PURCHASE AND SALE AGREEMENT

American Credit Acceptance, LLC
as Seller

Dated and Effective as of

December 31, 2014
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; PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the “Agrsement”) is entered into this 31st day of
December, 2014, by and between Amerioan Credit Acceptance, LLC, a South Carolina limited linbility
ocompany, inchuding their affiliated entities desoribed on Exhibit H, with its principal place of business at
061 E. Main Street, Spartanburg, SC 29302, (“Seller”) and Jefferson Capital Systams, LLC, a Georgia
limited lizbility company with its principal place of business at 16 Mcleland Road, St. Cloud, MN 56303
("Buyer"), for themselves and their respective successors and permittad agsigns.

WITNESSETH:
WHEREAS, Seller desires to sell certain Accounts (as defined herein);

WHEREAS, Buyer has reviewed and evaluated, to Buyers full satisfaction, the Accomnts, and the
documents and records relating to the Aceounts made available by Seller; and

WHEREAS, Buywiswiﬂiugm.pmmmtheﬁmmn@.mdmmamsstmm.pmﬂxiom, conditions
and limitations as set forth herein; and

WHEREAS, Seller is willing, subject to the express terms, provisions, conditions, limitations, waivers
and disclaimers as may be expressly set forth herein, fo sell, transfer, assign and convey to Buyer all of
Seller's right, title and interest, in, to and under the Accounts,

NOW, THEREFORE, in copsiderition of the mutual promises herein set forth and other valusble
mmdmhm,ﬁmrwmptmdmﬁcimcyofvdﬂuhishmabyacknowladgedbyﬁapmﬁﬁ hemo Seller
and Buyer agree as follows:

ARTICIE I
. DEFINITIONS

For purposes of this Agreement, the following terms shall bave the meanings indicated:

"Account” means each and any of the charged-off automobile loan or other type of accounts identified
on Exhibit A attached hereto and made a part hereof and to be sold by Seller to Buyer under the terms,
conditions end provisions of this Agreement and includes for each of the Accounts identified on Exhibit
A, all obligations owed to Seller from each Obligor with respect to each Account under or by virtue of a
Note (including any deficiency thereunder), all rights, powers, liens or security interests of the Seller with
respect to any such Note, and the interest of Seller in any litigation or bankruptcy to which Seller is a
claimant relating to any of the Accounts. '

"Account Balance" means the net nnpaid principal balance owed on gny individual Account as of the
Cutoff Date and reflected on the Account Schedule, The Account Balance may also include pre-charge-
off accrued interest and/or fees, but does not include any post-charge-off accrued interest or fees. It is
possible that (i) payments may have been made by or on behalf of any Obligor on or prior to the Cutoff
Date that are not reflected in the Account Balance, or (ii) the Account Balance may reflect payments
made by or on behalf of an Obligor which have been deposited and credited to the balance of the
Account, but which may subspquently be dishonored and thus returned to Seller. In either case, the
Account Balance shall be adjusted post-closing to the extent discrepancies are later discovered, and, as
npphcablo, Buym' slmll ‘I:e entnled toa parhal mfund ofﬂw Allocated Accoum Pnne a5 set ﬁarth in
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“Account Documents” means any application, agreement, billing statements, promissory note, retail
installment confract, UCC financing statement, certificate of fitle, certificate of lien, manufacturer’s
statement of origin, notices, oomspmdence,prothermddunce of indebtedness reasonably necessary 1o
establish the validity of an Account, which is in Seller’s possession or which Seller has the right to obtain
and relafes to an Account, including any microfilm, microfiche, photocopy or machine-readable format
documents. For any Account, Account Documents mey inclnde, but not be limited to, copies of the
contract, the deficiency letter, notice of sale letter, and payment histories. A subset of Account

Documents shall be deemed Ptimary Account Docoments, as defined below. '

"Account Scheduls” means the schedule, in electronic form, attached hereto as Exhibit A and made a
part hereof, setting forth the following information for each Account: the Account number(s), if any, for -
Seller, the name of primary Obligor, and the Account Balance of cach of the Accounts.

"Agreement” means this Purchase and Sale Agreement, including the cover page and all addenda,
Exhibits and Schedules hereto.

"Allocated Account Price” means the individual price of any Account sold hmuby which is calculated
as the product of the Purchase Price Percentage and the Account Balance for such Account sold hereby.

"Business Day" means any day on which Seller is open for business other than a Saturday, a Sunday ora
federal holiday.

"Claim" means any claim, demand or legal prooeeding.
“Closing Date” mesns the date of this Agreement as first written above.

“Computer File” means the computer file or files to be sent by e-mail or Federal Express priority
delivery by Seller to Buyer on the day following the Closing Date or no later than S Business Days
following the Closing Date. The file shall be in 2 mutually acceptable encrypted electronic format, and
shall contain Account-specific information for each of the Accounts sold hereby. Seller will use
commeroially reasonable efforts to confirm the accuracy and completeness of the data. The Computer
File shall include, but shall not be limited to, the following fields to the extent available as of the Cutoff
Date: (i) Account Balance (ii) acconnt number, (iii) name, last known address and last known phone
number of the primary Obligor (and co-borrowers or guaramtors), (iv) social security number of the
primary Obligor (and co-barrowers or guarantors), (v) date of last payment, (vi) last payment amount,
(vii) interest rate, (viii) charge-off date, (ix) open date, (x) collection notes, (xi) accrued interest, (xii)
account collateral and (xiii) date of first delinquency.

"Cutoff Date” means midnight on October 7, 2014, on which date the Account Balances shall be
determined for purposes of caloulating the Purchase Price and Allocated Account Prices.

“Issuer” means the entity that originated an Account.

"Note" means each promissory note, retail installment contract or pther instrument evidencing an
obligation to repay an Account and all supplements and amendments thereto, or, a copy thereof, certified
by Seller as a true copy, accompanied (in the case of a copy of the original) with a lost note affidavit in
the form attached hereto as Exhibit C and made a part hereof.

"Obligor" means the current and unreleased obligor(s) on an Account ipcluding, without limitation, any
and all co-makoers, guarantors, judgment debtors or other persons or entities liable on the Acoount.
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“Out OESMAMmt’mmsmAmmmﬂmmanpplimhkmﬁﬁmﬁxﬁomhsmimi
This term shall include an Account where the statute has expired, even if an event, such as payment, has
occurred that would otherwise restart the statute of Limitations,

“Primary Account Docoments” means, for any Account, (1) a copy of the retail installment contract, (2)
the deficiency letter (explanation of calculation of deficiency, or comparable notice to consumer obligor,
as may be required by applicable state law), (3) notice of sale letter (notice of intent to sell collateral, or
comparable notice to consumer obligor, as may be required by applicable state law), and (4) payment
“Prior Owner” means the entity that owned the Account immediately preceding Seller’s imitial
ownership of such Accoumt.

"Purchase Price” means thé amonni,indollam.mpumhn.seﬂ:emm suta:hadium_z._{,'
calculated by multiplying the aggregate Account Balances as shown on the Account Schednle by the
Purchase Price Percentage, with no offsets to said amount for any other transactions involving Buyer and |
Seller,

"Purchase Price Percentage” means 1.55%.

“Transfer Documents” means the Bill of Sale and Assignment and such other doouments as Seller and
Buyer reasonably agree are necessary; proper or appropriate for the legal transfer of Seller’s right, title
and interest in and to the Accounts purchased pursnant to this Agreament,

“UCC”manniﬁrmCommmalCodoasmﬁﬁ'wtmthn applicable state.

“UCC Filing Jurisdiction” means each state or looal office where & UCC Financing Statement will be
required to be filed after the Closing Date.

“UCC Financing Statement” means the document to be filed in the UCC Filing Jurisdiction with respect
to the Accounts, ncluding the information sttached as Exhibit.G to the Agreement.

