~Purchéxse a'n‘d Sale Aoreement

' This Account Sale Agrccmcm is made and entered into this 28th day of February, 2006 by and

between LHR Inc, 56 Main Strest Hamburg, NY 14075. as Buycr and Jumper Bank, 100 S.

T West: St:cct, Wﬂmmgton, De 19801, as **Seller™.

T

WHEREAS ‘Seller is cngaged in the business of i msumg rcvolvmg lmes of credlt,

mciudmg Card accounts (collccnvcly, “Charge Plans“)

: “ WHBREAS Scllcr in the normal course of its busmess generates accounts
conmstmg of consumer debt resulting from the issnance of such Charge Plzms,

- WHEREAS, Seller, in the normal course of business, purchases rcccwables
assocmtcd with such Charge Plans,

WEREAS certain of said accounts have bccn chargcd off by Seller,

as
apphcable as uncollectible; and

W’I—IEREAS the Seller desireé to sell to the Buyer and the Buyer desires to
purchase from the Seller, according to the terms and conditions of the Agreement, zall of

‘the Sclier s rights, title and interest in and to certain of those crccht acoounts that have
beénl charccd off by Seller, as applicable, as-uncollectible;

NOW ’I'H'ER‘EFORE. in con51dcrat10n of the mutual agreements, representations -

and warranties hereinafter set forth and for other good and valuable consideration, both

the rccc1pt and ]cga,l sufﬂcu_ncy of which are hcreby acknowlsdgcd, the. pam:s hcrcto
agrec s follows

TION:

“Account means each charged-off credit card nccount that is being sold pursuant to this
Agreement. .

“Account Document” means any application, agreement, billing statement, notice,

correspondence or other document relating to an Account, which may be in Seller's posscssion.

- :‘Acc0untholdcr" mcahs any obligor on or guarantor of or any party liable for the -

payment of an Account.

“Agreement” means this Account Sale Agreement, including attachments hereto.

“Book Value” rneans the outstanding balance (principal, finance charges and fees) of
each Account as of the Effective Date.

“Closing” means the performance of the acts herein proyided 1o be performed at the
Closing. ' '



St "C‘iosmo Datc" ‘means the time prowdcd form Sccr.xon 1.4.
N AR 7: .
Effcctwc Datc means the close of business on February 28, 2006.

_ “Exhibit A” means the Bill of Salc ‘evidencing the’ salc of the Accouns by Seller to
. Buyerin thc form of the documcnt attachcd herein,

“Evdu'bn B" means ﬂmc,clqcn'onxc media contzining the. Account information.
* *Purchase Price” means the amount set forth in Section 2.1.

“Ineligible Account” means an Account for which as of the Effoctive Datc: (2) a court of

competent jurisdiction has entered a final judgment to the effect that no Accountholder is under
" any legal or equitable enforceable obligation to pay the holder of the Account or that the holder of

the Account shall take no action against any Accountholder; (b) Seller or a predecessor in interest
released.all Accountholders obligated on the Account from any and all liability on the Account
. (c) Accountholders have filed for relief m bankruptcy; (d) Accountholders were deceased; (e)

‘upon writien notice from Buyer pnd the presentation of 2 police report or affidavit of fraud v
produccd by debtor that Account is in fact fraud; (f) the Account was paid in full or settled; or (g)
o therc is & breach of Section 5.2 of this Agrecment.

o SECTION 1 - SALE OF ASSETS AND CLOSING

1.1 Aerccmcnt 0. Sel] and Purchasc For and in consideration of the Purchnse Price and the
" covenunls herein’ contamcd, Scller sells, assigns, transfers and conveys to Buyer, and
" Buyer purchases from Seller, on the terms and conditions hercin set forth, all the right,

- title end interest of Seller, as of the Effective Date, in and to each Account, including but

not limited to, the right to paymcnt of pnnmpaL any mt::rcst, finance charges or fees with
cspcct thereto,

12 .Wxt}muz Rccoursc Except as otherwzsc cxprcssly provxded herein, the salc and 'cmnsfcr
e * provided for in the Agreement is made without recourse and without representation or
warranty, express or implicd, of any kind or character, including but not limited to,

' 'warranties pertaining lo the value or collectibility of Accounts or the accumcy or
sufficiency of nformation furnished to Buyer.

1,3 . Not a Sale Qf' ‘Securities. Buyer and Scllcr acknovvlcdgc end agree that the’ sale of
‘Accounts documented by thxs Agreement is not & sale of securities,

1.4 Time and Place of Closing. The Closing shall occur-on March 3, 2006, At Closing
Seller shall dcliver to Buyer Exhibit A, the assignments and the consents and other

- authorizations, if any, required by the Agreement. Exhibit B will be dchivered to Buyer in
-accordance with Section 6.1 of the Agresment. The Purchase Price shall be paid on such
Closing Date to the Scller by immediatcly available federal funds to the following account:

Seller: Juniper Bank
" ¢/o Bank:
Account; . _
- Name: Juniper Bank Operating Account



el

- _1',5t HQI_IE_QLQLLHL Fach party shall xmmcdlatcl y notxfy thc other in writing of zny claim or
' - threatened claim against Seller or Buyc',r that may come to xts allenition concerning any

- Acgount.
' SECTION 2 - PURCHASE PRICE |
21 : ”f-}.'.’it.vxréhnse P;iéé _Thé Purchase Pncc shall be .}whic'h s - Jof the Book

. ‘,Valuc of cach Account, in mx_mcdxatc]y avaxlablc funds, rcduc:d by its good faith deposit, -
o 1f amy, if rcqmrcd by Seller, . _ .
’ “‘ L'

,x_. e

S}:C'I'lON 3 CON'DTTTONS PREQEDENT TO PURCHASE OR 5&2 OF ACCOUNTS

3.1 ggrcscn}atlons a.nd Warranties. The rcprescntahons and warranties of Buy::r and Seller .
. in, this Agmcment will bc true and correct as of the Closing Dale _except as otherwise
‘truc and correct as 1o one or more A.ccounts bhall be a fm]urc of a contingent prcccd:nt

only as to the salc of the particular Acoount or Accounzs

3.2 B Conmhanc; w:th Covenants and Ag;ccments Buycr and Scllcr will each havc complied

+ in ‘all materjal respects th’n any oblxganon to bc pcrformcd by thcm on or bcfore the
-Closing Date. - :

o 33 'tBuycr s CrcdltRcfcrcnr& At Seller’s rcquest, Buycr w111 have delivered 1o Sellcr a 1cncr T
o ‘.of' rcfercnccas to the Buycr 5 'tmsmcss rcputntxon or crcdltwonhmcss tha.t is sahsfactory
. IO,‘SCHQI' ‘_ v . R

ofr.

34 No V1dlatxoﬁh)'of Law, Consummation by Buytr ‘and Seller of the -transaction:
oo contcmplated by this Agreement znd performance of this Agrecment will not violate any
',.ordcr of any, court or govomnmental body having compctcnt jurisdiction or any law or
;cgulahcn thnt apphcs to Buycr ar Seller. - '

35 - Approvals, (,on\cnt.s and Notices. AH rcquucd approvals consents and other actions by.

~and notices to and filings with, any governmental authomy and any other person or
entity will have. becn obtained or made,

SECTION 4~ REPRESENTATIONS A_rig' ‘WARRAN'I'IES OF BUYER

41 Organizalion and Authomanon The Buyer is duly organized, validly existing, and in
good standing under the laws of Lhe state of its incorporation and has licenses necessary

© to catry on its business, The Buyer has the power and authority to execute and deliver

.this Agreement and to perform in accordance herewith, The execution, delivery and

.- pcrforrnance of this Agreement by the Buyer have been duly and validly authorized by all
necessary corporate action, This Agrecment evidences the valid, binding and enforceable
obligation of the Buyer. The cxecution of this Agrcement will not result in the violation

of any Jaw, regulation, order, judgment or decree to which the Buyer is subject. There is

no action, suit, procesding or investigation pending or, to the best of Buyer's knowledge,
threatened against the Buyer which may result in any material adverse change in the

-



-busmess, Upcra'nons fimancial condmon or assels of the Buycr or in any matcnal
impairment of .the Buy@r to carry on its business substantially as now conducted or which
:vonld be likely . to 1mpa1r materially the abllxty of the Buycr 10 perform under the terms of -
, thls Agrccmcnt ’ ' _ :
= 1, ‘ L
21 Ne B[_gkers or. Fmder Buyer has not crnpioycd any .investment banker or ﬁndcr m. .
Cn }cormc"tlon wuh <he transaction documented by this Agreement who rmght be enmlcd ta’ -

2 fee or commission upon consummanon of the Vmsnctxon '

4 3 Sonmsmcatcd and Knowicdggtblc Pames Buyer has madc such mdcpcndcnt mvcsugmon a5 -

" -Buyér-deems 10 be warranted into the nature, enforceability, coliccubxhry and value of the
- Accounts, and @l other facts it deems material to-its purchase, and is entering into the-
" transaction herein. provided for solely on the basis of that investigaton and Buyer's own
- judgment. Except as otherwise provided in Seller's representations and warrenties Buyer is

not acting in reliance on any other information firnished by Seller.

4. 4 -Compliance with Laws. in the performance of its collccnon cfforts. with rcspcct to the
‘purchased charged-off Accounts, Buyer. represents and warrants that, to the best of its
- knowledge, it shall comply with all requirements of all applicable federal, state and local
. laws, rules and regulations, inclnding, without limitation, the rcqmremcms of the Fair Debt
Collcctzon Pracnccs Act (15 U.S.C. Section 1692 el seq.).

-4 5 Material 5cgog ' “There arc and havc bccn o matcnal actions suits or prééécdizigs 'against_

’ undcr Lhe Agreemmt,

4 6 No Dlstnbutxon Buycr is acqumng the Accounts sub;cct to the Tcrm Agrccmcm for its own

accoum and not with a view to or for sale in connection with any distribution- thereof in any -
manner that would violate the Securitics Act of 1933, s mended (the “1933 Act™), or.any

. .applicable state securities laws or which would cause the purchasc and sale hcrcundcr not to
".be in comphancc with the 1933 Act, A '

L4 7 Agpgovals and Notices. E.mcpt for the prowsmn of any notice to the consumer of the (,hzmge | ‘
" in ownership of the Account that may be required under applicable law, no approval or other -
" action by, or notice 1o or- filing with, any Debtor or any governmental authority bhaving

. jurisdiction over the Buycr is required i in connection with thc transactions contemplated by |
- the Agreement,

SECTION 5 &EERES ENTATIONS AND WARRANTIES OF SELLER

5.1 Orgamzatxon and Authorization, Scller 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 carry out
the terms and provisions thercof. Secller has the power and authority and all licenses and
pérmits, if any, required by govern mental authority to carry on its business as now being
conducted, which relate to the’ Accounts, The execution and delivery of the Agreement
and the performance hereunder have been duly authorized by 21l necessary action on the
part of Seller. No authorization, consent, approval, license, qualification or formal
exemption from, nor any filing, declaration or registration with, any govcmmcntal agency .
or regulatory authority or any other body is required in connection with the execution,



TS dchvcry and performancc by Buycr :md Scncr of thc Agrccmcm or the sale of all or any
of the Accounts _ . _

]5 2 Markctable Titl Sellcr has ‘good, valid and mark::tab]c title to thc Accounts, free and clear ‘
' of all'liens and enciumbrances. Tao the best of Scller’s knowledge each Account sold to Buyer

‘argsé:in & bona ﬁde and vahd tansactlon, and thc unpaid balance as to each Account is
' auurate .

. _5 3 Am)rov'xls and Not:c:s I:xccpt for the prowsmn of any notice to the consumcr of the changz

© . in:ownership of the Account that may be required under applicable law, no approval or other
action by, or nohc: 'to_or filing with, any Debtor or any gove.mmcntal authority having
jurisdiction over the Seller is required in connection with the transaction contemplated by the
" Agreement. The Seller has all licenses and permits required for it 1o undertake its required

" actjvitics 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 any Account, '

5.4 Ownership. Seller, or any of its Affiliates, as applicabic is the sole and absolute owmer of,
and ;has good and marketable title to cach account which is not auh;cct to any claim or
encumbrancc of any kmd mcludmg, wmhout hmxtatlon, tax hiens.

5. 5 Co mghcmce w1th ngv Each Account has beert ongmated, maintained, serviced. and chargcd
off mr comphancc with State and federal laws, including, without limitation, the Truth-in-

Lcndmg Act, the Equal Credit Opportum&y Act, thc Fair cht Collccnon Pragtwes Act and
“the Fax: Crcdlt Bﬂlmg Act

_-,5 6 Lomplxangc Mth ‘Dohc‘{ Thc Accounts have ‘oc Chargcd off by Seller pursuant o its
S accounnng practxccs and in accordance with the information filed by Seller pursuant to the
~Uniform Pohcy and the Debtor has been notificd that charge privileges have bcen tcrrmnatcd
and therc are no rcqulrcmcnrs fm— any advances on the Accounts

~o

SECTION 6 — QQN QU(., I OF BU%}EEQS AFI'I:R QLQSING DAT

6.1 Delivery of Account Data Fﬂcs and Account DOCumcn?;i Within three (3) busmess days i
- from the Closing Date, Seller shall deliver to Buyer only such information specifically set .

forth in Exhibit B if available for cach Account in the form and format as set forth in -

'ExhibitB in the form of PGP cncryptcd clecn-omc media.

6.2 Accessto Account Application Documents.

2. For . . ' ) days after the Closing Date, Seller agrees to
provide Buyer with the following documents (but only to the extent such meterial may
exist or properly be executed which extent is not guaranteed, warranted or represented)’
. (a). the Account application, and (b) atfidavits, within a reasonable period of time
following Scller’s receipt of Buyer's request for such information, Up to } requests
may be made per business day. Notwithstanding any other provision in this Paragraph
6.2(z) to the contrary, Seller shall not be required to provide Buyer with copies of the

Account application when the total number of requests has exceedec . %) of
the number of Accounts sold, When the totsl number of requests excecds
) of the number of Accounts sold or more than days have passed since the

Closing Date, Scller raserves the right to charge a ) fce for each page copy. All



P, SORR

L3 , . . .
rcqucsts madc aftcr /s shall bc honored at Scl]cr s chscrcnon howcvcr Sellcr shall
act in good zanh to accommodate Buyer's reasonablc document rcqucsts '
b & I_f Sel}cr OT any of its employees incurs any rcasonablc out-cf—pockct cxpenscs' '
. m, ‘connection with any lcgal proceedings brought by Buyer for the collection of an’
_'Account, Buycr will rcu:nbm'sc Seller or thc, c.mploycc for the expenses. '
R R : n
e Buyer has been advised by seller that (a) itis Sellcr s pohcy not to retain original :
JU ’Account Documents and the other documents such as affidavits taken over the -
. phone, ‘do not exist in documented form and (b) most of the Acconnts do not
‘have an original application or a copy thereof (whether by microfilm, microfiche
or other media). To what extent applications are or are not avzulxblc, is not
- known by Seller nor represented to Parchaser.

6.3 ‘Individual As:iggmém of Accounts If Buyer so rcqucsts in writing within one hundred
' znd Eighty " (180) calendar days after the Closing Date, and if the same is reasonably

" necessary 10 cnable Buyer o collect any Account, Seller shall execute and deliver from

Ihpe to.time individunl essipnments of the Accounts in a form prepared by Buyer and
'acccptablc 10 Seller. However, each such individual zssignment shall be made on the -

- same terms and conditions as provided berein and no such individual assignment shall

.-grmndc or operate 10 provide any express or implied representation or wananty by . Scllcr
. Qr.recourse to .Sc:llcr thh respect Lo zmy Account. '

. ._;_6..4 'E.ollcctlon of. Accounts All collccuon cfforts that Buycr ar Enyone elsc undertakcs aﬁcr‘
R ,-f_.,,.}hc sale of Ar.cc:unts shall be undertaken for and on behalf of Buycr or such other party,

": and not for or on behalf of Seller, which shall retain no mterest’ m the Accounts after the -« -

jsalc thcrcof o Buyer Buyer also agrccs with Sellcr that: .

;a.v *Wheh Buycr initially undr:rtnkes to collcct the Accoumx ‘Buyer will mform the -
parties from whom Buyer attempts to collect the Accounts in writing, that. Buyer has -

 purchased the Accounts from Seller and that nejther Buyer hor anjyone who acts on bchalf -

of Buycr represents or has any conmection thh Scllcr

£ Buyer will not vse or ~rcfcr to Seller’s name for any purpose relating to.any
. Account cxccpt that Buycer may use Seller’s name for the purpose of identifying an

_~Account in any communications with the Accountholder of the Account that hns been
: sold to Buycr

e c Nemt.bcr Buyer, its successors Or assipms, Ror anyone acting for Buycr shall

expressly or implicdly represent at any time that it, he or she is employed by or represents. .
- Seller as an independent or other agent or has any authority to act for or on behslf of -

Seller, Buyer agrees to Jmposc a similar obligation on anyone who purchases or
. vthchSC acqmrcs any Account from Buyc:r

d. chthcr Buyer, its successors or assigns, nor anyone scting for Buycr has any

authority to act for or in the name of Seller with respect to collection of any Account or
any other matter,

e.  Buyer and all persons acting for or on behalf of Buyer will comply with all ©
applicable federal, state and local laws, rules, decisions and regulations, mendme,
without limitation, the federal Fair Debt Collection Practices Act, the fcdcral Fair Credit
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t.

_,Repomn;, Act and the federal Consumer Protr:ctxon Act, in und°rtakmg to coﬂcct thcv'
: Accounts after the sale thercof to Buyer. .

c f e If Scllcr mfoms Buyer that Seller has mforma‘oon Lhat Buyer, anycmc actmg on
o ,bchalf of Buyer or any third party who acquires an interest in any Account from Buycr L
. has violated or is violating any provision -of the Agreement or any law or regulation in -

. connection with endeavoring to collect any of the Accounts, Buyer will promptly notify:
" such party to teke all action that is nccessary to cormply with the Agrccmcnt and thh all
. laws and ngulamons related to thc collcctmn of any Accounts

4. Any payments received by Seller for a One Hundred and Exghly (180) days after -
' the Effective Date with respect to an Account (except for any Account which has been

replaced or repurchased by Seller under the terms of the Agreement), shall be forwarded
to- Buyer es. promptly as possible and, in no cvent, shall be held by Seller for an
upreasonable period of time. A processing fee of )} of the. payment will -
.bc applied to any. paymcnts received aﬁcr the 180 day period, : ‘ :

h If Bnycr files }egal action to oollect on an Account and requcsls or cnbpoenas any

“officer, employee or agent of Seller to appear at a trizl, hearing or deposilion lo testify

about the Account, Buyer will pay Seller for Scller’s time in traveling to, attending and
testifying at the trial, hearing or deposition, whether or not Seller is called as a witness, at

Seller’s standard daily rate, which shall not exceed commcruially teasonable rates for -

similar services in the mdustry ‘Buyer will also rcxmburse Scllcr 8 rcaeonablc out-of- :

- pocket expenscs rt,latcd to the travel and appcamncc .

Ctedit Bureau Reports. - To the extent that Seller has previously i‘épofted mforrﬁﬁnon on ) o
" the Accounts to the major credit bureaus, Seller will send to cach major credit burcau .
L _Arcportmg agcncy updates for each Accoum, showing the Accounts as being sold and/or

transferred with in ninety days (90) of the close date. Seller will not “update” or modify L
‘its reporting if any Account is. ‘subsequently paid off or settled. Buyer is responsxble for’

i scndmg its own “trade line” information to the major.credit bureau reporting agencies in

rc:gard 10 thc Accounts (Lf Buyer determines it wants to ‘do so) and for updating or -

o mod:fymg xts,mformanon ‘Buyer will not have access to and will not update or modify
o Saller's reporting for the Accounts and will not imply or state to any Accountholdcr that ’
‘the Seller’s crcdzt burcau informavion will be updatcd or modified.. ’

’

fRess]e of Accounts. Exc'ept as prondtd‘ in .Secnon 6.7, _1f Buyer wishes jto-r.r'cscn'or
‘transfer any Account W a third party (“Transferee’)(including, without limitation, any of .

Buyer's affilialcs; however, exeepting any securitization of the Accounts which Buyer
. remains at all times as servicer for the Accounts or any salc of an individual "Account’

(without recourse of any kind) for the purpose of resolving the Account), Buyer shall first
obtain Seller's pnor consent to such resale or transfer by giving Seller at least ten (10)

‘business days prior written notice of Buyer's desire to resell or ransfer thc Account.
Buyer's notice to Scllcr will:

2. I’dentify the Account or Accounts that Buyer wishes to resell or transfer;

b. Itemxze each Account’s ousta.ndmg bnkmcc

State thc datu and plac:c of the proposcd resale or transfer of the Account or
Accoums and
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.. of the’ Agrecment, Buyer may assign. dm:ctly, or by or through a special purpose -’

71

do Identxfy by name and address the Transferoe 10 which Buysr mu:nds to rcscﬂ or
n-zmsfcr the Account or Accounts

» " Followmg its recc1pt of sajd notice, ‘Seller shall have five (5) busmcss dayb m whxch to |
“consent to the. proposcd resale or transfer, ‘which consent shall not be unrcasonably

withheld. No response from Seller within the rocquired five (5) day period shall ‘be

oo dccrned to be a rejection by Seller of thc pro‘posed salc In the cvent that consent is given,
" then! : : ,

i,Buyer: shall cause any Transferee to which any Accounts are rcsold or transfcrrcd to
agrcc to comply thh all provisions of thc Apgreement, and

n Buycr 4}\&11 mdcmmfy Sellcr and hold it harmlcss from any and all loss, damagc and
éxpense (mdudmb reasonable sttorneys' fees) Seller may sustain by reason of such third
parry s failure tc comply therewith, and

:' m_ . Buycr shall remain TC\"pOHblblc for requesting documents - bccnon 6 2 abovc

receiving payments from Seller - Scction 64 (g) ibove, or any other form of
commmmication from Transferee inform any subsequent transferees that Seller is undcr no

- obhgntxon to commumcate Wwith Tmnsfcrcc rcgardmg scrvxcmg of the accounts..

Special Purnose Afﬁlmte Noththstandm& Scphons 6.6 and 6.8 or any other prowsmns

‘bankruptcy remote affiliate of Buyer, its rights in the Accounts and its rights under this,

_Agreement 10 any financial institution or frustee for the benefit- of note holders in a-
structured or ‘other [inance transactions (and its successors,  assigns -or - affiliated -

, corporations), which may be providing ﬁnancmg or rcﬁnancmg lo Buycr or )ts affy hates' o
- for thc purchasc of the Accoun’rs herennder. ’

Asgxggmcnt EJCCcpt as prowdcd in Secnon 6 7 the Agrec,mcmt rmy ot be ass:gncd by L
: 'cﬂhcr party; Wlthout the prior express written consent of the other party. However, if an -~
- assxg,nmcnt Js consented to, then the terms, covenants, condiions, provisions, obligations, " .
- ‘undertaking, rights and benefits hereof, including the attachments hereto, shall be binding
“upon, and shall inure to the benefit of, the undersigned pamcs and their rCSpccnvc heirs,

cxccutors adrmmbtrélors representatives, SUCCESSOTS and ussigns.

4 SECTION 7 - B,EELACEMENT OR REPURCHASE QF ACCOUNT

Scllcr shall use reasonable cfforts to determine that the purchased Chargcd-off Accounts
do not include any Ineligible Accounts. If, within ninety (90) days following the

~applicable Closing Date, Purchaser determines. that Incligible Accounts were mcluded

among the purchased Charged-off Accounts, then the Purchaser may upon the written

demand made within such ninety (90) day period request that the Seller agree, to

repurchase, subject to Seller's right to dispute as set forth in Section b below, such

Ineligible Accounts from the Purchaser. The repurchased price for the Incligible

Accounts shall be in an amount equal to Purchaser's payment for such Charged-off
Accounts as determined in Section 2.1. Data from commercially recognized third party
databases, such as Accurint, Trans Union and BANKO shall be scceptable proof of
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 .. .vmehgibxhty Datzx rcccnvcd by the ‘buyer will bc provxdcd to Lh: seller to suppor‘c thc

EE p rcpmchasc rcqucst and may be subject to vahdauon by the xcilc:r

1.2

SERY

7"'Seller Seller's Right to chlg_gcment or ngurchaac of Accogm Seller bhaﬂ have the. nght to .
“replace or repurchase any Account -that has not been paid in full, released or -
" compromised by Buyer, if Seller determines that there is'a pending or threatened suif, .
" grbitration, bankruptcy proeceding or other legal proceeding or.investigation relating to
" an ‘Account or an Accountholder, and paming Seller .or.otherwise involving Seller's -
© interest.thercin in a manmncr unacceptable to Seller, or Seller otherwise determines (in its ~ . -
" sole discretion) that such matier cannot be resolved and/or that Seller’s intcrest therein - -

cannot be adequatcly protected without Seller owning such Accoum Scllcr shall notify" '

‘ Buycr in writing of the 1dcrmty of such Accounts.

~.

& .SECTION 8- HOLD HARMIESS AND INDEMNITY
Hold Har&iicéé' i;md Indemnity,
' a If zmy party asserts any claim, demand, ¢ cause of action or othcr ngm agmnst o

: Sc}lcr or any of its affiliates, officers, employces or agents for or on account of any thmg

Account from Buycr) on or afler the Closing Date, or if Seller suffers or incurs any loss, °

.damagc or. cxpcnse of any kind by reason of any such thing done or omitted to be done’
- by or on bchalf of Buyer (or anyone who purchases any Account from Buyer), on or aﬁcr_{, -
~ the Closing Date, with respect to any account or if Buyer or anyone acting for oron -

behalf of Buyer or anyone who purchascs any Account from Buyer viclates any term or - .

. -provision of this Agreement, then Buyer, its successors and essigns will indemnify z.nd_"?'- -
. hold Seller, its effiliates, officers, employees and agents harmless with respect 1o each ~ .

such . claim, demand, causc of action, loss, damage, expense (mc}udmg, thhout

’ hrmtamon Scllcr 8 masonablc attomeys fees) for wolahon of this. Agrccman

’ b if any party asserts any cla.xm, dcmanrl, cause of acnon or othcr nght agambl'
_.Buyer or any of its affiliates, officcrs, cmployees or sgents for or on account of any thing
"done or omitted 10 be done by or on behalf of Seller or its prcd::cc.ssors in interest prior to -

the Closing Dat# with respect to any Account before the Account is sold to Buyer, or if
Buyer suffers or incurs any loss, damgc or expense of any kind by reason of any such -
hing done or omirted to be done by or on'behalf of S¢ller or its predecessors m interest

~pncn- to the Closing Date with respect to any Account, or if Seller violates any term or

provmon of this Agreement, Seller, its suceessors and assigns, will indemnify and hold -~
Buyer, its affiliates, officers, employees and agents harmless with respect to each such

‘claim, demand, causc of action, loss, damage, expense (including, without limitation,
Buyer's reasonable attorneys’ fees) for violation of this Agreement.

¢. = The indcmniﬁcation obligations of this Scction 8 shall survive the appliceble
(losing Date and any termination of this Agreement.



‘ -," SECTION 9 — v sgz;'L NEOUS

9.1 ' .-Notzgc . hxccpt as otherwise set forth in the Agrccrncnr, all nouccs or dchvcncs rcquxrcd |
: - or permitted. hereunder shall be in writing and shall be desmed given when personally
- delivered 10 the individual hereinafter designated or when actually received by means of

. cszmﬁed mail, retum receipt requested, at the following address, or such other address.as - -
- thcr party may hen:aﬁcr designate by notice 1o the othc:r party in writing: -

_ L ‘,55 Mam Strcct ,

.‘ 2 | ,,.,.,¢SELLER .Tumpcr Bank -

L ._.,,. +100 S, West St
Wil thmngton, DE 19801

il ape s
IR E DT

Wxth copy to: General Counsci
Fax No: (302) 255-8277-

L 9 2 ‘%‘g,vcrabﬂlt_‘g Each part of the Agn:cmcm is mtendcd fo be severable, If; any term, covanam,'ﬂ L
. condition or ‘proyision - hereof is unlawful ‘or invalid ‘or unenforéeable -for any reason

whatsocvcr such illegality or nvalidity or uncnforceabﬁxty shall not affect the rcmmmng"-"

. ,prpmﬂons of the Agreement, and all such remaining provisions hereof shall be valid and’ -

FIRY r .
o ..\x',

rqcablc and 'have ﬁ.lll forcc and Lffcct 28 1f the mvahd or unen forccablc part had not been - S

‘ 9 3 Succcssors and Assxfms .Thc Agrccmcnt wﬂl bind and inure 1o the beneﬁt of the Buycr and' T :
__the Seller and their respective and permitted successors and assigns. However, neither party.

will. d:.fﬂgn the. Agreement or any of its rights or obligatians in the Agreement wnhout the
othcr 5 pnor wnttr:n consent, cxccpt as otherwise prowdcd in Sectwn 6 :

' 9.4 Entire Azrccmcnt The Agrcemeht"'cmbddics the enlire sgreement and understanding
berween the parties and supersedes all prior agrccmcnts and undcrst:mdmgs rciahng._, to the "
subjecl matter of the Agrccment - :

9.5 Amendment. Neither the Agrccmcm nor any of its provisions may be changed, waived,

‘discharged or -terminated omily Any change, waiycer, discharge or termination may be
cffcctc.d only By & Writng signed by rha party agamst whom enforcement is sought

%b

ents with respect 10 conduct of business -

\ﬂ& All CWCMI\B rcpft:‘ientanons and agrccmcnts in thc Agrecmem mc!udzng, wi Lhouz
ity and confidentiality will sumyc the

YCPY&SCM&I jons and ngreem
ler's namc, indemn

‘ QVCK\
‘ w@ yse of S¢!

-—-"/ ‘—

\@\ W‘\Q .




- ‘:‘) TR &ssurzmccs From zmd aftEI the Closmg Datc cach party’ WIH ke such actlon as the
-~ oth, 1y may reasonably request to carry. out the purposes of the Agreement, including,

with xrmmtxon ANy rem;sxgpment or repurchasc of Accounts by the Scller pursuant to, the
) h}tcrms hereof , . .

o8 -Cons‘trucbon Unlcqs the context othcrwzsc requires, smgular nouns zznd pronouns, thn
"+ 'ustd herein, shall be deemed to include the plural, and vice versa, and progouns shall be
R dccmcd to mcludc the personal pronoun of thc appropnatc gcndcr '

- ': 99 .'P'nor Und;_r';tzmdlr_)g Thc Agr:::ment supcrscde:: any d.nd all pnor dxscussxons and

grccmcnts between Seller and Buyer with respect to the purchase of Accounts and other :

. rhaners contained herein, and the Agreement contains the sole and cntire understanding
- between the parties hereto with respect to the transactions contemnplated herein.

9.10  Confidentiality, The Agreement, the consideration paid for the Accounts, and the torms -
-+ of the transaction will remain confidential and will not be disclosed to any person not 2
party hereto by any party without the prior written consent of the other, except to the -
~extent such disclosure (3) is required to be made under any applicable court order, law or .-
~.regulation, (i) is required to be made to any tax, baniing or other regulatory authority or
. legal or financial advisor of any party, (iii) is made in connection with the sale or other
" fransfer as allowcd by Subsection 6 hereof of any interest in the Accounts by the Buyeror
. its SUCCESSOrs Or assigns, provided that the proposed transferee has executed a customary
A . ... ,.i confidentiality agreement with respect to the proposed transaction and the information Lo
CherL e ,..-‘described in this Section 9.8, or (iv)is teasonably necessary to collect the Accounts ina
S T S mmersially rédsonable manner, In addition, the Buyer or the Scller; as applicable, will

" not be required to maintain the confidentiality of information relating to the Accounts ar. o P
: thxs wransaction 3f such formation () becorne generally available to the ‘public other than. -

a5 a result of a disclosure by the Buyer or the Seller, as ‘applicable, or ‘any agent of the - B

VBuyer or the Scller as applicable, or (b) was available to' the Buyer or the Seller, as -

" Buyer.or the Seller, as applicable, pursuant 10 the Agreement, provided that the source of =
*'such information was not known by the Buyer or the Scller, as appliczble, or any agent of
_ (he Buyer or the Scller, as zxpphcable, after rcasonable investigation, to be bound by 2
" -confidentiality ‘agreement with, or other contractual, legal or fiduciary obligation of
confidentiality to, the. Seller or the Buyer as applicable, with respect to such information.
The Buyer and the Seller agree that monetary damages would not be an adeguate remedy
for breaches of thls Section 9.8 and therefore agree that in addition to g1l other remedies,
~ the non-breaching party will be entitled to specific performance and mjuncnvc or other
. £quitable reliefas 2 remedy for amy breach of this Section 9.8.

9.11-° ’i@hoic_q:_of Law. The Agreement shall be gow:rncd by and construed and cnfbrccd m
- .~. actordance with the laws of the State of Delaware.

. 9.12 " Rights of Seller. Seller may accept deposits from, lend money 10, and generally engage
- in any kind of banking or trust business with any Accountholder, guarantor or other party
in any manner connected with any of the Accounts withouwt accountabihity to Buyer -
whether during the term of this Agreement or not, provided however, that Seller may not
compmmxbc collect or othcnwsc engage in any actmty on the Accounts sold hcrcundcr

9.13  Time of Essence. It is specifically aclcnowlcdgcd between the pames hereta that nmc is’
of the essence in connection with the Agrccment

'.apphcablc .on a non-confidential basis prior to the disclosure of such information to.the ,



‘_§.1'~4_2 . ng . The Agrésment maj be “cxoouted in iwo or more coﬁmc&pﬁﬁs. caéh of .
S jwh1ch shall bc dccmed an original, but all of whlcb shall consntutc but one mstrumcnt

915 dmgq Thc hcadmgs contained in the Agrce:mcnt a.nd in the Exhiblts appcnded hcrcto

'arc for convenience only and shall not bc dcemed to affect thc mtcrpretanon of thc _

* provisions of the Agrecmcnt

. _'9 16Non-Wawcr of 'Dcfau]t Thc f’aﬂurc of cuhcr party to msxst, in any ORC OT ToTe mstanccs onl »

the pcrformanca of any terms or conditions of the Agrccmcnt shall not be construed as a waxvcr' :
"or relinguishment of any rights granted hereunder or of the future performance of any sugh 1erm

* . or condition, and the obligations of the non-performing party with respcct thcrcto shan cantinue
n fulls [orcc and c:ffcct.

917 ) Survwal All Represenmtmns and “Warranties in this Agrccmcm, mcludmg, without -

limiation, thosc w1th rcspcct to mdcmmty and ccmﬁdcntmhty w1ll sumvc thc Closmg -
~Date. :

PR N -{ —.

. '.951.--,8,1(: A_ttmy_LcC, “Seller ‘may have retaingd antomeys on some Accounts prior to Accounts‘ o -
. " Charging-off. Buyer will pay all attorney fees. for service performed afier the Effective ~~

" Date. ‘Buyer will be responsible for notifying attorneys of the sale and whcthcr legal
~ work should continue, - Buyer agrees that sny attorney retained by Seller on 2 contingent

fee basis will be paid that contingent fee if a payment is made after the Effective Date as™ -
o4 result of the efforts of such attorney. ‘Prior to Closing Date, Seller will provide a listof . |
_ attomeys, each amomey’s name, phone number,. address, and payment arrangements. for L

" the Accounb whxch Selle:r haq rctamcd attorncys to assist in collccnon efforts.

IN WTWESS thrcof the’ parties hc:rcto havc cxccutcd thls Account Sale Ag,recment as’

S of thc datc ﬁrst sct forth abovc

:'."".Buyer . S_dicr. -
LHR Inc.. .. Juniper Bank 4

E _',By [/ /LW'
,Name 6(/( LTS L//(v )

Title: - e ,é,, i o Title: 7 ol ~e ﬁ#@«_

By: //,fﬂ:s—c‘% —‘%:;-

Namc /C(L_{"/ V‘L”"Lr"L‘/’

Dute: J/;/oj. Date: S— 7~
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Paterent: 2o
BILLOF SALE.

Juniper Bank, (“Seller™), for valuc received and pursuant to the terms and conditions of Credit
card account. Opxiona} Pvrchase Agreemm dmd Mmh 2 2006 mwm Sellcr and LHR Inc.,

asgigns, eﬁ'ectwe as of the Cma»off Dm of Mamb 2, 2007 all nghts 7] Purchsw title and
intercst of Seller in and to those certain reccwabics, ;udgmcmx or evidences of debt described in
Exhibit "A" attached hereto and made part hereof for all purposes.

Voluine

Bslances
Premium

Due Seller

Amounts due to Sefler by Purchaser in U.S. Dollars by 8 wire transfer {0 be recejved by Seller on
March §, 2007 (the “Closing Dare™) by § p.m. 1o the Feders! Reserve Account after confirming

the Bill of Sale;
Seller: Juniper Bank.
t/o Bank: Wilmington Trust Company
ABA Number:
Acoount:
Name: Juniper Bank Operating Account

This Bill 6f Sale is executed without recourss excopt as stated in the Credit card account Optional
Purchase agreement, No other representation of of warranty of title or enforceability is expressed

or implied.
SELLER: Fonc /‘!}’{

By: . : s Date: (7. 2-g7
Title: (R B larrd




