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IN THE CIRCUIT COURT OF THE COUNTY OF GREENE 
STATE OF MISSOURI 

GEMINI CAPITAL GROUP, LLC 

Plaintiff(s), 
VS. 

CHARLES E GIFFIN 
HEATHER R HASKINS 

Defendant ( s) • 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Cause No. 1131-CV00886 

Div. 

MEMORANDUM 

~001/023 

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

BY __ ~~~~-.-1----
Willi ea1 , Jr. 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. Dorshors~ Attorney fur Deferulant 2847 S. lngtam Mil~O, 65804 
fax#: 417-886-8186. 

M71 09-08141-0 
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To: Gemini. Capital 

From: 1'boma8 Fcuis, CEO 

Subject Closing StatemtDt 

CLQSING STATEMENT 

Pile Transfu Date: April 9, 2009 
FundiqfClcmn1 Dale: April 9, 2009 

Number of 8C(;OUDIJ to be Tnmsfcrrcd: 869 

DoUar amowat of ICC01mD to be Traosfem:d: 

Sale Price: 

Toal Saie Dollats: 

TO(a] Due at funding 

Concurrence: aln ThornY Ferri! 
Thomas·Ferria, CBO 

S S,983,1~.6S 

0.700A. 

$41,881.87 

$41,881.87 

141002 / 023 
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f!YitQIASf Mil SAL1 !GAfE"'fNT 

This Purchase end Sale A;reement f"Aai'MI'Mnt") Is made and entered Into as ~the 1" dar r:l 
AprU, 2009 ("Effedtve ~' bV and between lbe Sagres Company, with its prfndpal omc.e 
located at San Diego, california ("Seellr}, and Gemini OlpltJI Group, UC (herein •PUrdauwj 
with Its principal oftlce Jocallad at New Y<lric, NY. 

WHEREAS, Seller deslr-as to sell and Ptrd'laser desires m boy rertatn Aaxnmts (detined below) 
more perUciUrly deftned ~In on the lennS and~ set forth In this Agreement 

NOW THEREfORE. in amldenltfon of the ~ recitals and tf1e mutual CXJYenants and 
condltlOns ax•taled 1n this Agreement. It 1s agreed as rolows: 

1. DlflNIJIONS AND TERHS· The ~lowing tenns shall hllYe tt1e followklQ meanings. 

".AccDunt" and ootled:fvely "~· I"'M!!In: aca:~unts with a full or perUal 
OUisblfldlng · balance Including but not llmlt2d to a deftdency blllna! elm 
repass-=ssian and conmerdally reasonable. dlsposltfon, rnsurance loss or 
abandonment (CDtledtvefy refen!lncet:f hereJn as an Aa:noot ReceNable) from a 
motor whlde retail tlstalnert sale <Xlnb'ac:t « loan a~ plJ'dlased by 
5eler, whlctl are desalbed on the Aa:ount Ffle and wNd1 are behg sold 
pursuant 1D this Agreement. 

"Acxount Document(•)• means: Originals or (X)J)les, lndudlng opHcallmages, 
~ any retail ln.stdnellt sale mntn1ct or loan agreement end other orfOIMis or 
ooptes, lndudrng optkaily Imaged, notices, mrrespondence, payment chec:.tls, or 
other documents In the Seltt's possession whld1 reJate to an Account. 

"Acx:aunt Fl_. means: the ccmputer disk, dec:tronlc tfle or tape descrtbing 
eedl Ac.ax.lnt Included on a· sale Rle, substmtSally in the format rA E><Nbft F r:l 
this Agreement 

1.-t "Aalount lt8c:eiVIIble'" and, coHedfwly, "Accounls llllalfvable' 1"11l!!BnS: 1t1a 
emo&n: shown on the Aa::ount Ale/Sale Fte as the OtJstanclng Batance Due and 
oM1g en ead1 Aocount, together wfth all rtghts to l'eC2Ive or beneft tram 
payments, proceeds fTom any source. or any ather imounts whld'l may tie eai".:a 
bec:oi'M ~ t.nder such Acmunts Including, wrthout: llmlbltlon, ,,.... lite fees, 
r1gllts to recover cDiectfcn expenses or ott& darges, r any. 

1.5 "Af11118bs• means: any person or ently which directly, or lndlredfy ttlrough one 
or more ll'ltelmedllll1es, owns or c:onlrols, Is owned or oonlrolfed by, or Is under 
oommon oontro1 or CMB1hlp ~ SeiJer or Purchaser, ~' cr thefr 
respec!Ne ultfrnate parent. 

1.6 "Ca.lng' means: the transfer d the AClcDw1ts l'rom Seller ID Purr:Nser In 
exchange for p!lyli'teftt d 1M Purc:ha5e Price. 

1.7 "Cioelng Da.- sh.iKl be ai ieUorth In sec:tton 2 herein, unless otheiWise ~.~gre!d 
upon by Purchaser and SeUer. 

1.8 "OJt-otrDdl" is tfle dam when Purchaser rea!IYes the Sale Ale. 

PaQe l of18 
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1.9 ~ means the unreleased obllgor{s) on or lllder the Acx::ount DoaJment$ 
or arrt subsequent ~Igor a.mntty obflgated on an AccxxJnt. 

1.10 "''rtglnal CrdtDr" means ldD Mztsmrs. 

1.11 "Outllblndlng Blllarwle Due"' meaM the blllehoe due for l!IIICh Aa:Dunt to 
Original Creditor at the time that each N:A..;rt wa5 sold to Seller. 

l.U "Sale Ate• means an Acmurt Ale rdated to the Aa:aunts ldentft!d to 
Purchaser, as updated on the Cc51ng ~ by removal d unq~ Aa:Qunts. 

1.13 "Unqlllllltled Ac:cxJuntl• I'1'1EIInS the det1n1Uon set forth In Sedfon 2.1 herein. 

2. $AlE AND PURQIASE. Of A.CCQUNIS. 

5eler agrees tD sell and Buyer agrees to purchase all ar Seller's right, title, •nd lnter.t, free and 
dear d any and all liens and encumbrances, In and to the Ac:wunt Ale. Proof d the sale shal 
amtst d Ex~blts A through F, atmdted hereto, as neoessary ror the sale. The sale shaN mke 
place as fA the Eft'ectiw DR d this Agreement. The putthase price for the sale Shal be paid on 
the same date liS the transfer and sale d the portfolio. 

2.1 The term •Account"' shell not lndude 1nf Acx::ount which, as ar the OJt orr ~ 
Is diSSified as fD~ (here!Niftl!r tefelt!Jd tD as "Unqualified Aa:aunt" a 
oollectiYeiV •Uitq..nn.t Ac::c~Ma"): (a) dew wsed Obligor (as dtm mfned by 
the dated dl!leth pr«Mded by a Qecflt Btnau, Aa:urtnt, Benko, l..eds/Neds, or 
Deattt cettlftcate); (b) Setb1led or Sdded (the ¥nOUnt was peld or settfernel'l 
check was reaWed by Seier prfor to the Cut Off Date.. or due to the sellers flllng 
of a Fonn 1~ C with iesped: to an Acmunt); (c) a release of llabiRy d My 
Obligor (an Aa:Dunt lor which an Obltgor·wiiS rdea!led d ftabMiy prior to the Cut 
Otf Dllte by a cnurt « ClOmpetent .1lftdlctlon or Seller); (d) pending IUgaHon 
(arrt N:aJott. subject to any penelng llfgallon or other legal ~lng wtwther 
fled by or against seller or Its agertts); (e) a voluntary or lm.oluntary petition In 
banlctupa:y Is pending or has been cl:sc:Nfved (as determined by ~nt, 
Banta, or l.eld5/Nexfs); (f) the debt was the reNt d fraudulent acttvty; (g) all 
Obligors were under the age d JNjor1ty at the ttme lhe sale mubact or loan 
agreement was crlfjnated; or (h) any Ac:oount that does not ~ any Acalunt 
Doclnlefrts for up to S% d the nl.11'1ber ~ Acmunts sold. Seier does not 
represent nor gu;nntee the amount, ccnle1ts or completeness d the Acx:Dunt 
oocumenrs ror eactt Accrurt. 

3. "''CUASE PRJCJi. SUbject to the terms and condttlons of this A!il •eemcnt, PUI"d\acr 
sN!n pay and deliver tc Seller on the Ooslng DID ror each Aalount an .nou1t equal to 
seventy (70) basis points ~ tl!e Slle Fie, as appllc:able (herein l:tle •Pun:hMe Prtc:e 
Perant.gej tnes h agg~ pr11ldpal c:ompoucut: or the Aa:ounts RecEiv.lble 
(~ the •Pun:hue PFtCif'). ~ shal pay the foregoing al'niUit by wtrw 
transfer to be wired drectiy to Seller In kNnedlatefy 111121lable funds In 4ICXXII'dance with 
the wkt)g lnstrucHons set forth on the Oosing stalaiM!!rlt In the form d E1dtllllt B 
attBd1ed to and made a part d this Agreement. 

4. REJlNS!NJAliONS 6ND WA.RUHTlES OF S' • rs, Seller repre:wnls an:J 
warrants to Purt:haset that as ol1he Closing Date d this Agn:e.Tlfll"'t: 

Paoe2ofll 
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4.1 Seller Is a ~ duly Organlzl!d, validly edsting, and In good standing 
under· the laws d the SIR r:l Q!Rifomla. 

4.2 The ~ delvery and perfonnana! by S8ler r:l this Agreement have been 
duly autt\oltzied by any nee•s y QOlponlle action on the part d SeUer. Seller 
has full power to consummata the transacdons canpleted heretJo,·. Nether the 
execution and delivery by Seller d this Agreement, the consummation by seller 
ot the transadbls ccntemplated hereby, nor compliance by Seier wfth the 
provisions hereof will confld with or result In a breach d, or constttute a default 
under, any law or govemmenbll reguli!Uon or any J~ents or order tmdlng 
upon Sel&er or Its properties or BJff agreement or Instrument to which Seller Is a 
p!rty or by whldllt IS bound. 

4.3 This Agreement wll not vtciN atrf order of any court or governmental body 
having com~ jurfsdlctton over Seller. 

4.4 Seller will sell, assign and transfer Its right, tftle and lnbtrest in and to the 
ACXJMltsto Purchaer. 

4.5 Sdler represents and wanants that It has not previously sold any d the 
Aalounts. 

4 .6 The Accounts tnnSelred tD Purdlaser r:usuant ID this Agreement are f'ree and 
deiw d al ~~ liens, charges, encumbnlnas and other sewr1ty ~rarest 
or 001.U. .gency dz*ns. 

4.1 5eUer or tts agents have not Sent any settlen.ent offers or ottlet c:oo.,romlse 
oll'ers en masse tD any Obligors. 

1.8 Seier hen!by adcnowledges mld •eJUISOib thitt the sale d the Aa:ounts tD 
Purt:haser hereunder (I) Is nat ITillde In contemplatfon r:l the lnsolwnc:y f# Seller, 
(II} Is not made with the Intent to Iinder, delay or defnrud Seller or tfle aedllln 
of Seller, (Ill) has been appmved by an oftlcer r:l S.lllr witt the authorly to 
approve the Slla or h:x:1:MG, (lv) wll be f'ICOrded In the records of Seller end 
such records wtl be <XJntinUOUS/y maintained by the Seller rn acnxttance Wlh Its 
polfdis and procia1ures, am {v) rep!csents a bona ffde and arm's length 
transadlon undertaken for adeqJate mnskleratton In the ordinary ause d 
bUsJness. Further, Seier hlftbV ~ and represents that Purchaser lS 
neither an hider nor an atnlate r:l seDer. 

4 .9 The Accounts (lndudhg the Ac:murts ReaMible 1t:IW therd'l) hiwe been 
servla!d or co!Jeded by Seier rn camplanc:e with appllalble ate end federal 
laws, rules and reguladorls. 

-4.10 ·Seier has 1M legel power and OUU10ffly to sell ttle Acx:ounts 1C Purthaser and to 
e)(eate, daiM!r end perfolm It! oblige~ under tnls Agreement 

4.11 Each Aa:Dunt and canespondlng Account R.ec2Mible Is a vald and, Insofar It Is 
riOt 5tirtute-barred and does not meet the deftnJtton d an Unquaffflad Acr:IM.rlt 
• fotth In Sectlcn 2.2 or this Agteement;, enforceable CJbllgaUon or the Obligor 
and there lf'l no aedlts or olr$eb that exist against such Aa:ount:s. 

Plge3 of IS 
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4.12 Seller agrees t:D deliver on the Ooslr9 Date, the Sale flle1 whidl file wdl contain 
all AcxDt.l\tS In the Acault Rle, whld\ are eligible for sale under the terms of 
dllS Agreement, and ·that no Acmunt has been rtten ed tD any outside CXJIIedlon 
l~ger~Cy. 

4.13 The Aa:tJuro were not~ for reb!ntfon, plaoernent or sale as a resut of 
any adver.ie se'ectfon or credit &airing by or on behalf rA Seller. 

5. INDEMNifiCATION flY $fl t fR. Seller agrees to defend, fndelnn~ and hold harmless 
{whether SU1\ Is lnstfblt8d or net) Pwchaser and ft:s respec2JYe Atl'lll8b5, el'I1Jbvees, 
agents and re~ against _, and If labiiiUes, Judgmet1ts, diJmages. dalms, 
demands, costs, ~ or los:sa (Inducing ~able attorneys ft!es) lnamd, 
arising out d or reiiJied .m ( f) any ~resenmtkln or warranty made bV Sellc:r In 
connecaon With this A{,ceement having been ootrue or lna.Mcect In any rnBl:erial respect 
when made or deemed made, (II) the breach by Seller d eny COYenant or agreeMent 
made bV It herein, (Ill) anv CXJIIectton adfons undertaken bv Seller prior tD the tespeclflote 
Ooslng Detll pursuant to this AQ!eement, or {lv) any action or proceedings being 
lnsdllted by any person based upon an allegatbt which, tt tru~ would fndk::ltlt the 
edstence rA fllfY d the foregoing drcumstBnoes. 

In the event 8/rf dUn Is mode, or any suit or action Is commenced against Purchaser In 
respect rA whld\ lndemnJflc.atfon may be soUght by Purchaser mder tNs 5ecdon 5, 
Purchaser shall prompdv, wltNn ten (10) business days, giVe Sefler notla! and Seller shd 
be enettted to cxmduc2 the defalSe thereof at seller's ecpense; provided, howew:r, 
Purchaser shal be entl:led to partld~ In the defense thereof lit Its own ecpense f 
such dalm, suit or ldb1 relaii!S to or ndudes eventS ilfta' the Closing Date. Seiler may 
(but need nat) def'end or parUdplb! In the defense of af'l suet. dalm, su~ or adtof\, but 
~Shall ootffV Purdlaser wftt*llen (10) business dlrys after rm!fpt rA Pulthaser's 
foregoing notice It Sillier !haM not desire~ defend or partiCipate ln tl1e defense d arty 
such dalm, suit or action relating tD I!Yellts ftr the Closing Date. After Ml:ta'1 ncttce 
bV Seller to Purdvlser. of b election ID assu"ne control of the defeuse of anv dalm, suit 
or aaton, Seller shal not be liable to Purchaser for any ew:penses StJbsequentty Incurred 
by Purchaser In conned:fon wtth the defense of suc:t1 dalm, suit or action; al such 
ecpesiSI!S shall be paid by Plrc:haser. Purchaser shall ooopenta with Seller In the 
defense or handling of any dalm, actlaJ or fnve5Ugltlon relating tn the subject I11IIUf!r of 
this Agreement. 

Any such set:Hernent or ~ of, or any ftnlll judgment or decree enb!ln!d on or Jn 
any claim, SUit or BdfOn wltfc:h Plrd\aser had defended or partldpated In the ~ of 
In atXXIfdanat herewith, shall be deemed tD have been oonserUd to by, and shol be 
binding upon, Seller as fully as If seller had assumed the dehme thefeof end a Hl'lltl 
Judgment or decree had been entered In sudl sut or don, or wtth regard to suc::f'l 
dalm, by a CX)Uit d · ~ j lJ'tddb\ for the amount of SUCh settieTieft, 
oomprom15e. Judgment or dem!e, Including wM1out DmttMton court msts and reasonable 
atmmey's rees. 
The allocation between Sdler and Purchaser of any amounts due In CX)Ilnectlon wtth any 
dalm, suit or 8dion lrwolvtng evenls pttor tn and after lt!e raspec:IM Closing Date shaU 
be deb:rmlned by the aut dedch.J such dalm, suit or action or by the parties If sudl 
c:IUI1, suit or ac:Uon J$ setded. Seller shall obtain ttle prtor wrtt8n approval of Purchaser 
before entering ntz, any settlement of any ciUn whlch It defends or ceasing to defend 
against such dalm, If pursuant to or as • result ol' such se1t1ement or oas:sadon, 
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lnjcn:HYe or other eqtitable reiJef or~ of /lability would be Imposed againSt 
PurthaSleT. 

6. COYENAN'[S a AGRIEMEJm Of SEU fB It PUBCH!'EB. 

6.1 Seller shll remit tD Purchaser Bl peymetlb, wfttl I1ISpeCt to lJirf ~nt sold tD 
Purchaser, \fttlich are l'l!ICiel\<ed by Seller or sefters' agents aftlcr the OJt-Otf Dille 
wtthtl t'our (4) weeb of Sells's rea!lpt. If ilnf monies rec:eM!d by Seller result In 
a returned checX or amount ll!tlnli!d as unpaid or a miSappled paymerc;, upon 
demand by Seller, P~ shall reftnf to Seller afd .-nounts or payments. 
Ntl!f' the Clastng Date, Seller Is al5o entltted to rece~ and reblln any sales tax 
munds ~ by it, Wltnanty rehrds or other nlbltec or refunck ard all 
credit lnstJ1'3nc:e prooeeds requested by Seier and rec::ehal within 360 <faVs from 
the ctostng OMe wtth respect to lrlf AccDunt sdd to Purchaser. Wft:tl respect tD 
sales tmc ~nds, howeYer, then! shal be no such time lmft from and after the 
Oo!lng Date. Pun:haser agrees to reasonably CDOperate with Seller bV providing 
mples and/or origlnak of Ac::a11.nt:' Ooc:urnl!nts as nec.ssery to pursue sales tax 
relunds. 

6.2 To the 8lCI81t that Seller has prevJously reported Information on the RecsMibles 
tD the major credit btftaus, Seller shall noatV Its sde cmd acdlt reportfng 
agencieS within 30 dlys tJt lhe dOSing ~ of the sa1e and transfer d tf1e 
R.ea!Mibles 11:1 Bl1f« and dlange the report1t1g notice ~ ach atXlOUl1t ID sold cr 
b'llnsfen!id or C2IU!Ie sud1 reporting tD be deleted from said ad reports at 
seller's clseretton. Seier wlf not ""upccete" or rnodiY Its reporttng If any acau1t rs 
subsequently Plld df w seiUsl after ltle <lQsang on:. 

6.3 The Acalunts ere sold on e xrvil:*lg r8eDsed basis mcenlng that on and lltar 
the respectiYe Oosfng DatB Selle:r shaD take no further Ktton tn c:olect or 
otherwise seMce the sdd Atmunts. 

6.4 Seller shall promptty notify ~ of any wrlilen canmunJaltlon l"eCZZIIed by 
san.. relating ID or wtth ·respect to any Accounts and shall dallva' a copy rl aTtf 

such wrttten CDIM'lUnlc:adon WINn thirty (30) ctavs d receipt thereof. Sc.dl 
CXICI\moobrtfons Shal lndude {but not be llmllled to) letters; natlteS d deattl, 
<lsablllty or biWikruptx:y; mmplalnts; summons and reQuests l'or fnforTfliltlon, 

6.5 Seier shall, In the ~ It receives ., oral cx:mmunk::atlon from anr Obffgor or 
other person wfttl respect to ~nr Account transtened hereunder, use reasonable 
etrbrts tD clrect lfiY such pl!r.iiDnS IX> contact Purchaser In wrttlng at: Gen*ll 
Clll)bl Groupj 171 E. 8,.. St, SUb 408; New Y~ NY 10128. 

7. CLOSING· The respectjw Closing d the sale •nd pwdtase ~ tM Aca:ult5 shall taka 
place at the Ume and In the manner desa1bed In b/1111/t ~ or such other date and 
tocaUon as shall be mut:uelly agreed I4XXl by the part:fes hereCD (tfle actual elate « the 
Closing being heraln ailed the "'aMfnt oa."). On the Closing Dete or such.._, time 
set forth below, ttle lot lowing shall be' done: 

p,ge$ofl8 
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7.1 Seller shan deliver rx cause to be c1eiYered to Purchaser for the Acaurts to be 
sold (0 the Account OoaJments in Its JX)ssesslon ftlr 811 the Aa1luJmi transferred 
pur!illJal1t tx1 ttlls Agleement. and (R) an Assignment and 811 d Sale frt the fonn 
attadlad as IJtbJblt t:) assi!Jllng to Pl.-chaser all d Sell!r's rtght, tile and 
lnbnSt In and ID the Aa:ounts and Aa.ounts ~. 

Seller shall deliver to Purchaser the orlglnel file for eactl acxounts listl!d rn the Safe 
Ale In b JlCS5CS$ICll'l no later than 30 days frml the respedfYe doslrtg date. Buyer 
has reviewed the available Aa::bvnt Oocunents tD Its full and mmplete 
SIJUsfactton. auver hereby ~ tftat the Account DcXunents 1ft nat 
complete for f!NfltY Acx:ount and will not mntaln a rtght to ClJ1'e letter for each 
Account that Is purchased b'f the BtJyer. 

If an ortglnal retail Instalment mmac:t or loan ~ for an Account Is not 
available, Seller ag{llBS ID: (f) send ID Purchaser, upon Pl.lrtt\a:r's reque:S. I 
signed and notarized LDst Doalmcnt Aftillvft:, In the fon'n ~lly stniDr b> 
echblt D, or (IQ In the case of a lost or mlspiaa'Jd CaUftalte of 1lJe, the Seier 
agrees, at the request and ecpr.nse d Pun:haser, to sign any doanent that is 
pepared by Pud1aser and that ls requrred by the tlte or rt9&b 1t1on laws of any 
jwisdlc:tJon or tD reesonallty assist Purchaser by arry other means for 1t1e sole 
JUPOSI! r:K atltalrmg a replaalmett or lest lftie. Seller shal ..- Its bet eftbr1s to 
wtiplem and A!lum 5IJCh dcxunents to PuldliiiSCI wiChln tNrty (30) days r:K 
rea!Mng thEm from Pwt:Mser. 

Purdl8Ser may only de!slgnate one party tn rec:eNe au such doa.ments whether 
said party Is Purchaser tseff or Purchasr.:r's designee. 

7.2 P\rchaser shall pit'/ to 1t1e 5eler the Purchase PrU as set forth In S«:tttttt3 « 
this Agreement. 

7.3 seler shal ~ and deiYir tD Purd\aser a OOSing Statement In ttte form of 
blllblt • attached heft:to id iWl Assignment and Bll ~Sale fn the tonn of 
6Jdrlblr Catmched hereto. 

8. PURCHASE OF VNMUflFP Acm 'HIS. In the event that Pun:Nlser (I) Identifies 
and returns tG Seier, wrthJh nrnety (90) days ot ttle respectfVe Sale File transl'er date, 
any Actount which w.s an Unqualified Accx)unt (21s deftned In Sec:tton 2..1 (a-t) hereot) 
as d ttle respeciM! Cut Off 0.~ or wllhln ttWty (30) days of the etfecdYe b1M'ISI'er cA 
the Acmunt Documents, lJtPf Aa:ount whld'l was an Unquallfted .Aa:ourt (as defined In 
s.ctlon 2.1 (h) hereot) for up tn SCM, ot the numtJer d Acmunts sold, as d the 
resped:M! CUt Olf ~, or wtllch, 21s of the respecttye Cut otr Date, breadled Seller's 
repre$i!SitDUOIIs and wananttes In Sedlon 4 t1 this AQI'e!l"llCOt (U) pnMdes tD Seller 
reasonable docunenbdlon tD vertr'f the stMus of any Unquallfted Ac:au1t In the 
presa1bed rcnnat, set rortf1 In Elchlbft E and ~n1ted hen:fn by reference, and (II) 
advises Seller cl ttle i!IITIOOnt o1 ~ montes I"'!!CZZYcd ror or en any such Unqualified 
Acoounts, Seller sfloll. within ninety (90) days of Its reesoneble debnnlnadon that any 
Aa:olllt iS an Unquallfted Acxount, 1"eJK!rthase the Unqualfted ~ and pay 
Purchaser the dollar amount ol the Puret.e P!1ce for sud\ Unquallfted Aa:Dunt lass the 
M10Unt ~ any monies l"eeO!Ned or mlltmd by Purd1aser on suet! UnqUIIIIflild Aa:/:U't. 
N'ty pavments receM!d bPf Pwdlaser after the dat!! d repurchase on such Aa:oUnts wll 
be prompd')' fofwarded tD Seller. 
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9. RIPPESfrt!ADOP§. WARUNTif$ · AND CO\IEfWfi'S OF PURQIASER. 
Purchaser hereby J"el)resents; wanants, aorer:s and c::ow:nam, 115 d the Closing Date d 
this Agreement that: 

9.1 PUJ"Chaser and Is agents, employees, represent.atf\1 and assignees shaH cx:mpfy 
Wfth ell applicable st21te and federal debt collection Jaws and any other appflalble 
state and federal laws, In the coledfon and seMdng cK all Aa:outts and 
~ R.ccelvable and In the pErformance of Pul"dlaser's ob/fgadons under d\ls 
AgreEment. 

9.2 Purc:tiBSel" shall not instlb.te ~ enforcement or legal adlon or proceeding In the 
name fA Seller or any Amllare d 5eler, or make 1el'aea tD seller or any 
Aft'llate of Seller In arry muespo.ldence, aedt reportfng, or diSaJsslon wtltl any 
Obligor or other "per5on~ In CD~ wtil the Aa:ounts or In any othr 
doclJrMntt .statement or cammWllc:atton, except such ••~ may be made 
under MY dl'a.lmsmnce r done ror the sole pullJCSe of ldentffylng thlt an 
Aa;x)unt Wl5 purchased from Seiter. The fon!golng sentl!nce presanes that 
~aser v.tll only contact a •penon" with respect to the entorament or 
c:Diedion d the Aa:oLIU f and as Pwdlaser Is mwtuly permitted ttl do so In 
iiCXXJI'danoe wlh appllc:able·liws. In Bd~n, Purchaser shaU not misrepresent 
miSlead, d«<eiYe or olt1et wise fall tD adequabtty disclose to ~~ry particular Oblgor 
or guarantor or dt1er person the ldanUty d P\Jrdlaslr • lhe owner r:l the 
Aa:uunt:s. P\Jrchaser· wfl not take any acaon that ll"'lf''JJns or harms Seier. 
Seller shall hlwe ttle light tD seek the entry r:l an order by a aut of couipi!CI:nt 
jurtsdid:fon enjoining any .aatiQn dthls sectfon. 

9.3 Purchaser hils not dealt wlttl anv broker, agent or finder In CDmeCtiOn with lhe 
transacUon Ollll.8nplated bV dlls Agreement that would gM!l rtse to e. di!Jm for a 
brobrage cxrnmlssb'l or ftnder's fee upon eMCUtlon of this Agreement or 
consummation r:A the transect~Qns ~ hereby. 

9.<t Purdlasel Is a ooi'JX)I'IItlon duly organiZed and vaUdty eldst1ng, and Jn good 
standlr'IQ under the laws d the 51* ~ New YOfk. Purchaser has all applcabte or 
requJred llaenses to c:cllcct and setvke the Aa:cunts and Aaounts Receival*, to 
pedorm Its oblpSons under this ~nt and to any out the tr8n.sadfcns 
c:ontanplatlld by this~ 

9.S Purc:Nser has al requlsi1Je power and al.tharty tD enter t1to ttUs Agreement and 
to perform all of Its obllgattons '-'* tNs Agree.rnert and ltte WJdersfgned 
signatory Is authOrtzed to act on befl81f of end bind Purd1asa" tD the b!lms of 
tttrs Ag~ This Agreement and an of tfle obligations of Purchaser 
hereooder are tt1e leOll, VBIId am :binding obligations d Pwt:haser, enforcelble 
In aa:ordance with the t!lms at~ Poeeultlllt, except as sud! enfotc:a"nel1t 
may be lmftl=d by blnknlptx:y, losdvency, ~n or other sllrililr laws 
alfedfng the enl'oralment « a-editors' rights genetally end bV ger~eral ~ 
(regi!ll'lll!!ss af wheltler sud\ enf01cernent Is ex>nsidered In a proceeding In equity 
OTat Jaw). 

9.6 Performance of this Agreenaent by P\l'thaser wll not vloBIIt any order or decree d..,.., Qlllrt or gcMI"MMentaa body havfng c:ompea.rt jUI1sdd:lon over PurdWer 
or conflict With or ~~ rn a breach of or const1ute a defat* under anv of the 
terms, c:mdltOns cr proviSions of any ~~tgreement or Instrument to whlctl 
~ IS a paity or by which It rs bound. 
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9.7 Netner the Purrhaser ror any of. Its offkers, partners, agents, rep~ 
employees or partfes In fl'lbnst has In ant vmy cdluded, ~red, CDrtniYed or 
agreed dlreclfV or fhd~ wlh itt, oCher l*tder, ftnn or person to Sllbmlt 1 
aJIIusM! or sham bid. or lln'f tid ather thlln a bona fide bid, ar tD ftx prices. 
Fulther, Purdlilser hereby acknowledges and rep exs ItS that Seier Is neither an 
Insider nor an mflllate of Purchaser. 

9.8 Pun:has« IS a sophlstk:E&d, Informed buyer, has knowledge and ecperiena! In 
ftnllndaf and buslneSis matters that enabee It to evafuate the mertls and rt!b d 
1he trariSIK.tlon CD'Itemplated by INs Agreement. Purchaser agrees ard 
represents that the Ac:cou:1lsr AasJunt ~ and Aa;Dunt Rle made 
avalable to It were an adeql8te ·and sut'l'lc:tent basts on wfllch to determine 
whether and at whit price to purt:hMe the AtmuntS and Accounts RecBvable. 

9.9 The transactions amtl!rnplllaj ·17.t this AQn:ement do not Cnvolve, nor are they 
lniMded In arrt Wi1/f to-~. the sme ol a •sec:urtty" or "sccurftfes" within 
tne rnaantng ar any appUalble securmes laws and none of the rep1 esen~, 
warranttes or agreements d the Purcl1&ser or Seller shall aeate any lnfwenm 
that the b'ansac!klns kM:IIIIe any "security" or "!ec:urmes." 

9.10 PUrdlaser Is In full Cl:ll'nPIIIInc::e witt Its obilgldons under the terms d any 
Oxlfldentfallly A9teement eceaed by Purchaser to review the lnfonnalion rMde 
waDable bv Seier or ts agents, and the tarms ttweof are hereby 1~ 
herein. 

10. PRIVACY· Purd!aser and Seier shaU comply In aU rtipeds with aU applicable 
naqulrements of Title V of the Grarnm-LB:h-BIIIey !d. d 1999 and Its fl.pementlng 
regulations. Purchaser and 9!!ller agee til¢ alnlldentiallty and ~ oblgatlons 
lllgaf'dlng mnsumer obUgars shal mnuru lndetitb!fy. 

11. CQNrmeJIJJAllJX, Siller and Purchaser wUI ~ ax'lftder-&1 and will net, wtlhout 
the other's wrft!en Q)nsent. wllich wt1 net be ~bfy wllhhdd, dlYulge, dlsdase or 
dlliSeflllnate WonNtton pertaining to tfalS tnlnsactlon =a:ept to tttos. entltfes, penons, 
regulators or agendes who hlwe a ~Jcna· tide legal r1ght t» rec:Bve suc:t11nfcnnation. 

12. INDEHNIFICADOft II PURCHASER. Purc:haler agrees to defend, Indemnify and 
hold 1\armfess (~ suit 1s Instituted or not) seller and rts respec:tt..ee Amlates, 
~ officers, agents and ~againSt any and al llabnes, Judgments, 
damages, dalms, demands, emu, ecpenses or bsses (tldudlng rmsona~ atmmey's 
fees) lncurred, arfsing out d or ~to (I) any relJiesentatJon or wemlnty made by 
Purc:ha$er In conned:IOn wlttl tNs AQreement having beer~ untrue or lnoorrect In any 
respect when made or deemed made, (II} the breach by Purchaser d my ClO\Ienant or 
ag~l!!l!frlent made bv t herein, (Ill) any action or prooeedlng being lnstttllted bV artt 
person based upon an afJegatjon or assst1on wfllctl, If true, would lndlc:ate the odstence 
of any of 1he foregoing ~llCZs; or (lv) any colledion adtons undemlken by 
Purd'laser after the respecttw: Closing Dm:e pwsuant to tnls .A.greement. 

In case any claim Is made, or My suit or adlcn ls comrnenc3:1 '!J111n5t Seller In respect d 
~lch lndernnllbllon may be sought bv Seller under ttlts Se<tion, SeGer shal pra11pltf, 
wlttWt 10 business days, give Purtttar noctce thereof and Pur'CMser shell be entMed tD 
cond~ the defense then!o( at PurcfvJser's ekplnSie; prc:Mdecl, howew!r, serer 51181 be 
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entlded tD ~ In the defense thereof at Its own expense If such claim, suit or 
action Is raab!d to or krlJdes events pr1or to the respedlve Ooslng Date. Purchaser 
may (but need not) def81d or partfdpne In the dd'ell!e d any sud'l dalrn, sutt or acuon, 
but PUrd\a5er wu nomy seDer wttNn ten (tO} buSiness days r Purthaser shal not 
desfre tD defend or partfdpate rn the defense d any sud1 dahl, sut or action relatl!d to 
events pt1or to the respec::tM! <losing OR. Nte:r wrttbilrt notice by Purchaser to Seller of 
Its efed:ton to usume control cif the defel\se af any dafm, suit or acuon, Pun::haser shaH 
not be liable to Seller for any expenses subs:equantty lna.mKI by Seller In CCt'li'led:Jon 
with the defeMe ot such dalm, SUit or action; an sud! ecpenses shall be pard by seMer. 
Sdler nit (X)()f)enlte will PUI'd1115er In the def'ense or haoolmg d any dam, action or 
lnYtStlgatton rdatlng to the subject l'l"'8ttt!r or tHs AQm!ment. 

Ally sud! !ilBtifanslt or compeomlse of, or any ftnal Jud~ or decree ~ on or In 
any dalm, r:utt or ad:10n which seJJer had defended or parUdpatl!d 111 the defense « In 
eccordana! herewKtt, shal be deemed ID 111M! been con:sent.:d w by, and shall be 
binding upon, Purchaser as fldly as If P\u'c:hBsler had ~ the defense theleot and a 
final jud{Jnent or decree had bea'l entB'ed In sud'1 suit or adlon, 01 wlh regard to such 
dalm, by a anrrt d con1peteut jw1sdidlon for the amoont of sucll settlemant, 
mmproml:se, Jucbnetlt or decree, llldudlng wtho~ limitatiOn court costJ and rasonable 
atwmev's l'ee5. 

llle alloc::aUon between Seier and Pwd\Mer ol _, amounts due In c:onnedlon w1tt1 any 
dalm, suit or action imoMng wents fli1Dr to anc1 after the respedM! Closing 01te shal 
be delennfned by tne cowt deciding sudt dalm, sut: or action a by the parties I such 
dalm, SUit: or adion Is settled; Plrd'as@r shall otDfn the prtor wr1U:!n IJ)pi'1MII ol Seller 
llefore enb!rfng lniD lJI'I'f setliement of any dalm which 1: defeiiJds or 01!851ng tD defend 
against such darm, If' pursuant to or as a result d such Kttlemet"t or cc:s::atlon, 
II'IJunc:Uve or ether equbble relet or drlfsslon of Klbllty would be rnposed agant 
Seller. 

13. NM!ff$. Arrr not1c:e or other COrmlunlCZitton pennl'tb!d Of required under this 
~ment or given Mr'eunder to e party henm shell be In wrtllng and sh.a be deaned 
g~ (i) ttvee business days aft!r-being deposited In the U.S. mal, oertffted (return 
receipt requested), postage prepaid; (I) upon tnlnsm~~;ston, r !ieflt by fBcsfmle 
transmission with a copy ses'lt by &rrf ather method desalbed In this Sec:Hon; or (II) upon 
delvcry, If sc:rwd ~ or 5Wlt by any genErally rec;ogniZed overnight delNery 01 
cowlc:r ~. and sent to the addresses sat forttl below or tn such other persm or 
address as each party mav from ltme to time provide to the other on natJae gtwn In 
acmrdanoe With this seetton: 

rr to Purchaser: Genllnl capital Group 
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If 1D Seier: The Sagres Company 
10350 Science Center Dr., Sulb3 100 
San Diego, CA 92Ul 
Atb!ndon: Tom Ferrts 

14. SEVERA811SJY. J1 ~ny provlskln, or applfc:atlon Ulereof, of this Agreement IS herd 
unlawful or unenforceable In any respect., the partles he~ agree that sudlllleglblfty or 
unenfcrceablllly shall not affect: other provfs!ons or appllcetlons that can be given Etfect, 
and lt!ls Agreement shan be construed as If the unlawful provts6on or application had not 
been oontalned tweln. The parties hen!to agree that any murt mar modlt'v the 
objecttonllble provfSIOn so as tD nvJkl! It wild, reasonable and enfortRble and agree to 
be bound by the b!tTns or such provtsaon, as modltled by the court. 

15. AMeNQIKifD, l'NS- Agreement may be amencfecl or modified onty by a ~n 
Instrument executed by aH the parties. 

16. COUNRBJ!AU$. This Agreement may be ~ In two or more cwnterparts, ead1 
of whlc::.h shall be deemed ·an Offghal, tu: aU of whlc:tl s~n c:onsUtute but one Instrument. 

17. FACSIMII I§ SJG84WRES. For ptl'pose of this Agreement (rut nd: for ltle 
Asslgrment and Bill d S.Je), 1 sagnatLn or signatures delivered Yia facsimile a­
tejecopler bansrmsslon shltl be de8ned to be an ortgtoal Signature or slgnabU'es when 
adadled to this Agreement. 

18. CAmONS • secnONS. The CIIJCbtS or headbgs In this Agreetn8M or Jn the 
Exttbtt:s appended hereto are ror ~ only and shal not be conslden!d a part d 
or alfect .,_, CDflstruc:Uon or kewtdatbl d &ny pRNislon d this AQn!ement. Nrv 
reference to a Section In this Ag.-eement shall refa' to all parclgfi~Phs and subparagraphs 
wlltlln that SetUon. 

19. GQ'ii!RNING LAW. This Agreement Is made pursuant to, and shall be construed under 
the laws~ Callomla. 

20. CNJJU A<ltEEMENT. This AglearMlt ClCf1ldU8s the entire ag..-ment between the 
parties retatsng to the su!Jtect matter hen!d. This Ag1"8e111111t Is lntanded to define the 
fUll edent d the legally ert'onleilble undertatin9S of the parttes hereto, and no related 
promise, understanding, dfsclaston, axnmlrnent understa'dng or ~ 
wrl:ten 01 oral, whlctlls not set l'orth ecplddy In tHs Agreement Is Intended l7f dtler 
party tD be legally blrdng. Both parties ad<ncWiedge that ln dedcllng CO enl8' Into tfiiS 
bclnsactfan they haYe reled on no representatfons, wananttes, statements, promises, or 
c:.omnitment5, MtUen or 01111, other than those expllddv set forth In this Agreement. 
lhrs ~ supersedes all prfor Ulldelsland~ J"JeQdBttons and tlc;a'Sdons, 
wrb!n or oral, of the parties relllitlng to the transacdons caRmplabld by ttlb 
Agreement 

21. A'Sf'NMEfm pu;<;!f$$Q!$; DiiBD pAm IEII!fapaam;.. Thts Agreement 
may not be assigned by either party nenm, eocr.ect Purd\aser may assign lhls ~ 
In whole or in part to an Mllate of Purdlaser aRer nottrytng Seller and Seller may a5SQn 
this ~ In whole or In part to an Affiliate c# Seller after nodfytng Purchaser, 
provided tiUit any such ~ agrees In wrttlng to ba bound by the b!rms (# INs 
Agraement and that Purt:l1aser «df« Seller, as _,proprmbe, ranarn IIBIM fill' the 
performance or the obngatfons of such date .-lder thiS Agreement to the edent 
permlttad by law. This Agreement and the rfgtits and obllgaUons aeated under It shall be 
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fully bfrKitng en and Inure tD the sole benefit af each peHty hereto, Its suCD:ISOrs end 
permitted i~SS~gns. In the event a party assigns or attempts to esstgn 'ttds AQteement 
witho1.1t consent, no rights of the assignor under this Agreement shall flow to, or ben., 
the assignee and seller !hal have no obligation to such person or endty &mer this 
~geement. N~lng In ttU SecJjon sf\81 be lntefllreted as linting Purd'laser's ability m 
pledge, assign or sell the kr:ounts wfthout: tile ronsent d Seller, and In SUCh case seDer 
shall have no obligation to such person or entity under this Agreement. 

NtXwlhstandlng anvtfllng in thls Sectk:rl 23 of this AQreemerlt tD the CXll"bary, tM Seller 
hereby consents to the Purchaser's pledge and ~nm«~t d Its right, t1t1e and lnb!n!st 
In and to the Accclurts and fn and tD tttis Agreement to any lender provldi1g finaoono to 
Purchaser's 8CX!UiSftion of the Ao:ounts as long as (I) Purt:haser remains obligated to such 
leflder for such ftnandng and ( II) the lender's ac:ql.llsltton d all of ~s rights 
oa:t~rs ottty If Pun:haser ls In detd d Is ablgattons under sudl ftnandng arrangernert 
and eroor c:~ defa'* ls provfded to Seier. 

22. IXPINII!S. Unles! ~lly provided for ebJewhere In thts Agreement, eadl petty wnr 
bear all tnsts and expenses lnc:umd by It In <Dflnection wlttl the transaction$ herein, 
Including legal fees, acx:ou~ng fees and taxes {If any) that are Imposed upon that party 
based upon b actiVtttes hereunder. 

23. WAJYER. No WIM!r of anr bnBch rA any prowtsicn at this ~ shall mnsllllJI! a 
wa~ d .ny pr1or, COOOJmM or SlJbsequent tnech d the same or atr'f other pnMslons 
heftd, and no waiver shall be elfecUve unless made In Y«fttng and Signed tr( an ututa:d 
n!pn:SientatiYe of the W81W1g party. 

2-4. INDEPENDENT <;oiB¥L AJI) IM'ERPR.I!TAUON. f.adt party ~that It 
had the opportlJnlty ror ts leQal cnunsel to partjcjpate In the prepal3tlon and chfting d 
this ~~ and tMt e«h has been or has hid the opportunty to be ,. esented by 
lrdeJE!Ident cx:ua!l ot lis own ~ ~ut al negotiations whiCh preceded ~ 
aeaJtJcn of this Al;leement, ard tMt they have ececuted this Agreement with the mnsent 
and UJlOf1 the a:Mce d mkt~ldelrt CDI.I'ISd. Ar.cordlngly, It Is agee.d that any legal 
nj: at ~ tD the et'l\:d: that nblgalk:s ~re tD be resdvsi against the dnlfttng 
party shal not apply tD the lntetp etatla • « thl5 A9'eement or any acldendll, arnenctnents, 
schedules or ~lblts thereto to favor any party against tne other. 

2S. AltNOVNCEMEffTS. NARKS a JMNES. AND AD\IERTISJIIG. Neltter party nor Cher 
respect:M! Affllates wl1l Issue any ectemal announcenJCntS, press releases or adWIUIIIng, 
whether verbal or wrtten, In MY WI per'talfllng to the Sll.lbject rnatler o1 this AGreement 
~ flnt obtaininG thie prior wrltl!n c:xment or the OCher part:v. \YII:t1cU the od1er 
party's prier written cmo;ent, neither party stwtll use or refer to any name, mrt, symbol 
or OCher trade lden~ d lh= other perty or any d their ~ Afftllates t\ ll'lf 
advertisement. press raease, letter or other commwtlartfon, except es spedtlcafly 
permitted In this~ 

26. SIGNING AVJJIQIUTY. The stg~ on behalf of the parties wanant and ~ 
that they biM: the Nhortt'f to en12r 1n1o this Agreement and tn biro ther respec:I!Ye 
prfndpal on whose behaW tfle signatory ads. Thrs Agn!lemmt shall not be CXlf1Sidered 
binding unUI fully exeaJted by botrl the Setler and the Purchaser. 

27. ATTORNEyS' FEES N!D COSTS Of ENEORCEM:Nr; WAJyER Of ,]URI ffll!l In ll'lf 
action r.lltlng henltD, the losing party sflell pay to the prevallng peJty re!ISOOable msts 
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and expenses, kldudlrg COI.It C05t5 ilnCI atlomeys' fees, Incurred In the action, and eadl 
party waives MY right to req\.llre a jury bial. 

IN WITNESS WHEREOF, t:t.e parties hereto have duly etec1 ted this Ageement on the date ~ 
abcwe wrftten. 

PURQV\SER: SEllER: 

By: 
Name: Tom fen1s 
Its: CEO 

~ 12of l8 
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and ~ ncnano OOUit cusu am i1t~Dn'l8VS' f6es1 lflwmld 1n lhc octkln1 enct C~~Kt~ 
party WBI¥ellllrf rtgtt to rBII'Ini•111Y trflll. 

IN WITHESS WHEREOF, the parties hfr'tltD have dtjy ~ this Agreement on the dale arst 
abale~n. 

By: 
Name: Roglr NCUitadt 
Its: 

Name: Tom FeTt 
Jts: CEO 

141015/ 023 
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On the Ooslng Date, there are 869 Ac:r;ounb tt\at wtl be sc:*i by Seller t:D Purc:haser In ~ 
aggregate amount ~ the Aa:ounts Rec:elvable, whldl mtal $5,983,124.65. These Acmunts are 
individually listed on the Sale Ale. 
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II!XIII8IT 8 
a.0SJNG STATEMENT 

Number of Aa::ount:s as ltll!lmtmd In the~ Fie: 869 
PIKchase Balance Amount l'or sakf Accounts: $S,9~,124.65 
Purdlase Prioe Percentage: o.~ 
Pui'Cha9e PrkE: $41)181.87 

Closing date for tfle file IS Aplf1 9, 2009. 

A. On the Oolang Data, ~ shall per ID Seier, by whl tnsnsfer In mnedlllaly 
avala~ funds, lhe amount c1 $41,881.87 

B. Sel1et agrees m tnlnstor the said Aa»unt.s ID Pun:haset pttor to the Cosfng I )aile, 

Fmcft must be wired •fOllows: 

Baalr.: r.c. ... eto•l aty Balik 
'"fl aum. .. 
Sari .,.., (!A. nm 
(158) 292-1100 

Aceout! 'he ffllcra Co•piiiJ 
UWO SeiaiCOC.... Drift~ 100 
S.a Df- eam.r• 9lll1 
(851) 556-1211 

Refenaee: GlllliD..I832:50 

lrtiA'Il!dt~ ~W~~IIable redensl runas. 

PURCHASER 

~ ----~~-----------Name: Rogar Neultadt: 

n~:--------------~-------

p.ge l~ofll 
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EXHialTC 

A&SIIGN1'411!M' AND BD.L OP SALE 

Tbe Sages ComJ*JY, rsetlar"), trx value receMd n PI.I'$UaJlt to the tams ..t antuons or 
the ~ and Sale ~dated u tithe 7th at~/ ~ Ap1l 2009 rAgelmertj between 
Seller and Gelnlnf Qlpbl Group (herelnlfter asled '!Vchafer'1 ,..,, IISIIg._, end b1INiws ID 
PllrCtla$a'", ItS !II~ and C~SS~gns, oil d Sellllr's r1ghts, title, ~ ll'ltenllt In and tD those 
a:rte1n i.coDu'lts and Aocou1ts ReciNIIble (~ t:Mr& are defined In the Agreanent) lsted on 
ectti A atbu:hed her!tn, w1tn1t I1IOli.I'Se and ~lhout ft!IPI estiit.cstlon or w5mriy of 
<XIIedlllltY, or othel wt5e, eliCefrt to tt\e l!ldent stlPd In the Agt eemert. 

Purchoser end Seller agree that the P\l'ma6e Prtce (wfltch term Is deftned In the 
~ shill be as stated In Pi~ 3 d the Agreement and as: sat forth In the Ooslng 
Stal:!ment atblched tD the Agreement. 

!!? wrTNESS WHBl.EOF, 5eler h• ~ and delivered this fnstn.lmert on ttle 
(datal -1-= I J .. l,• f . · 

ACJ<NOIM.EOGE a AGREf 11) THe 1I6Nf. 

PUrt:t-.er : Gn~ Clpbl ~up 

~ JS ofll 

~OU!/ 0:!3 
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EXHIBIT C 

ASSIGNMENT MilD DJLL OF $AU 

The Sagres Company, ("'Seller), for value ~fved and pursuant tD the terms and mrKitttons ot 
the Purchase and Sale Agreement dated 8S of the 7th day of April 2009 r Agreement") between 
seller and G.mlnl capital Group (~ caled "PUrd\asetj sells, assigns, and transfers tn 
Purchaser, Its Sllo;es,ors and ~. al d Sellef's rights, t:rtle, ini Interest In and tD those 
cert!*l Aa::Dunts end Acx:xJunts Rea!lvatlle (whldl tmns are defined In the Agreement) listed on 
Exhibi: A attached hereto, WithOut recourse and wfthiM n:presentation or wamW\ly of 
coled:fbllrty, c.. ctherwlse, except to the extent stit2d In the ~ent. 

Purd'laser and Seller agree that the PUrchase Price (whiCh tenn Is defined In the 
~t) shal be as mtat In Pang~ph 3 of the ~ DOd es set t'orth In the Oaslng 
Stall!ment llttzK:hed to the Agreement 

IN WITNESS WHEREOF, Seller has signed and deiYered this lnstnnnent on the 
(date.~-----

Tbe s.g,. Company 

By: . 
Name: Tom Fen1s 
Its: CEO 

AO<NOWLEDGE & AGREE TO llfE NJ!NE 

Purchaser: Gemini Capital GrouP,. i..l-C.. 

~:~~ 
Its: tJEa 

~ 1.5ofU 
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12/21/2117 88:27 47~864236 

{ 

EXHJII'rt 

AIISIGIIIMifn' MD IILL Of SALe 

SB.LEJl 

liMe, I-. 

~~6 

· . 

.... ISofU 
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EXHIBITD 

AFFIDAVIT OF LOST DOCUMENT 

The understgned, being duly authorized, maJces tfle followtng stall!rnent on behalr of The sagres 
Company ("Seller"): 

1. On April9, 2009, Seier sold, conveyed, tnlnsferTed and assigned tD Gemini c.pital 
Group all of Seller's right, tftie, lntlerest and obllgaUms (as set forth In the Purchase and Sale 
Agreement dalled Apl1l 7, 2009) Ill lhe fobmg Aa::aunt(s): 

AcX:ount Number 

2. The retail instalment contract Off loan agreement, as applicable, relating lo the 
· aforesaid Account(s) has/haue been lost 01' mtsplaoed al1d cannot be l'ound. 

3. Al. the ame d the conveyance; tmJSfer and asslgrment, the sum of $_ was 
ndiec:.ted on the rec:DC'Cfs d Seller as due and owing from the Debtor. 

~~=------------------

Stated Callfomfa 

Name: -----------------­
Tltle: 

On before me, personally 
appeared wf'lo prOII'ed tD me on Hie basCs of satSsfactoly evidence to 
be the person whose name Is SlAJsc:rb!d tD the within Instrument and adc.nowledged txJ me that 
he/she er«Uted tt.e SMne In hrs,ther authorfred c:apacttv, and that bv hls(her signature on ltle 
lnst.IU'nel'lt the person, or ttle entity upon behalf or which the person Cldl!d, execuWd the 
lnstnJ'nent. 
I certn'y under PENALTY OF PERJURY under the laws d the State of Qsllfornia that the foregoing 
paragraph is true and correct. 

WITNESS mv hand and offlc:jel seal. 

SIGNATIJRf ~NOTARY 

Page 16of 18 
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ElchfbltE 

SP£CifiCADottS FOR PVTBACI( fiLl LAYOUT 

A. Data File Fonnat 

1. EXa:l 

e. [ncfivtdual Aa:ount Data Fields Needed 

1. Seller Inremal Acmunt Number 
2. OJstaner Social s.artty Number 
3. Customer Af'Jt Name 
4. Custlamer Middle Initial 
5. CUstDmer lASt Name 
6. Home Street Acttress 
7. Home Adclless- Oty 
B. Home Address- State 
9. Home Address- Zip Code 
10. Purthasl! Dolar 8ilanCe 
11. Deceased Flag (!:•Yes or C~) 
12. Deceased~ 
13. Benkruptcy Flag (l•Yes or 0•14o) 
14. BanlcNpecy 01aptler 
15. Bankruptcy St3tus 
16. Blnkruptcy Fling Date 
17. Other 
18. PLII"Chase Date 

Page t7 oft I 
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Exhlbftf 

5ale Bll Format 

Format to be agreed upon by Buyer and Seller 

Plge 18ofll 
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