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LOAN SALE AGREEMENT 

TinS LOAN SALE AGREEMENT(this "Agreement") is dated and effective as of the 
day and year as set forth on the .cover page· of this Agreement by and among PIA Card Services 
N. A., (the "Seller"} and Asset Acceptance, LLC, (the "Buyer"). • 

RECITALS: 

Recital I. PIA Card Services (the "Seller'') is a wholly owned subsidiary of Bank of 
America Corporation and is successor in interest to MBNA Bank, N.A., Fleet Bank, N.A., ~ 
Bank of America Card Services; and 

Recital2. Seller desires (I) to sell certain loans, representing credit card and credit line 
receivables, as identified on the Loan Schedule a copy of which is attached hereto as Schedule I: 

·and 

Recital3. The Seller has reached an agreement to sell the Loans to the Buyer for the 
consideration and under the eJCpress terms, provisions, conditions and limitations as set forth 
herein; and 

Recital 4. Seller is willing, subject to the express terms, provisions, conditions, 
limitations, waivers and disclaimers as set forth herein, to sell, transfer, ·assign and convey to 
Buyer all of Seller's right, title and interest in, to and under the Loans; and 

NOW, THEREFORE, in consideration of the mutual promises herein set forth and other 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Seller and 
Buyer agree as follows: 

ARTICLE I 

. DEFINITIONS AND INTERPRETATION 

For purposes of this Agreement, the parties hereto agree to the following terms, which 
shall have the meanings indicated': 

Section 1.1. "Affiliate" means any affiliate of Buyer. 

Section 1.2. "Agreement" means this Loan Sale Agreement, including the cover page and 
all Addenda, EJ:iliibits and Schedules hereto. 

Section 1.3. "Bill of Sale and Assignment" means the document to be delivered in 
accordance with Section 2.3 to Buyer on or before each Transfer Date with respect to the Loans 
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· ptiicllaSed undei ihisAgleeinent, stibstantiaily fu~ form attached hereto as Exhibit C. togeiher 
with the Loan Schedule describing the Loans being sold on such Transfer Date. 

Section 1.4. "Busmess Day" means a day that is not a Saturday,Sunday or legal holiday 
recognized by the federal government 

•Section 1.5. ".!l!!yg' means Asset Acceptance, LLC. • 

Section 1.6. "~"means any claim, demand, cause of action, judgment, loss, damage, 
penalty, fines, forfeitures, fees, liability, cost and expense (including attorneys' fees, whether suit 
is instituted or not), whether known or unknown, liquidated or contingent 

Section 1.7. "Current Balance" means the approximate unpaid balance in United States 
Dollars for each Loan sold hereunder. The Current Balance for the Loans is as set forth in the 
Loan Schedule, The Buyer acknowledges that the figure provided as the Current Balance for any 
Loan may include interest (accrued or unaccrued), costs, fees and expenses and it is possible that 
the figure provided as the Current Balance for any Loan may not reflect credits for payments 
made by or on behalf of any Obligor prior to the Cut-Off Date. This figure may also reflect 
payments made by or on behalf of any Obligor which have been deposited and credited to the 
Current Balance of such Loan, but that may subsequently he returned to Seller due to insufficient 
funds to cover such payments. 

Section 1.8. "Cut-Off Date" means no later than August 22, 2011. 

Section 1.9. "Evidence ofindebtedness" means with respect to each Loan: (a) each loan 
agreement, line of credit agreement, or other evidence of indebtedness for such Loan, judgment, . 
deficiency or charge-off; (b) any judgment against any Obligor; (c) any settlement agreements or 
other evidence of compromise by the creditor relating to the amounts due under any Loan or (d) 
any other evidence, including. without limitation, any Loan payment history data or computer 
printouts, creditor notations or any other Loan summary information upon which a creditor could 
reasonably rely in aaserting that the same represents a balance due and owing on a right of 
collection. THE EXISTENCE OFAN EVIDENCE OF INDEBTEDNESS SHALL EVIDENCE 
AN UNPAID AND OUTSTANDING CLAIM AGAINST AN OBLIGOR BUT SHALL NOT 
BE DEEMED 1'0 IMPLY THAT THE DEBT EVIDENCED THEREBY IS ENFORCEABLE. 
THE EVIDENCE OF INDEBTEDNESS MAY BE SUBJECT TO BANKRUPTCY OR OTHER 
ENFORCEMEl'ITOR COLLECTION RESTRICTIONS. The Evidence oflndebtedne$ may 
include, without limitation, ori~ documents or. copies thereof; whether by photocopy, · 
microfiche; microfilm or other reproduction process. Such Evi.denee oflndebtedttess shall be 
providecUo the Uuyer OJI a case-b~·case ba~ls where proofo{ Obligor obligation to pay is 
required, pursuant to thl!l requir~ment~ l!Dd restriction~ set t'orth fu Section3.t to this 
Agreement. Buyt:r eicptessly itcJajowledges that theso!e Evidence of Indebtedness to be 
delivered to Buyer on any Tiilnsfer Daie under the terms and provisions of this Agreement for 
any Loans shall be the inforination setforth on the Loan Schedule proVided to the Buyer on an 
electronic ille, with any amendments or changes as shall be forWarded to the Buyer pursuant to 
the terms and proVisions of this Agreement. 
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Section 1.10 _ "Existing Loans" means the Loans set forth in the Initial Loan Schedule, 
sold on the initial Transfer Date. 

Section 1.11. "Financial Instruments Trust Account" means the account designated by- --
Seller from time to time into which Buyer shall deposit the Purchase Price. 

• • 
Section 1.12. "Infonnatjon" means the confidential information and other information 

about the Loans supplied by the Seller, from time to time, to the Buyer and any work products or 
other materials produced from or incorporating such information. 

Section 1.13. "Interpretation of Use of the Term "Buyer•. Wherever in this Agreement 
the term "Buyer" is used, such term shall refer to the entity which is then the Buyer hereunder, 
provided. however. that with respect to obligations incurred and actions taken by an entity while 
it was the Buyer and with respect to the servicing and other ongoing matters related to Loans 
purchased by an entity while it was a Buyer hereunder, the term "Buyer" shall include such plior 
Buyers and assignment of the rights and obligations hereunder from one Buyer to the next shall 
not relieve any entity froin the obligations it incurred while it was the Buyer hereunder or from 
the ongoing obligations with respect to Loans purchased while such entity was the Buyer 
hereunder. 

Section 1.14. "Loan Schedule" means the Loan schedule delivered on an electronic file 
for any sale of the Loans purchased by Buyer pursuant to the terms arid provisions of this 
Agreement or repurchased by Seller pwsuant to the provisions of Article 8, and with respect to 
the sale of Loan$ to the Buyer, setting forth the following information conceming each Loan, if 
available: the loan numbers for Seller (but not necessarily the loan numbers maintained or 
assigned by Seller), the name, address (including state and zip ende), Social Security number and 
telephone numbers of Obligor, name of any co-maker, the date of charge-off, the last payment 
date, the interest rate immediately preceding charge off and the Current Balance of each of the 
Loans as approximated by Seller. A copy of the Loan Schedule shall be attached hereto as 
Schedule I. 

Section 1.15. "~" means (a) the obligations sold from time to time pursuant to this 
Agreement as identified in each Loan Schedule delivered by the Seller to the Buyer and which 
·obligations represent unsecured credit card and credit line receivables which have been charged 
off by the Seller; (b) all rights, powers, liens or security interests of the Seller relating to the 
oblig11tionsidentified in subsection (a) of this definition; (c) any judgments fouttded upon an 
Evidence oftlldebtedness, to the extent attributable thereto, and any lien arising therefore; and· 
(d) the proprietacy inteiest of Seller in any Evidence ofindebtedness, fonning the subject matt!ll' 
of ~r litigation (including, without limitation, any foreclosure, judgment, deficiency or chargo
off) or bankrtiptcy t~ which Seller is a party or claimant. Nothing in this definition shall be 
de_emed t<> imply that the Loans are enforceable; the Loans may constitute unenforceable Loans. 
"Lo~" refers to an inljividual Loan and "Loans" refers, enllectively, to all of the Loans purchased 
by Buyer pursuant to this Agreement. 
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~- SectionJJ6; "Obligor" means Willi respect iiteachi.oaD-;ihe-obligor(s) on an evidence 
of Indebtedness, including, Without limitation, any and all makers, and the guarantors, ~ureties or 
other persons or entities liable on the Loan. 

Section 1.17. "Purchase Price" means an amount equal to multiplied by the 
aggregate Current Balance of the loans, which Purchase Price is to be paid on the Transfer Date . 

• • 
Section 1.18 .... Retained Claims" means With respect to each Loan, the claims or causes 

of action retained by Seller pursuant to Article XIV. 

Section 1.19. "Retention Price" means that amount calculated in accordance With the 
provisions of Section 5.2. 

Section 1.20. "Transaction Documents" means this Agreement, the Mutual Non
Disclosure Agreement attached hereto as Exhibit E. and, With respect to the parties thereto, each 
Assignment and Acceptance Agreement entered into pursuant to Section 11.2 hereof, and, With 
respect to each of such documents, all addenda, exhibits and schedules thereto. 

Section 1.21. "Transfer Date" no later than August 25, 2011. 

Sectionl.22. "Transfer Documents" means the Bill of Sale and ASsignment in 
substantially the fonn of Exhibit C hereto (accompanied by a Loan Schedule), which Bill of Sale 
and Assignment the Buyer and Seller hereby deem appropriate for the transfer of Seller's right, 
title and interest in and to the Loans purchased by Buyer pursuant to this Agreement 

Section 123. "Wire Transfer Instructions" means the instructions for Wire transferring 
the Purchase Price to Seller as set forth on Exhibit D attached hereto or as set forth in any other 
written notice from the Seller to the Buyer. 

Section 1.24. "UCC" means the Unifonn Commercial Code as in effect in the applicable 
state. 

Section 1.25. "UCC Financing Statement" means a UCC fmancing statement With 
respect to the Accounts sold on the applicable Closing Date, which will include the infonnation 
set forth in Exhibit F to .the Agreement · 
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ARTICLEfr. 

PVRGHASEANQSALEOFIHELOANS 

Section 2.1. Agreement to Sell and Purchase Loans. Seller agrees to sell, and Buyer 
agrees to purchase on the Transfer Date the Loans described on the Loan Schedule, at the · 
Purchase Price and subject to the terms, provisions, conditions, limitations,•waivers and 
disclainters set forth in this Agreement The Seller's right, title and interest to the Loans 
purchased by the Buyer shall be transferred and assigned by delivery of the Transfer Documents 
to the Buyer. BUYER EXPRESSLY ACKNOWLEDGES AND AGREES THAT Tim 
ORIGINAL ACCOUNT NUMBER WHICH IDENTIFIED ANY LOAN (PRIOR TO ITS 
CHARGE OFF BY TilE SELLER AND TilE ASSIGNMENT OF A NEW ACCOUNT 
NUMBER) AND-THE ACCOUNT RELATING TO THE ORIGINAL ACCOUNT NUMBER, 
ARE NOT BEJNG PURCHASED UNDER THIS AGREEMENT AND THAT BUYER WILL 
NOT ASSERT ANY ()WNERSHlP OR OTIIBR INTEREST OVER THE ORIGINAL 
ACCOUNT NUMBER OR TilE ACCOUNT RELATING THERETO. SELLER AGREES TO 
PROVIDE THE ORIGINAL ACCOUNT NUMBER TO BUYER SOLELY FOR THE 
PURPOSE OF ALLOWING BUYER TO USE TilE ORIGINAL ACCOUNT NUMBER IN ITS 

. COLLECTION ACTIVITIES RELATED TO THE LOANS. 

Section 2.2. Purchase Price ofExisting Loans The Pun:hase Price due on Existing 
Loans as of the Transfer Date shall be paid by the Buyer to the Seller prior to the close of 
business on the Existing Loan Transfer Date. Payment must be made in immediately available 
funds in United States dQIIars by wire transfer to the Financial Inst:rurnents Trust Account in 
accordance with the Wire Transfer Instructions. 

Section 2.3. Aereement to Assign/Buyer's Right to Act After Seller has confirmation of 
the receipt of the Purchase Price due on such date, Seller shall deliver to Buyer a Bill of Sale and 
Assignment, substantially in the form ofExhibit C hereto, executed by an authorized 
representative of Seller, which Transfer Documents shall sell, transfer, assign, set-over, quitclaim 
and convey to Buyer, without recourse, warranty or representation, aU right, title and interest of 
Seller in and to each of the. Loans sold on such Transfer Date, and the right to all principal and/or 
interest and/or other. amounts due under the Loans and/or other proceeds of any kind paid thereon 
after the Cl!t-OffDate, but excluding any and all payments, proceeds or other consideration 
received by or on behalf of Seller on or before the Cut-Off Date with respect to such Loans, 
regardless of whether timely paid or applied, and excluding any amounts due or collected by 
Seller in connection with any Retained Cl.aiw. Upon each sale of Loans, the Loan Schedule 
relating to su(:h Loans shall be attached to the Transfer Documents, identifYing the Loans 
purcllasedbY Buyer. · 

Section2.4. Payments ReceivecJ. Any payments received by Seller on or after the 
Effective bate and within eighteen (18) months of the Closing Date, with respect to an Loan 
( exC:ejltfor any Loan whicli lias been replaced or repurchased by Seller under the terms of the 
AgreC!nent), shall be forwarded to Buyer as promptly as possible. Seller shall have no obligation 
to remit any payments to Buyer that are received by Seller after the eighteen month period, and 
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any Sl!Ch paymeutJhat is received-by-Seller may be retumedto therelllirier of ib:ii p~}imerit If 
Seller elects to remit to buyer after said period, a fee may be charged per transaction. 

ARTICLE Ill 

TRANSFER OF LOANS AND LOAN DOCUMENJS 

• • 
Section 3. I. Assignment ofLoans and Loan Documents/Paid Off Loans. 

a. For one hundred and eighty [1 SO] days after the Closing Date, with respect to 
Loans sold on such Closing Date, Seller agrees to. provide Buyer with copies (but only to 
the extent such material may exist, which extent is not ·guaranteed, warranted or 
represented) of only (a) the Loan application, (b) last Loan statement with respect to any 
Loan, within a reasonable period of time following Seller's receipt of Buyer's request for 
such infofllUilion, and (c) any Affidavits of Lost or Destroyed Documents. Up to 
requests may be made per calendar day. (Requests for an application, affidavit, cardholder 
agreement, payment copy and a statement on a single Loan are deemed to be five (5) 
requests.) Notwithstanding any other provision in this Paragraph 3.1 (a) to the contrary, 
Seller shall not be required to provide Buyer with free copies of the Loan application, 
and last Loan statement when the total number of requests has exceeded 

of the number of Loans sold on the Closing Date. When the total number of 
requests exceeds ten percent of the number of Loans sold, Seller reserves the right 
to charge a fee per document request . In the event that Buyer requests that 
document be provided to Buyer within: five (5) business days of the date request, Seller 
may charge · for each such expedited request. 

b. With respect to infofllUilion requests that occur in writing after the one hundred 
and eighty (180) days subsequent to the Closing Date has passed but no more than 5 years 
after the Closing Date, Seller may provide Buyer with additional information from the · 
books and records of Seller concerning the Loans sold on such Closing Date if Buyer 
makes an additional dOC\lDlent request. Seller reserves the right to charge fee per 
document request. In the event that Buyer requests that document be provided to Buyer 
within five (5) business days of the date request, Seller may charge for each such 
expedited request. However, Seller shall have no obligation to provide such information, 
and shall have no obligation to execute or provide any dOcuments, files, records, 
testimony or other information to Buyer, its successors or asSigns, concerning anyLoan, 
unless otherwise agreed to by the partie~. Buyet expressly ackriowledges that Sellei only 
retains the credit applications for a period offive{5) y~ and that documentation may 
not exist with respect to the Loans purchased by Bu}'el'• . 

c. . Buyer has been advised by Seller that (a).it i$ Seller's policy not to retain all' Loan · 
Doc1lttients and (b} some of the Loans do not ha~ an. original appll~tion or a copy 
thereof (whether by microfilm.. microfiche or other media). To what eXtent appllcatiorts. 
are or are not available, is not known by Seller nor repreSented to Buyer. 
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... d.....BuyeragreeatO"be the sole point of contact for ali' such~~· regardless of"the ... 
change in ownership as it relates to Section 11.1. 

e. Buyer agrees to be the sole point of contact for all such requests regardless of the 
change in ownership as it relates to Section 11.1. Seller reserves the right to utilize a third 
party vendor in which instructions will be subsequently be provided. 

• • 
f. All accolllit documents remain the exclusive property ofFIA Card Services, N.A., 
and that no transfer of ownership in and to the account documents shall occur by way of 
the FIA Card Services, N.A., Sale Agreement 

g. Upon transfer or resale of any account by the Buyer, the Buyer shall be required to 
destroy, and shall cause others under its control to destroy, all acquired account 
documents within its possession, custody or control, whether in electronic form or 
otherwise, 

h. The Buyer shall not provide, and shall prohibit any third-party within its control 
from providing, any aceount document (whether or not for monetary consideration), 
whether in electronic form or otherwise, to any subsequent purchaser or owner of the 
account (each a "downstream buyer'). 

Section 3.2. Sale or Transfer to a Downstream Buyer. Buyer agrees that any resale or 
transfer of the ownership of any Account by the Buyer to a downstream buyer, including 
the transfer of accountholder information (such as names and addresses) to any 
Downstream Bti.yer, must be subject to the following conditions and requirements: 

a. The Buyer shall require all downstream buyers to agree to be bound to all the Debt 
Buyer's obligations and limitations or remedies, and to acknowledge all of FIA Card 
Servi<ies, N.A., rights set fotth in this FIA Card Services, N.A., Sale Agreement 

b. All downstream buyers' requests for account documents must be made directly to 
service provider. 

c. Tile debt buyer and any downstream buyer sballlodge a copy of the applicable bill 
of sale and corresponding schedule of accounts with service provider prior to 
transferring or assigning any rights to account documents or other information related 
to an accountto any downstream buyer. 
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SERVICING OF TilE LOANS 

Section 4.1. Servicing After Transfer Date. The Loans shall be sold and conveyed to 
Buyer on a servicing-released basis. As of each Transfer Date, all rights and responsibilities with 
respect to the servicing f.){ the Loans sold on such Transfer Date shall pass to Buyer, and Seller 
shall be discharged from all liability therefore, except for any applicable indemnifiCation 
obligation, as provided in Section I 0.2 hereo£ Seller shall have no. obligation to perfonn any 
servicing activities with respect to the Loans from and after the Transfer Date of such Loans. 

Section 4.2. Interim Servicing/Buyer Bound Until the Transfer Date, Seller shall 
continue to service the Loans to be transferred in compliance with all applicable laws and 
regulations and in connection therewith, Seller shall have the right, among other things~ to 
postpone any pending litigation or bankruptcy matter until after the TranSfer Date for such Loans. 
Buyer shall be bound by only the legally compliant actions taken by Seller with respeCt to any 
Lo.an prior to the Transfer Date of such Loan. BUYER SHALl, TAKE NO ACTION TO 
COMMuNICATE WlTil ANY OBLIGOR OR ITS ACCOUNTANTS OR ATTORNEYS OR 
ENFORCE OR OTHERWISE SERVICE OR MANAGE ANY SUCH LOAN UNTIL AFTER 
THE TRANSFER DATE OF SUCH LOAN. In no event shall Seller be deemed a fiduciary for 
the benefit of Buyer with respect to the Loans, or any Loan. 

Section 4.3. Buyer Sezyicer Requirements/Hold Harmless and Indemgitv. Buyer shall be 
responsible for complying with all applicable local, state and· federal laws, rules, regulations and 
other statutory requirements, if any, with respect to the ownership and/or servicing and/or 
collection of any of the Loans from and after the Transfer Date of such Loan including, without 
limitation, the obligation to noti(y any Obligor of the transfer of servicing rights from Seller to 
Buyer. 

Section 4.4 DiSJ!utes With Obligors Resolved Through Arbitration or Litigation. Buyer 
acknowledges and agrees that any claim, dispute or action against an Obligor of a Loan shall not 
be resolved by arbitration. 

ARTICLEV 

REPURCHASE OF LOAN AND REFUND OPTION OF SELLER 

Section 5.1. Sellers Rightto Notification of Claims and Actions. Buyer shall promptly 
noti(y Se.Her of any Clainl, threatened Claim or pending or threat~ed arb~tion.or other legal 
p~eedmg by any Obligor against Seller that arises from or relate!! to any of !hi: Loans purchased 
hereunder; .· · 

8ectioh 52. Retention Refund. If Seller deto:nniues in itS sole discietion that any of the 
circumstances set forth in Sectiott5.3 exist with respect to any Loan and Seller elects to retain or 
repurchase the Loan, Seller shall refund a portion of the Purchase Price relating to such Loan 
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. ~ql!llti~the.amountdetermined according to the folloWiiigfonnulli: (i)(aj··· · .... 

Section 5.3. Seller's Rightto Retain and to Repurchase Loanfs). If any of the 
circwnstances describedin(a), {b) or(c) ofthis seciion exist with respect to any Loan which is 
charged off by the Seller, the Seller may retain such Loan and not include such Loan in the Loans 
designated for sale or sold to the Buyer. 

In' addition, if Seller determines (i) after the designation of Loans for sale and the detenninatiQn 
of Purchase Price ofthe t,oans to be sold on any Transfer Date or (ii) after the Transfer Date that 
any of the following circumstances exist with respect to any of such Loan or Loans, then Seller 
shall have the right but not the obligation, to refund to Buyer the Retention Price relating to such 
Loan(s} calculated Pursuant t0 the provisions set forth in Section 5.2 and withdraw such Loan or 
Loans from the- Loan Schedule and from the Transfer Documents and Buyer, upon ten (I 0) days 
written notice, agrees to reconvey such Loan or Loans to Seller: · 

(a) The Loan is participated among different financial entities or depository 
institutions or is otherwise subject to an agreement betWeen Seller and another depository 
institution or third party, which restricts or otherwise limits the sale, transfer or assignment of the 
Loan or the servicing of the Loan without obtaining the prior consent of such third party; or · 

(b) Seller determines that there is a pending or threatened suit, action, 
arbitration, bankruptcy proceeding or other le!1lll proceeding or investigation relating to the Loan 
or any Obligor for such Loan and naming Seller or otherWise involving Seller's interest therein in 
a manner unacceptable to Seller, or Seller otherwise determines that such matter cannot be · 
resolved and/or that Seller's interest therein cannot be adequately protected without Seller 
owning such Loan, or for which a settlement agreement was entered into prior to .the Cut-off 
Date for such Loan; or 

(c) Seller determines that the Loan is (i) cross defaulted, (ii) cross 
. collateralized, or (iii) otherwise so inextricably related to any Loan, asset, claim, or right of 

action owrted by Seller or any of Seller's predecessors in interest and not expressly tiansferred to 
Buyer pursuant to this Agreement, that Seller determines that it reasonably requires the retention 
of such Lo!UI in order to pro teet Seller's interests in such other Loan, asset claim .or right of 
action, 
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ARTICLE VI' 

NO RIGHI TO REPURCHASE 

OTHER THAN SELLER'S RIGHT TO RETAIN OR REPURCHASE A LOAN 
PURSUANT TO ARTICLE V, OR SELLER'S DUTY TO REPURCHASE A LOAN 
PURSUANT TO THE TERMS AND PROVISIONS OF ARTICLE Vlll, BUYER 
ACKNOWLEDGES AND AGREES THAT THE LOANS' MAY BE UNENFORCEABLE 
LOANS AND MAY HAVE LITTLE OR NOV ALUE AND THAT SELLER SHALL 
HAVE NO OBLIGATION TO REPURCHASE ANY LOAN SOLD HEREUNDER. 

ARTICLE VII 

REPRESENTATIONS. WARRANTIES AND COVENANTS OF BUXER 

Buyer hereby represents, wanants and covenants, to and with Seller; rui of the effective 
date of this Agreement, as of the Effective Date of each Assignment and Acceptaoce Agreement 
entered into as provided in Section II .2 of this Agreement and as of the Transfer Date that: 

Section 7. I. No Collusion. Neither Buyer, its affiliates, nor any of their respective 
officers, partners, agents, representatives, employees or parties in interest (i) has in any way 
colluded, conspired, connived or agreed directly or indirectly with any other bidder, fum or 
person to subniit a collusive or sham bid or offer, or any bid other than a bona fide bid, in 
cofu;lection with the selection of the Buyer to pl,liChase the Loans subject to this Agreement, or 
(ii) has, in any manner, directly or indirectly, sought by agreenient or collusion or communication 
or conference with any other bidder, fum or person to fix the price or price~ or to fix any 
ovetb.ead, pro :fit or cost element of the bid price or terms of the agreement the bid price or terms 
oftlie agreement of any other bidder with respect to the selection of the Buyer to purchase the 
Loans subject to this Agreement, or to secure any advantages against Seller. 

Section 7 .2. Authorization. Buyer is duly and legally authorized to enter into this 
Agreement and the other Transaction Documents and has complied with all laws, rules, 
regulations, charter provisions and bylaws to which it may be subject or by which its assets may 
be b<lund and that. the undersigned representative is authoriZed to act on behalf of and bind Buyer 
to the terms of this Agreement 

Section 7.3. Bil;)ding Obligation~ Assmning due authorization, execution and delivery 
by Seller', this Agi'c:ement and each of the othe.- Trarisaction Doeuments and all of the obligations 
ofBuy(\r hereunde~ and thereunder are the legal, vali~l and binding. oblig;rtions 0f Bu~, 
en(orc:eai)l¢ W apcordanl:c; with !fleir re$peetive tennS. eJ[cept as such en(ort:ciiJleilf,m~y llc:Iimited 
bY b~ptcy', it)solv¢m:y, retirgallization Of other similar laws affecting the.erifort:emei:tt of 
credjt()ts' rights generally and by general equity: principles (regardless of whether such . 
enforcement is considered in a proceeding in equity ot at law.) · 
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·····--·--··-Section.'M.-No·Breacho~·Default·Theexeciitiori'aniidetivefiiirtnis A-gn:erilent{oi';"····-·--·-· 
where applicable, the Assignment and Acceptance Agreement described in Section 11.2 of this 
Agreement) and the· performance ofits obligations herewider by Buy~ will not <;onflict with any 
provision of any law or regulation to which Buyer is subject or by which any of its assets may be 
bound or conflict with or result in a breach of or constitute a defllult under any of the terms, 
conditions or provisions of any agreement or instrument to which Buyer is a party or by which it· 
or any of its assets may be bound, or any order or decree applicable to Buyer. 

Section 7.5. Nondisclosure and Compliance with Thm!!!ldjpn Documents. Buyer is in 
full compliance with its obligations under the terms of the Mutual Non-Disclosure Agreement, 
attached hereto as Exhibit E and the terms thereof are he!'Cby incorporated herein, subject to 
Buyer's ownership rights and interests acquired by Buyer hereunder. 

Section 7.6. Identitv. Buyer is a "United States person" within the meaning of Paragraph 
770l(a)(30) of the Internal Revenue Codeofl986; as amended. 

Section 7.7. No Affiliation Wjth Seller. Except as may have been previously disclosed 
to Seller in writing, Buyer is not or has not been affiliated, directly or indirectly, with Seller, or 
any of its respective agents, affiliates or employees. 

Section 7.8. Assistance of Third Parties. Buyer hereby agrees, acknowledges, confirms 
and understands that Seller shall have no responsibility or liability to Buyer arising out of or 
related to any third party's failure to assist or cooperate with Buyer. In addition, Buyer is not 
relyiug upon the continued actions or efforts of Seller or any third party in connection with its 
decision to purchase the Loans. 

Section 7 .9; Enforcement/Legal Actions/Unfair Collection Practices. Buyer covenants, 
agrees, warrants and represents that Buyer shall not institute any ellforcement or legal action or 
proceeding in the name of Seller or any subsidimy or affiliate thereof. Buyer also represents, 
warrants and covenants not to take any enforcement·action against any Obligor that would be 
commercially unreasonable and Buyer shall not misrepresent, mislead, deceive, or otherwise fail 
adequately to disclose to.any particular Obligor the identity of Buyer as theownerofthe Loans. 
Buyer further represents, watrilllts and covenantS :iloito use, adopt, exploit, or allude to Seller or 
any name derived therefrom or confusingly similar therewith or tile Jllllllc of any other local, state 
or federal agency or association to promote Beyer's sale, enforcement, collectiOn; or management 
of the Loans. Buyer covenants, agrees, warrants and ~presents t))at it will not violate any laws 
relating to unfair credit ~ollection practices in coMection with anY of the LoanS trailsferred to 
Buyer pursuant tO tliis Agree.nent Buyer-~s; aekn.llWledges,.co~ @d imd~dS that 
there may be no adequate ~lll,edY at Ia~ for a viot*W>n.ofthe tenjls, pr~wi~0!1ll; conditions ;md 
lil!ritations set forlh in tl:!iS Section 7.9 3nd Se)!~ ~lii!ll:JUiye the rigli~ to # (¥entry o(an order 
by a court ofc<)¢petent)1lri¥iction enjoinmg any Vjollltidn li~re<>fi Buyer agrees to notify Seller 
within ten ( 1 0) busine8s days of notice or kllowledge'<>fany Clru.m. · 

Section 7.1 o. Statul! of Buyet. Buyer represents, warrants and certifies to Seller that it is 
(i) a financial institution, (ii} an institutional purchaser including a sophisticated purchaser that is 
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---in-th~business-ofbuyingororigin;rtingtowofthetYi)e•bemgpurchased-ottliafotllerwiSedeaiS. 
in such Loam in the ordinary course of the Buyer's business, or (iii) an entity that is defined as an 
accredited investor under the federal securities laws. Buyer covenants, agrees, represents and 
warrants that all infonnation provided to Seller or its agents by or on behalf of Buyer in 
conneetion with this Agreement and the tnmsactions contemplated hereby is txue and correct in 
all material respects and does not fail to state any fact required to make the information contained 
therein not misleading. • 

Sectiqn 7.11. No Broker's/Finder's Fees. Buyer bas not dealt with any broker, agent or 
finder in connection with the transaction contemplated by this Agreement that would give rise to 
a claim for a. brokerage commission or finder's fee. Buyer hereby indemnifies and agrees to 
defend and hold harniless Seller from and against any claims caused by Buyer's actions or 
omissions, for brokerilge fees ot commissions of any broker, agent or finder resulting from the 
tnmsaction contemplated by this Agreement. Buyer acknowledges that Seller shall have no 
liability f(}~ tl:J,e payment of Buyer's bro~e fees, commissionll or finder's fees in connection 
with the tralisaction coirtemplated by this A~ment; nor shall Buyer have any liability for the 
payment ofSe1ler's brokerage fees, commissions or fmder's fees in connection witli the 
transaction contemplated herein-

Section 7.12. Buyer Insurance Requirements shall, at its sole cost and expense, procure 
and maintain in full force and effect the following insurance coverages with an insurance carrier 
which is at least • A • rated by Best. 

General Liability 

Excess Liability 

General Aggregate 
Product Aggregate 
Each Occilrrence 

Each Accident 
Aggregate 

Seller must be provided a certificate of insurance evidencing that such covCfa!W is in effect prior 
to execution of this Agreement and upon each assignment to a subsequent Buyer as provided in 
Section 11.2 .hereof .. All certificates of insurance shall be amended to name Seller and its 
affiliates as additional insnred parties, and shall require that Seller be provided with at least 30 
days advance written notice of cancellation or material change in the stated coverage of such 
insurance, Al!lended certificates of insurance shall be delivered to the attention of the Seller's 
CorpoJ'<lle Insurance Department at the address provided in Exhibit A, and approved by said 
departinc:lllt prior.to the commencement ofany collection efforts by the Buyer on the Loans. 
f!uyer sllllllf!lmlsli to ~elll!\" rene,waJ certific;ates of iJis1irance, on an annual basis; until all' 
collectiilJ:I efforts with respect to the Loalls have ceased, 

~~tion, ;.13. Ho fr.lc~~~' Th~is no liiigation or adrllinjstrative proceeding Wore 
anr c~~ ~builal 0~ ~~~en~ body pre~tlypel)ding or, to the knowledge of BUyer; 
tbi-eatened ag;Unst IJuyer whichwould have a material adverse effect on the tralisactions 
contemplated by, or BUyer's ability to perform its obligations under, this Agreement, or any of the 
other Transaction D<lcuments. 
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Section 7.14. Survjya) of Representations. Warranties and Covenants. The 
representations, wammties and covenants set forth in this Article shall continue notwithstanding 
the closing on the sale of any Loans. · 

ARTICLE Vl1I 

' 
LIMITED REPURC!IASE/REPRESENIATIONS AND WARRANf1ES OF SELLER 

Section 8.1. Limited Repurchase at Buyer's Oj?tion. The Buyer may, twice, at any time 
within one hundred eighty (180) days of the-Transfer Date of a specific Loan pool, submit a 
listing of Loans and require the Seller to repurchase Loans from such pool, in the event that, with 
respect to any Loan on such list, prior to the Cut-OffDate: 

I. All Obligors have filed an active bankruptcy proceedmg as of the Cut-Off Date 
which has not been adjudicated or discharged and the Loan is listed or is reasonably likely 

. to be listed as one of the obligations to be extinguished in such ptoceeding; or, 

2. All Obligors were declared legally dead prior to the Cut-Off Date; or, 

3. The Seller, or any of its duly appointed agents, had delivered to all Obligors a 
release of liability or satisfaction of their obligations to the Seller; or 

4. That the Seller, acting alone or in concert with its duly appointed agents, 
knowingly created a forged. fraudulent or fictitious Loan; or 

5. That the Seller, on the Cut-OffDate, did not have good and marketable title to the 
Loan, (except for any defect in title, lien or encumbrance arising from, related to, or 
resulting from (i) the expiration of any statute of limitations, or (ii) Seller's inability to 
produce documentation for such Loan, either of which shall negate Seller's obligation to 
repurchase the Loan pursuant to the terms of this Section 8. I .5); or 

6. That, prior to the Transfer Date~ the Seller was not in substantial compliance with 
any material provisions of state imd federal consumer credit laws, including, without 
limitation, the-T~th-in-Lending Act, the Equal Credit Opportunity Act, the Fair Debt 
Collection Practices Act and the Fair Credit Billing Act, that Seller was required to 
comply with in its origination (if the Loan was origmated by the Seller) <>t servicing of the 
Loan• · 

1,. that, prior to the Ti'ansfer Date, the Seller issued ;~1 099.:c t~ any. Obligar; 

Section 8.~,. Repurchase ofLo'% Iti the event that Buyel" gives Seller wtittcn notice of 
Buyer's election to have Seller reputchaseLoans purSuant tQ lbe pr0visiom of Section 
8.1, and supplies the Seller with evidence satisfactozy to Seller that the same constitutes 
Loans subject to repurchase, on or before one hundred and eighty (180) days after the 
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-- Trans~Da~ 9r$1lch-l:.oan (the ''Reourelil!Se P~rlM"t iliei{~eirer SEaiireptircliiSilthe- · 
Loan(s) identified in such notice for an amount equal to the Retention Price calculated in 
accordance with the terms of Section 5.2. Buyer and Seller agree that with respect to any 
individual monthly Loan sale pool, Seller will only be obligated to perfonn this 
repurchase and its attendant procedures and operations once, and that Buyer will submit 
only two notifications, during the ISO day period· from the Transfer Date. Loans subject 
to the Repurchase Period shall be repurchased by Seller within ninety days of its receipt 
of Buyer's reasonable repurchase request. 

RepUrchase by the Seller pursuant to the provisions.ofthis Article vm shall constitute the 
sole and exclusive remedy of the Buyer. Except for the remedies in this Section 8.2, Buyer 
hereby waives any and all rights and remedies to sue Seller in law or equity for dlimages.and 
other relief, including, without limitation, actual, special, consequential or punitive damages. 
Seller sball .have n~, obligation to repurchase any Loan for which notice and all supporting 
evidencehave.not been received, by Seller Within the one bundled and eighty (180} day period 
following tile Transfer Date of such Loan. Within thirty (30) days of receiving the Retention 
Price froili Seller, Buyer Shall reconvey the repurchased Loan tO Seller using the same form of 
Bill of S* and· Assignment Seller used to transfer the Loan to Buyer, along with lilY amounts 
due or collected by Buyer in connection with such Loan and release its security interest on any 
repurchased Lrnin. 

Section 8.3. Representations Md Waqanties of Seller. The Seller hereby represents and 
warrants, to the Buyer, as of the effective date of this Agreement a!!d as of each Transfer Date 
that 

(a) Seller is a national banking association duly organized, validly existing and in 
good standing under the Jaws of the United States with full power and authority to enter 
into this Agreement to sell the Loans and to cany oui the terms and provisions hereof; 

(b) The execution and delivery ofthisAgreement and the perfonnance hereunder 
have been duly authorized on or prior to the effective date of this Agreement, by all 
necessat)' action on the part of the :Seller and no provision of applicable law or regulation 
or the. charter or bylaws of Seller or any judgment, ~unction, order, decree or other 
instrument binding upon Seller is or will ~ contravened bY Seller's execution and 
delivery ofthill Agreement or Seller's performances hereunder; 

(c)· As $lining dpe authorization, eJ[ecution anddelivery by Buyer, this Agreement 
and ~l?fthe obligatioll$ ofSelll)r he,repllc!er are t)ie leg~!{ Valid and binding obligatioll$ 
ofSell!ll"i en£()f9eable in ac!:9rdallp~Wj!hJhe tenn~ oftlli~.4_~l!lellt, ex~t as such 
en[or!:~ln.ellf ni~Y ¥ I~ bjr biirikrl.lptcy; ~Qlvency; r#ligaJiitati()n or other similar 
Iavis ilf'tectiii~ tlie enf"Otcement of credifoiS' right$ generiill)' llnd by general. eqUity 
principl~s(tegilrdlessofwhetber such enforcement is coll$id~ in.a p~gin 
equity O{l\tJOl.W)l . 

• 
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.... . .. · (dr· · Nu·auth~tion; conscii~ a}51\n>vai. Ifcense,'ci;ililriiatioii~ifoiriiafexem:Ption 
:from, nor any filing, declaration or registration with, any governmental agency or 
regulatory authority or any other body is required in connection with the execution,. 
delivery or perfonnance by Seller of this Agreement,1which authorization, consent, 
approval, license, quali1ication or fonnal exemption froiD, or filing, declaration or 
registration has not been obtained on or prior to the Transfer Date; 

• • 
(e) No authorization, consent, approval, license, qualification or fonnal exemption 
:froiD, nor any filing, declaration or registration with, any governmental agency or 
regulatoty authority or other body is required in connection with the sale of any or all of 
the Loans to be sold on the Transfer Date, which authorization, consent, approval, 
license; qualification or fonnal exemption, or filing, declaration or registration bas not 
been obtained on or prior to such date; 

(f) Seller is the sole and absolute owner of, and has good marlcetable title to, each 
Loan, which is not subject to any claim or encumbrance of any kind, including, without 
limitation, tax liens. 

(g) The Loans sold to Buyer pursuant hereto have been originated (if the Loan was 
originated by the Seller), serviced and maintained in material compliance with all 
applicable local, state and federal laws and regulations by Seller, its agents and affiliates. 

(h) Loan Data. To the best of Seller's knowledge, the information provided in the 
Loan Schedule and the due diligence materials provided to Buyer by Seller, was 
materially accurate as of the Cut-Off Date .. 

(i) Seller did not employ any selection criteria materially adverse to the interest of 
Buyer in selecting the Loans sold to Buyer hereunder: 

Section 8.4. Survival of Representations. Warranties and Covenants. The 
representations, warranties and covenants set forth in this Article shall continue notwithstanding 
the closing on the sale of any Loans. 

Section 8.5 Disc!'ellMcies in Current Balance. In the event that during the Replll"Chilse 
Period either party gives notice to the other that the aggregate Currel)t Balance given to Buyer by 
Seller (up()0 which the purchase price is based) for the Loans sold hereunder differs from the 
actlu!l aggregatli Current Balilnce. of the Loans (after the applicatiol\ ofall credits, payments; · 
inter~ Co~. fells; ~ and deductions for rettlnied payments)(the "Discrepancy''). tlict 
parties li~ .agtee that rut'311lount equal to the amount of tlie Di$Cfllpancy, 
shall' ¥paid by the positively affect!=d party to tlie adv<:rsely aff&fed party. 

. ' .·- ' ' '··~-· 

ARTICLE IX 

BUYER'S EVALUATION AND ACCEPTANCE OF RISK OF 
LOANS SOLD "AS.lS" 
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Buyer hereby represents, wmants, acknowledges and agrees to the following: 

Section 9.1. Independent Evaluation. Buyer's decision to enter into this Agreement and 
to purchase the Loans pursuant to this Agreement is and was based upon Buyer's own 
independent evaluation of information deemed relevant by Buyer, including, but not limited to, 
the infollll8tion made available by Seller to the Buyer, and Buyer's independent evaluation of the 
Loans and related information. Buyer has relied solely on its own investigation and it bas not 
relied upon any oral or written information provided by Seller or its employees, contractors, 
officers, representatives, directors or agents. 

Section 9 .2. Due Diligen£!'. Buyer has had the opportunity to condlld: such due diligence 
review and analyses of the Infomiation together with such records as are generally available to 
the public from local, county, stat~ and federal authorities, record keeping offices and courts 
(inclu4ing.without limitation, an)' bankruptcy courts in which anyObligor(s), if any, may be 
subject to any pending bankruptcy Jl!"Oceedings), as Buyer deemed necessary, propet or 
appropriate in order to make a complete infornied decision with respect to the purchase and 
acquisition of the Loans. 

Section 9.3. Economic Risk, Buyer acknowledges that the Loans may have limited or no 
liquidity and Buyer has the financial wherewithal to own the Loans for an indefinite period of 
time and to bear the economic risk of an outright purchase of the Lmms and a total loss of the 
Purchase Price for the Loans. Buyer acknowledges that the Loans may be unenforceable Loans. 

Section 9A. Loans Sold AsiS. With respect to this paragraph, the term Seller shall 
include its affili~es, agents; directotS, officers, representatives, conti'actors and employees. TIIE 
BUYER ACKNOWLEDGES AND AGREES TIJAT TilE SALE OF ALL LOANS. MADE BY 
SELLERP"(.1RSUANt Tonns ,A.GREEME:NT SHALL BE WI"fHOUT RECOURSE; 
REPRES.Ei:ITATION OR WARRANTY, AND TIIAT SELLER HAS NOT MADE, DID NOT 
MAKE AND SPECIFICALLY DISCLAIMS (AND BUYER IS N(IT RELYING ON SELLER 
WITII RESPECT TO) ANY REPRESENTATIONS,W ARRANTIES;PRCIMISES, 
CO~AWs, AGREEMENTSORGUARANJIESOF ANY KIND OR CHARAC1ER 
WHATSOEVER, WHETIIER EXPRESS OR IMI.'Lmp, ORA,L OR WRI11EN, PAST, 
PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO TIIE 
FOLLOWING: 

(a) 1HE MARKETABILITY,VALUE, QUALITY OR CONDITION OF ANY 
LOAN oR.l:.O.W~; .. . · 

(b). TireY ALJDJTY, fZNFQRGEAllU.riY OR ca.i,E(!TIBILITY OF 1l:m ... 
Eyn:nmc~OF'INb$t.Eb:NEss;< · · · ·•·· · • ··· · · · · 

(c) ~mf$~~~~~~g~~~I~L~T~~~~~DERAL 
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-- ---- -- -· ··~·· ... ··.· (d)c- · THBA£CURACTORCOlill't~s6FANYINFORMATIOW -·-·-··-·--,- - -· -
PROviDED BY THE SELLER TO mE BUYER, INCLUDING WITHOUT 
LIMITATION, THE ACCURACY OF ANY SUMS SHOWN AS CURRENT 

• 

BALANCE OR ACCRUED INTEREST .AMOUNTS DUE UNDER THE 
LOANS; AND 

(e)- · Am' OTHER MATIERS PERTJ\lNlNG TO mE LOANS . 

IN ADDITION, SELLER EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED 
W J\RRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. 
BUYER ACKNOWLEDGES AND AGREES TIIA.T BUYER IS PURCHASING THE LOANS 
BASEDJJPON BUYER'S INDEPENDENT EXAMINATION, STUDY, INSPECTION AND 
KNOWlEDGE OF THE LOANS AND THAT BUYER IS RELYING UPON ITS OWN 
DETERMINATION OF mE QUALITY, V J\LUE AND CONDITION OF mE LOANS AND 
NOT ON· ANY INFORMATION PROVIDED OR TO BE PROVIDED BY SELLER. BUYER 
ACKNOWtBDGES J\Nl)AGREES THAT ANY INFORMATION PROVIDED OR TO BE 
PROVIDED WITH RESPECT TO mE LOANS WAS OR WILL BE OBTAINED FROM A 
V~TYOF SOURCES ANP THAT SELLER HAS NOT MAPEOR WI.LLt-l'OT BE 
O.IJLIGATED TO MAKE AN INDEPENDENT INVESTIGATION OR VERIFICATION OF 
suca !NFoRMATION AND sELLER MAKEs No REPRESENTATIONs AS To rns 
ACCURACYOR COMPLETENESS OR SUCH INFORMATIOl't BUYER 
AC~oWLsDGES AND AGREES THAT SELLER HAS NOT uNDERTAKEN TO 
COIUtEC'J::ANY MISINFORMATION OR OMISSION OF lNPORMATION WHICH MIGHT 
BE NECESl:h\RY TO MJ\i<B·ANY INFORMATION DISCLOSED TO SUCH BuyER NOT 
MisJ..8AP~G IN ANY RESPECT. FlNALL YBUYER SHALL BE DEEMED TO 
UNb~TAND THAT ANY DOCUMENt'S EXCLUDED FROM THE INFORMATION 
PROVIfmD TO BUYER COULP CONTAIN INFORMATION WHICH, IF KNOWN TO 
B~COULDHAVEAMJ\TERIALIMPACTONITSDETERMINATIONOFVJ\LUE 
OF tliB LOANS. EXECUTION OF THIS AGREEMENT SHALL CONSTITUtE AN 
ACKN()WLEDGJ\,IENT BY BUYER THAT THE EXISTING LOANS WERE ACCEPTED 
wrntQUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED OR 
0~:\VISJ;liN AN "AS Is•; "WHERE IS" ANI> "WITH ALL FAULTS" CONDITI01>( 
BASEl) SOLELY ON BUYER'S OWN INSPECTION. NO EVENT OR CONDITION SHALL 
ENTiTLE HUYER TO REFUSE TO PURCJIASE A LOAN OR TO REQUEst SELLER TO 
REPURCHASE A LOAN, EXCEPT AS SPECIFIED IN THIS AGREEMENT. 

ARTICLE X 

INDEMf;IFICATION 

. ·.•· .. · .. ~c#:tioli JQ.l. BUyer'sJilqenmificatio~. From and after the Tr:trisrer Date, Buyer sba.Jl 
defelltl, in<feft1n}fy and hold h3rthleSI! Seller ~t Sellers agentS, affiljatCS; employees; c~ntraetois, 
ofli~~. (!iiectors and repreSentativeS. against and frOm any and all liability for, and from imd 
againSt any and all losses or dalilages Seller may suffer as a result of any Claim· or threatened 
Claim that Seller shall incur or suffer as a result of (i) any act or omission of Buyer or Buyer's 
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ag~~affiliates;emplllyees;·co~. ofil~liSSJgn~; d~t~rnaiid~~ritatiVeiiiii''''''---- -
connection with the Loans and its purchase of the Loans, pursuant to the Agreement, or (ii) the 
breach or inaccuracy of any of Buyer's representations or wammties as set forth in this 
Agreement and in the other documents executed in connection with the selection of the Buyer to 
enter into this agreement and tlie sale of the Loans, or (ill) the breach of any of Buyer's 
covenants as set forth in this Agreement and in the other dcicuments executed in connection with 
Buyer's purchase of the Loans or in the Mutual Non-Disclosure Agreement attached hereto as • 
!WllbitE or (iv) any Claim or threatened Claim by any Obligor regarding any assignment, 
enforcement, servicilig or admiliistration of the Loans by Buyer or Buyer's agents, affiliates, 
employees, contractors, officer!, directors, assignees and representatives on or after the Transfer 
Date. . 

Section I 0.2. Seller's Indemnification. From and after the first Transfer Date, Seller shall 
defend, indenlnify and hold harmiess Buyer or Buyei's agents, affiliates, employ~, contractors, 
member, managers, officers; dltectors and representatives 3gaiiist an<! fr!>m ariy and.Jilllillbility 
for, anq frolll and a~~ an<! all losses or~es Buy¢ma$r suffer ali a reii'Q): of any Claim 
or thteatened Claim that Beyer shall blcur or suffer as a result of(i) ariy act or omission of Seller 
or Seller's agents, affiliates, employees, contractors, officers, assiguees, ditectots and 
representatives in connection with the Loans and its sale of the toans, pursuant to the 
Agreement, (Ji) the breach or illac~Y of any of the Seller's rep!;f:Sentations or wammties as set 
forth i:ll W~ Agreement or in the other documents ~ecuted by the Seiler in connection with the 
sale of the Loans, or (iU) the bteacli Of any of Seller's covenants as set forth in this ASteem.ent or 
in the. other documents executed in coilnectiqn with Seller's sale ofqie Loanil, or (iv) any Claim 
or threatened Claim by any Obligor regarding any assignment, enforcement, servicing or 
administration of the Loans by Seller or Selier's agentS; affiliates, employees; contractors, 
officers, directors, assignees and representatives arising prior to the Transfer Date; 

ARTICLE XI 

ASSIGNMENT OF RIGHTS TO TIHRD PARTIES 

Section 11.1. Assignment ofAg;reement: Assigp!llent of Loans. Buyen;nay assign this 
Agreement to an Affiliate as ~ovj<led .in Section U 2. qfthi$ Agreement anq n-m:r. ailsign the 
Loans for purposes ofcollateralizUjg financing. aqangeinen~ as pro vi <led iii Section 11.3. of this 
Agreement. Except as proVide@ in Sections ll.2. iutd I U. of thiS Agreement, Buyer shall not 
assign, encumber, tranl!frr or conver its right'S jmdOJ thi~ A.greement or B!!Y I.;o1111 purcbased . 
pur~tto the. t~ ofthisAgreemen~ v,itli~~ tile prior ~~en, con.$eJlrofSeller; in each · 
~ce1. wbic~ .apl'~Val s!Jil.!l.ngtll# \lllf~orial;I}i- wi,tl?li~!(l; J;1uy¢l-.a<tditip~l~~~.·~o SJibrnit 
req!leilts.for.all~bS,eq\lf!IU~€s1\fe~f.OJ'IIllYiiut!l.all·9WAe~Rdiang~f9~8Ut9!Ui$·~ciU<leqin.the 
saJ.~·fi)ll'·~~~lzyl8!S1';9:~s~GN'~~~~~~.lprl!:~•.st~~'J; ffl•:I:() 
ORUNDEJ,tTIUStAGREEMEN'l'MUS'IBEMADEINWRITINGANDRECElVED BY 
Sii:Li.Jl;g~~uJ\NT'r91.'iJ#No'rtcE,i>~()yr~x()l'{s()Fi'BisA(;}U:~allyer 
may riot resell()r #'arisfer any Loiin; ici liny thfrd party wi\))'i'il the first twelVe (12) ril~llths frOm 
the Closing Pate. · 
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·' Loan, no assignee or transferee shall, except in compliance with the tenns of Section 11.2. or 
11.3. below, further assign or transfer this Agreement or any Loan without Seller's prior written 
consent in each instance. No assignment or transfer of the Agreement or any Loan shall relieve 
Buyer of any of its liabilities or obligations under this Agreement Each transferee of this 
Agreement sba.U be bound by all of the terms and p~ovisions of this Agreement, and Beyer shall 
remain liable for all obligations of Buyer to Seller hereunder, notwithstanding such. assignment. 

Section ll.t.I. Alli!i!. Buyer agrees that FIA Card Services or its regulatory authorities at 
its own e~ shall have the right upon twenty-four (24) hours notice to Buyer to perform 
audits or engage the services of its auditors to examine Buyer's performance as it relates to 
Section II. I. 

Section ~.1.2. Assignment to Affiliate. Such entity as may from time to time be the 
B llYer hcreundelimay assign all of its rights and obligations Willi respect to the purchase and sale 
of Loans OllcurriJig after S!Jch assignment to an Affiliate provided that aSsigno,r, assignee and the 
Seller en~t: Jnt~<!D Assignment and Acceptance Agreement, substantially in the form of Exlubit 
G attached.li~Cifo an!J, U]J9ll on delivery of Such Assignment and Acceptance Agreement to the 
8eller, tfu: assf~ fuu:ned in such document shall, as of the EffeCtive Date set forth in such 
Agreement,. bi:cqpte the Buyer un~er the terms of this Agreement and shall be bound by the tenns 
ofthis Agteefu~t ii!ld shall, as of the time of such assignment be deemed to have made all of the 
representatioit$; wmantiell and covenants of the Buyer set forth in Article Vll of this Agreement. 
Each such ~i!Plment shall lie effective only if such assignment is made to an Affiliate. 

Sectio11ll.J. Assignment ofLoanil. The Beyer and any Affiliate may assign its rights · 
under this.Ai!J:~~t and1he Loans purchased hereunder to a bank or to or throug&.any other 
entity as coUilteral for a loan or other fundin!l arrangement to be made for the purposes of 
fmancinKt&e pure~ of silC,hLoans and the Buyer or any Affiliate may assign its rights under 
this Agreement and the LollliS into a trust or other special purpose entity for purpose of providing 
collatelhl in the, context of~ securitization of such Loans as a financing vehicle for the Buyer or 
an Affiliate. Any Loan assigned pursuant this Section 11.3 may not be subsequently sold, 
assign~d c;it 1Iati8ferred to any person or entity (a 'subsequent assignee') unless Seller grants its 
prioTWritten CQ!lSeli~whicb: consent may not be unreasonably withheld or delayed. 
NotWithstariding the transfen>fLoans and any of its rights under this Agreement pursuant to the 
termsofthisSection.I1.3, the Buyer which transfers such Loans or rights shall remain liable for 
all obligations of the BIJyer herellnder and with respect to such Loans and/or rights. 

~~ --------·~·-··-- ·-- . 



Please purchase PDF camp Printer on http://www. verypdf.com/ to remove this watermark. 

FILES AND RECORDS 

Section 12.1. Confonnitv to Law. Buyer agrees, at its sole cost and expense, to abide by 
all applicable state and federal laws, rules and regulations regarding the handling, maintenance, 
sarvicing and collection of all Loans and in the maintenance ofull documents and records 
relating to the Loans purchased hereunder, including, but not limited to, the length of time such 
do¢uments and records are to be retained, and making any disclosures to Obligors as may be 
required by law. 

Section 12.2. Credit Bureau Reporting. Seller agrees to report all Loans as sold or 
transferred to another lender, as permitted by the Fair Credit Reporting Act. 

ARTICLEXITI 

JNFQRMAUONAL TAX REPORTING 

Section 13 .1. Informational Tax Renortiilg. Buyer hereby agrees to perform all of its · 
obligations with respect to federal and/or state tax reporting relating to or arising out of the Loans 
sold and assigned pursUant to this Agreement including, without limitation, the obligations with 
respect to Form 1099 and backup withholding with respect to the sllllle, if required, for the period 
beginning after Buyer purch;lses the Loans. Selle.- reserves the right to notifjl Buyer tbat Seller 
shall file such reporting forms relating to Loanll that ha.ve received a payment dinihg the period 
prior to the Transfer Date. Upon reasonable request, each party will provide the requesting party 
with copies, delivered in a commercially reasonable format, of their respective Form 1 099. 

AR.TtCLE XIV . 

RETAINED CLAIMS 

Section 14.1. Retained Claims. Buyer and Seller agree tbat the sale of the Loalls 
putsuant to this Agreement shall exclude the ~er to Buyer of any and all claims and( or causes 
of action Seller ha.s or may ha.ve (i} against offiC:ers, directors; e1Jipl()yees, insiders, accountants, 
attorneys, other persons employed by Seller, underWrltei's or anY other similar person or persons 
who have caused a Joss to Seller in conn.ection wj.th the initiadon, origination ot adzninistration 
of any ofthe Loans, or (ii) against any thitd partier involved in any alleged.Ji-aild'oi.other<. 
misconduct relating tO ~e making ol" servicirlg ofapyofthe to~i ()r.(tii}~:lil!si ani othcir party 
fi:om whom Sellet con~ted servic~ in coim~n . ..yith anyof:tl'#tto~ . . . 

,- - ' ' ., - ' - .-,: ',-' '. ,.- .-.. 

NOTICES 
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..... . .. ""-· · ••• Sectioll"t $1" NOtices; All noticeS. Wid~~. d-efuiin~:~~~f~~~liiiaoillei · · · · ·- · ---- ..... -
communications required or permitted by this Agreement (collectively, ''Notices") shall be in 
writing and given as follows by (a) personal delivery, (b) established overnight commercial 
courier with deliver charges prepaid or duly cbarged, or (c) registered or certified mail, return 
receipt requested, first class postage prepaid. All NoticeS which relate to any of the Loans shall 
specifY the Transfer Date of such Loans. Stich Notices shall be addressed !o the Buyer, as the 
case may be, at the address set forth on Exhibit B to this Agretment and incorporated herein or 
with respect to Buyers subsequent to the initial Buyer to the address provided in the Assignment 
and ACceptance Agreement. Such Notices sliall be sent to Seller at the address set forth on 
Exhibit A to this Agreementandincorporated herein. Notices so given by person delivery shall 
be preSUined to have been reeeived upon tender to the applicable natural person designated below 
to receive notices or, in the absence of such a designation, upon tender to the person signing this 
Agreement on bebalf of the applicable party. Notices so given by overnight courier shall be 
presumed to have been received the next Business Day after deli 'Very to such overnight 
commercial courier, Notices so given by mail :iliall be presumed to. have been received on the 
third (3rd) day after deposit into the United St!!tes poSf!!l system. All copies to the applicable 
persOns C)r entity(ies) desigrurted above to receive copies shall be given in the same manner as the 
original Notice, and such giving shall be a pfetequisite to the effeCtiveness of any Notice. 

ARTICLE XVI 

WAIVER AND RELEASE 

Section 16.1. Waiver and Release, Beyer, its affiliates, officers, directors, successors or 
assignees thereof, and all subsequent tmn$fetees of the Loans, and all others claiming by or 
through Buyer or subsequent transferees, hereby disclaim and waive any ri~t or cause of action 
they may now or in the future have against Seller, and any of Seller's respective contractor's 
officers, direct()rs. employees, attorneys, agl'rits, and predecessors i1:l interest as a result of the 
purchase ofthe Loanil; provided. howeyer; that thiS waiver and tel ease shall not extend to an)' 
liability o:f $eller arising from Seller's failure to perfonn its obligations in accordance with the 
terms of this Agreement ol' any liability of Seller to Buyer indemnified pursuant to Section l 0.2. 
In. addition, Buyer, its affiliates, officers, d.in:ctors. successors or aSsignees thereof, and all 
su!)sequeri.t traiisferees of the Loans, and aU otherS claiming by or !hrough Buyer or subsequent 
transferees,b¢reby rel~eSeller, its agents, o~cers; directors, rep~tives, contractors, 
employees; attC)rneys and their succes5ors and assigns, from any and all Claims arising from or 
related. tq the Loans or arising out of the violatio11 of any applieable!aws (including, without 
limitation; .state an.d f~eral securities laws); exceptfor Claims m<femnified pursuant to Section 
10.2. . 

AR.TtGLE XVII 

MISCELLANEOUSPROVISTONS 

Section 17.1. Severabilitv. If any tenn, covenant, condition or provision hereof is 
unlawful, invalid; or unenforceable for any reason whatsoever, and such illegality, invalidity, or 
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__ -~--- -------·- - · unenforceabllity'aoellnotaffectilli~ffilililiffgparts.C>i~A~ment;tlienatl sucli-remaining______ · · 
,;, . '"'"' ' 

parts hereof shall be valid and enforceable and have full force and effect as if the invalid or 
qnenforceable part had not been included. In addition, the parties hereto agree to amend the 
Agreement to add a legally valid and enfurceable provision, which will provide the same or 
similar economic benefits or other benefits· to the affected party as the deleted, unenforceable or 
invalid provision. . . ' 

Section 17.2. Rights Cumulative; Waivers. The rights of each of the parties under this 
Agreement are cumulative and may be exercised as often as any party considers appropriate 
under the terms and conditions specifically set forth. The rights of each of the parties hereunder 
.shall not be capable of being waived or varied otherwise! than by an express waiver or variation 
in writing. Any failure to exercise or any delay in exercising any of such rights shall not operate 
as a waiver or variation of that or any other such right Any defective or partial exercise of any of 
such rights shall not preclude any other or :further exercise of that or any other SIJCh right No act 
or course of conduct or negotiation on the part ofany partY shall in any way preclude such party 
from exercising any such right or constitute a suspcinsion or any variation of any such riglit. 

Section 17.J. Headings. The headings of the Articles and Sections contained in this 
Agreement are inserted for convenience only and shall not affect the meaning or interpretation of 
this Agreement or any provision hereof. 

Section 17.4. Construction. Unless the context otherwise requires, singular nouns and 
pronouns, when used herein, shall be deemed to include the plural of such noun or pronoun, and 
pronouns of one gender shall be deemed to include the equivalent pronoiin of the other gen4er. 

Section 17.5. Assignment. Subject to the restrictions set forth in Article XI, this 
Agreement and the terms, covenan~ conditions, provisions, obligations, undertakings, rights and 
benefits.hereof, including the Addenda, Exhibits and Schedules. hereto, shall be binrung upon, 
and shall inure to the. benefit of, the undersigned parties and their respective heirs, executors, 
administrators, representatives, successors and assigns. 

Section 17.6. Prior Understandings. This Agreel1lent supersedes any and all prior 
discussions and agreements among Seller and Buyer with respect to !he purchase or the Loans 
and other Illlltters contained herein, and the Transaction DocumentS contain the sole and entire 
und~ding between the parties hereto with respect to the tt.uikdic>ns contemplated _herein. 

. Seep on 17.7 •. Inte!l!'atedA!l!'eemertt. . The Trari:sactiOl! Doc\li!!CiltS hereto c9nstitute the 
final complete elqlression of the intent and ll!1der.;tanding ofJ:luy¢i ~d Seller •. 11# A&Weitt~ 
shall not l?e altered or mOdified except by a subsequent writili~;:'si!!#ed.by Buyer 3119 Seller, 

.. . Sectioli 17 .It . Collritemarts- . This Agreement niay ~~i¢c;ut~d in ilny number 0~ 
countel'f'ilrts> eacMi.f wliich shall be deemed to be an originiil and all ()fwhichto~ether shall 
COJ1"titilte one and the Slllile instrument, and any party hetetOmayexee\Jte thisAgretlnehtby 
signing any sUcli collriteipart. This Agreement shall be deemed to be binding when executed by 
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Buyer afulSeller lifi(hi&tllitilfipiig~ hive 6&~·-~ichan~~y:i6~pilifesheletoVl~tfi~si;;;ii~.-- ...... . 
Telecopy signatures shall be deemed valid and binding to the same extent as original signatures. 

Section 17.9. Non-Memer/Surviva!. Each and every covenant made by Buyer or Seller 
in the Transaction Docllillents including, without limitation, any representation, wammty, 
covenant and' any indemnity shall survive the execution and delivery of the Transfer Documents 
and this Agreement and shall not merge into the Transfer Documenf!l, but instead sball be 
independently enforceable. 

Section 17.10. Governing Law/Choice of Forum. This Agreement shall be construed, 
and the rights and obligations of Seller and Buyer hereunder determined. in accordance with the 
laws of the State ofDelaware. 

Section 17.11. No Third-Partv Beneficiaries. Each of the provisions of this Agreement is 
for the sole and exclusive ~efit of the jlartiesbereto, and none ofthe provisions of this 
Agreement shall be deemed to be for the benefit of any other perSon or entity. · 

IN TESTIMONY WHEREOF, the parties hereto have executed this Agreement. 

BUYER: Asset Acceptance, LLC 

SELLER: F1A CARD SERVICES, N.A. 

By:~ 
Title: Senior Vice President 
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SCHEDULET 

Loan Schedule 

Seller Name Loan Asset No. •Obligor Last Name 

FJA CARP SERVICES. NA. 

Current 
Balance (approximate) 

DJimenez
Highlight
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IDENTITY OF SELLER 

Name: FTA CARP SERVICES. N. A. • 

Address: 655 Papennill Rd Newark, De 19884-1322 
City/State/Zip Code 

Contact Person: 

Telephone No.: 
Telecopy No.: 

Manager of Sales Support 
Attention: Joseph Orlando 

f302HI58·' 
(302) 458·. 
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IDENJ1TY OF BUYER 

Name: Asset Acceptance, LLC . . • 
Address: 28405 Van Dyke Avenue, Warren, MI 48093 

Contact Person: Deb Everly 

Telephone No.: 586-446-· 

Telecopy No.: 586-446-· 

Tax I.D./SS No.: 

Sellllr will document systematically Buyer's name and telephone number on each Loan 
purohased in this Agreement. Seller shall maintain these Loans on computer system for not less 
than s years. 

Seller will provide Buyer with a support person to handle inquiries related to the sale of the 
Loans in this Agreement. 
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BILL OF SALE AND ASSIGNMENT OF LOANS · 

, The undersigned Assignor ("Assignor'') .on and as of the dllte hereof hereby absolutely 
sells, transfers, assigns, sets-over, quitclaims and conveys to Asset Acceptance, LLC, a limited 
liability company organized under the laws of Delaware(" Assignee") without recourse and 
without repre~ntations or warranties of any type, kind, character or nature, express or implied, 
subjeet to Buyer's repurchase rights as set forth in Sections 8.1 and 8.2, all of Assignor's right, 
title and interest in and to each of the Loans identified in the Loan Schetiule·attached hereto (the 
"Loans"), together with the right to all principal, interest or other proceeds of any kind with. 
respect to the Loans remaining due and owing as, of the Cut.,QffDate applicable to such LoanS as 
set forth in the Loan Sale Agreement pursuant to which the Loans are being sold (inCluding but 
not limited to proceeds derived from the conversion, voluntary or involuiltary, of any of the 
Loans into cash or other liquidated property). 
DATED: 2011. 

ASSIGNOR: FIA CARD SERVICES, N.A. 

Nrune: ______________________ _ 

Title: ---------------
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WIRE TRANSFER INSTRUCTIONS 

Bank Name: FIACARD SERVICES,N.A.- NEWARK, DE 
• 

ABA Number: 

DDACode: 

Reference: Please indicate tluit the funds are loan sale proceeds, along with yourruune 

Attention: Mike Crowe 

In order to assure proper allocation of funds to ~uyer's purchase price, this information 
must be included on all wire transfers. 



_,, 
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EXHIBITE 

.· MU'TIJAL NQN~rnsctOSlJRE_AG~-··~----_:: · ~.:.:: . .:.~·::~-.:.: -·-- -. ---- ·----~--· ---

Agreement Number: 

Effective Date: 

Expiration Date: 

08/()I/2011 

08131/2012 

Company Name: Asset Acceptancp, LLC 

Company Address: 28405 Van Dyke Avenue 
Warren, Ml48093 

Company Telephone: 

• 

This ~AL NON-DISCLOSURE AGREEMENT(" Agreement") supersedes any existing Non-Disclosure 
Agreement and reflects the current agreement between the parties and is entered into as of the Effective Date by 
and between FIA Card Services, N .A., ("FIA Card Services,") having itspriilcipal place of business located at 
11 oa N I9118 .Strl:et, Wilmington, DE 19884 and Asset Acceptance,. LLC ('fThe Company;") having its princij:lal· 
pl~e of business l~at~ at28405 Van .Dyke Aven:ue, Warren, Ml48093; When used herein, "FIA Card 
SerVices~' shall mean FIA Card Services and its Affiliates. When used &¢rein, Affiliates shall mean a business 
entitY now or heteafu:r controlled by, controlling or under common control with a Party. Control exists when art 
entity ownil or controls directly or indirectly % or more of the outstanding equity representing the right to vote 
for the election of directors or other managing authority of another entity. 

Title: Senior Vice President 

Date: _ __;li:.:.f.::L£:c<.(:::~~"'-· -------
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- HECITALS -

Each of the parties wishes to di~lolic to the otjler pl!rty and examine certain confidential and· 
proprielaly infonnation for the purpose of diseussing and evafuating a possible bUSiness 
arrangement (the ,;Discussions"}. 

The parties mutually agree· that the disclosure of said confidential and proprietary infonnation 
may be requil¢ for the Discusilions to prix:eed. • 

In consideration of the mutual covenants and agreements herein contained, and for other good 
and valuable consideration, the receip~ and S\lfficiency of which is hereby acknowledged' by each 
of the parties, The CbfuP!!IlY ami FIA Card S~ivices coveriant and agree as follows: 

1. 0\Jrijlg the Discussions, each pany may disclose to the other pl!rty certain confidential 
and proprietary data <Ul~ infonnation fo£th~ sole~ ofcondu¢ting the Discussions. 
The· parties he,reby~ tha,t !he following terms and cogditio!lli shall apply to the 
deliv~. disclosure an!J use. of cei:fuib ~cllnology, kilow~how, data and/or other 
it)(0nnaiion rellj!ing to eacJ.t pany's qmreht;~d/ot prol'9s«l {li'odllctS, including, but not 
limited to,,· e~!!ll PartY's reseiircl!l produCt$; secyi~s, ·corii{lilations, techniques, 
devefopm~t efforts, inventions, ~e$, designs, ~gll.marketing or finances, and 
all other illfcmnation ("ConfjMirti¥ Infol1lllltiof!") discl\>s~ by either. party to the other in 
~~n (!r, other tangible foinl; . oJi11lly or viliualty, ai!d itt tjlec case of non-tangible 
inforination, . ptovided ·such Ccinfidentia,l Yifor~Ill¢ion t,ranlfurltted verbally or visually by 
eitll,~f Party to the other is ideD.tUi~ ~ confidl!riti81 at the time. of disclosure. 
Nohvi!hStandlng the foreg9ing; .in the c3SC!:of inforp13ti~ relatiJig to the cuStomers ofFIA 
Card $~ces or their acc01'mts, the Parties. a~.tliM.such irifotnllltion shall be kept 
strictly i;Qnfldential ~gardle:ls of whether such fufoi:mation ls !xi writing or ta.rigible form 
or whe!het . .marked or othet\vise; identified a$ propri~ or confidential: The 
Confid<:Jltial Information disclosed shallbe at the soledis~tiq~ of the Displosing Party. 
Eac.h party wlln:31lts !hat it has !he right to discloSe all sucfl Confide.ntial Inforination 
pursuant to this Agreement; and any such Confidential. lnfoimatlon PROVIDEP TO 

~~V~~E~~~~isc~:y;,n~s~0~~ 
EITHER~RJ3SS .. ORIMJ>LIED •• ARf~E Br~~·~M"ftH¥~~It 

2. 1hclComllan~ acknowl~dges that F!A Card ServiceiJ has a resgonsibility t9 i~ cu.stotnets 
to keep illfommtion about i~ cusipmers and thelf ~co\lnts,.t'C1JStolller 1nfonnation1 
str(ctlyco~dential.. ConJidegtia,l Illfq~atiqg.includeiCus!Oiiier• InfonJiatio~~ere1Ulder. 
Iliaddi#opto, t.he other rcquiremeit!S set forth Iii ~ Agre~~tit feianilrtg f:::onJidegtial 

Infotmatlii'ill Ctistoriu:r·Infoizilatioil'Silhli·alsobe,sull"ect.to tii&ilidditiOriiil'.IeSi\ieti()riS set 

r;;~~~1t~~~~~~~t~~~~~~~;~~~1i~~~1~~ 
dis¢losed's~~h·etlsfC,ni.(lrlrifllirilatic;i9;Jili'J1i~·Coi)lpi#I~i·,·l1\~ %olrip,AAY;sba!l.not ,dis9los~ 
anY·g~t6t\iet•,l4fo~poJ,l:O~~···~~!l;a;_~'!l~'itJ'kr!o~'\~;~nd···(ij~··oijlit(\~· (a) 
A,ffiliates · q(F~, Caret SerVices~ (lil••Tiie Company's repre~~~!i'yesl provid~ tlillt any 
suck represen~tive# whic4, constitUte! .llOhaffiliated third p~!::$ shall be subjeCt to 
subsi:ction (d) below; (c) affiliates o(The Company provided that Such affiliates shall be 
restricted in use and redisclosure of tlie Customer Infotnllltion to the same extent as The 
Company; (d) to carefully selected subcontractors provided that such subcontractors shall 
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hivien•m!o irtomr;ienlimii.Yagreementiiolesslestricilve- iiW1 llie terms ix~r~(e) 
to independent contractors, agents, and consultants designated by FlA Card Services , or 
(f) pursuant to the exceptions set forth in 15 USC 6802(e) and accompanying regulations 
which disclosures are made in the ordinary course of business. The restrictions set forth 
herein shall apply during the tenn and after the tennination of this Agreement 

3. Each party llllknowledges and agrees that title to and ownership of the Confidential 
Infonnatioli sbalfremain with the Dfsclosing Party, and that the Confidential Infcirrnation 
disclosed under this Agreement is confidential and proprietaty and constitutes valuable 
tr.lde. seCret int'onnatio~ of theDisclosiltg Party. Each party hereto agrees notto use! the 
Co@d¢ntial Information of the Disclosing Party for its own lise or for any other purpose 
el(cept to evaluate whether The Company and FJA Card Services desire to become 
in\rolWd in a business arrangement Neither party shall copy or reProduce; in any 
ln<lllilel-,.. any Confidential Infonnatiol'l; disclosed by the oth~r, . beyond that .ne<:es8ary for 
evalm\gon,.Qf the Confidential Infonnation. Each party agrees that it will .hold the 
Confid~tjai.Info~tion in confid~ce and will npt disclose same to any third party, and 
willlfuttf diSclom of the Confidential Information only to those of its bona fide 
en'fploy~, agentS o~ consult;intil wlio will be difeetly ipvolved with the Discussions. 
Further, ~b :Par'IY agrees that it will take all appropriate action to satisfY itS obligations 
uru:ler tlii~ Agreement. Each party Shall use no less than reasonable care to satisfy itS 
obligation$ under ihis Agi'eelllelit 

4. The provisions of this Agreement sball not apply to any Confidential Information which: 

(a) 

(b) 

(c) 

(d) 

(e) 

the Receiving Party can establish by competent documentation was known to it 
without restriction prior to disclosure by the Disclosing Party; or 

W3$ independently developed by the Receiving Party; or 

is now or hereafter comes into the public domain through no fault of the 
Receiving Party; or 

is disclosed to the Receiving Party without restriction on disclosure by a third 
party who has the lawful right to make such diSclosure to the Receiving Party; or 

is reqllired by opera,tion of law to be disclosed by the Receiving Party, provided, 
however; that the Disclosing Party is given· reasonable advance notice of the 
ipt¢1lcle4 di~~losure and reasonable opportunity !9· challenge such legal 
reqwrement(s);. · · 

' ·:: .-.- _. ,. 

5 • . , Tit;, t~·~f coi1$1Jei)iiil!ityund~ i#f~· A&i-eement s!)alll1Qt b,e C{)nstrued t4limJt 'eiJlic;r 
Party~sJi~t.1? mpe~~~ntly d~velbp 9rac;qu~p~u~,Yitq61!$.use·oftlie otlie,t JWty'li 
C9n,(iii~~ti!ii:;I~Ii~\!lt> flie j)i~cl()siJjg Party lickit<>WI¢d~ pi'ilt the Receiviri~.fiirlY • 
ma)f (;l~~tly OJ;' i~t the ftlni.fcf ~ ~!:velopmg info#natj!>Q.: intemally, of. rec~ivijlg" ·· 
infQun!liici#'. tr~iii otlil!f· plirti~,; tfia)'· is similar . ti>' 'ihe', Confidential Information; 
Accordiil8JY; .. notliirig . iii . this A~em~t will be ooruitnied ail a representatioi! or 
agreem.ent that the Recei\ing Party Will not develop or hav~ developed for it productS, 
concepts; systems or techniques that are similar to or compete with the products. 
concepts, systems or techniques contemplated by or embodied in the Confidential 
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· c rnronnatiCiih;rti\rfcic:d iliiflli~-i~i\lfu~:P~-does ~iiiii ~;,,~i&a;;i ~r-iiS ~bii&;tti~rt; -
under this Agreement in connection with such development. 

6. This Agreement shall be effective as of the date and year above cited and the term shall 
extend through. and until a period of one ( 1) year thereafter unless the term of this 
Agreement is extended, in writing, by the niutual agreement of the parties hereto. 
However, either party may t~te this Agreement u~n thirty (30) days prior written 
notice to the other party. Upon lillY such te11llin<ltion gr expiration of this Agreement, the 
Receiving Party Will teturil_ to the Disclosing P~. or at the request of the Disclosing 
Party destrc;ly, any and aJl Confidential Infonitation disclosed hereunder within ten (10) 
day$ of said date o{tennit!ation o( expiration. 

7. Audit. Buyer agrees that FIA. Card Services or itsre!Wlatocy authoritieS shall have the 
riglit uPo,n twenty,faut (24) hours notice to Buyer to p~~rtn. audits or engago the ~ces 
ofil$11udito:rs to examine BuyC!''s Mifo!lllllnce h~il¢t'and use ofthe:IiUiiiination, and 
to ~taruilf~ compliance withjiuS; G~nfldentiality A~~eJ1t. Reports sert~tl:d as a 
~t;.~f thiiSe.l\udits mafco~t;lin.re_liScinable p~:.jfiiPt:oVeln~t requirenlen~ fbr the 
h~dl!rig . of InfOrmation by ~iiteh l)"wn pre$enl:ltlent to BuyC!' 31!4 foii9Wing a 
di~nssicin of isS\leS and recolllillendatiollS _prior to publishing a final report, Buyer agrees 
that any SUCh })~S impto'-:ilJncm~ requiremeJ:Its to. Whii:1t it consents ShaJI be_ binding 
upon Btiyer, si1all be deemed to be part of this Collftdentiaiity Agreenrent, and shall be 
at!sched hereto as Addendum A;· · 

8. The non•disclosure l!lld non·use obligations of each party under this Agreel!ient ·shall 
surVive 1\UY termination or expjration o{tl;lis Agreementfor a pilriod of five (S) years from 
the date of any such t~on or expiration, excej)t in the case of CustOmer Infoimation 
which col!fidentialitj survives perpetually and irrevo~bJY. · ··-

9. Nothing herein shall obligate ~Card Services to .enter into an:r agreemell~ with The 
Company or to obtain products or setvicesdrom The Company, or for The Coni}iaily to 
enter into an agreement with FIA _Card Services or to provjde prodlicls or setvices to FIA 
Card- Setvices.. Further, the Gonfidimtial lnforitiatioll of e4ch party Shall remain the 
Disclosing ,Party's sole and exclusive prop¢rty, l!lld this Agreeinerit shall not be c:onstrUed 
as prlng or collferrlng anyri~ b)' lice¢e or oth~$!liJI. or to 811yConfidenti~ · 
InfPrtn#on,. or asencourage!_llent or ~mJDitment on tile iilllt o{eitlier P3rtt tO~:xpen!l or 
ot}jermse comniifreSOW"Ces lll researc~ develoilmenti or pl:"o!iuction efforts; \ ' . 

1 o. The validity, terms; #riormance and em'otc~in~nt of~A~eement shalli;e i~VIlrlied 
. an(l C011SU'Ued by its provisiOIUiliJl(l m acco~~t} Wltll ~eJ~~ ofthe $!lite ofJ:!elliware 

11, ~~~~v;l:s~~:1rilit;~~%tJJ~l!iedii;~~~bih~~~~~~eabr;;.· 
tJ\llt ... 'oVi~roiisllill1~-seV!iied·_aitif,tlie··:rerti~iild~tofthiiiAifi!em~lifshliirieri\aifi.iiinill--.. PI' .. , .... ·· ........... · ·. . . . . . .... . . . . •. ·. --· •..... · .... -. -..... ·-
fon\eandeffecti t!i¢-W2jwtofaiiyirlg!jt.ot.elecfioriot'an:Y1reinelifinontf~··hi!·1 

eitli#-~;-~haJrnof~~t-arijri~f$o~f~W.#¥in~tJI~!risli§~¥_AW3iv~rshaJtl\e 
effeetive olily ifina(Je in writing aiid signed by iul: atitliorized;re~entative ofboth. partiel!. . . . . . . . ... 

12. All notices which either party is required or may desire to give the other party under this 
Agreement shall be given by addiessing the communication to the address set forth on the 

--- ------- ··- ..... 
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FORM OF 
ASSIGNMENT AND ACCEPTANCE AGREEMENT 

• 
THIS ASSIGNMENT AND ACCEPTANCE AGREEMENT (the "Assignment 

Agreelilent") dated as of 2011 is entered into among-.,-----~ 
("Assignor'),. ("Assignee") and PIA Card Servict'S, N.A. (the "Seller"). 

Reference is made to the Loan Sale Agreement as amended and modified 
from time to time (the "Loan Sale Agreement") between Buyer, GlllUlllltor and Seller. Terms 
defined in the Loan Sale Agreement ~ used herein with the same meaning. 

The Assignor herebY sells and assigns, without recourse, to the Assignee, and the 
Assignee hereby purcha:;ea and assumes, without recourse; :li'om the Assignor,. effective as of 
-::-:--:--'2QU (the "Effective Date") all of the Assignor's rights and obligations under the Loan 
Sale Agreement with respect to the purchase and sale of Additional Loans occurring after such 
Effective date C'Future Sales"). From an(! <tfter the Effective Date (i) the Assignee shall be the 
"Buyer" wiiler, and be; bound by the provisions of the Loan Sale Agreement and have the rights 
and obligati(jns of the Buyer thereunder with respect to Future Sales and (i) the ASsignor shall 
relinqwsb,jijlrights and be released from It obligations under the Loan Sale Agreement with 
respect to Future Sales• The Assignee hereby makes all of the representations. warranties and 
covertants set fo!ih in Article VII of the Loan Agreement as of the Effective Date. 
Notwithstimding anything to the colitraiy herein contained, the representations and warranties 
made by the SeHer to the Assignor in the Loan Sale Agreement Shall survive, with respect to the 
Assignor, the a$signment effected by this Agreement. 

This Assignment Agreement shall be governed by and construed in accordance with the 
laWs of the State ofDelaware. 




