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Plaimtify, B Q*
§
v, : V
RETIREMENT VALUE, LLC, § o4
RICHARD H. “DICK” GRAY, HILL 5 A
COUNTRY FUNDING, LLC, & § Q
Texas Limbed Liability Company, ¥
MILL COUNTRY FUNDING, a Nevada $ m.twt{g NTY. TEXAS
Limited Liability Company, and H
WENDY ROGERS, § 0
§ N
Defendants, § 0
L
AND 8.0
RN
KIESLING, PORTER, KIESLING, &
FREE, P.C., .
Relief Defendant. Q. 126* JUDICIAL DISTRICT

.
IMAMARY JLDGA

Edusrdo S Espinosa, in hbapnow as the court-appossted Receiver of Retiremens
Value, LLC, moves the Coust fa&wnd summary judgment against Defendant Wendy Rogers.

&\ SUMMARY
By this monon.* Receiver moves for partial summary judgment on theoe issues (1)
that the invest am sold by Retirement Value 1 3 secunity, (2) that Retirement Value

©

viclmed the &u Secunmes Act by sellsng a security without registration, and (3) thar Wendy
Rogcn &d her Biduciary duty 10 Retirement Value by causing it 1o viclate the law by selling

an d&m«l security
Q{\
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FACTUAL BACKGROUND

Wendy Rogers was an officer, manager and member of Retirement Valoe. hn\&
meeting of Retirement \'M.Mwnmdmdmo-m&n@w
Acceptance of Office ~ RVRO16955 (Espinosa AT Exh () Sbod!owv)%ofh
company  Rowors Dep a0 304" Rogers was also an officer of Resirement ValddS I She staned
a5 3 Vice-Presidest and was lmer promoted 10 Chief Executive Officer, &104-05 Together
with Co-Defendant Richard Gray, Rogers coatrolled Retirement v*

Retirement Value offered an investment scheme (hé’* Life lssurance Policy
howm‘a'RSLW‘)lo&emﬂkhndmknﬁd@Mdhli’em
transactions emered into by Retisement Value M@mﬂmﬂuumrduam
to Retsrement Valoe, whereby the investons mt?aimm Value with fasds in exchange
I‘aletimnul\'dm'smiwwmaﬂt@dmnaduelnumm Rogers Dep
m 220-28. !\emtdmhﬁmmd“'udwmm&dndncﬂml-dlife
expectancy of insareds under liteie.-g-!e policies purportedly cwned by Retirement Valoe In
all iestances. Retirement Value aeid 10 pay a return of 16.5% simple interest per year for the
insured's cabeulased life Rogers Dep a1 213-14. Thus, 0n & $10,000 isvestment is a
policy where the | & calculased life expectancy of 64 months Retirement Value would
pay $18,800 %Qmmnmwmmwiqwmmmmm
investment and when Resirement Value would be required to repay the loan /i at 228.
The toan's Bliurity date &d moe affect the amount of money that Retirement Value was
obli@onymimm.wwmummmudwamduudwmim
i

from the deposition of Wendy Rogers and certain deposition exhibits are astached as
Exhibit A to the Napoh Affidavit



Although each investor was allowed 10 allocate his or Ber investment so that it wis
muuw.mﬁqmmmimmmammwudmw@m
investor ever acquired any form of fractional or ceher ownership interest in an iu.épucy
Rogers Dep. at 225 mmhlwu?u“-immbudvmm
policy ™ I A‘b

As Retirement Value's Policy Pamicpation Agreement e&e purpose of the
investment was for the investor 10 “assist [Resirement Vdue)i%wqﬁing. parchasing and
becoming sole owner of a cerain resale hfe inswance &a“ Policy Parsicipation
Agreement (Nom-Qualified) (Rogers Exh Jsun.mi@umwmvmw

X
tha S
O
. The resale life insurance policy developed by [Retrement Valoe] s a
private transaction im which estor (Agent [Retiroment Value]) buys

mﬁdafmmb«imvua@ icy supplier) A a4
. [lovestor] desires o assi ) Value] 10 acquire, purchase and become
sole owner of certan ife insurance policies. /d a2 10
lMdmedd}&pﬁwdulmm.mimumummm
Mtolﬂlrem-Vduew#cwv&nmw’dkiarum“-m.
& (levestor “agrees icipate with said funds 10 cover all costs assocated with the
following re-sale life dmyrance policies 3o be owned by [Resirement Value] ) The policy
participation usod for sovestments by IRAs are equally blunt:
m&umul have complete and sole ownership of each and every re-
Ee) insurance polcy enumerated an Exhobal A, No pant of this Loan
g ever gves the Indivadual Retirement Acooust ommnership (n any re-sale

\ policy
IR Pwner's Policy Participation Agreement (Rogers Exh. 39 at 20)

QQ That Retirement Value was borrowing money from smvestors 1o purchase policies for its

own acoount wis part of Retirement Valug's marketing and was routinedy explained 1o its sales
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agents (called “licensoes™) 10 assist in their sales effons.  Retrement Value's peimary markening
wool, a glossy | 2-page brochure, advertised that “Your funds allow Retisemsent Value, 0
purchase and to own re-sale life inswrance policies " RVRO19542 Marketing Bé! a6

(Rogers Exh 18) This representation was echoed in communications with Iiomv’

. RVROI3576 (Espincsa AfY. Exh D) -~ “A Licensee - th RV actually
‘sells’ mothing - ever. Licensees with RV inform their cli a business loan
(which finances cur activity as a private buyer of prevgoGdy-sold life insurance

l. 'e’-'l l E -”o’. ' L

. RVROI5795 (Espinosa AfY Exh E) - "as e we will within days-
fimally'-scrub the paporwark 10 clanfy all these and 1o convert all NON-
qualified forms %o reflect very clearly the °| for 100° of our cases. It
will be made perfoctly clear (1F o is not ~ we ropeatedly state that cliemt

funds are used to “facilitate by RV the aﬁe‘iﬁon. purchase and sole-ownershap
of certain wdelihimﬁdq‘@rnw&cdy owners and they are
m effect, in aMdthMtwmmuW‘

e RVROISTRS (Rogers Exh 32p.OVe arc mot buying or selling amything in
Flonds As owr Lxensees Sn inviting your clients 10 &t in offect, as
‘Bacilitmon” - 10 enable us © ouxr Buuness through relatnely shoel-term
bussess lomes  They do buy im0 asvthing and they are not made share-
holders or owners of We do not ever fractonalize the comnership side of
any polscy . lam move and moee clearly we cught 10 call it exactly wha

itis-ahninml%."
Defendant Rogers planned to \ language in a froguently asked questions book she was
peeparing for hiconsee -(\&\moow (Espinosa AT Exh F) (“Your client buys nothing
voua-aam.m@v,aom‘wmbuyupdm.-;

Retiremen( Value marketed its imvestment scheme beoadly across the country.
Retirement Valye signed up over 1,200 licensees and paid nearly $13 million in commissions to
lh‘?&n Dep. at 294 Acting oo ils behalf, Retirement Value's Ficomsees sold its
iwc&nuh«uein many states, including Texas, Califoems and Florida & m 20495 The
IGtusees salicited investssents 00 bebalf of Retirement Value radio prograss. seminars, and

Qmaucmm Rogers Dep at 21, 3051 (discussing a seminar put on by licensee Doc

.‘.



Gallagher and 3 radio program by licensee Mike Ahlers in Tampa advertisng Retirement Value)
To suppon the licensces marketing efforts. Resirement Value created beochures, M@-
presentations, cold calling scripts and a website. &f at 1415 Through its -mQSmm
Retirement Valoe raised moce than $77 millicn from more than 900 investors W&:o
ARGUMENTS AND AUTHORITIES A‘b

The ivestments sold by Retirement Value were secunities u Texas Secunties
Act Mmms.eviduoed‘indebmmfainve.u{gnm The sale of these
socunties by Retirement Value was neither registered moe to any exempoon from
wmmuwmmm«ww@mn As a result, Retirement
Value sold securttios in vickation of Texas law. M@'m in violation of her duties of
lovalty and due care, caused Retirement vau:o&emuwmmwmmw
ammmmwmmammmm@a
L mlnumwhyh&v\fﬁewmm-dnfmuw

The Texas Securities Act. TEXNECY Qv STAT art 581-1, sets out rules and regulations
related 1o the sale of securities i‘%n.’ The Act defines “security” broadly. Article S81-4A
defines ‘M‘w‘%@ %0 “inchade amy hmilod partser inlerest in & himited partnershap
share, stock, treasury , stock centificate under & voting wust agreessent, collseral trust
certificate m&ldebenm mortgage certificate or gther evidence of indsbiadness, any
form of il paper . or all of the capital, property, assets, profits or carmings of any

m&;&nm_mm of other imstrument commonly knows as secunty >

(Essofais 308¢d ) As the Finst Court of Appeals made chear in Cokeel! v, Skire, 95 S W 3d

élﬂt the Texas Securities Act is so similar to the federal Secunties Exchange Act, Texas
look to decisions of the foderal courts to aid im the interpretation of the Texas Act. Searyy
v. Commercaal Trowdng Corp 560 SW 2d 637 (Tex. 1977)

oBG



$63, S66 (Tex App —Houston [1% Dist | 2002, pet. ref"d), “the temnm “securiny’ has beea defised
broadly and encompasses unusual financial instruments as well as those commonly
secunities ” Moreover, as the Calihvell court said, “securities laws must operate to &'ecuo
their remedial purposes by allowing substantive ‘economic reafities’ wwvwnv‘fm.' M
mmornmumamunwmmmm&&'www
frevestments in whatever form they are made and by whw\unm@c‘d’ Heves v,
Enst & Young, 494 US. 46, 61 (1990) \t'
A, The RSLIP Is a Note for Purposes of the Tex urities Act
mmiscmww&hm\'“axdwluylmdmmw
cach ivestor who imnvested in the RSLIP llisu@mwt“m“iso‘uﬁum
Mwmmybpymmm@wm“ BLACK'S Law DicTiomARY
1088 (5" od 2004) lnmaumweﬂhm.é\?wmramsofdnmm (1) a Loan
WMMM'sPdiqmaﬁmww(uinsty IRA and
other qualified retirement acoounts (1 ified Paperwork™), and (ii) a Policy Participation
Agreemet Wﬁdbnﬁ?ﬂ other imvestments. Rogers Dep. st 123-26, 287-88 and
Exh 33, 39 *‘b
The Qualified P is in the form of a noee.  Rogers Dep at 131 I is called &
"lonnml"@mﬁu(heimmalm' Losn Agreement (Rogers Exh 39 a
12) k p«m’d‘hﬂ the “lender” will “Loan to [Retirement Vabue] certain funds from an
Indrvadaal. Account” 1o be used 10 enable Retirement Value 10 “acquire, purchase and
u%ﬁ?«x of life insurance polscies A a1 13 In exchange, Retrement Value promised
“matunty occurs due 1o the passing of the lasarod, cven if the Insured’s passing is
Qsawuapamiw of the calculmed LE, the Loan Agreement will result in the Individuad



Retirement Account receiving & full renum of gll the onginal Loan amount plus gl promised

@

baseline expected inmerest ™ [l at 15 (emphasis s onginal)  The isvestor would, r(Ceve
“income” im the form of imterest A4 at 25, Rogers Dep l!&‘l(dmmmm@«ﬁ

gan” as used on Exhibit A meant “wmterest”) \/’
Although not in the foem of & “note” or a “loss agreement,” the Parscipation

Agreement (Noa-Qualified) was &0 & witien agreement 10 pay a \onq It pronides

that the investor (now called a “pasticipant”) will provide money Retirement Value “30

mﬂn.wdmdbmdemdwﬁlmﬂeé"-mpo&iu' Policy
Participation Agreement (Noo-Quadified) (Rogers Exh 33@ In exchange Retroment Value
MM&M“Mumem@tMInw.«nifhhud’s
paseng s price 10 the expiration of Be cal LE, Pamicipant will recerve & full net
Mdmmmmmg@mymwwmdmw
and will pgg be paid caly & pro-rated pargsf vetrn A at § (cmmphasis in original). Although
uotdledinwen.&eexpeudpigu“midfathemeoﬁwﬁ-dshingmeﬁm
comtained in the Agreement” (R8s 3. Intorest is. of course. defined in Texas law as
“compensation for the Qm.amdmy’hx Fiv, Coow §
301 002(aN4), Rogers at 237 (acknowledging that “basclise expected gain”™ meant moerest)

mmugﬁwammuyumcumd.mimmism
significamt.  Thémised States Supreme Court has beld in Reves v. Frmt & Yonng that the

N

definits may “be viewed as a relatively broad term that encompasses instruments with

O

Md‘&)indwamm&s’ 494 US 56,69 (1990). Congress, the Revws court held, when

@ “socunty,” “painted with & broad brush™ recogmezing “the vinually hmitless scope of
Qam-iqgmity.qechlly in the creation of “countless and vanable schemes devised by those



who seck the use of the money of others on the promise of profits. ™ Ll s 60-61 (quosing SEC
v. W Howey Co, 328 US 293 299 (1946))  Thus, all isssruments whach, like the od
Paperwork and the Policy Participation Agreement (Noa-Qualified), constitute wri ises
to pay money are “notes” for the purposes of the Texas Securities Act V’

Every note is presumed 10 be a security.  Reves, 494 U S awAﬁmmim
however, may be rebuttod v a showing that the acte in ‘ &toml‘-ﬂy
resemblance 10 cae of the notes listed as nonsecunties, such as a note delrvered in consumer
ﬁnm-mmndbylbmemlﬁonm\wgmndbyaliumamm
Mﬁmamdiumnnmmmb-(ﬁmldmmm
womomtuﬂimmmlmm@haﬁmmdwim L
nnummmmaum‘gs.maumumwMy
tueuumcemu)‘c-od\-nlondh@t!adlafamemdo&(n&plmd
distnibution of the instrument, (S)Ihervble expectations of the investing public. and (4)
Mamm&muw&hmﬁgﬁﬁwnlym;uﬁskdmm
making the application of the secrbes laws unnecessary. Grosol Procive Conmeriones fnt 1
SA v, JEM Fimmenn, .@wuuo.m(ux App —Texarkans 2000, 80 pet ) (cting
Reves 4M U S um%dbwingmhm.hhdwnmmemddbyanmvduc
are securities. Nm@thefxmm.mﬂyﬁdmm:m&sofcﬁaiuhnmbe
met. Thus, a nofeed not satisfy all of the facsors in order to stay within the presumption that it
isa v &dtﬂﬂdﬁnan«cwhamﬁqulmdhwwawonlym
ao@(‘m-mmunummm

© “The fiest factor of the Reves test distinguishes when & cee is an invesement eather than 8

Mum When “the seller's purpose is 10 rese money for the general use of a



business enterprise of %0 firance substantial imvestments and the buyer is interested peimarily in
the profit " the note is an invesoment. Sl The RSLIP is a classec investment e
business of Retirement vnumnmuusur-ma‘iqmm@m
buying and maintaining policies and, bopefully, sending more money bukv#imm.

policies whneh it hoped 10 be able 1o maintas teough satunty in &:«m.mwm
investors  Rogers Dep st 214418 Mﬁeimm'@f“ﬁ."&mﬂelﬁfe
mmmmwwmmu\'mu.éummwwhm
imvestor (Agent [Reticement \'ﬁlbmmfmu“imm (the palicy supplier)”
Policy WMWWM)(M@\'&A 33 at 4) Al of the moegy

N
MVGCWW\'MMM*%WMNM\WM Rogers Dep

219, Q\

MismeMWML&uuﬁwimﬂdmb&miawm&e
porspective of the imvesiors.  The &P was marketed through a2 website which inveigled

Prospectng imvesions 10 use Riﬁemu Value 10 “Grow your FINANCIAL WEALTH™ and
promased o provide “the larly Begh grins peevicusly realized for decades by only

the very wealthy = RV, Website a2 1, 17 (Rogers Exh 5)  The website went on 10 describe
vamﬁoﬂsu.'mdwwsmdaMMwaﬁr
clients make wik®) money decisions in hard finascial imes” Al at 5. Retirement Value
i '\mmmumwmmwuu’dnmim
%&m alicrnative, retiremest allemasvevebicle, sot directly correlaed 10 the stock

. tremendous safety, waditional double digits return ” RV Approved Terms 2009 (Rogers

Ry

«0.



Rogers testified than the purpose of the RSLIP was 10 provide an investment  Rogers
Dep at 21415 She acknowledges that the investors “would give Retirement Value n
order 10 “get more money back at the end ™ AJ at 214 Tbeidn‘nfotimmléa'm
and “increase, for example, thoir retiroment savings ™ &7 a1 21415 V’

The investment objective of 3 aote is also shown by the interest nn@ “A fvorable
interest rwte indeates that profit was the pamary goal of the \timohh:hvmc
Commeniones w12 S W 3d a 869 (finding that & note was 2 ity as a matter of law)  Here
the rate paid to the investors was 16.5% « a high rate by \m And, Retiremens
Value's marketing materials recognized it as such In iume. Retirement Valoe included a
page etitled “The Spread,” lhicl“sbwtmhiallx\é'lm Value LLC is able %o pay
you sech a Mgh incomse oo your funds ™ Rvé&sm a RVROI19542 (Rogers Exh 18)
Accordingly, the first Keves factor suppores néu that the RSLIP is a secunity

mm&aadﬂnkwsbm-aumdnpl-ddimmdm
instrument is one of “common tradi speculation or investment ™ I is sufficient that the
ammm-mmugu@.mmormm&"s«km.mu.s at 68,
Carapodvs Precise Conmey mu':.lzswunw There ¢an be no doubt that the RSLIP
was sold 1o a broad eot of the public  In linde over 10 months, Ressrement Value rmsed over
mmm@mmmmwmaauma Rogers Dep. at 42826
To make these sfish, Retirement Vadue used a netwoek of 1,200 licensees who operated in many
states. A - The RSLIP was advertised through a website. radio programs, cold calls and
wu&aimuwals A o 14-15 21, 30-31  The RSLIP was istended 10 be sold by a
demleodaaanudsemlolhisalu]dluu" RV

N
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Website at 15 (Rogers Exh $) Thus, the second Keves factor supponts a fiading that the RSLIP
is a secesity. .\0
The third factor is the reasonable expectation of the invessing public mQrSmm
stated that it would “consider instrements to be “securities’ on the hsi;v:h public
expectations, oven wheore an economic analysis of the circumstances of the UANACHON
might suggest that the instruments are not ‘securities’ as wsed in &m." Heves, 494
US at &6 mmeiuuddnmdmﬁm&eimwmhmﬂﬁsfm
supports finding that the note is a secunty. Ll at 69 M&el&émneq!und
We have consistently ideatified the fumdamental sgc\oﬁ “security” 10 be its

character as an “investment ” The adverti the notes bere charactenized
them as “wmvestments.” and there were no ailing factoes that would have
led a reascmable person 10 guestion this In these circumsiamoes, it
would be resscnsble foe & prospective 10 take the Co-Op af its word

Id at 68469 lﬂnﬂkCo-OpiuRrwaRé:anmsddlheRSLlPuminm.
&ndmkdmdem'swkﬁleisquwMﬂnRSLl'Mdk
Mwu.mmugmm
mrmnemm&&n«maumummmwnm:nm
80 that the application of m.'uhmhmylom&ptulc Here, there i
MWM§MMummunwm The Texas
Depantment of §MMdifeMWMistMfa
an insarod who (Gal sell or transfor his life insurance policy. Tix Ins. Cooe § 111,002 Maore
awu\‘) Commissicacr of lasurance is peohibited from adopting rules that regulate the
acti '&mimmmqmn.u&aswwmmm. i owm g
11003 Therefore, the kmvestors who purchased the notes in the RSLIP have no protection
Q.inuﬁ-amtmumdlwngmmmuuwmmm
forth in the Texas Securities Act



For the reasoms set forth above, the investments ia the RSLIP Program constitute
“uo.iﬁe‘imbefa.d“m‘.dakumiaﬁmdhytheUniwdSmaWn

in Reves Q*
K. The RSLIP Is Evidence of Indebtedness under the Texas WM
The Texas Secumities Act defines the 1om “secunimes” 10 | “evidence of

indebeedness.”  The Texas Supreme Count and the Texas Coun @i-li\ppulshue

ddindﬂnmn’evidamoﬁndebndoen’toindudedlwxligﬁmtomin&e
future for comsideration presently received. Searsy v Commensiht Travng Corp . 560 S W 24
637, 641 (Tex 1978), sev alser o v. S, 919 S W 2032) {Tex. Crim. Agp. 1996), omas
v. Sae, 65 S W 34 35 (Tex Crim App 2001) ,6\'

In both Fhwowwes cases, the count “viewed \'ai&oce of indebredness’ as ‘expanding
ummmd'm.mm@mmmwnmummm
debmrsdmﬂwoaﬁﬁ@amﬁ.o(oidumdhﬁb’domh‘o&c‘nm
aimmwdwmmﬂn.\w Thewsrs v State, 65 SW 3d at 41 (quoting
m-.mM.olosu'unggswammwmm“mwyamwm ,
Ivamas v Suse, 65 S W3 @

'lhellSLlPisa&chtomfuwhich Retirement Value received valuable
a-umﬁmmaQ-u The transaction evidenced by both the Qualificd Paperwork and
the Policy PantiGration Agreement (Noo-Qualified) is fundamentally a loan  As discussed.
x«imn\ﬁnwamasuranmrm-.rmm for qualified retirement esoney and
.r«-{(&nam.auwtw. The paperwerk for the qualified mosey, the Loan
pqwmupmunlwd.m The non-qualified paperwork, the Policy

Wm Agreement (Nom-Qualified) used different terminology.  However, both were
economically the same  In cach case, the isvestor provided mosey 10 Retirement Valoe In

«12-



return, Retirement Vadoe agreed 1o pay back the onginal invessment plas a “baseline expected
p‘mmunimuunmuaimvnmmmmimw“@.
Rogers Dep. at 226. Both investments were funcionally a loan &/ at 226-28 T\Q&sdin
expected gain”™ was imerest by another mame. &/ at 237 U\wam.dwllwfuuﬁm
agroement thal evidesces & debit A‘b

Accordingly, 11 s “evidence of indebeedness™ and a security @o Texas Secunties
% X

C. ﬁel&l.l?hul-\u-mc-tndu‘eﬂa exns Securities Act

The RSLIP is shso an investment contract wed, thus (3 hcarity under the Texas Securities
At Minvmm‘mmeimmy«é'ﬂ)-nmmofm(Z)int
wmwﬁncs)ﬁmmmﬁmdpw&b‘mmmmmwmm
uuimnmwuyawné\umwmﬁuamm
Mdn&ilununmo(dnmdo NEC v W Howey Ca, 328 US 293, 29899
(1946, SEL v, Bahwardds, S40U S (2004). The United States Supreme Court notod ths
w‘mm.ﬂmwgmicmwnmmisapabledoapﬁmlomembe

counthess and vanable sod by Bose who seek the use of the ssoncy of others on the
promese of peofies ™ L 28 US at 299
The Texas Court adopted the Howey test in Searsy v Commercid Trosding

Corp., 560 S W E5637. 619-6%0 (Tex 1977)  The Texas Supreme Court initially explained an
im@ﬁwammmuwmxammmmm
d roquirements. (1) ma investment of moeey, (2) & common enterpase, (3) an
o of profits and (4) solely from the efforts of cehers Searsy, 40 S W 2d at 640 The
QauSuWCmumwﬁumemmmmmdmmmmu

solely from $he efforts of others regqurement was likdy 10 be evaded by creative salespersons

« 13-



who simply required investors 10 “exent some modicums of effort™ &f The Coun reasomed
“{t]his would be a blind and mechanical view of what constmunes an investment ¢ e
m“hmmﬂhﬁcmhm&eﬁmmwm«huﬂmhéan
undeniably iﬁfmuhmﬁimﬂ%whidﬂmmw«m
of the enterpeise ™ N A‘b

I The RSLIP involved as imvestment of o\m crpectation of
Muhﬁhghﬁmndnuﬂmumn

Mismmmuunstimwuithdmmu
evpectation of peofit &-owmmmwsnﬁgg’m.—mwmaum
of. #nd hased on Retirement Value's promise, of regeiving ssbstantisfly more in return
Retirement Value asked esch investor to provide it SRl money is order to “assist [Retirement
Value) in acquirisg. perchasing asd W\Qg owner of & cerain re-sale life insurance
policies.” Policy Participation Agreement (Q‘)mliﬁed)(kog«sm 332t 3) In exchange.
Retiremont \'mewm&.lmm- 16.5% peor vear for the imsured’s
caloulated life expectancy, whid.onm equaled about 150%% of the imvestor’s money.

Imerest of the type @\nﬁ by Remrement Value s well withun the Homey test's
definition of profh m&&mwmmmu-mu.mm“wu
income of retum - : seek on their invessment, not the profits of the scheme in which
they invest. and mtwi , for example, dividends, other periodic payments, or the increased
vabue of the Tayestment ™ SEC v Fdvwards, S40 US 389, 390 (2004)  The Court further

"y
aplm;c\(,
%baeunomwdmingddnbmmmaﬁxdmmmiu
Oohliﬂemufapmpouaofﬂnm In both cases, the investing public is
Q attiracted by representations of investment income  Moreover, investments
Q pitched as bow nsk (such as those offering a “guaraniced” fived return) are
particularly attractive 10 individuals more vulnerable to investment fraud,
mcluding older and less sophasticatod investiors

0".
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Accordingly, the RSLIP satisfies the first and third elements of the Howey test .\0

bR mlmMWWhlm-uuM-&m
second Howey chement

The second dement of the Howey test is commonality  Under Texas mem
may be either horzomal among invessors of vertical between the in the promoger
Searsy, $60. SW 24 at 640. The RSLIP features both types of ty and, thus, satisfies
the secoad clement SH'&WM('@..WFH”?,&Hltb('ir 2005)

The Texas Supreme Court endorsed the use of commonality as a test 1o
determine whethor 8 common enterpaise exisis and the second factor 18 samsfied
Searsy, SGOSW 24 m 640 Hmuomﬁtyé: 10 the relationshap “betweoen invesion
Mm“&mdmimho&ﬁmuﬁh&emdmh«bm“
&l This test has been restated as the “tying individual investor's fortune to the fornumes
dmmmwwmiud&@cmmmwwmmd
peofits * Rewak v SH'M-(?@!SF“N.”(“ Cir. 1994), we Hart v. Pulte Homex of
Mochiguot Corpe, 735 F 24 100 (6eh Cir 1984), sev also Mavmn! Beasefits, 408 F 3d ;1 743
(hori zostal mmmniréra the investors’ promises of success and nisks of loss be
interdependent) §

Hﬁm&&uﬂiqcﬁmmm investors of the RSLIP Program.  The investors
uﬁwmw Rogers Dep at 230-81 Each investor was given the opporunity %0
1:% in wp o ten pobacies of insurance %0 Be perchased by Retrement Value In

rathepmiapdon,Mm\'dueptmmdlommcmmlnmunmc
o ¥ $% per year for the calculaned life expectancy of the insured on that policy In addition,
%immumdwmmdwamdiwibuﬁwdilumedprauiunnhnmdndoo

<15~



reserve al maturity of the investment (Le, the death of the lssured)  Policy Parscipation
Agreement (Non-Qualified) (Rogers Exh 33 a1 $) Loan Agreemens (Rogers Exh 39 at 15
onlymylhkﬂimnatVdueoddpyﬂniuwmahilhdmind‘nifQ* icies
remained in force to maturity. Rogers Dep. at 251-52 bmﬁMuwpoWim
resorve secounts dedicated 10 the policies in which they participmed. o st T The accounes
were 1o be wsed 10 parchase and mantain the pamscular policy. L at @:muf&n
of the particadar policy determined the success o failure of the paricipants in that policy. This
dﬁmﬂipbﬁmﬁeinmﬁsﬁad&hﬁmﬂw&iﬁﬂ Mumal Bemcfits,
408 F3d at 743 nd (describing amempt by assuer an\ila investment 1o argue that
commonality did not exist a3 “meritless™) .\é’

mrmwmcMumwméﬁormmauwuwmmem
of verucal comancaality &s an independent ’Mmuw.wmm
and whether the second Howey Wmsﬁd Searsy, 560 SW2d a 640 Verncad
on-udily«imwhm“thempmmmismm&uﬁmdm
of the promoser ™ fdl (citing &i\@xam Iserplanetary. Inc.. 497 F 24 473 (Seh Cir. 1974),
SEC v, Glenne W, Twener Esigryfcises, Inc., 474 F 28 476 (th Cie. 1973)

Vertical ity exists between invesons asd Retirement Value which promoted the
RSLIP. Each imﬁm-mm relationship with Retirement Vaboe relying on
Retiremest Vald&3 promise to pay the expected retum on the investment In contrast, the
im@mhp&duinmwwﬁmtd Rogers Dep. at 248-49  And, they
are ’&amwmmn Rogers Dep. at 127-29. As such, the imvestons were
ﬁvwﬂmw«wmmm If Retiremsent Vahee managed 10

%wamminmume(mﬂy.hmmb.by
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scquinng and keeping the policy in force), the imvestors would be pad I sot, the investons
wouldd Jose some or all of their isvestment.  The success of investors is, thus, dependest
efforts and success of Retirement vuummwwmmmm@hm
existence of Retirement Value. Rogers Dep. at 251-52 \y

The RSLIP Program sasssfies both $he 10w for horizontal com 1 the tewt for
vertical comsmscaality Ammwwmismmtm@ factor of the

Herwey test is satisfhed on separase and independent bases ‘
b § The Imvestors’ success depends wpon efforts of others
satisfying the fourth prong of the
An investment contract rogueres the expectahon 118 1o be denved from the essential

wdmwmmmmmm’e&,_mswuum. The requisite
effors are “the undeniably significant” effons the failure or seccess of the investmens
& In the landmark decision of Sawe v. Ha&tmt(‘mr. fwc ., the court said

L 4
Courts should focus on the of the parscipation In oeder to megate the
finding of secunty the ofly have practcal and acowal control over the
deﬁﬁmdw Foe it is this comtrol which gives the
dfemthemuaaya d hus own smvestmest, thus obviating the neod
for state smpervention ‘b

485 P 2d 105 (1971) ”lwan Market Cernver concept that “efforts™ refers 10 contral and
mm.«iu«ramm&"uo-inm'v.okmm Tirmer Emverprises, I . and later adopted
by the Supreme OGN in Unineed Howrg Fownadation v, Foreonan. 414 US. 821 (1973) 421
us aauw’q The common thread is that couets fook at the passvity of the imvestor and the
imeng" ty to safeguard his investment
\%\Myiqﬁsdanuﬁdnﬂwq'mhismmwmwﬁc
Q‘rd&ein\m It is not the sale of am insarance policy or even a piece of an insurance
Qiicy Reticoment Value did not sall policies 10 the imvessors.  Rogers Dep. at 225, 24899
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Instead, it sold investments based on life insurance policies. Ad m 225 The isvestors loased
mom.ynolaim\'dmiumlum(a&mixmbeupﬂni&iwm\@
of the insured m.mwumwwmwcmq&)m
entered into, Retirement Vdu‘nﬁwwmhimmdnfﬂvklm
(investment phss tase-line expected gain) upon the death of the imured. ‘lh\iA@maum
comtngent upon (i) Retirement Value acquiring the policy, (1) the remasteg i force
m&ededdmeM(iii)ﬂninmmp-yw death benefit or (iv)
Retirement Value raising encugh money to pay the parchase and anticipased premiums.
Acooedingly, the success or failure of Mimmdqaﬁrdymkdmn\'dm‘s
ﬂiunmwmm”mmmwlim@mﬂmmh Rogers Dep =

|nmme|nmmmwaq@wmnmwme In her deposition,
mm&in\mwmedhudkdm\‘m. She agreed that
Retirement Value, peovided valusble Ssrvice to the imvestors” which “made it more likely that
the investors would make mm&%ﬂnyuwldmakommmy“ Rogers Dep. at 251
Accoedingly, the M«K‘QW upon Retirement Value's 10 make thes investssent a
success ” A The i are parely passve participants in the RSLIP. The bave 00 coatrol
m“mmy@m«lﬁemdwh\mﬂm Id ar 284 Although they were
umed.o.@mpoudmumammdwe.unhmm selected from a bist of
policies by Retivement Value Rogers Dep at 229-30, 238-39 Moecover, Retirement
Valuhidd e sbality to substituse different policies for those criginally selected by the investor

O
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As pan of the documentation regeered %0 enter into the RSLIP, Retirement Value required
the investors 1o execute powers of attomey in favor of Retirement Valuemdteiw@s‘
licensees.  Policy Paricipasion Agreement (Nom-Qualified) (Rogers Exh 33 at | *LLm
Agroement (Rogers Exh 39 ;t 10-31) ﬂnpouwo‘minﬁvwdkfvﬂml\fdu
mmuasmmwmoumwmmmm.uam@amm
of the policses 10 be acquired. Any other management rights the inv &M\ew-m
ceded to the licensees by the second power of anomey !d;w.nm(ndzmw:q
that the powers of antomeys authorized Retirement Vﬂue-dé'mtoukcmof&e
imvestment for the imvestor ) 0

Evon cutsade the powers of attorsey, the s any control over their avestimont
in the RSLIP The isvestons (ether indivadsally éaﬁsﬂy)bﬂmikﬂﬁd&mm
they named beneficancs laqulb&mmmuinmm. As
mclﬂnthmofdnrighudncud& policy. Gray Dep, at 179" (vestifying thas
only apolicyowmmwinfmn.igmhimom'l They dom”t have the nghe
mmdmmm@meMduwiq.uommunm
the death beselit when @d“ For all of those thangs, the investons s¢ foeced 1o rely
on Retirement Value, Bhe only party with whoes they have contractiod

The ! comtrol promised by the so-called “escrow agreement” with Kiesling
latul(udl&‘}m was a mere illusion.  The “master esorow agreement” betwoen Kiesling
Poster sl Valwe provides nothing to the invessors.  The only partses 1o the agreement
wx&@.&nudlﬁm\'u Master Escrow Agroement st § 23 (Rogens Exh
3@«&. Kiesling Porter agreed 10 “dsburse funds as directed by Retirement [Value]* and

S

Excerpts from the deposition of Richard Geay are attached as Exhibit B 10 the Napoli Affidavit

o'oo



that a5 liakilany was lmwied 10 transferring funds into sub-accounts “as direcsed by Retirement
[Value),” paying premiums “wpon writen instraction by Retirement {Value)” and ‘d:bw@n
of re-sae life insurance proceeds wpon death of insered in accordance with utinnélim
from Retirement [Value] " Master Escrow Agreemest at 16, 8 In other wordsaKipSling Pocter
acted only as the agest of Retirement Value  And, far froms acting as the in s “Thard Panty
Fadaciary,” Kicslieg Porter expeessly disavowed amy duty :omea.m@

This Agreement is solely between Retirement [Value] sad Kiesting [Porer)

mynothis.&wpfnhi@-pu_ty hene
han

ML

MU
p . -
ul ;

LARL oL\

contact with pants other {har

1 U u LLLA Siiint)

Master Escrow Agrecesent m $ 234@“;“}{\
lnmmhquv&muou@mmm«uuinml s

S ST MHALVLLVRU

effonts desermined the success or fnilunof&lm

Firs, Resirement Vadoe sel o policies in which it offered the Invesors the
oppOrunity 10 invest mo?\ém. 25862 (describing Retirement Value's due diligence
process)  The selecton of policia) i1s a key aspect of the success of a life setdement investment
such as the RSLIP. 1/ &"u«u—m Value expressly sodd the investors that ies ability to pick
polidamimmm%mdthciwwuml The marketing maserials state

. All Vilue, LLC re-sale life policies are scrubbed at least 1wo umes in

awwmwmwwimuy Once by the private
uvestor before he purchases them and a fisal review by Resirement Valoe, LLC.

+FDRV Trifold (Rogers Exh 19)

N
(\‘S’ Policy Financing Eatity “has been sclected 1o consalt, underwrite, [sic) and
\ perform the warchousing function for sumercus funds imvolved in the

(@) management of public employee pensicas and other imternaticnal imvestment
Q banking engagements. They never have been a target of any regulatory inguiry or
Q litigation ® RV 14-page brochere at 4 (Rogers Exh 4).



. Each case in our “portfolio” has been sourced from a policy aggregator who has

vears. Om average, he and his salY review “S500 million s face
Benefil cach week %0 make thar sclections  finally re-sell somse of
10 s after completion of their thorough due &ligence * I w2

Courts have rowmnely hdddmthcmiudexpaﬂn(aubdmwa
made)losdeﬂamd&eﬂnpﬁcedlifesaﬂmlpdidomw&hu&mtmﬂbe
based is an essential managenal effort sufficeent to satisfy the Howey Bercfiny, 408

Fid s 744 (holding that the sle of a fractional smerest in fe settlement policy s an
investment conteact), Walimeer v Ederke, 414 F Supp 24814, lé« D. Ohio 2006) (same)
tn Wultuger, the court fousd that the selection of S picies by the promoter alone was
mﬂkiunouis&ie“dhadabm'mof&g\@,\éru
Thus, i this Court's view, it is mot the dass S vialor's desth which establishes
e success of the imvestment bet the by the promater of the polcy mto
which e investor's money is Upon its expertisg in assessing the
viator's life expectancy sad other v which dnves the success of the
ivestment It is this conduct whish, constitutes offons of others wnder the broad
construcnon advocased by the Coun in Howey.
Walinger, sgva, at 824.%!. Wm 25 P.3d 92, 104 (Ct App Anz 2001)
NS
This holds srue ] life setdement comtext as well  SECT v Earobond Exch,
Fad 13 F3d 1334 (b &ﬁﬂl) (involving mmderests in foragn tressury boads), Gary Plavie
Packaging Corp. v u*m Lych, I, 756 F 24 230 (24 Cir 1985) (involving interests i
mibc.eddcw&.—x Gilen Ardew Commadines, Inc. v. Cossmnno, 493 F 24 1027 (24
Cir. 1974) (in%alving investments in warehouse receipes for whiskey ) SEC v. Srigadoon Scotch
L/
mwb;@hd. IS8 F Supp 1Z85(S D NY 1975 Nrare coin portfolios)  This principle was
in Texas in Calbeed! v, Suase, 95 SW 3d 563, 568 (Tex. App —Houston |17 Dist |

QQ& pet. ref"d)
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Second. Resirement Value desermuned the life expectancy of the insured oo the life
insurance policies that it offered for invessment.  The insured's life expectancy is aaitical\@a

of an invesament based om life seeflements, such as the RSLIP  The AMumal count
uphimd V’
The purchaser of the viabcal sestlement realizes 3 peolit if, when the ¢ dies,
the policy benefits pud are greater than the purchase prce, for ume
value Thas, in purchasang o viascal setilement, it is of that
an accurate determination be made of the insured’s expected of death. If the
imsured lives loager than expecied, the purchaser of icy wall realize a
reduced retum, or may lose money on the investment. *
Mwswl Berefirx, 408 F 3d at 738 As Dick Gray acknowd life expectancy calculation

wmumuumm.umwvymmmmu
desinblity of the invesment.  Gray Dep. at n,sé 20, 12325 Under the RSLIP, the
amwmmuunmmm.mq@.q esimates. Rogers Dep. s 284.8%

In this case, Retirement Value ¢ expectancy esumates provided by Midwest
hWRainnOnyDcp.all-HtP; It chose to use Madwest Medical because its hife
Mdﬁaﬁw&m(v.ﬂ&ﬂhumw. By using an unreasonably shon
life expectancy calculation, l}?mm Valoe was able %0 Justify 3 smaller premium reserve,
muwnmm«ﬁuamumemm When asked why Retirement Value
did not use a more le provider than Medwest Medical, Gray testified  “We could have,
but 3t wouldn't o . Because the longer the LE, the more you have to escrow
premiums.” ‘Dep a1 115

@wvaummmmwmmdwo|mnrc
lm&polida Although its obligatics 10 pay the investors was not costingent upon it
& or keeping in force the insaraace polices, Reasrement Value's ability o repay the

ledepmdcdwkupinsthcpdidahfme In reality, Resirement Value could not

e



afford 10 pay out on the RSLIP of it did noe own the policies and keep them in force  Rogers
Dep. a1 25182 At base, msmmwwuuuumemmun@-
funds 1o both purchase the policy and to pay premiums over its expected life Q*

The wvestors” fates were, therefore, tied to Retirement Valoe's abili(qu moeey
mmm-wcww«pw“mamwwamuﬁ@mmm
in the process.  Imtiafly, the isvessons needed Retirement Value w a&mrﬁndﬂdaﬂ
mmnﬂnwwmmepdidumﬂn&epmﬁumgnu' Later, in the likely
c\tmlhuthemmumahud«lmwthe s death, the investors would
Mfahm\'hbmnd&mm»o&wm&emsm
came due. Rogers Dep. st 278-8) ltl«im«u\@om‘dmvﬁndﬁduh&n
purchase the polictes and 10 pay the prosmass as come due, the investment would fail and
the smvestors would suffer a loss. é\

Unhdnm?.ldmu\’wadlupmimm!awwhk
event that the policy bad nce ' the time that the premium reserves ran out  Policy
Participation Wumw@d)mmﬂl’.\h 33 at S5). Loan Agreement (Rogers Exh
9. 15) lmmmm&‘h satsfy the presum call, his o Ber investment was foefaited
However, of an investor did satisfy the presesss call, he or she woudd be eatitled 10 be paid upon
maturity Mw@uﬁu&eo&rhﬂmsdﬁd&dewﬁm calls. fl; Rogers Dep
a 280 0

N

.2
* This bs@y from & hypothetical concern. When the Stme Securities Board ordered it 10 s10p
selli RSLIP m the end of March 2010, Resirement Value was in the middle of offering
inv on a sumber of policies. In some cases, Retrement Value had not mused encugh

1o purchase some policses.  In others, Retiremem Vadoe had purchased the policies ba
not raised enough momey 10 fill the premium reserves  In both cases, the success of the
1 was impaired becawse of Retirement Value's inability to raise money. Espincsa AfF
'Y 14, Gray Dep. 93100 24449

.23



The faibare of any sgesficant number of investons 20 respond 10 a prosseen call would
require that Retirement Value raise additional capital Retirement Vaboe had umm@a
in force im ceder 10 be able to pay its obligations under the RSLIP moquﬂ-sz
Bmdninummwillnﬂbqamofhw&yinmvﬂmdyl
portion of the premium doe 10 11, Retirement Value would have to cover Lt at 279
Retirement Value plasned 10 do 0 other by rusisg new money by 1 \e-llSLll‘tonlhe
policy or by Joaning the invessors sufficent funds to keep the policy ia force A m 280.8)
mmwy.unmumummh‘muﬁmw{@ﬂummmmw
muumbamansmmmmonimm@ 10 somebow beidge that gap ™

& a1 281 .\é}'

Founh Ressrement w«wu%&w&»uamﬁm As discussed
Mt&wcmmuﬁmvé\tdpmﬂd‘uﬁlaimvm
maimained the policies in force. m:wwmedmmyw&e
money in its control  How Reo Valoe managed the money entrusted to it governed
whﬂb«hinvﬂ:wodd@humm As an example. if Retiremeont Value bad
sumply squandered the ‘buhumnadb‘m-lhcinmwdlmw«wﬁm
W\ikledmne-Vd&dmmﬂywmm.ilu-wcnmmysu
oddhmlhubi@'oaﬁnh\mwmu

M-en“le.&dmnv.luew&mﬁwuqdﬁnds“&c
various \mus On a regular basis. Retiremoent Value would take funds reserved 1o pay

of one polecy and use them 50 pay expenses for other policies. Gray Dep at 250-51
mingling for funds caused Reticement Value 10 fail %0 reserve as much money &s it had

WMM ki m 252 2% Although the waderfunding of reserve accounts was

.24



known in the Fall of 2009, Resrement Value fisled 10 remedy the sinuason By Oxtober 2009,
Retirement Vadoe discovered that it had underfusded the premium reserves by ©
million E-mail from R. Gray to K Porter ¢t al. (1¥7/72009) nvnoomom;Q&n 63)
(discussing potential reserve shortfall of $2 6 million), Rogers Dep at 420 Ovmof
ummwmwmmwwwnm@mhu
shorefall was and how 0 remeady it They were unable o & s Gray noted, the
prodlem smply got worse as Retirement Value continued 10 sdli%mts‘ E-mail from R.
Gray 10 W. Rogers et al (10V192009) - RVROOS86O (Roymé 0d) ("Meanwhile, we still
need 1o find that $1 2+~ millice to roll inlol’ullyqtoahgowu by 12-31-09 - recognizing
that with cach NEW fully-subscribod scoount the W@' v widens 7). Retirement Value
mleﬂyrindluaumdlhemﬂlidéﬂhﬁlﬁcdmw-ﬁiebnmtom‘s
fully funded the premium reserves. E-nd@l Gray 10 W. Rogers ¢« 10 B Free and K
Porter (11/15/2009) -~ RVRO11963 (Rov&h 65) (reporting that premisen shortfall is now
beﬁemd.okbmn!lde!l.-tgan\i.phntomolvcb)'m(h‘z()loy.ﬁ-mailfmll
Gray 0 B Free K m«u&?am»-n\mlm {(Espinosa Aff Exh. G) (reporting
that peemium shonfall is %Sl"nﬁl‘m) Ulnssatcly, Retirement Value did sothing 10
ml&mmmnmmxpe-h-auuladllwmawaﬂ Gray Dep a2 267
o9 OQ

The seniehificials of Retirement Value - Geay and Rogers - were well aware that its
failwre %0 \ymmthcﬁmdsdcpouildbyMimmsunaﬁpiﬁwnwublan.uﬁdl
i-.%umiqnmuamm As Giray wrse in October 2009,

0 Yot mow it's almost another woek later sace the mecting of thelst—and we st RV
QQ sull do not know for sure the exact net sauation of true picture regarding the

siagle most crucial component of cur professicoal and fiduciary credibility - and
begal responsibility

.25,



E-mail from R Gray 10 K Porer ¢t al (1007/2009) - RVROO4SMY (Rogers Exh 63) And, in
fact, Gray's worries tumed out 1o be well-founded Asdu.yzono.umum@ea
against the peomised reserves) exceeded $3 million Espinosa Aff Exh A Q*
lltomo&amnhdchdmﬁdim«dﬁamaﬂdmm@!ﬂchuy
premiums and. thus, the likelihood that the imvestment would succoed o@mu actual
returns received by the imvestors.  One choice wis 10 take appronma \Maswmum)
md&emmudwdmhdsfammn%im&cib«dmm
members such as Defendant Rogers. Ammdm“nél&iwlﬁd&m'
provided to the licensees Byltiqlesm"aigamiukuloiulim
Retirement Vadoe could have mdmmd@' promeams, which would have both
aw:waaamumwamwg-ﬁkmummawm

lm&d&pyanmlnm»pmmu@cmmﬂdmmimmmube
pasd 1o the investors)  Rogers Dep uz‘?G?
lnﬂmwmvmquawdmmmuhwﬁu
lhpmniumsdnonthopdiq& d mct simply pay the prossims requested by the insurance
company. Rogers Dep n@mo«m.uns b & universal life policy, which is the only
type of policy thm &Vduemhued.themdinm—mcmmdmmu
mbepdduch@amheqthepdkyhfmﬁimod)w Rogers Dep. at 27476,
Gray Dep. s 170) When an insurance company sells a universal life policy, it typical sets a
uma@m. The plasned premium is subsiantially larger thin the amount of axeey
r«n@o kecp the policy i force initially, The excess cash is deposited with the insurance
@umm In later years when the cost of iasurance excoeds the plansed

N



premium, there shoudd be sufficicnt cash value in the palicy 10 pay the &fference between the
planmed premisem and the cost of maintaining the policy. Rogers Dep. at 276 .\0

Retirement Valoe, like most life settlement compamies, paid only the amount ' %0
maintain the policy in force until the next premium payment was doe GwyDv'I?S Asa
«nﬁmtnuuauR«hhunandoccnpundi-pnuﬁumovﬁmhnﬁun-umﬂﬁﬂs> the insurance
company 10 detemuse the smmum payment soed o keep the pols éihhmcuuu1he~nx
premium is due. Ad at 17677, Rogers Dep a1 274 hﬁsmm%dnmmmimd
wnﬂmintbepdiqismhodutbemnoﬂheaa\w ue whach would otherwise
subsidize the cost of imsurance in later years. Mm\gwahdmjudmnuu
aMmemmM@lmgamucwamm
allaudoowwhvcmmymﬁmln:§Wtomumwtwm
lmmatmmdh’ummawé}tﬂminmmummbyh
ume the reserves were exhausted (.‘nyG'.u 179:31; Rogers Dep m 277.75  In this way,
Mm\'ﬁm@w“mgmtﬁbiwmfauimm.‘ Rogers Dep
278 &\

Sixth. Retsrement .@um‘swr«mmmmmﬁmm.;wm
makang and prosecutingglaims agmast the insurance companies. Rogers Dep at 282835 Thes is
no(simplylﬁﬁ@hﬁkdﬂimhamw‘iﬁmfam. Before it could even
mﬁeldiw{mm&w\'dumﬁmda«-immumimudhs&d
It must im a process called “death tracking ™ As Defendant Rogers described i, death
w%\\cd\u‘k«ﬁnjqﬁmmm-dumuhﬂﬁymm IN's doing regular

on thear health and whether or soe their Social Secunty mamber has been retired “ Rogers

er s 282 She concedes that death tracking is impornant 1o the success of the invesmment. Ll
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a1 283 Retirement Value imtiadly retained & senvicing company, Contract Servicng, 10 perform

uMmu@wmuﬁmdwimqudmiamadu»p@-

death tracking in bouse. I/ at 253.54 To that end. Retirement Value assigned Mari the
task of keeping track of the inswrods by periodically miningav-ion
recommended by James Setdemont Services L 3t 282 Ms Kane was al the process of
becoming licensed as a life settlement mmt-tmwuxeéwmu
necessary death tracking A at 284 *

MmanmuudmmﬁNefamwéwﬁnglhedimfam
once it beamed that an insured had died This would 1 \Mamdhm
certificate and Billing cut & clams form umqa@;’.ﬁnm Retirement Vaboe reschve
lueumudmidmbymﬂmé‘w Id a 283-834 Defendane
mwwimwm\'&wé\a"mﬂmmmwwnym
a,ifﬁemhl&cymdmvﬂicmgolol-u&!dm&nimmduy'Mcy."‘
A at 283-84. SM.&M!MMQMVM\MdNmexﬁmtoWM
rights of the imvestons ™ Al a:&@

Convincing %Manmismﬁeuﬁmﬂcum&mhhdm
form  There is an ng dispute in connection with life settlement policies regarding the
compliance dlife@aﬂn policies (callod "STOLI™ or “premium fisanced” policies) with
state laws requiniag insurable interest and whether an insurance company can contest payment on
w;diq@um«mmm-«munmmammywum Compwre
New, Sidotoas Munal Life Iis. Co v, Carso, S35 NE2d 270 (NY, 1989)cannot challosge
i ¢ imerest afber two years) with Paw Revere Life v Faa, 105 F 3d 490, 492 (9 Cir

Q)ﬂlinm can shways challenge insurable interest under California law), Beard v. Americam



Agery Life fres. Co., $50 A 24 677, 639 (Md. 1958)same under Maryland law) and S f
Asswance Co. of Canada v. Berck,  F Supp 2d 2011 WL 9222589 (D Del. M.@;o.
2011 same under Delaware law). Retirement \'dmmmmofﬁsmwxms
Dep. at 26467 (discussing cogoing dispues between the ife insurance indusyfy and life

sottioment industry rogarding STOLI s=d premium financed policies) of itx due
diligence process, Retirement Value amemptod 10 identify potestially polscies &t
m 208 Amﬁngly.dmwnmddpﬂnwdhl«img alue w0 “ake actom ¥
protect the nghts of the investors ™ &L at 284 *

Y

mmamaﬁophwmm@nawkmuwm-&u
“efforts of others™ eloment of the Howey test for -m,ké\'. based on life sestloments. Sev, ¢,
Munwal Berefits, 308 F 34 s 745, Waliger v. fgﬁ 414 F Supp 24 $14, $19-21 (N.D Obio
2006). Secarities & Exchamge Coovmission @ No. 3.03.CV0282.P, 2002 WL 32438418,
at *46 (ND. Tex Feb 21, 2002) quaU{'mm. 200 Anz 97,25 P34 92, 10504 (Cx
App. Ariz. 2001), Poyser v. Flore., “.eu 1191 (Ct Agp Ind. 2003), Ruwdawgh v. o
Ipr. of Commerce, 155 omo'@?a 288 800 N.E 24 780, 786 (Ohio App 2003), Josgph v.
Viativa Managessent 100 @a 264,266 (Colo App 2002)

