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CONTRIBUTION AGREEMENT

THIS CONTRIBUTION AGREEMIZNT (this "Agreement”) is made and entered into as of
Januwary 1, 2000 (the "Iifective Date"), by and between Enterprise Profit Solutions Corpotation, a
Delaware corporation (the "Company"), and The Stroctured Scttlements Company, Inc,, a
California corporation (" TSSC"),

WIEREAS, the Corupany is the sole shareholder of TSSC;

WHEREAS, pursuant to that certain Asset Purchase Agreement cntered into among EPS
Solutions Corporation, a Delaware corporation and the parent of the Company ("EPS"), Kenneth
11, Wells & Associates, Inc., a Colorado corporation ("Wells") and the shareholders of Wells (the
"T'urchase Agrecrmaent™), 'PS acquired certain assets of Wells identified in the Purchase Agrecment
(ihe "Wells Assets");

WIIEREAS, after acquiring the Wells Asscts, EPS contributed them to the capital of the
Comparny, its wholly-owned subsidiary;

WIHIEREAS, the Company desires to make a contribulion to capital of TSSC of the Wells
Asgsets, on the terms and conditions set forth hercin,

NOW, THERTFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledped, and in consideration of the mutual covenants and conditions
contained herein, the pariies agree as follows:

i. Clontribution Of Assels

1.1 Contribution of Assets, Subject to the terms and conditions of this Agrcement, as
of the ftective Date, the Company hereby conveys, iransters, assigns and grants to TSSC all of (he
Company's legal, benelicial and other rght, title and interest in and to the Wells Assels (collectively,
the "Contributed Assets"),

I, Treatment of Exchange

2.1 No Stock Kxchange. There shall be no additional stock issued by TSSC to the
Clempany in exchanpe for the Contributed Assets.

2.2 Tax Treatment. 'The parlics intend that the Company's contribution to TSSC of the
Clontributed Assets will qualily for non-recognition of gain or loss under Section 351 of the Internal
Revenue Caode of 1986, as amended,

I General
3,1 Notices, All notices, requests, demands and other communications herevunder shall

be in wiiting and shall be deemaed given upon personal delivery or three (3) days after being mailed
by certilied or registered mail, postage prepaid, return receipt requested, or one (1) business day
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after being sent via a nationally recognized overnight courier service if overnight courier service is
requested from such service or upon receipt of electronic or other confirmation of transmission if
gent via facsimile to the parties, their successors in interest or their assipnees at the following
addresses and telephone numbers, or at such other addresses or telephone numbers as the parlics
may designate by written notice in accordance with this Section 3.1:

If to the Company: Chief Fxecutive Officer
Enterprise Profit Solutions Corporation
10 South Riverside Plaza, Suite 2200
Chicago, Illinois 60606
Tel: (312) 782-1581
Fax: (312) 782-3016

Ifio TSSC: Chief Bxecutive Officer
The Structured Seltlements Company, Inc.
10 South Riverside Plaza, Suite 2200
Chicago, Illinois 60606
Tely (312) 782-1581
Fax: (312) 782-3016

3.2 Amendments. This Agrecment shall not be amended, changed, modified, terminated
or discharged in whole or in part except by an instrument in writing signed by the parties hereto.

33 Entive Agreement. This Agreement and any and all other documents delivered or
to be delivered pursvant hereto contain the entire agreement between the parties perlaining to the
subject matter hereof. This Agreement supersedes all prior oral and writlen agreements and all prior
or contamporancous verbal negotialions, commitments, understandings and agreements with respect
to the subject malter hereof,

3.4 Whaiver. Any forbearance by a party to this Agreement in exercising any right or
reimedy under this Agreement or otherwise afforded by applicable law shall not be a waiver of or
preciude the exercise of that or any other right or remedy,

3.5 Headings, The section headings hereol have been inserted for convenience of
réference only and shall not be construed to affect the meaning, construction or effect of this
Apreement.

3.6 Severability.  Any provision of this Agrecement which is invalid, illegal, or
menforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity, illegality, or unenforceability, without affecting in any way the remaining provisions
Lercofin such juriscdiction or tendering that or any other provision of this Agreement invalid, illegal,
or unenforceable in any other jurisdiction,

TRADEMARK
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3.7 Choice of Law. This Agreement shall be governed by, and construed and enforced
in accordance with, the laws of the State of Hlinois, without regard to its conflicts-of-law principles,

3.8 Third Party Beneficiaries, This Agrecement is solely between the parties hereto;

FAX NO. P

there are no third party beneficiaries hereof.

TN WITNESS WIERROF, each of the parties hereto has executed this Agreement as of the date

first abhove wrtten,

ENTERPRISE PROFIT SOLUTIONS CORPORATION,

ALy

a Delawage Corporatio
’

By:_ 4

Name:_ DAV |

WoFEEmAmn

Title: CEe s’

THE STRUCTURED SETTLEMENTS COMPANY, INC.,

NS
By: -

Name: . MpaRKk C Colemawn

Title: Ve Pavsipe~Yt ’.Sc?x'_) Coao
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCIASE AGREEMENT (this "Agreement") 15 made and entered
into a5 of November __, 1998 by and among Kenneth H, Wells & Associates, Inc., a Colorado
corporation ("Wells"™), Kenneth IT1. Wells of California Insurance Services, Inc., a Colorado
corporalion ("Wells California™) and Kenncth H. Wells & Associates of Texas, Inc., a Texas
corporation ("Wells Texas,” and together with Wells and Wells California, "Seller”), the
slockliolders of Secller listed on the signature page(s) hereof (each such individual a
"Siockholder," and collectively, the "Stockholders”), T. Scott Hamilton, acting for and on
behall of the Stockbolders as their representative pursuant to Section 4.13 (the "Stoekholder
Representative”), and ProlitSource Corporation, a Delaware corporation ("Buyer").

A Scller is engaped in the business of structyred settlements (the
"Husiness™).

B. The Stockholders own all of the issued and outstanding shares of capital
stock of Wells and Wells California. Wells has an option to buy all of the equity sccurities of
Wells Texas and an irrevocable proxy to vote all of the voting securitics of Wells Texas.

C. Seller desires to sell and assipn to Buyer, and Buyer desires to purchase
and assumie from Seller, certain assets, rights, liabilitics and obligations of Seller on the terms
and conditions set forth in this Agreement,

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
representations, warranties and agreements set forth herein, and for other good and valuable
consideration, the teceipt and sufficiency of which arc hereby acknowledged, the parties hereio
agree as follows:

1. Sale and Transfer of Assets.

1.1, Assels.

(n) Acquired_Assets. On the terms and subject to the conditions sct forth in this
Agrecment, on the Closing Date (as hereinafler defined) Seller, pursuant to a Bill of Sale
substantially in the form of Exhibit A (the "Bill of Sale"), shall convey, transfer, assign, sell and
deliver 1o Buyer, and Buyer shall acquire, accept and purchase, all of the assets, properties and
rights of Seller lisled on Schedule 1.1(a) (the "Acquired Assels").

(b) Lxcluded Asscels, Notwithstanding anything contained in Section 1.1(a} to the

comlrary, Seller is not sclling, and Buyer is not purchasing, any of the asscts listed on
Schedule 1.1(b) (the "Fxciuded Assets"), all of which shall be retained by Seller.

1.2, Assnmption of Certain Liabilities. On the tenns and subject to the condilions set
forth in this Apgrecment, on the Closing Date, Buyer shall assume those certain liabilitics and
obligations of Seller idenlified on Schedule 1.2 (the "Assumed Liabilities") pursuant to an

MehitSource Asset Porchose Aprsement - Wells. A*ﬁ&BWKﬁK
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2.6. Certain Property of Selier.

(a) Real Property. Except as set forth on Schedule 2.6(a) Seller has never and does
not currently own any real property. Sghedule 2.6(a) lists all real properties leased by Seller,
including a brief description of the operating facilities located thercon, the annual rent payable
therean, the length of the term, any option to renew with respect thereto and the notice and other
provisions with respect to termination of rights to the use thereof.

(i) Seller hus a valid leasehold in the real propetties shown in Schedule 2.6(a)
under written leascs (cach lease being referred to herein as a "Real Property Lease,” and
collectively the "Real Property Leases'™) and to the knowledge of Seller or any Stockholder,
cach Real Property Lease is a valid and binding obligation of each of the other parlies therclao,

grcept as enlorceability may be limited by the Bankruptey Exceptlion.

(i1) Seller is not, and neither Seller nor any Stockholder has any knowledge
thatl any other party ta any Real Property Lease is, in default with respect to any material term or
candition thereof, no event has occurred which through the passage of time or the giving of
nolice, or both, would constitutez a default thereunder or would cause the acceleration of any
obligation ol any party thereto or the ercation of a lien or encumbrance upon any asset of Seller.

(iii) To the knowledge of Seller or any Stockholder all of the buildings,
fixtures and other improvements to which the Real Property Leases relate are in good operating
condition and repair, and, to their knowledge, the operation thereof as presently conducted is not
in violalion of any applicable building code, zoning ordinance or other law or regulation.

(b) Pezisonal  Property. Schedule 2.6(b) lists all vchicles, fumiture, fixtures,
cquipment and other iteins of tangible personal property owned or leased by Seller other than the
Lixeluded Assets (the "Personal Property"). All ilems of Personal Property arc in poaod
operaling condition and repair sufficient to enable Seller 1o operate the Business as presently
conducted,  Schedule 2.6(h) identifies each item of Personal Property as owned or leased by
Scller, The items of Personal Property identified as owned are Acquired Assets, and the items of
Personal Propertly identificd as lcased are leased pursuant to lease agreements that are Acquired
Assels.  All ol such leases are valid and in full force and effoct and none of such Personal
Property is subject to any sublease, license or other apreement granling to any person any ripht to
use such property (each such lease, sublease, license or other agreement, a "Personal Property
Lease," and ¢ollectively the "’ ersonal Property Leases™). Seller is not in material breach of or
defanlt, and no event has oecurred which, with due notice or lapse of time or both, may constitute
guch o material breach or defaull, under any Personal Property Lease.

(¢) Propriglary Rights.

(i) Schedule 2.6(c) lists all Proprictary Rights (either registered, applied for,
or comnmon law) owned by, registered in the name of, licensed to, or otherwise used by Scller
that are material to the Dusiness, For purposes of this Agreement "Proprictary Rights" mcans
tendemarks and service marks (registered or unregistered), trade dress, trade names including,
without limitation, the names Fenneth H., Wells & Associates, SAMSON, and Lifeline and other

Prafi&ource Agael Purchise Apreement « Wells, 5 ASSTAGM T DOC/28+4
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names and slogans embodying business or product goodwill or indications of origin, all
applications or registrations in any jurisdiction pertaining to the foregoing and all goodwill
asgocinied therewith, as well as the following: (i) patents, patentable inventions, discoveries,
improveinents, ideas, know-how, formula, methodology, processes, technology and compuicr
propgrams, sofiware and databases  (including source code, object code, devclopment
documentation, programming tools, drawings, specifications and data), and all applications or
registrations in any jurisdiction pertaining to the forepoing, including all reissues, continuations,
divisions, continvations-in-part, renewals or extensions thereof; (ii) trade secrets, know-how,
including confidential and other non-public information, and the right in any jurisdiction to linmit
the use or disclosure thereof; (iii) copyrights in writings, designs, mask works or other works,
and registrations or applications for regisiration of copyrights in any jurisdiction; (iv) licenses,
including, withont limitation, software licenses, immunities, covenants not to suc and the like
relaiing to any of the foregoing; (v) Internel Web sites, domain names and registrations or
applications for repistration thereof) (vi) customer lists; (vii) books and records describing or
vzed in connection with any of the foregoing; and (viil) claims or canses of action arising oul of
or related 1o infringement of misappropriation of any of the foregoing.

(i) All of the Proprielary Rights that are material to the Business are owned
by Seller fiee and clear of any and all liens, sccurity interests, claims, charges and encumbrances
or arc used by Seller pursuant to a valid and cnforceable license granting rights sufficiently broad
to permit the historical and anticipated uszes of the Proprietary Rights in connection with the
conduct of the Dusiness in the manner presently conducted and to convey such right and
authority to Buyer,

(ili)  Schedule 2.6(c) lists any licenses, sublicenses or other agreements
pursuant to which Seller grants a license 1o any person to use the Proprietary Rights or is a
licznape of any of the Proprietary Rights.

(iv)  The grants, registralions and applications included in or applicable to the
I'vopirietary Rights listed on Schedule 2.6(c) have not lapsed, expired or been abandoned and no
application or repistration thereof is the subject of any proceeding before any court, arbitrator,
state, local or foreign government apency, regulatory body, or other governmental awthority
{each a "Governmental Entity," and collectively "Governmental Entities") with authority to
bind Seller. There have not been any actions or other judicial or adversary proceedings involving
Seller concerning any of the Proprictary Rights, nor 1o the knowledpe of Seller or any
Slockholder, 1s any such action or proceeding threatened.

(v) The conduct of the Business does not conllict with valid patents,
trademarks, trade seerets, trade names, or other intellectval property rights of others. To the
knowledge of Seller or any Stockholder, there are no conflicts with or infringements of any of

the Proprietary Rights by any third party.

(vi) Seller is the sole owner of its trade secrets, including, without Iimitation,
cuslomer lists, formulas, inventions, processes, know-how, computer programs and routines
associated, developed or used in connecction with the Business (the "Trade Secrets"), frec and

PrafitSource Asuct Furchase Agrecmmont = Wells. 6 ASSTAGMT.DOCAR
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Schedule 2.6(c)

Propriciary Riglhits

(i) “SAMSON™, the Seller’s in house case management and commission reporting system has been
copyrighted (See atiached Cerlificate of Registration).

(i) “Lifeldne”, ihe Scller’s schedule of life insurance ratings which is used in marketing and sales
has a trademark.

(i11) The Seller’s nmnes have been properly registered with the appropriate Sceretarics of State in the
state in whieh they are incorporated,

(iv) The Seller lias a registered Internel website, WWW STRUCTURES.COM
(v) Seller’s customer lists in whatever form they might be.
(vi) See Licenses (Schedule 2.15) regarding insurance licenses.

{vii) The I'orum (quarterly newsletter of Seller).
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