ACCOUNT SALE AGREEMENT

Tlits Account Sale Agreement (“Agreement™), dated as of December 8, 2005, is between
Capifal One, ¥.8.B., a federal savings bank {“Seller™) and Centurion Cupital Corporation, a
Maryland corporahon (“Buyer™),

RECITALS
A Seller o‘xims certain charged-off consumer loan and credit card accounts.
B. Seller desires to sell, and Buyer desires to purchase, rsuei.a accounts,
The pasties agree as foﬁm#s:
AGREEMENT

i. Definitions,

“Acconnt(s)” means the dhargcd—eff consumer accounts identified on the Sale File,

“Adjustment Amount” with respect to an Account means the Unit Price multiplied by
the Unpaid Balange of such Account as of the date on which siuch Adjustment Amount is
determined..

“Borrower(s)” means the obligor(s) on the Accounts.

“Closing” means the consummation-of the transactions contemplated by this Agreement,

“Closing Date” means December 8, 2005, or such othet date as may be agtesd by the
parties. :

“Cutoff Dute” means IYecember -6, 2005.

“Prior Agrecments” means the agreements under which Seller originally acquired. the
Atcounts,

_ “Priox Ovwners™ means the prior owners or originators of the Accounts.
“Purchase Price” means the amount specified in Section 2.2 below.
“Sale File” means the olectronic file attached as Exhibit 1 prepated by Seller seifing forth
at least the TollovArg information with respect to each Account, but only to-the extent the sanie s
available to Seller: original creditor’s accéunt number, the name, address (including state and

zip-¢ode), social security number and available telephone numbers of the Borrower, the daté of
charge-off, thedate of first delinguency, the last payment date,-and fhe. U.npa:d Balance.
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“Unit Price” means ﬁﬁ-’fﬁw‘”—&

“Unpaid Balance" means, as to any Account, the unpaid batarce as of the Cut-off Date
in United States Dollars for such Ageount as reflected on Selfer’s records. Buyer acknowledges
that thie figure provided as the Unpaid Balance for any Account may inclide interest, costs, fees
and expenses, This figure may also reflest payments made by or on beéhalf of any Borrower
which have been depostied and credited to the Unpaid Balance for any Acoount, but that may
subsequently be returned to Selter due to insufficient funds to cover such payments. The Unpaid
Balance does not include any interest, fees, or other finance charges that were accrued after the
date the Accomit was acquired by Selter. Buyer acknowledges that Seller shall have no lability
beyond the Adjustment Amount for errors in calculation of the Unpaid Balance and that the
amount listed on Exhibit 1 is correct to Seller's knowledge. The aggregate Unpaid Balance -of
the Accounis as of the Cutoff Date is approximately Reedoihs '

R AT

2. Purchase and Sale of Accounts.

2.1 Purchase and Sale, Subject to all the terms and conditions of this Agreement, on
the Closing Date Seller will sell and Buyer will purchase the Accounts, free and clear of any and
all Yens, claims, charges and encumbrances, Except for the represéntafions, warranties and
covenants set forth in this Agreement, the sale of the Accounts is “without recourse™ to Seller,
“AS-18” with al] faults, and without warranty of awy kind, express or implied.

22 Purchase Price; Payment.  The purchase price for the Accounts is

L Bedactedd representing an amount equal to the Unit Price multiplied by the aggmgate

Unpald Balance as of the Cutoff Date. The Purchase Price is payable by Buyer 1o Seller by wize-
transfer or other immediately available funds,

2.3 Biltof Sale. Af Closing, Seller will execute and détiver o Bill of Sdle to evidence
the conveydnee and transfer to Buyer of all of Seller’s right, fitle and interest in and to the
Accounts, Seller will also deliver to Buyer on or before the Closing Date a Sale File, in Seller’s
customary format, of the Accounts showing each Account’s Unpaid Balance as of the Culoff
Date, The Bill.of 8ale will be substantially in the form attuched as Exhibit 2,

2.4 Updated List-of Accounts and Account Status, Seller will prompily, and in any
event within ten (10) business days following the Closing Date, provide Buyer with a Sale File
(in Bellex’s customary format) of Accounts showing all information as of the Closing Date, to the
extent such an update is required to update tlie list provided putsuant to Section 2.3, If Sefler
réceives any payments t any Account prior to-the Closing Date that is-net.reflected in the fist of
Unpaid Balanees provided pursuant to Section 2,3, Seller agiees to forward such payments to
Ruyer within forty-five (45) days of reccipt of such payment by Seller.

2.5  Nota Sale of Securitics. Buyer and Soller agree and acknowledge that the salc of
Accounts documented by this Agreement is not a sale of seenrities.
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3. Representations and Warranties of Seller. Seller represents and warrants to Buyer that
as of the date of this Agreement and as of the Closing Date:

3.1 Due Incorporation; Authorization; No Conflict.
(a) Seller is a savings bank organized under the laws of the United States,

(b)  Seller has the corporate power and authority and all licenses gnd permits,
if any, required by any governinental body of regulatory authority to sell the Accounts 16 Buyer
and fo perform Seller’s other duties nnder this Agr&ement.

(©) Seller’s-execution, delivery and. performance of this Agrﬁumenl are within
Seller’s corporate or legal pOWeLs, have been duly anthorized by all necessary corporate action on
the part of Seller, and are not in conflict with the charter or by-laws of Seller or any law or
regulation apphcabie (o Selier

3.2 Account Information. The information contained in the Sale Files provided by
Seller to Buyer pursuant to Sections 2.3 and 24 is an aecurate copy of such information as
reflected in Seller’s electronic account database as.of the Cut-Off Date.

3.3  Accounts,

(@)  On the Closing Date, fo the best of Seller’s knowledge, Seller will have
good and markefable title to the Accounts, free and clear of all liens, charges, encumbrances or
rights of others (other than Buyer);

{(b)  To the best of Seller's knowledge, Seller has not- initiated collection
litigation o1 other legal proceedings against any Borrower with respect to any Account;

(b) '[‘o'the best of Seﬂer's knqwledge, Seller has not received written nofice

) To the best of Seller’s Rr_lowlc;dge, no Actount has been discharged. in
bankruptey,-and no Borrower has filed for, or is the subject of, any curtently pending bankruptey
proceeding,-
{e)  Tothe best of Seller’s knowledge, nu Borrowsr is deceased;
{fH) | To the begt of -Sei:lcr’s.;.knawmdgb,_ no Account has been validly setfled;

{g)  Tothe best of Beller’s knowledge, no Account was fraudulently originated

L)

or used; and

()  To'the best of Seller’s knowlodge, no Botrower is represented by counsel
with respect tor an Account.
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To the extent that any representation or warranty set forth in this Section 3.3 proves fo be
false, Buyer’s sole and exclusive remedy shall be to obtain a refund of the Adjustinent Amount
for such Aceount in accordance with Section 9.2 below,

34 No Brokers. Seller has not entered into any agreement obligating Buyer o pay
any-comm';ssion or other compensation to any broker, investment broker, agent or other person as
aresult of Buyer’s purchase of the Accounts under this Agreement,

4. Representations and Warranties of Buyer, Buyerrepresents and warrants to Seller that
as of the date of this Agreement and as of the Closing Date:

4,1  Due Organiration; Authorization; No Conflict,

{8)  Buyer s duly organized, eXisting and in good standing as a Maryland
corporation,

{b)  Buyer has the corporate power and guthority and all licenses and permits,
if any, required by any goveramendal body or regulatory authority to purchase the Accounts from
Seller and to perform Buyer's other duties under this Agréement.

{¢)  Buyer’s execution, delivery and performance of this Agreement are within
Buyer’s corporate or legal powers, have been duly autherized by all necessaty corporate agtion
on the part of Buyer, and are not in conflict with the charter or by-laws of Buyer or any law or
regulation apiplicable to Buyer. '

4.2  Sophisticated Buyer; Due Diligenece. Buyer is a sophisticated, informed buyer
and has the knowledge and experience in financial and business matters, including without
Himitation the purchase and collection of charged-off receivables and accounts that are or may be
the subject of a-currently or formetly pending litigation, disputes, or bankruptey proceedings, that
enable it to evaluate the merits and risks of the transaction contemplated by this Agreemient.
Buyer acknowledges that Seller, except as specifically set forth in this Agreemient, does not
repiésent, warrast or insure the accuracy or completeness of any information provided 1o Buyer
or'in the Sale File or any other Account files. Buyer has mads such independent invesfigations
as it deems to be warranted into the nature, validity, enforceability, collschbxiﬂy, and vaine of the
Avicondits, und all other facts it deerns malerial fo its purchase. Buyer Is entering into this
transaction solely on the basis of that investigation, Buyer's own judgment, and Sefler’s express
representations and covenants specifically set forth in this Agreement. Buyér is not acting in
ieliance o any representation made or information farnished by the Seller, its employees, agents,
representatives or independent vonifaciors, other fhan the express representations and warranties
of Seller contained in this Agresment, Without Hmiting the generality of the foregoing, Buyer
expressly acknowledges that (1) some of the Accounts are subject o a earrently or fonncrly
pending dispute, lawsuit, or case under the Batkruptey Code, (2) with tespect to Accounts in.
bankruptcy, Seller has not filed a proof of cldini with respéct to such Aceounts, and (3) the
statutory period in whicli actions inay be brought to enforce the Accounts may have expired with
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respect to certain Accounts and Buyer will not be permitted to file or maintain legal actions with
respect to such Accounts.

43  Financial Capacity. Buyér is solvent and has sufficient financial capacity 1o
undertake and properly perform all of the obligations to be performed by it unider this Agreemerit
on and after the Closing Date,

5, Closing Conditions.

5.1  Closing Conditions. The obligation of Sellet to sefl, and Buyer to purchase, the
Accounts on the Closing Date shall be subject to each of the following conditions:

{a8)  Representations and Warranties. The representations and wartanties of
the parties will be materially true and correct as of the Closing Date,

(b)  Covenants. Al othérterms and conditiohs of the Agreement which are
required 1o be performed on or prior to the Closing Date by either party shall have been
materially complied with or performed.

_ {€)  No Viclation. Constmmmation by Buyer and Seller of the transactions
contemplated by this Agreement and. peiformance.of this Agreement will not violate any order of
any ‘conut or governmental body having competent jurisdiction br any law of regilation that
applies'to Buyer or Seller,

{d)  Approvals, Consénts and Notices. All required approvals, vonsents, and
other actiony by, and notices to and filings with, any govemnmental authority, and any other
person or enlity (including without Jimitation any censents required from Prior Owners of the
Avcounts) will have been obtained or made,

5.2  Reasonable Efforts; Wiaiver; Termination. Each party shall wuse its
commercially reasonable efforts ta eause all conditions t6-Closing to be satisfied on or before the
Closing Date. Safisfaction of 3 condifion fo Closing may be waived by the party entitled to the
benefit of such condition. Either patty miay terminate this Agreement if the Closing has mot
oeourred on or before ninety (90) days after the originally scheduled Closing Date.

6. Covepants; Conduct of Business Following Closing,

6.1 Notice fo Borrower. Buyer agrees to notify each Barrower of Buyer®s purchase
of the Borrower’s Account within thirty (303 days after Closing. T addition, after the Closing
Date Selfer may, but will net be obligated fo, give any Borrower: wrﬂten or oraf notice of the
transferof the Borfower’s Acoeunt £0 Buyer.

6.2  Notice to Uredit Reporting Agencies. Prompﬂy and in o eveiif later thag sixty
(60} days following the Closing Date, Seller will rt,port to.the appropriste credit repotting

agencies any Acoount that was préw:ously repoited as being owned by Selfer as either transferred
to Buyer, charge-off gransferred 0 Buyer, spld to Buysr, or charge-off sold 1o Buyer Except as
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required by law, Seller will make no other reports to credit reporting agencies with respeet to the
Accountsafter the Closing Date,

63  Account Payments Received by Seller. Seller will forward to Buyer any
paymeits with respect to an Accoant that are received by Seller on or after the Cutoft Date and
on or before the date that is one-hundred eighty (180) days after the Closing Date. All payments
with respect o an Account that are received by Seller afier such date shall be returned to the
person making the payment.

64  No Media Requests. Buyer expressly understands that Seller will not provide
Buyer with any documenfation relating to any Account, including without limitation any
application, agreement, billing statement, nofice, correspondénce, documents supporting a
deficiency balance, or consumer information which relates to an Account, regardless of whether
such documents are in Seller’s possession or could be obtained from a third party. Buyer has
taken such absence of documents inmto account in determining whether, and at what price, to
purchase the Accounts.

6.5  Use of Seller’s or Prior Owner's Name. Buyer will not use or refer to the name
of Seller or any Prior Owner for any mass advertising regarding the Accounts and will not
portray iself as Seller’s-or any Prior Owner's agent, partmer or joint veuturer with respent to the
Accounts. ‘However, Buyer may use the namg of Seller or a Prior Owner for purposes of
identifying an Account (a) in communications with the Accéunt’s Borrowers in oder to colleet
amounts sutstanding on the Account, or (b) in connection with filing suit upon tlie Account. In
addition, subject to obtaining Seller’s prior written consent, Buyer may use the name of Seller (x)
iri connection with a securitization transaction for the Accounts, (y). in connection with any sale
of the Accounts, and (2} in offering materials vélating to the Accounts. In coutacting a Borrower,
filing suit, or selling Accouits, Buyer will not state or fepresent in any way that Buyer is
contacting the Borrower, filing suit or selling Aceounts for of on behalf of Seller or a Prior
Ovmer, Buyer exptessly acktiowledges that a breach of this Seetion 6.5 may also constitute a
‘breach of an Underlying Agteement for which Seller would be obligated w0 pay liquidated
damages to a Prior Owner, and that any such Hiquidated damages would be indemnifiable under
Section 10.2.

6.6 Tngurange. Buyer shall maintain (i) & general Lability Insurance policy with
- mininum coverage of two million dollars ($2,000,000) in the aggregate and one million dollars
($1,000,000)-per occurrence and (i) profossional liability for ecrors and omissions with a limitof
at least one million dollars ($1,000,000) uutil the first to ocour of (i) the date on which all of
Buyer’s agtivities with respest to the Actounts have ceased, and (ii). December 31, 2011,

6.7  Complisnce With Law. With respect t¢ the Accounts, Buyer will, and will caise
any agent, confractor, Or permiited succassor dwner of the Accounts to, at all times following the
Closing Date comply with all applizable state and faderal laws, inchuding wittiout limitation the -
Consumer Credit Protection Aet, the Fair Credit Reporting Act, the Fair Debt Collection
Practices Act, and the Gramm-Leach-Rliley Act. Buyer will not collect ur attempt to ¢ollect any
Account in any huisdiction in which Buyer does not have all requiied licenses for such activity,
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Buyer agrees that it will not violate any laws relating to unfair credit collection practices, o the
extent, if any, that they may apply to Buyer, in connection with any of the Accounts (ransferred to
Buyer pursuant to this Agreement. Buyer also agrées not to take any enforcement action against
atly Borrower that would be-commercially unreasonable, :

6.8  Netice of Claims, Buyer will notify Seller promptly of any written claim or
- written threatened claim against Seller or any Prior Owner, or any writien claim or written
threatened elajiy that Buyer reasonably believes may affect Seller or any Prior Owner, that is
discovered by Buyer and relates to the Accounts.

7. Tssuers and Prior Aécount Owners,

7.1 No Centact With Prior-Owners. Buyer sgrees that Buyer shall not contact any
Prior Owner for any purpose relating to any Account, unless required to do so by law. Buyer
will, from and after the Closing Date, handle and respond to any Bosrower inguities, requests or
communications concerning or relating to any Accounts sold under this Agreement directly with
the Bortower or the Borrower’s representarives. Buyer must not tefer, for any reason, any
Borrower with an inquiry or any other Account issues to Seller or a Prior Owirer.

7.2 Enforcemeni / No Legal Action With Respect to Certain Acconnts. Seller has
identified certain Accounts as “Non-Litigation Accounts.™ Buyer agrees and represents that
Buyer shall niot institute any enforcement-or fegal action or proceeding against any Boirower or
guarantor on any Non-Litigation Account, Buyer further agrees that it shall not make reference
to Seller-or any prior Account owner in any comespondence to or discussion with any Borrawer
or guarantor on a Non-Litigation Aceount wgardmg enforcement or collection of the Non-
Litigation Account except to identify the origination of such Aceount. Buyer shalf not
misrepresent, mislead, deceive, or otherwise fail to adequately disclose to any particular
Borrower or guacantor the identity of Buyer as the owner of the Acgounts.- Seller shall have,.in
addition to all othet legal rights and remedies, the fight fo seek the entry of ‘an order by a court 6f
competent jutisdiction enjoining any violation of this Section 7.2.

8. Limitations on Resale / Assumption of Liabilities.

8.1 Limited Regale. Buyer may not sell, assign,. or otlierwise transfer any of the
Awcounts, other than such Accounts as are identified in the Sale File as “transferable without
consent”. Any sale, assignment, or ofher transfer of the Accounts shall not felease: Buyer from its
liabilities and obligations undér this Agreement, -

8.2 Assumption of Liabilities.
(a)  Buyer acknowledges that following the Closing Date Selier will continue
o be obligated to Prior Owhers under the Prior Agreements and Buyer agrees to assume such
obligations to the extent they are consistent with Buyer’s obligations to Seller under Sections 6
and 7 of this Agreement. In addition, Bayer agrees to assume all obligations of Seller with
respect to fhe Accounts under the Prior Agreements identified on Section | of Exhibit 3, except
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for ebligations related to losses, damages, liabilities, costs and expenses incwred as a result of
any third party claim with respect to Seller's violation of any state or federal statute, regulation or
common law or any claim by any Bomower regarding collection, enforcement, servicing or
adiinistiation of the Accounts by Seller prior to the Closing Date.

(b)  In addition, Buyer agrees fo assume all obligations of Seller set forth in
Section 2 of Exhibit 3.

9. Seller's Right to Repurchase Accounts / Purchase Price Adjustments.
9.1 Recall of Accounts,

(@) . Seller may repurchase, at any time, any Account (a “Recall Account™),
other than an Account for which a current arrangement has been made for payment or settlement
or that has in facf been settled, that Seller in good faith determines (i) is or becomes subject 1o a
pending or threatened lawsuit, bankruptcy proceeding, or other Tegal pmceedmg or inviestigation
relating to the Account or Borrower and naming Seller or otherwise involving Seller’s inferest
therein in a manner unacceptable to Seller or in which Seller determines (in its sole discrefion)
that such matter cannot be resolved and/or that Seller’s interests cannet be protected without
Selter owning sweh Aceount, (ii) may form the basis of a claim against an affiliate, officer,
divectot, employee, or agent of Seller, (iii) @ representation or warranty with respect te such
Actount by Seller was false when made, or (iv) is the subject of a valid recall request received by
Seller in commection with any obligation to a Prior Owner of such Account.

(b) I Seller eleots to repurchase a Recall Account, then Seller shall promptly
nptify Buyer of the circumstances giving rise fo such repurchase request and Buyer shail
prompily stop releasing; colleeting or compromising any such Recall Account.

{cy  Seller shall promptly refund to Buyer the Adjustment Amouni with respect
to such Recall Account. Within five {5) business days affer receipt of the Adjustment Amount
for a Recall Account, Buyer shall endorse and/or re-assign to Seller, without representations or
warranticy other than as to tifle and Buyer’s ¢ompliance with applicable law with respect to the
Recall Account, each Recall Account teputchased: pursuant to this Section 9.

'(d_). Any payments on Recall Accounts received by Buyer prior to Buyer's
receipt of the Adjostinent Amopnt from Seller shall belong. to Buyer. .Any payments ot
coliections on Recall Accounts that are received by Buyer or Séller after a recall shall belong to
Buyer.

92  Purchase Price Adjustments. Seller agrees to refund an amount cqual to the
Adjustment Amount for any Account fo the extont that Buyer provides Seller, within thixty (303
days after the Closing Dafe, with commercially reasonable wiitten documentation that &
represcntatmn or warranty under Section 3.3 of this Agrecment with respect to such Acoount was
false when made {determined, for purposes of this Section 9.2 only, without regard to any
knowledge qualification to such representation or warranty). Documentatwn that is deertied
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commércially reasonable shall include without limitation credit bureau reports, attorney
correspondence, and comrespondence or forins from the issuer, prier owner, or prior agency on an
Account. Suchrequests by Buyer shall be made only once, on or before thirty (30) days afer the
Closing Date. Seller shall pay the Adjustment Amount to Buyer not later than forty-five (45)
days aftet Buyer has provided. the docamérnitation required in the prior sentence. The provisions
of this Section 9.2 constitnte Buyer's solé and exclusive rémedy for a breach of representation or
warranty in Section 3.3, and Seller shall have no liability for the breach or inaccuracy of any
representation or wartanty under Section 3.3 for which it does not receive the required
documentation from Buyer within thirty (30) days after the date of this Agreement.

93  Obligations Regarding Repurchased or Refunded Accounts. Following a
repurchase of an Account by Scller pursuant to Section 9.1, or a refund of the Adjustment
Amount pursuant fo Section 9.2, Buyer shall have no right to use any information related to such
Acconnt, inclyding without limitation any “nonpublic petsonal information™ (as such term is
defined in. the Granun-Leach-Bliley Act) concerning. the Borrower, for any purpose. Without
litniting the foregoing, Buyer shall immediately cease any collection activities with respeet o an
Agconnt for which a refimd is made pursuant to Section 9.2, Buyer may retain a copy of such
information solely to the extent necessary for internal audit and control purposes, and shall
protect and keep any such retained information confidential.

10. ¥ndemmification.

10,1 Beller's Indemnification. From and after the date of this Agreement, Seller shall -
indemnify, hold harmless and, to the extent provided in Section 10.3, defend Buyer, its affiliates,
officers, directors, employees, agents, sugcessors and assigns {collectively, the “Buyer’s
Indemuified Persons™ from and against, and reimbusse each of the Buyer's Indemnified
Persons with respect to, any and all losses, damnages, liabilities, costs and expenses, including
reasonable attorneys’ fees and costs, including Without Tiniitafion fées and costs incurred in
discovery, at trial, and in any post-trisl or appellate proceeding (eollectively, “Damages™)
incurted by any of the Buyer’s Indemnified Persons a5 a result of any third party claim with
respect to, erising out of, or in connection with (i) the inaccuracy of any of Sellet’s
representations or warranties in this Agreement, other than a represéstation or warranty sét forth
in Section 3.3 above, or {if) the failure to perform any of Seller's covenants in this Agreeiiont,
which failure has not been cured within fifteen (15) days of Selier’s receipt-of a notice of suoh
failure from Buyer. “Damages” shall net inelude lost profits and indirect or consequential
damages except fo the extent such amounts are part of a settlerment or judgment paid to 4 third
paity.

102  Buyer's Indemnification. From aiid afier the.date of this Agieement, Buyer shall
~indemify, hold harmless and, to the extent provided in Section 10.3, défend Seller, its affiliates,
officers, directars; employees, agones; successors and assigns {collectively, ihe “Seller’s
Indemnified Persons”) from ami against, and reimburse each of the Seller’s Indemuified
Persons with respect fo, any and.all Damages incutred by any of the Seller’s Indemnified Persons
a8 4 result of any third pacty claim with respect 1o, arising oyt of, er in.connection with (i) the
iriaccuracy of any of Buyer's representations or wartanties in this Agreement, () the failure to
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perforin any of Buyer's covenanis in this Agreement, which failure has not been cured within
fifieen (15) days of Buyer's receipt of a notice of such failure from Seller, (iii) the violation of
any statufe, regulation or common law, whether state or federal, by Buyer, Buyer's agents or
successors, or by dany third party purchaser of the Accounts, with respect to an Account; -or (iv)
any ¢claim by any Borrower regarding collection, enforcement, servicing or administration of the
Accounts by Buyer or ils agents or successors.

103 Procedure For Indemnification.

(@)  If any third party shall notify a party entitled to indemnification under this
Section 10 (an “Indemnified Party™) with respect 16 any matter (a “Claint™) that may give rize
to & claim for indemnifieation wnder this Agreement, then the Indernified Party shall promptly
notify the party obligated to provide indemnification under this Section 10 (the “Indemnifying
Party”) in writing; provided that the failure to so notify shall not excuse the indehinification
obligation of the Indemnifying Party except to the exter! the Indenmifying Party suffers actual
prejudics as a result of such failure.

(b)  The Indémnifying Pty shall have the right to assurie and thereafter
conduet the defense of the Claim with counsel of its choice reagonably safisfactory to the
Indemnified Party, if it has first acknowledged in writing its obligation to indemunify under this
Agrecment with tespect to the Claim and has provided assurance reasonably satisféctory to the
Indemnified Party that it has and will have the resources fo satisfy such indemuification
obhganon The Indemnifying Party will not consent 1o the entry of any judgment or enter into
any settiement with respect to the Claim without the prior wiitten consent of the Indemnified

'Par{y (whicht consent shall uot be unreasonably withheld) unless the judgment or proposed
sedtlement involves only the payment of money damages and does not impose an injunction or
other equitable relief upon the Indemnified Party-or otherwise prejudice the Indemnified Party as
to similar claims in the future.

{¢})  TheIndemnifying Party shall keep the Indemnified Party fully informed as
t6 all material developments in comnection with the Claim. Unless and until the Indemnifying
Party agsunes the defense of the Claim a8 provided above, the Indemiified Party may defend
against the Claim in any wanner it may deem appropriate. If the Indemnified Party tcasonably
concludés in ite sele discretion that the Indemnifying Party is failing fo actively and diligently
defend against the Claim ag provided above, then, notwithstanding anything to the contraty in
this Agreement, the Indernified Party may defend against the Claim in any manner it may deem
appropriate, including. the settlement of such Claim, and shall be entitled to relmbursement of the
expenses of such defense and settlement from the Indemnifying Party.

(d)  The parties to this Agreement shall make available {0 the other, from tme
to time upon request, any books, tecords, or other documents’ within their control relating to the
Acgounts that ar¢ ecessaty ot appropriate Tor the defense of any Claim.

104 Limitations of Liability. Notwithstanding the foregoing, the liability of Seller
and Buyer underthis Agreement shall be sitbject to the following limitations:
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(a)  Except for a party’s indemnification obligations contained in Section 10.1
or Section 10.2, under no civcuttistances will efther party be lable 1o'the other party, with respect
to the subject matter of this Agreement, for indivect; incidemtal, consequential, special, punitive
or e‘{empiary damages, including without Himitation lost profits, arising from or relating to any
provision of, o a party’s petformance of, this Agregment.

(b)y No claim by Buyer for indeminity for a breach of representation or
warranty under this Agreerent will be effeetive 1Tt is not received by Seller on or before twelve
months after the Closing Date; for the sake of ¢larity, it is-acknowledged that this limitation does
not apply to a breach or default by Seller of any covenant to be performed after the Closing Date.

fc)  Noclaim by Seller for indemnity for a bresich of representation or warranty
undér this Agreement will be effective if it is not received by Buyer on or before twelve months
after the Closing Date; for the sake of clarity, it is acknowledged that this limitation does not
apply to a breach or default by Buver of any covenant to be performed after the Closing Date,
including without limitation those covenants set forth in Sections 6, 7 ot 8 of this Agreement.

{d)  The shaxium liability of Seller with respect fo a breach of a
representation or warranty in Section 3 with respect to an Accpupt shall be the Adjustment
Amount applicable to such Account.

{e)  Neither party shall have any indemnification obligation with respect to the
first Fedacto of Damages of the other party’s Tndemnified Persons as a.group,

(f)  The maximum aggreégate liability of Seller under this Agreement or
otherwise in connection with the Accounts shall be an amount equal to the Purchase Price paid
by Buyer.

10.5 Survival. All representations and warranties set forth in this Agreement, and the
indemnity ebligations undey this Section 10, shall survive the Closing or any fermination of this
Agreement, '

11, Ceunfidentiality. From and after the execution of this Agreement, each paity (a
“receiving party”) shall keep confidential, and shall use reasouable efforts to cause their
_ respective officers, directors, employees and agents (o keep confidential, any and all propnetary
of tiade sectet information obtained from the other party (a “disclesing party™) venceraing the
assets and business of the dmcioamg party, ard shall not use such-confidential information for
any purpose other than te exercise its rights and carty out its obligations under this Agreement;
provided, hawevér, that a recelving party shall not be subject to the obligations set forth in the
preceding sentenice with respect to any such jnformation pmvidad 8 it by a disclosing. paty
which either (i) was in the receiving party’s possession at:the tithé of disclosure, (i) was in the
piiblic domain at the time of disclosuse, or subsequently enters the public domain through no act
or fdilureto gct onthe part of the feceiving party, (iil) i lawiully obtained by the receiving party
from a thixd party; or v} is required 1o be disclosed by a tourt of bther governmental agency or
sampeterit jurisdiction.
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12. Miscellaneons Terms

12,1 Notices. All notices and other communications between the parties will be in
writing #nd ‘will ‘be deemed given when delivered personally, including by fagsimile, or dne
business day after deposit-with a nationally-tecognized overnight caurier service, fo3 party at its
address set forth below, of 10 any other address as a party may designaie in writing:

To Buyer: To Seller:
Centurion Capital Corporation Capital Ore, F.8.B.
700 King Farm Blvd., Suite 503 1680 Capital Gne Drive
Rockville, MD 20850 M¢Lean, VA 22102
Attention: Brian K. Childs Attention; Tom Thunmond
Facsimile: (240) 386-3882 Facsimile: (208) 472-5414
With a copy to:
Capital One, F.8.B.
1680 Capital One Drive

Mclean; VA 22102
Attenfion: Associate General Counse]
Pacsimile: (703) 720-2221

12.2  Suceeéssors and Assigns. This Agreement will bind and inure to the benefit of
Buyerand Seller and their respective _perrriil,tet_l sugcessorsand assigns.

123 Beverability. If any provisions of thds Agreement are found.to be unenforcenble,
the remaining provisions shall nevertheless be enforceable and shall be censtrued as if the
unenforceable provisions wese delgted.

124 Attorneys’ Fees. If any legal action or othier proceeding is brought for the
enforcement of this Agreemcnt the prevailing party or parties shatl be entitled to recover
reasongble attomeys® fecs or other costs incurred. in cofinection with such action or proceeding
and in any petition for appeal or appeal therefrom, it addition to any other relief 10 which it or
they may be-¢ntitled.

12,5 Governing Law. The parfies inlend that this contract shall be governed. by and
constreed in accordance with the laws of the Commonwealth of Virginia applwable to contracts
made afid wholly performed within Virginiahy persons demiciled in Virginia; without regard to
choice of law rules:

126 Waiver of Jury Trisl. EACH PARTY HEREBY EKNOWINGLY,
VOLUNTARILY, AND INTENTIONALLY WAIVES, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT TI MAY HAVE TO A TRIAL BY
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JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO THIS. AGREEMENT
AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED BEFORE A JUDGE
SITTING WITHOUT A JURY.

12.7 Legal Drafting and Constraction. The parties have participated jointly in the
negotiation and drafting of this Agreement. 1f an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
of the provisions of this Agreement.

12.8 No Partnership or Joint Venture. - The relationiship between the pasties cr¢ated
by this Agreement is that of buyer and seHer only. This Agreement does not créate a partnership
or joint venture between Buyer and Seller, and neither Buyer-nor Seller is the agent of the other
party s a result of this Agreement or has any authority hereunder te act on behalf of or bind the
ofher party in any manner.

12,9 Counterpart and Facsimile Signatures. This Agreesment may be signed in any
mirfaber of counterparts with the same cffect as if the sighatures 1o each counterpart were upon a
single instrument, and all such counterparts shall be deemed a single originat of this Agréement,
A facsiimile fransmission by -one party to another party of an executed signature page of thig
Agrecment shall be deemed fo be equivalent fo delivery of an origindl signature page, and the
transmitting party shall forward the original signature page apon request of the recelving paity.

12,10 Entire Agreement. This Agreement and the agrcements referred to hergin
“eontain the -entire understanding of, and supersedes all prior or contemporaneous agreemients
among, the parties with respect to the subject matter hereof,

12,11 Waiver; Amendment. Neither this Agreement nor any of its provisions may be
~changed, waived, discharged or terminated ozally. Any ehange, waiver, discharge or termination
may b effected only by a writing sighed By the party against which enforcerient of such change,

waiver, discharge or termination is sought.
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and year
first above wriiten,

CENTURION CAPITAL CORPORATION, CA?ITAL ONE, F.S.B,,
a Marvland corporation 4 federdl savings bank
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Exhibit 1
- SALE FILE, :
{Tape-ot other means of electronic trangfer may be provided in lieu of 2 lis)

o
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Exhibit 2
BILL OF SALE

Capital One, F.S.B. (“Seller™), for valuable consideration, the reveipt of which is hereby
ackriowledged, hereby sells, assigns and {ransfers to Centurion Capital Cétporatipn (“Buayer”),
all of Seller's right, title and interest in and to the Aecounts as identified on Exhibit 1 attached
hereto,

a federal savings bank




Exhibit 3
ASSUMED CONTRACTS and OBLIGATIONS

Section 1,

i Purchase and Sale Agreement dated December 14, 2000 between First Select, Ine, and
Capital One, F.5.B, (Capital One control #165).

2. Pumhase and Sale Agreement For Discover Aceounts dated December 14, 2000 between
First Select, Inc., and Capital One, F.8.B. (Capital One control #165).

3. Purchase and Sale Agreement, dated as of Qctober 10, 2000, between Debt One, LLC and
Capital-One, F.8.B. (Capital One control #156), Sections 6 through 1T only.

4, Purchase and Sale Agreement, dated February 28, 2002, belween Providian Nafional
Bank and Providian Bénk, as sellers, and Capital One, F.8.B., as buyer (Capital One
control #1614).

Section 2. |

1. Pursuant fo Section 9(b) of the Credit Card Aceount Purchase Agreement, dated as of

August 18, 2000, between HomeComings Financial Network, Inc. and Capital One;
FSB. (Capital One control #151), Buyer acknowledges the representations and
wartanties set forth in Sections 3 and 4 of such agreement. :
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BILL OF SALE

Capital One, F.8.B. (“Sefler™), for valuable consideration, the receipt of which is hereby
acknowledged, hereby sells, assigns and transfers to Centurion Capital Corpoeration (“Buyer”),
all of Seller's fight, title and interest in and to the Accounts as idenfified on Exhibit 1 attached
hereto.

CAPITAL ONE, F.5.B.,
a federal savings bank
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ACCOUNT SALE AGREEMENT

This Account Sale Agreerment (“Agreement”), dated as of December 8, 2005, is between
Capital One Banlk, a Virginia banking corporation (“Seller™) and Centurfon Capital Corporation,
a Maryland comoration (“Buyer™),

RECITALS
A Seller owns cettain charged~-off consumer loan and credit card accounts.
B. Seller desires to sell, and Buyer desires to puechase, sach accounts.
The parties agree as follows:
AGREEMENT

1, Definitions.
“Account(s)” means the charged-off consumer accounts identified on the Sale File.

. “Adjustment Amount” with respect to an Account means the Unit Price muliiplied by
the Unpaid Balance of such Acocount as of the date on which such Adjustment Amount is
determiined.

“Borrower(s)” means the obligor(s) on the Accounts,

“Closing™ means the consummation of the transactions contemplated by this Agreement.

~ “Closing Date¢” means Decomber 8, 2005, or such uther date as may be agreed by the
parties.

“Cutoff Date” means December 6, 2005,

“Prior Agréements” means the agreements uhder which Seller originally acquired the
Accounts.

“PriorOwiers” means the prior owners ororiginators of the Agconnits.
“Puiichase Price” means the amount specified in Section 2.2 below,

“Sale File” means the electronic file-antached as Exhibit 1 prepared by Seller setting forth
at least the following information with respect to-each Account, but only 16 the éXtent the game s
available to Seller: origingl ereditor”s account number, the pame, address (mc]udmg state and
zip code), social security-number and available telephong numbers of the Borrower, the date of
charge-off, the date of first delinquency, the last payment date, and the Unpaid Balance.
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" “Pnit Price’” means 3?&4@{’%_4

"Unpaid Balance" meéans, as to any Account, the unpaid balance as of the Cut-0ff Date
in United States Dollars for such Account as reflected on Seller’s records. Buyer acknowledges
that the figuse provided as the Unpaid Balance for'any Accouint may include interest, costs, fees
and expenses. This figure may also reflect payments made by or on behalf of any Borrower
which have been deposited and credited to the Unpaid Balance for any Account, but that may
subsequently be returned to Seller due to insufficient funds to cover such payments. The Unpaid
Balance does not include any interest, fees, or other finance chiarges that were acerued after the
date the Account was acquired by Seller. Buyer acknowledges that Seller shall have no lisbility
beyond the Adjustment Amount for errors in calculation of the Unpaid Balance and that the
amount listed oh Exhibit 1 is correct to Seller's knowledge, The aggregaté Unpaid Balance of
the Accounts as of the Cutoff Date is approximately .o e e

2. Purchase and Sale of Accounts.

2.1 Purchase and Sale. Subject to all the ferms and conditions of this Agreement, on
the Closing Date Seller will sell and Buyer will purchase the Accounts, free aiid clear of any and
all Hens, claims, charges and enoumbranices. Except for the representations, warranties and
covenants set forth in this Agreement, the sale of the Accounts is “withont recourse™ to Seller,
*A8-1S” with all fanlts, and without warranty of any kind, express or implied.

2.2 Purchase Price; Payment. The purchase price for the Accounts is
Bedacted  representing an amount equal 1o the Unit Price multiplied by the aggregate
Unpaid Balanee as of the Cuteff Date. The Purchase Price is payable by Buyer to Ssllér by wire-
transfer or other immediately available funds.

2.3 Bill of 8sle. At Closing, Seller will gxecute and deliver a Bill of Sale to evidence
the conveyance and transfer to Buyer of all of Seller’s right, title and intefest il and to the
Accounts. Seller will also deliver to Buyer on or before the Closing Date a Sale File, in Seller’s
customary format, of the Accounts showing each Account’s Unpaid Balance as of the: Cutoff
Date.. The BIill of Sale will be substantially in the form dtached as Exlnb:t 2.

2:4  Updated List of Accouxts and Account Status. Seller w;ll prompily, and in any
event within ten (10) business days following the Closing Date, provide Buyer with a Sals File
(in Seller’s customary format) of Accounts shewing all information as of the Closing Date, to the
extent such an update ig required to update the list provided pursuant (o Section 2.3, If Seller
receives any payments to any Account priof 1o the Closing Dale that is not reflected in-the list of
Unpaid Balances provided pursuant to Section 2.3; Selfer agtees 1o forward such payments to
Buyer within forty-five (43) days of tecmpt of such paymentby Seller. ‘

2.5 Not.a Sale of Securities. Buyer and Séller agree and acknowledge that the sale of
Accounts- documented by this Agreement is not a-sale of securities.
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3. Representations and Warranties of Seller. Seller tepresents and warvants {o Buyer that
as of the date of this Agreement and as of .the Closing Date:

3.1  Due Incorporation; Authorization; No Conflict.

(a)  Seller is duly incorporated and validly existing as & Virginia banking
cOrporation.

(b)  Seller has the corporate power and authority and all licenses and permits,
if any, required by any governmentsl body or regulatory authority o sell the Accounts to Buyer
and to perform Seller’s other duties under this Agreement.

{c) Seller 8 execution, delivery and performance of this Agreement are within
Seller's corpordte or legal powets, have been duly authorized by all necessary corporate action on
the part of Seller, and are not in conflict with the charter or by-laws of Seller or any law ot
regulation applicabls to Seller.

3.2 Account Information, The information contained in the Sale Files provided by
Seller to Buyer pursyant to Sections 2.3 and 2.4 is an dccurate copy of such information as
reflecied in Seller’s electronic avcount database as of the Cut-Off Date.

33 Arcounts,
(a)  On the Closing Date, 10 the best of Seller’s knowledge, Seller will have
good and marketable title to the Accounts, fiee and clear of all Liens, chatpes, encumbrances or
rights of others (other than Buyer);

(b)  To the best of Seller's knowledge, Seller has not initiated toléetion
litigation ¢r gther legal proceedings against any Borrower with respect to any Ascount;

- {&) To the best of Seller’s knowledge, Sefler has not recerved written notice
that a final judgment has been entered with respect to any Accoumnt; '

(@  To the best of Seller’s knowledge, no Account has been discharged in
bankruptey, and no Borrower has filed for, or is the subject of, any-cutrently pending bankrupicy
preceeding,

(e To the best of Seller’s knowledge, no Borrower is degeased;

() To the best-of Seller’s knowledge, no Account has been validly settled;

=

() To the best of Seller's kiowledge, no Account was fraudulently origindited
or used; and

{h)  To the best of Seller’s knowledge, no Borrower is represented by counsel
wifth respect to an Account.
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To the extent that any répresentation or warranty set forth in this Section 3.3 proves 1o be
false, Buyer’s sole and exclusive remedy shall be 1 obtain a refund of ihe Adjustment Amount
for such Account in accordance with Section 9,2 below,

34  No Brokers. Seiler has not enfered into anyagreement obligating Buyer to pay
any comynission-or other compensation fo-any broker, investment broker, agent ot other persotr as
a result of Buyer’s purchase of the Accounts under this Agreement.

4, R@pres.entatiqns and Warranties of Buyer. Buyer represents and warrants to Seller that
as of the date of this Agreement and as of the Closing Date;

4,1 Due Orgadization; Authorization; No Confhct.

(a)  Buyer is duly orgamized, existing and in good standing #s a Margland
cerpotation,

(6)  Buyer has the corporate power and authotity and all licenses and permits,
if any, required by any governmental body or regulatory authority to purchase the Accounts from
Seller and to perform Buyer’s other duties under this Agreement.

{c)  Buyer’sexecution, delivery and performance of this Agtegment. are within
Buyer's corporate or legal powers, have been duly authotized by all necessary corpotate adtion
on the part of Buyer, and are not in conflict with the charter or by-laws of Buyer or any law or
regulation applicable to Buyer,

42 Sopbisticated Buyer; Due Diligence. Buyer isa sophisticated, informed buyer
arid has the knowledge and experience in financial -and business -matfers, including without
fimitation the purchase and collection of charged-off receivables and. accounts that are or may be
the suibject ofa- currently or formerly pending litigation, disputes, or bankruptey pro;;eedmgs, that
enable it to evaludte the merits and risks of the transaou@n_‘contgemplated by this Agteement.
Buyer acknowledges that Seller, except 4s specifically set forth in this Agreement, does not
reprehent warrant or insure. the accuracy or-completeness of any informatiosi provided 1o, Buyer
ot in-the Sale File or any other Accourt-files, Buyer bas made such independent investigations
as it-deems fo be warranted into the nature, validity, enforceability, collectibility, and value of the
Accounts, and all other facts it deerns material to its puschass. Buyer is entering into this
ransaction, volely ont the busis of that investigation, Buyer's own judgment,-and Seller’s express
representations and cevenants specifically set forth in this Agreement. Buyer is tof acting in
reliahed on any representation made or information farnished by the Seller, its employees, agents,
representatives or indépendent contractors, other thau the express representations and warranties
of Beller contalied in this Agrooment. Without limiting the generality of the foregoing, Buyer
expressly acknowledges that (1) some of the Accounts are subject to a curently or formerly
pending. dispute, lawsuit, of case under the Bankrupicy Code, (2) with respect to Asgounts in
bankruptey, Seller has viot filed -2 proof of ¢lalin with respeet to such Accounts, and (3) the
statutory period. in which actions may be brought to efiforce the Accouits may have expired with
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respect to certain Accounts and Buyer will not be permitted to file or maintain legal actions with
respect to sach Accounts,

43  Financial Capacity. Buyer is solvent and has sufficient financial capac:‘ify to
underteke and properly perform all of the obligations to be performed by it under this Agreement
on and afler the Closing Date,

5. Closing Conditions.

5]  Closing Conditions. The obligation of Seller to sell, and Buyer to purchase, the
Accounts vry the Closing Date shall be subject 10 each of the following conditions:

(@ Representations snd Warranties. The Sff:_presen‘tations -and warranties of
the parties will be-magerially true and corfect as of the Closing Date.

¥y  Covengnts. All othei terms and ¢onditions of the Agrecinent whidh aré
required to be performed on ot prior to the Closing Date by either party shall have been
materially complied with or performed.

(c) . Nw Vielation. Consummation by Buyer and Seller of the transactions
contemplated by this Agreement and performance of this Agreement will not violate any ofder of
any court or govermmental body having competent jurisdiction or any law or regulation that
appliesto Buyer or Seller.

(d)  Approvals, Consents and Notices. All required approvals, consents, and
other actions by, and notices to and filings with, any govetnmental authority, and- any ‘other
person -or entity (including without limitation any consents required from Prior Owners of the
Aceounis) will have been gbtained or made.

52  Reasonable Efforts; Waiver; Termination. Fach party shall use its

" commercially feasoiiable efforts to cause all conditions to Closing to be satisfied on er before the

Closing Date. Batisfaction of a cotidition to Closing may be waived by the party entitled t6 the

benefit of such condition. Either party may terminate this Agreement if the ‘Closing has not
eecurred on of before ninety (20 days after the originally seheduled.Closing Date.

&. Covenanis; Conduct of Business Following Closing.

6.1  Notice to Borrower. Buyer agrees fo cotify each Borrower of Buyer’s purchase
of the BorroweF's Account within thify 30) days afier Closing. - In- addifion, after the Closing
Date Seller may, but will not be obligated to, give any Borrower written or otal notice of the
transfer of fe Borrower’s Aceount to Buyer,

" 62  Notice to ‘Credif Reporting Agencies, Promptly and in no event later than sixty
(60) days following the Closing Date, Seller will report to the appropriate credit reporting
agencies any Account that was previously reported as being owned by Seller as gither tratisferterd
to Bujer, charge-off transferred fo Buyer, sold to Buyer, or charge-off sold to Buyer. Except as
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required by law, Seller will make no other reparts to credit reporting agencies with respect to the
Aceounts after the Closing Date,

6.3  Accoimt Payments Recelved by Seller. Seller will forward to Buyer any -
payments with respect to an Aceount that are received by Seller un or after the Cutoff Date and

on ar before the date that is one-hundred-eighty (180) days afier the Closing Date. All payments
with respect fo an Account thal arg received by Seller after such date shall be returned to the
person making the payinent.

6.4  No Media Requests. Buyer expressly understands that Seller will not provide
Buyer with any documentation relating to any Account, inchuding without limitalion any
application, agreement, billing statement, notice, correspondence, documernis supporting a
deficiency balance, or consumer information which relates to an Account, regardless of whether
such documents are in Seller’s possession or cowld be obtained from a third party. Buyer has
taken such absence of documents into account in determining whether, and at what price, to
purchase the Accounts,

6.5  Use of Seller’s or Prior Owner’s Name. Buyer will not use or refer to the name
of Seller or any Prior Owner for any mass adverlising regarding the Accounts and will not
portray itself ds Beller’s or any Prior Owner’s agent, partner or joint ventirer with respeet to the
Accounts. However, Buyer may use the name of Seller or a Prior Owner for purposes of
identifying an Account (a) in communications with the-Account’s Berrowers in order to collect
ampunts ovtstanding on the Aceeunt, or {b) in connestion with filing suit upon the Account. It
addifion, subject to obtaining Seller’s prior written consent, Buyermay use the name of Seller (x)
in ¢onnection with a securitization transaction for the Accounts, (y) in connéction with any sale
of the Aceounts, and (2) in offeringmaterials relating to the Accounts. In contacting a Bdrrower,
filing suit, or selling Accoupts, Buyer will not state or represent in any way that Buyer is
contacting the Borrower, tiling suit or selling Accounts for or an.behalf of Seller or a Prior
Qwrier. Buyer expressly acknowledges that a breach of this Section 6.5 may ulso constitite a
breach of an Undetlying Agréement for which Seller would be obligated to pay Hguidated
damages o a Prior Owner, and that any such liquidated damages would be indemnifiable under
Bection 10:2.

6.6  ‘Insurince. Buyer shall maintain ) a geueral ligbilily insurance pohoy “with
minimum coverage of two million dollars ($2,000,000) in the aggregate and one million dollars
($1,000,000) per occurrence and {if) professiona] Hability for errors aznd orissions with a limit of
at Jeast one million dollars ($1,000,000) until the first to-occur-of (1) the date on which 4ll of
Buyet’s.ativities with regpect to the Accounts have ceased, and (i) December 31, 2011,

6,7  Compliance With Law. With respect to the Accounts, Buyer-will, and will canse
any agent, contractor, or permitted stictessor owner of the Accounits to, at all times following the
Closing Date eomply ‘with 41l applicable state tind federal laws, including without limitation the
Consumer Credit Protection Act, the Fair Credit Reportiiig Act, the Fair Debi Collection
Pragtices Act, and the Gramm-Leach-Bliléy Act. Buyer will not collect or attempt to collect any
Acgount in any jurisdiction in which Buyer does not have all tequired Jicenses for such activity.
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Buyer agrees that it will not violate any faws relating to unfair credit collection practices, to the
extent, if any, that they may apply to Buyer, in connection with any of the Accounts transferred te
Buyer pursuant to this Agreement. Buyer also agrees not to take any enforcement action against
any Borrower that would be commercially unreasonable,

_ 6.8  Notice of Claims. Buyer will notify Seller promptly of any wiitten claim or
written threatened claim againist Seller or any Prior Owrer, or any written claim or wiitten
threatened claim that Buyer teasonably believes may affect Seller or any Prior Owner, that is
discovered by Buyer and relates to the Accounts.

7. Issuers and Prior Account Owners.

7.1 No Contact With Prior Owners. Buyer agrees that Buyer shall not contact any
Prior Owner for any purpose relating to any Account, unless reguired to do so by law. Buyer
will, from and after the Closlng Date, handle and respond to any Borrpwer inguiries, requests or
commuricstions concerning or relating to any Accounts sold under this Agreement directly with
the Borrower or the Bottewer’s representatives. Buyer must not refer, for any reason, any
Borrower with ah inquiry ot afiy other Acepunt issoes to Seller or a Prior Owner,

7.2 Enforcement / No Legal Action With Respect to Certain Accounts. Seiler has
identified certhin Accounts as “Non-Litigation Accounts.” Buyer agrecs and represents that
Buyer shall not fnstitute any enforcement or legal action or procecding against 4ny Borrower or
guarantor on any Non-Litigation Account. Buyer further agrees that it shall not make reference
1o Seller or any prior Account owner in any cotrespondence 1o or discussioh with any Borrower
or guarantor on a Non-Litigation Account regarding enforcement or toflection of the Non-
Litigation Accouat except fo identify the origination of such Account. Buyer shall not
misrepresent, mislead, deceive, or otherwise fail to adequately disclose to any partl(‘-lﬂﬂ!'
Borrower or gaarantor the identity of Buyer as the owner of the Accounts. Scller shall have, in
addition to all other legal rights and remedies, the right'to seek the entry of an oeder by a cowrt of
cortbetent jiirisdiction enjoining any violation of this Section 7.2

8. Limitations on Resale/ Assumption of Liabilities.

81  Limited Resale. Buyer ay ot sell, asszgn, or otherwise -transfer any of the
 Accounts, other than such Acocounts as ate identified in the Sale Fils as “transferable without
consent”. Any sale, assignment, or other transfer of the Aceounts:shall not telease Buyer from its
liabflities and obligations under this Agreement.

8.2 Assumption of Liabilities.

{a Buyer acknowledges that following the Clesing Date Seller will confinue
to be obligated to Prior Owners upder the Prior Agreements and Buyer agrees to assume such
obligations to the extent they are consistent with Buyer’s obligations to Seller under Sections 6
and 7 of this Agreement. in addition, Buyer agrees-to assume all obligdfions of Seller with
respeet to the Accounts under the Prior Agreements identified on Section | af Exbibit 3, excipt
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for obligations related to losges, damages, labilities, costs and expenses incurred as a result of
any third party claim with respect to Seller's violation of any state 67 faderal stalte, mguiau'en or
common law ot any claim by any Bofrower regarding collection, enforcement, servicing or
administiation of the Accounts by Seller prior to-the Ciesmg Date,

(b)  In addition, Buyer agrees to assume all obligations of Seller set forth in
Section 2 of Exhibit 3.

9. Selter’s Right to Repurchase Aceounts / Pirchase Price Adjusiments.
9.1 Recall of Accounts.

(a)  Seller may repurchase, at any time, any Account (a “Récall Account”),
other than an Account for which & ¢irrent arrangement has been made for payment or settlement
or that. has in. fact been settled, that Seller in good faith determines: (i)4s or becornes subjeit to a
pénding or threatened lawsuit, bankrupiey praceedmg, or ether legl proceeding or investigation
relating to the Account or Borrower and naining Sellet-or otherwise Involving Seller’s interest
therein in a.manner unacceptable to-Seller or in which Seller determines (inn its sole discretion)
thaf such niatter canmot be resolved andfor that Seller’s inferests carnot be protécted without
Seller owning such Account, (i) may form the basis of a claim against:an affiliate, officer,
direetor, employee, or agent of Seller, (iii) a representation or warranty with respect to such
Acoount by Seller was false when made, or (iv) is the subject of a valid recall request recetved by
Seller in comneclion with any obligation to a Prier Owner of such Account.

(b  If Seller elects o repurchase a Recall Account, then Seller shall promptly
notify Buyer of the circumstances giving rise to such repurchase request and Buyer shall
promptly stop teleasing, collecting or compromising any such Recall Account.

(¢} Seller shall promptly refind to Buyer the Adjustment Amount with respect
to- such Recall Account. Within five (5} business: days after receipt of the Adjustment Amount
for a Recall Account, Buyer shall endorse and/or re-assign to Seller, without representations or
warratities other than as 1o title and Buyer's campliance with applicable law with respeéct to the
Recall Account, edch Recall Aceount repurchased pursuarit to-this Section 9,

(d)  Any payments on Recall Accounts received by Buyer prior to Buyer's
receipt of the Adjustment Amount fiom Seller shall belong to Buyer. Any payments or
. collectionis on Recall Accounts that are received by Buiyer or Seller after a4 recall shall belong to
Buyer.

9.2 Purchase Price Adjustments. Sefler agrees fo refund an amourit egual to the
Adjustiment Amount for any Account to the exient that Buyer provides Seller, within- thicty (30}
days after the Closing Date, with commercially reasonable written documeniafion that a
representation or warranty under Section 3,3 of this Agreement with respect to such Account was
false when made (determined, for purposes of this Section 9.2 only, without regard to any
knowledge qualification to such representation or warranty). Documentation that is deemed
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commercially reasonable shall include without limifation credit bureant reports, aftorney
correspondence, and correspondence or forms frofn the issuet, prior-owner, or prior agency on an
Account. Such requests by Buyer shall be made-only once, on or before thirty (30) days after the
Closing Date. Seller shall pay the Adjustment Amiount to Buyer. not fater than forty-five (45)
days after Buyer has provided the documentation reghired in the prior sentence. The provisions
of this Section 9.2 constitute Buyer®s sole and exclusive remedy for a breach of represéntation or
warranty in Section 3.3, a1id Seller shafl have no liability for the breach ot ingecutacy of any
representation or warranty under Section 3.3 for which it does not receive the required
documentation from Buyer within thirty (30) days after the date of this Agreement.

93 Obligations Regarding Repurchased or Refunded Accounts. Following a
repurchase of an Account by Seller pursuant to Section 9.1, or a refund of the Adjusiment
Amwount pursuant to Section 9.2, Buyer shall have no right to use any information related to such
Accountt, including without Jimitation any nonpubho personal information™ (as such term is
~ defined in the Gramm-Leach-Bliley Act) concerning. the Borrower, for any purpose. Without-
limiting the foregoing, Buyer shall immediately cease any collection activities with respect to an
Acconnt for which 2 refund is made pursvant to Seotion 9.2. Buyer may vetain a copy of such
informationh solely to the exient necessary for infefnal audit and contrel purposes, and shall
protect and keep any such retained information confidential.

10, Indemnification,

10.1  Seller's Indemnification, From and after the date of this Agreement, Seller shall
indemnify, hold harmless and, fo the extent provided in Sectfon 10.3, defend Buyer, its affiliates,
officers, directors, empleoyees, agents, successors and assigns (collectively, the “Buyer’s
Tndemnpified Persony™) from and againgt, and reimburse each of the Buyer's Indemnified
Persons with. respect to, any and all losses, damages, liabilities, costs and expenses, including
reasonable attomeys’ fees and costs, including without limitation fees and costs incuzred in
discovery, at ftrial, and in any postiial or appellate procesding (collectively, “Damages™)
incurred by any of the Buyer’s Indemnified Persons as a result of any third party claim with
respect 16, adsing out of, or in connection with (i) the Maccuracy of any of Seller’s
represenlations or warranties in this Agreement, other than a representation pr wairanty set forth
in Section 3.3 above, or (i) the faifuré to perform any of Seller’s covenants in this Agr¢einent,
which failure has not been cured within fifteen (15) days of Seller’s receipt of a notioe of such
failure from Bayer. “*Damages” shall not include lost profits and indireet or consequential
damages except to the extent such amouits are part of a settlement or judgment. paid o a thipd
party.

10.2  Buyer’s Indemnification. From and after the date of this Agreement, Buyer shall
indemnify, hold harmless and, to the extent provided in Section 16,3, defend. Seller, its affiliates,
officers, directors, employees, agenfs, sueeessors and assigns (ao{lacnvely, the “Seller’s
Indemnified Persons”) from and ggainst, and reimburse €ach of the Beller’s Indemnified
Persons with respett to, any and all Damages incurred by any of the Seller’s Indemnified Persons
a§ & result -of any third party claim with respect to, afising out of, or in connection with {i) the
inaceuracy of any of Buyer's representations or warranties in this Agreement, (ii) the failure fo
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perform any of Buyer's covenants in this Agreement, which failure hds not been ouwred within
fifteen (15) days of Buyer's recdipt of a notice of such fatture from Seller, (iit) the violation of
any statute, regulation or common law, whether state or federal, by Buyer, Buyer’s agents ot
successors, of by any thitd party purchaser of the Accounts, with respect to an Acgount, or (iv)
any claim by any Borrower regarding collection, enforcement, servicing or administration of the
Aceounts by Buyer or its agents or successors.

103 Procedime For Indemnification,

(a)  If any third party shall notify a party entitled to indemnification under this
Section 10 (an “Indemnified Party™) with respect to any matter (a “Claim™) that may give rise
t0 a claim for indemnification under this Agreement; then the Indenmified Party shall promptly
notify the party obligated to provide indémnification under this Section 10 (the “Indemnifying
Party”) in writing; provided that the failure to so notify shall not excuse the indemnification
obligation of the Indermnifying Party except to the exient the Indemnifying Party suffers actnal
prejudice as g rosult of such failure,

_ M)  The Indemmnifying Party shall have the right to assume and thereafter
conduet the defense of the Claim with counsel of its choice reasonably satisfactory to the
Indemnified Party, if it has first acknawledged in writing its obligation to indemnify under this

Agreement with respect to the Clajm and his provided assurance reasonably satisfactory to the.

Indemnified Party that it has and will have the resources to satisfy such indemnification
obligation. The Indemnifying Party will not consent o the entry of any judgiment or enter into
aty seitlement with respect to the Claim without the prior written consent of the Indemnified
Party (which consent shall not be unreasonably withheld) unléss the judgment or proposed
setflement involves only the payment of money damages and does not impose an injunction or
other equitable relief upon the Indemnified Party or otherwise prejudice the Indemnified Party as
to sitnflar claims in the future.

{c) The Indemmfymg Party shall keep the Indemnified Party fully informed as
to all material developments in connéction with the Claim. Unless and until the Indemnifying
Party assumes the defénse of the Claim as provided above, the Indemnified Party may defend
against the Claim in any mabner if may deem . appropriate. If the Indemuified Party reasonably
concludes in ifs sole discrefion that the Indemhifying Party is failing fo actively and d;hgemly
~-defend against the Claim as provided above, then, notwithstanding anything to. the contrary in
this Agreement, the. Tndemnified Party roay defentd against the Claim ‘in.any manner it may deem
appropriate, including the seéttlement of such Claim, and shall he-entitled to reimbursement of the
expenses of such deferise and settlement from the Tndeminifying Party.

{d)  The parties to this Agreement shall rake available to the other, from time
to time upoii request, uny bopks; récords, or Gther documents within their control relatmg to the
Accounts that are necessary or appropriate for the defense of any Cldim.

104 Limitstions of Liability. Notwithstanding the foregoing, the lability of Seller
and Bryer under this Agreement shall be subject fo the following limitations:
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(a)  Except for a party’s. indemmnification obligations contained in Section 10.1
or Section 10.2, undes ho cireumstances will either party be liable to the uther party, with respect
to. the subject matter of this Agresment, for indifect, incidental, consequenual special, punifive
or exemplaty damages, including withowt limitation lost proﬁts arising from or relating to any
provision of,.or a paity’s perforinance of, this Agreement,

() No claim by Buyer for indemnity for a breach of representation or
warranty under this Agreenient will be effective if if is hot received by Selleron or before twelve
months after the Closing Date; for-the. sake of clarity, it is acknowledged that this limitation does
not apply ta a breach or defanlt by Seller of any cavenant to be performed after the Closing Date.

(¢}  WNoclaim by Seller for indemnity fora breach of représentation or warrarnity
under this Agreement will be efféctive if it is-nat received by Buyer on or before twelve: months
after the Closing Diate; Tor the sake of clardty, it is acknowledged that this limitation does not
apply to & breach or défavlt by Buyer of any covenant to be performed after the Closing Date,
including without limitation those cavenants set forth in Sections 6, 7 or § of this Agreement,

() The maximum Hability of Seller with respect to a breach of a
representation. or wasranty in. Section 3 with respect to an Account shall be the Adjustment
Amount applicable to.such Account,

{ey  Neither party shall have ay indemnification obligation with respect to the
first §* Ratacred  of Damageés of the other paity’s Indenmified Persons as a group.

(f The maximum aggregate liability of Seller under this Agreement or
otherwise in-connection with the Accounts shall be an amount equal to the Purchase Price paid
by Buyet.

10:5  Survival. All represenfations and warrantiey set forth in this Apreement, and the

indemnity abligations under this Section 10, shail survive the Closing or any termination of this
Agreemcnt,.

11,  Confidentiality. From and after the execulion of this Agfeement, each party (a
“receiving. party”) shall keep confidential, and shall use reasonable efforts to cause thejr
respective officers, directors, employees and agents 1o keep confidential, any and-all propnetary
or trade secret information obtained from the other party (a “disclosing party™) concerning the
assets and business of the disclesing party, and shall not use such confidential information for
any purpose othér than fo exereise its rights and cariy out its obligations under this Agreement;
provided, however, that a recéiving, party shall not be subject to the ebligations set foith in the
preceding: sentence with respect 1o any such information provided to it by a disclosing party
which either (i) was in the recelving party’s possession at the tinte of disclosyre, {ii) was in the
public domain at the time of disclosure, or subsequenily enters the public domain through no act
or failure o act on the part of the réceiving party, (i) is lawfully obtained by the receiving party
from a third party, or (iv) is required to be disclosed by a court or other governmental agency or
competent jurjsdiction.
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12. & Miscellaneous Terms

12,1 Notiges. All notices and other cammunications between the parties will be in
writing and will be deemed given when delivered personally, including hy facsimile; or one
business day after deposit with a nationally-recognized overnight courier service, to a-party at its
address set forth below, or to any other address as a party may designate i writing!

To Buyer; To Seller:

Centurion Capital Corporation ‘Capital One Bank

700 King Farm Blvd., Suite 503 1680 .Capital One Drive

Rockville, MDD 20850 MelLean, VA 22102

Attenition: Brian K, Childs Attention: Tom Thurmond

Facsimiler (240) 386-3882 = . Facsimile: (208) 472-5414
Witha copy to:

Capital One Bark

1680 Capital One Drive

MeLean, VA 22402 _
Atfention: Associate General Counsel
Facsimile: (703) 7202221

122  Successors and Assigny. This Agreement will bind and inure to the benefit of
Buyer and Seller and theirtespeclive permitted Suecessors and assigns.

12.3  Severability. If any provisions of this Agreement are found fo be unenforceable,
the remairiing provisions shall nevertheless be enforceable and shall be congtrued as if the
unenforceable provisions wete deleted,

124  Attorneys’ Fees, If any legal action or other proceeding is brought for the
enforcement of this Agreeinent, the prevailing party or parties shall be -eqfitied to recover
reasonable attorneys® fees or other costs incurred in connection with such action or ‘proceeding
and in any petition for appedl or appeal therefrom, in addition te any other relief to which it-or
thiey may be entitled. '

12,5 Governing Law, The parties intend that this contract shall be goyverhed by and.
constrned in accordance with the laws of the Commonwealth of Virginia spplicable to contracts
miade and wholly perfoiined within Virginia by persons domiviléd 4n Virginia, without regardte
choice-of lawules,

12.6 ‘Waiver of Jury Trial. KACH PARTY HEREBY KNOWINGLY,
VOLUNTARILY, AND INTENTIONALLY WAIVES, TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAY: BY
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JURY OF ANY DISPUTE ARISING UNDER OR RELATING TO THIS AGREEMENT
AND AGREES THAT ANY SUCH DISPUTE SHALL BE TRIED. BEFORE A JUDGE
SITTING WITHOUT A& JURY,

e e

ﬁegotiauon and draﬁmg of this Agreement If an dmblgm’ty or questxon of‘ mte;nt or mterpretaﬂon
arises, this Agreement shall be constried as if drafted jointly by the parties and no presumption
ot burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
of the-provisions of this Agreement,

12.8  No Partnership or Joint Venture. The rélationship between the parties created
by this Agreementt is {hat of buyer and seller only. This Agreernent does not oreate a partnership
or joint venture between Buyer and Selfér, and neither Buyer nor Seller is the agent of the other
party as a result of this Agreement or has any authority hereunder to &t on behalf of or bind the
other party in any manner. . -

12.9  Counterpart and Facsimile Signatures. This Agreement may be signed in any
number of counferparts with the same cffect as if the sighatures fo each counterpart were upon a
single instrument, -and all such counterparts shall be deemed a single on,gxnal of this Agreemaerit.
A facsimile transmission by one party o another party of an executed signature page -of this
Agreement shall be deemed to be equivalent to delivery of an original signature page, and the
transniitting party shall forward the original signature page upon request of the igeeiving party.

12.10 Entire Apreement. This Agicement and the agreements referred to hetein
contsin the -entire understanding of, and supersedes all prior or contemporaneous agrecments
among, the parties with respeet fo the subject matter hereaf.

1211 Waiver; Amendment. Neither this Agresment nor any of it§ proyisions may be
changed, waived, discharged or terminated orally, Ahy chabge, waiver, discharge or termination
tndy be effected only by a writing signed by the party against which enforcement of such change,
waiver, discharge oritermination is sought.

i , 0
Baise 1E9H22.4 C04501G0DHOS 13. (l/('}: 0



IN WITNESS WHEREOF, the parties have executed this Agreement the day and year
first-above written.

CENTURION CAPITAL CORPORATION, CAPITAL ONE BANK,

a Marylaud corporation a Virginia banking corporation

iz
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Exhibit 1
SALE FILE
{Tape or other means of electroni¢ transfer may be provided in lieu of a list)



Exhibit 2
BILL oF SALE

Capital One Bank (“SeHer™), for valuable consideration, the receipt of which is hereby
acknowledged, hereby sells, assigns and transfers to Centurion Capital ‘Corporation (“Buyes™),
all of Seller’s right, title-and inferest in and 1o the Accounts as identitied on ¥xhibif 1 attached
hereto,

CAPITAL ONE BANK,
a Virginia banking corporation




Exhibit 3
ASSUMED CONTRACTS and OBLIGATIONS
Section 1.

1. Puschase and Sale ,Agrecment, dated June 14,1.-2{}04, between Capi’tal Ope Bank =and
Sherman Acquisition LLC (Capital Ove control #1707).

o

Parchase and Sale Agreement, dated July 31, 2002, between Providian National Bank and
‘Providian Bank, as sellers, and Capital One Bank, as buyer (Capital One control #1623).

3. Purchase and Sale Agreemert, dated July 31, 2002, between Providian National Barik and
Providian Bank, as sellers, and Capital One Bank, as buyer (Capital One control #1624).

Section 2,
L. Buyer agrees not to .attempﬁ. to eollect on -atly Account acquired by Seller under that
certain Receivables Purchase Agreement, dated April 3, 2000, between Capital One Bank

* -and Hutley State Bank (Capital One control #145) with respect to which the Obligot is
deceased,

pecowt



BILL OF SALE

Capital One Bank (*Seller™), for valuable consideration, the receipt of which is hereby
acknowledged, hereby sells, assigns and transfers to Centurion Capital Corporation (“Bayer”),
all of Seller’s right, title and iriterest in and to the Accounts as identified on Exhibit Lattached
hereto. _

CAPITAL ONE BANK,
a Virginia banking corporation
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