IN THE DISTRICT COURT OF OKLAHOMA EEPINTHE DISTRICT COURT
STATE OF OKLAHOMA

Oklahoma Department of Securities,
ex rel. Irving L. Faught, Administrator,

Plaintiff,

VS.

Accelerated Benefits Corporation, a Florida
Corporation, et al.,

Defendants.

NOTICE OF HEARING

OKLAHOMA COUNTY, OKLA.

APR 2 0 2005

PATRICIA PRESLEY, ¢
by COURT CLERK

Deputy

Case No. CJ-99-2500-66
Judge Daniel L. Owens

Please be advised that a hearing on Conservator's Notice of Default by Infinity Capital
Services, Inc. and Termination of Infinity Purchase Contracts and Motion for Approval of
Termination by Conservator of Infinity Purchase Contracts has been set for the ‘2 Oﬂaay of May,

2005, at 9:00 a.m., before the Honorable Judge Daniel L. Owens.
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Respectfully submitted,
!

s 2/ /
MelviiR. McVay, Jr., OBA No. 06096
Thomas P. Manning, OBA No. 16117
PHILLIPS McFALL McCAFFREY
McVAY & MURRAH, P.C.
Twelfth Floor, One Leadership Square
211 North Robinson
Oklahoma City, Oklahoma 73102
Telephone: (405) 235-4100
Facsimile:  (405) 235-4562
ATTORNEYS FOR CONSERVATOR,
TOM MORAN
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CERTIFICATE OF MAILING

The undersigned certifies that on the 20™ day of April, 2005, a true and correct copy of the
foregoing Notice of Hearing was mailed, first-class with postage prepaid, to:

Patricia A. Labarthe, Esq.

Oklahoma Department of Securities

First National Center, Suite 860

120 North Robinson

Oklahoma City, OK 73102
Attorney for Plaintiff

Dino E. Viera, Esq.
Fellers, Snider, Blankenship,
~ Bailey & Tippens, P.C.
100 North Broadway Avenue, Suite 1700
Oklahoma City, Oklahoma 73102
Attorney for Defendants,
Accelerated Benefits Corporation and
American Title Company of Orlando
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Paul W. Verer, Esq.
Verner Simon, P.C.
1350 Broadway, Suite 818
New York, NY 10018
Attorney for Infinity Capital Services, Inc.

Scott Alan Orth, Esq.
1183 71 Street
Miami Beach, FL 33141

John Benson

ICFGLtd.

Pacific Marketing Investments

9595 East Thunderbird Road, Suite 1074
Scottsdale, AZ 85260

/

20861.12201




IN THE DISTRICT COURT OF OKLAHOMA COUNTY
STATE OF OKLAHOMA gy gp IN THE DISTRICT COUP
OKLAHOMA COUNTY, 01 ?

Oklahoma Department of Securities, APR 2 0 2005
ex rel. Irving L. Faught, Administrator,
PATRICIA PRESLL i, CLERK
- A
Plaintiff, v e

Case No.: CJ-99-2500-66
Judge Daniel L. Owens

VS.

Accelerated Benefits Corporation, a Florida
corporation, et al.,

Defendants.

CONSERVATOR’S NOTICE OF DEFAULT BY INFINITY
CAPITAL SERVICES, INC. AND TERMINATION OF INFINITY
PURCHASE CONTRACTS AND MOTION FOR APPROVAL OF
TERMINATION BY CONSERVATOR OF INFINITY PURCHASE CONTRACTS

COMES NOW Tom Moran, Conservator of Certain Assets of Accelerated Benefits
Corporation (the "Conservator") and hereby notifies the Court of the default by Infinity Capital
Services, Inc. ("Infinity") under the Option Purchase Agreement (the "Inﬁnify Option Purchase
\ Agreement") and Service and Escrow Agreement (the "Infinity Service and Escrow Agreement")
(collectively the "Infinity Purchase Contracts"), which became effective on March 17, 2003. The
Conservator further notifies the Court of the termination of the Infinity Purchase Contracts and
hereby respectfully moves the Court for approval of such termination. In support thereof, the
Conservator would show the Court as follows:
1. This proceeding began as a fraud action commenced by the Oklahoma Department of
Securities against Accelerated Benefits Corporation ("ABC") and its Oklahoma agents, who offered

and sold Viatical Polices (as hereafter defined) to numerous investors on ABC's behalf.
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2. | On February 6, 2002, the Court entered its Order Appointing Conservator and
Transferring Assets (the "Conservatorship Order"). See Exhibit "1," Order Appointing Conservator
and Transferring Assets.
3. Under the Conservatorship Order, Tom Moran was appointed Conservator of certain
assets of ABC and its agents, including American Title Company of Orlando and David Piercefield.
The Conservatorship Order was agreed to by the parties and authorized the Conservator to:
take necessary steps to protect the ABC Investors' interests including, but
not limited to, the liquidation or sale of the Policies to institutional
buyers . . . (emphasis added)

See Exhibit "1," Order Appointing Conservator and Transferring Assets.

4. The Conservatorship assets consisted primarily of life instlrance policies (the
"Viatical Policies") with an aggregate face value in excess of $140,000,000 on individuals who had
been diagnosed with terminal illnesses, whose ownership and beneficiary interests were acquired by
ABC.in exchange for cash payments. Upon acquisition of the Viatical Policies, ABC solicited
investments from various individual investors (the "ABC Investors"), who were promised significant
returns on their investments by ABC, upon the maturity of the respective Viatical Policy to which
they were matched.  See Exhibit "2," Affidavit of H. Thomas Moran, 9 4.

5. In most cases, the insureds under the respective Viatical Policies (the "Viators") far
outlived the projected life expectancies placed on them by ABC and insufficient funds were allocated
by ABC for payment of future premiums. As aresult, the Viatical Policies were in danger of lapsing,
which would have resulted in the ABC Investors, many of whom were elderly and retired, losing
their entire investments. See Exhibit "2," Affidavit of H. Thomas Moran, 5.

6. Pursuant to the directives of the Conservatorship Order, and as part of his duty to
protect the interests of the ABC Investors, the Conservator sought offers to purchase the Viatical
Policies from various institutional buyers. See Exhibit "2," Affidavit of H. Thomas Moran, { 6.
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7. On October 25, 2002, the Conservator filed his Motion for Order Approving Sale of
Conservatership Assets (the "Motion to Sell"). In the Metion to Sell, the Conservator presented
offers from Infinity and various other proposed purchasers to the Court for consideration and
appreval. See Exhibit "2," Affidavit of H. Thomas Morari, 17.

8. On December 23, 2002, following hearings on the Motion to Sell, the Court granted

 the Motion to Sell and approved the sale of the Viatical Policies to Infinity. The Order Approving

the Sale was entered by the Court on January 16, 2003, and subsequently modified by the Court on

January 24, 2003 (the "Order Approving Sale"). See Exhibit "3," Order Modifying the Court’s Order |

Approving Sale of Conservatorship Assets.

9. Following the Court's Order Approving Sale, the Conservator, HTM Conservator,
LLC, a court approved entity created to hold title to the Viatical Policies, and Infinity negotiated the
Infinjty Purchase Contracts to evidence the terms of the approved sale. See Exhibit "2," Affidavit of
H. Thomas Moran, § 9.

10.  OnMarch 12, 2003, the Court approved the Infinity Purchase Contracts. The sale of
the Viatical Policies closed on March 17, 2003.! See Exhibit "4," Option Purchase Agreement and
Exhibit "5," Service and Escrow Agreement. |

11.  The Infinity Purchase Contracts required Infinity to pay (a) an aggregate of
$59,000,000 for the Viatical Policies (Which represented the $2,500,000 nonrefundable "Option
Payment" and the $56,500,000 "Purchase Price"); and (b) one hundred percent (100%) of all future
premiums and servicing costs for the Viatical Policies. The aggregate payments under the Infinity

Purchase Contracts were estimated to return to the ABC Investors approximately 55% of their initial

! On March 12, 2003, ABC filed an appeal of the District Court’s order approving the sale of the Viatical Policies
to Infinity. On July 20, 2004, the Court of Appeals affirmed the District Court’s order approving the sale. On
October 11, 2004, ABC filed a Petition for Certiorari seeking to have the Oklahoma Supreme Court review the decision
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investments, and importantly, Infinity's payment of the premiums eliminated the need for the ABC
Investors to make premium payments, and the Conservator to fﬁnd the prerhium_ shortfalls to keep
the Viatical Policies in force. See Exhibit "2," Affidavit of H. Thomas Moran, § 11. '

12.  Pursuant to the terms of the Infinity Purchase Contracts, Infinity paid to the
Conservator at Closing the Option Payment of $2,500,000.00. This Option Payment received by the
Conservator was fully earned and non-refundable and represented approximately a year's worth of
premium payments to be held by the Conservator to cover shortfalls in the event of a default by
Infinity, or other termination of the Inﬁnity Purchase Contracts. See Exhibit "2," Affidavit of H.

Thomas Moran, § 12.

13. Thé balance of the Purchase Price of $56,500,000 under the Infinity Purchase

Contracts was to be paid with an agreed percentage of the maturity proceeds from the Viatical

Policies and the Earnest Money Deposit of $200,000 which was paid at Closing. Under the Infinity
Purchase Contracts, HTM Conservator, LLC was to hold and administer the Viatical Policies unﬁl
the full payment of such Purchase Price was received by the Conservator, at which time, the
remaining unmatured Viatical Policies were to be transferred to Infinity and only then would the
Infinity Purchase Contracts be fully performed. See Exhibit "2," Affidavit of H. Thomas Moran,
9 13.

14. At the time of the execution of the Infinity Purchase Contracts, the stock in Infinity
was owned by Scott E. Wolkhamer and Kelly Romp. Mr. Wolkhamer and Ms. Romp each owned

one-half of the stock in Infinity. See Exhibit "2." Affidavit of H. Thomas Moran, { 14.

. of the Court of Appeals. On January 24, 2005, the Oklahoma Supreme Court denied ABC’s Petition for Certiorari and
mandate issued on February 4, 2005. .
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15. On or about June 23, 2003, Mr. Wolkhamer and Ms. Romp sold their stock in Infinity
to ICFG, Ltd., which became the sole shareholder of Infinity. See Exhibit "2," Affidavit of H.
Thomas Moran, § 15.

16. On or about January 22, 2004, BGS World Capital Funding, LLC acquired all rights,
title and interest in Infinity, which acquisition was affected through a foreclosure. See Exhibit "6,"
~ The Third Affidavit of Paul W. Verner, § 1.

17. Between March, 2003, and October, 2004, Infinity tendered to the Conservator all
sums due under the Infinity Purchase Contracts. Accordingly, the Investors have not had to pay any
| part of the policy premiums or servicing costs on the Viatical Policies since the closing of the sale.
See Exhibit "2," Affidavit of H. Thomas Moran, §17.

18. Since the closing of the sale through October, 2004, the amount of the original
Infinity Purchase Price remaining to be paid to the Conservator under the Infinity Purchase Contracts
has been reduced from $56,500,000 to approximatgly $42 million dollars as a result of the
Conservator's receipt of its share of the maturity proceeds of $14,498,229.00. Accordingly, the
Cénservator has distributed payments of almost $14.5 million to the ABC Investors. See Exhibit
"2," Affidavit of H. Thomas Moran, § 18. |

| 19. Infinity failed to satisfy its November, 2004, and succeeding obligations under the
terms of the Infinity Purchase Contracts by paying all sums due for premiums and servicing costs
with respect to the Viatical Policies. 2 See Exhibit "2," Affidavit of H. Thomas Moran, { 19.

20. The Conservator provided to Infinity written notice and demand that Infinity cure its

defaults in accordance with the Infinity Purchase Contracts. See Exhibit "7," Letter from Tom

Moran to Inf'lnity Capital Services, Inc. dated October 21, 2004; Exhibit "8," Letter from Tom Moran

z A default initially occurred in October 2004, but was subsequently cured.
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to Infinity Capital Services, Inc. dated November 8, 2004; Exhibit "9," Letter from Tom Moran to
Infinity Capital Services, Inc. dated November 19, 2004; and, Exhibit "10," Lette_r from Tom Moran
to Infinity Capital Services, Inc. dated November 23, 2004.

21.  Despite notice and demand, Infinity failed to cure the defaults as required by the terms
of the Infinity Purchase Agreement. See Exhibit "2," Affidavit of H. Thomas Moran, q21.

22. On November 30, 2004, the Conservator notified Inﬁnity that the Conservator had
exercised its option to terminate the Inﬁnity Purchase Contracts as a result of Infinity’s default which
option was in accordance with the remedies expressly set forth under the Infinity Purchase Contracts.

The Conservator reminded Infinity that jurisdiction of this matter, as also expressly set forth in the

Infinity Purchase Contracts, was with this Court. However to date, Infinity has not filed any pleading

with this Court regarding the termination of the Infinity Purchase Contracts. See Exhibit "11," Letter

from Melvin R. McVay to Paul W. Verner dated November 30, 2004.

23. Since the Infinity default and through March, 2005, the Conéervator has péid
approximately $798,373.95 to fund premiums and pay servicing costs with respect to the remaining
Viatical Policies, which presently have an aggregate face value of approximately $115 million
dollars. Further, since Infinity's default and through March, 2005, the Conservator has received
approximately $544,500 of maturity proceeds from the Viatical Policies. In addition to the maturity
proceeds actually received by the Conservator, as of April 1, 2005, there were approximately
$544,000 of pending maturities in which the insureds are deceased and claims upon the respective

Viatical Policies are pending. See Exhibit "2," Affidavit of H. Thomas Moran,  23.
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ARGUMENT

PROPOSITION:  The Infinity Purchase Contracts Have Been Properly
Terminated As A Result Of Infinity’s Default.

Under the terms of the Infinity Purchase Contracts, Infinity is required to advance to the
Conservator funds to pay premiums on the Viatical Policies, as well as reimburse HTM Conservator,
LLC for servicing costs. Infinity defaulted under the terms of the Infinity Purchase Contracts asa

| ;esult of its failure to advance sufficient funds to cover premium payments and servicing costs for the

period of November, 2004, and thereafter.
The Infinity Option Purchase Agreement contains the following language:

13.  Default Remedies. If either the Buyer or the Seller fails to perform
such party’s obligations under this Agreement or the Service and Escrow
Agreement (except as excused by the other party’s default), the party
claiming default will make written demand for performance. If the Buyer
fails to comply with such written demand within thirty (30) days after
receipt thereof, the Seller will have the option to waive such default; to
exercise any remedy available at law or in equity; or to terminate this
Agreement, and on such termination, the Seller will be entitled to retain
the Earnest Money Deposit_as liquidated damages arising from such
default. The Buyer agrees that the amount of actual damages which the
Seller would suffer as a result of the Buyer’s default would be extremely
difficult to determine and has agreed, after specific negotiation relating
thereto, that the amount of the Eamnest Money Deposit is a reasonable
estimate of he Seller’s damages and, at the option of the Seller, is intended to
constitute a fixed amount of liquidated damages in lieu of other remedies
available to the Seller and is not intended to constitute a penalty. On such
termination and return or payment of the Earnest Money Deposit, if
applicable, the parties will be discharged from any further obligations and
liabilities under this Agreement.

See Exhibit "5," Option Purchase Contract, § 14 (emphasis added).
The Conservator provided notice of the default to Infinity as required by the terms of the

Infinity Purchase Contracts. See Exhibits "7," "8," "9" and "10." Despite such notice and demand,

Infinity failed to cure the default. As a result, the Conservator exercised its option to terminate the

Infinity Purchase Contracts and accdrdingly, the Conservator (a) continues to hold the balance of the
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Option Payment of $2,500,000 (which was fully earned and non-refundable as of March, 2003), less
the amounts thereof which have been used to fund premium payments and servicing costs for the
remaining Viatical Policies since such default; (b) retains the $200,000 Earnest Money Deposit as
liquidated damages; and (c) continues to maintain the premium payments and receive the maturities
from the remaining Viatical Policies. The Conservator believes that the termination of the Infinity
Purchase Contracts was in the best interest of the ABC Investors and the Conservator should seek an
alternate buyer for the remaining Viatical Policies or continue to hold and maintain the remaining
Viatical Policies with the proceeds of the maturities and the remaining Option Payment and Earnest
Money Deposit, as the Court may further direct.

Therefore, based upon the foregoing, the Conservator believes the Court should enter an
order approving the termination of the Infinity Purchase Contracts.

WHEREFORE, premises considered, Conservator Tom Moran respectfully asks the Court to

approve the termination of the Infinity Purchase Contracts.

Respectfully submitted,

/[ 2]

Melvin R. McVay, Jr., OB%NO. 6096
Thomas P. Manning, OBA"No. 16117
Sally A. Hasenfratz, OBA No. 11853
PHILLIPS McFALL McCAFFREY

McVAY & MURRAH, P.C.
Twelfth Floor, One Leadership Square
211 North Robinson
Oklahoma City, Oklahoma 73102
Telephone: (405) 235-4100
Facsimile: (405) 235-4133
ATTORNEYS FOR CONSERVATOR,

TOM MORAN
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CERTIFICATE OF MAILING

The undersigned certifies that on the Mday of April, 2005, a true and correct copy o.f
the foregoing Application was sent postage prepaid by first-class mail, to:

Patricia A. Labarthe, Esq.
Oklahoma Department of Securities
First National Center, Suite 860
120 North Robinson

~ Oklahoma City, OK 73102
Attorney for Plaintiff

Dino E. Viera, Esq.
Fellers, Snider, Blankenship,
Bailey & Tippens, P.C.
100 North Broadway Avenue, Suite 1700
Oklahoma City, OK 73102
Attorney for Defendants,
Accelerated Benefits Corporation and
American Title Company of Orlando

‘Paul W. Verner, Esq.
Verner Simon, P.C.
The Herald Square Building
1350 Broadway, Suite 818
New York, NY 10018
Attorney for Infinity Capital Services, Inc.

‘Scott Alan Orth, Esq.
Scott Alan Orth, P.A.
1183 71 Street |
Miami Beach, FL 33141

John Benson

ICFG Ltd.

Pacific Marketing Investments
9595 E. Thunderbird Road, #1074
Scottsdale, AZ 85260
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"IN THE DISTRICT COURT OF OKLAHOMA COUNTY
STATE OF OKLAHOMAFILED IN THE DISTRICT COURT

OKLAHOMA COUNTY, OKLA,
Oklahoma Department of Securities FEB ~ T 2002
* ex rel. Irving L. Faught, Administrator, PATRICIA PRESLEY, GWWRT CLERK
Plaintiff, "
v. Case No. CJ-99-2500-66

Accelerated Benefits Corporation, a Florida
corporation, et al.,

N N Nt Nt Nt e Nt N st e “aas?

Defendénts.’

ORDER APPOINTING CONSERVATOR AND TRANSFERRING ASSETS
# .
This matter came on for hearing this & “day of %/275’7 , 2002, before the

undersigned judge of the Oklahoma County District Court, State of Oklahoma, on the joint

application of Plaintiff Oklahoma Department of Securities (“Department”) and Defendant
* Accelerated Benefits Corporation (“ABC”), for this Order Appointing Conservator and
Transferring Assets (“Conservatorship Order”). The Court, having reviewed all of the evidence

offered, and being advised that the partles agree to the entry of this Conservatorsmp Order, finds

that the following order should be entered in lieu of a judgment for restitution and in order to
prevent potential irreparable loss, damage or injury to purchasers of interests in the right to
receive the proceeds from the viatical and/or life settlement policies effectuated by ABC
Purchase Request Agreements (“ABC Investors™).

IT IS THEREFORE ORDERED ADJUDGED AND DECREED that Tom Moran of
Oklahoma City, Oklahoma, (“Conservator”) be and is hereby appointed Conservator of the
following assets of ABC or its agents, including American Title Company of Orlando and David
Piercefield (“Conservatorship AssetS”):

EXHIBIT

[

tabbles*
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1 1. all life insurance policies owned or held beneficially, directly or indirectly, by or
for the benefit of ABC and/or the ABC Investors, that were purchased from the date of inception

of ABC through September 30, 2000 (“Policies”);

2. all assets of ABC necessary to accomplish the objectives of the Coﬂséwatorsﬁp
. 1jsted below including, but not limited to, computer hardware, databases, software, ABC Investor
and viator files relating to the Policies, accountihg and financial records pertaining to premium
| payments and receipt and distribution of proceeds on the Policies, any deposit of cash, bond or
guarantee, filing cabinets, office supplies, the lease to office space at 105 East Robinson Street,
Suite 320, Orlando, Florida 32801, and telephone systems;

3. all premium reserve accounts and bank accounts into which ABC Investor funds

or proceeds from Policies have been deposited; and
4, the right to recoup from the proceeds of the Policies all funds advanced by ABC
to finance the payment of premiums on the Policies.

IT IS FURTHER ORDERED that the Conservator is given directions and authority to

accomplish the following:

1. to take custody, possession and control of the Conservatorship Assets as they are

transferred to Conservator;

2. to manage all Conservatorship Assets pending further action by this Court
including, but not limited to, the evaluation of the Policies, and to take the necessary steps to
protect the ABC Investors’ interests including; but not limited to, the liquidation or sale of the

Policies to institutional buyers and the assessment to ABC Investors of future premium

payments;

e—'o,_T':sepM; - ;280755 _—
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3. to receive and collect any and all sums of money due or owing on the Policies to
ABC or its agents whether the same are due or shall hereinafter become due and payable;
4. to seek the return of any cash, bond or guarantee on deposit with any regulatory

agency or other entity on behalf of ABC or its agents;

5. to make such payments and disbursements as may be necessary and advisable for

the preservation of the Conservatorship Assets and as may be necessary and advisable in
discharging his duties as Conservator including, but not limited to, the timely payment of all
premiums for Policies that have not yet matured; | |

6. to mounitor the viators of 'the'Policies by tracking the location of the viators and
periodically checking the health of the viators;

7. to receive notice ‘of the death of viators, file death claims on the viators, and
collect the proceeds paid on the Policies as such mature; |

8. to disburse to each ABC Investor his proportionate share of the proceeds paid on
matured Policies, which _amoﬁnt may be reducéd by the total axﬁount of any premium payments
advanced by ABC or thé Conservator on behalf of such ABC Investor;

0. to establish open communication with ABC Investors with proper disclosure of
available options and consequences including, but not limited to, notice to ABC Investors of this
Conservatorship Order within thirty (30) days of the entry of this Ordef;

10.  to retain and employ attorneys, accountants, computer consultants and other
persons as may be advisable or mecessary to the exercise of the duties of the Conservator.
Conservator may immediately retain or efnploy such persons, and compensate such persons, all

subject to application to and approval by the Court;

4/




Conservatorship Assets, and to notify any insurance company or third party administrator and the ‘
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11. to open and inspect any and all mail and/or deliveries if same relate to the

‘existence, location, identity and/or collection, preservation, maintenance or operation of

United States Postal Service to effect the forward delivery of any mail related to the
Consenatofship Assets to a mail depository under the control of the Conservator, |
12.  to institute, prosecute, defend, intervene in or become party to such actions or
proceedings in ainy state court, federal court or United States bankruptcy court as may in the
Conservator’s opinion be nécessary dr proper for the protection, maintenance and preservation of
the Conservatorsth Assets, or the carrymg out of the terms of this Conservatorship Order; and
13.  to exerc1se those powers necessary 10 unplemcnt his conclusxons w1th regard to

disposition of this Conservatorship pursuant to the orders and directives of this Court.

