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IN THE CIRCUIT COURT OF THE COUNTY OF GREENE

STATE OF MISSOURI
GEMINI CAPITAL GROUP, LLC )
)
)
) Cause No. 1131-CV00886
Plaintiff{s), )
VS. ) Div.
)
CHARLES E GIFFIN )
HEATHER R HASKINS )
)
)
Defendant (s) . )
MEMORANDUM

COMES NOW, Plaintiff and files a copy of the unredacted asset purchase agreement per the court’s
instructions on 9/12/11.

MILLER,AND} STEENO,2.C.

Williksh ¥. Whealdh, I-34078
Attorneys for Plaintiff

11970 Borman Drive, Suite 250
St. Louis, MO 63146

(314) 446-3300 Telephone
(314) 726-1406 Facsimile

CERTIFICATE OF SERVICE
The undersigned hereby certifies that a copy of the foregoing was sent via facsimile on September 14, 2011

to: Gregory A. Dorshorst, Attorney for Defendant 2847 S. Ingram MilkRd Sge A - pringfield MO, 65804
fax #: 417-886-8186.
| =4 % -
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To: Gemini Capital
From: Thomas Ferris, CEO

Subject: Closing Statement
CLOSING STATEMENT

Pile Transfer Date: April 9, 2009
Funding/Closing Date: April 9, 2009

Number of accounts to be Transferred: 869

Dollar amount of accounts to be Transferred: $5,983,124.65
Sale Price: 0.70%
Total Sale Dollars: $41,881.87
Total Due st funding $41,881.87
Concurrence:_____s/n Thomag Ferris

Thomas Ferris, CEQ
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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement ("Agreament”) |s made and entered Into as of the 7 day of

April, 2009

Date”), by and between The Sagres Company, with its principal office

(“Effective
located at San Diego, California (“Saller”), and Gemini Capital Group, LLC (herein “Purchaser”)
with Its principal office focated at New York, NY.

WHEREAS, Seller desiras to sell and Purchaser desires to buy certain Accounts (defined below)
more particularly defined hereln an the terms and conditions set forth In this Agreement.

NOW THEREFORE, in consideration of the foregoing reditals and the mutual covenants and
conditions contained In this Agreement, It Is agreed as follows:

L DEFINITIONS AND TERMS. The following terms shall have the following meanings.

14

15

16

1.7

18

"Account” and collectively "Accounts” mean: accounts with a full or partial
outstanding ' balance Including but not limited to a defidency balance after
repossession &nd commerdally reasonable dispostion, [nsurance loss or
abandonment (coliectively referenced herein as an Account Receivable) from a
motor vehide retzil instaliment sale contract or lcan agreement purchased by
Seller, which are desaibed on the Account File and which are being soid

pursuant to this Agreement.

“Account Document(s)” means: Originals or copies, induding optical Images,

of any retall Instaliment sale contract or loan agreement and other originals or

cnples Iinduding optically imaged, natices, correspondence, payment checks, or
cther documents In the Seller’s possession which refate to an Account,

*Account File” means: the computer disk, electronic file or tape desaibing
each Account Included on a Sale File, substantially in the format of Exhibit F of

this Agreement.

"Account Receivable” and, collectively, "Accounts Receivabla” means: the
amount shown on the Account Fle/Sale Fie as the Outstanding Balance Due and
owing on each Account, together with all rights to receive or benefit from
payments, proceeds from any source, or any other amounts which may hereafter
bacome due under such Acoounts induding, without limitation, interest, [ate fees,

rights to recover collection expenses or cther charges, if any.

“Affillate” means: any person or entity which directly, or indirectfy through one
or more Intermediaries, owns or controls, is owned ar controlied by, or Is under
common control or ownership with, Seller or Purchaser, respectively, or their
respective ulimate parent.

"Closing” means: the transfer of the Accounts from Seller tb Purchaser in
exchange for payment of the Purchase Price.

“Closing Date" shall be as set forth In section 2 herein, unless otherwise agreed
upon by Purchaser and Seller.

"Cut-Off Date” ks the date when Purchaser recelves the Sale File.
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19  “Obligor” means the unreleased obligor(s) on or under the Account Documents
or any subseguent obligor axrently obligated on an Account.

1.10 “Original Creditor” means Auto Masters,

1,11 “Outstanding Balance Dus” means the balance due for each Account to
Original Creditor at the time that each Aoccuunt was sold to Seller.

112 T“Sale Fle”" means an Acoount Flle related to the Accounts Identified to
Purchaser, as updated on the Closing Date by removal of Unqualified Accounts.

113 “Unqualified Accounts® means the definition set forth in Section 2.1 herein.

2. SALE AND PURCHASE OF ACCOUNTS.

Sefler agrees to sell and Buyer agrees to purchase all of Seller’s right, title, and interest, free and
clear of any and all llens and encumbrances, In and to the Acoount Flle. Proof of the sale shall
consist of Exhibits A through F, attached hereto, as necessary for the sale. The sale shall take
place as of the Effective Date of this Agreement. The purchase price for the sale shall be paid on
the same date as the transfer and sale of the portfolia.

21 The term “Account” shall not include any Account which, as of the Cut Off Data,
Is classified as follows (hereinafter referred to 2s “Unqualified Account” or
collectively "Unqualified Accounts”™): (3) deceased Obligor (as determined by
the date of death provided by a Credit Bureay, Accurint, Banko, Lexds/Nexds, or
Death Certificate); (b) Satisfled or Setiled (the amount was pald or settiement
check was recalved by Seller prior to the Cut Off Date, or due to the Sellers filing
of a Form 1093 C with respect to an Acoount); (c) a release of liabllity of any
Obligor {(an Account for which an Obligor was released of Habliity prior to the Cut
Off Date by a court of competent jurisdiction or Seller); (d) pending ltigation
{any Acoount subject to any pending litigation or other legal proceeding whether
filed by or against Seller or its agents); (e) a voluntary or Involuntary petition In
bankruptey ks pending or has been discharged (as determined by Accurint,
Banko, or Lexds/Nexis); () the debt was the result of fraudulent activity; (g) all
Obligors were under the age of majority at the time the sale contract or loan
agreement was originatad; or (h) any Account that does not include any Account
Documents for up to 5% of the number of Accounts sold. Seller does not
represent nor guarantee the amount, contents or completeness of the Account
Documents for each Account,

3 PURCHASE PRICE. Subject tn the terms and condlitions of this Agreement, Purchaser
shall pay and deliver to Seller on the Closing Date for each Account an amount equal to
seventy (70) basis points of the Sale File, as applicable (herein the “Purchase Price
Percentage”) imes the aggregate principal component of the Accounts Recelvable
(herein the "Purchase Price”). Purchaser shall pay the foregoing amount by wire
transfer to be wired directly to Seller in immediately available funds In accordance with
the wiring Instructions set forth on the Closing Statement In the form of Exhibit 8
attached to and made a part of this Agreement.

: R. Selier represents and
wmkmhmhwﬂﬂasdﬂtmmmdmw
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4,10

Seller Is a corporation duly organtzed, validly exdsting, and In good standing
under-the laws of the State of Califomia,

The execution, delivery and performance by Saller of this Agreement have been
duly authorized by any necessary corporate action on the part of Seller. Seller
has full power to consummata the transactions completed hereby, Neither the

executlon and delivery by Seller of this Agreement, the consummation by Seller
of the transactions contemplated hereby, nor compliance by Seller with the
provisions hereof will conflict with or resuit in a breach of, or constitute a default
under, any law or governmental regulation or any judgments or order binding
upon Seller or its properties or any agreement or instrument to which Seller Is a
party or by which & is bound.

This Agreement will not violate any order of any court or governmental body
having competent jurisdiction over Seller.

Seller will sell, assign and transfer Its right, tile and Interest in and to the
Acoounts to Purchaser.

Seller represents and wamants that it has not previously soid any of the
Acoounts.

The Acoounts transfeired to Purchaser pursuant to this Agreement are free and
dear of all assignments, llens, charges, encumbrances and other security Interest

or contingency ciaims.

Seller or its agents have not sent any settiement offers or other compromise
offers en masse to any Obligars.

Seller hereby acknowledges and represents that the sale of the Accounts to
Purchaser hereunder (/) ks not made in contemplation of the Insolvency of Seller,
(i) Is not made with the Intent to hinder, delay or defraud Seller or the areditors
of Seller, (iil) has been approved by an officer of Selier with the authority to
approve the sale of Accounts, (iv) will be recorded in the records of Seller and
such records will be continuously maintained by the Seller n accordance with its
policies and procedures, and {v) represents a bona fide and arm’s length
transaction undertaken for adequate consideration in the ordinary course of
business. Further, Seller hereby acknowledges and represents that Purchaser s
neither an insider nor an affiliate of Saller,

The Accourts (including the Accounts Receivable reflected thereln) have been
serviced or collected by Seller In compllance with applicable state and federal
laws, rules and regulations.

Seller has the legal power and authority to sell the Accounts to Purchaser and to

execute, deliver and perform Rts obligations under this Agreement.

4.11

Each Account and comresponding Account Recelvable Is a valid and, Insofar it ks
not statute-barred and does not meet the definition of an Unqualified Acoount
set forth In Section 2,2 of this Agreement, enforceable obligation of the Obligor
and there are no credits or offsets that exist against such Accounts.

Page 3 of I8 Oamind PEA-VA_Asto MO-04000%
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4.12  Seller agrees tn defiver on the Closing Date, the Sale Flle, which file will contain
all Accounts In the Account Flle, which are eligible for sale under the terms of
this Agreement, and that no Account has been referred to any outside collection

agency.

413 The Accounts were not selected for retention, placement or sale as a result of
any adverse selection or credit scoring by or on behalf of Seller.

5. INDEMNIFICATION BY SELLER. Seller agrees to defend, Indemnify and hold harmless
(whether sult i Instituted or not) Purchaser and Rs respective Afiiliates, employees,
agents and representatives against any and all iablides, judgments, damages, claims,
demands, costs, expenses or losses (Induding reasonable attormeys fees) Incurred,
arising out of or related to ([) any representation or wamranty made by Seller In
connection with this Agreement having been untrue or Incorrect [n any material respect
when made or deemed maxe, (1) the breach by Seller of any covenant or agreement
made by It hereln, (lii) any collection actions undertaken by Seller prior to the respective
Cosing Date pursuant to this Agreement, or (iv) any action or proceedings being
Instihuted by any person based upon an allegation which, If true, would Indicate the
existence of any of the foregoing dircumstances.

In the event any claim Is made, or any sult or action Is commenced against Purchaser in
respect of which Indemnification may be sought by Purchaser under this Section 5,
Purchaser shall promptly, within ten (10) business days, give Seller notice and Seller shall
be entitted to conduct the defense thereof at Seller's expense; provided, however,
Purchaser shall ba entitied to participate in the defense thereof at its own expense if
such dalm, suit or action relates to or incudes events after the Closing Date. Seller may
(but need not) defend or partidpate in the defense of any such dlaim, suit, or action, but
Seller shall notify Purchaser within ten (10) business days after receipt of Purchaser’s
foregoing natice [f Seller shall not desire to defend or participate in the defense of any
such daim, sult or action relating to events after the Closing Date. After writhen notice
by Seller to Purchaser of Its election to assume control of the defense of any dalm, sult
or action, Seller shali not be liable to Purchaser for any expenses subsequently incurred
by Purchaser in connection with the defense of such dalm, suit or action; all such
epenses shall be pald by Purchaser. Purchaser shall cooperate with Sefler In the
morhwmdeMwmmeﬂtﬂmmd

Any such settlement or compromise of, or any final judgment ar decree entered on or in
any clalm, suit or action which Purchaser had defended or participated in the defense of
in accordance herewith, shall be deemed to have been consented to by, and shall be
binding upon, Seller as fully as If Seller had assumed the defense thereof and a final
Judgment or decree had been entered in such suit or action, or with regard to such
daim, by a court of competent jurisdiction for the amount of such settlement,
compromise, judgment of decree, Including without imitation court costs and reasonable |

attomey’s fees.

The aliocation between Seller and Purchaser of any amounts due in connection with any
claim, suit or action involving events prior to and after the respective Closing Date shall
be determined by the court dedding such daim, sult or action or by the parties If such
dalm, suit or action s settied. Seller shail obtain the prior written approval of Purchaser
before entering into any settlement of any claim which R defends or ceasing to defend
against such daim, If pursuant to or as a result of such seitiement or cessation,

Page 4 of 13 Onelsi_PIA-VA_Aute MO-040800
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injunctive or other equitable rellef or admission of liability would be Imposed against
Purchaser.

6.2

6.3

6.4

6.5

Seller shall remit to Purchaser all payments, with respect to any Account sold o
Purchaser, which are received by Seller or Sellers’ agents after the Cut-Off Date
within four (4) weeks df Seller's recaipt, If any monles received by Seller result in
a retumed check or amount retumed as unpald or a misapplled payment, upon
demand by Seller, Purchaser shall refund ta Seller sald amounts or payments.
After the Clasing Date, Seller ks also entitied to receive and retaln any sales tax
refunds requested by it, wamanty refunds or other rebates or refunds and all
credlit insurance proceeds requested by Seller and recelved within 360 days from
the Closing Date with respect to any Account sold to Purchaser. With respect to
sales tax refunds, however, there shall be no such time limit from and after the
Closing Date, Purchaser agrees to reasonably cooperate with Seller by providing
coples and/or originals of Account Documents as necessery o pursue sales tax
refunds.

To the extent that Seller has previously reported Information on the Recelvables
to the major credit bureaus, Seller shall notify !ts selected oedit reporting
agencies within 30 days of the dosing date of the sale and transfer of the
Recelvables to Buyer and change the reporting notice of each aggount to sold or
transferred or cause such reporting to be deleted from sald cred®t reports at
Seller’s discretion. Selier will not “update” or modify its reporting If any account is
subsequently paid off ar settled after the Qasing Date,

The Acoounts are sold on a servicing released basls meaning that on and after
the respective Closing Date Seller shall take no further action to collect or

otherwise service the sold Accounts.

Seller shall promptly notify Purchaser of any written communication received by
Seller relating to or with respect bo any Acoounts and shall deliver a copy of any
such written communication within thirty (30) days of recelpt thereof. Such
communications shall indude (but not be limited to) letters; notices of death,
disability or barikruptcy; complaints; summons and requests for information.

Sefier shall, In the event it recelves an oral communication from any Obligor or
other person with respect to any Acoount transferred hereunder, use reasonable
efforts to direct any such persons to contact Purchaser In writing at: Geminl
Capltal Group; 177 E. 87 St., Sulte 408; New York, NY 10128.

7. CLOSING. The respective Closing of the sale and purchase of the Accounts shall take
place at the ime and in the manner described in Exf/bit 8, or such other date and
focation as shall be mutually agreed upon by the parties hereto (the actual date of the
Clasing being herein called the “Closing Date”). On the Cosing Dete or such later time
set forth below, the following shall be done:

Page Sof 18 Goenial_PEA-VA_Acic MO-360505
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7.1 Seller shall deliver or cause to be defivered to Purchaser for the Accounts to be
sold (1) the Account Documents in its possession for all the Accounts transferred
pursuant to this Agreement and (Ii) an Assignment and Bill of Sale in the form
attached as Exhibit €) assigning to Purchaser all of Sefler’s right, title and
Interest In and to the Accounts and Accounts Receivable.

Sefler shall deliver to Purchaser the original file for each accounts listed [n the Sale
File In s possession no later than 30 days from the respective dosing date. Buyer
has reviewed the avallable Account Documents to its full and complete
satisfaction. Buyer hereby acknowledges that the Account Documents are not
complete for every Account and will not contaln a right to cure letter for each
Account that Is purchased by the Buyer.

If an original retail Instaliment contract or loan agreement for an Account is not
avallable, Seller agrees to: () send to Purchaser, upon Purchaser’s request, a
signed and notarized Lost Document Affidavit, in the form substantially simiiar to
Bxhibit D, or (i} in the case of a lost or misplaced Certificate of Tiie, the Seller
agrees, at the request and expense of Purchaser, to sign any document that is
prepared by Purchaser and that Is required by the tile or registration laws of any
jurisdiction or to reasonably assist Purchaser by any other means for the sole
purpose of obtaining a replacement or lost title. Seller shall use ts best efforts to
complete and returmn such documents to Purchaser within thitty (30) days of
receiving them from Purchaser.

Purchaser may only designate one party to receive all such documents whether
sald party Is Purchaser itself or Purchaser’s designee.,

7.2 Purchaser shall pay to the Seller the Purchase Price as set forth In Sectfen 3 of
this Agreement.

7.3 Seller shall prepare and deliver to Purchaser a Closing Statement in the form of
Exhibit B attached hereto and an Assignment and Blll of Sale in the form of
Exivibiit C attached hereto.

8. BUBCHASE OF UNQUALIFIED ACCOUNTS, In the event that Purchaser (1) identifies
and retumns to Seller, within ninety (90) days of the respective Sale File transfer date,
any Account which was an Unqualified Account (as defined in Section 2.1 (a-g) hereof)
as of the respective Cut Off Date, or within thirty (30) days of the effective transfer of
the Acoount Documents, any Account which was an Unqualified Account (as defined In
Section 2.1 (h) hereof) for up to 5% of the number of Accounts sald, as of the
respective Cut Off Date, or which, as of the respective Cut Off Date, breached Seller’s
representations and warranties In Section 4 of this Agreement (ii) provides to Seller
reasonable documentation to verify the status of any Unqualified Account in the
prescribed format, set forth in Exhibit E and incorporated herein by reference, and (1)
advises Seller of the amount of any monies recefved for or on any such Unqualified
Accounts, Selfler shall, within ninety (S0) days of Iits reasonable determination that any
Account is an Unqgualified Account, repurchase the Unqualified Acoount and pay
Purchaser the dolfar amount of the Purchese Price for such Unqualified Aocount less the
amount of any monies received or collected by Purchaser on such Unqualified Account.
Any payments received by Purchaser after the date of repurchase on such Accounts will
be promptly forwarded to Seller.

Page 6 of 18 Geninl_rSA.Va_duso_MO-0a08



08/14/2011 10:11 FAX

wmmgamrebyrepmts warranls agreuandmﬂs,asofﬂxeﬁoshgbaﬂd

this Agreament that:

21

9.2

9.3

9‘4

9.5

9‘6

Purchaser and Its agents, employees, representatives and assignees shall comply
with 2l applicable state and federal debt collection laws and any other applicable
state and federal laws, In the colection and servicing of all Aoccounts and
Accounts Receivable and In the performance of Purchaser's obligations under this
Agreement.

Purchaser shall not institute any enforcement or legal action or proceeding in the
name of Seller or any Afllate of Seller, or make reference to Seller or any
Affillate of Seller in any comespondence, aredit reporting, or discussion with any
Cbiigor or other “person” In connection with the Accounts or In any other
document, statement or communication, exoept such reference may be made
under any droumstance if done for the sole purpose of Identifying that an
Account was purchased from Seller. The foregoing sentence presumes that
Purchaser will only contact a “person” with respect to the enforcement or
coilection of the Accounts if and as Purchaser Is lawfully permitted to do so In
accordance with applicable laws. In addition, Purchaser shall not misrepresent,
mislead, deceive or otherwise fall to adequately disdase to any particular Obligor
or guarantor or other person the identity of Purchaser as the owner of the
Accounts, Purchaser will not take any action that impugns or harms Seller.
Seller shall have the right to seek the entry of an order by a court of competert
jurisdiction enjoining any violation of this Section,

Purchaser has not dealt with any broker, agent or finder In connection with the
transaction conternplated by this Agreement that would give rise to a daim for a
brokerage commission or finder’s fee upon execution of this Agreement or
consurmmation of the transactions contemplated hereby.

Purchaser Is a corporation duly organized and validly existing, and In good
standing under the lews of the State of New York. Purchaser has all applicable or
required llcenses to collect and service the Accounts and Accounts Recelvabile, to
perform Its obligations under this Agreement and to carry out the transactions
contemplated by this Agreemant.

Purchaser has all requisite power and authority to enter into this Agreement and
to perform all of its obligations under this Agreement and the undersigned
signatory Is authorized to act on behalf of and bind Purchaser to the terms of
this Agreement. This Agreement and all of the obligations of Purchaser
hereunder are the legal, valid and binding obligations of Purchaser, enforceable
In accordance with the terms of this Agreement, except as such enforcement
may be limited by bankruptcy, insclvency, reorganization or other similar laws
affecting the enforcement of creditors’ rights generally and by general equity
(regardless of whether such enforcement Is considered in a proceeding In equity
or at law).

Performance of this Agreement by Purchaser will not violate any order or decree
of any court or governmental body having competent jurisdiction over Purchaser
or conflict with or resuk in a breach of or constitute a default under any of the
terms, conditions or provisions of any agreement or Instrument to which
Purchaser is a party or by which It [s bound.

Pape 7 of 18 Ouemlnl_ PEA-Vd_Awts,_MO-040303
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10.

11.

12,

9.7  Nether the Purchaser nor any of its officers, pariners, agents, representatives,
employees or parties In interest has in any way colluded, conspired, connlved or
agreed directly or indirectly with any other bidder, firm or person to submit 2
collusive or sham bid, or any bid other than a bona fide bid, or to fix prices.
Further, Purchaser hereby acknowledges and represents that Seller s neither an
Insider nor an affiliate of Purchaser,

9.8 _  Purchaser is a sophisticated, informed buyer, has knowledge and experience In
finandlal and business matters that enable it to evaluate the merits and risks of
the transaction contemplated by this Agreement, Purchaser agrees and
represents that the Accounts, Account Documents and Account File made
avallable to it were an adequate and suffident basls on which to determine
whether and at what price to purchase the Accounts and Acoounts Recelvable.

9.9 The transactions cortemplated by this Agreement do not involve, nor are they
intended In any way to constitute, the sale of a “security” or "securtties” within
the maaning of any applicable securities laws and none of the representations,
warranties or agreements of the Purchaser or Seller shall create any Inference

that the transactions involve any “sacurity” or “securities.”

9.10 Purchaser is In full compliance with Its obligations under the terms of any
Confidentiality Agreement executed by Purchaser to review the information made
avallable by Seller or its agents, and the terms thereof are hereby Incorporated

herein.

PRIVACY. Purchaser and Seller shall comply In all respects with all applicable
requirements of Titke V of the Gramm-Leach-Bllley Act of 1999 and Its implementing
regufations. Purchaser and Seller agree that confidentiality and safeguarding obiligations
regarding consumer obligors shall continue indefinitety,

CONFIDENTXALITY. Sefler and Purchaser will keep confidential and will not, without
the other’s written consent, which will not be unreasonably withheld, divuige, disdose or
disseminate information pertaining to this transaction except to those entities, persons,
regulators or agendes who have a bona fide legal right to recalve such information.

INDEMNIFICATION BY PURCHASER. Purchaser agrees to defend, indemnify and
hold harmless (whether sult Is Instibted or not) Seller and Its respective Affillates,
emplayees, officers, agents and representatives against any and all llabiities, judgments,
damages, dalms, demands, costs, expenses or lkosses (Induding reasonable attormney’s
fees) Incurred, arising out of or related to (I) any representation or wamanty made by
Purchaser In connection with this Agreement having been untrue or Inoorrect In any
respect when made or deemed made, (il) the breach by Purchaser of any covenant or
agreement made by It hereln, (i} any action or proceeding being instituted by any
person based upon an allegation or assertion which, If true, would Indicate the existence
of any of the foregoing droumstances; or (iv) any collection actions undertaken by
Purchaser after the respective Clasing Date pursuant to this Agreement.

In case any daim is made, or any sult or action Is commenced against Seller in respect of
which indemnification may be sought by Seller under this Section, Seller shall promptly,
within 10 business days, give Purchaser notice thereof and Purchaser shall be entitled tn
conduct the defense thereof at Purchaser's expense; provided, however, Seller shall be
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13,

entitfed to participate In the defense thereof at Its own expense If such clalm, sult or
action Is related to or includes evenis prior to the respective Closing Date. Purchaser
may (but need not) defend or participate In the defense of any such daim, suit or action,
but Purchaser shall notify Seller within ten (10) business days ¥ Purchaser shall not
desire to defend or participate in the defense of any such daim, sult or action related to
events prior to the respective Closing Date. After written notice by Purchaser to Seller of
its election to assume control of the defense of any daim, sult or action, Purchaser shall
not be liable to Seller for any expenses subsequently Incurred by Seller in connection
with the defense of such claim, suit or action; all such expenses shall be paid by Sedler.
Seller shall cooperate with Purchaser In the defense or handling of any daim, action or
[nvestigation refating to the subject matter of this Agreement.

Any such settiement or compromise of, or any final judgment or decree entered on or in
any dalm, sult or action which Seller had defended or participated In the defense of in
acoordance  herewith, shall be deemed to have been consented to by, and shall be
binding upon, Purchaser as fully as if Purchaser had assumed the defense thereof and a
final judgment or decree had been entered In such sult or action, or with regard to such
claim, by a court of competent jurisdiction for the amount of such settlement,
compromise, judgment or decree, Induding withcut limitation court costs and reasonabie

attormney’s fees.

The allocation between Seller and Purchaser of any amounts due in connection with any
claim, sult or action involving events prior to and after the respective Closing Date shall
be determined by the court deciding such dalm, sult or action or by the parties If such
daim, suit or sction Is settied. Purchaser shall obtain the prior written approval of Sefler
before entering into any settiement of any claim which It defends or ceasing to defend
against such dalm, If pursuant to or as a result of such seitiement or cessstion,
injunctive or other equitable refief or admission of Hability would be imposed against
Seller.

NOTICES. Anynouceorn&nrmmmﬂuﬂonpetm mquhdurﬂerlﬂs
Agreement or given hereunder to 2 party hereto shall be In wrﬂnguﬁ b-deemcd
given (i) three business days after being deposited in the .5. (retum
receipt requested), postage prepaid; (#) upon transm sent by facsim
b-amlsslmwlﬂumpr:utbyanwﬂmnuﬂndd&albed Sedfln or(llr)upm
delivery, If served personally or sent by any generally recognized wanutdeervor
courler service, and sent to the addresses set forth below or to such other person or
address as each party may from time to me provide to the other on natice given In
accordance with this Section:

If to Purchaser: Geminl Ca Group
177 E. St., Sulte 408
New York, NY 10128
Attention: Roger Neustadt
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14,

16,

17.

18.

19.

20.

2L

Ifto Seller:  The Sagres Company
10350 Sclence Center Dr., Suite 100

San Diego, CA 92121
Attention; Tom Ferris

SEVERABILITY. If any provision, or application thereof, of this Agreement is held
uniawful or unenforceable In any respect, the parties hereto agree that such lllegibility or
unanforceability shall not affect other provisions or applications that can be given effedt,
and this Agreement shall be construed as if the unlawful provision or application had not
been contained herein. The parties hereto agree that any court may modify the
abjectionable provision so as to make K valid, reasonable and enforceable and agree to
be bound by the terms of such provision, as modified by the court.

AMENDMENTS. This Agreement may be amended or modified only by a written
instrument executed by all the parties.

COUNTERPARTS. This Agreement may be executed in two or more counterparts, each
of which shall be deemed an original, but all of which shall constitute but one instrument.

FACSIMILIE SIGNATURES. For purpose of this Agreement (but not for the
Assignment and Bill of Ssle), a signature or signatures delivered via facsimile or

transmission shall be deemed to be an original signature or signatures when
attached to this Agreement.

CAPTIONS & SECTIONS. The captions or headings In this Agreement or in the
BExhibits appended hereto are for convenlence only and shall not be considered a part of
or affect the construction or interpretztion of any provision of this Agreement. Any
reference o a Section in this Agreement shall refer to all paragraphs and subparagraphs
within that Section.

GOVERNING LAW. This Agreement s made pursuant to, and shall be construed under
the laws of California.

ENTIRE AGREEMENT. This Agreement constitutes the entire agreement bebween the
parties refating to the subject matter hereof. This Agreement is Intended to define the
full extent of the legally enforveable undertakings of the parties hereto, and no related
promise, undesstanding, discussion, commiment, understanding or representation,
written or oral, which ks not set forth expildtly In this Agreement Is Intended by either
party tp be legally binding. Both parties acknowledge that in dedding to enter into this
transaction they have refled on no representations, warranties, statements, promises, or
commitments, written or oral, other than thase explicitly set forth In this Agreement.
This Agreement supersedes all prior understandings, negotiations and discussions,
written or oral, of the parties reiating to the transactions contemplated by this

I HIRD F RIES. This Agreement
mnummwwmmmmmmmmymmw
In whole or in part to an Affiliate of Purchaser after notifying Seller and Seller may asskgn
this Agreement In whole or In part to an Affiliate of Seller after notifying Purchaser,
provided that any such Affiliate agrees in wriling to be bound by the terms of this
Agreement and that Purchaser and/or Seller, as appropriate, remain liable for the
performance of the obligations of such Affillate under this Agreement o the extent
permitted by law. This Agreement and the rights and obligations created under It shall be
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22,

24,

27.

fully binding on and [nure to the sole benefit of sach party herste, Its sucoessors and
permitted assigns. In the event a party assigns or attempts to assign:this Agreement
without consent, no rights of the assignor under this Agreement shall flow to, or benefit,
the assignee and Seller shall have no obilgation to such person or entity under this
Agreement. Nothing In this Section shall be Interpreted as limiting Purchaser's ability to
pledge, assign or sell the Acoounts without the consent of Seller, and In such case Seller
shall have no obligation to such person or entity under this Agreement.

Notwithstanding anything in this Section 23 of this Agreement to the contrary, the Seller
hereby consents to the Purchaser's pledge and assignment of s right, title and Interest
in and to the Accounts and in and to this Agreement to any lender providing finandng to
Purchaser’s acquisition of the Accounts as long as ([) Purchaser remains obligated to such
fender for such finandng and (i) the lender’s acquisition of all of Purchaser’s rights
occurs only If Purchaser is in default of s obligations under such financing arrangement
and proof of default is provided to Seller.

EXPENSES. Unlesc spedfically provided for elsewhere In this Agreement, each party will
bear all costs and expenses Incurred by It In connection with the transactions herein,
including legal fees, accounting fees and taxes (If any) that are impased upon that party
based upon Its activities hereunder,

WAIVER. No walver of any breach of any provision of this Agreement shall constitute a
waiver of any prior, concurrent or subsequent breach of the same or any other provisions
hereof, and no walver shall be effective uniess made in writing and signed by an authortzed

representative of the walving party.

' RPR ON. Each party acknowledges that It
lnduuomamwmrbbgdmmwﬂumlnmmmmdmhgd
this Agreement, and that each has been or has had the opportunity to be represented by
Independent counsel of fts own choice throughout all negotiations which preceded the
exacution of this Agreement, and that they have executed this Agreement with the consent
and upon the advice of said independent counsel. Accordingly, k is agreed that any legal
rule of construction to the effect that ambigulties are o be resolved against the drafting
party shall not apply to the interpretation of this Agreement or any addenda, smendments,
schedules or exhlbits thereto to favor any party against the other,

; : & NG. Nelther party nor ther
mmm rsmmyadanalanmuncema‘ls press raisases or advertising,
whethar verbal or written, in any way pertaining to the subject matter of this Agreement
without first obtaining the prior written consent of the other party. Without the other
party’s prior written consent, nelther party shall use or refer to any name, mark, symbol
or other trade identity of the other party or any of their respective Affiliates in any
advertisement, press release, letter ar other communication, except as spedifically

permitbed In this Agreement.

SIGNING AUTHORITY. The signatories on behalf of the parties warrant and represent
that they have the authority to enter into this Agresment and to bind thelr respective
principal on whose behalf the signatory acts. This Agreement shall not be considered
binding untfl fully executed by both the Seller and the Purchaser.

ATTORNEYS' FEES AND COSTS OF ENFORCEMENT: WAIVER OF JURY TRIAL- In any
action relating heretn, the losing party shail pay to the prevalling party reasonable costs
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and expenses, induding court costs and attomeys’ fees, Incurred In the action, and each
party waives any right to regulre a jury trial,

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreament on the date first

above written,
PURCHASER: SELLER:
G'-mlni Capital Gruup/u ol The Sagres Company
BN::ne '%N ustadt: ik Tom Ferris
H e Name: Tom N
Its: (Ca Its: CEO =
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and expenses, induding court costs and attomeys’ fees, incurred in the action, and each

party waives any right to raquire a fury trial.
IN WITNESS WHEREOF, the parties hersto have duly evecuted this Agresment on the date first
abave writtan.
PURCHASER: SELLER:
Gemini Capital Group Thz( ny
N o=
Name: Roger Neustadt Name: Tom Ferrls "
s Its: CEO 5
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EXHIBIT A
ACCOUNT SUMMARY

On the Closing Date, there are 869 Accounts that will be soid by Saller to Purchaser in the
aggregate amount of the Accounts Receivable, which total $5,983,124.65. These Acrounts are
individually listed on the Sala File.
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EXHIBIT B
CLOSING STATEMENT

Number of Acrounts a5 ltemized in the Account File: 869
Purchase Balance Amount for sald Accounts: $5,983,124.86

Purchase Price Percentage; 0.70%
Purchase Price: $41,881.87

Qlosing date for the file is Apdl 3, 2009.

A On tha Closing Date, Purchases shall pay to Selier, by wire transfer in Immediataly
available funds, the amount of $41,881.87

B. Seller agrees ta transfer the sald Accounts to Purchaser prior to the Closing Date,

Funds must be wired as follows:
Bank: Intersational City Bank
4493 Ruffim Road
. San Diego, CA 92123
(338) 292-9100
Aceount: The Sagres Company
10330 Sclence Center Drive Suite 100
San Diego, California 92121
(858) $54-1211
Reference: Gemint032509
All fy ust be wira trahsferred in avaliable federal funds.
PURCHASER
By: By:
Name: T6m Ferris Name: Roger Neustadit
Thtle: CEO Titde:
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EXHIBIT C
ABSIGNMENT AND BILL OF SALE

The Sagres Company, (*Seller), for value recelved and pursuant to the terms and conditions of

Seller and Gemin] Capital Group (hareinafter cafled “Pur
Purchaser, [ts successors and assigns, all of Saller’s rights, title, and Interest in and to those
certain Acoounts and Accounts Recelvabla (which termns are defined In the Agreement) listed on
Bxhibit A atiached hersto, without recourse and without representztion or wamanty of

the

:
|
!

collectibility, or otherwise, except tp tha exdent stated in the Agreement.
Purchaser and Seller agree that the Purchase Price (which term Is defined In
Agreement) shall be as stated In Paragraph 3 of the Agreement and as set forth In the

Statement attached to the Agreement,

IN . WITNESS WHEREOF, Seller has signed and dellvered this instrument on the
(date)_Y-z3-2ee9 -

ACKNOWLEDGE & AGREE TO THE ABOVE
Purchaser : Gamini Capital Group
By:

;:me:ilﬂww

page 15 0f 18 Claial_FIANT_Aumn_ MOS80




09/14/2011 10:13 FAX [#1019/023

EXHIBIT C
ASSIGNMENT AND BILL OF SALE

The Sagres Company, (“Seller”), for value recelved and pursuant to the terms and conditions of
the Purchase and Sale Agreement dated as of the 7th day of April 2009 (“Agreement”) between
Seller and Geminl Capital Group (hereinafter cafied “Purchaser”) sells, assigns, and transfers to
Purchaser, Its sucoessors and assigns, all of Seller's rights, titie, and Interest in and to those
certain Acoounts and Accounts Recetvable (which terms are defined in the Agreement) listed on
Exhibit A attached hereto, without recourse and without representation or wamanty of
collectibility, or otherwise, except to the extent stated in the Agreement.

Purchaser and Selier agree that the Purchase Price (which tenn Is defined In the
Agreement) shall be as stated In Paragraph 3 of the Agreement and a2s set forth In the Closing
Statement attached to the Agreement

IN WITNESS WHEREOF, Seller has signed and delivered this instrument on the
(date) .

The Sagres Company

By:
Name: Tom Ferris
Is: CEO

ACKNOWLEDGE & AGREE TO THE ABOVE
Purchaser : Gemini Capital Group, £ C.

By:
Name: Neustadt
Its: CED
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EXHINIYT C
ASSIGNMENT AND BILL OF SALE
SHAC, Inc, ("Seller”), for velue received and i the terms and conditions of the
Sala Agresment datad as of the day of December 2007 (“Agresmeant”)

%
$3
¥
%
:
|
é
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EXHIBIT D
AFFIDAVIT OF LOST DOCUMENT

The undersigned, being duly authorized, makes the following statement on behalf of The Sagres
Company ("Seller™):
1. On April 9, 2009, Seller sold, conveyed, transfermed and assigned to Gemini Capital

Group all of Seller's right, title, Interest and obligations (as set forth In the Purchase and Sale
Agreement dated April 7, 2009) in the following Account(s):

Account Number Debtor's Name

2. The retall instaliment contract or loan agreement, as applicable, relating to the
- aforesaid Accourt(s) has/have been lost or misplaced and cannot be found.

3. AL the Ume of the conveyance, transfer and assignment, the sum of $____ was
reflected on the records of Seller as due and owing from the Debtor.

Dated:
Narme:
Tite:
State of Callfornia
On before me, _. personally
appeared who proved to me on the basls of satisfactory evilence to

be the person whose name is subscribed to the within instrument and acknowledged to me that
he/she executed the same In his/her authorized capadty, and that by his/her signature on the
instrument the person, or the entity upon behalf of which the person acted, executed the

instrument.
1 certify under PENALTY OF PERIURY under the laws of the State of California that the foregoing

paragraph is true and correct.
WITNESS my hand and official seal.

SIGNATURE OF NOTARY
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Data Flle Format

1.

Excel

Individual Account Data Flelds Needed

WONINAWN M

10.

Seller Internal Account Number
Customer Sodal Securfty Number
Customer First Name

Customer Middle Initial
Customer Last Name

Home Street Address

Home Address — City

Home Address - State

Home Address — Zip Code
Purchase Dollar Balance
Deceased Flag (1=Yes or 0=No)
Deceased Date

Bankruptcy Flag (1=Yes or 0=No)
Bankruptcy Chapter

Bankruptcy Stabus
Bankruptcy Fiing Date
Other

Purchase Date

Fage 17of 18
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Bxhibit £

Sele Flig Format
Format to be agreed upon by Buyer and Seller
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