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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 04-60573 CIV-MORENO
SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.
MUTUAL BENEFITS CORP., et al.,
Defendants,
VIATICAL BENEFACTORS, LLC, et al.,

Relief Defendants.
/

RECEIVER’S MOTION TO APPROVE SALXS OF POLICIES
AND INCORPORATED MEMORANDUM OF LAW
(“BID 2”, PORTFOLIOS #1,2, AND 4)

Roberto Martinez, court-appointed receiver (“Receiver”) of Mutual Benefits Corp. (“MBC”),
Viatical Benefactors, LLC (“VBLLC”), Viatical Services, Inc. (“VST?), and Anthony Livoti, Jr. an;i
Anthony Livoti, Jr., P.A., solely in their capacity as trustee (collectively the “Receivership Entities”), -
moves for this cowrt to approve the proposed sale of certain insurance policies and all related nghts
including beneficial interests (the “Policies”), free and clear of all liens, claims, interests and
encumbrances, to the highest bidder at auction with respect to those Policies, Silver Point Capital
Fund, L.P. (“Silver Point” or “Buyer”) for a total of $11,000,000 (subject to adjustment pursuant to
the terms of the Purchase Agreements (as defined below)), orto the appropriate “Back-Up Bidder” in
the event that Silver Point fails to close as provided in a Purchase Agreement. In support, the

Receiver states:
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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 mjunction 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 Repo-rt and Recommendation of Judge Garber dated November
10, 2004 (DE#522), as suppleme;ﬁted 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 property, assets and estate, and all other
property of MBC, VBLLC and VST of every kind whatsoever and wheresoever located belonging to
ot 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 comply with the directions contained in this Order,
and to hold all other assets pending further order of this Court.” The Order provides that “[t}itle to
all property, real or personal, all contracts, rights of action and all books and records of MBC,
" VBLLC and VSI aﬁd their principals, wherever located within or without this state, is vested by
operation of law in the Receiver.” It further authorizes the Receiver to “make, or authorize the
making of, such agreements as may be reasonable, necessary and advisable in discharging the

Receiver’s duties, ...”
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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, 2005, 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 oppcln'tunity to vote on whether to keep, sell
or surrender the policy(s) in which they had an interest, and authorized the manmer 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 submitied 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”).

PRIOR SALE OF INITIAL AUCTION PORTFOLIO

Prior to the filing of this Motion, the Receiver had selected a group of Salable Policies
consisting of Policies that had net cash value of five percent (5%) or higher (the “Initial Auction
Portfolio™). The Initial Auction Portfolio (which has also been referred to as “Bid 17) originally
consisted of approximately 1,405 policies with an aggregate face value of approximately
$119,355,247 and an approximate net caslj. surrender value of $12,728,867.

The Receiver solicited proposals to serve as the “stalking horse” bidder by sending a letter
describing the Initial Auction Portfolio and the Receiver’s anticipated process for selecting a stalking
horse bidder to all parties who had expressed an interest in purchasing policies from the Receiver or

were otherwise known to the Receiver as potentially being interested in such a purchase. On October

10, 2006, the request for proposals was sent to more than forty- potential bidders.— Afler the
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completion of the solicitétion, qualification of biddérs, and due diligence process, the highest and
best initial offer the Receiver received for the Initial Auction Portfolio was for $13,350,000 from
SPCP Group, LLC, an affiliate of Silver Point.

On January 26, 2007 the Receiver filed a Motion to Approve Stalking Horse Purchase
Agreement and Bidding Procedures, and an order approving same was entered on February 9, 2007.
In accordance with the bidding procedures described in the motion, the Receiver conducted further
marketing of the proposed sale, including advertisements in national and local newspapers and trade
publications, and proceeded to conduct an auction for the sale of the Initial Auction Portfolio.
Although three other parties qualified as potential overbidders, no higher bid was submitted by any
other party. Nonetheless, the Receiver negotiated an amendment to the purchase agreement which
provided for an increase in the stated purchase price to $13,600,000. On April 16, 2007 the Court
conducted a hearing to approve the proposed sale, and on May-1, 2007 entered an Order Approving
Sale of Policies to SPCP Group, LLC (Silver Point’s affiliate). The sale of the Initial Auction
Portfolio has now been closed.

AUCTICN OF ADDITIONAL PORTFOLIOS

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 of Salable Policies (each, a ;‘Portfolio”), together with a description of the
bidding procedures (“Bidding Procedures™) to be followed by the Receiver with respect to those
Salable Policies (a copy, including the Bidding Procedures, is attached as Exhibit “A”). 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 interested in such

purchases. The Mutual Benefits case and potential availability of polictes for purchase iswell —————
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known to interestedr parties rwho are Iﬁotentially in the marketrforr purchasre of viaticated policies,
including through the advertisement of the prior auction, and the Receiver believes that further
marketing was unnecessary in the circurmstances. |

The four Portfolios in the aggregate consisted of 1,949 Policies issued l;y various insurance
companies or, in the case of group policies, employérs, with a total face value 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 2 breakdown of the Policies in the four Portfolios which were offered for bids,

Portfolio # 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 settlements. 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 Life with face amounts
ranging from $2,725 to $2,000,000. The approximate 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
HIV and 36 of which insure the lives of individuals that are non-HIV or life settlements. The
approximate aggregate face amount of these policies is § 57,187,090. Portfolio #2 is comprised of
plans of insurance that are Universal Life and Whole Life with face amounts ranging from $1,000 to
$3,000,000. The approximate net cash surrender value of Portfolio #2 is $3,010,226.

Portfolio # 3

Portfolio #3 is comprised of six (6) policies insuring the lives of individuals that are non-HEV
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 approximate net
cash surrender value of Porifolio #3 is $577,481. '

Portfolio # 4

Portfolio #4 is comprised of 749 policies; 726 of which insure the lives of individuals with
HIV and 23 of which insure the lives of individuals that are non-HIV or life settlements. The
approximate aggregate face amount of these policies is $63,658,123. Portfolio #4 is comprised of
plans of insurance that are Term, Employer Group (including Federal Employees Group Life
Insurance “FEGLI”) and Association Group Term with face amounts ranging from $2,000 o
$1,000,000.

Tn order to-maximize the value to be realized for the Policies, the Bidding Procedures
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provided an opportunity for qualified bidders to submit an initial qualifying bid for each or any of the

Portfolios, and if multiple qualifying bids were received for any of the Portfolios, for an auctionto 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 to information on the policies to
be disclosed during due diligence; ! and (3) proof of financial capability to close the ransaction to the
Receiver’s satisfaction. Parties 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 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, 20()(/, and that such bids be accompanied 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
Recei_ver. 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.

The Bidding Procedures further provided that upon the conclusion of the auction, the
Receiver could (2) 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 Ordér (as defined below), any bid that (i) was
inadequate or insufficient; (ii) was not in conformity with the Bidding Procedures, any order of the

Couxt, or the terms and conditions of the Receiver’s asset 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 makea deposit equal to 10% of the

proposed purchase price within one business day thereafter.

1 Informaticn on the identity of viators was still redacted from the materials provided to potential bidders.
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On or before June 18, 2007, the Receiver received qualified bids from a total of five different

bidders, as follows:

. Portfolio #1: three bids, with a high bid of $1,200,000;

. Portfolio #2: three bids, with a high bid of $3,600,000;

. Portfolio #3: five bids, with a high bid of $1,500,000; and

. Portfolio #4: two bids, with a high bid of $750,000.

Tn accordance with the Bidding Procedures, 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 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 as follows:

. Portfolio #1:
Highest Bid:

Backup Bid:

. Portfolio #2:
Highest Bid:

. Portfolio #3:
Highest Bid:
Backup Bid:

. Portfolio #4:
Highest Bid:

3268/101/278807-2

$3,750,000 by Silver Point (on behalf of Silver Point and Acheron
Capital Ltd.)
$3,500,000 by Fidelity Investment Corp.

$5,750,000 by Silver Point (on behalf of Silver Point and Acheron
Capital Ltd.)

Backup Bid:  $5,500,000 by Castle Bay Investments P.L.C.

$4,600,000 by Credit Suisse Securities (Europe) Limited
$4,500,000 by Gross Foundation Inc.

$1,500,000 Silver Point (on behalf of Silver Point and Acheron
Capital Ltd.)

Backup Bid:—$1,400,000 by Fidelity Investment Corp-
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At fhe conélusion of the bidding oﬁ reach of the Portfolios in accordance with the Eidding
Procedures, “non-conforming” bids (bids which were not submitted in conformity with the Bidding
Procedures) were submitted by various parties. These included a bid by Fidelity Investment Corp.
(“Fidelity”) as a combined bid of $16,002,000 on all four Portfolios, and a joint bid from Silver Point
and Credit Suisse Securities (Burope) Limited (“Credit Suisse”) on all four Portfolios for
$16,100,000. All parties were advised that such bids were not submitted in conformity with the
announced Bidding Procedures. After bidciing was concluded, each party tﬁat submitted the Highest
Bid and the Backup Bid for each Portfolio was required to make a deposit which, together with the
initial deposit, was equal to 10% of its bid. Each of the bidders who submitted either the Highest
Bid or Backup Bid for each of the Portfolios complied with this requirement.

‘After considering the foregoing bids, the Receiver, in the exercise of his business judgment,
has determined that the Highest Bids on Portfolios #1, 2, and 4 are in the best interests of the
Receivership and that the purchase and sale of such Portfolios to Silver Point as the party having
submitted such Highest Bids, in accordance with the terms of the respective Purchase Agreement
should be approved. The Receiver has determined that the Highest Bid on Portfolio #3 does not
represent sufficient value for that Portfolio (and also that none of the “non~confom'ﬁng” combined
bids on all four Portfolios represent sufficient value for all four Portfolios in the aggregate) and
accordingly has 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 deposits of all bidders other than
the Highest Bid and Backup Bid for Portfolios #1, 2 and 4 have been retirned. The Receiver is

currently evaluating alternatives for the sale of Portfolio #3 to generate higher value.
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THE PURCHASE AGREEMENTS
A copy of the form of Purchase Agreement (without voluminous attachments) for the
proposed sale of each of Portfolios #1, 2 and 4 is attached to this Motion as Exhibit “B” (each, a
“Purchase Agreement”).” Without intending to paraphrase the entirety of any Purchase Agreement
and subject in all respects to the terms and conditions set forth in each 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 Policies comprising Portfolios #1, 2 and 4 (the “Salable Bid
2 Policies™)’, together with all files, books and records associated therewith (but
excluding any records relating to any investors in the Salable Bid 2 Policies), all
death benefits and other amounts payable in respect of the Salable Bid 2 Policies after
the closing date, and all rights of recourse or recovery relating to the Salable Bid 2
Policies (the “Acquired Assets,” as defined with more specificity in the Purchase
Agreements);

. Any Salable Bid 2 Policy which matures prior to the closing date is excluded from
the sale, with a prorated adjustment to the purchase price;

. At closing, the Buyer assumes all obligations to pay premiums with respect to the
Salable Bid 2 Policies arising from and after the closing date;

| 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 Salable Bid 2
Policies paid by the Receiver for coverage periods after the closing date;

. " The Salable Bid 2 Policies are 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 Agreements; and

) The closing shall occur on or before the third business day after the Court has entered
the Sale Order. :

SALE ORDER TERMS
The terms of the Purchase Agreements contemplate the entry of a sale order (the “Sale

Order”) which approves and authorizes the Receiver to sell and assign the Acquired Assets to Buyer

2 A separate Purchase Agreement will be entered into by the Buyer and the Receiver with respect to each of
Portfolios #1, 2 and 4,

3298/101/278807-2 9
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in accordance with the Purchase Agreements, and which inchudes, without limitation, the following

findings of fact and conclusions of law:

Based on the record presented to the Court and all pleadings in the Receivership
Proceeding and arguments by counsel and evidence presented, 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
Agreements 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 a Salable Bid 2 Policy shall have the right to
obtain updated medical information from time to time regarding each insured/viator
under each Salable Bid 2 Policy including (a) pursuvant to 45 CFR. §
164.512(e)(1)(i), 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 a Salable Bid 2
Policy shall be authorized and compelled to immediately release copies to Buyer or
any subsequent owner of such Salable Bid 2 Policy, as the case may be, of all records
relative to the care, treatment and health of any insured/viator under such Salable Bid
2 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) each of
the insureds/viators under a Salable Bid 2 Policy being required to provide Buyer and
any subsequent owner of such Salable Bid 2 Policy with contact 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 a Salable Bid 2 Policy shall be entitled to seek enforcement of this
provision as o any person, including by way of example, and not limitation, an
application for a finding of contempt; and

The sale of the Acquired Assets is not precluded by or contrary to any prior order
issued by the Court and no further conpsents by any person (including any .
governmental authority) are required to convey the Acqulred Assets to Buyer in
accordance with the Purchase Agreements.

3 Exhibit “C” ta this Motion sets forth a list of the Salable Bid 2 Policies.
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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 Salable Bid 2 Policies are being sold to Buyer free and

clear of all Encumbrances (including any beneficial interests), and (b) that following the closing,

Buyer will have the right to effect a change in the named owners and beneficiaries of the Salable Bid
| 2 Policies (including any irrevocable beneﬂciéries) to all insurance companies with respect to the
Salable Bid 2 Policies, and to all Mutual Benefits investors with respect to the Salable Bid 2 Policies.
The form of notice is attached hereto as Exhibit “D.” |
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 Cgpital, Inc., 2006 WL 1580211 (S.D. Ohio 2006) (describing approval

of bidding and sale procedures for receiver’s sale of viatical policies); Quilling v. Trade Partners.

- Inc., 2006 WL 1134227 (W.D. Mich. 2006) (same). The Bidding Procedures implemented by the
Receiver with respect to the sale of the Bid 2 Policies 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 respectfully submits that the Bidding Procedures implemented for the Bid 2

Policies were reasonable and appropriate and served to foster participation in the sale process, that

the Highest Bids on Portfolios #1, 2 and 4 submitted by Buyer are the highest and best offers that the
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Receivér hés received for thé puféhasé of fhe Salﬁble Bid 2 Policies, and that the sale of the Salable
Bid 2 Policies in accordance with the terms of the Purchase Agreements is in the best interests of the
Receivership estate and constitutes the best way to maximize the value of the Policies (including the
Salable Bid 2 Policies), and accordingly requests that the sale of the Salable Bid 2 Policies to Silver
Point (or to the Backup Bidder with respect to each Portfolio in the event Silver Point fails to timely
close) be approved.
CONCLUSION
For the foregoing reasons, the Receiver respecitfully requests that the Court enter an Orderin

the form of the attached Exhibit “E”: (1) approving the Bidding Procedures implemented by the
Receiver with respect to the sale of the Salable Bid 2 Pelicies; (2) approving the form and method of
notice of the proposed sale as described herein; (3) recognizing the bids of the “Highest Bidder” and
“Backup Bidder” for Portfolios #1, 2 and 4, as described herein, as being the highest and best bids
submitted with respect to such Portfolios; and (4) approving the sale of the Salable Bid 2 Policies to
Silver Point and other Acquired Assets in accordance with the Purchase Agreements, or to the
Backup Bidder with respect to each such Portfolio in the event Silver Point fails to timely close.

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: | @ Bl
Curtis B. Miner
FL Bar No. 06885681
-and—
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KOZYAK TROPIN & THROCKMORTON, P.A.
Co-Counsel for the Receiver

2525 Ponce de Leon, 9th Floor

Coral Gables, Florida 33134

Tel. (305)372-1800

Fax. (305)372-2508

By:
David L. Rosentorf
FL Bar No. 996823
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 August i , 2007.

By: \

David L. Ragendorf

1
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Linda Schmidt, Esq.

Securities & Bxchange Commission

801 Brickell Avenue, Suite 1300
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Fax: (305) 536-4154
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schmidtls@see.pov

nti@ssc. gov
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SERVICE LIST OF RECEIVER
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Michae! A. Hanzman, Esq,

Kenvin Love,

Hanzmen Criden & Love, P.A.

7301 SW 57* Court, Suite 515

South Miami, Flarida 33143

Fax: (305) 3579030

E—mall mhanmm@hanmmcndgg com
Klove@hanzmancriden. com

Counsel jor Scheck Investments LP, et al
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Brian J. Stack, Esqg.

Stack Fernandez Anderson & Harris, P.A.
1200 Brickell Avemue, Suite 350

Miami, FL. 33131.3233

Fax: £305) 371-0002

E-mail: bstack{@stackfermandez.com
Counsel for Traded Life Policies Ltd

David L., Rosendorf, Esq.

Kozyak Tropin & Throckmorton
2525 Ponce de Leon, Suite 900
Coral Gables, Florida 33134

Victor M. Diaz, Jr., Esg.
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KOZYAK » TROPIN
THROCKMORTON

ATTORNEYS AT LAW

David X.. Rosendorf, Bsq.
dir@kniaw.com | 3053.377.0651

May 21, 2007

MUTUAL BENEFITS CORP. SOLICITATION OF BIDS

Dear Potential Bidder:

Roberto Mariinez (“Receiver™), as the Couri-appointed recciver for Nutual
Benefits Corp., Viatical Services, Ime. and Viatical Benefactors LLC (*Receivership
Entities”), invites interested parties to submit offers to bid on the purchase of four
portfolios of viatical insurance policies. The four portfolios collectively conmsist of
approximately 1,949 policies with a face value of approximately $241,218,185. The
Receiver seeks offers to purchase these four pertfolios comsistent with the Bidding
Procedures aftached to this letter. This letter and the attached Bidding Procedures set
forth information on the process and requirements to qualify as & Totential 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 requirements and submit a qualifying Bid by June 18, 2007 as described
in the attached Bidding Procedures, If multiple qualified Bids are submifted, an Auction
will be conducted in accordance with the Bidding Procedures on June 22, 2007.

Background

On May 4, 2004, Mr. Martinez was appointed as Receiver for the Receivership Entities in
connection with an action filed by the Securities and Exchenge Commission against the
Receivership Entities in the United States District Court for the Southern District of Florida (the
“Court™) styled SEC v. Mutual Benefits Corp., et 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 Receivership Entitles, You may find the Receivership Order and other related court
documents on the Receiver’s website at www.mbeoreceiver.com. '

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

EXHIBIT
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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 assignied fractionalized interests.

On September 15, 2005, the Court entered an Order on Disposition of Policies and
Proceeds (“Disposition Qrder”), 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 33, 2007, the Court entered an Order Granting Receiver’s Motion to
Authorize Procedures for Re-Designation of Beneficial Interssts 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, incinding the Policies in the four portfolios for which the Recetver is
currently seeking Bids.

Suramary of Pertfolios

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 portfolios being offered for Bids, The
1,948 policies represent a total face amownt 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 portfolics being offered for Bids. Additional detailed
information, including premium data, will be made available during the due diligence period.

Individual Porifolios Information

Portfolio # 1

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

Porifolio # 2

Portfolio #2 is comprised of 660 policies; 624 of which insure the lives of individuals with HIV

and—36-of-which-insure-thelives-of-individuals-that-are Non-HEV or Life Settlements. The

3258/101/276422-1 ?/
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approximate aggregate face amount of these policies is $ 57,187,090. Portfolio #2 is comprised
of plans of insurance that are Universal Life and Whole Life with face amounts ranging from
$1,000 to $3,000,000, The approximate net-cash surrender value of Portfolio #2 s $3,010,226.

Portfolio # 3

Portfolio #3 is comprised of six (6) policies insuring the lives of individuals that are Non-HIV ar
Life Settlements, The aggregate face amount of thess policies is $64,547,500.00. Of these six
policies in Portfolio #3, five (J) are Universal Life and one (1) is Term (this term policy is within
its conversion perod) with face amounts ranging from $500,000 to $50,000,000. The
approximate net cash surrender value of Portfolio #3 is $577,481.

Portfolio # 4

Portfolio #4 is comprised of 749 policies; 726 of which insure the lives of individuals with HIV
and 23 of which insure the lives of individuals that are Non-HIV or Life Settlements. The
approximate aggregate Tace amount of these policies is $63,698,123. Portfolio #4 is comprised
of plans of insurance that are Term, Employer Group (including Federal Employees Group Life
Insurance “FEGLI™) and Association Group Term with face amounts ranging from 52,000 to
$1,000,000,

TIMORTANT NOTICE: These figures are approximate 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 to sale in accordance with the Asset Purchase Agreement. Notification 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 attached Bidding Procedures (which any Potential Bidder should review in detail), in order to
participate in the Bidding Process, a Potential Bidder must first submit: (i) an executed
confidentiality agreement; (ii) current financial statements demenstrating the Potential Bidder’s
financial capacity; and (ii) 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
aclive 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 meterials to the Potential Bidder.

Due diligence materials will consist of a chart of the Policies in each Portfolio 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 Purchase Agreement fo be executed in
connection with the purchase and sale of the Policies. In addition, Potential Bidders may make

arrangements to conduct on-aite 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 Fastern time) 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, or all of the four Portfolios presently
offered by the Receiver, however, a separate Bid must be submitted for each Portfolic for which
a Potential Bidder intends to make a Bid. Each Bid should identify the Portfolio as to which
such Bid is submitted.

If the Recsiver has received more than one qualified Bid with respect to a particular
Portfolio, the Receiver will conduct an Auction at 10:00_a.m, (prevailing Easteyn_time) on
Jone 22, 2007 at the offices of the Receiver’s counsel, Kozyak Tropin & Throckmorton, P.A.,
2525 Ponee de Leon Bonlevard, 9™ 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 Procedurss,

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

3298/161/276422-1

A



Case 0:04-cv-60573-FAM  Document 1924-2 Entered on FLSD Docket 08/09/2007

Exhibit A
RIDDING 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 Distriet 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 Enfities™) and Buyer. Unless
otherwise defined herein, all capitalized terms have the meanings ascribed to them in the
Agreement.

The sale of the Acquired Assets under the Agreement (the “Sale”) is subject to
competitive bidding upon the terms and conditions set forth in these Bidding Procedures,
and approval by the Court, Seller 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; (iii) 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 sllowed to participate in the Bidding Process
and Seller shall not supply any information regarding the Acquired Assets to any person
who is not a Qualified Bidder.

Participation Requirements

In order to participate in the Bidding Process, each inierested person (the
s“Potential Bidder™) must deliver to Seller:

(i} an executed confidentiality agreement in the form attached hereto;

(i)  current 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, current 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

(iil) an executed Affidavit of Non-Affillation attesting that they have no
relation to any of the Receivership Entities, named Defendants and Relief Defendants and
have never been officers, agents, employees, successors, or otherwise were in active or
inactive concett 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.

