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

GEMINI CAPITAL GROUP, LLC 

Plaintiff(s), 
vs. 

CHARLES E GIFFIN 
HEATHER R HASKINS 

Defendant ( s) . 

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

Cause No. ll31-CV00886 

Div. 

MEMORANDUM 

~ 001/023 

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

BY __ ~+W~~-*~~--
Willi eal , Jr. 34078 
Attorneys for Plaintiff 
11970 Borman Drive, Suite 250 
St. Louis, MO 63146 
(314) 446-3300 Telephone 
(314) 726-1406 Facsimile 

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

to: Gregory A Dorshorst, Attorney for Defendant 2847 s. Ingram Milr:~eld MO, 65804 
fax#:411·886-8l86. ~ 

M71 09-08141-0 
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To; Gemini Capjtal 

From: Thomaa F cuis, CEO 

Subject: Closing StatQncot 

Pile T.ransfer Date: April 9, 2009 
F'undiDWCtoting Dale: April 9, 2009 

Number of acoounu to be Tnm.sfcmd: 869 

DoOar amouzat of 8CCOUDb to be Transfem::ld: 

Sale Price: 

Total Sale Dollan: 

ToCBI Due at funding 

Coneurreoce: sin Thorpg Ferria 
Thomas·Pmis, CEO 

$ 5,983,124.65 

0.70% 

$4!.881.87 

$41,881.87 

~002/023 
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!YBCHASE ANil SALE A§BmtENT 

This Purchase and Sale Agreement rAei"MMHnt"} Is mad& and entered Into as cl the ..,... dly t:l 
April, 2009 ("fffedtVe Datej, by ancJ between The 5agres Compeny, wlh ib prtoopill oflk:e 
located at San DiegO, california ("Set...,, and Gemini Clpltl!ll Group, LLC (herein •Purc:lluar'j 
Wittllts prfndpal dnce localled at New York, NY. 

WHEREAS, Seller desires to sell and Purcnaser desires to btJV certain Acoounts {defined below) 
more partfa.darfy defined herein dn tfle tMn$ and aH1dfdol\s set tblth In thfs ~ 

NOW THEReFORE, in mnslderatlon of tt1e ~g recitals ~ncl the mutul!l w.-eMnts and 
cmdmons mutatned In this AgreetneJC. It Is agnm as l'olows= 

1. DEflNDJONS Aft) J'ENfS. The fbtlowing tPJms shall ha:ve the following meanngs. 

"Account" and c:olled:lvely "'Aa:oQnb'" l'l'M!!Qn: aa:ounts wlh a full or partial 
outstanding · balance lndudl~ but net lfmlbed 10 a denderlcy balance after 
repossessiOn and commerdalty reasanable dlsposJtton, lnsurana! loss or 
abandonment (<Diedtvely referenced hereJn as an Acmunt ~) from a 
motor vehlde rebll Instalment sale conb"act or loan agreement purdlased by 
5eler, whldl are described on the Aa::ount File and whfch are being sold 
pursuant m this Agreement. 

"Acxount Doc:una1t(•)'• means: Orlglnals or cnples, lndudlng optk:al Images, 
of any retail lnstdme~ sele (X)I'1tnc.t or loan agreement and other ortgrnals or 
caples, Including optk:alty Imaged, notkes, C'Orrespondence, payment chedcs, or 
other documents In the Seier's possession whldl reiate to an Account. 

"Aa:luunt me• means: the computer disk. electronic ftle cr tape desaibing 
each AciCDUnt Included on a sale Rle, sub.Ontially in the format « Exhibit F of 
thlsAg~ 

1... •Aalount Rec:elva~ and, c:olledively, "Aocounta ~ means: ltle 
amount shown on the Aa»ul'lt Rle/Sale Ale as the OUtstanding Balance Due and 
owing on eKh Aci:Dunt, tDgelher wlttl all rfghiS In receive or benefit from 
~~ proa!eds from any sounE, or Bl"IV ottler amounts which mav heA!IIftr:r 
bec:ome dUe under such Aa:ounts lndudl~ without limitation, I~ lite fee!, 
rightS to recover mllectfon ecpenses or other charges, If any. 

1.5 "Afllla• means: allY pelSOil or entity which dl~, or lndlredfy ttu~ugh one 
or roore lntlermedlar1cs, owns Ott controls, Is owned or oontrdled by, or Is under 
oommon anrot or ownenhlp wfth, SeDer or Purchaser, rc:spec:INely, or their 
respecttye ultimate parent. 

1.6 "aOIIIng• means: the transfer d the AciCDunts from Seller tD Pun:haser In 
exchange for payment ollhe Purthase Prfc.e. 

1,7 "aoetng Dat." shall be 6 setbth In section l herein, unless otherwise agreed 
upon by Purchaser and SeUer. 

1.8 "OJt.Otr Data" ls the d8bt 'M\en Purthaser Na!fw5 the Sate Ate. 
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1.9 -obi~ means the unreleased obllgor(s) on or under the Alxotlnt Doc:uments 
or any subsequent obligor Cl.ltRntly obligated on an Aa:cont. 

1.10 "''riginal Creditor" means Ala> MM1l!rs. 

1.11 •outataftdJng Balance Due' means dte balance due for each Amxlnt m 
Original Creditor at the time that each Ac:o.Jvnt was sold tn Seller. 

1.12 "Saae Flf•R meam: an Aa:Jount Ale related to the Aa:ounts ldentlted to 
Pun:haw, as updated on the COSing D'atl! by ~M~aVal d lJnquallfted Aaounts. 

1.13 •unqualified Account.• Rleiltns the detln!Uon set forth In Section 2.1 herein. 

2. SALE AND PURQIA5E. or· AccoUNTS. 

seller agrees tD sell and Buyer agree; tD purdlase all d Seller's right, title, and lnlw'est, free and 
clear d any and alllre11s and eoc:umbranc;;es, In and tD the At;Q)unt File. Proof of tne sale shall 
consfst « &hlblts A through F, attached hereto, as MO!SSiry for the sale. The sale shall tate 
f'lare as fl the Efredive Dated ltafs Agreement. The puldwe prfce for the sale Shall be paid on 
the ~me date as the transfer and sale d the portfolio. 

2.1 The term "'Account;- shalt not Include any Aa::ount which, as or d1e Cut Off Date, 
ls daaifted as fofbWs (hereinafter reretn!d m 155 "UI'tq'UIIIifted Aa:Dunt" or 
ClOitectNet'i "unqualified ~): (a) deceased Obligor (as demfned by 
the date al death pn:MdeD by a QedJt ~u, At.xurlnt, Banloo, Lexis/Nexfs, or 
0eatt1 ~); (b) Satlstaed or Setded {the amount was pard or settfemert. 
check was recefved by Seller priot m the OJt Off oace, or due to the Seller's flUng 
of a Fonn 1099 C wkh ~to an Aaxlunt); (c) a release of fiablllty d tJift! 
Oblgor {an Acxoont fw 'WhiCh an Obligor ·was released al flabllly prior to the Cut 
Oft' Date by a court at tompetent jurtscllctlon or Seller); (d) pending l!ttgetioo 
{any Acoount subject to any pending HUgatton or other legal pnx:BI!Idlng whether 
flied by or against seller or Its agents); (e) a voluntary or Involuntary petmcn In 
ba~ Is pending or has been dlsGhartled (as detl!rmlned bV Acnn1nt, 
Banko, or Leds/Neds); (f) the debt was the result of fraudulent actMty; (g) all 
Obligors were under the age of majottty at the Ume the sale cot'IIJaCt or loan 
agreement was originated; or (h) any Account that does not lndude anv .Aa:munt 
Doctments for up b) S% d tne ntmbt!r IX Aalounts sdd. Sel~r does not 
repR!Sefrt: nor guarantEe the amount_ conb!nf:s or complet~mes.s of the Atx:Dunt 
Documents for each Aaxurt. 

3. PVRQ1ASE pRig. Subject to the ten'ns and condltfons of this A;reemc:nt, Pun:hllser 
shall pay and deliver U) Seller on the OOISing Date for each Account an amount equuC to 
seventy (10} basis pofnts of I:M Sale file, as ap~ (herein ttte "'Purchale Price 
Pe~U~ntage") Urnes the agg~ete prtndpal component of the Accounts Remlvable 
(hf:Rin the •Pun:hale Prtc:e"). PLI'C.hasef shall pay the foregoing amount by win! 
transfer to be wired dlnad:Jy tb Seller In fmmedla~ly available fUnds In acxxmianoe wfth 
the wrrtng Instructions let forth on the Ooslng stat8nent Tn the fonn ol I!JdiiiJit S 
~to and made a part d tttls Agreement 

4. REI'BESENIADOHS ·AND WABfWmP OF. R' ''R· Seller n!Presenls an:t 
warrants tD Purchaser that as of the Ooslng ·oate d this Agreement: 

Paoe2of18 
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4.1 Seller Is a mrpgraUon duty organllEd, validly edsting, and In good standing 
under- the laws of the SbR of Calllbmla. 

4.2 lbe ~ defvery and perfonnana! by Seller d this Agreement have been 
duly autholbled by lJ"f nee :: "¥ corporate action an the part d Seller. Seller 
has run pa.ver to consummate the transacdons completed he~-. Nelher the 
execution and delivery by Seller of this Ag~ the consummation by seller 
ot the tnmsacHons contemplated hereby, nor compliance by Seier wftn the 
provlslors hereaf wftl mnftld with ar result In a tnach d, or conslltut2 a default 
undar, eny law c.- gowmmenbll regulaUon or any Judgments or order bindfng 
upon SeUer or ItS properties« any agreement or mtrument to whldl Seller Is a 
p!rt.y or by which It IS bound. 

4.3 l1lJs .Agreement wfll not vto1at2 any order or any court or governmental body 
having aJmpeblnt jumdlctfon over Seller. 

1.4 Setler will sefl1 assign end tl'an$ter Its rfgt\t. title and Interest in and m the 
A~ to Purchaser. 

4.5 Seller represents and warrants that It has not previously sokl any of the 
Accaunts. 

4.6 The Acmunts tratliPerred tD Pun:haser ptnUa11t m UtiS Agreernart ere free and 
dear cA all usfgnments, llll!!ns, c:ttatges, sc:umbnln01!5 and other seQirfly lnbnst 
or c:onUngenc:y dalms. 

4.7 Seller or its egents have not sent any settlemMt: offers or ottlet ~CJmrse 
offers en masse to any Obi~ 

4.8 Seller hereby adr.nowledges lJI'1d ~esenb tNt the sate d the Accounts to 
Pun:Mser here.nder (I) Is not made In contemplation of the lnsolva1cy or Seller, 
(II) Js not made with the Intent tD hiDder, cfclay «defraud Seller or tfle aedltrn 
of Seiter, (Iii) has been approved by •n clllcer fA S.lllr wti1 the autnonty to 
appgve tne sale « ~~ (1\1} wll be reccrded In the retofds of Seier and 
sudl records wtl be mntfnuously maintained by the Selllr In acardanoe wlh Its 
polldl!s aAd proa!lfllres., and (v) representS a bona fide and arm's length 
transaction undeltamn for adequi!tte cnnsklerattoo In the ordtnmy murse d 
l:lusJness. futttler, Seier ~ aclcnowiMges and represents tturt PU'Chaw ~ 
neither an Insider nor an atrl!late rlseler. 

4 .9 lhe Aanunts (lndudlng tne Aa:uunts Rea!Mible iaW lheretn) have been 
servla!d or coliect8d by Seller rn mmplance with af,Jllk:ilble stall! and rederal 
laws, rules and reguladons. 

4.10 Sdet' has the lcgol power and al.ihoffty to sell the ~nts 1r:1 Purchaser and to 
eiCOCllte, ~ Md perform lb dJIJgat1cns under this Agreement 

4.11 Each Aaount and corresponding Actount R.ea!IY:!ble Is a valid and, Insofar It ls 
not stzl~ and does not meat the definition of an Unqu:alll'fad Acx»unt: 
set forth In Sectfen 2.2 ot this Agteemen~ enf'orceable obllgatJon of the Obllgc:lt 
and there ant no credits or ol'rsets u.t exist against gJch Actoonts. 
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4.12 Seller agrees tD dek on tile Ooslng Date, the Sole fife, which flle wOI contain 
all Ac:x:XIld:s In the Actot...t Rle, whld\ are eligible for 52Sie under the b!n'ns of 
dllS .Agreell'8lt, and ·that no Aawnt hi!S been refelred tc any outside ooned:lon 
agency. 

4.13 The AccouT'ItS were net .seleded for retentbn, p/~ent or sale~ a resuJt of 
any adverse selection or lnldlt scoring by or on behalf of Seller. 

5. lNQEMNIFICADQN BY Sf! U:R SeUer agrees II> defend, lndesnn~ and l1old harmless 
(whether suft: Is lnstibltad or not) ~ and ItS respedtYe Nftl~~Dsr efT1lloyees, 
agents and re~ against any and an ll'abllltfes, Judgmetlts, damages, dalms, 
demands, costs, expenses « los.sa (lndudlng ~a~ attorneys fees) lnam:d, 
arfsfng out d « related .tD (I) any repn:senliltlon or warranty made bV Saller In 
connedfon Witt\ lhls Agreement Mv!ng been 1mtrue or fnalrred In any ~~ ~pect 
when made or deemed made, (ll) the breach by Sefrer ~ any covenant or ag~nt 
made l1f It herein, (Ill) any CDIB:don illctlons ul'ldero!ken bv seller prior to~ respecifve 
Coslng Dati! pursuant to this Ag~ or (tv) any action or prooeedlngs being 
Jnstft:uted by any penon based upon an allegation whk:tt, If true, would Indicate the 
ed:itef'la! of any d the b'egofng drwmstanoes. 

In tile evertt IJirf datm Js made, or any suit Of action Js commenced against Purchaser In 
respect of which lndEmnlncatfon m&V be sought by PUfdlaser under ttlfs 5ecdon 5, 
PUrchaser shall promptfy, Within bin (10) tMSness dlry!, {live Seller ~ and seller shd 
be eAUtted to c:ondud the ~ thereof at Seller's eqMI1Se; provtded, ~r. 
Pumlaser sMif be entlted to partldp!de In 1t1e defense thereof at 115 O'M1 ecpense If 
such 131m, suit or adjOn relate m or lndudes ~ a1ter the Oaslng Date. Seller may 
(but need not) defend or !Nirddpate In the defen5e of any suet. dafm, stJ~ or ac:Uon, but 
sell« stlell I10ti1Y Purdlaser wttfM ten (10) business days after ~WEfpt d Pun:haser's 
foregoing notfGe £f Seller shall oot desire to defend or partldpate In tile defense d aJIY 
such claim. suft: or action relating tD events after the Ooslng Date. .After wrtt1:11 notke 
by Seller to Purdlllser of Is etection to asswne control of tt1e defa ISe of any dalm, SIJt: 
or adJon, Seller snaB nat be Jlllblc to Purchaser for any expenses subsequentty fi'IO.Irred 
by Pc.nt:haser In cannect1on witt the defense of sud1 dafm, surt or actfon; al !\ld1 
ecpeiiSI!$ shall be paid by ~Vthaser. PlJrchiSie( shall c.wpetata wfth s.ller In the 
dcfa1se or tlandllng of any claW~ ac:tbJ or inwstfgdon relating tn the sui)Jea mettl!r d 
thl!s Agreement. 

Any such settit:ment or CDllpromiSe a, or any nnar judgment or decree enl!ered on or ln 
any datm, sutt or ec:tton which Pwdlaser had defended or partidpalled In the ~ of 
In ac:::axdance herewith, shall be detJned ID haw: bes'l c:onserUd to by, and shall be 
binding upon, Seller as fuly as If Seifer h8d assumed the dehnie thereof end a flnltl 
Judgment or decree had be!n em:~ In such suit or action, or With regerd to stiCfl 
claim, by a court d ccmpetent Jumdfc:Uon for the amount of such settfel nent, 
compromise. Judgment ot dec:n!e, Iodudlng without Rmftatfon oourt costs end reascnable , 
attomev's rees. 
The alloaltion between Sdler ·and J\rchaser of any amounts due In (glnectlon with any 
dalm, suit or action lrWDMng events pt1a' tv and after ltle R!Spedfve Ooslng Date s-hall 
be detErmined by the CXMt dcdcimg sud! cAlli\ suit« action «by the patties If Slld'l 
daJm, suit or adlon Is settled. Seller shall obblln the pl1or wrMI!n appovaf of Purchaser 
before enterfn9 Jnm any settlement of any· claim whk:h It defends or c.easang rn defend 
against such dalm, rt pursuant to or as a result or such settter'riEB or cessadon, 
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fnjunttive or other eql.itabfe n!flef or admission of lfabiJity would be Imposed against 
Purdlaser. 

6. COVENANTS t AGBEEMEND OF SEUR It PURCHASER. 

6.1 Saller shall remit tD Pul'thser all payments, with respect to anv ~nt sold m 
Purdlaser, \\Nch are J'EICeMlid bV 5eAer or Seners' agents mb:r the CUt-Off Dcd:e 
wlthft four {4) weeks CJ1' Seller's recelpt. It any monies rec:eiYect by Seller n:sutt ln 
a returned check or amotmt RlCJ.Imed as unpakl or a mlsapplred payment;, upon 
demand by Seller. Purd\a5a" shall refund to Seller safd amounts or payments. 
Atter the c:.1o.*lg Dc!te, Seiter Is also entldl:d tD l't!IO!Ive and remln any sales tax 
refunds ~ by it, warranty n:funds or other rebates or refund; and all 
ad lnsuraoce proa!eds requestl!d by Seller and receM!d within 360 daVs from 
the Cbsfi'tg Date witt\ respect to arry Account sold to Purchaser. Wltta respect b) 
sales tmc refunds, howeW!r, theft! shalf be no such time llmft: from and aftEr the 
Clo9ing Date. Pun:haser agrees. tlO reasonably cooperate with Seller by provkftng 
cq>les and/or ortgfnals at kloo&.l'lt'Oocunu!nts as necessary tD pursue sales tax 
refUnds. 

6.2 To ttte ~that seller has pnMoo5ly R'!I)OIU!d lnformaUon on die Recelvab1es 
tD the major ctedit bureaus, Seller shall notifY Its selected aedlt ~ng 
agendeS wtthfn. 30 days fJt the dOSing date or U1e sale and b'ansfer of tfle 
Receivables tD Buyer and chanQe the reporUng notice ~each ao:ount m sold or 
transt'erred or atuse sudt l'f!POrtlng tD be deleted fton1 said Clefit reports at 
seller's dlso'etfon. Seller wJit not~· or modify 11s reporttng ff env acau1t rs 
subsequently paid d.f Ql" seWed after the aasrng Date. 

6.3 lhe Aa:Dunts are sold on a servicing relciDsed basis meaning that on and aftltr 
the respec:ti¥e Closing Dati! SeUe.r shaH tzlke no further ac:tlon to c:ollect or 
otherwise service tbe sold Aa:cunts. 

6.4 Selk!r snail promptly notify Pufd\aser of anv wrlten OliT'UnUf\IC'atlon ~ bV 
Seller rdalfng b) or with ·respect tp any ~ts Mid shall deltwr a t:1Jf1f d any 
Nil written cornmunlcattOt'l wtthln tftlrty (30) dltVS d rec:erpt thereof. Such 
oomml.111cations Shall lndude (but nat be lrmlted to) letters; nctloes d delttl, 
dlsabRtty or bilnknrptx:y; amp&arnts; sunnons and requests rcr Information. 

6.5 serer Sl'lalf, In lhe EM!nt tt rea11ves ., oral am~munfcal:ton from any Obligor or 
other person with respea to any Account transferred hereunder, use reasonable 
etror1s CD direct any such persons tx> contec:t Pun::haser In wrttlng .-t: Gemini 
Capital Group; ln E. 8'1" St., SUllie G; New Yari<, NY 10128. 

7. CLOSING. The rapective <losing of the sale and purchase of lite AaxiUnts shall take 
place at the time and Jn tne ITNtrtnef desalbed fn /bdlllllt ~ or such other de and 
focatton ~$ shall be I"AUblaaly A9i'eed upon by 1t1e parties heldo (the ac:tual date « the 
Closing being herein called the "'aoollfll ~"). on the aosrng oete or such latEr tfme 
set'fwth below, the following shall b8done: 
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7.1 Seller shall deMver ~cause to IJe deflvered tn Purdtaser for the Acmunts to be 
sold (I) the Account Doa.Jments In itS possession for all dle Accounts transferred 
pursuant to thls Agreement and {D) an As,ggnment and Bill ~ Sale fn the fonn 
attached as IJthlblt " assigning to Purchaser all d Seier's right title aod 
Interest In and a;, the Aa::ounts and Accounts R«etvabie. 

Seller shall delver tD Purd\aser tne· original file for each aa:ounts liSted In the Sale 
Ale In ts possessloli no later than 30 days fmm the respective dotslng date. Buyer 
has reviewed the avaflable At:I::Dunt Documents t:D Its full and mmplete 
sattsfac:tlon. 9uVt!r hereby acknowledges "* the Atmunt Documents are net 
~tete for f!NefY Aa:ount and wt1 not mntaln a right tn rure letber for each 
Acxount that Js pc~n::tussetl by the Bu)W. 

If an original reta~ Jnstalfment COI'Ciatt or Joan aweement for an Acamt Is not 
available, Seller agN!8'!> to: (I) send tD Purdaser, upon Purchta::r's request, a 
signed and notatized lO!t DocUment Afihvlt, In the form substantially smlm' to 
E?xhlblt D, or (11} in the case ot a lost or m~ CeltlftaJte of llle, the Seller 
agrees, at the Jequest ana ecpense d Purthaser, to s9t any doa.ment: that i5 
prepared by ~ and tnat Is requrred by the ttie or registration laws of any 
Jt.risdlctlon or tD l'aiSOMbly ass~ Pun::haser by arrt other means for ttte sole 
purpose cl olblnlng a repleamc:nt or lost title. Seiler shaU use Its be.t ~ tD 
~ end reb.n'rr $udt docunentS tD PUcdaser wlttlln thirty (30) days « 
receMng them from Pun:haser. · 

Purd'mser may only designate one party tlG ~ all such docunents whether 
said party Is Purchaser belt or Purd\aser's designee. 

7.2 Pl.l'thaser shall pay lD 1M Seller tne Pun:hase Prfc:e as set ful1h In S«:ttDn 3M 
this Agreement. 

7.3 Seller shall J)l'epare and deftver to Purdlaser a CfOSing ~nent In the form of 
I!XIIIIJ/t B attad1ecl herelo .-.d a1 Asslgnmem Dnd Bill of Sale in the form « 
EJchlblt c attached hereto. 

8. PURCHASE OF UNQUALifiED ACCOUNTS. In the event that Purd'laser (I) identlftes 
and returns to Seier, wfthfn ninety (90) days ot ftle respectfVe Sa~ R1e transfer date, 
any Actount which was an Unqualified Acmunt (as deftned In Sedlon 2.1 {a-t) hen!d) 
as d the respecHYe Cut Off Dab!!, or wfthln thirty (30) days of the elfedNe transf8 of 
the Aax>unt Documents, MY Aa:ount ~ldl was an Unquallfted .AaX)unt {as defined Jn 
Section Z.1 (h) hered} for up to 5% of the number d Acmunts sold1 as d the 
respec:tf\le CUt Off oare, or which, as of the respectJve Cut Off Dete, breached Seller's 
representat10ns and wammtfes In SecUon 4 t# this AOA!II!rnent (ii) Pf'QYfde$ tD Seller 
reasonable doa.menbltton tD vertiY the status of any Unqualifted Acci:MBtt In the 
presc;rfbed fonnat, set fortfJ In El«hhblt E and ilc:OlpoR'Ib!l<i herein by ret'erenl::e, and (m} 
advises Seller of tl'le cwnount of n monJes rec:eM:d for or an any such Unqualified 
Acoounts, Setter slmU, withfn ninety (90) days of Its fei:ISOnable determination that anv 
Aa:aunt iS an Unquallfted Aa:ount, f'l!!P'Irthase tne Unqualfted Acmunt and pay 
Pun::haser ttle dollar amount of the PUrr:hese .PJ1ce for sum Unqualified Aca:lunt less the 
amount or any monies ~fved or CXIlleded by Pun::haser on suc:tt Unquafrfted .Aa:xltft, 
Any payments recEIVed bV Purc:ftaser after the date « repurdlase on sud! Atxcunts wll 
be prompttv fotWarded fD Seller. 
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9. U(JRESIIUADQPA WAIUWfTJQ AND COYEfWfTS Of MQIAS!R. 
Purchaser hereby represents; warTBms, ag~ and coven21nts, as of the Closing Date « 
this Agreement that: 

9.1 Pu.rchass-end Its agents, empbyees, repesentatfves and assignees shall canply 
with all applbbte state and federal debt CDiection laws and any other appftcabre 
stat2 and federal laws, In tbe c:ollectfon and servidng d 811 Aa:ounts and 
Accounts Receivable and rn the performance of Purchaser's obligations under this 
Agreement. 

9.2 Purcttaser shall not instlblte al'\y enfbrcement or legal action Of" prt)Cleeding In ~:he 
nome ot Seller or any .Amltate d Seller, or make 1et'etetlee tD Seller or atrJ 
AmDate of Seller In any mrresponderK;e, credit reportfng, or diSCussion wilt! any 
Obltgor or other •person'.' In mnnec:Hon wttt1 the Aa:ounts or ln any ottw 
document, stat:ement or C'Jomnnncatlon, except such referenc:e may be made 
under any di'Qimstara If done ror the soae purpose of ldenHrylng thlt an 
Aa:nu~ WU$ purchased flam Seller. The foregoing sentence pnsmes that 
Purthaser will onty contact 11 "PIDO"" wtth respect 1o the enforament or 
collection of the Aa:ounts If end as Purdlaser Is lawfUlly permitted to do so In 
~nee wtil applk:ible· taws. ln adci'tlon, Purd'wer stall not mi~t. 
mislead, cle:leiYe or otherwise falf to adequmly dlsclose to any partlcutar Oblgor 
or guaranmr or other person the ld8ndty rA Purchaser as the owner of the 
Accounts. Purchaser wll not tatce any action that Jrnpugns or harms Seller. 
SeDer shall heve the rtgtrt tu seek the-entry of an order by a court or competent 
Jurisdld:JDn enjoining any WJICIUQn ofthfs Seft1on. 

9.3 PUrdlaser has not emit wltt1 8nV broker, agent or nndet In CDn~ with the 
t:ransadton mnte'rlplated by this AgJeement that would give r1se to e. d!llm for a 
brolceriJge OJfM\Isslon or Hrlder's foe upon execution of this ~reement or 
consummation~ the transadbls c.onll!mplated hereby. 

9.i Putt:haser b a coflX)fatlon duly organtzed and vaUdy exfsting, and In good 
standing under the laws of the S1Dte fl New York. Purdlaser has all11p~lcable or 
~uJred lla:nses to collect and setvlc:e the Aa:cunts and Acxounts Receivable, to 
perform Its oblgattcns under thls Agreement and to any out the trensactfons 
corttanplawd by this Agreement. 

9.5 Purdlaser has al requlsb power and a~ to enter Wo ~Is Agreement and 
to perform ail of Is otlflgatms under this Agreement and l:tle undersigned 
signatory Is autttortmt to ad: on behalf of and brnd Purdlaser to file mms of 
t:hfs Agreeme~. TNs Agreement and atl of tfle oblg;JHons cl Purchaser 
hereln:Mr are the legM, vald 811d binding obligations~ Pun:haSer, anfotceable 
In ac::cardllnce with the b!rms of tht.s Poeement, exmpt as sudt enfon:ernent 
may be llmlmd by banluuptx:y, ft\$dvenc.y, ~nlmtfon or other ~rrilar laws 
af\'ec:tfng the c:nfonanent of ·atdftars' rights generalty and by genenJf equtty 
(regardless of whether sudl eufocanent Is considered In a prcceeclng In equity 
or at law). 

9.6 PemJ1111Bnte of ltlfs Agreement bv Pwc:Mser Will not vloJate any older cr deaee 
d i!!1f11 CX~Urt or gc:M!I"nnllent body havfng compellslt jurtsdid:Jon eMir Purchaser 
or oonftk:t with or resu1 rn a brad! d or constJtute a default under any of the 
terms, e»nddJJns or provlslcm of arry agreement or lnsb'ument ID which 
Purchaser Is a palty or by whlctl ft rs bound. 
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9.7 Neltner the Purchaser nor anv of. i~ offi::efs, partners, agents, representatives, 
employees or pattieS rn rnterest hils In any W1Jif ClOIIuded, conspred, Q)ftAIYed or 
agreed dlredly or fndhttly wth any other btdder, fhm or person to submit a 
collusive or sham bid. or tltlrf btd other than a bona fide bld, 01' to ftx prices. 
Further, Pun:haset hereby' ~es and repesents tl'lat Seller rs nettner an 
Insider nor an affiliate of Purchaser. 

9.8 Purdlaser 1s 1 sophrstlcated, Informed buyer, has krlcJwledge and experience In 
ftnandaf and busln@SS R'IIUlers that enabfe It to evafuate the mertts zmd rf!!b d 
·tfle transadlon CD'Ilemplataf by tt;Js Agreement. Puft::haser agrees 1nd 
represents that the Acann:J~s, Ao::ount Doo.ments and Account Rle made 
available to It were an adequate -and suft'ic:lent basis on which to determine 
whether and at what prtc:e b> ptm::hase 1t1e Acmunts and Acxount! Reoeflf8ble. 

9.9 The transactions contemplated -bV this Agreemeoc do not &nvofve, nor are tfleV 
lnteMed '" any 'WiJff tx> <IIX'IStll.lte, the sale ol a 'securtty" or "securttfes" within 
me meaning of any appftc::able securflles laws and none of the represefltatlons1 

wam!ntles or agreeme"ts ~ the Pwdlaser 01' Seller shall aeate any Inference 
that the bimsadklns Involve anv -security"' or~." 

9.10 PUn:flaser Is In full a:mpUenc:e with Its oblfgatlons under the tJetmS c:A anv 
Confldent:tallly Agreement eKeOb:d by Purchaser to review the information made 
~liable bv Seier Of' its agents, and the b!nns thereof are hereby rna>rpOI"CCtl:d 
herein. 

10. PRIVACY. Purmaser and Seller shall comply fn all respect; with all applicable 
requirements of lltle v ot the GrwnnN.ead'H3111ey Act of 1999 and Its ~ng 
regulations. Purchaser and Seller agree that conftderltfallty and safegU~Jrdfng obllgatjons 
regarding consumer obligors shal a:M"'tfnue Indefinitely. 

11. CQNPIDEliDAUJY. S8ler and Purdtaser will ~ a:Wkfential and will not, wtthout 
tne other's wrft:l2n consent, wtlidl wit not be 1111reacrcnably wttlthekf, divulge, dlsdase or 
disseminate lnf'ormatbl pertalnhlg to thiS tnmsadlon ~ b) those entitles, penons, 
regulaQn or agendes who have a bona ftde legal right b'> ...ave sud11nrormatton. 

12. INQEMNifiCAUON BY PUBCtiASEB. Purc.baser agrees to defend, IndemnifY and 
hold harmless (whe!hef suit Is Instituted or nat) Seller and Its resped1lore Mlltab!s, 
~. officers, agents and ~ttves againSt any and at llabltdes, judgments, 
damages, dafn5, demands, ~ ecpenses or losses (rtdudlng reasonable attornev's 
fees) lnarned, arising out d 01 ~ to (I) any repc eseutltfcn 01 ~amsnt.y made by 
Purchaser In connectfOR with ttlls A!tN!elnent having lleen untrue or lnCXlf'n!Ct In any 
respect when made or deemed made, (U} the breach by Purdwer ol any covenant or 
agreement made by It herdn, (Iff) any adkm or l)f'OGeedlng ~g lnstttuted by any 
person based upon an atlegiftkm or assertion whfch, It true, would fndlcate the existence 
ot anv of the foregoing dl"t\\l11$(:anC::es; or (fv) q conec:tbl actfons undertaken by 
Purttlaser after the respecdve Cbsfng Date pursuant to thiS Agreement 

In case any dalm is mac:te, or atrf suit or actfon Is commenced against Seller rn respect of 
which lndemnlbdion may be sought by War under ttlls Sedion, Seller shall prompttv, 
wfthin 10 busfi'M!$$ days, give PUI'CNiser nolfc:e thereof and Pu~Nser shall be entitled tD 
oonduct the defense theft1of at Purchaser's eq:MJnSe; pr<Mded, ~, setfer smsll be 
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entftted tD partfdpate In the defense thPJ'eof at Its own expense ff such dalm, suit or 
action Is related to or lnc:ludes events prtor to the respective Closing Date. Purc:hasel' 
mav (but need not) defend or l)litl'ttdpate In the deftwl9e of any IUCh dalm, sutt or ac.tton, 
but P\Jn:haSer snaU nomy seller within ten (10) business days r Pvl'tNser shall not 
desire to defend or partldpate In the defense flany such dafm1 sut or action n!Jated to 
events prior to the resped:lve Closing Dab!. Af'tN writ:fen notlae by Purchaser to Sd!et of 
Its eled:Jon to assume control Of the defe1se of any dafm, suit or ac:Uon, Purdlaser shall 
not be liable to Seller fer any ~ subsequently lnanred by SEiter In a:mnedlon 
with the defense of such dalm, suit or adfon; all sudl expenses shall be pard by Se.tler. 
Seller shalf CXIOpet'&te wtl.tJ Putd\~r tn the defense or handlfng of any dalm, ac:tlon or 
rnvest:Jgatlon relaUng to the subjed: mattJ!r or ttts AgRement. 

Any $uch seWsnent or ex~mpromlse of, or any ftnal Judgment or decn::e errta'ed on or in 
any dam, ~It or action whlctl Sdlel' had defended or 1)8rtk;:l'paCI!:d ln the ddense ~ ln 
aaxH'danc:e herewtttl, Shd be deeined to hive been consent.!d to by, and shall be 
binding upon, PUrd\aser as ftltJy as ff Ptlrt:haser bad aS$UI'I"'ed ~e deR:nse t:heteof and a 
final judgment or decree had been entered In such suit or adlon, or w1t1 regard to such 
dalm, by a aaurt r# mmpcteot jLI'IsdldJon for the amoont of such settlement, 
<XMiti)I'Omfse, Judgmerlt or deaee, lndudlng wfthout llmbHon court c:osb and rusanable 
atttlmey's fees. 

11te tlloc:aUon 1:1etween Seier and Pun:.haser of anv amounts due In c:onnecuon wrth airf 
dalml suit or 8<tlort lnvoMng ewnts prior to and after the respec:tlve Closing Dim!! shall 
be de.tennlned by the court cJedcjng .sudt claim, sut or action or bv the partfes If $UCh 
dalm1 SUit « Bdion Is ~ect Pl.!rdWiser shall obl:Bin the prfor Wl'ftmn appnMII of Seier 
before entering Into any setUement of any dalm which It defeflds or c:essrng to deR!nd 
agafnst sudl darm, If pursuant ro or as a result fX such settlement or oess8t:Jon, 
lr\lunc::t.fve or other equbble relet or admrssiOC'I af Habltlty would be Imposed against 
Seier. 

13. fiODCf;l. Artr noUce or other communlc:atton permltt.ed or recpred under thfs 
Ag~ or given hereunder to a party herSo all be In wrftlng and shal be deemed 
gJven (i) three business days aft2r_ being-deposited In the U.S. maK1 <:eftffled (return 
rec:elpt requested), postage prepaid; (I) upon tnnsmlsslon, If sent by facstmlle 
t~ansmrsslon with a copy sent tJf anv adler mdhod described In this Sed:bn; or (Ill) upon 
delvery, If served personaly ot Btt by any generally remgnlled oo.oem&!ltt deiM!rv or 
colft:r servfoe, and sent tD the addn!'!o1SeS &et forth belcM or tD suc:ta other peniOI'I or 
addre$s as each party mav rro.n Ume tu time pn:Mde to the other on nat1ae givEn il 
acmrdance with this section: 

lf tD Purchaser: Gemini Qspftal Group 
lT/ E. ~ St, SU12 408 
New York, NY 10128 
Attention: Roger Neustadt 
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If to Sell'er; The Sigres Company 
10350 Science ~ Dr., Suite 100 
San Dfego. CA 92121 
Attl!ntlon: Tern Ferris 

14. SEyE8ABIUJY. If ~ny prcMsbJ, or application thereof, at this Agreement Is held 
unlawful or unenforceable In any respect, the partles heretp agree that sudl Illegibility or 
unenforceablllty shall not affect other provisions or applicattons that can be giVen effect, 
and ttl Is Agreement shall be cnnslrued as If the unlawful provtston or applrcat1on had not 
been corttafned hiveln. The parties hereiO agree th8t any coort may modlt\' the 
objed.fonable provfS(On so as to mala! It W~ltf, ~nabte ~ncl enfora!Bble ~nd i~Qree to 
be bound by the 1e1ms of such pnMslon, as I'I1CJdlfir.d by the court. 

15. AMENDMCNJS. This- Agreement may be amended or modified only by ~ wrttten 
Instrument erecuted by all the parties. 

16. COYmBPARIS. This Agreement may be~ tn two or more CDil~, eadl 
of which shall be deemed·an orfglnal, tu:al! ofYAlk:hshalll cnnstftute but one Instrument. 

17. FACSIMJUE SICifMDJBES. For pwpcse d this Agreement (bc.t not for the 
Assignment end Bill of Sale), a Signature or signatures ~erect via facsimile or 
telecopler transmission shall be dBned to be an original Signatllre or signatures when 
attad'led to this Agreement. 

18. QfDONS • RCTJONS. The GliJibts or headings In this Agreement or rn lhe 
Exh~ appended heftlo are ror mnvenllena! only and shaM not be t»11sldered a part rl 
or atfect the construction or lnt~ d any pJQYislon ol ltlfs Agft!emenl Anv 
~ tD a Sectlon Ill this ~ shaft refa' to all paragrcsphs and subparagraph$ 
witt! In ttmt Section. 

19. GOYI!RNING LAW· nu Agreement k made pursuant to, and shall be ecn.strued under 
the laws~ CaJfomla. 

20. !NDitE AGREEMENT. This Agreement COI1IIitbas til$ enUre agreement between the 
parties retaUng m the subject JNtter hen!d. This Agreement Is lntl!ndl!d to define the 
fUll ectent d the ~ enf'Orc:8ilble undfttalllngs of ttle parUes hen!to, and no related 
pmmlse, under.standlng, df51ClBSfon, alf!Villlment.. understancHng <lr ~ntBtion, 
wrtten or oral, whld1 ts not set rotth expldtfv In this Agreement Is Intended by etther 
party to be legaUy binding. Boltl perttes ·ac:knoWiedge that In deddrng ID entEr rnm tttts 
tRnsactJon they have relied on no represe.1tatrons, wam~ntles, statPJments, promises, or 
C001mitmertt5, wrltten or oral, ~ than lhose e.xpUcttiy 5et forth In this Agreement. 
Thfs ~ supersedes all prfor undr.rsmndklgs, negdjatfons and discussions, 
wrttten or oral, of the pertJes rdattrtg to the traAsadlons caemplated 11( this 
Agreement. 

21. !WfiNMENI: SJti'fMPMt DQBp pAm HNEFJCIABlES• This Agreement 
may not be assigned by either party hemo, exrept Purthaser may ~ this Agreement 
In whole or In part to an Nl'late of Purchaser after not1rylng Seier and Seller may assign 
thl5 Agreement In whde or In part to an AffliiDtl! of Seller at\Br nottfytng Purdlaser, 
pi"'\\Ided that any such Affllat:e ~graes In wrllfng to be bound by the terms « tt11s 
Agreement and that Ptxehaser l!fld/« seaer, as approprtate, remain llaHe ror the 
performance of the obligations of such Atfttatf! ..Ner thiS Agreement to the eant 
pennlttBd by law. This Agreement and the rfghts and oblf9;Jtfons aeated under It shari be 
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fully bfoolng on and enure to the sole benefit of each party hereto, Its sua::essors elld 
permitted ~s. In the event a party assigns or attempts to I!ISSign•thls AGreement 
without coi\Seflt, no rtghts of the assignor under this Agreement sMII ftow tc, or benefit, 
the assignee and Seller shaU have no obllgatlon to such per50f'l or enUty under this 
AQI'f!Mient. Nothing In this Section sh8l be Interpreted as lmlting Purd\aser's ability m 
pledge, assign or sell the Acxounts wfthout the consent of Seller, and In SUCh case Seller 
shall have no obNgmion to such person or entity under thiS Agreement. 

Natwlthstandlng anytt!Jng in this Sedion 23 of this Agreement tD the contnuy, the Seller 
hereby consents to the Pui"Chaser's pledge and asslgnment d Its right, t1t1e end Interest 
In and to the AaXlunts and In and to thls Agreement to any lender provldi1g financing to 
Pun:haser's acqulsftton of the Aa:Cllnts as long as (r) Puft::haser remains obiJgaled to sudl 
lender tor such finandng and (II) the lender's ~uls1Hon of an of Purd1aser's rights 
OCXIJrs Mty tr Purc:naser IS In deta~ of Its oblgatlons under sudl ftnandng Drrangement 
and proof d default IS ptOYfded 1o Seier. 

22. EXPINHS. Unies! ~lfv PJOVfded for etsewhere 1n this Agreement, each party wnr 
bear all costs and ecpeuses Incurred by It In connection wfttl the transac:Uons herein, 
rnduc:tlng legal fees, acx:ounUng fees and taxes (rf any) that are imposed upon that party 
ba.sed upon ts adiVItfes hereunder. 

23. WAJYER. No WIMr rl any bract. d any proetsion af l:hls Agreement .!1\aH mnsiiUte a 
waiva' d .,y prior, oonc:umrt or Sllbsequent l:n!ach ar the same or any other pnwfstons 
hertd, and no 'Nalwr shall be eft'edfve unless made In wrftlng and Signed by an a~ 
representatt.e or the waMng party. 

24. INDRENDENI COUNSEL AND IIUEBPR!J'AUQN. Each PiWlY acmowledges that It 
had the opporb.mlty for Is legal oounsel ID part:Jdpate In the prepi!111Hon and dnrfttng of 
thfs ~reement, and that each has beer! or~ had the oppoi'Qinty to be n!psetlt.ed by 
Independent a:lJ,_. of lis own ~ thrau!Jhout al negotiltlcns wh/c:tl p'eCI!ded ~ 
axecutJon d this ~ end tMt they have executed this Agreement with the <DnSeM 
and UIXl" the edvlce «said lndepelldent mLIISd. AtX:Drdlngty, It Is agreed that any legal 
rule of OJnSt:ruc:tlon tD the etrtct that nblgCJJtjes ere tD be resolved against the dnltttng 
party shal nd: apply to the lnt2tpn:tl!K:Iun d this Agreement or any addenda, arnetdnents, 
scfledules or echlbls thereto to favor any party against the other. 

2S. MNOUNCEHEifTS. MMICS • NAMES.. AND ADVEIUJSDIG. Neither party norther 
respectM! Affll~ will Issue any ecb!!mll announcements, press l"fJJeelseS cr adYefUslng, 
whether verbal or wrtten, 1, any Wtlf pettahllng to the subjec:t maner ot thls AQ1'1!11!'11'1ent 
'WittlcU first obtalnJna Ute prier wrtltEA CQMent d the dher party. Wlltot the otht!t 
party's prior written cmsent, nefttler party s~ll use or refer In any name, martt, symbol 
or <Jther uade ldently r:1 the other ~rtv or anv or their respectM: Afftllates rn any 
acNertiscment. press release, letter or other CDIM'Iunla!tfon, except as spedtlcalty 
pennlttl:d In tNs Agreement. 

26. SECiiNING AllTJIOBXTY. 11le slgnBtortl!s on behalf of the partieS wammt and represent 
that the,r him: the euUior1ty 1o enter Into thts Agreement and to blrv:i their respecttve 
prtnc:lpal on whose behalf the slgnatDry acts. lhrs Agreement shall not be cnnsJdered 
bhflng until fully ~ by both the SelJer and the Purdlaser. 

27. ATTORNEYS' FEES ,AND COSTS OF ENfORCEMENt: WAMR. Ofl l!JRY IBIAI In anv 
action n!lattng hereto, the losing party shall pay to the prevalllng party reasonable cmts 
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and expenses, Jndudlng CO!Jt costs and CitfDmieVS' fees, Incurred In ttre adion, ~nd each 
party waives any right to require a jury bial. 

IN WllNESS WHEREOF, the parties hereto have duly e<ecuted this ~reement on 1M date first 
abcwe 'M'fl:ten. 

PUROfASER: SEu.ER: 

~lnl O.pit411f Group;U C. The Sagres con~pany 

By: 
Name: Tom Ferns 
Its: CEO 
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and expenses, lndudlng court CXIsts and attDrnays' fees, lnru~ tn the action, and eldl 
party walvel alV 11ghttD raq&ft e JLIY trial. 

IN wrrness WHEREOF, the partJe6 hff'etn have dtjy ~ ttt111 f9'el!mant on the dale trst 
llbove wr~n. 

PUROIASER: 

Cleallnl C.pttal Group 

By: 
Name: Roger Neustadt 
Its: 

~015/023 
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On the Ooslng Oate1 there are 869 Accounts that wtJ be sold bv Seller to Purchaser In the 
aggregate amount d the Aa:DUnts Receivable, which 1:0011 $5,983,124.65. These Acmunts are 
lndMdually listed on the sale Ale. 
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I!XIIIBITB 
G.OSING $TATI!NENT 

Number of Acmunt:s as lb!lmtzed In the AroJunt Fie: 869 
Purchase Balance Amount ror said Accounts: 55,9~, 124.66 
Purdla&e Prkle Percentage: 0.10% 
Purc:ha9e Pl1ce! $41,881.87 

Closing dale for ttlfl file /S Apcil 9, 2009. 

A. On the Ooilng Date, Pwchlset 5hall pay to Seier, t.J wire tntnsl'er In mmedlab!lly 
evalla* fu~ the GmCUnt d $41.881.87 

B. Seller~ tn t:nmster ltte said Aa:Dunb tD Pun:haser prtor tAJ the Oosfng l)aCe, 

f1rld8 mu!ll: be wired • rolows~ 

AO:OIID1: Tb s..rca Cf•PIIIJ 
lewD Scleacei Canter Drift Suite lOCI 
s .. DI~F~o Caltforlda 9llll 
(151) 554-1211 

Ref'eiWKle: G~ 

lllJR'~~ QWIIable federall'\lnds.. 

PURCHASER 

~: ~--~--~-------------
Name: Roo!lr Neustadt 

~=·-----------------------
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EXHDm'C 

A&SIGNI!41!NT AND BILL OP SALE 

The Sagres Company, rsela"), tot valua rec:eiiJed lnf ptnUM'lt to the tams n COf'II:IUons or 
the Pl.r'C:hMe and Sale Agrei!JrNlrlt dllt!ld as t:llhe 7lh dill 01 Apr1l 2009 r~eemeutj between 
Seller and GelnlnJ Qlpbl Group (~ Cllled "!Vchase,., Nils, esslg!W, end b'aiWws ID 
Purctlaser, tt:s 5UCOeS90I"S and asstgns, all ol Seller's rights, IItle, Jl1d fnlerelt In and tD those 
certM1 ~ and Acoou11s ReceMible (wHat t2m1s are dellned rn the Ag~) ked on 
ect'ftllt A atblc:hed Nnto, w1tt1out reoourse and Wllhoot ~ cr wamnty of 
CXlledlblrty, or oUlerwt5e, e~C~ePt tD the ed2nt stQd In the Agl eeme~to 

Purdloser end Seller ilillee that the fVdlase Prtc:e (which term Is defined In the 
Aveelnent) shal be as stated In Paragraph 3 t:J the ~ment and as set forth In the <losing 
Stall!mB\t a1tiChed tD the Agreement, 

~ wrmess WHmEOF, SfJer hes st~ n delwred this lnslnln'M!flt oo 1t1e 
(date) += lJ .. ~*'"'' . . 

ACICN0Wl£0GE & AGRf£ 1lJ niE ABOVE 

Alrc:haser : Gemini Capltlil Group 

BV: 
Neme: Roger N8ustBdt 
ft:a: 
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EXHDIT C 

ASSIGNMENT AND BILL OF SALE 

The Sagres Company, ('"Seller"), for value recerved and pursuant to the terms and conditions ot 
the Purchase end Sale Agreemet'lt dated as of the 7th day of April 2009 r Agreement") between 
Seller and Gemini capital Group (heMnatb:r called •PUrchase(') sells, assigns, and ~ers trJ 
Purchaser, ns sucressors and ass.Jgns, 811 d seller's rfghts, ttt:1e, and kl~rest fn and tD those 
cert!tl A.ccounts and Aco:Mmts R.ecefvable (whldt terms are denned In the Agreement) lfsted on 
Exhibit A auached hereto, Without l"lXDUrSe and without n:presentatlon or wam~nty of 
colled:tbllrty, or ottlerwlse, except tD the extent stzitEd tl the ~ent. 

Purdlaser and Seller agA!e that ltie PUrchase Price (which term Is defined In the 
Agreement) shall be as stB\ed kl Pcngraph 3 of the Agaeenlent c:~rxJ es set forth In the Closlng 
Statement att:ldled h> the Agreement 

IN WITNESS WH~EOF, Seller has signed and delvered this IRStrument on the 
(datE,_ _ ___ _ 

SEllER 

1be sag,.. Company 

By:. 
NllmC: Tom Ferrfs 
h'S: CEO 

ACKNOWLEDGE & AGREE TO llfc N!JCNE 

Pun:nas.&r: Gemiri capital Group. '-.t..<. 

ltf: fiz?JJ 
Name: Net.ISOJdt 
Its: ('.E,o 
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EXHJ:arr O 

AFFIDAVIT OF LOST DOCUMENT 

The undersfgned, being duly authorized, makes tne followtng statement on behalf of The Sagres 
Company (''SellerM): 

1. On April 9, 2009, Seller sold, conveyed. ~nsferT"ed and assigned to Gemini capital 
Gtoup all of seller's right, title,. lntlerest and obllQaUOOS (~set forth In the P\lrthase and sale 
Agreement daled April 7, 2009) In the folbYJng Aa:ount(s): 

Aa:ount Number 

2. The retail lnsblllment contract or loan agreem~ as applicable, relating to the 
·aforesaid Account(s) has/haue been lost or rnlsplaoed and cannot be l'ound. 

3. N. the arne ot the (!)nveyance, transfer and assignment, the sum of $_ was 
reflected on the records ot Seller as due and owing from tt1e DebtDr. 

~red: _______________ _ 

Sta~ d california 

Name: - ------- 
Tltle: 

On before me, l)ei'SOnally 
appeared who prolr'ed tD me on the basrs of saUsfadxuy evkJence to 
be the person whose name Is subsa1bed to the Ytlltt1ln InStrUment and acknowledged to me that 
he/she ec-ecut:ed d'le same lA htsther authori'zed c:;apactty, and that by his/her signature on the 
insttument the person, or the entJty upon l:letlalt' of Wttrc:h the person ~d!!d, execub!!ld the 
lnstn.ment. 
I certf!'Y under PENALTY OF PERJURY under $e laws of the State of Osllfomla that the ~ng 
paragraph is true and GOfl'eCt.. 

WITNESS my hand and offic:ial seuf. 

SIGNA'TUR£ a= NOTARY 
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l!lcHbltE 

SP£QHCADQNS FOB PVTBAQ< FJLC LAYOUT 

Data File Fonnat 

1. E>ccel 

8. IndiYtdulJI Aa:ount Data Fields Needed 

l. Seller Internal Acx:ount NtJmber 
2. OJstomer Sodal Securfly Null"'ber 
3. Qlstomer ArJt Name 
4. Qlstx:mer Middle Initial 
s. CUstomer la$t Name 
6. Home Street Address 
7. Home Addles- aty 
8. Home Address- sa. 
9. Home AddresS- Zip Code 
to. Purchase OOI~r Salallce 
11. Deceased F1ag (l ... Yes crO=;No) 
12. Decei'Jsed Date 
13. Bankru~ Flag (l•Yes or 0-No) 
14. Banfcrupley ~apter 
15. Bankruptcy Status 
16. Blnlcruptc;y Filing Date 
17. Odter 
tB. Purchase Date 
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Exhlb(tf 

saleBitfomlat 

Fonnat to be agreed upon by Buyer and Seller-
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