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IRREVOCABLE POWER OF ATTORNEY

il o
LUl ..Ia.;’lﬂ\sl’\

FNOW ALL MEN BY TIHESE DPRESENTS, that as of February 1,
1393, each of CHRYSLER FIRST INC., a Pennsylvania corporation,
ALLENTCWN GENERAL CORPORATION, a Delaware corporation, ARIENS
CREDIT COEPORATION, a Pennsylvania corporation, CALKINS
DIVERSIFIED CREDIT INC., a Delaware corporation, CARVER
CREDITCORE INC., a-Delaware corpovation, CHRYSLER FIRST
ACCEPTANCE CORPORATION, a Delaware corporation, CHRYSLER FIRST -
COMMERCIAL CORPORATION, a Pennsylvania corporation, CHRYSLER
FIRST CONSUMER DISCOUNT  COMPANY, a Pennsylvania corporation,
CHRYSLER FIRST FINANCINAL SERVICES CORPORATION, a Delaware
corporation, CHRYSLER FIRST FINANCIAL SERVICES CORPORATION OF
AMERICA, a Delaware corporation, CHRYSLER FIRST FINANCIAL
SERVICES CORFPORATION OF FLORIDA, a Florida corporation, ~
CHRYSLER FIRST FINRNCIAL SERVICES CORPORATION OF MINNESOTA, =
Minnesota corporation, CHRYSLER FIRST INDUSTRIAL LOMN COMPANY,
a Washington corpeoration, CHRYSLER FIRST INFORMATION
TECHNOLOGIES INC., a Delaware corporation, CHRYSLER FIRST
MONETARY CORPORATION, & Delaware corporation, CHRYSLER FIRST
MORTGAGE CORPORATION OF FLORIDA, a Florida corporztion, COMBAIR
KELLOGGH CREDIT CORPORATION. & Delawape corporation, FINANCIAL
. ACCEPTANCE CORPORATION, & Delaware corporation, GODFREY
ACCEPTANCE CORPORATION, a Delaware corporation, GRAVELY CREDIT
CORPORATION, a Delaware corporation, KORG ACCEPTANCE
CORPORATION, a Delaware corporation, MERCURY MARINE ACCEPTANCE
CORPORATION, a Pennsylvania carporation, MUSIC AMERICA FINANCE
CORFORATION, a Delaware corporation, PRIVATEBRANDS ACCEPTANCE
CORPORATION, 'a Delaware corporation, ROTH FINANCIAL SERVICES
COMPANY, a Delaware corporatien, SEA RAY CREDIT CORPORATION, a
Delaware corporation, TREK FINANCIAL SERVICES INC., a Delaware
corporation, WINNEBAGO ACCEPTANCE CORPORATION, a Delaware
corporation, and CHRYSLER FIRST FINANCIAL SERVICES CORPORATION
OF IOWA, an Iowa corporation, (each, a *Seller," and :
collectively, the “Sellers"), pursuant to the resclution of 1
zach of thelir respective Beards of Directors,' to facilitate the
recording of thik sale of assets by the Sellers Lo A-NBFSC,
Inc., a North Caroclina corporation, G-NBFSC, Ine., a North
Carolina corporation, K-NBFSC, Inc., a North Carolina
corporation, MA-NBFSC, Inc., a North Caralina corporation,’

Mq-NBFSC, Inc., a North Carolina corporation, NATIONSBANC Copy of theofC
FINANCIAL SERVICES CORPORATION, a Georgia corporatiom, S
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NATIONSCREDIT ACCEPTANCE CORPORATION, a Delaware corporation,
NATTONSCREDIT COMMERCIAL CORBORATION, a MNoxth Carclina
corporation, NATIONSCREPIT CONSUMER DISCOUNT COMPANY, &
pennsylvania corporation, NATIONSCRENIT CORPORRTION, a
>. pennsgylvania corporation, NATIONSCREDIT FINANCIAL ACCEFPTARCE
CORPORNTION, a Delaware corporation, NATIONSCREDIT FINANCIAL
n- SERVICES CORPORATION, a North carolina Corporation,
NATIONSCREDIT FINANCIAL SERVICES CORPORATION OF ALABAMA, an
Alabama corxporation, NATIONSCREDIT FINARNCYAL SERVICES
c CORPORRTION OF AMERICA, a North Carolina corporatcion,
NATIONSCREDIT FINANCIAL SERVICES CORPORATION OF FLORIDA, a
u Floridsz corporation, NATIONSCREDIT- FINANCIAL SERVICES
‘ CORPORKRTION OF VIRGINIA, a virginia corporacion, NATIONSCREDIT
: HOME EQUITY CORPORATION OF VIRGINTA, a Virginia carporation,
m NATTONSCREDYT MORTGAGE CCRPORATION OF TLORIDA, a Florida
. corporztion, NATIONSCREDIT PRIVATERRANDS ACCEPTANCE
CORPORATION, a Delaware corporation, R-NBFSC, Inc., a North
' Carolina corporation, S-KDFSC, Inc., 2 rorth Carolina
corporation, T.NBPSC, Inc., a North Carolina corporation, and
W-NpFeC, Inc., a North Carolina corporation (each &
spurchagexr, " and collectively, the wpuyrchasers®), and for good
and valuable consideraticon, hereby irrevocably makes,
constitutes and appoints each of the Purchasers acting by or
through any one orf more of their respective directors, officers
ar authorized employees, independently or jointly as the
purchasers shall deem DTOper, as the true and lawful attormey-
in-tact (each an "ptLorney-in-Fact, " and collectively,
wAELormeys-in-Fact") fov each of rhe Sellers in the name, place
and stead of each of the Sellers to do any and all of the
following tasks wilkh respect to the Assets as such term is —
defined in the Business psset Purchase hgreement dated zg of
November 17, 1992, by and among the Purchasers and each of the
sellers, as amended by a First amendment thereto, dated
Jamuary 29, 1993 (as so amended, the “Dusiness hsset Purchase
hgraemﬂnt“]:

¥

1. To execute and deliver deeds, assignments,
releases, notice filings, tax declarations,
agditional bills af sale and ocher stacements or
Filings with any federal, stake, municipal, lecal '
or other govarnmental subdivision, department,
conmission, board, bureau, couxt, legislature, -
agency, instrumentality or other governmental
authority (including, without limitation, any
cancellation, termination and financing statements)
as may be required to further evidence the sale of
the Asgets and oLhexr instruments of sale,
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conveyance, transfer and assignment and such
endorsements and acknowledgements as may be
necessary- or appropriate for the execution,
delivery and recordation or filing of any such
dacuments and as shall be necessary oOr appropriate
to vest in the Purchasexs full legal and equitable
tiltle to the Assets, and as shall be necessary or
appropriate to evidence the Purchasers' acguisitiocn
ol the Assels. :

2. o aign, endorse (without representation, warranty,
or recourse except as expressly set forth in the
Business Asset Purchase Agreement), execute,
arknowledge, deliver, receive and possess such
athar documents, agreements #nd instruments in
writing of whatever kind and nature, including but
not limited to.endorsing (without representation,
warranty, Or recourse except as expressly set forth
in the Business Asset Purchase Agreement) :
promissory notes, as may be necessary or proper in
the exercise of the rights and powers herein
granted and to further evidence the sale of the

Assets.

3. To engage, employ, and dismiss any agents, )
accountants, advisors, consultants, attorneys, or
other persons in the performance of these presents
as may be reguired by law, rule or regulation, or

’ as any of the Attoxrneys-in-Fack shall deem proper,
and to appeint addicional or substitute atrorneys-
in-fact as any of the Attorneys-in-Fact shall deem
proper.

Unless otherwise defined herein, texrms defined in the
Business Asset Purchase Agreement shall have the same meanings
herein. Any assignments or transfers effected hersbny shall be
without representation or warranty by, or recourse to, the
Sellers except as expressly set forth in the Business Purchase
Agreement, and all assignments and endorsements will so state
en such instrument.

Ary and all third parties may rely on a copy of this
power of Attorney, certified by any Attorney-in-Fact &s being
txue and correckt, to the same extenc as if it were an original
of this Power of Attormey and shall be entitled to xely on a
writing signed by any Attorney-in-Fact to conclusively
egtablish the identity of a particular right, power, capacity,
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asser, liability, obligation, property, loan or commitment of a
Seller as an Asset for all purposes undec this Power Of
Attoxmney.

The Attorneys-in-Fact appointed hereunder shall nat be
obligated to furnish bond or other security in comnection with
their actions hereunder.

Each Seller hereby authorizes the Attorneys-in-Fact
appeinted hereunder, by or through any of their respective
‘directors or officers or by any of their otheyr yespective
employees which are duly authorized by the respective Boards of
Directors to act on behalf of the Attorneys-in-Fact hereunder,
to (1) certify copies of this Fower of Attorney, and
{ii} cvertify, deliver and record wertified copies and originals
.of this Power of Attorney. '

Nothing contained in this Fower of Attorney shall
enlarce or limit, or be deemed to enlarge or limit, as betweean
a Seller, on one hand, and a Purchaser, on the octhar hand, the
rights or powers of a Seller or a Purchaser as are or may he
sel: forth in the Dusiness Agset purchase Agreement or the
Related Instruments or any other separate agreement between
them: provided, however, that the foregoing provision shall not
creatre any duty of inguiry by any third party relying on an
origiral or certified copy of an original of this Power of
Artorrey, and such third parties shall be entitled to
completely rely on the authority of the attorneys-in-fact
appointed hereunder, notwithstanding the terms of the Business
hsset Purchase Agreement or the Related Instruments or other
separate agreements between any of the Sellers, on one hand,
and any Attorney-in-Fact, on the other hand.

Bach of the Sellers hereby ratifies, confiyms and
approves in all raspeclts all acts and doings of the hAttorneys-
in-Fact and thelir respective officers, employees, direccors,
agants and actorneys which have been performed from
November 17, 1992, which acts and doings were in conformity
with this Power of Attormey. \




Book 2462 Page 111

v
- . [y
W, - . .

0 O 0 L A 0
164120 USZSEIA IS v orao Gl & Rearter

00 108162

1f any provision of this Power of Attorney shall be
held invalid, illegal or unenforceable, Cthe validity, leégality
or enforceability of the other provisions hereof shall not be
affected thereby, and there shall be deemed substituted for the
provision at issue a valid and enforceable provision as similar
— as possible to the provision at issue.

This Power of Attorney shall be governed by and
construed in accordance with the laws of the State of New York,
without reference to its principles of conflicts of laws.

This appointment is coupled with an interest and is
irrevocable, .

IN WYTNESS WHEREOF, the undersigned have executed this
Power of Attorney as of the date first written above.

CHRYSLER FIRST. INC.

VAV A

Name : n\\ar\/. RedEut Lo
Ticle: \fiCa Fﬂﬂ-ﬂk -

ALLENTOWN GENERAL CORPORATION

Name: fillan L/ Ronjuiltd
Title: Vice P o
ARIENS CREDIT CORPORMATION

VA4

Name :7.\“3'[;\ L R?ﬂf{

Title: Vlm ‘d' \

- CALKINS DIVERSIFIED CREDRIT INC.

K
Rt el
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CARVER CREDITCORP INC. |

Name: ,ﬂ 'OY\F
Ticle: P
CHRYSLER FIRST ACCEPTANCE

Kp -
‘ m+ CORDORATION

VEYN
e Ve el

CHRYSLER FIRST COMMERCIAL
CORPORATION

4 K

Name: Mlan L JRonchil(o
Title: \ica

CHRYSLER FIRST CONSUMER DISCOUNT
COMPANY

Mame: llavx Mcm {‘\UHD

Tinle: V1u'_

CHRYSLER FIRST FINANCIAL SERVICES
CORPORATION

ited
o e

CHRYSLER FIRST FINANCIAL SERVICES
CORFORATION OF AMERICA
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CHRYSLER FIRST FINANCIAL SERVICES

CORPORATION w
— : tame: flilan L/ R%iu‘o
Title:\fjeo T

. CHRYSLER FIRST FINANCIAL SERVICES .

CORFORATION OF ESOTA
dame: il L. uy('(o
Ti r_1e \ice,

CHRYSLER FIRST INDUSTRIAL LOAN

(:OMPANY/) @\Z%
Name : flla¥y |, Ron ]

Ticle: \ilo.

CHRYSLER FIRST INFORMATION
PTECHNOLOGIES INC.

M7

. — |
. S i
CHRYSLER FIRST MOMETARY CORPORATION
: R il
L

CHRYSLER FIRST MORTGAGE CORPORATION
oF FLORIDA

L. /
— ()
Name : /\Ham L/ fendliiilo
Title: Vico frann
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e o ' o COMPAIR KELLOGG CREDIT CORPORATION

7 L '
Eéﬁ%&%ﬁ% | -

Title: V

FINANCIAL ACCEpRT CE CDRPORATION

mﬁ;n& o
Title: A“ h&[sﬁ)duj;m
GODFREY ACCEPTANCE CORPORATION

ARt
ritie Aen o

GRAVELY CREDIT CORPORATION

Name: filgpn Rnnm ‘D
Title: Wiee, fl, de

-

KORG ACCEPTANCE o RPORATION

7 7 | |
rite Ve o

MERCURY MARINE ACCEPIANCE
CORPORATION

TJ.I:lE VICL f’ugﬂyiiﬂ
MUSTC AMERICK FINANCE CORPORATION

_/‘
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PRIVATEBRANDS ACCEPTANCE
CORPORATION

/
ames: . ifllD
L

ROTH PINANCIAL SERVICE COMPANY
Name A\\ | o o

Ti tle Q_Q‘ L')y\

SEA RAY CREDIT C(ﬁ}:lj}
Name: “ﬁy\' . i\

e Nl P

TREK FINANCIAL SERVICES INC.

ﬂ%&//ﬁ

H : il
- 'I‘?.r:?e-fi}}a‘:‘ g (‘C'j“f 10

HWINNEBAGO ACCZTZOMTION
Name : A\k&n . Rocusiio '
Title: vicn

CHRYSLER FIRST FINANCIAL SERVICES
CORPORATION OF IQWA

4 X

- Neme: Allan L/ Rﬂt}’/m\\o

Title: VQ.Q.
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