
PURCHASE AND SALE AGREEMENT 

between 

American Credit Acceptance. LLC 

as Seller 

- and-

Jefferson Capital Systems, LLC 

as Buyer 

Dated and EffectiVe as of 

~ber 31, 2014 

Pll . 



1 l'URCHASE AND SA.LE ;AGREEMENT 

TmS PUR~. AND SALE AGRBBMBNT (the .. Agreement") ia entered into this 31st day of 
Docmnbor, 2014, by and between American Credit Aooeptance, ILC, a South Carolina limited liability 
oompany, including their affiliatr:d' entities described an Bxlnoit H, witb its principal place of business at 
961 B. Main S1roct, Spartanburg. SC 29302, ("Soller") and Jefferson Capital Systems, ILC, a Georgia 
limited ftability company with i13 principal place of business at 16 MoLe)and Road, St Cloud, MN 56303 
(''Buyerll), for themselves and their respective successors and permitmd ~ 

WITNESSETH: 

WHEREAS, Sell~'!' desires to sell ecrtain Accounta {as defined bcroin); 

WHEREAS, Boyar has reviewed and eva.IWrted, to Buyer's fu1i ~on, tho AccoUnts, and tho 
documauts and records reJstlng to the Acoowrts made available by Soller, and . . 
WHEREAS, Buyar is willing to purobaso the Accounta, under the ex:press terms. praviaions, conditions 
and limitations as set forth hemin; and 

WHEREAS, Seller is willhig. subjoct to 'the express 1mms, provisions, conditions. limitations, waivers 
and disclaimms as may be expressly set forth herein. to sell, transfer, 8$Sign and ClOIIWY to Buyer all of 
Seller's right, title and interest, in, to and under tho Accotm.111. · 

. . 
NOW, T.HBREFORE, in. colJSidcrition of the IIJlit:lla1 prmilises henilil set forth and other valuable 
consideration, 1hc rccoipt and sufficiency of whiob is hereby acknowledged by 1he parties hento, Seller 
and Buyar agroo as follows: · 

ARTICLE I 
DD'INli'IONS 

For purposes of this Agrocmcnt, the followiog 1crms shall have the meanings indicated: 

"Aecout" means each and any of the charged-off automobile loan or other type of accounts identified · 
on Exbihit A attached hereto and made a part hereof and to be sold by Seller to Beyer under the terms, 
conditions and provisions of this Agreement and includes for each ofb AccountB idc:oti:ficd on Sxhibit 
A. all obligations owed to Seller 1Tom each Obligor with respect 1o each Account under or by virtne of a 
Note [tn~lwUng any deficiency thereunder), all rights, powers, liCDB or security intcnsts of tho ~er with 
respect to any suc.b Note, and the inteJest of Seller in any litigation or bankruPtcY to which Seller is a 
claimant relating to any of the Account!~. · 

. ~ 

"Acco111lt Balaaee" means the net unpaid JXincil-l balance owed on~ individual Account as of tho 
Cutoff Date and reflected on the Account Schedule. Tht~ Account Balance may also include pre-charge
off accrued interest and/or foes, but does not include any post..charge-o:ff accrued interest or foes. li is 
possible 1bat (i) payments may have bcoD made J>y or on bobalf of any ObUgor on or prior to the Cutoff 
Date that are not reflected in the Account Balance: or {h') tho Account Balance may reflect payments 
made by or on behalf of an Obligor which have been deposited and credited to the balance of tho 
Accouut, but which may !ltlb8Jequeot1y be dishonorod and thus returned to Soller. In either case, the 
Account Balance shall be adjusted post-closing to tho cxtmrt cliscrcpan~ics aro l.amr discovered, and, as 
applicable, Buyer shall be entitled to a partial refund of the Allocated Accouut Price aa set forth in 
Sectjon 2.5 md. as &PlJlicable. Seller shall be entltlo4 to an 8dditiopal Pl)'lDcnt from Buver to reflect tbe 
jnoreascd A]locat;d Account'Pricc. · 
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"Aceomrt Documents" moans any application, agreement, billing statements. promissory note, retail 
installmcmt contract, UCC finanoing stmmmt, certificatD of title, certificate of lien, manufacturer's . 
statemCIIlt of origin, noti~ correspondence, ,or other evidence of indebtedness reunnably necCI8S&J)' 1o 
establish the validity of an Accomrt, which La in Seller's possession or which Seller has the right to obtain 
and rc~ to an Account, including any microfihil, microfiche, p~ or maohine-readable :tbrmat 
dootl11lGDts. For any Account, Account DocllUlonts may inol.ude, but not be limited to, copies of the 
contract, 1ho deficiency lattor, notice .of sale lottm', and payment histories. A subset of Account 
Documonts shall be deemed ptimary .AccountDooumemts, as defined below . 

. "Accpunt Scbed11le" means tha scbedulo, in eloctronic form, attached hereto as B!hibit A and made a 
part hereof, setting forth 1be following information for oach Account: tbb Acoouot n~s). if any, for . 
Seller, the name of primary Obligor, and tho AccountBalanoo of each of tho Accounts. 

"A~ent" means this Purchase and Sale Agreement, including the Cover page and all addenda, 
BxhibitB and Schedules ben:to. 

"Allocated Account Price" means 1he individual price of any Account sold hereby whioh is calculated 
as tho product of the Purabase Prloe Percentage md the ~ccouut Balance for such Aocount sold hereby, 

''Buba1111 Day" means any day on which Seller is open for bUsiness pth~ than a Saturday. a Sunday or a 
federal holiday. 

0 

"Claim" means any claim, demand or legal prooocding. 

"Clotdag Date" means the date of this Agreement as first written above. 

"Computer File" means tho computer file or files to be sent by e-mail or Federal Express priority 
delivery by SeDer to Buyer on 1he day following the Closing Date or ·no later than 5 BusinCBS Days 
followbig tho Closing Date. The file aball be in a mutually acceptable encrypted electronic fOrmat, and 
shall ccmtain Account~ information for caoh of tho A~ sold hereby. Seller will U90 

coiiUDCrOially reasonable cffo,m to confirm the accuracy and completeness of the data. The Computer 
File shall include, but shall not be limited to, the foUowing fields to the extmt available as of the Cutoff 
Date: (i) Account Balance (ii) account llUIDbcr, (iii) name, last known address and last known phone 
number of the primary Obligor (and co-borrowers or goanmtors), (iv) social scc:urity number of the 
primary Obligor (and co..botrowcn or guarantors). (v) date of last payment, (vi) last payment amount, 
(vii) interest rate~ (viii) charp~o:ff date, (ix) open date, (x.) collection notes, (xl) acctued interest, (xll) 
account collateral and (xili) date of first dclinq~y. 

''Cutoff Date" means midnight on October 7, 2014, on which date the Account Balances shall be 
determined foe purposes of calculating tho Purchase Price and Allocated Accoout Prices. 

"'ssuer'' means the entity that originated an A~ - · 

"Note" means each promis!IOJ'Y note. retat1 installment cootract or pther instrumant evidencing an 
obligation to repay an Account and all supplements and amendments thereto, or, a copy thereof, cmtmcd 
by Seller as a true copy, .accompanied (in the case of a copy .of the original) with a lost note affidavit in 
the forin attached hereto as Exhibit C and made a part hereof: 

110bUgor" m~s the cwrent and unrelcasc,d obligor(s) on an Account iJlcluding. without limitation, any 
and all co-tnabrs, guarantors, judgment debtors or o1hor persons or entities liable on the Aoooont. 

0 0 
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'. "'ut Of Statuta Account" means an Account where the applicablo statute of limitations hu expired. 
This tmm shall include im Account where the statute bas expired, even if an 'event, such as payment, has 
OCCUlTed that would atberwisc restart the statute of limitations. 

"Primary Aecout'Doeuaeata" means, for any Account, (1) a copy of the retail installment contraat, (2) 
the deficiency Jetmr (explanation of ciUculation of deficicmcy, or comparable notice to oonsumar obligor, 
as may be required by applicable state law), (3) notice of salO letter (notice of intent to ·sell collateral. or 
comparable notice to consumer obligor, as may be requjrod by applicable state law), and ( 4) payment 
history. 

"Prior Owne,. means 1ho entity that owned the Acoomrt immediately preceding Sellers initial 
ownership of such Account. 

"Parchue Price" means tM amount. in dollarB, to purchase the ~uots as stated in Section 2.4. 
calculated by multiplying the aggxega:tc Account Balanoea as shown on the ACCOllllt Scbednlo by 1he 
Purchase Price PCl'CCIIltBge, with no offsets tQ said am.onnt fur any other tnmsaationa involving Buyer and 
SoDer. 

"Punlhaao Price Percentage" means 1.55%. 

"Traasfer Documents" means tho Bill of Sale and Assignment and snah other doomnenta as Seller and 
Buyer reasonably agree are necessaryj proper or appropriate for the legal transfer of Seller's right, title 
and intarcst in and to the AccoUDt& purchased pUI'Sllant to this Agreement, 

'1;TCC' means Uniform Commarcial Code as in effect in the applicable state. 

"UCC l!'iUq Jnrildidion" moans each state or local offioo whore a UCC Financing Statemcot will be 
requ.ircd to be filed after the Closing Date. 

"UCC :FinanclD& Statement" means the document to~ filed in tho UCC Filing Jurisdiction with respect 
to the Accounts, including the information attached as Exbibjt,G to.the Agreement . 

Section 2.1 

Section 2.2 

Section2.3 

ARTICLE II 
PURCHASE AND SALE OF THE ACCOUNTS 

Agreement to Sell and Purchase AccouptL Seller agrees to sell, and Buyer agrees to 
purchase, tb~ I Accounts described in the AccoUDt Schedule. subject to the tmms. 
provisions, conditions, limitations, waivers and diso1aimors set forth in thiS AgreemenL 

AgreemeAt to Aulgn/Buyer's Right ·to Act. On the Closing Dato, or within five (5) 
Business Days following the ClOsing Date. Seller shall deliver to Buyer a Bill of Sale and 
Assignment, in tho fonn of Exhibit B hereto, executed by an authorized represen1Btive of 
Seller, which Bill of Sale and Assignment shall sell, trailsfer, assign. set-over, quitclaim 
and convey to Buyer all right. title and i.nterest of Seii6J' in and to each of the Aocounts 
sold and the proceeds of the Accounts received by S~ller, if any, from and after 1bc 
Cutoff Date. Buyer shall have no right to communieat~ with any Obliger cr otherwise 
1ako any action with teSpect to my Account or any Obligor until aftM the Closing Dm . 

.Aeqnmt SchecJJde. Seller hu provided u Bxbibit A hereto the Account Schedule setting 
forth all of the Accounts and the Accowrt Balances thereof wbioh Buyer has agreed to 
purchase and Buyer acknowledges that the same has been teviewcd to its full Batisfaction. 
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... 

Seetion 2.4 PmcltaH Priee/PgymQt. The Purchase Prlce· for the Aocounts iJ approximately 
$2,764,731.15 which Buyer shaD pay to Seller on or bofon> 5:00p.m. eastern time on the 
fifth (5~ Business Day following the Closing Date. Such Purchase Prioo shall be paid" to 
Seller in United StatrJs Dollars by wire tumsfer of immediately available federal funds, 
per Soller's instmctions set forth on Btbibit D. 

Section 1.5 Paymootl Receiyed/AdlustmenUI. to Pmb•e Pdce. To tho extent that Seller has 
1"00CIM)d my payments or other ooosidcration distribmd or paid by or on behalf of an 
Obligor on or prior to tho Cutoff' Datil. Sciller bas rednced tho Account BaJaooe of such 
Aooount for piJI'POSOS of calculating the Purchase ~. Buyer shall be cm1itlod to a 
refund of the Purchase Price Perccntase thnos the pay;ncmt amount to 1hc extmrt mch 
Account Balance did DOt nrllcct a reduction for such paymcmt from Soller, and such 
rofund shall DODStitute Buym's solo and exclusive remedy for Sellar's failure to have 
reduced the Aooount Balance to reflect rmch payment. 

Section 1.6. DeUyerv of Post·Cutnff'~Date Paym!!IIIL If Seiler shall receive any payments or other 
cmisideration distrlboted or paid by or on behalf of J111Y Obligor with respect to 1be 
Accounts after the Cllto1f Date, Sell« shall pay over ~p~d/or deliver such payments or 
other oonsidaratioo to Buyer (without iDmrest tbmeon. from Seller) on or within 30 d8.}'l 
of rcccipt of .tucb ainowrts and. if deemed nocessacy or appropriate by SeDer, with an 
cndoncmcnt in the form substantially aa follows: "Pay to the order of Jeffuraon Capital 
SyttMns, U.C without l'0p'e80Iltatians or W811'11ltics, aod without recourse." Seller shall 
indicate on the rocords related to any of 1ha Aooountl transmittcld to Buyer with the 
payment remittances the account nwnber, tho date ofm;cipt of the paymcm.t, 1he amount 

· of the payment and any other dotail rcquhed to allow Buyer to properly post the 
payments to its collection systmn. If Sc11or baa deposited paymcmts received from any 
Obligor IPld issues a cbclc or payment 1:hemfor 1o Bu:yw, BU)W shall rcstai.n tho risk that 
any mob payment so d.epoainMI by Seller aball be RJturnC!d due to insufficient fonds or be 
otherwise dishonored. Seller shall have a period of 60 ~ya after tho date Seller delivcn 
to Buyer payments made by or on behalf of any Obligor on or after the date of this 
Agre~ to notify Buyer in writing 1hat. aay such payments were returned duo to 
iDsufticieot flDlds or were otherwise dishonored (specifying the amount( a) thereof), and 
reduce CUJTellt aDd/or subsequent payment remittmcos by such amount. whereupon 
Buyer shall jmmedia~ly. and not later than 10 days following receipt of such notice. pay· 
to Seller the amount of such payment and identifying tbefeon this Agreemeot. 

ARTICLEm 
TRANSFER OF ACCOUNTS AND DOCU?tfENTS 

Sec:don 3.1 ylgnmept of AcCQJDts. On the Closing Date, or on or before the fifth (5~ Business 
Day following the Closing Date, after confirmation by ~Uer of receipt of the payment of 
tho ba1anoo of

1
the Purchase Price, Seller shall execute .00 deliver or mako ava.ilable to 

Buyer the Trahsfer Documents. · The ajll of Sale and Assignment a~ have tbe same 
effect as an individoaJ and separate bill of sale and assignment of each and every Acoonnt 
rcforooccd thcein. ~r shall be responsible at Its own expense for tho rccordillg and! or 
filing of the originals of any such assignments as it deems necessary or appropriate in its 
sole discretion. 

Section 3.l Rea•em for.Aaut Doeymeng or OralWormatl•• 

(a) Accomrt Doenmen1B. Seller &hall deliver all availaple Primary Account Documents 
in Seller' !I pouession for one-third of all AccolDltB at no charge to Buyer within 60 
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days following 1he Closing Date, the second one-1bird of all Accqunts at no charge 1o 
~er within 120 days following the Closing Date, and the last one-third of all 
.Acco11Jlt5 at no charge 1o Buyer within 110 days folltnving tho Closillg Date. Far the 
avoi~ of doubt, for each Account so1d to Buyer bcceunder, Soller shall. deliver or 
cansed to be delivered all available Primary Account-Documents, including all of 1) 
copies of the retail installment oontract, 2) the deficiency letter (ex:pJanation of 
calculation of de:floiency, or comparable notice to consumer obligor, as may be 
required by appllcablo state law), 3) notice of W, lctblr (notice of intmtt to sell 
oollatmal, or comparable notice to ~sumer obligor, as may be required by 
applicable state law), and 4) payment biBtorics.. Far a period of 48 mon1hs following 
tho Closing Data, Beyer may request otbtJr Accotmt Documents that ware not 
p.rwiously provided by Sellar. Buyer will be respoDBihlc to pay SeDer's reaannab1o 
out..of-poobt costs, if applicablo, for Account DoOuments so delivered by Seller, 
whioh shall be payable by Buyer within 1hirty (30) caleodsr days of receipt of such 
Account Documents (to be accompaniod by Seller"s invoice for such costB). Boyar 
aclmowledgea that all Aocotmt Doaumonts may not bo available and Sellcr shall only 
bo obligated to deliVor Primary Acoount Documents. 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 aftea- writtal notice from ~and at no cost to Buyer, a 
notarized Lost Nato Affidavit (in form substantially sbnilar to Bxbjhit C), anO'or an 
Affidavit of Debt (in form substmtially similar to Exhibit P) in lieu of Account 
DocumcmtJ when ·no such Aocount Docmneats ~ available or in tho evcut 1bat 
Buyer requests such documents to assist the collectlQn against BDY Account( a). 'I'berc 
shall be no time limit, nor a limit to the number of Accounts, for which Buyer may 
request tbart Seller prepare such Lost Note Affidavits or Affidavits of Debt. 
Moreover, Seller shall provide individual assigmnepts and lieo releases on Seller's 
lettmbcadlon tho same ~ and conditions as applicable 1:0 .Affidavita of Debt as 
descn'bcd above. 

Notwithstanding the foregoing. (i) Buyer may. at no cost, request information which 
is not Jegiblo on oomputcr disband in such eveiJt, SeDer's only obligation is .to 
reproduce such information on a disk, and (ll) Buyer shall have no obligation 1o pay 
Soller for testimony or information that is required by a comt of law or regulatory 
body, however, Bnyer shall bo obligamd to reimburse Soller for any out-of-poakot 
costs incurred by ~ller in making someone availabl" for ~ony. 

(b) [Reserved) 

(c) Chain of Title. Seller will provide BU}'M', at no cost, with complete chain of title 
from the original creditor to Sollet for tho Accounts purchased hereunder. 

Section 3.3 rending Legal ProceedJPP. No Account sold hereunder is subject to any legal 
proccedinp as oftbc.Ciosing Date. 

Section 3 • .& Colleetlop/Coatingent Fees. No Aecount sold hereunder is subject 1o 1bird-party 
collection or contingency fees as of tho Closing Date, except that Accounts that have 
been reciilled from third-party collection agoncios may continuo to have continganoy fees 
due and payable for paymcnts reccivod during the rcoal1 ~ in which case Seller sball 
remit paymcDt11:0 Buyer net of such third-party collectiop fees. · 

·I 
SectioD 3.5 AnnorUonmeot of com. Seller shall be responsibl" for BDY routine costs, fees or 

expenses incurred by it in connection with its ownership or ooDcotion of the Accouuts 
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prior to the Closing Date. Except as atharwise specifically provided in this Agreemen~ 
Buyer sball be responsible for any COS13, fCICII or ~ incurred by it in c:aonection 
with its ownership or collection of tho Accomrts on and ¢er the Closing bam. F.xa:lpt as 
otherwise specifically provided in tllis .Agroement, oech party will bo responsible for all 
fees, costs and expenses which it incnrs in connection with tho negotiation, axecution, 
delivary and perfOl'JI18DCO oftbis Agreement and 1ho transactions COJ:mmplatcd hereby. 

ARTICLE IV 
. SERVIc;lNG/COLLECTION 

I 
Seetloa 4.1 Smiciug/CoJJcdo• Afte( CIO!i• DS The A.ccounpi shall bo sold and conveyed to 

the Buyer on 11. servicing-reloasod basla. :sm,pt as otherwise specifically provided in 1his 
Agrce.mcmt, as of 1ho qtosiDg Date, ~ rights, obligations, liabilities and responsibilities 
with respect ~ tho servicing of tho Accounts shall ~a to Buyer, and Seller shall be 
dis_charged from all liability tbereatmr. . 

Section 4.2. Reseryed. 

Section 4.3 Debt CoDedlon of Aceo!Ultl. B,uycr shall not pmmit any ofBuyar's agents 10 perform 
my collocdons or servicing of the Accounts unless the Buyer's agent has been 1ft
approved in writing by Seller. BU)'lll"s agents w~ will perform colleation actlvitios on 
the Accounts shall maintain an SSAE 16 report, or ·similar audit standard deemed 
ac:Qeptablc by Sellar. Buyer shall not use the be.laooo transfer to ctcdit card collection 
option on the Accounts. -

If Buyer collects or attempts to collect on an ..{\ccoa.n~ Buyer and/or it9 agent(s) wm at all times: 

(a) comply with all applicable state and fodoral COJlSUille[ problotion laws inolnding 
without limitatioo, tho U.S. Bankruptcy % applioablo provisicns of the 
Consmnor Credit Protection Act, the Fair Credit Reporting Act and the F~r Debt 
Colleotlon Practices Act; 

(b) for any Out of SWutc Account, not fa1scly ~sent or imply that a lawsuit will 
be filod if the Obligor does not pay nor threaten to garnish w.ges for any Out of 
Statutc Account; 

(c) not charge any ObUgor any charges that arc unauthorized or otherwise unlawful; 

(d) main1aln an required licenses, permits, and/or BI¢h0r:imtion~ and 

(e) provide Seller written notice of any and all oomplaints initiated through the 
Better Business Bureau. tho Attorney General of any state, or any regulatory or 
conawocr protection agency, threats of litigation an an Account received from an 
attorney on behalf of an Obligor, or lawsuit! 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 - . . . 

Section 4.4 Ute of SeDer's Name. Buyer will not use or refer to th~ name of Sellar (or Prior Owner 
or Issuer. if applicable) or any similar name for any pmposo (including selling of 
customer lists) and will not portray itself 115 Setlets agent, partner, or joint venturer With 
respect to 1he Accounts, or as the agen~ partner or joint vent:nrer of Prior Owner or 
Issuer, if applicable. However, Buyer may use tbe nBIIJe of Seller (and Prior Owner/or· 
Issuer, if applicable) for purposes of identifying an Account in communications with the 

·I 
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Obligors in ofdor to collect amounts ou1Btanding on tpe Accounts. 1n contaoting an 
Obligor, Buyer will not state or xep•CIIe)lt 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 tho above 
will tako IIDY action with regard. to 1bo Account or the Obligor. 

Seetlon 4.5 Reporting to Credit Bureau. Sellar will report the Accounts to the appropriate credit 
. reporting ~ics as solclltransfcrrcd. Except as roqllifed by law, Seller shall have no 
furthm' obligation to Buyer with respect to c:redit reporting. 

Sectioa 4.6 Right of Resale. If Buyor wishes to resell or transfer 8llY of Buyer's rights and interest 
to 1be Accounts to a 1hird party (including without Umjtatlon, any of Buyer's affiliated 
companies), Buyer must give Seller at least 10 Business Days' prior -written notice of 
Buyer's in1mt to transfer. Buyer's notice wiD: 

(a) idcotify tho .Account(s) that Buyer wishes to resell or transfer; and 

(b) identify by naino and address each 1hird party bu:yer that potentially would 
purcblple or otharwiso receive 1be Accouct(s) froJD Buyer. · 

Notwithstanding the above, Buyer may sell tho Accounts to one or more of ita directly or 
ind.imctly wholly-owned cntitics or to one or mare trusts cstabliabod by such cutitics or 
pledge or CJ'CIItr) a secwity interest in the Accountll to Ql' for a leuder as collateral for a 
loan. No sale or transfer of any Account by Buyer to lUll' third party under 1his pi'9Vision 
wiD relieve Boyer of any of its obligations or Jiabilitiea Updflr tbis Agreement 

... 
In the event Buyer detires to sell any of the Accounts to a non-affiliated third party, 
Buyer must (i) provide Soller with a duo diligcnco package which ovidclnces the 
suitability of tho potmBial buyer (Including, without limitation, wi1h respect to 1ho 
potential buyer's compliance with applipablo laws), (H). provide Soller with the proposed 
contractual agreemant which would govern such sale, and (iii). obtain SellC"Z's prior 
writtan consent to proceed with such sale. 

SectioD 4.7 StPen Right to Audit:. Soller and its regulst.ors may, at reasonable times, have access 
to Buyer's faoilitics and the documimtation. records and files pertBining to the .Acconnts 
under this .Agrcomcnt to audit oomplianct~ with this A~mrt. Buyer aclcnowledges 
and agrees that at least ooce per year for a period of four ~ (and more often as 
necessary), Soller~ pcrfurm a duo diligcuco examioation and audit Bayer's records on 
Accounts whethor made by Buyer or any third party scmcor that Buyer employs in 
servicing tho Accounts Soller and/or its designee, which may include any replatory 
authority with jurisdiCtion over the Seller, shall, upon 10 days prior notice be granted 
acce!S to ~~ sites, during normal business hours and subject to the ICaSOnabll) 
security and operational requirements of soch party, tp perform such audit ·to ensure 
complianoe with applicable law and thiJ Agreement. ~uym- will promptly adopt any 
recommendod procedures or remediation that Seller reasonably suggests as a result of any 
audit findings. Failure to adopt such procedures or remediation will be a matarial breach 
of1his Agreement. 

ARTICUV 
SELLER'S RIGHT TO REPURCJIASE ACCOUNTS 

Seetioa 5.1 Aceomrtl Affected. Seller shall have the right to rep'llfChasc aoy Account that has not 
been paid in full, released or compromised by Buyer, if Seller determines that thoro is a 
pending m: ~ed srut. arbitration, banlauptcy proc~g or other legal proceeding 
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or investigation relating to an Account or an obligor, and naming Issuor, Prior Owner or 
Seller, for whjch Seller determines (in ita reasonable disctction) 1hat such 1llllbrlr cannot 
be resolved and/or 1bat Seller's in1erest therein cannot be adequately protectDd without 
Seller owning 9UCb. Account. ... 

SectioD 5.2 ProeecJm for Aecoant RepnreJd& Seller shall protttptly notify Buyer in writing of 
the identity of liiWh Aooounts, and Buyer shall promptly reassign such Acconnt to Seller. 
Buy=r will immedJately cease releasing, collecting, or QomJWmising the Account after 
Seller notifies Buyer that such Account is subject to this Article V. Buyer sb.ai1 promptly 
remit to Soller lillY paymcmts received on iroch Aooount ftom and aftm the date that Seller 
provides Buyer with notice that mch Acoomrt is sub.Jclct to thia Article v. 
Seller sba11 rafund to Bayer tbc Pllicbaso Price Perocntage times the then-current 
outstanding balanco for such Account Tho icpu:rcbaao prlco shall be pa:ld 1D Beyer within 
30 daya aftm- Seller's roooipt of tho documcmtJ and inati)IWCillt8 required to reasaign such 
Accomrtll to Seller. 

ARTICLE VI 
SELLER'S CONDn10NAL OBIJGATION TO REPURCHASE ACCOUNTS 

SectioD6.1 Aeeoptli.Aff'edl!d. Bxcopt for (c), llpOJJ written ootioe from Buyu received no later · 
than 180 days from the Closing Date, Soller will rcpUIQbasc any Aocm:mt to which any of 
the following conditions applies: 

(a) death pf all Obligors on dr prior to tho Cutoff Date; 

(b) tho filing of bankruptcy proceedings by all Obligors on or prior to tho Cutoff 
Date witbout subscqnent dismissal; provided. however, this shall not include 
banknJptcy filings by Obligors prior to the origination date of the AcooUDt; 

(c) the Accouut was created as a result of fraud, forgery or Sellers mistake, such that 
all the purported Obligors have no liability for Sl!Ch AccolJI!ll; 

(d) on or prior to tho CIIloffDatc, Sell« settled tho Account or released all Obligors 
{including but not 1i.mitcd to iaswmce ofFonn 1099C), but which Account was 
not deleted from the Acco~t Scb.cdulo. by Solloq or 

Sediou6.2 Progdari for !ecount Reuun:base. For any Account thin meets a condition set forth 
in Sootjon 6.1 Buyor wiU promptly reassign such Account to Sellar. Buyer will 
immodi$1y cease releasing, collecting. or compromising the Account a1W Buyer 
notifios Soller that such Accolmt is subject to this Article YL Buyer shall promptly mnit 
to Seller any pa:ymenta received On so.ch Account :frmh and ahr the date that BIJYl'r 
notifies Seller 1hat such Account is subject to this Artl<cle VL Seller shall refund to the 
Buyer the Allocated Account~ for such Account, less any amounts collected by 
Buyer (up to the amount of the Allocated Account Price) after tho Cutoff Date and prior 
to Bu>:er's notification to Seller that the A900unt is subj~ to this Artiolo VL 

Section 6.3 Limftatloa of Buyer'! Right to Reouin Rmurcluue. Seller is not and shall not be 
obligated to repurchase any Account as to which: . 

(a) the tenna have ~ modified in 811)' material respect by a written or oral 
agreement between BU}U and Obligor, 
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(b) Buyer. has obtained full PJymeDt on the ACQOunt from an Obligor or any 
gtl81'lllltOr or samy tbcrofor, or otherwise a~ partial payment thereof in full 
satisfaction of the dobt evidenoed thereby; 

(c) any of the Obligors arc nsleased. by Buyer; or 

(d) Buyer bas not. at Buyers expenae. provided l'EiflSOtiAble evidence_ to Seller 1hat 
any of the conditions set forth in Section 6.1 aro p1et. 

Soller is Jot and shall not be required to repurchase "'Y Account for wbk.h request to 
repurchase the .AccmuJt is not received in writing in accordance with Article xn 
within 180 days from tho Closing Date. 

NotWithstanding any other provision of this Agreqnent Buyer hereby waives any 
otnar right or remedy, including without limitation !IDY and aD right to me SeDer or 
auy of its affiliates at law or in equity for da:magos (inoludilig. without limitation, for 
actual, special. iJldin,ct, ccmscqucotial or punitivo damages) or othDr relia( in t1ut 
event or as a result of the occ'IIITODcc or existcmccp. of any or all of the events or 
oonditiona rc:furenoed in Sections 6.1(a) through 6.l(dh respectively; provided 
however, that a failmo by Soller to f\llfill its obligation( a) to ropurohase lilY Account 
as reqnixed and in aooordaD.ce with Sections 6.1, ~.2, and 6.3 shaD be BUbject to 
Section 9.2 of the Agreement 

ARTICLEVU · 
REPRESENTATIONS, W.ARRANTmS AND COVENANTS 0.11' TB.E BUYER 

Buyor hcroby reprcscnt:s, warrants and covcmants, as oftha date of this Agreement as follows: · 

Section 7.1 Judependeat EvaJuatkm. B'Q)'I'r warrants and reprefellts that it is a sophistkatod 
investor. has knowledge and experience in financial and business mattms that enable it to 
evalaate the ~mits and risks of the transaction oontempl,ated by this Agreement, and that 
its bid for and' decision 1D pmcbase the Accounts JRifS1;Wlt to this Agreement is and was 
based upon the Buyer's own indepcmdtml evaluation of inform.a:tion deemed relevant to 
Buyar, and of tho information made available by Scllpr or Sellers personnel, agents, 
roprcscntativea or independent ccmtracton to Buyer, which Buyer acknowledges and 
agrees Wore mado available ~ it and whiah it was given the opportunity ta inspect to ita 
complete satisfaction. Buyer has relied solely on :Us ~- investigation and it has not 
relied upon any oral or written information provided "¥ Seller or its perSOJme], agents, 
representatives or indepeodcnt contractors. Buyer acJmowlcdgcs and agrees 1hat no 
omployeo, agent, representative or independent controctor of Seller has bean authorized 
to make. and that Buy~ has aot reHod upon, any statenlpnts other than those specifically 
contained in this Agreement. The Buyer acknowledges that Solla- haS attempted to 
provide a.cc~ infonnation to all prt!spcotive bidders but that Seller does not rcprescnt, 
warrant or insure the accuracy or completeness of any information or its sources of 
information contained in die materials submitted to Buy'tf or any otbor bidders, except as 
provided for in this Agreement. Buyer has made snob independent invostiptions as it 
deems to be warranted into tho nature, va,lidity, enforoeability, collectability, and valllC of 
the Accounts, and all other facts it deems material to its purchase and is entering into this 
transaction on the basis of that investt_gation and the Buyers own judgment, and the 
provisions of this Agreement. 
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Sectioa 7 .l Aythoriptloa. Buyer represeots and warrants that Buyer is duly and legally mtborizcd 
to enter into this Agreement and has complied with all laws, rules, regulations, cllartm 
provisions and bylaws to which it may be subject and thjlt the undersigned xoptcsenmtive · 
is duly autborimd to act on behalf of and bind Buyer to the torms of 1bis Agreenumt. 

Sectioa 7.3 Bi.Bding ObUgatioDJ. This Agreement.and all of the obHgatioDB ofBuyer hereunder are 
the legal, valid and binding obligations of Buyer, euforoeablo in accordance with the 
terms of this Agrccmcni. except as such enforcement 'may bo limited by bankmptcy. 
insolvency, reorganization or other similar law's affectfpg- the enfOJ'tleiMD.t of crediton' 
rights gentnlly and by general cquicy principles (regardless of whether such enforcement 
is cansidcrcd in a proceeding in equity or lit law). 

Seetloll .7 .4 No BreAek or Default. The execution ad delivery of this Agrec:mont and 1be 
perfOJllUIIlOO of its obligations hereunder by Buyer will qat conflict with any provision of 
any Jaw or regulation to which Buyer is subject or conflipt with or result in a breach of or 
constitute a d~ noder any of the tmms, conditions Of provi.siOllS of any agrcc:ment or 
instrument to which B1J:F 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, judgment 
or decree 1o which Buyer or Its property is subject · 

Sec:tioa 7.5 ltgeryed. 

Section 7.6 Pepdhy! LitlatioP. There is no proceed.in& action, investigation or litigatioa pending 
or, io the best of Buyer's knowledge~ tbreat.ened against Buyer which, individually or in 
the aggregate, may have a material adverse effect on.~ Agrooment or auy' action taken 
or to be taken in connection with Buyers obligations contemp1&1ed herein, or which 
wcold be likely to impair materially its ability to perform under the 1=ms of 1his 
Agrocmaot. 

Sectfoa 7.7 Approyals. Notices. apd Llceuw. No COJIBcmt, apprpval, authorization, or order of, 
registration or filing with, or no~cc to, .any govommental authority or oourt is required 
under federal laws, or tho laws of any jurisdiction, for the oxccudoo, delivmy, and 
performaoco of or compliance by Buyer: with this AgreeJpent or the coosummation of any 

· other transactidn contemplated hereby. Buyer possesfCS all. permits, licen~, and/or 
other govemmt'mt•issued authorizations required for it to purchase, service and collect on 
the A.ccou:nt5. . 

Section 7.8 EcoJtOmfc R1sk. The traniiactions contempl.amd by this Agreement do nOt involve, nor 
arc they inten4cd in any way to constitute. tho sale of a "socmity" or "securities" within 
the meaning at 8JJ)' applicable securities laws, and none of tho representations, warranties 
or agreements of Buyer aball create any inference that the transactions involve any 
"security" or "securities". Buyer. acknowledges, understands and agrees that the 
acquisition of those Accounts involve a high degree 9f risk and is suitable ooly for 
persons or entities of substantial fmancial means who have no need for liquidity and who 
can hold tho Accounts indefinitely or bear the partial or eJlth:e Joss of tho value. 

Sectioa 7.9 NogdjJclonre. Buyer is in full compliance with its obligations under tho terms of any 
confidentiality agreement executed by Buyer to review tl}e infonnation made available by 
Sellar or ilB paracDDCl. agam:.s, represe;otatives or indepepdent contmctors to all potemial 
bidders for the Accounts. Furthonnore. Buyer shall keep the terms of this Agreement 
confidential except as may bo disclosed to Buyer's investors. attorneys, accountants, 
lcodcrs, consultants and agents. 
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Section 7.10 Cogtag witlfigper!Prior Owner. Buyer and its assignees shall not contact or have i1s 
pei"SSDDel, agents. representatives, or indopondent contractors contact, directly or 
indircctly, the Issuer or Prior Owner (if applicable) without prior. written pctmiasion ftom 
Seller. · 

Section 7.11 Identity. Buyer is a "United States person• within the meaning of Paragraph 7701(aX30) 
of the Internal Rcwenuc Codo of 1986,1!;5 amended 

Section 7.12 . A.ufjtaac:e of Third Parties. Seller rq)rosotrts, W'IIT&Dts, and certifies that it has inltiated 
the reoall of all Accounts from third-party coUcotion agencies prim to the Closing Date. 
HaMwcr, Boyar hmby agrees. acknowledges, confirms and un.detataods that Seller sbsll 
have no responsibility or liability to Buyer arising oat of or related to any colloction 
agency's or. other third party's failure to assist or cooperate wi1h Buyer. In addition. 
Boyer is not relying upon the cominnod a.otions or offortB of Seller or any third party in 
connection with itB decision to purcbasD tho Aocouuts, except as axprcss1y sat forth in 
this Agreement. The risks attandaat to tho potential f.ail\11'8 or refnsa1 of third parties to 
wist or oooperate with Buyer and/or Soller in the effaotive' transfer, asaigmnent, and 
conveyance of tho purchased Acoounts and/or assigned rightB shall be home by Buyer. 

