
EXHIBIT A 



PURCHASE AGREEMENT 

THIS AGREEMENT is made and entered into this 21st day of June, 2005 by and between E-Z Pay Services, Inc. d.b.a. 

E-Z Pay Dental & E-Z Pay Medical, a Nevada Corporation having offices at 508 N. Argonne Rd. Suite A-5, Spokane 
Valley, WA 992"12 (hereinafter referred to as "Seller") and Alternative Debt Portfolios, L.P., a Delaware Limited 

Partnership having offices at 790 Ida Court Incline Village, NV 89451 (hereinafter referred to as "Company"); 

That for and in consideration of the mutual covenants and agreements herein contained and other good and valuable 

consideration, it is agreed as follows: 

1. The Seller may sell to, or have the Company bill or advance on, hereinafter referred to as =Assign" certain Contracts, 
Conditional Sales Contracts, Retail Installment Contracts, E-Z Pay Dental Enrollment Forms, Chattel, Installment Notes, 
Promissory Notes, Security Agreements, Invoices, Accounts Receivables, Leases or other obligations hereinafter referred 

to as •Contracts" arising out of the sale of merchandise or services sold or delivered by the Seller. The Company 
reserves the dght to make an investigation of all Contracts submitted and the Company may, at its sole discretion, reject 
any such Contracts submitted by the Seller. 

2. For each Contract purchased by, or assigned to, the Company, the Company shall be due all payments from Contract 

Obligor. The Company shall determine the amount of advance required to purchase each Contract and a separate 
addendum shall specify the purchase price due to the Seller. 

3. Contracts sold or assigned to the Company by the Seller shall become the sole property of the Company and the 

Seller waives all rights to said Contracts. Funds delivered by the company shall constitute payment in full for the Seller's 

interest In Contracts sold or assigned. The Seller waives any claims of consequential and/or punitive damages. 

.4. The Seller understands and acknowledges that any and all representations and warranties he makes is material to 

the Company's purchase of each Contract. If any representation or warranty made to the Company or to the Seller's 

customer in connection with a Contract is in the conclusive opinion of the Company, breached or untrue, the Seller shall 

unconditionally guarantee payment of the discounted amount remaining unpaid and shall, upon demand by the Company, 
repurchase within ten days such Contract in cash for the full amount then unpaid, whether or not the Contract obligor is in 

default uhder the Contract, and shall indemnify, defend and hold harmless from and against any and all liabilities, losses, 
costs, judgments, fines and expenses, including attorney fees, that may be incurred by the Company at any time in 

connection with or as a result of such breach or misrepresentation. The Seller understands and agrees that the Company 
may obtain repayment for any Contract required to be purchased by the Seller under this provision by right of set-off, and 

the Seller hereby grants to the Company the right to obtain such repayment by offsetting the repayment of such Contract 

by the Seller, the Company shall return the Contract to the Seller. 

5. In addition to any rights and remedies of the Company provided by law, the Company shall have the further right, 
under the conditions stated below, to set-off and make application against the Seller's cash advances, or any other 

monetary obligation owing by the Company to the Seller. Such dght of set-off shall be exercised by the Company without 

prior written or oral notice, and any such notice is hereby expressly waived by the Seller to the extent permitted by 
applicable law. The Company's right of set-off shall be effective upon the occurrence of any event of charge back or other 

loss provided that such event is documented by the Company. The Company may exercise its dght of set-off in its sole 

discretion either at the time of the ocourrenca of any such event or loss, or at any time thereafter, and such right of set-off 

may be exercised by the Company against the Seller or any successor or assignee. The Company agrees to promptly 
notify the Seller after any set-off or applications made provided that the failure to give such notice shall not affect the 

validity of such set-off or application. 

6. The Seller shall instruct all obligors on Contracts sold by the Seller to the Company that all payments on such 

Contracts shall be made to the Company. 

7. The Seller shall comply fully with all requirements of Federal Truth-in Lending laws and regulations and shall save the 

Company harmless from any and all claims and expenses arising out of the Seller's failure to do so, including but not 

limited to all attorneys' fees and litigation costs Incurred by the Company. If any law, statute or regulation changes, is 

amended, or enacted that would change the eligibility or enforcement of contracts purchased from Seller, Seller shall 

promptly not• Company in writing and not submit such contracts for purchase to Company, 

8. The Seller warrants to the Company that if the retail transaction or negotiations related to the retail transaction were 

conducted in a language other than English, Seller gave each buyer prior to entering into the contract or any written 

agreement an unexecuted copy of the contract or other written agreement written In such foreign language. 

9. The Seller warrants to the Company that all contracts sold to the Company are free from any defenses on the part of 

all Contract obligors and the Seller shall save the Company harmless of and from all expenses (Including but not limited to 

attomeys' fees and litigation costs Incurred by the Company) adsing out of all claims or defenses interposed by any 
Contract obllgor whether by suit, defense, counterclaim or otherwise. 

10. The Seller hereby assigns and sets over to the Company all of its right, title, and interest in and to any and all 

Contracts which are accepted by the Company for financing. 

11. Each account purchased by the Company from Seller is or has been or shall be assigned to Company by Seller. 

Seller hereby grants to Company, the authority and dght to endorse on Seller's behalf any documents necessary to 

effectuate such assignment. 
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PURCHASE AGREEMENT 

12. Tile 8slier represents •nd werrsnts thst a, Con•a• s•d W • • 
sn•m•n• •d •at •e S•;• • •o• Io •gn •o Con•a• to •e Com•. The 

Com•ny • •ol•e g•W of s•h mpmse•o• • wa•, 
fntm•t .in •( ConUa¢m •sfgn• to Com•w pumu•t to t• Un• Co•emi• C•e. U•n mqu•r by Com•, 
•11• will ex• and deilve• a Unarm •mme•al C• F• UC•I Freaking •atement 

13. •e Seller • an InSentient ConveYor •d thmefom b •1• r•i•e 

14. E•er • mw te•lnm •ls ag•me• = eW time w• or •o= n=l•. The exp]•on of • Agmem•t or 

•ier t•tn=lon t•t sh•l n= In • wW e•t thb •r•t wh•h 
r• to • C•s pu• W • Comply born I• S•ler pdor 
Ag•me• and wh•h sh=l •maln In full fome e• eff•t w,h r•p• • the obi[•o• of •e S•[• •d t• C•p•y 
• r• to =1 s• Conv•. 

15. Th• Again •ns• •e entre =•eeme• •n • •s =• •e •e no other agr•en• •en 
t• p• ex•pt • expr•s• •n• h=e•. This Agr•m• may • 

16. •e •tler ap•ln• the C•p•y • a•ey-•n-•ct • power • • to endome the 

•11 •dr•ed to t• •eller ahd to do ag things Sel•r might do In •nn•gon w•h 

•ymem • •1 •ntr•= so• • assign• m •e Co•. 

17. In the ev• a• edmin•u•e a•nw • cou• • •m•ent jufisd•Uon sh• • a p•raph of •is Agr•m•t 
to • u•able, •Iegal or voW, then s•h wagm• Shaft • •¢=ed •m 
• • Agr•m•t, h•ever, s•ll remain in full for• a• eff•t •d sh=l n= • null•ed m vo• in •y w=y • the 

•[•[on • =•h pm•gr•h. 

1• • f•lum of e•r p• • any time to exme• • of • dgh• under t•= A•eme• eh¢l •t be d•m• wa• 

• au• dgh=, n• sh=• •u• failure In • way •e•nt s•h g• •om su•n• •se•ing or •ing Such •. 

