ASSET DISTRIBUTION AGREEMENT

This ASSET DISTRIBUTION AGREEMENT (the “Agreement”) is entered
into effective as of June 14, 2005 (the “Effective Date™) between and among Auto
Services Company, Inc. (“ASC"™), SC&E Administrative Services, Inc. and American
Prime Asset, Inc. (collectively, “SC&E™), Triad Marketing Group LLC (*Triad”}, and
Warranty Gold Ltd. (“WGL”), on their own behalf and on behalf of all their respective
successors-in-interest and assigns.

RECITALS

L. National Warranty Insurance Risk Retention Group (“NWIG"} is a corporation
organized under the laws of Grand Cayman Island, British West Indies, Prior to June 6,
2003, NWIG sold automobile vehicle warranty and related extended warranty coverage
products in the United States, purportedly as a risk retention group pursuant to the federal
Liability Risk Retention Act (15 US.C. §3901 et, seq.).

2. By order of the Grand Court of the Cayman Islands, effective June 6, 2003,
NWIG was placed into provisional liquidation. By a further order of that Court dated
August 1, 2003, NWIG was placed into official liquidation (the “Liquidation™). Simon
Whicker and Theo Bullmore were appointed Joint Official Liquidators (“JOLs™) overseeing
the official Liquidation of NWIG.

3. On August 19, 2003, the U.S. Bankruptcy Court for the District of Nebraska
issued an order granting injunctive relief pursuant to section 304 of the U.S. Bankruptcy
Code, with such relief enjoining all creditors of NWIG from acting against NWIG or the

assets of NWIG.

4. On October 29, 2003 ASC, SC&E, Triad and WGL (collectively, the “NWIG
Committee Retailers™) were appointed members of NWIG's Liquidation Committee. As
of the Effective Date of this Agreement, these entities are the only members of the NWIG

Liquidation Committee.

5. ASC, SC&E, Triad and WGL are creditors of NWIG. Collectively, their
claims against NWIG and the potential claims of their respective VSC Holders (as
defined herein) likely represent in excess of 95% of the total clajms against NWIG, 95%
of the potential claims against NWIG, 95% of al] contracts sold that were
administered/covered by NWIG, 95% of all amounts remitted to NWIG, and specific
rights to 95% of all reserve amounts now held by NWIG.

6. Certain actual or potential disputes have arisen between the NWIG Committee
Retailers, including disputes concerning NWIG, the disposition of NWIG’s assets, the
disposition of certain trust assets, and the validity or invalidity of certain Bordereau
Agreements {(as defined herein) involving NWIG, SC&E, and certain other parties.



7. Each of the NWIG Committee Retailers recognize the delays and uncertainties
attendant to the liquidation process and have, in connection with this Agreement, factored
the costs and risks of litigation and the uncertain nature of certain parties’ claims in their
respective decisions to enter into this Agreement,

8. The NWIG Committee Retaijlers recognize that, if the JOLs pursue a traditional
administration of claims through a scheme of liquidation, as such term is understood
under the laws of the Cayman Islands, the costs of administration alone will likely
diminish the Liquidation estate by several million dollars. The NWIG Committee
Retailers further recognize that the distribution envisioned herein, and the contemplated
Cayman Islands scheme of arrangement of which this Agreement is intended to be a part,
will result in substantial cost savings, including the avoidance of potentially millions of
dollars in litigation costs. The NWIG Committee Retailers agree that the NWIG VSC
Holders and all of NWIG’s creditors will receive a greater benefit through the operation
of this Agreement than the benefit they would potentially receive if the JOLs were to

pursue a traditional liguidation approach.

9. The NWIG Committee Retailers desire to resolve and fully settle all of their
disputes with cach other, and to facilitate an orderly winding down and Liquidation of
NWIG’s estate in a manner that is fair and equitable to its policyholders and creditors.

NOW, THEREFORE, in consideration of the mutual promises, terms, covenants
and conditions set forth herein and the performance of each, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties, intending to be legally bound, hereby agree as follows:

1. Definitions. Where used in this Agreement:

(a)  “Affiliate” and “Affiliates” shall mean, with respect to a NWIG
Committee Retailer, the members, managers, stockholders, subsidiaries, officers,
directors and, parent companies and partners of such NWIG Committee Retailer
and any other person or entity which directly or indirectly controls, is controlled
by, or is under common control with, such NWIG Committee Retailer.
“Affiliates™ for the purposes of this Agreement do not include Affiliates of any
non-signaiories to this Agreement. NWIG shall not be considered or deemed an
Affiliate of any NWIG Committee Retailer for the purposes of this Agreement.

(b)  “Bordercau Agreements” shall mean collectively the Bordereau
Agreement, the Contribution Agreement, and related agreements between NWIG,
Pacific Fiduciary Investment Company (“PFIC™), SC&E, and other parties.

(c)  “JOLs” shall mean George Theodore Lanyon Bullmore (“Bullmore™)
and Simon Lovell Clayton Whicker (“Whicker™), solely in their capacity as Joint
Official Liquidators of National Warranty Insurance Risk Retention Group in
connection with the Liquidation, and their respective successors-in-interest in such

capacities, if any.



(d)  “Liquidation Committee” shall mean ASC, SC&E, Triad and WGL
collectively.

(e) “NWIG Committee Retailers” shall mean ASC, SC&E, Triad and
WGL collectively,

t)) “NWIG Committee Retailers’ Professional Claims” shall mean any
and all claims, demands or rights of aclion that ASC, SC&E, Triad and/or WGL

may respectively possess against any of the Professionals.

(8) ‘“Liquidation Committee VSC Holders” shall mean holders of vehicle
service contracts issued by members of the Liquidation Committee,

(1) “NWIG” shall mean Nationa] Warranty Insurance Risk Retention
Group.

(i) “NWIG’s Net Assets” shall mean all of NWIG’s assets, except that
in determining the value of NWIG’s Net Assets the value of the NWIG Professional
Claims shall be disregarded until such time as there shall be a recovery, in which
event such amount shall be distributed in accordance with Section 2 below.

)] "NWIG Professional Claims” shall mean any and all claims, demands
or righis of action that NWIG (including the JOLs and/or NWIG's Liquidation
estate) may possess against any of the Professionals.

(k)  “Professionals” shall mean Deloitte, Deloitte & Touche USA, LLP,
Deloitte & Touche, LLP, Deloitte Consulting, LLP, Deloitte, Touche & Tohmatsu,
Deloitte - Cayman Islands, Milliman USA, Inc., Milliman & Robertson, A.M.
Best Company, Inc., Berkley Insurance Company formerly Northstar Reinsurance
Corporation formerly Signet Star Reinsurance Company, American Safety
insurance Services, American Safety Reinsurance of Bermuda, Lid, Partners
Reinsurance Co., the former and/or current shareholders, parents, officers and
directors of NWIG, and NWIG’s reinsurets and reinsurance intermediaries,
NWIG auditors, accountants, actuaries and any and all other persons providing
professional services of any kind or nature to NWIG prior to June 9, 2003. The
listing of Professionals is not exclusive and in no way prevents the NWIG
Committee Retailers from expanding the list of Professionals should facts and

circumstances deem such expansion necessary,

)] "VSC Holder(s)” shall mean holder(s) of automobile vehicle
service contracts issued by NWIG’s members and insured by NWIG.



2. Scheme of Amangement for Distribution of NWIG's Net Assets; Binding “Sharing”
Agreement. The NWIG Commitiee Retailers agree, and by this Agreement consent, to the
JOLs’ adoption of a Scheme of Arrangement that provides for the distribution of NWIG’s

Net Assets as follows:

(a)  Class I - First, a reasonable percentage of NWIG’s Net Assets shali
be held in escrow by the JOLs to be utilized for the payment of fees and for any
remaining administrative expenses of NWIG’s estate incurred by the JOLs and
their advisors (the “Retention Fund”) in connection with NWIG’s Liquidation.
The percentage of NWIG Net Assets to be held in escrow shall be an amount
mutually agrecable to the JOLs and the Liquidation Committee and approved by
the appropriate Cayman authorities overseeing NWIG’s Liquidation. Any funds
remaining in the Retention Fund after payment of such fees and expenses, along
with all other of NWIG’s Net Assets, shall be distributed as set forth in sections

2(b) and 2(c) below.

(b)  ClassII - Second, to NWIG’s members (other than the Liquidation
Committee members) and to their respective VSC Holders in an amount to be
determined after the JOLs have adjudicated the claims of these claimants (“NWIG
Member Claims”). The NWIG Committce Retailers and the JOLs anticipate that
the claimants in this Class II represent less than five percent (5%) of all contracts
administered by and potential claims against NWIG. The JOLs shall be solely
responsible for noticing holders of and adjudicating the NWIG Member Claims.
The distribution of the NWIG Member Claims shall be in an amount mutually
agreed to by the JOLs and the Liquidation Committee, and such agreement shall
be a condition precedent to enforcement of this Agreement,

(c)  Class III - Third, after setting aside the Retention Fund and after the
payments set forth in Section 2(b) are allowed and their payment made or otherwise
provided for, all of the remaining NWIG’s Net Assets shall be distributed to (or
otherwise shared among) the Liquidation Commitice members for the benefit of the
Liquidation Committee members and their respective VSC Holders, as follows:

(i) SC&E: 40%
(i)  ASC:  20%
(ii))  Triad: 20%
(iv) WGL: 20%

Nothing herein will prevent an interim distribution from the NWIG Liquidation. Any
interim distributions received by the NWIG Committee Retailers will be distributed or
shared according to the percentages set forth above and debited against any subsequent
distributions made pursuant to the above provisions and/or a scheme of arrangem:ent.
ASC, SC&E, Triad and WGL each mutually represents and specifically agrees that from
the Effective Date of this Agreement, as among such NWIG Committee Retailers, any
and all interim or final distribution thereafter of any portion of NWIG’s Net Assets by the
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JOLs or any other representative(s) of the NWIG Liquidation estate — to any one or more
of such NWIG Committee Retailers - is to be shared among all the NWIiG Commitice

according to percentages that differ from those set forth hereinabove. Each of the NWIG
Committee Retailers shall be accountable to all the others for any interim and/or final
distributions of NWIG’s Net Assets which it respectively receives, and ~ to any extents

forty-five (45) days.

3. Payment of Liquidation Committee VSC Holder Claims.

(@)  Each member of the Liquidation Committee shall apply its share of
NWIG’s Net Assets as set forth in section 2(c} of this Agreement to the payment
of the claims of its creditors (including to its respective VSC Holders and/or to the
reimbursement of its agents or dealers that have previously paid claims of their

member’s VSC Holders. To the extent that any of the NWIG Committee Retailers
are under the protection of the United States Bankruptcy Code, operating pursuant
to the Bankruptcy Code or under a confirmed Chapter 11 plan of liquidation or
reorganization, the share of NWIG’s Net Assets delivered to that NWIG Committee
Retailer will be distributed pursuant to the applicabie bankruptcy statutes or terms
of any confirmed bankruptcy plan,

()  In accordance with Paragraph 3(h), each of the NWIG Committee
Retailers agrees that any settlement with their respective VSC Holders as a class {or
in the case of WGL, any agreement with the Liquidating Trustee as SUCCESSor in
interest to the WGL VSC Holders) shall include in the respective settlement
agreements a Reciprocal Bowling Alley Forbearance Provision {(“Forbearance
Provision™) that will prevent individual VSC Holders, or their successors in interest
including the WGL Liguidating Trustee, from seeking recoveries on behalf of
his/her/its vehicle service contract from any NWIG Committee Retailer other than
the NWIG Committee Retailer that sold directly or indirectly the vehicle service
contract to the individual VSC Holder. .The members of the Liquidation
Committee agree to utilize substantially similar forms of the Forbearance
Provision in their execution of the same with ecach respective Class
Representative. The Forbearance Provision shall allow each member of the
Liquidation Committee to pay their respective VSC Holders' claims from the
NWIG Committee Retailer's share of the proceeds of NWIG's Net Assets in
exchange for their VSC Holders releasing all claims against the other members of
the Liquidation Committee and forbearing prosecution of al] claims against the
other members of the Liquidation Committee, including but not limited to claims
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against the other members of the Liquidation Committee as risk retention group
("RRG") members for any potential joint and severa] liability. The members of
the NWIG Committee Retailers agree that, because ASC is paying all claims
accruing under ASC contracts, such a release from ASC's VSC Holders is not
required at this time. Acceptance of the terms of this Agreement by any Class
Representative and counse! for such Class Representative, or in the case of WGL,
acceptance of the terms of this Agreement by the Liquidating Trustee and his

{¢) ThelOLs acknowledge that ASC has administered the claims of its
VSC Holders directly, and that ASC has not been reimbursed by NWIG for such
payments since at least February 1, 2003. Accordingly, ASC shall be deemed to
have satisfied the requirement set forth in 3(a) above by fumishing the JOLs with
evidence of payment to or on behalf of its VSC Holders since that date. Upon

(¢) It is understood that SC&E 1S not now in bankruptcy or liquidation
but that SC&E may potentially file a Chapter 1] bankruptey case in the near
future. SC&E shall be deemed as having satisfied the requirements set forth in
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NWIG Committee Retailers. To the extent that SC&E is not in bankruptey, but
operating under an approved settlement agreement entered into with a class of jis
VSC Holders, that seltlement agreement will govern SC&E’s distribution
responsibilities as to its share of NWIG’s Net Assets.

(f) WGL shall be deemed as having satisfied the requirements set forth

class representative vinder Federal Rule 23 of all WGL, vSC Holders, with the
post-confirmation liquidating trustee appointed under the plan of liquidation — as
a transferee of and successor-in-interest to such class representative — having the
power and authority to enter into settlement of all claims held by WGL VSC
Holders against NWIG and the other NWIG Committee Retailers.

(8)  Itis the express intention of SC&E, Triad and WGL that either their
respective bankruptcy court cases or the ongoing Nevada state court class action
proceedings (“the Rocker Case™) will produce the appropriate orders by which an
entity is deemed to be a class representative of each respective NWIG Committee
Retailer’s VSC Holders under Federal Rule 23 or the corresponding Nevada state
law ciass action rule and that the post-confirmation liquidating trustee of WGL's
bankruptcy estate and/or the class representative for each other NWIG Commiittee
Retailer will be deemed to possess the following power and authority:

(i) Accept service of any kind from the National Warranty Joint
Official Liquidators on behalf of each NWIG Committee Retailer's VSC

Holders,

(i)  Accept service of process from the National Warranty
Joint Official Liquidators on behalf of each NWIG Committee Retailer’s

VSC Holders.

(i) Negotiate on behalf of each NWIG Commitice Retailer’s
VSC Holders with the National Warranty Joint Official Liquidators.



(iv)  File any and all appropriate pleadings in the Nebraska
Proceeding or the Cayman Islands Liquidation on behalf of cach NW|G
Committee Retailer's VSC Holders.

(v)  Vote for or against any scheme of arrangement in the NWIG
liquidation by being bestowed with the voting proxies of all of the
respective NWIG Committee Retailer’s VSC Holders who purchased VSC
contracts administered by NWIG.

(vi)  Accept service of all notices (of whatever nature) from the
JOLs/NWIG in connection with the administration of the NWIG estate,

(vii)  Submit claims against the NWIG Liquidation estate and to
appeal against the adjudication of such claims.

(viii}  Vote in relation to any scheme of arrangement 1o be proposed
by the JOLs or on any other issue relating to the administration of the
NWIG Liquidation estate,

(ix)  Receive any distribution of NWIG's Net Assets or otherwise
payable by the NWIG Liquidation estate.

{(x)  Provide NWIG, the JOLs, each NWIG Committee Retailer
and any other entity with a complete and unconditional release of aj]
claims,

(x1)  Accept delivery of NWIG’s Net Assets from the JOLs to be
distributed 10 each respective NWIG Committee Retailer’s creditors
pursuant to the terms of this Agreement.

(xii). Issue and sign any and al appropriate documents necessary
for the receipt of NWIG’s Net Assets on behalf of the NWIG
Commiltee Retailer’s respective VSC Holders and other creditors.

(h)  Each NWIG Committee Retailer agrees that, to the extent (if any)
that each such NWIG Committee Retailer is jointly and severally liable with the
other NWIG Committee Retailers for damages suffered by all customers who
owned NWIG-backed vehicle service contracts, each NWIG Committee Retailer
hereby releases all other NWIG Committec Retailers, their subsidiaries and
Affiliates from their liability to the releasing NWIG Committee Retailer. The
purpose of this release is to allow any distribution from the NWIG Liquidation
~ estate {o be paid to each of the individual NWIG Committee Retailers based on an
agreed-upon percentage of shared distribution as specified in paragraph 2(c)
above, such that each individual NWIG Committee Retailer will only be entitled
to its specific percentage of the shared distributions and will not look to any other
NWIG Committee Retailer for additional claims and/or distributions. The
individual NWIG Committee Retailers will consequently only be entitied to their
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specific respective shared percentage of NWIG's Net Assels, whether those assets
be cash or cash equivalents held presently in the Cayman Islands or proceeds of
futare litigation recoveries relating to NWIG Professional Claims.

(i)  Each NWIG Committee Retailer agrees that the NWIG Committee
Retailers will use their best efforts to formulate, draft and file a Joint proof of
claim on behalf of the NWIG Committee Retailers in the NWIG Cayman Jsland
Liquidation proceeding. The intent of the NWIG Committee Retailers is that,
under the provisions of this Agrcement, those funds that are to be distributed to the
NWIG Committee Retailers from the NWIG Liquidation should be paid to the
NWIG Committee Retailers according to the percentages reflected in above
paragraph 2(c). Nothing contained within this Agreement or the joint proof of
claim shall be intended to limit, or to be a representation of a limitation of, the
total amount of damages suffered by the individual NWIG Committee Retailers or
their customers as a result of NWIG's collapse. The percentages reflected in
paragraph 2(c) are derived for settlement purposes only and for ease of
distribution of the NWIG and NWIG Committec Retailer assets and do not
constitute an admission on the part of any of the NWIG Committee Retailers of a
limitation of damages suffered by the NWIG Committee Retailers and/or their
customers from the acts of NWIG, NWIG-related entities, the Professionals and

affiliates thereof,

4. Prosecution of Professional Claims

(a) NWIG Professional Claims: The NWIG Committee Retailers
recognize that NWIG Professiona! Claims represent a valuable asset in NWIG's
estate. To date, the JOLs have not agreed 1o coordinate or join the NWIG estate’s
prosecution of NWIG Professional Claims with efforts by Liquidation Committee
members to pursue their respective NWIG Committee Retatlers” Professional
Claims, The Liquidation Committee and JOLs may enter into a future agreement
regarding a coordinated or joined effort to pursue claims against the
Professionals; provided, however, that nothing herein shall authorize, directly or
indirectly, the assignment of any claims or potential claims of NWIG (including
the JOLs and NWIG’s Liquidation estate) against Professionals to the extent such
an assignment is impermissible under applicable Jaw. All amounts recovered by
or on behalf of NWIG (including the JOLs and NWIG's Liquidation estate)
arising from pursuit of NWIG Professional Claims — in such a coordinated or
Jjoined effort, or otherwise (including any amounts attributable to recoveries from
any NWIG Professional Claims assigned for prosecution purposes to any NWIG
Committee Retailer) - shall, after the deduction of attorneys’ fees and litigation
costs, be treated as part of NWIG’s Net Assets and distributed pursuant 1o
paragraph 2 above. The NWIG Committee Retailers further agree that to the
extent NWIG: i) assigns the NWIG Professional Claims for prosecution purposes
to any NWIG Committee Retailer or i)agrees to jointly prosecute the NWIG
Professional Claims in connection with the NWIG Committee Retailers’
Professional Claims, the NWIG Committee Retailers specifically agree that
SC&E will have primary responsibility for the prosecution of the NWIG
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Professional Claims and shall determine which counsel shall be retained for the
prosecution of the NWIG Professional Claims, Furthermore, the Retailers agree
1o support SC&E in sceking NWIG’s assignment of the NWIG Professional
Claims to SC&E for prosecution purposes or having the NWIG Professional
Claims litigated collectively with SC&E’s claims,

(b) The NWIG Committee Retailers recognize that their respective
NWIG Committee Retailers’ Professional Claims are valuable assets. The NWIG
Committee Retailers further agree that each NWIG Committee Retailer shall be
responsible for the prosecution of its respective NWIG Committee Retailers’
Professional Claims and shall be entitled to keep any recovery obtained from the
prosecution of those claims notwithstanding any other provision of this

Agreement,

(¢}  The NWIG Commiitee Retailers represent and specifically agree
that nothing in this Agreement shall be deemed to scttle, discharge, release, waive,
alter, modify, or otherwise impair or affect their respective claims, demands, causes
of action, rights or other interests of any kind ~ including, to the extent applicable,
all claims and rights of action arising under Chapter 5 of the United States
Bankruptcy Code ~ against any third-partics who are not Professionals as defined
above, all of the same being hereby expressly reserved by each NWIG Committee

Retailer.

. {d)  This Agreement does not constitute the formation of a partnership
or joint venture, either among NWIG, the NWIG Committee Retailers or any of
the NWIG Committee Retailers’ counsel.

5. Adjudication of VSC Holder Claims. Each member of the Ligquidation Committee
shall be responsible for the processing, adjudication and payment of its respective VSC
Holders’ claims, including all costs, fees, and expenses attendant thereto. In consultation
with the Liquidation Committee, the JOLs shall process, adjudicate and pay VSC Holder
claims falling within paragraph 2(b) of this Agreement as set forth therein.

6. Notice to Claimants. Notice to all affected VSC Holders will be consistent with the
requirements of United States Bankruptcy Law, the law govemning the Grand Court of the
Cayman Islands or an appropriate mechanism as determined jointly by the NWIG Committee

Retailers and the JOLs.

7. Mutual Release. Upon and subject to the satisfaction of all the obligations and
conditions set forth in this Agreement, and the performance by all NWIG Committee
Retailers of their respective obligations hereunder;

(20  The NWIG Committee Retailers hereby forever and unconditionally
release and discharge each other and each of their respective, members, officers,
directors, shareholders, employees, agents, representatives, subsidiaries and their
Affiliates, and their successors and assigns, from any and all actions, demands,
claims, causes of action, suits, debts, costs, sums of money, obligations, accounts,
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liabilities, bonds, bills, covenants, contracts, agreements, losses, damages,
judgments and executions whatsoever, whether known or unknown, liquidated or
contingent, foresecable or unforeseeabie, direct or derivative, and whether or not
alleged or made, in law, admiralty or equity, which any party hereto, ever had,
now has or hereafter can, shall or may have against any other party hereto.

(b)  The NWIG Committee Retailers further covenant and agree that
neither the NWIG Committee Retailers nor any of their Affiliates, nor any of thejr
respective successors or assigns wil) at any time hercafter assent, file, pursue or
prosecute, or encourage, promote, seek or voluntarily participate or cooperate in
the assertion, filing or prosecution of, any complaint, charge, claim, action or
other proceeding on behaf of any person against any of the other NWIG Committee
Retailers or any of their Affiliates, with respect to any matter, cause or thing
whatsoever which has been released pursuant to this Agreement.

(¢)  For the avoidance of doubt, the foregoing releases include any and
all claims of any NWIG Committee Retailers against any other NWIG Committce
Retailers arising under or in connectjon with; (i) the Bordereau Agreements; and
(ii) any fiduciary (i.e., “trust”) funds held by any of the parties in connection with
VSC Holders whose warranties were insured by NWIG, including any funds
previously reccived by WGL that could be considered fiduciary funds of Triad
and any funds currently held by NWIG that could be considered fiduciary funds

of WL,

(d)  Nothing herein shall be deemed to be a release or waiver by any
party relating to any claim or cause of actjon arising from a party’s breach of this
Agreement, any claim for fraudulent inducement relating to this Agreement, or
any claim that arises after NWIG’s Liquidation estate has been closed.

{(e)  This Agreement shall not be construed as an admission by any
party, and shall not be admissibie in any action or proceeding except an action fo
enforce this Agreement,

() Nothing contained in this Agreement shall constitute or be deemed
to constitute any discharge, settlement, release, waiver alteration, modification, or
other impairment of any claims, demands, causes of action, rights or other interests
of any kind that any one or more of the NWIG Committee Retailers may have
cither, severally or collectively, as against: (i) NWIG (including the Liquidation
estate, the JOLs and any other representative of the Liquidation estate) ; (ii)
Professionals; (iii) any third-parties who are not Professionals; or (iv) any alleged
NWIG RRG members who are not signatories to this Agreement or any
amendment hereto.
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8. Representations and Warranties. Each party hereto, solely with regard to that party’s
respective client or interest, hereby represents and warrants 10 each of the other parties
and covenants and agrees with each of the other parties as follows:

(a)  Subject to applicable bankruptcy court approval, it has the requisite
power 1o execute, deliver and perform this Agreement.

(b)  This Agreement constitutes a legal, valid and binding obligation of
the party, enforceable against it in accordance with its terms.

(c)  The exccution, delivery and performance of this Agreement by the
party and the consummation by the party of the transactions contemplated hereby

do not and will not:

(i) Contlict with, or constitute a default (or an event that with
notice or lapse of time or both would become a default) under, or give to
others any rights of termination, amendment, acceleration or cancellation
(with or without notice, lapse of time or both) of, any agreement to which
it is a party or by which any of its properties or assets are bound or

affected.

(ii) Result in a violation of any agreement, law, rule, regulation,
order, judgment, injunction, decree or other restriction of any court or
governmental authority to which the party is subject (including federal and
state securities laws and regulations).

(1if) The person executing this Agreement on behalf of thejr
respective party has the full power and authority to bind said party to the
terms hereof

(iv)  The person executing this Agreement on behalf of their
respective party has been represented by counsel, which has participated in
the preparation of this Agreement,

v) That this Agreement has been the product of very extensive
arms length negotiations, and that the releases provided for hercin coupled
with the asset allocations and shared distributions agreed to are adequate
and reasonable, and constitute valuable consideration for aj] the terms and

conditions hereof.

(vi) It is the intent of the parties that this is not and shall not be
deemed to be an €xecutory contract, and that the full consideration of the
agreed division of the parties’ respective shares of NWIG's Net Assets and
issuance of the releases among the parties is complete upon execution of
this Agreement,

(vii)  That this Agreement was entered into with the intent that it
survive the contemplated bankruptcy of some or possibly all of the NWIG
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Committee Retailers and that its implementation is in the best interests of
the NWIG Committee Retailers, their respective VSC Holders and other
creditors. The parties shall take such action as necessary to confirm the
approval of this Agreement upon any such bankruptcy filing(s).

9. Notices.
(@)  All notices, requests, demands and other communications called for
or contemplated hereunder shall be in writing addressed as follows:

Ifto ASC, to:

Auto Services Company, Inc.

971 Coley Drive

Mountain Home, Arkansas 72653
Attention; Bradley Hasselwander, CEO

With copies to:

Ohrenstein & Brown

One Penn Plaza

46™ Floor

New York, New York 10019
Attention: Terence P. Cummings

Ifto SC&E, to:

SC&E Administrative Services, Inc.
600 E. Las Colinas Blvd.

Suite 900

Irving, Texas, 75039

Atin: Scott Oelkers

With copies to:

Walkers

P.O. Box 265GT

Grand Cayman, Cayman Islands
Atin: Sandie Corbett

Troy Phillips

Glast, Phillips & Murray, P.C,
2200 One Galieria Tower
13355 Noel Rd., L.B. 48
Dallas, Texas 75240
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If to Triad, to:

Triad Marketing Group LLC
70 8. Val Vista Drive

Suite A3 #608

Gilbert, AZ 85296

With copies to:

Kutak Rock LLP

444 W, 47" Street

Suite 200

Kansas City, Missouri 64112-1914
Attention: P, Mitchell Woolery

If to WGL (prior to the confirmation of its liquidation plan), to:

Warranty Gold
9430 Research Blvd., Bldg. 4, Suite 400
Austin, TX 78759

With copies to:

Lynn Hamilton Butler
Brown McCarroll, L.L.P.
111 Congress Avenue
Suite 1400

Austin, TX 78701

Herman Howry & Breen LLP
1900 Pear] Street

Austin Texas 78705-5408
Attention: Timothy J. Herman

If to the Liquidating Trustee of WGL (subsequent to the confirmation of
WGL’s liquidation plan), to:

Gregory S. Miliigan

Warranty Gold Liquidating Trustee
P. O. Box 13166 - Capitol Station
Austin, Texas 78711-3166

With copies to;

Douglas M. Stum
Diamond McCarthy Taylor Finley Bryant & Lee, LLP
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