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·Purchase and Sale Agreement 

This Acc:Otint Sale Ag:n;c;mcnt is made and entered m:to this 28th day of February, 2006, by and 
bctwb"cn LHR Inc., 56 Main Street Hamburg, NY 14075. <lS .. Buyer·•. and Juniper Bank, 100 S
W est\Stte'~t, Wilmin:~on. De 19 801, as .. Seller""'. 

WHEREAS; 'Se11er is engaged in the business of issuing revolving lines of credit, 
indudin.g Card accountS (collectively, .. Charge Plans''); 

:. ::._: ~WlliR.EAs, Seller, in the rionnal course ·of its business, generates ~ccounts 
consisting of consUI:D:er debt resulting from the issuance of such Charge Plans; · 

WHEREAS, Seller, in the normal course of business, purchases receivables 
associated with such Charge Plans; 

WHEREAS, certa.in of said accounts have been charged off by Seller, as 
applicable, as uncollectible~ and 

WHEREAS, the Sel1er desires to sell to the Buyer and the Buyer desires to 
purcqase from the Seller, according to the terms and conditions of the Agreement, all of 
the Seller's rightS; title and interest in and to certain of those credit accounts that have 
be~ri\1\'arged off by ·seller, as applicable, as uncollectible; __ 

. NoW;·nft:R:'EFORE, in consideration ofthe mutual agreements, representations 
and warr.antic:s h~reinafter set forth and for other good and valuable consideration, both
the r~~\pt and lega). ~fficiency of which are hereby acknowledged, the parties hereto 

•. : : ~·.J\.... . .... .· . 

agree s.s follows: · _ 

DEFINITIONS 

"Account'' means each charged-off credit cDTd account that is being sold pursuant to this 
Agreement. 

"Account Document" means any application, agreement, billing staternent, notice, 
correspondence or otht:.T document rdating to an Account, which may be in Seiler's possession. 

t ·: . "Accountholder" means any obligor on or guarantor of or any ptl.rty Ii~ble for the 
-~:: · paymeni.of an Account 

"Agreemenf' means !.his Account Sale Agreement, including attachments hereto. 

·13ook Value., means the outstanding balance (principal, finance charges and fees) of 
each Account as of the ECfcctive Date. 

"Closing" means the performance of the acts herein- proyidt:d Lo be performed 11t the 
Closing. 
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.. _!··.·'!Closing Date~'"mcans the time provided for in Section 1.4. 
··.:·.:.H~ i1 ~~· 

••Effective Date" means the close of business on February 28, 2006 . 
. . . ·. 
"Exhibit A" means the Bill of Sa1e evidencing the sale of the Accotm"3,. by Seller to 

. Buyer in the form of the document attached herein. 
. . 

''Exhibit B'' means the electronic media containing the Acc~unt information .. 

. · ''Purchase Price" means the amount set forth in Section 2.1. 

•'IneligJ.'ble Ac~ountH means an Account for which as of the Effective Da~: (a) a court of 
competent jurisdiction has .entered a final judgment to· the effect that no Acco~tholder is under 

· any legal or equitabl~ enforceable obligation to pay the holder of the Account or that the ho lde,r of 
the Accoi~-nt shall take no action against iiDY Accountholder; (b) Seller or a predecessor in interest 
released~.~l,l Accountholders obligated on the Account from any and all liability on the Account, 

· .. (c) Acc~~!Jtho1ders ~ve filed for relief in b~lcruptcy; (d) Accountholders were deceased; (e) 
upon Wljt;J;en notice .from Buyer nnd the: presentation of a police report or affidavit of fraud 

. produced by debtor that Account is in fnct fraud; (f) the Account was paid in full or settled~ or (g) 
· ther'ds n breach of Section 5.2 of this Agreement · 

SECTION 1 - SALE OF ASSETS AND CLOSING 

u·· Agreement to.Se11 ~m.Q Purchase. For and in consideration of the Purchase Price and the 
· covcmml!:i ·herein· contained, Seller sells, assigns, transfers and conveys to Buyer, and 

· Buyer purchaSes from Seller, on the terms nnd conditions ht."Tcin set forth, all the right, 
· . · . title and interest of St.:ller, as of the Effective Date, in and to each Account, including but 

_not _limited to, the right to payment of principal., any interest, fm.ancc charges or .fees with 
respeet thereto. 

1.2 · . V(ithout Recourse. Except _as otherwise expressly provided herein, the sale and transfer 
provided for in the Agrecmt:nt is made without recourse and without representation ot 
~arr:mty, expr~s or implied, of any kind or character, including but not limited to, 

· Wil.lTanries pertaining lo the value or coliectibi!ity of Accounts or the accuracy or 
. sUfficiency ofinformation furnished to Buyer. 

1.3 ·· Not a Sale o(Securities. Buyer and Seller a~;knowledgc nnd agree that the sale of 
~ccounts documented by this Agreement is not a sale of securities. 

1.4 Time and Place of Closing. The Closing shall occur on March 3, 2006. At C1o!>ing 
Seller shall deliver to Buyer Exhibit A, the assignments and the consents and other 
authorizations, if any, required by the Agreement Exhibi~ wnl be dchvered to Buya 1n 
accordance with Section 6.1 of the Agreemr.;nt. The Purchase Price shall qc paid on such 
Closing Date to the Seller by immediately availab1e federal funds to the following account: 

... : ..... ~".: 

Seller: 
c/o Bank: 
Account: 
Name: 

Juniper Bank 

Juniper Bank Operating Account 
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1.5 J'!Otic~ of Claim-· Each party shall immediately notify the other in \l..'l"iting of any claim or 
threatened claim against Seller or Buyer that may come to its attc:ntion concerning any 
Account. 

SECTION 2 -PURCHASE PRICE 

2.1 :J?;G.~huse P;i~~-L The Purchase Price shall be >which is _ . . )of the· Book 
. :~¥.~~ue of eae:~,*epount, in immediately available funds, reduced by its good faith deposit, · 

· 1!any. ifre'Quir6d by Seller. . . . . · 
. . ·.-~ . •. . . 

" ..... 
·.~-·.·. ..·.· .. 

· .:u;; · · · .. Y;· . ·. · . . .. .· . . 

SEC1;t~N 3 - CONtJlTfONS PRECEDENT TO PURCHASE OR SAL£ OF ACCOUNTS 

3.1 

3.2 

·3.3 .. 

3.4 

~k~Jxesen!atib· kd Warranties. The representations and warranties of Buyt:T and Seller 
,ig_.this A,gr'::CITJei1t will be. true nnd correct as of the Closing Dale except as otherwise 
:disclosed in Section .4 and Section 5. The failure of any representation or warranty ·to be 
true and corr~ct ?-S .to one or more Accounts shall be a _failure of a contingent precedent 
only as to thesalc of !he particular Account or Accounts. 

Co~liance with Covenants and Agreements. Buyer ariel Seller wili .each h.avc complied 
in all rnnterial respects with any obligation to be performed by them on or before the 
Closing Dilte. · · · · · 

J~yer's CreAit.Rcf~nci. At Seller's rcqu~st, Buyer .will have delivered to SeUer.a lettc..'T .· 
r?,(rcferenc~.~: ~0. the B-u~T's business reputation or creditworthiness that is satisfactory 
.~o"Seller. .:-__ , .~ r r ·'· . . . 
o'"r' '/ 

. ·-,r:-,: .. ·. . .~ ·.i· .,,11-· .. . • . 

-)~o· Violation·-~of .Law. ConsUmmation by Buyer and Seller of the transaction 
;f,oj;itempl~~- -~X ·th~s .1\.greem<..-nt and perfOI1IWlce of this Agreement will not violate any 
~--prd,er of any' cqurt or governmental. body having competent jurisdiction or any law or 
... ez. • ·- r 1 • • . • 

.J:egulation th.1+t .f!.pplics to Buyer or Seller. 
,1•\ (.0. - ·. ·. :· t. .. r.L I J •• I • • • 

Approvals, Con~ents <tnd Notices. All required approvals, consents and other actions by. 
and notices to and· filings with, any governmental authority, and any other person or 
entity will have been obtained or made. 

SECTION 4- REPRESENTATIONS AND WARRANTIES OF BUYE:ft 

4.1 Organization and Authorization. The Buyer is duly organized, validly existing, and in 
good standing uncle; the laws of the state of its incorporation and has licenses necessary 
to cnrry on its business. The Buyer has the: power and authority to execute and deliver 

. this Agreement nnd to perform in accordance herewith. The execution, delivery and 
performance of this Agreement by the Buyer have been duly and validly authorized by all 
necessary corporate action. This Agreement evidences the valid, binding and enforceable 
obl~gation of the Buyer. The execution of this Az,."t"cement will not result in the violation 
of ;:my law, regulation, order, judgment or decree to which the Buyer is Sl.lbject There is 
no action, suit, proceeding orinvestigation pending or, to the best of Buyer's bl.owledge, 
threatened against the Buyer which may result in any material adverse change in the 



business, operations, financial condition or assets of the Buyer or in :my material 
impairment of.thc Buyer to carry on its business substantiallY as now conducted or which 

, _;; ;;we,uld be likely. to impair materially the ability of the Buyer 1:0 perform under the terms of -
this Agreemen~. · 

:-. :·. :~; ! :~· ·.. '} .. 

4.2 ;·:~.-No Brokers or- Finders. Buyer has not employed any investment banker or finder .in q. 

·.1n :;¢onnection with rthe transaction documented by this Agreement who might .be entitled to . 
a f~e or commission upon consummation of the trilllSaction. · · · 

. ,; - I .' ~~.~,· ,• . . . , . . . . , , 

4,3 Sophisticated and Knowledgeable Parties, Buyer has made such indcpcmknt invcstig-<1tion as 
B,u,ye¢:-deems to. 'be warranted into the nature, enforceability, collectibiliry and value of the 
AGc;o:unts, and ~1. qther facts it deems mattrial to its purchase, and. is entering imo the 

· tr~aotion herein. provided for so1dy_ on the basis of that investigation and Buyer's own 
judgment Except as otherwise pro-vided in Seller's representations and warranties Buyer is 
not acting in re1iance on any other infonnation furnished by Sel1er. 

4.4 ~omplia.nce with Laws. 1n the performance of its collection efforts with respect to the 
purchased charged-off Accounts, Buyer represents and. WatTnnts that, to the: best of its 
knowledge, it shall comply .with all requirements of all applicable federal, state and local 

.Jaws. "i-ul.es and regulations, including, without limilalion, th(; requirements of the Fair Debt 
···Colly.cjionPracriccs Act (15 U.S.C. Section 1692 et seq.). 

45 Mateiial Action~:' ·There arc and have been no material actions. suits or proceedings against 
.. the B;~yer whic(l WC?!fld adversely affect the Buyer's righter abnity toperform its· obligations 
. undcf~1le Agree~9t. · . . . 

. 4.6 No .bi~tribution. BJ.l_ycr is acquiring the Accounts subject to the Teq:n Agreement for its own 
accoiint and not With a view to or for sale in connection with any distribution -thereof in any 

:·!Ilfli111er that wo~ld violate the Securities Act of 1933, a.s amended (the "1933 Act"), m· any 
. applicable state ·~ec~ties laws or which would cause the purcha.')e and-sale hereunder not to 

be in. qompliance with the 1933 Act. · · 

4.7 Approvals and Notices .. Except for the provision of any notice to the consumer of the change 
· in ownership of the Account that may be required under appllcable law, no approval or other 

action by, or not-ice to or· filing with, any Debtor or any governmental authority having 
jurisdiction over the Buyer is required in connection with the transactions contemplated by 
the Agreernenl 

·;;SECTION 5 ._REPRESENTATIONS AND W AR.RAN11ES OF SELL.ER · ,. 

5.1 Organizntion and A ulhorization. Seller is a Delaware Banking Corporation duly 
organized, validly existing and in good standing under the laws of the United States with 
full power and authority to enter into the Agreement, to sell the Accounts and to c3.rry out 
the terms and provisions thereof. Seller has the power and authority and all.licenses and 
p:ermits, if any, required by govern mental authority to carry on its business as now being 
coqductcd, which relate to the·Accounts. The execution and delivery of the Agreement 
and the performance hereunder have been duly o.uthorized by all necessary action on the 
part of Seller:. No authorization, consent.. approval, license, qualification or formal 
c:xemption from, nor any filing, declaration or registration with, any govc=rnmcntal agency 
or regulatory authority o-r any other body is required in connection withthe execution, 

... 
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. ~:~~ ~~1very and.perform.ance by Buyer and Seller of the .A-greement or the sale of all or any 
~f the Accounts. · 

. . ·. \-...·:: .. ~i,'\;) : . .'j "!.;:r" . 7 • l • • • . 

5.2 Marketable Titk:. Seller hns good, valid and marketable .title: to the Accormts, free and clear 
~fall:liens and .enc'Umbnmce:s~ To the b<::st of Sc11er's kriowledge each Account sold to Buyc:r 
~os¢.!in n bow: .fid~ nnd valid transaction; and ~c unpaid ba13Ilce as to each Account is 
accl!-~te 

. 5 j. ~~;;i~;vals and Ndtices: .EXcept for the pro-vision of any notice to the conru_mer of the change 
·· .. ffi,qwnership of the A.ccou.nt that may be required under applicable law, no approval crr: other 

ac;tion by, or notice to. or filing with, any Debtor or any governmental authority having 
·jurisdiction ovetth.~ Seller is required in connection with the transaction contemplated by the 
Agro:ment. The SeHer has all licenses and permits required for it to und~make its required 

· activities with respect to the Accounts (i.e., service and /or own the Accounts, as the case 
may be), and there are no prior holders of nny Account. · 

5.4 O~er.ship. Se.l:lcr, or any o{its Afflliates, as applicable, is t!W sole and absolUte ownc:r of, 
and )1~s good and. marketable title to each account which is nCJl ~Subject to any claim or 

.· enct{mbrnncc of any .kind including, without limitation, tax liens. . 

.55 Comp.liance with ~f:l~, Each Account has been originated, maintained, serviced and charged 
off frr'complirui~e'"\v.ich State and federal laws, including_, without limitation. the Truth-in
Lcndmg Act, the Equal Credit Opporttmity Act, the Fair Debt Collection Practices Act und 

· the F~ir ·Credit Bi111ng Act. · 
- .. :·: . . .. . 

·. 5.6 ·CoJPiinnce .wiih ··ti~Iicy. The Accounts have·~·· Chm-gi:d off by Selkr pti~suant . to its 
nccd~nting prn~ti~~. ax?.d in accordance with the informa:t:ion filed by Seller pursuant to the 
Unitoim Polic:(~d the Debtor has been notified that charge privileges have been terminated 
and· there are no ·req~ements for any advances an the Accounts. · 

. 6.1 

6.2 

1 .... ••. • • • ·.' 

SECTlON 6 .~ CONPUC.:r OF BiJS!NESS AFTER CLOSING DATE 

· pelivery of Account Data Files and Acco~t Documents. Within thr~ (3) business days . 
from the- Closing Date, Seller shall deliver to Buyer only such informa.tion specifically set. 
forth in Exhibit B if available for each Account in the fonn and format as set forth in. 
E~hibit Bin the form ofPGP encrypted electronic media. 

Access to Account Apg.Ilcation Documents. 
~ : . J •:... •• 

a. For ·; . )) days afterthc: C1osing Date •. Seller agrees to 
p;ovide Buyer with the ±o11owing documents {but only to lhc ex.tent such material may 
exist or properly be executed which extent is not guaranteed, warranted or represented)· 

. (a). ·the Account application, and (b) affidavits, within a reasonable period of time 
following Seller's receipt of Buyer's request for such information. Up to 1 requests 
may be made per business day. Notwithstanding c.ny other provision in !his .Parngraph 
6.2(a) to the contrnry, Seller shall not be required to provide Buyer with copies of the 
Account application when the total number of requests has excccde( . %) of 
the number of Accounts sold. When the total number of requests exceeds 

) of the number of Accounts sold or more than days have passed since the 
Closing Date, Seller reserves the right to chllrge a ) fee for each page copy. All. 



lJ~: I ~. . ~· : . . .: , 
~guests made a'fter IS shall be honored at Seller's discretion, however, .Se11er shall 

. ~·in goodfaith to accommodate Buyer's reasonable document requests. 

b.;· If Seller or any of its employees incurs any reasonable out-of-pock~t _expense& . 
in;conn~tion .with any legal proceedings brought by Buyer for. the collection of an 
~£:.count, Buyer ,willreimburse Seller or the employee for the expenses. 

·~~~~~ 
c.·. Buyer has .been advised. by seller that (a} it is Seller's po~cy not to retain origlnal 

Account .D:ocuments and the other documents such :as nt'ndavtts taken over the · 
phone, 'do not e-xist in documented form and (b) must of the Accounts do not 
:have an ortginal application or a copy thereof (whether by mic:romm, microfiche 
or other media). To what extent .appliations are or are not available., is not 

· known by Seller nor represented to Pnrch2ser • 

. 6.3 tndividua1 Assi.gnment of Accounts. lf Buyer so requests in 'Writing 'Within one hundred 
~d Eighty · {180) calendar dnys after the Closing Date, and if the same is reasonably 
i;l~_cessary to. CI\f;lblc;: Buyer lo collect any Account, Seller shall execute and deliver from 
~ime to. time)~.,divldual assignments of the Accounts in a form prepared by Buyc:r and 

· ~tpeptable to _Seller. However, each such individllill assignment shall be made on the 
.. :, sa~e terms and _conditions as provided herein and no such indi vidlpl.l assignment shall 

· provide or opc_i:ak to provide any express or implied representation or warranty by Seller 
.. ~r.-rcco!.li"Se t<?.S;dler with re.~pect to any Account. .. 

. ..f~l, ~ . . !"; : .••• 

· 6.4 . . C~llection of Accounts. All collection efforts that Buyer or .anyone else tindertn.kes after. 
· . "····, ~~.~ sale. of ~c.~f?~ts shall be undcrtakr..-n for and on behalfof Buy'--r or ru~h other party, 

and notfor or on behalf of Seller, which shall retain no interest in the Accounts after the· 
·sale thereo~-~o)31.:.1y~.· Buyer also agrees with Seller that: 

a. .· When. B~ycr initially undertnkes.to collectthe Accounts, Buyer ~ill inform the 
parties from whom Buyer attempts to col1cct the Accounts, in miting," that Buyer has · 
. purchased the Accounts from Seller and that neither Buyer nor anyone who acts on behalf 
?fBuyer repres~ts or has any connection vvithSeller. · 

b'.'· · Buyer :will not use or .refer to Seller's name for any purpose relating to .any 
·Account except tbat Buyer may use Seller's name for the purpose of identifying an 
·Account in an"y corrununications with the AcooWltholder of the Account that hns been 
sold to Bu_yer. 

:-:"·I;.... Neithet Buyer, its successors or assigns, nor anyone acting for Buyer, shall 
·· ·'. · ~xpressly or impliedly represent at any time that it, he or she is employed by or represents 
· ;.· · Seller as an independent or other agent or has ilny authority to act for or .on behalf of 

S~ller. Buyer agrees to . impose a similar obligation on anyone who purchases or 
.. -otherwise ~cquires any Account from Buyr..-r. . 

d. Neither Buyer, its successors or assigns, nor anyone a.cling for Buyr..-r has any 
authority to act for or in the nam~.: of Seller with respect to collection of any Account or 
nny other ma.tter. · 

e. Buyer and all persons acting for or on behalf of Buyer will comply with all .· · · 
applicab1e federal, state and local laws., rules, decisions and regu\.?..'ii•;::m:~, m;:roa1n~ 
without 1im\tation, the fcd.f::nl.l FaiT Debt Col1ection Practices Act, tbe federal Fa1r Cred1t 
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. ···. 
Reporting Act. _·;md the federal Consumer Protection Act,· in undertaking to co11eci the 
A:-tcounts after ihe sale thereof to Buyer. 
' . 

. r.;r'· If Seller informs Buyer that Seller has information that Buyer, anyone acting on 

. behalf of Buyer or any third party who acquires an mterest in any Account -from Buyer, . 
.. has violated. ·Of. is violating any provision .of the Agreement or any .law pr regulation in 

connection witli endeavoring to collect ariyof the Accounts, Buyer will promptly notify 
•.. such party to take all action that is necessary to comply with the Agreement and with all 
.. laws andrcgulations related to _the collection of any Accounts. 

g, Any pa)rments received by Seller for a One Hundred and Eighty (180) days after 
· tht:; Effc:ctive Date with respect lo anAccount (except for any Account which has been 
r~luced or repurchased by SeHt.'T under the terms of the Agreement), shall be forwarded 
to. Buyer as. promptly as possible and, in no event, shall be held by Seller for an 
~~reasonable .p~od of time. A processing fee of ) of the. payment will 
:b$ applied tq IUfY. potyments received after the 180 day p~od. 

; ' 
h. 1fBuyer files legal action to collect on an Account and requcsl.S or subpoenas any 
officer, employee or agent of Seller to apPear at a trial, hearing or deposition to testify 
~bout the Acc::~unt, Buyer will pay Seller. for Scllq's time in traveling to,. attending and 
~stifying at the trial, hearing or deposition, whcthc...'T or not Seller is called as a witness, a't 
s'eller's st:andar;d daily rate, which shan not exceed comrnc...n:ially rca.c;onable rates for 
s~lnr servjces in the industry. Buyer will also reimburse Seller's reasonable out-of-
pocket ~xp~~C§ related lo the t:ravel an~ appearance. · 

. . . ' . . 

6.5 Credit Bureau Reports .. To the e.x.tentthat Seller has previously reported information on 
_the Accounts .to the .major credit bureaus, Seller will send to .dch major ·credit bureau · 

.. n .. "Porting agency updates for each Account, showing th~ Accounts as being sold and/or 
. transferred with in ninety days (90) of the close date. Seller will not .. update .. or modify 
~ts reportingifany Account is subsequcntly.paidoff or settled. Buyer is responsible for~ 

. s~nding its own '<trade line~· information to the major. credit bureau reporting agencies in 
·r..egard to th~ ;A~counts (if Buyer deter-mines it w:mts to do so) and for updating or 

, -!podify1ng·j~Jnforrnation. Buyer will not have access to md will not update or modify 
sbfler's rep'ort:ing for the Accounts and will not imply or state to any Accountholder that 
the Sdkr's credit bureau information will be updated or modified. 

· 6.6 =Resale of Accounts. Except as providt:!d in .Section 6.7, if Buyer wishes to .resell or 
tt..msft:r any Account lo a third party ("Transferee")(including, without limitation, any of 

._Buyer's affi11alc~; howcvc:.T, cxcr..:pt:ing any securiti7..ation of the Accounts which Buyer 
.remains at all times as scrviccr for the Accounts or any sale of an indiv1dual Account 
(mthout. recourse of any kind) for the purpose of resolving the Account), Buyer shall flrst · · 
obtain Seller's prior consent to such resale or transfer by giving Selkr at least ten (10) 
business days prior ·-written notice of Buyer' .s desire to resell or transfer the Account 
Buyer's notice to Sellc:.T will: 

u. Identify the Account or Ac~oQnts that Buyer wishes to resell or transfer; 

b. Itemize each Account's outstanding balance; 

't:. State the dal~.: anc.l place of thc.: proposed rc::;ak or transfer of ~e Account or 
· '~A.bcounts; 'and"'· · · 

.;.; 

·-
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·. 6.8 

, ··: 
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1;!,,!,.. 

'· 
· .. :\1;A.:.:·;· 

... ;::: ~r.: 

. :'t 

;:-.c. l r· · . · · . , 
d.:.. .Identify by name and address the Transfc=rcc to which Buy~ intends to resell or . 
transfer the Account or Accounts. · · 

following its receipt of said notice, Seller shall have five (S) business days in which to 
.· consent to the proposed resale· or transfer, ·which consent shall not be. unreasonably 

withheld. No response from Seller withm, the required five (5) day period shal1 be 
deemed to be a rejection by Sc:llc:r of the prcyosed sale .. In the event that consent is given, 
then: 

i.. -Buyer sha:ll cause any Transfcn.:c to which any Accounts are resold or transferred, to ' 
~·iree to compiy with all provisions of the Agreement, and 

,,· 

ft\Buyer sba:ll)~4emnify Seller and hold it harmless from any and all loss. ¢.ama.ge and 
~&;ense (in.cifie:~pg:reasonable attorneys' fees) Seller may sustain by reason· of such third 
R~' s faill,l.Ie. ~ ~omply therewith, and 

ii{ . ·Buyer shall remain rct.-ponsible for requesting documents - Section 6.2 above, 
r~ceiving pa~ents from SeHer - Section 6.4 (g) above, or any other ·. fonn of . 
communication from Transferee inform any subsequent transferees that Seller is under no 

·obligation to communicate V(ith Transferee regarding servicing of the accounts. . '· . . . . -

Specia1 Purnose Affi1iate. Notwithstariding Sections 6.6 and 6.8 or any other provisions 
of the· Agreement,· Buyer may . assign . directly, or . by or through a special purpose · · 
bankruptcy remote affiliate of Buyer, its rights m the Accounts and its rights tinder this 
Agreement to any finandal institution or trustee for the benefit. of note holders in a· 
structured or ·other !lnance transactions (and .Its successors, . assigns or affiliated . 
corporations), which may be providing financing or refinancing lo Buyer 01 its affiliates · 
.for the purc~e.ofthe Accounts here'\l!ldcr. · 
·'; : . -~ .. ·. . . . . . 

· ... J\ .. t ·' . >:i· ·-; : . . .. · . ·. .· . . 
Assignment. ,E;qept as provided in Section 6.7, the Agrecmc.:nt may not be ass_igned by. 

I (. ~ • ·' ... \,.. .. • , • • • . • 

· e.i!her party :WJtho,ut the pnor express wntten consent of the other party. r~.owever, 1f an 
-~;sigrunent is 'oo.ri.Sented to, the.n the terms, oovenants, conditions, provisions, obligations. 
undertaking, rights and benefits hereof, mcluding the attachments hereto, shall be binding 
upon,. ;md shall inure to the benefit of, the: undersigned parties and their respective heirs, 
executors, admini::;tralors, n:pn:st::ntatives, successors and u.ssigns. 
,I i • . . , 

SECTION 7- REPLACEMENT OR REPURCHASE OF ACCOUNTS 

. ·-· 

7.1 Seller shal11,1se reasonable efforts to deter!ni.ne that the purchased Charged-off Accounts 
do not include any Ineligible Accounts. If, wirhin ninety (90) days following the 
applicable Closing Date, Purchaser determines that Ineligible Accounts were included 
among the purchased Charged-off Accounts, then the· Purcha<>er may upon the YrTinen 
.detrulnd mllde within such ninety (90) day period request that the Seller agree, to 
repurchase, subject to Sdlt.T's right to dispute as set forth in Section b below, such 

. Ineligible Accounts from the Purchaser. Th~ rcpurcha:lcd price for the Ineligible 
Accounts shall be in an amount equal .to :Purchaser's payment for such Charged-off 
Accounts as detemrined in Section 2.1. Data from commercially recognized third parry 
databases, such as Accurint, Trans Union and BANKO shall be acceptable proof of 



.::.(.- .· :~~.: .. 
.. u;~lig:ibility. Data rc.ccived by the buyer will be provided to the seller to supp9rt the 
· : · r:r~chase r~q.uest and may be subject to validation by the seller. 

7.2 :··Seller's Right to Replacement or Repurchase of Accoums. Sellc..."f sha11 hnve the right t~ 
· rcp1ace or r~urcbase any Account that has not beeh paid in full. released 'or 

··.·compromised by Buyer, if Sel1er determines that there is a pending or threatened suit, 

- 8.1 

· ·arbitration, b~~ptcy proceeding or other legal proceeding or investigation relating to 
. an Account 0!'- an Accountholder, and naming Seller .or Otherwise involving Seller's 
· ·interest therein in a manner unacceptable .to ScHer, orSellcr otherwise determines (in its 
· sole. discretion) that such mntter cannot be resolved and/or that Sel1cr's interest therein 

cannot be a.dcqU.at.dy protected without Sener owning such Account .. Seller shall notify 
· Buyer in writing. ef the identity of such Accounts. 

:: .~": . '""': ... 

r.J·, . . . . :: ~ ~~ . 
~oJd Harmless· . .an. d. lndemnitt. 

r:~\ :· ! · . .- ···' . . 

a_~i! . · If.a~~?' :party asserts any claim, demand. cause of action or other right against 
S~Her Qr. any, of its affiliates, officers> employees or agents for or on account of arty thing 

· · dPnc or omii:te,d to be done by or on behalf ofBuyer (or anyone who p\lrchascs any 
Account from .Buyer), on or aficr the Closing Date, or if Se11er suffers or incurs any loss, 
. !·· . • . 

. damage, or .e.xPense of any kind by reason of nny such thing done or omitted to be done 
by. or. onbe~a·:o:fBuyor(or anyone who pUTchases any Account from Buyer), on ar aO.cr. 
the Closing Dak, with respect to any accot.mt or If Buyer or anyon~ acting for or on 
~ehalf of Buyer or anyone who purchases any Account from Buyer violates any term or.· 

.. -provision of this Agreement, then Buyer, its successors and o.ssigns will indemnify and 
hold Seller, 'its affiliates, officers, employees and agents harmless with respect to each ··· 
such claiin; demand, cause of action, loss, damage, expense (including, ·.without 

. )imitation, Seller' H reasonable attorneys' fees) for violation of this Agrccrm::1~L . 
. . . . . . . . .· . . . . .. . . . ... 

, b, lf any party asserts any claim, demand, cause of action. or other right ag-~t 
. .!;)~yer or any .of its affiliates, officers, employees or agents for or on account of any thing 
done or omitted to be done by or on behalf of Seller· or its predecessors in interest prior to 

the Closing Dnte With respect to any Account before the Account is sold .to Buyer, or if 
Buyer suffers or incup; any loss, damage, or expense of any kind by reason of any such 
ch.ing done or omined to be~ done by or on behalf oCSdler or its predecessors in interest 
.Jlt,ior to the Closing Date with respect to any Account, or if SeHer violates any term or 
provision of th1s Agreement, Sd1cr, its successors and assigns, will indemnify and hold 
Buyer, its affiliates, officers, employees and ag~;nts hannless with respect to each such 

· daim, demand, c::a.usc of action, loss,- damage, exp~nsc (including, without limitation. 
Buyer's reasonable attorneys' fees) for violation of this Agreement_ 

c. The indemnification obligations of this Scclion 8 shall survive the. applicab1e 
C1osing Date and any termination of this Agreement. 
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· SECTION 9 -.M!SCELLA~OUS 

:9.1 Notices .. Except as othciwise set forth m the Agr~cment, all notices or deliveries required. 
or ~1ttc:d. hc::r~~d:=r shall. b~ in writin? and shall be deemed given when personally 
deh:ered to _the m.drVldua: heretnnfter des1gnated or when actually received by means of 
c~:fied ma1l_, return rccelpt requested. at the following address, or such other address. as 

.: : \~;-9~J\'cr party m.~~ hereafter designate by notice ro the other party in writing: · 
~~c~i.~:i.tt:. ·. · · ~·;·, .: ~,.:.. 
'.~·rl3:tJYER; . ;L ·J!.a:R Jnc. . 
- -· ··1 '" · .. ·, :;.i; .. ;.?.G ·Main Street · 

.:~-~~!~l:(;:; · ~ .... J ;_;;~_~a~btirg, NY 14075 

. i ?·~~ .. ~~.U: 

,., luniper :Bam. 
.. ;.:,.1.00 S. West St 

.. · . ." Wiimington, DE 19801 
• ••, I, ' • 

''With copy to: General Counsel 
Fax No: (302) 255-8277 · 

9.2 5.$Y:W~bilitY: -~~~~ p~r.t ofthe Agieemcnt is ~ter1ded to be sevcrabte.: I{ any terrh, covcimt, 
. · Cf¥t~~cin 9r p:rpy~i~~ hereof is unlawful ·or . invalid or uncniorceabl~ for any reason . 

. · .· whatsoever, sueD. illegality or invalidity or unenforceability shall not affect the remaining· · . 
:· r:~W~~i~ns _of J:?J?·,,~e,~:ment, and all such remaining provisions hereof shall be valid and • 
. · ·C,W.:q~~eablc an~ ~~Y:r-.&~1 force and cff~ct as. if the -invalid or um:nforce.able part had not been .. ·· 

· 1od. · · · 
·lf_?-f:~---~ .. f.··. c .. 

. ·': ·. ,,., ... :·.;?1. . :' . .· . ·. ... :· .·. . .. ·. . . . . . ·. . . · .. ·. 
· 9.3 Su'cic'essors and Assigns: The _Agia."'Dent will bind.and inure: to the benefit of the Buyer and · 

. the Seller and their respective ·and pennittcd successors and assigns. However, neither party 
will .. a!:isign the.Agreernent or any of its rights or obligations in the Agrern1ent withoutthe 
··other;s prior written consen~ except as (ltherwise provided in.Section 6. 

9.4 Entire Agreement; The Agreement embodies the t.:nlire agreement and und<."Tstanding 
b~rween the parties and supersedes al1 prior agreements and understandings relating to the · 
subj<.:ct matter of the Agreement. · · 

9.5 Amendment. Neither the Agreement nor any of its provisions may be changed, waived. 
·discharged or tc.rnUnab::d orally. Any change, waivLT, discharge or termination. may be 
effec:tc~ ruru'j b-:r a. wrinng sigr)ed by the party against whom enforcement i~ sought 

: , . d t · the Agreement mcluding, without 
··~ A.Il c~~~na:nts rcprese:ntanons ~n ngreemen s m . d ct r business 

~ l ~\\f\fY • ' • d eements w1th respect to con u_ o . 
]IU r•l,J , ,, CO~enants, teprescntatt?ns s.n llf9'd ity and confidentiality Wlll survwe the · \\~~\:l\~\ ~~e, u~ of Se11er s nmn; m = 

f\:, ~~t· ,, 
~~~~\ 



.9.7.Ft ~ssur.ances. From nnd after the Closing Date, each parzywill take such action as the 
• .. orh, ty may re'ClSonably requeSt to carry out the purposes of the Agreement, including, 

with imitation,-a.ny reassignment or'repurchase of Accounts by the Seller pursuant to, the 
tetrns her eo f. 

9..8 :_.' -{j~~structio~.:,i:Jnlc:ss the contextotherviiserequi:res; singular nouns and pronouns., when 
. :used hcrein,_s}J~l1 be-deemed to include the plural, and vice versa, and pronouns shall be 
_ . g~~rned to inqlude the personal pronoun of the appropriate gender . 

:.9 .. 9' 
. ·.; t:.·' . . : . . . . ' . . •' 

Prior i1ng~rstandil)_g. The Agreement supersedes any and all prior discussions and 
a~ccmc:nts beh:veen Seller and Buyer with respect to the purchase of AccountS and other 
maners contained herein. and the: Agreement contains th~;: sole arid <.:ntire understanding 

. 9~tween the_parties hereto with respect to the transactions contr::mplatedherein . 

. 9.10 Confidentiality, The Agr~ement, the consideration paid for the Accounts, and the lt...nm; 

of the transa~tion will remain confidential and will not be disclosed to any person not a 
p<Jrty hereto by any party without the prior written consent of the other, except to the 

·extent such disclosure (i) is required to be_ rn,ade under any applicable court order, law or . 
. regulation, (u) is required to be made to any tlX, banking or other regulatory authority or 

legal or fman~ial advisor of any party, (iii) is nmde in connection with the sale or oth~"T 
. t:ransfer as ·allowed by Subsection 6 hereof of any intqrest in the Accounts by the Buyt...-r or 
. its successors or assigns, provided that the proposed transferee has executed a customary 

! . ·': ·9f>nfidentiality_p.greement with respect to the proposed transaction and the infennation 
· · . ' , . d~~cnbed ip..~ :Section 9 .8, or (iv) ·is reasonably necessary to collect .the Accounts in a . 

. · .... ~ ·.·aJJ..,.1 :· . . .:~ \.1' ;, . · . . · 

' .. cornmcrcial1y reasonable manner. In addition, the Buyt."T or -the Scl1t..T; as applicable, wm 
. .. nqt be required. to maintain the confidentiality of information relating to ·the Accounts or ... 
. '- . ·t~is transactii:nJ. :if such infonnation (a.} become generally available. to .thl: public other than· 

~s a res.ult of i'l. disclosure by the Btiyer or the Seller, as applicable, or any agent of the 
. : ~-~yer or th~ Seller, as _applicable, or (b} was available to' the Buyer or the Seller, as 
. ap_p~icable,. on a non-confidential basis prior to the disclosure of such information to .the 

· · .. Bi,zyer.or the Se]1er, as appHcable, pursuant to the Agreement, provided that the source of 
· such information wa..:; not. known by the Buy1..'T or the Seller, as applicable, or any agent of 

lhe .Buya or the Sc1lq, as applicable, after reasonable invcslig-.d.lion, to be bo\.D'lcl by a 

confidentiality ·agreement with, or other contractual, legal or fiduciary obligation of 
ron:fidentiality to, the. Seiler or the Buyer as upplicable, with reSpect to such information . 
. The I3l,lyer and the _Seller agree that mOnetary damages would_not be an adequate remedy 
for breaches of this Section 9.8 and therefore agree that in addition to all other remedies, 
the: non-breaching party will be entitled to specific performance alld injunctive or other 
equitable relief as a remedy for an_y breach of this Section 9.8. 

9.11 · · ':<thoic.~_of Law~· The Agreement shall be governed by and construed and enforced in 
·. · .. accordance·witb.:the laws of the State of Delaware. 

9.1Z · · Rights of Seller. Seller may accept deposits from. lend money to, and g~ner.J.lly engag~ 
in any kind of banking or trust business with any Accountholder, guarantor or other party 

.. in any mannc.."T connected with any of the Accounts without accountab1hty to Buyer 
wbc:!.her during the term of this Agreement or not, provided however,· that Seller may noc 
compromise, collect or othc..nvise eng.age in any activity on the Accounts sold hereunder. 

9.13 Time of Essence. It is specifica!1y acknowledged between the parties hereto that time is 
of the essence in connection with the A~ernent. 
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9.1~; ,: Counterparts;· The Agr~ement may be ·c~ccuted in two or more counterparts. each of 
which sha11be deemed an original, but all of which shall constitute but one instru,.ment. · · 

. ' 
9.t5 · He2.ding~. The_beadings contained in th~Agree.menb.nd in the Exhibits appended hereto 

·are for conv~ience · only nnd shall not be deemed to :affect the interpretation of the 
.provisions of ~e Agreement. 

. . . 

9..16Non-Waiver of Default. The failure of eirht:r party to insist, in any one or more instances. on 
rbe perfqtmznce of anyJerm.s or conditions of the Agreement shall not be construed as a waiver 

. or; r~l~gW...shment of,~Y.;tights granted hereunder or ofthe future performance of any such term . 

. or condition, and the obligations of the non-performing party with respect thereto shall continue 
.ill r u!~1·f~~e and effect.. . . .. 

•• ··I"· .• . . . :(. :r,_.:· . 
· 9.17 SurvivaL All Representations and Warranties in . this Agreement, including, without 

limitation, those with respect to indemnity and confidentiality, will survive the Closing 
. ·Date . 

.. · .:. ·. -···~·~:. ·:~-
Attorney Fees. ·:Seller may have retained anorneys. on some Accountsprior to Accounts 
cn~ging-off. Buyer will pay all attorney fees for service performed after the. Effective 

· D?-te. Buyt.• Will be responsible for notifying ~ttomeys of the sale nnd. whether legal 
work should Continue.· Buyer agrees that llny.attorney retained by Se11er 6n a contingent 
fr::e basis wi1lbe paid that contingent fee if a paymentis made after the Effective Date as· 

. a result of the efforts of such attorney. Prior to Closing D;ne, Seller will prov1de a list of 
attorneys, each arromey's name, phone number, address, and payment arrangemcntsJor.: 

· the Accounts, which Seller has retained attorneys to assist in collection efforts . 

. . _; . rN W1TNESS whereof, the parties hereto have executed. this Account Sale Aweement as 
. of the. -date 'first set forth above. · · · 

Seller 

Name: X(""_ t....f !./ 

Title: n...... 

Date: --"J-~ __ ,;...;../c--'o:::..-...J:O{. ___ _ Date: __ -..:::::....:;~_:_'7_-d___::£::__ __ 

.'!' .. ·' .• • 



!33/82/2807 14:33 

EX!IWIA. 
BILLQFSALE 

J) 19 
11acerrent ~ 3) b Jc-1 

JuniF Bank, ("Seller"). for value received and p_'-'J'S\IIm\ to ~ kml$ and l;Onditions or Crcdil 
card account OptionalPurohase A~ent da~ ~h 2,2006betwecn Sedler and LHR Int., 
(U])uremer"} (''Forward Credit c~~ S.le Agreem~t11fits sueee~rs and ~si,gm. h~rcby 
sssigns, effective as l)fdle Cut..offDate of Marc~ 2,.2007. an rights to })urcha$tt • .title ADd 
intereSt ofSeUer it) and to thase ·C'-er1ain receivables, j~gJl)cnti f,)r evidences of debt dctc:tlbed in 
Bxhibit "A" attaehed heieto'and mad~ part her~fforall-snnposes. 

Volume 

Balances 
Pmnium 

Due Seller 

Am()Ut\ts due to Seller by Purchaser in U.S. Dollars by .a wire tran~er to be r~jved by Seller on 
March 5, 1007 (the ~closing Date") by 5 p.m. to 1m federal Res~rve Aceount after corumning 
the Bill of Sale; 

ScHer: 
clo Bank: 
ABA N.umbM: 
Aeoount: 
Name: 

Juniper Bank 
WiJminston Trust Company 

Juni~r Bank Opemting Account 

This Bill ofSale is execwted without recmrr$~ e:xcept as stated in tbe Credit card ~~erotmt Optional 
Purchase agreement. No other representation or at warranty oftitt. or enforeeabitity is expressed 
or implied. 

SELLElt: 

By: Date! rf-p.-(17 

Title: 