19. This Agent =h=l • Inmr•. eo=•d •d eN• In •rda•e w•h 
• •(fer • •s • pmW•d by Isw, w• •s dg• • =J• M• in •y m• 
w• b •solme •d u•nd•bnat. The Com• • t• •]•r agr• •t• venue of any 
d•p• ¢m•r•ng •s Agreement =h•l • tn the • of Was• Co•, NV 

•nt •e prey=ling p• sh¢l be ended to an aw• of • r•smab[e 

•. Th• Agme•nt s•ll • •ng •n a• Inme to •e •ffi • the p• 
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22. •e pan•s m=y a• • Ag•me• on• • w•g slgn• W •h 

SELLER: E-Z Pay •erv]car,. Ins. el.b.a. E-Z Pay Dental & E-Z Pay Medical 
50!S K.Ar;Ionns Rd. Suite A-• Spokane Valley, WA g8•.12 

COIdPANY: Altemstive D•bt Portfolios, L.P. 7•0 Id• (•ourt, Incline Village, NV 89451 

printName: •/I•¢-'•D ,<•..•v•_ Title: _•'q,':l•.,,•. 
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Purchase Addendum 
E.Z Fu• Ser•ice• lac, DBA E-Z Pa• 

So.ices, Inc. DBA E-Z Pay •al, •etle•' dat• t• 2•h day o• June, 2005, •he pa•ies hereby agree to the 
•s •d condit•ns: 

Purchase Pri•e •d Terms: 
The pumhsse p• for con•a•s w,I •e • fol(ows: 

•even•-Two P•c•t (72•) of t• •l•ipal I• •la•e. 
(•e•l•d Con•=c•) Contr• wh•h •e sealed (•y•nt pma•si•, coll•, •nd repo•) on •haff of 
the SeRer and • a cond,i• to the pur•ase of Contra• will be c•ged a fiat fee of $5 p• mont• p• •unt 
•yable to AKem•e O•t •o•(•, LLC. Con•a• •loh are •t up • have their mon• p•yme• •ed 
•J•onically will be •h•g• S4 p• accent p• mont•. NI s•iced co.ass will be charged a one<i• load 
f• of $3. Se•ic• contr• •&n be rev•wsd for pumh•e on • monthty b•i•. 

The Annul Percentage R•te oJ Con•cts will be as fellows: 
•ero {0) •nterest rste. 

Requi•men=: 
•elle•= cred• application •b C•act m•y be •ed. Other finance c•p•ny ConV•s may be us• ff reviewe• by 
COMPANY. The review • •ppl•ati•s •d f]n•i• agreemen• by COMPANY do• •t a.•t to •omplJa• 
F•er•, •ate, Munl•i•l I•w•, •t• or ordln•ces. 
App•l•n•s) m•t hsve tele•one •t r•idenae. 
Cred• •lic• musl be •ompl•ed In full Including •o person• refere•, prer•ab• re•tfv•, not (•i•g in t• 
•me household wJ• address •d phone numbem. 
Appl;•nt(s) must be galnful• employS; othe•e they must Drovide an employed •l•nt. The mc•pt of a 

re•ent p•y stub (•hin the I•t thi• •ys) will • r•uir• prior to •ndi•g or m•t •ent • returns • 
em•oyed. 
•pl•nt(=) must h•e an active checking or savings •c•unt wi• a•h•zatl•n to •o•ss monthly paymen• 
through. 
All •her requirements st[pulated at the time of •p•ov• must also be pr•ide• pr{or to •ding. 

Verification (Fin• Approv• Prior To Funding: 
COMPA• m• receive: 

Cerebrated o•gi• financing agreement sign• by applic•s). 
O•inaJ completed cre•t •ppJJc•on s•B• by applJcam(s). 
CredR repo• •n sDpl• 
Ver•fic=ion of delivew • pmd•U sew•e and c•omer underst•dlng of ter• W •MP•Y. 

F•ing; 
The pumh•e price amoum wilt be remi• to •eller upon r•ei• of •pe•o• a•d Comple•on of COMPAN•s 
ver•c=lon of •1 terms and conditlo• requir• • a •ndt•on to a•roval. 
Funds will • mm•ed by r•ulm mail = no ad•lon• cost. S•I• • a•a•e to have checks •uriered or •nds 
w•ed for • se•i• charge. 

Seller •rees to re-purchase, w•hJn t• days, • •ra• that is found to be fraudulent, wh•e t• c•to•r did 
re•ive the proper merch•dise or se•ices, •em thee was an o• con• or •memenk where me•dise 
was n• propeW se•ic•, where the aon•6ot was found to • unenf•ceable, unassignable, or invalid due to s•te 
• federal c•p•ian• Zaws. S•er a•so agre• to repurahase or repla• any Con• wh• becom• delinq•nt W 
mine than • days on any p•yment due to COMPANY. Sailer is su•ect • a =9.95 fee for •1 •e•t•, r•la• or 
mpurchas• Contra=s, gayab• to Alter•t•e Debt Po•oli•, LLC. 

