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FORWARD FLOW RECEIVABLES PURCHASE AGREEMENT

This FORWARD FLOW RECEIVABLES PURCHASE AGREEMENT, is made this
20 day of December, 2011 by and between General Electric Capital Corporation, GE Capital
Retail Bank, formerly known as GE Money Bank, GEMB Lending, Inc., Monogram Credit
Services , L.L.C., RFS Holding, L.I..C., and GEM Holding, L.L.C. (collectively “Seller”) and
Portfolio Recovery Associates, 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 condmons herem set forth as such recewables ex:st as of the T

-"apphcable Cut-Off Date; and -

- B, Buyer wishes to purchase between R : _)in face value on
a monthly basis, not in excess of in the aggregaie of the aforementmned
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 1
DEFINITIONS

1.1 Definitions. As used in this Agreement, the following terms shall have the
following meanings unless otherwise defined herein and, wherever from the context 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 neuter gender.

 “Account” means any retail credit card account owned by Seller with respect to
which there is a Receivable. Accounts shall be randomly selected from accounts referred to by
the seller as 120 day accounts which are recalled from mid-primary collection agencies.

“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, billing statement,
Affidavit, abstract of cardholder account, 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.




“Affidavit” means an affidavit, executed by Seller, upon request of Buyer in
accordance with the conditions set forth in section 5.3 herein, a template of which is attached as

Exhibit ¥

“Affidavit of Sale of Accounts by Original Creditor” means an affidavit, executed
by Seller for each Notification File sold to Buyer, in the form required by the Civil Court of the

City of New York, a template of which s attached as Exhibit E and is accompanied by an
appropriate certificate of conformity.

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

“Apreement” means this Forward Flow Receivables Purchase Agreement,
' mcludmg any exhibits or schedules hereto, as the same may be amended or supplemented from .-

time to time,

ankrugtcg Cas means a case under Chapter 7 1] 12 or 13 of Titla 11 of the
' ‘Umted States Code.

“Bankyuptcy Code™ means Title 11 of the United States Code.

“Bid File” means the Computer File provided to Buyer to evaluate data
information and received by Buyer on or about November 16, 2011.

“Bill of Sale” means a documeni, substantially in the form of Exhibit A hereto, to
be delivered by Seller to Buyer Ain accordance with Section 2.2 herein.

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

“Buyer” shall have the meaning assigned to such term in the introductory
paragraph hereta.

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

“Cut-Off Date” means, with respect 10 each Receivable, the Business Day prior to
the Transfer Date for such Receivable.

“Cut-Off Date Claim Amount” means the outstanding amount on the Account as
of 11:59 p.m. on the applicable Cut-Off Date, as reflected in the Notification File, Such amount
shall not include any interest or fees that mey have accumulated after the Account’s charge-off

date.

“Event of Default” means the accurrence of any of the following events: (i)
failure of Buyer or Seller to perform or observe any other term, covenant or agreement to be
performed or observed by it pursuant to this Agreement; (if) any representation or warranty made
by Buyer or Seller in connection with this Agreement proves to have been false in any material




respect when made, except as otherwise provided for herein; (iii) any order, judgment or decree
is entered decreeing the dissolution of Buyer or Seller; (iv) a material change in the management
or contro] of Buyer or the determination that a Material Adverse Effect, in the opinion of Seller,
has occwrred in the financial condition of Buyer, or a material change in the management or
control of Seller or the determination that a Material Adverse Effect, in the opinion of Buyer, has
occurred in the financial condition of Seller; (iv) a court having jurisdiction enters a decree or
order for relief in respsct of Buyer, Seller or any of their subsidiaries in an involuntary case
under title 11 of the United States Code or any applicable bankruptcy, insolvency or other similar
law now or_hereafter in effect, which decree or order is not stayed; (v) a voluntary case is .
commenced by Buyer or Seller under any applicable bankruptey, insolvency or other similar law
now or hereafter in effect; (vi) a decree or order of a court having jurisdiction for the
appointment of a receiver, liquidator, sequestrator, frustee, custodian or other officer having
-similar powers over Buyer, Seller or any of their subsidiaries or over all.or 2 substantial part of
' their property is entered; and, in the case of any-event described in clauses (vi), (Vii) or (vii); =
such event continues for 60 days unless dismissed, bonded or discharged; (vii) the Board of
Directors of Buyer Seller or any of their submdlanes (or any committee thereof) adopts any
resolution or otherwise authorizes action to approve any of the foregoing; or (viii) either party is <
the subject of an regulatory or enforcement action that results in any finding that such party has
violated Applicable Law,

“Financing Statement™ means a UCC-1 financing statement,

“Funding Date™ means, with respect to a Receivable, the date identified in the
following table, or, if such date is not a Business Day, the next Business Day.

Sales Calendar 20712012
Month Start End Funding Date
Dec - 11 November 19, 2011 December 20, 2011 December 29, 2011
December 21, 2011 January 18, 2012 February 2, 2012
Jan - 12
January 20, 2012 February 19, 2012 March 1, 2012
Feb-12
February 20, 2012 March 20, 2012 March 29, 2012
Mar+12
March 21, 2012 April 18, 2012 May 3, 2012
April - 12 . : _ o
T © April 20, 2012 "7 May 18, 20120 May 30; 2012
May - 12
May 20, 2012 June 18, 2012 June 28, 2012
Jung - 12

“Funding Instructions” means a document, substantially in the form of Exhibit
Al hereto, to be delivered by Seller to Buyer prior to each Funding Date.

“Material Adverse Effect” means a material adverse effect upon the business,
operations, properties, assets, condition (financial or otherwise) or prospects of Buyer which
materially impair the ability of Buyer to perform its obligations under the Agreement or the
ability of Seller to enforce such obligations.




“Non-Conforming Receivables™ shall have the meaning assigned to such term in
Section 7.1 hereof,

“Notification Date” means each date which shall occur at least two (2) business
days prior to each respective Funding Date.

“Notification File” means () 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, Account origination date, last payment amount, date of first delinquency, date
of last payment, charge-off date, charge-off amount, name, address, telephone numbers and
social security number of the Account Debtors and Co-Debtors, applicable Cut-Off Date C]mm
' ,A.maunt RMS ﬁie number off code off descnptmn BCLE desanptlon mterest rate

“Person shall rnezm any md1v1dua1 sole propnetorshlp, partnershlp, ijt A

 venture, trust; 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 the
Purchase Date, an amount equal to the product of (a) price factor in following table, multiplied
by (b) the Cut-Off Date Claim Amount of the Receivables being sold, as indicated on the
Notification File. .

ice Factor

Portfolio
120 Day Flow

“Receivable” means any retail credit card receivable relating to an unsecured
credit card account owned by Seller that is being sold to Buyer pursuant to the terms of this
Agreement, as such receivable exists as of the Cut-Off Date, to the extent such receivable is set
forth on the applicable Notification File and which has been randomiy selected from all similar
retail Accounts referred to by Seller as 120 day Accounts which are recalled from mid-primary

collection agencies.

..“Securities Laws” means the securities laws of any jurisdiction.

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

“Transfer Date” means a Business Day selected by Seller on which Seller sends a
Notification File to Buyer, which must occur at least once & month during the Transfer Period.

“Transfer Period” means the period from December 1, 2011 through June 30,
2012,

“Trustee” means 4 trustee appointed in a Bankruptcy Case.




ARTICLE I
PURCHASE AND SALE OF RECEIVABLES

2.1 Purchase and Sale. On each Funding Date, during the Transfer Period, 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. Seller agrees to sell the
Receivables to Buyer and Buyer agrees to purchase the Receivables, without recourse and
without warranty of any kind (including, without limitation, warranties pertaining to 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.

2.2 Bill of Sale: Financing Statement. Within five Business Days after each Funding

. Date, Seller shall deliver to Buyer: (a) an executed Bill of Sale.and (b) an appropriate '

. Fmancmg Statement or statements (if prepared by Buyer) 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, and (c) an Affidavit of Sale of Accounts by Original
Creditor. - The foregoing notwithstanding, Buyer acknowledges and agrees that the failure of
Seller to execute and deliver a Bill of Sale and/or & Financing Statement shall not constitute
a default or breach by Seller of its obligations hereunder unless Seller fails to deliver such
items within three (3) days after a written request by Buyer therefor, or provided that if
Buyer provides Financing Statements to Seller within one week of the applicable Funding
Date, Seller shall execute and return them to Buyer.

2.3 Notification Date. On each Notification Date, Seller shall forward to Buyer the
Notification File, along with information required to determine the applicable statute of

ittt forcaskorcRoeeiyabios:

2.4 Payment. On each Funding Date, Buyer shall remit to Seller an amount equal to
the Purchase Price by wire fransfer to the bank designated by Seller in accordance with the
Funding Instructions forwarded to Buyer on the initial Notification Date. All collections
received by Seller 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 Seiler and Buyer shall maintain &8 Computer File of all

Receivables sold or reassigned under this Agreement and the date and amount of.each . ..« v

payment received by the transferring party on those Receivables after the date of such
transfer, and the date such payment was remitted by the transferring 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 fransferring party after the date of
such transfer. No more frequently than once every three months, Buyer or Seller may
request, and the other party shall provide within thirty (30) days of the request, each
computer file.




2.6 Reporting Requirements. Each of Buyer and Seller shall be responsible for their
respective reporting requirements and/or filings required by any federal, state or local law,
ruie or regulation relating to the Receivables.

2.7 Imtentionally Left Blank

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

2.9 Buyer's Intention. Buyer is purchasing the Receivables for its own account, for
investment purposes and not with a view to the distribution thereof. Buyer shall not,
directly or indirectly, offer, transfer, sell, assign, pledpe, hypothecate or otherwise dispose
-of any of the Receivables (or solicit any offers to buy, purchase, or otherwise acquire any of

o the Receivables) or any dmzct or 1nchrect interests: thergin, except in comphance withall .,

applicable federal and/or state securities and Blue Sky Iaws rules, regulations and
rgquireme_nts (collectively, the *Securities Laws”) and this Agreement. :

2,100 "Receivables Not Securities. 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 with the Securities and
Exchange Commission or pursuant to the Securities Laws of any jurisdiction.

2.11 Sophisticated Investor. 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, 15 able (o beat [he
risk that Buyer may 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.

2.12 Opportunity to Ask Questions. Buyer has been afforded the opportunity:
(a) to ask such questions as it has 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.

 ARTICLEIT
CONDITIONS PRECEDENT

3.1 Conditions to Buyer's Obligations. The Buyer may terminate its obligation to
purchase the Receivables on any Funding Date and/or any or all subsequent Funding Dates

if any of the following occurs:

(a)  Representations and Warraaties. As of such Funding 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.




{b)  Compliance with Covenants and Agreements. On or prior to such
Funding Date, Seller has not complied in all material respects with each of
its material covenants and agreements set forth in this Agreement.

(¢}  NoViolation 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.

(dy  Approvals, Consents and Notices, As of such Funding Date, any

approvals, consents or other actions by, and any notices to or filings with,
any povernmental authority, or any other Person required for the
consummatlou of such purchase and sale have not been obtained or made

. 3 2 Condxtlons to Seller s Obhﬂatlons The Selier may termmate 1’[5 obl1gatlon to
sell the Receivables on any Fundmg Date and/or all subsequent Fundmg Dates if any of the
followmg ocCurs: : - S _

~ (a) Rapresentatlons and Warrantles As of such Fundmg Dale, the
representations and warranties of Buyer set forth in this Agreement,
including, but not limited to Section 4.2, are not true and correct in all
material respects.

(b)  Compliance with Covenants and Agreements. On or prior to such

Funding Date, Buyer has not complied in all material respects with each of
its material covenants and agreements set forth in this Agreement.

(¢)  No Vilation 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.

(d)  Approvals, Consents and Notices. As of such Funding 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.

ARTICLEIV o
REPRESENTATIONS AND WARRANTIES

4.1 Representations and Warranties of Seller. Seller hereby makes the following
representations and warranties solely to Buyer and not to any other Person:

(a)  Due Organization; Authorization. Etc. As of each Funding Date, each

Seller is duly organized, validly existing and in good standing under the
luws of the state of its formation, and, at all relevant times, had all
necessary power and authority to originate and/or acquire and transfer the
Receivables. The execution, delivery and performance by Seller of this
Agreement and the transactions contemplated hereby are within its powers
and have been duly authorized by all necessary action. This Agreement




(b)

(d)

@)

y

9]

(h)

)

" Buyer.

has been duly executed and delivered by Seller and constitutes the legal,
valid and binding obligation of Seller, enforceable against Seller in
accordance with its terms, except as such enforceability may be limited by
applicable bankruptey, reorganization, insolvency, moratorium and/or
other similar laws and general equitable principles.

No Conflict. The execution, delivery and performance by Seller of this
Agreement and the transactions contemplated hereby does not violate,
conflict with or result in a breach or default under the certificate of
incorparation or bylaws of Seller, any federal, state or local law, rute or
regulation applicable to Seller or any agreement or other document to
which Seller is a party or by which it or any of its property is bound.

Consents. - No'authorization, approval; consent ot other action by, ‘and no . * - *

notice to or filing with, any governmental 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 contemplated hereby that has not been obtained or made by
Seller.

Title to the Receivables. As of each Funding Date, Seller is the Iawful
owner of, or has the right to sell, the Receivables and, upen the purchase
by Buyer of the Receivables hereunder from Seller, Buyer shall acquire
unencumbered title in and to the Receivables, of each Funding Date,
except for such encumbrances, liens and claims caused or created by

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 presently pending or, to the
knowledge of Seller, threatened apainst Seller which would have a
material adverse effect on the transactions contemplated by, or Seller’s- -
ability to perform its obligations under, this Agreement.

Origination. The Receivables sold to Buyer pursuant hereto are valid,
binding obligations of the Account Debtors, and have been originated
and/or acquired and serviced in material compliance with applicable state
and federal consumer credit laws by Seller, its agents and affiliates,

Account Selection. The Receivables included in each Notification File
will not be materially different from those included in the Bid File,

Data Accuracy. The inforrnation contained in the Notification File
provided by Seller to Buyer is accurate as of the Cut-Off Date.

8




)

(k)

0

Random Selection. The Receivables sold to Buyer pursuant hereto have
been randomly selected from similar Receivables referred to as 120 Day
Mid-Prime recalls by the Seller.

Account Documents, Seller can provide Buyer with at least
statements related to the Accounts, subject to the Buyer’s Account
Document request rights in Section 5.3,

Goverming Law. Pursvant to their terms and conditions, each of the
Receivables is governed by and construed in accordance with federal law,
and to the extent that state law applies, the laws of the State of Utah and

_ each of the Recewables is 1nterest beanng

- For the avondance of doubt (and noththstandmg anythmg otherwme prov:ded herem), the- partxes
hereto acknowledge and agree that with respect to thare presentation and warranty contained in

section 4.1(g), no Event of Default shall occur unles

Receivables sold to-Buyer in a given Notification File breach this provision.__Buyer retains all ...
other rights and remedies available for any breach of section 4.3(g).

(@)

4.2 Representations and Warranties of Buyer, Buyer hereby makes the following

representations and warranties to Seller:

Due Orpanization; Authorization, Etc. As of each Funding Date, each
Buyer is duly organized, validly existing and in good standing under the

laws of the jurisdiction of its formation. The execution, delivery and
ver.of this Aereement and the transactions

®

contemp]ated hereby are within its powers and have been duly authorized
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 terms, except
as such enforceability may be limited by applicable bankruptcy,
reorganization, insolvency, moratorium and/or other similar laws and
general equitable principles.

