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PETITION
Acheron Portfolio Trust (“Acheron™) states the following in support of its Petition
against H. Thomas Moran II, as Conservator of certain assets of Accelerated Benefits
Corporation, HTM Conservator, L.L.C. (“HTM”), and Asset Servicing Group, L.L.C.
(“ASG™):

Relevant Procedural History

1. Defendant Accelerated Benefits Corporation (“ABC”) was in the business of
selling investments in viatical settlements. In a viatical settlement, the insured of a life

insurance policy (or viator) would sell his or her interest in the death benefit proceeds from



that policy to an investor (here, ABC) in exchange for a cash payment during the viator’s life.
ABC funded its purchase of viatical settlements by soliciting money from its own investors
in exchange for share of the death benefit proceeds paid upon each viator’s death.

2. The Oklahoma Department of Securities filed this action against ABC and
other Defendants on April 8, 1999, alleging that Defendants violated various provisions of
the Oklahoma Securities Act. The Department alleged the investments in viatical settlements
were “securities” within the meaning of the Act but that Defendants had failed to register
them as such. Additionally, the Department alleged that Defendants made material
misrepresentations in marketing the investments to the public. Following a bench trial in
January 2001, the Court found in favor of the Department. (Findings of Fact and
Conclusions of Law entered March 13, 2001).

3. Thereafter, on February 6, 2002, the Court created the present conservatorship
“in lieu of a judgment for restitution and in order to prevent irreparable loss, damage ork
injury to [ABC’s investors].” The Court appointed H. Thomas Moran II as Conservator of
certain of ABC’s assets, including the ABC portfolio of life insurance policies, and
authorized Mr. Moran to administer those policies for the benefit of the ABC investors. This
included the authority to sell the un-matured policies to institutional investors.
(Conservatorship Order entered February 6, 2002).

4. After two previous transactions with other institutional investors failed,
Mr. Moran entered into an Option Purchase Agreement (the “OPA”) with Lorenzo Tonti
Ltd., which gave Lorenzo Tonti the option to purchase the un-matured ABC policies. The
deal was structured so that the Buyer pays the premiums for the policies as well as the fees

and expenses charged by the Servicer. In exchange, the Buyer receives a percentage (either
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25% or 40%, depending on the size of the policy) of the death-benefit proceeds from each
policy that matures. The remaining 75% or 60% of the proceeds are distributed to ABC’s
investors until the purchase price of $38,050,000 is paid. Once the purchase price is paid,
the remaining un-matured policies are to be conveyed and transferred to the Buyer. (Option
Purchase Agreement [Ex. 1]).

S. Contemporaneously with the execution of the OPA, Mr. Moran and Lorenzo
Tonti entered into a Service and Escrow Agreement (“Service Agreement”) with HTM. As
will be explained more fully below, the Service Agreement authorized HTM to “manage the
Policies, receive funds to pay premiums and distribute proceeds of such Policies and collect,
account for and distribute [the] Purchase Price under the OPA .. .” (Service Agreement [Ex.
2).

6. Acheron is Lorenzo Tonti’s successor-in-interest as Buyer under the OPA and
Service Agreement. HTM has delegated its obligations as Servicer to its affiliate, ASG.
Acheron’s claims herein arise out of HTM’s and ASG’s failure to discharge their obligations
under the Service Agreement and Mr. Moran’s failure to manage his inherent conflict of
interest, which has prevented him from carrying out his duties as Conservator.

Partyv and Jurisdictional Allegations

7. Acheron is a private trust.

8. Mr. Moran is the Court-appointed Conservator of certain of ABC’s assets.

9. HTM and ASG are Oklahoma limited liability compahies. Additionally, both
HTM and ASG are owned and controlled by Mr. Moran, ABC’s Conservator. Despite

HTM’s delegation of its duties as Servicer to ASG, HTM is still responsible for the
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performance of its obligations under the Service Agreement. (Service Agreement, § 10.10
[Ex. 2]).

10.  Any action arising out of the OPA or Service Agreement must be instituted in
this proceeding. (Service Agreement, § 9 [Ex. 2]). Therefore, this Court has exclusive
jurisdiction over this controversy.

The Servicer’s Obligations under the Service Agreement

11. Generally, the Servicer manages the un-matured policies in the ABC portfolio.
Among other duties, the Servicer is to pay for premiums due under the policies out of funds
received from Acheron, to track and maintain current contact and medical information for
each insured, to apply for death and other benefits that become available under the policies,
and to disburse the proceeds from such benefits to the ABC investors and Acheron as set out
in the OPA and Service Agreement.

12. Of particular importance here is paragraph 2 of the Service Agreement, which
states in relevant part:

2.1 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 last known
address of each Insured, in accordance with the following:

2.1.1 Physician Contact. On a periodic basis, not less frequently than
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 the health status of each such
Insured.

2.1.2 Insured Contact. On a periodic basis, not less frequently than
semiannually, nor more frequently than allowed under applicable law,
Servicer will contact each Insured or their respective nominee(s), if
applicable, to determine (a) the last known 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
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the name and address of such new physician to be contacted by
Servicer pursuant to Paragraph 2.1.1 above.

2.1.3 Inforce Illustrations. On a periodic basis, but not less
frequently than once every two (2) years, the Servicer will use
reasonable efforts to contact the insurance companies which issued
certain of the Policies which constitute universal life and whole life
insurance policies to verify: (a) the coverages and (b) the premiums
with respect thereto, as are customarily verified via an inforce ledger
illustration for each such respective Policy.

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.

2.3 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. '

13. HTM and ASG have failed to properly administer the portfolio of life
insurance policies, and have acted in their own financial interests rather than in the financial
interests of the Conservatorship, the investors, and Acheron. Mr. Moran, as Conservator, has
permitted HTM and ASG to act to benefit in their own financial interests at the expense of
the Conservatorship, the investors and Acheron, because he owns or controls HTM and ASG,
and thus he personally benefits to the extent that HTM and ASG benefit financially from
failing to perform their duties (as more fully described below). Thus, by failing to supervise

HTM and ASG in the performance of their duties to administer the ABC Portfolio,
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Mr. Moran has violated the trust and confidence invested in him by the court in appointing
him Conservator.

Claim 1 — Breach of Service Agreement

14.  Failure to timely identify policy maturities. Among the Servicer’s most

fundamental obligations is the duty to timely identify those policies that have matured (i.e.,
the Insured has died). This permits Acheron to stop paying a monthly fee for continued
servicing of the policies, and permits ASG to collect death benefits and distribute them to the
investors. Unless and until the Servicer learns of an Insured’s death, the Servicer cannot
apply for death benefit proceeds. ASG, however, has failed to identify policy maturities in
anything approaching a timely manner. Since 2010, it has taken ASG an average of more
than 200 days to identify matured policies. Over 10% of the matured policies discovered by
ASG were not identified until more than 3 years after the Insured’s death. In at least two
circumstances, it took ASG over 9 years to learn that an Insured had died. ASG’s
performance in this regard is far below the industry standard, and such underperformance has
damaged and is continuing to damage Acheron and the ABC investors. During the period
that ASG has failed to identify the Insureds’ deaths, it continued to charge Acheron a
significant monthly fee per policy for administering the policies of those Insureds. Thus, Mr.
Moran benefits financially by ASG’s failure to identify those policies’ maturities promptly.
As Conservator, Mr. Moran should have supervised the work performed by ASG to identify
policies maturities, collect policy benefits, and distribute policy proceeds to investors.
However, Mr. Moran’s conflict of interest resulting from his ownership interest in HTM and

ASG prevents him from carrying out his court appointed responsibilities as Conservator.
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15. Failure to adequately track Insureds. The Servicer is required to contact each

Insured at least semi-annually in order maintain current contact and health information for
the Insured. (Service Agreement, § 2.1.2). Additionally, the Servicer is required to contact
each Insured’s physician annually, when authorized by the Insured, to verify the Insured’s
health status. (Service Agreement, §2.1.1). ASG is performing neither of these obligations
satisfactorily. Other servicers in the viatical settlement industry utilize more sophisticated
and diligent means to maintain direct contact with their insureds than does ASG. As a result,
ASG has lost contact with an unacceptably high percentage of the Insureds; a percentage that -
is substantially higher than is acceptable in the industry. In addition to impairing ASG’s
ability to identify policgl maturities, ASG’s substandard Insured-tracking prevents it from
applying for advantageous policy benefits, such as waiver-of-premium riders and
accelerated-death benefits, that may be triggered if the Insured becomes disabled or
terminally ill. (Service Agreement, 4 2.2 [Ex. 2]). Thus, ASG’s failure to adequately track
the Insureds has damaged and is continuing to damage Acheron and the ABC investors.
Ageﬁn, Mr. Moran has wholly failed to ensure that ASG complies with these obligations, and
the reason is that he has a profound conflict of interest.

16. Overcharge for Servicer’s Monthly Base Fee. Each month, Acheron pays the

Servicer a Monthly Base Fee in an amount equal to the number of un-matured policies in the
ABC portfolio times a Base Rate. (Service Agreement, § 6.1 & Schedule 3 [Ex. 2]). The
amount of the Base Rate is calculated by adjusting the Initial Base Rate of $32.88 for
inflation according to the methodology specified in Schedule 3 of the Service Agreement.
ASG has been miscalculating the rate of inflation for the Base Rate since 2010 at the latest.

As a result, ASG has been overcharging Acheron for Servicer Fees. ASG has acknowledged
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overcharging Acheron but, as of the date of this Petition, has made no effort to reimburse
Acheron.' Although the Conservator is obligated to supervise ASG, upon learﬁing of the
overcharging of Acheron, Mr. Moran, who has a financial interest in maximizing the income
of ASG at the expense of Acheron, has not taken steps to correct ASG’s misconduct. In
failing to take action, Mr. Moran is violating the trust placed in him by the Court.

17. Unauthorized Servicer Fees for Policy Riders. Some of the policies in the

ABC portfolio pay dividends that are re-invested to purchase a rider, guaranteed option, or
other feature that increases the death benefit of the policy. These riders or other features
attach to an underlying policy that is already part of the ABC portfolio and do not require any
additional effort to service. ASG has routinely been activating these “riders” and treating
them as “new” policies for which it charges a full monthly servicing fee, even though there is
no additional communication with or tracking of the insured required. Moreover, while
triggering these riders, and therefore the issuance of a “new” policy, ASG has concealed
from and never explained to Acheron that it was doing so. Instead, ASG has simply added
another policy number to the very long list of policies it invoices Acheron for. In some such
circumstances, ASG has been charging Acheron approximately $450 per year to “service” a
rider that increased the death benefit on the underlying policy by less than $1,000. Such fees
are unearned, unreasonable, and not authorized by the Service Agreement or OPA. As a
result of complaints by Acheron, ASG has deleted some “riders” from the list of policies it
invoices Acheron for, but continued to invoice for others, without any explanation to
Acheron. And ASG has failed to reimburse Acheron for its past overcharging. Additionally,
as is the case with all of ASG’s misconduct, Mr. Moran, as Conservator, has made no effort

to ensure that ASG reimburses Acheron for past mistakes. Further, to the extent these riders
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are found to constitute a new “policy” permitting ASG to charge an additional monthly fee,
Acheron did not purchase these “policies” from the Conservator, and therefore, is not
responsible for their servicing.

18. Failure to pursue and obtain accelerated death benefits (“ADB”s). Some

policies in the portfolio contain ADBs, which can result in a suspension of premiums and a
payment of benefits before an insured has died, in cases of terminal illness. ASG has not
pursued ADBs and purports to justify its inaction by saying that it would be administratively
burdensome and “it is also important to recognize that there would be no increase in total
maturity proceeds by exercising the ADBs, just a light advance on a portion of the death
benefit.” Again, ASG and the Conservator turn a deaf ear to the interests of Acheron and the
investors who would benefit from an early collection and distribution of these benefits. Of
course doing so would mean extra work for ASG and possibly earlier termination of monthly
fees paid to ASG. Perhaps that is why the Conservator, who should be condemning ASG’s
practice of not pursuing ADBs supports ASG. After all, in supporting ASG Mr. Moran is
supporting himself.

Claim 2 — Breach of Fiduciary Duty

19. The Service Agreement requires the Servicer to pay the premiums due under
the policies, track the status of the Insureds, apply for death and other policy benefits, and
distribute the proceeds from such benefits to Acheron and the ABC investors. The Servicer
must perform these duties for the benefit of Acheron and the ABC investors. If the Servicer
fails to perform these duties, neither Acheron nor the ABC investors realize the returns on
their investment in the ABC portfolio. Therefore, the Servicer owes fiduciary duties to

Acheron and the ABC investors.
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20.  As set forth in Claim 1 above, HTM and ASG have failed to discharge their
duties to Acheron and the ABC investors. Such failures constitute breaches of the fiduciary
duties HTM and ASG owe to Acheron and the ABC investors. Acheron and the ABC
investors have suffered and are continuing to suffer damages as a direct result of HTM’s and
ASG’s breach of fiduciary duties.

21. HTM’s and ASG’s performance falls so far below the standard of care
required by the Service Agreement and industry practice as to constitute gross negligence.

Claim 3 — Termination of Service Agreement and Appointment of New Servicer

22. HTM and ASG have breached numerous contractual and fiduciary duties that
they owe to Acheron and the ABC investors. These breaches have benefited ASG and/or
HTM to the detriment of Acheron and the ABC Investors. Additionally, there is no incentive
for the present state of affairs to change so long as Mr. Moran owns and controls the Servicer
because of his inherent conflict of interest. Accordingly, the Court should terminate the
Service Agreement and order Mr. Moran to appoint a new, unaffiliated Servicer.

Praver for Relief

23.  Acheron respectfully requests that the Court enter judgment in its favor and
against HTM and ASG, jointly and severally, by:
A. Awarding compensatory and punitive damages to Acheron in an
amount greater than $75,000, exclusive of interests or costs.
B. Requiring HTM and ASG to refund all Servicer Fees and premiums
Acheron paid after maturity on those policies that matured more than one month prior

to the date on which ASG indicated that the policies had matured.

10

12230728_1



12230728_1

C. Requiring HTM and ASG to refund the amount Acheron has been
overcharged for the Servicer’s Monthly Base Fee.

D. Requiring HTM and ASG to refund all unauthorized Servicer Fees
paid on the riders and other features described in paragraph 17.

E. Replace Mr. Moran with a Conservator who does not have a conflict
of interest with the entities servicing the policies.

F. Terminating the Service Agreement and ordering the Conservator to

appoint an unaffiliated Servicer.

G. Awarding Acheron any attorney’s fees, costs, and interest to which it

may be entitled.

H. Awarding Acheron any other relief the Court determines to be proper

under the circumstances.

Submitted this 2nd day of October, 2013.

P T i

Johp/N Hermes, OBA #4133

trick L. Stein, OBA #30737
McAfee & Taft A Professional Corporation
10th Floor, Two Leadership Square
211 North Robinson
Oklahoma City, Oklahoma 73102-7103
john.hermes@mecafeetaft.com
patrick.stein@mcafeetaft.com
Telephone:  (405) 235-9621
Facsimile: (405) 235-0439
Attorneys for Acheron Portfolio Trust
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CERTIFICATE OF SERVICE

This certifies that on the 2nd day of October, 2013, I mailed a copy of the foregoing
via first-class mail to:

Melvin R. McVay, Jr.

Kenneth A. Tillotson

Phillips Murrah P.C.

Corporate Tower, Thirteenth Floor

101 North Robinson

Oklahoma City, OK 73102

Attorneys for Conservator H. Thomas Moran IT

Patricia A. Labarthe

Oklahoma Department of Securities
First National Center, Suite 860
120 North Robinson

Oklahoma City, OK 73102
Attorney for Plaintiff

/@W
L/

12

12230728 _1



OPTION PURCHASE AGREEMENT

_ THIS OPTION PURCHASE AGREEMENT (the "Agreement") is made and entered into
this 24 day of _Mse , 2006, by and between LORENZO TONTI LIMITED, a
corporation formed andlr the laws of Ireland (the "Buyer") and TOM MORAN of OKLAHOMA
CITY, OKLAHOMA, as CONSERVATOR (the "Seller") for certain assets of ACCELERATED
BENEFITS CORPORATION, a Florida corporation ("ABC").

RECITALS:

A, The Seller is the Conservator of certain assets (tize "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 Coutt 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. The Conservator Assets, include certain unmatured life insurance policies which
were owned or held beneficially, directly or indirectly, by or for the benefit of ABC and/or ABC
Investors that were purchased prior to October 1, 2000, pursuant to which the OK District Court
ordered the Conservator to manage, which managemerit specifically included but was not limited
to the OK District Court's authorization to evaluate, protect, liquidate and sell the Policies.

C. Buyer desires to acquire certain of the policies and related assets included in the ~
Conservator Assets as more fully set forth herein upon terms hereof, subject to the condition that
this Agreement is approved by the Oklahoma District Court. :

D. Unless otherwise defined herein, the capitalized terms used herein will have the
meanings set forth in the Conservatorship Proceeding.

AGREEMENT:

In consideration of the mutual agreement herein contained and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Seller and
~ Buyer agree as follows:

1A. Condition Precedent: Deposit of Rarnest Money. Upon complete execution of this
Agreement, Buyer will deposit with the Servicer (as hereafter defined) the sum of Fifty-
Thousand Dollars ($50,000) as the Earnest Money Deposit. Upon the Servicer's receipt of the.
Earmest Money Deposit, Seller will promptly take the necessary acts to seek approval of the
Oklahoma District Court of this Agreement and the related Service and Esctow Agreement
between Buyer, Seller and H'TM Conservator, LLC (the "Servicer") of even date herewith, which
is attached hereto as Exhibit "B". If such approval by the Oklahoma District Court has not been
obtained on or before the 23rd day of Jume, 2006, then this Agreement will be null and void and
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the Earnest Money Deposit will be returned to Buyer. If such approval by the Oklahoma Di strict
Court is obtained, then Seller will provide Buyer with written notice and a certified copy of the
Oklahoma District Court Order approving this Agreement and the related Service and Escrow
Agreement (the "Court Approval Notice"). Unless otherwise agreed herein, the Closing of this
Agreement will occur within ten (10) business days of the Buyer's receipt of the Court Approval
Notice.

1B.  Grant and Exercise of Option. In consideration of the Option Payment of Eight Hundred
Thousand Dotlars (8800,000) 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 Agreement will expire and terminate without any action by Seller. It is further
expressly agreed that n the event Seller receives the Option Payment on or before 12:00
midmight on the Closing Date, such Option Payment will be independent option comsideration,
fully earned 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
Agreement between Buyer and Seller. .

2. Assets 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"):

21 . Policies. All of Seller's right, title and interest in and to the face amount of the
policies specifically described on Exhibit "A" attached hereto (the "Policies"), which consist of a
viatical portfolio of life insurance policies owned by Seller as of December 27, 2005 (the "Policy

* Cut-Off Date") and which have a face amount presently estimated to be One Hiundred Nine
Million Five Hundred Twenty-Eight Thousand Five Hundred Forty-Five Dollars and 25/100
($109,528,545.25). Any payments on and proceeds of the Policies received by Seller after the
Policy Cut-off Date shall be included in the Assets to be conveyed to Buyer hereunder or paid to
Seller and applied against the Purchase Price, as hereafter set forth. Further, to the extent that
any of the Policies result in proceeds received from 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.

22 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
each insured of each Policy; the accounting records including the computer data base identifying
the accounting and bookkeeping records incident to the ownership, premium payments and
receipts and distributions of proceeds with respect to each Policy.

3. Bxchuded Assets. It is expressly reco gnized and agreed that the Assets to be sold and
conveyed to Buyer shall exclude (the "Bxcluded Assets"):-
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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
the Assets to be conveyed to Buyer.

32  ABC Investor Payments. Intentionally omitted.

33  Increases Above Face. To the extent that any of the Policies result in proceeds
received from and after the Policy Cut-Off Date and before the Conveyance Date in excess of the
face 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
{lfustration 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 ()
dividends increase the value of a Policy; (b) 2 Policy contains a cost of living rider or an
accidental death benefit; (c) interest is earned on Policy proceeds after the death of the insured
and prior to collectidhi 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 proceeds or stock
or other consideration to the owner of the applicable Policy. Notwithstanding the preceding, to
the extent Policy proceeds exceed the face amounts thereof and such excess is 2 result of any
unearped premium paymentis Or any premium overpayments by Buyer, then such excess
allocable to such premium payments by Buyer shall be reimbursed and paid to Buyer.

3.4 Duty to Exclude. The Buyer and Seller agree to use best efforts to separate the
Assets from the Excluded Assets in order that the Excluded Assets will not be transferred and
conveyed to Buyer; provided that in the event the Excluded Assets described in Paragraph 3.3
above are not separated from the Policies conveyed to Buyer then Buyer will remit to Seller all
such Excluded Assets received by Buyer. Specifically, from and after the Conveyance Date (as
defined in Paragraph 6.6 below) through the date in which the proceeds under all respective
Policies held by Buyer are received by Buyer, Buyer will provide to Seller a monthly accounting
identifying (a) the name and date of death of any named insured under any Policy held by Buyer
who dies during the preceding month; (b) the proceeds applicable to such Policy received by
Buyer by virtue of the death of such insured; and (c) the amount of the Excluded Assets, which
Buyer will, contemporaneously with such accounting remit to Seller. Upon the Conveyance
Date, (as hereafter defined) respectively, Buyer shall do or cause to be done all things necessary,
in the reasonable opinion of Seller, to grant in favor of Seller a duly perfected first priority
security interest in and to the Excluded Assets described in Paragraph 3.3 above. Without
limiting the preceding, Buyer shall, upon the reasonable request of Seller, execute and deliver to
Seller such security agreements, assignments and other appropriate-documentation to evidence,
perfect and verify the Seller's rights in and to such Excluded Assets.

4. Assumption of Liabilities. Subject to the terms and conditions of this Agreement and that
certain Service and Escrow Agreement between Buyer, Seller and the Servicer (as defined
therein) which is attached hereto as Exhibit "B", from and after Closing Date through the
Conveyance Date, Buyer will assume all of the liabilities and obligations of the Seller under the
Policies which accrue from and after December 27, 2005 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
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applicable premiums for Policies arising on December 27, 2005 and all subsequently arising
obligations as is more fully described in the Service and Bscrow Agreement which is
incorporated hierein 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,
311 N. Robinson, Oklahoma City, Oklahoma 73 102 within ten (10) business days after the
Buyer receives the Court Approval Notice, provided that all conditions to Closing set forth in
Paragraphs 10 and 11 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
oceurred on or before 9:00 a.m. on the 2nd day of July, 2006, 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 and the Eamest Money Deposit will be returned to Buyer.
Notwithstanding the Closing, it is expressly recognized and agreed that Seller and/or Servicer
shall retain ownership-of the Policies until () Seller has received the applicable portions of the
Purchase Price (as hereafter defined); and (b) the Conveyance Date has occurred. The Closing
will occur and be evidenced by a closing statement in substantially the form of Exhibit "E"
attached hereto, which will be updated as of the Closing Date and mutually approved by Buyer
and Seller. ' '

6. Purchase Price. The purchase price for all of the Assets (the "Purchasée Price") shall be
the sum of Thirty-Eight Million Fifty Thousand Dollars in United States currency ($38,050,000).
Such Purchase Price shall be paid in accordance with the terms and conditions of this Agreement
and the Service and Escrow Agreement, as follows: :

6.1 Earmest Money Deposit. In addition to the Option Payment of Eight Hundred
Thousand Dollars ($800,000) which Buyer will pay to Seller on or before the Closing Date under
Paragraph 1B above, Buyer will pay the Eamest Money Deposit described in Paragraph 1A
above in the amount of Fifty Thousand Dollars (550,000) which will be paid by Buyer to the
Servicer on the complete execution of this Agresment and such amount ($50,000), together with
interest eamed thereon:will collectively, be the "Eamest Money Deposit" hereunder. Such
Farnest Money Deposit will be held by the Servicer until the Conveyance Date, at which time
such Earmest Money Deposit will be paid by the Servicer to Seller and applied against the then
remaining amount of the Purchase Price. .

62  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 Doilars ($1,000,000) which are
identified on Exhibit "C" attached hereto (the "Large Policies") shall be paid to Seller ard
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

128~4 900'd  988-1 '
044 HY0D:Ol  300Z-l0-NaT



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. Intentionally omitted.

6.4  Remaining Polices. In partial payment of the Purchase Price, it is expressly
agreed that certain percentages of the payments and proceeds received on the Policies, exclusive
of the Large Policies (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 equal the sum of (a) the product of (1) (i) sixty
percent. (60%); times (ii) the remaining payments and proceeds received with respect to the
Remaining Policies (not to exceed the respective face amounts thereof) during the Escrow
Period. All other payments and proceeds received with respect to the Remaining 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 Remaining Policies will be in accordance with the provisions
hereof and the Service and Escrow Agreement. ' ‘

6.5  Purchase Price Adjustment. The Seller presently estimates that the Policies have
face values in the aggregate of $109,528,545.25. ‘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 Seller, that the aggregate face value of
the Policies as of the Closing Date is greater than one hundred five percent (105%) of or less
than pinety-five (95%) of the presently estimated face value of $109,528,545.25, then the
Purchase Price hereof will be adjusted to equal the product of (a) 35.47%; 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 (mot 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 or as directed by Buyer. Upon the date (the "Conveyance Date") in which
(a) the Buyer and Seller have executed 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 Conservatorship Proceedings; then the Servicer will (i) transmit the assignment
documents to the insurance companies which issued the unmatured Large Policies and the
Remaining Policies (if) deliver the viator files with respect to the unmatured Large Policies and
Remaining Policies to Buyer or as directed by Buyer and thereafter the Seller will have no rights
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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 (iif) distribute the balance, if
any, of that certain Premium Disbursement 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 Conveyance
Date, as applicable, the following are and will be true and correct:

7.1 Authority. Subject to the order of the OK District Couxt, 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 fo consummate the transactions
contemplated hereby and thereby.

7.2 Binding Obligation. Subject to the order 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,
reorganization moratorium or other laws affecting creditors right, general equitable principles or
as otherwise set forth herein).

73  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 fees or commissions
payable in connection therewith based on any agreement, arrangement 0T understanding with the
Seller, or any action taken by the Seller. '

74  Title to Policies. Subject to the order of the OK District Court, and except as
provided in Schedule 7.4 attached hereto, Seller or Servicer has good and valid title to the
Policies and the viator files described in Paragraph 2.2 hereof, free of any liens or encumbrances
and there are no outstanding loans against the Policies.

7.5  Interim Operations. The Seller represents and warrants to the Buyer that to the
best of Seller's and Servicer's knowledge, the Policies are in full force and effect and that
Servicer has performed the Policy Services and has adequately accounted for the premiums and
maturities and the distributions thereof from the Policy Cut-Off Date through the date herecf.
Subject to approval of the OK District Court and Buyer's performance of its obligation hereunder
(specifically including those obligations under Paragraph 4 lereof) 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 tramsfer any of the Assets; or (ii) permit the Assets to becomse

subject to any lien.

7.6  Disclaimer of Representations and Warranties of Seller. Except as set forth‘in this
Section 7, the Seller or any person or entity acting by or through the Seller (specifically
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including the Servicer and any actuary engaged by Seller) has not made, and is not now making,
and Seller hereby specifically disclaims and Buyer specifically waives any express Or implied
warranty, guaranty, covenant, or representation of any kind or character, oral or written, past,
present or future of, as, to or concerning (i) the nature and condition of the Policies; (ii) the
nature, condition or health of the insured/viator; (iii) the enforceability, validity or status of the
Policies; (iv) the condition or nature of the insurance company issuing the Policies; or (v) the
amount of premiums or death benefits available. Except as set forth in this Section 7, Seller has
not made and does not hereby make any representations, guarantees or warranties whatsoever,
express or implied, arising by operation of law or otherwise with respect to the Policies and the
condition thereof, including, without limitation, merchantability. o

8. Buyer’s Representations and Warranties. Buyer represents and warrants to Seller that as
of the Closing Date and as of the Conveyance Date the following are and will be true and
correct:

8.1 Buver Authority. Buyer has full corporate 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.

8.2 Execution. and Delivery. The execution, delivery and performance of this
Agreement and the other instruments and agreements to be executed and delivered pursuant
hereto by the Buyer has been or will be duly authorized by all necessary corporate action. This
Agreement has been, and the other instruments and agreements to be executed and delivered
pursuant hereto by the Buyer will be, duly executed and delivered by the Buyer.’

3.3 No Breach. None of the execution and delivery by the Buyer of this Agreement
or any other agreement or mstrument contemplated hereby, the consurnmation of the transactions
contemplated hereby or thereby nor the performance by the Buyer 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 consent, license, dpproval 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 resulis 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 lapse of time or both constitutes) a
default (by way of sub stitution, 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 thereof are covered by insurance) pending, or to the best knowledge of the
Buyer, threatened, against or involving the Buyer or any entities which are affiliates of the Buyer
which would adversely affect the Buyer's ability to enter into and perform its obligations
described hereunder.

8.5 Organizaﬁcin. The Buyer is a limited partnership duly organized, validly existing
and in good standing under the laws of Texas. :
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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 bdsed om any agreement,
arrangement or understanding with the Buyer, or any action taken by the Buyer and all costs,
‘expenses, attomey's fees and claims or demands relating thereto. :

8.7 Consents, Approvals and Authorizations. Except as set forth on the attached
Exhibit "D", no consents, licenses, permits or other authorization from any governmental body,
or any lenders, lessors, creditors, shareholders or others, are required on the part of the Buyer in
connection with the valid execution and delivery of this Agreement and the consummation of the
transaction described herein.

8.8 Disclosure. No representation or watranty by the Buyer contained in this
Agreement and no séatement 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 Agreement 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 contemnplated hereby to which the Buyer is or will be a party, and to perform fully the
Buyer’s obligations hereunder 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
Buyer, 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 dug
execution and delivery hereof and thereof by the other parties hereto and thereto) this Agreement
and each 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
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium or other
laws affecting creditors’ Tights 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 Conveyance Date, in their AS IS condition without any warranties
whatsosver other than those expressly made herein.

811 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 Tnterim Conveyance Date and the Conveyance Date, respectively.
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8.12 License. Intentionally omitted.

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 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, 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: (2) 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. Conditions Precedent to Buyer’s Obligations. Buyer's purchase obligations hereunder 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 Warranties. The representations and warranties of
the Seller 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.

102 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.

103 Court Approval. Seller shail have received on or before the Closing Date an order
from the OK District Court approving .the execution, Closing and performance under this
Agreement and the Service and Escrow Agreement which order will include language reasonably
satisfactory to Buyer, relieving Buyer of all Jiability for any claims or causes of action by viators
or investors arising from acts or omissions of any owners or purchasers of the Policies or any
persons or entities acting ot purporting to act on their behalf, which acts or omissions occurred or
failed to occur prior to the Closing Date. Additionally, Seller shall have received on or before the
Conveyance Date approval from the OK District Court for the transfer of the Assets to Buyer.

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

11. 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}: ,

11.1 Court Approval. Seller shall have received on or before the Closing Date
approval from the OK District Court for the execution, Closing and performance under this
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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 transfer of the Assets to Buyer
and the distribution of proceeds to the ABC Investors. '

112 Buver's Representations and Warranties. 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.

11.3 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 received adequate assurance in the form
reasonably determined by Seller that Buyer will comply with the provisions of Paragraph 3.4
hereof. e '

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

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

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

12.2  Buyer's Conveyance 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, and 3.4.

123 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
(i) 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
proceeds have been paid to the ABRC Tnvestors 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 expenses as detenmmined 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 comparies, receive confirmation from such applicable life insurance companies
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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.

13.  Default Remedies. If either party 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 (2) the
defaulting party fails to pay any amount due hereunder within ten (10) days after receipt of
written demand for such payment from the non-defaulting party; or (b) if the defanlting party
fails to otherwise comply with or cure any non-monetary defaults identified in such wrtten
demand within thirty (30) days after receipt thereof, then and in either of such events, the non-
defaulting party will have the option to (i) waive such default, (ii) to exercise any remedy
available at law or in equity; or (iii) to terminate this Agreement, and on such termination, if
applicable, the non-defaulting party will be entitled to the Earnest Money Deposit as liquidated
damages arising from such default. The parties agree that the amount of actual damages which
the non-defaulting party would suffer as a result of the default would be extremely difficult to
determine and has agreed, after specific' negotiation relating thereto, that the amount of the
Barnest Money Deposit is a reasonable estimate of the non-defaulting party's damages and, at the
option of the non-defaulting party, is intended to constitute a fixed amount of liquidated damages
in lieu of other remedies available to the non-defaulting party 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 farther obligations and liabilities under this Agreemeént.

13.1 No Transfer. In addition to the failure to comply with the terms of this
Agreement or the Service and Escrow Agreement after the expiration of any applicable notice
and cure periods, the parties expressly agree that it shall be an event of default by Buyer (without
any motice and cure period) if Buyer dissolves, liquidates, merges or consolidates or if there is a
material change in the management of the Buyer, without the prior written consent of the Seller,
which consent may be gramted or withheld m Seller's. sole discretion; provided that’
notwithstanding the preceding, it is expressly agreed that the restrictions provided for in this
Section 13.1 shall mot apply to any transaction pursuant to which all of Buyer's rights and
obligations hereunder are assigned to and assumed by a third party approved by Seller upon the

. termination of Buyer which shall occur on or before the 15th day of December, 2012, and the
approval of such third party will not be unreasonably withheld provided that (a) Seller approves
the creditworthiness of such assignee; (b) the identity of the assignee will not impose on Seller or
Servicer any additional requirements, legal or otherwise; (c) the Service and Bscrow Agreement
will also be assigned to such assignee; and (d) Buyer and/or such assignee shall pay all costs and
expenses incurred by Seller and/or Servicer in reviewing the proposed assignment and preparing
the necessary documents to evidence such -assignment, including reasonable attorney's fees
incurred by Seller or Servicer; and provided further that if there is a material change in the
management of the Buyer as the result of the death or disability of a manager, Buyer shall have a
period of ninety days to designate a successor manager acceptable to the Seller.

13.2 Limit on Multiple Notices of Default.  Notwithstanding 'the provisions
hereinabove, it is expressly agreed that the defaulting party shall only be entitled to two (2)
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notices of default and opportunity to cure with respect to defaults (exclusive of a-default
resulting from a change of ownership or control of Buyer, for which no notice and cure period is
required) arising within any calendar year durin% the term of this Agreement. Accordingly,
irnmediately upon the defaulting party's third (3"} defanlt within any calendar year, the non-
defaulting party will be entitled (without notice and without any curative or grace period) to
exercise such party's rights and remedies under this Agreement. It is further expressly
acknowledged and agreed that Seller's rights and remedies upon Buyer's default under this
Agreement shall include, without limitation, the right to terminate this Agreement and the
Service and Escrow Agreement and upon such termination, Seller will be entitled to retain the
Eammest Money Deposit as liguidated damages arising from such default.

13.3 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 ot 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 Eamest Money Deposit as liquidated damages.
The Buyer agrees that the amount of actual damages which the Seller would suffer as 2 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 amonnt of liquidated damages in liew of other remedies available to the Seller
and is mot intended to constitute a penalty. On such termination and retarn or payment of the
Ramest Money Deposit, if applicable, the parties will be discharged from any further obligations
and Habilities under this Agreement.

14. Miscellaneous. It is firther agreed as follows:
141 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 mnationally
recognized overnight courier, or on the third (3rd) business day after the same is sent by certified
mail, retum 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
948 West Hefner Road
Oklahoma City, Oklahoma 73114
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran@coxinet.net
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With Copy To: Phillips McFall McCafirey 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
Fmail: mrmevay@phillipsmefall.com
sahasenfratz/@phillipsmefall.com

To the Buyer:
- Lorenzo Tonti Limited

c/o Acheron Capital Limited
The Court House

Efrstadt Court

Denmark Street,

Wokingham, Merks, UK

With Copy To: Lynch, Brewer, Hoffman & Fink, LLP
101 Federal Street
Boston, Massachusetts 02110
Attention: Edward (Ned) S. Brewer
Steven L. Schreckinger
Telephone: (617) 951-0800
Telefacsimile: (617) 951-0811
Email: nhrewet@lynchbrewer.com
sschreckinger@lynchbrewer.com

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

. 144 Brokerage Indemnification. The Buyer and Seller, each agree to indemnify and
hold the other harmless from claims for commissions asserted by any person or entity as a result
of dealings by or with Buyer or Seller, respectively, that were claimed to give rise to such
comumissions.

14.5 FEntire Agreement. This instrument and the Service and Escrow agreement
attached hereto as Exhibit "B" constitutes the entire agreement between the parties relating to the
subject matter of this Agreement and there are To agreeinents, 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 pazties.
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- 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.

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 beé 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.

149 Headings. The headingsused 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 aud a copy
thereof delivered to each other party to this Agreement.

1411 Assienment. The rights of the parties under this Agreement cammot 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 thore 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 precinde any other or further exercise

4
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thereof or the exercise of any other right or remedy. No course of dealing between the parties will
be deerned 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 Agresment 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 ruight otherwise have by virtue of a
default under this Agreement and the exercise of any tight or remedy by any party will not impair
such party’s standing to exetcise any other right or remedy.

14.15 No Partnership. Nothing contained in this Agreement and no action by the parties
talen 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 venfure, 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.

- [SIGNATURES ON FOLLOW ING PAGE]
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N WITNESS WHEREOF, the parties have executed this Agresment as of the date first

above writtent.
LORENZO TONTI LIMITED
By: i /; '
Name: LT pve 0T
Title: MV ELTNEST ATV T~
(the "Buyer™)
TOM MORAN of OKLAHOMA CITY,
OKLAHOMA, as CONSERVATOR for
ACCELERATED BENEFITS CORPORATION,
a Florida cg ion
Tom Moran, Conservator
(the “Seller™)
List of Exhibits:

Exhibit A -  List of Policies

Exhibit B -  Service and Escrow Agreement

Exhipit C- Large Policies

Exhibit D -  Consents, Approvals and Authorizations

Exhibit E-  Example Closing Statement

Schedule 7.4 - Loans against the Policies and Exceptions to Title
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SERVICE AND ESCROW AGREEMENT

THIS SERVICE AND ESCROW AGREEMENT (the "Agreement") is made and entered
into this 24 day of Mﬁ . , 2006, by and between LORENZO TONTI LIMITED, a
corporation formed under the laws of Ireland (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 Hability company (the "Servicer").

RECITALS:

A, The Seller is the Conservator of certain assets (the "Conservator Assets") of ABC
and its agents, includifif American Title Company of Orlando and David Piercefield under Case
Number CJ-99-2500-66 (the "Conservatorship Proceeding”) in the District Court of QOklahoma
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 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 pursnant to the OPA to be approved by the OK
District Court. : :

C. 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 mto this
. Agreement to continue to hold tifle 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.

D. Unless otherwise defined herein, the capitalized terms used herein 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:
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_ Al Condition Precedent. This Agreement and the OPA are expressly conditioned

. upon the approval of the OK: District Cout. If such approval by the OK District Court is not
received on or before the 23rd dzy of June, 2006, then this Agreement and the OPA will be nuil
and void. If such approval by the OK District Court is obtained, the Seller will provide Buyer .
with the Court Approval Notice and the closing of the OPA and this Agreement will occur within
ten (10) Business days of Buyer's receipt of the Court Approval Notice. '

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 4.3.2 (the "Term"). ‘

2. Policy Serviceg™ During the Term of this Agreement, Servicer will providé- 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 last known address of each Insured, in accordance with the following:

2.1.1 Physician Contact. Ona periodic basis, not less frequently than 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 the health status of each
such Insured.

2.1.2 Insued Contact. On a periodic basis, not less frequently than semi-
annually, nor more frequently than allowed under applicable law, Servicer will comtact each
Insured or their respective nominee(s), if applicable, to determine (a) the last known 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.

" 2.1.3 Inforce Ilustrations. On a periodic basis, but not less frequently than once
every two (2) years, the Servicer will use reasonable efforts to contact the insurance companies
which issued certain of the Policies which constitute universal life and whole life insurance
policies to verify: (a) the coverages and (b) the premiums with respect thereto, as are customarily
verified via an inforce ledger illustration for each such respective Policy. '

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

54 - Premium/Matuity 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 Disbursement Account (as hereafter defined), on a
monthly basis, in advaree, the amount of the premiums due under the Policies for the succeeding

month; (c) pay from the Premium Disbursement 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 accordance 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 sach 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 Jimitation, the applicable (i) contracts for sale
and purchase of life insurance; (if) 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; (e) the records
applicable to each respective Policy to the extent possessed by or prepared by the Servicer,
including without limitation, the inforce ledger {llustrations and preminm payment records.

5.6  Convevance Duties. Upon the Conveyance Date, the Servicer will take the
necessary acts {collectively, the "Conveyance Duties") to cause the unmatured Large Policies
and Remaining Policies, respectively, to be assigned, conveyed and transferred to Buyer. The
Conveyance Duties will specifically include, without limitation: () completing the applicable
assignment documents for the transfer of the applicable unmatured Policies to Buyer; (b) using
reasonable efforts to canse the conveyance of such applicable Policies to Buyer to be exclusive

of the Excluded Assets, which Servicer will cause to be conveyed fo or retained by Seller, or in
the alternative, assisting in the preparation, execution and perfection of security agreements and
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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 () delivering to the Buyer the Viator Files with respect
to the Policies assigned and conveyed to Buyer.

2.7 Interim Duties. During the Term of this Agreement, upon the prior written request
of Buyer, Servicer will assist with the sale or surrender of certain of the Policies as may be
requested by Buyer, provided that: (a) the insured of the Policies which Buyer desires to sell or
surrender must have estimated life expectancies which extend at least one (1) year beyond the
projected Conveyance Date as reasonably estimated by Seller or Servicer (the "Extended Life
Expectancies"), which Extended Life Expectancies are verified at the sole cost of Buyer by any
written reports of the medical experts or actuaries or other consultant approved by Servicer; and
(b) all sales and/or surrender proceeds are treated as maturity proceeds and paid to Seller as part
of the Purchase Price or disttibuted to Buyer as described in the OPA and Paragraph 3.2.1 below.
In the event Buyer desires to sell or surrender Polices which the insured’s thereof do not have
Extended Life Expectancies proven in accordance with the criteria described in subparagraph (a)
hereof; then if the Policies have face amounts of less than $50,000 each (the "Deminimis
Policies"), such Policies may be sold or surrendered only if agreed in writing by Seller and
Servicer. Policies (other than those with insureds having Extended Life Expectancies and -
Deminimis Policies) may only be sold or surrendered upon Buyer's written request and the
approval of the OK District Court in the Conservatorship Proceedings. In each case where a
Policy is sold or swrrendered in accordance with the provisions hereof, all proceeds thereof must
be deposited, held and distributed as part of the maturity proceeds of the Policies. Also, during
the Term of this Agreement, Buyer may suggest interest rate or credit hedging or modifying
policy premiums, which suggestion will not be implemented unless approved by Seller and
Servicer. In no event will Buyer be allowed to obtain premium financing or place a lien on any
of the Policies prior to the Conveyance Date. The Servicer will be permitted to charge and the
Buyer will pay for the Servicer's costs and expenses (including reasonable hourly rates of
Servicer's employees) associated with the performance of the interim duties described herein
which costs and expenses are not included within the Servicer's fees described in Paragraph 6.1
and Schedule 3 hereof.

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
hooks and accounts and such other records as might be appropriate to reflect (&) the premium
payments and maturity proceeds associated with the Policies; (b) the Buyer's obligations under
Paragraph 4 of the OPA; and (c) the determimation, 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:
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3.1.1 Premium Budgets. Servicer has provided the 2006 budget and Servicer
will hereafter provide to Buyer and Seller, at least thirty (30) days prior to the end of each fiscal
year, a budget (each 2 "Premium Budget™) which reflects, on 2 monthly basis and for each fiscal
year ending April 31, 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 2006 Premiuvm Budget, which is attached
hereto as Schedule "1". _ '

3.1.2 Initial Proration and Deposit. Intentionally Omitted.

3.1.3 Monthly Invoices. Servicer has provided zn initial monthly invoice and
Servicer will hereafter provide to Buyer and Seller on or before the fifteenth (15“') day of each
calendar month, an invoice (each a "Monthly Invoice") which reflects Buyer's obligations,
payable in advance, for premiums due under the Policies for the succeeding month and the
monthly amount of Beyer's Servicer Fees, as hereafter defined. It is expressly agreed that Buyer
and Seller approve the initial Invoice due with respect to the premiums for the period
commencing January 1, 2006 and through the Closing Date hereof, which is attached hereto as
“Schedule 2". Buyer will pay to Servicer by wire transfer to be received in Servicer's account
designated "Premium Disbursement Account” (as hereafter defined) on the Closing Date and
thereafter on or before the 25 day of each calendar 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 imitial month of each succeeding calendar year will
contain and Buyer will pay a reserve to be maintained in the Premium Reserve Account, which
reserve will equal the sum of (a) the average Monthly Payment reflected on the applicable
Premium Budget; plus (b) the average monthly Buyer's Servicer Fee (collectively, the Reserve).
Provided that Buyer is'not in default hereunder, any reserve held in the Premium Reserve
Account in excess of the Reserve will be refunded or credited to Buyer annually at the beginning
of each calendar year, 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 2 reconciliation and
iternization (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
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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 portion of the proceeds received was n 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 (if} 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 1LE Policies and Pavyrent. Inténtionally omitted.

3.2.3. Monitor Purchase Prce. 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 by virtue of the maturity proceeds described in Paragraph
3.2.1 hereinabove, together with any necessary adjustments to such Purchase Price under
Paragraph 6.5 of the OPA. In commection therewith, Servicer will periodically (not less
frequently than semi-anmually) 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 approved by Seller as reflected by Seller's execution of such revised Exhibit
" A" and attached to the OPA. At such time as Servicer has recejved 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
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other requirements under the OPA applicable to the Conveyance Date, including without
limitation causing the Eamest 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
herstofore held in the Servicer's accounts in accordance with this Agreement, the OPA and any
applicable OK District Court orders. o

4 ABC Tavestor Services. During the Termn of this Agreement, Servicer will maintain the -

ARC 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: T

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 mvestment agreements between ABC and
cach 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 insnrance 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 Investinents"); and (y)
the amount of each ABCI Investment which was invested through the Sth 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"). 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-anmual 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 serni-arnual and
curmulative 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 Policy Maturity Account, 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 Retun of Post-Conservatorship Payments. Intentionally omitted.
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A 432. Pavment of Pre-Conservatorship Investments. All 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 mifffinis 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 minimis Investor Payment
Amomnt"), 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 minimis 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. Intentionally omitted.

5.1.3 DPreminm Disbursement 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.
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5.1.4 TPolicy 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 Reserve Account. That _certain account in Whic_h the Reserves are held.

52 Tax Statements. It is expressly :ecdgznizeé: and .agreed that Servicer i;vill_rely on .
the advise of its accountants and tax counselors relative to the issuance of any and all tax .~
staterments. ’ : . . . . .

‘6. Servicer Feeé,. In consideration of ther.Servic,és- 'Iﬁroi{ided“he.rein by Setvicer, Buyer and
Seller will pay to Servicer the fees (collectively, the Servicer Fees") hereafter set forth: .~ "~

, 6.1 Buyer's Servicer Fees. With respect to the period commencing January 1, 2006,
and continuing thereaffer throughout the Term of this Agreement, the Buyer will pay to Servicer

the Buyer's Servicer Fees which will equal the sum of the "Monthly Base Fee"; “plus the
"Inqqntivc Fee", as such amounts are defined and required to'be paid as set forth on Schedule "3"
attached hereto. In addition to the Buyer's Servicer Fees, Buyer will reimburse Servicer in

‘arrears for the Extraordinary Expenses incurred by Servicer as provided inParagraph 3.1.5

hsreof. Tt is expressly agreed that Extraordinary Expenses will include, when agreed to in. -
‘ad¥amice by the Buyer, which agreement will not be unreasonably withheld or, delayed, the -

- following: (a) any and all legal, accounting and professional fees and expenses arising out ofthe
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, m arrears an’
amount equal to 100% 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 OFPA and next to the extent necessary, from the Option Payment
received by Seller under the OFA and finally, to the extent necessary, from the proceeds received -
and applied against the Purchase Price. Co : o SRR

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: (2) all legally required insurance coverage relating to its employees, including
but not lirnited 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 fiunctions or other duties in connection with this
Agreement, with such coverage to be in an amount of not less than Two Million Dollars
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(32,000,000). Allsuch insurance will be in such amounts and with such insurers as Semcer 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 willfitl
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 hereundet, such party will promptly give written notice thereof to

“the other parties hereto. The mdemmﬁcatmn under this paragraph will survive the tenmnatlon 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 (a) the defaulting party. fails to pay any
amount due hereunder within ten (10) days after rccc1pt ‘of written demand for such payment
from the non-defaunlting party; or (b) if the defanlting party fails to otherwise comply with such

written demand within thirty (30) days aﬁer rece1pt thereof, then and in either of such event, the

'non—defaultmg party will have the option to waive such default, to exercise any remedy available

at law or in equlty or to. termmatc this Agreement and the OPA It 1s expressly agréed that a =

Seller to exercise their respective rights.and remedies ’chercunder

81 No Trensfer. In addition to the failure to comply with the terms of this

. Agreement or th OPA after the expiration of any apphcable nonce and .cure penods the partles.

- managerfent of the Buyer, Wlthout the prior written consent of the Seller which consent may be
granted or withheld in Seller's  sole discretion; prowded that notwithstanding the preceding, it is
expressly agreed that the restrictions provided for in this Section 8.1 shall not apply to any
transaction pursuant to which all of Buyer's rights and obligations hereunder are assigned to and
assumed by a third party approved by Seller upon the termination of Buyer which shall occur on

_ar before the 15th day of December, 2012, and the approval of such third party will not be’

unreasonably withheld brovided that (a) Seller and Servicer approve the creditworthiness of such
assignee; (b) the identity of the assignee will not impose on Seller or Servicer any additional
requiremerits, légal or otherwise, (c) the Optmn Purchase Agreement will also be asmgned to
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such aseignee; and (d) Buyer and/or such assignee shall pay all costs and expenses incurred by
Seller and/or Servicer in reviewing the proposed assignment and preparing the necessary
documents to evidence such assignment, including reasonable attorney's fees incurred by Seller
or Servicer; and provided further that if there is a material change in the management of the
Buyer as the result of the death or disability of a manager, Buyer shall have a period of ninety
days to designate a successor manager acceptable to the Seller.

8.2 Limit on- Multiple Notices of Default. Notwithstanding the ‘provisions
hereinabove, -it is expressly agreed that the defaulting party shall only be entitled to two (2)
notices and opportunity to cure with respect to defanlts (exclusive of a default resulting from 2
change of owncrshlp or control of Buyer, for which no notice and cure period is required) arising
within any twelve '(12) month period during the term of this Agreement. Accordingly,
immediately tpon the defaulting party's third (3™) default within any twelve (12) month penod
the non—defaulhng party will be entitled (without notice and without any curative or grace
period) to. exercise tHeir respective rights and remedies under this Agreement. It is further
expressly acknowledged and agreed that Seller's rights and remedies upon Buyer's default under
this Agreement shall include, without limitation, the right to terminate this Agreement and the
OPA and upon such termination, Seller will be entitled to retam the Earnest Momney Deposit as

. 11qu1dated damages arising from such default

9.  OR 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 QK 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 b g sututed in the Conserva’corslnp
Proceedings ini-the OK: District Conrt and Oklahomia. law. shal ply mthout giying: effect to the
conflict. of law pnncnplcs thereof. By executioni of this’ Agreement and the: OPA, thie parties
" irrevocably and unconditionally ‘submit to, the jurisdiction (both subject matter and personal) of

such Conservatorshlp 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 _]UIISlet‘lon

- 10.  Miscellaneous. Itis 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
given when delivered personally, by telefacsimile or electronic mail (with a confinming 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 ovemight 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

11
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or to such other or addmonal addresses as any party might designate by writtenn notice to each

other party:

To the Seller -

To the Servicer:

With Copy To:

To the Buyer:

With Copy To:

128-4 280/080°d  98¢-L

" Tom Moran, Conservator

948 West Hefuer Road
Oklshoma City, OK 73114
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran@coxinet.net

HTM Conservator, L.L.C.

c¢/o Tom Moran

948 West Hefnner Road
Oklahoma City, OK 73114
Telephone: (405) 753-9100
Telefacsimile: (405) 753-9397
Email: tmoran@coxinet.net

Phillips McFall McCaffrey McVay & Murrah, P.C.

One Leadership Square, 12 Floor

211 N. Robinson

Oklahoma City, Oklahoma 73102

Aftention: Mel R. McVay
Sally A. Hasenfratz

| . Telephone: (405)235-4100

Telefacsimile: (405) 235-4133

Fmail: mmmevay@phillipsmefall.com

sahasenfratz@phillipsmefall.com

Lorenzo Tonti Limited .
c¢/o Acheron Capital Limited
The Court House :
Efrstadt Court

Denmark Street,

Wokingham, Merks, UK

Lynch, Brewer, Hoffman & Fink, LLP

101 Federal Street

Boston, Massachusetts 02110

Attention: Edward (Ned) S. Brewer
Steven L. Schreckinger

Telephone: (617) 951-0800

Telefacsimile: (617) 951-0811

Email: nbrewer@lynchbrewer.com

sschreckinger@lynchbrewer.com

12
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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 instrament and the OPA constitute the enfire 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 inciurred 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 intemtion of the parties that if any
provision is so held to be illegal, invalid or unenforceable, there will be added in lieu thersof 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. e

. 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. Except as identified in Paragraph 8.1 hereof, 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. Notwithstanding the preceding, it is expressly agreed that Servicer may
retain an affiliate, Asset Servicing Group, LLC ("ASG") to perform some of the administrative
services hereunder, provided that Servicer will not be released from its obligations hereunder and
Servicer, will continue to hold the Policies hereunder until the Conveyance Date; provided
further that Servicer may assign the Incentive Fees described in Schedule "3" to ASG.

10.11 Amendment. None of the provisions of this Agreement can be changed, waived,
discharged or terminated, exgept by a document in writing signed by the party against whom
enforcement of the change, waiver, discharge or termination is sought. Any amendment to this
Agreement which does not reduce the amount to be received by the Seller or the Investors under
this Agreement or the OPA may be made without the prior approval of the OK District Court.

13
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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
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 nmless 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 spcclﬁed 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 defiult in the performance of the same provmon or any other provision. The
comsent to or approval of any act or request by any party will not be deemed to waive or render
unnecessary fhe comsent 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 ofa
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 Partuership. 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 amything herein
or in the OPA the confrary, 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 mterests 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 commifted intentional fraund
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 thé event that an issuing life insurance company denies such benefit or claim for any

14
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reason whatsoever; (¢} Servicer shall not be responsible or Lable for the validity, perfection,
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 sarne. :

[SIGNATURES ON FOLLOWING PAGE]

15
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N WITNESS WHEREOF, the parties have executed this Agreement as of the date first

above written.
LORENZO TONTI LIMI'7
By: \ ﬂ‘, : .

Name: | PAvL T -~
Title: N Vi AR AN

(t‘hs "Blryﬁf")

o TOM MORAN of OKLAHOMA CITY,
OKLAHOMA, as CONSERVATOR for

ACCELERATED BENEFITS CORPORATION,
a Florida ¢ ration .

t

¥ =

TormrVoran, Conservatof -

{the "Seller"™)

Title: 2y kee Der~

(the "Servicer")

List of Schedules:
Schedule 1 - 2006 Premium Budget

Schedule 2 — Initial Invoice (JTanuary through May, 2006)
Schedule 3 - Buyer's Servicer Fees

00176849.00C -
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2006 Preminm Budget

[Attached]

-Hod4

Kvoz:o!

300z-16-NAf



ABC Portfolio 2006 Annual Projections

Month
January
February

March

April
May
June
July
~ August
September
October
November
-  Detember

Total Projected Premiums

1.5% Increase *

Total Budgeted Premiums

Projectad Premiums
91,404.08
96,044.61

100,650.15

105,613.47

101,488.89
86,513.85

119,803.20

130,304.88

113,821.82

104,737.28
67,163.18
73,570.21

OB O OB NB A

1,201,115.74
18,016.74
§ 1,218,132.48

¥

Prepared: 12-1-06

* A one and a half percent increase has been added to the Total Budgeted Premiums to cover

Conversion premiums and reimbursements that may not be included in the projections.

Note: These premiums are projections only. Premiums are known to vary over time based on

a number of factors.
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SCHEDULE "2"

" [Attached]
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Florida Branch Office
2804 St. Jahn's Bluff Rd S.
Jacksonville, FL. 32246; |
P.0. Box 3552

Ponte Vedra Bch, FL 32004
Ofc: (904) 645-5010

Fax: (904) 645-5686

December 15, 2005

H. Thomas Moran, Conservator
P. O. Box 14541
Oklahoma City, OK 73113

s

Reference: ABC Portfolio

Dear Mr. Moran,

Your Jamuary 2006 portfolio servicing fee, per the Service and Escrow Agreement, along
with your January 2006 payment of Projected Monthly Premiums is due and payable on
or before December 20, 2005. Amn itemized list is stated below:

January 2006 Portfolio Servicing Fee o $ 39,160.08
(per Service and Escrow Agreement)

January 2006 Monthly Premiums $ 91,404.58

TOTAL DUE FOR JANUARY 2006 $130,564.66

Your timely remittance will ensure that premiums are paid in a timely manner and will
protect the value-of the portfolio.

" Thank you for your prompt attention and cooperation.

Lisa A. Harrell, Manager

Aeinliping i Prccisoridips Comscoatonidis fon Vistisad and S S22 wé Comppancie. ”

7 &
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Flarida Branch Office
2804 St. John's Bluff Rd S.
Jacksonville, FL. 32246;
P.0. Box 3552

Ponte Vedra Bch, FL 32004
Ofc: (304) 645-5010

Fax; (904) 645-5686

" January 13, 2006

H. Thomas Moran, Conservator
P, O. Box 14541
Oklahoma City, OK 73113

Reference: ABC Portfolio
Dear Mr. Moran,

Your February 2006 portfolio servicing fee, per the Service and Escrow Agreement,
along with your February 2006 payment of Projected Monthly Premiums is due and
payable on or before January 20, 2006. An itemized list is stated below:

February 2006 Portfolio Servicing Fee. - $ 39,160.08
(per Service and Escrow Agreement) .

February 2006 Monthly Premiums $ 96,044.61

TOTAL DUE FOR FEBRUARY 2006  $135,204.69

Your timely remittance will ensure that premiums are paid in a timely manner and will
protect the value of the portfolio. ‘

Thank you for your prompt attention and cooperation.

Lisa A. Harrell, Manager

Shecieliping in Prccivomidits§ Conscmoatonshiti fon Viotisrl and Lo Sbtlomant Coopanien

s L
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Flarida Branch Offica
2804 St. Johin's Bluff Rd S.
Jacksonville, FL. 32246;
P.0. Box 3552

Ponte Vedra Bch, FL 32004
Cfe: (904) 645-5010

Fax: {904) 645-5686

February 10, 2006

H. Thomas Moran, Conservator
P. O.Box 14541 :
Oklahoma City, OK 73113

Reference: ABC Portfolio-

Dear Mr. Moran,

Your March 2006 portfolio servicing fee, per the Service and Escrow Agreement, along
with your March 2006 payment of Projected Monthly Premiwms is due and payable on or
before February 20, 2006, Anitemized list is stated below: -

March 2006 Portfolio Servicing Fee $ 39,160.08
" (per Service and Escrow Agreement)

March 2006 Monthly Premiums ' o $100,650.15
TOTAL DUE FOR MARCH 2006 | $139,810.23

Your timely remittance will ensure that premiums are paid in a timely manner and will
protect the value of the portfolio.

Thank you for your prompt attention and cooperation.

Lisa A. Harrell, Manager

%&c«z@z«? e %«:m«%&#& {W:’/&yhﬁ;ﬂ Wntacz/ma/.éé/"" £ Bompanmizs.
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Florida Brangh Office
2804 St, John's Bluff Rd S.
Jacksonville, FL 32246;

. P.0.Box 3552
Ponte Vedta Bch, FL 32004

Ofc: (304) 645-5010
Fax: (904) 645-5686

March 8, 2006

H. Thomas Moran, Conservator
P. 0. Box 14541
Oklahoma City, OK 73113~

Reference: ABCPortfolio

Dear Mr. Moran,

Your April 2006 portfolio servicing fee, per the Service and Escrow Agreement, along
with your April 2006 payment of Projected Monthly Premiums is due and payable on or
before March 20, 2006. An itemized list is stated below:

April 2006 Portfolio Servicing Fee ’ $ 39,160.08
{(per Service and Escrow Agreement)

April 2006 Monthly Premiums L $105,613.47

TOTAL DUE FOR APRIL 2006 $144,773.55

Your timely remittance will ensure that premiums are paid in a timely manner and will
protect the value of the portfolio.

Thank you for your prompt attention and cooperation.

Lisa A. Harrell, Manager

%Wymwf sorsatoradgis for Vi ‘/m‘/ﬂfmfw.”
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Florida Branch Office
2804 5t. John's Bluff Rd S.
Jacksonville, FL. 32246;

P.0. Box 3552 :
Ponte Vedra Bch, FL 32004
Ofc: (504) 645-5010

Fax: (904) 645-5686

April 7, 2006

H. Thomas Moran, Cdnservato‘r
P. O. Box 14541
Oklahoma City, OK 73113

Reference; ABC Portfolio

Dear Mr, Moran,

Your May 2006 portfolio servicing fee, per the Service and Escrow Agreement, along
with your May 2006 payment of Projected Monthly Premiums is due and payable on or
before April 20, 2006. Anitemized list is stated below:

May 2006 Portfolio Servicing Fee . $ 39,160.08
(per Service and Escrow Agreement) :
May 2006 Monthly Premiums $101,488.89
TOTAL DUE FOR MAY 2006 ' $140,648.97

Your timely remittance will ensure that premiums are paid in a timely manner and will
protect the value of the portfolio.

Thank you for your prompt attention and cooperation.

Lisa A. Harrell, Manager

“Specializing in Receiverships& Conservatorships for Viatical and Life

{1284

77

Settlement Companies.
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Corporate Headquartars Florida Branch Offlca

Executlve Office 2804 St. John's Bluff Rd S,
848 W. Hefner Road Jacksonwille, FL 32246
Okiahoma City, OK 73114 P.0. Box 3552 :
Phone: 405.753.9100 Ponte Vedra Beach, FL. 32004
Fax; 405.753.9397 Phene: (504) £45-5010

Fax: (804) 645-5686

May 5, 2006

H. Thomas Moran, Conservator
P. O. Box 14541
Oklahoma City, OK 73113

Reference: Accelerated Bc?féﬁts Portfolio

Dear Mr. Moran,

Your June portfolio servicing fee, per the Service and Escrow Agreement along with your June
payment of Projected Monthly Premiums is due and payable on or before May 20, 2006. An
itemized list is stated below: , :

Tune 2006 Portfolio Servicing Fee ' $39,160.08 -

(per Service and Escrow Agreement)
June 2006 Projected Monthly Premiums , $96,513.85
TOTAL DUE FOR JUNE 2096 $135,673.93

Your timely remittance will ensure that premiums are paid in a timely manner and will protect the
value of the portfolio.

Thank you for your prompt attention and cooperation.

Tom Russell,; Accounting Manager

“Specializing in Receiverships and Conservatorships for Viatical and Life Settlement Companies.”
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SCHEDULE "3"

Buver's Servicer Fees

With respecf 1o the period commencing on JTanuary 1, 2006 and continuing thereafter throughout
the Term of this Agreement, the Buyer's Servicer Fees under Paragraph 6.1 of the Agreement
shall equal the "Monthly Base Fee"; plus the "Incentive Fes", as hereafter set forth.

1. Monthly Base Fee. The ;'Monthly Base Fee" with respect to each month du.n'ilg the Term

of this Agreement commencing from and after January 1, 2006 will equal the product of (a) the
number of Policies which remain in force and in which the Servicer has not received maturity
proceeds with respect thereto; times {b) the "Base Rate" (as hereafter defined).

For the purpos8 of computing the Monthly Base Fee, the number of Policies shall initially
be determined as of January 1, 2006 (it is agreed that there are 1,172 Policies as of January 1,
2006) and thereafter, the number of Policies shall be adjusted semi-annually as of the first day of
each succeeding six (6) months period (each such July 1 and January I, an "Adjustment Date").
The number of Policies deemed to be in effect on each Adjustment Date will be the number of
Policies held by the Servicer for which maturity proceeds have not becn received as of the 1% day
of the month preceding each such Adjustment Date.

For the purposes of computing the Monthly Base Fee, the Base Rate for the period

commencing January 1, 2006 and continuing thereafter through June 30, 2006 will equal the sum .

of Thirty-Two Dollars and 88/100 ($32.88) and such Base Rate will be the "Initial Rate"
hereunder. The Base Rate will thereafter be adjusted anmually effective on each January 1
throughout the Term of this Agreement and such adjustment will be determined with reference to
the Consumer Price Index, United States, All Urban Consumers, All Items (1967-100) ("CPI"),
as published by the United States Department of Labor, Bureau of Labor Statistics (the "Index™).
In determining each annual January 1 CPI adjustment, the "Beginning Index" shall be the Index
published as of January," 2006 and the "Adjustment Index" shall be the Index published as of
January, for each succeeding year during the Term of the Agreement. The Base Rate for each
twelve (12) month period commencing with each January 1 Adjustment Date will equal the
product of (i} the Initial Rate; times (ii) a fraction, the mumerator of which is the Adjustment
Index for the next preceding January and the denominator of which is the Beginning Index. In
no case, however, should the Base Rate determined with respect to any Adjustment Date be less
than the Base Rate determined with respect to any prior Adjustment Date. If the Index is
hereafter revised or discontinued, the Servicer will select a similar index to be used thereafier.
The Monthly Base Fee described herein will be paid by Buyer with respect to the period
described hereinabove, monthly in advance as part of Buyer's Monthly Payment in accordance
with the Monthly Invoices.

2. Incentive Fee. With respect to the period commencing on Jamuary 1, 2006 and
continuing thereafter throughout the Term of this Agreement, the Incentive Fee will include the
" Annual Incentive Fee" and the "Termination Fee", determined as follows:
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2.1 Annual Incentive Fees. The "Annual Incentive Fee" with respect to each calendar

_year (or partial calendar year) during the Term of this Agreement will equal the product of ()

the Buyer's "Net Profits” (as hereafier defined) with respect to the preceding calendar year (or

partial calendar year); times (b) the "Applicable Percent" (as hereafter defined). The Annual

Incentive Fee described herein will be paid by Buyer with respect to the preceding calendar year

(or partial calendar year) described hereinabove, in arrears, in accordance with an annual
statement provided by Servicer to Buyer.

For purposes of computing the Annual Incentive Fee, the Buyer's "Net Profits” will
equal, with respect to each preceding calendar year or partial calendar year, the portion of the
maturity proceeds actually received by the Buyer, less the premiums, aggregate Monthly Base
Fees and Extraordinary Expenses paid by Buyer with respect to such period.

For purposes of computing the Anmual Incentive Fee, the Applicable Percent, will be as
follows with respect to the corresponding portion of the Tetm of this Agreement.

1/1/09-
Term 5/1/05-12/31/06 1/1/07-12/31/08 . Convevance Date
Applicable Percent 6% 7% 8%

2.2  Termination Fee. The "Termination Fee" will equal the product of (a) eight
percent (8%); times (b) all rights, payments and proceeds with respect to all unmatured Policies
received by Buyer on the Conveyance Date. The Termination Fee with respect to the unmatured
Policies received by the Buyer on the Conveyance Date will be satisfied by the designation of the
Servicer, or the Servicer's designated assignee, as an irrevocable beneficiary entitled to eight
percent (8%) ef all payments and proceeds received with respect to each of the unmatured
Policies transferred to the Buyer on the Conveyance Date. In the event Buyer sells or otherwise
transfers the Policies or the Buyer's interest herein (whether directly or indirectly), the

" Termination Fee will nevertheless be retained by Servicer with respect to the Policies or the
_proceeds thereof.

Notwithstanding anything in this Schedule "3" or the Agreement to the contrary, all

Buyer's Servicer Fees will be paid by the Buyer, it being expressly agreed that the Incentive Fees

payable hereunder will be paid from and/or charged to the portion of the payments and proceeds

* payable to Buyer under the Agreement and the OPA. In no event will any of the Buyer's

Servicer Fees, including the Incentive Fees, be payable from or reduce the amount received by

Seller or the Investors under the OPA or this Agreement. The Servicer's determination of
Buyer's Service Fees hereunder will be binding and conclusive, absent manifest error.
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EXHIBIT "C"

List of Large Policies

[Attached]
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. EXHIBIT "D"

Consents, Approvals and Authorizations

None
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EXHIBIT "E"

Example Closing Statemernt

(December 27, 2005)

Purchase Price (6).
Option Payment.
Earnest Money,

Seller's Share of Maturities (60%)

after Cut-off Date of December 27, 2005
through May 11, 2006 that are applied
against the Purchase Price.

Buyer's Share of Maturities (40%)

After Cut-off Date of December 27, 2005
through May 11, 2006 that are paid to
Buyer. ’

Buyer's Share of policy proceeds above
face amounts (25%) after the Cut-Off Date
of December 27, 2005 through May 11,
2006 that are paid to Buyer.

Adjusted Purchase Price.

Buyer assumes Premiums, Service Fees |

and Extraordinary Costs from and after

January 1, 2006: C .
Januaty, 2006, Premiums and Service Fee
February, 2006, Premiums and Service Fee
March, 2006, Premiums and Service Fee
April, 2006, Premiums and Service Fee
May, 2006, Premiums and Service Fee
June, 2006, Premiums and Service Fee

Buyer's presently estimated net payment at
Closing.
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Debit Credit

$38,050,000.00
$300,000.00
50,000.00

$850.000.00
($394,797.60)

($263,198.40)

(510,642.38)

$37,655,202.40

130,564.66
135,204.69
139,810.23
144,773.55
140,648.97
135.673.93
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SCHEDULE 74

Loans Against the Policies and Exceptions to Title
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Schedule 7.4 Prepared: 5-1-06
Loans Against the Policies

VIBOP DA - ' TRSaranee: ] LpanAmURE LLoanast Updated:
6370V CONSECO $7.00

1484V NORTHWESTERN MUTUAL $8.77 5/1/2008
1025V Fort Dearhorn Life Insurance Company $128.96 10/18/2005
8258V TEXAS LIFE $302.34 10/8/2003} -
0315V-A  |JOHN HANGOCK $788.70 :
8010V AMERICAN UNITED $8,072.80 1/4/2006

Page 1 of 2 Pages
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Schedule 7.4 Prepared: 5-12-06

ARC Portfolio
Policies in "Legal”

Seller makes no representations about title to the following Policies.
Buyer will not be required to incur any costs or expense associated with correcting
title to any of the following Policies.

Viator ID# | First Name| Last Name Insurance Company Policy Number | Face Amount

0408V Roy Alexander LEGAL GENERAL UK55330005 $46,452.00
0108V Jeremy Griffey CROWN LIFE 32808|  $56,000.00 |
0180V Craig_ Hogan GOLDEN RULE 1.52086753| $100,000.00
6023V Larry . |Debolt AETNA T 65336319002] $132,000.00
4544V Milton Varnalopoulos JAETNA 393566 $52,000.00
3494V Laurance  |Randolph METROPOLITAN LIFE : 29055] $121,800.00
5063V Gregory Renfroe AETNA 657242 $14,806.00
5611V David Beauregard  [LIBERTY LIFE OF BOSTON SA381100425701 $43,000.00
80239V Frank Fiolek UNUM [KVI, a Division if Seabury] ) 85579 $40,000.00

Page 2 of 2 Pages
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