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.,
J Defendants,

i VIATICAL BENEFACTORS, LLC, et al,,

Relief Defendants.

RECEIVER’S MOTION TO APPROVE SALE OF POLICY
AND INCORPORATED MEMORANDUM OF LAW
(POLICY AP# 99-0007778)

EXPEDITED RELIEF REQUESTED

The Receiver requests that the Court consider this Motion on an expedited basis
because (1) the Asset Purchase Agreement will expire if a Sale Order is not
entered within 30 days (which will expire on April 7, 2008); and (2) the
continued maintenance of the Policy whick is the subject of this Motion costs

. approximately 360,000 per month.

Roberto’ Martinez, court-appointed receiver (“Receiver”) of Mutual Benefits Corp.
(*MBC™), Viatical Benefactors, LLC (“VBLLC”),' Viatical Services, Inc. (“VSI”), and Anthony
Livoti, Jr. end Anthony Livoti, Jr., P.A., solely in their capacity as trustee (collectively the

“Receivership Entities™), moves for this court to approve the proposed sale of a certain insurance
p Lo pp prop

policy issued by New York Life Insurance and Annuity Corporation (designated by MBC as
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Policy AP# 99-0007778 ard which hasa-policy numberfromthe-issuing-insurance-company

ending in digits “4487") and all related rights, including beneficial interests (the “Policy”), free
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and clear of all liens, claims, interests and encumbrances, to Silver Point Capital Fund, L.P.
(“Silver Point” or “Buyex”) for & total of $8,850,000 (subject to adjustment pursuant to the terms
of the Purchase Agreement, as defined below). In support, the Receiver states:

BACKGROUND

On May 3, 2004 the Securities and Exchange Commission (“SEC™) filed an action
seeking entry of a temporary restrai'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 (DB#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 d;ated November 10, 2004 (DE#522), as supplemented on November 16, 2004
(DE#529).

THE RECEIVERSHIP ORDER

The Order Appoiﬁﬁng 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

property of MBC, VBLLC and VSI of every kind whatsoever and wheresoever located

belonging to or in the possessxon of MBC VBLLC and VSI,” and further anthorizes and directs .

the Receiver to “adnumster such assets as is requlred in order to comply with the dn‘ecﬁons
contained in this Order, and to hold all other assets pending further order of this Court.” The
Order provides that “[tlitle 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 anthorize the making of, such agreements as may be reasonable, necessary

and advisable in discharging the Receiver’s duties. ,..”
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THE DISPOSITION ORDER

On September 14, 2005, this Court entered its Order on Disposition of Policies and
Proceeds (DE#1339)(the “Disposition Order”). On November 22, 2003, 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 tolkeep,.‘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 of the
ﬁaajority of the interests in a policy that properly submitted votes with respect to the policy.

In accordance with these Orders, voting on each of the policies was conducted, the resuilt
of which is that. approximately 3,138 policies with a face value of approximately $383,850,782
were designated to be sold (the “Salable Policies™).

THE POLICY AND PRIOR SALE EFFORTS

The Policy whicﬂ is the subject of this Motion is a universal life insurance policy issued
by New York Life Insurance and Annuity Corporation (the “Provider”) having a stated face
amount of $50,000,000. The policy is referred to internally by the Receiver as AP# 99-0007778.

On May 21, 2007 the Receiver initiated the sale process for certain of the remaining
Salable Policies (a group.someﬁmes referred té as “Bid 2 by sending out a-letter soli;:iting bids
for four additional portfolios (each, a “Portfolio”) 'of Salable Policies (the “Bid 2 Policies™),

together with a description of the bidding procedures (“Bidding Procedures™) to be followed by

‘the Receiver with respect to those Salable Policies. The letter was sent to approximately fifty

parties who had expressed an interest in purchasing policies from the Receivership or who were
otherwise known to the Receiver to be potentially interesied in such purchases. The Mutual

Benefits case and potential availability of policies for purchase is well known to interested
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parties‘ who are potentially in the market for purchase of viaticated policies, including through
the advertisement of the prior auction, and the Receiver believes that further marketing was
unnecessary in the circumstances.

The four Portfolios in the aggregate consisted of 1,949 Bid 2 Policies issued by various
insurance companies or, in the case of group policies, employers, with a total face value of
$241,218,185. The Portfolios included policies that insure the lives of both HIV viators and non-
HIV viators,_ or life settflements.

In order to maximize the value to be realized for the Bid 2 Policies, the Bidding
‘Procedu_res provided an opportunity for qualified bidders to subtnit an 1mt1al qualifying bid for
each or any of the Portfolios, and if multiple qualifying bids were received for any of the
Por’tfolios, for an auction to be conducted in order to deterinine the highest and best bid for such
Portfolio. To be considered as a potential bidder, a party was required fo provide: (1) an
affidavit of non-affiliation with the Receivership Enfities; ) a conﬁdenti;}ity agreement with
respect to information on the policies to be disclosed during due dﬂigeﬁce;l and (3) proof of
financial capability to close the transaction to the Receiver’s satisfaction. Pa:ties_who satisfied
these requirements were provided with due diligence information in computerized form, and an
opportunity to conduct on-site file review. Seven entities satisfied the initial quaiiﬂcations to be
considered as potential bidders,

The Bidding Procedures required that all initial bids for any of the Portfolios be
submitted by June 18, 2007, and that such bids be éccompanied by a deposit in the amount of
$100,000. In addition, each bid was required to be in the form of an asset purchase agreement
prepared by the Receiver. If more than one qualified bid was submitted for a particular Portfolio,

then the Bidding Procedures provided for the Receiver to conduct an auction on June 22, 2007,

! Information on the identity of viators was still redacted from the materials provided to potential bidders.
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The Bidding Procedures further provided that upon the conclusion of the auction, the
Receiver could (a) determine, in his business judgment, which bid, if any, was the highest bid;
and (b) reject, at any time before the entry of a sale order, any bid that (i) was inadequate or
insufficient; (ii) was not in conformity with the Bidding Procedures, any order of the Court, or
the terms and conditions of the Receiver’s asset purchase agreement; or (iif) was contrary to the
best interests of the Receiver. If the Receiver advised a bidder that its bid was selected as the
“Highest Bigi” or “Backup Bid”, then such bidder was required to make a deposit equal to 10%
of the proposed purchase price within one business day thereafter.
| The Policy was one of six (6) policies which had been included in “Portfolio #3” in the
prior auction. The six policies that comprised Portfolio #3, including the Policy, had an
aggregate face aﬁount of $64,547,500.00. The Receiver received five qualified bids on Portfolio
#3, with a high bid of $1,500,000. After conducting an auction, the highest qualifying bid
submitted for Portfolio #3 was $4,600,000, submitted by Credit Suisse Securities (Europe)
Limited. | |

After considering the foregoing bids, the Receiver, in the exercise of his business
judgment, determined that the Highest Bids submitted on Portfolios #1, 2, and 4 were in the best
interests of the Receivership and that the purchase and sale of such Portfolios to Silver Point
Capital Fund, L.P. as the party having subnﬂtted such Highest Bids, in accordance with the terms
of the respective purchase agreements should be approved. Those bids were the subject of a
prior motion and order entered by this Court (CP#1924, 1965), and the sale of Porifolios #1, 2
and 4 has been closed.

The Receiver determined that the Highest Bid submitted on Portfolio #3 did not represent

sufficient value for that Portfolio and accordingly elected, in his business judgment, not to seek
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approval of a sale of Portfolio #3 at that time. All participants in the auction were advised that
they could submit higher offers to the Receiver for Portfolio #3 or any of the individual policies
therein, and that the Receiver would consider all such offers submitted. The Receiver also re-
commenced efforts to identify additional potential buyers for the Portfolio #3 policies. Every
interested party was advised to submit their highest and best offer to the Receiver, and that the
highest and best offer which the Receiver determined represented adequate value for Portfolio #3
or any policy therein would be presented for approval to the Coust.

Thereafter, a number of parties contacted the Receiver and made offers for the purchase
.of cerl;am of the Portfolio #3 policies, including the Policy. The highest and best offer submitted
for the Policy was the offer submittéd by Silver Point which is the subject- of this Motion. The
Silver Point pu?chase offer provides substantially greater consideration than any other offer
received with respect to the Policy, and in the business judgment of the Receiver represents
appropriate value for the Policy.

THE PURCHASE AGREEMENT

A copy of the Purchase Agreement (without certain attachméﬁts) for the .proposed sale of

the Policy is attached to this Motion as Exhibit “A” (the “Purchase Agreement”). The Purchase

Agreement is substaniially similar in form to the purchase a:greements which were approved by

this Cowrt in co;mection with thé sale of Portfolios #1, 2 é.ﬁd 4. Like those purchase aéreements,

and without intending to paraphrase the entirety of the Purchase Agreement and subject in all

respects to the terms and condiﬁons set forth in the Purchase Agreement, some of the key
material terms are as follows: |

. The Buyer is acquiring all right, title and interest in and to the title together with

the beneficial interests in the Policy, fogether with all files, books and records

associated therewith {but excluding any records relating to any investors in the
Policy), all death benefits and other amounts payable in respect of the Policy after
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the closing date, and all rights of recourse or recovery relating to the Policy (the
“Acquired Assets,” as defined with more specificity in the Purchase Agreement);

. Tf the Policy matures on or prior to the first business day following the entry of
Sale Order (as defined below) by this Court, there is a mechanism for terminating
the sale;

. At closing, the Buyer assumes all obligations to pay premiums with respect to the
Policy arising from and after the first business day following the entry of the Sale
Order by this Court; .

. At closing, the purchase price shall be adjusted to include an additional amount
equal to all prepaid premiums, expenses and charges with respect to the Policy
paid by the Receiver for coverage periods after the first business day following
the entry of the Sale Order by this Court;

. The Policy is to be sold “as is, where is,” without any recourse against the
Receiver or the Receivership Entities, and without amy representations or
warranties except as expressly set forth in the Purchase Agreement; and

. The closing shall occur on the second business day after all conditions to closing
have been satisfied or waived.

Two notable differences in this Purchase Agreement, as compared to prior ones approved

by the Court, are as follows:

. The purchase price is to be delivered to the trust account of Receiver’s counsel at
(or prior to) closing, and is to be released when the Provider has accepted and
recorded on its books and records the Buyer or its assignee or designee as the sole
owner and beneficiary of the Policy. :

. The Receiver is required to reimburse the Buyer for its reasonably incurred out-
of-pocket costs and expenses (not to exceed $100,000) if the Purchase Agreement
is terminated due to a rhaterial breach by the Receiver or due to the Policy
maturing,

SALE ORDER TERMS
The terms of the Purchase Agreement contemplate the entry of a sale order (the “Sale
Order”) which approves and authorizes the Receiver to sell and assign the Policy and other

Acquired Assets to Buyer in accordance with the Purchase Agreement, and which includes,

without limitation, the following findings of fact and conclusions of law:
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Based on the record presented to the Court and all pleadings in the Receivership
Proceeding and arguments by counsel and evidence and/or proffers presented and
accepted, the Buyer has acted in good faith and is a good faith purchaser of the
Acquired Assets;

The Receiver has the sole and absolute authority, on behalf of the Receivership
Entities, to convey all claims, options, privileges, right, title and interest in, to and
under the Acquired Assets;

The sale of the Acquired Assets in accordance with the terms of the Purchase
Agreement is approved and Buyer and the Receiver are directed to consummate
all of the transactions contemplated thereby;

At the closing, Buyer will be vested with all claims, options, privileges, right, title
and interest in, to and under the Acquired Assets, free and clear of all
Encumbrances (as defined in the Purchase Agreements),

Buyer and any subsequent owner of the Policy (i) are deemed to be designees of
Horizon Life Solutions Inc. under that certain Authorization for Release and Use
of Medical and/or Insurance Information that was executed by the insured under
the Policy on July 24, 2003, and (ii) shall have the right to from time to time
obtain updated medical information from time to time regarding the insured/viator
under the Policy including (a) pursuant to 45 C.F.R. § 164.512(e)(1)(®), all health
care providers who are served with a copy of the Sale Order and a written request
by Buyer or any subsequent owner of the Policy shall be authorized and
compelled to immediately release copies to Buyer or any subsequent owner of the
Policy, as the case may be, of all records relative to the care, treatment and health
of the insured/viator under the Policy so requested by Buyer or such subsequent
owner thereof, as the case may be, for the purpose of monitoring health and
predicting life expectancy, and (b) the insured/viator under the Policy being
required to provide Buyer and any subsequent owner of the Policy with contact
information for the insured/viator, Health Imsurance Portability and
Accountability Act of 1996 compliant medical authorizations, contact information
for alt physicians or other medical providers who have treated the 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 Buyer or any subsequent owner of the Policy shall be entitled to
seck enforcement of this provision as to any person; and

The sale of the Acquired Assets 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 Acquired Assets to Buyer in
accordance with the Purchase Agreement.

A copy of the proposed Sale Order is attached as Exhibit “B.”
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NOTICE

Simultaneously with the filing of this Motion, the Receiver has sent notice of the
proposed sale described herein, including (a) that the Policy is being sold to Buyer free and clear
of all Encmnbranées (including any beneficial interests), and (b) that following the closing,
Buyer and each subsequent owner of the Policy will have the right to effect a change in the
named owners and beneficiaries of the Policy (including any irrevocable beneficiaries), to the
Provider, and to all Mutual Benefits investors with respect to the Policy. The form of notice is
attached hereto as Exhibit “C.”

LEGAL AUTHORITY

éy virtue of this Court’s Disposition Order, the Receiver has been authorized and
directed to sell Policies which have been designated for sale in accordance with the election
process directed by this Court. Accordingly, the sale contemplated by this Motion has already
been authorized by the Court. It is clear that the Receiver of a company engaged in the viatical
business may properly s‘eﬂ the interests in those Policies where in the best interests of the
Receivership estate and investors. See, e.g., Davis v. LifeTime Capital, Iﬂc., 2006 WL 1580211
(8.D. Ohio 2066) (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 1mp1emented by the Recewer with respect to the sale of the Policy were
designed to maximize the value of the Receivership’s assets, which is the appropriate goal of any
such procedure. In re Integrated Resources, Inc,, 147 B.R. 650 (S.D.N.Y. 1992).

The Receiver respéctfuﬂy submits that the sale process implemented for the Policy was
reasonable and appropriate and served to foster participation in the sale process, that the offer
made by Silver Point with respect to the Policy is the highest and best offer that the Receiver has

received for the purchase of the Policy, and that the sale of the Policy to Silver Point in
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accordance with the terms of the Purchase Agreement is in the best interests of the Receivership
estate and constitutes the best way to maximize the value of the Policy, and accordingly requests
that the sale of the Policy to Silver Point be approved. |
. CONCLUSiON
For the foregoing reasons, the Receiver respectfully requests that the Court enter an
i Order in the form of the attached ﬁxhibit “B”: (1) approving the form and method of notice of
the proposed sale as described herein; and (2) approving the sale of the Policy and other
Acquired Assets to Silver Point in accordance with the Purchase Agreement.
Respectfully submitted,
COLSON HICKS EIDSON
Co-Counsel for the Receiver
255 Aragon Avenue, Second Floor
Coral Gables, Florida 33134

Telephone (305) 476-7400
Facsimile (305) 476-7444

E-mail: curt@colson.com

By: @ Sol
Curtis iner

FL Bar No. 0885681

- and —

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

By: m Goi\.

David s Rosendorf
FL Bar No. 996823
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing motion was served in

accordance with the attached Receiver’s Service List on March JL 2008.
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By: \
David L. @sendorf
|
! t
|
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Alise Meredith Johnson, Esq.

Linda Schmid, Esq.

Securities & Exchange Commission

801 Brickeil Avenue, Suite 1800

Miami, FL 33133

Fax: (305) 5364154

E-mail: johnsonaf@sec.goy
schmidtis@see.gov

almonti@sec.gov
Counsel jor Securities & Exchange
Cotrmission
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SERVICE LIST OF RECEIVER

Case No.: 04-60573 CIV-Moreno

Michael A, Hanzman, Esq.

Kenvin Love, Bsq.

Hanzman Criden & Love, P.A,

7301 SW 57" Court, Suite 515

| South Miami, Floriéa 33143

Fax: (305) 357-905{}

E-mail: mhanzman(@hanzmancriden.com
klove@hanzmancriden.com

Counsel for Scheck Investmenis LP, et al,

Brian J, Stack, Esq.

Stack Fernandez Anderson & Harris, P.A.
1200 Brickell Avenue, Suite 950

Miami, FL 33131-3255

Fax; (305) 3710002

E-mall: bstack@stackfernandez. com
Counsel  for Traded Life Policies Lid.

David L. RosendorE, Esq.

Victor M, Diaz, Ir., Esq.

J. David Hopkins, Esq.

Fax: (305) 371-5732

E-mail: gmahfood@ferrellschuliz.com
Counsel for Joel Steinger, Lesliz
Steinger, Peter Lombaydi, PAL
Consulting Co., Kensingfon Consulting
Co.

Kozyak Tropin & Throckmorton Podhurst Osseck Josefsherg ot al. Lord, Bissel! & BrookLLP
2525 Ponce de Leon, Suite 900 City National Bank Building Suite 1900, The Prosecenitm
Coral Gables, Florida 33134 25 West Flagler St., Suite 800 11770 Peachizee Street, NLE,
Fax: (305) 372-3508 Miami, FL 33130 Atlanta, Georgia 30305
E-mail; dir@kitlaw.com Fax:(305) 358-2382 Fax: (404) 872-5547
Co-counsel for Receiver E-mail: ydiaz hurst, com E-mail: ghopking@lordbissell.com
' ndagher@pedhurst.com Counsel for Traded Life Policies Lid,
Counsel for Seheck Jnvestmants LP, et .
George Mahfood, Esg, Angeln Daker, Esq. Hilerie Bass, Esqg.
Ferell Schuftz Carter & Fertel | White & Case, LLP Jacqueline Becerra, Esg,
201 South Biscayne Boulevard gggoSWchhowa Ignax;mal dCcntcr Greenberg Traurig P.A.
34th Floar, Miami Center 7 3, EISCEyRS Sau cvar 1221 Brickell Avenue
L y Miami, Floirda 33131 —— N
Miami, Florida 33131 Fax: (305) 3585744 Miami, Florida 33131

E-mail: adakerffiwhitecase.com
Former counsel for Steven Steiner

Fax: (305) 579-07T17
E-mail: begerraji@etiaw.com

bassh@gtlaw.com
Counsel for Union Flanters Bank, N.A

Robert C, Gilbert, Esq.

220 Athambra Cirele, Suite 400

Corat Gables, FL 35134-5174

Fax: (305) 529-1612

E~mail: rgitblaw@aol.com

Special Counsel for Scheck Imvestments
LP, etal

Edward M. Mallins; Esq.

Daniella Friedman, Esq

Agtigarragd Davis Mulling

& Grossman, P.A.

761 Brickell Ave., 16 Floor

Miami, FL 33131

Fax: (305) 3728202

E-mail: mnu.lh_nS@&tﬂnm_wgm
idavis.com

i‘oéaaumel for Life Settlement Holding,

David Levine, Esq.

Jefire chnelder, Esq

Tew enas L

The Four Seasons Tower, 15 Floor

1441 Brickell Avenue

Miami, FL. 33131

Fax: (303) 536-1116

E-mail: jes@tewlaw.com
dml{@tewlaw.com

Counsel Patricia Cook, el al

J. Raul Cosio, Esq.

Holland & Knight

701 Brickell Avenue, Suite 3000
Miemi, FL 33131

Fax: (303) 789-7799

E-mail: yaul cosio@hklaw.com
Counsel for Northern Trust Bank of
Florida

Gary Timin, Esq.

Squire Sanders & Dempsey, LLP

215 South Monroe Street, Suite 601
Tallahassee, FL 32301-1804

Fax: (850) 222-8410 -

E-mail: gtimin@ssd.com

Counsal for Transamerica Occidental Life

Joel L. Kirschbaum, Esg.

Bunnell Wolfe Kirschbaum Keller
Melntyre Gregoire & Klein, PA
100 SE 3™ Avenug, Suite 500
Fort Lauderdale, FL 33394
E-mail: gxm@hunmellwoulfe.com

Counsel for Diana Steinger.
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Christopher J. Klein

Banr & Klein, P.A.

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

Fax; (305) 371-4380

E-mail: cklein@worldwidelaw.com
Co-counsel for Life Setilement Holding,
A.G.

Daniet Small, Esg.

Duane Morris, LLP

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

Pax: (305) 960-2201

E-mail; dsmali@duanemonis.com
Counsel for Dr. Christing Walsh, et al. (the
“Investors Group™)

Kenneth 1), Post, Esq.
Shutts & Bowen

1500 Miami Center

201 S. Biscayne Boulevard
Miami, FL 33131

E-mail. kpost@shutis-law.com

Counsel for Willigm Penn Life Insurance

Sandra M. Upegui, Esq.
Shutts & Bowen, LLP

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

Joseph A. Patellz, Esq.
450 Lexington Avenue
New York, New Yoric 10017
E-mail; JosephPatella@andrewsikurth com
Counsel for American Express Tox &

1, Randolph Lisbler, Esq.

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

Fax; (305) 379-9626

reritchlow(@kennynadiwalt
hschafer@kennynachwalter.co
Counsel for Citibank

Related Services Comparny, Inc.

. Business Services, Itte, Frmail: iri@lgplaw,com
ic;z:;.::;  for Instituto de Prevision Milltar Counsel for Bank of America
Rick Critchlow, Esq. Glenn Berger Charles E. Ray, Esq.
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT dated as of March 6, 2008 is entered infe by
and between Roberto Martinez, as the Receiver for Mutual Benefits Corp., a Florida corporatiof
(“MBC™), Viatical Services, Inc., a Florida corporation (*VSI”), and Viatical Benefactors, LLC,
a Delaware limited liability company (“VBLLC”, and together with MBC and V8I, the
“Receivership Entities”) (in such capacity, “Seller”), and Silver Point Capital Fund, L.P., a
Delaware limited partnership (“Buyer™). Seller, together with Buyer, may be referred to
collectively as the “Parties”.

RECITALS

WHEREAS, Seller is the Receiver for the Receivership Entities under Case No. (4-
60573-CTV-MORENO-SIMONTON (the “Receivership Proceeding™ in the United States
District Court for the Southern District of Florida (the “Court”); and

L WHEREAS, Seller was appointed as Receiver for the Reccivership Entities pursuant to
' the Order Appointing Receiver entered by the Court on May 4, 2004 (the “Receivership Order™);
and

WHEREAS, pursuant to the Receivership Order, Seller was authorized to take possession

of all of the assets of the Receivership Entities, including the “Acquired Assets” (as defined

. below), and was vested with all power and authority to, among other things, administer and
manage the assets and business affairs of the Receivership Entities; and

WHEREAS, pursuant to the Order on Disposition of Policies and Proceeds entered by the
o Court on September 14, 2005 (“Disposition Order™), Seller has been vested with full power and
; authority to sell the Acquired Assets; and

WHEREAS, pursuant to the Order Granting Receiver’s Motion to Authorize Procedures
for Re-Designation of Beneficial Interests in Insurance Policies entered by the Court on January
30, 2007 (“Re-Designation Order™), Seller has been designated as the Policy Owner or Absolute
Assignee and Nominal Beneficiary (as such terms are used in the Re-Designation Ordex) with
respect to all life insurance policies administered through the Receivership Proceeding, including

. the Acquired Assets; and

l‘ WHEREAS, pursuant to the Order Regarding Future Administration of Certain Insurance
Policies Subject to this Proceeding entered by the Court on May 1, 2007 (“Future Administration
Qrder”), the Court has approved certain procedures applicable to specified Listed Insurers (as
such term is used in the Future Administration Order) for, among other things, the re-designation
of ownership and beneficial interests in certain life insurance policies issued by the Listed
Insurers upon the sale of such life insurance policies by Seller; and

WHEREAS, Seller desires to, on behalf of Seller and each Receivership Euntity, sell and
assign to Buyer, and Buyer desires to purchase from Seller and each Receivership Entity and
i accept assignment from Seller and each Receivership Entity of, the Acquired Assets, all upon the
terms and conditions set forth herein;
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NOW, THEREFORE, in consideration of the mutual promises contained herein, and in
consideration of the representations, warranties and covenants contained herein, the Parties,
intending to be legally bound thereby, agree as follows:

ARTICLEI
DEFINITIONS

“Acquired Assets” has the meaning set forth in Section 2.1 of this Agreement.

“Apreement” means this Asset Purchase Agreement (fogether with all scheciules and
exhibits attached hereto, which are deemed a part hereof), as may be amended, modified,
supplemented and/or restated from time to time in accordance with its terms,

« Assumed Liabilities” has the meaning set forth in Section 2.3 of this Agreement.

“Bill of Sale, Assignment and Asswmption Apreement” means a bill of sale and
instrument of assignment and assumption, in. form and substance reasonably acceptable to Seller
and Buyer, pursuant to which Seller assigns the Acquired Assets to Buyer and Buyer assumes the
Assumed Liabilities from the Receivership Entities.

“Business Day” means any day other than a Safurday, Sunday or other day on which
corumercial banking institutions in Miami, Florida or New York, New York are authorized or
obligated by law to be closed.

“Buyer” has the meaning set forth in the preface above,

“Buyer Paid Premium Amount” means the aggregate amount of premium payments on
the Policy made by Buyer, or with respect to which Buyer has reimbursed Seller for such a
payment, after the Economic Transfer Date and before the date of (i} the release of the Final
Purchase Price to Seller pursvant to Section 3.4 or 6.5(d), as applicable, of this Agreement or (ii)
the termination of this Apreement pursnant to Section 8.1 hereof, as applicable; provided,
however, for purposes of clarification, Buyer Paid Premium Amount shall not include any
Prorated Premium Amount.

“Change of Ownership Forms™ means, collectively, any and all forms that are required to

- be completed to (i) change the ownership of the Policy on the books and records of the Provider -

to Buyer, ot to an assignee or designee thereof of which Buyer has provided Seiler with notice
prior to the Closing Date, and (ii) change each beneficiary of the Policy on the books and records
of the Provider to Buyer, or to an assignee or designee thereof of which Buyer has provided
Seller with notice prior to the Clesing Date. ‘

“Closing™ has the meaning set forth in Section 3.1 of this Agreement.
“Closing Date™ means the date of the Closing.

*“Confidentiality Agreement” means the Confidentiality Agreemcnt dated May 22, 2007
by and between Seller and Silver Point Capital, L.P., together with the addendum therefo among
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David Rosendorf, Silver Point Capital, L.P. and Life Setilement Consulting & Management,
LLC.

“Court” has the meaning set forth in the preface above.
“Deposit” has the meaning set forth in Section 2.4 of this Agreement.
“Disposition Order” has the meaning set forth in the preface above.

“Eeonomic Transfer Date” means the first (1¥) Business Day following the entry of the
Sale Order by the Court.

“Enecumbrance” means any lien (stafufory or otherwise), claim, Liability, interest,
beneficial interest, right, pledge, option, charge, hypothecation, security interest, right of first
refusal, mortgage, deed of trust or other encumbrance of any kind or any right or interest of any
party.

“Exchuided Asset” has the meaning set forth in Section 2.2 of this Agreement.

“Final Purchase Price” means the sum of (i} the Purchase Price and (ii) the Prorated
Premium Amount, if any.

“Future Administration Order” has the meaning set forth in the preface above.

“ igbilities® means any and all debts, indebtedness, losses, claims, damages, costs,
expenses, demands, fines, judgments, penaities, labilities, commitments, sales commissions,
contracts, responsibilities and obligations of any kind or nature whatsoever, direct or indirect,
absolute or contingent, known or unknown, fixed or unfixed, due or to becorne due.

“MBC” has the meaning set forth in the preface above.
“Parties” has the meaning set forth in the preface above,

~ “Person” mesns any individua], partnership, joint venture, association, corporation,
business trust, limited liability company, trust, proprietorship, unincorporated association,

instrumentality, business organization, enterprise, joint stock company, estate, governmental . .

authority or other entity,

“Policy” has the meaning set forth in Section 2.1(a) of this Agreement,

“Prorated Preminm Amount” shall mean the amount of all prepaid premiums, expenses
and charges with respect to the Policy which were actually paid by Seller on the Policy prior to
the Closing Date for coverage periods after the Economic Trensfer Date.

“Provider” means New York Life Insurance and Annuity Corporation.

“Purchase Price” has the meaning set forth in Section 2.4 of this Agreement.

“Purchase Price Adjustments”™ has the meaning set forth in Section 2.5 of this Agreement.

3
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“Receiver’s Counsel” means Kozyak, Tropin & Throckmorton, P.A.

“Receivership Entities” has the meaning set forth in the preface above.
“Receivership Order” has the meaning set forth in the preface above,

“Receivership Proceeding” has the meaning set forth in the preface above.

“Re-Designation Order” has the meaning set forth in the preface above.

“Sale Motion™ has the meaning set forth in Section 6.2 of this Agreement.

“Sale Order” means an order of the Court approving and authorizing Seller to sell and
assign the Acquired Assets to Buyer in accordance with the terms of this Agreement,

“Seller” has the meaning set forth in the preface above.

“Taxes” means any federal, state, local or foreign net or gross income, minimum,
aiternative minimum, sales, value added, use, excise, franchise, real or personal property,
transfer, conveyance, environmental, gross receipis, capital stock, production, business and
occupation, disability, employment, payroll, severance, withholding or other tax, assessment,
duty, fee, levy or charge of any nature whatsoever, whether disputed or mot, imposed by any
governmental authority, and any interest, penalties (civil or criminal), additions to tax or
additional amounts related thereto or to the nonpayment thergof, including any obligations under
any agreement or other arrangement with respect to any of the foregoing.

“Third Party Beneficiary” means any Person other than Sellar or a Receivership Entity
that is name as a beneficiary of the Policy,

“Transaction Documents” means collectively this Agreement, the Bill of Sale,
Assignment and Assumption Agreement, and any other document executed by Seller or Buyer at
the Closing in connection with any of the foregoing.

“Trust Account” means an interest bearing law firm trust account maintained by
Recetver’s Counsel, from which funds shall be released only in accordance with Section 3.4,

-6.5(d) or.8.2, as applicable, of this Agreement.

“YBLLC” has the meaning set forth in the preface above,
“VSI” has the meaning set forth in the preface above.

ARTICLE 11
PURCHASE & SALE OF ASSETS

2.1, Purchase and Sal¢. On the terms and conditions set forth herein, Buyer agrees fo
purchase from Seller, and Seller agrees to sell, transfer, assign, convey and deliver to Buyer, all
of the Acquired Assets at the Closing, such sale being pursuant to a Sale Order entered by the
Cowrt which shall authorize the transfer of the Acquired Assets to Buyer free and clear of any
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Encumbrances, containing in substance the terms reflected in the attached Exhibit A. For
purposes of this Agresment, “Acquired Assets” means all right, title and interest of Seller, each
Receivership Entity in and to the following items as in existence on the Closing Date:

(a)  that universal life insurance policy that was issued by the Provider having
a stated face amount of $50,000,000 and a policy number issued by the Provider of !
and which is referred to internally by the Receiver as AP# 99-0007778 (the “Policy™);

(&)  all files, records, documents, instruments, papers, correspondence,
communications, books and records evidencing or relating to the Policy, whether in physical,
electronic or other form or medium, incloding without limitation (i) the Policy and all
cotrespondence relating thereto, (ii) all information and records with respect to the health status
and whereabouts of each insured under the Policy, (iii) all accounting records, including the
accounting and bookkeeping records incident to the ownership, premium payments, and receipts
and distributions of proceeds with respect to the Policy made to or received from the Provider,
(iv) all documents and instruments in respect of the Policy execnted and/or delivered by or to
Seller, a Receivership Entity, an insured or a viator (collectively, the “Policy Files™); provided
that, Policy Files shall not include any confidential information relating to any third party
investor (i.e., a person that is not Seller, a Receivership Entity or any affiliate of a Receivership
Entity) owning an interest in the Policy, nor shall Folicy Files include the database uiilized by
VSI to service the Policy (but shall include the data therein solely with respect to the Policy);

(¢)  all death benefits, procesds and other amounts paid or payable under or
otherwise in respect of the Policy after the Economic Transfer Date; and

(dy  all rights of recourse or recovery ageinst any third party, and zli other
claims, rights and causes of action, relating to or arising out of any of the foregoing.

2.2. Excluded Assets. Notwithstanding anything to the contrary in this Agreement, .
Seller shall not sell, fransfer, assign, convey or deliver to Buyer, and Buyer shall not purchase or
accept from Seller, any asset or property of Seller or any Receivership Entity that is not
specifically set forth in Section 2.1 hereof (each an “Excluded Asset”).

2.3.  Assumption of Liabilities. On the terms and conditions set forth herein, at the
Closing, Buyer shall assume from the Receivership Entities, and agree to thereafter pay, perform
and discharge in accordance with their respective terms, all obligations that arise under the
Policy from and afier the Closing Date, including without limitation, all obligations to pay
premiums thereunder which become due on or after the Closing Date (the “Assumed
Liabilities™).

2.4,  Purchase Price. Buyer agrees to purchase the Acquired Assets for an amount
equai to the sum of (1) $8,850,000 (the “Purchase Price™) and (ii} the Prorated Premium Amount
(if any). Within one Business Day of the date of this Agreement, Buyer shall remit to the Trust
Account Two Hundred Thousand Dollars (3200,000.00) (such amount, together with acerued
interest thereon, the “Deposit™), to be held in the Trust Account by Receiver’s Counsel and
disbursed only in accordance with Secticn 3.4, 6.5(d) or Section 8.2, as applicable, of this
Apreement. The Deposit shall be applied to the Final Purchase Price at Closing,
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ARTICLE Il
CLOSING -

3.1.  Closing. Unless this Agreement shall have been terminated pursuant to Section 8
hereof, the closing of the transactions contemplated hereby shall take place at a closing (the
“Closing™) to be held on (i) the second (2nd) Business Day following the day on which all of the
conditions set forth in Article VII hereof have been satisfied or waived by the respective Party
(other than any such condition that is to be satisfied at the Closing, but subject to the satisfaction
or waiver of such condition) or (ii} such other day as the Parties may mutually agree in writing.
The Closing shall be held at the offices of Kozyak, Tropin & Throckmorton, P.A., 2525 Ponce
de Leon Boulevard, Miami, Florida 33134, unless the Parties agree otherwise. For all purposes
of this Agreement, the sale and assignment of the Acquired Assets by Seller to Buyer, and the
assuraption of the Assumed Liabilities by Buyer from the Receivership Entities, pursuant fo this
Agreement shall be deemed effective, and as having occurred, as of 12:00 a.m., Eastern Standard
Time, on the Closing Datz,

3.2. Deliveries by Seller. At the Closing, Seller shall deliver to Buyer: (i) the Bill of
Sale and Assignment and Assumption Agreement with respect to the Acquired Assets, executed
by Seller; (i) properly completed and executed Change of Ownership Forms (other than with
tespect fo any information relating to Buyer or any assignee or designee thereof); (iii) a copy of
the Sale Order; and (iv) the original Policy and the Policy Files.

3.3. Deliveries by Buver. At the Closing, Buyer shall deliver: (i) to Seller, the Bill of
Sale and Assignment and Assumption Agreement with respect to the Acquired Assets, executed
by Buyer; and (ii) the full amount of the Final Purchase Price, less the Deposit, in immediately
available funds, to the Trust Account of Receiver’s Counsel, fo be held in trust and released in
accordance with the provisions of Section 3.4, 6,5(d) or 8.2, as applicable, of this Agreement.

34, Release of Final Purchase Price. The Final Purchase Price shall be disbursed
from the Trust Account by Receiver’s Counsel to Seller upon the later of (i) the occurrence of
the Closing and (if) receipt, by Buyer and Seller, of written notification from the Provider that
the Provider has accepted and recorded on its books and records Buyer or, if applicable, an
assignee or designee thereof as the sole owner and beneficiary of the Policy, consistent with the

{hange of Ownership Forms.
ARTICLE 1TV
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as of the date hereof and as of the Closing
Date as follows:

4.1.  Status as Receiver. Seller is the duly appointed and acting Receiver for the
Receivership Entities,

42. Aunthority, Power and Binding Effect. Subject to the entry of the Sale Crder,
Seller has all requisite power and authority, pursuant to the Receivership Order, the Disposition
Order, and the Re-Designation Order, to execute and deliver this Agreement and to perform its
obligations under this Agreement and the other Transaction Documents, including without

6

NV 6458322v.8




limitation, the power and authority to sell the Acquired Assets to Buyer free and clear of all
Encumbrances. Seller has duly executed and delivered this Agreement and each other
Transaction Document to which Seller is a party, and when delivered by Seller in accordance
with this Agreement, each other Transaction Document to which Seller will be a party will be
duly executed and delivered by Seller. Upon entry of the Sale Order, this Agreement and each
other Transaction Document when duly executed and delivered shall constitute a legal, valid and
binding obligation of Seller, enforceable against Setler in accordance with their terms.

43, Title to Acanired Assets. Seller has good and valid title to the Acquired Assets
and has all claims, options, privileges, right, title and interest in, to and under the Acquired
Assets free and clear of any Encumbrances. Seller is recorded on the books and records of the
Provider as the sole owner and beneficiary of the Policy. Subject to the entry of the Sale Order,
all of Seller’s and each Receivership Entity’s claims, options, privileges, right, title and interest
in to, and under the Acquired Assets, including all beneficial interests in the Policy, will be sold,
conveyed, assigned, transferred and delivered to Buyer at the Closing, free and clear of all
Encumbrances.

44. Asls, Where Is. The sale of the Acquired Assets shall be made “as is, where is”
without any tecowrse whatsoever against Seller (but without limiting amy xepresentation or
warranty of Seller in this Agreement), the Receivership Entities or any of their professionals,
employees or agents. None of Seller, the Receivership Entities or any of their professionals,
employees or agents shall be construed as having made any representations or warranties as o
title, merchantability or fitness for a particular purpose, express, implied or otherwise, unless
specifically set forth in this Agreement or any other Transaction Document to which Seller is or
will be & party, :

4,5, Brokers and Finders. Seller has not engaged any broker, finder or financial
advisor, or incwrred any liability for any fees or commissions to any broker, finder or financial
advisor, in connection with this Agreement or the transactions contemplated hereby for which
Buyer conld be liable.

4.6. Status of Policy. The Policy is “in-force,” Seller has paid in full all premiums that
are due with respect to the Policy, and the Policy has not lapsed. The Policy will not be (or is
not, if applicable) in grace on the Closing Date. Seller has not received any loan or cash

.withdrawal against the cash accumulation. value. (as stated in a verification of coverage of the -

Poliey) of the Policy since February 13, 2008,

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby represents and warrants to Seller as of the date hereof and as of the Closing
Date as follows:

5.1. Existence and Standing. Buyer is a limited partnership, duly crganized, validly

existing and in good standing under the laws of the State of Delawars with all the requisite
limited partnership power and authority to carry on its business as presently conducted by it.
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52, Authority, Power and Binding Effect. Buyer has all requisite limited partnership

power and authority to execute and deliver this Apreement and to perform its obligations under
this Agreement and the other Transaction Documents to which it is or will be a party. Buyer has
duly executed and delivercd this Agreement, and when delivered by Buyer in accordance with
this Agreement, each other Transaction Document to which Buyer will be a party will be duly
executed and delivered by Buyer. This Agreement and cach other Transaction Document when
duly executed and delivered by Buyer shall constitute a legal, valid and binding obligation of
Buyer, enforceable against Buyer in accordance with their terms.

53, No Violation, Consents. The execution, detivery and performance by Buyer of
this Agreement and each other Transaction Document to which Buyer is or will be a party and
the consummation by Buyer of all of the transactions comtemplated hereby and thereby,
including without limitation, the purchase and acceptance of the Acquired Assets and the
assumption of the Assumed Liabilities by Buyer (z) do not and will not violate any provision of
the organizational documents of Buyer; (b} do not and will not result in viclation of any of the
terms, conditions or provisions of any agreement or instrument to which Buyer is a party or by
which Buyer or any of its assets or properties is bound; (c) do not and will not result in a
violation of any applicable law, ordinance, regulation, permit, authorization or decree or any
order of any court or other governmental agency applicable fo Buyer or any of its assets or
properties; (d) do noi and will not require any consent, waiver, approval, license, order,
designation or authorization of, notice to, ot registration, filing, qualification or declaration with
any governmental anthority or other Person to which Buyer or any affiliate thereof, or any asset
or property of Buyer, is bound. '

54. Disgclaimer.

{a)  Buyer acknowledges that in making the decision fo enter into this
Agreement and to consummate the transactions contemplated thereby, Buyer has relied solely on
the basis of ifs own independent investigation of the Acquired Assets and upon the express
written Tepresentations, warranties and covenants in this Agresment. Buyer has carcfully
considered and has, to the extent Buyer believes such discussion necessary, discussed with
Buyer's professional, legal, tax and financial advisors the suitability of an investment in the
Acquired Assets for Buyer’s particular tax and financial situation and Buyer has determined that
an investment in the Acquired Asseis is suitable for Buyer.

(6)  Without limiting Section 6.5 hereof, Buyer assumes the risk that after
Closing, the Provider will refuse to pay Buyer or its assignee or designee the death benefits or
other amounts payable or otherwise due in respect of the Policy, notwithstanding the entry of the
Receivership Order, the Disposition Order, the Re-Designation Order, and the Sale Order.

5.5. Financial Ability. Buyer has access to sufficient unrestricted funds, and will
at the time of the Closing have sufficient unrestricted funds, to consummate the transactions
contemplated by this Agreement. :

8.6, Brokers and Findsrs, Buyer has not engaged any broker, finder or financial
advisor, or incwred any liability for any fees or commissions to any broker, finder or financial
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advisor, in conmection with this Agreement or the transactions contemplated hereby for which
Seller could be liable.

ARTICLE VI
COVENANTS OF THE PARTIES

6.1. General. Seller and Buyer shall use their commercially reasonable efforts to
cooperate, assist and consult with each other to consummate the transactions contemplated by
this Agreement as promptly as practicable.

62. Court Actions.

(2)  Without limiting Section 6.1 hereof, no later than two (2) Business Days
following the date hereof, Seller shall file with the Court a motion in the form attached hereto as
Exhibit B (the “Sale Motion™), requesting the Court fo enter the Sale Order.

(®)  Neither Seller nor Buyer shall file any pleading or take any position in the
Receivership Proceeding or with any Governmental Authority contrary to this Agreement (or the
transactions contemplated hereby), the Sale Motion or the Sale Order unless Seller and Buyer
approve such pleading or position; provided, that, neither Seller nor Buyer shall be required to
appeal any order of the Court which has the effect of denying the approval of this Agresment or
the Szle Motion, In the event that the Sale Order shall be appealed by any Person (or a petition
for certiorari or motion for reconsideration, amendment, clarification, modification, vacation,
stay, rehearing or reargument shall be filed with respeci o the Sale Order), Seller and Buyer
shall reasonably cooperate in taking such steps to diligently defend against such appeal, petition
or motion and Seller and Buyer shall use their reasonable best efforts to obtain an expedited
resolution of any such appeal, petition or motion. '

6.3.  Access to Policy Files,

(8)  Prior to the Closing, Seller shall allow Buyer, during regular business
hours, to make reasonable investigation and inquiry related to the Acquired Assets, including by
providing aceess o the Policy Files and furnishing information as prompily as practicable to
Buyer that is reasonably requested by Buyer,

(b) ~ Buyer acknowledgés that the Policy Filés contain information of a highly
personal nature. Buyer agrees that it shall be bound by and shail comply with the terms of the
Confidentiality Agreement, and that both before and after the Closing Date, it shall comply in all
material respects with all privacy, confidentiality and other similar laws and regulations
governing the use the disclosure of the Policy Files and all other information relating to the
Policy or the insured thersunder.

6.4. Submission of Change of Ownership Fomns: Payment of Certain Post-Closing
Premium Amounts.

(a)  Within seven days after the Closing Date, Buyer shall deliver the Change
of Ownership Forms to the Provider designating Buyer or its assignes or designee as the owner
of the Policy, and providing the Provider with a mailing address for purposes of receiving all

9
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future notices of premium payments due and other written communications from the Provider
respecting the Policy.

(b)  Without limiting or modifying anything else in this Section 6.4. Seller
shall reasomably cooperate and assist as requested by Buyer in obtaining the Provider’s
compliance with instructions to the Provider given by Buyer in accordance with and pursuant to
this Section 6.4.

(¢)  To the extent any premium payment is due on the Policy during the period
beginning on the Closing Date and ending on the earlier of (x) the Final Purchase Price being
released to Seller pursuant to Section 3.4 or 6.5(d), as applicable, of this Agreement and (y) the
termination of this Agreement pursuant to Section 8.1 hereof, Seller shall have no obligation to
make any such payment(s); provided, that, any payment so made by Buyer shall be included in
the Buyer Paid Premium Amount (except to the extent constituting a Prorated Premium
Amount).

6.5. Posi-Closing Policy Proceeds and Communications,

(@ - Any proceeds or other amounts in respect of any Acquired Assefs,
including without limitation any death benefits, received by Seller or any Recetvership Entity on
or after the Closing Date shall be held by Seller in constructive trust for the benefit of Buyer, and
Seller shall promptly notify Buyer in writing of the receipt of any such amount. All such
amounts so received by Selter or any Receivership Entity shall be remitted to Buyer within three
(3) Business Days of Seller’s or any Receivership Entity’s receipt thereof.

7 (t) . Seller shall promptly forward to Buyer any written correspondence, notice
or other communication relating to the Acquired Assets that is received by Seller or any
Receivership Entity on or after the Closing Date.

()  To the extent any party other than Buyer or Seller receives any proceeds
or other amounts in respect of the Policy which is an Acquired Asset, Seller shall, upon request
of Buyer, reasonably cooperate with Buyer’s efforts to recover such proceeds.

{d)  Unless this Agreement has been terminated pursuant to Section 8.1 hereof
_ or Buyer has thereiofore consented in writing, none of Seller, any Receivership Entity or any
agent or representative of Seller or any Receivership Entity shall notify the Provider of the death
of the insured under the Policy or otherwise submit any claim with the Provider to receive any
death benefits or other proceeds imder or in respect of the Policy. Without limiting Section
6.5(=) hereof, in the event the insured under the Policy dies on or after the Closing Date but prior
to the Provider recording Buyer or its assignee or designee as the sole owner and beneficiary of
the Policy on the books and records of the Provider, Seller shall cooperate with Buyer to receive
(for the benefit of Buyer) the death benefit payable under the Policy, including, if requested by
Buyer, submitling a death benefit claim with the Provider. Upon the submission of a death
benefit claim to the Provider by Seller, only if such submission is so requested by Buyer, the
Fipal Purchase Price shall be disbursed from the Trust Account to Seller (to the extent the Final
Purchase Price had not then been disbursed to Seller pursnant to Section 3.4 hereof).

10
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6.6. Transaction Costs; Taxes.

(@)  Except as otherwise expressly provided for herein, Seller and Buyer will
bear their own costs and expenses (including any legal, accounting and other professional fees
and expenses) that are incurred in connection with the negotiation, execution and performance of
this Agreement and the consummation of the {ransactions contemplated thereby.

(b)  Notwithstanding anyfhing to the contrary herein, all Taxes and other fees
and charges incurred in connection with the transfer to Buyer of the Acquired Assets shall be
paid by Buyer, Seller and Buyer shall each be responsible for preparing and filing each tax
retwrn required by law to be filed by it, and Seller and Buyer shall cooperate with each other in
the preparation, execution and filing of all tax returmns regarding any taxes which become payable
as a result of the transactions conternplated hereby.

(¢)  Subject to Section 6.6(5) hereof, Seller shall be responsible for and pay or
cause to be paid when due all Taxes applicable to the Acquired Assets attributable to any Tax
period (or portion thereof) ending prior to the Closing Date, and Buyer shall be responsible for
and pay or cause to be paid when due all Taxes applicable 1o the Acquired Assets attributable to
any Tax period {or portion thereof) on or afier the Closing Date. For purposes of this section,
any period beginning before and ending after the Closing Date shall be treated as two separate
Tax periods, one ending on the day before the Closing Date and the other beginning on the
Closing Date, except that Taxes imposed on a periodic basis (such as property Taxes) shall be
allocated on a daily basis. :

ARTICLE VII
CONDITIONS PRECEDENT

7.1,  Conditions Precedent to Obligations of Buyer. The obligation of Buyer to -

purchase and accept the Acquired Assets from Seller, and to assume the Assumed Liabilities
from the Receivership Entities, pursuant to this Agreement at the Closing is subject to the
satisfaction (or watver by Buyer) at or prior to Closing of each of the following conditions:

(8) the representations and warranties of Seller contained in Article IV hereof
shall be true and correct in all material respects on the date hereof and on and as of the Closing

. Date; ..

(b)  Seller shall have in all material tespects performed and complied with
cach of the covenants, obligations and agreements contained in this Agreement required to be
performed or complied with by Seller prior to or at the Closing;

(¢}  Seller shall have delivered to Buyer all of the items specified to be
delivered by Seller in Section 3.2 hereof;

(d o preliminary or permanent injunction or other order issued by any court
or governmental authority nor any law promulgated or enacted by any govemmental authority
shall be in effect which restrains, enjoins or otherwise prohibits the transactions contemplated
hereby; and
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{e) - the Court shall have entered the Sale Order approving the sale of the
Acquired Assets to Buyer pursuant o this Agreement and containing the terms reflected in
Exhibit A, and such Sale Order shall not have been reversed, stayed, modified or amended in ary
manner materially adverse to Buyer.

7.2. Conditions Precedent to Obligatiohs of Seller. The obligation of Seller to sell and
assign the Acquired Assets to Buyer pursnant to this Agreement at the Closing is subject to the
satisfaction (or waiver by Seller) at or priot to the Closing of each of the following conditions:

(a)  the representations and warranties of Buyer cqntainéd in Article V hereof
shall be true and correct in all material respects on the date hereof and on and as of the Closing
Date;

(b)  Buyer shall have in all material respects performed and complied with
each of the covenanis, abligations and agreements contained in this Agreement required to be
performed or complied with by Buyer prior to or at the Closing;

(¢)  Buyer shall have delivered the full amount of the Final Purchase Price to
the Trust Account and shall have delivered to Seller all other items specified to be delivered by
Buyer in Section 3.3 hereof; o

(d)  no preliminary or permanent injunction or other order issued by any court
or governmental authotity nor any law promulgated or enacted by any governmental authority
shall be in effect which restrains, enjoins or otherwise prohibits the transactions contemplated
hereby; and

(¢)  the Court shall have entered the Sale Order approving the sale of the
Acquired Assets to Buyer, and such Sale Order shall not have been reversed, stayed, modified or
amended in any manner materially adverse to Seller.

ARTICLE VIIk
TERMINATION

8.1, Terminaiion of Agreement, This Agreement may be terminated at any time as
follows and in no other manner:

(@ by mutual written agreement of Buyer and Seller;

by Buyer providing written notice of termination to Seller after the
thirtieth (30™) day following the date of this Agreement if the Court has not entered the Sale
Order containing the terms reflected in Exhibit A prior to the date such notice of termination is
delivered to Selier;

(¢)  if Seller shall have materially breached or failed to petform or comply
with any covenant, obligation or agreement contained in this Agreement, and such breach or
faiture shall have not been cured within five (5) Business Pays after written notice of such
breach or failure shall have been provided by Buyer to Seller, then by written notice of
termination of Buyer to Seller at any time thereafier (but prior to the date upon which the
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conditions to the disbursement of the Final Purchase Price to Seller set forth in Section 3.4 or
6.5(d) of this Agreement have been satisfied); provided, however, that Buyer shall not be entitled
10 5o terminate this Agreement if Buyer shall have materially breached or failed to perform or
comply with any covenant, obligation or agreement contained in this Agreement, and such
breach or failure shall have not then been cured;

(d)  if Buyer shall have materially breached or feiled to perform or comply
with any covenant, obligation or agreement contained in this Agreement, and such breach or
failure shall have not been cured within five (5) Business Days afier written notice of such
breach or failure shall have been provided by Seller to Buyer, then by written notice of
termination of Seller to Buyer at any time thereafter (but prior to the date upon which the
conditions to the disbursement of the Final Purchase Price to Seller set forth in Section 3.4 or
6.5(d) of this Agreement have been satisfied): provided, however, that Seller shall not be entitled
1o so terminate this Agreement if Seller shall have materially breached or failed to perform or
comply with any covenant, obligation or agreement contained in this Agreement, and such
breach or failure shall have not then been cured,

(c) by Buyer or Seller providing written notice of termination to the other
Party after the seventy-fifth (75" day following the date of this Agreement if the conditions for
disbursement of the Final Purchase Price fo Seller set forth in Section 3.4 or 6.5(d) of this
Agreement have not been satisfied prior to the date such notice of termination is delivered to
such other Party; provided, however, but without limiting Section 8.1(f), Seller may not provide
any such notice of termination pursuant to this Section 8.1(e) if (i) Seller has therstofore

_ delivered to Buyer, or Buyer has theretofore delivered to Seller, written dgcumentation

evidencing the death of the insured under the Policy and (ii) Buyer has theretofore deposited, or

has theretofore notified Seller that it is prepared to deposit, the Final Purchase Price into the

Trust Account; or

03] by Seller providing written notice of termination to Buyer no Iater than the
Economic Transfer Date; provided, that, Seller shall have also delivered to Buyer
contemporaneously therewith, or prior thereto, written documentation evidencing the death of
the insured under the Policy.

82, Effect of Teimination, If this Agreement is terminated pursuant to and in

- accordance with Section 8.1 heteof, this Agreement will thereupon become null and void (except -

to the extent provided in this Section 8.2) and there will be no further liability or obligation on
the part of the Parties hereto in connection with this Agreement except as set forth in this Section
8.2. Notwithstanding the foregoing, Article I hereof, Sections 6.6(a} and (c) hereof, this Article
VI and Asticle IX hereof shall survive any termination of this Agreement. Execept as provided
in the immediately following sentence, if this Agreement is terminated pursuant to and in
accordance with Section 8.1 hereof, within three (3) Business Days of such termination, (i)
Receiver's Counsel shall remit to Buyer an amount in immediately available funds equal fo the
sum of () the Deposit and (y) the amount (if any) theretofore delivered to the Trust Account
pursuant to clause (ii) of Section 3.3, together with accrued interest on such amount described in
this clause (y), and (i) Seller shail remit to Buyer an amount (if any) in immediately available
funds equal to the Buyer Paid Premium Amount. Without limiting the immediately preceding
sentence, if this Agreement is terminated pursuant to and in accordance with Section 8.1(d)
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hereof, then Buyer’s Deposit shal! be forfeited to Seller, and Receiver’s Counsel shall remit the
Deposit to Seller, and Seller expressly reserves all rights to seek any and all relief to which Seller
may be entitled, including, without limitation, damages and/or specific performance. Without
fitniting the third sentence of this Section 8.2, if this Agreement is terminated by Buyer pursuant
to and in accordance with Section 8.1(c) ar (f), Seller shall reimburse Buyer for its teasonable
out-of-pocket costs and expenses incurred by Buyer in conpection with the transactions
contemplated by this Agreement not to exceed $100,000. Buyer shall, within three (3) Business
Days of such termination, provide notice to Seller in writing of such costs and expenses, and
Seller shall pay such expenses within three (3) Business Days thereafter. If this Agreement is
terminated pursuant to and in accordance with Section 8.1 hereof after the Closing, (i) Buyer
shall be deemed (without any further instrument, act or deed) to have reassigned to Seller all
right, title and interest in and to the Policy and other Acquired Assets and (i} Seller (on behalf of
the Receivership Eniities) shall be deemed {without any further instrument, act or deed) to have
re-assumed from Buyer all obligations that arise, and Seller (on behalf of the Receivership
Entities) hereby agrees that thereafier Buyer shall have no obligation or other liability to pay,
perform or discharge any obligation that arises, under the Policy from and after the date of such
termination, including, without limitation, obligations to pay premiums thereunder which
became due on or after such date of termination.

ARTICLE IX
MISCELLANEOUS

0.1, Survival. All of the representations, warranties, covenants and obligations of the
Parties contained in this Agreement and the Transaction Documents shall survive the Closing.

9.2.  Successors and Assiggs; No Third Party Beneficiaries. This Agreement shall be
binding upon and inure to the benefit of the Parties named herein and their respective successors

and permitted assigns; provided, however, that except as expressly set forth herein, no party shall
assign any of its rights or delegate any of its obligations created under this Agreement without
the prior written consent of the other party hereto, and any such purported assignment or
delegation without such consent shall be void. Buyer shall be permitted to assign iis rights, in
whole or in part, to any one or more Persons, and delegate its obligations under this Agreement,
in whole or in part, to onc or more affiliates of Buyer, withowt prior written approval of Seller.
Nothing in this Apreement shall confer upon any Person (including amy creditor of a
- Receivership Entity) other than a Party to this Agreement, or a pasty’s- permitted successors and- - - -
assiens, any right or remedy of any neture or kind whatsoever under or by reason of this
Agresment.

9.3. Notices. Unless otherwise provided herein, any notice, demand or
communication required or.permitted to be given by any provision of this Agreement shall be in
writing and shall be deemed o have been given when delivered personally, by telefacsimile or
electronic mail (with a confinning copy sent within one (1) Business Day by any other means
described in this section) to the party designated to receive such notice, demamd or
communication, or on the Business Day following the day sent by a naticonally recognmized
overnight courier, or on the third (3") Business Day after the same is sent by certified mail,
return receipt requested, postage and charges prepaid, directed to the following addresses or to
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such other or additional addresses as any Party might designate by written notice to each other
Party:

If to Seller: Roberto Martinez, Recetver
Colson Hicks Eidson
255 Aragon Avenue
Second Floor
Coral Gables, FL 33134
Telephone: (305} 476-7400
Facsimile: (305) 476-7444

Email: bob@colson.com
With a copy to: David L. Rosendorf, Esq.

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

9th Floor

Coral Gables, FL 33134

Telephone:  (305) 372-1800
Facsimile:  (305) 372-3508

Email: drosendorfimktilaw.com

If to Buyer: Silver Point Capital Fund, L.P.

- Two Greenwich Plaza
Greenwich, CT 06830
Attention: Aviva Shneider and Fred Fogel
Telephone:  (203) 542-4020 and (203) 542-4208
Facsimile: (203} 542-4300 _
Email; ashneider@silverpointeapital.com and

ffogel@silverpointcapital.com

With a copy to: Alexi M. Poretz, Bsq,
Sidley Austin LLP
787 Seventh Avenue
New York, New York 10019
.. Telephone: (212} 839-5300. . =
Facsimile:  (212) 839-5599
Email: aporetz@sidley.com

Any rejection, refusal o accept or inability to deliver because of changed address of which no
notice was given shall be deemed to be receipt of the notice as of the date of such rejection,
refusal or inability to deliver.

Y
9.4. Goveming Law; Submission to Jurisdiction.
{(a)  This Agreement shall be governed by and construed and enforced in

accordance with the laws of the State of Florida, without regard to any choice of law rules
thereof which might apply the laws of any other jurisdiction.

15
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(by It is expressly agreed that the Court shall have continuing jurisdiction of
all matters related to the Receivership Proceeding and all actions with respect to this Agreement
shall be instituted in the Reccivership Proceeding in the |Cowrt (but without limiting Section
9.4(a) hereof). In furtherance of the foregoing, Seller and Buyer each hereby irrevocably
consents and agrees that any legal action, suit or procepding against it with Tespect fo ifs
obligations or liabilities or any other matter under or arising out of or in connection with this
Agreement or any other Transaction Document shall be bronght in the Receivership Proceeding,

unless the Receivership Proceeding shall not have subject matter jurisdiction thereof, in which
case such legal action, suit or proceeding, as the case may be, shall be brought in the United
States District Court for the Southern District of Florida ot|in the courts of the State of Flonda,
sitting in Miami-Dade County. By execution and delivery lof this Agreement, Seller and Buyer
each, to the fullest extent permitied by applicable law, heretiy (i) irrevocably accepts and submits
1o the exclusive jurisdiction of the Receivership Proceeding and such other courts in personam,
generally and unconditionally with respect to any such actign, suit or proceeding, (ii) agrees not
to commence any such action, suit or proceeding in any jurisdiction other than the Receivership
Proceeding, or if the Receivership Proceeding shall not have jurisdiction, such other courts as are
specified in this Section 9.4(b), (ii) waives any objection|to the laying of venue of any such
action, suit or proceeding therein, and (iv) agrees not to plead or claim that such action, suvit or
proceeding has been brought in an inconvenient forum. '| -

0.5. Entire Agreement. This Agreement, the Con]ﬁdentia.lity Agreement, and the other
Transaction Documents (a) contain the entire agreement and understanding of the Parties with
respect fo the subject matter hereof, and (b) supersede|all prior negotiations, discussions,
correspondence, communications, understandings, drafts and agreements between the Parties
relating to the subject matter herzof, all of which are merged into this Agreement,

9.6, Amendment. Waiver; Consent. This Agréement may be amended, meodified,
supplemented or restated only by a written instrument execyted by the Parties. The terms of this
Apreement may be waived only by a written instrument executed by the Party waiving
compliance. The waiver by any Party hereto of a breachiof amy provision of this Agreement
shall not operate or be construed as a waiver of any subsequent or other breach, whether or not
similar, and no such waiver shall operate or be consirued as a continuing waiver unless so
provided. No delay on the part of any party hereto in exefcising any right, power or privilege
hereunder shall operate as a waiver thereof, and no single or partial exercise of any right, power
or privilege heretinder shall preclude any other ot further exercisé thereof or the exercise of any '
other right, power or privilege hereunder.

9,7. Seversbility. Any provision hereof which i prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective 1o the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate orjrender unenforceable such provision
in any other jurisdiction. To the fullest extent permitted Hy applicable law, the Parties hereby
waive any provision of law which may render any provisiop hereof prohibited or unenforceable
1n any respect.

0.8, Counterparts. This Agreement may be execpted by the Parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
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counterparts shall together constitute one and the same agreement, and all signatures need not
appear on any one counterpart.

9.9. Headings, The headings and captions in this Agreement are for convenience of
reference only and shall not define, limit or otherwise affect any of the terms or provisions

hereof.

9.10. Fiduciary Status of Receiver. Notwithstanding anything herein to the contrary, it
is expressly acknowledged and agreed that Roberto Martinez is executing this Agreement and
each other Transaction Document in his fiduciary capacity only and neither he nor any of his
personal assets or business interests will have any liability hereunder or in connection with the
transactions confemplated hereby.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK)
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IN WITNESS WHERECF, this Asset Purchase Agreement has been duly exccuted and
delivered by Seller and Buyer as of the date first above written.

ROBERTO MARTINEZ,

Not in his individual capacity, but solely as
Receiver for Mutzal Benefits Corp., Viatical
Services, Inc. and Viatical Benefactorg, LLC

RUBERFO MARTINEZ * |
SILVER POINT CAPITAL (1.
By

Name; /
Title:

[Purchese Agreetrent (AP $9-0007718)}
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IN WITNESS WHEREOF, this Asset Purchase Agreement has been duly executed and
delivered by Seller and Buyer as of the date first above writien.

ROBERTO MARTINEZ,

Not in his individual capacity, but soiely as
Receiver for Mutual Benefits Corp., Viatical
Scrvices, Inc. and Viatical Benefactors, LLC

ROBERTO MARTINEZ
SILVER POINT CAPITAL FUND, L.P.

N A

Name:
Title:




EXHIBIT A
CERTAIN TERMS OF SALE ORDER

The Sale Order shall approve and authorize Seller fo sell and assign the Acguired Assets
to Buyer in accordance with the terms of the Asset Purchase Agreement and shall include,
without limitation, findings of fact and conclusions of law that:

. (@)  based on the record presented to the Court and all pleadings in the Receivership
Proceeding and arguments by counse]l and evidence and/or proffers presented and accepted,
Buyer has acted in good faith and is a good faith purchaser of the Acquired Assets;

(b)  Seller has the sole and absolute authority, on behalf of the Receivership Entities,
to convey all claims, options, privileges, right, title and interest in, to and under the Acquired
Assets;

() the sale of the Acquired Assets in accordance with the terms of the Asset
Purchase Agreement is approved and Buyer and Seller are directed to consummate all of the
transactions confemplated thereby,

(d) =t Closing, Buyer will be vested with all claims, options, privileges, right, title and
interest in, to and under the Acquired Assets, free and clear of all Encumbrances;

()  Buyer and any subsequent owner of the Policy shall have the right to from time to
time obtain updated medical information regarding the viator/insured under the Policy, including
(1) pursuant to 45 CF.R. § 164.512(e)(1)(3), all health care providers who are served with a copy
of the Sale Order and a written requesi by Buyer or any subsequent owner of the Policy shall be
anthorized and compelled to immediately release copies to Buyer or any subsequent owner of the
Policy, as the case may be, of all records relative to the care, freatment and health of the
insured/viator under the Policy so requested by Buyer or such subsequent owner thereof, as the
case may be, for the purpose of monitoring health and predicting life expectancy, and (if) the
insured/viator under the Policy being required to provide Buyer and any subsequent owner of the
Policy with contact information for such insured/viator, Health Insurance Portability 'and
Accountability Act of 1996 compliant medical authorizations, 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 sirice December 31, 2000 pertaining to such

insured/viator’s health and medical condition, and Buyer or any subsequent owner of the Policy
shall be entitled to seek enforcement of this provision as to any person; and

()  the sale of the Acguired Assets is not precluded by or contrary to any prier order
issned by the Court and no further consents by any person (including any Governmenial
Authority) are required to convey the Acquired Assets to Buyer in accordance with the Asset
Purchase Apreement.

Exhibit A-1

NY1 6458322v.8




EXHIBIT B

FORM OF SALE MOTION
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i Exhibit B-1
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 04 60573 CIV MORENO

SECURITIES AND EXCHANGE COMMISSION,

Plamtiff,

V.

MUTUAL BENEFITS CORF,, et al,,
Defendants,

VIATICAL BENEFACTORS, LLC, et al.,

Relief Defendants.

RECEIVER’S MOTION TO APPROVE SALE OF POLICY
AND INCORPORATED MEMORANDUM OF LAW
(POLICY AP# 99-0007778)

Roberto Martinez, court-appointed receiver (“Receiver”) of Mutual Benefits Corp.
(“MBC”), Viatical Benefactors, LLC (“VBLLC™), Viatical Services, Inc. (*VSI), and Anthony
Livoti, Jr. and Anthony Livoti, Jr., P.A., solely in their capacity as trustee (collectively the

“Receivership Entities”), moves for this court to approve the proposed sale of a certain msurance

. policy issued by New York.Life Insurance. and. Annuity Corporation (designated by MBC as.

Policy AP# 99-0007778 and which has a policy number from the issuing insurance company
ending in digits “4487) and all related rights, including beneficial interests (the “Policy”), free
and clear of all Hens, claims, interests and encumbrances, to Silver Point Capital Fund, L.P.
{(“Silver Point” or “Buyer™) for a total of $8,850,000 (subject to adjustment pursuant to the terms

of the Purchase Agreement, as defined below). In support, the Receiver states:

NY16349661v.2
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BACKGROUND

On May 3, 2004 the Securities and Exchange Commission (“SEC”) filed an action
seeking entry of a temporary restraining 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#529).

THE RECEIVERSHIP ORDER
The Order Appointing Receiver (DE#26) authorizes and directs the Receiver to “take

immediate possession of all MBC, VBLLC and VSI prdperty,' assets and estate, and all other

property of MBC, VBLLC and VSI of every kind whatsoever and wherssoever located

i belonging to or in the possession of MBC, VBLLC and VSL” and further authorizes and directs
the Receiver to “administer such assets as is required in order to comply with the directions
contained in this Order, and to hold all other assets pending further order of this Court.” The
Order provides that “[tlitle to all property, rezl or personal, all contracts, rights of action and all

* books and records of MBC, VBLLC and VSI 4nd 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 ir discharging the Receiver’s duties. ...”

THE DISPOSITION ORDER

On September 14, 2005, this Court entered its Order on Disposition of Policies and

‘ Proceeds (DE##1339)(the “Disposition Order”). 7 On November 22, 2005, the Court entered its

2
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Order Clarifying Disposition Order and Appfoving Form of Notice (DE#1474) (the
“Clarification Order”). These Orders collectively directed that investors be provided an
opportunity to vote on whether to 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 of the
majority of the interests in a policy that properly submitted votes with respect to the policy.

In accordance with these Orders, voting on each of the policies was conducted, the result
of which is that approximately 3,138 policies with a face value of approximately $383,850,782
were designated to be sold (the “Salable Policies™).

THE POLICY AND PRIOR SALE EFFORTS

The Policy which is the subject of this Motion is a universal life insurance policy issued
by New York Life Insurance and Annuity Corporation (the “Provider”) having a stated face
amount of $50,000,000. The policy is referred to internally by the Receiver as AP# 99-0067778.

On May 21, 2007 the Receiver initiated the sale process for certain of the remaining
Salable Policies (a group sometimes referred to as “Bid 2”) by sending out a letter soliciting bids
for four additional portfolios (ea_lch, a “Portfolio™) of Salable Policies (the “Bid 2 Policies”),
together with a description of the bidding procedures (“Bidding Procedures™) to be followed by
the Receiver with fési)ec;c to those S-atlab'lé'Pdl'idi-.eé"(é cﬁpy, including the Bidding Procedures, is
attached as Exhibit “A”). The letter was sent to approximately fifty parties whe had expressed
an interest in purchasing policies from the Receivership or who were otherwise known to the
Receiver to be potentially interested in such purchases, The Mutual Benefits case and potential
availability of policies for purchase is well known to interested parties who are potentially in the
market for purchase of viaticated policies, including throngh the advertisement of the prior
auction, and the Receiver believes that further marketing was unnecessary in the cifcumsta.nces..
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The four Portfolics in the aggregate consisted of 1,949 Bid 2 Policies issued by various
insurance companies or, in the case of group policies, employers, with a total face value of
$241,218,185. The Portfolios included policies that insure the lives of both HIV viators and non-
HIV viators, or life settlements.

In order to maximize the value to be realized for the Bid 2 Policies, the Bidding
Procedures provided an opportunity for qualified bidders to submit an initial qualifying bid for
each or ﬁny of the Portfolios, and if multiple qualifying bids were received for any of the
Portfolios, for an auction to be conducted in order to determine the highest and best bid for such
Portfolio. To be considered as a potential bidder, a party was required to provide: (1) an
affidavit of non-affiliation with the Receivership Entities; (2) a confidentiality agreement with -
respect fo information on the policies to be disclosed during due diligence;’ and (3) proof of
financial capability to close the transaction to the Receiver’s satisfaction. Parties who satisfied
these requirements were provided with due diligence information in computerized form, and an
obportuniiy to conduct on-site file review. Seven entities satisfied the‘initial qualifications to be
considered as potential bidders.

The Bidding Procedures required that all initial bids for any of the Portfolios be
submitted by June 18, 2007, and that such bids be accompanied by a deposit in the amount of

'$100,000. Tn addition, each bid was required to be in the form of an asset purchase agrecment
prepared by the Receiver. If more than one qualified bid was submiited for a particular Portfolio,
then the Bidding Procedures provided for the Receiver to condﬁct an auction on June 22, 2007.

The Bidding Procedures further provided that upon the conclusion of the aucticn, the

Receiver could (a) determine, in his business judgment, which bid, if any, was the highest bid;

and (b) reject, at any time before the entry of a sale order, any bid that (i) was inadequate or

| Information on the identity of viators was still redacted from the materials provided to potential bidders.
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insufficient; (ii) was not in conformity with the Bidding.Procedures, any order of the Court, or
the terms and conditions of the Receiver’s asée’c purchase agreement; or (iii) was contrary to the
best interests of the Receiver, If the Receiver advised a bidder that its bid was selected as the
“Highest Bid” or “Backup Bid”, then such bidder was required to make a deposit equal to 10%
of the proposed purchase price within one business day thercafter.

The Policy was one of six (6) policies which had been included in “Portfolio #3” in the
prior auction. The six policies that comprised Portfolio #3, | including the Policy, had an
aggregate face amount of $64,547,500.00. The Receiver received five qualified bids on Portfolio
#3_ with a high bid of $1,500,000. After conducting an auction, the highest qualifying bid
submitted for Portfolio #3 was $4,600,000, submitted by Credit Svisse Securities (Europe)
Limited.

After comsidering the foregoing bids, the Receivc_ér, in the exercise of his business
judgment, determined that the Highest Bids submitted on Portfolios #1, 2, and 4 were in the best
interests of the Receivership and that the purchase and sale of such Portfolios to Silver Point
Capital Fund, L.P. as thé party having submitted such Highest Bids, in accordance with the teﬁns
of the respective purchase agreements should be approved. Those bids were the subject of a
prior motion and order entered by this Court (CP#1924, 1965), and the sale of Portfolios #1,2
and 4 has been closed.

The Receiver determined that the Highest Bid submitted on Portfolio #3 did not represent
sufﬁéient value for that Portfolio and accordingly elected, in his business judgment, not to seek
approval of a sale of Portfolio #3 at that time. All participants in the auction were advised that
they could submit higher offers to the Receiver for Portfolio #3 or any of the individual policies

therein, znd that the Receiver would consider all such offers submitted. The Receiver alsc re-
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material terms are as follows:

commenced efforts to identify additional potential buyers for the Portfolio #3 policies. Every
interested party was advised to submit their highest and best offer to the Receiver, and that the
highest and best offer which the Receiver determined represented adequate value for Portfolio #3
or any policy therein would be presented for approval to the Court.

Thereafter, 2 number of parties contacied the Receiver and made offers for the purchase
of certain of the Portfolio #3 policies, including the Policy. The highest and best offer submitted
for the Policy was the offer submitied by Silver Point which is the subject of this Motion. The
Silver Point purchase offer provides substantially greater consideration than any other offer
received with resﬁcct to the Policy, and in the business judgment of the Receiver represents
appropriate value for the Policy.

THE PURCHASE AGREEMENT

A copy of the Purchase Agreement (without certain attachments) for the propbsed sale of
the Policy is attached to this Motion as Exhibit “B” (the “Purchase Agreement™). The Purchase
Agreement is substantially similar in form to the purchase agreements which were approved by
this Court in connection with the sale of Portfolios #1; 2 and 4. Like those purchase agreemenis,
and without intending td paraphrase the entirety of the Purchase Agreement and subject in all

respects to the terms and conditions set forth in the Purchase Agreement, some of the key

. The Buyer is acquiring all right, title and interest in and to the title together with

_ the beneficial interests in the Policy, together with all files, books and records

associated therewith (but excluding any records relating to any investors in the

Policy), alt death benefits and other amounts payable in respect of the Policy after

the closing date, and all rights of recourse or recovery relating to the Policy (the
“Acquired Assets,” as defined with more specificity in the Purchase Agreement);

. If the Policy matures on or prior to the first business day following the entry of

Sale Order (as defined below) by this Court, there is a mechanism for terminating
the sale; :

MY 6549661v.2
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. At closing, the Buyer assumes all obligations to pay premiums with respect to the
Policy arising from and after the first business day following the entry of the Sale
Order by this Court;

. At closing, the purchase price shall be adjusted to include an additional amount

equal to all prepaid premiums, expenses and charges with respect to the Policy
paid by the Receiver for coverage periods efter the first business day following
the entry of the Sale Order by this Court;

. The Policy is to be sold “as is, where is,” without any recourse against the
Receiver or the Receivership Entities, and without any representations or
warranties except as expressly set forth in the Purchase Agreement; and

. The closing shall occur on the second business day after all conditions to closing
have been satisfied or waived.

Two notable differences in this Purchase Agreement, as compared to prior ones approved
by the Court, are as follows:

. The purchase price is to be delivered to the trust account of Receiver’s counsel at
(or prior 1o) closing, and is to be released when the Provider has accepted and
recorded on its books and records the Buyer or its assignee or designee as the sole
owner and beneficiary of the Policy.

. The Receiver is required to reimburse the Buyer for its reasonably incurred out-
of-pocket costs and expenses (not to exceed $100,000) if the Purchase Agreement
is terminated due to a material breach by the Receiver or due to the Policy
maturing. ‘

SALE ORDER TERMS

The terms of the Purchase Agreement contemplate the entry of a sale order (the “Sale
.Order”) which approves-and authorizes the Receiver to. sell. and assign - the.Policy and other. . .
Acquired Assets to Buyer in accordance with the Purchase Agreement, and which includes,
without limitation, the following findings of fact and conchisions of law:

. Based on the record presented to the Court and all pleadings in the Receivership

Proceeding and arguments by counsel and evidence and/or proffers presented and

accepted, the Buyer has acted in good faith and is a good faith purchaser of the
Acquired Assets;

. The Receiver has the sole and absolute authority, on behalf of the Receivership
Entities, to convey zll claims, options, privileges, right, title and interest in, to and
under the Acquired Assets;
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. The sale of the Acquired Assets in accordance with the terms of the Purchase
Agreement is approved and Buyer and the Receiver are direcied to consummate
all of the transactions contemplated thereby;

. At the closing, Buyer will be vested with all claims, options, privileges, right, title
and interest in, to and under the Acquired Assets, free and clear of all
Encumbrances (as defined in the Purchase Agreements};

. Buyer and any subsequent owner of the Policy (i) are deemed to be designees of
Horizon Life Solutions Inc. under that certain Authorization for Release and Use
of Medical and/or Insurance Information that was executed by the insured under
the Policy on July 24, 2003, and (ii) shall have the right to from time to time
obtain updated medical information from time to time regarding the insured/viator
under the Policy including (a) pursuant to 45 C.E.R. § 164.512(e)(1)(3), all health
care providers who are served with a copy of the Sale Order and a written request
by Buyer or any subsequent owner of the Policy shall be authorized and
compelled to immediately release copies to Buyer or any subsequent owner of the
Policy, as the case may be, of all records relative to the care, treatment and health
of the insured/viator under the Policy so requested by Buyer or such subsequent
owner thereof, as the case may be, for the purpose of monitoring health and
predicting life espectancy, and {(b) the insured/viator under the Policy being
required to provide Buyer and any subsequent owner of the Policy with contact
information for the insured/viator, Health - Insurance Portability and
Accountability Act of 1996 compliant medical authorizations, contact information
for all physicians or other medical providers who have treated the insured/viator
gsince 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 Buyer or any subsequent owner of the Policy shall be entitled to
seek enforcement of this provision as to any person; and

. The sale of the Acquired Assets is not precluded by or contrary to any ptior order
issued by the Cowrt and no further consents by any person (including any
governmental authority) are required to convey the Acquired Asseis to Buyer in
accordance with the Purchase Agreement.

NOTICE
Simultaneousty with the filing of this Motion, the Receiver has sent notice of the
proposed sale described herein, including (a) that the Policy is being sold to Buyer free and clear
of all Encambrances (including any beneficial interests), and (b) that following the closing,

Buyer and each subsequent owner of the Policy will have the right to effect a change in the

named owners and beneficiaries of the Policy (including any irrevocable beneficiaries), to the
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Provider, and to all Mutnal Benefits investors with respect to the Policy. The form of notice is
attached hereto as Exhibit “C.”
LEGAL AUTHORITY

By virtue of this Court’s Disposition Order, the Receiver has been authorized and
directed to sell Policies which have been designated for sale in accordance with the election
process directed by this Court. Accordingly, the sale contemplated by this Motion has already
been authorized by the Court. It is clear that the Receiver of a company 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. Chio 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 implemented by the Receiver with respect to the sale of the Policy were
designed to maximize -’éhe»value of the Receivership’s assets, which is the appropriate goal of any

such procedure. In re Integrated Resources. Inc., 147 B.R. 650 (S.D.N.Y. 1992).

The Receiver respectfully submits that the sale process implemented for the Policy was
reasonable and appropriate and served to foster participation in the sale process, that the offer

made by Silver Point with respect to the Policy is the highest and best offer that the Receiver has

" received for the purchase of the Policy, and that the sale of the Policy to Silver Point in

accordance with the terms of thé Purchase Agreement is in the best interests of the Receivership
estate and constitutes the best way to maximize the value of the Policy, and accordingly requests
that the sale of the Policy to Silver Point be approved.
CONCLUSION
For the foregoing reascns, the Receiver respectfully requests that the Court enter an

Order in the form of the attached Exhibit “D”; (1) approving the form and method of notice of

S
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' the proposed sale as described herein; and (2) approving the sale of the Policy and oiher
Acquired Assets to Silver Point in accordance with the Purchase Agreement.

Respectfully submitted,

COLSON HICKS EIDSON
Co-Counsel for the Receiver

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

E-mail: curt@colson.com

By:

Curtis B. Miner
FL Bar No. (0885681

wand -

KOZYAX. TROPIN & THROCKMOCRTON, P.A.
Co-Counsel for the Receiver

2525 Ponce de Leon, %th Floor

Coral Gables, Florida 33134

Tel.  (305)372-1800

Fax. (305)372-2508

By:

David L. Rosendorf
FL Bar No. 996823
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that a true and correct copy of the foregoing motion was served in

accordance with the attached Receiver’s Service List on March _ , 2008,

By:

David L. Rosendorf
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KOZYAK » TROPIN
THROCKMORTON

ATTORANETYE AT LAW

David L. Rosendorf, Bsq.
dir@kulawcom 1 305377 0651

May 21, 2007
MUTUAL BENEFITS CORP. SOLICITATION OF BIDS
Dear Potential Bidder:

Roberto Martinez (“Receiver”), as the Court-appointed receiver lor Mutual
Benefits Corp., Viatical Services, Inc, and Viatical Benefactors LLC (“Recefvership
Ertities”), invites intercsted parties to submit offers fo hid en the purchase of four
portfolios of viatieal insurance policies. The Four portfolios collectively consist of
approximately 1,949 policies with a face yalue of spproximately $241.218.185, The
Receiver seeks offers to purchase these four portfolios comsistent with the Bidding
Procedurcs atiached to this letfer. This letter and the attached Bidding Procedures sct
forth information on the process and requirements te qualify as a Potential Bidder and to
participate in the Auction of these four portfolios.

Please note that to be considered as a qualified Potential Bidder, you must satisfy
certain qualifying reguirements and submit a qualifying Bid by June 18, 2007 as described
in the attached Bidding Procedures. If multiple quplified Bids arve snbmitted, an Auction
will be conducted in accordance with the Bidding Procedunres on Joze 22, 2007,

Backpround

. On May 4, 2004, Mr. Martinez was appointed as Receiver for the Receivership Entities in

connection with an action filed by the Securities and Exchange Commission against the

Receivership Entities in the United States District Court for the Southern District of Florida (the
“Court”) styled SEC v. Mwual Benefits Corp., el al,, Case No. 04-60573-CIV-MORENO.
Pursuant to the Order Appointing Receiver (“Receivership Order™), the Receiver was given full
and exclusive power, duty and authority to administer and manage the business affairs and assets
of the Reccivership Entities, You may find the Receivership Order and other related court
documents on the Receiver’s website at www.mbereceiver.com.

The Receivership Entities were in the business of entering into and soliciting investments
in viatical or life settlement transactions. A viatical setflement is a transaction in which a
terminally ill owner of a life insurance policy sells the policy for an amount greater than the cash
sutrender value of the policy, but lower then the face amount, to an investor, who then receives a

2525 Ponce de Leon, $th Fioor, Miami, Florida 33134 | Phone 305.372,1800 | Fax 305.372.3508 | kitlaw.com
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MBC Bid Solicitation
May 21, 2007
Page 2

return on its investment upon the maturity of the policy based on the difference between the
amount the policy was purchased for and the amount of the death benefit. At the time the
receivership was commenced, the Receivership Entities controlled approximately 7,000 policies
with a face value of approximately $1.5 billion, in which approximately 30,000 investors had
been assigned fractionalized intsrests.

On September 15, 2005, the Court entsred an Order on Disposition of Policies and
Proceeds (“Disposition Order”), which set forth a procedure to afford the MBC investors an
opportunity to indicate their preference regarding disposition of the policies in which they were
assigned interests, This process, as set forth in detail in the Disposition Order, was completed
and approximately 3,700 policies with a face value of approximately $430 million have been
designated to be sold.

On January 30, 2007, the Court entered an Order CGranting Receiver’s Motion fo
Authorize Procedures for Re-Designation of Beneficial Interests in Insurance Policies ("Re-
Designation Order™), pursuant to which the Receiver is designated as the Policy Owner or
Absolute Assignee and Nominal Beneficiary with respect to all Policies administered through the
Receivership Proceeding, including the Policies in the four portfolios for which the Receiver is
currently seeking Bids. '

Summary of Porifolios

There are a total of 1,949 different Policies issued by various Insurance Companies or, in

“the case of group policies, employers, that make up the porifolics being offered for Bids, The

1,949 policies represent a total face amount of $241,218,185. The portfolios include policies that

insure the lives of both HIV viators and Non-HIV viators, or Life Settlements. Below is a

breakdown of the Policies in the four porifolios being offered for Bids. Additional detailed
information, inchiding premium data, will be made available during the due diligence period.

In dividt;all }’orfftu)_lios Information

Partfolio # 1

Portfolio #1 is comprised of 538 policies; 523 of which insure the lives of individuals with HIV
and 15 of which insure the lives of individuals that are Non-HIV or Life Seftlements. The
approximate aggregate face amount of these policies is $55,785,472. Portfolio #1 is comprised of
plans of insurance that are Universal Life, Whole Life and Group Universal Lifs with face
amounts ranging from $2,725 to $2,000,000. The spproximate net cash surrender value of
Portfolio #1 is $560,602.

 Portfolio #2

Portfolio #2 is comprised of 660 policies; 624 of which insure the lives of individuals with HIY
and 36 of which insure the lives of individuals that are Non-HIV or Life Settlements. The

329871 01/276422-1 ?,
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approximate aggregate face amount of these policies is § 57,187,090 Portfolio #2 is comprised
of plans of nsurance that are Universal Life and Whole Life with face amounts ranging from
$1,000 to $3,000,000. The approximate netcash surrender value of Portfolio #2 is $3,010,226.

Porifolio # 3

Portfolio #3 is comprised of six (6) policies insuring the lives of individuals that are Non-HIV or
Life Settlements. The aggregate face amount of these policies is $64,547,500.00. Of these six
policies in Portfolio #3, five (5) are Universal Life and one (1) is Term (this term policy is within
its conversion period) with face amounts ranging from $500,000 to $50,000,000. The
approximaie net cash surrender value of Portfolio #3 is $577.481.

Portfolio # 4

Portfolio #4 is comprised of 749 palicies; 726 of which insure the lives of individuals with HIY
and 23 of which insure the lives of individuals that are Non-HIV or Life Settlemenis. The
approximate aggrepate face amount of these policies is $63,698,123. Portiolio #4 is comprised
of plans of insurance that are Term, Employer Group (including Federal Employees Group Life
Insurance “FEGLI”} and Association Groyp Term with face amounts renging from $2,000 to
$1,000,000.

IMORTANT NOTICE: These figures are approzimate as of May 18, 2007 based on
information in the VSI database as of that date. Policies are subject to removal from a
Portfolio prior fo sale in accordance with the Asset Purchase Agreement. Nofification of
any removed policies will be provided in the course of due diligence and prior to Closing,

Bidding Process & Auction

The Bidding Process is set forth in the attached Bidding Procedures. Without modifying
the aftached Bidding Procedures (which any Potential Bidder should review in detail), in order to
parficipate in the Bidding Process, a Potential Bidder must first submit: (i} an execuied
confidentiality agreement; {ii) current financial statements demonsirating the Potential Bidder’s
financial capacity; and (iif) an executed Affidavit of Non-Affiliation attesting that the Potential
Bidder has no relation to any of the Receivership Entities, named Defendants and Relief
Defendants and has never been officers, agents, employees, successors, or otherwise were in
active or inactive concert or participation with any of them. Within two (2) Business Days after
receipt of these items, the Receiver will determine if such materials are satisfactory and upon
acceptance thereof, will provide due diligence materials to the Potential Bidder.

Due diligence materials will consist of a chart of ihe Policies in each Portfblio with
relevant information as to each policy, together with other information available to the Receiver
relating to the Policies, and a copy of the Asset Purchasz Agreement fo be executed in

~ connection with the purchase and sale of the Policies. In addition, Potential Bidders may make
arrangements te conduct on-site due diligence at MBC’s office.

3298/101/276422-1 ?
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The deadline for submitting a Bid is 5:00 p.m. (prevailing Eastern fime) on June 18,
2007. The requirements for a qualified Bid are set forth in the Bidding Procedures. Any
Potential Bidder may submit a Bid for any one, some, of all of the four Portfolios presently
offered by the Receiver, however, a separate Bid must be submitted for each Portfolio for which
a Potential Bidder intends 1o make a Bid, Bach Bid should identify the Portfolio as fo which
such Bid is submitfed.

If the Receiver has received more than one qualified Bid with respect to a particular
Portfolic, the Receiver will conduct an Auction at 10:00 a.m. (prevailing Fastern time) on
June 22, 2007 at the offices of the Receiver’s counsel, Kozyak Tropin & Throckmorion, P.A.,
2525 Ponce de Leon Beulevard, o™ Floor, Coral Gables, Florida, or such other time and place as
the Receiver shall notify each Qualified Bidder. The procedures for the Auction are set forth in
the Bidding Procedures.

Additional information regarding the process for acceptance of Bids and Court approval,
the consequences of a Successful Bidder’s failure to consummate the sale, and the procedures for
return of deposits are set forth in the attached Bidding Procedures.

If you have any questions regarding the Bidding Process, please direct them to the
undersigned. Thank you. |

Sincerely,

David Rosendorf, Esq.
Counsel to Roberto Martinez, Receiver

3298/101/276422-1 }
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Exhibit A
BIDDING PROCEDURES

Set forth below are the bidding procedures (the “Bidding Procedures™) to be
employed with respect to the sale of the Acquired Assets identified in the Asset Purchase
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. (“MBC”™), Viatical Services, Inc. (“VSI) and
Viatical Benefactors, LLC (“VBLLC™) (the “Receivership Bntities”) and Buyer. Unless
otherwise defined herein, all capitalized terms have the meanings ascribed to them in the
Apgreement.

The sale of the Acquired Assets under the Agresment (the “Sale”) is subject to
competitive bidding upon the terms and conditions set forth in these Bidding Procedures,
and approval by the Court. Setler shall (i) determine whether any person is a Qualified
Bidder; (ii) coordinate the efforts of Qualified Bidders in conducting their due diligence
regarding the Acquired Assets; (il) receive Bids from Qualified Bidders; and {iv)
negotiate any Bid made to purchase the Acquired Assets (the “Bidding Process™. No
person other than a Qualified Bidder will be allowed to pariicipate in the Bidding Process
and Seller shall not supply any information regarding the Acquired Assets to any persen
who is not a Qualified Bidder,

Participation Requirements

In order to participate in the Bidding Process, each interested person (the
“Potential Bidder”) must deliver to Sellet:

(i) an executed confidentiality agresment in the form attached hereto;

(i)  cwrrent financial statements (audited if available) of (A} the Potential

Bidder, or (B) if the Potential Bidder is an entity formed for the purpose of acquiring the

Acquired Assets, corrent financial statement (audited if available) of the equity holder(s)

. ..of the Potential Bidder who shall. guarantee the obligations of the Potential Bidder, or.

provide such other form of financial disclosure or credit-quality support information or
enhancement acceptable to Seller in Seller’s business judgment; and

(i) an executed Affidavit of Non-Affiliation attesting that they have no
relation to any of the Receivership Entitics, named Defendants and Relief Defendants and
have never been officers, agents, employees, successors, or otherwise were in active or
inactive concert or participation with any of them, in the form attached hereto,

Within two (2) Business Days after a Potential Bidder delivers all the materials
set forth above to Seller, Seller shall determine and shall notify the Potential Bidder if
such materials are satisfactory to Seller based on Seller’s business judgment.
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Due Diligence

Upon Seller’s acceptance and approval of the materials set forth above,
Seller shall deliver to each such Potential Bidder a chart of the Policies included in the
Acquired Assets in Microsoft Excel format, which will contain relevant information as to
each policy. The chart will include, for each policy, the date of birth of the insured, the
last date of contact, the carrier, the type of policy, whether the policy was converted, the
face value, the gross and net cash value, the last dividend (if any), the date values were
last upda“l‘cd, the due daie of cash value guaranteed rates, whether the pelicy is on
p:cm:um waiver, the date premlum waiver needs to be recertified, the due date of the
premiurm, the mode of premium payment, the amount of the premium, the date the policy
was issued, and whether the insured is HIV-positive. Each Potential Bidder will also
receive a DVD of scanned Verification of Coverage (*VOC®) forms in Portable
~ Document Format (“PDF™), which have been completed by the carrier as to each Policy,
when provided by the carrier. In addition, Potential Bidders will receive a copy of the
Asset Purchase Agreement to be executed in connection with the purchase and sale of the
Acquired Assets.

All Potential Bidders who have been approved by Seller may contact Stephen
Sernstrom _(contact itformation below) to schedule an on-site viewing of the actual
bidding package files. All bidding packages will be available on a DYD and in paper
hard-copy format. The on-site viewing will be held at the MBC office in Pompano
Beach, Florida during regular business hours, No alternative arrangements will be made,
Approved Potential Bidders are invited, urged and cautioned to inspect all available
information prior to submitting a bid.

Initial Bid Deadline

A Potential Bidder that desires to make a Bid shall deliver writlen copies of ifs

| Bid io Seller no later than 5:00 p.m. (prevailing Eastern time) on June 18, 2007 (the
P “Bid Deadline™). Bids shail be delivered to Seller’s counsel at:

1 Kozyak Tropin & Throckmotton, P A,
. _ _. 2525 Ponce de Leon Boulevard, 9" Floor . _ . __
Coral Gables, FL 33134
Attention: David L. Rosendorf, Esq.
Telefacsimile: (305) 372-3508
Email: drosendorf@kitlaw.com

with a copy to:
Stephen Fernstrom
VSI¥MBC
43 South Pompane Parkway, #112
Pompane Beach, FL 33069
Tel:  (954) 582-0220 Ext 244
Fax: (054) 582-0223
Email: S.Femstrom@vsi-services.com
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Bid Requirements

A bid (“Bid™) is a leiter from an approved Potential Bidder stating that: (i) the
approved Potential Bidder offers to purchase the Acquired Assets on the terms set forth in
the Agreement, and setting forth the amount of the Initial Bid; and (ii) the Potential
Bidder’s offer is itrevocable until 48 hours after closing of the Sale to the Successful
Bidder. A Bid must be accompanied by: (i) the Initial Deposit of $100,000 required by
the Agreement; and (i) written evidence of an unconditional commitment for financing -
or other evidence of financial ability to consummate the transaction, acceptable to Seller
in his sole discretion. Each Bid shall specify the Portfolio as to which the Bid is made. I
a Potential Bidder seeks to make a Bid on muliiple Portfolics, a separate Bid (satisfying
all of the foregoing requirements including an Inittal Deposit with respect to each such
Bid) shall be submitted as fo each Portfolio,

Seller will consider a Potential Bidder to be a “Qualified Bidder” only if in
Seller’s business judgment the Potential Bidder’s Bid meets all of the following
requirements:

{i) the Bid is all cash and does not contain any form of contingent
consideration or consideration that is dependent on the maturity of the Policies;

(i} the Bid is in the form of the Agreement;
(i)  the Bid iz not subject to a financing or due diligence contingeney; and

(iv) the Bid is accompanied by such other information as is reasonebly
requested by Seller.

Within two {2) Business Days after receipt of a Bld Seller shall advise the
Potential Bidder if they are a Qualified Bidder.

Anction

.. i Beller.has received more than one Bid from g Qualified Bidder with sespectica.. ...

particular Portfolio, Seller will conduct an auction (the “Auction™). The Auction shall
take place at 10:00 a.m. (prevafling Eastern fime) on June 22, 2007 (the “Auction
Date™), at the offices of Kozyak Tropin & Throckmorion, P.A., 2525 Ponce de Leon
Boulevard, 9® Ficor, Coral Gables, FL, or such other time and place as Seller shall notify
each (ualified Bidder.

Only Qualified Bidders shall be allowed fo participate in the Auvction. Within two
(2) Business Days after the Bid Deadline, Seller shall advise each Qualified Bidder of the
highest Inittal Bid received by Seller from a Qualifisd Bidder for the purchase of the
Acquired Assets. Bach Qualified Bidder must inform Seller one (1) business day ptior to
the Auction Date of its intent to participate in the Auction, Seller may require a Qualified
Bidder to provide proof of its financial ability to conswmmate a fransaction in the amowmt
of the highest Initial Bid, If in Seller’s business judgment the information already
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provided by such Qualified Bidder is inadequate. Each Qualified Bidder who has timely
advised Seller of its intent to participate in the Auction and who has, in Seller’s sole
discretion, demonstrated a financial ability to consummate a transaction in the amount of
the highest Initial Bid, shall be eligible fo participate in the Auction (an “Auction

Participant™).

At the Auction {I) each Auction Participant will be permitted to increase its Bid; -

and (ii) all Bids shall be made and received in one room, on an open basis, and all other
Auction Participants shall be entitled to be present for all bidding with the understanding
that the true identity of each Auction Participant shall be fully disclosed to all other
Auction Participants and that all material terms of each Bid will be fully disclosed to all
other Auction Participants throughcut the entire Bidding Process. Bidding shall be
increments of at least 1% of the highest Initial Bid and shell be on an all cash basis and
shall not contain any form of contingent consideration or consideration that is dependent
upon the maturity of the Acquired Assets. '

The Auction shall continue until such time as each Aucticn Participant has
indicated its unwillingness o Increase its Bid in accordance with these Bidding
Procedures. Upon conclugion of the Auction, Seller shall identify the Bid that in its
business judgment based on the requirements of these Bidding Procedures is the highest
and best Bid (the “Highest Bid™). Seller shall nofify all Auction Participants, prior to the
adjournment of the Auction, of the Highest Bid, and of the next highest and best Bid (the

“Backup Bid™}

Within one (1) Business Day after the conclusicn of the Auction, the Bidder who
submitted the Highest Bid (“Highest Bidder”} and the Bidder who submitted the Backup
Bid (“Backup Biddes*) shall each remit to Seller a second deposit equal to 10% of their
respective final Bids at Auction, less $100,000.00 f(the “Second Deposit™), in
immediately available funds, such that each such Bidder’s Initial Deposit togsther with
their Second Depoesit shall equal 10% of such Bidder’s final Bid at Auction,

In the event that the Highest Bidder fails to timely remit the Second Deposit, then
its Initial Deposit shall be forfeited and Seller may in his business judgment proceed to

...sell the Acquired Assets to the Backup Bidder as if the Backup Bidder were the Highest . _ .

Bidder in accordance with the procedures set forth below, In the event that the Backup
Bidder fails to timely remit the Second Deposit, then its Initial Deposit shall be Torfeited,

Acceptance of Bid

Seller may {a) dstermine, in its business judgment, which Bid, if any, if the
Highest Bid; and (b) reject, at any time before eniry of the Sale Order, any Bid that (i} is
inadequate or insufficient, {ii) not in conformity with these Bidding Procedures, any order
of the Court, or the terms and conditions of the Agreement, or (iif) contrary to the best
interests of Seller. If Seller determines, in his sole discretion, that the Highest Bid
represents a {ransaction which is in the best interests of the Receivership Entities and
their creditors, then Seller shall notify the Highest Bidder of his acceptance of such Bid,
subject to Court approval, 1f Seller determines, in his sole discretion, that the Backup Bid
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represents a trensaction which is in the best interests of the Receivership Entities and
their creditors, then Selier shall notice the Backup Bidder of his acceptance of such Bid,
subject to Court approval and subjest to the failure of the Highest Bidder fo timely close
on the Sale pursuant {0 and in accordance with the terms of the Agreement,

Promptly after the conelusion of the Auction and Seller’s determination that the
Highest Bid (and, if applicable, Backup Bid) represents a transaction which is in the best
interest of the Receivership Entities and their creditors, Seller shall file a motion with the
Court seeking the entry of a Sale Order approving the selection of the Highest Bidder as
the Successful Ridder and authorizing and approving the Sale to the Successful Bidder
pursuant to the terms and conditions of the Agreement, and, if applicable, approving the
selection of the Backup Bidder. Upon the entry of such Sale Order, the Highest Bidder
shall be the “Successful Bidder®. Seller shall seek the entry of the Sale Crder on an
expedited basis &s soon as reasonably possible following the conclusion of the Auction.
Seller shall have accepted a Bid only when such Bid has been approved by the Court
pursuant to the Sale Order.,

Subject to Court approval pursuant to the Sale Order, Seller shall effect the Sale
of the Acquired Assets to the Successful Bidder in aceordance with the terms of the
Apreement,

Failare to Consummaie Sale

If the Successful Bidder fails to consummate the sale of the Acquired Assets
because of & breach or failure to perform on the part of such Successful Bidder, Seller
shall be anthorized io effect a sale to the Backup Bidder pursvant to the terms of the
Backup Bid, as approved pursuant o the Sale Order, without further order of the Court.
The Successful Bidder’s Initial Deposit and Second Deposit shall be forfeited to Seller,
and except to the extent otherwise provided in the Agreement, Seller expressly reserves
all rights to seek damages or other relief from such Successful Bidder.

In the event that the Successful Bidder fails to Close by the Closing Date (which
is no later than three (3} Business Days after the entry of the Sale Order), Seller, within
- o e ... .24 hours thereafler, shall notify the Backup Bidder. of such failure and Backup Bidder .. .
shall become the Successful Bidder, and the Closing Date with respect to the Backup
Bidder shall be within two (2) Business Days after Seller’s transmission of such notice to
the Backup Bidder, '

Return of Deposits

The Initial Deposit and Second Deposit of the Successful Bidder and the Backup
Bidder shall be held by Seller untii the later of (i) two (2) Business Days aiier
consummation of the Sale of the Acquired Assets, or (ii) the date upon which the
Agresment is terminated in accordance with its terms, subject to the terms set forth in the
Agreement. All other Inifial Deposits and Second Deposits of all other Auction
Participants shall be returned within two (2) Business Days after the conclusion of the
Auction,
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Contact Ynformation

For Bid Qualification Information Contact:

David Rosendorf, Esq.

Counsel to Receiver Roberto Martinez
Kozyak Tropin & Throckmorton, P.A,
2525 Ponce De Leon, 9™ Floor

Coral Gables, FL 33134

Tel: (305) 372-1800

Fax: (305)372-3508

email: drosendorf@iiilaw.com

For Due Diligence Coordination Contact:

Stephen Fernstrom

VSI/MBC

43 South Pompanc Parkway, #112
Pompano Beach, FL 33069

el;  (954) 582-0220 Bxt 244

| ' ' Fax: (954)582-0223

Email: S.Fernstrom(@vsi-services.com
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CONFIDENTIALITY AGREEMENT
BIDDER FOR MUTUAL BENEFITS VIATICAL PORTFOLIOS

AGREEMENT dated _, 2007, by and among Roberto
Martinez, Receiver for Mutuai Benefits Corp, Viatical Services, Inc, Viatical
Benefactors, LLC, Peter Lombardi, Leslie Steinger a/ka/ Leslie Steiner, and Anthony
Livoti, Jr., P.A. and related entities ("MBC™), and
(the "Bidder™).

WHEREAS, the Bidder wishes to undertake due diligence review of records
related to the insurance policies in which MBC holds or expects to be awarded beneficial
and/or ownership interests (the “Insurance Porifolios”), for the purpose of making an
offer to purchase those interests;

WHEREAS, the Bidder has requested to undertzke a due diligence review of the
Insurance Portfolios by viewing documents and records in the possesmon of the Receiver
and not otherwise suhject to review;

WHEREAS, the relevant records contain information of a_highly personal nature
that could encroach on the privacy rights of the individuals (“viators”) insured by the
policies that comprise the Insurance Portfolios;

NOW, THEREFORE, in consideration of the mutual covenants contained herein the
parties apree as follows:

1. As used herein, “"Confideniial Information” means all information
regardless of the form, date or party from whom it is transmitted, related to any of the
insurance policies that comprise the Insurance Portfolios.

2. The Bidder shall only use the Canfidential Information for the purpose of
evaluating a possible acquisition of the Insurance Portfolios. The Bidder shall not
disclose any Confidential Information it receives from any source to any person, firm or

- corporation except-employees of the Bidder and its affiliated companies who have aneed -~ ----- - -~

to know the Confidential Information in connection with the possible acquisition of the
Ingurance Portfolios, and who have been informed of and agree io comply with the
Bidder's obligations hersunder,

3. Information shall not be deemed Confidential Information for purposes of
this Agreement, and the Bidder shall have no cbligation with respect to any such
information, which: (&) is already known to the Bidder at the time of its disclosure; (b) is
or becomes publicly known through no wrongful act of the Bidder; (c) is independently _
developed by the Bidder; or (d) the Bidder is advised by counsel is lawfully required to
be disclosed to anmy government agency or is otherwise required to be disclosed by law,
Notwithstanding the foregeing, Confidential Information disclosed pursuant to this
Agreement shall remain confidential and subject to this agreement, notwithstanding that
such information later becames publicly lmown through any other lawful means,
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4, All Confidential Information disclosed by the Receiver to the Bidder
pursuant to this Agreement in tangible form (including, without limitation, information
incorporated in computer software) shall be and remain property of the Receiver, and all
such Confidential Information shall be promptly returned by the Bidder upon receipt of a
writien request from the Receiver.

5. The Bidder acknowledges that nothing herein shall render the Recsiver
responsible for the accuracy of the Confidential Information,

6, This Agreement shall be governed by the laws of the State of Florida.

7. The parties agree that any dispute with regard to this agreement will be-
subject to the jurisdiction of the United States District Court, Southern District of Florida.

™ WITNESS WHEREOQF, the parties have executed this Agreement as of the
date first above wrilten.

David Rosendorf, Esq. Name of Bidder
Attorney for Roberto Martinez, Receiver for

Mutual Benefits Corp, st al.

2525 Ponce De Leon, 9™ Floor : Address/Phone
Coral Gables, Florida 33134

Tel: (305) 372-1800
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MBC — BIDDER AFFIDAVIT OF NON-AFFILIATION

STATE OF )
) ss:
COUNTY OF 3
Before me, the undersigned authority, personally appeared

(“Affiant™), who after being duly sworn, deposes and states:

1. Affiant, as authorized representative of {insert
company name) (“Potential Bidder™), desires to participate in the bidding for the avction of the
Mutual Benefits Corparation Viatical Portfolio to be conducted by Roberto Martinez, Reoeiver
for Mutual Benefits Corporation, Viatical Benefactors, LL.C and Viatical Services, Inc., et al.

2. Affiant represents that neither he nor Potential Bidder, nor any person acting in
concert with Potential Bidder or on Potential Bidder’s behalf, including shareholders, direciors,
officers, managers, employees, agents, partners, or associates, is related to by blood or marriage
or 8 in any mamner affilisted in any respect with MUTUAL BENEFITS CORP., JOEL
STEINGER a/k/a JOEL STEINER, LLESLIE STEINGER a/l/a LESLIE STEINER, and PETER
LOMBARDI, Defendants, VIATICAL BENEFACTORS, LLC, VIATICAL SERVICES, INC.,
KENSINGTON MANAGEMENT, INC., RAINY CONSULTING CORP., TWIN GROVES
INVESTMENTS, INC., PJ.L. CONSULTING, INC., SK8 CONSULTING, INC,, and
CAMDEN CONSULTING, TNC., Relief Defendants (the “Receivership Entitles™), and have
never been officers, agents, employees, successors, nor any other persons in active or inactive
concert or participation with any of the Receivership Entities.

3. Affiant further represents thai other than Roberto Martinez, as Receiver, no
person ot entity in any manner affiliated with the Receivership Entities shall receive any money
or other consideration in connection with this auction of the MBC Viatieal Portfolio. :

4, Affiant further represents that none of the Receivership Entities, nor any person
acting in concert with, or on behalf of them, is acquiring any interest in the Mitual Benefiis
Corporation Viatical Portfolio,

FURTHER AFFIANT SAYETH NAUGHT,

Signature:
Print Name & Title:

The foregoing instrument was acknowledged before me this day of
., 2007, by who is personally known 1o
me/who has produced _ as identification-and who did/did not take an oath.

Notary Public; State of
Print Name:



NOTICE TO INVESTORS & PROVIDER OF

PROPOSED SALE OF POLICY APZ 99-0007778

On May 3, 2004 the SEC filed a complaint against Mutal Benefits Corporation
(“MBC™), Viatical Services Inc. (“VSI") and Viatical Benefactors, LLC (“VBLLC”). In
connection with that Complaint, the federal judge overseeing the SEC case, Judge Moreno,
appointed Roberto Martinez as Receiver of MBC, VSI and VBLLC. Mr. Martinez 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 policies, including the payment of premiums and the
coliection of death benefits. Howsver, funds for premivm payments will soon be exhausted, and
the Receiver does not have enough money to continue paying the premivms on all policies until
the policics mature,

On September 14, 2003, Judge Moreno entered an Order on Disposition of Policles and
Proceeds (the “Disposition Order”) directing the Receiver to give investors a choice between (a)
selling their interest in a policy, (b) keeping the interest and paying the cost of administering the
poliey, including, in most instances, the payment of premiums, or {¢) surrendering their interest
in the policy. Most policies have several investors (in some cases over 100 investors) who have
an interest in that particular policy. Under the Disposition Order, if the majority {measured by
investment amount) of iavestors voted to sell a policy, then the investors® interests in the policy
were to be assigned to the Receiver and the Receiver would seek to sell the policy, and investors
are to recelve their pro rata share of the proceeds less any expenses of sale. The Disposition
Order provided for the Receiver fo file a motion with the Court to approve a sale, and for
investors to receive notice of that moticn if a2 policy in which the investors have an interest is
being soid. '

Pursuant to the Disposition Order, the Receiver sought bids for the purchase of certain of
the policies which have been designated for sale, After the conclusion of the marketing process,
the Receiver has received a bid of $8,850,000 for Palicy AP# 99-0007778 (the “Policy™) from
Silver Point Capital, L.P. (“Silver Point”), which the Receiver has determined is the highest and
best bid submitted for the Pelicy. You are receiving this Notice because you have an interest in
the Policy for which approval of the proposed sale is soughs.

Sale of Policy and Incorporated Memorandum of Law Policy (AP# 99-0007778) (“Sale Motion™)
seeking approval of the sale of the Policy, including all beneficial interssts thersin, to Silver
' Point as described above. The Policy is to be sold pursuant to the terms and conditions of an
Asget Purchase Agreement (“Asset Purchase Agreement”) between Silver Point and the
Receiver. The Asset Purchase Agreement contains many terms and conditions that are described
in greater detail in the Sale Motion, A copy of'the Sale Motion, together with the Asset Purchase
Agreement, is available on the Receiver's website,- at www.mbcreceiver.com and can be
obtainsd by requesting a copy from the Receiver at MBC, 43 South Pompanc Parkway, PMB
#112, Pompano Beach, Florida 33069.

WYL 6549658v.2

" "Simuitaneously with this Notice, the Receiver filed his Receiver’s Motion to Approve
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The Asset Purchase Agreement provides for the sale of the Policy free and clear of all
liens, claims, interests and encumbrances, including any beneficial interests in the policies held
by any investor, even investors who did not vote in favor of disposition pursuant to the
procedures established in the Disposition Order. Please refer to the Asset Purchase Agreement
for all terms and conditions of the sale. '

The Sale Motion does not seek to determine how the proceeds of the sale will be
allocated and distributed to investors; the Receiver will file a further motion to address that issue
after the sale has been completed. Any objections to the sale of the Policy in accordance with
the Sale Motion pursuant to the terms and conditions described in the Asset Purchase Agreement
must be raised by filing any such objections with the Court. The rules of the Court generally
require that any oppositions to a motion be filed within ten days after service of the motion. As
calculated under applicable rules, that date would be March ____, 2008. Any person who fails to
file with the Court an objection to such sale of the Policy by March ___, 2008 will be deemed to
have consented to such sale.

If you do not have any objection to the proposed sale of the Policy as described in this
Notice (and as described in greater detail in the Sale Motion), you do not need to take amny further
action in response o this Notice. Your failure to object will not prevent you from filing a claim
in the Receivership, will not constitute a basis for your claim in the Receivership to be denied,
and will not result in unfair treatment of you in determining the ultimate recovery on your claim
in the Receivership.

NY1 6549658v.2
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Exhibit C

[ATTACH ASSET PURCHASE AGREEMENT (REDACTING INFORMATION
IDENTIFYING THE POLICY OR THE INSURED)]
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Exhibit D

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. (4-60573 CIV-MORENO
SECURITIES AND EXCHANGE COMMISSION,

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

VIATICAL BENEFACTORS, LLC, etal.,,
Relief Defendants.

/

ORDER GRANTING
RECEIVER’S MOTION TO APPROVE SALES OF POLICIES

(POLICY AP# 99-0007778)

On March __, 2008, Roberto Martinez, court-appointed receiver (“Receiver”) of Mutual

Benefits Corp. (“MBC™), Viatical Benefactors, LLC (“VBLLC™), Viatical Services, Inc.

(“VS8I™), and Anthony Livoti, Jr. and Anthony Livoti, Jr., P.A., solely in their capacity'as trustee

(collectively the “Receivership Entities”), filed a motion (the “Sale Motion™) requesting this

Court to approve the proposed sale of a certain nsurance policy issued by New York Life
e . .. Insurance and Annuity Corporation (designated by MBC as Policy AP# 99-0007778 and which

has a policy number from the issuing insurance company ending in digits “4487”) (the “Policy”)

and all related r.ights, including beneficial interests, free and clear of all liens, claims, interests

and encumbrances, to Silver Point Capital Fund, L.P. (“Silver Poiht” or “Buyer™) for a total of

$8,850,000 (subject to adjustment pursuant to the terms of the Porchase Agreement (as defined

l below)). This Court has considered the Sale Motion, the attached Asset Purchase Agreement

NY16549662v.3
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{the “Purchase Agreement”), the representations of the Receiver therein, the record in these
cases, and relevant authorities, and makes the following findings and conclusions:

A On May 3, 2004 the Securities and Exchange Commission (“SEC”)} filed an
action seeking entry of a temporary restrazining order, preliminary injunction, permanent
injunction and other relief with respect to the Receivership Entities (DE#1). On May 4, 2004,
this Court entered a Temporary Restraining Order and Other Emergency Relief (DE#25), and
entered an Order Appointing Receiver (DE#ZG). On February 14, 2005 this Court entered its
Order Granting Motion for Preliminary Imjunction (DE#711), sustaining the Report and
Recommendation of Judge Garber dated November 10, 2004 (DE#522), as supplemented on
November 16, 2004 (DE#529),

B. The Order Appointing Receiver (DE#26) authorizes and directs the Receiver to
“take immediate possession of all MBC, VBLLC and VSI propeity, assets and estate, and all
other property of MBC, VBLLC and VSI of every kind whatsoever and wheresoever located

belonging to or in the possession of MBC, VBLLC and VSL,” and further authorizes and directs

. the Receiver to “administer such assets as is required in order to comply with the directions

contained in this Order, and to hold all other asseis pending further order of this Court.” That

Order provides that “[t]itle to all prdpgrty, real or personal, all conitracts, rights of action and all

books and records of MBC, VBLLC and VST and their principals, wherever located within or

without this state, is vested by operation of Jaw in the Receiver.” It further authorizes the
Receiver to “make, or authorize the making of, such agreements as may be reaso‘nable, necessary
and advisable in discharging the Receiver’s duties. ...”

C. On September 14, 2003, this Court entered its Order on Disposition of Policies

and Proceeds (DE#1339)(the “Disposition Order”). On November 22, 2005, this Court entered

NY16540662v3
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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 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 of the
majority of the interests in a policy that properly submitted votes with respect to the policy.

D. In accordance with these Orders, voting on each of the policies was conducted,
the result of which is that approximately 3,138 policies with a face value of approximately
$383,850,782 were designated to be sold (the “Salable Palicies™).

E. On May 21, 2007 the Receiver initiated the sale process for certain of the Salable
Policies (a group sometimes referred to as the “Bid 2 Policies™) by sending out a lefter soliciting
bids for the Bid 2 Policies, which were divided into four portfolies (each, a “Portiolio™), together
with a description of the bidding procedures (the “Bidding Procedures”) to be followed by the
Receiver with respect to the Bid 2 Policies. The Bid 2 Policies consisted of 1,949 Policies with a
total face value of $241,218,185. The letter was sent to approximately fifty parties who had
expressed an interest in purchasing policies from the Receiver Qr_who were otherwise known to

the Receiver to be potentially interested in such purchases. The Mutual Benefits case and

potential availability of policies for purchase are well known to interested parties who are

potentially in the market for purchase of viaticated pelicies, including through the advertisement
of the prior auction, an;:l the Receiver approprietely concluded that additional marketing was
unnecessary in the circumstances.

F. The Bidding Procedures followed by the Receiver for»the Bid 2 Policies provided

an opportunity for qualified bidders to submit an initial qualifying bid for each or any of the

NY]1 6549662v.3
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Portfolios, and if multiple qualifying bids were received for any of the Portfolies, for an auction
to be conducted in order to determine the highest and best bid for such Portfolio. The Bidding
Procedures required that bids be submifted substantially in accordance with the form of a
specified purchase agreement. The Bidding Procedures further provided that upon the
conclusion of the auction, the Receiver could (a) determine, in his business judgment, which bid,

if any, was the highest bid; and (b) reject, at any time before the eniry of a sale order, any bid

that (i) was inadequate or insufficient; (ii) was not in conformity with the Bidding Procedures,

any order of this Court, or the terms and conditions of the Receiver’s specified purchase
agreement; or (iii} was contrary to the best interesfs of the Receiver, If the Receiver advised a
bidder that its bid was selected as the “Highest Bid” or -“Backup Bid”, then such bidder was
required to make a deposit equal 1o 10% of the proposed purchase price within one business day
thereafter. |

G. In accordance with the Bidding Procedures, and afier receiving qualifying bids,
the Receiver proceeded to conduct an auction of cach of the Portfolics on June 22, 2007. At the
auction, each qualified bidder was given an opportunity to increase its bid with respect to each
Portfolio for which it had submitted a qualified bid, with bidding proceeding until each qualified

bidder indicating that it would increase its bid no higher. Upon the conclusion of the auction, the

highest and next-highest bids as to each Portfolio (with respect to each Portfolio, the “Highest

Bid” and the “Backup Bid”, respectively) submitted in conformity with the Bidding Procedures
were identified.

H, After considering the bids received, the Receiver, in the exercise of his business
judgment, determined that the Highest Bids on Portfolios #1, 2, and 4 were in the best interests

of the Receivership and that the purchase and sale of such Portfolios in accordance with the
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terms of the Purchase Agreements, should be approved. The Receiver determined that the
Highest Bid on Portfolio #3 did not represent sufficient value for that Portfolic and accordingly

elected, in his business judgment, not to seek approval of a sale of Portfolio #3 at this time or of

any of the “non-conforming” combined bids. The Court has previously found that the foregoing
determinations by the Receiver represented a reasonable, appropriate and sound exercise of the
Receiver’s business judgment.

L. The Receiver advised all participants in the auction that they could submit higher
offers to the Receiver for Portfolio #3 or any of the individual policies therein, and that the

Receiver would consider all such offers submitted. The Receiver also re-commenced efforts to

identify additional buyers for the Portfolio #3 policies. Every interested party was advised to
submit their highest and best offer to the Receiver, and that the highest and best offer which the
Receiver determined represented adequate value for Portfolio #3 or any policy thersin would be

presented for approval to the Court.

I. Thereafter, a number of parties contacted the Receiver and made offers for the

i ' purchase of certain of the Portfolio #3 policies, including the Policy. 'I.‘he. highest and best offer
submitted for the Policy was the offer submitted by Silver Point which is the subject of the Sale

3 ' Motion. The Silver Point purchase offer provides substantially greater consideration than any

| ofter offer received with respect fo the Policy, and in the business judgment of the Receiver,

which this Court ratifies and approves, represents appropriate value for the Policy.

K. Simultaneously with the filing of his Sale Motion, the Receiver served a Notice to

Investors & Provider of Proposed Sale of Policy upon all investors who held interests in the

: Policy and to the Provider that issued the Policy. This Court finds that due and adequate notice
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‘ of the sale of the Policy on the terms set forth in the Purchase Agreement has been provided to
all interested parties, and that no further notice or opportunity to object is required.

L. This Court finds that: (i) the sale of the Policy and other Acquired Assets

(collectively, the “Acquired Assets”, as defined in the Purchase Agreement) in accordance with

the Purchase Agreement is in the best interest of the Receivership Entities, the creditors thereof,

the investors in the Receivership Entities, and the beneficiaries of the Policy and all other

persons and entities with an interest in the Receivership Proceeding; (ii) the sale procedurcs were
designed to obtain the highest and best offer for the sale of the Acquired Assets, and the sale to
! Buyer on the terms of the Purchase Agreement constitutes the highest and best offer for the
Acquired Assets; (iii) the consideration being provided by Buyer for the Acquired Assets, and
the terms of the Purchase Agreement, are fair and reasonable, constitute the highest and best
offer for the Acquired Assets, and constitute reasonably equivalent value for the Acquired
Assets, and (iv) accordingly that the sale of the Acquired Assets to Buyer pursuant to the

Purchase Agreement should be authorized and approved.

M.  This Court further finds that Buyer has at all times acted without collusion and in

good faith in bidding on, and negotiating the purchase of, the Acquired Assets and is a good faith
S | purchaser of the Acquired Assets and is entitled to all of the protections under law accorded to a

party with such status. The Purchase Agreement was negotiated, proposed and entered imfo by

the Receiver and Buyer without colfusion and in good faith, and is the end result of arms length

bargaining in which the Receiver and Buyer were represented by competent counsel.

Accordingly, it is hereby ORDERED, ADJUDGED AND DECREED as follows:
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1. The Receiver has the sole and absolute authority, on behalf of the Receivership

Entities, to convey all ¢laims, options, privileges, right, title and interest in, to and under the

Policy and other Acquired Assets.
| 2. The sale of the Acquired Assets to Buyer in accordance with the terms of the
Purchase Agresment is approved. The Purchase Agreement and all of the terms contained
therein are approved and the Receiver is authorized to comsummate all of the transactions

contemplated thereby. Without limiting the generality of the foregoing, the Receiver is

authorized to (i) execute and deliver, and is empowered to perform under, consummate and
implement, the Purchase Agreement and any additional instruments or agreements or documents
that may be reasonably necessary or desirable to implerﬁent the Purchase Agreement, (ii) take all
further actions as may be requested by the Buyer for the purpose of assigning, transferring,
granting, conveying and conferring to the Buyer and its assigns and designees, or reducing to
possession, the Acquired Assets, and (i) timely comply with all of its obligations under the

Purchase Agreement and any such additional instruments, agreements or documents. Any

objection to such sale which has not been withdrawn is hereby overruled on its merits.
3. The Buyer has acted in goed faith and is a good faith purchaser of the Acquired
- Assets.
T 47 Tho considerstion for the Acquired Assets provided by the Buyer pursuant o the
Purchase Agreement constitutes reasonably equivalent value and fair consideration under the
{aws of the United States, both state and federal.
5. The transfer of the Acquired Assets will be a le-gal, valid and effective transfer of

the Policy and other Acquired Assets and will vest Buyer or its assignee or designee, if

applicable, with good and valid title and all right, title and interest in and to the Acquired Assets.
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At the Closing, Buyer or its assignee or designee, if applicable, will be vested with all claims,
options, privileges, right, title and interest in, to and under the Acquired Assets, free and clear of
all Encumbrances (as defined in the Purchase Agreement). Any person, including, without
limitation, any creditor of or investor in the Receivership Entities, any beneficial interest holder
or other holder of the Policy and any insurance comnpany or other entity which issued or is
obligated under the Policy and the successors and assigns of any of the foregoing, asserting or
having an Encumbrance of any kind or nature against or in any Receivership Enfity or the
Acquired Assets arising- out of, in connection with, or in any way relating to the Receivership
Entities, the Policy or other Acquired Assets, or the transfer thereof to Buyer and its successors
and assigns, shall be, and hereby are, forever barred, estopped and permanently enjoined from
asserting, prosecuting or otherwise pursuing such Encumbrance against Buyer and its successors
and assigns or aﬁy subsequent owner of the Acquired Assets.

6. From and after the Closing (as defined in the Purchase Agreement), Buyer and
any subsequent owner of the Policy are deemed to be designees of Horizon Life Solutions Inc.
under that certain Authorization for Release and Use of Medical and/or Insurance Information
that was executed by the insured under the Policy on July 24, 2003, and (ii} shall bave the right
to obtain updated medical information from time to time regarding the insured/viator under the
T T T palioy inchuding (a) pursuant to 45 C.ER. § 164.512()(1)(), all health care providers who are

served with a copy of this Sale Order and a writien request by Buyer or any subsequent owner of
the Policy shall be authorized and compelled to immediately release éopies to Buyer or any
subsequent owner of the Policy, as the case may be, of all records relative to the care, treatment
and health of the insured/viator under the Policy so requested by Buyer or such subscquent

owner thereof, as the case may be, for the purpose of monitoring health and predicting life
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expectancy, and (b) the insured/viator under the Policy being required to provide Buyer and any
subsequent owner of the Policy with comtact information for such insured/viator, Health
Insurance Portability and Accountability Act of 1996 compliant medical authorizations, contact
information for all physicians or 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 Buyer or any
subsequent owner of the Policy shall be entitled to seek enforcement of this provision as to any
person, including by way of example, and not limitation, an application for a finding of
contempt.

7. This Sale Order and the Purchase Agreement shall be binding in all respects upon
all creditors of the Receivership Entities, any ﬁlvestor in the Receivership Entities, any beneficial
interest holder or other interest holder of the Policy, any insurance company or other entity
which issued or is obligated under the Policy, and any cther party in interest in the Receivership
Proceeding and any of the successors or assigns of the foregoing.

8. The failure to specifically include or describe amy particular provision of the
Purchase Agreement in the Sale Motion or this Sale Qrder shall not impair or diminish the
effectiveness of such provision, it being the intent of this Court that the Purchase Agreement be

9. The Purchase Agreement and any related agreement, document cr other
instrument may be modified, amended or supplemented by parties thereto, in a writing signed by
both parties, and in accordance with the terms thereof, without further notice or order of this
Court, provided that any such modification, amendment or supplement does not constitute a

material modification of the Purchase Agreement.
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10.  The sale of the Policy and other Acquired Assets is not precluded by or contrary
to any prior order issued by this Court and no further consents by any person (including any
governmental authority) are required to convey the Policy and other Acquired Assets to Buyer or
to an assignee or designee thereof, if applicable, in accordance with the Purchase Agreement.

11.  This Court retains jurisdiction to enforce and implement the terms of the Purchase
Agreement, including to resclve any disputes arising under any Purchase Agreement, and to
interpret, implement, and enforce the provisions of this Sale Order.

12.  This Sale Order constitutes an interlocutory or a final judgment in a receivership
action and thus this Sale Order shall become effective immediately upon its entry as provided in
Rule 62(a) of the Federal Rules of Civil Procedure.

13.  The provisions of this Sale Order ars non-severable and mutually dependent.

ORDERED in the Southern District of Florida this dafr of March, 2008,

HON, FEDERICO A. MORENO
UNITED STATES DISTRICT JUDGE

Copies furnished to:
Counsel of Record
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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,
VIATICAT, BENEFACTORS, LLC, et al,,

- Relief Defendants.
. {

ORDER GRANTING
RECEIVER’S MOTION TO APPROVE SALES OF POLICIES
(POLICY AP# 99-0007778)

On March 11, 2008, Roberto Martinez, court-appointed receiver {(“Receiver”) of Mutual
Benefits Corp. (*MIBC™), Viatical Benefactors, LLC (“VBLLC"), Viatical Services, Inc.
(“VSI”), and Anthony Livoti, Jr. and Anthony Lilvoti, Jr., P.A., solely in their capacity as frustee
{collectively the “Receivership Entities”), filed a motion (the “Sale Motion™) requesting this

Court to approve the proposed sale of a certain insurance policy issued by New York Life

' Insutanice and Annuity Corporation’ (designated by MBC as Policy AP# 99-0007778 and which -

has a policy number from the issuing insurance company ending in digits “4487”) (the “Policy™)
and all related rights, includi'ng beneficial interests, free and clear of all liens, claims, intefests
and encumbrances, to Siiver Point Capital Fund, L.P. (“Silver Point” or “Buyer”) for a total of
$8,850,000 (subject to adjustment pursuant to the terms of the Purchase Agréement (as defined

below)). This Court has considered the Sale Motion, the aftached Asset Purchase Agreement

TEXHIBIT

B
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(the “Purchase Agreement”), the representations of the Receiver therein, the record in thése
cases, and relevant authorities, and makes the following findings and conclusions:

A, On May 3, 2004 the Securities and Exchange Commission (“SEC™) filed an
action seeking entry of a temporary restraining order, preliminary injunction, permanent
injunction and other relief with respect to the Receivership Entities (DE#1). On May 4, 2004,
this 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 Cranting Motion for Preliminary Injunction (DE#711), sustaining the Report and
Recommendation of Tudge Garber dated November 10, 2004 (DE#522), as supplemented on
November 16, 2004 (DE#529).

B. The Order Appointing Receiver (DE#26) authorizes and directs the Recetver to
“take immediate possession of all MBC, VBLLC and VSI property, assets and estate, and all
other property of MBC, VBLLC and VSI of évery kind whatsoever and wheresoever located
belonging to or in the possession of MBC, VBLLC and VSI,”. and further authorizes and directs
the Receiver to “administer such assets as is required in order to corﬁply with the directions
contained in this Order, and to hold all other assets pending furtﬁer order of this Court.” That

‘ Ordgr p;qvides that “[t].itle .t_cla all Qropeﬁy, r_eal _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 agreement's as may‘be reasonable, necessary
and advisable in discharging the Receiver’s duties. ...” |

C. On September 14, 2005, this Court entered its Order on Disposition of Policies

and Proceeds (DE#1339)(the “Disposition Order”). On November 22, 2005, this Court entered

3298/101/285776-1 )
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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 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 of the
majority of the interests in a poﬁcy that properly submitted votes with respect to the policy.

D. In accordance with these Orders, voting ou each of the policies was conducted,
the result of which is that approximately 3,138 policies with a face value of approximately
$383,850,782 were designated to be sold (the “Salable Policies™).

E. On May 21, 2007 the Receiver initiated the sale process for éertain of the Salable
Policies (& group sometimes referred to as the “Bid 2 Policies”) by sending out a leiter soliciting
bids for the Bid 2 Policies, which were divided into four portfolios (each, a “Portfolio™), together
with a descriptioﬁ of the bidding procedures (the “Bidding Procedures™) to be followed by the
Receiver with respect to the Bid 2 Policies. The Bid 2 Policies consisted of 1 ;949 Policies witha
total face value of $241,218,185. The letter was sent to approximately fifty parties who had
expressed an interest in purchasing policies from the Receiver or who were otherwise known to
the R_c_:pei_ver_ to bg'pg’genﬁglly_'}nte;ested.m suchApurcI-lases. The Mutual Benefits case and
potential availability of policies for purchase are well known to interested parties who are
potentially in the market for purchase of viaticated policies, including through the advertisement
of the prior auction, and the Receiver appropriately concluded that additional marketing was
unnecessary in. the circumstances.

F. The Bidding Procedures followed by the Receiver for the Bid 2 Policies provided

an opportunity for qualified bidders to submit an initial qualify:ing bid for each or any of the

3298/101/285776-1 ‘ 3
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Portfolios, and if multiple qualifying bids were recéived for any of the Portfolios, for an auction
to be conducted in order to determine the highest and best bid for such Portfolio. The Bidding
Procedurss required that bids be submitied substantially in accordance with the form of a
specified purchase agreement. The Bidding Procedures further provided that upoﬁ the
conclusion of the auction, the Receiver could (a) determine, in his business judgment, which bid,
if any, was the highest bid; and (b) reject, at any time before the entry of a sale order, any bi{i
that (i) was inadequate or insufficient; (if) was not in confomﬁty with the Bidding Procedures,
any order of this Court, or the terms and conditions of the Receiver’s specified purchase
agreement; or (iif) was contrary to the best interests of the Receiver. If the Receiver advised a
bidder that its bid was selected as the “Highest Bid” or “Backup Bid”, then such bidder was
required to make a deposit equal to 10% of the proposed purchase price within one business day
thereafter.

G. In accordance with the Bidding Procedures, and after receiving qualifying bidé,
the Receiver proceeded to conduct an auction of each of the Portfolios on June 22, 2007. At the
auction, each qualified bidder was given an opportunity to increase its bid with respect to each
Portfolio for which it had submitted a qualified bid, with bidding proceeding until each qualified

s ndcaing it would s s id o Bighr, Upon o coneluon of th aucton, B
Iﬁghest and next-highest bids as to each Portfolio (with respect to each Portfolio, the “Highest
Bid” and the “Backup Bid”, respectiveljr) submitted in conformity with the Bidding Procedures
were identified.

H. After considering the bids received, the Receiver, in the exercise of his business
judgment, determined that the Highest Bids on Portfolies #1, 2, and 4 were in the best interests

of the Receivership and that the purchase and sale of such Portfolios in accordance with the

3298/101/285776-1 : . A
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terms of the Purchase Agreements, should be approved. The Receiver determined that the

Highest Bid on Portfolio #3 did not represent sufficient value for that Portfolio and accordingly

elected, in his business judgment, not to seek approval of a sale of Portfolio #3 at this time or of

any of the “non-conforming” combined bids. The Court has previonsly found that the foregoing

determinations by the Receiver represented a reasonable, appropriate and sound exercise of the

Receiver’s business judgment.

L The Receiver advised all participants in the auction that they could submit higher

offers to the Receiver for Portfolic #3 or any of the individual policies therein, and that the

Receiver would consider all such offers submitted. The Receiver also re-commenced efforts to

identify additional buyers for the Portfolio #3 policies. BEvery interested party was advised to

submit their highest and best offer to the Receivér, and that the highest and best offer which the

Receiver determined represented adequate value for Porifolio #3 or any policy therein would be

presented for approval to the Court.

I Thereafter, 2 number of parties contacted the Receiver and made offers for the

purchase of certain of the Portfolio #3 policies, including the Policy. The highest and best offer

submitted for the Policy was the offer submitted by Silver Point which is the subject of the Sale

Motion. The Silver Point purchase offer provides substantially greater consideration than any

other offer received with respect to the Policy, and in the business judgment of the Receiver,

which this Court ratifies and approves, represents appropriate value for the Policy.

K. Simultaneously with the filing of his Sale Motion, the Receiver served a Notice fo

Investors & Provider of Proposed Sale of Policy upon all investors who held interests in the

Policy and to the Provider that issued the Policy. This Court finds that due and adequate notice

3298/101/285776-1 5
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of the sale of the Policy on the terms set forth in the Purchase Agreement has been provided to
all interested parties, and that no further notice or opportunity to object is required.

L. This Court finds that: (i) the sale of the Policy and other Acquired Assets
(collectively, the “Acquired Asscts”™, as defined in the Purchase Agreement) in accordance with
the Purchase Agreement is in the best interest of the Receivership Entities, the creditors thersof,
the investors in the Receivérship Entities, and the beneficiaries of the Policy and all other
persons and entities with an interest in the Receivefslﬁp Proceeding; (ii) the sale procedurss were
designed to obtain the highest and best offer fqr the sale of the Acquired Assets, and the sale to
Buyer on the terms of the Purchase Agreement constitutes the highest and best offer for the
Acquired Assets; (iil) the consideration being provided by Buyer for the Acquired Assets, and
the terms of the Purchase Agreement, are fair and reasonable, constitute the highest and best
offer for the Acquired Assets, and constitute reasonably equivalent value for the Acquired
Assets, and (iv) accordingly that the sale of the Acquired Assets to Buyer pursuant to the
Purchase Agreement should be authorized and approved.

M. This Court further finds that Buyer has at all times acted without collusion and in
good faith in.biddin'g on, and negotiating the purchase of, the Acquired Assets and is a good faith
purchaser of the Acquired Assets and is entitled to all of the pr(_:_r‘_t__ectigqs 1_mder laW aq_cor_d_ed toa
party with such status. The Purchase Agresment was negotiated, proposed and entered into by
the Receiver and Buyer without collusion 2nd in good faith, and is the end result of arms’ length
bargaining in which the Réceiver and Buyer were represented by competent counsel.

Accordingly, it is hereby ORDERED, ADJUDGED AND DECREED as follows:

3298/101/285776-1 . 6
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[ The Receiver has the sole and gbsolute authority, on behalf of the Receivership
Entities, to convey all claims, options, privileges, right, title and interest in, to and under the
Policy and other Acquired Assets.

2. The sale of the Acquired Assets to Buyer in accordance with the terms of the
Purchase Agreement is approved. The Purchase Agreement and all of the terms contained
therein are approved and the Receiver is authorized to consummate all of the transactions
contemplated thereby. Without limiting the generality ofl the foregoing, the Receiver is
authorized to (i) execute aﬁd deliver, and is empowered to perform under, consummate and
implement, the Purchase Agreement and any additional instruments or agreements or documents
that may be reasonably necessary or desirable ta implement the Purchase Agreement, (ii) teke all
further actions as may be requested by the Buyer for the purpose of assigning, transferring,
granting, conveying and conferring to the Buyer and its assigns and designees, or reducing to
possession, the Acquired Assets, and (jii) timely comply with all of its obligations under the
Purchase Agreement and any such additional instruments, agreements or documents. Any
objection to such sale which has not been withdrawn is hereby overruled on its merits.

3. The Buyer has acted in good faith and is a good faith purchaser of the Acquired

' Assefts.

4, The consideration for the Acquired Assets provided by the Buyer pursuant to the
Purchase Agreement constitutes reasonably equivalent value and fair consideréﬁon_under the
laws of the United States, both state and federal.

. The transfer of the Acquired Assets will be a legal, valid and effective transfer of
the Policy and other Acquired As_séts and will vest Buyer or its assignee or designee, if

applicable, with good and valid title and all right, title and interest in and to the Acquired Assets.

3208/101/285776-1 7
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At the Closing, Buyer or its assignee or desigues, if applicable, will be vested with all claims,
options, privileges, right, title and interest in, to and under the Acquired Assets, fiee and clear of
all Encumbrances (as defined in the Purchase Agreement). Any person, including, without
limitation, any creditor of or investor in the Receivership Entitics, any beneficial interest holder
or other holder of the Policy and any insurance company or other entity which issued or is
obligated under the Policy and the successors and assigns of any of the foregoing, asserting or
having an Encumbrance of any kind or nature against or in any Receivership Entity or the
Acquired Assets arising out of, in cormection with, or in any way relating to the Receivership
Entities, the Policy or other Acquired Assets, or the transfer thereof to Buyer and its successors
and assigns, shall be, and hereby are, forever barred, estoppeﬂ and permanently enjoined from
asserting, prosecuting or otherwise pursuing such Encumbrance against Buyer and its successors
and assigné or any subsequent owner of the Acquired Assets.

6 From and after the Closing (as defined in thé Purchase Agreement), Buyer and
any subsequent owner of the Policy are deemed to be designées of Horizon Life Solutions Ine.
under that certain Authorization for Release and Use of Medical and/or Insurance Information
that was executed by the insured under the Policy on July 24, 2003, and (ii) shall have the right
to obﬁain update?ff_l‘mgdicali informa’dofn from_ tim_g to time_reg_.arc_ling the? _insuredfviato‘:.: qnder the
Pelicy including (a) pursnant to 45 CF.R. § 164.512(e)}(1)(i), all health care providers who are
served with a copy of this Sale Order and a writien request by Buyer or any subsequent owner of
the Policy shall be anthorized and compelled to immediately release copies to Buyer or amy
subsequent owner of the Policy, as ‘;he case may be, of all records relative to the care, treatment
and health of the insured/viator under the Policy so requested by Buyer or such subsequent

owner thereof, as the case may be, for the purpose of monitoring health and predicting life

3298/101/285776-1 8
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expectancy, and (b) the insured/viater under the Policy being required to provide Buyer and any
subsequent owner of the Policy with contact informafion for such insured/viator, Health
Insurance Portability and Accountability Act of 1996 compliant medical anthorizations, contact
information for all physicians or other medical providers who have treated such insured/viator
since December 31, 2000, and any and all medical infofmation generated since December 31,
2000 pertaining to such insured’s/viator’s health and medical condition, and Buyer or any
subsequent owner of the Policy shall be entitled to seek enforcement of this provision as to any
person, including by way of example, and not limitation, an application for a finding of
, conteﬁlpt.
| 7. This Sale Order and the Purchase Agreement shall be binding in all respects upon
all creditors of the Receivership Entities, any investor in the Receivership Entities, any beneficial
interest holder or other intereét holder of the Policy, any insurance company or other entity
which issued or is obligated under the Policy, and any other pairty in interest in the Receivership
Proceeding énd any of the successors or assigns of the foregoing.
| 8. The failure to specifically include or describe any particular provisibn of the
Purchas.e Agreement in the Sale Motion or this Sale Order shall not impair or diminish the
effectivepess o_f s1_.10]:1 p;oyisiop? it bging the intent of this Court that the Purchase Agreement be
authorized and approved in its entirety.

9 The Purchase Agreement and any related agreement, document or other
instrzment may be modified, amended or supplemented by parties thereto, in a writing signed by
, both pasties, and in accordance with the terms thereof, without further notice .or order of this

Court, provided that any such modification, amendment or supplement does not constitute a

material modification of the Purchase Agreement.
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: 10.  The sale of the Palicy and other Acquired Assets is not precluded by or confrary
| to any prior order issued by this Court and no further consents by any person (including any
governmental authority) are required to convey the Policy and other Acquired Assets to Buyer or
to an assignee or designee thereof, if applicable, in accordance with the Purchase Agreement.

11.  This Court retains jurisdiction to enforce and implement the terms of the Purchase
Agrsement, including to resolve any disputes arising under any Purchase Agreement, and to
interpret, implement, and enforce the provisions of this Sale Order.

12.  This Sale Order constitutes an interlocutory or a final judgment in a receivership

i action and thus this Sale Order shali become effective immediately upon its ént_ry as provided in

Rule 62(a) of the Federal Rules of Civil Procedure. -
i 13.  The provisions of this Sale Order are non-severable and mutually dependent.

ORDERED in the Southern District of Florida thisb day of March, 2008.

HON. FEDERICO A. MORENO
UNITED STATES DISTRICT JUDGE

Copies farmished to:
Counsel of Record
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NOTICE TO INVESTORS & PROVIDER OF
PROPOSED SALE OF POLICY AP# 09-0007778

On May 3, 2004 the SEC filed a complaint against Mutual Benefits Corporation (“MBC”), Viatical Services Inc.
{*VSI”) and Viatical Benefactors, LLC {“VBLLC"). In comnection with that Complaint, the federal judge overseeing the
SEC cage, Judge Moreno, appointed Roberto Martinez as Receiver of MBC, VSI and VBLLC. Mr. Martinez 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 oversesing the administration of over 7,000 policies,
including the payment of premiums and the collection of death benefits. However, funds for premium payments will soon
be exhausted, and the Receiver does not have enough money to contimue paying the premiums on all policies untl the
policies mature,

On Septernber 14, 2005, Iudge Mozeno entered an Order on Disposition of Policies arnd Proceeds (the
“Disposition Order”) directing the Receiver to give investors a choice between (a) selling their interest in a policy, (b)
keeping the interest and paying the cost of administering the policy, including, in most instances, the payment of premiums,
or {c) surrendering their interest in the policy. Most policies have several investors (in some cases over 100 investors) who
have an inferest in that particular policy. Under the Disposition Order, if the majority (measured by investment amount) of
investors voted to sell a policy, then the investors’ interests in the policy were to be assigned to the Receiver and the
Receiver would seek to sell the policy, and investors are to receive their pro rata share of the proceeds less any expenses of
sale. The Disposition Order provided for the Receiver to file a motion with the Court to approve a sale, and for investors to
receive notice of that motion if a policy in which the investors have an interest is being sold.

Pursnant to the Disposition Order, the Receiver sought bids for the purchase of certain of the policies which have
been designated for sale, After the conclusion of the marketing process, the Receiver has received a bid of $8,850,000 for
Policy AP# 99-0007778 (the “Policy’) from Silver Point Capital, L.P. {(*Silver Poini”), which the Receiver has detsrmined
is the highest and best bid submitted for the Policy. You are receiving this Notice because you have an interest in the
Policy for which approvel of the proposed sale is sought.

Simmltancously with this Notice, the Receiver filed his Receiver’s Mortion to Approve Sale of Policy and
Incorporated Memorandum.af Law Policy (AP# $9-0007778) (“Sale Motion™) seeking approval of the sale of the Policy,
inoluding all beneficial interests therein, to Silver Point as described above. The Policy is to be sold pursuant to the terms
and conditions of an Asset Purchase Agreerent (“Asset Purchase Agreement”) between Silver Point and the Receiver. The
Asset Purchase Apreement contains many terms and conditions that are desczibed in greater detail in the Sale Motion. A
copy of the Sale Motion, together with the Asset Purchase Agreement, is available on the Receiver’s wehsite, at
www.mbcreceiver.com and can be obtained by requesting a copy from the Receiver at MBC, 43 South Pompano Parkway,
PMB #112, Porapano Beach, Florida 33089.

-« - .The Assst Purchase Agreement proyides for the sale of the Policy free and clear of all liens, claims, interests and
encumibrances, including any beneficial interests in the pelicies held by any investor, even investors who did not vote in
favor of disposition pursuant to the procedures established in the Disposition Order. Please refer to the Asset Purchase
Apresment for all terrns and conditions of the sale,

The Sale Motion does not seek to determine how the proceeds of the sale will be allocated and disiributed to
investors; the Receiver will file a further motion to address that issue after the sale has been completed. Any objections to
the sale of the Policy in accordance with the Sale Motion pursuant to the terms and conditions described in the Asset
Purchase Apreement must be raised by filing any such objections with the Court. The rules of the Court generally require
that any oppositions to a motion be filed within tea days after service of the motion. As calculated under applicable rnles,
that date would be March 27, 2008, Any person who fails to file with the Court an cbjection to such sale of the Policy by
March 27, 2008 will be deemed to have consented to such sale.

If you do not bave any objection to the proposed sale of the Policy as described in this Notice (and as described in
greater detail in the Sale Motion), you do not need to take any further action in response to this Notice. Your failure to
object will not prevent you from filing a claim in the Receivership, will not constitute a basis for your claim in the
Receivership to be denied, and will not result in unfair treatment of you in determining the ultimate recovery on your claim
in the Receivership. '

EXHIBIT
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