Accordingly, ﬁmmwmuuswuubmmm. thus, a
oy, R

The RecGider anticipates that Defendame Rogers will rely on two cases invohving a

company % Texas. bnown as Life Partners Secnrives aned Exclvagge Commussion v Life
7

vporaied, 87 F 3d 536 (D.C Cir 1996) and an unreported Waco Court of Appeals
ariffurs v, Lie Pavmers, e, 2004 WL 11783418 (Tex. App —Waco 2004, no pet)

Qeihuisme Both are of questionable procedential value



As those cases make clear, Life Partners mostly sold direct imterests in life insurance
policies  As the (waffines count observed, Griffitts asked the Count 1o affix the label © s
mn“m”immm"u'widmdhm«im'nw"liQ&-m
policies or portions of life imsurance policies ™ & 'lO(“Giﬁ'mqolio&c.Wibﬁeﬁfe
amwimMmmwummimmluwumA%ma
interests in the policies ™) The DC. Circuit made & siantlar por in that case, only
direct interests were at issue, not potes. NECT ST F 3d s 39 In addition, the D.C. Circuit found
M&U(ehm’mm&dmmmeﬁdlhqémmmdmﬁe
Ma&dmmmummdammm&mwmmmm'
efforts before the policy 15 purchased and afier M.u\é(wwadiuﬂld.“tntﬁnj
Mmisﬁdmnauﬂﬁdmdlklnwu-&\ctmmmmmv”«
dissensed as well ) é\

Hat.kdrual\'due&uu‘adh«admnaminﬁmimaeninnlife
insurance policy . wilmldmhgndhtwbndullifeimmwﬁq Thas s
a key difforence. The imu«i&md ino a loan agreemest with Resirement Value that
requires Retirement V. \%Mwimimmmhm«hmminw
regardliess of whether icy remamns in force While factually Reticemtent Value noeded 10
kecpmepdicyin&madutohueteMmbmoﬁ'&emll’lmh
obligation 10 pfiIwas not conditioned on the policy. Thas, the invessors are relying on

N

Mmd\@m‘sadilmdcanimmlodﬂmweim«k«pbwlidnin force or 10

uu&(r’u.drm funds 10 repay thes
O

Q

3

As the court an SEC v, Tyder, 2002 WL 32538418 (ND. Tex. 2002) held, the Lo FPartwers
cases deal with investment comtracts sad not with notes. The Sepeeme Court i Reves v Fruv &

30 -



Moreover, 1 the extent that the Coun elects 10 make the much-maligeed distiaction
between pees and postémvestment cooduct, much of Retirement Value's effors .\@a.
investment. Following the investment, Retirement \'doeuillhdtomﬁnlkpcﬁQn&idﬁn
m.mpcmofunmitmuwﬂodo-nommps:JO).ththefmds
entrustod 10 it perfonm prosssuss optimazation, keep the policies in foece, p o0 the health
of the insureds, raise additional moncy 10 parchase and maintsis the sg\umm
claims  None of these activities are ministenial in nature, all re skill and effort. and all
desermine whether or nor the insureds would be paid é

An overwheloung magonity of state and federal e reyecied the amalysis of the
DC csw:awmu'dewunm@mawmm These
mrdlo-mmawmwa.@avm'wwuumrm.
and Griffines cases.  For example, in Ynm@t\i Fxchomge Commussion v. Mavwdd Benefls
Corp., 408 ¥ 3d 737, 748 (11" Cir %’tﬁe Eleventh Circuit held that investmenss in an
interest in life inswrance policies ugmtitia. The Eleventh Circuit concluded that the
Sepeeme Court’s decision in @nd Exchange Comwicion v, Edwards, 540 US 380
(2004), does not W&l&% DC Circuit decesion in L Parmnery and ity distinction
between pre-purchase and post-purchase efYores of promoters. Mamad Memefins, 408 F 34 at 743
“ K

In fact, €Gy other court to consider the issue has rejected the analysis in the two Life
Parowers e@ See. e, Waltger v Eberke, 414 F Supp 2 814, 819-21 (ND. Ohio 2006),
N‘SS Exchange Conwiion v. Tier, No. 3.03-CV-0252-P, 2002 W1, 32538418, at *4-6
(NE Tex Feb 21, 2002). Syt v Carrimgron, 200 Asiz 97, 23 P.3d 92, 10304 (Ct App

Quw. 493 US 56 (1990) expressly rejocted applying the Mowey test for imvestment contraces
o notes

03'0



Anz 2001) Foyser v, Flora, 780 N E 24 1191 (Cr. App Ind. 2005 ); Rwebaugh v. (Mo Dvpe. of
Coowmerce, 158 Ohio App 3d 288, 800 NE 2d 780, 786 (Ohio App 2003) JAaseph r..@m

Maonageavern, LLC, 55 P.3d 264, 266 (Colo. App 2002) Q
I, Retirement Value Sold the RSLIF without Registration in \'hth&e Texas
Securities Act ‘b

Securities may not be sold or offered in tanuleulhcu@lhemn'uuu
registered with the Securities Commissioner and the persons selling &rﬁumwto
sell securitics in Texas. TEX REV. CIv. STAT. ant S81.7, $81.9, &mm The RSLIP. which
was broadly and publicly offered by Retirement Vabuoe, &uym with the Securities
Commisssomer  According 10 the Cartificate of John &u then the Deputy Secunities
Commisssoner of Texas, 0o securnines issued by MQS& Value were regestered s provided by
the Secunties Act aad no permit was M&e Commissioner for the sale of securities
issued by Retirement Valoe (Espinosa AfY. B)

The failure 10 have rqfnm@;le of the RSLIP smposed significant bability on
Retirement Value Usder § )JQ’W&«A«. Retiroment Value is roquired upon request
to refund all Sﬁﬂltmﬁ?\wdvdfmminwﬂmmm&dmdm
investment.  In m«v@mm 10 regester has lod the Sute Securities Board 10 enjoin
Retirement Value inuing %0 operate and the Attorney General to file this st and 0
have the Receiver

L, Def Rogers Breached Her Fiduciary Duties 10 Retirement Value by Cavsing
t Valwe to Engage in the Unregistered Sabe of Securities

@n wis 2 memsber, 3 masager and s officer (initially Vice President and lmer, CEQ)

S

of {direment Value She owned fiduciary duties of loyalty and care to the company in each

$ﬂ'ty As a fiduciary, however, Rogers faled to discharge her duties causing Retirement
Value %0 engage in the unregistored sale of secunties in order 1o gemerste pevoeived “mcome™
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that could be wsed 10 provide sebssantial bosuses 10 her and her fellow members 1o She detriment
of the company. 00
N
To prevail on a breach of fiduiary duty clam, a plaisaff must prove the of
such a duty, a breach of that duty, csusation, and damages Iamﬂmh'a'lw’u Neg. 167

SW 3d 842, 857 (Tex. App -Houssos [14 Dist ] 2005, pet dism’d by The Receiver
mmtmm}dmu&aimdaﬂwmwﬁv of thay dunty.
He does not move on the remaining two clements of his breach of sary duty claim

Rogers owed fiduciary duties to Retirement Value sné\.. Vice-President and Imer
the Chief Executive Officer of the company &ewdsﬁ}wwvdhmm In that
role. she approved Retirement Valoe's marketing. M\é}'m with licensoes aed assisted im the
developement of the RSLIP nmocp,un.nsé@ 1-32. She also executed & number of the
lmdemwwmkdmm\é\wmmuwlumof&e
ﬂiqpﬁdpﬁmwdlwbﬁs\m Resirement Value /& m 27.29
Asncb.sbeowduﬁmduyﬁnogmm\mue Pomacle Dava Services, Inc. v, Giflen,
104 SW3d 188, 19899 ﬂa&?—fuﬁu 2003, no pet Nholding that masagers and
officers of a limited liabili @w owe fiduciary duties 1o the compasy )

By causing Retl Value 10 engage i the unlawfil sale of securities, Rogers violated
haﬂdmo&meteooumy Under Texas law, a director or officer of a company
ﬁdmh&ydny-ﬁa:hmdnmmwmindmvimmw
Commits Among other things. an ultra vires act is an act that violates & statute

<~.‘$«9

od for publication) Here, Rogers caused Renirement Value 0 violase the Texas

Winlker, 2000 WL 19043, 2t *11 (Tex. App —Houston [ 14% Dist] 2000, no pet Nnot
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Securities Act by selling unregistered securities Moroover, she personally pamcipated in selling
the secunities. .\()

In addition, Rogers was reckless in continuing to cause Retirement Value imo
RSLIP transactions with investors. Whether or not the RSLIP was a m-ilyw of
mu-ummluwm.mmumwdacamvuw"@-mtaam
of its existeace  Rogers Dep at 410-11 In May 2009, Dick Gray Mike MeDenon
(who was responsible for 80.90% of Retirement Value's hn@ ~ Rogers Dep at 239)
explaining that he was willing to give Milkie Ferguson a noemal commission smply
bmitunabrdmﬂad«ndoaﬂkﬂb'ldlmnilc)

When it Bits the fan (as you know it mum\e}mmmormm

aom«m,um-uiluumm(ouam-lmmn--

entry imeo the MF Dallas offices on aa bases 10 have help from E4
Milkie's st including Jack and e want thess very happy with us and

siewing us s worthy of sitting a
E-mail from R Geay to M McDemoﬂdt forwarded 10 W. Rogors, dased May 30, 2009 -
RVROIS2IR a1 2 (Espinosa AfT E\DQ Intomal discussicns over the guestion of whether the
RSLIP was a secunity W@kmm Rogers Dep a1 399400, 410-11

Retirement Value 1o obaa begad advice.  They bad asked a mamber of

lawyers for an opinion as 10 the legality of the RSLIP  However, the lawyers they spoke with
Mmmhléll?uunaam-ityahtitmﬂdbcmldlegllyi-Teus. Over
the months. Retileent Value consulted the folkowing lawyers.

u\‘&my Keller of Winstead  Afier befieving that Ms. Keller bad advised them that
.0 the RSLIP was not a security, Retirement Value asked for 2 formad opinion. In
\\ response, Ms Keller demied ever saving that the RSLIP was not 2 security
SO Rogers Dep. at 411, Gray Dep. ot 63-64. Both Gray and Rogers described Ms.
Keller's wawillimgness %0 confirm that she had even said that the RSLIP was not a

QQ secunity a8 “very distching ™ Rogers Dep a1 411, Gray Dep a2 64

. Roy Mouer. Mr Mouer withdrew afier Retirement Value refused to provide him
with detals of its program  Letter from R Mouver to R Gray, dased November 2,
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2009 - RVRO16754 (Espencsa AT Exh 1) In his withdrawal lester, Mr. Mower
explained that bhe was “very concemed that RV may be offering or
waregistered secunites (1.¢, notes and investment contraces) in viclation of

and state securities law. ™ & at 2 He went oo 10 advise Retirement Val the
“notes” used in the RSLIP would probably be considered securities: closed
bes withdramal lester, “1 would respectfully urge you to cease accepting #ny more
funds from imvestors wntil the uncertaintios can be resolved ™ /i W’

. Scotr Baker. Mr Baker advised Retirement Valoe (Rogers Gray) that the

RSLIP was a secunty and that Retivement Value was selli wvickation of law.
Rogers Dep ot 40001, 40304, 408, alse E-manl from oM Beste (cc W
Rogers), datod October 27, 2009 - RVRO2072S (Espe AT Exh J) ("Scom
Baker s & Dallas astomey with secunbes back we will use rather than
Milion  Hammond Baker is of the opini we HAVE set up a
security. "), E-maul from R Gesy 1o R James W Rogers), dated January
23, 2010 ~ RVROI4877 (Rogers Exh. 62) ( holds and defeads with
vigor these views: (1) that in spie of our a legal double-talk here m
R\'wmdﬂnm-mkdqnwv.’euedmﬁty-‘hidkapmw
‘fix' forus 7). <€)

Nolnyamoﬂ’mlomikam&i&nhlsurwmommy. Rogers
Dep m 411 M&Mlu&o{uyoe@hsu&oﬂnlmmm’aﬂdnwwc
opinions, Retirement vumm-am RSLIP soliciting an ever increasing number of
investors and dollars to its coffers 0
Retirement vnmdidnasgmmnm-wmmetmmmu selling
uaswuarum.n@ac.mu.mmw«uumnamww
placement theough 1 e Rogers Dep a2 413419 To do so would have significandly
impacted mﬁ's marketing of the RSLIP. Retirement Value would bave had 10
divest itself of @ost of its licensees including such prolific licensees as Michael McDermont
mo\ 14-15. It would also be forced to either register am offering of the RSLIP or sell
in pries Rogers Dep at 416-17. Retirement Value was unwilling to do cither. &
O Tnstead, it Secided o eagage in “stealth” marketing 10 avoid the scrutiny of regulatoes
Q?Did;(iny explained the seed 10 skint the securites laws,
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we only are coachung them on how we think Shey can get business there quictly on

a stealith basis - with the chasce 10 lay claim to the idea that we are “different” @)
and we are “neither fish nor fowl” (I mean. let’s not fool cur own selves imo_ ()
thinking we're doing anything other than THAT in these states - so should thi \\
mail be in my bard-drive™ My answer is - let's stop engaging in sophastry

cach other ~ we know what the state says and we know what we clem owr m

tobe. Vo

E-mail from R Gray 30 W Rogers. dased October 30, 2009 - RVR0O12985 AfY Exh
K) This is the very height of recklessacss and a violation of her duny é
Not swrpaisingly, both Gray and Rogers received distributions from
Retiremest Value  She received $688,000 in direct tﬁwﬂl‘én well as $149.800 in tax
pmyments oo her behalll  Rogers Dep um.mm@&h S6  The sole business of
laimul\'*ewmeasurmoem;&ldlorumyMMW
\memmmenmmm.umamua!&mw Bust for the RSLIP there would
Mehowmmuihuﬁﬁwm@«&ch&mdmdddlmm
received MmhnmthbmmmnMMVduwMMeiu
¢ RSLIP and 00 couions 10 setl it Gladbive the repessed shics of counsel 2ct 10 8o 30 was
mmvywunnw%&mmugaaimm As such, Rogers breached her
duty of loyalty as well &*‘b
ConcLusion
TMRSLIP'n@m’lymd«Tmlm M is 2 note, an evidence of indebsedness and an
investment cont@. As such, the sale of the RSLIP must have been registored in accordance
with the tes Act  Retirement Value, under the comrol of Wendy Rogers, fiwled 1o
@-&’mamusur She persisted i selleng it despite repeated warmngs by counsel
tha(the RSLIP was a secunity aad that Retirement Value was violating the law by continuing to
@undsdtheimm Rogers therefore violated her fiduciary duty to Retirement Value
The Court should grant the Receiver's motion For partial summany jadgmeont

o6
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CAUSE NOL DGV 10000454

STATE OF TEXAS, H IN THE DISTRICT COURT. ((,Q
§
PlaistifT, § Q*
:
.
§ v’
RETIREMENT VALUE, LLC, § A
RICHARD H. “DICK” GRAY, HILL 8 A
COUNTRY FUNDING, LLC, & § Q
Texas Limbed Liability Company, 8
HILL COUNTRY FUNDING, a Nevada ¥ "MVE NIYLTENAS
Limited Liability Company, and ]
WENDY ROGERS, ¥ Q
% N
Defendants, 1 0
8 w,
o <
KIESLING, PORTER, KIESLING. & *
FREE, P.C., $
Redief Defendant. 126" JUDICIAL DISTRICT
00
.\8‘
BEFORE ME, the authonty, oo s day persomally appesred Michael D
Napoli, who p«wmlt)é-n 80 me, and after bewg duly sworm according 80 law, spon has
oath duly deposed md*

| &&BH‘DMD.NM | am over 21 years of age and otherwise
competent 10%stify. | have personal knowledge of the facts set forth herein, and they are true

L/
,.‘“.,‘\
5‘\\ | ms counsel foe the Receiver Eduardo S Expunosg (the “Rocorver™) in thas matter

O

Q 3 Attached as Exhibit A 10 my affidavit are true and comect copies of excerpes from
QH}' 1, 2011 and Xdy 15, 2011 Deposinon of Wendy Rogers, including certain exhibits



4

Amached as Exhibit B to my affidavit are true and comect copies of excerpts from

the Novessber 8, 2010 Deposition of Richard Gray. O
FURTHER AFFIANT SAYETH NOT. 3

ZZr e, .

Michael D. Nagoli A@

mmmmmmmmm%&vwmm
which witness my hand and seal of office. *
N
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RETIRENENT VALUVE, LLC, ) NZ
RICHARD H, "DICK"™ GRAY, ) A‘b
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a Texas Limited Liability ) (v/)
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Defendants,
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& TREE; P.C.>
Relief Defendant.
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WENDY ROGERS
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Page 13

Q

Q. So just to break it down so the record is clear, ., 0

N

1 h. Yes, it is.

LS

3 you were, uh, chief executive officer at Retirement

4 Value from April 2010 to May 2010, correct? V’
- A. Correct. A@

& Q. And before that, you were the vice pr @nt for
7 adninistration and services from February of 0é to

8 March 2010, correct? &

9 A. I'm sorry. No, that is not oo@t
10 Q. Okay. And == so what would é’ correct == what

9,
11 do ycu need to correct -~ \$\
12 A, Well, it would == it wa\® be from the beginning.

13 Wnat ended up happening here on this resume is, I was
14 making it as seamless n@ssible.
15 Q. Unh-huh, .\@
14 A. And Hill Cou y Funding is in the middle of
17 this. And so to&vc room on what I was putting in
18 here, 1 did n clude Hill Country Funding, but, um,
19 the apptopré’ge date on that second line would then
20 be == 1 %ueve it was January of 2008 when Retirement
L/

21 Valug @ started,

QO
a7 And among your duties at Retivement Value as vice
2@:16«& was to, uh, develop 4 wholesale model to

24 rket Retirement Value's product, correct?

25 A. Flease repeat that,




-~ O U & W

23004\. Yes,
24 Q

25

Page 14
Q. Among your duties as vice president at Retirement

Value was to develcp a wholesale model to market . 0
Retirement Value's product, correct? Q*

A. I'm trying to decipher the meaning of uholev
there, wholesale versus retail, but, yes, it uasAQ
develop a model to market Retirement Value's @uct.

Q. Ckay. And what =« what's the trouble were
having with wholesale, because I'm just &tm at your
rosune here and going with that? 0\

A, Oh, got you, Then yes, (}

L/
Q. And when you say "wholes \ it was your

understanding -- what manind@ you giving to

wholesale? .

A. Um, well, in -~ 10?1: regard, it means that we
were not direct -- uh\@roctly marketing to indivigual,
um, clieats, like ren't advectising on TV,

et cetera., 1 m&w were == it was basically through
a network of @ns«s. 30 wo weren't a direct retail
cutler. O

©

Q. o&. Did your duties with respect to marketing
L/
N

‘1’°b\®' include creating marketing materials, such as

br res?

Okay. Uh, did it include creating marketing

materials, such as PowerPoint presentations?




~ o™ § N W "

24
25

A. Certain PowerPoint presentations, yes.

Q. Okay. And I take it that would also be true witb\()
respect to pamphlets? Q&
A. Yes, V’

Q. And scripts that, uh, licensces were :u.p@: to
use in marketing RV's product? 0\

A. Um, 1 don't believe that 1 ever wtot%t a
script. 1 think that was -- Tracy Moss éated scripts
when she came on board, 0\

Q. And who was Tracy Moss? 6\'

A. Tracy Moss was, um, hited\ﬁ'o\t the purpose of

assisting the licensees wtctx&uanm in marketing
their products, .

Q. Okay. And who diOQQ report to?

A. She reported u\@ck Gray.

Q. Okay. Did a}b alse report to you?

A. 1 don't b& 80, I'm == I'm not sure on that,
though. 1 Atommbct.

0. mmon you interact with her on a regular
basis at&titement Value?

A, &, not on a regular basis. She interacted with

Dic re than she 4did with me,

za:Qo. Okay., Would == would it be fair to say you

nteracted with her some of the time regarding her

duties?




-~ O U & W

25

Page 21

Q

A. But Mr. Gray inmediately removed that word, and ..

N

Q. Uh-huh.

then it went to First Security, 80 that part, I'm not
real sure on. V’
(Exhibit No. 3 marked for mcnciuai@n.)
MR, HOHENGARTEN: Off the record 0\
Q. [(By Mr. Nchengarten) And can you i@ ify what's
been marked Exhibit 3?2 é
A. It appears to be my dbusiness c@\rrom Retirement
Value, . (}

Q. And all the information, é\on that business
D

card is == 18 true and oo::o@

A, Yes, .

Q. Uh, did Retireme alue also market, uh, itna
investmant product thr\@h seminars?

A, I'm trying toyemenber, I Delieve we went to &
seminar that waa&sted by one of our licensees. And I
believe Dick spoke, and I'm -- I'm trying to

remanber “(9 was just discussing the asset class In

general %if he was discussing Retirement Value
L/
N
specif -
&
m - -

ZJQQA. -« gpecifically,

Q. Sorry. And you mentioned that it was arranged by

a particular licensee. Who was that licensee?




1 A, Yes.

. Q. And -- and do you see the section that says, e

"Nrs, Rogers supervises our Client Services Departmen *

3

4 while contributing personally to the development, an
5 and implenentation of all marketing ana“ -- A@

& A. Un~huh, 0\

7 Q. == "sand print materials®? A

u A. Yes. g
B Q. And that's a true statement, o@ct?
10 A. Correct, . (}

11 Q. So you contributed p-otsom\ﬁ'\y to the development

12 of the marketing materials, &ct?

13 A. Correct, .

14 Q. And you contzibut@’pczsonally to the design of
15 the marketing utctiu\Q correct?

L6 A, Yes, *0

17 Q. And ycu ributed personally to the

18 implementati all marketing materials, correct?

19 A coqu.

20 Q. © . Describe what the Client Servioces

21 Depa;tét did in addition to the tasks that we've just
22 en \atod.

23904\. The Client Services department would process all

24 Of the client paperwork, so from obtaining the

2% application packages from our escrow agent all the way




1 through sending cut the closing packages to the clients.

Page 28

2 That is what they handled. N $)

Q. Okay. And did you personally oversee that Q‘
&

process? V

3
4
- A. Yes. A@
& Q. And did you send investors their part @Atxon
7 packet after they in- <« invested in Ret.ir& Value's
N
A. The department did, yes. 0\0
10 Q. Did you personally send cnsa&
11 A. No. \$\

12 Q. == the packet? OKay. . you 8ign the letters

8 product?

13 that went cut to the investors

14 A, Yes, uh-huh, @)

15 Q. Did you roviowo\@ packets before they went out?
L6 A, In the begin ¢ when it was just DeAnne Lewis

17 and 1, yes, &
18 Q. Okay. é
19 A, It @co be so many closing packets that T
20 trusted department to put together a -~ a correct
L/
21 cloa;n()ackaqe.
QS
Okay.
23:0 (Exhibit No. 5 marked for identification.)
Q. Can you identify Exhibit & for the record?

25 A. I'm sorry. This is Exhibit 5.




Page 29
1 Q. ©Ch, identify Exhibit 5 for the record. Excuse

2 ne. * 00
3 A. Um, Exhibit 5 for the record. Exhibit 5 appeaQ*

4 to be screenshots of our latest website. V’

5 Q. Did you participate in the design of tlutAQ

6 waebsite? AQ\

7 A. Yes,

8 Q. Okay. Can you describe your partjilNpation?

9 A. Very minimal, 1 had a -- a vo@n the logo,
10 Q. Anything else? "éav
11 A. 1 believe 1 had some say \thc heading, the

&

13 Q. Were marketing mterigla placed on the wedsite ==

12 words of the different heacins

14 were there links on the @site to, for example,

15 Retiremant Value's bu@xrc?

L6 A, 1 den't r«a@hat. AC= == actually, no. I'm
17 pretty sure thez&as not &4 link to print a brochure.

18 Q. How a r marketing materials?

19 A. Re, 60:0 should not have been,

20 Q. C&d you turn to the page that describes your

21 dutigsé,\ Retirement Value?

.e ’\\mnc specifically?

23, Q. VYes,
PN

Okay.

25 Q. And, again, that description i3 a true and




1 accurate description of your responsibilities at

2 Ratirenment Value, correct? 0\()
3 A, Correct., 1t's the same, verbatim, Q‘
4 Q. As what we discussed with respect to the V’

5 marketing brochure, correct? A@

& A. Yes,

7 Q. Did you approve the content of the %ite?

8 A. Yes. 0
9 Q. Okay, Did you, uh, approve th@ntont of the

10 website that included the descripti of client

11 participants in resale life ins cc. uh, policies as
o

13 A. What page are you retgrrinq to?

14 Q. This is -- @)

15 A, I-- &:?

L6 Q. Do you see QD gé now?

17 A, Yes, &*

18 Q. Dig yo@no approve that content?
19 A ves.OO

12 irrevocable coveneficiaries?

20 & (Exhibit No. 6 marked for identification.)
L/

21 Q. 1d you deacribe Exhibit € for the record?

.l Exhibit €& appears to be an e-mail from me to

2:&1«: Hensley, And co= == do you want me to go through

24 The entire heading?

25 Q. No. Unh, that's sufficient. And, uh, what are
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1 you -- what is the subject matter of this particular

2 e-nail? ° 00
3 A. Um, link to a radioc discussion of Retirement Q*

4 Value in Tampa by Licensee Mike Ahlers. V’

5 Q. And who was Mike Ahlers? A@

& A. Um, Mike Anlers is cone of our licens q&;‘

7 Q. COkay. And did you make the decisi to place

8 that discussion on -- or the link to thab;%cusion on

9 Retiremant Value's wadbalite? 0\

10 A. In July of '09, yes, ) 6\'

11 Q. Okay. And that would MV\\ n consistent with
12 your areas of tuponaibiltty&:oct?

13 A. AU that time, yes,

L 4

14 Q. And you say "at t@ time." Was there another

15 time when it -- it w\@t within your area of

16 responsibility? @

17 A, Well, we up hiring socmebody to be over our
18 website devel t and all of that, 350 I would not have
19 necoaaarilbgd a direct hand in it,

20 Q. n%; was that person hired?

,

21 A r name was Diana Cass, 30 I'm not -- she was

"0

+ hir

1@

Q. Would it be fair to say before she was hired in

¥,
N
I balieve, early in 2010, I'm not positive on

ro

2% 2010, you were directly involved with the design of




Page 22

A. Yes. \00

\

1 Retirement Value's website?

LS

3 Q. And that you were responsidble == among your

4 respansibilities was the approval of content on V’
5 Retirement Value's website? AQ

& A. Yes,

B

Q. And, obvicusly, in connection thh$
lue's --

would have had to review all of Mt:itm

9 all of the content on Retirement Value website,

10 correct? . 0
11 A. Yes. \$\
12 Q. All right, 6@

13 A. May I clarify this?

14 Q. Certainly. 0

15 A. This did not u\@-- this link d4id not stay on
16 cur website for ver oNg.
17 Q2. Okay. W remember how long it was on the

18 website? é

19 A, No, 6@ \t was a pretty quick pull.

20 Q. there any particular reason it was quickly
21 pull »

QS
.l Um, I believe it was at the reccamendation of --

2:@01“. Don and Ron,
2

4 Q. Okay. And -- and what was the reason for their

25 reccomendation?
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1 A. He's saying be careful, yes, but not to not say

2 what the rate is. \()0
3 Q. S0 it's == your (nterpretation of his e-mall § *
4 that, uh, it is appropriate to repeat the 92 perceV

S figure that Dom James has given Dick Gray? Tbati our

6 understanding? Q

7 A, That is my understanding, yes. A

e Q. Okay. That's your understanding what

9 Don James i3 saying in his e-mail? 0\

10 A, Yes, . (}

11 Q. Okay. \$\

12 A. And I haven't read --¢QI reread this now --

13 Q. Sure. .

14 A. == word for word égte 1 -« when presenting this
15 data to the rank and l\@, meaning we had an option to
16 do that, but we're ng to be == we're going to have to
17 make sure that w&ptesent it correctly, 43 accurately as
18 poasible. Se % his thought was that it would

19 bolster theOQanc:o all along, 80...

20 & (Exhibit No. 32 marked for identification.)
21 Q. &w, you testified that you're aware

22 Rat N nt Value's marketing materials having
Zyesented that == that participants would become &

24 Irrevecable cobeneficiary, correct?

25 A. Correct,
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Q

the participants irrevocable cobeneficiaries? o 0

\

Q. Okay. Did you ever see any document that made

A, Um, yes, We would send 8 list of the -~ of s
participant and the dollar amount that they were V’
entitled to at the maturity of the policy, and t was

held on record with Kiesling, the escrow age VQ\O the

o O WV & W NN

irrevocable cobeneficiary list of the clients that would

receive in return. *
<

v w

MR, HOHENGARTEN: Objecti n\ Move to strike
10 as noenresponsive, x

L/
11 Q. (By Mr. Hohengarten) My \tion was: Did you

12 aver see any document that I:Q\ e participant an
13 irrevocable cobeneficiary of

14 invested in? (’o

1% A, Yes. .\@
L6 Q. Okay. And t@ == and what was that document?

’t @ policy that was being

17 A. 1t was a &eadsheet list assembled by Katie

1€ Hensley. Q§

19 Q. ORabOAM were you relying on anything other

20 than thi \pzeadsheet list prepared by Katie Hensley in
21 ukiq@mc representations in Retirement Value's

22 mar ing materials?

23QQA Yes. Kiesling == the agreement that we had with

24 fiesling was that they -- they knew that they were the

2% primary beneficiary listed at the insurance carrier, but
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that all ¢lients that were listed for that specific

policy would be irrevocable cobeneficiaries kept in .\()
their records, Q

Q. And have -- have you ever seen anything thav’
documents that understanding between Retitwont@w

o O WV & W NN

and Kiesling, Porter? Q\
A, The spreadsheet that has the list of a the
clients, and we usually put -- I think Ké. was putting

together binders as well or some~ -- @body in our
10 office was putting together & binee J\vhat had the list

w W

11 of the clienta along with their K&'\ovocablo
12 cobeneficiary forms, which 22ocated in the
13 paperwork, 8¢ we knew who the primary beneficiaries were
14 and we knew who the oont@ent beneficiaries were as
1% well, .\@
L6 Q. So you're aa@q that the irrevocadble
17 cobeneficiary fc& are in the participation packet that
1€ they would re when they were investing in RV's
19 product? 00
20 Al Y& I believe so.
21 . é,\ (Exhibit No. 33 marked for identification.)
. ’\\Is Exhibit -~ Exhibit 33 the participation, uh,
2:$ket that reflects the, uh, investment contract

t

24 ween Retirement Value and the investor?

25 A. It is one of the versions, yes. It {3 not the
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most recent version, though, but it is a nongqualified
participation application, yes. o\()
Q. Okay., Uh, ave you saying that there (s a mor *
recent version for nongqualified participants? V’
A. Yes. A’D
Q. Okay. Andg how, if at all, would |t GA from
the version that's Exhibit 33?2

A. Um, there may be minor wording ch&os within the
paperwork, Um, we may have started tO\cludo somaething
about utilizing, uh, up to three Li‘o . but definitely
page -- the Exhibit A, uh, woul vo been different in

2

Q. Other than those dittgrencea. would the reavised

MR, aoauw@-uu Strike that,

Q. (By Nr. ﬂohc@rten) Other than what you've just

each packet,

version --

described, did t&tevised version differ from what's

been marked a ibit 33?2
A mx@n«e e any other differences; is that
what you asking?

2, G-

QY
I don't believe 350,

ZB;QQ. Okay. $£o these sre the documents, with the

xceptiong that you've just outlined, that the investor

would sign when he or she participated in one of the
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resale policies marketed by Retirement Value, correct?
A. Correct. 00
Q. And where in this document is there an Q*
irrevocable cobeneficiary form? V’

A. Um, that -- Exhibit A is the 1ttovocabloA®
cobeneficiary information for the participan Q) t's a
set -~ it's Page 1 of three, and there are three total
pages for this designation, and these th$ pages are
the pages that would have been 1nc1w®\n the binder
for Kiesling, ) 6\'

So Page 1 would include t ’rtevocablo
co-beneficiary's names, theie Qlar amount of
participation on the policy, ’end then their total value
of matur- -- at tututityo  Page 2 would have then
been all their oontinq\&y cobeneficiary designations,
80, um, they had th rtunity to &0 that as well.
And then on Paqc& they were able to state whether or
not -- how th@mtcﬁ the contingent cobeneficiary to

be handled. O
<

20 Q. A%so that's what you're relying on when you say
21 that ,té,\patticipant was made an irrevocable

°e \uciuy of the policy that he or she had invested
23 J correct?

24 A. They were listed as irrevocable cobeneficiaries
2% with Xiesling, not on the policy. No insurance company
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Q

a -- at tha carrier. So this is what we called the .\()

\

would allow you to list hundreds of people on a -- on

irrevocable ccbeneficiary status, and this (s the
paperwork we used to document that, and I believe V’
prcobably even additional -- there's an -- got toA some
additional ¢isclosures in here about that 8@@!0;

A\

Q. What were they irrevocable cobcne&iarios in

o O WV & W N

ao..l

v w

exactly, if not the policy that they @ investing in?
10 A, They were listed as itrevosa& cobeneficiaries
11 of the policy through Kiesling, é\at the carrier, and
12 that was made clear, That ’ﬁ% opinion,

13 Q. Well, wouldn't that mean, in effect, they were
14 not irrevocable cobonefi@ties. uh, on the policies in

15 which they were 1nvosq<?b in?

14 A. On the polic through Kiesling, not at the

17 carrier. &*

18 Q. Don't think, uh, an investor would have the
19 undarstandiff)t at he or she was obtaining lrrevocadle
20 coboneti%ty status with respect to the policy itself?
21 A, &. because we state in the paperwork that

N
e2 Kie g is the s0le beneficlacy ©of the policy at the

2:@:“:.
2

4 Q. And where is that stated, that Xiesling is the

2% scle beneficiary of the policy?
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A. Let me see. 1'm sorry. I really thought that it

was in here, and I don't know if I'm just not seeing it o\()
or skimming through it too quickly, But If I'm seean*
it in my mind correctly, the section was -- it Q\’f
specifically stated that Retirement Value is tbeAQIO ~
scle owner of the policy and Kiesling was tzigialo
beneficiary of the policy, 80...

Q. Do you want a little more time, qﬁgnuso if there
is socmathing in there that says xioal(é;“ta the sole
beneficiary, 1 == 1 certainly wang ékm wheére that
is? ad;~

A. Well, and I == I oo k % the closing packages
in all == I do know that in the closing packages that we
gave to each of the clie(E’, we had included a copy of
the change of ounotah(‘?)nd the change of beneficliary
forms which showed qS}&. ull, the ownership was changed
to Retirement Vafgc and the beneficisary was changed to
Xiesling, Po Kiesaling & Free, escrow agent.

Bot@ it say that Kiesling, Porter was the sole
ci ?
B

B

Q.
benefi
A,@lcy were the only ones listed on the change of

ben clary form and it was -- if, at the time when we

2@& the closing packages out, if we had & copy of the

onfirmation back from the insurance carrier, then we

certainly included those as well --
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Q

that, but not because it was incorrect. ° 0

was leaning towards was that we should not call them

Q. Well, but doesn't he go on to say we ahoulcn'tQ*
call them that because this is actually a loan; thv’
participants are making a loan to us? @

o O WV & W N

A, What -- scme Of the paperwork is so:&w
lcan. The qualified paperwork is because ht -« because,

according to our, um -- LE plus and -- aéthe other --

v w

the other, um, qualified plan holdon@\thia product
10 could not be owned within a ““"5’6" sccount, 8o that
11 paperwork had to be set up as a @1
12 (Exhibit No. 34 mal for 1dentification,)
13 Q. Can you identify hhi§34?
14 A. Um, it is an o-mQ) rom Liz Gray to David Gray.
1% Q. Um, and in thu\Q-mil. wh, Liz Gray i3 telling
16 David Gray that a p@ls- = HromMmissory note is
17 considered a se(& y in most states, correct?
18 A. Corzccb§
19 Q. Mdbgt. therefore, Retirement Value should stay
20 away tio$qsinq that language, correct?
21 A, @lat is correct.
22 ’\\And. uh, further ¢own in the e-mall chain, there
2:$n e-mail from Dick Gray to Brent Free and Kristen

rt

24 er at Kiesling, Porter, correct?

25 A. That is correct.
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1 You have a college degree.

A. Yes. . 00
3 Q. Where {8 your college degree from? Q‘
4 A Texas AiM, College Station. V’
S Q. And what i3 your degree in? A@
6 A, Ag business, 0\
7 Q. And that's a BA, BS? A
e A. BS. g
9 Q. Bachelor of Sclence? 0\
10 A. Bachelor of Science, yes, 6\
11 Q. Do you have any -- do yé\havc any
12 postgraduate education? 6@
13 A. Yes, .
14 Q. Which is? 00
15 A. My Master's \@-- MBA, Master's in Business,
L6 Qe And where you get your MBA from?
17 A. ‘rhtouqh&e University of Mouston in Victoria.
18 Q. Wnen you graduate from Texas AeM?

19 A. thconbor of '98,

20 Q. &d when did you get your MBA?
L/
21 A \I‘u'. not sure of the graduation date on that.
A 3

N
a2 Pr y two thousand and -- oh, wait, T finally
Z@ahed right before my son was born, 80 May of 2004.

24 Q. Can you describe for me what the business of

25 Rotirement Value was?




o O WV & W N

v w

10
11
12
13
14
15
16
17
18
19
20

21

24
25

Page 214

A. The business was we would purchase life
insurance policies that were already settled from James., 0
Settlement Services, We would then == we would then *
able to offer a portfolio -- or & -- what we oriquy
called a bougquet, I guess, a list of 10 pol.i.ci.e:sA t
clients could then choose from and decide to @o
money in one or more of those policies at %e and
they would then earn a return of 16.% peéont over the
1ife expectancy of that specific pouo

Q. And the purpose of the ix}v&ora buying a
participation, was that an inve \nt vehicle for them?

A. I woulan't term it & investment Decause
that would == could possibl oon{uae it as a security.
But -~ I'm sorry. Re ée question again.

Q. If you wauldl\@ term it an -- I mean, the ldea
was the investors d put money into == or the
clieats., 1 don‘&ant to use a loaded term here. But
the clients put money in -- would give Retirement
Value noney(')Qnd the purpose ©f It was Lo get more
money tia®at the end, right?

5.\°\C0tt0<:t.
Q’Q\. And {f it wasn't an i{nvestment, what would you

2:@1 it or what did you call it?

A. We called it a participation.

Q. Qkay. 5S¢ by participating, pecple -- and the
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idea was that pecple could participate and increase,
for example, their retirement savings? o\()Q
A. Correct, Q&
Q. And this was -- this was intended to be av’
without using a loaded term, a growth instmcntAQ
cpposed Lo an income-producing instrument? 0
A. Correct. A
Q. So what pecple were -- they wouésqivo
Reatirement Value thelr money for a pe of time; and
at the end of the period, they mléopefully receive
a larger sum of money. &\
A. Corract, ’\Q
Q. But they would not Be paid income in the

middle, in the interim. 0

A. That is oozr@

Q. But for th A—- and Retirement Value would use
that money to w&ase insurance policies,

A. Yes, Aat was one purpose for the money, yes.

Q. N@lso to maintain 8 == and also to malntain
those po ies by paying premiums as necessary.

\

Yes, that was another purpose for the money.

\
Q’Q\. The money was also used to pay coamissions to

)

2:@«::3«3?
2

A. Y., -

Q. What other purposes was the money used for?
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A. Correct. Okay. I understand that statement.

Q. Okay. But the point is this was an N 0
investment, You just don't agree it's a security, Q‘

A. Correct. V’

Q. Okay. AQ

A. Okay. Yes, Q\

Q. Now, all of the money that Retir ﬁvuue
received, all of that came from the invo&rs, right?

A, Yes. 0\

Q. Other than receiving monsmeg!om investors,
buying and maintaining the polic@ Retirement Value
really didn't have any otnor&Qnoss.

A. No, .

Q. I mean, I'm co:@q that Retirement Value

didn't have any othere iness?

A, correct. ‘b

Q. Okay. & sorry. Sometimes when I say things
negatively an 23y a negative, it --

A. akaay.

Q. &‘s not real clear., S0 at times I will come

L/
back ,a@ask questions.

O
0.

That's fine, It doesn't bother me to clarify,

All right. Now, I know you guys work == well,

23, Q
2&tually let me ask you this. You mentioned that

2%

attorneys advised you to avoid certain language?
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Q

A. Yeah, I believe so. It's -- <)

Q. The Texas Securities Act?

Q. Now, was == let's == I guess my question == Q*
question is: Was Retirement Value actually :ellinq\/f
insurance policies? A@

A, Well, the clients <id not Decome t aoera,
50 1 probably would not define that we did\é%uauy
sell the policy to the clients. é

Q. What you sold was an ilnvest n\baua on an
insurance policy. . (}

A. Correct. \s

Q. But not the policy 2. 1n fact, really
wasn't == really you were bagically borxrowing money
from the investors, proa@s4ng to pay them back when the
policy matured with ::\Ca money plus a fixed sum of
poney which you cal 4 baseline expected qgain?

A. Was th&wostion or a statement?

Q. Yos,@un. It was a -- 4O you agree with my
statemant? OO

A. &11, the qualified paperwork was certainly
set qgé;! a loan because that was what we were -- first

of , that's how Life Partners has it set up., Second

2$11, that is what the == the gualified institutions

at we used, like IRA Plus and Pacific Northwest --

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

correct? NS

Q. Pacific Northwest was the escrow agent,

A, I'm sorry, Yes, Okay, There was IRA Plus Q*
Southwest and then there was another -- another V’
inatitution we used in Nevada for qualified mom@

Both ©of those entities stated that in order 10\

o O U & W NN

qualified plan or a4 retirement plan to be& to
participate in ocur type of product, it w@d have to

v w

be -- the paperwork would have to be @ he form of a
10 loan., And like 1 said, that's horo: e Partners has
11 theira set up as well. \?

12 Q. Now, but in terms o ’\ch I'm not intending
13 to be pedantic about this, S in terms of how the

14 nonqualified paperwork h(t}ed, econemically, it was the
15 same thing, correct? o&oy was provided., Retlirement
16 Value agreed to payonie investor back the baseline

17 expected gain pl& heir original investment when the
18 policy matur *Md that was in exchange for the

19 investor a%@inq Retirement Value to use the money,

20 correct;?&

21 Q.C}COttect.

.e ’& I mean, even though you didn't call it a loan,
23&13 functicnally like a loan, right?

24 A. Well, typically a lcan has an end date. You

2% know, there's a -~ there's a specified -- not maturicy
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date, but a specified -- like a balloon payment is due
at a specific pericd of time. So in that regards, it o\()
was a bit ¢pen-ended, But functionally, you are Q*
correct. The clients would participate with a apewc
dollar amcunt of money. Retirement Value had anAQ

agreement to pay back their participation plus
any baseline expected gain plus return of .Kptemsums
that were left over in the premium .acrob&ccount:.

Q. But there are, of course, 100 that don't
have a definite end date, For exa.cé. 4 credit card,
Correct? \$\

A. Thnere is a payment dai\fate,

Q. But you don't have t£o pay off == you have to
pay interest, but you doc} actually have to pay off
the debt at any parti@r time,

A, But you do Lo make 5 payment,

Q. Mntua&

%QW have to pay interest,

Q.

A. &a.
N

Q\(, And you're aware -- and that's called a

tov ing line of credit, correct?

: A, Okay. Yes, 1 think so. I'm not ==

25

Q. I nean, these questions aren't necessarily

traps. Scoe of them may be; some ©f them might not be,
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in all fairness.
But you're also familiar with just dmnd.\()
notes, right? Q‘
A. A little bit., 1It's been awhile since I‘vv’
been in that industry, 30 a little bit. A@
Q, But you have an MBA. I mean, lt's&Q\

Ny

A. Right. That's correct. 0

conpletely foreign notion.

Q. I maan, the demand -- I mean \n just saying,
@,

demand notes exist, There are lotsé! different kinds
of loans that don't necessarily @o a definite end

L/

date, Q\

A. Okay. .
Q. And in fact, thcgan that Retirement Value

raceived, it was due o@ the insured died, correct?

RS

Q. So whe S.- insured dies, Retirement Value is
cbligated to @tho money back.
A. Ye60
Q. &d so that's your end date of the loan.
L/
3GV Yes.
N
6@. 50 can you describe for me how the money

d once it was received from an investor?

A. All money was sent or mailed to the escrow

agent, Xiesling, Porter, Kiesling & Free. Kiesling
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Q

application packets and deposit them into the master 0\()

would then take any checks that were received in the

escrow account at Wells Fargo, Q&
Once the funds cleared, which typica%’

could take 10 to 14 business days, Kiesling woul

o O WV & W N

await ocur confirmation from Katie Hensley on -&n
pelicies that particular client was partici §1nq on.

Sha would then submit to them a bzeakdcméo their

v w

participation, which would dasically Q\Kiuung know
10 X amount of dollars is going to tgléoucy, this

11 percentage of that patticipotiom@cmnt is going to go
12 to commissions, fees, wrmn&eto pay the policy,

13 percentage to pay premiums,
14 Q. Why did Mtitc@ Value need to confirm which
1% pelicies the money vm\&o if the investors selected

16 the policies they ed?

17 A. The inv&&rs initially would select on the

18 Exhibit A whi licies they would like to participate
19 on, HMVE&@O to the sheer volume of the paperwork
20 we were %ceivinq on a daily basis, some of those

,

21 poliqi\(,\would be sold ocut by the time we received that

22 pa rk in cur office,
23, . Q S0 if that policy was sold out, there was
2&1 cption that the client could select if they -- and

2% 111 have -- 1 don't rememder exactly how it was
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worded, but there were several different options that a
client could select to either have their licenses NS
notified in that regard and they could then select Q*
which policies they wanted to be on or, if a pollcvs
sold cut, we'd typically then put in another polAQ' in

its place of similar life expectancy range a @ e

o O WV & W NN

client could check that box that they woul st then
be rolled to the new policy that was in ét place.

Q. It's also true that on occu@ policies that
10 had been offered for sale were wit.hehm by the

v w

11 original seller? \s\

12 A. Correct, ’\e

13 Q. HAbout how many times did that happen?

14 A. Maybe four or !@. I don't know exactly. I

1% did not handle that. .\@
16 Q. Who did? @
17 A. Jeremy 6}){'3 department, our policy tracking

1€ department. *
19 Q. Be@e Jeremy == Jeremy joined Iin September,

20 October ‘%e?
N
21 Q.Q That scunds about right.

N
22 W Bafore Jeremy joined, who did that?
23;0 A. David == when Retirement Value started, David

24 Gray did that function for us where he would purchase

2% the policies from -~ Or negotiate and purchase the
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Q

A. I believe he offers life settlement-based . 0

what does Mr. Gallagher 4do?

products., He was a4 former licensee of Life Par:nera.Q‘
I think he does offer insurance and annuities and V’
things like that. A@

Q. Does Mr, Gallagher have a aocurttto&&onn
to your knowledge?

A. Ha does not have a securitios lgonse.

Q. And Gallagher Financial Grou not a

e

registered broker~dealer, correct? (}
A. 1 don't believe so. \s

Q. feceiving two Ntcﬂb’& this 13 a Michael

McDarmott, .
A. Yes. 00
Q. And Michael @mtt was a master licensew,
correct? @
A. Co:rect&*
Q. And s your most prolific master licensee?
A, HOOQa == he earned the most commissions out

of all t%mster licensees dollar-wise, in total, yes.
L/
Q.\(,\About how much of Retirement Value's business
WOl \ou say came through Mg, McDermott?

23: A, Probably 80 to 90 percent,
24 Q

25

. Let me direct your attention to page 322138,

still in Exhibit 52,
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1 calculated life expectancy of the insured, correctly --

2 correct? o 00
3 A. Correct, Q*

4 Q. Which in this example would be a total o!V’

5 $15,775. A(b

6 A, Yes, Q\

7 Q. Why baseline expected gain? Why t* tern?

e A. I believe that was a term that éo suggested

9 by Bruce Collins for clarification, Lked the word

10 "gain™ because at one point theteowéa thought that
11 clients would be able to treat q\i's\: on their -- they
12 would be able to treat gains ANThelir earnings or

13 whatever at a capital gains rate, tax rate., 30 there
14 was -~ s0 if that was a @:ibility. we wanted to give
15 clients that type of b@!lnq to e able to use when

16 they filed their ta for any gains that they might

17 have had. &*
18 Q. So y@:od baseline expected gain instead of

19 interest? 0

20 A, ‘gottect.
L/

21 Q.\(,\But the §5,775 was what Retirement Value paid
e2 Nr, in for allowing you guys to use that $10,000 for
23 icy AGLO62, correct?

24 A. No. Retirement Value did not pay them that.

2% When this peolicy matured, the funds would then be
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Q

write a check to each client for the 15,775, <)

deposited into that subaccount and then Kiesling would

Q. 1 understand that's how the process was Q*
intended to flow; but what my question actually isV’
that $§5,775, that was the money that Retltmont@w

agreed to pay Mr, Cain to cospensate him for ugse of

A\
Ny

\0
Q. Now, you mentioned, when we @ talking

his money.

A Correct.

earlier about policies being repui@r that there wmas
some sort of a disclaimer on } A. 1f you look at
the box at the bottom of xpx@ 8, 18 that the
disclaimer you were talking avout?

A, That's one of t@. We went through
several -- there has t\@; revisions of this Exhibit A,
80 that is cone of t@duclumra that we did have on
the paperwork at&sat time.

Q. All @ Revision A's had a disclaimer of
this sort %Qt: is that correct? Even though the
m:dinz & have changed from time to time?

5.(,\\'03. There would have had to have been

N
] ing stating that a policy could be sold out by

235@ time we received the paperwork.

Q. And what this disclaimer says -- and I'm just

going to paraphrase it -- is that Retirement Value
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can -- in the event that a policy becomes unavailable,
that Retirement Value can substitute a similar policy o\()
of its checsing for whatever policy becomes Q
unavailable, correct? V’

A. Correct. A@

Q. And Retirement Value -- now, of the
pelicies on Exhibit A, those policies were Aected by

Retiremeant Value, correct?

A. Ultimately, yes. They were @mondod to us
by James Settlement Services; and a\kt we 8aid we
needed a longer time frame policéyou know, "“Our

X

69-ponth policy is about to out, <Can you please
get us one of similar time tg,' then they would send
us one; and ultimately e would check the purchase
price, the premiums, g@kncm. just check to make sure
it was viable in & 1 to where it made sense for
our business mod&and then we would accept ==~ acoept
that peolicy. *

Q. xt(Pu 1ook on Exhibit A, this 32238, you
notice’i%ays “Insured LE®, That's the life

expegt y Correct?

6\.’\\ Correct,

23; Q. And these sre life expectancies that came from

dwest.

A, Correct,
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No. QD
That was a real question. N $)
That was a real question, yes, ma'am. Q‘

&

Sorry. Please repeat the question., I'm Q\V'

You were in the life settlement busi@.
No.

You were in a business that maqegn -=- that

9 sold investmants dased on life settl \s.

10
11
12
13
14
15

A.
Q.

We resold life ae:tlmngs(”\
You didn't actually tcaaé;~the life

sottlaenants because you dldn'o\?tully transfer the

policy to anybody.,

Al

L 4

Life settleamnte:’an only be sold once.

That's the dotinition~<?!t‘s from the original owner to

16 & secondary type of er,

17
18
19
20

(v
A.

Q.

again.

Q.

s

That 1a‘§‘ that's the settlement transaction.

Yes. Q*

I(OQe policy == the policy can be sold

N

It's just not called a settlement,
Correct, yes,

But my question is: Retirement Value dian't

2% actually sell the policy to anybody.
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Q

Q. Now, going back to Mr. Cain's paperwork, ° 0

\

A Correct.

Retirement Value received ==~ and you can look, It's
32220 on Exhibit 52 -- but $3,1372.49. V’
A. Yes. A‘b

Q, And what did this money :wmsent.&@
$3,3722

A. Retirement Value's coamission oérofit margin
on this transaction, I guess, 0\

Q. So what did Retirement Ve 40 to earn this
commission or profit? \$\

A, Well, wa -- we had e Zontact vien Janes
Settlement Services in order to be able to get --
cbtain policies at a iscount. We felt like we
were getting very qm\@im out there in the market
for these settled cies and 80 basically being the
source or the cz& r or establishment of the program.
We also proce all of the paperwork, all of the
back-office.@rk. wWe coordinated with Kiesling the

()

payment %the premiums on the policies in the -- 1
L/

guug\ ongoing assurance that these policies would
noto a8,
Q Q. S0 in your view, Retirement Value earned its

24 93,372 on MNr. Cain's investment.

25

A, Yes.
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A. That, I do not know.

Q. Is 10 million in the right ballpark? . 00

A, Possibly, Q‘

Q. And it's your view, of course, that Retitv!t
Value carned that 10 million dollars. A@

A. Yes, Q\

Q. And it earned that 10 million doll% by

providing a valuable service to the invo&rs.

A. Correct, 0\

Q. And the services it ptov£q£§~made it more
likely that the investors would é\e money or that they
would make more money, co::oif;sb

A. Correct, .

Q. And so in your @w at least, the investors
were dependent upon ﬂ\@mnt Value's efforts to make
this investnent a s 89,

A. Yes, &*

Q. Jnd £ the things that Retirement Value
did in ordﬁif)o make it & success is you had to keep
the poli%s in force, correct?

@,

5.\(}&11. we would instruct Kiesling on the
pa@ of pramiums in ordar to keep the policles in

Q. But it was important to keep the policies in

force.




o O WV & W N

v w

Page 232

A. Absoclutely.

Q. BEecause the money that Retirement Value would , 00
use to pay the investors thelr money dack pius this *
baseline gain, under their contracts that money wo%’
come from the policies. A@

A, The death benefit, yes,

Q. Yeah., And if there is no policy. §1tement
Value really wouldn't have the ability :@%@pay that
lcan to the investors. 0

A. Not at that point, no. 0

Q. The money went into Xi ﬁnq. It was
allocated to -- after commis wore pald anc fees
ware taken cut, it was allocgtec Lo separate escrow

accounts or reserve acco@s for each policy the
investor invested 10,0&!00‘2?

A, correct, ‘b

Q. And all& the investments in AGLOE2 went into

an AGL -- an @w account for AGLOE2, correct?
vesO

Q. d the same would be true for PLI1M0 and for

each o(}ho other policies --

& ves.
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1 Q. And the funds in those policies were to be

2 used for two purposes: is that correct? o 00
3 A. The funds in the accounts? Q*

4 Q. In the subaccounts, yes, sir -- yes, u'uV’

5 A. Yes. A@

6 Q, The first purpose is to purchase == \ho

-

case of the AGLOGZ reserve account, to pux@e AGLOG2,

L
74
O

10 Q. Also, the second putpoeeolé\o pay the

correct?

w W

A, Correct,

11 premiums on AGLOG2. \s\

12 A. Yes., And there wers-OWfler purposes for like
13 paying death tracking as we went along, g¢oing along,

14 fees for death tracking €of that specific policy, et

15 cetera. o\@

L6 Q. 1 thought @( was taken Out up front,

17 A. 1 don't& ieve the full dollar amount was

1€ taken up fron *1 think it was an annual fee. But I'm
19 not real 8 at that contract looked like with the

20 death tt&inq company.

L/
21 Q.(,\Was there a contract with the death tracking

N
R2¢ ?

23: A, Contract Servicing, 1 believe, was the name of

24 Yhe company, but I could be wrong. I know Jeremy was

2% working on -- they were working with a death tracking
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Q

@. I had been told, and I could be wrong, that .\()

conmpany. 1 don't know offhand the name of it.

Retirement Value decided to do the death tracking Q*
in-house and Marisa Kane actually performed that V’
function. 1Is that correct? A@

A She was performing that function, @

Q. S5 if Marisa Kane was perfominq t%
function, there wouldn't be a death trac g sctvicc.

A, I'm not sure when the ovorlaO\ok place or
the transition took place. I do 5.-.6»:1»: there == at
one point we had utilized Contta\&'\.wtvicinq. I don't
know for how long, Yes, MarialNKane did do death
tracking that was available on the public domain.,

Q. There was dissa@ action within Retirement
Value as to the servi rovided by Contract Servicing?

A. There wat@m teen,

Q. Was tha&pmthmg you were involved in?

A. Not ly, no.

‘nbOwould have been Jeremy and Dick Gray?

A. &a. Jeremy and Marisa's department reported

dx:cqté\to Dick Gray.

éﬁ.\ Now, we'va used Jeremy, Jeremy Gray, that's

O

Z@k Gray's son, correct?
2

A. Jeremy Gray is Dick Gray's son, yes.

Q. And Marisa Kane worked with Jeremy Gray.
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in, the more that's left, all other things being
equal.

A. Right, 1If you knew from Day One exactly h
much you would pay in premiums, then yes. V’
Q. But you do know -- I mean, when the polAQ'
matures, you're actually going to have that --@ at

nunber goes hard, right? A

A Yesa. \0*$

Q. And by the same token, the 1 money that
comes out of the scocunt, the more éntves remain to
be repaid to the investor. &\

A. Yes. ’\Q

Q. Now, one of the things that Retirement Value
did is it selected the cies it was going to offer
to the investors, co:(\&?

A. Yes, 0

Q. And, yo& ow, picking the right policies was
important to @mmu of this investment; is that
correct? 00

A."?a.

Q.(,\A.nd I believe you told me that one of the

N
thi that Marisa -- I'm sorry, that Katie Hensley did

23§Q to analyze the policies to determine their

uitability?

A, Her function was she received the data from

Page 237

Q
i\()
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1 James Settlement Services through Jeremy on what a

2 policy would cost, what the premiums were, what the N 00
3 1ife expectancy was, She would put it into a Q*

4 spreadsheet that she had created, which would thenv’

5 we would be able to calculate how much would be in

6 commissions, 0\

7 You know, we would first make sure that

we were able to make sure that the clienéonoy would

v w

get their returns that they were cntt@ to out of the
10 death benefit, make sure that comm ons could be

L/
11 paid, et cetera, and that there @d be at leasat a

12 small margin left cover for X nt Value,

13 Q. If you turn to Exhibit 53, and I'll direct
14 your attention to the tr(t, d, the number ending in
1% 671 -- .\@

16 A, 671 you aa‘?

17 Q. Yes, \& ma‘'am. 1 believe it's the second

18 page of the t@ld.
19 A ouz?

20 Q. & you'll note at «< under the heading
L/
21 ‘Repth\oms at Stake," do you see that?

22 6\.&\ Yes,

ZB;Q Q. It says that "Retirement Value, LLC" == I'm

24 Sorry. "All Retirement Value, LLC re-sale life

2% pelicies are scrubdbed at least two times in a rigorous,
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due-diligence process to assure their legitimacy. Once
by the private investor before he purchases them and a 0
f£inal review by Retirement Value, LLC." Q*
Now, the private investor, that's V’

referring to James Settlement Services, cozrccc'@

A Yes, 0\

Q. And 80 James Settlement &wima&*sm sort
of a due diligence review to determine tw the
policies ware legitimate, 0\

A. Correct, . (}

Q. Do you know what that Eiliqcnco review
entailed? ~\Q

A. Well, they settled the policies usually with
either a broker or a lifcottlmnt provider, so there
was one level of due \@goneo done at that point as
well by those entit « And then when James Settlement
Services teceive& e data on the policy, they sent all
the medical to Midwest Medical. And then they
also =~ th@ad 4 pretty extensive spreadsheet =-=- Or
not sp:e&heet. but ccaputer program that they used to

N
"‘\‘(’ the policy.
si\\ They supposedly ware well entrenched in

O

Q&@ life settlement industry; so if a portfolio came to

eval

heir attention with several policies within it, most

2% of the times they recognized the portfolio. It might
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Q

portfolio had come around for analyzing. And they 0\()

\

have been the second or third time around that the

woald be able to pick and choose, amongst 50, 100, 2
policies, exactly which ones they wanted to putchcv’

Q. What you've described to me, I think, a%os
doing some sort of an econcomic analysis of ¢ @\
policies., And I'm really actually trying to
concentrate on this -- é%

A, Okay. 0\

Q. -« due diligence scrud fgr itimacy ==

A. Okay. ,\s\

Q. == which scunds to b’@ko some king of a
fraud checklist, .

A Okay. 00

Q. I mean, &0 y@qtu with that or are you just
agreeing that I sai ac?

A. Well, u& reading the current regulations
that are goin to effect having to do with life
settlement @videra for the State of Texas, I know
Calitorn%is very stringent as well., I say that to
get ;@e point that Ron -- I know there's a lot of

re icns in the life settlement incustry over there,

Z@there's like anti-fraud provisions and all of that.

S0 I'm -- in looking at James Settlement

Services' paperwork that they signed -- that they
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signed with Retirement Value, it appeared that they had
done their due diligence to check the legitimacy of th‘o\()
policy, Q*
Q. Okay. My question is actually a simpler qgﬁ}
Do you know what their due diligence process ua@t
mean, what due diligence did they do? Do yo ?

Al I know they made sure that the polié éxisted,
that it was ocut of {ts two-year contesta *ty. They
read through the application to make @\. I mean, that
there's no fraud involved with ﬁl}@ out the
application. I mean, they had c@s of all of that.

Now I'm stagti ’\? speculate as to what
they actually did, so 1 Gon'gnow what the Step 1,
Step 2, Step 3 was for t@.

Q. Lat ma ask yqé?) different question, You may
not know., If the a@er is "1 don't really know what
they did, " just & me you don't know what they did.

A. oqu§

Q. I@aa what I'm saying is don't try and guess
what Jau%Settlmnt did, 1f you know, you know. If

®,

you 40\@. you don't. Just if you don't, you don't.

o&.& Okay.

23; Q. Did they ever ==~ did they provide you with a

opy ©of a due diligence checklist?

A, Not that 1 recall,
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Q. The phrase 1 read goes on to say "a final
review by Retirement Value®. What due diligence toviw.\()Q
did Retirement Value do? Q*

A. 1 don't know what the checklist was with V’
Jeremy. I know that he checked with the life ita nce
carriers to the existence of the policy, I@vo we
ocbtained in cur department a verification of verage

&

either in conjunction with James attlméc Services or

on his own, There's a lot of red tapO\on it comes to

L/

sometines they give you what ymﬂé\askinq tor,

N

But 1 do know gpat we had up-to-date

trying to communicate with 1nsuun®artleta: 80
scmatines they don't,

verifications of covetaq@up-to-date premium
illustrations on rilo\@n were never allowed to, nor
did we eéver, mtac@e twners of the policies
directly. So fz&&hat standpoint, we had to take
Jameoa Settle ervices at their word.

Q. Y%Qw Retirement Value did a verificatlion of
coverage dgd scae other illustrations., Isn't it true
that ,t\é,\ verification of coverage was done after the

ct was signed to purchase the policy?

23: A, I don't know the timing of that,
24 Q

r

s When policies went onto the portfolio for

investors to participate in, Retirement Value didan't
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1 Services and Retirement Value with respect to each

2 individual policy? ° 00
3 A, I don't know Lf those agreements were that Q*

4 detailed. V’

5 Q. Who interfaced with James Settlement vi@vis

6 the purchase of policies? Was that you or ‘XG at

7 scmebody else?

3 A That was Jeremy Gray. y

9 Q. Prior to Jeremy joining, it e\m\o?

10 A, Prior to Jeremy, about :r: gchase of the

11 policies, I believe was Dick. I \qned policy purchase

12 agreemants, but I never talk *& Ron James directly,
13 Prior to that it would have been David Gray who did
14 talk to Ron James and si policy purchase

15 agreamants, o\@

16 Q. Do you m«»@ma a STOLI policy 18?

17 A. Yes, I"}mmat familiar with that term.
18 Q. Can -= what 4o you understand that to be?
19 A, Keé)o it's cefined as a stranger-owned life
20 insunrlcb\olicy. I know it's frowned upon by the

21 insu;a@ industry, but 1 do not believe -- I mean, I
22 bal ’5\0 it still is & -- it's not illegal, 1It's
Z@chmq that is done and can be done.

24 Q. Let me -- 13 it your understanding that a

2% STOLI pelicy i3 a policy that's issued to an insured
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1 who already has in place an agreement to resell the

2 policy? o 00
3 A. 1 don't know that, no. I don't know, Q*
4 Q. You've not heard that definition? V’

5 A. No. A‘b

6 Q. Have you heard -=- you've heard of p

7 finance?

3 A Yea. Yes. g

9 Q. That's another thing that's \ frowned on by
10 the insurance carriers? . (}

11 A Yes. ’é\

12 Q. Was Retirement Valu& 1ing to purchase

13 premium Cinance policiesa?

14 A, You know, I dor@ hink we ever got that

15 information to even u\hu a specific policy we were
16 purchasing was pr financed or not, We obtained a
17 copy of the applAp ion. 80 in the ones that I

18 reviewed, I a@ ever remesder seeing a premium -- it
i

19 was 1ike cero

20 or by th%{amily‘s trust; and when the insurance

Cy was ejither owned dy a4 family member

L/
21 cart;@wld ask the question "Is this policy -- have
e Y en approached about selling this policy or are
23 purchasing this policy in order to resell it," it

24 Was always checked no. So --

2% Q. In your understanding, did Retirement Value
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Q

2 of the policies for purchase? ° 0

\

1 look for signa of premium financing in doing its review

3 A, I don't belleve we locked for specific signs
4 of premium financing. That's a Jeremy question. V’
3 Q. Okay. We'll -- A@
6 A I don't -~ we did not purposotullyk for a
7 premium=-financed policy.

3 Q. Was it an issue -- I mean, ptm&-fimncw
9 policies, as you understand, are diat@«l by the

10 insurance conpanies, correct? . (}

11 A.  Yes. QS

12 Q. And if a policy is ’Qun-unanooa, there is
13 a greater likelihood that the insurance coepany is

14 going to attempt to oont@ it, correct?

1% A. 1 do not unoo@nac.
16 Q. Okay. @A
17 A. That an&suunce coapany would contest that,

18 Q. I ne re you aware of that?

19 A, I"&ﬂfo insyrance coopanies can contest

20 death bo%‘its.
<9,

21 Q.\(,\I mean, are you -- you guys were, again, in
22 tho%ﬂnoss of selling investments based on life

2:$umnts. Did you guys follow the ongoing trends
24 3nd this sort of ongoing dispute between the life

2% settlement industry and the insurance industry
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regarding premium finance and STOLI?

A. Yes. Yes. JAnd we were oducated on that by .\()
Ron James as well, Q

Q. And as part of that, you understood that V’
nupber of insurance companies were taking the px@on
that if a policy was premium-financed or STO I@ at
they could challenge its validity even past the

N+

two-year time periocd. é
A, I believe wa ware told thac,@ that was by

using & caseé == there was an examlé\f 4 Ccase where

L/
the insurance carrier did contos@c payout of the

death benefit and the tnsu:a@%tuot was ordered to
pay it out, N

Q. My question is @ whether the carrier is
right or the uttlm\@nd\utry iz right, Just you
were aware of this oing issue,

A. Yes, &*

Q. And reason I'm asking 13 a lot of

conpanies vt?trade in settled policies avoid
p:emim-&anced policies, correct?

L/
5.\0\1!;”':0 probably less inclined to take on a
pel like that if you had -~

23: Q. Sure,
24

25

A. -=- another policy.

Q. And the same is true for STOLI policies,
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Q

A. Right. Yeah, it's something that you don't .\()

correct?

necessarily want to have, Q*
Q. And my question -- and it's not -- was thv-
was STOLI or premium-financed socmething that RetA@:ont
Value lcoked at as part of its due dillgence @osa?
A That would be a Jeremy Gray queati$

Ny

A, And -- tut I know that mld@o been

Q. Okay.

information that Ron James would t: ad and would
have disclosed to us. \s\

Q. So it's either some Adwdination of Jeremy Gray
doing his review or Ron James doing his review that you

believe that the STOLI i(s’e would have been fleshed

out. 0@
: R\

A, correct, *‘b

Q. How wa ¢ purchase price on the policies
determined? *

A. abﬂma Settlement Services,
Q. ‘?s there a negotiation? Or just you guys

,

took h(, James --

L/

R .

23: Q. Did you guys turn down policies?
24 A.

25

Y., -

Q. Bacause the price wasn't right or because --
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Q

A. I do know that in looking at the models and o\()

Q. Okay.

things like that, if we were able to possidbly lower Q*
some things, we could have increased it to LE plus%’
or something like that in the model. But I !uu:mA n

we did cur medeling, LE plus 36 was going to ~®\ust

o O WV & W N

wasn't going to make the model work at the t . SO =-

Q. It wouldn't make the model work cause there

v w

would be too little to pay misato@oo littlie toO
10 pay Retirement Value? ) \(”\

11 A And to pay Kiesling, ri . It wouldn't

12 adequately cover all the oxp&. the rest of the

13 expenses, .

14 Q. But if you loweePthe expenses, you could get
15 a bigger reserve, \@

16 A. 1 don't knméu we could actually work at LE
17 plus 36. We did&ok at that,

18 Q. Okay § mean, it doesn't have to be LE plus
19 36, But 3\&0&8 a -~ 1 mean, there's a finite pie that
20 comes in Ngom the investor; and it's divided into a

21 Kics),iég\piccc, a Retirement Value piece, a licensee

.2 pie and then a reserve account piece that goes to
2@ the policy and to pay premiums, correct? I mean -~

24 A. Yes.

25 Q. S0 1 mean, if one slice of the pie gets
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A. Yes. . 00

Q. Okay, Q&

A We also modeled, though, how the pie piecv’

smaller, the other slices get bigger.

50 to speak, were divided up with Life Pattnots@d
they actually -~ their return on thelir inves @ A s

o O WV & W N

nmuch «= averaged much higher than Retiremeat alue's
return. So -- é

Q. I'm not saying -- I'm just -@ question L&
10 alsc just almost just a math queatiav

v w

<,
11 A. Okay. gs
12 Q. Now, the == bmuao& rement Value used the

13 investor money to pay for the policies, it administered
14 the purchase of the polie,s, correct? That was part
1% of the service that w\brovidod.

L6 A, Mtirmnt@ue administered the paperwork

17 part of it, but & idn't handle the money part of it.
18 Q. But told Xiesling-Porter what to pay on

19 what policyc)gd where to take the money from, correct?
20 A. &know we told them what the purchase -- the
21 money ét needed to move. But as far as where to take
.e 1t§|. I doa't know how Jevemy did that, If he sald,
ZBQ‘ e it from this subaccount, this subaccount, and

24 i35 subaccount to total a hundred thousand that needs

2% to go to Ron James,™ or if he told Kiesling, "We need a
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what, five and a half years. So he would look at what
that insurance was and then multiply that cost of o 0
insurance back to five and 8 half years, S0 we woul *
actually overescrow and overestimate for ptemim.v’
Q. Okay. But as Jeremy went through and y id
the policies, Jeremy wouldn't pay based on a@ he ==
the premium request from the insurance com\pg: »
N
O
<

Q. He wouldn't pay based onot&eatmte because

correct?

A, Correct,

that was just an estimate, corzoé’

A. Corract, ’\Q

Q. What he and Marisa ¢id is worked with the
carriers to figure out h@ ittle they could pay to
keep the policy in !or\“ through the next period,

A, correct., }bs called premium maximization,

Q. P:emi\mﬂc imization, correct?

A. Yos.QAank you.

Q. N@M purpose of that 18 it stretches your

premium &ems .
L/

3.C) Yes.
QO
5&. And in the type of policies that Retirement

O

2@4: purchased, there is no benefit in building up

ash value on death.

A, Correct., Yas,
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Q. So this -- by using premium optimization,
Jeremy could keep the policy -- could spend less o 00
premium moeney, Q*

A. MHopefully. \/

Q. I mean, that was the idea, right? A@

A, Yes, 0\

Q. And that would have a couple of benﬁits. If

the insured died at ascme time before LE és 24, there
would be money -- there would e prn@\mmy coming
back. (”\'
N

A. Yes. ,é

Q. Which woula 1ncrus$ investor's return,

A Yes, N

Q. And also it m@ﬁclay = if the insured

didn't die within LE g\@ 24, it woulg delay the onset

N

of & premium call, 0

A. Yes, &*

Q. Now, re's a -- there'as a downside to the
preamium 09%028?:101\. correct? Doing it the way you
quys m’:%coinq it, right?

5.(,\1 heard Life Partners' coament on a downside

N

te premium cptimization, dut they're now doing

2@1% optimization.
2

Q. And my question is not 5o much about what Life

25 Partners dces or doesn't ¢o. In a universal life
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1 policy, the cost of the insurance, which is the amount

2 you have to pay each and every month to keep the poucyo\()
3 in force, goes up Over time, Q

4 A. Yes. V’

S Q. And the way the insurance company l.ike:sA do

6 it 18 you coverpay == you pay more than the a@ £

7 insurance in the early years; and then as tim& goes by,

when the cost of insurance exceeds your eduled

v w

pramium amount, you've got a cash roa@\ to make that

10 up plus you've got the earnings fsce)\he cash you put

11 in earlier, correct? \$\
12 A. Correct. Q’\Q
13 Q. And by doing it thag way, the insurance

14 company attempts to of!e(’ e insured a level premium,
15 correct? &@

L6 A. Correct, 0
17 Q. 1 uan,& 8 is just Universal Life 101,

18 correct? *
19 Cc@Ql .

A,
20 Q. &t by not <~ by paying just the bare minimum
L/
21 alonq\@ way, you're not building up any kind of cash
22 res So that smooths your future premium reserves or

2@: future premium needs, correct?

24 A. Right. We don't want to build up cash value.

25 Q. No. 1 understand,
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A. Yes.

Q. But the downside is, if you get past your .\()0
reserves, your premiums are a lot higher than you Q
originally estimated. That's -- you're making thaV‘
business judgment to trade off -- AQ

A, When you say -~ please define "cet& your
reserves”™, The reserves that we have or --

Q. Yeah. g

A, -= are you talking about the \u:y £R30TVas
itself? ) 6\

Q. Get past the reserves. é

A. Okay, 2

Q. When you get past the LE -- whatever the time

pericd is. 0
A. Plus 24. &}@
Qe Whatever qb ime period is,

A. Yes, \&*

Q. It's igher number and you don't have any

cash value Qt 8 == that subsidizes future premium

calls.’ &

5.()\!&9!&. The cost of insurance goes up every

23: Q. Right., I mean, you can subsidize the cost of

nsurance. The --

A, If you pay more up front?
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Q. Yes, ma‘am.

<
A. Yes. . 0
Q. And that's a trade-off, Q‘
A. Correct. V’

Q. And that's a business judgment that Rex@:ont
Value made ecause it felt that that was in Et@ at

A. Yes. g

Q. Because Retirement Value fel \at that would

interest of the investors.

generate the best and biggest retutb or the
L)
investors. \$\
A. Correct. And that wal\T1so what was
recommended by James Settlement Services,

Q. No, no, I'm not@qqestinq it's a bad idea.
I'm just saying that'\@at you did and why you did it,

A. Yes, @

Q. So m'z& agreement.,

A. I th it's a great idea. Yes.

Q. meanc. Now, T know this didn't actually
happen, & what was the plan for when -~ if a policy
went ,bénd LE plus 24 and the reserves ran out?

”\.\ The plan would then e Kiesling would then

2& to submit to each of the clients or participants

24 That were listed on that policy what their pro rata

2% share would e of that premium,
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1 Q. What happens if some of the investors don't

2 respond to the premium call? . 00
3 A. According to our paperwork, those investors Q*

4 would lose their principal -- they would basicallyve

S up their portion that they had put into the poli

6 Q, But Retirement Value still has to K’@ that

7 money, that lost money, correct?

e A. Correct. y

9 Q. Because an insurance company \not going to

10 keep 50 percent of the policy in {o& for 50 percent
11 of the payment. \$\

12 A. Right, Correct. ~\Q

13 Q. So what was Mtireo& Value going == planning
14 to do for those -- to epup the funds for those that
15 declined to patticipu\an the premium call?

L6 A. Okay. '“ub first of all, this scenario would
17 not be in place & 1 probably five to seven years down

18 the road. ox@

19 @ uern

20 A, & had a verbal understanding with licensees
21 that ,vé\d ask that question and clients that would ask
22 tha \cation that if a client was unadle to pay thelr
2@(1«; of the premiums, they would either be allowed

24 Yo switch with another investor, basically sell out

2% their participation, s¢ if that particular licensee --
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the cptimal scenario would be that particular licensee
could find ancother client that would be willing to tato.\()
over the former client's participation in that poucyQ*
and do an even swap-out. Therefore, Client A wouth
their $10,000 back. Client B would then put 1n&®, 00D

o O WV & W NN

plus the premium call and, however, a ohorte&Q\
timeline., So that would be one scenario.

I'm trying to think. That&o basically
WHat wae were -- 0\

10 Q. I mean, if I'm one of chs @eatora that made

v w

11 my premium call, 1 expect to get money, correct?
12 A. If you made a premi ’Qu --

13 Q. If 1 responded to the premium call, sent my
14 money in, I'm entitled t(’et paid when the insured
15 passes. . @

N

L6 A. Yes, Yos.@

17 Q. And so,&su know, I'm & little bit -~ as that
18 inveator, I'métaqo to the other investors, correct?
19 A, 81&9. If other investors decline to pay and
20 let's a’a%n couldn't switch out their participation,

21 then ,t@ would be scmething that Retirement Value at

22 tha \Snt would ba able to step in and financially be

2@ to handle,
2

4 Q. Right. But from my perspective, from the

2% investors' perspective, the investors are sinking ang
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Q

A. According to the paperwork, yes. ° 0

\

swimming together, correct? Either --

Q. Okay, And that's the functional reality of

it, V’
A Right. But I know you keep saying chisAQrﬂt
about Life Partners. That's in Life Partner '0\
paperwork, MNowever, they do have a4 way u@ney pay
premiums for the investors and take it oéof the

matured prooaeds of the policy for tn@n\rutot.

Q. And in fact, they made - y basically
advance a lcan to -- \$\

A. They advance a loan¢?nat the matured value
of that investor's participation,

Q. Was that someth@ that Retirement Value was
considering? ° @

A, MOlutely¢§

Q. Okay. & 48 an investor, in order for
this -- for 'A be protected, I'm relying on my other
investors r@eamd to premium calls and I'm also
relying Retirement Value's ability to make other
pcop),@spond to their premium calls, to resell those

inv nts, Or tO SCmAahowW Or Other == Lo SOmMehoN

2@1« that gap, correct?
2

A. Y., -

Q. Now, when the -- you told me Retirement Value
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Q

A. Death tracking for Marisa, what she dig? ° 0

does the death tracking. And what is death tracking?

Q. Just generally, generically, what is Lt? Q*

A Okay. 1It's just keeping up with the insu@’
and upon when they pass awmay. It's doing "W“l@
checks on their health and whether or not tk&@ cial
Security number has been retired,

Q. Okay. What 4o you recall that &ua diqaz

Is it Marisa or Marisa? \

A. Marisa, ) \(”\

Q. Marisa. What did Mazi:\' 2

A. Like in general or &eamiucauy the death
tracking? .

Q. On the death tt@mq.

A. Okay. 1 bold\@ that ahe had several
penberships to diff nt type of Social Security
databases that w& recommended by James Settlement

Services. Q§

Q. N@ne would periocdically check all these
database%\o make sure that the insureds were still

with,@
’{.\ Yes., 1T believe if it's -- 1 believe she did

a4 == well, it's speculation., I don't know Lif she

24 Set that up for monthly, quarterly. I don't know.

25

Q. But it's a process that she spent some amount
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1 of time.

2 A. Absolutely. Yes. 000
3 Q. And it's important, right? Q*

4 A. Yes. V’

S Q. Because you need to know when your in:@

A &

7 A. Yes.

g Q. Then Retirement Value would, oféoursc. be

9 responsible for making the death clal@ozuct?
N

11 somebody in place to be able to g&mss the death

12 certificate and things like qs,’ ) yes.,

13 Q. I mean, Retirement \:0 ue == 1 mean, a8 Detween

10 A, Yes, Or we would get witb& we would have

14 the investor and Mtitc@ Value, it was going to be
15 Retiremant Value thato\@ud coprdinate that process.

L6 A. Yes, \’oes.‘bA

17 Q. And the& the insurance company decides that
18 it wantsg to 1 tigate or dispute or whatever,

19 Ratirement @ve would be == it was going to be

20 Mti:etc%\lalue's responsibility to deal with the

21 carr \mttoct?

i
N

.e ’\. I believe 50, According to the escrow

23 ement, Kiesling was not responsible for that; so,

24 Ves, Retirement Value then would --

25 Q. Would have to hire the lawyers or whatever
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needed to be done to convince the insurance company to 0
pay ocut. i\Q
A. Convince the insurance company to pay out or
if the reason that they stated they would not pay Vt’
was valid, then go to James Settlement SmicesAﬁ
say, "Hey" =-- \
Q. Right. I mean, you would have to Ae action
to protect the rights of the investors. é
A, Yes. 0\
Q. The investors in this pto@ are really
passive, correct? &\
A. I would say so, WOQ\Q
Q. They're picking from policies that you guys

present -- you, Retiteme(t’ alue, presents to them,
correct? o\@

A, They are p@lnq the policies, yes,

Q. They do& get to speak to the insureds,

correct? é
A

Tr@do not and neither 4o we, Correct,

Q. ‘3‘ part of your death tracking, there mas no
prov{ to actually reach ocut to insureds?
’\. Marisa was in the process of dbecoming a life

Z@tlmnt provider so she could do that,

Q. Okay. And of course, the insureds -- I =mean,

2% sorry, the investors can't get thelir own life
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expectancies or -- you know, they're relying on the

stuff that you guys provide to them. . 00
A, Yes, Q‘
Q. And they're not -- they don't get to speav

the insurer either because they're really not k@ to

the carrier, 0\
A. Insurer? A

Q. Yea. To -- if you bought an mﬁcan General
policy, an investor in AGLOGZ mldn'(}ck up the
phone and call American General axld&tpect Lo get
information. é

A. They can't expect t& information, but a
lot of them did, A lot == 8gt£ke that,

I know of @n investors that did call
inaurers and just to A@ty policies were in force, et
caters, and they di tain information like that,

Q. But thc& ual give and take on the policy was

between the of the policy, which in this case was

Ratirement @ue.
A, ‘?s.
<9,

Q.()\Md the carrier.

6\.’\\ Correct.

23:0 Q. And == you know, and that's how Retirement

alue intended it, correct?

A, Yes.
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Q. And in fact, the insurer -- the investors
executed powers of attorney in favor of their licensee . 00
and in favor of Retirement Value authorizing some Q*
conbination of the two to take care of the 1nvesm.vt’

Is that a fair statement? A@

A Yes, 0\

Q. And copies of those powers of attorﬁy are in
Exhibit 52, which is Mr. Cain's paperwor s that
correct? 0\

A Yes, ) \(”\

Q. Now, ecach investor si a version of those

9

powers of attorney, 1 :woqw the forms may have

changed over time, Is that l;&it?

Al Yes., Some opta(’nt of signing the power of

attorney batween thm\@s their licensee.

Q. But they h@to sign the power of attorney Lo

Retirement Valuc&*

A, Corr

Q. N@M form of the power of attorney, while
it may h\ changed at the margins, was fundamentally

o,

the ;ae\to: each of the investors?

N
&. Yes,
V0. And Mr. Cain's == Me. Cain has got a
onqualified contract?

A, Yes.
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1 Q. And that nongualified contract, there was -- I

2 know that it changed over time, but fundamentally .\()
3 similar or fundamentally the same as the one Mr, CA£w<z
4 signed -~ V’

S A Yes. A@

6 Q. == there in Exhibit 527 0
7 Al This was the September version. s

Ny

3 Q. Yesa, ma‘am. 0
9 A, Probably just minor chmqos.o\

10 Q. There was also s second s . and we don't

11 have the exhibits and I know yw@tioned this earlier

L/

12 in your depositicn, But tho&s a second set of

13 paperwork called the qualified paperwork?

14 A. Yes. 0

1% Q. And that wu.\@d for IRA's and gqualified --
16 qualified retiremen nds,

17 A. Yes, &*

18 Q. That IRA‘'s, 401(k)'s. What else?

19 A xbexevo that's it,

20 Q. d that paperwork, while it changed at the

L/
21 mrqg\n@or time, was fundamentally the same throughout

22 thadzrocess,

23: A Yes.,
24 Q

s So all of -- all the qualified participanta

2% executed basically the same contract and -- correct?




Page 288

1 A. Yes.

2 Q. And all the nonqualified participants executed, 0
3 basically the same contrace, Q‘

4 A. Yes. V

5 Q. And by qualified and nonqualified, we'r&b

6 talking about qualified retirement funds, CK ?

7 A. Correct.

e Q. We're not talking about anythinéuitabllity

9 or otherwise, 0

10 A, Ne. ’5.

11 Q. "You're correct, Mr. m@"’ Again, we

12 deuble negatived, Q
13 A, Oh. I'm sorry. We’o:e not talking about
14 suitability. (:,

15 Q. Thank you, &\@

14 In yopb-- you mentioned earlier chat the

17 licensees execut&applications with Retirement Value?

18 A, Y.’-é
19 Q. Ar@mnq those == on your applications,

20 Retirene Value asked for things like whether they've
L/

21 been ,c@ictod of a crime, convicted of a felony,

22 thi like that?

23 A. Yes,
N

Q. Alsc asked if they had ever been a party to a

2% regqulatory hearing or government regulatory action?
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for different types and transactions than other states
do. .*\0

A, Correct, Q

Q. And Retirement Value operated not just inV’
Texas but in other states as well. AQ

A, Yes,

Q. Do you know how many stateées you %éopeuted
in2? é

A, Notr off the top of my head, @

Qe About how many licensees d&you have?

A. About 1200. ,é

Q. ©Of those 1200 ucon&@, not all of them were
actually productive, correct?

Al Correct. 00

Q. How many uoq@u did you have that were
actually p:oducuve%
A. Probabl& «« the 80/20 rule. Probably about

20 percent ot@ 1200.
07

&unds like a good guess,

Q- I mean, that's 20 percent.
0

23;0 . And the licensees were selling based on

terials that were either provided by or approved by

Ratirement Value, correct?
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1 A. Correct.

2 Q. And again, they were not selling just in N 00
3 Texas, They were selling in a variety of other Q‘
4 states. V’

b’ A Yes. A@

6 Q, California was a big sales state, ‘1 t?

7 A. Yes.

3 Q. Florida was a big state? y

9 A, Yes. 0\

10 Q. New York? ) 6\

11 A I don't think so. \$\

12 Q. I'm-- 6@

13 A, I don't know, .

14 Q. I mean, it just(-’

15 A. I believe Cu\@mia. Florida, and Texas was

16 where the majority ;6;-- probably B0 to 90 percent of
17 the business can&tom.

18 Q. Let @1:0& you to Exhibit 34.

19 A. ontP

20 Q. d I want to == and Exhibit 54 is an e-mail
L/
21 ttai;@olvinq you -- basically invelving the
22 Rat at Value folks and Mike McDermott, correct? If

2:& flip threugh it,
24

A. I see him on -- being copied, yes.

25 Q. And in fact, the second e-mall -- (it starts on
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1 top.

2 A. Okay. Okay. All right. o 00
3 Q. 1 mean, the first page ls talking about == Q‘
4 it's a -~ reflecting a dividends account, cortect?v’

S A. Yes. That's -- A@

6 Q, And it's showing checks to Cathorlm y and

7 to Dick Gray and to Richard Gray. mt'a& and

€ Mra. Gray. é

9 A, Yes. 0\

10 Q. So this would be 4 Retir?ré\' value thing, ot
11 a Xiesling thing. \$\

12 A. Yes. Yes, 6@

13 Q. All right. You talked a little bit about the

14 dividends or dist:ibutic@ hat you received as a

15 manber of Retiremant o,
16 A, Yes, @A
17 Q. Now, yc&ere a4 20 percent owner of the

18 company? Q§

19 A vesO

20 Q. &d you were also an employee of the company.
21 Q.é,\us.

22 G’Q\,\ An officer of the company?

23: A Yes.,
24 Q

. JAnd you were -- you started off -- your

2% initial title was vice-president?
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A. 1 believe so.
Q. And then you became CEO as of April lst. * 00
A, Yes, Q‘
Q. Okay. All right. Let me turn your attenw
to the second page of Exhibit 56, A@
A. Okay, 0\

Q. You see this reflects a check == Ccﬁks 1939
and 1940 being cut to the United States %asuty?

A, Yes, 0

Q. One check is == and n'a.cérnq sut of the
dividends account, correct? \&'\

A. That's the catoqozy&uou. it's being
assigned to, yes,

L 4

Q. Right. And tha where Retirement Value
assigned the distribw\@' payments 1s to the dividends
account to show tha ey're payments to eguity.

A. Right. & didn't have a separate account for

dividends, 11@ checking account, I guess --
Q. HOC) am,
A. o getting confused.

L/
Q.()\M accounting account,

6\.’\\ Yes., Okay. Sorry.

23:0 Q. It's an accounting account.

A. Okay.

Q. A book -~ a booking account, not a -~




1l deposited in my checking account.

Q. Right. And what are shown as dividends on
3 your ==
4 A Yes. V’
3 Q. In your system. A@
6 A, Yes, There were acdditional dlattn&@a, but
7 that were not here,
3 Q. We'll get to those. y
9 A, Yes, 0\
10 Q. We'll get t& those and h. ey're booked,
11 Al Okay. \$\
12 Q. Okay? But these ar 2 cues st snow up in

13 your dividend account. And gt totals 6668,0007

14 A.  Yes. 00

15 Q. And that sw\ﬁ with what -- your

16 recollecticn of the idends that you received?

17 A. 1 belis&*so. That socunds about right.

18 Q. So hows in your dividend -- in the
19 dividend aé?t with respect to you is the 688 that
20 was paid&p you as a check and the 149,800 that was

2

=

L/
paid,@he IRS on your behalf.

6&\ ves.

23:0 Q. And that's == now, you == you've testified

"
.-

*J

24 That the -- that certain funds -- it's about 12 -- 1.2

2% million was paid to -- by Retirement Value directly to

Page 1308

Q
i\()
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named Scott Baker? Q)
A. Yes. i\Q
Q. And who is Scott Baker? Q
A Scott Baker is an attorney in Dallas. V’
Q. Okay. And Scott Baker, according to t!&@
e-mail, told Dick that there was now 3 life enent
task force in Fort Worth? I'm looking at\té first
full paragraph after the bullets, é
A, Okay. T see that, 0\
Q. Mad you heard snything abo&the SEC opening
an office in Dallas -- in the F rth area?
A. Not other than mato\q
Q. What's here? N
A -= listed hore.o
Q. And had Dicke ‘az talked before atout being

concerned about bei% on the radar of the Securities
and Exchange Cou&sion with the RV product?
u@lmn -=- ho was always concerned that
at some po%Ot @ regulatory climate would change
because &e: states -- that was the pattern in other

statgs(}here it was starting to become designated as a
so@w in other states, 850, yes. S0 he always had

23 thought that at some point the State of Texas
S

1d recognize the life settlement industry as a

2% security.
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Q. Okay. In then the next paragraph, it sounds

like Scott Baker told Mr. Gray that -- and I'm reading .\()
in quotes, "That in spite of our own best efforts at Q
legal double-talk here at RV we are right now in f@’
marketing an unregistered security," end quo:esAQ

Was it == was it My, Gray's u@amﬂm
that you were, in fact, marketing an unregistered
security at that point? Do you think hodqrcod with

this statemant? 0\

10 A I'm sorry., Which == I'mot ¢ to find that,

o O WV & W N

v w

11 Q. This paragraph right hoé\that says “Scott
12 Baker holds™ == Q’\Q

13 A. Scott Baker?

.
14 Q. Uh-huh, @)

15 A. Okay. All r@. Okay. I got you,

16 And Iggow that == okay, I'm sorry,
17 Now, what was yo&queation about that?

18 Q. 1 dob remendber.
OOMs

19 « JACKSON: Do you mind reading dack?
20 & THE REPORTER: Question: "Was it

L/
21 Mr. Cir\Q\s understanding that you were, in fact,

22 mar ing an unregistered security at that point? Do
2:@ think he agreed with this statement?®

24 THE WITNESS: He held Scott Baker's

2% advice and views very highly. Even though he testifies
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to what he heard in talking to Mary Keller at Winstead,
in talking to Tom Taylor in Houston and Roy Mouer and .\()
all of that, then when he == then when we met with --Q*
he met with Scott Baker. We met with Scott Baker V’
well together. When Scott tried to explain to h is
view that this 18 an unregistered -- that § t@ hinks
that we are marketing an unregistered security, that
was -- Dick held that view in high roqaté He took
notice of it, <i;~

Q.  (BY MS, JACKSON) And did.yéputlclpate in
any of the meetings with Scott B@?

A. 1 did attend some Ofey ?mtlnq. with Scott,
I believe 1 attended the Nrgut meeting we had with
Scott and then some ther er. I don't know if Dick
want to any without uqé?’ﬂo may have or -- I can't
remenber, ‘2?

Q. Do you &Senber approximately when that was?

A. No, not. I don't,

Q. o«bﬁo second page of this e-mail, in the last
pathtepag>xt. Gray mentions that the new model project
has ed to become -- that RV itself has become what

N
the inceton Report has now bacome for Midwest Medical

2:@10:, & smoke screen behind which to hide the rapid

vement of RV away from the revised nonsecuritized

nodel to a securitized model.
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Q. Who did Scott Baker represent?

A. Scott Baker had an engagement letter with Dtck.\()
Gray. Q&
Q. But when you met -- when you and Mr. Grayv
with Scott Baker, isn't it true that he was advi&@q
4

o O WV & W N

Retirement Value how to restructure its lnvoitas
offering?

A. Well, I mean, he was taking a lék at the

v w

current -- at the current product, B@ @ wWas
10 advising, I guess, Dick Gray on aopémnal level on
11 what to do. 1 don't know. 1 --@at would have to be

9

13 Q. And you were an ottgoer of Retirement Value,

12 @ questicn for Scott and Dic

14 You're sitting -- you're{sgtting there with Scott
15 Baker. Scott Baker ixalkinq about "This i what
16 needs to be done tooggiange, fix the offering

17 docunents, ™ :iqh& 1 mean, that's the conversation.

18 A. Ho d@t tell us exactly what to change or

19 fix. 00

20 Q. &11, I mean, but he s3aid something needed to
L/
21 be t;x(? You're just --
N

22 % He thought there was holes in our model, 1

O

2@”.
2

4 Q. ind he thought that -- and he thought that

2% your model was, in fact, a security.
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1 A. Yes.

2 Q. But I'm -- he's talking about -- well, he's o\C)Q
3 talking about Retirement Value stuff, He's advised *

4 that Retirement Value's model is a security. He' sV

S proposing to do somothing to fix that, cortect’Aﬁ

6 A He's ¢oing == he was proposing to s&@ a new

7 maedel.

- Q. That would have -- would avoid é security

9 isaue, 0\

10 A. Correct, That would haw.- fi set up probably

11 under a new coapany name.

12 Q. Who paid for Mr, && services?

13 A. Great question.

14 Q. 1f the money t N . Baker was paid by

15 Retirenant Value, woml\&hat change your opinion as to
16 who Mr., Baker was s ed to be working for?

17 VO :mm&

18 Q. In t@oss, let me just tell you --
19 A, ontP

20 t me reépresent to you that it was paid by

21 Rnti;e@t Value.

\. Okay. Okay.
23; Q. S0 1 mean, I'm not trying to trick you. So

"
.-

*J

24 Jccepting what I said, it was paid for by Retirement

2% Value --
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Q

Q. So he's -- I mean, my understanding of what .\()

\

yes. Yes.

Mr, Baker was attempting to == and you can correct
if I'm wrong -- is that he was going to convert thv’

Retirement Value model from this loan, borrcminqA s,

o O WV & W N

paying back baseline expected gain, to 3 pur re
going to sell you a chunk of a policy model a§c get you

directly in as an insurance broker or ing.

v w

A, That sounds familiar, yes. 0\

10 Q. I mean, it's just a conpie&suitchover of

11 what your actual model -- it's )é\a new model.

12 A. Right. Right, ’\Q

13 Q. And he thought that dbased on the way the

14 securities laws were wzi(t,n that that would take you
15 out of the realm of a rity and put you into the

16 realm of you're 3ua¢§eselllnq an insurance policy.

17 A. Correct& d it == my understanding was that
18 would then bo@u the TDI and all that regulation and
19 all that, 00

20 0. &d that's what Mr, Baker was paid that

,

21 S‘O,QO(}O do is to make that awitch.

N
2 % Correct,
O

23:0 Q. And Mr. Gray, as you've seen in == as sort of

24 Teferenced in that e-mail, there's frustration with

2% Nr, Baker taking money and never actually turning out
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Q

2 A. Un-huh. Yes. <)

1 And months roll by and it's not there.

3 Q. And there was another due diligence report, Q‘
4 too, right? 1 can't think of the guy's name. A V’
5 lawyer -- some kind of guy here in town, here u@

6 Austin, AQ
7 A. Jack Leslie, -

e Q. Yes. &

9 A, Yes, 0\0

10 Q. Did that ever get done? 6\

11 A.  No. ,é\

12 Q. And that was kindg o@’g @ the Hess report and

13 kind of like Scott Baker, Ig was one of those things

14 that kept getting pzomis@)and never actually got

15 delivered? o @

L6 A, Yes, ‘DA

17 Q. So uke& <= what is this, January?

18 A. Yos.Q§

19 Q. hbemary. Baker 18 telling you this is a

20 semzity&&mez has raised a red flag., And there's

L/
21 all g\he\omqoinq discussion of “Is it a security? 1Is
22 tho’équlato:y climate changing,”™ and, "Oh, well, wmhat

2@.: all these other states,” right?
2 A. Yes. That is what's going through our -- yes.

25 Q. And 3¢ this "Is our product a security® i3 an
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Q

Retirement Value for several months, right, as of o\()
January? Q*

A. As of -~ from Janusary until -- yes. V’

Q. I mean, even going back maybe to Smtu@
Octeber, I mean, this is an issue that's aorE an

issue and it'a been an issue of concern within

ongoing issue that's never quite resolved?

A It's been an issue that was not solved
through == I mean, It was resolved vo@ly. e
thought, and then ended up not beiné\'ana Ron James was
telling us it's not and it's -- &\

Q. But you're going to ?oront lawyers and no
lawyer is going to give you <= no lawyer has offered to
give you a written opini@

A. Correct, .\@

Q. You know, stead, Mary Keller orally says,
*"Yeah, I think y&tc okay." And then you go == then
they go back t with her again and it's not
caly == th%Qhe denies ever saying it, rgight?

A. &a.

Q\(,\whzch is a disturbing comment, right?
% Very disturbing,
Q Q. And through all of this, was there ever

onsideration given to "We don't know it's a -- maybe

2% it's a security. Maybe it's not. Why don't we just
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security, maybe it's not, right?

A. There is -- there is an olement of risk, uhtch.\()
i8 why we did keep going and searching for == Q*

Q. Right. And my question is: Why didn't yw’
just treat it like it was a security and sell Lm@

o O W & W NN

either -~ either register it or sell it thro \m
form of a private placement 80 that uhether&ot
you're right it's a security, you're stiécmplqu
with the securities laws? That's my @tton.

v w

10 A. Yeah., I believe it's begaac. I mean, when it
11 came down to it, we still did uo\Q'\ully believe that it
12 was., And Life Partners was &Qto sell it as not a

13 security, 8o it's == .

14 Q. In order to SQ]O?Q product --

15 A. It's not thu\@- I'm sorry. It's just not

16 that we did not waa@o cooply. It was that we still
17 believed it was &S

18 Q. No, ratand what you're telling me. What
19 I'm asking 60 it's not == (t's fairly typical, when

20 requlato%issues are unclear, is to coaply with the

21 thu;nén whether you think you absoclutely have to do
ee it ’\\not because it's just safer, And s$0 the question
23 QY Why not just take the safer route and avoid -- you

24 Know, avoid the fight with -- the potential fight with

2% the SEC or the State Securities Eoard and all of the
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things that kind of landed us here?
A. Well, hindsight is 20/20. I mean, now that o\()Q
we're here -~- *
Q. Yeah. 1 mean, what -- V’
A -=- 1 mean, maybe we should have or nap@a
AN

could have,

Q. Through your work with Absolute tﬁ, what
did you understand you would need to do 8;3011 the
policy == or to sell the i{nvestmant, Q}mtttcipatton,
whatever you want to call it, as {I& wWere a4 sSecurity?

A. Basically we would havo\&'\wc were starting
from scratch on Absolute utb’\@x: would have deen a
completely separate set of&petwork. completely
different structure with@e licensees. The commission
structure would have l\@n lower, It actually would
have been more luce for the owners of Retirement
Value to do a se& tized product. So it wasn't about
the money. I A now I lost my train of thought. I'm
sorey. 1 q@diatract«!.

0. ‘3.11. let me ask some questions., Maybe you'll
get xoé,\ttain back.

\\ Now, you sald you'd have to change your

O

Z@nseea and ==
2

A. Right. The atructure of the licensees, yes.

Q. Basically you would have to sell either
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through -- you would have to sell through
broker-dealers, right? .\()0

A. Correct. Yes, Q‘

Q. And most of your licensees were not V’
broker-dealers. A@

A. They were not droker -- no, They &x‘@\
individuals, yes,

Q. Well, I mean, you had Milkie Fe son, which
was a broker-dealer, 0\

A, Yes, ) 6\

Q. And you had a number of }ot people who had
securities licenses -~ 6@

A. Right, .

Q. -« but weren't @easarily selling through
their broker-dealer, . @

Q

A. Correct, 0

Q. Now, in& r == 30 Milkie could have
continued to @ for you.

A YesO

Q. &t Gallagher could not have sold for you.
Q.é)\Cou‘ect.

’\\ McDermott could not have sold for you because
cesn't have 8 securities license,

A. Right.

Q. And any -- and everybody who had a securities
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1 license would have to get their broker-dealer on board

2 with Retirement Value. N $)
3 A, Yes, Q*

4 Q. So this would have substantially limited V’

5 the -- your sales force. A@

6 A, It would have limited the RV ules&@.

7 Q. No, 1 understand.

e A. But the potential for Absolute &ah and that

9 sales force was the droker-dealer net 8 were -- It

10 was <+« there was a lot of potentielét the securities
11 side. \$\

12 Q. And on the -- with 8&& == Just with

13 respect to RV, RV never bothered with -- well, let me
14 ask you this. You know @ an accredited investor is?
1% A. Yas. .\@

L6 Q. And you \m§atand the rules for selling to
17 accredited invea& are a little bit different than
18 the rules tor@lmq to unaccredited investors.

19 A Y%O

20 Q. &n not going to quiz you on the differences,
21 but ;'élad you understand.

. \ Now, did you understand that if it's a
Zyate placement, there =- that you can == your

24 3bility to sell to unaccredited investors is limiteda?

25 A, Yes.,
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Q

Right. Right. That sounds about right. 0\()

No more than 35 in an offering?

And you can't @o a public offering. You han
it's got to be -- it's got to be a privatv’
Uh~-huh,

50 no websites, no brochures. %§

Right, \0

It's a much more fomased. S eﬂ’ort.
That's very appealing t\ﬂ'\s

¥o. I understand, 6&“10 shows, no --
Nothing. .

And the other t@q you could have done was
the -- roqiu\@d an offering, right?

A fully r ered product, yes,

Right. &u that's expensive.

Very 3ive.

naéea million dollars or more.

A. ‘?-huh.
<9,

Big law firms, accountants, lawyers, audits.

MHR. NAPOLI: Please note that she

1 Q.

2 A.

3 Q.

4 to be --

5 offering.

6 A,

7 Q.

8 it's --

9 A,

10 Q.

11 A.

12 Q.

13 A.

14 Q.

15 register

16 A,

17 Q.

18 A.

19 Q.

20

21 Q- ()\
2 Yes &\

23, . Q

2&1\70:0:&.

25

THE WITNESS: I <¢on't think she caught
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1 that on the record.

2 @. (BY MR. NAPOLI) Well, the video did get it. .\00
3 A, I'm kigding, Q

4 Q. But 1 -~ look, securities coampliance is V’

5 difficult. A(b

6 A Te ¢ a fully registered producet, @

7 Q. And you've got to comply with Sa nes-Oxley

€ and it's a big regqulatory compliance butée. correct?

9 A, For fully registered, yes. 0\

10 Q. Yes, ma‘am. And 8o == \(”\

11 A That was why we were lo\nq at private

12 placemant for Absclute Batah ’\Q

13 Q. But you didn't look?r a private placement
14 for Retirement Value. A@ guess my question is: Why
1% not? 4\?

16 A, Because wh started Retirement Value, we
17 fully believed i&osn 't. We were told all along the
18 way -- Ron J -= you know, we've got Ron James on a
19 daily Naiac)G one ear and It was == the snowdball

20 effect. mean, I don't «- I don't want to sound like
21 I'm ;z@g to come up with lame excuses, but it was

a2 Jus ’s- that was the reascon for Absolute Betah, We
23§«@e moving to that, Retirement Value would have been

24 Stopped like a closed-ended fund kind of -- to use

2% securities lingeo, once we got Absclute Betah up and
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Q

participation. .\()

\

running, Retirement Value would have ceased to receive

Q. Ckay, And your licensees would just be out

luck? V’

A They could get securities licensed. @
Q, Well, yeah. But I mean, there's no @0!‘ “

Q
Ny

A That's correct. 0

Retirement Value opportunity for them.

Q. I want to go dack to the -- @\I can't -- oh,
this is == I think this is ir, Mil "eouncry Funding,
Exhibit 57. 1 just want to -- 1 qoinq to -- you

netice that -- and I'm so:tyoﬂeoon t have another

cocpy handy. .
A That's ockay. 00
Q. You see thato\@zo's money that comes in --
M3, IORGI: Mr, Napoli?
A LI: Thank you.

Q. (8Y @uwm) Do you see the first two
lines, thet@ 900,000 that goes from Retirement Value
to Mill ntry?

L/

5.()\111030 two transactions? Yes.

5& Yes, ma‘am,

23 A. Yes,
N)

Q. And then $§800,000 comes back. Why?

A, Great gquestion,
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1 A. 1 don't know. 0
2 Q. Okay. i\o
3 A. That would be a question for Dick, He woul

4 know exactly what that is. Yeah. V’
3 Q. Okay. So that's a Dick Gray question.AQ

6 A, Yes, 0

7 Q. Thank you. A

e Just the total -- do you hé -= 1 don't
9 think you've been asked this dtroctlyO\M total

10 ancunt raised by Retirement Valueoﬁkrw its operating
11 history was 77 million, plus or @5?

12 A. 1 bellave that's thess T,

13 Q. And there were about 300 investors?

14 A. Yes, 00

15 Q. I know you r\@d to Mr, Welsbart generally

16 around it, but ne oglb aver == you never said it was 77
17 million., &*

18 A. Well '&at was based upon your all's work.

19 Q. I@o. did you quys keep track of the flow of
20 £unds?. ‘b

21 A. ()\Katie Hensley did, yes.

°e %.\ But that's scmething you guys talked adbout
23'§an011%

24 A. Well, what I did was every month I ended up

2% putting together like a PowerPoint presentation that I
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updated. We never used it, but it was just for my own
nerdiness, I gquess. I like to -- I liked to see what o\()Q
cane in that month and then I was able to Q*
exponential -- you know, I was able to take it outv’

see what our growth was going to look like so I@l

see how we needed Lo prepare staffing-wise a&@ ings

like that.

Q. So you were tracking for planniépurposes.

A. Right, 0

Qe And when you sSaw the 77-n1 on~dollar number
through our work, it didn't sttiéyou as, "Oh, my God,
that's a ridiculous nusder,” t? It was in accoxd
with your own estimates of how the ==«

A Correct. Riqhto o the 77 million that we
racorded was above, t:t@h, what we had accounted for
on policies becauae ere was money in the master

escrow account t& we did not -~ that was not placed

on policies v@
. That was the money that had came in

aboat thb\nek or so before --
Q.C}W-huh.
QO
’ﬁb -= the cease and desist,

23: A Correct.
24

Q. And that money just never moved out.

A, Right,
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A. Okay.

@. I mean, agree with me. I don't want to -- . 00
read it to yourself, But == Q*
A. Yes, he i3 agitated. V’

Q. And he's upset because there's a -- appAﬁxtly
a deficit for premiums in fully sudscribed K@hts,
correct?

A That is correct. y

Q. And that's -- and it'5 about((@¢8 million
sccording to David, ) 6\'

A. That 13 correct. \?

Q. So as of Octover of ANY, there's 2.6 million
dollars less in the fully subscribed accounts than is

supposed to be. 0
A. Right. .\@

Q. And now, p of that comes from Retirement

\

Value's p:actice& taking money from Account A to pay

for Policy 8,@:&:?
A. x@' agree with that statement.

0. ‘3.11. let me == if I've invested in Policy A
L/
and ;@f -= you know, there's a hundred thousand

del 3 in an account for Policy A and that policy is

23$1y subscribed and all the money is there and you

ake money from that account to use it to buy another

pelicy, that money is not in that account anymore,
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Geoffrey D. Weiabart - 28 minyses

Wendy Rogers - S minutes 4&

N

<

That pursuant to 1ntoran}on given to the
deposition officer at the umdh

taken, the following includqé;bounsol for all parties
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From: Wendy Rogers <wrogersiiressementvalue coes >

Sent: Monday, December 14, 2009 1159 AM
To: Mike McDermotl “sendmegoodaewsiiyahoo com™ 0
Ce! ‘mamedermaottiddyahoo com' 0
Subject: FW: NEW PDF FORMAT OF ADS ’*\
Attach; RETIREMENT VALUE APPROVED TERMS 2000 doc, Ressons| | 1] doc,

Marketing Materials Appeoval Foem-fillable pdf, RY Cold Call Phone Scripts.
Here | o the full amall [ Ploawe let me know i you need anything efse, (bv
Have 3 great week! $

Fagers A\
Vice Adrmnnieaton & Secvioss
{820) A24.8858 o¥ice \b
100 3632910 colt *
mmmw-uumow
T 0 Rotrorment Vatue, LLC which i confdential pervilapad under Fodoral poivacy laws.
IS intended ondy 1o the axtiusive e of 1he addruaes. If 1he rasder B oot B Imlendad mcigient. or he
agont o empioyes of an agent respossiio or Jelivering £ 10 the yOu e hvely notSed Bt ary
datrbuton or copying of this communication is by faw. I yOou harve recehvod s
COMIMUNICAION I or0r, please Nolly us Dy lolephons mmedate) rtercoption of this slecirone
transmssion & 3 wiston of Federal Crimwe tw ¢
N
MW'W
Sant: Wednesclry, October 07, 2009 1:11 PM
Gt Dach Gray; Wendy Rogers; Liz Gray
Subject: NEW S0F FORMAT OF ADS o’
anmmmmcmwwc&mawmuw THANK YOUl
R

TO ALL LICENSEES:

[ HAVE ATT. THE LATEST ADS IN THE POF FORMAT & POWFRPOINTS FOR USE IN THE FIELD.
PLEASE AT TMOSSRELTIREMENTVALUL COM WITH ALL ADVERTISING APPROVAL
susmi ANY QUESTIONS. IF YOU NEED HELP WITH PERSONALIZING THE ADS, SEt
BELOW A GREAT WEEK! WE THANK YOU & APPRECIATE ALL YOUR TIME & EFFORTY

o“o

RVROZ1455




%&wmmmmmmmm

cortan irformation to Retirement Value, LLC that & confidential and/er lagally privieged under
Federal privacy cended only for the axchusive use of the addressee. If the reader of the
MESSage 5 not recipent, or the employee of agert responsbie for delivering it to the
ntended are heredy nobified that any desemination, dstnbution or copying of this
comemunication profebited. If you have recaived ths communication i error, please notfy us by
telephone . USautRorized interception of this electronis transemission IS 3 vickation of federal

RVRO21457



<
Reasons for Retirement Value, LLC ’*\0

?

Eee-Purchased Policies Result In Happicr Clicats; RV provides a ten “bouquet” ready
for immediate perchase. Chiess” moncy does not Bmguish s a m-m ing account
wating for policies to “become available. ™

: Al monies are depossted & imomesaowaganx
Keisling, Porter. Keisling, & Free, PC. RV never touches the . Our escrow agent s a
haghly-respected law firm that has been in business for 40 All money is held at Wells
Fargo Bank, NA . in busincss sace 1852, All transachons continued scrutiny asd over-

sight and all tramsactions require multiple signatures and “eprovals.

Presmiums are pee-paid mnto escrow for life mtanc' ) ples two additional years. Al
policies offered are from “A-" rated, or higher, US reserve hife msurance companics.

L/
Lower Minimums Can pasticipate with as @ $25,000. $5,000 per contract

i Midwest ww, LLC 15 a totally independent and objective
“out-side” LE forecasting firm. They all LE repoets used by owr policy source. This total

mdependence and obyoctivity guards amy potestial flaws mherent m relying upon an in-
house peovider of LEs. \

Midwest Medical achieved a le 98 5% LE peediction accuracy for deaths that occur
within 12 months past ' , according to thesr Imest audit conducted in August 2008, oa
5,000 randomnly selected

Compensation: RV’ cnjoy pencrons compensation for their effons,

- i Lacensees recarve compensation quickly becanse once participants’ funds
clesr the master account, they can be placed immedsately om fen pre-purchased policaes.
Usuaal tern ime & 10 business days. Compensation 10 licensee immediately follows,

are dealimg with very competent, fnendly, knowledgeable people that are work-
g with o evervday 1o help the process run as smoothly as possible & to help you obtain your

Q{\

RVRO21450



Advertising™arketing Materials Approval Form
Section | REQUESTER INFORMATION

Requester: Dage:
Upline Master Licensee:
Phoee Fax.
Email.
Section 2 PURPOSE AND USE
Dastnbution: Existing Chients B Existing L|

. mmb:xuwc Chients M ACCHSOES
Proposed Date of First Use:
States in which Licensee may use material: a@?

Section 3 TYPE OF TISINGMARKETING

Auach a saomple of the aMmsmvmwQe mcersns o send ol avsachments vig emadl

Dircct Masl Solicitation (oohure Fast Fax [ comvp
Yellow Page Ad sletter Broadcast E-Muils

Hroadcast Media>(City & W Radio/ ] TV

Prant Ad or Column - @vmc of Newspaper, Magazine, Joumal, Bulletin,
Penvodical, ete.

Intermnet - Websste: ‘U’ (Subewt scrooe prints of ¥l wie pugss and krhod son)

Powerpoint 106 for prospective clients
Powerpoint tation for prospective licensees'trasning for cwrrent licensees

Other
Sectwon 4 & APPROVALS

O

A riveting Materials are NOT authericed for fnal distribation witheat the sigaature
of a € Valwe, LLC Manager. RV, LLC will retain the seiginal of this Approval Feres and
A copy sppreved, fnal deaft of the material.

A;%\'edby\dm

Rk




BETIREMENT VALUE APFROVED TERMS 200% @
&
&
a4

WEUSE: A‘b
PARTICIPANT Q\
INVESTMENT ALTERNATIVE A\
RETIREMENT ALTERNATIVEAVEHICLE
DECADES- OLD [DEA N
NEW OPPORTUNITY &
mmumvaAmmmmw\l@
TREMENDOUS SAFETY Q)
RE-SALE LIFT INSURANCE
TRADITIONAL DOUBLE DIGITS RETURN %6,
ESTIMATED N ¢)
LICENSEE OF RETIREMENT VALUE \\
NEW ASSET CLASS
FROM THE BOARD KOOM TABLE HEN TABLE

INSURANCE BASED
NOT ANY FORM OF ANNUITY

DO.NOT USE: 00’

We would like 10 use terms that are noutral = natere such as



RV Cold Call Phone Scripts 00

,

Script #1- Phone is answered QK\

“lkmmmal«ofwbo&mladlxbml wmloazoflhcbcnm
commission generating oppoctemitics to hit the market since the

sonuty. You can deliver a currest 16.5% sumple rate of return to
clients; regardless of stock market direction with commissions 2.6 will
make you forget about selling ansmities, 1 need 20-mi e
online 1o atiend a webinar that explams this program. ;‘g

mecting will not be a waste of your time.”

Follow-ep 10 this statersent woeld roquest s agent’ ormtl*bs«dldﬂnﬂ
dates for our webinar

Seript #2- Phone is not answered.... 6\'

‘lbowmg:lahdnbolcnlanﬂl&ll ve got ooe of the best new
COMIMISSION BENCTANNG OPPOrTEMTICS. hlmcmaﬂta since the mdexed
ansunty. Ywmwimnmﬁ‘wmdu‘:mwwm
chicnts, regardless of stock market ton with comamissions that will
make you forget about seliin s, 1 need 20-minutes of your time
online to attend a webinar plamas this program. | geasuntee that this

meeting will not be a time. To regster for thes webinar go to
Q

You will want 10 review, vchionat.com which ix a ooe page wobste 10 capture
regalralion & : ich goscratos an o-mail 50 Paul Brost We would then send out
# link to the webi

RVR021461



Frem: Wendy Rogers <wrogorai@retiescrevalue coa> (v/]

Sexc: Theasday, Jedy ¥, 2000 7.04 M N $)

To: Donald Janes' <don james | @Ecomcast set> *\

Swbect:  IE: Potwatial Licensee ané Comapiete Packe: reqees Q

At Complete 07:29 Clieat Noe-Qualified Paperwork- FINAL pdf, Complete l2-
Haadout 06-20.00 pf. RV Beochure-email vermon pdf j !

s,

R4

Disemair of Ryt Savioss ()\

(10 22900 ab R,
“hhm\'—uﬁ-ﬂb kgdly peiviioged wndor Poders! grivay b It s
meadod saly for e xciedve we of B sddosue. 11 (e seade 4t D bt oF D% npind
cmpldoyre of 20 agrad S Jolivaring 4 1 b e ooy sobod et oy

A Barhon o Gopm g oF I Corme e sem b eusly v, ¥ you rve rocowed thiy cossounceloe s et
_-:-hl*m Dassbotocd of e clocrestc tmmaninion & » vielekoo of PFocead

=gl Massagr - *
Pooox. Exosald Jrses

Soer. Thurschey, kaly MW, 2005 1 00 I'M

To: Do Jmecs;

mh—lwdwngm

Coed shomwen Wendy, A\

190 Jost Moandd & call with Dick Pedes il Tuomwns o 1y

CA He's oo iwvestnion danbr Do Gonll ik Toe vy & yos el
I ey rve modier svoree funde 15 daect lowanhy 3V LLEC
O st Mroed, Deck ook P dectoak vandos of the
REVEED TrrPold s | L T S
Pkt | il Sorwand & i e

Asy Quetiom o plomc k.

Thael pous s or your Mnentins 1o this suguen.
<
RS
%“‘“‘
1 Mokl A oy S
™
A Fan
Q o

RVRO13612




CORMUDENTIALITY . This eadl mestage. inthadeg sy sfintincott, » intendod caly for Be peoscex) '-t'P

pidresad sed By owiise orreion e s kpdly u.-:tu;”h*.

pptioabde bre 1Y you see nof e ietonded mciptont of Sits c-ml acumge of the panon meponeils o

nnumnummuqmwmumdﬁg

w;-. ~zo‘ - lmg)m_ﬁa“ﬁdﬂ.d of

e

LB TR Naoouhucmning o0 UsGocm Elocomnic Tamssotioes Ad - pRgf o :-
k L

Lo of vadar wabetzace o8 TICL dmtisd a Cxpwein SwnTecd 1 Pe (OwAwy levorstess, fot ool "-'.
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ETIREMENT
- ALURE, LIC

Re-Sale Life

HETINEMENYZ VALUE, LLO

N7 Landa Byeet Vow -
Nww Pruwndnie 72 °* X

O Boa 30075
Neow Srwas<a ° X 20100

Phow 7 W AN
TIAEO3-0042
™ L L S LYY

A v wfrorsavek se com
v oA cremtrs e coe

Insi:vance Policies

RVRO16827



ETIREMENT 00

Thank you for the privilege of allowng us 10 share our proprietary f-sake e pnley
LIOQrn with you, nmmmmwm

o A Cleni-participant lunds ore deposiied In esrow BCOOUNts em
with 8 rich, sdorad, mer-my¥ec egacy deting beck o 1852 ther agreomant o
SO L COpSaRs AL Do FENRONS 83 8 I8 Ot 8 enek dum

o Al Chant-parscpant Lrds s manaeged by Kl
yoar-oid law frm In New Braundels, Texss, furctio
Vaue, LLC pgyor “touches” any Clent-panicipant

o  Promdum payments wil be eacrowed 10 cover LIt
S0 # on nsured has an LE of 60 months, ¢ '
UDon the aaatl: of the nsured o
aoucmhwm»u : hew etial Desi plus expecied Noome.

o Tro nsaments cals regused n any L Repart s thoroughly underwntion
by and provided 10 us vaugh = N el ndepancart
and totaly-otjective LE souroe very 2MOng INSUIEN0e professionals

¢ The re-sao policles exnibled by Rotrament Velue, LLC & mmedately avaladie for
Chrt-parscioan seection ore thet ~ they ere gyaifable ioesediptoly  Eech case

N o “bougue” has been from a peivete investor who has been buying polices
n ihe Me Fewrance or over 14 yeirs.  On averape, he 62 s sial
reviow $500 mélion In / death Bane’ aach weak 10 make thawr salctors,

then sxecute ‘ormal agreements 10 tako owrership of each case; firaly
re-apll scme of Foee 1o us $fler completion of ther tharougn due Aligence.

o Fox poters reoding s summary shoet ~ our poiCy SOUTE PIoMmises us up
1o $30 milon SEoUrt S0ch wesk ¥ needad, Tus sy your alaldy o meet the
cemands of even vary largast indvidual and nstinutiornl Clent-particpants.
o Ourhigh VOO BaaLres Ratrament Vialos, LLC sxceptionally low policy
purchase mmnumaw We pass tvough 10 Cllent-
basedne expacied NCOMeS a5 @ rosull of e lowoy overhead
Ve Nwwbmmbamwmmwm
©etw sorvrg you  Thark you for allowing us 10 “visll™ with you Tis way |
(&
o0

LIGEMENT VALURE, La0

RVRO10538



- &
ALURE, LLO N
Q\

Re-Sale Life Insurance Pol ¢

Trwvre roally are nO mystenes aboul o Iy compleatod moving Wit re-sale Mo nsuronce
poicios owned by RENTIREMENT VALUE, LIO, VYW Seath beraie of & e

from the “sproact” In such cases have beon SNCH NG 0 “Cout banofit’ within o
o narance polcy 1 on asagee was declarod’ by the U, §. Supreme Coun n 1011

Clortcaricipants v o re-aun ¥y rerancs grogram are “wrevocable co-boraficanes’. As

an revpcible co-Denaliogry, upon of the polcy due 1o he Saaty of the newred, you
reCHive & pro-teta defrbution of the Al policios In whidh you ganticpate have boon
80l By ndvauals of COmpanns who wanied or noaded 178 poiicy.  The spoeciic amount

YOu recohve @t malurty is determined by Ve parcect of your particpetion in the poloy.

L/

0Q |
(ﬁnlnmmm&hwuu.ﬂuu

& contact your local Retirement Value, LLC Liconsee
‘0. or call us at (830) 624-U858 to learn whe that person Is.



ALUE, LLC N
Q\
L‘Q_&Mﬂl&%b\/
Legal Foundation Aa

One of the Questions most Faguently saked by Someone Consdening (o paton N o re-sale We
Feurance poloy 5: *Ig this Moal?™ Justce Olver 'Wendell Holr Jr.pswdms]an
U.S. Sugreme Court [appointod December 8, 1802, by Freaid 8 rSoaen )
You' mmwmmmwwmw u..mu&m(mn
Docomber 4, 1991, Hoknes & : ) b ' . .

“..dt Is dosirable 10 give e policies the

property; to deny the right to soll _is to
of the contract im the owner's hands,

Ths &8 sxacty what John C. Burchard ot did back in 1911, Mo had & He nsurance
polcy on which B made ten past-due making a third payment, and needed a
supary. He S0 hs policy %0 s btmnmbthmmmw
When M:. Burchard ded. e Mo compary hpon sult by the wicdow, Lilen Burchard, and
0 wxpctor of Mr. Burchard's LMMMMW”CMWM&
Dr. A H Goignty, the new : reschution of the dispute In court. Dr. Grigaty sued 1o
rocover the death berwfi M ngrtfuly Fis since Do wes e hen-owner of the polcy. was
s renameod beneficlery policy. and hat been peyg the sremiams on e poloy. Dr,
Griguly won the sut; he T Oeath Denedt; B0 A Sohd Jes wid sslabished D case-w

From tis gotision in December 1911 we can 'ach T infant beginrings of what
oy is caled Market™ In the e insumnce nousry - which &1 tegan with & $100
ransaction No s made of the Geath berwlt amourt 1sef, Sin0e the death banal amourt,

wuwuw'ﬂmamnmu
For > the re-sale life insurnnce market was valued at over $12 billion,

 J
&
To loam more about this decades-old idea, please
QQ Contact your local Retirement Value, LLC Licensee
or call us nt (B30) 6248858 to lwarm who that person Is.

RVR019540



<
g
ALUE, LILC Q&
'
Re-Sale Life Insura Polici
Safe Premium Payments 0\
Bafeguarding and prosscving both & Clartparticoart's Dasis rcome 0 s re-sale
K INsUnoe poicy e easentiil COmponents of O Lrogram IREMENT VALUNR,
LLC essures e fotal safecusrding and presending of your expecied £oome by L

) rdependent Escrow Agect, Kiesling, Porter, Kiesling & .
wn@mna

RETIREMENT VALUE, LI sssuros of your

MOy by usirg Kiesling, Porter, Kiesling & P . I Now Braurdels, Taxas, a 40+ yoarold

-mmm.nsmw»gmmdmluwm*

This Escrow Agert also peys &8 promiums due on all policass ang refunds 1o you on o pro<ata bass
wwmthmmmw.

Al mondes processed by Klesling, 1 & Free, P.C. ore dopostnd in escrow accounts
muurmmub\'i’mwn

Al no time do any Chert funds come 10, pass through, or gel handied by anyons o
Retromot Vaim, LLC opants 0 our resslo Vo rsuance polily EIOGTam TeceNe
FOPOA S0 B repde RETIREMENT VALUR, LLC and the Escrow Agent
vorly thal the proper pe # hirve Bains pad nd BN pOCHs reman in-force

@ learn more sbout this decades-old idea, please
Qomumuwmvmu.cm
. 0 coll us at (B30) G24-0853 to leam whe that parson Is.

RyRO1as41



ETIREMENT

ALUE, LLC

Re-Sale Life Insurance Policies
“The Spread”

- —— -

AV Fearh DonvelX Doy -cuts (oW (he 1e-sale SOroied 3 g 1 (wvy 8
Kealing, Foster, Kietiiag & Free, P.C. ot Senaficiae > Jucdect yoo

TOP OF “THE SPREAD" = WEOME A

THE SPREAD

POTTOM OF "THE SPRE |7 s EXPENEES

« Cont of Buning e 7~ -,

- Ongoing premiar ~, wents 10 makitan the podcy
APSACRNNA et ‘O ) IO TUSES e Courty

To leam more about this decades-old idea, please
contact your local Retiroment Valwe, LLC Ucensee
or call us at (830) 624.8858 to learn who that person s,




Midwest Medical Review, LL.C

Life Expectancy Certificate ) 00
DATE: 8/25/8009 PATIENT: -NLTEI31008EX Q\\
SSN: D.OB: 9/5/1987 O
AGE: 8¢ SEX: FEMALE {04
D
PRIMARY DIAGNOSIS:
Hean Ducase, Hypersension, Dyshipidenis, Shormness of

Subrect s ao 82 yexr old, 56" 182 Ib Caoncasln S o
whach carvestly do oot svdense o e thicatering wenanio, e medical distoey b eigniSeses

Hypormssion, Overweight, Shotmes of Processer She
tow o bewtocy of Sepraveasnowias Tachpoasdia ol pmesduss. She her » hwvory of
Sitnn Doadycardia with Noo-epecific §T - T Hee B0 Bcen 2/08 showed s
chythan itk occationsl saprevessrioular E wd posiie left atsial

Her Stoves Test feom 4/05 showed an cjoce of 729 nad was negative Soc ehentis. S
Bas 2 ey of bang imolenor w0 vatis St has 3 hstory of « Colon Polyp,

Dpplogie, srd Geatrosomenies. She bas & of Owieopenia whick rospoaded w0 thesspy She
i Sbe has o Ristory of Urering Prolapes with secoedery
fooun 7 /07 was with boaigs Siodioge. Her Pap tes
. She bas o Masury of Shicgier. Suzgicel Mintogy inchades
Pl Vgl Hyweeseciceny Heeas: Fuopey wih Seclegs (€08, Tocadiacacery, and
S/P ez Liphd Seadben froen 7/08 echude Oholestenn] 224 g /dl,

Crolessernl/ ) ID
8¢ ag/dl dl, HDU-Cholestzral S8 g /d), 111 Cholemerol 14! mg/dl, and
Fato 4.1 Her Ligid Seacties Srcen 7/04 incheds Oholessent
iden 100 mg/dl, HDELAChokssesod 65 rgy/l, LDL-Cholosterd 186 mg/dl, snd
Risk lago 42 Mardly | lnory sockedes Father died age 80
wnd Mothes dial age 80 Cosonary Amery Disesse. Socls) Flwoey tachudes
pegative (o ntacen and slopbal, and age sppeoprisn: seercke.
inchude Asplnie, Antislodes, Ceoicr, Celclivex, Besicw, Lopad, Oanions,
: Ticxe, Zeza, Vopmd Xi, end Viesams /Supplemests. Goven e Age of e
se1 Modice! Macagarrcnt winh Complance, ber peciected [E woald be £ Moaths *0
infoematios. This does 0oe meen fhar Ma. will oot die soooe oor s longer
e e frame indicased. Qleacly the fucnn oudned above hwve moetakty anplicancas

N
6‘\\ This Review wws compiied saledy for and may ot be used by sy
Phrewn e A e & - B Ao f 1 g ot 3 pis o
e et ——a— m::%na—. o et o —

RVRO1US43
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IREMENT
s
- L/ o

ALUE, LLC

<O
Our Management Team R

4

Dk Orny « Founder [ Presidem | CEO - N mummmmmmyunm
A0 0 ARG ho ol [eMertasns of e PAagaety "0 5300 MO Newancs ity Mode! e poneat. Dtk

W POATGLOn Wdinekigy needs  Woedy maseges e anuu”

andd assures client prdwacy - whilk provdd ing Smely co-ire ansens and chonts g W o TOTeLon bead-
o0 b 3 pelindying Dusiesss /aloranp wit ub. Ehe YRy Of servite = 3 Maaesce, thacc! plaviing,
v barking Bunises with soversl years of se-cale agwience. Waady's BS. n AQDusress wians sermad
o T ASM Uniwarsity « Codoge Sates, wd om A Vasten of Bustweos Admir rvalion

Li Gray - Cornpllance Oficer - Mr Gemy oL siate-by-tate COmpERNGE W CUTent A% evalviny) Nues

W COQUIIONS QEVENTNY Sl Lassss 000wy fodutes LIk 1o martas currend dete o8 regubindry eues and
Fierace on 8 Giy-io-Cay beak witt Indersd TOQUIASOYY BDAOCIN, INALEATY DrOSesRona! aSSONMIONS Sath s
e Ut Foamnod Somermes! Asscokon relared regulaivy siteroys. Lix b B ol of cur key staY
Meners, 6 porsensd paticipat o re-ase 2 bes axiaied her v chents wit this iea since Oclater 2007
" Of Wperence o 3 PAraON and 520000 egN sislant nckuing

Wpos! hew Brm i Wanléagon O C.

MM-W#W-& V08s COOrItDs . CONDRNS a7 Shaosdar (ot radecinds for

Iraining for Loersecs 23 well a3 overnee 1aguisiony complence among

o &Qn-m ks o and Tavel SOM et Suvent home-Dase I New Josioy.
Tonty served 1 foods of Lened ot oved J0 yous of aparincn 85 AN PREENce agert andd 3% B ey
IIRrAGRT, Puarater and WS ol” e carter mMMMWoﬂnM ‘e
degreo & Socmiigy & Tersgle Usivorily i Dallacelotus. mcaed ber LUTCF,
» Cormpany, and Yax anended liw schood 8 WA Lvivers ity

uua-om-m Herriiay B T primary potat of comtect for ol Lioaases matioos

;
7

Wit 1he Bacrow Ak and Wil the selscied Cusiodion B¢ B queilied Ands. I we wore & S50
Fodoad of & Sundds wirdieaakr, DeAsea's Bie would be “Trafie Maneger”
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ITREMENT

ALUE, LLC \OQ
Vb
W%(b
1. Poboy Parcipaios Agrwmen (v/)
1 Bahibat A A

I ’ ' ' | ' |

). Patopee’s Satbdity Poms (ave Q“ME
4 mw“‘.“"ﬁ
5. Lizewd Power of Agocnay (Chest fix RY

awm«mmuu&;

2. mwonmwcé

L. Refer o Corrent 10-Cane © vorify amoune of panicipaion
avalable for (het mcasehect (Ve npR RAIIONT R 18
wotahs)

ParSopet 1 & Trowt or ancther cotity, copras of o loaet e doclaration
2a¢d the AT Do)

(1) A2 chocks wm wands payebie v " beaine. Panie. Kiesing sed Frs, R.C. -

Easnrn Avoous wed b0 the mosss soction of the theok pet FBO s the
Parbcipas s paont (fends willl be deposinod m Wells Fasge Basd, N A

Mai ALL paperwork 1 Kicaling, Porter, Kicsling end Free, P.C.
MY East Sam Asborso Street,
New Besanfels, TX TR130

[Ploanc 11 oot ol e EREIREEIED 20d call w1 sy questions - (130) R24-435%)
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IREMENT (v/]

W
ALUE, LLC Q\
W
This Agroement i being enrad 0 by aed betweer
— f—f
Aomiaster wieivd b o de vimgs e
T
MReoo: addocn)
Phooe No Cell No g\\n)b
Beasd é g
SN DOM ’e. Marital Stotas: [Dogse  [Jniuns
Joim
——
Addoosx o ) ki &
(o addece) ) Buan) o code)
MhoneNo. + GNa. FaxNo:
B-nasl §\ S -

s8N oow: Ml Seeus' M v

ux:,.rmt-ulwmm mmmum
M New Beaunfels, Texa 78130 (suikng sddeom: PO Dox 110635, Now
Tll)l)mmmu “Agent"}
S , Agent Is I the duslpess of aoquiring scle-owaeribip in re-sale life intasce
from vanoos resale M insumance policy sources,

lnsurance policies and participate 00 & pro-rata basds a8 an imevocablo cobosellclary,

QQ ey Putpinns Ay Tow 1

E\;\ WHEREAS, Participannt desions % ficilitaie acquisition by the Agent of coe o more re-sale

RVRD10515
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Q

WHIREAS, Parsicipent spproves and sdopts fhe standand(s) used by m»mu\()

qualify ro-salc life inmemcs policies for Agest's imvestment perchase as soio oavmer of said
Efe imsuesace policies,

WHEREAS, both perties uoderstund sad agree thet fhe relatiombip of the Parscinent to e
Agent (s 30 provide fending 1o faciteare the scquisiion of re-sale life itmarance pobic

WHEREAS, bofh parties underyind sed agree thae 1his model of are-mle
Life inmrmace poficy iy not considered % be 2 secerity and Derefoce & roaale Ife

mmhuw-aumd.mwmmu?mm
by Ue Paricipaatl.

NOW, THERIFORE boch parties wish % coter ioo 3 roud in which the Client
will sasist Ooe Agent I8 soquineg, purchasisg ead bocossag sole of certsin ro-wale ke
insocsace policles trough perdcipation. The Client's pardiat Swough srd by an
irsevocablo cobeneliciary saous @ ose of more resale e policies pursasrt %o the
Participant”s instroctioos as set fordk in Bxhibie A of this

X

m@m

L1 Asscemenl Vouete eotering oo as you will botoese s Perticipant in &
re-salo life iosurance polioy(ies) of which Agers sobe Owener aesd for which the baw fors of
Kiodding, Porter, Kigaling & Froo, PC | Fast Sas Antirnd Stroet, New Besuefids,
Texas 78159 (hervinefier reflerred to a will become D Faorom Agent As s
Paticipent in & re-asle Kfe inurseco policy you will soqeire & safeguarded irevocsdie coe
beneliciary statn in the dests bonefit your imGial pertiapetion or bass phus & baso-tne
apectad gen ped for the use of during Be e octlized = this Agroement. Yoor
parbcipaston (n a policy will fand the activitier (a) porchase of & re-asle lifc icwerance
pobicy(ics) by Ageat (b) pasymren by e Escrow Agest 10 mairlain of ol tanes e in-
force watus of O resalds life | polioyCoes) after purchase, (0) payment of admriniserative
conts ped foos amaccigiod traussction, incheding & "desh vackiag™ service, comm ssions,

whogs Efie inasrance palicy bas bom sold is oalled the Insured and tNs

persoe Inpmed on & re-salo liffe inasrance policy bt no longer is the beneficury for Dt
podicy. a4 bin / het dosgaated benelicianies bave gves wp al! rights and inderests in
the losurence policy . The lemused typucally s of sévascod ago with & 125 Mxpectancy

R R e P inin

RVR0135%
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LS Policy Madd M&mwﬁunﬂu.t&hnhuﬂdmmh\()
qu-mhhmddhndauadddm.m&.cw-hmnlq
Mh“bﬂﬁldn&w’aﬁgduwb‘c‘hm'«
banefit of the policy. The resale Eife imussece policy model doveloped by Ageat s »

tranmction ia which one investor (A pont) buys pocies from another invester (e

16 BlicciBection You may elect 8o be the imevocable co-bonedichary for life
irserance policy, participete in caly cow policy, of spread your pastici patios over Iohes of
your choosing, I you participats ie ooe or mare policees, undersiaad dat the obeain te
balaece of the purchese price snd ofher sssciated costs, foos and addironal
parscipenas. When the [nsurad passes awey, you will recsive the p#in for your
poo e partcipanon oa Dal policy.

17 Dol Replacoment Undorstund it is possible that ar the ;mmmhuy
re-sale life insarssco policy & may Savo boen fully sbsonbed this situation, Ageer will
oo8fy your [icesses imenedinily sad will, purssant 1o of this Agreemarn, offer 2
replacersent policy of 4 Emile or greater Sotal value based on face scacunt and the Life
[apocncy of the Laserad \
L/

15 Netscoms Usdersand that ao one can Qﬂ&l%mh“lm
Fxpectancy of Ge lasared  Some facions Dt may socumcy of an LE prediction ace (2)
e cxperience and guificadon of the sowing the LE (3) e nature of fe
Inwred’s illsesa(on) or bealth comctionls), improvemantx in madical Seanmont(s) aod
ceres. B his comient, yoor me! carmings webatartinlly from the base-Sins expected gan
because Uue net camings will be bigher if the paises swwy garlior thas the expectod | ) or it
wil be e If Dhe Ruused passes awny B the eapocted LE. I the kasused pases sway
carticr than excpecsnd, you also will e reland of your poricn of the precsium escoom
amounts whech were not used 1o pay )

19 m@umhw&mhm You aro agroeing
10 paicipato wh & s of. upon winch Agest will pay & base-lize expoctad gaie in

aocordasce winh this The net cursitgs you receive will, in most canes, if not all, be
conmidored a taxable You will neod %0 commit wilh your Lax sdviscr regarding this
tanmchon o Nt undanstend e tx gl oations of (he tnsdecticn

1.10 oo used Bor particl pasi on o 200 hgeld derng Se ontie term outlned
fe Policy Ageemest  Tharcfors, grest care shosdd be exercised and groat cawion
mm w & peoper, balasced particigaton smoust fre e in dsu re-wde lifo iInaeacce

lll ' Peasc note, espocially, that (' Se Participastt peswes awsy Jusisg Se
Agreamant, K50raale or Conmannn dendclanes wall mberi! of soguire thas Agreemert
said Agresmaent rrast rernain i forse uatil maturiny duee eithar %0 (0) e pamsing of Be
o¢ (B) pay-cant by he inmarar, The policy doos pot become & “eash Sisbursement” la Be
of wvy Pardcipast o beit(s) useil maturity oocuns, The deats of the Irmuead - pot the death of
- Getermrises the reabusity dete of this lrassaction

R -
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112 Pall Dyvbsrsament mmmunumdulmwmu\()
Inmared's passing is prior 10 e scpiration of the celouluted LE, Tarncipuet will recsive &
Asbyngmens of their origizal participaton ples expected gaias fov the (07 sate of tha

sed will pot be paid caly & prosused partiad retuen. Eamrple 11 1he ontire toem of the policy

months and the policy mutures after 12 mceths dow to the death of the lnsered, the
Wﬂ-ﬁh.d‘bhcw”&uwnuummdmm

remalning in He eacrow seb-sccour for thet policy.

113 Poemism Dscraw Sebacoos uumusemm%um
Expoctancy peiod plus twenty-four (34) mooths sod the peemion escrow. Bas been
depiered, then spon the deplation of wad peamum escron wd dccounl, will be cortaciod

pesmagne
in wotal foxfeiture of sl Gholr pariaipasion tn s policy and i the bos of both the ongizal
basia ermoust and o base-ling expectad gun b fhe everd s cooun, Agean will hies have e
licetne 10 offer Participent’s pro-rals poctios in e aodher person v paymiest of e
Decemary premrausy contn butos smoust. Parscipant Retoanent Vue, 110 o0
it Livensee provided very specific doller amounts this poteatial #itare risk -

L/

L 4
21 The Agomma viehle basocss pctivithes nchade the purchase of re-sale e
irmsaace policies. A pent ha no prl of your lavestraent expericece of your Snsscial
Wherewithal to fund this r dockaon 40 onbor w0 TS tramsacthon will be bated (m
your own independers | Agert tekes the (dllowing spoadic weps 10 safeguand e
monles you advance for thes :

{x) O=ly svpurance raded “A-" or betier by A M Best dee wied for se-salc life innssace

nod in or pae theough the Becrow Agent and are deposited i & cash o
scoount with Weills Faggu, NA, 1000 Nowsh Walrat Srpet, New Braun ey,
(horoneier the “Escrow Acccust™) in an FDIC-Inarad account, 9 be used
of purchasing the ro-sabe life inourance policy and the peymers of pearicms
recesswy puymests pocubir 1o e Agore Wking ownenabip of 3 policy,

- g rosale e nmmance policies a0e put endorsed by erry bank, cutoomes aoe
sunsnteed by sy Sark; and, this ks 20 a0 FDIC-lnsured finsacial ressacticn,

% Funds used m perchise aty re-sale life issmoce pobey noted in (s Ageemenl aee

s{\ wensfacred 15 et axdlus vely hendied by Pacific Nortbwest Tiso Carpany of Oragon, 111
(o) Southwest Colembla Avense, Seite 200, Portlund, Oregs 2701,

R -

RVRO10518



{4) Moaies scaummlared for payicg & mmmm«umma
pnloanurdndu-mm-‘(nrml-k
sdeeinigered by the Excrow Agert,

(¢} Intevest Buen o Eacrow Accocnts will be the peoperty of the Agent, boirg
Agert’s fee strucaure aad will ot be owead by o Estritaned 1 Participare,

() Ageos ocits Escrow Agenst will 0ol |n ey way see Partbapest’s partiopes ey
masener whanoresr other than what . directed by the Parmiclpast In

22  Duwring tho Term of tés Agreement, Agent shall: A

(0)  provide 1o Participans all documnensteon pertnest to the ipent” s co-boreficiary
ierest i1 e policy,

) m.mdmwnu%mu

(c)  crowtesd meintein scousels recoeds oo ummumm
mmumsmbm.wm«amwmm

23 NoAddtions Dytes Exoept as set focth 22 Ageet stall bave 30 other &ticn

o obligations 10 Paricipent ofber than 10 use efTorts 10 assist Particpact of requested.

24 Mightte Coacs Additionsd Jateres Fant 0 860 onal Parniopasts s imeed
the policy, W“Mmﬂmk combined inoorest 10 exceed the 10 amoent
death bemelit of e policy o

ILMMMM

31 Participars hoovby anmummwum Parscipant
further berchry confirms that (Licemec) has
wfdlyuu-h* oy Caasess 0n ogether with all ssocayed sk

32 PVl acknowlodpes that be / the has carefdlly examined his / ber finsacial
resouroes, objectives, sed tlersmce for itk a9d 1hat sfier commidering the beoefity sed
risks smociatod & ransaction, Partictpant fredly dected 00 enter (M0 this Iatestion with

Particlpast represents and warrants that Participant s sulliciendy
fimancial mation of thin type to make an independest, informed, wise and
%o participaie in 2 reaale He lsurance pelicy and that this matter was
reviewed with his / her Retiremeat Value, LLC Licosser aad Participant has had
o obeain sach additional mlormation necosmary to verify the sccuracy of the
coninined herein mad satialy his / her doc dligence efforts on Sis tramaction in
for oiem / ber te cvaluate the werits and risks of this Agreesment. Participant further
and warrants that Participast hao sccess 1o peofessisnsl investment advice, has
:Q mieqance seam of providing e curvess and future financial oeeds and pordle cottirgeucies,

Py P N yranan Page 102
——

RVR019619




Q

hnnﬁh“&hh&b&ui&hr&duh&ub-"mh\(}
for me mdederminate poriod of e, corld afford & complete hos of (hin participation

mmmmu.umomwurmpwu&

wen. L
e y— ’-C.

34 Confidemtialey Partcipant will malstals the confhdentininy of all madical pod insurance

Mmﬁn‘hm*pﬁ.«.ommu%‘—d

o ro-sale life inmesnce policy(ies) &t bmg in this transaction. \

35 NoConsa Wit lnsured Participent sgrees rot 1o costact the named in

Be policy, and scknowiadges that, under Touas law, oaly Agest (if Ageet T4 ‘povider’), or the
Agenr”s dostpnoe, can contact lasured to desermine bealth states.

14 Basdikid Perticipent oadersands and agrees tat i ofa “Suy aed hoid™
catire; that theew is 2o offer made or ey offr implied of durng tha eatire period of
Agreemere, thet Ageet offors 20 boy-beck guaractes, Bhat the UnCar 1t W even upon
Ris / bet death, & contiegont bameficiaryGen) “inhorit(s)™ iy Agrooment bt st wat for s Pl
MWMmMM'm” life susrance policy progeam

7 - Participane \m nght of disclonee that Perdcipast
iy possens from Ageet relating 0 Agoot’ s foos pelicy mppber, any becker, aticrney, asd
/ oe neccmary service company{ies), 5) in the soquiesion of the poliay .

38 Owacobip Siass  Pascipest and wecranty thet be / she will rosein wole

owrceship in tho pro-eats stadus is the he / she is sclocting and that Participant will sot
sell, assagn or distribune bis ) her e policics to ety ofber perace or eatity

Purtichpant roprosents sod warraons thet be / she hes ot
solad on Agent axclmively loe G o ivvestmant advice whether expressly stuied, isfermed
or srarsios, whother verbal or ' witing, made by
Ageet, s Liceaseos o¢ with respect % My / Ser decision 1o enter into this Uansaction.
g : i0 2 commmsity pruperty stale, e special, logel mad aax
Tecueeerts of Thal be fUfly et with the amutsece of thair own advisore

10 Agont bas got peovided or gusnntood gy of the Sollowiag (1) & specefic
o ) & speci fic amosant 80 be paid %0 Partapact, (1) & "Doy deck™ guaremoo, oo
(Mc'aa&o Maturity

21 éu Pwrscipent Sather reproscats that the informaticn contsined Serein is e,
e-% Mourae and mary do rdied oo by Agont in esleting isto the Ssssaction described

1
&

IV, Mibscellaseess
Yom Veoue for any bewssit arining ocr of this Agreement shall be is Comal County,

=ad, in the case of Soderal purindicton, in the United States Ixstniat Count for the Western
Q District of Texss, Sae Astosio Division.
Q D v, hopremt P bt

RVR019520




42  Ammdeen mwﬂmdqu«mumnu&\(’@
sgned by the Parties Q

43 NoWaiver Mummmmm“mdow(r&
shall be cumel ative s not exclusive of sy other rights or remedion provided by law or othenyise.
Failure by » Party 00 detact, prosoet, c romeady azy beoach of this Agrosment, shall ot clngfoue 3

waiver or impaioment of any soch lerme o condition, or the right of sach Party = 1o avall
el of sxch romodies s it say have for any Broach o breschen of sach teun A
waiver muy oaly 00O perscant 10 the capreds writies permasion of s of fe
Pty apamss whom the wadver is assened

gracied hereunder may be amigned or otherwise
gy mrarsg b eyl ‘.:?‘",..g,..,...' et s e
upon w0 1 ) Sve seccoamns and A gss

NS
44  Notoos Any noboe reguired o thia Agrocmenl o reguited by law swent bo
0 writiag sad mmt be (1) delrvered bn person, (i) sent by eeglsered or cedtified madl, postage
Fﬁiwﬁ)ﬂhhﬂ&““@‘uﬂm

O

To Pardcipanl . 9 ToApses
Ml&oﬂ-ﬁrfww Retoement Value, LLC
unldﬂnw 457 Lands Sueet, Selie B

L § Poow Drsundels, Toxas 75130
& Fax: (W08) 4084604
AY Milirg Adtices
Q Ketiremeet Ve, LLC
o < PO Box 310635
0 Now Hraunfels, Texas 74131

Pasty may amend s nddows by wemion notics 10 the other Party i accordmnce with
* sectior. Notices will be docmad 50 have boon gives ot the time of sctaal receigt

@,
This Agreemsent sets fivth She cafioe sgreemert aad indorstanding
e Parties and supersodes and csacels, reveles, 8ad rescinds ol previous sepotinfons,
Orereensents, and commomonts, whether oral o i writisg, with respect (0 the subject muter
Q doscribed borain, and peifher party shall be bocnd by sy tern, clause, provision, or condison save

S G




<
uMWhﬁanMuMhm&.omm@
INs Apreemcer, signed by Ady sshonized officers of cach Party.

Mutual Agrecment \

@
The Partics agree that this ramaction will be construed nﬁrhlmdlhow“.
without regand % choice-of daw rgles of aey jumsadiction.  Participen(s) and
clsna, fisputies, coetrivenies, Sifforences or other mumers in quess on wrising out
botweor Parncipent aad Ageat (sad its officen, Srecton ageats aad/ or
Agreemsent, or odwerwise, shall be sertiad Moally, complendy ssd
i acoondence with O¢ Cotamrercial Arbergton Ralos of (e Amescas

Be erbirmion(s)  The provailisg party shall budlldlo
money’s foes 8ad conts (hoes Be non-preveliing parly.

EXKCUTED s dayof .é,\\' 2008

[
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NOTE o the event of 150 death of tho Pacticipant and an srovocable comtngent s naonified by
he Agest of their co-benficiary status in a re-sale Iifo insurance policy, sald iary will
produce to Agent & copy of & governmest isued 1D, (e, driver’s liccans, | ot Form W90 oo
Fors W.SBEN. Ne puyoul of proceeds frem » matured palicy will be awy contiagest co-
bemeficiary withost peeper identification sa file with Ghe Agenl.

Naws: &wdwﬂ

Addrmn

Ny, Sawte, Dp Codes k

o DoR )

Krteton & Perticipert: UM-QVM —

L/

Naw @ Porcomtagy of (Nmerdhipn 9},,

Addronx: -

———

5 Do Kol Addronn Sl

Retation o Prtiipese ¥ Trust - dae of Trwwts

Nama ‘ 'S Prercontoge of vmership: “_ -

Addron

Oy, Sawte, Dip O

ne Kl Addrenx: | =

Adaton e ¥ Trus - dutv of Trman

2 =
N Percomtnge of Ovnorsh g 9}“_
Zp Coder —

R L E— T
Mo Partiipans U Trant - dotv of Tram.

Pae Sl
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IREMENT Q
&

ALUE, LLC <

thoro will be dffarens Iirevecabio Contirgent Co-Beeeficiaries deagnated for ccber
A\
Lacticiames munt doatenace une o h (ilowing: -
O u.wwummumaa\émmduwm
@)

mmmww)-mmm-:ﬁwu
ALL POLICTES SELECTED unless Part cipan otherwise sotes. Please submiit an of thés foom IF

Baoncficiary will recelvo the proceeds o Bhe makrod policy; o

[0) 192 Costiegent Co-Reneficiary Sas dod Sefooe the susurity polky.lhwwl

pescontage of procceds in the mutired policy will be Betwoes of among tho raneiting
At Partispast in s re-mbe life inussasce policy, (=) r1y deraiac | 82 hereby dongrate the sbove-camed
Contitgeet Benelicisry(ies) 2s Solding #a i Woetitgert Co-Benchical intorent is the policies buted
bove, 1nd [ do bercby trarafer evd mage | =g, stie and aterest o aad ey 0 yuch Contrgont
Co-Boreficiaryfen) This desigzation will bocosse ive cely if e Ageet bs nctified of Participent's death
u-mﬂwmmamumv
Partichpant &Q Jomt Partcipant
Dutod: 5&* Detad:
neEr ALUE, LLC
o Tones lenid Tudiin,
By \0... o Dateed
L/ 'z,
N
&
L
Qﬂu Pogx 1ol




IREMENT QO

ALUE, LLC <

[ em of sourd mind and s able 10 determine on my
cusrest wie of & partion of my st worth, | caa afford
wwhmwamw,
and expecience m busness and Nrescal marens
portice of my fsads

VAP TR

e

- — e A n o

lnxeating Lpevicois 0

= o !hnhn:m@lmdw*MMhuﬁa
reriivents o
INMCW will conmut wifh a Toueoidl advisor befde mabing
aaratY &3

. ll-h‘&um-n-dlmhh.-llandm
toakd oo ety en g

_ lhavoi o prescetly s lmvewiod @ comemodition or futwre contracts

1 o otwer mv-azie life lmcaseon pedion

_\lgommm«mlﬂhﬂ-w-ﬁ
® hatve oter types of ixvestmcets oficr Taan shove




Q

_Q

I have & professionsl advisr who is wiry
md whe he sefficient kaowledyge in bavmoss and financial mameny % n
connection with ary mmhmmdmmu&h-ww
for & portion of my money.

e .
= F

Tebephume No.
W
As the Trustee of 3 Trust, the Toust s st perticipetieg 1o the se-sale life innssece

polioses offered by Retitemserst Value, LLC
shaee of the dest denefin of 0ac or oo of B pol
clock sy sl Wi thstimmmns farl pories e vou) 00

wWing & pro-rata brovoosdle co-bey
for the Trewt | roprascnnt 19 followdeg (plews

D lwdwulhng-ndtywmimmmumrdu
Trust | um adie 1o dcteneine (00 participativg in this program is 3 cormect wee of a partion of

the act worh of $he Trust oan affond » pactcipate =3 tis progrees kaowing the
the paesicipation i | an indetermainate period of time. 1 fool ther 1 bave sufficient
Incradedpe aad busines yad finsecial mathers 10 dotermane whether or 8ot Puis
Is » good use of & the Trust's Seecds

(] 00 Tt b 252 feenicnnd advisor whes s ot aflisted with Resirermestt Vide, LLC in sy
wry and ient krowledge in businoss and fieenciel macors %0 advise me 10
Cnnection Trust’s participation in i prodect and 00 Sotarming St this is & visdle
flnaacial For the Trast.

Advine:
@,
.éﬁ
\ elephone No
Qmmm [
Piw TV

M\\

RVRD1S627




<
REPRESENTATIONS AND WARRANTIES .\0

[ soprosont dest | 2ave carslully soad and evamined the Polloy Paidipation
Selormined fhat participation in oee or more re-sale life inmeasnce policies is ppropriate and
for me. | enderstasd the risks fnvoived = explsined by our Licceses | that
pertcipativn in & resale life mssesce policy is mot Bqeid, T have adoquate mcens 1o duy-
wday foancial seods and would be abie 10 meel Enarcinl obligations without rosetyry
parScipation | repeosent that | can Sear the firanciad risk for an indefllnite period of Tepeesen’
aad warmant thet | have read tha Sustability Form and seprosest asd warmant informavcn
cootaiood in it & true, corrout and socerete and raey bnddmbyldmnnsg

. o -

Y
3o Pt cipust ol € e f s Fipas =
¥ of Bhovs R

O

L/

N
)
0\9

Paiipand's Sty o o Yoi2




A7 Lanin

>~

/

w

o

-
&

N
&

QQ

i it

IREMENT

G the imwred in whose life lmatzsce policy | s
may cuthve me, pardouiardy If 1 an of sdvanced sge.

/ %hucbandﬁndwudlnymu:mwum
o consequindes of pericipating i o re-sale Bl irmersace policy,

1 undersnd andd have boon sdvised et 1 have the right 1o rescied o
canced my participation in any re-sdc life insucance policy Sor ten (109
oelendu diys even aller Retirement Value, 1J.C b recsived mod
socepiad my spplication for paricipetion sod that if | clect % rescied my
petapaton 1 neoive » full rofued of ol mitel partolpation Tusds
without pesalty or foo of any kind

ALUE, LLC Q*\

RVRO1962%




Q

xS

% f . Tusderwand St rosale [ife issanance policies are fliquid, hat | >
have scoess 10 e fonds wed to participelc in the re-saly life i
mwunmmu»uun«um
ummm«mmm

zmmulmmm
'-m duly aad esscrpoacy seods and b.lh
M Diese ce-stle life inmrasce hrvisg
mb“h&ku“pﬂdd&\

5 fooo Al of my questions comterring the ro-mle life poliches T am
considerag have beee sriwered | uoderstaad mvolved and have
decided 10 participate with the sndersandicg eatrings o= hew
policios will be vealiond by my osiato, Soirs should | pass swny

EXRCUTED $e duyof 3 \0(09

PARTICIPANT uxm(s"
N

QQ Ol Adbasstelpus Toee 303




IREMENT 00
Q
UK, LLC Q

(4
This Power of Atiorney is made by snd between A

{boreinafier referred 1 0 “Participent™) wé Retoenens Valuo, \b-mmnuu
“Ageat" o “ Astomney is-fact™) appoisting Refcoment Vialue, &ﬁﬂ s true and lawfis

Agor! atnd ANorey-4n Sat foe o scting Pt past's soqes 2 ireveceble co-tencficiary

Sales 0 & rossalo Life insarsnce policy(oe) \
WAW-wm»m@hmmﬂmdem

svy wo anxd bonefit, and %0 do, cxecime, or 40 conam ottty Lonorosiad wich arysell heonn

hbﬁam&&‘cmdhaﬁ&uﬂﬁmuh‘bﬁuimm
ry ooty mnd docds mmm.@uﬁlﬁm.
19 A Boter Loso any and ol Lgreoments or doouments nocetsary 1o laslitee
e porchase by the Agoee of & policy or policeas o comifoste(s) If & provp
policy in whech | sl soquire an | co-deneficiay statas theough » Policy Pemscipesion
Agresmsent exocuted by me. (4
B atd file sty document(s) necessary for the eufer of cwoctdsiy
wath the psurance of urevocedie ssegansent of cobeseficiary satus with the BEacrom
Aget of he e inmurmnce poliay o ceni ficasels) i a growp polbey through & Pelioy
Participation execusnd by me.
e Edunarent of Sands by the Excrow Agent, instruct and direct
Hacrow the funding o puschase of & policy or policica, peyment of promivms o namtsn
wd potaches in an Inforce stahus, paymest of sy and ol adecisisrwive, bask and cxcrom
om0, hhat ar v ssmou stiod WATH thee purchuse of a resale life i pvumesee policy o
&w“o)lothMlMMuMM&
2 Pulicy Purtiopsdon Agrocmaont exoostod by me

o“
u-n-da—. Pge Lo}

RVRD19631



D. Do sy and all other acnons Dl ey be nocessery to falitele Sie scouisiton ol a 0
pobcy o pelicies dewgalad by 3 Pbicy Parscipasion Agroment cxoasied By me .\0
E  Not#y Petcpas of sy sdditiceal promiam monies seeded If 1t
tecestery for the Perticipers 10 coetribune additonal fardt 10 keop De re-mle i€ inmsrance
Gesigreted by & Palicy Parbpataon Agressiess execuid by ree in-force \/’

F muqummmumumm
Agort a5 10 the disbursement of the death beneflt 10 the Parvoipart o« the designee

G, I for whasover reason Sscrow Ages! resigns or terminates with Agers,
Ageet can appoisd anolher epcrow st 10 take s place sed Agont can funds sad reluind
Feoords 0 the Sucocn eodrow Rptet and the sUCOmECT cwcrow ageat axnrme ! dation and
obdgadions of the Ficrow Agent. The Escrow Agest shall have 0o for e waccemor epcrow
agore

3 This Power of Amomey s for the sole of desigrating Agest o e
Pascipeat's Aoeney-in-fact fiox the perposs of parchare§ 3re-sale life insunnce pofloyfhes) 10 e
owned by the Agere, %o faclitate the scquistion of an lmevacsbls cotengficacy
sanding by the Participunt thioug the Fscaom segard 10 asid pelicy or pelicy(icr), and
sl convey no other suhadty.

) mmamm. grve liconse 10 Amomsey-4n-fact % change (n ey
way tho dosigrasion of the Participast’ srrevocsbllo co-Seneficlary( s ) for awy re-sale life
mmm».umwmwn

4 ThsPowerel DOES NOT give Agenn sufhcrily i ke sy sction to dosy o

deprive Parbcipant cobeseliaary sates 5 arry pobicy of poiscien widyout
apecific iratructions

S Tha of Avormey DOUS NOT give Atoesey-n-fact sty 10 dishurse
W.m*ymuwmw-—mmunwdm.

6 Qvnqunm-qmwdummm
ﬁu»@l

\ This Power of Anomey reprosents tho entrg asd sole agreemen! betweon the Perbes
n\ﬁmmnum-mu— No-cehar represerratons, egroements of
&‘mmaumww“p
o

QQ B bt b A

RVRO165%2



— e — —— ——

RVRO1R



ALUE, LLC gﬂ\

SPECIAL POWER OF ATTORNEY v’
USSR | (U
; <
The undersigned (“Chemt-participant™) bersby appiets (&

("Licensce™) as its Agent and Anoeney-to-fast 10 seview, evalune, and Retoemoet Valwe,
LIC ("Retromont Valee™) a8 w0 Clisot parsicipant’s pertisipation & e i

policy oo tho Client-parficipact’s beball In af ssch pardolpad Velue, LLC is
suthorized 10 follow $e instrycioes of Clises-garticpant’s feapect

the Client-panicipast, asd is sethoticed o a2t for the and B the Chems
partcipant's beball in e same mantver 298 with the seme 1 effoct a8 Clhiont-parscipent
might or cosld with respect %0 any such participation, as with resped (o ol ofber tengs
soceasry o iscidertal 1o the farthorancs or condect of cipation or the malmenasco o
protecdon of eiry limerest 13 aey re-wle i insurasce Chemt-padapan: selects.

Qlient-particapars. horeby ackrowledges ' Valse, LLC will vely om this
scthorization in akiag (sstraction asd drection, Clont-parscipant's Ageet oo behalf of !e
Clere-panticipeat  Clicel-partpast ofy s8¢ bold Retirament Valuo, 1L
baroviess from aey and all e o whaticever wivieg out of complissce with
inasuctions o direcions issued by (Tiont "5 Aot purssent 10 Agent’s sithorieaion

Retirememt Velue, LIC implicsfics or otherwise eadorm the operationsl
methods of Agest. QU % usdorstands tha Retireerent Value, LLC relies o
the drocion s3d inurucsos of & 10 Do selecton and amou of sy so-aale
e asumce policy | poted in mad thet, by pantag this power % (hem.
participant’s Agest 1o Chient-puticipant’s rights of dacvion snd swctioo »
Retirersess Value, LLC, does 50 &1 il own ik

CH - meiflen and confrms wry s all ranmctions with Retremest
VMM%&M*WGMJMQM&M#&M

This and indammity 15 0 addton 0 (and (» mo way llosits o restrices) sy
ngbes ' Value, LLC may bave wder aoy othor agrooment or agreenents
M 2 Retirernent Vidoe, LLC This sushoriation snd indeawnity is
coeti and shall reaen in full Force and offect unil revoloed by the Clicnt-particisant vin

joe addronnad %0 aad recetved by Rotirersent Valso, LLEC ot 457 Lasde Sveet, Seile B,

Texas TH130 (roniling adarees 1O Box 110635, New Dracalols, Texs 78131

Asy suth fevocston sball ot afoct sy liskility 2 anry way resadting from sassactons
P 10 BKS revooston

O
QQ Vo P of Ay Yot o3

RVRO10534



<
This wushorization and indecsaity shall vere »ummmmuc-bo

WMMMQoMMGWbM
by execotiag this Power of Auoesey.  Cliemt-parmicipant undenstands that W
Agest is 8ot so sgeel, employes, pactser o affiliste of Retiremont Valse, 1)
Retiroment Vidue, LLC is 01 80 way fespomible for amy lows or damages by
actons or advice of the indovidual o ongani ration maened sbove.

Q
Licensee Llient-Parthcipmse -
Pt N mm-\e\?
N
Q\Q’
00
&{o
&
()Q§
<€)
el
O
5{\\
O
QQ S| Poaat A N P i)



-

n-m.-w&mh‘.—‘bwﬁutnn
U%“Qh -.ﬂm“mw‘
e A D RaromD ey e B e NN T

POUr ARyt R e (100 ¥ e 0wl Sawn & sy et | i

P, 1 D snant s o Mo B o e, s e SR O puge & by [ e

[t i

Unter i of paiary. | ey Dt

L The rumsten shown 00 T R I Oy COMNOT Magepn Ml e enfiog B @ merer 40 20 esed 50 el aewd

BT ot mibieet o Becmmn 1 | e ameogt WA o N L e e beee setiod by e Sreee
Bervion TG et | e st w L O 4 bhan W gt a8 el ar i, of 1) P N ben

e 200 St 1 a0 20 ongm Mt W Dok wOCAING,

3 Tama LR sl or viver LS persor: fioed beow)

_.muznu.—va:vn hf~?.-~p-w . -

L R e o repert o) et - . O DA, Been 7 s ol amaly

8 gage At gt wwy DAL et Jma-&*»-““

rudu—q\moﬁh L e s LT L e o o S

ey mmmd TR e B b etiore on pege

[, o S

Dulition of & UL persan. For el tie paposes, mon s
oorekvwed 8 LS g § pon e
& A0 b who s US oo o U S st shee,

* A poerannip, et T
wnumdﬂuhdh W’

wha N U T e RS I T
MR e [T & AN e e Dt & S sl o
s, A it * A beranfic sl g defeasd Iy Pagustions secion
ay hnde i VL TN
s e munwr--mnw.
WAt o naireen I T Uinfe Stwe wrw porarsdy L3
g"m. nc“hunwwm Yo
1 B permon et airana Futher I owtain eaes steve o Forn W4
sl wiwn appiontie, S P ot Lo rROWE, £ (WD B NG Ve [t ve D
- B SOmect I e e B parioer e 8 Sonwign Dereon. and pey e SOy e
P s s i e e i e,
° o
WK LT N Sk B lng Frovie Famn W-8 1 P T
e Pockp o wmaUn VA W evid e Wees o
PR . Lo T LN
o o oo fm The perwon o fore W > e )
”Lumum o ”-um-:mmm
AOCADES s OF 1t OIS s D
Pvwh i g N ol By Foes W3 o CONGCENG & Vede o Damirass & Ve ol LR
ettt B e A e T WAOW s

- B e WA, * Tho US. owrer of & dhwgueded sotity aod SOt e sy,

e M VLR mtnm

¢,
i
!
|
i

RVR010538




ey (e vl g vy
G 0 onERds sl v A st
o 0uk b g o) & 55 10 0 O

A i) PA G R Beg 00
vy rp RAAIn pe (b Ra s sy A0 K
SRR g0 F] 10 G ok 004 MY,




iy Lgod

. wwvadresadun Ly e 5T T) SR e 38 A

™ T LS MO AT B 2 ) G o et AR e A et 1 Med 3 e v, e et « dnd o0 eedound i e s
“pv o orpls Apvak ) Pas i gt Dariadx) & g Yyl gt TEEUCRY i 2 semied 4 R P FSTACED PN AN PO M 0 1) I
\r0ss i ltg 2129 g iy, Lt Sl 22 i Sas) Iy Srsry ko Gre o 2a) ._ﬂ gt wens 4! ey oban ey gt o g -

i MMM & | .
b < ot Jud) mapwy 4 .
< S5 TGN D AT | |4 ) MREOSE W0 R A9 LTI W 0 Do jaee) Bt S 0 eT W S bt W ;
B et B R R R e e T e L s THODRAT A JIPUG e Fuvesd fosvn ge
\Q NOATPINADS TYIFN IML FNOY IO P AP e 20 T
3 *3 u A lowr el war
N WO T PO W 0 a3, 4 ey N o 2 AN A0 TI g Pl g TR app E) D TR S g il
b G 3] 341 080 PR 4 oap Agaaet S R Vg M Fove pt Toald envesd D L9 S 8 e U g0 -
B e g 0 0 0 0 pon e o paea ) TP AL R, P AL B e L €0 e Ol 3t saeh o0 ey
= — PRl ), w0 pansep § et e sapand, 29 2 aged iy, S A paa SO -y T 057965 = SI96 ¥ wegedonad 000005 ¥ ¢
g N SSYOSSYSII TN N
- A mroLvLm
- A ant Ouesa iy bondee pognbs = 4 w2t s ek v av padn wg-ewy,
RPN g sy ) O IO P 2 ] e R AL Ao Puas . L ¢ & omde et () Detieda 50
ok Wt g T MR [ SR 5 PTI0 T I Sanpan iy 31 wmnads; 57 ey BN ewa ¢ B (e gy ey
.\ fordeniept S TG,
20 WY SN 0L, D00 5 S0 K0 U~ G0 Pt TN PRty S 9 5L RN \ A
05 JINLE Uit INRSIES I PUBOT-ARONTS L0 PV L0t TRy A Dt wied aney "
g A g WL § O iy men) a AQ ) I 3 AT A DTy "
X
M I e b gy MO BN Y Sy g & S5 ) P mak-0p ¢ 3y ey g bapegy upmy .\ — ..;_i__ e—
= 1o
Lot ix ap) M- D0 ) IRIIETS g ¥ PRI 39 1) Py 0l 22y agnodte 351 3 % Y T sleny b
BN st v w3 YN g b g it G WO © A et agodes o1 ey et gy &3‘;}!&
TT) DegEy FIGAY (G i [T § P ) R ay g e et a0 0 0ug Doty Q l&sll.-l.h..ll
0 A 3 v g -0ep Crali € e ey T poqirans ax O ag A & JT) ey Mdwenay By T \s-2
TS LY SNOUNLAGIN 0
AR IO AV RPN PCICA K-t P R Pegatie QN Snd 8 SN s

Jeay ORI OO 2 3 3 Ry ) G G ed 2 e NP T A3 N0 el paias W v AN
P LR Iy, B 6 PR NS GNP D 19 PN 30 0000 3 AN 1 Y T b ) g sy
FAnIE D ACAT O DL SR § Mg OGS SN A 3T & 2 L ey Ly 0 YY) e petaeyag

i.fo1104 dueInsu| 317 ajes-ay,, @ 5] Aex3 Jeym




Froem Daek Gy “eprayidretromcnt value com»

Seve Senduy, Angest 2), 2009 600 AM

Tw wochsebis felionsbaplzuacul com, scrrpisctiondepOmnuncil com

Ce: V2 Crmy’ “agroy dretavmment v s o™ banmwilsairmnestrabor oo, “Wesdy Rogery 0
oo v roronces value com s, Thvd Gy’ =dgray drctaomsaneyabas cone> . 0

Sad et FW. Flosse soview Sefore o-omling Ddde & Dmses - Viecald Q*

Thin v onoow thaws saling S youwr Bl This i adlong S your ool

peofcosnsl sl povmonal wrpud ou tu fandemmein: ety of Ihe dwivty of

NV o oporste in Pioada. 1 acwsr maters v “vheas” e rapndebins s A
(o 1 Sairmeen 40 the Scat of Wi, st pulivies oo poesmmmeensonts N
w0 oeory el and 200 Conh 0ol Bhan awnt s ihay e 1) ¥ i 0
oquelly clos that W ase NOT dotug prosisely s tiong THEY fofine . :

We e mok burying on sclling e Buag oo Fhvsde. As onw Linowmans you ws

rvring your chents 0 set, s oRct ae "Tolimi” « b snabde b

combact et bamren Boogh rled tily dhaint mrse bumssmen basns o *
ot By wdo anythung snd Dacy 200 ot made dare buddvrs on owmrs 0
oy hing. W do ot ever Bactoneios B cnsminip e of s podiey \
3 O

- loaren” Docaant uw TRAen o s ivler be
“berefciary of " whon defining & Saxfionent snd calliog 2 Sevanity.

1 rocontly harve anos 10 me e g st wvvn b vl Baen
o
| o vty moces and woe loarly we ought 42 call o exactly whet 3 i - o ’\
>

h—-mmﬁ'&-ﬁ-‘qﬁuﬂmq
Mty Om suinmd sesgnees serd b0 the cnricr howne offoe (0 sdooa
mghaen | s grocens growily wendd redace awy chaece o

whats (o1 rmatr ity ) s hrve o oy e o growth w be vead

fovg Seven wapinl g LoAosost o Boome (s ondwey (none) - St e TRS
ot rmrvvd 1o Buwi Bometum woray e 1 cna sor chonts | Ashy

vy imme wx o watwrity rether hae capenl g i .
Mptrons ol whet WE cull gnn elhonts or cur prodonts. e o e
redtent ginind b4 diww or e largent sembr by tkong wep
W vty Wl o groshat |0 NUT doslarod » soourey we Lemdy
Seleewn ot o i) ok THAT b b . e oot
e e O e g

e T seoa wvupemigehosis affbe St puits s

e Laits st al e 2o ol s b vt

Yo et * phuwe ool rwbey D w0 ¢ |
Oxdeally praoe 10 W adnendin s sl thin il b & meapor Sepee
of Gwencon) Thankst Q

Phoguac 5os 1o Dobow




3

= IREMENT 00

,

N
ALUE, LLC Q*

>
Y

L. Poley Paricipation Agreersent

2 sanes &
1. Puticipet’s Sultebiliy Porm (see for ench

4. Dischosure Adinradedgoes (on Sor sach

3 MM«M&&I&IV

& wmdmmy&»m

7. Pores Wb (pleios bave

£ Refor o Comverz 10-Case Spreadubont to vertfy sacunt of participation
avalable for Cliart (Sewelond Greatten $oo wwe Iuirenint vk con

wrbate) 00
O

O.M
Orivar’s liconse ~ if oament addooms s 2 2ot of explacaton

.amc*d’; coples of pf losil e decheraion

page(s) and e
__qu Al checks are made peysbie 1 “Kisaling, Porser, Kissing aod Erve, P.C. =
Bacors Accoend and s the memno soition of the chedk put FBO st the
N Particiomet’s sase (funds will be deposied 31 Wells Frgo Bank, ¥.A )

Mail ALL paperwerk 1 Kinding. Pamer, Kisling and Fros, 2.C.
;\\C) 348 East San AMonso Sowe,

New Resndels, TX 73120
Pieme Al oot o Sorme GRERISEI and call with any questions - (§30) 624.34858]

Q
- S

difitr



Q

ETIREMENT ’*\0

o

ALUE, LLC

Thia Apreceocat is being ennered oo by and betwesn: AQ
it -——mm..'.—»—ﬁk:
Add-en:

v adders omyy ﬁl Ly code)
Poone No Cell No v Fax No
SIN: DOB Mokl Sates: [Jsage Dot

[ oot Y vt

e s ?Mh--“'ﬁ
Adodeess:

E ™ C==Y) [Saasc) D oot
Pheooe No. &&m Fax No,
Eaqail @
SN:‘&_ DOS; Martal Sutes: [ongn [

=l LLC, & Texas linied liahiliy company, whose principel adcross s 437
Landa B, New Brounfols, Texas 75130 (maling addeess: P O. Box 310635, New
l'.\ T4121) (hermnafior refrsed %0 as “Agert™)

,

&mns.manumdmwhmuw
scquired from various re-ssle life imerance policy seerces;

5‘\\. WHEREAS, Parscipant desires 1o facilitaes acqeitition by the Apest of one ¢ hore fostle
Qo iswaracce policier 1ad participate 0o & pro-rala basls b5 an irrevocadle co-deaefciary.

Q :M-t—n— Mgl it



.00

N
WHEREAS, Pacticipaest spproves end ﬁwn.dbymbmhﬁ*
qualify re-sale life issarnnce polickes for Adent's perchase as 50k owner of swd

life msurance pelsces, G

WHEREAS, bots parties understard ad agree that the relatisead p of the 1o te
Agent i o provide fasding 10 faciliate the acquaxition of re-sale Rie lnsurasce vl

WHEREAS, both parties undenshnd and agree that Shis model of © 2 resale
life lswurance potcy is pot cosmderad 1 be & securiy sed terslore 2 & re-sale life
iasarance policy i sot comstruad a8 (e sale of 3 security by ©e Ageet of of & sederity
by the Participeert.

NOW, THEREFORE, both partios winh 0 eater istoa In whict the Client
will assist Bhe Apest in scquirieg, purchasiag sad of cortain re-sade Nife
ieaarance policies hueocgh participation  The Client's prosected Drougt sod by an
revocabde co-deseficisy stats b vee of more resal 1) bwarwace policics parvaml 1o He
w:m-nﬁhmkdﬁ'

I GeaealDicmare Stvsment Tt ol Agrcmen

1 Asesmats You sre esterisg loto an witershy you will bocorne & Pardicipast s s
re-sale IS nmsance policyfles) of which B2 sole owner and for which the law fym of
Kiesling. Porter, Kimling & ¥Free, P.C, 348 Bant San Anwomio Steoct, New Bessafol,
Texas 78130 (hereirafer refeered 10 0 Agent™), will becorse The Esceow Agent. Asa
Peticipant in 2 resale (th

vt o the deatd wpon yoor inithsl participation or basts plas & base-line

larpeted pais peid for e we of Be lime culized in his Aprvemenc. Yoor
in a policy will foliowing activities: (a) perchase of a re-sale e nauasce

pobicy(ict) by Agent, (%) by the Bacrow Apest o skt ot # times the -

policy(ien) afier peechuse; (€) paymens of admiaistrative
conts and foon smsocisiod warsaction, ciading 2 “death Facking™ service, commyaons,
mmuh& nd reront payments s neoded.

This Agreceners shall not be effective il famds are trazaforred Boen
e 0w Escoow Accoust malrtabbed by Escrow Ageant &t Wells Fargo,
Agroement has been approved by Agent 00 & reasonadie and timely basia,

The persen whose 1o insrance pokcy Sas bees sold is called the lrsared and this
0 losured on & me-tale lif: iesurance pelicy but 5o longer |s the beeficary for fau
Euered xnd M / ber designaned baneficiaries have grven wp ell rights and ieteresss 0
life imsurance policy. The lasared typically i of sdvinced age with a Life Bxpocasncy
of between 3 and 10 yean

@,
%‘ Magazity. Mazarity of a poticy ks whes the lesered pesses sway and writhe netios hat bees

QQ0 received by the Agest.

az-“ b bl
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0\0
1S Polisy Model Re-salo ife mprance policies are policies that harve been s0dd already *
open marknt by the cognal Lawered or e original owser, with the Agen! a3 fhe new policy
the death Deneflt of » life tasarasce pelicy & & disccunt w0 he “fce valae™ or

Perafs of Sy policy. The resale life leswnce policy modkl developed by Agent
trazssction i which oae investor (Ageat) buys policies Some aacther invesor (the

16 Poly Eiectien. You msy elect 1o Se the arevocable co-beeeSciny for re-sak fe
Inssrance paticy, participete in cady coe pelicy, of spread your parscipation policies of
yoer chocting 1f you participete 1n one of mors policics, arderstasd that he 12y obale the
balanoe of e perchas jrice md other amociated costs, foes and from additionsl
participants. When the lnaired passes away, you Wil receive D targeted pain Sor yoor
Peo-culs pAUCipation o6 Bhat polcy *

1.7 Pulioy Beolcemens Undantand it is possible that af the eles paricipetion (n sy
re-sals 1 muarmnce policy £ may have been fully subscnbed . In this sivaation, Aperst will
sotify yoor Licenses immedimely and will, punuast o Se of his Agreement, offer &

repiacenest policy of 2 sxiler cr gremter toal value dased U5 Phe pelicy face ancnst and e Life
Expoctascy of the lesured <)

1.5 Nalsoms Usderstasd fat ne 000 o with 100% sccancy the actaal Like
Expectincy of the Insared  Soms factors thae oy the acouracy of an LE prediction aee (2)
the experience and qualification of the sezing the LE, (b) the aatere of the
bnsared's iDness(ss) o health condition(s). improvements in medical treatrsents) and

oures. In this CORtENL, YOOI Net sxTERgs cuay ubstastialy Dors De base-lde twpesed gan
becasee e set earminngs will be higher {oered passes swsy gariier than Be expected LEor it
will be jgwge if e nsared panses than the capected LE. If Ohe lrmured passes swary
oartior fhaz expocted, yoo slso will 2 pro-ruta refund of your porton of the prem s escrow
amounts which were a0t wsed 10 25y premibums.

L/

19 s Consegustecs %Mmhnmhm You are agreeing
10 partcipale Witk @ won whkh Agert will pay & base-line larpeied pain i
aoordance with this The ret carnizgs you receive will ls mont cases, 17 net all, be
conmdered & you You will sead 10 consult with your tax advisor regarding this
m»u& usdorstand the tax implications of fhe ramuaction.

wied foe participation are 0ot liguid Guring the entire term outlized in

e Poicy Apeenwrt. Tharefors, proat care should e sxerchied asd great caution
aeerved a proper, belanced participation emoeat Sor wie i this re-sale I lnsurance

Plesse note, capecially, that if the Participant passes sway during e

AgroaTee
sald Agroommene mest recesis b Sorce untll maturity Sae cither 30 (a) The passing of e
o (b) pay-out by the inmrer. The pelicy does st become a “cash dbunenens” i e
of ey Participent o bew(s) wnti] materity occers. The desh of the Imured — pof e doath of
0 the Participant, — determeises (e muaturity date of fiis entaction.

N .

o/
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N
112 PullDibersement ‘Whentver manarity 0oours dee 1o e pasiing of S M“ﬁ*

Insred's pwsing & price 1o He expiratics of e calecined LE, Pervicipast will receive &
m«ummnmwwum:ﬁ
and will pg be paid only » pro-rated partisl setere. Exagsple if the ootice terve of the 54
mantts mnd the palicy materes after [2 moaths due % the Seald of the lnsared, Bhe

wrgened gam will be pald 1o Be Perticpant, 3 welll 22 2 pro-rats share of asy
pemairing i the escrow s-sccount far et policy. N

L0 Premiss Escro Subaccoust ummuum&:mm

Expeciancy perod phes tweaty-foer (24) mondhs aed the premiian hast bees
depleted, then spos the depletion of sad pressiun escrow ssb-accoust, will be contncned
238 requesied. 0o A pro-eta share basis, to pay fusere premiurn usti! pamcs swzy. Ifa
contingent co-beneficary(ion) bas isberied the policy(ies) upes of the Participesn, the
conthygees co-bene (iciary(ies ) wili de conmownd ad it will be of B¢ contingens co-
beneficlar(ies) 10 pay &tare pramiams (s acordasce with Bis Failare of Peticipast ©
make paymaenls ‘ato the prerlon escrow under thess circumstances will ressht

s totai forfelure of all s participation is thas policy
basts arsount ead all Dase-Sine tarpeted gain. s e

necesiary preseism contridbetion snoad. ackoowlodges Retirement Value, LLC o

Fricons  Fcees

00

umwmmmmua Ihastrace this potantial Sstere rigk. -

21 mmnmﬂmmmumdmu

irssrance polickes Agont bas no krowiedge of your mvestiment experience or your famcid

wherewithal to fund $iis Your deciaion % cofer isto Sis trasasttion will be bused o
YOUr O (S Oependest bt Agern taices Be Sollowing specific sieps % safeguand the
manies you advaace for :

o :L-;W ratnd “A-" or bether by AM. Dest aow waed for re-sale Itk mmerance

() A3 iﬂb‘hcn&v@bh&ﬂdu“ﬂh“‘c
sceonsst with Wells Fargo, A, 1000 Noeth Waleast Street, New Braunfels,

130 (hereinatter Do “Bacrow Accoust™) in an FDOC-Iraured acoosts, to be seed

parposs of purctasing the ro-sale Ife invarance pol iy sad the pryment of preméorea

ofter niteisary peytoemts poculier %0 fhe Ageet taking owrershiy of a policy.

’\ re-sake &fo inparance polscies are pad endorsed by sy beak; ostcomes ©e
.\(, 68 puarxiocd by asry baak; sad this is g3t an FOOC- Inuused finsscial transaction;

\\ (c) Fends used to parchame amy re-male 8f6 croce polisy neted & this Agrosment are
o trensferred 1o and exclusively daadied by Pacific Nerthwest Titke Company of Oregon, 111

QQ

Socthwast Colambla Avenue, Ssioe 200, Portland, Oregos 92701;

T A PR
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Mm“ﬁh-de“h’&&
sémiziswred by e Escoon Apea;

N
mmwummmuﬁu«awmwﬂ
NA
&

Agezt's foe strectere mnd will not be owned by o dawidoted 1o

(ﬂMMdtWMWNMmth“gY&
by

H mahwm-ﬁuqumms
naener whatiowver other han what is Grected by the Participast

22 During the Term of Ois Agreement, Agest sthal: ,‘
(a2} MqutMM»%\m

ireerert on the pelicy, N
()  provide a copy of this Agreement to the des Apent, and
()  crests 304 malztan socurwle reconds o0 that pesuin 1o the panicipation
e policy md foe time % time, & , provide repors %o Particpt.
23 NoAdditional Dutics. Exceptas sot 22, Agest Sl have no other duties
or obligasionn 1o Participast oder an to aae efforts 10 assit Participent f soquested.
24 Rightto Great Addriconl lteest. may prast to sdditional Partkipasts 3 eteres @
the policy, rovided Dt Apeat will not corebinad interest 0 sacoed fe face enoent o

death benstt of the policy. 0

. A :u‘:’vﬂhmby that be / she has read and onderstnds the sbove, w)p::
ww..{&-—»ﬁfqmwmmmm
312 Em Wil

: acknowiedges e be  she has carefally exarrined ba 7 her Nisaacial
resouroes, e toleraace §or risk and that after considering tw benefity acd
mhnou.dQ Tarasction, Partcipen Seely elecied o eater info tha Fessctice wih
pet - O

Participant represests asd warrants that Partcipant b seficiently
in Neascial matters of (s (ype 10 make sa Independent, informed, wise and
decoien 1o parscipate in a re-sale life serance policy and Mat (his matier wai
peviewed with bis / her Retirement Valee, LLC Licenser aad Participast has had
to cbiain yech sdditoesl information necemary fo verify the sccwracy of the
contamed herein sad satisty bis / her due Sligence eflarts on 1is trasaction n

For Mew / Ber 1o evaluate Ihe meris and rishs of (s Agreement. Participast farther
represcats and warrants Giad Parthigant has access to profemiens] imvesiment advice. has

adequate mesns of providing Fr corrent 3ad fotere Gaascial meods aad passidie castingeacier,
:ru— L ]

00



.OQ

unmmmwo-m-uummmaummﬂqq*
for a8 Indeterminate period of Ghwe, coad afford 2 complete Joss of Qs participation sad

m-‘;nnnmmlunommuwg

34 Coafidestialey. Participast will malntsin the confidentality of oll izwarasce
izformration received in coenaction with participation on & poilcy(ies) and the s prstase of
the re-sale life insursnce policyCiot) ot Issoe I3 tha Tansaction. :

35 NoCoomot Wit kuured. Parsicipans agreos not 53 conmscst the third-party aamed s
the policy, snd acknowiodges that, under Texas law, caly Agest (if 8 ‘provider”), or the
Ageat's Scaigace, cae coctact Rrmped %0 determine heal® status 0

36 BosndBol Patichest sederstand ead agrees Bat o of & “bay mnd hold™
pature; thet there s no offer made or any offer srplied dariag e entire parind of
Apeenet, that Agere offers 0o buy-back gearasioe, tha enderitands Bt cven upen
ki / her deafh, & contingem benelicsary(ies) “iberin(s)® et mest walt for & Rl
matenity Sefore realizing sy “cash digtribestion™ lifs macrance policy prograes.

37 Warenrof Right te Disloses. o sy right of disclossre that Purticipant
may pomen from Ageot relating %0 Ageat's o policy sepplicr, ary Sroloer, soensy, sod
/ or pacessary service corpanylies) or conseltant(s) i the acqaisition of e policy.

33 QOwoenbip Siatsy  Peticipant od waressts thae be / she will retain sole
ownersiip In the procwa ates St be /sbe b selecting and that Participest will sot
sl sasigs or distribens bis /Ser said policies 1o sny other paraca o ey,

. Participant represents and warmant $at 5o / the s sct
or ivestment advice whethe: capeemaly sated, inferred or
o wmanties, whether verdal of In writiag, made by
with respect 92 Bls / her dectsion 0 erter into this transacton,
lives in 2 cosmuniky property stete, Be speciel, legal asd tx
reQuirenseats of st be fully et with De sasisance of Delr own advison

e Ageat Sas nof provided o gearsstced gy of the followiag (i) & specific
g:im dm.wmmnumumm.wwmu
2 Maeary

an Participast farDer represenss Dal the Indormation contalaed hereln I5 tree,
nd accerate and may Se relied on by Ageet b entering st Se trasmaction described

& s
0&] Venus Venwe for sy lewsul! arisieg out of his Agreement shall be in Comal Cousty,

Texas and, In the case of federal prisdiction, In the Unised States Districs Court for the Wesiam
District of Texan, Ses Amtozie Divisice,

mw"—- e Al




0\0
42 Aseodoe m-ammu—-mmumynmqﬂ
signed by the Partica.

43 NoWabss w-mwmumn:—-&-m

shall be commelattve aed not axciusive of any other Tights or remedies peovided by w or
mu-muwmamuym«nwm N
w«wnmmmumammdumc o avadl
el of sach semadies a1 it may have for ssy breach or breaches of sach A
mmmmw»ummmd- ofMoer of the
Party agaiss: whom B¢ wabver i sssened.

44 Seveniliy. Inhe cvent sy tem, condition, o provisien of Is dociared o
found by a cout of compenent joriadiction %o be illegal, void, the Parties shall
eadeavor i good falh 10 agree 1 arsesdments thas will prmserve, possitle, the hteationa
expreased in this Agreement. 17 e Parties fil 4o agree o2 woch invaldd teree,
coedtion, or provisicn shall be severed fom (e remeiaing worms, nd provishons, wi ik
shall conmins 10 be valid and enforceabie 1 the fulles: by law.

L/
45  Asimmess Trxcept a1 otherwise provided Bis Agreement nor say rights
grwnsed hermuzder maey be assigred or oherwhe by sy Party, i whole o ie pan,
whether volustesily or by operation of law . Suldert Swegolag, thia Agreement will e badeg
pon and fvere %0 the benefit of Gie Parties PHOCOSOTY 308 3T

45  Notges Any notice required or this Agreement or required by law orest be
In writiag < raust be (i) delivered & (H) seet by regissered o certified mad, postage
Mumnnﬁdh-@.mm

To Partbcipent: ’\9 TaAgss

Al e address for a1 spoctted Retizenees Ve, LLC
o0 page | of B 457 Landa Strect, Seite B
New Brosndel, Texas TEI30

* Fax: (566) 4584544
Mallog Addoas
OQ Retrernent Valee, LLC
0 PO. Box 310635
\ Neow Drmfels, Texas 78131

o Db Pacty ey aemend s addoons by writien noice w the ctber Party in accerdince with
O\wm Nocioes will be deemed 16 have been ghves o the time of sctusl recelgs.

o/

\&W This Agreament sets forth The catire agroement snd tndorsanding
o the Parses =3¢ sapersades mnd cancels, revoiom, and rescinds ol previows segatiations,
mdmwwahmmmuhuﬁuw
Q deseribed bereln, and neither party shall be boend by asy term, clause, provision, of coedition save

s S e e



85 ogeessly providad (e ths Agresmenn of as dely st 10t iz writing 39 5 wibseques! amesdma. * (0
thas Agroomers, signed by dely sathorized oicers of cadh Party

Matsal Agrecment

The Parties agree that (his rassaction will be conmirsed under the lews of the Sz of Teass,
without regerd 10 cholosof-law nuies of aay jerndcton.  Participans) snd Apint agree Sl ol
clatmn, dopotes, conroveryics, differences or ofber matiers is questioe arisieg oy L0 De reladorblp
between Participast and Apeat (and its offioery, Girecions, apents and / or szl reas), related %0 =h
Agresment, or oOarwise, sal be setied finally, cornpletely and conclusively by Seading arbdtratics
in secordasce with the Comerercial Arbiration Redes of the Amarioan 102 iomeon Assosivaon, by
088 OF ors Ihitrators, chose in accondsace with B¢ Roder. The decil on of $he arbitraton(s) shall
be fioal and binding oo all petes. Any arbitration beld iy accondisal 7 itk ths paragreph shall be
prives snd conddential  On request of eler party, S record o7 0he procecdiag shal be scaled and
mary aot be dacioned gxcept imacfar, sd caly racfir, & nuay 00 bessary 1o enforce the yward of
the abiraon(s) The prevaling party shall be envithed s0y@cover all reasonaiie and necestary
sttomey”s fees snd costs froon Bie non-peevailing pety

EXECUTED tis day of 8 , 2010
Partidpant: cArticipeas
- - ——————— g,--....
e Nsapen s Naae (P ot P Patpend s S Pl
[SAN
o T e Sy 0o
By o Duted
> ——

Patrs Do g s A vetum L A
S » e
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IREMENT 00
N
ALUE, LLC Q

NOTE: In the evest of the death of the Partcipest end aa inevosable contingent # natified by
the Apent of their co-benaficiary watun i & re-sae life insarance policy, sid co-hencficiay will
mnm-mmmnmnu.dwslm & well & Form W9 or
Foom W-SBEN. No payost of proceeds frees & matared policy wi 10 amy contingest co-
bencliclary without proper ieatification on fike with the Ageal 0
Naw
Asro
Cip, Soate, Dip Codm
&0 [ 3
Rbathom v Poivilpen:
Now:
Addrew:
Cay, S, 2y Code:
&S oor
Folotion tv Poviicipanc o Pt - o of Traar:
Naww: f Percomape of Ounrrshlp 0%
mubOdQ
an pow________ Eestitvex
Foletvon & & Prasr = doee of Trar:
5 g
MMP‘_,
Stose, Dip Cotn
Q = powe:_______ Eetadbew
Q Felative to Porvhipan: o Prest ~ dove of Traae:
Lt A Pagrinit
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ETIREMENT X$)
N
ALUE, LLC Q

The sekected Imevocable Consingent Co- Buneficiary(ion) will recetve payouts &t the desigratad on
mmmuwa—«um Please sabesit an md‘&ha-l?
mmummwc@m«wha

v S R NG

[ 1f 2 Contingent Co-Beneficiary bas died befire the satarity of B extate of the Contingent Co-
Beaeficiary wil receive 0o proceeds from the masared policy, or

[ t#2 Contiagent Co-Smeficiary 3as died before fhe policy, that Consingest Co-Beseficlary's
percentage of procosds is Be reatered policy will be berween or amoag Ge remaining
Cartingeat Co-Beneficlary(ics)

As Participent in this re-sabe 160 bssrance potsadagdn my demise 1 4o hersdy destgaats 1 sbove-named
Contingest Beneficiary(ics) & bolding » i Co-Beoeficial interest b $ie policios livsed
whove, and | 30 heredy ramfer and assign Vall right, Stie asd inserest in said poiicy 10 such Contingent

Co-Neraficiary o3) mm-oymwnhmum«wm
eod ¢ cortfied death certificate &t

Parscpant .\@ Joat Participane

8
P T
3

RETIREM VALUNE, LLC
* Tmane bt Ry

By. Duied;
ko
Q
&

Lo A e L
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ITIREMENT

ALUE, LLC .

| am of seand mind eod am sbie w0 determize oo that parvcipaciag e By prograes i 2
cormect ws¢ of 3 portion of ry et worth. | aan i Suis progras knowiag St my
participation & (Diquid for a indeterminate pery . | feel Shat | have sfSiciens knowiadge
wd experience 5 burisess and fiasscial maters whether or not $xis is & good we of »

_amn-—%md“mm-m

mu-ﬂ me.

NN 1wl conclt wit » frascud adviser befare making sy
docinons.

7 heve in e pat or presently am invesied I8 W0cks, Bonds, and / o meteal Snd
maded woerly e ange

] PAE or presenity w izveyted is commidites o Aun conTach.

ST @nm.*m&h—mm
\lmowmmuma-—uu—n

@,
G\' ! hawe ofber types of wvestveots ochay D ad0ve.




| have & prefessional advisor who i

wd who ha mufficient knowiedge In bosipess xd Snancisl matiers me In
cormection with myy participation ie thls produit and % determine that this opticn
for a portion of miy mosey. Q

o o

O

L/

MﬂMdon&chu@ﬂhMa“ML&m
policier offered by Retbement Valoo, LLC md B recelviag & provrata imevocable co-deseficiery
Mdhm“dmcmdvﬂdﬂmmm | sepreacat the followng (phens
ek sy =vd ol mascmosns that peraain % yeu)

D | sepresent and warmant that | #all acshority S0 catet =00 any apreament 00 bebalf of dw

Trat. | am able to participating in t3 program is » comect wae of 3 peeticn of
e net worth of De Trust cas afoed 1o pueScipate in this knowing et
the pusicipation & il for an inderermsingte poriod of time. | foel that | Bave sufficient

[=¥4 b benies sad Sruncisl matiery o determiine whethor or not O

of the Traat's funds,

onal advisce who i sot effilissed with Retiroment Valee, LLC Is avy
sefficlent nowiedge n butinen sad fnncisl matiens 80 MViSe e B
i e Treat' s participation i this prodect and 1o determiing tha: il Is & vishie
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REPRESENTATIONS AND WARRANTIES

lwuammmumummmw =3
wumhmcmmuwm-m
for me. | erdersand Ge ritks Bvodved 3 explaned by owr Licemies.
MhsMMWMBuM!hm“b duy-
mmmamuwnuwm mooetary
partcRaton. lwmlab-hhmﬂl&h-ihmhnm | represest
asd warmant 0aa | Save sead this Suitability Formn asd reprosent aed
consaiped in if i true, coovect and accerate and mary be relicd on by Retrement LLc
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ETIREMENT

ALUE, LLC
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policies sl Bhe policies maome doe 10 the death of Be inssred, Wl Ba
00 008 can determmine with exact cormaisty whes any policy A0 mansre.

Accordingy, | bave determinec Bt § have sufficent or ofyer
acome © provide for daly end amergeacy seeds wd bear the
ik of paericipating in thess re-sale life mmursace 30t having
acopm to theee funds for an indetermiante peried
All of oy qeestions ccoterning e resale polcies |
considering dave besa asawered. | inrvolved and have
decided to pwrticpete with e =y samags on hess
polkcies will be realined by my estate, Dok | pass awey
Sefore Bhe irmered

day of " N 2000,

N




This Power of Ascraey &t made by aed beoween

(hereicafier referved W a8 “Participant™) sad Resremens V. Merclmatter refumed © &
“Apet” o Mmmmv x Pasticipent's rue and lewiyl
muwummwdumm
satzs o o reaade life lnsurance policy(es).

My AtSorney-la-fact is herebry R0t for e in sy aEme, place tnd scad, end for
t2y 45¢ and desefit, and 15 do, execete, or §3 persees poialy meresaed wizh mysed therean
in $he dotag or exccating of all or any of deeds apd thing sct forth below a4 If sasee were
y acts md deedn. My A have the fellowing powers:

B A.Emhom all contraces, agrvemments or documents secsisaty Lo feciltate
waDMdA life mmerante polcy or policses or centificate(s) ¥ & growp
mhMIMWMmeon
Agroame: carcuted

B MﬂﬁqM}mhﬁ-ﬁdM

wih e 234/ ¢ kvevoceble assigament of co-bemefciay stamss with the Escrow

resals 1 lnserance policy o cars ficate(y) if » group policy Dwoegh a Policy
Wwwu

N\ C Coscering fbe disbuarseenast of funds by the Escrow Agset, insrut and direct
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May 21, 2000 Y4

Voot Prtis 4‘3

Any Cly, TX 78130
Re: Your perticipatioe: in re-sade ife insuesnce poSicies &
Thaok you for participetig in our resals Sfe nsssce We have processed your

‘:-awmwmm—mnmyu the Excrow Sih- Aocoast o Welly
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e e e
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DAE 0500 | RO ER
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rate of 16.5% simple

We we pratefisl for time, your tnast 25 your busisess « end valee off these! M you have sy

questicns or iz poagram ot ANY tisee, plosse immediasly comtact your Licensee o e
ALUE, LLC home-office t (310) £24.8358 We a0 confldent you will be

wery pleased decigion 12 partivipee - end, feskly, ercournge you % tell your frieads adout e
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Any and all privileged information'has been
removed from this sample firmation
Package In order to fulfill Retrément Value,
LLC's compliance with the plealth Insurance
Portabliity and Aooountabl? Act of 1996
(HIPAA). Upon completi thelr agreement
with Retirement Value, actual clients of
Retirement Value, LLE\Will receive complete
detalls of all life insu policies they have

chosen to parttdpagn.

VQ
4



T - Wide



——

Q&

b
ENLITTQIL00MC “th

Palicy Numbert JPISTILZ? Pollcy Date: 12032004 m@l

¥yes, Narse of Geonp:
Address.

Orowp Poliey: [ ] Yes [X]Ne |
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Midwest Medical Review, LLC =

Life Expectancy Certificate Q¢

’ @
DATE: 2/10/2009 PATIENT; W' ¥tvese N4

Sabject 477 yeaz o, 5' T 170 B Comcunine. sl Srsecd 8 orve corgoing madical dingacees,
wihich cusmaty do not indicne » e Gereatesiag Tadical hiswry s sigraficaas foe
Medriple Cardine Risk Facuon in the sbhanacs of Disesse. These inchude Age, Male

Diseaee
Tt e
Dmac Dtacase buving Diffne

foe cancer, however
“ux—..q:-mnumum
m “'b
e choesc back e mmumww&‘u
: 6 mog/dl, HDL-Cholesterd 48 mg/d, LDL-Cholestessi 75 rog/dl, andd
Oi)-Choolestensd Risk Rago 1.52. Labosawy Dats foen 808
ux: mx:us-hbavmwwwqm
: og/d, LDL-Cholormes! 75 g/ d, sod LDL
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Chech List for Qualified Funds Loan Agreessnt A‘b
Ae

L IRA Owner's Loas Agressent

t & mw-mmm—uw
3. WA Owrer's Scltabilty Fom *

4. Loe Disclosses Asiaswiedgeet \0

— u—-mwmauo-g{\v(‘b

e Spocil Parwar of Aborney (A Own. (& )icenses)

e T

e & 2o 12 Cuvest 1 Cne alubeot 10 verify wwoant of parthibraten
:::hhaﬁ Serdient (o o JSITALL YRR Soe

’ - .‘n sdbv o mo:ow
mﬁuéa- ey o v of expimaicn

B m,‘m\u_-l-— Pom CURRENT Contod ax(n)
1] ~ RLEMER TRA PLUS SOUTHWEST, LLC or

&b”““l wioe traeafory) are Duade sevale
- e ot}

OQ TRA Phas Sewthmast, LLC, FBO 204 Ouner's Noser IRA #
Q :mcnqnomo-nm-luo

0 [Pt 101 oot o forms Comraloioly and call wioh amy quasrions - (133) £24-8030)



ETIREMENT Q\
ALUR, LLO .
Y4
LOAN AGREEMENT \A
K\
MM«W &
This Agreosaans it Doveg potered into by sad Detweee: \0
Retirement Vadoe, LLC, 3 Toxa limitod i tiey Qr Acipal sddress is 457 Lande
muammrnnmm“%. P Bcx ™, 0638, New Baeriels,
Tewas 7813 1-0635) (herelaafor sefored 10 41 “Agers™
O
A
Individual Retirement Account 8 @ ("Lender™) mainmained foe
The Seseht of .?:h - (IRA Oweer™)
. ‘@ Ced: Fax
£-erall address ‘b’
o-a-um&(ﬁ-mﬂ [ ee——

] 1A R Seethwese, L1.C, whoss suiling address is £236 Douglar Averms, Sulte
332, Outina, aad whose ieiephone rarnber i (300) 4731977, o¢

Greoup, whaose sdérem Is 7343 5§, Dunngo Deive, Saie 8107-344, Las

® S e )
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Q WHEREAS, Agest & in the business of archaving sod being sole cwner of reale life
\ insstance policies acquind ficem wationn re-sale 1if besarasce podicy sowces:
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WHEREAS, the [RA Owmer Sas reviewnd soed srborized sn Agreament for a * :
Lown fom IRA Owner's Individual Reckament Asooust for ue by Agent in scguiring, !
and being 30k owrer of 3 cemala re-sae Ufe inawrance policy or policien; !

'

.
WHEREAS, IRA Owner approves snd e mandand(s) veed by Agest x‘
cralily, aoQure perchise sl scley own 3 re-sale mm.nﬂux‘s '

mumm«mumﬁhop&—m-
IRA Oamer-seleciod re-sale life irarssce policy or pollaies selely oweed

WHEREAS, IKA Owrer soderands and ageeed hat Loes by Ageet sed the
peocens followed by Agest In scquiring, perchasing end \-s-l:;—
irsacmnie policy or poliches s 3ot congidernd 10 M & sevarity.

& Lomn for the porposss owdined heveln which i oo way Is o comseed 1 be
perticipating s any e of security,

NOW, THEREPORE, all Parties wish % entar o Semmest by which the Agane
will accepe Lown provesds Bom the Lender Acscocnt for um
squring, parchasing aad beizg sole cwner of 8 re-lal or polbcms, s Lose

I Londerisentering b 12 wheesby Lender wil Loss 1o Agent comla fusds
froes ar [ndivideal Retvuman: Sk Bhe IRA Owner b the benaficial owrer, seid Loss
proceads 50 be wead by Agem 22 be scle owner of 8 resale e Ssrasce
policy or policies sad fo Sk Portey, Kiesliag & Free, P.C_ 345 Sust Sany

of Kiesslag,
TEI) (harsinalier seferred 0 = “Facrow Agear™) wil
- by IRA Owner, Lender will disbarse 1o the Bacrow Agent
certain fends 12 be 2+ with 3 pro-rata Gesth Deneft based oo the combinad valae of the

© smistais o ol e infare statun of the re-sale W nsumnte policy o policies after
pachan; (¢) of sdmircatative conts and fes assccisted w Ik s tamaction, sckading 4
“Seah COTrRITCCA, CErOw ADen! W beci Soes erd pamocat pay TS 39 deeded.

3 &mummummumnh—nuum

Euiered oo 8 re-sale Bfe lnmarance policy bag o koager is the beneficlary for thar podiey.
354 bis/ ber dout guased DeneScinries have giver w all rights and Fenen In e dears
&:c re-sale ilfe bsnrance polioy of policion

‘\g’ Ra-sale be ixcance polkches we poleios 2t ahendy dave bees soid on e opes sarket ¥y

\ o il Isered or B original owner, with the Agerst ai [he now policy Cuaer paraesing e
o deuih bevald of & 1% lnmrance policy o1 & distoust 10 (he “face value™ or Geum) beseft of the
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polcy; sakd puschase suaily made fom another ivestor / cwener 3ad nt directly h—tzﬁ*
or arig mal oweer, h.mumm.—qummh«

age wih o Life Expectancy ("LE™) of Setween } snd 19 yours. mmw*uap

tranactions collectively s “re-caie Ufs insnrance pollcies™, V

4 [RA Owser zuay bnstruct Lasder 1o Liowe s 15 fuilinse 0 parchase of an (78 re-sele
e inoaence policy, % participens I only see policy, or ypresd the Lown waea
Polcias f s Loan fands e acquisiion, prcame end sk ownenivp by e oo
poliey, it is enderstood that te Ageet maty cbtain B baleee of e o] other
mﬁdmhdw&h—dﬂuw Oweers. hen

e frazead passes awwy, Cumtodion on bahalt of the Lander will recelve all of e original
uumwmuumunm%—hu
smscciznd with he polivies soqeired because of this Loas. *

cach me-sale [ife masrance policy outlined is e 1A Owner's g ek beselt
portion belag oqual to w original Loas procoeds phes o b ‘ sed iraeeest payrest
Sotermined by the Life Dxpectancy of each lesred, This ,g-g;h-uu-a

sderisisiernd for cach Lander by the Escroe Agest b % 2 S0 00 the deuth of the
mwwwu-uuqumum
m.-nmmmunwmt\w*, Ageat will 22¢2y Lender
through $w Cemediag, [RA Owner, 30 IRA O | cueen. Jumodiutzly 2 will parsset 1o
the terves of fhe TRA Owner's Policy Part' " Grosewne, offer Leeder an opporeaty o
provide Loss peoceeds for o policy of & Srester wotel velse Sasnd on the policy face
m-‘hl&wd(gh\ -

4 Understaad that 80 one can Q«‘Mmuudwdmhnuﬁu
Sonoes that caay afTect the secs X prediction ae (a) the experience and qualifcedon of
e medical parsoanel setting e ) the astre of the Insured's Llsesales) or healkh
condition(n); (¢) furery *. - e medicel reatmanily) sod coren. |n Gils contin, the et
Loan lnterest ey 1 ¥ . ¢ froen the base-iine xpecied nterest bocasse trve bt kxterest
woud be Righer ¥ 01L& Saod away carher tham the expocted L or It would be lower |f the
Inowed pansed sway Laser/ s e expectod LIL I the [rvesed parscs away eartier “un expecwd,

e Leader will of fhe IRA Owner for redepost In the Individual Rethoment
Astorat & dhmuwmmubumbn
premiows.,

7. s ey have fax consguences S IRA Owner sad e ndivida
Rt reesers mmhmmum-—«mwwm
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9 Pieaze opecialy, that If [RA Owser during the of dw

) note, X passey sy e

Agreement, e benc (icuary(as) o sontingest beeelicimy(iet) of e Indnvideal - o
wili inharit/ acquire 1v Loan A greerses - but said Loas Agreemerns rerraku in-Soece

doe citwr 13 (a) the passiag of the lasared or (3) pay-cet by the fumrer, This

2rer el in 3 “cash dishersernenr™ 1 gov Seneficlary(ien) or contingent

of Bhis Losn Agresement and It is the obligation of IRA Cwser 19 80 Inforn
contiagent Serficiery(ies) A

10 Whenever maturity cocurs dus 1o the passing of e lasered,
pricr & the explration of the caloulened LE, O Lose Agprecctent
Retirersent Accoust recelving » Sl retern of gl the origiaal Plan adl oo sad hase
lise expected interest. Lamle: ¥ the entioe toom of Bhe 548 moncks and the
policy matares afier 12 moodhs due 10 T death of the basared, with the ariginw Loss snoust,
S0 A0 45-monty merest socruel will be paid 1 the . o poreis thase of sy
P2emd prevebars rerraia g i the policy excron

L/
IL latheovent that $oe dasarcd lives deyond e pean anolber twenty~foer (24)
Mdhhnﬁmhhm'\ “our maraged by the Essrow Agest
mmnmumg aum-, Jyleg ecrow et It ey
boooees secemary 9 contait the Leader b Soxodan 3ad 0 IRA Owaer 00 have [RA
Orwrer patvre Laade be pay bo the 8 peo-rwca basis, Medese pressievn faet vy
bcoe Gue uotil the lrsured pesses pway. TU WL ve, 3 Mckent funds st be allccated within the
Individen Refrement Astount 12 .~ _Swu Tha, bet possivie Sunws seed. These additions!

promus peymeanls arc ool pact 5 -“dﬂmhﬂucm@
L p oy

1. SecetShleo . 00 ladivided! Retirmrent Accosst, IRA Owrer may wars

oot with » tax & vigw settodian regarding addtions] MmOLess 1o be advesced if the

Insaed lves deyoed e poctincy ad ATy pro-rate prem ) paymerts mest Se made &

Leep U re-sale e policy or poliches from lapsing. 11 may be sccessary for [RA Owa

0 retale some Cosodial Acodunt 12 pay posabie Sutxe premices.

Fmermace carviees rand A" or Detser By AM. Best are used for this resale Gife

’\wwum

. 0 All Lows procends sre maintaced by or past theoegh the Eacrcw Agent md are depositad b
\\ # taih or cashy oqulvalent account with Walls Fargo Bask, N, 1000 Norh ‘Wakat Stooct,
\ New Brassfels, Toas THI30 (arelaler the “Bacrow Accoua™) i as JDIC-lapred
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pobey or policics owred salety by i Agend; 1he peyraest of prormalavn wad (ther *
pryvoeah peceliur @ the A gest thing cwnenship of & pollcy. Notwithitanding, s-aeke
wm-‘nmuq&mn.mhq*
and s s oot 39 FDOC-lasered feasclal tracsaction.

(2] Loax proceads cond ¥y Agert o purchase o re-sals I lesarmnce poliey o »
e iRA Ownar's Policy Agreement are Savafomed i and enchesively Pacific
Northwes: Tide Company of Ovegee, |11 Southanst Cobanbia Avesee,

(d) Mories scowmsnied for paying all premelams due Sor & re-sale %mu
oA cwnnd by Agere sre mantamed D ¢Sine B -alooonts af Pk NA
sl sdwinistered by the Facrow Ageat.

(#) Jomerest froe all Bsceow Accous will be D praperty of being pan of the
Ageat's foe stracture and will not be snned iy o distribated £r ro-deposin in IRA
Oweer's [adividas! Ratiromsor Asoount.

(0 Agentor 2 Eacoow Agent will not in sy way wse Lote T My e sser whaboorer
ofber Baan wiae is directed by the BLA Owner,

14 [RA Owuer herely regresents asd warvants & "W IRS Jwoer b safficleesdy
saphisthoaned in Snssclal mattors of s cype 19 m indey. " _al, nfarmed, wiss and
balasced docnion 4o participate m o Leas levaiviss t5e imeurance polbey,. TRA Oweer
furdher represents and warrenls et (s mr o e ly reviewed with hb | ber
Retiroment Vadue, LLC Livessen, IA Onr ¢ X e seats and warramts that be / she
ban accem 1o professional levestment sy Auate meass of peosidiag for curreat asd
fetare Seaacal seeds and peasivis w0 seed for lquidity bn s Losa; b sbie
15 bear the risk of & Lown ba a poley or p 00+ S e Indecterminate period of e conld
aflord & complete loms of e Lo A s enaitrisg 19 & Loss amesnt which deary »
ressonable reistionssip 1 IRA Yol worth. m@

9,
I TRAGwSNT b A Na. thet e/ she has reed aed issderstunds the sbove. 1RA Owner

Avhor hastdy oo (Liccrsne) han
wmﬂb\ <avent 0 4 resale e mserance policy asd all assecianed rishs
3 XA acknowiedges et he / she bas carelilly examined Ms / ber Grancial
rescurces, 0 1oboraae foc risk and Suat a%er consideriag e beseity aod
risks sasocissed s Loan Apmrersens, froely mehoroms and diects 0w Lender 10 evecote this
rardaction using funds Som as ladividas! Retiremsnt Acocest.

3 | i bem gives the cpporiaaky 19 aak Questions of aad receve azywers fom
Agead & ke bamea and condtions of Min Lomn Agreament azd sy sober Tations pamanieg
w 2ad [BA Oravar has had the oppertunity %0 obtain sech sdditonel Gata necesary
® accuracy of fw infrmuiioe contabsed bereln and weiify Ns /her Gue Gligence efiacts

Sransaction In ovder for i / ber 1o cvaluane the merits s risks of his Loan Agresment.
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L IRA Owser will malstals the confidentiality of ol medical sod
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£ TRA Owser represents and wamants thar this 2 4 Sincumed by Leader at the
Insrwition of ead wits the appeawal of [RA " bls /by eoidesive gain Sroagh an
Individonl Reticerrent Acoount and thet IKA [ ¥, of distribete this Lose
Agrecraent 42 sy othir person o¢ eedlity. ) ¥

§.  IBA Owser repoossts sad : bz ok relied 08 Ageet for sy logal, tax or

Frvestrent advice Sor Bis Lose
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“Thctive Dete™), ia belag ansered o by and betwess Vb LLC, & Texm Lmbed
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SECTION ) .

Ellegtive Datg. This Agresment shall nct bs cfSctive aatl Lown proceads V
froes the IRA Ownar's Individenl Retioment Accosst, received into the Escrow

Ascount malntaned by Escrow A g a¢ Wills Fargo Basi, NA, by Texs,
d the Agrocmant has boen eppeovad by Agent om & reascenble 30 :

)

During e Teeme of this Agresmnt, Agent shalt \0

W) previde = 1RA Owesee and Custadian o Fior Sertinent 10 e ste of e

&) provide s copy of this Agreament 1o e B2’ w Ageat; snd

R T r— 'A Uinge.dnd Cestodion that pertaie 15 e
5o of the Loas by Apeat sed £, ("2, %o Sens, as appropeiate, provids sepcets
o [RA Ower annd Cumto s,

Mo Adfitoonl Dagies. Enoepr » '.ambu& 2.1, Agont shall Mave 50 crber duthes
amumwu??%,&-u»-ma:»mm

ﬂ* SECTION 3

RA Doner's Loan il be collateralized ssd pronecied with
[ pro-rata death humummmvym
u-mmsymo-camyum. Said inveocabie

drath Devedit shal be Zecailed and set forty b3 Badibit A, stached horess.

”M"‘ The Agert alcen shall heve compicts wnd sole
X n-:d“ﬂm»ﬂ“hmphmﬂhw&nm
re-sale LI lasprene

e and purchasad by esieg the Loes proceeds setyraod
by 6 IRA Orver. No part of fiis Loas traneaction ever gives the Indvidual Retioermest
Aceount cwnerihp I say ressle 1 nmanace policy. Thin Losn isameetion irteads
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vy 0 hooor and has Do specifically comiructed o honer e U5, Tax Code
m m sgaiest [ndividesl Retiermest Accousts beleg hw&

Smikmes Upon ol ench sclocted re-sale ife lnsurence pelicy =t of e
Inwred, Lender on of IRA Owrer wil sceive & sifemere! Som Ageat
consisting of (a) & fudl refond of all original met Loes proveads; (1) of all eamyed
imitrest for the use of the fundhy watll policy matwrity; ssd (¢) & oﬁqmﬂ
prowizmm from the cecoow nb-eccou fiv cedh policy & Wells

Pocosss Teoms Mdn_u.wuhﬁlaﬁ—mu
et betwoen Be Parties

conts ansoclated with the scqulsition, parchase asd : of & re-sale Ife
Insurance poliy of pelicies, iz inchade comt of life manresce polcy”
payng premyviars on the so-sale 4% Inmarce s tostbzitrative 2ot and
M) Ofher fees asociaiad wik B op-sale life | <hadlng commissions

Brcred 19wy person cacep! ta secesar

mmo—-.—@ -y Aityag infoematice shout 5
Policy Agresmeet.

NaComtat WIS Iasend. IRA :? 0 GOt e Lesered ird party samed In
&Mltw'd':- Viediges that, wader Teeas law, caly Agens (If
mthwlp 4;;0.«.-!—-"-&-&““

’ hhmdumdb

will Be reqrasrnd 3) st orire Leader to advance sddisorel
»wnmm-ﬂumm IRA
e mch addimeal mivies under thews circsmatances wil reselt i
v AM“N&MI&M,&Q«“-‘
T ressl: of both e 641, inittal Losn proveeds as well a3 expocted Isterest
MyTMeEs e Agoat wil tharsater bave De right 1o offier IRA Owner's imeresr (s
e hmp&yarm»*mhmdum
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IEA OWNER'S ACKNOWLEDCEMENTS ¢

451 DUA Owner agroes sd ackaowiadges that: ‘bv
(0} Geas and commbssions paid o Agemt fir the soquisiice of
perchasing aad reveling te resale life mrarsace policy sce i the [RA

Owner's initial Lom procends;
©) ey interest galsed froee (he sggregate of IRA Owper's provends nthe Escrow

Accouni(s) will became the property of Agens and of Agent's foes for
nsisting In (e scquitiécn of the re-mails it% 3
ol re-gxde UTe msmrmace policies thet are e of this IRA Owaer's
Policy Agromens soe of & “Duy sad hold™ run;
i e event of [RA Owrer's dosh, the \u L 5 Agreement snd LA
meu 4 Indvadenl Beticomest
Account bereficlary(les) ssd [ o - bt Hooe beeficarion
mast walt for the Maturity Date b 3 “eath diarbuation™ from skd
Account; {
] mo:::..m.%u“d"-“m
s saraace polky Ne dowh of B
w.-dh-’ ~\i‘-a (-uu';'x

n A.-t--.,@ 4 .L--ngn.ummmu-n
Loan peocends; AUt 10 B¢ pald 10 the [RA Owser's Iadhvidual

MT‘... m.wwmam.#um

o sathortze 2 Loas rom Ns / ey [dividus! Retdrement Accocst 1o

© uo&mumummmw
Agowt w0 acquioe, perchase asd decorre sole owner of the re-mle Ife

POSC) or poilaes soamereied in Exhidi A,
QOQ SECTION #

»

1N\ Gsterming Lave. The rights and cbligations of te Parties usdes this A preement shall be
. (bmqumummmmmmmm

N7 1 ccelliets of law peinciples.
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Yooue Vemoe for amy Mwselt arising out of iz Agreament shall be in Comal A
Teass end, bn e came of fedesl Jurisdiction, In the United States District
Wesern District of Teouns, San Antonds Division. U

ADmndzasi The terms and condisons of s Agseersest h@u
weking tigaed by e Parties. -a-b\ e

No Walver Except s expresaly provided heren, the sights asd provided
thali b canvalative and act exchasive of any other rights or by law or
ofverwise. Pelbure by o Party 0 detedt, protest, or remady
thall oot conatezte & waive of kngai=rest of vy seck torm or
Furty t axyy teee 00 wvall eelf of sech remsedies a3 it uy
soch tarm or comdFoe. A walbver may oely ccow
of an sshorized officer of S Party againgt whoee

Stxsoabilly. le the evenst sy sorm, condition, or
Round by & cout of competest Jarisdiction Yo

e=ch bvalld teem, sondision, or provis! M e ed from the somalning taowss,
condtions, and proviskons, which shal. %0 be valdd sad exdirocable o B follest
extont parmized by law. Q\

-
Asignrent Except s oferyige pro s | bestin, ncifher this Agrecmsent ser
grasind hereundor may be ass, St srwas ransfred by sey Pary, h-bh?ul:
whether volurtarlly oe be of m .. Sebject 10 v Aoy, (S Agrooment wil be
Sinding cpon sad o v 1 of the Parties and D respoctive saccemons el

mmw'@wm-ﬁuwumnuuu
" writihg as T deliveend in pesscny, (1) scre by mgissered or centifiod
ouritage T e by Desinile, snd addresnad as Mdlows:

Tama ol Todme

Use for TRA Owner as specifind Retiremens Vb, LLC
457 Lanca Sveet, Suite B
o New Brasafel, Toxss 70130

Malag Adcnes:
Ratioomant Vahe, LLC

\0\ P.O. Box I10638

New Braundels, Texm 78131
By (800) 4904504
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Loan

55 Defised Torms The torra defined boowins remaln B saone a8 Dyose defined

Agreement whek i part of s Losn transacton, A
59 Boatiee Apcomens This Agresment sets faeth e entice Agreoment
Sctween the Partior and mpersedes and cancely, sevokes, and Ml previcws
PIRUOATOOA, AgeemaRs, s iweeeviTeests, whether oeal o n respect 1 e
mbjoct mater desorbed heveln, snd selther party shal be by any term, cloase,
proviskon, of condtion st e expresaly provided in tis A o 05 duly st fcth by
wrting o5 @ sebooguent emendray! 6 this A greavent, sigaed wrhorizad officers of
IN WITNESS THERECHK, the uadersigned Mave " Ar et a3 of S Bfctive
Dite, \
XS
IRA OWNER: R\' ?TVALUI.!M
& Prumindeal
e T 3
R —c

00
0 Date signed by RV, LLC Macuger:
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Acconat (“TRA™) 1o pasticipaie In this progrem as & Lender 5w, - & pror r e of & pertios of
sch fandss. | cus effierd to participate In s progran ) W pation b Migeld for

ndeterminge period of time. 1 foel S | Aave sefBcient a0 Aperience iz business and
m-nmh“wunﬁlnr\ ok A scount

mtﬂm:

lmuw-;bn Sesrmes whwher parscipetion It cermaa
irsestrents a sozade for

A N A4 Wit & foarcinl advisee befew making ey
foctuom.

— Thave ' past oo o0 bavested o stocke, bands, e £ or raduel Snde
el or | i . exchangs,
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ALUE, LLC C
LIMITED POWER OF ATTORNEY A‘b
indvidunt Betisment Acsonst )"
This Power of Attormay s made by and between 2

(herekufior mforred 10 a8 “IRA Owrer™) sod Retrement referred o0 as
“Apeet® or "Antensy In-fat™) sppointing Retiemest Vakos, Owier's woe and lawial
Agen and Anoeaey -inSait Sor ard oversecing s Individea!l Retrement
Acooay Loas 12 ot rate the of, parchase of wd o A by Agent of cortsin re-
sale e irdacece policies and In kg ! sividr ReSrerment Account
with B¢ pro-rats deach besefk of said esalke Bfe v o e

N
1 u,mumwr\sr slnrw s, place wné sieed, sed for
=y e and bene S2, and W G0, eutvede, o ) coner o awmw
hb“u“daumdkd\ things st $3vh badow as if saree were
Yy acts and deeds asd r1y Anomey<an-fact hu-nm

A, Eosmr lpto sy and all v w{‘a St recemacy for 8 Loas 20 be made by myy
Trcdvidaal Recrement Accooed . e scgateiion of, parshase of, and sole sweertip
by Apon of & reanle 37 or polcios or cartificase(s) if » prowp policy, seid
o84 12 be colleteralzec Jeath bave(ht of said resaie kfe iesursace polcy or

@,
B. Complete rocor’ N 7y SOCHTHRA{K) (ORssAry 10 arTeage & Loen o be made by my
Individual Rao. coount 0 Dol the soquiniion of, puchass of, aed wle-
m&ty 4 ro-sale e insrnnce policy or pelicies or carditicate(s) If a provp
50 oolmteraland wilh & peo-sats death beselk of mid policy or poliedes.

dabanement of any a0 all funds 2y Dhe Bscscw Ageat cpon materkty of
u“mmnm sad reatoce 80 myy Iedivideal
O originl Lose amoest together with acy sod all promised Loss
ﬂummhdq S2a0d OANIATS renemeg i1 e

Upon fhe death of sny lemerst e any re-saie life raamance policy owned by Agws

@mummmuwmmmum

mmwu&-m-»umm-am RA Owser's
Indvidos Rethroment Accoury.

QQ et Yo o ey e 143

TS - 100



Q

—-

N

E. Notdy [RA Owner of arry sdditional monkes noeded |1 i Decomes secesary r £
Owrer to mivande sdéitional funds from the batvideal Reciimmest Account o & e
sale Il Insaraace policy or policies in-force.

F. 1l for whatever roason Esarow A gont sesipra um.mﬁ@.w
80 SPPOIRE BOKhar CECA0w Apent 1o Iake ity wad A guax can tarefer e relased
secondh 13 the FACCRSS0C SRrUW RgEat End (MC FICCELEO BACATW MeNd aszarw Al
dutics snd obligations of the Escrow Agent. The Racsew Ageat shad Habliey for the
FRCOIRIM IO ageal
- X This Power of Atomey s for e sole papose of o the [RA Owner's
Anormey-in-fact for the paposs of srrenging & Loes Som de IRA s Individial Retivomment
Accoust 1o aciitae the soquisition of, purchase of sad by Agent of 3 re-sale life
Insrance policy or pode s, said Loes 15 Se colleraiaed wih Geats Senefk in wabd podicy

or pelicion and hall convey 30 ofher mthority.

3 Thin Power of Alorney may be wmniesiod of sy o Par with weitten notice
that efect S

N
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Fodrermat Value i ecthanized 0 PDlkow the rwroctk On s Apent in every respect
ard 2t for the [RA Owner and 'Q\o-mwbu-—n
and with the same force ead efoet a [RA Owr G 0w respect 1 any Lown, &
ﬂnﬂm»dﬁtﬁ., s oor woidentd W Me fathonece o
o wectia of any peo-(ale colisters! lwaresr
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IRA Owaer haredy achnowh ot ethusen: Yalse will rely on thls ssthorization Is
king Fatrection and direction 73 Ageat on el of BUA Owaer's Indhvidusl
Ratberrent Accoust. TRA Ow & 'sdennify ead hold Retiverent Vadue harmbiss Som
My and all clakms or dersag ¢+ W arising ot of compliesce with lnsuctions or
divections busad by IR * Ny@.nm»mm
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RA mmuuu-quammmvu
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Cah eenanen vV

m.muu-qum.umdmsﬁuq,

IRA Owwtr sedenstands fally the cbligations which 1RA suumad by
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WIRING INSTRUCTIONS

wnmmmr«mmms«me&um

o Escrow Agent for Retirement Vc@lion&

Wells Fargo Bank, N.A. 0
New Braunfels Walnut Office
1000 Noeth Walnut Avenve, New o Nafels. , X 78130

Bank ABA Routing # mos\'ﬁ}

For ¢ceedit to: MN.POQ K.esling & Free, P.C. lnsurance

Escrow Account .
J4ZE. San Antc "\y New Brawnfels, TX 78130

Account # .J-;\@:iz
Reference #ner's rame on the wiring instrustions.
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From: Dick Gray <rgrayiretirementvaloe com >

Nent: Satorday, January 23, 2010 740 AM

To: ‘Ron Jamos' <peprvesitacl comt>, Thon Jamey' <don james | Ghoomeast net>, ’w&
lese’ “mbesto@dman com>

Ce; “'WW‘"WM‘SWHW .
Jeromy Gray’ <jgray@rctisemestvalue com™>, ‘Cane Morales”
<cmorsesitretiromontvalue com >, seonrhakeri@begiobal net S

Subject: The stost ueget RV need at this tume V

15 NOT e ntent of this emad 10 put sty speed-burps in the way of the work Amum—hm

theough Mie 1or an externad Bne of -oredin. It 15 the insert of this e-madl to loager Belleve the ine-

of-credit project has anywhere sear the level of impartance or urgency it and 3™ . am

that the far greater, immmedate, Jooming need s wery ragid movement # securized mode sweparate lrom

. <

o Jeromy's recommendation to Rom and RV about Qmwmmm
255 RO 3 mink-revolution In changing |and reparing) owr With farmes Setdement Sorvices.
mmmmmwﬂhunmmsammm
155 brought the IS5 lne-of credit ragidly down from $10 milion o shghtly less than 53 millen. i
DR P AOW - B4R I8 3 range Ron agrees & in proper balance with actual sales volome. It s
mmamwmmms%m-n.mmmwm
We-threaterirg fever of a chidd whase tamily fea(Fs) he might not bwe through the night.

e lancary sales stink, Penod. But that is temporary Al before 3 vertable sades storm ~ and Ron
has stated that the IS5 Boe-of credit can rihe again ~ g5 oo 45 that rhie b lod by and b “chasing” &
comparatile rise in BY sales.

o Wih each passing day the once December need for aimost an erergency infusion of capital
through Steve & Neal's efomns and less cruoad te AV

*  With each paming day the chmate repulinony aeend heats up ~ making Steve’s insistonce on (a) bne-
of crecdt 1% and (o) THEN ProtCt ~ makes TS CuIrent process ot of-hatance with our
rapidy <hanging sctual ret

Fon hat told me repeatedly worry about “the repulatony dimate” ~ and | continue 10 hope he is
maumm%mwmmwnmwmnmmdm
rasionwide locations of the SECs current, sapanding and virtually unknown of “closked” “Life Settlemsent Task
Force™ & Fort Worth, T and how can we possisly think we no longer ace on thel: radir |7 He sees his SEC "No
Action Letter™ plan a3 10 & gre-determined fisish-ne in which he very much hopes RV i 1" 1o than

destinamon ahead o(Th): SEC o FINRA (whe claims natiormwide furisdiction of this product effective 0210 10)

Sootr Baker and delends with weor these views: (1) Bat in spite of our own beat efiorts st legal double-1alk
here at kY M fOw 0 10t marketing an uivegisternd socurity ~ which he mapects to “fu® for us; (2) because
which policy ownerihip changes in our relationship weth 155 in ALMOST ALL CASES & court would

10 155 beforg changing 1o RY) - maling us in reality and in spite of 3R of our claims 1o the confrary
B fusctions of & Reghtered Life Setthement Provider in Texas ~ which we expect to "1™ with the now-
wettermnent of my adrminkitrative sction with, TDL

Werdy and | joined all of you Decorsber 2™ and 3 in Callormia we s5emed 3 new, Separate company

would be needed 1o market the securty. Then in & recent conference call with Mike Beste, Steve stated he was o
longer sure that wourd be needed.

RVRO014877




We want 2 separate company. The repulatony inguiries o other actions when they come will not be
AV ONLY for the non-aecuritiied model. 1t wil be 10 &Y = period. 'We want there 30 be 3 separate
o the securitized model - and we want 10 sTarl cTion o0 Thal new (OMPany right now, We have
marketing conuuitant in Daliat 10 asust with & company name and » l0go for recommendation 10
review, We beliove this han priorty ovoer aven the Bee-of credit from Joe.

T

There is far more at stake within BY right now than even two months ago when Wendy and Laforpetie - o
a Tew months ag0 when we Initially engaged Scott Raker for the model review. | foel a Burden of
accoualeiity and responsiaiinty 10 0w ragédly rowing enterprize. Don and Nike will Dlana from the
rving meetisg 2 woek ago -« she presented the few nlemet model and software Wendy. She slmont
cortaindy will vt full 2ime 020110, Two other sewer plyers [Bruce and Carie} abiout moving ther
famlbes 1o NB from the Metroples and Howston 8o be dioser to RY and to contribution. ‘We will move
mwu-mnovummu»-wmmunm-:mmnmsm-

Wo now are 15 and stil epending. *

Sateguanding the gairs we've aleeady made and poutioning oursehees future hrges e more, |
Delivwe, 00 The ragid development of the secured model and comparry than on efher the line-of.
Credt f1om Joe o even Scott Baker's efor to revise the current RV rrodel.

and han Becorme 1o RY Bl what the
2 banthefindd tactical “umche sreen” bebiad
nansecuritized madel to » weouritired model

“Princeton Repont™ has now betome for Midwest Medical
which to hide the raghd moverreal of KY aendy from even
wnder & wapie Ste COMPany name. | am periuaded This 15 2 comect, proper and accuraste “read” of
o1 e market indo or “battiefield irtelipence” 1 can A of this n spite of the LPHI wel-known history and
the 10-calied “sale harbor™ we can enjoy Because eie. That "harbor™ is gowng %0 drown in regulatory changes
~ sooner than later, | mant to fioe to the right now.

iOemalion Beloageyg o Vitua, LLC whioh i conSdensial andior lagatly privilaged under Feders! pevacy
ows. It s imendes oy exchsve use of he addresvee If the resdier of thie message 5 Aol e Fionded
teciplent, or the agert of an agert seapocaibie for delhverng § 10 e Inlended reckpient, you are heveby
sotiSed et arry ARlrDeBon Of COPYINg Of TNS COMIMUNICAnon s strictly profubated by law I you have
recohed s 1 000y, phoase oty s by Ielephoso immediately . Unaefhortoed imerception of this
e ctronc B & violason of Fegeral lrw
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From: Dk Girwy <eprayGlretirementvalug com™

Semi! Wedseaday, October 7, 2000 3 31 AM

To: Keisten Quisney Porter’ <kdaistogiobal set; bufrre@ibeglobal set; Jelf Abrech’ ()
<jedTagssncpe com>; NISTRVCSiRaol com, don jases | fhoomcast net, Michael llqlo
“mbesteds roan com *\

Ces David Gray’ <dgrayiireseementvaiue con’, "Wendy Rogery’ Q
<wrogersigretirementy el ue com ™, kenidey Sretirermentyalos o
|gray@retiremennvalun com: kgtePilgnail com, tmossiiretirementvalon com o

Sebjects | peopone an sfernoon secting Fridey the 7h V

' Ebmmmummtmmmm.ﬁanrmm

escrow scoout and each Wolks Famo esoow seb-account  Even dsdBulons 10 poy oF Our Owe

ovemidos a HY must b roviewed with o Ly Kale before sy Slrtasion sequest b for aoten. No chert

Ands are 10 D ASMtutnd Dy Kiesing a8 Escrow Agent to arry one 1or My Surpose My PACEenal prior Ievew and

onay. Every proposed dntrtancn will De rovdewad 10 Selermine Now | Impacts rOedie Neguiroment 1)

have every sacrow sub-accout FOR FULLY-SUBSCRIBOD POLCES b OF Ceany

shown 10 be Nbaund NLT December 31%.

2. 1 propese & Mecting &1 e Kiosheg ofices 3 2 5o this Fridey the T* other e ater 2 pm Friday ihe ™

e geomy sl Converence of of the playen.

. Tﬂmwwhumm&mmmnmuﬁox
moathy” N
o Nrus teny preomiars pod W08 OF 030
o Premium funds now on Sepostl asd held by N B0 0acTow Sub-accourtt ol Wels Fasgd for each ity
watncrbed polcy PS
o Promiurm st cpedcied ¥ De colecied whosnd [ in-process chent furvds aot yet gosied at Wels Fargo
A ealh Aulty subscrted polcy
o Merefore, by 908y, the true ¢ promium shoeldal £ any Sor each luly-subscribed policy
- L Ao Akl el ab'd LAY - &' ) ".‘
o ghance”
lsmmmolh rally Lncorscionatie It 8l of o5 colectwly Save not pet Doen abtde 10 ofet
each oher 3 delnihe st procise 50 Wys wgent mater aftne talking Aboutt | for weeks. This st end. Now

Shaom v the data ommnA Yol me 0w | 0o help. Dvaw o 0 10 whia! it | sl pliry fevsonally Detwoen
now aod! oy A8Toos, of Bve howry 1 peod 1o work af Bs with you & « 10 hire 8 "I 00 s, Now

"

SUb-SCEORNE. N propadabon K Tt meeting o the 1™ and buoved on data
ot caloutatod & Sofclt of $2.4 millon Kr promierma on Adly-sebacribed sciousts. Yol
lower than $2 6 millon based oo T Meslng mlerrad sepon shawkg Meretofone unkanown-
several policy wscrow sub-accountts. The sel shon fal may be S lesa, perhags ot Mo as 513

ko .
vsmu@wmwmumuuw-uuumaommmmumm
wMummawumvanomm-m
[ PLEASE ot gof B “ead™ Now




CONFIDENTIALITY NOTICE — The docaments a0 Informalion Sccompanying this sl thonk Yassmisain contes

SOeal O ernployoe Of i agent AeSO0raitke 1 delverng § 0 e intended recipiend, you am heceby nofied
dasameation, deBadion or copyng of this communcaton i dricly profldiad By lew. ¥ pou Birve rocewved

COMITRIICAlon In o, ““-nmw Unduthon2ed riercepton of this

OMEn0s Lelosging 1 Retrerment Viduse, LLC whvch & confaensal andor legaly pivieged under Fodersd
N & néended ooty for Be exchitive woe of 1he acdwanes. uuwaum—momum‘?:

VAramission i3 & voliion of Federal clewnad law



Yrom: Dick Gesy <rgray@@retiramestvalee coee>

Seunt: Moaday, October 19, 2009 4: 14 AM

Te Wendy Rogery' <wropersidresrementvalue com >, ‘Katie Hendey' (v/]
<khendeyiiretiranentvalue cont>, Jeremy Gray’ <jgray(iretiseneatvalio com> | 0

Ce: bwfresiisbogiobal net. Kristen Quinacy Porter’ <k dyi@abeglobal net> ¢

Subject; FW Updaod Spreadahoct of Fully Subscrited Policies Q

Antach: SecureZIP Aswchmenss ZIF

The orucied kssue 5 NOT the redusction in the amoust InSound by $641,100 - Bl not only wil we ol Can te

Sretefd & MAS happened 3ince £ mears Bero are Gollars 0oming I %0 M Bose promvam

mm&*mmumdnmw money gone lowand thode

PYOTTRATIA RCCOSHS T « Dave wo boan camntd NOT 80 zond & Moglo T oot mosey 1 Jan Maw

¢ ANY policy?

Mearmeiie we 53 noad 1o fnd Bt $1.24/4 millon 10 roll s Saly-sabacriDed 1294540 « scopgnining et

with pach NEW Ly subicribed stoous! he prombum ssee widons 0

ATR we Bardng Lut yot? c}

Dick

- ad iefaematen s shechonit Yatsruss e COnan

Pronmation telonging 1 Retsement Vaiue, LLC which a Wgaky
K& sdended ooy Kr e makahe s O e sovesses of B message 5 nol B PN receeint, of e

| have updated the Totsl Inbound on the attached sproadsheet. I s $441.109 less hal
M-mwmdéﬂbwww«huwwmw
made since this waos cregied? ¥ 50, plese et me know 30 | can updale those columns
as well. Thanks! Q

Mumobot’aaummw

Thankyou, N\

FIDENTIALITY NOTICE — The documents and infonmaton accompanying thes electroos rasarmason
in information belonging 10 Retirement Value, LLC which is confideatial sndlor legally pervileged It

n&z“'k X



imtended caly for the exclusive use of the addressee. if Sho reader of this measage is a0t the intended recipieet,
or an engloyee of the respossible for delivering it to the imtended recipient, you are herehy nonfied that
any disseminason, > wmind&mduhmdyud&m.lmm vopd this
cumuricaion in e, plesac notily us by iddephooe mmedandy . Usauthoriznd mtorception of this
trasamissos is & vicdkaton of federsl criminad law °



From! Dick Gray <ngayiirctsementvalue oom »

Seat: Sunday, November 15, 2009 708 PM

To: ‘Weedy Rogery' <wrogervilresrenentvalue com =, ‘Kate Hesaley' (v/]
<kheealeyiresserentvalue com>, Jeremy Gray’ <jpray@retironientvalue com>, 0
Marisa Kane' <mikaneiiretironentvaloe con> N

Ce! Ron Jamex <gervesiBacl coes>, Dos James’ <don james ) fcomzast e, "Bi{gh¥
Swecd@bagobal set>; Knsten Quiroey Porter’ <kdgiabegiobal net,
JelFailssacpa oo, Michae! Boste' “mbesci rman com> G

Subject:  FW Totals for incoming flsds Y4

Attach: SecurcZIP Amachonests ZEP

Myouh‘dmhm.ﬁ'mhm“dme!u«‘muswﬂlp-kom Il
That & something we Can Nx father Quicioy, deally wel, well before the new year of O4-30-2010. Inthis

e &

L Now 334 in the net dollar srmounts sveady taker Liom twe other pobcies for purposes
ather than THAT apecific case.

2 Defining $hat added total tells us the ree 1ot need to b the

L We now “graw & Ine in The and” and Immediately ghbsrie
deterraired ‘or grasbers, purchaie, fees, cammhiiiom,

madel prefeinarily advenced Fratyy by Jeremy wo' b

M thone promium pots ASAP; ully beep onr cherty; and honet [ arawir promgtly the very deep

profeioral concerm o bath Kesing and %ol & Aasodetes,
*
Aguin, hark you Al very, very much, ()0
Dice Cowy
uu-'-:mnuc ® @

O Londs Teet Dule O Sen Drmaten. nncl.&
PO Bew Y0NS Sew Srmanteln, TR W10 LOOS

30N 6240000 W BN« wtal e mnoe—-

2 irforrralon SCOMPATyTY) this slectunic ararmmalon Covten

nirmasos teloogiag ko LLC wiich is conficionrial and'or legaly privileged under Foderal privacy laws.
i = intonded ooy for e e use of De addressee. I e raader of T Messdde & 20t the Ntenced rocprent of the
aert of evpioyes of an $ot delvarng £ % e Ptanded teciplert, you ase herely nothes Tt sy
dazemnadot of Bs commasication s siictly profslated by aw. | you have receved s

COMNTUROMON I8 990 norty wn by ledephose srerediatly  Urauthorged mntescepton of Tas ekt ons
m-.u@urn—nmu

From: Lt \ﬂwwml
15, 2000 6:34 MM

1 Mnmmoﬂmmou.“mmmwu‘ﬁmuwmu
fockey. Mnmuuuwmummuuummm
cohurre 8 The 1ot amoert of INScund Lnds s e M. fess, comminaions o Y, and

Ploase ot mo know If you need ety sddsona ielormaton

RVR011503
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Thima you K your Daesce,

rade Horaley

Dwectar of Ucernes Sovices and Adminatation Q
Retrorrwet Value, LLC . 0
Prem: Jerorry Geay (et jorayGntramanvaise.com] N
Sant: Sunday, Movarer 15, 2000 4:38 PM N

To: Wate Heoey' Q

Ce: Dk Gaay'; Wendy Rogens’, Masss Sane'

Sebject: B Totals for incomung funds Vo

Ghd 10 see You Te snplugging from work for family tme- balance s wety irpertastt! ‘b

Nthosgh Charles soet o the St Batch of 12 PP forrma with the “dow back™ column pmoon and | pert 2
200¢ deal of tima atempling to mathematicaly Socipher and #adit 0ur rumBars, | have absohte Certanty
or corfiermation on:

1) The atcuracy of san Tatal Prambym L5 +04 rumbens [despite Dick’s grost Nt oot st weed L wil
reed 2030 mode mirwies ASAP delng an in oron cae By case analysa with the banen o handed off 1o e
permarenth)d am NOT gettng conuitoncy .

1) Alough the Myt two policy “clyw Back™ numibers | e matthed cun, it " pretty auicily atter thae-
JGENGEIE, for exarple, it $1275 off our numbery) the numbers DONT chonaely). Charlor will ba sercing o

the remuining daw back forms Mon or Tues ang | will roguiee fram him, 3 Porough eplanation thes Ron
sttorrpted to ghve me late last week,

L/
This 5 my long winded way of Seying. JXhough it woudd be great \.-Md-umvou«tw“mw

#hde 1 A1) ety Rave avy work out ot for me, and am Monday Sem reosting with Brent, a5 thet time
muumom“wﬂmhndq\eum_.

Tak soen!
M‘WMMW
Sent: Setusdey, Noventer 14, J00% 10:10 MM

To: “Jeeray Geay'; Marsa Karw! 0
Ce: "‘Wendy Rogery'; Dick Geay'
Sebjact: Totsh dr ks boecs. | G

NS
1 6n3ed up going 1o Dallas for my husband's famiy reurson | B4 all my work st home
bocause | knoe | would work whida | was here. We wil not Be Bome unti lee lomomow
avening. Therefore, | will 9ot be able 10 get you the updated numbers of iInbound funcs until Monday.
1 'wil work on it first morming and wil 9o rey best 10 hiree the nuMbers to you all by
Monday aftemoon.
Mmhm&mm

JTY NOTICE — The docunsests and Information accompanying ths electrome rasamsson
isformation belonging 10 Retiroment Value, LLC whick iy confidontial andor lepally pevileged It s
only for e exchusive use of the addreasee If the reader of fhis message is vt Do inveaded recpient,

RO 1064



of an enployee of the respoauble foe delivering o W Be iw1ended reapiect, you are bereby zotfiad that
any dissominanon, i ion or copying of 1Ns commuricason is smictly profibited 1 you have received this
commurcsson in ermor, plesse natily us by tdephone immediately. medlﬁodw
wamunisios is & viclaton of federad cominad law. 0

®,
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Exhibit B



Page 1

Q

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

STATE OF TEXAS, ) IN THE DISTRICT COURT QF\Q
’ <
Plaintife )
: ) Q
va, ) .
) v
RETIREMENT VALUZ, LLC, ) {04
RICHARD H. *"DICK™ GRAY, HILL ) \A
COUNTRY FUNDING, LLC, a Texas ) <
Limited Liability Company, ) .:5
HILL COUNTRY FUNDING, a ) TRAVIS COUNTY, TEXAS
Nevada Limited Liability )
Company, and WENDY ROGERS, ) (S}
) NS
Defendants, ) <:)
)
AND ) \(’,\'
)
XIESLING, PORTER, KIESLING & >\$
FREE, P.C., X2,
Relief Defendant, '<:>> 126TH JUDICIAL DISTRICT
00

O, DESCSITION 0P
et s, 20
ER 8, 2010

....".O'CO'.@..Q..'.'.......O.....'...'O...

A

ORAL DE TION OF RICHARD GRAY, produced as a
witneas at tnzb stance of the Court-Appointed Recelver
of Retir alue, LLC, and duly aworn, was taken in
the abovzqggelcd and numbered cause on the fth day of
Novenbe 2010, from 9:30 a.m. to 4:55 p.m., before

EL, CSR in and for the State of Texas,
by machine shorthand, at the offices of Clark,
& Winters, P.C., 300 West 6th Street, 15th Floor,
Wi, Texas, pursuant to the Texas Rules of Civil
dure and the provisions stated on the record or
ached hereto,

11 ered sty sagrend By Sleves S0aged (001 338 248 194D CRA0ARAT SRel AT A3 SARLIOLIN ¢«



Page €3
1 thoughts in her head, but it cbviously -- it wasn't as

2 clear-cut as she initially thought it was. ..CD

3 Q. Yeah, And what I'm really just trying to Q‘

4 understand is this timeline. \\/3

3 A Yeah. A@

€ Q. S¢, in a meeting in her office in @xn?

7 Al In the Winstead conference room, %s. sir.,

g Q. And the attendees of that m&mre Mary
Keller -- 0\

10 A. And David Gray and Dick éy, and I don't know

L/
11 if Peter Nolan was in there or Qt was just Mary at

2

12 that point,

13 Q. Whe is Peter Nolag?
14 A Another attorfiey at Winatead.
15 Q. And in thm\@uu of that meeting, she saia of

16 course this jsn't ecurity and it's not even requlated
17 by TD1? &*

18 A. Ri

19 Q. @ she ever come back and tell you -~ and I'm
20 going t@\ut a time frame -« prior to March 30th of

L/

201(1,@:1 she ever come back and say, "You know, I told

y§( wasn't a security, but, yeah, I was wrong"?
23 A, No. Actuslly, she denied ever saying it. It

"
=

0
*J

24 "was more disturbing to me than that,

25 Q. When did she deny ever saying that?

11 ered sty sagrend By Sleves S0aged (001 338 248 194D CRA0ARAT SRel AT A3 SARLIOLIN ¢«



1 A 1 don't recall. It was in -- it was in an

2 email. Actually, you've got all the emails, and I \()
3 probably would have saved that one, I don't ¢ ‘k
4 the exact timeline. Q\’f

S Q. Was it before or after the cease and@ist

& order? 0\

7 Al Ch, certainly way before. .:‘

g Q. Well before. So well boforo,éu had an email
9 communication, and she wrote dack, '<i;3vot told

10 you this® == ’ \

11 A. Right.

12 Q. == "wasn't a am&

13 A. Right,

14 0. And that's atOmc point in --

1% A. Scmm potn:\@

L6 Q. Scoe poi

17 Al Yeah.&*

18 Q. s int after --

19 A é,omsy have been ==

20 .&Has it before or after David left?

21 Ch, it was before David left because he was in

\
e th eting with ma,

2300 0. No, no.

A. Oh.

25 Q. When she told you it wasn't related to

11 ered sty sagrend By Sleves S0aged (001 338 248 194D CRA0ARAT SRel AT A3 SARLIOLIN ¢«



Page 93
1 Q. We'll call it a portfolio.

. A OCkay. Thank yoa. N 00
3 Q. When Retirement Value placed policies ont S
4 portfolio -- and that's the Exhibit A sheet -- Q\/f
5 A. Right. A‘b
& Q. == at that point in time, dic Mt&r&nt Value
7 have title to those policies?
g A. Seldom. &
Q. But Retiremant Value had o@od into a
10 contract with Ron James? ) 6\
11 A Unh-huh, for that poli
12 Q. And those poucxnd’z&o 5014 through escrow at

13 Pacific Northwest? .

14 A. Yes., 00

15 Q. Okay. How\@uo or false, The esCrow wWas

l6 designed to cperatghro exchange the full purchase price
17 for the title t& e policy and the policy documents?

18 M. Yo@
19 0. &Q \t didn't, in fact, operate that way, did
20 it? &

N

"
=

Well, no, because we were -- we actually began

X

N
o@ on to move client money with encugh velocity that

0
*J

23: were in need of replenishing for Ron James that line

24 Tof credit so he could continue to buy more policies for

2% us,

11 ered sty sagrend By Sleves S0aged (001 338 248 194D CRA0ARAT SRel AT A3 SARLIOLIN ¢«



Page 94

1 Q. And 50 Retirement Value would consent to money

2 leaving escrow to go to Ron James? NS
3 A, Yes. Q‘

4 Q. Even though it didn't reépresent the fulV’

5 purchase price? AQ

& A. Yes, 0\

7 Q. And even though Retirement Valu %dn't get

8 the policies in exchange for the moy?Q

9 A. FWell, I'm not comfortadble \ the

10 characterization of your queatior:,&cause the ownership
11 transfer would be in process at\&}: carrier. In other
12 words, everything was alway : id, Everything was

13 constantly in sotion vmenégu re moving policies and

14 money with the velocity(t,at we were.

15 Q. Would Ron «K@a tranasfer ownerahip of the
16 policy until he :e@«) nis full purchase price?
17 A It v ¢ because from time to time he would

18 tell us that *olicy that we were dbuying was one from
19 his own u@tory. rather than one that he was acquiring

20 new for . And in that instance -- and I don't recall

"
=

L/
the ,s\(}itic policies, but I know there were a few. In

20
*J

th instances, he knew we were good for the money, and
23 @ would suthorize the ownership transfer 4t the carrier

24 "before he had been paid the full purchase price.

25 Q. OCkay. But that's just a few policies?

1M 1h red 2y sagerend By Sl ves Shoged (001 338 244 1940) AR SN el AT 283 SCORLOLIN «
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10
11
12
13
14
15
16
17
18
19

11 ered sty sagrend By Sleves S0aged (001 338 248 194D

Al Yes.

Q. The majority of the policies Mr. James

arranged to buy? Q*

A Yes., V’

Q. And then he arranged to sell them toAQ
A. Us,
Q. To Retirement Value?
A Yes.

Q. And the idea would e as a@turod. money

would ¢go from the eascrow sccount féketirmnt Value's

noney to the second escrow ac tor Ron James and

the == Q’\Q
A Yes, 00
Q. «= seller? 0

A All of Pac\& Northwaest,
0. All of P@tic Northwest?

Al Yes., &*

Q. An would ¢ a simultanecus closing.

Right? 0

¢
&Yes .

L/
(,\ And then the money would go from the second

A t Lo Ron James, and then, ©f course, to the

A. Right.

Q. And the paperwork -- that's correct,
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10
11
12
13
14
15
16
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20
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=

0
*J

11 ered sty sagrend By Sleves S0aged (001 338 248 194D
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Page 96

And aa a result, the paperwork would show

a transfer from the seller directly to Retirement Valu.’()

A, In that sense, yes, Yes, And that's a NQ*
inportant legal distinction. And the fact that tw’
policies were in fact acguired through James SCA nt
Services is a matter still to be addresaodl the
Department of Insurance., Because at no t\ig, in any
transaction, did 1 ever deal or did anyé‘y at
Retirement Value deal directly with @ nsured,

Q. No, I understand. ’6\

A, Okay. \&'

Q. And I'm not askinge Lo accept Or reject any
particular legal characterization ==

A. Right. Okay.o

Q. -=- of w!xato\ facts mean,
A. Okay. @A

Q. I'm *askinq you ==
A, Ri

0. zOfhctually, that's what happened?

Ve

A
Y
,\() THE REPORTER: Try to let him finish and
t!@\;tvo the answer,

Q& THE WITNESS: Okay.

THE REPORTER: Thanks.

Q. (By Mr, Napeoli) Let me Dreak that up just 30




1 we can get that in the record cleanly.

A. Okay. . 0
Q. There was an ascrow agreement betweean JaaeQ*

LS

Settlenent and Retirement Value and Pacific No:thv.’?

A Yes. AQ

Q. Under that escCrow agreement, Mtli t Value

~ O Vv & W

would make pericdic payments into the eacrlow acoount
established by Pacific Northwest? é
- A. Yas. ()\

10 0. As that agreement was geswnea to operate,

11 when the payments equaled the p\'gasc price, there

12 would be a simultanecus clogiy tween the sale from
13 James Settlement Services tQ Retirement Value and the
14 sale from the ultimate @ejler to James Settlement

15 Services? o\@

L6 A Yes, exe@ that in most instances the sellers
17 to Janes Settle‘o Services had already received money.
1§ That was wha == 1f 1t cperated always as you just
19 described Q!htﬂ there would e no need for the line

20 of cred% So what Ron James would have already done on

"
=

L/
bchql()t Retirement Value while hunting for policies

N
u’{s you're an attorney representing scmedody who's

20
*J

23 ellinq 4 policy and it's s million dollar face, and

24 “you're going to sell it for $200,000, and your client

2% wants 550,000 sort of in @arnest money. So Ron James
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1 was really sort of putting cptions on policies. So out

LS

of that $3 million line of credit, he prodably would .\()
have already sent 550,000 to kind of get your cltent{i?x~
the hook to stay onboard until we could get the f%’
200,000. So he was almost always out some mm@ his

pocket while he was waiting to be repaid by AN

~ O Vv & W

Q. But as things cperated, because James

wanted to get paid more qQuickly than !u& unding would
9 allow -- that's a true statement? <:’
10 A, Yes, 6\
O
11 Q. So Retirement Value a&i'mnd Mr. James to take

12 pericdic payments out of ooa?thhw: delivering the
13 901‘0108? He woulad evonlualoly Geliver them?

14 A. Yes. 00

15 Q. 2ut he woud@not deliver based on the periodic
16 payment? @

17 Al That'& correct statement.

18 Q. An 'Ao esCcrow where money i3 exchanged for a

19 pelicy, tﬂff)wma designed for the protection of
20 Retire n% Value and for James Settlement, Correct?

"
=

(,\ It was simply a way of accounting for the

20
*J

and having it transacted sO that Ron James didn't
: ¢ to deal with money. I mean, Pacific Northwest

24 "Title handled all of those transactions for him, all of

2% the paperwork. They sent the Contracts to us to review
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1 and sign. That's why he could have only three people in

2 Lafayette, California. . 0
3 Q. Let me =- you'll agree with me that the Q‘

4 purpose of an escrow arrangement is to protect thv’

S parties to the escrow so that nobody delivers @

& witheut receiving -- 0\

7 A. Goeods, A

8

Q. And the escrow agent is the o&nho makes sure
9 that that transfer actually hamna.@é 50 you'd agree
10 that, you know, by allowing Mr, \1 Lo get money

11 without actually delivering tho@icy, Retirement Value
12 was giving up a protaction Lad\Ytself that was dullt

13 into the escrow agreements, I8 that correct?

14 A. I didn't oon:@t it giving up anything at

15 all, 1 considered u\@cilltatinq the transactions

16 based on trust wit@on James, I'm not sure where

17 you're going wi& his, but I'm not sure I'll like it

18 when we get .

19 Q. @1. wa're going, and we'll get to wherever
20 we qet.‘gwell. 1 guess it's because you trusted -- maybe
21 it'yg é}aue you trusted Ron James, Retirement Value --
22 a \'u not saying it was a bad decision,

23: A, Right,
24 Q. What I'm saying i3 at Mr. James' requesat,

2% Retirement Value agreed to give up some ©f the
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1 protections that were built into the transaction?

2 A. I think that's an accurate characterization, .\()
3 yes, Q‘

4 Q. And that was done -- that was done beca%‘

5 Nr. James wanted it done that way? A@

6 A. Yes, AL the same time, I would s& waren't

7 at all uncomfortable with that arrangement.

3 Q. Do you know where Mr. James 9%-- I mean, did
9 MNr, Jamas deal directly with the ms@s ang their

10 family, the originsl owners of :rl licy or ==

11 A. Almost never. ! mn& would almost always
12 be through a representative ’@ you were the one

13 selling the policy, Ron J&MO.Q would never deal with you,
14 But he might deal with @r attorney or your CPA or an
15 agent representing yq@ But I don't know -- and he

16 bought in large en volume that he was typically

17 dealing with ot& brokers or agents who themselves were
18 aggregators licies.

19 Q. & 3¢ structurally, these transactions, there
20 woqld’bb\- because in the majority of the policies, the

21 tra 56? is from some family member of the insured to

N
22 Ra amant Value, That's what it shows On the transfer
23: uments, SO what you're, 1 guess, telling me is there
24

i3 a series of closings, insured to broker, to James, to

2% Retirement Value?
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but if at the end of the day, meaning at the end of all

of these interactions with the State Securities Board o@
the Department of Insurance Or the Artorney Geneul'Q*
Office -- if it's concluded -- and we don't concthis
point at all by the way. You know that. But iA‘bt’t

o O WV & W NN

included that the life expectancy reports ps@od to
Retirement Value through Ron James were consistently

short to the point of being !uudulcntléqtrt, he

v

should have known that given the pla ® occupied in

10 the industry. And to that exteng,alat relationship has
11 not served me or Wendy Rogers o&ly owner of Retirement
12 Value or any of our 11001!306@ any of our clients very
13 well, .

14 Q. Okay. Let's (a)q about Midwest Medical,

1% because that's hmctoo\@ seem to be going,

L6 A. Okay. @

17 Q. Now, &wzt Medical was provided -~ or

18 Nidwest mat@ropozta ware provided by Ron James.

19 Teue? 00

20 A.&‘mey wére acquired by Ron James and through

21 hin‘@idcd to us, yes.

22 5’\\0 And Ron James was -- It was -- whose decision
23 o it to use Midwest?

2

A Ron James. He used them almost -- I don't

2% think he ever used anybody else.
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1 Q. Well, as you were buying the policies, could

2 you not have used some other provider? o 0
3 A, Yes., We == I mean, policy provider or Q‘
4 provider of LEs. V’

5 Q. LE provider. A@

6 A, We could have, but it wouldn't hay rked,

7 Q. Way not? A

e A Eecause the longer the LE, thb%oto you have
9 tO ascrow premiums, 0\

10 Q. And Midwest == fot to gu(”\roo fine a point on
11 it -- Midwest's representation that they're shorter

12 in terms ¢of their LEs than Qa?
13 Al If there's a continuum, they're on the short
14 end of the continuum fa(t,y consistently, yes,

15 Q. And there \Qtn fact, a continuum, {isn't

N

16 there? ‘b
17 A, Yes, &*
18 Q. An one end of the continuum you have

19 the eatoblé?ed. the major =~-

20 A.&Pasano, EMSI, you know ==
<
21 q,\ AVS, 18C --

0
*J

6\’\\». Yes. Sorry.
QQ Q. Ny fault.
A

24 $ Go ahead. Start again, and I'll agree.

2

(V]

25 Q. At one end -- if you put it that way, you may
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based in Texas. But 1 can tell you that it is a fair
characterization in terms of timeline to say that .\()
there's 3 very direct relationship between the forma &
or the activation -- 1 think it's safe to -- I th%’

it's correct to say that Clarity Evaluations ex&%d as

o O WV & W NN

an entity and was on the shelf deing ready E pulled
cut at the appropriaste time. And the beginnings of

James Settlement Services acquiring LE éorts from

v

Focus and Clarity was in direct pmp@ on to our

10 objection to the continuing use gféod»eu or Midwest
11 only. \$\

12 Q. Okay. Now, when yad\Started, before the

13 Gecrge Kindness blowup == bgt wheén you started this, who

14 else was on the Midwest(s of the continuum?

15 A, I doen't um\@tand the question, In terms of
16 timelines? @

17 0. Yeah.&*

18 A 1 t think anybody @lae was.

19 Q. é‘ca Midwest and everybody else?

20 A.&z think so, yeah.

21 ,\é,\ So Midwest is on the short end, and everybody

22 el i3 over, much, much longer?

23: Al Yeah,
24

Q. In fact, everybody -- the majors, the AVS, the

2% Fasanos, they're roughly, what, 180 percent of Midwest?
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1 A. It's all over the place, but they're higher, 0

yeah. X 0

Q, It's not a matter of a couple of months, LQ*

L

3

4 it? V’
3 A. No. It's several months. A@

6 Q. It's 8 -~ 0\

7 A. Yeah, A

3 Q. It's not the difference betwe *‘ and 10

9 months, It's more -- 0\

10 A. No. More like 24 and gaac 80,

11 Q. Yes. \&'\

12 A, On the other hand@eawuty my agreement

13 with your question, this goes back to a matter that was

14 discussed at socme lengt n the conference room with the

15 Texas State Sccutitu\boatd. You know, Chris Bevel was

16 the attorney repre@unq me and Retirement Value at

17 that time, and &was Mr. Bevel and myself and Bruce

18 Ceollins, sit on our side of the table, and

19 Nr, Rotundc,cnd three other pecple from the Securities

20 Bcard, & this whole matter of the longevity continuum
5’\\\ And what 1 stated at that time, and I

O

23: ntain now, is that it's as much art as it is science.,

"
=

0
*J

24 "The companies that provide life expectancy reports are

2% catering to a certain marketplace, and the dominant
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Q

institutional transaction. And they love 10-year and 0\()

model in the life settlement marketplace is the

12~year policy LEs, because it drives down the purcth
price, and they're typically projecting out 10 orvz’
years anyway for their investment model. A@

And 80 I'm not == I am not s m that
Fasano and EMSI and all these other reput& names in
the industry are tilting their output, 8‘ I am saying

they are meeting the needs of thelir nts, and their
clients are institutional trmust « Because the
retail/resale segment of the 1 try, even with the

voluma that Life Partners X utes to it and that we
were beginning to oomribc(:g fit, that segment of the
life settlement space 10 very, very small percentage
of the total, .\@
Md@ there aren't 4 lot of peaople like

Retirement Valu&or Life Partners clamoring for shorter
LEs to meet eeda of the retail client,

Q. é‘eyou'ro a purchagser of policies =~

\‘b ch .

0 -- and let's -- on a given insurance policy,
6{8\ he shorter the LE, the more valuadle a policy is.

oo

A. Exactly. Yes. Well, only because you expect

tC get a return on your investment sSO0ner, yes.
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Q

A less in premiums; although, you pay more in 0

1 Q. Right. And you have to pay less in premiuns?

L

purchase price, It's almost a one-for-one offset, DQ*

3

4 the way. V’
S Q. But the point i3 a policy with a shOtA LE
6 carries a higher purchase price? 0

7 A. Yes, it does. A

g Q. It's more valuable -- *

- A. It's a move valuable como@, yes, sir.
10 Q. It's & more valuable ooc&ity. And when
11 Retirement Value purchased, it chased based on the
12 Nidwest valuatica? 6@

13 Al Yes, .

14 Q. So, if it tur@out that Midwest is wrong and

15 1its 1LEs are 1mccuzu\bnd really the truth is more on
16 the AVS, Fasano si@Aol the continuum, Retirement Value
17 really ovezpaid&or those policies?

18 @chnt yes answer. The answer to your
19 questica aéea ed 1s yes, but it does hinge on your

20 pzesun.p s that Midwest is not only chronically short,
21 but a@at fraudulently short,

22 ”\\Q Well, hence the "if.,"
23: A, Yes,
2

Q. Syt it doean't even have to be fraudulently

2% short, Right?
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Q

Q. ~-- that requires less premium reserves. N $)

A. Yes.

Correct? Than {f the policy had == Q‘
A. Right. *

g
Q. -- a 80-month LE?
D

A. Yes, 0

Q. And if it's got lower premium re$vea
required, it means that more money woulgbo available to
sell to clients? 0\

A, Yes, . e’\'

Q. And more money would é\available to
distribute to Retirement v.a”fz0

Al Except that your equation, the way you're
developing it in this @ ion, overlooks the fact that
it's a one-for-one t(\@ott, as 1 said a few minutes
agae., The longer QDA(.E. yes, we would have to
saccumulate mozc&emim, and that would mean that we
would have 1 to sell to clients and less to earn and
less to 96@1601\8008. That's a tgyue statement, But
the p(.i:%‘se price is almost a direct relationship
bctv\e\w and the purchase price, and it's almost a

on or-one offset,

3:0 S0 1 come back to the key point being

that it's the desire of the client that we're

interacting with across the table -- what's thelr
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timeline? Their timeline was never eight years, ten

years, 12 years, 14 years. And s0 there really would .\()
not have been any net financial advantage to Retir *
Value to buy policies with eight-year LEs becauaew

longer need to accumulate premiums -- LE plus t@«mld

o O WV & W NN

be 10 years, but the reduction in purchase S would
have been significant.

The average purchase priéof all the

v

policies that Retirement Value ever ired was 25,25
10 percent. We paid as little as 13 é-cen: for some, and
11 we paid as much as 35 percent t\&'\othe!s. but the

9

12 average was 23,25 percent, an average LE of, 1

13 think, 56 months, scmething like that,

14 But what(if our average LE had been, you
15 know, 96 months? ‘m\&ho purchase price would have

16 beean p:oportimat.e}& discounted to the point where the
17 need to accwwl& more premium would have been about a
18 wash. Not e ly, but very close to a wash.

19 Q. @y. Given that, why == and 80 you == 80 the
20 only ti&cial advantage to Retirement Value buying

21 pol;cé with shorter LEs i3 it's just more attractive
22 to \0 client base? 1Is that what you're telling me?
230.: A. Yes, sir. It's more attractive to the client

24 "base that we were attempting to serve and that our

2% licensees were typically dealing with, A while ago you
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Q

California. o 0
O
Q. Un=huh, Q

A. Scott Schroeder would have had much norv’

intreduced Scott Schroeder at Milkie/Ferguson in

difficulty marketing our product, even to a vcx@calthy
scphisticated client base that he served, eld have
had more difficulty presenting this as an %ottunity to
that client base if the average LE was 8; € months as
opposed to 56 months, It jusc »ouwo be the kind of
thing that they would entertain foo hat part of their
assets. &\

Q. Now that you ment %liont base, you
meantioned earlier that Life Partners require that
investors be accreditec(’nd that you were advised by
Tom Taylor that you t\@ not worry about that?

A That tha Sn't 4 necessary reguirement,

Q. Now, & do you understand an accredited
investor 1:?Q§

Al & accredited investor ls someone who has
literal registered themselves with the federal

aut!;o(;fics based on their asset and declared -- they've
de&nd a certain scphistication and a certain cash

23, Qxow and an income level that qualifies them to

24 Tparticipate in more sophisticated investments.

Q. Ang --
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1 A. Okay. Well, that's a fair quesation. You know

L

what it is because you've hired scmedody to do it. Bus\()
it means that you don't ever -- there {3 no requtreoQ*
to pay the premium billed by the carrier to keep %
policy in force. All you need to do i3 cover -@t's

~w O U & W

say you're doing quarterly premium paynentai 1 you

need to pay today is the amount that will cover the cost
of insurance for the next three months. 0

And you could have a @dollar cash

v »

10 a&sset value in the policy, but yxznén t want to leave
11 that noney in the policy beca Wn the insured dies,
12 that mcney won't be paid ou @ust the death denefit
13 will be paid out, .
14 Q. Now, the polie’s you bought were =-- we were
1% talking about that y@wqht were universal life

16 policies, COtrectJb

17 A, Yes, &

18 Q. An feature of yniversal life i3 the cost of

19 insurance?z.O
<

20 A\ Yes.
Y
21 ,\Q, The coat -- the actual cost to maintain the

23 A, Yes.,
N)

Q. -- of course, rises every year?

25 A, Yes.,
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Q. And 30 this premium optimization has to be
done -- .&\0

A, On an ongoing basis, Q

Q. Yes. That was my question, V’

A. Yes. A‘b

Q. It has to be done annually, and =< 0\

A, No. No, actually we <= we did&%uortetly.
1f wa were doing gquarterly payments, we Nd it
quarterly. If we were coing mnthlye\awi-annual, wa
did it == I mean, Marisa Cane did én. She worked with
the carriers to make sure -- asyNm doing now with Hill
Country Funding and how I t&ct you to make premium
payments, .

0. Un-huh. 00

A, It was an 4@1!19, constant process with the
carrier, What is cost of insurance projected to be
or what was it & month? And then you can project the
increases so t you're always paying enocugh to have a
plus valuooc he cash account of a policy.

Q.&Iﬂwt was your premium payment strategy -- or

L/
mag\@ Jeremy's premium payment strategy?
”\\A. I think == well, I'll == I'll answer the

O

23: stion, To pay the least amount of premium possible
24

that would keep the policy from lapsing.

Q. I mean, there -- there -- let me give you some
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1 examples and maybe we can -- there is the may -- there

is one strategy, which i{s maintain no cash value at al).\()

Qk

And that's every month, updating the ian:e

Yes,

That's one strateqgy.

company, how little it will take to keep this i& rce?

K

Another strategy is to cego a period of

time, say, LE or LE plus 24 and get @ llustration from
10 the carrier that would say, “O“‘f'C}" you're going to
11 keep the policy in force &0 mongé;: these premiuns

12 will -- you will pay just enadefl premium -- there will
13 be a flat payment for 60 months, and at the end of that
14 60 months, it will zezo@ 2

N

one did you guys do?

1 thi&ours was the "“as we go."

A, Right,

Q. Well, wh

A.

Q. As o7

A. @w g0,
N Now,

O

evolving.

Jeremy would get premium -~ in facet,

In fact, Jeremy worked with Don

, WhOo was more the statistician on that end of

11 ered sty sagrend By Sleves S0aged (001 338 248 194D
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Jeremy got into his job and the more he relied on Marisa

as an able assistant, they were relying less and leas o@
what James Settlement Services provided us and they &
more content to go with what the carrier providedv’

Q. Right. But when you're setting LE pi@d -

A. Un-huh,

o O WV & W NN

Q. «« in the portfolio and it goes $, that

e

nunber is based on the James number becéc you guys
haven't had -- 0\

10 A. Time to interact with t Nearrier, And we

v

11 don't have an legal basis for i@actinq with the

12 carrier because we're not tb’*@nou of the policy., We
13 have no standing with the carrier. We can't even ask
14 questicns about ptemiun(,ntil we own it.

15 Q. Right, Ym\@ww, one of the -- one of the

16 issues with the y or the portfolio is that because
17 of the nature o&*nivetul life, you don't know -~ is
18 figuring wt@t the premiums will bte after LE plus 24,
19 if, in [a they survive past that,

20 A.&Ub-huh.

L/
21 (,\ And 1 gueas one of the things that Jeremy was

o/

N
22 t@q to acconplish was to stretch out the premium

23:@301:%3 as long as possible?
A. Uh-huh.

25 Q. 2ecause Jeremy -~ and I assume you agreed with
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1 this -- felt that it was better for the investors to pay

2 as little as possible -- QO
3 A, Un=hun, Q‘
4 Q. -=- going along so that if the insured d@’

S within the LE projection, there would be more x@ Lo

6 retyurn to the investors? 0\

7 A. Yes. A

e Q. And they were trade -- you we trading off

9 soowm degree of cartainty on the LE p@?i afterwards --
10 A, Yes, ) 6\

11 Q. -= in order to get th\&'\qu:at of a return for
12 the investors? ’\@

13 A Right. And, of cgurse, as you know from

14 administering the polic(e’ yourselves now as the

15 receiver, the -- thu\as no point in having any extra
16 money internally t e policies because wheéen the

17 insured dies, y&qot the death benefit. You don't get
18 any accumula sh value.

19 00 SO we always were tLrying to keep that as
20 a u.inim& spend as little as possible from the cash
21 rcsgzé in the premium accounts main by -- maintained

N

b P bb 98l1ing 80 that there was a chance of the cllents

24 Q. And that would increase their return if they

2% got scmething --
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1 A. Yes. But what -- what it also did -- and you

L

and I know this -- i3 it also increased the possibility\()

Or even the probability, that if the insured exceedoQ*

3

4 LE plus 24, that their contribution on a premium v

S would -- may end up being higher than we projec&@.

6 Q. Correct, And that was -- 0\

7 A. And that was the downside of th@%del We wWere
€ wusing. é

9 Q. Angd that -- you made a bua@a judgment.,

10 Right? ’6\

11 A, Yes. \&'

12 Q. And that was -- yb’ aged off and made a

13 business judgment? .
14 A. Right. And c(,zy son's recommendation, we
15 changed the wording \&hou -= the spreadsheets that
16 illustrated the Y, Saying, you know, "This is the
17 estimated ptcmi&call that you would face in the
18 future." Q§
19 0. @y. Let me =~ let me == let me just show
20 yoa. ’I&nt to hit a tepic real quick because it's come

N
upg@.

Can you explain this -- tree or false:

"
=

0
*J

23:@1:«:@: Value offered the clients a ten-day free

24 T lcok?

25 A, Troe,
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1 Value and the Kiesling company was the growing pressure

2 from Ron James for him to get more money sooner. <)
3 Q. Yeah, we will == I'm going to work my way Q‘
4 towards that. V’

5 A. Okay. AQ

6 Q. Here is what I don't know about | 11y,

7 S50, when RV opens up for business, it's ciéed into its
€ relationship with the Kiesaling law fimb

9 A, Uh-huh, 0\

10 Q. You have got your relagiénhip with Ron James?
11 A Unh-huh. \$\

12 Q. Did RV start selliad anoroou in policies

13 before it actually owned thgae policies?

14 A. Often, yes. 0
15 Q. I mean in g&wzy beginning, the very
16 [first ==

17 A, Yes, &*
18 Q. Ckail’y So, when RV made that very first sale
19 to Inveato@o. 1, which was prodably some fractional

20 intetea\of -

21 ,\(,\ Uh-huh.
22 ”\\Q -= a policy, did it actuvally own that policy?

23: A, Almost certainly, no.

Q. Okay. S© RV gets its first 10, 15 investors.

2% That money goes to Xiesling., It's in the Kiesling
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1 accounts. And I'm going to use the term -- you sell up

2 all the interest in these policies? .\()
3 A, Un=hun, Q‘

4 Q. Okay? ~\/¢

3 Then what happened with the :nom@ Did

6 Kiesling then, at your regquest, transfer mo Q) the

7 title coapany in Oregon Or where <~ northwes

e A No. It was kind of what the ﬁoes would

9 rafer to as rolling admissions, It @\dom on an

10 ongoing basis., We tried to == we éked o instruct

11 Xiesling on a weekly basis. M\\ss money -- as the

12 voluma increased, sometimes N than once a week, to 4o
13 & wire transfer of policy ‘rehaaed monies to Pacific

14 Northwest Title for RonQ’mes. We -- we didn't hold

15 money until a policyo@ fully subscribed, if that's the

16 Question. @
17 Q. That &my question,
18 So money -- you would give

19 lmttuctioePchon, to the Kiesling law figm, once the

20 funds b%u
" \

After the ten-day free look.

'
=

0
*J

5’\\0 Yeah., Let's call that hard,

23 A, Yeah.
0

Q. To then wire money up and --

25 A, Yes.,
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Q

hold those funds, or would they immediately release 0\()

\

Q. -=- then was the title company -- would they

those funds to Mr, James?
A. Yes. Both/and. Both/and. V’
Q. Okay. On the occasions where the tul@are
actually released to Mr, James without the ¥y being
owned by RV, did Mr. Free, or anyone from té Kiesling

=

law firm, raise any concerns about t!mt';0
A.  Yes. ()\
MR, NIELSEN: Objecgam.- form,
N
A. Yes. é

Q. (By Mr., Wﬁsmtt)éa « And what concerns
did they raise?

L 4

A. Well, the com@ns of ownership of -- of
the -- it's hard to q@nr your question without
digressing more th@l think you want me to, but this

was a very flui& tuation, especially as -~ as to the

amount of ¢li money that began to come in very early
on. c"O
& You asked a few moments ago if there was

L/
any Section done for the Kiesling law firm on pro

foMg?s, on what they could eagn by entering into this

23:@latio¢\ahip, and it's almost laughable now to say that
2

4 "when I told Brent Free, like, what ocur first year sales

would be, that it was S$E million, And when we were shut
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Q

dollars monthly., And 30 the -- the velocity of N 0

down, we were taking in between 12 and 16 million

transactions went =-=- gutstrip deyond anydbody's uuaeQ*
imagination of what would actually happen. V’

Q. Mr. Gray, my question is really su:pl@s -
in the keginning == 0\

A. Right, A

Q. -- as the Kiesling law firm 1b%ayinq money to
the escrow company in the northwest (§;~acolnq that they
are sending money te Ron James wi}&t RV owning the
policy, what -- what was Mr. E‘zé\sayinq to you about
that? ’\Q

A. He was routinely Slinq me he disapproved of
that and dida't like it(:’

Q. Okay. Mdo@l he tell you why he disapproved
of that? @

Al Yes, ‘c*cause he was releasing monies before
there were y ownership changes.

Q. @y. AnG did it == from what he told you,
did he %;om aware, or the Kiesling law firm beccme
aw;@hat money was being released before RV got

0 ship of those policies pretty early in the -- in

23°Qn history of RV?
24 A.

Yes.

Q. Ckay. And was he raising those objections to
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1 you in the beginning? 0
2 A. All along. i\o
3 Q. Okay, And what would you say Iin response

4 those ocbjections? V’

5 A. That Retirement Value was managing th pid

6 growth of the company as well as we could,

7 And leaping ahead to a qaesﬁn you

€ haven't asked yet, let me answer it anydy. I think it

9 reached a point where {f we haan't g€tyén a handle on

10 our monies, as we did beginning 1@4:&!»: ~= YOUu know,
11 Decenber 1st of 2005 -- 1f we a\".etirmnt Value had

12 not addressed those issues, Al s very clear to myself
13 and to Wendy and to my son, Jeremy, and Katle and

14 everybody at Mtitemnt@ ue, that Kiesling was

1% prepared to tominat\@c relationship with uas., They

16 were that unhappy @ how we were doing it,

17 Q. okay.& m not going to jump forward until I'm
18 ready for it t I want to know the answer to one

19 questica, OQO Kiesling ever terminate the relatlonship

20 with av%

L/
.l 6’\\0 Did they ever not accept payment for their

23: vices?
24

A. Not to my knowledge, no.

No.

25 Q. Let's go back in time, though, to this very
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1 beginning. As policies are being purchased with client

L

money Or -- of money is going to Ron James without a .\()
policy and Mr. Free is raising an objection, did RV

stop doing that? V’
A. No, because it was a process -- I thi&@it's

~w O U & W

fair to characterize it as a process of odus g Brent
Free, & very conservative tax type attorney, on the
reality of this fluid cocomodity market éss that he was

participating in, 0\

10 What we were <!»<:~inq0 éaetlreoent Value {8

v »

11 absclutely the norm in the incm\\y.
12 Q. Do you know 1f Mr gid anything, other
13 than talking to you, to dccg ine {f that, in fact, is

14 the norm in the industr(?)

15 A. I have no O\xanodqo of that,

L6 Q. Okay. ‘b

17 A. So ay&swer would be, no, I don't know.
18 Q. Al ht. So was there a point in

19 time that 6010t'a use my $50,000. I have put my
20 sso,ooo&m the Kiesling law firm.
<
O Yes.
&
6\ . A portion of it has been put into this escrow

23:Qecount to be the LE plus 24?
24 A. Yes.

"
=

0
*J

25 Q. Do you understand what I'm talking about?
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1 A. Yes.

L

Q. Was there a point in time when you directed ., 0

the Kiesling law firm tO take my money In my €scCrow Q‘

3

4 account and my co-investor's money and send it upv’
5 either Ron James or the title company to buy s@:e
6 else's policy? 0\

7 A. Yes, A

e Q. Okay. When did that first lté happening?
9 A, From the very beginning, 0\

10 Q. And did Mr. Pree -~ was 80 Pree and the

11 Xiesling law firm aware of the K"c\t that you had
12 marketed to me, the mvostoqi?at my funds would stay

13 in my escrow account for the denefit of my investment to

14 pay my premiums as they@m due?

15 A. Well, thoyo\@ they waren't just to stay there
16 to pay premiums, ’b’y were to be used to buy policies,
17 Q. M‘ell,& me go back. Okay. Isa't it true
18 that you had@kctcﬁ to investors, like me --

19 A an

20 Q.&-- call me an investor. That what I have been

"
=

L/
mar o@ and told is that my money is going to be put in

0
*J

N
az&bcrow account with a law firm and we're going to

o

3: ure ocut 24 months worth of premiums and the law fimm

24 Tis there to protect my money. Right?

25 A, Unh-huh,
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1 Q. Is that true? 0
2 A. Yes. i\()
3 Q. Okay, And that's what was marketed? Q

4 A. Yes, V’

5 Q. And what I'm asking you is: Did the ling

& law firm Kknow that you had marketed that my @o would

7 stay with Kiesling in that account and be %&ecteﬂ?

A I believe that's correct, yos &

Q. QOkay. But from the very b@nmq. my

v »

10 funds ==~ or Kiesling was directed &take my funds and
11 send them to go buy a policy th\&'you would sell to

12 somecne else? Q’\Q
13 A Yes, .
14 Q. Now, the unde@andinq was that at some point

15 in time, there would money that would be put dack

16 inte ny escrow aoc@(. Right?

17 A, Yes, &*

18 Q. OCkaily What I want to know 13 what lawyers at

19 the Kieal&e?law firm, Desides Brent Free, knew that you

20 were di ing the Kiesling law firm to send my money to
L/

go t;u\() pelicy to sell to someone else?
\ . I don't know the answer to that question, I

"
=

0
*J

23: 1d == I would surmise that Kristen did. And the

reascon I would is that there was -- in this -- in this

2% wvery fluid situyation, they odbjected to that, and it was
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1 fixed on December 1st.

L

Q. Okay. But they raised the objection. They 0\()

3 raised the cbjection from the very dbeginning. Q
4 A. Yes, V’
S Q. Okay. But they followed your roquestAQ

6 A. Yes, 0\

7 Q. Okay. So January, February, m:$ firse

€ gquarter, second quarter, third quarto:,&e:y time RV
9 asked the Kiesling law firm to send e funds, the
10 Xiesling law firm did it? ) 6\

11 A, Yes. \&'

12 Q. X

Okay., Now, was t? a point in time when you
13 were == you needed Lo try anc get some sort of == you
14 felt there needed to be@ equalization of those escrow

15 accounts? . @

16 A Yes, @

17 Q. And *15 that even though I believed that
18 in my accoun d LE plus 24, I might not have had

19 that in mbocount?
20 A. \'rhat's correct.
4

@,

. (,\ Okay. And was there an effort to find a CPA
N

P

A,

"
=

0
*J

equalize that?

to W
23 Qo

24 Tit was done partly by Retirement to Value doing a

No. 1t wasn't done through a CPA, It was --

2% 1 million -- we reached a crisis relationship with our
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A. When my son, Jeremy, came onboard in August
and began his day-to-day working relationship with Ron.\()
James, that was actually the deginning of the end of
James running the company on a day-to-day basis. V’

Q. Okay. But I need you to answer my --AQ

A, Bat it still -~ Ckay, 0\

Q. Please answer my question. A

A The question again is? y

Q. My question was: With the °\th0 line of

credit being extendsd up to ml{l&t, why is it that
you satill needed to reach in an\“\avc Kiesling take my
funds, the LE plus 24, to ’\Qn effect, new policies
te sell to another investor?

A. Because of M\G,Qotnal accounting glitch that
wa corrected on De ist,

Q. Okay. W@dld == when did you realize that
there was an in& nce being created?

. Ch *ty early on.
o oy
; 6Qy.

A.&mrinq -= gertainly -~ certainly during the
L/

N

sum;o\(,

6’\\0. When did you realize that If you stopped

23: 1l1ing == just said, "You know what? We are going to

24 Tstop. We're going to equalize everything, not sell any

nore” -- when did you realize that that would send a
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Q

those accounts.
&

\

1 happen to every dollar of client money to rebalance

L

3 Q, Okay, Right now, for purposes of this

4 question, I don't care what the spreadsheets eithv

5 ¥Kiesling had or Xatie had said. A@

6 A. Okay. 0

7 Q. The fact of the matter is thot%A when the
€ C&D occurred -- é

9 A, Yes, yes. 0\

10 Q. == those actual accoungs Wells Fargo were
11 imbalanced? \&'\

12 A. Yes, ’\Q

13 Q. Okay. Now, am:&ly there's some discussion

14 agreenent December lst @ they need to be balanced and
15 corrected, CeD hitse ch, whatever, 30th and Jist, So
16 about four months ]?et. Why weren't they balanced as
17 of March 30th"

18 @- they were, but the --
19 60 alking about ==

20 A.&-- the movement of the money had not occurred.
L/

21 ,@ Why had the movement of the money not

22 © red?

23:0 A, Day~toc~day operationsl priorities,

The reason -- the reason that I know that

2% this timeline is critical -- this timeline is critical
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is that we eatablished that the first fiscal year for
Retirement Value would end on April 30th and that thcro\()Q
would be an sudit done of our books, We retained th *
Sol Schwart:z CPA firm in San Antonio to perform tV.
audit as of April 30th, and we knew that we MGAQ
April 30th drop-dead date to have all the ®

gebalanced.

o O WV & W NN

properly accounted for and all the policie
So the money not only ua$ ere but

centinues to e there at Kiesling --@\mlls Fargo,

v

10 wherever their money i8 now, ns érey is accounted

11 for, but I don't know that Btcn\*'o\t anybody on the

12 Kiesling side ever got arcuy \Qanc wWe never got around
13 to saying, "As of this date, G0 this"™ == Lo moving the
14 money. But the money 10 ere.

15 Q. Here's -- \@I'm trying to oo is find out,
16 though == and if ym, Ave 4 Detter reason than just

17 being busy or t& iesling law firm was busy -- as to
18 why, if it important to ensure that there --

19 there was 6°moto taking of money out on Maxch 3lst and
20 everyb had been saying, “It's not right to take my
21 mong : th --

"
.-

. Right,

%

23 Q. = whiy weren't those actual accounts balanced

24 "on the day of the CiD? Do you have any other

2% explanation other than the law firm was busy and
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day-to-day cperations?

Q

MR. NIELSEN: Objection; form. N $)

A, No, I don't, But I @0 remesber the very Q‘
L4

specific meeting at the Kiesling -- V
Q. (By Mr. Weisbart) I'm not -- @
A, I == N

Q. «« interested in the meeting, Mr, Gray.
A. Well, I am. y

Q. Well, you can keep It to yGugsel!f, I asked a
Guestion, whether you had any otrle&xplanation. and you
have answered that guestion. \&'

A. Okay. &

Q. When was Mr, Sol gsawa:c: hired?

A. I don't tecalQ There's an engagement letter,
and the receiver haao\a those files,

Q. Did the @slinq law firm know that you were
seeking to hitc&. Schwartz?

A D tely.

0. @a did they know you were seeking to hire
MNr. Sch&tz?

B

,\(,\ For months, because two CPAs from the Sol

s tz law firm participated in meetings at Kiesling

2304@ this subject,
Q

: Okay. And did the accounting firm then become

aware of the fact that RV was using -- again, back to ay
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CAUSE NO. D-1-GV- 10000454

Q

STATE OF TEXAS, IN THE DISTRICT COURT ((,

Plaistifr,

v,

RETIREMENT VALUE, LLC,
RICHARD H. “DICK” GRAY, HILL
COUNTRY FUNDING, LLC,

Texas Limbed Liability Company,
HILL COUNTRY FUNDING, a Nevada
Limited Liability Company, and
WENDY ROGERS,

Defendants,
AND

:
g
&
:

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

Redief Defendant. Q H 126" JUDICIAL DISTRICT

\ I

BFJ‘OREME.lbem%awm on this day perscaally appeared Eduardo §
Espinosa, who is persomally Iméntone and after being duly sworm according % law, upon

his her cath duly me.;@uid,

I My -mmu*bs Espinoss | am over the age of twenty-one (21) vears, of sound
Mmdo %0 sestify in this cause | have persosal knowledge of the faces

©

mwn.dlotumchmweudm
l’ parener in the law firm of K& L Gages, LLP. | was admitted 10 practice law in the

@,
\x}mdl.ouisimin 1996 and in the Stase of Texas in 1999 Prior to entening private

O

QQ practice, | was an Enforcoment Attorney with the United Ssates Secunties and Exchange

"



Commission, where 1 investigated viclations of sad enforced the sstifraud peovisions of
the federal securities laws .\0

5 The Court appointed me as the receiver for Retirement Valoe, LLC, a T imited
wummmrmmiuummmw"
“Dick™ Gray (“Gray”) and Bruce Colling (“Colling™) pursunt u@ﬁm Amended
Tempoeary Restraising Order and Order Apponting Receiver on May §, 2010 (as
extended as 10 all Defendants on May 12, mlowua@um&ﬂﬁmwmz
2010, the “First Amended TRO") in the cause mba»mv.lo-ooom and styled
Sawte of Tevas v. Retirement Valwe, LI, W(}m&” Carary. aond Bruce Collus,
Diferchans, aned Kiesting. Porter. Keestimg. & \(’}' P.C, Relief Defernhing, i the 126
Distract Conrt of Travis County, Texas (* A

4 lmumemmmdnuwé\rwm Value and Gray's assets denved
m&mmnwhmﬁw Injunceon Order Against Defendams
Mdeueu.Candlilel “Dick™ Gray and the Relief Defendant and Order

Appointing Receiver -& on May 28 2010 (the “Gray TI sad Ovder Appointing

Recgiver™ ) in nbowa Voo Lawsst

s Initially, the Ameaded TRO aad sow, the T1 dizrects me 10, among other things take
www.mmmmumﬁw premises of Retirement
Value, oaluct and manage the business affairs of Retirement Value, motify invessor-

N

-w@wmmmwuamuummw-mﬁ:

O

s&wm of the Defendants” violations of the Securitios Act and other liws of the

o°°

State of Texas



6 In the course of my investigation of the dusencss affairs of Retirement Value, | personally
imserviewed several Retiremest Value employees, including without lmma(@on
May 6, 2010, and Wendy Rogers ("Rogers”) on May 7, 2010 sm.Q,*w
mterviewed several Retirement Value employees, including without Wﬁw Carie

Morcales (“Morales™) oo May 11, 2010 1 have also reviewsd ducuments and
other recoeds 1 or sy agents found in Retrement Vadue's locaied &t 07 N
Walnut, New Braunfeds, Comal County, Texas ‘

7 According %o Retirement Value's governing douuom\éﬁda were inpant found in
MmmVﬁn‘:dBmmdianmG&mdeyGw‘s
peodection ddmmwhism'\sé\mwbmcmw. masager
and officer of Retirement Vuuedmiufg&o

8 Awaﬂingtoke&manue‘smémd&lmiuMde
Valwe, owning 207 of the mbﬂp intesests therein.

9 Retirement Value's Manutes izational Moeting dated as of March 1, 2009,
qu-uawoimdas. . there being only two managers, and as Direcior of
w&nm%@«\'u\mmmmumammraa
as of tha date

10.  Among -anm I reviewed were QuickBooks accounting files maintained by
m@'uw by Kiesling Porter Kiesling & Free. PC ("KPKF™), who acted as
theadoiingd escrow agent for Retiremont Value's Resale Life Insurance Policy Program

{(&ur; 1 also reviewed bunk recoeds, wire trassfor instraclions, payment instruchions
Ounmtdwcmnﬂmdqunmdmmum
QQ maintsined by KPKF on behalf of Retirement Value and the transfer of funds from KPKF



o Pacefic Noathwest Tatle, which acted as the escrom agest passuant 1o the policy
mhmewhe(m&dmm\‘kmdmm&mca.
reviewed accounsing records provided by Pacific Northwest Tide. .\nonexmm
have been produced to the parties &aund&cauoflhmvﬁs.lhnt
summarized relevant portices of them in this affidavit A‘b

L In my review of these roconds, | adentified msore than 80 where Reticement
°uimuxrxrnmh-mmm% or other polickes. 1 also
dumﬁdmmnmvshatkm\' allowed James Sewdement
mm»ammﬁcthouw@dmumamww
for % purchaso of a &fferent policy M-@WVﬂwmin«mo{
$4 ssdllion 1o Pacific Nomhwest 0n policy PLIIO-111109-DM  Of those
mm&ynsbminhunw&a@m In addition, there were & sumber of
mnhdﬁch’onhmwhbh‘pﬁiwbduwmnﬁuthepdiqhdbm
paid in full and delivered lnglmahaﬁcwa-«lmmlolmm
aﬂmyﬂmﬂnmdu&mtmamauam\'nmmmmdu
policy &(b'

12, 1also &scov that Retirement Value routinddy directed KPKF 10 delover fuads 10
Pu&hu&faﬂnmhnedpd»wmnznmvauwmsdw
mu\'edglhanfmdsfmammwmthdthepohcymdn

d@hwvﬁxﬂmimm In a number of instances. Retiroment Value

demr»w«m»mmm“ammmmmvuu
mmwmmmmmwmrummmc These

Q bssarucsions created a risk that Retirement Value would purchase policies but be unable 1o



establesh the promised resenves (o pay premiums creating a risk of default by Retirement
Vahue on the investments tied 1o that policy. lnmmduefnnﬁumlda@lo
Mﬂcmmmithgddimdhpdio'auﬁchdnﬁnqxvn
purchase \/’

13 In addition, my review of the recoeds indicaes Retirement v%%inay allowed
Pacsfic Noethwest 10 disburse fuads 10 James Settlement as funds became
available and withowt reguining delivery of the policies &uﬁgmem'mm
Mmmmmmmﬁi-gmw«yam{@\mmwumu
mornnm-umaswuiwuﬁbamuuwuawm
delivered Ascﬂhdmluvqpoinwlh@,%om}.mvdwmnmw
mwmummma@‘mums«nmaw@n At
Retirement Value's instrections, xr@ defivered $7 1 million towards the purchase
of these policies; of which $6.5 milfion had been released 10 James Sctiement Services
nithomddi\ttyoﬂbtpdia'tp

14, mﬁwuau'&?nmmmmmemwmn
hwlminm@itmidumcﬂbellsur Accorching 10 the RSLIP
documents, Reti Value agread 10 masstain sofficient reserves 10 pay pressiums on
the policies it\alquired for the life expectancy of the insured (as calculated by Midwes:
aﬂﬂmywumm‘ As of May 5, 2010, the reserve accounts for the flly

policies om a net basis were short by $272,15987  Some of the reserve
{annuuuymmhummwmcdm'mm

© had less than the roquired amoun. When the reserve accousts for the policies that were
Q not flly subscribed are inchaded, the weal reserves are short by $14.2 million from the



Is.

16.

LE+24 leved promised by Reticement Value Taking ineo account reserves allocaed for
policies not acquired and for $2.6 million of investor money that was never '
mrmhﬂm%l(tmhlﬂ*ﬂw)hw@dyﬂ
mallion lthmywahﬁmsdhmMﬁllsuVAbmy
afMidavit A@

Attached as Exhibit B to sny affidavat is 2 wue and comect Cenificase iwsed
nm&amdummmwu@.mmmam
of which was attached as Exhibit B4 to Plaintiff" s First Venifiod Petition
Amdadn&lﬁbib(‘.D.l’.F.G.lll.l.u(ﬂnmnndoomueopisof
docusents that are kopt by k«imww'\(}.mmammm
mm::e-odculhetimd’&é ansactions, occurences and/or events

Maummm“um:n@bieﬁmm.bymsmm
wdmhmumdtbmdam

O

ltnwmn@m PAGE: ENTINTIONALLY L1271 Brask

&



FURTHER AFFIANT SAYETH NOT, . \(,0

S. Espinosa V’
A‘b

Wmsmmmmm.&'ayo@zon.
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Exhibit B



STATE SECURITIES BOARD

.W\“*:t‘g? "-"_‘,:' s . = Tas .

Q

AUSTIN, TEXAS .\Q

CERTIFICATE Q*

@
I JOHWN R W.MWMWMNS’J&O‘
T-m.umwmmnmmnum:wwtxﬁ-umdu
rocords of securties ropstored ard permis wsued as suthonzed ((Wer the provisions

of House B8 527, Chagier 300 Acs of the 44th . Reguier Session. as
smanced, such Act being effective May 23, 1635 49. Chapter 07, Acts of
umma.mmuum»@amumw.m
Regutar Sesson a8 smended. such Acts B Septembar 6 1955
soomum.cnwm.mow-%u . Regutsr Sessicr,

mmmmmwté\n7 nown and ched as “The Securiies
m'mmmowmwo@mry

That, for the pencd Sarch 1, 2005 10 the present, such recosds tal to
mummu-m@,nsrmvm LLC hurve boen registered

IN TESTMONY WHEREOF | haee B

sSgned my nama offcally and cassed 10
ampvessad hereon the Sea of the
Secyries Boad ot my oMice 0 Mo
Austn this

2 sayor faek— 010
K. M

h

o
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MINUTES OF ORGANIZATIONAL MEETING OF

&
mwwummwmum\/q
Braunfels, Texas, on the 1™ of March 2009 at 1:00 o'clock p.m. oy

All Members were present. The temporary chairman that

R

thewlpmeoflhemiuhmndqnduwhgnwt-ﬂmﬁder
mhahhdnm.wwmemmith@mmme
designating of operating titles for the ensuing veas” Upon motion duly
MWMMW&G@dMMMN

x
— @
The Members were then with a proposed draft of the

Opuﬁmwfam@?p;y.Aﬁuadmqum
mw,m%mw.rrwmmvmum
proposed deaft of ing Agreement be adopted.

Nominsis for Managrs), Preiden,Trcase and Scestey were
called for, ion duly made, seconded and carried, IT WAS
aesosx&uummwmmmwgm

LA

S
9
S

RVRO16055



Minutes of Organizational Meeting — page 2

<
. O

Manager 1: Richard H, Gray N
Manager 2: Wendy L. Rogers Q
President: Richard HL. Gray Vv
Treasurer: Dyvid A, Gray \A‘b
Secretary: Catherine H. Gray AQ

motion duly made, seconded and camied, IT W. VED that the

hlhwhgmmelxtdmhwu%mgmi\gﬁﬁuforh

xS
. . \

ensuing year: ,é
Chief Executive
Chief Financial Officer: i
mwsﬁﬁ:zw
Diucoorof(}@t : Elizabeth S. O, Gray

mmw@}.wwmnwasmvm
Mniﬁsﬁ:muml'&lﬁﬁcue(s)ofmtip“shnbe@ply

maintained i minutes without additional papers or formal written
W&eﬂa
N

.@-Mmuym.de.wmm.nw.\s RESOLVED
&‘usmunwmmmmmaﬁum
QQionmnnnfollows:

N

RVRO16056



Minutes of Organizational Meeting — page 3

<
Name and Address mmmw
Richard H. Gray $350,00 35% Q
1954 Round Table, New Braunfels, TX 78130
Catherine H. Gray $250.00 25%,/°
1954 Round Table, New Braunfels, TX 78130
Wendy L. Rogers $200.00 .&
320 Meadow Park, New Braunfels, TX 78130 Q\
David A. Gray $100.00 10%
1945 Squire Circle, New Braunfels, TX 78130 &
Elizabeth S. O, Gray $100,00 Q’& 10%

1945 Squire Circle, New Braunfels, TX 78130\
The Members of the company then entet?ained a verbal resolution
designating Wells Fargo Bank, NA, nooq@'mwm;\mm

mmnnm.:u»mnd@mpymmm On
motion duly made, seconded jed, IT WAS RESOLVED that Wells

FmBmLN&amekruwmuuthmk for the
Company. IT WAS FU&\ RESOLVED that the appeopriate Officer(s)

NMmm@chmmmmmmm

waM&wmm-&tholemMWy.
no farther business 1o come before the meeting, it was

%?4_3 A

4

o“o
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<
Ry
A regular business meeting of the Company was beld at New ?
Braunfels, Texas, on the 1™ of March 2009 at 1:30 o"clock pom. (13
All Members were present. Rich:dll.(hyinhha@hyn

mlumllnmmhﬂb% ons for

&
On motion duly made, seconded and carri WAS RESOLVED

X
Mkaimvmu»cmmw;amhamm

mgﬁmﬁmhommm@mmwmmum

considerstion and action:

Cawyru-diq.ur.aTmlh:Qmwmm.ﬁde
mvuimaummbw(ﬁimmkhmmmdu
maturity date not longer "hick thirty-six (36) months from the initiation dase
m&eww:ofnym&ommmnmhmdim.u,c.the
Treasurer 10 the Members for approval at a regular
M&aﬁgﬁauﬂmmﬁ&wiﬁu&

lji’ , there shall be no pre-payment penalty on any such loar(s).

‘G\\\ On motion duly made, seconded and caried, [T WAS RESOLVED

O
Q’Q to hire Kathaleen J. Hensley, 160 Stephen Court, Kyle, Texas, 78640, t0

RVRO16058



03-01-2009 — Minutes of a regular business meeting Page 2

s
nnmmiqmmuwmmlmmmmkotwori\c

Licensee Services, a dual-function role in which she will reportto.
WML.W}MW&MWNMM%V
Awumrrimommwmmofpo&a
insurance policies in the inventory of Retirement Value, The
wh%pﬁmwluﬁzm.w{élly.wbeﬁduw
mmwymorszsmwdm.sz-\-@mwm
year, with not fewer than 10 hours paid in week invoice period.
On motion duly made, noom\a}m IT WAS RESOLVED
t0 contract with the law firm of Kieslig, Porter, Kiesling & Free, P.C..
mmumm@m&mvsmmuww
mdmﬂm&&ormvm.uqmum.
na&mﬁ-@nmmmmmwmfm
uuouipﬁom&mmwmmwwwimum
Amu&mumm”hhmlhwwmm»
said agreement with Kiesling, Porter, Kiesling & Free, P.C.
.éﬁmmmwwmnwuamvm
’&deFmMN&IMMWMAWMm

O
Q’Q TX, 78130, be sole depository for all client-participant monies controlled

RVRO16050



03-01-2009 - Mipwites of a regular business meeting Page 3

Q

bylthsavWAaanford\eCom]w\ysm-nlehfemmehmm. K Q

gt

On motion duly made, seconded and camied, IT WAS RESOLVED

that the following annual compensation is awarded brthamwvt

MuwmammmW1m

$150,000.00 - President / CEO - Ri -

to be paid $12,500.00 monthly as the is able and
in<fall back to this effective date of 0 as the company
is able. Q

$130.000.00 - Treasurer / CFO - -

1o be paid $10,833.33 monthly. company is able and
in-full back to this effective 03-01-2009 as the company

is able. . e
$£25,000.00 - i .
to be paid $6,250.00 y with the 1" payment not earlier
than July 1, 2009 pro-rata four- (4) month period
commencing 1 and ending 06-30-2009 in the gne-
nmuncnn£ 33.33 versus the normal $6,250.00.
of Special Services - Wendy L, Rogers -
-lhnohoulymcofnmwedmasz-

)'
than 10 howrs paid in any two-week invoice
000,00 - Director of Cliemt Services « Elizabeth S, Q. Gray -
(%o be paid $6,250.00 monthly as the company is able and in-full
N\, back o this effective date of 03-01-2009 as the company is able,

*\‘b with priority to be given to paying this full time salaried
() position before the President and / or Treasurer is / are paid.

Qo On motion duly made, seconded and camied, IT WAS RESOLVED
QQ compensate Kathaleen J, Hensley in her capacity as Manager of Licersee

RVRO16060



03-01-2009 - Minuaes of a regular business mecting Page 4
Y

Services the current rate of $25.00 hourly, with not less than 10 hours in
two-week invoice period, until 05-31-2009; on 06-01-2009 to rasse compen-
sation for the Manager of Licensce Savicalo“S.ooo.OOnmuw

to be
Pliddapm-&neboulymdﬂl.zswmaSZ-wK&Am

weekly work year, with not fewer than lObouapﬁdmtm

invoice period. \é

On motion duly made, seconded and WAS RESOLVED
ed us part of start-up operations of . t Value, LLC, and any future
such contracting and marketing X and forms as may be required

&alﬁuwm.myhﬁ@opdbydnvmmm
mmmg@mormwymmwm
a general @gmwm-mummm
mquimmtot&rmdmmdhc«my; notwith-
ma&mmywviduwalmchswm&m
et omﬁmifhclalwminhlsllwvicwdmm.
@Wmhmmmwmmmm

&
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03-01.2009 - Minutes of n regular business meeting Page §

N 00
Mmmmmummumawq*

adjoumed. o

et ey &
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RESOLUTION
OWNERSHIP AND OTHER KEY CHANGES
Retirement Value, LLC

WHEREAS, March 6%, 2009, Elizabeth S. O. Gray submitted her
resignation from Retirement Value, LLC as Director ,»f Client
Services;

WHEREAS, the four other Members of RetireminsValue, LLC
have clected to extend the resignation of Elizabeth S. O. Gray to
include a change in the ownership of Retirement Value, LLC; be it

RESOLVED, that the four remaining Momwpers of Retirement
Value, LLC hereby reassign, effective imnizdiately, the initial 10%%
ownership share held by Elizabeth S. €. Gray in said company to
her husband, David A. Gray, thus ticreasing his net share from
10% to 20% and maintaining their vt houschold ownership share
at 20%,; and be it further

RESOLVED, that the S100 mitial capitalization fee paid by
Elizabeth S. O. Gray for.Ke initial 10% share in said company
now shall be credited to 122vid A. Gray, in effect making his initial
capitalization $200 tota®;

Dated at New Branicls, Texas, this 24" day of March 2009 a1 a
Special Meetinz<or the Members of Retirement Valwe, LLC
personally attenowd by Richard H. Gray, Wendy L. Rogers and
David A. Grsy, and Catherine H. Gray by telephone consultation
and agreerssig,

RETIREMENT VALUE, LLC

Richard H, Gray, Manager &

RVRO16063
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mmm-numbmmw final concluson -
mwmmmm Al DO e prvaiciat of e and Brothwe.
trq. boan my pupote and Aope 1 work Gt an Understanding permt
s oher Uembars, asscciins, Boonseos and fom the maey
m'mmm-uuuow-d.hm&m

F'will 25800 10 Oars o lurse saysell e mymeciale Saeks on which you working, soch s
COPyVighting of ORAsng & Yodernad for our kogo, el Mao@
that hopefully can be completed loday.

nmmmumm—mnun-&bmmmmm
gving David & net 20% Member share. 0
L/

i
%,

Padecd povacy taws. It is Wlended only for the use of the addeesses. ¥ the rsader of he mossage is
Nt e inlended reciplont, or the agent or of a0 agen! responaibie K delvanng it 1o Hhe rlended
retipient, you are hosely notfied that ey m«mdnmum

Proew: Lz Gey ]
Sent; Frichy, Manch 06, 920 N
Yo Dick Gray'; 3 wrogers@hilcoer tryfunding com
Ce= Gy, Dinddd A
mu—-z)e
N
Rachand, Wendy.
X d”ﬂbﬁhﬁ*w*l”“q“-om
of t-ﬁ anvd oo readng pour o mads, I's very apparent et
m.—bmh- It yout vision for ReSremest Ve 1 have 0o doutt that e
wil fowrish.
wluupﬁwunmmunwuwm.
Respoctully submitted.
242009
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‘vh“-

legaty
Fodersl prdvacy laws. & Is kmended only for the exciusive use of B addressee. ¥ Bve reader o 5. 3
M age 13 ot the vtended reciieant, or Tve ergdoyee of respaneitie for delivering ) » v 2
Intevded recipient. you are hereby sotifled that sy dixtrBation or copying o s
mmm.nhna*d“m.m”n-
Unaxahorired invterception of B eloctroni Yansmvssion  a redetion of
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RESOLUTION
CHANGE OF SIGNATORIES, WELLS FARGO BANK, N.A.
Hill Country Funding, LLC

WHEREAS, March 6%, 2009, Elizabeth S. O. Gray submisted her
resignation from Retirement Value, LLC as Director 5:€ Client
Services and active steps will be taken by the remainiag Members
of Retirement Value, LLC to reassign her 10% owmx.«hip share in
that company to her husband, David A. Gray;

WHEREAS, the two Members of Hill Country #unding, LLC have
clected to consider Elizabeth S. O. Greg’s resignation from
Retirement Value, LLC as a simultanco'ss ‘resignation from Hill
Country Funding, LLC as an Associate; uad

WHEREAS, at this time Elizabeth 5:0. Gray is the only other
signer for all Hill Country Fundinz. LLC accounts at Wells Fargo
Bank, N.A., including the Safe 2<posit Box; therefore, it is

RESOLVED, that effective immediately Elizabeth S. O. Gray be
removed as a signer for-ay and all business accounts at Wells
Fargo Bank, N.A. held by Hill Country Funding, LLC; and it is
further

RESOLVED, that iMavid A, Gray be considered an Associate of
Hill Country Friowing, LLC and become the new sccond signer at
Wells Fargo Bank, N.A. on all accounts held by Hill Country
Funding, LL<, ncluding the Safe Deposit Box.