IT IS FURTHER ORDERED that ABC and its agents, including American Title

Company of Orlando and David Piercefield, shall immediately begin the process of transferring
the ownership and beneficial rights to the Conservatorsh:p Assets to the Conservator until all
Conservatoiship Assets have been transferred. The transfer process shall conclude within ninety
(90) days of the execution of this Order. If for any reason any Conservatorship Asset has not
been transferred on or before end of the ninety (90) day period, ABC and/or its agents, including
American Title Company of Orlando and David Pierceﬁeld, shall provide a list to the
Conservator of the Conservatorship Assets that have not been transferred and the reasons
therefor.

IT IS FURTHER ORDERED that this order supercedes the order of this Court dated May

10, 2001, that prohibited the assessment or collection of future premium payments from ABC

~ Investors.
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IT IS FURTHER ORDERED that ABC pay and maintain all office expenses, salaries,
and other costs of the Conservatorship until at least seventy-five percent (75%) of all
Conservatorship Assets have been transferred to the Conservator. |

IT IS FURTHER ORDERED that all persons and entities, includin'g ABC, its
subsidiaries, affiliates, officers, directors, agents, servants, employees, attorneys, and all persons '
acting on their behalf, under their direction and control, and/or in active concert or participation
with them, and further including any banks or ﬁnancial institutions, vs}herever chartered or

jocated, life insurance companies, federal and state agencies, viators, viatical - settlement
providers, and viatical settlement brokers who receive actual notice of this .Conservatorship
Order, by personal service, facsimile transmission or otherwise, shall promptly deliver and
surrender to the Conservator: |

1. all Conservatorship Assets in the possession of or undcr the control of any one or
more of them; and |

2. all books and records of any kind pertaining to the Conservatorship Assets, to the

- ABC Investors, or to the viators whose lives are insured by the Policies.

IT IS FURTHER ORDERED that all persons and entities, including- ABC, its
subsidiaries, affiliates, officers, directors, agents, servants, employees, attomeyé, énd all persons
acting on their behalf, under their direction and control, and/or in active concert or participation
with them, and further including any banks or financial institutions, wherever chartered or
located, life insurance companies, federal and state agencies, viators, viatical settlement

providers, and viatical settlement brokers who receive actual notice of this .Conservatorship

Order, by personal service, facsimile transmission or otherwise, fully cooperate with and assist

the Conservator and that they take no action, directly or indirectly, to hinder or obstruct the
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- Conservator in the conduct of his duties or to interfere in any manner, directly or indirectly, with
the custody, possession or control exercised by said Conservator.
IT IS FURTHER ORDERED that the Conservator is authorized, without breaching the
peace, to enter and secure any premises under the control of ABC or its agents, wherever located
~ or situated, in-order to take possession, custody or control of, or to identify the location or
existence of, any Conservatorship Assets.
IT IS FURTHER ORDERED that the Conservator may apply to the Court for

compensation, from time to time, in a reasonable sum to be determined by the Court and from

such sources as approved by the Court and for reimbursement - for reasonable expenses incurred :

in connection with his duties as Conservator. The fees and expenses of the Conservator shall
have priority over any other claims made against ABC. ' The Conservator shall not be required to
give any bond. The Oklahoma Department of Securities shall have the authority to seek removal
of the Conservator for cause and upon approval of this Court. |
IT IS FURTHER ORDERED that except by leave of Coﬁrt during the pendency of this
Conservatorship, all creditors and other persons secking money, damages or other relief frorh
ABC or its agents, including American Title Company of Orlando and David Piercefield, and all
vothers acting on behalf of any such creditor or other persons, including sheriffs, marshals, and
other officers and their deputies, and their respective attorneys, servants, agents, and employees,
aré hereby stayed and restrained from doing any act or thing whatsoever to interfere with ABC or
its agents, including American Title Company of Orlando and David Piercefield, in the orderly
iransfer of the Conservatorship assets or the Conservator or to the possession of or management
by the Conservator of the Conservatorship Assets, or to interfere in any manner during the

pendency of this proceeding with the exclusive jurisdiction of this Court over ABC. This
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Conservatorship Order shall not stay or restrain any pending or future action whatsoever by any
govemnment agency or any representative on behalf of any government.

IT IS FURTHER ORDERED that any Conservatorship Assets remaining. ‘at the
conclusion of the Conservatorship shall be transferred to ABC. | -

° v IT IS FURTHER ORDERED that ABC and its agents, including American Titlé
Company of Orlando and David Piercefield, be held harmless from any and all liability, costs
and damages arising in connection with each Conservatorship Asset after each such asset has
been transferred to the Conservator. |

IT IS FURTHER ORDERED that the Conservator be held harmless from any and all
liability, costs and damages ariSing from acts of ABC and its agents, including American Title
Company of Orlando and Daﬁd 'Pierceﬁeid, before Conse‘rvétorship Asseﬁs have been

RN transferred to the Conservator.

IT IS FURTHER ORDERED that the Conservator may rely on applicable exclusions or
exemptions from registration under the Act in connection with the offer and/or sale of securities
to institutional buyers in and/or from the state of Oklahoma.

IT IS FURTHER ORDERED that the Court shall retain jurisdiction over this matter and

ABC for all puxposes
Dated thls A O dayof %/4/7 2002.

District Court Judge

&8/ i

E PATRICIA PRESLEY, Court Clerk for Oklahoma

County Okla., hereby cart

aia Cot m Y

RESLEY Y, Court Cie ‘
Deputy

‘ ..fy lhat th\. foregomg isa

“ c.’ Ratore] rd in the.District

Kla.,
1
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~ Approved as to form and substance:
atiicia A. Labarthe OBA # 10391
Oklahoma Department of Securities
First National Center, Suite 860

B 120 North Robinson
. Oklahoma City, Oklahoma 73102

~ (405) 280-7700
* Attorney foy Plgiftiff
/ / ',.// /
C. Keith LaMonda
Accelerated Benefits Corporation
105 East Robinson Street, Second Floor

Orlando, Florida 32801

(888)842 872/ O % J)(

Jess LaMonda
Accelerated Benefits Corporatlon.

105 East Robinson Street, Second Floor
Orlando, Florida 32801

(888) 842-8422

Amencan Title Company
230 Lookout Place, Suite 200

Maitland, Florida 32751

(407) 629-8118

/A

T.’Ray Phillips, OBA #7128/

Melvin R. McVay, OBA # 6096

Fred A. Leibrock, OBA # 14146

Phillips McFall McCaffrey McVay & Murrah, P.C.

One Leadership Square, 12th Floor

211 North Robinson Avenue

Oklahoma City, Oklahoma 73102

405/235-4100
. 405/235-4133 (Fax)

faleibrock@phillipsmcfall.com
Attorneys for Conservator




IN THE DISTRICT COURT OF OKLAHOMA COUNTY

STATE OF OKLAHOMA
Oklahoma Dcpartment of Securities, )
ex rel. Irving L. Faught, Administrator, )
Plaintiff, )
) t
vs. ) Case No. CJ-99-2500-66 |
) Judge Daniel L. Owens
Accelerated Benefits Corporation, a Florida )
corporation, et al., )
Defendants. )
AFFIDAVIT
STATE OF OKLAHOMA )
) SS:
COUNTY OF OKLAHOMA )

The undersigned, H. Thomas Moran, of lawful age, being first duly sworn, deposes and
states as follows: | |

1. That T am the Conservator of certain assets of Accelerated Benefits Corporation
pursuant to an Order Appointing Conservator and Transferring Assets entered in the above-
styled action by the Court on February 6, 2002 (the "Conservatorship Order").

2. 1 have personal knowledge of the matters set forth herein.

3. Under the Conservatorship Order, 1 was appointed Conservator of certain assets
of ABC and its agents, including American Title Company of Orlando and David Piercefield.
The Conservatorship Order was agreed to by the partics and authorized the Conservator {o:

take necessary steps to protect the ABC Investors' interests including,
but not limited to, the liquidation or sale of the Policies to
institutional buyers . . . (emphasis added).

4. The Conservatorship assets consisted primarily of life insurance policies (the

"Viatical Policies") with an aggregate face value in excess of $140,000,000 on individuals who

had béen diagnosed with terminal illnesses, whose ownership and beneficiary interests were

EXHIBIT
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acquired by ABC in exchange for cash payments. Upon acquisition of the Viatical Policies,
ABC solicited investments from various individual investors (the "ABC Investors"), who were
promised significant returns on their investments by ABC, upon the maturity of the respective
Viatical Policy to which they were matched. |

5. In most cases, the insureds under the respecﬁve Viatical Policies (the "Viators")
far outlived the projected life expectancies placed on them by ABC and insufficient funds were
allocated by ABC for payment of future premiums. As a result, the Viatical Policies were in
danger of lapsing, which would have resulted in the ABC Investors, many of whom were elderly

and retired, losing their entire investments.

6. Pursuant to the directives of the Conservatorship Order, and as part of my duty to
protect the interests of the ABC Investors, I sought offers to purchase the Viatical Policies from
various institutional buyers.

7. On October 25, 2002, 1 filed a Motion for Order Approving Sale of
Conservatorship Assets (the "Motion to Sell"). In the Motion to» Sell, I presented offers from
Infinity and various other proposed purchasers to the Court for consideration and approval.

8. On December 23, 2002, following hearings on the Motion to Sell, the Court
granted the Motion to Sell and approved the sale of the Viatical Policies to Infinity. The Order
Approving the Sale was entered by the Court on January 16, 2003, and subsequently modified by
the Court on January 24, 2003 (the "Order Approving Sale").

9. Following the Court’s Order Approving Sale, the Conservator, HTM Conservator,
LLC, a court approved entity created to hold title to the Viatical Policies, and Infinity negotiated

the Infinity Purchase Contracts to evidence the terms of the approved sale.

00096055.D0C 20861.12201
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10. On March 12, 2003, the Court approved the Infinity Purchase Contracts. The sale
of the Viatical Policies closed on March 17, 2003.

11.  The Infinity Purchasé Contracts required Infinity to pay (a) an aggregate of
$59,000,000 for the Viatical Policies (which represented the $2,500,000 nonrefundable "Option
Payment" and the $56,500,000 "Purchase Price"); and (b) one hundred percent (100%) of all
future premiums and servi.cing costs for the Viatical Policies. The aggregate payments under the
Infinity Purchase Contracts were estimated to return to the ABC Investors approximately 55% of
their initial investments, and importantly, Iﬁﬁnity’s payment of the premiums eliminated the need
for the ABC Investors to make premium payments, and the Conservatorship to fund the premium
shortfalls to keep the Viatical Policies in force.

12.  Pursuant to the terms of the Infinity Purchase Contracts, Infinity paid to the
Conservator at Closing the Opﬁon Payment of $2,500,000.00. This Option Payment received by
the Conservator was fully earned and non-refundable and represented approximately a year's ‘
worth of premium payments to be held by the Conservator to cover shortfalls in the event of a
default by Inﬁhity, or other termination of the Infinity Purchase Contracts.

13.  The balance of the Purchase Price of $56,500,000 under the Infinity Purchase
Contracts was to be paid with an agreed percentage of the maturity proceeds from the Viatical
Policies and the Earnest Money Deposit of $200,000 which was paid at Closing. Under ihe
Infinity Purchase Contracts, HTM Conservator, LLC was to hold and administer the Viatical
Policies until the full payment of such Purchase Price was received by the Conservator, at which
time, the remaining unmatured Viaﬁcal Policies were to be transferred to Infinity and only then

would the Infinity Purchase Contracts be fully performed.
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14. At the time of the execution of the Infinity Purchase Contracts, the stock in
Infinity was owned by Scott Wolkhamer and Kelly Romp. Mr. Wolkhamer and Ms. Romp each
owned one-half of the stock in Infinity.

15. On or about June 23, 2003, Mr. Wolkhamer and Ms. Romp sold their stock in
Infinity to ICFG, Ltd., which became the sole shareholder of ‘Inﬁnity.

16. On or about January 22, 2004, BGS World Capital Funding, LLC acquired all
rights, title and interest in Infinity, which acquisition was affected through a foreclosure.

7. Between March, 2003, and October, 2004, Infinity tendered to the Conservator all
sums due under the Infinity Purchase Contracts. Accordingly, the Investors have not had to pay
any part of the policy premiums or servicing costs on the Viatical Policies since the closing of
the sale.

18.  Since the closing of the sale, the amount of the original Infinity Purchase Price
remaining to be paid to the Conservator under the Infinity Purchase Contracts has been reduced
from $56,500,000 to approximately $42 million dollars as a result of the Conservator's receipt of
its share of the maturity proceeds of $14,498,229.00. Accordingly, the Conservator has
distributed payments of almost $14.5 million to the ABC Investors.

19.. Infinity failed to satisfy its November, 2004, and succeeding obligations under the
terms of the Infinity Purchase Contracts by paying all sums due for premiums and servicing costs
with respect to the Viatical Policies. '

20. I have provided to Infinity written notice and demand that Infinity cure its

defaults in accordance with the Infinity Purchase Contracts.

21.  Despite notice and demand, Infinity failed to cure the defaults as required by the

terms of the Infinity Purchase Agreement.

! A default initially occurred in October 2004, but was subsequently cured.
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22.  On November 30, 2004, I notified Infinity that the Conservatorship had exercised
jts option to terminate the Infinity Purchase Contracts as a result of Infinity’s default which
option was in accordance with the rémedies expressly set forth under the Infinity Purchase
Contracts. The Conservator reminded Infinity that jurisdiction of this matter, as also expressly
set forth in the Infinity Purchase Contracts, was with this Court. waever to date, Infinity has
not filed any pleading with this Court regarding the termination of the Infinity Purchase
Contracts. . |

23.  Since the Infinity default and ;chrough March, 2005, the Conservatorship has paid
approximately $798,373 95 to fund premiums and pay servicing costs with respect to the
remaining Viatical Policies, which presently have an aggregate face value of approximately $115
million dollars. Further, since Inﬁhity’s default and through March, 2005, the Conservator has
received approximaiely $544,500.00 in maturity proceeds from the Viatical Policies. In addition
to the maturity proceeds actually received by the Conservator, as of April 1, 2005, there were
approximately $554,000 of pending maturities in which the insureds are deceased and claims

upon the respective Viatical Policies are pending.

FURTHER, AFFIANT SAYETH NOT.

H. TROMAS MORAN = .~ <X

SUBSCRIBED AND SWORN TO before me this g_ day of April, 2005, by H.
Thomas Moran.

My Commission No. /0 "Qg
Expires @,//6' Pe
[SEAL]”
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| FILED IN THE DISTRICT COURT
IN THE DISTRICT COURT OF OKLAHORKAACIRIMFOOUNTY, OKLA. .

STATE OF OKLAHOMA
Oklahoma Department of Securities | JAN 2 4 2003
ex rel. Irving L. Faught, Administrator, ' PATRIGIA PRESLEY, COURT CLERK
by.
“Deputy o

- s

Plaintiff,

Case No. CJ-99-2500

V.
Judge Daniel L. Owens

'Accelerated Benefits Corporation, a Florida
corporation, et al., :

N N’ N N N e e N N N Naw

Defendants.

ORDER MODIFYING THE COURT'S ORDER
APPROVING SALE OF CONSERVATORSHIP ASSETS

Pursuant to 12 O.S. §1031, the Court hereby modifies the Order Approving Sale 6f

Conservaforship Assets filed herein on J amiary 16, 2003 to read as follows:

This matter came on for hearing this 20" day of December,

2002 before the undersigned Judge of the District Court in and for
Oklahoma County, State of Oklahoma, on Conservator's Motion for
Order Approving Sale of Conservatorship. Assets ("Conservator's
Motion"). Conservator, Tom Moran, appeared in person and through
counsel, Melvin R. McVay, Jr. and Thomas Manning of the law firm
 Phillips McFall McCaffrey McVay & Murrah, P.C. Defendants
Accelerated Benefits Corporation and American Title Company of
Orlando, appeared by and through counsel, Dino Viera and
William Whitehill, Jr., of the law firm, Fellers, Snider,
Blankenship, Bailey and Tippens, P.C. The Oklahoma Department
of Securities, ex rel. Irving L. Faught, Administrator appeared by
and through its attorney, Patricia A. Labarthe. Life Alliance, LLC
appeared by and through its attorneys J. Angela Ables and Jeff L.
Hartmann. Infinity Capital Services, Inc. appeared by and through
its attorney Nabeel Hamameh. Investors, John C Hinkle and
Wanda B Hinkle, appeared by and through their attorney Rebecca
A Farris. Investor, Dr. Lawrence P. Deziel, appeared by and
through his attorney, Robert A. Nance. Investors, Robert D. Stone
and Larry W. Hanks, appeared by and through their attorneys

‘James Slayton and Jon W. McLanahan.

EXHIBIT
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The Coﬁrt, having reviewed all of the evidence offered,
hearing argument of counsel, and being fully advised in the
premises finds as follows: . '

(@ The Conservator's Motion should be granted;

(b)  The offer of Infinity Capital Services, Inc., as =
modified by its letters of December 3, 2002 and December -
12, 2002, which were admitted into evidence, should be
approved; ‘

(©) That should the Conservator and Infinity Capital
Services, Inc. be unable to consummate a purchase
agreement, or should Infinity Capital Services, Inc. be
unable to perform in any way, then the Court approves the
offer Life Alliance, LLC, Option No. 2, as modified by its
letter of December 10, 2002, which was admitted into
evidence, and as further modified by representations of its
counsel that title to the viatical policies will remain with the
Conservatorship until all funds due the investors under the
offer have been fully paid; and,

(@  Policies which mature prior to the Court's approval
of the motion to approve sale of Conservatorship assets
should not be included in the sale.

IT IS THEREFORE ORDERED, ADJUDGED AND
DECREED that: | | '

(a) The Conservator's Motion is granted;
(b) The offer of Infinity Capital Services, Inc., as

modified by its letters of December 3, 2002 and December
12, 2002, which were admitted into evidence, is approved;

(c) That should the Conservator and Infinity Capital
Services, Inc. be unable to consummate a purchase
agreement, or should Infinity Capital Services, Inc. be
unable to perform in any way, then the offer of Life
Alliance, LLC Option No. 2, is approved, as modified by
*its letter of December 10, 2002, which was admitted into
- evidence, and as further modified by representations of its
counsel that title to the viatical policies will remain with the
_ Conservatorship until all funds due the investors under the
offer have been fully paid;

G\WPDOC\TPAACCELERATED BENEFITS\E amended mot sell assets hrg.doc 20861.12201
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(d)  Policies which matured prior to December 23, 2002,
shall not be included in the sale; and, '

(¢)  Infinity Capital Services, Inc. shall deliver to the
Conservator the amounts to be placed into escrow under the
offer to purchase within 5 business days from the date of

this order.

IT IS THEREFORE ORDERED ADJUDGED AND DECREED that pursuant to 12 O.S.

| §1031 the Court's Order Approving Sale of Conservatorship Assets is hereby modified as set forth

" above.

Dated this 24 day of J anuary, 2003.

(Ol

\" JUDGE OF THE DISTRICT COURT

/f)sf, Q9 is
o 8, Q
' 73 7@ ’hent

GAWPDOC\TP\ACCELERATED BENEFITSVE amended mot sell assets hrg.doc 20861.12201
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APPROVED:

\

Me]v1&c$a}', JT., OBA #6096

Thomas P. Manning, OBA #16117
PHILLIPS McFALL McCAFFREY
McVAY & MURRAH, P.C. -

Twelfth Floor, One Leadership Square
211 N. Robinson

Oklahoma City, OK 73102
Telephone: (405) 235-4100

Facsimile: (405) 235-4562

Attorneys for Conservator, Tom Moran
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OPTION PURCHASE AGREEMENT

THIS OPTION PURCHASE AGREEMENT (the "Agreement”) is made and cntered into
this 4_)_15‘ day of February. 2003, by and between INFINITY CAPITAL SERVICES, INC.. a
Michigan corporation (the "Buyer") and TOM MORAN of OKLAHOMA CITY. OKLAHOMA,
as CONSERVATOR (the "Scller") for certain asscts of ACCELERATED BENEFITS
CORPORATION, a Florida corporation ("ABC"). '

RECITALS:

A. The Seller is the Conservator of certain asscts (the "Conscrvator Assets") of ABC
and its agents, including American Title Company of Orlando und David Pierceticld under Case
Number CJ-99-2500-66 (the "Conscrvatorship Proceeding™) in the District Court of Oklahoma
County, State of Oklahoma (the "OK District Court"), reference ot which is hercto made for all
purposcs including the appointment of the Seller as Conservator of the Conservator Assets.

B. The Conscrvator Asscts. as more fully described in the Conservatorship
Proceeding include certain life insurance policies which wcere owned or held beneficially, *
dircctly or indirectly, by or for the benefit of ABC and/or ABC Investors that were purchased
prior to October [, 2000, pursuant to which the OK District Court vrdered the Conservator to
managc. which management specifically included but was not limited to the OK District Court's
authorization to cvaluate, protect, liquidate and scll the Policics.

C. By specific order of the OK District Court dated January 16, 2003, the
Conservator was dirccted to scll the Conservator Assets to onc ot two institutional investors,
namely the Buyer or LifeAlliance, L.L.C., pursuant to terms and conditions gencrally described
in and approved by the OK District Court's Order and the Conscrvator was turther directed to
distribute the procceds thercof to the ABC Investors.

D. Buyer desircs to acquire certain of the policies and related assets included in the
Conscrvator Assets as more fully set forth hercin upon terms and conditions hercof.

E. Unless otherwise defined hercin, the capitalized terms used herein will have the
meanings set forth in the Conservatorship Procceding.

AGREEMENT:

[n consideration of the mutual agrecment herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Seller and
Buyer agrce as follows:




L. Grant and Exercise of Option. I[n consideration of the Option Payment of Two Million
Five Hundred Thousand Dollars ($2,500,000) to be paid by Buyer to Seller on or before the
Closing Date, as hereafter defined, Seller hereby grants to Buyer the exclusive and irrevocable
option to purchase the Assets, as hereafter defined. It is expressly agreed that if the Seller does
not receive the Option Payment on or before 12:00 midnight on the Closing Date, all of the rights
of Buyer under this Agrcement will expire and terminate without any action by Seller. It is
further cxpressly agreed that in the event Seller receives the Option Payment on or before 12:00
midnight on the Closing Date, such Option Payment will be independent option consideration,
fully camed and nonrefundable, entitling Buyer the irrevocable right to purchase the Assets
strictly in accordance with the terms hereafter set forth which constitutes the Option Purchase
Agrcement between Buyer and Seller.

2. Asscts to be Sold. The assets to be sold and conveyed to Buyer upon the terms,
conditions and at the time set forth herein are as follows (sometimes hereafter, the "Assets"):

2.1 Policies. All of Seller's right, title and interest in and to the face amount of the
policics specifically described on Exhibit "A" attached hereto (the "Policies"), which consist of a
viatical porttolio of life insurance policies owned by Seller as of December 23, 2002 (the "Policy
Cut-Off Date") and which have a face amount presently estimated to be One Hundred Forty One
Million Dollars ($141,000,000). Further, to the extent that any of the Policies result in proceeds .
reccived trom and after the Policy Cut-Off Date in excess of the face amounts thereof (in the
manner described in Paragraph 3.3 hereinbelow), then twenty-five percent (25%) of such excess
shall be included as part of the Assets to be conveyed to Buyer hereunder.

2.2 Viator Files. All of Seller's right, title and interest in and to the files and records
with respect to the Policies, including without limitation, the Policies and correspondence
relating thereto; the information and records with respect to the health status and whereabouts of
cach insurcd of each Policy; the accounting records including the computer data base identifying
the accounting and bookkeeping records incident to the ownership, premium payments and
reccipts and distributions of proceeds with respect to each Policy.

3. Excluded Assets. It is expressly recognized and agreed that the Assets to be sold and
conveyed to Buyer shall exclude (the "Excluded Assets"):

3.1 Pre-Cut-Off Date Receivables. Any payments on and proceeds of the Policies
received by Seller prior to the Policy Cut-Off Date shall be retained by Seller and excluded from
thc Assets to be conveyed to Buyer. Further, any payments on and proceeds of the Policies
reccived by Seller after the Policy Cut-Off Date;, but with respect to those certain Policies which
Seller had actual notice of the respective deaths of the Insureds thereof prior to the Policy Cut-
Off Date, which Policies are identified on Exhibit "A-1" attached hereto, shall be retained by
Seller and excluded from the Assets conveyed to Buyer.

3.2 ABC Investor Pavments. Any payments received by the Seller, whether before or
after the Closing Date, from the ABC Investors shall be excluded from the Assets to be conveyed
to Buyer. Further, any payments received by the Seller from the ABC Investors which were used
to pay premiums on the Policies for periods subsequent to the Policy Cut-Off Date shall be




prorated, reimbursed by Buyer to Seller under Paragraph 4 hercot and be deemed excluded from
the Assets to be conveyed to Buyer.

3.3 Increases Above Face. To the extent that any of the Policies result in proceeds
received from and after the Policy Cut-Off Date in excess of the tace amount thereof as reflected
on Exhibit "A", then seventy-five percent (75%) of such excess shall be retained by Seller and
excluded from the Assets to be conveyed to Buyer. By way of illustration and not limitation, it is
recognized and agreed that proceeds in excess of the face amount of any Policy may include, but
are not limited to, proceeds received in the event (a) dividends incrcase the value of a Policy; (b)
a Policy contains a cost of living rider or an accidental death benetit: (¢) interest is earned on
Policy proceeds after the death of the insured and prior to collection of the proceeds thereof; (d)
a Policy has paid-up additions; or (¢) the issuer of a Policy is "demutualized”, which results in
the payment of additional procceds or stock or other consideration to the owner of the applicable
Policy.

34  Dutv to Exclude. The Buyer and Seller agree to use best ctforts to separate the
Asscts from the Excluded Asscts in order that the Excluded Asscts will not be transferred and
conveyed to Buyer; provided that in the event the Excluded Asscts described in Paragraph 3.3
above arc not separated from the Policies conveyed to Buyer then Buyer will remit to Seller all
such Excluded Asscts reccived by Buyer. Specifically, from and atter the Interim Conveyance .
Date and Conveyance Date (as applicabic and as detined in Paragraphs 5.3 and 5.5 below)
through the date in which the proceeds under all respective Policics held by Buyer are received
by Buyer, Buyer will provide to Seller a monthly accounting identitving (a) the name and date of
death of any named insurcd under any Policy held by Buyer who Jdies during the preceding
month: (b) the procceds applicable to such Policy received by Buyer by virtue of the death of
such insured; and (c) the amount of the Excluded Asscts, which Buyer will, contemporaneously
with such accounting remit to Seller. Upon the Interim Conveyance Date and the Conveyance
Date, (as hereafter defined) respectively, Buyer shall do or causc to be done all things necessary,
in the reasonable opinion of Scller, to grant in favor of Secller a duly perfected first priority
security interest in and to the Excluded Asscts described in Paragraph 3.3 above. Without
limiting the preceding, Buyer shall, upon the reasonable request ot Scller. execute and deliver to
Seller such security agreements, assignments and other appropriatc documentation to evidence,
perfeet and verify the Seller's rights in and to such Excluded Asscts.

4. Assumption of Liabilities. Subjcct to the terms and conditions of this Agreement and that
certain "Service and Escrow Agreement" between Buyer, Scller and the Servicer (as defined
therein) which is attached hereto as Exhibit "B", from and aftter Closing Date through the
Conveyance Date, Buyer will assume all of the liabilities and obligations of the Seller under the
Policies which accrued from and after the Policy Cut-Off Date and the costs, fees and expenses
of Servicer under the Service and Escrow Agreement. Such assumption of obligations and the
time and manner of payment thereof shall specifically include, without limitation, the obligations
applicable to the proration of premiums for Policies in which the premiums have been paid for
periods subsequent to the Policy Cut-Off Date and all subsequently arising obligations as is more
fully described in the Service and Escrow Agrecment which is incorporated herein by reference.




5. Closing. Unless otherwise agreed by Buyer and Seller in writing, the Closing shall take
place at Phillips McFall McCaffrey McVay & Murrah, P.C., One Leadership Square, 12" Floor,
211 N. Robinson, Oklahoma City, Oklahoma 73102 within three (3) business days after the
complete execution of this Agreement and the Service and Escrow Agreement and the approval
thereof by the OK District Court, provided that all conditions to Closing set forth in Paragraphs
10 and L1 hereof have been satisfied or waived by the party entitled to waive the same (the
“Closing Date™ or sometimes referred to as the “Closing™). If the Closing has not occurred on or
before 9:00 a.m. on the 28th day of February, 2003, and the parties have not agreed in writing to
extend the Closing Date, then at such time this Agreement shall terminate and be of no further
force or effect. Notwithstanding the Closing, it is expressly recognized and agreed that Seller
and/or Servicer shall retain ownership of the Policies until (a) Seller has received the applicable
portions of the Purchase Pricc (as hereafter defined); and (b) the Interim Conveyance Date and
the Conveyance Date, as applicable, have occurred. '

6. Purchase Price. The purchase price for all of the Assets (the "Purchase Price") shall be
the sum of Fifty-Six Million Five Hundred Thousand Dollars in United States currency
($56,500,000). Such Purchase Price shall be paid in accordance with the terms and conditions of
this Agrecement and the Service and Escrow Agreement, as follows:

6.1  Earnecst Money Deposit. In addition to the Option Payment of Two Million Five ;
Hundred Thousand Dollars ($2,500,000) which Buyer will pay to Seller on or before the Closing
Date under Paragraph | above as independent option consideration, Buyer will pay as earnest
moncy, the additional amount of Two Hundred Thousand Dollars ($200,000) which will be paid
by Buyer to the Servicer by wire transfer on the Closing Date and such amount ($200,000),
together with interest carned thereon will collectively, be the "Eamest Money Deposit"
hereunder. Such Earnest Money Deposit will be held by the Servicer until the Conveyance Date,
at which time such Earnest Money Deposit will be paid by the Servicer to Seller and applied
against the then remaining amount of the Purchase Price.

6.2 Large Policies. In partial payment of the Purchase Price, it is expressly agreed
that a certain percentage of the payments and proceeds received from and after the Policy Cut-
Off Date through the Conveyance Date (the "Escrow Period") with respect to those certain
Policies with a face amount equal to or greater than One Million Dollars ($1,000,000) which are
identified on Exhibit "C" attached hereto (the "Large Policies") shall be paid to Seller and
applied against the Purchase Price. Specifically, it is agreed that the amount to be paid to Seller
and applied against the Purchase Price will equal the product of (a) seventy-five percent (75%);
times (b) the payments and proceeds received with respect to the Large Policies (not to exceed
the respective face amounts thereof) during the Escrow Period. All other payments and proceeds
received with respect to the Large Policies (not to exceed the respective face amounts thereof
which are Excluded Assets) shall be paid to Buyer without application against the Purchase
Price. The receipt and distribution of such payments and proceeds applicable to the Large
Policies will be in accordance with the provisions hereof and the Service and Escrow Agreement.

6.3 1-5 LE Policies. In partial payment of the Purchase Price, it is expressly agreed
that the Buyer will have the option to purchase and pay to Seller on the "Interim Conveyance
Date", as hereafter defined, an amount equal to the product of (a) thirty-five percent (35%); times




(b) the face amount of the "1-5 LE Policies", as hereafter defined which product will be the "1-5
LE Payment". The !-3 LE Policies will be those certain Policies. exclusive of the Large Policies,
which (a) are designated in a writing (the "LE Designation") provided by Buyer to Seller at any
time during the twelve (12) month Buyer option period following the Closing Date; (b) are
certificd by two (2) of the five (3) underwriters identified on Exhibit "D" hereof (the "Approved
Underwriters™) as having insurceds thereof with life expectancics between one (1) and five (5)
vears which life expectancies are determined as of the Closing Date and which certification is
cvidenced by such Approved Underwriters' certification and execution of the LE Designation; (¢)
have facc amounts, in the aggregate, not excceding the sum of Thirty-Five Million Dollars
($35,000,000); and (d) have not matured prior to the Interim Conveyance Date. Upon Seller's
receipt and approval of the LE Designation, the Servicer will preparc the appropriate assignment
documents to cause the 1-3 LE Policics to be conveyed and transferred to Buyer. Upon the date
(the "Interim Convevance Date") in which (a) the Buyer and Seller have exccuted the assignment
documents with respect to the 1-5 LE Policies; and (b) the Buyer has paid to Servicer on behalf
of Seller the 1-5 LE Payment, which payment will be applicd against the Purchase Price
hereunder, then the Servicer will transmit the assignment documents to the insurance companies
which issued the 1-3 LE Policics and deliver the viator files with respect to the 1-3 LE Policies to
Buycr and thercafter the Seller will have no rights or obligations with respect to the 1-5 LE
Policies (other than any rights which Scller may have under Paragraphs 3.3 and 3.4 hereof,
which Seller expressly retains).

6.4  Remaining Polices. In partial payment of the Purchase Price, it is expressly
agreed that certain percentages of the payments and procceds received on the Policies, exclusive .
of the Large Policies and the -5 LE Policics subject to an approved LE Designation ( the
"Remaining Policies") during the Escrow Period shall be paid to Seller and applied against the
Purchase Price. Specifically, it is agreed that the amount to be paid to Seller and applied against
the Purchase Price will cqual the sum of (a) the product of (i) seventy percent (70%); times (ii)
the first Two Million Eight Hundred Fifty-Seven Thousand Onc Hundred Forty-Three Dollars
($2.857,143) of the pavments and proceeds received with respect to the Remaining Policies (not
to exceed the respective face amounts thercot) during the Escrow Period; plus (b) the product of
(x) sixty percent (60%); times (y) the remaining payments and procceds reccived with respect to
the Remaining Policies (not to cxceed the respective face amounts thereof) during the Escrow
Period. All other payments and proceeds received with respect to the Remaining Policies (not to
cxceed the respective face amounts thercof which are Excluded Assets) shall be paid to Buyer
without application against the Purchase Price. The reccipt and distribution of such payments
and proceeds applicable to the Remaining Policies will be in accordance with the provisions
hereof and the Service and Escrow Agrecment.

6.5  Purchase Price Adjustment. The Seller presently cstimates that the Policies have
facc values in the aggregate of $141,000,000. However, if at any time immediately prior to the
Conveyance Date, it is reasonably determined by Servicer under the terms of the Service and
Escrow Agreement and reasonably agreed by Buyer and Scller, that the aggregate face value of
the Policies is greater than one hundred five percent (105%) of or less than ninety-five (95%) of
the presently estimated face value of $141,000,000, then the Purchase Price hereof will be
adjusted to equal the product of (a) 41.85%; times (b) the aggregate face value of the Policies as
finally determined by Servicer and reasonably agreed by Buyer and Seller. It is expressly agreed




that Servicer will periodically review (not less frequently then annually) and update Exhibit "A"
as mutually agreed by Buyer and Seller to anticipate changes thereto and any corresponding
adjustments to the Purchase Price which may be required hereunder. Any increase or decrease in
the Purchase Price will be paid or refunded as reasonably determined by Servicer and reasonably
agreed by Buyer and Seller.

6.6  Complete Payment. At the time in which Seller has received the entire Purchase
Price, exclusive of the Earnest Money Deposit, as evidenced by the Servicer's accounting under
the Service and Escrow Agreement, the Servicer will prepare the appropriate assignment
documents to cause all unmatured Large Policies and Remaining Polices to be conveyed and
transferred to Buyer. Upon the date (the "Conveyance Date") in which (a) the Buyer and Seller
have cxccuted the assignment documents with respect to the unmatured Large Policies and
Remaining Policies; (b) the Servicer has paid to Seller the Earnest Money Deposit (and at which
time the Seller has received the complete Purchase Price); and (c) the OK District Court has
issued its final approval with respect to this Agreement, the Service and the Escrow Agreement
and ordered the final distribution of the proceeds received by Seller and the conclusion of the
Conscrvatorship Proceedings: then the Servicer will (i) transmit the assignment documents to the
insurancce companies which issued the unmatured Large Policies and the Remaining Policies (ii)
deliver the viator files with respect to the unmatured Large Policies and Remaining Policies to
Buyer and thereafter the Seller will have no rights or obligations with respect to the Policies |
(other than any rights which Seller may have under Paragraphs 3.3 and 3.4 hereof, which Seller -
expressly retains); and (iii) distribute the balance, if any, of that certain Service Account (as
defined in the Service and Escrow Agreement) to Buyer after the payment to Seller of the
complete Purchase Price hereunder, the complete payment to Servicer of all amounts due to the
Servicer under the Service and Escrow Agreement, and receipt of confirmation that the
applicable Policies have been assigned to Buyer.

7. Representations and Warranties of the Seller. The Seller represents and warrants to Buyer
that to the best of Seller's knowledge and belief as of the Closing Date and as of the Interim
Conveyance Date and the Conveyance Date, as applicable, the following are and will be true and
correct:

7.1 Authority. Subject to the approval of the OK District Court, Seller has full power
and authority to execute and deliver this Agreement and the other instruments and agreements to
be executed and delivered by it pursuant hereto and to consummate the transactions
contemplated hereby and thereby.

7.2 Binding Obligation. Subject to the approval of the OK District Court, this
Agreement constitutes, and such other instruments and agreements when duly executed will
constitute the binding obligation of the Seller enforceable against the Seller in accordance with
their respective terms (except as such enforceability may be limited by bankruptcy, insolvency,
rcorganization moratorium or other laws affecting creditors right, general equitable principles or
as otherwise set forth herein).

7.3  Brokerage. The Seller represents and warrants to the Buyer that no broker has
acted on behalf of the Seller in connection with this Agreement or the transactions contemplated




herein, and that there are no brokerage commissions, finders' fees or similar tees or commissions
payable in connection therewith bascd on any agreement, arrangement or understanding with the
Seller. or any action taken by the Seller.

7.4  Interim Operations. Subject to approval of the OK District Court and Buyer's
performance of its obligation hercunder (specifically including those obligations under Paragraph
4 hereot) and under the Service and Escrow Agreement. the Seller by and through the Servicer,
will not, without the prior written consent of Buyer: (i) sell or transfer any of the Assets; or (i1)
permit the Assets to become subject to any lien.

3. Buyer’s Representations and Warrantics. Buyver represents and warrants to Seller that as
of the Closing Date and as of the Convevance Date the tollomna are and will be true and

correct:

8.1 Buyer Authority. Buyer has full corporate power and authority to execute and
deliver this Agreement and the other instruments and agreements to be exceuted and delivered by
it pursuant hereto and to consummate the transactions contemplated hereby and thereby.

8.2 Execution and Delivery.  The cxecution. delivery and performance of this
Agreement and the other instruments and agrcements to be exccuted and delivered pursuant.
hereto by the Buyer has been or will be duly authorized by all neeessary corporate action. This'
Agrcement has been, and the other instruments and agreements to be executed and delivered
pursuant hereto by the Buyer will be. duly exccuted and delivered by the Buyer.

8.3 - No Breach. None of the execution and delivery by the Buyer of this Agreement
or any other agreement or instrument contemplated hereby, the consummation of the transactions
contcmplated hereby or thereby nor the performance by the Buycr of this Agreement or any
other agreement or instrument contemplated hereby in accordance with their respective terms
and conditions: (a) requires the Buyer to obtain any conscnt. license. approval or action of, or
make any filing with or give any notice to. any governmental body or any other person which
will not be obtained on or before the Closing Date and the Conveyance Date, as applicable; or
(b) violates, conflicts with or results in the breach of any of the terms of. results in a material
modification of the effect of. otherwise causes the termination of or gives any other contracting
party the right to terminate, or constitutes (or with notice or lapsc of time or both constitutes) a
default (by way of substitution, novation or otherwise) under, any contract to which the Buyer is
a party or by or to which the Buyer may be bound or subject.

8.4 Claims and Proceedings. There are no claims (whether or not the defense thereof
or liabilities in respect thercof are covered by insurance) pending, or to the best knowledge of the
Buyer, threatened, against or involving the Buycr or any entitics which are affiliates of the Buyer
which would adversely affect the Buyer's ability to cnter into and perform its obligations
described hereunder.

8.5  Organization. The Buyer is a corporation duly organizcd, validly existing and in
good standing under the laws of Michigan.




8.6 Brokerage. The Buyer represents and warrants to the Seller that Buyer will
indemnify and hold Seller harmless from any and all brokerage commissions, finders’ fees or
similar fees or commissions payable in connection therewith based on any agreement,
arrangement or understanding with the Buyer, or any action taken by the Buyer and all costs,
cxpenses, attorney's fees and claims or demands relating thereto.

8.7 Consents. Approvals and Authorizations. Except as set forth on the attached
Exhibit "E", no consents of, any governmental body, or any lenders, lessors, creditors,
sharcholders or others. is required on the part of the Buyer in connection with the valid execution
and delivery of this Agreement or the consummation of the transaction described herein.

8.8 Disclosure. No representation or warranty by the Buyer contained in this
Agrcement and no statement contained in any other agreement or instrument contemplated
hereby contains or will contain any untrue statement of a material fact, or omits or will omit to
state a material fact. necessary in order to make any of the statements not misleading.

8.9 Valid Agreement. The Buyer (a) has obtained all necessary corporate approvals of
this Agrecment and the transactions contemplated herein; (b) has the requisite power and
authority to enter into, execute and deliver this Agreement and each and every agreement and
instrument contemplated hereby to which the Buyer is or will be a party, and to perform fully the
Buycr’s obligations hercunder and thereunder; and (c) has all the necessary governmental '
licenses, permits and authority to conduct its business, execute this Agreement and perform the
transactions contemplated herein. This Agreement has been duly executed and delivered by the
Buycr, and each and every other agreement and instrument contemplated by this Agreement to
which the Buyer is a party, will be duly executed and delivered by the Buyer and (assuming due
execution and delivery hereof and thereof by the other parties hereto and thereto) this Agreement
and cach such other agreement and instrument will be valid and binding obligations of the Buyer
enforceable against the Buyer in accordance with their respective terms, except as such
cnforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ rights generally and by general equitable principles.

8.10 Status of Assets. The Buyer and its agents, employees, contractors and
professional representatives have had full and adequate access to review the Policies and the
viator files and the Buyer has approved the status of the Policies and the viator files and will
accept the same on the Interim Conveyance Date and the Conveyance Date, respectively in their
AS IS condition without any warranties whatsoever other than those expressly made herein.

8.11 Assumed Obligations. The Buyer acknowledges that upon Buyer's ownership of
the Policies, the Buyer will be subject to certain confidentiality obligations with respect to the
identity and health status of the insureds under the respective Policies and/or other obligations
which may be imposed by law with respect to viatical policies of life insurance and Buyer agrees
to assume and perform and hold Seller harmless from such obligations upon receipt of the
applicable Policies on the Interim Conveyance Date and the Conveyance Date, respectively.

9. OK District Court Proceedings. Seller shall request and obtain as a prerequisite to
Closing Date and Conveyance Date under this Agreement, the OK District Court's approval of




this Agreement and the Service and Escrow Agreement and the obligations to be performed upon
such dates. Further, it is expressly agreed that all actions with respect to this Agreement shall be
instituted in the Conservatorship Proccedings in the OK District Court and Oklahoma law shall
apply without giving effect to the conflict of law principles thercof. By exccution of this
Agreement, the parties irrevocably and unconditionally submit to the jurisdiction (both subject
matter and personal) of such Conservatorship Proccedings with the OK District Court and
irrevocably and unconditionally waive: (a) any objection any party might now or hereafter have
to the venue in such OK District Court; (b) any claim that any action or procceding brought in
the OK District Court has been brought in an inconvenient forum: and (¢) any objection or claim
that the OK District Court lacks jurisdiction.

10.  Conditions Precedent to Buver's Obligations. Buyer's purchase obligations hercunder are
subject to the satisfaction of the following conditions on or prior to the Closing Date and the
Conveyance Date (which conditions Buyer shall have the right to waive at its sole discretion):

10.1  Seller's Representations and Warrantics. The representations and warranties of
the Scller contained herein shall be truc and correct in all material respects as if made on and as
of the Closing Date and the Conveyance Date.

0.2 No Judgments. There shall not be any judgment. order. decree, stipulation,
.. . . < . . - . . 13
injunction, or charge in ctfect preventing or materially affecting the consummation of any of the
transactions contemplated by this Agreement.

[1. Conditions Precedent to Seller's Obligations.  Seller's sale obligations hereunder are
subject to the satisfaction of the following conditions on or prior to the Closing Date and the
Conveyance Date (which obligations, other than under Paragraph 11.1 below, Seller shall have
the right to waive in Seller's sole discretion):

1.l Court Approval. Seller shall have reccived on or before the Closing Date
approval from the OK District Court for the execution, Closing and performance under this
Agreement and the Service and Escrow Agreement and Seller shall have received on or before
the Conveyance Date approval from the OK District Court for the transter of the Assets to Buyer
and the distribution of proceeds to the ABC Investors.

1.2 Buyer's Representations and Warrantics. The representations and warranties of
Buyer contained herein shall be true and correct in all material respects as if made on and as of
the Closing Date and the Conveyance Date.

1.3 No Judgments. There shall not be any judgment. order. decree, stipulation,
injunction, or charge in effect preventing or materially affecting the consummation of any of the
transactions contemplated by this Agreement.

11.4 Excluded Assets. Seller shall have reccived adequatc assurance in the form
determined by Seller that Buyer will comply with the provisions of Paragraph 3.4 hereof.




11.5 Execution of Service and Escrow Agreement. The Service and Escrow
Agreement shall be fully executed and in full force and effect.

2. Final Convevance. On or before the Conveyance Date, the parties will perform the
obligations hereafter set forth:

12.1  Seller's Convevance Date Obligations. On or before the Conveyance Date, Seller
shall: (1) by one or more assignments mutually approved by Buyer, Seller and Servicer, convey
to Buyer all the Assets to be acquired by Buyer hereunder, (ii) provide Buyer with such
additional certificates or documents as may be reasonably requested under the terms of this
Agrcement; and (iii) cause all then remaining Purchase Price proceeds to be distributed to the
ABC Investors.

12.2 Buyver's Convevance Date Obligations. On or before the Conveyance Date, Buyer
shall: (i) have paid to Servicer on behalf of Seller, the Purchase Price hereunder; (ii) execute the
assignments necessary to acquire the- Assets; and (iii) provide Seller with such additional
certificates or documents as may be requested under the terms of this Agreement specifically
including Paragraphs 3.3, 3.4 and 8.12.

12.3 Servicer's Convevance Date Obligations. On or before the Conveyance Date, the
Servicer will (a) render its final accounting under the Service and Escrow Agreement reflecting *
(1) that the obligations under the Policies are paid current from funds advanced by Buyer
pursuant to Paragraph 3 hereof; (ii) the complete payment of its fees, expenses and costs by
Buyer pursuant to Paragraph 3 hereof (including a reasonable reserve for final expenses); (iii) the
complete payment of the Purchase Price for the benefit of Seller; (iv) that the Purchase Price
procceds have been paid to the ABC Investors in accordance with the OK District Court's Order;
and (v) that all remaining proceeds in the Servicer's Account (other than a reasonable reserve for
final cxpenses as determined by Servicer) have been paid to Buyer; (b) obtain the execution of
Buyer and Seller of the assignments of the Policies, transmit such assignments to the applicable
life insurance companies, receive confirmation from such applicable life insurance companies
that the applicable Policies have been assigned and conveyed to Buyer and otherwise facilitate
the actions reasonably necessary to assign the Policies to Buyer; (c) deliver possession of the
viator files to Buyer; and (d) take any other reasonable necessary steps or activities to cause this
Agreement to be fully performed.

3.  Default Remedies. If either the Buyer or the Seller fails to perform such party's
obligations under this Agreement or the Service and Escrow Agreement (except as excused by
the other party's default), the party claiming default will make written demand for performance.
If the Seller fails to comply with such written demand within thirty (30) days after receipt
thercof, the Buyer will have the option to waive such default, to exercise any remedy available at
law or in equity or to terminate this Agreement and, on such termination, the Earnest Money
Deposit will be returned to the Buyer. If the Buyer fails to comply with such written demand
within thirty (30) days after receipt thereof, the Seller will have the option to waive such default;
to exercise any remedy available at law or in equity; or to terminate this Agreement, and on such
termination, the Seller will be entitled to retain the Earnest Money Deposit as liquidated damages
arising from such default. The Buyer agrees that the amount of actual damages which the Seller
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would suffer as a result of the Buyer's default would be extremely difficult to determine and has
agreed, after specific negotiation relating thereto, that the amount of the Earnest Money Deposit
is a reasonable estimate of the Seller's damages and, at the option of the Seller, is intended to
constitute a fixed amount of liquidated damages in lieu of other remedies available to the Seller
and is not intended to constitute a penalty. On such termination and return or payment of the
Earnest Money Deposit, if applicable, the parties will be discharged from any further obligations
and liabilities under this Agreement.

13.1 Bankruptcy. Notwithstanding anything herein to the contrary, in the event a
petition in bankruptcy is filed by or against Buyer, or in the event that Buyer makes an
assignment for the benefit of creditors or otherwise attempts to take advantage of any insolvency
proceeding, then this Agreement at the option of Seller will be deemed terminated, without
notice, and Seller will be entitled to retain the Earnest Money Deposit as liquidated damages.
The Buyer agrees that the amount of actual damages which the Seller would suffer as a result of
the Buyer's bankruptcy or insolvency would be extremely difficult to determine and has agreed,
after specific negotiation relating thereto, that the amount of the Earnest Money Deposit is a
reasonable estimate of the Seller's damages and, at the option of the Seller, is intended to
constitute a fixed amount of liquidated damages in lieu of other remedies available to the Seller
and is not intended to constitute a penalty. On such termination and return or payment of the
Earnest Money Deposit, if applicable, the parties will be discharged from any further obligations
and liabilities under this Agreement.

14.  Miscellaneous. It is further agreed as follows:
14.1 Time. Time is the essence of each provision of this Agreement.

142 Notices. Any notice, demand or communication required or permitted to be
given by any provision of this Agreement will be in writing and will be deemed to 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 paragraph), to the party
designated to receive such notice, or on the date following the day sent by a nationally
recognized overnight courier, or on the third (3rd) 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:

To the Seller Tom Moran, Conservator
3240 W. Britton Road
Oklahoma City, Oklahoma 73120
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran@coxinet.net
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With Copy To: Phillips McFall McCaffrey McVay & Murrah, P.C.
One Leadership Square, 12 Floor
211 N. Robinson
Oklahoma City, Oklahoma 73102
Attention: Mel R. McVay
, Sally A. Hasenfratz -
Telephone: (405) 235-4100
Telefacsimile: (405) 235-4133
Email: mrmcvay@phillipsmetall.com
sahasenfratz@@phillipsmcfall.com

~ To the Buyer: " Infinity Capital Services, Inc. .
800 N. Old Woodward Ave., Suite 102
Birmingham, MI 48009-3884
Attention: Scott Wolkhamer
Telephone: (248) 258-5658
Telefacsimile: (248) 203-6907
Email: oxfordinv@aol.com

With Copy To: Nabeel N. Hamameh, Esq. _
800 N. Old Woodward Ave., Suite 102
Birmingham, MI 48009-3884
Telephone: (248) 258-5658
Telefacsimile: (248) 203-6907
Email: nmanamehesq@aol.com

143 Survival All representations and warranties of the parties contained in this
Agreement will survive the closing of this transaction by two (2) years.

14.4 Brokerage Indemnification.  The parties mutually agree to indemnify and hold
each other harmless from claims for commissions asserted by any party as a result of dealings
claimed to give rise to such commissions.

14.5 Entire Agreement. This instrument constitutes the entire agreement between the
parties relating to the subject matter of this Agreement and there are no agreements,
understandings, warranties or representations between the parties except as set forth herein.

14.6 Binding Effect. This Agreement will inure to the benefit of and bind the
respective successors and permitted assigns of the parties.

147 Attorneys' Fees. If any party institutes an action against any other party relating
to the provisions of this Agreement or any default hereunder, the unsuccessful party to such
action will reimburse the successful party for the reasonable attorneys' fees, disbursements and
other litigation expenses incurred by the successful party.
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14.8 Severability. If any provision of this Agreement is determined by a court having
jurisdiction to be illegal, invalid or unenforceable under any present or future law, the remainder
of this Agreement will not be affected thereby. It is the intention of the parties that if any
provision is so held to be illegal, invalid or unenforceable, there will be added in lieu thereof a

~ provision as similar in terms to such provision as is possible that is legal, valid and enforceable.

14.9 Headings. The headings used in this Agreement are for ease in reference only and
are not intended to affect the interpretation of this Agreement in any way.

14.10 Counterpart Execution. This Agreement may be executed in counterparts, each of
which will be deemed an original document, but all of which will constitute a single document.
This document will not be binding on or constitute evidence of a contract between the parties
until such time as a counterpart of this document has been executed by each party and a copy
thereof delivered to each other party to this Agreement.

14.11 Assignment. The rights of the parties under this Agreement cannot be assigned in
whole or in part without the prior written consent of each nonassigning party.

14.12 Amendment. None of the provisions of this Agreement can be changed, waived,
discharged or terminated, except by a document in writing signed by the party against whom
enforcement of the change, waiver, discharge or termination is sought.

14.13 Approvals. When approval by any party is required under this Agreement, such
approval will not be unreasonably withheld, conditioned or delayed. Unless provision is made
for a specific period of time, the period of time in which the right of approval will be exercised

‘will be ten (10) days. If the party whose approval is requested neither approves nor disapproves

a proposed action within the applicable period, the party will be deemed to have given approval.
If a party disapproves any action proposed by any other party, such disapproval will not be
effective unless the reason for such disapproval is stated in writing and provided to the party
proposing the action.

14.14 No Waiver. No waiver of any action or default by any party will be implied from
the failure or delay by the other party to take any action in respect of such action or default. No
express waiver of any condition precedent or default will affect any other default or extend any
period of time for performance other than as specified in such express waiver. One or more waivers
of any default in the performance of any provision of this Agreement will not be deemed a waiver
of any subsequent default in the performance of the same provision or any other provision. The
consent to or approval of any act or request by any party will not be deemed to waive or render
unnecessary the consent to or approval of any subsequent similar act or request. The partial
exercise of any right or remedy under this Agreement will not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No course of dealing between the parties will
be deemed to amend the terms of the Agreement or to preclude any party from exercising the rights
and remedies herein contained notwithstanding such course of dealing. The rights and remedies
provided in this Agreement are cumulative and no right or remedy will be exclusive of any other, or
of any other right or remedy at law or in equity which any party might otherwise have by virtue of a
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default under this Agreement and the exercise of any right or remedy by any party will not impair
such party's standing to exercise any other right or remedy.

14.15 No Partnership. Nothing contained in this Agreement and no action by the parties
taken as a result of or incident to this Agreement will be deemed or construed by the parties or
by any third person to create the relationship, or a joint venture, or any association between or
among any of the parties.

14.16 Fiduciary Status of Conservator. Notwithstanding anything herein or in the
Service and Escrow Agreement to the contrary, it is expressly acknowledged and agreed that
Tom Moran is executing all documents related hereto 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, unless the OK District Court shall have
determined that such Conservator has committed intentional fraud against the Buyer.

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

INFINITY CAPITAL SERVICES, INC,,
a Michigan corporation

Name S o7 £& ddLiil Guere7C
Title: 22/ o7

(the "Buyer")

TOM MORAN of OKLAHOMA CITY,
OKLAHOMA, as CONSERVATOR for
ACCELERATED BENEFITS CORPORATION,

a Floridg/ corporation

. /en Ior—__
Tom Moran, Conskrvator N

(the "Seller")
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List of Exhibits:

Exhibit A -  List of Policies

Exhibit A-1  Matured Policies (as Excluded Assets)
Exhibit B-  Service and Escrow Agreement

Exhibit C-  Large Policies

Exhibit D-  List of Underwriters

Exhibit E-  Consents, Approvals and Authorizations

GAWPDOC\TPACCELERATED BENEFITS\_Option Agreement\Option Purchase Agmt v3.doc
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EXHIBIT "A'

List of Policies
(as of 12/23/02)

[Attached]

[to reflect face values and any known additions thereto]




Exhibit "A"
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EXHIBIT "A-1"

Matured Policics
(prior to 12/23/02)

The following Policies are Excluded Assets as a result of Seller's knowledge of the death
of the Insureds thereof prior to the Policy Cut-Off Date.




Exhibit "A-1"
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EXHIBIT "B"

Service and Escrow Agreement

[Attached]




SERVICE AND ESCROW AGREEMENT

THIS/SERVICE AND ESCROW AGREEMENT (the "Agreement") is made and entered
into this _L_ ay of February, 2003, by and between INFINITY CAPITAL SERVICES, INC.; a
Michigan corporation (the "Buyer"); TOM MORAN of OKLAHOMA CITY, OKLAHOMA, as
CONSERVATOR (the "Seller") for certain assets of ACCELERATED BENEFITS
CORPORATION, a Florida corporation ("ABC"); and HTM CONSERVATOR, LLC, an

Oklahoma limited liability company (the "Servicer").

RECITALS:

A. The Seller is the Conservator of certain assets (the "Conservator Assets") of ABC
and its agents, including American Title Company of Orlando and David Piercefield under Case
Number CJ-99-2500-66 (the "Conservatorship Proceeding”) in the District Court of Oklahoma
County, State of Oklahoma (the "OK District Court"), reference of which is hereto made for all
purposes including the appointment of the Seller as Conservator of the Conservator Assets.

"B. By specific order of the OK District Court dated January 16, 2003, the
Conservator was directed to sell the Conservator Assets to one of two institutional investors,
namely the Buyer or LifeAlliance, L.L.C., pursuant to terms and conditions generally described
in and approved by the OK District Court's Order and the Conservator was further directed to
distribute the proceeds thereof to the ABC Investors. ‘ -

C. By that certain Option Purchase Agreement of even date herewith (the "OPA"),
Seller agreed to sell and Buyer was granted an option to. purchase the Assets, constituting the
Policies and viator files described in the OPA. Incident to the OPA it was agreed that the parties
would enter into this Agreement to set forth the terms upon which Servicer will manage the
portfolio of Policies and viator files, collect the funds from Buyer necessary to service the
Policies and distribute the proceeds thereof pursuant to the OPA and the OK District Court

Order.

D. The Servicer was established by specific order of the OK District Court dated
February 21, 2002 and was thereby granted authority to hold title to certain of the
Conservatorship Assets. The Servicer's principal has expertise in the life insurance industry
including the viatical and life settlement industry and the Servicer agrees to enter into this
Agreement to continue to hold title to and manage the Policies, receive funds to pay premiums
and distribute proceeds of such Policies and collect, account for and distribute Purchase Price
under the OPA as more fully set forth herein upon terms and conditions hereof.

E. Unless otherwise defined herein, the capitalized terms used Vhereih will have the
meanings set forth in the OPA. '




AGREEMENT:

In consideration of the mutual agreements herein contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Seller, Buyer

and Servicer agree as follows:

1. Appointment and Term. The Buyer and Seller hereby engage Servicer as an independent
contractor to provide the Policy Services, A&R Services, Investor Services, and B&T Services
All as hereafter defined and such other services as herein provided (collectively, the "Services")
for the term of this Agreement which will commence on the Closing Date and end on the date
when all Investor Proceeds (as hereafter defined) are paid pursuant to the provisions of

Paragraph 5.3.2 (the "Term").

2. Policy Services. During the Tefm of this Agreement, Servicer will provide on behalf of
Buyer and Seller the following services (collectively, the "Policy Services"): :

2.1 Ihsured Tracking. With respect to the insured under each Policy (each an
"Insured" and collectively the "Insureds") Servicer will use reasonable efforts to monitor the
health status and whereabouts of each Insured, in accordance with the following: :

2.1.1 Physician Contact. On a periodic basis, not less frequently than semi-
annually, nor more frequently than allowed under applicable law, Servicer will contact the
physician. of each Insured for which a valid medical release is available to determine (a) the
health status of each such Insured; and (b) the date of the Insured's last appointment and if

scheduled, the date of the next appointment.

~2.1.2 Insured Contact. On a periodic basis, not less frequently than semi-
annually, nor more frequently than allowed under applicable law, Servicer will contact each
Insured or their respective nominee(s), if applicable, to determine (a) the address or other
whereabouts of each such Insured; (b) the health status of each such Insured (including whether
such Insured has qualified for any type of disability); and (c) whether such Insured has changed
regular physicians and if so, the Servicer will use reasonable efforts to obtain the name and
address of such new physician to be contacted by Servicer pursuant to Paragraph 2.1.1 above.

2.2 Disability Waiver. With respect to each Policy which contains a rider waiving the
payment of premiums in the event of the disability of the Insured, the Servicer will use
reasonable efforts to: (a) continue or renew existing waivers of premium payments for Policies in
which the premiums are currently paid as a result of a disability rider; and (b) apply for and seek
the waiver of premiums for any Policy in which the Servicer has actual knowledge that the

Insured thereof has hereafter become disabled.

23  Death Claim Management. With respect to each Policy in which the Insured is
deceased or hereafter dies, the Servicer will use reasonable efforts to collect the Policy benefits
in accordance with the following procedure: (a) upon actual knowledge or notification of death,
the Servicer will obtain a certified copy of the Insured's death certificate or other appropriate
evidence of death from the appropriate agency; and (b) the Servicer will promptly apply for all




applicable death benefits under the Policy of such Insured by submitting the appropriate claim
forms, monitoring the status of such claims and receiving the proceeds thereof.

24  Premium/Maturity Funds Management.. As more fully set forth hereinbelow, the
Servicer will (a) provide an annual budget of premiums payable under the Policies; (b) collect
" from the Buyer and deposit in the Premium Service Account (as hereafter defined), on a monthly
basis, in advance, the amount of the premiums due under the Policies for the succeeding month;
(c) pay from the Premium Service Account the premiums due under the Policies as and when
due; (d) reconcile, on a monthly basis, the payments received from Buyer with those paid under
the Policies; (e) collect and deposit in the Policy Maturity Account (as hereafter defined) the
proceeds of the Policies upon the deaths of the Insureds thereof; and (f) distribute from the
Policy Maturity Account the Policy proceeds strictly in accordarice with the provisions of
Paragraph 6 of the OPA and any order hereafter issued by the OK District Court.

2.5  Viator Files. The Servicer will maintain, with respect to each Policy certain
records and files (each a "Viator File" and collectively, the "Viator Files") which will include to
the extent possessed by Seller and received by Servicer: (a) the Policy; (b) all policy agreements
between ABC and each Insured including without limitation, the applicable (i) contracts for sale
and purchase of life insurance; (i) notification to insurance carrier regarding viatical settlement;
(iii) consent to transfer, waiver and release of claims; (iv) affidavit of viator; (v) special power of
attorney; (vi) bill of sale; (vii) viator status notification agreement; (viii) nomination and
authorization forms; (ix) physician directive; and (x) irrevocable consent to release medical
records (collectively as applicable, the "Viator Agreements"); (c) all material correspondence
and policy information received by Servicer from Seller (including ABC correspondence to the
extent possessed by Seller) and/or the applicable insurance companies; (d) the information and
records received by Servicer and hereafter collected by the Servicer pursuant to Paragraph 2.1
above with respect to the health status and whereabouts of each Insured; (€) the accounting
records applicable to each respective Policy to the extent possessed by or prepared by the

Servicer.

26 Conveyance Duties. Upon the Interim Conveyance Date and the Conveyance
Date, as applicable, the Servicer will take the necessary acts (collectively, ‘the "Conveyance
" Duties") to cause the unmatured 1-5 LE Policies and the Large Policies and Remaining Policies,
respectively, to be assigned, conveyed and transferred to Buyer. The Conveyance Duties will
specifically include, without limitation: (a) completing the applicable assignment documents for
the transfer of the applicable unmatured Policies to Buyer; (b) using reasonable efforts to cause
the conveyance of such applicable Policies to Buyer to be exclusive of the Excluded Assets,
which Servicer will cause to be conveyed to or retained by Seller, or in the alternative, assisting
in the preparation, execution and perfection of security agreements and other applicable
documents to perfect Seller's rights in and to such Excluded Assets under Paragraphs 3.3 and 3.4
of the OPA; (c) working with Buyer and Seller to properly complete and execute such
assignment documents, as applicable; (d) transferring the applicable assignment documents to
the life insurance companies, monitoring and verifying that the applicable conveyances have
been completed; and (e) delivering to the Buyer the Viator Files with respect to the Policies -

assigned and conveyed to Buyer.




3. Accounting and Reporting Services. During the Term of this Agreement, Servicer will to
the extent that the Servicer receives the appropriate documentation, maintain full and adequate
books and accounts and such other records as might be appropriate to reflect (a) the premium
payments and maturity proceeds associated with the Policies; (b) the Buyer's obligations under
Paragraph 4 of the OPA; and (c) the determination, adjustment and payment of the Purchase
Price. Such accounting and reporting services (collectively, the "A&R Services") will be
provided by Servicer to Buyer and Seller in accordance with the following:

3]  Premium Accounting and Payments. During the Term of this Agreement,
Servicer will, with respect to the premiums due under the Policies, perform the following

accounting and payment services:

3.1.1 Premium Budgets. Servicer has provided an initial budget and Servicer
will hereafter provide to Buyer and Seller, at least thirty (30) days prior to the end of each
calendar year, a budget (each a "Premium Budget") which reflects, on a monthly basis and for
each period in the aggregate, the costs, expenses and reserves for the payment of the premiums
due under the Policies and the costs, fees and expenses of Servicer hereunder. . It is expressly
agreed that Buyer and Seller approve the initial Premium Budget, which is attached hereto as

Schedule "1".

312 Initial Proration and Deposit. The initial Premium Budget includes the
proration of premium payments as of the Policy Cut-Off Date, which Buyer will pay to Servicer
on the Closing Date in accordance with Paragraphs 3.2 and 4 of the OPA. Such prepaid
premiums will be deposited by Servicer in an account designated as the "Premium Refund
Account” to be held and distributed to the ABC Investors on the terms hereafter set forth.

3.1.3 Monthly Invoices. Servicer has provided an initial monthly invoice and
Servicer will hereafter provide to Buyer and Seller, at least twenty-five (25) days prior to the end
of each calendar month, an invoice (each a "Monthly Invoice") which reflects Buyer's
obligations, payable in advance, for premiums due under the Policies and the monthly amount of
Buyer's Servicer Fees, as hereafter defined. It is expressly agreed that Buyer and Seller approve
the initial Monthly Invoice which is attached hereto as "Schedule 2". Buyer will pay to Servicer
by wire transfer to Servicer's account designated "Premium Service Account" on the Closing
Date and thereafter at least ten (10) days prior to the first day of each succeeding month during ‘
the Term of this Agreement, the amount reflected on the applicable Monthly Invoice (the

"Buyer's Monthly Payment").

3.1.4. Monthly Payments of Premiums and Fees. Provided that Servicer receives

" the Buyer's Monthly Payment, the Servicer will utilize the Buyer's Monthly Payment to pay the

premiums due under the Policies and the Buyer's Servicer Fees for the succeeding month.
Notwithstanding anything hereunder, it is specifically agreed that the initial Monthly Invoice and
thereafter each Monthly Invoice for the initial month of each succeeding calendar year will
contain and Buyer will pay a reserve to be maintained in the Premium Service Account, which
reserve will not exceed the average Monthly Payment reflected on the applicable Premium
Budget. Provided that Buyer is not in default hereunder, any reserve held in the Premium




Service Account in excess of the applicable average Monthly Paymént will be refunded to Buyer
or credited against the next Monthly Invoice as determined by Servicer.

3.1.5. Monthly Reconciliation and Variance. Along with each Monthly Invoice
(after the initial Monthly Invoice), Servicer will provide to Buyer and Seller a reconciliation and
itemization (the "Monthly Reconciliation") of (a) the Buyer's Monthly Payment with the actual

amount Servicer paid for premiums due under the Policies and the Buyer's Servicer Fees; and (b)
all Buyer's Extraordinary Expenses (as hereafter defined) incurred by Servicer, if any, with
supporting documentation therefor which Buyer shall pay to Servicer in arrears. To the extent
any Monthly Reconciliation reflects an additional obligation of Buyer, Buyer will remit the same
to Servicer in arrears, along with the Buyer's Monthly Payment for the succeeding month. To
the extent any Monthly Reconciliation reflects an overpayment by Buyer, Buyer will receive
credit for such overpayment by such overpayment reducing the Buyer's Monthly Payment for the
succeeding month. Each Monthly Reconciliation will contain Servicer's variance report which
identifies in reasonable detail any substantial variance of the actual costs and expenses with the

applicable Premium Budget and Monthly Invoice.

3.2.  Purchase Price Accounting and Payments. During the Term of this Agreement,
Servicer will, with respect to the Purchase Price under the OPA, perform the following

accounting and payment services:

3.2.1. Maturity Proceeds. Servicer will, with respect to each month subsequent
to the receipt of proceeds of any Policy and thirty (30) days subsequent to the end of each
calendar year thereafter, submit to Buyer and Seller a report (the "Maturity Proceeds Report")
which identifies, in arrears, on a monthly and annual basis, as applicable: (a) the Policies which
matured during the preceding month or year, as applicable, including the identity of the Insured
and the face amount thereof; (b) the amount of proceeds received with respect to each such
Policy, including, without limitation, whether any such maturity resulted in a Purchase Price
adjustment under Paragraph 6.5 of the OPA and the amount of such adjustment; and whether any

ortion of the proceeds received was in excess of the face value of such Policy, seventy-five
percent (75%) of which excess constitutes an Excluded Asset under Paragraphs 3.3 and 3.4 of
the OPA; (c) whether each such matured Policy is designated as a Large Policy or a Remaining
Policy under Paragraphs 6.2 and 6.4 of the OPA; (d) the amount of each such matured Policy
which is (i) to be held for the benefit of Seller as an Excluded Asset or applied against the
Purchase Price pursuant to the provisions of Paragraph 5 of the OPA and subsequently
distributed to the ABC Investors as hereafter set forth; and (ii) to be paid to Buyer pursuant to the
provisions of Paragraph 6 of the OPA, which payment shall be made by Servicer to Buyer from
the Policy Maturity Account contemporaneously with the applicable Maturity Proceeds Report;
and (e) the then cumulative proceeds of all matured Policies, together with the then cumulative
amounts held for the benefit of Seller as Excluded Assets and as applied against the Purchase
Price (and any adjustments thereto) and the then cumulative amount paid to Buyer.

3.2.2. 1-5 LE Policies and Payment. Servicer will, within fifteen (15) days after
receipt of the LE Designation pursuant to Paragraph 6.3 of the OPA, submit to Buyer and Seller
a report (the "LE Report") which (a) identifies the 1-5 LE Policies; (i) confirms the face amounts
of each 1-5 LE Policy and that the aggregate amounts thereof do not exceed Thirty-Five Million




Dollars ($35,000,000); (ii) reflects any necessary adjustments to the Purchase Price under
Paragraph 6.5 of the OPA and the amount of any such adjustments; (iii) confirms that none of
such 1-5 LE Policies have matured; (b). determines the 1-5 LE Payment which will be paid by
Buyer to Servicer on behalf of Seller within fifteen (15) days following the Servicer's delivery of

" the LE Report. Upon Servicer's receipt of the 1-5 LE Payment; the completion of the Servicer's

Conveyance Duties with respect to the 1-5 LE Policies and the satisfaction of all requirements
under the OPA applicable to the Interim Conveyance Date, the Servicer will reflect the 1-5 LE
Payment as applied to the Purchase Price due under the OPA.

3.2.3. Monitor Purchase Price. During the Term of the Agreement, Servicer will
periodically monitor (not less frequently than annually) its receipt and application on behalf of
Seller of the Purchase Price payments, whether by virtue of the maturity proceeds described in
Paragraph 3.2.1 hereinabove or the 1-5 LE Payment under Paragraph 3.2.2 hereinabove, together
with any necessary adjustments to such Purchase Price under Paragraph 6.5 of the OPA. In
connection therewith, Servicer will periodically (not less frequently than annually) review and
revise Exhibit "A" and make any necessary adjustments to the Purchase Price under Paragraph
6.5 of the OPA. Any revisions to Exhibit "A" shall be dated and mutually approved by Buyer
and Seller as reflected by their execution of such revised Exhibit "A" and attached to the OPA.
At such time as Servicer has received the entire Purchase Price, exclusive of the Earnest Money
Deposit, Servicer will render an accounting (the "Purchase Price Accounting") reflecting, -
without limitation, (a) the cumulative amounts theretofore applied against the Purchase Price;
and (b) all adjustments to the Purchase Price. The Buyer and Seller will thereafter have fifteen
(15) days to review and comment to such Purchase Price Accounting (any objection shall specify
the reasons therefor) and within fifteen (15) days thereafter, Servicer will render its final
Purchase Price Accounting. Promptly, thereafter, Servicer will seek approval of the Purchase
Price Accounting from the OK District Court, and upon receipt of approval thereof, the Servicer
will proceed with its Conveyance Duties and materially comply with all other requirements
under the OPA applicable to the Conveyance Date, including without limitation causing the
Earnest Money Deposit to be applied against the final payment of the Purchase Price, making all
final payments to the ABC Investors and distributing all amounts heretofore held in the
Servicer's accounts in accordance with this Agreement, the OPA and any applicable OK District

Court orders.

4, ABC Investor Services. During the Term of this Agreement, Servicer will maintain the
ABC Investor Files, as hereafter defined, and with respect to the amounts owed to the ABC
Investors under the Conservatorship Proceeding, perform accounting and payment services
(collectively the "ABC Investor Services"), as follows:

4.1 ABC Investor Files. The Servicer will maintain with respect to each ABC
Investor certain records and files (each an "ABC Investor File" and collectively the "ABC
Investor Files") which will include: (a) to the extent possessed by Seller and received by Servicer
(i) the name and address of each ABC Investor; (ii) all investment agreements between ABC and
each ABC Investor, and (b) to the extent provided to Servicer .or as may be reasonably
determined by Servicer, an accounting of (x) the cumulative amount invested by each ABC

Investor and the dates of each investment, with such investment to include all amounts paid by
cach such ABC Investor to ABC and paid directly to the insurance companies as premium

6




payments and the dates thereof (such amount, for each ABC Investor, the "ABCI Investment"
and the aggregate amount for all ABC Investors, the "Cumulative ABCI Investments"); (y) the

" amount of each ABCI Investment which was invested through the 5th day of February, 2002

(such amount for each ABC Investor, the "ABCI Pre-Conservatorship Investment" and the
aggregate amount thereof for all ABC Investors, the "Cumulative Pre-Conservatorship
Investments”); and (z) the amount of each ABCI Investment which was paid to service premiums
from and after the 6th day of February, 2002 (such amount for each ABC Investor, the "ABCI
Post-Conservatorship Payment" and the aggregate amount thereof for all ABC Investors, the
"Cumulative Post-Conservatorship Payments"). The Servicer will also maintain in each ABC
Investor File all material correspondence and investor information received by Servicer from

ABC, Seller and/or any applicable insurance company.

42 Investor Proceeds. Servicer will, within thirty (30) days after the end of each
semi-annual period hereafter and along with the final Purchase Price Accounting, submit to
Seller a report (the "Investor Proceeds Report") which identifies in arrears on a semi-annual and
cumulative basis, as applicable (a) the amount of the Excluded Assets, net of the amount used by
Seller to pay the "Seller's Servicer Fees" as hereafter defined, and the Policy proceeds applied
against the Purchase Price which were received by Servicer during such preceding period and
held for the benefit of Seller (collectively, the "Investor Proceeds"); and (b) the amount of the
Investor Proceeds to be paid to the ABC Investors in accordance with the OK District Court
orders, which payments shall, unless otherwise set forth herein, be made in arrears on a semi-
annual basis by the Servicer from the Premium Refund Account and the Policy Maturity
Account, as applicable, and paid contemporaneously with the applicable Investor Proceeds

Report.

43  Payments to ABC Investors. The Investor Proceeds shall be paid to the ABC
Investors as hereafter set forth, the computation of which will be included in the Investor

Proceeds Report, as follows:

43.1 Return of Post-Conservatorship Payments. The Investor Proceeds shall
first be paid to satisfy and return to the ABC Investors on a pro rata basis their respective ABCI
Post-Conservatorship Payments. Accordingly, it is specifically agreed that each ABC Investor
who made an ABCI Post-Conservatorship Payment will be paid an amount equal to the product.
of (a) the Investor Proceeds reflected on the applicable Investor Proceeds Report; times (b) a
fraction, the numerator of which is such ABCI Post-Conservatorship Payment and the
denominator of which is the Cumulative Post-Conservatorship Payments. At such time as the
Cumulative Post-Conservatorship Payments have been fully paid and satisfied, all subsequent
Investor Proceeds shall be distributed as hereafter set forth. :

43.2. Payment of Pre-Conservatorship Investments. " After the payments set
forth in Paragraph 4.3.1. above have been made, all remaining amounts of Investor Proceeds
received hereunder, shall be paid to the ABC Investors on a pro rata basis. Accordingly, it is
specifically agreed that each ABC Investor who made an ABCI Pre-Conservatorship Investment
will be paid an amount equal to the product of (a) the remaining Investor Proceeds reflected on

the applicable Investor Proceeds Report; times (b) a fraction, the numerator of which is the ABCI
Pre-Conservatorship Investment and the denominator of which is the Cumulative Pre--




Conservatorship Investments. At such time as all remaining Investor Proceeds have been
received by Servicer and paid to the ABC Investors as set forth in this Paragraph 4.3.2 and the
OK District Court has approved the Purchase Price Accounting, the Investor Proceeds Report
and all other matters set forth herein have been approved and completed, then this Agreement
shall be terminated and the ABC Investors will be deemed satisfied in full, the Conservator and
the Servicer will be discharged and the Conservatorship Proceeding shall be completed and

dismissed.

4.4 De minimis Payments. Notwithstanding the preceding, in the event that
any Investor Proceeds Report reflects that the Investor Proceeds received during the preceding
semi-annual period were less than Five Hundred Thousand Dollars ($500,000) in the aggregate
(the "De minimis Proceeds Amount"), then Servicer may elect to defer the payments to the ABC
Investors described in Paragraph 4.3 above until the next succeeding Investor Proceeds Report
reflects aggregate Investor Proceeds in excess of the De minimis Proceeds Amount. Further,
notwithstanding the preceding, in the event any Investor Proceeds Report reflects a payment to
be made to any. ABC Investor of less than Ten Dollars ($10.00) ("De minimus Investor Payment
Amount"), then Servicer may elect to-defer payments to each such ABC Investor until the next
succeeding Investor Proceeds Report reflects aggregate Investor Proceeds payable to each such
ABC Investor in excess of the De minimus Investor Payment Amount. : :

5. Bank Accounts and Tax Statements. During the Term of this Agreement, Servicer will
maintain certain bank accounts and will provide certain tax statements (collectively, the "B&T

~Services™") as follows:

5.1 Bank Accounts. Servicer may establish and separately maintain certain accounts,
using Servicer's taxpayer identification number with financial institutions and under authorized
signatories, as determined by Servicer. Servicer will make deposits, expenditures and

reconciliations as provided herein or otherwise deemed appropriate by Servicer. Servicer has
determined that the following accounts will initially be established:

5.1.1 Earnest Money Account. That certain account established by Servicer to
hold the Earnest Money Deposit Pursuant to Paragraph 6.1 of the OPA.

5.1.2 Premium Refund Account. That certain account to deposit the proceeds
from Buyer for the proration of premium payments as of the Policy Cut-Off Date.

5.1.3 Premium Service Account. That certain account in which the Buyer's
Monthly Payments will be deposited and from which the premium payments and Buyer's

Servicer Fees will be paid.

514 Policy Maturity Account. That certain ‘Account in which the proceeds of
the Policies will be deposited and paid to Buyer or held for the account of Seller and paid to the
ABC Investors as set forth herein.

5.1.5 Suspense Account. That certain account in which Servicer elects to
maintain as a reserve account.




.

52 . Tax Statements. Servicer will use reasonable efforts to issue the appropriate tax
statements, including without limitation, issuing IRS Forms 1099 to the Buyer with respect to
maturity proceeds paid to Buyer and the ABC Investors with respect to the Investor Proceeds
paid to such ABC Investors. It is expressly recognized and agreed that Servicer will rely on the
advise of its accountants and tax counselors relative to the issuance of any and all tax statements.

6. Servicer Fees. In consideration of the Services provided herein by Servicer, Buyer and
Seller will pay to Servicer the fees (collectively, the Servicer Fees") hereafter set forth:

6.1 Buyer's Servicer Fees. The Buyer will pay to Servicer the Buyer's Servicer Fees
of Thirty-Nine Thousand Five Hundred Eighty-Three and 33/100 ($39,583.33) per month
($475,000 annually), payable in advance as part of the Buyer's Monthly Payment in accordance
with the Monthly Invoices. In addition to the Buyer's Servicer Fees, Buyer will reimburse
Servicer in arrears for the Extraordinary Expenses incurred by Servicer as provided in Paragraph
3.1.5 hereof. It is expressly agreed that Extraordinary Expenses will include without limitation:
(a) any and all legal, accounting and professional fees and expenses arising out of the Policies,
the OPA, this Agreement or the Services provided hereunder; (b) the costs and expenses of
dealing with medical providers, including medical information release costs; (c) the costs and
expense of medical underwriting; and (d) the costs and expenses of a skip tracer or similar

service.

6.2 Seller's Servicer Fees. The Seller will pay to Servicer monthly, in arrears an
amount equal to 133% of Servicer's actual costs directly related to the performance of the ABC
Investor Services. Servicer will provide Seller with supporting documentation of all such actual
costs. Seller will pay such Seller's Servicer Fees first from the proceeds of the Excluded Assets
under Paragraph 3 of the OPA and next to the extent necessary, from the Option Payment
received by Seller under the OPA and finally, to the extent necessary, from the proceeds received

and applied against the Purchase Price.

7. Insurance_and Indemnification. During the Term of this Agreement, Servicer will
maintain in full force and effect certain insurance as hereafter set forth. Additionally, the parties
agree to certain indemnifications as hereafter set forth.

, 7.1 Servicer's Insurance. Servicer will maintain or cause to be maintained, at its sole
cost and expense: (a) all legally required insurance coverage relating to its employees, including
but not limited to worker's compensation insurance and employer's liability insurance; (b) "all
risks" protection on Servicer's personal property, including but not limited to fixtures,
furnishings, and equipment; and (c) errors and omissions insurance covering all employees of
Servicer performing the cash management functions or other duties in connection with this
Agreement, with such coverage to be in an amount of not less than Two Million Dollars
($2,000,000). All such insurance will be in such amounts and with such insurers as Servicer may

determine and reasonably approved by Buyer and Seller.

7.2 Indemnification. Buyer agrees to indemnify Seller and Servicer from and against
any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable




attorney's fees and litigation expenses) relating to the sale of the Policies to Buyer under the
OPA and the provision of Services under this Agreement. At the election of Seller and/or
Servicer, Buyer will defend any action or proceeding against Seller and/or Servicer or reimburse
such parties from and against any and all claims, losses, damages, liabilities, costs and expenses
in conducting their own defense (including reasonable attorney's fees and litigation expenses).
Notwithstanding the preceding, Buyer will not be required to indemnify Seller and/or Servicer
from and against any damages suffered as a direct result of the gross negligence or willful
misconduct of Seller and/or Servicer in connection with the sale of the Policies under the OPA
and the provision of Services hereunder. Seller and/or Servicer, respectively, agree to indemnify
and hold Buyer harmless from and against any and all claims, losses, damages, liabilities, costs
and expenses (including reasonable attorney's fees and litigation expense) suffered as a direct
result of their respective acts of gross negligence or willful misconduct. If any party becomes
aware of a claim, cost, expense or facts which may result in a claim, cost or expense, which may
be subject to indemnification hereunder, such party will promptly give written notice thereof to
the other parties hereto. The indemnification under this paragraph will survive the termination of

this Agreement.

8. Default; Remedies. If any party fails to perform such party's obligatibns under this

- Agreement or the OPA (except as excused by the other party's default), the party claiming

default will make written demand for performance. If the defaulting party fails to comply with
such written demand within thirty (30) days after receipt thereof, the non-defaulting party will
have the option to waive such default, to exercise any remedy available at law or in equity or to
terminate this Agreement and the OPA. It is expressly agreed that a default hereunder will
constitute a default under the OPA, which will also entitle Buyer and Seller to exercise their

respective rights and remedies thereunder.

9. OK District Court Proceedings. Seller and/or Servicer shall request and obtain as a
prerequisite to the Closing Date and the Conveyance Date under the OPA and the execution and
termination of this Agreement, the OK District Court's approval of this Agreement and the OPA
and the obligations to be performed upon such dates. Further, it is expressly agreed that all
actions with respect to this Agreement and the OPA shall be instituted in the Conservatorship
Proceedings in the OK District Court and Oklahoma law shall apply without giving effect to the
conflict of law principles thereof. By execution of this Agreement and the OPA, the parties
irrevocably and unconditionally submit to the jurisdiction (both subject matter and personal) of
such Conservatorship Proceedings with the OK District Court and irrevocably and
unconditionally waive: (a) any objection any party might now or hereafter have to the venue in
such OK District Court; (b) any claim that any action or proceeding brought in the OK District
Court has been brought in an inconvenient forum; and (c) any objection or claim that the OK

District Court lacks jurisdiction.

10.  Miscellaneous. It is further agreed as follows:
10.1 Time. Time is the essence of each provision of this Agreement.

102 Notices. Any notice, demand or communication required or permitted to be
given by any provision of this Agreement will be in writing and will be deemed to have been

10




iven 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 paragraph), to the party
designated to receive such notice, or on the date following the day sent by a nationally
recognized overnight courier, or on the third (3rd) 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:

~ To the Seller Tom Moran, Conservator
3240 W. Britton Road
Oklahoma City, Oklahoma 73120
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran@coxinet.net

To the Servicer: HTM Conservator, L.L.C.
¢/o Tom Moran
3240 W. Britton Road
Oklahoma City, Oklahoma 73120
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran@coxinet.net

With Copy To: Phillips McFall McCaffrey McVay & Murrah, P.C.
' One Leadership Square, 12® Floor ’
- ' 211 N. Robinson
Oklahoma City, Oklahoma 73102
Attention: Mel R. McVay
Sally A. Hasenfratz
Telephone: (405) 235-4100
Telefacsimile: (405) 235-4133
Email: mrmcvay@phillipsmcfall.com
sahasenfratz@phillipsmcfall.com

To the Buyer: Infinity Capital Services, Inc.
800 N. Old Woodward Ave., Suite 102

Birmingham, MI 48009-3884
Attention: Scott Wolkhamer
Telephone: (248) 258-5658
Telefacsimile: (248) 203-6907
Email: oxfordinv@aol.com

11




With Copy To: Nabeel N. Hamameh
800 N. Old Woodward Ave., Suite 102
Birmingham, MI 48009-3884
Telephone: (248) 258-5658
Telefacsimile: (248) 203-6907
Email: nmanamehesq@aol.com

10.3 Survival. All representations and warranties of the' parties contained in this
Agreement will survive the closing of this transaction by two (2) years.

10.4 Entire Agreement. This instrument and the OPA constitute the entire agreements
between the parties relating to the subject matter hereof and there are no agreements,
understandings, warranties or representations between the parties except as set forth herein.

10.5 Binding Effect. This Agreement will inure to the benefit of and bind the
respective successors and permitted assigns of the parties.

10.6 Attorneys' Fees. If any party institutes an action against any other party relating
“to the provisions of this Agreement or any default hereunder, the unsuccessful party to such
action will reimburse the successful party for the reasonable attorneys' fees, disbursements and . -
other litigation expenses incurred by the successful party.

10.7 Severability. If any provision of this Agreement is determined by a court having
jurisdiction to be illegal, “nvalid or unenforceable under any present or future law, the remainder
of this Agreement will not be affected thereby. It is the intention of the parties that if any
provision is s0 held to be illegal, invalid or unenforceable, there will be added in lieu thereof a
provision as similar in terms to such provision as is possible that is legal, valid and enforceable.

10.8 Headings. The headings used in this Agreement are for ease in reference only and
are not intended to affect the interpretation of this Agreement in any way.

. 109 Counterpart Execution. This Agreement may be executed in counterparts, each of
which will be deemed an original document, but all of which will constitute a single document.
This document will not be binding on or constitute evidence of a contract between the parties
until such time as a counterpart of this document has been executed by each party and a copy

thereof delivered to each other party to this Agreement.

10.10 Assignment. The rights of the parties under this Agreement cannot be assigned in
whole or in part without the prior written consent of each nonassigning party.

10.11 Amendment. None of the provisions of this Agreement can be changed, waived,
discharged or terminated, except by a document in writing signed by the party against whom'
enforcement of the change, waiver, discharge or termination is sought.’

10.12 Approvals. When approval by any party is required under this Agreement, such
approval will not be unreasonably withheld, conditioned or delayed. Unless provision is made
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for a-specific period of time, the period of time in which the right of approval will be exercised
- will be ten (10) days. If the party whose approval is requested neither approves nor disapproves
a proposed action within the applicable period, the party will be deemed to have given approval.
If a party disapproves any action proposed by any other party, such disapproval will not be
effective unless the reason for such disapproval is stated in writing and provided to the party

proposing the action.

10.13 No Waiver. No waiver of any action or default by any party will be implied from
the failure or delay by the other party to take any action in respect of such action or defauit. No
express waiver of any condition precedent or default will affect any other default or extend any
period of time for performance other than as specified in such express waiver. One or more waivers
of any default in the performance of any provision of this Agreement will not be deemed a waiver
of any subsequent default in the performance of the same provision or any other provision. The
consent to or approval of any act or request by any party will not be deemed to waive. or render
unnecessary the consent to or approval of any subsequent similar act or request. The partial
exercise of any.right or remedy under this Agreement will not preclude any other or further exercise
thereof or the exercise of any other right or remedy. No course of dealing between the parties will
be deemed to amend the terms of the Agreement or to preclude any party from exercising the rights
 and remedies herein contained notwithstanding such course of dealing. The rights and remedies
provided in this Agreement are cumulative and no right or remedy will be exclusive of any other, or
of any other right or remedy at law or in equity which any party might otherwise have by virtue of a
default under this Agreement and the exercise of any right or remedy by any party will not impair
such party's standing to exercise any other right or remedy.

10.14 No Partnership. Nothing contained in this Agreement and no action by the parties
taken as a result of or incident to this Agreement will be deemed or construed by the parties or
by any third person to create the relationship, or a joint venture, or any association between or

among any of the parties.

10.15 Fiduciary Status of Conservator and Servicer. Notwithstanding anything herein
or in the OPA the contrary, it is expressly acknowledged and agreed that Tom Moran as
Conservator and as manager on behalf of Servicer is executing all documents related hereto 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, unless
the OK District Court shall have determined that such Conservator or Servicer, as applicable has

committed intentional fraud against the Buyer.

10.16 Limitation of Servicer Liability. Notwithstanding anything in this Agreement or
the OPA to the contrary, it is specifically recognized and agreed that Servicer's liabilities shall be
limited as follows: (a) Servicer shall not be liable for any error of judgment made in good faith
by a responsible party unless it shall be determined that Servicer has committed intentional fraud
or has acted in gross negligence or with willful misconduct; (b) Servicer will not be responsible
for any amount of expected or anticipated death benefits or other maturity proceeds under any
Policy in the event that an issuing life insurance company denies such benefit or claim for any
reason whatsoever; (c) Servicer shall not be responsible or liable for the validity, perfection,
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. ~ priority, continuation or value of any death benefit or maturity proceeds, of any Policy, or any
security interest or the value or collectibility of the same. ' -

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

INFINITY CAPITAL SERVICES, INC,
a Michigan corporation

By ?/{/a/////é

Name: ST 7 £ /0(’/(,4/,44{:(
Title: /’»’k’ng "

(the "Buyer")

TOM MORAN of OKLAHOMA CITY,
OKLAHOMA, as CONSERVATOR for
TED BENEFITS CORPORATION

ridg corporation

.

m’ ¥
Tom Moran, Consert/,ator

(the "Seller")

HTM CONSERVATOR, LLC, an Oklahoma
limited liakjility company

By:

Nathe: 7B 2Roentd ™
Title:__/nmnsfecr—

(the "Servicer")

List of Schedules:

Schedule 1 - Initial Premium Budget
Schedule 2 —  Initial Monthly Invoice

GAWPDOC\TP\ACCELERATED BENEFITS\_Service Escrow Agmt\Service Escrow Agmt v3.doc

14




SCHEDULE "1"

Initial Premium Budggf

[Attached]
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SCHEDULE "2"

Iniﬁal Monthly Invoice

[Attached]




Schedule "2"

H. Thomas Moran, Conservator | nvo i ce
Date Invoice #
2/252003 22814
BaTo
DﬂﬂﬂIYiﬂ“ﬂTALSER&ﬂCB '
‘ SOOPLCKIDMKXND“UHU)A
SUITE 102 -
BﬂUWE“G&UﬂJ,Nﬂ4BOO9
'P.O. Number Terms Project
Quantity .Description Rate " Amount
1 | DECEMBER 23,2002 THROUGH DECEMBER 31, 2002 _ 11,712.24 - 11,712.24
PORIFOLK)SERAHCD«SFEE!WH!SERV“QEA&H)ESCR&“V o
AGREEMENT.
-YOU FOR YOUR PROMPT :
, Total $11,712.24

YOUR PAYMENT IS DUE UPON RECEIPT. THANK

ATTENTION.

L =

Page 2 of 5 Pages




H. Thomas Moran, Conservator | nvo | ce
Date Invoice #
2/17/2003 22810
BiTo
REHGTYCMPH%LSBRVKE
NWPLOLD“KKH“MARDANENUE
SUITE 102 . :
BIRMINGHAM, M 48009
P.O. Number Terms Project
' Quantity Description | Rate Amount
T[MONTHLY PORTFOLIO SERVICING FEE PER SERVICE AND 39,584.00 39,584.00
ESCROW AGREEMENT.-JANUARY, 2003
1 | REIMBURSEMENT OF PROJECTED MONTHLY 168,413.33 168,413.33
PKBMKHW&JA&RM&U&ZNB '
.kOUR PAYMENT JS DUE UPON RECEIPT. THANK-YOU FOR YOUR PROMPT
. ' ] . Total m7,997 33

ATTENTION.

Page 3 of 5 Pages




H. Thomas Moran, Conservator lnvo i ce
Date Inwoice #
2/18/2003 22811
Bill To
INFINITY CAPITAL SERVICE
300 N. OLD WOODWARD AVENUE
SUTTE 102 .
BIRMINGHAM, MI 48009
P.O. Number Terms _ Project
Quantity Description Rate ' Amount
1 TMONTHLY PORTFOLIO SERVICING FEE PER SERVICE AND 39,584.00 |- 39,584.00
ESCROW AGREEMENT.-FEBRUARY, 2003
1 | REIMBURSEMENT OF PROJECTED MONTHLY . 144,565.23 144,565.23
PREMIUMS.-FEBRUARY, 2003. ‘ '
.%mmmxspm; UPON RECEIPT. THANK-YOU FOR YOUR PROMPT T i ,
ATTENTION. . otal $184,149.23

Page 4 of 5 Pages



H Thomas Moran, Conservator ‘Invoice
Date Invoice #
2/18/2003 22812
Bill To
INFINITY CAPITAL SERVICE
800 N. ow WOODWARD AVENUE
SUNTE 102
BIRMINGHAM, MI 48009
P.O. Number Terms Project
' Quantty Description Rate ~ Amount
T [MONTHLY PORTFOLIO SERVICING FEE PER SERVICEAND 38,584.00 38,584.00
ESCROW AGREEMENT.-MARCH, 2003.
1| REIMBURSEMENT OF PROJECTED MONTHLY 186,552.07 186,552.07
PREMIUMS.-MARCH, 2003.
.YOUR > AYMENT S DUE UPON RECEIPT. THANK-YOU FOR YOUR PROMPT tal -
| ATTENTION. . To $225,136.07

Page 5 of 5 Pages




EXHIBIT "C"

List of Large Policies

[Attached]
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EXHIBIT "D"

List of Underwriters

AVS

Phil Loy

230 Heritage Walk

P.O. Box 696
Woodstock, GA 30188
(770) 926-8880 '

Fasano Associates

1015 18" Street NW, Suite 204
Washington, DC 20036

(202) 457-8188

ALI .

Carter Crews

10010 San Pedro, Suite 650

~ San Antonio, TX 78216
(800) 876-2991

' 21% Services
© Steve Walker
401 2" Avenue South, Suite 820
Minneapolis, MN 55401
(612) 371-3008

EMSI _
[approved underwriter to be identified and address provided]




a ' EXHIBIT "E"

Consents, Approvals and Authorizations

None




SERVICE AND ESCROW AGREEMENT

THISISERVICE AND ESCROW AGREEMENT (the "Agreement") is made and entered
into this __L_ ay of February, 2003, by and between INFINITY CAPITAL SERVICES, INC., a
Michigan corporation (the "Buyer"); TOM MORAN of OKLAHOMA CITY, OKLAHOMA, as
CONSERVATOR (the "Seller") for certain assets of ACCELERATED BENEFITS
CORPORATION, a Florida corporation ("ABC"); and HTM CONSERVATOR, LLC, an
Oklahoma limited liability company (the "Servicer"). ‘

RECITALS:

A. The Seller is the Conservator of certain assets (the "Conservator Assets") of ABC

" and its agents, including American Title Company of Orlando and David Piercefield under Case

Number CJ-99-2500-66 (the "Conservatorship Proceeding”) in the District Court of Oklahoma
County, State of Oklahoma (the "OK District Court"), reference of which is hereto made for all
purposes including the appointment of the Seller as Conservator of the Conservator Assets.

B. By specific order of the OK District Court dated January 16, 2003, the
Conservator was directed to sell the Conservator Assets to one of two institutional investors,
namely the Buyer or LifeAlliance, L.L.C., pursuant to termis and conditions generally described
in and approved by the OK District Court's Order and the Conservator was further directed to
distribute the proceeds thereof to the ABC Investors. '

C. By that certain Option Purchase Agreement of even date herewith (the "OPA"),
Seller agreed to sell and Buyer was granted an option to.purchase the Assets, constituting the
Policies and viator files described in the OPA. Incident to the OPA it was agreed that the parties
would enter into this Agreement to set forth the terms upon which Servicer will manage the
portfolio of Policies and viator files, collect the funds from Buyer necessary to service the
Policies and distribute the proceeds thereof pursuant to the OPA and the OK District Court

Order.

D. The Servicer was established by specific order of the OK District Court dated
February 21, 2002 and was thereby granted authority to hold title to certain of the
Conservatorship Assets. The Servicer's principal has expertise in the life insurance industry
including the viatical and life settlement industry and the Servicer agrees to enter into this
Agreement to continue to hold title to and manage the Policies, receive funds to pay premiums
and distribute proceeds of such Policies and collect, account for and distribute Purchase Price
under the OPA as more fully set forth herein upon terms and conditions hereof.

E. Unless otherwise defined herein, the capitalized terms used herein will have the
meanings set forth in the OPA.

EXHIBIT




AGREEMENT:

In consideration of the mutual agreements herein contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Seller, Buyer
and Servicer agree as follows:

1. Appointment and Term. The Buyer and Seller hereby engage Servicer as an independent
contractor to provide the Policy Services, A&R Services, Investor Services, and B&T Services
all as hereafter defined and such other services as herein provided (collectively, the "Services")
for the term of this Agreement which will commence on the Closing Date and end on the date
when all Investor Proceeds (as hereafter defined) are paid pursuant to the provisions of
Paragraph 5.3.2 (the "Term").

2. Policy Services. During the Term of this Agreement, Servicer will provide on behalf of
Buyer and Seller the following services (collectively, the "Policy Services"):

21 Insured Tracking. With respect to the insured under each Policy (each an
"Insured” and collectively the "Insureds") Servicer will use reasonable efforts to monitor the
health status and whereabouts of each Insured, in accordance with the following:

2.1.1 Physician Contact. On a periodic basis, not less frequently than semi-
annually, nor more frequently than allowed under applicable law, Servicer will contact the
physician- of each Insured for which a valid medical release is available to determine (a) the
health status of each such Insured; and (b) the date of the Insured's last appointment and if
scheduled, the date of the next appointment. - ‘

2.12  Insured Contact. On a periodic basis, not less frequently than semi-
annually, nor more frequently than allowed under applicable law, Servicer will contact each
Insured or their respective nominee(s), if applicable, to determine (a) the address or other
whereabouts of each such Insured; (b) the health status of each such Insured (including whether
such Insured has qualified for any type of disability); and (c) whether such Insured has changed
regular physicians and if so, the Servicer will use reasonable efforts to obtain the name and
address of such new physician to be contacted by Servicer pursuant to Paragraph 2.1.1 above.

2.2  Disability Waiver. With respect to each Policy which contains a rider waiving the
payment of premiums in the event of the disability of the Insured, the Servicer will use
reasonable efforts to: (a) continue or renew existing waivers of premium payments for Policies in
which the premiums are currently paid as a result of a disability rider; and (b) apply for and seek
the waiver of premiums for any Policy in which the Servicer has actual knowledge that the
Insured thereof has hereafter become disabled.

23  Death Claim Management. With respect to each Policy in which the Insured is
deceased or hereafter dies, the Servicer will use reasonable efforts to collect the Policy benefits
in accordance with the following procedure: (a) upon actual knowledge or notification of death,
the Servicer will obtain a certified copy of the Insured's death certificate or other appropriate
evidence of death from the appropriate agency; and (b) the Servicer will promptly apply for all




applicable death benefits under the Policy of such Insured by submitting the appropriate claim
forms, monitoring the status of such claims and receiving the proceeds thereof.

24  Premium/Maturity Funds Management. As more fully set forth hereinbelow, the
Servicer will (a) provide an annual budget of premiums payable under the Policies; (b) collect
from the Buyer and deposit in the Premium Service Account (as hereafter defined), on a monthly
basis, in advance, the amount of the premiums due under the Policies for the succeeding month;
(c) pay from the Premium Service Account the premiums due under the Policies as and when
due; (d) reconcile, on a monthly basis, the payments received from Buyer with those paid under
the Policies; (€) collect and deposit in the Policy Maturity Account (as hereafter defined) the
proceeds of the Policies upon the deaths of the Insureds thereof; and (f) distribute from the
Policy Maturity Account the Policy. proceeds strictly in accordance with the provisions of
Paragraph 6 of the OPA and any order hereafter issued by the OK District Court.

_ 25  Viator Files. The Servicer will maintain, with respect to each Policy certain
records and files (each a "Viator File" and collectively, the "Viator Files") which will include to
the extent possessed by Seller and received by Servicer: (a) the Policy; (b) all policy agreements
between ABC and each Insured including without limitation, the applicable (i) contracts for sale
and purchase of life insurance; (i) notification to insurance carrier regarding viatical settlement;
(iii) consent to transfer, waiver and release of claims; (iv) affidavit of viator; (v) special power of -
attorney; (vi) bill of sale; (vii) viator status notification agreement; (viii) nomination and '
authorization forms; (ix) physician directive; and (x) irrevocable consent to release medical
records (collectively as applicable, the "Viator Agreements"); (c) all material correspondence
and policy information received by Servicer from Seller (including ABC correspondence to the
extent possessed by Seller) and/or the applicable insurance companies; (d) the information and
records received by Servicer and hereafter collected by the Servicer pursuant to Paragraph 2.1
above with respect to the health status and whereabouts of each Insured; (¢) the accounting

records applicable to each respective Policy to the extent possessed by or prepared by the
Servicer.

26  Conveyance Duties. Upon the Interim Conveyance Date and the Conveyance
Date, as applicable, the Servicer will take the necessary acts (collectively, ‘the "Conveyance
Duties") to cause the unmatured 1-5 LE Policies and the Large Policies and Remaining Policies,
respectively, to be assigned, conveyed and transferred to Buyer. The Conveyance Duties will
specifically include, without limitation: (a) completing the applicable assignment documents for
the transfer of the applicable unmatured Policies to Buyer; (b) using reasonable efforts to cause
the conveyance of such applicable Policies to Buyer to be exclusive of the Excluded Assets,
which Servicer will cause to be conveyed to or retained by Seller, or in the alternative, assisting
in the preparation, execution and perfection of security agreements and other applicable
documents to perfect Seller's rights in and to such Excluded Assets under Paragraphs 3.3 and 3.4
of the OPA; (c) working with Buyer and Seller to properly complete and execute such
assignment documents, as applicable; (d) transferring the applicable assignment documents (o
the life insurance companies, monitoring and verifying that the applicable conveyances have
been completed; and (e) delivering to the Buyer the Viator Files with respect to the Policies
assigned and conveyed to Buyer.




3. Accounting and Reporting Services. During the Term of this Agreement, Servicer will to
the extent that the Servicer receives the appropriate documentation, maintain full and adequate
books and accounts and such other records as might be appropriate to reflect (a) the premium
payments and maturity proceeds associated with the Policies; (b) the Buyer's obligations under
Paragraph 4 of the OPA; and (c) the determination, adjustment and payment of the Purchase
Price. Such accounting and reporting services (collectively, the "A&R Services") will be
* provided by Servicer to Buyer and Seller in accordance with the following:

3.1  Premium Accounting_and Payments. During the Term of this Agreement,
Servicer will, with respect to the premiums due under the Policies, perform the following
accounting and payment services: :

31.1 Premium Budgets. Servicer has provided an initial budget and Servicer
will hereafter provide to Buyer and Seller, at least thirty (30) days prior to the end of each
calendar year, a budget (each a "Premium Budget") which reflects, on a monthly basis and for
each period in the aggregate, the costs, expenses and reserves for the payment of the premiums
due under the Policies and the costs, fees and expenses of Servicer hereunder. It is expressly
agreed that Buyer and Seller approve the initial Premium Budget, which is attached hereto as

Schedu_le ",

3.12 Initial Proration and Deposit. The initial Premium Budget includes the '
proration of premium payments as of the Policy Cut-Off Date, which Buyer will pay to Servicer
on the Closing Date in accordance with Paragraphs 3.2 and 4 of the OPA. Such prepaid
premiums will be deposited by Servicer in an account designated as the "Premium Refund’
Account" to be held and distributed to the ABC Investors on the terms hereafter set forth.

3.1.3 Monthly Invoices. Servicer has provided an initial monthly invoice and
Servicer will hereafter provide to Buyer and Seller, at least twenty-five (25) days prior to the end
of each calendar month, an invoice (each a "Monthly Invoice") which reflects Buyer's
obligations, payable in advance, for premiums due under the Policies and the monthly amount of
Buyer's Servicer Fees, as hereafter defined. It is expressly agreed that Buyer and Seller approve
the initial Monthly Invoice which is attached hereto as "Schedule 2". Buyer will pay to Servicer
by wire transfer to Servicer's account designated "Premium Service Account” on the Closing
Date and thereafter at least ten (10) days prior to the first day of each succeeding month during
the Term of this Agreement, the amount reflected on the applicable Monthly Invoice (the
"Buyer's Monthly Payment"). :

3.1.4. Monthly Payments of Premiums and Fees. Provided that Servicer receives
the Buyer's Monthly Payment, the Servicer will utilize the Buyer's Monthly Payment to pay the
premiums due under the Policies and the Buyer's Servicer Fees for the succeeding month.
Notwithstanding anything hereunder, it is specifically agreed that the initial Monthly Invoice and
thereafter each Monthly Invoice for the initial month of each succeeding calendar year will
contain and Buyer will pay a reserve to be maintained in the Premium Service Account, which
reserve will not exceed the average Monthly Payment reflected on the applicable Premium
Budget. Provided that Buyer is not in default hereunder, any reserve held in the Premium




Service Account in excess of the applicable average Monthly Payment will be refunded to Buyer
or credited against the next Monthly Invoice as determined by Servicer.

3.1.5. Monthly Reconciliation and Variance. Along with each Monthly Invoice
(after the initial Monthly Invoice), Servicer will provide to Buyer and Seller a reconciliation and
itemization (the "Monthly Reconciliation") of (a) the Buyer's Monthly Payment with the actual
amount Servicer paid for premiums due under the Policies and the Buyer's Servicer Fees; and (b)
all Buyer's Extraordinary Expenses (as hereafter defined) incurred by Servicer, if any, with
supporting documentation therefor which Buyer shall pay to Servicer in arrears. To the extent
any Monthly Reconciliation reflects an additional obligation of Buyer, Buyer will remit the same
to Servicer in arrears, along with the Buyer's Monthly Payment for the succeeding month. To .
the extent any Monthly Reconciliation reflects an overpayment by Buyer, Buyer will receive
credit for such overpayment by such overpayment reducing the Buyer's Monthly Payment for the
succeeding month. Each Monthly Reconciliation will contain Servicer's variance report which
identifies in reasonable detail any substantial variance of the actual costs and expenses with the
applicable Premium Budget and Monthly Invoice.

32,  Purchase Price Accounting and Payments. During the Term of this Agreement,
Servicer will, with respect to the Purchase Price under the OPA, perform the following
accounting and payment services: ' : .

32.1. Maturity Proceeds. Servicer will, with respect to each month subsequent
to the receipt of proceeds of any Policy and thirty (30) days subsequent to the end of each
calendar year thereafter, submit to Buyer and Seller.a report (the "Maturity Proceeds Report")
which identifies, in arrears, on a monthly and annual basis, as applicable: (a) the Policies which
matured during the preceding month or year, as applicable, including the identity of the Insured
and the face amount thereof; (b) the amount of proceeds received with respect to each such
Policy, including, without limitation, whether any such maturity resulted in a Purchase Price
adjustment under Paragraph 6.5 of the OPA and the amount of such adjustment; and whether any
portion of the proceeds received was in excess of the face value of such Policy, seventy-five
percent (75%) of which excess constitutes an Excluded Asset under Paragraphs 3.3 and 3.4 of
the OPA: (c) whether each such matured Policy is designated as a Large Policy or a Remaining
Policy under Paragraphs 6.2 and 6.4 of the OPA; (d) the amount of each such matured Policy
which- is (i) to be held for the benefit of Seller as an Excluded Asset or applied against the
Purchase Price pursuant to the provisions of Paragraph 5 of the OPA and subsequently
distributed to the ABC Investors as hereafter set forth; and (ii) to be paid to Buyer pursuant to the
provisions of Paragraph 6 of the OPA, which payment shall be made by Servicer to Buyer from
the Policy Maturity Account contemporaneously with the applicable Maturity Proceeds Report;
and (e) the then cumulative proceeds of all matured Policies, together with the then cumulative
amounts held for the benefit of Seller as Excluded Assets and as applied against the Purchase
Price (and any adjustments thereto) and the then cumulative amount paid to Buyer.

3.2.2. 1-5 LE Policies and Payment. Servicer will, within fifteen (15) days after
receipt of the LE Designation pursuant to Paragraph 6.3 of the OPA, submit to Buyer and Seller
a report (the "LE Report") which (a) identifies the 1-5 LE Policies; (i) confirms the face amounts
of each 1-5 LE Policy and that the aggregate amounts thereof do not exceed Thirty-Five Million




Dollars ($35,000,000); (ii) reflects any necessary adjustments to the Purchase Price under
Paragraph 6.5 of the OPA and the amount of any such adjustments; (iii) confirms that none of
such 1-5 LE Policies have matured; (b) determines the 1-5 LE Payment which will be paid by
Buyer to Servicer on behalf of Seller within fifteen (15) days following the Servicer's delivery of
the LE Report. Upon Servicer's receipt of the 1-5 LE Payment; the completion of the Servicer's
Conveyance Duties with respect to the 1-5 LE Policies and the satisfaction of all requirements

*under the OPA applicable to the Interim Conveyance Date, the Servicer will reflect the 1-5 LE
Payment as applied to the Purchase Price due under the OPA.

3.2.3. Monitor Purchase Price. During the Term of the Agreement, Servicer will
periodically monitor (not less frequently than annually) its receipt and application on behalf of
Seller of the Purchase Price payments, whether by virtue of the maturity proceeds described in
Paragraph 3.2.1 hereinabove or the 1-5 LE Payment under Paragraph 3.2.2 hereinabove, together
with any necessary adjustments to such Purchase Price under Paragraph 6.5 of the OPA. In
connection therewith, Servicer will periodically (not less frequently than annually) review and
revise Exhibit "A" and make any necessary adjustments to the Purchase Price under Paragraph .
6.5 of the OPA. Any revisions to Exhibit "A" shall be dated and mutually approved by Buyer
and Seller as reflected by their execution of such revised Exhibit "A" and attached to the OPA.
At such time as Servicer has received the entire Purchase Price, exclusive of the Earnest Money
Deposit, Servicer will render an accounting (the "Purchase Price Accounting") reflecting,
without limitation, (a) the cumulative amounts theretofore applied against the Purchase Price;
and (b) all.adjustments to the Purchase Price. The Buyer and Seller will thereafier have fifteen
(15) days to review and comment to such Purchase Price Accounting (any objection shall specify
the reasons therefor) and within fifteen (15) days thereafter, Servicer will render its final
Purchase Price Accounting. Promptly, thereafter, Servicer will seek approval of the Purchase
Price Accounting from the OK District Court, and upon receipt of approval thereof, the Servicer
will proceed with its Conveyance Duties and materially comply with all other requirements
under the OPA applicable to the Conveyance Date, including without limitation causing the
Earnest Money Deposit to be applied against the final payment of the Purchase Price, making all
final payments to the ABC Investors and distributing all amounts heretofore held in the
Servicer's accounts in accordance with this Agreement, the OPA and any applicable OK District

Court orders.

4. ABC Investor Services. During the Term of this Agreement, Servicer will maintain the
ABC Investor Files, as hereafter defined, and with respect to the amounts owed to the ABC
Investors under the Conservatorship Proceeding, perform accounting and payment services
(collectively the "ABC Investor Services"), as follows:

41 ABC Investor Files. The Servicer will maintain with respect to each ABC
Investor certain records and files (each an "ABC Investor File" and collectively the "ABC
Investor Files") which will include: (a) to the extent possessed by Seller and received by Servicer
(i) the name and address of each ABC Investor; (ii) all investment agreements between ABC and
each ABC Investor, and (b) to the extent provided to Servicer or as may be reasonably
determined by Servicer, an accounting of (x) the cumulative amount invested by each ABC
Investor and the dates of each investment, with such investment to include all amounts paid by
each such ABC Investor to ABC and paid directly to the insurance companies as premium




payments and the dates thereof (such amount, for each ABC Investor, the "ABCI Investment"

_and the aggregate amount for all ABC Investors, the "Cumulative ABCI Investments"); (y) the
amount of each ABCI Investment which was invested through the 5th day of February, 2002
(such amount for each ABC Investor, the "ABCI Pre-Conservatorship Investment” and the
aggregate amount thereof for all ABC Investors, the "Cumulative Pre-Conservatorship
Investments”); and (z) the amount of each ABCI Investment which was paid to service premiums
from and after the 6th day of February, 2002 (such amount for each ABC Investor, the "ABCI
Post-Conservatorship Payment" and the aggregate amount thereof for all ABC Investors, the
nCumulative Post-Conservatorship Payments”). The Servicer will also maintain in each ABC
Investor File all material correspondence and investor information received by Servicer from
ABC, Seller and/or any applicable insurance company.

4.2 Investor Proceeds. Servicer will, within thirty (30) days after the end of each
semi-annual period hereafter and along with the final Purchase Price Accounting, submit to
Seller a report (the "Investor Proceeds Report") which identifies in arrears on a semi-annual and
cumulative basis, as applicable (a) the amount of the Excluded Assets, net of the amount used by
Seller to pay the "Seller's Servicer Fees" as hereafter defined, and the Policy proceeds applied
against the Purchase Price which were received by Servicer during such preceding period and
held for the benefit of Seller (collectively, the "Investor Proceeds"); and (b) the amount of the

Investor Proceeds to be paid to the ABC Investors in accordance with the OK District Court -

orders, which payments shall, unless otherwise set forth herein, be made in arrears on a semi-
annual basis by the Servicer from the Premium Refund Account and the Policy Maturity
Account, -as applicable, and paid contemporaneously with the applicable Investor Proceeds
Report. ~

43  Payments to ABC Investors. The Investor Proceeds shall be paid to the ABC
Investors as hereafter set forth, the computation of which will be included in the Investor
Proceeds Report, as follows: .

4.3.1 Return of Post-Conservatorship Payments. The Investor Proceeds shall
first be paid to satisfy and return to the ABC Investors on a pro rata basis their respective ABCI
Post-Conservatorship Payments. Accordingly, it is specifically agreed that each ABC Investor -
who made an ABCI Post-Conservatorship Payment will be paid an amount equal to the product
of (a) the Investor Proceeds reflected on the applicable Investor Proceeds Report; times (b) a
fraction, the numerator of which is such ABCI Post-Conservatorship Payment and the
denominator of which is the Cumulative Post-Conservatorship Payments. At such time as the
Cumulative Post-Conservatorship Payments have been fully paid and satisfied, all subsequent
Investor Proceeds shall be distributed as hereafter set forth. '

4.3.2. Payment of Pre-Conservatorship Investments. After the payments set
forth in Paragraph 4.3.1. above have been made, all remaining amounts of Investor Proceeds
received hereunder, shall be paid to the ABC Investors on a pro rata basis. Accordingly, it is
specifically agreed that each ABC Investor who made an ABCI Pre-Conservatorship Investment
will be paid an amount equal to the product of (a) the remaining Investor Proceeds reflected on
the applicable Investor Proceeds Report; times (b) a fraction, the numerator of which is the ABCI
* Pre-Conservatorship Investment and the denominator of which is the Cumulative Pre-



_Conservatorship Investments. At such time as all remaining Investor Proceeds have been
received by Servicer and paid to the ABC Investors as set forth in this Paragraph 4.3.2 and the
OK _District Court has approved the Purchase Price Accounting, the Investor Proceeds Report
and all other matters set forth herein have been approved and completed, then this Agreement
shall be terminated and the ABC Investors will be deemed satisfied in full, the Conservator and-
the Servicer will be discharged and the Conservatorship Proceeding shall be completed and
dismissed. ' :

44  De minimis Payments, Notwithstanding the preceding, in the event that
any Investor Proceeds Report reflects that the Investor Proceeds received during the preceding

- semi-annual period were less than Five Hundred Thousand Dollars ($500,000) in the aggregate

(the "De minimis Proceeds Amount"), then Servicer may elect to defer the payments to the ABC
Investors described in Paragraph 4.3 above until the next succeeding. Investor Proceeds Report
reflects aggregate Investor Proceeds in excess of the De minimis Proceeds Amount. Further,
notwithstanding the preceding, in the event any Investor Proceeds Report reflects a payment to
be made to any ABC Investor of less than Ten Dollars ($10.00) ("De minimus Investor Payment
Amount"), then Servicer may elect to defer payments to each such ABC Investor until the next
succeeding Investor Proceeds Report reflects aggregate Investor Proceeds payable to each such
ABC Investor in excess of the De minimus Investor Payment Amount. :

5. Bank Accounts and Tax Statements. During the Term of this Agreement, Servicer will
maintain certain bank accounts and will provide certain tax statements (collectively, the "B&T
Services") as follows:

51 Bank Accounts. Servicer may establish and separately maintain certain accounts,
using Servicer's taxpayer identification number with financial institutions and under authorized
signatories, as determined by Servicer.  Servicer will make deposits, expenditures and
reconciliations as provided herein or otherwise deemed appropriate by Servicer. Servicer has
determined that the following accounts will initially be established:

5.1.1 Eamest Money Account. That certain account established by Servicer to
hold the Earnest Money Deposit Pursuant to Paragraph 6.1 of the OPA. '

5.12 Premium Refund Account. That certain account to deposit the proéeeds

~ from Buyer for the proration of premium payments as of the Policy Cut-Off Date.

513 Premium Service Account. That certain account in which the Buyer's
Monthly Payments will be deposited and from which the premium payments and Buyer's
Servicer Fees will be paid. '

5.1.4 Policy Maturity Account. That certain Account in which the proceeds of

the Policies will be deposited and paid to Buyer or held for the account of Seller and paid to the

ABC Investors as set forth herein.

5.1.5 Suspense Account. That certain account in which Servicer elects to
maintain as a reserve account.




52 Tax Statements. Servicer will use reasonable efforts to issue the appropriate tax
statements, including without limitation, issuing IRS Forms 1099 to the Buyer with respect to
maturity proceeds paid to Buyer and the ABC Investors with respect to the Investor Proceeds
paid to such ABC Investors. It is expressly recognized and agreed that Servicer will rely on the
advise of its accountants and tax counselors relative to the issuance of any and all tax statements.

6.  Servicer Fees. In consideration of the Services provided herein by Servicer, Buyer and
Seller will pay to Servicer the fees (collectively, the Servicer Fees") hereafter set forth:

6.1 Buver's Servicer Fees. The Buyer will pay to Servicer the Buyer's Servicer Fees
of Thirty-Nine Thousand Five Hundred Eighty-Three and 33/100 ($39,583.33) per month
($475,000 annually), payable in advance as part of the Buyer's Monthly Payment in accordance
with the Monthly Invoices. In addition to the Buyer's Servicer Fees, Buyer will reimburse

‘Qervicer in arrears for the Extraordinary Expenses incurred by Servicer as provided in Paragraph

3.1.5 hereof. It is expressly agreed that Extraordinary Expenses will include without limitation:

'~ (a) any and all legal, accounting and professional fees and expenses arising out of the Policies,

the OPA, this Agreement or the Services provided hereunder; (b) the costs and expenses of
dealing with medical providers, including medical information release costs; (c) the costs and
expense of medical underwriting; and (d) the costs and expenses of a skip tracer or similar
service.

6.2  Seller's Servicer Fees. The Seller will pay to Servicer monthly, in arrears an
amount equal to 133% of Servicer's actual costs directly related to the performance of the ABC
Investor Services. Servicer will provide Seller with supporting documentation of all such actual
costs. Seller will pay such Seller's Servicer Fees first from the proceeds of the Excluded Assets
under Paragraph 3 of the OPA and next to the extent necessary, from the Option Payment
received by Seller under the OPA and finally, to the extent necessary, from the proceeds received
and applied against the Purchase Price. -

7. Insurance and Indemnification. During the Term of this Agreement, Servicer will
maintain in full force and effect certain insurance as hereafter set forth. Additionally, the parties
agree to certain indemnifications as hereafter set forth.

71  Servicer's Insurance. Servicer will maintain or cause to be maintained, at its sole
cost and expense: (a) all legally required insurance coverage relating to its employees, including
but not limited to worker's compensation insurance and employer's liability insurance; (b) "all
risks" protection on Servicer's personal property, including but not limited to fixtures,
furnishings, and equipment; and (c) errors and omissions insurance covering all employees of
Servicer performing the cash management functions or other duties in connection with this
Agreement, with such coverage to be in an amount of not less than Two Million Dollars
($2,000,000). All such insurance will be in such amounts and with such insurers as Servicer may
determine and reasonably approved by Buyer and Seller.

75 Indemnification. Buyer agrees to indemnify Seller and Servicer from and against
any and all claims, losses, damages, liabilities, costs, and expenses (including reasonable




attorney's fees and litigation expenses) relating to the sale of the Policies to Buyer under the

OPA and the provision of Services under this Agreement. At the election of Seller and/or
Servicer, Buyer will defend any action or proceeding against Seller and/or Servicer or reimburse
such parties from and against any and all claims, losses, damages, liabilities, costs and expenses
in conducting their own defense (including reasonable attorney's fees and litigation expenses).
Notwithstanding the preceding, Buyer will not be required to indemnify Seller and/or Servicer
from and against any damages suffered as a direct result of the gross negligence or willful
misconduct of Seller and/or Servicer in connection with the sale of the Policies under the OPA
and the provision of Services hereunder. Seller and/or Servicer, respectively, agree to indemnify
and hold Buyer harmless from and against any and all claims, losses, damages, liabilities, costs

- and expenses (including reasonable attorney's fees and litigation expense) suffered as a direct

result of their respective acts of gross negligence or willful misconduct. If any party becomes
aware of a claim, cost, expense or facts which may result in a claim, cost or expense, which may
be subject to indemnification hereunder, such party will promptly give written notice thereof to
the other parties hereto. The indemnification under this paragraph will survive the termination of

this Agreement.

8. Default: Remedies. If any party fails to perform such party's obligations under this
Agreement or the OPA (except as excused by the other party's default), the party claiming
default will make written demand for performance. If the defaulting party fails to comply with
such written demand within thirty (30) days after receipt thereof, the non-defaulting party will
have the option to waive such default, to exercise any remedy available at law or in equity or to
terminate this Agreement and the OPA. It is expressly agreed that a default hereunder will
constitute a default under the OPA, which will also entitle Buyer and Seller to exercise their
respective rights and remedies thereunder.

9. OK District Court Proceedings. Seller and/or Servicer shall request and obtain as a
prerequisite to the Closing Date and the Conveyance Date under the OPA and the execution and
termination of this Agreement, the OK District Court's approval of this Agreement and the OPA
and the obligations to be performed upon such dates. Further, it is expressly agreed that all
actions with respect to this Agreement and the OPA shall be instituted in the Conservatorship
Proceedings in the OK District Court and Oklahoma law shall apply without giving effect to the
conflict of law principles thereof. By execution of this Agreement and the OPA, the parties
irrevocably and unconditionally submit to the jurisdiction (both subject matter and personal) of
such Conservatorship Proceedings with the OK District Court and irrevocably and
unconditionally waive: (a) any objection any party might now or hereafter have to the venue in
such OK District Court; (b) any claim that any action or proceeding brought in the OK District
Court has been brought in an inconvenient forum; and (c) any objection or claim that the OK

District Court lacks jurisdiction.
10.  Miscellaneous. It is further agreed as follows:
10.1 Time. Time is the essence of each provision of this Agreement.

10.2 Notices. Any notice, demand or communication required or permitted to be
given by any provision of this Agreement will be in writing and will be deemed to have been

10




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 paragraph), to the party
designated to receive such notice, or on the date following the day sent by a nationally
recognized overnight courier, or on the third (3rd) 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:

To the Seller Tom Moran, Conservator
3240 W. Britton Road
Oklahoma City, Oklahoma 73120
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran(@coxinet.net

To the Servicer: HTM Conservator, L.L.C.
c/o Tom Moran
© 3240 W. Britton Road
Oklahoma City, Oklahoma 73120
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397

Email: tmoran(@coxinet.net

With Copy To: Phillips McFall McCaffrey McVay & Murrah, P.C.
. One Leadership Square, 12" Floor -
- 211 N. Robinson

Oklahoma City, Oklahoma 73102

Attention: Mel R. McVay
Sally A. Hasenfratz

Telephone: (405) 235-4100

Telefacsimile: (405) 235-4133

Email: mrmcvay@phillipsmcfall.com

" sahasenfratz@phillipsmcfall.com

To the Buyer: Infinity Capital Services, Inc.
800 N. Old Woodward Ave., Suite 102
Birmingham, MI 48009-3884
Attention: Scott Wolkhamer
Telephone: (248) 258-5658
Telefacsimile: (248) 203-6907
Email: oxfordinv@aol.com
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With Copy To: Nabeel N. Hamameh ,
800 N. Old Woodward Ave., Suite 102
Birmingham, MI 48009-3884
Telephone: (248) 258-5658
Telefacsimile: (248) 203-6907
Email: nmanamehesq@aol.com

10.3 Survival. All representations and warranties of the parties ‘contained in this
Agreement will survive the closing of this transaction by two (2) years.

10.4 Entire Agreement. This instrument and the OPA constitute the entire agreements
between the parties relating to the subject matter hereof and there are no agreements,
understandings, warranties or representations between the parties except as set forth herein.

10.5 Binding Effect. This Agreement will inure to the benefit of and bind the
respective successors and permitted assigns of the parties.

10.6 Attomeys' Fees. If any party institutes an action against any other party relating
to the provisions of this Agreement or any default hereunder, the unsuccessful party to such
action will reimburse the successful party for the reasonable attorneys' fees, disbursements and
other litigation expenses incurred by the successful party.

10.7 Severability. If any provision of this Agreement is determined by a court having
jurisdiction to be illegal, invalid or unenforceable under any present or future law, the remainder
of this Agreement will not be affected thereby. It is the intention of the parties that if any
provision is so held to be illegal, invalid or unenforceable, there will be added in lieu thereof a
provision as similar in terms to such provision as is possible that is legal, valid and enforceable.

10.8 Headings. The headings used in this Agreement are for ease in reference only and
are not intended to affect the interpretation of this Agreement in any way.

10.9 Counterpart Execution. This Agreement may be executed in counterparts, each of
which will be deemed an original document, but all of which will constitute a single document.
This document will not be binding on or constitute evidence of a contract between the parties
until such time as a counterpart of this document has been executed by each party and a copy

thereof delivered to each other party to this Agreement.

10.10 Assignment. The rights of the parties under this Agreement cannot be assigned in
whole or in part without the prior written consent of each nonassigning party.

10.11 Amendment. None of the provisions of this Agreement can be changed, waived,
discharged or terminated, except by a document in writing signed by the party against whom
enforcement of the change, waiver, discharge or termination is sought. ‘

10.12 Approvals. When approval by any party is required under this Agreement, such
approval will not be unreasonably withheld, conditioned or delayed. Unless provision is made
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for a specific period of time, the period of time in which the right of approval will be exercised

- will be ten (10) days. If the party whose approval is requested neither approves nor disapproves

a proposed action within the applicable period, the party will be deemed to have given approval.
If a party disapproves any action proposed by any other party, such disapproval will not be
effective unless the reason for such disapproval is stated in writing and provided to the party
proposing the action.

10.13 No Waiver. No waiver of any action or default by any party will be implied from
the failure or delay by the other party to take any action in respect of such action or default. No
express waiver of any condition precedent or default will affect any other default or extend any
period of time for performance other than as specified in such express waiver. One or more waivers
of any default in the performance of any provision of this Agreement will not be deemed a waiver
of any subsequent default in the performance of the same provision or any other provision. The
consent to or approval of any act or request by any party will not be deemed to waive or render

_unnecessary the consent to or approval of any subsequent similar act or request. The partial
- exercise of any right or remedy under this Agreement will not preclude any other or further exercise

thereof or the exercise of any other right or remedy. No course of dealing between the parties will
be deemed to amend the terms of the Agreement or to preclude any party from exercising the rights
and remedies herein contained notwithstanding such course of dealing. The rights and remedies
provided in this Agreement are cumulative and no right or remedy will be exclusive of any other, or
of any other right or remedy at law or in equity which any party might otherwise have by virtue of a
default under this Agreement and the exercise of any right or remedy by any party will not impair
such party's standing to exercise any other right or remedy.

10.14 No Partnership. Nothing contained in this Agreement and no action by the parties
taken as a result of or incident to this Agreement will be deemed or construed by the parties or
by any third person to create the relationship, or a joint venture, or any association between or
among any of the parties. v

10.15 Fiduciary Status of Conservator and Servicer. Notwithstanding anything herein
or in the OPA the contrary, it is expressly acknowledged and agreed that Tom Moran as
Conservator and as manager on behalf of Servicer is executing all documents related hereto 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, unless

‘the OK District Court shall have determined that such Conservator or Servicer, as applicable has

committed intentional fraud against the Buyer.

10.16 Limitation of Servicer Liability. Notwithstanding anything in this Agreement or
the OPA to the contrary, it is specifically recognized and agreed that Servicer's liabilities shall be
limited as follows: (a) Servicer shall not be liable for any error of judgment made in good faith
by a responsible party unless it shall be determined that Servicer has committed intentional fraud
or has acted in gross negligence or with willful misconduct; (b) Servicer will not be responsible
for any amount of expected or anticipated death benefits or other maturity proceeds under any
Policy in the event that an issuing life insurance company denies such benefit or claim for any
reason whatsoever; (c) Servicer shall not be responsible or liable for the validity, perfection,

13




priority, continuation or value of any death benefit or maturity proceeds, of any Policy, or any
security interest or the value or collectibility of the same. :

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first

above written.

List of Schedules:

Schedule 1 - In.itial Premium Budget
Schedule 2 — Initial Monthly Invoice

INFINITY CAPITAL SERVICES, INC,,
a Michigan corporation

B @%M/@//é .

g

Name:. <& -
Title: Z2Ze e/ Asstc

(the "Buyer")

" TOM MORAN of OKLAHOMA CITY,

OKLAHOMA, as CONSERVATOR for
TED BENEFITS CORPORATION,

Tom Moran, Conseryator

(the "Seller")

HTM CONSERVATOR, LLC, an Oklahoma
limited lialjility company .

By’ '
Name: 2.2 220819
Title:_/nmnsriocr—

" (the "Servicer")

GAWPDOC\TP\ACCELERATED BENEFITS\_Service Escrow Agmt\Service Escrow Agmt v3.doc
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SCHEDULE "1"

Initial Premium Budget

[Attached]




Schedule "1"
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SCHEDULE "2"

Initial Monthlv Invoice -

[Attached]




Schedule "2"

Thomas Moran, Conservator In VOi ce
Date Invoice #
2/25/2003 22814
B To
INFINITY CAPITAL SERVICE
800 N. OLD WOODWARD A
SUITE 102 -
BIRMINGHAM, MJ 48009
'P.0. Number Terms Project
o Quantity -~ .Description _ Rate " Amount
1 | DECEMBER 23, 2002 THROUGH DECEMBER 31, 2002 11,712.24 11,712.24
PORTFOLIO SERVICING FEE PER SERVICE AND ESCROW
AGREEMENT.
—GUR PAYMENT I DUE UPON RECEIPT. THANK-YOU FOR YOUR PROMPT
_ ATTENTION. - : TO‘l‘.a| $11,712.24

Page 2 of 5 Pages




. Thomas Moran, Consérvator

Invoice

Date Invoice #
2/17/2003 22810
.| BWTo
DEHHTYCAPHALSERVKE o
NW}LOLDVWMNU“UUUDAVENUE
SUITE 102
BIRMINGHAM, MI 48009
© P.O. Number Terms Project
Quantily - Description Rate Amount
1| MONTHLY PORTFOLIO SERVICING FEBE PER SERVICE AND 39,584.00 39,584.00
B&ﬂK“VAGREEhﬂmﬂhhﬂﬂhuﬂh2ﬂn '
1 | REIMMBURSEMENT OF PROJECTED MONTHLY 168,413.33 168,413.33
PREMIUMS.-JANUARY, 2003
OUR PAYMENT JS DUE UPON RECEIPT. THANK-YOU FOR YOUR PROMPT
3 . Total $207,997.33

TTENTION.

Page 3 of 5 Pages




Invoice

[ Thomas Moran, Conservator
Date Invoice #
2/18/2003 22811
Bill To
"INFINITY CAPITAL SERVICE
300 N. OLD WOODWARD AVENUE
SUTTE 102 ‘
BIRMINGHAM, MI 48009
P.O. Number Terms Project
Quantity _ Description Rate Amount
T [MONTHLY PORTFOLIO SERVICING FEE PER SERVICE AND " 39,584.00 39,584.00
ESCROW AGREEMENT.-FEBRUARY, 2003
1 | REIMBURSEMENT OF PROJECTED MONTHLY 144,565.23 144,565.23
PREMIUMS.-FEBRUARY, 2003.
YOUR PAYMENT IS DUE UPON RECEPT. THANK-YOU FOR YOUR PROMPT
ATTENTION. . Total | 5184,149.23

Page 4 of 5 Pages




1 Thbma’s Moran, Conservator

Invoice

Date Invoice #
2/18/2003 22812
Bil To
INFINITY CAPITAL SERVICE
800 N. OLD WOODWARD AVENUE
-| SUITE 102
BIRMINGHAM, MJ 48009
P.O. Number Terms Project
Quantity Descriplion Rate - Amount
1 TMONTHLY PORTFOLIO SERVICING FEE PER SERVICE AND 38,584.00 38,584.00
ESCROW AGREEMENT.-MARCH, 2003. _
1 | REIMBURSEMENT OF PROJECTED MONTHLY 186,552.07 186,552.07
PREMIUMS.-MARCH, 2003.
7OUR PAYMENT IS DUE UPON RECEIPT. THANK-YOU FOR YOUR PROMPT
_ATTENTION. ) Total $225,136.07

Page 5 of 5 Pages




2 04 10:00a { ( ,
: p.c

‘v

)

,

?

;‘5.}

F

x .

VERNER SIMON, P.C. | - -
Irwin F. Simon (Retired) THE HERALD SQUARE BUILDING
o _ 1350 BROADWAY, NEW YORK, NEW Yorx 1001

PHONE: (212)502-5500 FACSIMILE (212) 502-5400
PAUL W. VERNER ' v 111 DUNNELL ROAD, MAPLEWOOD, NEw JERSEY 07040
ExT.230 . TELEPHONE (973) 761-8300 FACSIMILE (973)761-0800
pwveme:@vanasimon.com

REPLY TO NEW YORK OFFICE

March 17, 2004

Phillips McFall McCaffrey, McVay & Muzrah, P.C.
One Leadership Square, Twelfth Floor

211 North Robinson
Oklzhoma City, Oklahoma 73102
Attention: Melvin R. McVay, Esq.
Dear Mr. McVay:
This is the third Affidavit you requested.

 pAUL W. VERNER, an attorney duly licensed to practice law in the State of New York,

under penalty of perjury, states as follows:

1. On or about, January 22, 2004, the company known as BGS World Capital Funding,
LLC., acquired all rights, title and interest in and to the company known as Infinity Capital
Services Inc., A Viatical Settlements Company. This acquisition was effected through a

foreclosure.

9. Tam engaged by BGS and its company, Infinity, to hold in escrow all issued and
outstanding stock of Infinity pending the satisfaction of underlying liens as against said corporate

stock.

aware that the duly authorized representative of ICFG Limited,

3. Tam personally
form his ratification and corroboration of the foregoing

Mr. Paul Saffron, has set forth in letter
facts (copy attached). ,

fficers of BGS World Capital Funding LLCv are: (1) Yvonne Hoang —
Consultant. Attached are Minutes of

cate of Good Standing relevant these

4. The authorized 0
Controlling Member; and (2) Gordon Dunlop, Executive
Special Meeting, Tax Identification Nm_nber and a Certifi

issues.

5. The authorized officers of Infinity Capital Services, Inc. are: (1) Yvonne Hoang—
President and CEO; and (2) Gordon Dunlop, Executive VP and Director of Asset Management.
Attached are Minutes of Special Meeting of Infinity Capital Services, Inc.
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i "7 04 10:01a ( ' g
| ° | - "

VERNER SIMON, P.C.

—
March 17,2004
Page20f2

FURTHERMORE, this affiant says not.

PAUL W. VERNER, ESQ.

Sworn to before me this 17th
day of March 2004.
ALEC SAUCHIK

’ Notary Public State of New York
Z 028A6098856
Quallﬁad in Km?\(l
Commission Explres arch 17. 2007

NOTARY PUBLIC




Ma,? 04 10:01a
16.'04°05: 33p

M AR U [V v I~ o
Mar 16 04 04:S51p .

| ~
" goraon ”nop 949 263-U569

Spocial Meeting:

Point of Order:

" Additions] Note:

Next Mceting!

u‘\b‘*"\/wcz:‘“’\ .

oang, President and CF.(vnﬁnity Capital Scrvices, Inc.

Signed:

March 16, 2004.

Yvonae Hoang, Chairman snd CEQ, BGS World Capital Funding, L1C — 100%
shareholder Infinity Copital Services, Inc.
Gordon Dunlop, Exccutive Consvltant, to BGS.

To coofirm both the formal transicr of 60,000 sharcs of Infinity Copit) Scrvices

Inc. 1o BGS on or about Jasiuary 29, 2004 and amendments 10 CRECURiVe poSilions

an the Iafinity Bosrd of Directors that ocsuryed as a result of said shara transfer,

Yvonne Hoang, Presidemt and CEO BGS World Capita) Funding, LLC, duly
evidenced that 100% of the shares of Infinity Capital Services, Inc (that being all
60,000 of the issued stock) is now being held in the name of BGS at the law
offices of Vorner Siman, P.C. in New York City, New York, and moved that the
sharcholders confirm that the past Execulive Represenative be replaced by

parties of BGS chwosing.

Paul Saffron, the post Intcrim Presidont of Infinity Capita) Scrvices, Inc, was
contacicd by wlephonc and ¢onfirmed thal this was the only farmal Executive
Position as a1 the lime of share vansfer, he confinmed -that this position and
power of instruction were dissolved upon transter of shores (letier antached)-

The Sharcholders of nfinity Capita) Services ng, immediately moved 10 appoint
Yvonne Hoang (o the position of President and CEO of Infinity Capital Scrvices,
Inc. with Mr. Gordon Dunlop also being appainied 1o Exccutive VP and Dirsctor
of Assct Management for the Company, Appointments werc confirmed with

- wienimous voting of shares by the sharcholder.

The newly appointed Board of Directors gave their unanimous approval for both
Yvonne Hoong and Gordon Duniop 10 manage all aspects of sthe investment in
Infinity Capita} Scrvices, thercby confirming both partics are now duly
avthorized 10 communicaie with and offer their signaturc to instruct Mr. Tom
Mosan and his siaff, Managers of the Infinity portfolio of insuranco conuracts, ip
the opcration of the insest i the ABC Viatical Partfolio held by Infinity. The
‘Board acknowledped that Mr. Dunlop is avthorized by the parent company 1o
engage the assistance of guiside consultants as and when required 10 ensure fic is
alforded cvery opportunity 1o maximize the performance of the subject asset.

The Board of Direciors duly noted that the mailing address and contact deils for
Infinity Capital Scrvices would be amended to that of BGS in licu of sccessing
professionsl advice relative to the possidlc relocation of Infinity from Michigan
10 another domicile stale within the United States.

Special Meeting adjovrncd with all Dirci0rs sgrocing 1o mect o3 required.

Y

223) Mnin Road, N300A. Irvine. Califoniia. USA 92619
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r 16 04 04:155p gordon dunlop 949 263-Du69 p.z:'o'c
p.l

Har 16 04 ge:51p ... -

WNG InveESTMENTS LLC.

16 March 2004.

\nfinity Capiral Services, InC.
C/- BGS World Capitsl Funding
2233 Martin Road, #304A
}rvine, CA 92629

Attentiop: Gordoa Dusiop
By Fax: (949) 263-0569

Dear Mr. Duniop,

Ro: Jpfinity § 3
Further 10 oWl iclephone conversation of cven date, ) confirm that my position of Jsmerim President of
Infinity Capnal Services Inc. was the only format exccutive pasition n place Al the time that 1 undersiood
100% of the Infinity sharcs (60,000 in total) wose transferred 1o BGS. 1 confirm that this position wis
dissolved (resigned) as at the time of sharc wransfer and § pecordingy ceascd all contact with pariics
associated with infioify assets from thot dme.

Y ours Sincerely,

ol £

President and CEQ
Prcific Murkoling Investments, LLC.

189590 Fnalt Lioyd Wiight B, Saiex 2156, S contadinfa, Aciueme, USA 85260
Tolephone 1 (490) 477 6446 Faosiiber ) (409) 477 6368




| % Tom Moran, Conservator

of certain assets for Accelerated Benefits Corporation
3240 W. Britton Rd., Suite 202
Oklahoma City, Oklahoma 73120
405-753-9100

October 21, 2004

VIA EMAIL snd FAX (949) 23 -6 5

Infinity Capital Services, Inc.

c¢/o BGS World Capital Funding, LLC
2233 Martin Street, Suite 304A
Irvine, CA 92629

Attention: Gordon Dunlop

Re: Notice of Application of Funds Under Option Purchase Apreement and Service

and Escrow Agreement. both dated February 13, 2003 (collectively, the
"Agreements"). :

Dear Mr. Dunlop:

Please be advised that Infinity Capital Services, Inc. ("Infinity") has failed to timely meet
its obligation to fully pay the November 2004 Monthly Invoice. As referenced by the November
2004 Monthly Invoice, the sum of $111,317.50 should have been wired to the Servicer on or
before October 20, 2004, but to date the Servicer has not received such amount,

Please wire the funds to the following account immediately:

Kirkpatrick Bank
15 E. 15" Street
Edmond, OK
(405) 341-8222

Account: ASG Infinity Trust
Routing Number: 103001469
Account Number: 0010224536

Please feel free to call me with any questions you might have.

‘ce:  Paul Vermner, Esq.

Mel R. McVay, Esq.

- Sally A. Hasenfratz, Esq. EXHIBIT
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Tom Moran, Conservator
 of certain assets for Accelerated Benefits Corporation
3240 W. Britton Rd,, Suite 202
Oklahoma City, Oklahoma 73120

November 8, 2004

| VIA EMAIL and FAX

949-263-0202

49-263-0569

Tnfinity Capital Services, Inc. v

/o BGS World Capital Funding, LLC

2233 Martin Street, Suite 304A

Trvine, CA 92629 e

Re: Notice of Application of Funds Under Option Purchase Agreement and |
3. 2003 .

Service and Escrow Agreement, both dated Febrary 13,
(collectively, the n Agreements™).

Dear Mr. Dunlop:

Please be advised that Infinity Capital Services, Inc. ("Infinity") has failed to timely
meet jts obligation to fully pay the November 2004 Monthly Invoice. As referenced by
our written notice of October 21, 2004, the sum of $111,3 17.50 should have been wired. "
1o the Servicer on or before October 20, 2004. As of this date the Servicer has not
received such amount nor has Infinity approved the request to use $25,433.87 of cash
currently in the ASG Infnity Trust account. Conservator bas not received any response to

the November Invoice or the October 21, 2004 Notice.

As per the Service and Escrow Agreement, Infinity has 30 days to cure any default. -
Accordingly Infinity should cure the default by November 21, 2004. Failure to cure the
defanlt by November 21, 2004, will allow the Conservator to exercise any and all remedies
available at law or in equity. Please also be advised that a default by Infinity under the

'~ Service and Escrow Agreement constitutes a default under the Option Purchase

which likewise allows the»Consewator to exercise

all right and remedies
allowed thereunder. ' ,

H. Thomas Moran I

cc:  Paul Verner, Esq.(via email and fax)
' Mel R. McVay, Esq.
Sally A. Hasenfratz, Esq. -

tabbies™

8E

EXHIBIT




Mr. Tom Moran, Conservator
of certain assets for Accelerated Benefits Corporation
3240 W. Britton Rd., Suite 105 !
Oklahoma City, Oklahoma 73 120

November 19, 2004 )

VIA EMAIL and FACSIMILE
Tnfinity Capital Services, Inc. .
¢/o BGS World Capital Funding, LLC - !
2233 Martin Street, Suite 304A
Irvine, CA 92629

Attention: Gordon Dunlop

Re:  Notice of Default Uﬁder Option Purchase Agreement (the "Qption") and
' Service and Escrow Agreement (the "Service Agreeme t"), Response to
November 16. 2004 Letter.

Dear Mr, Dunlop:

In response to your letter dated Novernber 18,‘ 2004, please be advised as follows:

1. Infinity Capital Services, Inc. ("Infinity") has failed to timely pay its November
2004 Monthly Invoice (the "November Invoice") under the Option and Service Agreement. By
written notice dated October 21, 2004, the Conservator made demand upon Infinity to pay the
November Invoice. By letter dated November 8, 2004, the Conservator notified Infinity of its
failuxe to pay the November Invoice and of the 30 day cure period under the Option and Service
Agreement, which expires November 21, 2004, r

2. By your letter dated November 10, 2P04, Tnfinity advised the Conservator that
steps were being taken to cure the default. ! » .

3. By your letter dated November 18, 2004, Infinity (a) proposed to assign to the
Conservator the future right to receive maturity proceeds with respect to the policies on the lives
of Ralph Berlin, Phearis Johnson and Michae) Reeb as a means to cure the default with respect to
the November Invoice; and (b) advised that Infinity, will settle the December Invoice by wire

transfer. o

4, The Conservator hereby provides Infingfy written notice that to the extent maturity
proceeds with respect to the three (3) policies desfribed above or any other life insurance
policies subject to the Option and Service Agreement have been (g) received by the Conservator;
and (b) have cleared the Conservator's account, then the Conservator will allow Infinity's share

EXHIBIT

| q




Mr. Dunlop ' . .
November 19, 2004
Page 2

of such proceeds to be applied against present pbligations under the | ption and Service
Agreement. ' '

5. Please be advised that the Conservator's records reflect the amount owed with
respect to the November Invoice is $136,751.37, and such sum must be aprgid op or |before

Monday, November 22, 2004. _ |
i

6. Please be advised that the sum of $159,121 with respect to the December Invoice
is also due on Monday, November 22, 2004. If matﬁlrities are received and cleared by such date,
then Infinity's share thereof will be applied against this present obligation.

1. The Conservator requires strict performance under the Option and Service
Agreement. Please govern yourself accordingly by wiring the sum of $295,872.37 1o the
Conservator on or before Monday, November 22, 2004, Otherwise, the Conservator intends to
exercise its rights and remedies under the Option and Service Agreement.

Very truly yours,
A =
~/’7ﬂd/p
Tom Moran
ce:  Paul Verner, Esq. | | \

Mel R. McVay, Esq.
Sally A. Hasenfratz, Esq.

00074408.D0C




By 4
. Tom Moran, Conservator
of certain assets for Accelerated Benefits Corporation
3240 W. Britton Rd., Suite 202
Oklahoma City, Oklahoma 73120
405-753-9100

. November 23, 2004

A EMAIL and FAX

VIA EMAIL and A2

Infinity Capital Services, Inc.
c/o BGS World Capital Funding, LLC
2233 Martin Street, Suite 304A

Irvine, CA 92629

Attention: Gordon Dunlop

“Re: Notice of Application of Funds Under Optioh Purchase Agreement and
. Service and Escrow Agreement, both dated February 13, 2003

(collectively, the " Apreements").

Dear Mr. Dunlop:

Please be advised that Infinity Capital Services, Inc. ("Infinity") has failed to
timely meet its obligation to fully pay the December 2004 Monthly Invoice. As _
referenced by the December 2004 Monthly Invoice, the sum of $1 59,121.37 should have -
been wired to the Servicer on or before November 20, 2004, but to date the Servicer has

not received such amount.

Please wire the funds to the following account immediately:

Kirkpatrick Bank
15 E. 15™ Street
Edmond, OK
(405) 341-8222

Account: ASG Infinity Trust
Routing Number: 103001469

Account Number: 0010224536
' Please feel free to call me with any questions you might have.

Very truly yours,

H. Thomas Moran II

cc: Paul Vemer, Esq.
Mel R. McVay, Esq.
Sally A. Hasenfratz, Esq.
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Marc Edwards

Lloyd T. Hardin. Jr.
Sall);' A. Hasenfratz ‘ MCV ay & Murrah, P . C .

Terry L. Hawkins

& o ~ Phillips McFall McCaffrey

Fred A. Leibrock :
J.' :viark L;Iv:lacc ATTORNEYS AT LAW
James A. &Acé:r;ffrey .
D. Keith McFai

: Twelfth Floor
Melvin R. McVay, Jr. 3
R:b?:o. o-%aﬁm.' One Leadership Square
Michacl R. Perri 211 North Robinson
g;ﬁyyfhs“c';‘v;‘; n Oklahoma City, Oklahoma 73102
Robert N. Sheets (405) 235-4100
Ellen K. Spiropoulos FAX (405) 235-4133
Douglas M. Todd www.phillipsmefall.com

Lyndon W. Whitmire
Thomas G. Wolfe
Raymond E. Zschiesche

November 30, 2004

VIA FACSIMILE and
FEDERAL EXPRESS

Mr. Paul W. Verner

Vemer Simon, P.C.

The Herald Square Building
1350 Broadway, Suite 818
New York, New York 10018

.2 wOPY

E. Carole Bames

Vickie J. Buchanan

Dale B. Cazes

Lisa M. Dennis
Patricia L. Franz
Jennifer K. Golden
Heather L. Hintz
Rodney K. Hunsinger I
William J. Jarvis

Eric L. Johnson
Jennifer H. Kirkpatrick
Thomas P. Manning
June E. Matchette
Byrona J. Mauie
Jennifer L. Miller
A.V. Peoples, il
Laure M. Resides
Sheila M, Thee
Beverly |. Vilardofsky

Of Counsel
Douglas A. Branch
James W. Bruce, Il
Michael D. Carter
V. Glenn Coffec
Shannon K. Emmons
Hal Wm. Ezzell
Robert E. Manchester
Brent L. Mills, Inc.
Alfred P. Murrah, Jr.
Cindy H. Murray
Sam D. Ot
Martin G. Ozinga
Donald A. Pape
Bill Price
D. Craig Story

Re: Tom Moran, Conservator (the "Conservator"); Default by Infinity Capital
Services, Inc. ("Infinity") under that certain Option Purchase Agreement
(the "Option") and Service and Escrow Agreement (the "Service

Agreement™); Our File No. 21165.92002

Dear Mr. Vemer:

On behalf of the Conservator, please be advised that the Conservator is hereby exercising
his option under Paragraph 13 of the Option and Paragraph 8 of the Service Agreement to
terminate the Option and Service Agreement as 2 result of Infinity's failure to pay the November,
2004 Monthly Invoice. The capitalized terms used herein and not otherwise defined will have

the meanings set forth in the Option.

Infinity has failed to pay the November, 2004 Monthly Invoice within the curative period

set forth in the Option and Service Agreement, notwithstanding the. Conservator's demand for
payment by its letters dated October 21, 2004 and November 8, 2004, as well as our letters dated
November 19, 2004 and November 23, 2004. Accordingly, the Conservator hereby terminates
the Option and Service Agreement, retains the Earnest Money Deposit as liquidated damages and’

retains the previously earmed and completely non-refundable Option Payment.

EXHIBIT
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.

Mr. Paul Vemer
November 30, 2004

Page 2

We note that your letter dated November 26, 2004 raises certain alleged defaults by the
Servicer under Paragraphs 5.1.4 and 5.2 of the Service Agreement related to the purported failure
of the Servicer to provide certain bank statements and IRS forms. However, such allegations are
directly contrary to the correspondence of Gordon Dunlop dated November 18, 2004 which

states that Infinity has received all bank statements and has prepared its 2003 tax returns.
ult are contrary to your client's correspondence and do not

Accordingly, the allegations of defa
excuse the failure of Infinity to timely pay its obligations under the Option and Service

Agreement.

We further note that as expressly set forth in the Opﬁon and Service Agreement,
exclusive jurisdiction of all matters relative to the Option and Service Agreement rests with the

Oklahoma County District Court under Case No. CJ 99-2500-66.

Yours very truly,

Mel R. McVay .
For the Firm

ce: Tom Moran, Conservator

Sheri Townsend
Sally A. Hasenfratz, Esq.

00075261.D0C






