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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
transactions 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. Except for responses to questions
posed by Buyer in writing to Seller in accordance with Section 2.13 of this
Agreement, Buyer is not acting in
reliance on any representation, warranty or information except to the
extent expressly set forth herein.

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

ARTICLE VY
CONDUCT OF BUSINESS AFTER THE PURCHASE

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

5.2 Notice to Account Debtors. Any communications by Buyer to a Debtor shall
conform in all respects to any applicable federal and state laws, rules, regulations and court
orders. .

5.3 Retrieval of Account Documents; Oral Information on Accounts.

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

From time to time, Buyer may submit to Seller reasonable requests
for Account Documents, which requests shall be substantially in
the form of Exhibit “B” hereto. Any request by any subsequent
purchaser or assignee of the Receivables or any other Person acting
on behalf of Buyer or such Person, for Account Documents, to the
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 (30) days after Seller’s receipt of
Buyer’s request therefore.

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

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

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

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

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

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

Date, provided that Buyer pays to Seller, within thirty (30) days after

receipt of an invoice therefore, all postage paid by Seller in respect

of provision of such Account Documents.

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

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

applicable Transfer Date but in excess of the request amounts

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

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

and/or necessary information are in the possession of and

reasonably available to Seller) with requested Account Documents

for the following additional fees: (1) $10.00 per account

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

type of Account Document requested by Buyer.

Any contrary provision contained in this Section 5.3(a)
notwithstanding, the parties acknowledge and agree that: (a) if,

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

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

may provide the requested Account Documents within sixty (60)

days after Seller’s receipt of each reasonable request by Buyer therefore,
and (b) Seller has no obligation to provide to Buyer any document

or information not in the possession of and reasonably available to
Seller.

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

10
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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 thereof, whether by
electronic, photocopy, microfiche, microfilm or other reproduction
process.

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 four (4) years after the Purchase Date.

5.4 Recovery of Receivables: Reporting to Credit Reporting Agencies. If Buyer, any
purchaser or assignee of the Receivables or any other Person acting on behalf of Buyer or such
Person, collects, enforces or recovers or attempts to collect, enforce or recover amounts in
respect of the Receivables, Buyer shall, and shall ensure that any other such Person shall, at all

times:

(a)

(b)

©

(d

©

Comply with all applicable federal, state and local laws, regulations, rules
and court orders, including, without limitation, the Bankruptcy Code, the

federal Consumer Credit Protection Act, the federal Fair Credit Reporting
Act and the federal Fair Debt Collection Practices Act;

Determine whether the statute of limitations with respect to the
Receivables has expired and, if so, refrain from collecting, enforcing or
recovering, attempting to collect, enforce or recover or otherwise taking
action with respect to such Receivables, except in compliance with all
applicable federal, state and local laws, regulations, rules and court orders;

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

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

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

Buyer acknowledges that Seller may in its sole discretion, at its cost, report the status of the
Receivables to the appropriate credit reporting agencies and, if Seller so elects, it will report the
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 shall, at its cost, report Receivables to such agencies
as Buyer and transferee of such Receivables,

5.5 Seller as Witness. 1f 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
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traveling to, attending and testifying at the trial, hearing or deposition, whether or not the officer
or employee is called as a witness, at the hourly rate of such officer or employee. Buyer will
also pay Seller in advance the officer’s or employee’s reasonable out-of-pocket, travel-related
expenses.

5.6 Legal Notices Received 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 Transfer Date.

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

(b}  Seller shall provide to Buyer, within fifteen (15) days after the end of each
of Seller’s fiscal months, a report indicating the amounts of payments
received by Seller in respect of Receivables during the immediately
preceding fiscal month and shall remit to Buyer such amounts within
thirty (30) days after it provision of such report, except that, with respect
to any payments received during the fiscal month in which the Transfer
Date occurs, such report and remittance shall reflect only amounts
received after the applicable Cut-Off Date.

«©) 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 correspondence received during such fiscal
month by Seller in respect of Receivables that is relevant to Buyer’s
recovery or ownership thereof, including bankruptcy and probate notices.

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

5.8 Extent of Buyer’s Obligations After Repurchase.

(a) After any repurchase of Accounts by Seller from Buyer pursuant to
Section 7.2(a), Buyer shall provide to Seller, within fifteen (15) days after
the end of each of Buyer’s fiscal months, a report indicating the amounts
of payments received by Buyer in respect of the repurchased Receivables
during the immediately preceding fiscal month and shall remit to Seller
such amounts within thirty (30) days after its provision of such report,
except that, with respect to any payments received during the fiscal month
in which the date of repurchase occurs, such report and remittance shall
reflect only amounts received on or after the date of repurchase.

(b) 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
fiscal months, all written correspondence received during such fiscal
month by Buyer in respect of repurchased Receivables that is relevant to
Seller’s recovery or ownership thereof.

5.9 Seller’s Audit Rights. Seller shall have the right to audit the accounts related to this sale
agreement of Buyer to determine Buyer’s compliance with the terms of this Agreement. The audit of the
accounts related to agreement of Buyer shall be conducted by an employee or other representative
designated by Seller. Seller agrees, and its representative will agree, to hold all information that Seller

12
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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. Such audit shall be conducted during normal business hours at a mutually
agreed upon time and place. Buyer shall cooperate in the conduct of the audit. The Seller shall use
commercially reasonable efforts to minimize the disruption of the conduct of the business during the audit.
Buyer is in no way obligated to report collection history, recovery rates and/or any other information
outside the terms of this agreement for the purpose of this audit provision, and Seller shall not be allowed
to make copies of the Buyer’s documents. This audit shall merely be to make sure Accounts are generally
being worked as per this Agreement.

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 taking action in respect of
Receivables only shall use) only Buyer’s (or such other Person’s) own name when taking action
in respect of Receivables. Buyer shall not state, represent or imply (and shall ensure that no
permitted assignee, subsequent purchaser of Receivables or other Person taking action in respect
of Receivables states, represents or 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
permitted assignee, subsequent purchaser or other Person taking action in respect to Receivables
uses the marks and/or names of, or otherwise refers to) Seller, Seller’s Affiliates or any Person
with whom Seller or its 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
Receivable was used or (b) use (and shall ensure that no permitted assignee, subsequent
purchaser or other Person taking action in respect of Receivables uses) any names and/or marks
similar to the names and/or marks of Seller, Seller’s Affiliates or any Person with who Seller
or its Affiliates has a program or other agreement 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 Seller solely for the purpose of identifying a Receivable (a) in
communications with an Account Debtor on such Receivable in order to collect amounts
outstanding thereon, (b) in connection with filing suit, (¢) in connection with the sale or
financing of the purchase of such Receivable, (d) for internal reporting purposes, (€) in
bankruptcy and probate proceedings or (f) in connection with entering into any servicing
arrangement, provided, however, that neither Buyer nor any person acting on 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.

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:

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

(d) on or prior to the applicable Cut-Off Date, the debt represented by such
Receivable was compromised, settled, paid in full or satisfied;
(e) on or 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;
® on or prior to the applicable Cut-Off Date, the Account Debtor on such
Receivable was released from liability on the Receivable by Seller;
® on or prior to the applicable Cut-Off Date, the Account Debtor filed a
Bankruptcy petition;
(h) on or after to the applicable Cut-Off Date, an Account is still placed with an
outside collection agency;
() on or prior to the applicable Cut-Off Date, Seller has identified that, in the
thirty-day period preceding the applicable Cut-Off Date, the Account
Debtor notified Seller (either verbally or in writing) that Account Debtor
has filed for bankruptcy protection or that Account Debtor intends to file
for bankruptcy protection.
G on which the Account Debtor, to Seller’s knowledge, resides outside of the United States
of America.
&) on which the Account Debtor has invoked the stay provisions of the Soldiers and Sailors

Civil Relief Act of 1940, as amended.

For the avoidance of doubt (and notwithstanding anything otherwise provided herein), the parties
hereto acknowledge and agree that a Receivable shall not constitute a 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
unable to produce Account Documentation related to such Receivable.