ARTICLE It
PURCHASE AND SALE OF THE ACCOUNTS

Section 2.1 At S Pu) anis. Seller agrees to sell, and Buyer agrees to
purchnso, ﬁ:a Anmnnta deamhed in the Account Schedule, sub_]ect to the terms,
provisions, conditions, limitations, waivers and disclaimers set forth in this Agreement.

Section 2.2 ht to_Act. On the Closing Date, or within five (5)

Busmeas D&ys folluwmgthe Clogngnm, Seller shall deliver to Buyer a Bill of Sale and
Assignment, in the form of Exhibit B hereto, executed by an authorized representative of
Seller, which Bill of Sale and Assignment shall sell, trapsfer, assign, set-over, quitclaim
and convey to Buyer all right, title and interest of Seller in and to each of the Accounts
sold and the proceeds of the Accounts received by Seller, if any, from and after the
Cutoff Date. Buyer shall have no right to communicate with any Obligor or otherwise
take any action with respect to any Account or any Obligor until after the Closing Date.

Section2.3  Account Schednle. Seller has provided as Exhibit A hersto the Account Schedule setting

forth all of the Accounts and the Account Balances thereof which Buyer has agreed to
purchase and Buyer acknowledges that the same has been reviewed to its full satisfaction.
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Section 2.4

Section 2.5

Section 2.6.

Section 3.1

Section 3.2

The Purchase Price: for the Accounts is approximately
$2,764,731,15 which Buyer shall pay to Seller on or before 5:00 p.m. eastern time on the
fifth (5*) Business Day following the Closing Date. Such Purchase Price shall be paid to
Seller in United States Dollars by wire trensfer of immediately available federal funds,
perSalhr’sinmmﬂmsetforthonExmhit_D.

dju = TotheaxmmﬂmSaI]arhaa
mwywmmmhmmnddumdimhmdorpmdbynrmbahﬂfnfm
Obligor on ar prior to the Cutoff Date, Seller has reduced the Account Balance of such
Account for purposes of oalculating the Purohase Price. Buyer shall be entitled to a
refond of the Purchase Price Percentege times the payment amount to the extent such
Account Balance did not reflect a redoction for such payment from Seller, and such
refund shall constitute Buyer’s sole and exclusive remedy for Seller’s failure to have
reduced the Account Balance to reflect such payment,

f 3 P ts. If Seller sha]l receive any payments or other
consideration distributed or paid by or on behalf of gny Obligor with respect to the
Accounts after the Cutoff Dats, Seller shall pay over and/or deliver such payments ar
other consideration to Buyer (without imterest thereon from Seller) on or within 30 days
of receipt of $uch amounts and, if deemed necessary or appropriate by Seller, with an
endorsement in the form substantially as follows: "Pay to the order of Jefferson Capital
Systems, L1L.C withont representations or warranties, and without reconrse." Seller shall
indicate on the records related to any of the Accounts transmitted to Buyer with the
payment remittanoces the account number, the date of receipt of the payment, the amount
of the payment and any other detail required to allow Buyer to properly post the
payments to its collection system. If Seller has deposited payments received from any
Obligor and issues a check or payment therefor to Buyer, Buyer shall retain the risk that
any such payment so deposited by Seller shall be returned due to insufficient funds or be
otherwise dishonored. Soﬂushaﬂhavaapmndnfﬁﬂqayuﬁﬂﬂndmwlmdahm
to Buyer payments made by or on behalf of any Obligor on or after the date of this
Agreement, to notify Buyer in writing that any such payments were returned dus to
insufficient fimds or were otherwise dishonored (specifying the amount(s) thereof), and
reduce current and/or subsequent payment remittances by such amount, wherenpon
Buyer shall immediately, and not later than 10 days following receipt of such notice, pay-
to Seller the amount of such payment and identifying theyeon this Agreement.

ARTICLE 1T
TRANSFER OF ACCOUNTS AND DOCUMENTS

Assienment of Accounts. On the Closing Date, or on or before the fifth (5%) Business
Day following the Closing Date, after confirmation by Seller of receipt of the payment of
the balance ufﬁhn Purchase Price, Seller shall execirte and deliver or make available to
Buyer the Transfer Documents. - The Bjll of Sale and Assignment shall have the same
effect as an individoal and separate bill of sale and assignment of each and every Account
referenced therein. Buyer shall be responsible at its own expense for the recording and/or
filing of the originals of any such assignments as it deems necessary or appropriate in jts
sole discretion.

(a) Account Documents. Seller shall deliver all available Pri;'nary Account Documents
in Seller’s possession for one-third of all Accounts at no charge to Buyer within 60
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Section 3.3

Section 3.4

Section 3.5

days following the Closing Date, the second one-third of all Accounts at no charge to
Buyer within 120 days following the Closing Date, and the lest one-third of all
Accounts at no charge to Buyer within 180 days following the Closing Date, Far the
avoi of doubt, for each Account sold to Buyer hereunder, Seller shall deliver or
cansed to be delivered all available Primary Account Documents, including all of 1)
coples of the retail installment oontract, 2) the deficiency letter (explanation of
calcolation of deficiency, or comparable notice to consumer obligor, a3 may be
required by applicable state law), 3) notice of salp letter (notice of intent to sell
collateral, or comparable notice to consumer obligor, as may be required by
applicable state law), and 4) payment histories. For a period of 48 months following
the Closing Date, Buyer may request other Account Documents that were not
previously provided by Seller. Buyer will be responsible to pay Seller’s reasonable
out-of-pocket costs, if applicable, for Account Dopuments so delivered by Seller,
which shall be payable by Buyer within thirty (30) calender days of receipt of such
Acocount Documents (to be accompanied by Seller’s invoice for such costs). Buoyer
acknowledges that all Account Documents may not be available and Seller shall anly
be obligated to deliver Primary Account Doouments, if and as available to Seller,
pursuant to the terms of this Section 3.2. Buyer may request that Seller provide,
within ten Business Days after written notice from Buyer and at no cost to Buyer, a
notarized Lost Note Affidavit (in form substantially similar to Exhibit C), and/or an
Affidavit of Debt (in form substentially similar to Exhibit F) in licu of Account
Documents when -no such Account Documents arg available or in the event that

* Buyer requests such documents to assist the collection against any Account(s). There
shall be no time limit, nor a limit to the number of Accounts, for which Buyer may
request that Seller prepare such Lost Note Affidavits or Affidavits of Debt.
Moreaover, Seller shell provide individnal assignments and lien releases on Seller’s
letterhead/on the same terms and conditions as applicable to Affidavits of Debt as
described above.

Notwithstanding the foregoing, (i) Buyer may, at no cost, request information which
is not legible on computer disks and in such event, Seller’s only obligation is to
reproduce such information on a disk, and (ii) Buyer shall have no obligation to pay
Seller for testimony or information that is required by a court of law or regulatory
body, however, Buyer shall be obligated to reimburse Seller for any out-of-pocket
costs incurred by Seller in making someone available for testimony.

(b) [Reserved]

(c) Chain of Title. Seller will provide Buyer, at no cost, with complete chain of title
from the original creditor to Seller for the Accounts purchased hercunder.

No Account sold hereunder is subject to any legal
proceedings as of the Closing Date.

Collection/Contingent Fees. No Account sold hereunder is subject to third-party
collection or contingency fees as of the Closing Date, except that Accounts that have
been recalled from third-party collection agencies may continve to have contingency fees
due and payable for payments received during the recall period, in which case Seller shall
mwmnmw&mwmmﬂmme. -

Apportionment of Costs. Seller shall be responsible for any routine costs, fees or
expenses incurred by it in connection with its ownership or oolleotion of the Accounts
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Section 4.1

Section 4.2.
Section 4.3

prior to the Closing Date, Except as atherwise specifically provided in this Agreement,
Buyer shall be responsible for any costs, fees or expenses incurred by it in connection
with its ownership or collection of the Accounts on and gfter the Closing Date. Except as
otherwise spegifically provided in this Agreement, each party will be responsible for all
foes, costs and expenses which it incurs in connection with the negotiation, execution,
delivery and performance of this Agreement and the transactions contemplated hereby.

ARTICLE IV
'SERVICING/COLLECTION

ng Date. The Accoungs shall be sold and conveyed to
ﬂ:eBuyeronuBawimg-relenaadbnsla. Exoept as otherwise specifically provided in this
Agreement, as of the Closing Date, all rights, obligations, liabilities and respensibilities
withmspoottozhemcmgof&mAmmm:sshaHpqstnBuw,md Seller shall be
discharged from all liability thereafier.

Reserved.

Debt Collection of Accounts. Buyer shall not permit any of Buyer’s agents to perform
any collections or servicing of the Accounts unless the Buyer’s agent has been pre-
approved in writing by Seller. Buyer’s agents who will perform collection activities on
the Accounts shall maintain an SSAEL6 report, or -similar audit standard deemed

acceptable by Seller. Buyer shall not use ths balance transfer to credit card collection
wtmn on the Accounts.

If Buyer collects or attempts to collect on an Account, Buyer and/or its agent(s) will at all times:

Section 4.4

(8) comply with all applicable state and federal consumer protection laws inchiding
without limitation, the U.S. Bankruptcy Cods, applicable provisions of the
Consumer Credit Protection Act, the Fair Credit Reporting Act and the Fair Debt
Collection Practices Act; _

(b) for any Out of Statute Account, not falsely represent or imply that a lawsuit will .
be filed if the Obligor does not pay nor threaten to garnish wages for any Out of
Statute Account;

(c) not charge any Obligor any charges that are unauthorized or otherwise unlawful;
(d) mainlnhaﬂreqt&adﬁcmsas,parnﬁts,and!ormthﬂﬁzaﬂona; and

(e) provide Seller written notice of any and all complaints initiated through the
Bettor Business Bureau, the Attorney General of any state, or any regulatory or
consumer protection agency, threats of litigation on an Account received from an
atforney on behalf of an Obligor, or lawsuits initiated by an Obligor or a third
party or regulatory or consumer protection agency inquiries, in each case
associated with or relating to any Obligor or Account.

Use of Seller’s Name. Buyer will not use or refer to the name of Seller (or Prior Owner
or Issuer, if applicable) or any similar name for any purpose (including selling of
customer lists) and will not portray itself as Seller's agent, partner, or joint venturer with
respect to the Accounts, or as the agent, partner or joint venturer of Prior Owner or
Issuer, if applicable. However, Buyer may use the name of Seller (and Prior Owner/or-
Issuer, if applicable) for purposes of identifying an Account in communications with the
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Section 4.5

Section 4.6

Section 4.7

Section 5.1

Obligors in order to collect amounts cutstanding on the Accounts. In contacting an
Obligor, Buyer will not state or represent in any way that Buyer is contacting the Obligor
for or on behalf of Seller (or Prior Owner or Issuer, if applicable) or that any of the above
will take any action with regard to the Account or the Obligor.

Reporting to Credit Bureaus. Seller will report the Accounts to the appropriate credit
reporting agencies as sold/transferred. Except as required by law, Seller shall have no
further obligation to Buyer with respect to credit reporting.

Right of Resale. If Buyer wishes fo resell or transfer anry of Buyer's rights and interest
to the Accounts to a third party (including without limijtation, any of Buyer's affiliated
companies), Buyer must give Seller at least 10 Business Days' prior written notice of
Buyer's intent to transfer. Buyer's noﬁoewiﬂ:

(a) identify the Account(s) that Buyer wishes to resell or transfer; and

(b) identify by name and address each third party buyer that potanﬂnllywnuld
purchgse or otherwise receive the Account(s) from Buyer.

Notwithstanding the above, Bnywmysellthemmmtsmone or more of its directly or
indirectly wholly-owned entities or to one or mors trusts established by such entities or
pledge or create a security interest in the Acconnts to gr for a lender as collateral for a
loan. No sale or transfer of any Account by Buyer to any third party under this provision
will relieve Buyer of any of its obligations or lisbilities upder this Agreement.

In the event Buyer desires to sell any of the Accounts to a non-affiliated third party,
Buyer must (i) provide Seller with a duo diligence package which evidences the
suitability of the potential buyer (including, without limitation, wifh respect to the
potential buyer’s compliance with applicable laws), (i) provide Seller with the proposed
contractual agreement which would govern such sale, and (iii) obtain Seller’s prior
written consent to proceed with such sale.

Seller’s Right to Audit, Seller and its regulators may, at reasonable times, have access
to Buyer’s facilities and the documentation, records and files pertaining to the Accounts
under this Agreement to andit compliance with this Agreement. Buyer acknowledges
and agrees that at least once per year for a period of four years (and more often as
necessary), Seller may perform a due diligence examination and audit Buyer’s records on
AnounmuwhethermadabyBuyuormythnﬂpanymmrthatan employs in
servicing the Accounts Seller and/or its designee, which may include any regulatory
authority with jurisdiction over the Seller, shall, upon 10 days prior notice be granted
access to Buyer's sites,dmingnmmalb‘uainasshommdsnbjoottothemsombh
security and operational requirements of such party, tp perform such audit to ensure
compliance with applicable law and this Agreement. Buyer will promptly adopt any
recommended procedures or remediation that Seller reasonably suggests as a result of any
audit findings. Failure to adopt such procedures or remediation will be a material breach
of this Agresment,

ARTICLE V
SELLER’S RIGHT TO REPURCHASE ACCOUNTS

Accounts Affected. Seller shall have the right to repurchase any Account that has not

been paid in full, released or compromised by Buyer, if Seller determines that there is a
pending or threatened suit, arbitration, bankruptcy procgeding or other legal proceeding
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or investigation relating to an Account or an obligor, and naming Issuer, Prior Owner or
Seller, for which Seller determines (in its reasonable discretion) that such matter cannot
be resolved and/or that Seller’s mmrast therein cammot be adequately protected without
Seller owning such Account,

age. Seller shall promptly notify Buyer in writing of
the idmﬁuyufmchAmnmm mdBuyurshnﬂprompﬂymmgnsuchAmnntbo Seller,
Buyer will immediately cease releasing, collecting, or compromising the Account after
Seller notifies Buyer that such Account is subject to this Arficle V. Buyer shall promptly
remit to Seller any payments received on such Acoount from and after the date that Seller
provides Buyer with notice that such Account is subject to this Asticle V.

Seller shall refond to Buyer the Puichase Price Percentage times the then-current
outstanding balance for snch Account The repurchase price shall be paid to Buyer within
30 days after Seller’s receipt of the documents and instruments required to reassign such
Accounts to Seller.

Section 5.2

ARTICLE VI
SELLER’S CONDITIONAL OBLIGATION TO REPURCHASE ACCDUNTS

Section 6.1 Mwﬁr(ﬂmmmﬁmﬁmmml&mf

than 180 days from the Closing Date, Seller will repurchase any Account to which any of
the following conditions applies:

(a) death pf all Obligors on or prior to the Cutoff Date;

(b) the filing of bankruptcy proceédings by all Obligors on or prior to the Cutoff
Date without subsequent dismissal; provided, however, this shall not inclode
bankruptoy filings by Obligors prior to the origination date of the Acconnt;

(c) the Account was created es a result of frand, forgery or Seller's mistake, such that
all the purported Obligors have no liability for sach Accounts;

(d) on or prior to the Cutoff Date, Seller settled the Account or released all Obligors
(including but not limited to issuance of Form 1099C), but which Account was
not deleted from the Account Schedule by Seller; or

Section 62  Procedure for Account Repurchase. For any Account that mests a condition set forth
in Section 6.1 Buyer will promptly reassign snch Account to Seller. Buyer will
immediately cease releasing, collecting, or compromising the Account after Buyer
notifies Seller that such Account is subject to this Articls VI. Buyer shall promptly remit
to Sellu-anypaymmmmvadmmm:&mandnﬂurﬁmdmmumyor
notifies Seller that such Account is subject to this Article VI. Seller shall refund to the
Buyer the Allocated Account Price for such Account, less any amounts collected by
Buyer (up to the emount of the Allocated Account Price) after the Cutoff Date and prior
to Buyer’s notification fo Seller that the Account is subject to this Article VL

Section 6.3

Seller is not and shall not be

obligatod to reimmhase a:ny Accnuntas m whmh,

(a)thetermshavebeenmodtﬁedmanymntemlmpwtbyamormal
agreement between Buyer and Obligos; :
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(b) Buyer_ has obtained full payment on the Acgount from an Obligor or any
guarantor or surety therefor, or otherwise accepted partial payment thereof in full
satisfaction of the debt evidenced thereby;

(c) amy of the Obligors are released by Buyer; or

(d) Buyef has not, at Buyers expense, provided reasonable evidence to Seller that
eny of the conditions set forth in Section 6.1 are met.

