PAM10069

Capital Debt Solutions, LLC
PURCHASE AND SALE AGREEMENT

THIS Purchase AGREEMENT is made as of this 10/12/2012, by The 704 Group, LLC,
17772 Irvine Blvd, Ste 203, Tustin, CA 92780 (“Purchaser™), and Capital Debt Solutions, LLC 1414
NW 107™ Awe, Ste 115, Doral, FL 33172

. WHEREAS, Seller desires to sell certain of its Charged-off Accounts to Purchaser and Purchaser
desires to purchase such Charged-off Accounts, all on the terms and conditions hereinafter set forth;

NOW THEREFORE, in consideration of the foregoing recitals and the mutual covenants and
agreements of the parties hereinafter set forth, and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Definitions
As used herein, the following terms have the following respective meanings:

“Account” means a charged-off receivable, account established for a Customer, on which there is
an Unpaid Balance due and owing,

*Account Records™ means originals or copies of documents evidencing or memorializing any of
the creation, terms, transactions, ot status of an Account,

"Affidavit of Account” means an affidavit executed by an authorized representative of Seller or
Prior Holder of the Account stating that the books and records of the Account show a Customer on an

Account owes an Unpaid Balance.

*Bill of Sale” means a bill of sale and assignment in the form of Exhibit "A" hereto, which will
act to transfer all of Seller's right title and interest in the Charged-off Accounts to the Purchaser.

“Customer™ means the person or entity who or which is obligated to repay an Account, or if there
are multiple persons or entities obligated to repay an Account, all such persons or entities collectively.

“Charged-off Account” means an Account which the Originator has charged-off its books in
accordance with usual and customary accounting practices, and which Account was subsequently sold
and assigned to Selfer, who is the owner and holder as of the Closing Date, and is identified with
particularity on the digital tape or other electronic media attached hereto as Exhibit "B,"

“Closing Date” means 10/12/12 or such other date as agreed upon by Seller and Purchaser for the
purchase and sale of the Charged-off Accounts under this Agreement.

"Closing Statement” means a document in the form of Exhibit "C" hercto, specifying the
aggregate Current Balance of the Charged-off Accounts, the number of Charged-off Accounts, the
Purchase Price Percentage, the Purchase Price, and the Closing Date.
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"Cut-off Date” means 10/12/2012, and is the date which, prior to and through, all risk and right
to the Charged-off Accounts and collections thereon shall lie with the Seller, and after whick all risk and
right to the Charged-off Accounts collections thercon shail lie with the Purchaser.

“Ineligible Account™ means any Account which has becorme uncollectible, prior to the Cut-Off
D_ate. because: {j) the Customer voluntarily or involuntarily becomes subject 1o bankruptey proceedings;
(i) Accounts determined to be fraudulent through the receipt of & police report or national credit reporting
agency report, whereas the Customer did not actually apply for the Account; (iii) Account is included in
or subject to a class action lawsuit or any other sort of litigation, or (iv) the Customer was deccased; (v}
Account which has been deemed by the seller to be ineligible; or (vi) the Account has been settled priot to
the Cut-off Date.

“Originator” means a person that issues payday ioans, or its affiliates, subsidiaries, acquired
entities, or joint ventures, as may be applicable,

“Prior Holder™ shall mean any person that was an owner and holder of a Charged-off Account
prior to Seller, including their subsidiaries and/or affiliates.

“Proprietary Information” means Seller’s books, records, documents, and all other information of
any type furnished, to the extent that each of the foregoing contains confidential information, by whatever
means to Purchaser relative to any Accounts or otherwise pursuant to this Agreement, but docs not
include information that (a) is generally known and distributed by publication, commercial use or
otherwise through no fault of Purchaser, (b) is lawfully obtained by Purchaser from a third party , or (c) is

released for publication by the Scller in writing.

"Purchase Price” means the amount paid by Purchaser to Seller, in U.S. Dollars, on the Closing
Date in consideration for the assignment of the Charged-off Accounts as set out in Exhibit C.

