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TRUSTEE SERVICES AGREEMENT

This TRUSTEE SERVICES AGREEMENT (this “Agreement”) is made and entered into by
Marshall Glade (the “Trustee”) as trustee of the Estate Trust (the “Estate Trust”) and trustee of
the Private Actions Trust (“PAT”; together with the Estate Trust, the “Trusts”) of Group Resources
Acquisitions, LLC (“Group Resources Acquisitions”) Employee Benefit Concepts, Inc. (‘EBC”),
and Group Resources of lowa, LLC (“GR lowa”), and Group Resources Incorporated (“GRI”;
together with Group Resources Acquisitions, EBC, and GR lowa, the “Debtors”), and GlassRatner
Advisory & Capital Group, LLC dba B. Riley Advisory Services (“B. Riley”), as of the Effective
Date of that certain Plan of Liquidation (the “Plan”) filed by the Debtors on December 23, 2024
(as amended, the “Plan”) in the United States Bankruptcy Court for the Northern District of
Georgia, Atlanta Division (the “Bankruptcy Court”), under lead case No. 24-59671-SMS (the
“Bankruptcy Cases”).

RECITALS

WHEREAS, the Plan and the Trust Agreement provide for the appointment of a trustee to
administer the Trusts in accordance with the terms thereof; and

WHEREAS, the Trustee has been appointed pursuant to the Plan and has agreed to serve and
perform services in accordance with the terms of the Trusts and this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and promises herein contained
and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereby agree as follows:

Trustee Services

The Trustee shall perform all services customary for a trustee of a liquidating trust including,
without limitation:

e Administering the Trusts’ assets;
e Investigating, prosecuting, settling, or abandoning claims and causes of action;
e Resolving disputed claims;

e Making distributions to beneficiaries in accordance with the Trusts’ agreements and
Plan;

¢ Maintaining books and records;
¢ Filing tax returns and complying with tax obligations;

e Preparing and filing any required reports with the Bankruptcy Court or other
governmental authorities; and
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o Any other duties as defined by the Trusts’ agreements, Plan, and/or requests by the
Trust Consultation Committee (“TCC”) created under the Trusts’ agreements.

Each of the foregoing, together with such other undertakings the Trustee may determine it is
appropriate to undertake in accordance with the terms of the Plan, may be referenced herein
as the “Matter.”

Compensation

Unless agreed otherwise in writing with the TCC, we bill our professional time at our standard
hourly billing rates plus out-of-pocket costs incurred.

Limitations

B. Riley is not a public accounting firm. While the Trustee’s and our work may involve analysis of
accounting records, the engagement does not include an audit or review of existing records in
accordance with generally accepted auditing standards or standards for review engagements.
Accordingly, neither B. Riley nor the Trustee will be expressing an audit opinion on any of the
financial or other data received in this engagement. Neither the Trustee nor B. Riley is a law firm
and will not provide legal or tax advice on any transaction or financing in conjunction with this
assignment.

The working papers and other materials created by us during this engagement are our property.
At the completion of our engagement, all of the Trusts’ documents will be returned to the Trusts
at the Trusts’ request. Unless we are notified otherwise, or unless the Trusts request the files to
be returned to the Trusts, we assume that all documents in our possession may be destroyed one
year from the completion of the Matter, or the passage of one year without our actively
participating in the Matter. The Trusts acknowledges that all advice (written or oral) given by B.
Riley or the Trustee to the Trusts is intended solely for the benefit and use of the Trusts. Unless
otherwise required or appropriate in connection with the Bankruptcy Case, no advice (written or
oral) of the Trustee or B. Riley hereunder shall be used, reproduced, disseminated, quoted or
referred to at any time, in any manner, or for any purpose, nor shall any public references to the
Trustee or B. Riley be made by the Trusts without the prior written consent of B. Riley.

Please note that it is not our practice to retain working papers, notes, or data files that have been
updated or superseded. If you wish us to follow a different retention practice, please indicate your
specific request(s) in writing when returning a copy of this Agreement.

Confidentiality

B. Riley and the Trustee agree not to disclose or permit the disclosure of any information relating
to the Matter, provided that such disclosure may be made (a) to any person who is an officer,
director, member, manager, advisor, or employee of B. Riley or its affiliates (“Representatives”)
solely for their use in the performance of the services hereunder and on a need-to-know basis,
(b) with the prior written consent of the Trusts, or (c) pursuant to law, regulation, subpoena, order
issued by a court, arbitrator or governmental body, agency or official, or other legal process. The
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confidentiality restrictions contained herein shall not apply to information that: (i) at the time of
disclosure by the Trusts to the Trustee, B. Riley or its Representatives is, or thereafter becomes,
generally available to the public, other than as a direct result of a breach by the Trustee or B. Riley
of their obligations under this Agreement; (ii) prior to or at the time of disclosure by the Trusts to
the Trustee, B. Riley or its Representatives was already in the possession of the Trustee, B. Riley
or any of its Representatives; (iii) at the time of disclosure is, or thereafter becomes, available to
the Trustee, B. Riley or its Representatives from a third-party source, provided that, to the
Trustee’s B. Riley's or its Representatives’ knowledge, such third party is not and was not
prohibited from disclosing such Confidential Information to the Trustee or B. Riley; or (iv) is or was
independently developed by the Trustee, B. Riley or its Representatives without reference to the
confidential information provided to the Trustee or B. Riley by the Trusts.

Integration; Severability

This Agreement contains the entire agreement and understanding between the Trustee, B. Riley
and the Trusts concerning the Matter. This Agreement supersedes and replaces all prior
negotiations, estimates, proposed agreements, and/or agreements (oral and written) concerning
the Trustee’s and B. Riley’s services for the Trusts in conjunction with the Matter; provided
however, nothing contained herein supersedes or modifies any provision of the Plan. If any portion
of this Agreement shall be held or made unenforceable or invalid by a statute, rule, regulation,
decision of a tribunal or otherwise, the remainder of this Agreement shall not be affected thereby
and shall remain in full force and effect, and, to the fullest extent, the provisions of this Agreement
shall be severable.

Governing Law; Dispute Resolution

The parties agree that this Agreement shall be governed by and construed in accordance with
the laws of the State of Georgia without regard to choice of law or principles thereof. The parties
agree that any disputes arising out of this Agreement shall exclusively be submitted to the
Bankruptcy Court The prevailing party in any dispute arising hereunder shall be entitled to recover
from the other all fees and costs incurred, including legal fees and costs and the costs of experts,
in any proceedings, including, but not limited to arbitration, litigation, bankruptcy, and in any
appellate proceedings as well.

Contact Information

All correspondence should be directed to:

Marshall Glade

B. Riley Advisory Services

3445 Peachtree Rd. Suite 1225 Atlanta, GA 30326
Phone: 470-346-6842

Email: mglade@pbrileyfin.com
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Conclusion

This Agreement may be executed in counterparts. Signatures sent by fax or as pdf shall be treated
as originals.

[Signature Page Follows]
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We look forward to working with you on this Matter.
Yours very truly,

GlassRatner Advisory & Capital Group, LLC
dba B. Riley Advisory Services

Marshall Glade
Managing Director

Accepted and Agreed, subject to consent of the TCC:

Marshall Glade as Trustee of the
Estate Trust of

Group Resources Acquisitions, LLC,
Group Resources of lowa LLC,
Group Resources Incorporated, and
Employee Benefits Concepts Inc.

Name: Date
Title:

Marshall Glade as Trustee of the
Private Actions Trust of

Group Resources Acquisitions, LLC,
Group Resources of lowa LLC,
Group Resources Incorporated, and
Employee Benefits Concepts Inc.

Name: Date
Title:
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CONSENTED TO BY THE TRUST CONSULTATION COMMITTEE:

Name: Date
Title:
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Schedule A’

The Trusts agrees to indemnify and hold harmless B. Riley and its affiliates (as defined in Rule
405 under the Securities Act of 1933, as amended) and their respective directors, officers,
members, managers, employees, agents and controlling persons (B. Riley and each such person
being an “Indemnified Party”) from and against all losses, claims, damages and liabilities (or
actions, including shareholder actions, in respect thereof), joint or several, to which such
Indemnified Party may become subject under any applicable federal or state law, or otherwise,
which are related to or result from the performance by B. Riley of the services contemplated by,
or the engagement of B. Riley pursuant to, this Agreement and will promptly reimburse any
Indemnified Party for all reasonable expenses (including reasonable counsel fees and expenses)
as they are incurred in connection with the investigation of, preparation for or defense arising from
any threatened or pending claim, whether or not such Indemnified Party is a party and whether
or not such claim, action or proceeding is initiated or brought by the Trusts. The Trusts will not
be liable to any Indemnified Party under the foregoing indemnification and reimbursement
provisions, (i) for any settlement by an Indemnified Party effected without its prior written consent
(not to be unreasonably withheld); or (ii) to the extent that any loss, claim, damage or liability is
found in a final, non-appealable judgment by a court of competent jurisdiction to have resulted
primarily from B. Riley’s willful misconduct or gross negligence, or breach of fiduciary duty, if any.
The Trusts also agree that no Indemnified Party shall have any liability (whether direct or indirect,
in contract or tort or otherwise) to the Trusts or their beneficiaries or creditors related to or arising
out of the engagement of B. Riley pursuant to, or the performance by B. Riley of the services
contemplated by, this Agreement except to the extent that any loss, claim, damage or liability is
found in a final, non-appealable judgment by a court of competent jurisdiction to have resulted
primarily from B. Riley’s willful misconduct or gross negligence, or breach of fiduciary duty, if any.

Promptly after receipt by an Indemnified Party of notice of any intention or threat to commence
an action, suit or proceeding or notice of the commencement of any action, suit or proceeding,
such Indemnified Party will, if a claim in respect thereof is to be made against the Trusts pursuant
hereto, notify the Trusts in writing of the same. In case any such action is brought against any
Indemnified Party and such Indemnified Party notifies the Trusts of the commencement thereof,
the Trusts may elect to assume the defense thereof, with counsel reasonably satisfactory to such
Indemnified Party, and an Indemnified Party may employ counsel to participate in the defense of
any such action provided, that the employment of such counsel shall be at the Indemnified Party’s
own expense, unless (i) the employment of such counsel has been authorized in writing by the
Trusts, (ii) the Indemnified Party has reasonably concluded (based upon advice of counsel to the
Indemnified Party) that there may be legal defenses available to it or other Indemnified Parties
that are different from or in addition to those available to the Trusts, or that a conflict or potential
conflict exists (based upon advice of counsel to the Indemnified Party) between the Indemnified
Party and the Trusts that makes it impossible or inadvisable for counsel to the Indemnifying Party
to conduct the defense of both the Trusts and the Indemnified Party (in which case the Trusts will
not have the right to direct the defense of such action on behalf of the Indemnified Party), or (iii)
the Trusts have not in fact employed counsel reasonably satisfactory to the Indemnified Party to
assume the defense of such action within a reasonable time after receiving notice of the action,
suit or proceeding, in each of which cases the reasonable fees, disbursements and other charges
of such counsel will be at the expense of the Trusts; provided, further, that in no event shall the
Trusts be required to pay fees and expenses for more than one firm of attorneys (in addition to

' Capitalized terms used but not defined in this Schedule A shall have the meanings
ascribed to them in the Agreement to which this is attached.
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one local counsel) representing Indemnified Parties unless the defense of one Indemnified Party
is unique or separate from that of another Indemnified Party subject to the same claim or action.
Any failure or delay by an Indemnified Party to give the notice referred to in this paragraph shall
not affect such Indemnified Party’s right to be indemnified hereunder, except to the extent that
such failure or delay causes actual harm to the Trusts, or prejudices their ability to defend such
action, suit or proceeding on behalf of such Indemnified Party.

If the indemnification provided for in this Agreement is for any reason held unenforceable by or
unavailable to an Indemnified Party, subject to Bankruptcy Court authority, the Trusts agree to
contribute to the losses, claims, damages and liabilities for which such indemnification is held
unenforceable or unavailable (i) in such proportion as is appropriate to reflect the relative benefits
to the Trusts, on the one hand, and B. Riley, on the other hand, of any Property Sale as
contemplated whether or not such Property Sale is consummated or, (ii) if (but only if) the
allocation provided for in clause (i) is for any reason unenforceable or unavailable, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause (i) but also
the relative fault of the Trusts, on the one hand, and B. Riley, on the other hand, as well as any
other relevant equitable considerations. The Trusts agree that for the purposes of this paragraph
the relative benefits to the Trusts and B. Riley of any Property Sale as contemplated shall be
deemed to be in the same proportion that the total value received or contemplated to be received
by the Trusts or their beneficiaries, as the case may be, as a result of or in connection with such
Property Sale bears to the fees paid or to be paid to B. Riley under this Agreement.
Notwithstanding the foregoing, the Trusts expressly agree that B. Riley shall not be required to
contribute any amount in excess of the amount by which fees paid B. Riley hereunder (excluding
reimbursable expenses), exceeds the amount of any damages which B. Riley has otherwise been
required to pay.

The Trusts will not settle, compromise or consent to the entry of any judgment in any pending or
threatened claim, action or proceeding in respect of which indemnification or contribution could
be sought under the provisions of this Agreement, whether or not any Indemnified Party is an
actual or potential party to such claim, action or proceeding, without B. Riley’s prior written
consent, which consent shall not be unreasonably withheld in the case of any claim, action or
proceeding involving only the payment of money damages), unless such settlement, compromise
or consent (i) includes an unconditional release of each Indemnified Party from all liability in any
way related to or arising out of such claim, action or proceeding and (ii) does not impose any
actual or potential liability upon any Indemnified Party and does not contain any factual or legal
admission by or with respect to any Indemnified Party or any adverse statement with respect to
the character, professionalism, due care, loyalty, expertise or reputation of any Indemnified Party
or any action or inaction by any Indemnified Party. The Trusts’ recourse with respect to any liability
or obligation of B. Riley hereunder shall be limited to the assets of B. Riley, and the Trusts shall
have no recourse against, and expressly waive its right to bring any claim against, any other
Indemnified Party or any of their assets.

In the event that an Indemnified Party is requested, authorized by the Trusts, or required to appear
as a witness in any action brought by or on behalf of or against the Trusts in which such
Indemnified Party is not named as a defendant, the Trusts agree to promptly reimburse B. Riley
on a monthly basis for all expenses incurred by it in connection with such Indemnified Party’s
appearing and preparing to appear as such a witness, including, without limitation, the reasonable
fees and disbursements of its legal counsel. In addition to any reimbursed fees, expenses or
costs outlined hereunder, B. Riley shall also receive from the Trusts cash compensation of at the
then-applicable normal hourly rates set by B. Riley per person, per day, plus reasonable out-of-
pocket expenses and costs should B. Riley be required to provide testimony in any formal or
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informal proceeding regarding the Trusts.

If multiple claims are brought, at least one for which indemnification is permitted under applicable
law and provided for under this Agreement, the Trusts agree that any judgment or arbitration
award shall be conclusively deemed to be based on claims as to which indemnification is
permitted and provided for, except to the extent the judgment or arbitration award expressly states
that it, or any portion thereof, is based solely on a claim as to which indemnification is not
available.
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