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GEORGE E. SCHULMAN (State Bar No. 0645 72)

schulman%g dk.com
THY B g)IAN PHELPS (State Bar No. 155564)
kphelps@dgdk.com
LBERT MIKALIAN (State Bar No. 244690)
mikalian@dgdk.com
ICHAEL G. D'ALBA (State Bar No. 264403)
mdalba@dgdk.com
DANNING, GILL, DIAMOND & KOLLITZ, LLP
2029 Century Park East, Third Floor
Los Angeles, California 90067-2904
Telephone: g3 10) 277-0077
Facsimile: (310)277-5735
Attorneys for David A. Gill, Receiver
UNITED STATES DISTRICT COURT
CENTRAL DISTRICT OF CALIFORNIA
WESTERN DIVISION
SECURITIES AND EXCHANGE Case No. CV 09-01533-R (SSx)
COMMISSION,
Plaintiff, RECEIVER’S EX PARTE
APPLICATION TO APPROVE
Vvs. SETTLEMENT AGREEMENT
BETWEEN RECEIVER AND

DIVERSIFIED LENDING GROUP, NETJETS; MEMORANDUM OF
INC.; APPLIED EQUITIES, INC.;: AND POINTS AND AUTHORITIES;

BRUCE FRIEDMAN,
Defendants,
and
TINA M. PLACOURAKIS,
Relief Defendant.

AND DECLARATIONS OF DAVID
A. GILL AND MICHAEL G.
D'ALBA

[No hearing requested]

PLEASE TAKE NOTICE THAT David A. Gill, the Permanent Receiver
("Receiver") of Diversified Lending Group, Inc. ("Diversified"), and Applied
Equities, Inc., and their subsidiaries and affiliates, including but not limited to
MMHIM, Inc., DLG International, a Panamanian company, and SunWest Bottlers,

LLC, will and hereby does move the Court for an order granting Receiver’s Ex Parte
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Application to Approve Settlement Agreement Between Receiver and NetJets
("Application").

The Application requests an order:

1. authorizing the Receiver to settle the Dispute, as that term is defined in
the Application, with NJI Sales, Inc., NetJets Sales, Inc., NetJets International, Inc.,
NetJets Services, Inc., and NetJets Aviation, Inc. (collectively, "NetJets").

2. authorizing the Receiver to execute all documents and otherwise take all
actions he deems necessary and appropriate to effectuate the settlement;

3. confirming the terms and provisions of the Settlement Agreement and
Mutual Limited Release ("Agreement"), a copy of which is attached as Exhibit "2" to
the Receiver's declaration; and

4, confirming that the form and manner of notice of the Application
provided by the Receiver is appropriate. A copy of the proposéd order is attached as
Exhibit "1" hereto.

The Application is based upon the following: Diversified purchased or leased
fractional interests in aircraft from NetJets, and, in exchange for, inter alia, the
Receiver terminating his interests in those aircraft, NetJets will, inter alia, withdraw
16 proofs of claim that it filed with the receivership estate in the total amount of
$3,062,117.73.

Specifically, Diversified purchased or leased fractional interests in aircraft
("Aircraft") pursuant to four agreements with NetJets ("Aircraft Agreements").

The Receiver contends that Diversified's interests in the Aircraft are subject to
the Court's Amended Order of Preliminary Injunction and Order: (1) Continuing
Asset Freeze; (2) Appointing a Permanent Receiver; (3) Prohibiting Destruction of
Documents; (4) Granting Expedited Discovery; and (5) Requiring Accountings
entered on March 31, 2009, which froze Diversified's assets and authorized the
Receiver to, inter alia, take possession and control of Diversified's assets ("Amended

Asset Freeze Order"). NetJets contends that it is owed money with respect to the

2
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Aircraft Agreements and that the Amended Asset Freeze Order terminated the
Aircraft Agreements. Since the Amended Asset Freeze Order, NetJets has not
released or resold the Aircraft.

The Receiver seeks to be relieved of any claims that NetJets has in connection
with the Aircraft Agreements, including any proofs of claim that NetJets has filed
with the receivership estate. NetJets has filed 16 proofs of claim with the
receivership estate, by which NetJets asserts that it is owed more than $3,062,117.73,
in connection with the Aircraft Agreements.! NetJets seeks to be relieved of the
Amended Asset Freeze Order and to terminate the Receiver's interests in the Aircraft
so that NetJets can resell or release the Aircraft.

As set forth in the Agreement, the Receiver and Diversified will waive or
release any claims against NetJets related to the Aircraft Agreements, and will
release or withdraw any lien or claim filed or recorded with respect to the Aircraft
Agreements. Following the Court's approval of the Agreement, the Receiver will
terminate his interests in the Aircraft and will take all reasonable actions to file the
instruments necessary to do so.

NetJets will waive, release or withdraw any claims against the Receiver and
Diversified related to the Aircraft Agreements, and be responsible for paying any
fees or related costs required to file and record the instruments necessary to terminate
the Receiver's interests in the Aircraft. NetJets will also withdraw any proofs of
claim that NetJets has filed against Diversified Lending Group, Inc. and/or Applied
Equities, Inc., upon this Court's approval of the Agreement and, should NetJets fail
to do so, those proofs of claim will be deemed to have been withdrawn upon the

Court's approval of the Agreement.

' Twelve of NetJets' sixteen claims have no claim amount stated, so the total
claimed by NetJets is certainly more than $3,062,117.73.
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The Agreement resolves claims with respect to the Dispute between the
Receiver and receivership estate, on the one hand, and NetJ ets, on the other hand.
Each party has reserved his/its rights with respect to any other claims he/it might
have.

The Agreement is subject to Court approval, and accordingly, the Receiver
seeks approval of this Application and the proposed Agreement described herein.

The Application is made on the grounds that the Receiver has determined in
his business judgment that the Agreement is fair and equitable and in the best
interests of the estate, given the fact that without this Agreement, the receivership
estate must otherwise engage in costly and lengthy litigation.

The Application is based upon this Notice, the Memorandum of Points and
Authorities, the Declarations of David A. Gill and Michael G. D'Alba, and upon such
other evidentiary matters as may be considered by the Court.

| PLEASE TAKE FURTHER NOTICE that pursuant to the prior order of this
Court entered May 4, 2009, in the SEC Action (the “Omnibus Order”), notice of this
Application was posted on the website www.diversifiedreceivership.com on
December 8, 2010, and this Notice and Application was served upon the approved
Limited Service List and NetJets on December 6, 2010, as reflected in the
Declaration of Michael G. D'Alba. No opposition has been received.
PLEASE TAKE FURTHER NOTICE that pursuant to the Omnibus Order

this Notice and Application will be served upon the approved Limited Service List.

Dated: December 3, 2010 I%éEIIjIITI\IZG,L(I}}’LL’ DIAMOND &

Ll P

George E. Schulman
Attorheys for David A. Gill, Receiver

362136.01 [XP] 25176A



Case 2:09-cv-01533-R -SS Document 255 Filed 12/10/10 Page 5 of 70 Page ID

O 00 1 N v R W —

NNNN[\)N[\)[\)NP—-‘P—‘)—*H’—*P—JH)—*HD—
OO\]O\M-PWNP—‘O@OO\]O\M-PUJNP—“O

#:8375 '

MEMORANDUM OF POINTS AND AUTHORITIES
I
INTRODUCTION

Diversified entered into agreements with NetJets to lease fractional interests in
a Gulfstream aircraft and to purchase fractional interests in a Falcon aircraft and a
Hawker aircraft. Since March 2009, when David A. Gill was appointed Permanent
Receiver of Diversified, Diversified's aircraft interests have been subject to the
Court's order freezing its assets and authorizing the Receiver to take control of them.
Although NetJets has not resold or released these aircraft, NetJets contends that the
Court's order terminated the agreements by which Diversified acquired its interests in
the aircraft ("Aircraft Agreements") and that NetJets is owed more than
$3,062,117.73, in connection with the Aircraft Agreements, pursuant to the 16 proofs
of claim that NetJets filed with the receivership estate.” The Receiver's and NetJets'
conflicting positions as to the Aircraft Agreements are collectively referred to as the
"Dispute."

