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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 2l,,
Defendants,
VIATICAL BENEFACTORS, LLC, et al,,

Relief Defendants,
/

RECEIVER’S MOTION TO APPROVE ENGAGEMENT OF
LIFE SETTLEMENT INSIGHTS, LLC TO CONDUCT
AUCTIONS OF “UNDERSUBSCRIBED KFEP POLICIES”

EXPEDITED RELIEF REQUESTED

The Receiver respectfully requests that the Court grant the relief requested herein on
an expedited basis in that the Receiver’s authority to conduct sales of
“Undersubscribed Keep Policies” has already been confirmed by prior order of this

Court and the engagement proposed herein is in fustherance of that authority.
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Roberto Martinez, court-appointed receiver (“Receiver”) of Mutual Benefits Corp. (“MBC”),

Viatical Benefactors, LLC (*VBLLC"™), Viatical Services, Inc. (“VSI”), and Anthony Livoti, Jr. and

Aunthony Livoti, Jr., P.A., solely in their capacity as trustee (collectively the “Receivership Entities”),

moves to authorize the engagement of Life Settlement Insights, LLC (“I.8I”) to conduct auctions of

certain policies which were designated to be kept by the investors through the disposition process,

but for which the investors have not paid the required premiums (“Undersubscribed Keep Policies™),

In support, the Receiver states:
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L. On May 3, 2004 the Securities and Exchange Comimission (“SEC”) filed an action
seeking entry of a femporary restraz'ning order, preliminary injunction, permanent injunction and
other relief with respect to the Receivership Entities (DE#1). On May 4, 2004, the Court entered a
Temporary Restraining Order and Other Emergency Relief (DE#25), and entered an Order
Appointing Receiver (DE#26). On February 14, 2005 this Court entered its Order Granting Motion
for Preliminary Injunction (DE#711), sustaining the Report and Recommendation of Judge Garber
dated November 10, 2004 (DE#522), as supplemented on November 16, 2004 (DE#525).

2, The Order Appointing Receiver (DE#26) authorizes and directs the Receiver to “take
immediate possession of all MBC, VBLLC and VSI property, assets and estate, and all other
propexty of MBC, VBLLC and VSI of every kind whaisoever and wheresoever located belonging to
or in the possession of MBC, VBLLC and VSL,” and further authorizes and directs the Receiverto
“administer such assets as is required in order to comply with the directions contained in this Order,
and 1o hold all other asseis pending further order of this Cowrt.” The Order provides that “[t]itle to
all property, real or personal, all contracts, rights of action and all books and records of MBC,
VBLLC and VSI and their principals, wherever located within or without this state, is vested by
operation of law in the Receiver.” It further authorizes the Receiver to “make, or authorize the
making of, such agreements as may be reasonable, necessary and advisable in discharging the
Receiver’s duties. ...”

3. On September 14, 2005, this Court entered its Order on Disposition of Policies and
Proceeds (DE#1339)(the “Disposition Order’). OnNovember 22, 20035, the Court entered its Order
Clarifying Disposition Order and Approving Form of Notice (DE#1474) (the “Clarification Order™).

These Orders collectively directed that investors be provided an opportunity to vote on whether to
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keep, sell or surrender the policy(s) in which they had an interest, and authorized the manner by
which the Receiver was to solicit investors’ elections. The decision as to how to dispose of each
policy was to be determined by the vote Qf the majority of the interests in a policy that properly
submitted votes with respect to the policy.

4, Tn accordance with the process directed by the Disposition Order and Clarification
Order, more than 3,000 policies with an aggregate face value in excess of $1 billion were designated
to be “kept” (“Keep Policies”). For Keep Policies, the investors in each such policy become
responsible for paying the administrative obligations and premium obligations associated with the
policies. If an investor fails to pay its pro rata share of the administrative and premium obligations,
then that investor’s interest is forfeited and beneficial interests in the policy reallocated to other
investors who make up the shortfall (the Notice to Investors makes clear, consistent with the
Disposition Order and Clarification Order, that “FAILURE TO TIMELY PAY VSI
ADMINISTRATIVE FEES OR PREMIUM PAYMENTS WILL RESULT IN FORFEITURE OF
YOUR POLICY INTEREST").