•llent Odglna•on F•: 
S•ler will pay • annul orlglnm]on fee • $150 •y•e to •em=ive Debt Po•dl•, LLC, which •MP•Y will 
deduct •om SELLER'S funding payom when due. 

•ller hereby •rees •d aocept= the •ove terms •d conditions. 

•. S•l•=. D•A E-Z P. Dents( 



87/18/2885 23:26 7285591838 EZ PAY DENTAL PAGE 81/81 

E,Z Pa,v Serel•, i• DB• B-Z •y D• 

P•u•t to the PUt.SO •r•me• • a• • Al•e •bt Po•oli•, •. •OMP•' • E-Z P•y 

£•iee• • d.b.• E-Z Pay Den•l & E• Pa• M•i•, •le• • •e 21• day • June, 2•5, the • h•mby 

• to •e •l•g taf• • oond•: 

P•h•e Pdoe •d 
• pumh•e Ot• f• •ntr• wi• be • foll•: 

•ven•-•o pe•n• •2%) • the •Incl•l Io• 

the •e• • • a •ndifi0• • 1• pmch• • Co•a• • • c• a • fee • 

•yaMe • A•emaWe DaM P•oli• •. •n• • me • up to • their m•ffi• • dsb•ed 

•ron• will • 0• •4 •r •nl •r •, All •d • w•l be ¢•d • •i• l•d 

The •nu• Pe•nl• •te • C• will be • 
•o (o) I•e• r•te. 

R•ui•n•: 

F•I, •, •un•l•BI I•w•, • • o•in•. 
A•(•) m• h•ve •eph•. •t 
C• a•li•0• m• • •m• in full •l•l•g •o • ;•e•, • 

employed. 
A•aM•) m• have an • •h•king •ln• a• w• •Mi• to W• • •y•n• 

•ug• 
• ot• r•uir•e• •ipul• • •o t•e• •v• m•st a•o • •ld• • to •ing. 

VerSion (F•= A•roV• Pdor To Fu•t•): 
•ANY m• •esive: 

Cr• rap• on •1• 
Ve•n • •1• • •V s•e and c• und•t•ding • •rms by •MP•Y. 

Funding: 
The pum•s pri• mourn •11 be mm• ffi 8dler upon re•i• • • • •m•n 

S•;nr • to •pur• W• te• • • •C• •1 Is fou• (o • •du•m• w•e 
•e t• •r memento or senior, •ere throe • • o• •b• or •m•n• 

•e • • days • aw payment d• b COMPLY. Se• b •t 10 o • fee f• 
mpu• Con•a•, pw•le m Al•t•e Os• P•. LLC. 

Cg• Orlgln•on Fne: 
S• will • an •u• odgin•t•n • • •1• •y•l• to •t•o D• Po•o;. L•. •h •MPANY will 

•llar •eby •r•s •d a•ts • •ove t•9 • 

•11•: E-Z P• Servl=s• •. d.b.• E-Z Pay Do• & E-Z P• 



PROVIDER PAYMENT GUARANTEE. 

Pursuant to the Purchase Agreement by and between Alternative Debt Portfolios, L.P. 

=COMPANY" and E-Z Pay Services, In•,, d.b,a, E-Z Pay Dental & E-Z Pay Medical, "Seller" 

dated the 21st day of June, 2005, Seller hereby agrees to the following terms and conditions: 

Seller hereby provides Company an absolute guarantee to continue forwarding all payments due 

to Medical Providers and/or to settle balance In full with all Medical Providers as per the terms of 

the E-Z Pay Medical Provider Agreements and as per the terms of the Contracts (E.Z Pay 

Enroltment Forms) which may be assigned to Company. 