Page 5 of 13
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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 &s 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 lest dividend (if any), the date values were
lagt updated, the due date of cash value guaranteed rates, whether the policy is on
premium waiver, the date premium waiver needs to be recertified, the due date of the
premium, the mode of premium payment, the amount of the premium, the date the policy
was issued, and whether the insured is HIV-positive. Bach Potential Bidder will also
receive 3 DVD of scanned Verificatian 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
Fernstrom (contact information 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 written copies of its
Bid to Seller no later than 5:00 p.m. (prevailing Eastern fime) on June 18. 2007 (the
“Bid Deadling™). Bids shall be delivered to Seller’s counsel at:

Kozyak Tropin & Throckmorton, P.A,
2525 Ponce de Leon Boulevard, 9" Floor
Coral Qables, FL 33134

Altention; David L. Rosendorf, Esq.
Telefacsimile; (305) 372-3508

Email; drosendorf@kttlaw,.com

with a copy fo:
Stephen Fernstrom
VSIMBC
43 South Pompano Parkway, #112
Pompano Beach, FL 33069
Tel:  (954) 582-0220 Ext 244
Pax: (954) 582-0223
Bmail: S.Fernstrom(@vsi-services.com
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Bid Requirements

A bid (“Bid™ is a letter 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 Apgreement, and setting forth the amount of the Tnitial Bid; and (ii) the Potential
Bidder’s offer is irrevocable 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 (ii) written evidence of an unconditional commitment for financing
or other evidence of financtal ability to consummate the transaction, aceeptable o Seller
in his sole discretion. Bach Bid shall specify the Portfolio as to which the Bid is made. If
a Potential Bidder seeks fo make a Bid on multiple Portfolios, a separate Bid (satisfying
all of the foregoing requirements including an Initial Deposit with respect to each such
Bid) shall be submitted as to 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:

{1} 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 Agresment;
(iii)  the Bid is not subject to a financing or due diligence contingency; and

(iv) the Bid is accompanied by such other information as is reasonably
requested by Seller,

Within two (2) Business Days after receipt of a Bid, Seller shall advise the
Potential Bidder if they are a Qualified Bidder,

Auction

If Seller has received more than one Bid from a Qualified Bidder with respect ic 2
particular Portfolio, Seller will conduct an auction (the “Auction™). The Auction shall
take place at 10:00 a.m. (prevailing Eastern time) on June 22, 2807 (the “Auction
Date™), at the offices of Kozyak Tropin & Throckmorton, P.A., 2525 Ponce de Leon
Boulevard, 9 Floor, Coral Gables, FI, or such other time and place as Seller shall notify
each Qualifiad Bidder,

Only Qualified Bidders shall be aflowed io participate in the Auction, Within two
(2) Business Days afier the Bid Deadline, Seller shall advise each Qualified Bidder of the
highest Initial Bid received by Seller from a Qualified Bidder for the purchase of the
Acauired Assets, Each Qualified Bidder must inform Seller one (1) business day prior to
the Auction Date of its intent to participate in the Auetion. Seller may require a Qualified
Bidder to provide proof of its financial ability to consummate a transaction in the amount
of the highest Initial Bid, if' in Seller’s business judgment the information alteady
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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 to participate in the Auction (an “Auction

Participant™).

At the Avction (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 throughout the entire Bidding Process. Bidding shall be
increments of at least 1% of the highest Initial Bid and shall 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 Auction Participant has
indicated its unwillingness to increase its Bid in accordance with these Bidding
Procedures. Upon conclusion 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 notify all Auction Participants, prior to the
adjournment of the Auction, of the Highest Bid, and of the nexi highest and best Bid (the

“Backup Bid™,.

Within one (1) Business Day after the conclusion of the Auction, the Bidder who
submitied the Highest Bid (“Highest Bidder™) and the Bidder who submitted the Backup
Bid (*Backup Bidder™) shall each remit to Seller 2 second deposit equal to 10% of their
respective final Bids at Auction, less $100,000.00 (the “Second Deposit™), in
immediately available funds, such that each such Bidder's Initial Deposit together with
their Second Deposit shall equal 10% of such Bidder’s final Bid at Auction.

In the event that the Highest Bidder fails to timely remit the S8econd 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 Baclcup 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 forfeited,

Aceceptance of Bid

Seller may (&) determine, in its business judgment, which Bid, if any, If the
Highest Bid; and (b) reject, at any time before entry 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 (iil) contrary 1o the best
interests of Seller. [If Seller determines, in his sole discretion, that the Highest Bid
represents a transaction 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, If Seller determines, in his sole discretion, that the Backup Bid
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represents a transaction which is in the best interests of the Receivership Entities and
their creditors, then Seller shall notice the Backup Bidder of his acceptance of such Bid,
subject to Court approval and subject to the failure of the Highest Bidder to timely close
on the Sale pursuant to and in accordance with the ferms 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 Crder approving the setection of the Highest Bidder as
the Successful Bidder 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 Order on an
expedited basis as 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 accordance with the terms of the
Agreement.

Failure to Consummate Sale

If the Successful Bidder fails to consummate the sale of the Acquired Assets
because of a breach or failure to perform on the part of such Successful Bidder, Selier
shall be authorized to effect a sale to the Backup Bidder pursuant to the terms of the

- Backup Bid, as approved pursuant to 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 afler the eniry of the Sale Order), Seller, within
24 hours thereafter, shall notify the Backup Bidder of such failure and Backup Bidder
shall become the Successful Biddsr, 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. -

Retarn of Depogsits

The Initial Deposit and Second Deposit of the Successful Bidder and the Backup
Bidder shall be held by Seller untii the leter of (i) two'(2) Business Days after
consummation of the Sale of the Acquired Assels, or (ii) the date upon which the
Agreement is terminated in accordance with its terms, subject to the tenms set forth in the
Agreemeni. All other Initial 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 Information

For Bid Qualification Information Contact:

David Rosendorf, Eag.

Coungel 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: drosendotf@icttlaw.com

For Due Diligence Coordination Contact:

Stephen Femnstrom

VSI/MBC

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

Tel: (954) 582-0220 Ext 244
Fax: (954) 582-0223

Email: §.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 Mutual 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 fo 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 Portfolios™), for the purpose of making an

_offer to purchase those interests;

WHEREAS, the Bidder has requested to undertake a due diligence review of the
Tnsurance Portfolios by viewing documents and records in the possession of the Receiver
and not otherwise subject to review;

WHEREAS, the relevant records contain information of g highly persoral nature
that could encroach on the privecy rights of the individuals (“viators”) insured by the
policies that comprise the Insurance Portfolios;

NOW, THEREFORE, in consideration of the mutval covenants contained herein the
parties agree as follows:

1. As used herein, "Confidential 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 Confidential Information for the purpose of
svaluating a possibie acquisition of the Insurance Portfolics. 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 a need
to know the Confidential Information in connection with the possible acquisition of the
Insurance Portfolios, and who have been informed of and agree to comply with the
Bidder’s obligations hereunder,

3. Information shall not be deemed Confidential Information for purposes of
this Agreement, and the Bidder shell have no obligation with respect to amy such
information, which: (a) 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; (¢) is independently
developed by the Bidder; or (d) the Bidder is advised by counsel is lawfully required to
be disclosed to any governrment agency or is otherwise required to be disclosed by law,
Notwithstanding the foregoing, Confidential Information disclosed pursuvant to this
Agreement shall remain confidential and subject to this agreement, notwithstanding that
such information later becomes mublicly known through any other lawfut 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 retumned by the Bidder upon receipt of a
written request from the Receiver,

5. The Bidder acknowledpes that nething herein shall render the Receiver
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 Cowt, Southermn District of Florida.

IN WITNESS WHEREOQEF, the parties have executed this Agreement as of the
date first above written.

David Rosendorf, Esq. Name of Bidder
Atitorney for Roberto Martinez, Receiver for
Mutual Benefits Corp, et al.

2525 Ponce De Leon, 9% Floar Address/Phone
Coral Gables, Florida 33134

Tel: (305) 372-1800

PR
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MBC - BIDDER AFFIDAVIT OF NON-AFFILIATION

STATE OF )
1ss;
COUNTY OF )
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 auction of the
Mutual Benefits Corporation Viatical Portfolio to be conducted by Roberto Martinez, Receiver
for Mutual Benefits Corporation, Viatical Benefactors, LL.C and Viatical Services, Inc., et al.

2, Afliant 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 is in any manner affiliated in any respect with MUTUAL BENEFITS CORP., JOEL
STEINGER a/k/a JOEL STEINER, LESLIE STEINNGER #/k/a LESLIE STEINER, and PETER
LOMBARDI, Defendants, VIATICAL BENEFACTORS, LLC, VIATICAL SERVICES, INC.,
KENSINGTON MANAGEMENT, INC., RAINY CONSULTING CORP., TWIN GROVES
INVESTMENTS, INC., PJIL, CONSULTING, INC., SKS CONSULTING, INC., and
CAMDEN CONSULTING, INC., Relief Defendants (the “Receivership Entities™), and have
never been officers, agents, employees, suceessors, nor any other persons in active or inactive
concert or participation with any of the Receivership Entities.

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

4, Affiant further represents that none of the Receivership Entities, nor any perscn
acting in concert with, or on behalf of them, is acquiring any interest in the Mutual Benefits
Cotporation Viatical Portfolio,

FURTHER AFFTANT SAYETH NAUGHT,

Signature:
Print Name & Title;

The foregoing instrument was acknowledged before me this day of
» 2007, by who is personally known to
me/who has produced as identification and who did/did not take an oath,
Notary Public, State of

Print Name;
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ASSET PURCHASE AGREEMENT
by and between
ROBERTO MARTINEZ,
As the Receiver for Mutual Benefits Corp., Viatical Services, Inc.,
And Viatical Benefactors, LLC,
As Seller
And
Silver Point Capital Fund, L.P.

As Buyer

June 22, 2007
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ASSET PURCHASE AGREEMENT

This ASSET PURCHASE AGREEMENT dated as of June 22, 2007 is entered inio by
and between Roberto Martinez, as the Receiver for Mutual Benefits Corp., a Florida corporation
(“MBC”), Viatical Services, Inc., 2 Florida corporation (“V8I”), and Viatical Benefactors, LLC,
a Delaware limited liability company (“VBLLC”, and together with MBC and VSL the
“Receivership Entities”) (in such capacity, “Seller”), and Silver Point Capital Fund, L.P.
(“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. 04-
60573-CIV-MORENQO-SIMONTON (the “Receivership Proceeding™) in the United States
District Court for the Southern District of Florida (the “Court”); and

WHEREAS, Seller was appointed as Receiver for the Receivership 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

WEHEREAS, pursuant to the Order on Disposition of Policies and Proceeds entered by the
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 with respect to all Folicies administered through the
Receivership Proceeding, including the Acquired Assets; and

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
Order™), the Court has approved certain procedures applicable to specified Listed Insurers for,
among other things, the re~-designation of ownership and beneficial interests in cerfain Policies
issues by the Listed Insurers upon the sale of such Policies by Seller; and

WHEREAS, Seller desires to, on behalf of Seller and each Receivership Entity, sell and
assign o Buyer, and Buyer desires to purchase from Seller and each Receivership Entity and
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 promiséé contained herein, and in

consideration of the representations, warranties and covenants contained herein, the Parties,
intending to be legally bound thereby, agree as follows: :

ARTICLE I
DEFINITIONS

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

“Acreement” means this Asset Purchase Agreement (together with all schedules 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.

“ Agsumed Liabilities” has the meaning set forth in Section 2.3 of this Agreement.

“Auction” means the auction of the Policies conducted by Seller in accordance with the
Bidding Procedures. '

“Backup Bid” has the meaning set forth in the Bidding Procedures.
“Backup Bidder” has the meaning set forth in the Bidding Procedures.
“Bid” has the meaning set forth in the Bidding Procedures.

“Bidding Procedures” means the procedures to be followed by Seller for soliciting the

highest and best offer for the Acquired Assets, and fo conduct an auction sale of the Acquired

Assets, as set forth in Exhibit A hereto.

“Bill of Sale. Assignment and Assumption Agreement” 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 Saturday, Sunday, or any other day
designated as a holiday by the Court.

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

“Closing” has the meaning set forth in Section 3.1 of this Agreement.

“Closing Date” has the meaning set forth in Section 3.1 of this Agreement.
“Confidentiality Agreement” has the méaning set forth in the Bidding Procedures.

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

of 31
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“Disposition Order” has the meaning set forth in the preface above.

“Encumbrance” means any lien (statutory 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.

“Fixcluded Assets” has the meaning set forth in Section 2:2 of this Agreement.
“Final Purchase Price” has the meaning set forth in Section 2.5 of this Agreement.

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

“Highest Bid” has the meaning set forth in the Bidding Procedures.

“Highest Bidder” has the meaning set forth in the Bidding Procedures.

“Initial Bid” has the meaning set forth in Section 2.4 of this Agreement.

“Initial Deposit” has the meaning set forth in Section 2.4 of this Agreement.

“Liabilities” means any and all debts, indebtedness, losses, claims, damages, costs,
expenses, demands, fines, judgments, penalties, liabilities, 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 become due.

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

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

“Person” means any individual, 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.

“Policies” has the meaning set forth in Section 2.1(a) of this Agreement.
“Potential Bidder” has the meaning set forth in the Bidding Procedures.
o “prorated Premium Amount” shall mean the amount of all prepaid premiums, expenses

and charges with respect to any Policy which were actually paid by Seller on Policies for
coverage periods after the Closing Date.

“Provider” means an insurance company or, in the case of a group Policy, an employer or
third party administrator, which provides insurance coverage with respect to a Policy.

|
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“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.

“Oualified Bidders” has the meaning set forth in the Bidding Procedures.

“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 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.

“Second Deposit” has the meaning set forth in Section 2.4 of this Agreement.

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

“Successful Bidder” has the meaning set forth in the Bidding Procedures.

“Taxes” means any federal, state, local or foreign net or gross income, minimum,
alternative minimum, sales, value added, use, excise, franchise, real or personal property,
transfer, conveyance, environmental, gross receipts, 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 not, imposed by any
governmental authority, and any interest, penalties (civil or criminal), additions to tax or
additional amounts related thereto or to the nonpayment thereof, including any obligations under
any agreement or other arrangement with respect to any of the foregoing.

“Transaction Documents” means collectively this Agreement, 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.

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

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

ARTICLE II
PURCHASE & SALE OF ASSETS

2.1 Purchase and Sale. On the terms and conditions set forth herein, Buyer agrees to
purchase from Seller, and Seller agrees to sell, transfer, assign, convey, and deliver to Buyer, all

of the Acquired Assets at the Closing for the consideration specified in Section 2.5 of this

3298/101/276327-1 , 4
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Agreement, such sale being pursuant to a Sale Order entered by the Court which shall authorize
the transfer the Acquired Assets to Buyer free and clear of any Encumbrances, containing in
substance the terms reflected in the attached Exhibit B. For purposes of this Agreement,
“Acquired Assets” means all right, title and interest in and to the following items as in existence
on the Closing Date:

(a) the title (whether by ownership interests of individual policies or as group
certificate assignee) together with the beneficial interests of the life insurance policies as more
fully described in Schedule 2.1 attached hereto (the “Policies™);

(b) all files, records, documents, instruments, papers, correspondence,
communications, books and records evidencing or relating to the Policies, whether in physical,
electronic or other form or medium, including without limitation (i) the Policies and all
correspondence relating thereto; (ii) all information and records with respect to the health status
and whereabouts of each insured under a Policy; (iil) all accounting records, including the
accounting and bookkeeping records incident to the ownership, premium payments, and receipts
and distributions of proceeds with respect to each Policy made to or received from the Provider
that issues the Policies, (iv) all documents and instruments executed and/or delivered by or to
Seller, a Receivership Entity, an insured, or viator in respect of Policy (collectively, the “Eolicy
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 Policies, nor shall Policy Files include the
database utilized by VSI to service the Policies.

(e) al]l death benefits, proceeds and other amounts paid or payable under or
otherwise in respect of any Policy on or after the Closing Date, with respect to the actual death of
the insured; -

(d) all rights of recourse or recovery against any third party, and all 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, transfer, assign, convey or deliver to Buyer, and Buyer shall not purchase or
accept from Seller, any of the following:

(a)  any asset or property of Seller or any Receivership Entity that is not
specifically set forth in Section 2.1 hereof; or

) any Policy identified in Schedule 2.1 with respect to which Seller has
provided Buyer, prior to the Closing Date, documentation evidencing the death of the insured
under such Policy, including any death benefits, proceeds or amounts paid or payable under or
otherwise with respect to such Policy (as to which the Purchase Price shall be adjusted in
accordance with Section 2.5 hereof), and following the provision of such documentation with
respect to any such Policy, such Policy shall cease to be a “Policy” for all purposes of this
Agreement.

3298/101/276327-1 5
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23  Assumption of Liabilities, At the Closing, Buyer shall assume from the
Receivership Entities, and thereafter pay, perform and discharge in accordance with their
respective terms, all obligations that arise under the Policies from and after the Closing Date,
including without limitation, all obligations to pay premiums thereunder which become due on
and after the Closing Date, and including without limitation reimbursement of premivms to an
insured under a Policy if the Policy is a group plan of insurance and premiums are paid by the
insured via payroll deductions (the “Assumed Liabilities™).

2.4  Purchase Price. Buyer agrees to purchase the Acquired Assets for an initial bid of
$  (the “Initial Bid™), subject to higher and better offers in accordance with the Bidding
Procedures. Buyer has remitted to Seller an initial deposit of One Hundred Thousand Dollars
($100,000.00) upon delivery of the Bid (the “Initial Deposit™). Within one (1) Business Day after
the conclusion of the Auction, Buyer remiited to Seller a second deposit equal to 10% of its final
Bid at Auction, less $100,000.00 (the “Second Deposit”) in immediately available funds, such
that the Initial Deposit together with the Second Deposit equal 10% of its final Bid at Auction.
The Initial Deposit and Second Deposit were remitted by Buyer to Seller in the form of a bank
Cashier’s Check made payable to “Roberto Martinez, as Receiver” or by wire transfer to the
Kozyak Tropin & Throckmorton, P.A. MBC Trust Account, TotalBank, Miami, Florida,
Account No. 0716434306, ABA No. 0716434306. If Buyer is deemed to be the Successful
Bidder, the purchase price shall be adjusted to an amount equal to Buyer’s final Bid at the
Auction, if higher than the Initial Bid (the “Purchase Price”), subject to the Purchase Price
Adjustments. In the event that Buyer is deemed to be the Successful Bidder, the Initial Deposit
and Second Deposit shall be applied to the Final Purchase Price at Closing. The Initial Deposit
and Second Deposit shall be non-refundable if the Buyer is determined by the Court to be the
Successful Bidder and subsequently fails to timely close on the sale of the Acquired Assets
pursuant to the terms of this Agreement.

2.5  Purchase Price Adjustments. At the Closing Date, the following
adjustments shall be made to the Purchase Price, which after such adjustments shall be the “Final
Purchase Price™ - '

(a) in the event any Policy listed in Schedule 2.1 shall become an Excluded
Asset pursuant to Section 2.2 hereof prior to the Closing Date, the Purchase Price shall be
reduced pro rata based upon the ratio of the Purchase Price to the aggregate face value of the
Policies prior to the exclusion of any such Policy from the Acquired Assets; i.e., if (i) a Policy
with a face value of $1,000,000 becomes an Excluded Asset, (ii) the Purchase Price is
$10,000,000 and (iii) the aggregate face value of the Policies, prior to any Policy becoming an
Excluded Asset, was $50,000,000, then the Purchase Price shall be reduced by $1,000,000 x
($10,000,000/850,000,000) = $200,000; and :

(b)  at the Closing Date, the Purchase Price shall be increased to include an
amount equal to Prorated Premium Amount.

ARTICLE 111
CLOSING

3298/101/276327-1 6
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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 on or before the third
(3} Business Day after the Court has entered the Sale Order (the “Closing Date™), unless
extended by mutual written agreement of the Parties. 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.

32  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; and (ii) a copy of the Sale Order approving the sale of the Acquired Assets to Buyer
pursuant to the terms of this Agreement.

33  Deliveries by Buyer. At the Closing, Buyer shall deliver to Seller: (i) the Bill of
Sale and Assignment and Assumption Agreement with respect to the Acquired Assets, execnted
by Buyer; and (ii) the full amount of the Final Purchase Price, less the Initial Deposit and Second
Deposit, in immediately available funds.

ARTICLEIV.
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 appointing and acting Receiver for the
Receivership Entities.

42  Authority, Power and Binding Effect. Subject to the entry of the Sale Order,
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
limitation, the power and authority to sell the Acquired Assets 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 Seller in accordance with their terms.

43  Title to Acquired 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. Subject to the entry of the Sale Order, all of Seller’s
and each Receivership Entity’s claims, options, privileges, right, title and inierest in to, and
under-the Acquired Assets, including all beneficial interests in the Policies, will be sold,
conveyed, assigned, transferred and delivered to Buyer at Closing, free and clear of all
Encumbrances.

3298/101/276327-1 7
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)

4.4. AsJs Where Is. The sale of the Acquired Assets shall be made “as is, where is”
without any recourse whatsoever against the Seller (but without limiting any representation or
warranty of Seller in this Agreement), the Receivership Entities, or any of their professionals,
employees or agents. Neither the Seller, the Receivership Entities, or any of their professionals,
employees or agents shall be construed as having made any representations or warranties as to
title, merchantability or fitness for a particular purpose, express, implied, or otherwise, unless
specifically set forth in this Agreement.

4.5  Brokers and Finders. Seller has not engaged any broker, finder or financial
advisor, or incurred 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 could be liable. ‘

4.6  Status of Policies. All of the Policies are “in-force,” Seller has paid in full all
premiums that are due with respect to the Policies, and none of the Policies have lapsed. None of
the Policies will be (or are, if applicable) in grace on the Closing Date. Seller has not received
any loan or cash advance against the cash value of any Policy since May 21, 2007.

ARTICLEV
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. In the event Buyer is a corporation, partnership or
limited liability company, it is duly organized, validly existing and in gooed standing under the
Jaws of the state of its organization with all the requisite power and authority to carry on its
business as presently conducted by it.

5.2  Authority, Power and Binding Effect. Buyer has all requisite power and authority
to execute and deliver this Agreement and to perform its obligations under this Agreement and
the other Transaction Documents. Buyer has duly executed and delivered this Agreement and
each other Transaction Document to which Buyer is a party, 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 each other Transaction
Document when duly executed and delivered shall constitute a legal, valid and binding
obligation of Buyer, enforceable against Buyer in accordance with their terms.

5.3  No Violation; Consents. The execution, delivery 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 contemplated hereby and thereby,
including without limitation the purchase and acceptance of the Acquired Assets and the
assumption of the Assumed Liabilities by Buyer (&) do not and will not violate any provision of
the organizational documents of Buyer; (b) do not and will not result in violation of any of the -
terms, conditions or provisions of any agreement or instrument to which Buyer is a party or by

3298/101/276327-1 8
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violation of any applicable law, ordinance, regulation, permit, authorization or decree or any
order of any court or other governmental agency applicable to Buyer or any of its assets or
properties; (d) do not and will not require any consent, waiver, approval, license, order,
designation or authorization of, notice to, or registration, filing, qualification or declaration with
any governmental authority or other Person to which Buyer or any affiliate thereof, or any asset
or property of Buyer, is bound.

5.4 Disclaimer.

(a) Buyer acknowledges that in making the decision to enter imio this
Agreement and to consummate the transactions contemplaied thereby, Buyer has relied solely on
the basis of its own independent investigation of the Acquired Assets and upon the express
written representations, warranties and covenants in this Agreement. Buyer has carefully
considered and has, to the extent Buyer believes such discussion necessary, has 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 Assets is suitable for Buyer.

) Buyer assumes the risk that after Closing, a Provider will refuse to change
ownership or beneficial interests in a Policy or refuse to pay to Buyer or its designee the death
benefits or other amounts payable or otherwise due in respect of a Policy, notwithstanding the
entry of the Receivership Order, the Disposition Order, and the Re-Designation Order, and the
Sale Order.

(c) The sale of the Acquired Assets shall be subject to higher and better offefs
pursuant to the Bidding Procedures.

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.

5.6  Brokers and Finders. Buyer has not engaged any broker, finder or financial
advisor, or incurred 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
Seller could be liable. '

57  No Collusion. Bxcept as set forth on Schedule 5.7 hereto, Buyer has not entered
into any agreements, oral or written, with any other Potential Bidder concerning the purchase and
sale of the Acquired Assets at the Auction and has disclosed to Seller all parties to any joint
venture, partnership or joint bid. :

l 3298/101/276327-1 9
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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.

6.2 Access to Policy Files.

(a) 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 access to the Policy Files and furnishing information as promptly as practicable to
Buyer that is reasonably requested by Buyer.

(6)  Buyer acknowledges that the Policy Files contain information of a highly
personal nature. Buyer agrees that it shall be bound by and shell 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 and disclosure of the Policy Files and all other information relating to the
Policies or any insured thereunder.

6.3 Policy Notices.

(a) Not later than twenty (20) days after the Closing Date, Buyer shall deliver,
with respect to each Policy, written instructions to each Provider designating Buyer or iis
designee as the owner of the Policy or assignee of any Policy that is a group Policy, and
providing each such insurance company with a mailing address for purposes of receiving all
future notices of premium payments due and other written communications from the insurance
company respecting the Policy.

(b)  Buyer shall (except to the extent required to be delivered by Seller or a
Receivership Entity pursuant to an order of the Court, in which case Seller shall) be responsible
for delivering to the Providers that issued the Policies any instructions to change ownership and
beneficiaries of such Policies. With respect to any Providers which are designated as Listed
Insurers in the Future Administration Order, such instructions shall be provided by Buyer (except
to the extent required to be delivered by Seller or a Receivership Entity pursuant to the Future
Administration Order, in which case by Seller) consistent with the terms of the Future
Administration Order.

(©) Without limiting or modifying anything else in this Section 6.3, Seller
shall reasonably cooperate and assist as requested by Buyer in obtaining Providers’ compliance
with instructions to Providers given by Buyer in accordance with and pursuant to this Section
6.3.

—
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6.4 Post-Closing Policy Proceeds and Communications.

(a) Any proceeds or other amounts in respect of any Acquired Assets,
inchuding without limitation any death benefits, received by Seller or any Receivership Entity
after the Closing Date shall be held by Seller in constructive trust for the benefit of Buyer, and
Seller shall prompily notify Buyer in writing of the receipt of any such amount. All such
amounts so received by Seller or any Receivership Entity shall be remitted to Buyer within three

(3) Business Days of Seller’s or any Receivership Entity’s receipt thereof.

(b)  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 any Policy which is an Acquired Asset, Seller shall, upon request
of Buyer, reasonable cooperate with Buyer’s efforts to recover such proceeds.

6.5 Transaction Costs; Taxes,

(a)  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 transactions contemplated thereby.

(b)  Notwithstanding anything to the contrary herein, all Taxes and other fees
and charges incured in comnection with the consummation of the transactions contemplated
hereby, including 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 retumn 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 returns regarding any taxes which become payable as a result of the transactions
contemp!lated hereby.

{c) Subject to Section 6.5(b) 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 to the Acquired Assets attributable fo
any Tax period (or poition thereof) on or after 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 begirming on the
Closing Date, except that Taxes imposed on a periodic basis (such as property Taxes) shall be
allocated on a daily basis.
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| ARTICLE VII
| CONDITIONS PRECEDENT

| 7.1 Conditions Precedent to Obligations of Buyer. The obligation of Buyer to
i purchase and accept the Acquired Assets and to assume the Assumed Liabilities from Seller
L pursuant to this Agreement is subject to the satisfaction (or waiver by Buyer) at or prior to
' Closing of each of the following conditions:

| (&)  Accuracy of Representations and Warranties. The representations and

: warranties of Seller contained in Article TV hereof shall be true and correct in all material
respects on the date hereof and on and as of the Closing Date, with the same force and effect as
though such representations and warranties had been made on and as of the Closing Date.

L (b)  Seller shall have in all material respects performed and complied with
i each 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;

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

(d)  No preliminary or permanent injunction or other order issued by any court
1 or governmental authority 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 Buyer as the
‘ Successful Bidder and such Sale Order shall not have been reversed, stayed, meodified or
amended in any manner materially adverse to Buyer.

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

= (a) Accuracy of Representations and Warranties. The representations and
warranties of Buyer contained 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, with the same force and effect as
though such representations and warranties had been made on and as of the Closing Date.

®) Buyer shall have in all material respects performed and complied with
each of the covenants, obligations 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 to Seller the full amount of the Final Purchase
Price and all other items specified to be delivered by Buyer in Section 3.3 hereof;

i 3298/101/276327-1 12
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(d)  No preliminary or permanent injunction or other order issued by any court
or governmental authority 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

(e) The Court shall have entered the Sale Order approving Buyer as the
Successful Bidder and such Sale Order shall not have been reversed, stayed, modified or
amended in any manner materially adverse to Seller.

ARTICLE VIII
TERMINATION

8.1 Termination of Agreement. This Agreement may be terminated at any time prior
to the Closing as follows and in no other manner:

(a) by mutual written agreement of Buyer and Seller at any time prior to the
Closing;

(b) by Buyer and/or Seller if the Court fails to find that Buyer is the
Successful Bidder or Backup Bidder;

{©) if Seller shall have materially breached or failed to perform or comply
with any covenant, obligation or agresment contained in this Agreement, and such breach or
failure shall have not been cured within five (5) Business Days after written notice of such
breach or failure shall have been provided by Buyer to Seller, then by written notice of Buyer to
Seller at any time thereafter; provided, however, that Buyer shall not be entitled 1o so 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 been approved by the Court as the Successful Bidder
(including a Backup Bidder who becomes a Successful Bidder) and failed to close the transaction
by the Closing Date, and all conditions precedent to Buyer’s obligations set forth in Section 7.1
have been satisfied, then by written notice of Seller to Buyer at any time thereafter;

(e) without limiting Section 8.1(d) above, 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 been cured within five (5) Business
Days after written notice of such breach or failure shall have been provided by Seller to Buyer,
then by written notice of Seller to Buyer at any time thereafter; provided, however, that Seller
shall not be entitled to so terminate this Agreement if Seller shall have materially breached or
failed to perform or comply with any covenant, cbligation or agreement contained in this
Agreement, and such breach or failure shall have not then been cured.

82  Effect of Termination. If this Agreement is terminated pursuant to and in

accordance with Section 8.1 hereof, there will be tio Turther liability or obligation onthe partof

3298/101/276327-1 13



the Parties hereto in connection with this Agreement except as set forth in this Section 8.2. If
this Agreement is terminated pursuant to and in accordance with Section 8.1(a), (b), or (¢)
hereof, Seller shall remit to Buyer the Initial Deposit and the Second Deposit within three (3)
Business Days thereafter. If this Agreement is terminated pursuant to and in accordance with
Section 8.1(d) or (e) hereof, then Buyer’s Initial Deposit and Second Deposit shall be forfeited to
Seller and Seller expressly reserves all rights to seck any and all relief to which Selier may be
entitled, including, without limitation, damages and/or specific performance.

ARTICLE IX
MISCELLANEOUS

9.1 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 Assigns; 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 herete, and any such purported assignment or
delegation without such consent shall be void. Buyer shaill be permitted to assign its 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 one or more affiliates of Buyer, without prior written approval of Seller.
Nothing in this Agreement shall confer upon any Person (including any creditor of a
Receivership Entity) other than a Party to this Agreement, or a party’s permitted successors and
assigns, any right or remedy of any nature or kind whatsoever under or by reason of this
Agreement.

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 fo have been given when delivered personally, by telefacsimile or
electronic mail (with a confirming copy sent within one (1) Business Day by any other means
described in this section) to the party designated to receive such notice, demand or
communication, or on the Business Day following the day sent by a nationally recognized
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
such other or additional addresses as any Party might designate by written notice to each other

Party:

If to Seller: Roberto Martinez, Receiver
Colson Hicks Eidson
255 Aragon Avenue
Second Floor
Coral Gables, FL 33134
Telephone:  (305) 476-7400
Facsimile: (305) 476-7444
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Email: bob(@colson.com
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With a copy to: David L. Rosendorf, Esq.
Kozyak Tropin & Throckmorton, P.A.
2525 Ponee de Leon Boulevard
9™ Floor
Coral Gables, FI, 33134
Telephone:  (305) 372-1800
Facsimile: (305) 372-3508
Email: drosendorfi@kttlaw.com

If to Buyer: Silver Point Capital Fund, L.P.
Two Greenwich Plaza
Greenwich, CT 06830
Attention: Aviva Shneider
Telephone:  (203) 542-4029
Facsimile:  (203) 542-4300

Email: ashneider@silverpointcapital.com

With a copy to: Alexi M, Poretz, Esq.
: 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 to 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.

9.4 Governing 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.

(b) 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 Receivership Proceeding in the Court (but without limiting Section
9.4(2) hereof). In furtherance of the foregoing, Seller and Buyer each hereby irrevocably
consents and agrees that any legal action, suit or proceeding against it with respect to its
obligations or Habilities or any other maiter under or arising out of or in connection with this
Agreement or any other Transaction Document shall be brought 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———— —
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States District Court for the Southern District of Florida or in the courts of the State of Florida,
sitting in Miami-Dade County. By execution and delivery of this Agresment, Seller and Buyer
each, to the fullest extent permitted by applicable law, hereby (i) irrevocably accepts and submits
to the exclusive jurisdiction of the Receivership Proceeding and such other courts in personam,
generally and unconditionally with respect to any such action, 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), (ili} waives any cbjection to the laying of venue of any such
action, suit or proceeding therein, and (iv) agrees not to plead or claim that such action, suit or
L proceeding has been brought in an inconvenient forum.

9.5  Entire Agreement. This Agreement, the Confidentiality Agreement, and the other
v Transaction Documents (a) contain the entire agreement and understanding of the Parties with
respect to 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 hereof, all of which are merged into this Agreement.

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

9.7  Severability. Any provision hereof which is prohibited or unenforceable in any
B jurisdiction shall, as to such jurisdiction, be ineffective to 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 or render unenforceable such provision
in any other jurisdiction. To the fullest extent permitted by applicable law, the Parties hereby
waive any provision of law which may render any provision hereof prohibited or unenforceable
' in any respect.

9.8  Counterparts. This Agreement may be executed by the Parties hereto in separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute one and the same agreement, and all signafures need not
i 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.
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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 contemplated hereby.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQCF, this Asset Purchase Agreement has been duly executed 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 Murtual Benefits Corp., Viatical
Services, Inc. and Viatical Benefactors, LLC

ROBERTO MARTINEZ

SILVER POINT CAPITAL FUND, L.P.

Bw:

Name:
Title:
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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 Entities”) and Buyer. Unless otherwise defined herein, all
capitalized terms have the meanings ascribed to them in the Agreement.

The sale of the Acquired Assets under the Agreement (the “Sale”) is subject to
competitive bidding upon the terms and conditions set forth in these Bidding Procedures, and
approval by the Court. Seller shall (i) determine whether any person ig a Qualified Bidder; (ii)
coordinate the efforts of Qualified Bidders in conducting their due diligence regarding the
Acquired Assets; (iii) 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 participate in the Bidding Process and Seller shall not supply any information
regarding the Acquired Assets to any person who is not a Qualified Bidder.

Participation Requirements

In order to participate in the Bidding Process, each interested person (the “Potential
Biddes™) must deliver to Seller: :

(@ an executed confidentiality agreement in the form attached hereto;

(i}  current 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,
current 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

(iif) an executed Affidavit of Non-Affiliation attesting that they have no relation to
any of the Receivership Entities, named Defendanis and Relief Defendants and bave 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 Selier, Seiler 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 updated, the due date of cash value
guaranteed rates, whether the policy is on premium waiver, the date premium waiver needs to be
recertified, the due date of the premium, 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 comnection with the purchase and sale of the Acquired
Assets.

All Potential Bidders who have been approved by Seller may contact Stephen Fernstrom
(contact information below) to schedule an on-site viewing of the actual bidding package files.
All bidding packages will be available on a DVD 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 written copies of its Bid to
Seller po later than 5:00 p.u. (prevailing Eastern time) on June 18, 2007 (the “Bid Deadline”).
Bids shall be delivered to Seller’s counsel at:

Kozyak Tropin & Throckmorton, P.A.
2525 Ponce de Leon Boulevard, 9™ Fioor
Coral Gables, FL. 33134

Attention: David L. Rosendorf, Esq.
Telefacsimile: (305) 372-3508

Email: drosendorf@kitlaw.com

with a copy to:

Stephen Fernstrom

VSU/MBC

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

Tel: (954) 582-0220 Ext 244
Fax: (954) 582-0223

Email:-8. Femstrom@vsi-servieesco

TT1
1§08y
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Bid Requirements

A bid (“Bid™) is a letter 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 irrevocable
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 (ii) 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 Porifolio as to
which the Bid is made. If a Potential Bidder seeks to make a Bid on multiple Portfolios, a
separate Bid (satisfying all of the foregoing requirements including an Initial Deposit with
respect to each such Bid) shall be submitted as to 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:

6] 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;

(ii) the Bid is in the form of the Agreement;
(iii)  the Bid is not subject te a financing or due diligence contingency; and

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

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

Auction

If Seller has received more than one Bid from a Qualified Bidder with respect to a
particular Portfolio, Seller will conduct an auction (the “Auction”). The Auction shall take place
at 10:00 a.m. (prevailing Eastern time) on_June 22, 2007 (the “Auction Date™), at the offices
of Kozyak Tropin & Throckmorton, P.A., 2525 Ponce de Leon Boulevard, 9 Floor, Coral
Gables, FL, or such other time and place as Seller shall notify each Qualified Bidder.

Only Qualified Bidders shall be allowed to participate in the Auction. Within two (2)
Business Days after the Bid Deadline, Seller shall advise each Qualified Bidder of the highest
Initial Bid received by Seller from a Qualified Bidder for the purchase of the Acquired Assets.
Each Qualified Bidder must inform Seller one (1) business day prior 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 consummate a transaction in the amount of the highest Initial Bid, if in
Seller’s business judgment the information already provided by such Qualified Bidder is
inadequate. Each Qualified Bidder who has timely advised Seller of its intent to participate in

the Aliiction and who has, in Seller’s sole discretion, demonstrateda financial -ability to——————
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consummate a transaction in the amount of the highest Initial Bid, shall be eligible to participate
in the Auction (an “Auction Participant”).

At the Auction (i) each Auction Participant will be permitted to increase its Bid; and (i) .
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
throughout the entire Bidding Process, Bidding shall be increments of at least 1% of the highest
Initial Bid and shall 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.

E The Auction shall continue until such time as each Auction Participant has indicated its
unwillingness to increase its Bid in accordance with these Bidding Procedures. Upon conclusion
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 notify 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 conchusion of the Auction, the Bidder who
submitted the Highest Bid (“Highest Bidder”) and the Bidder who submitted the Backup Bid
(“Backup Bidder”) shall each remit to Seller a second deposit equal to 10% of their respective
final Bids at Auction, less $100,000.00 (the “Second Deposit™), in immediately available funds,
such that each such Bidder’s Initial Deposit together with their Second Deposit 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
Tnitial 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 forfeited,

Acceptance of Bid

Seller may (a) determine, in its business judgment, which Bid, if any, if the Highest Bid;
and (b) reject, at any time before entry 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 (iii) contrary to the best interests of Seller. If Seller
determines, in his sole discretion, that the Highest Bid represents a transaction 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. If Seller determines, in his sole
discretion, that the Backup Bid represents a transaction which is in the best interests of the
i Receivership Entities and their creditors, then Seller shall notice the Backup Bidder of his
acceptance of such Bid, subject to Court approval and subject to the failure of the Highest Bidder
1o timely close on the Sale pursuant to and in accordance with the terms of the Agreement.
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Promptly after the conclusion of the Auction and Seiler’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 Bidder 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 seck
the entry of the Sale Order on an expedited basis as 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 accordance with the terms of the Agreement.

|
_ Failure to Consummate Sale |

If the Successful Bidder fails to consummate the sale of the Acquired Assets because of a
breach or failure to perform on the part of such Successful Bidder, Seller shall be authorized to
effect a sale to the Backup Bidder pursuant to the terms of the Backup Bid, as approved pursuant
to 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 24 hours
thereafter, 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
L= shall be held by Seller until the later of (i) two (2) Business Days after consummation of the Sale
of the Acquired Assets, or (ii) the date upon which the Agreement is terminated in accordance
with its terms, subject to the terms set forth in the Agreement. All other Initial 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 Information

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@kttlaw.com

For Due Diligence Coordination Contact:

Stepben Fernstrom

VSIMBC

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

Tel:  (954) 582-0220 Exi 244

Fax: (954)582-0223

Email: §.Femstrom(@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 Mutual 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 Portfolios™), for the purpose of making an offer to purchase those
Interests;

L WHEREAS, the Bidder has requested to undertake a due diligence review of the
; Insurance Portfolios by viewing documents and records in the possession of the Receiver and not
otherwise subject 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;

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

! 1. As used herein, “Confidential 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 Confidential 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 a need to know the Confidential
Information in connection with the possible acquisition of the Insurance Portfolios, and who
have been informed of and agree to comply with the Bidder’s obligations hereunder.

3. Information shall not be deemed Confidential Information for purposes of this
Agreement, and the Bidder shall have no obligation with respect to any such information, which:
(a) 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; (¢) is independently developed by the Bidder; or (d) the
\ Bidder is advised by counsel is lawfully required to be discloged to any government agency or is
‘ otherwise required to be disclosed by law. Notwithstanding the foregoing, Confidential
Information disclosed pursuant to this Agreement shall remain confidential and subject to this
agreement, notwithstanding that suck information later becomes publicly known through any
other lawful means. '

4, All Confidential Information disclosed by the Receiver to the Bidder pursuantto

; this Agreement in tangible form (including, without limitation, information incorporated in -
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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 Receiver
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.

IN WITNESS WHEREOQF, the parties have executed this Agreement as of the date first
above written.

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

Mutual Benefits Corp. et 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 )
Y} 88:
COUNTY OF )
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 auction of the
Mutual Benefits Corporation Viatical Portfolio to be conducted by Roberto Martinez, Receiver
for Mutual Benefits Corporation, Viatical Benefactors, LLC 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, directors,
officers, managers, employees, agents, partners, or associates, is related to by blood or marriage
or is in any manner affiliated in any respect with MUTUAL BENEFITS CORP., JOEL
STEINGER a/k/a JOEL STEINER, LESLIE STEINGER a/k/a LESLIE STEINER, and PETER
LOMBARDI, Defendants, VIATICAL BENEFACTORS, LLC, VIATICAL SERVICES, INC,,
KENSINGTON MANAGEMENT, INC.,, RAINY CONSULTING CORP., TWIN GROVES
INVESTMENTS, INC., P.JL. CONSULTING, INC., SKS CONSULTING, INC., and
CAMDEN CONSULTING, INC., Relief Defendants (the “Receivership Entities”), 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 that other than Roberto Martinez, as Receiver, no
person or entity in any manner affiliated with the Receivership Entities shall receive any money
or other consideration in connection with this auction of the MBC Viatical 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 Mutual Benefits
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 fo
me/who has produced as identification and who did/did not take an oath.

Notary Public, State of
Print Name:
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Exhibit B
CERTAIN TERMS OF SALE ORDER

The Sale Order shall approve and authorize Seller to sell and assign the Acquired 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:

(a) 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,
Buyer has zcted 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;

(c) 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 contemplated thereby;

(d) at 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 shall have the right to from time to time obtain updated medical
information regarding the viator/insured under each Policy, including (i) pursuant to 45 C.F.R. §
164.512(e)(1)(i), all health care providers who are served with a copy of the Sale Order and a
written request by Buyer shall be authorized to immediately release copies to Buyer of all
records relative to the care, treatment and health of the insured/viator under such Policy so
requested by Buyer, for the purpose of predicting health and life expectancy; and (ii) each
insured/viator under a Policy being required to provide Buyer with Health Insurance Portability
and Accountability Act of 1996 compliance medical authorizations and contact information for
all physicians and other medical providers who have treated such insured/viator since December
31, 2000, and any and all medical information generated since December 31, 2000 pertaining to
such insured/viator’s health and medical condition, and Buyer shall be entitled fo seek
enforcement of this provision as to any person; and

3] the sale of the Acquired Assets is not precluded by or contrary to any prior order
jssued 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 Asset
Purchase Agreement,
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Schedule 2.1

POLICIES

*Enclosed with Buyer’s June 18, 2007 Bid letter

3298/101/275327-1 Schedule 2.1



-! Case 0:04-cv-60573-FAM  Document 1924-3  Entered on FLSD Docket 08/09/2007 Page 31 of 31

l : Schedule 5.7

Buyer is a party to an agreement with Acheron Capital Ltd. (“Acheron™) pursuant to which
: Buyer and Acheron agreed that (i) Buyer would submit a bid with respect to the Porifolio
| comprising the Policies on behalf of Buyer and Acheron and (ii) certain of the Policies would be
allocated and transferred to Acheron (either directly from Seller or indirectly through Buyer) at
the Closing if Buyer is the Successful Bidder with respect to such Portfolio.
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S - 8/1/07

NOTICE TO INVESTORS & INTERESTED PARTIES
OF PROPOSED SALE OF POLICIES

On May 3, 2004 the SEC filed a complaint against Mutual Benefits Corporation (“MBC™), Viatical
Services Inc. (“VS8I{”} and Viatical Benefactors, LLC (“VBLLC”). In connection with that Complaint, the federal
judge averseeing the SEC case, Judge Moreno, appointed Roberto Martinez as Recetver of MBC, VSl 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 respensibility of oversesing the
administration of over 7,000 policies, including the payment of premiums and the collection of death benefiis.
However, fimds for premium payments will scon be exhausted, and the Receiver does not have enough money to
continue paying the premiums on all policies unti! the policies mature.

On September 14, 2005, Judge Morenc entered an Order on Disposition of Policies 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 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 interest in that particular policy. Under the Disposition Order, if the majority (measured
by investment amount) of investors voted to sell 2 policy, then the investors® {nterests 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 2 motion
with the Court to approve & sale, and for investors to receive notice of that motion if a policy in which the investors
have an interest is being séld.

Pursuant to the Disposition Order, on May 21, 2007, the Receiver sought bids for the purchase of certain of
the policies which have been designated for sale, pursuant to Bidding Procedures which were outlined to the
potential purchasers. The group offered for sale consisted of 1,949 policies, with a total face value of $241,218,185,
which were divided into four Portfolios. The Receiver received qualifying bids from five different bidders for the
Portfolios, including at least two bids on each Portfolio, and in accordance with the Bidding Procedures, proceeded
to conduct an auction of the Portfolios on June 22, 2007, After the conclusion of the auction, the Receiver identified
| the highest bid submitted for each Portfolio, and has determined that the highest bid submitted for the following
three Portfolios are in the best interests of the Receivership and should be approved by the Court, and also that the
next highest hid, or “Backup Bid,” should be approved in the event that the bidder maling the highesi bié does not
timely close.

Portfolio #1 (538 universal life, whole life and group universal life policies with aggregate face value of
£55,785.472 and net cash surrender value of $560,602)

Highest Bid:  $3,750,000 (Silver Point Capital Fund, L.P.)
Backup Bid: $3,500,000 (Fidelity Investment Corp.)

J Portfolic #2 (660 universal life and whole life policies with aggregate face value of $57,187,09C and net
cash surrender value of $3,010,226)

Highest Bid: $5,750,000 (Silver Point Capital Fund, L.P.)

Backup Bid: $5,500,000 {Castle Bay Investments P.L.C.)

, Portfolio #4 (749 term, employer group, and association group policies with aggregate face value of
i $63,698,123 and no cash surrender value)

i Highest Bid: £1,500,000 (Silver Point Capital Fund, L.P.}

Baclkup Bid: $1,400,000 (Fidelity Investment Corp.)

You are receiving this Notice because a policy in which you have an interest is included in the foregoing
Paortfolios for which approval of the proposed sale is sought.

; On August 9, 2007, the Receiver filed his Receiver’'s Motion to Approve Sales of Policies and Incorporated
Memorandum of Law (“Bid 2,” Portfolios #1, 2 and 4) (“Bid 2 Sale Motion”) seeking approval of the sale of the

policies in Portfolios #1, 2, and 4, including all beneficial interests therein, to the highest bidder as described abave.
The policies are to be scld pursuant to the terms and conditions of an Asset Purchase Agreement (“Asset Purchase

| EXHIBIT
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Agreement™) between Silver Point Capital, L.P. and the Receiver. The Asset Purchase Agreement contains many
terms and conditions that are described in greater detail in the Bid 2 Sale Motion. A copy of the Bid 2 Sale Motion,
together with the Asset Purchase Agreement and the Bidding Procedures, is available on the Receiver’s website, at
www.mbcrecziver.com and ean be obtained by requesting a copy from the Receiver at MBC, 43 South Pompano
Parkway, PMB #112, Pompano Beach, Florida 33069.

The Asset Purchase Agreement provides for the sale of the Portfolios 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 Bid 2 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 fo address that issue after the sale has been
completed. Any objections to the sale of the Portfolios in accordance with the Bid 2 Sale Motion pursuant to the
terms and conditions described in the Asset Purchase Agreement must be raised by filing any snch 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 August 28, 2007, Any person who
fails to file with the Court an objection te such sale of the Portfolios by Aungust 28, 2007 will be deemed to have
consented to such sale.

If you do not have any objection to the proposed sale of the Portfolios as described in this Notice {and as
described in greater detail in the Bid 2 Sale Motion), you do not need to take any further action in response to this
Notice. Your faflure 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.

32598/101/277940.0 2
NY1 628427342



Case 0:04-cv-60573-FAM  Document 1924-5 Entered on FLSD Docket 08/09/2007 Page 1 of 17
‘ Portfolio 1
: AP# INSURANCE COMPANY POIAQY# AP# INSURANCE COMPANY POL.ICY #
' 10-0000092 | Connecticut General Life 020773 312 10-0000266 | MassMutual / CM Life 6190 267
100000278 | UNUM / Commercial Life GUL-812 10-0000532 | Genworth Life and Annuity Insurance Compa | 1984870
! 20-0000002 | Protective Life B 00325628 $0-0000039 | Protective Life / Empire General 00343729
50-0000071 | Farmers New World 003 174 735 50-0000G85 | Jefferson-Pilot Life 2048450
50-0000095 | MetLife 0029055 50-0000101 | Protective Life / Empire General Life 00444167
70-0000018 | Connecticut General Life 7017843 0-0000019 | Texas Lifs UL 0702558
90-0000018 § Greal-West 4809709 90-0000022 | AAA Life 53-0100105-2
90-000003% | Connecticut General Life 020 680 529 90-0000040 | Transamerica Life / Transamerica Assurance | 92333668
50-0000045 j Allmerica Fineneial 1.655326-00 90-0000076 | Allianz/ Life USA 1033866
20-0000104 { LINA 060 021229 $0-0000123 | HARTFORD LIFE 0023457
90-0000152 | Reassure Amerjca / Royal Maccabees 4018110 90-0000166 {LINA (060021468
2900000186 | Jackson Naticnal 002 893 3380 90-0000187 i Connecticut General Life M100860
i 90-0000195 | Universal Guaranty Life HAOU C04751 900000204 | Western Reserve Life 0!1AD218632
1 90-0000227 | Farmers New World 004 555 503 92-0000016 | Valley Forge / CNA 84034470
92-0000018 | American General / All American Life 7P 1019526L 92-0000020 | Genworth Life and Anrmity Insurance Compa | 2964821
92.0000038 | Physicians Life 081 258 304 92-0000054 | Unity Mutual Life 100 014 579
02-0000058 | First Fortis 510016 92-0000060 | Alljanz 002 759 616
92-0000063 | LINA 0560 021 740 92.0000070 | Prudential / Mefl.ife 21342G
99-0060130 | The Guardian Life Ins. Co. of America 5931238 99-000G173 | Connecticut Ganeral Life 1104320
99.0000183 | National Benefit Life 3i8 5424 992.0000243 | Prudential B4 117974
93-0000266 | Connecticut General Life M102330 90-0000281 | UNUM 760 .
990000335 | Aena 017; Cert #; 3379594 99-0000378 | UNUM/PROVIDENT LIFE N-403
99-0000394 | MetLife- 807 230 185UL 99-0000415 | Jackson National Q02 893 5260
990000458 | Preferred Life T96-0005200 990000473 | Trustmark AL5188
99-0000534 | Sun Life of Caneda UL 0041489R 99-0000594 | UNUM LAL143385
i 99-0006611 | Life investors 012 879 049 95-0000638 | Union Labor Life TL106285
$9-0000661 | Alilanz 003 256 778 99-0000674 | Hartford Life 101 LU1147852
99-0000692 | American Fidelity Assurance Company / Mid | 94102928 96.0000702 | Principal Life 2006t
99-0000737 | Universal Guaranty Life HAIC 154668 99-0000738 | Physicians Life 0R1214 204
89-0000733 | United of Omaha DR-6116688 09-0000805 | Penn Mutual TE36206
59-0000812 | Armed Force Benefit Assoe / John Hancock | WLC TAS78601 59-000081% | UNUM Provident 08D-5159643
$9-0000846 | MetLife 34707 99-0000850 | Union Central Life 04221049
950000889 | Life Investors Insurance Co. of America / Ac | 47-9600847 09-0000898 | Western-Southerm Life 02672245
99-0000923 | Aetna N39177560 99-0000949 | Union Secutity isurance Company / Fortis B | W652574
950000950 | Reliasrar / Bankers Security Life TBL 685924 £9-0001025 | WetLife 854 347 148UL
09.0001048 | MetLife 203241 641A 99-0001052 [ NACOLAH 627 824 8681
99-0001054 | CONSECO / Mass General 109 024 9520 96-0001058 | Transamerica Occidental 60109588
90-0001126 | AMERICO / Ohio State Life T1021045 99-0001133 | American General 7 Old Line Life 2016184L
99-0001130 { Jackson National Life /.. Life of Georgia 1100 0384 9664 §9.0001176 | MetLife 844 756 592UL
990001178 | Western-Southern Life W142456 ‘ 29-0001181 | CUNA Mutual 000448607
09.0001183 | Allstate / Ainerican Heritage 500 331 841U 90-0001207 | Sterling Investors Life / Grand Pacific LifeIn | 60084678
90-06001212 | Lincoln Naticnal Life / Colontal Life & Acc | 61-01293550 99-0001213 | National Benefit Life 3973459
095-3001219 | MetLife 202 405 13CA 99-0001227 { Connesticut General Life 2007634
95.0001230 | MetLife 34707 59.0001240 | ING / Life of Georgia 851712522
| 95-0001257 | Connecticut General Life / MetLifz M102430 99.0001274 | Jefferson-Pilot Life VPB 129170
[ 90-0001285 | UNUM 338 99-0001287 | Minnesota Life 0050033
| 95-0001305 | MetLife 963 005 529UL 99-0001322 | MetLife AZRDGAG
©9.0001378 | Jefferson National Life / CONSECQ / Great | 142 888 6500 99-0001393 | Farmers New World 4 630 934U
99-0001402 | Allmerica Finencial 162237700 03-0001409 | American General 019341 7222
99-0001432 | American General / Old Line Life 1680655L 99-0001459 | Principal Life 01178
99.0001462 | Jackson Natichal 002 893 4690 99-0001465 | CONSECQ/ Mass General 109 Q06 7255
99-0001471 -[-State Ferm - {-LF-D897-9168 -———— 99.0001535-| CIGNAMETLIFEIS GULY.—— 1113176 _
99-0001540 | UNUM 831 99-0001547 | Allianz 003 256 743
29.0001554 | USLife 10946301, 99-0001555 | Chubb Life fJefferson Pilot 2711702
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: 990001627 | Colonial Life 6.021-6254-7-0 99-0001650 | Commonwealth Annuity & Life / Allmerica F | V0582445-75
99-0G01678 | Allstate 746 255 883 99-0001680 | MetLife ’ 91003-248-78-3757
59-0001687 | Principal Life IB01944 99-00016%96 | Trustmark . L58677
99-0001702 | Anthem Life 05-G0001005 90-0001722 ! Provident Life & Accident 10G 3552178
B9-0001733 | UNUM LAL134929 99.0001771 | American General 83009214
) $9-G001772 | CONSECOQ / Lamar Life 36 000545071 99.0001819 { UNUM/Provident 24423623101
93-0001822 | State Farm LF-1280-3250 00.0001859 | Baltimere Life / The Life of Maryland Co. 011 0109 3432
: 290001867 | Aetna N39 191 360 99-0001884 | New York Life 62 055 498
: 590001929 | CONSECO / Mass General 109 017 7321 990001939 | OM Financial Life Insurance Company / Fide | 2036019
: 99-0001965 | Midland Nationai / Life Investors U250 069 7578 99-000£967 | Transamerica Life of N'Y / First Transamerica | 765307200
i 990002000 | UMNICARE Life & Health / John Hancock 26401-000711-02-01 99-0002021 | American General / All American Life /USL [J13414321
99-0002043 | Life Investors Ins. Co. of America / Academy | 47-9644587 99-0002060 | TIAA 0-501979-5
99.0002062 | MatLife 1681120 §9-0002066 | Hartford Life LU1058926
69-0002080 | Connecticut General Life M102970 99-0002105 | Connecticut General Life 020 438 151
09-0002126 | Guarantee Trust MMLD3B6414 95-000213% | Erie Family Life 028714
990002152 | Amerigo Life & Annuity / Great Southern Lif | 1580905 90-0002164 | TIAA 0 5010301
! 990002185 | CONSECC / Mass (General 102 018 3398 99-0002210 | Jefferson-Pilet Life / Chubb Life 6517962
56-0002213 | First Penn Pacific 108211 99-0002218 | Modern Woodmen of Americe 7085472
: 95.0002250 | MetLife 983 405 501M 99-0002258 | Connecticut General Life M102520;, Cert #; 021
§9-0002289 | Physiciens Life 082 539 725 99-0002301 | Modern Woodmen of America G60BOR6G
99-0002321 | Union Central Life (4188530 99-0002325 | CONSECO / Mass General 109 G16 09BS
§0.0002339 | MetLife 90416; Cert #: 17095 $3-0002341 | Standard Insurance $G0792505
56.0002383 | ING/Security Life of Denver/Scuthiand Life | 060 008 8343 98-0002397 | CONSECOQ / Mass General 109 019 9208
99-0002431 | UNUM LAL-134111 99-0002443 | Metlife 203 185 TI8A
99-0002474 | Connseticut Generaj Life M103310 95.0002477 | Connecticut General Life M103800
99-0002520 | Aetna N39 153 200 99-0002330 | Prudential B4 112087
990002541 | Ooccidental Life 210 580 557X 99-0002551 | Bensficial Life BL 1007956
99-0002552 | Liberty Life KF 10350872 95-0002556 | Physicians Life 081033 616
99-0302577 | CNA 84055602 99-0002592 | Union Labor Life ULIC1280
95-0002602 | Colonial Life (admin}/ Lincoln Life §-102-0879-5-0 99-0002632 | Connecticut Generai Life M101960
i 95-0002633 | MetLife 203 073 B60A 99-9002636 | Connecticut General Life M103800
990002655 | Valley Forge Life Insurance Company / Saut | 091 000 1929 950002662 | American General / American Franklin Life | U1 53280080
90-0002678 | Fidelity Security FL6B3A-764979 $9-0002703 | MetLife 852 i16 492UL
99-0002706 | ING Reliastar / Security Connecticut Life 005014305D 59-0002733 | Nationwide B102004240
99.0002756 | Alljanz 003239215 99-0002757 | Allianz 3695276
990002761 | American General / USLife 1115640L 99-000277% | MetLife 967216 563UM
990002793 | Prudential ' B4 101 411 99-0002821 | Valley Forge / CNA VMTUC00846
990002824 | Globe Life and Accident 00B380921 20-0002862 | Aetna N39[BWO70
99-0002891 | American General / Old Line Life 13366501 99-00028%5 | Prudential 903946
99-0002904 | Farmers New World 003 460 715U 99-0002931 | Wilton Reassurance Life Company of NewY | LN 00103690
o 990002946 | Phoenix Life N 00005615 96-0002955 | ING / Reliastar Bankers Security TBL 587498
99-0002861 | Midland Natjonal 1502594667 99-0002975 | Prudential 96274; Cert. #: 0304¢
990002093 { LINA / CIGNA 060021023 $9.0003056 { The Lincoln Naticnal Life Insurance Compan | VPB 180567
995003060 { Thrivent Finencial for Lutherans / Aid Asso f | 06814474 09-0003071 | Fort Dearbom Life / Highmark Life suranc | 00073
99-0003122 | AMERICO / Ohio State Life T1183483 99-0003126 | ING Reliastar / Security Connecticut Life SC0729213X
990003178 | Connecticut General Life 010067233 99-0003197 | Allianz 002 761 749
599-0003220 | American Fidelity f Mid-Continent 0193502152 99-0003231 | MetLife 202 405 5364
990003241 | JCPenney Life T2L 44008438 96-0003271 | Transamerica Occideatal 60114087
99-0003297 | LINA / CIGNA 080021 592 95-0003306 | AXA/Equitsble/ The Equitable * 38228 53%
99.0003333 | Stonebridge Life / JCPenney Life 25243 99-0003335 [ Allstate / American Heritage 440 548 9820
99-0003348 | MetLife 58047 99-0003362 | MetLlfe 2035 |78 487A
09-0003402 | Western Life Assurance 15-B0438522 95-0003412 | MassMutual / MML Baystate Life 7 854 489
: 990003429 | AVIVA/ Commercial Unior Life / CGU Life | WP 302740 99-0003430 | Provident Life & Accident 10R, 3428242
95-0003460 | CONSECO / United Presidential 0103765G1 §9-0003465 | Provident Life & Accident 32851-5283716D>
- 990003467 | Jefferson-PilotLife | VPB753645 _ 99.0003480 |Medlife 972 706 BROUM
$9-0003508 | American National U0136222 99-0003522 | Shelter Life 113000016730
99-0003534 | Physicians Life 081 319083 99-0003539 | CONSECO / Mass General 109 023 8974
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99-0003586 | Genworth Life and Annuity Ins Co/Lifeof | N 02418861 99-0003591 | ACACIA Mumal Life 403 (46 1933
99-0003524 | Mass General / CONSECQ 109 024 1346 09-0003630 | Aetna N30 200 450
98-0003532 | Reassure America / Royal Meccabees 04024477 99-0003632 | Bankers Life and Casualty 7316 898
98.0003534 | William Penn Life 070 002 4621 99-0003654 | UNUM GUL-895
540003568 | Life Investors 110012151349 993003682 | SunsetLife U 0205968
99-0003639 | RBC/ Liberty Life CF 20005949 99-0003708 | Allstate 793 277 269
99.0003713 | ING Life Insurance & Annuity Co/ Aetna 9314959182 95-0003718 | Life Investors Insuranse Co, of America/ Ac | 47-9496722
90-0003724 { Time Ins. Co/ FORTIS 010 3279564 9%-0003727 | Connecticut General Life M102880
55-0003752 | CONSECO / Mass General 109 019 5479 99-0003756 | Minnesata Life 2319631
96-0003758 | Great-West Life & Annuity 4952153 99-0063799 | State Farm LF-1127-0532
99-0003822 | ING Life Ins & Annuity Co/ Aetna G1557283 99-0003824 | State Farm LF-1307-0098
99-0003843 | USLife 1128563L 95-0003872 | Kansas City Life 2610337
99-0003877 | Thovent Financial for Lutherans / Lutheran 2269843 99-0003886 | New England 064465
09.0003887 | Protective Life B 00082832 99.0003892 | Companion Life / Mutual of Omaha 5008673
09.0003899 | Physicians Life 082 587 322 99-0002917 | Farmers & Traders 0302015
990003918 | Connecticut General Life M102260 59-0003924 | Grear-West 4309962
99.0003953 | Weshington National / Bankers Natiopal Life | 010 067 8403 99.0003%63 | MetLife 973 503 122UM
99.000397% | Life of Georgia L1 00 0322 3323 99-0004027 | Mass General / CONSECO 109 017 3119
99-0004030 | Security Life 0487055619 99-0004059 | Connecticut General Life W103050
95-0004062 | USLife F141902L 99.0004066 | Connecticut General Life 010 941 283
99-0004098 | American-Amicable 001 273 505U 99-0004106 ; Bankers Life and Casualty 7 245 546
09-0004146 | CONSECQ / Philadelphia Life 230 004 9743 99-0004151 [ MetLife 922 704 301UL
090004162 | Veterans Life Q1GU-CI6R 99-0004167 | MetLife 978 006 3R4UM
95-000416% | Reliastar Life Insurance Company 0091277-8 99-0004176 } LINA 030 599 078
990004183 | Pan American Life 920 048 4050 59.0004191 | Aetne N38 147 790
$9-0004201 | Prudential / Aetna U.S. Heafthcare X0076536 $9-0004207 | Shelter Life L0000 65139
99-000421% § Lincoln National Life 20-07311055 $5-0004221 | Federal Life FFO581776
99-0004226 | Great American / Manhattan National Life 04 EB9532416 §9-0004232 | MoetLife 203 1B 946UM
99-0004235 | First Capital Life / Pacific Mutual 021305201M 99-0004251 | Valley Forge / CNA 01808442
99-0004257 | Protective Life B00259887 99-0004272 | MetLife o3 505 383UL
59-0004286 | National Guardian 0471512 99-0004287 | Protective Life Insurance Company / Chase 1 | FK5053833
990004292 | CONSECO / Lamar Life 36 000551436 99-0004301 ; National Guardian 0471485
99-0004330 | CONSECO / United Presidential 01 0399682 99-0004332  Connecticut General Life 010428 810
99.0004412 | Mass General / CONSECO 090162788 99-0004437 | Valley Fosge / CNA 031808477
99.0004448 | Principal Life 4415320 99-0004449 | Monumental Life / Peoples Seeurity PBP 0065050
96-0004452 | Woodmen of the World Life Ins. Society 4711461 990004460 | Colonial Life 6-069-8907-7-0
59-0004494 | MetLife 204 056 385A £99-0004495 | Protective Life / Interstate Assurance 00315377
99.0004512 | New England OU120674 96-00043513 | CONSECQ/ Philadelphia Life 230 008 3474
990004317 | MetLife 973 605 191UL 99-0004530 | Transamerica Occidental 02403674
£9-0004531 | Transamerica Occidental 92033753 95-0004539 | Woodmen of the World Life Ins, Society 4404597
99-0004562 | Physicians Life 082 801 154 89-G004572 | Provident Life & Aceident IGR 3431237
09-0004584 | Sentry Life 54-63322-B 99-0004615 | Lincoln National Life 20-073192837
99-0004620 | MatLife 104163 99-0004622 | Conseco / Mass Generel 1050172517
99-0004649 | Western-Southem Life W10218639 99-0004658 | MetLife 982 604 961UM
960004659 | Life of Georgia 1100 0392 7490 99-0004680 | Principal Life 5002465
99-0004707 | Metlife 98046 9900047248 | New York Life 62 752 305
99-000473C | MONY GU 22203G 950004744 | Farmers New World 005 407 9250
99-0004780 | Reliastar Bankers Security FRI, 700987 95-0004793 | AXA/Equitable/ The Equitable 154 203 259
20-0004809 | Natiomwide N990163780 92.0004820 | Modemn Wosdmen of Ameriga 7231278
99-0004821 | Connecticut General Life M606610 90.0004827 | UNUM 735
990004856 | Protective Life / Interstate Assurance 00269931 99-0004855 | Connecticut General Life M103650
99-0004916 | Connectiout General Life 2010174 99-0004520 { Beneficial Life BL2015838
99-000492] | Continental General Life 2458703 99-0004927 | ING Reliastar 735145
95-0004939 | AIG Life Insurance Company 101411910 95-0004971 | Kansas City Life 2736121
959-000500% - Mutval of Omaha / Companien-Life - 5017469 59-0005013 | Modern Woodmenof Amerjea — (7200690 .
99-0005015 | Woodmen of the World Life Ins. Society 4588069 99-0005026 | CONSECO / Philadelphia Life 239 G01 0684
99.0005051 | Union Central Life 04256781 99-0005060 | MetLife 987 301 963UL
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99-0005069 | Penn Mutual 7379727 95.0005089 | Guarantee Trust MML 0416674
60.0005104 | CONSECO / Philadelphia Life 500 002 5437 99.0005110 | EMC National Life Compeny / Employers M | 00155840
990005121 | Provident Life & Accident 342 6026R 99.0005123 | Colonial Life 6-063-3486-5-0
950005149 | Nationwide B 100939710 99-0005166 { Valley Forge / CNA ULPF 000184
98.0005191 | Connecticut General Life M101500 980005156 |Security Benefit Life 015 598 9540
99-0005199 | State Farm LF-1341-1260 95-0005219 | CONSECOQ / United Presidential 010412967
990005226 | Allstate 725 740 401 050005242 | MetLife 31048
99-0005275 | MetLife 338361 99-0005277 | Transamerica Lifa / Transamerica Assurance | 50245757
990005279 | American States Life/ SAFECC 010 088 5773 99-0005285 | CONSECO / United Presidential 01 0409877
990-0005202 | CONSECQ / Mass General 109 029 6534 99-00053308 | Occidental Life 270 979 450H
99-0005311 | ING Life Ins & Annuity Co/ Aeina 95 0072424 99-0005319 | Colonial Life 6-056-8200-4-0
09-0005328 | Lincoln National Life/ Aetna 7171043 59.000533% | Monumental Life / Commonwealth Ins UL 0041282
99-0005352 | Connecticut Genezal Life M103300 09.0005357 | Connecticut General Life M 103050
99-0005362 | MetLife 890 975 246UL 99.0005395 | Alistate 778 882 895
990005406 | Connectiout General Life G600110 99-0005421 | Transamerica Occidental 52349487
95-0005428 | CONSECO / United Presidentizl Gl D415158 ©3-0005440 | Principaj Life 4307708
99-0005469 | Jefferson-Pilot Life VPB 035777 000005528 | Provident Life & Accident 3553037G
99-0003535 | Nationwide B 172785870 09-0005540 | Transamerica Occidental Life 63114081
90.0005555 | Minnescta Life 2343 761 09.0005568 | Metlife 988 105 994UL
90-0005570 | Physiciens Life (82 900 550 98-0005571 | Protective Life Insuranoe Company f Chase] | ZL-6352250
09-00055%6 | National Benefit Life 010 154 7323 99-0005597 |National Benefit Life 010 154 7434
99-0005602 | Connecticut General Life M101960 95-0005611 | Thrivent Financial for Lutherans / Aid Asso £ j 07250052
950005519 | Philadelphia Life 230011 4629 99-0005626 | ING/Security Life of Denver/Southland Life | 060 004 2753
9%-0005628 | Southtand Life / Equitable of Jows 06 0009 8953 99-0005648 | MetLife 31018
000005663 | CONSECO / Philadelphia Life 2300100112 99-0005566 | MetLife 082 605 094UUM
90-0005694 | Bankers United / Life Investors 310 011983935 99-0005736 | New York Life (AARP) AA-OS
v 900005742 | Aute-Owners Life 021-336003-0 99.000575C | Security Benefit Life G-56532910
99.0005758 | Midland National 150273 5215 99-0005768 | State Farm LP-1422-7665
99-0005778 | Provident Life & Aceident 0RD5448200 $%-0005787 | American General / Franklin Life UM 00034981
99-0005831 | Lincoln National Life 61-02472310 §9.0005837 | First Penn Pacific 005874
59.000583% | Commonwealth Annuity & Life Ins. Co. / All § V611655-00 59-0005842 | ING/Security Life of Denver/Southland Life | 060 003 4125
99-0005843 | Nlinois Mutual 168073 80-0005877 | Genworth Life and Annuity Insurance Compa | 2753408
99-000588% | Western-Southern Life W10672525 09-G0D5896 | ING Life Ins & Annuity Co / Aetna 95 0015064
990005897 | CONSECO / United Presidential 01 0426892 99-000590] | CNA 287030729
59-0005908 | Jackson National Life ..[.. Life of Georgia L1 00 §343 4984 99-0005911 | Provident Life & Accident 08D54748%7
99-0005920 | UNUM 339 99-0005934 | Provident Life & Accident 0BD5479512
99-0005963 | The Equitable 37 655 459 99-0005964 | ING Life Ins & Annuity Co [/ Aetna 9G1617237
990005568 | CNA UNNE 000008 99-0005979 | Trustmark 510170520
99-G006004 | Companion Life CL 5021993 99-0006012 | Southern Farm Bureau Life 4725340
990006015 | Time Ins Co / Fortis 1944785 99.0006029 | Reliastar GW 912778 5792