The Receiver, in exchange for NetJets releasing and waiving its claims in
connection with the Aircraft Agreements, has agreed to terminate his interests in the
aircraft and to take all reasonable steps necessary to do so. By entering into this
agreement, the receivership estate will be avoid litigation costs and be relieved of
substantial liability in connection with the Aircraft Agreements. On that basis, the

Receiver requests that the Court approve his agreement with NetJets.

? Twelve of NetJets' sixteen claims have no claim amount stated, so the total

claimed by NetJets is certainly more than $3,062,117.73.
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IL.
RELEVANT FACTS
A.  Facts Relating to the Dispute

Diversified entered into the following four agreements to purchase or lease

fractional interests in aircraft;

1. On or about February 22, 2007, Diversified and NetJets Sales, Inc.
(“NetJets Sales™) entered into an agreement under which Diversified agreed to
purchase a 6.25% undivided interest in the amount of $1,228,125.00 in a Falcon
2000 aircraft ("Falcon Agreement").

2. On or about July 9, 2007, Diversified and NetJets Sales entered into an

agreement under which Diversified agreed to purchase a 12.5% undivided interest in

the amount of $1,225,000.00 in a Hawker 800XP aircraft (the "Hawker Agreement").

3. On or about November 6, 2007, Diversified and NJI Sales, Inc. (“NJI
Sales”) entered into an agreement under which Diversified agreed to lease a 12.5%

undivided interest in a Gulfstream G-IV-SP aircraft (“Gulfstream”) for the monthly

amount of $51,984.00 for a period of 60 months (the "First Gulfstream Agreement").

4. On or about August 20, 2008, Diversified and NJT Sales entered into an
agreement under which Diversified agreed to lease a 15.625% undivided interest in
the Gulfstream for the monthly amount of $64,980.00 for a period of 60 months (the
“Second Gulfstream Agreement”).?

On March 31, 2009, this Court entered its Amended Order of Preliminary
Injunction and Order: (1) Continuing Asset Freeze; (2) Appointing a Permanent
Receiver; (3) Prohibiting Destruction of Documents; (4) Granting Expedited
Discovery; and (5) Requiring Accountings in the SEC Action (the “Amended Asset

* The Falcon Agreement, Hawker Agreement, First Gulfstream Agreement and

Second Gulfstream Agreement are collectively known as the "Aircraft Agreements."
The Hawker, Falcon, and Gulfstream are collectively known as the "Aircraft."
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Freeze Order”). The Amended Asset Freeze Order, inter alia, imposed an immediate
freeze on Diversified's assets and authorized the Receiver, inter alia, to take control
of Diversified's personal property and take action necessary to prevent the
disposition of any of Diversified's assets. (Amended Asset Freeze Order at Sections
V and VI.) The Amended Asset F reezé Order also prohibited creditors and lessors
from interfering with the Receiver's efforts to take control of Diversified's assets,
without Court permission. (Id. at Section IX.)

The Receiver contends that Diversified's interests in the Aircraft are subject to
the Amended Asset Freeze Order. Accordingly, the Receiver informed the Federal
Aviation Administration of his partial ownership interest in the Falcon and the
Hawker. NetJets contends that the Amended Asset Freeze Ordér terminated the
Aircraft Agreements, though NetJets has not resold or released any of the Aircraft.

NetJets contends that the following amounts were due and owing under the
Aircraft Agreements, as of the Amended Asset Freeze Order.

1. As to the Falcon Agreement, NetJets owed Diversified $5 87,068.49, and
Diversified owed NetJets $581,469.99.

2. As to the Hawker Agreement, NetJets owed Diversified $465,525.73,
and Diversified owed NetJets $605,773.59.

3. As to the First Gulfstream Agreement, NetJets owed Diversified
$334,816.07, and Diversified owed NetJets $367,068.80.

4. Asto the Second Gulfstream Agreement, NetJets owed Diversified
$309,370.00, and Diversified owed NetJets $1,129,548.15.

The Receiver seeks to be released from any claims that NetJets may have
against the receivership estate in connection with the amounts owed by Diversified
under the Aircraft Agreements, including amounts asserted in any proofs of claim
that NetJets has filed with the receivership estate. NetJets has filed 16 proofs of
11/

1/
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claim with the receivership estate, by which NetJets asserts that it is owed more than
$3,062,117.73, in connection with the Aircraft Agreements.® NetJets seeks to
terminate the Receiver's interests in the Aircraft and to be relieved of the restraints
imposed by the Amended Asset Freeze Order so that NetJets can resell or release the

Aircraft.

B.  Terms of the Agreement

The Receiver and NetJets have agreed to resolve the Dispute by entering into
the Agreement.” All of the terms and conditions contained in the Agreement are
incorporated herein by this reference, and any reference to the terms and conditions

of the Agreement is not meant to modify or augment the Agreement.

Specifically, the Receiver and Diversified will waive or release any claims
against NetJets related to the Aircraft Agreements, and will release or withdraw any
lien or claim filed or recorded with respect to the Aircraft Agreements. F ollowing
the Court's approval of the Agreement, the Receiver will terminate his interests in the
Aircraft and will take all reasonable actions necessary to file the instruments

necessary to do so.

NetJets will waive, release or withdraw any claims against the Receiver and
Diversified related to the Aircraft Agreements, and be responsible for paying any
fees or related costs required to file and record the instruments necessary to terminate
the Receiver's interests in the Aircraft. NetJets will also withdraw any proofs of
claim that NetJets has filed against Diversified Lending Group, Inc; and/or Applied
Equities, Inc., upon this Court's approval of the Agreement and, should NetJets fail

to do so, those proofs of claim will be deemed to have been withdrawn upon the

~ *Twelve of NetJets' sixteen claims have no claim amount stated, so the total
claimed by Netlets is certainly more than $3,062,117.73.

* Declaration of David A. Gill, at 9 5, Exhibit “2.”

8
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Court's approval of the Agreement. NetJets has filed 16 proofs of claim with the

receivership estate, by which NetJets asserts that it is owed more than $3,062,117.73,

in connection with the Aircraft Agreements.®

III.
THIS APPLICATION MAY BE FILED ON AN EX PARTE BASIS

Pursuant to the instructions of this Court, the Receiver is applying for the

approval of the Agreement on an ex parte basis in order to maximize efficiency for

O 0 N N R WO

both the Court and the receivership estate. Accordingly, this Application may

[S—
S

properly be brought before the Court on an ex parte basis.

— e
N

IVv.
THE APPLICATION AND AGREEMENT SHOULD BE APPROVED

In ruling on proposed settlements, the standard that courts applied under the

p—
(8

—_—
(O T N

former Bankruptcy Act is the same standard as courts apply under the Bankruptcy

[u—
(&)

Code.” The Ninth Circuit Court of Appeals stated the standard as follows:®

fum—
~3

In determining the acceptability of a proposed compromise

o
o0

the following four factors should be considered: (1) The

[S—
\O

probability of success in the litigation; (2) The difficulties,

[\
)

if any, encountered in the matter of collections; (3) The

[\
-

complexity of the litigation involved, the expense,

[\
[\

inconvenience and delay necessarily attending it; and (4)

N
W

o
NN

S Twelve of NetJets' sixteen claims have no claim amount stated, so the total
claimed by Netlets is certainly more than $3,062,117.73.

