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CREDIT CARD ACCOUNT PURCJIASE ~GRERMJNT 

TinS AGREEMENT is made as of May 7, 2009, by and between CHASE BANK 
USA, N. A., a national banking association. ("Sellerj and Turtle Creek Assets, Ltd.. by 
and through its general partner Forward Properties International, Inc., a Texas corporation 
("Purehaser"). 

WITNESSETH 

WHEREAS, SeHer in the normal course of its banking business operates 
MasteJCard and Visa credit card prog.rams, which include revolving credit products other 
than credit ~ purnuant to which llCOOWlts were established or maintained for 
Cardholden, which ~unts are governed by the terms of applicable agreements; 

WHEREAS, in connection with the operation of its program, Seller from time to 
time charges-off accounts which are delinquent, but the outstanding balances of which 
remain the obligations of the defaulting Cardholders; 

WHEREAS, Seller desires to sell certain of these charged-off accounts; 

WHEREAS, Purchaser desires to purchase such charged-off accounts, all on the 
terms and conditions hereinafter set forth. 

NOW, TI1EREFORE, in consideration of the foregoing recitals and the mutual 
covenants and agreements of the parties hereinafter set forth. and for other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
parties agree as follows: 

l. Dtftnitions 
As used hetcin, the following tenns have the following meanings: 

"Account" means an SC(!OWlt established or maintained for a Cardholder 
pursuant to Seller's MasterCard and Visa credit card program. or other revolving credit 
program, including the Unpaid Balance owed by the applicable Cardholder. 

"Business Days shall mean Monday -· Friday except for federal holidays 
(E.g., New Years Day, Presidents Day, Memorial Day, Independence Day, Labor Day, 
Thanksgiving and Christmas) and such other days when Seller is closed or IIUthorized to 
close. 

"Cardholder" means the person or entity who or which is obligated to repay 
an Account, or if there are multiple persons or entities obligated to repay an Account, all 
such persons or entities colJ~tivcly. 

"Charged~off Account" means an Account which Seller has charged-off the 
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Unpaid Balance as uncollectible in QCC()rdance with its usual and customary banking 
practices as of the File Creation Date and applicable federal regulations . 

.. Closing Date" shall mean such othtr date as may be. agreed upon by Seller 
and Purchaser for the purchase and sale of Charged-off Accounts pursuant to Section 2 of 
this Agreement. Each Closing Date shall occur no later than three (3) Business Days after 
the corresponding File Creation Date. 

''Confidential Information" shall mean all oral, written or dectronically delivered 
infOliiUUion and material, in tangible or intangible fonn, including all copies thereof, partial 
or complete in whatever media and infonnation relating to SeUer and/or its Cardholders, 
including. but not limited to, names, addresses, telephone nwnbers, and Account nwnbers. 

"File Creation Date" means the date Seller creates a list of Accounts that will be 
sold to Purchaser on the Closing Date. 

"Ineligible Account" means any Account in which on or prior to the File Cf'eiltion 
Date: (i) the Primary Cardholder voluntarily filed for bankruptcy protection or involuntarily 
became subject to bankruptcy proceedings and which ban.kruptcy has not been dismissed; 
(ii) the Cardholder bas asserted in writing to Purchaser that the Account or any transaction 
on the Account was fraudulently originated or wed and is disputed, which allegation has 
not been resolved to Seller's satisfaction~ (iii) the statute of limitations for collection of the 
Accmmt has ela~ (iv) the Primary Cardholder has died; (v) it is detennined that the 
Account is subject to pending litigation, other than a eta.~ action or a case purported to be a 
class action, or is being handled by a collection agency or attorney either through sale or 
assignment; or (vi) the Account was validly settled. 

"Primary Cardholder" means the first name on the acoount, as reflected in Seller's 
records and which can be located on the sale file in columns titled Last Name and First 
Name. 

"Purchase Price" means the amount to be paid by Putchaser to Seller on the Closing 
Date for the purchase and sale of Charged-off Accounts as detennined pursuant to the 
provisions of Section 2(b) hereof. . 

"Recallable Account" means, any Acoount which, in the sole discretion of Seller, 
meets any of the following criteria: 

(i) any Account which is the subject of a Charge-off reversaJ; or 

(ii) any Account which has been referred to the Seller's office of the 
President. Seller's regulators, or any federal, state or IOCHJ govcrrunent 
agency or authority; 

(iii) any Account wh.ich Seller has a reasonable business need to recall; 

(iv) is an Ineligible Account. 
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"Tenn" means the period of time commencing from the date first written through 
December 31, 2009 with an option granted by Seller to Purchaser to extend the Term of 
this forward flow agreement by an additional three month period during which time the 
applicable Pwchase Price shall be the same as the one provided for in this agreement. 
Purchaser cnn exercise its option to extend no later than November 1, 2009. 

"Unpaid Balance" means, as to any Account, the total outstanding unpaid balance, 
as shown on Seller's books and reoords a.<~ of the last Business Day prior to the File 
Creation Date (including all amounts due in respect of purchases, cash advances, finance 
clutrges, payments and credit adjustments, late f~ return check charges, overlirnit fees 
and all other applicable fees and charges) excluding post chargCo()ff interest 

2. Sale of Accounts 

(a) Purchaser represents and warrants to Seller that Purchasers primary purpose 
in purchasing Charge<k>ff AccoWlts is to attempt legal collection of the Unpaid Balances 
owed on such Charged-off AccoWlts and is not to commence an action or proceeding 
against Cardholders obligated under such Charged-off Accounts. 

(b) Subject to the terms and conditions of this Agreement, on the Closing Date, 
Seller will sell, assign and tnmsfer to Purclwer and Purchaser shall purchase aU of Seller's 
rights, tiOe and interest in and to eligible Charged-off Accounts (which ACCOWl.ts shall be 
listed either on a diskette or a spreadsheet. to be provided to Purchaser) at a Purchase Price 
detennined by multiplying the total Unpaid Balances of the Charged-off Accotmts as of the 
File Creation Date being sold by 

(c) Seller, in its sole judgment, and subject to the provisions hereof shall 
determine which Charged-off Acoounts shall be eligible for sale to Purchaser hereunder. 

(d) The sale shall he for Charged-off Accounts in one or more billing cycles and 
shall be docwnented by a Bill of Sale in the fonn attached hereto as Exhibit A. a UCC-1 
fonn containing the information as provided in Es.bibit B signed by Seller and prepared by 
Purchaser, and a Closing Statement prepared by Seller in the fonn attached hereto as 
Elhibit C. 

(e) Any infonnation that Seller provides to the Purchaser prior to the sale shall 
be deemed Seller's Confidential fnfonnation. Any information Seller provides with respect 
to Accounts not purchased by Purchaser, or later returned as an Ineligible Account or o. 
Recallable Account shall, at Seller's option and ~uest he returned to Seller or destroyed 
hy Purchaser. Pun::haser shall certify in writing such destruction of Confidential 
lnfonnation to Seller. 

(t) Infonnation to be provided on a diskette or spreadsheet referred to in 
~ubparagraph (b) above shall be delivered electronically to Purchaser on the File Creation 
Date.. lne information that shall be provided is listed on Exhibit 0, but such iofonnation 
shall be provided only as it is reasonably available to Seller. Purchaser shall pay the 
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Purchase Price for such sale to Seller by 2:00 p.m. Eastern Time on the Closing Date 
pursuant to wiring instructions provided to Purchaser. Until such time as Seller has 
re<:eived the Purchase Price for the applicable Charged-off Accounts and Seller has 
executed a Bill of Sale therefor, all such information sbaU be deemed Seller's ConfidentiaJ 
Information and property. Prior to the aforesaid sale, without Seller•s prior written 
consent. Purchaser shaJI 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 
counsel in wnnection with this Agreement or (ii) if compelled to do so pursuant to 
judicial or administrative order. Prior to providing any Seller Confidential Information to 
any such third-party, Purchaser will obtain a written acknowledgement from such third 
party that the information is Seller's Confidential Information and will not be used for 
any purpose other than for detennining whether Purchaser shall purchase the Accounts or 
whether financing for Purchaser's purchase of Seller's Acrooots shall be made available. 
Upon either a determination to not purchase the Accounts or to decline to finance the 
purchase, Purchaser shall obligate such third party to destroy Seller's Confidential 
Information. Purchaser hereby represents to Seller that Seller's Confidential Infonnation 
shall be destroyed within ten ( t 0) days of a determination to neither purchase or finance 
the purchase of AccoWlts as referenced above. 

3. Representations and Warranties of Sdk:r 
(a) ScHer is a national banking association duly organized, valjdly existing and 

in good standing under the laws of the United States with full power and authority to enter 
into this Agreement. to sell the Charged-off Accounts. and to carry out the terms and 
provisions hereof. 

(b) Seller has the power and authority and all licenses and permits 
("Authorization"), if any, required by governmental authority to carry on its business as 
now being conducted which relate to the Charged-off AccoW1ts. which Authorizations are 
in full torce and cffc<.:t. 

(c) The execution and delivery of this Agreement and the perfonnance 
hereunder have been duly authorized on or prior to the Closing Date, by all necessary 
action on the part of Seller and no provision of applicable law or regulation or the charter 
or by-laws of Seller or any agreement. judgment. injunction. order, decree or other 
instrument binding upon SeUer is or will be contravened by Seller's execution Wld delivery 
of this Agreement or SeUer's performance thereunder. 

(d) No Authori71ltion, consent, approval, license, qwtlification or formal 
exemption from, nor any filing, declaration or registration with, any governmental agency 
or regulatory authority or any other body is required in conn~:tion with the execution., 
delivery or perfonnance by Seller of this Agreement, which authorization, consent, 
approval, license, qualification or formal exemption from.. or filing declaration or 
registration has not been obtained on or prior to the Closing Date hereunder. 

(e) No Authorization, consent, approval, license, qua.lifi~on or fonnaJ 
exemption from. nor any filing. declaration or registration with, any govemrnentaJ agency 
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or regulatory authority or other body is required in connection with the sale of any or aU of 
the Charged-off Accounts to be sold on the Clos~g Date. .which Au~rization, ~nsc:nt. 
approval, license, qualification or formal exemption. or filmg. declaraoon or regtstration 
has not been obtained on or prior to such date. 

( t) Seller has good and marketable title to each Charged-off Account to be sold 
hereunder and each such Charged-off Account shall be transferred free and clear of any 
lien or encumbrance. 

(g) Seller hereby acknowledges and represents that the sale of the Charged-off 
Accounts to Purchaser hereunder. (i) is not made in contemplation of the insolvency of 
Seller, (ii) is not made with the intent to hinder, delay or defraud the creditors of Seller, (iii) 
has been approved by an officer of Seller with the authority to approve the sale of Charged
off Accounts, (iv) will be recorded in the records of SeUcr, and (v) represents a bona fide 
and ann's length tran.w.1ion undertaken for adequate considerabon in the ordinary course 
of business. Further, Seller hereby acknowledges and represents that Purchaser is neither 
an insider nor an affiliate of Seller. 

tn) Each of the Charged-oft· Accounts has been maintained and serviced by 
Seller in compliance with all applicable state and federal consumer credit laws, including, 
without limitation, the Truth-in-Lending Act. the Equal Credit Opportunity Act, and the 
Fair Credit Billing Act. 

(i) None of the Charged-off Accounts is subject to pending collection 
litigation. 

(j) EXCEPT AS PROVIDED IN TillS SECI10N, THE CHARGEJ>..OFF 
ACCOUNTS ARE BEING SOLD .. AS IS"' AND ~WITH ALL FAULTS", 
WITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO 
EITHER CONDmON, FITNESS FOR ANY PARTICULAR PURPOSE, 
MERCHANT ABILITY OR ANY OTHER WARRANTY, EXPRESS OR IMPLIED, 
AND SELLER SPECIFICALLY DISCLAIMS ANY WARRANTY, 
REPRESENTATION, ORAL OR WRI1TEN, PAST OR PRESENT, EXPRESS OR 
IMPLIED, CONCERNING THE CHARGED-OFF ACCOUNTS, OR TilE 
STRATIFICATION OR PACKAGING OF THE CHARGED-OFF ACCOUNTS. 

(k) All representations and warranties contained in this Section 3 shall survive 
the execution and delivery of the Closing as represented by the am of Sale therefor until 
the first anniversary thereof. 

4. Reprewatations and Wamuatip of Purcllmr 
(a) Purchaser is a corporation duly organized.. validly existing and in good 

standing under the laws of Texas with full power and authority to enter into this 
Agreement, to purchase the Charged-off Accounts, and to carry out the terms and 
provisions hereof. 

(b) Purchaser has the power and Authorizations, if any, required by governmental 
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authority to carry on its business as now being conducted whkb relate to the Charged-off 

Accowtts.. which Authorization is in full force and effect. 

(c) The execution and delivery of this Agreement and the performance 
thereunder have been duly authorized on or prior to the Closing Date, by all necessary 
action on the part of Purchaser and no provision of applicable law or regulation or the 
charter or by-Jaws of Purchaser or any agreement, judgment, il\junction, order, decree or 
other instrument binding upon Purchaser is or will be contravened by Purchaser's 
execution and delivery of this Agreement or Purchaser's performance thereunder. 

(d) No Authorization, consent, approval, license, qualification or formaJ 
exemption fro~ nor any fiJing, declaration or registration with, any governmental agency 
or rogulurory authority or any other body is required in connection with the execution, 
delivery or perfonnance by Purchaser of this Agreement, which authorization, consent. 
approval, license, qualification or fonna1 exemption fro~ or filing declaration or 
registration has not been obtained on or prior to the Closing Date hereunder. 

(e) No Authorization. consent, approval, license, qualification or formal 
exemption from, nor any filing, declaration or registration with, any governmental agency 
or regulatory authority or other body is required in conneroon with the sale of any or al1 of 
the Charged-off A(:C()unts to be sold on the Closing Date, which authorization, consent, 
approval, license, qualification or formal exemption, or filing. declaration or registration 
has not been obtained on or prior to such date. 

(f) Purchaser is a sophisticated Purchaser that is in the business of buying or 
collecting a.ccoWlts 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 immediately notify Seller in writing of any 
WlaUthorized misappropriation, disclosw-e or use by any person of any of Seller's 
Confidential Information which may come to its attention and to take immediate steps to 
limit. :,10p, or otherwise remedy such misappropriation, di.scloSW'C or use. 

(h) AU representations and warranties contained the execution and delivery of 
tho Closing as represented by the BiU of Sale therefor wttif the flJ'St anniversary thereofin 
this Section 4 shall survive. 

5. Qw:ratioas 
(a) Seller may, or upon being notified in writing by Plii'Chaser or by a 

Cardholder shall, report to each of the credit bt.~reaus it uses, that the Accowtts have been 
sold to Purchaser to the extent that each credit bureau provides such reporting. Except ali 

set forth in the preceding sentence, Seller shall have no further obligation with respect to 
credit bureau reporting for the Accotmts. 

(b) Purchaser agrees not to refer any inquiries from a Cardholder whose 
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Account is the subject of this Agreement to Seller but to handle any such inquiries directly 
with Seller. 

( c} Purchaser represents and warrants that it shalJ continue to report to those 
credit bureaus to which it reports, after the Closing Date, appropriate updates with respect 
to each Charged-off Account purchased from Seller hcteunder. 

6. Pocumentadoe 

(a) For a period of up to three (3) years from the Closing Date and upon receipt 
of a written request from Purchaser, Seller shall. to the extent such documents are 
reasonably available, provide Pmchaser with copies of signed AccoWlt applications, 
applicable terms and oonditions, and other media relating to the Charged-off Accounts.. up 
to a maximum monthly number of documents of 2.5% of the nwnber of Charged-off 
Accounts sold hereunder. The fee for such service shall be free ($0) for the first thirty-five 
percent (35%) per document provided for up to thirty-five percent (35%) of the Charged· 
off Accounts. If the total number of documents requested is greater than thirty-five percent 
(1 0'%) but less than fifty peteent (50%) of the Charged-off Accounts, Seller may, in its sole 
discretioflt honor such requests and charge Purchaser ten dollars ($ l 0.00) for each provided 
document. If the total number of docwnent.s provided exceeds fifty ~nt (500/e) of the 
Charged-off Accounts, Sellet may in its sole discretion honor such request and charge 
Purchaser twenty dollars ($20.()0) for each document provided. NotwithstaOO.ing the 
foregoing, Seller shall have no obligation to retrieve or provide any documents to any 
assignee of the Purchaser without Seller's prior written consent 

(b) Payment for documents pursuant to subparagraph (a) is due thi.rty (30) days 
from Seller's invoice date. 

(c) If Pmchaser ftles any legal action t<> collect. on a purchased Charged-off 
Account and requests or subpoenas an. officer or employee of the Seller or an affiliate to 
appear at a trial, hearing or deposition to testifY about the Charge<Hlff AcooWtt. the 
Purchaser shall pay the Seller or the atllliate for the officer's or employee's time in 
traveling to, attending and testifying at the triaJ, hearing or deposition. whether or not the 
officer or employee is called as a witness, at the then current hourly rate of such officer or 
employee. The Purchaser will also reimburse the Seller or the affiliate for the officer's or 
employee's out-of-pocket, travel and other related expenses. 

(d) Purchaser shall, to the extent such account statements arc: reasonably 
available, be entitled to ~ive digitized media representing eighteen (18) months of 
account statements in the fonn of a DVD within 30 calendar days after the consummation 
of the transaction. 

7. Comolhlaee with the uw 
(a) In the perfonnance of its collection efforts with respect to the purchased 

Charged-off Accmmts.. Purchaser represents and warrants that it shall comply with all 
requircmt.-nts of aU applicable federal, state and local laws, rules and regulations, including. 

8 

SFBBGRAV000008 

daliejimenez
Highlight



without limitation, the requirements of the Fair Debt Collection Practices Act (15 U.S.C. § 
l692rtml.J. 

(b) Jn the event Pwcl1aser re«ives a notice from any state or federal agency 
that i1 is being investigated for violations of any debt collection practices statute or 
regulation, Purchaser shall promptly, but in no event more than ten (10) days after receipt 
of such notice, notify Seller in writing that such investigation bas been initiated. 
Purchaser shall provide SeHer with details of the allegations made and of Purchaser's 
intended response thereto. 

8. Jndemai1k!dog 
(a) Purohaser agrees to indemnify and hold Seller, and its parent. affiliates, 

subsidiaries; predecessors, successors, assigns, officers, directors, employees. and agents, 
hann.less from and against any claims, actions, suits ot other actual c:rr threatened 
proceedings., and aU losses. judgments, damages., expenses or other costs (including 
reasonable counsel fees and disbursements) incurred or suffered by Seller by reason of 
willful misconduct or violation of any applicable law, rule or regulation by Purchaser (or its 
employees or agents) in connection with Purchaser's actions or omissions related to the 
coll~tion or enforcement of the purchased Charged-off ACCOWlts or the breach of any 
representation, warranty or covenant made by Purchaser herein. At its sole option. Seller 
shall have the right to require Purchaser to assume the defense of such any claim, action. 
suit or other actual or threatened proceeding and to directly pay for aU losses, judgments. 
damages. expenses or other costs (including all counsel fees and disbursements of COWlSel) 
whicb may be imposed. 

(b) Seller agrees to indemnify and hold Purchaser, and its parent. affiliates, 
subsidiaries, predecessors, successors, assigns, officers, directors, employees and agents 
harmless from and against any claims, BCtions, suics or other actual or threatened 
proceedings, and all losses. judgments, damages, expenses or other costs (including 
reasonable counsel fees and disbursements) incurred or suffered by Purchaser by reason of 
the willful misoonduct or violation of any applicable law, ruJe or regulation by Seller (or its 
employees or agents) in connection with Seller's origination, maintenance, coUection or 
enforcement of the purchased Charged-otT Accounts or the breach of any representation. 
warranty or covenant made by Seller, except as is otherwise provided herein. At its sole 
option, for any event that is subj~t to indemnification beretmder, Purchaser shall nave the 
right to require Seller 10 assume the defense of any claim, action. suit or other actuaJ or 
threatened proceeding and to directly pay for all losses, judgments, damages, expenses or 
?thcr costs (including aU COWlSel fees and disbum:ments of counsel) which may be 
tmposod. 

9. RtlatioW~hiq 

(~) Nothing ~ ~s Agret.."ttlent is intended to or shall be construed to constitute 
or ~bhsh ~ agency, JOtnt venture, partnet'ship or fiduciary relationship between the 
~cs, wld ne1ther party shall have the right or authority to act for or on behalf of the other 
Wlth respect to any matter. 

(h) Purch.aser agrees lhat notwitbstanding any sale by Purchaser of the 
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Chargoo-<>ff Accounts purchased pursuant to trus Agreement, Purchaser shall continue to 
be subject to all tenns and conditions set forth herein as to such Charged-off Accounts. 

10. Notkg 
Any and all notices or other communications required or permitted Wlder this 

A~ment shall be in writing and shall be delivered by Federal Expccss or similar cowier 
service for delivery tbe next business morning. addressed as follows: 

ffto Seller: 

If to Purchaser: 

Chase Bank USA. N.A. 
5202 Presidents Court 
Frederick, MD 21703 
Attn: Brian K. Bonner, Operations Manager 

Chase Bank USA. N.A. 
201 North Walnut Street 
tom Floor 
Wilmington, DE 19801 
Attn; Robert Birnbaum 
S.V.P. & Associate General Counsel 

Gordon Engle 
Turtle Creek Assets. Ltd. 
5343 Spring Valley road 
Dallas, TX 75254 

With a copy to: 

Greg Beer 
Turtle Creek Assets. Ltd. 
5343 Spring Valley Road 
Dallas, TX 75254 

or to such other address as either party shall have previously designated to the other by 
written notice sent Federal Express or simiiBr courier service for delivery next business 
morning. 

t 1. Eptire Amemeat(Amendment 
This Agreement, including exhibits, constitutes the entire understanding between 

the parties with respect to the subject matter hereof and supersedes all prior written and oral 
proposals. understandings, agreements and representations, all of which are merged and 
incorporated herein. No representations. warranties, and/or covenants have been made by 
either party to the other except as expressly set forth herdn. Pwcllaser acknowledges and 
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agrees that it is not relying on any representations of Seller in executing this Agreement 
except as are set forth herein. No amendment of this Agreement shall be effective unless in 
writing and executed by eacb of the parties hereto. 

12. Mflgn!!ertt 
Purchaser and Seller may assign this Agreement to an affiliate or the successor 

surviving entity in any merger, reorganization or the like, upon the condjtion that the 
assignee sball assume, either expressly or by operation of law, aU of Seller's or Purchaser's 
respcx-1.ive obligations hereunder; and provided further, that Purchaser may assign, as 
security, its rights in the purchased Accounts and its ri~ts under this Agreement to the 
finaociaJ institution (and its successors, assigns or affiliated corporations) which may be 
providing financing to Purchaser for the purchase of Cbarged-<>ff Accounts he~under. 
Purchaser also may seU or transfer any or all of the Charged~tf Accounts purchased 
hereunder, but Seller shaU have no obligation to any such transferee of the Charged-<lff 
Ac;x;ounts. 