5. Ifthe investors in a Keep Policy fail to fully fund the required premium amounts after
notice of a shortfall, the Disposition Order directs the Receiver to aftempt to sell the non-paying
investor’s interest to other investors in the policy, to attempt to reduce the face value of the policy, or
to attempt to sell the policy, The Notice to Investors provided in connection with the Dispositicn
Order advised that if a policy cannot be sold, “it could be surrendered, and you could lose your entire
investment.”

6. VST has implemented the billing process with respect to Keep Policies. The initial

billing for VSI’s administrative fees were issued before premium billings were issued, and all
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investors in Keep Policies who voted to sell were given an opportunity to retain their interests by
paying the fees and any subsequent premiums due. Investors who failed to pay the administrative
fees were removed from the policy and interests reallocated. The “investor-to-investor” sales
process has also been completed with respect to the Keep Policies, wherein the Receiver attempted
to facilitate the sale of interests of investors who were not interested in keeping the policy to
investors who had indicated a willingness to purchase such interests. For many policies, the billing
process has already completed the initial round of billing all investors for their prorated share of the
premium obligations, as well as the second round of billing in which those investors who did pay
such obligations are given the opportunity to make up any shortfall resulting from non-paying
investors in the policy.

7. Once all of those steps are completed, if there are still insufficient funds to pay all
premiuvins, then the policy is at risk of lapsing and the Receiver has been directed to attempt to
reduce the face value of the policy (an option only generally available if the policy is a universal
policy, and even then may be limited to certain amounts for which the available premium funds are
insufficient) or to attempt to sell the policy, surrender the policy or allow it to lapse.

8. During the initial billing cycle, in some instances, the premium payment will be due
to the insurance company during or very shortly after the billing cycle described above has been
completed. In such instances, if there is any significant delay after determining that a policy is an
Undersubscribed Keep Policy, the Receiver may either lose the opportunity to sell the policy, or be
required to use receivership funds to pay the premium wntil there is an opportunity to sell the policy.
There is no assurance that the Receiver will be able to recover any receivership funds expended for

such premiums from the sale proceeds.
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9. On September 14, 2007, the Receiver filed his Emergency Motion to Authorize
Dispositions of “Undersubscribed Keep Policies,” seeking authority to dispose of Undersubscribed
Keep Policies by a variety of methods, including (1) sales of particular Undersubscribed Keep
Policies, or groups of such policies, to certain third parties who have expressed an interest in
purchasing policies from the Receivership, through an abbreviated auction process (as described
further below); and (2) sales of the fractional interest in an Undersubscribed Keep Policy, or groups
of such interests, for which the premium obligation has not been funded to said third parties, again
through an abbreviated auction process which would require the purchaser to fund the “shortfall”
amount with respect to the policy plus some additional amount in consideration for the purchase of
the interest in the policy.

10.  On September 26, 2007 the Court entered its Order Granting Receiver’s Emergency
Motion to Authorize Dispositions of “Undersubscribed Keep Policies,” which confirtned and ratified
the Receiver’s authority to dispose of the Undersubscribed Keep Policies through an anction process
or otherwise.

11,  Consistent with the authority granted by the Cowt’s September 26, 2007 Order, the
Receiver has negotiated an agreement with L.SI to conduct on-line auctions of Undersubscribed Keep
Policies. A copy ofthe proposed Engagement Agreement with LSI is attached hereto as Exhibit “A”,

In summary, the Engagement Agreeme;nt provides:
- For LSI to conduct internet-based online auctions of Undersubseribed Keep
Policies as designated by the Receiver, consistently with rules to be developed by LSI in consultation
with the Receiver;

- For LSI to assist in the identification of potential purchasers, subject to
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satisfaction of qualifications to be established by LSI and the Receiver;

- For 18I to customize its online auction platform for registering potential
purchasers, setting up purchaser accounts, iraining potential purchasers, launching and conducting
online auctions, identifying winning bidders, and providing such information to the Receiver.