7.2 Seller’s Duty/Right to Repurchase,

(a)

During the first one hundred eighty (180) days after the applicable
Transfer Date, Buyer may notify Seller in writing of any good faith
determination by Buyer that a Receivable is a Non-Conforming
Receivable. Any such notification shall include the information and shall
be in substantially the form set forth in Exhibit “C” hereto. Within sixty (60) days
following Seller’s receipt of Buyer’s determination that the Receivable is a
Non-Conforming Receivable, in the 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
Receivable is a Non-Conforming Receivable shall be resolved according
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 (ii) 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 clauses (ii)
and (iii) in the previous sentence exceeds the Purchase Price of such
Receivable, Seller shall pay Buyer nothing.

14
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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 after the applicable Transfer Date (and Seller has not exercised

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

Conforming Receivable shall be solely the responsibility of Buyer and

Seller shall have no obligation to repurchase such Non-Conforming

Receivable.

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 iegal 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 shall purchase such Receivable for an
amount equal to the Purchase Price therefor, provided, however, that
Seller shall advise Buyer of any determination under clause (i) within 180
days after the applicable Transfer Date. Nothing contained in clause (jii)
of the immediately preceding sentence shall impose any duty on or
constitute a representation of Seller with respect to the validity,
enforceability or collectability of any Receivable or validity, perfection or
enforceability of any security interest relating to any Receivable. Seller’s
right to repurchase under this section is subject to a Fifty Thousand 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 Asticle 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
Seller in law or equity for damages or other relief in respect of such Non-
Conforming Receivable.

Any unresolved dispute between the parties in connection with Section
7.2(a) shall be settled through friendly consultations between the parties.
If agreement cannot be reached through consultations between the parties,
the dispute shall be submitted to binding arbitration for 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. 1f 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 shall not (to the extent permitted by applicable law)
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
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shall be allocated between or among the disputing parties by the arbitrator
in accordance with the arbitrator’s final decision.

ARTICLE VHI
BUYER’S RIGHT OF TRANSFER

Right of Transfer.

Except as provided in this Article VIII, Buyer shall not assign, encumber, transfer or
convey its rights under this Agreement or with respect to any Receivable without the
prior written notice to Seller, which shall not be unreasonably withheld.

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

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

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

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

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 any
Subsequent Purchaser 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 sells or assigns the Receivables or any rights in respect
thereof,

8.2 Notwithstanding the terms and conditions of Section 8.1:

a) Buyer (including “buyer” as assignee under Section 8.1 above) may sell or transfer the
Receivables to one or more affiliates or to one or more trusts or other securitization or funding
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vehicles established by such affiliate or other Person, in either case, for the sole purpose of issuing
securities backed by or representing interests in the Receivables, provided that Buyer or an
affiliate or subsidiary of Buyer or another Person that satisfies the requirements contained in
Exhibit D shall be the servicer with respect to such securitization, and Buyer acknowledges that
the 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.

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

c) No such securitization or pledge or assignment of, or creation of a security interest in, the
Receivables shall (1) provide for or permit the 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 selling to other purchasers, subject to the
exceptions set forth in 8.2 (a) and 8.2(b)), or (2) otherwise release Buyer from its liabilities or
obligations under this Agreement.

ARTICLE IX
UCC FILINGS

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

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

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 is 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 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 the name, marks or other property or information of Seller, its
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Affiliates or any other Person with whom Seller or its Affiliates has a program or other
agreement relating to Receivables.

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

10.3 Limitations on Seller’s Indemnification Obligations. Buyer acknowledges that it
has purchased the Receivables “AS IS,” without reliance on any representations or warranties of
Seller except as expressly provided herein, and that the Purchase Price reflects such fact. Asa
result, Buyer agrees that in no event shall Seller be liable for special, consequential or punitive
damages of Buyer, Buyer’s Affiliates or any purchaser or assignee of Receivables. Buyer also
agrees that no subsequent purchaser or assignee of the Receivables shall have a direct cause of
action against, or right of indemnification from, Seller and that all purchase agreements with
such Persons shall so provide.

10.4 Indemnification Procedure. Whenever any claim of the type which would
occasion indemnification under Article X hereof is 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 amount of the liability arising therefrom. In the event of any claim or 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 counsel shall be reasonably satisfactory to the party seeking
indemnification) to assume the defense of any such claim or any litigation resulting from such
claim or to 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 claim or litigation or participate in the compromise thereof, it
shall promptly notify the indemnified party of its intention to do so, and, as a condition to the
indemnifying party’s indemnification obligation, the indemnified party shall cooperate
reasonably with the indemnifying party and its counsel (but at the sole expense of the
indemnifying party) in the defense against or compromise of any such claim or litigation.
Anything in this Section 10.4 to the 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 after 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 expense, standard
commercial general liability insurance, including premises/operations, products, completed
operations, personal and advertising liability, including libel and slander, and contractual liability
coverage’s, 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 enforceable policy (or policies) issued by an insurer of recognized
responsibility which is licensed in the States of Connecticut, Georgia, Ohio and New York.
Buyer shall, contemporaneously with the execution of this Agreement, furnish to Seller an
original certificate evidencing such coverage.
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ARTICLE X1
CONFIDENTIALITY

11.1 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 hereunder, 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 attorey, accountant, consultant or financing provider engaged to assist Buyer
in the normal course of business or 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 required by such purchaser or subsequent purchaser to collect
or assess the Receivables. Each party hereto will use is best efforts to ensure that its employees
and agents maintain such confidentiality. Each party hereto will notify the other 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 of a
party hereto.

11.3  Privacy Law Compliance

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

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

Buyer agrees, at its own expense, to use commercially reasonable efforts to safeguard the
Nonpublic Personal Information from any disclosure other than as permitted by this Agreement.
Buyer shall implement and maintain information security measures to protect against unauthorized
access to or use of Nonpublic Personal Information, including without limitation: (a) access
controls on information systems; (b) access restrictions at physical locations containing Nonpublic
Personal Information; (¢) monitoring systems and procedures to detect attempts to access servers
on which Nonpublic Personal Information resides; and (d) measures to protect against destruction,
loss or damage of Nonpublic Personal Information due to potential environmental hazards such as
fire and water damage or technological failures. Within 90 days of execution of this Agreement,
Buyer will develop and implement an annual process for keeping its security program
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requirements up to date and for establishing an employee security awareness program for all
system users,

(c). Unauthorized Use or Disclosure of Nonpublic Personal Information. Buyer agrees that
any unauthorized use or disclosure of Nonpublic Personal Information might cause immediate and
irreparable harm to Seller for which money damages might not constitute an adequate remedy.
Buyer agrees to advise Seller promptly by telephone and in writing via facsimile or e-mail of any
security breach that may have compromised any Nonpublic Personal Information, of any
unauthorized misappropriation, disclosure or use by any person of the Nonpublic Personal
Information which may come to its attention and to take all steps at Buyer’s expense reasonably
requested by Seller to limit, stop or otherwise remedy such misappropriation, disclosure or use.

ARTICLE X11
MISCELLANEOUS

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 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:

if to Seller: GE Capital Corp.
950 Forrer Blvd.
Kettering, Ohio 45420
Attn: Recovery Manager
Telecopier Number: (937) 534-8239

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

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

Any party hereto may change the person, address or telecopier number to which notice
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
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its rights or obligations hereunder without Seller’s prior written consent, except Buyer may
transfer Receivables pursuant to Article VIII hereof. Seller may freely 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.

124 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 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 representations and statements made by any party or its
representatives, whether verbally or in writing, are deemed to have been merged into this
Agreement.

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

12.6  Governing Law: Severability. THIS AGREEMENT SHALL BE GOVERNED
BY, AND CONSTURED IN ACCORDNACE WITH, THE LAWS OF THE STATE OF NEW
YORK (WITHOUT REGARD TO THE INTERNAL CONFLICT OF LAWS PROVISION OF
SUCH STATE). THE PARTIES AGREE THAT ANY LEGAL ACTIONS AMONG BUYER
AND SELLER REGARDING THIS AGREEMENT OR THE RECEIVABLES SHALL BE
BROUGHT IN THE STATE OR FEDERAL COURTS INT HE STATE OF NEW YORK AND
EACH OF THE PARTIES THEREBY CONSENTS TO THE JURISDICTION OF SUCH
COURTS (AND OF THE APPROPRIATE APPELLATE COURTS) IN ANY SUCH ACTION
AND WAIVES ANY OBJECTION TO VENUE LAID THEREIN. Process in any such action
may be served upon any party in the manner provided for giving of notices to it herein. [fany
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, illegal or
unenforceable provision.

12.7  Waivers, 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 alternative.

12.8 Remedies. I[f 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 Agreement, all of said party’s reasonable expenses,
including attorney’s fees to enforce this Agreement.

12.9 Survival. Except as otherwise expressly provided herein, all the representations,
warranties, terms and covenants of the parties hereto, including but not 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, ali 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
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such delivery.
12.12 This paragraph intentionally left blank.

12.13 Retained 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 connection 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 (c) any other party from whom
Seller has contracted services in respect of the Receivables.

12.14 Date of Termination.

(a) 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; or (iii) 60 days or two

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

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

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

GE Capital Corp.

By: M‘/‘/ ?\——-—/"

Title: V/O
CACH, LLC
By:
-~ \____”"'

Tite:_AANQ 2EX
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12.13 Retained 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 connection 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 (c) any other party from whom
Seller has contracted services in respect of the Receivables.

12.14 Date of Termination.

(a) 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; or (iif) 60 days or two
additional regularly scheduled fundings after either party provides written notice of an intent to cancel this
Agreement.

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

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

GE Money Bank. »
By: /M“""r /))/1 LT

Eip

Title:

General Electric Capital Corporation

P S

Tite: V7

CACH, LLC

A eog?—

Title: &= W, CADo
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EXHIBIT A
BILL OF SALE

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

Month Maximum Allowed Face
Value

October

November

December

ANNUAL $ 3
TOTAL

GE Capital Corp.

By:
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EXHIBIT B
DOCUMENT REQUEST FORM Date:
Purchase Current
Name Account # SSN# Balance Balance Open Date Type of Document

8¢ Jo 9z bd
yuaqux3 €£:/G:TZ ¥T/£0/L0 paIdwd  $T/€0//0 PAlld  ¥-6T 904  PpPI-LE0E2Z-2T
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EXHIBIT C
BUYBACK REQUEST FORM Date:
Buvback Purchase Current Purchase Purchase
Name Account # Reason Balance Balance Rate Price

8¢ 10,z bd
Y UQIUXT  €€:/G:TZ YT/S0/L0 Pataw3  vT/S0/L0 PAlld  +-6T 904  PPJ-LE0£2-2T
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EXHIBIT D

Buyer and all subsequent buyers shall check all references with respect to integrity, reliability, and lawfulness of

business practices of Prospective Purchases with whom they have not already developed a trusting relationship in

the sale of receivables to ensure that no negative information is given with respect to such Prospective Purchasers.
Exhibit E

Data Attribute

New Assignment Account Information Record

Record Position Field Name Field Length Comments

001-020 Account Number X (20)

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

022-023 Sequence Number X (02) 00 = Master Record

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

028-028 Customer Type X (01) C = Corporation I = Individual

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

069-093 Account Address 1 X (25)

094-118 Account Address 2 X (25)

119-138 City X (20)

139-153 County X (15)

154-155 State X (02)

156-165 Zip-Code X (10)

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

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

198-205 Birth Date X (08) CCYYMMDD

206-245 Employer’s Name X (40)

246-285 Employer’s Address X (40)

286-289 Loan Type Code X (04)

290-295 Lending Officer Code X (06) Portfolio

296-303 User Field X (10) BCLE/CORP Code

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

310-325 Dealer Code X (16)

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

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

33-336 Interest Rate X (4)

337-337 Source Code X (01) A

338-345 Receipt Date X (08) CCYYMMDD

346-353 Contract Date X (08) CCYYMMDD

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

362-369 Last Payment Date X(08) CCYYMMDD

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

380-388 Associated Costs S9 (7) V99 Not used

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

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

408-416 Net Principal S9 (7) V99 Blank

417-425 Net Associated Costs S9 (7) V99 Blank

426-434 Net Interest S9 (7) V99 Blank

435-474 Last Comment Line 1 X (40)

475-514 Last Comment Line 2 X (40)

515-554 Last Comment Line 3 X (40)

555-562 Last Comment Date X (08)

563-587 Second Name 1 X (25)

588-602 Second Name 2 X (15)

SENVS ]
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603-611 Monthly Income S9 (7) V99
612-620 Other Income S9 (7) V99
621-629 Monthly Payment S9 (7) V99
630-638 Other Obligations S9 (7) V99
639-639 Own/Rent Code X (01)
640-643 Recovery Score X (04)
644-651 Next Payment Date X (08) CCYYMMDD
652-659 Last Interest Date X (08) CCYYMMDD
660-667 Last Contact Date X (08) CCYYMMDD
668-671 Commission Rate 9 (2) V99
672-672 Home Phone Flag X (01) Blank
673-673 Work Phone Flag X (01) Blank
674-674 Address Flag X (01) Blank
675-690 Customer ID X (16) SSN or Tax 1D
691-695 Filler X (05)
696-699 Agency Code X (04)
700-700 Format Code X (01) Value = ‘B’ Supplemental /Co-maker Information Record Record Position Field
Name Field Length Comments
001-020 Account Number X (20)
021-021 Record Type X (01) C = Co-maker Record
022-023 Sequence Number X (02) 01 — 99 = Co-maker Record
024-027 Title X (04) Field is 3 char. on AS/400
028-028 Customer Type X (01) C = Corporation I = Individual
029-068 Name X (40) Corporate Name or Individual Name
069-093 Account Address 1 X (25)
094-118 Account Address 2 X (25)
119-138 City X (20)
139-153 County X (15)
154-155 State X (02)
156-165 Zip-Code X (10)
166-181 Home Phone Number X (16) 10-character field on AS/400
182-197 Work Phone Number X (16) 10-character field on AS/400
198-205 Birth Date X (08) CCYYMMDD
206-245 Employer’s Name X (40)
246-285 Employer’s Address X(40)
286-674 Filler X (389)
675-690 Customer ID X (16) SSN or Tax 1D
691-695 Filler X (05)
696-699 Agency Code X (04)
700-700 Format Code X (01) Value = ‘B’
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FIRST AMENDMENT TO FORWARD FLOW RECEIVABLES PURCHASE AGREEMENT

This First Amendment to Forward Flow Recetvables Purchase agreement 18 entered into as of the 14th
day of January, 2011 by and among General Electric Capital Corporation and GE Money Bank
(cotlectively referred to as the “Seller”) and CACH, LLC (the “Buyer”).

RECITALS

WHEREAS, on October 8, 2010, Seller and Purchaser entered into a Forward Flow Receivables
Purchase Agreement (the “Agreement”) pursuant to which the Seller agreed to sell and Purchaser agreed
to purchase certain charged off accounts on a forward flow basis;

WHEREAS, Purchaser and Seller wish to enter into this Amendment;

NOW, THEREFORE, for good and valuable consideration and the mutual covenants contained
herean, the receipt and sufficiency of which is expressly acknowledged, the parties hereto agree as
follows:

. Capitulized terms used in this Amendment shall have the same mreaning as given in the
Agreement.

2. The following definitions contatned in Section 1.1 of the Agreement are amended as follows:

“Purchase Price” means with respect to the Receivables being sold on each Transfer Date , an
arapunt equal 1o the product of (a) % multiplied by (b) the Cut-Off Date Claim Amount of the
Receivables being sold. as indicated on the Notification Date.”

“Transfer Period” means the period from January 1, 2011 to December 31, 20117
3. Section 12, 14a)(iiD) of the Agreement is amended 1o read in its entirety as follows:

*o.Lor (1) at any time after June 30, 2011, 60 days or two additional regularly scheduled
fundings after either party provides written notice of an witent to cancel this Agreement.”
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4, This Amendment modifies Exhibit A to the Agreement, the Bill of Sale, by mserting the
following data in the chant contained in the Bill of Sale.

Month Minimum Allowed Face Value

January, 2011 s [

February, 2011 S I
March, 2011 E ]
April, 2011
May, 2011

June, 2011

July, 2011
August, 2011
September, 2011

October, 2011

November, 2011

December, 2011 _

5. Buyer and Seller further understand that Seller’s commitment to meet the Mintmum Allowed
Face Value in Exhibit A is contingent upon Seller’s available sales volume. Beginning with the month
July, 2011, Buyer may request, and Seller may provide, additional sales volume subject 1o their being
sufficient available sales volume.

6. All other terms and conditions of the Purchase Agreement shall remain the same and shall
remain in full force and effect except as amended herein.
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IN WITNESS WHEREOF, cach of the parties has caused this Amendment to be executed and
delivered by its duly authorized officer as of the date first above written,

CACH, LLC General Electric Capital Corporation

by L5 b P By AL, /’ﬁ>\~~*-~~-~“-»~

Glenn Marmo

Title: & 474, CALDO Title: VP

GE Money Bank

Glenn Marino

Title: EVFP
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SECOND AMENDMENT TO FORWARD FLOW RECEIVABLES PURCHASE AGREEMENT

This Second Amendment to Forward Flow Receivables Purchase agresment is entered inta as of the Zg**™
- day of December, 2011 by and amang General Electic Capital Corporation, GE Capital Retail Bank,

GEMB Lending, Inc, Monegram Credit Services, L.L.C., RFS Holding, L.L.C. and GEM Holdmg.

L.L.C. (collectively referred to as the “Seiler) and CACH LLC (the “Buyer™).

RECITALS

WHEREAS, co October &, 2010, Seler and Purchaser entered into a Forward Flow Receivables
Purthase Agreemeant, which was amended pursant to a First Amendmeat ta Forward Flow Recefvables
. Purchase Agresment dated January 31, 2011 (as amended, the “Agreement”) pursuant to which the Seiler
agreed 10 sell and Purchaser agresd (o purchase cenam charged off acccunts on » forwatd flow basis;

WH}ZR.EAS, Purchaser and Seller wish to enter into this Amendment; -

NOW, THEREFORE, for good and valuable consideration and the mutual covenants contained

herein, the teeeipt and sufficiency of which is expressiy acknawledged, the parties hereto agree as
follows:

1. Capitalized terms used in this Amendrznt chall have the same meaning as piven in the
Agreement,

- 2. The following definitions centained ia Section 1.1 of the Agre=ment are amended a3 follews:

“Account” means any cradit account owned by Selier with respezt to which thers is a Raceivable,

"Applicable Law" means all federal, state and loca! natutes, ordinances, laws, rules, regulaticns
and industry requirements {each as they may be amended from time to time), es well as all injunctions
and orders of any cour or other govemmental body, governing oc relating to, or atherwise applicable
1o (a) Delinquent Accounts, (b) collection activities, {c) the privacy and protection of, and access 10
and handling of, personal data or information, (d) Seller or Buyer (or any of their businesses or
properties), (¢) any Client, and/or (f) otherwise to this Agreement, which statutes, ordinances, laws,
rules, regulations, industry requirements, injunctions or orders include, without limitation, the federal
Fair Debt Colleclions Practices Act (lhe “FDCP™ Act”) and cther federa), statz and local provisions «
respecting collection practiess (including any licensing requirements relating to dekt buyers and
federal, stale and loca) provisions respecting unfair and/or deceptive acts and practices)

“Purchase Price” means with raspect to the Receivables being sold on each Transfer Date | an
amount equal to the product of (a) price facter tn follawing table, multiplied by (b) the Cut-Off Date
Claim Amount of the Receivables being sold, as indicated on the Notification File:

Transfer Date Erice Factor

From the Closing Datz until
December 31, 201) -'/u

From Janvary 3, 2012 unti} December

- 31,2012 § [
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“Receivable” means receivable of Sellerthat is being sold 1o Buye: prrsaant to the terms of this
Agresment, 08 such recsivable exists as of the applicable Cut-Off Date, whetker Seller's interest

arises oy owner, co-Owner, cosignes, sewured party or oherwise, o the axtent such recsivable is sel
forth on the applicable Notification File.

“Transfer Perid"” means the pericd from Octover 1, 2010 to December 31, 2012."

3. Exhibit A to the Agre2ment js deletsd inits entirely and reploced with the Exhidit A attached hereto,,
tke Bill of Sale, by insertng the following data in the chart contained in the Bill of Sale,

Month ini ) Allow c2

January, 2012
Februery, 2012
Marck, 2012
April, 2012
May, 2012
June, 2012

July, 2012
August, 2012
Sepiember, 2012
October, 2012
November, 2012
Decembar, 2012

4, Buyer and Seller further undersmnd chat Seller’s conunitmeat to meet the Minimura Allowed
Face Value in Exhibit A i35 contingent upon Seller's available sales volurne. Buyer may recuest, and

Selier may provide, additional sales volume subject to their being sufficient available sales volurye, in an : ’
. aroount notto exceed

5. All other tsrms and conditicos of the Purchase Agrc:mmt shall remain the sarme and shall
remmain in foll foree and effect except as amended herein,

IN WITNESS WHEREOF, cach of the parties has caused this Amendmeat 10 be sxecated and
deliversd by its duly authotized officer as of the date first above written.

CACH.LLC - General Flecric Capim} Corpozation
v A i V&z ’ By
Tite: & V// CHne Tide:

71/

Title: Viee Pre.sxdcul Finance "
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YReceivable” means receivable of Seller that is being sold to Buyer pursuant to the terms of this
Agreament, as such receivable ©xdsis as of the applicable Cut-Off Tate, whether Seller's intacest
arises as owner, to-oWwDeT, cosigeer, secwred pasty or otherwise, (0 the extant such receivable is set
forth on tbe applicable Notlication File.

“Transfer Period” means <he period from Octaber |, 2010 w Dec:ﬁnb_::.'Bl. 2012

3. Exhibit A to the Agreement is deleted in its entirety acd replaced with the Exhibit A aitached kerato.,
the Bill of Saie, by inserting the following dat in the chart cantained in the Bill of Sale.

Month Minimup Allowed Face Valye

January, 2012
February, 2012
Marsh, 2012
April, 2012
May, 2012
June, 2012

July, 2012
August, 2012
September, 2012
Octoker, 2012
Novemter, 2012
Dezampber, 2012

4, Buyer and Seller further understand that Seller’s commitment to meat the Minineum Allovwed
Face Value i Exlithit A is contingent upon Seller’s availahle sales volume. Buyer may reguest, and
Selier may provide, additioral sales volume subject 1o thek being sufficient available sales volume, in an
mount not o exceed

5. All other terms and conditions of the Purchage Agreement shall remain the same end shall
remain in full force and effect except us arneaded herein,

IN WITNESS WHEREQCF, each of the parties has causad this Amsncraent to be execut=d and
delivered by ite duly authorized ofcer as of the date first abova wrirer,

CACH, LLC . General Electric Capital Corporation
ay £ e byl T - @%ﬁk
Tites_€ v, ¢80 Tive: (B [REF (WENT

GE Capital Retaii Bank
By:

-~ . ' ’ Tide:
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12-28+11; 02: 03PH; J851-188-5835 - : U

: GEMB Leading, Inc.
B‘V:_i:r:_\:r— M»‘ﬂt
Titer__{4

Monpogram Credit Services, LL.C.,
By:
Title:

RFS Eolding, LL.C;

By:
Tide:

. : ' GEM Holding, LL.C.
By
Title:
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Dec.22.2011 03:25 PM Ma=irs 5132310736 - wRGT. 11/ 20

GEMB Leading, Ins.
By:
Tule:

Menogam Credit Serviess, LLC,

By: /&waf)_.-——-— )
Tive:__Lranr v

RES Hoiding LL.C.
By:
Title:,

GEM Helding, LLC.
By:
 Tile:
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GEME Lending, Inc,’

By:

Title:,

Menogram Credit Serviess, LL.C,,

By:
Title:

RES Holding, L.L.C.

By U}\D"

315§ VLA
Tide._282 .

: GE}@diag, LLC
By @";’)\

W P
2;& IV LATY

Title:




