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Proposed Counsel for the Debtors 

Hearing Date: September 23,2014 at 1:30 p.m. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF NEW YORK 

In re: Chapter 11 

Aramid Entertainment Fund Limited, et a!., Case No.: 14-11802 (SHL) 

Debtors. (Jointly Administered) 

DEBTORS' MOTION FOR ORDER PURSUANT TO 
BANKRUPTCY RULE 9019 APPROVING SETTLEMENT AGREEMENT 

Aramid Entertainment Fund Limited ("AEF"), Aramid Liquidating Trust, Ltd. ("AL TL") 

and Aramid Entertainment, Inc. ("AEI", together with ALTL and AEF, the "Debtors"1
), as 

debtors and debtors in possession under the control of Geoffrey Varga and Jess Shakespeare, the 

Joint Voluntary Liquidators (the "JVLs") appointed by the boards of directors of AEF and 

1 The Debtors and, if applicable and known, the last four digits of their taxpayer identification numbers are as 
follows: Aramid Entertainment Fund Limited; Aramid Liquidating Trust, Ltd (flk/a/ Aramid Entertainment 
Participation Fund Limited); and Aramid Entertainment, Inc. (0704). The Debtors' U.S. address is c/o Kinetic 
Partners, 675 Third Avenue, 21st Floor, New York, NY 10017. 
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ALTL2 pursuant to the laws of the Cayman Islands, file this motion (the "Motion") for entry of 

an order, pursuant to Rule 9019 ofthe Federal Rules of Bankruptcy Procedure (the "Bankruptcy 

Rules"), substantially in the form attached hereto as Exhibit A, approving the Settlement 

Agreement dated as of August 29, 2014 (the "Settlement Agreement"), which is attached hereto 

as Exhibit B, and entered into by and between the Debtors; Aramid Entertainment B.V. 

("AEBV"), Cayman Film Holdings, Ltd., and their liquidators appointed under the laws of the 

Cayman Islands; and Sanjay Sharma (collectively, the "AEF Parties"); David Molner; Screen 

Capital International Corp.; Asset Resolution Partners, Ltd.; Aramid Capital Partners LLP; and 

Genco Capital Corporation (collectively, the "Molner Parties"); David Bergstein; Graybox, LLC; 

Pangea Media Group, LLC; Pangea Media Holdings, Ltd.; TFC Library, LLC; Zoopraxis Film 

Assets, LLC; Sara Bergstein; and all other non-debtor affiliates of Mr. Bergstein (collectively, 

the "Bergstein Parties"); Ronald Tutor; Library Asset Acquisition Corporation, Ltd.; Library 

Rights Company, Ltd.; Kratos LLC; Black Water Transit Acquisition LLC; Nailed Loan 

Acquisition Company LLC; and Zelus, LLC (the "Tutor Parties"); and Wesley Avery, Chapter 7 

Trustee of the bankruptcy estates of Susan H. Tregub and Susan H. Tregub, P .C. (the "Tregub 

Chapter 7 Trustee", and together with the AEF Parties, the Molner Parties, the Bergstein Parties 

and the Tutor Parties, the "Parties"), 

In support of the Motion, the Debtors respectfully state as follows: 

PRELIMINARY STATEMENT 

Upon their appointment, the JVLs were tasked with, among other things, investigating 

and understanding the assets and liabilities of the Debtors. From the outset of their appointment, 

it quickly became apparent to the JVLs that the litigations between the Debtors, and parties 

2 AEI is a wholly-owned subsidiary of AEF, and therefore controlled by the JVLs. 
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related to David Molner, on one hand, and David Bergstein, and parties related to Mr. Bergstein, 

on the other hand (the "Actions"), had historically, and continued to, consume an extraordinary 

amount of the Debtors' time and resources. Accordingly, the JVLs expedited their efforts to 

understand and take affirmative control of the Actions. The JVLs quickly concluded that if 

allowed to proceed unabated, the Actions would materially impinge on the monies available to 

effectively manage the Debtors' estates as they endeavored to maximize the value to creditors 

and equity holders in the context of an orderly asset monetization process. 

In the weeks that followed, the JVLs developed a better understanding of the situation 

and decided that the commencement of these bankruptcy cases was necessary, in part, because 

AEF did not have the liquidity to pay its outstanding legal bills associated with the Actions, and 

to provide the Debtors with the protections afforded by the automatic stay. 

The parties to the Actions - many of whom have years of history and animosity between 

and among them- have historically employed extraordinarily aggressive litigation tactics. As a 

result of those tactics, while the JVLs and their counsel were conducting their preliminary 

ongoing evaluation of the merits of the Actions, the NLs also were being asked to weigh in on 

the Actions, provide strategic advice and otherwise participate in the administration of the 

Actions on a daily basis. This constant activity related to the Actions has had the effect of 

straining the JVLs' capacity to perform the critical tasks necessary to administer these 

bankruptcy cases and otherwise perform their duties as JVLs. 

After discovering that, in addition to paying its own legal bills in the litigation with Mr. 

Bergstein and his related parties, AEF was paying the legal bills of Mr. Molner and other parties 

related to Mr. Molner based on claims of contractual indemnity owed by AEF, and upon learning 

the magnitude of those bills, the JVLs became more convinced that the litigation had spiraled out 
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of control and that serious consideration must be given to resolving the Actions. In an attempt to 

bring an unemotional voice to the discussions, upon the commencement of these bankruptcy 

cases, the JVLs successfully negotiated a "standstill" of the litigation pending among the Parties, 

seeking to facilitate a pause of pending litigations so that negotiations could proceed in an 

orderly fashion toward a resolution that would end the seemingly endless litigation spiral. See 

Notice of Consensual Tolling And Standstill of Litigations (Docket No. 60). 

Based on the number and intensity of the Actions, the JVLs concluded that if they were 

not resolved, the Actions would result in debilitating distraction and material and likely 

unwarranted costs to the Debtors' estates that, in the estimation of the JVLs, are not justified by 

any potential outcome in the Actions that would be superior to the settlement whose approval is 

sought through this Motion. 

In the first three months of these bankruptcy cases, the JVLs have accomplished the 

seemingly unimaginable, which they were told by nearly all involved could not and would not be 

done in the foreseeable future - David Bergstein and David Molner have agreed to lay down 

their swords and to end the litigation morass. Needless to say, the resolution, which was 

orchestrated by the JVLs, is an extraordinary development in these bankruptcy cases. 

In making the decision to enter into the Settlement Agreement, the Debtors considered 

the merits and likely outcomes associated with each of the Actions. The Settlement Agreement 

will have the effect of completely and permanently resolving the Actions where, notwithstanding 

the prospects for the successful litigation of certain claims, AEF faces significant potential 

exposure and the certainty of substantial expense. 

The dismissal of the Actions and the exchange of releases confer significant benefit to the 

Debtors' estates. Further, the Settlement Agreement avoids the uncertainty associated with 

- 4-
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litigation, will prevent the Debtors from incurring additional material costs associated with the 

Actions, and will allow the Debtors to expeditiously proceed to maximize value through an 

orderly liquidation of their assets for the benefit of creditors. Accordingly, the Settlement 

Agreement should be approved pursuant to Federal Rule of Bankruptcy Procedure 9019. 

RELEVANT BACKGROUND 

A. The Debtors' Business and Chapter 11 Cases 

1. The Debtors, primarily acting through AEF, have been engaged in the business of 

providing short and medium term liquidity to producers and distributors of film, television and 

other media and entertainment content by way of loans and equity investments. The factual 

background regarding the Debtors, including their business operations, their capital and debt 

structure, and the events leading to the filing of these Chapter 11 cases, is set forth in detail in the 

Declaration of Geoffrey Varga In Support of Chapter 11 Petition and First Day Pleadings (the 

"First Day Declaration"). Docket No. 2. 

2. On May 7, 2014, Geoffrey Varga and Jess Shakespeare were appointed as the 

JVLs of AEF and AL TL, two of the Debtors in these Chapter 11 cases (also referred to herein as 

the "NY Bankruptcy Cases"). AEI, the third Debtor, is a wholly owned subsidiary of AEF. 

3. On June 13, 2014 (the "Petition Date"), the NLs authorized the Debtors to file, 

and the Debtors filed, voluntary petitions for relief under Chapter 11 of the Bankruptcy Code. 

The Debtors continue to operate their business and manage their affairs as debtors-in-possession 

pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. No trustee, examiner, or 

committee has been appointed in these Chapter 11 cases. 

- 5-
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B. Events Preceding These Chapter 11 Cases, 
Including the Initiation of Certain of the Actions 

The Services Agreements 

4. Prior to the Petition Date, Aramid Capital Partners LLP ("ACP"), a United 

Kingdom partnership, was AEF' s technical service provider pursuant to a 2006 Services 

Provision Agreement (the "Services Agreement"). Under the Services Agreement, ACP was to 

serve as the investment advisor and provide certain services to AEF, including referring 

investment opportunities as it considered appropriate, advising on such investment opportunities, 

preparing due diligence reports on potential investments and reporting on the same. The 

Services Agreement also provided that AEF would indemnify and hold ACP harmless in certain 

scenarios. 

5. David Molner was a key member of ACP's management team. ACP was 

controlled by its members, who included Future Capital Partners, a provider of innovative 

financial products and services, and Screen Capital International Corp. ("SCIC"), a company 

specializing in structuring and facilitating cross-border tax-advantaged financing for major 

motion picture producers in investment vehicles involving private, public, and corporate 

investors on an international basis. David Molner, the founder of SCIC, was the lead individual 

involved in ACP's relationship with AEF. 

6. The Services Agreement was thereafter restated and amended in 2011 (the 

"Amended Services Agreement"). The effective date of the Amended Services Agreement was 

January 1, 2011. While the Amended Services Agreement largely did not alter the duties and 

obligations owed by ACP to AEF, it did alter the indemnification obligations of AEF. The 

Amended Services Agreement was again amended on December 5, 2012 (the "Second Amended 

Services Agreement"). 

- 6 -
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7. Finally, the parties again amended the Second Amended Services Agreement (the 

"Third Amended Services Agreement" and together with the Services Agreement, the Amended 

Services Agreement and the Second Amended Services Agreement, the "Services Agreements") 

by amendment dated May 1, 2014. The Third Amended Services Agreement contemplated the 

appointment of the JVLs and, accordingly, terminated the investment advisory relationship 

between AEF and ACP. The termination of the agreement, however, was expressly without 

prejudice to ACP's (and other potentially indemnified parties') rights to "receive all fees payable 

by [ AEF] due up to the date of . . . retirement or termination" inclusive of costs and expenses 

stemming from any "antecedent liability of ACP and any indemnity conferred upon ACP by this 

Agreement." 

The Loans to the Bergstein Companies, the Debtors' Initial 
Collection Efforts, and the Bergstein Companies' Bankruptcy Cases 

8. Prior to December 2009, AEF had an extensive lending relationship with certain 

Bergstein Companies (as defined below). Specifically, beginning in February 2007, AEF had 

engaged in approximately 36 transactions in which entities owned or controlled by David 

Bergstein (collectively, the "Bergstein Companies") had borrowed a total of approximately $62.7 

million from AEF. By January 2010, AEF had recovered approximately $20 million, leaving 

more than $42 million outstanding (comprised of principal and interest), and that debt was not 

being serviced by the Bergstein Companies. 

9. AEF decided to foreclose on collateral securing the loans to the Bergstein 

Companies, and by December 2009, AEF had foreclosed on certain of the titles. 

10. In June of2009, AEF sold and transferred its interests in one of the loans to the 

Bergstein Companies to one of Mr. Tutor's companies. As part of that transaction, AEF 

delivered the Agreement and Release dated as of June 8, 2009 (the "Release"). Subsequent to 

- 7-
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this transaction, the Bergstein Companies transferred the collateral securing the transferred loan 

to another entity (TFC Library, LLC). Although TFC Library apparently gave some 

consideration for this transfer, ACP took the position that the value given by TFC Library was 

not reasonably equivalent to the value of the transferred assets. 

11. On March 16, 2010, AEF and its subsidiaries filed suit in the United States 

District Court against David Bergstein and Ronald Tutor, individually,pursuant to certain 

guaranties. 

12. The following day, on March 17, 2010, AEF and the Molner Parties, among 

others, caused the following involuntary chapter 11 bankruptcy cases to be filed in the United 

States Bankruptcy Court for the Central District of California, Los Angeles Division (the "LA 

Bankruptcy Court"): (a) In re Capco Group, LLC, Case No. 2:10-bk-19929-BR (the "Capco 

Case"); (b) In re Capitol Films Development, LLC, Case No. 2:10-bk-19938-BR (the "Capitol 

Films Case"); (c) In re CT-1 Holdings, LLC, Case No. 2:10-bk-19927-BR (the "CT-1 Case"); (d) 

In re R2D2, LLC, Case No. 2:10-bk-19924-BR (the "R2D2 Case"); and (e) In re ThinkFilm, 

LLC, Case No. 2:10-bk-19912-BR (the "ThinkFilm Case" and, together with the Capco Case, 

the Capitol Films Case, the CT-1 Case, and the R2D2 Case, the "LA Bankruptcy Cases"). 

13. During the period of October 2010 through February 2011, orders for reliefwere 

entered in the LA Bankruptcy Cases. 

14. Ronald L. Durkin (the "Chapter 11 Trustee") was appointed as the Chapter 11 

Trustee of the LA Bankruptcy Cases, and continues to serve in that capacity. 

15. In December 2011, AEF and others, filed liquidation plans and accompanying 

disclosure statements in the LA Bankruptcy Cases, which remain pending to this day. 

- 8 -
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16. In each of the LA Bankruptcy Cases, AEF filed proofs of claims in excess of 

$120,000,000. During the course of the LA Bankruptcy Cases, the LA Bankruptcy Court 

disallowed all of these claims and those of its affiliates, in part, based upon the Release. The 

U.S. District Court for the Central District of California affirmed certain of those claim 

disallowance orders. The claim disallowance orders in which the bulk of AEF's proofs of claim 

were disallowed are now on appeal to the Ninth Circuit Court of Appeal. As part of the 

proposed settlement, AEF will dismiss all of its appeals of claims disallowance orders entered in 

the LA Bankruptcy Cases. 

The Filing of Actions Involving Potentially Indemnified 
Parties and AEF's Alleged Indemnification Obligations 

17. On February 24, 2012, the Chapter 11 Trustee and SCIC entered into a stipulation 

(the "February 2012 Stipulation") pursuant to which SCIC was granted derivative standing by 

the Chapter 11 Trustee to file and prosecute certain adversary actions. On March 8, 2012, the 

LA Bankruptcy Court entered its order approving the February 2012 Stipulation (the "March 

2012 Order"). 

18. On October 11, 2012, the Chapter 11 Trustee entered into a Settlement and 

Release Agreement (the "October 2012 Settlement Agreement") with AEF, AEBV, SCIC, 

Levene, Neal, Bender, Y oo & Brill LLP ("LNBYB"), and Stroock & Stroock & Lavan LLP 

("Stroock"), pursuant to which SCIC agreed to pursue certain litigation against third parties 

owned and/or controlled by David Bergstein and/or Ronald Tutor on a derivative basis. 

19. On May 6, 2013, the LA Bankruptcy Court entered its Second Further Revised 

Order Granting Motion for Approval of Settlement Between Trustee and AEF Parties (the "May 

2013 Order"), approving the October 12 Settlement Agreement with certain modifications. 

- 9-
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20. Pursuant to the February 2012 Stipulation, the March 2012 Order, the October 

2012 Settlement Agreement, and the May 2013 Order, SCIC filed a number of adversary 

proceedings relating to or arising from the LA Bankruptcy Cases against various Bergstein 

Parties, Tutor Parties, and unrelated third-parties, from which a number of appeals have been 

taken and remain pending. In total, including numerous claims objections, there are over forty 

such actions pending (collectively the "LA Bankruptcy Court Litigations"). Virtually all of the 

LA Bankruptcy Court Litigations constituting adversary proceedings were dismissed for failure 

to state a claim for relief and based upon the Release. 

21. Pursuant to contractual indemnity obligations that exist under certain 

circumstances, AEF paid or potentially assumed responsibility for all fees, costs, expenses, and 

attorneys' fees incurred by its investment advisor, and other related entities, in connection with 

pursuing the LA Bankruptcy Court Litigations. The JVLs understand these costs to be upwards 

of $4-5 million. AEF continues to be confronted with substantial indemnity claims from 

purportedly indemnified parties for these costs. 

The Tregub State Court Case and Bankruptcy 

22. On August 22,2012, Mr. Bergstein, TFC and LRC obtained a verdict and 

judgment against Susan H. Tregub ("Tregub") in the case of Bergstein et al v. Susan H. Tregub, 

Case No. BC434558 pending before the California State Court (the "Tregub State Court Case"), 

in the following amounts: (i) $20,000,000 in favor ofTFC for Tregub's breach of fiduciary duty; 

(ii) $9,000,000 in favor ofTFC for Tregub's legal malpractice; (iii) $13,500,000 in favor of Mr. 

Bergstein for Tregub's breach of fiduciary duty; (iv) $3,073,000 in favor of Mr. Bergstein for 

Tregub's legal malpractice; (v) $500,000 in favor of Mr. Bergstein for punitive damages; (vi) 

- 10-
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$2,500,000 in favor ofLRC for Tregub's breach offiduciary duty; and (vii) $1,500,000 in favor 

ofLRC for Tregub's legal malpractice. 

23. On September 19, 2012, Mr. Bergstein, among others, filed involuntary chapter 7 

bankruptcy petitions against Tregub and her law firm, commencing the Tregub Bankruptcy 

Cases. The Tregub Chapter 7 Trustee was subsequently appointed as the permanent trustee in 

those cases. The Tregub Chapter 7 Trustee has sought discovery, pursuant to Federal Rule of 

Bankruptcy Procedure 2004, from various parties in an effort to investigate potential claims 

against, among others, the Debtors. 

The Filing of Civil Cases in Which AEF is a Named Party 

24. On May 4, 2010, AEF, AEBV, and Cayman Films Holdings, Inc., filed an action 

entitled Aramid Entertainment Fund Ltd., et a1 v. Bergstein, et al, Case No. BC437131 (the 

"Bontempo Action") pending before the Superior Court of California, County of Los Angeles 

(the "California State Court"). Cross-claims have been filed in the Bontempo Action. The 

Bontempo Action remains pending as of the date of this Agreement and is currently in the 

discovery state with trial set for February 2015. To date, the Debtors have expended over $8.8 

million in fees and expenses in connection with the Bontempo Action. 

25. On June 21, 2012, Mr. Bergstein, Graybox, LLC, and certain other parties filed an 

action against AEF, and certain other parties, in the case of Bergstein, eta!. v. Aramid 

Entertainment Fund Ltd. et al., Case No. BC487059 (the "Think:Film Release Action"), in 

relation to the Release. The Think:Film Release Action remains pending. 

26. On or about March 19, 2013, AEF filed an action against Mr. Bergstein in the 

United States District Court for the Central District of California captioned as Aramid 

Entertainment Fund Limited v. Bergstein, Case No. 13-cv-01952 (the "HCC Guaranty Action"). 

- 11 -
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Notably, AEF's counsel in the HCC Guaranty Action submitted a declaration stating that nearly 

30,000 hours of attorney time and $13 million dollars in fees had been billed to AEF over the 

course offive years in connection with the various Actions.3 

27. On April28 and 29, 2014, Mr. Bergstein and Joseph Bianco each filed separate 

actions in the Supreme Court of the State ofNew York, County ofNew York against AEF, ACP, 

SCIC, and Mr. Molner, entitled Bianco v. Aramid Entertainment Fund Ltd. et al., Case No. 

651317/2014 and Bergstein v. Aramid Entertainment Fund Ltd., et al, Case No. 651298/2014 

(the "Malicious Prosecution Actions"). In the Malicious Prosecution Actions, plaintiffs maintain 

that the defendants, including AEF, engaged in a malicious campaign of bad faith litigation, 

alleging that the defendants were without probable cause, basis or merit to bring a federal court 

action in the Central District of California, which action was ultimately dismissed. Notably, 

plaintiffs seek damages totaling $55 million in these actions, which are in their early stages and 

likely will result in extensive fees and costs to defend. 

28. On May 14, 2013, Mr. Bergstein and Pineboard Holdings, Inc. filed a complaint 

in the Los Angeles Superior Court against, inter alia, Mr. Molner and AEF captioned Bergstein, 

et al. v. Molner, et al., Case No. BC508916, pending before the California State Court (the 

"Extortion Action"). 

THETERMSOFTHESETTLEMENTAGREEMENT 

29. By this Motion, the Debtors request entry of an order approving the Settlement 

Agreement. 

See attached Exhibit C. 

- 12-
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30. The material terms of the Settlement Agreement are as follows4
: 

(a) Effective Date and Binding Effect. The Settlement Agreement has no force or 
effect unless and until the day (the "Signing Date") that the Settlement 
Agreement has been signed by each of the Parties and their counsel in the 
spaces provided at the end of the agreement and confirmation of such signing 
has been sent via email to counsel for each of the Parties. The Settlement 
Agreement shall become effective and binding on the Parties on the first day 
that orders approving the terms of the Settlement Agreement pursuant to 
Federal Rule of Bankruptcy Procedure 9019 have been entered on the docket in 
both the NY Bankruptcy Cases and the Tregub Bankruptcy Cases and are 
enforceable (the "Effective Date"). The Parties shall consummate the 
Settlement Agreement notwithstanding a pending appeal so long as there is no 
stay pending any such appeal; 

(b) Allowed Claim in AEF Case and the AL TL Case. Within seven (7) days of the 
Effective Date, Mr. Bergstein or an entity of his designation shall file a general 
unsecured claim in both the AEF Case and the AL TL Case in the amount of 
Six Million Dollars ($6,000,000) (the "Allowed Claim"). Payment(s) in 
satisfaction of the Allowed Claim shall be made to the Client Trust Account of 
Venable LLP, counsel to the Tregub Chapter 7 Trustee, pursuant to instructions 
provided to AEF. The Allowed Claim: (i) shall accrue interest at the prevailing 
New York State Judgment Rate, from and after the Effective Date, to the extent 
not paid in full by no later than eighteen (18) months after the Effective Date, 
compounding monthly, until paid; and (ii) may be satisfied by an assignment of 
assets in AEF, in an amount and nature mutually agreeable to AEF and Mr. 
Bergstein, subject to further Court approval as maybe necessary in the AEF 
Case. AEF and ALTL, and their respective estates, shall each be jointly and 
severally liable for satisfaction of the Allowed Claim. There shall be only one 
satisfaction of the Allowed Claim in the total amount of Six Million Dollars 
($6,000,000). The Allowed Claim shall be deemed an allowed, general 
unsecured claim, for purposes of any chapter 11 plan filed by AEF and/or 
ALTL, or, in the event of conversion of the AEF Case or the AL TL Case to 
chapter 7, a chapter 7 liquidation. Within seven (7) days following entry of the 
Effective Date, AEF shall provide Mr. Bergstein with a complete itemized list 
of AEF's assets, subject to a non-disclosure, non-compete agreement 
reasonably satisfactory to AEF and executed by Mr. Bergstein; 

(c) Transfer of Mr. Molner's Equity Interest. Within seven (7) days of the 
Effective Date, One Hundred Percent (100%) of Mr. Molner's Equity Interest 
shall be assigned to an entity or entities jointly designated in writing by Mr. 
Bergstein and Mr. Tutor. The transfer of Mr. Molner's Equity Interest shall be 

4 The description ofthe Settlement provided in this Motion is intended only as a summary and is qualified in its 
entirety by the attached Settlement Agreement. To the extent that there are any differences between the description 
of the terms of the Settlement Agreement set forth below or elsewhere in this Motion, the terms of the Settlement 
Agreement shall control. 
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free and clear of any liens, claims, interests and encumbrances. The right, title 
and entitlement of the designated assignee to Mr. Molner's Equity Interest 
shall not be subject to challenge or dispute by any of the Parties in any legal, 
administrative or other proceeding; 

(d) Releases and Covenants Not to Sue. The Settlement Agreement provides for 
certain releases and covenants not to sue, as follows: (i) full and mutual 
releases by and between the Bergstein Parties and the AEF Parties; (ii) full and 
mutual releases by and between the Bergstein Parties and the Molner Parties; 
(iii) full and mutual releases by and between the Tutor Parties and the AEF 
Parties; (iv) full and mutual releases by and between the Tutor Parties and the 
Molner Parties; (v) full and mutual releases by and between the Tregub 
Chapter 7 Trustee and the AEF Parties; and (vi) full and mutual releases by and 
between the Tregub Chapter 7 Trustee and the Molner Parties. The scope of 
the releases and covenants not to sue, including limitations to such releases, are 
set forth more specifically in the Settlement Agreement; 

(e) Dismissal and/or Settlement of the LA Bankruptcy Cases. On and after the 
Effective Date, all AEF Parties and the Molner Parties will support and use 
their commercially reasonable best efforts to obtain, as expeditiously as 
possible, the dismissal of the LA Bankruptcy Cases, including but not limited 
by, at the request of the Bergstein Parties, joining in or filing as co-movants 
motions to dismiss the LA Bankruptcy Cases; 

(f) Dismissal and/or Settlement of the LA Bankruptcy Court Litigations. On and 
after the Effective Date, the Parties shall stay the LA Bankruptcy Court 
Litigations and will execute and file all necessary documentation to effectuate 
the same within seven (7) days of the Effective Date. The Parties will further 
use their commercially reasonable best efforts to obtain, as expeditiously as 
possible, subject to approval by the LA Bankruptcy Court as necessary, either 
the settlement or a final non-appealable order dismissing the LA Bankruptcy 
Court Litigations, which the Parties will cooperate with one another in good 
faith and in a manner which is best designed to achieve the relief contemplated 
by this Agreement. To the extent any of the LA Bankruptcy Court Litigations 
are subject to appeal, SCIC and the Bergstein Parties shall withdraw the 
respective appeals. To the extent the LA Bankruptcy Court Litigations are not 
dismissed or settled in their entirety, then, at the option of the AEF Parties, 
either: (i) the Settlement Agreement shall be null and void and the Parties will 
be placed in the same positions with respect to one another as immediately 
prior to the Signing Date, including but not limited to the negation of the 
Releases in the Agreement and the disallowance of the Allowed Claim; or (ii) 
to the extent any or all of the LA Bankruptcy Court Litigations proceed, the 
AEF Parties shall fully indemnify the Bergstein Parties and/or the Tutor Parties 
for all costs, legal fees, and/or monetary awards incurred by and/or issued 
against the Bergstein Parties and/or the Tutor Parties related to the continued 
prosecution of the LA Bankruptcy Court Litigations. The indemnity 
protections afforded to the Bergstein Parties as set forth in the Settlement 
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Agreement may be waived by the Bergstein Parties, in their discretion, with 
regard to any particular LA Bankruptcy Court Litigations; 

(g) Dismissal and Stay/Tolling of Certain Other Pending Litigation. Immediately 
following the Signing Date, the Parties agree to toll, or continue the tolling of, 
all claims and cross claims being asserted in the following matters, and will 
execute and file all necessary documentation to effectuate the same within 
three (3) days of the Signing Date: (i) the Bontempo Action; (ii) the HCC 
Guaranty Action; (iii) the Malicious Prosecution Actions; (iv) the ThinkFilm 
Release Action; and (v) any and all other litigations, arbitrations or disputes 
pending between any of the AEF Parties and/or the Molner Parties, on the one 
hand, and the Bergstein Parties, Chapter 7 Trustee, and/or the Tutor Parties, on 
the other hand, in any forum, other than the LA Bankruptcy Court Litigations, 
pending the earlier to occur of (a) the Effective Date, or (b) termination of the 
Settlement Agreement by its terms. Additionally, pending the Effective Date 
and final, non-appealable orders dismissing the LA Bankruptcy Court 
Litigations, or their settlement, Mr. Bergstein will agree to stay (together with 
any applicable tolling) as to the AEF Parties and Molner Parties only, the 
Extortion Action. 

a. Within seven (7) days of the Effective Date, the Parties shall dismiss all 
actions referenced in subparagraph (g) above, with prejudice and 
without costs to any Party, except as set forth in the Settlement 
Agreement and below. 

b. With respect to the Extortion Action, Mr. Molner shall not be 
individually dismissed. Rather, upon the Effective Date, the Bergstein 
Parties will agree to continue to stay (together with any applicable 
tolling) the Extortion Action as against Mr. Molner individually only. 
Unless the Bergstein Parties or any one of them commences a 
proceeding, in accordance with the Settlement Agreement, seeking to 
invalidate the individual releases received by Mr. Molner under the 
Settlement Agreement within ninety (90) days of certain events 
occurring as set forth in the Settlement Agreement, Mr. Molner shall 
then be individually dismissed from the Extortion Action on the 91 st 
day following the occurrence of such events. 

c. Within seven (7) days of the Effective Date, AEF shall release any 
asserted lien(s) it holds on the film titled Black Water Transit and 
waives any rights to receive membership interests in Black Water 
Transit Acquisition Company, LLC and any rights to receive 
distributions from Black Water Transit Acquisition Company. 

d. Within seven (7) days of the Effective Date, any obligation of any of 
the Bergstein Parties to pay any legal fees of Sharma related to the 
matter of Bergstein et al. v. Stroock & Stroock & Lavan, LLP et al., 
Case No. BC483164 pending before the LA State Court shall be 
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waived, and the Bergstein Parties shall immediately seek to dismiss 
Sharma individually from the action with prejudice; 

(h) Good Faith Cooperation in Prosecution of Any Claims Against Unreleased 
Law Firms, and Right of Last Offer For Any Financing Taken by AEF For 
Prosecution of Any Such Claims. The Bergstein Parties and the AEF Parties 
shall cooperate in good faith in connection with any claims investigated and/or 
prosecuted by either against Stroock, LNBYB, Baker & Hostetler LLP, Susan 
H. Tregug and/or Susan H. Tregub P.C. ("Tregub"), and all individual 
attorneys at such firms (collectively the "Unreleased Law Firms"). 
Furthermore, should the AEF Parties or any of them seek to obtain financing 
for purposes of prosecuting any such claims, Mr. Bergstein shall have the right 
to match any terms offered for such financing, after such terms have been 
offered, and the AEF Parties shall be required to accept such last offer, subject 
only to NY Bankruptcy Court approval. Except as otherwise agreed in 
connection with any such financing, or as may occur through the natural flow 
of funds to creditors or equity holders of the AEF Parties, the Bergstein Parties 
on the one hand, and the AEF Parties on the other hand, shall each retain for its 
exclusive benefit any recoveries it realizes through any claims such party may 
pursue against any of the Unreleased Law Firms; and 

(i) Cooperation in Discovery Efforts. Within a reasonable time after the Effective 
Date, AEF shall use its commercially reasonable best efforts to provide the 
Bergstein Parties with all documents and communications in its possession, 
custody, or control reasonably requested by Mr. Bergstein reasonably related to 
litigation or potential litigation against third-parties not covered by the 
Releases (the "Discovery Material"). With respect to the Discovery Material 
to which the attorney-client privilege may apply, subject to all terms herein and 
to entry into a protective order on terms reasonably satisfactory to AEF, AEF 
shall waive the attorney-client privilege regarding all communications between 
any of (i) AEF, (ii) Molner in his capacity as a representative of AEF, and (iii) 
ACP and SCIC, and any principals thereof, each in their capacity as a 
representative of AEF, on the one hand, and (a) Stroock or (b) LNBYB, and 
any and all present and former individual attorneys, partners, officers, 
directors, consultants, employees, agents, affiliates, divisions, subsidiaries, 
predecessors, insurers, successors, assigns, shareholders, trustees, heirs, 
administrators, executors, representatives, and/or principals of either Stroock or 
LNBYB, on the other hand. AEF shall use its commercially reasonable best 
efforts to obtain from Stroock and LNBYB all documents, communications 
and other records of any and all varieties pertaining to such subjects, whether 
privileged or not, and shall produce to Mr. Bergstein, at AEF' s sole expense, 
all such Discovery Material, subject only to review for proper scope, pursuant 
to a list provided by the Bergstein Parties in advance of the Effective Date, 
reasonably related to such litigation or potential litigation against third- parties 
not covered by the Releases. 
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a. The Discovery Material shall expressly exclude all communications 
with principals or employees of Kinetic Partners, and all 
communications originated by Reed Smith attorneys, or where Reed 
Smith attorneys were addressees of such communications. 

b. Immediately following the Effective Date, Mr. Molner shall execute a 
truthful factual Declaration, signed under penalty of perjury and 
reasonably satisfactory to Mr. Bergstein, addressing issues primarily 
related to the Bergstein Parties; or any Bergstein Party's litigation 
efforts related to third-parties not covered by the Releases, including 
but not limited, to the following topics: (i) the Chapter 11 Trustee, 
Leonard Gumport and the administration of the LA Bankruptcy Cases; 
(ii) any delivery by Tregub to the attorneys of any of the AEF Parties 
and/or the Molner Parties of Mr. Bergstein's confidential information, 
such as financial records; (iii) any information relating to print, internet, 
or any other medium of media of which Mr. Bergstein is the subject; 
and; and (iv) Mr. Molner's activities related to Parmjit Parmar. The 
Parties will use their commercially reasonable best efforts to obtain 
information requested by the Bergstein Parties, including but not 
limited to information related to the topics identified in this paragraph. 
The Bergstein parties shall make reasonable efforts to protect the 
privacy of personal information relating to Mr. Molner, whether 
provided through the Molner declaration or otherwise, to the extent 
such protection will not be detrimental to prosecution of the Bergstein 
Parties' rights against third parties. 

c. For a period of up to twenty-four (24) months from the Effective Date, 
Mr. Molner shall provide his commercially reasonably best efforts in 
cooperating with Mr. Bergstein and/or the Bergstein Parties in any 
action against third parties going forward, including but not limited to 
by making himself available for reasonable periods of time for 
deposition(s) in such actions, refraining from asserting any 
unreasonable opposition to discovery attempts, subject to applicable 
federal or state constitutional protections against self-incrimination held 
by Mr. Molner. 

d. The foregoing terms shall be ongomg material conditions of the 
effectiveness of the releases granted in favor of Mr. Molner 
individually pursuant to the Settlement Agreement. In the event that 
any breach of these requirements be found by a judge, jury, special 
master or similar independent agreed to by the Parties, then the 
individual releases in favor of Mr. Molner pursuant to the Settlement 
Agreement shall be invalidated, and Mr. Molner's breaches shall be 
conclusively presumed to have been outside the scope of any indemnity 
rights Mr. Molner would otherwise be able to assert against AEF or any 
of the AEF Parties. 
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e. To the extent the Bergstein Parties reasonably believe that the releases 
to be granted in favor of Mr. Molner individually under the Settlement 
Agreement should be invalidated as set forth above, they shall be 
entitled to seek such invalidation no sooner than seven (7) days after 
either: (a) the settlement or dismissal of the LA Bankruptcy Litigations; 
or (b), in the event the LA Bankruptcy Court Litigations are not settled 
or dismissed in their entirety, either (i) AEF electing to deem this 
Agreement null and void; (ii) AEF electing to fully indemnify the 
Bergstein Parties and/or the Tutor Parties for all costs, legal fees, and/or 
monetary awards incurred by and/or issued against the Bergstein Parties 
and/or Tutor Parties related to the continued prosecution of the LA 
Bankruptcy Court Litigations; or (iii) the Bergstein Parties waiving, in 
their discretion, the requirement that any particular LA Bankruptcy 
Court Litigation or Litigations be settled or dismissed. 

G) Support By Mr. Bergstein For The NY Bankruptcy Cases; Mutual Non
Disparagement; Ongoing Cooperation. Mr. Bergstein, and all of his affiliates 
and agents, as well as Mr. Tutor and the Chapter 7 Trustee, shall forbear from 
any actions or statements in derogation of any actions taken or directed by 
Geoffrey Varga and Jess Shakespeare in connection with the NY Bankruptcy 
Cases and all matters pertaining to the AEF Parties or any of their affiliated 
entities, including, without limitation, maintenance of venue of the cases within 
the NY Bankruptcy Court, all motions presently pending in the NY Bankruptcy 
Court or elsewhere, and all other actions taken by Messrs. Varga and 
Shakespeare that are not at odds with the terms of this Agreement. However, 
nothing in this paragraph shall be interpreted as preventing or prohibiting the 
Bergstein Parties or their affiliate(s) from taking any action in the NY 
Bankruptcy Cases necessary to protect and preserve the Allowed Claim in any 
way not otherwise inconsistent with this Agreement. Furthermore, to the 
extent not inconsistent with the pursuit of litigation objectives discussed by and 
between the Parties, the Parties shall mutually forbear from disparaging one 
another in any forum or medium whatsoever, and shall direct their affiliates 
and agents to similarly so forbear. The Parties shall cooperate reasonably in all 
ways in furtherance of finalization and consummation of the settlement 
contemplated hereby. 

RELIEF REQUESTED 

31. By this Motion, the Debtors request entry of an order approving the Settlement 

Agreement. The Settlement Agreement should be approved because it is in the best interest of 

the Debtors' estates, it is fair and equitable, and it will minimize costly litigation while allowing 

the JVLs to administer the Debtors' estates in a manner that maximizes value for creditors. 
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BASIS FOR RELIEF REQUESTED 

32. Bankruptcy Rule 9019(a) provides that "on motion ... and after a hearing, the 

court may approve a compromise or settlement." Fed. R. Bankr. P. 9019(a). The decision to 

approve or reject a compromise or settlement is within the sound discretion of the Court. See, 

~'In re Hibbard Brown & Co., 217 B.R. 41, 46 (Bankr. S.D.N.Y. 1998) ("The decision to 

grant or deny a settlement or compromise lies squarely within the discretion of the bankruptcy 

court [and such] discretion should be exercised in light of the general public policy favoring 

settlements.") 

33. "As a general matter, '[s]ettlements and compromises are favored in bankruptcy 

as they minimize costly litigation and further parties' interests in expediting the administration of 

the bankruptcy estate."' In re Dewey & LeBoeufLLP, 478 B.R. 627, 640 (Bankr. S.D.N.Y. 

2012); HSBC Bank USA, Nat'l Ass'n v. Fane (In re MF Global Inc.), 466 B.R. 244, 247 (Bankr. 

S.D.N.Y. 2012) ("Settlements and compromises are favored in bankruptcy as they minimize 

costly litigation and further parties' interests in expediting the administration of the bankruptcy 

estate."). See also In re Adelphia Commc'ns Com., 368 B.R. 140, 226 (Bankr. S.D.N.Y. 2007), 

affd, 544 F.3d 420 (2d Cir. 2008) ("As a general matter, settlements or compromises are favored 

in bankruptcy and, in fact, encouraged."). The decision to approve a particular settlement lies 

within the sound discretion ofthe bankruptcy court. See Nellis v. Shugrue, 165 B.R. 115, 122-23 

(S.D.N.Y. 1994). Bankruptcy courts, however, should consider and factor in the debtor's 

exercise of its business judgment when reviewing a proposed settlement and may rely on the 

opinion of the debtor, parties to the settlement, and professionals. MF Global Inc., 466 B.R. at 

244; Dewey & LeBoeufLLP, 478 B.R. at 641. 

34. To approve a proposed settlement, courts "need not conduct a mini-trial" or 

definitively decide the numerous issues of law and fact raised by the settlement. Dewey & 
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LeBoeufLLP, 478 B.R. at 641 (internal quotations omitted). Rather, courts should "canvass the 

issues and see whether the settlement 'fall[ s] below tlte lowest point in tlte range of 

reasonableness."' Cosoffv. Rodman (In re W.T. Grant Co.), 699 F.2d 599, 608 (2d Cir. 1983) 

(emphasis added); Dewey & LeBoeufLLP, 478 B.R. at 641 (same). 

35. Bankruptcy courts in the Second Circuit have applied the following factors in 

determining whether a settlement should be approved: 

(a) the balance between the litigation's possibility of success and the 
settlement's future benefits; 

(b) the likelihood of complex and protracted litigation, with its attendant 
expense, inconvenience, and delay, including the difficulty in collecting 
on the judgment; 

(c) the paramount interests of the creditors, including each affected class's 
relative benefits and the degree to which creditors either do not object to 
or affirmatively support the proposed settlement; 

(d) whether other parties in interest support the settlement; 

(e) the competency and experience of counsel supporting, and the experience 
and knowledge of the bankruptcy court judge reviewing, the settlement; 

(f) the nature and breadth of releases to be obtained by officers and directors; 
and 

(g) the extent to which the settlement IS the product of arm's-length 
bargaining. 

Motorola, Inc. v. Official Comm. of Unsecured Creditors (In re Iridium Operating LLC), 478 

F.3d 452, 462 (2d Cir. 2007) (internal citations omitted). 

36. The Debtors submit that the Settlement Agreement satisfies each of the Iridium 

factors, represents a fair and equitable settlement, and falls well above the lowest point in the 

range of reasonableness. 
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A. Balancing the Litigation's Possibility of Success and the Settlement's Future Benefits 

3 7. The Settlement Agreement fully and finally resolves, among others, the Actions 

between AEF and David Bergstein, which involve complex legal and factual issues, as well as 

substantial damages claims. Further, the Settlement Agreement avoids the uncertainty associated 

with litigation and will prevent the Debtors from incurring additional, material costs associated 

with the Actions. 

38. Although there is always a measure of uncertainty in any litigation, this is 

particularly true here, where there are multiple cases pending across the country. The 

uncertainty of success in the Actions is highlighted by the litigious history of the parties and the 

fact that many of the LA Bankruptcy Court Litigations have been appealed, at least in part, and 

that there may be future appeals regardless of the outcome in the applicable trial courts. 

39. While the potential outcomes ofthe various matters are difficult to measure with 

certainty, the JVLs know that AEF's former counsel has indicated that more than $13 Million in 

fees have been billed to the Debtors as a result of the prosecution and defense, directly and 

indirectly, of the Actions. Because many of the matters are only now entering the pre-trial 

phase, most notably the Malicious Prosecution Actions and Bontempo Actions, which is set for 

trial in February 2015, millions and millions of additional dollars in fees will likely be incurred 

by the Debtors if the Actions are litigated to their conclusion. To date, the Debtors have 

expended over $8.8 million in fees and expenses in connection with the Bontempo Action alone. 

Accordingly, the JVLs expect that substantial fees will be incurred in the Actions if the 

Settlement Agreement is not approved. 

40. Moreover, the Actions are a considerable distraction for the JVLs from the 

administration of these Debtors' bankruptcy cases. The JVLs have determined, in their business 
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judgment, that any potential recoveries that may be due to the Debtors will be far outweighed by 

the risk of substantial claims against the Debtors being liquidated in certain of the Actions, as 

well as the costs that will result from pursuing the Actions. 

41. The Settlement Agreement is clearly in the best interest ofthe Debtors' creditors 

and stakeholders because it will avoid a further drain on the resources of the Debtors' estates as 

well as the time and effort of the JVLs. Ultimately, the Settlement Agreement will place the 

JVLs in the best position to efficiently administer the Debtors' estates while maximizing the 

value that the NL will be able to distribute to the Debtors' creditors and equity holders. 

B. The Likelihood of Complex and Protracted Litigation, With Its Attendant Expense, 
Inconvenience, and Delay, Including the Difficulty in Collecting on the Judgment 

42. Many of the Actions have been pending for years, and resolution of the trial 

actions will not be reached until2015, at the earliest. Dozens of the LA Bankruptcy Court 

Litigations have been appealed, and the JVLs anticipate that most or all of the Actions will be 

appealed by one of the Parties regardless of the outcome. As a result, the JVLs expect that 

many of the Actions will not be finally resolved until 2017 or later, depending on the speed in 

which the appeals are resolved and, if remanded on appeal, the length of time to conduct new 

trials. 

C. The Paramount Interests of the Creditors, Including Each Affected 
Class's Relative Benefits and the Degree to Which Creditors Either 
Do Not Object to or Affirmatively Support the Proposed Settlement 

43. It is in the best interests ofthe creditors ofthe Debtors' estates that the Actions be 

settled expeditiously on the terms set forth in the Settlement Agreement. The Debtors expect 

that the creditors will support the proposed settlement, and the JVLs are confident that the 

cessation of the litigation in the Actions will result in an immediate and material decrease in the 

litigation costs currently being incurred by the Debtors' estates. 
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44. The settlement will not only curtail the Debtors' litigation expenses, but it will 

allow the JVLs to focus their time and attention on administering these bankruptcy cases and 

liquidating the assets of the Debtors' estates for the benefit of stakeholders. 

D. Whether Other Parties in Interest Support the Settlement 

45. The proposed settlement is supported by the Parties to the Settlement Agreement, 

and the JVLs anticipate that the settlement will be welcomed by most or all of the interested 

parties in these cases. The primary result of the settlement will be the cessation of extensive 

litigation which has impacted numerous parties named in the various actions, not just the named 

Parties. Moreover, the Debtors believe that stakeholders will support the approval of the 

Settlement Agreement because of the economic realities of the situation, and the costs associated 

with pursuit of the Actions. 

E. The Competency and Experience of Counsel Supporting the Settlement 

46. The Parties are each and all represented by sophisticated and experienced counsel, 

many of whom have extensive bankruptcy experience. As to the Debtors, specifically, they are 

represented by Reed Smith LLP, which has a global commercial restructuring and bankruptcy 

practice, as well as a global commercial litigation practice. 

F. The Nature and Breadth of Releases to be Obtained By Officers and Directors 

47. This is a non-factor in these cases insofar as the JVLs have not agreed to the 

release of any claims held by the Debtors' estates against its officers or directors, and the 

Settlement Agreement was negotiated by the JVLs who are disinterested fiduciaries. 
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G. The Extent to Which the Settlement is the Product of Arm's-Length Bargaining 

48. The Settlement Agreement was negotiated and proposed without collusion, in 

good faith, and from arms-length bargaining positions. Moreover, the Parties were represented 

by competent and experienced counsel during the negotiation process. 

NO PRIOR REQUEST 

49. No prior request for the relief requested herein has been made to this or any other 

court. 

NOTICE 

50. The Debtors have provided notice of filing of the Motion by electronic mail, 

facsimile and/or overnight mail to: (i) the United States Trustee for the Southern District of New 

York, 33 Whitehall Street, 21st Floor, New York, New York 10004; (ii) counsel to all ofthe 

Parties to the Settlement Agreement; (iii) all parties requesting notice of the proceedings in the 

Chapter 11 Cases pursuant to Bankruptcy Rule 2002; and (iv) all creditors. 
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WHEREFORE, for the reasons set forth above, the Debtors respectfully request that the 

Court enter an Order, substantially in the form attached hereto as Exhibit A, granting the relief 

requested herein and such other and further relief as the Court may deem just and proper. 

Dated: September 2, 2014 
New York, New York 

Respectfully submitted, 

REED SMITH LLP 

/s/ James C. McCarroll 

James C. McCarroll 
Jordan W. Siev 
Michael J. Venditto 
Richard A. Robinson 
599 Lexington A venue 
New York, NY 10022-7650 
Telephone: (212) 521-5400 
Facsimile: (212) 521-5450 
Email: jmccarroll@reedsmith.com 

jsiev@reedsmith.com 
mvenditto@reedsmith.com 
rrobinson@reedsmith.com 

Proposed Counsel to the Debtors 
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