"Purchase Price Percentage" means the factor by which the aggregate Current Balances of the
Charged-off Accounts is multiplied to determine the Purchase Price as set out in Exhibit C.

“Seller” means Capital Debt Solutions, LLC.

“Current Balance™ means, as to any Account at the time of charge-off. the total current unpaid
balance due and owing, less payments subsequently received. as shown on Seller's books and records.

2. Sale o 0

(2) Subject to the terms and conditions of this Agreement, on the Closing Date Seller will sell, assign and
transfer to Purchaser all of its rights, title and interest in and to the Charged-off Accounts which, on the
Closing Date, shall have an aggregate Current Balance of $1,913,640.53 with the exact amount of the

Current Balance to be specified on the Closing Statement.

(b) In consideration for the sale by Seller to Purchaser of the Charged-off Accounts, Purchaser
agrees to pay Seller, on the Closing Date, the Purchase Price as specified on the Closing Statement, which

will represent the Purchase Price Percentage @il of the aggregate Current Balances, as of the Closing
Date, by wire transfer of immediately available funds in accordance with Seller's wire instructions, which

are attached hereto as Exhibit *D."
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(¢) Upon receipt of the Purchase Price, Seller shall deliver to Purchaser the Bill of Sale and the
Charged-off Accounts.

3. Openational

(8) Seller agrees to remit in full monthly to Purchaser any payments with payment transaction
dates after the Closing Date received on the Charged-off Accounts after the Closing Date.

(b) Purchaser agrees not to refer any Customer whose Account is the subject of this Agreement
10 Selier but to handle any inquiries directly with Seller.

4, Reimbursement of Ineligible Accounts

Seller shall use its best efforts to determine that the Charged-off Accounts do not include
any Ineligible Accounts. If, within 90 days following the Closing Date, it is determined that Incligible
Accounts were included in the Charged-off Accounts, then the Seller agrees to reimburse the Purchaser in
an amount equzl to the Purchase Price Percentage of the Current Balance of such Ineligible Account(s),
less any collections reccived by Purchaser on such Incligible Account(s). Purchaser shall deliver or “put
back” such Ineligible Accounts to Scller one time per month only, and Seller shall remit reimbursement to
Purchaser within 30 days of receipt of the Ineligible Accounts. Any payments received by Purchaser on
such Accounts will be promptly forwarded to Seller. Purchaser shall provide Seller with reasonable
written documentation needed by Seller to verify the status of any ineligible Account. Purchaser agrees
to provide information regarding the Unqualified Account on such forms and in such manner as may be
required by Seller. Purchaser understands that ineligible Accounts may madvertently be included in the
Accounts. The remedy in this Section 4 is the sole remedy of Purchaser with respect to inchigible
Accounts, end the inclusion of an ineligible Account shall not be deemed a breach of warranty,
representation ot covenant by Scller giving rise to any other claim or remedy for Purchaser.

5. Representations and Warranties

Integrity of Data: Seller warrants that all data, including but not limited to, balance, date of
charge-off, date of last payment and loan type, supplied to Purchaser is true and accurate to the best of
Sellers knowledge, and that Seller has not altered in any way the integrity of the data. Purchaser
understands and acknowledges that Seller originally received the data from a Prior Holder, and that Seller

has relied on the accuracy of such data.

1. The Accounts have not been offered balance transfer opportunities; and
2. Seller has good and marketable title and the right to transfer and sell the Accounts.

