall have no liability to any
Beneficiary of the Trust for any action or omission arising from his good faith belief he was
acting in the best interests of the Vested Beneficiaries and the Residual Beneficiary at such time

he becomes entitled to distributions under the MDV Trust.
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11.5 Indemnification. The MDV Trust shall indemnify, defend and hold harmless the

MDYV Trustee, the Committee and members thereof (solely in their capacity as such) and each of
their respective employees, representatives, counsel, financial advisors, and agents, from and
against any and all claims, causes of action, liabilities, losses, damages and expenses (including
attorneys fees and expenses) to the fullest extent permitted by applicable law, other than to the
extent determined by a Final Order of a court of competent jurisdiction to be solely due to their

own respective gross negligence, willful misconduct, or criminal conduct.

11.6  Choice of Law. This Trust Agreement shall be governed by and construed in

accordance with the laws of the State of Virginia, without giving effect to rules governing the

conflict of law.

11.7  Choice of Forum. Any disputes or other issues regarding this Trust Agreement

or the administration of the MDYV Trust or the actions of the MDYV Trustee shall be determined

by the Bankruptcy Court.

11.8  Severability. If any provision of this Trust Agreement or the application thereof
to any Person or circumstance shall be finally determined by a court of competent jurisdiction to
be invalid or unenforceable to any extent, the remainder of this Agreement, or the application of
such provision to Persons or circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and such provision of this Agreement shall be valid
and enforced to the fullest extent permitted by law. JEI shall not be bound if any term of the

settlement agreement or term of the Plan is severed.

11.9 Notice. Any notice required or permitted to be provided under this Trust

Agreement shall be in writing and served by either (1) certified mail, return receipt requested,
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postage prepaid, (2) hand delivery, or (3) reputable overnight delivery service, delivery prepaid,

to be addressed as follows:

If to the MDYV Trust or the MDV Trustee:

with a copy to:

and a copy to (or if to the Committee):
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and a copy to (or if to the Residual Beneficiary):

11.10 Notice to Beneficiaries. Except as provided in Section 7.1 hereof, any notice or

other communication hereunder to a Beneficiary shall be deemed to have been sufficiently given,
for all purposes, if deposited, postage prepaid, in a post office or letter box (i) in the case of
Vested Beneficiaries, addressed using the names and addresses set forth in such Vested
Beneficiary’s filed proof of claim or as specified by such Vested Beneficiary or its authorized
agent in a request filed with the Bankruptcy Court or the MDV Trustee’s designated claims
agent, and (ii) in the case of the Residual Beneficiary, to the address specified by him from time

to time by written notice to the MDV Trustee.

11.11 Counterparts. This Trust Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original instrument, but all together shall

constitute one agreement.

11.12 Entire Agreement. This Trust Agreement (including the Recitals), the Plan and

the Confirmation Order constitute the entire agreement by and among the parties hereto and no
party hereto has made any representations, warranties, covenants or obligations except as set

forth herein or therein. This Trust Agreement, the Plan and the Confirmation Order supersede all
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prior and contemporaneous agreements, understandings, negotiations, and discussions, written or

oral, of the parties hereto, relating to any transaction contemplated hereunder.

11.13 Headings. The section headings contained in this Agreement are solely for
convenience of reference and shall not affect the meaning or interpretation of this Agreement or

of any term or provision hereof.

IN WITNESS WHEREQOF, the parties hereto have executed and acknowledged this Trust
Agreement or caused it to be executed and acknowledged on their behalf by their duly authorized

officers as of the date first above written.

s/ Michael D. Vick

Michael D. Vick

/s/ , MDV Trustee

, MDV Trustee

Official Committee of Unsecured Creditors

By:/s/ Luke O’Brien, Chairman

Luke O’Brien, as Chairman of the

Committee and not individually
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EXHIBIT D



MICHAEL VICK, DEBTOR
PROJECTED DISTRIBUTIONS as of JUNE 29, 2009

AVAILABLE
AG. L TAXES @ LIVING DUE TO UNSECURED FOR PRO.
LEVEL 40% SUBTOTAL  EXPENSES SUBTOTAL % AG. LS PAY UNSEC. FEES
750,000 300,000 450,000 300,000 150,000 10.00% 750,000 75,000 75,000
1,250,000 500,000 750,000 300,000 450,000 10.00% . 750,000 75,000
25.00% 500,000 125,000
1,250,000 200,000 250,000
2,000,000 800,000 1,200,000 300,000 900,000 10.00% 750,000 75,000
25.00% 1,250,000 312,500
2,000,000 387,500 512,500
3,000,000 1,200,000 1,800,000 300,000 1,500,000 10.00% 750,000 75,000
25.00% 1,750,000 437,500
30.00% 500,000 150,000
3,000,000 662,500 837,500
4,000,000 1,600,000 2,400,000 300,000 2,100,000 10.00% 750,000 75,000
‘ 25.00% 1,750,000 437,500
30.00% 1,500,000 450,000
4,000,000 962,500 1,137,500
5,000,000 2,000,000 3,000,000 300,000 2,700,000 10.00% 750,000 75,000
25.00% 1,750,000 437,500
30.00% 2,500,000 750,000
5,000,000 1,262,500 1,437,500
11,000,000 4,400,000 6,600,000 300,000 6,300,000 10.00% 750,000 75,000
25.00% 1,750,000 437,500
30.00% 7,500,000 2,250,000
40.00% 1,000,000 400,000
11,000,000 3,162,500 3,137,500
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EXHIBIT E



EXHIBIT E

The Debtor, the Committee, and JEI, having netgtian good faith, now seek to

resolve APN 08-05027 upon the following terms (thel Settlement”):
(@) With the exception of the alleged JudgmernLon the Miami

Condo, JEI will disclaim, and there will be pressivfor the benefit of the Debtor’s
bankruptcy estate, the Judgment Liens on the Magreal Property, the Georgia Real
Property, the Georgia Personal Property, the FddAdrsonal Property and the Intangible
Property, if a plan of reorganization (whether megd by the Debtor or by any other
person) is confirmed, the Effective Date of suchfecmed plan occurs and the confirmed
plan and the order confirming such plan incorpardite following terms:

 JEI shall have an Allowed General Unsecured Claam (
defined in the Third Amended Plan filed on July2@09)(such
Claim not being subject to future objection, suleition or
avoidance), solely for purposes of distribution emdhe
confirmed plan, in the amount of $6.0 million, arcrease of
$1.4 million over the amount set forth in the JEAI@.

 JEI shall vote the JEI Claim in the original amounit
$4,602,064.20 in favor of the Third Amended Plamy other
plan that incorporates the terms of this settlement

» JEI shall retain its lien rights in and to the géd Judgment
Lien on the Miami Condo, shall be granted relieinfr the
automatic stay of Section 362 of the Bankruptcy €ad
enforce the alleged Judgment Lien against the Mi@ondo
and shall retain any recovery obtained as a resulsuch
enforcement. The Net Recovery obtained by JEI fitben
enforcement of the alleged Judgment Lien agairstMiami
Condo shall reduce the JEI Claim (in the increasadunt set
forth in the preceding subparagraph) followed by a
corresponding recalculation of distributions to G
Unsecured Creditors retroactively. “Net Recovesfall mean
the gross recovery less the expenses of the rgganetuding
attorneys’ fees.



With the exception of the alleged Judgment Liertre@Miami
Condo, JEI will disclaim, and there will be preshfor the
benefit of the estate, the Judgment Liens on all, r@ersonal,
and intangible property of the Debtor.

To offset the dilution to general unsecured credittaused by
the increase in the JEI Claim, the Debtor, in loigkhicoming
Third Amended Plan of Reorganization (which wassifiled

on July 2, 2009), shall increase his proposed postirmation
income contributions to general unsecured crediairgach
income level as follows: the Debtor will contribut0% of the
first $750,000; 25% of $750,001 to $2,500,000; 3@%
$2,500,001 to $10,000,000; and 40% of amounts over
$10,000,000. The Debtor's post-confirmation income
contributions shall be based on his Modified Grive®me as
that term is defined in Section 1.53 of the Thinchénded Plan
filed on July 2, 2009.

No claims shall be paid from the percentages of0bbtor’s
future income set forth in the preceding paragrapd the
Governor’'s Pointe Property (as defined below) otttean
claims of (a) general unsecured creditors and ({®rity

income tax claims (if such priority income tax ofai are not
paid from Plan Assets [as defined in the Third AdeshPlan]
or another source).

The Debtor shall not receive a discharge in hispBrall

bankruptcy proceeding upon confirmation of a plaroo the

Effective Date of any plan confirmed. Rather, Brebtor shall

have leave after two (2) years after the Effechate to seek a
discharge pursuant to section 1141(d)(5)(B)(4) jextitto the

objection of parties in interest. JEI shall noteab to the

Debtor’s discharge solely on the basis that thet@eas not
completed his obligations under the confirmed plaihe

Debtor’'s obligations under the confirmed plan shaik be

dischargeable in a future bankruptcy proceeding.

The Debtor shall convey, or cause the conveyandeeofeal
property located at 232 Wentworth Court, Suffolkiygihia
(the “Governor’'s Pointe Property”) to the Liquidsagi Trust
under the confirmed plan.

The Debtor and the Committee will dismiss APN 0825
with prejudice and with each party bearing its @ests.

The terms of the confirmed plan shall not adversdigct any
of the foregoing terms.



(b) If there is a Chapter 11 liquidation or a piea 7 conversion, the Debtor
shall convey or cause the conveyance of the GoverRointe Property to the Debtor’s
bankruptcy estate (which shall pay all applicaleleordings costs and charges), and JEI
shall (1) have an Allowed General Unsecured Clasocli Claim not being subject to
future objection, subordination or avoidance) ia #mount of $6,000,000; (2) disclaim,
and there will be preserved for the benefit of ebtor's bankruptcy estate, the
Judgment Liens on all real, personal and intangbbperty of the Debtor, except for the
alleged Judgment Lien on the Miami Condo; (3) retae alleged Judgment Lien on the
Miami Condo, have relief from the automatic stayetdorce the alleged Judgment Lien
against the Miami Condo and retain any Net Reco¥tenyn such enforcement with the
same retroactive adjustment set forth above; andrgtin its right to object to the
Debtor’s discharge.

(©) Finally, if this case is dismissed, the fornagosettlement in all particulars
shall be deemed null and void, and JEI shall retenJudgment Liens and be returned to

its status immediately prior to the Petition Date.
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