7 See In re Carla Leather, Inc., 44 B.R. 457, 466 (Bankr. S.D.N.Y. 1984).

SInred & C Prgperties, 784 F.2d 1377, 1381 (9th Cir. 1986) (guotin Inre
Flight Transportation Corp. Securities Litiéation, 730 F.2d 1128, 1135 (8th Cir.
1984)), cert. denied sub nom Reavis & McGrath v. Antinore, 469 U.S. 1207 (1985).

NN NN
O 3 O W
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The paramount interest of the creditors and a proper
deference to their reasonable views.
Applying the four factors described above, the Receiver believes that the
proposed Agreement is a reasonable exercise of his business judgment for the benefit

of the receivership estate and its creditors.

A. Probabilities of Success

The Agreement resolves NetJets' claims against the Receiver by terminating
the Receiver's interests in the Aircraft that are the subject of the Aircraft Agreements,
in exchange for NetJets' relinquishing those claims. NetJets' claims are for
substantial amounts. If the Receiver has defenses to those claims, which the
Receiver may, the cost of establishing them would likely require litigation, which
would present a significant cost to the receivership estate. The Receiver has
reviewed the Aircraft Agreements, and it appears to the Receiver that NetJets may be
correct in its assertions about the amounts owed by Diversified. Even if the Receiver
were to succeed in any litigation, such success would eliminate liability only, as the
Receiver would not be entitled to keep Diversified's interests in the Aircraft. The
Agreement relieves the Receiver of NetJets' claims without having to engage in
costly and uncertain litigation defending against those claims.

B.  Difficulties in Collection

When the Receiver's and NetJets' respective claims are offset against each

other with respect to each of the Aircraft Agreements, the Receiver is owed money
for only one. Specifically, NetJets owes the Receiver $5,598.50, with respect to the
Falcon Agreement. NetJets claims it is owed $1,024,298.74, on the other
agreements, as of the Amended Asset Freeze Order. Given the substantial sums that
Diversified owes to NetJets with respect to the other three agreements, there is no
justification for pursuing this sum.
"

10

362136.01 [XP]  25176A




Case 2:09-cv-01533-R -SS Document 255 Filed 12/10/10 Page 11 of 70 Page ID

O 0 3 N N R WO

NNNNNNNNNP—*P—JD—‘)—HHHP—I)—*H)—‘
OO\]O\U‘I-BU)(\)*—‘O\OOO\]O\M#UJNHO

#:8381

C.  Complexity and Expense of Litigation

Any litigation of the issues raised by the Aircraft Agreements would be
complex and expensive. Such litigation would involve the interpretation of four
agreements for the lease or purchase of fractional interests in aircraft, and the best
possible outcome for the Receiver would be avoiding liability, which this Agreement
enables him to do without having to incur litigation costs. With the Agreement, the
fees and costs are greatly reduced while the estate avoids liability under the Aircraft
Agreements. Consequently, settlement of the Dispute is appropriate given the
potential expense to the receivership estate resulting from litigation between NetJets
and the Receiver.

D. Paramount Interest of Creditors

Most importantly, the Receiver believes that the Agreement is in the paramount
interest of the receivership creditors. Without the Agreement, the receivership estate
is relieved of NetJets' claims with respect to the Aircraft Agreements. Specifically,
in exchange for the Receiver terminating Diversified's interests in the Aircraft,
Netlets is releasing claims against the receivership estate thgt are potentially worth
more than $1,024,298.74, as of the Amended Asset Freeze Order. Indeed, NetJets
has filed 16 proofs of claim with the receivership estate, by which NetJets asserts that
it is owed more than $3,062,117.73, in connection with the Aircraft Agreements.”
The Receiver has carefully considered the factors set forth above, and weighed
them in determining that the Agreement is a prudent and reasonable exercise of his
business judgment. It is the Receiver's opinion that the Agreement is in the best

interests of the estate, given the nature and circumstance of the Dispute.'®

~? Twelve of NetJets' sixteen claims have no claim amount stated, so the total
claimed by NetJets is certainly more than $3,062,117.73.

' Declaration of David A. Gill, at § 6.

11
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V.
CONCLUSION

Based upon the foregoing, the Receiver respectfully requests approval of this

Application, the Agreement, and all other appropriate relief.

Dated: December 9 , 2010 DANNING, GILL, DIAMOND &
KOLLITZ, LLP

o OO

George E. Schulman ' .
10 Attongeys for David A. Gill, Receiver
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1 | GEORGE E. SCHULMAN (State Bar No. 064572)
ﬁ dedk.com
2 HY BAZOIAN PHELPS (State Bar No. 155564)
kbﬁ%dﬁdk com
31G ERT MIKALIAN (State Bar No. 244690)

%gmlga%d dk.com
A G, GILL, DIAMOND & KOLLITZ, LLP
2029 Century Park East, Third Floor

ESN

5 | Los Angeles, California 90067-2904
Telephone: (310) 277-0077
6 | Facsimile: (310)277-5735
7 | Attorneys for David A. Gill, Receiver
8 UNITED STATES DISTRICT COURT
9 CENTRAL DISTRICT OF CALIFORNIA
10
11 | SECURITIES AND EXCHANGE Case No. CV 09-01533-R (SSx)
COMMISSION,
12
Plaintiff, [PROPOSED] ORDER
13 APPROVING SETTLEMENT
Vs. BETWEEN RECEIVER AND
14 NETJETS

15 | DIVERSIFIED LENDING GROUP,
INC.; APPLIED EQUITIES, INC.; AND

16 | BRUCE FRIEDMA , [No hearing requested]

17 Defendants,

18 |and

19 | TINA M. PLACOURAKIS,

20 Relief Defendant.

21

22

’s The Court having considered the Ex Parte Application to Approve Settlement
o Agreement between Receiver and NetJets; Declarations of David A. Gill and

’s Michael G. D'Alba ("Application") by David A. Gill, the Receiver ("Receiver") in
2% the above-captioned case, and no opposition having been filed, and good cause
. appearing:

[
0

28
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IT IS HEREBY ORDERED THAT:

1. The Receiver’s Application is APPROVED.

2. The terms and provisions of the Settlement Agreement and Mutual
Limited Release (" Agreement"), a copy of which is attached as Exhibit "2" to the
Declaration of David A. Gill in support of the Application are hereby approved.

3. The Receiver is authorized to settle the Dispute, as that term is defined
in the Application and Agreement, with NJI Sales, Inc., NetJets Sales, Inc., NetJets

International, Inc., NetJets Services, Inc., and NetJets Aviation, Inc. (collectively,

"NetJets").
4. The Receiver is authorized to execute all documents and otherwise take
all actions the Receiver deems necessary and appropriate to effectuate the settlement.

5. The United States District Court for the Central District of California
shall retain jurisdiction to enforce the Agreement.
0. The form and manner of notice of the Application provided by the

Receiver is appropriate.

Dated:

MANUEL L. REAL
United States District Judge

Pt
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DECLARATION OF DAVID A. GILL

Ju—

I, David A. Gill, declare as follows:

O 0 9 S B W
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1. I am the Permanent Receiver appointed by this Court for Diversified

Lending Group, Inc., and Applied Equities, Inc., pursuant to the Order of Preliminary

Injunction and Orders: (1) Continuing Asset Freeze, (2) Appointing a Permanent

Receiver, (3) Prohibiting the Destruction of Documents, (4) Granting Expedited

Discovery, and (5) Requiring Accountings, signed and entered by this Court on

March 10, 2009.