· Sectlon'7.13 Enforgmgt/Legal ActioDS. Buyer covenauts, agrees. wanauts and tejlieseuts that 
Boyar shall not inBtitutc any enforcement or legal action or prococding in the name of 
Seller (or Issuer or Prior Owner, if applic:ablo), or any subsidiary thereof. Buyer ftuth~ 
cavenauts, agJpOS. warrants· and represents that Buyer shall not lllllkD refaren.co to any of 
tho fcregoing ontitios iri any oorrespondDDoo to or diaouasion with any pardco1ar Obliger 
regarding enforcement or collection of tho Accounts, except to idcmt:ify tho subject debt 
as set _forth in Section 4.4. Buyer also rep esonta, wtm'llD.IB and covcmants 1bat it will 
comply in all respects with all state and federal laws incl~g. but not 1im.ited 1o, those 
relating to debt coilec:tion practices, credit reporting. and unfair/doccptivclabwivc acts or 
practices in connec:tion with the AccoootB aDd will not to 1ako any cmfmcemcmt action 
against any Obligor which would be coDun~ially 1JilJ'e8SOoablo, and '!hat ~r will not 
misreprosant. mislead. deceive, or otherwise fail to adequately disclose to any particular 
Obligartbe identity ofBuyer as tho owner of the Accmmts. Buyer agrees, acknowledges. 
confirms and mxlcrstands 1bat there may be no adequate remedy at law for a Yiolation of 
tho terms, provisioDB, conditions and limibtions set forth in this Sectioo 7.13 and Seller 
shall be entitled to tho entry of an order by a court of competent jurisdiction enjoining 
any violation hereof by Buyer. 

Section 7.14 Statpl of Buyer. The Buyer tepleseots, wammts and certifies to the. Seller that it is not 
an affiliare of Seller and it i1 either (i) a financial institution; {ii) an institational purchaser 
including a sophisticated purchaser that is in the business of buying or originating or 
collecting acco'lUits of the type being purchased or that othorwiso deals in such Accounts 
. in the ordinary course of the Boyer"s business; or (iii) an entity 1bat is defined as an 
accredited investor muler tho fodoral securities laws. 

Seetion 7.15 DW Waiver. The Buyer rcprcscnt.s and wammts to the Seller that it bas knowledge 
and experience in financial and businoss maUers that cmablcs Buyer to evaluate the merits 
and risks of the 1nmsactians contemplated hereby. Further, the Buyer reprcscntA and 
wammts to the Seller that it is not in a disp8J'8tc barga.inlng position rolative to the Soller. 
The Buyer hareby waives, to the maximum extent p~ by law, any and aU rights. 
benefits and remedies under any state deceptive or unfilir trade practice&'coosumer 
protection act, with respect to any matmrs pertaining to this Agroemcnt and the 
transactions contemplated hereby. · 
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Section 7.16 No Colluloa. Neither Buyer, its affiliates, nor any of their respective ofliccn, partners, 
agents, represen1Btives, employees or parties in interest (i) has in any way colluded, 
conspired, connived or agreed directly or indirectly with any othiD' bidder, firm or pe_rson 
to submit a coJlnsive or sham bid, or any bid other than a bona fide bid, in oonnection 
with the sale .~ting in Buyer being 1htl highest bidder for the Accounts subject to this 
Agrmncmt, or (il) has, in any manner. direotly or indlractly, sought by agreement or 
collusion or communication or conferecce with any other bidder, firm or person to fix.1hc 
price or prices, or to fix my overhead, profit or cost element. of the bid price or the bid 
price of any oth« bidder at the sale reSulting Jn Buyer being the highest bidder for 1hc 
ACCOUDts subject to this Agreement, or to secure any advantages against Seller. 

Section 7.17 BroJwr. Buyer warrants and reprcscots that it bas not engaged any brokmo or agent in 
connoction with tbis Agreement or 1hc t:ransactions contemplated by 1his Agremnont or to 
which this Agreement re~ and Buyer covenants to defend with coansel. approved by 
Seller and hold bannless and indemnify the Soller fiom and against any· and all costs, 
expense or liability for any compensation, commissions and charges claim.od against 
Seller by any broker or agent basod upon a 'Written agreement with Buyer rellting to this 
Agreement or the 1ransactions ccmtmnpla1ed hesrein. 

Section 7.18 Sunfyal. The rcprcscntationa and warranties set forth in this Article VD shall survive 
~e olosing of the tnm.saotions bcrcin contemplated. 

ARTICLE VIII 
REPRESENTATIONS AND WARRANTIES OF' SELLER 

Seller hereby reprcSC!lts, Wlll1'8llU and covenan~ as of the date of this ~t as fQilows: 

Sectioa 8.1 A!!thorlzafioQ· Seller reprcscntB and warraotB that it is duly and legally aulhorized to 
enter into this Agreement and has complied with all laws, rules, regulations, charter 
provisions and bylaws to which it may be sabjcot and that 'the undersigned representative 
is authorized to act on behalf of and binc! Seller to tho terms of 1his Agreement. 

Section 8.l BbsdiPg ObUPtfo~t~. This Agreement and all of tho obligations of Seller hereunder are 
tho legal, valid and binding obligatiops of Seller, enforceable in accordance with the 
terms of this Agreement, except as such enforcement may be limited by bankruptcy, 
insolvency, reorganization or other similar laws affecting the enforcement of creditors' 

. rights generally and by general equity principles (regardless of whether such enforcement 
is oonsidcrtld in a prooecding in equity or at law). 

Section 8.3 No Bnac:h or DefauJt. The execution and delivery of this Agrocmout and tho 
performance of its obligations hereunder by Seller will not conflict with any provision of 
any law or regulation to which Seller is subject or collflict with or result in a broach of or 
constitute a default under any of the terms. conditions or provisions of any agreomcnt or 
instrument 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 subjeat. 

Section 8.4 Title to Aecoung; Qther Renrgeutatio•s. Immediately pri<X' to 1be Assignment of the 
Accounts to 1bc Buyer pursuant to this Agrccmcnt, tho SellCI' was (~ as applicab1e, will . 
be) the sole owner thereof and had good and indefeasible title thereto, free of any lien and 
encumbrance, I 
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·Each Acooont represents a valid. legal debt,. due and owing from tho named Obligor. 
Each Account was originated, maintaiDed, serviced, and sold herein in acoordalwe with 
all applicable federal and state laws, ru.lca, regulations, and tariffs. AB of the Cotaff'Dale, 
tho infon:D.ation providod in the Computer File ia 1ruc and acclllll1o as to each Account as 
tho Account Balance, Obligor name, Obligor sooial secwity number, account number, 
date of last payment and date of first delinquency (or If date of first dolinqnancy is not 
provided with l'O$l)ecl to any given Aocount, the cbarge.-off' date). ~rue and accnrate, 
shall mean that 1be data is not mat.miaDy incom:ct such that Buyer is unable to zeasnnahly 
perfann collection activity on the related Account. Immaterial errors such as a slight 
misspelling of a name, use of a maidoli name, transposition of a number in the accouat 
JIOinbcr or social security number, c;tc., shall not moan that tho data for tho :reled 
Acco\mt: is mpteria1ly untmo and inaocmate unless Buyer 08Dllot J'CB800ahly pcrfOn:n 
colloodon aaii'vity on the related Acccmnt. However, 1he foregoing does not apply to the 
.Accannt Balanoe an4 Buyer may mty on these as being completely 8CCU1'8te. The 
ACCODD1B are not assigned to any third party ageooy or attorney. Seller bas no obligation 
to provide any services to 1lie Account Obligors or relating to tho Accounts. Seller has not 
modified lillY of the Acootmts or AcCOl.Dlt Data in any material respect (other than aa 
reflected in the Account DocmnantB ), or executed any instruments of release, CIIDcellation 
or satisfi1ctioo. including, but nat limited to IRS Form 1 099C (Cancellatlon of Debt). 

Section 8.! Broker. Seller warrlnts and represents that it bu not cmgqcd any. broker or agent in 
COllllCction with this Agreement or tho 1mnsantiona contemplated by this Agreement or to 
which this Agreaneut relates and Seller covcmantB to dofODd with counsol approved by' 
Buyer and bold harmless and indemnifY the Buyer from and against any and all costs, 
expeDSCI or liability for any compensation. commissions and cbargos c~ against 
Buyer by any broker or ~ant based upon a written agreement with SoDer relating to thia 
.Agrcemcot or the transactiODB co.ntemplated herein. 

Secdo• &.6 SgryJyaL Tho Mpre8Ctrtations and warranties set forth in this Article · Vlll. shall smvive 
tho cl~ of the transactions herein oontmnplated. 

EXCEPT FOR 1HOSB . EXPRESSED IN TinS. ·. AGREEMENT, NO W ARRANTIBS OR 
REPRESENTATIONS, EXPRESS OR IMPLJBD, HAVE BEEN MADE BY SEU..ER OR BY 
ANYONE ACTING ON ITS BEHALF. BXCEM' AS OTHERWISE SET FORTII IN TinS 
AGREBMENT, NO WARRA¥f!BS OR REPRESENTATIONS HAVE BBEN MADE OR ARB MADE 
REGARD1NG (i) THE COLLECTIBILITY OR ENFORCEABILITY OF ANY OF THE ACCOUNTS, 
(ii) THB CREDTIWORTHINBSS OF ANY OBLIGOR WITH RESPECT TO ANY OP THE 
ACCOUNTS, (iii) 1liE VALUE OF ANY COLLATERAL SECURING PAYMENT OF ANY 
INDEBTEDNESS UNDER ANY OF .THE ACCOUNTS, AND (iv) WHETHER ACCOUNTS ARB 
WITHIN Tim STATUTE OF LIMITATIONS IN ANY PARTICULAR JURISDlCllON. 

ARTICLE IX 
INDF..MNDl'ICATION 

Sedion 9.1 Bner'• IJulemnlficatioa. From and after the dsle of this Agreement, Buyer sllall 
indemnify and hold Seller (including Seller's affiliates, shareholders, offic~ partners, 
members, managers, employees and agents) harmless against and froJp any and all 
liability far, and from and against any and aD losses or damages Seller may suffer as a 
roaolt o( any claim, demand, cost. exp011!C, or judgment of any type, kind, character or 
nature asscrtod by any third party (herein "claims'1 including. Without limitBtion, all 
reasonable expcDBCS incurred by Soller in investigating. preparing or defending against 
any such claims and reasooable attorneys' f~ both for such defense and all costs and 
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expenses incurred by SeDer to enforce this .indemnification, which Seller shall incur or 
suffer as a rom1t of 

{i) any act or omission of Buyer or Buyer'slli8Jlt.! in connection with the Accounts 
and its purobase of the Accouuts purswmt to the Agreement; 

(ii) the inaccuracy of any of Buyer1s representations or warranties herein; 

(ih) tho breach of any of Buyer's covenants herein; or 

{iv) any claim by any Obligor regarding assignment, subsequent enforcement, 
servicing or administration of1hc Accounts by Buyer or Buyer's agents. 

~tion 9.2 Seller's lnd!!Jil!lil\eatioD.. From and after the date of this Agreement, SeDer shall 
indemnify and hold Buyer (including Buyer's affiliates, sbarebo)ders, officers, partners, 
mcnn~ JD.IlD8.8CI'S. employees and agents) harmless against and from any and all 
liability for. and :from and against any al)d an loases or damages Buyer may su:ffi:lr as a 
result at: any claim, dmnanci, opst, expense, or judgment of any type, kind, cbaractcr or 
nature asserted by any 1hird party (herein ''claims") inclnding. without limitation, all 
rcBSo.nable mqxmses inourred by Buyer in investigating, preparing ar defending against 
any such cla.hns and reasonable attorneys' fees both for such defense and aU costs and 
axpciOliCS incurred by Buyer to cnforco this· indemnification, which 'Buyer sba1l incur or 
suffer as a MSUlt of 

(i) any act or omission of Seller or SeDer's agents in CODJlection with the Accounts 
and .itB sale of the Accounts plll'S1Wlt to the Agreement; 

(ii) the inaccuracy of any of Seller's represeutations or wammtiea herein; 

(iii) the breaoh of any of Seller's cov~ants heroin; or 

(IV) any claim by any Obligor regardblg the origination, servicing, or collection of the 
AccountB by Seller or Sei.Jer' s agents. 

Section 9.3 Procedure for Illdemnlftqtion. Any party seeking indemnification with respect to a 
claim or loss shall give prompt written notice 1hereof to the party against whom 
indemnification is sought by certified man within thirty (30) days of receipt of notice of 
or discovery of such claim. However, the failure to so notify the indemnifying party 
wi1hiit such 30 day period sball not constitnte a waiver of such claim for indemnification 
except to tho extent that tho failure is prejudicial. If such indtm:mitor does not respond 
wi1hin such 30-day pCuiod or rcjeots such claim, such indemnitee shall be 'free to pursue 
such remedy as may be available to such inde.mnitee lUlder applicable law. Indemnitor 
shall have the right to assume the defense of any and all claims for which indemnification 
is sought horqander, and iudcmnitce agrees to cooperate with indemnitor in any such 
defense and indemnitor and indemnitee agree thet in the event both Seller aod Buyer are 
named as d~ts in 1be lawsuit and one party agrees .to indomnify the other party, 
indemnitor's logal oounsel may jointly roproscJrt both indemnitee and indemnitor on all 
claims for which i:udcnmification is made, subject to inderimitee'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 
subsequcmt to payment pursuant to this Agreement, be reduced by tccowry, settleroct1t or 
otherwise, the amount of such reduction, less any expenses incurred in connection 
therewith, shall promptly be ~aid by the indemnitee to tho related indemnitor. Wrthout 
express writwl permission of the indemnitee (not to be unreasonably withheld, 
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conditioned or dolayed), tho indemnitor shall not settle any cl.ahn other than through 
payment of mpney damages . 

.ARTICLE X 
RESERVKO 

ARTICLE XI 
FJI...ES AND RECORDS 

Seetioll 11.1 · Copfonpity to LaW· Buyer ll8X1'Cfl, at its sole cost and expense, to abide by all applicable 
state and federal laws, roles and regulationa regarding ·tho handling, collection and 
maintenance of all Accounts and all documents and records ~lating to tho Accounts 
purchased hereunder including. but nottimited to, tho length of time such d~ts and 
records are 1D be retained and making any disclOS1D'8S to Obligors as may b~ required by 
liiW. . 

Sec:tlo• 1Ll Jnmedion by Seller• After the. transfer of documon1s or files 1o Buyer. puniU1Ult to the 
tatms of this Agrocmcnt, Buyer agrees that SeUcr shall have lhc continuing right to use. 
inspect, 8nd make ex.tnult5 nom, or copioa of, any ·such Account Docunumts, upon 
Seller's reasonable notice to Bti)'Ol" and at SoDer's expanse, provided Buyor may legally 
share such infomuition. 

ARTICLE XU 
"NOTICES 

Unless otherwise provided foA~m, noticoa and other commtmioatiQDS required or permitted hereondt:r 
shall be in writing md shall be deemed to have been duly given (a) when doltvared but no lata' than the 
second Business Day following maffing sent by ovcmigbt mail or overnight courier or (b) when dcliwred 

· by certified mail return receipt requested, in each case tD 1he parties at the following addresses: 

If to the Seller: 

lf to the Buyer: 

American Credit .Aooeptanqe,llC 
961 E. Main Street 
Spartanburg. SC 29302 
Attn: Tun MacPhail 
Tel: (864) 256-2150 

Jefferson Cap~ Systems, LLC 
16 McLeland Road 
Sl Cloud, MN 56303 
Attn: Mark Zellmann 
Tel: (320) 229 - 8526 

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

ARTICLE.XDI. 
1 MISCELLANEOUS PROVISIONS 

Sectioa 13.1 Severablltty. H any torm, covenant. condition or provision han>of is unlawful invalid. or 
unenforceable for any reason whatsoever, and such illegality, invalidity, or 
uncnforceability does not affect the remaining parts of this Agreement, then all such 
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rem~ partl hereof shall be valid and enforceable and have full force and effect as if 
the invalid or mumforcoable part had not been included. 

Section 13.l Right! CumuJatiJe: Waiyen. The rights of each of the parties under this Agreement are 
otp:DUlative and may be exercised as often as any party considers appropriate under the 
terms and cooditions apeoiflcally set forth. The right& of each of the parties boreonder 
shall J10t be capable of being waived or varied otherwise than by an express waiver or 
varilttion in writing. Any :faikJre to exercise or any delay in exercising any of such rights 
shall not opefflc as 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 c:r further axercise of 
that or auy other soch right. No act or courso of conduct or negotiatioD. on the part .of any 
party shall in any way preclude suoh party 'from exercising any suab right or constituto a 
suspension or any variation of any such .... rigbt. 

Sdon 13.3 HeadiDg!. Tho headings of the Articles and Sections con1ained in this Agrcamcnt are 
inscrtM for c::ouvenience only and shall not affect the meaning or iattapxctatioo of this 
Agreement or any provisiao hereof. 

Sedlon 13.4 Cop.structloa. Unlcss1bc context otherwise rcqo:ircs, singular nouns and pl'QD.D1U1I, wbeo 
used heroin. sba1l be deemed to include the plural of such noun or proooun and pronouns 
o~ one gender shall be doomed to btcludo the equivalent pronoun of tho other~-

Section 13..5 Bgdlng Effect. This Agreement and the terms, covenants. conditions, provisions, 
obHgations, undertakings. rights and benefits hcreo~ including tho Exhibits and 
Schedules hereto, shall be binding upon, and shall inure to ihe benefit ~ the undersigned 
parties and their respective hein, executors, adu)inistmtors, representatives, successors, 
and assigns. 

Sectioa 13.6 Prior Undentapdipu. This Agreement supersedes any and all prior discuBBions and 
agroomcnts bctwccn ScD.er and Buyer with respect to tho purchase af the Aoocnmts and 
other matters contained hercln except for any applicable confidcmtiality agroemcnt, and 
this Agreem'"' ccmtains the sole and CIDtiro understanding betwccm tho parties hereto with 
respect~ the transactions contemplated herein. 

Section 13.7 Jptegra(ed Agreement. This Agreement and all Exhibits md Schedules hereto constitute 
the :final complere expression of the~ ~d understanding ofthe Buyer and tbe Seller, 
except for any applicable confidentiality agreem.rmt This A~eot shal1 not be altered 
or modified ex.oopt by a subsoqucnt writing, signed by Buyer and Seller. . 

Section 13.8 CoaatemW!. This Agreement may bo executed in any nnm~ of counterparts, each of 
which shall com.tituto one and tho same instnunoxrt; and either party hereto may execute 
this Agreement by signing any 81ICh counte1Jpart. 

Sedioa 13.9 Non-Merur/Sanival. Each and every covenant b.eJ:einabove mado by Buyer or Seller 
shall survive the dclive.ry of c Transf~ Documents and shall not merge into the Transfor 
Documents, but instead shall be independently enforceable. 

Sectioa 13.10 Goyerniog Law/Choice of Forum. This A~cmt shall be coWitxued, and the right! 
and obligatioJlB of Seller and Buyer bereun~ determined, in accordance with the law of 
the State of Minnesota without giving effect to any choice of Jaw principles. Seller and 
Buyer further agree 1hat 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 comt. ln tho 

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

Section 13.11 No Third·PW Benefielarie!. This Agreement is for the sole and excloaive bcmefit of 
the parties hereto, and none of the provisions of this Agreement shall be deemed to be for 
the benefit of any other person or entity. 

Section 13.12 UCC Filing! ApiD.st SeDer· Immediately upon the sale a! the Accounts to Buyer from 
Seller on the Closing Date and at any timo thereaftir, the Buyer shall deliver a draft of the 
UCC Financing Statement to Seller before filing and may filo, in each appropriate offico, 
any bee Finanoing Statcmeot against Seller idcotifying the rohitod Acoounts, and any 
amendments or any ccmtinuation staicmcats thCIJ'Cto, required 1D perfect the sale of 
Accounts. AiWr such UCC fil.i:ngs arc made, Buyer will provide Seller a file stmnpDd 
copy promptly upon Buyer's receipt. 

Seetion 13.13 Expeges. Except as otherwise expressly provided in thiiJ Agreement. Buyer and Seller 
wm each bear ita own out-of~pooket expenses. inclnding mcs and disblll'9ements of itJ 
attorneys, brolplrs, consultan1B and any other agents or represematives. in coDMOtion with 
the transaction CODtcmplated by this Agreement. 

Section 13.14 Public Diaclospre. Neither party under this Agreement shall publicly announce or 
publicly disclose the existence of this Agre~ cir its contDnts. any discussions relating_ 
thereto, or the discussions of tho business relationship, without the prior c:cnaent of tho 
other party or except as may be required by law, in which case 1ho party teqnired to make 
disclollJJ'O shall giVe the oiher party not less 1han aeven (1) days prior written notice of 
such disclosure, provided such notice and time period are pcmni:Ued by applicable law. 
Notwitbstanding anything 1o the contrary above, the ~ shall be allowed to disclose 
the above to its investors. lenders, advisors. attnmeys and ~. 

Sedloo 13.15 Limited Pont of Attorney. Seller hereby gran1B, and shall execute and deliver, to 
Buyer a limited Powe_r of Attorney in the form ofBxbibitB. 

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK
mGNATUREPAGETOFOLLOVij 
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IN WITNESS WHEREOF, tbo partie,; horeto havo cxecu~ this Purohaso and Sale Agreement. 

Jefferson Capital Systems, LLC 

Name: David M. Burton 

Title: President &: CEO 

Amerloen Credit Acceptance, LLC 

By:~~-·f? 
Name: T'1111 MacPhail ; 

TI1ia: ChieU'IDanoial Qfficcr 
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SlllDmary of Accouta Sold: 

. I 
Aggrogato Balarices: 

Number of Accounts: 

Pmcbaso Prlce: 

EXHIBIT A 

ACCOUNT SCHEDULE 

$178.369,751.75 

24.328 

l.SS% 

$2.764,731.15 

P30 
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SCHEDULE 1 ofEXBIBIT A 
UST OF ACCOUNTS TO BE A 'IT .ACHED 

REFER TO AITACHED CD 

I . 
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EXBIBITJJ 
BILL OP SALI! AND A&SIGNMENT OF ACCOUNTS 

American Credit Acceptance. LLC organized under tho lawa of South Carolina, including their affiliated · 
ontltlos deacn"bod on Exhibit H. with Its principal place ofbualnesa at 961 E. Main Street, Spartanburg. SC 
29302 ("Seller") hereby absolutely soU., transfers, auigna, acts-over, quitclaims and oonvoys to Jolfcrton 
Capital Systmn~ LLC, a limited liability company organized under tho Jaws of Georgia with Ita principal 
plaoo of b~ at 16 McLeland Road, St. Cloud MN S6300 ("Buyer") without recourse and without . 
ropreaontatiol18 or wamntlca, ~ or implied. of any typo. .kind or naturD 11XC8pt as set forth in the 
Agreement (hereinafter defined): 

(a) all of Scllor'a rlglrt, title and interest In and to each of tho ACQOunts identified In tho Account 
sohcdula attaohcd hGR:to u Schedule 1 {the •Accounts"), and 

(b) all Principal. interest or other prooeedJ of any klnd with rospect to tbe Accounts. bat exclnding 
any payments or other consideration received by or on behalf of ScUer on or prior to October 7, 2014, with 
respect to the Ac:coutlt!. I . . . . 

Buyer hereby accepts lllCb sate,' transfer, conveyance, asatgnmont, and delivery of the Aooounta,lnoludlng 
without limitation tbo right to all princlpa~ interest or other proceeds of any kind with respect to the 
A.ocounts. 

TbiB Bill ofSalo and Assignment of Accowrts Is bcingcxocutcd and delivered pursuant to and in acoordanco 
.with tho tcrma and provisiona of that ocrtain Purobaao and Sale Agrocnnant,mado and lllltared into by and 
betwocm the Seller and tho Buyer dated Dooember 31, 2014 (tho "Agroomont"), Tho Accounts 11e defined 
and described in the Agreement and are betng conveyed hereby subject to tho terms, conditions and . 
provisions set forth in the Ag~'liCIIJlent. Nothing in tbia Bill of Sale and Assignment of Aooannt& shall be 
deemod to modifY, limit or amend any of tho rights or obligations ofBuyer or Saller under the Agreement 
-Thia Bill ·of Sale and ·Assignment of Accounts amul inure lD the benefit. of, and · be binding upon,· tho 
rcspectfva, permitted 6UIXlC8801'S and assigns of·SoUer and Buyor. Thb Bill of Sale and Assignmont of 
AO()()\IDts may be cxecrutcd by facsU:nllc or electronic transmission in multiple oountorparts, each ofwbioh 
shall be an original, but mgethor shall constitute one and the same instrument. 

11lla Bill of Salo and Assignment of Accounts shall be governed by tho laws of the Sl8le of MiMDSOta 
without regard to 1he confllcts-of-laws rules thereof. · 

DATED: Janll8J)' S, 201S' 
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5" ,,. .. "' 
STATn OP 0, rtd j It II ) 

)SS. 

COUNTY OF <;e c.!l!!bW~ I 
~ ... .t .. 

On dds f"'lray of ::J,..,.._,.~ 2f. bdote IIMI, the uodcnlpl(l, a 'Notw.Y PobU~ In ud fbr lb SlUt o "a!"'~~ 
eouunbalouecl and IW01'11, penanallf IPP~ mo knoWII to bo lb11 • • • 
Amaioan Credit Aocoptenoa, LLC lhel mouted the fomaoln& lnstrumen~ and aaknowledpd 1M d h11trument to 
and vohmbuy 110t and dlled ofsald.lbnltad liability compan7, far the usos llfiCI porpo11111 tberelo mcsuttnnod. 

WICDaa Ill)' hlll411ld afDGtai IOilllensto ld!bal the day llld )'all' fint lbo¥11 wrll!el\. 

0,tt;f-k... 1 ~ 
Notmy Publlo iDIIIICI.for tbe Stile of » .... =t~a r,. v 111 i"' t>< 
Myoommllslonl!llptnla: ;!1111' 1"'1 1 2~ !Cr 

\\\tl111llllr11111 
~''''' ~~ E C ,,,,~ 

~"' ~~\ ........... o.., "~ 
s~.·· ·· .. A~ 
~-...; ... . -~~ 

ff J/ ~OTArlJ- \~~ : : ~ ... . = 
"% \ PUBI:\C § 
, ·. -
\~"··... ..···~t ,, 0" .......... .._, ... ,..~ 

,,,,,, Ti-t CAl\0 ,,,,,~ 
1''''•n••tt'''''' 
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EXHIBITC 
LOST NOI'E AFFIDAVIT 

I,--------~ being duly swom,_do hereby state under oath that 

I, as~~--,-~--of------ (tho "Sc1lcll4. am autborizecl tO 
make 1his Affidavit on behalf of tho Seller. 

The Seller is tho holder of a. certain [Promissory Note] [Retail Installmont Con1ract] dated 
· _ 1the ''Note'1 made by (tho •obligor") 

payable to the order of in the original principal amount of 
$ a copy of which Note is attached hereto as At1Bcbment 1 and made a part 
hereof. Tho Sellar has contracted to sell the Note 1D (the "Buyer"). 

A tborongh and diligent, but Ull5Uccessful, se&rch wu made for the Note. The Note has been lost or 
destroyed and cannot be producccl. · · 

The SeDer agrees 1D dolivar tho origiJial Noto to tho Bilyer if it is found by the Seller or otherwise comes 
into its possession. · 

Executed 1his ___ day of _____ __...20_, on behalf of Seller. 

Subscribed and sworn to before me this __ day of ____ ---J 20_. 

Notary Public 

P34 



• 

EXHIBJ;.TD 
WIRE INSTRUCTIONS 

Funding for the Portfolio Parebasc shonld 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. T' 2015 

The delivery and receipt of the TOTAL PURCHASE PRicE in accordance with those wiro instructions 
shall constitute payment oftbe Purchase Price. Any diffenmce is to be reflected on the closing atatmnont 
and refunded promptly to Buyer. 

