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A | B C | D | E | F | H 1 )
1 Case Reference | Insured Full Name InsuredDOB | S Status | Underwriter |  ReportDate | Mean | LE Match ts

Redacted - Pll Redacted - Pll NS AVS 10/1/2018 113 ISC FALSE 2

Redacted - Pll Redacted - Pll NS AVS 1/7/2020 147 ISC FALSE 2

Redacted - Pll Redacted - Pll NS FASMR 1/8/2020 157 ISC FALSE 2

Redacted - Pll Redacted - Pll NS Polaris 1/30/2023 111 ISC FALSE 2

- Pll Redacted - Pll NS Lst 2/8/2023 107 ISC FALSE 1)

Redacted - Pll Redacted - Pll NS Lapetus 3/6/2023 99 ISC FALSE 1]

Red. -Pll Redacted - Pll NS Fasano 3/8/2023 110 ISC FALSE 2

Redacted - Pll Redacted - Pll NS Consulting 9/28/2018 225 ISC FALSE 1]

Redacted - Pll Redacted - Pll NS Fasano 1/9/2020 145 ISC FALSE 2

-Pll Redacted - PIl NS Predictive 1/31/2020 202 ISC FALSE 1

Redacted - Pll Redacted - Pll NS Polaris 10/10/2024 103 ISC FALSE 2|

Red. d-Pl Redacted - Pll NS FASMR 10/21/2024 117 ISC FALSE 2

Redacted - Pll Redacted - Pll NS ISC 12/31/2018 86 ISC TRUE 3

Redacted - Pll Redacted - Pll NS ISC 1/14/2020 136 ISC TRUE 3

Redacted - Pll Redacted - Pll NS ISC 10/16/2024 106 ISC TRUE 3




Case 6:25-cv-01401-RBD-RMN  Document 120-32  Filed 08/03/26 Page 1 of 1 PagelD
4629

EXHIBIT 32

GT00017

Filed Under Seal Pursuant to Court Order, Dkt. 115.



Case 6:25-cv-01401-RBD-RMN  Document 120-33  Filed 08/03/26  Page 1 of 36 PagelD
4630

EXHIBIT 33

No Bates Number



Case 6:25-cv-01401-RBD-RMN  Document 120-33  Filed 08/03/26  Page 2 of 36 PagelD
4631

SECOND AMENDED AND RESTATED

AGREEMENT OF LIMITED PARTNERSHIP
OF

ABACUS PREMIER INCOME FIXED, LP



Case 6:25-cv-01401-RBD-RMN  Document 120-33  Filed 08/03/26  Page 3 of 36 PagelD
4632

TABLE OF CONTENTS

Page

ARTICLE I GENERAL PROVISIONS ..ottt sttt 1

1.1 (07033151110 F:1 5[0 ) s DTSRRI 1

1.2 Partnership NaAME@........cciiiiiiiieiiieiie ettt ettt e b b e ssaeesaesanaens 1

1.3 PUIPOSE. ..ttt ettt ettt 1

1.4  Registered Office and Registered AZent..........ccoevvieviieiiiiiienieeieeiee e 2

1.5 Fiscal Year and Fiscal Periods..........cccooiiiiiiiiiiiiiieceeeeeeeeee e 2

ARTICLE IT DEFINITIONS; DETERMINATIONS ..ot 2

2.1 DI INITIONS ... euieiee ettt ettt ettt e et e et e et e e bee et e ebeesneeenee 2

2.2 DEtermMINAtIONS ...c...eeruieiiieiieeieeiite ettt ettt et e bt e et e bt e sabe e bt e ssbeesbeesareebeesseeeneens 7

ARTICLEIII ~ ADMISSION OF LIMITED PARTNERS ......cccooiiiiiieeeeeeeee e 8

3.1 Admission of Limited Partners ........c.cccooveiiiiiiiiiiiiiiiceeecceeeee e 8

3.2 INIHAL CLOSINE....iuiiiiiiieiiiiteteet ettt ettt sttt st e 8

33 SUDSEQUENT CLOSINES ....eeuvveeiieiieeiiieiie et eite et eeve et e eeaeeteeseaeebeeseseessaessseenseensnas 8
ARTICLEIV ~ CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT

ALLOCATIONS ...ttt sttt sttt et sae b sntesaeenae s 8

4.1 Capital ACCOUNTS ....cueiuiiiiiiieeieeitertteteete sttt sttt ettt sae e 8

4.2 Allocation of Income for Tax PUrpoSes .........ccceevveeeiieriieniieriecieerieeieeee e 8

4.3 Treasury Regulations Compliance............cocvevueeiinieniniieniinieeieneceeeeeee e 9

4.4  Distributions in Kind.........coceeiiiiiniiiieieeeeee e 9

ARTICLE V DISTRIBUTIONS ...ttt ettt esaeseeneas 9

5.1 Distribution POIICY .....ccouiiiiiiiiiiiieiiecie ettt ettt eaeeenaeens 9

52 DISTIDULIONS ...ttt ettt ettt et et e et e st e et e st e enbeesneeenbeesnnas 10

5.3 Return of DiStriDULIONS ......coouirieriieiiiiiiieie et 10

54 WIthhOIAING ...oooiiiiiiiiii et 11

ARTICLE VI EXPENSES ... ottt 12

6.1 Expenses of the Partnership ..........cccoeeeeiiiiiiiiieie e 12

6.2  Organizational EXPENSES.......cccccciiiriiiiiieriienieeiieeteeieeereerteeeveereesereeseeseseesseesenas 12

6.3 Overhead EXPEnSes .......ccouiviiriiiiiiiiiiiieneseee ettt 12

6.4  Longevity Assets Transaction FEES ........cccccvuevviiiriiiiiiiiiiiieciececee e 12

6.5 Management FEE........ooouuiiiiiiiiiiiiiieeeeeee e 12



Case 6:25-cv-01401-RBD-RMN  Document 120-33  Filed 08/03/26  Page 4 of 36 PagelD

4633
ARTICLE VII'  GENERAL PARTNER .......oooiiiiiiiiiiieee et 13
7.1 Management of the Partnership ...........coooeeiiiiiiiiiiiiee e, 13
7.2 Powers of the General Partner .............coooovviiiiiiiiiicic e 13
7.3 No Transfer, Withdrawal or LOans .............oooviiiiiiiiiiiiiiiiieieeiieeeeee e 14
7.4  Limitation of Liability; Indemnification ............ccccceevieriiinieniiienienieceeeie e 14
7.5 No Personal Liability for Return of Capital...........ccccooiviininiiniiniiiiceicnee 15
7.6 General Partner Time and Attention ...........ccccveeevviieeiiieeeiie e 15
7.7 Removal of the General Partner.........ccouvvvvviiiiiiiiiiiiiiiieee e 15
ARTICLE VIII. LIMITED PARTNERS .......oooiiiiieeeeeeeeeee et 16
8.1 Limited Liability ....cc.eeiiiiiiieiiee e e 16
8.2  No Participation in Management .............cceevueerieerieenieenieenieesiee e eneesneeseeseneenne 16
8.3 Transfer OFf INTEIESTS .....ccoviiiieeiiiieee e e e et rree e 16
8.4 Withdrawal and LOANS ..........ccceiiiiiiiiiiieiec et 17
8.5  Mandatory Withdrawals..........cccoeeviiriiniiiiiiiiiecccece e 17
8.6 No Termination; Waiver of Partition .......ccccovvveeeieiiieeeeeeiieee e 17
8.7 Confidential INfOrmation ...........ooooouviiiiiiiiiiiiiiieeeee e 17
ARTICLEIX  DURATION AND DISSOLUTION.......outiiiiiiieeeeeeee e 18
9.1 Duration of the Partnership.........coccooiiiiiiiiiiiee e 18
9.2 Fifth Year Withdrawal ............ccooooiiiiiiiiiiic e 19
9.3 Liquidation of the Partnership ..........ccooocioiiiiiiiniiiie e 19
9.4  Procedure on Winding Up .......ccceevuieeiieiieeiieniieeieesite et eee et sveesieeseveesseeennees 19
ARTICLE X BOOKS OF ACCOUNTS; MEETINGS .......oooooiiieeeeeeeeeee e 20
TO.T  BOOKS .ttt ettt ettt et et et e e et e e et e e enba e e eateeeeaaeeenans 20
10.2  AUdit OF BOOKS c..uueiiiiiiiiiieeeeeeeeeeee ettt e s et are e e 20
J0.3  FISCAl YOOI oo ettt e et e e e eaae e e e e nnaaeeas 20
LO.4  REPOTES ..ottt ettt ettt e et e st e e st e e sabeeesabeeenaneeeaaee 20
10.5  TaX AIOCATIONS .....ueiiiuiiiiiiieciiee ettt eete e ettt e et e e eaee e e etaeeeaee e sneeeeareeeeaneeennas 22
10.6  Partnership Representative...........coceeiiiiiiiniiiiiienie et 22
10.7 Code §83 Safe Harbor EIeCtion ............ccceiieiiiiiiiiiiiecccieeecee e 23
0.8 NON-U oo 23
10.9 Passive Foreign Investment COMPANY ...........cccueevuieriieiiienieeiienieeieeneeereeseneennees 24
ARTICLE XI  CERTIFICATE OF LIMITED PARTNERSHIP.........cc.ccoovviiiiiiiiieeeieeee, 24
11.1  Certificate of Limited Partnership ..........cccoecvevieeiiienieeiieiecieeee e 24
11.2  POWELS OF AtEOTNICY ...eooutiiiiiiiieeiie ettt ettt st e 24
ARTICLE XII.  MISCELLANEQUS ... ..ottt et 25
) 5220 N ¢ o 15 ¢ 15 (o) o DURUUUUURR RPN 25
12.2 GOVEIMING LAW ..eiiiiiiiiiiiiie et ettt et e e saaee e 26



Case 6:25-cv-01401-RBD-RMN  Document 120-33  Filed 08/03/26  Page 5 of 36 PagelD

4634
12.3  AMENAMENTS ...ovviiiiiiiiic ettt e e et e e e et e e e et e e e eeaae e e e enaaeaeas 26
12,4 SUCCESSOTIS ..o 27
12,5 INNOTICES c.uveeeeeeetteee ettt e e ettt e e ee et e e e eaae e e e eenaaeeeeeeaaeeeeeeaaeeeeeenaaeeeeennneeeas 27
12.6  ENtIre AGIEEIMENL ...c..eiitiiiiieiieiiie ettt ettt ettt et et e et eesaeeebeesseesateeseeeneeeeeas 27
12.7  No Third-Party Beneficiaries ..........cceeevieriiiriienieeiieieeieeciee et 29
12.8  SIAE LEIEIS .ottt ettt e e e e e s ettt e e e e e e s e ssraaaareeeeeeas 29

1l



Case 6:25-cv-01401-RBD-RMN  Document 120-33  Filed 08/03/26  Page 6 of 36 PagelD
4635

SECOND AMENDED AND RESTATED

AGREEMENT OF LIMITED PARTNERSHIP
OF
ABACUS PREMIER INCOME FIXED, LP

THIS SECOND AMENDED AND RESTATED AGREEMENT OF LIMITED
PARTNERSHIP, dated as of April 08, 2025, is made and entered into by and among Abacus
Premier Income Fixed GP, LLC, a Delaware limited liability company (the “General Partner”),
Abacus Premier Income Fixed, LP, a Delaware limited partnership (the “Partnership”), and each
Person (as hereinafter defined) who the General Partner has or will accept as a limited partner of
the Partnership (each a “Limited Partner,” and collectively, the “Limited Partners”). The General
Partner and the Limited Partners are collectively referred to herein as the “Partners.”

WHEREAS, the Partnership was formed pursuant to filing of a certificate of limited
partnership (the “Certificate’) with the Delaware Secretary of State on February 5, 2025, under
the name “Abacus Premier Income Fixed, LP;” and

WHEREAS, the parties hereto desire to amend and restate the Amended and Restated
Agreement of Limited Partnership of the Partnership, dated as of March 1, 2025 (the “Prior
Agreement”) in its entirety in order to make the modifications hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises, which are hereby
incorporated into the terms hereof, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Persons signing this Agreement below, or a
counterpart hereof, agree that the business and affairs of the Partnership shall henceforth be
governed by this Agreement.

NOW, THEREFORE, the parties hereto agree as follows:

ARTICLE I
GENERAL PROVISIONS

1.1 Continuation. The Partners hereby continue the Partnership pursuant to the Act.
Except as otherwise provided in this Agreement, the rights and liabilities of the Partners are
governed by the Act. Capitalized terms used in this Agreement shall have the meanings set forth
in Section 2.1 below or as otherwise specified herein.