2. This declaration is made in support of the Ex Parte Application to

Approve Settlement Agreement between Receiver and NetJets (the "Application™).

3. Unless stated otherwise, I have personal knowledge of the facts in this

declaration and, if called as a witness, I could competently testify to these facts.

4. I have received the following proofs of claim against the receivership

estate from NJI Sales, Inc., NetJets Sales, Inc., NetJets International, Inc., NetJets

Services, Inc., and NetJets Aviation, Inc. (collectively, "NetJets"), related to

Diversified's purchase and/or lease of fractional interests in the aircraft identified:

NetJets Entity

Claim No.

Amount

Aircraft

NetJets Aviation,

Inc.

1038

$336,499.45

Hawker 800XP

NetJets Services,

Inc.

1039

Contingent and

unliquidated

Hawker 800XP

NetJets Sales, Inc.

1040

Contingent and

unliquidated

Hawker 800XP

NetlJets

International, Inc.

1041

Contingent and

unliquidated

Hawker 800XP

(RSN
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NetJets 1042 $1,728,321.81 Gulfstream I'V-SP
International, Inc. 12.5% Lease
NIJI Sales, Inc. 1043 Contingent and Gulfstream IV-SP

unliquidated 12.5% Lease
NetJets Aviation, 1044 Contingent and Gulfstream I'V-SP
Inc. unliquidated 12.5% Lease
Netlets Services, 1045 Contingent and Gulfstream IV-SP
Inc. unliquidated 12.5% Lease
NetJets Aviation, 1046 $145,497.38 Falcon 2000
Inc.
NetJets 1047 Contingent and Falcon 2000
International, Inc. unliquidated
NetJets Sales, Inc. | 1048 Contingent and Falcon 2000

unliquidated
NetlJets Services, 1049 Contingent and Falcon 2000
Inc. unliquidated
NetJets 1050 $851,799.09 Gulfstream I'V-SP
International, Inc. 15.625% Lease
NetJets Services, 1051 Contingent and Gulfstream I'V-SP
Inc. unliquidated 15.625% Lease
NetJets Aviation, 1052 Contingent and Gulfstream [V-SP
Inc. unliquidated 15.625% Lease
NIJI Sales, Inc. 1053 Contingent and Gulfstream [V-SP

unliquidated 15.625% Lease
TOTAL $3,062,117.73

1o
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5. On or about December 2, 2010, I entered into that certain agreement
entitled Settlement Agreement and Mutual Limited Release (the “Agreement”) with
NIJI Sales, Inc., NetJets Sales, Inc., NetJets International, Inc., NetJets Services, Inc.,
and NetJets Aviation, Inc. (collectively, "NetJets"), a true and correct copy of which
is attached hereto as Exhibit “2.” It is, by its terms, subject to approval of this Court.

6. I have carefully considered the factors set forth in the Application, and
weighed them in determining that the Agreement is a prudent and reasonable
exercise of my business judgment. Furthermore, it is my opinion that the Agreement
is in the best interests of the estate, given the nature and circumstance of my claims
against NetJets and NetJets' claims against me with respect to the Dispute, as that

term is defined in the Application.

I declare under penalty of perjury under the laws of the United States of
America that the foregoing is true and correct.

Executed at Los Angeles, California, on December >, 2010.

cASLes

DAXID A. GILL

(SN
~1
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SETTLEMENT AGREEMENT AND MUTUAL LIMITED RELEASE

THIS SETTLEMENT YAGREEMENT AND MUTUAL LIMITED
RELEASE (this "Agreement"), is made and entered into as of December 2, 2010,
by and between NJI Sales, Inc., NetJets Sales, Inc., NetJets International, Inc.,
NetJets Services, Inc., and Netlets Aviation, Inc. (collectively, "NetJets"), on the
one hand, and David A. Gill, Permanent Receiver (the "Receiver") of Diversified
Lending Group, Inc., a California corporation (“Diversified”), and Applied
Equities, Inc. ("AEI"), and their subsidiaries and affiliates, including but not
limited to MMHIM, Inc., DLG International, a Panamanian company, and
SunWest Bottlers, LLC (collectively, hereinafter referred to as the "Receivership
Defendants"), in the United States District Court for the Central District of
California, Western' Division, case number CV 09-01533-R (SSx), on the other
hand. For pﬁrposes of this Agreement, NetJets, the Receiver and Diversified are
individually referred to as the "Party" and collectively referred to as the "Parties."

This Agreement is made with reference to the following agreed facts:
RECITALS

A.  On or about February 22, 2007, Diversified and NetJets Sales, Inc.
(“NetJets Sales”) entered into an agreement under which Diversified agreed to
purchase a 6.25% undivided interest in the amount of $1,228,125.00 in a Falcon
2000 aircraft having Federal Aviation Administration Registration No. N229QS
(the "Falcon Agreement").

B.  Pursuant to the Falcon Agreement, Diversified was obligated to pay
NetJets Sales a monthly management fee in the amount of $12,935.00, which fee

was subject to annual escalation.
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C.  Pursuant to Paragraph 6(c) of the Falcon Agreement, NetJets Sales
was entitled to repurchase Diversified’s interest in the Falcon 2000 aircraft for its
“Fair Market Value” upon a material default by Diversified. The Falcon
Agreement stated that the “Fair Market Value” would be determined by either an
agreement between Diversified and NetJets Sales as to that value, an independent
appraiser agreed upon by Diversified and NetJets Sales, or the majority of three
independent appraisers. NetlJets Sales was also entitled to retain a brokerage
commission of four percent of the repurchase price for the Falcon 2000.

D.  On or about July 9, 2007, Diversified and NetJets Sales entered into
an agreement under which Diversified agreed to purchase a 12.5% undivided
interest in the amount of $1,225,000.00 in a Hawker SOOXP aircraft having Federal
Aviation Administration Registration No. N864QS (the "Hawker Agreement').
As part of the purchase price for the Hawker 800XP aircraft, Diversified paid a
security deposit in the amount of $100,000.00.

E.  Pursuant to the Hawker Agreement, Diversified was obligated to pay
NetJets Sales a monthly management fee in the amount of $17,560.00, which fee
was subject to annual escalation. |

F.  Pursuant to Paragraph 6(c) of the Hawker Agreement, NetJets Sales
was entitled to repurchase Diversified’s interest in the Hawker 800XP for its “Fair
Market Value” upon a material default by Diversified. The Hawker Agreement
stated that the “Fair Market Value” would be determined by either an agreement
between Diversified and NetJets Sales as to that value, an independent appraiser
agreed upon by Diversified and NetJets Sales, or the majority of three independent
appraisers. NetJets Sales was also entitled to retain a brokerage commission of
four percent of the repurchase price for the Hawker 800XP.

G.  On or about November 6, 2007, Diversified and NJI Sales, Inc. (“NJI

Sales™) entered into an agreement under which Diversified agreed to lease a 12.5%

"2 15
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undivided interest in a Gulfstream G-IV-SP aircraft (the “Gulfstream”) having
Federal Aviation Administration Registration No. N477QS for the monthly amount
of $51,984.00 for a period of 60 months (the "First Gulfstream Agreement').

H. Diversified gave NJI Sales a security deposit in connection with the
First Gulfstream Agreement in the total amount of $244,014.00. Diversified also
agreed to pay a monthly management fee under the First Gulfstream Agreement in
the amount of $29,354.00.

L. On or about August 20, 2008, Diversified and NJI Sales entered into
an agreement under which Diversified agreed to lease a 15.625% undivided
interest in the Gulfstream for the monthly amount of $64,980.00 for a period of 60
months (the “Second Gulfstream Agreement”).

J. Diversified gave NJI Sales a security deposit in connection with the
Second Gulfstream Agreement in the total amount of $309,750.00. Diversified
also agreed to pay a monthly management fee under the Second Gulfstream
Agreement in the amount of $38,270.00.

K. On March 4, 2009, the United States Securities and Exchange
Commission (“SEC”) filed a Complaint (the SEC Complaint”) in the United
States District Court for the Central District of California, Western Division, case
number CV09-01533-R (SSx) (the “SEC Action”), alleging fraud claims and
requesting relief against Diversified, AEI, and Bruce Friedman, as well as Relief
Defendant Tina M. Placourakis.

L. The SEC Complaint alleged, among other things, that the
Receivership Defendants and Bruce Friedman perpetrated an ongoing fraudulent
investment scheme whereupon the Receivership Defendants and Bruce Friedman
raised at least $216 million by offering and selling securities in the form of one or
five year “Secured Investment Notes” to numbers of investors nationwide, many of
whom are older Americans. The SEC Complaint further alleged that the

-3-
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Receivership Defendants and Bruce Friedman did not invest the money they raised
from investors as represented; rather, the Receivership Defendants and Bruce
Friedman diverted a substantial amount of investor money to undisclosed business
- ventures or investments, as well as to Bruce Friedman, his family members and
friends.

M. At the time it filed its complaint, the SEC also filed in the SEC Action
an ex parte application (the “TRO Applicaﬁon”) for a temporary restraining order
and for orders: (1) freezing assets, (2) appointing a temporary receiver, (3)
prohibiting the destruction of documents, (4) granting expedited discovery, and (5)
requiring accountings, and for an order to show cause re preliminary injunction and
appointment of a permanent receiver.

N. On March 4, 2009, this Court granted the TRO Application and,
among other things, appointed David A. Gill as Temporary Receiver. The order
was amended and superseded by two additional orders of the Court. One, entered
on March 10, 2009, appointed David A. Gill as Permanent Receiver and another,
entered on or about March 31, 2009, clarified the earlier orders by specifically
naming certain wholly owned subsidiaries and their assets as subject to
administration in the receivership. The order entered on March 31, 2009 was
entitled Amended Order of Preliminary Injunction and Order: (1) Continuing Asset
Freeze; (2) Appointing a Permanent Receiver; (3) Prohibiting Destruction of
Documents; (4) Granting Expedited Discovery; and (5) Requiring Accountings in
the SEC Action (the “Amended Asset Freeze Order™).

O. Section V of the Amended Asset Freeze Order imposed an immediate
freeze on, inter alia, all assets "held in the name of, for the benefit of, or over
which account authority is held by" Diversified. Section VI authorized the
Receiver to "have access to . . . and take custody, control, possession, and charge

of all ... assets . . . choses in action . . . and other real or personal property . . . of
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[Diversified] . . ." and to "take such action as is necessary . . . to prevent the
dissipation, concealment, or disposition of any assets of or managed by
[Diversified]." Section IX ordered that, except with Court permission, creditors
and lessors were restrained and enjoined from, inter alia, "doing any act or things
whatsoever to interefere with taking control, possession or management by the
[Receiver] . . . of the property and assets of [Diversified]."

P.  Because the Receiver contended that the Falcon 2000 and the Hawker
800XP were subject to the Amended Asset Freeze Order, the Receiver filed a
certified copy of the Amended Asset Freeze Order with the Aircraft Registration
Branch of the Federal Aviation Administration’s Civil Aviation Registry in
Oklahoma City, Oklahoma on or about April 15, 2009, and informed the Aircraft
Registration Branch of his partial ownership interest in the Falcon 2000 and the
Hawker 800XP.

Q.  The Receiver also contended that the Gulfstream, as well as the rights
of the Réceiver under the First Gulfstream Agreement and the Second Gulfstream
Agreement, were subject to the Amended Asset Freeze Order.

R.  NetJets Sales and NJI Sales contended that the Amended Asset Freeze
Order had the effect of terminating the Falcon Agreement, the Hawker Agreement,
the First Gulfstream Agreement, and the Second Gulfstream Agreement.

S.  Since the Court granted the TRO Application on March 4, 2009,
NetJets Sales and NJI Sales have opted not to resell and/or release any of the
aircraft that are the subject of the Falcon Agreement, the Hawker Agreement, the

First Gulfstream Agreement, and the Second Gulfstream Agreement.
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AMOUNTS DUE AND OWING UNDER THE FALCON AGREEMENT

T.  NetJets contends that the following amounts were due and owing from
Diversified to NetJets Sales under the Falcon Agreement, as of the Court’s entry of
the Amended Asset Freeze Order:

T.1 $526,388.99 for flight activity in June 2008;

T.2 $ 13,491.00 for the management fee for November 2008;
T.3 $ 105.00 for NetJets Services;

T.4 $ 13,491.00 for the management fee for December 2008;
T.5 $ 13,997.00 for the management fee for January 2009; and
T.6 $ 13,997.00 for the management fee for February 20009.

U. Netlets contends that the total amount dué and owing from
Diversified to NetJets Sales under the Falcon Agreement as of the Court’s entry of
the Amended Asset Freeze Order was $581,469.99.

V.  Netlets contends that the repurchase price of the Falcon 2000 under
Pargraph 6(c) of the Falcon Agreement is $572,464.32, which amount is net of the
four percent brokerage commission to which NetJets Sales is entitled.

W. NetlJets contends that, as of the Court’s entry of the Amended Asset
Freeze Order, Diversified was entitled to an operating fund credit from NetJets
Sales under the Falcon Agreement in the total amount of $14,604.17.

X.  NetJets contends that the total amount that NetJets Sales owed to
Diversified under the Falcon Agreement as of the Court’s entry of the Amended
Asset Freeze Order was $587,068.49.

AMOUNTS DUE AND OWING UNDER THE HAWKER AGREEMENT

Y. NetlJets contends that the following amounts were due and owing from
Diversified to NetJets Sales under the Hawker Agreement, as of the Court’s entry
of the Amended Asset Freeze Order: |
| Y.l $76,001.40 for flight activity in June 2008;

[
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Y.2  $408,479.37 for flight activity in June 2008;

Y.3  $34,723.80 for October 2008 flight activity;

Y4 § 270.51 for NetJets Services;

Y.5 $ 18,315.00 for the management fee for November 2008;
Y.6 $ 931.35 for NetJets Services;

Y.7  $10,733.16 for November 2008 flight activity;

Y.8  $18,315.00 for the management fee for December 2008;
Y.9 $ 19,002.00 for the management fee for January 2009; and
Y.10  $19,002.00 for the management fee for February 20009.

Z. Netlets contends that the total amount due and owing from
Diversified to Netlets Sales under the Hawker Agreement as of the Court’s entry
of the Amended Asset Freeze Order was $605,773.59.

AA. Netlets contends that the repurchase price of the Hawker S800XP
under Pargraph 6(c) of the Hawker Agreement is $443,184.06, which amount is net
of the four percent brokerage commission to which NetJets Sales is entitled.

BB. NetlJets contends that, as of the Court’s entry of the Amended Asset
Freeze Order, Diversified was entitled to an operating fund credit from NetJets
Sales under the Hawker Agreement in the total amount of $22,341.67.

CC. Netlets contends that the total amount that NetlJets Sales owed to
Diversified under the Hawker Agreement as of the Court’s entry of the Amended
Asset Freeze Order was $465,525.73.

