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ACCOUNIPQRCHAS!AGR£iMENT 
:::-· 

THIS AGREEMENT Is mode as of Pecember 22, 2010, by and between CHASE 
BANK USA, N. A .. a national banking association, ("Seller") and Global Acceptance 
Credit Company, LP, a Texas lim lied partnership ("Purchaser"). 

WITNESSETH 

WHEREAS, Seller ln the nonnal course of its banking business operates 
MasterCard and Visa credit card progranu, which include revolving credit products other 
than credit cards; pursuant to which accounts were established or maintained for 
Cardholders, which accounts are governed by the terms of applicable agreements; 

WHEREAS, In coMectiOR with the opmtlon or its proif&m, Seller from time to 
time charges-off accounts which are delinquent, but the outstanding balances of which 

. re~aln tho obligations of the defaulting Cardholders; 

WHEREAS, Seller desires to sell to Purehaser certain eligible ·Charged-off 
Accoun&s, which shall be randomly selected by Seller at Seller's sole discretion lllld delivered 
by Seller to Purchaser each month for the period Januery 20ll ,through and including 
December 20 II 

WHEREAS, Purchaser desires to pul'chase such charged-off accounts, all on the 
terms and conditions hereinafter set forth in this Agreement and promises to buy each 
monthly tranche of all Eligible Awounts (as that term is defined below). 

WHEREAS, this Aareement contemplates a forward flow contract that Is attractive to 
Purchaser because it contemplates providing a reliable supply of Seller's Charged-off Accounts 
and is attractive to Seller because it provides a reliable way to remove "yet to be identifred" 
charged-off acoount.s from its books. 

NOW, niEREFORE. in consideration of the foregoing recitals and the mutual 
covenants and agreements of the parties hereinafter set forth, ond for other good and 
valuable consideration, the receipt and sufficiency of which Is hereby acknowledged, the 
parties agree as follows: 

I. Deflnltjons 
As used herein, the following terms have the following meanings: 

"Account" means a Charged-ofT account established or maintained for a 
Cardholder 

pursuant to Seller's MasterCard and Visa credit card program, or other revolving credit 
program, including the Unpaid Balance owed by the applicable Cardholder. 

I 

"13usiness Days shall mean Monday - Friday except for federal holidays 
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(E.g., Now Yean Day, President& Day, Memorial Day, Independence Day, Labor Day, 
Thanlc!giving and Christmas) and auch other days when Seller Is closed or authorized to 
close. 

"Cardholder" means the person or entity who or which is obligated 10 repay 
an Ac.counl, or if Chere are multiple persons or entities obligated to repay an Account, all 
such persON or entities rollcctivcly. 

"Charged-off Account" means an Account which Seller has charged-off the 

Unpaid Balance as uncollectible in accordance with its usual and customary banking 
practices as of the Pile Creation Date and applicable federal regulations. 

''Closing Date" shall mean such other date as may be agreed upon by Seller 
and Purchaser for the purchase and sale of Charged-off Accounts pursuant to Section 2 of 
lhls Agreement Each Closing Date shall occur no later !han three (3) Business Days after 
the coiTCSpondlng File Creation Date. 

"Conlidcntial Information" shall mean all oral, written or electronically delivered 
information and material, in tangible or intangible form, intluding all copies thereof, partial 
or complete In whatever media and Information relating to Seller and/or its Cardholders, 
including, but not limited to, names, addresses, telephone numbers, and Account numbers. 

"Eligible Accoont" means any Charged-Off Account which Seller has charged-off 
the Unpaid Balance as uncollectible in accordance with its usual and customary banking 
practices in effect as of the File Creation Date and which does not fall within the definition 
of"lneli&ible Account." 

"File Creation Date" means the date Seller crcatCJ a list of Accoun~ that will be 
) sold to Purchaser on the Closing Date. 

"Ineligible Account" means any Account in which on or prior to the File Creation 
Date: (I) the Primary Cardholder voluntarily tiled for bankruptcy protection or lnvolunlarily 
became subject to bankruptcy proceedings and which bankruptcy has not been dismissed; 
(ii) the Cardholder has asserted in writing to Purthaser thallhc Account or any transaction 
on the Ac«>unt was fraudulently originated or used and is disputed, which allegation has 
not beeo rCJolved to Seller's satisfaction; (iii) the statute of limitations for collection of the 
Account has elapsed; (iv) the Primary Cardholder has died; (v) It is determined that the 
Account is subject to pending litigation, other !han a class action or a case purported to be a 
class action, or is being handled by a collection agency or attorney eilher through sale or 
assignment: or (vi) the Account was validly settled. 

" Primary Cardholder" means the first name on the account, as reflected in Seller's 
records and which can be located on the sale file in columns titled Last Name and First 
Name. 
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' 'Purthase Price" means the Bm()unt to be paid by Purchaser to Seller on the Closing 
Date for the purchase and sale of Cbarged~ff Accounts as determined pursuant to the 
provisions of Section 2(b) hereof: 

"Recallable Accounr· means, any Account which, in the sole discretion of Seller, 
meet3 any of che following criteria: 

(l) any Account which Is the subject of a Charge~ff reversal; or 

(li) any Account which has been refe~Ted to the Seller' s offlce of the 
President. Seller's regulators, or any federal. state or local government 
agency or authority; 

(iii) any Account which Seller has a reasonable business need to recall; 

(iv) is an Ineligible Account. 

"Term" means the period of time commencing from the date first written 
through December 3 I, 20 II. For each month during the term, Seller will offer co sell and 
Purdlaser will purchase Accounts with a total month Unpaid Balance of no less than ••••••••••••It or ten percent of the Eligible Accounc from seller's 
post tertilry rCQJI whichever is lower. Purchaser should have no obligation to purchase at 
any given month, more than of aggregate Unpaid 
Balance. 

"Unpaid Balance" means, as to any Account, the total ouutanding unpaid balance, 
. as shown on Seller's books and records as of the last Business Day prior to the File 
Creation Dale (including all amounts due In respect of purchases, cash advances, f111ance 
charges, payments and cmlit adjustments, late fees, return check charges, ovcrlimit fees 
and al l other applicable fees and charges) excluding po!t charge-off interest. 

2. Sale of Accounts 

(a) Purchaser represents and warrants to Seller that Purchaser's primary purpose 
in purchasing Charged-off Accounts is to anempt legal collection of the Unpaid Balances 
owed on such Charged-off Accounts and is not to commence an act ion or proceeding 
against Cardholders obligated under such Charged-off Accounts. 

(b) Subject to the tcrnu and conditions of this Agn:cment, on the Closing Date, 
Seller will sell, assign and transfer co Purchaser and Purchaser shall purchase all of Seller's 
ri hts, title and interest i unts sold Sc a a 
Pu ase Price determined by multiplying the total Unpaid Balances of the arged~ff 

Accounts as of the File Creation Dace being sold by- The aforementioned Eligible 
Accounts shall be listed by Seller eitl!cr on a secur~e. data slomgc device, or a 
spread$heet to be provided to Purchaser. Purchaser acknowledges Seller may provide 
digitized media G h of the Closing Date for the purchase of the Accounts 
("Enhanced Digitized Media Accounts"). For any Enhanced Digitized Media Accounts, the 
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Purchase Price for such Enhan~d Digitized Media Accounts shall be increa~ by• 
••••••• and, as such, shall be determined by multiplying the tolal Unpaid 
Balance$ of the Charged-otfEnhanco Digitized Media Accounts being sold byw•-

(c) Seller, in its sole judgment, and subject to the provisloll$ hereof shall 
determine which Charged-off Accounts shell be eligible for sale to Purdlaser hereunder. In 
addition, notwilhstandlng anything to the contrvy in this Agreement, Purchaser has no 
discretion to decline to purchase Eligible Accounts selected by Seller. However, accounts 
selected by Seller will be selected randomly &om the Eligible Accounts pool and will be 
materially similar in age and quality as the due diligence portfolio provided in the bidding 
process .. 

(d) The sale shall be for Charged-off Accounts in one or more billing cycles and 

shall be documented by 8 Bill of Sale in the f~:onn::::-::::::::~: 
fonn containing the infonnation as provided 8 signed by Seller and preptpd by 
Purchaser, and a Closing Statement prepared by Seller in the fonn ....... .. 

(e) Any information that Seller provides to the Purchaser prior to the sale shall be 
deemed Seller's Confidential Information. Any information Seller provides with 
respect to Ineligible Accounts or Recallable Accounts shall, at Seller's option and 
request, be returned to Seller or destroyed by Purchaser. Purchaser shall certify in 
writing to Seller such destruction of Confidential Information. · 

(f) Information to be provided on a diskette or spreadsheet referred to in 
subparagraph (b) above shall be delivered electronically to Purchaser on the File Creation 
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Purchase Price for such sale to Seller by 2:00 p.ni. Eastern Time on the Closing Date 
pursuant to wiring instructions provided to Purchaser. Until such time as Seller has 
received the Purcltase Price for the applicable Charged-off" Accounts and Seller has 
executed a Bill of Sale therefor, all such information shall be deemed Seller's Confidential 
lnfonnarion and property. Prior to the aforesaid sale, without Seller's prior wrinen 
consent, Purchaser shall not disclose or release any of Seller's Confidential Information 
to any third party, other than (i) to Purchaser's financing entities, lenders, accountants or 
counsel in coMectlon with this Agreement or (ii) if compelled to do so pursuant to 
judicial or administrative order. Prior to providing any Seller Confidential Information to 
any such tbird·party, Purchaser will obtain a wrinen acknowledgement from such third 
party that the Information Is Seller's Confidential Information and will not be used for 
any purpose other than for determining whether the Accounts are Ineligible Accounts or 
in connection with obtaining financing for Purchaser's purchase of Seller's Accounts. 
Upon 8 determination that the Accounts are Ineligible AccouniS or Recallable Accounts, 
Purchaser shall obligate such third party to destroy Seller's Confidential lnfonnation . 
Purchaser hereby represents to Seller that Seller's Confidential Information shall be 
destroyed within ten (10) days of a delennination that the Accounts are Ineligible 
Accounts or Recallable Accounts. Purchnscr also represents to Seller that Seller's 

5 



() 

) 

Confidential lnformalion shall be destroyed upon ten (10) days notice provided by Seller 
to Purchaser that Purchaser is In defau It of any of the terms of this Agreement. 

3. Reprenntat!ons and Warranties of Seller 
· (a) Seller is a national banking association duly organized, validly existing and 

in good standing under the laws of the United Stat~ with full power and authority to enter 
into this Agreement, tct sell the Charged-off Accounts, and to carry out the tenns and 
provisions hereof. . ---

(b) Seller has the power and authority and all licenses and permits 
("Authorization"), If any, required by governmental authority to carry on its business as 
now being conducted which relate to the Chcrged-off Accounts, which Authoriustions are 
in full force and effect. 

(c) The execution and delivery of this Agreement and the perfor~nce 
hereunder have been duly authoril.ed on or prior to the Closing Date, by all necessary 
action on the part of Seller and no provision of applicable Jaw or regulation or the charter 
or by-Jaws of Seller or any agreement, judgment, injunction, order, decree or other 
instrument binding upon Seller is or will be contravened by Seller's execution and delivery 
of this Agreement or Seller's perfonnance thereunder. 

(d) No AuthoriUIIion, consent, approval, license, qualification or formal 
exemption from, nor any filing, declaration or registration with, any governmental agency 
or regulatory authority or any other body is required in eoMection with the execution, 
delivery or perfonnance by Seller of this Agreement, which authorization, c~nsent, 
approval, license, qualification or formal exemption from, or filing declaration or 
registration has not been obtained on or prior to the Closing Date hereunder. 

(e) No Authorization, consent, approval, license, qualific.ation or formal 
exemption trom, nor any filing, declaration or registration with, any governmental agency 
or regulatory authority or other body is required in connection with the sale of any or all of 
the Charged-off Accounts to be sold on the Closing Date, which Authorization, consent, 
approval, license, qualification or formal exemption, or filing. declaration or registration 

not be~ obtained on or prior to such dale. 
(f) Seller has good and marketable title to each Charged-off Account to be sold 

~ under and each such Charged-off Account shall be transferred free and clear of any 
or encumbrance. 

. (g) Seller hereby acknowledges and represents that the sale of the Charged-off 
Accounts to Purchaser hereunder: (i) is not mado in contempl11tion of the insolvency of 
Seller, (li) is not mllde with the intent to hinder, delay or defraud the creditors of Seller, (iii) 
has been approved by on officer of Seller with the authority to approve the sale of Charged­
off Accounts, (iv) will be recorded in the records of Seller, and (v) represents a bonafide 
and arm's length transaction undertaken for adequate consideration in the ordinary course 
of business. Further, Seller hereby acknowledges and represents that Purchaser is neither 
an insider nor an affili11te of Seller. 
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() (h) Each of lhe Cbarged-ofr Account3 has been maintained and serviced by 
Seller lo compliance with all applicable stale and federal consumer credit laws, Including. 
without limitation, !he Truth-in-Lending Act, the Equal Credit Opportunity Act, and lhe 
Pair Credit BiUing Act. 

(i) None of the Charged-otT Accounts arc subject to pending collection 
litigation. 

(J) EXCEPT AS PROVIDED IN THIS SECfiON, THE CHARGED-OFF 
ACCOUNTS ARE BEING SOLD .. AS IS" AND "WITH ALL FAULTS", 
WITHOUT ANY REPRESENTATION OR WARRANTY WHA TSOEYER AS TO 
EITHER CONDITION, . FlTNESS FOR ANY PARTICULAR PURPOSE, 
MERCHANTABILITY OR ANY OTIIER WARRANTY, EXPRESS OR IMPLIED, 
AND SELLER SPECIFICALLY DISCLAIMS ANY WARRANTY, 
REPRESENTATION, ORAL OR WR117EN, PASf OR PRESENT, EXPRESS OR 
IMPLIED, CONCERNING THE CHARGEO..OFF ACCOUNTS, OR THE 
STRATIFICATION OR PACKAGING OF THE CHARGED-OFF ACCOUNTS. 

(k) All representations and warranties contained in this Section 3 shall survive 
the execution and delivery of the Closing as represented by the Bill of Sale therefor until 
the first anniversary thereof. 

4. Repreuntadons and W!rrantlg of Pvrcbaser 
(a) Purchaser is a limited partnership duly organized, validly existing and in 

good standing under the Jaws of Texas with full power and authority to enter into this 
Agreement, to purchase the Charged-ofT Account!, and to carry out the terms and 
provi1ions hereof. 

(b) Purchaser has the power and Authoriutions, if any, reqllired by governmental 

authority to carry on its business as now being conducted which relate to the Charged-off 

Accounu. which Au!horization is in fu ll force and effect. 

(t) The execution and delivery of this Agreement and the performance 
thereunder have been duly authorized on or prior to the Closing Date, by all necessary 
action on the part of Purchaser and no provision of appl icable law or regulation or the 
charter or by-laws of Purchaser or any agreement, judgment, injunction, order, decree or 
other instn.lment binding upon Purchaser is or wi ll be contravened by Purchaser's 
execution and delivery of this Agreement or Purchaser's performance thereunder. 

(d) No Authorization, consent, approval, license, qualification or fonn~~l 
exemption from, nor any fil ing, declaration or registration with, any governmental agency 
or regulatory authority or any other body is requi~ in connection with the execution, 
delivery or perfoi'1Tiance by Purch;uer of this Agreement, which authorization, consent, 
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approval, license, qualifkation or fonnal exemption from, or tiling declaration or 
registration has not been obtained on or prior to the Closing Date hereunder. 

(e) No AuChorilJltion, consent, approval, license, qualification or formal 
exemption from, nor any :flling, declaration or registralion with, any governmental agency 
or regulatory authority or other body is required in connection with the sale of any or all of 
the Charged.off A~unrs to be sold on the Closing Date, which authorization, consent, 
approval, license, qualification or formal exemption, or flling. declaration or registntion 
has not been obtained on or prior to such date. 

(f) Purchaser is a sophisticated Purchaser that is in the business ofbu)'ing or 
Collecting Accounts of the type being purchased or otherwise deals in the collection of 
consumer debt in the ordinary coul'3e of Purchaser's business. 

{g) Purchaser agrees to immediately notify Seller in writing of any 
unauthorized misappropriation, disclosure or use by any person of any cl Seller's 
Confldential Jnfonnation which may come to its attention and to take immediate steps to 
limit, stop, or otherwise remedy such mbappropriation, disclosure or use. 

(h) All representations and warranties contained In the execution and delivery 
of the Closing as represented by the Bill of Sale therefor until the tirst anniversary thercotin 
this Section 4 shall survive. 

(i) Purchaser agrees that it will not attempt to enforce any rights it 
may otherwise have under any arbitration clauses that may appear 
in Sel ler' s Cardholder agreements. 

5. Operations 
(a) Seller may, or upon being notified in wnllng by Purchaser or by a 

Cardholder shall, report to each of the credit bureaus it uses, thai the Accounts have been 
sold to Purchaser to the extent that each credit bureau provides such reporting. Except as 
set fonh in the preceding sentence, Seller sbaJI have no further obligation with respect to 
credit bureau reponing for the Accounts. 

(b) Purchaser agrees not to refet· any inquiries from a Cardholder whose 
Account ia the subject of this Agreement to Seller but to handle any such inquiries directly 
with Seller. 

(c) Purchaser represents and wanants that it shall continue to report to those 
credit bureaus to which it reports, al\er the Closing Date, appropriate updates with respect 
to each Charged-off Account purchased from Seller hereunder. 

6. Doc:umentation 

(a) For a period of up to three (3) years from the Closing Date and upon receipt 
of a written request from Purchaser, Seller shall, to the extent such documents arc 
rea5onably avalll\ble, provide Pu1'Chaser with copies of signed Account applications, 
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applicable terms and conditions, and other media relating to the Charged-off Accounts, The 
number of Charged-otT Accounts that may have accoWlt documentation requested during 
any given month caMot exceed 2 . .5% of the.otal n ber of Accounts sold under this 
Agreement The - cu ts shall be until Che number of documents 
pl'oduced equals of the num araed-otr Accou-
Agreement. o a num er o reqUC$(ed Is greater than 
but less of the total number of Charged-0 ccounts sold 
under this , m sole discretion, honor such requests and charge 
Pur1:ha.m each provided If tht: total number of 
docu the total number of Charged-off 
Accounts, Seller may in its such request and charge Purchaser 
...__..... for each document provided. Within 60 days of the Closing 
~arge, Seller will provide for each account in electronic format 
up to 18·monlh3 of Account statements. In addition, Seller will provide Buyer, upon 
request, certain Affidavits required by local, state and federal law or process that I) 
evidence the Assignment and Bill of Sale, 2} evidence that Account records were 
maintained in the ordinary course of business, and 3) evidence that documents were 
executed In accordance with the law (such as, but not limited to, a Certificate of 
Confonnlty). Notwithstanding the foregoing, Seller shall have no obligation to retrieve or 
provide any documents to any assignee of the Purchaser without Seller's prior written 
consent. 

(b) Payment for documents pursuant to subparagraph (a) is due thirty (30) days 
from Seller's invoice date. 

(c) If Purcha,er ftles any legal action to collect on a purchased Charged-otT 
Account and requeJt.s or subpoenas an officer or employee of the Seller or an affiliate to 
appear at a trial, hearing or deposition to testify about the Charged-off Account. the 
Purchaser shall pay the Seller or the affiliate for the officer's or employee's time in 
traveling to, anend lng and testifying at the trial, hearing or deposition, whether or not the 
off1cer or employee is called as a witness, at the then cunent hourly rate of such officer or 
employee. The Purchaser will also reimburse the Seller or the affi liate for the officer's or 
employee's out-of-pocket, travel and other related expenses. 

(d) Digitized Media which has been purchased by Purchaser as part of this 
Agreement shall be received by Purchaser no later than sixty (60) days from the File 
Creation Date. Digitized Media shall include statements up to eighteen ( 18) months prior 
to Charge-off. 

7. Compltanee wlrh the Law 
(a) In the performance of its collection efforts with respect to the purchased 

Charged-off' Accounts, Purchaser represents and warrants that it shall comply with all 
requirements of all applicable federal, state and local laws, rules ond reguhstions, including, 
without limitation, the requirements of the Fair Debt Collection Practices Act ( 13 U .S.C. § 
16921UJJ2.). 

(b) In the event Purchaser receives a notice from any state or federal agency 
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that II is being investigated for violations of any debt collection practices statute or 
regulation, Purchaser shall promptly, but in no event more than ten ( 1 0) days after receipt 
of such notice, notify Seller in writJng that 3Uch investigation has been initiated. 
Purchaser shall provide Seller with details of the allegations made and of Purchaser's . 
intended response thereto. 

8. lndemn!Ocatlou 
(a) Purchaser agrees to indemnify and hold Seller, and its parent. affiliates, 

subsidiaries, prcdece3Sors, successors, assigns, officers, directors, employees, and agents, 
harmless from and against any c:laims, actions, suits or other actual or threatened 
procudings, and all losses, judgments, damages, expenses or other costs (Including 
reasonable counsel fus and disbursements) Incurred or suffered by Seller by reason of 
willful misconduct or violation of any applicable law, rule or regulalion by Purchaser (or its 
employees or agents) in connection with Purchaser's actions or omissions related to the 
collection or enforcement of the purchased Charged-off Accounts or the breach of any 
representation, warranty or coven11nt made by Purchaser herein. At its sole option, Seller 
$hall have the right to require Purchaser to 8$SUme lhe defense of such any claim, action, 
suit or other actual or threatened proceeding and to directly pay for all losses, judgments, 
damages, expenses or other costs (including all counsel fees and disbursements of counsel) 
which may be imposed. 

(b) Seller agrees to indetMify and hold Purchaser, and its parent. affiliates, 
subsldiartes, predecessors, suCGessors. assigns, officers, directors, employees and agents 
harmless from and against any claims, actions, suiu or other actual or threatened 
proceedings, and all losses, judgmenLs, damages; expenses or . other costs (including 
reasonable counsel fees and disbursements) incurred or suffered by Purchaser by reason of 
the willful misconduct or violation of any applicable law, rule or regulation by Seller (or its 
employees or agents) ln connection with Seller's origination, maintenance, collection or 
enforcement of the purchased Charged-off Accounu or the breach of any representation, 

; (arranty or covenant made by Seller, .except as is otherwise provided herein. At its sole 
option, for any event that is subject to indemnification hereunder, Purchaser shall have the 
right to require Seller to assume the defense of any claim. action, suit or other actual or 
threatened proceeding and to directly pay for all losses, judgments, damages, expenses or 
other costl (including all counsel fees and disbursements of counsel) which may be 
imposed. 

9. Rclatlon1hlg 
(a) Nothing in tllis Agreement is intended to or shall be construed to constitute 

or estab~sh an agency, joint venture, pal1nership or fiduciary relationsbip between the 
parties, and neither p11rty shall have the right or authority to act for or on behalf of the other 
with respect to any mener. 

(b) Purchaser agrees that notwithstanding any sale by Purchaser of the 
Charged-off Accounts purchased pursuant to this Agreement, Purchaser shall continue to 
be subject to all terms and conditions set forth herein as to such Charged-otT Accounts. 

10. N2t1ces 
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Any lllld all noticel or other communications required or pennitted under this 
Agreement shall be in writing and shall be delivered by Federal Express or similar courier 
service for delivery the next business morning, addressed as follows: 

If to Seller: 
Chase Dank USA, N.A. 

If to Purchaser. 

201 North Market Street Floorl8 
Wilmington, DE 19801 
Attn: Thomas Henry, Director of Recovery 

and 

Chase Bonk USA, N.A. 
30 I North Walnut Street 
IO'h Floor 
Wilmington, DE 19801 
Attn: FtMk Borchert 
Credit Card Service General Counsel 

Mike Varrichio 
Global Acceptance Credit Company, LP 
58.50 West Interstate 20, Suite 100 
Arlington, Texas 76017 

or to such other addn:ss as either party shall have previously designated to the other by 
written notice sent Federal Express or similar courier service for delivery next business 
·morning. 

I I. Entire Agrccmel!t!Am endment 
This Agreement. including exhibit.s, constitutes the entire understanding between 

the p11rties with respect to the subject matter ht:reof and supersedes all prior written and oral 
proposals, understandings, agreements and representations, all or which are merged and 
incorporated herein. No representations, warranties, ancVor covenants have been made by 
either party to the other except as expressly set forth herein. Purchaser acknowledges and 
agrees that it is not relying on any representations of Seller in executing this Agreement 
except as are set forth herein. No amendment of this Agreement shall be effective unless in 
writing and executed by each of the pan ies hereto. 

12. Assignment 
Purchaser and Seller tnay assign this Agreement to an affil iate or the successor 

surviving entity in any merger, reorganization or the like, upon the condition that the 
assignee shall assume, either expressly or by operation of law. all of Seller's or Purchaser's 
respective obligations hereunder; and provided funhcr, that Purchaser may assign, as 
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security, its rights In the purchased Accounts and Its rights under this Agreement to the 
financial institution (and Its successors, assigns or affiliated corporations) which may be 
providing ftnanelng to Purchaser for the purchase of Charged-off Accounts hereunder. 
PurthiUer also may sell or transfer any or all of the Charged-off Accounts purchased 
hereunder, but Seller shall have no obligation to any such transferee of the Charged-off 
Accounts. 

13. Use o( Seller's Nams 
(a) In any litigation which Purchaser undertakes to collect monies owed on the 

Charged-off Accounts, it shall sue in its own name and shall not include the Seller's name 
in the caption of the action, either liS a plaintiff or In any other capacity. 

(b) Purchaser shall not use the name of Seller in any way in the operation of its 
collection of the Charged· off Accounts including, but not limited to, cheeks, drafts, leners, 
and forrm, except that Seller shall permit Purchaser to refer to a purchased Charged-off 
Account In the body of a collection letter as an Account purchased from Chase Bank USA, 
N.A. 

14. 
days following the Closing Date, 

Purchaser determines thBt an Account (other than an Account subject to 
subparagraph (d) below) was included among the purchased Charged-ofT Aecount3, then 
the Seller agrees, upon receipt of written demand by Purchaser within s.ueh­
(tho "Written Notice''), to repurchnse such Ineligible Account. The repurchase price for the 
Ineligible Account shall be an amount equal to Purchase Price for such Charged-off 
Account detennined in accordance with Section 2(b), less any amounts received by 
Purchaser in connection with such Ineligible Account. Each such demand for the 
repurchase of Ineligible Accoums shall be accompanied by documentary evidence as set 
forth on Exhibit E In addition to commercially recognized third party databases, reasonably 
satisfactory to Seller to establish that an Account is an Ineligible Account. 

(b) For each Account identified in the Written Notice, Seller shall have forty-
five (45) days from the dare It receives such notice to provide Purchaser with specific 
evidence that an Account identified in the Written Notice is not, in fac~ an Ineligible 
Account. Seller' s failure to provide such evidence or Seller's fai lure to respond to the 
Written Notice within forty-five (45) days of its receipt of such notice shall mean that 
Seller concurs with Purchnser's findings. ln such event, Seller shall repurchase the 
Ineligible Account within (sixty) 60 Business Days of its receipt of the Written Notice, and 
Seller shall have no further liability or obligation to the Purchaser hereunder; provided, 
however, that the repurchase shall not relieve Seller from its obligation to indemnify 
Purchaser as provided under Section 8 of this Agreement. In no event shall such 
repurchase release, discharge, or relieve Purchaser from any claim of any third part)' with 
respect to the underlying Ineligible Account or its collection. 

(c) In the even! of any purported class action naming the Seller as a defendant 
involving any Charged-off Account sold hereunder, Seller shall have the unlimited right to 
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recall and repurchase sueh Account. The repurchase price for such Account shaJI be as 
desuibed above.lfany such Account has been sold to 1 third party by Purchaser, Purchaser 
shall first repurthase such Account trom such third party. 

(d) If, within forty-five (45) days following the Closing Date, Purchaser 
determlne.t that an Account included in the purchased Charged-otT Accounts is an 
Ineligible Account because a Cardholder voluntarily filed for bankruptcy protection or 
became the subject of an involuntary bankruptcy proceeding and that bankruptcy has not 
been d ismissed, IJlen Seller agrees, upon the written demand by Purchaser made within 
such 45-day period (the "Danknlptcy Written Notice"), to repurchase such I neligible 
Account. The ropurchase price for the Ineligible Account shall be an amount equal to 
Purchaser's payment for such Charged-off Account as determined by Section 2(b), less 
any amounts received by Purchaser in connection with such Ineligible Account. For each 
Account that Purchaser has Identified in the Bankruptcy Written Notice as an (neligible 
Account. the Seller shall have forty-five (4S) days from the date it receives such notice to 
provide 3peciflc evidence to the contrary. Seller's failure to provide specific evidence to 
IJle contrary or to l'C3pond within forty-five (4S) da}'$ of receipt of the Written Notice shall 
mean that Seller concurs with the Purchaser's findings . In such event, Seller will 
repurchue the Ineligible Account within (sixty) 60 business days of the Written Notice, in 
accordance with the provisions set forth in subparagraphs (a) and (b) above, and Seller 
shall have no further liability for any such breach and no further obligation to the 
Purchuer hereunder; provided, however, that!Jle repurchase shall not relieve Seller from 
ils oblig,stion to indemnify Purchaser, as provided under Section 8 of this Agreement. In 
no event shall such repurchase release, discharge, or relieve Purchaser from any claim of 
any third party with respect to the underlying Ineligible Account or its collection. 

(e) In connection with the repurchase of Ineligible Accounts hereunder, Seller 
and Purchaser shall prepare, execute and exchange appropriate bills of sale. All 
communications In connection with a repurchase or substitution of an Ineligible Account 
involving Confidential information of a Cardholder shall be consistent with the standards 
set forth in Section I 4(f) hereof. 

(f) Purchaser shall provide at Seller's reque.Jt an encryp«ed Excel spreadsheet 
reconciliation sale file using PC Guardian Secure Export file software or encrypted 
software as otherwise approved by Seller. The Excc:l spreadsheet shall include 1.1 list of 
Accounts, Seller's 16 digit Account number for each Account, Cardholder first and last 
n11me, and social security number. Such list will exclude Ineligible Accounts repurchased 
by Seller. 

(g) This Section 14 shall be Purchaser's sole remedy in the event Seller hi.IS sold 
Ineligible Accounts to Purchaser. 

01) Once an account has been repurchased by Seller, the Purchaser will 
remove all credit bureau reporting from the Cardholder's credit report. 

I 5. Seller's Recall 
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(a) If, at anytime following the Closing Date, Seller determines that an Account 

is a Recallable Acoount, Seller shall have the right to repurchase such Account and 
Purchaser hereby aerees to rerum to the Seller the Recallable Account and any payments, 
information and oorrespondence relating to such Recallable Account within thirty (30) days 
of notice by Seller. 

(b) If Seller recalls an Account determined to be a Recallable Account, Seller 
shall repurchase such Recallable Account as follows: (i) in the event that Seller elects to 
repurcha.le a Recallable Account, Seller shall remit to Purchaser an amount equal to the 
original Purchase Price within sixty (60) Business Days of the date Seller receives the 
payments and information required pursuant to subparagraph (a) above; Seller shall 
deliver to PurchiiSer an Account equal in value to the Recallable Account together with all 
information required in coMection with this Agreement within sixty (60) Business Days 
of the date Seller receives the payments and infonnation required pursuant to 
subparagraph (a) above. 

(c) In connection with the repurchase of a Recallable Account hereunder, 
Purchaser shall execute a bill of sale assigning all right, title and interest to such Recallable 
Accotmts back to Seller. 

16. Payments 
AU payments received on purchased Charged-off Accounts by Seller on or after the 

File Creation Date shall be remitted to Purchaser • · J l of receipt by Seller. 
Payments received by Seller after the File Creation Date shall 
be remitted to Purchaser f Seller's receipt, witll the Seller••-

!::::s~~o~f~su~ch payment as a service fee. Payments received more than _. 
after the File Creation Date shall be rcmined to purchaser~ 

F ) I J ; of Seller's receipt, with the Seller of such 
) payment as a service fee .. 

17. Provislop of Account Information 
Purchaser agrees to provide Seller from time to time with information (including 

but not limited to, information needed by Seller to reconcile Seller's accounting records 
with respect to such Accounts or packages of Accounts, or information on performance, 
liquidation or resale data) with respect to particular Charged-off Accounts or particular 
packages of Charged-off Accounts sold to Purchaser hereunder; provided such information 
is reasonably available to Purchaser and such request from Seller is made within tlvee 
yellrs from the Closing Date. 

18. lnsuraocc 
Purchaser shall, during the tenn of this Agreement, maintain at its sole expense 

general liability insurance with a financially sound and reputable insurer in an amount of at 
least dollars per <><:Currence. Purchaser, upon request, shall 
provide a copy of its certificate of insunmce to Seller by delivering such copy to Chase 
Sank USA, N.A., 201 North Market Street, Wilmington DE 1980 I At1n: Thomas Henry 
Director, Recovery Management and Strategy. 
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19. Ssverabllity 
If any term or condition of this Agreement should be held Invalid by a court or 

lrlbunal of competent Jurisdiction in any respect, such invalidity shall not affect the 
valid~y of any other tenn or condition hereof. If any term or condition of this Agretment 
shall be held unreasonable as to time, scope or otherwise by such a court or tribunal, lt 
shall be construed by limiting or reducing it to a minimum extent so as to be enforceable 
under then applicable law. The pa11ies l\cknowledge that they would have executed this 
Agreement with ony such Invalid tenn or condition excluded or with any such 
unrea.Jonable tenn or condition so limited or reduced. The parties S<:knowledge that each 
has been repre,ented by counsel in its review and negotiation or this Agreement and that 
no presumption or other means of construction shall exist against either party draning this 
Agreement. 

20. Survival 
The provisioru of Section 2, 3, 4, 5, 6, 7, &, 9, 10, 12, 13, 14. 15, 16, 17. 19, 20, 23, 

25, 26, 27, 28, and 29 shall survive the termination or cancellation of this Agreement, but 
such survival shall be limited when expressly provided for elsewhere in this Agreement . . 

21. Cancellatlontrermjnatlon 

(a) Seller may cancel this Agreement upon five (5) days prior written notice to 
Purcllaser If {i) Purchaser breaches any term or condition herein and flils to cure such 
breach within five {.S) days of receipt of Chase's notice of such breach, which notice shall 
be provided In accordance with Section I 0 of this Agreement . or (ii) Purchaser becomes 
lnsolveo~ has instituted a bankruptcy proceeding seeking relief under any banlcruptcy law, 
has an Involuntary petition for bankruptcy filed against it and fails to have such petition 
dismls.sed within thirty (30) days of the filing date, or makes a general assignment for the 
benefit of creditors, or (iii) Purchaser is dissolved or passes a resolution for its winding up, 
other than pursuant to a merger, consolidation or transfer of substantially all of its assets, or 
{iv) Purchaser becomes 
the subject of any investigation by a state or federal agency regarding its debt. collection 
pr11ctices, or (v) In 11ddition to canceling this Agreement, Seller may seek damages from 
Purchaser for the br~h of any term or condition of this Agre~ment and Seller, in its sole 
discretion, may.tJso ~eek to mitigate its damages in any way Seller deems commercially 
reasonable and necessary 

(b) Purthaser m11y terminate this Agreement upon fwe (5) days written notice 
to Seller In the event that Seller fails or refuses to otTer for sale the Unpaid Balances as 
required by Section 2(b) hereof. However, Purchaser shall not be entitled to damages or 
any other remedy at law or in equity due to Seller's failure or refusal to offer said Unpaid 
Balances for sale. 

22. Contract Executed In Counterparts 
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This Agreement may be exe<uted in counterparu, each of which shall be deemed an 
original, including facsimile transmissions !hereof, but all of which together shall 
constitute one end the same instrument 

2J. No Tblrd Party Beneficlarte.s 
This Agreement is for the sole and exclusive benefit of the parties hereto; nothing in 

this Agreement shall be constmed to grant to any person other than the par1ies hereto, and 
their successors and pcnnilted assigns, any right, remedy or claim under or in respect of 
this Agreement or any provision hereof. 

24. llrokers 
Nchher party hereto has had or is having any dealings with, or has recoivcd any 

services from any finder, broker, agent or other similar party, who is or will be entitled to 
a commission, fee or other payment of any nature in connection with !his Agreement or 
any transaction contemplated hereby. 

25. Independent Contractors 
Nothing in this Agreement shall be deemed to create a partnership or joint venture 

between the parties. Except as expressly set forth herein, no party shall have any authority 
to bind or commit the other party. In the perfonnance of its ooties or obligations under 
th~ A&~ee~nt or any other contract, commitment, undertaking or agreement made 
pursuant to this Agreement. each party hereto shall not be deemed to be, or permit itself to 
be, understood as an agent of the other party hereto and shall at all times take whatever 
mea.sure.s are necessary to ensure !hat its status shall be that of an independent contractor 
operating a separate entity. 

26. Purch11er' ' Duty to Keep Information Confidential 
From and al\er the execution of this Agreement, Purchaser shall keep confidential, 

a.nd shall cause Its officers, directors, employees Md agents to keep confidential the terms 
of this Agreement and all information related to the Charged-Off Accounts sold hereunder 
(other than as may l:ie necessary to disclose in order to collect on those Charged-Off 
Accounts or to report Charged-OfT Account experience to credit bureaus) and, any and all 
information obtained from Seller concerning the assets, properties, and business of Seller, 
and shall not use such Confidential Information for any purpose other than those 
contemplated by this Agreement, provided, however, the Purchaser ~hall not be subject to 
the obligations set forth in the proceeding clause with respect to any such information 
provided to it by Seller wh ich either (i) was in Purchaser's possession at the time of 
Seller's disclosure, (ii) is lawfully obtained by Purchaser from a third party, or (iii) is or 
becomes a matter of public knowledge, (iv) is required to be disclosed to ony 
gnvemmcntal authority, court or regu latory agency. Purchaser agrees that Seller would 
surfer irreparable horm and that damages caused by a breach of this Section 26 would be 
impossible to calculate and would, therefore, be an inadequate remedy. Accordingly, the 
PurchiUer agrees that Seller shall be entitled to temporary and permanent injunctive ~lief 
agains\ the Purchaser end/or its 11gents for any threotened or actual brench hereof. In the 
event Seller in itiates any action to enforce the obligation of the Purchaser or its agents 
hereunder, the Purchaser ogree.s to reimburse Seller for all costs and expenses, includi ng 
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reasonable attorney's fees, incurred by Seller in this regard. Nothing in this Agreement 
shall be construed to limit Purchaser's obligation under any provisions of any 
conOdeotlality agreement entered into between Purchaser and Seller. 

27. Public Announcement 
Neither Purchaser nor Seller shall make any public announcement of this 

Agreement or provide any information concerning this Agreement or the subject maner 
hereof to any representative of the news media or any other person not a party to this 
transaction without the prior approval of the other pany. The porties herein will not 
rospond to any Inquiry from public, governmental or administrative authorities concerning 
this Agreement without prior consultation and coordination with each other. 

28. Governing Law 
This Agreement shall be governed by and construed in accordance with the laws of 

Delaware, without regard to MY conflict of law principles, Purchaser consents Md 
submits to the Jurisdiction of the state and federal courts of New York, County of New 
York in connection with nny controversy arising out of and related to this Agreement. 
Both parties also agree to Irrevocably waive all rights to trial by jury In any action 
proceeding or counterclaim arising out of or relating to this Agreement or any amendment 
hereto. The prevai ling pal1y in My such litigation shall be entitled to reimbur3ement for 
its rwonablc attorney's fees and the cost of expenses of litigati<m. 

29. YMJTATION 0[ LIABILJIY 

(a) EXCEPT AS PROVIDED IN SECnON 29(b) OF THIS AGREEMENT, IN NO 
EVENT SHALL EJTiiER PARTY HERETO, ITS AFFILIATES, OR THEIR 
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES OR 11HRD PARTY 
PROVIDERS BE LIABLE FOR ANY DIRECT, IN.DIRECT, INCIDENTAL, SPECIAL, 
PUNlTIVE OR CONSEQUENTIAL DAMAGES OR FOR DAMAGES R.ELA TING TO 
LOST DATA, BUSINESS INTERRUPTION, LOST PROFITS, LOST REVENUE OR 
LOST BUSINESS ARJSINO OUT OF OR IN CONNECTION WITH THIS 
AGREEMENT, REGARDLESS OF WHETHER SUCH DAMAGES COULD HAVE 
BEEN FORESEEN OR PREVENTED BY EITHER PARTY HERETO OR WHETHER 
SUCH PAR IT BAS BEEN ADVISED OF 1liE POSSIBILITY OF SUCH DAMAGES. 
(b) THE LIMITATION OF LIABILTY CLAUSE CONTAINED I'N SECTION 29(a) OF 
THJS AGREEMENT SHALL NOT APPLY TO: (i) THE PARTYS' RESPECTIVE 
OBLIGATIONS UNDER SECTION 8 OF THIS AGREEMENT; (ii) ANY BREACH OF 
PURCHASER'S OBLIGATIONS WITH RESPECT TO SELLER'S CONFIDENTIAL 
INFORMATION; OR (iii) ANY BREACH OF PURCHASER'S OBLIGATION TO 
PURCHASE THE ACCOUNTS UNDER SECTION 2 OF THIS AGREEMENT. NOR 
SHALL THE. CANCELLATION OF THIS AGREEMENT BY SELLER PURSUANT TO 
SECTION 21 BAR SELLER FROM SEEKING DAMAGES FOR ANY BREACH OF 
THIS AGREEMENT. 
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fN WlTNESS WHEREOF, the parties to this Agreement have caused it to be 

(} ex-ecuted by their duly authorized officers as of the day and year first written above. 

CHASE DANK USA, N.A. GLOBAL ACCEPTANCE CREDIT 

~:MP7i::JJ.. 
Nome: ~\w ~J.w 
Title ~ru~ J ""~ 

By:~~ 
7 "' . 

Name: KEI~-K 
Pnr:• 

Title:-----~---
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