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EXECUTION COPY 

i j 'I I •• ' e 'I ' 
' "i J.fOR1" ARD FLOW 

ASSET PURCHASE AND SALE AGREEMENT 

This FORWARD FLOW ASSET PURCHASE AND SALE AGREEMENT 
· II , ' 

("AgreemenC') is dated and effective as of December 15, 2006 by and between Advanta :Sank 
Corp. ("Seller") and Federated Financial C~rporation of America (HBuyer"). . 

'·![ 

R~CITALS; 

' : , i 1 il : I ) : ! 'i ~ ~ 

WHEREAS. Seller d~jres to sell certain Advanta Business Credit Card receivables; 
• '"''• ,•' I 

WHEREAS, Buyer desires to .purchase the rflceivables identified on each Funding Tape during 
the Sale Period, for the· ~onsiqeration, and under the express terms, provisions, conditions and 

., d 1,. I 

limitations as set forth herein; and · 
' !' i I I' 

WHEREAS, Seller j~ ;y,illing,,subject to the express terms, provisions, conditions, limitations, 
· waivers and disclaimets as may be expressly set forth l1erein, to sell, transfer, assign and convey 

to Buyer all of Seller',s,right, title aud int~rest, if any, in, to and under the receivables identified 
on each Fun~ng Tape.' ·'' · 

NOW, THEREFORE, in consideration of the mutual promises herein set forth and other valua\Jle 
consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer 
agree as follows: · · 

ARTICLE I 
DEFINITIONS 

For pul'poses of this Agreement, the following terms shall have the meanings indicated: 

"Advanta Business Card Agreement'' means the sample document attached as Exhibit G. This 
Exhibit G is a sample document and is nQt necessarily representative of the actual Advanta 
Business Card Agreement associated with the Assets included in the Funding Tape. · 

"Agreement" means this Forward Flow AssetPurcltase and,Sale Agreement, including all 
Addenda. Exhibits and Schedules hereto. 

"Assets'~ means the accounts (or individually the account) and their associated receivables, 
included in the Funding Tapes. · 

"Asset Open Dateumeans the date the account was originated with Advanta. 

--··-""""-·-------·---
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"BIU of Sale and Assig~merit;' means th~ document, substantially in the fo1m attached hereto as 
Exhibit B, through which the' Assets shalf be transferred and a~signed' from Sell~r. to Buyer. A 
Bill of Sate and Assi~ent ?Jill be deliy~red:pn each Funding Date for the applicable Pool of 
Assets. :d 'l . , y ;. 1 t : , , • 

"B~siness Day" mea~~,~ day: trat is not~ ~at~rday, Sunday, orlegat holiday recognized by th.e 
Umted States Federal ,q~vernnlent or the state of Utah. · . 

"Claim" means any y\!,l~m, de!lland, cause of ~ction, judgment, loss damage, liability, cost and 
expense (jncluding attqmeys.~j.'~, whether suit is instituted or not), wnether known or unlmown, 
liquidated or conti~fii:: ; :· : . : ~ :' . · · 

t· , · ~ ; I ': ; ; 1. i 

"Closing Date, mea~~ peeet,nber 15, z~~6, :tpe:.date of the execution of this Agreement. 
' . 
i · : . :· · ~· •: I I 'I . I i ' . 

"Confirmation of ~~!gnm~ii.t of Cla~j ~~ans the document to be delivered in accordance 
with Sec~ion 3.4-, a for,p.1 .. ofwt~ich Is atta~~ed .~ereto as ExhibitD· 

I ! !'1·. . : .;; I! I I . :, i 
"Current Balance" 111e.ans for each. Funding Date, the amount specified on the applicable 
Ptmding Statement, ,Y~i~h is 'i}~e aggrcg~~ ~pai~ balance as of the Cut-OffDate in United 
States Dolla~s. for eap~ _Asse~ ~.old here~~er~.and as set forth in the applicable Funding Tape. 
The Current Balance qopsists of unpaid prjn.~ipal, finance charges accrued prior to the cbarge-off 
date, and miscellaneo\1s fees incurred prior to' the charge-off date. It is possible that this figuL-e 
may not reflect (a.) credits for payment$ made by or on behalf of any Obligor prior to the Cut-Off 
Date or (b) payments made by or on behalf of any Obiigor of an Asset which have been deposited 
and credited to the Current Balan.co but that may subsequently be returned to Seller due to 
insufficient funds to cover such payments. Adjustments to the Current Balance may occur due to 
(a) or (b) above, as mutually agreed by this Buyer and Seller. 

"Cut·OffDate" means the close ofbusiness two (2) system processing days ptior to the 
applicable Funding Date. 

"Debt" means the obligations of the Assets being sold pursuant to this Agreement. Nothing in 
this definition shall b~ deemed to imply that all the Debts are enforceable. Buyer acknowledges 
that some of the Debts'may include Unenforceable Assets, as defined in this Agreement. 

"Evld~nce of Indebtedness" means with r~gpect to eaclt Asset, a credit application (if in the 
'JlOBsession of Seller), or other credit agreem~nt between Obligor and Selle1' (which may not be 
slgn~d), any judgment, deficiency or charge-off; or any other evidence as mutually agreed upon 
by Buyer and Seller jncluding,: 'without limitation, account statements or computer printouts, or 
any other Asset sum~aty infonnation upon which a creditor could reasonably rely in assertiug 

' that the same represents a balance due and owing on a right of collection. Notwithstanding the 
foregoing, ,Evidence, of Indebtedness shall not include any sales drafts, credit vouchers or checks. 
THE EXISTENC.~ OF AN EVIDENCE OF INDEBTEDNESS SHALL NOT BE DEEMED 
TO IMPLY THAT THE DEBT EVIDENCED THEREBY IS ENFORCEABLE. The . . . . 

_,___,___ _ ·---------.. ···-·- .. . 
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Evidence ofi:nd~bted1ig~~ maylhclude, ~i~h~t;i limitation, original documents or copies thereof, 
whether by photocopy, microfiche, microfilm or other reproduction process. Buyer acknowledges 
that Seller does not hav~ an app\ication (or any Asset originated in or before 1998, received via 
the internet or taken verl'ally by 'the Seller or its designee. 

! \ \ ~ t 

"Funding Date" means .the day, as mutually agreed by the Buyer and the .Seller, which will 
generally be on or befor~ the 1 Q1

h day of eaph month, starting in January 2007 j on which the 
I ,I I I •: • 

Buyer shall forward payment for the Pool of Assets to be purchased on such date m accordance 
with Section 2.4 of this. Agreement. The Funqing Date shall be specified on each Funding · 
Statement. : · · 

I ,li 

"Funding Statement" 1peans the document in the form attached hereto as Exhibit A which.for 
each Pool of Assets sold on each Funding Date shall state, among other things, the Current 
Balance, Purchase Price and Number of Assets. A Funding Statement shall be executed and 
delivered on each Funding Date. 

' I ~ I : I: '. ., 

"Funding Tape" m~~~~'th~ el,pctronic fil~~ ~rbvided by Seller to Buyer on or before the Business 
· Day prior to the Funding' Date. listing the· Assets to be sold to Buyer on such Funding Date. The 
Funding Tape is niore tilJly described in Sl;lction ~.3 of this Agreement. 

,!, .. , t 

"Maximum Amount" means $100,000,000, which amount represents the aggregate amount of 
all Current Balances purchased by the Buyer during the Sale Period. In the event that the 
Agreement is extended in accordance with Section 2.5, the Maximum Amount fol' the extended 
term shall be agreed between the Buyer and Seller. 

"Number of Assets', means the tota] number of Assets presented in the applicable Funding Tape 
and stated on each Funding Statement. 

"Obligor, means with respect to each Asset, the signing individual and/or business specified in 
the Ftmding Tape including, without limitation, any other person or entity liable for the Debt. 

~'Payment Date~, means the fifteenth day of the month, or if such day is not a Business Day, the 
following Business Day. 

"Pool of Assets'' means the Assets purchased under this Agreement, as presented on each 
Funding Tape. 

"Purchase Price" meat'ls for each Pool of Assets the dollar amount specified in the applicable 
Funding Statement, which is calculated by multiplying the Purchase Price Percentage for the 
applicable pool by the ,Current Balance for such pool. 

"Purchase Price Pel'centage" means 10.00% of part for all purchases by Buyer during the Sale 
Period. 

3 

FCC76 

i-·-
1 

l 

;··--

r 
! 
I 



! I ! ' i I I; : I . 

i•". ~ : ~ ; q ]~; •: : tl!'1 : ' 
Ill\! ;, I •I , 

.. 'i~'! : ; t I ! ~ • 

I ·' 
1•).1 -h-..! 'j ' 1 F.~ r I 

' ·•r '''J' ~: i r: , :· . 
.~ 

I 

; '·ii· " o . r ~ ~ :· 
lr . lJ • • ·\11 • 

'fRetalned Claims" means with-respect to1each Debt, the <;)aims or causes of action retained by 
Seller pursuant to ~lcle xm.; J :: 1 :li • . 

. . 
..... • . • .. _ ·• f ... , 

"Repurchase Price" means that amount calcUlate<\ in accordance with the provisions of Section 
S.l(a). " ~ ..,. '· 1 •'J • 

. t:. d .• ~ I! J!ol • 
• ·t· I ' l ' I 'j..t: 

"Sale" means the neg~t~ted s~,e of each P9~) 1~f Assets. 

\••··· •. "' I I '! !• 
"Sale Period" means ,tl\i peri94; of time wNc~; starts on tl\e Closing Date and ends on the 
Tennlnatlon Date, wll\ch, ~ay b~ extended iQi,ccordance with Section 2.5 of this Agreement. 

... 1 ·, • • ,:J, 0 ,' , .. . t ' 

... , 1. ~ f~ ' ., . . · • • ·I j , 
"SeJiern means Advapt~,Banf~orp., an i~~1i&trial bank chartered under tlle laws of the State of 
Utah. Advanta Bank Con>. is' looated at 11850' South Election Road, Draper, Utah 84020. 

I .t. I • j, tJ . I ~ ; I!: ' .. 

II.'! · 11li ·: tc L:il ; : 
"Settlement" means an. agreement reached betWeen Seller and Obligor in which Seller agrees to 

• '.. · ' ·' ' ( ·11:1 .: • accept as paymenl m fu_\l a ,l~sc:.r amount t~a~1 fhe full Current Balance that ts duo for tho Asset. 

f,. • ;• ·lt i I ~~~ · 
"Tennlnatlon Date"· means the date on wruch this Agreement is 5theduled to terminate, which 

0 t .. o i: I • ' 

initially is Jan\lary 31, 2.~08 , provided that tbis . .;.greement may be extended in) accordance with 
Section 2.5 of this Agr~men,. rc.. · : . i 

l • . ' "UCC Flnncing St11teme•t" means a UCC financing statement in a form similar to and 
containing the informatiori included on Exhibit F to this Agreement. 

"UnenCoruabJe Arset" means a Debt that is or maybe legally unenfo~eablo ot·uncollectible 
for any of the following reasons: (i) as of the applicable Cut-Off Date, the Obligor has been 
released ofliability for their respective Debt by a court of competent jurisdiction with tho 
exception of specific state statutes of limitations; or (ii) as of tho applicable Cut-OffDate, the 
Asset has been discharged in bankruptcy after the Asset Open Date, without any reaffirmation of 
the Debt by the Obligor; or (iii) as of the applicable Cut-Off Date, the Obligor is deceased and a 
death certil"teate has been settt to Seller; or (iv) as of the applicable Cut-OffDate, an Asset for 
which the signing individual has a current and active reorganization case filed. for protection 
under the United States Bankn1ptcy Code, which has not been dischat•ged or dismissed, or (v) as 
of the npplicable Cut-O,ffDate, the Seller had, J<nowtedge and proof (which must include a police 
report filed by the debtor) that the Asset was ihe result of fraudulent actlvity or of.a lost or stolen 
credit card; or (vi) tho Obligor·ofthe Asset wds 'under the age ofml\)ority at the tlmo the Asset 
was originated; or (vii) as of tlie applicab(e Qut-OffDate, tlte Obligor had instituted suit or filed 
a counterclaim which is pend in~ or has obtaitied a judgment against Soller or any predecessors or 
successors In· interest: or (viii) as of the applieable Cut-OffDnte, tbe Debt has been paid in full or 
setUed; or (ix) as ofth.e applicable Cut-.OffDate. the Seller has agreed to a SetUement with an 
Obligor, regardless of whether, the Seller has teceived any monies from the Obligor as of the 
applicable Cut·OffDate., or (x)"' an Asset is ~'duplicate record of another Asset sold hereunder or 
previously. Seller makes no representations or warranties regw:ding how many Unenforceable 
Assets are included in each Pool of Assets! although the Seller wlll review each Funding Tape, 

• • ~ " l 
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and wm make an effort to remove, prior t~) the applicable C\lt.OffDate, any and all AIISets that 

f • .. t --
would be considered ~ p-nen(o{Cea.ble AfsrL, 1 , ! 

I '•:i ': f . > 
"Wtrt Instruetlons, means the infonnation necessary for the electronic transfer of mon~es from 
the Buyer to the Seller or from the Seller to the Buyer. The Buyer's Wire Instmctions and the 
Seller's Wire lnstructloris shall be set forth on &hlbit C attached hereto. 

·\··· . . '.iit ,, . , if·i ,: 
' j'·· f:• • ~:!~ ; . \ .;'t ' 
':•: t,'''/ I • 

1 1" i : l' ~ ~ ~ J! f 

tl,. :· ·: '·0 ,. ~1;lCLE II 
. :. , 1. ;t>UR9IASE AND SALE OF 'l'HE ASSETS 
' I ' I 

·~ q·l '' 'I'J!~ I 

Section 2.1 Agreeme}tt to .s.~uand Pu,rch~se Msets 
' . i-<t·" . :: .:t I I I ; 

Seller agrees to sell, an4 Buyer agrees to purchase, each Pool of Assets to be listed in each 
Funding Tape subjec~.to :the t~ci,ps, provisions, conditions, limitations, waivers and disclaimers 
set forth in this Agreement. ' '. 

'1 t t 

Sectlou 2.2 Bgyer•s Riebt to Aet 
. -,. 

Buyer sbaU have n'o rlght to eommunkate with any Obligor o•· its agents, accountants or 
attorneys pr to otherwise ta~ any actioJ;t with respect to any Asset or any Obligor until 

- Rftor the applicable Funding Date. Buyer agrees, acknowledges, confirms and understands 
that Buyer shalt be responsible for the recording and filing of the originals of any assignments as 
the same may bo neoessatj, proper or appropriate and shall pay all costs, fee And expensos for the 
recording and/or filing of such assigmnents. 

Sectlon 2,3 Funding Tape 

' . 
Each FWtding Tape shall be dated as of the applicable Cut-Off Date, and shall be delivered to 
Buye~ on or before the Business Day prior to the applica):>le Funding Date. The Funding Tape 
shall be In a fonnnt acceptable to Buyer and shall irrclude the following information fol' each 
Asset, to the best of the Seller's knowledge and to the extent the infonnation is avnilable: · 

a) Seller's account number 
l ! , 

b) signing individ\tnl name 1 . 

c) business name (for Assets issued prior to 2001, business name may not be available) 
d) signing indiv'i'dual social security nuMber · . 
e) business address ~ i~ 
t) date the Asset ~as opened , lj · · 
g) oharge.off date' ,: . : 1• : 
h) charge-off balance .:; . • ·-:~ 
i) current balance ... ; ; 1'; • 

II t _;·2 I 1 .. 
j) last payment d~?te n ~ · i~ 1 
k) . last payment amount l • ~; 
1) date of tint ocourrenco~ofdelinqu~ncyl 

• Jq ~ L 
'I I I: ' I 

l: i' :d .: j 
'·' 5 
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l{f··· . ~~~ : !t it :~1 . 
m) home and bu~tizxesF te~ephone nurpber (these telephone numbers may be incorrect or out 

of order, Seller JVake~ 1lR represer-t~ti~ ,s to the accuracy or reliability of these telephone 
numbers). r:'.~i 

Section 2.4 faymen~ ofPuf~base Pr~c~ f;r_:" · -
I' ,I, I II''T\ ! • ( J~ •. ~ : . ' 

Buyer shall pay to Sel~c~ the P'itrchase Price on or-before 2:00p.m. (Eastern Standard Time), on 
the applicable Fund!n~ Date.' ?,~yment m\t~t'H ~ado in immediately available funds i~ U1tited 
States Dollars by w1re, fra.nsfer t.o on acco\lt}~ ~~·gnated by Selle!', and In accordance w1th the 
Wire Transfer Jnstmotion set forth in Exhibit C. 

', ,· :t , r ~ . ··~"•: : : ·. ; r: ~L t'·~ 
Section 2,5 Tet·mlnatfon Date-Extension of Agreement . 

.. ! . l 'l . 
. .• ·~ i •. . ' . d'l i : t !l;'ll \ ~ 

The terms of this Agre~ment shl'll extend ifth~ Buyer and Seller agree, in writing at leas~ 30 days 
o ' ' '' '" I ' , , .. , 

prior to the T~nninat~9.l\' Date;J) to extend. tl~~j tenn of the Agreement fo1' additional twelve (12) 
months, 2) to the Putfha.se Pri~ Percentag~ f?,r the extended Sale Period, 3) to the Ma-ximum 
Amount during the extended Sale Petiod, and 4) to a new Termination Date. 

:·:; \\•. ,, ~1:!1 . j t WI' 'I ! . . 
Section 2.6 Payment~- ReceJ.ved by S~Uer1r ~:r 

ltll~f ; . d-1 .: ! : I~ I' 
If Selleneceives any c¥its, payments o~ ~?th~· consideration distributed or paid by or on behalf 
of an Obligor with resP.e.ct to any Asset pJ:i\)r f? the applicable Cut-Off Date, and not reflected on 
the applicable Funding TapQ, Seller shall be entitled to accept ond retaitL such payments. Seller 
will then credit, refund or reimburse Buyer for the portion of1h.e ~nrchase Price paid, which shall 
be detennined by multiplying the amount of such credit, payment or consideration by the 
Purchase Price Percentage. · 

If Seller shall receive any credits, payments or other consideration disttibute4 or paid by or on 
behalf of any Obligor, with respect to nny Asset that has not previously been repurchased by 
Seller pursuant to Section 5.1 or 8.2, on or after the Cut-OffDate, Seller shall forward ancl/or 
deliver such payments to Buyer (without interest thereon from Seller) for six months following 
the opplicable Funding Date and in accordance with the fees listed below. 

Seller will forward and{~r deliver ·such payme.11ts to Buyer on the Payment Date in the month 
following the month in,which ~uoh amounts_were received by the Seller. Seller wil1 also forward 
a listing, which shall be' in an ef,ectronic fonri~t acceptable to Buyer, which wlll identify the 

• j, I· f '· 

Assets with respect t? which su~ payments 'f.ere received, the amount of each pa~ent and the 
date eaoh payment was !receive~ by Seller< Seller will fotWard and/or deliver such payments and 
listing to Buyer for up to 90 daY,s after the applicable Funding Date, with no charge to. Buyer. 
. -~ '• iii • Mli : . 

For any such credi~, p~yments~br other consideration received by Sellc!r and forwarded or 
delivered to Buyer on' any PaYJitent Date occjiirlng more than 90 days after the applicable _' 

• •1.( • I • 

Funding Date, the Sellf\I'·Will cnarge Buyer aJee of$10 per payment forwarded. Seller will 
deduct the applicable fe'e8 .from'the amolDlts due to Buyer, although tho list of payments will 
contain the full amount ofthb p~~ent receiVed from the Obligor. 

,. l . ' ·11 . 
I :::l .. ; : .. 'I ... 

. 1 . . :1! 
< ~, :.! 
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After the Payment Date o,cqurring_180 day~ after. the applicable Funding Period, the Seller will no 
.• , .1 t .. ·i 1 ·J •• 

longer forward any credi~ p~ym~9ts or ot~~r~C?l1S~qeration received by Seller to tho Buyer. If 
necessary, Seller will r~~~mably,~ooperntf! V(it\l Buyer to instruct Obligol' or debtor to send . 
payments, credits, or o.tP~E ~onsi4,~ratlon to. ,tp~:~uyer. · 

.'n: , ... i · ·d 1• lri •I 

If Seller has deposited· parrnents ~~ceived fr9~ any Obligor and issues a check or payment 
therefore to Buyer, Buyer ,shalt bear the risk that any such payment so deposited by Seller may be 

• . .• . \1 .t l • , • • 

returned duo to insufficient funds', Seller shall h11-ve a period of sixty (60) days after receiving 
notification of insufftcientfunds to notify Bu~f ,in writing that any Sllch payments were returned 

• 1 ;:.;, .. :.• ' r. ' ~ I" II 

due to insuffic1ent funds :and specifYing th~ amount tboreof. Seller w111 deduct any s\lch amount 
fro~ any amounts that, ~~- d.u~ ~the Buy~~a*.~~t\ined. above. Should ther~ be no ~ayment due 
to Buyer, Buyer shall prowptty P,.ay, but no'Jat~ ~han thuty {30) days foltowmg rece1pt of such 

I •• • , { • I I . I ' 

nohce, to Seller or to such en1ttyas Seller shall de~ignate, the amo\mt of such msuffic1ent 
payr,nent : 

I 

!f any Asset is repurcbased or retained by Seller pursuant to Article V hereof, Sellei' shall not 
transfer to Buyer arty cl·edit, payments, or other consideration with respect to that Asset 
regardless of when received. 

Section 2.7 Ext!nt ofBuer's ObUgatlons After Seller Repurchase 
l 

If Buyer receives any credit, payment or other consideration distributed or paid by or on behalf of 
an Obligor with respect to any Assets that the S~ller has ·repurchased pursuant to Section 8.1 (a) 
or Section 5 .1, Buyer shall provide to Seller, within fifte611 (15) days after the end of each of 
month, a report indicating the alll£1unts of payments received by Buyer in respect of such 
repurchased Assets during the immediately preceding mon1h and shall remit to Seller such 
amounts Within thirty (30) day~ after its provision of such report, except that, with respect to any 
payments received during the .fiscal month in which the date of repurchase occurs, such report 
and remittance shall re~~ct o~!Y amounts received on or after the date of repurchase. 

Buyer shall 11se good faith, commercially reasonable efforts to identify and forward to Seller, 
· within fifteen (1 S) days after t~e end of eac~ of Buyer's fiscal months, all written correspondence 

received during such fiscal month by Buyer, with respect to repurchased Receivablea that are 
relevant to Seller's rec~ovecy,of ownership thereof. 

•·'!~; , : ::;~ ~~ •f !;~ ,· 
, ·\I r • ~ ';:<1 ' t 't\ 1 

:::~: !,1 ' :! '!iii 
. :: I; :i .. : ;:.)~ ~ lf tilf .. .. .... ,. ~r 
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Section 2.8 Cootnet P~rs~O. Notification 
. >·• • ! I 

The ro.11ow~ng perso~s ~ral\,~~;the cont~ct person for post closing payment and documentation 
admintstratlon: :·;;1.: :• 1 .. i·ld . I ) ! : l 

,.,. ' 1. . •. ,.}, ·I I( I' 
Seller Documentation Administration Contact; 
Name: MaryD~noh~.~· tl . ';: 1 ;-j;,:·. Phone: (215);444-5877" · 
e-mail: mdonoh~e@!I~Yanta.com . 
Address: Advapta Ban~ '(;orp. i: . ; b 

Welsh and Mc.I\ean Roads~ :· 
Spring ~9us~~·~A l9477~~~:44 

Seller Payment Pro~ssjng Co~tact: I .. , 
Name: MaryDon?hu~ ·J 1.!ditl ;:· 
Phone: (21 S). 4~4-58_77-P, 1 1 11 f.l 11 : 1 • • 

e-mail: . mdo~ohue@~~V,anta.com: . ~~-
Address: Advanta Bank Corp. , 

Welsh andMc:Kean Roads · 
SpringHouse, PA 19477-0~44 

Buyer Customer Service Contact: 
Name: 
Telephone#: 
Fax#: 
Address: 

e-mail: 

NatalieBlack ; 
248-737-1300 ext. 234 
248·932-9814 -~ 

i. 

... 
30955 NorthweStern Hwy 
Farmington Hills, MI 48334 
nblack@federatedcapital.com 

• ;I. . •. ;,, . •. 

Buyer Documentation Administration Contact: 
Name: · 1 anello Sagmni 
Telephotto #: (248) 737-:-1300 ext. 210 
B~mail : · !sagmanl@federatedcapltet.com . 
Address: 30955 Nor~hw~temHwy ;., "'!. ;' 

Farmington Hills, MI 48334 ·· 
. . ; :,! •: '· !!!', ;• 

. ' :~1 :-: j!;\ . 
• . • • ,, . tJ , • . . • 

Should there be any change 1n -the contact persons, the pa,rty w1th the change wUI not1fy t!le other 
party at least five Business Days prior to ~h~~ffective date ofthe change and specify the 
iofonnation related to the l)ewh mtact persdh:. · 

• .:.! l· 1ji . 
-~.~ .. ~ jlr 

. •1 .I :j' 
i :.·· ~-, , : r 
;~·-/: Jj 'Ji !

1

t; ·I ' • . . ··, . , I I ~ . 

·~<~:;- .:i-~ ·: f! ·j ~."• s 
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Section 2.9 ~eller tf~J.o~ate. ~ecords :; i 1111 ' :. , 

.;'·;J t . : :·:'<~ . . ·; ; j;,, ! .1 • 

Seller agrees to take all approppa,te steps, t9 ;i~picate on its records that the Assets have been sold 
to, and are the property,.qf. Buye,t;. and shalLr~fe~ all Obligor phone calls to Buyer. For twelve 
(12) months following the appli~,able Fund!QSJ{n~e Buyer shall forward all Obligor 
correspondence to Buy!lr,, ,Sell~.:may in it~ dis,c~etion Pl!rge the Assets from its servicing system 
after twenty four months;. from t!t,e applicab~e ~~nding Date .. 

• ~'. <\;• t • I . '1'. ! • : • t ., !i'· I .: 

Section Z.10 Buyer Notirtcaf.~~n to Obllgors . 

Buyer agrees that wit~p' ~0 days. of the appli~able Funding Date, ·Buyer shall send writtett 
notification to. all Ob~~~~$: in9}~~ed in su:c~~9~1 of ~ssets, inf?rming s~ch Obligors oftl1e 
~sfer ofthe1r accoupy~ th7 1!$~yer~ St~cP, q?1tficabon shall dtrect Obligors to forward all 
payments and correspondence. directly to Bnxet . .If necessary, Seller will reasonably cooperate 
with Buyer to instruct O):!Jigor'or debtor to selj.d payments, credits, or othet· consideration to the 
Buyer • · ,; :.; ] ., : 1: ·,! :;0;;! : ~i : li! 1 '.: ' 

! l:.hOi:·. : I ~ •! ifl~ '. ' ~ . : i . ~:~ . ' : ·. 
· ;}I ';• : "'·· i~~t;\ ; . .o}~'.f.ICLE lll 

. T~Sii]t~ OF. ASSETS AND ASSET DOCUMENTS 

Seetion 3.1 Aulgnment of Assets 

On each applicable F\t~ding Date, after Seller's receipt of the Purchase Price, Seller s11all send to 
·Buyer one Bill of Sale and Assigmnent for tl1e Pool of Assets purchased on such date hereunder, 
substtmtially in the form ofExhi'bit B attached hereto, executed by an authorized representative 
of Seller. The Bit! of Sale and Assignment sllall sell, transfer, assign, set-over, quitclaim and 
convey to Buyer1 without recourse, warranty or representation, except as provided for in this 
Agreement, aU right. title and interest of Seller in and to each of the Assets sold, and the right to 

. collect all principal, finance charges, fees, and other amounts due under the Debt(s) or other 
proceeds of any kind, paid or collected for payment thereon after the applicable Cnt-OffDate. 
The Bill of Sale and Assignment shall have the same effect as an individual and separate bill of 
sale and assignment of eaoh and ev~ Asset. · 

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

Buyer agrees, ack.nowledges;•cpnfirms ~nd understands that Buyer shall be responsible for the 
recording and/or filing of th6: otiginals of any such assigrunents as may be necessary, proper or 
appropriate and shall. P!!-Y all .C'Ssts, fee and expenses for the recording and/or filing of such 
assignments. ' :,~ ,u :. : . Htil ' .. : I 
· : ~ .•. (q rr ~;u . . . ! 

To the extent required underit&e Uniform:Cominerciat Code to perfect the sale of the Assets 
hereunder, Buyer is authori~ to file a ucC-l financing statement in the fotm attached hereto as 
Exhibit F, which shall be appi:9ven by Seller. Buyer shall provide Seller with prior notification 
l;lS to wlten such filingwi,Jt t~~ place, , ; f I!: · . 

. . ·-~: l i · ; j! ~:·,·~:~-1 · ~ '! . 
,., j ,,_ !j.·;l.. I :1 
_., ,r l :. •):~ ' :1:· 

I. ,; : ,J~!I' , I • :•j 
:; " ', . lj:IN : : il. 
' : ·i· ; . ; ; :j:.~ ·. ' 1·1· 
'!, f; .'· !: · : •:·,i{( , · I ·!) 
. 1\ •• ?•' '• Jt ' . I . 
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Section 3.2 

. n:: .. :· .. ! r ilii '.i.,, ... ; .. . 
. . '!' • • ; ; ~ 

Seller wltl provide Bvi~~nce,p,findebteq~rs!!,in .i~s possession to Buyer in electronic fo~t, on a 
compact disk (the "Dq9,t?m~~~ion CD':)1 ~~~~in ~0 da~ following the every third Funding J?ate, 
at the fees indicated below . . IfBvidence of Indebtedness is not contained on the Documentation 

• ,.11 , , ,' I , I J :lot. ' ' 

CD, hardcopy documents ("Hardcopies'~) will be mailed to the Buyer upon written req~est from 
Buyer to the Seller, (wl;ich ~ay be sent el~etr~nically) for the fees outlined below. ' .. ,_-t. 

'~:he Documentatio~ J:;J? .. wiU.~Rntain cop~~~:~f all available written applications and the last 12 
account statements 'Y.Nch "'Y.~r§, deliyer~ \O 1the ,Obligor prior to the charge-off date for each 
Asset.- Each Docum~n.,tatiOJ1 ;SfP wfll be sol~ ~~1Buyer at a cost of$3,000. Buyer hereby , 
acknowledges that the,.J?ocum¢ntation CP. captains the applications that the Soller has avatlabte, 

I '• ·II• •• I •I !j . • 

and will generally not .c~mtain .an application for enoh Asset that is pm'Chased by the Buyer. 
• ·. 1.· I · I' "'• . I I l t .. ,.r ':' ' 

. .·• ··t ' . . .. i I I . ·' I I h .. i·~· 
Buyer shall pay 'for i\1e Do.cumentation CD at' the time that the Documentation CD is ready for 
delivery to .the Buyer., Such p~'yment shall be ~ado via a wire transfer, sent in accordance with 

• ,, • t ~ ' I • l ~ 

the wire instructions for. the Sell or shown in Exhibit C nt1aohed hereto. 
• ' " ' I• • l'j,. ~: • ' ' a... t ' ljo • • , • 

Buyer hereby acknowledges'that Seller,doe~ rtot have applications for As9ets that were 01iginated 
, t t I 1 "' \ I ,; I ' .or , • 

in or before 1998 ~ ~ccount~tatements ~~~~to January 2000 wilt not be available on the 
J;>ocumentationCD<r:·:· · :~;;} .. :, l !L·.•. 

Section 3.3 Hardcopy Documentation 

" Seller shaU provide Hardcopies to Buyer of applications and account statements that are not 
available on the Documentation CD, in its sole discretion and upon written request from Buyer, 
and will charge. the Buyer $35 per application, statement or document provided. Seller will not 
be obligated to provide Buyer Hardcopies at any time after the date which is 180 days from 
applicable Funding Date. · 

If lhe Buyer chooses not to buy the Documentation CD, Seller shall pi'ovide Hardcopies to Buyer 
of applications and account statements, in its sole discretion and upon written request from. 
Buyer, and w11l charge the Buyer $35 per application, statement· or document provided. Seller 
will not be obligateq t~ provi~e Buyer Har~copies atany time after the date which is 1~0 d~ys 
from applicable Flmding Dat~j Buyer hereby acknowledges that Seller shall only prov1de, tf 
available, the application and· ·~P to 12 cardholder statements. 

~ees for Hardcopi~·~aybj~ltted: o~t ~f ~ounts duo to Buyer.pursuant to Section 2.5 of this 
0 .. ' • • Agreement, unless .otherw1se, agreed betWe~n Buyer and Seller . 

... ; • : •i(~ ·! ; { ... t ' 
Seller shall provide ~1.1 avail"'~le requ~d-~9cuments within thirty (30) days of Buyer's request. 

· If requested, Buyer.~lll confli,m receipt of£4e.l!ardcopies. Seller reserves the right, but not the 
obligation, to retain 'cbpies ~fall br any portion of any Asset document(s) delivered by Seller to 

' ,.~ I . ? Buyer. . ! ! ~ '· · ; : ' 

+L' .fj I. ,;,li t!:. 
; . : ··.~ I ;;:: .' 
: ;,-•; ).i~ i·l•• i 
! •, • (!"I ." : :( _' · 10 
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Section 3.4 

-· 
. · ·~:~ .: 

'' ,,. tli'1 q I . ..• l ' f I , ' 

In the event that Seller is unabl& to locate any requested doct•mellts, Buyer shall prepare and, lf 
reasonably acceptable,, Seller ~h~}l sign anq rel.~"' ,to Buyer a Confirmation of Assignment of 
Claim similar to that evidenced in Exhibit D ittached hereto at a fee of$25 per Confirmation of 
Assignment provided., Sell~r sfudl provid~ ex~cuted Conflnnation of Assignment of Claim 

• · • • h · • , , t , I ,lo,J • 

Wlfhin thirty (30) day~ P:S~uyer;f delivety1of py ~c~urate and complete form of confirmation. 
::·.~r· , · . .- · l··l ; to ,·~ · I 

Section 4.1 

. , ;;. _._.. , \l 'I , , -,, . · 

. . ~ :·i l·i·! ·1 \!. ,. : i ·r :". 
AR'l'ICLE IV 

SERVICING OF THE ASSETS 
. : . :. ' l!,( ·, . 

• , ' ,• 'I 1,·! ; • 

Interim Servicing/Buver Bound . 
. . . . ~ ~ ,, 

' . . . 
Until1ho applicable F.utrding,bate; Seller shall. continue to service the Pool of Assets. BUYER 
SHALL TAKE NO ,;\crloN'TO COMMUtUCATE WITH ANY OBLIGOR OR ITS 
ACCOUNTANTS OR',ATTORNEYS'OR:ENFORCE OR OTHERWISE SERVICE OR 
MANAGE SUCH A~SETs,PNTIL-AFTERTHE APPLICABLE FUNDING DATE. 
BUYER SHALL TA.'f{E No:l,criON~ :¢XCEPT WITH PRIORAPPROV AL FROM 
SELLER. TO COMMUNIC'ATE Wlm SELLER•S INTERNAL COLLECTION & 
R-EcovERY GRoup'oa o:PE.RAnoNs cR.ouP oR EXTERNAL coLLEcrioN 
AGENCIES UNLESS AN-D UNTIL THE PURCHASE PRICE DUE TO SELLER 
HEREUNDER HAS BEEN PAID IN FULL. . . ,. 

Section 4.2 Buyer Seryiclng Requirements/Comnlli!;n~e with nll Laws 

Buyer,shall be responsible for complying with alJ local, state and federal laws, if any, with 
respect to the ownership and/or collection of any of the Debts from and after the applicable 
Funding Date including, without limitation, the obligation to mail a notice addressed to any 
<?bligor at the address shown on the Funding Tape and notifying the Obligors of the transfer of 
tJle Debt from S_eller to Buyeq f; . . 
: . . : :. : .1~ . ~: ~ : 

•. :, : ' if . ~l • 

.. , Vi-: . J·~ . Jf .. ! 
rj-~ : : d!J! . . · A,RT1CLE V 
.Lf : ~~UR~HAS~::q~1ASSETS BY SELLER 
. .• r, , ., .. , . . , J; I . /; ;:~.:. .r".~~ . ~ ;c .. :· :=::: , .. 

~ecti()n S.1 Seller's'Rlglit to Retain 'of,Repul'eha~~ Asset(s) 

i,r ~eller d~tem:inei~t~!.!~~ r~~onable. d!~~)l~(o~i that (a) there is~ pend.ing or thr~tened ~it, 
actton, arbttratton, barikfuptoy pl'Oceed!ng or' other legal proceedmg or mvestigatlon relalmg to 
the Asset or any Ob)~gor fo~ ~tlch Asset, *~d.:n~ming Seller or otherwise involving Seller's 
interest therein: in a1mannet \idacceptable~to::seller, or Seller otherwise detennines (in its 

· £I!· 1-.~ · :: !r···: l~ · . r· 11!1:• . .I· , · 
!);'· : . I ' ·1 ' ~ ~~~~ • :; · !.,-,, · -· ·11· ;·~ • r 1 11'' ,, ·'j 

. • ::( :· i l ~; i .: i J'll .;! J 
. ;·:· :) :. .:; ;ill I . ' 1'1 I ' 

., I_ j • . ·-:.. : ; :~ :--i 1 
~ ;• l • '. \ 1 ~!i . . : ! : ~~~ · 

.• ., 

i ., 

~::. .,, ,. 
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reasonable discretion) ~bat S\lCh n.tattor canq«?t
1
b? resolved and/or that Seller's interest cannot be 

adequately protected withou~ S~ller owning such Asset; or (b) Seller has agreed to a Settletnent 
with the Obligor prior to, t~e ¢¥kPffDale, r~i.ardless of whether the Seller has received any 
monies from the Obligor prior t? the Ctlt·Off p~te, then (i) priot· to the applicable Funding Date, 
Seller shall have the right but not the obligation, to withdraw stlch Asset(s) from Ute F\lnding 
Tape and from the Bill of Sale and Assignment, and retalt1 any such Asset or Assets, or (ii) after 
the applicable Funding Date, Seller shall hay~ t!te, right, but not 1he obligation to repurchase the 
Asset or Assets. . .:;: 1 { ;- 1 ; • • • 

If such determination.!~ tn~4e ~er the a~p1l~c~~le, ~unding Date, upon request ofBuyet'; Seller 
will provide Bnyer. re~~op~~~,~.~pportin~. d9cum~ntation of such pending suit, action, other 
adverse proceeding, .S~tt~~m~11~~r paymer~.,aF,:~ngement. Upon Buyer's receipt of reasonable 
supporting documentation, Sell~r shall repurchase suol1 Asset no later than thirty (30) days after 

• • I ' ' •'•' • , ;, •,' \ I , • 

its.provtsion of suffic~~rt evi~ei!:ce to Buyyf·' ;:_\:Vithin fifteen (15) da:ys of receivit1g the 
R~purchase Price noqn: ~~ll~r, ~~yer shalJ :~e<wnvey the repurchased Assets to Seller using the 
same form of Bill of~.aJ~.an~ Nsignmen~ rs~~ t? ~ransfer the Assel to Buyer and release its 
seyurlty interest on ll9.Y. repurc.p~sed Ass~ts;1 f{!)wevor, Immediately upon the Buyer's receipt of 
funds from ~eller, Buy~ ~ha~t,~ease all ~J:j.t~~~ ~hh the Obligor relating to the repurchased 
Asset. , , . · · · 

If, after the applicable-Funding bate, in the very unlikely event that a court of competent 
jurisdiction has certified a class: or subclasses and iSS\Jed final judicial approval to a settlement or, 
following a determination on the merits, has entered an order, by either of which Seller or its 
agents are obligated to repurchase the Assets and (1) credit the Assets and/or (2.) change the 
tenns oft he cardholder agreement to which the Assets relate, then Seller shall refimd to Buyer 
the amount paid to Seller by Buyer. net of any collections received by Buyer after the applicable 
Funding Date for the Assets in issue and repurchase such Assets. · 

ARTICLE VI 
NO RIGHT OF REPURCHASE 

OTHER THAN SELLER'S RIGHT TO RETAIN OR REPURCHASE AN ASSET PURSUANT 
TO ARTICLE V. OR TO REPURCHASE AN ASSET DUE TO A BREACH OF SELLER'S 
REPRESENTATIONS PURSUANT TO ARTICLE Vlll OR OTHERWISE MADE BY 

I ' •·, •! · . , • 

·sELLER HEREIN, NEITHER SELLER,~qR BUYBR SHAIL BE ENTITLED TO REQUIR.E 
THE OTHER TO FACILITATE A REPURCHASE OF AN ASSET FOR ANY REASON. 
BUYERACKNOWLUDGES ~AGREEs THAT SOME OF THE DEBTS MAY BE 
UNE~ORCEABLB MSET$ AS DEFINED Rf THlS AGREEMENT. lT IS BUYER'S 
INTENTION TO HA VB AN't. SUCH uNENFORCEABLE ASSETS REPURCHASED OR 
SUBSTITUTED BY sELLER WHICH SELLER AGREES TO DO JN ACCORDANCE WITH 
SECTION8l(a) >L .. [ .;1·,;,: . • ij :l1'1 .. . · . 

• f ' ' · :'j ~~. i ! ' ~.i;J~ ~ ! !! } : 1 

. )::;1 ;;: i 'i:~ IL•:!ll! i 1 

. :. t r-. J: . · :;~~ . I ; fl. ~~::1 · :. 
.. , ~ ;ij· . I ; :· j: : , 

-;' i <:\! ' _:)JI;j . ' 
. ' ; ~ ~ ! ~ . :1 ( ': 12 -

.J. 
'· 

~i q 
.I. 

: ' I :,1 d 
I 

·, i j 
I I .. I 

!.!! -1 ' 
<':': 'I. ~~ ' '• 

·-··- ---:- · -----

FCC85 

I 
I 
I 
J 



I. 
' 

I• 

I I 

I I ' ll; ' ! ~. • I ; ·:~ 

' ·f,• .• lf ' 1 : ~ '·'· 
. '. :r. , .• ~·t·; . 

• ~ · \ ·t~ • '~ ; 11; i 
· · · :?L.. ' ·.c: t'; 

· *~. -.~.t~ r~··. ft.: ·· ~- -. · ---
.; i ' 
I ' ! , 

i ' 

t,: f o ~( • I 

ARTICLE VII 
REPRESEN_~~':t;IQ!iS, W ~TIDS AND COVENANTS OF BUYER 

I 
Section 7.1 Buyer ReJ?rtlSenta.tlops, Warranties and Covenant§ 

I ' .f l 1 f i t, · . j > til I • , 

Buyer berebyrepre~t~, warr~mts and co~en~t~ ~Seller as ofthG Closmg Date and each 
applicableFundingDa,tethat:1rt . , I ( ['IIi , . 

· •"• 1 ;, ·r ~! ; , I .• • 

(a) . Autborlzntlo~ t' ·~ .:J:i 

Buyer is duly and lElga,lfY authorized to enter,into this Agreement and has complied with all laws, 
rules, regnlations, charter provisions and by IaVIs to which it' may be subject or by which its assets 
may be bound and the undersigned representative ~s authorized to act on behAlf of and bind 
Buyer to the terms of.t9i~ Agr~~menl I;;) j ;:: .... · · 

1 .,, •• :, t: ' ~ 1•1 "'
1 • ,,': !~~~ t ·;~~ • 

(b) Binding Obllg~tiou~ .,.,,, · . . 

Assuming due authorization, execution and ~:livery by each other party hereto, -thls Agreement 
and aU of tho obligations ofBuyer'her6llllder are the legs~ valid and binding obligations of 
Buyer, enforceable i11 accordance with the t&.ms of this Agreement, except As such enforcement 
may be limited by bankruptcy, insolvency, reorganization or other sf111ilar laws affecting the 
enforcement of creditors' rights generally and by geneml equity principles (regardless of whether 
such enforoemont i-s considered in a proceeding In equity or at law). . . 

(c) No Breach or Default .' 

The execution and delivery ofthis Agreement and each F\mding Staten1ent and the performance 
of its obligations hereunder by Buyer will not conflict with ony provision of any law or regulation 
to which Buyer is subject or by which any of its assets may be bound or conflict with or result in 
a breach or constitute a default under anyoft'he tetms, conditions or provisions of any agreement 
or instmment to which Buyer is a party or by which it or any of its assets may be bound, or any 
order or decree applice.ble to Buyer. 

(d) Nondisclosure . l.,,.r . : 1'': •~ 
· , •: · "i- . . i ~Iii i ' ,,. . l ., , , 

Buyer is in full compliance with its obligat,ibils under the tenns of any Confidentiality Agreement 
executed by Buyer'to review tlie inforrn~tio~\nade available by Seller to Buyer, and the tei1J'IS 
thereof are hereby incarponit~d herein sUbj~ to Buyer's ownership rights and interests acquired 
~y Bttyer hereunder; i·l , : · : },:~.l I : ·IW . . :'~ .;;· .. ~~. .. ·bf .. 

H. I •• r~ r> · . ~· ·, · 
l ' tl .I )t :1· . • :~ 
I '·:· : '! ... ~, t :\ ) • ··., • . . ,. '. • I:. ' 

' • : ·. "• . I .I ·~· l . . .. .. ;.:., . ' ~, 

• · lw :· ": 
~ trl; , F M' 

. {i!} ! .. :r;· . . . Iii ~~~-~ ~ . 
·, ~ .•. 1£•j1'~ . I~~;.' .. .. ' I , , , . 
'<~·· ~"-~ • I ~ ,, ;· . ' ·' .~ •..• , . ,. I : t : 13 ' ·~· ./! . ' .,;_ . 
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(e) Enfol"cemeutfLegal Actions , , 
1 I ~ • ~ t 1' • f ( :;.- I '• J 

Buyer covenants, agreb: w~li'nts and ~epl-e}ents ihat Buyer shall not institute any enforcement 
or legal action or'proc~eding ~ri the mun~ p~Seller, any subsl~iary thereof, or any setvicmg agent, 
or make reference to any of the foregoing entities in any correspondence to or discussion with 
any particular Obligor regar~i,ng enforc,ernent or collection o!th.e Assets. Buyer also represents, 
warrants and covenants not to take any enforcement action agaiJ1st any Obligor that would be 
commerci~lly unr~~s~nable, .!:!rd Buyer $all not misrepresent, mislead, deceive or otherwise fail 
adequately, to disc}p~c. .t~ ,an.yparticular Obligor the identity ofBnyer as the owner of the Assets~ 

< . 
'· 

Buyer further rep~~e,nts, 'Varr,ants and ~v~nants not to use the name of the Seller, adopt, exploit, 
or allude to Seller or nny servicing. agent or any name derived t11etoeftom or ooufusi11gly similar 
therewith, or the ~me o~ ~~Y.. other lo~ -~t~t~ or federal agency or association to promote 
Buyer's sale, enfqr~!fl':'!\4 q~>llectio~ or;~agement ofthe Asset£. Notwithstanding the 
foregoing, Buyer, may us~ _qt~. name ~f !he~~ller fo1· ptuposes of identifying any Asset in 
communications w~tb qbligor in order tp.~ll~ amounts O\ltslandit\g on any Asset, in 
connection with filing suit upon any ASsq and in connection with safe of any Asset (subject to 
the provisions of Section 1 i.L of this .Aireement): 
Buyer shan not represent that there is an affiliation of agency relationship between Buyer and 
Seller, nor shall Buyer state or represent in anyway that Buyer is acting on behalf of the Seller. 

(f) CoUeetion on Astet 

Buyer ond Buyer's agents will at all timeS comply with aU looal, stato and federal laws and 
regulations applicable to Buyer i!lC1uding, without limitation, the Bankruptcy Code

1 
the 

Consumer Credit Protection Act, the Fair Debt Collection Practices Act and the Farrand 
Accurate Credit Transactions Act (FACTA). 

(g) Restriction on Use of Names 

Buyer agrees not to tlSe the name of any Obligor for any purpose other than in cot1junctiot1 with 
tho collection of the Asset. . . ; . 

( I• • .j • ~ I I . r... . . 1 I·. I ·: 1
,1 f. I 

Restrlctl~e . .'~n C~'ntact with ~r~lel . (h) 

' ' ':. ~· ! J ~ t 
Buyer agrees tllat it will not disclose- ~he name or the telephone number of any enl})Joyee, officer 
or director of the Seller~: without the'Selter;s prior written pennisslon, to any party includi~ any 
Debtor, Obligor, subse<}Uint buyer ci~dMirrepresentadves or any other person associated with a 
Debtor or Obligor. Sho\l{~ any Deb~~Rbligor, their representative or associates wish to contact 
tho Seller, they should call Seller's CuStomer Service Department at (800) 105-7255. 

I
ll ' '' • I; t1 : . 
f l g .. 
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.: · • ii:..:. r~:d:;. ,, .. :m .: · .; t ) ·11::1 ,·, ... 
(i). Net Wor~tl · ·:· ~il l'' ,. ):Jij ·; ... : ::!·;:[ : .. 

I • ·; :' I ·~ 4,, ·, : 1 '. ·1 ~:·\ i . . ;, f tj : ',., !' t ' 

Buyer represents ·~Jld.~~Fr!l}lts;~}at i~ has a, ip1Himitin net worth of not less than $7,000,000. This 
representation sh~~l su~~~IY~ ~!l~lj Fundins J?a,~1 f~r.five (5) years. 

·• :;.·'r';. :. r Ill ' · 'a' 1i1; P, · 
Upon request ofSell~f. but n,~:m~re frequeptlY.· than annually, Buyer will cause to be delivered to 
Seller as letter co!ltai~irg a :reg~~entatio~ ~~~p~m~rmation the n.et worth of the Buyer. 

:·:.. ·~. 
(j) Buyer Insur~nce Requirements 

r · · :-;1:: · · • ·p•i, · · ' i· 'li , 
Buyer shall, at its sote:io~t ·ana"expense, procure' and maintain in full force and effect the 

.. ' . . il··. . • I • ~.. • I ' ~' I I • I • • I 

followmg tnsurance coverage With an insurance earner whtch 1s at least "A" rated by Best. 

t; 

Error and Omisisons 

Generat LiabilitY: : · 
• ll:li h t; • ; :, 1:' .; o • 

Exco~~ p~b,l1~i i. . 
' ' ~ ' 

, , $2,000,000 Aggregrate 
·' . n ' ~· ' J! ' • • • 

'· . 1 1j 1~ ,;~iooo,ooo General Aggregate 
·. $2,000,000 Product Aggregate 

. . • : $1,000,000 Bach OcctU'rellce 

: 1! · :: 1 ~2~000,000 Eaclt Accident 
$2,000,000 Aggregate 

I 

, I 

Buyer shall provide Seller a oeitificate of insurance evidencing that such coverage is in effect 
prior to execution of this Agreement All certificates of insurance shall be amended to name 
Seller and its affiliates as additional insured parties, and shall require that Seller be provided with 
at least 30 days advance written notice of cancellation or material change in the stated coverage 
of such insurance. Amended certificates of insurance sllall be delivered to the Seller at the 
address designated by Seller, and approved ,bY Seller's insurance department prior to the 
commencement of any collection efforts by the Buyer on the Loans: Buyer shall furnish to Seller 
renewal certificates of insuran(ze, on an annual basis, until all collection effmts with respect to the 
Assets have ceased. · · 

~ ;Buyer will, upon wrii}en ret).\t~st of the Seller, provide Seller with evidence of such insurance 
:coverage, on an annual bssis,:imtil all collectioiteffotts with respect to the Assets have 
tetminated: · ·. : ~~ : { ;~ · : ' ;i 

• ' : ':' : )1,• ' I , 1 ,f 
' ,: :. J ~i : 'i',f ; '; • 

: ; i I ,., .. 
. .• . ' i• !i ' '[ 

• · ; ' d :. J ' ' • • 
· · i,. ,;i' :·: ·:~f· ARTICLE VIII 

REPRES~TATidNs,w.ARRANtms AND covENANTs oF SELLER 
I . ~' ·!:'{'}j; ,,: ·,:, l~,. . . . i :•IIi :: ;.j.: 
Section 8.~ Co~e~;IIUfs of:sener : .I i ;I. ; !f'. 

j • '! • • 'i ~\1' . i ~ ' ' { 
' *·i : ;- · ~~J.· l'. ~:!t. ~ i·: . :d l 

Seller he~by or'~~~r:sr:~ter, a~ OY~r ~~rslng Date and each Funding Date: 

· ... ·.;;::~,, •1: ;'Hj} 1. , .1 \ ;1 ' .l . 
. : ~ ... h , . . · 1 ; .~. ·t ·, ·~ .. , r. . 
:ol·· ' '· .')· I L i•!". · : ; · · 
. ; : : ', , .: : . :· ,~ ;.i .~.::.'t· = , i :. •• . :!. ·ts· 

;. ' : ': • - ~ : .:· !'t .,, 
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. .. 
. ·'11!1 !: '•111-i .: . ~! ].; .'! ., 

(a) Unenforce~b,~As.~et :;i!! , : 1 h 
I .• i, '' • 

·L •• '• ~ :t1 f . • ~ I \ : ' 
For any Unenforceable Asset as defined in Section 1, Seller agrees to rep\n-chnse such 
Unenforceable Asset, and to refund to Buyer the Repurcl1ase Pdce calculated by multiplying the 
Purchase Price Perqen,tng~ times) be Curre11t B,~lance of the Asset as sho:wn ou the applicable 
Funding Tape, net 9~ ftllY coll~tlons receiv;ttd.by ~uyer aftet• the Funding Date, on the terms set 
forth in this Section. 

' 
i 1 (1) Buy.er .s~~U hav~j80 days io.llqwil)g each Funding Date to notify Seller of each 

Unenforoeable Asset with i·espect to which 13uyer'seeks repurchase. In conjunction with such 
noJification, Buyer sh{l\l; ~l!PPlY\~~ller with ~~sonablo evidence that each Asset for which Buyer 
Is requesting repmchase or reftmd is an Unenforceable Asset. Seller shall determine whether 
su?hAsset is indeed .~n_;Qn.enf()rceableAssets. If. Seller, based on its reasonable discretion and 
the evidence providerl;.,p,Y t.\te B~yer, determin,es t~at such Asset is an Unenforceable Asset, t1ten 
Seller shall reputQhas¢.~ch Un~nforcea~te ~se~ ,within sixty (60) days of Buyer's notification 
a~d provision of suffi,citlPt evi~~nce ofl).qe.nforc~able Assets. If Seller detennines that such 
Asset is not an Unenfc;>I:C.eable..J.\sset; Sell~~ wi)l n,otify Buyer within sixly (60) days of Buyer's 
notification. ·· : \ :!1 , 1' · :.::11/ ~ •; · d \ ~·.f :i!: 

I · •; i·. '~' ,;if 
S~ller shall not be obiig~ted ·to 'make payment on an Asset by Asset basis, bnt may elect to pay 

such refund in no mote than two payments. · 

(2) Within fifteen (lS) days ofceceiving the Repurcltase Price from Seller, Buyer 
shall reconvey the repurchased Assets to Seller using the form ofBill of Sale and Assignment 
aUached hereto as :BxhibitB and release its security interest on any rcpurohased Assets. 

(b) ~eller will not contact any Obligor or take any action witi1 respect to an Asset after the 
Funding Date, without Buyer's prior consent, except as required in Article V . 

. . 
Section 8.2 Bepresentatigns and Watrapties of Seller 

Seller hereby rep res en's and :~arrants to Buyer as of the Closing Date and each Funding Date: 
! . ! ;J: . . !~. - i : :; . . 
(a) Ownershlp/~~tborlt~ . ' 
.Seller is tho sole ori~ator arid owner of all right, title and Interest in and to the Assets, free and 

'. •• ,. . I I 
clear of all liens and ,eJtcumpr~nces, as of tho· applicable Funding Date and has the right to 
transfer Seller's interest therem.to Buyer on the tenns and conditions set forth herein. Seller has 
~ll t·equiaite power in~ autbo~tY to perfo~ ~ll,obligations under this Agreement and to execute 
all ins~ents and otli~r documents contemplated to be executed and delivered by Seller to 
Buyer in coMection ~erewith1 ' · ~ ~- ; : ' . j . ~ . .;· .:. !· ' (': . . 

·:-, 1: • :i;~. : ~ f ·. r • 
~,'~ ,; . ;~,;-'j . I • .( 

. . . ~ ;~ :. r-i . : , 
!;-·!·. " lf;'l'' . ! I ~ . I i • 

't. ,' ~; ~1: · ~ ,· ; 1 • I • • 
J' ·}. ; :· · II f 16 
,· · i + ! r :~ .• ~ ;! ~ . :: :• 
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1

,1' (j .,. • ~11~ { I ... : l J.. f ;, 

1: :· ,~ri··~~· ·. / ·;cl 
;' , , c:·.~ · . ··!.,: 

·~! tt1~ ·~· ~ itl . 
1':!!1 'o 1 ., r 

! I ,i'l\ . !iJ! 

·I • ,.) ,. 

•· t: r.~; .·~~···: 
{b) Blndlug Obligations . 
Assuming due authorization. execution and delivezy by each other party hereto, this Agreement 
and all of the obligati9ns ~f Sel\er hereund~r l!:re,the legal, valid and binding obligations of 
Seller, enforceable in ~ordanc;e with th~ terms of this Agreement, except as such enforcement 
may be limited by bnnhuptcY. insolvency, 'reorganization or otlter similar laws affecting the 
enforcement of creditors' rights generally and by general equity principles (l'egardless of whether 
such enforoemen~ is ~~qside~}.~ a proc~~~pg in equity or at law). 

(o) · NoBre~~h~i~~r~~i~ '· ... ':-.: t •li. 

The execution and delivery of this Agreement and. the perfonnance of its obligations hereunder · 
, l 1i,•r•. I lih , . 11 ' 

by Seller will no~ .cj:m.fl.J~t witl?.,,f,lYProvj~ion .of ~my law or regulation to whtoh Seller is subject 
or by which any of. it~ ~~sets m,tj-Y be bo\lnd o~ confllct with or result in a broach or constitute a 
default under any,,of ~~~~ tenns; conditions or provisions of any agreement or instrument to which 
Seller is a party, or' any order or decree applicable to Seller. 

(d) In the orlgination and servicing of each Pool of Assets, Seller has complied in all material 
rC~~pects wltll federal and state laws. 

(o) Soller represents that to the best ofScller's know1edg~ the infonnation to be provided on 
each Funding Tape will be a true. accurate, correct and complete identification oft he applicable 
Pool of Assets in all material respects. · 

(f) Seller ceased, or will cease (as applicable) accruing interest on the Assets after the 
ohargo-off date. 

(g) The Assets are being sold servicing released, are not assigned to any third party agency or 
attorney, and aa of the Funding Date are not subject to any third party claim 01' contingency 
arrangement. 

(h) The Seller ltas no obligation to make future advances on any Asset and there are no rights 
of of.fllet against the Assetby any Obligor(s). · 

• I , . 

Seller makes no representation or warranty as to the number ofUnonforcenble Assets which may 
be inchtded in lhis Sale, altho~gh the Seller will review each Funding Tape, and wlll make an 
effort to remove any and all ;Assets that would be considered Unenforceable Assets pt1ol' to the 

.·applicable Funding Drue. ; .:',! · 
, . tr , , . ·~ ! I : · 
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Section 8.3 No Other Representations or ,Warranties 
. i · ' · :•J ! • 1 ~· I · 

BXCBPT AS PRQVIJ?~D. 1N ~ION .. ~.f, THE ASSETS ARB BEING SOLD "AS TS" AND 
.. WITII ALL F AULTS'~.;wrmo,trr WY~BP~BNTATION oR wARRANTY 
WHATSOEVER, AND ,S~LL~~ SPECJ.llle¥-LY DISCLAlMS ANY WARRANTY, 
GUARANT'( OltRB~~Bl'lTATION, OR,AL OR WRITTEN, PAST ORPRBSBNT, 
EXPRESS OR tMPLIED, CONCERNING THE ASSETS, THB STRA TIFlCATION OR 
PACKAGING OF TilE ASSETS. 

I' 'II f· ~··~:jlll ; . . I h.:. ' 
"·1,, •. ; •. : ·: ·w·;·1 

:.. ~ ' " . . 
I ' ' ;:! '.{j i. ' fit·j ~ I ··H ~ . 1:,, ; ·· ' . 

tJUYJtR'S: EV*'~·~r~oN.:~ND AC~*z;~F RISK OF ASSETS SOLD "AS· IS" 
I • 

Buyer hereby represents, warrants, acknowledges and agrees to 1he following: ,. 
:I ',,,, .~ I i, b:.J 

Seetlon 9.1 Independent EVlllpatioa • 
Buyer's bid for and ~~~sion ~o purchase_the;Ass~ts pursuant to this Agreexnent is and was bnsed 
upon Buyer's own indepe~t~evaln~!l .. of!nfonnation deemed relevant to Buyer, including. 
but not limited to, the information made available by Seller to all potential bidders for tho Assets, 
and Buyer's independent evaluation ofreit\~ information, Buyer Rcknowledges and agrees that 
it will have the ability to re-view each Pool of Assets on tile Business Day prior to eaoh applicable 
Funding Date. Buyer aclcnowledges and agrees that, while some Information concerning the 
Assets will made available to Buyer for review prior 1o tbe Sale, such infonnation, through no 
fault of Seller, may not bo complete. Buyer has relied solely on its own Investigation and lt has 
not relied upon any oral or wrltten infonnatioll provided by Seller or Its personnel or agents. and 
acknowledges thllt no employee or representative of ScHer has been authorized to make, and that 
Buyer bas not relied upon, any statements other than 1hose specifically contained in this 
Agt·eement. 

Section 9.2 ))ue pf!lgoee :· 
' I (I I'' ' ~ . 

1 ~ F' 
Buyer has been urge.d,to conduct such d~e diligence review nnd nnnlyses of the lnfotmation 
provided by the Sclledn order to make a complete and informed decision with rostlect to tho 
purchase ,and acquisition of the Assets pursuant to this forward flow Agreement. 

:hi •; . · i · I : 
I .,·., \I '! I.' l; 
I 1 • ,.! ' • i J 
Section 9.3 EconotPie Risk · ~ : · ". · 

Buyer acknowl~d~~~~at t~~ets n:a;~v~}nnited or no liquidity and Buyer has the financial 
wherewithal to own the ASsels for an indefinite period of tin\C and to benr tho economic risk of 

• f t ~ I · 
an outright purchase pfthe ASsets and a total loss of1he Purchase Price for the Assets. Buyer 

•••l\ I "' I\ i I ' ; 
·t) ltJ ••• ·n i .. • • c 
: ;.~ 1,'· :' l·lJ • • I 18 
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From and after the date of this Agreement, :{3U,rer shall defend, indemnifY and hold harmless 
Seller against and fi:o~ ~ny atl..P; all-liability f<i~f a~d from and against any and all losses, damages, 
costs and attorneys, fees Sellermay suffer as a result of, any Claim that Seller shall incur or suffer 
as l,l result of,(i) an)t a?.~8r,omf,~~.ion ofthe,~\fY~r1or Buyer's agettts in connection witb. the Assets 
and its purohase oft}l.e ~ssets p\jrsuant to the Agreement (including Claims relating to allegedly 

• i ' ' .• • \ h '. . . . • . ~~ · ' 

improper credit repo~ing 9r c::oltectjon~ pt:actices, by Buyer), Qi) the inacm.1racy of any of:Buyer's 
representations ot .warranties' l)er~in, (iii) the breach of any of Buyer's covenants, representations 

• • f ' • ~ ; I.· •. • ... I ' • If I~ ~ 

or warranties here~n •. ?r.;Q,~) .a?Y, .. <;laim br, 1a,n~ .. ~h\igor regarding the assignment. s11bsequent 
enforcement, serviying or administration, ,of the A.sset by Buyer. . . ' "' t: • ... ,,,,, ,, ;;l,..;t . . I' ~" ~ +J; + • 

, ' ' '• ··1"1 ·r\ <::.·.• , ~ J· . 1. ,. • • I :, \ • ~ li··j· ' " r '' 
•• I ·~ · . ' ' ; , , , • ' '\ ,. · • ' • I t. , . ' J ' 

From and after th~ 1~.tMX:t~i~ ~gre~ment, ~.~lief shall indemnify and hold harmless Buyer 
against 11nd from JlOY.-~!1~ ~ll ,~iaJ.>!lity for; pP9 1fro.!O- and aga~nst any and all loss~, damages, costs 
and attome.~s· fe~s ~9y~r ptay, suffer. as ~ .~e~\~ of, any Cla1m that Buyer shall mcur or suffer as a 
resultof(i) any actor omission of the Seller·or Sellers agents in connection with the sale of 

• • ' •t I • ,• ;i · , 1 ; I, , I, 

Assets pursuant to the Agreement, (ii) tho inaccuracy of any of Seller's repxesentatlons or 
warranties hel'ein, (iii) the breach of any of Seller's covenants. representations or warranties 
herein. or (iv) any Claim by any Obligor regarding the origination, assigmnent, subsequent 
enforcement. servicing or administration of the Asset by Seller, or by Seller's agent, 
representative, predecessor or successor in intel'est -prior to the Funding D.ate. How9ver. Seller 
shall indemnify Buyer for any alleged breach of Section 8.2( e), only ifthe request to indenuJify is 
made within 1&0 days from the applicable F\.mding Date. consistent with Section 8.1 herein. 

ARTICLE XI 
:ASSIGNMENT OF RIGliTS TO THIRD PAR'I'.lli:S 

::. . }.:: : ·~ : .. ~ i 

: Assi:ndtent After, Closing;DJte and Each Fu)Jdfng Date. With respect to any Asset, the Buyer 
.: and any subsequenf;owner shall have the Tight;· at any time after each applicable Funding Date, to 
: assign its l'ights in; i;mder and/or to any Ass'et t6 any subsequent transferee ofsuoh Asset; 
: provided, howeveF·NM ,s,uy,e~ shan sive s~~l~ thirty (30) days prior wnu~n ~otice or !ts intent to 

sell any Asset. Suclj,:vlrl~en I);ottce shall contam the name, address, financtalmformat1on relating 
•· to the proposed &aii*ree, ~n4 ~he ·proposea transfer date. Seller shall have the right to perfonn 
. bue diligence on t}\f¥ubseqp~)tt proposed tan~feree and further have the right to deny the sale if, 
. ;n Seller's .sole disc~~~ort; it: dFoidos that tq~ subsequent proP.osed transferee is not acceptable. 

Seller shaU provide: BUyer with written notice ofits acceptance or denial within ten Business 
· ' ·· ' ~ · · • I · · :1 ·I · · · r · · ; · · 
:pays ofB,tyer•.s. d~nvecy o~1~itten notice~ s.ener of its intention to so assign i~s .rights. A_ 
·transferee that 1s acceptable ~to Seller shall be bound by all of the tenns and prov1s1ons ofth1s 

.. ;· jj;!' i.l} '(: :.,, 
I . ·j 

. ·- .. ··-·----- ·-----
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Agreement and any oonfi.dentiality agreement between Buyer and Seller relating to this 
Agreement, and Buyer shalt remain liable for all obligations of Buyer to Seller ltereunder, 
notwithstanding such assignment. ; 

'l,f . . 
Notwithstanding anyt~{n~ to th~ contrary, ~~ve: 'Buyer may pledge and/or assign tho Assets 
and/or an Interest in this Agreement to a lender financing the acquisition of the Assets and/or an 
interest in this ASt:e~.ent, pu~~qant to a lll~d~~ .~f.a ~urlty interest to such Lender; Jn ad~ition 
to .tho forgoing obligat~R~~~ ~ft'lf Bu~ ~~~~~this section, Buyer shall defend and mdemm~ 
Seller and its parent, snbstdtar.tes, affiltate.s, .<Jtrectors, officers and employees harmless agamst 
any claim, action, c,lemand, pro~eedi.ng, arid stJit, .whether or not groundless, and against every 

' i ' , :.J I •I .. 1 • 

11abllity, cost or damage resulting there from (including legal fees nnd related costs), arlsing out 
of~~ dlt·ectly or Indirectly from: (i) any material breach by Buyer or its transferee of Buyer's 
representation and warranties, covenants or obligations contained in the Agreement, or (li) any 
net or omission PY. l3~Y,e~. or its transferee or .its agents, officers or employees with respect to any 
Asset that occurs ~~~~ .e~ch appgcable Funding Date. 

) , 1•ht: · '!"I i i ·, ' l!H 
Under no circumstances will the Seller be required to deal directly with any subsequent owner 
and/or assignees of the Buyer anlJ regardless of any subsequent transfer or assignment of any 
As.set, Buyer agrees. to co~?,.ic~e di~l,ly with the Seller for aU matters related to this 
Agreement after the Closing Date. · 

Any breach in tho tenns set forth in this Article XI will result in Buyer paying Sellor, a.s 
liquidated damages, tho amount defined in the Purchase Price herein. 

·: 
ARTICLE XII 

N011C£ OF OBLIGOR CLAIMS OR LITIGATION 

During the term oftltls Agreement, each party shall promptly notify the other party of any 'claim, 
threatened Claim, or litigation tiled by any Obligor against that party that arises fr~>m or relates to 
any of the Assets purchased hereunder. Such notification sbl!,ll be by oerti fled mail t'etum receipt 
requested and shall be address~d as follows, or provided in any Qthet mutually agreed to manner: 

].'o Buvert 

Name: 
Address: 

· Phone: 
Fax: 
Email: 

. {. : ·i ~~ :'! • 
•' , .I ' j,' ' t• : 

' : :.f. d. '1- :j ' . ' ' i !, 

Joan Fiees : )1: : ; · :. ·! 
30955 Northwestern Hwy •r · \ 
Facinington iJU)s. MI 48334 :: 
248-73,7-1300 ,,ExL200' "!·! 1 
248-932-9814 . . I IJ j !. 

i -4 : • ' • f 

j flees@federatciicapital.coin' ·' 
~ ~ : - .. 

.!'.J;: d j: 
·1(1 :. :, '!<: 
' ~. : ; : r'· , .. §. r t • ' , . . 

I l · 
!: ·. 
1:' " I 

I . 
I :~;t 

' il ·- 20 r l 
, ;, ., 

l t ' 
..1 'i' 
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I I • • .. 
' 'I ' 

·I 

To Seltet'! 
Name: 
Attn! 

i 
Subject:. 
Telephone: 
Facsimile: 

• 1 ' I :ji~~ •" 
'· I• ·~·I : ·,l:l, ; .. : 
t • t ! 1 •. • 1: 

,J. · .... , .:r , I 

·r l · l' ',:l · 't l•.·~ ·' · ···, ;,li11 '1 
'I 

, •• , , r. ' 't 'I ., I r: 1 

I · 1)11 ' • I lUi,• ,; • • 1l l g'l'' ir. • • ' • ;. '·· ' • • ~ ... ' ! •. .. . 3 " • 
. .. ,l·•l ' ·. i·' ... ~ ; ' li i ,·. • , .. 1. ~r . 'I -~ ' !I • ' . : f !il '' • 

.. ,l, t,: (·:J-;. :~!:: . ;:: q ! i ll-'11' 
•I~ ~ 1 , • r J' .j• ' tl ~ ~ 1 f 1 

! ·,:t : . :. ; : t!. ; ; l :! J 

I ,.., 
Advanta Bank Coip. 

•• - t .."..! 1 

Treasury Department 
Welsliand McKean Roads 
_ Sprin~Hou~e, ~"\ 1?477,. ; t ri 1 1 

I Char~o-Qff Sal.~ 1 . . .' · 1 ; f., ; , 
. (215) 144-~380;1, 1 J . : . ,., ; 1 \l .1 . 
, (2.1~) .. ,11~.: : { ·:·~·· •1 !1 1 1 

' 
i !.; 

Wftb copy to: 
Advanta Bank Corp. 
General Counsel 
40 Clementon Road East 
Gibbsboro, NJ 08026 
Charge offSalo 
(215) 444-3636 
(215) 

., ,,. ·. ,. ;i •' . . t J, .• ; . . ·, .... :, ;•, ·.·.•;,,·:. ' .. ,, ··. , J~ 'l • r•' ' ~ ; ~ ~~ 1 f 
I . •. '·' ' ·I 'ARTICLE Xli1 

, 10 :;,i.;' }J·,: · .J:i:i•.J: :c;~~!\INfD CLAIMS 
:, •! •I, r. 'j) '••i:1' ' i t. ·tti~l.: ''/ ; i ) . \ ~~ .. ~ ~: 0 I 

Buyer and Seller ~grce ~at ~~~~~al~ <?f~~~;4s~.~~~ t>utSlltult to this ..Agreement shall exclude t~e 
transfer to Bpyer of ~!?Y a11d ~~.crlsims a-q9~o~ ;ca~ses of action Seller bas or may have (i) agamst 
offic~, dir~clor,s; ~P,'P.I?yee~1~t_~siders, a.ec;o1;1ptaots. attorneys, other persons employed by Seller, 
underwriters or any other sin1ilar persons w¥, have caused a loss to Seller in cotu1ection with the 
initiation, origjnati~A.or a~fi~on ,~f any;or the Assets, o1· (ii) against any third parties 
involved in any allegeq f]'au4 ~! oti}.er p1~ooduct relating to tbe making or servicjng of any of 
the Assets. 

,, 
ARTICL"E XIV 

NDSCELLANEOUSPROVImONS 

Section 14.1 Seyerabtlltv 

Ifftny term, covenant, condition or provision hereof is unlawftJl, invalid, or unenforceable for any 
reason whatsoever, and such illegality, invalidity, or unenforceabtlity does 110t affect the 
remaining parts of this Agreement, then all such remaining parts hereof shall be valid and 
onforcoable and have full force and effect as if the invalid or unenfo1·ceable part had not been 
it1cluded. ' ' 

! "I 1· , 
' ·•• .• 1t, 'i ' . 

~ectton 14.2 Rlgllfs'Cumulatlve; Waivers · . . . 
Tho rights of oaob:oftho partl~ under this Agreement are cumulative and maybe exercised as · 
often as any party 'considers appropriate under the 'tenlls and conditions specifically set forth. 
The rights of eaoh1 of the parti~s hereunder s4all not be oapablo ofbeil\g waived or varied 
otherwise than by C]Cpross waf.ver or variation in writing. any variatlon of that, o1·any other snch 
right Any defecti~e or partiai exercise.6f any such righ.ts shall no~ preclude any otber or further 
exercise of that or ~ny other s\1cb rights: -.~o· act or course of conduct or negotiatlon on tbe part of 
any party shall in any way pteplude su~h pai),y from exercising any such right or constitute a 
suapmsion or any, variation .of any such right : 

~;:I. ~ ~. ::.i 1 ij 1; 
;· n ~·· ·. ,d · ! i !.!~k 

. ~'I~ : I b ij . · ''1 -' I :~ · · : ~ ; l :ti 
. ' ' •• 1 ! r I · J! lli ••. i I '! !·~ 21 ' ';. :-1 ; . !' I 

I 
•J 

' . I 'I ,,, 1. 

: ·~.; . 
'I 

' o! ' 
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• I ) 

:.;.: 1 I 

Seeflon 14.9. Ltmlted Power of Attorney , 1·l '. 
Seller shall grant Buyer a limited Power of Aitom~y. the fonn of which is attached as Exhibit E . 

• ,. ··:, 1.: 

IN TESTIMONY WHEREOF, the parties hereto have exec\lted this AgJ•eement. 

' ,. 
'~ I '' 

' ~ ~ .. ;, 
I ~' ·, ' 

:r: 
' . 
. \. : ; 

I • 

.· 

I 
I 

I 
•I 

• ' oi 

'BUYER! FEDERATED FINANCIAL CORPORATION 
.. / OF AMERICA 
I 
i 

j By:_· ------------------
·' i 
.; Print Name: 
., Title: 

I •, 

I 
l . 

i SEILER: ADVANTA BANK CORP. 
1 

1 Print Name: 
Title: 

I ; :· .' ' j 

t ' 
; 

' 

i 
I 

. 1.: 
! ... I • 

! • •:: I •• 

)'. 23 

Michael Coco 
Vice President and Treas\trer 

" • I ..... ............... .. 
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SCHEDULE I 

FUNDING TAPE 

., 

•" . !• 

I ' ·I 
I · 
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EXHlBITA 

'fhiS Funding:Statomeilt is'dated as (;f{Januaty _, 2007] between Advnnta Bank Corp. 
(the ~Seller") and Federated Financial CoipOration of America (the '~\lyer"). 

Pursuant to tenns and conditions ofthe Fotward Flow Asaet Purchase and Sale 
Agreement dated as of December 15, 2006 between the parties hereto (the "Agreement"), the 
Buyer hereby agrees to wire the Purchase Pride to the Seller on the Funding Date. 

Funding Date: 

Cut-off Date: .. d . 

CUrrent Balance: 

Purchase Price Percentage: 
I 

Purchase Price: 
· i 

Number of Assets: 

Close ofbusiness on [ date ] 

''$' • I· 
I I 

% 

$ 

Any tenns used herein and not otherwise defined will have the meanings set forth in the 
Agreement. 

IN WITNESS WHERBOF, the parties have executed this Funding Statement by their 
duly autoorized officers' as altho dato ftrsi shown above. 

Buyer 

By: ___ ~--------

Name: 
Title: 

! . 

I .. Advanla Banlc Corp. 
I 

',I 

) 3y: _________ _ 

· :Name: Michael Coco 
~ Title: Vice President and Treasurer 

' t ' 

2S 
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I I 
1
''1 ,J'I''' ' r ii/11 

f r .{.,; .. ~_·.~~. ::l-ri·., · 1 

II; I !' ,jt j .•• IH' 

., ,;y;·-(11 ·-. it . . 

:·I' I ~ ·~ 
Cl ' ' .~ ' 

I l • :t ' •I 
:I J l '"' I ' 

I' ; j ; jj '} ,": • 
: 1 ,. frl I 

I ~ I •. : ., 

EXHJ'BlTB 

'BILL OF SALE AND ASSIGNMENT 

The wd.ersigned Seller (tho" Assignor") hereby absolutely aells, transfers, assigns, sets
over, quitclaims and conveys to Federated Financial Corporation of America, organized under 
the laws of the slate of Michigan (the "Assignee") without recourse and without representations 
or warranties of any type, kind, character or nature, eiXpress or implied, except as provided ·in the 
Forward Flow Asset Purchase and Sale Agl'eement dated December 15,2006, by and between 
Assignor and Assianee, all of Assignor's right,.title and interest in and to each ofthe assets 
identified In the Funding Tape (the "Assets"), together with tile right to collect all principal, · 
hiterost, other amounts due or other proceeds of any kind with respect to the Assets remaining 
due and owjng as of the Cut-OffDate (including but not limited to proceeds derived from the 

--conversion, voluntary or involuntary, of any of the Asseta Into oash or other lfqu!dated property. 
including, without limitntion, insurance proceeds and condemnation awards) • .from and after the 
Cut-OffDate. 

DATED:[ 

' ·. 
J : 

I I 

J I I 

.; i' : 
I . ~ ... ~~ I· ,, .; , ..... .: :· 

.~., ·. i 

;; ~ :~ •J 
l· :.: If 

I f, I ·, i 
·' 

J 

/· 

I 
'/" 

..• J 
;1"lj l 

~! 
: ,J,! 
'1t' 

I I 
·J' 
•I• 
I I 

., 
I 
' . 

! .• 
t 

'I .. 

~ ~ 0 il! i -
1 i I t'#' '· 

~ . 
I I 

' !; ; • 
0 I ; ·:-'. : 

: I i •: 
' .... , 

ASSIGNOR: ADV ANTA BANK CORP, 

By: 
NIUlle: Michael Coco 
Title: Vice President and Trensurer 

26 

. .. ....... _, _____ _ 
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EXHJBITC 

WIRE INSTRUCTIONS 

Seller's Wire Instructions 

Bank Name: ,Advanta Bank Corp. 
ABA Number: 
Account Number: 
Regarding: '[XXX month] Contractual Fotward Flow Sale 

i . 
I 

Buyer's Wire lnstrucfiom . 

Bank Name: 
ABA Number: 
Credit to Accoun~: 
Account Number: 

Standard Pederal Bank 

Federated Fi1111nc:ial Cotp of Ametica Reconciliation Account 
• r f. 

; ~ 
) . 

" 

·,· 
~ r 

............. 

. :~.: 

':~· 

"I 

'· 
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: .• 

t •• •• 

I 

·' 
• I I. 

., 
Assignor: 

•. [!·JI f,hft:.l'l . ·1:• 'q 
li i 11 I· !.r, dl. '"! ,_,.f ,. 
''! ,., ~.·,,, I: <'~:f ~ .. 
···a '·, 11-:~ ~... :l·.uJ f. . 
I J I L·:~· : 't1 ·::1' ~ 

I .~ , f .'H U 

n 1t' iJ "I'. l 

I • I : t1 ~ h• 

, .. -:r 
i 

.. lf.' . 
·~ J. • I 

I I l •ltt. ·: ··.H. 

' .. 
d~ L I 

·' ·rUr· 
. • I , ,I.: 

~ITD 

. I I ; • ~ 
I .,, tllll ';I ~ ill' ' 1-l l ~JII ,; 

:-~~:·.?Ft;:~"NFI~l~~~ OF ASSIGNMENT OF CLAIM 

Advanta Bank Corp. 
AcoountNllmber: l , :~r : l ! ' t'· 1.1' ''. 
Signing Individual (Obligor): 

r · ·.: 1 

Business Name: 
.Amonnt Owed on Date of Assignment: 
Date of Assignment: 

·The undersigned, [Michael Coco], employed by Advanta Bank Corp. ("Advanta") confirms and 
acknowledges that on the date of assignment listed above, for value received, it assigned, 
ttansferred and conveyed to 'Federated Financial Corporation of America aU right, title and 
interest, In and to, ~~~,c.~iffion ~~~ against,t!I~;~ccount identified abov~ In U1o amount stated 
above, plus interest, c~ts and any other properly c}uu-geable claims. 

1 1 , • u·' ., · ·r -· 
Advanta issued a credit card to the above ruuh'ed Signing Individual and assigned the account 
number identi£ed above., On or about the time the credit card was issued to the SigJiing 
Individual, Advanta rtiaiied ari Advanta Business Card Agreement (the "Agreement") to the 
Signing Individual at the address provided during tlw application process, setting forth terms and · 
conditions that govern the account. 

Advanta mailed account statements to the Signing Individual based on the account activity. 
Generally statements indicated new charges, the previous balance, the new balnnoe,. tho minimu111 
amount due, the finance charge rate .and amount, nnd mailing address among other items. 

This assignment Is executed this_ day of the month of_. - -------'' [2007]. 

ADV ANTA BANK CORP. 
I'' .. 

~ ·F ,;. . 'ij . . I 

1

, ~ 1 i :·.: : : ; ,
1 

:-M':':'.ic~h-a-et-c-. o_c_o _______ _ 

I 'r I ~ .f ~! :' ' : Vlce Presldent and Treasurer 

~ 1 . i: ; ; ; 
I . ·I ··' 

Tho foregoing aSsignment is sy.rom to and ~libseribed before me this 
! , . 

. ~ ·. I.~ 
__ Day of the month of_·-----:[~;_, [2007]. 

,! ;~ v· 
My commission expi;e11: --::----...,·;:.:j,~:..._ _ _ 

I 1 i!';j 
.,) li . r. 

·:1' 1 l i . 
~~ .1.: 2s 
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.. 
:~xhlbitE 

LooTED POWER OF ATIORI'!IY 
I 

.I I 
KNOW ALL MEN BY THESE :PRBSENTS,.tbat Advanta Bank Corp. ("Seller .. ), with respect to 
those certain Assets being purchased by Bu)ter, described iu that ce11ain Fotward Plow Asset 
:Purchase nnd Sale Agreement dated Deceinb'er 15, 2006 (tho ••Agreement'~ between Seller and 
Federated Financial ~rpo~at~o.~1 of.Ame*a .e~uyer"), hereby names, constitutes and appoints 
Buyer, or any of lt8 authorize,~ agents, employees or representatives, its duly authorized attorney 
and agent with limited'power and lmthorlty to i) endorse cheeks and other negotiable i11struments 
relating to the Assets which may be received by the Buyer; ii) perfect, maintain, and release any 
scoutity interests in tha Assets; iii) transfe1' ;lnd obtain any titles or evidence of ownersbip 
relating to the Assets; iv) settle any insu,ta~~~: claims and apply for any insurance, wattanty or 
sales tax refunds relating to the Assets; ;md v) to perform any and all acts relating to the Assets 
whleh the undersigned was entitled to do as the owner of seid Assets being purchased by Buyer. 

BXBCUI'BD this __ day of 200 _, 
' 

SELLE~ A<hranta 'Bank ~orp. 

By. 
Name: 
Title: 

STATBOF ____ ___ ~ 
) ss. 

COUNTY OF~------------~ 

This instrument was acknowledged before me on the __ dny of 200_ by. 
- - ---- ·-· ._ .. -_ .. _· as .• : · on behalf of Advanta Bank Corp. 

·I 
'· 

' • I 
( 

., 
J 

.. ;j ' 
~ .. . 

' ! 
I 

' ' 0•1 

Notary Public in and for the State of ___ _ 
•1l l 1 

~; ; :. 
t ~ 
·~ . t . •• 
:J! I 

·~.' : 
t l~iJ :· 
:; J • 

i) ~ 
I !t: ' 
! J ; 
~ "! . 

'' I 

' I 
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EXHIBlTF 

.FORM OF UCC FINANCING STATEMENT 
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