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.. ___________________________ _ 

THIS AGREEMENT is made as ofDecember 7, 2011, by aDd between Turtle Creek 
Assets, Ltd, by and through its general partner Forwanl Pmperties lntcmatioaal, Inc., a 
Texas cotpOI1Ition ("Seeler") and GENESIS RECOVERY SERVICES, INC. ("Purchaser"). 

WITNESSETH 

WHEREAS, CHASE BANK USA, N. A., a natiooal blnking association, 
("Original Cteditor") in the nonnal course of its banking business, opcaates MasterCII!d 
and VISII credit caRl progtams, pursuant to which 8llCOllllts were eslablisbed or maintained 
for Cardbolders, which 8eCOIIIIIS are govemed by the terms of applicable agreements; 

WHEREAS, in COIIIlleCiion with the operation of its proguun, Original Creditor 
from lime to lime dmrges-off 8eCOIIIIIS which are delinquent, but the outslanding balances 
of which tanaln the ol>ligatlooa of the defaulting Cardboldm; 

WHEREAS, Original Cteditor sells certain of these cbarged-off ftCCOlmts to Seller 
pursuant to a Ctedit Card Al:count Purchase AgJilC!IIeDt (the "'riginal Cteditor Purchase 
Agreement"); 

WHEREAS, Pwcbaaer desires to purchase from Seller the cbarged-off accounls 
1hat Seller aequinls from Original Cteditor under the Original Creditor Purchase 
Agreement, all on the terms aDd oooditions hereinafter set forth. 

NOW, TIIERBFORE. in considemtion of the foregoing recitals and the mutual 
covenants and aareemeots of the parties hereinafter set forlh, and for other good and 
valuable considaation, the IeCeipt and sufficieDcy of which is hereby acknowledged. the 
parties agn=e as follows: 

As ..-1 belein. the following terms have the following meaninv 

"Account" means an account esl8blisbed or majntajned for a Cardbold« pursuant to 
Original Cteditor's MaltetCald and Visa credit caRl pwguuu, or other revolving credit 
Pf01!J111D, including the Unpeid Balance owed by the applicable Cardbold«. 

"Business Days" sballmean Mooday - Friday except for fedenll holidays 
(E.g., New Years Day, Pn=sidcnts Day, Memorial Day, Indepenllence Day, Labor Day, 
Thenbgivin& and am-) and such other days when Seller is closed or aulborizcd to 
close. 

"Cardhooder" means the penon or entity wbo or which is obliguted to tepay 
an Aocount. or if there are multiple persons or entities obligated tn tepay an Account, all 
sucb persons or entities oolleclively. 
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''Cbqed-otf Alx:ount'' IIIC8Illl an Account which Original Creditor has c:barged-off 
1he Unpaid Balance as uncollectible ill ac:cordance with its usual and customary banking 
prac:tic:es as of the File CI'Cition Date and applicable federal regulations. 

"Closing Dale" sball mean such other date as may be agreed upon by Seller and 
Purchaser for the purcbaac and sale of Cbqed-otr Accounts pursuant to Section 2 of this 
Agreement. Each Closing Dale sball occur no !ala' than duee (3) Business Days after the 
001respo.:adin& File CMIItion Date. 

"Confidentiallnformalion" shall mean all ozal, written or elec:lronil:8lly delivered 
information and material, ill tangible or intaugible form, including an copies tbereot partial 
or complete ill whatever media and information relating to Seller and/or its Cardholdens, 
illc:luding, but not limited to,IIIIIIICS, addmm, telepbone nwnbers, and Account numbers. 

"File Creation Date" meens the date Seller crealeS a list of Ac:counls tbat will be 
sold to Purchaser on the Closing Date. 

"Ineligible Account" means any Account ill which on or prior to the File Creation 
Date: (i) the Primary Cudbolder voluntarily tiled for baQiuuptcy pl'CJteclion or involuntarily 
became subject to baDkrupb:y Jl.I'O"""din and which bankruptcy has not been dismissed; 
(ii) the Cardholder has IIS8Ill'led in wri1ing to Purchaser tbat the Account or any 1ran9adion 
on the Account was ftaudulently originated or used and is disputed, which allegation has 
not been resolved to Seller's satisfaction; (iii) the statute of 1imi1ations for oolloction of the 
Account has elapsed; (iv) the Primary Cardholder has died; (v) it is deterlllined tbat the 
Account is subject to pending litigadon, other than a class action or a case pwpot'ICd to he a 
class action, or is beill& Jvmd!ed by a c:ollection agency or attomey either through sale or 
assigmnent; or (vi) the Account was validly settled. 

"Primary Cardholder" means the first name on the a.ccoum, as reflected in SeDer's 
records and which can he toc:atcd on the sale tile in columns titled Last Name and First 
Name. 

"Purchase Price" means the lllllOUilt to be paid by Purchaser to Seller on the Closing 
Date for the purchase md sale of Cllarpl-o1f Accounts as determlued pursuant to the 
provisions of Section 2(a) btftof. 

"Recallable Account" means, any Acc:owlt which meets any of the following 
criteria: 

(i) any Account which is recalled by Original Creditor; or 

(ii) is an Ineligible Account. 

"Term" IIIC8Illl the period of time COIIIlilelll:ing f!:om the date first written through 
~her2011. 
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"Unpaid Ba~· means, as to any Account, the total oullllaDding UDp8id balance, 
as shown on Seller's boob aod records as of the last Business Day prior to the File 
Creation Date (mcluding all amounts due in respect of purchases, cash advaDces, finance 
charges, payments aod credit adjusbr.ICuts, late fees, rctum check charges, overlimit fees 
and all other applicable fees and charges) excluding post charge-off interest. 

2. s.Je of Accouta 

(a) Subject to the terms and conditions of this Agreement, on the Closing Dale, 
Seller will sell, assign aod 1riiDSfer to Purchaser and Purchaser shall purchase all of Seller's 
rights, title and interest in and to eligible Charged-off Accounts (which Accounts shall be 
tilled either on a CD or a spreadsheet to be provided to Purchaser electrooically) at a 
Purchase Price demminecl by mulliplyins the total Unpaid Balances of the Charged-off 
A~XXJUDIS as of die File Creation Date beiJI8 sold by $&.018. 

(b) The sale shall be for Charged-off Accounts in one or more billing cycles and 
shall be documented by a Bill of Sale in die fonn atlached herdo as Exldblt A, a UCC.l 
Conn C(V!hrini"8dle information as provided in Exldblt B signed by Seller aDd ptepared by 
Purchaser, aDd a Closing Stsftm:!cg!t. ptepared by Seller in the form attached herdo as 
Exldblt C. A copy of die Conn of die Closing Statemem from die Original Cmlitor 
Purchase Agreement (wi1h purcllase ptioe redacted) is attached as Eshibit F. 

(c) Any ioformation tbat Seller provides to die Purcballer prior to the sale shall 
be deemed Seller's Coafidemial In1bm1atiou. Any in1brmation Seller provides wi1h respect 
to Accounts not purchased by Purchaser, or later returned as an Ineligible Account or a 
Recallable Account !ball, at Seller's opcion and m)UCSt be returned to Seller or destroyed 
by Purchaser. Purchaser shall certify in writing such deslruelion of Coufidential 
Information to Seller. 

(d) Information to be provided on a CD or Spteadsbeet refeut:d to in 
subparagraph (a) above shall be delivered electronically to Purchaser on die File Creation 
Date. The iofmmation tbat sball be provided is listed on Exldblt D, but such information 
shall be provided only as it is reasonably available to Seller. Purchaser shall pay the 
Purchase Price for such sale to Seller by 2:00 p.m. Central Tune on the Closing Date 
pursuant to wiring instruclioDs provided to Purchaser. Until such time as Seller has 
received the Purchase Price for the applicable Charged-off Aecounts 81111 Seller bas 
executed a Bill of Sale therefor, all such information shall be deemed Seller's Confidential 
Information 81111 property. Prior to the afqresaid sale, without Seller's prior written 
consent, Purchaser shall not disclose or release any of Seller's Confidential Information 
to any third party, other than (i) to Purchaser's financing entities, lenders, accountants or 
COIIIISf)l in COJIIIection with 1his Agreement or (ii) if compelled to do so plllllll8llt to 
judicial or adminialmlive order. Prior to provldift8 any Seller CcmficJentlallnf<mnatioo to 

any such third-party, Pun:haser will obtain a written acknowledgement from such thitd 
party !hat the information is Seller's Coafi4ential Information and will not be used for 
any purpose other than for determiniD& whether Purcballer shall purchase die AccoUDts or 
whether financing for Purchaser's purchase of Seller's Accounts shall be made available. 
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Upon either a detenniaation w not purchase the Accounts or w decline w finance the 
purchase, Purchaser shall obligate such third party w destroy Seller's Coofidcntial 
Information. Pun:baser hereby represents w Seller that Seller's Confidential Information 
shall be destroyed within ten ( 1 0) days of a determination to neither pun:base nor f'illlw1e 
the purebase of Acc:ounts as refermc:ed above. 

3. Rear ....._, ••d W!!ll'alltiet or Seller 

(a) Se11ec is duly «gmri:>wl, validly existing and in good standing under1he laws 
of Texas with full power and audlorlty to enter Into this AgJeement, to sell 1he Chargecklff 
Accounts, and w carry out the tetms and provisions hereof. 

(b) Seller bas the power and authority and all licenses and penni1s 
(" Autborizalion"), if liD)', required by goverJIIIICD1al authority w carry on its business as 
now being IXlllducted wbicb n:late to the Charged-off Accounts, which Aulhoriz.alinns ue 
in full force and effect 

(c) The execution and delivery of this Agnlement and the performauce 
hereunder have been duly 8lllhorizled on or prior to 1he Closing Date, by all necessary 
action on tbe pert of Seller 8lld no provision of applicable law or regulation or the cllllmr 
or by-laws of Seller or lillY agreemeot, judplmt, iJVunctlon, order, decree or other 
inslrument binding upon Seller is or will be contravened by Seller's cxecution and delivery 
of this Agreement or Seller's performance tb.el:eunder. 

(d) No AUiborization, coiiSCilt, approval, license, qualification or formal 
cxemplion from, nor lillY filing. declaration or registration with, lillY govemmen1a). agency 
or regulatory authority or lillY other body is required in CODDeCtinn with 1he execution, 
delivay or performanoe by Seller of this ~ which aUiborizatioo, coiiSCI1t, 
approval, license, qualification or formal exemption from, or filing declaration or 
registration bas not been obtained on or prior to the Closing Dale hereunder. 

(e) No AUiborization, consent, approval. license, qualification or formal 
exemption from, nor any filing. declaration or registration with, any gove.nunental agency 
or regulatory authority cr other body is required in connection with the sale of lillY or all of 
tbe Charged-off Acc:ounts w be sold on the Closing Date, wbicb AulboriDtion, consent. 
approval, license, q••lification or formal exemption, or filing. declaration or tegistration 
bas not been oblained on or prior w such elate. 

(t) Seller bas good and JJI8rblable title to each Cbarged-off Account to be sold 
bereunder and each such Charged-off Account sball be tnmsferred free and clear of any 
lien or encumbrance. 

(g) Seller bcnoby ackuo~ and lepiCOOGnts t.bot ~ oclo oftboo Cb&q<ld-otf 
Acc:ounts to Pun:baser hereunder. (i) Is not made in contemplation of 1he insolvency of 
Seller (ii) is not made with the intent to hinder, delay or deftaud tbe crediton of Seller, (iii) 
bas ~ approved by an officer of Seller with the authority to approve 1he sale of Charged-
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off Accounts, (iv) will be reoorded in the reoords of Seller, and (v) ICJXCSCilta a bona fide 
and ann's leugtb lninS'dion undertaken for adequate CODSidetation in the ordinary ooune 
of business. Fl.lltber, Scller hereby acknowledges and 1ep1escnts tlutt Pun::baser is neither 
an insider nor an affiliate ofScller. 

(h) To the knowledge of Scller, each of the CbarJecH~ff ACCOUillS bas been 
maintained and serviced by Original Creditor in compliance with all applicable state and 
federal COIISIIJDClf credit laws, including, witbout limitation, the Truth-in-Lending Act, the 
Equal Credit Opportunity Act, and the Fair Credit Billing Act 

(i) None of the Charged-off Aoo>unts is subjcc:t to pending collection 
lil:igation. 

(j) EXCEPT AS PROVIDED IN THIS SEcriON, THE CHARGED-OFF 
ACCOUNTS ARE BEING SOLD "AS IS" AND "Wlm ALL FAULTS", 
WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO 
£UHER CONDITION, fiTNESS FOR ANY PARTICULAR PURPOSE, 
MERCHANTABILITY OR ANY 0111ER WARRANTY, EXPRESS OR IMPLIED, 
AND SEJ.I.ER SPECIFICALLY DISCLAIMS ANY WARRANTY, 
REPRESENTATION, ORAL OR WRITI'EN, PAST OR PRESENT, EXPRESS OR 
IMPLIED, CONCERNING THE CHARGED-OFF ACCOUNTS, OR THE 
STRATIFICATION OR PACKAGING OF THE CHARGED-OFF ACCOUNTS. 

(k) All rqxesentatillns and wammties collfllined in this Section 3 shall survive 
the execution and delivery of the Closing IS 1eprescnted by the Bill of Sale therefor until 
the first anniVCI38lY thereof. 

4. Rprr !!fin- !llld Wam..t!M oll'mh•"'" 

(a) Pwcbuer is duly orpni:red, validly existing and in good standing undci the 
laws of the state of its Ofg8lliz.alioo, with full power and authority to enter into this 
Agl'cement. to pllldJase the Charged-off Accounts, and to cany out the tenns and 
provisions hereof. 

(b) Pun:baser bas the power and Authorizations. if any, required by govemmental 
authority to cany on ils business IS oow being condueted wbich relaie to the Cbarged-off 
Aoo>unts, which Authorization is in full force and effect 

(c) Tbe execution and delivery of this Agt=nent and the perf01111811CC 
m-mder have been duly authorized on or prior to the Closing Dale, by all nccessaey 
action on the part of Pun:bascr and no provision of applicable law or regulation or the 
charter or by-Jaws of Pun:bascr or any IJ&ieemelll, judgment, injunction, order, decree or 
lllha" ~ biDding upon l'urcbaoer ia or will be <;011\n>venc;d by ~r'• 
execution and delivery oftbis Agreclllcnt or Pun:bascr's perfonnance 1hereundcr. 

(d) No Authorization, consent, approval, license, qualification or fonnal 
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exemplion from, nor any filiDg, declaration or I'C&isttation with, any goveumiCiiilbd agency 
or regulatory authority or any other body is nxtuired in connection with the execution, 
dclivay or perfmmance by Pun:bascr of Ibis Agreement, which authori2:ation, consent, 
approval, lieensc, qua1ifu:.ation or formal exemptioD from, or filing declaration or 
registtalion has not been obtained on or prior to the Closing Date hereuuder. 

(e) No Aulhorization, consent, approval, license, qualification or formal 
exemption from, uar any filing. declaration or regisUalion with, any govCI1IIIICIIIal agency 
or regulatory autbori1y or other body is required in OOIIIX'JCtion with the sale of any or all of 
the Chlqcd-off Accounts to be sold on the Closing Date, which aulhorizali.on, consent, 
approval, Hcense, qualification or formal exemption, or filing, declaration or regisUalion · 
has not been obtained on or prior to such dale. 

(f) Pun:haser is a sophisticated Purchaser 1hat is in the business of buying or 
collecling accounts of the type being purchased or otherwise deals in the collection of 
consumer debt in the ordinary course of Purchaser's business. 

(g) Purchaser agrees to jmnwtiately lllltify Seller in writing of any 
unauthorized mislppropriation, disclosule or use by any penon of any of Seller's 
Confidential Informalion which may come to its attention and to take i!ll!JM"''im steps to 
limit, stop, or otberwise remedy such misappropriation, disclosure or use. 

(h) All u:p1eae !Ia! iom and wammties contained the exec:utioo and delivery of 
the Closing as 111p1 c" ""'X' by the Bill of Sale therefor until the first anniversaey thlnof in 
Ibis Section 4 sball survive. 

5. 

(a) Seller may, or upon being notified in writing by Purchaser or by a 
Cardholder shall, report to each of the credit bleaus it uses, 1hat the Aecowl1s have been 
sold to Plm:haser to the ex1ent that each credit bureau provides such reporting. Except as 
set forth in the preceding smteoce, Seller sball have no further obligation with nspcct to 
credit bureau reporting ror the Accounts. 

(b) Pun:haser agrees not to mer any inquiries from a Cardholder whose 
Account is the subject of Ibis Agreement to Seller but to handle any such inquiries directly 
with Seller. 

(c) Pun:haser 1cp : : 1ts and wammts that it sball continue to report to those 
credit bureal.ls to which it reports, after the Closing Dab:, appropriate updates with respect 
to each Chlqcd-off Account pun:haaed from Seller hereunder. 

(a) Seller shall, to the extent such documents are reasonably available, provide 
Pun:haser with digitized media 1epresentil~g up to eighteen (18) IDOIIIbs of 8(:C(JUllt 
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statements via our web-based platform wi1hin sixty (60) calendar days after the 
consummation of the t.ra!IS!Irtjon at no additional cost to Purcbuer. 

(b) For a period of up to three (3) years from the Closing Date BDd upon m:eipt 
of a writteft request fiom Purcbuer, Seller shall, to the extent such documc:nts are 
J'QSOD8bly available, provide Purcbuer with copies of Affidavits, applicable terms BDd 
conditions. and other media relating to the Charged-off Accounts, up to a maximum 
montbly number of documm1s of 2.5% of the number of Charged-off Accoun1s sold 
bereunder. The fee for such service sball be ten dollars ($1 0.00) per document provided for 
up to fifty perceot (SOOAo) of the Charged-oft' ACCOIDlts. If the total number of documeDI8 
provided exceeds fifty percent (SO%) of the Charged-off AccoWlts, Seller may in i1s sole 
dismetion honor such request BDd charge Purcbaaer twenty dollars ($20.00) for each 
document provided. Notwithstanding the foregoing, Seller sball have no obliption to 
retrieve or provide any documeDI8 to any assignee of the Purcbuer without Seller's prior 
written consent. 

(c) Payment for documents pursu8llt to subparagnlph (b) is due thirty (30) days 
from Seller's invoice date. 

7. CmJ!IItnn with the Law 

(a) In the perfOliDIIIII:C of i1s collection efforts with JCSpm to the purchased 
Cbaqp:ld-oft' AecouDis, Purcbuer tepNSCIIts BDd wamllliS that it sball comply with all 
requimnents of all applicable federal. Slate BDd local Jaws. rules BDd regulati01111, including. 
without Jimi1ation, the nquimneuts of the Fair Debt Collection Pmctices Act (lS U.S.C. § 

1692~. 

(b) In the event Pun:buer receives a notioe from any Slate or federal agency 
that it is being invcstipkd for violations of any debt oollectiOD practices statute or 
regulation, Pw<' nr aball promptly, but in 110 event IDOie than ten (tO) days after~ 
of such DOtice, notify Seller in writing that sucb investigation bas been initiated. 
Pun:h.lar shall provide Seller with details of the allegations made and of Purcbaaer's 
intended icspDIW thereto, 

(a) Purcbaaer agteCS to indemnifY and bold Seller, and its parent, affiliates, 
subsidiaries, precleeessoTS. successors, assigns. officers. directors. employees, and aaents. 
bann1ess from and apinst any claims. actions. suits or other aclual or tbttaiC' m 
proceedings, BDd all losses, judgments. damages, expenses or other coats (including 
reasonable COUII8d fees and disbunements) incurred or saffeted by Seller by reason of 
wiJifu1 miscollduct or violation of any applicable Jaw, rule or regulation by Purcbaaer (or its 
employees or lljj8DlS} in conoect1on with Purcbuer's actions or omissions ~rlat.ed to thr 
co11ection or enfotcemenl of the pun:based Charged-off Accounts or the breach of any 

1
qaesmtation. warranty or covenant made by Purcbaaer herein. At Its sole option. Seller 
sball have the right to require Purcbaaer to assume ~ defense of such any c~. actio11, 
suit or other aclual or thteatened proceeding aDd to directly pay for all losaes, JudsJnents. 
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damages, expenses or other IXl5C3 (includiua all COUliBd fees aDd disbursements of counsel) 
which may be imposed. 

(b) Seller agrees to indemDifY 8lld hold Purchaser, and its parent, afliliatQ, 
subsidiaries, )Rdecesson. successors, assigns. ofticers, directors, employees and agents 
harmless from aDd against any claims, actions, suits or other actual or thmatened 
~ings, aDd all losses, judgments, damages, expenses or other costs (including 
reasonable counsel fees and disbunements) incumd or suffered by Pilrchaser by reason of 
the willful millconduct or vlolllion of any applicable Jaw, rule or reguladon by Seller (or its 
employees or agents) in COiliHICiion with Seller's origination, mainteuance, colleetion or 
enforcement of the ~ Chlqed-off Aec:owlts or the breach of any leptesentarlon, 
wammty or covenant IJIIIde by Seller, except as is otherwise provided herein. At its sole 
option, for any event that is subject to indemDification bemmder, Pilrchaser shall have the 
right to mplin: Seller to aasurne the clefeo8e of any claim, acCion, suit or other actual or 
thJwle*" prooeeding and to diteetly pay for alllosses,judgmeuls, damages, expenses or 
other IXl5C3 (mcluding all counsel fees and disbunlements of counsel) which may be 
imposed. 

9. P+tim!...., 
(a) Nolbiq in this Agrecmeat is intended to or shall be COIIItrUed to oons1itute 

or eslab'ish an ap!llly, joint venture, partDinbip or fidiK:iary relalioosbip ~ the 
parties, aDd neither puty shall have the riaht or authority to act for or on behalf of 1be other 
with respect to any maller. 

(b) Pun:bllser agrees that llOtwitbslandin any sale by Purchaser of the 
Cbarged-off Accounts purcbaaed p!llSU8JI1 to this Ajpeement, l'ludlaser shall continue to 
be subject to all tenDs 8lld conditions set forth belein as to such Charged-off Accounts. 

10. Nedcel 

Any and all DOiices or other communieations required or permitted Wider tbis 
Alpeelneut shall be in writing and shall be delivered by Fedelai.E.lcpress or simillr courier 
service for delivery the oeKt bosiDess morning, addressed as fbllcws: 

If to Seller. 

If to Purchaser: 

Turtle C!eek Assets, Ltd 
By oad tbru ito Genenl Portner 
Forwonl P,openies 'lll1omlllforuo, Inc. 
Aun: Gordon Eogle 
5331 Spring valley Road 
Dallas, T- 75254 

GENESIS RECOVERY SERVICES, INC. 
~ Milca Fisher 
1065 95th ST #250 
Bay Harbor FL 33154 
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or to such other address as either party shall bavc previously designated to the other by 
written notice sent Federal Express or similar courier service for dclivmy next business 
momiDg. 

This Apement. including exblbits, constitutes the ~ UDderstandiug between 
the parties with I:1III)X'Ct to the subject l1l8Uer '-'of and supersede~~ all prior written and oral 
prCJpO!ilib. ~ ~ and Jepte& ntations, all of which are merged and 
incolporated hlnio. No representalions 'WIJI!'8Ilties, and/or covenants have been made by 
either party to the other except as expressly set forth hereiD. Pun:baser aclmowledgcs IIJld 
agrees that it is DOt rdyiDg on any lqllCM "''tioos of Seller in executing this AjpmneDt 
except as are set forth herein. No 8IIICildmcot of this Agrcemeot shall be eft'ec:tivc Ullless in 
writing and execuled by each of the parties bemo. 

12. A"'n-eat 

Pun:haser IIJld Seller may assign this Agreement to an affiliate or the successor 
surviving entity in any JDe!BCf, reorganimtion or the like, upon the condition that the 
assipec shall88!1Ul118, either expressly or by operation of law, all of Seller's or Purchaser's 
respective obligations hcreuDdt:r; and provided further, that Purchaser may assign, as 
security, its tights in tbc purchased A£counts and its rights UDder this AgJeemedt to the 
llDanlria1 iDsti1ulion (and its SIIQ( liS :n, assigns or affillaled corporations) which may be 
providing thalcing to Purchaser for tbc punlbase of Cbarsed-off Accounts hereunder. 
Pun:haser also may sell or transfer any or all of the Cbazgcd-off Accounts purchased 
hereunder, but Seller shall have no obligation to any such tuwsfetee of the Charged-off 
Al:eounts. 

13. 

(a) In any li1igatiOD which Pun:haser UDdeltakes to collect ntonies owed on. the 
Charged-off Al:cowds, it shall sue in its own liiiiDC and shall oot include the Original 
Creditor or Seller's name in the caption of the action, either as a plaintiff or in any other 
capacity. 

(b) Pun:haser shall oot usc the name of Qriainal Creditor or Seller in any way 
in the operation of its collection of the Charged-off Atcounts including, but DOt limited to, 
cbecks, drafts. letters, and forms, except that Seller shall permit Pun:baser to refer to a 
purchased Charged-off Ac:oount in the body of a collection letter as an Ac:oount origimted 
by Original Cn:ditor. 

(a) If, wi1bin ninety (90) days following the Closing Date. Pun:baser 
determines that an Ine\isible Al:count (other tl1an an Alx:ount subject to subparagtapb (d) 
below) was included 8lll01Ig the purchased Charged-off Accounts. then the Seller 8jpml. 
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upon receipt of written demand by Purc:hascr within such 90-day period (the "Written 
Notice"), to repurchase such Ineligible Account. The repurcbaac price for the Ineligible 
Account sball be an amount equal to Purclwc Price fur such Cbarged.off Al:oount 
detemlined in accordance with Section 2(a), less any IUilOIIIII!i received by Pun:baser in 
COIIllCICtion with such Ineligible Aceount. Each such demand fur the repurchase of 
Ineligible Accounls sball be .:companied by documentazy evidence as set forth on Exhibit 
E in addition to commercially recognized thin1 party databases .• reasonably satisfactoty to 
Seller to establish that an Account is an Ineligible Aceount. 

(b) For each A<:count identified in the Written Notice, Seller sball have six1y 
(60) days from the date it receives such notice to provide Pun:baser with specific evidence 
that an Account identified in the Writtc:n Notice is not, in fact, an Iueligible Account. 
Seller's fililure to provide such evidence or Seller's fililure to respond to the Written Notice 
within six1y (60) clays of its receipt of such notice shall mean that Seller concurs witb 
Purcbaser' s findings. In such event, Seller sball repurebase the Ineligible Account within 
ninety (90) Busibess Days of its receipt of the Writtc:n Notice, aDd Seller shall bavc no 
ftutbcr liabilil:y or obligation to the Purchaser hcmmder; provided, bo\wver, that the 
repurcbue sball not relieve Seller from its obligation to indemnifY Pun:baser as provided 
under Section 8 of tbis Agreement. In no event shall such repun:basc release, diacbargc, or 
relieve Pun:baser from any claim of any thin1 party witb tespect to the Ullllerlying lnellgible 
Aceouat or its collcctioo. 

(c) In the event of any purported class acli011 Mming the Original Cmlltor or 
Seller as a defcodant involving any Cbargcd-off Account sold hereunder, Seller shall bavc 
the unlimited riabt to recall and repurcbase such Account. The repurdlasc price fur such 
Account sball be as described above. If any such Account bas been sold to a thin1 party by 
Purchaser, Purobuer shall first repurchase such Account from such tbinl party. 

(d) If, within thirty (30) days fOllowing the Closing Date, Purchaser delcnniDes 
that an Account included in the purdllsed Charged-off Accounts is an lnefiaible Account 
beca•vre a Cardboldet volumarlly filed fur bankruptcy protccti.OD oc beca•re the subject of 
an invollllllary bankruptcy proceeding aDd that bankruptcy bas not been dismj.....J, then 
Seller agrees, upon the writtc:n demand by Purchaser made within such 30-day period (the 
"Bankruptcy Written Notice"), to repwocbase such lnelifP"blc Account. The tepUrCIIII!Ie 
price for the Ineligible Account sba11 be an amount equal to Pun:haacr's payment fur such 
CIJarsed-off Account as detennined by Sectioo 2(a}, less any amounts received by 
Purchaser in OODIIeCtion witb such Ineligible Acoount. For each Account that Purchaser 
bas identified in the Blnlcruptcy Written Notice as an lneligJ"ble Acoowll, the Seller sball 
bavc sixty (60) days from the date it receives such notice to provide specific evideuce to 
the coottmy. Seller's fili!ID'C to provide specific evideuce to the contrary or to rcspond 
within six1y ( 60) days of receipt of the Written Notice sball111C8il that Seller CODCUI1I witb 
the Purchaser's findings In such event, Seller will rcpun:hase the Ineligible Account 
within ninety (90) busincas clays ofthe Writtc:n Notice, in accoroaocc wllb lbc provisions 
set forth in subparagraphs (a) and (b) above, and Seller sball have no ful1ber liabllity for 
any such bteach and no further obligaliOD to the Purobascr hereunder; provided, however, 
that the repurcbase sba11 not relieve Seller from its obligalion to indemnify Pun:haser, as 
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provided UDder Section 8 of this Agreement. In no event shall such repun:hue release, 
discbarxe. or relieve Pun:bascr from any claim of any third party with respect to the 
lllldcrlying IDcJi&t'ble AI:COW!t or its collection. 

(e) In <:OIIIlCCtion with the repurcbase of Ineligtblc Accounts bemmder, Seller 
and PurdJaser shall prepare, execute and exchange ~ bills of sale. All 
conununicaticms in COIIIlelllion with a repurchase of an Ineligible AI:COW!t involving 
Confidential information of a Cardholder sball be consistent with the standards set forth in 
Sec:tion 14(t) bmof. 

(f) Purchaser sball provide at Seller's n:quest an enceypted Excel spn:adsheet 
m:onciliation sale file usina PC Guardian Secure Export file software or enceypted 
software as otbcrwi&e approved by Seller. The Excel spreadsheet sball include a list of 
Accounts, Qriainal Creditor's 16 digit Acl:oullt munber for each Aea>unt, Cardholder first 
and last name, and social security number. Sucb list will exclude Ineliaible Ac:c:ouniS 
repurcbased by Seller. 

(g) This Section 14 sball be Pun:baser's sole remedy in the event Seller bas sold 
Ineligible Ac:c:oiiiiiS to Purchaser. 

(b) Once an account bas been repurcbascd by Seller, the Purchaser will 
!aiiOVC all credit bmeau reportiDg tiom the Cardbolder's credit report. 

15. Seller'• ReqJ! 

(a) lf, at anytime following 1he Closing Date. Seller det«mines that an AI:COW!t 
is a Recallable Aea>UDt, Seller sball bave 1he rigllt to repurc:basc such Ac:c:ount and 
Purcbaser b:reby agrees to retum to 1he Seller 1he F,.....Uable Ac:c:ollllt and any J*)'Uiiiills, 
information and c:orrespondence n:latins to such Recall•ble Aea>llllt wi1hin thirty (30) days 
of notiee by Seller. 

(b) lf Seller recl8lls an Ac:c:ollllt detel!llined to be a Recallable Aea>UDt, Seller 
sball repurcbase such Pecel!abJe Ac:c:ollllt as follows: (i) in the event that Seller elects to 
teplll'Cbase a R«aJ!able ACCOUDI, SeDer oball remit to Purcm.- an amount equal to the 
ori&inal Purc:bllsc Price wi1hin ninety (90) Business Days of the date Seller n:c:eives the 
payments and information n:quircd )lU1'51I8Dt to subparagraph (a) above; (ii) Seller sball 
deliver to Purcbaser an Aea>llllt equal in value to 1he Recallable Acl:oullt together with all 
information n:quiml in connec:tion with this Agt«UUCDt within ninety (90) Business Days 
of 1he date Seller receives 1he payiJII'IIIS and information n:quircd pursuant to 
subparagraph (a) above. 

(c) In COIII1Cillion with 1he repurcbase of a Rccallable AI:COW!t bcreunder, 
PUrclliiSer SIUill execute a bill of sale asslgnlna all rtgm, tllle 111112 ~ w sucl1 Rccallab\c 

Ac:c:owrts back to Seller. 

16. PIIDie!da 
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All payments received on purchased Charged-off Acoowrts by Seller on or after the 
File Creation Date sball be remitted to Pun:baller within ninety (90} days of m:eipt by 
Seller. Seller will remit all funds received by It; however, Pun:buer aclrnowledges that for 
pay!llellts tiom c.dbolders received through Original C!editor more than ninety (90) days 
after the File Creation Dale, Original Cn:ditor will main ten (10%) pergent of such 
Canlholder plymeot as a service fee. 

17. P1o•ilioe of Acco!mt Ia1ormatioa 

Pun:baser agrees to provide Seller from time to time with information (including 
but not limited to, information needed by Seller to mx>IICI1e Seller's amlllllting records 
with teSpCCI. to such Accounts 01 packages of AI:COUills, or information on perfo~JD~~~~Ce, 
liquidation 01 resale data) with respect to putil:u1aJ Charged-oft' Mc:ounts 01 particular 
packages of Chlllpckft' Accounts sold to Purcbaser hereunder; provided such information 
is I'CIISOilllb1y available to Purcbaser and such request tiom Seller is made within three years 
from the Clo&i.os Dale. 

18 Sevtrai!O!ty 

If any term or 410Ddition of Ibis ~~ sbould be beld invalid by a court or 
tn'bunal of oompeteut jurisdiction in any respect, such invalidity sball not aft'ect the 
validity of any other term or condition bemlf. If any term or condition of Ibis Agreement 
sball be held umasonable as to time, scope or otherwise by such a court 01 tnliunal, it 
sball be construed by limiting or reducing it to a minimum extent so as to be enfon:eable 
under then applicable law. The parties acknowledge that they would have excculed Ibis 
Agteement with any such invalid term or condftloo excluded 01 with any such 
umcasonable term or condition so limited or 1educed The plllics aeknowlcd&e tbllt CIK:h 
bas bell'lltep t s dtd by COIIIIIICl in its review and ~on of this Agteement and that 
no JII"'''UDP'ion or other means of consauction sball exist against either party draftin& Ibis 
Agteemerd. 

19. Suryi!!l 

The provisions of Section 2, 3, 4, 5, 6, 7, 8, 9, 10, 12, 13, 14, 15, 16, 17, 19, 20, 23, 
2S, 26, 27, 28, 8lld 29 sball survive the tamination or cancellatioll of Ibis AJpeement, but 
such survival sbal1 be limited wben expressly provided for herein. 

(a) Seller may cancel this Apeement upon live (5) days prior written D01ice to 
Pun:baser if (i) Purcbaser fails or refuses to~ any Cbarged-off Jl.ca:Mmts offeled for 
sale hereunder to Purcbaser by Seller, or (ii) Pulebaser bcCODleS insolvent, bas \nsW:uuod a 
benknlpU:y proc:eedins :: 'ins relief under any bankruptcy law, bas an invobmlary petition 
for benknlpU:y filed against it and fails to bave such petition dismissed within tbitty ~?.) 
days of the filins date, or makes a seneraJ assipmc:nl for the benefit of c:redltors, or (m) 
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Pun:baser is dissolved or passes a resolution for its winding up, other than pursuant to a 
merger, CODSOlidation or ll'II1ISfer of substantially all of its assets, or (iv) Purchuer becomes 
the subjeet of any investigation by a state: or federal agency regardlns its debt collection 
pntCtices, or ( v) Pun:base.r breaches any other term or rondition berein and fails to CID'e 
such breach with five (S) days of receipt of Chase's notice of such breach. 

(b) Purchaser may terminate Ibis Agtee..-1 for any reason upon five (S) days 
written notK:e to Seller. 

21 Co!ltraet Eunte!l ia Couactrpvta 

This~ may be executed in C0UDte1par1s, each of which sball be deemed an 
original, including facsimll<:: transmissions them>f, but all of which toaeth« sball 
constitute 011e and the same iDstrument. 

This Agtcemeot is for the sole and exdusive benefit of the parties haeto; nothing in 
Ibis Agteemeot sball be ClOIIIIInled to fl,t'IUit to any person olher than the parties beret~:~, and 
their succ =sa on and pamiUed assips, any right, remedy or claim llllder or in respect of 
this Ag.CWIIIUt or any provision beno£ 

23 Bro!ren 

Neither party bemo bas bad or is having any dealinp with, or bas tee:eived any 
services fiom any finder, broker, agent or other similar party, who is or will be Clllitled to 
a c:ommisBion, fee or other payment of any 1llltule in c:olllleCtion with this ~ or 
any trallsac:tion c:ontr:mplated hereby. 

24 l:adepnclellt Ceatrtcton 

Nothing in this Agreement sball be deemed to create a J* luerllhip or joint Vl::llllln: 
bet ;ueen the parties. Except as expressly set forth berein, no party sball have any authority 
to biDd or commit the other party. In the performance of its duties or obliptkms under 
Ibis Agreement or any other Wllhwo:t, wnuuiln5nl, underlaking or ~ nude 
pursuant to this~ each party hereto sball not be deemed to be, or pennit itself to 
be, UDderstood as an aaent of the other party hereto and sball at all times lake whatever 
measures an~ DeC e ary to ensure that its Bllltus sball be that of an inclepco'-dcot COII1nlc:lor 
operating a sepatate entity. 

25 

From and after the execution of tbis AgreemerU, ~ sball keep coufidco1ial, 
and shall CIIII9C im officers, direc:tors, employees and agents to keep confidentia1 the tenns 
of this Ap:emcnt and all information related to the Chlqed-Off AccouniS sold hemmllel­
(other than as may be na: mary to cli8close in order to collect on those ClJarsed-Off 
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Accounts or to n:port Cbarged-Off Ac:count experience to cn::dit bureaus) and. any and all 
infonnalioo oblaincd from Seller cooccming the asaets, properties, and busiDcss of Seller, 
and sball not use such Confidential Information for any purpose other 1ban tho9e 
contemplated by this Agrl!cment, provided, however, the Purchaser sball not be subject to 
the obligalious lid forth in the proceediDg clause with J\lSI)eCt to any such information 
provided to it by SeDer whidl ei1her (i) was in PurcbaseJ's pll 1r Jri?n at the time of 
SeDer's disclosure, (h) is lawfully obtained by PurchiUier liom a third party, or (ill) is or 
becomes a 11111t1cr of public knowlodge, (IV) is required to be disclo8ed to any 
govemmcntal autbority. court or regulatory agency. Purchaser agrees tbat Seller would 
suffer imparable harm and tbat damages caused by a breach of this Section 26 would be 
impossible to calculate and would, therefore, be an inadequate remedy. AccordiDgly, the 
Punt r agrees tbat Seller sball be enlitled to temporary and permanent injunctive relief 
against the Purchaser and/or its agents fur any threatened or actual breach hereof. In the 
event Seller initiates any action to enfon:e the obliga&ion of the Purchaser or ilS agents 
hereunder, the Purchaser agrees to reimburse Seller fur all costs 8lld eAJi1111.9CS, indudiDa 
reasonable attorney's fees, incurred by Seller in this regard. ~ in this ~ 
sball be c:onslnled to limit Purchucr's obligation llllCkr any provisions of any 
confic!entjafuy agreanent enllnd into betMell Purchaser and Seller. 

Neither Purchaser nor Seller sball make any public 8llDOIIIICCmlel of Ibis 
Apement or provide any infoanation concerning this Agreemeot or the subject matter 
hereof to any tep1 rntalive of the news media or any other person not a party to this 
tnn •ertion without the prior approval of tbe other party. The parties baein will not 
mpood to any inquily from public, pei!M•o'~al or administrative audlarities coocaning 
this Agt-m without prior consu1tMiicn 8lld coordination with each other. 

27 Gcw ..... Law 

This Agteemcnt sball be governed by and coostrucd in accordance with the laws of 
Texas, without teprd to any conflict of law principles. Purchaser couscots and submits to 
the jurisdiction of tbe state 8lld federal courts of Dallas County, Texas in COIIIIeCtion with 
any COJIIro\letsy arising out of and related to Ibis Agreement. The prcvaiJiDg party in any 
such litigalion shall be entitled to reimbursemeot fur i1s reasonable attomey's fees and the 
cost of expenses of lifiaarion 

28 LIMIT AnoN OP LIABILITY 

EXCEPT FOR EACH PARTY'S OBLIGATIONS UNDER SECTION 8 
(lndemnificatio) AND PURCHASER'S OBLIGATIONS WI11{ RESPECT TO 
SELLER'S CONFIDENTIAL INFORMATION, IN NO EVENT SHALL EI11fER. 
PARTY HERETO, ITS AFFILIATES. OR THEIR Rl!SPEC'I1VE OFF1CEI\S, 
DIRECTORS, EMPLOYEES OR THIRD PARTY PROVIDERS BE LIABLE FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL 
DAMAGES, OR FOR ANY DAMAGES FOR LOST DATA, BUSINESS 
JNTERRUYnON, LOST PROFITS, LOST REVENUE OR LOST BUSINESS ARISING 
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our OF OR IN CONNECTION WITH TinS AGREEMENT, REGARDLESS OF 
WHE1HER. SUCH DAMAGES COULD HAVE BEEN FORESEEN OR PREVENTED 
BY EITHER PARTY HERETO OR WHEmER SUCH PARTY HAS BEEN ADVISED 
OF TilE POSSIBILITY OF SUCH DAMAGES. 

IN WITNESS WHEREOF, 1he parties to this Agreement have caused it to be executed by 

their duly llllthorimd officers as oftbe day and year first written above. 

Seller: 

TVRTI.E CREEK ASSETS, LTD. 

BY: FORW 

By: 

GENI'.SIS RECOVERY SERVICES, INC. 
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EXHIBIT A 

BILL OF SALE 

Turtle Creek Assets, Ltd., by and through its general partner, Forward Properties 
International, Inc. ("Seller"), for value received and pursuant to the terms and conditions of 
the Credit Card Account Purchase Agreement between Seller and GENESIS RECOVERY 
SERVICES, INC. ("Purchaser"), hereby sells, conveys, transfers and assigns to Purchaser, 
effective as of the File Creation Date of December 7, 2011, all rights, title and interest of 
Seller in and to those certain accounts, receivables, judgments or evidences of debt 
described in Exhibit 1 attached hereto and made part hereof for all purposes (the 
"Accounts"). 

Number of Accounts 
Total Unpaid Balances 

554 
$2,805,442.60 

The Accounts sold hereby were purchased by Seller from CHASE BANK USA, N. A., a 
national banking association ("Original Creditor") as evidenced by the Bill of Sale from 
Original Creditor to Seller attached as Exhibit 2 hereto and made part hereof for all 
purposes. 

This Bill of Sale is executed without recourse except as stated in the Credit Card Account 
Purchase Agreement to which this is an Exhibit. No other representation of or warranty of 
title or enforceability is expressed or implied. 

Turtle Creek Assets, Ltd., a Texas limited partnership 

By: Forward Pro wnal, Inc., its general partner 

By: ___ -""<1"+--+-.,.------
, President 

'" ,'' 

' 
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fXRIRITB 

INFORMATION IN FINANCING STATEMENT 

The following information will be included in any UCC financing Slatements filed 
pwsuant to the Unifonn Commercial Code. 

I. The SclleriDebtor: 

Turtle Creek Assets, Ltd. 
Attention: Gonion EDgle 
5331 Spring Valley Road 
Dallas, Texas 75254 

2. The Pun:baser/Secmed Party: 

GENESIS RECOVERY SERVlCES, INC. 
Attn: Miles FISher 
1065 95th ST #250 
Bay Harllor FL 33154 

3. Pxopcrty Sold: Credit card Acco111l18 and revolving lines of credit ACCOUIIIs. 
A descrlptioD of the ACCOUiltS can be examined by in1crested parties, at no 
cost to tbem. at Pun:baser's office. 
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EXHIBITC 

CLOSING STATEMENT 

Blnk"-.:1. Sink,..... 

:.:.'? 
...,.,._: 

MOO W. llllln 11rtet 
,._n, OK 13072 
(-) 311 12011 

02t0DIII3 

(Your Enlily Name) 
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FILE CONVERSION CHECKLIST 

Requiml Fields: 

• 
• 
• 
• 

• 
• 

SeUer' s Acc:ount Number 
Debtor and Co-Debtor NlllllO' Authorized User 
Social Security Number (Debtor) 
Social Security Number (Co-Debtor) 
Address 
Phone (home and wodc) 
Last Payment Dale 
Amount of Last Payment 
Unpaid Baim:e 
Charge Off Dale 
Coollact Dale 
First Dale of Delinquency 

• The ~ marked with an asterisk will be provided on tho anticipaled File Cieation 
Date; tho other ~will be provided wllelllllld if available. 

20 
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IOOIIRITE 

REQIJIRED DOCUMENTATION FOR 

REIMBURSEMENT OF INELIGIBLE ACCOUNTS 

BANICRJ.!PTCY: 
• Chapter aDd 

• Date filed 1!!1!! 

• Doc:ket No aod 

• 
• 

• 

Joint or IDdividual Filiug 1!!1!! 
Attomcy Name and Telephouc Number and 

Court Dislrict Name 

Bankruplc:y filiDg date must be on, prior to tbe File Creation Date. If tbe 
bankruptcy ia an individual filiDg aod the Account is a joint Account, the Account 
will not be repun:hasod UDiess the Primary Cardholder bas filed. 

DECEASED 
• Copy of death~ Q! 

• 
• 
• 
• 

• 

Letter from ltlomey iDdicating date of death or 

Verification ftom Department of Social Security indjc:eting date of death m: 
Copy of credit bureau indk:ming date of death Q! 

Copy of obituary 

Date of death must be on or prior to the File Creation Date or tbe Account will 
not be NpUICbaled. If a joint Aoconnt, tbe Ptimary Cardholder must bave died 
on or prior to tbe File Ctealioo Date. 

FRAUD OR DISPUTE CLAIMS 
• Letter from debtor or debtor's attomey alleging fi1wd received by Chase on or 

prior to tbe Ftle Craltion Dalll:, wbich allegalion bas not been te80lwd to tbe 
Seller's sarisfioction by tbe File Creation Date. 

J'REVIOUSLY SETI'LED 

• Leaer from either tbe Seller or Collection Agency staling tbe Account was 
settled. 
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EXHIBITF 
FORM OF ORIGINAL CREDITOR PURCHASE AGREEMENT CLOSING 

STATEMENT 

CLOSING STATEMENT 

AGREEMENT DATE: 

SELLER: CHASE BANK USA, N. A. 

PURCHASER: 

FILE NUMBER: 

NUMBER OF ACCOUNTS: 

TOTAL UNPAID BALANCE: 

FILE CREATION DATE: 

CLOSING DATE: 

WIRING INSTRUCTIONS 

Chase Bank USA, N.A. 
ABA #021000021 
Beneficiary Name: Chase Bank USA, N.A. 
Beneficiary Account: #304-256420 
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