99.0006034 | Transamerica Life / Transamerica Assurgnee | 502935946 51 99-0006035 | Kansas City Life 2618630
09-0006036 | Cincinnati Life 50 P2406582 99-000604]1 | CONSECO / Mass General 109030 2130
99-0006054 | Kensas City Life 2634322 99-0006065 | Monumental Life / Commonweslth Ins UL 8039505
950006095 | Connecticut General Life / IB5S 070010 187 99-0006103 | MetLife 549 055 090UM
$9-0006112 | Connecticut General Life MI10380¢ 99-0006113 | Midiand National 150 141 1553
99.0006117 | Allstatz TOT208 482 99-0006120 | Surety Life A 6381060
§9-0006123 | Libarty National 33102028 ©5.0006158 | Connecticut General Life MI103800
59-0006184 | Farmers & Traders 0317464 $5-0006199 | American General €19 102 4263
59-0006201 | Western-Southern Lifs W10244144 99.0006213 | Transamerica Cccidental 50114139
99-0006251 | State Farm LF-1§78-5831 099006255 | Genworth Life and Annuity Insurancs Compa { N 02193103
980006274 | MetLife 996 603 931A 9¢-000628% | MetLife 953 0035 600UM
99-0006290 | American General / Old Line Life 2209897L 99.0006293 | Genworth Life and Annaity Insurance Compa | 2765046
09-0006323 | Reliance Stenderd Life RA 0B20186A $9-0006325 | Horace Mann Life ) 051 183 4790
99-0006335 | CONSECOQ 109 (30 7529 99-0006344 | Lincoln National Life 10-04246073
Minnesota Life - Q05003 3000820 990006382 | American General / Old Line Life 1678470L
99-0006404 | MassMutual 807 000 912G $9-0006420 | Connecticut Genera] Life M10243Q
09-0006434 | NG Life Ins & Annuity Co / Aetna 93 1505771 99-0006443 | Prudential 24020
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99-00056449 | AIG Life ' PR 9741404 99-0005455 | State Farm LF-0832-1623
99-0005459 | American General 196 054 438 990006461 | The Lincoln National Life Ins Co / Jefferson- | IP4409234
99-0006500 | Transamerica Qccidental f Transamerica Ass | 65001687 59-D006507 | Allianz / Life USA 2702210
$9-0006511 | MetLife 597 101 050UM 29-0006527 | Jackson National {00 621 5690
990006561 | Provident Life & Accident 08D5334733 99-0006567 | Protective Life B00166095
99-0006572 | Connecticut General Life M103800 99-0006573 | Connecticut General Lifs M103800
99-0006383 | Allstate 780 849 626 95-0006600 | Southwestern Lifa / Sacurity Lifs & Trust 003 008 5170
99.0006603 | AFLAC New York 345256 99-0006607 | AFLAC New York / American Heaith & Life | 130204
$5.0006643 | MetLife 993 305 265UM 99-0006669 | USLife 1512964
$9-0006675 | Union Security Insurance Company / Fortis B | 00652344 ¢5-0006678 | Connecticut Genera! Life M100860
99-0006686 | Connecticut General Life MI102880 990005689 | MetLifs 864 915 381UL
90-0006696 | American General / All American Life D 0077529L 96-0006697 | MetLife 200 062 997A
20-0008710 | Benkers Life and Casualty 723749 99-0006723 | MetLife 200 06§ 392UM
95-0006738 | Americen General A440947030G 99-0006743 | Connecticut General Life MI103080
99-0006747 | MetLife 592 605 495U 990006748 | MetLifa 996 909 530A
99-0006774 | Jeckson National 002 392 6980 99-0006790 | Allstate 790 745 565
99-0006818 | SBLI of NY 34-0245947 86-0006828 | MetLife 200 020 341A
99-0006861 | MetLife 200 041 484M $9-0006877 | ING / Reliastar / Security Connecticut Life 005 000 202D
$9-0006880 | Monumental Life MM 3239491 £9-0006899 | MetLife © 33402
990006513 | American General AlQ126991L $9-00069i4 [USLife 1600081
99-0006917 | Centeal United 0075 2070833 85-0006930 | MetLife 982 706 016UM
90-0006934 | Western-Southern Life W84443 93-0006935 | Americo Financial / Cellege Life / Union Fid | 500 199 3310
$9-0006939 | Connecticut General Life / MetLife MI10226A, £9-0006052 | MelLifs 200 101 E8IUM
99-0006854 | Genworth Life and Annuity Insurance Campa | 1667876 59-0006957 | Genworth Life and Annuity Insurance Compa |2 964 795
99-0007068 | MetLife 200 170 9424 99-0007123 | UNUM / Comtnercial Life 760
90-0007124 | Physicians Life D81 395 102 99-0007138 | UMM 452
90-0007148 | Guarantes Trust MML0399724 290007165 | Prudential 96692
99-0007185 | Farmers New World 0374947 99-0007198 |USLifs 11993401
99-0007217 | United of Omaha 4529147 98.0007219 | USLifs UDOLO5TON'
99-0007224 | UNUM Provident B3343892 99-0007326 | ING Reljastar / Security Connectigut Life SC0813648W
90-0007331 | American General / All American Life D0CS2737L, 99-0007336 | Connecticut General Life M162290
95-0007343 | Prudential / American International Life 2012477 99.0007407 | Transamerica Oucidental 92174513
99-0007448 | Connecticur General Lifs MI101710 99-0007453 | Physicians Life 08) 356 458
99-0007497 | Aetna N3¢ 144 140 99-0007506 | Connecticut General Life MI102600
99-0007732 | ING/Security Connecticut i047256R 99-000802% | Minnesota Life 0050080
99-0008030 | Reliastar Life / Northwestem Wational Life/ | 0091277-8 0000010 09-0008045 | Aetna N30 027 420
99-0008041 | Actna N39 118 940 99.0008117 | Bankess Life and Casuaity 5056474
09-0008118 | Minnesots Life 0050033 990008155 } Monumental Life 3IM Q11199
990008231 | Time Ins Co/ FORTIS / Time Ins Co 865513 99-0008243 | Westem-Southern Life 43212748
99-0008246 | Philadelphiz Life 232200 138P 99-0008284 | Aetna 016687
99-0008547 | UNUM 366, Cert#:2911921 990008548 | Canada Life 3337866
990008549 | Canada Life 3527903 99.0008590 | Mass Mutual/CM Life a0y
99-0009002 | MetLife 206 146 574A 99-0009005 | Nationwide L033D02850
99-0009007 | Reliastar Life Insurance Company 0091277-8
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APH LNSURANCE COMPANY POLICY# APH INSURANCE COMPANY POLICY#
10-0000005 | Surety Life A 5079020 10-0000020 | UNUM LAL-127843
10-0000021 | Protecrive Life C 00535881 10-0000022 | MetLife 987 704 857UJL
10-0000029 | Valley Forge / CHA TULBA 000131 10-0600034 | UNUM LAL-130313
10-0000038 | Physicians Life 081 357 958 10-0000065 | Seourity Life of Denver 048 7016619
10-0000066 | Valley Forge / CNA CCTUDO018S 10-0000071 | Reliance Standard Life RA 0B1993%A
100000112 | CONSECO / United Presidential 01 0416109 10-0000118 | New York Life 35 300 782
10-0000120 | Provident Life & Accident 100G 3553042G 10-0000134 | Connesticut General Life / [BS 0010179
10-0000140 | State Famm LF-1454-8810 10-0000144 | Valley Forge / CNA 1803761
10-0000186 | Prudential 773785 697 10-0000189 | New York Life 38 300 889
10-0000198 | Genworth Life and Anmuity Insuranee Compa | 5213561 [0-0000215 | Western Reserve Life 01B0357377
10-0000216 | UNUM 772 10-0000220 | Transamerice Life / Transamerica Assurance | 50394271
10-0000227 | Transamerica Life / Transamerica Assurance | 92025326 10-0000228 | Genworth Life and Annuity Insurance Compa | 5211306
10-0000241 | MetLife 955 452 SBOA 10-0000242 | Alistate 733 863 841
10-0000255 | New York Life 38 309 049 10-0000260 | Wellpoint Life / Blue Cross Life & Health 565-45-4382
13-0000268 § Principal Life 4486222 10-0000294 | [ndustrial Alliance Pacific / Morth West Life | 959 183 8447
16-000031} | Hartford Life LL1564019-32 10-0000312 | The Guardian 3660236
10-00003%7 | Gerber Life Q037210 10-0000322 | Canade Life Y158704
10-0000323 | Standard Insurance SDO760506 10-0000330 | Provident Life & Accident G3556365
10-0000351 | Allstate 746 451 757 10-0000354 | Fort Dearborn 000 062 9780
10-00Q0358 | United of Omzha DR-7069461 10-0000360 | Transamerica Life / Transamerica Assurance | 50327727
10-0000361 | Farmers New World 005 398 463U 10-0000369 | Assurity Life Insurance Company / Woodme | 020 383 3930
10-0000375 | MetLife 992 805 361A 10-0000378 | UNUM LAL-131988
10-0000387 | Great-West HLVT-1 10-0000391 [ UNUM LAL-132211
10-0000401 | Union Security Insurance Company / Fortis B | W652328 10-0000413 | Union Sesurity Insurance Company / Fortis B | W652188
10-0000414 | Aetna N3 109 870 10-0000432 | MetLife 993 608 679A
10-0000433 | Connecticut General Life 070 010 881 10-0000435 | MetLife 996 908 837A
10-0000438 | Great-West 4809404 10-0000448 | Bankess Life and Casualty 8189278
10-0000456 | Reliance Standard Life RA 0820323A 10-0000458 | Columbian Mutual 10068225
10-0000454 | MetLife 200 085 299A . 10-0000466 | Aetna N39 117 576
'10-0000470 | Metlife 200 069 B48A 10-0000480 | MetLife 993 606 512UM
10-0000482 | United Insurance Co. / EMC National Life A 0635879 10-0000483 | Allstate / American Heritage 300 465 493U
100000484 | Prudential B4 027 015 10-0000486 | Industrial Alliance Pacific / North West Life | 955 681 2179
10-000049% | Allianz 04850158 10-0000503 | MetLife 993 007 648A
10-0000505 | MetLife 200 096 273UM 100000507 | MetLife 200 124 ¥78UM
10-0000509 | MetLife 200 135 626A 10-0000516 | Farmers New World 004 450 440
10-0000519 | UNUM Provident 10G-356255] i0-000053% | MetLife 200232 40BA
10-0000541 | Genworth Life / Life of Virginia/ GE Life & | NG#18%7000 10-0000347 | The Lincoln National Life Ins Co / Jefferson- | JH5014619
10-0000562 | Lincoln Benefit 0IN1029778 10-0003593 | MONY C138801 92
10-0000596 | Allmerica Financial / SMA Life L253670-00 10-0000625 | Reliance Standard Life / Protective Life 0820683A
50-0000015 | Southwestern Life / Security Life & Trust 1100020111 5C-0000018 | Jackson National 0028934900
50-0000034 | American Bankers AB0361870 50-0000040 | Transamerica Qceidental 50106455
50-C000C67 | Masshiutual 7803 709 50-0000074 { Great-West 4191746
50-0000079 | Reliastar / Securify Connecticut Life 5C 10666736 50.0000092 | Chio State Life U128302%
50-0000093 | Penn Mutual 8115988 50-0000100  New England 0Yo47217
50-0000103 | NACOLAH L005290110 50-0000104 | Aetna N39 140 050
50-0000127 | ING Reliastar/ Lincoln Security Life WNY0G12089K 50-0000131 {| Anthem Life 06-G000GJ21
$0-D000152 | New York Life 62 775 531 50-0007811 | MetLifa 972 505 223A
§0-0060009 | MetLife 072 605 208A 80-0000022 | National Guardian 0462441
50-0000008 | Colurbia Universal 000 049 247 20-0000013 | Lincoln Nationel Life / CIGNA 2032771
90-0000017 | Globe Life and Accident 006 327548 50-0000021 | Gerber Life 00017388
3p-0000037 | LINA/IBS 060 013 327 90-0000098 | Allianz Life Ins. Co, of NY / Preferred Life of |30494-200
90-0000114 | ING / Equitable of Jowa V000036291 20-0000136 | CIGNA 7016818
90-0000151 | Paragon Life 0001351486  90-0000154 |NewEBngland T lEOTIE T
90-0000184 | BC Life & Health / Wellpoint Life 1B0-58-5935 90-0000191 | New York Life 44721 301
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; 90-0000199 | Jefferson-Pilot Life TG 5129210 90-000020F | MetLife 955 204 088A
' 90-0000202 | Liberty Life Assurance Co of Boston 10872684NC3 90-0000217 | Aetna N39015 100
I 90-0000236 | Great-West 4633921 92-0000021 | Great-West 480985¢ -
! . 92-0000025 | LINA 060020231 92-0000045 | Fort Dearborn / Group Lifs & Health CG 000615250
i i 99-0006C19 | Prudential B4 057 920 99-0000027 | Companion Life 2642637
l ) 99-0500029 | State Fam LF-0811-5248 99-0000033 [ LINA 060 012 407
| i 99-0000038 | CUNA Mutuel / Century Ca of America 01145268 99-0000039 | CUNA Mutuel 010 1358015
I‘ §9-0000045 | Genworth Life and Annuity Insurance Compa | 2104050 99-0000064 | Protective Life B 00030969
‘ 85.0000067 | MetLife 819 552 d2%4 99-0000068 | Prudential 79785 126
i 99.0000071 | MetLife / Paragon Life 000 022 7900 99-0000072 | MetLife 200 054 051A
j 99-0000107 | Globe Life and Accident 00AS40177 99-0000111 | Transamerica Life / Transamerica Assurance | 50402565 0
99-0000129 | American Income 4108922 99-0000148 | MetLifa 963 005 750A
£9-0000153 | Ohio Nationa) C 6322033 99-0006157 | Stonebridge Life / JCPenney Life 731 2342851
0900001656 | USLife 11512370 99-0000168 | United Insurance Co. UB 02956088
‘ 09-0000196 | Nationwide L 014550330 99-0000199 [ Reliastar GW 912778 1206
‘ 99-0000206 | Prudential 85 537 259 99-0000207 | CIGNA 7052859
! 99.0000210 | William Penn Life 070000 8312 99-0000212 | American General 26650908
} 09.0000225 | American General / Old Line Life 170647714 99-0000226 | Globe Life and Accident 00B 340795
‘ $9-0000232 | MetLifs 942 503 177UM 90.0000233 [ING Life Ins & Anmuity Co/ Aetna U1086092
990000241 | Reassure America / Guarantee Reserve 9156426 99-0000242 | Phoenix Life 2373007
3 99-0000251 [ Aetna N3IB 153110 550000255 | Philadelphia Life 230 01 3710
i 99-0000256 | LINA 0560 011 751 500000259 | Yalley Forge/CNA 01809228
\' i 99-0000261 | MetLife 201 386 823A 09-0000264 | MetLife 962 503 145UM
H 93-0000294 | Transamerica Life / Transamerica Assurance | 2013538 99-0000300 | Connecticut Genera) Life Q70011 149
; 94.000031Q | Jefferson-Pilot Life VPB 686967 900000318 | LINA 080013 359
! 98-0000323 | Jefferson-Pilot Life / Guarantee Life 21826899 99-0000336 | Group Life & Healith { Fort Dearborn CGO00613707
' 99-0000346 | Farmers New World 004 829 733P 99-0000357 | Allstate / American Heritage 900 173 4950
99.0000362 | MetLife 953 604 196UL 99-0000366 ] Transamerica Assurance / PFL Life 02{887046
99-0000367 | Jeckson National Q02 231 253¢ £9-0000374 | MassMutual 3720 338
99.0000379 | United of Omaha UJA~7560326 99-0000357 | Colonal Life 6-046-8619-6-0
99-0000408 | Protective Life Insurance Company / Chage 1 | Z1L.6341398 99-0000410 | Trustmark AJ4687
99-0000416 { Minnesota Life 2299 355 09.0000445 | MeatLife 982 800 088A
: 990000456 | Reliable Life 100023510A 99-0000466 | Jefferson-Filot Life VPR 807549
. 25-0000467 | Industrial Alliance Pacific / North West Life | 959 286 9559 99-0000485 | Nationwide 1. 005674530
1[ 990000498 | MetLife 894 132 742A 99-D00G503 | State Farm LF-1129-3776
99-0000511 | Reliastar Bankers seourity TBL 662161 99-0000514 | MassMutual % 9D} 879
_l 99-0000515 | MassMutual 006 395 135 950000543 | Reliastar / Banksrs Security Life TBL 596214
: 59-0000563 | SYMETRA / American States Life / SAFEC | 010 (078 850% 99-0000599 | MetLife 962 601 113UL
I | 99-0000601 | Reliastar 912778 Acot {201 09.0000603 | Northwestern Mutual Life 12 852 197
o 990000612 | UNUM LAL-133069 99-0000631 | Hartford Life LUOBO0S57
. 99-0000652 | Hartford Life LL1565346 99-0000654 | Farmers New World 003 370 185U
99-0000658 | Life Ins Co of Boston & NY N1e915 00-00005685 | State Farm LF-1304-7126
99.0000691 | Northwestern Mutual Life 10 954 685 99-0000701 | Prudential 77 825 576
99-0000704 | Pioneer Security 004 031 850U 99-0000708 | Valley Forge/ CNA 01808535
99-0000728 | MetLife 962 604 769M 99-0000740 | Stonebridge Life / JCPenney Life 7L 41C8211
99-0000741 | Independent Order of Foresters 3782477 950000750 | Provident Life & Accident D8IX5139813
99-D000773 | General American 3367552 99-0000792 | Globe Life and Accident D05610103
99-0000794 | John Hancock ORD 067147610 £9-0000802 | Connecticut Geaeral Life / Invl Benefit Serv.  [070 010 160
99-0000809 | Southwestern Life 200 002 4553 99-0000813 | Prudential B4 043 088
59-C000818 | Prudential 39 632 077 99-0000831 | John Hancock ORD 067147962
; $9-0G00833 | iviassMutual 00% 666 259 39-0000835 | John Alden MO0200283L
i 54-0000843 | Baltimore Life / Home Mutual Life B 936663B 59-0000885 | MetLife 962 903 560A
. 99-0000857 | Hartford Life ' LL1556079 £5-0000%909 | Lincoln Naticnal Life / Connecticut General 7052520
i 00-3000935 | State Farm "| LF-1315-4314 $9-0000947 | United Insurance Co. UH 0253518
i : 990000960 | Western-Southem Lifs W431115 99-000096% | Aetna N39 003 290
’ 99-0000978 | Gerber Life 00015096 99-0001003 | The Equitable B 190075771
99-0001018 | Valley Forge Lifz Insurance Company / Sout | 200001 6852 22.0001039 | OM Financial / Fidelity & Guaranty Life/ Th (U%01745
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990001056 | UNUM LAL-125626 99-0001086 [ Union Security Insurance Company / Fortis B | 00652307
99-0001105 | MetLife 200078 911A 99-0001134 | Physiciang Life OCE 779025
99-0001145 | American General / Independent Life Q0U 002 1167 99-0001149 | EVLICO 43 258 t48
99-0001156 | Unicn Labor Life 7501JA04604 99-000115% | State Farm LF-1484-3400Q
99-000116% | United Services Life 00676526-5 99-0001170 | Security Life / Congress Life 9120429
99-0001186 | Woman's Life 001 070 509 09-0001193 | Transamerica Life / Transamerica Assurance | 50153645
990001201 | Astna N329 105 990 99-0001218 | Prudential B3 673 944
08-0001229 | MetLife 852 160 710PR 99-0001310 | MetLife 203 185 742M
09-0001312 | General American 3369182 99-0001324 | Navy Mutual Aid Asso 0560666
990001340 | Reassure America / Royal Macabbees 04130340 59-0001344 { Fort Dearborn CF 0000626130
990001352 1 American United 161737599 09-0001389 | AAA Life 000 230 2467
99-0001392 | Prudential 77 862 928 99-000141! | State Farm LF-0373-5101
99-0001415 | Life of Georgia AD D0 1271 8163 99-0001420 | Aatna N39 120 730
99-0001421 | Liberty Life NC3 39507388 99-0001464 | Principal Life 44351237
$0-0001484 | MONY 1373-05-07 99-0001505 | Fort Dearborn CG 000608708
59-0001520 § Guarantee Reserve 4158296 99-0001524 | Reassure America / Royal Maccabees 04146708
99-0001528 | American International Life / AIG 1,85 200 032 090001542 | Ammerican General A463399590G
90-0001551 | New York Life 38233247 99-0001559 | First Transamerica Life 76514104 0
99-000161C | Old Line Life 13647831 99-0001636 | Reliestar Life GW-91277-8-8655
99-0001651 | Reliable Life 01-80531808 59-0001683 | Fort Dearborn Life Insurance Company POAGOO0 6505
99-0001695 | Central United 0075 20682881 99-0001700 | Life of Georgia ADOOC [273 3161
99-0001724 | John Hancock 75081623 09-0001735 | The Hartford / London Pacific Life & Annuit | UTO131103
99-0001744 | Union Security Insuranice Company / Fortis B | W651977 99.0001752 | Astoa N38 973 160
99-0001765 | Liberty National AD32355001 99-0001795% | MetLife 963 104 601 A
90-0001825 | Anthem Life/ Acordia Senior Benefits 7T 2324860 990001829 | American General 01% 331 3489
£9-0001863 | Prudential 77 713 437 99-0001535 | Physicians Life D21 304 595
99-0601940 | American National M12953263 990001541 | Physicians Life 082 502 335
99-0001942 | Physiclans Life 082 453 400 99.0002010 | Greater Georgia Life 00558504
09-00G2037 | Gerber Life 5325446 99-0002054 | Employers Reassurance Corp GC 0000080
99-0002058 { Prudential 75 969910 59-000208% | Gov't Personnel Mutust Life 442333
990002128 | Reliastar/ ING GW 912778 1210 99-0002177 | Metlife D72 706 840A
99-0002204 | Security Life 603954 9%-0002238% | Prudengial 98 950 320
99-0002281 | North Carolina Mutual 0J0 121 1431 99-0002289 | MetLife 201386 011A
99-0002323 | American General / National Life 75623678 99-0002324 | American General 7 National LIfe 78746762
99-0002340 | Union Security Insurance Compeny / Fortis B | 00650579 59-0002344 | United Insurance Co, 602 040 4447
59-0002346 | United of Omaha DR-63725C0 £9-0602347 | United of Omaha DIR-6368991
99-0002348 | Physicians Life 082 568 719 53-0002385 | Jefferson-Pilot Life / Chubb Life 652117246
99-0002388 | The Guardian 5040144 §9-0002390 | Fidelity Security FLG83A-768556/297
090002402 | MetLife 982 706 369A 99-0002424 | USLife / American General 500 906 4760
990002455 | Prudential 62 843 550 99-0002492 | Life Investors Insurance Company of Americ | 47-9610226
990002509 | United Insurance Co, / Reliable Life 013 3026216 §9-0002559 : Life of Georgia / Associated Doctors Senjor 8 | ADOD 12757321
99.0002561 | MetLife 976 209 725A 99-0002567 | American General 186 408 502
99-0002572 | Reassure America / Guarantee Reserve 7308284 99-0002584 | Prudential B4052 155
99-0002620 | Columbizn Mutua) / Herman Liss Agency ADOQ 859 171 99-0002637 | National Benefit Life 344 1982
99-0002646 | EMC National Life Company / Naticnal Trav § NOOSSE908 99-0002648 : Gelden State Mutual 95900153
99-D002685 | American General f Gulf Life 087 803 0639 £9-000269% | Security Life 604422
55-D002735 | Fort Dearborn CF 00006283500 09-0002767 | MetLife 977407 128A
99-0002808 | New York Life 45 434 705 99-0002814 | Jefferson-Pilat Life / Chubb Life 008 604 854
§9-0002816 ! Qccidental Life 231 004 086D 99-0002843 | New York Life 38236 160
99-0002850 ; Reassure America f Guarantee Reserve 7309308 99-0002851 | Firsi United American 378 701 920
99-0002855 | Hartford Life LL1561665 59-0002878 | Globe Life and Accident 003541209
99-0002893 | MetLife 986 511 1934 590002503 | New York Life 38314 471
99-0002909 | Alljanz Life Ins. Co. of NY / Preferred Life of | 30494-194 95-0002532 | MetLife 972 605 982A
99-0002934 | Reliastar : GW 912778 6422 99.0002978 | Connecticut General Life 070010 116

_99.0002992 | Americen Family Life | ZOD8R363 _____ 99-0003007 | Principal Life _ 4479899
99-0003C11 | Phoenix Life 2722 786 95-0003041 | Americo Financiai / College Life / Investors | 27-04110750
99-0003046 | Fort Dearbomn / Medical Life CM 0000017543 29-0003054 | London Life 3784276-4
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09-0003081 | The Guardian 5292328 99-0003090 | MetLife 201083 709A
09-0003124 | Life of Georgia L1 000354 8701 99-0003129 | MetLife 972504 734A
59-0603154 | State Fanm LF-1267-4103 99-0003180 | First Reliance Standard RIODODI32A
990003201 | Central United 0075 2061837 990003211 | New York Life 45461009
99.0003215 | USLife / American General 500 557 803C 99.000325] | MassMutual 7075682
990003247 | Physicians Life 081 431 903 99-0003376 | Great-West (4995189
959-0003381 | Connecticut Genera) Life 050 010012 99-0003404 [ Monumental Life / Peoples Security PI 0202320
59-0003464 | Gerber Life 5432578 $9-0003487 | Colonial Penn Life f CONSECO Direct Life | LC 00197012
$9-0003504 | United Insurance Co. 72053045 §9-0003505 | United Insurance Co, T2750902
59-0003506 | United Insurance Co. 71178704 59-0003572 | Reliastar / ING / Northwestern National Life | GW 912778 1211
$0-00036t3 | Physicians Life 082 707 161 59-0003635 | First UNUM LNL 805420
$9-0003670 | MetLife 973 {05415A 95-0003731 | John Hancock 067187307
99-0003742 ; Security Lile 75588 99-0003791 | Northwestern Mutual Life 12 453 654
96-00037%6 | Modarn Woodmen of America 7027526 99-0003801 | USLifa/ American General E492975L
99.0003808 | Symetra Life/ SAFECO AM DETTIE96 99-0003822 | Connecticut General Life 070 010 879
99-0003841 | Columbian Mutual ADCD 200 181 09-0003842 | Columbian Mutual AQ0Q 866 527
99-000385% | Meilife 201 384 540A 99-0003911 | Prudential 66 002 066
99-3003923 | Coloniat Life 8-111.5256.0-0 98-0003943 | American National Mi3198515
99-0004954 | MeiLifs 982 805 420A 99-0003960 | Boston Mutual 720697
99-0003986 | Prudential 64 054 185 95.0004058 | Transamerica Life / Transamerica Assurance [ 41118875
99-0004132 | Valiey Forge/ CNA 01808372 98-0004134 ; USLife TR0
940004190 | Boston Mutual W77386 990004238 i Life of Boston 27-0000523257
50-0004239 | Lincolr National Lite 1004230255 99-0004241 j Reliastar Bankers Security VLB 044434
69-0004242 | Jefferson-Pilet / Chubb Life 65-2067171 99-0004261 | National Guardian 0471466
99-0004266 | AXA Equitable / The Equitable 38 614 233 59-00042%4 | Transamerica Life / Transamerica Assurance | 504064950
69-0004303 | Physicians Life 082 768 142 99-0004313 | MetLife 946 104 413A
§9-0004319 | Gerber Life 0022007 90.0004340 | Reassure America / Guarantee Reserve 7476899
99.0004351 | USLife 08734421 59-0304352 | Allstate 793616 278
99-0004376 | Prudential 64 780 182 99-0004377 | UNUM LAL-135616
99-0004381 | United of Omuha 5343548 99-0004397 | Monumentat Life MM 3244052
95-0004414 | Valley Forge/ CNA 18082458 55-0004432 | National Benefit Life 3036277
990004462 | Principal Life 4482148 99-0004465 | Standard Insurance SD0760507
£9-0004501 | Prudential 93 145271 $9-D004526 | MassMutual 94619430
£9-0004538 | First United American 371721 940 990004560 | MetLife 983 204 350A
99.0004577 | New York Life 45052214 99-0004580 | Texas Life 000797329
99.0004582 | Transamerica Occidental 92471333 959.0004595 | National Guardian 0471696
99-0004602 | Physicians Life 082 494 624 99-0004605 | Reassure America / Guarantes Reserve 4213084
99-0004624 | CNA 37029175 99-5004675 | Monumental Life / Capital Security 817025520
990004696 { United Insurance Co. 602 048 0090 99-0004705 | First United American 371 718 443
99.0004706 | Canada Life 3149222 93.0004715 | Farmess New World 004 2596 736T
99-0004795 | Reessure America / Guarantes Reserve 7425111 §9-0004802 | Congress Life 9106212
99-0004810 | Fort Dearbom CF0000620300 99.0004811 | Reassure America / Guarantee Reserve 7491788
90.0004837 | New York Life 456151719 99-D0C4866 { John Hancock ORD 067207462
99-0004875 | The Guardian 3681829 59-0004884 | Hartford Life 111562898
990004885 | Sagicor / American Founders Life / Cherokee | 00206206 59-0004893 | Union Security Insurance Company / Fortis B | W651396
99-0004913 | Prudential 77 891 249 99-0004951 | RBC /Liberty Life 009258 638
09-0004962 | Gerber Life 6990773 09.0005004 | United Insurance Co. 602 086 2676
99-0005005 | Washington National / Bankers National Life | 010 068 4115 99-0005012 | Aetna N38 911 480
99-0005024 | Minnescia Lifa 2319625 99-0005025 | Hartford Life LL1565279-32
§9-0005035 | ING Life Ins & Annuity Co / Actna U 1181377 99-0005064 | Reliastar Bankers Security TBL 043566
99-0005095 | LINA 060 014 263 99.0005102 | Lincoln National Life / Connecticut General | 70304435
99-0005136 | UNUM LAL 133585 99-0005142 | MetLife 976 612 896A
£9-0005137 | First United American 371720 156 99-0005160 | Astna N39 027 320
99-0005174 | Congress Life / Security Life 9123134 99-0005192 | First United American 371 724 402
99-0005209 .| Physicians Life-— ... ... __ | 082797441 . 99-0005220 |MetLife_ _ _ 973306 075A
99-0005229 | MetLife 203 236 543UM 98-0005231 |New York Life 45 807 B16
55.0005237 | Provident Life & Accident 333 6962B 98-0005241 | ING / Reliastar GW9127787065
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908-0005248 | Thrivent Financial for Lutherans / Ald Asso £ | 2508470 99-000524% | Thrivent Financial for Lutherans / Aid Asscf | 0878773
99.0005251 | United of Omeha DR-6836789 99.0005270 | Congress Life 9134347
99.0005272 New'England 8015451 99-0005274 | State Farm LF-1097-2233
99-0005316 | Aetna N385 028 570 90-0005387 | Madison Nationel Life / Dixie National Life | 070 010 3131
99-0005429 | Jefferson Pilot Financial f Alexander Bamilto | 000 582 7123 99-0005433 | Prudential 21250 185
99-0005445 | Northwestern Mutual Life 13 878 613 59-0005450 | Unior: Security Insurance Company / Fortis B | W651522
99-0005459 | Provident Life & Accident 10B 3337948 $9.0005467 § Valley Forge / CNA ULSS 000342
99-0005478 | Transamerica Occidental 60023961 99-0005495 | Lincokn National Life 10-04244632
99-0005562 | Hartford Life 1Li782171 95-0005572 | United of Omaha UA-7389094
99-0005607 | Southwesterm Life / Security Life & Trust/ In | 002 920 737¢ £56-000564C | New York Life 62 523 101
§9.0003704 | Prudential ‘ R5 019 7RG 990005720 | Alilanz ' 04850465
99-0005728 | Liberty Life NC3 10063187 49.0005734 | New York Life 45264 124
$9-0005740 | Prudential 71 325 085 98-0005741 | Allianz 02523025
69-0005743 | The Guardian 3658840 98-0005745 | Allianz 002 755 921
990005746 | Great-West 4809753 90-0005755 | Naticnwide £031546010
95-0005759 | Allianz 002 817 380 59-0005786 | Union Nationat Life 7020527947
90-0005750 | Aetna N39 0132680 90-0005795 | MetLife 987 202 206A
0o.0005820 | dMetlife 983 504 668A 99-0005838 | Prudential B4 ¢14 739
95-0005848 | MetLife 092 504 328A 990005872 | Physicians Life 081 568 015
99-0005879 | Unjon Security nsurance Company / Portis B | W650725 59-0005909 | Allstate / American Heritage 900 $20 270U
99-0005919 | Setlers Life 1011702-011 09-0005942 | Aetna W39 035 250
59.0005043 | Reliastar QW 012778 519 99-0005949 | Prudential 62 854 412
990005957 | American General Life Ins Co of Delaware B40026894L 95-0005988 | Provident Life & Accident 180G 3547960
99-0006027 | Liberty Life Insurance Co. / BMA/RBCIns | L 40085808 550006062 | MatLife 242 606 430M
990006065 | Allstate 732 835403 99-0006071 | Life of Georgia 11900380 1504
$9-0006078 | John Hancock Q&7227085 99-0006090 | John Hancock QRD 067018721
99-0006121 | SBLI USA Mutusal Life 05-0007543 95-0006155 | Cotton States Life 0140163228
900006172 | RBC/ Liveryy Life CF 10307647 00-0006182 | Delta Life 3251217
99-0006182 | First Penn Pacific 042760 990006191 } American General 197042 719
99.0006196 } New York Life 38 309 153 99-0006204 | Physicians Life 083 049 322
95.0006219 § TIAA 0-760958-8 99-0006220 | USLife / American General 500 934 2080
99-0006224 | Globe Life and Aceident 00D 470592 990006236 | Standerd Insurance 300350719
99-0006240 | Reliastar GW 912778 5767 59.0006247 | ING/Reliastar / Northwestern National Life 2270550
99-0006253 | Allianz 02561728 99-0006256 | American General 018 535 3653
99-00056265 | United of Omaha 3328337 99-0006267 | Investors Life 101 130 1563
900006313 | MetLife 996 609 A63A 99.0006331 | Symetra Life / SAFECO AAD7IT331
950006332 | MetLife 093 200 345A 590006334 | Boston Mutual V71700
99-0006351 | Prudential B4 024 964 99-0006352 | Hartford Life LLIS68123
09-0006354 | Minnesota Life 2273135 99-0006362 | Aetna ™35 102 910
99.0006371 | Lincoln Mational Life / First Penn-Pacific (2-00333520 99-0006400 | MetLife 993 107 432A
99-0006417 | MetLife 593 208 359A 99.0006463 | American General 00A 2751109
99-0008482 | MetLife 993 5065 564A 99-0006519 | Alistate T08 266 886
590006542 | Allianz 02652790 99-0006578 | Provident Life & Accident 08D5178527
92.0006502 | Anthem Health & Life Ins Co of NY 04GO00I280 950006619 | Aetna N39 109 900
90-0006623 | Valley Forge/ CNA 01809371 £29.0005626 | Valiey Forge / CNA ARGE 000189
990006639 | Hartford Life LFO753103 99-0006679 | UNUM Provident LAL-132996
9%-0006580 | American General AATI7905 99-0006681 | MetLife 993 502 4524
95-0006704 | UNUM Provident 3560196-G 990006707 | Alifanz 02709384
96-0006720 ; Minnesota Life 228) 382 99-0006749 | Fidelity Sepurity FL683A
09-0006753 | MetLife 993 608 B20A 99-0006763 | Aetna N39 122 450
99-0006765 | Principal Life 4519538 99-0006800 | MetLife 200054 835A

. 99-0006815 | Hartford Life LL15&%219 95-0006817 | MetLifa 06T 8G9 231A
99-0006824 | MetLife 200 101 443A 990006842 | Allianz 2734572
99.000584% | Hartford Life 1L1778428.02 99-0006852 | Sun Life of Canada UL 0017069
59-0005858 | MetLife 200 096 0SOAR 99-0006850 | Allianz 02666485
T 95-0005862 | Fort Dearbom / Medical Life . | MOCOOODOUISY 990006853 | Globe Lifeand Accident 005428467
$9-0006864 | Northwestern Mutual Life 12 011 368 99-0006868 | Genworth Life and Anmuity Insurance Compa | 2046077
# of Files: 560
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99-0006874 | MetLife 200 025 359A 99-0006395 | Allianz 02734671
$9-0006304 | New England Q2254177 99-0006527 | Aetna N33 128 310
§5-0006833 | Union Security Insurance Company / Fortis B | W652402 9%-0006955 | Prudential B4 054 730
80-0008573 | Aetna N8 126 760 99-0006986 | UNUM LAL-131725
99-0007003 | Fidelity Security (ID4: 656653) 0029" 99-0007017 | UNUM LAL-1271273
99-0007018 ! UNUM Provident 10B-3343491 90-0007032 | Prudential 76 847 321
99-0007057 | Commonwealth Annuity & Life / Allmerica F | VO660888-75 99-0007062 | SunAmerica U8801547
590007076 | American Generat / Old Line Life 1737621 99-0007030 | Reassure America / Guarantee Reserve 7165668
85-0007103 | Life Investors 011924742 99-0007105 | Creat Southemn Life 2084356
99-0007134 | Protective Lifz PLO659838 990007147 | New York Life 44350 023
99-0007182 | Great-West 4809675 99-0007299 | New York Life 38 300 782
99-0007304 | SunAmerica 1074 79057920 95-0007307 | Transamerica Occidental 195746
99.0007344 | NACOLAH LN 00798710 99.0007353 | Transamerica Occidental 850114128
80.0007404 | Fidelity Security 297 066 17139 09-0007430 | MetLife 205 009 086A
59.0007438 | First Reliance Standard RI0D00034A 99-0007447 3 Liberty Life 6008743 1MNEI3
99-0007456 | Genworth Lifs and Annuity Inswurance Compa { 2 964 820 $9-0007468 {New York Life 38314045
09-0007473 | Principal Life 4521287 94-0007481 { Great Southemn Life f Americo 1574352
£9-0007513 | ACACIA 400 313 6965 99-0007534 | Pacific Lifs 044 341 700M
99-0007558 | MetlLife 200 092 £784, 95-000755% | America Financial 205N 2008474
99.0007576 | Aetna N3% 128 540 98-0007758 |New York Life 60 324 300
99-0007769 | Wilton Reassurance Life Company of New Y | LN00627620 58-0007774 | Wilion Reassurance Life Company of New Y | LNOD637520
990007808 | Jefferson Filot / Guarantee Life 80151155 990007931 [ United Fidelity Life / National Farmers Unjo | 50-01993294
990007967 | ING Security Life of Denver / Southland Life | 066 0002371 96-0007972 | Jefferson-Pilot TP5281421
99-0008006 | State Farm LF-1005-2246 92-000800% | ING Life Ins & Annuity Co/ Astaa 1083034
99-0008019 | Aetma W36 132 580 99-0008044 | Guarantee Reserve 9941842
99-8008050 | Wilton Reassurance Life Co of WY /Utica N | 000 0172728 $9-0008063 | Banner Life 1.00 504 964
99.00080564 | State Farm LF-1277-4124 99-0008067 | LINA 060013 461
99-0008069 | Time Ins Co/ Fortis Benefits 2770864 92-0008070 | United of Omaha DR-6168419
99-0008071 | Prudentia! 62 300 493 99-0008093 | Blue Shield of California Life & Health / CPI | [422
$9-0008096 | Iohn Hancock ORD 066366902 550008125 | Baltimore Life / The Life of Maryland Co, 4110300 3871
$9-.0008126 | MetLife 063 606 2B7M 99-0008127 | Prudential 63 647 373
§9-0008146 | Reliastar Life/ ING GW 912778 7214 99-0008149 | MetLife 955 007 243UL
990008172 | iohn Alden MGH200242L 99-G00B183 | Reessure America / Aliied Life 0289335
99.000818% | American General / Al American Life G-500,63% 99-000819F | American Fidelity / Mid-Continent 0i0 038 0065
99-0008195 | Banner Life 010 545 251 99-000819%9 | Northwestern Motual Life 11698 614
99-0008208 | Prudential 52 785 973 99-0008210 | Liberty Life CF 10288011
090008212 | Central United 0075 2062001 99-0008214 3 United of Omaha 36596911
©9.0008229 | Transamerica Assuranice / PFL Life 905013446 99.0008242 |} Reassure America / Royal Maccabeas 04146592
99.0008244 | Aetna G (410512 99-0008247 | CIGNA 7021011
99-0008253 | Alimerica Financial L581279-00 99-0008256 j Nationwide B102027630
99-0008261 | Prudential 76026 217 99-0008263 ] Sun Life of Canada 20009723
99-0008300 | Midland MNaticnal 150 196 6325 99-0008481 | Transamerica Life / Transamerica Assucance  |'501186610
99-0008489 | 55tar Life Insurance Company 1€022210001 99-0008506 | The Hartford LU2155298
95-0008515 | UNUM LAL-135903 99-0008516 | Valley Forge / CNA (1803849
99-0008525 | LINA 060021 316 - 99-0008528 | Aetma Ni9 125 370
990008543 | Transamerica Assurance / PFL Life 905154236 $9-0008546 | Nationwide L 033878160
95-0008564 | Aetna N3 039 990 99.0008570 | The Equitable 37215400
99.0008572 7384553 95-0009003 | New York Life 38314 305

MetLife Insurance Co. of Connecticut/ The
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H 90-0000031_ [Sagicor Adminisiralive Services /Am{000 004 3832 99-0002409 |Globe Life and Accident Q0B 704082
' 90-0000052 [William Penn Life 000 027 3812 99-0002363 |[Globe Life and Accident 008 775983
99.0004958 [Columbia Universal 000 062 4684 89-0001673 |Glabe Life and Accident Q0B BOBSAS
89-0006706 |Pekin Life 000 133 0360 99-0003741 |Globe Life and Accideni Q0B 821880
59-0003969 [Jackson National 000 175 0870 99-0003024 |Globe Life and Accident 00B 838475
99-0008781 {Jefferson Pilot Flnancial / Chubly Life (000 325 176 89-0002885 [Globe Life and Accident 00B 859385
99-0003676 |Fhitagelphia Life / United Life 000 500 B275 99-00025387 |Clobe Life and Accident 008 940385
99-0003675 |Fhiladelphia Life / United Life 000 500 9592 89-0002884 [Globe Life and Acsldent 008 840439
99-0002108 |[Chubb Life / Jefferson Pilot CA0 846 485 99-0002322 |CGloba Life and Aceident 008581564
f 95-0000008 |Minnesota Life C00000 309365 95-0002131 |Globe Life and Accident 00B708428
' §0-0003213 [ilinois Mutual QO04358 98-0002379 |Globe Life and Accident 00B762806
i 90-0001215 [Minnesota Life C0031378166 59-0002459 |Globe Life and Accident 008777018
! 99~-0005892 |Albert H. Wholers / USLife Q201001 99-0002863 |Globe Life and Acsident COBS14466
! 99-0000532 |[Liberty Life 001 001 622B 59-0002888 [Globe Life and Accldent Q0R520802
59-0004972 |Jackscn National 001 180 B120 58-0001163 |Glohe Life and Accidant 00C 032822
§9-0004635 [Country Life 001 336 115 98-0004552 |Globe Life and Accident C00C 121088
: 99-0005442 |Jackson Natignal 001 486 9830 990004885 |Glabe Life and Aceidant 0OC 131123
| R 98-0006508 |Jacksen National 001 614 4180 ) 98-00037368 |Globe Life and Accident COC 182780
I 08-8001704 [Jacksen National 001 844 3430 05-0003664 |Globe Life and Accidant 00C 195071
! . 10-0000171 |HGG Life 7 Seaboard Life / California 00142136 ©5-0001000 |Globe Life and Accident Q0C 246089
; 99-0008281 |Lone StarLife Q01500041 99-0004052 ]Globe Life and Accident 00C 304020
; $8-0007869 |Jackson National 002 037 9130 $0-0005320 |Globe Life and Accident 00C 362858
! 99-0001587 |Jackson National 002 185 8100 10-0000658 |Globe Life and Accident Q9C B41777
1 40-0000302 | Jackson National 002 197 8220 §0-0005247 |Globe Life and Accident 00C 847814
93-0008168 | sackson National 002 222 5110 10-0000120 |Globe Life and Accident D0C 856341
99-0002546 |Jackson National 002 348 7280 88-0006078 |Glabe Life and Accident 00D 335344
99-0001918 |Jackson National Q02 367 3540 99.0008457 |Globe Life and Accident 001y 851383
99-0003B78 | Jackson National 002 539 2130 99-0008402 |Globe Life and Accident 00D 883323
99-0006716 'Commercial Union Life D027 267 58-0005691 |Globe Life and Acciderit 0000906133
98-0008225 |Reliastar Bankers Securily (027013-0 3612 88-0004323 [Physicians Life Q0E 541448
' 90-0000131  [Fidelity Security 00257 061208B 7 0 10-0000088 |Physiciansg Life 0QE784378
: 59-0000580 |Farmers New Warld 003 382 271 959-0004227 |Lincoln Benefit 010 06D 4541
©9-000427¢ |Reliastar / United Services Life 0n380882-3 £8-0006634 (Peoples Bensalit Life 010 XE 61178
10-0000141 [Libarty Life D04103925T 99-0005273 |Preferrad |ife (0110278382
98-0000128 |Farmers New World 005 031 287 ) §6-0004644 |Amarcan Ins Admin / All American Lifl011-125068
200002085 |Garden State Lifa 005 082 675 £9-0000727% Al American Life 012 181 077
59-0008068 |[Garden State Life 005 1110 361 00-0008188 [American General 018 032 2345
$9-0002811 |Garden State Life QD5 226 398 £9-0008197 |Ametican General 019 123 0268
98-0006525 |Garden State Life D05 230 369 g9-0008081 [Amercan Ceneral 019 151 5514
99-D005140 |Garden Stale Life DUS 248 319 £8-0003183 |American General 019 308 0322
93-0006210 [Lincoln Benefit 005 658 67 95-0002087 lAmerican General 019 408 3687
©9-0005182 _|Lincoln Benefii 00565866 98-0004184 iAmerican Fidelity 01-8402
99-0007811  |Midland Naliona: Life [ Clarica Life [ns]0057450G 89-00G1625 |Mid-Conlinent 01841907708
99-0003184 |Reliastar Life Ins / United Presidential|0086 796 870 09-0002692 [UNLIM 0203896-001 ¢
Bg-0003312 |Reliastar 005054320 20-0000030 [UNUM C203886-001 4
10-0000106 |Reliastar/ United Sarvices Life 005065682-0 99-0000182 JUNUM 0203886-001 4
il §9-0005780 |Unifed Services Life 006068G8-0 80-0000004  [LINUM - 0203886-001 4
: . 96-0005836 |FEGL 006585403 92-0000008 {Tzransamerica Life / PFL Life D21B17615
; N B8-0002806 |United Senvicas Life D0B70237-8 95-000345¢ [Monumental Life cz24 917 5853
i 99-0003925 |Refastar/ United Servicas Life p06g80DE8-8 950000759 |GE Group Lifa Ins 028-2410
98-0008170 [AIG Life GU7 265 648 05-00067584 |FEGLI b30-56-3383
4 90-0003559 [Glebe Life and Accident G07030481 98-0002745 |Gerber Life 03050204
99-0D03560 |Globe Life and Accident 007194028 99-0005300 |[Farmers & Traders 0300323
99-0001315 |Globe Life and Acciden 007349088 §9-0005084 |American international Life 031062422
99-0003514 |Glabe Life and Acciden 007383369 59-0005573 |Farmers & Traders 0310743
99-0000668 [Conneclicul General Life 070012 139 55-0008971 |AlG Life 032 460 246
99-0003647 |Globe Life and Accident 0092196828 99-0002288 {USAA Lifa 0347846101
92-0003290 JCUMNA Mutual 00984750 99-0000932 [Uniled HeallhiAFLAC 14710694
‘ 92-0004166 {Globe Life and Auciden Q0AB28111 99-0004121 [Mutual Service Life 0395612
99-0002886 {Glabe Lite and Acelden COB 221858 98-00068353 |Primerica Life D43 028 1612
£9-000041¢ {Glcbe Life and Acciden 00B 448084 98-0003499 |Primerica Life 041 080 7094
98-0003784 1Primerica Life 041 074 50089 $9-0003881 _{Primerica Life 043 104 0764
99-0003851 |Primerica Life 041 082 6835 §9-0004102 _{Primerica Life 043 108 4858
‘ : 10-00005836 |Primerica Life 044 081 5986 98-0000263 {Primenca Life 043 115 0048
i . 90-0000603 |Primerica Life 041 095 5037 99-0001244 tPrimerica Life 043 117 7652
! i 85-0005152 |Primerica Life 041 109 1641 96-0002182 [Primefica Life 043 144 2362
85-0006315 |Primerica Life D41 125 8544 98-0007218 |Primerica Life 043 188 4582
95-0003117_ [Primerica Life 041 136 5500 99-0008237 |Primerica Life 043 197 9348
BE-0001979 |Primerica Life 041 144 4133 ) 90-0000214 {Federal Life 0473143 33
99-0000181 _[Primerica Life 041 153 1617 99-0005944- [CUNA Mutual 0481185504
‘. 89-0003310 |Primerica Life 041 168 BEET 99-00020416 [OM Financial Life insumnce Company(528381
! 99-0006670 |Primerica Life 041 183 7833 99-0003038 |Minnesota Life 0542408
100000289 |Primerica Life 041 207 3422 89-0001977 |TIAA (-548641-0
99-0001380 |Primerica Life 041 228 4783 98-0006024  {1OM Finaneial Life Insurance Company 0572542
i # of Files: 144 -
8/9/2007 1:08 PM - . Page 10f &




Case 0:04-cv-60573-FAM  Document 1924-5

Entered on FLSD Docket 08/09/2007 Page 13 of 17

1 Portfolio 4
I AP Number Insurancé Company Policy Numbar AP Number Insurance Company Puolicy Number
i 90-0006197 |Primerica Lifa 041 267 6234 89-0002404  [CIGNA (CONN. GEN) 2582511
| 99.0008058 |Primerica Life 041 265 91998 99-0004840 |[Gerber Life 08106294
90-0000023 |Primerica Life D41 267 1432 09-0004353 |Prudential 052026
100000290 [Primerca Life 041 2688 9810 90-0000158 [John Hancock 067046731
28-D004481 [Primerica Life 041 278 1680 89-0005014 |Pazul Revers Protective Life / Paul Rey080 5137 8230
HO-0000137  [Primerica Life 041 288 4714 9§9-0003880 [Physiclans Life 082 485 485
090005652 [Primerica Life 041 304 1982 05.0001850 |Physicians Life 082 536 476
) D9-0000363 |[Primerica Life 041 314 8175 99-0004841 |Physicians Life 082 538 313
; 99-0000874 [Primerica Life 041 317 3385 550004842 |Physicians Life 082 662 303
i 10-0000285 |Primerica Life 042 004 0686 59-0006751 |Physicians Life 082 727 655
; 98-0004435 [Primeri¢a Life D42 017 B68G 890004840 [Physicians Life 082 761 388
i 98-0008049 [Primerica Life 042 629 7753 29-0004504 _|Physicians Life (B2 765 B18
i $8-0004385 |Primerica Life 042 040 DROG 98-0004565 [Physicians Life 082 800 376
j 98-0002942 |Primerica Life 042 055 1442 52-0006752 |Physlcians Life 082 802 758
; 99.000381B |Primerica Life 042 D66 DES1 59-0005007 {Physicians Life D82 859 853
. 99-0007014 |Primerica Life 042 072 1028 99-0005233 |Physiclans Life 082 8450 587
! 99-0004508 |Primerica L.ife 042 079 4827 99-0005982 |Physicians Life 082 869 864
i 99-0005481 |Primerica Life 042 080 9742 93-0008938 |Physicians Life 083 130 473
3 99-D003588 |Primerica Lifa (42 091 8883 89-0002070 {Allianz 08540314
59-0000821 [Primerica Life 042 082 1033 10-0000286 |Citlcorp / Alianz 08540-314
§9-0000572 |Frimerica Life 042 101 3108 99-0004074 |Settiers Life 0802278-011
89-0005388 |Frimerica Life 042 133 7068 $9-0002621 [FEGLI 092-38-2477
05-0004846 |Primerica Life 042 135 3804 95-0004075 |Setbiars Lifa 0942048011
20-0008238 |Frimesica Life 042 138 3258 80-0000003  |Monumental Life / Capital Security DC 4005751
99-D006713 |Primerica Life 042 140 DTS 880002773 [Nonhwestern Mulual Life " |10 586 Q0
89-0005659 |Primerica Life 042 148 6317 98-0003461  [National Benefit Life 100 108 5
98-0004407 |Primerica Life (042 1657 3243 99-0002910 [PHOENIX HOME LIFE/GE 100-6910-00
$8-0006172 |Primerica Life 042 182 1638 10-0000558 [OM Financial Life Insurance Compand1-001190058
89-0005151 [Primerica Life D42 166 25689 58-0008940 |USLife 1007288
99-0Q05177 |Primerica Life 042 172 8030 93-0002236 {STANDARD INSURANCE 100964
99-0003003 |Primerica Life 042 178 5284 99-0003448  |All American Life 101-155787
98-0004526 [Primerica Life 042 182 5244 98.0008464 |All Amesican Life 101-166645
£9-0000707 [Primerica Lifa 042 186 7628 99-0002097 |AH Amerisan LHe 102-167062
93-0003811 [Primerica Life 042 199 6378 99-0007430 |MET LIFE 103352-G
H 09-0003431 {Frimerca Life 043 001 3374 99-Q000695 [Settlers Life 10385667-011
| 93-0005613  |Primerica Life 043 031 0447 99-0000841 |Settlers Life 103856B-011
i 520003406 |Primerica Life 043 046 7568 2-0000760 |Sefilers Life 1041377-01%1
§8-0000254 |Primerica Life 043 049 8730 09-0000286 |Securily Life 1042020
98-0003283 |Primerica Life 043 051 E218 99-0000852 |All American Life 106-145502
99-3006756 Primerica Life D43 051 8474 99-0007095 |MASS MUTUAL/UNIGARE 108120
99-0001536 [Prmerica Life 043 059 0289 95-0008054 [Northwestern Mutual Life 11 784 534
99-D004237 |[Primerica Lif@ 043 085 5298 990003339 [Neorthwestern Mutual Life 141 798 456
59-0002049 [Primerica Life (43 088 2015 99-0004304 |American Bankers 1110 0128 B4784
 99-0000941 [Pidmernica Life 043 490 2010 10-0000247 |Alistate 1111 99852 74085
99-0003288 |Frimerica Life 043 080 4086 90-0000043 |ING Reliastar / Bankers Sacurity 1118918
59-0003398 |Frimerica Life 043 003 8730 95-0005334 |USLie 1159174
ol 58-0003973 [Primerica Life 043 086 5485 59-0008060 |Northwestern Mutua! Lifs 12 035 319
: 98.0004388 |Primerica Life 043 103 9894 28-0005771 |MONY 1201-72-27
: 98-D0DE7B4 |American National 12118864 99-0000252_|Southern Farm Buteau Life 2219248
‘ 98-0008511 {Met Life 121854 99-0004843 |Amercen General 7 Old Line Life 2266614
i 99-0008084 |Amerizan Naticnal 12653492 990008478 |Great Southem Life 2365545
' 99-0007225 |Life Investors 12-JXP 4028851 09-0003447 |FEGLU 241218100
| 99-0006102 {MONY 130143-93 Y 99-0008053 |FEGLI 250230683
i 9-0001281 |American Family Life 13242489 98-0004004 |Officers Benefit Association / Americal 25138
i ©9-0005508 |MONY $335-05-62 00-0004748 |Stonebridge Life / JCPenney Life 25184/74L4927 780
i 98-0006515 |[MONY 1401-82-71 CF 98-0003148 |Stenehridge Lite / JCPannay Life 25188
28-0006359 IMONY 1402-80-37CF 99.00D4891 [Stonebrldye Life 7 JCPanney Life 25181
98-0008268 |MIdland National 150 176 9114 99-0000573 |Gerber Life 2528815
88-0005940 |Mldland Natioral 150 196 1422 98-0001347 |[Minnesola Life 25293 - 001 1166
99-00046E5 |Amesican Family Lite 1568305-0 98-0008112 John Hancoek 253300TC 100
99-0005020 {Great Southern Lie 1580868 98-0007039 JALLMERICA /IDR 25533-00001-001
10-0000236 |Jefferson-Pilet Life 168290 10-0000182 [GREAT WEST LIFE 257069-GL
59-0007988 |Globe Life and Accident 16-F554653 98-0002280  {Minnesota Life 25836
I £89-0004892 |ITT HARTFCORD 16012 99-00D3916 |ALLMERICA /DR 28B82CHE02
i 98-0007048 |American United 16-1505638 958-0004601 |Kansas City Life 2618128
| 59-0004174 |American General/ Old Line Life 1620948 98-0000922 |[Transamerisa Life / PFL Life 262102657
! 98-0007008 _[SBLI USA / Siaten Island Savings Barl17-0068195 99-0001901 |Pizza Hut Inc/ Fortls / Tricon Global H266-73-7783
99-0005173 [Gerber Life 1734018 96-0002248 |Gerber Life 2730848
20-0000003 jBanner Life 178 053203 98-0002408 |[Time Ins Ce / Forlis Benelits 2775176
1 69-0001384 |Freferred Life 18540 §8-0002215 [Metlife 7 ATET 27857-0
; §8-D001842 |Preferred Life / Citicorp Ins Serv 18540 © 7 88-0002215 |METLIFE oo T T T 27ge7G o ——
: 29-0005796 |Preferred Life 18540-324 50-0000161 |New England 28073803
: 098-0004725 |American Genaral / Old Line Life 1877183 59-0008531 |ING/ RELIASTAR 28108-5
99-0007071 [MET LIFE 1900178 10-0000402 |New York Life 28 813 321
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85-0006758 [Kanawha ins Co 181 060 3800 95-0004082 |Minnesola Life Ins, 28480
98-0001357 [Amarican General / Old Line Life 1937081 98-0002081 |MET LIFE 28800
85-0001208 !Kanawha ins Co 194 008 3100 99-0002308 |MET LIFE 28000
i $9-0001727 iAmerican General 184 073 418 98-0004283 |AIG Life 300 037 860
. 50-0008255 |Amsericen General / Oid Lire Life 1952569 99-0006872 |AIG Life ins Co of NY 300 871 779
; 28-00066588 |American General 187 D27 158 95.0008190 [American Mamaorigl Life / Pralrie State]3012852
§9.0008502 |NORTHWESTERN/ RELIASTAR / IN(19766-1 92-0002704 |FEGLI 301 562786
$9-0005958 |Southland National 198 970 00B7 000002146 'RELIASTAR/ ING 302-72-1563
98-0601870 [Efe Family Life 198017 95-0003621  |General American 3033100
99.00003687 |5Star Lfe / Armed Forces Beneflt Ass{1HS112 98-0000781 |Chubb Sovereign / Jeiferson Pilot 303450
99-D002648 pValiey forge Life Insurance Company J20C 000 8903 99-0000889 _|Liberty Life 30-901001-0002
99-0004833 {Southwestern Lile 200 007 1875 99-0005148 |MetLife 31057772807
80-0002382 [Valley Forge Life Insurance Company} 200 001 8209 99-0004829 |SBLI of Massachusets 33-032246
99-0002642 |SBLIUSA Mutual Life 200 016 409 99-0004473 [General American 3328313
; 9§8-6000260 | Transamerica Life Ins. Co. / AUSA Lif{200FCE2848 53-0000188 (Time Ins Co / Forlis Banefits 3407148
; 103000442 | American General / Old Line Life 2038301 99-0006621 |American United Life | Union Central 1135000-228T
80-0000119 [CIGNA (Conn Gen) 2050912 99-D0049487 MET LIFE ) 35084 & 18000
956000292 |Erie Family Life 205854 99-0003588 |The Guardian 3538406
96-0001372 |American General / Old Ling Lifz 2073411 $9-0003597 |The Guardian 3895105
99-0000203 [American General / OId Line Lifa 2074382 98-0004828 |SBLUI of Massachusetts 36-020968
959-0002421 |American General / Cld Line Life 2078155 §9-0005757 |Grest Southem Life 36-08505020
99-0006207 1American General / Old Ling Life 2103080 99.0003786 |Great Southern Life { Qhio Life 36-09309762
95-0001888 Grange Life Ins 210464 99-0003867 |FEGLI 381-66-1847
. 10-0000018 {American General / QI Line Life 2116688 95-0008084 |5Star Life / Armed Forces Benefit Ass{373441
! 40-0000041 {American General / Old Line Life 2137048 98-0000832 |Fremont Life / Great Southem 38-C0711789
59-0005023 |Amercan General / OId Line Life 2135159 68-0000488 |FEGLI 391647562
59-0003281 tAmerican General / Old Line Life 2149120 98-0008534  |Veterans EHe 400 FR 20187
$9-0002774 |American General / Old Line Life 2150024 95-0008218 |Providian Life / Veteran Life 400 YD 29878
$9-0003075 |American Genaral / Qld Line Life 2151408 98-0004547 [Vetsrans Life 400 Y 76128
£8-0003225 }Oid Line Life 2184788 89-0000487 |[Veterans Life 400 YK 51408
09.0003540 {American Genzral / Old Line Life 2178904 98-0005414 [Vaterans Life 400 YS 77291
99-C003585 [American General [ Old Line Life 2384114 $5-0008959 [SBLI USA Mutual Life / Jamalca Savin40-0023715
99-0003668 [Ametican General / Qld Lins Life 2184699 56-0004631  |[Prudential or Phoenix 40477
§9-0005583 |American General f Cld Line Life 2196734 50-0000012 [Prudential 40849150
99-0003649 (American General / ©Id Line Life 2203452 93-0000D16  [New York Lils 410268 113
98-0003782 Naw York Life 41 380 765 980006018 |Allsiate ) 54403147
g93-0002398 |SHLLLISA I\___n'l__utual Llfs / Independencei41-0014056 99-0002212 IMINNESOTA LIFE 54815
98-0008345 |Mohumental Life / Ins Admin Serv 1414 096 0782 80-0000163 !Standard Life 848928
58-0005338 |Monumental Life 414-0928630 99-0004153 |John Hancoek 88 230 §37
29-0002099 |FEGL] 416767596 99-0004954 |SBLI of M husets §6-005684
98-00083768 |FEGLI 418-08-8047 099-00035627 |AETNA 860383
50-0000059 |FEGLI 41B561625 896-0001874 |MET LIFE! GE 663 G
09-0000875 _[Gerber Life 4150258 88-0000552 |MET LIFE 679070
98-0000587 |CUNA Mutual 41, JV0GE0605 99-0001605 |Aestna 697490013005
R9-000B248 |CUNA Mutual 41JV0761984 09-0004583 |AETNA 687759
990002279 JOLINA Mutual 41JV0963849 09-0067851 |GREAT WEST 700D
99-0002051 JAXA/Equitable / The Equitable 42 611 716 539-0003392 JAETNA 700370
)l 98-0002727 [New York Life 42 870 223 28-0008250 [Modem Woodmen of America 7050477
99.0001036 |Prudential / Transamerica Assurance {42097VL // GT1005 098-0003243 JAETNA 711500
F 99-0002538 |Westem-Southern Life 42647389 80-0005628 |Mutual Savings Life 71157398
| 98-0008094 [Western-Southern Life 43486414 99-0006754 |Stanebridge Life / JCPenney Life, 71L 3271018
i 590005377 |FEGLI 453087277 99-0000378 |AETNA 724310
! b 99-0006622 |[FEGLI 454-19-8725 959-0006303 |Allstate 727 570 895
i 99-0000180 [FEGLI 466519489 98-0005385 |Allstate 720 588 462
980000004 |SBLIUSA / Staten Isiand Savings Ban48-0008585 08-0002083 |Union Fidelity Life / Montgomery Ward728 623 1266
80-0000002 |[UNUM 502836 99-0000975 | Stunebridge Life / JCPenney Life 72L 4700782
89-0002035 |American General / Franklin Life 5205021 99-0002756 | Prudential 73 361 B&S
50-2000087  {UNUM 521856D01/507872 20-p002805 |Prudential 73 468 084
99-0002588 |United of Omaha 5238939 89-0006092 {Prudential 74 928 535
98-0008718 |United of Omaha 5330547 70-0000026 |Connecticut General Life 070012 140
99-G004441 [Americo Financial f College Life [ Loyd54-N1208451 99-0004788 |Stonsbridge Life / JCPenney Life 74L 4009911
9g-0002372 [UNUM LPN 805244 98-0008116 |Stonebridge Life Insurance Co, / JCPd74L 4667113
§9-0000188  |Nationwide £5-5207516-0000-000003595 98-0004445 |JCPenney Life 74L 4706978
28-0000388 [United of Omaha 5583224 95-0002005 |Stonebridge Life F JOCPenney Life 74L 4733960
10-00001862 |FEGLI 565748762 70-0000027 |Stonebridge Life [ JCPepney Life 74L 4877484
99-0003591  |FEGL] 572379764 98-0001233 |Stonebridge Life / JCPenney Life 74L 4886182
99-0008302 [FEGLI 578662036 99-0008073 [JCPenney Life 74L 4948079
B9-0002898 [American Fidellty 578878 99-0008136_[JCPenney Life 74L40F0B28
89-0004458 [FEGLIL 578-68-8478 §b-0002125 jJCPenney Life T4LATE3305
i 89-8004138 |FEGLI §79-B4-7224 i 59-0003910 1JCPenney Life 74L4958405
s 98-0007079_YJohn Hancock / Armed Forces Benefi 5846-G 10-0000122 {Mutual Benefit Life / MBL Life Assura 75147937
: 16-0000235 |United of Omaha 5876968 99-000B215 i Naticnhwide 7610 (5465831
. 98-0000120 _|UNUM Life / Prudential / PERA 595121 011 £9-0003527 |Allstale 760 836 598
] 99-0000571 |UNUM Life / Anthem Life / Rocky Mou 885121 011 29-0007152 {Prudential 77 717 908
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98-0000190 [PRUDENTIAL 595121 011 © B5-0007083 |Prudential i 77 B49 351
28-0000122 |Sun Life of Canada 8870720X 99-0007035 iAlstats 771 481 932
80-0004228 |Bankers Life and Casuakly © 70 139 99-0002468 |Allstate 778 825 054
99-.0008103 |Standard [ns. Co. B10584-a B9-0000152 [Prudential 79 525 343
: 10-0000205 |STANDARD INSURANCE 814300-A 99-0007510  {Prudentlal 79 778 872
. 29-0000548 Prl.;l‘gential 62 078 140 99-0005967 |Alistate 792 402 208
i \ $8.0000884 _[Prudential 62 661 258 85-0007875 |MasshMutual 8 596 689
: 99-0004454 [Prudential 62 784 676 98-0008508 |Reassure America / Guarantes Reser|8012748
89-0005862 |Prudential B2 828 218 98-0001557 |Guaraniee Resarve 80323752
50-0000005 |[NALIF B20 D34 4921 99-0002977 [Reassure America / Guarantee Reser| 80342719
89-D0G4417 {American General / Franklin Life 8215653 980001100  |Colenial Life 8-103-7721-8-0
99.0001909 ISTANDARD INSURANGE 6526126 98-0000488 |Coionial Life 8-108-7768-2-0
99-0000604 M Financial Life insurance CompanJ528154 58-0003744 |Colonial Life 8-111-5439-2-0
09-0008142 iPrudential 63 776 BOS 99-0003705 |JAETNA N3B 222 620
99-0007115 iTransamerica Ocgldental 6301734 95-0003922 {JCPenney Life B2LT775255
88-0000733 [Prudential §4 518 637 98-0000567 |SUN LIFE OF CANADA 84170-5
95-DDQB370 |Alistate 54402485 80-0000182 _ |National Guardian Life / Protectad Hol 0480657
28-D005779 |Allstate 84403143 880002691 |Meilife B0 833 055A
. 99-0004362 |Alistate 64403143 08-0008080 [Mellife 871 031 496PR,
900003322 |Allstate 654403145 95-0001173 {Mellife B8O 332 821A
: 10-0000245 [Alistate 64403146 9480008717 |Meflife 884 533 83BPR
: 99-0003740 |Allstate 64403147 9§-0000688 [MetLife B84 634 158PR
i 99-0001449 [MetLife 894 B37 234FR 99-0004963 |FEGLI GSABG0BO78
‘ 99-000E302 |AXA/Equitable / The Equitable 90 005 985 59-0007505 [FEGLI C8A3B44247
560500003 |Motorlsis Life Ins. Co. 900 764 7430 99-0002133 |FEGL CEA3IEB6456
| 96-0000171  |Meilife 904 646 557PR 99.0004024 |FEGU CSA3761147
\ 99-0002581 IMET LIFE 90830 50-0Q00075 [FEGLI CSAITT74TT1
00-0005144 Meilie $1151-90140836470-0 99-0006363 |FEGLI CSA3TTS237
\ 10-D000399  {Mellife 2412 403 214A £9-0004503 JFEGLI CSA3838236
: B88-0000123 [Meilife 913 107 148A 895-0001029 |FEGL CSAB027BBG
10-0000431 {Metlife 919 251 377PR 88-0007113 |FEGL] CSABD28318
09-0001652 |Harford Life / Bankers Security / N.MJ02D 382 0043 29-0000133 {FEGL CSABO3026E
99-0000587 |Great American Life of PR/ Ganeral 4920 9802 1250 29-0006192 {FEGL) CBABO3D848
99-0003098 |MET LIFE 92090-3 09-0001865 {FEGL] CSABO34532
! 53-0D05662 MelLLt:e 921 603 B25A 99-0002826 (FEGLI (CSABO3G564
! 98-0003617  |MelLife 923 Q02 048FPR 98-0006243 |FEGL! CSABOI7E03
29-0006812 |MetLife 9232 602 911A 88-0002778 |FEGLI CSABQ4O7ET
" 90-000G161 |Meilife 925 407 860A 29-0003833 [FEGL} CSAB043238
99-0002868 |Meilife 929 151 813A 29-0005744 |FEGLI CSAB047936
29-0008238 |[MeiLife 937 Q02 30BA 52.0000033 |FEGLI C5AB049449
10-0000048 IMETLIFE 74242 28-000854C |FEGLI CESABOTOBEE
09-0002266 1Golden State Mutual 84307237 89-0003714 |[FEGLI CSABOT2743
99-0000844 {Mellife 946 104 47BA 59-0001166 |FEGL CSAB076168
89-0000078 MelLife 947 301 263A 10-0000310 |FEGU CSAB080844
B9-0005902 {AFBA { John Hancock 94762 99-0001369 |FEGLI C8A8082022
10-0000110 {iMetLife 949 863 214PR. 98-0006258 |FEGLI CSABLE3IT4E
7 96-0008028 [Metlife 953 000 466PR 08-0008112 |FEGLI CSABDEBTAD
£8-0005777 |Matlife 959 080 250A 99-0004751 |FEGLI CSABI01028
59.0001483 [Officers Benefit Asscclation / America|380DG 99-0008392 |FEGLI CS5A8113233
99-0001970 [Metlife §6290-524-25-3854-0 99-C00B108 |FEGLL CSAB116815
98-0004084  |Mavy Mutual Aid Asso 5644087 10-0000046 |[FEGLI CSAB117989
. 98-0004012 |Rellastar Employes Benefits / Northwq£92003 0703 99-000B278 |FEGLI CSAB118618
T 58-0004438 |[Baltimore Lifs A 0R60867 89-0000675 |FEGLI C8A8122019
59-0004844 |All Ametlcan Life A 900724 g9-0002380 |All American Life D ON55267
99-0000851 |All American Life A 800724 85-0000175 |TIAA / STANDARD D-B504
i 99-D004333 [American Genearal Life Ins, { All Ameri{A BG2066 99-D0068177 |Uniied of Omaha DR-3964437
i 99-0005721 {Columbian Mutual AQ10 165 608 99-0001138 |Jefferson-Pilot Life EXB 256180G
| 58-0001381 |Liberty National ADA1973347 §8-0005477  |Jefferson-Pilot Life {EXB 804691
8g-0004813 |Amarican General AT91542880 13-0000363 {American General FCOB229631
68-00022768 |Officers Benefil Assoclation / America|A-51860 99-0003753 |LINA FLI5$685
39-0004430 |A1 Americzn Life / American |nsuranc|AS00724 98-0003754 |AETNA FiL151688
99-0004115 |American Ins Admin / Aj Amerlcan Lif AS007 24 $99-0001297 |Commerclal Life / The Morrissay FLP 54173-2172
00-DG02158 tAmerican Ins Admin / All American LIADOG724 950000278 |American Unitad G 0500430-8598-002
90-0000125 [Symetra Life / SAFECC AA DBT5232 10-0000362 |Aforneys Group Insurace Admin { US|G 178840
| 99-0004118 [Great American / Manhaitan National |AA §516830 §8-0001955 (Prudential B G 204002
! 10-0000463 [Mew York Life AR22 10-0000327 |ANTHEM LIFE G 7408
i 55.0005850 |Allstate acct #844024685 $9-0003881 |Life Help / New York Life GO59580/1 28980011
; 89-0002937 |Monumenta) Life / Commonwealth Ins|AE 0225804 90-0000167  |AETNA G12250
| ©9-0000371 |Rellastar Lite / Fmry Haford Life / Fiagl-151$ 98-0001608 |{Fort Dearborn / Medical Life CM Q000017481
i 99-0002294 [ING Reliastar/ The Hartford / CNA (FIAGL~1529 99-0001608 [Medical Life 31 0000017497
! i B89-0001366 1IN / RELIASTAR ! BANKERS SECIJAGVEZ T 85-0005018 [PRUDENTIAL T T |G14240 -
i B8-0007107 |Prudential ! ITT Hartford { ADE BL-1623814 98-0006726 {USLife G158409
99-0004311 |FORT DEARBORN CA 2818-0001 98-0000151 |Collegiate Alumai Trust/ NYL (3-18000-2
l' 99-0003256 |FORT DEARBORN CA-318800-01 98-0008514 |U.S, LIFE 3172378
: H
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55-0002683 LFort Dearborn CGO00592458 53-0006070 |USlife Ins of NY / Princeton Corp.(adiG-178,840
290008131 [FEGLI CSA2738382 95-0004671 |USLife / Allianz G-209,28Q
88-0000113 [FEGLI C8A3010632 58-0003842 |[Meillfe G21986
: 99-00031868 [FEGLI 'CS5A3341268 99-0000715 {United States Life Ins Co in City of NY|G-233,618
| 99-0000393 [FEGUI CSA3347306 . 58-0000C06 |{LInion Fidelily Life / Hariford b_ifa G-2437
99-0000785 [FEGL] CSA3400768 99-0008281 IMET LIFE G26084
980007097 |FEGLI CSA3462659 99-0008228 {New York Life / Hartford Life / CAN _ |G-28121
88.0002554 [FEGL! (5A3E842134 99-0006025 |New York Life / Hartford Life / CAN  |-29121-3
0g-0005153 {FEGLI CSABEB1728 99-0000338  |New York Life ! Connecticut General JG-20200-0
: 93-0002159 |American General 7 Alt American Life |G-500,639 99-0002807 |State Farm LF-1414-1435
: 99-0003868 [American Genearal [ Al American Ufe {G-500,632 88-0004594 |Siate Farm LF-1430-5823
i 99.0000184 |American Genearal / All American Life [G-500,638 98-0004881 |Siate Farm LF-1430-5835
[ 99-0000324 |Amsrican General f All American Life |G-500,639 99-0003524 |State Farm LF-1433-2636
89-0001908 |New York Life (553830/01,156385 98-0004049 |Stale Farm |.F-1451-B050
| 990062228 [PROTECTIVE LIFE / FORTIS G-5434 10-00C0164 [Biate Farm LF-1490-5660
98-0002517 JAIG Life G784 99-0004191 UNUM LPA-~114854
98-0007332 {New York Life G870 900605925 |NACOLAH LW0DG05193
95-0007467 |[FRUDENTIAL G-84272 99-0001323 [Transamerica Financial Life / AUSA L{LXP 3546011
58-0008137 [UNUM GL11025-8 98-0007181 |AUSA Life LXP 3553917
99-0002719 |CIGNA (CONN,GEN.) GL14182 90-8001712 JAUSA Life / Int] Life Investors LXP 3558758
990000985 |RELIASTAR /ING GL203289 89-0008530 |Officers Benefit Associalion / AmericalM-17747
89-0002327 |RELIASTAR/ING GL26065-7 55-0008003 IGENERAL AMERICAN MGP3z248
99-0001851 ITT HARTFORD GL33608 88-000514% {Symetra Life / SAFECQ ML 0012611
; 99-0007398 {AIG GLE1480 B8B-0003457 |Manhattan Life ML 95023680
l 893-0003031 |United of Omaha GLG-01F50-00001 99-0004970 |Manhattan Llie ML 96011770
99-0008082 [United of Omaha GLE-1F80-00004 99-0005175 |Manhattan Life ML 260232380
99-0000896 |United of Omaha ELG-6050, GUG-J980 99-0005475 |Marnhattan Life ML 26030440
§ 99-0003554 [AETNA £20325 99-C006047  |Manhattan Life ML 87010860
t i 250004117 |AON [nsurance Senvices / The PrudenGO-14273 \ LO441105 80-0006282 |Monumental Life MM 1745408
i ' 99-0005268 |ALLMERICA /IDR GP 253086 99-0007072 |Menumental Life MM 2034948
J 10.0000047 |CPIC Life f Blue Shield of CA grp #: BiLO001-D000 99-0006308 jGuarantee Trust IMMT 0005232
i 99-0008278 |PRUDENTIAL GV1729 280000268 |Guarantes Trust MMT 0022722
i 99-000B105 [PRUDENTIAL GX16000 99-0005485 |Guarantee Trust MMT 06804533
, §9-0000380 |Pacific Guardian Life HQ 477698 550005484 |Guarantea Trust MMT Q804534
28-DO011E6 {USBA \Ddf 244048022 55-00601981 |Vetsrans Life MP 00431
58-0004466 [United of Omaha JA 13 0404729 99-0005950 JCUNA Mutual MPGOT47
96-0001308 |LHe Investors JXP 4049133 99-0008063 |CUNA Mutual MPDOT 57
N 98-0004283 |CONSECCO Senior Heallh ng Co / AmKT 817389 29-0003005 [CLNA Mutual MPDO747/ JVOZBOZES
! 99-0003642 |Naticnwide L 031847256 - $8-0006586 [CUNA Mutual MP0O3018
i 89-0004220 |[Nativawide L D31861489 95-0007802 |CUNA Mutual MPO3018
29-0004600 [Protective Lifa / Interstale Assurance {L00317432 $9-0005361 [Union Labor Life / All American Life  |MP300009
99-0005848 [NACOLAH LD11689119 $89-0002800 [Unior Labor Life f All American Life  |MP300008
99-00005564 United Farm Family Life LO70B248 . 89-0004742 |MHE Lifz Inc. MT1G8FPD
99-0007886 Slairmount Life Li11 114 487 §3-0003815 |AXA/Equitable / The Equitable NEG 0BT 318
99-0008043 jStarmount Life 1111 118 722 ‘ 99-0001148 |[Hartford Life & Accident ) DG1-033913-4
98-0003325 [Starmount Life L111 419 367 ©8-0003010 |Johnh Hancock DRD 056381788
59-0002953 |Cincinnati Life L2486380 99-0001043 _|Jahn Hancock ORD 657055126
98-0007487 _[Golden Rule 1.52-148-861 . 99-0000857 |Jahn Hancock QRD 087105242
§9.0006654 [State Fam LF GBOM 3427 10-00000684 |All American Lifa P 1021828
99-0007102 |Stale Farm LF-0801-6884 08-0004188 |L¥e Inyestors PXAL 3819711
99-0000698 |State Fanm LF-0891-0053 99-0003781 |Life Investors PXL 3710270
. 8311004648 |State Farm LF-0861-0362 . 89-0006138 |Life Investors PAL 3722223
i 88-0001526 |State Farm LF-1003-8196 8g-0004033 _|Life Investors PXL 3847809
59-0003045 [Staie Farm L.F-1006-0430 99-0006322 [Life investors BXL 4087085
99-0002832 |State Farm LF-1008-7821 090008237 [Life Investars PXL 4098173
88-0004048 |Siala Farm LF-1046-0641 80-0000224 lLife Investors PXL 5010904
§9-0003545 |Btate Farm LF-1058-2853 950000197 Life Investors PXL 5023360
§8-0000685 |State Farm LF-1059-4051 98-0000892 GE Capital Assurance / Amex Life PXL 5048193
10-0000105 {Siate Farm LF-1094-E713 59-0004254 ilLife Investors / GE Capital Assuranece |PXL 5139180
98-0004331 |State Farm LF-§184-4711 59-0001545 iLife Investors PXL 5161682
99-0007104 [Siate Farm LF-1253-7550 98-0008175 |Life Investors PXL5210885
99-0005913 |State Farm LF-1269-4897 20-0000229 [Aetna R25 711 450
298-0002205 |State Farm LF-1307-3137 £9-.00037639 [ING Reliastar ! Security Connacticut USC 0924886K
£9-D0D8011 | State Farm LF-1314-8215 98-0005516 |Alianz TS0 O037488
08-D002585 [State Farm LF-1324-1255 98-0003528 (Preferred iife f Cilicorp Ins Sary Te6-0G15131
\ 99-0000298 |State Farm LF-1329-2414 90-0000116 _|Preferred Life / Citicorp Jns Serv [ TO6-0201455
0 95-0006931 |State Farm LF-1333-2218 99-0004327 | Security Life TC 005966
: 800000001 |State Farm LF-1357-7870 59-0005032 |Globe Life and Accident TL1
99-000-1892 |State Farm LF~1372-7266 69-0006185 [Globe Life and Accldent TL-1
98-0002777 |State Farm LF-1410-5867 99-0006151 [Glepe Life and Acclident The1/ C0-D412758
’777 T 84-0004747 |Tennessee Farmers Lifg ~__|TR 0109652 - T ] ) ) _ _ .
: 98-0005058 |Liniled Imvestors L}000 733 695
59-0002225 (United Investors 000532203
99-0004541 |United Investors U0o0716085
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- 20-0000005 |United of Omaha ~~ - UATQ30278 . C 1 ) -

B5-0005585  |United of Omaha UR-1018829

98-0008542 [Reliance Standard Life V(G 17043052

93-0003358 |Rellance Standard Life ViE 17014733

99-0401076 [Reliance Standard Life VG 17018753

98-0003094 |LINA VTL 527450495

99-0008086 [LINA VTLX 00019780

92-D001667 [LINA/IBS VTM 2000

99-0006588 iLife Investors VXL 9666836

B89-00080D37 {Life Investars VXL 2684333

99-00035661 {Life Investors WXER028852

89-0000117 [Liberly Life XL, 16137820

99-0009001

Providian Life / Peoples Benefit Life

D10 LB 32744
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA

CASE NO. 04-60573 CIV-MORENO

SECURITIES AND EXCHANGE COMMISSION,
Plaintiff,
V.
MUTUAL BENEFITS CORP., et al,,
. Defendants,
VIATICAL BENEFACTORS, LLC, et &l.,

Relief Defendants.
/

ORDER GRANTING
RECEIVER’S MOTION TO APPROVE SALES OF POLICIES
AND INCORPORATED MEMORANDUM OF LAW

(“BID 2”, PORTFOLIOS #1, 2, AND 4)

On August 9, 2007, 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”), filed a motion (the “Sale Motion™) requesting this Court to
approve the proposed sale of certain insurance policies and all related rights, including beneficial
interests, free and clear of all liens, claims, interests and encumbrances, to the highest bidder at
auction with respect to those insurance policies, Silver Point Capital Fund, L.P. (“Silver Point” or
“Buyer™) for a total of $11,000,000 (subject to adjustment pursuant to the terms of the Purchase

Agreements (as defined below)), or to the appropriate “Back-Up Bidder” in the event that Silver

Point fails to close as provided in a Purchase Agreement. This Court hag considered the Sale
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Motion, the attached form of Asset Purchase Agreement (the “Purchase Agreement™), the
representations of the Receiver therein, the record in these cases, and relevant authorities, and makes
tﬁe 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
Lo Appointing Receiver (DE#Zﬁ). 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).

B. The Order Appointing Receiver (DE#26) authorizes and directs the Receiver to “take
r | 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 wherescever located belonging to
or in the possession of MBC, VBLLC and VS1,” and further authorizes and directs the Rec;eiver 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.” That Order provides that “[t]itle to

all property, real or personal, all contracts, rights of action and all books and records of MBC,

I | R

VBLLC and VSI and their principals, wherever located within or without this state, is vested by
i operation of law in the Receiver.” It further authérizes the Receiver to “make, or authorize the
making of, such agreements as may be reasonable, necessary and advisable in discﬁarging 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 its Order
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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 “Salabie Policies™).

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 letter soliciting bids
for the Bid 2 Policies, which were divided into four portfolios (each, a “Portfolio™), 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 or who were otherwise known to the Receiver to be
potentially interested in such purchases. The Mutunal Benefits case and potential availability of
policies for purchase are well known fo 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 foliowed 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 Portfolios,

and if multiple qualifying bids were received for any of the Portfolios, for an auction to be conducted
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in order to determine the highest and best bid for such Portfolic. The Bidding Procedures required
that bids be submitted 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 h{ghest bid; and (b) reject, at any
time before the eniry of a sale order, any bid that (i) was inadequate or insufficient; (i) 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 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. On or before June 18, 2007, the Receiver received qualified bids from a total of five
different bidders, as follows:

. Portfolio #1: three bids, with a high bid of $1,200,000;

| . Portfolio #2: three bids, with a high bid of $3,600,000;

. Portfolio #3: five bids, with 2 high bid of $1,500,000; and

. Portfolio #4: two bids, with a high bid of $750,000.

H. In accordance with the Bidding Procedures, 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 Portfolic for which it had submitied a qualified
bid, with bidding proceeding until each qualified bidder indicating that it would inerease 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

cérhfonnity with the Bid&ing Procedures were as follows:
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. Portfolio #1; _
Highest Bid:  $3,750,000 by Silver Point (on behalf of Silver Point and Acheron
Capital Ltd.)
Backup Bid:  $3,500,000 by Fidelity Investment Corp.

. Portfolio #2;
Highest Bid:  $5,750,000 by Silver Point (on behalf of Silver Point and Acheron
Capital Ltd.)
Backup Bid:  $5,500,000 by Castle Bay Investments P.L.C.

. Portfolio #3:
Highest Bid:  $4,600,000 by Credit Suisse Securities (Europe) Limited
Backup Bid:  $4,500,000 by Gross Foundation Inc.

. Portfolio #4:
Highest Bid:  $1,500,000 by Silver Point (on behalf of Silver Point and Acheron
Capital Ltd.} :
Backup Bid:  $1,400,000 by Fidelity Investment Corp.

L After bidding was concluded, each party that submitted the Highest Bid and the

- Backup Bid for each Portfolio was required to make a deposit which, together with such party’s

initial deposit, was equal to 10% of its bid. Each of the bidders who submitted either the Highest
Bid or Backup Bid for each of the Portfolios complied with this requirement.

J. At the conclusion of the bidding on each of the Portfolios in accordance with the
Bidding Procedures, “non-conforming” bids (bids which were not submitted in conformity with the
Bidding Procedures) were submitted by various parties. These included a bid by Fidelity Investment
Corp. (“Fidelity’) as a combined bid of $16,002,000 on all four Portfolios, and a joint bid from
Silver Point and Credit Suisse Securities {Europe) Limited (“Credit Suisse™) on all four Portfolios for
$16,100,000. The Receiver’s representative advised all parties that such bids were not submitted in
conformity with the Bidding Procedures.

K. After considering the foregoing bids, the Receiver, in the exercise of his business

. judgment, determined that the Highest Bids on Portfolios #1, 2, and 4 are in the best interestsofthe
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Receivership and that the purchase and sale of such Portfolios to Silver Point as the party having
submitted such Highest Bids, in accordance with the terms of the Purchase Agreements, should be
approved; The Receiver determined that the Highest Bid on Portfolio #3 does not represent
sufficient value for that Portfolio (and also that none of the “non-conforming” combined bids on all
four Portfolios represent sufficient value forall four Portfolios in the aggregate) and accordingly has
elected, in his business judgment, not to seek approval of a sale of Portfolio #3 at this time or of any
of the “nonuconférming” combined bids. The Court finds that the foregoing determinations by the
Receiver represent a reasonable, appropriate and sound exercise of the Receiver’s business judgrment.
L. Simultanecusly with the filing of his Sale Motion, the Receiver served a Notice to
Investors & Interested Parties of Proposed Sale of Policies upon all investors who helci interests in
the Bid 2 Policies [(other than those comprising Portfolio #3)] and all insurers who had issued such
Bid 2 Policies (the Bid 2 Policies, other than those comprising Portfolie #3, being referred to herein
collectively as the “Salable Bid 2 Policies”).! This Court finds that due and adequate noﬁce of the
sale of the Saiabié Bid 2 Policies on the terms set forth in the Purchase Agreements has been
provided to all interested parties, and that no further notice or opportunity to object is required.
M. This Court finds that: (i) the sale of the Salable Bid 2 Policies and other Acquired
Assets (as defined in the Purchase Agreements) in accordance with the Purchase Agreements is in
the best interest of the Receivership Entities, the creditors thereof, the investors in the Receivership
Entities, and the beneficiaries of the Selable Bid 2 Policies and all other persons and entities with an
interest in the Receivership Proceeding; (ii) the Bidding Procedures were designed to obtain the
highest and best offer for the sale of the Salable Bid 2 Policies and tﬁe other Acquired Assets, and

the sale to Buyer on the terms of the Purchase Agreements constitutes the highest and best offer for

! Exhibit “A” to this Order sets forth 2 list of the Salable Bid 2 Policies.
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the Salable Bid 2 Policies and the other AcQuired Assets; (iif) the consideration being provided by
Buyer for the Salable Bid 2 Policies and other Acquired Assets, and the terms of the Purchase
Agreements, are fair and reasonable, constitute the highest and best offer for the Salable Rid 2
Policies and other Acquired Assets, and constitute reasonably equivalent value for the Salable Bid 2
Policies and other Acquired Assets, and (iv) accordingly that the sale of the Salable Bid 2 Policies
and other Acquired Assets to Buyer pursuant to the Purchase Agreements should be authorized and
approved.

N. 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 Salable Bid 2 Policies and other
Acquired Assets and is a good faith purchaser of the Salable Bid 2 Policies and other Acquired
Assets and is entitled to all of the protections under law accorded to a party with such status. Each
Purchase Agreement. was negotiated, proposed and entered into by the Receiver and Buyer without
collusion and in good faith, and is the end result of arms’ length bargaining in which the Receiver
and Buyér were represented by conipetent counsel.

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

1. 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 Salable

Bid 2 Policies and cther Acquired Assets.
2, The sale of the Salable Bid 2 Policies and other Acquired Assets to Buyer in
accordance with the terms of the Purchase Agreements is approved, and Buyer and the Receiver are

authorized and directed to consummate all of the fransactions contempilated thereby. In the event

© that the Buyer fails to close with respect to any of Portfolios #1, 2, or 4, the Receiver is authorized to

proceed to closing with the Backup Bidder for such Portfolio(s) without further order of this Court,
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and all references to “Buyer” herein shall be deemed to apply to such Backup Bidder. Any objection
to such sale (either to Silver Point or a Backup Bidder, as applicable) 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 Salable Bid 2
Policies and other Acquired Assets.

4. The transfer of the Salable Bid 2 Policies and other Acquired Asssts will be a legal,
valid and effective transfer of the Salable Bid 2 Policies and other Acquired Assets and will vest
Buyer with good and valid title and all right, title and interest in and to the Salable Bid 2 Policies and
other Acquired Assets. At the Closing, Buyer will be vested with all claims, options, privileges,
right, title and interest in, to and under the Salable Bid 2 Policies and other Acquired Assets, free and
clear of all Encumbrances (as defined in the Purchase Agreements). Any person, including, without
limitation, any creditor of or investor in the Receivership Entities, any beneficial interest holder or
other holder of any Salable Bid 2 Policy and any insurance company or other entify which issued or
is obligated under any Salable Bid 2 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
any of the Salable Bid 2 Policies or other Acquired Assets arising out of, in connection with, or in
any way relating to the Receivership Entities, any Salable Bid 2 Policy or other Acquired Asset, 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 any subsequent owner of any Salable
Bid 2 Policy or other Acquired Asset.

5. From and after the Closing (as defined in the Purchase Agreement), Buyer and any

subsequent owner of a Salable Bid 2 Policy shall have the right to obtain updated medical
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information from time to time regarding each insured/viator under each Salable Bid 2 Policy
including (a) pursuant to 45 C.F.R. § 164.512(e)(1)(), all health care providérs who are served with
a copy of this Sale Order and a written request by Buyer or any subsequent owner of a Salable Bid 2
Policy shall be authorized and compelled to immediately release copies to Buyer or any subsequent
owner of such Salable Bid 2 Policy, as the case may be, of all records relative to the care, treatment
and health of any insured/viator under such Salable Bid 2 Policy so requested by Buyer or such
subsequent owner thereof, as the case rﬁay be, for the purpose of monitoring health and predicting
life expectancy, and (b) each of the insureds/viators under a Salable Bid 2 Policy being required to
provide Buyer and any subsequent owner of such Salable Bid 2 Policy with contact 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 Decernber 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 a Salable Bid 2 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.

6. This Sale Order and each Purchase Agreement shall be binding in all respects upon all
oreditors of the Receivership Entities, any investor in the Receivership Entities, any beneficial
interest holder or other interest holder of a Policy, any insurance company or other entity which
issued or is obligated under any Salable Bid 2 Policy, and any other party in interest in the
Receivership Proceeding and any of the successors or assigns of the foregoing.

7. The failure to specifically include or describe any particular provision of any Purchase

Agreement in this Sale Order shall not impair or diminish the effectiveness of such provision, it

3298/101/278810-2 9



Case 0:04-cv-60573-FAM  Document 1924-6  Entered on FLSD Docket 08/09/2007 Page 10 of 10

being the intent of this Court that each Purchase Agreement be authorized and approved in its
entirety.

8. Any of the Purchase Agreements and any related agreement, document or 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 respective Purchase Agreement.

9. The sale of the Salable Bid 2 Policies 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 Salable Bid 2 Policies and other Acquired
Assets to Buyer in accordance with the Purchase Agreements.

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

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

12.  The provisions of this Sale Order are non-severable and mutually dependent.

HON. FEDERICO A. MORENO
~ UNITED STATES DISTRICT JUDGE

Copies furnished to:
Counsel of Record
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