6. Disclaimers Regarding Terms of Sale

Except as expressly stated in Paragraph 4 and 5 of this Agreement, the sale and transfer of
Accounts to Purchaser from Seller pursuant to this Agreement is expressly made without recourse, and
without warranty of any kind or character, including, but not limited to warranties pertaining to
collectability, or accuracy or sufficiency of information furnished Purchaser, Seller has not made and
makes no representation either with respect Yo this transaction or Accounts, other than those expressly set
forth in this Agreement. Purchaser has made such independent investigation as Purchaser deems to be
warranted into the nature, validity, enforceability. collectability and value of alt such Accounts and all
other facts it deems material to their purchase, and is entering into the transaction herein provided for
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solely on the basis of that investigation and Purchaser’s own judgment, and is not acting in reliance on
any representation (either written or oral) of information furnished by Seller, other than as sct forth in this

Agreement.

7. Arbitration

In the event that dispute or controversy regarding this Agreement or the accomplishment or
transactions hereunder is not resolved by good faith discussion between the parties, then the matter shall
be resolved by binding arbitration conducted in accordance with the current commercial rules of the
American Arbitration Association which arbitration shall be conducted in The State of Minnesota at such

other location as may be agreed to by parties.
8. Compliance with the Law

(=) In the performance of its collection efforts, and in the course of collection of the
Charged-off Accounts, Purchaser, as owner and holder of the Accounts, agrees at sll times 1o conform
with all requirenients, all applicable federal, state and local laws, rules and regulations applicable to the
conduct of such activities, including, without limitation, the requirements of the Fair Debt Collection
Practices Act, the Federal Consumer Credit Protection Act, and the Federal Fair Credit Reporting Act.

(b)  Before the Closing Date, any actions that Seller may have taken as to reporting,
collecting, and enforcing the Accounts were done in compliance with applicable state and federal laws
rules, and regulations, includmg but not limited to, the Fair Debt Collection Practices Act, the Federal
Consumer Credit Protection Act, and the Federal Fair Credit Reporting Act.

9. Indemnification

Purchaser agrees to indemnify, defend and hold such Seller and Prior Holder (including their
respective officers, members, partners, prodecessors in interest, successors in interest, directors,
employees, stockholders, and agents) harmless from and against any claims, actions, suits or other actual
or threatencd proceedings, and all losses, judgments, damages, expenses or other costs (including
reasonable fees and disbursements of counsel) incurred or suffered by Seller by reason of a third party
claim arising out of any act or omission or any misconduct of Purchascr subsequent to the Closing Date

Seller agrees to indemnify, defend and hold Purchaser, its parent and affiliates (including their
respective officers, members, partners, predecessors in interest, successors in interest, directors,
employees, stockholders, and agents) harmless from and against any claims, actions, suits or other actual
or threatened proceedings, and all losses, judgments, damages, expenses or other costs (including
reasonable fees and disbursements of counsel} mcumred or suffered by Purchaser by reason of a thind party
claim arising out of any act or omission or any misconduct of Seller prior to the Closing Datc.

10. 's Right 1

The partics acknowledge that there may be various, legitimate business or legal reasons for Scller
to repurchase an Account. Therefore, Seller may in its reasonable discretion without Limitation, recall any
Account, including but not limited to, accounts which Seller determines may be the subject of litigation,
threatened litigation, adversarial administrative action, or which are the subject of a recall request by a
Prior Holder, upon notice to Purchaser any time after the Closing Date as well as accounts which have
made payments with payment transaction dates prior to the date the accounts were purchased by
Purchaser. Upon receipt of such notice, Purchaser shall immediately cease all communications with the
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Customer and other collection activity, cause it's tradeline to be deleted from any credit reporting
agencies as may be applicable, or cause such tradeline to reflect the Account as having been recalled to
Seller. Within five (5) business days of said recall notice, Purchaser shall return said Account to Seller.
Seller shall pay to Purchaser the Purchase Price Percentage times the Unpaid Balance of the Account.
This section shall survive the exccution of this Agreement.

11. Relationship

I.Q(.Jthing in this Agreement is intended to or shall be construed to constitute or establish an
agency, joint venture. partnership or fiduciary relations between the parties and na party shall have the
right or autharity to act for or on behaif of the othier with respect to any matter.

