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STATE OF TEXAS, IN THE DISTRICT COURT OF

Plaintiff,
V.

§
§
§
§
§
§
RETIREMENT VALUE, LLC, §
RICHARD H. “DICK” GRAY, §
HILL COUNTRY FUNDING, LLC, a §
Texas Limited Liability Company, §
HILL COUNTRY FUNDING, a §
Nevada Limited Liability Company, and  §
WENDY ROGERS § 126™ JUDICIAL DISTRICT
§
Defendants, 8
§
AND §
§
§
§
>
§

KIESLING, PORTER, KIESLING,
& FREE, P.C,,

Relief Defendants. TRAVIS COUNTY, TEXAS

PLAINTIFF’S MOTION FOR PARTIAL SUMMARY JUDGMENT:
RETIREMENT VA LUE’S PRODUCT WAS A SECURITY

TO THE HONORABLE JUDGE OF SAID COURT:

The State of Texas, acting by and through its attorney of record, asks the Court to grant
its motion for partial seminary judgment because, as a matter of law, the product offered and
sold by Retirement Value and Defendant Wendy Rogers was a security subject to the Texas
Securities Aci. The Securities Act defines “security” to include a note, evidence of indebtedness,
and aninvestment contract. The re-sale life insurance policy program sold by the Defendants is

all tiaree.
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L Introduction

This case is an action by the State Securities Board (State) against Retirement Value and
one of its officers, Wendy Rogers, for violations of the Texas Securities Act. Specifically, the
State alleges that the Defendants offered for sale and sold securities in violation of the State
Securities Act, and that the Defendants further violated the State Securities Act aud the
Deceptive Trade Practices Act by making fraudulent misrepresentations oroimissions in
connection with the offer and sale of unregistered securities. This motion addresses only the
State’s arguments related to whether or not the product offered vwas a security.

Retirement Value was in the life settlement industry, in-which owners of life insurance
policies sell those policies to a third party (the “life settlement provider”). The life settlement
provider, in turn, sells the policy to a company like Reiirement Value that allows investors to
participate in partial ownership of the life insurance policy. Retirement Values’ investors buy a
portion of a policy. The investor’s money 15 used to purchase the policy, to pay premiums to
keep the policy in effect until maturity (when the insured passes away), and to pay commissions,
fees, and administrative costs.

Retirement Value’s peoduct was a security subject to the Texas Securities Act. The
product was structured as a loan from investors to Retirement Value. The Securities Act
includes notes, evidence of indebtedness, and investment contracts in the definition of “security.”
In addition te expiaining why the Retirement Value product is a security as a matter of law, this
motion als¢-addresses common defenses to the State’s arguments.

II. SUMMARY JUDGMENT STANDARD
A Plaintiff is entitled to summary judgment if it proves all essential elements of the claim

as a matter of law. MMP, Ltd. v. Jones, 710 S.W.2d 59, 60 (Tex. 1986). A plaintiff must show
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there are no genuine issues of material fact. Tex. R. Civ. P. 166-A(c); Provident Life & Acc. Ins.
Co. v. Knott, 128 S.W.3d 211, 215-16 (Tex. 2003).
III. UNDISPUTED MATERIAL FACTS

1. Defendants used the attached “Policy Participation Agreement” in xapsactions
with investors. See Exhibit A.

2. The Non-Qualified Policy Participation Agreement makes e following clear:

a. Retirement Value will become the sole owner of the purchased re-sale life
insurance policies. Exhibit A at 2.

b. The participant/investor’s funds faciliwetc Retirement Value’s acquisition
of the re-sale life insurance policies’ Exhibit A at 2.

c. Participants will receive “yeur initial participation or basis plus base-line
targeted gain paid for the vse of your funds during the time outlined in this
Agreement.” ExhihivAat 3,9 1.1.

d. The participant’s funds are used to purchase the policy, fund the escrow
agent’s payment of premiums, and pay costs including the death-tracking
service. escrow fees, and interest payments. Exhibit A at 3, 9§ 1.1.

3. The Quaiified Loan Agreement is even more explicit, referring to the transaction
directly as a “loan.” Exhibit B at 2-3.

4. Boih the Qualified paperwork and the Non-Qualified paperwork refer to the same
product and function in the same manner. See Exhibit D, Rogers Dep. 226:12-21; July 15, 2011
(nor-guaiified product same as qualified).

5. Retirement Value’s officers repeatedly discussed the product structure as a loan,

both internally and with licensees and attorneys. See Exhibit C (Collection of emails between
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and among Dick Gray, Wendy Rogers, and others regarding Retirement Value’s product
intentionally structured as a loan, and implications for securities law).

a. “At this time client funds (loans) are protected by them becomitig
irrevocable co-beneficiaries of the policy ACTION: as stated above, we
will within days scrub the paperwork to clarify all these points ~ and to
convert all NON-qualified forms to reflect very clearly the ‘loan’ model
for 100% of our cases. It will be made perfectly clear (if it'is not already
so — we repeatedly state that client funds are used to “facilitate by RV the
acquisition, purchase and sole-ownership of certain ve’sale life insurance
policies’) that we are the only owners and they are-‘n effect, in a
commercial transaction, making loans to us for that purpose.” Exhibit C,
Email of Sept. 24, 2009 from Dick Gray to Bricks Corbin and Wendy
Rogers, RVR013015 (emphasis in original).

b. “Licensees with RV inform their clients-that a business loan (which
finances our activity as a private buyer of previously-sold life insurance
policies — hence ‘re-sale policies’).collateralized by a death benefit
processed through a beneficial ‘rust is a rather safe way to earn a lot of
interest.” Exhibit C, Email of Cct. 3, 2009 from Dick Gray to Gary
Oliver, RVR013576.

c. “FYI - a promissory note is considered a security in most states — need to
make sure RVLLC stays away from anything even close to that language.”
Exhibit C, Ema’l of Sept. 23, 2009 from Liz Gray to Dick Gray,
RVR018221.

d. “As our Licenisees you are inviting your clients to act, in effect, as
‘facilitaiors’ — to enable us to conduct our business through relatively
shori-ierm business loans.” Exhibit C, Email of August 23, 2009 from
Dick Gray to two licensees, RVR018785.
6. Defendant Wendy Rogers also admitted that the product was structured as a loan.
See Exhibit D, Rogers Dep. 225:12-228:21; July 15, 2011 (qualified product was a loan, non-
qualified prodiuct same as qualified, loan due on insured passing).
7. In addition, Retirement Value’s former Chief Executive Officer, Dick Gray,

expieitied to investors in his sales presentations that the product was structured as a loan:

DG: [R]ight now it’s structure so it’s a loan. Basically the way
we have it’s structured on the advise of our attorney’s is, we . . .
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we are the investor we are the buy the policies at Retirement Value
and we do so, with funds provided by participants like yourself
who are making us loans to operate our company...
RS: mmm-mmm
DG: ... and in exchange for the use of your funds, because it is a
very profitable undertaking. We can pay you sixteen and a half
percent supple annual interest for the use of your funds. Now, the
way we protect you and your funds is to collateralize the loan by
attaching you to the policy.”
Exhibit E, Transcript of Texas State Securities Board Investigator phone c=il' with Dick Gray, at
page TSSB 050009.
IV. ARGUMENT AND AUTHORIITES

There are no issues of material fact regarding the nature'and structure of Re-Sale Life
Insurance Program (RSLIP) in this case. The RSLIP costract at issue in this case is not disputed,
so the Court can construe the contract and representations about the contract together with the
Securities Act to determine whether the prodict 15 a security as a matter of law.

The Texas Securities Act contains a detailed definition of “security.” Three sub-
definitions are important to this case. Under Texas and Federal law!, securities include notes,
evidence of indebtedness, and invesiment contracts. Tex. Rev. Civ. Stat. Ann. art. 581-4 (West
2010); see also 15 U.S.C. § 77b (2000).

A. The RSLIP Frogram is a Note

i. Comimon Definition of Note

' Texas Courts ook to federal securities law when interpreting the Texas Securities Act because the two
laws contain virtually identical definitions of “security” and because the Texas Securities Act should be
construed and implemented to maximize coordination with federal law. Wilson v. Lee, 601 S.W.2d 483,
485 (Tex. Civ. App.—Dallas 1980, no writ); Mayfield v. Troutman, 613 S.W.2d 339, 344 (Tex. Civ. App.~
Tyler<1581, writ ref’d n.r.e.) (quoting Wilson, 601 S.W.2d at 485); See also 15 U.S.C. § 77b (2000)
(stzting “[Tlhe term ‘security’ means any note...”); Tex. Rev. Civ. State. Ann. art. 581-4 (Vernon 2010)
(stating “[TThe term ‘security’ or ‘securities’ shall include any ... note...”). Tex. Rev. Civ. Stat. Ann. art.
S51-10-1 (Vernon 2010)(act may be construed to maximize coordination with federal and other state
law).
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The Texas Securities Act defines the term “securities” to include notes. Tex. Rev. Civ.
Stat. Ann. art. 581-4 (West 2010). The term “note,” itself, is not further defined in the Texas
Securities Act and thus should be construed by its common understanding and consistesnt with
the purposes of the Texas Securities Act: to protect investors. A note is generally vnderstood to
mean an instrument containing an express promise of the signor to pay to a specified person or a
bearer, a definite sum of money at a specified time. See e.g., Black’s Law Dictionary.

The investments in the RSLIP Program were structured as logns to Retirement Value and
are therefore notes. Investors secured their participation in the RSLIP Program through a Policy
Participation Agreement, whereby Retirement Value promiscd-a full net disbursement of
investors’ original participation amount at maturity plusa.16.5% return for the full term of the
agreement. Exhibit A, Non-Qualified Participatior Documents at page 4 § 1.12; see also Exhibit
B, Qualified Loan Agreement Documents at page 4 9 10.

The term of the agreement was directly tied to the calculated life expectancy of the
insured under the life insurance policy. Exhibit A at pages 2-3, 4 1.4 (“Maturity”) and 1.8. The
date the insured died set the date the investment matured and when Retirement Value would be
required to repay the loan, il at page 2 § 1.4. The loan’s maturity date, however, did not affect
the amount of money Retirement Value was required to pay the investor, except that investors
were entitled to a retuin of unused premiums, if any. /d. at page 4 § 1.12.

Therefore investors tendered their funds to Retirement Value in exchange for Retirement
Value’s proniise to pay the investor a fixed sum of money at maturity. Exhibit E at TSSB
0500062 Based upon the evidence, the investment participations in the RSLIP Program are notes

astiiat term is defined and commonly understood.
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Retirement Value and its officers intentionally and repeatedly discussed the product as a

loan from participants to Retirement Value. For example, Dick Gray, former President and CEO

of Retirement Value, made the following statements in e-mails (full copies of which areattached

as Exhibit C):

“At this time client funds (loans) are protected by them becoming irrevocable co-
beneficiaries of the policy ACTION: as stated above, we will within days scrub
the paperwork to clarify all these points — and to convert ali'NON-qualified forms
to reflect very clearly the ‘loan’ model for 100% of our caczes. It will be made
perfectly clear (if it is not already so — we repeatedly state that client funds are
used to ‘facilitate by RV the acquisition, purchase and sole-ownership of certain
re-sale life insurance policies’) that we are the only owners and they are in effect,
in a commercial transaction, making loans to/as for that purpose.” Exhibit C,
Email of Sept. 24, 2009 from Dick Gray to Brieks Corbin and Wendy Rogers,
RVRO013015 (emphasis in original).

“Licensees with RV inform their clieniz that a business loan (which finances our
activity as a private buyer of previcusly-sold life insurance policies — hence ‘re-
sale policies’) collateralized by =.death benefit processed through a beneficial
trust is a rather safe way to eatn a.ot of interest.” Exhibit C, Email of Oct. 3,
2009 from Dick Gray to Gary Oliver, RVR013576.

“FYI — a promissory ncte is considered a security in most states — need to make
sure RVLLC stays away from anything even close to that language.” Exhibit C,
Email of Sept. 23, 2009 from Liz Gray to Dick Gray, RVR018221.

“As our Licensess you are inviting your clients to act, in effect, as ‘facilitators’ —
to enable v to-=onduct our business through relatively short-term business loans.”
Exhibit C, Eniail of August 23, 2009 from Dick Gray to two licensees,
RVRO1K785.

These admissions 5y Ketirement Value officers reveal that there is no issue of material fact as to

whether the RSLIP program was a note.

ii. Reves Family Resemblance Test

The plain language of the offering documents and admissions of Retirement Value

atficers make clear that the RSLIP Program is a note for purposes of the Texas Securities Act.

in an abundance of caution, the State also argues that the RSLIP Program is a note under the
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analysis outlined in the United States Supreme Court’s decision in Reves v. Ernst & Young, in
which the Court adopted a “family resemblance” test to judge whether certain “notes” are
securities. Reves v. Ernst & Young, 494 U.S. 56, 65 (1990). The Reves test begins with the
rebuttable presumption that every note is a “security.” Id.

Acknowledging certain species of notes may not be securities, the Reves family
resemblance test sets out the following four factors to be considered in dsterraining the category
into which a note fits, i.e., whether a note is an investment or represents part of a commercial
transaction: (1) motivation of seller and buyer; (2) plan of distribution; (3) reasonable
expectations of investing public; and (4) other factors that reduce the risks, such as other
regulatory frameworks covering the transaction. Id. at ¢

An application of the Reves family resemblance test to the investments in the RSLIP
Program demonstrates these instruments are s2cuities.

The first factor of the Reves test distinguishes when a note is an investment rather than a
commercial transaction. When “the seller's purpose is to raise money for the general use of a
business enterprise or to finance substantial investments and the buyer is interested primarily in
the profit...,” the note is an iavestment. Id.

Here the Defendants’ purpose for selling the notes in the RSLIP Program was to acquire
sole ownership in re-sate life insurance policies acquired from various re-sale life insurance
policy sources. Exhibit A at 1. Investors purchased the investment in order to participate in the
investment as an irrevocable co-beneficiary to the death benefit of certain life insurance policies.
Id Thie investors’ objective was to make a profit and not to purchase a consumer good or assist

Petirement Value’s temporary cash flow needs.
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In addition, the Defendants marketed and summarized the program to investors as “Your
Key to a Secure Future” and “... THE BOTTOM-LINE: When an insured passes away, you ure
re-paid your original participation amount plus a gain, which we call your ‘base-line tarceted
gain.”” [sic] Exhibit F at 3. Therefore the notes in the RSLIP Program were investmerits rather
than commercial transactions and are securities under the first factor of the Reves family
resemblance test.

The second factor of the Reves test determines whether the.plan of distribution of the
instrument is one of “common trading for speculation or investirent.” It is sufficient that the
instrument was “offered and sold to a broad segment of the pukiic.” See Reves v. Ernst & Young,
494 U.S. at 66; citing Landreth Timber Co. v. Landreth, 471 U.S. 681 (1985) (stock of closely
held corporation not traded on any exchange held to ve a “security”); SEC' v. W.J. Howey Co.,
328 U.S. 293, 295 (1946) (units of citrus grove and maintenance contract “securities” although
not traded on exchange).

Here the Defendants publicly otiered these instruments through a network of more than
1200 sales agents, referred to as licensees, and through websites and brochures. E.g. Exhibit D,
Rogers Dep. 294:10-11; July 15, 2011 (1200 licensees); Exhibit F. The notes in the RSLIP
Program were offered aid sold to a broad segment of the public and are securities under the
second factor of the-Keves family resemblance test.

In analyziug the third factor, the Reves court considered ... instruments to be ‘securities’
on the basiz.of such public expectations, even where an economic analysis of the circumstances
of the pariicular transaction might suggest that the instruments are not ‘securities’ as used in that
tronsaction.” Reves v. Ernst & Young, 494 U.S. at 66; see also SEC v. C.M. Joiner Leasing
Corp., 320 U.S. 334, 353 (1943). As such, the United States Supreme Court has consistently
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identified the fundamental essence of a “security” to be its character as an “investment.” Reves v.
Ernst & Young, 494 U.S. at 68-69. The term investment is defined as the placing of capital.o:
laying out of money in a way intended to secure income or profit from its employment..See e.g.,
Black’s Law Dictionary.

The public reasonably believed the notes in the RSLIP Program to be iavestments.
Defendants advertised Retirement Value and the RSLIP Program to invesiars as “Your Key to a
Secure Future” and represented to investors that “Retirement Value, LLC assures the total
safeguarding and preserving of your basis and targeted income..”” Exhibit B at 5. Investors
tendered their monies to Retirement Value for the purposes ¢f seeking a profit: a return of their
initial participation amount plus a gain. Exhibit A at 4 §.1712. Even further, Defendants set up
the RSLIP Program so investors could use an IRA or sther qualified funds to invest in the RSLIP
program. Exhibit B.

Based upon the foregoing, these notes were reasonably perceived by the public as an
investment and are therefore securities under the third factor of the Reves family resemblance
test.

Finally, there is norezuiatory framework to protect those who purchased Defendants’
notes in the RSLIP Program. The Texas Department of Insurance’s regulation of life and viatical
settlements is to provide protection for an insured who may sell or transfer his life insurance
policy. See Tex. fus. Code § 1111.002. More importantly, the Commissioner of Insurance is
prohibited fGin adopting rules that regulate the actions of an investor providing money to a life
or viaiical settlement provider. See Tex. Ins. Code § 1111.003. Therefore, the investors who
purchased the notes in the RSLIP Program had no protection against fraud, deceit, and the risk of

losing their money other than the regulatory structure set forth in the Texas Securities Act.
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For the reasons set forth above, the investments in the RSLIP Program constitute
“securities” in the form of “notes” under the test articulated by the United States Supreme Couit
in Reves. There is no disputed fact that would overcome the presumption that the notes-at issue in
the RSLIP Program are securities.

Under both the commonly understood meaning of the word “note” and.under the Reves
balancing test, the RSLIP Program is a note for purposes of the Texas Sccutities Act.

B. RSLIP Program is an Evidence of Indebtedness

In addition to notes, the Texas Securities Act defines the term “securities” to include an
“evidence of indebtedness.” The investments in the RSLIP Program are also securities in the
form of “evidence of indebtedness.”

The Texas Supreme Court and the Texas Couit of Criminal Appeals have defined the
term “evidences of indebtedness to include ai! coatractual obligations to pay in the future for
consideration presently received.” Searsy v, Commercial Trading Corp., 560 S.W.2d 637, 641
(Tex 1978); see also Thomas v. State, 919 S.W.2d 427 (Tex.Crim.App. 1996); Thomas v. State,
65 S.W.3d 38 (Tex.Crim.App. 2091).

The investments in tiie KSLIP Program satisfy the evidence of indebtedness test set forth
in Searsy. For each trantaction, the investor and Retirement Value executed a Policy
Participation Agresment, Exhibit A. The Policy Participation Agreement provides investors will
receive their.initiai participation plus a base-line targeted gain in exchange for the use of their
funds duriiig ine time outlined within the “Agreement.” Exhibit A at 2 § 1.1.

Tn exchange for the use of their money, investors were promised a “base line targeted
gaiti”” when the investment matured due to the death of the insured. Exhibit A at4 §1.12. This

“base line targeted gain” was promised at a later date, specifically when the insured passed away,
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estimated to be within the insured’s life expectancy plus 24 months. Id. at §9 1.4 (maturity on
insured’s passing); 1.12 (disbursement); 1.13 (LE plus 24 months).

Therefore, with each transaction there is a contractual obligation to pay in the 1uture for
consideration presently received. Based upon the evidence, the investments in the RSLIP
Program are securities in the form of “evidence of indebtedness”.

C. RSLIP Program is an Investment Contract

In addition to being both a note and an evidence of indebtedness, the RSLIP Program is
also an investment contract covered by the Texas Securities Act.

The Texas Securities Act defines the term “securities” o include investment contracts.
An instrument constitutes an investment contract when the'instrument involves (1) an investment
of money (2) in a common enterprise (3) with an exnectation of profits (4) where the efforts
made by those other than the investor are the undzniably significant ones, those essential
managerial efforts which affect the failure or success of the enterprise. Searsy, 560 S.W.2d at
640.

The term investment contiaci was first construed by the United States Supreme Court in
SEC v. W.J. Howey Co., 3287J.5. 293, 298-99 (1946) and was recently reaftirmed in SEC v.
Edwards, 540 U.S. 389,'389 (2004). An investment contract involves an investment of money in
a common enterprise vith profits to come solely from the efforts of others. Howey, 328 U.S. at
299: see also. Edwards, 540 U.S. at 389. The United States Supreme Court noted this test
“embodies a fiexible rather than a static principle, one that is capable of adaption to meet the
couritioss and variable schemes devised by those who seek the use of the money of others on the

protuise of profits.” Howey, 328 U.S. at 299.
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The Texas Supreme Court has adopted the Howey test for use in Texas. Searsy v.
Commercial Trading Corp., 560 S.W.2d 637, 639-640 (Tex 1977) ((citing Clayton Brokerage
Co. of St. Louis v. Mouer, 520 S.W.2d 802 (Tex. Civ. App.-Austin, writ ref'd n.r.e.)(disri'd as
moot on rehearing per curiam, 531 S.W.2d 805 (Tex. 1975)); King Commodity Co..0f Texas v.
State, 508 S.W.2d 439 (Tex. Civ. App.-Dallas 1974, no writ)).

The Texas Supreme Court initially explained an instrument constitut€s an investment
contract and is therefore a security under state law if it meets four re¢uirements: (1) an
investment of money, (2) a common enterprise, (3) an expectaticn of profits and (4) solely from
the efforts of others. Searsy, 560 S.W.2d at 640. The Texas Supreme Court, also recognizing
the test embodies a flexible principle, explained that the selely from the efforts of others
requirement was likely to be evaded by creative seiespersons who simply required investors to
“exert some modicum of effort.” Searsy, 56¢.S.W.2d at 640. The Court reasoned “[t]his would
be a blind and mechanical view of what cofistitutes an investment contract. We agree that the
more realistic test is 'whether the efforts made by those other than the investor are undeniably
significant ones, those essential marnagerial efforts which affect the failure or success of the
enterprise. Id. ((citing SEC . Glenn W. Turner Enterprises, Inc., 474 F.2d 476, 482 (9th
Cir.)(cert. denied, 414 U.S. 821, 94 S.Ct. 117, 38 L.Ed.2d 53 (1973)), King Commodity Co. of
Texas v. State, 5S08-8.3.2d 439 (Tex. Civ. App.-Dallas 1974, no writ), and State Commissioner
of Securities.v. Hawaii Market Center, Inc., 52 Haw. 642, 485 P.2d 105 (1971)).

Bas=d-upon the evidence supporting the elements “investment of money” and
“expectation of profits,” the State will address those elements together.

(1) Investment of Money with (3) Expectation of Profit

State of Texas v. Retirement Value et al
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An investment contract requires an investment of money or property. See Searsy, 560
SW.2d at 639. The first requirement of the test merely means investors must contribute some
form of consideration for his right to participate in the scheme. See JOSEPH C. LONGy12
BLUE SKY LAW § 2:45 (November 2009). With respect to “expectation of profiis,””the
transaction is induced by the investor’s expectation of receiving a profit, but it should be noted
that actual receipt of the promised profit is irrelevant. Id. at § 2:25.

The United States Supreme Court explained that “profits - in the sense of the income or
return - that investors seek on their investment, not the profits of the scheme in which they
invest, and may include, for example, dividends, other perioGic‘payments, or the increased value
of the investment.” SEC v. Edwards, 540 U.S. 389, 390 (2004). The Court further explained:

There is no reason to distinguish between promises of fixed returns
and promises of variable returns for purposes of the test. In both
cases, the investing public is atracted by representations of
investment income. Moreover, investments pitched as low risk
(such as those offering a “guaranteed” fixed return) are particularly

attractive to individuals more vulnerable to investment fraud,
including older and less sophisticated investors.

Id
The Defendants told investors they would receive a 16.5% return on their investment payable
from the death benefits ot the life insurance policies. The RSLIP Program satisfies the first and
third elements ofthe test; investors invested money with the expectation of profit.
(2) Comamon Enterprise
n.investment contract requires a common enterprise. Searsy, 560. S.W.2d at 640. There

areAwo types of commonality recognized by courts, horizontal and vertical. Id.; see also SEC v.

Mutual Benefits Corp., 408 F.3d 737, 743 (11th Cir. 2005).
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Horizontal Commonality

The Texas Supreme Court endorsed the use of horizontal commonality as a test to
determine whether a common enterprise exists and whether the second factor is satisficd.
Searsy, 560 S.W.2d at 640. Horizontal commonality looks to the relationship “betwecn investors
and means that the success of one investor is concomitant with the success of cthcr investors.”
Id. This test has been restated as the “tying of each individual investor’s fertane to the fortunes
of other investors by the pooling of assets, usually combined with the pro-rata distribution of
profits.” Revak v. SEC Realty Corp., 18 F.3d 81, 87 (2d Cir. 1994): see Hart v. Pulte Homes of
Michigan Corp., 735 F.2d 1001, 1004 (6th Cir. 1984); see alse-mMutual Benefits, 408 F.3d at 743
(horizontal commonality requires the investors’ promise:.of success and risks of loss be
interdependent).

Horizontal commonality exists among.investors of the RSLIP Program. Investor funds
are deposited in an escrow account and pcoiad to purchase a life insurance policy. ExhibitF at
3, 5-6. When the insured dies, investors will receive a distribution of the death benefit. Exhibit
See id. In addition, investors will\also receive a distribution of all unused premiums that remain
in escrow. Exhibit F at 5.

Because investor funds were pooled and investors were promised distributions of death
benefits, the investsrs “nromises and risks were interdependent. Exhibit D, Rogers Dep. 280:27-
281:2; July 15, 2611. This is relationship between the investors satisfies the horizontal
commonality set forth in Searsy.

Vertical Commonality

The Texas Supreme Court and the great majority of other states have also adopted the use

of vertical commonality as a test to determine whether a common enterprise exists and whether
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the second factor is satisfied. Searsy, 560 S.W.2d at 640. Vertical commonality exists when “the
success of the investor is dependent upon the efforts and success of the promoter.” Id. ((citing
SEC v. Koscot Interplanetary, Inc., 497 F.2d 473 (5th Cir. 1974); SEC v. Glenn W. Turxer
Enterprises, Inc., 474 F.2d 476 (9th Cir.)(cert. denied, 414 U.S. 821, 94 S.Ct. 117, 3% L.Ed.2d 53
(1973)).

Vertical commonality exists between investors and the promoter it the RSLIP Program.
The Defendants pooled investor funds to invest in and acquire sole ownership of life insurance
policies and thereafter designated Kiesling Porter as beneficiary! rxhibit F at 3, 5-6. The
success or failure of Defendant Retirement Value in acquiring tnese life insurance policies
determines whether or not the funds are available to pay investors their profits.

Investors are were also told they will become “irrevocable co-beneficiaries” on the life
insurance policies but were apparently given no l2gal interest in any facet of the policies. The
consequences of bankruptcy of the owner oi beneficiary, lien or judgment filed against or
attached to the owner or the beneficiary, or the winding-down of the owner or the beneficiary
impacts the investors’ return.

The success of invesiars is dependent upon the efforts and success of Defendant
Retirement Value and centingent upon the continued viability and existence of Retirement
Value.

The RSLIT Program satisfies both the test for horizontal commonality and the test for
vertical coinmionality. A common enterprise is therefore present, and the second factor of the

test ‘s satisfied on separate and independent bases.
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(4) Essential Managerial Efforts of Others

An investment contract requires the expectation of profits to be derived from the essential
managerial efforts by those other than the investor. Searsy, 560 S.W.2d at 640. The requisite
efforts are “the undeniably significant” efforts that affect the failure or success of the investment.
Id. In the landmark decision of State v. Hawaii Market Center, Inc., the court'said:

Courts should focus on the quality of the participation. Iri cxder to

negate the finding of security the offeree [investor] shouid have

practical and actual control over the managerial decisions of the

enterprise. For it is this control which gives the offérec the

opportunity to safeguard his own investment, thui obviating the

need for state intervention.
485 P.2d 105 (1971). The Hawaii Market Center concept that “efforts” refers to control and
managerial efforts was relied on in SEC v. Glenn W. Curner Enterprises, Inc., and later adopted
by the Supreme Court in United Housing Foundation v. Foreman. 414 U.S. 821 (1973); 421
U.S. 837 (1975); See also JOSEPH C. LONG, 12 BLUE SKY LAW § 2:71 (November 2009).
Therefore, if an investor does not have the ability or right to exercise control over or participate
in the things that determine the prowised profit, then it is a security. See JOSEPH C. LONG, 12
BLUE SKY LAW § 2:71. The courts look to the passivity of the investor and the investor’s
ability to safeguard his investment. Id.

The RSLIP Pregram involves the essential managerial efforts of others. These efforts are
undeniably significant efforts and affect the failure or success of the RSLIP Program. These
efforts includa but are not limited to, the life expectancy estimates provided by Midwest
Medical that accompanied the life insurance policies. Investors are reliant upon a third party to

accurately predict the date that the insured will die. Exhibit F at 2, 7. The life expectancy is a

~ritical component of the RSLIP Program, because it determines the estimated term of the policy,
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the anticipated maturity of the policy, the expected returns, and the likelihood investors will nead
to contribute additional premiums or face the lapse or forfeiture of the investment.
In addition to the life expectancy estimates, the undeniably significant efforts i<lude, but

are not limited to, the following:

e The otherwise unidentified policy aggregator selects life insuraince policies that
may be used in the RSLIP Program after “completion of [itsi thorough due
diligence.” Exhibit F at 2. This presumably includes coridicling some type of
analysis to determine the risks associated with specific lifc insurance policies and
whether these life insurance policies will likely prove profitable.

e Kiesling Porter, as the escrow agent, is responsibi< for paying all premiums that
come due and owing for the life insurance peiicies included within the RSLIP
Program. Exhibit F at 2, 5.

e Defendant Retirement Value employs a-irector of Policy Administration who
“continually negotiates premium payments to cover the cost of insurance.”
Exhibit F at 11.

e The investments in the RSLIP Program only mature upon the death of the insured,
and therefore a third-party needs to promptly and accurately determine when the
insured dies. Exhibit F at 3-¢,

e Kiesling Porter, as the beneficiary of the life insurance policies, or Defendant
Retirement Value, are-presumably responsible for making all claims on the
policies and negetiating any legal or other issues that arise during the claims
process. Id.

e Kiesling Porter, as the beneficiary and the escrow agent, is responsible for
receiving the proceeds of all policies and paying returns to investors. Exhibit F at
3,5.

e Investors must submit additional pro-rata premium payments to ensure the life
insurance policies remain in force and in effect if all funds earmarked as future
premium payments are depleted. See Exhibit A at 4 § 1.13. Investors are reliant
upon a third party to administer these “premium calls.”

¢ In the event an investor is unable or unwilling to fund his pro-rata premium
payments in this scenario, Defendant Retirement Value has the right to sell the
investor's investment in the RSLIP Program to a third party for payment of the
necessary premium contribution amount. /d. Investors are reliant upon Defendant
Retirement Value's ability to obtain additional premium payments, because the

State of Texas v. Retirement Value et al
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failure to acquire the funds necessary to pay for regular and continued premiums
means the underlying life insurance policies may lapse. A lapse would likely.
result in all investors - not just the investor who was unable or unwilling to tencer
premium payments - losing the entirety of their investment.

See also Exhibit D, Rogers Dep. 249:10-25; July 15, 2011. Retirement Value earned/its
commissions and fees by providing a valuable service to investors, services whicn made it more

likely that the investors would make more money, rendering the investm=1.t-a success. Id. at
251:4-17.

The essential managerial efforts are not administrative.or “pinisterial in nature, as
evidenced by the fact the Defendants tout and emphasize the specialized skills, reputation, and
abilities of the third parties that allow investors to expecusignificant profits and returns on their
funds. By way of example, the Defendants specificaliy describe the business repute,

qualifications, and experience of certain thira paries as follows:

e The Defendants describe.tie jqualifications and licensure of Gray, President of
Defendant Retirement 7aliie, by explaining he “has helped clients make wise
money decisions in hard financial times for the past 35 years and has been a
licensed insurance age:t for over 18 years.” Exhibit F at 11.

e The Defendantsciaim the exclusive Policy Financing Entity “has been selected to
underwrite/ [sic] and perform the warehousing function for numerous funds
involved in the management of public employee pensions and other international
investmexnt banking engagements. They never have been a target of any regulatory
inquiry or litigation.” Exhibit F at 4.

e The Defendants told investors the policy aggregator has been purchasing life
insurance policies through the secondary market for over 15 years. Exhibit F at 2.
Defendants also represented that the policy aggregator and his staff review “$500
million in face amount/death benefit each week” and they only re-sell these life
insurance policies to Retirement Value “after completion of...thorough due
diligence.” Id.

e Defendant Retirement Value told investors that Kiesling Porter “assures the total
safeguarding and preserving of [the] basis and targeted income.” Exhibit F at 5.
These are described as “essential components” of the RSLIP Program. /d.
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The structure of the RSLIP Program suggests investors are reliant upon the viability,
operation, and continued existence of both Defendant Retirement Value and Kiesling Porter. The
structure of the RSLIP Program, moreover, precludes and prevents investors from takitig any
type of managerial action or impacting the investment in any manner. Retirement Vziue
becomes the owner of the life insurance policies and Kiesling Porter becomes the beneficiary of
the life insurance policies. Exhibit F at 6.

Investors simply provide their monies to Defendant Retirement Value and the efforts by
those other than the investor perform the necessary tasks to realize a profit. Investors are
therefore entirely passive in regard to the totality of the RSLIT Program from the time they
tender their monies that marks their principal contributioato the time they receive the check that
marks their profit.

The evidence establishes that the RSLIP Frogram involves an investment of money in a
common enterprise with an expectation ot pyofits. Investors are reliant upon the efforts of
others, and these efforts are the undeniably significant ones that affect the failure or success of
the enterprise. The RSLIP Program is therefore an investment contract and is a security as a
matter of law.

D. Anticipated Defenses

i. T KSLIP Program is not an investment contract

Deferdants who sell investments in the death benefits of life insurance policies often
argue the inrvestments do not constitute investment contracts and therefore are not securities.
Mariv such defendants cite SEC v. Life Partners, Inc., 87 F.3d 536 (D.C. Cir. 1996) and Griffifts
v Lije Partners, Inc., No. 10-01-00271-CV, 2004 WL 1178418 (Tex. Civ. App.-Waco May 26,

2004, no pet.)(mem. op.) in support of their contentions. However, more recent cases make
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clear that such investments are, in fact, securities. See SEC v. Mutual Benefits Corp., 408 F.3d
737 (11th Cir. 2005).

In SEC v. Life Partners, the D.C. Court of Appeals applied the Howey test to itrestments
in the death benefits of life insurance policies. In this case, the Court entertained a distinction
between pre- and post-investment efforts and explained efforts performed by a promoter prior to
receiving investor funds could not be a significant factor in determining wiether profits from the
investment came from the efforts of others. See SEC v. Life Partners, 87 F.3d at 545-46. The
Court also concluded that the relevant post-purchase activities by ik.e promoter were
“ministerial” and therefore could not satisfy the factor of the IHowey test that related to the
“efforts of others.” See id. at 548.

The Tenth Court of Appeals is the only state appellate court in Texas that has explored
the issue of whether certain investments in the death benefits of life insurance policies constitute
investment contracts under the Texas Secrities Act. In Griffitts v. Life Partners, Inc., the Tenth
Court of Appeals affirmed a trial court's grant of summary judgment in an unreported
memorandum decision seven pages in length. Griffitts, No. 10-01-00271-CV, 2004 WL
1178418. The Tenth Court ¢f Appeals held the underlying purchase of interests in life insurance
policies did not constituis an investment contract, because the plaintiff did not participate in a
common enterprise-wiinse profits came solely from the promoter's efforts. /d. at 2. The Court
relied heavily on the reasoning of the D.C. Court of Appeals in SEC v. Life Partners. Id.

The SEC v. Life Partners decision and the reasoning relied upon in Griffitts have since
beer. widely criticized by courts and scholars for flawed rationale and misconstruction of the

Tawey test. See e.g. JOSEPH C. LONG, 12 BLUE SKY LAW §§ 3:15, 3:16.1 (November
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2009) (explaining that the SEC v. Life Partners decision was irrational and quickly the subject of
judicial and legal criticism); SEC v. Mutual Benefits Corp., 408 F.3d 737 (11th Cir. 2005).

The SEC v. Life Partners decision was recently revisited by the Eleventh Circuit Court of
Appeals in SEC v. Mutual Benefits Corp., 408 F.3d 737 (11th Cir. 2005). In Mutual Benefits,
the Court analyzed whether an individual who purchased an investment in the death benefits of a
life insurance policy expected a profit solely from the efforts of the prorncier or a third party.
The appellant relied upon the D.C. Court of Appeals' decision in SEC v. Life Partners in arguing
the analysis necessarily involved a distinction between a promot=r's activities prior to having use
of investors’ funds and his activities after he received the investors’ funds. Mutual Benefits, 408
F.3d at 743. The appellant further argued the investmeni-in the death benefits of the underlying
life insurance policies involved no significant post-nurchase activities and therefore any
expectation of profits was not based solely otrthe effort of the promoter or a third party. 7d.

In Mutual Benefits, the Eleventh Circuit Court of Appeals flatly declined to adopt the test
from SEC v. Life Partners and issued a scathing opinion that was heavily critical of the D.C.
Court of Appeals. Id The Court reasoned the test adopted in SEC v. Life Partners was
inconsistent with the invesinient contract test first adopted in by the United States Supreme Court
in Howey and later reafiirmed in Edwards. The Court explained that neither Howey nor
Edwards “require such a clean distinction between a promoter's activities prior to his having use
of an investor's money and his activities thereafter” and “[s]ignificant pre-purchase managerial
activities undertaken to insure the success of the investment may also satisfy Howey.” Mutual
Bencfus 408 F.3d at 743.

In rejecting the test adopted by SEC v. Life Partners, the Court emphasized that the test
for an investment contract requires the courts to “broadly apply” the federal securities laws to all
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“schemes derived by those who seek the use of money of others on the promise of profits.”
Mutual Benefits at 743 (citing Howey, 328 U.S. at 299). It quoted Edwards, noting

‘Congress’ purpose in enacting the securities laws was to regulate

investments, in whatever form they are made and by whatever

name they are called.” To that end, it enacted a broad definition of

‘security,” sufficient ‘to encompass virtually any instrument

that might be sold as an investment.’
Id. at 742 (quoting Edwards, 540 U.S. at 393 (quoting Reves v. Ernst &-Young, 494 U.S. 56
(1990) (second emphasis added))).

Based upon the foregoing, the distinction between pre- and post-managerial efforts is
inconsistent with the investment contract test set forth in ifowey and further adopted in Searsy.
Although the Tenth Court of Appeals adopted the reasoning of SEC v. Life Partners, a

number of other state courts have declined to adent-the SEC v. Life Partners analysis. See
Michelson v. Voison, 658 N.W.2d 188 (Mich. Ct. App. 2003), Poyser v. Flora, 780 N.E.2d 1191
(Ind. Ct. App. 2003), Joseph v. Viatica Management, LLC, 55 P.3d 264 (Colo. Ct. App. 2002),
Siporinv. Carrington, 23 P.3d 92 (Az Ct. App. 2001), Alabama v. Kash, Case Nos. CC-00-25,
26 & 27 (Ala., St. Clair Co. CitxCt. July 14, 2001), Landau v. Sheaffer, Case No. CI1-00-04672
(Pa. Ct. of Common Pleas, Lancaster County June 22, 2001), Oklahoma Dept. of Securities v.
Accelerated Benefits Corp., No. CJ-99-2500-66 (Okla. Co. Dist. Ct. Mar. 13, 2001), Hill v.
Dedicated Resovrces, Inc., No. 99-C-1714, 2000 WL 34001915 (Kan. Dist. Ct. July 12, 2000).

Sec. Comm rSiate of Colo. v. Life Partners, Inc. et al., No. 2007 CV 5218 (Colo. Dist. Ct. Dec.

10, 2008}
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Nearly every state now regulates viatical settlements as securities, either by virtue of
precedent in the investment contract analysis or through an express statutory provision. See
LONG, BLUE SKY LAW at § 3:16.9.

Even if this Court were inclined to follow the investment contract analysis relied upon in
the Life Partners’ cases, the evidence in this case proves the “undeniably significant efforts” of
those other than the investors occur both pre- and post-purchase and suci post-purchase efforts
are not ministerial.

The RSLIP Program satisfies all elements of the investment contract test. are met and the
the RSLIP Program is therefore a security. The evidence alsoproves the RSLIP Program is a
note and an evidence of indebtedness and is therefore a security.

ii. The RSLIP Program is excludés? under Section 4.A

Defendants frequently argue that their products fall within an exclusion from regulation.
Section 4.A of the Texas Securities Act provides the term security does not apply to (a) any
insurance policy, endowment policy, annuity contract, optional annuity contract, or any contract
or agreement in relation to and in consequence of any such policy or contract (b) issued by an
insurance company subject to-the supervision or control of the Texas Department of Insurance
(c) when the form of such policy or contract has been duly filed with the Department as now or
hereafter required by law.

The State 1s not aware of any primary or secondary authorities that provide any precedent
or guidance apout whether this structure or the promise of becoming an “irrevocable co-
beneficiary” suggest the agreements in the RSLIP Program are “in relation to or in consequence
oi”.an insurance policy. An analysis or determination of this factor is not necessary for two

reasons. First, the Commissioner of Insurance is precluded from adopting rules that regulate the
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actions of an investor providing money to a life or viatical settlement provider. See Tex. Ins.
Code § 1111.003.

Second, the RSLIP Program and its agreements and other materials were not issed by an
insurance company subject to the supervision or control of the Texas Department of Tnsurance.
Defendant Retirement Value is not an “insurance company” subject to the supervision or control
of the Texas Department of Insurance. Exhibit G, Texas Department of li:<1rance Negative
Certifications. Defendant Retirement Value has not filed any form.of any insurance policy,
endowment policy, annuity, or any contract or agreement in rela’ion to or in consequence of any
such policy or contract, including the RSLIP Program agreeta=:its, with the Texas Department of
Insurance. Id. Because Defendant Retirement Value’s RSLIP Program and its agreements were
not issued by an insurance company subject to the supervision or control of the Texas
Department of Insurance and Defendant Retiiement Value did not file any form of any contract
or agreement in relation to or in consequece of any policy or contract with Texas Department of
Insurance, the securities offering fails at ieast two of the three factors for the exclusion specified
in Section 4.A of the Texas Securities Act. The exclusion therefore does not apply.

This analysis is consifteiit with not only the plain text of the Securities Act, but also
furthers the purpose of the Securities Act: to protect investors. Following a different analysis
would ensure that this iastrument and other similar instruments operate in a regulatory vacuum,
permitting certairrindividuals who manage the retirement funds of our citizens to escape
regulation er consumer protection.

V. CONCLUSION AND PRAYER
For the reasons set forth above, the State asks this Court to grant its motion for partial

summary judgment because, as a matter of law, the undisputed facts underlying the RSLIP
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Program are clear that the Program is a security subject to the Texas Securities Act. The RSLIP

Program constitutes a note, evidence of indebtedness, and/or an investment contract as

contemplated by the Act.
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CERTIFICATE OF SERVICE

I hereby certify that on this the 19" day of July 2011, I served a copy of the ebove and
foregoing document, Plaintiff’s Motion for Partial Summary Judgment: Retiroment Value’s

Product was a Security, to the following counsel as indicated below:

Michael Napoli Vie-the court’s e-filing system
K&L Gates, LLP

1717 Main Street, Suite 2800

Dallas, Texas 75201

Attorney for Eduarde Espinosa,

Court-Appointed Receiver of Retirement Value, LLC

David E. Dunham Via the court’s e-filing system
Taylor Dunham, LLP

301 Congress Avenue, Suite 1050

Austin, Texas 78701

Attorney for Donald R. Taylor

Court-Appointed Receiver of Hill Country

Funding, LLC, a Texas Limited Liability

Company, and Hill Country Funding. 1.LC,

a Nevada Limited Liability Company

Wendy Rogers Via CMRRR No. 7004 1160 0000 7310 1805
1312 Havenwood Blvd. and Email jrrwilr@satx.rr.com
New Braunfels, TX 78132

Pro Se Defendant

Richard H. Gray Via CMRRR 7004 1160 0000 7310 1836
301 Main Plaza #249 and Email legalfoodfight@yahoo.com

New Braunfeis TX 78130
Pro Se Deferdant

Matthew G. Nielsen Via the court’s e-filing system
Spencer C. Barasch

Andrews Kurth, LLP

1717 Main Street, Suite 3700

Dallas, Texas 75201

Attorneys for Relief Defendant

Kiesling Porter
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Hance Scarborough, LLP
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Dr. Gary Cain, B. Edelstein and

Ovest IIl Master Fund, LLC

Patrick S. Richter Via the sourt’s e-filing system
Shannon, Gracey, Ratliff & Miller, LLP

98 San Jacinto Blvd., Ste. 300

Austin TX 78701-4245
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Grant W. and Opal E. Bejcek

Alberto T. Garcia, III Via the court’s e-filing system
Garcia & Martinez, L.L.P

5211 W. Mile 17% Road

Edinburg, Texas 78541

Attorney for Intervenors

Matthew C. Allen, Jr., Teddie J. Allen and

The Matthew and Teddie Allen Charitabl>

Remainder Annuity Trust

Donald R. Taylor Via the court’s e-filing system
Taylor Dunham, LLP

301 Congress Avenue, Suite 1050

Austin, Texas 78701

Receivers for Hill Country unding, LLC,
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STATE OF TEXAS

COUNTY OF DALLAS

AFFIDAVIT OF EDUARDO S. ESPINOSA

BEFORE ME, the undersigned authority, personally appeared Eduardo £. Espinosa, who
after being duly sworn, stated as follows:

1.

“My name is Eduardo S. Espinosa. I am over 18 years of ags, of sound mind and
capable of making this affidavit. The facts stated in-ttis affidavit are within my
personal knowledge and are true and correct.

The Court appointed me as the receiver for Revirement Value, LLC, a Texas
limited liability company (“Retirement Value’), 2ad the assets derived there from
of Richard H. “Dick” Gray (“Gray”) and Bruce Collins (“Collins”) pursuant to the
First Amended Temporary Restraining Order and Order Appointing Receiver
entered on May 5, 2010 (as extended ac to all Defendants on May 12, 2010 and as
extended as to Collins on June 2, 2010,.the “First Amended TRO”) in the cause
numbered D-1-GV-10-000454 and styled State of Texas v. Retirement Value,
LLC, Richard H “Dick” Grev; ¢nd Bruce Collins, Defendants, and Kiesling,
Porter, Kiesling, & Free, P.C., Relief Defendant in the 126™ District Court of
Travis County, Texas (“Refirement Value Lawsuit”).

I continue as the court-appointed receiver for Retirement Value and Gray’s assets
derived there from pizsuant to the Agreed Temporary Injunction Order Against
Defendants Retirement Value LLC and Richard H. “Dick” Gray and the Relief
Defendant and Cirder Appointing Receiver entered on May 28, 2010 (the “Gray
TI and Order Arrointing Receiver”) in the Retirement Value Lawsuit.

Initially, the First Amended TRO and now, the T1 directs me to, among other
things: “ta%e control of the property, assets, books, records, and the physical
premises of Retirement Value; conduct and manage the business affairs of
Re'irement Value; notify investor-victims; and assist the State Securities Board
¢nd the Attorney General with their investigations of the Defendants’ violations
of the Securities Act and other laws of the State of Texas.

The following documents are attached to this affidavit:

Exhibit A:  Retirement Value Policy Participation Packet

Exhibit B: Retirement Value Qualified Funds Loan Agreement
Exhibit C: Emails to and from Retirement Value officers

Exhibit F: Retirement Value Re-Sale Life Insurance Policies Brochure
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6. These documents are kept by Retirement Value in the regular course of busincss.
and it was the regular course of Retirement Value’s business for an employec.or
representative of Retirement Value, with knowledge of the act, event, cordition,
or opinion that was recorded, to make this record or to transmit the information to
be included in this record. The record was made at or near the time or reasonably
soon after the act, event, condition, or opinion that was recorded. The records
attached to this affidavit are the originals or exact duplicates of th¢ Originals.”

42‘%?/—

Eduardo S. Espinosa

FURTHER AFFIANT SAITH NAUGHT.

SUBSCRIBED TO AND SWORN BEFORE ME by Eduardc-S. Espinosa on July 19, 2011.

. ZEm T e i -
T ? .
GLANDA M. SOLIS i M. KL

N Publi ! .
STATe OF TS Notary Public'th and for the State of Texas

My Commission Expires:
- b-1013
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ALUE, LLC

457 Lands Suvet, Suite B, New Braunfels, TX 78130 ¢ Phones; (830) 624-8858 /(210) 832-9040 # Fax: {830 6095007 ¢ www.rutireinesdvalue.com

Check List for Non-Qualified Participation

Complete set of documents found online throngh Retirement Value, LI<

1. Policy Participation Agreement

2. Exhibit A

3. Participant’s Suitability Form (one for each Participan?)

4, Disclosure Acknowledgment (one for each Part.cipaat)

5. Limited Power of Attorney (Client for RV, LLC)

6. Special Power of Attorney (Client for }'icensee)--Optional

7. Form W-9 (please have Participant sign)

8. Refer to Current 10-Case Bovque! Spreadsheet to verify amount of participation

available for Client (download latest spreadsheet from www retirementvalue.com
website)

{tems to be included from Clicnt-Participant when completing forms:

_ 9. '155% <opy of Drivée's License or olher povernment-issued PHOTO 11D
(cizent driver's license — if current address is different, a note of explanation
is required)—MANDATORYY

16.-1f Participant is a Trust or another entity, copies of at least the declaration
page(s) and the signature pages(s).

11. All checks are made payable to “Kiesling, Porter, Kies]ing and Free, P.C. -
Escrow Account and in the memo section of the check put FBO and the
Participant’s name (funds will be deposited at Wells Fargo Bank, N.A.)

Mail ALL paperwork to Kiesling, Porter, Kiesling and Free, P.C.
348 East San Antonio Street,
New Braunfels, TX 78130

gtelyand call with any questions — (§30) 624-8858]

PLAINTIFF'S A Emﬁwﬂi

[Please fill out all forms ol

EXHIBIT Depnnenl
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457 Landa Strecl, Suite B, New Braunfels, TX 78130 ¢ Phoxes: (830} 624-8858 / (210] §32-9040 # Fax: (830) 609-5002 ¢ www rericementvajue.com

POLICY PARTICIPATION AGREEMENT

This Agreement is being entered into by and between:

Participant: N K
(hereinafter referred to in the singular “Participan.™)
Address: L4
(Street address) (City) ‘State) (Zip code)
Phone No.: CellNo.. 7 FaxNo. _
E-mail: _ e
SSN: . DOB: Marital Status: [] single [ Married
MM/DDROYEY [ pivorced [_Jwidower)

— _____ ... __ _____ .. _¢&_ 1

Joint Participant (irany);

(herzinufter referred to in the singular “Participant™)

Address: ;

(Street address) (City) (State) (Zip code)
PhoneNo.. <« CellNo: ___ FaxNo: __ = _
E-mail: .

SSN: ~_ DOB: _ Marital Status: [ |single [ Mamied
MM/DDIYYYY [Coiverced [ widowten)

and Retirement value, LLC, a Texas limited liability company, whose principal address is 457
Landa Street, 3uite B, New Braunfels, Texas 78130 (mailing address: P.O. Box 310635, New
Braunfels; Texas 78131) (hereinafter referred to as “Agent™).

WHEREAS, Agent is in the business of acquiring sole-ownership in re-sale life insurance
palicics acquired from various re-sale life insurance policy sources;

WHEREAS, Participant desires to facilitate acquisition by the Agent of one or more re-sale

life insurance policies and participate on a pro-rata basis as an irrevocable co-beneficiary;
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WHEREAS, Participant approves and adopts the standard(s) used by Agent to evaluate ana
qualify re-sale life insurance policies for Agent’s investment purchase as sole owner of said re-cale
life insurance policies;

WHEREAS, both parties understand and agree that the relationship of the Participan: to the
Agent is to provide funding to facilitate the acquisition of re-sale life insurance policies and

WHEREAS, both parties understand and agree that this model of participaiion in a re-sale
life insurance policy is not considered to be a sccurity and therefore participation’in a re-sale life
insurance policy is not construed as the sale of a security by the Agent or the purchase of a security
by the Participant.

NOW, THEREFORE, both parties wish to enter into a mutualasteement in which the Client
will assist the Agent in acquiring, purchasing and becoming sois cwner of certain re-sale life
insurance policies through participation. The Client’s particip: tionis protected through and by an
irrevocable co-beneficiary status in one or more re-sale life insurance policies pursuant to the
Participant’s instructions as set forth in Exhibit A of this Agreement.

L. _General Disclosure Statement- Terms of Agreement

1.1 Agreement. You are entering into an Agreeisient whereby you will become a Participant ina
re-sale life insurance policy(ies) of which Agerit wili'be the sole owner and for which the law firm of
Kiesling, Porter, Kiesling & Free, P.C., located at 348 East San Antonio Street, New Braunfels,
Texas 78130 (hereinafter referred to as “Escrow Agent”), will become the Escrow Agent. As a
Participant in a re-sale life insurance policy you will acquire a safeguarded irrevocable co-
beneficiary status in the death benefitbased upon your initial participation or basis plus a base-line
targeted gain paid for the use of your tunds during the time outlined in this Agreement. Your
participation in a policy will fund *4e following activities: (a) purchase of a re-sale life insurance
policy(ies) by Agent; (b) payment of premiums by the Escrow Agent to maintain at all times the in-
force status of the re-sale life nzurance policy(ies) after purchase; (c) payment of administrative
costs and fees associated witl fhis transaction, including a “death tracking” service, commissions,
Escrow Agent and bap!” feez, and interest payments as needed.

1.2 Effective Date. This Agreement shall not be effective until funds are transferred from
Participant and reoeived into the Escrow Account maintained by Escrow Agent at Wells Fargo,
Bank, N.A., and tii< Agreement has been approved by Agent on a reasonable and timely basis.

1.3 Insuc=d, The person whose life insurance policy has been sold is called the Insured and this
person reinains the Insured on a re-sale life insurance policy but no longer is the beneficiary for that
policy. /f /ie Insured and his / her designated beneficiaries have given up all rights and interests in
the re-sale life insurance policy. The Insured typically is of advanced age with a Life Expectancy
(“L£Y) of between 3 and 10 years.

4 Maturity. Maturity ofa policy is when the Insured passes away and written notice has been
received by the Agent.

Policy Participation Agreement Page 2 of 8
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1.5  Policy Model. Re-sale life insurance policies are policies that have been sold already in the
open market by the original Insured or the original owner, with the Agent as the new policy owner
purchasing the death benefit of a life insurance policy at a discount to the “face value” or death
benefit of the policy. The resale life insurance policy mode! developed by Agent is a private
transaction in which one investor (Agent) buys policies from another investor (the policy supplier).

1.6  Policy Election. You may elect to be the irrevocable co-beneficiary for an entircre-sale life
insurance policy, participate in only one policy, or spread your participation over zeveial policies of
your choosing. If you participate in one or more policies, understand that the Agent may obtain the
balance of the purchase price and other associated costs, fees and expenses from additional
participants. When the Insured passes away, you will receive the base-line targeted gain for your
pro-rata participation on that policy.

1.7 Policy Replacement. Understand it is possible that at the tim=you elect participation in any
re-sale life insurance policy it may have been fully subscribed aleady. In this situation, Agent will
notify your Licensee immediately and will, pursuant to the fteras of this Agreement, offer a
replacement policy of a similar or greater total value based =n the policy face amount and the Life
Expectancy of the Insured.

1.8 Net Income. Understand that no one can predict with 100% accuracy the actual Life
Expectancy of the Insured. Some factors that may affect the accuracy of an LE prediction are: (a)
the experience and qualification of the medical peisonnel setting the LE; (b) the nature of the
Insured’s illness(es) or health condition(s); (=) fiture improvements in medical treatment(s) and
cures. In this context, your net earnings may vary substantially from the base-line targeted gain
because true net earnings will be higher if the Insured passes away earlier than the expected LE or it
will be Jower if the Insured passes away leser than the expected LE. If the Insured passes away
earlier than expected, you also will reveive a pro-rata refund of your portion of the premium escrow
amounts which were not used to pzy premiums.

1.9  Tax Consequences. Thistransaction may have tax consequences for you. You are agreeing
to participate with a sum ¥ money upoh which Agent will pay a base-line targeted gain in
accordance with this Agrfement. The net earnings you receive will, in most cases, if not all, be
considered a taxable gain to you. You will need to consult with your tax advisor regarding this
transaction so that you completely undetstand the tax implications of the transaction.

1.10  Non-Ligiid) Monies used for participation are not liquid during the entire term outlined in
the Policy Participasion Agreement. Therefore, great care should be exercised and great caution
observed indetermining a proper, balanced participation amount for use in this re-sale life insurance
policy transaction,

1.11+ RQarticipant’s Demise. Please note, especially, that if the Participant passes away during the
term ¢f this Agreement, alternate or contingent beneficiaries will inherit or acquire this Agreement,
However, said Agreement must remain in force until maturity due either to: (a) the passing of the
Insured or (b) pay-out by the insurer, The policy does not become a “cash disbursement” in the
hands of any Participant or heir(s) until maturity occurs. The death of the Insured ~ not the death of
the Participant — determines the maturity date of this transaction.

Policy Participation Agreement Page 3 of 8
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1.12  Full Disbursement. Whenever maturity occurs due to the passing of the Insured, even it the
Insured’s passing is prior to the expiration of the calculated LE, Participant will receive a fulinet
disbursement of their original participation plus targeted gains for the full term of this Agreement
and will not be paid only a pro-rated partial return. Example: if the entire term of the palicy is 48
months and the policy matures after 12 months due to the death of the Insured, the firll 48-month
targeted gain will be paid to the Participant, as well as a pro-rata share of any unused premiums
remaining in the escrow sub-account for that policy.

1,13 Premium Escrow Sub-account. In the event that the Insured lives-beyond the Life
Expectancy period plus twenty-four (24) months and the premium escrow suo-account has been
depleted, then upon the depletion of said premium escrow sub-account, Paticipant will be contacted
and requested, on a pro-rata share basis, to pay future premiums until the isured passes away. Ifa
contingent co-beneficiary(ies) has inherited the policy(ies) upon the rassing of the Participant, the
contingent co-beneficiary(ies) will be contacted and it will be the *esponsibility of the contingent co-
beneficiar(ies) to pay future premiums in accordance with this paragraph. Failure of Participant to
make premium payments into the premium escrow sub-account under these circumstances will result
in total forfeiture of all their participation in this policy and-wiiresult in the loss of both the original
basis amount and all base-line targeted gain. In the eveni-this occurs, Agent will then have the
license to offer Participant’s pro-rata portion in the pulicy to another person for payment of the
necessary premium contribution amount. Participant aico acknowledges Retirement Value, LLC or
its Licensee provided very specific dollar amouits o iljustrate this potential future risk.

Participant f’nrticipnm
II. Affirmative Representations of Agent

2.1  The Agentis a viable company wiiose business activities include the purchase of re-sale life
insurance policies. Agent has no urier knowledge of your investment experience or your financial
wherewithal to fund this transaciion, Your decision to enter into this transaction will be based on
your own independent investigayion, but Agent takes the following specific steps to safeguard the
monies you advance for this trisnsaction:

(a) Only insurance carriers rated “A-" or better by A.M. Best are used for re-sale life insurance
policies;

(b) All fundsare maintained in or pass through the Escrow Agent and are deposited in a cash or
cash eauivalent account with Wells Fargo, N.A., 1000 North Walnut Strect, New Braunfels,
Texas 78130 (hereinafter the “Escrow Account”) in an FDIC-Insured account, to be used
for the purpose of purchasing the re-sale life insurance policy and the payment of premiums
and other necessary payments peculiar to the Agent taking ownership of a policy.
Notwithstanding, re-sale life insurance policies are not endorsed by any bank; outcomes are
not guaranteed by any bank; and, this is not an FDIC-Insured financial transaction,

{c) Funds used to purchase any re-sale life insurance policy noted in this Agreement are
transferred to and exclusively handled by Pacific Northwest Title Company of Oregon, 111
Southwest Columbia Avenue, Suite 200, Portland, Oregon 92701;
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(d) Monies accumulated for paying all premiums due for each of the re-sale life insurance
policies are maintained in an escrow sub-account at Wells Fargo Bank, N.A.ani
administered by the Escrow Agent;

(e) Interest from all Escrow Accounts will be the property of the Agent, being pai* of the
Agent’s fee structure and will not be owned by or distributed to Participant; 2ad

(f) Agent or its Escrow Agent will not in any way use Participant’s participaiion nioney in any
manner whatsoever other than what is directed by the Participant in this Agreement.

2.2 During the Term of this Agreement, Agent shall:

(a)  provide to Participant all documentation pertinent to the articipant’s co-beneficiary
interest in the policy;

(b)  provide a copy of this Agreement to the designaiad Hscrow Agent; and

(c) create and maintain accurate records on Participant that pertain to the participation in
the policy and from time to time, as approptiate, provide reports to Participant.

2.3 No Additional Duties. Except as set forth inp2ragraph 2.2, Agent shall have no other duties
or obligations to Participant other than to use rezscnaole efforts to assist Participant if requested.

2.4  Rightto Grant Additional Interest. Agent may grant to additional Participants an interest in
the policy, provided that Agent will not alicw the combined interest to exceed the face amount or
death benefit of the policy.

1. Affirmative Represenlations, Rights & Obligations of Participant

3.1  Participant hereby confirms that he / she has read and understands the above. Participant
further hereby confirms that' (Licensee) has

explained fully a re-sale li= msurance policy transaction together with all associated risks.

32  Free Will. Participant acknowledges that he / she has carefully examined his / her financial
resources, investmeéii: abjectives, and tolerance for risk and that after considering the benefits and
risks associated svith this transaction, Participant freely elected to enter into this transaction with
Agent.

3.3  Due Diligence. Participant represents and warrants that Participant is sufficiently
sophisticared in financial matters of this type to make an independent, informed, wise and
balanced decision to participate in a re-sale life insurance policy and that this matter was
thoronghly reviewed with his / her Retirement Value, LLC Licensee and Participant has had
the opportunity to obtain such additional infermation necessary to verify the accuracy of the
‘nformation contained herein and satisfy his / her due diligence efforts on this transaction in
order for him / her to evaluate the merits and risks of this Agreement. Participant further
represents and warrants that Participant has access to professional investment advice, has
adequate means of providing for current and future financial needs and possible contingencies,
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has no need for liquidity for these funds, is able to bear the risk of an interest in a policy/ivs)
for an indeterminate period of time, could afford a complete loss of this participation an is
committing to a participation which bears a reasonable relationship to Participant’s total net

worth, . <

i’arﬁcipunt Participual

34  Confidentiality. Participant will maintain the confidentiality of all medical and insurance
information received in connection with participation on a policy(ies) and the Agent’s purchase of
the re-sale life insurance policy(ies) at issue in this transaction.

3.5  No Contact With Insured. Participant agrees not to contact the insured third-party named in
the policy, and acknowledges that, under Texas law, only Agent (if Ageiiis a ‘provider’), or the
Agent’s designee, can contact Insured to determine health status.

3.6  BuyandHold. Participant understands and agrees that this Agreement is of a “buy and hold”
nature; that there is no offer made or any offer implied of liquidity during the entire period of
Agreement; that Agent offers no buy-back guarantee; that the Participant understands that even upon
his / her death, a contingent beneficiary(ies) “inherit(s)” this Agreement but must wait for its full
maturity before realizing any “cash distribution” from thjs re-sale life insurance policy program.

3,7  Waiver of Right to Disclosure. Participant weives any right of disclosure that Participant
may possess from Agent relating to Agent’s fees paid to its policy supplier, any broker, attorney, and
/ or necessary service company(ies), accountant(s) or consultant(s) in the acquisition of the policy.

3.8  Ownership Status. Participant fepresents and warrants that he / she will retain sole
ownership in the pro-rata status in the policies that he / she is selecting and that Participant will not
sell, assign or distribute his / her portienin said policies to any other person or entity.

3.9  Reliance on Agent or Livensee. Participant represents and warrants that he / she has not
relicd on Agent for any legal, ‘ax or investment advice whether expressly stated, inferred or
assumed, any statements, rsuesentations or warranties, whether verbal or in writing, made by
Agent, its Licensees orenployees, with respect to his / her decision to enter into this transaction.
For example, if Participant lives in a community property state, the special, legal, and tax
requirements of that state must be fully met with the assistance of their own advisors.

3.10 No Guarantee, Agent has not provided or guaranteed any of the following: (i) a specific
return on invertmant; (ii) a specific amount to be paid to Participant, (iii) a “buy back” guarantee, or
(iv) a specific date of Maturity.

3.11 /Accutacy. Participant further represents that the information contained herein is true,
compi=tc and accurate and may be relied on by Agent in entering into the transaction described
her=in!

IV. Miscellaneous

4.1 Venue. Venue for any lawsuit arising out of this Agreement shall be in Comal County,
Texas and, in the case of federal jurisdiction, in the United States District Court for the Western
District of Texas, San Antonio Division.
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42  Amendment. The terms and conditions of this Agreement may only be amended by a writing
signed by the Parties,

43  No Waiver. Except as expressly provided herein, the rights and remedies herein provided
shall be cumulative and not exclusive of any other rights or remedies provided by law or owerwise.
Failure by a Party to detect, protest, or remedy any breach of this Agreement shall not-oonstitute a
waiver or impairment of any such term or condition, or the right of such Party at anj time to avail
itself of such remedies as it may have for any breach or breaches of such termi.or condition. A
waiver may only occur pursuant to the express written permission of an authotizea officer of the
Party against whom the waiver is asserted.

44  Severability. In the event any term, condition, or provision of this Agreement is declared or
found by a court of competent jurisdiction to be illegal, unenforceabiz, or void, the Parties shall
endeavor in good faith to agree to amendments that will preserve, ac fay as possible, the intentions
expressed in this Agreement. [f the Parties fail to agree on sucl atnendments, such invalid term,
condition, or provision shall be severed from the remaining term., conditions, and provisions, which
shall continue to be valid and enforceable to the fullest extext permitted by law.

4.5  Assignment, Except as otherwise provided herein, neither this Agreement nor any rights
granted hereunder may be assigned or otherwise trrnsi=rred by any Party, in whole or in part,
whether voluntarily or by operation of law. Subjectiothe foregoing, this Agreement will be binding
upon and inure to the benefit of the Parties and thair respective successors and assigns.

4.6 Notices. Any notice required or permitteu under this Agreement or required by law must be
in writing and must be (i) delivered in person, (if) sent by registered or certified mail, postage
prepaid, or (iii) sent by facsimile, and-adaressed as follows:

To Participant: To Agent:
At the address for Particitent as specified Retirement Value, LLC
on page 1 of this Agre=ment 457 Landa Street, Suite B

New Braunfels, Texas 78130
Fax: (866) 498-4644

Mailing Address:

Retirement Value, LLC

P.O. Box 310635

New Braunfels, Texas 78131

{ither Party may amend its address by written notice to the other Party in accordance with
this section. Notices will be deemed to have been given at the time of actual receipt.

4.5 Entire Agreement. This Agreement sets forth the entire agreement and nnderstanding
between the Parties and supersedes and cancels, revokes, and rescinds all previous negotiations,
agreements, and commitments, whether oral or in writing, with respect to the subject matter
described herein, and neither party shall be bound by any term, clause, provision, or condition save
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as expressly provided in this Agreement or as duly set forth in writing as a subsequent amendmeic to
this Agreement, signed by duly authorized officers of each Party.

Mutual Agreement

The Parties agree that this transaction will be construed under the laws of the State of Texas,
without regard to choice-of-law rules of any jurisdiction. Participant(s) and Agent agree that all
claims, disputes, controversies, differences or other matters in question arising ont o1 the relationship
between Participant and Agent (and its officers, directors, agents and / or empioy2cs), related to this
Agreement, or otherwise, shall be settled finally, completely and conclusively by binding arbitration
in accordance with the Commercial Arbitration Rules of the American A'bitration Association, by
one or more arbitrators, chosen in accordance with the Rules. The decision of the arbitrator(s) shall
be final and binding on all parties. Any arbitration held in accordarce with this paragraph shall be
private and confidential. On request of either party, the record oftii= proceeding shall be sealed and
may not be disclosed except insofar, and only insofar, as may te necessary to enforce the award of
the arbitrator(s). The prevailing party shall be entitled to_recover all reasonable and necessary
attorney’s fees and costs from the non-prevailing party.

EXECUTED this day of .\ ,2010,
Participang: Varticipant:

Signature Signature

Print Pan'i‘cipanl‘s Name (Print) B - Print Participant's Name (Prnt)

RETIREMENT VALUE, LL7.
a Texas limited liability company

By: Dated:

Member
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CONTINGENCY CO-BENEFICIARY DECLARATION FORIS

NOTE: In the event of the death of the Participant and an irrevocable contingent co-hencficiary is notified by
the Agent of their co-beneficiary status in a re-sale life insurance policy, said cortingent co-beneficiary will
produce to Agent a copy of a government issued ID, i.e., driver’s license, passport, as well as Form W-9 or
Form W-8BEN. No payout of proceeds from a matured policy will be given to any contingent co-
beneficiary without proper identification on file with the Agent.

Name:
Address:

City, State, Zip Code;

SSH#:__ DoB:
Relation 1o Particlpant:

| Percentage of Ownership: 0% ____

E-mall Adé ess.
If Trust — late of Trust:

Name:
Address:

City, State, Zip Code:

Percentage of Ownership: 0%

SS #: . boB: __
Relation o Participant:

 E-mall Address:

If Trust — date of Trust:

Name:

Address:

Percentage of Ownership: 0%

Clty, Stare, Zip Code:

SS# _ .
Relation to Particlpunt:

DOB:

E-mail Address:

If Trust — date of Trust: __

Name:

Percentage of Ownership:

Address:

0%

City, State, Zip Code:

SS# DOB:

Relation to Participant:

 E-mall Address:

If Trust — date of Trusti __
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457 Landa Sireet, Suitc D, New Draunfets, 'I'X 78 1350 » Phones: (B30) 624.8858 / (210) 832-9040 ¢ Fax: (830) 6U9-5002 ¢ www retizamentvulue.com

The selected Irrevocable Contingent Co-Beneficiary(ies) will receive payouts at the perceniages designated on
ALL POLICIES SELECTED unless Participant otherwise notes. Please submit an additionial copy of this form IF
there will be different Irrevocable Contingent Co-Beneficiaries designated for other nclicies.

Participonl wust deslgnaie one of the fullowing:

D If a Contingent Co-Beneficiary has died before the maturity of this.oclicy, the estate of the Contingent Co-
Beneficiary will receive the proceeds from the matured policy; or

[] 1fa Contingent Co-Beneficiary has died before the maturity,of tiis policy, that Contingent Co-Beneficiary’s

percentage of proceeds in the matured policy will be eveniy distributed between or among the remaining
Contingent Co-Beneficiary(ies).

As Participant in this re-sale life insurance policy;upon my demise I do hereby designate the above-named
Contingent Beneficiary(ies) as holding an irrevocable Contingent Co-Beneficial interest in the policies listed
above, and I do hereby transfer and assign irrevocably,all right, title and interest in said policy to such Contingent
Co-Beneficiary(ies). This designation will become effective only if the Agent is notified of Participant’s death
and a certified death certificate is provided.to Agent.

Participant: Joint Participant:
Print Name: P ¢ o Print Name: .
Dated: Dated:

RETIREMENT VALUE, LIL.C

a Texas limited liability conipany

By: . Dated:
Membe”

Exhibit A Page 3 of 3
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ALUE, LLC

447 Lanuda Street, Suite B, New Braunfels, 1'X 78130 4 Phones: (830) 624-8858 /(2103 832-9040  Tux: {BA0) 609-5002 + wwyy retirenientyalug com

PARTICIPANT SUITABILITY FORM — ONE FOR EACH PARTICIPANT*

Client-Participant information:

Name: _

(Individual Name / Trust / Company)

If Trust — date of Trust:

Spouse’s Name:

e

I am of sound mind and am able to determine on my cwn that participating in this program is a
correct use of a portion of my net worth, 1 can afford ie Tarticipate in this program knowing that my
participation is illiquid for an indeterminate pericd ot time, I feel that I have sufficient knowledge
and experience in business and financial matters 1. determine whether or not this is a good use of a
portion of my funds.

| _Please inilial pac't i“[n; Below that applies to yob. |

Investing Experience:
I have the experience to analyze and determine whether participation in certain
investments is suitibw-for me.

If 1 feel it nécessary, | will consult with a financial advisor before making any
decisions,

I have in the past or presently am invested in stocks, bonds, and / or mutual funds
traded o a notional security exchange.

I haya.inne past or presently am invested in commodities or future contracts.
I'have participated in other re-sale life insurance policies.
I'have a relationship with partners or companies that invest in real estate.

I have other types of investments other than above.

[Sdividual Annual Income _|[_]$50,000-§150,000 [)$150,000-$250,000 | [ 1$250,000+
| ¥otal Household Income [1$50,000-$150,000 [1$150,000-$250,000 [ ]$250,000+

e (Oysonszom  |[esmossmon _[Cysomo

Particpant’s Suitabifity Form gy bl 3
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D 1 have a professional advisor who is not affiliated with Retirement Value, LLC in‘apy way

and who has sufficient knowledge in business and financial matters to adyise me in
connection with my participation in this product and to determine that this is « visble option
for a portion of my money.

Professional Advisor:

Address:

Telephone No.:

Title:

As the Trustee of a Trust, the Trust is in‘erested in participating in the re-sale life insurance

policies offered by Retirement Value, LLC and it receiving a pro-rata irrevocable co-beneficiary
share of the death benefit of one or more of tha.vdlicies for the Trust. T represent the following (please
check any and all statements that pertain to you):

[]

| represent and warrant that 1 lizve full authority to enter into any agreement on behalf of the
Trust. I am able to determine that participating in this program is a correct use of a portion of
the net worth of the Trusi:~The Trust can afford to participate in this program knowing that
the participation is illiquid for an indeterminate period of time, I feel that [ have sufficient
knowledge and expérience in business and financial matters to determine whether or not this
is a good use of a poriion of the Trust’s funds,

The Trust has a srofessional advisor who is not affiliated with Retirement Value, LLC in any
way and whe has sufficient knowledge in business and financial matters to advise me in
connectioh with the Trust’s participation in this product and to determine that this is a viable
finarcial option for the Trust.

Professional Advisor:

Address:

Telephone No.:

Title:

Farticipant's suitabilin Form Pape 2 of 3
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REPRESENTATIONS AND WARRANTIES

1 represent that I have carefully read and examined the Policy Parlicipation Agreement and
determined that participation in one or more re-salc life insurance policies is appropriate and suitable
for me. 1 understand the risks involved as explained by our Licensee. Understandiog that
participation in a re-sale life insurance policy is not liquid, 1 have adequate means to proviap for day-
to-day financial needs and would be able to meet financial obligations without_tais monetary
participation. I represent that I can bear the financial risk for an indefinite period of \ime. | represent
and warrant that ] have read this Suitability Form and represent and warrant thei the information

contained in it is true, correct and accurate and may be relied on by Retirement-Value, LLC.

Participant Date

* Joint Participant (only if Spouse of above Participant) Date:

Farticipant’s Suitability Form

Page 3 af 3
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h‘j'l‘ IREMENT

Lj Youmne \
e ALUE, LLC

457 Landn Street, Syite B, New Drounfels, 1X 78134 ¢ Phones: (8301 624-8858 /(2101 §32:9040 + Fax; (830} 609-5002 ¢ wiey retirementvit|ye.com

DISCLOSURE ACKNOWLEDGMENT

Please read carefully before initialing.

1, / ] have received and reviewed a Suitability Fonu and the Policy
Participation Agreement describing the nature and risks associated with
the participation in a re-sale life insurance policy.

2, / I understand the undersigned financial consutiant* (if such is signing) is
my financial consultant, and is not an ‘agert, employee, or representative
of Retirement Value, LLC (“Retirement value”), I further understand that
any representations, advice, opiniens.or reconunendations made by the
undersigned financial consultant aze his / hers alone and not the
representations, advice, opinicns or recommendations of Retirement
Value, LLC.

3 / I understand that ary projected base-line targeted gain from this
transaction is calculated based on an estimated life expectancy for the
person insured under the policy; that the actual earnings may vary
substantially from(the base-line targeted gain because the actual life of the
insured almost cetainly will be less than or greater than rather than
exactly equal to iiie estimated life expectancy; the net actual earnings will
be higher i 4i:¢ insured passes away earlier than the life expectancy and
lower if the.insured passes away later than the life expectancy — due to the
pro-rata-v<fund of un-used premiums or having had to pay a pro-rata share
of prerniums due.

4, / I understand that the insured in whose life insurance policy I am
participating may outlive me, particularly if I am of advanced age.

5. /. I have been advised to consult my own tax advisor regarding the tax
consequences of participating in a re-sale life insurance policy.

6. / I understand and have been advised that 1 have the right to rescind or
cancel my participation in any re-sale life insurance policy for ten (10)
calendar days even after Retirement Value, LLC has received and
accepted my application for participation and that if I elect to rescind my
participation to receive a full refund of all initial participation funds
without penalty or fee of any kind.

Diselosure Achnow ledgnent Page ol 2
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1 understand that re-sale life insurance policies are illiquid, that I wili=ot
have access to the funds used to participate in the re-sale life insurance
policies until the policies mature due to the death of the insured, and that
no one can determine with exact certainty when any policy will inature,
Accordingly, I have determined that 1 have sufficient liquid asse’s or other
income to provide for daily and emergency needs and.thus.can bear the
risk of participating in these re-sale life insurance policies and not having
access to these funds for an indeterminate period of tiine.

8. /Al of my questions concerning the re-sale life insurance policies T am
considering have been answered, I understand tii2 risk involved and have
decided to participate with the understanding ti:at any earnings on these
policies will be realized by my estate, heirs.ordevisees should I pass away
before the insured.

EXECUTED the day of ‘ , 2010.

PARTICIPANT PARTICTPANT

Signature Sierature B

FINANCIAL CONSULTANT*

Signature N

* NOT a Retirement Vaive, LLC Licensee.

Priaclostire Achnuw ledunent
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LIMITED POWER OF ATTORNEY
RETIREMENT VALUE, LLC / CLIENT-PARTICIPANT

(Limed Puwor of Auaniey js required Tor each Participant)

This Power of Attorney is made by and between

(hereinafter referred to as “Participant”) and Retirement Value, LLC (hereinafter referred to as
“Agent” or “Attorney in-fact”) appointing Retirement Value, LLC as Participant’s true and lawful
Agent and Attorney-in-fact for transacting Participant’s acauisition of an irrevocable co-beneficiary
status in a re-sale life insurance policy(ies).

My Attorney-in-fact is hereby authorized ta act for me in my name, place and stead, and for
my use and benefit, and to do, execute, or to concur with persons jointly interested with myself therein
in the doing or executing of all or any of e acts, deeds and things set forth below as if same were
my acts and deeds. My Attorney-in-fact chall have the following powers:

1 A. Enter into any aad all contracts, agreements or documents necessary to facilitate
the purchase by the Agent of are-sale life insurance policy or policies or certificate(s) if a group
policy in which I shall acquire.an irrevocable co-beneficiary status through a Policy Participation
Agreement executed by me.

B. Camplete, record and file any document(s) necessary for the transfer of ownership
with the insurancé carrier and / or irrevocable assignment of co-beneficiary status with the Escrow
Agent of the pirchased re-sale life insurance policy or certificate(s) if a group policy through a Policy
Participation. A greement executed by me.

C. Concerning the disbursement of funds by the Escrow Agent, instruct and direct
Escrow- Agent in the funding or purchase of a policy or policies, payment of premiums to maintain
«aid policy or policies in an in-force status, payment of any and all administrative, bank and escrow

Tees, including commissions, that are associated with the purchase ofa re-sale life insurance policy or

1 imited Power o Artornes Fage !l ]l
Raygamnd 1013 NEEL



policies or certificate(s) if a group policy in which Ishall acquire an irrevocable co-beneficiary swatus
through a Policy Participation Agreement executed by me.

D. Do any and all other actions that may be necessary to facilitate the acquisition ofa
policy or policies designated by a Policy Participation Agreement executed by me.

E. Notify Participant of any additional premium monies need=d.if it becomes
necessary for the Participant to contribute additional funds to keep the re-sale iife insurance policy
designated by a Policy Participation Agreement executed by me in-force.

F. Upon the death of any insured, obtain the death certificate and instruct the Escrow
Agent as to the disbursement of the death benéfit to the Participani.or the Participant’s designee.

G. If for whatever reason Escrow Agent resigns cr tezminates its contract with Agent,
Agent can appoint another escrow agent to take its place and Agent can transfer all funds and related
records to the successor escrow agent and the successor escrow agent shall then assume all duties and
obligations of the Escrow Agent. The Escrow Agent stiall have no liability for the successor escrow
agent.

2, This Power of Attorney is for.lne sole purpose of designating Agent as the
Participant’s Attorney-in-fact for the purpose of purchasing a re-sale life insurance policy(ies) to be
owned by the Agent, to facilitate the acquisition and maintaining of an irrevocable co-beneficiary
standing by the Participant through-the Escrow Agent with regard to said policy or policy(ies), and
shall convey no other authority.

3. This Power of ttorney DOES NOT give license to Attorney-in-fact to change in any
way the designation of tne Farticipant’s contingent irrevocable co-beneficiary(ies) for any re-sale life
insurance policy designated by a Policy Participation Agreement executed by me.

4, This Power of Attorney DOES NOT give Agent authority to take any action to deny or
deprive Particivant of Participant’s irrevocable co-beneficiary status in any policy or policies without
specific instauctions from Participant,

5 This Power of Attorney DOES NOT give Attorney-in-fact authority to disburse
Participant’s funds for any purpose not specifically delineated within this Power of Attorney.

6. This Power of Attorney may be terminated at any time by either party with written

notice to that effect,

Limited Power of Atlurey
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7. This Power of Attorney represents the entire and sole agreement between the Parties
hereto with all provisions to be enforced as provided herein, No other representations, agreements or

covenants, whether written or oral, shall govern this relationship.

RETIREMENT VALUE, LIL.C Participant

By: _ Signature )
Member
Dated: Print Neme -
Dated:

L imited Power ol Atomey Page 3 of 3
Hewisad 50 14 2009
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SPECIAL POWER OF ATTORNEY
LICENSEE / CLIENT-PARTICIPANT

[Spwecial Fower of Avtomey by required lor each Participani)

The undersigned (“Client-participant”) hereby appoints
(“Licensee™) as its Agent and Attorney-in-fact to review, evaluate, and iirect Retirement Value,
LLC (“Retirement Value”) as to Client-participant’s participation, in a re-sale life insurance
policy on the Client-participant’s behalf. In all such participatiot, Retirement Value, LLC is
authorized to follow the instructions of Client-participant’s Agent in every respect concerning,
the Client-participant, and is authorized to act for the Clicat-participant and in the Client-
participant’s behalf in the same manner and with the same force and effect as Client-participant
might or could with respect to any such participation, as well as with respect to all other things
necessary or incidental to the furtherance or conduct of such participation or the maintenance or
protection of any interest in any re-sale life insurancipolicy which Client-participant selects.

Client-participant hereby acknowledgsc. that Retirement Value, LLC will rely on this
authorization in taking instruction and direction from Client-participant’s Agent on behalf of the
Client-participant. Client-participant agrees to indemnify and hold Retirement Value, LLC
harmless from any and all claims or /dumages whatsoever arising out of compliance with
instructions or directions issued by Client-participant’s Agent pursuant to Agent's authorization,

Retirement Value, LLC does not by implication or otherwise endorse the operational
methods of Agent. Client-participzit further understands that Retirement Value, LLC relies on
the direction and instruction .ot Client-participant as to the selection and amount of any re-sale
life insurance policy inte‘est- participated in and that, by granting this power to Client-
participant’s Agent to c¢xercise Client-participant’s rights of discretion and instruction to
Retirement Value, LLC, Client-patticipant does so at its own risk.

Client-partivipant hereby ratifies and confirms any and all transactions with Retirement
Value, LLC hercotore and hereafter made by Client-patticipant’s Agent on behalf of the Client-
participant,

This authorization and indemnity is in addition to (and in no way limits or restricts) any
rights »hich Retirement Value, LLC may have under any other agreement or agreements
betweer the Client-participant and Retirement Value, LLC. This authorization and indemnity is
cortinuing, and shall remain in full force and effect until revoked by the Client-participant via
wiitten notice addressed to and received by Retirement Value, LLC at 457 Landa Street, Suite B,
New Braunfels, Texas 78130 (mailing address: P.O. Box 310635, New Braunfels, Texas 78131-
0635). Any such revocation shall not affect any liability in any way resulting from transactions
initiated prior to such revocation.

Soeclal Power ol Anomes Pave taf 2
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This authorization and indemnity shall inure to the benefit of Retirement Value, LLC ana
any successors or assigns.

Client-participant understands fully the obligations which Client-participant haz assumed
by executing this Power of Attorney, Client-participant understands that Client-participant’s
Agent is not an agent, employee, partner or affiliate of Retirement Value, LI.C and that
Retirement Value, LLC is in no way responsible for any loss or damages occasioned by the
actions or advice of the individual or organization named above.

Licensee Client-Participant -

Si gnature Signature

Print Name - Print Name

Dated: Datea.

Special Power of Antornes Bage 2 of 2
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Departmont of 11w Traatury
Intemnal Rautints Sacvize

Request for Taxpayer
ldentification Number and Certification

Give form to «he
requester, Do ot
send to the INS.

. Name {as shown on your Income tax return) N/

P

g Business name, if different from above

& . — - N
4 ‘2 +h appropriale box: D Inclividual/Sole propristor Carparation g Partnerehip ! Exempt
Z"ﬁ Limited liabliity company. Enter the lax classification FT=disrugardud entity, G=cameoralion, P=partnership) » .._.... l':] payes
B g | [ Oter geemstuctions > S~
,g :E_ Address (number, strest, and apt. of teils no.) Requestor's nam= and address (optional)
oo

! Clty, state, snd ZIP cods

c% List account number(s) here {opiional)

Taxpayer |dentification Number (TIN)

Enter your TIN in the appropriate box, The TIN provided must mateh the nama givan on line 1.t avold | Secial security number
hackup withholding. For individusis, this Is your saclal sacurity nuimber (SSN). However, 101 a rusidsnt : i
allen, sole propriwtor, ar discegarded entily, ses ihe Part | instruclions on pags 3. For other sntitles, it Is

your employer Identificatlon numbiat (EIN). i you do not have a number, sea How {o 5ot a TIN on pags 3, or

Note. If the accourt is in more than one name, see the chart on page 4 for guideliies on whose Employer identification number
number {o enter. |

Part Il Cartification

Under penaltfes of perjury, | cerlify that:
1. The numbsr shown on this form Is my correct laxpayer identificatior number (or ! am waiting for a number lo be lssued to me), and

2. 1 am not subject fo backup withholding because: {a) | am exemt frem backup withholding, or (b) | have ot been notified by the Internal
Revenus Service (IRS) that | am subject to backup withholding vs a rasult of a fallure to report all Interest or dividends, or (¢} the IRS has
notified me that | am no longer subject to backup withholding, anc

3, |am aU.S. citizen or other U.8. person {defined below).

Certification Instructions, You must cross out ltem 2 above If ycu have been notifled by the IRS that you are ourrently subjsct to backup
witliholing beasuse you have falled to report all interest and aividends on your tax return. For real estate transacilons, ltem 2 does not apply
For mortgage Inlerest paid, acqulsition or abandonment of seured prapsrty, canceliation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than inteisst and dividends, you are not required to slign the Certification, bul you must

provide your correct TIN. See the instructions on pays 4.

Sign
Here

Slgnature of
U.8. parsen b

General Instructions

Section relerences are o the Intemi hovenue Code unless
otherwise noted.

Purpose of Form

A person who is requirad to fifcan informatton ratum with the
RS must obitain your corregl mxpayer identification number (TIN)
lo report, for exampls, incoie naid 1o you, real estata
hapsaclions, morlgage irmsaescyou pald, acquisition or
abancdenment of securac aruparty, cancelialion of debt. or
contributions you ma(ie to an IRA.

Use Form W-8 only iiyou are a U.S. person (including a
resident alien), to provide your correct TIN to the person
raquasting it (tbe . ~quester} and, when applicable, to:

1. Certify thiat e TIN you are giving is correct (or you are
walting fora nuraber to be Issued),

2, Certify wiat you are not subject to backup withholding, or

3./ Ciaim exemption from backup withholding if you are a U.8.
exempt bayee, If applichble, you are also cerfifying that as a
.5, parson, your aliocaide share of any partnarship Income from
a U.S/ trade or business is nol subject to the withholding tax on
foraign partnaers' share of effectively connected incoma.

~ote. If a requester gives you a form other than Form W-9 o
request your TIN, you must use the requester's form if It is
substantlally similar to this Form W-9.

Definitlon of a U.S. person. For federal tax purposes, you are
considered a U.S, person lf you are:

s An individual who Is a U.S. cltizen or U.S, residant alien,

& A partnership, corporation, company, or association crealed or
organized in the United Stetes or under the laws of the United
States,

e An estate (other than a forelgn estats), or

e A domestlc trust (as dsfined In Regulations section
301,7701-7).

Special rules for partnerships. Partnerships that conduct a
irade or business in the United States are generally required to
pay & withholding tax on any foreign partners' share of income
from such business, Further, in certain cases where a Form W-9
has not been received, a partnership is required to presums that
B partner is & loreign person, and pay e withholding tax.
Tharefore, If you are a U.S. parson that 1s & partner In a
partnership conducting a rade or business in the Unlted States,
provice Furm W-9 to the partnership to establish your LLG
status gnd avoid withholding on your share of partnership
income,

The person who glves Form W-9 to the parmership tar
purposes of establishing its U.S. slatus and avoding withholding
on its allocable share of net Incoma from the partnersbip
conducting a trade or business in the United States is in the
following casses:

e The U.S, owner of a disregarded enilty and not the sntity,

Cat. No, 10231X

Form W-9 (Rev. 10-2007)
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Re-Sale Life Insurance Policies




ETIREMENT

AL, LIS

Thank you for the privilege of allowing us to share our proprietary re-sale life insurance policy program with yod,
We believe both prospective Licensees and prospective Client-participants will want to know:

-

All Client-participant funds are deposited In escrow accounts at Wells Fargo Bank, NA with a i, storied,
near-mythic legacy dating back to 1852, Naturally, their agreement to accept our deposits Ganot be
interpreted as and is not an endorsement of our program.

All Client-participant funds are managed by Kiesling, Porter, Klesling & Free D, 2 40+ year-old law
firm In New Braunfels, Texas, functioning as Escrow Agent. Retirement Valie, L never handles any
Client-participant funds at any stage of this program.

Premium payments will be escrowed to cover Life Expectancy (“LE”) plus 24 months, This means if an
insured has an LE of 60 months, premiums will be escrowed for & morichs — and upon the death of the
insured, all un-used premlums will be distributed on a pro-ratahasis to all Client-participants in addition to
the return of their initial basis plus expected gains.

The fundamental data required in any Life Expectarcy Meport is thoroughly underwritten by and provided
to us through Midwest Medical Review, LLC - 2:¢xteinal, Independent and totally-objective LE source
very highly-regarded among insurance professiosals

The re-sale polictes exhibited by Retiremerialue, LLC as immediately available for Client-participant
selection are exactly that ~ they are zvailavic Immedjately. Each case in our“bouquet” has been sourced
from a private investor who has beer huving policies in the life insurance Secondary Market for over 14
years, On average, he and his sta#¢ review $500 million in face amount / death benefit each week to make
their selections; then execute formzi policy purchase agreements to take ownership of each case; finally
re-sell some of those policies *o us after completion of their thorough due diligence.

+ For potentlal Licensees reacing this summary sheet — our pollcy source promises us up to $30 milllonin

e

face amount eac'. week if needed, thus assuring your ability to meet the demands of even your very fargest
Individual and institutional Cllent-participants.

Ourhigh poricypurchase volume assures Retirement Value, LLC exceptionally low policy purchase prices -
thereby2creasing the margin or “spread”. We pass through to Client-participants outstanding base-line
targeted Jaitis as a resuit of this lower overhead.

We welcume this special opportunity to introduce you to a true "win-win” program and look forward to the privilege
of sefving you, Thank you for allowing us to “visit" with you this way!

Dick Gray

President / CEO
Retirement Value, LIC
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AL, BIA

Re-Sale Life Insurance Policies At Overview

There really are no mysteries about or any complicated moving parts with re-sale life insurance policies owned by
Retirement Value, LLC. We buy the death benefit of a life insurance policy at a deep-discount from the fuil "face
amount”. This “spread” or leveraging of our funds generates significant galns upon the pas:iag of the insured - in

which you participate on a pro-rata basls, This decades-old idea s just that straight-forwara, Nothing more; nothing
lesst

Simply put, for almost twenty years “retall” or individual financial decision-riaker? have been able to enjoy the same
spectacularly high gains previously realized for decades by only the very wealtny or by institutional /“wholesale”
players In the secondary market for life insurance. These profit levels from (ha“spread” In such cases have been
realized ever since selling the “death benefit”within a life Insurance.ouiley to an assignee was declared “legal” by
the U. S. Supreme Court in 1911,

Client-participants in our re-sale life insurance policy prograin 2= “frrevocable co-beneficiaries” As an irrevocable
co-beneficlary, upon maturity of the policy due to the d2ativaf the Insured, you receive a pro-rata distribution of the
death benefit, All policles in which you participate hay2 been sold by Individuals or companies who no longer wanted

or needed the policy. The specific amount you receive at maturity is determined by your original participation amount
plus your base-line targeted gain,

T e rme e e R e 1A S e o ey U TR S f AT e s e T 1T e D et e R T

\ HERE'S THE BOTTOM-LINE: When aniiisured passes away, you are re-paid your original participation

: amount plus a gair, which we cat! vyeur“base-line targeted gain’. Your tosal at maturity coutd be higher 2
¢ Ifthere are 2ny un-used preminiis to be refunded, These payments are made lo you by Xlesiing, Porter, :
Kiesling & Free, P.(., our Escrove hgent — a 40+ year-old Texas law firm that independently manages all ;
5 monles used for your participaiion. !
Re-Sale Lifa Insurance Policies Legal Foundation

One of the qu=sticns most frequently asked by someone considering participation in a re-sale fife insurance policy is;
"Is this legal?" tustice Oliver Wendell Holmes, Jr. [b.1841 d,1935] of the U.5. Supreme Court [appointed December 8,
1902, h President Theodore Roosevelt] answered ‘Yes' when he penned the majority opinion for GRIGSBY V. RUSSELL,
2220.5.449 (1917) December 4, 1911, Justice Holmes stated with darity on behalf of the entire high bench:

"...itis desirable to give life policles the ordinary characteristics of property; to deny the right to sell. . .is to
diminish appreciably the value of the contract in the owner’s hands. It has been decided that a valld policy s
not avoided by the cessation of the insurable interest. .. "

FOR 2008 THE RE-SALE LIFE INSURANCE MARKET WAS VALUED AT OVER $12 BILLION,
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Re-Sale Life Insurance Policies Financing Entity

Retirement Value (“RV") was selected by their exclusive Policy Financing entity to penetrate the re-sale market for
reasons of integrity, professionallsm, an unyielding pursuit for compliance, and an unsuraas.ad focus on detal.

RV's Financing Entity is one of the earliest participants In the Life Settlement marvet crid as been one of the most
consistent and largest private partakers since 1995. They were one of the leadfing estete planners and producers for
the most prominent Life Insurance issuers in the US throughout the 1980s ana 19953 and thelr entry Into Life Settle-
ments was by pure accident (as Is the case with most of history's innovatic.'s). No one“created” Life Settlements; they
just happened,

Their entry was a resulf of one of his estate planning dients wanting to fet a policy lapse due to money constraints,
Concerned about his client’s plight, he went and met with her. She canveyed her financial situation and he offered
her a substantial sum of money on the spat. The dlient was acstaric as this was an option not previously open to her
or anyone at that time. Leaving with the policy hed Just bougnt, and wondering aloud“what have | just done?” - this
may have been the first“Life Settlement” ever transacted:

Since that date, they became active planners In ceveloping the first wave of policies for secondary harvest. This came
about as the result of many years as a prominent 2state planner and seeing and analyzing the various life products
on the market for the benefit of his prominei-2id wealthy clientele. The policies that were first presented (after
contestability) were from life insurers t!iathad been strategically selected for several characteristics, one of them
belng the lowest cost of insurance (“C01" ciiarges). This lead toa rapid increase in policies being written across a wide
spectrum of elderly In the US as they went on road-shows across America to present the Life Settlement option for
increasing life nsurance sales.

Since then the Finanding Sntity has been selected to consult, underwrite, and perform the warehousing function for
numerous funds involved in the management of public employee pensions and other international investment bank-
ing engagements,-Thev never have been a target ofany regulatory Inquiry or litigation.

RV's Financina bistity has provided prefunded, policy warehousing at 0% interest for the re-sale life insurance policies
we offer to cien.s.
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Re-Sale Life Insurance Policies Escrow Agent

Safeguarding and preserving both a Cllent-participant’s basls and targeted Income in a re-saie i insurance policy are
essentlal components of our program. Retirement Value, LLC assures the total safequarding and preserving of your
hasls and targeted income by using an independent Escrow Agent, Kiesling, Porter, K'esiing & Free, P.C.

OUR ESCROW AGENT AS THIRD-PARTY FIDUCL'RY

Retirement Value, LLC assures the total safequarding and preserving of your mor ey by using Kfesling, Porter,
Kiesling & Free, P.C. In New Braunfels, Texas, a 40+ year-old law firm that functions as Escrow Agent to recefve
and process alf funds for our re-sale Jife insurance policy cases.

The Escrow Agent also pays all premiums due on all policies and refunids to you on a pro-rata basis any un-used
premiums remaining in escrow when the insured passes away,

All monies processed by Kiesling, Porter, Kiesling & Free, F.Cate deposited in escrow accounts held at Wells Fargo
Bank, N.A. in New Braunfels, Texas,

Atng time do any Cllent-participant funds come to, pass through, or get handled by anyone at Retirement Value, LLC.
Also, participants in our re-sale life insurance pailcy nrogram recelve reports on a regulat basls from Retirement
Value, LLCand the Escrow Agent to verify taat the proper premiums have been pald and the policies remain in-force,



Re-Sale Life Insurance Policies

TOP OF “THE SPREAD" == INCOME
All death benefit pay-outs from the re-sale policles are paid ol to
Kiesling, Porter, Kiesling & Free, P.C. as beneficiary <o protect you,

BOTTOM OF "THE SPREAD" = EXFENSES
+ (ostof buying the policy
+ Ongolng premiurpayments to maintain the policy
+ Application fees forqualified-funds accounts
« Escrow Ager: fee, and bank costs
+ Administ;ative and referral fees

Re-sale fife insurance poficies wave tew "moving parts”, Client-participants are paid back all
of their basis plus their pro-iata portion of “The Spread”, or the difference between costs and
the final pay-out whe an insured dies.

Your funds allow Hevirensent Value, LLC to purchase and to own re-sale life insurance policies
that already have bean sold to a private investor by the original policy owner(s) or the original
insured(s) “The Spread” shows graphically how Retirement Value, LLCis able to pay you such
a high income on your funds. Pay-back of all monies in a re-sale life Insurance program occurs
when theinsured passes away. All un-used premiums held In escrow by Klesling, Parter,
Kiesltng & Free, P.C. are refunded to Client-participants.

“ThaSpread”

a¥34d5 IHL
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Midwest Medical Review, LLC
Life Expectancy Certificate

DATE: 3/25/2008 PATIENT;-NL769-031909-EK
SSN: D.0.B.: 9/5/1987

AGE: 83 SEX: FEMALE

PRIMARY DIAGNOSIS:

Hypestensive Heant Disease, Hypertension, Dyslipidemia, (verweight, Shortness of
Breath, Colon Polyp, Dysphagia, and Osteopenia

SUMMARY OF DIAGNOSES £ RIEK STRATIFICATION

Subiject iy an 82 year old, 5' 6™ 182 b Ceurasien feovde Sund 1o have ongoing wredicul diagnoses,
which cumentdy do sior indicste a Hfs threatening sesnaio, Her medical history is dgnificant for
Hypertensive Heart Disease, Her Cardiac Canorbidities lrelude Age, Postmenopausa) Female,
Hypenension, Overwcight, Shortness of Breaus, D sfipidemis, and Inflemrnztary Processes. She
has 1 Listory of Supraventcular Tachycardia following derntal procedure, She has x hittary of
Sinus Bradyouedia with Non-specific ST — T weve chunges. Her ECG from 2/08 showed sinus
shtythm with vcrasional supravenericular yrerhature complexes and possible left eimial caligerment,
Her Stress Test from 4/05 showed (n gjestion fmction of 72% and wis negattea for ischermis. She
has 1 hisrory of being Inwlerant to sutininedication. She has » history of & Colon Polyp,
Dysphagis, and Gasroentezitis. She bas » histocy of Osteopenia which responded 10 thesapy, She
hes a histacy of a Right Breast Fesingioms. She hag o hiswty of Urerine Prolapse with secondary
Cysroceke amud Rectocele. Her Mainmogratn from 7/07 was with benign findings. Her Pap rest
from B/07 was negwtive for moligeancy. She Is @ history of Shinples. Sutgical History inciudes
Pasda] Vaginul Hystecectruw (95), Beeast Biopsy with benign findings (6/06}, ‘C'onsillectomy, and
Colonoscopy 8/P Palynectomy. Her Lipid Studies from 7/08 inciude Cholesterol 224 mg/dl,
Trglyceddes 101 mgfal, HDI-Cholesterol 69 mg/dl, LIOL-Cholssteral 144 mg/dl, and
Lholesteraly HLIEACsolesrerol Risk Keno 4.3, iHer Limd Studies from 6/07 nehude Cholesteral
238 mp/dl, T'riglpceddes 126 mg/dl, HDL-Chalestero| 58 mg/dl, LDL-Cholesterol 141 mg/dl, and
Cholestercl/HD! ~Cholesterol Risk Ratio 4.7, Her Lipid Stadies fom 7/06 mclude Cholestero)
271 mg/dl, Togiycwides 100 mg/dl, HDL-Chalesterol 65 mg/dl, LDL-Cholesterol 186 mg/dl, and
Choiesterol HIL-Cholestero) Risk Ratio 4.2, Family History includes Futher died age 80
Coronary-* aesy Disease and Mother died age 80 Coronasy Artery Darase. Socia! Histury includes
Marzied ‘it 2 children, negative for tebacco and alcohal, and A¢ APPropriat exorcige,

Medi adens Listed include Aspirin, Antibictics, Creator, Celebrex, Benicar, Lopid, Omuicor,
Lipitor, Welchal, Zocor, Zeda, Toprol XL, and Viwmine/Supplemeats. Given the Age of the
Suwizct and her Medical Munagement with Compliaace, her projecoed LE would be 42 Monchs on
aralable informution. This dots not mean thyt M. will not die sooner noy bive longer
thian the tine frume indicered. Cleady che factors outisied sbove have mottality implicatons,

This Review was compiled solely for wnd may pot be uied by any
ather conpany,

& g o ey
Signed: GLENN. O MEDICAL RITVIEWS
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KTIREMIENT

A BUTH, LLC

Re-Sale Life Insurance Policies Our Manageiment Team

Dick Gray - Founder / President / CEQ

Mr. Gray has held these positions since company start-up and remains very active in guiding the public presentation of the proprietary re-
sale life insurance policy model he helped pioneer, Dick has helped clients make wise money derisi s in hard finandial times for the past
35 years and has been a licensed insurance agent for over 18 years, Persanal participation in the re-sale life insurance policies for his own
retirement planning reinforces his credibllity when asslsting numerous clients in doing tha saxae. After eatning an A, B, degree in political
science and a Master of Divinity degree — and prior to the start of his business career— Dick proudly completed four years of U.S. Army
active duty as a Chaplain, which inclirded 13 months of decorated fleld duty in Viet Narv.

Wendy Rogers — Vice President, Administration and Services

Mrs. Rogers supervises our Client Services Department while contributing per:anatiy to the development, design and implementation of
all marketing and print materials; she also coordinates all computer and infurmation technology needs, Wendy manages the massive data
accumulation an operation like ours generates and assures client privacy, wiiie providing timely on-line access for licensees and cllents
alike to all information needed for a satisfying business refationshipwitn.us, She combines 10 years of service in the insurance, financial
planning, and banking industries with several years of re-sale paicy ales experience, Wendy’s B.S. In Agribusiness was earned at Texas
A&M University ~ College Station, and she also has earned a Masters of Business Administration.

Bruce Collins — Chief Operating Officer |

Mr. Coflins brings to this cruclal position many years o1 success and achievement in the general finandial services industry, including work
as a registered rep, and over five years of directly-refevant success within our re-sale / life settlement industry as a Master Licensee and
top-level player for our product line with anothe:company. Mr. Collins coordinates all Licensee administration, policy-making decisions,
and Implementing execution for all “field” activities He currently holds a Serles 62, 6, and 7 licensing. Mr. Collins resides in Grand Prairie,
TX, placing him at the financial epicenter of so much of the explosive growth and success at Retirement Value, LLC,

Katie Hensley - Director of Finance

Mrs. Hensley is the primary pointf contact for all Licensee commission matters at Retirement Value, LIC, Ongoing administration of all
commissions and invoicing of all comiission payments to the Escrow Agent; coordinating development of sales hierarchies; placing client
funds on the specific policies vour Clients select; recommending new policies to be placed on the bouquet -- these are just a few of the
duties she performs efficicari'y and accurately. Katie holds a Bachefor of Business Administration from Texas ARM University-Kingsville.

Jeremy Gray - Direc(or o/ Poiicy Administration

Mr. Gray coordinates all policy acquisition and s the point of contact between our policy supplier and Kiesling, Porter, Kiesling & Free, P(,
He also maintains constant communication with all life Insurance carrlers that have issued polices that Retirement Value currently owns,
He continually ~ei;otiates premium payments to cover the cost of insurance with these carriers for each policy and invoices the premium
payments thruugh our Escrow Agent to be paid to the appropriate Insurance carriers.

DeArne Lewis - Manager of Client Services

HA:s. Lawls and her expanding staffscrubs” all in-bound clfent paperwaork sent to us by the Escrow Agent. She coordinates the flow of ail
epoications with the Licensees, Escrow Agent, and the selected Custodian for alf qualified funds. Mrs, Lewis joined our team with over 6
years of experience in the legal field with the two largest law firms in Austin, Texas, both as a Word Processing Supervisor and as a Legal

Secretary in Insurance Defense Litigation.
"
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’ ALUE, LLC

k List for Qualified Funds Loa re

Complete set of documents found onli h Retirement Value, L.iLL:

— l. IRA Owner's Loan Agreement

2. IRA Owner's Policy Participation Agreement and Exhibit A

3. IRA Owner’s Suitability Form

4. Loan Disclosure Acknowledgment

5. Limited Power of Attorney (IRA Owner for Kv, Lr,

6. Special Power of Attorney (IRA Own(: “cr Licensce)

7. Wiring Instructions

8. Refer to Current [0-Case B wq\. *'8r adsheet to verify amount of participation

available for Client (downi . \'aiess -readsheet from wwyy. retirementvalue.comn
website)

Items to be included from JRA Swia. vhen , smpleting forms:

9 155% copy o, Jriv . . '~ense or other government-issued PHOTO 1D
iF orgsptanation &

e ared)
10. Cu,, .<cYor) ostrecent statements from CURRENT Custodian(s)

1. Custodvan paperwork - EITHER TRA PLUS SOUTHWEST, LLC or
PRCVIDENT GROUP

12\l loan proceeds (both checks & wire transfers) are made payable to:
{cne or the other)

IRA Plus Southwest, LLC, FBO /RA Owner's Name IRA #
or
Provident Group, FBO IRA Owner’s Name IRA #

{Please fill out all forms gompletely and call with any questions ~ (830) 624-8858]

PLAINTIFF'S
EXHIBIT

2




LOAN AGREEMENT

Individug) Retirement Account

Effective Date:
{Manuger of RV, LLC will daye)

This Agreement is bcing entered into by and between:

Retirement Value, LLC, a Texas limited liability company, v ser .ncipal address is 457 Landa
Street, Suite B, New Braunfels, Texas 78130 (mailing adlvess: P.. Box " .U635, New Braunfels,
Texas 78131-0635) (hereinafter referred to as “Agent’”

AN,
Individual Retirement Account # N\, 7 (“Lender”) maintained for
The benefit of _ (“IRA Owner™)
w mofl AL aer)
Address: -
Phone: . Cell: Fax:

E-mail address:;

Custodian of Record (*Custodian™): (piease chosse one)

IRA MMus Southwest, LLC, whose mailing address is 8226 Douglas Avenue, Suite
332, Dallas, TX 75225 and whose telephone number is (800) 473-1977; or

D Provident Group, whose address is 7345 S. Durango Drive, Suite B107-356, Las
Vegas, Nevada 89113 and whose telephone number is (702) 434-0023.

*Load” amount in the sum of

{write out amount)

(» )

WHEREAS, Agent is in the business of purchasing and being sole owner of re-sale life
insurance policies acquired from various re-sale life insurance policy sources;

Loan Agreement Page § of 7
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WHEREAS, the IRA Owner has reviewed and authorized an Agreement for a non-recclrse
Loan from IRA Owner's Individual Retirement Account for use by Agent in acquiring, purchising
and being sole owner of a certain re-sale life insurance policy or policies;

WHEREAS, IRA Owner approves and adopts the standard(s) used by Ageni o cvaluate,
qualify, acquire, purchase and solely own a re-sale life insurance policy or policies:

WHEREAS, IRA Owner approves of col lateralizing the Loan with a pro-ia# death benefit in
IRA Owner-selected re-sale life insurance policy or policies solely owned by Agent;

WHEREAS, IRA Owner understands and agrees that Loan procecis used by Agent and the
process followed by Agent in acquiring, purchasing and becoming sole owner of a re-sale life
insurance policy or policies is not considered to be a security. Therefo* the IRA Owner authorizes
a Loan for the purposes outlined herein which in no way is-cousidered or construed to be
participating in any type of security,

NOW, THEREFORE, all Parties wish to enter into a 12 'al 3¢ cement by which the Agent
will accept Loan proceeds from the Lender through an kidividux  «etirer .at Account for use in
acquiring, purchasing and being sale owner of a re-sale "ife insuranc. v «y or policies, said Loan
proceeds to be collateralized with a pro-rata death bene ™ in one or more re-sale life insurance
policies pursuant to the IRA Owner’s authorizatir.- us.. t fo. " in* .e Loan Agreement(s) and IRA
Owner’s Policy Agreement(s). '

General Disclosure ,'ta. en. - Terms of Loan

1, Lender is entering into a Loa=n 4. >ter, - whereby Lender will Loan to Agent certain funds
from an Individual Retirement \. ‘~unfot . hich the IRA Owner is the beneficial owner, said Loan
praceeds to be used by Agent . acr ... nurchase and be sole owner of a re-sale life insurance
# ~—pottcyorpotictesandt f ~ N6 W Tirm of Kicshing, Porter, Klesling & Free, P.C., 348 East San
Antonio Street, Nev Braun’iy,  :xas 78130 (hereinafter referred to as “Escrow Agent”) will
become the Escrow s v Ay structed by IRA Owner, Lender will disburse to the Escrow Agent
cestain funds to be collatéraliz . with a pro-rata death benefit based on the combined value of the
Loan and a base-line éxpee.wu income. This Loan will fund the following activities: (a) purchase of
are-sale life insurance policy or policies by Agent; (b) payment of premiums by the Escrow Agent
to maintain at all.times the in-force status of the re-sale life insurance policy or policies after
purchase; (¢) paviient of administrative costs and fees associated with this transaction, inchuding a
“death tracking" sirvice, commissions, escrow agent and bank fees and interest payments as needed,

2. The person whose life insurance policy has been sold is called the Insured and this person
remains ihe Insured on a re-sale life insurance policy but no longer is the beneficiary for that policy.
The [icured and his / her designated beneficiaries have given up all rights and interest in the death
tenetit of the re-sale life insurance policy or policies.

S. Re-sale life insurance policies are policies that already have been sold on the open market by
the original Insured or the original owner, with the Agent as the new policy owner purchasing the
death benefit of a life insurance policy at a discount to the “face value” or death benefit of the

Loan Agreement Page 20f 7
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policy; said purchase usually made from another investor / owner and not directly from the Ins'ire¢
or original owner. In a re-sale life insurance policy agreement, the Insured typically is of a<ivenced
age with a Life Expectancy (“LE") of between 3 and 10 years. This document will refer to *hese
transactions collectively as *re-sale life insurance policies”.

4, IRA Owner may instruct Lender to Loan funds to facilitate the purchase of 2n entire re-sale
life insurance policy, to participate in only one policy, or spread the Loan procees over several
policies. If this Loan funds the scquisition, purchase and sole ownership by Ageatfmore than one
policy, it is understood that the Agent may obtain the balance of the purciase price and other
associated costs, fees and expenses from additional Client-Participants ana/ ¢=IRA Owners. When
the Insured passes away, Custodian on behalf of the Lender will receive Sick: all of the original
loan, the base-line expected interest for the Loan, and any pro-rata refund of unspent premium funds
associated with the policies acquired because of this Loan.

5, Agent will collateralize this Loan by giving Lender an {rre~ _able pro-rata death benefit in
each re-sale life insurance policy outlined in the IRA Owner’s Pe' Jy Agreement, said death benefit
portion being equal to the original Loan proceeds plus a tu'=-lin" expected interest payment
determined by the Life Expectancy of each Insured, This ~ollater. ".ed val . is maintained by and
administered for each Lender by the Escrow Agent unt'' the policy n. #: g5 due to the death of the
Insured. Understand it is possible that at the time the Lica. s extended tor any re-sale life insurance
policy, said policy may have been fully subscrib- u * the site -1on, Agent will notify Lender
through the Custodian, IRA Owner, and IRA C/in=r's? .cense. smmediately and will, pursuant to
the terms of the IRA Owner's Policy Parf*~ipa.+n .agreement, offer Lender an opportunity to
provide Loan proceeds for a policy of a4 «. r o, “reater total value based on the policy face
amount and the Life Expectancy of the Insurcd. ‘

6. Understand that no one can rrec. * wiw. 0% accuracy the actual LE of any Insured. Some
factors that may affect the acc\ “w. . nf in L ~ prediction are: (a) the experience and qualification of
the medical personnel setting the ... /by the nature of the Insured’s illness{es) or health

-eomdition(s); (o) fore - Ve ) 8 Tn-medical freatment(s) and cures. In this context, the net
Loan interest may vr y substantia. v from the base-line expected interest because true net interest
would be higher ifth ™ <dp ssud away earlier than the expected LE or it would be lower if the
Insured passed away later hap .e expected LE. If the Insured passes away earlier than expected,
the Lender will receive «u. wehalf of the IRA Owner for redeposit in the Individual Retirement
Account a pro-rata reiind of the escrow amounts which were not used from the Loan to pay
premiums.

7. This Loar. transaction may have tax consequences for IRA Owner and the Individual
Retirement Aciount. IRA Owner is authorizing Lender to Loan a sum of money upon which Agent
will pay ¢ bese-line expected interest in accordance with the IRA Owner's Policy Agreement. The
net interest credited by this Loan will be paid to the Lender when the re-sale life insurance policy or
polieios inature due to the death of the Insured. IRA Owner will need to consult with a tax advisor
regardiag this Loan so there is complete understanding of the tax implications of this Loan
ttansaction,

3. Monies used for the Loan in this program are not liquid during the entire term as outlined in
the [RA Owner's Policy Agreement. Therefore, great care should be exercised and great caution

Loan Agreement Page 3 of 7
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observed in determining a proper, balanced Loan amount for use in this re-sale life insurance colicy
transaction,

9, Please note, especially, that if IRA Owner passes away during the term of the Loan
Agreement, the beneficiary(ies) or contingent beneficiary(ies) of the Individual Retirement Account
will inherit / acquire the Loan Agreement - but said Loan Agreement remains in-force untii maturity
duc either to: (a) the passing of the Insured or {b) pay-out by the insurer. This Loan Agreement
ngver results in a “‘cash disbursement” to any beneficiary(ies) or contingent beref iniary(ies) until
maturity, The death of the Insured - not the death of the [IRA Owner — detern:itics the maturity date
of this Loan Agreement and it is the obligation of IRA Owner to so inform air beneficiary(ies) and
contingent beneficiary(ies).

10.  Whenever maturity occurs due to the passing of the Insured, even if the Insured’s passing is
prior to the expiration of the calculated LE, the Loan Agreement \vill result in the Individual
Retirement Account receiving a full return of all the original Logivaraount plus all promised base-
line expected interest. Example: if the entire term of the Logn 1or sement is 48 months und the
policy matures after 12 months due to the death of the Insure d, al~ g with the original Loan amount,
the full 48-month interest accrual will be paid to the Lenacs; 's we'. as a pro-rata share of any
unused premiums remaining in the policy escrow sub-account,

{l. Intheeventthat the Insured lives beyond thel ., “pectancy pius another twenty-four (24)
months and in the unlikely event that the policy es< uv, b= ~our managed by the Escrow Agent
becomes depleted, then upon the depletion of nid pr aiwmn-, (ying escrow sub-account it may
become necessary to contact the Lender thr g% _ustodian and the [RA Owner to have IRA
Owner authorize Lender to pay to the Escin . 7rem, na pro-rata basis, future premiums that may
become due until the Insured passes away. Ti re “re, s.fficient funds must be allocated within the
Individual Retirement Account to n, - “is u, like. s but possible future need. These additional
premium payments are not part of the . ina, © an amount and will not be paid back at maturity.

INITIAL HE

IRA Owner o inttial

12.

Since this Lo’ . is tun
consult with atax a vise~.. "A _ustodian regarding additional amounts to be advanced if the
Insured lives beyond w172 F pectancy and future pro-rata premium payments must be made to
keep the re-sale life insit =~ olicy or policies from lapsing. It may be necessary for IRA Owner
to retain some resecves in the Custodial Account to puy possible future premiums.

Jed” v an Individual Retirement Account, IRA Owner may want to

13.  The Ageatisaviable company whose business activities include the purchase of re-sale life
insurance policies. Agent has no prior knowledge of IRA Owner’s jvestment experience or IRA
Owner’s firaiicia! wherewithal to approve this Loan transaction. The IRA QOwner’s decision to enter
into this fransaction will be based on his / her own independent investigation; still, Agent takes the
following spccific steps to safeguard the Loan funds:

(&) Only insurance carriers rated “A-" or better by A.M. Best are used for this re-sale life
insurance loan program;

(b) All Loan proceeds are maintained by or pass through the Fscrow Agent and are deposited in
a cash or cash equivalent account with Wells Fargo Bank, N.A., 1000 North Walnut Strect,
New Braunfels, Texas 78130 (hereinafter the “Escrow Account™) in an FDIC-Insured
account, to be used for the purpose of enabling Agent to purchase a re-sale life insurance

Luan Agreement Page 4ot 7
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policy or policies owned solely by the Agent; the payment of premiums and other neces<ary
payments peculiar to the Agent taking ownership of a policy. Notwithstanding, re-sal life
insurance policies are not endorsed by any bank; outcomes are not guaranteed by any bank;
and this is not an FDIC-Insured financial transaction.

(c) Loan proceeds used by Agent to purchase a re-sale life insurance policy or policies noted in
the IRA Owner’s Policy Agreement are transferred to and exclusively hardled by Pacific
Northwest Title Company of Oregon, 111 Southwest Columbia Avenue, Suit: 200, Portland,
Oregon 92701.

(d) Monies accumulated for paying all premiums due for a re-sale lifc insurance policy or
policies owned by Agent are maintained in escrow sub-accounts at Wckls Fargo Bank, N.A.
and administered by the Escrow Agent.

(€) Interest from all Escrow Accounts will be the property of the Agent, being part of the
Agent’s fee structure and will not be owned by or distributed to L_ender for re-deposit in IRA
Owner’s Individual Retirement Account.

(f) Agentor its Escrow Agent will not in any way use Loariprée ads in any manner whatsoever
other than what is directed by the [RA Owner.

14.  IRA Owner hereby represents and warrants tc. Agent ' at IR2 Jwner is sufficlently
sophisticated in financial matters of this type to. m*k¢ an indep. + .nt, informed, wise and
balanced decision to participate in a Loan involvirg a1, <ale life insurance policy. IRA Owner
further represents and warrants that this ms _.ei- as . ore: &hly reviewed with his / her
Retirement Value, LL.C Licensee, IRA Owr ¢ furth .r repr sents and warrants that he/she
has access to professional investment advi~.=; %" o' .quate means of providing for current and
future financial needs and possible contics, . ‘ies;. s no need for liquidity in this Loan; is able
to bear the risk of a Loan in a policy or piYic. <« fo: an indeterminate period of time; could
afford a complete loss of the Low . ' is ~om.aitting to a Loan amount which bears a
reasonable relatlonship to IRA Cwaz. ¢ to.. net worth.

INTTIAL

IRA Owner to initial

—— == - . ——————Affe e Reproventationsof IRK QRS

L. IRA Owner| ‘reb»~.....”"m. that he / she has read and understands the above. IRA Owner
further hereby contfirins hat (Licensee) has
explained fully this Lo *  .ement for a re-sale life insurance policy and all associated risks.

2. IRA Owner further acknowledges that he / she has carefully examined his / her financial
resources, investmant objectives, and tolerance for risk and that after considering the benefits and
risks associatea with. this Loan Agreement, freely authorizes and directs the Lender to execute this
transaction rviti-Agent using funds from an Individual Retirement Account.

3. I'tA; Owner has been given the opportunity to ask questions of and receive answers from
Ageiit concerning the terms and conditions of this Loan Agreement and any other matters pertaining
to this trunsaction, and IRA Owner has had the oppottunity to obtain such additional data necessary
to verity the accuracy of the information contained herein and satisfy his / her due diligence efforts
n this transaction in order for him / her to evaluate the merits and risks of this Loan Agreement,

4, IRA Owner further represents that he / she fully understands the risks associated with this
transaction either by independent analysis or as explained by one or more professionals, trusted
financial advisorsand/ or attorneys not affiliated with or in any way associated with or compensated
by Agent or its affiliates.

Loan Agreement Page Sof 7
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5. IRA Owner further represents that he / she has adequate means to provide for kis)/ her
current and future financial needs and personal contingencies; that he / she has no need for lquidity
in the participation of this transaction and that he / she is able to bear the financial risk described in
this Loan Agreement for the determined period of time; that he / she has had adequaic tims to seek
legal, tax and investment advice.

6. IRA Owner will maintain the confidentiality of all medical and insufonce information
received in connection with Agent’s purchase and sole ownership of the re-salc 'ife insurance policy
or policies at issue in this transaction.

7. IRA Owner understands and agrees that the Loan Agreement and it:e IRA Owner’s Policy
Agreement are of & “buy and held” nature; that there is no offer. made or any offer implied of
liquidity during the entire period of the Loan Agreement or the IRA Ow ~er’s Policy Agreement; that
Agent offers no buy-back guarantee; that the IRA Owner understriids that even upon his/her death,
& contingent beneficiary(ies) “inherit(s)” the Loan Agreement uag?” A Owner's Policy Agreement
but must wait for its full inaturity before realizing any “cish ¢ ,aibutog” from this re-sale life
insurance policy Loan.

8. IRA Owner represents and warrants that this L ~a1 Agreeme * .ecuted by Lender at the
instruction of and with the approval of IRA Ownaris "r his / har exclusive gain through an

Individual Retirement Account and that IRA Ov_.ai-, Il 1 * se!, assign or distribute this Loan
Agreement to any other person or entity.

9. IRA Owner represents and warrants . *hie, % has notrelied on Agent for any legal, tax or
investment advice for this Loan Agreemeny 7, ‘her . ‘pressly stated, inferred or assumed. IRA
Owner furtherrepresents and warrar  “sthe, she. ‘ssuch knowledge and experience in financial,
investment and business matters in g¢. “ai. 1 'at he / she is capable of evaluating the risks and

merits before entering into thi ” ~an Agn. ment and directing Lender to complete this transaction
with Agent. ‘

10.  IRA Owner ! .s not i=lic ' exclusively and only on any statements, representations or
warranties, whether srbe'-. .. vri.ing, made by Agent, its Licensees or employees, with respect to
his / her decision to auwioiize tt s Loan Agreement.

Il IRA Owne: turther represents that the information contained herein is true, complete and
accurate and may, be relied on by Agent in entering into the transaction described herein.

Mutual Agreement

Tue Parties agree that this transaction will be construed under the laws of the State of Texas,
withoui regard to choice-of-law rules of any jurisdiction. IRA Owner and Agent agree that all
ciais, disputes, controversies, differences or other matters in question arising out of the relationship
between IRA Owner and Agent (and its officers, directors, agents and / or employees), whether
reiated to the Loan Agreement, IRA Owner’'s Policy Agreement, or otherwise shall be settled finally,
completely and conclusively by binding arbitration in accordance with the Commercial Arbitration
Rules of the American Arbitration Association, by one or more arbitrator, chosen in accordance with
the Rules. The decision of the arbitrator(s) shall be final and binding on all parties. Any arbitration
held in accordance with this paragraph shall be private and confidential. On request of either party,

Loan Agreement Page 60f 7
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* the record of the proceeding shall be sealed and may not be disclosed except insofar, and Snly
insofar, as may be necessary to enforce the award of the arbitrator(s). The prevailing party shall ve
entitled to recover all reasonable and necessary attorney’s fees and costs from the non-prevailing

party.

Acknowledged by:

AG :

RETIREMENT VALUE, LLC

# Texas limited liabélity company

Manager’s signature

Primt Manoger's name

IRA Owner:

TRA Owner’s Release Authorization for:
[JTraditional IRA [JRoth IRA [JSEP1'A [ sunple IRA [[] Beneficiary IRA (chect om

< S hiBsocial Security # / /
IRA Owner's signature o . i

Date of birth: Month Day Year

Print IR Owner's

Date: : Place of birth:

City & Stute or City & Country if not U'S,

Photo ID type:

Photo ID number:

Expires on: Month Day Year

{.0an Agreement Poge Tol'7
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r RI{TTIREMENT

; FOuN KEY
tLF ok '_g“

IRA OWNER'S POLICY PARTICIPATION AGREEMENT

e

Effective Da'e:

{Mnager of AV, LLE will dased

IRA FUNDS ONLY:
UsD$

{tolal loan amount)

This IRA Owner’s Policy Participation Agreement (1ere’ after ferred toas “Agreement”),
cffective no earlier than the date fully executed by all Parties =r .o (her-inafter referred to as
“Effective Date"), is being entered into by and between Ratiremes. Val- ., LLC, a Texas limited
liability company, whose principal address is 457 Lai. > Street, Sw. 3, New Braunfels, Texas
78130 (mailing address: P.O. Box 110635, New Br* ~%e1. TX 78! "1-0635) (hereinafier referred
to as “Agent’), and

IRA Owner’s name:

IRA Owner’s address for service of this Agrvmi t;

(hereinafier referred to as “IRS « (mer”). \ ‘llectively, Agent and IRA Owner are referred to herein
as “the Parties.” o o

The Partiesh. '» - <crox "ntu a Loan Agreement under which the IRA Owner authorizes the
Lenderto extend a Loan (o tiie * gent for the purpose of acquiring, purchasing and solely owning re-
sale life insurance polivie.. «RA Owner is entitled to select policies from the list of re-sale life
insurance policies Agent will acquire, purchase and own using the Loan proceeds released from IRA
Owner’s Individus! Retirement Account in which IRA Owner will hold an irrevocable pro-rata death
benefit interest iii-for the use of said Loan by the Agent. IRA Owner has appointed Agent as his /
her agent and < tto ‘ney-in-fact to assist in consummating this Loan transaction approved by the IRA
Owner.,

In"consideration of the mutual covenants set forth herein and other good and valuable
consideration, the receipt of which is acknowledged, the Parties agree as {ollows:

IRA Owner's Policy AgreemenvExtubit A Page ) of &
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SECTION 1
EFFECTIVE DATE

L1 Effective Date. This Agreement shall not be effective until Loan proceeds are ‘ansferred
from the IRA Owner's Individual Retirement Account, received into the Niaster Escrow
Account maintained by Escrow Agent at Wells Fargo Bank, N.A,, in New Braunfels, Texas,
and the Agreement has been approved by Agent on a reasonable and iimeiy basis.

SECTION 2

GENT’S RIGHTS AND GATCNG

2.1 During the Term of this Agreement, Agent shall:

(@)  provide to IRA Owner and Custodian all doum ) .tatior pertinent to the use of the
Loan by Agent;

(b)  provide a copy of this Agreement to the ‘=signated Es ' .w Agent; and

(¢)  create and maintain accurate recor-, %or) A G "¢ and Custodian that pertain to the
use of the Loan by Agent and.fi 4 im (o time, as appropriate, provide reports to
both IRA Owner and Custor

2.2 No Additional Duties. Excep* »s set fc th.. Paragraph 2.1, Agent shall have no other duties
or obligations to IRA Owner ¢.*=... “~d1. n otuer than to use reasonable efforts to assist [IRA
Owner and / or Custodian i{ reay” “ted.

23 ) _B;!EEI to Grant Securjty "ni-

additlonal IRA ~. ....ers a1 ctional participation in the re-sale life insurance policy, provided
that Agent w’ 1nota' - th combined fractional participation to exceed the face amount or
death benefit . * . ve-s: ‘e life insurance policy.

SECTION 3
IRA ER’S RIGHTS AND OBLIG NS

k¥ | IRA Owcr's Loan Protection. IRA Owner's Loan shall be col lateralized and protected with
an ir-evocable pro-rata death benefit in each re-sale life insurance policy acquired by Agent
using the Loan proceeds approved by IRA Owner and advanced by Lender. Said irrevocable
oro-rata death benefit shall be detailed and set forth in Exhibit A, attached hereto.

3.2 No investment in g life insurance contract. The Agent alone shall have complete and sole

ownership of each and every re-sale life insurance policy enumerated in Exhibit A, each such
re-sale life insurance policy acquired and purchased by using the Loan proceeds authorized
by the IRA Owner. No part of this Loan transaction ever gives the Individual Retirement
Account ownership in any re-sale life insurance policy. This Loan transaction intends

1RA Owner's Policy Agreemenv/Exhibit A Page 2 of 6
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always to honor and has been specifically constructed to honor the U.S, Tax Code Sec.
408(a)(3) prohibition against Individual Retirement Accounts being invested in life
insurance contracts.

33 Settlement. Upon maturity of each selected re-sale life insurance policy atie death of the
{nsured, Lender on behalf of IRA Owner will receive a settiement from the Zserow Agent
consisting of: (a) a full refund of all original net Loan proceeds; (b) payient of all earned
interest for the use of the funds until policy maturity; and (c) a pro-rais reund of any unused
premiums from the escrow sub-account for each policy at Wells Fargo Bank, N, A,

34  Payment Terms. Terms of payment are as provided in the '.0an Agreement currently in
effect between the Parties.

3.5  Associated Costs. IRA Owner acknowledges thatall Leans ceeds will be used to cover all
costs associated with the acquisition, purchase and soie o* ".iershin by Agent of a re-sale life
insurance policy or policies, to include cost of purchuz. ™ the c-sale life insurance policy:
paying premiums on the re-sale life insurance poiicy; ane  ying # .ninistrative costs and
any other fees associated with the re-sale life iv--ance poliv, 7 <luding commissions.

3.6  Confidentiality. IRA Owner agrees not ¢~ i "se. vy id .tifying information about the
Insured to any person except as necessa” m entr intoa. . execute the Loan Agreethent and
Policy Agreement.

3.7 NoContact With Insured. IRA Owne. ag. ‘es n. . to contact the Insured third party named in
the re-sale life insurance po! .. “nd a kno ledges that, under Texas law, only Agent (if
Agentis a Provider), orthe Agy, “50u." ee, can contact Insured partles to determine health
status.

A2 —_Additional Promisme i ~cxmry, frtheevenT of e deplefion 6T the premum-paying.
escrow sub-ar .ount, IRAT vner will be requested to authorize Lender to advance additional
monies on a wo-r-.u\v sis to help pay future premiums until the Maturity Date, IRA
Owner’s failure 15 authe 1ze such additional monies under these circumstances will result in
total forfeiturz ¢f. ™ A Owner’s interest in the re-sale life insurance policy or policies and
will result in ihe loss of both the full, initial Loan proceeds as well as expected interest
payments on the Loan. Agent will thereafter have the right to offer IRA Owner's interest in
the re-saia-tife insurance policy or policies to another person for payment of the necessary
premiz'm contribution amount,

3.9  Waiver of Right to Disclosure. IRA Owner waives any right of disclosure that IRA Owner
Imaj” possess from Agent relating to Agent’s fees paid to its policy supplier, any broker,
attorney, and / or necessary service company(ies), accountant(s) or consultant(s) in the
acquisition of the re-sale life insurance policy.

IRA Owner's Policy Agreement/Exhibit A Psge Yol 6
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SECTION 4
IRA ! N D NT

4.1  IRA Owner agrees and acknowledges that:

(@) fees and commissions paid to Agent for the acquisition ana. performance of
purchasing and re-selling the re-sale life insurance policy are included in the IRA
Owner’s initial Loan proceeds;

(b)  any interest gained from the aggregate of IRA Owner'’s Loan proceeds in the Escrow
Account(s) will become the property of Agent and become part of Agent's fees for
assisting in the acquisition of the re-sale life insura;.ce policy;

(¢) all re-sale life insurance policies that are ths suie « matter of this IRA Owner’s
Policy Agreement are of a “buy and hold” and ! " Juid r ture;

(d)  inthe event of IRA Owner’s death, the vighis unde. *he L- .n Agreement and IRA
Owner’s Policy Agreement shall transi~'to [RA Ow .°s Individual Retirement
Account beneficiary(ies) and/ or coi*naen. “eneficir "y(ies), but those beneficiaries
must wait for the Maturity Date + .ove, aliz, 7- .y “cash distribution” from said
Account; :

(e)  IRA Owner will receive a pi«_2. "2 de. “ benefit settlement of any and all proceeds
paid under the terms ~f the 1 s > lite insurance policy upon the death of the
Insured(s) named in . . ~le,'fe insurance policy (“Maturity”);

()  Agenthasnotp. w.. or gu ~anteed any of the following: (i) a specific interest on
__Loan proceeds; i\~ ap e -be- pai ;

Retirer ... Accou ; (iii) a “buy back” guarantee, or (iv) a specific date of Maturity;
and

(8) IRA Ownernar .eviewed the re-sale life insurance policy confidential information
and aas elected to authorize a Loan from his / her Individual Retirement Account to
permit the Agent to acquire, purchase and become sole owner of the re-sale life
insturance policy or policies enumerated in Exhibit A.

SECTION 5
MISCELLANEOQUS

3.1 0/ QGoverning Law. The rights and obligations of the Parties under this Agreement shall be
governed by and construed in accordance with laws of the State of Texas, without reference
to conflicts of law principles.

IRA Owner's Policy AgroementExhibit A Pagadof 6
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5.2

5.3

54

3.5

5.6

Yenue. Venue for any lawsuit arising out of this Agreement shall be in Comai County,
Texas and, in the case of federal Jurisdiction, in the United States District Court for the
Westem District of Texas, San Antonio Division.

Amendment. The terms and conditions of this Agreement may only te cmended by a
writing signed by the Parties.

No Walver. Except as expressly provided herein, the rights and rein<dies herein provided
shall be cumulative and not exclusive of any other rights or remedies provided by law or
otherwise. Failure by a Party to detect, protest, or remedy any breach of this Agreement
shall not constitute a waiver or impairment of any such term or ~ondition, or the right of such
Party at any time to avail itself of such remedies as it may have ror any breach or breaches of
such term or condition. A waiver may only occur pursuar t (e the express written permission
of an authorized officer of the Party against whom th2 veas* .t is asserted.

Severability. Inthe eventany term, condition, or.provisi. *of .is Agreement is declared or
found by a court of competent jurisdiction to be ihiegal, un. force- te, or void, the Parties
shall endeavor in good faith to agree to amendms. /s that will p. crve, as far as possible, the
intentions expressed in this Agreement, Ifth= Py, ‘es fal] ¢ » agree on such amendments,
such invalid term, condition, or provisi' .. sh. ' be ov .ed from the remaining terms,
conditions, and provisions, which shali “itins , to be valid and enforceable to the fullest
extent permitted by law,

Assignment. Except as other vise prc *ia. ' herein, neither this Agreement nor any rights
granted hereunder may be assi, ., “~ot. srwise transferred by any Party, in whole or in part,
whether voluntarily or bv oeraiic * of 1., Subject to the foregoing, this Agreement will be
binding upon and inur 1" ben: *t of the Parties and their respective successors and

__ @ssigns. _ . B

Notices. An; aotice - “iin {or permitted under this Agreement or required by law must be
in writing an.  a* be i) delivered in person, (i) sent by registered or certified mail,
postage prepaid: ov{ji** sent by facsimile, and addressed as follows:

To IRA Owner: To Agent:

Use arilvess for IRA Owner as specifled Retirement Value, LLC
on Page 1 of this Agreement. 457 Landa Street, Suite B
New Braunfels, Texas 78130

Mailing Address:
Retirement Value, LLC

P.O. Box 310635
New Braunfels, Texas 78131

Fax: (866) 498-4644

IRA Owner's Policy Agreement/Exhibit A Pege Sof 6
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Either Party may amend its address by written notice to the other Party in accordaace, with
this section. Notices will be deemed to have been given at the time of actual receipt.

5.8 Defined Terms. The terms defined herein remain the same as those definea in the Loan
Agreement which is part of this Loan transaction.

5.9  Entire Agreement. This Agreement sets forth the entire Agreement and understanding
between the Partics and supersedes and cancels, revokes, and fuscinds all previous
negotiations, agreements, and commitments, whether oral or in wilting, with respect to the
subject matter described herein, and neither party shall be bouiic by any term, clause,
provision, or condition save as expressly provided in this Aarcement or as duly set forth in
writing us a subsequent amendment to this Agreement, signed vy duly authorized officers of
each Party.

IN WITNESS THEREOF, the undersigned have signed s Ag sement as of the Effective
Date.

IRA OWNER: R®™7. ¥MEMT VALUER, LLO
weiooy 00 .eans  red. ity mpany
IRA Owner's signature J RV, LI C Manager's signature
IRA Owner's printed hame RV, LLC Manager's ptinted nums

Date signed by RV, LLC Manager:

(Agreemch! "Efﬁ:cl ive Dale")

Licenses H‘onnntin:
Mani: _ Licensee Number:
Tal: Fax:

IRA Owner's Policy AgreemenvExhibit A Page 6ol 6
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r RETIREI\IENT

IRA OWNER'’S SUITABILITY

IRA Owner's information:

Name:

(print IRA Owner's Name)

I am of sound mind and am able to determine on my own if aut’’ wizine .ay Individual Retirement
Account (“IRA") to participate in this program as a Lendesis a wi. - d pror r use of a portion of
such funds. I can afford to participate in his program knowing that my “art* pation is illiquid for an
indeterminate period of time. | feel that I have sufficiert k. ‘wledge ana .xperience in business and
financial matters to determine whether or not this isa o ‘s ¢ such " RA account.

| Please Initial gach Ilne beiow— 7¢ar _ios o you. ~

avesting Experience:

I have the experience to ay “we. "m determine whether participation in certain
investments is suitable forime,

If 1 feel it necessary 1 .." nons..t with a financial advisor before making any
__decisions, e e me— e =

I have in t* past o pic 2ntly am invested in stocks, bonds, and / or mutual funds
traded on ¢ 1atiow_ .. 1, exchange.

I have in the past «pr .ently am invested in commodities or future contracts.
| have paiticipated in other re-sale life insurance policies.
I have a ielatlonship with partners or companies that invest in real estate.

1 hav= other types of investments other than above.

Individual A nn_uafxncome 50,000-$150,000 [7]5150,000-$250,000 [18250,000+
Total Household Income [Is50,000-5150,000 [T]5150,000-$250,000 []5250,000+
Approyivaa Net Worth

(Exclugive primory residence) | LJ350,000-8150,000 [CJs150,000-$250,000 [Js250,000+

e —



This section to be completed ONLY if an ADVISOR gther than Retirement Value, LLC or its Licensec has
assisted with this application;

[:]I have a professional advisor who is pot affiliated with Retirement Value, LLC in any way

and who has sufficient knowledge in business and financial matters to advise me in
connection with my participation in this product and (o determine that this i5:2 viable option
for a portion of my money.

Professional Advisor:

Address:

Telephone No.:

Title:

e Rl S0, Ay, o= e
REPRESENTATIONS AND B ERRANTL ?

1 represent that | have carefully read and € .. th IR’ Owner's Policy Participation
Agreement and IRA Owner's Loan Agreement (_ad de’ rmine. that suthorizing my Individual
Retirement Account to function as a Lender fr- My % s to facilitate the purchase by Retirement
Value, LLC of one or more re-sale life insuiar, 7ol *s for its sole ownership is appropriate and
suitable for me. 1 understand the risks involvet as \pla..red by the Licensee through whom I am

working. Understanding that any loan p- = s [t mow  Individual Retirement Account in a re-sale
life insurance policy or policies are rof . 'lia, © ave adequate means to provide for day-to-day
financial needs and will be able tu .. “=t fina, ‘al obligations without this participation. | represent
that I can bear the financial risk for wn 17 . ~mite period of lime. 1 represent and warrant that ] have

+ead-this-Suitebitity -Form—+Te > — Rt a/d warrant that the-informatlon coritained in it is true,
correct and accurate and  ay be retie. on by Retirement Value, LLC. | also agree that I will notify
Retirement Value, LLC ) the “:y v ciange in the above information prior to the completing of this
[.oan transaction by and throuzh m* individual Retirement Account,

I'am the Owner of a:. (check one)

[[] Traditional 1R~ 17] Roth IRA [] sePIRA [T] Simple IRA [ ] Beneficiary IRA

IRA OWNER:

<. Stawwepe)

(signuiure) Date

(print name)
Aadress:




et

ETIREMENT
TOA 'S 4

s T TouREEe
RECURK FUTURE

LOAN DISCLOSURE ACKNOWLEDGMYNT
Individual Retlrement Account

Please read carefully before initialing.

1. I have received and reviewed a Suitebility Form and the 'General
Disclosure Statement — Terms of Lean' of * .e Loan Agreement, beginning
on page 2, paragraphs 1-14, descricing .e nat .e of and risks associated
with a Loan to help facilitate the purc. *s* oy Re‘‘rement Value, LLC
(“Retirement Value™ for its sole ‘owners.. » of . re-sale life insurance
policy or policies,

2. I understand the undersigr . 1n. “cin ~or Litant (if such is signing) is my
financial consultant, an_is pot . age.., emplovee. or represe tative of
Retireinent Valye, ' turte. = derstand that any representations, advice,
opinions or reccm. v ‘datn ‘s made by the undersigned financial
consultant are his / her a.. e a.d not the representations, advice, opinions
or recomment. . ~of . "etit..nent Value,

3. I under -0d that . 'v projected base-line expected interest paid for my

Loan i this” “ansa.tion is calculated based on an estimated Life
S - Exnectirr - LB tor-the person insured trder the policy oF policies; that

«ne aciai’y °t interest on my Loan may vary substantinlly from the base-
line s, ot J interest because the actual life of the insured almost
witaialy vill be less than or greater than rather than exaclly equal to the
9§t =".d LE; the net actual interest will be higher if the Insured passes
away earlier than the LE and lower if the hisured passes away later than
the LE. This is the result of either a pro-rata refund to my Individual
Retirement Account of unused premiums or of my Individual Retirement
Account having to advance additional monies to pay a pro-rata share of
future premiums due,

4, I understand that the Insured for the re-sale life insurance policy or
policies, the purchase of which by Retirement Value is facilitated by my
Loan, may outlive ine, particularly if | am of advanced age.

I have been advised to consult my own tax advisor regarding the lax
consequences of participating in a re-sale life insurance policy or policies
by means of a Loan through my Individual Retirement Account. | have
also been advised to determine independently in consultation with my own

=)
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ACKNOWLEDGED on this Date:

IRA Owpzr:

tax advisor what possible adverse tax consequences might resc!. from
maintaining suitable liquidity in my Individual Retirement Account to
cover possible additional future premium payments or advances tnat may
need to be made from my Individual Retirement Account, | vealize that
this is particularly important if I am near, at, or over the i2aximum age
allowed to make additional contributions to a retirement plan account,
which currently is 70% years for an Individual Retirenant Account (IRA).

I understand and have been advised that | have tharight to rescind or
cancel this Loan Agreement entirely without aiiy penalty or fee of any
kind for ten (10) calendar days after reseiving confirmation from
Retirement Value that my Loan Agreeme.t has been received and
accepted.

I understand that a re-sale life insurarce P’ 2y or policies are illiquid; that
I will not have access to the Loan urn‘il 1* . polic’ s mature due to the death
of the Insured; and that no one can det. i » with =xact certzinty when
any re-sale life insurance policy will n. ‘ure. Accordingly, | have
determined that { have sufficien, “quid assets . other income to provide
for daily and emergency nee’- ana “us can * sar the risk of execuling this
Loan Agreement to facilit .wthe rc,. < 4y Retirement Vaiue for its sole
ownership of a re-sale li.“insur ,ice policy or policies. I understand that 1
may not have accesstis. _oan proceeds for an indeterminate period of
time.

All of my que. >« ~con ern. .g the re-sale life insurance policy or policies
to be acquired. cing “  proceeds of my Loan executed through my
Individ. . “stirsmv * Account have been answered. I understand the risk
involvea wnd .. - decided to participate in this Loan program with the .

T EsTaT) g that any benefit and return on these re-sale fife insurance
policiecs w 1| be realized by my designated beneficiary(ies) of my
Tn?"an, " Retirement Account should | pass away before the Insured on
the re-sa’, life insurance policy or policies.

Financial Consultant:
T stamnrep) (Eany - not the Licensee of Retiremen Volue, LLC
< SIGN e (if any -- not the Licensee of Relir 1 Valug 1

IRA Owner's signature

Financial Consultant's signature

Print IRA Owner’s nanie

Disclosure Acknowledgment
Hevised 07/13/09

Peint Financial Consuiiont's name
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LIMITED POWER OF ATTORNEY
Individual Retirement Accoun

RETIREMENT VALUE, LL.C - BY IRA CWNER

This Power of Attorney is made by and between N\
(hereinafter referred to as “IRA Owner") and Retirement Value. LT.C (hereinafter referred to as
“Agent” or “Attorney in-fact™) appointing Retirement Value, I.L7a" IRA Owner’'s true and lawful
Agent and Attorney-in-fact for arranging and overseeing ths IR\ Uwner’s Individual Retirement
Account Loan to facilitate the acquisition of, purchase of, and se” . owne Lnip by Agent of certain re-
sale life insurance policies and in collateralizing said Lean byt 7 dividur Retirement Account
with the pro-rata death benefit of said re-sale life insurance policy « o' .ies.

1. My Attorney-in-fact is hereby authorizedt~".. ‘or. ~inm .tame, place and stead, and for
my use and benefit, and to do, execute, or to conc: withf rsons_ - .tly interested with myselftherein
in the doing or executing of all or any of the a~t. ‘e, and things set forth below as if same were
my acts and deeds and my Attomney-in-fact” . s  the following powers:

A. Enter into any and all co* ~~ts or gre ments necessary for a Loan to be made by my
Individual Retirement Account/. \av"*a *the acquisition of, purchase of, and sole ownership
by Agent of a re-sale li™ irsuranc. molicy or policies or certificate(s) if a group policy, said
loan to be collateralizec. vivi—~ro-i..a death benefit of said re-sale life insurance policy or

policies, - - e e s .t

B. Complete recor” . “fil. any document(s) necessary to arrange a Loan to be made by my
Individual Re....ipont  ccount to facilitate the acquisition of, purchase of, and sole-
ownership by A2’ 4 re-sale life insurance policy or policies or certificate(s) if a group
policy, said ican to be collateralized with a pro-rata death benefit of said policy or policies.

C. Conceriiing the disbursement of any and all funds by the Escrow Agent upon maturity of
the Loy, instruct and direct Escrow Agent to coordinate and restore to my Individual
Retiremeit Account the original Loan amount together with any and all promised Loan
intei=st income, as well as any pro-rata share of any unused premiums remaining in the
LerOW Sube-account.

. Upon the death of any Insured for any re-sale life insurance policy owned by Agent
utilizing the Loan proceeds from the Individual Retirement Account, obtain the death
certificate and instruct the Escrow Agent as to the proper disbursement to the IRA Owner’s
Individual Retirement Account.

Limited Power of Attomey Page | of 2
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E. Notify IRA Owner of any additional monies needed if it becomes necessary fo: the IRA
Owner to advance additional funds from the Individual Retirement Account to keep \he re-
sale life insurance policy or policies in-force.

F. 1ffor whatever reason Escrow Agent resigns or terminates its contract with Agent, Agent
can appoint another escrow agent to take its place and Agent can transfer a!l i1:ads and related
records to the successor escrow agent and the successor escrow agent snaid then assume al|
duties and obligations ofthe Escrow Agent. The Escrow Agent shall iuve no linbility for the
Successor escrow agent,

2, This Power of Attorney is for the sole purpose of designatiny Agent as the IRA Owner's
Altorney-in-fact for the purpose of arranging a Loan from the IRA Oviner's Individual Retirement
Account to facilitate the acquisition of, purchase of, and sole-owi2rship by Agent of a re-sale life
insurance policy or policies, said Loan to be collateralized with o bee’ ata death benefit in said policy
or policies and shall convey no other authority.

3. This Power of Attorney may be terminated at any time by « «er Par, with written notice to
that effect,
4, This Power of Attorney represents the enti* v, SOl qrer ..ent between the Parties hereto

with all provisions to be enforced as provide’ iercin - No o, .r representations, agreements or
covenants, whether written or oral, shall govam 1, s - «ationship.

OWNER 1 C
a Texas timited lability compsny

< siamwneee ) By:

IRA Owner's signature - Mannger's signature
Print IRAOw s'sname . . Print Monager's name
Date: Date;
{.imired Power of Attomey Page 2012
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SPECIAL POWER OF ATTORNEY
Sl UM ERUN ATTORNEY

Individua] Retirement Aceount
LICENSEE - BY IRA OWNER

The undersigned (“IRA Owner") hereby appoints N\
(“Licensee™) as its Agent and Attorney-in-fact to review, evaliaie; and direct Retirement Value,
LLC (*“Retirement Value™) as to a Loan by Ihe IRA Owne:'s In¢",1dual Retirement Account to
facilitate the acquisition of, purchase of and sole-ownerslip b getir- nent Value of certain re-
sale life insurance policies and in collateralizing said Loan by . ~ Ir ,vidua! Retirement Account
with the pro-rata death benefit of one or more of saiG-polie..  In .1 such Loan matters,
Retirement Value is authorized to follow the instructic-~ of IRA Ow s Agent in every respect
and is authorized to act for the [RA Owner and i the'l, \ Owner's behalf in the same manner
and with the same force and effect as [RA Owr o bt 0. ~o" u with respect to any Loan, as
well as with respect to all other things ““cess? y or ..cidental to the furtherance or
administration of such Loan or the mainter wen ¢ utection of any pra-rata collateral interest in
the death benefit by the Individual Retiren,- « ‘ceo, 't

IRA Owner hereby acknowle ~v. “at *etitument Value will rely on this authorization in
taking instruction and direction from s\ Uw.. r's Agent on behalf of IRA Owner’s Individual
Retirement Account. IRA Ow . - ~rees 1, ‘ndemnify and hold Retirement Value harmless from
any and all claims or damag. 8 ¥oa.. 2ver arising out of compliance with instrustions—or -

directions Tssued by TH* “wnei” gent pursuant to Agent's authorization.

Retirement ¥ " _ves . s, by implication or otherwise, endorse the operational methods
of Agent. TRA Owner flirthr understands that Retirement Value relies on the direction and
inslruction of IRA Cawne. -#0tigh and by the Agent as to the amount of any Loan imade by the
Individual Retirement Account and that, by granting this power fo the Agent to exercise IRA
Owner's rights of liscretion and instruction to Retirement Value, IRA Owner does so at its own
risk.

IRA(Owner hereby ratifies and confirms any and all transactions with Retirement Value
and the Custodian heretofore and hereafter made by IRA Owner's Agent on behalf of IRA
Ownee, ‘

‘This authorization and Indemnity by IRA Owner is in addition to (and in no way limits or
réstricts) any rights which Retirement Value may have under any other agreeincnt or agreements
heiween the IRA Owner and Retirement Value. This authorization and indemnity s continuing,
and shall remain in full force and effect until revoked by the IRA Owner via written notice
addressed to and received by Retirement Value at 457 Landa Street, Suite B, New Braunfels,
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Texas 78130 (mailing address: P.O. Box 310635, New Braunfels, Texas 78131-0635). Ary such
revocation shall not affect any liability in any way resulting from transactions injtiated prior to
such revocation.

This authorization and indemnity shall inure to the benefit of Retiremeri Value and any
successors or assigns.

IRA Owner understands fully the obligations which IRA Owier has assumed by
executing this Power of Attorney. IRA Owner understands that the IRA Owiter's Agent is not an
ageitt, employee, partner or affiliate of Retirement Value and that Retireisent Value is in no way
responsible for any loss or damages accasioned by the actions or advice of the individual or
organization named above.

IRA OWNER;: LICENSEE:

-
<. SIGNHERC’]

Sigaalure of 1A Owner Signature )

Print Name of IRA Owner T ame of Licensee

Date e
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ALUE LLO

WIRING INSTRUCTIONS

Wiring Instructions For IRA Plus Southwest ar Provident Group

to Escrow Agent for Retirement Value clients,

Wells Fargo Bank, N.A.
New Braunfels Walnut Office
1000 North Walnut Avenue, Nevr &5 unfels. , X 78130

Bank ABA Routing # 1210¢ 248

For credit to: Kieslina, Poy te. K.esling & Free, P.C. Insurance
Escrow Account
348 E. San Antc ‘+ Stre, * New Braunfels, TX 78130

Account# L7350 7213

Reference LF.AC wner’s name on the wiring instructions.



From: Bricks Corbin <bricks@berkshiremoody.com>

Sent: Thursday, September 24, 2009 11:39 AM

To: 'Dick Gray' <rgray@retirementvalue.com>; 'Wendy Rogers'
<wrogers@retirementvalue.com>

Ce: "Larry Harn' <ljharn@comcast.net>; 'Chad Waddell' <chad@berkshiremoody.com>;

"David Gray' <dgray@retirementvalue.com>; 'Katie Hensley'
<khensley@retirementvalue.com™>; 'Liz Gray' <egray@retirementvalue.com>;
tmoss@retirementvalue.com; 'Jeremy Gray' <jgray@retirementvalue.con.™
kgray@retirementvalue.com

Subject: RE: Still concerned

~

Dear Dick .....Breeding horses is tough enough; so | willingly leave the cigphant work up to you all.

It was very gracious of you to take so much time to write such a coniplete email addressing our
mutual concerns. As always you friendship and caring shows. (You and your team are deeply
appreciated.

Once upon a time |, my to be Registered Representative. and big time SEC attorney were

seated across the table from the Securities Commissiorier (2) in Austin. He had been cited for
selling Promissory Notes. After all the pleasantries had veen given the Commissioner stated why
he had called the meeting, in essence the gentlemarihad violated the Texas Securities Act by
selling unregistered promissory notes, with emphasis on the word "notes". In short he asked me if
| could read English and of course | responded in tiie affirmative. He then asked the other two
gentlemen the same question. He then slid the :act across the table and asked that we confirm
that the act did in fact say a promissory note was a security. Once our counsel read from the act
they stood up and said that it really doesiiat take long to arrive at a conclusion in such obvious
violations, and that the Rep would be fined and could not be licensed in Texas for the next 10
years (if this was not the exact sentenca.it is close enough for government work). The meeting
took less than 20 minutes and in fact the Rep never did get another license in Texas. Section 4 is
still in the act and is as follows.

Sec. 4. Definitions.
The following terms shall, unless the context otherwise indicates, have the following respective meanings:

A. The term “security” er “s=curities” shall include any limited partner interest in a limited partnership,
share, stock, treasury-stock, stock certificate under a voting trust agreement, collateral trust certificate,
equipment trust certificate, preorganization certificate or receipt, subscription or reorganization certificate,
note, bond, deber.ture, mortgage certificate or other evidence of indebtedness, any form of

commercial naper, certificate in or under a profit sharing or participation agreement, certificate or any
instrument representing any interest in or under an oil, gas or mining lease, fee or title, or any certificate or
instrumen( representing or secured by an interest in any or all of the capital, property, assets, profits or
earnins‘ot any company, investment contract, or any other instrument commonly known as a security,
whetiier similar to those herein referred to or not. The term applies regardless of whether the “security” or
“securities” are evidenced by a written instrument. Provided, however, that this definition shall not apply to
ay.ansurance policy, endowment policy, annuity contract, optional annuity contract, or any contract or
agreement in relation to and in consequence of any such policy or contract, issued by an insurance company
subject to the supervision or control of the Texas Department of Insurance when the form of such policy or
contract has been duly filed with the Department as now or hereafter required by law.

PLAINTIFF'S
BEXHIBIT
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| know you all are probably students of the Act and have reviewed this matter in many ways, so |
am probably preaching to the choir. However, the word note still send cold shivers up my spine.
In seeing all the bloodshed brought forth by the Regulators it is something | do not want any ¢fus
to experience. Again, it really does not change the meaning of note regardless of how many
words we put in front of it. Again, | am not an attorney, but if RV and their licensees are noi on
extremely solid ground the Regulators can actually destroy lives. Like | said before, most
Regulator employees are short termers trying to find a way to gain recognition, they are definitely
not there to help. This should be a long journey for us all and there is nothing like having the right
wheels under the train; we are all seeking the same thing | believe, "a peaceful and profitable
journey".

RV can only receive cash as fast as the participants send in their checks .Co to make life simple
let us use the example of a $500,000 policy and it will be subscribed to.ir$50,000 and the turn
around is about 60 days. So you end up with each participant contributing 10% of the capital
required. Is there really a lot of difference in them making loans ragresenting 10% of the capital or
getting a certificate of ownership representing 10%? You can only i atire a policy in the time frame
that the Participants send in the money. Maybe it just seems too simple but you sure as heck do
not have to fight the note stigma. Also a person in a qualified cituation is issuing their own note to
a Custodian Trust Company with their beneficial and owne:shii cited as the collateral.

On a very positive note | am most pleased to see the maove toward the Trust. From the beginning
| believed this would be a tremendous move and offers great security and peace of mind for the
participants. You get a solid 12 on this one.

The last item and then | will shut up, is regarding the Licensee Agreements. Your attorney did an
outstanding job protecting RV but left the Licansize with a lot of rope. When all the Elephant
Mating subsides it would appear appropriate to‘add some definitions and specifics rather than the
vast and broad requirements of the Licenseeregarding full disclosure. Most of your Licensees
have no idea of really what is requested ¢f-them in certain sections of the Agreement. The barn
door is wide open for misunderstandiria.cr more importantly having done what RV desires done in
behalf of the participant.

Hope some of this can help.
Have a wonderful day and a restful evening,

Your Friend

Bricks Corbin
President

Phone: (281) 367-038%

Fax: (281) 596-7.12

Email: bricks@e.!-sniremoody.com

From. Dick Gray [mailto:rgray@retirementvalue.com]

Sent: Thursday, September 24, 2009 7:16 AM

To.bricks Corbin'; 'Wendy Rogers'

C¢i 'Larry Harn'; 'Chad Waddell'; 'David Gray'; 'Katie Hensley'; 'Liz Gray'; tmoss@retirementvalue.com; ‘Jeremy Gray';
keray@retirementvalue.com

Subject: RE: Still concerned
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Bricks:

It's been several fast-paced what | call “rollerblade days” in a row this week so if Larry has talked with Wendy |'=m
unaware of that — and he has not talked with me, although he may be part of my accumulated pile of unreturned
messages. It may help for you all to have an update on what will happen on our end.

o Background: There is common agreement among all we contact and all those upon whom we «zly for clear
guidance that the IRS Revenue Ruling on Life Settlements released May 1%t now means this product is not
going to be taxed as a capital gain (uniess profits are generated by the re-sale of the policy PRIOR TO death).
It seems pointless to argue, as we have tried, that our model is not reflected in ANY exampi>'shown in the IRS
Revenue Ruling. Even what we ARE appears to be lumped into what they show. Gairis ar income or profit or
whatever word or contrivance we try fails to move taxation away from being ordinary inceme. Last Friday a
highly-regarded securities attorney agreed — and firmly advised us against seekina vut own IRS Revenue
Ruling on our own model. This means there is no need to play with words in our+'CN-qualified paperwork or
seek some linguistic contrivance that would aid our clients in seeking such tax fa«o/ed treatment for their
participation in our product. Looks as though it's just gonna be taxed as orcinaty income. Qualified money
ALREADY is structured as a “loan” because of IRS prohibition against qualified money “owning” an insurance
contract — and that's 65%-70% of our volume. So, what about the up to 249 of our cases that are NOT
qualified? Action: we will revert to the “loan” language we always usec under another company name. All
participants will be making loans as lenders and earning interest incomesto be taxed as ordinary income.

e Background: We do not deal with Life Settiements. At Retiremeit Value we always buy policies that already
have been purchased by another private investor or aggregator., So we created the phrase “re-sale life
insurance policies” to describe our model. We do not re-sell the re-sale policies to our client-participants or to
IRAs. We obtain funds from them to finance OUR business.aciivity — which is to buy previously-purchased
policies for our private investment purposes. We are the ol.lv bwner. At this time client funds (loans) are
protected by them becoming irrevocable co-beneficiaries orthe policy Action: as stated above, we will within
days scrub the paperwork to clarify all these points — &nd 0 convert all NON-qualified forms to reflect very
clearly the “loan” mode! for 100% of our cases. It wiii ke made perfectly clear (if it is not already so —~ we
repeatedly state that client funds are used to “facilitate oy RV the acquisition, purchase and sole-ownership of
certain re-sale life insurance policies”) that we are the only owners and they are in effect, in a commercial
transaction, making loans to us for that purpose.~This language clarification ought to move our model even
further down the NON-security continuum.

Further, we finally are on the edge of an additionarinajor refocus of the program through the use of a trust or trusts.
We actually have recommended that upon fui.subscription of each policy in the bouquet the ownership be transferred
by RV to a trust of which the Escrow Agent-will be trustee. That trust, in turn, will designate a beneficial trust as the
only beneficiary — and each participant froii the client side will have a proper, proportionate representation in that
beneficial trust based on their participatioiin the policy. The carrier will pay the death benefit to the beneficial trust,
etc. etc. etc. Meanwhile the Escrow Agaat can properly wear multiple hats as Escrow Agent and trustee for two trusts
on each policy. All of this is very easity done at almost no legal-expensed cost by paralegals modifying “boiler plate”
docs and hitting “print”. RV will.ctatinue its professional management role for a fee — of sending regular advisories to
the Escrow Agent about policy purchase disbursements and premium payments. It is not a negative reflection on
anyone else in this action chain to say that we simply trust no one as mush as we trust ourselves to be the true
functional “fiduciary” for ALL_cf these cases — to determine and then advise about the proper payment of ali purchase
amounts and premiums.

If there is any downsice t» all of what | have reported to you it is “time” — there are so many important and key players
in this “game” that i seems as though the Viet Nam era observation applies: “Getting anything done here is like
mating elephants. Everything is done at a very high level with much grunting and groaning ~ and it takes months to
see the results ”

Meanwhile ~we are very pleased to confirm the formal engagement of the very-highly-esteemed Mr. Roy Mouer in
Houstor as-ar attorney-advisor for securities-type issues at RV at both the state and federal level.

Dick Gray

Presid:nt / CEO

Retircment Value, LLC

417 Landa Street, Suite B, New Braunfels, TX 78130

17.0. Box 310635, New Braunfels, TX 78131-0635

(81,0) 624-8858 ofc (866) 498-4644 fax (210) 392-3550 mobile
aray@retirementvalue.com

CONFIDENTIALITY NOTICE -- The documents and information accompanying this electronic transmission contain
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information belonging to Retirement Value, LLC which is confidential and/or legally privileged under Federal privacy
laws. It is intended only for the exclusive use of the addressee. If the reader of the message is not the intended
recipient, or the agent or employee of an agent responsible for delivering it to the intended recipient, you are harehy
notified that any dissemination, distribution or copying of this communication is strictly prohibited by law. If you have
received this communication in error, please notify us by telephone immediately. Unauthorized interception.orihis
electronic transmission is a violation of Federal criminal law.

From: Bricks Corbin [mailto:bricks@berkshiremoody.com]
Sent: Wednesday, September 23, 2009 10:22 AM

To: Dick Gray; 'Wendy Rogers'

Cc: 'Larry Har'; 'Chad Waddell'

Subject: Still concerned

Importance: High

Dear Dick and Wendy....Larry and | have done some more digging and ininking. | have asked him
to relay his latest findings and questions. We both are hesitant to K2ep scratching, but | have
been there when attorneys seem to find a way to let me hear whet | want to hear and then | pay
the price later on. We do not want to be a pest in any way but (here just may be some value in
what we believe the facts to be. Obviously we pray that ourinput will be of some help in your
determination process.

Larry will try to contact you all this afternoon. In that ernails are so impersonal and lack tonality
this info is best passed along in a verbal conversation.

One of my concerns is that RV is advertising to the-oublic in all its literature etc that they are
alluding to re-selling life insurance policies whenin fact this simply does not happen. A wide
target for a regulator and can make RV something they do not want to be. Without ultimate tie
into the ownership of a specific policy | believe there is always a valid concern.

Again, | am no lawyer and | know how hard everyone wants to make things airtight, but you can
never be too careful these days.

Warmest regards,

Bricks Corbin
President

Phone: (281) 367-0386

Fax: (281) 596-7212

Email: bricks@berkshiremeady.com
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From: Dick Gray <rgray@retirementvalue.com>

Sent: Salurday, October 3, 2009 5:03 AM
To: goliver@goprorv.com
Bece: David Gray <dgray@retirementvalue.com>;, Wendy Rogers <wrogers@retirementvalue.com>; Kalie

Hensley <khensley@retirementvalue.com>; 'Liz Gray' <egray(@retirementvalue.com>;
tmoss@retirementvalue.com; Jeremy Gray <jgray@retirementvalue.com>, Kendall Gray
<kgray @retirementvalue.com>;, 'Mike McDermolt' <sendmegoodnews@yahoo.com>,

my 100grand@gmail.com; Bruce Collins <nostockmarketrisk@yahoo.com>; 'B. Scott Barnard'
<sbamard@donegan.com>; 'Sansing Edmond' <eddy @thesafeinvestment.com>,
damien@hesaleinvestment.com; michael@fellowshipfinancial.com; trpl@cfl.rr.com;
reid@thorburn.com, sfs@thorburm.com; rmouer@sbeglobal net

Subject: FW: Article about life settlements
Attach: Life Settlements article (Bo Johnson).mht (571 KB) msg
Gary:

“Comment” from what perspective? This article does an admirable job of addressing with both brevity and clarity very
complex matters still in transition legally and within the regulatory community. One thing certainly is true — all of us can be
pleased professionally when fraud and wrong-doing are uncovered and punishes:, ~sales rep or Licensee who knowingly
markets a fraudulent product or improperly markets a proper and totally-comptiai* product ought to be found out and
punished.

Regarding Retirement Value specifically and our “re-sale life insurance”program — we have taken great care to design the
way we operate so that we not only are within the law(s) at both the state and federal level — the net outcome is that we
occupy a special-definition niche that is not specifically addressed by any law(s) of which we are aware at either the state
or federal level. Being “neither fish nor fowl” presents RV with special challenges — and companion obligations — as well
as great marketing opportunities.

Example: In states where ANY “Life Settlement” or even a raniately-associated transaction has been defined as “a
security” we permit NO open or general marketing. No pcit cards, telemarketing, etc. Yet we do allow our Licensees in
such states who have state insurance licenses or a suitable professional designation (CPA, CFP, an attorney, etc.) to
assist existing clients with whom they have a clearly -demonstrable current and ongoing relationship.

A Licensee associated with RV actually “sells” no‘hing - ever. Licensees with RV inform their clients that a business loan
(which finances our activity as a private buyer of picviously-sold life insurance policies — hence “re-sale policies”)
collateralized by a death benefit processed through a beneficial trust is a rather safe way to earn a lot of interest. It's
really that simple — even in the complex and seeraingly complicated world of “high finance”.

Thanks!

Dick Gray

President / CEO

Retirement Value, LLC

457 Landa Street, Suite B, New Braunfels, 1X 78130

P.O. Box 310635, New Braunfels, TX 78151-0535

(830) 624-8858 ofc (866) 498-4644 fai (~10)'392-3550 mobile
rgray @retirementvalue.com

CONFIDENTIALITY NOTICE - The documents and information accompanying this electronic transmission contain
information belonging to'Retirement Value, LLC which is confidential and/or legally privileged under Federal privacy laws.
It is intended only for the exclusive use of the addressee. If the reader of the message is not the intended recipient, or the
agent or employee ot an agent responsible for delivering it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited by law. !f you have received this
communicatior.in‘efror, please notify us by telephone immediately. Unauthorized interception of this electronic
transmissicn 15.a violation of Federal criminal law.

From. Gary

Sent: Wednesday, September 30, 2009 11:21 AM
Y&: Dick Gray

Subject: Article about life settlements
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Dick,

Would you comment on the above attached article
as to how it does or does not apply to Retirement
Value? Something I can forward to the CEO of an
FMO that sent forwarded it to me. Thanks,

Gary

RVRO013577



From: Liz Gray <egray@retirementvalue.com>

Sent: Wednesday, September 23, 2009 7:41 PM
To: 'David Gray' <dgray@retirementvalue.com>
Subject: FW: Transition to a Trust mechanism
Attach: SecureZIP Attachments.ZIP

FYI - a promissory note is considered a security in most states — need to make sure RVLLC stays away from anything
even close that language.

Liz Gray

Compliance Officer
Retirement Value, LLC

457 Landa St., Suite B

New Braunfels, Texas 78130
T: (830) 624-8858

F: (866) 498-4644
egray@retirementvalue.com

CONFIDENTIALITY NOTICE -- The documents and information accompanying this electronic transmission contain
information belonging to Retirement Value, LLC that is confidentia'and/or legally privileged under Federal privacy
laws. It is intended only for the exclusive use of the addressee. //the reader of the message is not the intended
recipient, or the employee of agent responsible for delivering itto t4e intended recipient, you are hereby notified
that any dissemination, distribution or copying of this commuAication is strictly prohibited. If you have received
this communication in error, please notify us by telephone iinmediately. Unauthorized interception of this
electronic transmission is a violation of federal criminal lav.

From: Dick Gray [mailto:rgray@retirementvalue.com]
Sent: Wednesday, September 23, 2009 6:44 PM

To: bwfree@sbeglobal.net; 'Kristen Quinney Porter'
Cc: 'David Gray'; 'Wendy Rogers'

Subject: Transition to a Trust mechanism

Kristen and Brent:

Please refresh my memory on when you fia+3 that meeting with an outside advisor on the trust idea. We are facing
significant and mounting pressure to reccive this and to announce to the field the net outcome(s). Meanwhile, trust ideas
keep arriving. Here is how Life Partners does things. | would want to avoid the use of the official phrase “promissory note”.

My latest “version” of an idea is (1) upon achieving full subscription of a case — transfer the actual ownership of each
policy to a trust. That is fixed and will not change — might even be an irrevocable trust with solid legal legs. The trust
actually will be listed at the issuing carrier as the owner; Retirement Value, LLC now has no ownership of or interest in the
policy. Meanwhile, all particizants become on a proper ratio part of a beneficial trust listed with the issuing carrier.
Kiesling is trustee of both the ownership trust and the beneficial trust — and also remains totally free to function as Escrow
Agent moving money fcf policy purchase and premium payments. RV, LLC continues to be the sales agent or processing
agent right up until owneiship transfer and beneficiary changes. Then RV's role is limited to policy administrator on behalf
of Kiesling as trustea.

We need to move forward on a structure as quickly as possible. There are other changes needed to update our paperwork
and forms - and.we might as well make these changes all at the same time. Thanks!

Dick

CONTIDENTIALITY NOTICE -- The documents and information accompanying this electronic transmission contain
infornation belonging to Retirement Value, LLC which is confidential and/or legally privileged under Federal privacy laws.
it isintended only for the exclusive use of the addressee. If the reader of the message is not the intended recipient, or the
agent or employee of an agent responsible for delivering it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited by law. If you have received this
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communication in error, please notify us by telephone immediately. Unauthorized interception of this electronic
transmission is a violation of Federal criminal law.

From: Bruce Collins [mailto:nostockmarketrisk@yahoo.com]
Sent: Wednesday, September 23, 2009 3:05 PM

To: Wendy Rogers

Cc: Dick Gray

Subject: RE: RE: Transition to Trust mechanism

Makes sense. Here's a copy of a Promissory Note

placed into one my IRAs. The policy is in a trust and Pardo is the Trustee. Without having uny legal training this
meets my test for logic. LPI does not own the asset and the asset is it's own legal entity. i don't think it's possibly
if someone sues RVLLC that something can be attached if the company does not own't.

Bruce G. Collins

Certified Estate Planner

1510 Legendary Ct.

Grand Prairie, TX 75050
214/732-5422 1/800-410-5987
FAX 972-602-6929
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--- On Wed, 9/23/09, Wendy Rogers <wrogers@retircvientvalue.com> wrote:

From: Wendy Rogers <wrogers@retirementvaluc com>

Subject: RE: RE: Transition to Trust mechanism

To: "Bruce Collins" <nostockmarketrisk@yahoo.com>

Cc: "Dick Gray' <rgray@retirementvalue.com>, "Mike McDermott'" <sendmegoodnews@yahoo.com>
Date: Wednesday, September 23, 2009, 1:38 PM

Based upon our past experiences, there \wauld be a trust drafted for each policy. Yes, this would change our current
client paperwork. As far as it being/~etru-active to the past policies, that would be a question for Dick.

Thanks!

Wendy Rogers

Vice President, Administraiior, & Services
(830) 624-8858 office

(210) 363-2910 cell

CONFIDENTIALITY/NOTICE -- The documents and information accompanying this electronic transmission contain
information belenging to Retirement Value, LLC which is confidential and/or legally privileged under Federal privacy laws.
It is intended ori'v.or the exclusive use of the addressee. Ifthe reader of the message is not the intended recipient, or the
agent or em;ployse of an agent responsible for delivering it to the intended recipient, you are hereby notified that any
disseminauan, distribution or copying of this communication is strictly prohibited by law. If you have received this
communication in error, please notify us by telephone immediately. Unauthorized interception of this electronic
transmucsiun is a violation of Federal criminal law.

Fru™: Bruce Collins {mailto: nostockmarketrisk@yahoo.com]
Sent: Wednesday, September 23, 2009 1:33 PM
To: Wendy Rogers
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Cc: Dick Gray; Mike McDermott
Subject: RE: RE: Transition to Trust mechanism

A licensee with a fair amount of money to invest asked me when the new mechanism is in place if the current
clients are going to be transitioned into the trust. Also, is it one trust? Is there a separate trust created fot each
policy? Finally is it going to change our paperwork for the client or just the escrow agreement betwesin KVLLC
and K&P.

Bruce G. Collins

Certified Estate Planner

1510 Legendary Ct.

Grand Prairie, TX 75050
214/732-5422 1/800-410-5987
FAX 972-602-6929

KEA R R AR AN R AR RR KL AR A AR IR ARAA L AL ARA R AR A AR AR R ARk R A bRk Rdhe ik

--- On Sat, 9/19/09, Wendy Rogers <wrogers@retirementvaluc.com> wrote:

From: Wendy Rogers <wrogers@retirementvalue.com>
Subject: RE: RE; Transition to Trust mechanism

To: "Bruce Collins' <nostockmarketrisk@yahoo.com™
Date: Saturday, September 19, 2009, 1:48 PM

You're welcome. Hopefully I'll have something to seridyou before the end of this week.

Wendy Rogers

Vice President, Administration & Services
(830) 624-8858 office

(210) 363-2910 cell

CONFIDENTIALITY NOTICE -- The docuinents and information accompanying this electronic transmission contain
information belonging to Retirement \/alug, LLC which is confidential and/or legally privileged under Federal privacy laws.
Itis intended only for the exclusive use of the addressee. If the reader of the message is not the intended recipient, or the
agent or employee of an agent responsible for delivering it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited by law. If you have received this
communication in error, pleasa.novify us by telephone immediately. Unauthorized interception of this electronic
transmission is a violation of Federal criminal law.

From: Bruce Collins [meilto:nostockmarketrisk@yahoo.com]
Sent: Saturday, September 19, 2009 1:47 PM

To: Wendy Rogers

Subject: RE: RE:. Transition to Trust mechanism

Thanks for the update.

Brue= C. Collins

Certified Estate Planner

1510 Legendary Ct.

Grand Prairie, TX 75050
214/732-5422 1/800-410-5987
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FAX 972-602-6929
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--- On Sat, 9/19/09, Wendy Rogers <wrogers@retirementvalue.com> wrote:

From: Wendy Rogers <wrogers@retirementvalue.com>
Subject: RE: RE: Transition to Trust mechanism

To: ""Bruce Collins™ <nostockmarketrisk@yahoo.com>
Date: Saturday, September 19, 2009, 1:19 PM

We actually had a meeting with Kiesling on Thursday morning and addressed the trust. We've clarified some details and
believe we should hopefully have something drafted this week. I'll let you know wien-we get a targeted date.

Thanks!

Wendy Rogers

Vice President, Administration & Services
(830) 624-8858 office

(210) 363-2910 cell

CONFIDENTIALITY NOTICE -- The documents and information Lccumpanying this electronic transmission contain
information belonging to Retirement Value, LLC which is confidertial and/or legally privileged under Federal privacy laws.
It is intended only for the exclusive use of the addressee. If tiva rcader of the message is not the intended recipient, or the
agent or employee of an agent responsible for delivering it to the intended recipient, you are hereby notified that any
dissemination, distribution ar copying of this communicatioriis strictly prohibited by law. If you have received this
communication in error, please notify us by telephone immediately. Unauthorized interception of this electronic
transmission is a violation of Federal criminal law.

From: Bruce Collins [mailto:nostockmarketrisk@yanoo.com]
Sent: Saturday, September 19, 2009 8:11 AM

To: Wendy Rogers

Subject: Fw: RE: Transition to Trust mecihanism

Are we making progress on this? T nave a couple of larger investors that are on hold waiting for this to be
completed.

Thanks in advance for the updavz.

Bruce G. Collins

Certified Estate Planner

1510 Legendary Ct.

Grand Prairie 127 /5050
214/732-54221/300-410-5987
FAX 972-632-6929
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--- On Fri, 9/11/09, Wendy Rogers <wrogers@retirementvalue.com> wrote:

From: Wendy Rogers <wrogers@retirementvalue.com>
Subject: RE: Transition to Trust mechanism

To: "Bruce Collins" <nostockmarketrisk@yahoo.com>
Date: Friday, September 11, 2009, 10:19 PM

I’'m sorry...brain overload for me, | guess. | was thinking Trust in the sense of honesty and integrity...sorry cbout that.
Dick has said, even in emails to Jack, that the trust is the first and foremost priority at this time. We'll keep you posted.

Wendy Rogers

Vice President, Administration & Services
(830) 624-8858 office

(210) 363-2910 cell

CONFIDENTIALITY NOTICE -- The documents and information accompanying this electranic transmission contain
information belonging to Retirement Value, LLC which is confidential and/or legally privilegid under Federal privacy laws.
It is intended only for the exclusive use of the addressee. If the reader of the message is not the intended recipient, or the
agent or employee of an agent responsible for delivering it to the intended recipient, yau are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibited £y iaw. If you have received this
communication in error, please notify us by telephone immediately. Unauthorize« interception of this electronic
transmission is a violation of Federal criminal law.

Sent: Friday, September 11, 2009 4:45 PM
To: Wendy Rogers
Subject: RE: Transition to Trust mechanism

I need to know when the Trust mechanism is implemented and the "business case" for making the change in the
form of a general announcement.

Bruce G. Collins

Certified Estate Planner

1510 Legendary Ct.

Grand Prairie, TX 75050
214/732-5422 1/800-410-5987
FAX 972-602-6929
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--—- On Fri, 9/11/05;, Wendy Rogers <wrogers@retirementvalue.com> wrote.

From: Wendy Rogers <wrogers@retirementvalue.com>
Subject: RE: Transition to Trust mechanism
To: "Bruce Colling™ <nostockmarketrisk@yahoo.com>
Date: Friday, September 11, 2009, 4:37 PM

What do'you need from us to help them along the “trust transition”?

Weiidy Rogers
Vice President, Administration & Services
(830) 624-8858 office
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(210) 363-2910 celi

CONFIDENTIALITY NOTICE -- The documents and information accompanying this electronic transmission contain
information belonging to Retirement Value, LLC which is confidential and/or legally privileged under Federal privacy.laws.
It is intended only for the exclusive use of the addressee. If the reader of the message is not the intended recipien. oy the
agent or employee of an agent responsible for delivering it to the intended recipient, you are hereby notified thatiany
dissemination, distribution or copying of this communication is strictly prohibited by law. If you have received tiiis
communication in error, please notify us by telephone immediately. Unauthorized interception of this eleciranic
transmission is a violation of Federal criminal law.

From: Bruce Collins [mailto:nostockmarketrisk@yahoo.com]
Sent: Friday, September 11, 2009 8:42 AM

To: Wendy Rogers

Subject: Transition to Trust mechanism

Great meeting.

Now that the "cat's out of the bag" for the trust transition the sooner the better. I have a couple of licensees with
six figure clients who will probably wait until that happens.

Two of them queried LPI and did not get satisfactory answers.

Bruce G. Collins

Certified Estate Planner

1510 Legendary Ct.

Grand Prairie, TX 75050
214/732-5422 1/800-410-5987
FAX 972-602-6929
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From: Dick Gray <rgray@retirementvalue.com>

Sent: Sunday, August 23, 2009 6:03 AM
To: michael@/fellowshipfinancial.com; terry @fellowshipfinancial.com
Cce: 'Liz Gray' <egray @retirementvalue.com>; tmoss@retirementvalue.com; 'Wendy Rogers'

<wrogers@retirementvalue.com>; 'David Gray' <dgray @retirementvalue.com>;
eddy@thesafeinvestment.com, damien@thesafeinvestment.com

Subject: FW: Please review before e-mailing Eddie & Damien - Viaticals2

Michael and Terry:

This is more than asking for your help. This is asking for your crucial
professional and personal in-put on the fundamental matter of the ability of
RV to operate in Florida. It never matters how "clear” the regulators are
(and in fairness to the State of Florida, their policies and pronouncements
are more logical and more consistent than almost any other statel!) it is
equally clear that WE are NOT doing precisely anything THEY define.

We are not buying or selling anything in Florida. As our Licensees you are
inviting your clients to act, in effect, as "facilitators” - to enable us to
conduct our business through relatively short-term business loans. They do
not buy into anything and they are not made share-holders or owners of
anything. We do not ever fractionalize the ownership side of any policy,
ele.

Personally, I recently have come to see we ought not even to call them
"irrevocable co-beneficiaries” because some states now even refer to
"beneficiary of..." when defining a Settlement and calling it a Security.

I am seeing more and more clearly we ought to call it exactly what itis - a
business loan, for which lenders are made "assignees" like in any business
transaction involving insurance Except that Kiesling in their capacity as
Escrow Agent administers the "Assignee” standing for each policy rather than
having the actual assignees sent to the carrier home office (an admin
nightmare). This process greatly would reduce any chance our NON-quelified
clients (at maturity) would have for any gain or growth to be treated as a
long-term capital gain (intercst on loans is ordinary income) - but th= IRS

has moved in that direction anyway and I can see clients liketv.will pay
ordinary income tax at maturity rather than capital gains at viaturi’y -
regardless of what WE call our clients or our products. In tholarlg run the
greatest good is dong for the largest number by taking every available step

to seeing that our product is NOT declared a security«(siice we firmly

believe it is not) and THAT issue takes preeminence over even the net
taxation method for client funds at maturity.

Naturally, we've come to expect regulators to cast (e biggest possible nets
with the smallest possible mesh - to catch £ven 1i.s smallest "fish”. But

the facts remain that we do not do what they aeseribe. Period!

Your thoughts and comments - perhape.it.a phone call rather than an e-mail
(ideally prior to Wednesday's meetirig: at ‘vhich this will be a major topic
of discussion). Thanks!

Pleqase see item below...

Dick

Shortcut to:
http://www.myfloridacio.com/Consumers/Guides/Life/docs/ Viaticals2.pdf
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From: Wendy Rogers <wrogers@retirementvalue com>

Sent: Thursday, September 24, 2009 7:31 PM
To: ‘Dick Gray' <rgray@retirementvalue.com>
Subject: FW: Thoughts regarding RV business Model

This may be a missing link for you. | brought it to discuss on the way to and/or from Houston, and obvictisly we didn’t.
This would shed some more light on why Larry Harn NOW doesn’t think the note/loan agreement route would be
beneficial.

Wendy Rogers

Vice President, Administration & Services
(830) 624-8858 office

(210) 363-2910 cell

CONFIDENTIALITY NOTICE -- The documents and information accompanying this electrenic transmission contain
information belonging to Retirement Value, LLC which is confidential and/or legally privileged under Federal privacy laws.
It is intended only for the exclusive use of the addressee. If the reader of the messaq=.is not the intended recipient, or the
agent or employee of an agent responsible for delivering it to the intended recipier:'. yuu are hereby notified that any
dissemination, distribution or copying of this communication is strictly prohibitedoy law. If you have received this
communication in error, please notify us by telephone immediately. Unauthenzed-interception of this electronic
transmission is a violation of Federal criminal law.

From: Wendy Rogers [mailto:wrogers@retirementvalue.com]
Sent: Thursday, September 17, 2009 8:45 PM

To: 'jrrwlr@satx.rr.com’

Subject: FW: Thoughts regarding RV business Model

Wendy Rogers

Vice President, Administration & Services
(830) 624-8858 office

(210) 363-2910 cell

CONFIDENTIALITY NOTICE — The documen‘s-and information accompanying this electronic transmission contain
information belonging to Retirement Value, I.oC which is confidential and/or legally privileged under Federal privacy laws.
It is intended only for the exclusive use ofthe addressee. If the reader of the message is not the intended recipient, or the
agent or employee of an agent responsiolc for delivering it to the intended recipient, you are hereby notified that any
dissemination, distribution or copying <f tiiis communication is strictly prohibited by law. If you have received this
communication in error, please noii. us by telephone immediately. Unauthorized interception of this electronic
transmission is a violation of Federal criminal law.

From: Larry Harn [mailto:ljharn@comcast.net]
Sent: Wednesday, Septemisar 16, 2009 7:36 PM
To: wrogers@retirementraize.com

Subject: Thoughts regarding RV business Model

Hi Wendy-
Per your regu=svi am writing a brief summary of our earlier conversation.

As | menticned the other day, notes that are collateralized by business assets are not considered a security, if the
collateralized assets are incidental to the operations of the business. {i.e. | loan RV money in a private transaction and RV
buys.cemputers or copiers with the proceeds).

My.concern is that a regulator could claim that the notes issued by Retirement Value should be considered a security
because they fund the essence of RV operations. One could claim that this is the same as a participant investing money
in your operation and they take a bond or preferred stock which is collateralized by the beneficiary interest. If you boil
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the transaction down, the participant is giving money to Retirement Vaiue to fund the main function of Retirement
Value. The main function of RV is the purchase and resale of Life Insurance Policies. Without these proceeds from the
participants the operations of Retirement Value would cease. What further complicates the issue is that Retirement
Value isn’t really selling the policy since they retain ownership. What RV has been selling is a participation in the
beneficiary/death benefit and that is only to the extent it is the collateral on the notes (Qualified Money transcctions).
At this time the Non Qualified participant actually owns the beneficiary position, as | understand it.

I’'m not sure of a model that eliminates the note issue on qualified money but a thought to ponder is...the IRA can’t own
a life policy but can they own a beneficial interest. Is there some way to restructure the death benefit sc that the IRA
can take ownership without using the note transaction. As it stands right now the participant does naZ own the life
policy. Would the IRA Trustee sign off on owning the beneficiary interest? Maybe we can restriiciyre it and call it
something else. This will take some thinking out of the box.

Now for what we discussed today. A model to consider is once the policies are fully purch<sed by participants, RV would
transfer them into a Trust. Actual ownership would be transferred to the Trust. The Trustee could issue ownership
certificates to the participants showing their percentage ownership of the policy. This would only be an administrative
function of the Trust because the Trust would remain the only owner of record witti the Life Insurance company. This
would provide more security to the participant since the policy is now in a Trust;out of the reach of RV creditors and
they perceive more of an ownership position even though it is not of record witi+ihe insurance company. The activities
of the escrow agent would remain the same with no changes regarding the beneficiary position and reporting.

| believe this model would be more consistent with the true operatior.oi"2V, that being the purchase and resale of life
insurance. In this model RV is actually buying and then selling with transfer of title on the policy. If RV can get

selling cars, widgets or computers.

The transparency you have built into your operation andiransaction allows creative thought to take place because you
are not trying to hide something. My hope is that this will tu/ther stimulate your thinking and maybe give you some
questions for your legal counsel. | am confident that vouare on the right path.

Please forgive me for rambling. When my mind <tarts working on this | tend to think out loud in my writing. If you have
any guestions on anything { have written please do not hesitate to call me.

My thoughts will be with you as you meet o1 Friday. Needless to say | am very interested in what the attorney has to
say.

Best regards.

larry U, farn

Office: 713-849-6699
Cell: 713-443-0150
Email: LJHarn@comn.cast.net
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ORAL AND VIDEOTAPED DEPOSITION OF WENDY ROGERS

CAUSE NO. D-1-GV-10-000454

STATE OF TEXAS,
Plaintiff,

IN THE 126TH

VS.

)
)
}
}
)
RETIREMENT VALUE, LLC, )
RICHARD H. "DICK"™ GRAY, )
HILL COUNTRY FUNDING, LLC,}
a Texas Limited Liability )
Company, HILL COUNTRY )
FUNDING, a Nevada Limited )
Liability Company, and )
WENDY ROGERS }
Defendants, }

)

)

)

)

}

}

DISTRICT COURT OF

AND

KIESLING, PORTER, KIESLING
& FREE, P.C.,

Relief Defendant. TRAVIS COUNTY, TEXAS
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ORAL AND VIDEOTAPED DEPOSITION OF
WENDY ROGERS
July 1, 2011

e e e de ek Y ke ke ke Kk ok ke ek ok ke k ok ko ko ko ok gk ke ke sk Rk ke ok ko ok ok ok

PLAINTIFF'S
EXHIBIT

D

Sunbelt Reporting & Litigation Services
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ORAL DEPOSITION of WENDY ROGERS, produced as a

witness at the instance of the Plaintiff, and duly

sworn,
on the
before

Texas,

was taken in the above-styled and numbered cause
1st of July, 2011, from 9:37 a.m. to 4:04 . p0.m.
Veronica E. Cherry, CSR in and for the. state of

reported by machine shorthand, at the offices of

K&L Gates, LLP, 111 Congress Avenue, Austin, Texas,

pursuant to the Texas Rules of Civil«Fiocedure.

Houston Austin

Sunbelt Reporting & Litigation Services
Corpus Christi Dallas/Fort Worth East Texas San Antonio Bryan/College Station
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APPEARANCES

FOR THE PLAINTIFEF:

Jennifer S. Jackson

Assistant Attorney General

5 300 West 15th Street, Ninth Floor
Austin, Texas 78701

S W N P

6
FOR THE RECEIVER FOR RETIREMENT VALUE, LLC:
9 _
Michael D. Napoli
8 K&l Gates
1717 Main Street, Suite 2800
9 Dallas, Texas 75201-7342
10 John W. Thomas
George & Brothers
11 114 West Seventh Street, Suifte 1100
Austin, Texas 78701
12
FOR THE RECEIVER FOR HILL COUNTRY FUNDING:
13
Isabelle M. Antongiorgi
14 Taylor Dunham
301 Congress Avenue, Suite 1050
15 Austin, Texas 7870L

16 FOR THE INTERVENORES.GARY CAIN, BARRY EDELSTEIN, AND
QVEST MASTER FUND'"III:

17
Geoffrey D. Weisbart
18 Hance Scarvorough
111 Congress Avenue, Suite 500
19 Austin, Texas 78701
20 FOR WENDY.FROGERS:
21 Wendy Rogers
Pro“Se
22 312 Havenwood Boulevard
New Braunfels, Texas 78132
23
Al30 Present:
24 Letha Sparks
Alexis Goldate
25 Al Rodriguez, Videographer
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1 0. The Texas Securities Act?

2 A, Yeah, T believe so. It's --

3 Q. Now, was -- let's -- I guess my question --.my
4 guestion is: Was Retirement Value actually selling

5 insurance policies?

4 A. Well, the clients did not become fhe owners,

7 so I probably would not define that we did-actually

8 sell the policy to the clients.

9 Q. What you sold was an investment based on an
10 insurance policy.
11 A. Correct.
12 Q. But not the policy-dutself. In fact, really
13 wasn't -- really you were basically borrowing money

14 from the investors, promising to pay them back when the
15 policy matured with their money plus a fixed sum of

16 money which you called a baseline expected gain?

17 A. Was that.a question or a statement?

18 Q. Yes, ma'am. It was a ~- do you agree with my
19 statement?
20 A. Nell, the qualified paperwork was certainly
21 set up’4ds a loan because that was what we were —-- first
22 of all, that's how Life Partners has it set up. Second
23 of all, that is what the -- the qualified institutions
24 that we used, like IRA Plus and Pacific Northwest --

25 they've changed their names. I'm trying to -- my --

Sunbelt Reporting & Litigation Services
Houston Austin Corpus Christi Dallas/Fort Worth East Texas San Antonio Bryan/College Station
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Q. Pacific Northwest was the escrow agent,
correct?

A. I'm sorry. Yes. Okay. There was IRA Plus
Southwest and then there was another -- another
institution we used in Nevada for qualified money.
Both of those entities stated that in order for a
qualified plan or a retirement plan to be-able to
participate in our type of product, it would have to
be -- the paperwork would have to be-in the form of a
loan. And like I said, that's hcwiLife Partners has
theirs set up as well.

Q. Now, but in terms of+-- and I'm not intending
to be pedantic about this. But in terms of how the
nonqualified paperwork worked, economically, it was the
same thing, correct?l Money was provided. Retirement
Value agreed to pay the investor back the baseline
expected gain plus their original investment when the
policy matured. And that was in exchange for the

investor aktlewing Retirement Value to use the money,

correct?
A Correct.
. T mean, even though you didn't call it a loan,

it is functionally like a loan, right?
A. Well, typically a loan has an end date. You

know, there's a -- there's a specified -- not maturity
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date, but a specified -- like a balloon payment is due
at a specific period of time. So in that regards, it
was a bit open-ended. But functionally, you are
correct. The clients would participate with a sgecific
dollar amount of money. Retirement Value had.an
agreement to pay back their participation-amnount plus
any baseline expected gain plus return of any premiums

that were left over in the premium escrow accounts.

Q. But there are, of course, leans that don't
have a definite end date. For example, a credit card.
Correct?

A. There is a payment due date.

Q. But you don't have to pay off -- you have to

pay interest, but you don't actually have to pay off

the debt at any partiCular time.

A. But you 2o have to make a payment.

0. Eventucally.

A. No.. Every month.

Q. Put you have to pay interest.

A, Yes.

Q. And you're aware -- and that's called a

revelving line of credit, correct?

A. Okay. Yes, I think so. I'm not --
Q. I mean, these questions aren't necessarily
traps. Some of them may be; some of them might not be,
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in all fairness.
But you're also familiar with just demend
notes, right?

A A little bit. It's been awhile since 1've
been in that industry, so a little bit.

Q. But you have an MBA. I mean, it's .not a
completely foreign notion.

A. Right. That's correct.

Q. I mean, the demand -- I mean, I'm just saying,
demand notes exist. There are 1cts of different kinds
of loans that don't necessarily.have a definite end
date.

A. Okay.

Q. And in fact, ‘the loan that Retirement Value
received, it was due‘when the insured died, correct?

A, Yes.

Q. So when the insured dies, Retirement Value is

obligated to.ray the money back.

A. Yes.
Q And so that's your end date of the loan.
A Yes.
U So can you describe for me how the money

tlowed once it was received from an investor?
A. All money was sent or mailed to the escrow

agent, Kiesling, Porter, Kiesling & Free. Kiesling
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A. Correct.
Q. Now, going back to Mr. Cain's paperwork,
Retirement Value received -- and you can look. It's
32220 on Exhibit 52 -- but $3,372.49.
A, Yes.
Q. And what did this money represent. this
$3,3727
A. Retirement Value's commissien<or profit margin

on this transaction, I guess.

Q. So what did Retirement.Value do to earn this
commission or profit?

A. Well, we -- we had +the contact with James
Settlement Services 1in orxrder to be able to get --
obtain policies at a cdeep discount. We felt like we
were getting very ¢oold prices out there in the market
for these settled-volicies and so basically being the
source or the &Lreator or establishment of the program.
We also processed all of the paperwork, all of the
back-office, work. We coordinated with Kiesling the
payment. ¢f the premiums on the policies in the -- I
guess. the ongoing assurance that these policies would
nctwilapse.

Q. So in your view, Retirement Value earned its
$3,372 on Mr. Cain's investment.

A. Yes.
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A. That, I do not know.
Q. Is 10 million in the right ballpark?
A. Possibly.
Q. And it's your view, of course, that Relirement

Value earned that 10 million dollars.

A, Yes.

Q. And it earned that 10 million aclilars by
providing a valuable service to the investors.

A, Correct.

Q. And the services 1t provided made it more
likely that the investors would.make money or that they
would make more money, correci?

A. Correct.

Q. And so in your view at least, the investors
were dependent upon Retirement Value's efforts to make
this investment a-success.

A. Yes.

0. And.cne of the things that Retirement Value
did in order to make it a success is you had to keep
the policies in force, correct?

A, Well, we would instruct Kiesling on the
pavieent of premiums in order to keep the policies in
torce.

Q. But it was important to keep the policies in

force.
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the optimal scenario would be that particular licensee
could find another client that would be willing to <ake
over the former client's participation in that poliey
and do an even swap-out. Therefore, Client A woOuld get
their $10,000 back. Client B would then put <n $10,000
plus the premium call and, however, a shorter
timeline. So that would be one scenario.
I'm trying to think. Thét was basically

what we were --

Q. I mean, if I'm one of the investors that made
my premium call, I expect to get my money, correct?

A. If you made a premnium call --

Q. If I responded to.the premium call, sent my

money 1in, I'm entitled th get paid when the insured

passes.,
A, Yes. Yeo.
Q. And sC. you know, I'm a little bit -- as that

investor, I'm_ hostage to the other investors, correct?
A, Rignt. If other investors decline to pay and
let's say~we couldn't switch out their participation,
then fhat would be something that Retirement Value at
thae point would be able to step in and financially be
able to handle.
Q. Right. But from my perspective, from the

investors' perspective, the investors are sinking and
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swimming together, correct? Either --
A. According to the paperwork, yes.
Q. Okay. And that's the functional reality of
it.
A. Right. But I know you keep saying this isn't
about Life Partners. That's in Life Partners'

paperwork. However, they do have a way where they pay
premiums for the investors and take itigut of the
matured proceeds of the policy for that investor.

Q. And in fact, they made.--)they basically
advance a loan to --

A. They advance a loair against the matured value

of that investor's participation.

0. Was that something that Retirement Value was
considering?

A, Absolutely.

Q. Okay./ but as an investor, in order for
this -- for me to be protected, I'm relying on my other

investors fovrespond to premium calls and I'm also
relying on Retirement Value's ability to make other
people (respond to their premium calls, to resell those
investments, or to somehow or other -- to somehow
bridge that gap, correct?

A, Yes.

0. Now, when the -- you told me Retirement Value
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for different types and transactions than other states

do.
A. Correct.
Q. And Retirement Value operated not just in

Texas but in other states as well.

A, Yes.

Q. Do you know how many states you.guys operated
in?

A. Not off the top of my head,-no.

Q. About how many licensees did you have?

A. About 1200.

Q. OCf those 1200 liceunsees, not all of them were

actually productive, correct?

A. Correct.

Q. How many licensees did you have that were
actually productive®

A. Probally 20 -- the 80/20 rule. Probably about
20 percent of the 1200.

Q. About 2507

A. Sounds like a good guess.

0. I mean, that's 20 percent.

A Yeah.

Q. And the licensees were selling based on

materials that were either provided by or approved by

Retirement Value, correct?
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NO. D-1-GV-10-000454
STATE OF TEXAS, IN THE DISTRICT COURT OF
Plaintiff
VS.
RETIREMENT VALUE, LLC, ET AL,
Defendants TRAVIS COUNTY, . TEXAS
AND
KIESLING, PORTER, KIESLING &
FREE, P.C.,
Relief Defendant 12eTH JUDICIAL DISTRICT

REPORTER'S CERTIEICATION
DEPOSITION OF WENDY ROGERS, VOLUME 2
JULY 15, 2011

I, SHERRI SANTMAIT FISHER, Certified Shorthand
Reporter in and for the State of Texas, hereby certify

to the following:

That thne witness, WENDY ROGERS, was duly sworn
by the offiger, and that the transcript of the oral
depositior. 1s a true record of the testimony given by

the witness;

That the deposition transcript was submitted

o1 to the witness or to the

attorney for the witness for examination, signature,

and return to me by o ;
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That the amount of time used by each party at

the deposition is as follows:
Jennifer S. Jackson - 13 minutes
Michael D. Napoli - 3 hours, 21 minutes
Isabelle M. Antongiorgi - 1 hour, 13 minputes
Geoffrey D. Weisbart - 28 minutes
Wendy Rogers - 5 minutes

That pursuant to information given to the
deposition officer at the time said tesfimony was
taken, the following includes counsel’ for all parties
of record:

Jennifer S. Jackson, Attorney for Plaintiff
(512/475-4866)

Michael D. Napoli. ~Attorney for the Receiver
for Retirement Value, LLC (214/939-5500)

John W. Thomas, Attorney for the Receiver for
Retirement Value, LLC £517./495-1400)

Isabelle M. Antongiorgi, Attorney for the
Receiver for Hill Country Funding (512/473-2257)

Geoffrey Du Welsbart, Attorney for Intervenors
Gary Cain, Barry Edalstein, and Qvest Master Fund III
(512/479-8888)

Wendy/ Rogers, Pro Se

I furtherlcertify that I am neither counsel
for, related to, nor employed by any of the parties or
attorneys in the action in which this proceeding was
taken,. and further that I am not financially or

otherwise interested in the outcome of the action.

Further certification requirements pursuant to

Rule 203 of TRCP will be certified to after they have
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occurred.
Certified to by me this 18th day of July,
2011.

SHERRI SANTMAN FISHER, Te.ias CSR 2336
Expiration Date: 12-31-11

Sunbelt Reporting & Litigation Services
Firm Registration No. &7

1016 La Posada Drive, Suite 294

Austin, Texas 78752

(512) 465-9100

FURTHER CERTIFICATION UNDER RULE 203 TRCP

The original deposition/errata sheet

was/was not returned to the deposition officer on

+
7

If returned, the attached Changes and

Signature page contains any changes and the reasons
tharefor;

If returned, the original deposition was
delivered to , Custodial
Attorney;
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1 That § is the deposition officer's
2 charges to the for preparing
3 the original deposition transcript and any copies of
4 exhibits;
5 That the deposition was delivered in
6 accordance with Rule 203.3, and that a copy of this
7 certificate was served on all parties shown herein on
8 B _and filed with the Clerk,
9 Certified to by me this day of ,
10
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15 -
SHERRT SANTMAN FISHER, Texas CSR 2336
16 Expiration Date: 12-31-11
Suribelt Reporting & Litigation Services
17 "irm Registration No. 87
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18 Austin, Texas 78752
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Digital Recording 1

Rani Sabban (“Cody Walker”): Retirement Value LLC ~ Dick Gray
03-19-10

00:00

M: Good Afternoon Retirement Value, this is Michelle

RS: Hi Michelle my name is Cody and I've been talking with EXiuce Collins...
M: Yes

RS: ...about an investment and he said | might be ab!2> o catch ahhh Mr.
Gray? (Iinaudible)

M: (inaudible) He’s not going to be in until Monday. Would you like to leave
a voicemail?

RS: Sure
M: Okay, one moment please... (Transters call)
1:00

DG: You have reached the voicomail of Dick Gray. Please leave your name,
number and a brief message and he will return your call.

(Automated message)

RS: Hi Mr. Gray this is Cody I've been talking with Bruce Collins about
making an investment with Retirement Value. He said that | might be able to
talk with you fora few minutes. | just have a few questions about the
program, when you can give me a call back its Cody Walker 512-391-1787.
Thank you Sir.

1:39

PLAINTIFF'S EXHIBIT
EXHIBIT
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Digital Recording 2

Rani Sabban (“Cody Walker”): Retirement Value LLC ~ Dick Gray
03-22-10

00:00

J: Thahk you for calling Retirement Value, this is Jennifer
RS: Hi, is Mr. Gray available?

J: Ummm...Let me transfer you over real quick

RS: Okay

J: (Transfers Call)

DG: You have reached the voicemail of Dick Cray please leave your name,
number and a brief message and he will return your call.

1:04
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Digital Recording 3

Rani Sabban (“Cody Walker”): Retirement Value LLC ~ Dick Gray
03-22-10

RS: This is Cody

DG: Cody this is Dick Gray with Retirement Value in New Braunfe!s
returning your call

RS: Hey how are you?
DG: Doing fine. What's up?

RS: Well, I've been talking with Bruce a little bit aboutpossibly making an
investment ummm.., He sent me a few things ancd i was hoping to uhh to
speak with you before | finally make an investmernt.Ahhh you know mostly
to make sure I'm not sending my money off to you know some Nigerian
county or something make sure everybody.is the real deal, but ummm, you
know, | was hoping if you could tell me a little bit about your program and
what you're doing?

DG: Well, I'd be happy to do so, you'ie thinking of being a participant rather
than a licensee actually marketing tiie product?

RS: Yes Sir

DG: Okay, Okay well it something that isn't new either in the market place
or new to us ahhh...Iif you'vc worked with Bruce Collins then he’s probably
given you the backgrouna that this idea is old enough that the Supreme
Court said it was legal ainh to do this and they made that announcement
back on December 4% 57 1911. So, it's been around long enough that it
went to the courts that long ago it's really coming up on a hundred years.
So, it's perfectly proper, and legal and ethical and moral and uhhh
basically, we’'ra relping people uhhh...sell their policies rather than
surrendering tiiera to the insurance companies in order to receive the net
cash surrender value. We buy the policies from these folks for far more
than the insurance companies would give them so, ahhh when someone
sells the policy to us they really have been blessed by the process and
uhhh-it¢ not that they’re laughing all the way to the bank cause usually,
some “inda reason that triggered their desire to sell their policy rather than
keep it. Sometimes that represents some sorta financial crisis or the
individual who is selling their policy, but ahh we give them very, very, more
than fair price for it, but way more than the carrier would have paid them
for the cash surrender value.
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RS: Sure

DG: That's really pretty cut and dry Cody. The difference between a deat
benefit and all of the costs associated with our transactions, the cost of the
policy, the payments and commission and fees and the administrative
costs, the allowance for paying the premiums on an ongoing bases unti
the person who is insured passes away. All of those expenses evei after
they’re subtracted from the death benefit leave a pretty good spreac...

RS: mmm-mmm

DG: ...and that accounts for why I’'m sure Bruce has told you that your
money would earn sixteen and half percent simple annuaiinterest for the
life expectancy. So, If it is a five year life expectancy en'a certain policy it
would be sixteen and a half times five so, you'd make. .your money would
make eighty-three percent on that.

RS: Wow

DG: And it’s...and it's...and it's not pro-ratad uhhh because, the death
benefit already exists because, the policiez already are enforced and
because we'll pay the premium to keep tiwse policies enforced until the
insured passes away...uhhh...we dun't have to pro-rate the settlement. So,
if you've participated on a certain polizy and the insured passed away early
you still would get your full settiement because, we’re going to get the full
death benefit.

RS: mmm-mmm

DG: and your settlement...your total ahhh return is all driven by the death
benefit.

RS: Okay

DG: So, That’s-it in a nutshell | would of course in addition to getting back
your money 1lus your earnings you do receive and this is based on a pro-
rated bases.. it we collect some premiums we haven't used when the
insured passes away you get back your share on that as well. Now the two
ahh bhits or fine print that | need to share will you so, that I’'m not just
trumnsating all the pluses | need to put some minuses in here.

RG: Sure

DG: It may not be a minus for you, but this is not liquid

RS: mmm-mmm

TSSB 050003



DG: Whatever funds we have the privilege of you placing with us, those
funds will stay with us unit the people insured by these policies pass awzy
there is no provision for an early settlement there is no provision for you
know reselling with someone eise to bail out. So, it's very much not a liquid
position.

RS: Right
4:57

DG: And then uhhh we believe that we have ahh very accurate
underwriting. We believe the life expectancy numbers tii:it-'we use are
solid, but no one is going to die on time and no one is gaing to die when we
expect them to, So, that's why we take the life expectaniy for each insured
and we add twenty-four months additional premiume and set that aside.

RS: On the life expectancy | got this brochure tinat Mr. Collins sent me in
the mail....

DG: Right
RS: It's kinda the glossy one...umm:a
DG: Yes

RS: And it says that ya’'ll use....hold on one second let me have it in front of
me...uhhh it say’s ya'll use like three independent ahhh companies to
ahhh...

DG: Yes, yes that's true
RS: Get the LE what aoces that mean...| mean | not really ahhh..

DG: Okay, Okay vach, each of us has a life expectancy based on our
current age 2ncu our medical condition and to uhhh to determine what that
life expectancy s uhhh is a...is ahhh fascinating statistical process and
uhh it's the combination Cody of ahhh art, of science ahh statistics and
just plan aarn luck. Ahhh really, | mean it's not like being ahhh...it's not like
beingin a chemistry lab and knowing that if you mix a certain amount
hydrochloric acid with a certain other chemical you can predict with
certainty the reaction that your going to get and how long it's will take and
aven what color the smoke is going to be in the lab, but it’s not that way
with predicting ahhh someone’s passing...

RS: mmm-mmm
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DG: ...or someone's death. So, the underwriting companies use the best
data available, they use the most accurate photo detail medical history that
they can obtain and they uhhh say through this interesting combination of
art, science, magic and statistics they would say something like ahhh this
particular seventy-eight year old female with the following medical
conditions ahhh has a life expectancy of thirty-nine months or fort:y seven
months or fifty-two months.

RS: Yeah, yeah one of the things that | saw that Bruce sent mecummm is
like a value participant and | think it might be some sorta valusd participant
ahhh it's just a packet of documents and one of them had something like
what your talking about umm a life expectancy certificate v

DG: Yes or a report, but as | say it's a evaluation of thoinedical history with
a prej...prediction or projection is to...you know hasod on these medical
conditions how long do you expect this person to iive.

RS: Sure

DG: What is their judgment, now to proteciyou and the timelines involved
ahhh we’re not using just one company or even two we use three different
companies and ahhh this is...this is'new to us we were using one company
and then we expanded to two and nov'we just expanded to three and we
think it's best way to serve ahhh someone like yourself as a client and it's
the best way to cushion your risic.

RS: Sure

DG: So, every policy we vver going forward will have three life expectancy
reports. Each of them :om a different company each of the companies
being independent 2na-iet’s just use an example what if the three reports
on this hypothetica! you know seventy-eight year old woman were you
know forty-two months, forty-three months or forty....lets say forty-two,
forty-seven and tifty-one.

RS: mmm-nrani

DG: Lot's say we had that kinda of spread

RS: okay

DC: Then just arbitrarily with out doing any averaging or hand picking we
would simply use the longest of the three reports.

RS: Okay

TSSB 050005



DG: So, we would share with you what all three were, but then we would tell
you that we've selected fifty-one months as the bases for our acquiring this
policy.

RS: Okay

DG: But, then we will still collect enough premiums to last an additivnal
twenty-four months.

RS: Okay

DG: So, in this instance ahh again, you would have three separate life
expectancy reports each from solid, reputable companies. We would have
picked fifty-one months cause that was the longest.o: the three, but then
we would have set aside premiums to last seventy-five months.

RS: Okay

DG: Because we are going to take fifty-one pius another twenty-four. Now
this leads us to what could be the second of the two negatives here: one is
that it's not a liquid the other one is on i3 particular policy if we... if the
person lives longer than expected 2na we run out of money even after
using that two year cushion then our vaperwork states very clearly that
each participant has to help pay the premium until the person dies.

10:08
RS: Okay

DG: But, we think that.; well that is certainly going to happen in a few
instances we think the uperative word is a few instances. Where is if you
participated in al' ian of our current policies and you could do that with as
little as fifty thousand dollars you would have five files in on each of the ten
policies uhhh padticipation. So, if one of them were to go long we think
several others would have paid out already ahhh would have matured and
you would nave received your money and your gain and you would have
received back unspent premiums cause those particular polices would
have not gone long.

RS Sure
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DG: So, uh taking it a step further if you were my client personally and |
was having the privilege of assisting you | would point out to you what |
just did and say that was likely to happen. Please be wise enough to be
your own escrow agent please, set aside some of the premiums you get
back as a refund and save it for the premium call that you’re almost
certainly going to get on couple of the policies.

RS: Right, now ummm you know the paperwork that | got sent anda I'm
guessing that this isn’t a final document and you know from Etvce the
company it has listed as like Midwest Medical Review...

DG: Right, right

RS: So, there would be two other companies that | wwould receive?

DG: Right

RS: Is, is that what that company does?

DG: Yes, Midwest Medical is one of the thic? companies that we use and
they've been independent...independaniiv evaluated by a company in
Princeton, uhhh New Jersey that spaciaiizes with these statistical
measures and uhh we are waiting for ¢ie final report now, but the
preliminary word is that it showed that Midwest Medical is accurate ninety-
two percent of the time.

RS: Okay

DG: and that is pretty staggering numbers so...

RS: Wow

DG: Yes, there would be ahhh...in fact, in fact ahhh when | visited them in
ahhh May last yoar they offered to do my life expectancy and | politely
declined (lauxhs) i really...

RS: (lauging)

DG: /intighs) | really don’t want to know what they think my life expectancy
is.

R3: (laughs) there's just some stuff you don’t really want to know
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DG: | just don’t want to go there | was happy to go home with a base line.
Knowing that a sixty-five year old, male, non - smoker has a baseline of
about nineteen point two years.

RS: (laughs)

DG: That worked for me | didn’t need to know what the debits were 7or the
medical conditions, but that’s, that's an overview if you have spetitic
questions of course I'll be happy to answer them for you.

RS: Sure, Sure and umm you know I’'m trying to due whateve: due diligence
that | can do ummm for me and my wife we were looking at going in and
making an investment fairy soon and umm you know anlitv Bruce is on
Vacation and stuff...

DG: Right

RS: I'm really excited to uhhh be able to talk to you and ask you some of
these questions. Ummm one of these things that | didn’t understand
necessarily is uhhh in this glossy thing to {s ahhh I'll receive an irrevocable
co-beneficiary?

DG: Well actually...

RS: And what is...

DG: Yes you...yes, you will, kut fhat is strengthens as of this afternoon. We
just finished about 2:30 we finished a meeting with our attorney’s who
assist us as our escrow agsnts. They handle the money and if we have the
privilege of helping you and your wife with this whether it’s regular
investment funds or wheuwer it's qualified money that comes out of a
Traditional IRA or a Roth IRA it doesn’t matter where your funds come
from.

RS: Okay

DG: Ahhh. .we don’t touch those monies ever you would send them to the
law firm taaufunctions as the escrow agent your check actually would be
made out 1o them. If it was qualified money excuse me non-qualified
money, if it's money from a IRA or a retirement account then we would
probkaciy would need to pull it from you current custodian, but even then it
gces in the name of the law firm not Retirement Value.

RS3: Okay
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DG: So, but as soon as the funds are received ahhh by Keisling then they
deposit them at Wells Fargo Bank and they keep the money in an separate
escrow account for each policy ahhh it's just ahhh they just pay the policy
purchase price per our instructions, they pay the premiums at our
instructions and so, it has a...it's just a clean process very transparent.

RS: Sure

DG: You'll always know where the money is going and how it’s Leing
spent.

RS: Sure, now ummm like with... you know | was thinking about doing
twenty-five thousand to start off or...or...

DG: Sure

RS: ...or something in that ball park what exactly am | getting? Like am |
getting a specific interest in one of these insurance policies? Will | know
how much interest | have? | mean how...

15:01

DG: Yes, you will...yes, you will anc' | rvalized | didn’t ask your question as
to how the uhhh...right now it's struciured so it's a loan. Basically the way
we have it’s structured on the adisa of our attorney’s is, we ...we are the
investor we are the buy the paiicies at Retirement Value and we do so, with
funds provided by participani= like yourself who are making us loans to
operate our company...

RS: mmm-mmm

DG: ...and in excharnge for the use of your funds, because it is a very
profitable undertaking. We can pay you sixteen and half percent supple
annual interest for the use of your funds. Now, the way we protect you and
your funds is fo collateralize the loan by attaching you to the policy.

RS: Okay

DG: We and so, the fancy language by means by which the way that we do
that «kixh is that we make you an irrevocable co-beneficiary...

RE  nmm-mmm
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DG: ...and that's...that’s ahhh very...if you've not...if you’ve not been in the
insurance business Cody that's a very specific legal phrase. It means that
Retirement Value as the owner has surrendered the right to change the
standing to change your status to undue you being a beneficiary anu
you’re made a beneficiary in the amount equal to your original baves and
all your projected returns. So, again if you were to do hundred tousand
and you had ten thousand dollars on each of the ten policiex cod uhhh so,
then you would have ten thousand dollars that would be pratocted and
your interest on the ten thousand would be protected by an irrevocable do-
beneficiary standing that we can’t change, we can’t tampar with. Now as of
2:30 this afternoon we finished a meeting with the law ‘v that serves as
our escrow agent we’'ve strengthened that further fur you as a client. We've
actually...we're... ahhh... establishing several...anhkh...irrevocable...ahhh...
beneficial trusts and so, now instead of Keisling being the beneficiary and
receiving the money to pass on to you. The manay would actually come
into a beneficial trust with Keisling as the trustes and then the trust will
disperse funds according to the monies thot have commanded the shares
that everybody has.

RS: Okay

DG: But, that is all pre-determined in other words if you had...for simplicity
sake if it was a million dollar policy and that was the death benefit that
would be paid out when this person passes away and you had ten
thousand plus another nine thousand in interest you own nineteen
thousand dollars. That, thai gives you a very specific fractional share of
that death benefit and that's what's protected by Keisling on your behalf
and that's what you woula get if death occurs or when death occurs on that

policy.

RS: Right, okay, ummmm another question it's also in this glossy thing is
ummm there’s ahhh page that talks about financing entity?

DG: Right
RS: and ummm you never...| don’t ever see in here who that is?
DG:Well, and that's proprietary information...

X5: Okay
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DG: ...to tell you...except to tell you that we are privileged to have our
policies source to be the largest aggregator of these kind of policies in
North America. Uhhhh he’s been in business for about fifteen years thhh'in
two thousand and eight for example when the uhhh entire industry...tho
entire secondary market was valued at twelve and half billion dollars; His
volume alone was one point five billion, So, he’s really one of the iaiis that
wags the dog he’s ahhh he, he reviews you know hundreds of millions of
dollars of face amount or death benefits every week and ver; varefully,
cherry picks the policies that meet our specs.

RS: mmm-mmm

DG: But, he is also is our financial backer because.;;wail when he proposed
that we set this company up a year and half ago lie also brought to the
table an interest free loan to help facilitate that. So, ne’s a pretty important
person in our lives. A very careful, close advisor ! talk to him several times
a day even on the weekend we are very grat=tu! for his support, but he likes
to stay in the background and simply be idontified as a financial entity or
warehousing operation or an aggregator-and that's what he does for us.

20:05

RS: Okay, | can understand that. Himmm, well ummm, kinda at this point...I
mean...| gotta tell ya...Bruce scems like a nice guy, but | can’t get a hold...|
mean... | haven’t been able tc ge. documents from him and me and my wife
are pretty excited and we're wanting to...to...to make an investment and...

DG: right

RS: Is there a way ycu can...what do | do from here if | wanna go ahead and
invest?

DG: Well, ahhhwa can certainly work it out with you. Bruce is uhhh pretty
busy guy he’c a'so a pretty responsible guy. Right now he’s enjoying a
uhhh cruse out of Galveston for a week with his wife a much deserved
break. So...

RS: Yeo. Sir
DC: If you were ready to you know move ahead then we would have one of
“urother associates uhhh | even could have one of the other officers or

partners of the company provide you with paperwork and walk you through
it and Bruce would certainly still get credit for that.
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RS: Sure, Sure

DG: We don’t...we're happy to help each other out; we don’t need to you
know steal from each other uhhhh...

RS: Good

DG: that would be fair, but | guess if you...if you have...you know atter you
kinda think about it, sleep on it, ahhh visit with your wife further uhhh
you're certainly welcome to contact me again and | can arrainga ‘or you to
get the paperwork and we can proceed from there.

RS: Okay, well great maybe ummm... maybe if it's okay uinmm...l could
give you a call back tomorrow?

DG: Yes, as long as it's late in the day. I'm on my way to the airport in
Austin right now to pick up a couple of consultants-who are coming in. We
have meetings...ahhh we have a series meetings scheduled with them that

will start at breakfast at 8:30 am and run till-ak.aut 3:00 that afternoon but,
after that | should be available.

RS: Okay, what I'll do is I'll give you acait and if you’re not there I'll just
leave you a message.

DG: Well, I'd rather give you my cell ohone. That way you have a better way
of getting through to me.

RS: Sure

DG: Yeah, that's (210) 392 — 3550 and it's Dick Gray- G-R-A-Y and I'm the
principal owner of the campany and the founder and the president.

RS: Yeah, | just loJ'ea...looks like uhhh...l...when | first went to ya’'lls
website | couldn’t get on there...uhhh there was like...it was password
protected or somuthing?

DG: Right, i¢’s password protected. Yeah

RS: | went io ummm to a website today | just Googled Retirement Value
and uramim you came....your kinda information came up there so,
ummm...anyways it looked like it might have changed or something..,
NG Well, that's probably to bad but, I'm glad to know that (Laughs)

RS: (laughs)
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DG: Or maybe that one of our licensees is being a little open. We have just
have...you know our website is pretty sparked by the way you know don't
hold your breath for waiting for exciting things.

RS: (laughs)

DG: It’s really like a fighter pilots cockpit. It's all utilitarian and uhh{yall the
buttons you push are going to have a specific purpose and we ar¢ piobably
going to pretty it up here. We're in the process of a transition right now
where our...even our licensees are now going to RetirementValus.net.
Rather, than .com cause, it's being rebuilt, but ta it's just uhhh it's just what
itis a utilitarian location and what licensees can obtain data and print
paperwork and so forth, but we can certainly get it to you as an email
attachment or fax it to you and make it easy for you te-narticipate.

RS: Awesome. Uh, what is kinda your background in iife settlements and...

DG: Oh, I've been at it for about four and half vears. | helped my first retail
client with a case back on the first of November'in two thousand and five.
So, and Wendy Rogers who is also an ownar and uhhh | think in the
literature you may have she is listed as Viue President, but as of April first
she will become the CEO and my wife Kate and | have worked with Wendy
for five years now. So, she’s been 2part of every decision we’ve made and
we've helped many, many clients witix :nany millions of dollars worth of
money to safe guard their funds. As | say I’'ve been at for about four and
half years so, ahhh it's a good acset class. It's not the right place for all of
anybody’s money, but we’'re pers uaded that it’s the right place for some of
everybody’s money.

RS: Well Mr. Gray | appreciate your time today and ahhh I'll look forward to
talking with you again.li probably call you tomorrow afternoon.

DG: That'll work

RS: Alright

DG: Please ao call anytime. Thanks.
RS: Thank you, Bye-bye

DG: Bye-bye

24:50
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Digital Recording 4
Rani Sabban (“Cody Walker”): Retirement Value LLC ~ Dick Gray
03-23-10
00:00
00:30
DG: (Voicemail) Hi, this is Dick Gray, and I'm sorry that | misved your call.
Please leave a message, and I'll get back to you as quickly as possible.

Thanks and have a profitable day.

RS: Mr. Gray, this is Cody. When you get a chance, ¢2% me back. 512-391-
1787. Thank you.

01:00
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STATE OF TEXAS

COUNTY OF TRAVIS

P G L

AFFIDAVIT OF RANI SABBAN

BEFORE ME, the undersigned authority, personally appeared Rani-Satban, who after being

duly swom, stated as follows:

I.

My name is Rani Sabban. I am over 18 years of age, of sound 1nind and capable of making
this affidavit. The facts stated in this affidavit are withir .y versonal knowledge and are
true and correct.

I am employed as a Financial Examiner in the Ausin office of the Texas State Securities
Board (hereinafter referred to as the “TSSB”). I zm in the Enforcement Division. I have
been so employed from June 11, 2007, to the niasent. My job duties include conducting
investigations that will prevent or detect violations of the Texas Securities Act, TEX. REV.
STAT. ANN. art. 581-1 et seq. (Vernon 1964 & Supp. 2010),

I am conducting an investigation of saspested violations of the Texas Securities Act by
Retirement Value, LLC (hereinafter reisired to as "Retirement Value"), Richard Gray
(hereinafter referred to as "Gray"), and Bruce Collins (hereinafter referred to as “Collins™).
These suspected violations are hased 'upon its offer and sale of investments in a program
referred to as the Re-Sale Life Insurance Policy Program.

I am aware that the Texas S¢oujities Act provides that persons and entities that offer for sale
and sell securities in Texas must generally be first registered as dealcrs or agents with the
Securities Commissioner;~Retirement Value, Gray, and Collins are not, however, currently
registered with the Secu-ities Commissioner as dealers or agents and they have not been
registered in said Capacities at any time material hereto, See Exhibit B-1 and B-2.

I am also awarc, that all securitics that are offered for sale and sold in Texas must generally
first be registercd with the Securitics Commissioner or issued a permit for sale in Texas.
The Re-Sais Life Insurance Policy Program has not, however, been registered by
qualificatior, notification or coordination al any time material hereto, and no permit has
been granted for sale in Texas at any time material hereto. See Exhibit B-3.

I @amn aware that Gray and affiliated entities have previously been involved in law
emiorcement and regulatory proceedings based upon the sale of investments. For example:
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A. I am aware that on or about June 25, 2009, the Texas Department of Insurance tiled
a Notice of Hearing with the State Office of Administrative Hearings in DockeiNo.
454-09-4867C. 1 have reviewed a copy of this Notice of Hearing, which named
Defendant Gray and sought the revocation of his insurance license basad in part
upon his conduct as an agent of Secure Investment Services, Inc (hereinafter
referred to as SIS"). The Notice of Hearing filed by the Texas Department of
Insurance specifically alieged that Defendant Gray committed. faudulent or
dishonest acts or practices and issued bonds without holding the required General
Property and Casualty License. I have attached a true and aciurate copy of this
Notice of Hearing to this Affidavit as Exhibit B-4.

B. I am also aware that on or about August 23, 2007, the Ui ied States Securities and
Exchange Commission filed a complaint against SIS and others in Cause No. 2:07-
¢v-01724-LEW-CMK, in the United States Districi.Cot for the Eastern District of
California, Sacramento Division. The complami alleged, among other things, that
SIS orchestrated a Ponzi scheme and misled investors by providing (hem life
expectancy estimates certified by a physician'from Amscot Medical Labs, Tnc., and
Midwest Medical Review, LLC (hereinafte! referred to ag “Midwest Medical”). [
have attached a true and accurate copy of tiiis complainl to this Affidavit as Exhibit
B-5.

C. I have reviewed investigatory records that indicate that Gray served as the Managing
Member of Hill Country Funding, LLC (hereinafter referred to as “Hill Country
Funding”). Gray, acting in this vapacity, purportedly offered for sale and sold
investments in bonded life s=ttlument contracts purportedly issued by American

* Settlement Associates, LLC (horeinafter referred to as “ASA”). These bonded life
settlement contracts weis alio purportedly secured by a bond issued by Provident
Capital Indemnity, Ltd.

D. At the time that Giay, Hill Country Funding, and ASA offered for sale and sold the
bonded life settl=mcat contracts, the Texas Department of Insurance and the Texas
State Securities' Board had already taken actions against Provident Capital
Indemnity, Lta: I have attached true and accurate copics of Emergency Cease and
Desist Orders entered against Provident Capital Indemmnity, Ttd., by both the
Insurance Commissioner and the Securities Commissioner as Exhibit B-6 and B-7.

E. I know that, on or about September 8, 2008, Gray, both individually and in his
cipacity as Managing Member of Hill Country Funding, LLC, filed an Undertaking
vith the Securities Commissioner, 1 have attached a true and accurate copy of this
Undertaking to this Affidavit as Exhibit B-8.

7. ["have reviewed records related to Midwest Medical and its purported owner, George
Kindness. These records indicated that in or around November 2003, George Kindness was
indicted for twenty-one counts involving conspiracy and fraud in the introduction of
misbranded and adulterated drugs inte commerce in United States of America v. George

Affidavit of Rani Sabban re Retirement Value, LLC Page 2 of ¢




10.

11,

12,

13.

Kindness et al., CR. No. 03-20433BV, in the United States District Courl for the Westen
District of Tennessee, Western Division. The indictment also alleged that George Kindness
falsely represented himself to be a medical doctor. He later pleaded to one count of the
indictment and is a convicted felon. I have attached true and accurate copi=s of these
records hereto as Exhibit B-9.

On March 11, 2010, I observed Retirement Value’s website at www.retireinentvalue.com
(hereinafter referred to as the "Retirement Value Website"). The Retirement Value Website
indicated that Retirement Value could be contacted by telephone at'(630) 624-8858. See
Exhibit B-10.

Acting in an undercover capacity, thereafier I called (830).£°4-8858 from the TSSB
undercover telephone line. When acting in this capacity, 1o not indicate that I am
employed by the TSSB and | use a pseudonym instead of iny real name. I use this
technique because | am aware that persons and entities engaged in suspected violations of
the Texas Sccurilies Act often do not provide true and acenvate information to regulatory or
law enforcement personnel.

A female answered my call and said, “Retiremént Value, this is Michelle.” (hereinafier
referred to as “Michelle”). I told Michelle I raceived a flyer and was calling to hear about
what they had available. Michelle asked me 1o wentify the person who provided me wilh
the flyer. T said [ met an individual on the golf course named “‘Brian.” Michelle said she
believed “Brian” was “Brian Servanka” (phionetic) and then transferred my call to Collins.
Before transferring my telephone call,“llowever, she identified Collins as the Chief

Operating Officer of Retirement Vale,

Collins answered the phone dnd donfirmed he was the Chiel Operating Officer, He
specifically stated thai I was “talking with the Chief Operating Officer of the company" and
that [ "got to the top right_av 2y," 1 have attached true and accurate transcripts of this digital
recording as Exhibit B-11

I explained to him I reczived a flyer on the golf course and was interested in hearing a little
bit about the invesusent. Collins asked if I was in the area. I told him I lived in
Pflugerville. Coilins. asked for my name, home address, email address, and telephone
number. I provided this information to Collins, but I did not provide him with the mailing
address of the T5SB, the Agency's telephone number or any information that could be used
to identify n.= 2s being associated with law enforcement. See Exhibit 11,

Collins asked what | knew sbout the product. I told him I knew just a little bit about life
settlements based on what the guy told me at the golf course. Collins promised to send me
dozoments by email and send me a priority package in the mail. He told me we could talk
cn b telephone on Monday or get together afler | receive the information. We agreed to
ta'k again on Monday afler I received the information. See Exhibit B-11.
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14.

15.

16.

17.

18.

19.

Later on March 11, 2010, I received an email notification from UPS that indicated &
package was sent from Michelle and Retirement Value at the address of 707 N WalnuvrAve
Ste 101, New Braunfels, TX 78130-7951.

During the course of my investigation I received numerous electronic mail messages from
Collins. These electronic mail messages were sent from beollins@retirementveit¢.com and
nostockmarketrisk@yahoo.com. The bady of the electronic mail messages veceived from
beollins@retirementvaluc.com identified Colling as the Chief Operaing Officer for
Retircment Value, LLC, identified his address as 707 N. Walnut St e Braunfels, TX
78130, identified his tetephone numbers as {830) 624-8850 and (234) 732-5422. The body
of the electronic mail messages received from nostockmarketrisk@yvahoo.con identified
Collins as a Certified Estate Planner, identified his address as 120 Legendary Ct., Grand
Prairie, TX 75050, and identified his tclephone numbers as (2145.732-5422, (800) 410 5987
and (972) 602 6924,

On March 13, 2019, 1 received the package referenced.in paragraph 14 via UPS at the
matling address that I previously provided te Colline. This mailing address is in Travis
County, Texas, The package contained materials cad information relating to the Re-Sale
Life Insurance Policy Program, [ have attached e and accurate reproductions of these
materials and information to this Affidavit as Exhibit B-12.

Based upon the Retirement Value Website, my conversation with Collins, the electronic
mail correspondences, the electronic deGum>nts that I received via electronic mail and the
materials and information that I received via UPS, I learned that Retirement Value and
Collins were offering for sale and selling investments in the death benefits of life insurance
policies. Retirement Value and Co.lin; were marketing and referring to the investments as
Retirement Value’s Re-Sale Lifl: Insiirance Policy Program.

The Re-Sale Life Insurance I'oiizy Program was described in significant detail in two Power
Point presentations further “identified as “An Introduction to Re-Sale Life Policies for
Individual Participants Prcsented by Bruce G. Collins, Chief Operating Officer” (hereinafter
referred to as the “Caliin: Power Point™) and “Resale Life Insurance Policies” (hereinafter
referred to as the "RV-Client Power Point Presentation") and each were attached in two of
the aloresaid electronic mail correspondences. I accessed both the Collins Power Point and
the RV Client Fower Point Presentation using Microsoft Power Point, and I have attached
true and accyraic copics of the reproductions to this affidavit in Exhibits B-13 and Exhibit
14,

The Ccllins Power Point contained the following representations regarding Retirement
Value and the Re-Sale Life Insurance Policy Program:

£ Retirement Value policies are “Targeted to Yield 16.5% per year” for investors. See
Exhibit B-13.

B. Retirement Value uses “Independent LE (life expectancy] evaluations from three
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20.

21.

22,

23,

companies per insured... [and they use] the longest life expectancy report time ** See
Exhibit B-13.

C. Retirement Value purports “90% of policies mature at or before” praiected life
expectancy. See Exhibit B-13.

D. “95% of policies mature at or before LE [life expectancy] plus 12 months.” See
Exhibit B-13.

E. Retirement Value “Escrows Maintenance Costs to LE [lif=_expectancy] plus 24
months.” See Exhibit B-13.

F. Participants in the program will become “IRREVOCARLE Co-Beneficiaries” to
the re-sale life insurance policies. See Exhibit B-13

The RV Client Power Point Presentation contained the rallowing representations regarding
Retirement Value and the Re-Sale Life Insurance Polizy Program:

A.  The insureds of the policies “typically are weli-advanced in years and have a LE [life
expectancies] of 3 to 10 years.” See Exhibit B-14.

B. That based on 14,700 cases written, and’based on a random sample of 5,000 cases
written, Midwest [Midwest Medical 118 accurate 95% of the time. See Exhibit B-14.

C.  Midwest Medical is “one of the two largest active life expectancy firms.” See
Exhibit B-14.

D.  “Retirement Value is the outy model that sets aside premium payments for [LE + 24
MONTHS]” ensuring ihat Retirement Value’s projections missing the target life
expectancy is less than 2%. See Exhibit B-14.

E.  Midwest Mediczi is 98.5% accurate within 12 months after expected LE [life
expectancy;. see Exhibit B-14.

On March 15, 2010, I contacted Collins via telephone at (214) 732-5422, & telephone
number he previcusly provided to me. I told Collins I received the package in the mail and
confirmed that J received the aforesaid email correspondence. See Exhibit 11,

During this conversation, Collins told me that Gray was the President of Retirement Value.
I was abi¢ to confirm this representation, in part, through my review of materials that
Collins had previously provided to me and through my review of the Retirement Value
Weleite, See Exhibit 11,

Luring this telephone conversation, Collins also described the Re-Sale Life Insurance
Policy Program as an investment in a fractional portion of a death benefit of a life insurance
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24,

25.

26,

27.

28.

29,

30,

31

policy, which has been sold by the original owner into the investment market, Collins-zaid
that, by any objective measure, this investment was an extremely safe investment. Healso
described the life insurance carriers used by Retirement Value as being A+ rated. See
Exhibit 11,

Collins told me that T would make my check payable to “Kiesling Porter,” an eniity that he
described as a licensed bonded escrow agenl. Collins represented that “Kiesling Porter”
would receive my funds and then apportion my funds into different accounts held at Wells
Fargo. See Exhibit 11.

Collins and I discussed the possibility of meeting in person before we concluded the
conversation. He also promised to send me additional investmen-materials via electronic
mail. See Exhibit B-11.

I later confirmed “Kiesling Porter” to be Kiesling, Porter, Kiesling & Free, P.C, alaw firm
lecated in New Braunfels, Texas (hereinafler referred to ae Kiesling Porter"). I reviewed
the firm's website at www.kieslinglaw.com and noted-that the firm represented therein that
it provided escrow services for Retirement Value,

On March 17, 2010, I received an electronic message from nostockmarketrisk@yahoo.com.

The “From™ ficld of the message shoyea it was sent by "Bruce Collins” at
nostockmarketrisk@yahoo.com. Attached fo s electronic mail message were six files,
including documents describing the Re-Sale Life Insurance Policy Program. I have attached
true and accurate reproductions of the eleci+onic message and some of the documents to this
Affidavit as Exhibit B-15,

At a later date, I sent an electronic mail message to Collins at an electronic mail address
identified within this Affidavit, 1 ropresented therein that I wanted to talk to Gray regarding
the investment.

On March 19, 2010, Coliins responded via electronic mail and directed me to contact Gray
by telephone at (830) (24-8858. The “CC” field of that electronic mail indicated that Gray
at rgray@retiremeritvalue.com was also a recipient of the email.

On March 19, 2010, I contacted (830) 624-8858 via telephone on the TSSB undercover line.
When my cali “wios answered, I asked to speak with Gray. I was transferred to a voice
message sysi=m, and I left a message requesting he return my phone call. I provided my
pseudonya una-the telephone number for the TSSB undercover phone. At no time did I
identify myself by my real name or indicate that T was employed by a law enforcement
agency.

On [March 22, 2010, Gray contacted me via telephone at the telephone number for the TSSB
unaercover phone. This telephone call was digitally recorded using a digital recording
device attached to the TSSB undercover telephone. I have attached true and accurate
transcripts of this digital recording as Exhibit B-16.
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32,

33.

34,

35.

As reflected within the transcripts, Gray made the following representations during’ this
telephone call:

A Gray is the principal owner, the founder, and the president of the company. See
Exhibit B-16.

B. The difference between the death benefit and all of the expenses aszociated with the
transaction accounts for how investors’ money would eam ananal rate of 16.5%.
See Exhibit B-16.

C. Retirement Value currently uses three different independe it companies to calculate
the life expectancies. Retirement Value then uses the longest life expectancy from
the three companies. See Exhibit B-16.

D. Identificd Midwest Medical as one of the threc companies used to calculate life
expectancies. Also that Midwest Medical has been independently evaluated and a
preliminary report shows Midwest Medical iife expectancies to be accurate 92% of
the time.  See Exhibit B-16.

E. Investors’ funds are directed 1o Kieeliig Porter, the escrow agent previously
described by Collins. Kiesling Porter then deposits the funds at Wells Fargo Bank.
The funds at Wells Fargo Bank/are then held in separate escrow accounts for cach
life insurance policy. See Exhibit %-16,

F, The identity of Retiremen:. Valuz’s financing entity is proprietary information, but he
has been in the busine's fir liReen years and is the largest agpregator of these
policies in North America. Additionally, he reviews hundreds of millions of dollars
in face amounts of degth benefit policies every week and carefully “cherry picks”
the policies for Retirement Value. See Exhibit B-16.

G. Investors would ecome irrevocable co-beneficiaries. See Exhibit B-16.

On March 23, 201y, Gray contacted me again through the TSSB undercover telephone
number that [ previously provided to him on his voice message system.  During this
conversation, 1 acked Gray how many people had invested with Retirement Value, Gray
told me thai Ritirement Value had between 750 and 800 investors and that Retirement
Value expecizd o have received $100 million by April 30, 2010. See Exhibit B-16.

I told Gray I was ready to make an investment and asked what I needed to do next. Gray
agreea to send me, via email, an agreement for me to complete. See Exhibit B-16.

Later an  March 23, 2010, 1 received an  electronic message from
mskasik@retirementvalue.com. The “From” field of the message showed it was sent by
"Melissa Skasik" al mskasik@retirementvalue.com. The “CC” field of this message
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36.

37.

38.

39,

40,

41.

indicated it was also sent to a person identified as "DeAnne Lewis™ at
dlewis@retirementvalue.com, a person  identified as  "Wendy Rogers™ at
wrogers@retirementvalue.com, and a person identified as "Bruce Colling" at

beollins@retirementvalue.com. See Exhibit B-17.

Attached to this electronic mail message was an eclectronic document styléd 12010-3-16
Non Qualified Paperwork.pdf” T reviewed this document and determined that it was an
agreement that investors would complete to invest in the Re-Sale Life Insurance Policy
Program. I have reproduced this document and attached a true and.acsurate copy of it to
this Affidavit as Exhibit B-17.

On March 25, 2010, I contacted Gray (210) 392-3550, which he proviously identified as his
cellular telephone number. I told Gray I was doing some due diiigence and asked him about
George Kindness (hercinafter referred to as “Kindness”).. G:ay identified Kindness as the
owner of Midwest Medical which is the company that prepares the Life Expectancy reports
Retirement Value provides to investors.

I told Gray I did a Google search for Midwest and found a Securities and Exchange
Commission (hereinafter referred to as the "SEC") document that indicated he was a
convicted felon. Gray said | had “stumbled on something that we have al] known about all
along, something that routinely comes up, and [i] probably should have brought it up to
[me] but we are way beyond it.” He also deseribed it as being “bullshit,” Gray described
Kindness as a brilliant man who has masic seime mistakes, See Exhihit B-16.

Gray said the SEC in their effort to close down a rather small brokerage operation in
California “threw the kitchen sink &t et erybody involved.” Gray said Kindness was indicted
on 21 “points” by the Food anll Dr 1g Administration several years ago. He pled guilty to
one of the 21 offenses, paid a $1:000 fine, and was on probation for a year, Gray further
said Kindness has a PhD and wes a trained physician from Edinburgh, Scotland. | tald Gray
it says in the SEC complziiit. (nat Kindness is not 2 medical doctor. Gray agreed Kindness
was not a medical doctoi;Fut represented that he has a legitimate practicing doctor, Glemn
Chapman, sign all papcrwork related to Midwest. See Exbibit B-16,

Gray said this issue'has continued to come Up, $0 he and Retirement Value’s Policy Source
cach put up $10,000 to have an independent audit done of the results produced by Kindness
over the yeurs~Gray said the audil was performed by the Hess Company (hereinafter
referred (o oz “Hess™) in Princeton, New Jersey, and it was given 18,000 life expectancy
reports progiced by Kindness over the years. Gray told me that Hess concluded that
Midwesi was accurate 92% of the time. Gray said he thinks it is safe to say, by the middle
of Tune, every policy that appears in Retirement Value's portfolio will be accompanied by
thrze different independent life expcelancy reports, and Retirement Value will always
choase the longest of the three reporls, Exhibit B-16. :

1told Gray I was looking at a life expectancy certificate previously provided to me, and the
life expectancy certificate contains a section that is whitened out. Gray confirmed my

Affidavit of Rani Sabban re Retirement Value, LLC Page 8 of



42,

43.

44,

45.

suspicion and represented that the section is, in fact, whitened out. He explained thaithiz
was because the redacted section identified Retirement Value's Policy Source, whicii/was
the largest aggregator in North America. Exhibit B-16.

Gray then identified the company as James Settlement Services and Ron James (coliectively
hereinafter referred to as “James”). Gray further stated James has been in the Business for
15 years and previously ran one of the largest financial planning offices on the West coast.
James and his son purportedly review policies that are predicated on_ac much as $205
million in death benefits a week and cherry pick the best policies. See E.aibit B-16.

T have reviewed a preliminary report received by the Enforcement Division and purportedly
executed by James L. Hess of HessMorganHouse, LLC (hereitic %or referred to as “HMH
Consulting.”) The preliminary report dated February 22, 7010, concludes that on the
surface there seems to be clear evidence that [Midws=st Medical]’s Life Expectancy
Estimates have not been accurate and there is a strong ienaency for [Midwest Medical]’s
Median Life Expectancy Estimates to be too short,

HMH Consulting qualified its finding by noting that it uncovered a large number of data
issues during the audit and analysis and that theze data issues precluded a fully reliable
statistical analysis.

As of April 13, 2010, there has been no -additional correspondence between Retirement
Value or any of its representatives and rie.

a(‘%%\ __

Sworn to and subscribed beore me on the L—H_’IQ day of May, 2010, by Rani Sabban.

otary PuBlic in and for
iy Margret Michefle Bies the State ¥ lexas
L Notary Public My commission expires on 5= - 3013

State of Toxas
Cominasion Expings

May 02, 2013
NCTARY WITHOUT BORG

Affidavit of Rani Sabban re Retirement Value, LLC Page 9 of 9
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BETIREMENT

Thank you for the privilege of allowing us to share our proprietary re-sale life insurance policy program with vou,
We belleve both prospective Licensees and prospective Cllent-participants will want to know:

» All Client-participant funds are depositedin escrow:accounts at Wells Fargo Bank, NA with a ricis, storled,
near-mythic legacy dating back to 1852, Naturally, their agreement to accept our deposits cirnot be
interpreted as and Is not an endorsement of our program.

» Al Client-participant funds are managed by Kiesling, Porter, Klesling & Free, P.C,, 3 40+ year-old law
firm in New Braunfels; Texas, functioning-as.Escrow:Agent. Retirement Value, LLE neer handles any
Client-participant funds at any stage of this program.

» Premium payments will be escrowed to cover Life Expectancy (“LE") plus 24 months, This means if an
insured has an LE of 60 months, premiums will be escrowed for 84 manis -~ and upon the death of the
Insured, all un-used premiums will be distributed on a pro-rata brisls te ail Client-participants in addition to
the return of thelr Initial basls plus expected galns.

« The fundamental data required-in any Life Expectancy Repa‘tls thoroughly underwritten-by-and:provided
fous b@;}e {3) independent and totally okiecilve LE sources. We always select the longest.

» The re-sale policies exhibited by Retirement Value, Li”as immedately avallable for Client-participant -
selection are exactly that — they are available Immigdiately. Each case in our“portfolio” has been sourced
from a policy aggregator who has been buylng.nal.cles in the life Insurance Secondary Market for over 15
years. On average, he and hls staff review $500 miltion in face amount / death benefit each week to make
their selectlons; then execute formal policy purchase agreements to take ownership of each case; finally
re-sell some of those policies to us fter cxmpletion of their thorough due diligence.

+ For potentlal Licensees reading il summary sheet — our policy source promises us up to $30 million In
face amount each week if ne=dad, thus assuring your ability to meet the demands of even your very largest
individual and institutionat Cient-participants.

Our high policy purchia;= volume assures Retirement Value, LLC exceptionally low policy purchase prices
thereby increasing the-margin or “spread”, We pass through to Client-participants outstanding base-line
targeted galns a: a result of this lower overhead.

We welcome this spacial opportunity to Introduce you to a true “win-win” program and look forward to the privilege
of serving you. Thank you for allowing us to “visit” with you this way!

/0«*/(.— |
ek Gray

rresident / CEQ
Retirement Value, LLC

TSSB 060003
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| Re Sale l.|fe Insurance Polmes i

" An Overview:

There really are no mysteries about or any complicated moving parts with re-sale life Insurance policles ovened by
Retirement Value, LLC. We buy the death benefit of a life tnsurance policy at a deep-discount from/the: full "face
amount”, This "spread” or leveraging of our funds generates significant gains upon the passing of th insured - in
which you participate on a pro-rata basis. This decades-old Idea Is just that straight-forward, Maihing more; nothing
less!

Stmply put, for almost twenty years “retail” or Individual financlal decision-makers have been able to enjoy the same
spectacularly high gains previously realized for decades by only the very wealthy or b, Institutional / “wholesale®
players in the secondary market for life insurance, These profit levels from the “spr2ac” In such cases have heen
realized ever since selling the “death benefit” within a life insurance policy to an assignee was declared “legal” by
the U. S, Supreme Court In 1911,

Client-participants In our re-sale Iife Insurance policy program are “jrravecable co-beneficiaries”, As an jirevocable
co-beneficiary, upon maturity of the policy due to the death of the Iizuied, you receive a pro-rata distribution of the
death beneflt. All policies In which you participate have been soid by Individuals or companies who no longer wanted
or needed the policy. The specific amount you recelve at maturity is determined by your original participation amount

plus your base-line targeted gain. 4

One of the questions nu:t fraquently asked by someone considering participation In a re-sale life insurance policy Is:
Is:this legal?" Justice Oliver Wendell Holmes, Jr. [b.1841 d.1935] of the U.S. Supreme Court [appointed December 8,
1902, by Presicent | neodore Roosevelt] answered‘Yes' when he penned the majority opinlon for GRIGSBY V; RUSSELL,

222 U.5. 149 (1911) December 4, 1911, Justice Holmes stated with clarity on behalf of the entire high bench:

“.. lit}s desirable to give life policies the ordinary characterfstics of property; to deny the right to sell. .is to
diminish appredably the value of the contract in the owner’s hands, It has been decided that a valid policy is
not avoided by the cessation of the insurable Interest, ..”

FOR 2008 THE RE-SALE LIFE INSURANCE MARKET WAS VALUED AT OVER $12 BILLION.

TSSB 080004
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Re-Sale Life Insurance Policies. Financing Entity

Retirement Value ("RV") was selected by their exclusive Policy Financing entity to penetrate the ra-sa’e market for
reasons of integrity, professionalism, an unylelding pursuit for compliance, and an unsurpassed tocus on detall,

RV's Financing Entity.is one.of the earliest participants In the Life Settlement market and 1,35 been one of the most
consistent and largest private partakers since 1995, They were one of the leadlng estate planners and producers for
the most prominent Life Insurance Issuers in the US throughout the 1980s and 1959 2nd thelr entry into Life Settle-
ments was by pure accident (as is the case with most of history’s innovations). No-ane “created” Life Settlements; they
just happened.

Thelr entry was a result of one of his estate planning clients wanting to it a wolicy lapse due to money constraints.
Concerned about his client’s plight, he went and met with her. She cuaveyed her financial situation and he offered
her a substantlal sum of money on the spot, The client was ecstatias *his was an option not previously open to her
or anyone at that time. Leaving with the policy he'd just bought, aid wondering aloud "what have | Just done?” - this
may have been the first“Life Settlement” ever transacted,

Since that date, they became active planners In develeping the first wave of policies for secondary harvest, This came
about as the result of many years as a prominent estate p'anner and seelng and analyzing the varlous life products
on the market for the benefit of his prominent and wealthy cllentele, The pollcies that were first presented (after
contestabllity) were from life insurers that had hee strategically selected for several characteristics, one of them
belng the lowest cost of Insurance (“COI" charges). This lead to a rapid increase in policies belng written across a wide
spectrum of elderly In the US as they went on road-shows across America to present the Life Settlement option for
increasing life insurance sales.

since then the Financing Entity has bcen selected to consult, underwrite, and perform the warehousing function for
numerous funds involved in the rznagement of public employee pensions and other International investment bank-
ing engagements. They rCver ave been a target of any requlatory inquiry or litigation.

RV's Financing Entity ha provided prefunded, policy warehousing at 0% Interest for the re-sale life Insurance policles
we offer to dllents,

TSSB 060005
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Re-Saié Lifé insiirance Polides ~*~  Esrowhgent. -

Safequarding and preserving both a Cllent-participant’s basls and targeted income In a re-sale life inbience policy are
essentlal components of our program. Retirement Value, LLC assures the total safeguarding and pi2serving of your
basls and targeted income by using an independent Escrow Agent, Kiesfing, Porter, Klesling 2 ree, P,

OURESCROW AGENT AS THIRD-PARTY FIDUCIARY
Retirement Value, LLC assures the total safequarding and preserving of your moneyteusing Kiesifng, Porter,

Kiesling & Free, P.C. in New Braunfels, Texas, a 40+ year-old law firm that functioi.s as Escrow Agent to receive
and process all funds for our re-sale life insurance policy cases,

The Escrow Agent also pays all premiums due on all policies and refunds to vou.on a pro-rata basis any un-used
premlums remaining in escrow when the Insured passes away.

At monies processed by Kiesling, Porter, Kiesling & Free, P.C. are depusited In escrow accounts held at Wells Fargo
Bank, N.A. in New Braunfels, Texas. Kiesling as Escrow Agent i lridependently bonded by a licensed bond canrler,

At no time do any Client-participant funds come to, pass tivough, or get handled by anyone at Retirement Value, LiC.
Also, participants in aur re-sale life insurance pollcy prigrar recelve reports an a reqular hasis from Retirement
Value, LLC and the Escrow Agent to verify that the proper premlums have been paid and the poficies remain in-force.

TSSB 0600é6
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Re-Sale Life Insurance Policies “The Spread”

TOP OF “THE SPREAD” = INCOME
All death benefit pay-outs:from the re-sale-policies arepaid.only to
Kiesling,Porter, Kiesling & Free; P.€: as beneficiary to protect you.

BOTTOM OF “THE SPREAD” = EXPENSES
» Cost of buying the policy
+ Ongoing premium pavments to maintain the policy
» Application fees for ytali.led-funds accounts
» Escrow Agent fees and bank costs
» Administrativeanc referral fees

Re-sale life insurance policies have fev: "moving parts” Client- participants are paid back al!
of thelr basis plus thelr pro-rata paition ofThe Spread”, or the difference between costs and
the final pay-out when an nsu:ed dies.

Your funds allow Retirement Value, LLC to purchase snd to own re-sale fife insurance policies
that already have beeirscid to a policy aggregator by the orlginal palicy owner(s) or the original
Insured(s). “The Spiead” shows graphically how Retirement Value, LLCTs able to pay you such
& high income o your funds. Pay-back of all monies in a re-sale fifa insurance program occurs

. when the instrer! passes away. All un-used premiums held in escrow by Klesting, Porter,
Kiesiing & Free, A.C. are refunded to Cltent-participants,

TS88B 060007 6
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Re-SaleLife Insurance Policies: < <2 -+ - . LifeExpectancies:
AllTife expectancy (LE) underwriting reparts are a well-informed comblnation of art, sclence, and statlstics. Alllii¢ expectancy re-

ports are carefully crafted, deliberate estimates, driven by the medical records provided, Therefore, it shauld niche suprising:that
there can be significant varlations even when similar statistical methodotogies are employed, What follaws Is a specific example;

‘For the same 79-year old male, based on the same medical history, Retirement Value, LLC recelved hiee evaluationifand each
was different. One was for 47 months; another for 49 months; and a third report was for 67 munth:

The Important point Is that Retirement Value, LLC selected the 67-month evaluation ang a'2zd an additionat 24 months of pre-
mium In the escrow account to protect our clients, How did this protect our clients? By <huasing the longest avallable LE timeline
and still adding 24 additional months of premium to the premium escrow account, et sment Value, LLC reduced asmuch as
reasonable the future risk of a premlum call.

LE Source #1 Life Expectaricu Certificate
3

i 0.0.B: 12/31/1930
Evaluation date: 02/12/201p Smoking Status; Former smoker

Life Expactancy 67 Months

LE Source #2

ol Case; 25012
LIFE EXPECTANCY CERTIFICATE

leﬂcah_gal AT Requested By; Client 1

Insured: 1&%‘&% Date of Birth: 12/31/1930
Age: 79 Gander; M
Life Style: Non Smoker
SSN: Npt Avallable -

Med’an Life Expectancy for this Patient (s 47 Months, 3.9 years

{The acwe Madlen Lils Expactancy s based of lnformation provided and Is pn ESTIMATION of langavity onlyl)

IE Source #3 Life Expectancy Certificate

DATE: 10/26/2009 PATIENT; R

D.0.B.: 12/31/193%0

AGE: 79 SEX: MALE
Given the Age of the S{nbjcct and his Medical Management with

Compliance, his projected LE would be 49 Months on available information. This does not mean
that Mr, .ﬁm)wiﬂ not diz sooner nor live longer than the time frame indicated, Clearly, he - osodh

. e e B 060008
factors outlined above have mortality implications,
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EOR REFERENGE ONLY;
a a ! a !
[id#iNLvh § {SQUING INOVRER| PROJEOTED LE
BOLICY CODR DEATH HEHEST |INBURANCE INSURED | AGEIM LER et
FACE AMDUNT CARRIER GENQER YEARS: | EXBECTANCY DAT
I

LFG081-021710-RC- | $1,280,000 J Lincoln Financlsl | FEMALE | 80 | 64 moniha | 22372000 |

thLam-gzi7io-sw | $2 088,000 Lincoln Benefit: MALE. 77 | 80 mdnin; | 112772010

LaL918-022410-RW { %1,000,000 Lineain Banafit MALE | 73 . months | 21112010

Axa3s-022430-p8 1. $3,000,600 §  AXA Equitabin MALE T4 57 months | 2Hyi2010

LFG117-024710-Hw | $2,000,000 [ Lincoln Finenclal | FEMALE 8L | 52 montha | 111812010

LFR248-012810-HM | $3,000,000 J Lincoin Finencisl | FEMALE | 78 | 52'montha| 1/20/2010

 AXA091-012110-PC | $5,000,000 AXA Equltabin FESSALE | B1 |45 months | 12/18/2009

LFG183-111108:MRr | $8,000,000 [ Lincoln Natlonal | FulsALE 82 | 40 monihe| 1013012008 J13

PLIt40-1111caom | $10,000,000 I Pacinio Lifs _1 MALE 83 | 38.months | 141172000 [
v 1

aoL130-012110-p | $2,000,000 [ Amorican caioit | MALE | 88 ] 33 months| 118172010

Sample of a recent portfolio.

NZT rDIC/NCUA INSURED » NO BANK/CREDIT UNION GUARANTEE » NOT A DEPOSIT » NOT INSURED BY
ANY FEDERAL GOVERNMENT AGENCY « MAY REQUIRE ADDITIONAL CONTRIBUTIONS

TSSB 060009 8
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Dick Gray - Founder / President / CEQ : :

Mr. Gray has held these posltions since company start-up and remalns very active in quiding the public presaniation of the proprietary re-
sale llfe Insurance policy model he helped pioneer, Dick has helped clients make wise money decislons iz haid financial times for the past
35 years and has been a licensed Insurance agent for over 18 years, Persona participation In the re-sain i Insurance policies for his own

retirement planning relnforces his credibility when asslsting numerous cllents In doing the same. After cami ngan A. B, degree In political
sclence and a Master of Divinity degree — and prior to the start of his business career — Dick ninudly completed four years of U.S. Army
actlve duty as a Chaplaln, which Included 13 months of decorated fleld duty In Viet Nam.

Wendy Rogers ~ Vice President, Administration and Services

Mrs. Ragers supervises our Client Services Department while contributing personally o the development, design and Implementation of
alt marketing and print materlals; she akso coordinates all computer and informaitan technology needs, Wendy manages the massive data
accumulation an operation like ours generates and assures cllent privacy, while broyiding timely on-line access for licensees and cllents
alike to all informatlon needed for a satisfying business relationship with us: Sive combines 10 years of service In the insurance, financlal
planning, and banking Industries with several years of re-sale policy sales axperlence, Wendy's B.S, in Agribusiness was earned at Texas
A&M University — College Station, and she also has earned a Masters o: 5:iness Administration.

Bruce Collins - Chief Operating Officer -
Mr. Collins brings to this cruclal position many years of siccess and achievement in the general financial services Industry, including work
as a registered rep, and over five years of directly-relevant s iccess within our re-sale / life settlement Industry as a Master Licensee and
top-level player for our product line with another comjiany. ‘Mr. Collins coordinates all Licensee administration, policy-making dedisions,
and implementing execution for all “field” activities. He currently holds a Serles 62, 6, and 7 licensing. Mr, Collins resides in Grand Prairie,
TX, placing him at the financlal epicenter of so much o7 the explosive growth and success at Retirement Value, LLC.

Katie Hensley — Director of Finance

Mrs. Hensley Is the primary point of contart far all Licensee commission matters at Retirement Value, LLC. Ongoing administration of all
commisslons and Invoicing of all comr.:tssloi: payments to the Escrow Agent; coordinating development of sales hierarchies; placing dlient
funds on the spedific policies your Clients select; recommending new pollcles to be placed on the bouquet -- these are Just a few of the
dutles she performs efficlently and accurately. Katle holds a Bachelor of Business Administration from Texas A&M University-Kingsville,

Jeremy Gray — Director of Prlicy dministration

Mr. Gray coordinates all pelicy-zcquisition and is the point of contact between our policy supplier and Klesling, Porter, Klesling & Free, PC,
He also mantalns constani-communication with all life insurance carrlers that have issued policies that Retirement Value currently owns,
He continually negot!ate: premium payments to cover the cost of insurance with these cariers for each policy and invoices the premlum
payments through.our €scrow Agent to be paid to the appropriate insurance carrfers,

DeAnne Law!s =Manager of Client Services

Mrs. Lew:zanc her expanding staff“scrubs” all In-bound dlient paperwork sent to us by the Escrow Agent. She coordinates the flow of all
applications with the Licensees, Escrow Agent, and the selected Custodtan for all qualified funds. Mrs, Lewis joined our team with over 6
years oy experience In the legal flefd with the two fargest law firms In Austin, Texas, both as a Word Processing Supervisor and as a Legal

Seciotary in Insurance Defense Litigation,
7558 0600k 2
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FRANKLIN TEMPLETON FIXED INCOME INVESTMENT INSIGHT Q&

KEY HIGHLIGHTS

= Lifa witiements may
offes Investors the
potentiat for
diversificstion and
attractiva returns

» The asset clasa offers
Investors the
opportunity to
ailocste capital to an

- asset class with
historicaily low
comalption to
tradltlonaf equity and
fixed Income

& The market has
grown in potential to
an estimated $240 to
$600 bition

b=

en

FrANKLIN TEMPLETON

LNSTITUTIONAL

An Introductlori to the Life Settlements Asset Class

Lifs settlemants rapresent the rapidly
developing secondsry market for life
Insurance policies issuad in the
United States.

INVESTMENT CHARACTERISTICS

Investors are attracted to the market
dus to the following primary
Investment characteristics:

Attractive Expected Retuns}—Thd asset
class offers tha potential for attractive
retwns refative (o Investmant grade tixed
income assaty, due In part {0 It belng a new
and developing capital marketplace,
Projected relurms may ba simliar ta thosa
that [nvesiors can axpact to achleve in other
higher-risk asset classes, Including equity
markate,

High Credit Quatity—\.Ife policiea typlcally:
sit at the top of the capital siructurs ot
investment grade Insurance companies
This makes them attractive to ims=ios
with high credit quallly constraiyts i thelr
investment guidelines.

Chart 1c Pollcles are Typically =< the Top of
the Capltal Structure

Y
Low Corelullon of Rattrm—Historically, (ha
333t clask returns have Jower exposurs to
veonomic and financial market cycles, Thus,
tifn setifaments may provide portfollo
divarsitication banafits refative 1o a
traditions assat mix,

Chart 2; Life Settlements May Offer
Attractive Returns with Lower Risk than
Traditlonal Asset Classes

4

RHR (Yolatiaty)

1. Sources Bloomberg, Franklln Templeton lavesments, 9,30.06,

THE DEVELOPING MADKET

Processes and technoisghu came togather
In the late 19902, &il~a'ng for more
efficlant transfer ni e policles. At the
sama tims, 8 grwviny; oldér segment of
Americans founo Uiemselvea holding ilfe
insurance olicing that thay no longer
needed. Tha lite settiamentt merket
develaoad and began to provide Hquidity to
the broa. a7 population. Though indlividuals
have ,~any reasons for exiting thalr
pillcies, few are aware of tha ilfé
etuements marketplsce and elther accept
the cash surrendar value from the
i'isurance company (often betwean a
quarter and 8 half of what can be found In
the lifa settlement markst) or et the policy

+ lapse. The fundamental reason for the
rapid growth of the llfe settisments market
I8 consumer valua, The lite sattlemants
Investor can pay mora than cash surrandes
value and stilf expect a campatitive
Internal rate of réturn (JRA} on thelr
Investment,

In recent years, the !lfe sattlemants markat
has devaloped to give competitive markat
pricing, rather than just the cash surrender
valua, to potleyholders for insuranca
poficies they may no longer want or need.
in the life settlement transaction, »
pollcyholder sells a life Insurance policy to
an Investor. The investor pays the
subsequent premlums and /s entitled to
receiva the policy’s benefit upon the
damise of the Insured.

Wea belleva that regulation, demographics
and a low national savings rate will drive
the axpansion of suppily to the Hifa
seltiemant mirkat. Tha demographic
wave of the baby boomer genaration—
thesa Bora in the 1.5, betwean 1945 and
196518 wall known. This ganeratian

Is now moving towsds retirement with
minimal savings relatlva to sxpected
post-retiremeant expendltures. The cohort
of those 65 or older |3 expected to grow
u rale of throe Himes that of the genaral
population, Ax thla cohort graws, thoss
wanting or neading to sell [Ifa insurance
will grow as well,
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According to the 2005 Amarican Councll of Life Insurara
Fact Book, there I3 about $16 trililon worth of face valua of
lite Insurance In the United States. While the United States
Iife Insurance market accounts for almost 30% of the
worldwide market, oniy & portion of tha total $16 trilllon of
outstanding llfe insurence in the United States [s sultable
for a lila settlemant transaction, Estimates place the

U.S, life settlement market potential batween $240 and
$600 biliion,

Chart 3 The Markat of Policles Available for Sale Is
Increasing Due to Demographie Trends
65-Plus Populstion by Yesr
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ASSET CLASS RISK AND THE INVESTMENT
PROCESS

An alfective life setticmer's Invastment process Integrates
saveral key investment und risk managerment Iunctions.,
Thess Include maskmizing the spporiunity set of avaitablo
investmants. througii » polley acquisition network. Lits
seltlements yestment research should include tha
anatysiy of ¢z *pinx Instruments with uncertaln cash flows,
Insurance cemipany credit risk, heafth care trends and
blotec’niology Industry developmanty. Finally, robust
portéoic.ad rlsk managamant systems tallored speciiically
to tha i'fe seltlamant assat ciass are required to monitor
«d efectlvely manage life sattlement portfolfos, Failure 1o
rroperly manage the cash flow, {niurance company credlt

and healthcare/blotechnology risks will potentially resuit ir
permanent loss of capital,

Inputs Into the Life Settlament Valuation Process

» Actuarlal tables derived from life settlement populaiion
¢ Minimum cost of Insurance

*  Mortaiity debits

¢ Pollcy structure

® Credit spreads

s Conditlonal credit default frequenvy speclific to
poiicy obilgations

® Recovery rates adjusted for state guaranty levals
s |ifa settiement risk premiums
Opportunity Sst and Asse® ‘zzuisition

Invesiment managers usc @ network of lifs settlement
brokers and providais ‘o Intsrmediate the sale of life
Insurance polictss w poficyholdérs wishing to sell them to
investors wishing tc buy them. Successful managers will
conlinue to expane relationships scross this developing
Industry tn remaln Intormed when sultable policles are
belng braugi:t to markel. As a pert of Its initial review, the
investraant managar consldery avnilable policies,
associctéa policy flustrations, medical rocords and lifa
expetancy underwriting reports relating to the undarlylng
lisireas in order to arrlve at a valuation, In the assat
a2uisition phase of the program, the investment manager
rchies on Internally daveloped pricing and valuation modals,

Portfolla and Risk Management

As the portfollo Is assambled, risk Is monitored and
managad on the existing investimants, At the same tima,
selectesd susalu are segregated and set asids In a premium
reserve with the alm of maintaining sufficlent cash flow to
meat ongoing expecied premlum payments on the portiolio
of policles, The invesiment manager seeks to minimiza tha
premlums pald to an insurance company, whila returning
tha most maney back ta Investors a8 1t Tlows in, without
fecpezdizing the premium reserve required to keep
in-matured paileles fn lorca.

The cost of premiums due on the lfe sattlements Is
minimized because of a particular feature of universal |ifs
policies that allows policyholders to set the premium lavel
to achleve thelr desired lavel of cash value accumulation.
By obtaining policy iliustrations from the Insurance
company that |ssues each life sattlement, the manager can
“reversa engineer” the policy [Nustration (o calcidata tha
projected minlmum smount of pramium required. The
investment mannges repeats thiy process on an anpual
basls, since cash flows are iypleally subject to change
based on changes In the Intarest rate anvironmant.

Tha pramlum reserve leval for gach yemr is estimated by
matchlng the net prasent value of future premiums to a
dasired confldence laval, with a certain portlon assuimed to
corma from future death banatits, As policy benafits come
In, the pramium resesve It filted lo the stated level and the
surplus paxaed back to the investor, The pramium reserve
is tavested principally in high quality, short-term dgbt.

|2
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Chart 5: Relstive to Other U.S. Fixed Income investments, Life
Satilements May Offer Attractive Target IRRs Over a Long-Term Horlzon
AS of May 34, 2008
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The successiul manager wiil construct a diversiljad
pottfelic of lite sattlaments. In particulaf, thess Investmeny
opportunities have tha potentlal to captura (fa (nsurance

pollcles primarily Issusd by highly-rated Insurance

zampanias. investmants should
industry (mpalrment classificats

be divaruliisd across key
ons, credit coupterpartizy,

and damographle profiles, The developlng market of life
sattiements olfers Idvestors the opportunily to atldcate
capital to a high quallly, attractive return asset class [hat
has |ow historical corralations to traditional squity and tixed

Income financial markety.
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Texas Department of Insurance

Financial, Company Licensing & Registration, Mail Code 305-2C
333 Guadalupe » P. O. Box 149104, Austin, Texas 78714-9104
512-322-3507 telephone ¢ 512.322-3550 fax » www.idi.state.bx.us

STATE OF TEXAS §

COUNTY OF TRAVIS §
OFFICIAL NEGATIVE CERTIFICATION

I, Jeff Hunt, am the Admissions Officer of the Company Licensiig & Registration Division of the
Texas Department of Insurance, and hereby certify that after o diligent search of the records
maintained by the Company Licensing & Registration Division of the Texas Department of
Insurance, no records could be located to indicate RETIREMENT VALUE, LLC, possesses or
has ever possessed a Certificate of Authority to condict tha business of insurance in the Stale
of Texas, or is otherwise under the supervision and ontrol of the Texas Department of
Insurance as contemplated by Section 4.A of the Texas Securities Act .

IN TESTIMONY WHEREOF, witness my hand and seal of the Texas Department of Insurance
at Austin, Texas, this 25" day of March 2010, £~

.

e

- BN

(BYM; i l;_—L,Mj S B
Jet ‘Hur t, Admissidns Officer
Company Licensing & Registration Division

PLAINTIFF's
EXHIBIT
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Texas Department of Insurance

Financial, Company Licensing & Registration, Mail Code 305-2C
333 Guadalupe ° P. O. Box 149104, Austin, Texas 78714-9104
512-322-3507 telephone » 512-322-3550 fax * www.tdi.state.tx.us

THIS IS TO CERTIFY THAT:

AS THE CHIEF EXECUTIVE A AND ADMINISTRATIVE OFFICCR OF THE TEXAS
DEPARTMENT OF INSURANCE, THE COMMISSIONER OF INSURANTE IS THE OFFICIAL
CUSTODIAN OF THE RECORDS OF THE AGENCY. TEX. INS. CCOE ANN. ART. 1.09(0A),
TEXAS PUBLIC INFORMATION ACT TEX. GOV'T. CODE ANN §§552.001.353.
PURSUANT TO THE POWER VESTED IN THE COMMISSIONUR UNDER ARTICLE 1. 09(F),
THE COMMISSIONER AUTHORIZES DEPUTIES, AND/CR ASSISTANTS OR OTHER
PERSONNEL AS ARE NECESSARY TO CARRY OUT Ti'% PROVISIONS OF THE OPEN
RECORDS ACT.

AS DULY AUTHORIZED REPRESENTATIVE OF TH: COMMISSIONER OF INSURANCE FOR
COMPANY LICENSING AND REGISTRATION. OF THE TEXAS DEPARTMENT OF
INSURANCE, I HEREBY CERTIFY THAT A DILIGENT SEARCH OF THE RECORDS OF
COMPANY LICENSING AND REGISTRATION DISCLOSES THAT THE ENTITY SHOWN
BELOW IS NOT NOR HAS EVER BEEN RECISTERED TO ACT AS A VIATICAL AND LIFE
SETTLEMENT PROVIDER UNDER CHAFTER 1111 AND 28, TEXAS INSURANCE CODE, OR
IS OTHERWISE UNDER THE SUPERVISION AND CONTROL OF THE TEXAS DEPARTMENT
OF INSURANCE AS CONTEMPLATSD 3Y SECTION 4.A OF THE TEXAS SECURITIES ACT.

RETIREMENT VALUF,LLC S -

IN TESTIMONY WHEREOF, WITNESS MY HAND AND
SEAL OF OFFICE AT AUSTIN, TEXAS,

THIS 25™ DAY OF MARCH 2010

MIKE GEESLIN
COMMISSIONER OF INSURANCE

%/// o

KA Y A WILCOX
REGISTRATION OFFICER, COMPANY LICENSING
AND REGISTRATION

TQQR NON4AR1



Texas Department of Insurance
Financial, Company Licensing & Registration, Mail Code 305-2C
333 Guadalupe * P. O. Box 149104, Austin, Texas 78714-8104
512-322-3507 telephone ¢ 512-322-3550 fax » www.idi.state.tx.us

THIS IS TO CERTIFY THAT:

AS THE CHIEF EXECUTIVE AND ADMINISTRATIVE OFFICSK OF THE TEXAS
DEPARTMENT OF INSURANCE, THE COMMISSIONER OF INSURANCE IS THE OFFICIAL
CUSTODIAN OF THE RECORDS OF THE AGENCY. TEX. INS. CODE ANN. ART. 1.09(A),
TEXAS PuBLIC INFORMATION ACT TEX. GOV'T. CODE ANN §§552.001.353.
PURSUANT TO THE POWER VESTED IN THE COMMISSIONIR UNDER ARTICLE 1.09(F),
THE COMMISSIONER AUTHORIZES DEPUTIES, ANT/OR ASSISTANTS OR OTHER
PERSONNEL AS ARE NECESSARY TO CARRY OUT. V4% PROVISIONS OF THE OPEN
RECORDS ACT.

AS DULY AUTHORIZED REPRESENTATIVE OF Th< COMMISSIONER OF INSURANCE FOR
COMPANY LICENSING AND REGISTRATION 'OF THE TEXAS DEPARTMENT OF
INSURANCE, I HEREBY CERTIFY THAT A DiLIGENT SEARCH OF THE RECORDS OF
COMPANY LICENSING AND REGISTRATION DISCLOSES THAT THE ENTITY SHOWN
BELOW IS NOT NOR HAS EVER BEEN RECISTERED T0 ACT AS A VIATICAL AND LIFE
SETTLEMENT BROKER UNDER CHAPYER 1111 AND 28, TEXAS INSURANCE CODE, OR IS
OTHERWISE UNDER THE SUPERVISIU? AND CONTROL OF THE TEXAS DEPARTMENT OF
INSURANCE AS CONTEMPLATED BY SECTION 4.A OF THE TEXAS SECURITIES ACT.

RETIREMENT VALUE,LLC  _ - I

IN TESTIMONY WHEREOF, WITNESS MY HAND AND
SEAL OF OFFICE AT AUSTIN, TEXAS,

THIS 25™ DAY OF MARCH 2010

MIKE GEESLIN
COMMISSIONER OF INSURANCE

v G il

I(f\l" Y A IL(OX
REDISTRA l'ION OFFICER, COMPANY LICENSING
AND REGISTRATION
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i ’:; Texas Department of insurance

Life/Health Division - Life, Annuity & Credit Section, Mail Code 106-1E
333 Guadalupe * P. O Box 149104, Austin, Texas 78714-8104
512-322-3406 telephone ¢ 512-322-3506 or 512-322-3552 fax « www.1di state tx us

STATE OF TEXAS

(7o X7 ]

COUNTY OF TRAVIS §

The Commissioner of Insurance, as the chief administrative and executive ¢¥icer and custodian of records
of the Texas Department of Insurance, has delegated to the undersighed the authority to certify the
authenticity of documents filed with or maintained by or within the custodial authority of the Life/Health
Division, of the Texas Department of Insurance. The undersigned has ikewise been delegated the authority
to attest to the inability to locate records after a diligent search (i.e..-3 negative certification).

| hereby attest that | have made a diligent search of the rerords filed with or maintained by or within the
custodial authority of the Life/Mealth Division of the Texas.Cepartment of Insurance and the records

described below have not been located.

(1)  Any record that Retirement Value, LLC has filed ine form of any insurance policy, endowment
policy, annuity contract, optional annuity contract, ur any contract or agreement in relation to and in
consequence of any such policy or contract, inciudging but not limited to, any Re-Sale Life Insurance
Policy Participation Agreement, Re-Sale Life. Seltlement Agreement, Re-Sale Life Insurance Loan
Agreement, IRA Owner's Loan Agreemeri, 1A Owner's Policy Participation Agreement, and Life
Settlement Agreement; and (2) that any insurance policy, endowment policy, annuity contract,
optional annuity contract, or any contract or agreement in relation to and in consequence of any
such policy or contracts, including but'no! limited to, any Re-Sale Life Insurance Policy Participation
Agreement, Re-Sale Life Settlement Agreement, Re-Sale Life Insurance Loan Agreement, IRA
Owner's Loan Agreement IRA Cuwner's Pohcy Partucnpat:on Agreement and Life Settlement

| further attest that to the best of my knowledge the records described herein are the type of records that
would normally be filed with ¢r iraintained by or within the custodial authority of the Life/Heaith Division of

the Texas Department of Instiraiice.

IN TESTIMONY WHEREOF, witness my hand and seal of office at Austin, Texas, this 25" day of March,
2010.

MIKE GEESLIN
COMMISSIONER OF INSURANCE

Director, Llfe Anpuity & Credlt‘Sectnon
Life/Health Division
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