Seller agrees that all financial liablllty to the Medical Providers named on all ContmGts (E-Z Pay 

Enrollment Forms) •asigned to Company is the- sole responsibility of the Seller and will continue 

to be so after such assignment. Seller agrees to indemnify and hold harmless Company from any 

end all liabilities arising from the assignment of Contracts (E-Z Pay Enrollment Forms) to 

Company. 

Seller agrees to notify all Medical Providers named on all Contracts (E-Z Pay Enrollment Forms) 

assigned to Company that such assignment has been executed and that Seller will continue 

forwarding payments to such Medical Providers and/or to setlle balance in full with all such 

Medical Providers which It is liable to do so as per the terms of the E-Z Pay Medical Provider 

Agreements. 

Seller hereby agrees and accepts the above terms a•d conditions. 

Seller: E-Z P=ty Serviees,.Inc. d.b.a. E-Z Pay Dental & E-Z Pay Medical 

Title: 



Paul GabPiels 435-S15-7932 

PERSONAL GUARANTEE 

Pursuant to the Purchase Agreement by and between Alternative Debt; Portfolios, L.P. 
"COMPANY" and E-Z Pay 6ervlce=, Ino. d.b.a. E-Z Pay Dental & E-Z Pay Madic, al, a Nevada 
Corporation having offices at 505 N. Argonne Rd. Suite A-6, Spokane Valley, WA 99212, 
hereinafter referred to as "Seller" dated the 21st day of June 2005, 

The Undersigned person (Guarantor}, in oons•derat•on of and to induce execution of this 
Pumhase Agreement, hereby unoonditionally and personally, guarantees full and complete 
performance of the conditions, terms, obligations and covenants as sat forth in the Purchase 
Agreement and all Addendums to the Purchase Agreement, and unconditionally and personally 
guarantees payment of all sums and charges due from time to time under the Purchase 
Agreement and Addendums. 

IN WITNESS HEREOF, signed this 
7•'¢-•day 

of 

Pdnt Name 

COUNTY OF: ,•--•3•/•..L• 
On this 

•L•. 
day of • l/•'_.- 

•j 
in th• year 20• before me, the u•ers•d a 

• P•o .ip • fo• t•e" •ate • t k • pemonally a•ed 
• .()• 

•, 
•monal• k• to me (or proven • me on the basis of 

s•t•s•=o•den•) to • the •on w•e n•e b =•cd•d • t• w•hin instrument a• 
ac•owl•g• to me that he executed the same In hlslher s•natum on t• inst•mem the 
•rson, or ent• u•n •haff of wh•h •mon ac•, exeo•d t• I•ment, 



Paul Gabriels 435-615-7932 

PERSONAL GUARANTEE 

Pursuant to the Purchase Agreement by and between Alternative Debt Portfolios, L.P. 
"COMPANY" and E-Z Pay Services, Inc. d,b.a. E-Z Pay Dental & E-Z Pay Medic=l, a Nevada 
Corporation having offices at 505 N. Argonne Rd. Suite A-5, Spokane Vatley, WA 99212, 
hereinafter referred to as "Seller" dated the 21st day of June 2005, 

The Undersigned person (Guarantor), in consideration of and to induce execution of this 
Purchase Agreement, hereby unconditionally and personally, guarantees full and complete 
performance of the conditions, terms, obligations and covenants as set forth in the Purchase 
Agreement and all Addendums to the Purchase Agreement, and unconditionally and persona•ly 
guarantees payment of all sums and charges due from time to time under the Purchase 
Agreement and Addendums. 

IN WITNESS HEREOF, signed this • day of _.• L• • • 

Print Name 

STATE OF: •X• C•,.• 

On this ?,.•J4• day of 
•Jq.Y-- 

in the year 
20•_• before me, the undersigned a N•ary Public in and for 0the State of •AfG•'•t•-/V-• personally appeared 1C•'y]•.• 1•± hi .'-..-,•-. personally known to rr••'or proven to me on the basis of s•tisfectory evidenoe) t• be the person whose name is subscribed to the within Instrument and 

acknowledged to me that he executed the same In his/her signature on the instrument the 
person, or entity upon behalf of which person acted, executed the Instrument, 

WITNESS my hand and official seal, 

Notary Pubi• 



Paul Gabriels 435-615-7932 

PERSONAL GUARANTEE 

Pursuant to the Pumhase Agreement by and between Alternative Debt Portfolios, L.P, 
=COMPANY" and E-Z Pay Services, Inc. d.b.a. E-Z Pay Dental & E-Z Pay Med|eal, a Nevada 
Corporation having offices at 505 N. Argonne Rd. Suite A-5, Spokane Valley, WA 99212, 
hereinafter referred to as "Seller" dated the 2"•st day of June 2005, 

The Undersigned person (Guarantor), in consideration of and to induce execution of this 
Purchase Agreement, hereby unconditionally and personally, guarantees fuji and complete 
performance of the conditions, terms, obligations and covenants as set forth in the Purchase 
Agreement and all Acldendums to the Purchase Agreement, and unconditionally and personally 
guarantees payment of all sums and charges due from time to time under the Purchase 
Agreement and Addendums. 

IN WITNESS HEREOF, signed this J,•,•" day of O•"•f'•. ,20•<•. 

COUNTY OFC 

On this "•_..• day of • in the year 20• before me, the unders•ned a 
•ota• •ubliq in and for •he •te of •.••• •monatty ap•md 
{• • • H •x• • • personal• known to m• •or proven to me on the basis of 
satisf•o• eviden•to be the person wh•e name is subscrl•d to t• within instrument and 
acknowledg• to me that he executed the same in his/her signature on the inst•ment the 
•rson, or enti• upon behaff of which person act•, exec•ed the Instrument, 

WITNESS my hand and official seal, 

Notary Pubi• 



Paul Gabriels 435-615-7932 

RESERVEFUNDADDENDUM 

Pursuant to the Purchase Agreement by and between.Alternative Debt Portfolios, L.P. 
=COMPANY" and E-Z Pay Se•vice•, In• d.b.a, E-Z Pay Dental & E-Z Pay Medical, "Seller" 
dated the 21st day of June, 2005, the parses hereby agree to the following terms and conditions:: 

Seller hereby authorizes COMPANY to withhold Five Percent (5%) of the total outstanding 
balances of the Contracts purchased from Seller to be held in Escrow for a pedod of Ninety (90) 
days commencing from the date of dosing. The Escrow funds shall be subject to a right of offset 
for any adjustments for Contract bankruptales, errors, and •.ncelatlons prior to closing, Contra•t 
payments reosived by Seler after olosing or Contract p•yments not reported to COMPANY prior 
to closing. COMPANY shall also have the right of offset for any other funds due from 8eler to 
COMPANY as per the terms of the above referenced Purchase Agreement end any 
corresponding addendums. 

Seler hereby agrees and accepts the above terms and aond•ons. 
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ASSIGN_MENT OF SECU_RI. ,TY INTEREST 

E-Z Pay Services, Inc. d,b.a. E-Z Pay Dental & E-Z Pay Medical a Nevada 
Corporation having o•ces at 505 N. Argonne Rd. Suite A-5, Spokane Valley, WA 
99212 "Seller" does hereby transfers all its right, title, and interest to all sums due 
and to become due under the specific terms of the contracts (E-Z Pay Enrollment 
Forms) identified in Exhibit "A" attached hereto and pursuant to the Purchase 
Agreement dated June 21, 2005 to Alternative Debt Portfolios, L.P., a 

Delaware Limited Partnership =Company" as assignee. 

In addition, Seller also grants Company a secudty interest in all Contracts which 

may be serviced by Company as a condition to purchasing Contracts, pursuant 
to the Uniform Commercial Code. 

Upon request by Company, Seller will execute and deliver a Uniform Commercial 
Code Form UCC-1 Financing Statement from time to time covering all Contracts 
assigned and/or held as collateral. 

The effective date of this transfer assignment is the 1st day of July 2005. 

Seller: E-Z Pay Services, Inc. d.b.a. E-Z Pay Dental & E-Z Pay Medical 
505 N. Argonne Rd. Suite A-5, Spokane Valley, WA 99212 

Signat•'• _.,•_. 

Date:. 