13. Uaeor~•sName 
(a) In any litigation which Purchaser undertakes to collect monies owed on the 

Charged-off Accounts, it shall sue in its own name and shall not include the Seller's name 
io the caption of the action, either as a plaintiff or in any other capacity. 

(b) Purchaser shall not use the name of Seller in any way in the opertltion of its 
collection of the Charged-<lff Accounts including. but not linllted to, checks, drafts. letters, 
and forms, except that Seller shall pennit Purchaser to refer to a purchased Charged-<lff 
AccoWlt in the body of a collection letter as an AccoWtt purchased from Chase Bank USA, 
N.A. 

14. Repun:btl!1! of As;counP! 

(a) If, within one hundred twenty (120) days foUowing the Closing Date 
Purchaser detennines that an Ineligible AccoWlt (other than an Ae<:ount subject t~ 
subperagrapb (d) below) was included among the purchased Charged~ff Accounts, then 
the ~Ue: asrees •. up~m receipt ofwrittcn demand by Purchaser within such 120-day period 
(the. ~nttcn Notice'), to repun::hase such Ineligible Account. The repurchase price for the 
Inehgtble Acco~t sh:WJ be an amount equal to Purchase Price for such Charged-off 
Accoqnt d~ '? ~rdance with .Section 2(b), tess any amounts received b 
PuD:haser 10 con~tiOn wtth such lnehgiblc AccoWtt. Each such demand t; thy 
repurchase of Ineligible Accounts shall be accompanied by documentary 'de or e 
fo~ on Exhibit E in addition to commercially recognized third party ~ nee as ~t 
satisfactory to Seller to establish that l¥1 Account is an Ineligible ACCOWll reasonab Y 

. (b) For each Account identified in the Written Notice Seller shall 1 11 ff':e (45) days from the date it receives such notice to provide 'Ptm:haser wi~ve o7: 
eVIdence that an Account identified in the Written Notice is not, in fact, ~r:~, c 
A~unt S~Her'~ f~lurc to provide such evidence or SeHer's failure to an nd lSJ e 
;'~ttqu NotJQ: wtthin forty-five (4S) days of its receipt of s~h notice :me: th~~ 
e er concurs with Purchaser's findings. ln such event, Seller shall repw'Ciwe the 

( 
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Ineligible Account within (sixty) 60 Business Days of its receipt of the Written Notice., and 
Seller shall have no further liability or obligation to the Purchaser hereunder; provided. 
however, that the repurchase shall not relieve Seller from its obligation to indemnify 
Pun::haser as provided under Se<.'tion 8 of this AgreemenL In no event shall such 
repun:hase release. discharge, or relieve Purchaser from any claim of any third party with 
respect to the underlying Ineligible Account or its coUection. 

(c) ln the event of any purported class action naming the Seller as a defendant 
involving any Charged-off AccoWlt sold hereunder, Seller shall h.ave the unlimited right to 
rec.all and repurchase such AccoWJt. The repurchase price for such Account shall be as 
described above. If any such Account has been sold to a third party by Purchaser, Purchaser 
shall first repw:chase such Account from such third party. 

(d) If, within forty-five (45) days following the Closing Date, Purchaser 
determines that an Account included in the purchased Charged-off Accounts is an 
Ineligible Account because a Cardholder voluntarily filed for bankruptcy prot((:tion or 
became the subject of an involuntary bankruptcy proceeding and that bankruptcy bas not 
been dismissed. then Seller agrees, upon the written demand by Purchaser made within 
such 45-day period (the "Bankruptcy Written Notice"), to repurchase such Ineligible 
Account. 'flte repurchase price for the Ineligible ACCOWlt shall be an amount equal to 
Purchaser's payment for such Charged-off ~unt as determined by Section 2(b), less 
any amotmts received by Purchaser in connection with such Ineligible Acrounl For each 
AccoWlt that Purchaser has identified in the Bankruptcy Written Notice as an Ineligible 
Account. the Seller shall have forty-five (45) days from the date it receives such notice to 
provide specific evidence to the contrary. SeUer's failure to provide specific evidence to 
the contrary or to respond within forty-five ( 45} days of rec.eipt of the Written Notice shall 
mean that Seller concurs with the Purchaser's findings. In such event, Seller will 
repurchase the Ineligible Account within (sixty) 60 business days of the Written Notice, in 
accordance with the provisions set forth in subparagraphs (a) and (b) above, and Seller 
sbaJI have no further liability for any such breach and no further obligation to the 
Purchaser hereunder, provided, however. that the repurchase shall not relieve Seller from 
its obligation to indemnifY Purehaser, as provided under Section 8 of this Agreement. In 
no event shaJJ such reptuchase release, discharge, or relieve Purchaser from any claim of 
any third party with respect to the underlying Ineligible Account or its collection. 

(e) ln connection with the repurchase of Ineligible Accounts hereunder, Seller 
and Purchaser shall prepare, execute and exchange appropriate bills of sale. All 
communications in connection with a repurchase of an Ineligible Account involving 
Confidential information of a Cardholder shall be consistent with the standards set forth in 
Section 14(t) hereof. 

(f) Purchaser shall provide at Seller's request an encrypted ExceJ !ipreadsheet 
reconciliation sale. file using PC <"!l..l.lltdian Secure Export file software or encrypted 
software as otherwise approved by Seller. The Excel spreadsheet shaJJ include a list of 
Accounts, Seller's 16 digit Account nwnber for each Aooount, Cardholdc...-r first and fast 
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name, and social security number. Such list will exclude Ineligible Accounts repurchased 
by SeJler. 

(g) This Section 14 shall be Purchaser's sole remedy in the event S.:Uer has sold 
Ineligible Accounts to Purchaser. 

(h) Once an account has been repurchased by Seller, the Ptm;baser will 
remove all credit bureau reporting from the Cardholder's credit rqx>rt. 

15. Seller's RecaP 

(a) If, at anytime following the Closing Date, Seller detennines that an Account 
is a Recallable Account, Seller shall have the right to repurchase such Account and 
Purchaser hereby agrees to return to the Seller the Recallable AccoWlt and any payments, 
infotmation and correspondence relating to such Recallable Account within thirty (30) days 
of notice by Seller. 

(b) If SelJer recalls an Account detcnnined to be a Recallable Account, Seller 
shall repurchase such Recallable Accotmt as follows: (i) in the event that Seller elects to 
repurchase a Recallable Accotmt, Seller shaH remit to Purchaser an amount equal to the 
original Purchase Price within sixty (60) Business Days of the date Seller receives the 
payments and information required pursuant to subparagraph (a) above; Seller sbaU 
deliver to Purchaser an Acoount equal in value to the Recallable AccoWlt together with aU 
information required in connection with this Agreement within sixty (60) Business Days 
of the date SeDer receives the payments and information required pursuant to 
subpantgraph (a) above. 

(c) In connection with the repurchase of a Recallable Account hereunder, 
Purchaser shall execute a bill of sale assigning aU right, title and interest to such Recallable 
Account.'! back to S¢ller. 

16. Pnrneog 
AJ( payments received on purchased Charged-off Accounts by ScUer on or after the 

File Creation Date shaJl be remi«ed to Purchaser within sixty (60) days of rw;ipt by SciJer. 
Payments received by Seller more than ninety (90) days after tbe File Creation Date shall 
be renUtted to Purchaser within sixty (60) days of Seller's receipt. with the Seller retaining 
ten ( 1 00~) percent of such payment as a sc::rvice fee. 

1 7. Pry-vision of Acc:ount lpf01'11ladoa 
PW'Cbaset agrees to provide Seller from time to time with information (including 

but not limited to, information needed by Seller to n..'COncile Seller's accounting records 
with respect to such Accounts or packages of Accounts, or information on perfonnance, 
liquidation or resale data) with respect to particular Charged-off Accounts or particular 
packages of Charged-off Accounts sold to Purchaser hereunder, provi~ such information 
is reasonably available to Purchaser and such request from Seller is made within three years 
from the Closing Date. 
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18. lgsuraag 
Purchaser s1:1aa during the term of this Agreement., maintain at its sole expense 

general liability insurance with a financially sound and reputable insurer in an amount of at 
least two million ($2,000,000) dollars per occurrence. Purchaser, upon request. shall 
provide a copy of its certificate of insurance to Seller by delivering such copy to Chase 
Bank US!\ N.A, 5202 Presidents Court Frederick. MD 21703 Attn: Brian K. Bonner 
Operations Manager, Asset Sales. 

19. SeverabiUty 
If any tenn or condition of this Agreement should be held invalid by a court or 

tribunal of competent jurisdiction in any ~t. such invalidity shall not affect the 
validity of any other tenn or condition hereof. If any tenn or condition of this Agreement 
shall be held unreasonable as to time, scope or otherwise by such a court or tribuoaJ, it 
shall be construed by limiting or reducing it to a minimum extent so as to be enforceable 
under then applicuble law. The parties acknowledge that they would have executed this 
Agreement with any such invalid term or condition excluded or with any such 
unreasonable tenn or condition so limited or reduced. The parties acknowledge that each 
has been represented by counsel in its review lUld negotiation of this Agreement and that 
no presumption or other means of construction shall exist against either party drafting this 
Agreement. 

20. Syrviv!l 
The provisions of Section 2, 3, 4, 5, 6, 7, 8, 9, 10, 12, 13, 14, 15, 16, 17, 19, 20, 23, 

25, 26, 27, 28, and 29 shaH survive the tennination or cancellation of this Agreement, but 
such survival shall be limited when expressly provided for herein. 

21. Caocdlatioalfermiydoo 

(a) Seller may cancel this Agreement upon five (5) days prior written notice to 
Purchaser if (i) Purchaser fails or refuses to purchase any Charged-off Accounts offered for 
sale hereunder to Purchaser by Seller. or (ii) Purchaser becomes insolvent, has instituted a 
bankruptcy proceeding seeking relief under any bankruptcy law, has an involuntary petition 
for bankruptcy filed against it and fails to have such petition dismissed within thirty (30) 
days of the filing date, or makes a general assignment for the benefit of creditors, or (iii) 
Purchaser is dissolved or passes a resolution for its winding up, other than pursuant to a 
merger, consolidation or transfer of substantially all of its assets, or (iv) Purchaser becomes 
the subject of any investigation by a state or federal agency regarding its debt collection 
practices, or (v) Purchaser breaches any other tenn or condition herein and fails to cure 
such breach with five {5) days of receipt of Chase's ootice of such breach. 

(b) Purdmser may terminate this Agreement upon five (5) days written notice 
to Seller in the event that Seller fails or refuses to offer for sale the Unpaid Balances as 
required by Section 2(b) hereof. Purchaser shaU oot be entitled to damages or lillY other 
remedy at law or in eqwty due to Seller's failure or refusal to offer said Unpaid Balances 
for sale. 
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22. Contrast Exesgted in Countemam 
This Agreement may be executed in counterparts, each of which shall be doemcd an 

original, including facsimile transmissions thereof. but aU of which together shall 
wnstitute one and the same instrument 

23. No Thinl PadY Be!eftciarig 
This Agreement is for the sole and exclusive benefit of the parties hereto; nothing in 

this Agreement shall be construed to grant to any person other than the parties hereto, and 
their successors and permitted assigns, any right, remedy or claim under or in respect of 
this Agreement or any provision hereof. 

24. Broken 
Neither party hereto has had or is having any dealings with. or has received any 

services from any finder, broker, agent or other similar party, who is or will be entitled to a 
conunission, f~ or other payment of any nature in connection with this Agreement or any 
tr.msaction contemplated hereby. 

25. lndependeat ContnttQn 
Nothing in this Agreement shall be deemed to create a partnership or joint venture 

between the parties. Except as expressly set forth herein, no party shall have any authority 
to bind or e<>nunit the other party. In the perform.ance of its duties or obligations under 
this Agreement or any other contract, commitment, undertaking or agreement made 
pursuant to this Agreement, each party hereto shall not be deemed to be, or permit itself to 
be, understood as an agent of the other party hereto and shall at aU times take whatever 
measures are necessary to ensure that its status shall be that of an independent contractor 
operating a separate entity. 

26. Pun;huu's Dutv to Keep Jntormatiop Conlldendaj 
From and after the execution of this Agreement, Purchaser shall keep confidential. 

and shall cause its officers, directors, employees and agents to keep confidential the terms 
of this Agreement and all information related to the Charged-Off Accounts sold hereWlder 
(other than as may be necessary to disclose in order to collect on those Charged-Off 
Accounts or to report Charged..Qff Account experience to credit bureaus) and, any and all 
infonnation obtained from Seller concerning the assets, properties, and business of Seller, 
and shall not use such Confidential Information for any purpose other than those 
contemplated by this Agreement, provided. however, the Purchaser shall not be subject to 
the obligations set forth in the proceeding clause with respect to any such infonnation 
provided to it by Seller which either (i) was in Purchaser's possession at the time of 
ScUer's disclosure, (ii) is lawfully obtained by Purchaser from a third party, or (iii) is or 
becomes a matte of public knowledge, (iv) is required to be disclosed to any 
governmental authority, court or regulatory agency. Purchaser agrees that Seller would 
suffer irreparable harm and that damages caused by a breach of this Section 26 would be 
impossible to calculate and would, tberctbre, be an inadequate remedy. Accordingly, the 
Purchaser agrees that Seller shaJl be entid<:d to temporary and permanent injunctive relief 
against the Purchaser ood/or its agents for any threatened or actual breach hereof. ln the 
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'ts ents btigation of the Purchaser or I ag. 
• t Seller initiates any action to ~orce th~~ ft all costs and expenses, includmg ~~er the Pwchaser agrees to reunb~ . :s :gard Nothing in this Agreement reasonabl~ auorocy's fees,. in~ ~s er o~ligation under any provisions of any 
shall be construed to luru~ between Purchaser and Seller. 
confidentiality agreement en m 

27. Pyblic Apnguownent Sell shall make any public announce~t of this N
either Purchaser nor er . thi A~ent or the subJect matter · iM nnation concennng 8 ~ ~·- this Agreement or provtde any o edia or any other person not a party to 

hereof to any represeotati~e of the :~r ~ other party. The parties herein will ~ot 
transaction without the pnor appro tal adminisaative authorities concemmg . . from public, govemmen or 
respond to any ~ry . nsultati and coordination with each other. this Agreement wtthout pnor co 00 

28. G9vemlnc Law med b and construed in accordance with the laws of 
This Agreement shall be gove Y . . . Pure'-~~- ts and 

Delaware without regard to any conflict of law pnnctples. ~~ consen 
submits ~ the jurisdiction of the state and federal courts of New Yo~ ~ty of New 
York in oonnection with any controveniy arising out of and related ~ thi.s Agreem~nt. 
Both parties aJso agree to irrevocably waive aU rights to trial by Juty m any actton 
proceeding or counterclaim arising out of or relating to this Agreement or. any amendment 
hereto The~~ in any such litigation shall be entitled to reunbursement for 
its r~nabJe attorney's fees and the cost of expenses of litigation. 

_ 29. _ ·IJl\QTAtJO£H)Ji;UA BIIJIY 

EXCEJ!I .... lOR EJ\~H PARTY'S OBUGATIONS UNDER SEC'TlON 8 
(Indemniiication) AND PURCHASER'S OBLIGATIONS WITH RESPECT TO 
SELLER'S CONFIDENTTAL INFORMATION, IN NO EVENT SHALL EITHER 
PARTY ~R.JIT(), ITS AFFILIATES, OR THEIR RESPECTIVE OFFICERS, DfRECTQU..~OYEES OR Tin;RD PARTY PROVIDERS BE LIABLE FOR ANY 
INDIRECT, INCIDENTAL. SPECIAL, PUNITIVE OR CONSEQUENTIAL 
DAMAGES._ OR FOR ANY DAMAGES FOij. .LOST DATA, BUSINESS 
fNTEAAUPTION, LOST PROFITS, LOST REVENUE OR LOST BUSINESS ARJSJNO 
OUT OF. OR lN CONNECTlON WITH lliiS AGREEMENT, REGARDLESS OF 
WHETHER SUCH DAMAGES COULD HAVE BEEN FORESEEN OR PREVENTED 
BY EITIIER PARTY HERETO OR WHETHER SUCH PARTY HAS BEEN ADVISED 
OF TIIE POSSID1LffY OF SUCH DAMAGES. 
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IN WITNESS WHEREOF, the parties to thi.<~ Agreement have caused it to be executed by 

their duly authorized officers as of the day and yeM first written above. 

CHASE BANK USA, N.A. 

~+----1-----::100~!:.......--- 2.. 0 0 q 
N ~4~~~~~~vbl~ 

Title:---------
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EXIIJBITA 

B[LLOFSALE 

Chase Bank USA. N.A ("SeUer"'), for value received and pursuant to the terms and 
conwtions of Credit Card Account Purchase Agreement dated Month Day, Year between 
Seller and ("Purchaser''), its successors and assigns ( .. Credit Card Account Purchase 
Agreement"), hereby assigns effective as of the File Creation Date of Month Day, Year aU 
rights., title and interest of Seller in and to those certain receivables, judgments or evidences 
of debt described in Exhibit 1 attached hereto wtd made pert hereof for all purposes. 

Nwnber of Accounts 
Total Unpaid Balances 
Premiwn 
Due Seller 

Amounts due to Seller by Purchaser in hereunder shall be paid U.S. Dollars by a wire 
transfer to be received by Seller on (the "Closing Date'') Month Day, Year by 200 p.m. 
Seller's time, as follows: 

Chase Bank USA. N.A. 
ABA N02l000021 
Beoer~eiuy Name; Cbue Baak USA. N.A. 
Benefkiary A~UDt: #304-256420 

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. 

Chase BaDk USA, N.A. Pun:ba.ter Name 

By:_~------~· By: ----------------------
Oate: Month Day Y car 

Title: Vice f>Mident Title 
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EXHIBITB 

INFORMATION IN FINANCING STATEMENT 

The following information will be included in any UCC financing statements tiled 
pursuant to the Uniform Commercial Code. 

I. The Seller/Debtor: 

Chase Bank USA. NationaJ Association 
201 North Walnut Street 
Wilmington, Delaware 1980 I 
AUention: 

2. The Purchaser/Secured Party: 

3. Property Sold: Credit card Accounts and revolving lines of credit Account!J. 
A description of the AoooWJts can be examined by interested parties, at no 
e<>st to them, at Purchaser's office. 
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EXHIBITC 

CLOSING STATEMENT 

AGREEMENT DATE: 

SELlER: 

PURCHASER: 

FILE NUMBER: 

NUMBER OF ACCOUNTS: 

TOTAL UNPAID BALANCE: 
PURCHASE PRICE 
PERCENTAGE: 

PURCHASE PRICE: 

FILE CREATION DATE: 

CLOSING DATE: 

WIRING rNSTRUCnONS 

CHASE BANK USA, N. A. 

Cbase Bank USA, N..A. 
ABA 1#021000021 
Beoefkiary Name: Chase Bank USA, N.A. 
Beaeficlary Ac:count: N304-256420 
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EXHJBJTD 

FILE CONVERSION CHECKLIST 

Required Fields: 

• 
• 
• 

• 

• 
• 

Seller's AccoWlt Number 
Debtor and Co-Debtor Name/ Authorized User 
Social Security Nwnber (Debtor) 
Social Security Number (Co-Debtor) 
Address 
Phone (home and work) 
Last Payment Date 
Amount of Last Payment 
Unpaid Balance 
Charge Off Date 
Contract Date 
First Date of Delinquency 

· • The items marked with an asterisk will be provided on the anticipated File Creation 
Date; the other items will be provided when and if available. 
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EXHIBITE 
REQUIRED DQCUMINTADON FOR BEIMBURSJiMINI OF INILJGIBY ACCQUNTS 

BANKRUncy; 

• Chapter §!!d 

• Date filed .liD!! 

• Docket No !Yl9 
• Joint or Individual Filing §DSI 

• Attorney Name and Telephone Nwnber and 

• Court District Name 

Bankruptcy filing date must be on, prior to the File Creation Date. If the 
bankruptcy is an individual filing and the Account is a joint Account, the AccoWlt 
will not be repurchased unless the Primary Cardholder bas filed. 

DECEASED 

• Copy of death certif!Cate QI 

• Letter from attorney indicating date of death Qr 

• Verification from Department of Social Security indicating date of death m: 
• Copy of credit bw'eau indicating date of death Qt 

• Copy of obituary 

• Date of death must be on or prior to the File Creation Date or the Account will 
not be repurchased. If a joint Account, the Primary Cardholder must have died 
on or prior to the File Creation Date. 

fRAUD OJ!. DISPVTE CYJMS 

• Letter from debtor or debtor's attorney alleging fraud received by Chase on or 
prior to the File Creation Da1c, wWcb allegation has not been resolved to the 
Seller's satisfaction by the F'ile Creatioo Date. 

PREVJOUSI.Y SEW .EJ! 

• Letter from either the Seller or Collection Agency stating the Account was 
settled. 
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EXHIBIT A 

BILLO¥SALE 

CHASEO 

Chase Bank USA. N.A. ("Soller''). for value received and punuant to tho tenn1 and conditions 
of Credit Card Account Purchase Agreement datod May 7, 2009 between Seller and TurtJo Creek 
Assets, Ltd., by and through its pncraJ partner Forward Properties lntematioaaJ.lru:J. 
("PurcJuaser"), its successors and assigns ("Cmlit Cant Account Purchue Agreement"), hereby 
assigns effective at of tho File Creation Date of August 13, 2009 all rights. titlo and interesc of 
Seller in a.nd to those certain reccrivablct~~. judgments or cwlden<:OS of debt described ID ExhiiNt 1 
attached hereto and made part hereof tor all purposes. 

Number of Accounts 
Total Unpaid Balances 
Premium 
Duo Seller 

18902 
$71,271,880.78 

Amounts due to Seller by Purchaser in hereunder shall be paid U.S. Oollars by a wire traJufor to 
be received by Soller no later than August I 8, 2009 (the "Closing Date") by 2:00 p.m. Seller's 
time, as follows: 

Chase Bank USA, N.A. 
ABA 1021000021 
Benertclary Name: Ch ... Bank USA, N.A. 
Beneftolary A~ount: #304-256420 

This Bill of Sale is executed without rec:ourso oxcept u stated In the Cn:dit Card Account 
Purchase Agreement to which this is an Exhibit. No other representation of or watnlllty oftitJe or 
enforceability is expressed or implied. 

Title TeAm Leader Title 
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Forward Properties International, Inc. 
A Receivables Trading Company 

CLOSING STATEMENT 

-
~ -

Remit Rayment To -- -
-

~ 

- c Co · <:;losing Statement Details - - - ",_ -

Turtle Creek Assets, LTD Invoice Reference: FPII AuQust-09 Chase Bank 
by and through its general pnrtnN 

Closing Date: 08/14/09 Forward Properties lnternatiollal, Inc. 

Client ID: Gemeni Capital Group, LLC 

5331 Spring Valley Road 
Dallas, Texas 75254 

Telephone 
800.858.8646 

Facsimile 
214.593.2328 

WNW.forwardproperties.net 

Chase Bank August-09, AR,CO,GA,IA, 
Portfolio ID: ME, MO, UT 

r Neustadt Book Value Amt: 

Purchase Price: 

Amount Due: 

Due Upon Receipt -
See Wire Transfer Instructions 

WIRE TRANSFER INSTRUCTIONS: 

Bank Name: 

Bank Address: 

ABA#: 

Account#: 

Account Name: 

Reference: 

Bank of America 

3600 W. Main Street 
Norman, OK 73072 
(405) 366-8205 

026009593 

488014479058 

Turtle Creek Assets, LTD 

Gemeni Capital Group, LLC 

' ••• •· .,,. , •• ;' t ' ' ;:·:· •• 

. :··,•,.! '•' .. ,·, ..• , t::;: ;. 
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AFFIDAVIT 
STATE OF TEXAS COUNTY OF DAllAS 

BEFORE ME, on the day and date set forth below, the undersigned Notary, being qualified and 
commissioned in and for the county and state aforesaid, personally came and appeared Bree DeMoss who 
being duly swom did dispose and say: 

Affiant Is the Director of Operations for Turtle Creek Assets, l TO by and through it's general partner, 
FORWARD PROPERTIES INTERNATIONAL, INC. and in that capacity; Affiant Is familiar with the debt made 
by ]] [ K) former customer of CHASE BANK USA, N.A.. 

The Affiant has knowledge of said account sold to GEMINI CAPITAL GROUP, LLC and that the 
balance of said Account Indicated thereon Is accurate to the best of Affiant's knowledge and bellef1 based on 
the balance represented to Turtle Creek Assets, lTD by and through it's general partner, FORWARD 
PROPERTIES INTERNATIONAL, INC. at the time of Its acquisition of the Accounts. 

That the account has been charged-off and on information and belief based upon business records 
from CHASE BANK USA, N.A .. , the charge-off balance remains unpaid. 

That the correct amount owed by the Debtor at the time of charge-off on Account Number 41•••••••., which was purchased by Turtle Creek Assets, l TO by and through it's general 
partner1 FORWARD PROPERTIES INTERNATIONAL, INC. and as reflected In all records of the account which 
Turtle Creek Assets, LTD by and through it's general oartner •. FORWARD PROPERTIES INTERNATIONAL, 
INC. has knowledge, Is the sum of $12,082.90" 

That the above Balance may have been adjusted to reflect additional Interest charges applied after 
the account was purchased from Turtle Creek Assets, l TO by and through it's general partner, FORWARD 
PROPERTIES INTERNATIONAL, INC. 

To the best of Affiant's knowledge, Information and belief, the Debtor does not qualify for exemption 
pursuant to the Soldiers and Sailors• Civil Relief Act of 1940. 

I declare under Penalty of Perjury, pursuant to the laws of the State of Texas, the foregoing Is true 
and correct and would so testify if caffed as a witness In the within matter. 

1J ~,,u 'lft,t. 

i.-!~"~·~.'!r,~~\ JASON AlAN ERICKSON 
{ i s Notary Public, Star~ ol TAxa!) 

.. u .... , .. ~;:'I'll(>'~.. My Commtsston Expires 
j ''''""""" Augu$1 I 5 2015 

' J 
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CREDIT CARD ACCOUNT PURCHASE AGREEMENT 

Between 

Turtle Creek Assets, Ltd., by and through its general partner 
ForwiU"d Propcrtie! lotemational, Inc. 

And 

GEMINI CAPITAL GROUP, LLC 

dated as of 

July 16,2009 

Fonvard Flow 

July 2009 through September 2009 

1 
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CREDIT CARD ACCOUNT fURCIIASE AGREEMENT 

TillS AGREEMENT is made as of July 16, 2009, by and between Turtle Creek 
Assets, Ltd., by and through its general partner Forward Properties International, Inc., a 
Texas corporation ("Seller") and GEMINI CAPITAL GROUP, LLC ("Purchaser''). 

WITNESSETH 

WHEREAS, CHASE BANK USA, N. A., a national banking association. 
("Original Creditor'') in the normal course of its banking business, operates MasterCard 
and Visa credit card programs, pursuant to which accounts were established or maintained 
for Cardholders, which accounts are governed by the tenns of applicable agreements; 

WHEREAS, in connection with the operation of its program, Original Creditor 
from time to time charges-off accounts whlch IU'e delinquent, but the outstanding balances 
of which remain the obligations of the defaulting Cardholders; 

WHEREAS, Original Creditor sells certain of these chargedoo{)ff accounts to Seller 
pursuant to a Credit Card Account Purchase Agreement (the "Original Creditor Purchase 
Agreement"); 

WHEREAS, Purchaser desires to purchase from Seller the charged-off accounts 
that Seller acquires from Original Creditor under the Original Creditor Purchase 
Agreement, all on the terms and conditions berei.nai\er set forth. 

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual 
covenants and agreements of the parties hereinafter set forth, and for other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the 
parties agree as follows: 

1. Definitions 

As used herein, the following terms have the following meanings: 

"Account" means an account established or maintained for a Cardholder pursuant to 
Original Creditor's MasterCard and Visa credit card program, or other revolving credit 
program, including the Unpaid Bal1mce owed by the applicable Cardholder. 

"Business Days" shall mean Monday- Friday except for federal holidays 
(E.g., New Years Day, Presidents Day, Memorial Day, Independence Day, Labor Day, 
Thanksgiving and Christmas) and such other days when Seller is closed or authorized to 
close. 

"Cardholder" means the person or entity who or which is obligated to repay 
an Account, or if there arc multiple persons or entities obligated to repay an Account, all 
such persons or entities collectively. 
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"Charged-off Account" means an Account which Original Creditor has charged-off 
the Unpaid Balance as uncollectible in accordance with its usual and customary banking 
practices as of the File Creation Date and applicable federal regulations. 

"Closing Date" shall mean such other date as may be agreed upon by Seller and 
Purchaser for the purchase and sale of Charged-off Accounts pursuant to Section 2 of this 
Agreement. Each Closing Date shall occur no later than three (3) Business Days after the 
corresponding File Creation Date. 

"Confidential Information" shall mean all oral, written or electronically delivered 
infonnation and material, in trulgible or intangible form, including all copies thereof, partial 
or complete in whatever media and infonnation relating to Seller and/or its Cardholders, 
including, but not limited to, names, addresses, telephone nwnbers, and Account nwnbers. 

"File Creation Date" means the date Seller creates a list of Accounts that will be 
sold to Purchaser on the Closing Date. 

"Ineligible Account'' means any Account in which on or prior to the File Creation 
Date: (i) the Primary Cardholder voluntarily filed for bankruptcy protection or involuntarily 
became subject to bankruptcy proceedings and which bankruptcy has not been dismissed; 
(ii) the Cardholder has asserted in writing to Purchaser that the Account or any transaction 
on the Account was fraudulently originated or used and is disputed, which allegation has 
not been resolved to Seller's satisfaction; (iii) the statute oflimltations for collection of the 
Account has elapsed; (iv) the Primary Cardholder has died; (v) it is determined that the 
Account is subject to pending litigation, other than a class action or a case purported to be a 
class action, or is being handled by a collection agency or attorney either through sale or 
assignment: or (vi) the Account was validly settled. 

"Primary Cardholder'' means the first name on the account, as reflected in Seller's 
records and which can be located on the sale file in columns titled Last Name and First 
Name. 

"Purchase Price" means the amount to be paid by Purchaser to Seller on the Closing 
Date for the purchase and sale of Charged-off Accounts as detennined pursuant to the 
provisions of Section 2(a) hereof. · 

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

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

(ii) is an Ineligible Account. 

"Tcmt" means the period of time commencing from the date first written through 
June 2009. 
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"Unpaid Balance11 means, as to any Account, the total outstanding unpaid balance, 
as shovvn on Seller's books and records as of the last Business Day prior to the File 
Creation Date (including all amounts due in respect of purchases, cash advances, finance 
charges, payments and credit adjustments, late fees, return check charges, overlimit fees 
and all other applicable fees and charges) excluding post charge-off interest 

2. Sale oC Accounts 

(a) Subject to the terms and conditions of this Agreement, on the Closing Date, 
Seller will sell, assign and transfer to Purchaser and Purchaser shall purchase all of SelJ(..'T' s 
rights, title and interest in and to eligible Charged-off Accounts (which Accounts shall be 
listed either on a CD or a spreadsheet to be provided to Purchaser electronically) at a 
Purchase Price determined by multiplying the total Unpaid Balances of the Charged-off 
Accounts as of the File Crel'\tion Date being sold by $0.0385. 

(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 the form attached hereto as Exhibit A, a UCC· I 
form containing the information as provided in Exhibit B signed by Seller and prepared by 
Purchaser, and a Closing Statement prepared by Seller in the fonn attached hereto as 
Exhibit C. A copy of the fonn of the Closing Statement from the Original Creditor 
Purchase Agreement (with purchase price redacted) is attached as Exhibit F. 

(c) Any information that Seller provides to the Purchaser prior to the sale shall 
be deemed Seller's Coniidential Information. Any information Seller provides with respect 
to Accounts not purchased by Purchaser, or later retume<l as an Ineligible Account or a 
Recallable Account shall, at Seller's option and r~uest be returned to Seller or destroyed 
by Purchaser. Purchaser shall certifY in writing such destruction of Confidential 
Information to Seller, 

(d) Information to be provided on a CD or spreadsheet referred to in 
subparagraph (a) above shall be delivered electronically to Purchaser on the File Creation 
Date. The information that shall be provided is listed on Exhibit 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 Time on the Closing Date 
pursuant to wiring instnlctions provided to Purchaser. Until such time as Seller has 
received the Purchase Price for tl1e applicable Charged-off Accounts and Seller has 
executed a Bill of Sale therefor, all such informution shall be deemed Seller's Confidential 
Infonnation and property. Prior to the aforesaid sale, \vithout 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 
counsel in connection with this Agreement or (ii) if compelled to do so pursuant to 
judicial or administrative order. Prior to providing any Seller Confidential [nformation to 
any such third-party, Purchaser \vii! obtain a written acknowledgement from such third 
party that the infom1ation is Seller's Confidential Information and will not be used for 
any purpose other than for detemtining whether Purchaser shall purchase the Accounts or 
whether financing for Purchaser's purchase of Seller's Accounts shall be made available. 
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Upon either a determination to not purchase tho Acootmts or to decline to finance the 
purchase, Purchaser shall obligate such third party to destroy Seller's Confidential 
Information. Purchaser hereby represents to Seller that Seller's Confidential [nformation 
shall be destroyed within ten (I 0) days of a determination to neither purchase nor finance 
the purchase of Accounts as referenced above, 

3. Representations and Warrnntiey ofSeUer 

(a) Seller is duly organized, validly existing and in good standing under the laws 
of Texas with Ml power and authority to enter into this Agreement, to sell the Charged-off 
Accounts, and to carry out the tenns and provisions hereof. 

(b) Seller has the power and authority and all licenses and permits 
("Authorization''), if any, required by governmental authority to carry on its business as 
now being conducted whlcb relate to the Charged-off Accounts, which Authorizations are 
in Ml force and effect. 

(c) The execution and delivery of this Agreement and the performance 
hereunder have been duly authorized on or prior to the Closing Date, by all necessary 
action on the part of Seller and no provision of applicable law or regulation or the charter 
or by-laws of Seller or any agreement, judgment, 11\iunction, order, decree or other 
instnunent binding upon Seller is or will be contravened by Seller's execution and delivery 
of this Agreement or Seller's performance thereunder. 

(d) No Authorization, consent, approval, license, qualification or formal 
exemption 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 perfomtance by Seller of this Agreement, which authorization, consent, 
approval, license, qualification or fonnal exemption from, or tiling declaration or 
registration has not been obtained on or prior to the Closing Date hereunder. 

(e) No Authorization, consent, approval, license, qualification or formal 
exemption from, nor any filing, declaration or registration with, any governmental agency 
or regulatory authority or other body is required in connection with the sale of any or all of 
the Charged-off Accounts to be sold on the Closing Date, which Authorization, consent, 
approval, license, qualification or fonnal exemption, or filing, declaration or registration 
has not been obtained on or prior to such date. 

(f) Seller has good nnd marketable title to each Charged-off Account to be sold 
herew1der and each such Charged-off Account shall be transferred free and clear of any 
lien or encumbrance. 

(g) Seller hereby acknowledges and represents that the sale of the Charged-off 
Accounr3 to Purchaser hereunder: (i) is not made in contemplation of the insolvency of 
Seller, (ii) is not made \\-ith the intent to hinder, delay or defraud the creditors of Seller, (iii) 
has been approved by an officer of Seller with the authority to approve the sale of Charged-
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off Accounts, (iv) will be recorded in the records of Seller, and (v) represents a bona fide 
and arm's length transaction undertaken for adequate consideration in the ordinary course 
of business. Further, Seller hereby acknowledges and represents that Purchaser is neither 
an insider nor an affiliate of Seller. 

(h) To the knowledge of Seller, each of the Charged-off AccolUlts has been 
maintained and serviced by Original Creditor in compliance with all applicable state and 
federal consumer credit Jaws, including, without limitation, the Truth-in-Lending Act, the 
Equal Credit Opportunity Act, and the Fair Credit BiUing Act. 

(i) 
litigation. 

None of the Charged-off Accounts is subject to pending collection 

(j) EXCEPT AS PROVIDED IN THIS SECTION, THE CHARGED-OFF 
ACCOUNTS ARE BE~G SOLD "AS IS" AND "WITII ALL FAULTS'', 
\VITHOUT ANY REPRESENTATION OR WARRANTY WHATSOEVER AS TO 
EITHER CONDmON, FITNESS FOR ANY PARTICULAR PURPOSE, 
MERCHANTABILITY OR ANY OTHER WARRANTY, EXPRESS ORIMPLmD, 
AND SELLER SPECIFICALLY DISCLAIMS ANY WARRANTY, 
REPRESENTATION, ORAL OR WRITTEN, PAST OR PRESENT, EXPRESS OR 
IMPLIED, CONCERNING THE CHARGED-OFF ACCOUNTS, OR 11IE 
STRATIFICATION OR PACKAGING OF THE CHARGED-OFF ACCOUNTS. 

(k) All representations and warranties contained in this Section 3 shall survive 
the execution and delivery of the Closing as represented by the Bill of Sale therefor until 
the first anniversary thereof. 

4. Representations and Warranties of Purchaser 

(a) Purchaser is duly organized, validly existing and in good standing under the 
laws of the state of its organization, with full power and authority to enter into this 
Agrl-ement, to purchase the Charged-off Accounts, and to carry out the tenns and 
provisions hereof. 

(b) Purchaser has the power and Authorizations, if any, required by governmental 
authority to carry on its business as now being conducted which relate to the Charged-off 
Accounts, which Authori7.ation is in full force and effect. 

(c) The execution and delivery of this Agreement and the performance 
thercillldcr have been duly authorized on or prior to the Closing Date, by all necessary 
action on the part of Purchaser and no provision of applicable law or regulation or the 
charter or by-laws of Purchaser or any agreement, judgment, injunction, order, decree or 
other instrument binding upon Purchaser is or will be . contravened by Purchaser's 
execution and delivery of this Agreement or Purchaser's performance thereilllder. 

(d) No Authorization, consent, approval, license, qualification or fonnal 
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exemption from, nor any filing, declaration or registration with, any govenunentaJ agency 
or regulatory authority or any other body is required in connection with the execution, 
delivery or performance by Purchaser of this Agreement, which authorization, consent, 
approval, license, qualification or fonnal exemption from, or filing declaration or 
registration has not been obtained on or prior to the Closing Date hereunder. 

(e) No Authorization. consent, approval, license, qualification or formal 
exemption from, nor any filing, declaration or registration with, any govenunentaJ agency 
or regulatory authority or other body is required in connection with the sale of any or all of 
the Charged-off Accounts to be sold on the Closing Date, whlch authorization, consent, 
approval, license, qualification or formal exemption, or filing, declaration or registration 
has not been obtained on or prior to such date. 

(f) Purchaser is a sophisticated Purchaser that is in the business of buying or 
collecting accounts of the .type beu'Jg purchased or otherwise deals in the collection of 
conswner debt in the ordinary course of Purchaser's business. 

(g) Purchaser agrees to immediately notify Seller in writing of any 
unauthorized misappropriation, disclosure or use by any person of any of Seller's 
Confidential Information which may come to its attention and to take immediate steps to 
limit, stop, or otherwise remedy such misappropriation, disclosure or use. 

(h) All representations and warranties contalned the execution and delivery of 
the Closing as represented by the Bill of Sale therefor until the first annlversary thereof in 
this Section 4 shall stuvive. 

S. Operations 

(a) Seller may, or upon being notified in writing by Purchaser or by ·a 
Cardholder shall, report to each of the credit bureaus it uses, that the Accounts have been 
sold to Purchaser to the extent that each credit bureau provides such reporting. Except as 
set forth in the preceding sentence, Seller shall have no further obligation with respect to 
credit bureau reporting for the Accounts. 

(b) Purchaser agrees not to refer any inquiries from a Cardholder whose 
Account is the subject of this Agreement to Seller but to handle any such inquiries directly 
with Seller. 

(c) Purchaser represents and warrants that it shall continue to report to those 
credit bureaus to which it reports, after the Closing Date, appropriate updates with respect 
to each Charged-off Account purchased from Seller hereunder. 

6. Documcntntion 

(a) Seller shall, to the extent such documents are reasonably available, provide 
Purchaser with digitized media representing up to eighteen (18) months of account 
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statements via our web-based platfonn within sixty (60) calendar days after the 
consummation of the transaction at no additional cost to Purchaser. 

(b) For a period of up to three (3) years from the Closing Date and upon receipt 
of a written request from Purchaser, Seller shall, to the extent such docwnents an: 
reasonably available, provide Purchaser with copies of Affidavits, applicable tenns and 
conditions, and other media relating to the Charged-off Accounts, up to a maximum 
monthly number of documents of 2.5% of the number of Charged-off Accounts sold 
hereunder. The fee for such service shall be ten dollars ($1 0.00) per document provided for 
up to fifty percent (50%) of the Charged-off Accounts. If the total number of docwnents 
provided exceeds fifty percent (50%) of the Charged-off Accounts, Seller may in its sole 
discretion honor such request and charge Purchaser twenty dollars ($20.00) for each 
document provided. Notwithstanding the foregoing, Seller shall have no obligation to 
retrieve or provide any docwnents to any assignee of the Purchaser without Seller's prior 
written consent. 

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

7. CompUance witb the Law 

(a) In the perfonnance of its collection efforts with respect to the purchased 
Charged-off Accounts, Purchaser represents and warrants that it shall comply with all 
requirements of all applicable federal, state and local laws, rules and regulations, including, 
without limitation, the requirements of the Fair Debt Collection Practices Act (15 U.S.C. § 
1692 et seq.). 

(b) In the event Purchaser receives a notice from any state or federal agency 
that it is being investigated for violations of any debt collection practices statute or 
regulation, Purchaser shall promptly, but in no event more than ten (t 0) days after receipt 
of such notice, notify Seller in writing that such investigation has been initiated. 
Purchaser shall provide Seller with details of the allegations made and of Purchaser's 
intended response thereto. 

8. lndemnificnt!on 

(a) Purchaser agrees to indemnify and hold Seller, and its parent, affiliates, 
subsidiaries, predecessors, successors, assigns, officers, directors, employees, and agents, 
hannless from and against any claims, actions, suits or other actual or threatened 
proceedings, and all losses, judgments, damages, expenses or other costs (including 
reasonable counsel fees and disbursements) incurred or suffered by Seller by reason of 
willful misconduct or violation of any applicable law, rule or regulation by Purchaser (or its 
employees or agents) in connection with Purchaser's actions or omissions related to the 
collection or enforcement of the purchased Charged~olf Accounts or the breach of any 
representation, warranty or covenant made by Purchaser herein. At its sole option, Seller 
shall have the right to require Purchaser to assume the defense of such any claim, action, 
suit or other actual or threatened proceeding and to directly pay for all losses, judgments, 
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damages, expenses or other costs (including all counsel fees and disbursements of counsel) 
which may be imposed. 

(b) Seller agrees to indemnifY and hold Purchaser, and its parent, affiliates, 
subsidiaries, predecessors, successors, assigns, officers, directors, employees and agents 
hannless from and against any claims, actions, suits or other actual or threatened 
proceedings, and all losses, judgments, damages, expenses or other costs (including 
reasonable counsel fees and disbursements) incwred or suffered by Purchaser by reason of 
the willful misconduct or violation of any applicable law, rule or regulation by Seller (or its 
employees or agents) in connection with Seller's origination, maintenance, collection or 
enforcement of the purchased Charged-off AccoWlts or the breach of any representation, 
warranty or covenant made by Seller, except as is otherwise provided herein. At its sole 
option, for any event that is subject to indemnification hereunder, Purchaser shall have the 
right to require Seller to assume the defense of any claim, action, suit or other actual or 
threatened proceeding and to directly pay for all losses, judgments, damages, expenses or 
other costs (including all counsel fees and disbursements of counsel) which may be 
imposed. 

9. Relationship 

(a) Nothing in this Agreement is intended to or shall be construed to constitute 
or establish an agency, joint venture, partnership or fiduciary relationship between the 
parties, and neither party shaH have the right or authority to act for or on behalf of the other 
with respect to any matter. 

(b) Purchaser agrees that notwithstanding any sale by Purchaser of the 
Charged-off Accounts purchased pursuant to this Agreement, Purchaser shall continue to 
be subject to all terms and conditions set forth herein as to such Charged-off Accounts. 

10. Notices 

Any and all notices or other communications required or pennitted under this 
Agreement shall be in writing and shaH be delivered by Federal Express or similar courier 
service for delivery the next business mom.ing, addressoo as follows: 

If to Seller: 

l f to Purchaser: 

Turtle Creek Assets, Ltd 
By and thru its General Partner 
Forward Properties lntemationnl, Inc. 
Attn: Gordon Engle 
5331 Spring Valley Road 
Dallas, Texas 75254 

GEMINI CAPITAL GROUP, LLC 
Attn: Roger Neustadt 
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or to such other address as either party shall have previously designated to the other by 
written notice sent Federal Express or similar courier service for delivery next business 
morning. 

11. Entire Agreement/Amendment 

This Agreement, including exhibits, constitutes the entire understanding between 
the parties with respect to the subject matter hereof and supersedes all prior written and oral 
proposals, understandings, agreements and representations, nil of which are merged and 
inCQtporated herein. No representations, warranties, and/or covenants have been made by 
either party to the other except as expressly set forth herein. Purchaser acknowledges and 
agrees that it is not relying on any representations of Seller in executing this Agreement 
except as are set forth herein. No amendment of this Agreement shall be effective unless in 
writing and executed by each of the parties hereto. 

12. Assignment 

Purchaser and Seller may assign this Agreement Jo an affiliate or the successor 
surviving entity in any merger, reorganization or the like, upon the condition that the 

. assignee shall assume, either expressly or by operation of law, all of Seller's or Purchaser's 
respective obligations hereunder; and provided further, that Purchaser may assign, as 
security, its rights in the purchased Acco\Ults and its rights under this Agreement to the 
financial institution (and its successors, assigns or affiliated corporations) which may be 
providing financing to Purchaser for the purchase of Charged-off Accounts hereunder. 
Plll'¢haser also may seU or transfer any or all of the Charged-off Accounts purchased 
hereunder, but Seller shall have no obligation to any such transferee of the Charged-off 
Accounts. 

13. Use of Seller's Name 

(a) In any litigation which Purchaser undertakes to collect monies owed on the 
Charged-off Accounts, it shall sue in its own name and shall not include the Original 
Creditor or Seller's name in the caption of the action, either as a plaintiff or in any other 
capacity. 

(b) Purchaser shall not use the name of Original Creditor or Seller in any way 
in the operation of its collection of the Charged-off Accounts including, but not limited to, 
checks, drafts, letters, and fonns, except that Seller shall permit Purchaser to refer to a 
purchased Charged·off Account in the body of a collection letter as an Account originated 
by Original Creditor. 

14. Repurchase of Accounts 

(a) If, within ninety (90) days following the Closing Date, Purchaser 
detennines that an Ineligible Account (other than an Account subject to subparagraph (d) 
below) was included among the purchased Charged-off Accounts, then the Seller agrees, 
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upon receipt of written demand by Purchaser within such 90-day period (the "Written 
Notice11

), to repurchase such Ineligible Account. The repurchase price for the Ineligible 
Account shall be an amount equn.l to Purchase Price for such Charged-off AccoWJt 
determined in accordance with Section 2(a), less any amounts received by Purchaser in 
connection with such Ineligible Account. Each such demand for the repurchase of 
Ineligible Accounts shall be accompanied by documentary evidence as set forth on Exhibit 
E in addition to commercially recognized third party databases, reasonably satisfactory to 
Seller to establish that an Account is an Ineligible Account. 

(b) For each Account identified in the Written Notice, Seller shall have sixty 
(60) days from the date it receives such notice to provide Purchaser with specific evidence 
that an Account identified in the Written Notice is not, in fact, an Ineligible Account. 
Seller's failure to provide such evidence or SeUer's failure to respond to the Written Notice 
within sixty (60) days of its receipt of such notice shall mean dtat Seller concurs with 
Purchaser's findings. In such event, Seller shall repurchase the Ineligible Account within 
ninety (90) Business Days of its receipt of the Written Notice, and Seller shall have no 
further liability or obligation to the Purchaser hereunder; provided, however, that the 
repurchase shall not relieve Seller from its obligation to indemnifY Purchaser as provided 
under Section 8 of this Agreement. In no event shall such repurchase release, discharge, or 
relieve Purchaser from any claim of any third party with respect to the Wlderlying Ineligible 
Account or its collection. 

(c) In the event of any purported class action naming the Original Creditor or 
Seller as a defendant involving any Charged-off Account sold hereunder, Seller shall ~ave 
the unlimited right to recall and repurchase such Account. The repurchase price for such 
Account shall be as described above. If any such Account has been sold to a third partj by 
Purchaser, Purchaser shall first repurchase such Account from such third party. 

(d) If, within thirty (30) days following the Closing Date, Purchaser determines 
that an Account included in the purchased Charged-off Accounts is an Ineligible Account 
because a Cardholder voluntarily filed for bankruptcy protection or became the subject of 
an involuntary bankruptcy proceeding and that bankruptcy has not been dismissed, then 
Seller agrees, upon the written demand by Purchaser made within such 30-day period (the 
"Bankruptcy Written Notice"), to repurchase such Ineligible Account. The repurchase 
price for the Ineligible Account shall be an amount equal to Purchaser's payment for such 
Charged-off Account as detennined by Section 2(a), less any amounts received by 
Purchaser in connection with such Ineligible Account. For each Account that Purchaser 
bas identified in the Bankruptcy Written NotiC<l as an Ineligible Acoount, the Seller shall 
have sixty (60) days from the date It receives such notice to provide specific evidence to 
the contrary. Seller's failure to provide specific evidence to the oontrary or to respond 
within sixty (60) days of receipt of the Written Notice shall mean that Seller concurs with 
the Purchaser's findings. In such event, Seller will repurchase the Ineligible Account 
within ninety (90) busines.~ days of the Written Notice, in accordance with the provisions 
set forth in subparagraphs (a) and (b) above, and Seller shall have no further liability for 
any such breach and no further obligation to the Purchaser hereunder; provided, however, 
that the repurchase shall not relieve Seller from its obligation to indemnify Purchaser, as 
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provided under Section 8 of this Agreement. In no event shall such repurchase release, 
discharge, or relieve Purchaser from any claim of any third party with respect to the 
underlying Ineligible Account or its coiJection. 

(e) In connection with the repurchase of Ineligible Accounts hereunder, Seller 
and Purchaser shall prepare, execute and exchange appropriate bills of sale. All 
communications in connection with a repurchase of an Ineligible Account involving 
Confidential information of a Cardholder shall be consistent with the standards set forth in 
Section 14(f) hereof. 

(f) Purchaser shall provide at Seller's request an encrypted Excel spreadsheet 
reconciliation sale file using PC Guardian Secure Export file software or encrypted 
software as otherwise approved by Seller. The Excel spreadsheet shall include a list of 
Accounts, Original Creditor's 16 digit Account number for each Account, Cardholder first 
and last name, and social security number. Such list will exclude Ineligible Accounts 
repurchased by Seller. 

(g) This Section 14 shall be Purchaser's sole remedy in the event Seiler has sold 
Ineligible Accounts to Purchaser. 

(h) Once an account has been repurchased by Seller, the Purchaser will 
remove all credit bureau reporting from the Cardholder's credit report. 

15. Seller's Recall 

(a) lf, at anytime following the Closing Date, Seller determines that an Account 
is a Recallable Account, Seller shall have the right to repurchase such Account and 
Purchaser hereby agrees to return to the Seller the Recallable Account and any payments, 
information and correspondence relating to such Recallable Account within thirty (30) days 
ofnotice by Seller. 

(b) lf Seller recalls an Account determined to be a Recallable Account, Seller 
shall repurchase such Recallable Account as follows: (i) in the event that Seller elects to 
repurchase a Recallable Account, Seller shall remit to Purchaser an amount equal to the 
original Purchase Price within ninety (90) Business Days of the date Seller receives the 
payments and information required pursuant to subparagraph (a) above; (ii) Seller shall 
deliver to Purchaser an Account equal in value to the Recallable Account together with all 
information required in connection with this Agreement within ninety (90) Business Days 
of the date Seller receives the payments and information required pursuant to 
subparagraph (a) above. 

(c) In connection with the repurchase of a Recallable Account hereunder, 
Purchaser shall execute a bill of sale a'lsigning all right, title and interest to such Recallable 
Ae<.:ounts back to Seller. 

16. Payments 
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All payments received on purchased Charged-off Accounts by Seller on or after the 
File Creation Date shall be remitted to Purchaser withln ninety (90) days of receipt by 
Seller. Seller will remit all funds received by it; however, Purchaser acknowledges that for 
payments from Cardholders received through Original Creditor more than ninety (90) days 
after the File Creation Date, Original Creditor will retain ten (10%) percent of such 
Cardholder payment as a service fee. 

17. Provision of Account lrtfonnation 

Purchaser agrees to provide Seller from time to time with information (including 
but not limited to, information needed by Seller to reconcile Seller's accounting records 
with respect to such Accounts or packages of Accounts, or information on performance, 
liquidation or resale data) with respect to particular Charged-off Accounts or particular 
packages of Charged-off A~ounts sold to Purchaser hereunder; provided such information 
is reasonably available to Purchaser and such request from Seller is made within three years 
from the Closing Date. 

18 Seyernbility 

If any term or condition of this Agreement should be held invalid by a court or 
tribunal of competent jurisdiction in any respect, such invalidity shall not affect the 
validity of any other term or condition hereof. If any term or condition of this Agreement 
shall be held unreasonable as to time, scope or otherwise by such a court or tribunal, it 
shall be construed by limiting or reducing it to a minimum extent so as to be enforceable 
under then applicable law. The parties acknowledge that they would have executed this 
Agreement with any such invalid term or condition excluded or with any such 
unreasonable term or condition so limited or reduced. The parties acknowledge that each 
has been represented by counsel in its review and negotiation of this Agreement and that 
no presumption or other means of constroction shall exist against either party drafting this 
Agreement. 

I 9. SurvivaJ 

·me provisions of Section 2, 3, 4, 5, 6, 7, 8, 9, 10, 12, 13, 14, 15, 16, 17, 19, 20, 23, 
25, 26, 27, 28, and 29 shall survive the termination or cancellation of this Agreement, but 
such survival shall be limited when expressly provided for herein. 

20 Cancellalignfl'ennination 

(a) Seller may cancel this Agreement upon five (5) days prior written notice to 
Purchaser if (i) Purchaser fails or refuses to purchase any Charged-off Accounts offered for 
sale hereunder to Purchaser by Seller, or (ii) Purchaser becomes insolvent, has instituted a 
bankruptcy proceeding seeking relief under any bankruptcy law, has an involuntary petition 
for bankruptcy filed against it and fails to have such petition dismissed within thirty (30) 
days of the filing date, or makes a general assignment for the benefit of creditors, or (iii) 
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Purchaser is dissolved or passes a resolution for its winding up, other than pursuant to a 
merger. consolidation or transfer of substantially all of its assets, or (iv) Purchaser becomes 
the subject of any investigation by a state or federal agency regarding its debt collection 
practices, or (v) Purchaser breaches any other tenn or condition herein and fails to cure 
such breach with five (5) days of receipt of Chase's notice of such breach. 

(b) Purchaser may tenninate this Agreement for any reason upon five (5) days 
written notice to Seller. 

21 Contract Executed in Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed an 
original, including facsimile transmissions thereof, but all of which together shall 
constitute one and the same instrument. 

22 No Third Partv Beneficiaries 

1his Agreement is for the sole and exclusive benefit of the parties hereto; nothing in 
this Agreement shall be construed to grant to any person other than the parties hereto, and 
their successors and permitted assigns. any right, remedy or claim under or in respect of 
this Agreement or any provision hereof. 

23 Brokers 

Neither party hereto has had or is having any dealings with. or has received any 
services from any finder, broker, agent or other similar party, who is or will be entitled to a 
~trunission. fee or other payment of any nature in connection with this Agreement or any 
transaction contemplated hereby. 

24 Independent Contractors 

Nothing in this Agreement shall be deemed to create: a partnership or joint venture 
between the parties. Except as expressly set forth herein, no party shall have any authority 
to bind or commit the other party. In the performance of its duties or obligations under 
this Agreement or any other ~ntract, commitment, undertaking or agreement made 
pursuant to this Agreement, each party hereto shall not be deemed to be, or permit itself to 
be, understood as an agent of the other party hereto and shall at all times take whatever 
measures are necessary to ensute that its status shall be that of an independent contractor 
operating a separate entity. 

25 Purchaser's Duty to Keep Information Confidential 

From and after the execution of this Agreement, Purchaser shall keep confidential, 
and shall cause its officers, directors, employees and agents to keep confidential the tenns 
of this Agreement and all infonnation related to the Charged-Off Accounts sold hereunder 
(other than as may be necessary to disclose in order to collect on those Charged-Off 

14 

SFBBGRA V000043 



Accounts or to report Charged-Off Account experience to credit bureaus) and, any and all 
information obtained from Seller concerning the assets, properties, and business of Seller, 
and shall not use such Confidential Information for any purpose other than those 
contemplated by this Agreement, provided, however, the Purchaser shall not be subject to 
the obligations set forth in the proceeding clause with respect to any such information 
provided to it by Seller which either (i) was in Purchaser's possession ut the time of 
Seller's disclosure, (ii) is lawfully obtained by Purchaser from a third party, or (iii) is or 
becomes a matter of public knowledge, (iv) is required to be disclosed to any 
governmental authority, court or regulatory agency. Purchaser agrees that Seller would 
suffer irreparable harm and that damages caused by a breach of this Section 26 would be 
impossible to calculate and would, therefore, be an inadequate remedy. Accordingly, the 
Purchaser agrees that Seller shall be entitled to temporary and permanent injunctive relief 
against the Purchaser and/or its agents for any threatened or actual breach hereof. In the 
event Seller initiates any action to enforce the obligation of the Purchaser or its agents 
hereunder, the Purchaser agrees to reimburse Seller for all costs and expenses, including 
reasonable attorney's fees, incurred by Seller in this regard. Nothing in this Agreement 
shall be construed to limit Pw-chaser's obligation under any provisions of any 
confidentiality agreement entered into between Purchaser and Seller. 

26 Public Announcement 

Neither Purchaser nor Seller shall make any public announcement of this 
Agreement or provide any information concerning this Agreement or the subject matter 
hereof to any representative of the news media or any other person not a party to this 
transaction without the prior approval of the other party. The parties herein will not 
respond to any inquiry from public, governmental or administrative authorities concerning 
this Agreement without prior consultation and coordination v.ith each other. 

27 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of 
Texas, without regard to any conflict of law principles. Purchaser consents and submits to 
the jurisdiction of the state and federal courts of Dallas County, Texas in connection with 
any controversy arising out of and related to this Agreement. The prevailing party in any 
such litigation shall be entitled to reimbursement for its reasonable attorney's fees and the 
cost of expenses of litigation. 

28 LIMJTA'TION OF LIABU,JTY 

EXCEPT FOR EACH PARTY'S OBLIGATIONS UNDER SECTION 8 
(Indemnification) AND PURCHASER'S OBUGATIONS WITH RESPECT TO 
SELLER'S CONFIDENTIAL INFORMATION, fN NO EVENT SHALL EITHER 
PARTY HERETO, ITS AFFILIATES, OR THEIR RESPECTNE OFF£CERS, 
DJRECTORS, EMPLOYEES OR TIIIRD PARTY PROVIDERS BE LIABLE FOR ANY 
INDIRECT, INCIDENTAL, SPECIAL, PUNITCVE OR CONSEQUENTIAL 
DAMAGES, OR FOR ANY DAMAGES FOR LOST DATA, BUSINESS 
INTERRUPTION, LOST PROFITS, LOST REVE!'.ruE OR LOST BUSINESS ARJSING 
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WHETHER SUCH DAMAGES COULD HAVE BEEN FO~EEN OR PREVENTED 
BY ElTIIER PARTY HERETO OR WHETHER SUCH PARTY HAS BEEN ADVISED 
OF nm POSSffiiLITY OF SUCH DAMAGES . 

.W WITNESS WHEREOF, the parties to this Agreement have caused it to be executed by 

their duly authorized officers as of the day and year first written above. 

Seller: 

TURTLE 

BY: TIES INTL, INC. 

By: 

Purchaser: 

GEMINI CAPITAL GROUP, LLC 

By: 11, L:JIJ'L . 
Name: 8o 'ir N<.ut;f~tJ + 
Title: C e.o 
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OUT OF OR IN CONNECTION WITII THIS AGREEMENT, REGARDLESS OF 
WHETHER SUCH DAI\1AGES COULD HAVE BEEN FORESEEN OR PREVENTED 
BY ElTIIER PARTY HERETO OR WHETHER SUCH PARTY HAS BEb'N ADVISED 
OF THE POSSffiiLITY OF SUCH DAMAGES. 

IN WlTNESS WHEREOF, the parties to this Agreem~nt have caused it to be executed by 

their duly authorized officers as of the day and year first written above. 

SeUer: 

TURTLE CREEK ASSETS, LTD. 

BY: FORWARD PROfERTIES INTL, INC, 

By: 
Gordon Engle, President 

Purchaser: 

GEMINI CAPITAL GROUP, LLC 

By: _______________ __ 

Name:---------

Title:-----~~--
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EXHIBIT A 

BILL OF SALE 

Turtle Creek Assets, Ltd. ("Seller"), for value received and pursuant to the terms and 
wnditions of Credit Card Account Purchase Agreement dated July 16, 2009 between Seller 
and ("Purchaser"), its successors and assigns ("Credit Card Account 
Purchase Agreement"), hereby sells, conveys, transfers and assigns to Purchaser, effective 
as of the File Creation Date of July 16, 2009, all rights, title and interest of Seller in and to 
those certain accounts, receivables, judgments or evidences of debt described in Exhibit 1 
at1ached hereto and made part hereof for all purposes (the "Accounts'?··:· 

Number of Accounts 
Total Unpaid Balances 

The Accounts sold hereby were purchased by Seller frorifg-IASE BA.l'{K USA, N. A., a 
national banking association ("Original Creditor.1Y:PB evide'~p~d by the Bill of Sale from 
Original Creditor to Seller attached as Exhi~it 2 h~eto and·;~e part hereof for all 
purposes. : · ·: · 

'· ~·,: 

This Bill of Sale is executed without r~~.;~xce;~·;iik!lrtlited in the Credit Card Account 
Purchase Agreement to whicq_this is an ~i)~.,No other representation of or warranty of 
title or enforceability is expressed.o~.Jm,plied. ·-,~~-

. ' ' . ,I,; 

Turtle Creek Assets, tta., ~ Texas Umifed partnership 

By: Fonvard Propel:'fies International, Inc., its general partner 

By:.~~~-=~~~~---
Gordon Engle, President 

(To be sent under sepatalo cover upon con finned funding} 
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EXHIBITB 

INFORMATION IN FINANCING STATEMENT 

The following information will be included in any UCC financing statements filed 
pursuant to the Uniform Commercial Code. 

I. 

2. 

3. 

The Seller/Debtor: 

Turtle Creek Assets, Ltd. 
Attention: Gordon Engle 
5331 Spring Valley Road 
Dallas, Texas 75254 

11te Purchaser/Secured Party; 

GEMIN1 CAPITAL GROUP, LLC 
Attn: Roger Neustadt 
177 E. 87th Street, Suite 408 
New York, NY 10128 

Property Sold: Credit card Accounts and revolving lines of credit Accounts. 
A description of the Accounts can be examined by interested parties, at no 
cost to them, at Purchaser's office. 
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EXIIIDITC 

CLOSING STATEMENT 

Remit Payment To Closing Statement Deta11s 

Turtle Creek Assets LTD Invoice Reference: 

Closing Date: 

Client ID: 

Portfolio to: Chase 

· Recip1ent Totals 

··:,. 
Bank Name: 

Bank Artdre$s: .: 

Reference: 

Bank of America 

3600 W. Main Street 
Norman, OK 73072 
(406) 366·8205 

(Your Entity Name) 

{To be sent under separate cover along wi!h masked national fife] 
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EXHIBITD 

FILE CONVERSION CHECKLIST 

Required Fields: 

• 
+ 

• 

• 

Seller's Account Number 
Debtor and Co-Debtor Name/ Authorized User 
Social Security Number (Debtor) 
Social Security Number (Co-Debtor) 
Address 
Phone (home and work) 
Last Payment Date 
Amount of Last Payment 
Unpaid Balance 
Charge Off Date 
Contract Date 
First Date of Delinquency 

• The items marked with an asterisk will be provided on the anticipated File Creation 
Date; the other items will be provided when and if available. 
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EXIllBITE 

REQumlliDDOCUMENTATIONFOR 

REIMBURSEMENT OF· INELIGffiLE ACCOUNTS 

BANKRUPTCY; 

• Chapter and 

• Date filed illl4 
• Docket No f!lli1 
• Joint or Individual Filing and 

• Attomey Name and Telephone Nwnber !llli! 

• Court District Name 

Bankruptcy filing date must be on, prior to tho File Creation Date. If the 
bankruptcy is an individual filing and the Account is a joint Account, the AccolUlt 
will not be repurchased unless the Primary Cardholder has filed. 

DECEASED 

• Copy of death certificate ru: 

• Letter from attorney indicating date of death m: 
• Verification from Department of Social SecuriJ.Y indicating date of death ru: 
• Copy of credit bureau indicating date of death Q! 

• Copy of obituary 

• Date of death must be on or prior to the File Creation Date or the Accollllt will 
not be repurchased. If a joint Account, the Primary Cardholder must have died 
on or prior to the File Creation Date. 

FRA!JD OR DISPUTE CLAIMS 

• Letter from debtor or debtor's attomey alleging fraud received by Chase on or 
prior to the File Creation Date, which allegation has not been resolved to the 
Seller's satisfaction by the File Creation Date. 

PREVIOUSLY SETTLED 

• Letter from either the Seller or Collection Agency stating the AccoWit was 
settled. 
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EXRJBITF 
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~ · .. _. ·. ·:\ ·.-.. ··.:. ~-;;v 
. .,.'+Ch"!-· ""'"'ii,...s,e-fj~il-n..,..k ....... U~S-A-,-N-.A-.-~-------

ticJletlciary Name: t;nuse Bank USA, N.A. 
'• . WIRJNG INSTRUC!fTONS 

(To be sent under separate cover along with maskod notional file} 
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EXHIBIT A 

BILLOFSALB 

Twtle Creek Assets, L~ by and through its general partner, Forward Properties 
rntcmationaJ. Inc. ("Seller'"). for value received aud pursuaat to the term.t and conditions of 
!be Credit Card Account Pw"chase Agrcc:ment between Sc:Uer and O.EMINI CAPITAL 
GROUP. LLC ("Purchaser"). hereby sells. conwys. trllnsfers and assigns to Purchaser, 
effective as of the File Creation Dato of August 24, 2009, all rights. titlo and interest of 
Seller in and to those certaia accounts. ll'Cdvables, judgments or evidences of debt 
described in Exhibit 1 atta(:hcd here(o and made part hereof for aJI purposes (the 
"Accountsj. 

Nwnbct of Accounts 
Total Unpaid Ba1a.oces 

The AccoWlts sold hereby were pun;hascd by Scller ftom CHASE BANK USA, N. A.. a 
national banking association ("Original Creditor'') as evidenced by the Bill of Sale fiom 
Original Creditor to Seller attached as Exhibit 2 hereto and mado part hereof for all 
purposes. 

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

Turtle Creek Assets, Ltd., a Texas limited partnership 

By: Forward 
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