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Dale C. Schian, No. 010445
SCHIAN WALKER, P.L.C.
3550 North Central Avenue, #1500
Phoenix, Arizona 85012

Phone (602) 285-4545
Fax (602) 297-9633
E-mail: ecfdocket@swazlaw.com
Attorneys for Taylor R. Coleman

Lawrence E. Wilk, No. 006510

JABURG & WILK, P.C.

C. Taylor Ashworth, No. 010143
Alan A. Meda, No. 009213
Warren Stapleton, No. 018646
STINSON MORRISON HECKER, L.L.P.

1850 North Central Avenue, #2100
Phoenix, Arizona 85004-4584
Phone (602) 279-1600
Fax (602) 240-6925
E-mail: rmcgee@stinsonmoheck.com
Attorneys for Castle Debtors

3200 North Central Avenue, #2000
Phoenix, Arizona 85012-2440
Phone (602) 248-1000
Fax (602) 248-0522
E-mail: lew@jaburglaw.com

Attorneys for James R. Sell, Receiver of 
American National Mortgage Partners, LLC, 
and ANMP 74th St., LLC

Michael W. Carmel, No. 007356
80 East Columbus Avenue
Phoenix, Arizona 85012-2334
Phone (602) 264-4965
Fax (602) 277-0144

E-mail: michael@mcarmellaw.com
Attorney for James R. Sell, Receiver of 
American National Mortgage Partners, LLC, 
and ANMP 74th St., LLC

David W. Dow, No. 007377
2800 North Central Avenue, #1100

Phoenix, Arizona 85004-1043
Phone (602) 240-3000
Fax (602) 240-6600
E-mail: ddow@mhplaw.com
Attorneys for ANMP Committee of
Unsecured Creditors and the Davis Creditors

Richard C. Gramlich, No. 014449

CARMICHAEL & POWELL, P.C.
7301 North 16th Street, #103
Phoenix, Arizona 85020-5297
Phone (602) 861-0777
Fax (602) 870-0296
E-mail: r.gramlich@cplawfirm.com

Attorneys for Dellheim Creditors

UNITED STATES BANKRUPTCY COURT

THE DISTRICT OF ARIZONA

In re:

DEXTER DISTRIBUTING CORPORATION, et 
al.,

Debtors.

No. 2-03-03546-RJH

CHAPTER 11

(Jointly Administered With Case Nos. 03-03548-
 PHX-RJH, 03-04238-PHX-RJH, 03-04695-
 PHX-RJH through 03-04710-PHX-RJH, 03-
 05427-PHX-RJH, 03-11513-PHX-RJH and 03-
 11515-PHX-RJH)

THIS FILING APPLIES TO:

   ALL DEBTORS
   SPECIFIED DEBTOR

STIPULATION IN AID OF

CONFIRMATION OF CHAPTER 13 PLAN

DATE: June 21, 2004
TIME:  1:30 p.m.
LOCATION:  2929 North Central Avenue

   Phoenix, Arizona
   Courtroom 3, 11th Floor
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This Stipulation in Aid of Confirmation of Chapter 13 Plan is entered into this 24th day 

of May, 2004 (the "Agreement"), by and among New Castle and Castle Realty, the reorganized debtors 

for Dexter Distributing Corporation and Real Estate Holding Corporation; Castle Megastore

Corporation; 3270 Gateway Street, L.L.C.; 613 East Fairview Ave., L.L.C.; 300 East Camelback,

L.L.C.; 222 N. 44th St., L.L.C.; ; I17-Dunlap, L.L.C.; Silverdale Building, L.L.C.; East Sprague

Avenue, L.L.C.; 1113 Progress Drive, Medford, L.L.C.; 522 N. Columbia Center Blvd., L.L.C.; 9815 

S.W. Capitol Highway, L.L.C.; Deer Valley/26th Avenue, L.L.C.; 1851 E. Fifth Ave., L.L.C.; 5110 

Central Avenue S.E., L.L.C.; 8315 East Apache Trail, L.L.C.; 6015 Tacoma Mall Blvd., L.L.C.; 7102 

W. Roosevelt, L.L.C.; Internet Fulfillment, L.L.C.; and Adult Web Fulfillment, L.L.C. (collectively, the 

"Castle Debtors"); Taylor R. Coleman ("Coleman"); the ANMP Committee of Unsecured Creditors (the 

"ANMP Committee"); Robert and Brianna Dellheim, Ralph S. Vescio, Rudolph A. Ouwens and Pensco 

Pension Services FBO: Rudolph A. Ouwens, IRA (collectively, the "Dellheim Creditors"); and James R. 

Sell, as Receiver of American National Mortgage Partners, LLC and ANMP 74th St., LLC and as 

Receiver for a number of affiliated entities subject to a receivership order entered in a Maricopa County 

Superior Court proceeding Case No. 2003-005724 (the "Receiver").

RECITALS

A. Coleman First Amended Plan.

1. Coleman has sought relief under Chapter 13 (the "Coleman Bankruptcy") and

filed his Debtor's First Amended Chapter 13 Plan on January 6, 2004 (the "Coleman Plan"). 

2. On February 27, 2004, the Dellheim Creditors filed their Objection to Amended 

Chapter 13 Plan Filed by Taylor Coleman.

3. On February 27, 2004, the ANMP Committee filed its Objection to Amended 

Chapter 13 Plan.

4. On March 3, 2004, Russell A. Brown (the "Trustee") filed his Chapter 13

Trustee's Motion to Reconvert Case for Ineligibility Under Chapter 13 (the "Trustee's Motion").

. . .
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5. On March 5, 2004, the ANMP Committee filed its Joinder in Chapter 13 Trustee's 

Motion to Reconvert Case for Ineligibility Under Chapter 13 (the "ANMP Joinder").

6. On March 22, 2004, Coleman filed his Response to Motion to Reconvert Case for 

Ineligibility Under Chapter 13.

7. On March 23, 2004, Coleman filed his Response to Objections to Chapter 13

Plan.

8. On March 30, 2004, the Trustee filed his Chapter 13 Trustee's Recommendation 

with respect to the Coleman Plan.

9. No other party has objected to Coleman's eligibility for relief under Chapter 13.

10. The dispute as to Coleman's eligibility for relief under Chapter 13 and the ANMP 

Committee's and Dellheim Creditors' objections to the Coleman Plan are being resolved pursuant to this 

Agreement, as are the matters addressed in the Trustee's recommendation.

11. The Dellheim Creditors have also filed an appeal of the Order Confirming Plan of 

Reorganization, which appeal remains pending with the United States District Court for the District of 

Arizona (the "Dellheim Appeal").

12. The obligations and agreements set forth herein, including but not limited to the 

agreement of Coleman and the Castle Debtors to increase the amount of the ANMP Claim, the

withdrawal of objections and the Trustee's recommendation with respect to the Coleman Plan, and the 

provisions related to the Dellheim Creditors and the treatment of their claim are expressly conditioned 

upon the approval of this Agreement and confirmation of the Coleman Plan substantially in the form that 

exists, except to the extent that it may be modified to incorporate the terms of this stipulation.

B. ANMP Stipulation.

1. Coleman, the Castle Debtors, and the ANMP Receiver entered into a Stipulation 

in Aid of Confirmation of Plan of Reorganization (the "Stipulation"), a true and correct copy of which is 

attached hereto and incorporated hereby by this reference, with respect to "ANMP," "ANMP Loan

Entities," "ANMP Investors," "ANMP Investor Notes," "ANMP Notes," "ANMP Loan Documents," and 
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"Coleman Loan Documents," all of which are defined in the Stipulation.  Unless otherwise specified, all 

terms used herein shall have the meaning ascribed to those terms in the Stipulation.

2. Pursuant to the terms of the Stipulation, as incorporated in the Castle Debtors' 

Amended Plan of Reorganization (the "Castle Plan"), the Receiver, Castle Debtors, and Coleman

liquidated the ANMP Claim, provided a method by which adjustments may be made to the ANMP 

Claim, provided for a method of payment for the adjusted ANMP Claim, and provided for the Coleman 

guaranty of the ANMP Claim.

3. The Stipulation further provided that the parties to the Stipulation did not believe 

that ANMP Investors have any allowable claims directly against the Castle Debtors or Coleman and that 

any ANMP Investors' claims would be duplicative of the ANMP Claim provided for in the Stipulation.

4. The Stipulation further provided that ANMP Investors might elect to forego

distributions based upon the Stipulation and seek to assert claims directly against the Castle Debtors.

The Castle Debtors, Coleman and the Receiver agreed to cooperate in objecting to the allowance of any 

such Claim, but agreed that the ANMP Claim would be reduced pro tanto in an amount payable by the 

Castle Debtors on account of such Claims.  To date, no ANMP Investors have established such a Claim 

over the objection of the Receiver, the Castle Debtors and Coleman.  Nevertheless, ANMP Investors 

have asserted Claims in the Coleman Bankruptcy.  Coleman asserts that these claims are entirely

duplicative of the ANMP Claim, but has negotiated the resolution herein described with the ANMP 

Committee to resolve any Claim by any ANMP Investors that has been or could have been asserted by 

the Receiver, ANMP, the ANMP Loan Entities, or ANMP Investors in the Coleman Bankruptcy and that 

is not completely duplicative of the ANMP Claim (the "Additional Investor Claims").

C. Relationship Between Coleman Plan and Castle Plan.

1. Coleman was a guarantor or accommodation-maker for many or most of the

Claims against the Castle Debtors, including but not limited to those obligations to the Receiver under 

the Stipulation.

. . .
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2. Almost all of the Claims in the Coleman Bankruptcy were or could have been 

asserted in the Castle Bankruptcy proceedings.

3. Both the Castle Plan and the Coleman Plan contemplate full payment of all

Allowed Claims.

4. Although the Claims may be asserted in both the Coleman Bankruptcy and the 

Castle Bankruptcy, they are only entitled to a single satisfaction.

5. The Castle Debtors had the ability to fully satisfy Allowed Claims over time, but 

required an infusion of funds to meet the obligations of the Castle Debtors under the Castle Plan.

6. On March 23, 2004, Coleman and the Castle Debtors filed their Joint Motion to 

Approve Coleman Settlement and Authorize Taylor Coleman to Make the Agreed Upon Payment Called 

for Under Castle Plan and ANMP Stipulation (the "Joint Motion").

7. Pursuant to the terms of the Joint Motion and the Coleman Plan, all Allowed

Claims in the Coleman Bankruptcy shall be conclusively determined to be obligations or co-obligations

of the Castle Debtors.

8. In consideration of the $240,000 payment from Coleman to Castle, Coleman's 

continuing guaranty of the obligations of the Castle Debtors as defined by the Castle Plan, and

Coleman's acceptance of the other terms and conditions of the Castle Plan, all Allowed Claims in the 

Coleman Bankruptcy shall be allowed and paid in accordance with the Castle Plan on the same terms 

and conditions as other Allowed Claims against the Castle Debtors.

9. The ANMP Investors and others entitled to receive payment from the ANMP 

Claim pursuant to the Castle Plan were separately classified under the Castle Plan because the

distributions by reason of those claims are to be made to the Receiver and not to holders of individual 

Claims.

10. Pursuant to the terms of this Agreement, the Coleman Payment will also be made 

to the Receiver while all other Allowed Claims in the Coleman Bankruptcy shall be paid through the 

Castle Plan in accordance with the treatment afforded those claims under the Castle Plan.  Therefore, it 
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is necessary that the Coleman Plan be amended to provide for the Coleman Payment, to specify the 

mechanism by which that payment will be made, and to specify the treatment that the Additional 

Investor Claims that give rise to the Coleman Payment shall receive under the Coleman Plan.

AGREEMENT

Subject to the terms and conditions set forth herein, the parties have agreed that the 

amount and allowability of the Additional Investor Claims will be resolved on the terms set forth herein, 

summarized as follows:

A. Incorporation of Recitals.  The foregoing recitals shall be incorporated as part of the 

operative provisions of this agreement as though fully set forth herein.

B. Coleman Plan.  The resolution of the Additional Investor Claims will occur solely in the 

context of a confirmed Chapter 13 plan in the Coleman Bankruptcy.

C. Claim Amount.  Solely in the context of confirmation of the Coleman Plan, the Castle

Debtors will stipulate and consent that the ANMP Claim (as defined in the Stipulation) may be increased 

in an amount equal to $2 million in full satisfaction of any Additional Investor Claims that have been or 

could be asserted against Coleman.

D. Payment of Claim.  The Coleman Payment shall be guaranteed by Coleman and paid on 

the same terms and immediately after payment of the ANMP Claim in accordance with the Castle Plan.

E. Management of the Castle Debtors.  All provisions of the Castle Plan related to the 

management of the Castle Debtors shall remain in effect until the Coleman Payment has been paid.

F. Full Satisfaction and Release.  The Coleman Payment paid in accordance with the terms 

of this Agreement shall be agreed and adjudicated to be payment in full and final satisfaction of all 

Additional Investor Claims that have been or could have been asserted against Coleman, which together

with all other Claims shall upon delivery of the Coleman Payment be forever released and discharged.

Except as may be otherwise ordered by the Bankruptcy Court in the ANMP Chapter 11 Case, Coleman 

shall not make any distributions directly to any ANMP Investor or by reason of the ANMP Claim, any 

ANMP Investor Claim or any Additional Investor Claim.
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G. Treatment of Dellheim Creditors' Claims.

1. The Dellheim Creditors have incurred attorneys' fees and costs in the

Receivership Action, as defined in the Stipulation, in the ANMP jointly administered bankruptcy

proceedings that are pending as Cause No. 2-03-03799-RJH (the "ANMP Bankruptcy"), in the Castle 

Bankruptcy, in the Coleman Bankruptcy, and in the appeal of the Castle Plan.

2. Subject to the foregoing, but in addition to whatever distributions the Dellheim

Creditors may be entitled to receive from the Receiver, whether by reason of the ANMP Claim, the 

Coleman Payment, or otherwise, to partially compensate the Dellheim Creditors for the attorneys' fees

and costs expended in the aforementioned proceedings and to resolve the Dellheim Creditors' disputes,

the parties hereto agree that the Dellheim Creditors shall be allowed administrative claims in the ANMP 

Bankruptcy, Castle Bankruptcy, and Coleman Bankruptcy solely to the extent set forth below, and 

subject to the terms of payment herein set forth.

3. Except as set forth herein, the Dellheim Creditors waive any claims for

reimbursement of attorneys' fees and costs incurred, to date, that they have or could have asserted in the 

Coleman Bankruptcy, the Castle Bankruptcy, the ANMP Bankruptcy, and the ANMP Receivership

Action.

4. Before the conclusion of the three-month period following full satisfaction of the 

Coleman Payment, the Castle Debtors shall cause to be paid to Ralph Vescio and Rudolph

Ouwens/Pensco Pension the sum of $50,000.00 in full and complete satisfaction of all disputes and 

reimbursement to the Dellheim Creditors of their attorneys' fees and costs incurred.

5. Before the end of September 2004, the Castle Debtors shall cause to be paid to 

Ralph Vescio and Rudolph Ouwens/Pensco Pension Services the sum of $50,000.00 for and in complete 

settlement of all disputes and reimbursement to the Dellheim Creditors of their attorneys' fees and costs 

incurred.

6. Ralph Vescio and Rudolph Ouwens/Pensco Pension Services shall have an

Allowed Administrative Claim in the ANMP Bankruptcy to the extent of $50,000.00, which
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administrative claim shall be subordinate to all other administrative claims in the ANMP Bankruptcy 

arising through May 1, 2004.  Upon full payment of all administrative claims in the ANMP Bankruptcy 

arising through May 1, 2004, the Ralph Vescio and Rudolph Ouwens/Pensco Pension Services

administrative claim shall be paid pro rata with other administrative expenses incurred in those

proceedings on and after May 1, 2004, but prior to any disbursements to ANMP Investors.

7. In consideration of the foregoing, the Dellheim Creditors will:

(a) Dismiss the Dellheim Appeal with prejudice, with all parties to bear their 

own attorneys' fees and costs incurred, except as set forth above;

(b) Support confirmation of the Coleman Plan, withdraw their objection to

eligibility, and release any claims that they have against Coleman or the Coleman Bankruptcy, except as 

set forth herein; and

(c) Not oppose the Receiver's proposed consolidation of the entities subject to 

the ANMP Receivership Order into a single plan of reorganization, the allegations of a Ponzi Scheme 

and the use of each investor's Net Investment Amount as the allocation mechanism for the payout to 

ANMP Investors, provided however that the Dellheim Creditors' Net Investment Amount shall not be

reduced by the amounts paid to Robert and Brianna Dellheim, Ralph Vescio and Rudolph

Ouwens/Pensco Pension hereunder as reimbursement of their attorneys' fees and costs incurred.  Any 

other issues between the Dellheim Creditors and the ANMP Bankruptcy regarding the Dellheim

Creditors' claims or the adjustment of their Net Investment Amount are not being resolved herein.

H. The Coleman Plan and this Agreement are each set for hearing on June 21, 2004.  In the 

event that the Coleman Plan is not ultimately confirmed with, inter alia, provisions that incorporate the 

terms of this Agreement, this Agreement shall be null and void and all parties to this stipulation shall be 

entitled to pursue whatever rights and remedies they might otherwise have had as though this Agreement 

had never been entered.  In such event, neither the existence nor terms of this Agreement shall be

referred to or offered in evidence at any trial or proceeding.

. . .
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I. Early Termination of Agreement.

1. Grounds for Terminating Agreement.  Any party hereto may, upon at least ten 

(10) days' notice to the other parties, elect to terminate this Agreement, if, notwithstanding their

cooperation in seeking the approval of this Agreement and the Coleman Plan, both have not been

approved by July 25, 2004.  Notwithstanding the foregoing, each party shall be obligated to perform its 

obligations under this section until the expiration of the ten (10) days notice period specified in this 

section.

2. Effect of Termination.  Upon termination of this Agreement, this Agreement shall 

become null and of no force and effect, and the parties will be entitled to the restoration of the status quo

as it existed prior to the execution of this Agreement, and any applicable statute of limitations shall be 

tolled from the date of this Agreement to the date of such termination.

J. Modification of Agreement.

This Agreement is the complete and entire agreement of the parties and may not be 

modified, changed, contradicted, edited or altered in any way by any prior or subsequent written or oral 

communications.  This Agreement can only be modified in a writing signed by all of the parties.

K. Choice of Law.

This Agreement is to be interpreted in accordance with the law of the State of Arizona, 

except to the extent that it may be governed by federal bankruptcy law.

L. Successors and Assigns.

This Agreement shall inure to the benefit of the settling parties hereto and their respective 

successors and assigns.

M. Headings.

Any headings used in this Agreement are for convenience of reference only and shall not 

affect the construction or interpretation of this Agreement.

. . .

. . .
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N. Execution.

This Agreement may be executed in multiple counterparts, each one of which shall

constitute an original and all of which shall constitute one Agreement.

DATED this   24th  day of May, 2004.

SCHIAN WALKER, P.L.C.

By   /s/ DALE C. SCHIAN, #010445

Dale C. Schian
Mark C. Hudson 
Attorneys for Debtor Taylor R. Coleman

STINSON MORRISON HECKER, L.L.P.

By   /s/ DALE C. SCHIAN, For

C. Taylor Ashworth
Alan A. Meda
Warren Stapleton
Attorneys for Castle Debtors

JABURG & WILK, P.C.

By   /s/ DALE C. SCHIAN, For

Lawrence E. Wilk
Attorneys for James R. Sell, Receiver

CARMICHAEL & POWELL, P.C.

By   /s/ DALE C. SCHIAN, For

Richard C. Gramlich
Attorneys for Dellheim Creditors

  /s/ DALE C. SCHIAN, For

David W. Dow
Attorney for ANMP Committee of
Unsecured Creditors and Davis Creditors

  /s/ DALE C. SCHIAN, For

Michael W. Carmel
Attorney for James R. Sell, Receiver
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COPY of the foregoing
e-mailed this   24th  day
of May, 2004, to: 

Russell A. Brown
Post Office Box 33970
Phoenix, Arizona 85067-3970
Chapter 13 Trustee
trustee@ch13bk.com

Trudy A. Nowak, Esq.
U.S. Trustee's Office
Post Office Box 3610
Phoenix, Arizona 85067-6170
trudy.a.nowak@usdoj.gov

Robert J. Miller, Esq.
Bryan Cave, L.L.P.
Two North Central Avenue, #2200
Phoenix, Arizona 85004-4406
Attorneys for Unsecured Creditors' Committee
rjmiller@bryancave.com

Mark S. Sifferman, Esq.
Norling, Kolsrud, Sifferman & Davis, P.L.C.
3101 North Central Avenue, #690
Phoenix, Arizona 85012
Attorneys for San Miguel Lenders, L.L.C.
marksifferman@nksd.com

Neal H. Bookspan, Esq.
Michael E. Neumann, Esq.
Hahn Howard & Greene, L.L.P.
3200 North Central Avenue, #1560
Phoenix, Arizona 85012
Attorneys for Friends Investors, LLC
mneumann@hhglaw.com

Christopher Graver, Esq.
Keller Rohrback, P.L.C.
3101 North Central Avenue, #900
Phoenix, Arizona 85012-0001
Attorneys for Debtors
cgraver@kellerrohrback.com

    /s/ DALE C. SCHIAN

Coleman\General\Invol\Plan\StipAidPlan-V3










































































