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PLEASE TAKE NOTICE that the Official Committee of Unsecured Crediion (Ihe 

"Cgmmitlec" or "Plainjifn ofthe nbove-captioned debtors and deblon in pcuscssion, Vivaro 

Corporation ("Viviiro"): STi Prepaid, LLC rgTi Prtpaid'l: Kare DiRribution, Inc.: STi 

Telecom. Inc.: TNW Corporalion; STi CC 1. LLC; and STi CC 2, LLC (collectivelj', the 

"Deblon"), and the Debton, through their respective undenigned counicl. have Tiled a joint 

motion (the "Setllcmtnl Motion") for an order (the "Order ^ppipvjnn Settlement"), annexed to 

Ihe Setilemcni Motion as Exhibit A. under Rule 9019 of the Fcdcml Rules of Bankruptcy 

PiDcedurei (ihe "Bapkniptcv RulefsV"). approving the Settlement Agreemeni and General 

Release (tbe "ABTtcmcnl"). annexed to tbe Soil cm ent Motion ai Exhibil B. enleicd by and 

between (i) Plainliff and the Debton; and (ii) Defendants Leucadia National Corporation; 

Baldwin Enleipruei. Inc.; BEI Prepaid, LLC; BEI Prepaid Holdings, LLC; Phlcorp. Inc.; Ian 

dimming; Joseph Steinberg; David Laraen; and Jim Continenai (colleclivcly, the "Represcnltd 

DefendmU" and together with Plaintiff, ihe "Panics"), along with a proposed final order for 

dismissal with prejudice (the "Final Order for Dismissal with Picwdi'ce ")• annexed to Ihe 

Settlement Motion ai Ifchibil C, ucking dismiisal of all of the claims thai were brought, or 

could have broughl, by the Committee or the Debton against the Represented Defendanti and 

Defendanti Samer Tawfik (Tawfik'l nnd ST Finance, LLC ("Finance", and logether wilh the 

Represented Defcndluili and Tawfik, the "Pefendanli"! in ihis adveiui}' proceeding (the 

"Advcnarv ProcccdinR"). 

PLEASE TAKE FURTHER NOTICE thai a hearing lo consider the Settlement Motion 

nill be held before the Honorable Manin Glenn, Uniied Suuei Bankruptcy Judge for the 

Southern District of New York at Ihe Uniied Stales Bankruptcy Court, Alexander Hamilton 

Custom House, One Bowling Green, Courtroom S01, New York, NY 10004, on May S,20IS al 

1:00 p.m. 

PLEASE TAKE FURTHER NOTICE that objections, if any, lo the Selllement Motion 

aad the proposed Order Approcing Scnicmenl mast be in anting, must conform to ihe 

Bankruptcy Rules and the Local Rulci ofthe Bankiuptcy Court for the Southern District ofNew 

York, musl sel forth the name of the objecting party, musl stnte with particularity the basil for 

ihe objection and the specific grounds therefor, and musl be filed wilh ihe Clerk of the 

Bankruptcy Court (with a courtesy copy delivered to Judge Glenn's Chambers) and served upon 

(a) counsel to Ihe PlaintiPT, Arent Fox LLP, 1671 Broadway. New York, New York 10019 (Attn: 

Geoigc P. Angelich. Esq.), (b) counsel for ihe Debton. Hemck, Fcinslcin LLP, 2 Park Avenue. 

New York, NY 10016 (Attn.: John R. Goldman. Esq ) and Coien O'Connor. 277 Park Avenue. 

New York. NY 10172 (Attn.: Frederick E. Schmidt. Jr.. Esq.); (c) counsel lo Ihe Represented 

Defendanli. DLA Piper LLP (US), 1211 Avenue of the Americas, 27ih Floor. New York, NY 

10020-1104 (Attn: Thomas R Califano. Esq.); (d) the Office of Ihe Uniied SuUcs Trustee, 201 

Varick Streel. Room 1006, New York, NY 10014 [Attn: Andy Velci- Rivera, Esq.): and (e) all 

ponies w ho have timely filed requests for notice under Rule 2002 of the Bankruptcy Rules, so as 

io be filed and actually received not later than April 28,201S at 4:00 p.m. 

PLEASE TAKE FURTHER NOTICE that if no objections to the Selllement Motion 

are timely filed, served and received in accordance wilh this Notice, the Bankruptcy Court may 

gram the relief rcqucsted in the Settlement Motion and enter the proposed Order Approving 

Settlement without further notice or hearing. 
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The OfTieinl Commiuie of Unsecured Crcditore (ihe "gpmminee" oi "PlainlifT') of the 

nbove-captioned debton wd deblon in possession, Vivaro Corporation ("yiyaro"); STi Prepaid, 

LLC l-"STi Prepaid"); Kaie Distribution, Inc.; STi Telecom, Inc.; TT.'W Corponttion; STi CC I , 

LLC: and STi CC 1, LLC (collecu'vely, the "Debton"). and the Deblon, ihrough iheir respective 

undenigned counsel, file this joint motion (the "Seltlement Motion") seeking an onler (the 

"Qifor ^pprovina SfttlFmmt " annexed hereto as ExhibH A), under Rule 9019 ofthe Federal 

Rules of Bankrufitcy Procedures (Ihe "pankmnlcv RuletsVL approving the SettJemenl 

Agreement and Genera) Release (the "Aarecmcnt." annexed hereto as Eihibil B), entered by 

and between (i) Pliiintifl' and the Debton; and (ii) Defendants Leucadia National Corporalion 

("Leucadia"); Baldwin Enterprises, Inc. ("Baldwin"): BEI Prepaid, LLC ("BEI"); BEI Prepaid 

Holdings, LLC ("5E( Holdings"!: Phicoip. inc. fPhlconi"): Ian dimming; Joseph Sleinberg; 

David Laraen: and Jim Continenia (col I c clive I y, Ihe "Represented Defendants" and logether with 

Plainliff and the Dtblon, the "Pjtnics"). along wilh a proposed Final Order for Dismissal With 

Prejudice (annexed hereto as Eihibil C). seeking dismissal of all of the claims lhal were 

broughl, or could have been brought, by the Committee or ihe Debton against the Represented 

Defendants and Defendants Samer Tnwflk i'Tawfik") and ST Finance, LLC ("ST Finance", and 

together with Taw fik and the Represenled Defendants, the "Defendants") in the above-captioned 

tdvenary procecdiitg (the 'ftdrenarv Proceeding"). In support of ihe Setllcaicat Motion, ibe 

Committee and ihe Debton respcelfiilly state as follows: 

I . PRKLIMINARY STATEMENT 

1. Tlic Committtc and the Deblon are pleased lo have reached an S8 million 

settlement in one of'the most important litigations in these bankruptcy eases. 

2. While the Parties had discussed potential resolution of their disputes relatively 

early in the bankiuptcy process, neither those initial discussions nor many months of subsequent 

attempts to engage in negotiations bore fruit, and ultimaicly litigation was commenced, 

3. On February 3, 201$. the Court ended the Parties' stalemate when it gmnted in 

pan, and denied in part, ihe Represenled Defendants' motion lo dismiss the complaint (the 

"Complaint." annexed as Exhibit A to the Agrecmeni), Tlie Court's February 3rd order was, in 

fact, the catalyn for the settlement proposed in the Agreement (Exhibit B hereto), and the Parties 

would noi have been able to reach this compromiK without the Court's attention and cIToru. 

4. The Committee and the Debton respectfully request, pursuant to Bankiuptcy 

Rule 9019, that the Court approve the Agreement settling all of the claims that were ar could 

have brought by (he Ptuties in this Adtrnazy Proceeding in cxelmngc for a paymenl of 

SS million fiom the Represented Defendants to the Debton' estates,1 

I I . JURISDICTION AND VENUE 

5. The Court has jurisdiction over this mailer under 28 U.S.C. H 137(a) and 1334(a) 

because the claims asserted in this Adversary Proceeding arose in Ihe Debton' Chapter 11 Cases 

(defined below). Tbis proceeding is a "core proceeding" within Ihe meaning of 28 U.S.C. 

f 157(b)(2)(A). Venue is proper in this Court under 28 U.S C. » 14011 and 1409 and because 

the Debton' Chapter 11 Cases ore being administered in this Court The bases for the relief 

requested in this Settlement Motion are sccdons 105(a) of tille 11 of the United Stales Code (the 

"Bankrumcv Code"). Bankruptcy Rule 9019 and the Standing Stipulation and Order lhat 

authorizes Plainbff lo have ihe "sole and exclusive righl md standing Io isseit, prosecute, and 

settle, by litigation or otherwise, as on independent representative of the Debton' estates and for 

1 Given Uie Uff c tlucu that tn it Hake, the Comnunn u ttrving thii ooura on ill Ih* ndildn b ihe main 
tankrvplcy cue. Tliu n ID mmm thai all crediion uDdmUnd the Cominitttic't reaaoninj. the uiqiaei ot Ibe 
jsopoiaj Mlcniail. md the propoied Ktllement4! tcnu 

the benefil oflhe Debton' estates and their creditors" Ihis Adversary' Proceeding. Set Standing 

Stipulation and Order IBankruptcy Case, ECF No. 552] at', 1. 

I I I . BACKGROUND 1 

A. Prejictition Tr in i f r r s at Issue 

6, At iisuc in this Advenaiy Proceeding were two groups of prepetiuon trsnsfen 

from one or more of the Deblon 10 one or more of the Defendants. Hie Committee contends 

that Ihe (Int group of transfcn (the "STi Transfcn"). which occurred in 2007 lo 2008. were 

made from Dcbloh STi Prepaid lo Defendant Baldwin when STi Prepaid was an indirect 

subsidiary of Baldwin and of Baldwin's parcnl company, Leucadia. The Committee further 

contends lhal the tccond group of transfen (the "Acouisiiion Transfen"). which occuned in 

2010 to 2011, wcrt made from Deblon Vivaro and STi Prepaid lo Baldwin in repayment ofa 

S20 million loan tMi Baldwin made lo Vivaro to finance Vivaro's purchase of STi Prepaid. 

I . Lcucadia's Ownership of STi Prepaid 

7, In March 2007, Leucadia acquired B li'/n interesl in STi Prepaid from Defendant 

Tawfik for S 121.8 million. STi Prepaid was an LLC wilh two memben; Defendant BEI, which 

owned a 75% inlcrcst, and ST Finance, which held the remaining 25% inlcresl in STi Prepaid, 

8, ST Finance was wholly-owned by Tawfik, BEI was a 90%-owned subiidiary of 

Defendant BEI Holdings, which was a wholly-owned subsidiary of Baldwin. Baldwin, in tum, 

was a wholly owned subsidiary of Defendant Phlcorp, wbich was a wholly-owned subsidiary of 

Leucadia. The Coinplaim alleged that all or pan of any money transferred from STi Prepaid to 

one of its parent Entities was also upstreamed to BEI, Baldwin Holdings, Baldwin. Phlcorp. 

and/or Leucadia 

The Ucti u ier frrtfi m ±c SetUemenr Moooa are bawl as Uie toimntuni tbat fWo/T made in dui Adtmao 
Pr««din|. The Rrprcisiud Dcdndanti [halloitcd and denial, and coaunue » chaUoigeiod den), PUmufTi 
conlenbatu 

2. SH Transfers 

9. Tlic STi Ttansfcn consisted of four monetary wire transfcn. The first, in die 

amounl ofSlS million, look place on June 5, 2007. The second, in the amounl of S12 million, 

took place on November 5. 2007. The Ihird and fourth were each in the amount of SS million, 

and took place on July 22, 2008 and December 31, 2008. Each oflhe wire transfcn wu from 

SH Prepaid to Baldwin. 

10, According lo tlie Commioce's invesdgalion of STi Prepaid's books and records, 

STi Prepaid was insolvent as ofthe time ofthe STi Transfen. For example, in November 2007, 

July 2008 and December 2008. STi Prepaid was operating wilh a negative equity of 

S12.8 million (November 2007), S13.9 million (July 2008), and S16.B million (December 2008). 

respectively. That is lo say, the books and records of STi Prepaid showed lhat from 

November 2007 to December 2008, STi Prepaid's liabilities increasingly outstripped iu assets, 

which is on indicalor of insolvency. 

11. Hie Committee's investigation further revealed lhal the close relationship 

belween Debtor SH Prepaid and the Defendants, combined with the fncl that ihe STi Tmnsfen 

totaling S37 million (which were not made to the memben of STi Prepaid, but rather lo a non-

member Baldwin, and which directly or indirectly benefited the Defendants) contributed to STi 

Prepaid'i insolvency, provided support for a claim of actual fraudulent conveyance againsl the 

Defendants. 

12, As for June 2007, allhough STi Prepaid reflected a positive equity of 

S36 4 million in that monlh, the books and records reveal that about S30,7 million in "intangible 

assets" and about £49.4 million in "capital" disappeared from the books by the next quaner. 

When adjusting its reported S3fi 4 million in positive equity in June 2007 lo account for phantom 



assels, the Commiocc concluded that STi Prepaid wu operating with a negative equity, i t . , in n 

state of insolvency, in June 2007 as well. 

3. Acquisition Transfen 

13. Vivaro acquired membership interests in STi Prepaid from Baldwin in October 

2010 for a total purchase price of S20 million (the "Acquisition"!, To pay the SIO million 

purchase price, Vivaro made an initial cash payment of S600,000to Baldwin, and borrowed Ihe 

remaining SI9.4 million on a nole issued by Baldwin to Vivaro and guaranteed by STi Prepaid 

(the "Noic'Y 

14. An cwtmination of the books and records of Ihe Debton' estates revealed that 

Vivaro and SH Prepaid were both insolvent at the time of the Acquisition on both a standalone 

and consolidated basis, and thai both companies remained insolvent throughout the time Ihey 

were making the Baldwin Loan Repayments. Additional evidence of insolvency existed, tuch 

as. for example, the faci thai Vivaro and SH Prepaid were unable lo make timely paymcnu on 

the Note wilhin just a few months ofthe Acquisition, In fact, at one point Vivaro was repaying 

jusl one-sixth of the amount it was expected to repay Baldwin under the Note's repayment 

schedule, 

15. By late 2011, Vivoro's and SH Prepaid's ongoing liquidity issues had resulted in 

the repayments to Baldwin falling behind. The repayment obligation,was deepening tho 

insolvency of Vivaro and SH Prepaid, To satisfy' its. repaymenl obligodons under Ihe Note, 

Vivaro look Ihe drastic step of enlisting the help of n company called 77K Rtctlvoblet Exchange 

I'TRE"} to auction off STi Prepaid's receivables at a rate of about 85% of face value, TRE paid 

Baldwin Ihe sum of S7 million from the proceeds of the factored receivablei that would 

otherwise have been due to STi prepaid, on amount that Baldwin had previously agreed to accept 

in full and final satisfaction of the Baldwin nole. In the end, as a result of the Debtors' 

deepening financial crisis (among other things), Baldwin was paid - and agreed lo be satisfied by 

- only Sl 1.875 million ofthe S19.4 million it was owed by Vivaro under the Note, 

B. Debton' Bankruptcy Coses 

16. On September 5. 2012. a little over five yean afler the firr SH Transfer was 

made in June 2007, the Debtors filed voluntary petitions for relief under chapter 11 the 

Bankruptcy Code in Ihis Court, and their cases (ihe "Chamer 11 Cases") are being jointly 

administered under Bankruptcy Rule 1015(b). 

17. Hie Debton have been autborind lo remain in possession of Iheir property and lo 

continue in the operation and management of their businesies as deblon in possession under 

sections 1107 and 1108 of Ac Bankiuptcy Code. 

18. On October 3. 2012. Ihe Office of the United Stales Trustee for the Southern 

District ofNew York appointed Sprint International, Wind Telecom, D'exposilo & Partnen, 

LLC, Angel Telecom AG. and Digiccl lo ihe Committee' in these Chapter 11 Cases under 

sections 1102(a) and 1102(b) ofthe Bankruptcy Code. 

19. On October 4, 2012. at a meeting during which all five memben of the 

Committee participated, the Committee selected Digiccl as ils chair and selected and formally 

voted lo retain Arent Fox LLP as its counsel, 

C. Pre-Cotn plaint A Item pis to Negotiate a Settlement 

20. hi the months before cammencing the Adversary,Proceeding, the Committee-

mode multiple good faith attempts lo avoid litigation. For example, in October 2013, the Debton 

and Ihe Committee met wilh counsel for the Represented Defendants lo discuss the claims lhal 

the Debton' estates could potentially (and eventually did) assert against the Defendants On 

account ofthe STi Tnuufcn and Acquisition Transfcn. During this meeting, the Parties agreed 

SJTVU InlETDftliciMj nd Angel Tekcom AG hive Dace reiifned frooi the Cooututlce. 

6 

to exchange information about the claims and to continue a selllement dialogue. Hat exchange 

of infonnaiion, how ever, was limited. 

21. For months oflciwaids, the Panics continued to tiy lo engage with one another in 

an effort lo reach a resolution of their disputes, However, the Parties were not able lo come to 

agreement on even the itmcture or format for settlement discussions. It eventually become 

apparent thai neither the Committee nor the Deblon would be able to engage the Represented 

Defendants in substantive selllement discussions (in particular with respect to the STi Transfcn) 

unless on advenaiy proceeding was commenced, 

D, The Advenary Proceeding 

22. The Commiocc and the Debton entered into a Sttpularlon and Order that was 

approved by ihe CouO on Augusl 25. 2014 [Bankruptcy Case, ECF No. 552] (the "Standinu 

Stipulation and Order"), whereby the Committee was vested with the authority and the sole 

exclusive right and standing lo assert, prosecute, and settle, by litigation or otherwise, to 

commence and prosecute ecitain actions under the Bankruptcy Code, including Ihis Advenary 

Proceeding. 

23. On September 4, 2014. the Committee, by and through its retained counsel, 

commenced ihe Advenaiy Proceeding by filing the Complaint. 

24. The Complaint assens six causes of action. Hie fint count is directed lo avoiding 

the SH Transfcn as fraudulent conveyances under Bankiuptcy Code scclion 544 and NYDCL 

sections 273 and 274, Hie second, third and fourth counts are generally directed to avoiding 

Vniro'i Nole, STi Prepaid's Nole guaranty, the Cash Payment and the Note Pnymcnti as 

fraudulent obligations or transfers under Bankiuptcy Code sections 544 and 5411(a)(1)(B) and 

NYDCL sections 273 through 275. The fifth count is for recovery of ihe avoided transfen under 

Bankruptcy Code sections 550 and 551 and NYDCL sections 278 and 279. Finally, the sixth 

count is for avoidance and recovery of ihe SH Transfen as actual fraudulent transfcn under 

Bankruptcy Code sections 544, 548(a)(lHA). 550. and 551 and NYDCL sections 276. 276-a, 

278, and 279, 

25. Even after filing the Complaint, the Panics continued their cfTorts to cilher 

negotiate or formally mediate a settlement lo the Panics' dispute, However, Ihe Panics were not 

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

26. On October 17, 2014, Plaintiff filed a motion to compel the Parties to mediate 

their disputes (the "Mediation Motion") (Advenary Proceeding, ECF No. 4), The Represented 

Defendanis opposed, and the Coun denied, the Mediation Motion, 

E. The Represented Defendants' Motion to Dismiss 

27. On October 31, 2014, the Represented Defendants filed a motion to dismiss Ihe 

Complaint under Rule 12(b)(6) for failure lo stale a claim on which relief can be granted (the 

"Motion to Dismiss") [Advenaiy Proceeding, ECF Nos. 7 and 8], denying the allegations in the 

Complaint and asserting various affiimative defenses. Defendants Tawfik and ST Finance were 

not party to the Motion to Diamiss and. in fiict, are cunently in default. More particularly, while 

Defendants Tawfik and ST Finance (Ihe "DcfaultinK Defcndanu") were limely served by the 

Committee with ihe Complaint, ihey did nol make an appearance in the case, did not file an 

answer to the Complaint or any motion, and did not join in tbe Represented Defendanli' Motion 

to Dismiss. 

28. At a hearing on November 10. 2014, the Court set the briefing and hearing 

scheduling on the Motion to Dismiss and suggested lhal the Parties meet and confer to try to 

narrow the scope ofthe issues in dispute, 

29. In accordance wilh the Court's suggestion, the Panics met and conferred 

telephonically lo attempt lo narrow the issues in dispute. Plaintiff agreed lo (and in fact did) 



withdniu', without pitjudice, its daims ngaiiut foui of the Represented Defendants: 

htn Cumming, Joseph Steinberg, David Lancn and Jim Continenia (the "Individual Represented 

Defendants"). Hie Parties also agreed to exchange additional information, 

30. On December 8, 2014, Plaintiff tiled its apposition lo the Represented 

Defendant*' Motion to Dismiss (Adversary' Pioceeding, ECF No. 13], seeking denial ofthe 

Motion to Dismiss in its entirely with respect to the remaining five Represented Defendants: 

Leucadia, Baldwin, BEI, BEI Holdings, and Phlcorp (the "Corporate Represented Defendants"), 

31. On January 15, 2015, the Represented Defendants filed their reply (Adveraaiy 

Proceeding, ECF No. 17), and on lanuary 22, 2015, the Court heard oral argument on the Motion 

lo Dismiss. 

F. The Court's Decision On the Motion lo Dismiss 

32. On Fcbnar}- 3,2015, ibe Court issued its deeijion on (Jie Mown to Dinnia. See 

l i t e fnvro Corp., 524 BR. 536 (Bankr. S.D.N.Y. 2015) (the "Decision"). Inthe Decision, the 

Court dismissed without prejudice, and with leave to amend, Plaintiff's claims relating to (i) the 

ftVo S5 million STi Transfers made in 2008; (ii) the Acquisition Transfen; and (iii) actual fraud, 

33. According to the Court, the claims relating to the 2008 STi Transfers weir 

deficient in ihn the Complaint's allegations of negative equity were in iu fficient to support 

insolvency, which is a necessary element ofa claim of constructively fraudulent transfer under 

the NYDCL. The Court granted Plaintiff leave to amend the Complaint lo allege the amount of 

STi Prepaid's tola] assets and total liabilities al (he time of those transfcn as opposed to net 

negative equity figures. 

34. As for the Acquisition Transfers, the Court found lhal the allegations of the 

Complaint were insufficient to plead a lack of reasonably equivalent value or fair eonsideialion, 

which is required for adequately pleading constructive fraudulem transfer under the NYDCL. 

According lo the Court, Vivaro's Note obligation was on antecedent dcbl, and thus there was a 

rebuttable presumption tluu any paymcnu made by Vivaro on account ofthe Note were made for 

value. The Court granted Plaintiff leave to amend the Complaint to allege additional facts 

concerning: (i) whether the Acquisition of STi Prepaid by Vivaro was not Ihe result of an arm's 

length negotiation; (ii) the value of Vivaro's membership interests in STi Prepaid; and 

(iii) whether neither Vivaro nor STi Prepaid (the guarantor under the Nole) directly or indirectly 

benefitted from the Acquisition. 

35, The Court denied the Represented Defendanli' Motion to Dismiss the claims 

relating to the two 2007 SH Transfcn, which totaled $27 million. 

36, The Court also rejected the Represenled Defendants' argument lhal Plaintiffs' 

claims relating lo the STi Tranifcn were time barred as a matter of law and should be dismissed 

on the pleadings mUtout discovery. 

37, The Represented Defendants argued thai as a matter of law, each of Plaintiffs 

claims on account of Ihe STi Transfers were barred by a "stalule of repose" or "slatutc of 

limitalions" under section 508(e) of New York Limited Liability Company Law ("NY LLC 

508(c)"). NY LLC 508(c) limits actions for recovery of "w rongful" distributions from an LLC 

to its member to three years from the date ofthe distribution, thus shortening the six-year stntule 

of limitations that is normally applicable Ion fraudulent transfer claim by three years. 

38, Plaintiff argued lhal NY LLC 508(c) does not apply to the STi Transfers because 

the (acts available thus far show- that the STi Transfcn were nol from STi Prepaid to its 

memben. but rather {mm SH Prepaid lo Baldwin. Thus, the STi Transfers were not 

distributions from an LLC to a member and therefore NY LLC 508(c) does not apply lo the SH 

Transfers. 

39. In response lo Plaintiff's argument, the Represented Defendants contended thai ii 

was nol Baldwin, but BEI (a member of SH Prepaid) that was the ultimate rcdpienl and 

beneficiary ofthe STi Transfcn. According to the Represented Defendants, Baldwin was a mere 

iniermediary recipient and therefore NY LLC 508(c) applies. 

40. In view oflhe Panics' competing factual conlenlions, the Coun dedded dial il 

could not conclude at the motion lo dismiss stage that NY LLC 508(c) applied to the SH 

Transfen as a matter of law. Whether the SH Transfcn were in fact "dislribulioni" made to SH 

Prepaid's LLC "memben" via Defendant Baldwin, on intermediary recipient, " i i a disputed issue 

of faci that cannol be resolved on a motion to dismiss." Decisional 17, 

C. ThrProposedSenlcnient 

41. Approximately one week after the entry oflhe Coun't Decision, the Plaintiff, the 

Debton and Ihe Represented Defendanis engaged in settlement discussions in an anempl to 

resolve all of their disputes and claims. AI Ihat time, the Represenled Defendants made an 

S8 million offer to resolve al) ofthe claims in [he Adversary' Proceeding. 

42. On February 19, 2015, after reaching a preliminary agreement with the 

Represented Defendants, the Committee (in consultation with the Represented Defendants) 

submitted a letter to Cham ben representing thai a settlement in principle had been reached and 

"rquesung to hold all deadlines in abeyance and to extend all dales in this Advenary Proceeding, 

43. In the intervening days since the Court's Decision, the Parties have worked 

diligently lo finalize the Agreement and certain ancillary documents. 

44, Subjeel to the Court's approval, the Parties entered inlo the Agreement', which 

contains the following lerms: 

(a) Represented Defendanis shall nuke a settlement paymenl to Plaintiff 
totaling EIGHT MILLION AND 00/100 DOLLARS ($8,000,000.00) in presently 
available funds (tbe "SctUemcnl Funds"), pursuant lo wire instructions to be 
provided by counsel for the Committee, by win: transfer MWhtn liuee (3) calcndir 
days ofthe entry of Order Approving Settlement. 

(b) The Agreement comnins release and waiver of nil claimi that were or 
could have been asserted by the Committee or the Debtors againit any of the 
Defendanli, together with their current or former subsidiaries. afTilimes, owncn. 
employees, attorneyi, agents, officen, director!, sliarcholdcn, memben, 
successon, and assigns of the Defendants (the "Released Parties"), in Ihis 
Adversary Proceeding. 

(c) The released claims and releases and waiven provided to Uie Released 
Parties under [he Agreement are nol intended to benefit anyone nol identified in 
the Agreement, Thus, the Agreement provides express language Ihat the 
following actions and defendants ore excluded from the release and w aiver: 

i , any preference action or other proceeding commenced by the Deblon in 
connection wilh these Banluuptcy Cases lhal ore pending asof the date of 
this Agreement, except for this Advenary Proceeding: 

ii. any anlicipaled prcfercnoc action or legal proceeding lhat may be asserted 
by the Committee against the Debton' directon and officen. Gustavo M. 
dc ta Garza Onega, Maicalel Com, S A. de CV,. Progress Imemaiiona), 
LLC. Unitica Contact Media SJV dc C.V., Oigonizadon Radio Beep S.A. 
de C.V^ or any of Ihe Debton" other insiden or related entities; or 

iii, any objection or defense to the allowance ofa claim assened against the 
Debton or their estates in these Bankruptcy Coses by any of the Released 
Parties, 

(d) The Agreemeni contahu release and waiver of all claims that were or 
could have been asserted by the Represented Defendants against the Debton. their 
eeatct, Che Commioee and iu memben, logether u iih iheir reipeaii'c current or 
former subsidiaries, affiliates, ownen, emplojees, altomeys, agents, officen. 

The Aitncment wu ncculed by Michul Shop. Eiq, Oenenl Counicl far Leuudii Nitioaal Corpontwa ind 
Jeflcricl Oniup LLC, tm btlitlf of Ihe RqRHiled Defaidnjiui, by Thonvii R. CiliTino. lUt) of DLA Pips Ul 1 

(US) •) COOIIKI for the Hcpieienlal Dttaidtnij, by Mr, Philip Ound. in hi> eipocity u Ihe DtbtwV Chief 
kcanLtturing OHlccr, on hehair oflhe Deblon, by Mr, Conor Cliriie, in his captdly ulhe Chflinnanof Ihe Oflkiil 
ComimtUe of UnKcured Crediion. ind by flcoijtc I*. Angelich, Eft] ofAtetil Tox LM1 u cakinnel ror Ihe Officiil 
Committee of UnKcumj Crcditon 



dire Hon, Bhucholdcn, memben, njectssors, and ailigns of the Deblon, their 
cnutei, the Committee and its memben. 

Ic) The Parties agreed not to initiate any complaint, invcitigation, oi 
proceeding against each other with any other federal, state or local law 
enforcement, regulatory or adminiOnuivc commission, Btnup, board or person, 
whether public or private, regarding any facts, failure U> act, omissions, facts, 
events, misrepresentations, transactions, occurrences or other matters which are 
the subject matter ofthe Advenaiy Proceeding or the Agreement, 

(0 Plaintiff will submit a final order dismissing the action with prejudice. 

IV. ARGUMENT 

A. ADD lit able Legal Principals 

45. Bankruptcy Rule 9019 provides, in relevant part, that "[ojn motion by the tnixtee 

and after notice and a hearing, the court may approve a compromise or settlement," Settlements 

and compromises are "a normal part oflhe process of reorganization . . . ." Proltcllvt Comm. 

for Indtp. Siockholtltn of TMT Trailer Ferry: Inc. v, Anderson, 390 U.S. 414, 424 (19B6) 

(quoting Coir v, l.A. Lumber Prods. Co,, 3DB U.S. 106, 130 <1939»; see also In re Adelphia 

Commc'ns Corp., 327 B.R. 143, 159 (decision to accept or reject settlement lies within sound 

discretion of bankruptcy court), adhered W on reconstderatton, 327 B.R. 175 (Bankr. S.D.N.Y. 

2005). 

46. In determining whether a proposed settlement or compromise is in the best 

interests ofa debtor's estate, courts in the Second Circuit generally consider Ihe following seven 

faclon: (I) the balance between the litigation's possibility of success and the settlement's future 

benefits; (2) the likelihood of complex, costly and protmclcd litigation; (3) Ihe paramount 

intcretts of the creditors, including benefits and the degree to which crcditon affirmaiivcly 

support the proposed settlement; (4) whclher other interested parties support the settlement; 

(5) the competency and experience of counsel supporting the scttlemenl; (6) the nature and 

breadth of releases lo be obtained by officen and directon under [he settlement; and (7) the 
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extent to which the proposed settlement is the product oform's'length bargaining, Molorola. Inc 

v. Official Comm. of Unsecured Creditors and JP Morgan Chase Bank, N.A. (In re Iridium 

Operarlng UC), 47B F.3d, 452. 462 (2d Cir. 2007) (noting that the faeton are based on the 

original fnmiework announced by the Supreme Court in TMT Trailer Ferry); see also In re 

WorldCom. Inc.. 347 B .R. 123, 137 (Bankr. S.D.N.Y. 2006); accord tn re Texaco Inc.. 84 B R, 

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

47. In evaluating a compromise, a court need not determine lhal all ofthe foregoing 

factors favor approval ofa compromise, and the proposed compromise need not be ihe best 

agreemeni thai could have been achieved under the ciroumxlanccs. Adelphia Commc'ns, 

327 B.R. at 159-60; see also Penn Centr., 596 F.2d at 1114. Instead, the court's proper "role is 

to determine whether the settlement as a whole is fair and equitable," InreUe Way Holding Co., 

120 B.R. 8B1. 890 (Bankr. S,D, Ohio 1990), and M i "within the reasonable range of litigation 

possibilities." In re Titisphere Comme'm. Inc., 179 B.R. 544, 353 (Bankr. N.D. Ill, 1994) 

(citation omitted). In the Second Circuit, compromises in the bankruptcy context should be 

approved unless they "Tall below the lowest point in the range of reasonableness.'" Cosoff v. 

Rodman (In re W.T. Gram Co.), 699 F.2d 599.608 (2d Cir. 1983) (cilotion omitted). 

B. The Proposed Settlement of SS Million Is Reasonable In View of Ihe Risks 
Posed by the Represenled Defendants' Defeases As Well As Significant 
Discovery Hurdles That Must Be Overcome lo Prevail on Ihe Merils 

48. If litigation were to continue, the-Plaintiff would fint need to amend the 

Complain!. Only PlaintifTs constructive fraudulent conveyance claims relating to the 

S27 million in STi Transfcn that were made in 2007 survived the Court's Decision on the 

Represenled Defendants' Motion to Dismiss, While the Court granted Plaintiff leave to amend 

iu claims for avoidance and recovery ofthe 2008 STi Transfcn (totaling J10 million) and the 

Acquisition Transfen (totaling S12.475 million), PlaintilThas not yet done so. Moreover, while 
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the Court granted Plainti (T leave to amend the Complaint (based, in port, on facts thai Plaintiff i d 

forth in its opposition lo the Motion to Dismiss), and Plaintiff strongly believes that it bos 

sufficient facts lo successfully amend the Complaint to encompass all of the STi Transfcn and 

the Acquisition Transfers, any such amendment would be subject to an additional motion lo 

dismiss. Therefore, despite the strength of the merils of Plainti (Ti claims in the Advenary 

Proceeding, Plaintiff must evaluate the benefit of accepting an immediate S8 million settlement 

against the risks associated with (i) litigating the S27 million surviving claims and (ii) amending 

the Complaint to rc-asscrt the S22.475 million in claims thai the Coun dismissed. 

49, As is explained in further detail below, to ultimaicly prevail on the merits, 

Plainti IT will have lo overcome Ihe Represented Defendanli' argument that the 2007 STi 

Transfen ore lime boned by NY LLC 508(e). In addition, discovery with respect to the 2007 

STi Transfcn is more complex (and expensive) because oflhe amounl of time (7 to 8 yean) thai 

passed since those transfcn were mode. These arc significant hurdles lhat must be overcome 

before Plaintiff Con succeed on the merils of its surviving S27 million claims. In light of these 

risks, a icltlcment for SS million - which is roughly 30% of the potential monetary value ofthe 

surviving claims relating to the 2007 STi Transfen - is a reasonable compromise. 

50, Even if Plaintiff were able to successfully amend the Complaint, the same hurdles 

{i.e., the NY LLC 508(c) defense and the discovery-related issues) that apply lo PlaimifTs 

S27 million claim would apply lo the 2008 STi Transfcn, in which case the propoied settlement 

would represent a reasonable recovery of approximately 22%. 

51, Assuming that the Complaint could be successfully amended lo also encompass 

tbe S12.475 million in Acquisition Tranifcn, the propoied S8 million scttlemenl would still be 

reasonable in view of additional hurdles and discovery-related issues, including discovery of 

foreign non-parties, which Plaintiff would need lo overcome in order lo prevail on those claims. 

I . The Represented Defendants' Stalule of Limitalions 
Defense to the STi Transfer Claimi Based On NY LLC S08(cl 

52. The Coun's Decision on the Represenled Defendants' Motion to Dismiss nppean 

lo assume thai ihe statute of limitations set forth in NY LLC SO8(c) is applicable to fraudulent 

conveyance actions and therefore can. under the right factual circumstances, cul Ihe New Yolk's 

six-year statute of limitations for fraudulent conveyances claims to jusl three yean. Therefore, 

Plaintiff must assume, for purposes of evaluating risks, that the Court would apply NY LLC 

508(c) in Ihe present cose if it were to find (al summary judgmcnl or afler trial) lhal the STi 

Transfcn were, in fact, distributions lo BEI, o member of STi Prepaid during the relevant time 

period. 

53. Hie facts that arc currently available lo Plaintiff indicate thai the STi Transfen 

were not distributions to BEI (a member of STi Prepaid). Rather, the STi Transfen were directly 

to Baldwin, which was nol a member. Therefore. Plainliff would argue lhat Baldwin should not 

be entitled lo the protection of NY LLC 508(c) given the facts as currently known to PlaintifiT. 

54. The Represented Defendanis. however, contend that their intcmal records of 

intercompany money transfcn will establish otherwise. They contend thai those intcmal records 

will show that Baldwin was simply an intermediate tranifcrec ofthe STi Transfen, and that the 

SH Transfen were in actuality made lo BEI and for BEl's benefit. As a result, according lo the 

Represented Defendants, BEI should be entitled to the protection of NY LLC 508(c), 

55. For purposes of evaluating the settlement. Plaintiff musl acknowledge ihat there 

exists at least ihe possibility that the Represenialive Defendants cilher have or may be able lo 

obtain evidence sufficient lo establish thai NY LLC 508(c) is applicable lo ihe STi Transfen. As 



the existence of such evidence would likely result in the dismissal of PlaintifTs entire surviving 

S27 million claim as untimely, it is reasonable to conclude that continued litigation poses a 

significant enough risk Chat a recover)' of 18 million - or approximateiy 30% of the surviving 

S27 million claim - constitutes a reasonable settlement ofthe Adversary Proceeding. 

56. The Represented Defendants' NY LLC 5011(c) defense, and the risks to recovery 

ossocraCcrf with it, applies equally to the ZOOS STi Transfers, Accordingly, even if Plainti(Twere 

able to amend successfully the allegations in the Complaint concerning the 2008 STi Tnuufers 

such that the potential value of PlaintifTs claim were increased to S37 million (the full amount of 

the STi Trnnsfen in 2007 and 1008), PldntifT would still face the risk of icro recovery should 

the Represented Defendants meet their burden of proving that the STi Transfers were 

"distributions" to a member of STi Prepaid. In light of this risk, a recovery of SH million - or 

appiuJumatcl}' 22% at the total potential claim value - would tall represent a reasonable 

settlement, 

57. Assuming that PlainlilT is able to amend the Complaint to successfully allege the 

Acqufiitron Transfen (512.475 million) as ucll, the potential maximum value of PIiinfifTs 

claims would rise to S49.475 million. However, should the Represented Defendants prevail on 

their NY LLC 508(c) argument, none ofthe S37 million in STi Tnuufer-relalcd claims would be 

recotcra&le. Thtt is to ny, there is a risk thai the potcntraJ value of the claims may be reduced 

to S 12.475 million. Thus, an Sa million recover,' through setdement is reasonable, 

2. Discovery Will Be Made More Espensiv* and Comp lei by the 
Number of Years lhat Have Paised Sinct the STi Transfers 

58. Plaintiff has the burden of proving that the STi Transfen were fraudulent 

conveyances, Accordingly, the Plaintiff must pravc insolvency during the numerous relevant 

time periods, as well as lack of fair consideration or reasonable value, PlainlilT will also likely 
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have to golher evidence to rebut the Represented Defendants' argument lhat ihe STi Transfen 

were "distributions to a member" and therefore subject to NY LLC 50B(c), 

59. The STi Transfers were tnode almoK eight yean ago. Since then, STi Prepaid has 

had three different owners: the Corporate Represented Defendants; Vivaro; and now - since 

February 2013 - Angel Americas LLC (formerly known as Next Angel LLC).1 Given these 

multiple transfers of ownership and the length of time that has passed, there is on increased 

probability that relevant documentary evidence concerning the STi Transfcn and STi Prepaid's 

financial state hoi either been lost or destroyed. 

60. In addition, many, if not all, of the individuals with direct know (edge of such 

relevant facts also no longer work for either the Represented Defendants or STi Prepaid or the 

other Debton. As a result, obtaining relevant evidence to support Plaintiffs claims for 

avoidance and recovery ofthe STi Transfcn Mill require Plainti f f (o locale, subpoena and depose 

nan-party witnesses. Moreover, even if all needed non-party witnesses can be located and 

deposed, there is a risk that their memories ofthe relevant facts have faded given the length of 

time that pissed since the STi Transfen Mire mode, 

61. These additional hurdles associated with pursuing discovery relating lo the STi 

Tranifcn will, al a minimum, significantly increase the complexity and expense of litigation. At 

•font, they may marcritlly interfere with Plaintiff"s abiJity to gather sufficient evidence to meet 

i l l burden of proof and lo ultimately prevail on the merils. These discovery-relaled issues, in 

combination with the possibility that the Represented Defendanis will prevail on their statute of 

Since the mquiiitinn by Angel Ameriui. that ertupciie hu encoimleral itt own •aiaal nperninnil chiiloim 
Vat euicple. Angel Ameriui i i Digogol in mown mijor liwiuu wiih Mr, Ouitivo M de In Oarca Ortega and hi* 
reined cntiuei Ai thii Coun will nole. Mr. OiuUvo M de ta Oirti Ortege ii ihe ulUnute owner of the Deblon ind 
• ttnkehoUteT in Angel Americu Angel Anvneu ii Ihe cunent repotLtory of Ihe [fetiton' electronicilly nored dita 
and mmy of Ihe opcmtionil penormel who uc legacy employee* of Vivaro i n actively engaged at running Angel 
Americas or tvvt faux boai (ermimued 

limitalions defense {ite discussion of NY LLC J0K(c) lupra), are an additional reason why the 

proposed S8 million settlement is a reasonable compromise in the circumstances of this case, 

C. Addiiional Discovery-Kefaled Hurdle* Would Need to Be Overcome lo 
Ullimalelv Prevail on Ihe Claims Relalint lo Ihe Acquisition Transfers 

62. In addition, proving that the Acquisition Transfcn are fraudulent conveyances 

presents its own discovery challenges. While the length of time that has passed since the 

transfen were mode is somewhat less than in the case ofthe STi Transfcn. il is still the cose lhat 

Ihrec to four yean have passed since the Acquisition Transfers were mode (the Acquisition 

Transfcn were made from,October 2010 to December 2011). As was previously explained, 

since those transfcn, STi Prepaid wai sold by Debtor Vivaro to Angel Americas. During Angel 

Americu' tenure, nearly all of the employees of STi Prepaid (who were familiar with the 

Acquisition Transfcn, wilh STi Prepaid'! financial stale during those transfcn. and with the facts 

concerning the negotiation and execution of Vivaro's acquisition of SH Prepaid from Leucadia) 

have left the company. At a result, to prove thai the Acquisition Transfcn were fraudulent 

conveyances. Plaintiff is required lo locate witnesses and documentary evidence that may no 

longer be readily available and could be difficult to find, PlainlilT is also faced with the prospect 

of conducting extensive non-party discovery, including dcpoiihom of foreign nationals (a 

significant number of STi Prepaid's former maoagen currently reside in Mexico). As wilh the 

STi Tranifcn, these discovery-related issues will add significantly to the expense and 

complexity of litigating the Acquisition Transfcn, and are yet additional reasons lo consider the 

proposed SB million compromise as a reasonable one under Ihe circumstances of Ihis action. 

D. Agrrrment Contains Tailored Releiies and Esprcssly Eicludei the Estates' 
Claims and Claims Objections Against Olher Defendants, Including the 
Deblon' Directon and Officen and the Debton' Iniidrn 

63. In addition to the SS million settlement payment from the Represented 

Defendants, the Agreement contains releases and waiven wilh prejudice of all claims thai were 

or could have brought by the Committee or the Debtors against three groups of Defendants: 

(I) the ftidividuaJ Represented Defendants, againit whom Plaintiff" voluntarily dismiised its 

claimi without prejudice prior lo oral argument on the Motion to Dismiss, who arc signaiorics lo 

Ihe Agreemeni through Lcucadia's corporate in house general counsel: (2) the Corporate 

Represented Defendants, w ho ire ligruuories to the Agreement through Lcucadia's corporate in-

house general counsel and their outside counsel; and (3) the Defaulting Defendants, who have 

not appeared or otherwise defended in this Advenary Proceeding, and who are not signatories to 

ihe Agreement, 

64. The release language includes affiliates and related parties ofthe Defendants. It is 

also a mutual release lhal releases the Deblon and the nfTilialcs and related patties of the 

Debton Tie Defaulting Defendattts are also panics to the release. None of the Dehultiag 

Defendanti hai ever asserted a claim againsl the Debton or the cstttcs as far as Plaintiff and the 

Debton are aware. 

65. The mutual releases tad uai ten of claim contained in the Agreement do not 

apply to or benefil any enbty other than the Parties, However, for the avoidance of doubt, the 

Agreement specifics that the scope ofthe release granted lo the Rclcucd Parties docs not extend 

to (i) defendants in any pending preference action or other proceeding oomtnenced bj- the 

Debton;; (ii)any entity conncclcd to the Debtors' directon and office re. Mr. Gustavo M, de la 

Carta Ortega, Marcalel Com, S.A. dc CV,, Progress [ntemalionul, LLC, Unifica Contact Media 



S.A. de C.V., OrBaniuttion Radio Beep S.A. dc C.V., or my of the Deblon' other iniiden or 

iclated enlhici. or (iii) iny entity thai held my claimi nflainE the Debton or their estatci. 

66. Thus, for example, i f it is later discovered that a claim bolder or preference 

defendant is an afllliate of a Defendant, such person or entity is not released under the 

Agreement. In addition, there arc no circumstances in which the release can be relied upon by 

my ofthe Debton' directon md officers, or any of the Debtors' inside re (such as Mr. Gustavo 

M. dc la Garca Ortega, Mareatel Com, S.A. de C.V., Progress Intemationai, LLC), Thus, the 

Agreement contains tailored releases and benefits no entity other than the parties identified by 

Leucadia to PlaintifT and the Debton. Indeed, the Committee fully intends lo pursue claims 

against Mr. Gustavo M. de la Garza Onega and his affiliates for preferences, as well as claims 

against the Debtors' directon and officen, 

67. Moreover, the Adversary Proceeding is dismissed with prejudice. The statute of 

limitations to bring a claim under Scclion S46 of the Bankruptcy Code has expired. Thus, 

dismissal with prejudice of these claims coupled with the expiration ofthe statute of limitalions 

renders lime barred my further claims against the Panics. 

V. CONCHISION 

6K. PlaintifTs claims for avoidance and recovery of the STi Tmnsfen totaling 

approximately S27 million survived the Represenled Defendants' Motion to Dismiss, Following 

the Coun's decision on the Motion to Dismiis, Plaintiff planned lo amend the Complaint by 

repleading the claims for avoidance and recovery ofthe Acquisition Transfcn and the remaining 

two STi Transfcn totaling approximale ly SID million. Hie Represented Defendants denied, and 

continue to deny, liability on the merits of Ihe fraudulent conveyance claims (both constructive 

and aclual) assened by Plaintiff in the Complaint, The Committee md the Debton had to 

consider two allcmotives. 

69. As a ( int alternative, Ihe estates could proceed wilh [he litigation which would 

require amending the Complain!; engaging in extensive discovery to find evidence in support of 

PlaintifTs actual md constructive fraudulent claims; and retaining a valuation and insolvency 

expert to analyze and address various contested issues, including Ihe value of the Deblon' 

intangible assets md liabilities and Ihe Deblon' slate of insolvency in 2007, 2008 and 2010. 

While Plaintiff is prepared lo file an amended complaint md proceed with discovery in 

accordance wilh the Coun's Cose Management and Scheduling Order, continued litigation wil l 

certainly be complex and costly, 

70. As a second alternative, the estates could accept an S8 million settlement offer 

from the Represented Defendants, th is would require releasing total claims against the 

Defendants of SS0 million. See Section IV.B., supra As explained above, the claims had 

certain issues relating to (i) Ihe Represented Defendants' potential statute of limitations defense 

to avoidance and recovciy of Ihe STi Transfcn; (i i) potentially stale or missing documentary 

evidence due lo the amount of time lhal has passed since the transfen al issue were made; and 

(i i i) the increased expense and complexity associated with the pursuit o f extensive non-party 

discovery, including discovety in foreign countries, from fotmer employ ees of the Represented 

Defendants md the Debton. 

71. The settlement docs nol affect any claims of Ihe estales againsl preference 

defendants, claim holders, Ihe Debtors' dircclon and officen, or Mr. Gustavo M, de la Garza 

Ortega. TTiose claims ore retained and nol released, and therefore, there are still significant 

claims left for ihe estates to pursue. Indeed, under the Standing Stipulation and Order, the Court 

granted Plaintiff exclusive right md standing lo punuc cenain claims against the Deblon' 

directon md officers. Plaintiff is in the process of drafting a complain! against the Deblon' 

directon and officen as well as a complaint for avoidance md recovery of cenain preferences 

againsl Mr. Gustavo M. de la Gana Onega and his related entities. Plaintiff has until June IJ . 

2015, to file such complaints pursuant to certain tolling agreements between (i) Plainliff md 

(ii) the Deblon' directon and officen, Mr. Gustavo M. de In Garza Onega md his related 

entities. 

72. The Agrecmeni wis reached by the Parties after, good faith, arm's-length 

negotiations, and each ofthe Panics is represented by their independent competent legal counsel. 

The Agreement was signed by and between (i) both the Debton and Ihe Committee (as an 

indcpendenl representative oflhe Debton' estates and forthe benefit o f the Debton' estates and 

their creditors) and (ii)thc Represented Defendants, The Agreement is supported by sound 

juslification because il lays Ihe foundation forthe Debton and the Committee to move forward 

with prosecuting the remaining litigation claims of the Deblon' estates againsl other defendants 

md eventually proposing a plan of liquidation to establish a process for potential distributions to 

unsecured crediion oflhe Deblon' estates, 

73. I f approved, the Agreement wil l eliminate the substantial costs, delay and 

uncertainty associated with continued litigation and wil l result in the immediate return of 

substantial funds lo tbe Debton' estates. Thus, the Agreement represents a h i t and equitable 

compromise, particularly in light of the complexity of Ihe disputes md issues raised in the 

Advenary Proceeding. 

74. Without approval of Ihe Agreement, litigation of PlaintifTs claims against the 

Defendants wil l be complex, costly md protracted. The Agreement, by contrast, brings the 

necessary substantial (unds in the amount of SS million inlo tbe Debton' bankruptcy estates 

wilhin three days of approval of the Setdement Motion, and allows Plainliff to resolve ihe 

Advenary Proceeding without incurring ftirther risks md costs of litigation. Thus, the 

Agreement was entered inlo on behalf o f these bankruptcy estates and is in Ihe best interest of 

the Debtors' estates and all o f iheir crediion. 

75. For the foregoing reasons, the lerms of the Agreement fall above the lowest poinl 

in the range of reasonableness, md approval of the Agreement is in the best interests of the 

Debton' estates and their crediion. Accordingly, it is respectfully requested lhal the Agreemeni 

be approved by the Coun. 

V I . NOTICE 

76. Plaintiff and the Deblon provided notice of lhe relief sought in this Setdement 

Motion by serving copies of the motion, together with related documents and the proposed order 

upon (a) counsel lo the Represented Defendants. DLA Piper LLP (US), 1251 Avenue of the 

Americas, 27th Floor, New York, NY 10020-1104 (Aim: niomas R. Califano. Esq.); (b)lhe 

Office oflhe United Stales Trustee. 201 Varick Street, Room 1006. New York. NY 10014 (Ann: 

Andy Velei- Rivera, Esq.); (c) Defendants Finance and Tawfik al [heir losl known addresses; 

(d) all parties who have filed requests for notice under Bankruptcy Rule 2002; and (e) all 

crediion. 

77. Plaintiff and ihe Debton respectfully submit that such nodce is sufficient under 

the Bankruptcy Code md the Bankruptcy Rules and lhat no other notice is necessary. 

78. No previous motion forthe relief sought has been made lo this or any olher court. 



VII. REQUEST FOR RELIEF 

WHEREFORE PlainlifT and Deblon reipcctfully rcquesl thai the Court cnler the 

proposed order, subsunliolly in ihe form annciied hereto as Exhibil "A", approving the 

Agreement. 

Dated: New York, New York 
March 20,2015 

Counsel for ihe Plainliff 

ARENT FOX LLP 

By; /s'CeorEe F. Angelich 
George P. Angelich 
David Wynn 
Eric Roman 
George V. Utlik 
16 75 Broadway 
New York, NY 10019 
(212)484-3900 

Counselfor Ihe Deblon 

HERRICK, FEINSTEIN LLP 

By: /s/Jusun B Iftwef 
John R, Goldman 
Justin B. Singer 
2 Park Avenue 
New York. NY 10016 
(212) 592-1460 

EXHIBIT A 

ORDER APPROVING SETTLEMENT 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTR1CTOF NEW YORK 

tn re: 

VIVARO CORPORATION, el al . 

Debtors. 

THE OFFICIAL COMMITTEE OF 
UNSECURED CREDITORS OF VIVARO 
CORPORATION, er of. 

Chapter 11 

Case No. 12-13810 (MG) 

(Jointly Administered) 

Adversary' Proceeding No. 14-02213 (MG) 

Plaintiff, 

LEUCADIA NATIONAL CORPORATION. 
BALDWIN ENTERPRISES, INC., BEI 
PREPAID, LLC, BEI PREPAID HOLDINGS. 
LLC, PHLCORP. INC., IAN CUMMING. 
JOSEPH STEINBERG, DAVID LARSEN, ST 
FINANCE LLC, SAMER TAWFIK, AND 
DOES 1-12, 

Defendants. 

ORDER APPROVING SETTLEMENT 

Upon the joinl motion by the Official Committee of Unsecured Creditors of Vivaro 

Corporation, cr al ("Plaintiff") and Ihe Debtors in the underlying bankruptcy proceedings (the 

"Sctllcmcnt Motion")' for on order under Rule 9019 of the Federal Rules of Bankiuptcy 

Procedure (the "Bankruplcy Rules") authorizing and approving the Settlement Agreement and 

General Release (the "AKtycmeni"). annexed hereto as Exhibit A, cnlercd by and between (i) 

Plaintiff and Debtors; and (ii) Defendants Leucadia National Corporation; Baldwin Enterprises. 

Inc.; BEI Prepaid, LLC; BEI Prepaid Holdings, LLC; Phlcorp, Inc.; Ian dimming; Joseph 

' To Ihe eneu net oihcfviie definetl herein. iH cipitaliicd lonu ihill hate the meanuiai Mcnbed to them m die 
Senlcnoit Motion 

Steinberg; David Loncn; and Jim Conlinenza (collectively, the "Represenled Defendants" and 

together with ST Finance, LLC and Samer Tawfik, the "Defendanli"); and the Court having 

jurisdiction to consider the Scttlemenl Motion and the relief requested therein pursuant to 28 

U.S.C. i ( 157 and 1334; and consideration of the Settlement Motion and the relief reque sled 

therein being a core proceeding pursuant to 28 U.S.C. f 157(b); and the Parties having consented 

lo the entry affinal orders or judgments by this Coun; and venue being proper before this Coun 

pursuanl to 2K U.S C, {} 1408 and 1409; and the Coun having reviewed the Settlement Motion; 

and approval of the Agreement being within the sound discretion of the Court; and the Coun 

finding that reasonable notice oflhe Settlement Motion was provided to all necessary panics; 

and the Coun having determined lhat no other or further notice of the Settlement Motion is 

required; and no objections lo the relief sought in ihe Settlement Motion having been timely 

filed; and the Agreement be ing fair and equitable, in the best interests of the Debtors' estates and 

their creditors, and above the lowest poinl in Ihe range of reasonableness; and after due 

deliberation and sufficient cause appearing therefor, il is hereby 

ORDERED that Ihe Agreement and all ofthe releases and other provisions therein are 

approved under Bankruptcy Rule 9019. and the terms oflhe Agreement are fiiliy incorporated 

herein, and the Panics ore aulhorized lo take all actions provided under the Agreement; and it is 

funher 

ORDERED lhal wilhin seven (7) calendar days of receiving the Scttlemenl Funds. 

PloinlifT shall submit lo Chambers a Final Order for Dismissal with Prejudice of the Lawsuit 

againsl the Defendanis. substantially in the form annexed hereto as Exhibit B: and it is funher 

ORDERED lhat ihis Order shall be in lull force and effecl upon its entry; and it is further 



ORDERED that, to the extent thit Older i i ineonjiitcnl with the terms nnd conditions of 

the Settlement Agreement, the tcrmiwid conditions of the Settlement Agreement thnll control. 

Dated: New York, New York 
Mav ,201i 

UNITED STATES BANKRUPTCY JUDGE 

EXHIBIT A TO ORDER APPROVING SETTLEMENT- OMITTED 

SETTLEMENT AGREEMENT 

{For a copy, please stt Eifilhlr A to Ihe Committee's and Debtors' Joint Motion For An Order 
Approving The Settlement Agreemeni Wilh Represented Defendanti Under Rule 9019) 

EXHIBIT B TO ORDER APPROVIfJG SETTLEMENT - OMITTED 

FINAL ORDER FOR DISMISSAL WITH PREJUDICE 

IFor a copy, please see Eihibil C la the Commlate 'i and Debtors' Joint Motion For An Order 
Approving The Settlement Agreemeni With RtpresenledDefendants Under Rule 9019) 

EXHIBIT B 

SETTLEMENT AGREEMENT AND GENERAL RELEASE 



SETTUIMKNT ACPtrKMIlVT AND CKMCKAl. HKLKASK 

Ihis SFXrUiMENT AtlKEliMIINT A M I OliNliRAl, RliLllASE (ihis "Ann rmrnO. 
•hli-d ia ( i fMi r th 4,2<IIS is matte by iind ttiwera, f i i fiaj'iilifl'ihe C'iliti»( Cnaunilta of 
Umetutcd Crwiiioii of Vivuo Coiperntion, i l ui. ' [ihe' Cotnmllitc") upjwinicJ bv ihe (.Iflice 
oflhe Unilcrt SuWs Ttuiiee fur llir Sinitliem DLHrln of Srw Vi>it[ (ihe "l.'S Trail™") cm 
ik-;ptei . ' .Ml?. und:r leelinn 1 Ui2 oflitle 11 nfrtw 1,'iiilalSuiteiOnle (Ihe"llaukrujiley 
Ci.dt n) ir i Ihe bjnkiuiJlty ait:c nunihti n-I.IKll l (Mfl) (Ihe "lliinkiu|ilc)- C»w»"), priulinj; in 
Ihe l lnl iul Jlinici llnnVmprry Cumi fur iho Sunlhtra Dlsirkl of Sew Yntk (ih.i "Cmirl") nnd 
Vivwc Uotitpnlii-n; SI i JVqaid, UJ.'; Xmr IJJiiiibuii'nri, Inc.; SH 'JVfrcow, l i ic. iT^W 
liirntiMiion; S l i CC I, U.C; and STi CC2, U G (eolloetivrly, the "Deblon"), ind (ii) 
Diifcndmiis 1-nie.Triia N'wioiul Curpumlion; UnUwin Lnieipriies, Inc.; BEI iVimid, LLC; UEI 
1'iipaid Hnldinjs, LLC; Phicoip, Inc.; lim Cim-niiig; Joscpli Kidnteig; Divii i 1 j i i en ; mul Jim 
{.'ii.itineinn (colleclively. Ihe "Rrpra tn i t t l Ddcnilanls'l. In this Apecincnl. the Kejncsiweil 
Defendants, jlaay wilh ST Fiman-e, 1.1 .C fUnanre") and SnnierTiwfiW (-TawllU"), j l u l l he 
collctlivrly referred lo hendn ni UK "l>ffcnifanli," Funher. die l>cbloi», li lt Q>ininil1oc. and 
the [tcprcienleil Defendants mc wmctimes rcfr irU to colleclivcly herein ni tho " P a i i W o t 
individually, u i " rar ly" . 

WllliKEAK, on or about Srptciulici 5.3(112. IIH' Debton i lkt l vol urn my i«-tiliiiiij Joi 
telief under cluptor 11 nf the HjnVrupicy Cj-iit, Ciimnicncini', the l!nnkni|:ley CJJ^ I ; 

WHRHEA!!, unoriihiHil Ociolicr J, 21113, llic US T iu t tn tfpolHiM Sprint Ir i fmniir™!; 
Wim! I rlccam; D'cipusiUi i l l ' ialneri. LLC; An^tl Idecom AG; and Disicel to Ihe Commitit«J 

piitsicuil io srciicm 1102(a) ami I Hi;(b) uf lite ftinkiuptcy Code; 

WTII'JiFi*K. hy Stlpulnli.in .imi firdrr ihicd A i ipm 2?, 21114 [nnnknipicy Caw, TCF 
No. 552], Ihe IJTUII snricd to the L'ommiliec auihuniy and tlie sole nclmive riphl und slandinH 
tuusiert. prottcuie, and tetile, hy liiigaiiun ur oiticrwije. In eommeiice and i>nu««ic aclima 
unifo Ihe Hnntniiii^y Oide. iocIiHltng Uir Aifvcrvuy Pinendra];: 

IVI ItSWiAS, on .ir atxiut Sepicmber 4,2014, ihe Commitite. by nnd ihrough Its rctiiincd 
COUIBCI. filed u complaint atuinilll ic DBfcndanli, sniicxed lieielo u Eihibil A (Ihe 
"Complolal"] which InitialcU edvcnnn' proceeding munber l-l-Ot213 (M(i j (the "Ailvrrsary 
I'rci.frdiiii--); 

Will iKliAS. in the Clutipljint. Elie (JomrnlEcev aiiertu multiple ctrnies of ueliou n^ninsl 
the Dcfcritlaau, includiiiB but not limiled lo (I) nvuiilnncc ol iianxfrn mnJc fnun STi I'rep.iid 
LLC ID one <!t m.uc tit'ihc DrlendnnlJ in June J007, Niivemhcr 2007, July 200X nnd December 
2IKlS u alleged fraudulent convcyueei iinda the Bnnkruplcy Code und New YorV Itehioi 
Creditor Luw, imil(ii) avnidancc nf paymcnu mid ohlitulions made ti> uneor mort olthc 
Defrndrmlj in ronneciinn with the acquisilion oi i i i imtcship inieresu in -STi Prcfisid LLt l hy 

' Tie Dthion itt Vlnru Cnpfrauoc; JII Pitpiifi. LLC: Kirt Diiir&u:™. Ice.; STI Tiltinm. IM.ITJJW 
(^irriKrJmi; Sl i tC I, Hi'.; •ndSTiCCl.IJC. 

1 Vpillil l^lfmaiioiul uidAlccrfEtBccin Allml^rK^ lima llic t;ominl:tr* jtoui WOL 

VivjioCorpurJlimiasriletedrittcdulcjiid-nvciiiice! under Ihe Uuikrup'j.'y Cmtaaixl New 
York Debtor Oedilor l j w ; 

WnEltHAS,on ftcvtbci I, 20(4, iht C.'urt isiiinl Suainuim and Nntke of l ' i t l r i i i l 
Conference in the Advericry procecdiini. which was stricd on the DifeiHlams; 

WllElt lWS. llic Hcprtaenled Dtftndanli denied iinJitii l deny Ihe flllcfcauons of Ihe 
Complaint and assened vniicusnfrinnativc defenses as niiire fully 3cl furtli in Ihu Memiruniiun 
nj'Law o/Mntlnn lo Dl imin CpmptiiirH'urtuaiii In Kule l l lb)(6) tiled hy the Kericiented 
DefenJinli (llic •'Mutiiin lu Dlsmuj') fAdyrnuiy PmcttJjiijfc JJCKNu. RJ; 

WHEREAS. HIT Commitlcc filed 0.-1 uppusilion lu ihe Rcprfscn'jid nerendonb' Motinn 
to Diim i u I Advenary Pi.ietedlng, KO'Ko . 1'], andllir HepTCieflicI Defendant* filed theii 
reply lu Ihe tiimmiitee's uppCKilion |Adi-crsiry fnKeodlnK. I't.T No. I7J; 

Wll l iRl lAS. on Jaauiiy 22.201 J. llic Cuuil heard oial nitmiioit on l ie Motion lo 
Utsiriisj mTif iCHicrf fts Mrinnrnndum t^w-'nn our/ thdrr Gtanttitf. in Part arid Ibnylnz In Piai 
Dtfcndonts'Motla* 10 l l n m i n .in l ebruarv 3,2011 (llic "Iteti ibo'T (Adrasary rruceedinp. 
ECF No. 20]: 

WJI11R11AS, ihoCnmtnirteo is piepnrrd tn Ilia an Bmendnl compblm; 

WHKRliAS. nibicquej't in Ihe entry oflhe Dccif Ion, the I'lirtimitioc and Ihe Hrpn-stnteii 
IVfcndjuils engaged in aeitlcnvnt di.icuuicins in an nltcmpt to re»;lvc any and .ill dupules, 
dnimi. complniuls, crievjneo, duutit i , unions, i<elllii>ns. nni demands between Ihem. 
including, hut not limiled in all claimi :illffed in Ihe Complain I nnd ihe Adversary Proceeding; 

WIIEKllAS.on t'ehiuary 1!J. 21115, the t 'om^iinee submilled a letter to Chambers 
rcqm-riing lo bold all dcadlino in abeyircc JnA Iu en lend ull dale* in Ihe Adrcrury Pnn-ccdiin;, 

NOWT1 tERIlFORE. without ntlmisiionof flult ui liobillly and for Die sole purposes of 
ending the Adveasary IVicc&linft and i&*o!viiig Ihe clAims thai hnvr boen, or ou ld have been, 
ptscrtcd by each of tho Parties and the Ddcndii i ' j , in coiisidunlion nt tiie mutual ictcases tinU 
ptumlaei inndo herein. Ilie sufliciency ni whh-li la litrvby ucltiowlcdtciL Ilie pnriirs agree m, 
follows; 

I. fu l l ftltfemtnt. Tiie Psitics <Sn fierefw (ulty mid linnlfy scnie any arid all disputes, 
claim*, denunds, and cuuees of uctlon hrou|;ht, or wFiiuh tould Ime becu brumJit. [n hiw ur in 
tiliiiiy.relaliiiBlo. or nrising oul of, or Iriany wny ru!,nei'itil with the Dcbmn. ;hci. crcditonnir 
their buiineucn, or rclaudioihc AdveiKuy PrrwedinR. Ir eluding bul not limiled lit, any and all 
claims KekinB avoidance of money inirufctred or ublitJlions grjiilcJ, claims for rompemulijry 
and slalulory dnmaRes, duminres io tort or contract, injuiiiiivc relief, di-clitm'^wy relief, punilivt 
damasc* inicrat, ciittv nlmuieys' fceji, ilviJ rishu viobMli™, Jederal tlalmj, (tx'v .laiulury (» 
commnn bw dalmt, Imi pmfiK, lull income, I*™ nf piTWinol propeny, ln*ji ofpcftcnal. 
firuncial and'or business repuiaiion, coaseqiienlial cniVor incidental d.inwges, and any other 
claim of liomojica, wbtthcj Lnuwnor urAnown, nlmtioi'vtr relaicj lo such claim <ir allc^iiiiun<. 
cnnlvned.« which enuM have hrcn eonuincd, iu Iho Advcruiry PrAcecdingor any nther nninn 
belweciiihul'uniisi.'Ilie I'aitim ucknnwlodi'e and aiine thai Ihis Aurenucnt iholl not he milijeti 
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to tiny claim of mulual niis*jil.e 01 miilakeol la.-li K.ir tlic aioidnice ot dnubl, dius AyMiurr i t 
i ta sclili'nicniul tUInu nnd tinmlcrtlaiinj lluitwiueurcuultl have been aunui lhy thu 
("ommitico nr ihe Dehiois againsl any ofthe Defendants, or by ihe DcfcnctanLi acaiml Ihe 
Uchlors, Iheir a.s.t̂ s. the ('.ironiittoc or iH inanbtn, in Lh; Adieisary I'nMctding. 

2. tron.iilenillon. 1 lie ItepTMcntcd Dclendanl* m'.rec 10 ronil the sum of I fH i l f l ' 
MILLION AND IWIOO DOIJ«\RS (18.000.00000) in pcsenily avuiUlile fundi ('•.Seitlemenl 
Fundi"), punii.ini 10 wirr imiructlons to be provided hy LOUIUCI lor ihe Committre, by mie 
{rainier iviihln tjun. (3) cJcmliu daj iu f ihu calty nf JO order upprni-fni: this ABrcemau by th; 
Hitnkiuptr.y rourl ["Appnnal Onl i r"), suhntonliully in ihe form jn™<fd hrrnn ui Ibthlh'i I I . 

1. Diiniiitul nf Pcndiu); l.urtyuil, Cviiiini forttu- Coirunillw shall file n 1 millun punuanl 
10 KuL-WJl'l Uir miiimvnl ol'tlih Agicemeiil in llic t.'nuil. 'I lie Cnnimllirc will lulimit J Hml 
OiJci fur IJiLiniiiudl witliPnjuitice of ihe Ijiwsaii agtinji ihe Defeniknls lutolunliiilly Inllie 
(firm inncx.'d liercto in Hihihlt C wilhin WVTI (7) calnuj.ir IIJVS of trwMnt', the Settlemrnt 

4. l i cn ld nf I.iahJUi}. l l i t [i.i JersKwd hy the Ciirmnidec Iful Iks fiepreienleJ Defcndctits 
have denicJ mid n i l ! deny llabilily on the meriti of nuch claims and iha: this Agireninn is 
cnlercd inlo purely as a compromise of iliiputed maters lor the purpose of avoiding the 
uucencintydiMiciaied wilh the Adras^ry Procecdinp: and the furtbci vtati of dc fend inj; inch 
Advcrsjuy I'loccrdiug 'Iteteiileincnl of dniinmsiennl in llic Adversary PrnoeaHiig and the 
olillgatinns tjcalcd by this yvgiremcnl am mil, and ihi l l nul be, coiauutd as an adinistioa ol 
liuhllity of tliu Pnriicji ur any other j*crsiMi nr cr.iliy nn any claim whttlief or not nvieilcd in Ihe 
Adverviry rroccedins. Nothing comjinc*I in Ihii AjTe^ment ihidl conslmcd *il any l i rmM nn 
nilTiiiiHioii by rmy Puny ufnoy %stiini;duin^ nr liuhllity to ar.y uflhe I'urtics, 

5. Hdftnc and Waiver nf PlainlilT) Claimi. Ilpun rcccipi oflhe ScMlcmcnl l-'undi.aml 
li«iiing anj liroich nf ihis A^iremsnt by Ihe Dcltodniils, Ihe Committn; und tlic Dcbiors, 
including their mbnidiarici, i lT i l i j tn, owncn. employees, strumcys. jgentj. olTiixis, director!, 
sliiirefroldent, members, succesjora, onJaiJigia. Jerehyuocoiidiriomllyand incvocab^ rcleise. 
waive and fn re vo diichiKgelhe IlrlcndBMS, ingciher wilh their cuirtnl or lormc; aiilaidiariei, 
uffiliaii?. ounert, employees. Jt'iinHiyi. agcnli, uffiuTS. dirnlurs. iJuu'liolJen, uicwbcni. 
sucecuors. an J ai i i tyu 01 tlic Defendants (Ibe *'Rtlea.wd Txiies") Hum nny .ind all dchis. 
ekiinis, ohliKBtioni, sui' j, judamcuts, remeilict, dcmandi. damiftcs, losses, lialiiltlica, tights, 
uellons. arhiimliuns, cauvs of Action, espensci, lutntraci^ (wilh the cucepiion uf this 
Aj(reemen1), jnomivcj, aswadt, and \uiu of any 'Hind whjtioevr:, wbether li^uidaled or 
uiilii;iiidaTcd, accrued or cuctin^cul. kiio^rt ur iinknomi, fuinccn uciforciecn, And niy nnd nil 
funliertinhility of whatever kind nrnnHnc lhal now i ' j im. nt existed fruni the bcuuiiiirK of tinw 
In Ihii date o l thif AiiiEcmeni, which Ilie Commiltcc miil'm iho Dcbltiri h.ive hml nl imyliiuc, 
ut.iy luive now ur inny hive in ihe fuiutr aininil l>cfi-iiiiiiiui reliiiinn 10. nr atisinr, out nf. or iu 
uny way cnnnoctnl wilh Ihe Dchiors. Iheir esutua, thrii crcditi™. or dieir busintstei, ur related 
Ii ' the Adversary I'mccnling nnJ ihe liiuikruplcy Cusei, including n'iihoui liniitaiiiin .my ton. 
ilninnue. 01 dijuiy u.haisueiei raultinu lion 1 any aclui vinusion by 01 onlheppil ol th; 
DclerdanK or rminod prior 10 ihe diic of eicculinn of this ARrecmcaiL Ihe CorrmU^re nnd Ihe 
Dcb'.urs funher UKTCB not to initiate any complaint, ini-euipi^on, or rmceedmn npiiml any of 
ihe Dtftndams witli uny OJICT fcdcrjl. Male 0: I r a l law enritnc.T.rii"„ rcKuk'-or) 01 

"'Imiiusinilive uimmiiiiua. Rionp, board 01 perron, whether publk 01 privaiE, ntwdlng miy 
Inca, thiluie 10 nd, omiuluiu. fucli. events, rnisicptvwniatioris. Iraniai lions, occurrences - i 
olher mallere which rr t llic subjeel matter ol ihe Advcnarv Procrafinc nr ihis AfTvemcnl, Ihe 
Commlltee and Ihe IJchlurj heiehy JKICC, uivctuiit aiid tunlratl never lo aunt t cUini ctaimt 
Or due any oi'the Defendants forany claim. The Cnmmiliceand ihe Dchiors reprewn! und 
warrant lhal rilhei theCoinminer or tlie ncbtu^ are Ihe owners of nil claimi releoied umier ihii 
Seetion 5, lhat neitho I m imnileircd, iijji^.icd.» ntlicrwiie conveyed .my ol'their ns^eclivi; 
rights, tille or inmcUii in or lu any claims, nnd ihj i t>.f« Agreement has hecn duly e<fcuied anil 
delivered hycnfli nf I lie ("ommillccatul Ihe Deblon and is Ihe vnlij Jiid hintjjnK obliKntinn nf 
the CnnuniUec nnd ihe l)cl<tor(. oiiruiccjilik a^ j i i j i Uie L'oiiiiuiliee and tlic Ilublon in 
.iCCordmii-e widi iu iarn t . AJdklonaJly, ilie ("i.iii;niitrea|jj) ilie )VJ)li>w, JjiclmJioj iheir 
suUhli^irics, affilLitca. uivncn, empluyfes, ulloincyi, swcnli, ntiiecrs, dircclots. iharclioldrrs, 
mcmlicri, sim-euoiE, mul .usiipit, lieicby niiioudiliutiall} und irrcvoujlily wniiu aiul ioievur 
diKharRe ejeh ofthe Released Partiei Imm nny and all clnimi that svcienr rr.ntd hnve brcn 
Mieitqiiin the. Advenaiy I'mcccdinji. 

I 'or Ihe avoidance 01 Joubt. the Keli-ascd Pmliei .u;d tlir relcaJed claims under Ihis 
Atumnenl eiptenfy exclude; 

(a) a=y inefereacr jciiun nr other p-'otccdins comtntneed by the Debtors in conneciinn vHth 
tlieie Ilankrupicy l i i e s thai are pending »i ol'thc dale of Ihii Aiywnicm, except for Um 
AJvti i*ry Proceed ing; 

(b> uny onlicpnied [irel'etcnccaciii'ti or Ici'al prococdinn the! may be nsiertcd bythe 
Cummilirc agnimt'.lie rttbtom' din;ciorii and officers. Cuslavu M.de la Gana Orlega, 
Mareatel Cum, S.A. dc C.V.. I'rogreu Inlcmnlii'iinl. U.i : . llnilica Cnmsci Media K.A.dc 
C.V.OrBan/ncion Roilio Urcp S.A. dc C V , or any oftlio l l f lunn ' nlhi-r Invdersor ri-lnt,-H 
ent 1 ln-s; or 

(c)nny objetlioa ordefcure to the ullOAjnceol a cliim umeitcd nfiiiinit l h : Dcblnm ur iheir 
atatcs ia thac ilaalmptcr Coses by uny of Ihe RciciscJ partici. 

li. Kdcasr nnd Waiver nf Kcp m e mod DrlriMtanli' Clalnn. I.'p^n receipt hy the 
Cimmiti™ of the SculunenI I'LTUIS, and barti.iR any fcreaih of Ihis Apcement by the CommiUet 
i t the Dcfeoo, Ihe RcprcKntd UefctuiinLs, indudinjf ilieir mtnldlones, affiliatci. owners, 
employees. iKroincyt, a£ent*f otHecrs. ilir^cton^ shurrlvitdcn, -nemHcr*, i i iceerwi . and ami^na, 
hercby unundiiiunajly and irrevocably release, wnive and toievcc dLvchaipe th; Dcbtur*. iheir 
estates, ihe Conjnince and iu, membeTS. mother ^LTI iheir rer-pective cunent or foroier 
'tihslrtiirie*. aOiluiics, i>wuen, emplojr t i , u'Jtimcyi, nco.ii. otr icm. diiceion. jlnrrholdns, 
members, successors, and ncE^ni nf tho Debtors, tl^ir uL i ta , llic t'ommittee and iis members, 
trbm uny and all dclrji, cliilmi. olilij^tiimi. ruiu, judgments, remedies, demands, iLunugei, 
loisei, l inbil i l in, lights,actions.urbimitlens.cauiejofacti-m.upenwi.eonuicis(withthe 
e^u-plion of'this Agiccmcnl), piumiscs, uwirds. anil suil* of any kind whsUoevcf, inctuJinp bu 
hot (imiliaf toaclaiinarii int.ontofthf Kcpic^cilcd fJclenilinui' pajmcn; oflhe Scltfemcnt 
Fundi under iectii«i 102(h) of ihe llankrupicy Code, whether liquidated or unliiiuidainl. acerueil 
or continrcnl. known nr unknnu.11. foieifenor unforeseen, and any nrvl all lunher llabilily 0'. 
whnieva kind or naimi'ihsl n(m-cii i«, or Misled fmrn the he (riming of lime to the dine nr Ihii 

r j i rs i iBo ' i t 
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Aftremcnl, whkh Ihe Kepiesenied Oerunilnnu hnvu tm.l cl any time, may linvc nnw. or may 
hove in the fuiure .icninst ths IK'bton., Ihcit e j l j t c j , the Cunmiltce and i u rnonben relittnf In, 
ororiiiinsriut olj i ir in any way i-oiuitvlcJ with Ilie Uchtoia. t!ieir citBlct, i l i t i i crcdltmj. or ilieir 
biuininna. or rdaltd 1" ihe Adi'eriary P«i;™iitiR and the llanliiiiplk'y CJM*, inclnilTiie witlioui 
limiuiiiiui any Lotn, danuue. or injury whatsoever rtiuliiii}: frnm any aci or omiaaion hy or ilie 
pall ol Ilie Dcbloii, ihe Commiitee oi i t i niunbeiJ, o." omitiei! prior Ui the date of ejecution of 
thii ApecirenL The Heprewnle.1 Ucfendanu fimlipr npee nol loinitiaie any cnniplainl, 
invciliKtlion, or proccciiine JSjinit Ihe Ucbion, Ihe Commince or Lu tncmbni, wilh any t.ihrr 
tedenl, (Uie or local law cnlorecmenl, legubiory or adininis-jutive oonnniuion. troup. boanl nr 
pervrni. whether public m private, rr j^dingcny taeu, failure to ael, omlu l fm, f i c u , ei tnu, 
raiirepjcjcntalioiia, imniuciionj, ncnurrcncci or oLhu maum wtiich arc the lubjcci mulicr of llic 
Arivemry Piucccdinj oi l l i i i ARiLTmetH. Tlie Rcprewnicd Dcferiibnti licruby iinrve, cinenmti 
nnd .'(imriia never in JIIWII * clilm a|<altisl i " mn llic [.lomniittcc, any ofits tticinlicn, or the 
Dcliluri nnd Ilieir csl:ili« for any tlitirn. Ihe Etcprtwcnlcd nefendnnu rcpreiionl end wirnuil Itiat 
lliey are. the uwncra of oil duiitii releiced utulor Ihii Section 6. lhal Ihe Represented Defcndanu 
have nol intulared, imignni or ollictwiH: ct<nvvyrd any m'llif ir rcspactiw r i j ih" . title 01 
iutoeilii in or to any claimi, and Uutlhif Agteenent hai been duly tweuted and delivered hy 
Ihe Keprescnlcd De/cwknli ond Is the vulid and hindint ohlipitirin nf ihe licprcien'.ed 
Deftndnnl*, enlbrcejlile nsjinil Iho Krpmciiled Urfcudauti in accurdsnct svilfi i n tirnu, 

V. .NnIke. Any nclicc nriiuiied lubeiviven by this Agrecmeni by the Dchmts or Iho 
Comrni'.lec lo the HcpreienicJ Defendanli i l u l l be eiixn hy elecuonic nmll or by iiiTmisht 
enurirr SIK! nli inut 'd as foltuus: 

'IticmisK.Ci.litiwo 
DLA Hipcrl.I.l'dl.SJ 
I2SI Avrnnr oflhe Amc nes, IVili Floor 
NcwVoilt.Ncw Ymk ]0»ID 
I j i u l l : JiiffiMWlUiatllii()lapll!£L«!m 

Any notice required to he Bivcn hy thl* Agreement by Ui: Kcprejcnled Defendants lo Ihe 
l^miLiittcc diall be given by rkctronictnail or bv ovcmi^hi tttnrier and adtlrescnl at follows; 

Ueoifte A npe I i i i i 
Ai tm Ki>\ l.l.P 
1675 liroadwjy 
Nev. Vorl, ^e* York 
Hmatl: fitflf^e fm gel i etifgartnl fnjt. com 

S. Cnn>likTiillun Aelniuitlcilci'd. llic Panics ncknowledRL- ihj i iho to vera mn lUntnlnnl in 
ihif Aivmcinent proiiilc ntuMi arul nillicirtilcotisidcntlrn tbr cvciy ji m mi *c, duly, rcl Else, 
oliIiuatimi, and rinht ci.ir.iuino.1 ir. Ihia AntMntcni, 

' I , Auihnriiy. luch ofthe I'jttic?, hereby whrrnjii* und rcpivscnii that lhi> Apccmcnl hw 
b:cn duly amhorij-tJ, eianied and delivered by them, dm Ihis Agreemeni cunslitulci i-alid and 
hludineoliHESiio^senforcr-iMe.iBalnsl diem in accordance wilh tbe lerms cnsisined herein, and 
Uiai ihe ciccuiion and delivery ol thii Asicenient will not vinlole or eonirtivcne in any way ihe 

ail If IES o f l i t f j i rpo ration or bylaws or pjitneiihlp aKiecmrnl, ns tmiy be appliwhle, of any uf ihe 
Parlies ur any agiccuirul ol'intlitinienl lu which nny UI'VIH- I'aitics iiapatly, 

10. Ownenfalp nf Claim*. Ihe Commiitra and ihe Dclmiis ;f]ncjcni and wanant thai either 
the t.'dmmillec or Ihe ItehUirs own all of the claims and eausef o f action that may be avened hy 
ilie, Drtilors •jtai.-ut die Defendants in conncttion wilh Ihu mullen aisated in ihe Advcruuy 
Proceeding and thai any and all such claims arereleiued purmant lo ihis ABrcemenl and wlilcli 
Ihe Commiitee and Ihe Dcbiuf* rcleau ij>-lhi\ Ajtircmeni. The Comminee reprewnft and 
w.urujits lti.r. suhjed to nccestu) BaJikruptcy Coun approval it has autliorily Jo cnler into Uiis 

Acreemeni and provide the releases cei Ibtth herein. 1 he Committee snd ihe Dehlnrs funher 
represent and wancnt lhal neither the Dchtore nnr the Commiitee has u i d , Di:i^ncJ, Rranied nr 
UauuferTed, and will mil K I I . uisittn. iiranl ur irainfer in any olher prison, iiitn ur coipor^liun any 
ofsuch claims or causcc of action or any part thereof. 

11. Coila and Allurneyi' I ' m . "Hie Pat lies nitrue Dial tliey will pay Iheir own rcspeclivc 
cons of coun fn ihe Adversary I'mcwdinu and iheir own iillomeyii' foci incurred in conneciinn 
wilh ilie Advenary ProcccdinR, excepl for any nrcciiaiy pijuienw to caftnw ihii Aurccmcnt. 

121 Enlircly and Anienduienla. Ttiit innrument enibodJes ilieeniTrc a^rermenl between the 
Panics reguding Ihia selllement, tupavdes all jino: aftreementv and underetuulingi, i f any, 
reletiniiui tlic oihjeclinaitcr hereof, and may he amended Only by nn inviruxenl inivritiim 
excculcdjniiilly by Ilie ['arlics, ™d sunilctienlid only hy Jocumcnl* ddiveied, nrln be 
delivried, in ,iccordaiu£ with tlH- expmu icnni Iwrcof. 

13. Vurther Anunintei . The Panics agree that, up-mthr. r«iiir« of any of the I'nriics, they 
will ciix-uic ond deliver such funher doLumcnts und undertake Jvich funJier action ns may 
irimmnlily be.rciniired to nlTecl nny nf Ihr.njyrj-niems unit covenant1! cunluincd in this 
A|iiecn>ent.'nie (.%omjnittc« funher iwces to laLe any and all steps necessary lo wilhdmw with 
prejudice diclr claimi ujjalnsl llic IX-fcndaiils in lh< Advenary I'roucedinn. 

14. (.'nverninE l-aw. This Atfieement is intended lo he perfonned in Ihe SUilcof Sew York. 
As such, thii Apeemenl shall he connnual uid inlerprelcd in accordanec with lt>c lawi of l l ie 
St-ttnof New York. The lawsof Ihe Slate of New York shnll govern ".he validiiy, cononieti'jn. 
enlbrccmcnl and intcrpietanon of this Agieement, Any diiputes in litipaiion aririnn mil nf tlii i 
Awecmemihall he Eovcmej by New York law. 

15. Parti t> Hound. Thli A penoent shall he binding upon and inure lo ihe bene fit oftre 
Panics. Ihe ii reipcclive suhsldiiirits, n Hi bales, owners, nienibeii. pannen, officers. Jiieulon; 
employees, utnmeji , aficnli. nfllccia, direcinn. iharrhuldcra, succeamrs. and nisi^n. l l i l i 
Agrccmait may he Ireuted niiafull and romplelr dofenie lo. and uwil naliasis fnr nn Itijiinctinn 
••lininit, any actluu, suit ur ritlicr prucccdiiiftlhat may he iuttitutcd. pmfcciited (IT attempted in 
breach of thir Aitreemenl, 

I f i Acfrcmcnl Read by Partici. The Pnniea ntree l lu : ihe)'will have read, and thai Ihey 
hnvclud ilieir legal cuunscl review, tliix Agieeniriii iKfiuc liiined tiy the I'gnies. 

17. Cunilruction. The PLT.I'CS agree Ihsllhia Aflreemenl is an hnlnunenl nenolialed by nllol 
the I'ailies nnd will nut h i conitrufd ugoinst i l l drafter. 

IH. N,i Hcllanec on Rcpreicnlatlimi u f O i h r n . Inenterinji lulu this ARiwrncnl, ihcPaities 
have noi tulied nn any ^IJU'ininw nricprcwntulirmi p:nnininK tu thli muitti hy Uie olher litle, nr 
hy any jiermu icpreieiitina the olliri jiile, but iniiead Ihe Parties have relied nn Ilie ndvice of 
Ihcii own alioiTn-yi. wtio have (cvirwed this doeament, nnd on their iiwn indcpendenl judsment 
ns lu iheir righls and obJi^atitina undei [his Agnxincat. 

19. CimniL-rparu. Thii Aiireemcm may be etecttU'd in any number uf idcnu'cal coumerparLi 
and via facsiuiilc, eleclnmic or diuilal siKnulure, each of which shall be deeincd lo he an oriainal 
for all purpoms. 

20. .Severability. I f ar.y proviiiunur any pan of any provision of Ihis Agrecmeni is forany 
rensou held tu he invalid. Lnenfurccable, or contrary In any public pufiu}, IFW, hlaluto or 
nidiniincc, thun ihereinoiiider ofiliis Aiacemcnl ihull not be affecled tllcr^'h),, and ihall tcmaln 
vnlid and fully erdbrreahle. 

2), Muililloitiuo. 'lhc rallies uckiinivltdge and a^rectlint diii Anienticnl mny nol be 
amended or mnditicd excepl hy n «rineii iiisltumenl siimeil hy each ofthe I'anica, 
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I H K REPHP.SKNTl.n DEPENDANTS, 
LEUCADIA NATIONAL CORPORATION, 
BALDWIN ENTER PRISEK, l \ C n 

DEI PHEPAIO. LLC, UEJ 
PIU1PA1D HOLDINGS. L L C KULCORl", 
I N C , IAN C I I M M I \ C , JOSEPH STEIKIIRHC, 
OAVID LARS-EN AND JIM CXJNTINENZA 

IXlMdi 

OPMnAl. COMMITTEE OK 
UNSKCt/RED CREDITORS OK 
VIVARO CORPORATION, ETAI. 

A:! 

Aulhoriud Stpialory 

DEBTORS VIVARO CORPORATION 
STI PRETAll), LLCr KARE DlSTHimJllON, 
tNC^ KTI TKLllCOM, INC; 
TNW COnPMRATION; CTI CC I , LLC; 
AND K1ICC I , LLC 

By:. //.v^-: /fit C-
Aulhorlied SipmuiV' 

Dated:. 

By:. 
Aoihenied St^bidty f>£, 

ARENT raX LLP 
Aitomeyi for Plainliff 
ORlciit Ccmmitlee of Uniecurvl 
Crediion uf Vlviro Corporalion, ei al. 

DLA f l l -KH Ll.r(US) 
Atlomeyi fbr Repieientcd Defcndanu 
Leucadia Not.nnal Corporalion, ilaldwm 
llntcrrnso. Inc., UEI t'irjiaiil. LLC, I l f J 
Ficptid floldliiKi, LLC, Plikorp, Inc., Ian 
Cummlnn. Joacph Sleinbcrg. Dfvid Lancn 
Ind lim Conlinrnja 

Dated: I:. 

By: 
lliumat Califano 
1351 Avenue of die An 
New Ymfc, New York LOOM 
Telephone^; 2) 3)S-<JD0 
Fac 1101116: (211) 335-150] 

PAvmsi'aai i 

Now York.NY 10019 tffr«'i»t &i"-*tf£*' 
Telephone: (212)484-1900 ^ O^tycV^i-
Paetlmtle: C2]2j4MO«'XI 



THE RErKCSCNTEU UEErJlflAXTS, 
i x i i C A i i i A N A T I O N A L C O W O R A T I O N . 

UALDWIN S-'iYlKHPKlSliti, INC, 
IILI ritEPAlI), LLC.tlKI 
PRKI'AIII HOT.IHNCS, l.l.C. PHLCOKI', 
TNC. 1 AN CIIMMTNC. JOSKI'II STV.IMtKltC, 
UAVII1 LAHSKN AMI JIM COST1NKNZA 

IXicd: 

OFFICIAL COMMITTEE OE • 
IINSFCURKn CHKUITORS OF 
VIVAHO coKt'OKAnurc, I-TTAL. 

Hy: 
AitUiorircil Siivciaiciry 

n i :n io i t .s V I V A K O OJitPOitADON 
K I I l-REPAII>, LLC; KAHJ: IIIS'IKIKIII KIN, 
INC.; STI TKI JiCUM, IKC; 
TNW CO HFORATION; S U CC f, LLC; 
ANI) STI CC 1, U.C 

Dilod: 

AmhutiTrtl .̂ î iwirnry 

DLA f l l ' L H 1 J.P (US) 
Aclmcicy* fm Rcpracr.lci Î cfcEidanM 
Ifucidia NAliunal Cucpgrjlion. lUldwin 
I'j i lfi j iriKI. Inc. HHJ frcptid, l.l.C. III!! 
I'repsld Holjinjp, LLC. Phlcorji. Int. Inn 
CumminR. Itneph Sicinho£, Uavid Linen 
imd lim CflMinsiM 

r>««i: JiautuiiM'? 

llKHTViT'Calilaro ' ( / 
12SlAvCTiKorilJtAmnicii 
N w YoA. New Yoi l I00!0 
Te;c|rfi™e:l7l^3]5'<51M 
I at j i mile (Zl I ) 3]i-4WI 

A KENT FOX LLP 
Aitomeyi In Flginlilf 
OITicbl Conimi'.ieo of l.'nirciiicd 
Ordilur KofVividoCuqxirtkliun.'i 

Ry: 
(iMfie F. Anpclich 
IfiTS Flnndv.iv 
N'ewYoik.NY lOUW 
Tclephom:; (212) M-IXXS 
ra«imi -« pLJ) 4*4.3990 

EXIUBrT A TO THE SETTLEMENT AGREEMENT- OMfTTED 

COMPLAINT 

{Foracopy.plcascjttDociclofAdttnaryPKKcedmgNo /4-022I3. ECF No. I) 

EXHIBIT B TO TOE SETTLEMENT AGREEMENT-OMITTED 

OKDER APPROVING SETTLEMENT 

{For a copy, pleaie itt Exhibit A to Ihe Commltttt's and Deblon' Joint Mallon For An 
Order Approving The Settle•ntnl Agreemenl With Repreiented Defendanis Under Rule 

9019) 

EXHIBITC TO THE SETTLEMENT AGREEMENT - OMITTED 

FINAL ORDER FOR DISMISSAL WITH PREJUDICE 

(For a copy, please see Exhibit Clothe Committee's and Deblon' Joint Motion For An 
Order Approving The Seltlement Agreemeni With Represented Defendants Under Rule 

9019) 



EXHIBITC 

FINAL ORDER FOR DISMISSAL WITH PREJUDICE 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In rc; 

VIVARO CORPORATION, er al., 

Deblon, 

THE OFFICIAL COMMITTEE OF 
UNSECURED CREDITORS OF VIVARO 
CORPORATION, el a!.. 

Chapter ] I 

Cue No. 12-13810 (MG) 

(Jointly Adminiitered) 

Advcnuuy Pioceeding No. 14-02113 (MG) 

Plainti ff. 

LEUCADIA NATIONAL CORPORATION, 
BALDWIN ENTERPRISES, INC., BEI 
PREPAID. LLC. BEI PREPAID HOLDINGS, 
LLC, PHLCORP. INC., IAN CUMMING, 
JOSEPH STEINBERG, DAVID LARSEN, ST 
FINANCE LLC. SAMER TAWFIK, AND 
DOES 1 - 12, 

Defendant!, 

FINAL ORDER FOR DISMISSAL WITH PREJUDICE 

Baud upon the Scttlemenl Agreement and General Release (the "Aurcement")' entered 

by and between (i) Plaintiff and Debtors; and (ii) Defcndanu Leucadia National Corporation, 

Baldwin Enlcrpriscl. Inc. BEI Prepaid, LLC, BEI Prepaid Holdings, LLC, Phlcorp. Inc., tan 

Cumming. Joseph Slcinberg. David Lancn, and Jim Conlinenza (collectively, the "Reoiescnlî l 

Defendant" and logether wilh ST Finance. LLC and Samer Tawfik, the "Defendanis"), which 

was approved by Ihis Court's Order Approving Senltmtni | ECF No. ], ills hereby 

To Ihe cnoit not othcrwiBC drfmed herein, nil cjipiUilLred Icrmi ihol] hsve the meaningi uenbed In them in LhE 
Seldemenl Molion [l-CF No _J. 

ORDERED that the Advenary Proceeding in ils entirely and all claims againit the 

Defendants in the Advenary Proceeding ore hereby diimiased with prejudice; and it is further 

ORDERED thai the Panics will pay their own respective cosls of coun in the Adversary 

Proceeding and iheir own attorneys' fees incurred in connection with the Advenary Proceeding, 

except for any necessary payment lo enforce the Selllement Agreement. 

Dated: NcwYofk, New York 
May ^2015 

UNITED STATES BANKRUPTCY JUDGE 



Vivaro Corporalion 
aoGCG 
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Dublin. OH 430! 7-5944 
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