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UNTTED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLLORIDA

CASE NQ, 04 60573 CTVY MORENO

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,

v.

MUTUAL BENEFITS CORP., et al,,
Defendants,

VIATICAL BENEFACTORS, LLC, et at.,

Relief Defendant(s,

RECTEIVER'S MOTTON TO APPROVE AUCTION SALES OTF POLICIES,
NOTICY, OF SALILS, AND INCORTORATED MEMORANDUNM OF AW

Roberto Martinez, court-appointed receiver {“Receiver™ of Mutual Benefits Corp.
(“MBC™), Viatical Benefaciors, LLC ("VBLLC"). Vialical Services, Inc. ("VS817), and Anthony
Livoti, Jr. and Anthony Livoti, Jr.,, P.A,, solely in their capacity as trusice (cotlectively (he
“Receivership Entities™), moves for this court lo approve he proposed sale of a certain “Sell
Policies” (insurance policies designaled by investors therein for sale), and gives notice of the sale
of certain “Undersubscribed Keep Policies” or fractional inferesls therein, and relafed rights,
in(;,!uding beneficial interests, free and clear of all liens, ¢laims, inlerests and encumbrances. In
support, the Receiver staies:

BACKGROUND

On May 3, 2004 the Secwrities and ixchange Conmuission (FSTEC”) filed an action

secking entry of a tempaorary restraining order, preliminary injuncion, permanent injunclion and

olher reliel with respeet (o the Receivership Entities (DEJT). On May 4, 2004, (he Court entered
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a Temporary Restraining Order and Other Emergency Relief (D]’fl#éS), and enlered an Order
Appointing Receiver (DE#26).  On February 14, 2005 this Court enlered its Osder Granting
‘Motion for Preliminary Injunction (DEHT1T), sustaining the Report and Recommendation ol
Tudge Garber daled November [0, 2004 (DE#522), as supplemented on November 16, 2004
(DEHS29).
THE RECEIVERSHIP ORIDER

The Order Appointing Receiver (DE#26) authorizes and directs the Receiver to “lake
immediate possession of all MBC, VBLLC and VST property, assels and estale, and all other
property of MBC, VBLLC and VST of every kind whatsoever and wheresocver located
belonging to or in (he possession of MIBC, VBLLC and VSI,™ and further aulhorizes and directs
the Receiver to “administer such assels as is required in order to comply with the direclions
contained in this Order, and to hold all other asscts pending further order of this Court.™ The
Order provides that “[(Jille to all property, real or personal, all contracts, rights el action and all
books and records of MBC, VBLLC and VST and their prineipals, wherever localed within or
wi.thom this state, is vested hy operalion of law in the Recciver,” [t furthel.‘ aulthorizes the
Reeeiver (o “make, or authorize the making of, such agreements as may be reasonable, nceessary
and advisable in discharging the Receiver's dulies. .."

THE DISPOSTTION ORDER

On September 14, 2005, this Court entered its Order on Disposition of Policies and
Proceeds (DE#1339)(the “Disposition Owdler™). On November 22, 2005, the Courl entered its
Order Clarifying Disposition Order and  Approving Form ol Nolice (DENE4T4Y (the
“Clarification Order”). These Orders callectively directed that investors be provided an
opporfunily 1o vole on whelher (o keep, sell or surrender the policy(s) in which they had an

interest, and authorized lhe manner by which the Recciver was (o solicil inveslors’ elections,
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The decisit.m as to how lo dispc;se of e;u:h policy was to be d_clcrmincd by tiw vole-ol" the
“majority of the interests in a policy that properly submilled voles wilh respect to the palicy, as a
reéui! of which policies were either designated to be sold (“Scll Policies™) or designaled to be
kept by investors (“IKeep Policies™), with the investors being responsible for paymenl of onpoing
administrative fees and their prorated share of the policy premiums.
THE UNDERSUBSCRIBED KELEP POLICIES ORDER

On September 14, 2007, the Receiver filed an Emergency Molion to Authovize
Dispositions of “Undersubscribed Keep Policies”™ and Incorporated Memorandum of Law
(DEA1949), by which the Receiver sought the authority, with respect 1o "Keep Policies” for
which investors had failed to fully fund required administraiive and premium obligations afler
nolice of a shortfall (*Undersubscribed Keep Policies™), fo take sieps including the sale of the
policy or fraclional interests (herein by means ol an abbrevialed auction process in order o
potentially avoid either lapse or the continued burden el premium ebligations being borne by the
rcgeivc—:t‘slﬁp. On Scptember 26, 2007, the Court entered its Order Granting Receiver’s
Emergency Molion lo Authorize Disposifions c)f“Un(lcrsubscribc{[ Keep Polici.cs" (DE#1904),
in which if pranted the relief requested, including suthorizing the Receiver 1o sell such policies or
interests therein through an abbreviated auclion process,

It should be noted that the sale process Tor Undersabscribed Keep Policies did not
contemplate any additional advance notice to holders ol inlerests in such policies, since nolice of
the possibility of such a salc in the event of a shortfall had already been provided to the
invegtors,  The Court concurred, and direcled that reports of such dispesitions be filed on a

periodic basis,

32981014203 134-2 3
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THE SALE PROCESS
On Janary 22, 2008, the Courl authorized (he Receiver o engage life Seltlemenl
Insights, LLC (“LSI™) to conduct anctions ol Undersubseribed Keep Poiicies (DE#2019). On
April 28, 2008, the engagement of LST was expanded to include the sale of [raclional interesls in
‘Undersubseribed Keep Policies through an abbrevialed auction process (DEA2072). On June 23,
2008, the Court further authorized the expansion of LSI's engagement lo conduet auctions of
“Sell” policies as might be identified by the Receiver (o be sold by LST {DEN2115),