12. Noti ayments

Any and all notices/payments or other communications required or permitted under this
Agreement shall be in writing and shall be delivered by mail or similar carrier for delivery, addressed as

follows:;

Seller: Aldo Amaro
Capital Debt Solutions, LLC
1414 Nw 107* Ave, Suite115
Doral, FL 33172
Phone: 866-305-5102 x 101
Fax: 866-305-5102 (fax)
E-mail: asmaro@capitaldebisolutionslic.com

Purchaser: Michael Brkich
The 704 Group, LLC
17772 krvine Blvd, Suite 203
Tustin, CA 92780
714-832-8780 direct / 714-612-9565 cell / 714-832-8592 fax

mbrkich@gryphonsolutionslic.com

or to such address as either party shall have previously designated to the other party by written notice sent
by mail or similar cartier for delivery.

13. Acoount Records

Purchaser acknowledges that Seller is only obligated to provide Account Documents on a
reasonable, best-cffort basis. Seller only has eccess to such Account Records as were or may be provided
to it by the Prior Holders, and has access 1o additional Account Records in the custody of Prior Holders
pursuant to the terms of Seller's contracts with Prior Holders. Purchaser has conducted and relied upon its
own due diligence investigation as to the availability of Account Records. Seller agrees to provide
Purchaser with any and all Account Records as are available on a best efforts basis to it in accordance
with the terms herein. Seller will furnish to Purchaser snch Account Documents as are available on a best
cfiorts besis to Seller, upon Purchaser’s request, passing through Seller’s cost of said Account
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Documents. Seller may, at its discretion, charge an additional $10.00 per Statement Record in addition
1o the cost charged Seller by the respective Prior Holder.

14. Enti ce m

This Agreement, including Exhibits, constitutes the entire understanding between the parties with
respect to the subject matter and supersedes all prior written and oral proposals, understandings,
agreements and vepresentetions, all of which are merged herein. No amendment of this Agreement shall
be effective unless in writing and cxecuted by each of the parties hereto,

I5.  Confidentiplity

Purchaser expressly acknowledges and agrees that Seller's Proprietary Information shall be
confidential at all times, including after any cancellation or termination of this Agreement, Purchaser will
not release or otherwise divulge any Proprietary Tnformation to any other person without the express
written consent of Seller except: (i) to those persons, including Purchaser’s employees, officers and
agenls, acting in concert with Purchaser to carry out the provisions of any Section of this Agreement; (ii)
in response to a valid and binding subpoena or order of a court of competent jurisdiction; or (jii) any bona
fide prospective investor or subsequent purchaser of the Charged-ofT Accounts. Purchaser agrees that it
will not circumvent this Agreement by contacting any prior chain of title holders. This section shall

survive the execution of this Agreement,

16. f Seller ior Holder

In any litigation which Purchaser takes to collect the monies owed on the Accounts, it shall use its
own name and not the name of Seller or the Prior Holder in the caption or style of the action, imless
required to do so. Purchaser shall not use the name of Seller or the Prior Holder in the operation of its
collection of the Accounts, including but not limited to checks, drafts, letters and forms, except to identify
the Prior Holder in the body of a collection letter or in telephone conversations with the Customer to help

to identify the Charged-off Account.

When Purchaser initially undertakes to collect the Charged-off Accounts, Purchaser will inform
the Customers from whom Purchaser attempts to collect the Accounts in writing, that Purchaser has
purchased the Charged-off Account. Purchaser, nor it successors or assigns, nor anyone acting for
Purchaser shall expressly or impliedly represent at any time that it, he or she is employed by or represents
Seller or the Prior Holder as an independent or other agent or has any authority to act for or on behalf of
Seller or Prior Holder. Purchaser agrecs to impese a similar obligation on anyone who purchases or
otherwise acquires any Charged-off Account from Purchaser.

18.  Closing

Closing on the purchase and sale of the Charged-off Accounts shall occur on the Closing Date.
The partics agree that closing may take place via facsimile, with original documents to be delivered
promptly thereafler. The parties agree that the closing may take place in counterparts.

