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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 04-60573-CIV-MORENO

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.
MUTUAL BENEFITS CORP., et al.,

Defendants.

VIATICAL BENEFACTORS, LLC, et
al.,

Relief Defendants.
/

DECLARATION OF JAN-ERIC SAMUEL

I, Jan-Eric Samuel, pursuant to 28 U. S. C. § 1746, hereby declare under penalty of
perjury that the following information is true and correct:

1. This declaration is submitted in support of the winning bid of Horo Holdings S.A.
and Litai Assets, LLC (collectively referred to as “Horo”) to purchase of Viatical Services, Inc.,
(“VSI”). I have personal knowledge of the facts stated in this declaration.

2. I am the founder of Horo Holdings, an investment management firm established
in 2003 and dedicated to innovative value investing in the middle market. Horo works with
businesses with $10 to $200 million in annual revenues that require turnaround management and
capital to drive operational improvement, lead a financial restructuring or improve liquidity. Our

goal is to grow strong companies in industries ranging from manufacturing to business services.
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3. Horo provides businesses with the hands-on leadership and the financial, strategic
and operational resources necessary to overcome obstacles and succeed in the marketplace. We
bring a constructive approach to business improvement through extensive operational experience
and the ability to close complicated, difficult transactions.

4, Horo acquires “real world” businesses and not financial assets. Horo is
recognized for the strong managerial and leadership competence of its team as well as its
strategic vision that is focused on growing its companies profitably.

The Receiver’s Stalking Horse Bid Invitation

5. In March, 2008, the Receiver moved the Court for authority to sell VSI. In its
motion, the Receiver explained that if it were authorized to proceed, it would evaluate “which
offer best advanced the interests of the Receivership and its creditors, including the holders of
interests in Keep Policies.” Keep Policies, are policies that investors intend to “keep” over a
period of time and must be managed and serviced.

6. Sometime thereafter, the Receiver explained that it had determined that a
“stalking horse” bid procedure was necessary due to the complex nature of the deal. Since the
Receiver needed to structure the deal to offer sufficient protections for the investors once the
receivership shuts down, it had two choices: (a) draft the deal structure itself and then put it out
for an open bid, in which case the structure might not have been acceptable to potential bidders,
and no bids would materialize (and the receiver would have wasted a lot of time, effort and fees
in the process), or (b) establish a stalking horse bid process which selects a potential buyer with
sufficient interest to devote the time and resources necessary to structure the deal, in exchange
for certain terms that provide an incentive to the stalking horse bidder when it makes the kind of

investment required to be a stalking horse bidder. The Receiver decided the stalking horse
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structure was best for the estate. This process was fully authorized and approved by the Court in
its Order of April 3, 2009.

7. On July 29, 2008, the Receiver sent out its “Invitation to Bid” in the stalking
horse process. (Exhibit A). In that Invitation, the Receiver made clear that any bidder must
qualify by demonstrating its intent and ability to operate the business in a manner that protected
the investors who had chosen to keep their investment interests (“Keep Investors”). It said: “the
Receiver will seek to ensure that the interests of investors in the Keep Policies would continue to
be protected,” which would include “providing a fee structure for the continued servicing of the
Keep Policies that would be both financially viable for the purchaser, and fair to the holders of
interests in Keep Policies.” (Id. at 3). The invitation to bid specified that bidders should submit
“a business plan reflecting the bidder’s anticipated fee and cost structure to reflect anticipated
costs to the holders of interests in Keep Policies and the financial viability of the bidder’s
proposed operations.” (1d.)

8. It further specified that the determination of what constituted the highest and best
offer would include (1) the cash value of the bid, (2) the demonstrated financial capability of the
bidder to close, (3) the viability of the bidder’s anticipated business model, (4) the impact on the
holders of interests in Keep Policies, and (5) the reasonableness of any bid conditions or
protections requested by the bidder (such as additional deposits, minimum overbids,
reimbursement of the stalking horse’s due diligence expenses, etc.) including their likelihood to
encourage or discourage competitive bidding. (Id. at 3-5).

9. Horo complied with these bidding requirements. We do not believe that

Silverpoint complied, however.
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Horo’s Due Diligence and Business Plan

10. Horo has performed very extensive due diligence on the premises of VSI in
Pompano Beach and has gained a very thorough understanding of the business.

11.  Since the Receiver first announced its intent to sell VSI, through all of the due
diligence during the stalking horse bid process, and through the conceptualization, negotiation,
and drafting of the Purchase Agreement, the Servicing Agreement and the Trust Agreement,
Horo has visited the business of VSI on approximately 30 different days. On every one of these
visits, Horo has met the management team of VSI and held constructive discussions about the
present and future business of VSI.

12. Horo has developed its business plan for the business of VSI in co-operation with
the management team of VSI. The management team of VSI approves Horo’s plans for the
business.

13.  The salient feature of Horo’s business plan is that it has gained the unconditional
support of Acheron Portfolio Corporation (APC), a Luxembourg listed company, that owns in
excess of 5,000 life insurance policies. APC has unconditionally committed to Horo that APC
will provide all of the life insurance policies that it owns to be serviced by the business of VSI, if
Horo prevails. In addition, APC has confirmed that any new life insurance policies that it will
acquire in the future will be serviced by the business of VSI, if Horo prevails. This will provide
VSI with a solid platform for profitable growth and will allow VSI to attract other new
customers.

14. Horo’s bid is supported by key players in the industry. In particular, Horo has
secured the commitment of Acheron Portfolio Corporation (“Acheron”) which is the largest
owner of life policies serviced by VSI. Acheron is currently invested in 5600 polices with a face

value of $650 million. (Exhibit B). Acheron was approached by three separate bidders for the
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VSI business, and after becoming concerned about the plans and ability of those bidders to run
the business, submitted a letter to the Receiver stating: “We have come to the conclusion that the
[Horo] bid is the only bid that will provide strong long-term protection for the ultimate owners of
life insurance policies serviced by VSI.” Id. Acheron has agreed that if Horo is selected, it will:
(a) keep the policies currently serviced by VSI with VSI, (b) transfer other policies owned by
Acheron from their current servicers to VSI, (c) permit VSI to service all new policies to be
bought in future by Acheron. If Horo does not purchase VSI, Acheron intents to remove its
policies from servicing by VSI. In addition to Acheron, the Lorenzo Tonti Trust, an owner of
100 policies, has likewise indicated its intent to have those policies serviced by Horo.

15. These additional policies will make VSI the largest servicer of life settlement
policies in the United States, which will make VSI cost effective and help insure its long term
viability. The support of APC and the business it brings to VSI will ensure that VSI remains viable for
all investors. These factors meet the Receiver’s goals of ensuring that the necessary functions of
VSI be performed post-Receivership until all the Keep Policies mature or are otherwise disposed
of.

16.  VSI’s management team, Stephen Fernstrom and Timothy Peres, have been
provided on August 12, 2008 letters confirming their employment with the business of VSI post
acquisition by Horo Holdings. Both managers have agreed the terms of these letters. In addition,
both managers have been provided with draft employment agreements on May 5, 2009. Again,
both managers have accepted the terms of these letters. The management of VSI is fully
supportive of Horo Holding’s offer and its plans for the future of VSI.

17. In sum, Horo diligently developed and timely submitted a detailed business plan

that demonstrates the ability to limit the fees to investors while growing the business to provide
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more safety, stability and security to the investors. This will translate in: (a) lower long term
servicing costs for the MBC investors, (b) a higher quality of service for the MBC investors, (c)
more certainty and stability for the MBC investors.

Horo’s Development of the Deal Structure

18. Horo complied with the bidding process and was selected as, the Stalking Horse
bidder for Viatical Services, Inc. (“VSI”). Horo then, in reliance on this selection process,
expending substantial time and resources to comply with the Receiver’s and the Court’s
requirements in the Stalking Horse bid process. Horo Holdings thereafter formed Litai Assets,
LLC, for the purpose of purchasing and operating VSI. Neither Horo nor Litai has any
relationship to VSI or to the Receiver.

19.  As the stalking horse, Horo has developed together with the counsel for the
Receiver and the management team of VSI the framework for the business of VSI after the sale
by the Receiver. These included (a) creating the concept of the trust that would take over the job
of safeguarding the interests of the MBC investors; (b) drafting the asset purchase agreement; (c)
drafting the servicing agreement; (d) drafting the trust agreement; (e) drafting the bidding
procedures, as well as (a) continued due diligence, (b) negotiating with management, (c)
analyzing the books and records, and (d) determining the most cost effective servicing for the
keep policies.

The Stalking Horse Bid Incentives

20.  As the Stalking Horse bidder, Horo invested substantial time, effort and resources
in a thorough due diligence to understand in detail the VSI business and the critical need to
provide a platform that protects the Keep Investors. Horo made these investments in reliance on
the bid incentives provided in the Receiver’s July 29, 2008 Invitation to Bid and the Receiver’s

subsequent agreement to reimburse Horo for its actual expenses incurred if another bidder was
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selected, as well as the Receiver’s agreement to provide Horo with the opportunity to submit a
final bid that was higher and better than any competing bids. These bid incentives were
subsequently approved by the Court in its Order of April 3, 2009.

21. Silver Point has tried to characterize the reimbursement for due diligence
expenses as a “break up fee” but that terminology is inaccurate. Section 8.3 of the Purchase
Agreement specifies that Horo is entitled to be reimburse its “out-of-pocket costs and expenses
incurred by Buyer in connection with the transactions contemplated by this Agreement and the
other Transaction Documents (as notified by Buyer to Seller in writing), up to an aggregate
amount of such costs and expenses not exceeding $200,000. ...”

22. Given the complicated nature of the transaction, the $200,000 expense
reimbursement amount is reasonable, and does not cover all of the costs incurred by the stalking
horse bidder. The bidding procedures do not call for any additional amount, in addition to the
expenses to be paid.

23.  The amount of the expense reimbursement is substantially lower than the actual
costs engaged by Horo. The costs for flight tickets, hotels car rentals, and other travel related
expenses for the 30 days Horo has spent in South Florida performing due diligence, developing a
business plan, earning the trust and negotiating retention agreements with VVSI management, and
negotiating with the Receiver, as well as the fees for the law firm of Lynch, Brewer, Hoffman &
Fink, LLP to draft and negotiate the legal documents, as well as the services of Hunton &
Williams to respond to Silver Point’s inappropriate attack on the established bid process, are
substantially higher than $200,000.

24.  The terms to provide an incentive to the Stalking Horse bidder’s investment also

includes the right to submit a final bid. The so-called “Last Look” provisions are intended to do
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elicit the highest bid while deterring low ball bids. This procedure also shortens the bid process
and the money and time invested by the Receiver. Here, the “last look™ provision requires
competing bidders to bid the maximum amount that they are willing and able to pay to win the
auction, as this would be their best chance to win the process.

25. In contrast, an open auction allows meddlers to submit low bids, and to increase
their bids incrementally until they determine the point at which the other bidder drops out. This
substantially lengthens the bid process and the expenses of the Receivership. The incremental bid
process also results in the winning bidder not paying the highest price it was willing to offer.
The “last look™ provision requires the bidder to provide its highest bid at the inception of the
process. That maximizes the price for that bidder. If the stalking horse then outbids, it again
maximizes the price.

26. Horo has extended costly efforts over a long period of time to pursue the
acquisition of VSI. It is not uncommon that these efforts should be rewarded by an expense
reimbursement provision and a last look option. Horo relied on the Receiver and the bid process
approved by this Court and would not have expended substantial efforts and costs in pursuing the
acquisition by accepting to be the stalking horse without the guarantee of having a expense
reimbursement fee and a last look option. Any decision by the Court to re-open the bidding
process or to change the Court approved bidding process, including the right to a last look would
be creating a prejudice for Horo.

Court Approval

27.  On April 3, 2009, the Court entered an Order approving the Purchase Agreement
and Bidding Procedures. (DE 2267). In its motion seeking that approval, the Receiver explained

that it had “evaluated the offers received to determine which offer best advanced the interests of
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the Receivership and its creditors, including the holders of interests in Keep Policies” and that
“the Receiver determined that the offer submitted by [Horo] was the highest best initial offer
received by the Receiver, and best fulfilled all of the goals set forth above.” (DE 2266). The
Receiver also explained that, if a higher bidder emerged, it had agreed that “in consideration of
the substantial effort and expense that [Horo] has undertaken to investigate the VSI business,
formulate a business plan, and negotiate the proposed transaction described herein, [Horo]
should be entitled to compensation in the event that another party submits a higher hid which is
accepted by the Receiver. ” (1d.)

28. The Court also approved the procedures for anyone seeking to outbid the stalking
horse. In particular, “to qualify as a bidder, a party must . . . provide a business plan that
demonstrates the ability to perform the services required by the Servicing Agreement: “In order
to participate in the Bidding Process, each person . . . must deliver: . . . (c) a current business
plan that demonstrates to Seller and to the existing management of VSI the potential bidder’s
capability to: (i) undertake and fulfill its proposed servicing obligations; (ii) service over an
extended period of time 18,335 investors in 2,719 viatical life insurance policies; (iii) offer from
time to time to Keep Policy Holders a possibility to sell their interests in policies at a fair price if,
and to the extent, willing buyers are available; (iv) provide a level of service that is equal to or
better than the level of service currently being provided by the Receiver for and on behalf of the
Keep Policy Investors; and (v) retain Steve Fernstrom and Timothy Peres for at least 12 months
S0 as to be able to provide a continuous level of service to the Keep Policy Investors with no
interruption in service.” See (Exhibit C)

29.  Silver Point never moved for reconsideration of the Court’s order. If it had, the

Receiver and Horo would have had the opportunity to respond to Silver Point’s objections, and
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the Court would have had an opportunity to reconsider whether or not the bid procedures it
ordered were still in the best interests of the Receivership, considering all interested Parties
input.

30. Based on the Court’s Order, the Receiver then solicited bids and advertised the
auction. The bid deadline was May 14, 2009, and no competing bids were received. Silverpoint
had apparently abandoned the process and did not submit a bid, as required by the Court Order.

31.  Once it was informed it had won the bid in accordance with the Court’s Order of
April 3, 2009 and in reliance on that Order, Horo then continued working with VVSI on marketing
and marketing concepts; designing logos; opening bank accounts, getting tax identification
numbers, defining a pricing structure for all the services going forward, including a new
commercial pricing structure; and auditing the software and information technology
infrastructure.

The Receiver’s Support

32.  The Receiver of VSI has unconditionally approved Horo’s bid for VSI and
recommended that this bid be approved by the Court. See (DE 2266). At the hearing on July 14,
2009, the Receiver re-iterated his support for Horo’s bid. He praised Horo’s “reliability and
ability to protect the interest of the investors,” and noted Horo was working with Acheron, which
had “acquired a lot of our policies are going to be bringing their policies into the Sl entity, and
we feel very comfortable with these people. We feel very comfortable that these combination of
individuals working with my current employees will have the best interests of the investors in
mind.” (Tr. at 7-8). As what he thought that was worth, the Receiver replied: “I’m not sure | can

put a price on it. | think it’s that important.” (Tr. at 62).
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Silver Point’s Dilatory Tactics

33. Silver Point never submitted to the Receiver the business plan that was required
by the bid procedures just to qualify as a bidder. In fact, when Silver Point sought to submit a
bid in court, it still did not have a business plan. It was the Court that had to suggest to Silver
Point that it might want to develop such a plan and submit it. (Tr. at 51 & 64). Thereafter,
Silver Point requested extra time to meet with the Receiver and then to develop a business plan.
On Friday, July 17, 2009, Silver Point submitted the 3-page business plan that it had apparently
hastily prepared.

34. Silver Point’s plan shows some glaring deficiencies. First, it suggests that Silver
Point is not looking to engage in the on-going business of servicing the investors, but rather is
seeking to combine a database of investors with its existing brokerage business, whereby it buys
interests in life insurance policies and sells them for a profit.

35.  Silverpoint indicates in its business plan that it plans to merge the business of VSI
with Lotus Life, a provider of life insurance policies. However, a provider is in the business of
sourcing cheap policies and will be very keen on securing access to cheap policies. Combining
VSI with an owner seeking a source of cheap policies will not serve to protect the Keep
Investors.

36.  While Silver Point indicates its desire to retain management, it has not secured the
support of the management team of VSI for their bid nor for their business plan. In fact, VSI’s
management has told us that Silver Point did not work with management in developing its
business plan or even shared the plan with the management team or the Receiver before it was
filed on July 17, 2009.

37.  Silver Point does not indicate that it has performed any serious due diligence or

-11 -
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even that it made any on-site visits to VSI to learn more about the business before drafting its
business plan.

38. Silver Point’s business plan materially overstates the revenues it will receive from
the Keep Investors. It appears that Silver Point was not aware that Keep Investors who own
more than 10 policies pay lower administration fees.

39.  Silver Point’s business plan demonstrates it has not secured any new customers
for the business with the exception of the small number of policies owned by Silver Point itself.
In contrast, Horo has secured commitments from two large trusts with almost 6000 policies.
This also shows that in Silver Point has not adequately dealt with the Keep Investors and other
potential customers.

40. Silver Point’s business plan does not explain how it will operate the VSI business
without the 5,000 policies owned by Acheron. In fact, Silver Point was told that it would lose
the Acheron policies but its planning doesn't adequately explain how it is going to make up for
that substantial loss of revenue. In my opinion, VSI is not a viable business without the Acheron
policies.

41.  Silver Point’s business plan does not indicate it will obtain errors and omissions
insurance coverage for the business of VSI. Horo, in contrast, has already taken steps, including
obtaining quotes, for errors and omissions insurance.

42.  Silver Point’s business plan refers to continuing VSI’s relationship with Life
Settlement Insights (“LSI””). This shows Silver Point’s lack of due diligence as VSI has severed
its relationship with LSI.

43. Management of VSI has confirmed that they share our view of Silver Point.

-12 -
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Conclusion

44.  The Court should enter an Order approving the sale to Horo because (a) Horo
relied upon and followed the Receiver’s and the Court’s bidding procedures, and submitted the
highest and best bid; (b) Horo’s bid specifically met the Receiver’s requirements of providing a
viable business plan that “ensures that the interests of investors in the Keep Policies will
continue to be protected,” that “provides a fee structure for the continued servicing of the Keep
Policies that would be both financially viable for the purchaser, and fair to the holders of
interests in Keep Policies;” (c) Silver Point chose not to participate in the process, never
submitted a qualified bid, never performed sufficient due diligence, never developed a viable
business plan, and has never shown an intent or ability to protect the Keep Investors.

The declarant says nothing further.

Executed on July 24, 2009 s/Jan-Eric Samuel
Jan-Eric Samuel

-13 -
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a( Acheron

T
AfriiAaL LT

Acheron Capital Ltd
47 Charles Streer, Fourth Floos
London W1} 5EL
Unired Kingdom

David Rosendorf

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon Boulevard
Coral Gables

33134 Florida

USA

30 September 2008

Re: Stalking Horse Bid by VS| Acquisition Services, LLC

Dear Mr. Rosendort

This letter is being delivered to you in support of the Stalking Horse Bid ("Stalking
Horse Bid™) that VSl Acquisition Services, LLC {("VAS™), a Delaware limited
liability company, is submitting to you in response (o your July 29, 2008 Invitation to
Bid for the purchase of the viatical servicing business of Viatical Services, Inc.
(*VSI™. on behalf of Roberto Martinez {the “Receiver™). the Court appointed
Receiver for VSI, Mutual Benefits Corp. ("MBC™) and Viatical Benefactors, LLC
(*VBLLC™, and together with VSI and MBC the “Receivership Entities™) in
connection with the action filed by the Securities and Exchange Commission against
the Receivership Entities in the United States District Court for the Southern District
of Florida, SEC v. Mutual Benefits Corp. et al., Case No 04-60573-CIV ~-MORENO.

Acheron Capital Limited is a United Kingdom corporate entity formed in 2005. Itisa
Financial Services Authority - the United Kingdom financial regulator equivalent to
the US SEC - approved investment manager focused on the life settlement industry.
Acheron Capital Limited is currently working on several new investment projects
involving many thousands small life insurance policies. These policies will require
extensive servicing. As an investment manager, Acheron Capital Limited will have
the power 10 select the servicing agents for these policies.

As the fastest growing investment manager in the life settlement industry, Acheron
Capital Limited has been approached by three different parties interested in bidding
for the purchase of the viatical servicing business of VSI. After due consideration,
Acheron Capital Limited is of the view that VAS is the most suitable candidate to
operate the viatical servicing business of VSI. The main reasons are as follows:

e VAS has a strong and experienced management team that will incorporate the
existing management team of VSL This will ensure continuity in the management
and business processes of the business;

Acheron Capital Ltd Registered Office: 20-22 Bedford Row, London WCIR 4J5

Registered in England No 05588630
Authorised & Regulated by the Financial Services Authority
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{8 Acheron

CAPITALLTO

Acheron Capital Ltd
47 Charles Sereer, Fourth Floor
London W 5HL
Umred Ningdom

o VAS plans to keep the business fully focused on servicing life insurance policies.
This will translates into a better quality of services:

e VAS has demonstrated attention to key details such as investment in data security
and securing comprehensive E&Q insurance;

e VAS will be cost effective because it will be the largest servicer of life settlement
policies in the United States thanks to the additional policies owned by funds that
Acheron Capital Limited advises or has relationships with. We believe that this
will help 10 ensure the long term viability of VAS in the best interest of its clients;
and

¢ VAS is planning to put in place an independent trust that will hold fractional
policies and therefore give a high level of security to the ultimate owners. In
addition. the trust will help to keep the servicing fees at a low level for a
prolonged period of time in the best interest of the policy owners. This reflects our
belief that VAS is the bidder that truly understands the need to protect the interest
of fractional policies owners.

We have come to the conclusion that the VAS bid is the only bid that will provide
strong long-term protection for the ultimate owners of life insurance policies serviced
by VS1. Therefore, Acheron Capital Limited will, upon successful completion of its
current new investment projects, get large numbers of life settlement policies serviced
by VAS. '

Best regards V

Jean-Michel Paul
Director
For and on behalf of Acheron Capital Limited

Acheron Capita! Ltd Registered Office; 20-22 Bedford Row, London WC1R 4]§
Registered in England No 05588630
Authorised & Regulated by the Financial Services Authority
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EXHIBIT C
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Exhibit 6.1

BIDDING PROCEDURES

Set forth below are the bidding procedures (the "Bidding Procedures”) to be
- employed with respect to the Asset Purchase Agreement, dated as of March 31, 2009 (the

"Agreement™), by and between Roberto Martinez, as the receiver (in such capacity, "Seller”
appointed by the United States District Court for the Southern District of Florida (the
"Court") for Mutual Benefits Corp., Viatical Services, Inc. and Viatical Benefactors, LLC,
and VSI Acquisition Services, LLC ("Buyer"). Unless otherwise defined herein, all
capitalized terms have the meanings ascribed to such terms in the Agreement.

The sale of the Purchased Assets under the Agreement to Buyer (the “Sale of
Assets™), the entering into of the Transitional Services Agreement between the Seller and
Buyer (the “Transitional Services Agreement”, and the entering into of the Servicing
Agreement between the Trust and Buyer (the “Servicing Agreement”, and together with the
Sale of Assets, and the Transitional Services Agreement, the “Transaction™) is subject to
competitive bidding upon the terms and conditions set forth in these Bidding Procedures
and approval by the Court. No later than two (2) Business Days following the date hereof,
Seller shall file with the Court one or more motions (collectively the “Purchase and
Servicing Agreements Bidding P rocedures Motion"), in form and substance reasonably
satisfactory to Buyer, (i) seeking approval from the Court of (A) the Agreement and all of
the terms and conditions thereof and transactions contemplated thereby including the
Transitional Services Agreement, and the Servicing Agreement, and (B) the Bidding
Procedures, (ii) requesting the Court to enter an order approving the Purchase and
Servicing Agreements Bidding Procedures Motion no later than April 30, 2009 and (iii)
setting a hearing for the first available date after the Bid Deadline to approve the Sale of
Assets and Servicing Agreement contemplated hereby to Buyer and enter the Sale of
Assets, Servicing and Transfer Order.

The Sale of Assets and Servicing Hearing

Unless the Agreement has been terminated, the Court shall conduct a hearing
(the "Sale of Assets and Servicing Hearing") to consider entry of an order authorizing and
approving the Sale of Assets to the Successful Bidder (defined below) pursuant to the terms
and conditions of the Agreement, the entering into of the Transitional Services Agreement
between the Buyer and the Successful Bidder and the entering into of the Servicing
Agreement between the Trust and the Successful Bidder. The Sale of Assets and Servicing
Hearing shall occur on the first available date following the Bid Deadline but not earlier
than seven (7) Business Days after the Bid Deadline. The Sale of Assets and Servicing
Hearing may be adjourned or rescheduled without notice other than by an announcement of
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the adjourned date at the Sale of Assets and Servicing Hearing.

Determination of Seller

Seller shall (i) determine whether any person, other than VSI Acquisition
Services, LLC, is an Overbidder (defined below), (ii) coordinate the efforts of Overbidders,
if any, in conducting their respective due diligence regarding the Purchased Assets, (iii)
receive Bids (defined below) from Overbidders, if any, including a Last Overbid Option
Bid (as defined below), if any, and (iv) negotiate any Bid made to purchase the Purchased
Assets and to enter into the Servicing Agreement (collectively, the "Bidding Process"). No
person other than an Overbidder will be allowed to participate in the Bidding Process and
Seller shall not have the authority to supply any information regarding the Purchased
Assets or.the Servicing Agreement to any person who is not an Overbidder.

Participation Requirements

1. In order to participate in the Bidding Process, each person other than
Buyer (such person, a "Potential Bidder") must deliver to Seller:

(a)  an executed confidentiality agreement in the same form as the
confidentiality agreement executed by Buyer;

' (b)  current financial statements (audited if available) of (i) the Potential
Bidder or (ii) if the Potential Bidder is an entity formed for the purpose of acquiring the
Purchased Assets and entering into the Servicing Agreement, current financial statements
(audited if available) of the equity holder(s) of the Potential Bidder who shall provide such
other form of financial disclosure or credit-quality support information or enhancement

acceptable by the Seller;

‘ (c)  acurrent business plan that demonstrates to Seller and to the existing
management of VSI the potential bidder’s capability to:

(i) undertake and fulfill its proposed servicing obligations;

(i)  service over an extended period of time 18,335 investors in
2,719 viatical life insurance policies;

(iii)  offer from time to time to Keep Policy Holders a possibility to
sell their interests in policies at a fair price if, and to the

extent, willing buyers are available;

(iv) provide a level of service that is equal to or better than the '
level of service currently being provided by the Receiver for
and on behalf of the Keep Policy Investors; and >

(v)  retain Steve Femstrom and Timothy Peres for at least 12 months
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so as to be able to provide a continuous level of service to of
the Keep Policy Investors with no interruption in service.

2. An "Overbidder" is a Potential Bidder (a) that delivers the documents
described in subparagraphs 1(a) through 1(c) above, (b) whose financial information or
credit-quality support information or enhancement demonstrate to the satisfaction of Seller
the financial capability of the Potential Bidder to consummate the Sale of Assets on the
terms of the Agreement and to carry out the obligations of the Buyer under the Servicing
Agreement, and (c) that Seller determines based on its business judgment (based on
availability of financing, experience and other considerations): (i) has the wherewithal to
consummate the Sale of Assets including the timing of the Closing,. if selected as the
Successful Bidder, and including the business and financial wherewithal to carry out the
obligations of the servicer under the Servicing Agreement; and (ii) has and will comply-
with the requirements set forth above in subsections 1(c)(d) to 1(c)}(v).

3. Within two (2) Business Days after a Potential Bidder delivers all of
the materials described by subparagraphs 1(a) through 1(c) above, Seller shall determine
and shall notify the Potential Bidder and Buyer whether or not such Potential Bidder
qualified as an Overbidder. Buyer shall be an Overbidder. ' '

4. At the same time Seller notifies a Potential Bidder that it is an
Overbidder, Seller shall provide the Overbidder (a) access to the same confidential
evaluation materials provided by Seller to Buyer containing data regarding the Purchased
Assets, the Keep Policies and the Policy Files and/or such other information as the
Overbidder may reasonably request (provided that such additional informational be provided
immediately to Buyer), (b) a copy of the Agreement, (c) a copy of the Transitional
Services Agreement, and (d) a copy of the Servicing Agreement.

Due Diligence

Only Overbidders may conduct due diligence. If any Overbidder receives any
information related to the Purchased Assets, Keep Policies or Policy Files from Seller or
any of its designees not previously provided to Buyer, Seller shall immediately provide
such information to Buyer.

Bid Deadline

An Overbidder that desires to make a Bid shall deliver written copies of its Bid
to Seller, care of Seller's counsel at Kozyak Tropin & Throckmorton, P.A., 2525 Ponce de
Leon Boulevard, 9th Floor, Coral Gables, FL 33134, Attention: David L. Rosendorf, Esq.,
Telefacsimile: (305) 372-3508, not later than 5:00 p.m. (prevailing Eastern time) on May
14, 2009 (the "Bid Deadline"). Seller shall immediately provide Buyer with a copy of any
Bids submitted by the Bid Deadline. '
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Bid Requirements

1. A bid ("Bid") from an Overbidder (other than the Stalking Horse
Bidder) must: (a) include nonmonetary terms and conditions that are substantially similar and
no less favorable than those contained in the Bid Transaction Documents submitted by the
Stalking Horse Bidder; (b) include monetary terms and conditions that are at least $300,000
more favorable than those contained in the Bid Transaction Documents submitted by the
Stalking Horse Bidder (a minimum of $200,000 of such $300,000 must be payable in cash and
represents the Termination Fee); (c) include a version of the Overbidder’s definitive asset
purchase agreement, trust, transitional services agreement and servicing agreement (the
nOverbid Agreements"), redlined or otherwise marked to show any and all deviations from the
Asset Purchase Agreement, Trust, the Transitional Services Agreement and the Servicing
Agreement submitted by the Stalking Horse Bidder; (d) be irrevocable until the closing of the
transaction contemplated by the definitive agreements, whether or not chosen as the Successful
Bidder; and (¢) be accompanied by payment of not less than Thirty Percent (30%) of the
Purchase Price (including the portion thereof representing the Termination Fee), in the form of
cleared funds to be held by Seller’s counsel. The proposed purchase price for the Purchased
Assets reflected in such Bid (including the Termination Fee portion) is hereinafter referred to as
the "Overbid Purchase Price"). Except as otherwise provided in Section 5 below with
respect to the Stalking Horse Bidder, each Overbidder shall be permitted to submit only

one Bid.

2. Seller will consider a Bid as a higher and better pffer (an "Overbid")
only if in Seller's business judgment the Bid meets all of the following requirements:

(a) the Bid for the Purchased Assets is all cash and does not
contain any form of contingent consideration, such Bid to be accompanied by payment
representing One Hundred Percent (100%) of the Purchase Price for the Purchased Assets;

(b)  the Bid for the Purchased Assets, the Transitional Services
Agreement and the Servicing Agreement would, on a combined basis, produce value to the
Seller that is at least $100,000 greater on a present value basis, than that produced by the
Agreement and the Servicing Agreement, taking into consideration the amount of the
upfront cash payable for the Purchased Assets, the rates charged for various components of
the Servicing Agreement, and after taking into account the $200,000 Termination Fee that
would need to be paid by the Seller to the Stalking Horse Bidder, and the speed and
certainty of consummating the Sale of Assets and the ease and efficiency of entering into
the Transitional Services Agreement and the Servicing Agreement;

(c) the Overbid Agreement is substantially in the form of the
Agreement, the Transitional Services Agreement and the Servicing Agreement other than
with Respect to the identity of the Overbidder, the monetary amounts and the Termination

Fee provisions;
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(d) the Bid is not subject to a financing or due diligence
contingency; and

. (e)  the Bid is accompanied by such other information as reasonably
requested by the Seller.

3. Seller may seek clarification of any Bid from an Overbidder prior to
the Bid Deadline. No Overbidder (other than the Stalking Horse as per the provisions
below) shall be allowed to revise or increase its Bid after the Bid Deadline or submit any
additional documents, materials or information that would have caused such Bid to be an
Overbid had such documents, materials or information been submitted or supplied prior to
the Bid Deadline. All Bids from Overbidders (other than the Stalking Horse Bidder) shall
be sealed bids and the Seller shall not disclose to any Overbidder (other than the Stalking
Horse Bidder) any such Bid other than the Tentative Highest and Best Overbid (as defined

below)..

' 4, On or before the date which is Two (2) Business Days after the Bid
Deadline, the Seller shall determine the highest and best Overbid, if any, from an
Overbidder other than the Stalking Horse Bidder (a “Tentative Highest and Best Overbid”) and
whether such Bid is, in the opinion of the Seller, higher and better than the Stalking Horse
Bid and shall immediately provide to the Stalking Horse Bidder and such other Overbidder,
if any, notice of such determination and calculation of the amount, if any, by which such
Tentative Highest and Best Overbid exceeds the Stalking Horse Bid.

5. The Stalking Horse Bidder shall then have the option (the “Last Overbid
Option”) exercisable not later than Three (3) Business Days following the Seller’s determination
of the Tentative Highest and Best Bid to either:

(a) overbid the Tentative Hi ghest and Best Overbid by offering a Purchase
Price for the Purchased Assets that is at least $100,000.00 higher than the Purchase Price offered
in the Tentative Highest and Best Overbid, but otherwise on the same terms and conditions set
forth in the Tentative Highest and Best Overbid provided however, that the Stalking Horse
Bidder shall be permitted to credit its bid by the amount of the Termination Fee; or

(b) overbid the Tentative Highest and Best Overbid by offering a
combination of cash consideration and cash benefits over time such that, in the opinion of the
Seller, such revised cash offer by the Stalking Horse Bidder is determined to be higher than the
consideration represented by the Tentative Highest and Best Overbid.

6. In or within Two (2) Business Days following the later to occur of: (a) the
deadline for the Stalking Horse Bidder to make a Last Overbid Option bid, or (b) the date on
which a Last Overbid Option bid is actually made by the Stalking Horse Bidder, Seller shall
identify the Overbid that in its business judgment based on the requirements of these Bidding

Procedures is the highest and best Overbid (the "Successful Bid"). Seller shall thereupon notify
all Overbidders of the identity of the maker of the Successful Bid (the "Successful Bidder"). At
the Sale of Assets and Servicing Hearing, Seller shall present the Successful Bid and the next
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highest and best Overbid (the "Back-Up Bid") to the Court for approval. The amount of the
Back-Up Bid shall equal the highest and best Bid solicited after excluding any Bids made by the
Successful Bidder. No Overbidder shall be allowed to increase or otherwise modify any Overbid
except for the rights of the Stalking Horse Bidder as provided above in item 5 of these Bidding

Procedures.

Acceptance of Overbids

Subject to Court approval at the Sale of Assets and Servicing Hearing, Seller
shall effect the sale of the Purchased Assets in accordance with the terms of the Agreement
or the Overbid Agreement, as the case may be. If the Stalking Horse Bidder is the
Successful Bidder, it shall be permitted to deduct from the Purchase Price the Termination
Fee, provided, however that if the Successful Bid is the Purchase Price and bid as
originally submitted by Buyer in the Agreement, the Termination Fee shall not be
deducted. If the Successful Bidder fails to consummate a sale of the Purchased Assets
approved by the Court because of a breach or failure to perform on the part of such
Successful Bidder, the Back-Up Bid, as approved at the Sale of Assets and Servicing
Hearing, shall be deemed to be the Successful Bid and Seller shall be authorized to effect
such sale without further order of the Court: Seller's presentation of the Successful Bid and
the Back-Up Bid to the Court does not constitute Seller's acceptance thereof, except with
respect to the Stalking Horse Bid of Buyer evidenced by the Agreement. Seller shall have
accepted any other Overbid only when such Overbid has been approved by the Court at the
Sale of Assets and Servicing Hearing.

Failure to Consummate Purchase

If a Successful Bidder fails to consummate the Sale of Assets of the
Purchased Assets, or fails to consummate the entering into of the Servicing Agreement,
and such failure is the result of a breach by the Successful Bidder, the Deposit shall be
forfeited to Seller and, except to the extent provided in the Agreement or the agreement of
the Successful Bidder, Seller expressly reserves all rights to seek additional damages from

such person.

Return of Overbid 'Purchase Price

Overbid Purchase Prices of the Successful Bidder and the maker of the Back-
Up Bid shall be held in escrow until the earlier of (A) the later of (x) two (2) Business
Days after consummation of the sale of the Purchased Assets or (y) twenty (20) days after
the Sale of Assets and Servicing Hearing or (B) the date upon which the Agreement or the
Overbid Agreement is terminated in accordance with its terms. All other Overbid Purchase
Prices shall be returned within two (2) Business Days of the entry of the Sale of Assets,

Servicing and Transfer Order.
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Modifications

Seller may (a) determine, in its business judgment, which Overbid, if any, is
the highest and best offer and (b) reject, at any time before entry of an ordeg of the Cm.th
approving an Overbid, any Bid that is (i) inadequate or insufficient, (ii) not in cox}f:orm;ty
with these Bidding Procedures, any prior order of the Court or the terms and conditions of
the Agreement or (iii) contrary to the best interests of the Seller; provided, however, that .
these provisions shall not apply to the bid made by Buyer in the Agreement or any

- subsequent .bid made by Buyer. : : :
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Premises:

Lease Term:

Occupancy &
Rent Commence:

Base Rent:

Building Operating

Expense:

Heating, Electric &
Air Conditioning:

Tenant
Improvements:

Exhibit 7.1(f)

LEASE TERMS

11,262 S.F. at 3000 Gateway Drive, Pompano Beach, FL 33069

Two year initial term with three succeeding one year options to renew
with Tenant to give Landlord six months advance written notice of
intention to exercise any and all of the options to renew.

June 17, 2009

Year 1: $8.50 per rentable square foot
Year 2: $9.00 per rentable square foot
Year 3:$9.50 (1% option) per rentable square foot
Year 4:310.00 (2™ option) per rentable square foot
Year 5:810.50 (3" option) per rentable square foot

Tenant to pay operating expenses currently estimated at $2.40 per sf for
2009, which are inclusive of, but not limited to, Real Estate Taxes, and
maintenance. Tenant to pay commercial property insurance at year end
based on annual rate (2009 rate = $10,828.50).

Separately metered and billed to Tenant by local energy provider. Tenant
will pay for monthly maintenance contract for air conditioner, but
Landlord shall be responsible for any major repairs, all major
components, and/or replacement and installation costs of the A/C units, if
and when necessary, so long as the Tenant uses Bonded Air Conditioning
Co., which is the A/C maintenance company the Landlord has used for

years.

Tenant to take space in “as is” condition with the understanding that
mechanical and electrical systems in the building are in good working
order prior to occupancy by the Tenant and the responsibility of the
Landlord to maintain through Tenant’s lease term and/or any extension
thereof (except as stated in “Heating, Electric, & Air Conditioning” above)
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Land lord
Improvements:

Security Deposit:
Parking:

Use:

Access:

Damage for Breach:

Landlord to improve interior space by painting all interior walls as agreed
upon by tenant and landlord.

Landlord to improve exterior electrical lighting, as quoted by electrical
contractor to VSL

Landlord to remove existing cabinetry from front office, and re-finish wall
accordingly, as agreed upon by tenant and landlord

Upon lease execution, Tenant’s previously held security deposit

($20,647.00) will be applied accordingly.

Landlord shall grant Tenant the exclusive right to park in any and all
parking spots at or about the subject property at no charge during the
initial term or any extensions.

General Office Use & Storage

Tenant shall have access 24 hours a day, 7 days a week, 52 weeks a year
to the premises, the building and the parking lot.

In the event that the Tenant terminates prior to the lease term, or the lease
is otherwise terminated for cause, or there is a default-under the lease
which is not cured, Landlord’s damages for lost rent will be capped at
three month’s base rent, subject to any adjustment downward due to
mitigation within such three month period.
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Exhibit 7.1(j)

CERTAIN TERMS OF THE
SALE OF ASSETS, SERVICING AND TRANSFER ORDER

The Sale of Assets, Servicing and Transfer Order shall be in form and
substance reasonably satisfactory to Buyer. The Sale of Assets, Servicing and Transfer
Order shall approve and authorize Seller to, on behalf of the Receivership Entities, the
Keep Policy Investors and the Third Party Beneficiaries, sell and assign the Purchased
Assets to Buyer in accordance with the terms of the Purchase Agreement, enter into the
Transitional Services Agree with the Buyer and. authorize the Servicing Agreement
between the Trust and the Buyer, and shall include, without limitation, findings of fact and
conclusions of law that:

(a)  based on the record presented at the hearing on the Sale of Assets,
Servicing and Transfer Motion and the hearing to approve the sale and all pleadings in the
Receivership. Proceeding and arguments by counsel and evidence presented, Buyer has
acted in good faith and is a good faith purchaser of the Purchased Assets and a good faith
party to the Servicing Agreement; '

(b)  Seller has the sole and absolute authority to, on behalf of the
Receivership Entities, the Keep Policy Investors and the Third Party Beneficiaries, convey
all claims, options, privileges, right, title and interest in, to and under the Purchased

Assets;

(¢)  Seller has the sole and absolute authority to, on behalf of the
Receijvership Entities, the Keep Policy Investors and the Third Party Beneficiaries, convey
all claims, options, privileges, right, title and interest in, to and under the Keep Policies,
Policy Files and Trust Cash being assigned to the Trust;

(d)  the sale of the Purchased Assets in accordance with the terms of this
Agreement and the entering into of the Transitional Services Agreement with the Buyer is
approved and Seller shall be directed to consummate all of the transactions contemplated

hereby;

(¢)  the entering into of the Servicing Agreement between the Trust and
the Buyer is approved

(f)  at the Closing, Buyer will be vested with all claims, options,
privileges, right, title and interest in, to and under the Purchased Assets, free and clear. of
all Encumbrances;

(g) at the Closing, the Trust will be vested with all claims, options,
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privileges, right, title and interest in, to and under the Trust Assets, free and clear of all
Encumbrances;

(h)  the Trust and any subsequent owner of a Keep Policy and the Buyer,
acting pursuant to the authority granted to it under the Servicing Agreement shall have the
right to from time to time obtain updated medical information regarding the viator/insured
under each Keep Policy, including (i) pursuant to 45 C.F.R. § 164.512(e)(1)(i), all health
care providers who are served with a copy of the Sale of Assets, Servicing and Transfer
Order and a written request by the Trustee or by the Buyer or by any subsequent owner of
a Keep Policy shall be authorized and compelled to immediately release copies to the
Trustee or such subsequent owner of such Keep Policy, or the Buyer, as the case may be, of
all records relative to the care, treatment and health of the insured/viator under such Keep
Policy so requested by the Trustee or such subsequent owner thereof, as the case may be,
for the purpose of predicting health and life expectancy and. (ii) each insured/viator under
a Keep Policy being required to provide the Trustee and any subsequent owner of such
Keep Policy and the Buyer with Health Insurance Portability and Accountability Act of
1996 compliant medical authorizations and contact information for all physicians and
other medical providers who have treated such insured/viator since December 31, 2000,
and any and all medical information generated since December 31, 2000 pertaining to such
insured's/viator's health and medical condition, and the Trustee and each subsequent owner
of a Keep Policy shall be entitled to seek enforcement of this clause (e) as to any person,
including by way of example, and not limitation, an application for a finding of contempt;
to the extent there is such a then existing Order of the Court for the benefit of Seller, the
Sale of Assets, Servicing and Transfer Order will cause such existing Order to be
applicable to the Trustee; : -

@) the sale of the Purchased Assets, the entering into of the Transitional

" Services Agreement and the entering into of the Servicing Agreement is not precluded by or
contrary to any prior Order issued by the Court and no further consents by any- Person
(including any Governmental Authority) are required to convey the Purchased Assets to Buyer
in accordance with the Agreement; or to enter into the Transitional Services Agreement or the

Servicing Agreement;

4)) explicitly exculpates the Buyer, and its officers, directors, employees,
shareholders, member(s), successors and assigns f rom and against any and all obligations,
claims, debts, demands, promises, damages, covenants, contracts, promises, agreements,
liabilities, interest, expenses, costs, attorneys’ fees, actions or causes of action or any nature
whatsoever, whether known or unknown, with respect to the operation of any of the
Receivership Entities prior to the closing date of the Acquisition and Servicing Agreements, .
including, without limitation, any and all pending or threatened claims initiated by past
investors, Keep Policy Investors, Third Party Beneficiaries and any other parties in relation to
any of the activities conducted by any of the Receivership Entities or the Receiver prior to the
closing date of the Acquisition and Servicing Agreements;

(k) the Sale of Assets, Servicing and Transfer Order constitutes an
interlocutory or a final judgment in a receivership action and thus shall become effective
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immediately upon its entry as provided in Rule 62(a) of the Federal Rules of Civil Procedure;

and

M such other and further relief as Buyer deems appropriate



