IN THE DISTRICT COURT OF OKLAHOMA E’Q’f@iﬂg HE DISTRICT COURT

STATE OF OKLAHOMA MA COUNTY, OKLA.
OKLAHOMA DEPARTMENT OF APR 3 0 2009
SECURITIES EX REL. IRVING PATRICIA PRESLEY, COURT CLERK

FAUGHT, ADMINISTRATOR, by

DEPUTY
Plaintiff,

Case No. CJ-2009-2773
Judge: Gurich, Noma D.

GLOBAL WEST FUNDING, LTD.,

Co., an Oklahoma limited liability
company; GLOBAL WEST FINANCIAL
LLC, an Oklahoma limited liability
Company; SURE LOCK FINANCIAL,
LLC, an Oklahoma limited liability
Company; SURE LOCK LOANS LLC,
Oklahoma limited liability company; THE
WAVE-GOLDMADE, LTD., an
unincorporated association; BRIAN
MCKYE, an individual; JOE DON
Johnson, an individual; JAMES
FARNHAM, an individual,

Defendants.
and
HERITAGE ESTATE SERVICE,

LLC, an Oklahoma limited liability
company,

vvvvvvvvvvvvvvvvvvvvvvvvvvvv\.—\—vv

Relief Defendant.

NOTICE OF HEARING ON
SPECIAL MASTER’S MOTION FOR AN ORDER (I) APPROVING BIDDING
PROCEDURES AND FOR THE SALE OF CERTAIN ASSETS;
(IN) ESTABLISHING DATES REQUIRED IN BIDDING PROCEDURES;
AND (IIT) SCHEDULING A HEARING FOR APPROVAL
OF THE SALE OF ASSETS

7,
Please be advised that a hearing has been set for theJ )" day of May, 2009 at

cg .80 ’yD .m. before the Honorable Noma D. Gurich on the Motion of Stephen J.

1



Moriarty ("Special Master") the Court appointed Special Master for GLOBAL WEST
FUNDING, LTD.,Co., an Oklahoma limited liability company; GLOBAL WEST FINANCIAL
LLC, an Oklahoma limited liability company; SURE LOCK FINANCIAL, LLC, an Oklahoma
limited liability company; SURE LOCK LOANS LLC, an Oklahoma limited liability company;
THE WAVE-GOLDMADE, LTD., an unincorporated association; and BRIAN MCKYE, an
individual (all collectively referred to as “Companies”) seeking the entry of an Order (1)
approving bidding procedures and for the sale of certain assets of the Companies; (ii)
establishing the dates required in the bidding procedures; and (iii) scheduling a hearing for

approval of the auction and sale of the assets.

STEPHEN J. MORIARTY (OBA #6410)
FELLERS, SNIDER, BLANKENSHIP,
BAILEY & TIPPENS, P.C.

100 North Broadway, Suite 1700
Oklahoma City, OK 73102
Phone: 405-232-0621
Fax: 405-232-9659

E-mail: smoriarty@fellerssnider.com
SPECIAL MASTER

CERTIFICATE OF MAILING

This is to certify that on the 30™ day of April, 2009, the foregoing was sent by U.S.
Mail, first class, postage prepaid to:

Patricia A. Labarthe, Esq.
Jennifer Shaw, Esq.
Oklahoma Department of Securltles b

120 N. Robinson, Suite 860 0€ o h- AYH
Oklahoma City, OK 73102

1800
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Clell I. Cunningham, [II

Dunn, Swan & Cunningham, P.C.
2800 Oklahoma Tower

210 Park Avenue

Oklahoma City, OK 73102

Richard L. Rose

Mahaffey & Gore, P.C.

300 N.E. 1* Street
Oklahoma City, OK 73104

R. Scott Adams, Esq.
Adams & Associates, P.C.
204 North Robinson
Twenty-Fifth Floor
Oklahoma City, OK 73102

Robert G. McCampbell, Esq.
Kristin L. Huffaker, Esq.
Crowe & Dunlevy

20 North Broadway

Suite 1800

Oklahoma City, OK 73102

James Farnham
6308 N. Harvard Avenue
Oklahoma City, OK 73122

Stepkén J. Moriarty

482838.1



IN THE DISTRICT COURT OF OKLAHOM A CUUNTHE Q’IST}"[CY»T g}?&m
STATE OF OKLAHOMA  UKLAHOMA COUNTY. .

OKLAHOMA DEPARTMENT OF “FR 30 <003
SECURITIES EX REL. IRVING PAIRICIA PRESLLY, COURT GLERK
FAUGHT, ADMINISTRATOR, -

Plaintiff,

Case No. CJ-2009-2773
Judge: Gurich, Noma D.

)

)

)

)

)

)

)

)

)
GLOBAL WEST FUNDING, LTD., )
Co., an Oklahoma limited liability )
company; GLOBAL WEST FINANCIAL )
LLC, an Oklahoma limited liability )
Company; SURE LOCK FINANCIAL, )
LLC, an Oklahoma limited liability )
Company, SURE LOCK LOANS LLC, )
Oklahoma limited liability company; THE )
WAVE-GOLDMADE, LTD., an )
unincorporated association; BRIAN )
MCKYE, an individual; JOE DON )
Johnson, an individual; JAMES )
FARNHAM, an individual, )
)

Defendants. )

)

and )
)

)

)

)

)

)

HERITAGE ESTATE SERVICE,
LLC, an Oklahoma limited liability
company,
Relief Defendant.
SPECIAL MASTER’S MOTION FOR AN ORDER (T) APPROVING BIDDING
PROCEDURES AND FOR THE SALE OF CERTAIN ASSETS;

(IN) ESTABLISHING DATES REQUIRED IN BIDDING PROCEDURES;
AND (IiI) SCHEDULING A HEARING FOR APPROVAL
OF THE SALE OF ASSETS

Stephen J. Moriarty ("Special Master”) the Court appointed Special Master for
GLOBAL WEST FUNDING, LTD.,Co., an Oklahoma limited liability company; GLOBAL

Assets tg Be Sold
3. Through this Motion, the Special Master proposes to scil (a) the Sure Lock

Asscts and (b) the Heritage Assets (collectively, the “Assets™). The Special Master has
determined that a sale of the Sure Lock Assets and the Heritage Assets is in the best interests of
the Companies and their creditors.
Relief Requested

4. By this Motion, the Special Master requests entry of an Order (the *“Procedures
Order”™): (a) authorizing Special Master to solicit and receive written offers to purchase the Sure
Lock Assets in the form set forth in Exhibit "A" hereto (the "Sure Lock Asset Purchase
Agreement”); (b) authorizing Special Master to solicit and receive written offers to purchase the
Heritage Assets in the form set forth in Exhibit "B” hereto (the "Heritage Asset Purchase

A ); () authorizing and scheduling a public auction (the “Auction”) for the sale of the

Sure Lock Assets and the Heritage Assets; and (d) approving the form and manner of notice of

the Auction and hearing on the proposed Sale (the “Sale Hearing”).'
Bidding Procedurey

5. The Special Master proposes and secks the Court’s approval of the following
Bidding Procedures:

Initial P
a Any person or entity wishing to participate in the Bidding Process (as

defined below) must deliver to the Special Master: (a) an d confidentiality agr in

the form of Exhibit "C" and (b) a statement demonstrating to the Special Master’s satisfaction a

'Spec:iulMummmﬁwmmhfmSmLmkmmhuAmmdhfmmﬂa-iuge
AmhmhuAmnmydmwiwmthcmyoﬂh:PmaﬁmOrdu.

WEST FINANCIAL LLC, an Oklahoma limited liability company; SURE LOCK FINANCIAL,
LLC, an Oklahoma limited liability company; SURE LOCK LOANS LLC, an Oklahoma
limited liability company; THE WAVE-GOLDMADE, LTD., an unincorporated association;
and BRIAN MCKYE, an individual (all collectively referred to as “Companies’) moves the
Court for the entry of an Order (i) approving bidding procedures and for the sale of certain

assets of the Companies; (ii) establishing the dates

quired in the bidding procedures; and (iii)
scheduling a hearing for approval of the auction and sale of the assets. [n support of the Motion,
the Special Master represents as follows:
Eactus) Backgroung
I On April 1, 2009, this Court entered its Order Appointing Special Master and
Approving Waiver of Special Master's Bond. Pursuant to the Order, the Special Master was
given full authority to “operate and manage all assets” of the Companies. Further, Special

Master was given the

ity to “take i diate custody, p and control of any and
all assets” of the Companies.

2 The major assets of the Companies consist of (a) the loan portfolio of Sure Lock
Loans, LLC and the related assets associated with the operation of Sure Lock’s lending offices
located at (i) 2000 NW 39* Street, Oklahoma City, OK 73118, (ii) 1958 NW 10™ Street,
Oklahoma City, OK 73106, (iii) 108 S. Rockwell, Suite B, Oklahoma City, OK 73127, (iv)
2308 S. Air Depot Blvd., Midwest City, OK 73110, (v) 4844 S. Elwood Ave, Tulsa, OK 74126,
(vi) 2110 Steve Owens Blvd, Miami, OK 74354, and (vii) 8916 Highway 59, Grove, OK 74344

(the “Sure Lock Assets”) and (b) certain hased from Heritage Estate Service, LLC

(the “Heritage Assets™),

bona fide interest in acquiring the Sure Lock Assets and/or the Heritage Assets. Upon delivering
these materials, the interested party will be considered a “Potential Bidder.”

b.  After a Potential Bidder delivers all of the i quired by the

preceding paragraph, the Special Master will deliver to the Potential Bidder: (a) a due diligence

& on CD-Rom ining infi ion and fi ial data with respect to the Sure Lock

Assets and/or the Heritage Assets sought to be acquired (the “Due Diligence Package™); and (b)

a copy of the Sure Lock Asset Purchase A and/or the Heritage Asset Purchase

Agreement.
Due bili
c. For a period commencing on the date the Special Master receives the
d confidentiality from the Potential Bidders and ending on the Bid Deadline

(as defined below), the Special Master will provide any Potential Bidder such due diligence
access or additional information as may be reasonably requested and that the Special Master

in its sole busi jud to be ble and iate. The Special Master

will desi an empl or other rep ive to di  all q from
such Potential Bidders for additional information and due diligence access. Unless otherwise
determined by the Special Master in his sole discretion, the availability of additional due
diligence to a Potential Bidder will cease (a) if the Potential Bidder does not become a Qualified
Bidder (as such term is defined below), (b) from and after the Bid Deadline (as such term is
defined below), or (c) if the Bidding Process is terminated in accordance with its terms. Except
as provided above with respect to the Due Diligence Package and the Sure Lock Asset Purchase
Agreement and/or the Heritage Asset Purchase Agreement provided to Potential Bidders, neither

the Special Master nor his ives will be obligated to furnish any information of any




kind whatsoever relating to the Sure Lock Assets and/or the Heritage Assets to uny party.
Bid Deadling

d. Not later than 5:00 p.m., Central Time, on the st day of July, 2009, (the
“Bid Deadline™, a Potential Bidder that desires to make a bid shall deliver written copics of its
hid to Stephen J. Moriarty, Special Master, 100 North Broadway, Suite 1700, Oklahoma City,
Oklahoma 73102.

Bid Requi

e Potential Bidders may bid on the Sure Lock Assets and/or the Heritage
Assets described in the Sure Lock Asset Purchase Agreement and/or the Heritage Asset
Purchase Agreement.

f To qualify, a bid must be in writing and state that: (i) the Potential
Bidder offers to purchase the Sure Lock Assets and/or the Heritage Assets upon the terms and
conditions set forth in the Sure Lock Asset Purchase Agreement and/or the Heritage Asset
losed therewith, marked to show any proposed amendments and

Purchase Agr

""); (i) the P ial Bidder's cash offer is not

modifications thereto (the “Marked Agr
subject to any due diligence or financing contingency, except as sct forth herein, and is
irevocable until the carlier of: (A) the closing of the sale of the Sure Lock Assets and/or the
Heritage Assets, whether or not to such Potential Bidder; or (B) the withdrawal of the Sure Lock
Assets and/or the Heritage Assets from the sale process; and (iii) the Potential Bidder is ready
and willing to close on its proposed purchase of the Sure Lock Assets and/or the Heritage Assets
as provided in the Marked Agreement.

I3 A Potential Bidder shall accompany its bid with (a) written evidence of

available cash, or a firm i from its ial institution for ing, and/or such

Sure Lock Asset Purchase Agreement and/or the Assct Purchase Agr 2)

proposes to purchase items other than the Sure Lock Asscts and/or the Heritage Assets; (3) is not

received by the Bid Deadline; (4) includes a h i or similar ideration; or (5)
is subject to any due diligence or financing condition. Any bid rejected pursuant to this

paragraph shall not be deemed to be a Qualified Bid.

k The Special Master will, in his sole discretion: (i) determine whether any
the Due Diligence

Potential Bidder satisfies the requi pecified abave for
Package and the Sure Lock Asset Purchase Agreement and/or the Heritage Asset Purchase
Agreement; (ii) coordinate the efforts of Potential Bidders in conducting their respective due
diligence investigations regarding the Sure Lock Asscts and/or the Heritage Assets; (iii)

determine whether any Potential Bidder is a Qualified Bidder; (iv) eval bids from Qualified

Bidders and determine whether any such bid is a Qualified Bid; (v) negotiate any bid made to

purchase the Sure Lock Assets and/or the Heri Assets and negotiate any related
issues; (vi) perform the actions set forth herein pertaining to the Auction and Sale Hearing; and
(vii) make such other d inations as are provided in the Asset Sale Procedures. All of the

foregoing activities and other actions relating to the Special Master’s efforts to sell the

purchased Assets under the Asset Sale P d are d to collectively as the “Bidding
Process.”
Auction Participation

L Unless otherwise ordered by the Court for cause shown, only a Qualified
Bidder that has submitted a Qualified Bid shall be eligible to participate at the Auction. At least

two (2) business days prior to the Auction, the Special Master will determine, based on the

other cvidence of ability to consummate the transaction as the Special Master may reasonably

request; (b) a copy of a corp r ion (or a parabl lution if submitted by a

limited liability company) authorizing the Potential Bidder to make a binding and irrevocable
bid on the terms proposed, or if the offer is submitted by a partnership, affidavits signed by ail
yeneral partners of the partnership stating that the Potential Bidder is authorized to make a

binding and irrevocable bid; (c) any p factual infc ion r ding the Potential

Bidder’s operations that would assist the Special Master in its analysis of the bid; (d) the
Potential Bidder's valuation of its bid (the “Bid Valuation”); and (¢) any pertinent factual

information regarding the Potential Bidder's i ded operation of the Compani ¥ to

evaluate the Special Master’s p ial WARN Act if any. The Bid Valuation shall not

be binding on the Special Master or any other party in interest.

h. By the Bid Deadline, a Potential Bidder must deposit with Fellers,
Snider, Blankenship, Bailey & Tippens, P.C. Trust Account (the “Escrow Agent™) a good faith
deposit (the “Good Faith Deposit™) of $10,000.00. The Good Faith Deposit must be made by
certified check or wire transfer.

i. A bid received from a Potential Bidder that meets the requirements set
forth above shall be considered a “Qualified Bid” and such Potential Bidder shall be a

“Qualified Bidder.” A Qualified Bid will be evaluated based upon factors such as: (a) the

purported amount of the Qualified Bid; (b) the fair value to be provided to the Special Master
under the Qualified Bid; (c) the ability to close the proposed sale transaction without delay; and
(d) any other factors that the Special Master may deem relevant.

je Notwith ding the foregoing, the Special Master may disqualify any

bid if the bid: (1) is conditional or is on terms that are materially different from the terms of the

nature of the Qualified Bids received and in its sole di: i hether to (a) duct an
Auction of the Sure Lock Assets and/or the Heritage Assets or (b) exercise his right to
designate a Prevailing Bid in accordance with paragraph 5(n), below. If an Auction is to be
conducted, the Special Master will select, in its sole discretion, the highest or best bid (the

“Baseline Bid™) to serve as the starting point for the Auction.

m. At least two (2) business days prior to the Auction, the Special Master

will provide all Qualified Bidders with a copy of the Qualified Bid the Baseline Bid.

At least one (1) business day prior to the Auction, cach Qualified Bidder that has submitted a

Qualified Bid must inform the Special Master whether it intends to participate in the Auction.

n If the Special Master receives only one Qualified Bid with respect to the

Assets, the Special Master shall designate the sole Qualified Bid to be the Prevailing Bid with

respect to the Sure Lock Assets and/or the Heritage Asscts for the purposes of the Asset Sale
Procedures.

The Auction

0. The Auction, if any, will be conducted at 10:00 a.m., Central Time, on

July 10, 2009, at the offices of Fellers, Snider, Blankenship, Bailey & Tippens, P.C., 100 N.

Broadway Avenue, Suite 1700, Oklahoma City, Oklahoma, or at such other place as the Special

Master shall have previously provided no less than two (2) business days notice to all Qualified

Bidders that have submitted Qualified Bids and that expressed an intent to participate in the

Auction.

p- At the Auction, participants will be permitted to bid based only upon the

terms of the Baseline Bid (except to the extent otherwise authorized by the Special Master).

Any initial overbid shall be equal to the Baseline Bid, plus a minimum overbid of $5,000.00.