19. verni o
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This Agreement shall be governed by, and construed and enforced in accordance with, the laws of
the State of South Dakota.

20, Sophisticated Investor

Purchaser represents and warrants that:

(a) it is 2 sophisticated investor, experienced in the purchasing and valuation of charged-off
consumer debt such as the Charged-off Accounts;

(b) it is aware that the Charged-off Accounts have been written off by the Prior Holders,

(c} it has knowledge and experience in financial and business matters that enable it to
evaluate the merits and risks of the transaction contemplated by this Agreement;

(d)  Purchaser’s bid for and decision to purchase the Charged-off Accounts pursuant to this
Agreement is and was based on Purchaser's own independent evaluation of information deemed relevant
to Purchaser and Purchaser’s independent evajuation of the Charged-off Accounts

(€) Purchaser was given the opportunity to inspect the Charged-off Accounts and related
materials to Purchaser's complete satisfaction, and the information Purchaser reviewed was an adequate
and sufficient basis on which to determine whether to purchase the Charged-off Accounts. Purchaser
relied solely on its own investigation and has not relied upon any oral or written information provided by
Seller, or its personnel, agents, representatives or independent contractors and Purchaser has not relied

upon any statements other than those specifically contained in this Agreement.

IN WITNESS WHERECF, the parties have duly executed this Agreement as of the day and year first
above written,

SELLER )

Y
kg
T

By: <
Name; Aldo Amaro, President

PURCHASER

By: %&4&// C. Mrﬁ

Name: Michael Brkich, President
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EXHIBIT A
BILL OF SALE AND ASSIGNMENT
THIS BILL OF SALE AND ASSIGNMENT AGREEMENT is dated this 10/12/2012.

Capital Debt Solutions, L1.C {“Seller”) and The 704 Group LLC, (“Purchaser™), for value received and
subject to the terms and conditions of the Purchase and Sale Agreement dated 10/12/2012 by and
between Buyer and Seller {the “Purchase Agreement”), Seller does hereby transfer, sell, assign,
convey, grant, bargain, set over and deliver to Buyer, the Accounts described in the Purchase and
Sale Agreement and Exhibits thereto, and all proceeds received on the Accounts after the Cutoff
Date, and Buyer hereby accepts such Accounts and proceeds.

Sale of $1,913,604,53 of 2008-2009 Chase credit card paper

)
TR
’f'}‘w""

S|

Aldo Amaro, President
Capital Debt Solutions, LLC
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IlB L]
TABLE OF CHARGED-OFF ACCOUNTS

- listed ona CD-ROM or DVD sttached to this Agreement.

oy
Purchaser _#Mr43



EXHIBIT "C"

Closing Staternent to that certain
Purchase And Sale Agreement dated 10/12/2012

AGREEMENT DATE: 10/12/2012

PURCHASER: The 704 Group, 1LC

SELLER: Capital Debt Solutions, LLC

FILE NUMBER: PAM10069

NUMBER OF CHARGED-OFF ACCOUNTSQ:O)

TOTAL CURRENT BALANCE{S 1.913.640.53 >

PURCHASE PRICE: S S NP
PURCHASE RATE: JNENS
FILE CREATION DATE: 10/12/12/2012

CLOSING DATE: 10/12/2012

PAM10069
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PAMI10069

EXHIBIT "D"

Wire Instructions for

Funding for the Portfolio Purchasc should be sent by wire to;

Bank Name: Chase
Bank Address: Miami, FL
Account Number:

L
ABA Routing Number: . . . WSS
L

Amount L
Company Name: Capital Debt Selutions, LLC
File Number: PAM10069

The delivery and receipt of the TOTAL PURCHASE PRICE of Wil in eccordance with these wire
instructions shall constitute payment of the Purchase Price.

Seller fgl'.t,iz’
Purchaser E-;(;,g:





