
RECEIVABLES PURCHASE AGREEMENT 

This Receivables Purchase Agreement ("Agreement") is made and entered into as 
of the lOth day of January, 2008, by and between First Financial Portfolio Management, 
Inc .. , (hereinafter referred to as "Seller"), with an office located at 230 Peachtree St. Suite 
1700 Atlanta, GA 30303 and The Bureaus Investment Group III, LLC. a Illinois Limited 
Liability Company with an office located at 1717 Central Street Evanston, IL 60204 
(hereinafter referred to as "Purchaser"). 

WHEREAS, Seller is, among other things, engaged in the business of buying and 
selling receivables associated with Cardholder Accounts; and 

WHEREAS, Purchaser is, among other things, engaged in the business of buying 
and selling receivables associated with Cardholder Accounts; and 

WHEREAS, Seller and Purchaser mutually desire that Purchaser purchase from 
Seller on a monthly basis a random fixed percentage selection of either thirty three & one­
third percent (33.336%), or fifty percent (50%) of the credit card receivable balances that 
Seller is purchasing from HSBC Card Services (III), Inc. on a monthly forward flow basis 
from January 2008 through December 2008. The balances to be purchased by Seller from 
HSBC Card Services (III), Inc. will range from a minimum of twenty-five million dollars 
($25,000,000.00) to thirty-five million dollars ($35,000,000.00) per month. No portion of 
any Cardholder Accounts shall include balances attributable to post charge-off interest, 
fees and expenses.). The balances outstanding under Cardholder Accounts that constitute 
Charged Off Receivables are to be more fully identified on each Sale File provided for 
each related Closing, together with all amounts that may thereafter become due under 
such Cardholder Accounts with respect to such balances as additional interest, late fees, 
rights to recover collection expenses or other charges; and including all rights of Seller to 
receive or benefit from payments or proceeds from credit life insurance in which such 
Cardholder has an interest (for each Closing referred to as the "Purchased Receivables"). 

NOW THEREFORE, in consideration of the foregoing recitals and the mutual 
covenants and conditions contained in this Agreement, and for other good and valuable 
consideration the receipt and sufficiency of which is hereby acknowledged it is agreed as 
follows: 

1. DEFINITIONS AND TERMS. 

1.1 "Account Document(s)" means: Originals or copies of any 
application, agreement, billing statements, notice, correspondence, payment check or 
other documents in the Seller's possession, or in the possession of HSBC Card Services 
(III), Inc. which relates to a Purchased Receivable; provided however, Account 
Documents does not include any collector's comments, reports, internal analyses, 



attorney-client privileged docwnents, internal memoranda, credit information, regulatory 
reports, and/or internal assessments of valuation, or any other docwnents relating to a 
Purchased Receivable, that may be, but are not necessarily missing or excluded (whether 
intentionally or unintentionally). 

1.2 "Affiliate" means: (i) with respect to Purchaser, any Person or 
entity that directly or indirectly controls, is controlled by, or is under common control 
with Purchaser; and (ii) with respect to Seller, any Person or entity that directly or 
indirectly controls, is controlled by, or is under common control with Seller. 

1.3 "Bid File" means: The account file containing credit card receivables 
provided to Purchaser in its due diligence process and upon which the Purchase Price 
Percntage as provided for in this Agreement is based. 

1.4 "Bill of Sale" means: The docwnents evidencing the sale of the 
Purchased Receivables, by Seller to Purchaser in the form of the document 
attached hereto as Exhibit B. 

1.5 "Cardholder" means: A Person in whose name a credit card has 
been issued. 

1.6 "Cardholder Account" means: An arrangement between a Person 
and an Issuer which provides that the Person may use one or more credit cards issued by 
such Issuer. 

1.7 "Charged Off Receivables" means: Those receivables which have 
had no post charge-off collection efforts and charge-off at cycle following 180 days 
contractual delinquency (due to NSF activity prior to charge-off, receivables may be up to 
240 days contractual delinquency at charge-off). 

1.8 "Closing" means: The transfer of the Purchased Receivables from 
Seller to Purchaser in exchange for payment of the purchase price upon satisfaction or 
waiver of the conditions precedent set forth in this Agreement. 

1.9 "Closing Date" means: The time of each Closing for the purchase 
and sale of the Purchased Receivables sold hereunder, shall be a date to be 
mutually agreed upon for each month beginning in January 2008 and with the last 
Closing to occur no later than December 31, 2008. 

1.10 "Issuer" means: A Person that issues credit cards. 
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1.11. "Major Change Event" means: Significant file attribute variations 
in specific portion(s) of the Sale File as compared to the Bid File specifically described 
below: 

a. The number of accounts in which the address on the file is in the 
States of Florida, Texas, North Carolina, South Carolina, Pennsylvania and California in 
of the Sale File collectively increases by twenty percent (20%) or more in a particular file 
as compared to the Bid File; 

b. The average balance of the entire Sale File has been reduced by twenty 
percent (20%) or more as compared to the Bid File; 

c. The average Date of Charge Off in the Sale File is thirty (30) days more 
removed from the Closing Date as compared to the Bid File; 

1.12 "MARS Receivable" means: Any loan where the obligor of such 
loan is also an obligor on any other loan, including but not limited to mortgage loan, 
home equity loan, unsecured loan, credit card loan, of Seller or any Affiliate of Seller. 

1.13 "Person" means: Any general partnership, limited partnership, 
corporation, limited liability company, joint venture, trust, business trust, governmental 
agency, cooperative, association, individual or other entity, and the heirs, executors, 
administrators, legal representatives, successors and assigns of such Person as the context 
may require. 

1.14 "Purchased Receivables" means: As defined in the Recitals. 

1.15 "Sale File" means: The electronic file or computer floppy disk 
provided to Purchaser prior to each Closing showing the status of the Charged Off 
Receivables. Seller will randomly select accounts by dividing them into equally separate 
files of either thirty three & one-third percent (33.336%) or fifty percent (50%) each, as 
designated by Purchaser. Purchaser shall have the right to choose the file that it will 
purchase from the selection of randomly divided account files, unless Seller opts to make 
such selection, in which case Purchaser will hold the responsibility of dividing the 
account file into random segments as described hereinabove. 

1.16 "Termination Date" means: (i) The last Closing Date on which 
Seller shall sell to Purchaser Charged-Off Receivables under this Agreement; (ii) where a 
Major Change Event is present in a Sale File for two (2) consecutive months ; or (iii) 
anytime after one hundred eighty (180) days, but not before the sixth (6th) monthly 
purchase has been delivered, upon written sixty (60) days notice of termination for any 
reason by Purchaser. For avoidance of doubt, Purchaser's right to Terminate after the 
sixth (6th) monthly purchase requires Purchase to purchase at least eight (8) monthly Sale 
Files ofthe Charged OffReceivables from Seller. 

3 
DCB.First Financial Portfolio Management .RPA CO Flow (12-28-07) 



1.17 "Unqualified Receivables" means: As defined m Section 2.2 
herein. 

2. SALE AND PURCHASE OF RECEIVABLES. 

2.1 Subject to the terms of this Agreement, Seller agrees to sell, 
convey, transfer and assign to Purchaser and Purchaser agrees to purchase from Seller, for 
the consideration herein provided, all right, title, interest and obligations of Seller in and 
to Purchased Receivables. Purchaser agrees to remove from the Purchased Receivables 
any Purchased Receivables as requested by Seller and upon providing Purchaser with 
reasonable evidence that one of the following circumstances exists: (i) there is a suit, 
action or proceeding relating to any Purchased Receivable naming Seller (or an Affiliate 
of Seller) and which Seller determines that its interest cannot be adequately protected 
without owning such receivable, (ii) Seller determines in its reasonable discretion that 
such receivable was sold in error, as defined in Section 2.2. Seller will repurchase the 
removed Purchased Receivables at the purchase price of such Purchased Receivables and 
Purchaser shall remit to Seller any amounts collected on such Purchased Receivables, or 
(iii) HSBC Card Services (III), Inc. issues a recall on any one of the Purchased 
Receivables. The repurchase price shall be paid within sixty (60) days after repurchase. 

2.2 The Purchased Receivables shall not include receivables 
(hereinafter referred to as "Unqualified Receivables") which, as of the applicable date of 

. the Sale File, are classified as follows: (a) bankrupt (as determined by Banko or a notice 
of bankruptcy from a trustee or court of competent jurisdiction); (b) deceased (as 
determined by the date of death); (c) fraud (as determined by the date the fraud charge 
was made); (d) settled (the settlement check was received by Seller prior to the date of the 
Sale File); or (e) a MARS Receivable; 

2.3 Except as otherwise provided herein or in the case of a breach of 
the Seller's warranties, representations or covenants pursuant to this Agreement, all 
Purchased Receivables sold to Purchaser under this Agreement are sold and transferred 
without recourse as to their enforceability, collectibility or documentation. Purchaser has 
made such independent investigation as Purchaser deems to be warranted into the nature, 
enforceability, collectibility and value of the Purchased Receivables, and all other facts it 
deems material to its purchase, and is entering into the transaction herein provided for 
solely on the basis of that investigation and Purchaser's own judgment, and is not acting 
in reliance on any representation of, or information furnished by Seller, specifically 
including, but in no way limited to, that information contained in each Sale File, except as 
otherwise provided for herein. 

2.4 Subject to this Agreement, Seller hereby confirms that Seller 
intends to sell to Purchaser Seller's designated Charged Off Receivables, designated on 
each Sale File, and Purchaser confirms that it intends to purchase such Receivables. 
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2.5 On the Sale File provided prior to each Closing Purchaser shall list 
for each Charged Off Receivable the information set forth in the file layout attached 
hereto as Exhibit C. 

2.6 No sales under this Agreement shall occur after the Termination 
Date. 

2. 7 Seller shall sell to Purchaser a random fixed percentage selection of 
accounts totaling approximately thirty three & one-third percent (33.336%) or fifty 
percent (50%) of Charged Off Receivables purchased by Seller per month with balances 
greater than or equal to Seven Hundred and Fifty Dollars ($750.00), to the extent Seller 
has such Charged Off Receivables available for purchase. At Purchaser's discretion, 
Purchaser may choose one of two optional amounts (fixed percentage described 
hereinabove) of the Charged Off Receivables to be purchased by Purchaser each month. 

3. PURCHASE PRICE. 

3.1 Subject to the terms and conditions of this Agreement, and in 
reliance upon the representations, warranties and covenants of the Seller made herein, 
Purchaser shall pay and deliver to Seller an amount equal to (the "Purchase 
Price Percentage") times the balance for the Purchased Receivables as indicated on the 
Sale File, and to be purchased on a Closing Date under this Agreement. The total 
purchase price will be set forth in a Closing Statement substantially in the form of Exhibit 
11. attached hereto, for each Closing. 

3.2 In the event that two or more Major Change Events occur in all 
portions of the Sale File in any one month, the Purchase Price Percentage shall be reduced 
to 11.30 cents. 

4. REPRESENTATIONS OF SELLER. 

(a) Seller represents to Purchaser that as of the date of this Agreement 
and on each Closing Date and with respect to the Purchased Receivables subject to such 
Closing: 

(i) Seller is a corporation validly existing and in good standing under 
the laws of the State of Delaware. 

(ii) The execution, delivery, and performance by the Seller of this 
Agreement have been duly authorized by all necessary corporate action on the part of the 
Seller. The Seller has full power to consummate the transactions contemplated by this 
Agreement. This Agreement is a valid and legally binding obligation of the Seller, 
enforceable against it in accordance with its terms; and this Agreement does not conflict 
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with its charter, articles of incorporation, or bylaws, or any material indenture, agreement, 
or undertaking by which it is bound. Neither the execution and delivery by the Seller of 
this Agreement, the consummation by the Seller of the transactions contemplated by this 
Agreement, nor compliance by the Seller with this Agreement will conflict with or result 
in a breach of, or constitute a default under, any law or governmental regulation or any 
judgment or order binding on the Seller or its properties or any agreement or instrument 
to which it is a party or by which it is bound. No action, suit, or proceeding against the 
Seller before any court, administrative agency, or arbitrator is pending or threatened that 
individually or collectively would reasonably be expected to materially and adversely 
affect the Purchaser or the Purchased Receivables. 

(iii) Seller will, on the Closing Date and immediately prior to such date, 
be the owner of all right, title and interest in and to all of the Purchased Receivables sold 
by it. Seller is transferring the Purchased Receivables free and clear of all assignments, 
liens, charges, encumbrances and other security interest. 

(iv) Seller has not employed any investment banker, broker, or finder 
who might be entitled to a fee or commission in connection with the transactions 
contemplated by this Agreement. 

(v) The location of the chief place of business and chief executive 
office for Seller is Destin, FL. 

(vi) No Charged Off Receivable is secured by ajudgment, mortgage, or 
other lien on a residence. 

(vii) As to the Purchased Receivables sold on a Closing Date, Seller has 
good and marketable title to such Purchased Receivables sold by Seller, free of all liens, 
encumbrances, or other interests on that Closing Date. 

(viii) The Charged Off Receivables were originated by HSBC Bank 
Nevada, N.A., or its predecessors Household Bank (SB), N.A., or Household Bank 
(Nevada), N.A., or Direct Merchants Credit Card Bank, N.A. (each such bank is an 
"Originator") and either of these banks has entered into a new agreement with the 
Cardholder with respect to any Cardholder Account it purchased from a third party. The 
Charged Off Receivables were originated in compliance with all applicable federal or 
state laws and regulations, including the Truth in Lending Act, the Equal Credit 
Opportunity Act, the Fair Debt Collection Practices Act, and the Fair Credit Billing Act. 

(ix) The account associated with a Charged Off Receivable is governed 
by a "Cardmember Agreement and Disclosure Statement" or similar document. 

(x) The balances being sold are Charged Off Receivables, each 
Originator has performed all of its obligations with respect to the Charged Off 
Receivables, and the Originator is not obligated to make, and the Purchaser will not be 
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---- --- -----------------------

required to make, further advances or perform any other contractual obligation under the 
Cardholder Account with respect to the Charged Off Receivables. 

(xi) The accounts have been maintained and serviced by HSBC Bank 
Nevada, N.A., individually or as successor to Household Bank (SB), N.A. or as successor 
to Direct Merchants Credit Card Bank, N.A., in compliance with all applicable federal or 
state laws and regulations, including the Truth in Lending Act, the Equal Credit 
Opportunity Act, the Fair Debt Collection Practices Act, and the Fair Credit Billing Act. 

(xii) All material information on the Sale File provided by Seller is 
materially accurate. Seller represents and warrants that to the best of its knowledge, 
information and belief, Seller will not select, manipulate or in any other way adversely 
arrange any Sales File to the disadvantage of Purchaser. 

(xiii) The Purchased Receivables have been randomly selected from 
Seller's portfolio of eligible receivables purchased from HSBC Card Services (III), Inc. 

(xiv) Seller is not bankrupt and the sale of the Purchased Receivables 
isnot part of a plan of liquidation. 

5. INDEMNIFICATION BY SELLER. For a period of one (1) year 
following each Closing Date and with respect to the Purchased Receivable subject to such 
Closing, Seller agrees to defend, indemnify and hold harmless Purchaser and its 
respective employees, agents and representatives against any and all liabilities, 
judgments, damages, claims, demands, costs, expenses or losses (including reasonable 
attorneys fees) (i) incurred by reason of any representation or warranty made by Seller in 
connection with this Agreement having been untrue or incorrect in any respect when 
made or deemed made, or the breach by Seller of any covenant or agreement made by it 
herein, or by reason of any action or proceedings being instituted by any person based 
upon an allegation or assertion which, if true, would indicate the existence of any of the 
foregoing circumstances; or (ii) arising, before the Closing Date, as applicable, and 
relating to the Purchased Receivables or to the actions taken by Seller's representatives, 
agents or predecessors-in-interest with respect thereto; provided that in no event shall 
Seller be obligated under this Section 5 to indemnify Purchaser against any liability, loss, 
cost or expense to the extent that it results from Purchaser's negligent acts or negligent or 
willful omissions, or the negligent acts or negligent or willful omissions of Purchaser's 
agents or assignees nor shall Seller be liable for any indirect or consequential damages, or 
lost profits. 

The allocation between Purchaser and Seller of any amounts due in connection 
with any claim, suit or action involving events prior to and after a Closing Date shall be 
determined by the court deciding such claim, suit or action or by the parties if such claim, 
suit or action is settled. Seller shall obtain the prior written approval of Purchaser before 
entering into any settlement or claim which it defends or ceased to defend against such 

7 
DCB.First Financial Portfolio Management .RPA CO Flow (12-28-07) 



claim, if pursuant to or as a result of such settlement or cessation, injunctive or other 
equitable relief or admission of liability would be imposed against Purchaser. If 
requested by Purchaser, Seller shall not consent to the entry of any judgment or enter into 
any settlement that does not include as an unconditional term thereof the giving by the 
claimant or plaintiff to Purchaser of a release from all liability in respect of such claim. 

In case any claim is made, or any suit or action is commenced against Purchaser in 
respect of which indemnification may be sought by it under this Section 5, Purchaser 
shall promptly give Seller notice thereof and Seller shall be entitled to conduct the 
defense thereof at Seller's expense; provided however, Purchaser shall be entitled to 
participate in the defense thereof at its own expense if such claim, suit or action is related 
to or includes events after the Closing Date for Purchased Receivables. Seller may (but 
need not) defend or participate in the defense of any such claim, suit or action related to 
events after the Closing Date, but Seller shall notify Purchaser within ten (1 0) business 
days if Seller shall not desire to defend or participate in the defense of any such claim, 
suit or action related to events after Closing Date. 

Purchaser may at any time notify Seller of its intention to settle or compromise 
any claims, suit or action against Purchaser which may be indemnifiable under this 
Section (and in the defense of which Seller has not previously elected to participate), and 
Purchaser may settle or compromise any such claim, suit or action unless Seller notifies 
Purchaser in writing (within thirty (30) days after Purchaser has given written notice of its 
intention to settle or compromise) that Seller intends to conduct the defense of such 
chlim, suit or action and that Seller agrees to further indemnify and hold Purchaser 
harmless from any liability, loss, cost or expense to Purchaser in excess of that which 
Purchaser would have incurred had the settlement or compromise been effected on the 
terms proposed by Purchaser. Any such settlement or compromise of, or any fmal action 
which Purchaser has defended or participated in the defense of in accordance herewith, 
shall be deemed to have been consented to by, and shall be binding upon, Seller as fully 
as if Seller had assumed the defense thereof and a final judgment or decree had been 
entered in such suit or action, or with regard to such claim, by a court of competent 
jurisdiction for the amount of such settlement, compromise, judgment or decree, 
including without limitation court costs and reasonable attorney's fees. 

Seller shall obtain the prior written approval of Purchaser before entering into any 
settlement of a claim which it defends or ceases to defend against such claim, if pursuant 
to or as a result of such settlement or cessation, injunctive or other equitable relief or 
admission of liability would be imposed against Purchaser. Seller shall not consent to the 
entry of any judgment or enter into any settlement that does not include as an 
unconditional term thereof the giving by the claimant or plaintiff to Purchaser of a release 
from all liability in respect of such claim. 

6. COVENANTS OF SELLER. 
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6.1 Seller shall remit to Purchaser all payments, which are received by 
Seller or Seller's agents after the applicable Closing Date within four (4) weeks of 
receipt. Payments made after the date of the Sale File and through the applicable Closing 
Date shall belong to Seller; however, Seller will reimburse Purchaser an amount equal to 
the sum of the payment multiplied by the Purchase Price Percentage (as defined in 
Section 3.1). 

6.2 Any action by Purchaser based on Seller's breach of any covenant, 
representation or warranty relating to the Sale File or the quality of the Charged Off 
Receivables must be brought no later than one (1) year after the Closing Date. With 
respect to any other breach of a material covenant, representation or warranty, either party 
may bring an action for breach of contract. Purchaser hereby acknowledges and agrees 
that the remedies set forth in this Agreement shall constitute the sole and exclusive 
remedies for breach of any covenant, representation and warranty, or obligation of Seller 
hereunder. Purchaser hereby waives and releases any and all claims for other remedies or 
damages, including but not limited to, lost profits and other consequential damages. 
Nothing in this Section 6.2 shall be deemed to limit Purchaser's indemnification rights 
under this Agreement for claims brought by a third party. 

6.3 For all Purchased Receivables sold to Purchaser, Seller will notify 
any credit agencies to which it reports that such Purchased Receivables have been "sold", 
or "transferred", or words to that effect. 

6.4 The Purchased Receivables are sold on a servicing released basis 
and after the Closing Date Seller shall take no further action to collect the Purchased 
Receivables. 

6.5 Seller will sell on a monthly basis from January 2008 to December 
2008, a random selection approximately equal to thirty three & one-third percent 
(33.336%), or fifty percent (50%), of the Charged Off Receivables received from HSBC 
under Sellers contract having balances of not less than Twenty Five Million Dollars 
($.25,000,000.00) and no more than Thirty Five Million Dollars ($35,000,000.00) unless 
otherwise mutually agreed. 

6.6 In the event Seller decides to sell receivables similar to the 
Purchased Receivables being purchased by Seller from HSBC Card Services (III), Inc. 
Seller shall make Purchaser aware of such opportunity and provide Purchaser a right of 
first refusal on such opportunity (if such opportunity exists), so long as the right of first 
refusal doesn't conflict with any previous right of first refusal(s) that Seller is currently 
obligated under with IDT Carmel Portfolio Management, Inc. or any of its subsidiaries of 
affiliates. 

7. CONDITIONS OF SALE. 
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------·------------------

7.1. The obligations of Purchaser to perform hereunder and purchase 
the Purchased Receivables on each Closing Date shall be subject to the satisfaction on or 
before such Closing Date of the following further conditions: (i) the representations and 
warranties contained in Section 4 hereof shall be true and correct in all material respects 
on such Closing Date; and (ii) Seller shall have performed and observed all covenants, 
agreements and conditions hereof to be performed or observed by it on or before such 
Closing Date except to the extent that a failure to observe or perform any covenant would 
not have a material adverse effect on the ability of Purchaser to collect on the Purchased 
Receivables .. 

7 .2. The obligations of Seller to perform hereunder and sell the 
Purchased Receivables at the Closing shall be subject to the satisfaction, on or before the 
Closing Date, of the following further conditions: (i) Purchaser shall have provided 
Seller with a copy of its proposed notification to Purchased Receivable obligors advising 
that the Purchased Receivables have been transferred and that all payments on the 
Purchased Receivables shall thereafter be made to the Purchaser (the content of such 
notice shall be subject to Seller's written approval; the form of notice attached hereto as 
Exhibit D is approved by Seller); and (ii) Purchaser shall have delivered to Seller the 
purchase price specified in Section 3 hereof. 

8. CLOSING. Each Closing of the sale and purchase of Purchased 
Receivables shall take place on the applicable Closing Date or at the time and location as 
shall be mutually agreed upon by the parties hereto. At the Closing, the following shall 
be done: 

8.1. Seller shall deliver or cause to be delivered to Purchaser such bills of sale, 
assignments, conveyances and other good and sufficient instruments of transfer (all of 
which shall be consistent with the terms set forth in this Agreement), which shall be 
effective to vest in Purchaser good and valid title to the Purchased Receivables. For a 
period of twelve (12) months after each Closing Date with respect to Purchased 
Receivables sold on such Closing Date, and to the extent that such documents are 
reasonably available, Seller shall use reasonable efforts to provide Purchaser with the 
Account Documents, affidavits of debt and individual bills of sale on an "as needed" 
basis and further with respect to requests for Account Documents related to disputes, 
Seller shall use reasonable efforts to provide such Account Documents within twenty (20) 
days of request to the extent such documents are reasonably available. During this twelve 
(12) month period, to the extent that such documents are reasonably available, Seller shall 
provide requested Account Documents, affidavits of debt and individual bills of sale 
which total up to five percent (5%) of the number of accounts associated with the 
Purchased Receivables at no charge to Purchaser; provided, however, Purchaser agrees 
that it will not request, and Seller is under no obligation to provide, such Account 
Documents, affidavits of debt and individual bills of sale for more than 0.42% of the 
number of Receivables associated with the Purchased Receivables in any one month or 
what HSBC allows seller to submit in any given time frame, which ever is greater. 
Account Documents, affidavits of debt and individual bills of sale requested for 
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Purchased Receivables which total more than five percent (5%) of the Purchased 
Receivables shall be provided at a cost of seven dollars and fifty cents ($9.50) per copy 
upon delivery of the requested records. Seller makes no guarantees as to the availability 
of the Account Documents and Purchaser acknowledges that Seller shall have no liability 
to Purchaser for the failure to produce any such documents. After twelve (12) months 
from the Closing Date, Seller shall furnish such Account Documents to the extent they 
are reasonably available, at a cost of seven dollars and fifty cents ($9.50) per copy. With 
respect to any amounts that become due pursuant to this Section, Seller shall, from time 
to time, provide Purchaser with an invoice setting forth the total amount due. Seller must 
receive payment from Purchaser within sixty (60) days from the date of the invoice. If 
payment is not received by Seller within the sixty (60) day period, a late fee equal to five 
percent (5%) of the amount due will be assessed. 

8.2. Purchaser shall pay on the Closing Date to Seller the total purchase 
price for the Purchased Receivables (as set forth on Section 2 of this Agreement) by wire 
transfer in accordance with the wire transfer instructions which are to be delivered by 
Seller to Purchaser at least three (3) days prior to the Closing Date. 

9. PURCHASE OF UNQUALIFIED RECEIVABLES. In the event that 
Purchaser identifies and returns to Seller, within one hundred and ten days (11 0) days of a 
Closing Date, any Purchased Receivable purchased on that Closing Date which was an 
Unqualified Receivable (as defmed in Section 2.2 hereof), Seller shall repurchase the 
Unqualified Receivable for the purchase price of such Unqualified Receivable within 
seventy (70) days of its determination that such Purchased Receivable is an Unqualified 
Receivable. Any payments received by Purchaser on such Unqualified Receivable will be 
promptly forwarded to Seller. Purchaser shall provide Seller with reasonable 
documentation needed by Seller to verify the status of any Unqualified Receivable. 

10. REPRESENTATIONS AND COVENANTS OF PURCHASER. 

1 0.1. Purchaser covenants and agrees not to engage in the collection of 
the subject Purchased Receivables in any state in which it is not licensed to engage in 
such activity and where Purchaser is required by law to obtain such a license to collect the 
Purchased Receivables. 

1 0.2 Purchaser covenants and agrees on behalf of itself and its 
collection agencies that in the collection of all Purchased Receivables, Purchaser and its 
collection agencies shall comply with all applicable state and federal debt collection laws 
and any other applicable state and federal laws. 

10.3 Purchaser covenants and agrees that within forty-five (45) days 
after the Closing Date, Purchaser shall attempt using its best efforts to notify all 
Cardholders who are obligors of the Purchased Receivables, that the Purchased 
Receivables have been transferred and that payments on the Purchased Receivables shall 
thereafter be made to Purchaser; provided, however, Purchaser need not notify 
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Cardholders for whom a valid address cannot be obtained. Purchaser covenants and 
agrees that it will not take any action that willfully, intentionally or negligently impugns 
or harms Seller. Purchaser will not use or refer to Seller's name for any purpose relating 
to any account or Purchased Receivable except that Purchaser may use Seller's name for 
the sole purpose of identifying Seller in telephone calls as the previous owner of a 
Charged Off Receivable sold to Purchaser. Purchaser may identify HSBC Bank Nevada, 
N.A. individually, or as successor to any Originator, as the prior creditor, but not as the 
current creditor or in any way imply that the debt is an obligation of any Originator, in 
written correspondence and Purchaser will provide any written correspondence using 
Seller's name in a different manner to Seller for prior approval, which approval may be 
withheld if Seller believes the use of its name will impugn or harm Seller. Purchaser may 
also identify HSBC Bank Nevada, N.A. as a prior creditor or owner in pleadings or 
supporting documentation related to litigation. 

1 0.4. Except as provided in Section 1 0.3, Purchaser covenants and 
agrees that it will not use the name of Seller without Seller's express written 
authorization. 

10.5 Purchaser represents with respect to any Unqualified Receivable or 
other Charged Off Receivable repurchased by Seller that Purchaser has complied with all 
applicable state and federal laws and regulations, including the Fair Debt Collection 
Practices Act. 

10.6 Purchaser has not, directly or indirectly, employed any broker, 
finder, financial advisor, or intermediary in connection with the transactions 
contemplated by this Agreement who might be entitled to a brokerage, finders' or other 
fee or commission upon execution of this Agreement or consummation of the 
transactions contemplated hereby. 

10.7 Purchaser agrees that neither it nor its Affiliates will directly 
recruit, solicit or otherwise induce any present or future employee of Seller, or Seller's 
affiliates, to become an employee of Purchaser, or to otherwise discontinue such 
employment relationship with Seller, or otherwise interfere with any such employment 
relationship with Seller during their employment or for one (1) year after their 
employment is terminated, whether voluntarily or involuntarily; provided, however, that 
nothing herein will prohibit the solicitation of employees by general advertisement or 
non-targeted searches. 

10.8 Purchaser will purchase on a monthly basis from January 2008 to 
December 2008, a random selection approximately equal to thirty three & one-third 
percent (33.336%), or fifty percent (50%) of the Charged Off Receivables received by 
Seller under Sellers contract with HSBC Card Services (III), Inc. having balances of not 
less than Twenty Five Million Dollars ($25,000,000.00) and no more than Thirty Five 
Million Dollars ($35,000,000.00), unless some other amount shall be otherwise mutually 
agreed, including but not limited to if Seller receives an amount greater than or less than 
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the amounts under Seller's contract with HSBC Card Services (III), Inc .. Should the same 
two Major Change Events occur in two consecutive Sale Files, Purchaser may terminate 
the Agreement by giving notice as provided in this Agreement. 

10.9 Purchaser is a validly existing Limited Liability Company in good 
standing under the laws of the State of Illinois. 

11. INDEMNIFICATION BY PURCHASER. Purchaser agrees for itself 
and each Purchaser shall cause any subsequent Purchaser to agree to defend, indemnity, 
and hold harmless Seller and its respective employees, agents and representatives against 
any and all liabilities, judgments, damages, claims, demands, costs, expenses or losses 
(including reasonable attorney's fees) arising after a Closing Date, and incurred by reason 
of any representation made by such Purchaser, or any subsequent Purchaser or their 
representatives, agents or successors i:n connection with this Agreement, having been 
untrue or incorrect in any respect when made or deemed made, or by reason of the breach 
by such Purchaser or any subsequent Purchaser or their representatives, agents or 
successors of any covenant or agreement made herein, or by reason of any collection 
efforts or any negligent or willful acts of such Purchaser, or any subsequent Purchaser, or 
their representatives, agents or successors, or by reason of any action or proceeding being 
instituted by any person based upon an allegation or assertion which, if true, would 
indicate the existence of any of the foregoing circumstances. 

In case any claim is made, or any suit or action is commenced against 
Seller i:n respect of which indemnification may be sought by Seller under this Section 11, 
Seller shall promptly give the applicable Purchaser notice thereof and such Purchaser 
shall be entitled to conduct the defense thereof at such Purchaser's expense provided, 
however, Seller shall be entitled to participate in the defense thereof at its own expense if 
such claim, suit or action is related to or i:ncludes events prior to the applicable Closing 
Date. Such Purchaser may (but need not) defend or participate i:n the defense of any such 
claim, suit or action related to events prior to the Closing Date, but such Purchaser shall 
notify Seller withi:n ten (1 0) business days if such Purchaser shall not desire to defend or 
participate in the defense of any such claims, suit or action related to events prior to the 
Closing Date, in which case such Purchaser shall not be liable to Seller for any expenses 
subsequently i:ncurred by Seller in connection with the defense of such claim, suit or 
action related to events prior to the Closing Date. 

Seller may at any time notify the applicable Purchaser of its intention to 
settle or compromise any claim, suit or action against Seller which may be indemnifiable 
under this Section (and in the defense of which Purchaser has not previously elected to 
participate), and Seller may not settle or compromise any such claim, suit or action unless 
such Purchaser notifies Seller i:n writing (within thirty (30) days after Seller has given 
Purchaser written notice of its intention to settle or compromise) that Purchaser intends to 
conduct the defense of such claim, suit or action and that Purchaser agrees to further 
indemnify Seller and hold Seller harmless from any liability, loss, cost or expense in 
excess of that which Seller would have incurred had the settlement been effected on the 
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tem1s proposed by Seller. Any such settlement or compromise of, or any final judgment 
or decree entered on or in, any claims, suit or action which Seller has defended or 
participated in the defense of in accordance herewith shall be binding upon, Purchaser as 
fully as if Purchaser has assumed the defense thereof, and a final judgment or decree had 
been entered in such suit or action, or with regard to such claim, by a court of competent 
jurisdiction for the amount of such settlement, compromise, judgment or decree, 
including without limitation court costs and reasonable attorney's fees. 

Purchaser shall obtain the prior written approval of Seller before entering 
into any settlement of a claim which it defends or ceases to defend, if pursuant to or as a 
result of such settlement or cessation, injunctive or other equitable relief or admission of 
liability would be imposed against Seller. Purchaser shall not consent to the entry of any 
judgment or enter into any settlement that does not include as an unconditional term 
thereof the giving by the claimant or plaintiff to Seller of a release from all liability in 
respect of such claim. 

12. CONFIDENTIALITY. All verbal and written infom1ation Seller 
provides Purchaser concerning Seller's business or operations is proprietary infom1ation 
of Seller. Purchaser, its employees and agents will treat the infom1ation provided by 
Seller as strictly confidential and will not disclose the infom1ation to anyone except as 
may be necessary to collect the Purchased Receivables or resell the Purchased 
Receivables and except (a) as a requested or required by law or regulation or any judicial, 
administrative or governmental authority, (b) for disclosure to Purchaser's directors, 
officers, employees, advisors, agents or rating agencies, (c) in the course of any litigation 
or court proceeding involving Purchaser and Seller concerning this Agreement, and (d) 
for disclosure of infom1ation that (i) was or becomes generally available to the public 
other than as a result of a disclosure by Purchaser in breach of this Section 12, (ii) was 
available to Purchaser on a non-confidential basis prior to its disclosure to Purchaser 
pursuant hereto, (iii) is obtained by Purchaser on a non-confidential basis or (iv) has been 
authorized by Seller to be disseminated to persons on a non-confidential basis. Purchaser 
will use its best efforts to ensure that its employees and agents maintain the 
confidentiality of such infom1ation. 

13. NATURE OF REPRESENTATION AND WARRANTIES. All 
statements contained in this Agreement or in any Exhibit, Schedule or other document 
delivered pursuant to this Agreement shall be deemed representations and warranties 
hereunder to the party receiving delivery of same. 

14. NOTICES. Any notice or other communication provided for herein or 
given hereunder to a party hereto shall be in writing and shall be delivered in person to 
such party or mailed by first class registered or certified mail, postage prepaid, addressed 
as follows: 

If to Seller: First Financial Portfolio Management, Inc. 
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230 Peachtree Street, Suite 1700 
Atlanta, GA 30303 
Attn: Matthew Maloney 

with a copy to: First Financial Portfolio Management, Inc. 

If to Purchaser: 

230 Peachtree Street, Suite 1700 
Atlanta, GA 30303 
Attn: General Counsel- Tom Slaughter 

The Bureaus Investment Group III, LLC. 
1 717 Central Street, 
Evanston, Il 60204 _______ _ 

Attn: Michael Slotky 

The Bureaus Investment Group III, LLC. 
1 717 Central Street, 
Evanston, Il60204 _____ _ 

Attn: Aristotle Sangalang 

15. SEVERABILITY. If any provision or application thereof, of this 
Agreement is held unlawful or unenforceable in any respect, the parties hereto agree that 
such illegality or unenforceability shall not affect other provisions or allocations that can 
be given effect and this Agreement shall be construed as if the unlawful or unenforceable 
provision or application had not been contained herein. The parties hereto agree that any 
court may modify the objectionable provision so as to make it valid, reasonable and 
enforceable and agree to be bound by the terms of such provision, as modified by the 
court. 

16. AMENDMENTS. This Agreement may be amended or modified only 
by a written instrument executed by all the parties hereto. 

17. COUNTERPARTS. This Agreement may be executed in two or more 
counterparts, each of which shall be deemed an original, but all of which shall constitute 
but one instrument. 

18. HEADINGS. The headings contained in this Agreement and in the 
Exhibits appended hereto are for convenience only and shall not be deemed to affect the 
interpretation of the provisions of this Agreement. 

19. GOVERNING LAW. This Agreement is made pursuant to, and shall be 
construed under the laws of Georgia. 
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20. ASSIGNMENT; DELEGATION OF DUTIES. This Agreement and the 
rights and obligations created under it shall be binding upon and inure solely to the 
benefit of the parties hereto and their respective successors and permitted assigns. This 
Agreement shall not be assigned or transferred by either party, except Purchaser may 
assign this Agreement in whole or in part to an Affiliate of Purchaser after notifying 
Seller and Seller may assign this Agreement in whole or in part to an Affiliate of Seller 
after notifying Purchaser; provided that any such Affiliate agrees in writing to be bound 
by the terms of this Agreement and that Purchaser and/or Seller, as appropriate, remain 
liable for the performance of the obligations of such Affiliate under this Agreement to the 
extent permitted by law. Seller or any Affiliate of Seller which has become a party hereto 
may at any time delegate any duties hereunder to an Affiliate which normally performs 
such credit card related services on behalf of Seller or such Affiliate. Nothing in this 
Section 20 shall be interpreted as limiting Purchaser's ability to pledge, assign or sell the 
Purchased Receivables without the consent of Seller; provided, however, Purchaser may 
not assign its rights under this Agreement to any subsequent purchaser, person or entity, 
and in such case Seller shall have no obligation to such purchaser, person or entity under 
this Agreement. 

21. ENTIRE AGREEMENT. This Agreement is intended to define the full 
extent of the legally enforceable undertakings of the parties hereto, and no related 
promise or representation, written or oral, which is not set forth explicitly in this 
Agreement, is intended by either party to be legally binding. This Agreement supersedes 
all prior or contemporaneous negotiations or agreements, whether oral or written, relating 
to the subject matter of this Agreement Both parties acknowledge that in deciding to 
enter into this transaction they have relied on no representations, written or oral, other 
than those explicitly set forth in this Agreement 

22. BREACH OF AGREEMENT. Failure of Purchaser to comply with the 
provisions of Section 7.2 and 10 herein shall constitute a material breach of this 
Agreement, and Seller, at its option, may demand return of those Purchased Receivables 
for which the Purchase Price was not paid. 

23. RULES OF CONSTRUCTION. 

(a) The words "herein," "hereof," "hereunder," and other words of 
similar import refer to this Agreement as a whole, including the Schedules and Exhibits 
hereto, as the same may from time to time be amended or supplemented, and not to any 
particular section, subsection or clause contained in this Agreement. References herein to 
an Exhibit, Schedule, Section, subsection or clause refer to the appropriate Exhibit or 
Schedule to, or Section, subsection or clause in this Agreement. This Agreement shall be 
construed for all purposes to have been prepared and equally drafted by the Parties. 

(b) Wherever from the context it appears appropriate, each term stated 
in either the singular or plural shall include the singular and the plural, and pronouns 
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stated in the masculine, feminine or neuter gender shall include the masculine, the 
feminine and the neuter. 

24. FORCE MAJEURE. 

Neither party to this Agreement shall be liable to the other or in breach of this 
Agreement for any failure to perform or for any delay in performance of its obligations 
hereunder to the extent and in the proportion due to any occurrence beyond its control (a 
"Force Majeure Event") including, without limitation, acts of God, acts of terrorism, war, 
riot, sabotage and changes in applicable laws. The party whose performance is affected 
by a Force Majeure Event shall use commercially reasonable efforts to cure or correct the 
Force Majeure Event and shall resume timely performance of its obligations hereunder as 
soon as the causes of the Force Majeure Event are removed. During the period that 
performance by a party of part or all of its obligations has been suspended by reason of a 
Force Majeure Event, the other party may suspend the performance of all or a part of its 
obligations to the extent that such suspension is commercially reasonable. 

If a Force Majeure Event is claimed by a party, such party shall (i) orally notifY 
the other party as soon as practicable after the occurrence of such Force Majeure Event, 
(ii) thereafter provide written notice to the other party within two business days after such 
occurrence, including, to the extent feasible, the details and the expected duration of the 
Force Majeure Event and its probable impact on performance of such party's obligations, 
arid (iii) provide prompt notice to the other party of the cessation of the Force Majeure 
Event. Following the occurrence of a Force Majeure Event, the parties shall meet within 
a reasonable period of time to discuss the circumstances and potential solutions to such 
Force Majeure Event, including the resumption or termination of the obligations under 
this Agreement. 

The failure of Purchaser to have or maintain funding arrangements in order to 
cqnsummate the purchases contemplated by this Agreement shall not be deemed a Force 
Majeure Event. 
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IN WITNESS WHEREOF, the parties hereto have du1y executed this Receivables 
Purchase Agreement on the date first above written. 

SELLER: 

PUCHASER: 

THE BUREAUS INVESTMENT GROUP ill, LLC. 

By:.--JGL--L~ 
Name:. __ ,p/:u.l,...,~""~;r.~~""f.'-9.......:.@.>..:.t<y~-
Title:. _ _J.ti1::.utf.""'~~IL!I<""Jj~lh&n=:u.t1"i"'l""---
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EXHIBIT A 

BILL OF SALE 

FIRST FINANCIAL PORTFOLIO MANAGEMENT, INC. ("Seller"), for value 
received and pursuant to the terms and conditions of the Receivables Purchase Agreement 
("Agreement") dated January __ , 2008 between Seller and The Bureaus Investment 
Group III, LLC., a Delaware corporation ("Purchaser"), does hereby sell, assign and 
convey to Purchaser, its successor and assigns, all right, title and interest of Seller in and 
to those certain Purchased Receivables listed on the Sale File attached as Exhibit A, 
without recourse and without representation of, or warranty of, collectibility, or 
otherwise, except to the extent provided for within the Agreement. 

EXECUTED this __ day of _____ , 200 . 

FIRST FINANCIAL PORTFOLIO MANAGEMENT, INC. 

By: ___________ _ 

Name: --------------------
Title: -----------------------
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EXHIBITB 

Closing Statement 

FIRST FINANCIAL PORTFOLIO MANAGEMENT, INC. 

This transaction consists of Charged Off Receivables being purchased by The Bureaus 
Investment Group III, LLC. ("Purchaser") from First Financial Portfolio Management, 
Inc. ("Seller") pursuant to a Receivables Purchase Agreement dated January __ , 2008. 
For the purpose of this Closing Statement the Sale File date shall be _, 200_. 

A. On the Closing Date , 2000_, Purchaser shall pay to 
Seller, by wire transfer or otherwise immediately available funds, an amount 
which equals ( __ x ______ __, 

B. Seller agrees to transfer the Purchased Receivables, as set forth in Schedule 1, to 
Purchaser on the Closing Date. 

Funds must be wired as follows: 

Bank of America Atlanta, GA 

ABA (Routing) Number 026009593 

Bank Account Number 0032 7849 3038 

-All funds must be by wire transfer-

First Financial Portfolio Management, Inc. The Bureaus Investment Group III, LLC. 

By: ___________ _ By: ___________ _ 

Name: Name: ------------ -------------
Title: ____________ _ Title: ___________ _ 
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ACCTNUM 
NAME1 
NAME2 
ADDRESS1 
ADDRESS2 
CITY 
STATE 
ZIP 
SSN 
HMPHONE1 
WKPHONE1 
HMPH2 
WKPH2 
PAY_AMT 
LPDATE 
OPEN DATE 
SSN2 
LPURCH 
LPURCHDT 
BLKl 
BLKDATE 
BLK2 
USERCODE 
BALANCE 
CYCLE 
OWN FLAG 
DELASOF 
DAYS DEL 
DTlSTDEL 
PORTFOLO 
DATE OF BIRTH 
CHGOFFAMT 

PURCHASE FILE LAYOUT 

J" RECEIVABLE NUMBER 
J" PRIMARY CARDHOLDER NAME 
}"'SECONDARY CARDHOLDER NAME 
I" ADDRESS LINE 1 
J" ADDRESS Ll N E 2 
}"CITY 
I" STATE 
J"ZIPCODE 
J" PRIMARY CARDHOLDER SSN 

J" PRIM CH HOME PHONE 
J" PRIM CH WORK PHONE 

J"'SECCH HOME PHONE 
/"SEC CH WORK PH 
J" LAST PAYMENT AMOUNT 
J* LAST PAYMENT DATE 

J" RECEIVABLE OPEN DATE 
J*SECCH SOCIALSECURTYNUMBER 
}"'LAST PURCHASE AMOUNT 

J" LAST PURCHASE DATE 
J"' INTERNAL BLOCK CODE 1 
J" BLOCK CODE 1 DATE 
J" INTERNAL BLOCK CODE 2 

J" INTERNAL USER CODE 
J* CURRENT BALANCE 
I" CYCLE DAY 
I" OWNERSHIP FLAG 
J" DAYS DELIQ AS OF DATE 
f# OF DAYS DELIQUENT 
t DATE RECEIVABLE 1STWENT DELIQ 
I* PORTFOLIO INDICATOR 
/*DATE OF BIRTH {IF AVAILABLE) 
/*ORIGINAL CHARGE OFF AMOUNT 
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CER1'll'ICATE Ol<' SOLE MEMBER 
BUREAUS Th\lESTMENT GROUP PORTFOLIO NO. 15, LLC (the "Portfolio 

Company") 

The undersigned, B~1reaus Invesiment Group III, LLC (the "Compa.11y») hereby 
(;t:rtit1es that it is the sole mernb'-T of the Portfolio Company. The undcrsig.ncd h•:rcby 
further certifies as follows: 

1. Allilexed hereto as .E.xhibit A is a true, complete and correct copy of the 
i\rticles: of Organization; as amended, of the Company a1s of 1he date hereof ao: certified 
hy the Illinois Secretary of State. 

2. Annexed hereto as Exhibit B is a true, complete and correct copy ofilie 
Operating Agreement of the Company, which Operating Agreement has not beet1 
amended or modified and is in fu!i force and effect as of the date h~rcuf. 

3. Annexed hereto as Bxhibit Cis a true and correct copy of resolutions of the 
me:mbers ofthe Company adopted by unanimous vvriu:en consent dated January 14, 2011, 
and said resolutions are in full force and effect ru1d have not been mudilied or rescinded. 

4. The individuals named below are all of the members of the Cnrnpany, and tile 
signatures \\rrltten opposite the name:, and titles of such members are their true uml 
correct and genuine signatures: 

Michael Slotky Mcmbcr 

Bwton Slotky 

Dcitcd: January __ , 2011 

BUREAUS INVESTMENT GROUP ITT, LLC 
~·· 



.IZ5t~l o~:l3PM PST The Bureaus, Inc. -> Mr. Burton ~:o~Ky 130583511H~ PI B 

ctttD'lCAri. Of Sol' .. E ME~mtR 
BtllU!AUIS lN'l':ESTMJI'..NT GIWl1P i'O'Rt}·O~lO NO. 15, t.LC ftbe t~portfolio 

C"'j)IUiy"'} 

Tl~t :t:~g~ Ehu~:5 fuv;stl!liMf Group 1!11 LLC (100 ''Clnl~y~') ht:.:\!b~ 
certifies 1n.at it l11 ~ solt:-rru::mbcr \Jflh~ PoofQ.tiQ Company. The u.nd~~d bc~by 
further Cl."ff"Jfie:s llli foUt'l\11'13~ 

L Anne~ herr.!(!~ Exhibit A in !rue, tJ..'tnple~e ll:Dd llOmttOOp)' of the 
:\rti~l:ei of Ort:imiattioo,l!l om~ offrt! Ccompauy e.s cf ~ d!lii: b:.f::d fl!ll."f..'rtifi~d 
by.theJllinois SeoretarY of State. 

2.. Al~ed heretO LIS EJdu'bit B is II true, Cmt!p!bt~ ll.nd COi"''eO:l f>:I,P,j' of t'."lt · 
Opemting :\~nt .of tbe Company, 'Whici!l. opr:ietm:g AJ:rtc:t.;iat bAs. not been 
Amended ot r®:lliied Mi.!-i.s in full furoe tmd eflf>~t.ail.vfth.c·dltle 'hc!roof, 

3. i'>..!ll'~lCed b.ereio e.£ Bxhl"bit C i..Hl trw:. unr.l com."' I e.Jpy \.If !'l;lt:il~ol1s o:· til~ 
m:ntbe~ d the: CompQ.l.'ly adOpted by una.B.lm~U$.\\'rit!m ocot:.Mr.::.t t.lalod Jlliluw: l ·l, ZQI 1, 
u:1d llcid ~lutiou~ rat lJl f'Jlll!l~ctld.efi«;t ~1d hnw li\{ ~.mQ~li.fi~ m ~dndfld. 

4, 'Ilte iill;'llv!dUAI~ .I'IM\fd below are !ill oflhtc ~mbv..."'!l O'.f\b~ ConlJ~n,', ~·o4 ~r.e 
~~~u~ iA::"H~l !)ppG~lle .the NUW ~ titlt16 of WIJh mtm~l"f ll~ tbH U'l;lf! Md 
1.'-Ctr~t l*F\~ i:Cl'ilfM slQfiilW'~ 

D~:l: JmtJ.lfY .T .. • 2-frU 

Il~~ 

Membt'.r 

Mmlt·;r 

HlJ!l..I'AOS t::NVES!M.o"1'-rJ ORO\JP Hr, LI.C 



RESOLUTIONS OF MK~'IHERS OF 
BUREi\.US INVESTMENT GROUP III, LLC, 

an IUinois limited liabilitv comeunv ("HIG Til") 

Tin:: wnd(:rsigmxl, being all of the members of BlO I I L hereby unanimously adop1 the 
fi:dlovr'ing !\~Solutions: 

WHFREAS, BIG III i~ the sole member cf Bureaus lnn:sum:11l Group Portfolio No. 15, 
L LC, an fl!inois limited liability -;ompany (the "Company"). 

\\,.HEREAS, th~; Cr:mpilny desires to enter inro th~it cenuln Amended md Rc:stat;:d Credit 
Agrccm\'.nl (''Credit Agreement") by and among the Cnmpuuy, the various institutions from 1tme 
tv time pi:lrty to thereto, ~:s Lenders, and Fifth Third Bank, an Ohfo banking ·~orporation, as 
:\di:tilliiilmtiv~ Agent (in its capa:.:ity as Agent, "Agent'', and in its individual capad!y as a 
L~nder, "fifth Third''), pursuant lo which ihe CG:npllU} 's .:xi sling harrowing;; from fifih llmd 
will be assigned to lh~ l.end-=r» in pmpurtion io 1ht.dr rt';;pective Gomrnitmcnr percentages and 
l .cnder~ will ;;gree :o ma};e cBrrain nddirion~il loans to tb~' Company in the ::ggn:ga!e prinlipal 

:m10Unt . Capitalized terms used herein but rml defined hnvc the 
m:::t1nlngs J?,lvl:n !lu:m in the Credit AgrccrncnL Ag:cn! and l -~:ndcrs have requeswd thal UJG lll 
and li-11.~ Comp<tny cxccn1c lhe Credit Agreement and certain other documents governing, n.:lating 
w or evidencing and securing th~:: Leans. including that <:f:rl:lin Amended and Restated S,;;curity 
Agteement (the "Security Agreentent "}made O}' the Com puny in favor of the Agcut for ib:t.:lf Hnd 

f~·r the hcnt.:li! of I .cndcrs (collt:~Livdy, with the: Cn:d!t Agrccrncnl, ih~.: "[ .n;~n Oocurm~nt~"), 

NOW, THEJU:TORE, BE lT RESOLVED, ihat BIG Ill, us the sde member of tile 
(\•mpany, is hcrchy au!horizcd Lo L:lth:r iHio aml bind thc C:wnpany to :-;uch I oan DDctm1L:flh as 
!.hdl! be required by Agem and Lenders $0 as to enable the Company io obtain the Lo11ns i\lld w 
maintr:in such Loans out.c;tanding on such tem1s and conditions as ~he Company deem appropriute, 
and :cm.~ furtln:r h:.:n.:by aulhuri:tJ.:U tn pk:J_g,c such assets of the Company that are req ui1 ed by 
,.:, gent and L.cndcr~. ind ud ing pursuant Ln I he S;:cmity Agreement und the other Culla:::ml 
l)ocnmcnts, 

FURTHER RF.SCll J.-'Ff\ !fni! Blff lll, in itx t)Wn capaclry and in its capacity as tbe snlc: 
m;;,mb.;r cf the Company, ls hereby authorized to execute and deliver any :1nd all Loan 
O<n::umenr:' in iis own cnpncity as shall be reqt:!red by the Lenders in connection the Loans, and 
do any an aH ac1s and lhing~ in the namL~ and nn hdm!fnfLhc Company u:; it or may now or iuthc 
Lnure deem necessary or proper in or.jer ro fully carry out the iransi-lnions ;m1hnriz<:d hy he<.(: 
n::~ulutions, including without limitation, execunng and delivering th~t certain Amended and 
Resmied Um:ondiiional Crmlirming, Ciuamnty of all Obligations by BIG UL 

FLRTI-H.!R KESOLVED, that each Loan Document sh~ll he in ;;m;h limn~'-" is 1li.:t:t:ptahlc 
!u 'vlidmd Slotky or Burton Slotky, rtcting a ion~; or joisnfy, the execmicm thereof by eirber of both 
of such p(\rson:,; to he condusin: ":vitlcm:c nf lhl.:' approval thcn::of by sudt member nnd the 
C~cmpany, 

FL:RTHER .RESOLVED, that SKi lll is hereby amhoriz:ed, from rime w time for ilnd on 
rchulf of the Company, w wkc such actions und execute and deliver such cert[f1cates, financing 
i:Aai~menis, instruments, assignmcHl:>, notict::s und documents as may be required or advisable in 
order io c:m)' out and pcrfhm1 th<.: obligaLions of the Colli puny under the Loan Documents; all 
such ac-tions w be perfixrm;d in such manm:r, and u.ll su.:h ccrti ficatl:s, financing statt::mcal:>, 



msrruments, notices and documents!-:) be executd und deliv-=n:J in such fr)nn, as either memb"'r 
c,f BIG ill performing or ex~::~:uti11g the samt' simH 1pprove, the perfonmmc.e or execution thcn::or 
hy any sllch rncmhc.r to be conclusive evidence of the approval thereof. 

Ft:RTHER RESOLVED .. that l\1kho'icd Slotky, acting alon-e on bc·hlll' of l:31G Ill, as th: 
'·''ie member l'fcach of the following entities (coHectively, the "Transferors"); 

Bureaus lmestmtot Group Pmtft11lo 1\n. 12, LLC 
Bm-=~ws Tnn:s!rncnt Group Portfolio Ko. l3, LLC 
Umeaus lmestm~:nt Group Portfolio No. 1 ~. LLC 

i.-. lu:n.:h) aulhoriz;;d to ~)ffcctuaic a transfer to the Company all of tbe assets of each oJ' tht 
Tn:nsferor~, sucb trc.nsJ<:r tc' be by bill of sale in form acceptab lt to 1viid.ud Shnky 

FURTHFH RESCll VED, iE!at any 11nd all acts of I.HG lil and any of tM Li1.;:mbers of BIG 
Ill as s0le member of tht. Company done or made heretc&are ln connection \Vith 1hc l.oan 
Documents nre hereby mtiiied and appnwtd in ull rt:::.pccts. 

FURTHER RESOLVED, that Agent nud Lt::ndets me authorized 1.1 ad up:m th,~;c 
n.:.~olutim:~ until \Hll.l::n nnlit::.;; of1hcir revocation is r.;;ct:in:J by .-'\gent. 

I]'·~ \\'IT\lFSS \VHFI\FOF, the undersigned have executed this as of the 141
;, dny of 

January. ~~011. 

Burton Slotky 



d~tt. ~ a.nd :k~C~~:mtll!:ll tv Qe lt!Qic!Jta\ll.nd .j.e!;'t#ad in n:h 1\11tr11 u •r ~ 
ciBlGliJ .~\":If~ tilt~ ldl~t.H awtL~ ~tm.~c.e cr c.JCect.iian ~ 
b)>· tlily ~:lli llltfllW ~\ali co•do;.lfUvnvidme ~-~l.lkeot 

FlJkTHl!R. .ll..ESOLVBD, 1h.ii1 MY~~~ ~1 ~ oH\10 Ill and any cf iht m~~en of BIG 
m u wJt ~bar uf ·~ C'~y d~ tJr ~ :t:e:mwfbn b ~lon wrtll tW l.()iit. 
~CJi·l!P.1iltn~ ~D\l~tJd·~ 

. Fl)lt'WEJt R.BSOLVED, lfw ~ wd L~ ur~ ~i£$d ~J •:t u~ -u-.c.sc 
!flt>!UG:!:i\t ltil! WJit:tM ~of~ ~on i1: ·~h\ld ey Aglln!. 

IN v.m:uss wt IEREOF. ~ ~g.r.od have· ~oo~ ti:J.· iniit."'Utn:!.it ~~ -llf lilt ; ~,; 

dfo/·t>f J~, 2,0!~. /f.!' ..-=/ .r.9f!:---... 
/;~ .. --~ //~~ ) 

Mklm.-tl_S:..,..~_,_---~-·-----t· Su.rtoo Sloo"· /~~··---
... __ ,...-' ... 

•' _-· 
..,~,..··" 