No Conflict. The execution, delivery and performance by Buyer of this
Agreement and the transactions confemplated hereby do not and will.not. -
vioiate, 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 ta 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.

Consents. No authorization, approval, consent or other action by, and no
notice to or filing with, any governmental authority or regulatory body or
other Person is or will be required to be obtained or made by Buyer of the
due execution, delivery and performance of this Agreement and the
transactjons contemplated hereby.




(d)  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 all 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. Buyer is not acting in
reliance on any representation, warranty or information except to the
extent expressly set forth herein.

()  No Broker or Finders. Buyer has not employed any investment banker,
broker or finder in connection with the transaction contemplated hereby

~ who rmght be entitled to a fee or commission. ‘upon consummatmn of the IR

AR transacnon contﬁmplﬂled in thlS Agrecment

(I I;lo Proceedmg. “There is no Imgatlon‘or administrative praceeding before-

- any court, tribunal or governmental body presently pending or; to the -
knowledge of Buyer, threatened 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.

ARTICLEV
CONDUCT OF BUSINESS AFTER THE PURCHASE

5 1 Intenm Semcmg Urml the apphcable Fundmg Date Seller may contmue to

e-tham hf try

handle the Recewables and any matter relatmg to the Recewables in any manner that Se!ler
deems appropriate, provided, however, that from the applicable Cut-Off Date until the
applicable Funding Date, Seller shall not initiate any outbound collection efforts on the
applicable Receivables, 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 Funding Daie.
Buyer shall take no action to communicate with Account Debtors (or their agents or
representatives) or enforce, service or otherwise manage any Receivable until after the
Funding Date, and only in accordance with any and all applicable federal and state laws,
“tules; regulations and court orders. In'no event shall Seller be deemed a fiduciary for the "
benefit of Buyer with respect to the Receivables or any Receivable,

5.2 Compliance, Buyer represents and warrants that any and all servicing, billing,
processing, communications, notices as are required or permitted by contract or by
applicable federal and state laws, rules, regulations and court orders, collections or recovery
by Buyer with respect to the Receivables shall conform in ali respects to the terms and
conditions of the Account and to any and all applicable federal and state laws, rules,
regulations and court orders, Without limiting the foregoing, Buyer further represents and
warrants that it shall not (i) assert or suggest the existence of a security interest with respect
to a Receivable (ii) enter into a reaffirmation agreement or assert any obligation to enter into
a reaffirmation agreement with respect to a Receivable or {iil) market to Account Debtors,

10




except for purposes of collecting a Receivable, or market the names and/or addresses of
Account Debtors. Buyer shal 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 requirements contained in this Section 5.2,

5.3 Retrieval of Account Docwinents: Oral Information on Accounts.

(@  Account Documents.

(i)  Except as provided in this Section 5.3, Seller shall have no
obligation to provide any information in respect of Receivables
(other than the mformanon contamed n the Nohﬁca‘uon Flle)

..(i) - . Buyermay subm:t to Seller reasonable requests for Accoum ]

‘Documents which requests shall be substantially in the form of
- Exhibit B herto, and, to the extent such information is in the '

possession of and reasonably available to Seller, Seller shall . -
provide it subject to and in accordance with the provisions below
in this Section 5.3, 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 Seiler to any
liability.

(i)  Any request by any subsequent purchaser or assignee of the

=tz ez cocea e ==Regeivables-or-any-other-Person-acting-on-hehalfaf Buyer orsnch

Person, for Account Documents, to the extent there remains 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 days after Seller’s receipt of Buyer's request
therefor.

L (iv)  During the first twelve {12) months after the Purchase Date, Seller

: shall provide to Buyer (to the extent the documents are in the

. possession of and reasonably available to Seller), at no additional
charge to Buyer (other than specified postage charges) an
additional number of A D ents not to exceed the
number equal tolg Jof Accounts sold on the
Purchase Date, provided that Buyer pays to Seller, within five (5)
days after receipt of an invoice therefor, all postage paid by Seiler
in respect of proviston of such Account Documents,

(v)  Atall timeg (a) after the date twelve (12) months after the
applicable Funding Date or (b) during the first twelve months after
the applicable Funding Date but in excess of the request amounts
specified in, or otherwise not in accordance with, subsection (iv)

11




above, Seller shall provide Buyer (to the extent the documents
and/or necessary information are in the possession of and
reasonably available to Seller) with requested Account Documents
after Buyer pa Seller the following: (1 per Account
Document; {2) for each affidavit plus@¥ed-x fee per
grouping(such affidavits in the form of exhibit F), and (3) a price
to be agreed upon for any other type of Account Document
requested by Buyer..

(vi)  Any contrary provision contained in this Section 5.3(a)
notwithstanding, the parties acknowledge and agree that: (a} if,
during any thirty (30) day period, Buyer reasonably requests

~‘Account Documents totaling more than@ '
" ‘Seller may provide the requested Account Documents w1th1n sn{ty
(days after Seller's receipt of each reasonable request by Buyer
. therefor, and (b) Seller has no obhgatlon to prowde to Buyer any .
document or information not in the possession of and reasonably
available fo Seller.

{b)  Oral Information, Seller shall not be obligated to furnish Buyer with any
oral information.

()  Copies. Seller reserves the right (but shall have no obligation to) retain
copies of all 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 théreof, whather by
electronic, photocopy, microfiche, microfilm or other reproduction

PrOCESS,

(d)  Limitations on Seller’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 five (5) years after the Purchase Date,

5.4 Reporting to Credit Reporting Agencies. Buyer acknowledges that Seller may in

"~ its sole-discretion, at its cost; report the status of the Receivables to the-appropriate credit v -t - v o =

reporting agencies and, if Seller so elects, it will report the Receivables 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 appropriate credit reporting
agencies, Buyer may, at its cost, report Receivables to such agencies as Buyer and transferee

of such Receivables.

5.5 Seller as Witness. If Buyer files any legal action to collect on a Receivable and
Buyer requests or subpoenas an officer or employee of Seller to appear at a trial, hearing or
deposition to testify about the Account (and in the case of a request Seller agrees to provide
an officer or 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 or
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not the officer or employee is called as a witness at the hourly rate of such officer or
employee. Buyer will also pay Seller the officer’s or employee’s reasonable out of pocket
trave] related expenses,

5.6 Lepal Notices Received After 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 governmental action related to Receivables and involving or
implicating Buyer or Seller or actions taken in respect of Receivables.

5.7 Extent of Seller’s Obligations After Each Funding Date.

U(a} B

()

: Except as provided herein, Seller shall have no obligation to perform any

- servicing activities with respect 10 Recewables ﬁ‘om and. after the o

«i+..., Bpplicable Fuonding Date. ., Co S,

: (b)  Seller shall pronde to Buyer, at ledist monthly, a report indicating the -
. “amounts of payments received by Seller in respect of purchased

Receivables and Seller shall remit to Buyer on or before the 20™ day of
each month such amounts as were received in the immediately preceding
fiscal month, except that, such report and remittance shall refiect only
amounts received on or after the Cut-Off Date of the Recelvable.

Seller shall use good faith commercially reasonable efforts to identify and
forward to Buyer, within fifteen (15) days after the end of each of Seller’s
fiscal months, all written currespondence received during such fiscal

@

momit by Sciterirrespeetof- Reetivables-thet-isrelovantto-Buyers
recovery or ownership thereof.

It is acknowledged and agreed that Seller shall have no obligations under
subsections (b) or (¢} of this Section 5.7 on or afier the date three (3) years
after the applicable Transfer Date provided that Seller, in its sole
discretion, shall make reasonabie efforts to perform the activities specified
in subsections (b) or (c) of section 5.7 after such date.

5 8 Extent of Buver s Oblipations Afier Repurchase,

(b)

) Aﬁer any repurchase of Accounts by Seller from Buyer pursuant to

Section 7.2(a), Buyer shall provide to Seller, within fificen (15) days after
the end of each of Buyer’s fiscal meonths, & report indicating the amounts
of payments received by Buyer in respect of the repurchased Receivables
during the immediately preceding fiscal month and shall remit to Seller
such amounts within thirty {30) days afier 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
reflect only amounts received on or after the date of repurchase.

Buyer shall use good faith commercially reasonable efforts to identify and
forward to Seller, within fifteen (15) days after the end of each of Buyer’s
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fiscal months, all written correspondence received during such fiscal
month by Buyer in respect of repurchased Recejvables that is relevant to
Seller’s recovery or ownership thereof.

5.9 Audit Rights. Upon reasonable suspicion of non-compliance with Applicable Law or
this Agreement, Seller shall have the right to audit the applicable books and records of Buyer to
determine the Buyer’s compliance with Applicable Law or this Agreement. The audit of the
books and records of Buyer shall be conducted by an employee or other representative
designated by Seller. Seller agrees, and its representative will agree, to hoid all information that
Seller receives in confidence except as is necessary for Seller to enforce its rights under this
Agreement. Seller shall give Buyer prior written notice of its exercise of its rights hereunder
specifying the date upon which the audit will commence and the reasonable suspicion that Seller

. isrelying upon to commence such an audit. Such written notice shall be provided to Buyer at
. least two business days prior-to such audit, Such audit shall be conducted during normal- -

business hours. Buyer shall cooperate in the conduct of the audit. The Seller shall use .
, commercmliy reasonabie efforts 10 rmmm[ze thie disruiption of the conduct of the busmess durmg
the audit ' '

ARTICLE VI
USE OF NAMES

6.1 Use of Names. Buyer shall use (and shall ensure that each permitted assignee,
subsequent purchaser of Receivables and any other Person takmg action in respect of

Recelvables only stail usey onty Dy L2
action in respect of Receivables. Buyer shaJl not state, represent or Imply (and shali ensure
that no permitted assignee, subsequent purchaser of Receivables or other Person taking
action in respect of Receivables states, represents or implies) 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 of Receivables

uses the marks and/or names of, or otherwise refers to) Seller, Seller’s Affiliates or any Person. < o -

with whom Seller or its Affiliates has a program or other agreement relating to Receivables,
including the marks and/or names of the establishment(s) at which the credit card generating the
Recejvable was used or (b) use (and shall ensure that no permitied assignee, subsequent
purchaser or other Person taking action in respect of Receivables uses) any names and/or marks
similar to the names andfor marks of Seller, Seller's Affiliates or any Person with whom Seller
or its Affiliates has a program or other agreement relating 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 acting on behalf of Buyer, any
permitted assignee, subsequent purchaser of Receivables and any other Person servicing such

Receivables) may use the name of:
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{a) Seller, solely for the purpose of identifying a Receivable (1) in communications with
an Account Debtor on such Receivable in order to coliect amounts outstanding thereon,
{2) in connection with filing suit, (3) in connection with the sale or financing of the
purchase of such Recejvable, (4) for internal reporting purposes, (5) in bankruptcy and
probate proceedings, (6) in connection with entering into any servicing arrangement, (7)
in responding to subpoenas or information requests from regulatory or administrative
egencies and/or (8) as may be required by law, or

(b) the credit card Account relating to Receivables, including the name of the
establishment(s) at which the credit card generating the Receivable was established or
used, (1) in oral communications with an Account Debtor on such Receivable, in
~response to an Account Debtor’s oral inquiries related to the Receivable, solely in order
- to clarify for the customer what accourit the-Buyer is irying to.collect but without '

-1mp1ymg or stating that the establishment-is involved in the collection effort in any way,' < i

- (2) in responding to subpoenas or information requests from regulatory or administrative
B agencws and/or (3) as may be required by law, :

provided, however, that neither Buyer nor any person acting on behalf 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 taking action for or on behalf of Seller or any of
Seller’s Affiliates, or any Person with whom Seller or its Affiliates has a program or other
agreement relating to Receivables.

ARTICLE VII
_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 to such Receivable:

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

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

(c). - .onor prior to the applicable Cut-Off Date, the debt represented by such .
Receivable was reaffirmed or discharged in a Bankruptey Case;

(d)  onorprior to the applicable Cut-Off Date, the debt represented by such
Receivable was compromised, settled, paid in full or satisfied;

(e) . onor prior to the applicable Cut-Off Date, a representation or warranty of
Seller made herein as to such Receivable was untrue or incorrect in any
material respect;

(f)  onorprior to the applicable Cut-Off Date, the Account Debtor on such
Receivable was released from liability on the Receivable by Seller;
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(e)

(h)

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

on or prior to the Cut-Off Date, the debt represented by such Receivable
was either not personaily guaranteed by the Account Debtor or was
subject to unresolved written dispute.

For the avaidance of doubt (and notwithstanding anything otherwise provided herein), the parties
hereto acknowledge and agree that a Receivable shall not constitute 8 Non-Conforming
Receivable, and/or that a representation 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 relating to such Receivable is not valid, perfected or enforceable, or (3) Seller is
- runable to produce Account Documentatmn related to such Recewable S : :

- 7 2 Sel]er 5 Dutv/Rl ,o_ht to Renurchase

(2)

- During the first one hundred eighty (1 80) days after the' apphcabie

Transfer Date, Buyer may notify Seller in writing of any good faith
determination by Buyer that a Receivable is a Non-Conforming
Receivable. Any such notification shall include the information and shall
be in 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 format specified in the Agreement,
Seller shall in good faith confirm or deny that the Receivable is a Non-
Conforming Receivable. Any dispute between the parties as to whether a

to 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 (i) any recoveries on such Receivable that Buyer may
have received on or after the applicable Transfer Date, less (iii) any credit
given by Seller to Buyer for payments on the Receivable received by
Seller before the applicable Transfer Date. In the event that the sum of
recoveries and credit given on the Receivable as specified in clanses (i)
and (iii) in the previous senience exceeds the Purchase Price of such
Receivable, Seller shall pay Buyer nothing, and Buyer, on the date

" - specified by Seller for repurchase; shall pay Seller in cash the difference -~ 7

between (x) the sum of the recoveries received by Buyer on or after the
applicable Transfer Date and credit given by Seller to Buyer for payments
on the Receivable received by Seller before the applicable Transfer Date
and (y) the Purchase Price for such Receivable. In the event that Buyer
fails to notify properly Seller of any determination by Buyer that a
Receivable is a Non-Conforming Receivable within one hundred eighty
(180) days afier 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 shall have no obligation to repurchase such Non-Conforming

Receivable.
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(b)

(c}

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 to
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 event Seller shal] purchase such Receivable for an

amount equal to the Purchase Price therefor, provided, however, that
Seller shall advise Buyer of any determination under clause (f) within 180
days after the applicable Transfer Date. Nothing contained in clause (iif)

. of the immediately preceding senténce shall i impose any-duty on.or
constitute a répresentation of Seller with respect to the validity,” - .
" enforceability or collectability of any Receivable or validity, perfectmn or -

enforceability of any security interest relatmg to any Recejvable, Seller’s

right to repurchase under this section 7.2 (b) is subject to a Fifty Thousand o
dollar ($50,000) cap of the face value of the Receivables for each Transfer

Date.

Unless Buyer is sued by a third party and entitled to indemnification from
Seller under Article X hereof, repurchase by Seller pursuant to this Article
VII shall constitute the sole and exclusive remedy of Buyer in respect of
any Non-Conforming Receivable and, except for the remedies in this
Article VII, Buyer hereby waives any and all rights and remedies to sue
Sellerin law or equity for damages or other relief in respect of such Non-

(d)

Conforming Receivable.

Any unresolved dispute between the parties in connection with Section
7.2(a) shall be settled through friendly consultations between the parties.
If agreement cannot be reeched through consultations between the parties,
the dispute shall be submitted to binding arbitration for resolution. 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
affiliations with either Buyer or Seller shall make all necessary

determinations, including the arbitration decision. Within ten (10) days
after delivery of a notice of arbitration, the disputing parties shall
commence conferring in good faith regarding the selection of the
arbitrator. The disputing parties shall select the arbitrator within twenty
(20) days after delivery of the notice of arbitration. If the arbitrator shall
not have been so selected by such date then the arbitrator will be selected
by the American Arbitration Association in accordance with the Rules,
The arbitrator’s decision must be in writing and shall set forth the reasons
therefor. Such decision shall be a conclusive determination of the matter
and binding on the disputing parties and shall have the effect of an
arbitration award, and shal}l not (to the extent permitted by applicable law})
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be contested by any of the disputing parties. The fees and expenses of the
arbitrator shall initially be borne equally by the parties, and ultimately
shall be allocated between or among the disputing parties by the arbitrator
in accordance with the arbitrator’s final decision.

ARTICLE VIII
BUYER'S RIGHT OF TRANSFER

8.1 Right of Transfer. Except as provided in this Article VIII, Buyer shall not
assign, encumber, transfer or convey its rights under this Agreement or in respect of any
Receivable without the prior written approval of Seller. Buyer may sell or transfer any of
the Receivables (but not assign this Agreement) to a third party if Buyer ensures that every

- subsequent purchaser of any Receivable (including any. Persons purchasing from Buyer ora S ,
- subsequent purchaser) is a reputable Person, and agrees in writing to the same -~ «:\ snro t 0 o7 ity s

representations, warranties, indemnification and insurance obligation and other terms
(including those in respect of Non-Conforming Receivables and further Receivables
transfers) applicable to Buyer that are set forth in this Agreement, Buyer shall ensure that
any such subsequent purchaser also agrees in writing that Seller shall have a direct right of
action against it in the event such subsequent purchaser fails to comply fully with its
obligations. Buyer shall use no lower standards in selecting subsequent purchasers of
Receivables than it typically uses for its other receivable portfolios and shall ensure that
every subsequent purchaser who further transfers any Receivabie shall adhere to Buyer's
standards. Buyer shall promptly inform Seller of the identities of any potential purchasers
to whom Buyer furnishes any of the information with respect to the Receivables, and of any
suhsequent purchasers of the Receivables and Buyer shall only sell Receivables after

making a good faith Investigation of and determination that the potential purchaser’s
integrity and financial reliability conform to the standards set forth in Exhibit D. Sale of
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 terms of its Agreement. In addition, Buyer shall ensure 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 obligations and actions even if it
has sold the Receivables or assigned its rights and obligations in respect thereof, and (b) any
subsequent purchaser remains liable for any actions of any Person to whom it selis or
assigns the Receivables or any rights in respect thereof. Seller shall have the right (but not
the obligation) to take action directly against subsequent purchasers wha violate their
obligations, and each agreement providing for the transfer of Receivables shall provide for
such a direct right of action by Seller. At Seller’s option, Seiler may determine not to
proceed against a subsequent purchaser and instead proceed against Buyer (who shall be
liable for the violations of subsequent purchaser as if such violations were violations by

Buyer).

8.2 Securitization; Collateral. Notwithstanding the terms and conditions of Section
8.1, Buyer may sell the Receivables to one or more of its directly or indirectly wholly
owned entities or to one or more trusts established by such entities, in either case, for the
sole purpose of issuing securities backed by the Receivables or as collateral for financing of
Receivables, provided that Buyer shall be the servicer with respect to such securitization.
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Buyer may pledge or create a security interest in the Receivables to or for a lender as
collateral for a loan, provided that (a) such lender is a reputable Person, and agrees in
writing to the same representations, warranties, indemnification and insurance obligation
and other terms (including those in respect of Non-Conforming Receivables and further

- Receivables transfers) applicable to Buyer that are set forth in this Agreement (as though

such lender was a subsequent buyer) in the event that it exercises its remedies as a secured
party; (b) Buyer shall promptly inform Seller of the identity of any Person to whom Buyer
has pledped or assigned the Receivables, but only in the event that such pledgee or assignee
exercises its remedies as a secured party; and (c)Buyer shall remain the servicer with respect
to the pledged Receivables, No such securitization or pledge of, or creation of a security
interest in, the Receivables shall (1) provide for or permit the further assignment,

- encumbrance, transfer or conveyance of Receivables by the trusts or lenders other than in

accordance with Section 8.1 {as though such. trusts or lenders were subsequent purchasers .

e selling to other purchasers), or (2) otherwise reicase Buyer from its liabilities or obhgat:ons
- under this Agreement :

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

& R
UdLUUJ. I.Gd.bblgiuuvuL, uu_ym“unuu

9.2 UCC Filifigs Apaifist Buyer O orafiet
sign at Seller’s reasonable request any UCC ﬁnancmg statement or continuation statement
required to perfect the reassignment of Receivables to Seller from Buyer. On and after such
reassignment, Buyer promptly shali give Seller written notice of any changes in its name
and location of its chief executive office.

ARTICLE X
INDEMNIFICATION

10.1 By Buyer. Buyer shall indemnify and hold harmless Seller, Seller’s
Affiliates and any 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 limitation, reasonable attorney’s fees and costs of
suits) that arise from or 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 in this Agreement, (b) any other act or omission by Buyer or any
assignee or subsequent purchaser of the Receivables or any of their respective officers,
directors, agents, employees, representatives, assignees or subsequent purchasers with
respect to the Receivables committed or occurring after the applicable Transfer Date, or (c)
the improper use by Buyer or any assignee or subsequent purchaser of the Receivables of
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the name, marks or other property or information of Seller, its Affiliates or any other Person
with whom Seller or its Affiliates has & program or other agreement relating to Receivables.

10.2 By Seller. Seller shall indemnify and hold harmless Buyer, Buyer's
Affiliates and any of their respective shareholders, officers, directors, agents or employees,
from and against any claims, loss, cost, liability, damage or expense (including, without
limitation, reasonable attorney’s fees and costs of suits) that arise from or relate to (&) any
breach by Seller of iis representations, warranties, covenants or other responsibilities set
forth in this Agreernent 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 to the applicable Transfer Date,

10.3. . Limitations on Seller’s Indemmﬁcat]on Obhgatlons Buyer acknawledges. e

. that it hag purchased the Receivables “AS IS, without reliance on ay representations. o

warranties of Seller except as expressly provided herein, and that the Purchase Price reﬂects
such fact. As a result, Buyer aprees that in no event shali Seller be liable for special,

consequential or punitive damages of Buyer, Buyer’s Affiliates or any purchas_t:r or assignee .

of Receivables. Buyer also agrees that no subsequent purchaser or assignee of the
Receivabies 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.

10.4 Indemnification Procedure. Whenever any claim of the type which would
occasion indemnification under Article X hereofis asserted or threatened against any party
hereto, that party shall 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 amoimt of the liability arising- therefrom:~In-the-event-of any-claim-for

indemnification hereunder resulting from or in connection with the claim or legal
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 counsel {(which counse! shall be
reasonably satisfactory 1o the party seeking indemnification) to assume the defense of any
such claim or any litigation resulting from such claim or to participate with its own counsel
{which counsel shall be reasonably satisfactory to the indemnified party) in the compromise
or defense thereof. If the indemnifying party undertakes to assume the defense of any such
¢laim 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 counse] (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 contrary notwithstanding, the indemnified party shall not 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 indemnified
party shall have any potential liability with respect to, or may be adversely affected by, such
claim or litigation, the indemnifying party shall not settle or compromise such claim or
litigation without the prior written consent of the indemnified party.

10.5 Insurance. From and afier the date of this Agreement and at all times that
Buyer owns the Receivables, Buyer shall carry and maintain, at Buyer’s sole cost and
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expense, standard commercial general liability insurance, to afford protection to the limits
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 whom Buyer sells
or assigns all of the Receivables. Such insurance shall be effected under a valid enforceabie
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, contemporaneously with
the execution of this Agreement, furnish to Seller an original certificate evidencing such
coverage, which certificate shal state that the issuing insurer will endeavor to provide thirty
(30) days’ prior written notice of cancellation to buyer and Seller, and thereafter a certificate-
of renewal shall be delivered to Selier prior to the expiration of the original policy or
preceding renewal.

... UARTICLEXI - .
w. .. CONFIDENTIALITY.. - -

1LY - - General. All oral and written information about Seller-and Buyer, their
respective credit card businesses and customers, including Account Holders, and this
Agreement (including the 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 hersunder,
will not disclose such Records to any Person or use such Records other than in accordance
therewith, provided that Buyer may disclose such Records to any subsequent purchaser or
potential purchaser of the Receivables if such purchaser or potential purchaser agrees to the
terms of this confidentiality provision in writing, such Records directly relate to the

Receivables purchased or proposed to be purchased and such Records are reasonably
anpiyuyahing

of a party hereto.

required by such purchaser or subssquent purchzserto-collectorassessthe Reecivables.
Each party hereto will use its best efforts to ensure that its employees and agents maintain
such confidentiality. Each party hereto will notify the other party 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 11 will not apply to information, documents, and
material that are in or enter the public domain other than through a wrongful act or omission

ARTICLE XII

MISCELLANEQUS
12.1 Notices. All notices, demands, instructions and other communications

required or permitted to be given to or made upon any party hereto shall be in writing and
shall be personally delivered or sent by registered or certified mail, postage prepaid, return
receipt requested, by recognized carrier of overnight 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 Days after the date sent. Notice given by recognized carrier
of overnight mail shall be deemed to have been given on the second Business Day after
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delivery thereof to the carrier. Notice given by personal delivery shall be deemed to 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 parties hereto at their respective addresses (or
to their respective telecopier number) indicated below:

ifto Seller: General Electric Cepital Corporation

and-

' General Electric Capital Corporation

if to Buyer:
Portfolio Recovery Associates, LLC
140 Corporate Boulevard

Norfolk, VAZ3502
Attn: General Counsel
Telecopier Number: (757) 321-2518

and

Portfolio Recovery Associates, LLC
130 Corporate Boulevard
Norfolk, VA 23502
Atin: Acquisitions
" Telecopier Number: (757) 961-3515

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

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 transfer Receivables pursuant to Article VIIL hereof. Seller may freely
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assign this Agreement and/or its rights and/or obligations hereunder without Buyer’s
consent.

12.3 Expenses. Except as otherwise expressly provided in this Agreement,
Buyer and Seller will each bear their own out-of-pocket expenses in connection with the

transaction contemplated by this Agreement,

12.4 Entire Agreement. This Agreement contains the entire agreement and
understanding between the parties with regard to the subject matter hereof, and supersedes
all prior agreements and understandings relating to the subject matter of this Agreement.
The parties make no representations or warranties to each other, except as specifically set
forth in or specified by this Agreement. All prior representatlons and statements made by

~ any party ot its representatwes whether verbally orin wntmg, are deemedto have been L B
- merged into this Agreement. ~ : e e e

12.5 Amendment. Neither this Agreement norany of its prcmsuans 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.

12.6 Governing Law: Severability,. THIS AGREEMENT SHALL BE
GOVERNED BY, AND CONSTRUED IN ACCORDANCE 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°THEST2
IN THE 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. Ifany one or more
of the provisions of this Agreement, for any reason, is held to be invalid, illegal or
unenforceable, the invalidity, illegality or unenforceability will not affect any other
provision of this Agreement, and this Agreement will be construed without this invalid,

11!egal or unenforceable prov1smn

12.7 Wawers Etc No waiver of any single breach or default of this
Agreement shall be deemed a waiver of any other breach or default of this Agreement. All
rights and remedies, either under this Agreement or by law or otherwise afforded to a party,
will be cumulative and not altemnative.

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 default under this
Agreement, such party shall pay to the other party, notwithstanding any other rights and
remedies 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 Apreement, all of
said party’s reasonable expenses, including attorneys’ fees to enforce this Agreement.
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12.9 Survival. Except as otherwise expressly provided herein, all the
representations, warranties, terms and covenants of the parties hereto, including but not
limited 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  Counterparts. This Agreement may be signed in one or more counterparts,

all of which taken together will be deemed one original. A copy of an executed signature
page to this Agreement delivered by either party hereto via telecopy shall be deemed

effective on the date of such delivery,

‘12,12 .. Offsets. ‘Any payment required to by made by any party to the other. party SRR o

may- be offset by any ‘payment required to be made by the second party to the first party. ..

o 12_.1 3 Rétained Claims. Buyer and Seller agree that the sale of the Receivables : -
- pursuant to this Agreement shall exclude the transfer to-Buyer of any and all-claims and/or

causes 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 have caused a loss to Seller in cormection with the initiation,

origination or administration of any of the Receivables, (b) any third parties involved in any -

alleged fraud or other misconduct relating to the making or servicing of any of the
Receivables, or (¢} any other party from whom Seller has contracted services in respect of
the Recejvables,

""" 12,14 ~ "Date of Termination.” This"Agreement shall terminate upon:the-earlier-of
the following events: (i) the conclusion of the Transfer Period, or (ii) at the election of the
non-defaulting party within thirty days of the occurrence of an Event of Default.
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly
authorized officers as of the date first shown above.

GE Capital Retail Bank
By:

Title:

General Electric Capital Corporation

By

_ '._-Title;:-' .
GEMB Lending, Inc.

By:

Title:

Monogram Credit Services, L.L.C.

By:

RFS Holding, L.L.C
By:

Title:

GEM Holding, LL.C

By:

Title:

Portfolio Recovery Associates, LLC
> %
T

Title: A’ u‘{(ﬁn'ﬁeaﬁ Cﬂ Cgr _
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IN WITNESS WHEREOQF, the parties have executed this Agreement by their duly
anthorized officers as of the date first shown above,

GE Capita;z/!;etail Bank
[
By: C%ﬂf

Title: Vice President Finance

Retailer Credit Services, Inc.
By: é,// M@

"Tltle Prcs:dent

GEMB Lending, Inc.

By:

Title:

Monogram Credit Services, L.L.C.

By:

Title:

RFS Holding, L.L.C
By:

Title:

GEM Holding, L.L.C

By:
Title:

Portfolio Recovery Associates, LLC

By:

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

GE Capital Retail Bank

By:

Title:

General Electric Capital Corporation

sy e dL Tl
e VI QAR

GEMB Lending, Inc, - -

By:

“ | Title:

Monogram Credit Services, L.L.C.

By:

1tle’

RFS Holding, L.L.C

By:

Title:

B , GEM Holding, L.L.C

By: |

Title:

Portfolio Recavery Associates, LLC

By:

Title:
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12-28-11;02: 26PM; 1651-288-5535

IN WITNESS WHEREOF, the parties hive executed this Agreement by their duly
authorized officers as of the date first shown above.

GE Capital Retail Bank

By

Title:

General Electric Capital Corporation

& By

L 'I‘:tle
. - GEMB Lending, Inc. ,
By s "\m

Title: WP -

Monogram Credit Services, L.L.C.

By:

Titie:

#1067 25

RFS Holding, L.L.C
By:

Title:

GEM Holding, L.L.C
By:

Tite:

Portfolio Recovery Associates, LLC

By:

Title:
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e e e et .

Dec.22.2011 03:23 BM M BAGE, 2/ 20

IN WITNESS WHEREOF, the parties have executed this Agresment by their duly
authorlzed officers as of the date first shown ebove.

"B Cepital Retail Bank
By:
Title:

General Blectric Crpital Corporation
By ,
7 "ﬁﬂc: P -. _

GEMB Lending, Tne,

B}l':

Title:

Monagram Credit Serviees, L.L.C.
By A Tonn ) P

Title,__Fromdon f-

RES Holding, LL.C
By:

Title:

GEM Holding, LL.C
By:

Title;

Portfolio Recovery Assoclates, LLC

By: -

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

GE Capital Retail Bank
By:

Title:

General Electric Capital Corporation

By.

Title: |

GEMB Lending, Inc. :

By:

" Title:

Monogram Credit Services, L.L.C.

By:

—LTNET

RFS %ing, LLC
By: |, ,@—-LP')“

Vierd GULAT
Title: —f

GEM Holding, L.L.C

By: a 'é“‘,&;-oh

e A0LAT
Title: ~fo

Portfolio Recovery Assaciates, LLC

By:

Title:
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EXHIBIT A
BILL of SALE

For value received and in further consideration of the mutual covenants and conditions
set forth in the Forward Flow Receivables Purchase Agreement (the “Agreement”), dated as of
the 12" day of December, 2011 by and between General Electric Capital Corporation, GE
Money Bank, GEMB Lending, Inc., Monogram Credit Services, L.L.C., RFS Holding, L.L.C.,
and GEM Holding, L.L.C. (collectively “Seller™) and Portfolio Recovery Associates, LLC
(“Buyer"), Seller hereby transfers, sells, conveys, grants, and delivers to Buyer, its successors

" and assigns, without recourse except as set forth in the Agreement, to the extent of its ownership,

“the Receivables as set forth in the Notification Files (as defined in the A greement), delivered by -

Seller to Buyer on each Transfer Date, and as further described in the Agreement.

GE Capital Retail Bank
By:

Title:

General Electric Capital Corporation

.......................... e

Title:

GEMB Lending, Inc.
By:

Title:

Monogram Credit Services, L.L.C.

By:

Title:
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 RFS Holding, LL.C

By:

Title:

GEM Holding, L.L.C
By:

Title:
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EXHIBIT Al

Purchase Price Reconciliation/Funding instructions

TO:

Date

Pusuant to the RECEIVABLES PURCHASE AGREEMENTY(s), dated this day of 2010 by
and between General Electric Capital Corporation, 2 New York corporation, Montgomery
Ward Credit Corporation, a Delaware corparation and Monogram Credit Card Bank of

instructions are submitted for payment.

Portfolio ' Private Ol &

Label Gas
GE Batch #:
Farwarding #

Total Number of Accounts

- Georgia, a Géorgia state-chartered bank (collectively “Seller”), onthe one hand, .~ - .
“andPortfolio Recovery Associates, LLC (collectively “Buyer”) the following funding .o+ v -l e L

FD MWC

QOutstanding Balances on
Transfer Date;

Cut-Off Date
Purchase Price Factor
Purchase Price

0% Holdout
Amount of Wire {ransfer
Date of Transfer:
Bank:
ABA No.
Account No;

Account Holder:
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EXHIBIT B
Media Avallability

Private Label/ Core Accounts Montgomery Wards/ Lechmere

Apphcations kept for Zyears from date opened,

Applications passibly avnilable from 1995 forward,

Sale slips kept from Gmanths 1o 2 years from purchesed date, No applications filmed/available during ar between 06/95.12/95,

Statements availeble from 01795 forward,

Note; No medin pvnilzble from closed stores.

Snle slips kept from émenths ta 2 yenrs from purchased date,
Stetements available from 01/95 forward.

D Application (signed)

D Sales Slip

Relum Media to: Last nome First Name
Acct # ‘ . Belance Forwarding # Batch #
Date requested:
- FirstRequest [ |~ Second Request ]
Portfolio: I : o C
Private Label | | Montgomery Ward [_| Exxon[ |  Commercial ]

Speetfre-Charper

D Statement

[::I Pole Ranpe 0

Ej Last Payment
D Susterent indicating balance ploced

D Transcript

D Gther (i.e. payment history-specific date)
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NON-CONFORMING RE

Exhibit ©

..CEIVABLE BUYBACK LAYOUT

Porif Trans Record Description Field Layoul & Byle Size Up to 200 Byles NN Dala
Gode Code
2 Byles | 4 Bytes -
001 Hanoder Recond Sequenca 2 (4, 0} Salc Botch # (5,0) Total Number(b! Reconds{extuging header meord]{8.0) Dnte (8.0}
0415 Bankrupley g:l:ht- {5, 0) Acctl (15) Lozl Mame {20} Firel Mamiz {17) Cumenl Batance {9, 2) Dale filed {8,0) Cose # {14) Chap.#(2,0) Sale Balance(d,2} Buyer Pmi Revd {3,2) GE Pmis
ed (9.2 H i
Q41T Docegsed HnlcﬁLP [5, 0) Accte (15) Laat Mame (20) First Mame (123 Curerl Balanoe {9, 2) Date of Dealh(e,0) Sale Balanee {9,2) Buyer poits Revd ;9.2i GE pmls recd (9.2)
0AZ4 Payment Trans Datail Balch # (5, 0) Acct (15) Las) Hame {20) Firsl Mama (12) Coran! Balance (8. 2) Grass Amnt (8,0} Payment Data (8. 0)
0475 Judgement Batch #1(5, 0} Acct? (16) Last Ham (20) Tt Name (13) Currenl Balance {8, 2} Judgsment (8 0) Case (12) Sate Balance {8.2) Huyer pmifs Hecd (0,2} GE Fmis Recd {3.7]
o426 Fraud Batch# {5, 0) Acct? {15) Las] Name {20} First Mame (2} Cumenl Balones {9, 2) Sals Balance(d.2) B Ratd (0,2) GE Pmis Red{0.2}
0547 Sattied f Paid in Full Batch # {5, 0] Acct® {15) Last Hame {20) First Harr?!: {12} Curmanl Balencs (9, 2) PmtiSetiled Date (8, 0) Pmt Amt {9,2) Sale Balunco (9,2) Buyes pmits Rectd {3.2) GE
recd (8.2} i .
420 Oiner Salch £ {5, 0) AcctZ (1.5) Lasl Nasme (Z0) Fired Nama {12) Cumani Bslance {8,2) S&la Bolonca {9,2) Buyer Pmis Heod {9,2) GE Pmis Racd
0420 GE Haquasted Buyback Hateh £ {5, 0), Acct® (15), Las! Name [20), Fust N.':lrne {12), Curren Batance {2, 2}, Pale Reqd (B ] Rnasnn cade (4) Gale Batance (9,2) Buyer?mts Rerd {3.2) GE Pmis
Recd {
0231 | Chap_idconmv nChap 7| Batsh '_)ﬁ Of, Acct# (15). Lol Nams {20], Fist Name [12), Gurent Balence (0, 2] Bals Coneatios {8.9] Easek (15) Chap £ (2) Sule bakanca {6.2)
Buyar Pinls Recd (9,2} GE Pmiz Real (9.2)
0432 Chnp13 1o eo moond found | Balch #45. ) Acct® (15 Lesl Hame (0) First Meale {12) Cutrent Balence (8, 2) Date Reviewad (8, 0) Case® (15) Chap.# (2.0) Saic Balance (8,2)
Buyar Pts Hoad (0,2) GE Prats Reed (5,2)
0433 Thap.13 dlsmissed BInieh K (5, 0] AeCI® (15) Lost Home {(Z0) £t Nnme (12} Cliofil Bahiee (9, 2] Dote DIsMissad (8, 0y [T [15) Ghops{2 0] Saie BEIGNCE (§.2)
Buyer pmis Aacd (8,2) GE Pmis Rocd (9,2}
LEEL Chap1d discherged Bafch # {5, 0], Acct# {15}, Last Nome (20). Firs! mme {12), Current Hatance (8. 2), Duls Dischamed (s. o), Casr.-#{*IS) Chap {30} Saia Batanco (8.2)
Buyer Pmis { 9.2) GE Pmils Aeed {S.2]
o415 Ctum, 7 ©mw to Chap, 33 Beich £ {5, 0) Acct® {15] Loasl Moemo {20) Fist lemt.- {#3) Current Balance {9, 2) Date Converled (8. D| CoscB(15) Chnp# {2.0) Szle RAolance {9,2)
Buyer Pmils Raed ¢ 8,2) GE Pmils Roee {9,2)
46 Chap, 7 no rezord faund Balch 2 (5, ). Acetit (15), Loat Mame (20, Fiml M lmﬂ {12}, Cument {9. 2. Date Reviewsd (0. D) Caces (151 Chop.# {2,0) Sula Bolapee (8.2}
Buysr Pmite Reod { 9,2) GE Pmis (9,2)
0437 Chag. 7 dismizzod Hold & (5, B}, Acet® {15), Lasi Kamn (20), First N ame (12). Curent Bojanea (8, 2} Dato dismissed { 8,0) Casel 515! Dhn@ 3.0
Sale Ealance {9.F) Buyer pris Recd { 9.2} GE Pois Recd (9.2}
0438 Chap, 7 discharged Batzh ¢ {5, 0) Acct? {15) Lagt Bame {20) Flrst Mama {12) Current Balance (8. 2} Dale Discharged{. 0) Cast.'# [{19] Chap# {Z.0) Sals Balanca {B2)
Buye; pints Roed { 9.2) GE Pmis Reed [6.2)
e Bar [als — Retumed Batch £ {5, 0} Acct {15 Last Nome {20) First Namie (12) Curmont Batanes {7, 2) Bar data (8, 0) Gnsa# (15} Qmp# {2.0} Saln Balance {9,2) Buyar Pmis Recd { 2,2} GE
Fmis Recd (0.0}
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Exhibit C (cont)

. [Se= following pagt-fur nulcs)

Legond Field Definltions Requ:st Heason Codes(0425)

Prrtfolip Codes T Biiybark ——Masterfile——0415-—Bankruplcy 0433 Chop 13 dismissad
CM = Cemmercial Line Acctlf AACCTA 0417  Deceased 0434 Bankoupicy
discharged

EX = Gil and Gas Last Mamg ALNAM 0425 Judgement 0435  Chop. 7 converted ta
Chap. 13

XC = External (nonz of the above) First Mame AFMNAM 0426  Fraud 0436 Chep. oo reeard
found

MB = Menagram Bank 0427 Selfled/Paid 0437 Chap. 7 dismissed
MW = Mentgomery Wand (428 Cther 0438 Chap. 13 converted
tn Chap, 1

PL = Private Label (RESNA} 8431 Chap.13 converted to Chap, 7 0439 Late Referml

0432 Chap, 13 no record found

Notess <, ‘ o ' ' o

1, Filé Transfer. I‘urmn: Fixed Furmal Texl Fil:, 3m ""Diskette, CD ROM or E!:c:rnni:
2, Ench sales batch should be retzined and included with each buyback request

3, All numeric fields should be 0 filled, right justified with no editing ¢l.e. no commos, detimal pomls of currency symbuls)

4, Curtent Balance is balance nt time of sale fess any payments received by buyer

5. Value within {) =total bytes

6. Trans code 6424 — Only direct payments to buycr {nm direct payments o GE Capital)

7. All 8 byte fields use Century Year Month Day with no cditing (i.2, 4/16/98 should be 19980416}

&, Trans code 0425 — Case # and/or Judgment Dale poceptoble

9, Trans Code 0427 - Pmt/Settted andfor Pmt amount acceptable

10. Buyey is responsible for ell damages cavsed by transfer if computer vinus

11, Hardcopy (paper) format is NOT accaplable

12, Each buyback file should include s 000 header recard

[3, A unigus sequence number should be sent with eath buyback

14, If buyer has recefved gny divect poyments on occounts being returned, » 0424 a payment trensaction detail record for each poyment

should be
intloded immediately following the applicable returned acepunt record.
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EXHIBIT D

1. Buyer and all subsequent buyers shall run a Dun & Bradstreet check on all
prospective purchasers (“Prospective Purchasers™) from Buyer or subsequent buyers of all or part of
the Receivables to ensure that no material negative information is reported with respect to such
Prospective Purchasers.

2. Buyer and all subsequent buyers shall epsure that Prospective Purchasers that
are not attorneys are members in good standing in the American Collectors Association.

3. Buyer and all subsequent buyers shall ensure that Prospective Purchasers that
are attorneys are members in good standing in their respective state bar associations.

-4, Buyer and all subsequent buyers shall check all ref‘erences w1th respect o
mtegrlty reliability and lawfulness of business pracnces of Prospective Purchasers with whom they
have not already developed a trusting relationship in the sale of receivabies to ensure that no negative
mformatmn is given with respect to'such Prospective Purchasers, :

5. Buyer and all subsequent buyers shall check with the Better Business Bureau to
ensure that there is no substantial number of complaints or any material complaints regarding the
Prospective Purchaser.
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Exhibit E
AFFIDAVIT OF SALE

OF ACCOUNT
BY ORIGINAL CREDITOR

State of , County of

bemg duly swom, deposes and says -

. I am over 18 and not a party of thls actlon Tam - (titlé) of GE Capital Retail
- Bank. In that position [ have access to creditor’s books and records, and am aware of the process of the
 sale and assignment of electronically stored business records. '

On or about (date) (creditor) sold a pool of charge-off

accounts (the Accounts) by a Purchase and Sale Agreement and a Bill of Sale to
(debt buyer). As part of the sale of the Accounts, electronic records and

other records were transferred on individual Accounts to the debt buyer. These records were kept in the
ordinary course of business of (creditor).

The Creditor has a process to dstect and correct errors on these accounts. The above statements are true

to the best of m? Eiﬁ%f%ﬁﬁé.

Signed this day of )

(Name of Affiant)
Signed and sworn to before me this day of . by
(Notary Stamp)

34




Exhibit F

AFFIDAVIT OF SALE

STATE OF: Minnesota
:58
COUNTY OF: Ramsey

BEFORE ME, on the day and date set forth balow, the undersigned Notary, being qualified and commissloned in

~ and for the county and state aforesald personalry cam ancf appeared <<REPS NAME» who bemg duly swem, d:d :
" " depose-and say:. : L .

Affiant Is a finsert actual titfe) at GE Capital Retail Bank, issuer of the relevant consumer transaction/credit card(s),
I have reviewed the information below regarding the debt <<ACCT>> {the “Account”) made by <<NAME>> (the
"Debtor”} made payable to GE Capital Retail Bank and subsequently sold 0 <<BUYER>>.

The amount owed an <<Date>> the date that the account was sold to <<BUYER>> is the sum of 5<<AMT>> and is
reflected in the system of GE Capltal Retail Bank.

The following staternent pertalns If the debtor referenced ahove is a state of California resldent: | certify under
penalty of perjury undar the laws of the state of California that the foregping is true and correct.

Executed this day of , 2012

<<REPS _NAME>>
<Titlex

Sworn to and Subscribed before me this day of , 2011

Notary Public

vy commission expires:






