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9:03-cv-80612-KAM Securities Exchange v. Lauer, et al

U.S. District Court
Southern District of Florida
Notice of Electronic Filing

The following transaction was received from Kamensky, Andrew entered on 12/14/2007 at 1:27 PM EST
and filed on 12/14/2007

Case Name: Securities Exchange v. Lauer, et al
Case Number: 9:03-cv-80612
Filer: Marty Steinberg

Document Number: 2003

Docket Text:

MOTION for Order of Sale Receiver's Motion for Entry of an Order: Authorizing and Scheduling Sale of
1990 Mercedes-Benz C-11-05 Race Car Free and Clear of Liens, Claims, and Encumbrances; (b)
Approving Bidding Procedures and Stalking Horse Protections; (c) Approving Notice of Sale; and (d)
Scheduling an Auction to Consider Competitive Bids with Exhibits A, B and C by Marty Steinberg.
(Kamensky, Andrew)

The following document(s) are associated with this transaction:
Document description:Main Document

Original filename:n/a

Electronic document Stamp:

[STAMP dcecfStamp ID=1105629215 [Date=12/14/2007] [FileNumber=4660181-
0] [65b60db98ac913dbe36¢7bf18967bba30f552¢c2cdea05c0b57093¢c095b59¢c1feb
2fb60edcdeee2209d3af065dda099%e0ec1dcec6935a8724ccefecl cc9439¢8]]

9:03-cv-80612 Notice will be electronically mailed to:

Thomas Louis Abrams  tabrams@tabramslaw.com

David Eugene Bane  dbane@hunton.com, bhill@hunton.com; figueroj@hunton.com
Salvatore A. Barbatano

2

Jeffrey Paul Bast  jbast@hunton.com, jcrespo@hunton.com; lwester@hunton.com;
sholmes@hunton.com; jhale@hunton.com; creeves@hunton.com; mhaberer@hunton.com

Scott M. Berman  lancer@fklaw.com
Lewis Nathan Brown lbrown@ghblaw.com

Michael Scott Budwick mbudwick@melandrussin.com, Itannenbaum@melandrussin.com;
mrbnefs@yahoo.com
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Courtney Anne Caprio  ccaprio@hunton.com, aflynn@hunton.com
David Charles Cimo  dcimo@gjb-law.com, ctarrant@gjb-law.com
Citco Fund Services (Curacao) N.V.  dfeinberg@ghblaw.com
Leslie Gern Cloyd lcloyd@bergersingerman.com

Carmen Contreras-Martinez ~ ccm(@kttlaw.com

Dyanne Elyce Feinberg  dfeinberg@ghblaw.com, kjones@ghblaw.com
Robert Gerald Fracasso, Jr  rfracasso@shutts-law.com

Meghan M. Hart mbart@cooley.com

Mary Apostolakos Hervey =~ Mary.Apostolakos. Hervey@usdoj.gov
Adam Jay Hodkin  hodkin@thkolaw.com

Andrew Kamensky akamensky(@hunton.com

Steven Douglas Knox  douglas knox@dlapiper.com, deborah boyle@dlapiper.com;
docketingchicago@dlapiper.com

Katie Ann Lane  Lanek@dicksteinshapiro.com

Eduardo S. Lombard  elombard@vlplaw.com

Robert B. Lovett  rlovett@cooley.com

Daniel Scott Mandel dmandel@dsmandellaw.com, bscott@dsmandellaw.com
Christopher E. Martin ~ martinc@sec.gov, gonzalezlm@sec.gov; pamatianr@sec.gov
David Philip Milian  dpm@kttlaw.com

Adam M. Moskowitz ~AMM(@kttlaw.com

Terence Michael Mullen  tmullen@ghblaw.com, kjones@ghblaw.com

Ronald George Neiwirth  rgn@fowler-white.com

Neale J. Poller nealep@clplaw.net

Craig Vincent Rasile  crasile@hunton.com, mtucker@hunton.com

Jane Serene Raskin  jraskin@raskinlaw.com

Ronald Bennett Ravikoff  rravikoff(@zuckerman.com, djester@zuckerman.com

Mark Francis Raymond MRaymond@BroadandCassel.com
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Kevin Andrew Reck  kreck@foley.com

Patricia Ann Redmond  predmond@swmwas.com

Kenneth Bruce Robinson  krobinson@rprslaw.com, krobinson.ectf@rprslaw.com
Mark Anthony Romance mromance@richmangreer.com, isilva@richmangreer.com
Robin J. Rubens  rjr@tewlaw.com

Mark A. Salzberg msalzberg@foley.com

Neal Russell Sonnett  nrs@sonnett.com, cheryl@sonnett.com

Frank Paul Terzo frank terzo@gray-robinson.com, Inegron@gray-robinson.com
James Jay Thornton  jthornton@hunton.com, mcuadra@hunton.com
Harley Shepard Tropin  hst@kttlaw.com

Adrian J. Villaraos  avillaraos@shutts-law.com

Andrew David Zaron  azaron@hunton.com, mmilberg@hunton.com
9:03-cv-80612 Notice will be delivered by other means to:
Johnathan B. Alter

Bingham McCutchen

One State Street

Hartford, CT 06103

Richard M. Asche

Litman Asche & Gioiella

45 Broadway Atrium

New York, NY 10006

William J. Barrett

Barack Ferrazzano Kirschbaum Perlman & Nagelberg

333 W Wacker Drive

Suite 2700

Chicago, IL 60606

Anne E. Beaumont

Friedman Kaplan Seiler & Adelman LLP

1633 Broadway

New York, NY 10019-6708

Berkowitz Dick Pollack & Brant

Sixth Floor

200 South Biscayne Boulevard
Miami, FL 33131
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David Blaylock

Glankler Brown, PLLC

1700 One Commerce Square
Memphis, TN 38103

Jonathan M. Borg

Pitney Hardin Kipp & Szuch LLP
7 Times Square

New York, NY 10036-7311

Susan V. Demers

Price Findlay

Tropic Isle Building, BVI
PO Box 331

Road Town, Tortola, VI

Kevin Michael Eckhardt
Hunton & Williams
1111 Brickell Avenue
Suite 2500

Miami, FL 33131

Carol A. Felicetta

Reid & Riege

234 Church Street

9th Floor

New Haven, CT 06510-1819

Lynda J. Grant

Labaton Sucharow & Rudoff LLP
100 Park Avenue

12th Floor

New York, NY 10017-5563

Jeffrey Greilsheimer
Hughes Hubbard & Reed

1 Battery Park Plaza

New York, NY 10004-1482

Leonard H. Hecht
1270 Avenue of the Americas
New York, NY 10020

Michael Lauer
7 Dwight Lane
Greenwhich, CT 06831

Steven E. Mackey
United States Treasury
One Century Plaza
265 Church Street
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New Haven, CT 06510

Joseph Charles Madalon
Genovese Joblove & Battista
100 SE 2nd Street

Suite 4400

Miami, FL 33131

Trisha Sindler

Securities & Exchange Commission
801 Brickell Avenue

Suite 1800

Miami, FL 33131

David L. Snyder

Neuberger Quinn Gielen Rubin & Gibber
1 South Street

27th Floor

Baltimore, MD 21202-3282

Nancy Jane Van Sant

Sacher Zelman Van Sant Paul Beiley et al
1401 Brickell Avenue

Suite 700

Miami, FL 33131

Timothy W. Walsh

DLA Piper Rudnick Gray Cary US LLP
1251 Avenue of the Americas

New York, NY 10020-1104

Donald Alan Workman
Foley & Lardner

3000 K Street NW

Suite 500

Washington, DC 20007-5109
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF FLORIDA
FORT LAUDERDALE DIVISION

CASE NO. 03-80612 CIV-MARRA/JOHNSON

SECURITIES AND EXCHANGE COMMISSION,

Plaintiff,

V.

MICHAEL LAUER, LANCER MANAGEMENT
GROUP, LLC, and LANCER MANAGEMENT
GROUPII, LLC,

Defendants,
and
LANCER OFFSHORE, INC., LANCER
PARTNERS, LP, OMNIFUND, LTD., LSPV,
INC., and LSPV, LLC,

Relief Defendants.
/

RECEIVER’S MOTION FOR ENTRY OF AN ORDER: (a) AUTHORIZING AND
SCHEDULING SALE OF 1990 MERCEDES-BENZ C-11-05 RACE CAR FREE AND
CLEAR OF LIENS, CLAIMS, AND ENCUMBRANCES; (b) APPROVING BIDDING

PROCEDURES AND STALKING HORSE PROTECTIONS; (¢) APPROVING NOTICE
OF SALE; and (d) SCHEDULING AN AUCTION TO CONSIDER COMPETITIVE BIDS

Marty Steinberg, Esq., court-appointed receiver (the “Receiver”) of CLR Associates LL.C
(“CLR”), through undersigned counsel, hereby files this motion to approve the sale of a certain
1990 Mercedes-Benz C-11-05 Race Car, including all engines, wheels, tires, parts, spare parts
and accessories (collectively, the “C-117), on behalf of CLR free and clear of all liens, claims,
and encumbrances (the “Sale Motion™), under the terms and conditions of the Vehicle Sales
Agreement (the “Agreement”) submitted by A2 Investments, Ltd., and attached hereto as

Exhibit “A”, subject to higher and better offers via a competitive bid process.
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The Receiver files the Sale Motion pursuant fo the All Writs Act, 28 US.C. § 1651, m
light of this Court’s supervisory authority and jurisdiction over the assets of the CLR
receivership estate, to seek this Court’s authority to sell the C-11 at an auction and subsequently
close the sale transaction to the highest bidder. In support of the Sale Motion, the Receiver states
the following.

BACKGROUND

A, Receiver’s Possession of 1990 Mercedes-Benz C-11-05 Race Car

1. On July 8, 2003, the Securities and Exchange Commission (the “SEC”) filed
before this Court a Complaint for Injunctive and Other Relief against Michael Lauer (“Lauer™)
and several other named Defendants based upon certain alleged violations of various securities
laws.

2. On July 10, 2003, the Court entered an Order Appointing Receiver (the
“Receivership Order™), which among other things appointed Marty Steinberg, Esq., as Receiver
for the Receivership Entities." Paragraph 1 of the Receivership Order directs the Receiver to
“[t]ake immediate possession of all property, assets and estates of every kind of [the
Receivership Entities] ... including, but not limited to ... stocks, bonds, debentures and other
securities ... and to administer such assets pending further order of this Court ... ”

3. On September 30, 2005, the Court expanded the receivership to include CLR.
CLR is the owner of the C-11.

4. Shortly thereafter, the Receiver seized the disassembled C-11 from Rocketsports,

an agent of CLR selected by Lauer. The Receiver transported the C-11 to Boca Raton, Florida,

' The Receivership Entities inciude: Lancer Management Group, LLC, Lancer Management Group 11,
LLC, Lancer Offshore, Inc., Omnifund, Ltd., LSPV, Inc., LSPV, LLC, Alpha Omega Group, Inc., G.H. Associates,

LLC, and CLR. The Receiver is also the responsible person for Lancer Partners, L.P.
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where it was securely stored in its disassembled condition and insured since November 2005,

s. On January 10, 2006, the Receiver filed a Motion for Authority to Sell 1990
Mercedes-Benz C-11-05 Race Car on Behalf of CLR Associates LLC Free and Clear of All
Liens, Claims, Encumbrances and Interests (the “First Sale Motion™) pursuant to the Al Writs
Act, 28 UU.S.C. § 1651.

6. Through the First Sale Motion, the Receiver sought to sell the C-11 on behalf of
CLR free and clear of all liens, claims, encumbrances and interests with such claims and interests
attaching to the sale proceeds. The proposed sale was to be governed by the terms and
conditions articulated in a Vehicle Sale Agreement, executed by A2 Investments, Ltd. (the
“Purchaser”), on January 6, 2006.

7. Under the January 6, 2006 Vehicle Sale Agreement, the Purchaser agreed to buy
the C-11 as is, where is for $800,000, subject to higher and better offers obtained through an
interactive auction over the Internet.

8. On January 27, 2006, Lauer filed an Objection to the First Sale Motion, and on
January 30, 2006, Lauer filed a Notice of Filing Additional Evidence in Support of the
Objection. In his Objection, Lauer contended that the Court should deny the First Sale Motion,
in part, because a sale of the disassembled C-11 would generate substantially less value than a
restored C-11 thereby causing irreparable harm to CLR’s creditors.

9. On February 3, 2006, the Receiver filed his Reply to Lauer’s Objection.

10.  On May 16, 2006, the Court conducted an evidentiary hearing on the First Sale
Motion (the “Hearing™).

il. During the Hearing, certain witnesses testified that the C-11, in a restored

condition, would sell for substantially more than it would in its disassembled condition. The
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Steering Committee established in this receivership which is comprised of counsel for certain
investors and creditors, however, did not want the Receiver to expend estate funds to complete
the restoration.

12. Confronted with this dilemma, the Receiver offered to withdraw the First Sale
Motion if a third party would loan the CLR estate sufficient funds to complete the restoration of
the C-11. The loan would be repaid from the sale proceeds exclusively. In addition, in
consideration for terminating the current auction which guaranteed at least an $800,000 sale, the
Receiver requested indemnification from a reliable third party to the extent the future sale of the
restored C-11 does not net the CLR estate at least the same amount as the initial sales contract.

13. Paul V. Gentilozzi, President of Rocketsports, testified at the Hearing that he
could complete the C-11s restoration for less than $60,000 within one month of having the car
returned to his facility in Lansing, Michigan. In addition, Mr. Gentilozzi testified that he had a
customer willing to pay $1.5 million for the C-11 in a fully-restored condition if Rocketsports
completed the restoration.

14.  Insofar as the parties, witnesses and Court expressed an interest in pursuing an
amicable resolution, on May 16, 2006 the Court entered an Order denying the First Sale Motion
without prejudice to renew the motion should the parties be unable to reach an agreement.

B. The Term Sheet and Indemnification Agreement

15.  Subsequent to the Hearing, the Receiver and Rocketsports commenced
negotiations to determine if an agreement could be reached concerning the restoration of the C-
11 while simultaneously providing indemnification protection to CLR. Notably, the negotiation
was complicated by Rocketsports’ filing of a proof of claim against CLR in the amount of

$528,192.65, a portion of which consists of pre-receivership invoices related to the C-11 (the



Case No. 03-80612 CIV-MARRA/JIOHNSON

“Claim”).

16. After extensive settlement negotiations encompassing the C-117s restoration,
indemnification to CLR, and the Claim, Rocketsports and the Receiver executed a Term Sheet
and Indemnification Agreement, setting forth a basic framework and procedure for the C-117s
restoration, indemnification to CLR, and compromise of Rocketsports’ Claim.

17.  On February 9, 2007, the Receiver filed a Motion to Approve Term Sheet and
Indemnification Agreement between the Receiver and Rocketsports, Inc. Concerning Restoration
of Mercedes-Benz C-11-05 1990 Race Car (the “Restoration Motion”). Pursuant to the
Restoration Motion, Rocketsports agreed to complete the C-11"s restoration and be paid for its
work from the proceeds derived from the sale of the vehicle at a future auction. In addition,
Rocketsports agreed to indemnify the Receiver on behalf of CLR for any loss incurred by CLR
caused by damage or depreciation once the car is in Rocketsports’ possession, plus any amount
by which the sale price is below $1.1 million once the C-11 is sold at auction. Furthermore,
Rocketsports’ $528,192.65 claim against CLR was compromised and reduced to an allowed
unsecured claim in the amount of $125,000.00, such amount to be paid from the C-11 auction
sale proceeds, along with the restoration fees.

18.  In addition to restoring the C-11, Rocketsports agreed to use its motorsports’
expertise to internationally advertise, market and broker the sale of the C-11 for a 3%
commission on the final auction sale price. Rocketsports further agreed to pay for all advertising
and marketing expenses with a value of approximately $40,000.00.

19. On March 19, 2007, the Court entered an Order approving the Restoration

Motion. Shortly thereafter, the Receiver arranged for the delivery of the disassembled C-11 to



Case No. 03-80612 CIV-MARRA/JOHNSON

Rocketsports to complete the restoration. Rocketsports recently advised the Receiver that it has
substantially completed the restoration and has begun to track test the C-11.
C. Stalking Horse Contract

20. On October 18, 2007, A2 Investments, Lid. executed the Agreement, a true and
correct copy of which is attached hereto as Exhibit “A”. By the Agreement, the Purchaser
agrees to purchase the restored C-11 for $2,000,000.00 (Two Million U.S. Dollars), subject to
higher and better offers via a competitive bid process. Similar to the original stalking horse
contract, the Agreement provides that the sale will be *As Is, Where Is” and free and clear of all
liens, c¢laims and encumbrances.

21.  Counsel for the Receiver is presently holding the sum of $200,000.00 (Two
Hundred Thousand U.S. Dollars) in its escrow account as an earnest money good faith deposit in
accordance with the terms of the Agreement, which is not subject to due diligence or financing
contingencies. Pursuant to the Agreement, the Receiver is obligated to file a motion to submit
the Purchaser’s offer for competitive bidding and auction. The Agreement provides for an

outside closing date of no later than January 31, 2008.

RELIEF REQUESTED

22. By this Sale Motion, the Receiver seeks the entry of an Order in the form attached
hereto as Exhibit “B”: (i) granting this Sale Motion; (ii) approving the execution and delivery
of the Agreement by the Receiver on behalf of CLR; (iii) approving the proposed auction of the
C-11 (the “Auction™) as well as the notice of the Auction as fair and reasonable under the
circumstances; (iv) approving the Auction Notice defined herein, a copy of which is attached
hereto as Exhibit “C”; (v) approving the sale of the C-11 to the Purchaser in accordance with
the terms and conditions of the Agreement, or another Successful Bidder as hereinafter defined,

in accordance with substantially the terms and conditions of the Agreement and the Auction; and
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{vi) vesting in the Purchaser, or the Successful Bidder if it is not the Purchaser, title to the C-11,

free and clear of al! liens, claims and encumbrances.

THE AUCTION

23.  Pursuant to the Court-approved C-11 Term Sheet, the Receiver retained
Rocketsports to advertise, market and broker , on an international basis, the sale of the C-11 fora
3% commission based upon the final auction sale price. Rocketsports is well aware of the
extraordinary nature and value of the C-11, possesses comprehensive knowledge of the C-11's
design and historical significance, and has thoroughly researched and identified the target market
for this rare vehicle. Indeed, Rocketsports has initiated the marketing process to the targeted
market, which includes serious vintage car collectors and museums located around the world.
Through its global networking relationships and marketing efforts, Rocketsports has procured a
strong constituency of potential buyers.

24.  Although the Receiver believes the Agreement represents fair and reasonable
consideration for the sale of the C-11, he further believes that the Auction and Bidding
Procedures set forth below will ensure that the estate realizes the highest and best possible value
for the C-11. Accordingly, Rocketsports and the Receiver will collaborate on a single auction of
the C-11 to maximize the sale price.

25, In addition to Rocketsports’ efforts to attract bidders, the Receiver will serve this
Sale Motion, the Agreement, and a Notice of Auction of the C-11 (the “Auction Notice™) on: (a)
all prospective bidders and parties-in-interest upon written request to the Receiver; and (b) all
entities on the Master Service List.

26.  The Auction shall be conducted as follows:

(a) Qualified Bids. Any bidder who desires to make a competing offer for the
C-11 must submit a qualified competing bid to counsel for the Receiver on or before 5:00 p.m.



