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FORWARD FLOW RECEIVABLES PURCHASE AGREEMENT

This FORWARD FLOW RECEIVABLES PURCHASE AGREEMENT, is made this
8th day of October, 2010, by and between General Electric Capital Corporation, A Delaware Corporation,
GE Money Bank, a federal savings bank (collectively “Seller™) and CACH, LLC ("Buyer”) with reference to the
following facts and circumstances:

RECITALS

A Seller desires to sell to Buyer, during the Transfer Period, delinquent credit card
receivables, on the terms and conditions herein set forth, as such receivables exist as of the
applicable Cut-Off Date; and

B. Buyer wishes to purchase the aforementioned receivables during the Transfer
Period, on the terms and conditions herein set forth, as such receivables exist as of the applicable
Cut-Off Date.

NOW, THEREFORE, in consideration of the premises and the covenants hereinafter set
forth and for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Seller and Buyer hereby agree as follows:

COVENANTS, TERMS & CONDITIONS

ARTICLE I
DEFINITIONS

1.1 Definitions. As used in this Agréement, the following terms shall have the following
meanings unless otherwise defined herein and] wherever from the conlext-it appears appropriate,
all terms expressed herein in the singular or the plural shall include the singular and the plural,
and pronouns stated in the masculine, feminine or neuter gender shall include the masculine,
feminine and newuter gender,

“Account” means any GE Capital Corp. account owned by Seller with respect to which
there is a Receivable. “Fresh Charge-Off Account” means an Account that has been serviced only by
internal collectors of Seller or its Affiliates and for which no more than 45 days have passed between the
applicable charge-off date and the applicable Cut-Off Date. “Mid Priroe Account” means an
Account that bas been placed with one outside collection agency prior to charge-off and for
which no more than -45 days have passed n the applicable charge-off date and the
applicable Cut-Off Date.

“Account Debtor” means the applicant or, if applicable, the co-applicant on an
Account, but does not include guarantors, sureties or authorized users who are not the applicant
or co-applicant with respect to such Account.

*Account Document” means any application, agreement, affidavit of sale, biling
statement remittance check or other correspondence relating to an Account and relevant to the collection of
the related Receivable, to the extent such item is in Seller’s possession and reasonably available
to Seller, in the form, if any it exists in Seller’s possession,

»Affiliate” means, with respect to any Person, a Person that controls, is controlled
by, or is under common control with that Person.

2



“Agreerpept™ means this Recejvables Purchase Agreement, including any exhibits
or schedules hereto, as the same may be amended ar supplemented from time to time.

»Applicable Law" means all federal, state and local statutes, ordinances, laws, rules, regulations and
industry requirements (each as they may be amended from time to time), as well as all injunctions and
orders of any count or other governmental body, governing or relating to, or otherwise applicable to (a)
Delinquent Accounts, (b) collection activities, (c) the privacy and protection of, and aceess to and handling
of, personal data or information, (d) GE Capital and/or its Affiliates (including the other GE Capital
El\unes)orBuyer(ormyofﬁmrbusmseso:pmpems),(e)myChem,and/ot(f)otherwwetoﬂus
Agreement, which statutes, ordinances, laws, rules, regulations, industry requirements, injunctions or
orders include, without limitation, the federal Fair Debt Colloctions Practices Act (the “FDCP” Act™) and
other federal, state and local provisions respecting collection practices (including any licensing
requiremnents relating to debt buyers and federal, state and local provisions respecting unfair and/or
deceptive acts and practices)

“Banknuptcy Case” means a case under Chapter 7, 11, 12 or 13 of Title 11 of the
Utiited States Code.

“Banlouptcy Code” means Title 11 of the United States Code.

“mﬂh”mwmnnComputaﬁkprov:dedeuyettoevalmdm
information and received by Buyer on or about

“Bill of Sale” means a document, substantially in the form of Exhibit A hercto, to
be delivered by Seller to Buyer on or after each Funding Date.

“Business Day” means a day other than a Saturday, Sunday or day on which
banks are required or permitted to be closed in New York.

*“Byver” shall have the meaning assigned to such term in the introductory
paragraph hereto.

“Computer file” means a computer file, tape, cartridge or disk or other electronic

medium.

"Cut-Off Date™ means with respect to each Reccivable, , 2010 for the
first Transfer Date (comprised of the Receivables from __), and, for each Traasfer Date
thereafier, approximately the 20™ calendar day of
each month.

*Cut-Off Date Claim Amount” means the outstanding amount on the Account as
of 11:50 p.m. on the applicable Cut-Off Date. This amount shall include al} unpaid principal, interest and
fees as of the charge-off date, but shall not include any inferest or fees incurred afier the charge-off date.

“Data Atfributes™ means that information listed on
Exhibit “E”.

“Event of Defaylt” means the occwsrence of any of the following events: (i)
failure of a party to perform or observe any other term, covenant or agreement to be performed
or observed by it pursuant to this Agreement; (if) any representative or warranty made by a party
in connection with this Agreement proves to have been false in any material respect when made;
(iii) a coun having jurisdiction enters a decree or arder for relief in respect of Buyer or any of its
subsidiaries in an involuntary case under Title 11 of the United States Code or any applicable
bankruptcy, insolvency or other similar law now or hereafier in effect, which decree or order is
not stayed; (iv) a voluntary case is commenced by Buyer or any of its subsidiaries under any
applicable bankruptcy, insolvency or other similar law now or hereafier in effect; (v) a decree or
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order of a court having jurisdiction for the appointment of a receiver, liquidator, sequestrator,
trustee, custodian or other officer having similar powers over Buyer or any of its subsidiaries or
over all or a substantial part of its property is entered; and, in the case of any event described in
clause (v) , such event continues for 60 days unless dismissed, bonded or discharged; or (vi) the
Board of Directors of Buyer or any of its subsidiaries (or any committee thereof) adopts any
resolution or otherwise authorize action to approve any of the foregoing.

“Financing Staterpent” means a UCC-1 financing statement.

“Funding Date” means with respect 1o & Receivable, the second Business Day
after each Transfer Date.
" shall have the meaning assigned to such term in
Section 7.1 hereof.

“Notification File” means (a) a Computer File identifying the Receivables to be
delivered to Buyer on each Transfer Date, which listing shall contain the following information
with respect to each receivable to the extent maintained by Seller as of the Cut-Off Date: account
number, dats of last payment, charge-off date, name, address, telephone number and soctal
security number of the Account Debtors, and the applicable Cut-Off Date Claim Amount.

“Person” shall mean any indjvidual, sole proprietorship, partnership, joint
venture, frust, unincorporated organization, association, corporation, institution, public benefit
corporation, entity or government (whether federal, state, county, city, municipal or otherwise,
including, without limitation, any instrumentality, division, agency, body or department thereof).

“Purchase Price” means with respect to the Receivables being sold on each

Transfer Date, an amount equal to the product of (a) 2.44%, multiplied by (b) the Cut-Off Date
Claim Amount of the Receivables being sold, as indicated on the Notification File.

“Receivable” means GE Capital Corp. receivable that is being sold to Buyer pursuant to the terms
of this Agreement, as such receivable exists as of the applicable Cut-Off Date, whether Seller’s
interest arises as owner, co-owner, cosigner, secured pasty or otherwise, to the extent such
receivable is set forth on the applicable Notification File,

“Secyrities Law” means the securities laws of any jurisdiction.

“Seller” shall have the meaning assigned to such term in the introductory
paragraph hereto.

“Trapsfer Date” means approximately the second Business Day after the 20% calendar day of cach
month.

“Transfer Period” means the period from October 1, 2010 to December 31, 2010,
“Trystee™ means a trustee appointed in a Bankruptcy Case.

ARTICLE I
PURCHASE AND SALE OF RECEIVABLES

2.1 Purchase snd Safe. On each Funding Date, Seller shall sell and Buyer shall buy all
right, title and interest in and to the Receivables with respect to which Buyer has received a
Notification File, without recourse and without warranty of any kind (including, without
limitation, warrenties pertaining o title, validity, collectability, accuracy or sufficiency of
information) except as specifically set forth herein, on the terms and subject to the conditions set
forth below. Seller shall provide at lcast one Notification File to Buyer during each calendar
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month during the Transfer Period designating Receivables selected on a random basis from all of the

Accounts available to Buyer. Buyer acknowledges that it is purchasing through this Agreement only the
Receivables and not the Accounts associated with such Receivables.

2.2 Bi}j of Sale: Financing Statopent. On or afier each Funding Date, Seller shall
deliver to Buyer: (2) a Bill of Sale relating to the Receivables, executed by Seller and (b) an
approgriate Financing Statement (if prepared by Buyer) relating to the Receivables and executed
by Seller for filing by Buyer, at Buyer’s expense, in the state and county (if applicable) where
Seller’s chief executive office is located and/or Seller is incorporated. The foregoing

notwithstanding, Buyer acknowledges and agrees that the failure of Seller to execute and deliver
a Bill of Sale and/or a Financing Statement shall not constitute a defsult or breach by Seller of its
obligations hereunder unless Seller fails 10 deliver such items within thirty (30) days after a
written request by Buyer therefore.

2.3 Notification Date. One cach Transfer Date, Seller shall deliver to Buyer (a) the
Notification File relating to the Receivables to be sold on such date and (b) funding instructions
for the Purchase Price. Buyer shail make no use of the Notification File, except to confirm the
funding instructions, until payment in full has been made to Seller in accordance with Section
24.

2.4 Payment. On each Funding Date, Buyer shall remit to Seller an amount equal to the
Purchase Price. Buyer shall make payment of the Purchase Price by wire transfer or federal
funds to the bank designaied by Seller in accordance with the funding instructions forwarded to
Buyer with the Notification File. All collections recsived by Seiler on or after the applicable
Cut-Off Date with respect to any Receivable included herein shall be paid to Buyer according to
the procedures set forth in Section 5.7 herein.

2.5 Schedule. Each of Seller and Buyer shall mainiain a Computer File of all
Receivables sold or reassigned under this Agreement and the date and amount of each payment
received by the transferring party on those Receivables after the date of such transfer, and the
date such payment was remitted by the wransferring party in accordance with the terms of this
Agreement, and shall revise such schedule whenever ownership of a Receivable is transferred to
or from Buyer in accordance with the terms of this Agreement and whenever a payment is
received or remitted by the transfesting party after the date of such transfer,

2.6 Reporting Requirements. Buyer shall be solely responsible for any reporting
requirements and/or filings requised by any federal, state or local law, rule or regulation relating
to the Receivables.

2.7 Variation. In the event the data attributes of the Receivables on a Notification File
are materially different from the data attributes listed on Exhibit “E”, or in the event there is a material
variation by Seller from the policies and procedures listed on Exhibit “E”, the Buyer may notify
Seller that such difference or variation is material and the parties shail discuss in good faith a
pricing adjustment to the Receivables on such Notification File.

2.8 Jaxcs. Neither of the parties is aware of any state or federal sales, transfer of similar
taxes that would be applicable to this Agreement.

29 Compliance With Law. Buyer shall seek to recover the Raceivables only in
accordance with applicable laws, rules and regulations, including, without limitation, the
Bankrupicy Code, and Buyer shall use, sell and/or transfer any information with respect to the
Receivables and/or Account Debtors only for such pusposes and for no other purpose
whatsoever, including, without limitation, marketing to Account Debtors or marketing the names
and/or addresses of Account Debtors. Buyer shall ensure that each subsequent purchaser or
assignee of the Receivables and any Person acting on behalf of Buyer or such purchaser or
assignee complies with the restrictions contained in this Section 2.10,

2.10 Buver's Intention. Buyer is purchasing the Reccivables for its own account, for
S



investmeat purposes and not with a view to the distribution thersof. Buyer shall not sell receivables within
12 moaths of purchase dase. Buyer shall not, directly or

indirectly, offer, transfer, sell, assign, pledge, hypothecate or otherwise dispose of any of the

Receivables (or solicit any offers to buy, purchase, or otherwise acquire any of the Receivables)

or any direct or indirect interests therein, except in compliance with all applicable federal and/or

state securities and Blue Sky laws, rules, regulations and requirements (collectively, the

“Securities Laws™) and this Agreement.

2.11 Receivables Not Secwsities. Buyer acknowledges and agrees that (a) the purchase
of the Receivables pursuant to this Agreement does not involve, nor is it intended in any way to
constitute, the purchase of a *security” within the meaning of the Securities Laws and (b) it is not
contemplated that any filing will be made wit the Securities and Exchange Commission or
pursuant to the Securities laws of any jurisdiction.

2.12  Accredited Investor. Buyers is an “accredited investor” (as that term is defined in
Rule 501 of Regulation D under the Securities Act of 1933, as amended) by reason of its
business and financia) experience. Buyer has such knowledge, sophistication and experience in
business and financial matters as to be capable of evaluating both the information made available
with respect to the Receivables and the merits and risks of the prospective purchase, is able to
bear the economic risk of such purchase, is able to bear the risk that Buyer roay be required to
hold the Receivables for an indefinite period of time and is able to afford a complete loss of the
Purchase Price for the Receivables.

2.13  Opportunity to Ask Questions. Buyer has been afforded the opportunity: (a) to
ask such questions as it bas deemed necessary of, and to receive answers from, representatives of
Seller concerning the terms and conditions of the offering of the Receivables and the merits and
risks of buying the Receivables; and (b) to obtain such additional information that Seller
possesses Or can acquire.

ARTICLE X
CONDITIONS PRECEDENT

3.1 Conditions to Buver's Obligatiops. The Buyer may terminate its obligation to
the Receivables on any Transfer Date and/or any or all subsequent Transfer Dates if
any of the following occurs:

@ Representations and Wacranties. As of such Transfer Date, the
representations and warranties of Seller set forth in this Agreement,
including, but not limited to Section 4.1, are not true and correct in all

material respects.
®)

plig - sments. On or prior to such
TrmsferDaﬁe Sellerhasnotcomphedmall matmalmpects with each of
its material covenants and agreements set forth in this Agreement.

(c) No Violation of Law. The consummation of such purchase and sale will
violate an order of any court or governmental body having jurisdiction or a
law, rule or regulation that applies to Buyer or Seller.

(0  Approvaks. Consents and Notices. As of such Transfer Date, any
approvals, consents or other actions by, and any notices to or filings with,
any governmental authgrity, or any other Person required for the
consummation of such purchase and sale have not been obtained or made.
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3.2 Conditions to Seller's Obligations. The Seller may terminate its obligation to sell the
Receivables on any Transfer Date and/or all subsequent Transfer Dates if any of the following occurs:

(8  Representations and Warranties. As of such Transfer Date, the
and warranties of Buyer set forth in this Agreement,
mcludmg. but not limited to Section 4.2, are not true and cocrect in all

) : sments. On or prior to such
TnnsferDue Buyerhasnotcompliedmallmatcmlrespemwithach

of ifs material covenents and agreements set forth in this Agreement.

() No Violation of Law. The consummation of such purchase and sale will
violate an order of any courl or governmental body baving jurisdiction or a
law, rule or regulation that applies to Buyer or Seller.

(@  Approvals, Consents and Notices. As of such Transfer Date, any
approvals, consents or other actions by, and any notices to or filings with,
any governmental authority, or any other Person required for the
consummation of such purchase and sale have not been obtained or made.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES

anties of Seller. Seller hereby makes the following
repmemwomandwanmnusoldytomyerandnotwanyodlﬂ?m

Asofmh'l‘mnsﬁrnm,eadt
Senetuam-chmeredbuk,dulymind. validly existing an in
goodmndmgundenllelawsot;respectwely.ﬂieSweoYOhiomd!he
State of Georgia, and, at all relevant times, bad all necessary power and
authority to originate and/or acquire and transfer the Recejvables. The
execution, delivery and perforinance by Seller of this Agrecment and the
fransactions contemplated hereby are within its powers and have been duly
suthorized by all necessary action. This Agreement has beea duly
executed and delivered by Seller and constitutes the legal, valid and
binding obligation of Seller, enforceable against Seller in accordance with
its tenns, except as such enforceability may be limited by applicable
bankruptcy, reorganization, insolvency, moratorium and/or other similar
laws and general equitable principles.

o) NoConflict.  The cxecution, delivery and performance by Seller of this
Agreement and the trapsactions contempiated hereby does not violate,
conflict with or result in a breach or default under the certificate of
incorporation or bylaws of Seller, any federal, state or local law, rule or
regulation applicable to Seller or any agreement or other document to
which Scller is 2 party or by which it or any of its property is bound.

©) Consents. No authorization, approval, consent or other action by, and no
notice to or filing with, any govemnmental authority or regulatory body or
other Person is or will be required to be obtained or made by Seller for the
due execution, delivery and performance of this Agreement and the
transactions contemaplated hereby that has not been obtained or made by
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C)

(e)

®

LY

®

®

Sellet.

Title to the Receivables. As of each Transfer Date, Seller is the lawful
owper of, or has the right to sell, the Receivables and, upon the purchase
by Buyer of the Receivables hereunder from Seller, Buyer shall acquire

clear, marketable and upencumbered title in and to the Receivables,

No Brokers or Finders.  Seller has not employed any investment banker,
broker or finder in connection with the transaction contemplated hereby
who might be entitled to a fee or commission upon consummation of the
transaction contemplated in this Agreement

No Proceeding. There is no litigation or administrative proceeding before
any court, tribunal or governmental body prescatly pending or, to the
knowledge of Seller, threatened aguinst Seller which would have a
materiat adverse effect on the transactions contemplated by, or Selier’s
sbility to perform its obligations under, this Agreement

Origination. To the best of Seller’s knowledge, the Receivables sold to
Buyer pursuant hereto have been originated and/or acquired and serviced
in material compliance with applicable state and federal consumer credit
laws by Scller, its agents and affiliates.

Receivable Atiribgtes. For each Notification File, the Receivables® Data
Attributes, Pollcies and Procedures regarding and pertaining to such
Receivables shall significantly resemble those Data Attributes, Policies
and Procedures listed on Exhibit "E”.

Seller shall make available to Buyer for

Receivables Availsble to Buyer.
purchase materially all of its receivables up to the maximum amount shown in
Schedule A,

The Receivables on each Notification File are a
reasonsbly random selection of Seller’s sellable Accounts, which have
been selected by Seller without regard to scoring or any other criteria that could
be reasonably expected to have a material adverse impact on the value of the
Receivables or on the Buyer’s ability to collect on the Receivables.

42 Represeptations and Warrapties of Buver. Buyer hereby makes the following
representations and warranties to Seller:

@

®)

Due Organization; Authorization, Btc.  As of each Transfer Date, Buyer is a
Delaware limited liability company duly organized, validly existing and in good
standing under the laws of the jurisdiction of its formation. The execution,
delivery and performance by Buyer of this Agreement and the transactions
contemplated hereby are within its powers and have been duly suthorized by all
necessary action. This Agreement has been duly executed and delivered by
Buyer and constitutes the legal, valid and binding obligation of Buyer,
enforceable against Buyer in accordance with its tarms, except as such
enforceability may be limited by applicable bankruptcy, reorganization,
insolvency, moratorium and/or other similar laws and general equitable
principles.

Mo Conflict  The execution, delivery and performance by Buyer of this
Agreement and the transactions contemplated hereby do not and will not
violate, conflict with or result in a breach or default under its, respectively,
limited liability agreement and/or trust, any federal, state or local law, rule



or regulation applicable to Buyer, or any agreement or other document to
which Buyer is a party or by which it or any of its members or property is
bound.

(c) Consents. No authorization, approval, consent or other action by, and no
notice to or filing with, any governmental awthority or regulatory body or
other Person is or will be required to be obtained or made by Buyer of the
due exccution, delivery and performance of this Agreement and the
transactions contemplated heveby.

@ Investigation of Receivables. Buyer has made an independent
investigation as Buyer has deemed necessary as to the nature, validity,
collectability and value of the Receivables being purchased on each
Funding Date, and as to al} other facts that Buyer deems material to such
purchase. Buyer is making such purchase solely on the basis of such
investigation and its own judgment and the representations, warranties and
other information expressly set forth herein. Except for responses to questions
posed by Buyer in writing to Seller in accordance with Section 2.13 of this
Agreement, Buyer is not acting in
rellance on any representation, warranty or information except to the
extent expressly set forth herein.

() No Broker of Finders. Buyer has not employed any investment banker,
broker or finder in connection with the transaction contemplated hereby
who might be entitled to a fee or commission upon consumration of the
trangaction contemnplated in this Agreement.

n No Progeeding.  There js no litigation or administrative proceeding before
any court, tribunal or governmental body presently peading or, to the
knowledge of Buyer, threatencd against Buyer which would have a
material adverse effect on the transactions contemplated by, or Buyer’s
ability to perform its obligations under, this Agreement.

ARTICLE V
CONDUCT OF BUSINESS AFTER THE PURCHASE

5.1 Interim Servicing. Until the applicable Transfer Date, Sefler may continue to service
the Receivables to be transferred and, in connection therewith, shall have the right to handle the
Receivables end any matter refating to the Receivables in any manner that Seller deems
appropriate, provided, however, that from the applicable Cut-Off Date until the applicable
Transfer Date, Seller shall not initiate any outhound collection efforts on the applicable
Receivables or send any written offers allowing the Receivables to be settled for less than the full amount
owed, but Seller shall be permitted to accept payments in accordance with its ordinary
credit policy. Buyer shall be bound by the actions taken by the Seller in compliance with
applicable law with respect to any Receivable prior to the Transfer Date. Buyer shail take no
sction to communicate with Account Debiors (or their agents or representatives) or enforce,
service or otherwise manage any Receivable untii after the purchase of the Receivables, and only
in accordance with any and all applicable federal and state laws, rules, regulations and court
orders. In no event shall Seiler be deemed a fiduciary for the benefit of Buyer with respect to the
Receivables or any Receivable.

$.2 Notice to Account Debtors.  Any communications by Buyer to a Debtor shall

conform in all respects to any applicable federal and state laws, rules, regulations and court
orders.




(a)

0]

(i)

(iii)

@)

)

(vi)

Aceount Documents.

Except as provided in this Section 5.3, Seller shall have no
obligation to provide any information in respect of Receivables
(other than the information contained in the Notification File).

Buyer may request Account Documents and, to the extent such
information is in the possession of and reasonable available to
Seller, Seller shall provide it in accordance with the provisions
below. For the avoidance of doubt, Buyer expressly acknowledges
and agrees that Seller’s failure to provide Account Documents
shall not render the related Receivables as Non-Conforming
Receivables or otherwise subject Seller to any liability.

From time to time, Buyer may submit to Seller reasonable requests
for Account Documents, which requests shall be substantially in
the form of Exhibit “B” hereto. Any request by any subsequent
purchaser or assignee of the Receivables or any other Person acting
on behalf of Buyer or such Person, for Account Documents, to the
exient there remsins a right thereto, must be made through Buyer.
Seller shall provide to Buyer each requested Account Document

(to the extent such document is in the possession of and reasonably
available to Seller) within thirty (30) days after Seller’s receipt of
Buyer’s request therefore.

During the first twelve (12) months after the applicable Transfer

Date, Seller shall provide to Buyer (to the extent the documents are

in the possession of and reasanably available to Seller) at no

additional charge to Buyer (other than specified postage charges) a

number of Account Documents not to exceed the 150 Accounts in any week or
an aggregate number equal to

five percent (5%) of Accounts sold on the applicsble Transfer

Date, provided that Buyer pays to Seller, within thirty (30) days after
receipt of an invoice therefore, all postage paid by Seller in respect

of provision of such Account Documents.

At all times (u) after the date twelve (12) months after the applicable

Transfer Date or (b) during the first twelve (12) months after the

applicable Transfer Date but in excess of the request amounts

specified in, or otherwise not in accordance with, subsection (iv)

above, Seller shall provide Buyer (to the extend the documents

and/or necessary information are in the possessian of and

reasonably available to Seller) with requested Account Documents

for the following additional fees: (1) $10.00 per accoumt
agreement or billing statement; (2) $20 per affidavit of sale or business record
affidavit which may be desmed necessary to provide satisfactory evidence of the
Account and Buyer’s ownership of the Account (3); and (3) a price to be agreed
upon for any other

type of Account Document requested by Buyer.

Any contrary provision contained in this Section 5.3(a)

notwithstanding, the parties acknowledge and agree that: (a) if,

during any thinty (30) day period, Buyer reasonably requests

Account Documents totaling more than five hundred (500), Seller

may provide the requested Account Documents within sixty (60)

days after Seller’s receipt of each reasonable request by Buyer therefore,
and (b) Seller has no obligation to provide to Buyer any document
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or information not in the possession of and reasonably available to
Seller.

®) Oral Information. Seller shall not be obligated to furnish Buyer with any
oral mformation.

(© Copies. Seller resarves the right (but shall have no obligation to) retain
copies of ail or any portion of documents delivered to Buyer. Any
obligation of Seller to provide Account Documents to Buyer may be
satisfied by providing original documents or copies thereof, whether by
electronic, photocopy, micrafiche, microfilm or other reproduction
process,

@ Limitations on Sciler's Obligations. Any other provisions of this Section
5.3 to the contrary notwithstanding, Seller shall have no obligation to
provide Account Documents (or any other information) on or after the
date four (4) years after the Purchase Date.

pnrchaseronmgnee of the Reccivabhsormyotha?ersonwmgonbehalfofsuyaorm
Person, collects, enforces or recovers or attempts to collect, enforce or recover amounts in
respect of the Receivables, Buyer shall, and shall ensure that any other such Person shall, at all
times:

(a) Comply with all applicable federal, state and local laws, regulations, rules
and court orders, including, withou! limitation, the Bankruptcy Code, the
federal Consumer Credit Protsction Act, the federal Fair Credit Reporting
Act and the federal Fair Debt Callection Practices Act;

{b) Determine whether the statute of limijtations with respect to the
Receivables has expired and, if so, refrain from collecting, enfoecing or
recovering, attempting to collect, enforce or recover or otherwise toking
action with respect to such Receivables, except in compliance with all
applicable federal, state and Jocal laws, regulations, rules and court orders;

(c) Not seek 10 recover any portion of any Receivable that is not properly and
legally recoverable under applicable federal, state and local laws,
regulations, rules and court orders, including, without limitation, in the
context of a Banlgupicy Case or under the Bankruptcy Code;

(d) Not increase the amount of the Receivables above the face amount
purchased from Seller or add additional or other charges or fees (including
finance charges or interest) to the amount of the Receivables except as
permitted by law (it being understood tha no increase shall be imposed if
such imposition could impose on the Seller any legal obligation in respect
of Receivables); and

(¢ Not repossess or threaten to repossess any items securing the Receivables
without first obtaining the leave of the bankrupicy court before which
Bankrupcy Case is pending, if applicable.

Buyer acknowledges that Seller may in its sole discretion, at its cost, report the status of the
Receivables to the appropriate credit reporting agencies and, if Seller so elects, it will report the
Recejvables as either transferred, transferred to another lender, charged off transferred, sold,
charged off sold or another similar designation. If Buyer elects to report Receivables to the
appropriste credit reporting agencies, Buyer shall, at its cost, report Receivables to such agencies
as Buyer and transferee of such Receivables.
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5.5 Sellergs Witness. If Buyer files any legal action to collect on a Receivable and
Buyer requests or subpoenas an officer or employee of Seller 10 appear at a trial, hearing or
deposition to testify about the Accoum (and in the case of a request Seller agrees 10 provide an
officer nr employee to so appear), Buyer will pay Seller for the officer’s or employee’s time in
traveling to, attending and testifying at the trial, hearing or deposition, whether ar not the officer
or smployee is called as a witness, at the hourly rate of such officer or employee. Buyer will
also pay Seller in advance the officer’s or employee’s reasonable out-of-pocket, travel-related
expenses.

5.6 Legal Notices Received Afier Each Date.  Buyer and Seller shall promptly notify
each other of any claim, threatened claim, pending or threatened obligation or any other legal
proceeding or goveramental action related to Receivables and involving or implicating Buyer or
Seller or actions taken in respest of Receivables.

5.7

(a)  Except as stated herein, Seller shall have no obligation to perform any
servicing activities with respect 10 Receivables from and after the
applicable Transfer Date.

(b)  Seller shall provide to Buyer, within fifteen (15) days afier the end of each
of Seller’s fiscal months, a report indicating the amounts of payments
received by Seller in respect of Receivables during the immediately

fiscal month and shall remit to Buyer such amounts within
thirty (30) days afier it provision of such report, except that, with respect
to any payments received during the fiscal month in which the Transfer
Date occurs, such report and remittance shall reflect only amounts
received after the applicable Cut-Off Date.

(c)  Seller shall use good faith commercially reasonable efforts to idemify and
forward to Buyer, within fifteen (15) days after the end of each of Seller’s
fiscal months, all writien correspondence received during such fiscal
month by Seller in respect of Receivables that is relevani to Buyer’s
recovery or ownership thereof, including bankrupicy and probate notices.

(d)  The foregoing not withstanding, it is acknowledged and agreed that Seller
shall have no obligations under subsections (b) or (c) of this Section 5.7 on
or after three (3) years from the applicable Transfer Date,

(a)  Aferany repurchase of Accounts by Seller frora Buyer pursuani to
Section 7.2(a), Buyer shall provide to Seller, within fifteen (15) days afler
the end of each of Buyer’s fiscal months, a report indicating the amounts
of payments received by Buyer in respect of the repurchased Receivables
dumgtheunmeduﬁelyprecedingﬁscalmomhmdsluﬂremntto&ﬂu
such amounts within thirty (30) days after its provision of such report,
except that, with respect to any payments received during the fiscal month
in which the date of repurchase occurs, such report and remittance shall
refleci only amounts received on or after the date of repurchase.

{b)  Buyershall use good faith commercially reasonable efforts to identify and
forward to Seller, within fifieen (15) days afier the end of each of Buyer's
fiscal months, all written correspondence received during such fiscal
month by Buyer in respect of repurchased Receivables that is relevant to
Seller’s recovery or ownership thereof.
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59 Seller's Andit Rights. _Seller shall have the right 10 audit the accounts related to this sale
agreement of Buyer to determine Buyer’s compliance with the terms of this Agreement. The audit of the
accounts related to agreement of Buyer shall be conducted by an employee or other representative
designated by Seller. Seller agrees, and its representative will agree, to hold all information that Seller
receives in confidence except as is necessary for Seller 10 enforce its rights under this Agreement. Seller
shall give Buyer prior written notice of its exercise nf its rights hereunder specifying the date upon which
the audit will commence. Such audit shall be conducted during nonmnal business hours at a mutually
agreed upoa time and place. Buyer shall cooperate in the conduct of the audit. The Seller shall use
commercially reasonable efforts to minimize the disruption of the conduct of the business during the audit.
Buyer is in no way obligated to report collection history, recovery rates and/or any nther information
outside the terms of this agreement for the purpose of this audit provision, and Seller shall not be allowed
tn make copics of the Buyet’s documents. This audit shall merely be to make sure Accnunts are generally
being worked as per this Agreement.

ARTICLE V1
USE OF NAMES

6.1 Uscof Names. Buyer shall use (and shall ensure thet each permitted assigaee,
subsequent purchaser of Receivables and any other Person teking action in respect of
Receivables only shall use) only Buyer's (or such other Person’s) own name when taking action
in respect of Receivables. Buyer shall oot state, represent or imply (and shall ensure that no
permitted assignee, subsequent purchaser of Receivables or other Person taking action in respect
of Receivables states, represents or imnplies) that Buyer (or such other Person) is connected in
any manner with, or acting for or on behalf of, Seller, Seller’s Affiliates or any Person with
whom Seller or its Affiliates has a program or other agreement relating to Receivables. Buyer
shall not (a) use the marks and/or names of, or otherwise refer to (and shall ensure that no
permitied assignee, subsequent purchaser or other Person taking action in respect to Receivables
uses the marks and/or names of, or otherwise refers to) Seller, Seller’s Affiliates or any Person
with whom Seller or its Affilintes has a program or other agreement relating to Receivables,
Including the marks and/or names of the establishmeny(s) at which the credit card generating the
Receivable was used or (b) use (and shall ensure that no permitted assignee, subsequent
purchaser or other Person taking action in respect of Receivables uses) any names and/or marks
similar to the names and/or marks of Seller, Seller’s Affiliates or any Person with who Seller
or its Affiliates has a program or other agreement relsting to Receivables, including the name of
the establishment(s) at which the credit card generating the Receivable was used, The foregoing
notwithstanding, however, Buyer (and any person ecting on behalf of Buyer, any permitted
assignee, subsequent purchaser of Receivables and any other Person servicing such Receivables)
may use the name of Seller solely for the purpose of identifyring & Receivable (a) in
communications with an Account Debtor on such Receivable in order 10 collect amounts
outstanding thereon, (b) in connection with filing suit, (c) in connection with the sale or
financing of the purchase of such Receivable, (d) for interna)l reporting purposes, (e) in
bankruptcy and probate proceedings or (f) in connection with entering into any servicing
arrangement, provided, however, that neither Buyer nor any person acting on behatf of Buyer or
any permitted assignee, subsequent purchaser of Receivables and any other Person servicing
such Receivables shall state or represent in any way that it is teking action for or on behalf of
Seller or any of Seller’s Affiliates.

ARTICLE V1I
NON-CONFORMING RECEIVABLES

7.1 Definition. For purposes of the Agreement, a Receivable shall be considered a “non-
Conforming Receivable™ if any of the following conditions apply 10 such Receivable:

(a) the Receivable was, in the reasonable opinion of Seller, created as a result
of fraud or forgery or Seller’s mistake;

13



®)

(c)

@

(e)

®

1)

on or prior to the applicable Cut-Off Date, the Account Debtor was
deceased;

on or prior to the applicable Cut-Off Date, the dett represenied by such
Receivable was reaffirmed or discharged in a Bankrupicy Case;

on or prior to the applicable Cut-Off Date, the debt represented by such
Receivable was compromised, settled, paid in full or satisfied;

on or prior to the applicable Cut-Off Dats, a representation or warranty of
Seller made herein as to such Receivable was untrue or incorrect in any
material respect;

on or prior to the applicable Cwt-Off Date, the Account Debtor on such
Receivable was released from liability on the Receivable by Seller;

on or priot to the applicable Cut-Off Date, the Account Debtor filed a
Bankruptcy petition;

on or after to the applicable Cut-Off Date, an Account is still placed with an
outside collection agency;

on or prior to the applicable Cut-Off Date, Seller has identified that, in the
thirty-day period preceding the applicable Cut-Off Date, the Account
Debtor notified Seller (either verbally or in writing) that Account Debtor
has filed for bankruptcy protection or that Account Debtor intends to file
for bankruptcy protection.

on which the Account Debtor, 10 Seller's knowledge, resides outside of the United States

of America.

&)

on which the Account Debtor has invoked the stay provisions of the Soldiers and Sailors
Civil Relief Act of 1940, as amended.

For the avoidance of doubt (and noiwithstanding anything otherwise provided her¢in), the parties
hereto acknowledge and agree 1hat a Receivable shall not constitute a Non-Conforming
Receivable, and/or that a representstion or warranty of Seller shall not be untrue or breached,
solely because (1) such Receivable is not enforceable in accordance with its terms, (2) any
security interest rolating to such Receivable is not valid, perfected or enforcesable, or (3) Seller is
unable to produce Account Documentation related to such Receivable.

7.2 Seller’s Dyty/Right to Repurchase,

(@

During the first one hundred eighty (180) days after the applicable
Transfer Date, Buyer may notify Seller in writing of any good faith
determination by Buyer tha: a Reczivable is a Non-Conforming
Receivable. Any such notification shall include the informaion and shall
be in substantially the form set forth in Exhibit “C” hereto. Within sixty (60) days
following Seller’s receipt of Buyer’s determination that the Receivable is a
Non-Conforming Receivable, in the forma specified in the Agreement,
Seller shall in good faith confirm or deny that the Recejvable is a Non-
Conforming Recelvable. Any dispute between the parties as to whether a
Receivable is a Noa-Conforming Receivable shall be resolved according
10 the procedures set forth in Section 7.2(d). Seller shall purchase such
Receivable for an amount equal to (i) the Purchase Price for such
Receivable, less (if) any recoveries on such Receivable that Buyer may
have received on or after the applicable Transfer Date, less (iii) any credit
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given by Seller 10 Buyer for payments on 1he Receivable received by
Seller before the applicable Transfer Date. In the even! that the sum of
recoveries and credit given on the Receivable as specified in clauses (ii)
and (jii) in the previous semence exceeds the Purchase Price of such
Receivable, Seller shall pay Buyer nothing.

In the event that Buyer fails 10 notify properly Seller of any determination by Buyer that a
Receivable is a8 Non-Conforming Receivable within one hundred eighty

(180) days after the applicable Transfer Date (and Seller has not exercised

its rights under subsection (b) below in respect thereof), said Non-

Conforming Receivable shall be solely the responsibility of Buyer and

Seller shatl have no obligation to repurchase such Non-Conforming

Recejvable.

In the event that Seller at any time determines that (i) a Receivable is a
Non-Conforming Receivable, (ii) there is a pending or threatened suit,
action, arbitration or other legal proceeding or investigation relating 10
Seller or a Receivable and resolution of the matter would be facilitated if
Seller owned such Receivable, or (iii) such Receivable should not be
recovered or collected or should not have been sold due to a possible legal
defect or infirmity, Seller may advise Buyer that it wishes to repurchase
the same, in which evem Seller shall purchase such Receivable for an
amount equal to the Purchase Price therefor, provided, however, tha
Seller shalt advise Buyer of any determination under clause (i) within 130
days after the applicable Transfer Date. Nothing contained in clause (jii)
of the immediately preceding sentence shall impose any duty on or
constitute a representation of Seller with respect to the validity,
enforceability or collectability of any Receivable or validity, perfection or
enforceability of any sccurity interest relating to any Réceivable. Seller’s
right to repurchase under this section is subject to a Fifty Thousand doltar
($50,000) cap of the face value of the Receivables for each Transfer Date,

Unless Buyer is sued by a third party and eniitled 10 indemnification from
Selier under Article X hereof, repurchase by Seller pursuam 10 this Article
VA1 shall constitute the sole and exclusive remedy of Buyer {n respect of
any Non-Conforming Receivable and, except for ihe remedies in this
Article V11, Buyer hereby waives any and all rights and remedies to sue
Seller in law or equity for damages or other relief in respect of such Non-
Conforming Receivable.

Any unresolved dispute between the parties in connection with Seciion
7.2(a) shall be seitled through friendly consultations between the parties.
If agreement cannot be reached through consultations between the parties,
the dispute shall be submitted to binding arbitration for resotution. The
arbitration shall take place in New York, New York, and shall be
conducted by the American Arbitration Association in accordance with the
Commercial Arbitration Rules thereof (the "Rules™) except as modified
hereby. A single neutral arbitrator with no past or current business
sifiliations with either Buyer or Seller shall make all necessary
determinations, including the arbitetion decision. Within ten (10) days
after delivery of a notice of arbitration, the disputing parties shall
commence conferving in good faith regarding the selection of the
arbitratar. The disputing parties shall select the arbitrator within twenty
(20) days sfier delivery of the notice of arbitration. If the arbitrator shall
not have been so selected by such date then the arbitrator will be selecied
by the American Arbitration Association in accordance with the Rules.
The arbitraior’s decision must be in wriling and shall set forth the reasons
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therefor. Such decision shall be a conclusive determination of the matter
and binding on the dispuiing parties and shall have the effeci of an
wrbitration award, and shall not (10 the extent permitted by applicable law)
be conlesied by any of the dispuling parties. the fees and expenses of the
arbitrator shall initially be bome equally by the parties, and uhimately
shall be allocaied between or among the disputing parties by the arbitrator
in accordance with the arbitrmor’s final decision.
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ARTICLE Vil
BUYER'S RIGHT OF TRANSFER

8.1 Right of Trapsfer.

@

®

()

@

)

®

Except as provided in this Article VIIL, Buyer shall not assign, encumber, transfer or
convey its rights under this Agreement or with respect to any Receivable withou: the
prior written notice to Seller, which shall not be imreasonably withheld.

Subject to Section 8.2, Buyer may sell, assign, or transfer any of the Receivables (but not
assign this Agreement) 10 a Subsequent Purchaser only if Buyer ensures that every
Subsequent Purchaser (including any Persons purchasing from Buyer or a subsequent
purchaser) is a reputable Person. At a minimum, Buyer’s investigation into the
reputation of a prospective Subsequent Purcheser shall include a good faith imvestigation
of and determination that the potential purchaser’ s integrity, regulatory compliance, and
financial reliability conform to the standards set forth in Exhibit D.

Buyer shall use no lower standards in selecting Subsequent Purchasess of Receivables
than i typically uses for its other receivable portfolios and shall ensure that every
Subsequent Purchaser who further transfers any Receivable shall adhere 10 Buyer's
standards.

Buyer may sell or transfer any of the Receivables (but not assign this Agreement) to a
Subsequent Purchaser only if Buyer agrees in writing to the same representations,
warranties, covenants, indemnification, and insurance obligation and other termos
(including those in respect of Non-Conforming Receivables and further Receivables
transfers) applicable to Buyer that are set forth in this Agreement and to make Seller a
third-party beneficiary of those terms.

Buyer shall ensure that any such Subsequent Purchaser also agrees in writing that Seller
shall have 2 direct right of action against i1 in the event such Subsequent Purchaser fails
to camply fully with its obligations. Sellar shall have the right (but not the obligation) to
take action directly against Subsequent Purchasers who violate their obligations, and each
agreement providing for the trapsfer of Receivables shall provide for such a direct right
of action by Seller. At Seller’s option, Seller may determine not to proceed against a
Subsequent Purchaser and instead proceed against Buyer (who shall be liable for the
violations of any Subscquent Purchaser as if such violations were violations by Buyer).

Sale of some or all Receivables shall not relieve Buyer of any of its lisbilities or
obligations hereunder and Buyer shall be liable to Selier for any failure of any

Subsequent Purchaser to comply with the terms of its Agreement. In addition, Buyer
shall epsure that (a) with respect to obligations incurred and actions taken by any
Subsequent Purchaser while it owns any Receivable, such Person shall remain liable for
such obligmions and actions even if it has sold the Receivables or assigned its rights and
obfigations in respect thereof, and (b) any Subsequen! Purchaser remains liable for any
actions of apy Person to whom i sells or sssigns the Receivables or any rights in respect
thereof.

8.2 Notwithstanding the terms and conditions of Section 8.1:
Buyer {including “buyer” as assignee under Section 8.1 above) may scll or ransfer the

Recefvabl

s to one or more affiliates or to ane or more trusts or other securitization or funding

vehicles established by such affiliate or other Person, in either case, for the sole purpose of issuing
securities backed by or representing inierests in the Receivables, provided that Buyer or an
affiliate or subsidiary of Buyer or another Person that satisfies the requirements contained in
Exhibit D shall be the servicer with respect to such securitization, end Buyer acknowledges that
the sale of some or all Receivables shall no1 refieve Buyer of any of its liabilities or obligations
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bersunder and Buyer shall be liable to Seller for any failure of subsequent purchasers 10 comply
with the terms of its Agreement.

b) Buyer or an affiliate, subsidiary or permitted transferee of Buyer may pledge, assign or create a
security interest in the Receivables to or for a lender as collateral for a loan (including loans
structured in the form of repurchase agreements or other sales with recourse). Buyer
acknowledges that the pledge, assignment or creation of a security interest in some or all
Receivables shall not relieve Buyer of any of its liabilities or obligations hereunder and Buyer
shall be liable to Seller for any failure of subsequent purchasers to comply with the tenns of its
Agreement and such lender shall agree 1o be subject to the terms and conditions of Section 8.1 (as
though such lender was a subsequent buyer) in the event that it exercises its remedies as a secured
party, except that if such lender sells or transfers Receivables as a socured party t a subsequent
purchaser that meets the requirements of Section 8.1, such lender shall be relieved of its lisbilities
under Section 8.1, but Buyer shall not be so relieved.

c) No such securitization or pledge or assignment of, or creation of a security interest in, the
Receivables shall (1) provide for or permit the fixther assignment, encumbrance, (rausfer or
conveyance of Receivables by the trusts ar lenders other than in accordance with Section 8.1 (as
though such trusts or lenders were subsequent purchasers selling to other purchasers, subject to the
exceptions set forth in 8.2 (a) and 8.2(b)), or (2) otherwise release Buyer from its liabilities or
obligations under this Agreement.

ARTICLE IX
UCC FILINGS

9.1 CC Filings Against Seller.  On or after the date hereof, Seller shall sign at Buyer’s
reasonable request any UCC financing statement or continuation statement required to perfect
the sale of the Receivables to Buyer from Seller. On and after the date hereof, Setler promptly
shall give Buyer written notice of any changes in its name and location of its chief executive
office.

9.2 UCC Filings Against Buyer. On or after the date of reassignment, Buyer shall sign at
Seller’s reasonable request any UCC financing statement or continuation statement required to
perfect the reassignment of Receivables to Seller from Buyer. On and after such reassignment,
Buyer promptly shall give Seller written notice of any changes in its name and location of its
chief executive office.

ARTICLEX
INDEMNIFICATION

10.]1 ByBuyer. Buyer shall indemnify and hold harmless Seller, Seller’s Affiliates and
sy Person with whom Seller or its Affiliates has a program or other agreement relating to
Receivables (including owners of the establishment(s) at which the credit card generating the
Receivables were used), and any of their respective shareholders, officers, directors, agents or
employees, from and against any claim, loss, cost, liability, damage or expense (including,
without timitation, reasonable attorney’s fees and costs of suits) tha: arise from ar relate to (a)
any breach by Buyer or any assignee or subsequent purchaser of the Receivables of the
representations, warranties, covenants and other responsibilities set forth is this Agreement, (b)
any other act or omission by Buyer or any assignee or subsequent purchaser of the Receivabiles
or any of their respective officers, directors, agents, employees, sepresentatives, assigness or
subsequent putchasers with respect the Receivables committed or occwrring after the
applicable Transfer Date, or (c) the improper use by Buayer or any assignee or
purchaser of 1he Receivables of the name, marks ar ather property or information of Seller, its
Affilistes or any other Person with whom Seller or its Affiliates has a program or other
agreement relating to Recefvables.



10.2 PBySeclier. Notwithstanding any prior reference to Seller’s knowledge or use of the phrase
to the best of Seller’s knowledge, Setler shall indemnify and hold harmless Buyer, Buyer’s Affiliates and
any Person with whom Seller or its Affiliates has a program or other agreement relating to
Receivables, and any of their respective shareholders, officers, directors, agents or employees, from and
against any claims, loss, cost, liability, damage or expense (including, without linvitation, reasonable
atlorney’s fees and costs of suits) that arise from or relate to (a) any breach by Seller of its
representations, warranties, covenants or other responsibilities set forth in this Agreement or
(b) any other act or omission by Seller or any of its respective officers, directors, agents,
employees, representatives or assignees with respect to the Receivables committed or occurring
prior w0 the applicable Transfer Date.

jroj | i gations. Buyer acknowledges that it
haspmchnsedthe&eeeivablu”ASls wnhoutrelunoemmynpmntaﬁonsorwmmof
Seller except as expressiy provided herein, and that the Purchase Price reflects such fact. Asa
resuls, Buyer agrees that in no event shall Seller be Jiable for special, consequential or punitive
damages of Buyer, Buyer's Affiliates or sny purchaser or assignee of Receivables. Buyer also
agrees that no subsequent purchaser or assignee of the Receivables shall have a direct cause of
action against, or right of indemnification from, Seller and that all purchase agreements with
such Persons shall so provide.

104 Indemnification Procedure. Whenever any claim of the type which would
occasion indemnification under Article X hereof is asserted or threatened agains: any party
hereto, that party shafl promptly notify the other party hereto. The notice shall include, if known,
the facts constituting the basis for such claim, including, if known, the amount or an estimate of
the amount of the liability arising therefrom. In the event of any claim or indemnification
hereunder resulting from or in connection with the claim or legaf proceedings of a claimant not a
party to this Agreement, the indemnifying party shall have the right, at its option, at its expense
and with its own counse! (which counsel shall be reasonably satisfactory to the party seeking
indemnification) to assume the defense of any such claim or any litigation resulting from such
claim or to participete with is own counsel (which counse! shall be reasonably satisfactory to the
indemnified party) in the compromise or defense thereof. 1fthe indemmifying party undertakes
to assume the defense of any such claim or litigation or participate in the compromise thereof, it
shall promptly notify the indemnified party of its intention to do so, and, as a condition to the
indemnifying party’s indemnification obligation, the indemnified party shall cooperate
reasonably with the indemnifying party and its counsel (but at the sole expense of the
indemnifying party) in the defense against or compromise of any such claim or litigation.
Anything in this Section 10.4 to the conrary notwithstanding, the indemnified party shall no
compromise or settle any such claim or litigation without the prior written consent of the
indemnifying party, which consent will not be unreasonably withheld; provided, however, that if
the indemaified party shall have any poteatial {iability with respect to, or may be adversely
affected by, such claim or litigation, the indemnifying party shall not seitle or compromise such
claim or litigation withowt the prior written consent of the indemnified party.

10.5 [nsurance. From and after the date of this Agreement and at al! times that Buyer
owns the Receivables, Buyer shall carry and maintain, at Buyer's sole cost and expense, standard
commercial general liability insurance, including premises/operations, products, completed
operations, personal and advertising liability, including libel and stander, and contractual liability
coverage’s, to afford protection to the limifs of not less than two million dollars ($2,000,000) in
the aggregate, which requirement may be satisfied if such insurance is maintained by a servicer
or by a party to whomn Buyer sells or assigns all of the Receivabies. Such insurance shall be
effected under a valid enforceable policy (or policies) issued by an insurer of recognized
responsibility which is licensed in the States of Connecticut, Georgia, Ohio and New York.
Buyer shall, comemporaneously with the execution of this Agreement, furnish to Seller an
original certificate evidencing such coverage.
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ARTICLE X\
CONFIDENTIALITY

1.1 Genersl. Al oral and written information about Seller and Buyer, their respective
credit card businesses and customers, including Account Holders, and this Agreement (incloding
1he Purchase Price) (collectively, the “Records”), are valuable and proprietary assets. Seller and
Buyer (and each of their respective employees and agents) shall treat the Records as strictly
confidential and, except as expressly authorized hereundes, wilt not disclose such Records to any
Person or use such Records other than in sccordance therewith, provided that Buyer may
disclose such Records 1o any attomey, accountant, consultant or financing provider engaged to assist Buyer
in the normal course of business or to any subsequem purchaser or potential purchaser of the Receivables if
such purchaser or potential purchaser agrees to the icrms of this confidentiality provision in
writing, such Records directly relate 1o the Receivables purchased or proposed to be purchased
and such Records are reasonably required by such purchaser or subsequent purchaser to collect
or assess the Receivables. Each party hereto will use is best efforts to ensure that its employees
and agents maintain such confidentiality. Each party hereto will notify the other perty hereto
immediately upon receiving a subpoena or other legal process about the other party’s Records
and will cooperate with the other party thereto to comply with or oppose the subpoena or legal
process.

11.2 Limitation. This Article 1} will not apply to information, documents, and
material that arc in or enter the public domain other than through a wrongful act or omission of 8
party hereto.

abilitv. The parties acknowledge that the Gramm Leach
Bliley Act govems dnclosme ofNonpublk Personal Information received by Buyer from Seller
under this Agreement. The parties agres to comply with the terms and provisions of the Gramm
Leach Bliley Act and other requirements of law, including the provisions of the Gramm Leach
Bliley Act regarding the re-use, shering and re-disclosure of Nonpublic Personal Information and
the Safeguards Rule implementing Section 6801 (b) of the Gramm Leach Bliley Act.

®). Duties of Buyer, Buyer (a) will use the Nonpublic Personal Information solely for the
purpose (s) as agreed upon by the parties in this Agreement (b) will not use the Nonpublic
Personal information for any other purpose without Seller’s prior written consent, and (c) will
ensuse that any person associated with Buyer with access 10 the Nonpublic Personal Information
agrees to be bound by this Agreement. Buyer further agrees in writing that the Noapublic
Personal Information will be disclosed only 10 such of Buyer*s officers, employees, vendors and
other representatives who need access to the Nonpublic Personal Information for the purposes
described above (it being agreed that such representatives shall be directed by Buyer 1o treat such
Nonpublic Personal Information, with no less than the same degree of care in protecting the
confidentiality of such information as such representatives exercise in protecting their own
confidential information).

Buyer agrees, at its own expense, to use commercially reasonable efforts 10 safeguard the
Nonpublic Personal Information from any disclosure other than as permitted by this Agreement.
Buyer shall implement and maintsin information security measures to protect against unauthorized
access to or use of Nonpublic Personal Information, including without limitation: (a) access
controls on information systems; (b) access restrictions at physical locations containing Noapublic
Personal Information; (c) moniloring systems and procedures to detect attempts to acoess servers
on which Nonpublic Persona! Information resides; and (d) measures to proiect against destruetion,
loss or damage of Nonpublic Personat Information due to potential environmental hazards such as
fire and water damage or technological failures. Within 90 days of execution of this Agreemen,
Buyermlldevelopmdhnplmmtmannml processforkeepmgmsecnntypromm
roquiremnents up to date and for establishing an employee security awareness program for aft
systemn users.
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(c). thori i : - Fmation. Buyer agrees that
any umuthorinduseordwc!om ofNonplmlicPemnal Information might cause immedise and
irreparable harm to Seller for which money damages might not constitote an adequate remedy,
Buyer agrees to advise Seller promptly by telephone and in writing via facsimile or e-mail of any
security breach that may have compromised any Nonpublic Personal Information, of any
unauthorized misappropriation, disclosure or use by any persoa of the Nonpublic Personal
Information which may come to its attention and to take all steps at Buyer’s expense reasonably
requested by Seller to limit, stop or otherwise remedy such misappropriation, disclosure or use.

ARTICLE XII
MISCELLANEQUS

12.1 Nofices. All notices, demands, instructions and other communications required or
pemmitted to be given to or made upon any party bereto shail be in writing and shall be personally
delivered or sent by registered or certified mail, postage prepaid, return receipt requested, by
recognized carrier of avernight mail or prepaid telegram (with messenger delivery specified), or
by telecopier {receipt confirmed). Notice given by registered or certified mail, postage prepaid,
shall be deemed to be given for purposes of this Agreement three (3) Business Duys after the
date sent, Notice given by recognized carrier of overnight mail shall be deemed to have been
given on the second Business Day afier delivery thereof to the carrier. Notice given by personal
delivery shall be deemed ta be given when delivered. Notice given by prepaid telegram or
telecopier as aforesaid, shall be deemed to be given when sent, if properly addressed to the party
to whom sent. Unless otherwise specified in a notice in writing sent or delivered in accordance
with the foregoing provisions of this Section 12.1, notices, demands, instructions and other
communications shall be given to or made upon the respective pasties hereto at their respective
sddeesses (or to their respective telecopier number) indicated below:

ifto Sefler: GE Capital Corp.
950 Forrer Bivd.
Kettering, Ohio 43420
Atn: Recovery Manager
Telecopier Number: (937) 534-8239

ifto Buyer: CACH, LLC
4340 South Monaco, Secand Floor
Denver, CO 80237
Attention: John Curry
Telecopier Number: (303) 713-2520

with a copy to:
CACH, LLC
4340 South Monaco, Second Floor
Denver, CO 80237
Attention: General Counsel

Any party hereto may change the person, address or telecopier number to which notice
shal] be sent by giving written notice of such change o the other party in the manner provided
hetein.

12.2 Assignment. Buyer may not assign the Receivables, this Agreement and/or any of
its rights or obligations hereunder without Seller’s prior written consent, except Buyer may
wransfer Receivebles pursuant to Article VITI hereof. Seiler may froely assign this Agreement
and/or its rights and/or obligations hereunder without Buyer’s consent.
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123 Expenses. Except as otherwise expressly provided in this Agreement, Buyer and
Seller will each bear their own ount-of-pocket expenses in connection with the transaction
conternplated by this Agreement.

12.4 Egtire Agreement. This Agreement contains the entire agreement and
understanding between the parties with regard o the subject matter hereof, and supersedes all
prior agreements and understandings reiating the subject matter of this Agreement. The
parties make no repregentations or warranties to each other, except as specifically set forth in or
specified by this Agrecment. All prior representations and statements made by any party or its
representatives, whether verbally or in writing, are deemed to have been merged into this
Agreement.

12.5 Amendment Neither this Agreement nor any of its provisions may be changed,
waived or discharged orally. Any change, waiver or discharge may be effected only by a writing
signed by the party against which enforcement of such change, waiver or discharge is sought.

126 Governing Law: Seversbility. THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTURED IN ACCORDNACE WITH, THE LAWS OF THE STATE OF NEW
YORK (WITHOUT REGARD TO THE INTERNAL CONFLICT OF LAWS PROVISION OF
SUCH STATE). THE PARTIES AGREE THAT ANY LEGAL ACTIONS AMONG BUYER
AND SELLER REGARDING THIS AGREEMENT OR THE RECEIVABLES SHALL BE
BROUGHT IN THE STATE OR FEDERAL COURTS INT HE STATE OF NEW YORK AND
EACH OF THE PARTIES THEREBY CONSENTS TO THE JURISDICTION OF SUCH
COURTS (AND OF THE APPROPRIATE APPELLATE COURTS) IN ANY SUCH ACTION
AND WAIVES ANY OBJECTION TO VENUE LAID THEREIN. Process in any such action
may be served upon any party in the manner provided for giving of notices to it herein. If any
one or more of the provisions of this Agreement, for any reason, is held to be invalid, illegal or
unicaforcesble, the invalidity, illegality or unenforceability will not sffect any other provision of
this Agreement, and this Agreement will be construed without this invalid, illegal or
unenforceable provisian.

12.7 Waivers Etc. No waiver of any single breach or default of this Agreement shail
be deemed a waiver of any other breach or defauk of this Agreement. All rights and remedies
cltber under this Agreement or by law or otberwise afforded to a party, will be cumulative and
not alternative,

12.8 Remedies. If either party hereto does not pay the full amount due and owing to
the other party under this Agreement or if a party otherwise is in defanit under this Agreement,
such party shall pay to the ather party, notwithstanding any other rights and remadies available to
Seller by law or under this Agreement, for such party’s damages resulting from the other party’s
failure to comply with the terms of this Agreement, all of ssid party’s reasonable expenses,
including sttomey’s fees to enforce this Agreement,

12.9 Survival Except as otherwise expressly provided herein, all the representations,
warranties, terms and covenants of the parties hereto, including but not Iimited to
indemnifications, shall survive the sale of the Receivables from Seller to Buyer.

12.10 Headings. Paragraph headings are for reference only, and will not affect the
interpretation or meaning of any provision of this Agreement.

12.11 Countcrparis. This Agreement may be signed in one or more counterparts, all of
wbich taken together will be deemed one original. A copy of an executed signature page (o this
Agreement delivered by either party hereto via lelecopy shall be deemed effective on the date of
such delivery.

12.12 This paragraph intentionally left blank.
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12.13 Retained Claims. Buyer and Seller agree that the sale of the Receivables pursusnt
toﬂﬁsAgreemunsl\auexcludethemfertoBuyerofanymdallcleimsand/orwms of
action Seller has or may have against (a) officers, directors, employees, insiders, accountants,
attorneys, other Persons employed by Seller, underwriters or any other similar Person or Persons
who bave cansed a loss 1o Seller in connection with the initiation, origination or administration
of any of the Receivables, (b) amy third parties involved in any alleged frand or other misconduct
relating to the making or servicing of any of the Receivables, or (c) any other party from whom
Seller hag contracted services in respect of the Receivables.

12.14 Date of Termination.

() This Agreement shall terminate upon the earlier of the following events: (i) the
conclusion of the Trensfer Period; or (ii) at the election of the non-
defaulting party within thirty days of the occurrence of an Event of Default; or (iii) 60 days or two

additional regularly scheduled fundings after either party provides written notice of an intent to cancei this
Agreement,

12.15 Buyer and Seiler further understand that Selier’s commitment to meet the Minimum
Allowed Value in Exhibit A is contingent upon Seller’s available sale volume.

IN WITNESS WHEREOQF, the parties have executed this Agreement by their duly authorized officers as of the date
first shown above,

GE Money Bank.
ny Aoy P

Tite:____ EVP

General Electric Capitat Corporation

Title: P

—

CACH, LLC

By: '4 & Q“'
e, £V _CADC




EXHIBIT A
BILLOF SALE

For value received and in further consideration of the mutusl covenants and conditions set forth in
the Forward Flow Receivables Purchase Agreement (the “Purchase Agreement”’), dated as of October. 8,
2010 by and between GE Capital Corp. (collectively “Seller”) sad CACH, LLC(“Buyer™), Seller hereby
transfers, sells, conveys, grants, and delivers to Buyer, its successors and assigns, without recourse except
as set forth In the Purchase Agreement, to the extent of its ownership, the Receivables as set forth in the
Notification Files (as defined in the Purchase Agreement), delivered by Seller to Buyer on each Transfer
Date, and as further described in the Purchase Agreement.

Month Mazimsm ANowed Face
Yaiue
October
November
-
December
ANNUAL [ [
TOTAL

GE Money Bank.

By:

General Electric Capital Corporation
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EXHIBIT D

Buyes and all subsequent buyers shall check all references with respect to integrity, reliability, and lawfulness of
business practices of Prospective Purchases with whom they have not aiready developed a trusting relationship in
the sale of receivables to ensure that no negative information is given with respect to such Prospective Purchasers.

Exblbit E

Data Auribute

New Assignment Account Informatien Record

Record Position Field Name Field Length Comments

001-020 Account Number X (20)

021-021 Record Type X (01) A = Cardholder Record

022023 Sequence Number X (02) 00 = Master Record

024-027 Title X (04) Field is 3 char. on AS/400

023-028 Customes Type X (01) C = Corporation 1 = Individual

029-068 Name X (40) Corporate Name or Individual Name (Last (25) First (15)

069-093 Account Address I X (25)

094-118 Account Address 2 X (25)

119-138 City X (20)

139-153 County X (15)

154-155 Swate X (02)

156-165 Zip-Code X (10)

166-181 Home Phone Number X (16) 10-character fieid

182-197 Work Phone Number X (16) 10-character field

198-205 Birth Dste X (08) CCYYMMDD

206-245 Employer's Name X (40)

246-285 Employer’s Address X (40)

286-289 Loan Type Code X (04)

290-295 Lending Officer Code X (06) Portfolio

296-305 User Field X (10) BCLE/CORP Code

306-309 DPS ID/Agency/Atty code X (4) The code assigned to identify Agency/Attorney — See GECF -
Agency/Atty codes and AssociatedICR codes table

310-325 Dealer Code X (16)

326-329 Charge-off Reason Code X (04) Bankrupt, Deceased, Contractual, etc.

330-332 Account Status X( 03) See Status Code Table Agency Status Codes

333-336 Interest Rate X (4)

337-337 Source Code X (01) A

338-345 Receipt Date X (08) CCYYMMDD

346-353 Countract Date X (08) CCYYMMDD

354-361 Charge-off Date X (08) CCYYMMDD

362-369 Last Payment Date X(08) CCYYMMDD

370-379 Charge-off Amount S9 (8) V99 Assigned Balance

3380-388 Associated Costs S9 (7) V99 Notused

389-397 Accrued Interest S9 (7) V99 Not used

398-407 Corrent Balance S9 (8) V99 Assigned Balance

408-416 Net Principal S9 (7) V99 Blank

4]17-425 Net Associated Costs S9 (7) V99 Blank

426-434 Net Interest S9 (7) V99 Blank

435-474 Last Comment Line [ X (40)

475-514 Last Comment Line 2 X (40)

515-554 Last Comment Line 3 X (40)

555-562 Last Comment Date X (08)

563-587 Second Name 1 X (25)

588-602 Second Name 2 X (15)
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603-611 Monthly Income $9 (7) V99

612-620 Other Income S9 (7) V99

621-629 Monthly Payment S9 (7) V99

630-638 Other Obligations $9(7) V99

639-639 Own/Rent Code X (01)

640-643 Recovery Score X (04)

644-651 Next Payment Date X (08) CCYYMMDD
652-659 Last Interest Date X (08) CCYYMMDD
660-667 Last Contact Date X (08) CCYYMMDD
668-671 Commission Rate 9 (2) V99

672-672 Home Phone Flag X (01) Blank

673-673 Wark Phone Flag X (01) Blank

674-674 Address Flag X (01) Blank

675-690 Customer ID X (16) SSN or Tax ID
691-695 Filler X (05)

© 696-699 Agency Code X (04)

700-700 Format Code X (01) Value = ‘B’ Supplemental /Co-maker Information Record Record Pasition Field

Name Field Length Comments
001-020 Account Number X (20)
021-021 Record Type X (01) C = Co-maker Record
022-023 Sequence Number X (02) 01 - 99 = Co-maker Record
024-027 Title X (04) Field is 3 char. on AS/400
028-028 Customer Type X (01) C = Corporstion 1 = Individual
029-068 Name X (40) Corporate Name or Individual Name
069-093 Account Address 1 X (25)
094-118 Account Address 2 X (25)
119-138 City X (20)
135.153 County X (15)
154-155 State X (02)
156-165 Zip-Code X (10)
166-181 Home Phone Number X (16) 10-character field on AS/400
182-197 Work Phone Number X (16) 10-character field on AS/400
198-205 Birth Date X (08) CCYYMMDD
206-245 Employer’s Name X (40)
246-285 Employer's Address X(40)
286-674 Filler X (389)
675-690 Customer ID X (16) SSN or Tax ID
691-695 Filler X (05)
696-699 Agency Code X (04)

700-700 Formst Code X (01) Value = ‘B’