1.2 Partnership Name. The name of the Partnership shall be “Abacus Premier Income
Fixed, LP” or such other name or names as the General Partner may designate from time to time.
The General Partner shall promptly notify each Limited Partner in writing of any change in the
Partnership’s name.

1.3 Purpose. The Partnership is organized for the principal purposes of investing in
tertiary market, non-variable individual life insurance contracts (“Mortality Contracts”), and
individual and individual single premium income annuities (“Annuity Contracts,” and together
with Mortality Contracts, “Longevity Assets”) and assets similar to or derivative of Longevity
Assets.
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1.4  Registered Office and Registered Agent. The address of the Partnership’s registered
office in the State of Delaware is located at 1209 Orange Street, Wilmington, Delaware 19801.
The name of the Partnership’s registered agent for service of process at such address is The
Corporation Trust Company. The General Partner may designate a different registered agent and/or
registered office at any time.

1.5  Fiscal Year and Fiscal Periods. The fiscal year of the Partnership shall end on
December 31 of each year, subject to change by the General Partner from time to time. A new
fiscal period (“Fiscal Period”) shall commence on the first day of each fiscal year and the prior
Fiscal Period shall end on the date immediately preceding such date of commencement of a new
Fiscal Period.

ARTICLE I
DEFINITIONS; DETERMINATIONS

2.1 Definitions.

“Adverse Effect” means, with respect to a prospective Capital Contribution by a Limited
Partner or such Limited Partner’s continued participation in the Partnership, that such contribution
or participation, when taken by itself or together with the contribution or participation by any other
Partner(s), is reasonably likely to (i) result in a violation of a law, statute, rule, regulation, order or
administrative guideline of a United States federal, state or local governmental authority or a non-
U.S. governmental authority that is reasonably likely to have an adverse effect on the Partnership,
the General Partner, Manager, Service Provider, or any of their respective partners, members,
managers, shareholders or owners, (ii) subject any Person referred to in clause (i) to any material
filing requirement, material regulatory requirement (including the registration or other
requirements of the Investment Company Act of 1940, as amended, any additional requirements
of the Investment Advisers Act of 1940, as amended) or material tax, withholding in respect of tax
or expense to which it would not otherwise be subject (including withholding under FATCA), or
materially increase any tax, withholding in respect of tax or expense, or make any filing or
regulatory requirement materially more burdensome (including application for a license from the
U.S. Department of Treasury’s OFAC or FinCEN), (iii) impair, delay or otherwise have an adverse
impact on the ability of the Partnership to make or continue to hold an investment or require the
General Partner to modify the terms of any investment in a manner that is materially adverse to
the Partnership, or (iv) have an adverse impact on the value or prospective value of an investment
or the ability of the Partnership to exit an investment; and, in the case of any of the foregoing
clauses, such result, as determined by the General Partner, would not be advisable in light of the
circumstances.

“Affiliate” of any Person means any other Person, controlling, controlled by or under
common control with such Person

“Act” means the Delaware Revised Uniform Limited Partnership Act, as amended from
time to time.
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“Agreement” means this Second Amended and Restated Agreement of Limited Partnership
of Abacus Premier Income Fixed, LP, as amended, restated, waived, supplemented or otherwise
modified from time to time in accordance with its terms.

“Applicable Percentage” means, with respect to each Partner, as of any date during the
relevant period, ten (10.0%) percent per annum.

“Assets” means the value of all Partnership cash, Short-term Investments and other
investments, including Longevity Assets.

“Base Rate” means, on any date, a variable rate per annum equal to the rate of interest most
recently published by The Wall Street Journal as the “prime rate” at large U.S. money center banks.

“Business Day” means any day other than a Saturday or Sunday on which commercial
banks are open for business in New York, New York.

“Capital Account” has the meaning set forth in Section 4.1.

“Capital Contribution” means, with respect to each Partner, subject to Section 3.2, the
amount of cash received by the Partnership from such Partner.

“Certificate” has the meaning set forth in the recitals.
“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time.

“Confidential Information” means (i) all information, materials and data relating to any
Partnership Entity or any Partner that are not generally known to or available for use by the public
(including this Agreement, information, materials and data relating to products or services, pricing
structures (including historical, current or projected pricing, cost, sales and profitability of each
product or service offered), accounting and business methods, financial data (including historical,
current or projected performance data, investment returns, valuations, financial statements or other
information concerning historical, current or projected financial condition, results of operations or
cash flows), inventions, devices, new developments, methods and processes, prospective
investments, customers, clients and investors, customer, client and investor lists, copyrightable
works and all technology, trade secrets and other proprietary information and information,
materials and data provided in connection with any opportunity to co-invest alongside the
Partnership), (ii) all information, materials and data the disclosure of which the General Partner in
good faith believes is not in the best interests of any Partnership Entity or any Partner and (iii) all
other information, materials and data, if any, that any Partnership Entity or any Partner is required
by applicable law, statute, rule, regulation or agreement to keep confidential. For purposes of this
definition, all references to Partnership Entities shall include each vehicle controlled or sponsored
by Abacus Premier Income Fixed GP, LP or any of its Affiliates.

“Current Income” means interest, dividend and similar income from Investments held by
the Partnership (other than Short-Term Investment Income).

“Date of Acceptance” means the date of a subsequent investment into the Partnership in
accordance with Section 3.3 hereof.
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“Disclosure Recipient” means, with respect to any Limited Partner, each of such Person’s
Affiliates, directors, officers, employees, representatives, agents, attorneys and other financial or
advisers who are authorized by the Limited Partner to receive Confidential Information from the
Partnership.

“Effective Date” means March 31, 2025.

“FATCA” means the Foreign Account Tax Compliance provisions enacted as part of the
U.S. Hiring Incentives to Restore Employment Act and codified in §§ 1471 through 1474 of the
Code, all rules, regulations and other guidance issued thereunder, and all administrative and
judicial interpretations thereof.

“GAAP” means U.S. generally accepted accounting principles, consistently applied.

“General Partner” means the Abacus Premier Income Fixed GP, LLC, a Delaware limited
liability company, in its capacity as general partner of the Partnership, and any successor general
partner of the Partnership in such capacity.

“GP Removal Notice” has the meaning set forth in Section 7.7.

“Initial Closing Date” means March 31, 2025.

“Interests” has the meaning set forth in Section 2.2(a).

“Investment” means any investment made by the Partnership in a Longevity Asset or other
asset.

“Investment Advisers Act” means the U.S. Investment Advisers Act of 1940, as amended,
and the rules and regulations promulgated thereunder.

“Investment Company Act” means the U.S. Investment Company Act of 1940, as
amended, and the rules and regulations promulgated thereunder.

“Investment Proceeds” means all cash, securities and other property received by the
Partnership in respect of any Investment or portion thereof (excluding any portion thereof that
constitutes the Investment and excluding non-cash proceeds, except to the extent that such portion
or such proceeds are distributed to the Partners in kind), net of any indebtedness repayment and
any expenses or taxes borne by the Partnership in connection with such Investment (or proceeds
with respect thereto).

“IRS Notice™ has the meaning set forth in Section 10.8.
“Liability” has the meaning set forth in Section 5.3(b).

“Limited Partners” means the Persons listed on Schedule I as limited partners, in their
capacity as limited partners of the Partnership, and, in its capacity as a limited partner of the
Partnership, each Person who is admitted to the Partnership as an additional Limited Partner
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pursuant to Section 3.1, in each case for so long as such Person continues to be a limited partner
hereunder.

“Longevity Assets” means Mortality Contracts, Annuity Contracts, and any other assets
similar or derivative thereto.

“Manager” means LMA Series, LLC, a Florida limited liability company, or any other
Person designated from time to time by the General Partner with as a manager with respect to the
Partnership, and its successors or assigns.

“NAV” or “Net Asset Value” of the Partnership means the sum of the value of all Assets,
minus all Partnership debts and borrowings.

“Organizational Expenses” means all expenses (including travel, printing, legal, capital
raising, accounting, regulatory compliance (including expenses associated with the initial and/or
preliminary registrations, filings and compliance obligations and other offering requirements), and
any administrative or other filings) incurred (including to the extent incurred by any placement
agents, finders or other third-parties performing similar services) in connection with the
organization, funding and start-up of the Partnership, the General Partner, and any affiliated
management company, including the preparation of, and negotiations with respect to, this
Agreement and any Side Letters or similar agreements, but not including any Placement Fees.

“Overhead Expenses” means all fees, costs, expenses, liabilities and obligations relating to
the Partnership’s and/or its subsidiaries’ operations activities, business, Longevity Assets or actual
or potential investments, including with respect to any Person formed to effect the acquisition
and/or holding of a Longevity Asset, including all fees, costs, expenses, liabilities and obligations
relating or attributable to.

“Partners” has the meaning set forth in the introductory paragraph.
“Partnership” means Abacus Premier Income Fixed, LP.

“Partnership Entities” means, collectively, the Partnership, any alternative investment
vehicles, the General Partner, the Manager and each of their respective Affiliates.

“Partnership Group” means the Partnership and any alternative investment vehicle formed
by the General Partner of the benefit of the Partnership.

“Partnership Representative” has the meaning set forth in Section 10.6.

“Partnership Tax Audit Rules” means Code §§6221 through 6241, together with any
guidance issued thereunder or successor provisions and any similar provision of state or local tax
laws.

“Person” means an individual, a partnership (general, limited or limited liability), a
corporation, a limited liability company, an association, a joint stock company, a trust, a joint
venture, an unincorporated organization, or a governmental, quasi-governmental, judicial or
regulatory entity or any department, agency or political subdivision thereof.

5
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“Placement Fees” means any private placement or finders’ fees paid by the Partnership to
placement agents, finders or other third-parties performing similar services in connection with the
organization or funding of the Partnership.

“Prior Agreement” has the meaning specified in the recitals.

“Preferred Return Amount” means, as of any date of determination, an amount equal to the
return on a Partner’s Unreturned Capital Contributions computed like interest at the Applicable
Percentage. For purposes of determining the Preferred Return Amount, if the amount of a Partner’s
Unreturned Capital Contributions changes during any relevant period, the Preferred Return
Amount shall be calculated on a prorated basis using the amount of Unreturned Capital
Contributions, as of any such date(s) during the period.

“Short-Term Investment Income” means all income earned on Short-Term Investments,
including any gains and net of any losses realized upon the disposition of Short-Term Investments
and also net of any costs and expenses directly attributable thereto.

“Short-Term Investments” means (i) cash or cash equivalents, (ii) commercial paper rated
no lower than “A-1" by Standard & Poor’s Ratings Services or “P-1” by Moody’s Investors
Service, Inc. or a comparable rating by a comparable rating agency, (iii) any readily marketable
obligations issued directly or indirectly and fully guaranteed or insured by a national, provincial,
state or territorial government or any of its agencies or instrumentalities, having equivalent credit
ratings to the securities listed in clause (ii) above, (iv) obligations of the United States, (v) U.S.
state or municipal governmental obligations, money market instruments, or other short-term debt
obligations having equivalent credit ratings to the securities listed in clause (ii) above, (Vi)
certificates of deposit issued by, or other deposit obligations of, commercial banks chartered by
the United States, Hong Kong, Japan or any member nation of the European Union, each having,
at the date of acquisition by the Partnership, combined capital and surplus of at least $500 million
or the equivalent thereof, (vii) overnight repurchase agreements with primary dealers
collateralized by direct United States obligations, (viii) pooled investment vehicles or accounts
that invest only in securities or instruments of the type described in clauses (i) through (vii) above,
and (ix) other similar obligations and securities having equivalent credit ratings to the securities
listed in clause (ii) above, in each case maturing in one year or less at the time of investment by
the Partnership or other Person.

“Side Letter” has the meaning set forth in Section 12.8.

“Tax Amount” means, with respect to a fiscal year and with respect to each Partner, an
amount equal to the anticipated taxes with respect to the Partnership income allocated to such
Partner for such fiscal year. All calculations of anticipated taxes pursuant to this definition shall
assume that (i) each Partner is subject to the highest applicable marginal U.S. federal, state and
local tax rates to which any of the General Partner’s partners or former partners (or any of their
respective direct or indirect beneficial owners) is subject, and taking into account the character of
any income, gains, deductions, losses or credits and, in the event the limitation set forth in Section
164(b)(6)(B) of the Code (as amended by the Tax Cuts and Jobs Act of 2017) no longer applies,
the Tax Amount for such fiscal year shall be calculated taking into account the deductibility of
U.S. state and local taxes, subject to any applicable limitations on deductibility, (ii) for purposes
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of determining the tax benefit of a deduction, loss or credit, each Partner’s only income, gains,
losses, deductions and credits for such fiscal year and each prior fiscal year are income, gains,
deductions, losses and credits attributable to its ownership interest in the Partnership, (iii) with
respect to any distribution of investments in kind received by any Partner, the Partnership’s income
allocable to such Partner includes an amount equal to the income that would have been recognized
by such Partner if such investments had been sold in a taxable transaction immediately after their
receipt by such Partner for an amount equal to their value determined for purposes of Section 3.1,
and (iv) any Partnership losses allocated to such Partner in prior periods but not previously utilized
as an offset against income or gains pursuant to this paragraph are available for offset against
income and gains (to the extent permitted by applicable tax law) with respect to such fiscal year.

“Transfer” has the meaning set forth in Section 8.3.

“United States” or “U.S.” means the United States of America, its territories and
possessions, any State of the United States of America and the District of Columbia.

“Unreturned Capital Contributions” means, for each Partner, the excess, if any, of such
Partner’s Capital Contributions over the aggregate distributions made to such Partner pursuant to
this Agreement. For purposes of the preceding sentence, distributed property will be valued as
determined in accordance with the provisions of Article X (determined as of the time of
distributions and net of liabilities secured by such property that the Partner assumes or to which
the Partner’s ownership of the property is subject).

2.2 Determinations.

(a) Any determination to be made under this Agreement or the Act based upon
a majority or other specified proportion or percentage of the “Capital Accounts” and any other
vote hereunder or under the Act involving the Limited Partners shall disregard any consent,
approval or vote with respect to any interests that are not entitled to vote on a particular matter
pursuant to the terms of this Agreement, any Side Letter or similar agreement, or the Act. Such
proportion or percentage shall be expressed as a fraction, based on Capital Accounts, as applicable,
and shall be calculated by excluding from both the numerator and the denominator the aggregate
of all interests held by affiliated persons of the General Partner. Any determination to be made
under this Agreement or the Act based upon a majority or other specified proportion or percentage
of certain Persons’ “Interests” shall be determined based on the applicable Persons’ Capital
Account.

(b) For purposes of obtaining any approval or consent under the Investment
Advisers Act with respect to a transaction that would result in any “assignment” (within the
meaning of the Investment Advisers Act) with respect to the General Partner, the Manager or any
other investment advisory Affiliate of the General Partner, the General Partner may request such
approval or consent and require a response within a specified reasonable time period (which shall
not be less than 45 days), and failure by a Limited Partner to respond within such time period shall
be deemed to constitute such Limited Partner’s approval or consent.
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ARTICLE III
ADMISSION OF LIMITED PARTNERS

3.1 Admission of Limited Partners. The General Partner is authorized to admit as
Limited Partners persons or entities who meet the requirements for admission to the Partnership
set forth herein and in the subscription agreement of the Partnership (the “Subscription
Agreement”). The General Partner may in its discretion reject any subscription in whole or in part.
Upon acceptance by the General Partner, a Subscription Agreement and the obligations and
representations contained therein are binding and non-revocable unless otherwise agreed to by the
General Partner. The minimum initial investment in the Partnership is one hundred thousand
dollars ($100,000); provided, however, that the General Partner may accept investments of a lesser
amount.

3.2 Initial Closing. On the Initial Closing Date, each Partner shall make a Capital
Contribution to the Partnership. Interests in the Partnership will be offered continuously by the
General Partner during the Investment Period.

33 Subsequent Closings. The General Partner may admit additional Limited Partners,
or accept additional Capital Contributions from existing Partners, on the first day of each month
and at such other times as the General Partner determines. The minimum subsequent investment
in the Partnership by an existing Limited Partner is ten thousand ($10,000) dollars; provided;
however, that the General Partner may accept subsequent Capital Commitments of a lesser amount.
Commitments by existing or prospective Limited Partners after the Initial Closing will be effective
as of the first Business Day of each month or on any other date selected by the General Partner,
and new Limited Partners will be considered admitted to the Partnership as of such date (“Date of

Acceptance”).

ARTICLE IV
CAPITAL CONTRIBUTIONS; CAPITAL ACCOUNT ALLOCATIONS

4.1 Capital Accounts. The Partnership shall maintain a separate capital account for each
Partner (each, a “Capital Account”) according to the rules of U.S. Department of Treasury Reg.
§1.704-1(b)(2)(iv). For this purpose, the Partnership may, upon the occurrence of any of the events
specified in U.S. Department of Treasury Reg. §1.704-1(b)(2)(iv)(f), increase or decrease the
Capital Accounts in accordance with the rules of such regulation and U.S. Department of Treasury
Reg. §1.704-1(b)(2)(iv)(g) to reflect a revaluation of Partnership property.

4.2 Allocation of Income for Tax Purposes. Ordinary Deductions and Ordinary Income.
For Federal income tax purposes, all items of deduction other than realized capital losses, and all
items of income other than realized capital gains, shall be allocated, as nearly as is practicable, in
accordance with the manner in which such items of deduction or income affected the amounts that
were either deducted from or added to the Capital Accounts of the Partners.

(a) Capital Gains and Losses on Contributed Securities. For Federal income tax
purposes, capital gains and losses (short and long-term, as the case may be) recognized by the
Partnership on the disposition of securities contributed by a Partner to the capital of the Partnership
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shall be allocated in accordance with the provisions of Section 704(c) of the Internal Revenue
Code of 1986, as amended (the “Code”).

(b) Other Capital Gains and Losses. Except as provided in Section 4.2(¢c)
hereof, for Federal income tax purposes, capital gains and capital losses recognized in any Fiscal
Period (short and long-term, as the case may be) shall be allocated, as nearly as is practicable, in
accordance with the manner in which the increase or decrease in the value of the securities
positions giving rise to such gains or losses was added to or deducted from the Capital Accounts
of the Partners in such Fiscal Period and prior Fiscal Periods.

(c) Allocation of Capital Gains to Withdrawing Partners. Notwithstanding
Section 4.2 above, in the event a Partner withdraws all of his Capital Account from the Partnership,
the General Partner, in its sole discretion, may make a special allocation to said Partner for Federal
income tax purposes of the capital gains recognized by the Partnership in such a manner as will
reduce the amount, if any, by which such Partner's Liquidating Share exceeds his Federal income
tax basis in his interest in the Partnership before such allocation.

4.3 Treasury Regulations Compliance. The provisions of this Article VI and the other
provisions of this Agreement relating to the maintenance of Capital Accounts are intended to
comply with section 1.704-1(b) and other applicable sections of the Treasury Regulations, and
shall be interpreted and applied in a manner consistent with them. If the General Partner determines
that it is prudent to modify the manner in which the Capital Accounts are computed in order to
comply with the Treasury Regulations, the General Partner may make such modifications,
provided they do not have a material (net) adverse effect on the amounts distributable to any
Limited Partner.

4.4 Distributions in Kind.

(a) The General Partner shall not distribute to the Limited Partners any
Partnership Asset other than cash.

ARTICLE V
DISTRIBUTIONS

5.1 Distribution Policy.

(a) Subject to Sections 5.1(b) and Section 5.3 below, the General Partner may,
but shall not be required to, cause the Partnership to make distributions of cash, securities and
other property to the Partners at any time and from time to time in the manner described in this
Agreement.

(b) The General Partner shall use its commercially reasonable efforts to cause
the Partnership to distribute cash, Current Income and Short-Term Investment Income at least
quarterly, subject to the availability of cash after paying Overhead Expenses and after setting aside
appropriate reserves for anticipated expenses (including premium on Longevity Assets), liabilities,
obligations and commitments of the Partnership.
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(c) Any distribution by the Partnership pursuant to this Agreement to the
Person shown on the Partnership’s records as a Partner or to such Person’s legal representatives,
or to the transferee of such Person’s right to receive such distributions as provided herein, shall, to
the maximum extent not prohibited by applicable law acquit the Partnership and the General
Partner of all liability to any other Person that may be or may purport to be interested in such
distribution by reason of any actual or purported Transfer of such Person’s Interest in the
Partnership for any reason (including a Transfer of such Interest by reason of the death,
incompetency, bankruptcy or liquidation of such Person).

(d) Notwithstanding anything to the contrary contained in this Agreement,
neither the Partnership nor the General Partner on behalf of the Partnership shall be required to
make a distribution to any Partner on account of its Interest in the Partnership to the extent such
distribution would violate this Agreement, the Act or other applicable law.

5.2 Distributions. Distributable amounts shall be apportioned preliminarily among the
Partners in proportion to their respective Capital Accounts. The amount so apportioned to each
other Partner shall be distributed between the General Partner and such Partner as follows:

(a) First, 100% to such Partner until such Partner has received cumulative
distributions pursuant to this Section 5.2 equal to such Partner’s aggregate Capital Contributions
and such Partner’s Preferred Return Amount.

(b) Thereafter, twenty percent (20%) to the General Partner and eighty percent
(80%) percent to such Partner.

53 Return of Distributions.

(a) If, after exhausting all available insurance coverage, the Partnership or any
subsidiary thereof incurs any Liability the Partnership may recall distributions made to the Partners
pursuant to this Agreement pro rata according to the amount that such Liability would have
reduced the distributions received by such Partners had such Liability been incurred by the
Partnership prior to the time such distributions were made (in each case, the recalled amounts shall
be refunded to the Partnership by the Partners within ten (10) days following notice in the form of
a capital call notice or other written request by the General Partner); provided in no event shall any
Partner be required to refund capital pursuant to this Section 5.3 in excess of the lesser of (a) the
aggregate amount of distributions received by such Partner from the Partnership pursuant to this
Agreement, and (b) 20% of such Partner’s Capital Commitment; provided, further, that in no event
shall any Partner be required to refunded amounts pursuant to this Section 5.3 that exceed the
aggregate amount of distributions received by such Partner from the Partnership pursuant to this
Agreement on or after the date 24 months prior to the date on which the General Partner notified
the Partners in writing of such Liability or Liabilities or potential Liability or Liabilities, net of any
such period’s distributions returned by such Partner to the Partnership pursuant to this Section 5.3.

(b) For purposes of this Section 5.3, “Liability” means any liability or
obligation that the Partnership would be required by this Agreement or otherwise to pay if it had
adequate funds, including (i) the expenses of investigating, defending or handling any pending or
threatened litigation or claim arising out of the Partnership’s activities, investments or business,
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but excluding such expenses that arise out of the General Partner’s gross negligence, willful
misconduct, or breach of its fiduciary duties of good faith and fair dealing (ii) the amount of any
judgment or settlement arising out of such litigation or claim, (iii) the Partnership’s obligation to
return proceeds following the disposition of any Investment and (iv) the Partnership’s obligation
to indemnify any Partner or other Person pursuant to Section 7.4 or otherwise.

(c) Any amounts contributed by a Partner pursuant to Section 5.3(a) shall be
credited to such Partner’s Capital Account but shall not constitute a Capital Contribution
hereunder. Any debit pursuant to Section 4.1 on account of a Liability shall be allocated to the
Partners’ Capital Accounts after crediting the contributions required by this Section 5.3 to the
Partners’ Capital Accounts.

(d) A Partner’s obligation to make contributions to the Partnership under this
Section 5.3 shall survive the dissolution, liquidation, winding up and termination of the
Partnership, subject to any limitations on survival expressed elsewhere in this Section 5.3, and for
purposes of this Section 5.3, the Partnership may pursue and enforce all rights and remedies it may
have against each Partner under this Section 5.3, including instituting a lawsuit to collect any
contribution with interest and reimbursement of collection costs from the date such contribution
was required to be paid under Section 5.3(a) calculated at a rate equal to the Base Rate plus six
percentage points per annum (but not in excess of the highest rate per annum permitted by
applicable law as determined by the General Partner).

(e) The rights and remedies contained in this Section 5.3 shall be exercisable
only by the General Partner for the benefit of the Partnership and the General Partner, and nothing
in this Section 5.3 is intended to or shall provide any Person that is not a party hereto with any
rights or remedies with respect to or under this Agreement.

54  Withholding. Any taxes, fees or other charges the Partnership is required to
withhold under applicable law with respect to any Partner shall be withheld by the Partnership
(and paid to the appropriate governmental authorities) and shall be deducted from the Capital
Account of such Partner as of the last day of the Fiscal Period with respect to which such amount
is required to be withheld. If the Partnership incurs a withholding tax or other tax obligation
(including, for the avoidance of doubt, any “imputed underpayment” within the meaning of Code
§6225 and any associated interest or penalties related thereto that is paid by the Partnership) with
respect to the share of Partnership income allocable to any Partner, then the General Partner,
without limitation of any other rights of the Partnership or the General Partner, will cause the
amount of the obligation to be debited against the Capital Account of the Partner when the
Partnership pays the obligation and otherwise reduce the amount distributable to such Partner for
such withholdings (as determined by the General Partner in its discretion). The General Partner
will not be obligated to apply for or obtain a reduction of, or exemption from, withholding tax on
behalf of any Partner that may be eligible for the reduction or exemption. Each Partner will, as
applicable, take such actions as are required to establish to the reasonable satisfaction of the
General Partner that such Partner is not subject to any withholding tax obligations imposed under
applicable laws (including by Code §1471 or §1472). In addition, each Partner will assist the
Partnership and the General Partner with any applicable information-reporting or other obligation
imposed on the Partnership, the General Partner, or their respective Affiliates, pursuant to FATCA.