Seller is rot and shall not be required to repurchase gy Account for which request to

repurchase the Account is not received mwrmngmamardmwnhmx_ﬁ.
wﬂinnlSOdmﬁumthaClmngm

Notwithstanding any other provislun of this Apreement: Buyer hereby waives any
other right or remedy, including without limitation any and all right to sue Seller or
any of its affiliates at law or in equity for dameges (including, without limitation, for
actual, special, indirect, consequential or punitive damsges) or other relief, in the
event or a8 a result of the ocourremce or existence. of any or all of the events or
conditions refarenced in Sections 6.1(a) through 6.1(d), respectively; provided
however, that 2 failure by Seller to fulfill its obligation(s) to repurchase any Account
as required and in accordance with Sections 6.1, .2, and 6.3 shall be subject to
Section 9.2 of the Agreement. -

ARTICLE VII -

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE BUYER
-Buyurhambympresom,vmrmmmdcuvmm, as of the date of this Agreement as follows;-

Section 7.1

Buyer warrants and repregents that it is a

investor, hasknowledgamdexpenonce in financial and business matters that enable it to
evalunate the merits and risks of the transaction contemplatad by this Agreament, and that
its bid for and decision to purchase the Accounts pursuant to this Agreement is and was
based upon the Buyer's own independent evaluation of information desmed relevant to
Buyer, and of the information made available by Seller or Seller’s personnel, agents,
representatives or independent contractors to Buyer, which Buyer acknowledges and
agroes were made available to it and which it was given the opportunity to inspect to its
completo satisfaction. Buyer has relied solely on its gwn investigation and it has not
relied upon any oral or written information provided by Seller or its personnel, agents,
representatives or independent comtractors. Buyer acknowledges and agrees that no
employee, agent, representative or independent contractor of Seller has been authorized
to make, and that Buyer has not relied upon, any statements other than those specifically
conteined in this Agreement. The Buyer acknowledges that Seller has attempted to
provide accurate information to all prospective bidders but that Seller does not represent,
warrant or insure the aceuracy or completeness of any informeation or its sources of
information contained in the materials submitted to Buyer or any other bidders, except as
provided for in this Agreement. Buyer has made such independent investigations as it
deems to be warranted into the nature, validity, enforceability, collectability, and value of
the Accounts, and all other facts it deems material to its purchase and is entaring into this
transaction on the basis of that investigation andﬂm%nyel‘s own judgment, and the
provisions of this Agreement.
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Section 7.2

Section 7.3

Section 7.4

Section 7.5

Section 7.6

Section 7.7

Section 7.8

Section 7.9

Authorization. Buyer represents and warrants that Buyer is duly and legally authorized
to enter into this Agreement and has complied with all laws, rules, regulations, charter
provisions and bylaws to which it may be subject and that the undersigned representative
is dully authotized to act on behalf of and bind Buyer to the terms of this Agreement.

Binding Obligations. This Agreement and all ofﬂmuhﬁgaﬁonsafBuym'hmmdmm
the legal, valid and binding obligations of Buyer, enforceable in accordence with the
terms of this Agreement, except as such enforcement may be limited by bankruptoy,
insolvency, reorganization or other similar laws affecting the enforcement of creditors'
rights generally and by general equity principles (regardless of whether such enforcement
is considered in & proceeding in equity or at law).

No Breach or Default. The execution and delivery of this Agreement and the
performanoe of its obligations hereunder by Buyer will not conflict with any provision of
mthormguhﬁonmw}dchBuynissuhiactormnﬂiutwithwmnhinahlmhafm'

d?fnultnndurmyofthetﬂ:ms,nmdfhonsorpwmﬁumnfmymmtw
instrument to'which Buyer is a party or by which it is bound or any order or decree
applicable to Buyer, or result in the violation of any law, rule, regulation, order, Judgmnnt
or decree to which Buyer or its property is subject.

Reserved.

. There is no proceeding, action, investigation or litigation pending
or, to the best of Buyer's knowledge, threatened against Buyer which, individuelly or in
the aggregate, may have a material adverse effect on this Agreement or any action taken -
or to be taken in connection with Buyer's obligations contemplated herein, or which
would be likely to impair materially its ability to perform umder the terms of this

-

; pnses. No consent, npprpval, authorization, or order of
reglm-aﬁonorﬁ]ingwith, urnonnnm, .any governmental authority or court is required
under federal laws, or the laws of any jurisdiction, for the execution, delivery, and
performance of or compliance by Buyer with this Agreement or the consummation of any
other transaction contemplated hereby. Buyer possesses all. pm:ts, licenses, and/or
other gcwammant-mswd authorizations required for it to pmhnaa, service and collect on
the Accounts.

Mﬁetmﬁcﬂmmmﬁmﬁbyﬁsﬁgrmﬂdunﬁhwnhe,m
are they in any way to constitnte, the sale of a "security" or "securities” within
the meaning of any applicable securities laws, and none of the representations, warranties
or agreements of Buyer shall create any inference that the transactions involve any .
"security" or "securities". Buyer. acknowledges, understands and agrees that the
acquisition of these Accounts involve a high degree of risk and is suitable only for
persons or entities of substantial financial means who have no need for liquidity and who
can hold the Accounts indefinitely or bear the partial or entire loss of the value.

Noundisclosure. Buyer is in full compliance with its obligations under the terms of any
confidentiality agreement executed by Buyer to review the information made available by
Seller or its personnel, agents, representatives or indepepdent contractors to all potential
bidders for the Accounts. Furthermore, Buyer shall keep the terms of this Agreement

confidential except as may be disclosed to Buyer’s m\rutms, attorneys, accountants,
lenders, consultants and agents.
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Section 7.10

Section 711

Section 7,12

" Section 7.13

Section 7.14

Sectiom 7.15

Contact with' Issner/Prior Owner. Buyer and its assignees shall not contact or have its
personnel, agents, representatives, or independent contractors comtact, directly or
indirectly, the Issuer or Prior Owner (if applicable) without prior written permission from
Seller.

Identity. Buyer is a “United States person” within the meaning of Paragraph 7701(a)(30)
of the Internal Revenue Code of 1986, as amended.

Seller represonts, warrants, and certifies that it has initiated
the recall of all Accounts from third-party collection agencies prior to the Closing Date.
However, Buyer hersby agrees, acknowledges, confirms and understands that Seller shall
have no responsibility or liability to Buyer arising out of or related to any collection
agency's or.other third party's failure to assist or cooperate wifh Buyer. In addition,
Buyer is not relying upon the continned actions or efforts of Seller or any third party in
comnection with its decision to purchase the Accounts, exoept as expressly sot forth in
this Agreement. The risks stiendant to the potential failure or refusal of third parties to
assist or cooperate with Buyer and/or Seller in the effective transfer, assignment, and
oonveyance of the purchased Accounts and/or assigned rights shall be borne by Buyer.

Enforcement/Legal Actions. Buyer covenants, agrees, wamants and represents that
Buyer shall not institute any enforcement or legal action or proceeding in the name of
Seller (ar Issuer or Prior Owner, if applicable), or any subsidiary thereof. Buyer further
covenants, agrees, warrants and represents that Buyer shall not make reference to any of
the foregoing entities in any correspondence to or discussion with any particalar Obligor
regarding enforcement or collection of the Accounts, except to identify the subject debt
as set forth in Section 4.4. Buyer also represents, warrants and covenants that it will
comply in all respects with all state and federal laws including, but not limited o, those
relating to debt collection practices, credit reporting, and unfair/deceptive/abusive acts or
practices in connection with the Accounts and will not to take any enforcement action
against any Obligor which would be commercially nnreasonable, and that Buyer will not
misrepresent, mislead, deceive, or otherwise fail to adequately disclose to any particular
Obligor the identity of Buyer as the owner of the Accounts. Buyer agrees, acknowledges,
confirms and understands that there may be no adequate remedy at law for a violation of
the terms, provisions, conditions and limitations set forth in this Section 7.13 and Seller
shall be entitled to the entry of an order by a court of competent jurisdiction enjoining
any violation hereof by Buyer.

Status of Buver. The Buyer represents, warrants and certifies to the- Seller that it is not
an affiliate of Seller and it is either (i) a financial institution; (i) an institutional purchaser
including a sophisticated purchaser that is in the business of buying or originating or
collecting accounts of the type being purchased or that otherwise deals in such Accounts

-in the ordinary course of the Buyer’s business; or (iii) an entity thet is defined as an

accredited investar nnder the federal secnrities laws.

DTPA Waiver. The Buyer represents and warrants to the Seller that it has knowledge
and experiencd in financial and business matters that enables Buyer to evaluate the merits
and risks of the transactions contemplated hereby. Further, the Buyer represents and
warrants to the Seller that it is not in a disparate bargaining position relative to the Seller.
The Buyer hereby waives, to the maximum extent parmiited by law, any and all rights,
benefits and remedies under any state deceptive or unfair trade practices/consumer
protection act, with respect fo any matters pertaining to this Agreement and the
transactions contemplated heroby. - .
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Section 7.16

Section 7.17

Section 7.18

No Collusion. Neither Buyer, its affiliates, nor any of their respective officers, partners,
agents, representatives, employees or parties in interest (i) has in any way colluded,
conspired, connived or agreed directly or indirectly with any other bidder, firm or person
to submit a collusive or sham bid, or any bid other than a bona fide bid, in connection
with the sale gesulting in Buyer being the highest bidder for the Accounts subject to this
Agreement, or (i) has, in any manner, directly or indirectly, sought by agreement or
collusion or communication or conferenoe with any other bidder, firm or person to fix the
prics or prices, or to fix any overhead, profit or cost element of the bid price or the bid
price of any other bidder at the sale résulting in Buyer being the highest bidder for the
Accounts subject to this Agreement, or to secure any advantages against Seller.

Broker. Buyer warrants and represents that it has not engaged any broker or agent in
connaction with this Agreement or the transactions contemplated by this Agreement or to
which this Agreement relates and Buyer covenants to defond with counsel approved by
Seller and hold harmless and indemmify the Seller from and against any and all costs,
expense or lisbility for any compensation, commissions and charges claimed against
Seller by any broker or agent based upon a written agreement with Buyer relating to this
Agreement or the transactions contemplsted herein.

Survival. The representetions and warranties set forth in this Article VII shall survive
the closing of the transactions herein contemplated.

ARTICLE VXX
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents, warrants and covenants, as of the date of this Agreament as follows:

Section 8.1

Section 82

Section 8.3

Section 8.4

. Seller represents and warrants that it is doly and legally authorized to
enter into this Agreement and has complied with all laws, rules, regulations, charter
provisions and bylaws to which it may be sobject and that the undersigned representative
is authorized to act on behalf of and bind Seller to the terms of this Agreement.

Binding Obligations. This Agreement and all of the obligations of Seller hereunder are
the legal, valid and binding obligations of Seller, enforceable in accordance with the
terms of this Agreement, except as such enforcement may he limited by bankruptcy,
insolvency, reorganization or other similar laws affecting the enforcement of creditors'

- rights generally end by general equity principles (regardless of whether such enforcement

is considered in a proceeding in equity or at law).

No Breach or Default. The execution and delivery of this Agreement and the
performance of its obligations hereunder by Seller will not conflict with any provision of
any law or regulation to which Seller is subject or conflict with or result in a breach of or
constitute a default under any of the terms, conditions or provisions of any agreement or
instroment to which Seller is a party or by which it is bound or any order or decree
applicable to Seller, or result in the violation of any law, rule, regulation, order, judgment
or decree to which Seller or its property is subject.

Title to Accounts; ntations. Immediately prior to the Assignment of the
Accounts to the Buyer pursuant to this Agreement, the Seller was (or, as applicable, will .
be) the sole owner thercof and had good and indefeasible title thereto, free of any lien and
encumbrance. |
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Each Account represents a valid, legal debt, due and owing from the named Obligor.
Each Account was originated, maintained, serviced, and sold herein in accordance with
all applicable federal and state laws, rules, regulations, and tariffs, As of the Cutoff Date,
the information provided in the Computer File is true and accurate as to each Account as
the Account Balance, Obligor name, Obligor soclal security number, account number,
date of last payment and date of first delinquency (or if date of first delinquency is not

~ provided with respect to any given Accourt, the charge-off date). “True and accurate”
shall mean that the data is not materially incorrect such that Buyer is unable to reasonably
perform collection activity on the related Account. Immaterial errors such as a slight
misspelling of a name, use of a maideii name, transposition of a number in the account
number or social security number, etc., shall not mean that the data for the related
Account is m untrue and inaccurate umless Buyer cannot reasonably perform
collection activity on the related Account. However, the foregoing does not apply to the
Acconnt Balance and Buyer may fely on these as being completely aconrate. The
Accounts are not assigned to any third party agenoy or attarney. Seller has no obligation
to provide any services to the Account Obligors or relating to the Acsonnts, Seller has not
modified any of the Accounts or Accoumt Data in any material respect (other them ag
reflected in the Account Documents), or executed any instruments of release, cancellation
or satisfection, including, but not limited to IRS Form 1099C (Cancellation of Debt).

Section 8.5  Broker, Seller warrants and represents that it has not engaged any broker or agent in
connection with this Agreement or the transactions contemplated by this Agreement or to
which this Agreement relates and Seller covenants to defend with counsel approved by
Buyer and hold harmless and indemnify the Buyer from and against any and all costs,
expense or liability for any compensation, commissions and charges claimed against
Buyer by any broker or agent based upon a written agreement with Seller relating to this
Agreement or the tramsactions contemnplated herein.

Section 8.6 Suryival. The representations and warranties set forth in this Article VIII shall survive
: the closing of the transactions herein contemplated.

EXCEPT FOR THOSE EXPRESSED IN THIS AGREEMENT, NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED, HAVE BEEN MADE BY SELLER OR BY
ANYONE ACTING ON ITS BEHALF, EXCEPT AS OTHERWISE SET FORTH IN THIS
AGREEMENT, NO WARRANTIES OR REPRESENTATIONS HAVE BEEN MADE OR ARE MADE
REGARDING (i) THE COLLECTIBILITY OR ENFORCEABILITY OF ANY OF THE ACCOUNTS,
(i) THE CREDITWORTHINESS OF ANY OBLIGOR WITH RESPECT TO ANY OF THE
ACCOUNTS, (i) THE VALUE OF ANY COLLATERAL SECURING PAYMENT OF ANY
INDEBTEDNESS UNDER ANY OF THE ACCOUNTS, AND (iv) WHETHER ACCOUNTS ARE
WITHIN THE STATUTE OF LIMITATIONS IN ANY PARTICULAR JURISDICTION.

ARTICLE IX
INDEMNIFICATION

Section 9.1 Buver’s Indemnification. From and after the date of this Agreement, Buyer shall
indemnify and hold Seller (including Seller’s affiliates, shareholders, officers, partners,
members, managers, employees and agents) harmless against and from any and all
liability for, and from and against any and all losses or damages Seller may suffer as a
result of, any claim, domand, cost, expense, or judgment of any type, kind, character or
nature asserted by any third party (herein “claims") including, without limitation, all
reasonable expenses incurred by Seller in investigating, preparing or defending against
any such claims and reasonable attorneys' fees both for such defensa and all costs and
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Section 9.2

Sectiom 9.3

expenses incurred by Seller to enforce this indemnification, which Seller shall incur or
suffer as a result oft

(i) anyacturomissiunufBuyerdrBuyu’s agents in connection with the Accounts
and its purchase of the Accounts pursuant to the Agresment;

(ii) the inacouracy of any of Buyer's representations ot warranties herein;
(iif) the breach of any of Buyer’s covenants herein; or

(iv)any claim by any Obligor regarding assignment, subsequent enforcement,
servioing or administration of the Accounts by Buyer or Buyer's agents,

Seller's Indemnification, From and afier the date of this Agreement, Seller shall
indernify and hold Buyer (including Buyer’s affiliates, shareholders, officers, partners,
members, menagers, employees and agents) harmless against and from any and all
liability for, and from and against any and all losses or damages Buyer may suffer as a
resuit of, any claim, demand, opst, expenss, or jndgment of any typs, kind, character or
nature asserted by any third party (herein "claims") including, withont limitation, afl
reasonable expenses incurred by Buyer in investigating, preparing or defending against
any such claims and reasonable attorneys’ faes both for such defense and all costs and
expenses incurred by Buyer to enforce this indemnification, which Buyer shall incur or
suffer as a result of:

(i) any act or omission of Seller or Seller’s agents in connection with the Accounts
and its sale of the Accounts pursnant to the Agresment;

(ii) the inacouracy of any of Seller's representations or warranties herein;
(iif) the breach of eny of Seller's covenants herein; or

(iv) any claim by any Obligor regarding the origination, servicing, or collection of the
Accounis by Seller or Seller’s agents.

Procedure for Indemnification. Any party seeking indemnification with respect to a
claim or loss shall give prompt written notice thereof to the party against whom
indemnification is sought by certified mail within thirty (30) days of receipt of notice of
or discovery of such claim, However, the failure to so notify the indemnifying party
within such 30 day period shall not constitnte a waiver of such claim for indemmnification
except to the extent that the failure is prejudicial. If such indemmnitor does not respond
within such 30-day period or rejects such claim, such indemnites shall be free to pursue
such remedy as may be available to such indemnitee under applicable law. Indemnitor
shall have the right to assume the defense of any and all claims for which indemnification
is sought hergunder, and indemnitee agrees to cooperate with indemnitor in any such
defense and indemmitor and indemnitee agree that in the event both Seller and Buyer are
named as defendants in the lawsuit and one party agrees to indemnify the other party,
indemmitor’s legal counsel may jointly represent both indemnitee and indemnitor on all
claims for which indemmification is made, subject to indemnitee’s written consent,
provided such joint representation does not adversely affect either party’s defense and
there is no conflict of interest. If the amount of any claim or loss shall, at any time
subsequent to payment pursuant to this Agreement, be reduced by recovery, settlement or
otherwise, the amount of such reduction, less any expenses incurred in connection
therewith, shall promptly be repaid by the indemnitee to the related indemnitor. Without
express written permission of the indemnitee (not to be umreasonably withheld,
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conditioned or delayed), the indemnitor shall not settle any claim other than through
payment of mpney damages.

ARTICIE X
RESERVED

ARTICLE XI
FILES AND RECORDS

Section 11.1  Conformity to Law. Buyer agrees, at its sole cost and expense, to abide by all applicable
state and federal laws, rules and regulations regarding the hendling, collection and
maintenance of all Accounts and all documents and records relating to the Accounts
purchased herevnder including, but not limited to, the length of time such documents and
records are o be retained and making any disclosures to Obligors as may be required by
law.

Section 112  Iuspection by Seller. Aftor the transfor of documents or files to Buyer, pursuant to the
tarms of this Agreement, Buyer agrees that Seller shall have the continuing right to use,
inspect, and make extracts from, or copies of, any such Account Documents, upon

Seller’s reasonable notice to Buyer and at Seller’s expense, provided Buyer may legally
share such information.

ARTICLE X1I
"NOTICES

Unless otherwise provided fur‘herain, notices and other communications required or permitted herennder
shall be in writing and shall be deemed to have been duly given (a) when delivered but no later than the
second Business Day following mailing sent by ovemight mail or overnight courier or (b) when delivered
* by certified mail return receipt requested, in each case to the parties at the following addresses:
If to the Seller: American Credit Acceptance, LLC

961 E. Main Street

Spartanburg, SC 29302

Attn: Tim MacPhail

Tel: (864) 256-2150

If to the Buyer: Jefferson Capital Systems, LL.C
16 Mcleland Road
St. Cloud, MN 56303
Attn; Mark Zellmann
Tel; (320) 229 - 8526

Any party may change the address to which communications are to be sent by giving notice, as provided
herein, of such change of address.

ARTICLE XTI
| MISCELLANEOUS PROVISIONS

Section 13.1  Severability. If any term, covenant, condition or provision hereof is unlawful, invalid, or

unenforceable for any reason whatsoever, and such illegality, invalidity, or
unenforceability does not affect the remaining parts of this Agreement, then all such
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Section 13.2

Section 133
Section 13.4

Section 13.5

Section 13.6

Section 13.7

Section 13.8
Section 13.9

Section 13.10

remaining parts hereof shall be valid and enforceable and have full force and effect as if
the invalid or imenforceable part had not been included.

. The rights of each of the parties under this Agreement are
cumulative and may be exercised as often as any party considers appropriate under the
terms and conditions specifically sat forth. The rights of each of the parties hereunder
shall not be capable of being waived or varied otharwise than by an express waiver or
variation in writing, Any failure to exercise or any delay in exercising any of such rights
shall not opergte es a waiver or variation of that or any other such right. Any defective or
partial exercise of any of such rights shall not preclude any other or farther exercise of
that or amy other snch right. No act or course of conduct or negotiation on the part of any
party shall in any way preclude such party from exercising any such right or constituts a
suspension or any variation of any such right.

Headines. The headings of fhe Articles and Sections ccutained in this Agreament are
inserted for convenience only and shall not affect the mesning or interpretation of this
Agreement or any provision hereof.

Construction. Unless the context otherwise requires, singular nouns and pronouns, when
unsed herein, shall be deemed to include the plural of such noun or pronoun and pronouns
of one gender shall be deemed to iniclude the equivalent pronoun of the other gender.

This Agreement and the terms, covenants, conditions, provisions,
obligations, undertakings, rights and benefits hereof, including the Exhibits and
Schednles heretn, shall be binding upon, &nd shall inure to the benefit of, the undersigned
parties and their respective heirs, executors, administrators, representatives, sueucsms,
mnd assigns.

Prior Understandings. This Agreement supersedes any and all prior discussions and
agreements between Seller and Buyer with respect to the purchase of the Accounts and
other matters contained herein except for any applicable confidentiality agreement, and
this Agreement contains the sole and entire understanding between the parties hereto with
respectmthstrmmhonsnodmnplmdhmm.

wmwentmd aﬂExh:bmandS&adu]ashmmm
the final complete expression of the intent and understanding of the Buyer and the Seller,
except for any npphuablemnfldenna]ﬂy agresment. This Agreement shall not be altered
or modified except by a subsequent writing, signed by Buyer and Seller.

Connterparts. This Agreement may be executed in any mumber of counterparts, each of
‘which shall constitute one and the same instrument, and either party hereto may execute
this Agreement by signing any such counterpart.

Non-Merger/Survival, Each and every covenant hersinabove made by Buyer or Seller
shall survive the delivery of e Transfer Documents and shail not merge into the Trensfer
Documents, but instead shall be independently enforceable.

Governing Law/Choice of Forum. This Agreement shall be construed, and the rights
and obligations of Seller and Buyer hereunder determined, in accordance with the law of
the State of Minnesota without giving effect to any choice of law principles, Seller and
Buyer further agree that service of any process, summons, notice or document by
certified mail to such party's address as set forth herein shall be effective service of
process for any action, suit or proceeding brought against such party in such court, In the
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Section 13.11

Section 13.12

Section 13.13

Section 13,14

Section 13.15

event of litigation under this Agreement, the prevailing party shall be entitled to an award
of attorneys' fees and costs.

No Third-Party Beneficiaries. This Agreement is for the sols and exclusive benefit of
the parties hereto, and none of the provisions of this Agraamentshal]bodmadtohefor
the benefit of any other person or entity.

UCC Filings Against Seller. Immedimlyuponfbnsaleoffhcﬁmuuntstoﬂuyurfmm
Seller on the Closing Date and at any time thereafiér, the Buyer shall deliver a draft of the
UCC Financing Statement to Seller before filing and may fils, in each appropriate office,
any UCC Financing Statement against Seller identifying the related Accounts, and any
amendments or any continuation statements thereto, required to perfect the sale of
Accounts, AﬂwmnhUCCﬁlhgsmm&do,BuywwxﬂpmwdeSellm-aﬁ]n‘tnmpad
copy promptly upon Buyer’s receipt.

Expenses. Except as otherwise axpmnlypmvida&tnﬂ\iu Agreement, Buyer and Seller
will each bear its own out-of-pocket expenses, inclnding fees and disbursements of its
attorneys, brolgers, consultants and any other agents or representatives, in connection with
the transaction contemplated by this Agreement.

Public Disclosure. Neither party under this Agreement shall publicly announce or
publicly disclose the existence of this Agreement, or its contents, any discussions relating
thereto, or the discussions of the business relationship, without the prior consent of the
other party or except as may be required by law, in which case the party required to make
disclosure shall give the other party not less than seven (7) days prior written motice of
such disclosure, provided such notice and time period are permitted by applicable law.
Notwithstanding anything to the contrary above, the parties shall be allowed to disclose
the above to its investors, lenders, advisors, attameys and consultants,

Limited Power of Attorney. Seller hereby grants, and shall exocute and deliver, to
Buyer a limited Power of Attorney in the form of Exhibit B.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK —
SIGNATURE PAGE TO FOLLOW]
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TN WITNESS WHEREOF, the parties hersto have executod this Purchase and Sale Agreement.

Jefferson Capital Systerns, LLC American Credit Acceptance, LLC
By: M/L_g\ By: Sl 4
Name: David M, Burton Neme: Tim MacPhail |

Title: President & CEQ _ Tifle: Chief Financial Officer
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Summary of Accounts Sold:

Aggregate Ba]m:ices:

Number of Accounts:

Percentapge:

Purchase Price:

EXHIBIT A
ACCOUNT SCHEDULE

$178,369,751.75
24,328
1.55%

~  $2,764,731.15
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SCHEDULE 1 of EXHIBIT A
LIST OF ACCOUNTS TO BE ATTACHED
REFER TO ATTACHED CD
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EXHIBIT B
BILL OF SALE AND ASSIGNMENT OF ACCOUNTS

American Credit Acceptance, LLC organized under the laws of South Caroling, inoluding their affiliated

entities described on Exhibit H, with its principal place of business at 961 E. Main Strect, Spartanburg, SC
29302 (“Seller™) hereby absolutely sells, transfers, asaigns, sets-over, quitclaims and oonveys to Jefferson
Capital Systems, LLC, a limited liability company organized under the laws of Georgis with its principal

place of business at 16 MocLeland Road, St. Clond MN 56303 ("Buyer") without recourss and without .

representations or warranties, express or mmplied, of any type, lnndarm:raaxneptnssatfnrﬂ: in the
Agreement (hereinafter defined):

: (a) all of Seller's right, title and interest in and to sach of the Accounts identified in the Acconnt
schedule attached hereto as Schedule 1 (the "Accounts"), and

(b) all principal, intarest or other prooeeds of any kind with respect to the Accounts, but
any payments or other consideration received by or on behalf of Seller on or prior to October 7, 2014, with
raspect to the Accounts, f '

Buyer hereby accepts such sale, transfer, conveyance, us?gmnont, and delivery of the Aoccounts, including
without Jimitation the right to all principal, interest or other proceeds of any kind with respect to the
Accounts,

This Bill of Sals and Assignment of Accounts is being executed and delivered pursuant to and in accordance
.with the terms and provisions of that certain Purchase and Sale Agreement mado and entered into by and
between the Seller and the Buyer dated December 31, 2014 (the "Agreement"), The Accounts are defined

anddaaorrhudinﬂleAgmmntmdmbdnxconvmdherebymbjmmﬂwme,omdiﬁomanﬂ_

provisions set forth in the Agreement. Nothing in this Bill of Sale snd Assignment of Accounts shall be
deemsd to modify, limit or amend any of the rights or obligations of Buyer or Seller under the Agresment.
This Bill 'of Sale and -Assignment of Accounts shell inure to the benefit of, and be binding upon, the
respective, permitied successors and assigns of -Seller and Buyer. This Bijll of Sale and Assignment of

Aoccounts may be executed by facsimile or electronic transmission in multiple counterparts, each of which . -

shall be an original, but togsther shall constitute one and the same instrument,

This Bill of Sale and Assignment of Accounts shall be gnvemed by the laws of the State of Minnesota
. without regard to the conflicts-of-laws rules thereof.

DATED: January 5, 2015

Tile: cmofmmm Officer
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Sonth
)
Sendk

sTATEOF Qayelina
; )is,
COUNTY OF Spaciasbivy |
On this $™ Gay of Tars av] zfmmunmmmnumhbuelnm&rmm ine, duly
appearcdiua_jaacPhailo me kmown 10 bo the Lhief Fimamed of

commissioned &nd sworn, pnmml[;"
Amerloan Credit Aoceptance, LLC that excouted the Foragoing instrument, and acknowledged the sald Instrument to be the fres
and voluntary act and deed of sald limited linbility company, for the uses and porpesss thereln msutioned.

Witness my hand and official scal hereto sffixcd the day and year first above wriiten,
Notary Publio in and for the Stateof Spudin_ (oy oliv &
My commission expiras: 20
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EXHIBIT C
LOST NOTE AFFIDAVIT

5 : , being duly sworn, do hereby state under oath that:

of (the "Seller™), am authorized to

L , 88
make this Affidavit on behalf of the Seller.

Thanhristhaholdmofncamin[Pmsmme][RdenmﬂmmCom]dmd

[the "Note") made by (the "Obligor™)

payah]etoﬂmordarof in the original principal amount of
, & copy of which Note is attached hereto as Attachment 1 and made a part

hmof The Seller has contractad to sell the Nots to _(the "Buyer™).

Atbmnnghanddlﬂgmt.hutlmsumﬁﬂ,mchwmndafmme]ﬂom The Note has been lost or
destroyed and cannot be produced.

The Seller agrees to deliver the original Note to the Buyer if it is found by the Seller or otherwise comes
into its possession.

Executed this day of ~20__, on behalf of Seller.
Subscribed and sworn to beforeme this____ day of 20 .
Notary Public
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EXHIBIT D
WIRE INSTRUCTIONS

Funding for the Portfolio Purchase shounld be sent by wire to:
Bank: Wells Fargo

ABA: 121 00 248
Account: 2 000 037 503 536
Account #: ACA Concentration Account
REF:
Wire Date: January ?, 2015
The delivery and receipt of the TOTAL PURCHASE PRICE in accordance with these wire instructions

shall constitute payment of the Purchase Price. Any difference is to be reflected on the closing statement
and refunded promptly to Buyer.
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4.

(A

Americen Credit Acceptance, LLC

72N N /7

‘Neme: Tim MacPhail Name: David M. Burion
Title Chief Financlal Officer Its: President & CEQ

EXHIBIT k.
LIMITED POWER OF ATTORNEY

Designation. American Credit Acceptncs, LLC, a South Carolina limited Habillty company with Its principal plece of business
a1 961 B. Main Street, Spartanburg, SC 29302 (1he "Principal*), hersby designates Jafferson Capiial Systems, LLC, 1 Georgin
limited Hability company with ks principal place of businass at 16 MoL.eland Road, St. Cloud, MN 56303 a3 attomey-in-fact for
the Principal for the limited purposes and subjeat to the terms and duration herein set forth.

Effeotive Dafe. This Halted powesr of attorey shall besoms effective upon exssation by the Principel, to remain afkotive for the
limited purpases set forth below untiltervninsted by the Priacipa] or the duretian of sad limited power of stiomey expires

Bffectivoness: Dumation, This power of aitorney shall continue until revoked or terminated in accordance thPmmphS.

Powerg, The sttomey-in-fact shall bave the power (o sct in the place and steed of the Principal, solely for the purpose of effecting
the transfor of thet certsin portiblio of accounts sold by the Principal, 83 Seller, to Jefferson Capital Systems, LLC, as Buyer,
puesuant 1o the Purchase and Sale Agreament daled the 31st day of December 2014, Such powers of the sttomeysin-fact shall
include the power and authorlty to do the following:

Slgn, seal, execute, deliver and acknowledge all written instruments and do and parform each and every scl and thing
whalsoover which may be neosssary and proper o be done in or sbout the cxorcise of the power and euthority hereinabove

granted to the atiomey-in-fact as fully to all intents and purposes as the Principel might or could do i parsonally present

through & designated representative.

Termination. 'Ihhmwofmu!neylhlll be terminated by: (e) the Principsl by writien notico to the attornoy-in-fact and by
recording the written instrument af revocation in the affics of the recgrder or suditor of the county of the place whers the Prinoipal
maintains s reglstered office; or (b) upon the close of business on the one year anniversary of the execution of this Limited Power
of Attomey.

Accougting. Upon request of the Principal, the atiorney-in-fact shall account for all actions taken by the attomey-In-fict for or on
behalf of the Principal, :

Relisncs, The attomey-in-fiact and all persons dealing with the attonay-in-fact shall be entitled 1o rely upon this power of sttomey
s0 long as neither the attorney-in-fact, nor any person with whom the attorney-in-fact was dealing et the time of any ect teken
pursuant to this power of attoraey, hed veceived actual knowledge ar written notics of the lermination of the limited power of
aitomey by revoestion or otherwise, Any sction 50 talea unless otherwise invelid or unenforcsable, shall bo binding on the Principal
and any assigns or transferee of tha Principal.

DATED this 3th day of Jenuary, 2015

ACCEPTED by Attomey-in-Fack:
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Somdh

STATE OF L‘mhu.)
g i i Son-dia

Onthis S day of Junaar zuﬁ,mumuuwmmmmmmmmmnsmwm
commissioned and swom, permonally appoared {ina AecPheifto me known to be the

(nief Tinaneiak Dfcicer  of
Amgrican Credlt Acceptance, LLC the limited liability oompeny thet executed the foregoing Instrument, and acknowledged the
sald Instrament 1o be the free and vbluntary aoct and deed of said limited 1iablity company, for the uses and purposes themin
mentioned.

Witness my hand and official seal hereto affixed the dry nd'year first sbove writton.

Codpnr {4 Chn

Notary Public in and for the Stato of Soatly, Careling
; My gommisslon expires: ":l'uhs 19, 201l
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EXHIBIT F

AFFIDAVIT OF DEBT
L , the (title) of (creditor) am
duly authorized to make the following statements: -
1. 'I‘harai.idnnundowhgﬁum. which debtor’s account number is
, the principal amount § and accrued and unpaid interest of
$ as of (date) pursuant to the terms and conditions of the

account’s agreement. Said apgreement holds the debtor liable for
(reasonable or a %) attorney fees.

2. Said account was, on 2 , Sold, transferred eand conveyed to
wjith full power and authority to do and perform all acts necessary for the
collection, settlement, edjustment, compromise or satisfaction of the said claim. Purther, Affiant states
that, to the best of Affiant’s knowledge, information and belief, there were no uncredited payments, just
counter claims or offsets against the said debt when sold. Further, the Affiant acknowledges that, in
making this affidavit, it now the owner of said account, and that
has complete authority to settle, adjust, compromise and satisfy the same and that
(creditor) has no further interest in said debt for any purpose.

(Affiant’s signature)

(Affiant’s pnntcd name & title)
DATED: -
STATEOF -

COUNTY OF
DATED

Personally appeared the above-named Affiant and made oath that he/she has read the above and knows
the contents hereof; that the same is true of his personal knowledge; and I do hereby certify under my seal
that I am authorized to administer oaths under and by virtue of the laws of the State of
and ﬁ:|.1t commission, as a Notary Public, expires on the day of

3

Bﬂforcmn:

Notary Public
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EXHIBIT G
UCC INFORMATION

“The follo information shall be included in UCC Financing Statements ﬁled
meu% Cornmercial Code. i e

- Seller (Debior):

American Credit Acceptance, LLC

961 E. Main Street, Spartanburg, SC 29302
Attention: Tim MacPhail

Telephone: (864) 256-2150

2. Buyer (Secured Party):

16 Moteima Rosd -

St. Cloud, MN 56303
Attn: Mark Zellmann
Telephone: (320) 229-8526

. Seller’s Federal Tax ID Number: 26-0150727

5. Property Sold: Certain consumer loan accounts on Exhibit A, aftached hereto and
incorporated herein between Seller and-Buyer. A description of the accounts can be .exmmnecl
by interested parties, at no cost to them, during normal business hours at Buyer’s office.
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STATE OF MISSOURI ) Ij ‘@

) SS JAN 19 2017
CITY OF ST. LOUIS ) 22N0 JUDICIAL CIRCUIT
CIRCUIT CLERK'S OFFICE
)
MISSOURI CIRCUIT COURT BY DEPUTY

TWENTY-SECOND JUDICIAL CIRCUIT
(City of St. Louis)

JEFFERSON CAPITAL SYSTEMS,

)
LLC, )
)
Plaintiff, )
) No. 1622-AC02274-01
vs. )
) Division No. 28
KIMBERLY DYSON, )
)
Defendant. )
ORDER

The Court has before it Plaintiff’s Motion for Entry of
Protective Order. The Court now rules as follows.

As part of the discovery requested and produced in this
matter, Plaintiff has produced to Defendant a copy of a Purchase
and Sale Agreement between Plaintiff and American Credit
Acceptance, dated December 31, 2014 (“Agreement”). Plaintif:l now
avers that the Agreement contains confidential trade secrets and
commercial information that should remain confidential from the
public record, and moves for a protective order preveniting
Defendant from wusing information contained in the Agre=ment

outside of this litigation.



Defendant opposes Plaintiff’s motion for a protective order,
arguing that the Agreement is not a trade secret and that Plaintiff
has failed to show good cause for needing a protective order.

Rule 56.01(c) provides that “upon motion by a party or by the
person from whom discovery 1is sought, and for good cause shown,
the court may make any order which justice requires to protect a
party or person from annoyance, embarrassment, oppression, or

’

undue burden or expense,” including “(7) that a trade secret or
other confidential research, development, or commercial
information not be disclosed or be disclosed only in a designated
way.”

Courts have generally adopted the following criteria for
determining whether information is a trade secret: (1) the extent
to which the information is known outside of the business; (2) the
extent to which the information is known to those involved in the
business; (3) the extent of the measures taken to guard the secrecy

of the information; and (4) the value of the information to the

business and its competitors. State ex rel. Blue Cross & Blue

Shield of Missouri v. Anderson, 897 S.W.2d 167, 170 (Mo.App. S.D.

1995).
Plaintiff has provided the Court with inadequate facts

regarding the factors recited above. The Court finds that Plaintiff



has not shown that a protective order is necessary to protect the
commercial information contained 1in the Purchase and Sale

Agreement.

THEREFORE, it is Ordered and Decreed that Plaintiff's Motion

for Entry of Protective Order is DENIED.

SO ORDERED:

W\N

N M. s}:NGHEﬁkR Judge

Dated: \" \% ’\7