Dated at Xi=w Braunfels, Texas, this 22* day of March 2009.

HILIZCOUNTRY FUNDING, LLC

"*\ /.:ﬂ'ffui- f‘t/r‘\ﬁ-{
Catherine H. Gray, MW
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Dick Gray

From: Dk Gy jgrmyQiretisamartvadon cormj
Sent;  Fridey. March 06, 2000 840 AM

Tor  LaGew': Lz Geay Q
Co:  Catverine Gewy. Gewy, Oevid A", ‘dgrayiivetvemantesise.conr, Wendy Rogeny’ <)
Subject: RE Answer 1o your o-mul

N
Q\
roey

WD profoand Saoness < yet with reepect for pour prapericl Ihought-process, LONSUSION
| acoept your resigration fom Reteprment Valbe LLC. As both e presicent of the and your beothver-
I-lew # ol slorg has been rry pupcae 6nd Mope 1 wark Ot an understanding that permit Retromaent
Viatue, LLC and s other Momiberns, associaies, losnsees and clent paricipants from the many

COPIRAUBOna pods woud) Rave macds as 4 Marer and as he Direcior of Chert

1wl sasuge 10 ofhers O Atsarre teysell The Frenediane 1asks on which you working, sech
CopyTighing of ctdeinrg & badenads for our 1000, ofc. Please 00 forwamd the paricipant paperaok o
hat hogefully can Le cormpieted wday .

Al an sppropeate e $he o Morrbors will mect with e yiomt 1 20 Dawvid yourr $0% Nemrber share.
oving Dera 3 net 20% Nerrber share \

o
)

CONPIDENTIALITY NOTICE ~ The docussents i sdechonic Itarmreasion
cortaly information 1o Ratiremant Value, n corfidertial ard'or urder
Fodersd prvacy lawe. u.wmuuwmdum i the seader of the message
Aot M mlended recipsesl. o IV A0 of of 0 B0 sesponsibie S dalvarng 4 1D e reended
MOt you afe haseby notiSed Nt any Ssrbation or copywg of this comemunicaion s siicly
protvbined Dy law. I you have received 5 acoe, pleass notfy w By Slephons mmedately
Urasthorined intorcaption of s armmizson s 3 victstion of Fedetal crimnal lawm

Alee and thoeght and 10 not lat this knger any longer. | hacaby subemil my sealgration as » mamber
of Valwo, LLC, offectve immodatoly. Reading and re-seading your o-madis, K's vory spparent that
'.,z‘.nb.oan’nm!mmmh Rotrament Value | hive 1o doutt that T

| wil sond you via ol ol Do parscpant docurments i Word format e foday
Rempectify submtnd,

24009
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Liz Gray

CONFIDENTILITY NOTICE « The documents and information accompenying this slectronic
LINRMULSCN CONENN INFrmeation Mt is pevsonal amd confidentiod and'or legally priviteged uwdve
Federal privacy laws. ¥ iz intonded only for the exclusive woe of the addecses. ¥ the reader of A,
Mmessage is not the ntended reciplent, or the employee of responcible for delivedog ¥ 7 o ~
Invended recivent, pow are hereOy notified thed! any distridution or copying o ¥4z
communicancn s protidited. ¥ you have received this communication by error, please wotlfy us
::u- Unauthonzed Mtercoption of this eloctronks fransmicsisn # 2 we avon of
erfoninal fow.
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Awmmdmwmmuma«‘w&u.mwm‘«
June 2000 at 6:00 o'clock am, AQ

Thiee of four members were present — Richard H. Gray, c.m{.a. Gray, David A. Grayy.
The 4% member, Wendy Rogers, participated by speaker-phona, (Bichasd . Geay in s capacty
amnminmluwmmuhm& for consideration and action:

)

o«mawmwmmn@mveommm.uc
wil move 16 Frost Bank in New Braurriels al and il other banking activity, the
exacttming to be detormined by David A Gray 3 Contrallor and CFO. The exact tming an
mmummmb@mmmwgtwm
Weks Fargo Bark, A, she e detpgped by Daid A, Grey 88 Contollr nd CFO

mmumu@mnwmmmmamm
fiem of Kiesling, Porter, wﬁuhwmown Escrow Agents for Retirement Value.

ucmmmﬁwmmw«urmmm;

mm:ﬁuwmnmummmcmm.
&

447 Lands Stect, e, 1), New Desundch, TX 75100 ¢ Mhcos (530) 624-5545 & Fax: (560) 4754444 ¢ www aatirpment valug com
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4
AMWWNMWWW:M&u@Qme‘N

June 2009 at 8:00 o'clock p.m AQ

Theee of four members were present - Richard H. Geay. Geay, David A Gray.
The 4% member, Viendy Rogars, pamicipated by speaier - H. Gray in his cagaciy
uW1uanmN%mm

On motion duly made, seconded and caened, T \Rssoweouuamvauo.uc
mummmmmmwégumuoomutmmm
Avenue. Sute B, New Braunfels, Texas 78130, savd property consisting of approximately 1,100
square feet Thobn&dh&m@)y@.obﬁntl.&ﬁnﬂhmm:mw
mmm@st.mmm@mmmymmmen.m-m-m
rata share of the clectric bill. Jan sorvices are included,

457 Lands Swreet. Soe. B, New Brannrfels, TX 75530 0 Mivee: (3300 248558 ¢ Fau (566 4084534 ¢ waw refremetatvabot com
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ETIREMENT

m— VAI..UE. LLC

A spocial business meating of the Company was held 5t New Braundels, Y@u.onmow"d

Jurs 2009 at §:00 o'clock p.m. 0\
Three of four members were present — Rehard H, Gray, : Grary, Darad A Gray.

The 4 member, Wandy Rogers, participated by speaker-phone &uno«nmum
ulﬁ-gutmndlnwmhmemhmwm

mmmm.mmm.nmgfsoweommvm.uc
cmn:mmr.wmmmm%&mwmwmm
Cowntry Funding, LLC or Richard M. Gray und 7 cé@herine M. Geay a8 individun's in the foem of
start-up loans for Retrament Value, LLC. 6

mmmm.m-@;d.nmaesowsommvm.uc
wwmm.rmmq\”«mmmwawwu
aowuwasrs.mou:-@mwwamoamaszmmmua
mmummm@mamm

On motion duly and carried, IT WAS RESOLVED that Retiremant Valse, LLC
immedately hre Mrs. th S. O, Grayy of New Braunfels. Texas, as Complance Offcer at
an inkal salary 000 per annum plus tavel expentes, of basad on a 52aweek year i a 40-
mmo:.’ part.time hourly s of $36 06,

N
being no furthpr business to come bafore the meeting. it was adjoumed

Q, :;"/(:/:, .‘:N (,' <
e o sy |

457 Laosds Streec, Ste 13, Now Brsmmiche, TX 78050 ¢ Phooe: (38) 624-8535 ¢ Fan (504) 4554604 ¢ www ssthromcntyakuc com
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A special business meeong of the Company was held at New Braunf 8, on the 20" of
June 2009 at 8:00 &'clock p.m AQ

rmammmm-amnemy.w Gray. David A Gray
mrm.wmnm.mmwmam\ému.wmmm
»mwium»mm-mmmncﬂnmmmmz

X
0n motion duly made, soconded and canied, IT WASNRESOLVED that Retirment Valss, LLC
WMA.W.WMGO.Q@amNWdWWaMJ
ommwmmumomud.gu»bwumwm
ongeing administration of and payment of prdams for re-sale §e insurance pokcins sequired
thess joins Richard H. Gray, Manager § and Pres-

457 Lands Soect, S B, New Mensnfehy, TXTELIO ¢ Moow (220) 4265550 ¢ Fan (364) @153044 0 AW cirermosraiee com
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From: Edh Loy <rgem o retromments soe o v

el Semndey. Ovsoder 3 2000 SO AM

T PN gepeory sl

| T Darvad Cewy ~dgrny @ reteemncen alue comr, '‘Wonds Rogors <ssogors i rotremonty al oc ooen . Kot
Howvley <Aooy #octisarcetvabee comy>. L Gony' <opmy of retromest s duc oo 0

oo W evtromscrty s hae oome, Avern Oy <oy & reteoroests oo ooen, Kenadall Cewy

<hprws dactromenty shee oo Mike MoDorrslt” <sombrop sodocn s o\ shoo oom>,

oy L O0grsend & gomai ] come . Prove Collons <postosiumarbotnad oy ihow coo=. T Soom B *
bt d o dvwpar corns, Ny lmond <ol @ Ouwsalva vt oo~

Qarsion whoufcmvotmcnt com. mechacha fcdliow deplinmaal cenr; .pl'acf.nan.t

rosd o dhocbers oo afs # thorburn com. resoeer asbeghodbal st

Sabject: FW Arack sbout 16c sonlicmas
Atack: Life Scaloments ke (1o Jobtron ) ds (571 KIS 1 eg cb

N\
“‘Comerent” Yo what perspective? This aricle does an adminabie b of ' Looely and clasty very
corrpien maliens sl in DansBon lgaly And wilen Ihe reguisiofy Comemuniy CONANY & lre — af of us con Be
pheused profenseonaly when Seud asd miong-Jdoing ire ancevered and e Of Licermee a0 knowingly
mowmuMMommm%mmuuMum

Rogading Retrement Value spooficaly and owr ‘ro-sale Ma insurance” « we Pave takon groat care to design the
way we opesale 50 that we not oody are within the law(s) ot boi e federal level « he ret oulcome = Dat we
COMpY 0 sgecial-Gednbon riche Mat s not speciScelly addressed by 8 Of which we are swaio ot oiiher the siale
or Techeral lovel  Baing nether Bsh nor lowd™ presents RV with - and companon cbigatios - as wedl
ws great mavicating opporiunites \

Cxamgie: In states whete ANY “Life SetSement” or even traemacion has been defoed a5 's
socurty” we porest NO open or general markotng. No elomarketng olc Yot we d0 allow our Licermoos in
such slates who have stale Paursnce boemes o a designation (CPA, CFP_ an stiormey, #ic ) lo
mommmmmmomwuw-ﬂmm

A Uceree exsccated with RV actualy “sels” or. Licermacs wilh RV inform thor chends thal & Susness ban
(hich Saonced our ectivity a8 & privalo buyor of e nsurance polces - hente ‘re sale polcies”)
oMM IO Dy @ Oeath Deneft grocessed # DoneSon] ust s & rether $afe way 10 eain & ot of islerest. X's
Tealy that Simgse - oven In e comples comphsated word of “high fnance”

Tranks: D)

Powians L AD

Frtbvweent Vadeo, LAX

AT Lans Dot Setw B Sew Dhmately, TTRI N
PO Box 30X, Sow Donatoln, TX MY

50 K145 o0c DI A8 4644 Ay F) it
wrr@rvtenrectoaia v
mﬁ'ﬁﬁfmumwumww
wloermeton © Vialoo, LLC wiich is confdontal andior legally priviiogod wnder Foderal privecy lews.

R lended andy 100 200 oxcheiive use of Do adressor. |1 the teader of the Message 5 A0t 1he Ilended edipient, of e
mam A0 responsbie o Salverng 1 10 e NleNded Jeckiient you Mo harehy noled that any

OF COPYINg Of IS COmmMuNCalon & stactly peohsbited Dy . I yOou Darve teceved s

, Ploase notly vs by telephone immedately. Unauthorzed imercepton of s olectronis

of Feoerad commenad! law

, Septereber 30, 2009 11:21 AM

To! Gray
Subrject: Asch About Me settiorments

RVR013576



Dick.

Would you comment on the above attached article

as 1o how it does or does not apply to Retirement <
Value? Something [ can forward to the CEO of an i\(’
FMO that sent forwarded it to me. Thanks, Q

Gany ‘b\/

RVRO13577



Exhibit E



From: Ik Loy <rgem o retrommends soe o v

el Phwesdey . Septamir 24, 2000 § 33 AM
T Dk Coan o S ratovmoni e com
| T vl Clewy ™ ~dgray dectisancety akuc com v, Woady Kogory “wrogorvd retrcemcatyduc ooens, Katic

Howdey <Abonley ¥ sctisorcetvabae comy». Lz Con <cgrm o retromanvalnc ooesr . [Densne Lewn 0
dhewivo yotrmsorh ol o com=, Aveeny Cirey < retremsents due oonn-, Kendell Ceary N

<h g dayomerds shee com . Marisa Ko <andoat ol st emsend s shee com > \
W o s bae com . Mibe MeDormott <sondmscpaondaes s o 8 abeon done>. B *
wmente b marlon ok, Wy abn o ool Dt e comn . b isnd o angmn conr, @i o o

Gany Obwvar <garyholiver @y ahoo comv. oddy @ ihcalomrestmont com damicn thowfome oo
mechact o fcllosnsbiplmumaal com, ) 0cl v coer; Honsdd Jarsos « preervon o acl com's, 'S

dw pencs | rarecad it Michad! [ode Smbede s mn comrs Koy Meser <moecr s -t
MAsren ¢ e flicforgusn cure ‘b

Sabypeet: Vaperaord | fevgran anmmnae apetes <ol ooy anpetant ress

To all Master Licensees: AQ

You may sharo the derrm bolow s you wish and sl Biose you wiah % resch. o nol an adequarte way o
Capient Oor mok! SN Apsrecation for sach of you in whist can tnly be Suttufiont, rodet-codaler Srrem.
HANg On 150 T N80 ~ A 1 1He M, SCrademng A Ihe wiry 10 Ihe Sesh 0

o Bathgreund. Thete & Common agreement among ol we costact WPOn whom we roly for Cloar
guidence that the RS Revenue Refirg on Life Settionents 1% now iwars s product i net gong o
Be leaod an o capital Qan (urdess profils are generatod by the of the policy PROIOR TO death). It seerm
pointions 10 10ue. 88 we Birve Med, that owr model is ot ANY example shown in 1he IRS Revorue
Futng. Even what wo ARE s0p0ars 10 Do lumped (0o s . G OF SOOme of proM of Whialever woed
Of SO ANCE we Ty Tl 10 MOVe SLeason awiry from Income. Last Friday a highly-reparded
secuiles aRowey agreed « and feay sdvised us ape ot Dwn 1RS Revenue Rullng on ouwr own
model This means theie is no noed 1o play with NON qualted paperwork of sesk some Ingust
QONTVance Tt would akd our clonts in soeking Peatmont 00 el pariapaton in our proJuct
Looks a5 Bough it's Just gonna be tased s Quakied money ALREADY s stuctired as » “oan”
Decause of IRS profbaion agans! quakied money 0 Inseronce cortract - ond that s 85% - 70% of owr
volume 5o what abost the up %0 25% of owr et o NOT qualied? AcSon: we will revert %5 the “loan”
BNguape Wo always Wed uader anothor name. Al partiapants will be making lcans & lendors and
sumng metest incorme to Be taaod s mcome

o Backgreund We do not doal weh Lite Al Retromant Value wo always buy posces that aready have
Been purchased Dy ancthe: povale of aggregator S50 we created Be pRrase Tosale Mo issuance
polces” 10 dencrbe cur model  We se-sall the re-sae poboos ta oW cherd pavSapants or 1o IRAS  'We
obttan nds hom thew 1o fnance ity ~ which s 10 bey provowly purchased golcles or o
pevates invvestment purpoaes. only owner, AL T bmw chert fencty Joarm) are profecied Sy Bem
Secoming srevocatie co of the polcy Action: o stated atove, wo will within days - Inally’ - scrub
e peperwork 1o clanty sl - 0 B cotwer! wil NON-guatfod o 10 tefledd vary chanrly the “loen”
model for 100% of our R Wil bo e perloctly chaar (1 £ s rot aaady %0 — WO repostedly stale tha! chont
funchs are uved o RY 1he scguiiion, porchase and sole-owrnerslip of cerlein re-sale WMo irsutence
polcies”) et we are Cwners and they are in effect in 8 Commuoal Barmacton, making loas % e for
that purposse. This A SCaBon OUOM B0 Mave Our MOdel evon ferthed down Tha NON-soturily costnuum.

W.anQOdumdemanomdomam. We
acualy Nave 10 our Escrom Agest that upon Sl subscsption of each poboy i the Dougeet e ownership
Yust of whioh he Esorow Agent vl Do trustoe.  That trust, in tum, will dosgnate o benedaind
~ and each partcipant Som Do chont side will Save & Propar, PIOportionate sepresantation n
Of Bkl parSopaton In the policy  The camer sl pay the death bared 10 e beneScial tnse
e Excrow Agent can properly sesr muliple hats ax Escrow Agert and irundes 50 e ety on
s i very eaadly doow ot almost no legal-axpesse overbead cost by parafegals modiiyng “boser plate”
and touching “peat’. RY wll contaue s professionsd managemost sole for 2 f9e - of sending regela
Escrow Agent about policy perchane dinbursements and premum payments. Il s nol 8
AhyOns S 10 Thit SCBOn-cham 10 sy Tl Wi sy Pusl 50 000 &8 mrah &% we 11 ourseives 10 be Me
Sducey” for ALL of Drse Cams ~ o Sedermine n-howe and Hen sdvise sbout the proper payrmest of of

amcunts and SromeuTs

M hove 5 ity Sowrriche 50 o of whir! | Barve seported 10 you 258 "Trne” — e 810 S mady mponant mnd oy plipens in

RVRO13705



B “germe” it 4 seems a5 hough the Viet Nam- ers observeBon apples. "Geting sayheng dome here is lke meling
m... Everytung & done at a very high level wilh much gruning and groaning - and £ takes mosths 10 500 De

Mearwitio wa a0 very plested 19 confem the formal engagement of the very-Sughly-esteemed Mt Roy Nocer
Howdion a3 an ABomey-advindt 1or secustes-typo nsues of KV at toth the state and federa level

Dick Gouy i\("
Pt +LL0

Frtivmen! Valae LA Q

F Lands Saeet S B Ao Beaaten TA TR0

PE e 10000 New Bmastinly. TX P 0600
PO T4 BVLE oAy BN, W08 M044 e D10 DED DNEO et

po o

nlarmetion belongng % Retrement Value  LLC which is conBdental anaor legally Foderal privacy laws.
R & intended only for Be exchnive use of Do adcresses. |1 the reader of the message s Irtended teciplent. of Be
agent or empioyes of an agest cespormbie for delvenng 1t 1o B Intanded secipient

Mhm Phesn nelfy s by lelephone inrmecdately,

RVR013706



Exhibit F



From: Cane Morales “cmorslesidresrementvalue com ™

Sent: Fridey, Jamsary 22, 2010 4 55 AM
To: Wendy Rogens <wrogenidretinomenty alue com >
Subject: Re Prepanng FAQ booklet 0
ﬂ
Wow. These are great'! Q’*\

o are 4
~ Cane

'
On Jan 20, 2000, a1 1025 PM, “Wendy Rogen™ <arogenaretirgmentva) .

Art, you're awesome. We will dlso defimitely use the Life Settlement vs R e stuf¥ you semt
% me previously A

Werdy Rogers 0
Vice Presdent Admnayaion & Services ()\
(830) 824.8353 ofice 6\,
L)

(310) 363-2910 ot ¢

N

2

CONFIDENTIALITY NOTICE « The dooumaats DOOOIMPANTYNY THS SAeCLIONC MaNSIMESSon
COORAN NIKOMAaton DeoNging 10 Retrement Vlue, whCh & coafidential and'or legaly privieged unded
Fodowal prvacy laws. 11 is imtendod only for use of e addressoe If the reador of the
MeSSage 5 not Bhe nlended mecipient, or or empioyee of an agent responsbie for delvering it 1o
the imended recipeat. you s hecety 27y desamination @situson or copying of s
communication s strictly peohibited by barve received this communication i emor. plearse nonily

% by tebaphooe Immedatety u-aq% remcepon of ths econc KM TALCn B 3 voaon of
Fodneal

Q
Oduestion: Why is RV not a life settlement company?

RVR020010



Answer: A life settlement Is a transaction. It is the
transaction which transfers ownership of a life insurance
policy from the original elderly owner/insured person to
the first non-related corporation for a sales price. RV
purchases the already "settled” policy from the settlemant
company, James Settlement Services, which is not a
settlement transaction.

Question: How can any investment be safe, «&turn 16.5%
simple return to the investor, and pay nuge
commissions of over 10%?

Answer: No investment CAN do thosetiings. RV is not an
investment and your client is not a» investor. Your client
buys nothing. Your client is 2 lendén to RV so that RV can
buy the policies. In an analogy,. he bank lends you money
to buy a car. The bank is not 732 buyer; you are. In like
way, your client is the lender \vith their funds tied through
the law firm/escrow agent TO the death benefit of EACH
insurance policy. Life ipsurance has always paid large
lump sum death benefits‘and large commissions. Add up
all the premiums you.save paid or will pay on YOUR life
insurance for your family. When you die, what percentage
of returmn will yourifamily see over and above your
premiums? If you are paying $2,000/yr. for a $1,000,000
30-yr-term insurance policy, in 30 years, you will have
paid $60,0040Yor that policy. If you die on the final day of
those 30 years, the $1,000,000 check that your family will
receive 15,16 TIMES the premium you've paid! Computed
as 2008 yr being "invested” (it's not... it's @ PAYMENT for
thewuichase of a death benefit), the compound rate of
retorn is well over 15%/yr!!! Investments cannot do that.
live Insurance can and does.

RVRO20011



Question: How can 1 know that this is not a "Bernie
Maddoff” deal?

Answer: Qur Escrow Agent, Kiesling, Porter, Kiesling, an<
Free, PC is a forty-plus-year-old fiduciary law firm
requiated by the laws of the State of Texas. Their sci2
purpose in this facet of their business is to ensure that all
documents are legally tying your client’s lent funds<o the
irrevocable beneficiary status of the life insurancé¢'death
benefits, to accumulate and monitor the money.in Well's
Fargo accounts, to pay the premiums when e, to receive
the death benefit from the policies and ensure proper
delivery of your client’s share to them. 7 they fail in any
regard, the laws of the State of Texas'aCvern. RV NEVER
handles your client’s money, coming“io or going out.

Question: How can I know that RtV portfolios will not be
labeled a "security” by regu‘avors somewhere in the
future?

Answer: There can be no assurances of what regulators
may do in the future, Chlowever, these are the
charactenistics and facts surrounding RV. 1. No life
insurance death becefit has ever been allowed to be called
an “investment’ &y any state in the nation. 2. Buyers of
life insurance <annot be called "investors” because the
death benefil.)5 a PURCHASE of a PROMISE of a FUTURE
death bensiil payment and it is not considered by any
requiatcr as an investment. 3. Unlike other firms, your
clients.2re not buying any portion or fractionalization of
any-ife insurance policy. Your clients are lenders to RV
and RV is the buyer/owner. 4. Securities have inherent
piiricipal risk, Since there has never been a legitimate
g2ath claim not paid by any legal reserve life insurance
company in the history of the legal reserve life insurance
system, and since your clients are tied to the death benefit

RVR020012



of clients insured by legal reserve life insurance
companies, and since upon liquidation of a life insurance
company’s business due to financial stress the death
beneficiaries stand in the front of the line for funds, ple:
tell what is stronger in U.S. financial opportunities.
Maybe. But if so, why was there a need for a trillion Collar
bail out? Couldn’t FDIC have handled that? Whe

there ever been a bailout of the life insurance in ry?
The risk to your client is WHEN their return is ing, not
if the return is coming. AN

an FAQ We already have several pages of geestions and asawers, bast would hike
10 solicnt paswell You don't necessanly have 1o submat the answers, but of you
cen questons that you repeatedly get, that would be a tremendous help FYI-
we'y ved some emendous ineghtsppropnate wording for distinguishoeg lite
from re-sale life, and this will & be included ia this Booklet. Thank vou in
3 for your assistance!
&

Q Please send all sespomacs to Cane Morales &t enoralesid retiremsonty alug com

It's apparent ince we are getting the same general guessons regarding our prodect and
basiness . dnd ance it's boes regeestad sepeatedly <) that we will pest together

Thanks!

RVR020013



VWearty lnge-

Vioe Presidont, Adamsinahon & Serwces 0
(B30 624-8858 ot '\(’
(219 832910 cot Q
v
CONFIDENTIALITY NOTICE « The documents and nfonmason accompenyng
Yansmssion costain nlormation belonging 12 Reteement Valee, LLC which is, N
ogally pnvieged under Fedend privacy Dws. 1t & aeaded only for the ¢ v of the
adcressee. I ihe reader of e message is nat the mended recipeent, o omployee of
an sgeat reaporstie for Selvering B 10 Be inlended secipient, you aw notNec! tha! any
Sessemmaion, dalnbelion of copyng of Piis Commmunicaton & siectly by b ¥ you Darve
m&mnw.”ﬂuww. Unsuthonred
hrcapton of tha slecionc tansmasion & 3 viotion of .
o
L)
\,\
X
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Exhibit G



From: A Ly <gem # retrommonds o o v

Sem iy Somdey. Novomder 21 20060 6 35 AM

T Jovomey Cow” <agran wrosromann sl oo “Tamy Tav b’ <oy by b S60 o sbcghodal pet>
b oo dogiobed ser, Tnses Quasasy Porker” «kodg & abeglobal sets

Cex Mariw Kxs' <rkanc o seiromcrtyalee com > "Wendy Ropery’ <mrogons s rctisomont s shee comr, K@
Houley Abemder dnctirencrtyaboe ootr, JISERVCSidsel corr. don jarsen | docescati st | 0
pefln v sencpe coty, s sl o shgh v ae N

Sebajerts B3 Wire Traseer 11-20- 2000 <

&
M g assUMPRIOn i Correct - that This is our 1™ ever "draw the Iine ir the sand”™ e-mal for

GABUrSements « then This is & wonseriul step forward for KY and for our relabionshg with o b ow Ageat
We 3l muat note the several posithe vintts with Ron Lames cdurieg the past fow days and of whore we
e rght o, his amareress of our SeLermINation 5o "o the bloeding” and proporly promiem buckets,
which recured ba undenlendrg ¢ agreemers AQ

To re-cap, [ what | believe has dappened actually has hagpened . ‘

Pon Jamen asked for S1 042,000 in the wire 1t for Fridey the 207, We st v we would sond ONLY {1) funds
actually in-house [/ in-harg ard 2} ondy 1o the xten or percont we had t ought 30 be legtimately deveted
ONLY 1o polcy purchase dollars (25 2 spooic percent of face, ransianed SpeOic percenm of each chere dollar in:

hand). \

M that is what we have done, then we Snally have stabil2ed the . process and now can play plarned
catchup. Noturaly, ol of this depencs of Ron's Sexibdty and £ 10 have mere feequent senaller wives &3 we
ummw-uwm«wmmmtqmwwmmmmnmm-
which Ren has agreed 1o do. N

Now what RY will €0 is: (1) get 3 Snal fised number for the premiem need (which we estimated Fricley is abost $1 9
midion): (2] re-capaabze Trom ourrent geofits 5o short £, (3] move close 1o half e net hort 438 10 Keshng
M&M!‘)mah«“ﬁhn@ balarce of the necd woll Befere the chone of the fucal yeer 04

03030 . @

ot A\
s e

Ftbvmen | Vabeo, LAX ‘b
02 Lanvin Dvwal Tate B N Msnivls T2 18

PG Dow YHNEM, New Drpprtun, TX 900

00 B4 o DO 404044 . @ ~oe
PORRE | Tl P

Moo, LLC which is conBdental and'or legally priviieged under Foderal privacy laws.
use of e sddressee. |1 the teader of the message s 2ot the indendod recipient. of e

Qent o employee of an responsbie for deliverng 110 The islended recipient. you are hareby noffed that any
. copying of Bus communication i stnctly peahitited by ko I you Bave teceved Ihig

COMIMLNICalon in W by telephone mmedately  Unauthorged indercopbon of Tws electronk:

TarsTncn s 3 \ of Feceral crvmingd law

From: &[ )

Sem: 20, 2009 1:45 N

Tou 1

; Swireo@stcgiobal et
5 'Ok Gray', "Wendy Rogers'
Trarnfor 11-20-2009

Torry,
Here are the detads regarding today's wire transter:

RVR015068



TOTAL AMOUNT: 5627254
SS50.000 TO AIMA TUSNER (Escrow 8: 10978004)
S TRI58 70 LAURA MURPIY (Escrom 8: 10794364)

Here 5 the list of the accosnts and amounts from which | would b the furds to be taken: Q
LELTTL - TSIBB08624  $125531 N ¢)
AGLDGZ - 7520808558 § 129973 *\
INLTAZ - 1456860986  $73.740 Q
PUESD . JS2ER08608 S 60,853

IPOL2 - TSIR0RSH0 S ER2MW7

@
LNL26A - 9200168756 S 70,796 )V
LLS99 . 7528808541  S$37.0%4 ‘b
PULA0 - 7526808432 S 35078 A

Tonl S622.05¢ A@

Memie let me know I you need anything else rom me. Tharks Terry! **

Jeremy Gray ()

Director Of Product Development Uf Policy \

Retiresnent Value, LLC ’\C)

67 Lande Street, Suiin B, Mew Srasstie, TX 1044 *

PO, Bas 31003s, Mew Bewantels, TX 90136 o434 xRN

(W8] SRaanas whe (B0a) S90-andd fan (N14) MIDIAD0 matile e

Wer@ e mCirae e ’\

CONFIDENTIALITY NOTICE - The documents and BCCOMPATYNY this SIOCICIIC TAMMTES SN COMMA
wiometon belongng 0 Rotisement Valwo, LLC which is ndor legally prviioged ender Fodenal privacy laws.
R 5 mlended andy 30 he exthusve use of Do ST the 10a0er Of the Messade 15 102 1he Ilendad 1Cipient. of e
PO o employee of an ageat responsbie for 10 1o intended Tecipient. youl ae hateby nosted that any
GESominason. dsirtngon or copying of s 5 sictly peatutited by lew . I you dave recewed s
COMITRIICANON i aror, please Notdy ws by Immeciately. Unauthorged imfercepton of s election:

wu.warmm

RVR015060



Exhibit H



From: Diek Geay <rgrayiureasementvalue com>

Sent: Susday, May 31, 2009 5 55 AM

To: dyrayvidetizementvalue com, Rogers, Wendy' “wrogervidretirementvalue com™,
Khomaloyd retiremenny abuo com. dlewisiirctrementvalue com N ¢)

Subject:  FY1caly « Dan and Curtis (with Manny ) N

Retecment Vadue, LLC
7 Lands Dhwer Dot B, S Demniniy, TX TONNG \
PO Sow J0E0E Mew Braurden. TX 78131063 0
MO0 €24 0058 o D06 498 4544 te 302 390 550 ot :
I S L SR
CONFIDENTIALITY NOTICE « The 0ocuments and mionmason SROMONPC VAN COMMn
nimason bmm.ucmcwmﬁmmrmm
ws. & 5 mended only for the exciusive use of the adaressee. I the message is nat e mended
recipsent. o the agent or employes of an agert respoasitle for rtencied recpent, you are Deoety
notfed Hat ay dissemination. CisTRason of copynyg of ths 5 SCly probded Dy brw. I you have
rocereed this communication n encr, please nolty us By lelephone Unauthionzed nteecapton of this
ectronk; nemisson & 8 violaton of Fodoral criminal law \

g
From: Dok Gray [ ] aé
Sent: Sendary, May 31, 2000 7:55 AM . e
To: Mice McDermont’ N
Subject: ACTION - Dan and Curts (wan Manay)
Nie ¢
mmuman.mmm,e,nmm
O < on Cuntis, your response lells me | Oid not realy Neod %0 Mear 10 Raow you Detler Decause | aveady

Nnow you wel eroug™) 11 Accopt your, that he pets 6% - pertad. Dwactly om 1he house”™ . You's acoegt rero
o Curis.

For Dan and Mikie | Forguson, logether WE havo taken the "high road™ YOU aro thow -5 YOU
should be e one 1o te Doy get 16% and WE 31 the houne™ pay Curtis on thev business
30 thay oot the whoin 16% | will word 50 we both ot Coaclt "Dk andd | havve Both Sl froes the stant
that  aexd 50 | sengly am a5 reinioecing how your comp will be handied by RY, LLC, e3¢ ol eic”

S hfogm .
%hm.mmmqmw. Unsuthonsed efeecepson of this
5 5 Wolahon of Fodornl cresnal law
N
Mice VicOermast (el sercrmegoaremas e c<em|

Sent: Satwcay, May 30, 2009 4:36 MM
To: Dek Geay

RYRO18218



Subject: RE. Thanks Kr the Thussday vist

Thaek you. ld«vlyWymm-mluwwmcl«mmumbuimmuwh
may dring 1o you om his own You're doing encugh for me already 0

@,
I ol bebeve that Dan's busesess wall Be comting 10 us over the objections of Curms  That's all JIFY ou are o
pay Certis oo Dan's business, please let Maney and Dan keow that dearty so Cartis doeun i
them | doa't trust him

<@
= On Sag, 83099, Dick Gray <rpraple refirememtralvc com> wion V
A‘b
From: Dick Gray “rgray i resrementyalue com ~
RE Thanks for the Thursday visia

Ic “Mike MeDermot!™ < sendmegoodacw siayvahoo com> AQ
Date: Saterdsy, May 30, 2000 413 PM

Thasks, b K 10 Qrndt And developeg Niws 08 Doc's progress — nd DOt e SupPOR Of Des Ry
slaflers 1 SeOtecng P (weth L Now Viewed @8 el very Soid

As for Cunts, there's Lar 500 much o stabe with M / Fargwaon mach Desiness 10 De had 0 o o
play QArmes with & poinl Of bwd ~ roally. M & costs me 2% of does ~ pind 10 you — and Ms 2%
of whatever sise Curis Bings 10 1he table — aise pad 10 yOu - wery wlrhw e 10 Nave Gemonslratod
15 Ed Mibie poesonally st we are (1) alde 10 00 0. (2) dd &

N\

VWS £ NS the A0 (85 yOu Liow £ will) and we Decime & Oof S00Me SO Of Other (AS pou haow we wil’) and
we 2odd a Deokardealer « | am Qowng 10 want entry Dallas 0F0es 0N an open-ams Dasis 0 have help
mawmmmmm.m Vary Dapey wih 1S And Vewing o5 s sorthy of
stng & Tatée

S0 N o350 shaop over an add0C pordt or two if 20005 19 00 Nat ~ meanwhilo. you st koep fnding the Docs
d Dars of the workd whorover they may be 50 you GAN wrap Up your 2 1l milion in ovemiados and stan

TII

hrm e
Dunldwddmn ing that MF would pay Curtis out of thewr 16 | hate for you to pay
Curus an extra 2% r pocket when MF expocts 10 pay hum what they think he's worth, and when he
can-dyhnhd 10 do with helpang us 50 get Das's business, as far as | can 1l
lmlpdse Soward - he called after reading mvy email e is very gratefid for owr concems for
D Wew o call hum Monday mormieg at 1030, and he assured me Bat Doc would not all o
Joka umelowumopl-oemymvemmo—n&uumw %0 it's all
good
Wyo-hd

Q(‘
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Exhibit I



Mov 02 2009 4:04PM Roy Mouer 032-251-2¢850 r.

FACSIMILE COVER PAGE
ROY W. MOUER

PO, Box 71145
wmmm Houmston, Texas 772871145

Telephone: (832)251-26714
Facsigile: (K32 B_Sl-m

E-mail: cmousr&sbegiebalnet
TO: DICK GRAY FAX M 8664984644

FROM: ROY MOUER
DATE: NOVEMBER 2, 2009
NO.PACES _ 3 (INCLUDING THIS PAGE)

MESSAGE
PLEASE SEE ATTACHED LETTER. 0/ nal being sent by U.S. Mail)

THE INFORMATION CONTAINEZ LY THIS FACSIMILE MESSAGE IS PRIVILEGED
AND CONFIDENTTAL ATTORNL YV NFORMATION INTENDED ONLY FOR THE
USE OF THE ADDRESSEE. PEZSONS RESPONSIBLE FOR DELIVERING THIS
COMMUNICATION TO THE INTENDED RECIPIENT ARE HEREBY NOTIFIED
NOT TO READ THE ATTACH YD, AND THAT ANY DISSEMINATION,
DISTRIBUTION OR COPNT).G OF THIS COMMUNICATION IS STRICTLY
PROHIBITED. IF YOU R VE RECEIVED THIS COMMUNICATION IN ERROR,
FLEASE NOTIFY ME IMMEIMATELY BY TELEPHONE, AND PLEASE RETURN
THE ORIGINAL MFPASAGE TO ME AT MY ADDRESS SHOWN ABOVE VIA THE
US. POSTAL SER" . L.

RVR016754



Now 02 2009 4:04FN Koy Mouer 032 -2851-2658 .2

Roy W. Mouss '
Asmoeney & Law | !

Telephone: (E32) 251.267) )

Vacwandle: (832) 3512458

Retiremen Valoe, LLC
PO, Box 310635
New Braunfeds, TX 78130

Awr: Mr. Richard Geey, Presidoes

Dear Dick: (} |
!
lMMImmMﬁmquRMVdmm l
{herwinafter referred to 4% “RV™). | bave not been peovies with mough infomestion stout RV
and its operatioss 0 coatinue trying 1 coasult aed %-ywman.umnhwm
with federal and stato securities law. However, n the limited mformation 1've been able
% piece together Boem the e-mails 1've recetved, 15 very comcerned that RY sy be offering
and selling enregisiered securities (i.e., vestment contrects) im violation of federal |
and wale securites law.

Prior 10 owr meeting on Sepeembel | ‘l.bdhlooyyoftzdaemuhhm

indicating that RV was affering to momoers of the public, threagh its licensees, interests in
existing life insemmce policies 203 @4 by RV in e re-sale market. At our megting, 1 advised
you, Ms, Rogers and Katle He hat the dofimition of “securities,” in Section 4.A of B
Texas Secunties Act, excluder asurm o0 policies and comtracts in relation to insrsnce policies,
50 It appeared dhat RV's bresiy 25 [ undersiood it based on the documents | bad reviewed wp
Lo that time, did not inve sale of “securities.”

Fowever, you ol me In that iitial meoting you had leamed that prospective investors
woulki not be ERISA, | presumed) 10 place mnsrance contracts i their IRA
Wlm-ﬂm@ Vs plan of business would have to be modified. At that time you wese
thinking thet R possidly a ust or some other entity, in covedinaticn with RY) would issue &
promimorny each invesior, secured directly or incirectly by am intorest in a re-sale life
IR .kalkﬂ“mﬁmﬂymwﬂ‘hdwuebhww
lavestors respoctive IRAs.

@,
| explained, o “note™ i dofined s a “security” under the Texas Securisies Act, but

a line of cases holding that not all notes 2re considered 30 de secxritics. Whether &

sote world be corsidered 1o be a socuriky depends upos the facts and circumstances

Q 1

|
RVRO16755



Now 02 2009 4:04F0 Koy Mouer 032 -2851-2658

under which tho pote was created. Oenerally speaking, » note given in & commencial
(n&-h.mhnohnmw-a)puyﬁllmkmwhm-c
hnmomhm“mummlyﬂuhoﬂmdbh

Bave not beee given such detalls, and Bave not boen fumished sy frther ‘A
nmﬂdu-rmm.hmmwmmbm w the
“loans™ in RV's program as “commercied Joans * Obvicusly, RV is engaged nype of

mew‘nu-upp::mmwhhumMM any
S SoMmmenci mature. The impression I'm el with i g operation
currently may be somewhat unsentled, ”& i

As you know, violatioas of @x securitios lows are um-&m IFRV"

m-\;umum - sy omuq . m‘ﬂ...fnth "h.f
respectfull w i

mwlhwhﬁumum’w e o

Pn.ba’lmwwsifmhw@m
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Exhibit J



From: Ik Ly <rgem o retromments soe o v

Senit Fisdo . Oxmilber 27, 3009 737 AM
T Machal Thoss” anbcdto dme e Rom Mimes Glaorves s s cone . Thn Jamed
ot penes | ' commt st
Ce Werdhy Kopory <wropars o retmerncnt s shac o> 0
Sebpect: RE Schodabe Cariliotin fie indey (Toende | N ¢)

The ong ral sl was 50 of¥ort 0 Bring you o o nner Sanadion Bere with the depertuce of my e Senry -
Bough Shere was eacugh akeady cut on the lable 1o grve this o-madl condex!  Appoars sol N

I Frack Frye v Acsin s an sccountant who will ke over Ouck Books payrod, banafity e bom my
Seothar, Dovid Mo shows up 0 30 misutes Sor the 1¥ faco-t0-tace with cur staf! A

2 Soott Baker is 0 Delion ahomey with socurBes background we will Use rather han Harumond. Miton having
Deon refomed 10 us Dy Mice Seste. About 1 20 pm e meets with boy staors Broat Free from Kieshng o
Q0 OVl T Moded with & See200thad comb Baker is of the openson we HAVE A SA0UNTY DR W we are

YOUng encugh a5 3 company, willng 10 B £ - and ha clams %0 Aow Te 30 Do

3 Buce Colives i Dadas 5 2 14% soaraae undar Mbe MoDemnot! - who Nas shown hareself 10 possess the
Sedt LS nchaatty krowledge n O eetre Oiganzabion - cougied with o Lite Partnet as a Master Licensen.
And A0 Coupiod with an Cive Thought-peocass and abiity 1o N wrting o vorbally with ogual
hares of reasion aad Déewity (a resd o). 1 lack brevity & you off know' Ve af have dooded miemaly hat
o0 now, Bruce i the 208 who witl Dot a phone call if | g0 not Of MAMING. AN wo e warking toward
Mmmmb“m-mn%unmmmm»

OUF CUMRIT Drawth patiem ¢

4 Nso, about S pm today | GugM B0 KBOW f we weie 0N Byt A willplaced, very funciose 7 558 8F
ofce tulding mound the comer Som out cutrent I 8 10p0. If ey scoept my offer. wa B 50 wel Selow
markof value on B - and it move our two offices (0 aboct half he bukding sbll % espand % leler o)

very Quchly,

Drch (o)

CONFIDENTIALITY NOTICE « The documents ACCOMPATYING this SIactONic Tarsmession contain
inlormation belonging %9 Retieerment Vialwe LL s confdental andor lepgally privileged endes Federal privacy laws.
B 5 istended anly o0 Do cxchusive use of I the reader of the message s oot 1he inlendod recipent. of e
Wumdnwmié 130 e ntended recipiert. you are hateby noited that any

dusaminaton  datrboton or copying of = stnctly peobeteted by e you Barve 1eceeved Thes
Mbmwu'onm; e Immecdately. Unauthorined idercopton of e efectionic

Prom: Mchael Beste

Sest: Tucsday, October 27, 9:112 AN
To: Dk Gray; Ron Jomes;

Sulject: 5 Schedule 1oday (Tuesddy)

RVR020725



From: rgray Sretirementvaloe. com

To: NSERVCSSaol.com; don Jemes ] Doomcest, net; mbesteQmsn com
Subject: FW. Schedule darificaton for today [(Tuesday)

Date: Tue, 27 Oct 2009 05:34:48 0500

Al 00

Caca

O
Prom: Duck Gesy [madto rgray @ retrementesbse com| z
Sest: Tuesday, October 27, 2009 5:31 AN

To: Werdy gy’ et Hernley ; Joray Sretiemertresioe con o
WrayPretiremontvaioe. cont

Co
Subject: TW: Schedule clarfication Tor today (Teesday) A‘b
Importasce: HgY

Good moming! :Q
Bruce Colaa st he'd Do in NB 1oday (Tuesday) sbout 11 am in Cone he sed | % harve unch to dacus b
propoaal Kabe and Jeramy are asang “What proposa™” lhnoamln.-#m | thank the meating with

Frark Frye {he Awtin scooutent) that stats @ 10 am still might te going on Bruce gets dove and Bruce cen jois
Nt meetng \

anmuwnurmm-mmuw@ummmmm
mmmummwmwmmwa pm o osiate s )0 pm

mmlwmmhwnumwtﬁndnwmmmmm
possbio istegration svio e mgmat stucture at RV and do has a proposal 1 s ambSiows - yol falr. Halo s
prematirs | am not yel ready 10 9o out In pasture and tetan tthe of CEQ and ghes 4p 0 sommons Bos flescn the
s of peasident and chisl operatng offcer, which is what he Such » drammatic move. done 100 eany and
clurnady | woukd shake up the Seld oo much and give Like 23 of joy ("He s 30 wamed aboul hes regulatory
Poutios ho has volurtanly sopped sace — Of waa £ He 13 30 gty of 30 much ho was orcod ot — you,
forced ot il you, . ) ©

Arrywiny. i deoply louched s | wins by Wendy's - 12 Bruce's somowhal ardaious and Buely prematute
proposal (a boel neod lor Kisenes) hese ARE neod % face and plan k. As much as | may leel Sae and 10
foct Wak and bullopeoal & Just i not s

nmmunmummd&mmuummm Katie and Jeremy o6 a0
wekiome £ theit schodies perit AN

Mwm‘h«v.wmmg % 5 offer Bruce 3 sold B0 bar conmuBing armangemant (ated n witing

at aboutt $500 000 arnually to be AND an eeira 1% owersde on his bcenses hiararchy. a5 Be has proposed
Thet should comionably and Snarcn By mg spend In assstng us  And R i appropeato 10 rene hs vty

mmqmmm-mw’numnmmu 1™ Thone sophaticated anough 3o

‘Pot I will clearly understand of such an anncuncement. Then there alsays &5 Bime 1o move him Rather
vp and into the Connues 10 "Pess” our Sests”
| am t from sendy 4o go {avic e sunsct. Bul do not loge sight of the fact that a8 New a5 WO are and as much s
Bece seoms yol % do . that “sun” alveady 15 startng 50 “set”. | am a "Picneec” not » "Setther”
:mmn’}mmmmtm-mmmmsam

L)/
Do N

NCTICE « The Socuments and BImason accomparyng s ehechonic Tamenmsshon Coslms
0 Rotemont Valuo, LLC whioh is confdontal and'or lepaly prvilogod ender Foderal privaoy kews.
100 Do cndiusive Use of o ad0ressod. I the 1eader of the Message s 1ot the Intended 1ecipent, of Be
of an agost peaporsbie for delvenng 110 e intended recipient. you are baroby nosted that any
. Gsirbetion or copyiag of s communication s strctly prahibited by law . i you Bave recowved Ihis
In arror, please notfy s by telephone immedately. Unauthoraed ndercopton of s electiond:

crminad low

RVR020726



Exhibit K



From: Dk Geay <rgrayicrencsementvalue com>

Sent: Friday, Oxascber 30, 2009 527 AM

To: Weady Rogers' <wrogervidretimementvalue com >, beollinyidretirementvalue com (/)
Khonsl oy retiremenny abeo com. tmossi retirementvalue com, °
\grayiiretisementvalue com *\

Ce egray retirementvalue com. Brent Free' <bwireed shogiobal net, 'Man
MeDermont' <sendmegoodacw ity shoo com > "Sansing Ednond
<oddvi thosafanvestment com ™, damecn G hoafGavestment com, "Knskes Quinacy
Porter” “kdgitsbeglobal met>

Subject: FW With collaboration between Weedy & xmmmukxbm._

Autnch: SecureZ 1P Amachmems ZIP \

Good moming. Mk

1 SOy that sow i 1Sy S 10 De Ieroughly cosfused. On the revised My sines 0 he lefl dand
CORT - which Suppoaedy meass Mey e ‘apgroved” and ‘geseral 5 allowed" 85 | sisles cleaty.
Yeu several of hose s1aes 2150 bave an astensh 10 the rght of the « which means “General solcitaton of
tre Retwement Vaue model 5 NOT  allowed ™ M7 © Note Vey st paragaph of e emad | show

1 Ihese stanes e Proouct 15 Aot yet a 115 reQulined closely B3 a0 Surance product and there are
1eSOLONS i ploe 104 you Ihat you must

h:uvmmmmmam nNsurance oerse Bsuad by that state (efher resicent or sonresdent) o
wrie cases °

¥ cumantly appointed as a Soarnee LG you Raves sl Fabegary 207, 20100 1o obtan sach a Wncess Or

- ‘securty”.
pationt with our chym 8ot we 3r0 NOT 2 "socurty” - that we are spocial - that we e

exnrpion.

: 0 s whiat W think — and i we siuh) O 300 0 Precs Atades we B Al Rivve & Paliots oM 00
1 you dime Nk oferwie

Be ate says, RV 5 og 10 raal M your Sooriees have o ledal AN Faurince Soense i

mubWMM”M“M.W”.m
u'c CHCLTIEASGRS CAN ANY “Soterl SOBLItON" L G0N 16 Tese SIS — 1 Srry fonm &1 Aty 1ere Dy Ay

WMMGWMmum-MWWMuM
MMmumnmm.
And F 3 Warsee COMIKCES DUSINESS I INESE SINGS wery Quedy ON INAT DasS . Iy 200 13 uNdesiand the WE o
RV have NO authorry 10 ted them £ &5 okay %0 st he
Brws oF Tt S1a0e « we only e COMChing Dem on haw we Think they Can gef business Iheve Quiety On a oalth

RVRO12065



Dasis = with the chance 10 by Clavm 12 Te dea hal we

a0 "dfferont” and we aw "nother S5h nor fowl” (0 mean, let's 2ot 1908 Sur own saives o thinking we'se dong
aything other Ban THAT n these states ~ 50 should s

o-mad be n my hard-<ave? wwo-mmwnwmmm-nwv
ﬂhmmnmm-odunuuwbu

Wa-“bucm ¥ nor that's e — St dont *
Dot up 08 RY 150 what INe Wws e 0 hese slates ) Q
Somewhat selfexplanatory, | shoud thek. ever for OUR kcensees. © V
Know of course that we just spent big bucks for Scok Baker hopetuly to betier define u-umavuc

0 NSrance agency” 50 that the sale of every contract we ofier (yos, “contract™) Is 3
documentod “nswance” actvity (NOT o Life Settlomont octivty at a8™1) 50 every

“agent” apponied with our “agency” and af they ever wil be doing s SELLING 2% iserance policy 10 e
cheris The cheats wil te the cwmers AND 1he Beneficanes. Ve ot RV sy e podcy sdmnnliaons and
Kieadng witl ordy be the Sadntatons of e Denelcud et o Cesth (i wel masiers of e moryy dueg the
Me of the nawred)  And ewery RV lcatses in ary stalo wil harm % have an RCanse 40 wiito Bouness il hat
siste Cot ety 0

Dick (}

CONFIDENTIALITY NOTICE « The documents and inlormaton 1045 SI0MONIC FANSamssin COMB
nhmason belonging 10 Retrement Vahue LLC which & prrdioged under Federal privacy
Bws. 1 5 mended only 100 the exciusive use of the addrossee reader of e Message s Nat e mended

reciplent. o the agent or empiayee of an agent respoasidle 110 the reended recipeent. you are hereby
notfed hat any dssemination. SISy RURon or copying of 5 Scly probited by law. If you have
recetved this communication n omor. please nolfy us mmedately. Unauthoned ntoccepton of this

From: Vency Rogers mmwml'l

Sent: Thursairy, October 29, 2000 10:23 N

Tot Kendad Gray'; s ImossDeetivementvaloe com

Ce: Duck Geay';

Subject: With cofatoraton between Kandall ang some ensee feadback.

We have revised the stite N caser Lo understand. Ths 00t i written wh the fame of reference
dmn»hauum%mmmmwum Ploae review'ede/cntigue.
ALtached & the state st revried addendum hat would be Jtathed 10 the Roenmoe paperwink.

: mwummuum 11180 reRder OF I MESSA0E 5 NS e midnded
oy umw«mdummummnmm yOu are Devely
Y600 Mt Mry AESSMNation. CEMDUBon Of Copyng of This COMMNCaton is sNCly roheed by law. If you have
d IS COMMUNCAtion in eror, ploase notfy us Dy lelephone mmedately. Unauthionzod siostepton of this
WEaNSMISSoN & 8 violason of Foderal cneminal law
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