·I 
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lJMrnD POWIR 011' A TTOBNKY 

1. DEptlnp Alnlll'lcan cndltAcccp11111c;c,U.C, a Sou!b carouaa llmi!MBabllltyCOIDplllywlth lis~ placeofbllllneas 
at 96 I B. MaJn Sbait, Spll'biDblq, SC 29302 {lbo 'Principal•), hereby ~ lllmnoa Capilli S)'Dml.. LLC, 1 Oeoqil 
llmlald llablllty OOIIIp&lly wllh lls prillalpu pi-otbullala Ill 16 McLalllld Rat, St. Cloud. MN S6'303 a ~ IJr 
tbc Pdaclpalftlr the llml!al JllllPO!IIIIIId llllllcat to 1bc 1m'mS IIIII du!SIIoa hardn sat tbrth. 

2. Etft;q!iye PM 1\ls llmltocl power of.uomoy shall bccamo cJri:cllve 11p011 exeoutioD by tho Principal. tD IOIIIIIla emotl.,. Jbr the 
illnltcd JUPOICS setftlrlll below until 1emlinltcil by tho Prbipat or1bo dlnlioo ornlclllmltod paw« ofablrnGyaqllr& 

3. BID!c!lyppesa; I>uniign. Thla pDWIII' ot'lllllmay ahll1 continue Undll'li\IOtad or laminated In IIICOrdaco wllh Parlpptl S. 

4. fm!D 1be ~ ablll hiM tbe powet lo act Ia 1flo plltio ~clllllld otlllc PdDclpii.IOlcly fot1bo JIUIPOIIG af'cdl!xtiDJ 
tho lrtnlfGr at' that lllltBln pcll11bllo of accouats IDkl by the Prlaotpa~ as Soller, to Jdllnan Capital S)'ltCml, u..c, u Buyor, 
pux:uat to 1bo Putdlao lllllSIIc Apam~a~& dilled lbelllt day ofDoccmbcr 2014. Suoh JIO'o"'l ol'lho lttDrnirl)'olll-&ct ahall 
Include lbu J10M1r ml n1borlty 1D da a.lbllowtn&: 

Slpl, leal, axccum, dell-.. 111d ldcnowllldp all Wl'llloll lnslrunJeQts lllld do 111111 parftmn l!lclJ md tJYfii'IICl •d lhln1 
willboDYer wbldiiiii\Y be ~ Sid JIIOPCI' 10 be dono In c:r ~ die IIXIOftlse of the power m1111121c:rlty bcninaboft 
1111\lDd ID tho lltiOmey-Jn.facla lblly to alllntmll ll1d p1rp0111 as the Prinalpal mllht or aould do 11'· piiiiOIIIlly prelflllt . 

lluoughadEplrd ~ 
J . 

$. nmlnlt!oo. This JlCIWCI' of 11t111rney abeD be llnnlllllled by: (a) 1bo Prlualpal by \rilcn natlco to cha lltl:lmiiY-ID-fact 81111 by 
I'IICOI'dlng tho wrlllmllastrumcat ofrcvoce11on Ill daD af!b otlhe rec;gnlcr ar uull\or ofllle county oftbe pllco 1'/hcro lhcPriiiOipll 
malnlalns Its rc:sJs1aec1 otlloe; or (b) upon lbe ciOeo ofbu.sblea onlhc 0110 ~ UlliW~ay oflbl exl!oulloll aftbll I..imllld Power 
of AlloiiiG)'. 

6. Atgym!ng. UJICIII nquast of lba PriDclpal, tbo ~ sbaiiiiCCOUIIl hIll acdons alca! by tbc ltlllrDOf-ln-lic& for or on 
bcbiU cl1bo J'rinoipiL . 

7. ~ Tbo ariDIIID}I-ID-IIIol and all parDII deallna wbh the atlomll)'-in-r.:t lball bo eDillled to my ~Jt~C~Gihls pcrMI' of llltOnley 

so 1q a oellber lbllltiDnlcy-JD.Ad, nor lilY person with wbam tbo llttonlll}o-~Jilct wu dc:alins It tho time ot Ill)' act takaJ 
pura11111t 10 1bb power of auorooy, had I'CIIlCIYIId ICIII8I blowleciP. or wrlllen ndlco of the lllrmlntloll of lbe lladtal JIC"VW of 
atlllmey by moelll.an orotbcrwllc. Any ldlaa 10 tlkal uolcu ~ llnllld or weolbrqlablo. shall bD blmllna oe llloPriDclpll 
!llld .ay IIIII JIII or !nllllferee of1hel'rtllclpal. 

DATED thb 5111 day of .llnuary, 20U 

American Credit AcooJIIIIlCe, u.c ACC£Pl'ED by Almmoy-ln-Pmct: 

JEF.PERS~ SVSTBMS, U.C 

By: g__ 
'Name: David M. Burton 
lls:PRI!Iidactceo 
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STA'IB OP C.acplj,, > 
) 15. • 

COUNTYOP5plltr1by\IM~ ... 
~ ~~k 

Oa t.bla £_day or :lluwt~, 2tti, bltb~ 1110, tho undaJiBned, 1 Notmy Pub!lo In and roftbc StaiD afl". rllju,, duly 
COIIItDialoned a swam. J*IDIIIII IIPJMIIWC41iM Mtt.c?hNito me bowu to bo 1M l'lavt J"i.,•!l!' 141 Dffi£.ct ot 
Amaricaa Cn:dlt AaccplmCO, LLC tt~e llmllld liability aompllll)' tblt IDieouted 1he foreaobaalnltntman~ lmiiiCicDowledpd tha 
aid lnlll'lmUinl Ul be tbo .ltl!o and ~lurituy 1101 llt1d dood of Rid llmllod l!ablllty CXJIIlpMY, fQr tho IIICII and JIUI'PIIICI tbCftlln 
mcmlloncd. 

Notary Public Ill IUid tbr tbo Stlltll of' S" OIA-I-I.. [A r'D I i"' /1\ 

,· Myaommlsslcxuxpbs: -:I"'!'t9 1~ 1 ?.DIU 
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EXHIBITF 
AFFIDAVIT OF DEBT 

I, the ---::-::-:---:------- (title) of - ------ (creditor) am 
duly authorized to make the following statements: 

. . 
1. There is doc and owing from ..,.--------- which debtor's 8CCOIII1t l1tDDber is 
____ __, tho principal IUDOUilt $ and accrocd and unpaid interest of 
$ as of (de) pursuant to tho tcrma md conditiona of the 
accoUIIt's agreemont. Said agrecmeo.t holds tho debtee liable for ---------
(reasonable or a%) attorney foes. 

2. Said account was, on so1d. ttansferrod and oonveyod to 

--------¥tb full power and authority to do and perform all acts neoossary for the 
collection, settlement. adjustment, compromise or aatisfaction of the said claim. Further, Affiant states 
that. to tho bilst of Affiant's knowledge. infonnation and belie( there were no uncredited psymeuts,just 
comrter claims or ofi'setB against tho said debt 'When sold Further, the Affiant acknowlodgea that, in 
making this afiidavit, is now the owner of said account, and that 
-------has complete authority to sett1e, !Ulj~ compromise and satisfy the same and that 
- ------(ciedftor) bas no further interest in said debt for any purpose. 

{Affiant's signature) 

(Aflia:nt's printed name & title) 

DATED: 

STATE OF 
OOUN1YOF 
DATED 

Personally appeared the above-named Affiant and made oath that be/she has read the above and knows 
the contents hereo:t; that the same is true ofbis 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 ~t commission. as a Notary Public, expires on the day of 

Before me: 

Notary Public 
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EXHIBITG 

UCC INFORMATION 

The following information shall be included in any UCC Financing Statements filed 
pursuant to the Unifo.rm Commercial Code. · 

1. SeDer-(Debtor): 

American Credit Acceptance, LLC 
961 B. Main Street, Spartanburg, SC 29302 
Attention: T'un MacPhail 
Telephone: (864) 2,56.2150 

2. Buyer <Secured Party): 

Jefferson Capi1Bl Systems, LLC 
16 Mci.elana Road 
St. Cloud. MN 56303 
Attn: Mark Zellmann 
Telephone: (J20) 229-8526 

3. Seller's State o{Formation/UCC Filing Jurisdiction: South Carolina 

4. Seller's Federal Tax ID Number: 26-0150727 

5. Property Sold: Certain oonsumer loan accounts on Exlnoit A, attached hereto and 
incorporated herein botween Seller and· Buyer. A ilesoription of the accounts can be .examined 
by :interested parties, at no cost to them, during normal business hours at Buyer's office. 
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STATE OF MISSOURI 
ss 

CITY OF ST. LOUIS 

llJ:bli' ~ JAN 1 9 2017 J,m 
22No JUDICIAL CIRCUIT 

CIRCUIT CLERK'S OFFI :)E 

MISSOURI CIRCUIT COURT BY DEPUTY 

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

JEFFERSON CAPITAL SYSTEMS, 
LLC, 

Plaintiff, 

vs. 

KIMBERLY DYSON, 

Defendant. 

No. 1622-AC02274-01 

Division No. 28 

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 Pur•::hase 

and Sale Agreement between Plaintiff and American C.:-edi t 

Acceptance, dated December 31, 2014 ("Agreement"). Plaintif:: now 

avers that the Agreement contains confidential trade secret:> and 

commercial information that should remain confidential from the 

public record, and moves for a protective order preve1ting 

Defendant from using information contained in the Agre,:oment 

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 is sought, and for good cause shown, 

the court may make any order which justice requires to protecc 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 

2 



has not shown that a protective order is necessary to protect the 

commercial information contained in the Purchase and Sale 

Agreement. 

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

for Entry of Protective Order is DENIED. 

Dated: 
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