Auction I Policics

Pursuant to the procedures approved by the Cowt, in carly July 2008, naolice was
provided {o dozens of prospeclive purchasers (including over 50 polential buyers identified by
the Reeeiver and his stall and many additional polential buyers idenbified by LSI) of the
opportunity (o bid on several portfolios ol policies or fractional inlerests, by means of a Notice of
Proposed Sale in substantially the form that had been approved by the Court in conneetion wilh
[.81’s engagement. The portfolios for which bids were sought in the inilial auction (1the *Auction
[ Policies™) consisted of the following,:

“Bid 3" — « porifolio of 97 Sell Policies with an aggreguice fuce value of approximately
$21.467,683 and an aggregale nel swrrender value of approximately 815,271, consisting of
Term, Universal Life, Whole Life and Group Term policies, for swhich the primary medical
‘diagnosis of the insureds was HIV-positive,

“Bid 47 — a portfolio of 57 zero-subscribed or whole Keep Policies with an aggregale
Jace value of approximately $2,840,636 and an aggregate nel surrender value of approximalely
852,898, consisting of Term, Universal Life, Whole Life and Group Tem policies, for which the
primary medical diagnosis of the insureds was FV-pasitive.

“Individua! Policies" — five individual policies with an aggregate face value of
approximaiely $14,551,135 consisting of Universal Life policies with face amounts ranging from
$500,000 to $9,107,500 (MBC AP Nos. 99-00008368, 9-00009000, 30-000001 16, 30-00006G078,
P9.000078063).

“Fractional Interests " — four tranches of Iractional tnterests in Undersuhscribed Keep
Policies, representing partial interesis in the death benefit of policies managed by VSIL The
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aggregate face values of fractional Interests offered in the four lranches were approximately
$11,768,737, 810,705,086, $11,292,343, and $5,473.088, for a total of §39.239,256. The
estimated annual premium obligation for each of the four tranches, respectively, was 8646,093,
$573,892, 8527,199 and 363,574, for a total of §1,810,758.

(all of these values are approximations and were subject to final adjustment).

The deadline for submission of bids for the Auction 1 Policies was July 28, 2008, Tn
order to maximize the value to be realized for the Auction 1 Policics, the Bidding Procedures
provided an opportunity for qualified bidders lo submit an nitial qualifying bid for each or any
“of the Portfolios, and if multiple qualifying bids were received Tor any of the Portfolios, for an
auclion io be conducted in order fo determine the highest and best bid for such Portfolic, To be
considered as a poiential bidder, a parly was required (o provide: (1) an affidavit of non-
affiltation with the Receivership Entities; (2) a confidentiality agreement wilh respect Lo
“information on the policies to be disclosed during due dilipence; and (3) proof of financial
capabilify fo close the fransaction to the Receiver’s satisfachion. DParties who satisficd these
requirements were provided with due diligence informalion in computerized form. "The Bidding
Procedures required that all initial bids for any of the Portlolios be accompanied by a deposit in
the amount of 10% of the initial bid.

Twelve prospective purchasers satisfied the initial requirements for becoming a
prospective bidder, and bids for various of the Auction T Policics were submitled by four
(liff@reﬂl hidders.  Upon the passing of the bid deadline and conclusion of the auction foy
porifolios where mulliple bids had been submitied, the Receiver had received the following
highest bids which he decemed sufficient and appropriate for the following portiolios:

“Big 37 - $1,000.000, submiited by Acheron Porffolin Corparation (Lixemhourg) S./1.
{("Acheron™);

“Bidd 4" - 8115,000, submitted by Acheron,

I298/101/293134-2 S
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“Fractional Interests ™ - §4,800,000 (for all four n'anche.s-): submilted by Acheron,

The foregoing bids were determined {o salisfy the Receiver's minimum bid requirements
for each of the respective portfolios. The bids received on the Individual Policies were deemed
insufficient and were not accepted. Notice of the deiermination and acceptance of the high bids
identified above was provided lo each of the bidders, and deposits of all bidders other than the

“high bidder were returned. The Receiver has received the Tull purchase price for euch of the
foregoing portfolios, with the purchase price for the “i3id 3” Sell Policies currenlly held in the
Receiver’s counsel’s {rust account. Pursuant lo (he Disposition Order and the Undersubseribed
Keep Policies Order described above, (he only one of the foregoing sales which requires [uriher
nolice or court approval is the sale of the “I3id 3 Scll Policies.

Auction IT Policies

In early September 2008, LST gave notice ol an opportunity 1o bid on a second group ol
portfolios (the “Auction 1T Policies™). The Auction I Policies consisted of:

“Individual Policies™ — four individual Universal Life policies and one Term Life policy
with an aggregate face value of approximately §14.551.135 that had been included in the
Auction T Policies, but which were removed due to insufficient bids (Policy No, 99-0009000 is a
policy owned by the Receivershlp in which no MBC invesiors hold an iniervest),

"Bid 2" — a portfolio of approximaltely 29 Sell Policies with an aggregale face value of
approximetely $12,617,300, and an aggregate available face value of $§7,974,179 (the difference
being refained by the insured’s designee as beneficiary), consisting of Growp Term policies for
which the predominani medical diagnosis of the insireds was HIV-positive.

“Fractional Interests” — five ftranches of Iraciional Interests in Undersubseribed Keep
Policies with aggregale face values of approximaiely $04,.573,213, 814,023,200, §14,758,971,
$4.943,679, and $1,901,799, with estimated annual premivm obligations, respectively, of
approximeiely §109,993, §954,000, $884,992, $186,473, and §78.368.

The deadline for submission of bids on the Auction [} Pelicies was September 23, 2068, The

bidding procedures were the same as those described above for the Auction I Policies.
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The only portfolios, Fractional Tnterest (ranches or individual policies for which fhe
Receiver received a bid at or exceeding the minimwmn bid thal had been cstablished prior lo
auction were:

Fractional Inferests (Tranche 1) - $450,000, submitied by Acheron.

“Bid 27 Sell Policies - $250,000, submitted by Acheron.

Individual Policy AP No. 99-00007863 - §191.000, submitted by Life Setflement
Holdings, LLC (the fuce value of the policy is $500,000).

No portfolio, Fractional Interests tranche or individual policy reeeived mulliple bids, and
accordingly no auciion was conducted. The bids identified above were accepled by the Reeciver,

Bids below the minimum bid were submitfed by Acheron for the vemaining four
Fractional Tnterests (ranches, The Recciver ullimafely accepled & bid {rom Acheron on the
remaining Fractional Tnterests tranches:

Fractional Interesis (Tranches 2 - 5) - §3,800,000, submiited by Acheron.

A below-minimuom bid for Policy AP No. 99-0009000 of $250,000 was rejociad. No bids were
submiited for two Universal Life policies and one Term Life policy in the “Individual Policies”
category.

Posl-auction, afler the auction bids had been rejected, twa additional below-minimum
bids on Individual Paolicies were submitled by Acheron, ag Invesiment Manager on behall of the
Lorenzo Tonti 2006 Trust.  After furiher nepoliation, the following bids were uitimalely
accepfed:

Policy AP No. 99-0009000 - §300,000, submilted by Lorenzo Tonfi 2006 Trus/.

Policy AP No. 50-0000078 - 850,000, submiited by Lorenzo Tonti 2006 Trust,

3208/101/293134-2 7
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Also post-auclion, the Receiver soliciled a bid from the oi'iginnl vialor of one ol the Bid
2, Portfolio 3 policies to repurchase the policy (Policy AP No. S0-0000116), as u result of which
" the Receiver received and accepled the lollowing bid:
Policy AP No. 50-0000116 - 843,723, submitted by William Linton,
THE PURCHASE AGREEMENT
The Purchase Agreements for the sales of Policies desaribed above (other than the Poliey
repurchased by the original vialor, which has been effectuaied by a Bill of Sale) are substaniially
in the form which had been attached to the Molion (o engage [S1, which was approved by the
Court on January 22, 2008, With respect lo the purchase of Fractonal Interests, and with respect
lo the purchase of the Individual Policy by Life Seltlement Holdings, the Purchase Agreements
coniemplate that VST will remain in place as the servicer of the Policies (and, with respect (o the
Life Selllement Holdings policy, V81 may bhe replaced as servicer only upon the Receiver’s
approval of a substitule servicer).
NOTTCH
With respeet to the Sell Policies for which sufficient offers have{ been received
(specifically, from Auction T, the “B3id 3" Sell Policies, and from Auvclion 11, the *Bid 27 Scll
Policies and Individual Policies No. 99-0007863 and 50-0000078), simultaneously wilh the
fling of this Motion, the Receiver has sent notice of lhe proposed sale described herein,
including (a) that the Policy is being sold (o Buyer free and clear ol all Encumbrances (including
any beneficial interests), and (1) thal following the clasing, Buyer and each subsequent owner of
the Policy will have lhe right to effecl a change in the named owners and beneliciaries of the
Policy (including any irrevocable beneliciaries), (o the Provider. and to all Mutual Benefits

investors with respect to the Policy. The form of notice is aftached hercio as Exhibit “A”
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RETMBURSTEMENT OF ADVANCES TO MBC

In many insfances, with respect (o Policies and Fractional Interests included within both
the Auction [ and Auction IT groups as well as prior sales approved by this Courl, the
Receivership has advanced premium payments in order Lo preserve and maintain Policies uniil a
sale can be concluded. The Receiver has kept delatled records uf all such expenditures with the
intention of reimbursing the Receivership Estale from the sale proceeds of such Policics or
Fractional Interests when such inlerests wre snld. The Receiver has conducled a reconciliation of
these advances, pursuant to which ag of Oclober 7, 2008 the Teceivership Estate had advanced
$7,916,800 in premium payments to preserve the Policies and Fraclional Inferesis sold i (he
Auction T and Auclion 1T groups. The Receiver accordingly infends la treat $7,916,800 of the
proceeds from fhe sales described above, and those approved by prior Court erders (which
collectively lotal approximately $46 million), as reimbursement o the Receivership Fstate for
such advances.

LEGAL AUTHORITY

By virtue of this Couwrl’s Disposilion Order, lhe Receiver has been authorized and
directed to sell Policies which have been designated [(or salc in accordance with (he election
process directed by this Court. Accardingly, the sale contemplaled by this Mation has already
been authorized by the Court. 1t is clear that the Receiver ol a company engaged in the vialical
business may properly sell the inleresis in fhose Policies where in the besl inferests of the
Reccivership estate and investors, See, e.g., Davis v, LifeTime Capital, _Inc., 2006 W1, 1580211
(S.D. Ohio 2006) (describing approval of bidding and sale proceduses lor receiver’s sale of

viatieal policies); Quilting v. Trade Pariners, Inc., 2006 WI. 1134227 (W.D, Mich, 20006) (samc).

The sale procedures implemented by the Receiver with respect to the sale of the Policies were

F29B/101 129313422 O
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designed to maximize the value of the Receivership’s assels, which is the appropriate goal of any

such procedure, Inre Inteprated Resources, Ine.,, 147 B.R, 650 (8.D.N.Y. 1992),

The Reeeiver respectfully submils (hal the sale process implemented for the Policies was
reasonable and apprepriale and served (o fosler participation in (he sale process, thal the offer
smade for ihe Sell Policies ideniified herein were lhe highest and besl bona fide ofTers that the
Receiver has veceived for the purchase of the Policies, and that (he sale of the Policics in
accordance wilh the terms of the Purchase Agreement is in the bes! inferesis of the Receivership
estale and conslilules the best way o maximize the value of (he Policies, and accordingly
requests that the sale of the Policies be approved,

CONCLUSION

For the forepoing reasons, the Receiver respectfully requests that the Courl enfer an
Order in the form of the attached Exhibit “3"™: (1) approving the form and meihod of notice of
the proposed sale as described hereing and (2) approving the sale of the Sell Policies and other
Acquired Assets.

Respect [ty submitled.

COLSON HICKS EIDSON
Co-Counsel Tor the Receiver

255 Arvagon Avenue, Second Floor
Coral Gables, Florida 33134
Telephone (305) 476-7400
Facsimile (305) 476-7444

E-mail: cur@eolson.com

By: 7_\ ot o
Carhis B,
IFl. Bar No. OBBS0GE

ASCAN
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~and —

KOZYAR TROPIN & THROCKMORTON, P.A.
Co-Counsel for the Receiver

2525 Ponce de Leon, 9th Floor

Coral Gabies, Florida 33134

Tel. (305 372-1800

Fax. (305} 372-2508

By: F(Q/

" David L. Ros ndorf -
T, Bar No., 9908823

CERTIICATE OF SERVICE

[ HEREBY CERTITY thal a true and corect copy of the foregoing molion was served in

accordance wilh the allached Recejver’s Service Lisl on Decem b(—lrb , 2008,

3298/101/293134-2

David L. Rosendorl
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SERVICE LIST OF RECEIVER
Case No.: 04-60573 CIV-Moreno

YIA ELECTRONIC

MAIL

Alise Meredith Johnson, Esq,

Linda Schmidi, Esq.

Seeurities & Exchmpe Comimission

301 Brickell Avenus, Snile 1800

Miami, FL 33131

Fax: (305) 536-4 134

E-mail: jolinsena@see. poy
sehimidlsfpsce. poy
alnontifsee. gov

Consel  for  Securities
| Conmnissian

& Fxchange

Michael A, Fanzinan, Esq.

Kenvin Love, Esq.

Hanzman Criden & Love, PA,

7301 SW 37" Coutt, Sile 515

South Migmi, Florida 33141

Fax: (305) 357-9050

E-mail: mhanzman@bazinangriden.cony
klovehanzmancriden.com

Caunsel for Scheek Investments 1P, ef af.

Heian 1. Slack, Esq,

Stack Feruander Anderson & Harris, PLA,
1200 Rrivkel! Avepue, Suite 950

Miami, FL 33131-32535

Fux: (305) 371-0002

E-mpil: bstacki@sinck [ernandez.com
Counsel for Traded Life Policies Lid.

Davidl L. RosendorT, Bseg.
Kozyak Tropin & Throckmorton
2525 Ponge de Leon, Saite 900
Coral Gables, Flerida 33134
Fox; {305)372-3508

Yi-mail: dirfektilaw.com

Co-rownsel for Receiver

Victor M, Diaz, Ir,, Esg.
Podhorst Orseck Josefzberp ef ul
City Nutional Dank Building

25 West Flagler SL, Suile 800
Miami, F1, 13130
Fax:(305) 158-2382
E-mail; vdigzgapadhur

niagher@@padh

_ | Covmsed for Seheck hn'e.\:@@?f Llhetal |

George Mohfood, Tsq.

Ferrell Schuliz Citer & Ferlel

201 South Riscayne Boulevard

34th Floor, Miami Cenler

Miami, Florida 33131

Fax: (305) 371-5732

G-mail; gmahlood@lerrellschultz com
Counsel for Joef Steinger, | eslie
Steinger, Peter Lomnbardi, P,
Consulting Co., Kensington Consulting

Angeln-Baker-Tisg-

While & GasorlbR
400g-WachoviaFinancial-Cenior
200-S-Biseayne Boulevard
Minmitairda-331341
Fax>-{305)358-5744
E-ronil: plakeridwhiteonsysom
Fornine-cornsel for-Sieven-Sieiner
Requested b be removed on &1 7/08

Lo
Robert C, Gilbert, Esq).

220 Alhambra Circle, Suile 400
Corpl Gables, FE. 33134-5174
Fax: (305) 529-1612

E-nwil: rgilblnwi@aol.com
Speeial Caunsel for Scheck lnvestments
LP et al

Edwnrd V. NMulling, Esq.
Daniella Friedman, Fsq.
Astigarragn Davis Mulling

& Crossman, P.A.
701 Brickell Ave., H" Floor
flami, [ 33131
gz (3049) 312-8202
E-mail: emutlins@astidnyis.com

dlriedman(iuslidnyis.som

Co-congnsel for Lie Settfement Holding,
A.G.

1. David Nopkins, Gsq.

Lord, Rissell & Brook L1.P

Swife 1900, The Prosecenivm

1170 Peschinee Streel, NLE.

Allanln, Georgin 30309

I7ax: (04} BT2-5547

Feamail: dhopkins@lerdbissell.com
(Counsel for Vended Life Policies {id

Flilarie Bass, Gsq.

Jaequeling lecerra, Bsg.

Giregnbers Tranng A,

1221 Brickeil Avenue

Minnm, Fiorida 33131

Fax: (305 3790-(H17

Li-tiafl beogrrajdpliaw com
hagshiEaetlme.com

Cownsel for Union Planters Bank, N.A

David Levine, Hsq.

JelTrey Schineider, Fug.

Tew Cardenas L1P

The Four Seasons Teawver, 15 Floor

1441 Brickell Avenue

Miami, FI. 33131

Fax: (305) 536-1114

E-miaik: jesfdlowlaw. com
(m)iewlay )

Counsel Patricia Cook, ef af

1. Rawnl Cosin, Fsq.

Holland & Knight

701 Brickedl Avenuc, Suite 3000
Minmi, F1. 33131

Fax: (305} 789-71799

-mail: mul cosiofdhk . car
Coinsel for Northern Trust Bank of
Florda

CGary Timin, Ksq.

Seuire Sanders & Dempsey, LLY

215 Sonth Monroe Streel, Suite H01
Taliahasses, FLL 32301-1804

Fux: (850) 222-8110

E-mail; gtimin@issd.com

Counsel for Transamerica Oceidental Life

Joel . Kirschbaum, Eso,
Bunnel} Wolle Kirsehbhaum Keller
wMelnlyre Gregoire & Klein, PA
100 8% 3" Avenve, Swle 900
liort Lauderdale, FI. 33394
F-mail: gxmidbunnellwoulfe.com

Counse! for iana Steinger,
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On May 3, 2004 the SEC filed a complaint against Mutual Benefits Corporation ("MBC™), Vialical Services Inc.
(“VST") and Viatical Benefactors, LLC (*VBLLC™). In connection with that Complainl, the (vderal judgs aversesing (he SEC
case, Judge Moreno, appeinted Roberto Marlinez as Receiver of MG, V81 and VBLLC, Mr, Martlnez is also the Receiver of
Anthony Livoti and Anthony Livoti, P.A. but only in their capacity as named trustee with respect to the MBC policies. The
Receiver was charged with the responsibility of overseeing the administration of over 7,000 polisies, including the payment of
preiniums and the collection of donth benefits, However, funds for premivm payments will soon be exhavsted, and lho
Receiver does not hove enough money 1o continue paying the premiums on all polisies untit the palicies mabpe,

On Seplember 14, 2005, Tudge Moreno enlered an Qrder on Dispasition of Policies and Proceeds (ths “Disposilion
Order™) divecting the Receiver (o pive Investors a choicw belween (a) seiling their interesl in @ policy, {b) keeping the interest
and paying the cost of administering the peliey, including, in most instances, the payment ol premivms, or {c) surrendering
their interest in the policy. Most policies have several Investors (in some cages over 100 Investors) who have an interest in (hat
particular policy, A Folicy would be designaled for sale (a “Soll Policy™) if the majority (measured by investment amountl) of
investors voted to selt a policy: the mvestors' inforesls in the policy were fe be wssigned o the Receiver and the Recelver woeld
seck to sell the policy, and invesiors are te receive their pro rala share ol the procecds loss any cxpensos of sale. The
Disposition Order provided for the Recsiver Lo file a motion will the Courl to approve a salo of a Sell Peliey, and for investors
to receive nolice of that maotion if a Sell Poley in which the investars have an inforest s hoing sold.

Pursuant to the Disposilion Order, the Receiver sought bids Tor the purchase of cerlain of the Sell Policiss, Afler the
conclusion of the marketing process, the Receiver has received bids for the following Sell Policies or porfotios of Sell
Palicies, which the Receiver has determined are the highes! and hest bids subrnilted lor the Policics:

Auction 1 “Bid 3" Portfolio (Policy AP numbers listed in altached Schedule A) - $1,000,000 submitted by Acheron
Portfolio Corporation (Laxembourg) 8.A, (" Acheron®).

Auction T "Bid 2" Portfolo (Policy AP numbers lsted in atfached Schedule B) - $230,000 submitted by Acheran.
Policy AP No., 99-0007863 + $191,000 submitied by Life Settlement Holdings, L1.C

Pulicy AP No. 50-0000078 - $50,060 submiticd by Lorenzo Tanti 2006 Trust,

You are receiving this Notice because you have an inferesl in ena of the Sell Policics Idenlified above.

Simultancously with this Nolice, the Receiver filed his Recefver's Motion to Approve Anction Saley of Policies, Notice
of Sates, and Incorporafed Memorandum of Law (*Sale Molicn”™) sceking approval of the sale of the Sell Policies, including al!
henelfcinl interosts thorein, 1o the purchasoers deseribed above. The Policios ave (o bo sald pursnant lo the Jerms and condilions
of Asset Turchase Agreoments the Receiver and the purchasers. A copy of the Sale Motion is available on the Receiver’s
website, at www,mboreceiver,com and can be obtained by requesliog a copy from the Receiver at MBC, 43 Soulh Pompane
Parkway, PMB #1112, Pompano Beach, Florida 33069,

The Asset Purchase Agreements provide for the sale of Ihe Sell Policies free and ¢loar off ol lisns, ¢laims, infereats
ahd encumbrances, inchiding any beneficlal fnteresls in {he policics beld by any Investor, even investars who did not vole in
favor of disposiiion pursuant to the procedures established in the Disposition Order. A1l ferms snd condilions of sale are
deseribed in the Asset Purchase Agreements,

The Sale Motlion does not seek to detarmine how the proceeds ol the snls will be allecated and distributed {e investors;
ihe Recaiver will file a further motion to address it issuc afier lhe sale has been compleied. Any objections io the sale of Ihe
Poliey in necordance with the Sale Motion pursuant to the terms and conditions deseribad in the Assel Purchase Agreomenl
must be raised by fiting any such objections with the Court. The rules of the Courl generally reguire thal any objections to n
motion be filed within ten days afier service of the motien, As calenlaied under applisable ules, that dale would be December
24, 2008, Any person whe fails to file with the Courl an abjeclion 1o such sale of (he Sell Policies identified herein by
December 24, 2008 will be deemed to have consented (o such sale.

If you do not have any objaction to the proposed sale of the Sell Policics as deseribed in this Notice (and as described
in greater detail in the Sale Motion), you do nnt sead fo (ake any Tnrther action in response (o this Nolice, Your &ilure ta
objeet will not prevent you [om filing a ¢laim in the Receivership, will not ecnslitule r basis Tor your elaim in the
Receivership lo be denied, and witl net result in unfair treatment of you in determining the vltimale reeovery on your elaim in
the Recelvership.

EXHIBIT

AN
HY1 654%458v.2 B




Case 0:04-cv-680573-FAM  Document 2210-2  Entered on FLSD Docket 12/10/2008 Page 2 of 3

AVISO A INVERSTOMISTAS ¥ ENCARGADOS DI LAS VIENTAS DI LAS TOLIZAS

Fi 3 de mayo de 2004, ta Comisidn de Valorey y Rolsas (llamada en lo sucesivo simplemente la "SRC™) incod ani
demanta contra Muturl Benefits Corporation {amada en lo susesivo simplemente "MBC™, Viaticnl Services, e, {(lamadn
en lo sucesivo simplemente “V81™), v Viatical Benofactors, LLC (lamada ¢n Jo sucesivo simplemenie “VBLLC"}), Como
resultado de osa demanda, ol juez federal que entiende el casa, ol jucz Federico Morens, nombrd & Roberto Martinez sindico de
MBC, V81, y VBLLC, Bl Sr. Marlinez es lambién ¢l sindice de Anthony Livoti y do Anthony Livoti, P.A L pero dnicamente on
la capacidad de ambos como fiduciarios nombrados con respecto de les pélizas de MIBC, Al Sindico se le sncomandd Ia
responsabilidad de supervisar ta administracion de imds de 7,000 pdlizas, taren tsta que inchiye ol page de primas y et cobro de
Ins beneficios pagaderos por las polizas o su vencimiento, Sucede, sin embirgo, que los fondos de que sa dispone para el pagu
de primas pronto se agotardn, y el Sidion careoe del dingro necesario para seguir pagando las primas de loday las plizas hasta .
que ésias 56 venzan,

Bl 14 de septiembre de 2005, el juez Moreno registed un Maadamisnte sobre In Disposicion de Pélizas y of Produgte
de su Venla (llanado en lo sucesive simplements ¢l “Mandamiento de Disposicion™) en que dio instrucelunes al Sindlco de
ofreceries u los inversionistas las opoiones de (2) vencler sns inlereses en las yospectivas polizas; (b) consorvar esos intercses y
pagar los costos de administracién de las respectivas pélizas, inclusive, en la mayorfa de los casos, ef pago de Ins primas; o {c)
eniregar sus intercses en Ins respoectivas polizes, La mayorfa de las pdlizas cuentan con varlos faversionising (on algunos crsos,
hasta Tads de 100 inversionistas), cada uno de los cuales posce un interds on la poliza en cuestidn. Una paliza dada (conacida
como *Poliza de Venta™) se pondria a ta venin 8 In mayorfn de los inversionisles en olla {duterminada por el monto de sis
inversiones) votase por vender dicha pdliza; tos intercses do los inversionistas en taa pdliza so Iz cederian al Siidico v dsle, a
s vez, venderin Ja paliza y log inversionistag recibivian sn poscién pronaleada del prodicto de <dichs venla, menos los coslos
do venta, Bl Mandamiento de Disposicién dispusc que el Sindice le elevara al Tribunal un pedimento de aprobasion de la venla
de una Poliza de Venla, y que se les cursara aviso do ese pedimento a fos inversionistas si se fuese a vender una Poliza de
Venla en 1a que Joy inverslonistas esfuvieran inlergsados,

Il Sindice, a tenor del Mandamiento do Digposicion, solieiie pujas u ofertns para la compra de algunas de las Pdlizas
de Ventn, Conchiidos ya esos trémites, el Sindico ha recibido pujas con respecto de lss siguienles Polizas de Vonta o carleras
de Pélizas de Venta y ha delerminado que dichas ofertss son las mejores y mils altag enire lag que se hicieron con por esas
pélizas:

Subasta 1 “Puja 3" Castera (Los mimeros AP do las polizas se eoumeran en Ja Cédula A adjunta) - $1,000,600, becha
por Acheron Portfolio Corporation (Luxceinbourg) $.A. (Ilnmada en lo sucesivo simplemento “Acheron™).

Subnsta IF “Puja 2" Cartera (Los nimeroz AP de las polizas se ensmuran en Ja Cédula B adjunta) - $250,000, becha
por Acheron,

Paliza AP No. 99-00073863 - $191,000, hecha por Life Szitlement Holdingy, LLC,

Péliza AR No, S0-0000078 - $50,000, hecha por Lorenzo Tonti 2006 Trust,

Reelbe usted cste aviso por evanlo posee un inferds e una de as Polizng de Venli que se cnumeraron antoriormento.,

Simulidneamente con csle Aviso, of Sindico ha radicado sy Pedimento del Shidico de Aprobacion de Venta de Pdlizas
en Subgsta, Avise de Ventas, y Memorial de Derecho {Hlamado en lo sneusive simplements el “Pedimenin de Yenta™) en el gue
solicita la aprobacién tie I vents de las Pdlizas de Venta, con todos los interoses beneficiosos en ellas, n los compradores
indieadoy anleriommnente, Lus Polizas se venderdn de ncnerdo con los (érnnes y las condiciones de Convenios de Compra du
Aclivos concerlados enire ¢l Sindico v los compradores. BI Podimenlo de Venta pnede consnltarss en la paging web del
Sindico, www.ibcreceiver,com, ¥ los interesados pueden pedirle wn sjemplvr al Sindico escribiéndole a MBC, 43 South
Pompano Parkway, PMD /112, Fompanc Beach, Plovida 33069

Los Counvepios de Compra de Activos disponen s venta de las Pélivas de Vents sxentas de tode gravamen,
soclamacion, inlerds o afectacion, inclusive los infereses beneficiosos que en dichas polizas puedan tener los invorsionistas,
incluso los que no volaron a Tavor-de disponer de ellas como parie de los rdmiles que eslablecid ol Mandamiento de
Disposicion, Todos los iérminos y 1as condiciones de venta se explican en tos Convenios de Compra de Aclivos.

X 1 Pedimento de Venla no abriga el proposito de deferminar In manera de disiribuir y repartir el producto de Ja venta
enire los ipversionistas; una voz concluida la venta, ¢l Sindico elevard otre pedimento alb Tribunal wn que se abordard osa
cuestion. Toda objecion & Ta venta de las Plizas con arreglo al Pedimentio de Ventn y s tenor de Jos érninos v las condiciones
conlenidos en los Convenios de Venla de Activos deberdn Interpencrse ante ot Tribunel. Tos reglamentos del Tribunal por o
general disponen que las objecignes a un pedimento se interpongan sn un plaze de diez dias despucs (e recibido ol pedimento,
Tisa fecha, ealoulada de acuerdo con los reglumentos pertinentes, s ol 24 de diciembre de 2008, Se enlendord que (oda persona
que no interponga ante ol Tribunal, a mas {ardar ¢l 24 de diciombre e 2008, su objecion a la suzodicha vonta de Jas Polizas de
Vonta ha consenlido en dicha vonta,

Si no tiene usied objecidn que hacer al proyecto de venta de tas Polizas de Venta que se explita en esle Aviwo (y con
mayor lujo de detalles en el Pedimento de Venta), ne s preciso que tome medida alguna on respuesta » ssic Aviso, El hecho da
quo no interpongs usted una objecién no serd dbise para que yadique una reclamacién on i Sindicatura, no serd fundarnenlo
para que se denicguo su reclamacion en la Sindisatora, y no dard lugar a que se le trate de forma no jusia y equilativa caandn 5o
determine of monto que Analmente recibivd por su reclamacian an ta Sindicalura.

2
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- Schedyle (Céduln) A R __Sehedyle (Cédula) B
10-0000130 99-0006161 10-0000490
10-0000172 99-0006381 99-0000430
100000183 $9-0004514 02-0000861
10-0000330 99-DONGG6 1 5 990001013
10-0000488 £9-0006702 990001714
70-0000022 99-000G703 99-0002034
90-00060153 990007084 99-0002138
90-0000139 990007423 99-0002142
99-0000026 98-0008075 99-0002247
990000043 99-00G2011 99-0002803
99-0000059 20-0000068 99-0003104
29-0000070 90-0000223 99-0003392
99-0000098 9%-0000040 99-0003755
99-0000277% 99-00004 1 6A 29-000:3833
99-0000407. ' 99-0000606 29-0004096
99-0000307 99-n0a1037 99-0004 184
99-0000624 59-0001092 Gu-0004261
99-0000993 990001293 99-00N4382
990001014 90.0001535 99-0004817
99-0001743 99-000162} 990003016
990001840 99-0001642 29-0005037
99.0001910 99-0001497 99-0005263
99-0002101 99-0002096 9u-0005303
99-0002132 09-0002457 99-0005356
99-0002160 99-0002566 99-0005452
99-000217} : 990007738 99-0008001
99-0002273 99-0003052 99.0008106
99-0002332 99-000106% 99-0008108
99-0002370 . 99-0003287 99-N00B571
99-0002831 99-0004305
99-0003490 99-0004345
99-0003491 990004621
99-0003500 99-0004640
59-0003746 99-0004687
99-0001768 99-000453
09-0003962 9u-00G051 17
99-0004186 990005181
00-00042453 99-00055%0
09-0004486 90-0005978 '
99-0004514 99-000a026
99-0004521 g0-D006H51
990004581 9900064 10
99-0004737 G9-00064 69
99-0004855 96-0006481
99-0005019 99-0007704
99-0005295 990007713
99-0005614 99-0008508
99-0003775 99-0008532
99-0006068

L
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CAST NO, 4605873 CTY-MORENO
SECURITIES AND EXCHANGE COMMISSION,
| Plamtiff,
2
MUTUAL BENEFITS CORP., et al,,
Defendants,
VIATICAL BENEFACTORS, LLC, el al.,

Reliel Defendants,
/

ORDER GRANTING RECETVER'S MOTION T ATPROVE
AUCTION SALES QI POLICIES

On December 10, 2008, Roberle Martinez, courl-appointed receiver (“Receiver™) of
Mutual Benefits Corp. (“MBC™), Viatical Benefactors, LI ("VBILLC™Y), Vialical Services. ne.
(“VSI™), and Anthony Livoti, Jr. and Anthony Livoli, Ir., P.A,, solely in their capacity as lrusiee
(collectively the “Receivership Iinfities™), filed 1 motion (the *Auclion Sale Molion™) requesting
this Court to approve the proposed sales of cerfain insurance policies or fractional inlerests
therein (the “Auction Policics™) and all retaled rightls, including benelicial iplorests, free and
clear of all liens, claims, inferests and enciembrances.

This Court has considered the Auction Sale Motion, the representations of (he Receiver
therein, the record in these cases, and relevant authorities, and being duly advised, makes the
following findings and conclusions:

A, Simultancousty with the filing of the Avction Sale Motion, the Receiver served a

Notice 1o Investors & Providers of Proposed Sale of Poficiex upon all investors who held

inferests in the Auction Policies and to the Providers [hat issuc

> Policics. The Court finds

EXHIBIT = 1
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that due and adequate nolice of the sale of the Auction Policies on the lerms set forth in the
- Auction Sale Motion has been pravided Lo all intercsted parties. and thal no [urther noflice or
apportunity to object is required.

BB. The Court finds that: (i} the sale of the Policies on the lerms sel forth in the
Auction Sale Motion is in the best interest of (he Receivership Enlities, the ereditors thereef, the
investors in the Receivership Entitics, and the beneficiaries ol (he Policy and other acquired
assels (the “Acquired Assels™) and all other persons and enfities with an iniercst in the
Receivership Proceeding; (i1) the sale procedures were desipned (o obtain the highesl and best
offer for the sale of the Acquired Asscts, and the sale to the respective buyer of cach of the
Policies as sel forth in the Auction Sale Molion constitules (he highest and best ofTer for the
Acquired Assels; (iii) the consideration heing provided lor the Acquired Assels, and the terms of
the proposed sales, arc fair and reasonable, constilule the highesl and bes offers for the Acquired
Assels, and conslitule reasonably equivalent value [or the Acquired Asscts, and (iv) accordingly
that the sale of the Acquired Asscls to the respective buyers pursuant (o the Auction Sale Motion
should be authorized and approve.

C. This Courl further finds thal each of the buyers has al all tmes acted without
collusion and in good faith in bidding on, and negotiating the purchase of, the Acquired Asscls
and is a good faith purchaser of the Acquired Assels and is entitled (o all ol the protections under
law accorded (o a parly with such status, The terms ol purchase were negotialed, proposed and
enlered info by the Receiver and cach buyer withoui coliusion and in good faith, and are the end
resull ol arms’ Tength.

Accordingly, it is hereby ORDERED, ADJUDGED AND DECRIEED as follows;

3298/101/296067.1 2



Case 0:04-cv-60573-FAM  Document 2210-3  Entered on FL3D Docket 12/10/2008 Page 3of &

i The Receiver has the sole and absolufe authorily. on behall of the Receivership
Entities, to convey all claims, options, privileges. right, title and interest in, to and under the
Policy and other Acquired Assels.

2. The sale of (he Acquired Assets (o cach of the buyers as identified in the Auction
Sale Molion is approved, and the Receiver is authorized lo consummale all of the (ransaciions
conlemplaled thercby.  Withou! limiling (he penerality of (he forepoing. the Recciver is
authorized to (i) execule and deliver, and is empowered lo perlorm under, consummale and
implement, the Purchase Agreements and any edditional nstruments or agreemenls or
documents that may be reasonably necessary or desirable (o implement the Purchase
Agreements, (i) take all further aclions as may be requested by the Buyer for the purpose of
assigning, transferring, granling, conveying and conferring ln-(he Buyer and its assipns and
designees, or reducing (o possession, the Acquired Asscls, and (iii) limely comply with alt of'its
obligations under the Purchase Agreements and any such addilfonal instrumenls. agrecments or
documents. Any objection (o such sale which has not been withdrawn is herehy overruled on its
merils.

3. Each of the Buyers has acted in good laith and is a good [ailh purchaser of the
Acquired Assels,

q, The consideration for the Acquired Assels provided by cach of the Buyers
constilules reasonably cquivalent value and lair consideration under the laws of the United
Stales, both statc and federal.

5. The transler of the Acquired Assels will be a legal. valid and elfeetive franster of
the Policies and other Acquired Asscts and will vest each Buyer or ils assignee or designee, il

applicable, with good and valid tifle and all vight. (itle and interest in and to the Acquired Assels.
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Al the Closing, each Buyer or ils assignee or designee, if applicable, witl be vested with all
claims, opiions, privileges, right, litle and interest in, lo and under the Acquired Assels, frec and
clear of all Encumbrances (as defined in the Purchase Agreement).  Any person. including,
wilhout limilation, any credilor of or inveslor in the Receivership Entities. any benelicial interesi
holder or other holder of a Pelicy and any ingurance company or other entity which issued or is
obligated under a Policy and the successors and assipns of any of the foregoing, asserting or
having an Encumbrance of any kind or natwre against or in any Receivership Entity ar the
Acquired Asscls arising oul of, in connection with, or in any way relating 1o the Receivership
Enlitics, the Policies or other Acquired Asscis, or the lransler thereef to cach Buyer and ils
successors and assipgns, shall be, and bereby are, Torever barred, esfopped and permanenily
enjoined from asserting, prosecufing or otherwise pursuing such Hocumbrance against each
Buyer and its successors and assigns or any subsequent owner ol the Acquired Assels,

0. This Sale Order shall be binding in all respects upon all creditors of the
Receivership Entities, any inveslor in (he Receivership Entitics, any benchicial intercst holder or
ofher interest holder of the Policies, any insurance company or other ealily which issued or is
obligated under the Policies, and any other parly in infcresl in the Receivesship Proceeding and
any of the successors or assigns of the foregoing,

7. The Purchase Apgreements and any rclaled agreement, document or other
instrumenl may be modilied, amended nr supplementcd by parlics therelo, in a writing signed by
both parties, and in accordance with (he lerms thereol, withou! lurther notice or order of (his
Courl, provided that any such modification, amendment or supplement does not constitule a

malerial modification of the Purchase Agreements.

A298/101/296067.) I}



Case 0:04-cv-80573-FAM  Document 2210-3  Entered on FLSD Docket 12/10/2008 Page 5 of 5

8, The gale af the Policies and other Acquired Assels is not precluded by or conlrary
“lo any prior order issued by this Couwrt and no further consents by any person {including any
governmenial authorily) are required o convey (he Policics and other Acquired Assets to each
Buyer or lo an assignee or designee thereol, if applicable, in accardance with the Auclion Sale
Molion,

9, This Courl retains jurisdiclion (o enforee and implement the terms of the Purchase
Apreements, including lo resolve any dispules arising under any Purchase Agreernenls, and 1o
interprel, implement, and enforce the provisions of (his Sale Order.

10, This Sale Order constitutes an inlerloculory or a linal judgment in a receivership

~action and thus this Sale Order shall become effective immedialely upon ils enlry as provided in
Rule 62(a) of the Federal Rules of Civil Procedure,
11, The provisions of this Sale Order are non-severable and mutually dependent.

ORDERED in the Southern District of Florida this ~ day ol December, 2008.

HON. FEDERICO A, MORENO
UNITED STATES DISTRICT JUDGE

Copies lurnished to:

Counsel of Record
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