AMOUNTS DUE AND OWING UNDER
THE FIRST GULFSTREAM AGREEMENT

DD. Netlets contends that the following amounts were due and owing from

Diversified to NJI Sales under the First Gulfstream Agreement, as of the Court’s
entry of the Amended Asset Freeze Order:

&0
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DD.1 $ 82,600.00 for the lease payment and management fee for
November 2008;

DD.2 §$ 82,600.00 for the lease payment and management fee for
December 2008;

DD.3 $29,301.42 for a miscellaneous invoice;

DD.4 $ 83,748.00 for the lease payment and management fee for
January 2009;

DD.5 $ 5,071.38 for December 2008 flight activity; and

DD.6 $ 83,748.00 for the lease payment and management fee for
February 2009.

EE. NetlJets contends that the total amount due and owing from
Diversified to NJI Sales under the First Gulfstream Agreement as of the Court’s
entry of the Amended Asset Freeze Order was $367,068.80.

FF. NetJets contends that, as of the Court’s entry of the Amended Asset
Freeze Order, Diversified was entitled to the following amounts from NJI Sales
under the First Gulfstream Agreement:

FF.1  $244,014.00 as credit for its security deposit;
FF.2 $ 402.07 as credit for a war risk premium; and
FF.3  $90,400.00 as credit for the operating fund.

GG. Netlets contends that the total amount that NJI Sales owed to
Diversified under the First Gulfstream Agreement as of the Court’s entry of the
Amended Asset Freeze Order was $334,816.07.

AMOUNTS DUE AND OWING UNDER
THE SECOND GULFSTREAM AGREEMENT

HH. NetJets contends that the following amounts were due and owing from

Diversified to NJI Sales under the Second Gulfstream Agreement, as of the Court’s
entry of the Amended Asset Freeze Order:

¢
J3
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HH.1 $ 103,250.00 for the lease payment and management fee for
November 2008;

HH.2 $ 13,884.94 for Netlets Services;

HH.3 $179,118.20 for September 2008 flight activity;

HH.4 $ 103,250.00 for the lease payment and management fee for
December 2008;

HH.5 $ 3,957.24 for NetJets Services;

HH.6 $160,183.57 for October 2008 flight activity;

HH.7 $ 4,752.49 for NetJets Services;

HH.8 $ 104,685.00 for the lease payment and management fee for
January 2009; '

HH.9 $ 2,033.38 for NetJets Services;

HH.10 $ 104,685.00 for the lease payment and management fee for
January 2009; and ,

HH.11 $381,749.27 for hours overflown.

II. Netlets contends that the total amount due and owing from
Diversified to NJI Sales under the Second Gulfstream Agreement as of the Court’s
entry of the Amended Asset Freeze Order was $1,161,548.15.

JJ.  NetJets contends that, as of the Court’s entry of the Amended Asset
Freeze Order, Diversified was entitled to credit for its security deposit in the
amount of $309,750.00 under the Second Gulfstream Agreement.

KK. NetlJets contends that the total amount that NJI Sales owed to
Diversified under the First Gulfstream Agreement as of the Court’s entry of the
Amended Asset Freeze Order was $309,750.00.

-9. : ™y
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THE RECEIVER AND NETJETS SEEK TO
RESOLVE THE CLAIMS BETWEEN THEM
LL. The Receiver and Netlets desire and intend to fully and finally settle,

resolve and release any and all claims between them with respect to the Falcon
Agreement, Hawker Agreement, First Gulfstream Agreement, and Second
Gulfstream Agreement (collectively, the "Aircraft Agreements") upon the terms,
covenants and conditions set forth herein. The Receiver and NetJets do not intend
to waive any claims or defenses in connection with any matters aside from the the
Aircraft Agreements. There may exist additional claims the Receiver has against
NetJets which Netlets disputes. There may exist additional claims NetJets has
against the Receivership Defendants; the Receiver does not concede that NetJets
has any such claims and does not waive any defenses to those claims. The only
matters being resolved are the rights and obligations of Diversified and NetJets in
connection with the Aircraft Agreements.

NOW, THEREFORE, in consideration of the mutual promises and
covenants contained herein, and for other good and valuable consideration, the
receipt and adequacy of which are hereby acknowledged, and subject to the terms

and conditions set forth below, the parties do hereby agree as follows:

AGREEMENT

1.  Incorporation. The Recitals set forth hereinabove are incorporated

herein by reference.

2. Settlement. In full and final settlement of the rights and obligations
of Diversified and Netlets in connection with the Aircraft Agreements,

the Parties hereby agree as follows:

a. NetJets will waive, release or withdraw any claims against the

Receiver and Diversified related to the Aircraft Agreements.

-10 - ' oy
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b. The Receiver and Diversified will waive or release any claims
against NetJets related to the Aircraft Agreements, and will release or withdraw

any lien or claim filed or recorded with respect to the Aircraft Agreements.

c. Upon final, non-appealable, Court Approval of this Agreement, as
described in Section 5 hereof, the Receiver shall have the right to sell, transfer,
compromise, terminate, release, discharge, or dispose of the specific Receivership
Property known generally as follows, as held in the name of any of the

Receivership Defendants or its affiliates, successors or assigns:

1) a 6.25% undivided ownership interest in the airframe and engines
in Dassault Aviation Falcon 2000, Aircraft Serial Number 129,
United States Registration Number N229QS.

2) A 12.5% undivided ownership interest in the airframe and engines
in Raytheon Aircraft Company Hawker 800XP, Aircraft Serial
Number 258564, United States Registration Number N864QS.

3) A Lease of a 12.5% undivided lease interest in Gulfstream
Aerospace G-IV-SP, Aircraft Serial Number 1377, United States
Registration Number N477QS

4) A Lease of a 15.625% undivided lease interest in Gulfstream
Aerospace G-IV-SP, Aircraft Serial Number 1377, United States
Registration Number N477QS

The Receiver shall sell to Netlets, or its designee, and/or terminate the
Receivership estate's interests in the aforementioned property, pursuant to this
Agreement. Specifically, and in furtherance of this Agreement, the Receiver shall
take all reasonable actions necessary to file with the Federal Aviation
Administration Civil Aircraft Registry (the “FAA Registry”) certain instruments,
which instruments are attached hereto as Exhibits "A" through "F," and which
instruments NetJets deems necessary as of the date of this agreement to sell the
above-described undivided ownership interests in the aircraft that are the subject

of the Falcon Agreement and the Hawker Agreement to NetJets Sales or NJI Sales
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or an affiliate thereof (collectively, “Netlets”), and to terminate the above-
described Lease interests in the aircraft that are the subject of the First Gulfstream
Agreement and the Second Gulfstream Agreement, including the filing of any and
all bills of sale, release, termination and/or disclaimer instruments with the FAA
Registry, as well as any other State or local depository in which such interests are
of record, and furthermore to register with the International Registry (established
pursuant to the Convention on International Interests in Mobile Equipment and the
Protocol to the Convention on International Interests in Mobile Equipment on
Matters Specific to Aircraft Equipment) the corresponding sale interests and
discharges of interests pertaining to the Leases, as well as any other registrations
necessary to return the above-described Aircraft to Netlets free of all liens and
encumbrances attributable to Receivership | Defendants and Receivership
Defendants’ affiliates, successors or assigns. Such necessary instruments and
forms are attached hereto as Exhibits A through F. Netlets shall be responsible for
paying any fees or related costs that are required to file and record the instruments

referenced in this paragraph.

d. NetJets shall withdraw any proofs of claim that NetJets has filed
against Diversified Lending Group, Inc. and/or Applied Equities, Inc., upon entry
of a final, non-appealable order approving this settlement agreement by the United
States District Court in the SEC Action. Should NetJets fail to so withdraw its
proofs of claim, those proofs of claim will be deemed to have been withdrawn
upon the entry of the final, non-appealable order approving this settlement

agreement by the United States District Court in the SEC Action.

3. Releases.

a. Release by the Receiver. Except for the obligations arising out of

this Agreement, in further consideration of this Agreement and the other good and
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valuable consideration provided to the Receiver pursuant hereto, receipt of which
1s hereby acknowledged by the Receiver, the Receiver, for himself and on behalf of
the Receivership Defendants and each and all of their respective officers, directors,
stockholders, predecessors, administrators, representatives, affiliates, parent
entities, subsidiary entities, attorneys, agents, insurers, Successors, heirs and
assigns, and each of them, (collectively, the "Receiver Releasing Parties") hereby
absolutely, forever and fully, release and discharge Netlets, its administrators,
estates, beneficiaries, trusts, trustees, trustors, executors, employees,
representatives, attorneys, agents, insurers, predecessors, successors, heirs,
beneficiaries, and assigns, and each of them (collectively, the "NetJets Released
Parties") from any and all Claims related to the Aircraft Agreements, whether due
or owing in the past, present or future and whether based upon contract, tort,
statute or any other legal or equitable theory of recovery, and whether known or
unknown, suspected or unsuspected, fixed or contingent, matured or unmatured,
with respect to, pertaining to, or arising from any matters, acts, omissions, events,
conduct, or occurrences at any time prior to the date of this Agreement with respect

to the allegations set forth herein relating to the Aircraft Agreements.

b. Release by NetJets. Except for the obligations arising out of this
Agreement, in further consideration of this Agreement and the other good and
valuable consideration provided to NetJets pursuant hereto, receipt of which is
hereby acknowledged by NetJets and its administrators, estates, benéﬁciaries,
trusts, trustees, trustors, executors, employees, representatives, attorneys, agents,
insurers, predecessors, successors, heirs, beneficiaries, and assigns, and each of
them (collectively, the “NetJets Releasing Parties”) hereby absolutely, forever
and fully, release and discharge the Receiver, for himself and on behalf of the

Receivership Defendants and each and all of their respective officers, directors,

ey
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stockholders, predecessors, administrators, representatives, affiliates, parent
entities, subsidiary entities, attorneys, agents, insurers, successors, heirs and
assigns, and each of them, (collectively, the "Receiver Released Parties") from
any and all claims, related to the Aircraft Agreements, whether due or owing in the
past, present or future and whether based upon contract, tort, statute or any other
legal or equitable theory of recovery, and whether known or unknown, suspected
or unsuspected, fixed or contingent, matured or unmatured, with respect to,
pertaining to, or arising from any matters, acts, omissions, events, conduct or
occurrences at any time prior to the date of this Agreement solely with respect to

the allegations set forth herein relating to the Aircraft Agreements.

c. Excluded From Release. Notwithstanding anything contained in

this Agreement to the contrary, it is the express intention of the Receiver Releasing
Parties and the NetJets Releasing Parties (collectively, the "Releasing Parties")
and the Receiver Released Parties and the NetJets Released Parties (collectively,
the "Released Parties"), and each of them, that the Claims released pursuant to

Paragraph 3(a) and Paragraph 3(b) (hereinafter collectively referred to as the

"Release") do not include: (1) claims, if any, which arise from, pertain to, or are
based upon a breach of this Agreement, including, but not limited to, a breach of
any or all of the representations and warranties set forth in this Agreement;
(1) claims, if any, which arise from, pertain to or are based upon the executory
obligations of this Agreement or (1ii) any claims or defenses relative to matters not

part of the Aircraft Agreements.

d. Effectiveness of Releases. The releases set forth in the Paragraphs

above shall become effective, and are expressly conditioned upon, the full
performance of the parties' respective obligations set forth in this Agreement and

final, non-appealable Court approval in the SEC Action.
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4. Representations and Warranties.

a. Representations and Warranties of the Releasing Parties. The

Releasing Parties, and each of them, represent and warrant to the Released Parties,
and each of them, that they have all necessary power and authority to make such
release, including any necessary consent or approval from any person and
including the absence of any duty or obligations that would prevent, or be put in
breach or default by, such release, and have not heretofore transferred or attempted
to transfer all or any part of any such thing released in any manner whatsoever,
including by way of subrogation or operation of law. The Releasing Parties, and
each of them, indemnify and hold harmless the Released Parties, and each of them,
with respect to any liability, cost, expense or claim with respect to, pertaining to, or
arising from any assertion of any such obligation or transfer or lack of such power
or authority including, but not limited to reasonable attorneys’ fees and costs. The
Releasing Parties, and each of them, represent and warrant further to the Released
Parties, and each of them, that this Release is executed voluntarily and without
duress or undue influence on the part of or on behalf of the Released Parties or any

other person or entity whatsoever.

b. Representations and Warranties of NetJets. NetlJets hereby

represents and warrants to the Receiver, and hereby agrees as follows:

1. NetJets has the right to dispose of any rights and claims of
the lessor of the Gulfstream under the First Gulfstream Agreement and the Second

Gulfstream Agreement without the consent of any third party.

i1. NetJets has the right to dispose of any rights and claims of
the seller of the Falcon 2000 under the Falcon Agreement without the consent of

any third party.
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iii. NetJets has the right to dispose of any rights and claims of
the seller of the Hawker 800XP under the Hawker Agreement without the consent
of any third party.

iv. NetJets is aware of no encumbrances on the Gulfstream that
were caused by the Receiver and/or Diversified other than the First Gulfstream

Agreement and the Second Gulfstream Agreement.

v. NetJets is aware of no encumbrances on the Falcon 2000
and the Hawker 800XP that were caused by the Receiver and/or Diversified other
than those set forth in this Agreement.

c. Representations and Warranties of NetJets and the Receiver. Each

of NetJets and the Receiver hereby represents and warrants to the other, and hereby

agrees as follows:

i. He or it has received or had the opportunity to receive
independent legal advice from his or its attorney with respect to the advisability of
making the settlement provided herein and with respect to the advisability of

entering into this Agreement, including the limited release it gives.

ii. He or it has not relied upon any statement, representation, or
promise of any other party (or of any officer, agent, representative or attorney of or
for any of the other parties), in entering into this Agreement, or in making the

settlement provided for herein, except as expressly stated in this Agreement.

iii. He or it has made such investigation of the facts pertaining

to this Agreement and of all the matters pertaining thereto as deemed necessary.

S. Effectiveness: Subject to Prior Approval of District Court.

Notwithstanding anything to the contrary contained in this Agreement, the

Parties acknowledge and hereby agree that the terms and conditions of this
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Agreement, and the Parties' respective obligations hereunder, are expressly
conditioned upon the approval of the form and substance of this Agreement and the
settlement it contemplates by the United States Distiict Court in the SEC Action
("Court Approval"). The Receiver shall obtain Court Approval within a

reasonable period of time.

6. No Assignment. Each party to this Agreement warrants that he or it

has not assigned or otherwise transferred any interest in any claim which he or it
may have against any other party to this Agreement that he or it releases in this
Agreement, and that he or it owns each claim released by this Agreement. Each
party agrees to indemnify and hold each other party harmless from any liabilities,
claims, demands, damages, costs, expenses and attorneys’ fees, and expert witness
fees and expenses incurred by such other party as a result of any representation
being incorrect or the warranty or agreement given in this Paragraph 6 being

breached.

7. No_Admission of Liability. @ This Agreement constitutes a

compromise and settlement of claims that are denied and contested and nothing in
this Agreement, or any document referred to herein, nor any act (including, but not
limited to, the execution of this Agreement) of any Party, is or shall be treated,
construed or deemed as an admission by any Party of any liability, fault,
responsibility, or guilt of any kind to any other Party or to any person, as to any
allegation or claim, for any purpose whatsoever, all such liability fault,

responsibility and guilt of any kind being expressly denied.

8. Interpretation.

a. Advice and Reliance. All Parties to this Agreement mutually

represent and warrant that each are and have been represented by independent

counsel regarding the above-mentioned Aircraft Agreements and that they have
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entered into this Agreement after consultation with such attorneys and other
professional advisors they deem necessary or appropriate in connection with the
preparation and execution of this Agreement, including but not limited to the

foregoing releases and waivers.

b. Mutually Drafted. This Agreement shall be deemed to have been

mutually drafted and shall be construed fairly and in accord with its terms. No
Party shall be entitled to any presumption or construction in such Party’s favor as a
result of any Party having assumed the primary burden of memorializing all

Parties’ agreements, or any party thereof, in this writing.

9. Attorneys’ Fees. Each Party shall bear his or its own attorneys’ fees

and costs incurred in connection with the preparation and execution of this
Agreement. In the event of any lawsuit, action or other court proceeding arising
out of the subject matter of this Agreement and seeking to enforce any provision of
this Agreement, or to enforce any remedy available under this Agreement, the
prevailing party shall be entitled to recover, in addition to any other damages
assessed, his or her reasonable attorneys’ fees and costs, including expert witness

fees and expenses, incurred in litigating such dispute.

10. Miscellaneous.

a. Successors and Assigns. This Agreement shall be binding upon,

shall inure to the benefit of, the parties hereto and their heirs, administrators,
executors, legatees, devisees, beneficiaries, representatives, permitted successors
and assigns and any and all persons holding directly or indirectly under any of the

foregoing.

b. Further Assurances. The parties hereto agree to execute,

acknowledge and deliver all documents, instruments, agreements and other
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assurances of any kind reasonably requested by any party or reasonably required of
the party asked to supply same if reasonably necessary to fulfill that party’s
obligations under this Agreement and each party agrees it will take any other
action consistent with the terms of this Agreement that may reasonably be
requested by any party for the purposes of carrying out any of the provisions

hereof.

c. Governing Law. This Agreement shall be construed in accordance

with, and all disputes hereunder shall be governed by, the laws of the State of
California, without regard to choice of law principles and without regard to the
choice of law provisions in the Aircraft Agreements and shall be enforceable only
in the United States District Court for the Central District of California in the
courtroom in which the SEC Action is then pending, or after that case is closed, in
the United States District Court for the Central District of California, with notice to
the court that it is related to a case pending at the time of the Agreement. The
Parties agree that the United States District Court retains jurisdiction to enforce
this Agreement and agree that the order approving the Settlement shall contain

language so stating.

d. Entire Agreement.  This Agreement constitutes the entire

understanding and agreement of the parties hereto with respect to the subject
matter contained herein, and supersedes and cancels any and all prior and
contemporaneous agreements, negotiations, representations, arrangements and
understandings, oral or written, of the parties with respect to such subject matter.
No representation, promise, inducement or statement of intent has been made by
the parties which is not embodied in this Agreement and no party shall be bound
by or be liable for any alleged representation, promise, inducement or statement of

intention not specifically and unequivocally set forth in this Agreement.

C:D
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e. Severability. The provisions of this Agreement are severable; if
any provision of this Agreement is declared or found to be void or unenforceable
by a court of competent jurisdiction, the remaining provisions of this Agreement

shall continue in full force and effect.

f. Headings. The headings used in this Agreement are included for
convenience only and are not to be used in construing or interpreting this

Agreement or any portion of this Agreement.

g. Exhibits and Other Writings. Any and all exhibits, documents,

instruments, certificates or other writings attached hereto or required or provided
for by this Agreement, if any, shall be part of this Agreement and shall be

considered set forth in full at each reference thereto in this Agreement.

h. Modification. No supplement, modification, waiver, or

amendment of this Agreement or any provision hereof shall be binding unless such
supplement, modification, waiver, or amendment is in writing and executed by the
Party against whom enforcement of such supplement, modification, waiver, or

amendment is sought and approved by the Court if such approval is necessary.

€3
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i. Counterparts. This Agreement may be executed in any number of

counterparts, each of which shall be deemed to be an original, but all of which

when taken together shall constitute one and the same instrument.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of

the day and year first above written.

"NetJets International, Inc."

“NJI Sales” -

.

émangé)pplegate
vy

Amaﬁda App?(i:e
P4

Vice President NetJets International, Inc.

Services, Inc."

, NJI Sales, Inc.

Vice President

Amandaé:galegate

NetJets Services, Inc.

Vice President N

"NetJets Avigtion, Inc."

“Receiver”

L a Y

Amanda App'l'ognf—p .

Vice President _, NetJets Aviation, Inc.

David A. Gill, Permanent Receiver for the
estate of Diversified Lending Group, Inc.,
a California corporation
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Exhibit A

UNITED STATES OF AMERICA
U.S. DEPARTMENT OF TRANSPORTATION FEDERAL AVIATION ADMINISTRATION

AIRCRAFT BILL OF SALE

FOR AND IN CONSIDERATION OF $1+OVC THE
UNDERSIGNED OWNER(S) OF THE FULL LEGAL
AND BENEFICIAL TITLE OF THE AIRCRAFT

DESCRIBED AS FOLLOWS:
UNITED STATES

REGISTRATION NUMBER N 22908

AIRCRAFT MANUFACTURER & MODEL

Dassault Aviation Falcon 2000

AIRCRAFT SERIAL No.
129

DOES THIS DAY OF 2010
HEREBY SELL, GRANT, TRANSFER AND
DELIVER ITS RIGHTS, TITLE, AND INTERESTS
IN AND TO SUCH AIRCRAFT*, AS IS, WHERE IS,

WITH NO REPRESENTATIONS OR WARRANTIES,

UNTO:

FORM APPROVED
OMB NO. 2120-0042

Do Not Write In This Block
FOR FAA USE ONLY

NAME AND ADDRESS
(IF INDIVIDUAL(S), GIVE LAST NAME, FIRST NAME, AND MIDDLE INITIAL.)

NetJets Sales, Inc.

c/o DeBee Gilchrist, PC
100 North Broadway Ave.,
Oklahoma City, OK 73102

Suite 1500

PURCHASER

UNDIVIDED INTEREST

6.25% of 100%

DEALER CERTIFICATE NUMBER

anpto THEIR SUCCESSORS
SINGULARLY THE SAID AIRCRAFT FOREVER, AND WARRANTS THE TITLE THEREOF:

xS; AND ASSIGNS TO HAVE AND TO HOLD

IN TESTIMONY WHEREOF I HAVE SET MY  HAND AND SEAL THIS DAY OF 2010
NAME(S) OF SELLER SIGNATURE(S) TITLE
(TYPED OR PRINTED) (IN INK) (IF EXECUTED FOR (TYPED OR PRINTED)
CO-OWNERSHIP, ALL MUST SIGN.)
Diversified Permanent Receiver

Lending Group,
Inc., a California
Corporation

SELLER

David A. Gill

for the estate of
Diversified
Lending Group,
Inc., a California
Corporation

ACKNOWLEDGMENT (NOT REQUIRED FOR PURPOSES OF FAA RECORDING: HOWEVER, MAY BE REQUIRED BY LOCAL LAW FOR

VALIDITY OF THE INSTRUMENT.)
ORIGINAL.:

AC  Form 8050-2 (9/92) (NSN 0052-00-629-0003) Supersedes Previous Edition

*Including two (2) CFE, model CFE738-1-1B engines, serial numbers P105383 and P105422
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