12.  As compensation for the services to be provided by LSI, LSI shall receive a broker fee
equal to seven percent (7%) of the “Value Created” (or 8% in the event that LS] institutes a national
advertising campaign with respect to such auctjon). The “Value Created” is based upon the amount
by which the purchase price exceeds the cash surrender value of the policy. Such compensation is
payable only upon the Receiver’s receipt of the sale proceeds for the policy.

13.  Although not specified in the Engagement Agreement, the Receiver and LSI have
further agreed that the terms and conditions of the Engagement Agreement shall also apply to any
“traditional” auctions which the Receiver and LSI agree shall be conducted by LSI for
Undersubscribed Keep Policies.

14.  The Receiver has investigated the options available for conducting online auctions of
the Undersubscribed Keep Policies and believes, in the exercise of his business judgment, that the
proposal made by LSI and the terms thereof, as contained in the Engagement Agreement, are
reasonable and represent an appropriate and responsible method of attempting to dispose of the
Undersubscribed Keep Policies.

15. By virtue of the September 26, 2007 Order, the proposed disposition of the
Undersubscribed Keep Policies and the methods thereof have already been approved by this Court.
Accordingly, the only additional relief sought here is for the Court to approve the proposed terms of

engagement of LSL
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16.  Asnoted inthe Receiver’s September 14, 2007 Motion, itis clear that the Receiver of
a company that was engaged in the viatical business may properly sell the interests in those Policies
where in the best interests of the Receivership estate and investors. See, e.g., Davis v. LifeTime
Capital, Inc., 2006 WL 1580211 {8.D. Ohio 2006) {(describing approval of bidding and sale

procedures for receiver’s sale of viatical policies); Quilling v. Trade Partners, Inc.,, 2006 WL

1134227 (W.D. Mich. 2006) (same). The sale procedures proposed by the Receiver with respect to
the sale of the Undersubscribed Keep Policies are designed to maximize the value of the
Receivership’s assets in the face of the timing constraints presented by the Undersubscribed Keep

Policies, which is the appropriate goal of any such procedure. Inre Integrated Resources, Inc,, 147

B.R, 650 (S.D.N.Y. 1992).

17.  The relief sought in this Motion does not resolve how the proceeds of any
Undersubscribed Keep Policies should be disposed of, which will be the subject of a claims
procedure to be approved by the Court pursuant to separate motion and order.

WHEREFORE, the Receiver respectfully requests that the Court approve the Receiver’s
proposed engagement of LSI to conduct auctions of Undersubscribed Keep Policies pursuant to the
terms and conditions of the Engagement Agreement attached hereto as Exhibit “A”, as finther
extended by the agreement of the parties as described in Paragraph 13 of this Motion, and to allow
the Receiver to compensaie LS in accordance with thg terms of the Agreement without further order

of the Court.
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Respectfully submitied,

COLSON HICKS EIDSON
Co-Counsel for the Receiver

255 Aragon Avenue, Second Floor
Coral Gables, Florida 33134
Telephone (305) 476-7400
Facsimile (303) 476-7444

E-mail: curt@colson.com

By: m’?w

Curtis B. Min&e
FI. Bar No. 0885681

-and —

KOZYAK TROPIN & THRCCKMORTON, P A.
Co-Counsel for the Receiver
2525 Ponce de Leon, 9th Floor
- Coral Gables, Florida 33134
Tel.  (305)372-1800
Fax. (305)372-2508

David L. Rssendorf

FL Bar No, 996823

CERTIFICATE OF SERVICE
I HEREBY CERTIFY that a troe and correct copy of the foregoing motion was served in

accordance with the attached Receiver’s Service List on January l 5 , 2008,

David L. Rosendorf
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SERVICE LIST CF RECEIVER
Case No.: 0450573 CIV-Moreno

Alise Meredith Jolnson, Esq,

Linda Schmidt, Esg.

Securities & Bxchange Comemission
801 Brickell Avenue, Suite 1800
Miami, FL 33131

Fax: (305) 536-4154

E-mail: jphnsona@sec. gov

schmidtls@sec. goy
almonti

Counsel for Secwritles & FExchange
Conmission

Michael A. Hanzman, Esq.

Kenvin Love, Esq.

Hanzman Criden & Love, P.A,

7301 SW 575 Court, Suite 515

Sputh Miamd, Florida 33143

Fax: (305) 357-9050

E-mail; mhapzman@hanzmancriden.com
klove@hanzmaneriden som

Counsel for Scheck vestmenis LF, et al.

Brian J, Stack, Esg.

Stack Fernandez Anderson & Haris, P.A.
1200 Brickell Avenue, Suite 9506

Miami, FI. 33131-3255

Fax: {305) 371-0002

E-mail: tackfe

Counsel for Traded Life Policles Ltd,

David L. Rosenderf, Esg.
Kozyak Tropin & Throckmoerton
2525 Ponce de Leon, Soite 900
Coral Gables, Florida 33134
Fax: (305) 372-3508

E-msil: dlrf@kttlaw, com

Victor M. Diaz, Jr., Esq.
Podhurst Orseck Joseftberg cf al.
City National Bank Building

25 West Flagler St., Suite 800
Miami, FL 33130

Fax:(305) 358-2382

I, David Hopleins, Esq.

Lord, Bisseli & BrookLLP
Suite 1904, The Prosecenium
1370 Peachiree Street, N.E.
Aflanta, Georgia 30309

Fax: (404) §72-5547

Co-counsel for Receiver E-mail ydiazi@nodhorsi.com E-mail: dhopkins@lordbissell com
ndagher@podhurst.com Conmsel for Traded Life Policies Ld.
Counsel for Scheck Investments LP, et af.
George Mahfood, Bsq. Angela Dalcor, Esg. 14ilaric Bass, Bsq.
Ferrell Schullz Carier & Fertel White & Case, LLP Jacqueline Becerra, Esg.
201 Soush Biscayne Boulevard ggﬂo “}’33.“"0""“ g“a‘i‘mﬂ g"“ter Greenberg Traurig PLA.
34th Floor, Miami Center 2 S e 1221 Brickell Avenue
o p i, Floirda 33131 - .
Miamt, Florida 33131 Fax (305) 358-5744 Miami, Florida 33131
Fax; (305) 371-5732 E-iail; adakerf@whitecase.com Fa: (305) 579-0717
E-mail; gggghimé@fcrrellschuitvﬁcgm Former coungeifor Stayen Steiner E-mail: becer ;g';@g;[‘;ﬂ.cgm

Counsel for Joet Steinger, Leslie
Steinger, Peter Lombardy, PJL
Consulting Co., Kensington Consulling
Co,

basshi@ietlaw.com
Connsel for Union Plansers Bank, N.A

Robert C, Gilbert, Esq.

220 Alhambra Circle, Suite 400

Coral Gables, FL. 33134-5174

Fax: (305) 529-1612

E-mail: rgilblaw@inol.con

Special Counsel for Scheck Investmestis
LP etal

Edward M. Mullins, Esg,
Daniellz Friedman, Esq.
Astiparrags Davis Mulling
& Grossman, P.A.
7201 Brickell Ave., 162 Floor
Miami, FL 33131
Fa; (305) 372-8202
E-mail; emullins@astidayis.com
diviedman(@astidavis.com
gaéaaunml Jor Life Settlement Holding,

David Levine, Hsqg.

Jeffrey Schneider, Bsg,

Tew Cardenas LLP

*fhe Four Scasons Tower, 152 Floor

1441 Brickell Avemie

Miami, FL. 33131

Yax: (305) 536-1116

E-mail: jest@tewlaw.com
dml{migwlaw.com

Counsel Patricia Cock, et al

1. Raul Cosio, Esq.

Holland & Knight

701 Brickell Avenue, Suite 3000
Miani, FL 33131

Fax; (305) 789-779%

B-mail: raul.cosio@hkdaw.com
Cuunsel for Northern Trust Bank of
Florida

Gary Timin, Esg.

Squire Sanders & Dempssy, LLP
215 South Mouroe Street, Suite 601
Tallahassee, FL 32301-1804

Fax; {850) 222-8410

E-mail: glimin@esd.com

Counsel for Transamerica Occidental Life

Joel L, Kirschbauwm, Esq.

Bunnel]l Wolfe Kirschbaurm Keller
Mintyre Gregoire & Klein, PA
100 SE 3™ Avenue, Suite 900
Fort Lauderdale, ¥, 33394
E-mail, cxm@bunnellwoulfe.com

Counsel for Diana Steinger.
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Christopher J, Klein

Bapr & Klein, P.A,

100 N. Biscayne Blvd. 21st Floor
Miami, FL 33132

Fax: (305) 371-4380

E-mail: gkleinf@worldwidelaw,com
Co-counsel for Lije Settfement Holding,
AG.

Daniel Smalt, Hsq.

Duane Morris, LLP

200 So. Biscayne Blvd. , Suite 3400
Miami, FL 33131

Fax: (305) 960-2201

B-mail; ds MOLTiS. COMm
Counsel for Dr. Christine Waish, ¢t al. (the
“Investors Group”)

Kenneth D, Post, Esq.
Shutts & Bowen

1500 Miami Center

201 8. Biscayne Boulevard
WMiami, FL 33131

E-mail: jpost@ishulis-lasecom

Counsel for Witliam Penn Life Insurance

Sandra M, Upepui, Esq.
Shutis & Bowen, LLP

201 South Biscayne Blvd.
Suite 1500 —Miemi Center
Miami, Florida 33131

Counsel for Institito de Previston Milliar
Tnverma

Joseph A, Patella, Esq,

450 Lexingten Avenue

New Yorlk, New York 10017

E-mail: JosephPatella@andrewskurth.com
Counsel for Awmerican Express Tox &
Business Services, Inc.

1, Randolph Liebler, Esq.

Liebler, Gonzalez & Poruonndoe, P.A.
44 West Flagler Street, 25" Floor
Miami, Florida 33130

Fax: (305) 379-9626

E-mail: ji@lgplaw.com

Counsel for Bank of America

Rick Critchlow, Esq.
Harry R. Schafer, Esg.
Kenny Nachwalier, PA.
201 South Biscayae Blvd,

1100 Miami Center

Miami, Florida 33131

Fax; (305)372-1861

Bmail:

reritchlow(@kenaynachwalter.som
hschafer@@kennynachwatior.com

Counsed for Citibank

Glenn Berger

Joshua Reitzas

Jaffe & Asher LLP

690 Third Avenue

New York, NY 10016

E-mail: GBergen@jaffeandasher.com
Counsel for American Express Travel
Related Services Company, Inc.

Charles E. Ray, Bsq.

887 E. Prima Vista Bhed,
Port 8t. Lucie, FL 34952
Emuil: sharlescrayi@sol.comt

Counsel for Aurova Bifulco

Bruce A, Zimet Esq.

100 8.E.31d Aveave, Snite 2612
Ft. Lauderdale, FL 33354

Pac (954) 760-442 1

E-mail: bazimetlawi@aol com
Counsel for Leslie Steinger

Wendy L. Furman, Esg.

Pett, Furman & Jacohson, P.L.
21901 N.W. Corporate Boulevard
Suite 316

Baca Reton, FL. 33431

Pax: 9944311

B-mail: whirman@p(lew.com
Counsel for American United Life
Tnsurance Co.

John H. Genovese, Esq.

Genavese Joblove & Batiista, P.A.

100 8.B. 2 Street, 36 Floor

Miami, Florida 33131

Fax: (305) 349-2310

Counsel for Great West Growth, LLC, et
al,

Craig Rasile, Esq,

Hunton & Williams

1111 Brickell Avenue, Suite 2500

Miami, FL 33131

E-Mail: azaron(@hunton.com
grasile@hunton,com

mutkowskik@whiteandwilliams.com

itom khaltomeys,
Counsel for Chariiable Concepts, Inc., et

al,

Eric Elisley, Eso

Krupnick Campheli Malone Roselii ¢ al
700 SE 3rd Ave Ste 100

Fori Lauderdale Florida 33161

E-Mail: eellsiey@kmpnickiaw com

Counsel for Certain Investors

Jack Dempsey, Bsq,
Susan Guerrierd, Esq.
Drinker Biddle & Reath, LLP
Ong Logan Square

18% & Cherry Streets
Philadelphia, PA 19103

chit. Dempseyi@dbr. com

i rrieri@dby. com

Cownsel for American  United Life
Insurance Co.

ﬁdwrd I\iomoya, Esln);. Da\rig P I;agnfét, Esq. Carla M, Barrow, Esq.
ontoya Law Firm, PA Hinshaw ulbettson Pardo, Gai oo & B LLP
2600 Douglas Road 9155 S. Dadeland BIv4., Suite 1600 ardo, Gainsburg & Battow,
70 One Biscayne Tower - Suite 2475
Penthouse 7 Miami, FL. 33146 2 South Biscayne Blvd
Coral Gables, FL. 33134 B-mail; dhartnett@hinshawlaw.com P 2y -
Emzil: emontoya@cigsy,com , i gh@?, I{;L 33131 o
Couns Connecticut General, et i, mail; charow(@pablaw.com
Agtorney for the Class ef for Comnecticut Gene: Ao e NAT
Jay 8. Blamenkopf, Esq. Charles Wachites, Esq. Carfa M, Barrow, P.A,
Adomo & Yoss Fowler white Boggs Banker 1295 Brickel} Avenue
700 8. Federal Highway, snite 200 501 B, Kennedy Boulevard, Suite 1700 8"‘.}’1001'
Boea Raton, FL 33432 Tatpa, FL. 33602 Miami, FL. 33129

E-mazil: jblumenkopfifpadorno.com

Counsel for Alimerica Financial Life, et
al.

E-mail; ewachter@fowlerwhite.com
Counsel for John Hancock Life Ins.

E-Mail: carlgbarrow@bellsouth net

Counsel for Claimants Maria Antonieta
Mafia, et al.
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) . Jeffrey Rubinstein, Bsq.
Curtis B. Miner, Hsq. Rubinstein & Associates, PA
Colson Hicks Bidson 1428 Brickell Avenue
255 Aragon Avenue, Second Fioor Penthovse
Coral Gables, Floride 33134 Miam}, FL 33131

Artorneys for Claimanis
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Life Settlement Broker Services Engagement Agreement
{Sale of Undersubscribed Keep Policies by Online Auction)

This Agreement is made and entered into as of the Effective Date by and between Mr,
Roberto Martinez in his capacity as court-appoiated receiver of Mutual Benefits
Corporation, Viatical Services, Inc. and others in the case entitied SEC v. Mutual
Benefits Corp., et al, Case No. 04-60573-CIV-MORENO/SIMONTON pending in the
United States District Court, Southern District of Florida (the “Receiver”) and Life
Qettlement Insights, LL.C and its Corporate Affiliates (collectively “LSI™).

WHEREAS, the Receiver, with the ongoing assistance of Viatical Services, Inc.
(“VSP") is responsible for the administration of life insurance polictes for which
premivms are paid by investors therein (“Keep Policies™),

WHEREAS, in the event that Keep Policies are not fully funded by investors,
Receiver has the authority to dispose of such policies;

WHEREAS, Receiver wishes to engage LSI to broker the sale of Keep Policies to
buyers in the secondary market for life insurance policies through the use of L8I's
proprietary technologies; '

Now therefore, in consideration of the mutual covenants herein, and for other
good and valuable consideration, the parties hereto agree as follows:

1. Definitions

As used in this Agreement, the following capitalized terms have the rheanjng given t0
them below:

a. “Corporate Affiliates” means any company owned by, or under common
ownership with, LSI.

b, “Rffective Date” means the date the last signatory executes and binds the parties
1o this Agreement,

c. “\alue Created” means the difference between the gross settlement offer and the
cash surrender value of a Keep Policy.

3. Duties, Representations and Warranties of L8]

8 LSI represents that it is duly organized, validly existing and in good standing
under the laws of the state of its organization with all requisite power and authority to
carry on the business as presently conducted by it and as conterplated by this
Agreement. LSI bas all requisite power and authority to execute and deliver this
Agreement and to perform ifs obligations under this Agreement, which shall upon
execution and delivery constitute a legal, valid and binding obligation of LS.
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b. LST shall, in consuliation with Receiver and VSI, use best efforts to assemble a
group of qualified buyers to participate in online auctions for Keep Policies or from
which to otherwise obtain offers for such policies. LSI shall take such steps as LSI
determines are reasonably necessary to generate interest among potential buyers in
acquiring Keep Policies including, but net limited to, national advertising campaigns.

c. Online auctions for Keep Policies shall be conducted in accordance with rules to
be developed by LSI in consultation with Receiver and VSI. Receiver agrees that it and
V$SI shall adhere to all rules so developed.

d. LST’s responsibilities shall include the following, in consultation with the
Receiver: custornizing an interface for its online auction platform for the sale of Keep
Policies; customizing an online registration process; processing buyer registrations;
setling up buyer accounts; training approved buyers to use the avclion system; loading
policy information into the online auction platform; launching bidding events; processing
buyer inquiries in real-time; supporting online auctions; determining winning bidders in
accordance with online euction rules; and providing the Receiver with winning bidder
contact information.

e 1.S1 makes no represeniations and wairanties concerning the performance of the
online auction platform. Receiver agrees that access to the online auctiont platform shall
be limited to those duly authorized to act on Receiver’s behalf. During the course of any
such auction, LSI shall be entitled to rely upon any submission or any other
communication made using Receiver or VSI’s user ID or password or- otherwise
appearing to ermanate from Receiver or V5L

f LSI maintains its online auction platform solely to facilitate the communication of
offers for the sale of life insurance policies. LSI provides no advice or representation to
any party participating in any such auction. LSI assumes no responsibility for any
negligent, fraudulent, or otherwise wrongful conduct on the part of any buyer
participating in the auction, Receiver agrees and acknowledges that offers for the
purchase of any Keep Policy will only be obtained from the buyer group assembled at the
time such policy is submitted to LSI for disposition and that the best offer made by any
buyer in the group represents the best price available for such policy. Receiver further
understands and agrees that LSI is not responsible for any bids or offers not honored or
accepted by a buyer and no such bid or offer made by a buyer for a Keep Policy isnot a
bid or offer made by LSL. Receiver hereby releases LSI from any liability with respect
to any such auction regardless of whether such liability arises under contract, tort or any
other theory.

g LSI agrees that it shalt, consistent with the terms of this Agreement, solicit offers

through its online auction platform for the purchase of such Keep Policies as the Receiver
requests that LST make available for purchase through L8I’s valine auction platform.
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4, Duties, Representations and Warranties of Receiver

a, Receiver agrees to complete and execute all documents, and o perform such
further tasks and undertakings, as may be necessary in the course of the disposition of a
Keep Policy including, but not limited to, the validation of information pertaining to a
policy or such other tasks or undertakings as may be required to comply with a buyer’s
closing procedures.

b. Receiver agrees to perform such other duties as mutually agreed to in writing by
the parties,
c. Recejver represents and warrants that:

i. Upon approval of this Agreement by the United States District Court for the
Southern District of Florida, Receiver has obtained all necessary authority from
such Court to enter into this Agreement; and

ii. Receiver has the full and exclusive legal authority to dispose of Keep Policies
in the event that they are not fully funded by investors and Recelver agrees thal it
shall not submit to LSI for disposition any Keep Policies unless Receiver is fully
and exclusively authorized to do so.

5. Fees for Services

Upon the sale of any Keep Policy, Receiver agrees 1o pay LS from the sale proceeds
received for such policy, a broker fee equal to seven percent (7%) of the Value Created.
If LSI has, at or prior to the time that bids were solicited for the policy, conducted a
pational advertising campaign to generate interest among potential buyers in scquiring
Keep Policies, then Receiver agrees that L3I's fee shall be eight percent (8%) of Value
Created. Receiver shall pay LSI the applicable broker fee for the sale of a Keep Policy
within thirty (30) days of its receipt of the sale proceeds for such policy. ‘

6. Confidentiality

As used in this section, the term “Confidential Information” shall mean: (a) information
regarding a party’s business including its financial condition, information systems, plans
and strategies, products or services, policy valuation techniques, clients, marketing plans,
and business methods and techniques including, but not limited to, such party’s trade
secrets; (b) any and all designs, ideas, concepts and technology embodied therein; and (¢)
information that is marked “confidential”, “proprietary” or in like words, or that is
summarized in writing as being confidential prior to, or prosoptly after, disclosure to the
other party. A party receiving Confidential Information (“Recipient”™) shall hold such
information in confidence and will safeguard it in at least the same manner as a prudent
business person would safeguerd his or her own confidential information of a similar
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nature. Recipient shall not, and shall not permit any of its advisors, administrators,
representatives, agenis ox any other person acting on behalf of Recipient (collectively
“Representatives™ to, directly or indirectly, report, publish, distribute, disclose or
otherwise disseminate the Confidential Information, or any portion thereof, to any third
party.  The Recipient shall not use, or permit any of its Representatives to use,
Confidential Information, or any portion thereof, for the benefit of iuself, its
Representatives, or any third party, or for any purpose, except as necessary 1o carry out
Recipient’s duties and obligations under this Agreement. If the Recipient or any
Representative attempts to use or disclose any Confidential Information in contravention
of this Agreement, then, in addition to other available remedies, the disclosing party shall
have the right to injunctive relief enjoining any such atfempt, it being acknowledged that
Jegal remedies ate inadequate. Upon request of the other party, each party shail
immediately return or destroy all such Confidential Information in its possession. These
terms survive the termination of this Agreement. LSl acknowledges that information
provided in connection with the Keep Policies is of a highly personal nature, and that it
shall comply in all material respects with all privacy, confidentiality and other similar
laws and regulations governing the use and disclosure of such information and all other
information relating to the policies ot any insured thereunder.

7. Genezal Provisions

Neither party is to be considered a partner, joint venturer, employer or employee of the
other party for any purpose. Any term I this Agreement which is unenforceable or
illegal shall be severed from the Agreement and shall not affect the enforceability of
other terms of the Agreement. This Agreement may not be modified or amended, in
whole or in part, except by a writing signed by the parties hereto. No waiver of any right
or power hereunder, at one or more times, shall be desmed a waiver or relinquishment of
such right or power at any other time or times. Except as otherwise expressly provided
herein, this Agreement contains the entire agreement between the parties with respect io
the subject mafters contemplated herein and supersedss all prior oral and wrilten
discussions, agreements and arrangements concerning such subject matters. This
Agreement shall be interpreted, construed, governed and enforced according to the laws
of the State of Florida, without reference to its coniliets of laws, rules, or choice of laws
prineiples. This Agreement shall be binding on and inure to the benefit of the parties and
their respective permitted assigns, and suceessors. Neither party shall assign or transfer
this Agreement, or any of the rights created hersunder, to any other person or entify, oz,
except as otherwise expressty provided in this Agreement, delegate to any other person or
entity the performance of such party’s duties, covenanis or cbligations created hereunder
without the other party’s prior written consent, which consent shall not be unreasonably
withheld. Nothing herein shall prevent the assignment of this Agreement and any of the
rights of L8] created hereunder to any person or entity that acquires control of LSI or all
ot any significant portion of LST's assets,
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8. Termination

This Agreement may be terminated by either party upon 30 days® written prior notice to
the other party, provided however, that absent a termination by the Receiver for good
cause, LSI shall be authorized to complete the auctions of any policies provided to LSI
for sale prior to the effective date of termination and shall be entitled to be compensated
for such sales in accordance with the terms of this Agreement.

Noiwithstanding the foregoing, the Receiver agrees that absent a termination by the
Receiver for good cause, the Receiver shall provide LSI with 120 days’ written notice
before engaging any other party to provide online auction services for the sale of Xeep
Policies.

9. Further Agreement
This Agreement may be amended o address brokering services related o the sale of
individual investor interests in Keep Policies. Sales of such interests, if any, shall
commence and be conducted in accordance with the terms of any such amendment and
related court orders. ~

In Witness Whereof, the parties have executed this Agreement and are bound hereby.

Receiver:

ZW&_{ &Vﬂ{,} m

Printed Name and Title

ﬁw/‘f; gaoF

Date
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