Subsequent to the initial overbid, bidding will continue in increments of no lcss than $1,000.00
in cash,

q. At the Auction, all bids will be made and received in one room, on an
open basis, and all other bidders will be entitled to be present for all bidding with the
understanding that the true identity of cach bidder will be fully disclosed to all other bidders
and that all material terms of cach Qualified Bid will be fully disclosed to all other bidders
throughout the entire auction. A record of the auction will be made by a certified court reporter.
Each Qualified Bidder will be permitted a reasonable but limited amount of time, as determined
by the Special Master, to respond to the previous bid at the Auction. The Special Master may
adopt such other rules for the bidding process at the Auction that it deems necessary,

r. Immediately prior to the conclusion of any Auction, the Special Master,
in consultation with his advisors will: (i) review each bid made at the Auction on the basis of
financial and contractual terms and such factors relevant to the sale process, including those

factors affecting the speed and inty of ing the proposed sale; (ii) in Special

Master’s sole discretion, identify the highest or best bid for the Sure Lock Assets and/or the
Heritage Assets at the Auction (the “Prevailing Bid"); and (iii) notify all Qualified Bidders
participating in the Auction, prior to its adjournment, of the name or names of the maker(s) of
the Prevailing Bid for the Sure Lock Assets and/or the Heritage Assets as the “Prevailing
Bidder”, and the amourtt and other material terms of the Prevailing Bid.
3. The Special Master may also designate one or more bids to be a backup
bid in the event the Prevailing Bidder does not close (cach a “Backup Bid™). The Special Master
will present the Prevailing Bid and any Backup Bid to the Court for approval at the Sale

Hearing.
9
the i plated by the new Prevailing Bid with the new Prevailing
Bidder. In the cvent that a Prevailing Bidder fails to the approved

because of a material breach or failure to perform on the part of such Prevailing Bidder, the
defaulting Prevailing Bidder’s Good Faith Deposit shall be forfeited to the Special Master and
its cstate, and the Special Master and its estate specifically reserve the right to seek all available
damages from the defaulting Prevailing Bidder.

Reservation of Righta,

w. The Special Master reserves the right to modify or impose, at or prior to
the Auction, additional customary terms and conditions regarding the sale of the Sure Lock
Assets and/or the Heritage Assets.

Reg

x. The Special Master requests that the Court establish dates for the

following events set forth in the Bidding Procedures:

Written Bid Deadline: JULY 1, 2009
Notification of Baseline Bid: JULY 7, 2009
Auction: 10:00 am. on JULY 10, 2009
Sale Hearing: On or after JULY 11, 2009

Ev jon g uali i

t N,

ding any other provision in these Bidding Procedures to the

contrary, the Special Master may: (i) d

in its business jud, which bid
the highest or best offer for the Sure Lock Assets and/or the Heritage Assets; and (ii) disqualify,
at any time before entry of an order of the Court approving any bid as the Prevailing Bid, any

bid that the Special Master d ines, in his sole di ion is (A) inad or insufficient;

(B) not in formity with the i of the licable law, the Asset Sale Procedures, or

the terms and conditions of sale set forth in the Sure Lock Asset Purchase Agreement and/or the
Heritage Asset Purchase Agreement; or (C) contrary to the best interests of the Special Master,
the Companies, or their creditors.

u. The Special Master intends to sell the Sure Lock Assets and/or the
Heritage Assets to the Qualified Bidder that submits the highest or best bid. The Special Master

will be d d to have pted a Qualified Bid only when such Qualified Bid has been

approved by the Court at the Sale Hearing.

v. Following approval of the Prevailing Bid at the Sale Hearing, if the
Prevailing Bidder fails to

the app! d tra ion p to the terms of the
Prevailing Bid for any reason, other than a default by the Special Master, the next highest or
otherwise best Qualifying Bid (the “Backup Bid"), as determined by the Special Master in the

of its busi judgment and without further order of the Court, shall be designated by
the Special Master as the new Prevailing Bid, and the related Qualifying Bidder (the “Backup
Bidder”) shall become, upon such designation, the new Prevailing Bidder. The Special Master

shall th pon be horized, but not ":,withomﬁmhaotduoftheCnun.to
10
Re; Vi
y. Certain aspects of the busi of the Companies are lated by the
Oklah D« of C Credit (“*ODCC™) pursuant to Titles 14A and 59 of the

Oklahoma Statutes and related administrative rules. Notice and/or approval of ODCC may be
necuurytoeﬂecnnwlmfaofsamewluoﬂhemTheSpecialeawilltakznll
reasonable steps to work with the Prevailing Bidder and the ODCC to effectuate a transfer of the
Assets.

z mdsignaﬁmofmyﬂiddananﬁﬁedBiddushouMMbe
construed as a statement by the Special Master that the Qualified Bidder is entitled to acquire the
assets. EXCLUSIVE AUTHORITY TO DETERMINE WHO MAY OWN AND OPERATE
SOME OR ALL OF THE ASSETS MAY REST SOLELY WITH THE ODCC. Any bidder
nmullymmﬂuﬁﬂumwhﬂhamqmyowmdwmem»qw under
the Sure Lock Asset Purchase Agreement and/or the Heritage Asset Purchase Agreement.

WHEREFORE, the Special Master respectfully requests that the Court enter an order (i)
approving bidding procedures and for the sale of the Sure Lock Assets and Heritage Assets; (ii)

blishing the dates requi ‘inthebiddingwoceduru;(iii)scbeduﬁngaheaﬁngforappmvd
of the auction and sale of Sure Lock's and Heritage's assets; and (iv) granting the Special Master
such other and further relief as this court deems just and proper.
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STEPHEN J. MORIARTY (OBA #6410)
FELLERS, SNIDER, BLANKENSHIP,
BAILEY & TIPPENS, P.C.

100 North Broadway, Suite 1700
Oklahoma City, OK 73102
Phone: 405-232-0621
Fax: 405-232-9659
E-mail: smorianty(@ellcrssnider.com

SPECIAL MASTER
CERTIFICATE OF MAILING
This is to certify that on the éﬂdny of T2/ f 2009, the foregoing

was sent by U.S. Mail, first class, postage prepaid to:

Patricia A. Labarthe, Esq.

Jennifer Shaw, Esq.

Oklahoma Department of Securities
120 N. Robinson, Suite 860
Oklahoma City, OK 73102

Clell I. Cunningham, I

Dunn, Swan & Cunningham, P.C.
2800 Oklahoma Tower

210 Park Avenue

Oklahoma City, OK 73102

Richard L. Rose

Mahaffey & Gore, P.C.
300 N.E. 1* Street
Oklahoma City, OK 73104

R. Scott Adams, Esq.
Adams & Associates, P.C.
204 North Robinson
Twenty-Fifth Floor
Oklahoma City, OK 73102

EXHIBIT “A™
SURELOCK ASSET PURCHASE AGREEMENT

Rabert G. McCampbell, Esq.
Kristin L. Huffaker, Esq.
Crowe & Dunlevy

20 North Broadway

Suite 1800

Oklahoma City, OK 73102

James Famham
6308 N. Harvard Avenue
Oklahoma City, OK 73122

s
-

Stepher( J. Moriarty

482642.1

SURE LOCK ASSET PURCHASE AGREEMENT

BY AND AMONG

Stephen J. Moriarty ("Special Master™) the Court appointed Special Master for GLOBAL WEST
FUNDING, LTD..Co., an Oklahoma limited liability company; GLOBAL WEST FINANCIAL
LLC, an Oklahoma limited liability company; SURE LOCK FINANCIAL LLC, an Oklahoma
limited liability company; SURE LOCK LOANS LLC, an Oklahoma limited liability company;
THE WAVE-GOLDMADE, LTD., an unincorporated association; and BRIAN MCKYE, an
individual

(“SELLER”)

(“BUYER”)

Dated , 2009



SURE LOCK ASSET PURCHASE AGREEMENT

This Asset Purchase A ("Agr ") is dated 2009, by and among

, 8 ("Buycr‘ ); und Stephen J.
Moriarty ("Special Master") the Coun appointed Special Master for GLOBAL WEST FUNDING,
LTD..Co., an Oklahoma limited liability company; GLOBALWEST FINANCIAL LLC, an
Oklahoma limited liability company; SURE LOCK FINANCIAL,LLC, an Oklahoma limited
liability company; SURE LOCK LOANS LLC, an Oklahoma limited liability company; THE
WAVE-GOLDMADE, LTD., an unincorporated association; and BRIAN MCKYE, an individual
(the “Companies)("Seiler").

RECITALS

WHEREAS, Sure Lock Loans, LLC is an Oklahoma limited liability company that
operates lending offices located at (i) 2000 NW 39" Street, Oklahoma City, OK 73118, (ii) 1958
NW 10™ Street, Oklahoma City, OK 73106, (iii) 108 8. Rockwell, Suite B, Oklah City, OK
73127, (iv) 2308 S. Air Depot Blvd., Midwest City, OK 73110, (v) 4844 S, Elwood Ave, Tulsa,
OK 74126, (vi) 2110 Steve Owens Blvd, Miami, OK 74354, and (vii) 8916 Highway 59, Grove,
OK 74344, including the loan portfolio of Sure Lock Loans, LLC and related assets (the “Sure
Lock Assets™)

WHEREAS, On April 1, 2009, the District Court of Oklahoma County entered its Order
Appointing Special Master for the Companies and Approving Waiver of Special Master's Bond;
Oklahoma Department of Securities v. Global West Funding, Ltd., Co., et al., Case No. CJ-2009-
2773. Pursuant to the Order, the Special Master was given full authority to “operate and manage
all assets” of the Companies. Further, Special Master was given the authority to “take immediate
custody, possession, and control of any and all assets” of the Companies.

WHEREAS, on , the District Court cntered an order
authorizing Receiver to sell the Sure Lock Assets (the "Procedures Order”).

SUBJECT TO COURT APPROVAL, Seller desires to sell to Buyer and Buyer desires to
purchase all of the assets of Seller which are directly or indirectly related to, y for, or
used in connection with the business of Sure Lock, LLC.

The parties, intending to be legally bound, subject to the terms and conditions of the
Procedures Order, agree as follows:

1. SALE AND TRANSFER OF ASSETS; CLOSING
1.1 ASSETS TO BE SOLD

Upon the terms and subject to the conditions set forth in this Agreement, at the Closing,
but effective as of the Effective Time, Seller shall sell, convey, assign, transfer and deliver to
Buyer, and Buyer shall purchase and acquire from Seller, free and clear of any Encumbrances
other than Permitted Encumbrances, all of Seller's right, title and interest in and to all of Seller's

(b) Contemporancously with Buyer's execution and delivery of this Agreement, Buyer
shall deposit $10,000.00 in trust with Fellers, Snider, Blankenship, Bailey & Tippens, P.C..Whlch
shall be applied to the Purchase Price or refunded to Buyer if Buyer is not the Prevailing Bidder,

1.4 LIABILITIES

(a)  Assumed Liabilities. On the Closing Date, Buyer shall assume and agree to
discharge only the following Liabilities of Seller (the "Assumed Liabilities”):

(i) any Liability as of the Closing Date in respect of accrued salary, vacation,
paid time off and other benefits of employees of Companies who are hired by Buyer as of the
Closing Date.

(i)  Retained Liabilities. The Retained Liabilities shall remain the sole
responsibility of and shall be retained, paid, performed and discharged mlcly ?Y.Sellw.
“Retained Liabilities” shall mesn cvery Liability of Seller other than the Assumed Liabilitics.

1.5  ALLOCATION

The Purchase Price shall be allocated in accordance with Exhibit "C". After the Closing,
the parties shail make i use of the allocation, fair market value and useful lives specified
in Exhibit "C” for all Tax purposes and in all filings, declarations and reports with the IRS in
respect thereof, including the reports required to be filed under Section 1060 of the Code. Buyer
shall prepare and deliver IRS Form 8594 to Seller within forty-five (45) days after the Closing
Date to be filed with the IRS. In any pmcadmg related to the determination of any Tax, ncither
Buyer nor Seller or Sharcholders shall d or rep that such allocation is not a correct
allocation.

1.6  CLOSING

The purchase and sale provided for in this Agreement (the "Closing™) will take place at
the offices of Fellers, Snider, Blankenship, Bailey & Tippens, P.C., 100 North Broadway, Suite
1700, Oklah City, Oklah at 10:00 am. (local time) on

1.7 CLOSING OBLIGATIONS

In addition to any other documents to be delivered under other provisions of this
Agreement, at the Closing:

(a) Seller shall deliver to Buyer:

0] a bill of sale for all of the Assets that are Tangible Personal Property in the
form of Exhibit "D" (the "Bill of Sale™) executed by Seller;

(i)  for each interest in Real Property a Deed in the form of Exhibit "E™;

property und assets, real, personal or mixed, tangible and intangible, of every kind und
description, wherever located, including the following (but excluding the Excluded Assets):

(a)  all real property, including all land and impi and all appur
thereto, more particularly described at Exhibit "A" (the "Real Property");

(b) all hil i tools, fumi office equip
supplics, materials, vchlclu and other items of tangible personal pmperty (other lhnn
Inventories) of cvery kind owned or Icased by Seller (wherever located and whether or not
carried on Seller's books), together with any cxpress or implied y by the or
sellers or lessors of any item or component part thereof and all maintenance records and other
documents relating thereto including those items described at Exhibit "B" (the "Tangible
Personal Property");

(c) the promissory notes and loans made by Sure Lock Loans, LLC described at
Exhibit **C” hereto (the "Sure Lock Loan Portfolio");

(¢)  all licenses, and permm iated with the operation the busi of Sure Lack
Loans, LLC, to the extent assi or ferable under Oklah law.
All of the property and assets to be ferred to Buyer h der are herein referred to

collectively as the "Assets.”

Notwithstanding the foregoing, the transfer of the Assets pursuant to this Agreement shall
not include the assumption of any Liability related to the Assets unless Buyer expressly assumes
that Liability pursuant to Section 1.4(a).

1.2 EXCLUDED ASSETS

Notwithstanding anything to the contrary in this Agreement, the following assets of
Seller (collectively, the "Excluded Asscts”) are not part of the sale and purchase contemplated
hereunder, are excluded from the Assets and shall remain the property of Seller after the Closing:

(a) all cash, cash equivalents and short-term investments;

(b) all minute books, stock records and corporate scals;

(c)  the shares of capital stock, or bership i in, the C

(d)  all non Sure Lock Loan Portfolio claims against third parties;

(@ alli policies and rights thereund
f) all rights of Seller under this Agreement.
1.3 CONSIDERATION
(a) The consideration for the Asscts (the "Purchase Price") will be (a)

dollars (§
2
(iii)  such other deeds, bills of sale, assi ifi of title, d
and other instruments of transfer and y as may bly be d by Buyer, each

in form and substance satisfactory to Buyer and its legal counsel and executed by Seller; and

(b) Buyer shall deliver to Seller the Purchase Price, by wire transfer to an account
specified by Seller in a writing delivered to Buyer at Icast three (3) business days prior to the
Closing Date.

1.8  ALLOCATION OF CLOSING COSTS AND PRORATIONS
(a) The costs of Closing shail be allocated as follows:

(i) Buyer shall pay on the Closing Date any state, county, and local transfer
taxes required as a result of the transfer of the assets hereunder to Buyer;

(ii)  Buyer shall be responsible for the cost of (A) recording fees of the Deed,
(B) any additional premium for an owner's policy of title insurance, the cost of any required
endorsements, and the cost of any simulteneously issued lender’s title policy, and (C) recording
fees for any Buyer's financing documents;

(iii)  Seiler and Buyer shall equally pay for any escrow fees in connection with
the Closing; and

(iv)  Except as otherwise set forth hemn. Buyu and Sella shall each besr their
own costs and in jon with the and approval of the
pumhueof!lnAsmmdanymmnmuhwdmnm mludmgcmandfeuasmned
with the retention of counsel, and neither Buyer nor seller will have any obligation with respect
to costs and expenses incurred by the other in connection therewith.

(b)  The following shall be prorated as of the Closing date and shall be settled by a
credit or addition to the Purchase Price, as applicable, at the Closing;

(i) Accrued general real cstate and other ad valorem and special taxes
effecting the Real Property and any other real and personal property taxes, if any, for the dates
up to and including the Closing Date; and

(ij)  Charges md deposm t'or water, fuel, oil, gas, heat, electm:xty and other
utility and operating charges (includi charges) and prepaid service accounts, all
based on the last avulable invoice. Seller wﬂl obtain final utility bills as close as possible to the
Closing Date. Upon receipt of the final bills, an appropriate adjustment shall be made so that
Seller pays all utility bills through the Closing Date.

2. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller rep and to Buyer as foll
2.1  EXISTENCE AND CAPACITY




(a)  Seller has the requisite power and authority to enter into this Agreement, to
perform its obligations h and to conduct its busi as now being conducted.

(b)  Pursuant the Procedures Order, on the Closing Date, Seller will have the authority
to sell, assign, transfer and deliver to Buyer the Deed, the Bill of Sale, and other necessary
transfer and assignment documents.

22 Consemts

(a) EXCLUSIVE AUTHORITY TO DETERMINE WHO MAY OWN AND
OPERATE SOME OR ALL OF THE ASSETS MAY REST SOLELY WITH THE
OKLAHOMA DEPARTMENT OF CONSUMER CREDIT. Buyer expressly assumes the risk as
to whether they may own and operate the Assets acquired under the Sure Lock Asset Purchase
Agreement.

23 LICENSES.

To Seller's knowledge, Sure Lock Loans, LLC is licensed to conduct certain lending
activities pursuant to the laws of Oklahoma. To Seller's knowledge, Seller has delivered to Buyer
a list of all applicable licenses relating to Sure Lock Loans LLC's business. BUYER
EXPRESSLY ASSUMES THE RISK ASSOCIATED WITH ANY CONSENT OF THE
OKLAHOMA DEPARTMENT OF CONSUMER CREDIT NECESSARY FOR BUYER TO
CONDUCT LENDING OPERATIONS.

24  DESCRIPTION OF OWNED REAL PROPERTY

Exhibit "F* contains a correct legal description, street address and tax parcel
identification number of all tracts, parcels and subdivided lots in which Seller has an ownership
interest.
2.5  TITLE TO ASSETS: ENCUMBRANCES

(a)  To Sellers knowledge, title to its respective cstates in the Real Property is free
and clear of any encumbrances, other than:

(i) liens for Taxes for the current tax year which are not yet due and payable;

and
(ii)  those described in Exhibit "G" ("Real Estate Encumbrances”).
True and complete copies of (A) all deeds, existing title i policies and surveys of
or pertaining to the Real Property and (B) all i and other d
idenci i i any Real Estate E b have been delivered to Buyer.

g or
Seller warrants to Buyer that, at the time of Closing, the Real Estate shall be free and clear of all
Real Estate Encumbrances other than those identified on Exhibit "H" as acceptable to Buyer
("Permitted Real Estate Encumbrances").

There is no pending proceeding that has been commenced against Buyer and that
challenges, or may have the effect of preventing, delaying, making illegal or otherwise
interfering with Closing.

3.4 BROKERS OR FINDERS
Neither Buyer nor any of its Rep ives have i d any obligation or liability,

contingent or otherwise, for brokerage or finders’ fees or agents' commissions or other similar
payment in connection with the sale of the Assets.

4. COVENANTS OF SELLER PRIOR TO CLOSING
4.1 CURRENT EVIDENCE OF TITLE

(a)  As soon as is reasonably possible, and in no event later than ( )
Business Days after the date of this Agreement, Seller shall furnish to Buyer, at Buyer's expense,
for cach parcel, tract or subdivided land lot of Real Property:

(i) from (the "Title Insurer”):

(A) title commitments issued by the Title Insurer to insure title to all
Land, Imp mts, i ble App if any, in the amount of that portion of the
Purchase Price allocated to the Real Property, as specified in Exhibit "C", covering such Real
Property, naming Buyer as the proposed insured and having an cffective date after the date of
this Agreement, wherein the Title Insurer shall agree to issue an ALTA 1992 form owner's

policy of title i (each & "Title Commitment"); and

(i)  complete and legible copies of all ded d: listed as Schedul
B-1 matters to be terminated or satisfied in order to issue the policy described in the Title
(‘ & muwnn;l B_z r' N 1, ('-hm ded D n).;

(b)  Each Title Commitment shall include the Title Insurer's requirements for issuing
its title policy, which requirements shall be met by Scller on or before the Closing Date
(including those requi that must be met by releasing or satisfying monetary
E t but ding E t that will remain after Closing and those
requirements that are to be met solely by Buyer).

(c) If any of the following shall occur ively, a "Title Objection”):

. i) any Title Commitment or other evidence of title or search of the
_ appropriate real estate records discloses that any party other than Seller has title to the insured
estate by the Title C: i or

(ii)  any title jon is disclosed in Schedule B to any Title Commitment

that is not one of the Permitted Real Estate b or one that Seller specifies when .
delivering the Title Commitment to Buyer as one that Seller will cause to be deleted from the

Title Commitment concurrently with the Closing, including (A) any exceptions that pertain to
Encumbrances securing any loans that do not constitute an Assumed Liability and (B) any

2.6  LEGAL PROCEEDINGS

(a) To Scller's knowledge, except as set forth in Exhibit "I”, there is no pending legal
proceeding involving the Companies.

2.7 BROKERS OR FINDERS

(a) Neither Seller nor any of its Rep ives have i d any obliys or
liability, contingent or otherwise, for brokerage or finders' fees or agents' commissions or other

similar payments in connection with the sale of the Assets.

3. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer and warr to Seller

3.1 ORGANIZATION AND GOOD STANDING

Buyeris a duly organized, validly existing and in good
standing under the laws of the State of , with full corporate power and
authority to conduct its busi as it is now conducted.

3.2 AUTHORITY; NO CONFLICT

(a) This Agreement constitutes the legal, valid and binding obligation of Buyer,
enforceable against Buyer in accordance with its terms. Buyer has the absolute and unrestricted
right, power and authority to execute and deliver this Agr and to perform its obligati
under this Agreement and such action has been duly authorized by all necessary corporate action.

(b) Neither the cxecution and delivery of this Agreement by Buyer nor the
ion or per by Buyer will give any party the right to prevent, delay or
otherwise interfere with Closing pursuant to:

(i) any provision of Buyer's governing documents;

(ij)  any resolution adopted by the board of directors or the sharcholders of
Buyer;

(iii)  any legal requirement or order to which Buyer may be subject; or
(iv)  any contract to which Buyer is a party or by which Buyer may be bound.

Buyer is not and will not be required to obtain any consent from any party in connection
with the execution and delivery of this Agreement.

3.3  CERTAIN PROCEEDINGS

P that Buyer bly beli could materially and adversely affect Buyer's use and
cnjoyment of the Real Property described thercin; then Buyer shall mlifx Seller in writing
("Buyer's Notice") of such matters within ten (10) business days after receiving all of the Title
Commitment, Survey and copics of Recorded Documents for the Facility covered thereby.

Seller shall uss its Best Efforts to cure cach Title Objection and take all steps required by
the Title Insurer to climi cach Title Objection as an ption 1o the Title Commitment. Any
Title Objection that the Title Company is willing to insure over on terms acceptable to Scl!a' and
Buyer is herein referred to as an "Insured Exception.” The Insured Exceptions, (og.c!hcr with any
title exception or matters disclosed by the Survey not objected to by Buyer in the manner

id shail be deemed to be acceptable to Buyer.

s. CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE

Buya‘sobligaﬁmmp\nchmthemmmukelheothl:'a:ﬁons.requixd\obe
taken by Buyer at the Closing is subject to the satisfaction, alorpfiwto unplomg,ofﬂhof
the following conditions (any of which may be waived by Buyer, in whole or in part):

5.1  ACCURACY OF REPRESENTATIONS

(a) All of Seller's rep i and " in lh.ll A greement (cons
collectively), and each of these rep jons and d y), shall
have been in all ial resp as of the date of this Agr and shall be

inallm:minlxupecuuaﬁhcﬁmeoftheaminguiithmmdc.
5.2  SELLER'S PERFORMANCE
All of the covenants and obligations that Seller are required to perform or to comply with

pursuant to this Agreement at or prior to the Closing (considered collectively), and each of these
and obligati idered individually), shall have been duly performed and

plied with in all material resp
5.3  CONSENTS

Buyer shall have received unconditional and binding i to issue policies of
title insurance consistent with Section 4.1, dated the Closing Date, in an aggregate amount equal
to the amount of the Purchase Price allocated to the Real Property, deleting all requircments
listed in ALTA Schedule B-1, amending the effective date to the date and time of recordation of
the deed transferring title to the Real Property to Buyer with no exception for the gap between
closing and dati deleting or insuring over Title Objecti as req J'T. o
Section 4.2, hing all end quired by Buyer in order to ensure provision of‘a.ll
coverage required pursuant to Section 4.2 and otherwise in form sati y to Buyer r
Buyer's interest in esch parcel of Real Property or interest therein to the extent required by
Section 4.2.




6. CONDITIONS PRECEDENT TO SELLER'S OBLIGATION TO CLOSE

Scller’s obligation to sell the Assets and to take the other actions required to be taken by
Seller at the Closing is subject to the satisfaction, at or prior to the Closing, of cach of the
following conditions (any of which may be waived by Seller in whole or in part):

6.1 ACCURACY OF REPRESENTATIONS

All of Buyer's rep ions and ies in this Agr y),
and each of these representations and warrantics (considered individually), shall have been
accurate in all material respects us of the date of this Agreement and shall be accurate in all
material respects as of the time of the Closing as if then made,

6.2 BUYER'S PERFORMANCE

All of the s and obligations that Buyer is required to perform or to comply with
pursuant to this Agreement at or prior to the Closing (considered collectively), and each of these
ts and obligati idered individually), shall have been performed and complied

with in all material respects.
7. ACCESS TO RECORDS AND FURTHER ASSURANCES
7.1 RETENTION OF AND ACCESS TO RECORDS

After the Closing Date, Buyer shall retain for a period consistent with Buyer's record-
retention policies and ices those R ds of Seller deli d to Buyer. Buyer also shall
provide Seller reasonable access thereto, during normal business hours and on at least three days'
prior written notice, to cnable them to prepare financial statements or tax retumns or deal with tax
audits.

7.2 FURTHER ASSURANCES

Buyer and Seller shall cooperate reasonably with cach other and with their respective
Representatives in connection with any steps required to be taken as part of their respective
bligations under this A and shall (a) furnish upon request to each other such further
information; (b) execute and deliver to each other such other documents; and (c) do such other
acts and things, all as the other party may reasonably request for the purpose of carrying out the
intent of this A and the C d T i

8. COURT APPROVAL

YR GREEMENT SUBJECT TO HIGHER AND BETTER OFFER AND COURT
APPROVAL

Buyer acknowledges Seller's obligation to close under this Agreement is subject to
Seller's receipt of a higher and better offer and the approval of the District Court of Oklahoma
County, Oklahoma and the terms and conditions of the Procedures Order.

E-mail address: smorianty@fellerssnider.com

Buyer:

Fax no.:
E-mail addn
with a copy to:

Fax no.:
E-mail adds

10.2 JURISDICTION; SERVICE OF PROCESS

Any Proceeding arising out of or relating to this Agr or any C p
Transaction may be brought in the courts of the State of Oklahoma, County of Oklnho@- and
cach of the parties i bly submits to the exclusive jurisdiction of each such court in any

such Proceeding, waives any objection it may now or hereafter have to venue or to convenience
of forum, agrees that all claims in respect of the Procceding shall be heard and determined only
in any such court and agrees not to bring any Proceeding arising out of or reluing.to this
Agr or any Ci d T ion in any other court. The parties agree that cither or
both of them may file a copy of this paragraph with any court as written evidence of the
knowing, voluntary and bargained agreement between the parties imrevocably to waive any
objections to venue or to convenience of forum. Process in any Proceeding referred to in the first
sentence of this section may be served on any party anywhere in the world.

103 WAIVER: REMEDIES CUMULATIVE

The rights and remedies of the parties to this Agreement are cumulative and not
altenative. Neither any failure nor any delay by any party in exercising any right, power or
privilege under this Agreement or any of the documents referred to in this Agreement will
operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise of such right, power or
privilege or the exercise of any other right, power or privilege. To the maximum extent permitted
by applicable law, (a) no claim or right arising out of this Agreement or any of the dmm

ferred to in this A can be disch: d by one party, in whole or in part, by a waiver or
renunciation of the claim or right unless in writing signed by the other party; (b) no waiver that
may be given by a party will be applicable except in the specific instance for which it is given;
and (c) no notice to or demand on one party will be deemed to be a waiver of any ot.:hgnn'on of
that party or of the right of the party giving such notice or demand to take further action without
notice or di d as provided in this A or the d d to in this Agr

10.4  ENTIRE AGREEMENT AND MODIFICATION

This A persedes all prior Wwhether written or oral, between the
parties with respect to its subject matter (including any letter of intent and any confidentiality
agreement between Buyer and Seller) and i a complete and exclusi of the

9. INDEMNIFICATION; REMEDIES
9.1 SURVIVAL

All rep i ies, its and obligations in this Agr shall survive
Closing.

9.2 INDEMNIFICATION AND REIMBURSEMENT BY BUYER

Buyer will indemnify and hold harmless Seller, and will reimburse Seller, for any
Damages arising from or in connection with:

(a) any Breach of any representation or warranty made by Buyer in this Agreement or
in any certificate, document, writing or instrument delivered by Buyer pursuant to this
Agreement;

(b)  any Breach of any covenant or obligation of Buyer in this Agreement or in any
other certificate, document, writing or instrument delivered by Buyer pursuant to this
Agreement;

(c) any claim by any Person for brokerage or finder's fees or commissions or similar
payments based upon any agreement or understanding alleged to have been made by such Person
with Buyer (or any Person acting on Buyer's behalf) in connection with any of the Contemplated
Transactions; or

(d)  any Assumed Liabilities.
10. GENERAL PROVISIONS
10.1 NOTICES

All notices, Consents, waivers and other communications required or permitted by this
Agreement shall be in writing and shall be deemed given to a party when (a) delivered to the
appropriate address by hand or by nationally recognized overnight courier service (costs
prepaid); (b) sent by facsimile or e-mail with ion of ission by the itting

ip or (c) ived or rejected by the add: if sent by certified mail, rcturn receipt
requested, in each case to the following adds imi| or e-mail addi and
marked to the attention of the person (by name or litle) designated below (or to such other
address, facsimile number, ¢-mail address or person as a party may designate by notice to the
other parties):

Seller : Stephen J. Moriarty, Special Master
Fellers, Snider, Blankenship, Bailey & Tippens, P.C.
100 North Broadway, Suite 1700
Oklahoma City, OK 73102

Fax no.: 405-843-4436

terms of the agreement between the parties with respect (o its subject matter. This Agreement
may not be amended, supplemented, or otherwise modified except by a written agreement
exccuted by the party to be charged with the amendment.

10.5  ASSIGNMENTS, SUCCESSORS AND NO THIRD-PARTY RIGHTS

No party may assign any of its rights or delega any of its obligati under this
Agreement without the prior written consent of the other parties.
10.6  SEVERABILITY

If any provision of this Agreement is held invalid or unenforceable by any court of
competent jurisdiction, the other provisions of this Agreement will remain in full force and
effect. Any provision of this Agreement held invalid or unenforceable only in part or degree will
remain in full force and effect to the extent not held invalid or unenforceable.

10.7 CONSTRUCTION

The headings of Articles and Sections in this A are provided for
only and will not affect its ion or interp ion. All refe to "Articles,” "Sections”
and "Parts” refer to the ponding Articles, Sections and Parts of this Agreement and the

Disclosure Letter.
10.8 TIME OF ESSENCE

Wiﬂlmmmaudatumdﬁmepaiodlsafonhormfumd!oinlhilAgreuncnl,limeii
of the essence.

10.9 GOVERNING LAW
This A will be go d by and d under the laws of the State of

Oklahoma without regard to conflicts-of-laws principles that would require the application of
any other law.

10.10 EXECUTION OF AGREEMENT

This Agreement may be executed in one or more counterparts, cach of which will be
deemed to be an original copy of this Agreement and all of which, when taken together, will be
decmed to constitute one and the same agreement. The exchange of copies of this Agreement and

of si pages by i shail itute cffective ion and delivery of
lhi.uAgreemmu(othcpmiaandmxybeusedi.nli:uof!henriginalAgmememfornll
purp Signat of the parties itted by facsimile shall be d d to be their original
signatures for all purposes.

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




Buyer:

By:

Print Name:

Seller:

Stephen J. Moriarty ("Special Master”) the Court appointed Special Master for GLOBAL WEST
FljnglNG. LTD..yCo.. an Oklahoma limited liability company; GLOBALWEST FINANCIAL
LLC. an Oklahoma limited liability company; SURE LOCK FINANCIAL,LLC, an Oklahoma
limited liability company; SURE LOCK LOANS LLC, an Oklahoma limited liability compaay;
THE WAVE-GOLDMADE, LTD,, an unincorporated association; and BRIAN MCKYE, an
individual

Stephen J. Moriarty, Special Master

w7671

HERITAGE ASSET PURCHASE AGREEMENT

BY AND AMONG

Stephen J. Mori Special Master™) the Court appointed Special Master for GLOBAL WEST
FUNDING, L'l'll;'.,yc(o..p:()klnhnml l)nnued liability company; GLOBAL WEST FINANCIAL
LLC, an Oklahoma limited liability company; SURE LOCK FINANC'IA'L LL.C. an Oklahoma
limited liability company; SURE LOCK LOANS LLC, an Oklahoma limited liability company;
THE WAVE-GOLDMADE, LTD., an unincorporated association; and BRIAN MCKYE, an
individual

(“SELLER")

(“BUYER")

Dated 2009

EXHIBIT “B”
HERITAGE ASSET PURCHASE AGREEMENT

HERITAGE ASSET PURCHASE AGREEMENT

. 2009, by and among

_a ("Buyer"); and Stephen J.
Moriarty ("Special Master”) the Court appointed Special Master for GLOBAL WEST FUNDING,
LTD..Co., an Oklahoma limited liability company; GLOBALWEST FINANCIAL LLC, an
Oklahoma limited liability company; SURE LOCK FINANCIAL,LLC, an Oklahoma limited
liability company; SURE LOCK LOANS LLC, an Oklahoma limited liability company; THE
WAVE-GOLDMADE, LTD., an unincorporated association; and BRIAN MCKYE, an individual
(the “Companies™X"Seller”).

This Asset Purchase Agr ("Agr ) is dated

RECITALS

WHEREAS, from time to time, the Companies purchased and acquired certain
from Heritage Estate Service, LLC (the “Heritage Assets™)

WHEREAS, On April 1, 2009, the District Court of Oklahoma County entered its Order
Appointing Special Master for the Companies and Approving Waiver of Special Master's Bond;
Oklahoma Department of Securities v. Global West Funding, Lid., Co., et al., Case No. CJ-2009-
2773. Pursuant to the Order, the Special Master was given full authority to “operate and manage
all assets” of the Companics. Further, Special Master was given the authority to “take immediate
custody, possession, and control of any and all assets” of the Companies.

the District Court entered an order

WHEREAS, on
ing R Assets (the "Procedures Order”).

Receiver to sell the Heri

SUBJECT TO COURT APPROVAL, Seller desires to sell to Buyer and Buyer desires to
purchase the Heritage Assets.

The parties, intending to be legally bound, subject to the terms and conditions of the
Procedures Order, agree as follows:

1. SALE AND TRANSFER OF ASSETS; CLOSING
1.1 ASSETS TO BE SOLD

Upon the terms and subject to the conditions set forth in this Agreement, at the Closing,
but effective as of the Effective Time, Seller shall sell, convey, assign, transfer and deliver to
Buyer, and Buyer shall purchase and acquire from Seller, free and clear of any Encumbrances
other than Permitted Encumbrances, all of Seller’s right, title and interest in and to the Heritage
Assets as described at Exhibit “A” (but excluding the Excluded Assets):

All of the property and assets to be fe
collectively as the "Assets.”

d to Buyer h der are herein referred to

1.2 EXCLUDED ASSETS




Notwithstanding anything to the contrary in this Agreement, the following assets of
Seller (collectively, the "Excluded Assets") are not part of the sale und purchase contempl.alcd
hereunder, are excluded from the Assets and shall remain the property of Seiler after the Closing:

(a) all cash, cash equivalents and short-term investments;

(b)  all minute books, stock records and corporate seals;

(c)  the shares of capital stock, or bership i in, the Comp

(d) all non-Heritage Asset claims against third parties;
(¢)  ull insurance policies and rights thereunder;
f all rights of Seller under this Agreement.

1.3 CONSIDERATION

(a) The consideration for the Assets (the "Purchase Price”) will be (a)
dollars ($ ).

(b) Contemporancously with Buyer's execution and delivery of this Agreement, Buyer
shall deposit $10,000.00 in trust with Fellers, Snider, Blankenship, Bailey & Tim P.C..whlch
shall be applied to the Purchase Price or refunded to Buyer if Buyer is not the Prevailing Bidder.

1.4 LIABILITIES

(a) Assumed Liabilities. On the Closing Date, Buyer shall assume and agree to
discharge only the following Liabilities of Seller (the "Assumed Liabilities"):

(i) None.

(i)  Retained Liabilitics. The Retained Liabilities shall remain the sole
responsibility of and shall be retained, paid, performed and discharged solely by Seller.
"Retained Liabilities" shall mean every Liability of Seller other than the Assumed Liabilitics.

1.5 CLOSING
The purchase and sale provided for in this Agreement (the "Closing") will take place at

the offices of Fellers, Snider, Blankenship, Bailey & Tippens, P.C., 100 North Bmadv.uy, Suite
1700, Oklahoma City, Oklahoma, commencing at 10:00 am. (local time) on

1.6 CLOSING OBLIGATIONS

In addition to any other documents to be delivered under other provisions of this
Agreement, at the Closing:

(a)  Seller shall deliver to Buyer:

2.3 LEGAL PROCEEDINGS

(a)  To Seller's knowledge, cxcept as set forth in Exhibit "C", there is no pending legal
proceeding involving the Companies.

2.4 BROKERS OR FINDERS

(a) Neither Seller nor any of its Rep ives have i d any o or
liability, contingent or otherwise, for brokerage or finders' fees or agents’ commissions or other
similar payments in connection with the sale of the Assets.

3. REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer rep and to Seller foll
3.1 ORGANIZATION AND GOOD STANDING
Buyerisa duly ized, validly existing and in good
standing under the laws of the State of with full corporate power and
hority to conduct its busi as it is now di .

3.2 AUTHORITY: NO CONFLICT

(@) This Agreement constitutes the legal, valid and binding obligation of Buyer,
enforceable against Buyer in accordance with its terms. Buyer has the absolute and unrestricted
right, power and authority to execute and deliver this Agreement and to perform its oblignﬁ'onl
under this Agreement and such action has been duly authorized by all Y corp action.

(b)  Neither the execution and delivery of this Agreement by Buyer nor the
ion or perfc by Buyer will give any party the right to prevent, delay or
otherwise interfere with Closing pursuant to:
[0) any provision of Buyer's governing documents;

(i)  any resolution adopted by the board of directors or the shareholders of

Buyer;
(iii)  any legal requirement or order to which Buyer may be subject; or
(iv)  any contract to which Buyer is a party or by which Buyer may be bound.

Buyer is not and will not be required to obtain any consent from any party in connection
with the execution and delivery of this Agreement.

3.3 CERTAIN PROCEEDINGS

(i) a bill of sale for the Heritage Assets in the form of Exhibit "B" (the "Bill
of Sale") executed by Seller; and

(ii) such other deeds, bills of sale, assi certifi of title, d
and other instruments of transfer and conveyance as may reasonably be requested by Buyer, each
in form and substance satisfactory to Buyer and its legal counsel and exccuted by Seller;

(b) Buyer shall deliver to Seller the Purchase Price, by wire transfer to an account
specified by Seller in a writing delivered to Buyer at least three (3) business days prior to the
Closing Date.

1.8 ALLOCATION OF CLOSING COSTS AND PRORATIONS
(a) The costs of Closing shall be allocated as follows:

(i) Buyer shall pay on the Closing Date any state, county, and local transfer
taxes required as a result of the transfer of the assets hereunder to Buyer; and

(i) Except as otherwise set forth herein, Buyer and Seller shall each bear their
own costs and exp in ion with the iation, purch and approval of the
purchase of the Assets and any transaction related thereto, including costs and fees associated
with the retention of counsel, and ncither Buyer nor seller will have any obligation with respect
to costs and expenses incurred by the other in connection therewith.

2. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller rep and

to Buyer as foll,
2.1 EXISTENCE AND CAPACITY

(@)  Seller has the requisite power and authority to enter into this Agreement, to
perform its obligations h der and to conduct its busi as now being conducted.

(b) Pursuant the Procedures Order, on the Closing Date, Seller will have the authority
10 sell, assign, transfer and deliver to Buyer the Bill of Sale, and other necessary transfer and
assignment documents.

22 Consents

(a)  EXCLUSIVE AUTHORITY TO DETERMINE WHO MAY OWN AND
OPERATE SOME OR ALL OF THE ASSETS MAY REST SOLELY WITH THE
OKLAHOMA DEPARTMENT OF CONSUMER CREDIT. Buyer expressly assumes the risk as
(owhnhetheymyownandopernelhemmaequimd\mdutheH:ritngaAsu(Pmchm
Agreement.

There is no pending proceeding that has been commenced against Buyer and that
challenges, or may have the cffect of preventing, delaying, making illegal or otherwise
interfering with Closing.

3.4 BROKERS OR FINDERS

Neither Buyer nor any of its Rep ives have i d any obligation or liability,
contingent or otherwise, for brokerage or finders' fees or agents' commissions or other similar
payment in connection with the sale of the Assets.

4. CONDITIONS PRECEDENT TO BUYER'S OBLIGATION TO CLOSE

Buyer's obligation to purchase the Assets and to take the other actions required to be
taken by Buyer at the Closing is subject to the satisfaction, at or prior to the Closing, of each of
the following conditions (any of which may be waived by Buyer, in whole or in part):

4.1 ACCURACY OF REPRESENTATIONS

(a)  All of Seller's rep ions and in this Agr (considered
collectively), and each of these ions and i idered individually), shall
have been inall ial resp as of the date of this Agreement, and shall be accurate
in all material respects as of the time of the Closing as if then made.

4.2 SELLER'S PERFORMANCE

All of the covenants and obligations that Seller are required to perform or to comply with
pursuant to this Agreement at or prior to the Closing (considered collectively), and each of these
and obligati idered individually), shall have been duly performed and

lied with in all ial resp
S. CONDITIONS PRECEDENT TO SELLER'S OBLIGATION TO CLOSE

Seller's obligation to sell the Assets and to take the other actions required to be taken by
Seller at the Closing is subject to the satisfaction, at or prior to the Closing, of each of the
following conditions (any of which may be waived by Seller in whole or in part):

5.1 ACCURACY OF REPRESENTATIONS

All of Buyer's rep ions and in this Agn idered collectively),
and cach of these rep ions and w. i idered individually), shall have been
in all ial resp as of the date of this Agreement shall be accurate in all

material respects as of the time of the Closing as if then made.
3.2 BUYER'S PERFORMANCE

All of the covenants and obligations that Buyer is required to perform or to comply with
pursuant to this Agreement at or prior to the Closing (considered collectively), and each of these



© and obligati ( idered individually), shall have been performed and complied
with in all material respects.

6. ACCESS TO RECORDS AND FURTHER ASSURANCES
6.1  RETENTION OF AND ACCESS TO RECORDS

After the Closing Date, Buyer shall retain for a period consistent with Buyer's record-
r ion policics and practices those Records of Seller delivered to Buyer. Buyer also shall
provide Seller reasonable access thereto, during normal business hours and on at leust three days'
prior written notice, to enable them to prepare financial statements or tax returns or deal with tax
audits.

6.2  FURTHER ASSURANCES

Buyer and Seller shail cooperate reasonably with cach other and with their respective
p ives in jon with any steps required to be taken as part of their respective
ubligations under this Agreement, and shall (a) furnish upon request to each other such further
information; (b) execute and deliver to each other such other documents; and (c) do such other
acts and things, all as the other party may reasonably request for the purpose of carrying out the
intent of this Agr and the C lated T' i

7. COURT APPROVAL

7.1  AGREEMENT SUBJECT TO HIGHER AND BETTER OFFER AND C OURT
APPROVAL

Buyer acknowledges Seller's ;)bligaﬁon to close under this Agreement is subject to
Seller's receipt of a higher and better offer and the approval of the District Court of Oklahoma
County, Oklahoma and the terms and conditions of the Procedurcs Order.

8. INDEMNIFICATION; REMEDIES
8.1 SURVIVAL

All rep i i and obligations in this Agreement shall survive
Closing.

82  INDEMNIFICATION AND REIMBURSEMENT BY BUYER

Buyer will indemnify and hold harmless Seller, and will reimburse Seller, for any
Damages arising from or in connection with:

(@)  any Breach of any representation or warranty made by Buyer in this Agreement or
ifi d writing or i jelivered by Buyer p to this

in any
Agreement;

in any such court and agrees not to bring any Proceeding arising out of or rclating to this
Agr or any C lated T i inanynthercomThepnmglagee'thncmﬂor
both of them may file a copy of this paragraph with any court as written evidence of the
knowing, vol y and bargained agr b the partics ix:mrocahly to waive any
objections to venue or to convenience of forum. Process in any Proceeding referred to in the first
sentence of this section may be served on any party anywhere in the world

9.3  WAIVER; REMEDIES CUMULATIVE

mﬁghhmdmediaof\hspltﬁamthilAgxmmcmul'aﬁvcmdm
alternative. Neither any failure nor any delay by any party in exen:isipg any right, power of
privilege under this Agreement or any of the documents referred to in this Ag:eanun will
operate as a waiver of such right, power or privilege, and no single or partial exercise of any such
right, power or privilege will preclude any other or further exercise o( such right, power or
privilepordwauciseofanyotharigm.powaor,' ilege. To the extent p
by applicable law, (a) no claim or right arising out of this Agreement or any of the docummts

d to in this A can be disch ‘byoneputy,inwholeminpmbyaw.nvam‘
renunciation of the claim or right uniess in writing signed by the other party; (b) no waiver that
may be given by a party will be applicable except in the sp ific i for which it is given;
and (c) no notice to or demand on one party will be deemed to be a waiver of any ol')hg:m}m of
that party or of the right of the party giving such notice or demand to take ﬁn.'ther'acuon without
notice or demand as provided in this Agr or the d ferred to in this Agr

9.4  ENTIRE AGREEMENT AND MODIFICATION

This Agr upersedes all prior agr whether written or oral, between tpe
parties with respect to its subject matter (including any letter of intent and any conﬁde::mhty
agreement between Buyer and Seller) and i a lete and of the

terms of the agreement between the parties with respect 10 its subject matter. Thu Agreement
may not be amended, supplemented, or otherwise modified except by a written agreement
executed by the party to be charged with the amendment.

9.5  ASSIGNMENTS, SUCCESSORS AND NO THIRD-PARTY RIGHTS

Nopanymyassig:anyofinrighuot" .myofiu bligati under this
Agreement without the prior written consent of the other parties.
9.6  SEVERABILITY

If any provision of this Agreement is held invalid or unenfomeakfle‘by any court of
competent jurisdiction, the other provisions of this Agreement will remain in full force and
ctfect. Any provision of this Agreement held invalid or unenforceable only in part or degree will
remain in full force and effect to the extent not held invalid or unenforceable.

9.7  CONSTRUCTION

The headings of Articles and Sections in this A are p "‘_for” e
only and will not affect its jon or interpretation. All to "Articles,” "Sections’

(h)  any Breach of any covenant or obligation of Buyer in this Agreement or in any
other certificate, document, writing or instrument delivered by Buyer pursuant to this
Agreement;

(c)  any claim by any Person for brokerage or finder's fees or commissions or similar
payments based upon any agrcement or understanding alleged to have been made by such Person
with Buyer (or any Person acting on Buyer's behalf) in connection with any of the Contemplated
Transactions; or

(d) any Assumed Liabilities.

9. GENERAL PROVISIONS

9.1  NOTICES

All notices, Consents, waivers and other icati quired or permitted by this
Agreement shall be in writing and shall be deemed given to a party when (a) delivered to the
appropriate address by hand or by nationall ized i

y g ght courier service (costs
prepaid); (b) sent by facsimile or e-mail with ion of ission by the itti
equipment; or (c) reccived or rejected by the addresses, if sent by certified mail, return receipt
requested, in cach case to the llowing add imil bers or e-mail addresses and
marked to the attention of the person (by name or title) designated below (or to such other
address, facsimile number, e-mail address or person as a party may designate by notice to the
other parties):

Seller : Stephen J. Moriarty, Special Master
Fellers, Snider, Blankenship, Bailey & Tippens, P.C.
100 North Broadway, Suits 1700
Oklahoma City, OK 73102

Fax no.: 405-843-4436

E-mail address: smoriarty@fellerssnider.com

Buyer:

A

Fax no.:
E-mai
with a copy to:
et

proray

Fax no.:
E-mail add

9.2 JURISDICTION; SERVICE OF PROCESS

Any Proceeding arising out of or relating to this Agr or any Ci lated
Transaction may be brought in the courts of the State of Oklahoma, County of Oklahoma and
each of the parties irrevocably submits to the exclusive jurisdiction of each such court in any
such Proceeding, waives any objection it may now or hereafter have to venue or to convenience
of forum, agrees that all claims in respect of the Proceeding shall be heard and determined only

7

and "Parts” refer to the ponding Articles, Sections and Parts of this Agreement and the
Disclosure Letter.

9.8  TIME OF ESSENCE

Withregudwallda:ﬂandﬁmcperiodlmfonhormfmedmimhisAmem.ﬁmeix
of the essence.

9.9  GOVERNING LAW

This A will be g d by and ‘undu'thelmof!he‘St‘zIaof
Oklahoma without regard to conflicts-of-laws principies that would require the application of
any other law.

9.10 EXECUTION OF AGREEMENT

is Agreem i i ill be
This A enlmybeexec:ﬂedmmwmoncounl:puﬁ.mhofwhmhw
deanedwbeanorigimlwpyoﬁhilAyeanqnmdallofwhich.wh.mukm‘tog:me.wullbe
dccmedwwnsﬁmteonemdmemwmachnpofwmaofgmAmmtmd
of si pages by facsimil ission shall itute effective exe amid:hvr:ry:lf
uliu;gxeemcmumMpaﬁuandmaybeusedin[ieuoflhnoﬁgnnlAyeungnt for.
purpomsignmoﬁh:puﬁuwminedbyf imile shall be deemed to be their original
signatures for all purposes.

INWTTNESSWHERBOF.thcpuﬁuhnveexmned!hilAgeemanuof!hcdmﬁlst
written above.

Buyer:

By:

Print Name:

Seller:

Stephen J. Moriarty ("Special Master") the Court appointed Special Master for GLOBAL WEST
FICIPNDING, L’l'gt.,yCo.. ::moumm limited liability company; GLOBALWEST FINANCIAL
LLC, an Oklahoma limited liability company; SURE LOCK FINAN(;IA‘L.U.‘.C,. an Oklahoma
limited liability company; SURE LOCK LOANS LLC, an Oklahomn limited liability company;
THE WAVE-GOLDMADE, LTD., an unincorporated association; and BRIAN MCKYE, an
individual

Stephen J. Moriarty, Special Master

482767v1




MUTUAL CONFIDOE

EXHIBIT uom
NTIAL

ITY AGREEMENT

MUTUAL CONFIDENTIALITY AGREEMENT

mumcmmmAmn('Agmmmhmndlmbyw between Stephen J. Moriarty ("Special Master the Court
appomted Special Master for GLOBAL WEST FUNDING, LTD. Co., an Oklahoma limsted lisbiy company; GLOBAL WEST FINANCIAL
LLC. an Okiahoma limred llabsity company; SURE LOCK FINANCIAL, LLC, an Okishoma limited liability company; SURE LOCK
LOANS LLC, an Okishoma limited Nabiity company; THE WAVE-GOLDMADE, LTD., an unincorporated associstion; and BRIAN
MCKYE, an individual and the company shown below (Company?). mhwmlmudmmwwcmpm‘

In with & possible ) (the “Possidle Tr ") between the parties, and In order o alow
umunyuwm.mmmcmmmmrmum.mmh«wmummmw(u
:'Diwm?mhquMmWhhoM(ni‘meFWImm
'Pmmc.ymmm,ummmmmmmmmummmmmhmmmm-m

Onm.mwuuqrmmnmﬁmmnm‘gmmnwmudhﬁmmmu
mmmmwnmmmmmmumw,mm.qmu
mmhmuwdﬁum“h«mhwﬁm?mmwm

Wmmmmmmwmmmmuumdm
mmmwmmmwmmnmmmwsmm

mmummwmmmu.., or between the or
mwmmrmhm(nMMAmmumummmmm
MwMMMmNWmMAMWmmMM&Mme
ummmmmuhmmnwmhmmmnmdmmdomn
wmmmanhmwmwwudm

“SPECIAL MASTER" “COMPANY*
ENTITY:
By:

Stephen J. Moriarty, Special Master L

Date: Date:




