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"Bvsiness Day" means any day on which Seiler is open for business other than a Saturday, a Sunday 
or a federal holiday. 

"Closing Date" means on or about June 21, 2002, to be mutually agreed upon by the Parties. 

. . 
'<Computer File" means that certain computer file or :file~ to be provided by Seiler to Buyer, setting 
forth all relevant infonnation on the Accounts and the Obligor(s), including, but not limited to, 
Current Balance, Seller's account number, Issuer's account number, Issuer or Prior OWner, name, 
and, lf available, address, phone number, social security number, payment history, date of last 
payment, charge-off date, open date, date of first delinquency, interest rate, accrued interest and other 
charges and account collateral, if any. . 

"Current Balance" means, as to any Account, the amount that was provided to Seller by the Issuer or 
Prior Owner, as· due and owing to the Issuer or Prior Ownyr of the Account a:s of the date Seller. 
purchased the Account, less any payments received by Seller after the date Seller -purchased the 
Account not applied to: interest ch<i.'rgeci by Seller: Th'is figure may include interest (accrued and 

.unaccrued), costs, fees and expenses up to th~ charge off date of each Account, with.the exception of 
Accounts purchased from Nations· Bank, Charge-Off Clearinghouse, Colorado Asset & Financial 
Group, Midland Credit Management, Mercantile Bank and Norwest.Bank, which may have interest, 
costs and fees after the Charge-Off Date. This figure may also reflect payments made by or on behalf 
of any Obligor which have been deposited and credited to the. Current Balance of such Account, but 
which may subsequently be returned to Seller due to insufficient funds to cover such payments. 

"CutoffDate 11 means midnight on May 3, 2002. 

''Deposit" means 
this Agreement. . 

which Buyer shaH submit to Seller along with the executed original of 

''Issuer or Prior Owner" means the entity from which' ·an Account originated or the entity which 
owned the Account immediately preceding Seller. 

''Obligor" means the current and unreleased obligor(s) on or under. the Account Documents, 
including, without limitation, any and all guarantors, sureties or other persons or entities liable on the 
Aq:ounl 

"Parties" means Buyer and S.elier. 

"Purchase Price' 1 means the amount, in doUars, to. purchase 'the Accounts as stated in Section 2.4, 
calculated by multiplying the aggregate Current Balances for each respective pool as shown on the 
Account Schedule by the Purchase Price Percentage for each pool. · · 

11 J?urchase Price Percentage11 m~ans the percentage of the aggregate Current Balances for the 
Accounts bid at auction by the Buyer to purchfl.Se the Accounts, ;,vhich ~s multiplied by the aggregate 
Current Balances as shown on the Account· Schedule to determine the Purchase Price. 

"Seiie·r>' means MidFirst Bank, a federally chartered savings association. 
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"Servicing Agent" means First Credit Solutions, Inc., an Ok!ahoma corporation and affiliate of 
MidFirst Bank. 

"Tralllsfer D2te;' shaH be the same as the Closing Date, at which time Seller transfers the Accounts 
to Buyer and makes available for pick-up by, or delivery of, the Transfer Documents to Buyer. 

. . 
rrTransfer Documents" means alf documents that are required to be delivered on the Transfer Date 
by Seller or the Buyer pursuant to Article ill. · 

"Unenforceable Acwunt'' means an Account that is or may be lega11y unenforceable or 
uncollectib1e as of the Cut-O:ffDate for one of the following reasons: (a) ·the death of ali Obligors on 
an Account; (b) the bankruptcy :filing of all Obligors on an· Account; (c) tl:J.e full .settlement or -release 
of a11 Obligors on the Account by SeHer or Issuer or Prior Owner; (d) the Account was created as a 
result of fraud, mistake or forgery, such that all pu.rported Obligors have no liability for such 
Account; or (e) the Account is a duplicat~ record of any other Account in the Portfolio. 

ARTICLE IT 
PURCHASE AND SALE OF THE ACCOUNTS 

Section 2.1. Agreement to Sell and Purchase Accounts. Seller agrees to sell, and Buyer agrees to 
purchase all of Seller's right, title and interest in and to the Accounts described in the Account 
Schedule, subject to the terms,_provisions, conditions, limitations, waivers and disclaimers set forj:h iil 
this Agreement. 

Section 2.2. Agreement to Assign/Buyer's Right to Act. On the Transfer Date, Seller shall deliver 
to Buyer a Bill of Sale and Assignment, in the form of E:ihibit B hereto, executed by an authorized 
representative of Seller, which Bill of Sale and Assignment shall sell, transfer, assign, s.~-over; · 
quitclaim and cohvey, iri each .case without recoill,se (except as expressly provided for in this 
·Agreement), to Buyer all right, title and interest of Seller in and to each of the Accounts sold and the· 
proceeds {except as described in Section 2.\ below) of the Accounts received by Seller from and 
after the Cutoff Date, if any. Buyer shall. have ·no right to cominunicate with any Obligor or 
otherwise ·take any action with respe~ to any Account or any Obligor until the Transfer Date. 

Section 2.3. Account Schedule & Computer File. ~eller shall deliver to Buyer on or prior. t.o the 
Closing Date a Computer Fiie with jnforniation as of the Cut~Off Date, in a format reasonably 
acceptable to Buyer, arid the Account Schedule, Exhibit A hereto, setting forth all ofthe Accounts 
which Buyer has agreed to purchase. · 

Section 2.4. Purchase Price/Payment. Buyer shall pay to Seller the Purchase Price as follows: 

(i) Deposit. Buyer has delivered the amount of-in the form of a -wire 
transfer, according to tbe instructions of the Seller, made payable to Mid.Frrst Bank (the "Deposit") to 
secure Buyer's performance under this Agreement and as partial payment for the Accounts. The Deposit 
s~a11 be non-refundable. 
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(ii) Balance. On or before 3:00p.m., EDT on the Closing Date, Buyer shall pay to 
Seller the balance of the Purchase Price o , less any Credit dueBuyer as provided in 
Section2.5 below. All of such funds must be in immediately available funds in United States boliars 
by wire transfer according to the instructions ofthe Seller made payable to Seller. 

ARTICLE ill 
TRANSFER OF ACCOuNTS AND DOCIJl\IIENTS 

Section 3 .1. Assignment of Accounts .and Documents. On the Transfer Date, Seller shall execute 
and deliver or make available to Buyer the BlU of Sale and Assignment substantially in the form of 
Exhibit .B attached hereto and such other documents as the Parties deem reasonably necessary, proper or 
appropriate for fue legal transfer of its right, title and interest in and to the Accounts· purchased pursuant to 
this Agreement (collectively, the "Transf~r Documents"). The Bill of Sale and Assignment shall have the 
same effect as an irulividual. and separate bill of sale and assignment ·of each and every Account 
referenced therein. Buyer shall be responsible at its own expense for the recording and/or :filing .of the 
originals of any such assignments as it deems necessary or appropriate in its sole discretion. Seller 
reserves the right to retain copies of all or any of the Transfer Docwnents it provides to Buyer under 
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Section 3 .2. Buyer shall bear' the expenses of transportation of such. Transfer Documents and of the other 
documents, instruments and files to be delivered to Buyer pursuant to this Article ill . .Followmg delivery 
of said Transfer Documents, Seller shall have no further responsibltity or cost whatsoever with respect to 
the recording or processing of said Transfer Documents and/or any other steps· required to effect sald 
transfer and/or assign111erit, and it sh8fl be the sole' responsibility of Buyer to record or process sald 
instruments and/or to take such other steps as may be necessary to eff.ect said transfe_r or assignment, and 
Buyer shall be responsible fur a11 costs :incurred in connection therewith. Notwithstanding anything to the 
contrary above, in the event Buyer reasonably reque$ts additional documentation to establish the transfer 
of the Accounts, Seller shall cooperate with Buyer in executing those additionaJ documents needed, 
which sh'all be prepared by BJ,lyer and at Buyer's expense; 

Section 3 .2. AccountDocunients and Buyer's Requests for Oral Information on Accounts . 

. (a) Account Documents. Seller shaH attempt t{! obtain consent frcit:iJ. thoBe Xssuers or 
Prior Owne.r:s with .Account Document availability, ~o assign. its rights to obtain Account Documents 
to Buyer. If consent is not obtained, Seller, at the requestof and on behalf of Buyer agrees to order 
and use its. b~ efforts to obtain within 45 days, requested Account Documents, if available, for the 
Accounts sold under this Agreemerrt. Buyer shall be responsible for paying the costs incurred in 
obtaining the Account Documtfnts frol:[l the Iss]Jers and/or Prior Owners as provided 1n Seller, s 
purchase agreements with such Issuers and/or Prior Owners, except that if Seller must obtain Account 
Documents for Buyer,. Buyer shall pay to Seller a processing fee of an additional- per Account 
Docurrient received. A copy of the charges for Account Documents and Affidavits is attached hereto 
as Exh~bit C. Requests for Account Documents made through Seller shall be made on th~ 15th and 
the last day of the month using· the form(s) attached hereto as Elhlbit D. SeUer shall provide a· 
notarized Affidavit of Debt. (shnilar to Exhibit E) in lieu of Account Docwnents w11en no Account 
Documents are available. Buyer shall prepare the Affidavit and forward to Seller electronically for 
execution.. Seller shall deliver executed Affidavits with:in fifteep. (15) days of receipt. Sel;ler shall 
deliver to Buy~ Account Doq1.ments in its possession within 45 :days of the Closing Date. 

THERE lS NO GUARANTEE THAT ACCOUNT DOCUMENTS WILL BE AVAILABLE. 
OTHER THAN. ACCOUNT ,DOCUMENTS CURREN'J,'LY IN SELLER'S POSSESSION, 
ACCOpNT DOCU.MENTS SHALL BE PROVIDED ONLY lF AV.AlLABLE· FROM 
SELLER, THE ISSUER OR PRIOR OWl'f.ER. Proceeds paid for Account Documents, if required 
in advance under Seller's Agreements with Issuers or Prior Owners, will be returned if documents are 
not .available. 

(b) Oral Information. Seller will not be obligated to furnish Buyer with any oral 
information unless reqtrired by court order or regulatory/govetnmenta1 body. If Buyer requests 
information :and Seller has information that Seller elects, rather than is required, to provide, Buyer 
v.riii pay at the hourly rate o! l'or time and effort in collecting and communicating to Buyer the 
information requested. 

Section 3.3. Pending Legal Proceedin~. With respect to any AccO\mt which 1s, as of the Transfer 
Date, the subject of litigation where Seller is the plaintiff br a bankruptcy, Buyer agrees that it sb.aJJ 
use its best efforts, to the extent applicable, at its own cost, within s0fy (60) days but no more than 
one-hundred twenty ( 120) days after the Transfer Date, to notify all concerned parties and substitute 

5 
Buyer~% 
Seller~ 

daliejimenez
Highlight

daliejimenez
Highlight



itself as the party litigant. Buyer acknowledges that its fa.11ure to eomply with the provisions of thi·s 
paragraph may affect Buyers rights in any such action or proceeding including, without limitation, 
any dismissal with prejudice. or the running of any statute of limitations if any such action or 
proceeding is dismissed. Buyer shall reimburse and indemnify Seller for any claims, costs and legal 
fees incurred by Seller in connection with Buyer's failure to comply with this provision from and 
after the Transfer Date. In addition, Seller will cooperate. with Buyer in assigning and transferring_ to 
Buyer its rights under, and substituting Buyer .as a party to, any pending legal proceedings with 
respect to any of the Accqunts, ·provided, however, that the Seller shall not be required to institute 
any lawsuit or (unless the B\)yer agrees to reimburse the Seller or indemnify the Seller in a manner 
satisfactory to the Seller, in its sole discretion, with respect to any such expense) to expend any 
money in connection with such CDoperati~n. 

Section 3.4. Collection/Contingency Fees. The Accounts are not subject to. any third party 
coll.ection or contingency agreements except for those attorney agreements provided in Exhibit F 
rd?-ting to the ''Legal Accolints, described in Exhibit A. To th.e extent that any Account transferred 
and sold' hereunder is subJect to any pending cont~gency fee agreement with attorneys, then the 
transfer of such Account shaH be made subject to the rights of any such entity or person and Buyer does 
hereby agree to assume, and shall be deemed to have assumed, the collection and/or contingency fee 
agreement and shall be bound by the tenns·thereofto the same ex:teJ?,t as if Buyer haq_mdependently 
contracted for such services. B~yer shall reimburse and indemnify Seller for any costs and legaf fees 
incL.Irred by Seller jn connection wi¢ such arrangements from and after the Transfer Date. Upon 
Buyer's written request, SeHer and/or its Servicing Agent shall terminate any contmgencyagreements 
Buyer does not Wish to maintain. 

Section 3.5 ABSJgnments o:f Judgment. At ~he request of Buyer <;tnd on a form provided by Buyer, 
Seller will cause to b.e executed an Assignment ofJudgment for any Account which has been reduced 
to judgment. S~Iler shall provide such Assignme:qts to Buyer within 15 days of request. Selkr shaU 
provide to Buyer prior to the Closing Date, a. schedule of all judgments~ which shall include Obligor's 
·name, judgment amount, attorney of record, jurisdictjon, judgment date and dockeUcase ~umber, 
which docket/case number may or may not be. available. · 

ARTI~E·TV 
SERVIc:iNG/COLLECTION 

S.ection 4.1. Servicing After Transfer Date. TheAccounts shall be solc;i and conveyed to Buyer on a 
servici.ng~releas~d · basis. As of the .Transfer Date, all rights, obligations, liabiHties and 
responsibilities with respect to the servicing of the Accounts shall pass to Buyer, and Seller shall be 
discharged from all servicing liability therefore and shaH take no further action with respect to the 
Accounts, except as provided in this Agreement. Seller and Buyer aclmowledge and agree that Buyer 
will make written notification, as required by Jaw, to Obligors of the transfer of the Accounts to 
Buyer within thirty (30) days of the Transfer Date and direct all future payments to be made at its 
address. At the request and cost of Buyer, Seller shall send written notification to all Obligors with a 
mailable address that the Accounts have been sold to Buyer and shall provide contact name, address 
and phone number ofBuy,er. Seller shall forwa.rd to Buyer 'Within ten (10) business days of receipt, 
any and all c.orrespondence, notices or other documents received on any Account. Seller shall notify 
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all Obligors who contact Seller after the Transfer Date that the Accounts have been sold to Buyer and 
shall provide such Obligors with a telephone number as provided by Buyer. 

Buyer understands and agrees that, although Seller has provided Buyer with the interest rates Seller V/ 
applied to the Accounts, if any, .Seller makes no representation orwarranty as to.fue accuracy of those 
rates and Seiier and/or its Servicing Agent assumes n0 responsibility or liability, including but not 
limited to any obligation to indemnify Buyer; for Buyer•s continued use ofthose rates or attempts to 
collect interest based upon those rates. 

Section 4.2 Interim Servicing/Buyer Bound - Until the Transfer Date) Seller or its Servicing 
Agent shall continue to service the Accounts in the normal course of bqsiness and Buyer shall be 
bound by the actions take.n by Seiler and/or its Servicing Agent prior to the Transfer Date. Buyer 
shall not take actions with respect to the Accounts until the Transfer Date. Seller and/or its Servicing 
Agent shaJl have no obligation to perform any servicing activities with respect to the Accounts from 
and after the Transfer Date except as required by this Agreement. 

Section 4.3. Debt Collection of Accounts. IfBuyer or its agent collt?.cts or attempts to collect on an 
Account, Buyer and/or its agent will at all times: . . 

(a) comply with all state and federal laws applicable to debt oollection, including 
without limitation, the. Gramm-LeachBliiey Act, the Consumer Credit Protection 
Act, the Fair Credit Repo1ting Act and the Fair Debt Collection Practices Act; · 

(b) for any Account where the .statute of limitations has run;. not bring or threaten 
to bring any legal proceyding against any Obligor. 

(c) not charge any Obligor any charges which are unauthorized or illegal. 

Buyer and Seller acknpwledge tbat Buyer's breach of this Section 4.3 may result ill actual 
and substantial damages to 'Seller. Buyer agrees to indemnify and hold harmless the Seller against any 
such damages or expenses as may result from Buyer's negligent acts or breach of this provision. The sale 
or transfer of any Accounts to. qualified investors as provided. in Article X of this .Agreement will not 
constitute a breach under the terms of this sectiotL 

Section 4.4. Use of Seller's Name. Buyer wilf not use or refer to the name of Seller or the name of 
any other party from or through which Seller acquired an Account and will not portra:y ltsel(as Seiler's 
agent, partner, or joint ventirrer with re;;pect to the Accounts, or as the agent, partner or joint venturer of 
any party from or. through which Seller acquired the Accounts. However, Buyer may use the name of 
Seller and/or Issuer or Prior Owner for purpos~ of identifying an Aceount in commun.ications with the 
Obligo~s in order to collect amounts outstanding on the Accounts, and as reasonably necessary in any 
offering materials relating to the Accounts. Except as necessary to substitute itself as required by 
Section 3.3, Buyer may not reference Seller, Issuer or Prior Owner ill the caption of any lawsuit or other 
proceeding but m_ay do so in the body of the document for pUiposes of identifying the origination of the 
Account. In contacting an Obligor, f.tling suit, or selling Accounts> Buyer will not state or represent in 
any way that Buyer is contaCting the Obligor, filing suit or selling loans for or on behalf ofSeller, Issuer 
or Prior Owner or that any of the above will'take any action with regard to the Account or the Obligor. 
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Buyer and Seller. understand and agree that the Seller may suffer immediate, irreparable 
harm in the event Buyer fails to comply with· any of its obligations under this Agreement and that 
monetary damages will probably be inadequate to compensate Seller for. such. breach. Accordingly, 
Buyer agrees that Seller will be entitled to, in addition to any other remedies-available to it at law or in 
equity, injunctive relief to enforce the provisions of this Agreement 

Section 4.5. Reporting to Credit Bureaus. Within thirty (30) days fOlloWing the Closing Date, SeUer or 
its Servicing Agent will instruct tbe credit reporting agencies· to which it reports to delete from the credit 
reports of the Obligors all references to the,: Accounts -being Seiler's or Servicing Agent's Accounts. 
Except as Tequired by Iaw, Seller and its Servicing Agent shall have no further obligation with respect to 
cre?it reporting. 

·section 4.6. Seller-Owned Accounts. As to 'any acco_unts own.ed by Seller and not sold to Buyer 
hereunder, Buyer agrees to use commercially reasonable efforts to send to Seller all infonnation 
regarding s.Uch Accounts and to remit any ~onies r~ceived on such Accounts within ten (1 0) business 
days ofreceipt. · 

ARTICL:EV 
SELLER'S CONDITIONAL RIGHT OR OBLIGATION TO REPURCHASE ACCOUNTS 

. AFTER TRANSFERDATE 

Section 5.1. Accounts Affected. For purposes of Section 5.1, an Affected Account is' an Account 
which (i) is or becomes the subject or' litigation to which Seller is or becbmes a party and Seller 
cannot adequately protect itself without oWning such Account; or (li) is rightfully recalled from Seller 
by an Issuer or Prior Owner. 

Sectiop. 5 .2. . Seller's Right to Repurchase. Seller may, at its sole . .option and upon providing 
reasonable notice and detail to Buyer, repurchase any Account described in Paragraph 5.1 above. 

If Seller.elects to repurchase the Account, Seller shall refund to Buyer the Allocated Account Price for 
such Account. Buyer shall reassign said Account to Seller and promptly remit to Seiler any payments 
receive.d on such Account from and after the date of Buyer's receipt of the Allocated Account Price. 

Section 5.3. Seller's Obligation to Repurchase. If, within on~ hundred eighty (180) days from the 
Transfer Date, Buyer notifies Seller that an. Unenforceable Account was among the Accounts 

. purchased, then Seller agrees, upon receipt of proof reasonably satisfactory to Seller, to repurchase ·· 
said Unenforceable Account in accordance with Section 5 .. 2. 

Section 5.4. Time for Repurchase. Seller shall not be obligated to repurchase on an Account by 
Account basis, but may elect to repurchase in no more than two transactions. Seller shaU use its best 
efforts to pay Buyer the repurchase price within 30 days of Buyer's submission for repurchase, but in 
no event shall Seller renlit the repurchase price to Buyer beyond 60 days. SeHer makes no 
representations as to the number of Accounts that may be subject to repurchase pursuant to this 
Section, Article V. 
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Section5.5. Title to Accounts. Title to any Account reassigned by Buyer to Seller pursuant to 
Sections 6.2 or 6.3 shall revert back from Buyer to Seller at the time Buyer receives the repurchase 
price. 

ARTICLE VI 
REPRESENTATIONS, ·WARRANTIES AND COVENANTS OF THE BuYER 

6.1 Buyer hereby represents, warrants and covenants that: 

a. Independent Evaluation. Buyer waiTa.Dts and represents that it is a sophisticated investor, 
has knowledge- and experience ·m fiqancial anci. business matters that enable jt to evaluate the merits and 
risks of the transaction tontemplated by tills .Agreement, and that its bid for ·and d~ision to purcbil$e the 
Accounts pursuant to this ,Agreement is and was based upon· Buyers own independent evaluation of 
information deemed relevant to Buyer, and of i:he information made available by Seller or Sellds 
personnel, agents, representatives or independent contractors to. ali potential bidders for the Accounts 
which Buyer acknowledges and agrees were made available to it anc!. which it was given the opportunity 
to ihspect to its complete satisfaction. Buyer has relied solely on its own investigation and it has' not 
relied upon any oral or written information provid~d by Seller or its personne~ agents> representatives or 
independent. contractors and acknowledges· that no employee, agent, representative or independent 
contractor of Seller ha.S been authorized to m3ke, an:d that Buyer has not relied upon; any statel!!-ents or 
written information other than those specifically contained in or· referred to in this Agreement. Buyer v·­
acknowledges fhat the Seller has attempted to provide accurate infOrmation to all prospective bldders but 
that S.~ller does not represent, warrant or-insure, except as provided in this Agreement, the accuracy or 
completeness of any information pr its sources of information contained in the bid package. Buyer agrees 
anc;l represents that. tht< .Aqco1Jnts, and _any .documentation made available to it were an adequate and 
sufficient basis on whioh:to deteril:li.Il:e whether to purchase the Accounts. Buyer has made sQ.ch 
independent llivestigaJ;ions a~ lt deems to be warranted into the nature, validity, enforce.ability, 
collectibilify, and value of the Accounts, and all other factS it deems material to its purchase and is 
eqteting into this transaction solely on the b.asis of that investigation, Buyers own judgment, and the 
representations, warranties and obligations of Seller under this Agreement. . . 

b. Authorization. B:uyer is duly and legally authorized to enter into this Agreement and 
has complied with al1 laws, rules, regulations, charter 'prpvisions. and bylaws to whicb it may be 
subject and that the undersigned representative is authorized to act on behalf of and bind Buyer to the 
tenus of this Agreeme-nt. 

c. Binding Obligations. Assuming due autho:riiation, ·execution and delivery by each other 
party hereto, this Agreement and all of the obligations ofBuyer hereunder are the legal, valid and binding 
obligations of Buyer, enforceable in accordance with the i:erms ·of this Agreement, except as such 
enforcement may be limited by bankruptcy, insolvency, reorganization or other similar laws a.t-Cfecting the 
enforcement of creditors' rights generally and by general equity principles (regardless of whether such 
enforcement is considered in a proceeding in equity or at law). · 
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d. No Breach or Default. The execution and delivery of this Agreement by the Buyer 
and the Buyer's pe1form.ance and compliance with the terms ofthis Agreement will not: 

(i) violate the Buyds charter documents or bylaws, 

(ii) violate any administrative or judicial decree or order or any material law, rule 
or regulation t9 which it is subject, or. 

(iii) constitute a default (or; an event whic~ with notice or lapse of time, or ·both, 
would eonstitute a default) under, or resWt in the breach of,. any material 
contract, agreement or other instrument to which Buyer is a party or which 
may be applicable to the Buyer or any of its assets; or result in the creation of a 
lien on any. of its assets, 

e. Pending Litigation. There Is no proceeding, aqtion, iri.vestiga:tion .or litigation pending 
or, to the best of Buyer's knowledge, threatened against the Buyer which, individually or in the 

·aggregate, may have a material adverse effect on this Agreement or any action taken or to be taken in 
connection with the Buyer's obligations ·contemplated herein, or which would be likely to itnpair 
materially its ability to perform under tlie terms ofthis Agreement. 

f. Approvals and Notices, No co~ent, approval, authorization,· or order of, registration 
or filing with, or notice to, any governmental authority or court is required under federal laws, or the 
laws of any jurisd.iction_, for the execution, delivery, and performance of or compliance by the Buyer 
with this A.greement or the consummation of any othertnuisaction contemplated hereby. 

g. Economic Risk The transactions contemplated by this Agreement do riot involve, nor 
are they intended in any way to constitute, the sale· of a-"security'' or "securities'' withlu the meaning 
of any appiicable securities laws, and none ofthe. representations, warranti~· or agreements of the 
Buyer shaH create any inference that the transaction~ irlvolve any "s·ecuriti' or "securities". The 
Buyer acknowledges, understands and·agrees that the. acquisition of these Accounts involves a.high 
degree of risk and is suitable only for persons or entities of substantial .financial means who have no 
need for liquidity and who can hold the Accounts indefulitely or bear the partial or entire .Joss of the 
value thereof 

h Nondisclosure. Buyer is jn full compliance with its obligations under the terms of any 
Confidentiality Agreement executed by Buyer to review the information made available by .Seller or 
its personnel_ agents, representatives or independent coi:Itractors to· all potential bidders for the 
Accounts, C).nd the terms thereof are hereby incorporated herein subject to Buyer's ownership rights · 
and interests acquired by Buyer hereunder. 

i. Contact vlith Issuer/Prior ·owner. Except to the extent Seller obtains consent for Buyer 
to communicate directly with Issuer or Prior Owner, B.uyer and its assignees sball not contact or have 
its agents contact, directly or indirectly, tbe Issuer or Prior Owner of the Accounts without written 
permission from Seller. Notwithstanding written permission, Buyer agrees to insert a provision 

· prohibiting contact with Issuers or Prior Owners in any agreement of purchase in the event Buyer 
transfers any of the Accounts. 
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} Assistance of Third ·Parties. Buyer hereby agrees, acknowledges, confinns and 
understands that Seller shall have no responsibility or liability to Buyer arising out of or related to 
any third parties' failure to assist or cooperate with Buyer, except for Seller or any affiliate or related 
entity of Seller to .the extent required under this Agreement In addition, Buyer is riot relying upon the 
continued actions or efforts of S.eller or any t.h.ird party in connection with fts decision to·· purchase the 
Accounts, except for those actions required under this Agreement. The risks attendant to the potentia] 
failure or refusal of third parties to assist or cooperate with Buyer and/or Seller jn the effeqtive 
transfer, assignment, and conveyance of the. purchased Accounts, and/or assigned rights shall be 
borne by Buyer. 

k. Enforcemerit/Legal Actions. Buyer covenants, agrees, warrants and represents that 
Buyer shall not institute any enforcement or legal action or prqceeding in the name of Seller, or any 
subsidiary or affiliate thereo£ Buyer maY use the name of the $eller, Issuer or Prior Ownyr in the bOdy 
of a lawsuit a~ a means of identifYing the own~ship of the Account prior to purchase by Buyer. Buyer 
also represents, warrants and eovenan:ts not to take any enforcement iction against any Obligor which 
would be commercially unreasonable and Buyer shall not misrepresent, mislead, deceive, or otherwise 
fail to adequately disclose to any particular Obligor of guarantor the identity of Buyer, the owner of the 
Accounts and possession of any related docur:hents. Buyer agrees, acknowledges, confirms and 
understands that there may be no adequate remedy at law for a, violation of the terms, provisions, 
conditions and limitations set forth in this Section· 6(k) and Seller shall have the right to seek the entry 
of an order by a court of c6mpete¢jurisdiction enjoining any violation berecif 

1. Status of Buyer. The Buyer represents, warrants and certifies to the Seiler that it is (1) a 
financial institution; (:ii) an institQtiQ.pal ·purchaser including a sophisticated purchaser that is in the 
business of buying or originating or collecting Accounts of·the type being purcbas'ed or that otherwise 
deals in such Accounts in the ordinary course of the Buyef.s·business; or(iii) a:n entity that is d~fined as 
an accredited investor under the federal securities laws. · 

m. . DTP A Waiver. The Buyer represents ang warrants to the Seller that it has knowle;dge and 
experience in fuiancial and business-matters that enables Buyer to evaluate the merits. ·and risks of the 
transactions contemplated hereby. Fmther, the Buyer represents and warran~s to the Seller that it is not in 
a disparate bargaining position relative to the Se11er. The Buyer hereby waives, to the ma:ximurri extent 
permitted by law, any and all rights, benefits and remedies under any state deceptive or urtfai( trade 
practices/cansumer protection act, with respeet to any matters pertairring to this. Agreement and the 
transactions· contemplated hereby. 

n. No Collusion.. Neither Buyer, its affiliates, nor any of their respective officers, partners, 
agents, representatives, employees or parties in interest (l) has in any way colluded, conspired, connived 
or agreed directly or indirectly with any other bidder, firtn of'person to submit a collusive or sham bid, or 
any bid other than a bona fide bid, in connection with the Sale resulting in Buyer being the highest 
bidder for the Accounts subject to this Agreement, or (:i.i) has, in any manner, clirectly or incllrectljr; 
sought by agreement or collusion or communication or conference with any other bidder, firm or person 
to fix the price or prices, or to fix any overhead, profit or cost element of the bid price or the bid price of 
any other bidder at the Sale resulting in Buyer being. the highest bidder for the Aceounts subject to this 
Agreement, or to sectrre any advantages against Se1ler. 
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t! o. Insurance. At all times Buyer owns or handles the Accounts, it will maintain standard 
CDmmercial general liability insurance, including coverage for personal injury and property damage, 
with a liability limit of not less than. $1 rrtillion. per occurrence and errors and omissions insurance 
with a :minimum of $1 million covering Buyer,s maqagers arid employees and other persons acting on 
its behalf with respect to, the Accounts.. On or before the Closing Date, Buyer agrees to provide 
Seller with proof ofinsurance; including the expiration date of the policy. . 

p. Prior Agreements. Buyer and its .assigns expressly assume the obligations of Seller under 
the agreements under which Seller origimilly purchased ilie Accounts to the extent they are consistent 
with the terms of this Agreement, true and correct copies of which are attached hereto as Exhibit G, and 

· agrees to. be bound by and comply with all of their terms and provisions to the extent they are consistent 
with the terms ofthis Agreement. 

Section 6.i Survival. The representations and warranties set forth jn this Section shall survive the 
Closing Date. 

ARTICLE VII. 
REPRESENTATIONS AND W A.RRANTIES OF THE SELLER 

Section 7.1 Seller hereby represents, warrants? and agrees that: 

a. Seller is du1y and legally authorized to .execute, deli,ver and perfurrn this 
Agreement, and such execution, delivery and performance complies with all laws, rules, regulations, 
charter provisions and by-laws to which it may be subject. 

b.. Assuming the due authorization, execution and clelivery of this Agreement by 
each party hereto, this Agreement and all of the ob11gatipJ?S of Seller h~reunder·are the leg~ valid, and 

. binding obligations of Seller, ~orceable in accordance w~ tlie terms of this Agreement, except as $UCh 

enforcement may be limited by bankruptcy, insolvency, reorganization or other similar laws affecting the. 
enforceme11t of creditors' rights generally, and by general principals of equity (regardless of whether such 
enforcement is considered in a proceeding in equity or at law). 

· c. Seller has title to the Accounts, is the lawful holder of the Accounts and Account 
D.ocurnents anQ is duly and legally authorized to sell, transfer, convey and assign its rights.therein. Seller 
has not made any prior assignment, .conveyance, transfer or ~ale of any of its rights or int~s in. the 
Accourrts. The Accounts are being sold free and clear of all liens and encumbrances. 

d. Seller has obtained proper· consent "from aU Issuers and/or Prior Owners requiring 
consent to resale to sell and assign the. Accounts to Buyer. Except for .Accbunts bought from Charge-Off 
Clearinghouse, Colorado Asset & Financial Group, Inc., Coffimercial Credit Corporation and :tviidLand 
Credit Managemen~ Seller has th~ right to obtain from Issuers and Prior Owner any Account Documents 
not in its possession. 

e. The Accounts have been collected and serviced by Seller and/or its Servicing 
Agent in accordance vxrith all applicable laws. 
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f Seiler ancl/or its authorized Servicing Agent has terminated any outstanding 
collection agreements with outside collection agencies and has recalled all Accounts previously placed. 
To the best of Seiler's knowledge, no Accounts are supject to any third party ·contingency agreements 
except as provided in Exhibit F. 

g. To extent provided on Schedule A and tbe_ Computer File, the Obiigor(s) name, 
social security and Current Balance are accurate. To the 'actual knowledge of Ron Ed1in and April 
H.arlton, there were no documents or information withheld that would knowingly adversely affect Buyer. 

h. There is no pending litigation against Seiler or its Servicing Agent relating to any 
Obligors or the Accounts and to the best of Seller~s knowledge and belie~ there is no threatened litigation 
against Seller or its Servicing Agent relating to any Obligors· or the Accounts excypt as provided on 
Exhibit 1. Ih.ere ¥e. no _regtJla1ory Qr governmental investjgations or proceedings agajnst Seifer or its 
Servicing Agent relating to Obligors or the Accounts. 

k Except for Accounts purchased from Charge-Off Clearinghouse, from Chase 
Bank 1Jnder contracts dated January 22, 1999 and February 2, 19.99 and from Midland Cr.edit. 
Management, Seller hfl.S th~ right to be inderhnifiedi by the Prior Owner or Issuer of each AccQu:nt to 
the extent provided in Section 9.1, clauses (4) and (5). 

Section 7.2 The representations and warranties set forth in this Section shall survive the Closing 
Date. 

ARTICLE VIIT 
NO "VVARRANTIES ORRE:PRESENTATIONS 

BUYER ACKNOWLEDGES, l.JNDERSTAND.S ANP AGREES THAT, .EXCEPT FOR 
THOSE EXPRESSED IN SECTION 6.1,. OR ELSEWHERE IN THIS AGREEMENT, NO _ 
WARRANTIES OR REPRESENTATIONS, EXPRESS OR TivlPLIED, ARE OR HAVE BEEN 
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MJ:DE BY SELLER, OR ANYONE ACTIN'G ON ITS BEHALF, PARTICUL.A..RLY, WITHOUT 
IN ANY WAY Lllv1ITING THE GENERALITY OF THE FOREGOING, NO WARRANTIES OR 
REPRESENTATIONS REGARDillG (i) THE COLLECTABILTIY OF ANY ACCOUNT~ (U) THE 
CREDITWORT.tmmSS OF. ANY OBLIGOR; (iii) THE FORM OR SUFFICIENCY OF ANY 
ACCOUNT DOCUMENTATION~ (iv) THE FORM: QR SUFFICIENCY OF ANY COLLATERAL 
OF ANY TYPE \VHICH SEC1)RES THE REPAYMENT OF ANY ACCOUNT; ('v) THE 
TRANSFERABILITY AND ENFORCEABILITY OF ACCOUNTS OR (v) Tiffi VALIDITY OF . 
A..NY COLLATERAL DOCUMENT OR ITS RECORDATION. EXCEPT AS OTBERvVISE 
PROVIDED IN TillS AGREElYIENT, ALL ACCOUNTS S.OLD TO BUYER UNDER THIS 
AGREEMENT ARE SOLD AND TRANSFERRED WITIIOUT RECOURSE ON. AN "AS IS" 
BASIS AND WTrn .~L FAULTS. EXCEPT AS SPECIFICALLY SET FORTII rn TillS 
AGREEMENT, BUYER ACKNOWLED.GES AND AGREES THAT SELLERS HAVE NOT 
MADE, DO NOT MAKE :AND SPECIFICALLY DISCLAIM: ANY REPRESENTATION, 
WARRANTY, PROMISE, COVENANJ:, AGREEMENT OR GUARANTEE OF ANY KIND OR 
CHARACTER. WHATSOEVER, w;HE~R EXPRESS .OR IM;PLIED, ORAL OR wRITTEN, 
PAST, PRESENT OR FUTURE, OF, AS TO, CONCERNING OR VliTH RESPECT TO (A) THE 
NATURE, QUALITY OR CONDITION OF Tiffi ACCOUNTS, OR (B) THE lNCO!VI:E TO BE 
DERfV:ED FROM THE ACCOt.JN'rs· OR, (C) THE SUITABILITY OF T.BE ACCOUNTS FOR 
ANY AND ALL ACTIVITIES AND USES WIDCH B~R MAY INTEND, OR (D) ANY 
OTilliR MATTER WITH RESPECT TO THE ACCOUNTS. BUYER FURTHER ' 
ACKNOWLEDGES AND AGREES THAT ANY JNEORMATION PROVIDED OR TO BE 

.PROVIDED WrrHRESPECTTO THE.ACCOUNTS WAS OBTAINED FROM A VARIETY OF 
SOURCES .AND THAT SELLERS HAVE NOT MADE ANY JNDEPENDENT INVESTIGATION 
OR VERIPICA.TION OF SUCH INFORMATION AND MAKE NO REPRESENTATIONS OR 
W .ARR,AN'riES AS TO THE ACCURACY OR. COMPLETENESS OF SUCH INFORMATION 
EXCEPT . AS .. SPECIFICALLY PROVIDED 1N THIS AGREEMENT. EXCEPT AS. 
SPECIFICALLY SET FORTI.£ IN UllS AGREEMENT; BUYER FURTI:IER ACKNOWLEDGES / 
AND AGREES THATT.HE S.ALE OF TilE ACCOUNTS.·AS PROVIDED BEREJNIS MAJ)E ON 
AN 11ASTS'' CONDITION AND BASIS.WITH:ALLFAULTS., 

ARTICX.,EIX .-
INDE:MNIFICA TION/ ARBITRATION 

Section 9.1 Seller's Indemnity. 

From and after the Closing Date ofthls Agreement, Seller shall indemnify and hold harmless Buyer, 
1ts affiliates> shareholders, officers, partners and' members (collectively, "Buyer Affiliates") from any 
liabilities, losses, costs, experises (including, without limitation, reasonable fees and disbursements of 
outside counseJ) ( coJJectivdy, '1.-oss.es") as a result or arising out of (1) Seller's or Servicing Agent's 
acts or omissions with respect to the servicing ofihe Accounts, (2) Seller's breach of conditions or 
covenants contained in this Agreement, (3) SeBer's breach of its representations and warranties 
contained in this Agreement; ( 4) the failure of any of the Aceounts to bave been originated and 
serviced in accordance with applicable law or to constitute a yalid> binding or legally enforceable 
obligation; or (5) any actions or omissions of the Issuers or Prior Owners. · 
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Notwithstanding the foregoing: 

(A) For purposes of clause (3) above, except for Section 7 .I(g), any representation or warranty of 
Seller which is qualified as being to "the best of Seller's knowfedge" or "the Seller's knowledge" 
shall be deemed not to contain any such qualification; 

(B) Seiler shall not be liable to indemnify Buyer or any Buyer Affiliate to the extent that any 
Losses resulted from or are caused by an.y acts or omissions of Buyer, Buyer Afftliate or Buyer's 
assigns which (i) could have in the ordinary course ofBuyer's business reasonably have been avoided 
after Buyer first became aware of the facts or circumstances giving rise to the indemnification claim 
against Seller, (ii) constitute a violation of applicable law or (iii) constitute a breach of any of the 
terms or provisions of this. Agreement; 

(C) Seller shaH not be liable to indemnify Buyer ·or any Buyer Miiliate i.mder or pursuant to 
clause (4) ahove (to the extent related to actions or omissions ofPrior OWI1er or Issuer) or (5) above, 
to the extent that SeHer does not have .a right to be indenmified against the applicable Lo5Ses by the 
Issuer or the Prior Owner under terms of the agreement pursuant to which Se11er acquired the 
applicable Account(s) (each a "Seller Purchase Agreement"); 

(D) The indemnification obligations of Seller contained in 1;)1ause (4) above (to the extent related 
to actions or omissions ofPrior Owner or Issuer} or (5) aboye, shall expire 42 months following the 
Closing. Date (the '<.Expiration Date'); provided, however, that: (1) any indemnification claim made by 
Buyer prior to the J;,xpiration Date shall survive the· Expiration Date; and (ii) following the Expiration 
Date, at the request of Buyer, Seller shall continue to use (and SeHer's obligation hereunder shall be 
limited to using) its ~est efforts, at Buyer's expense, t.o obtain indemnification from the Issuer or 
Prior Owner ofany Account(s) in question to the extent Seller has the right to do so under any Seller 
Purchase Agreement. (Seller agreeing to promptly remit to Buyer any amoUnts recovered from any 
Prior Owner or Issl)er with respect thereto); 

(E) Without limiting anything co:rrtalned in. Section 5.2 hereo£: Seller shall .not be liable to 
indemnify Buyer or any Buyer Affi.Xiate as a result .of the failure of any Account to be enforceable 
due to the conditions enumerated in clauses (a) and (b) of the. definition of'CUnenforceable .Accounts" 
contained in the Agreement. ·· 

(F) Except for third party claims or litigation Pled against Buyer or any Buyer Affiliate, and for 
claims for which Seller is able to collect on an indemnity from an Issuer or Prior Owner, SelJer shall 
not be liable to indemnify Buyer or any Buyer Affi.Iiat~ under this Agreement unless and until the 
aggregate amount of the (,lctual Losses suffered by the Buyer and the Buyer Affiliates, collectively 
exceeds $200,000 (the "Minimum Indemnity Amount) and then only for.those amounts exceeding 
the Minimum Indemnity Amount; provided that Seller shall continue to use its best efforts, at Buyer's 
expense, to obtain indemnification from the Issuer or Prior Owner of an Account(s) in question 
(Seller agreeing to promptly remit to Buyer any amounts recovered from any Issuer or Prior Owner 
with respect thereto). The limitation contained in this clause (F) shall not affect the right of Buyer to 
make a claim for indemnification under Section 9.1 in order to enable Buyer to obtain crecjit agajnst 
the Minimum Indemnity Amount for indemnification which would otherwise be due but for such 
limitation. 
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Section 9.2 Buver's Indemnity. 

From and after the Closing Date oft1lls Agreement, Buyer shall md~mn1fy and hold harmless Seller, 
its affiliates,. shareholders, officers, partners and.members (collectively, <'Seller Affiliates") from any 
liabilities, losses, costs, expenses (including, without limitation; reasonable fees and disbursements of 
01;1tside counsel) (collectively, "Losses") as a result or arising out of (1) Buyer's or Buyer's agent's · 
acts or omissions with respect to the servicing of the AccountS, (2) Buyer's breach of conditions or 
covenants contained in this Agreement, (3) Buyer's breach of its representations and warranties 
contained in this Agreement; OT (4) actlons or omissions of any subsequent servicers ofthe Accounts; 
provided that notwithstanding anything contained in thjs Agreement to the contrary, Buyer shall not 
be liable to indemnify Seller or any S~ller Affiliate to the .extent that any ~asses resulted from or is 
caused 'by any acts or omissions of Seller which (j) could have. in the ordinary course of Seller,s 
business reasonably have been avoided after Seller first be~e aware of the facts or circumstances 
giving rise to indemnification claim against Buyer, (li) constitute a Violation of applicable law or (iii) . 

·constitute a br.each of any of the terms or provisions of this Agreement. 

Section 9.3 Mitigation. 
. . 

Each in~emnified party hereunder shall be obligated in connection witb. a claim for indemnification 
hereundey to use lis best efforts to mitigate Losses upon and after first becp~g aware of the facts or· 
circumsta:n.ce giving rise to any such Loss, provided, however, an -indemnified party shall not be 
obligated to act in a. manner that it reasonably believes is adverse to its own b.est interests. 

Section 9.4 Limitation onDamages. 

With regard to a djspute or action between the Parties tothls Agr1;ement not re1ating to a.third party 
. claim, the amount sought by either party shall be limited. to the party's actual damages which is . 
define~ to include the· purchase pdce, direct damages and costs and fmancing costs, but does nqt 
inqlude lost profrts, consequential damages, speculative damages, remote ciamages, damages to 
reputation, punitive damages and treble damages. 

Section 9.5 Arbitrati-on. 

(a) A11 disputes, controyersies and claims (collectively hereinafter, "disputes") between 
(i) Seller or any Seller Affiliate, on the one hand; and (ri) Buyer or any .Buyer Affiliate, on th.e other 
hand (for the purposes of this Section 9.5, the person 1n clause (i) being collectively one "party" and 
the persons in clause (ii) being collectively the other "partY') with respect to their rights, obligations 
and duties hereunder shall, to the fullest extent permitted by law, be solely and fuially settled by a 
board of arbitrators consisting of either one arbitrator or three arbitrators, as set forth below in this 
Section 9.5 (the term "Arbitrators" referring to the board of arbitrators, whether it consists of one or 
three m.embers). The arbitration proceedings shall be held in Tulsa, O.K or such other place or places 
as may be agreed to by. both parties to the diSpute. Except as otherwise provided in tills Agr:eement, 
the arbitration proceedings shall be conducted in accordance with the then effective CommerciaL 
Arbitration Rules (the ''.,d..AA Rules") of the American Arbitration Association (the «AA.A:'). 
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(b) Within thirty (30) days of the conunencing of any arbitration proceedings by either 
p31ty in accordance with the AAA Rules, both of the Parties shall attempt to agree on and then select 
one arbitrator (the "Sole Arbitrator"). The Sole Arbitrator shall be a person not subject to 
disqualification under Section 19 ofthe .AAARules. 

(c) If Within such thirty (30)-day period, the t:wo parties are unable to agree upon a Sole 
Arbitrator, each of them shall have five (5) days (following the expiration of the thirty (30)-day 
period) to select (and provide writte~ notice of such selection to the other party and to the AAA) a 
Qualifying Arbitrator. A "Qualifying Arbitrator'' 1s a person who is not: .(i) any party or any affi1i3:te 
of a party;. or (ii) counsel to auy such person at such time, or (ill) subject to disqualification under 
Section 19 oftbe AAARules: Ifeither party fails to select a Qualifying Arbitrator or provide such 
notice within the five (5)-day period, the AAA. shall make such selection. Wit:hin ten (1 0) days 
following their se1®tion, the Qualifying Arbitrators shall agree upon and .select (and provide written 
notice of such selection to the parties and to the AAA) a third atbitra:tor (the "Third Arbitrator") from 
a list of members of the AAA's National Panel of Commercial Arbitrators. The- Third Arbitrator 
shall be a person not subject to disqualificatiol! under Section 19 of the AAA Rules. 

(d) The parties to the dispute may submit briefs to the Arbitrators with respect to their 
claims, and the Arbitrators shall hold hearings with respect to the disputes in accordance with the 
AAA Rules. The Arbitrators shall bave the power to authorize any ar;td ill forms of discovery that are 
reasonable in scope, timing and cost. The :final decision of the Arbitrators shall be due on or before 
the thirtieth (30th) day following the date of the last hearing with respect ·to the disputes. The 
Arbitrators shall make a final decision that, in their judgment: (l) is consistent with, and does n9t add 
to, subtract from, or otherWise modify the provisions ofthis- Agreement .involved iuthe disputes or 
(ii) if the subject matter of the disputes is not specifically ·addressed in thh Agreement, is determined. 
under this Agreement consistent with the intent of the parties as supported by evidence presented in 
the arbitration proceeding. The Arbitrators shall send a written statement oftheir decision (signed by 
each Arbitrator joining in the decision) to the AAA and both Parties, but the Arbitrators shall not be 
required to provide reasons for their decision. In awarding damages or. other remedies or relief,. the 
Arbitrators must honor or abide by any applicable liniltations or restrictions expressed.or descr.ibed in 
this Agreement. 

(e) In the arbitra.tion proceeding: (i) the fees and expenses of coUn.sel shall be paid by the 
party engaging such counsel; (ii) the fees artd expenses of witnesses shall be pald by the party 
producing such witnesses; '(lli) the fees and expenses of each Qualifying Arbitrator shall be borne by 
the party that selected him or her; and (iv) the fees and expenses of'the Third Arbitrator and the 
AAA, the fees and expenses of any witne.ss produced at the direct request of the Arbitrators, and all 
other expenses of the arbitration proceeding shall be shared equally by the Parties, that is, one-half by 
each party. 

(f) To the extent permissible under applicable law, ihe Parties agree that the award of the 
Arbitrators shall be final and not be subject to judicial review. Judgment on the arbitration award · 
may be entered and enforced in any court having jurisdiction over the parties or thell- respective 
assets. It js the 'intent of the Parties that the arbitration provisions hereof be enforced to the fullest 
extent pennitted by applicable Jaw. A party enforcing any award ll1lder this Section 9.5 shall be 
entitled to recover the costs and e&')Jenses associated -.;:;;ith such enforcement, inciuding (without · 
limltation) reasonable attorneys' .fees. 
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(g) Nothing in this Section 9.5 shallllmlt the rights of the Parties otherwise described in 
this Agreement to: (i) foreclose on collateral; (ii) exercise self-help remedies, such as set off; or 
(iii) obtain provisional, ancillary or equitable remedies, such as injunctive relief, specific performance 
or appointment of a receiver. · 

Section 9.6 Indemnification Procedure. 

(a) An indemnified party (an "Indemnified Party'') shall notify the indenmifying party 
(the "Indemnifying Party') of any c1aJm of such Indemnified Party for indemnification under this 
Agreement withfu ten (10) business days of the date orr which the .Indemnified Party; or an executive 
officer or representative of such· Indemnified Party, first becomes aware of the existence of such 
claim, whether such claim would be subject to the limitations set forth in Section 9 or otherwise. 
Suqh notice shall specify the nature of such claim in rea?.onable detail and the Indemnifying Party 
shall be·giveu reasonable access to any documents or properties within the control of the Indemnified 
Party as may be useful in the investigation of the basis" for such claim_ The failure to so notify the 
Indemnifying Party within such ten (10) business day. period shall not constitute a waiyer of such 
claim, but an Indemnified Party shall not be entitled to receive any indemnification with. respect to 
Losses that occurred· as a resu~t of the failure of such person to give such notice. The Indemnifying 
Party shall have thirty (30) days after receipt of such notice to investigate the basis of such chum and 
within five (5) days thereafter shall eith.er (i) pay the amount set forth in the claim by wire transfer or 
other readily available funds or (il) give notice to the Indemnified Party that it disputes either tl:Ie 
basis or the amount of such claim setting forth in reasonable detail the basi;> of such dispute. 

(b) In the event any Indemnified Party is entitled to indemnification. hereunder based upon 
a claim asserted by a third party, the Indemnifying Party shall, prpmptly after receipt by. the 
Indemnified Party of serVice, summons to appear or notice of commencement of any action, or within 
ten (1 0) business days (or such shorter period as may be necessaiy in order that the rights of the . 
Indemnifying Party will not be prejudiced) after the a.&;ertibn in writing of any other claim by. a third 
party, give the Indemnifying Party written notice thereof together with a copy of such Claim, process,. 
summons or other legal pleading. The failure to so notify the Indemnifying Party shall not cOnstitute 
a waiver of such claim, but an Indemnified Party shall not be entitled to receive any indeninification 
with respect to Losses that occurred as a result of the failure of such person to give such notice. The 
Indemnifying ·Party shall hav·e the right (without prejudice to. the right of any Indemnified Party to 
participate· at· its expense through counsel ofits own choosmg) to defend or prosecute such claim _at 
.its expense and through £\OUnSel of its OWll choosing .if it gives written notice of its intention to do SO 

not later than thirty (30) ·days following notice thereof by the Indemnifying Party or such shorter tiD:le 
period as required so that the int.erests of the Indemnifled Party would n9t be materially prejud1ced as 
a result of its failure to have received such notice; provided, however, that if the defendants in any 
action shaH include both an Indemnifying Party and an Indemnified Party ana the Indemnified Party 
shall have reasonably concluded that counsel selected by the Indemn.ifYlng Party has a conflict of 
interest because it would impair the Indemnified Party's ability to put on an adequate defense, the 
Indemnified Party shall have the right to select separate counsel to participate in the defense ofsuch 
action on its behalf at the expense of the Indemnifying Party. If the IndemnifYing Party does not so 
choose to defend. or. prosecute any such claim asserted by a third party for which any Indemnified 
Party would be entitled to indemnification hereunder, th.en the Indemnified Party shall undertake the 
defense, compromise or settlement of such claim on behalf of the Indemnifying Party and, if the 
Indemnifying Party r,.as agreed in writing to its indemnification obligation for such claim, shall be 
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entitled to recover from the Indemnifying Party, on a monthly basis, all. of its reasonable attorneys' 
fees and other reasonable CDsts and expenses of litigation of any nature whatsoever incun·ed in the 
defense of such claim. The Indemnified Party will notify the Indemnifying Party of any proposed 
comprornis.e or settlement no later than ten (10) days before such compromise or settlement is 
effected. Notwithstanding the assumption of the defense of any cla1m by an Indemnifying :Party 
pursuant' to this paragraph, the Indemnified Party shall have the right to approve the terms of any 
compromise or settlement of a claim (which approval shall not be unreasonably withheld). 

(c) The Indemnifying Party and the Indemnified Party shall cooperate in furnishing 
evidence and testimony and in any other manner which the other may reasonably request, and shall in 
ali other respects have an obligation of good faith dealing, ·one to the other, so as not to unreasonably 
expose the other t()_ an undue risk of loss. 

ARTICLE X 
BUYER'S RIGHT OJ? RESALE 

Section 1 0.1. Notice. If Buyer wishes to sell or transfer any of the Accounts tD a third party· 
(inclurung withoutJimitation, any ofBuyer's. affiliated companies), Buyer must give Seller at least 10 
business days' written notice ofBuyer's desire to s.ell or transfer. Buyer's notice will: 

(a) 

(b) 

(c). 

(d) 

identifY the Acc01.mt( s) that Buyer'w'ishes to se.ll or transfer; 

itemize each Account's outstanding balance; 
. . 

state the date and manner that Buyer plans to sell or transfer the Account(s ); 
and· 

identify by name and addre~s of each tb.lrd party that. potentially woUld 
purchase or otherwise receive the A¢count(s) from Buyer. 

Section 10.2. ~- SeTier shaH have the right to approve Qf such s<1;le within the 10 day period. 
S~1ler's approval shall not be unreasonably withheld. No .response within the ten (1 0) day pedod 
shall be .deemed an acceptance by Seller of the proposed sale. ·· 

Section 10.3. Assignment. In the event consent to the sale or transfer is granted, Buyer must assign 
to that third party all of Buyer's obligations under this Agreement, and Buyers purchaser or transferee 
must accept the assignment in writing, a copy of which shall be provided to Seller. Notwithstanding 
said assignment, Buyer shaH indemnify Seller and hold it harmless from ao.y and all loss, damage arid 
expense (including reasonable attorney fees) Seller may sustain by reason of such transferee's failure 
to comply therewith. Seller shall not be obligated in any way to a third party who purports to have 
acquired any ofthe Accounts. Any resa1e or assignment of Accounts without concurrent assignment 
of Buyer's obligations under this Agreement will be void. Notwithstanding anything to the contra1y 
above, Buyt:lr may assign the Accounts and/or an interest in tills Agreel)lent to a lender financing tbe 
Accounts pursuant to a pledge of a security interest in the Accounts to such lender. 
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Section 10.4. Liability. No sale or transfer of any Account by Buyer to a thlrd party ~'.rill relieve 
Buyer of any of its obligations or liabilities under this Agreement. 

ARTICLE XI 
LIQUIDATED DAMAGES 

JN THE EVENT THAT BUYER SHOULD FAIL TO CONSUMMATE THE PURCHASE OF 
TilE ACCOUNTS HEREUNDER DUE TO THE FAILURE OF BUYER TO PERFORM 
HEREUNDER OR TO PAY THE PURCHASE PRICE FOR TiiE ACCOUNTS AS 
PROVIDED HEREIN, SELLER SHALL HAVE THE RIGJ;I:T TO RECEIVE AND RETAIN 
THE DEPOSIT, SUCH SUM BEING AGREE)) UPON AS LIQUIDATED DAMAGES. THE 
J;ARTIES HERETO AGREE THAT SELL~;R'S ACTUAL DAMAGES, lN THE EVENT. 
TRAT BUYER OR :BuYER'S AFFILIATES FAlL TO SO PERFORM 1JNJDE;R THIS 
AGREEMENT OR TO PAY THE PURCHASE -PRICE AS ~ET FORTH IN THIS 
AGREEMENT, OR OTHERWISE COMJ>LY WITH THE TERMS AND CONDITIONS 
REREO.F, 'VVOlJLD BE DlFFIClJLT TO .ASCERTAIN BECAUSE OF UNCERTAINTIES IN 
TilE lYIA:RKET FOR SUCH ACCOuNTS AND POTENTIAL FLUCTUATIONS OVER 
'11ME OF TffE VALUE OF THE SAME, ANJ) THAT TEE D.El'OSIT IS REASONABLE AS 
LIQUIDATED DAMAGES FOR THE BENEFIT OF SELLER HEREUNDER IN SUCH 
EvENT. TillS PROVISION SHALL NOT BE DEEMED TO LIMIT SELLER'S RIGHT TO 
SEEK ADDITIONAL DAMAGES (AT LAW OR lN EQUITY) FOR ANY BREACH BY 
BUYER OF THE OTHER TERMS, COVENANTS AND CONDITIONS SET FORTH 
HEREIN RELATED TO BUYER'S NOT CONSU1\11\1ATING THIS :PURCHASE OTHER 
TElAN D.UE TO SELLER'S BREACH OF REPRESENTATIONS OR COVENANTS UNDER 
THIS AyREEIVmNT. 

ARTICLE XU 
FILES AND RECORDS 

Section 12.1. Conformity to Law. Buyer agrees, at its s_o1e cost and expense, to abide by a11 
applicable state and federal laws, rules and regufations regarding the handling and maintenance of all 
Accounts and all documentS and records relating to the Accounts purchased hereunder including, but 
not limited to, the length of fui:le such documents and records are to be retll.ineci and making any 
disclosures to Obligors as may be required by law. . · 

Section 12.2. Inspection by Seller. After the transfer ofdocuments or files to Buyer pursuant to the 
terms of this Agreement, Buyer agrees that Seller sba11 have the continuing right to use, 1nspect, and 
make extracts from, or copies of: any such documents or records, upon Seller's reasonable notice to 
Buyer and at Seller's sole cost. Buyer further agrees to allow Seller, upon providing Buyer an 
adequate security deposit and assuming full responsibility and liability for failure to return the 
documents, the temporary possession, custody and use of original documents for any lawful purpose 
and upon reasonable terms and conditions. 
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ARTICLEXTII 
NOTICE 

Unless otherwise provided for herein, notices and other communications required or permitted 
hereun.der shall be in writing to the parties and addresses below and shall be delivered by .certified 
mail return receipt requested or express mail. Such notice shall be deemed to have been received on 
the date delivered, in each case to the parties at the foUowing addresses (or at such other addresses as 
shall be specified by like notice): · 

If to the Buy~r. 

Michael Godner 
Calvary Investments, LLC. 
7SJCYiine Dr. 2nd Fl. 
Hawthorne, NY 10532 

With a copy to.: 

Jonathan Klein 
Piper Rudnick 
1251 Avenue· ofthe Americas, 29th Floor 
New Yor~ NY 10020 

Ifto the Seller: 

Todd Dobson · 
MidFirst Bank· 
501 N.W. Grand Blvd7 6th Floor 
OklahomaCity, OK 73118 

With .a copy to: 

David Morgan 
MidFirstBank 
501 N.W. Grand Blvd, 3rd Floor 
Oklahoma City, OK 73118. 

ARTICLE XIV 
MUSCELLANEOUSPROY~IONS 

Section 14.1. Severability. If any terlll, covenant, condition or provision hereof is unlawfu~ invalid, 
or uneflforceable for any reason whatsoever, and such illegality, invalidity, or unenforceabi1ity does 
not affect the remaining parts of this Agreement, then alL such remaining parts hereof shall be va1id 
and enforceable and have ful1 force and effeot as if the invalid or unenforceable part had not been 
included. 
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Section 14.2. Rights Cumulative: Waivers. The rights of each of the parties under this Agreement 
are cumulative and may be exercised as often as any party considers appropriate under the terms and 
conditions speci:fl.cally set forth. The rights of each of the parties hereunder shaH not be capable of 
being waived or varied otherwise than by an express waiver or variation in writing. Any failure to 
exercise or any delay jn exercising any of such rights. shall not operate a1;· a waiver orvarlation of thai 
or any other such right. Any defective or partial exercise of any of su.ch rights sha11 not preclude any 
other or further exercise of that or any other such right. No act or course of conduct or negotiation on 
the part of any party shall in any way preclude such party from exercising any such right or constitute 
a suspension or any variation of any such right. 

Section14.3. Headings, The headings ofthe Articles <lDd Sections contained in this Agr:eement are 
inserted for convenience only and shall not affect the meaning or interpretation of this Agreement or 
a:uy provision hereof 

Section 14.4. Coi:istruction. Unless the context otherwise requires, singular nouns and pronouns, 
when used herein, shall be deemed to include the plural of such noun or pronoun and pronouns of one 
gender shall be deemed to include the equivalent pronoun of the other gender. 

Section 14.5. Assignment. This. Agreement and the terms, coyenants, conditions, prov1s1ons, 
obligations, undertakings, rights and benefits hereof: including the Addenda, Exhibits and Schedules 
hereto, shall be binding upon, and shall inure to the benefit of: the undersigned parties and their 
respective heirs, ~ecutors, administrators, representatives, successors, and assigns. Neither party 
may assign this Agreement or any of its rights ·in this Agreement without the other parLy~s prior 
written consent, except that Buyer or Seller may freely assign this Agreement, without consent to an 
affiliate, or as permitted by Section 10.3 or 14.6. Notwithstanding anytl)ing in this Agreement to the 
contrary, Seller's duties and <;>bl,igations under this Agreement shall not inure to the benefl.t of any 
transferee of Accounts without the prior written consent ofSe11er: . 

Section 14.6 Collateral Assignment by Buyer. Notwithstanding anything to the contrary. in this 
Agreement or any other agreement between Seller and Buyer, Buyer may collaterally assi~ and· 
grant a security interest in, the Accounts and this Agreement and all ofBuyer's right, title and interest 
hereunder, to any lender (the 'Lender") (including; without limitation, Foothill Capital Corporation 
(''Foothill"), as administrative agent anci a le1,1der) under and purfuant to a certain loan and security 
agreement and related loan documents between Buyer and Lender, vursuant to· which Buyer shall 
obtain financing for a portion of the Purchase Price. Seiler consents to such collateral assignment and 
security interest and agreys to recognize and attorn io ali rights of Foothill (or any other Lender) as 
collateral assignee and secured party. Wit.hout limiting the foregoing, Seller acknowledges: and 
agrees that (a) Foothl11 (or any other Lender), as coUateral 3.;?Signee and secured party, shall be 
entitled to enforce all rights and interests ofBuyer under this Agreement, including without limitation 
as provided by Section 9.1 (ln each case subject to and in ac.cordance with the terms thereof) and (b) 
notwithstanding anything in this Agreement to the contrary, Footbill (or any other Lender) shall be 
entitled to exercise all rights and remedies of a secured party in respect of the AcCCiunts as provided 
by the applicable Uniform Commercial Code. Notwithstanding anything in this Section or this 
A.greernerrt to the contrary, to the extent Lender seeks to enforce right~ of the Buyer against the Seller 
under this Agreement, the Lender sha11 be subject to the same agreements made by the Buyer in this 
Agreement as if it were the Buyer. Notbing .here1n shall constitute an assumption by the Lender, and 
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the Lender shall have no liability for, any of the Buyer's obligations under the Agreement other than, 
to the extent it undertakes to service the Accounts, to service the Accounts in accordance with 
applicable Jaw. Buyer shall remain bound by its obligations under thi$ Agreement and nothing 
contained in this Section 14. 6, nor any actions taken by the Lender, shall relieve Buyer of any of its 
.obligations under this Agreement. · 

Section 14.7. Prior Understandings. This Agreement supersedes any and all prior discussions and 
agreements between Seiler and Buyer with respect to the purchase of the Accounts and other matters 
contained herein, and this Agreement contains the sole arid entire understanding between the parties 
.hereto with respect to the transactions contemplated herein. · 

Se.ction 14. 8. Integrated Agreement. This Agreement and all Addenda, Exhibits and Schedules 
hereto constitute the final complete expression of the interit and understanding of the Buyer and the 
Seller. This Agreement shall not be altered or modified except by a subsequent writing, signed liy 
Buyer and Seller. 

Section 14.9. Counterparts~ This Agreement may be executed in any number of counterparts, each 
of which shall constitute one and the same ·instrument, and either party hereto may execute this 
Agreement by signing any such cOunterpart. A facsimile sigp.qture shall be deemed an original 
signature for purposes of executing this Agreement, to be followed by two (2) orig}nals. 

Section 14.10. Non-Merger/SurVival. Each and every covenant hereinabove made by Buyer. or Seller 
shall survive the delivery of the Transfer Documents and shall not :merge into the Transfer 
Documents, but instead shall be independep~ly enf01;ceable. -

Section 14.11. Goverrung Law/Choice ofForum. This Agreemt;nt shall be construed, and the rights 
and obligations of Seller and Buyer hereunder determined; in accordance with the law of the State of 
Oklahoma, without giving' effeqt to any choice of law princ1ple.S. The parties agree tha.t any legal 
actions between Buyer and Seller regarding the purchase of the Aecounts hereunder shall be originated 
in the United States Djstrict Court in and for the State 9f Oldaboma, and Buyer hereby consents to the 
jurisdiction of said court in connection with ai1J' action or proceeding initiated concerning this 
Agreement and agrees that service by mail to the addr~s specified in Articie xm of tpis Agreement 
shall be su..+ficient to confer jurisd-iction over Buyer in such United States District _Court. In the event of· 
litigation tlllder this Agreement, the prevai1ing party shall be enti.tled to an award of reasonable 
attorneys' fees and c6sts. 

Section 14. 1 2. No Third-Party Beneficiaries. This Agreement is fur the .sole and exclusive benefit 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 14.13. Expenses. Except as otherwise expressly provided in this Agreement, Buyer· and 
Seller will each bear its own out-of-pocket expenses, including fees and disbursements of its 
attorneys, brokers, consultants and any other agents or representatives .in connection with the 
transaction contemplated by this Agreement Seller shall be responsible for any brokerage or other 
·agency fees associated with the sale of the Accounts hereunder. 
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Section 14.14. Limited Power.oJ Attorney. SeJler shall grant Buyer a limited Power of Attorney in a 
form substantially similar to Exhibit R 

IN WITNESS WHEREOF, the parties hereto have executed tbis Agreement as of the day and year 
first aboye written. 

BUYER: CAVALRY SPV, I, LLC. . 

By;~~ 
Name: /f/~(J:, .. ~ 
Tit1e: .e-¢-c.c. _ V.P :r· C/-o 
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EXBIBrrB 

BILL OF SALE AND ASSIG-NME,NT OF AccoUNTs 

MidFirst Bank, a federally chartered_ savings association, (collectively, 11Seller-" or 
«Assignor") hereby ab-solutely sells, transfers, assigns, sets over and conveys to Cavalry, 
SPY I, LLC, a De.laware Limited Liability Company ("Assignee"\ without recourse and 
without represent()tions or warranties, express or'implied, of any type, kind or nature, 
except as providedin the Purchase and Sa1e Agreement dated June 7, 2002: 

(a) all of Assignor's right, title and interest in and to each ofthe Accounts identified in 
the Account Schedule attached hereto as Exhibit "A" (the "Accounts11);together with 
other evidence of indebtedness, if any; and 

(b) all principal, interest or other proeeeds of any kind with respect to the Accounts, but 
excluding any payments or other consideration received by or on behalf of A'Ssignor on 
or before Ma~ 3; 2002, with respeet to the Accotints. 

This Bill of Sale is being executed and delivered pursuant to and in accordance witb the 
terms and provisions of that certain Purcha$e and Sale Agreement made and yntered into 
by and benveen the Seller, and the Buyer dated June 7, i002, (the "Agreement"). The 
Accounts are defined and described in the Agreement and are being. conveyed hereby 
subject to the tenns, conditions and provisions se~ forth irt the Agreement. 

This 'Bill of Sale shall be governed by the laws of tbe State of Oklahoma without 
regard to the conf1icts-{)f-Jaws rules thereof. 

DATED: -~ AI , 2002 

SELLER: MIDFIRST BANK 

11 ;·It· iJ/ .. 
By:~~· 
N.a1)1e. -r:;r!c/1/:~ . tbs'oY... 
Tttle: 6u~-rcr:b· . 

STATEOF \Qt11.h-a~ 
COUNTY.OF ~i~ 

) 
) ss. 
) 

j his Bill 9f Sale was acknowledged before :ne on the c?-.l~ay of ~ , 2002, by 
eeL:\., iJD\ci?:D!Q as Attomey~m-Fact on behalf of Senr= 

My CommissioriExpires: ~1!~.~_._1_1-\_-_
1

...;_.0_5 _______ _ 

Notary Public in and for the State of ~ ~f:4\.AJL~Ctu~± 
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EXHIBIT E TO PURCHASE & SALE AGREE.l\1ENT BETWEEN 
lVJJDFIRST BANK & CAY ALRY SPVI, LLC 

DATED JUNE 7, 200:2 

AFFIDAVIT OF DEBT 

~ the-~---- [title] of [institution.], am duly 
authorized by my employer [title] to make the following statements: · 

L Accor:ding to the books and records forwarded to MidFirst Bank from· 
____ _,there is due and owing from which debtor's account 
number is the principal amount $. as of _____ _ 
[date], including legally chargeable interest, with a·last payruent .date of ____ _ 

2. · Said account was, on 2002, sold, transferred and conveyed to 
---:-:------:-·with full power and authority to do and perform all acts neeessary for the 
collection, settlement, adjustment, compromise or satisfaction of the said claim. Further, 
Affiant states that, to the best of Affiant's lmowledge, information and belie~ there were 
no uncredited payments, just counterclaims or offsets a.gaitl?t the said debt when sold. 
Further, the Affiant aclmowledges that, in making this affidavit, is now · 
the owner of said account, and that . has complete ·authority tp settle, 
adjust, compromise and satisfy the same and that [institution] has no 
further interest in said debt for any purpose: 

,__------------'----(Affiant's signature) 

----------0-.-...-.,-___ (Affianf s pri~ted name & titJe). 

DATED:----'----------' 200Z 

STATE OF OKLAHOMA 

COUNTYOF ___ ~-----
DATED: 2002 

Personally appeared the above· named Affiant and made oath that he/she as read 
the above and knows the contents hereof; that the same.is true of his personal knowledge; 
and I do hereby certify under my seal that I am authorized to administer oaths under and 
virtue ofthe laws of the State of Oklahoma and that commission, as a Notary Public, 
expires on the _ day of 2002. · 

Before me: 

Notary Public 
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EXHIBIT R TO PuRCHASE & SALE AGREEMENT BETWEEN 
MID FIRST BANK.& CAY ALRY SPV I, LLC 

DATED JONE 1, 2D02 

UlViltED POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS, that MIDFIRST BANK ("Seller"), with 
respect to those certain purchased Accounts, described in that certain Purchase and Sa1e 
Agreement. dated June 7, 2002 (the "Agreement'') between Seller and Cavalry SPV I, 
LLC, ("Buyer"), hereby names, constitutes and appoints Hqyer, or· any of its authorized 
agents, employees or representatives, ·its duly authorized attorney and agent with limited 
power and authority to i) endorse checks and other negotiable instruments which may be 
received by the Buyer;· ii) perfect, maintain,. and reLease any security .interests in the 
Accounts; iii) transfer and obtain any titles, ·evidence of ownership or Account 
Documents; iv) settle any insurance claims or li~gation and .apply for any insurance, 
warranty or sales tax refunds; v)"terrninate or mgdify any third party agreements; aqd vi) 
to perform any and all acts relating to the Accounts which the undersig11ed was entitled to 
do as the. owner of said purchased Accc:unts. · 

EXECUTED this d.( ,;it- day of ~ 2002 

SELLER: mid Rr:c± BaJ-

STATE OF ~tQc~~ 

COUNTY OF Cifhho~ 

~~~·. 

~L\~ ~o\~ 

?~~~\ 

~ By. .· . . 

N.ame:~·~ 
Title: · E(Jfr:{ Cfh . 

) 
. ) 85, 

} 
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