11
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ARTICLE VI
EXPENSES

6.1 Expenses of the Partnership. The General Partner (or an entity designated by it)
shall be authorized to incur and pay in the name and on behalf of the Partnership all reasonable
expenses that it deems necessary or desirable in furtherance of the purposes of and in the best
interest of the Partnership. The Partnership shall reimburse the General Partner or its Affiliates for
any fees, costs or expenses which were advanced by such person.

6.2  Organizational Expenses. The General Partner and its Affiliates shall pay all
Organizational Expenses of the Partnership and any parallel investment vehicles in excess of
$500,000. All Organizational Expenses up to this amount shall be borne by the Limited Partners
of the Partnership and any other parallel investment funds, as a whole, pro rata to their relative
Capital Commitments.

6.3 Overhead Expenses. The Partnership shall pay or reimburse the General Partner,
the Manager or any Person advancing payment of such expenses, all Overhead Expenses including,
but not limited to: (a) expenses incurred in connection with the Investments (including related due
diligence expenses); (b) auditing, accounting, investment banking, consulting, finder’s, custody,
transfer, registration or other similar fees and expenses; (c) expenses associated with preparation
of the Partnership’s financial statements, tax returns, annual and special meetings of the Limited
Partners and K-1s; (d) expenses associated with out-sourcing certain financial, administrative and
accounting services provided to the Partnership; (e) commissions or brokerage fees or similar
charges associated with the acquisition, holding and disposition of the Investments; (f) any taxes,
fees or other governmental charges levied against the Partnership; (g) expenses associated with the
conduct of Limited Partner meetings; (h) any extraordinary expenses, including the costs of any
litigation or investigation involving activities of the Partnership, excluding any matters as to which
the General Partner is not ultimately indemnified (advancement of any expenses permitted for this
clause shall be subject to repayment if willful misconduct is found to have occurred and/or
indemnification is not ultimately available pursuant to Section 7.4); (i) costs and expenses for
terminating, dissolving and winding up the Partnership and the General Partner; and (j) any fees
and expenses payable to the Manager and any other consulting, legal, accounting, and other
professional fees and any other ongoing expenses. All Overhead Expenses shall be borne by the
Partners and any parallel investment funds, as a whole, pro rata to their relative Capital
Contributions; provided, however, that any expenses that are specifically attributable to a
particular Investment shall be borne pro rata by those Partners that participate in such Investment.

6.4  Longevity Assets Transaction Fees. The Partnership may pay certain Affiliates of
the Manager a transaction fee equal to one percent (1.0%) of the face value cap of any Longevity
Asset transaction where such Affiliate of the Manager serves as a life settlement provider for the
Partnership’s purchase or sale of a Longevity Asset.

6.5  Management Fee. Commencing on the Initial Closing Date, the Partnership will
pay the Manager an annual management fee (the “Management Fee”) equal to one half of one
percent (0.5%) of the aggregate Capital Accounts.

12
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ARTICLE VII
GENERAL PARTNER

7.1 Management of the Partnership. The Partnership shall be managed by the General
Partner, which shall have the sole discretion of making investments on behalf of the Partnership
and of exercising the powers set forth in Section 7.2 hereof, subject to the limitations set forth
herein. The General Partner may appoint such agents of the Partnership as it deems necessary or
appropriate who shall hold such offices and shall exercise such powers of the General Partner in
the management of the Partnership and perform such duties in connection therewith as shall be
determined from time to time by the General Partner. The General Partner has granted
discretionary authority over the management of the investment activities and decisions of the
Partnership to LMA Series, LLC (the “Manager”). The General Partner shall devote so much of
its time and efforts to the affairs of the Partnership as may, in its judgment, be necessary to
accomplish the purposes of the Partnership. Nothing contained herein shall prevent the General
Partner, the Manager or any of their respective members, officers, directors, employees or affiliates
or any other Partner from conducting any other business, including any business within the life
settlements industry, whether or not such business is in competition with the Partnership. Without
limiting the generality of the foregoing, the General Partner, the Manager and their respective
members, officers, directors, employees or affiliates may act as general partner, investment adviser
or investment manager for others, may manage funds, separate accounts or capital for others, may
have, make and maintain investments in their own name or through other entities, and may serve
as an officer, member, manager, director, consultant, partner or stockholder of one or more
investment funds, partnerships, securities firms or advisory firms, including where such funds,
partnerships, securities firms or advisory firms are engaged in investment activities and employ
investment strategies which are the same or substantially similar to those employed by the
Partnership. For the avoidance of doubt, the foregoing does not waive, abrogate, or limit the
General Partner’s fiduciary duty of loyalty and duty of care under Delaware law.

7.2 Powers of the General Partner. Except as otherwise expressly provided herein, the
General Partner shall have, to the fullest extent of the Act, the power to take any and all actions on
behalf of the Partnership, which power shall be exercised in accordance with Section 7.1 hereof,
and includes, without limitation, the power:

(a) To purchase, hold, and sell mortality contracts and related assets;

(b) To open, maintain and close bank accounts and draw checks or other orders
for the payment of moneys;

(©) To enter into, make, and perform any other contracts, agreements, or other
undertakings it may deem advisable in conducting the business of the Partnership, including but
not limited to contracts, agreements, or other undertakings with persons, firms, or corporations
with which the General Partner or any other Partner is Affiliated;

(d) To appoint the Manager, or such other entity as the General Partner shall
determine from time to time in its sole discretion, to serve as the investment adviser to the
Partnership to provide certain investment-related and administrative services to the Partnership;
and
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(e) To act for the Partnership in all other matters.

7.3 No Transfer, Withdrawal or Loans. Without the consent of a majority in interest of
the Limited Partners, the General Partner shall not (i) voluntarily Transfer its general partner
interest in the Partnership, nor (ii) borrow or withdraw any funds or assets from the Partnership.

7.4 Limitation of Liability; Indemnification.

(a) The General Partner, the Manager, each of their respective directors,
members, partners, shareholders, officers, employees, agents, and affiliates (including, without
limitation, any third party administrator of the Partnership), and any person or persons designated
pursuant to Section 9.3 (Liquidation of the Partnership) of this Agreement shall not be liable for
any loss or cost arising out of, or in connection with, any act or activity undertaken (or omitted to
be undertaken) relating to the Partnership or in fulfillment of any obligation or responsibility under
this Agreement, including any such loss sustained by reason of any investment or the sale or
retention of any security or other asset of the Partnership, except that any person exculpated from
liability under this section shall not be exculpated from any liability arising from losses caused by
his, her or its gross negligence, willful misconduct, or violation of applicable laws, including but
not limited to the General Partner’s fiduciary duty of loyalty and duty of care under Delaware law.

(b) The General Partner, the Manager, each of their respective directors,
members, partners, shareholders, officers, employees, agents and affiliates (including, without
limitation, any third party administrator of the Partnership), and each person designated pursuant
to Section 9.3 (Liquidation of the Partnership) of this Agreement (each an “Indemnitee”) shall be
indemnified and held harmless by the Partnership to the fullest extent legally permissible under
and by virtue of the laws of the State of Delaware, as amended from time to time, from and against
any and all loss, liability and expense (including, without limitation, judgments, fines, amounts
paid or to be paid in settlement and reasonable attorneys' fees and expenses) incurred or suffered
by the Indemnitee in connection with the good faith performance by the Indemnitee of his, her or
its responsibilities to the Partnership; provided, however, that an Indemnitee shall not be
indemnified for losses resulting from his, her or its gross negligence, willful misconduct, or
violation of applicable laws, including but not limited to the General Partner’s fiduciary duty of
loyalty and duty of care under Delaware law. The Partnership shall, in the discretion of the General
Partner, advance amounts and/or pay expenses as incurred in connection with the indemnification
obligation herein. In the event that this indemnification obligation shall be deemed to be
unenforceable, whether in whole or in part, such unenforceable portion shall be stricken or
modified so as to give effect to this paragraph to the fullest extent permitted by law.

(c) If the Partnership is made a party to any claim, dispute or litigation or
otherwise incurs any loss or expense as a result of or in connection with any Limited Partner's
actions unrelated to the Partnership's business, such Limited Partner shall indemnify and reimburse
the Partnership for all loss and expense incurred, including reasonable attorneys' fees. Without
limiting the foregoing or the provisions of Section 8.1 (but without duplication for any
indemnification payment made under Section 8.1 or deduction from or charge against any Capital
Account pursuant to Section 8.1), if the Partnership is obligated to pay any amount to a
governmental agency (or otherwise makes a payment) because of a Limited Partner's status or
otherwise specifically attributable to a Limited Partner (including, without limitation, federal
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withholding taxes with respect to foreign partners, state personal property taxes, state
unincorporated business taxes, etc.), then such Limited Partner shall indemnify the Partnership in
full for the entire amount paid (including without limitation, any interest, penalties and expenses
associated with such payments). The amount to be indemnified shall be charged against the Capital
Account of such Limited Partner, and, at the option of the General Partner:

(1) promptly upon notification of an obligation to indemnify the
Partnership, such Limited Partner shall make a cash payment to the Partnership equal to the full
amount to be indemnified (and the amount paid shall be added to the Limited Partner's Capital
Account),

(i1))  the Partnership shall reduce subsequent distributions which would
otherwise be made to the Limited Partner, until the Partnership has recovered the amount to be
indemnified, or

(iii))  the Partnership shall redeem sufficient limited partnership interests
held by such Limited Partner and retain the proceeds for its benefit up to the amount needed for
the Partnership to recover the amount to be indemnified.

7.5  No Personal Liability for Return of Capital. The General Partner shall not be liable
for the return or repayment of all or any portion of the capital or profits of any Limited Partner, it
being expressly agreed that any return of capital or profits made pursuant to this Agreement shall
be made solely from the assets (which shall not include any right of contribution from the General
Partner) of the Partnership.

7.6  General Partner Time and Attention. The General Partner and the Manager shall
devote such time as necessary to manage the affairs of the Partnership.

7.7  Removal of the General Partner. (a) Limited Partners holding at least a majority
of the Aggregate Commitments may remove the General Partner as general partner of the
Partnership by delivering a written notice to the General Partner (the “GP Removal Notice”) to
such effect not later than 90 days after the occurrence of any of any of the following events: (i) the
General Partner, the Management Company, or the key employees of the General Partner or the
Management Company (the “Cause Persons”) have been convicted of fraud, embezzlement or a
similar felony involving misappropriation of funds and, in the case of a an employee or agent of
the General Partner, such Person’s involvement in the affairs of the Partnership has not been
terminated within 30 days after such conviction and in the event of fraud or embezzlement or a
similar felony involving misappropriation of funds from the Partnership, the General Partner has
not caused the Partnership to be reimbursed for any such amounts within 120 days after such
conviction; (i1) a Cause Person has been convicted of any felony conviction other than auto-related,
(ii1) a Cause Person has materially breached this Agreement (whether or not willful), (iv) a Cause
Person breached any federal or state securities laws, (v) a Cause Person has engaged in willful
misconduct with respect to the Partnership; (vi) a Cause Person (A) files a voluntary petition in
bankruptcy, (B) is involuntarily dissolved and commences its winding up, or (C) consents to or
acquiesces to the appointment of a trustee, receiver or liquidator of such Cause Person; (vii) a
Cause Person has entered against it an order for relief in a federal bankruptcy proceeding which
order is not stayed, vacated or dismissed within 90 days; or (viii) a Cause Person has materially
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breached any of its material obligations under this Agreement in a manner that materially and
adversely affects the Limited Partners and such breach is not substantially cured within 60 days
(or if in the process of being cured within 60 days, is not substantially cured within 120 days) (it
being understood that, in order to cure such breach, the General Partner shall be required to make
the Partnership whole for any actual financial loss which such breach had caused the Partnership).

ARTICLE VIII
LIMITED PARTNERS

8.1 Limited Liability. The Limited Partners shall not be personally liable for any
obligations of the Partnership and shall have no obligation to make contributions to the Partnership
in excess of their respective Capital Accounts specified in Schedule I, except to the extent required
by this Agreement or the Act; provided that a Limited Partner shall be required to return any
distribution made to it in error or as required pursuant to Section 5.3 hereof. To the extent any
Limited Partner is required hereunder or by the Act to return to the Partnership any distributions
made to it and does so, such Limited Partner shall have a right of contribution from each other
Limited Partner similarly liable to return distributions made to it to the extent that such Limited
Partner has returned a greater percentage of the total distributions made to it and required to be
returned by it than the percentage of the total distributions made to such other Limited Partner and
so required to be returned by it.

8.2  No Participation in Management. The Limited Partners (in their capacity as such)
shall not participate in the control, management, direction or operation of the affairs of the
Partnership and shall have no power to bind the Partnership.

8.3 Transfer of Interests.

(a) A Limited Partner may not sell, assign, transfer, pledge, encumber,
mortgage, grant a security interest in or otherwise dispose of, whether by merger, operation of law
or otherwise (a “Transfer”), all or any of its Interest in the Partnership (including any transfer or
assignment of all or a part of its Interest to a Person who becomes an assignee of a beneficial
interest in Partnership profits, losses and distributions even though not becoming a substitute
Limited Partner) unless the General Partner has consented to such Transfer in writing, which
consent may be withheld in the General Partner’s reasonable discretion.

(b) Unless the General Partner otherwise determines, the transferor and
transferee of any Limited Partner’s Interest shall be jointly and severally obligated to reimburse
the General Partner and the Partnership for all reasonable expenses (including transfer taxes,
attorneys’ fees and expenses and any immediate or ongoing accounting costs attributable to the
Partnership’s compliance with the requirements of Code §743(b) or (e) with respect to the
transferred Interest) of any Transfer or proposed Transfer of a Limited Partner’s Interest, whether
or not consummated.

(c) The transferee of any Limited Partner Interest shall be treated as having
made all of the Capital Contributions made by and received all of the allocations and distributions
received by the transferor of such Interest in respect of such Interest.
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(d) Any Transfer that violates this Section 8.3 shall, to the maximum extent not
prohibited by applicable law, be void and the purported buyer, assignee, transferee, pledgee,
mortgagee, or other recipient shall have no interest in or rights to Partnership assets, profits, losses
or distributions and neither the General Partner nor the Partnership shall be required to recognize
any such Interest or rights.

8.4  Withdrawal and Loans. No Limited Partner may withdraw as a Partner of the
Partnership, nor may a Limited Partner borrow or withdraw any portion of its Capital Account
from the Partnership, without the prior written consent of the General Partner, which it may
withhold in its reasonable discretion.

8.5  Mandatory Withdrawals. The General Partner may require a Limited Partner to
withdraw all or any part of its Capital Account from the Partnership at any time if the General
Partner deems it to be in the best interests of the Partnership to do so. A non-exclusive list of
matters the may cause the General Partner to terminate a Limited Partner’s participation in the
fund include if the Limited Partner might (i) cause the Partnership to violate any law, rule or
regulation, (ii) expose the General Partner, the Manager or the Partnership to the risk of litigation,
arbitration, administrative proceedings or any similar action or proceeding, (iii) require the
Partnership to register under the 1940 Act, or (iv) have any other Adverse Effect on the Partnership,
the General Partner may require such Limited Partner to withdraw all or any part of its Capital
Account from the Partnership at any time immediately upon notice, such withdrawal to be effective
on the date specified in such notice. A Limited Partner who is required to withdraw all of its Capital
Account pursuant to this Section 8.5 shall (i) be entitled to receive the value of its Liquidating
Share and (ii) shall be deemed to have withdrawn from the Partnership (and shall cease thereafter
to be a Partner as of the effective date of the complete withdrawal).

8.6 No Termination; Waiver of Partition. Neither the substitution, death,
incompetency, dissolution (whether voluntary or involuntary) nor bankruptcy of a Limited Partner
shall, in and of itself, affect the existence of the Partnership, and the Partnership shall continue for
the term set forth in Section 9.1 unless sooner dissolved in accordance with this Agreement or the
Act. Except as may otherwise be provided by applicable law in connection with the dissolution,
liquidation and final winding-up of the Partnership, each Limited Partner hereby irrevocably
waives any and all rights that it may have to maintain an action for partition of any of the
Partnership’s property.

8.7 Confidential Information.

(a) Notwithstanding anything contained herein to the contrary (other than as
expressly required by Sections 10.4(a), 10.4(b)(i) and 10.4(c), to the maximum extent not
prohibited by applicable law, the General Partner has the right not to disclose any Confidential
Information or other information or materials to any Limited Partner or to the Limited Partner’s
Disclosure Recipients if the General Partner determines that such disclosure (x) is not in the best
interest of the Partnership, any Partner, and/or any actual or prospective investment or (y) is not
permitted by applicable law, statute, rule, regulation or judicial or governmental order, judgment
or decree. Each Limited Partner shall keep confidential and shall not disclose, or permit any of its
Disclosure Recipients to disclose, any information or materials regarding the Partnership Entities,
or the other Partners (whether or not such information or materials have been designated by the
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General Partner as Confidential Information), except (and then only) to the extent that (i) the
disclosure of such information or materials is expressly required by applicable law, (ii) the
information or materials were previously known to such Limited Partner other than as disclosed
by any Partnership Entity (as documented in writing by such Limited Partner), (iii) the information
or materials become publicly known other than through the actions or inactions of such Limited
Partner or its Disclosure Recipients, provided that the source of such information is not bound by
a confidentiality agreement or other contractual, legal or fiduciary obligation or duty of
confidentiality or (iv) the disclosure of such information and materials by such Limited Partner is
to its Disclosure Recipients (provided that, in each case, such Persons agree in writing to keep such
information and materials confidential to the same extent as if they were Limited Partners of the
Partnership or are otherwise required under applicable law to keep such information confidential
and such Limited Partner and Disclosure Recipient shall be jointly responsible for the failure of
any such Person to so comply). Without limiting the foregoing, in the event that any Limited
Partner or any of its Disclosure Recipients is required by any applicable law, statute, governmental
rule or regulation or judicial or governmental order, judgment or decree to disclose any
Confidential Information, unless otherwise agreed to by the General Partner, prior to such
disclosure such Person shall promptly notify the General Partner (to the extent not prohibited by
applicable law from giving notice) in writing of such anticipated disclosure, which notification
shall include the nature of the legal requirement and the extent of the required disclosure and,
except where such disclosure is required to be made to an agency or similar body that regulates
such Person or any of its activities, shall be accompanied by an opinion of such Limited Partner’s
counsel that such disclosure is required by applicable law, and such Person shall cooperate with
the General Partner to preserve the confidentiality of such information consistent with applicable
law (including withholding disclosure of such Confidential Information until such time as it has
been finally determined that such disclosure is required under applicable law and advising any
recipients of the confidential nature of such Confidential Information). No Limited Partner may
use, and each Limited Partner shall cause any Disclosure Recipient to which it directly or indirectly
discloses any Confidential Information to hold such information confidential to the same extent as
would be required if such Person were a Limited Partner and not to use, any Confidential
Information it receives for any purpose other than monitoring and evaluating such Limited
Partner’s investment in the Partnership. Any information provided to a Person at a Limited
Partner’s direction shall be treated instead as having been provided to such Person by such Limited
Partner, and such disclosure by the Limited Partner shall be subject to the requirements of this
Section 8.7.

(b) The General Partner may agree (i) to limit the applicability of any
confidentiality related obligation(s), including those contained in this Section 8.7, to a particular
Limited Partner and/or (ii) to limit disclosure of the name of, or any other information regarding,
a particular Limited Partner and, in each such case, any such agreement shall not be a Side Letter
or similar agreement for purposes of Section 12.8.

ARTICLE IX
DURATION AND DISSOLUTION

9.1 Duration of the Partnership. The Partnership shall continue from the Effective Date
until the fifth (5") anniversary of the Initial Closing Date (the “Term”); provided however, the
General Partner in its discretion may extend the Term for up to five (5) consecutive one (1) year
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periods, and thereafter for additional one (1) year Terms with the consent of a majority in interest
of the Limited Partners. Further, the General Partner may earlier terminate the Term with the
consent of a majority in interest of the Limited Partners.

9.2 Fifth Year Withdrawal.

(a) Upon not less than ninety (90) days’ prior written notice to the General
Partner, the Limited Partners shall be permitted to withdraw all or part of their Capital Account,
effective as of the last Business Day of the fiscal quarter in which the fifth anniversary of the Initial
Closing Date occurs.

(b) The General Partner may in its discretion (i) delay payment of any
requested withdrawals or (ii) suspend withdrawals if it cannot liquidate sufficient amounts of
Partnership assets without adversely affecting the Capital Accounts of the non-withdrawing
Limited Partners (including, for the avoidance of doubt, if the Partnership is unable to sell any
Longevity Asset at or above the fair market value set by the Partnership’s third-party valuation
firm). The General Partner will use good faith efforts to notify withdrawing Limited Partners if it
anticipates that a delay or suspension of withdrawals will affect any withdrawal request. In such
case, the General Partner will pay withdrawals pro rata in accordance with the Withdrawal
Amount so requested, in each case, up to the amount requested. The General Partner will release
additional withdrawal amounts on the last Business Day of each subsequent calendar month as
funds for Withdrawals become available.

(c) The right of any Partner (or its legal representative) requesting a withdrawal
of ninety (90%) percent or more of his, her or its Capital Account may be subject to a reserve hold-
back of ten (10%) percent of the Withdrawal amount until completion of the Partnership’s next
financial audit, after which the reserve amount may be uncreased or decreased based upon the
outcome of the audit. The reserve amount shall be held in a segregated, interest-bearing account.

9.3 Liquidation of the Partnership. Upon dissolution, the affairs and assets of the
Partnership shall be wound up in an orderly manner in accordance with the provisions of this
Agreement and the Act. The General Partner shall be the liquidator to wind up the affairs of the
Partnership pursuant to this Agreement or, if the General Partner is not able to act as the liquidator,
a liquidating trustee (in either case, the “Liquidator”) shall be appointed by the Limited Partners
holding a majority of the Interests held by such Persons.

9.4  Procedure on Winding Up. Upon the winding up of the Partnership, a full account
of the assets and liabilities of the Partnership shall be taken and the assets of the Partnership shall
be liquidated to the extent determined by the General Partner (or the Liquidator) and, as promptly
as practicable, the cash proceeds thereof shall be applied in the following order of priority:

(1) to the payment of all debts, taxes, obligations and liabilities of the
Partnership (including amounts owed to Partners who are creditors) including the expenses of
liquidation; provided that the General Partner (or the Liquidator) may establish reserves for
contingent liabilities of the Partnership in an amount (including estimated expenses, if any, in
connection therewith) determined by the General Partner (or the Liquidator) and upon the
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satisfaction of such contingent liabilities the amounts, if any, remaining in such reserves shall be
distributed as provided in subparagraphs (i) and (ii) of this Section 9.4(a); and

(i1) after all allocations and adjustments to the Capital Accounts as
contemplated by this Agreement, to the payment to Partners of their remaining positive Capital
Accounts, if any, in proportion to the amounts thereof.

(b) Distributions to a Partner pursuant to subparagraph (a)(ii) may be made in
installments and shall be made in cash or, in the discretion of the General Partner (or the
Liquidator), in assets selected by the General Partner (or the Liquidator), or partly in cash and
partly in securities selected by the General Partner (or the Liquidator).

(c) Upon the winding up of the Partnership, the name of the Partnership and its
goodwill shall not be appraised, sold or otherwise liquidated but shall remain the exclusive
property of the General Partner.

(d) Within ninety (90) calendar days after the completion of the winding up of
the Partnership, the General Partner (or the Liquidator) shall cause to be prepared and forwarded
to each Partner a final statement and report of the Partnership, prepared in accordance with Article
X hereof.

ARTICLE X
BOOKS OF ACCOUNTS; MEETINGS

10.1  Books. The Partnership shall maintain complete and accurate books of account of
the Partnership’s affairs at the General Partner’s or the Manager’s principal office, which books
shall be open to inspection by any Limited Partner (or its authorized representative who is a
Disclosure Recipient) for any purpose reasonably related to such Limited Partner’s Interest in the
Partnership at any time during ordinary business hours upon at least ten (10) Business Days’ prior
notice, subject in each case to any portion of the books that, to the maximum extent not prohibited
by applicable law, may otherwise be kept confidential with respect to any Limited Partner as
provided in this Agreement.

10.2  Audit of Books. The books of account and records of the Partnership shall be
audited as of the end of each fiscal year by an independent certified public accounting firm
designated from time to time by the General Partner, with the first audit of the Partnership to be
for the period beginning after the Partnership commences operations through December 31, 2025.
The General Partner may, in its sole discretion, change the Partnership’s auditors without further
notice to the Limited Partners.

10.3  Fiscal Year. The fiscal year of the Partnership shall be the calendar year, unless
otherwise determined by the General Partner.

10.4 Reports. The General Partner shall furnish to each Limited Partner:

(a) within 60 days after the end of each of the first three (3) fiscal quarters of
each fiscal year and commencing with the first fiscal quarter in which the Initial Closing Date
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occurs, an unaudited quarterly financial statement for the Partnership for such quarter showing
such Partner’s closing Capital Account balance as of the end of such quarter;

(b)  within 120 days after the end of each fiscal year commencing with the first
year in which the Partnership is either in operation for a full fiscal year or makes an Investment,
(1) financial statements for the Partnership for such year (audited by a firm of independent certified
public accountants of recognized national standing selected by the General Partner and prepared
in accordance with GAAP) and (ii) valuations of the Partnership’s Longevity Assets as of the end
of such year (including a statement of such Partner’s closing Capital Account balance as of the
end of such year); and

(c) within 120 days after the end of each fiscal year, such Partner’s Schedule
K-1 for such fiscal year.

The financial reports and schedules described in this Section 10.4 are dependent upon information
to be provided to the General Partner with respect to the Partnership’s assets. Therefore,
notwithstanding the foregoing time periods, the General Partner may furnish such reports and
schedules to the Limited Partners after the expiration of such time periods, but as soon as
reasonably practical, following receipt of all financial and other information with respect to each
asset necessary, advisable or desirable to prepare such documents. In addition to the documents
described in this Section 10.4, at the Partnership’s or requesting Limited Partner’s expense, in each
case as determined by the General Partner, the General Partner shall furnish to a Limited Partner
(or such Limited Partner’s authorized representative who is a Disclosure Recipient) as promptly
as practicable such additional information concerning the Partnership, distributions by the
Partnership, and valuations of Partnership assets and Investments as such Limited Partner (or such
authorized representative) may reasonably request from time to time, subject in each case to any
such information that may otherwise be kept confidential with respect to any Partner as provided
in this Agreement. The General Partner may also agree to furnish, at the Partnership’s or such
Person’s expense, in each case as determined by the General Partner, additional reports and other
information to one or more Limited Partners at such Person’s request in order to allow such Person
to comply with its reporting, monitoring, regulatory, tax and other similar obligations (which
agreement shall not be a Side Letter or similar agreement for purposes of Section 12.8).

The General Partner may choose to furnish certain or all of such financial reports, statements,
schedules, narrative summaries and other information described in this Section 10.4 to the Limited
Partners electronically via email, the Internet and/or another electronic reporting medium in lieu
of providing the Limited Partners with paper copies of such documents; provided that the General
Partner may agree in writing (which agreement shall not be a Side Letter or similar agreement for
purposes of Section 12.8) and at the request of any Limited Partner to limit the applicability of any
portion of this sentence to such Limited Partner. As you are aware email and electronic
communications are not fully secure and may be intercepted by third parties. Unless you advise us
otherwise in writing, you understand agree to our use of email for correspondence and document
transmission. In keeping with information security best practices for confidentiality, the
Partnership recommends encrypting all sensitive data you send to us.

No Limited Partner shall take a position on its tax return that is inconsistent with an IRS Schedule
K-1 provided by the Partnership, except as required by applicable law.
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10.5 Tax Allocations.

(a) All income, gains, losses and deductions of the Partnership shall be
allocated, for U.S. federal, state and local income tax purposes, among the Partners in accordance
with the allocation of such income, gains, losses and deductions among the Partners for computing
their Capital Accounts in accordance with Section 4.1, except that if any such allocation for tax
purposes is not permitted by the Code or other applicable law, the Partnership’s subsequent
income, gains, losses and deductions shall be allocated among the Partners for tax purposes so as
to reflect as nearly as possible the allocation set forth in Section 4.1. Further, the General Partner
shall have the discretion to cause the Company to make any special allocations required under U.S.
Department of Treasury Reg. §§ 1.704-1(b) and 1.704-2. For the avoidance of doubt, the items of
expense or deduction in respect of Placement Fees shall be allocated among the Partners in
accordance with the relative amounts contributed by such Partners with respect thereto as provided
in Article I'V.

(b) If any Partner is treated for income tax purposes as realizing ordinary
income because of receipt of its Partnership Interest (whether under Code §83 or any similar
provisions of any law, rule or regulation or any other applicable law, rule, regulation or doctrine)
and the Partnership is entitled to any offsetting deduction, the Partnership’s deduction shall be
allocated among the Partners in such manner as to, as nearly as possible, offset such ordinary
income realized by such Partner.

(c) Notwithstanding any other provision of this Agreement, if a Partner
unexpectedly receives an adjustment, allocation or distribution described in U.S. Department of
Treasury Reg. §1.704-1(b)(2)(ii)(d)(4), (5) or (6) that gives rise to a negative Capital Account (or
that would give rise to a negative Capital Account when added to expected adjustments, allocations
or distributions of the same type) that exceeds the amount such Partner is required to restore, such
Partner shall be allocated items of income and gain in an amount and manner sufficient to eliminate
such deficit balance as quickly as possible; provided that the Partnership’s subsequent income,
gains, losses and deductions shall be allocated among the Partners so as to achieve as nearly as
possible the results that would have been achieved if this Section 10.5(c) had not been in this
Agreement, except that no such allocation shall be made that would violate the provisions or
purposes of U.S. Department of Treasury Reg. §1.704-1(b). This Section 10.5(¢c) is intended to
constitute a “qualified income offset” under U.S. Department of Treasury Reg. §1.704-
1(b)(2)(i1)(d) and shall be interpreted consistently therewith.

10.6  Partnership Representative. The General Partner is hereby designated as the
“partnership representative” of the Partnership for purposes of the Partnership Tax Audit Rules
and any similar provision of state, local, or any other applicable law (the “Partnership
Representative™). In addition, (a) the General Partner is hereby authorized to (i) designate any
other Person selected by the General Partner as the Partnership Representative, and (ii) take, or
cause the Partnership to take, such other actions as may be necessary or advisable pursuant to
Treasury Regulations or other guidance to ratify the designation, pursuant to this Section 10.6, of
the General Partner (or any Person selected by the General Partner) as the Partnership
Representative and (b) each Limited Partner agrees to take, such other actions as may be requested
by the General Partner to ratify or confirm any such designation pursuant to this Section 10.6. The
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Partnership shall indemnify and hold harmless the Partnership Representative from and against
any loss, liability, damage, cost or expense (including reasonable attorneys’ and accountants’ fees)
sustained or incurred as a result of any good faith act or decision concerning Partnership’s tax
matters and within the scope of such person’s responsibility as Partnership Representative. All
amounts indemnified shall be advanced as incurred. The Partnership Representative shall be
entitled to rely on the advice of outside legal counsel and accountants as to the nature and scope
of its responsibilities and authority, and any act or omission of the Partnership Representative in
good faith reliance upon such advice in no event shall subject the Partnership Representative to
liability to the Partnership or any Partner. The Partnership Representative is an express third-party
beneficiary of this Agreement for the purposes of the foregoing.

10.7 Code §83 Safe Harbor Election.

(a) By executing this Agreement, each Partner authorizes and directs the
Partnership to elect to have the “Safe Harbor” described in the proposed Revenue Procedure set
forth in Internal Revenue Service Notice 2005-43 (the “IRS Notice”) apply to any Interest in the
Partnership transferred to a service provider by the Partnership on or after the effective date of
such Revenue Procedure in connection with services provided to the Partnership. For purposes of
making such Safe Harbor election, the General Partner is hereby designated as the “partner who
has responsibility for federal income tax reporting” by the Partnership and, accordingly, execution
of such Safe Harbor election by the General Partner constitutes execution of a “Safe Harbor
Election” in accordance with Section 3.03(1) of the IRS Notice. The Partnership and each Partner
hereby agree to comply with all requirements of the Safe Harbor described in the IRS Notice,
including the requirement that each Partner shall prepare and file any U.S. federal income tax
returns that such Partner is required to file reporting the income tax effects of each “Safe Harbor
Partnership Interest” issued by the Partnership in a manner consistent with the requirements of the
IRS Notice. A Partner’s obligations to comply with the requirements of this Section 10.7 shall
survive such Partner’s ceasing to be a Partner of the Partnership and/or the dissolution, liquidation,
winding up and termination of the Partnership, and, for purposes of this Section 10.7, to the
maximum extent not prohibited by applicable law, the Partnership shall be treated as continuing
in existence.

(b) Each Partner authorizes the General Partner to amend this Section 10.7 to
the extent necessary to achieve substantially the same tax treatment with respect to any Interest in
the Partnership transferred to a service provider by the Partnership in connection with services
provided to the Partnership as set forth in Section 4 of the IRS Notice (e.g., to reflect changes from
the rules set forth in the IRS Notice in subsequent Internal Revenue Service guidance); provided
that such amendment is not materially adverse to such Partner (as compared with the after-tax
consequences that would result if the provisions of the IRS Notice applied to all Interests in the
Partnership transferred to a service provider by the Partnership in connection with services
provided to the Partnership).

10.8 Non-U.S. Taxes and Filing Obligations. The General Partner will use reasonable
best efforts to cause the Partnership to not take any action or engage in any activity, including
making, holding or disposing of an investment, that would subject a Limited Partner (or any of its
direct or indirect beneficial owners) to (i) a tax return filing obligation or (ii) a requirement to
directly pay any tax in a jurisdiction outside of the United States solely as a result of its Interest in
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the Partnership or an alternative investment vehicle. If notwithstanding such reasonable best
efforts, the General Partner becomes aware that a Limited Partner (or any of its beneficial owners)
has any such tax return filing or payment obligation, it will promptly notify such Limited Partner
of such obligation and shall provide reasonable assistance with respect to such tax return filing
obligation or payment obligation.

10.9  Passive Foreign Investment Company. The General Partner shall use commercially
reasonable efforts, without undue cost or expense, within 90 days after the end of each taxable
year to determine whether any (1) Partnership Entity is a “passive foreign investment company”
(“PFIC”), as defined in Section 1297 of the Code for such year and (2) whether any Investment
represents an interest in a PFIC. In the event the General Partner determines that any such entity
is a PFIC, the General Partner shall (a) notify the Investor, and (b) (i) if the PFIC is owned directly
by the Partnership or a Partnership Entity that is a United States Person (as defined in Section
7701(a)(30) of the Code), use reasonable efforts to cause (to the extent permitted under the Code)
the Partnership or applicable Partnership Entity timely to file and maintain an effective “qualified
electing fund” election (a “QEF election”) with respect to such PFIC pursuant to Section 1295 of
the Code or (i) if the interest in a PFIC is not owned directly or indirectly by a Partnership Entity
that is a United States Person (as defined in Section 7701(a)(30) of the Code), or if the Partnership
or applicable Partnership Entity is not eligible to make a QEF Election as a result of a change in
applicable law, regulation or other guidance after the date hereof, use reasonable efforts to provide
the Investor with a PFIC Annual Information Statement or an Annual Intermediary Statement, as
applicable and in each case within the meaning of U.S. Treasury Regulations Section 1.1295-1,
and such other information, documentation and agreements as the Investor (or their beneficial
owners) may reasonably require to timely file and maintain an effective QEF election with respect
to such PFIC. The General Partner shall use reasonable, best efforts to prepare and send, within 90
days after the end of the taxable year and with respect to each PFIC, the information and
documentation necessary to enable the Investor to meet its reporting obligations with respect to
such PFIC.

ARTICLE XI
CERTIFICATE OF LIMITED PARTNERSHIP

11.1  Certificate of Limited Partnership. The General Partner has previously caused the
Certificate to be filed and recorded in the office of the Secretary of State of the State of Delaware
and to the extent required by applicable law, the General Partner shall cause the Partnership to
register for authority to do business in the appropriate place in each state in which the Partnership
may hereafter establish a place of business, but the Partnership shall not be obligated to provide
the Limited Partners with a copy of any amendment to or restatement of the Certificate. The
General Partner shall also use commercially reasonable efforts to file or cause to be filed, recorded
and published, such statements, notices, certificates or other instruments required by any provision
of any applicable law that governs the formation of the Partnership or the conduct of its business
from time to time.

11.2 Powers of Attorney. Power of Attorney. Each Limited Partner by executing this
Agreement does irrevocably constitute and appoint the General Partner with power of substitution,
as his true and lawful attorney-in-fact, in his name, place and stead, to execute, acknowledge,
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swear to (and deliver as may be appropriate) on his behalf and file and record in the appropriate
public offices and publish (as may be appropriate):

(a) this Agreement, including any amendments adopted as provided herein;

(b) certificates of limited partnership in various jurisdictions, and amendments
thereto, and certificates of assumed name or doing business under a fictitious name with respect
to the Partnership;

(c) all conveyances and other instruments which the General Partner deems
appropriate to qualify or continue the Partnership in the jurisdictions in which the Partnership may
conduct business which may be required to be filed by the Partnership or the Partners under the
laws of any jurisdiction to reflect the dissolution or termination of the Partnership or to reorganize
or refile the Partnership in a different jurisdiction, provided that the reorganization or refiling does
not result in a material change in the rights of the Partners;

(d) to admit additional Limited Partners and, to the extent that it is necessary
under the laws of any jurisdiction, to file amended certificates or agreements of limited partnership
or other instruments to reflect such admission, to execute, file and deliver such certificates,
agreements and instruments;

(e) to file, prosecute, defend, settle or compromise litigation, claims or
arbitrations on behalf of the Partnership;

() to enter into agreements with third parties (including Affiliates of the
General Partner) to conduct the Partnership's business; and

(g2) any documents required to be submitted by or on behalf of the Partnership
to any governmental or administrative agency or body, to any securities exchange, board of trade,
clearing corporation or association or to any self-regulatory organization or trade association.

The Power of Attorney granted herein shall be irrevocable and deemed to be a
power coupled with an interest and shall survive the incapacity or death of a Limited Partner. Each
Limited Partner agrees to be bound by any representation made by the General Partner and by any
successor thereto, acting in good faith pursuant to such Power of Attorney, and each Limited
Partner hereby waives any and all defenses which may be available to contest, negate or disaffirm
the action of the General Partner and any successor thereto, taken in good faith under such Power
of Attorney. In the event of any conflict between this Agreement and any instruments filed by such
attorney pursuant to the Power of Attorney granted in this Section 11.2, this Agreement shall
control.

ARTICLE XII
MISCELLANEOUS
12.1  Arbitration.
(a) Any dispute, controversy or claim arising out of, relating to, in connection

with or in respect of this Agreement, including any question regarding its existence, validity,
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interpretation, breach or termination, shall be finally resolved by arbitration under the Commercial
Arbitration Rules of the American Arbitration Association, which Rules are deemed to be
incorporated by reference into this Section 12.1.

(b) The tribunal shall consist of three (3) arbitrators (the chairman of which
shall be a lawyer with at least 10 years’ experience with partnerships or private investment funds).

(©) The seat of the arbitration shall be Wilmington, Delaware.
(d) The language of the arbitration shall be English.

(e) Judgment upon the award rendered by the tribunal may be entered in any
court having jurisdiction thereof. Any award of the tribunal shall be binding from the day it is
made, and the parties hereby waive any right to refer any question of law and any right of appeal
on the law and/or merits to any court.

€3} Nothing in these dispute resolution provisions shall be construed as
preventing either party from seeking injunctive, equitable or similar interim relief in any court of
competent jurisdiction.

12.2  Governing Law. Governing Law; Severability. This Agreement shall be governed
by, construed and enforced solely in accordance with the laws of the State of Delaware, without
regard to its conflict of law rules thereof or the application of any law of any other jurisdiction,
and, to the maximum extent possible, in such manner as to comply with all the terms and conditions
of the Act. If it is determined by a court of competent jurisdiction that any provision of this
Agreement is invalid under applicable law, such provision shall be ineffective only in such
jurisdiction and only to the extent of such prohibition or invalidity, without invalidating the
remainder of this Agreement. THE PARTIES AGREE THAT ALL ACTIONS OR
PROCEEDINGS ARISING IN CONNECTION WITH THIS AGREEMENT SHALL BE
ARBITRATED AND LITIGATED ONLY IN THE STATE AND FEDERAL COURTS
LOCATED IN NEW CASTLE COUNTY IN THE STATE DELAWARE. EACH PARTY
WAIVES ANY RIGHT IT MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON
CONVENIENS OR TO OBJECT TO SUCH VENUE AND HEREBY CONSENTS TO ANY
COURT ORDERED RELIEF.

12.3  Amendments. This Agreement may be amended by the General Partner in its sole
discretion without the consent of the Limited Partners so long as such amendments, in the
reasonable judgment of the General Partner, do not materially adversely affect the rights of the
Limited Partners. For avoidance of doubt but in no way by limitation, the Agreement may be
amended to admit additional Limited Partners, accept additional capital contributions, or cure any
ambiguity in or to correct or supplement any provision of the Partnership Agreement. This
Agreement may also be amended with the consent of (a) the General Partner and (b) the Limited
Partners owning a majority in interest of the Capital Accounts owned by the Limited Partners at
the time of the amendment, provided that such amendment does not discriminate among the
Limited Partners.
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12.4  Successors. Except as otherwise provided herein, this Agreement shall inure to the
benefit of and be binding upon the Partners and their legal representatives, heirs, permitted
successors and assigns.

12.5 Notices. All notices provided for under this Agreement shall be in writing and shall
be deemed to have been duly given as indicated if sent to the Partner's address as set forth in the
schedule in the files of the Partnership as of the date of such notice:

(a) If delivered in person or by courier, on the date it is delivered;

(b) If sent by certified or registered mail (airmail, if overseas) or the equivalent
(return receipt requested), on the date that mail is delivered or its delivery is attempted;

(©) If sent by first-class mail, two (2) Business Days after the date of postmark;
and

(d) If sent by facsimile, on generation of confirmation.

Notice by any Limited Partner to the Partnership shall be deemed effective upon
receipt by the Partnership. A Limited Partner may change his address for purposes of this
Agreement upon five (5) Business Days’ prior written notice to the General Partner.

12.6  Entire Agreement. This Agreement and the Subscription Agreements and any Side
Letters entered into as provided in Section 12.8, constitute (for the respective Partners that are
parties thereto or bound thereby) the entire agreement among the Partners with respect to the
subject matter hereof and supersede any prior agreements or understandings among them with
respect to such subject matter.

(a) Counterparts. This Agreement may be executed in any number of
counterparts, and each Partner may execute a separate signature page, with the same effect as if all
of the Partners had signed the same document. All counterparts shall be construed together and
shall constitute one agreement.

(b) Descriptive Headings. Descriptive headings are for convenience only and
shall not control or affect the meaning or construction of any provision of this Agreement.

c Construction. In this Agreement, unless the context otherwise requires:
g q
(1) a capitalized term has the meaning assigned to it;
(i)  the word “or” is not exclusive;

(iii))  words in the singular include the plural, and words in the plural
include the singular;

(iv)  provisions apply to successive events and transactions;
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(v) the words “herein”, “hereof” and other words of similar import refer
to this Agreement as a whole and not to any particular Clause, provision or other subdivision;

(vi)  references to the “United States” and the “U.S.” are references to the
United States of America;

(vii)  references to “US$”, “USD” and “US Dollars™ are references to the
official currency of the United States;

(viii) a company is a “subsidiary” of another company, if that other
company: (a) controls the composition of the board of directors of the first mentioned company;
(b) controls more than half of the voting power of the first mentioned company; or (c) holds more
than half of the issued share capital of the first mentioned company (excluding any part of it which
carries no right to participate beyond a specified amount in a distribution of either profits or
capital), (d) or if it is a subsidiary of a company which is itself a subsidiary of that other company;

(ix)  the expression ‘“control” (including its correlative meanings,
“controlling”, “controlled by” or “under common control with’) means: (a) the direct or indirect
ownership of in excess of 50% of the equity interests (or interests convertible into or otherwise
exchangeable for equity interests) in a Person; or (b) the possession of the direct or indirect right
to vote in excess of 50% of the voting share or to elect in excess of 50% of the board of directors
or other governing body of a Person (whether by share ownership, contract or otherwise), or
otherwise the ability to direct the affairs of a Person;

(x) all references herein to Clauses, sub-Clauses, paragraphs, sub-
paragraphs or Schedules, are references to the clauses, sub-clauses, paragraphs, subparagraphs of,
or schedules to, this Agreement;

(xi)  the terms “gross negligence” and “willful misconduct” incorporate
the customary meanings attributed to them through the Act and case law interpreting the Act.

(xii)  any pronoun used in this Agreement shall include the corresponding
masculine, feminine or neuter forms;

2 ¢

(xiii) the words “include”, “includes” and “including” shall be deemed to
be followed by the phrase “without limitation”;

(xiv) the word “extent” in the phrase “to the extent” shall mean the degree
to which a subject or other thing extends, and such phrase shall not mean simply “if”;

(xv) unless otherwise expressly provided herein, any agreement,
instrument or statute defined or referred to herein or in any agreement, instrument or statute that
is referred to herein means such agreement, instrument or statute as from time to time amended,
restated, waived or otherwise modified or supplemented, including in the case of agreements or
instruments, by waiver or consent, and in the case of statutes, by succession of comparable
successor statutes, and references to all attachments thereto and instruments incorporated therein;
and
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(xvi) all references to any Partner shall mean and include such Partner and
any Person duly admitted as a partner in the Partnership in substitution therefor in accordance with
this Agreement.

Each Limited Partner acknowledges that it participated in, or had the meaningful opportunity to
participate in, the negotiations and drafting of this Agreement. In the event an ambiguity or
question of intent or interpretation arises, this Agreement shall be construed to be the product of
meaningful individualized negotiations between the General Partner and each Limited Partner and,
to the maximum extent not prohibited by applicable law, no presumption or burden of proof shall
arise favoring or disfavoring any Partner by virtue of the authorship of any of the provisions of
this Agreement.

(d) Further Assurances. Each Limited Partner hereby covenants and agrees on
behalf of itself and its successors and assigns, without further consideration, to prepare, execute,
acknowledge, file, record, publish and deliver such other information, instruments, documents, tax
forms and statements requested by the General Partner and to take such other actions as may be
necessary, advisable or appropriate to enable the General Partner to effectively carry out the
purposes of the Partnership and this Agreement. The General Partner may agree to limit or
otherwise modify a Limited Partner’s obligations pursuant to this Section 12.6(d), and any such
agreement shall not be a Side Letter or similar agreement for purposes of Section 12.8.

12.7 No Third-Party Beneficiaries. Except as otherwise expressly set forth in
Section 8.3, with respect to the Partnership’s creditors that have provided indebtedness to the
Partnership for borrowed money that remains outstanding, (a) no Person (including creditors of
the Partnership) that is not a party hereto shall have any rights or obligations pursuant to this
Agreement, (b) the provisions of this Agreement are intended to benefit the Partners and, to the
maximum extent not prohibited by applicable law, shall not be construed as conferring any benefit
upon any creditor of the Partnership and (c) in no event shall any provision of this Agreement be
enforceable for the benefit of any Person other than the Limited Partners, the General Partner and
their respective successors and assigns. To the maximum extent not prohibited by applicable law,
neither the Limited Partners nor the General Partner shall have any duty or obligation to any
creditor of the Partnership to make any contribution to the Partnership or recall any distribution,
except as specifically provided in this Agreement.

12.8  Side Letters. Notwithstanding the provisions of this Agreement or any Subscription
Agreement, it is hereby acknowledged and agreed that the General Partner, on its own behalf or
on behalf of the Partnership, and without the approval of any Limited Partner, may enter into a
side letter or similar agreement (a “Side Letter”) to or with respect to a Limited Partner which has
the effect of establishing rights under, or altering or supplementing the terms of this Agreement or
any Subscription Agreement with respect to such Limited Partner. The parties agree that any terms
contained in a Side Letter to or with respect to a Limited Partner shall govern with respect to such
Limited Partner notwithstanding the provisions of this Agreement or any Subscription Agreement.

[Signature Pages follow]
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IN WITNESS WHEREOF, this Agreement has been executed and delivered by the General
Partner effective as of the date first above written and is effective with respect to each other party
hereto as of the date that such party is first admitted to the Partnership.

GENERAL PARTNER:

Abacus Premier Income Fixed GP, LLC

By: LMA Series, LLC, as attorney-in-fact

By:
Name: Jay Jackson
Title: CEO
The FUND:

Abacus Premier Income Fixed, LP, by
Abacus Premier Income Fixed GP, LLC

By: LMA Series, LLC, as attorney-in-fact

By:

Name: William McCauley
Title:  Managing Member / CFO

LIMITED PARTNERS:

All Limited Partners now and hereafter admitted
pursuant to powers of attorney granted to the
General Partner

Abacus Premier Income Fixed GP, LLC, as
attorney-in-fact and agent for the parties subscribing
for limited partner Interests and hereby admitted as
Limited Partners as set forth in Schedule I hereto

By: LMA Series, LLC, as attorney-in-fact

By:

Name:
Title:
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SCHEDULE I!

Names, Addresses and E-mail Addresses
General Partner:

Abacus Premier Income Fixed GP, LLC
2101 Park Center Drive Ste 250
Orlando, FL 32835

(407) 988-1084

E-mail Address: bill@lmagrp.com;
frank@lmagrp.com

Limited Partners:

[TO BE INSERTED]

Filed 08/03/26 Page 36 of 36

Capital Account

! Form attached for reference purposes. Actual Schedule I to be maintained with the books and records of the

Partnership at the General Partner’s principal office.
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EXHIBIT 34

ABL00144380

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 35

ABL00232270

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 36

ABLO00078179

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 37

ABLO00079027

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 38

ABL00001256
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EXHIBIT 39

ABLO00011441

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 40

ABL00051306

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 41

LSI026397

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 42

GT00143

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 43

ABL00086134
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EXHIBIT 44

LSI011034

Filed Under Seal Pursuant to Court Order, Dkt. 115.
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EXHIBIT 45

July 2, 2026 30(b)(6) C.McGoff — Deposition
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HIGHLY CONFIDENTIAL

Page 1
1 UNI TED STATES DI STRI CT COURT
M DDLE DI STRI CT OF FLORI DA

2 ORLANDO DI VI SI ON
3
4 R IR I I b b 0 I b b S b b I b b b b I I b b A b b b b b I b b b b I S b b I b b b b I I b b b b S I b 4

ABACUS GLOBAL MANAGEMENT, | NC.,
5 a corporation

CASE NO

6 Plaintiff, 6: 25- cv- 1401- RBD- RWN

VS.
7

COVENTRY FIRST LLC, a limted
8 liability conpany; and
ALAN BUERGER, an i ndi vi dual,

Def endant s.
10
kkhkkhkkhhkkhkkhkkhkhhhkkhkhkhhhkhkkhkkhhhhkkhkkhkhhhhkhkihhhkkhkhkhhhkhkhkkhkhhhkkhkkhkkhkhhkkhkhkkikhkk*x
11
HI GHLY CONFI DENTI AL
12
VI DEOCTAPED 30( b) (6) DEPGSI TI ON OF CASEY M GOFF
13 REPRESENTATI VE OF MORPHEUS RESEARCH LLC

14 July 2, 2026

15 9:07 AMto 3:42 PM

16 Ri chnond, Virginia

17
18
19
20
21
22
23
24 Job No. FLA 8298349

25 Reported by: Leslie D. Etheredge, RVR CCR

Veritext Legal Solutions
800-726-7007 305-376-8800
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HIGHLY CONFIDENTIAL

Page 2
1 Vi deot aped 30(b) (6) Deposition of CASEY M GOFF
2 Representative of Mrpheus Research LLC, taken by and
3 before Leslie D. Etheredge, Registered Merit Reporter,
4 Certified Court Reporter and Notary Public in and
5 for the Commonweal th of Virginia at Large, pursuant
6 to the Federal Rules of Civil Procedure and by
7 Notice of Deposition, comencing at 9:07 AM
8 July 2, 2026, at the l|ocation of MCGU REWOCDS LLP,
9 800 East Canal Street, Richnond, Virginia.
10
11 APPEARANCES OF COUNSEL
12
13 QUI NN EMANUEL URQUHART & SULLI VAN, LLP
BY: ALEX ZUCKERMAN, ESQUI RE
14 295 5th Avenue, 9th Fl oor
New Yor k, New York 10016
15 212.849. 7234
al exzucker man@ui nnermanuel . com
16 Counsel for the Plaintiff
and
17 QUI NN EMANUEL URQUHART & SULLI VAN, LLP
BY: KATHLEEN S. MESSI NGER, ESQUI RE
18 865 S. Figueroa St., 10th Fl oor
Los Angeles, California 90017
19 213. 443. 3737
kat hl eennmessi nger @ui nnermanuel . com
20 Counsel for the Plaintiff
21
22 DECHERT LLP
BY: M CHAEL H MCG NLEY, ESQUI RE
23 Cra Centre, 2929 Arch Street
Phi | adel phia, Pennsylvania 19104
24 215. 994. 2463
m chael . ntgi nl ey@echert. com
25 Counsel for the Defendants

Veritext Legal Solutions
800-726-7007 305-376-8800
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HIGHLY CONFIDENTIAL

Page 3
1 APPEARANCES OF COUNSEL: (conti nuing)
2 PUGSLEY WOOD LLP
BY: BRYAN A. WOOD, ESQUI RE
3 53 State Street, Suite 500
Bost on, Massachusetts 02109
4 617. 665. 7979
bryan@ugsl eywood. com
5 Counsel for Morpheus Research LLC and the
Deponent, Casey MCoff
6
7
8 ALSO PRESENT:
9 Ren Angl e, Vi deographer
10
11 Jason Sternberg, Esquire, Quinn Emanuel Urquhart &
Sullivan, LLP (via Zoom
12
Brady Cobb, Esquire, |n-House Counsel for Abacus
13 G obal Managenent, Inc. (via Zoom
14
15 Eri c Ausl ander, Esquire, Dechert, Inc. (via Zoom
16 Anmy Wl sh, Esquire, |In-House Counsel for Coventry
First LLC (via Zoon
17
18
19
20
21
22
23
24
25

Veritext Legal Solutions
800-726-7007 305-376-8800
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Page 4
Il NDE X
W TNESS: PAGE
CASEY M GOFF
Exam nation By M. Zuckernman 9
EXHI BI TS
NO. DESCRI PTI ON PAGE
Exhibit 1 Mor pheus Research June 4, 2025 9
report
Exhi bit 2 Subpoena dated 9/17/ 2025 25
Exhibit 3 Sinmon Smart report, Bates 29
ABL MR 0000713 to 857
Exhibit 4 Eval uati ng Life Expectancy 36
Eval uati ons, Bates Bauer 0000158
to 176
Exhi bit 5 Docunent titled |Intervi enwee 38
#7/ I nterview Date: 04/17/2025,
Bat es ABL_MR 0006407 to 6423
Exhi bit 6 Emai |, Bates LSI 012352 to 12353 44
Exhibit 7 January 29, 2024 |etter, Bates 52
CF00024792 to 24800
Exhi bit 8 Emai |, Bates CF00024763 54
Exhibit 9 Letter, Bates CF00024764 to 54
24773
Exhi bit 10 Letter, Bates CF00024774 to 55
24780

Veritext Legal Solutions
800-726-7007

305-376-8800
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

Emai |l s, Bates CF00028021 to
28030

Article titled Lapetus
Act ual - To- Expect ed Deat hs St udy,
Bat es ABL_ MR 0002089 to 2093

Petition for Wit of Mandanus
and Expedited Hearing for
Violations of Florida s Public
Records Act

Text nmessages, Bates CF00021508
to 21510

Docunent titled Coventry Study
of Lapetus Life Expectancies:
January 2022 through April 2024,
Bat es ABL_MR 0001128

Article titled Abacus Reports
Anot her Quarterly Profit

| ncr ease

Emai | chain, Bates CF00005036 to
5037

5/ 1/ 24 email, Bates CF00011966
to 11968

Emai | chain, Bates CF00009209 to
9211

May 1, 2024 letter, Bates
CF00029000 to 29004

February 28, 2025 letter with
attachnments, Bates LSI001651 to
1673

Emai | chain, Bates CF00007702 to
7705

Docunent titled I ntervi ewee #19/
| ntervi ew Dat e: 04/ 25/ 2025,
Bat es ABL_MR 0006647 to 6664

6/ 4/ 25 Josh May enmil, Bates
CF00028467 to 28484

65

69

81

86

87

98

100

103

105

118

123

150

156

181
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26

27
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29

Mor pheus Research June 12, 2025
report

Emai | chain, Bates CF00028362 to
28462

Abacus G obal Managenent press
rel eases, June 10, 2025

Emai |l chain, Bates

ABL_MR 0002502 to 2505
Agreenent, Bates ABL00687053 to
687058

Page 6

183

186

199
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Page 115

comm ssi oned those studies and rel eased those press

rel eases?
MR. McA NLEY: (bj ection.
A | really can't say the direction the
I nvestigation would have gone, | can't go back in

time and re-live it wthout that information.
| think it's very possible that we

woul d have witten a report that was extrenely
simlar to what we have here in Exhibit 1, if
Coventry had never put out a press rel ease, but, of
course, | can't say that for sure.

Q | mean not just the press rel ease.
The press rel ease, the studies, the talk at the
LI SA conference. | mean those things -- Do you
agree, those things take up pages of this report;
right?

A | mean what catal yzed our research and
I nvestigation was a trusted researcher we had
worked with in the past comng to us and telling us
that, in his belief, there were red flags with this
busi ness, many red flags, one of which was a
conpetitor criticizing their nethodol ogy for
valuing their portfolio and their policies.

Q "' mnot asking you what catalyzed it.

|"mjust saying there are pages in this report,

Veritext Legal Solutions
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hi ghl i ghting that as a ri sk.

Q An industry expert besides Al an
Buerger told you that Abacus's portfolio was
overval ued because Lapetus |ife expectancies are
too short?

A I mean | don't think people were
saying for certain they know this absol utely, but
t hat was absolutely highlighted in clear terns,
yeabh.

Q So you said today that Abacus is stil
committing a fraud, at the beginning of the day,

you said that.

A That's ny personal belief. | think
the portfolio -- I think the returns are too good
to be true. | think the -- | think there's a lot --
well, there's a lot of reasons that | believe that,

but that woul d probably be too nuch to go into
today, but that is nmy belief, yeah.

Q What are the returns that are too good
to be true?

A Wll, as | said earlier, there's lots
of different frameworks you can | ook at. Net
I ncone, EBITDA, gain on sale, the unrealized gains
relative to overall size of the portfolio.

| mean | haven't | ooked at the | ast

Veritext Legal Solutions
800-726-7007 305-376-8800



Case 6:25-cv-01401-RBD-RMN  Document 120-45  Filed 08/03/26 Page 10 of 12

© 00 N oo 0o b~ wWw N PP

N D N N NN P B P P P PP PR
a A W N P O © 0 N O 0o WO N+, O

PagelD 4696

HIGHLY CONFIDENTIAL

Page 182

the tinme we published our report. | think, if we
had known that, we |ikely would have highlighted
it. | don't think so.

Q I n your experience investigating
conpani es and bad actors, and so on and so forth,

i f you have one conpetitor reaching out to another
conpany's auditor, is it possible that the one
contacting the auditor is the one engaged in a
schenme and not the one being audited?

MR. McA NLEY: (Objection.

A Anyt hi ng' s possi bl e.

Q Did it ever occur to you that Coventry
is making all these statenents because they have
the incentive to ruin Abacus's good nane?

MR. McA NLEY: (bjection.

A As | said at the begi nning of our
neeting today, we imediately viewed all of
Coventry's clains with an i mense anount of
skepticism as we do whenever we see a conpetitor
criticizing another conpetitor.

Q And how many nonths did you spend
wor king on the first report?

A | woul d say approxi mately 2 nonths.

Q How many nonths did you spend wor ki ng

on the second report you wote about Abacus?

800-726-7007
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COMMONWEALTH OF VIRGINIA, AT LARGE, to wit:

I, LESLIE D. ETHEREDGE, a Registered Merit
Reporter, Certified Court Reporter and Notary
Public for the Commonwealth of Virginia at Large,
do hereby certify that CASEY McGOFF appeared before
me, was sworn by me and was thereupon examined by
counsel; and that the foregoing is a true, correct
and full transcript of the testimony adduced, to
the best of my ability.

I further certify that I am neither related
to nor associated with any counsel or party to this
proceeding, nor otherwise interested in the event
thereof.

Given under my hand in Chesterfield,

Virginia, this 7th day of July, 2026.

¢ Y
Vl—?*"' i ‘q_-!'-'-""‘—"-'.l.%t:i

L) —
- " . ¢ 1.
LESLIE D. ETHEREDGE

Registered Merit Reporter, Certified
Court Reporter and Notary Public for the

Commonwealth of Virginia at Large

My commission expires:
February 28, 2027

Notary Registration No: 116406
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BRYAN A. WOOD, ESQUI RE
bryan@ugsl eywood. com
July 7, 2026

RE: Abacus d obal Managenent v. Coventry First

And Buerger, Al an

7/ 2/ 2026, 30(b)(6) Casey McCoff (#8298349)

The above-referenced transcript is available for
revi ew.

Casey McCoff should read the testinony to
verify its accuracy. If there are any changes,
Casey McCGoff should note those with the reason
on the attached Errata Sheet.

Casey McCGoff shoul d, please, date and sign the
Errata Sheet and enamil to the deposing attorney as well as
to Veritext at Transcripts-fl @eritext.comand copies wll

be emailed to all ordering parties.

It is suggested that the conpleted errata be returned 30

days fromreceipt of testinony, as considered reasonable
under Federal rules*, however, there is no Florida statute

to this regard.

If the witness fails to do so, the transcript may be used

as if signed.
Your s,

Veritext Legal Sol utions

*Federal Civil Procedure Rule 30(e)/Florida Gvil Procedure

Rul e 1.310(e).

Veritext Legal Solutions
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