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This Receivables Putoliase Agreament (“Agreement™ is mads and entered tnto as
of the 20th dey of Felwuary, 2009 ha “Cloging Date™), by and between HIBC CARD
SERVICES (IIT) NG, (hevelnafter reforad 1o as “Seiler™), with an offios Jooared we 1111
North Towp Center Drive, Las Vegas, Nevads 80144 and MAIN STREET
ACQUISITION CORP, Nevads corporation, with Its prinelpsl offics laomed 2877
Paradise Road, Unit 303, Les Vegas Nevade 8910% (herelnafter refurrsd to ag

*Purchasar™),

WHEREAS, Seller 3 a engaped in the business of buylng and selling receivables
. assgeisted with Cardholder'Accours; and : -

WHEREAS, Seller and Purchaser mutually desive thet Purchaser purchase from
Seller, comraencing on the Closing Dete and continuing on the monthly Closing Dates
gpecifled Tn Section 1.10 of this Agreement, certaln cradit card receivable balances
. wtaling . least- (P outttanding under Cardholder

, Acgounta thay constis Charged Off Reoeivables and that ave 1o be move fully idemifled
ont each Sale Flle provided for each refatsd Closing, togsther with 81) amounts that may
theveatier become doe under such Crrdhalder Aoccouns with vespect to such belances &9
additional lnteresr, late foes; rights o revover collectlon expensss ov ather charges; and
Including all vights of Seller to recalve or benefit from peyments ov prascesds fiom oredit
life insuranes in which such Cardholder has an Intevast (for each Closing toforred 40 as

the “Purchesed Reoolvables™), . B

NOW THEREPORE, In consideration of the foregoing recitals and the mutual -
aovernts and conditions contalned in this Agreement, and for other good and vatuahle
conslderstion the vecsiyt and sufficlency of whish are hereby acknowledged, the partes |
hereby agree as follows: .

1. DEFIRITIONS AND TERMS,

1.1 " ®Account Documeni(s)”, means: Orlginals or coples of amy
app]igﬂﬁun, agresment, billlhg statements, notioe, corespondencs, paymext check or
otier documents in the Soller’s possession which relates to 2 Purchased Recelvable;
provided however, Advoumt Documants does net include aqy oollecror’s commess,
reports, intemal analyses, mtorney-client privileged docurnents, internal memoranda, eredic
informaon, regulatory veports, md/or irtemel assessmems of veluadion relaing & 2
Purchased Receivable, '

12 “Acoount Obligor” mesns: Each oue of the borrowers of shiigas,
inoluding, without lmhtation, guatantors and an-obligors, obligated w pay all or a portion
of the obligation owing with respact 1o 8 Charged OZf Recelvable,

1.3 “Affiliate” means: () with respect to Purchaser, awy Person or
exiity that divectly or indiveerly controls, f9 comvrolled by, or I nnder commen oantral
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with Purchaser; and (1i) with respect to Seller, any Persen or entity that directly or
indirectly controls, is controlied by, ar ls ynder common control with Seller,

14  “Bill of Yale” means: The cocuments evideticing the sale of the
Purchased Recelvables, by Seller to Purchaser in the form of the document anached

hereto as Exhibit A.

1.5 “Buginess Day" means: Each day other than Saturday, Sunday or &
day on which banking instirtions Tn the State of New York are authorized or obligated
by law, executive order or governmental deoree to be closed. :

1.6, “Cardholder™ means: A Person in whose name & credit card has
been issued,

‘1,7 “Cardholder Account” means! An arrangement between 4 Person
and an Issuer which provides thet the Pevson may use one of move credit cards fssued by
-such Tssuer. ST ,

. 1.8 “Charge off Balance" means: As to any Charged off R.epeivabLe.
the total outstanding amounts payable by an Account Obligor with vespect to such
Charged Off Receivable at the time of charge-off inclustve of Interest, charges and fees
agsessed on or prior o the charge off dats, ’

[.9  “Charged Off Receivables™ means: Those recelvables which have .
had no post charge-off collection efforts. and charge-off at cycle following 180 days
contractual delinquency (due to NSF activity prlor ©o charge-off, receivables may be up
t0 240 days contractual delinquency at cherge-off).

110  “Closing" meuns; The transfer of the Purchased Receivables from
Seller to Purchaser in exchange for paymerrt of the purchase price upen satisfaction or
waiver of the conditions precedent set forth In this Agreement.

L11° *Closing Date means: ‘The time of each Closing for the purchase
and sale of Purchased Receivables sold hereunder, which shall be February 20, 2009 for
the flrst sale, March 23, 2009 for the second sale, and Apﬂ 23, 2009 for the third and
final sale.

112 “EBligible Recelvables™ means: Charged Off Recelvables that are
less than thirty (30) days from the charge off date and which exclude any Charged Off
Recelvables classified ns (3) bankrupt, with respect to all Account Obligors (as
determined by Banke or & notice of bankruprcy from aL e or court of competent
Jurisdiction); (b) deceased, with respect o all Account-Obligors (as determined by the
date of death); (c) fraud (as determined by the date the fraud charge wes made); or (d)
sertled (the setlement check was recuivad by Seller prior to the date of the Sale File).

113 “First Payment Defanlt™ means: An account whose charge off date
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I3 elght (8) months from the open date, as provided In the Sale File,

, 'LJ4  “Issuer” means: A Porson that issues credit cards,

115 “MARS Recelvable” means: Any loan where the obligor of such
Toan is also an obligor on any other loan, including but not imited to mortgage loan,
home equity loan, unsecured loan, crediv card Joan, of Seller or any AffTliate of Seller,

1.16 “Near Prime Sale File" means: The clectronic file provided by
Seller to Purchaser prior to each Closing, containing the Charged Off Raceivables with an
aggrégate Charge Off Balance of not less than SN and with Cherped OFF
Belances of not less than S@Mper Charged OFF Receivable, and with respect to which all
charge off dates acourred durlng the month immediately preceding the related Closing
Date,

117 “Person” means; Any general parmershtp,' limited partaership, .

R o . corporation, limited Hability campany, Joint, venture, trust, business wust, governmental
Lo ' . ggency, cooperdtive; agsosiation;” individual or -other entl.ty, and-the helts, executors,
i ' administators, Jegal representatives, successors and assigns of such Peyson as the context
may require,

1,18 “Prime Sale File” means: The elecrronlc flle provided by Seller 10
Purchaser prior to each Closing, containing the Charged Off Receivables with " an
aggregats Charge Off Balance of not less than and with Charged Off
Balances of not less than 3P per Charged Off Receivabls, and with respect to which all |
charge off dates ocomred during the wmonth Immediately prcoedmg the related Closing

Date. .
| 1.19 “Purchased Receivables” means: As defined In the Reaals,
i _ 120 “SaleFiles” means: Prime Sale File and Near Prime Sele File,
! h' ' 121 “Unqualified Recelvables” means: As defined in Seotion 2.2
erein, 0

2. SALE AND m’mcmgm OF RECEIVABLES.

2,1 Subject to the terms of this Agreemem, on sach Closing Date,
Seller agrees to sell, convey, transfer and essign 10 Purchaser and Purchaser agrees to,
purchase from Seller, for the consideration hereip provided, all right, title, Interest and
obligatlons of Seller in and to Purchased Receivables.

(8)  No later than four (4) Business Days prior 1o eash Closing
Date, the Seller shall deliver to the Purchuser one (1) prime Sale File and one (1) Near
Prime Sale File,

TETIHAH I b 870 ool Vi irh i
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(®) . No later than three (3) Business Days pnor 1o each Closing
Date, the Purchaser shall notlify the Seller of the Purchaser's selection, in the Purchaser's
sole and absolute discretion, of the Charged Off Recelvabies, with a, Charged-Off
Balance of not less then with respect to sach Sale File, that the Purchaser hag
elected to purchase on such Closing Date.
&
Purchaser agrees w0 remove from the Purchased Recelvables any
Purchased Receivables 45 requested by Seller upon providing Purshaser with reasonable
gvidence thar one of the following circumstances exists; (1) there is a suit, action or
proceeding relating to any Purchased Receivable naming Seller (or an Affiliate of Seller)
and whish Seller determines thar fis intersst canmot be adequately protected without
owning such recetvable or (if) Seller determines in its reasonsble «disoretion that such
receivable was sold in error, Seller will repurchase the removed Purchased Receivables

F=841

ax the purchase price of such Purchased Receivables; Purchaser shall remit to Seller any '

* amounts collected on such Purchased Receivables. The repurchase price shall be pald

within sixty (60) days after repurchase,

22" The Purchased - Recewables shaII ot Include receivables- - -

(hcrelne.fter referved to as “Unqualified Receivables™) which, as of the applicable date of
the Sale File, are classified as follows: (a) bankrupt (as determined by Banko or a notice
of benlquptey Fom a trustee or court of competent jurisdiction); (b) deceased (as
deterrined by the date of death); (o) fraud (as determined by the date the fraud charge
was made); (d) settled (the settlement olieck was recelved by Ssller prior to the date of
the Sale File); (8) & MARS Receivable; (f) any First Payment Default Receivable that
exceeds 20% of the toral monthly, Sale Flle; or (g) any payment has been made In
conmettion with such Charged Off Recelvable between the charge off date and the dats of

_ the Sale File.

2.3 Except as othetwise provided herein or in the case of & breach of

the Seller’s warranties, represeritations or covensnts pursuant to this Agreement, all -

Purchased Receivables sold to Purchaser under this Agreentent are sold and transferred
withaut recqurse as to their enforceabilily, collectability ot documentation. Purchaser has
made such ndependent investigation as Purchaser deems 1o be warranted into the nature,
enforceability, collectabllity and value of the Purchased Receivables, and all other facts it
deems materlal to its purchase, and is entering into the transaction hereln provided for
golely on the basis of that Investigation and Purchaser's own judgment, and s not acting

. In reliance on any representation of, or informauon furnished by Seller, specifically
. including, but in o way limited to, thet Information conmined in each Sale File, except

as otherwise provided for herein,

24  Subject to this Agreement, Seller hereby confirms that Sellér

intends to sell to Purchaser Seller's designated Charged Off Receivables, desipnated on
each Sels File, and Purchaser conflyms thet tt intends to purchase such Receivables.

2.5 Onthe Sale File provided prior to-each Closing Purchaser shall list

for each Charged Off Recsivable the information set forth in the file layout atached
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hereto a3 Exhibit €,
3, PURCHASE PRICY.

3.1 Subject to the terms and conditions of this Agpresment, and in
reliance upon the representations, warranties and covenants of the Seller mads hersin,
Purchaser shall pay and deliver to Seller an amaunt equal to §Jl6 (the “Purchase Price
Percentage™) thmes the balance for the Purchased Receivables as Indicated on the Sale
Flle, and to be purchzsed ort & Closing Date under this Agreement. The total purchase

price will be set forth in a Closing Swmterent substantially in the form of Exhibit B,
attached hereto, for each Closing,

4. @PRESENTATION AND WARRANTIRS OF SELLER.

(8  Seéller represents and warrants to Purchaser that as of the date of
this Agreement and on ezch Closing Date and with respect to the Purchased Receivables

- subject to such Closing:

()  Seller is a corporation valldly existing end in good standing under

the laws of the State of Delaware,

(1)  The execution, delivery, and perfomance by the Seller of this
Agresmemt have been duly authorized by ell nacessery corporste gotion on the part of the
Selier, The Seller has full power to consummate the transactions contemnplated by this
Agreement, This Agreement is & valid and legally binding obligation of the Seller,
enforceable against it In accordance with its terms; and this Agreement does not conflict
with lts charter, articles of mcorpora:ion, or bylaws, or any material indenture,
agreement, o undentaking by which it is bound, Neither the execution and delivery by
the Seller of this Agreement, thé consummation by the Seller of the tansactions
contemplated by this Agreement, ner compliance by the Sellw with this Agreement will
conflior with or result In a breach of, or constiture & default under, any law or
governmental regulation or any judgment or order binding on the Seller or fts properties
or any agreement or instrument to which it Is a party or by which it is bound, No action,

_suit, or praceeding against the Seller befove any court, administrative agency, or

arbitrator {s pending or threarenad that fudividually or collectively would reasonably be
expected 1o materially and adversely affect the Purcheser or the Pirchased Receivables.

(i)  Seller will, on the Closing Dere end immediately prior to such
date, be the owner of all righ, title and Interest in and to all of the Purchased Receivables
sold by fr. Seller is transferring the Purchased Recslvebles free and elear of all
assignments, lens, charges, encumbrances and other security interest,

(v)  Sellar has not employed any investnent banker, broker, or finder
who might be entitled 1o 8 fee or commission in connection with the transactiond
contemplated by this Agreement,

(v)  The location of the chief plage of business and chief executive .
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office for Seller Is Prospect Height, llinois,

(viy No Charged Off Receivable Is secured by a judgment, mortgage, or
other lien on arcsidcnce.

(i) As to the Purchased Recewablas sold, Seller has good and '
marketable title 1o the recelvable sold by such Seller, free of all hens, encumbrances, or
other interests on the Closing Date,

(vII) The accoums assoclared with the Charged Off Receivables were
originared by HSBC Bank Nevada, N.A., ot its predecessors Household Bank (SB), N.A,
or Household Bank (Nevads), N.A., (each an “Originator™) or either of these banks has
emered intc a new agreement with the Cardholder with respect to any Cardholder
Account it purchased from a thied party, The Charged Off Receivables were origlnated
and maintained in compliance with all applicable federal or stats laws and regulations,
including the Truth In Lending Act, the Equal Credlt Oppormnity Acr, the Fair Debt

N Collecucn Practlces Act. and the Fair Crodit Billing Act.

(u() The acoounts ssaciated With ‘the ‘Charged Off Recelvables are
govemned by 2 "Cardmember Agroement and Disclosurs Statemsnt” or similar document,

() The balances being sold are Charged Off Receivables, sach
Originator hes performed all of iis obligations with respect to the Charged Off
Roceivables, and the Originator is not abligated to meke, and the Purchaser will not be
required to make, further advances or perform any other contractual obligation under the
Cardholder Account with respect to the Chargad OFF Receivables,

{(x}} - The accounts have been maintained and serviced by HIBC Bank
Nevada, N.A., or its predecessor Household Bank (SB), N.A,, in compliance with all
applicable faderal or state laws and regulstions, including the Truth in Lending Act, the
Equal Credit Opportunity Act, the Fair Debt Collection Pracrices Act, and the Fair Credit
Billing Act.

(xi) Al matertal mformatlon on each Sale File provided by Seller is
materially acourate,

(xni) Each Sale File comains Charged Off Regeivables randomly
sclecr.ed from the Seller’s portfolio of Eligible Charged Off Receivables (legacy Orchard
Bank Core and Household Bank).

{(xiy) Seller Is not banlmxpt and the sale of the Purchased Receivables is
not pait of & plan of llquidation,

5. Iﬂnnmz[gﬁﬂo_rg BY SELLER. For a period of one (1)

year following each Closing Date and with respect to the Purchased Receivables subject
to such Closing, Seller agrees to defend, indemnlfy and hold harmless Purchaser and lis

DI AIW RIA P18 £ (Tmersd Pove 1] ok}
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respective employess, agents, afffllates, subsidiarfes, peremt cotnpenies, collection
network, and represemtatives agalnst any and al] liabilities, judgments, damages, claims,
demands, costs, expenses or losses (including reasongble avtomeys' fees) (1) incurred by
reason of any representation or warranty made by Seller in conmection with this
Agreement having besn untrue or Incorreot In any respect when made or desimed made,
or the breach by Seller of any covenant or agreement made by it hereln, or by veasan of
any action or procéedings being insthwted by any person based upon an allegation or
asgertion which, if true, would indicate the existence of any of the foregolng
circumstances; or (if) arising, before the Closing Date, as applicable, and relating to the
Purchased Receivables ot to the actions taken by Seller’s representatlves, agents or
predecessors-in-interest with respect thereto; provided that in ho event shall Seller be
obligated under this Section 5 10 indemnify Purchaser against any Uabllity, loss, cost or
expense 1o the extent that it results solely from Purchaser's negligent acts or negligent or
willftl omissions, or the negligent acts or nepligent or willful omissions of Purchaser's
agents or assignees, nor shall Seller be liable for any Indirect or consequential damages,

or lost profits other than In connection with third party claims.

" The allocation between Pirchaser and Seller of aiiy amoiuitts due I conneotfon ~ -

with any claim, sult or action involving events pnor to and after a Closing Date shall be
determined by the court deciding such ¢latm, suit or action or by the parties if such claim,
sult or action is seitled. Seller shall obrain the prior written approval of Purchaser befors
entering Into any settlement or olaim which it defends or ceased vo defend against such
claim, If pursuant to or as a result of such settlement or cessation, injunctive or other
equitable rellef or admission of liability would be impoesed apeinst Purcheser, If
requested by Purchaser, Seller shall not consent to the entry of any judgmment or enter into
any settlernent that does not include as an unconditional term thereof the glving by the
clatmant or plaintiff to Purchaser of a release from all Ilability In respect of such claim,

In case any claim is made, or any suit or action is comrnenced against Purchaser
in respect of which indemmification may be sought by it under this Section 5, Purchaser
shall prompily give Seller notice thereof and Seller shall be entitled to conduct the
defense thereof at Seller’s expense; provided however, Purchaser shall be entitled to
perticipate in the defense thereof ar its own expense if such olalm, suit or action is related
to or Includes events after the Closing Date for Purchesed Receivables. Seller may (but
need nof) defend or participate In the defense of any such claim, suit or action related 10
events after the Closing Date, but Seller shall ncmfy Purchaser within ten (10) business
days If Seller shalf not desire to defend or participare in ﬂue defense of any such claim,
suit or action relared w events after Clasing Dare,

Purchaser may at any time notify Seller of its intention 1o settls or conypromise
any claims, suit or action against Purchaser which may be indemnifiable under this
Section (and In vhe defense of which Seller has not previously elected to participate), and
Purchaser mey seftle or compromise any such claim, sult or action unless Seller notifies
Purchaser fn writing (within thirty (30) days after Purchaser has given written notice of
its Intentlon to settle or compromise) that Seller intends 1o conduct the defense of such
claim, suit or action end that Seller agrees to further indemnify and hold Purchaser

7
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havmless from any liability, loss, cost or expenss to Purchaser in excess of that which

- Purchaser would have incurred had the settlement or compromise been effected on the

F-841

terms proposed by Purchaser, Any such settlement or compromise of, or any final eotion

which Purchaser has defended or partioipated in the defense of (n accordante herewith,
shall be deemed to have been consentad to by, and shall be binding upon, Seller as fully
as if Seller had assumed the defense thereof and & final judgment or decree had been
entered In such suit or action, or with regard to such clalm, by 2 court of competent
Jurisdiction for the amount of such settlement, compromise, judgment or decree,
including without lintitation court costs end reasonable attorneys’ fees.

Seller shall obraln the prior written approval of Purchaser before entering into any
sewtlement of & ¢laim which it defends or censes to defend against such claim, if pursnane
to or as & result of such settlement or cessation, injunctive or other equitable relief or
admission of Hability would be imposed against Purchaser. Seller shall not consent to the
enwy of any judgment or emer into any settlement that does not include as #n
unconditions! ferm theteof the giving by the claimant or plainiiff to Purchaser of s release

from all 11ab1hty in respect of such clau-n.

6. OV‘E SDLLE

6.1  Seller shall remit to Purcheser a1l payments, which ars received by
Seller or Seller's agents after the applicable Closing Dare, Including, without limitation,
any payments made after the date of the Sale Fils and through the applicable Closing
Dats, within eight (8) wesks of receipt,

6.2  Any action by Purchaser based on Seller’s breach of any covenant, -

representation or warranty relating to the Sale File or the quality of the Charged Off
Reeeivables must be brought no [ater than one (1) year after the Closing Date, With
respect 1o any other breach of a material covenant, représemation or warrenty, either
party may bring an action for breach of contract, Purchaser hereby acknowledges and
egrees that the remedies set forth In this Agreement shall constimute the sole and exclusive
remedies for breach of any covenant, representation and warranty, or obligation of Seller
hereunder, Purchaser hereby waives and releases any and all claims for other remedies or
darnages, including but not limited o, lost profits and other consequential damages.
Nothing in this Section 6.2 shall be deemed to limit Purchaset’s indemnification rights
under this Agreement for-clalms brought by a third parey,

63  For all Purchased Rccewables sold to Purchiaser, Seller will netlfy
any credit agencies to which it reports that such Purchased Reoclvables have been *'sold”,
‘ot “transferred”, or words to that effect, -

6.4  The Purchased Recsivables are sold on & servicing released basls
and after the Closing Date Seller shall wake no further aotlon 10 collest the Purchased
Recelvebles,

85 In the event Seller decides to sell receivables similar to the
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Purchased Receivables Seller shall make Purchaser aware of such opportunity and
Purchaser may thersafter elect to bid on such recetvables pursuant to the Instructions of
Seller, .

7 CONDITIONS OF FACH SALE,

(1

7.1, The obligations of Purchaser w0 perform hereunder and purchase
the Purchased Receivables on each Closing Date shall be subject to the satisfaction on or
before such Closing Date of the following further conditions: (i) the representations and
warrantles contained in Seotion 4 hereof shall be true and cortect in all respects on such
Closing Darz; and (if) Seller shall have performed .ahd observed all covemamts,
agreements and conditions hereof to be performed or observed by it on or before such
Closing Date, except to the extent that z failure to observe or perform any covenam
would not have a material adverse offect on the ability of Purchaser to collect on the
Purchased Recelvables,

7.2, The obligations of Seller to perform -hereunder and sell the

- * Purchased Recelvables atthe Closing shall be subject to the satisfaction, on or-before the
-Closing Date, of the following further conditions; () Furchaser shall have provided

Seller with a copy of its proposed notification to Purchased Receivable obligars advising
that the Purchased Recelvables have been transferted and thet all paymtents on the
Purchased Recetvables shall thereafter be made to the Purchaser; and (11) Purchaser shell
have delivered to Seller the purchuse price spacified in Section 3 hereof,

8,  CLOSING, 'Bach Closing of the sale and purchase of Purchased
Reoeivables shall taks place on the applicable Closing Date or at the time and locatlon as
shall be mutually agreed upon by the parties hereto. At the Closing, the following shall
be done:

8.1,  Seller shall dellver or cause to be deliverad to Purchaser such bills
of sale, assignments, conveyantes and other good and sufficlent nstruments of transfer
(all of whigh shall be consistent with the tertas get forth in this Agreement), which shall
be effective to vest in Purchaser good and valid title to the Purchased Receivables, Fora
period of twelve (12) months afier each Closing Dawe with respect vo Purchased
Receivables sold on such Clasing Date, Seller shall use reasongble efforts w provide
Purchaser with the Account Documents, affidavits of debt and individual bills of sale on
an “a3 neaded” basly and further with respect vo requests for Account Documents related
to disputes, Seller shall use reasonable efforts 1o provide such Acconnt Documents within |,
twenty (20) days of request. During this twelve-month (12) period, Seller shall provide
requested Account Documents, affidavits of debt and individuel bills of sale which total
up Fot’ the number of accounts assoolated with the Purchased
Recetvables at no cherge to Purchaser; provided, however, Purchaser agress that ft will
not request, and Seller is under no obligation to provide, such Account -Documents,
affidevits of debt and individual bills of sale for more then (@} of the number of
Recelvebles assoclared with the Purchased Recelvables In sy one momth, While the
Seller makes no guarantees as to the availabillty of all Account Documents and Purchaser -
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acknqwledges that Seller shall have no liability to Purchaser for the failure to produce all
Account Documents, the Seller has represenved that it will deliver Account Documenw
with respect to not less than ofthe Purchased Recelvablss, Following the earlier
to occur of (2) twelve (12) months from the Closing Date, or (b) dellvery of Account
Doeurnents constiturirg of the number of accounts associated with the
Purchased Receivables, the Seller shall finish such Acsount Documents at & cost of
per copy. With respect to any amoums that become
due pursuant w this Section, Seller shall, from time tw time, provide Purchaser with an

" voice setting forth the toral amount due. Seller must receive payment from Purchaser

withiln sixty (60) days from the dete of the invoice. If payment is not received by Seller
within the sixty (60) day period, a late fee equal 1o five percent (5%) of the amount due
will be assessed.

82. Purchaser shall pey on each Closing Date to Seller the total
purchase price for the Purchased Receivables (as set forth on Section 3 of this
Agreement) by wire transfer in accordance with the wire wansfer Instructions which are
o bc dcllvercd by Seller to Purchascr at !east three ® days prior to the Closmg Date

F841

9, PUR Mg OF UNQUALIEE, RECEIVABLES. Tn the event -

Purchaser identifles and retums to Seller, within one hundred and twanty days (120) days
of a Closing Date, any Purchased Receivable puschased on that Closing Date which was
an Unquallfled Recsivable (as defined in Sectlon 2.2 heraof), Seller shall repurchese the
Unqualified Recelvable for e purchase prise of such Unqualified Receivable within
sixry (60) days of the receipt of the Purchaser's notice that such Purchased Raceivable is
an Unqualifled Receivable, Any payments réceived by Purchaser on such Unqualifled
Recelvable will be promptly forwarded 1o Seller, Purchaser shall provide Seller with
, reasonable documentaﬂon needed by Seller 1o verify. the statug: of any Unqualified
" Recelvable,

10. MRESENTATIONS AND WARRANTIES OF PURCHASER,

10.l, Purchaser covenants and agrégs not to engage In the collection of

the subject Purchased Recelvables in any stare in which it is not licensed 1o engage in
such activity and where Purchaser is requlred by law to obtain such a license to collect
the Purchased Receivables,

102 Purchaser covenants and agrees that in the collection of all
Purchased Receivables Purchaser shall comply with all applicable state and federal debt
collection laws and any other applicabie state a.nd federal laws.

103 Purchaser covenamts and agrees that within forty-five (45) days

sfter the Closing Date, Purchaser shall notify all Cardholders who are obligors of the

Purchased Recelvables, that the Purchased Receivables have been wansferred and that
payments on the Purchased Recsivables shall thereafter be made to Purchaser, Purchaser
covenants and agrees that it will not wke any sction thet willfully, intentionally or
negligently impugns or harms Seller, Purchaser will not use or refer to Seller’s name for

10
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any purpose relating to any account or Purchased Recelvable xcept that Purchaser may
use Seller’s name for the sole purpose of Idemifying Seller in telephons. calls as the
previous owner of a Charged Off Receivable sold to Purchaser, Purchaser may Identify
HSBC Bank Nevada, N,A, individually, or as suecessor to Household Bank (SB), N.A.,
us the prior creditor In written cotrespondence and Purchaser will provide any written
corcespondencs using Seller’s name in a different manner to Seller for prior approval,
which approval may be withheld if Seller believes the use of its name will impugn or
harm Seller. Purchaser may also identify FISBC Bank Nevada, N.A. 25 a prior credivor or
owner in pleadin gs or supporting docurnentation related fo litigation,

10.4, Exoceptas expressly permitted in Section 10.3, Purchaser covenams
and agrees ‘thet it will not use the name of Seller without Sellet’s express wrltien
guthorization,

10,5 Purchaser yepresents and warrants with respect to any Unqualified
Receivable or other Charged Off Receivable repurchased by Seller that Purchaser has

complied with all appliceble stats and federal laws and regulatlons, mcludmg the Falr
" "Debt Collection Practices Act: . . .

10,6 Puichaser has nov, directly or !ndirsctly. employed any broker,
finder, financial advisar, or intermediary in' cormeetion with the transactions
contemplated by this Agreement who might be emtitled 10 & brokerage, finders’ or other

F~B41

fee or commission upon executxon of this Agreement or consummation of the

transactlons contemplated hereby, |

10,7 BEach party agrees that neither It nor its effiliates will directly .

recruir, solisit or otherwiserinduce any present or future employee of the other party or Its
affiliates, t become an employee of such other party, orto otherwise discontinue such
employment relationship with the other parfy, or ctherwise interfere with any such

employment relationship with the other party during their employment or for one (1) year

afier thelr employment is terminated, whether voluntarily or involuntarily; provided, .

however, that nothing herein will prohibit the solickation of employzes by- general
advertisement or searches,

1l TNDEMNIFICATION BY PURCHASER, The Purcheser agroes to
defend, indermnify, and hold harmless Seller and its respective employees, agents and

representatives against any and all liabilities, judgments, demages, claiins, deménds,
costs, expenses or losses (Including reasonable. attorneys® fees) arlsing after a Clasing
Date, and icurred by reason of any representation or warranty mede by the Purchaser in

- comneetion whh this Agreement, having been wntrue or Incorrect in any respect when

made or deemed made, or by reason of the breach.by such Purchaser or its
representatives, agents or suecessors of any covenant or sgreement mads hersin, or by
teason of any collection efforts or any negligent or willful acts of the Purchaser or by
teason of any action or proceeding belng Instituted by any person based upon an
allegation or assertion which, if true, would indicate the existence of any of the foregoing
clrcumstances. In no evemt shall Purchaser be obligated under this Section 11 to

1
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indemnify Seller against any llability, loss, cost or expehse 10 the extent that it results
solely from Seller's negligent acts or negligent or willful omissions, or the negligent acts
or negligent 'oc willful omisslons of Seller's agents or assigness, nor shall Purchaser be
Hable for any indirect or consequential damages, or lost profits, other than in connection
with third party claims.

In case any claim is made, or any suit or action {s commenced against

" SellerIn respect of whiclh indemnification may be souglit by Seller under this Section 11,

Seller shall promptly give the applicable Purchaser notice thereof and the Purchaser shall
be emitled to conduct the defense thereof ax the Purchaser’s expense; provided, however,

" Seller shall be entitled to participate in the defense thereof at its own expense if such

claim, suit or action {5 related to or includes events prior to the applicable Closing Date.
The Purchaser may (but need not) defend or participare in the defense of any such olaim,
suit or action related to events ptior to the Closing Date, but the Purchaser shall notify
Seller within ten (10) business days if the Purchaser shall not desire to defend or
participate in the defense of any such clafms, suit or action related to gvents prior to the

"~ Closing Dexw, In which case the Purchaser shall not be lisble to Seller for any expenses
subsequcntly incurred by Seller In connection with s defensé of such claim, switor - -

asction relaved to evemts prior to the Closing Date.

Seller may at any time notify the Purcheser of its intention to seule or
compromise any claim, sult or actlon against Seller which may be indemnifieble under
this Seotion (and in the defense of which Purchaser has not pieviously elected to
participate), and Seller may not settle or compromise any such clalm, suit or action unless
ths Purchaser notifies Sefler in writing (within thiny (30) days after Seller las given
Purchaser written riotice of its intention to settle or compromise) that Purchaser intends to
conduet the defense of such claim, suit or uction and that Purchaser agrees to flwther
indermify Seller and hoid Seller harmless from any liability, loss, cost or expense in
excess of that which Seller would have incurred had the setflement been effected on the
terms proposed by Sellsr, Ary such sextlement or compromise of, or any final Judgment
or decree entered-on or in, any claims, suit or action which Seller has defended or

- participated In the defense of in accordance herewith shall be binding upon, Purchaser as

fully as if Purchaser has assumed the defense thereof, and a Anal judgment or decree had
been enered in such sul or aciion, or with regard to such clalm, by a court of competett
Jurisdiction for the amount of such settlemeny, compromise, judgment or dscree,
ncluding without Mimimtion court costs and reasonable attarney’s foes.

Purchaser ghall obtain the priar written approvel of Seller before entering
_into any settlement of a'claim which it defends or ceases 1 defend, if pursuant o or as a
" result of such settlement or cessarion, injunctive or other equitable relief or admission of
ligbiltty would be imposed against Seller, Purchaser shall not consent 1o the entry of any
Judgment or enter into any settlement that does not include as an unconditional term
thereof the giving by the claimant oz plalntiff to Seller of a release from all habllu:y in
respect of such clzum.

N PINOAT W O 1Tl i {1 1y
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12, CONPIDENTIALITY. All verbal and written information Seller
rovides Purchaser concerning Seller's business or operations is proptietary information

P
of Ssller. Purchaser, its employess and sgents will waat the information provided by

Seller as strictly confidential and will not disclose the information o anyons except as
may be necessmy to collect the Puyrchased Recsivebles or resell the Purchased
Receivables and sxcept () a5 & requested or required by law or regularion or any judicial,
administrative or governmental authority, (b) for disclosure to Purchaser's directors,
officers, employess, advisors, agents or rating agencles, (c) in the cowrse of any litigation
or cawrt proceeding fvolving Purchaser and Seller concerning this Agreement, and (d)
for disclosure of informarion thar (i) was or becomes generally available 1o the public
ather than as a vesult of a disclostwe by Purchaser it breach of this Section 12, (1) was
aveilable to Purchaser on a non-confidential basis priot w its disclosure 10 Purchaser
pursuant heretn, (i) is obtained by Purchaser on a non-confidential basis or (fv) has been
authorized by Seller to be disseminated to persons on.a non-confidential basis, Purchaser
will use Tts bhest efforts w ensure that i emp!oyees and agenty meintain the

conﬁdennal ity of such formation.
All

18, HA ]
statements contatned in thls Agreemcnt or Tn any. Exhibiy, Schedylé.or other document
delivered pursuant to this Agreemmt shall be deemed representations and warranties
hiereunder to the party receiving delivery of same,

14. NOTICES. Any notlce or other commumication provided for herein or -
given hevounder to a party hereto shall be In writing and shall be delivered in person to
such party, semt via an overnight courier or mailed by fivst class vegistersd or certiffed
mall, postage prepatd, addressed as follows:

If to Seller HSBC Card Services Q1) Ine,
1111 North Town Center Drive '
Las Vepas, Nevada 89134
Aun: Pregident )

witha copy to! Household Credit Services, Inc.
26525 N, Riverwoods Blvd.

Mertawa, T 60045
Amn; General Counsel - Ceedit Card Law

Msin Street Acqufsiﬁon Corp.
c/o Credigy Solutions Inc,
3950 Johns Creek Court

Suite 100
Suwanee, Georgia 30024

Artn: Genera] Counsel
15. SEVERABULITY. I any provision, or apphcatton thersof, of this
Agreement 15 held unlawful ar unenforceable In any respect, the parties hereto agree that

1f 1o Purchaser;

13
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such {llegality or inenforceability shall not affect other provisions or allocations thar can
be given effect, and this Agreement shall be construed as if the unlawful or unenforceabls
provision or application had not been contalned hetein, The parties hereto agree that any
court may modify the objectionabls provision so as to malke it valid, reasonable and
enforceable und agree 1o be bound by the terms of such provision, as modified by the
court,

16, AMENDMENTS, This Agreement may be amended or modified only
by & wiitten Inswument executed by all the parties hereto,

‘17, COUNTERPARTS. This Agresment may be executed in two or more
sounrerparts, each of which shall be deemed an origial, but all of which shall constitute
but one instrument,

18. HEADINGS. The headings contained in this Agreement and in the
Exhibits appended hereto ave for convenience only ad shall not be deemed 1o affect the

) _b_mterpretat\on of the prowsxons of this Agresment.

F-841

19, GOVERNING LAW. This Apreement is madc pursuant to, and shan be

construed under the laws of Nevada,

20, 4 OR DUTIRS. This Agreement and the
rights and obligatlons created under it shall be binding upon and tnure solely w the
benefit of the parties hereto and thelr respective successors and permitted assigns. This
Apgreement shall not be essigned or transferred by either party, except Purchaser may
asgign this Agresment in whole or in part 1 any Affiliate of Purchaser after notifying
Seller and Seller may assign this Agreament in whole or in part to an Affiliare of Seller
after notifying Purchaser; provided hat any such Affiliate agrees in writing 10 be boumd
by the terms of this Agraement and that Purchaser and/or Seller, as appropriate, remain
liable for the performance of the obligations of such Affiliats under this Agreement to the
extent permitted by law. Seller or any Affiliate of Seller which has becomie a party
hereto may at any time delegate any duries hereunder w an Affiliate which normally
performs such credit card related services on behalf of Seller or such Affiliate, Nothing
in this Section 20 shell be imerpreted as limiting Purchaser®s ability fo pledge, assign or
sell the Purchased Recslvables, and In such case Sefler shalf have no obhganon 10 such
person or entity under this Agreement,

21. m_égmm. This Agreement is intended to define the full
extent of the legslly enforceable undertakings of the pattles hereto, and no related
promise or representation, written or oval, which is not set forth ‘explichly in this
Agreement {3 Intended by either party o be legally binding, Both partles acknowledge

that in declding 1o enter into this wensaction they have relled on no represemations, -

written or oral, other then those explicitly set forth in this'Agreement

22. BREACH OF AGREEMENT,. Failure of Purchaser to comply with the
provisions of Sectlons 7.2 and 10 hersin shall constitute & material breach of this

14
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Agreament, and Seller, at its option, may demand retum of those Purchased Receivables
for which the Purchase Price was not pald.

23, RULES OF CONSTRUCTION,

(@)  The words "hercin,” "hereof,” “hereunder,” and other words of
similar import refer 1o this Agreement as a whole, including the Schedules and Exhibits
hereto, as the same may from time to time be amended or supplemented, and not to any
particular secrion, subsection or ¢lause contained in this Agreement. References hereln to
an Exhibit, Schedule, Section, subsection or clause refer to the appropriate Exhibit or
Schedule to, or Section, subsection or, clause in this Agreement. This Agreement shall be
construed for all purposes 1o have been prepared and squally drafied by the Partles,

(b)  Wherever from the context it appears appropriare, each term stated
in elther the singular or plural shall include the singular and the plural, and pronouns
stated in the maseuline, ferninine or neuter gender shall {nolude the masculine, the

. feminine and the neuter,

24, FORCE MAJEURE,

Neither party 1o this Agreement. shall be lable to the other or in breach of this
Agreement for any faflure 1o perform or for any delay in-performancs of its obligations
heraunder to the extent and in the proportion due w any oceurrence beyond lts control (8

‘Fgmg_Mﬂsm_Exgu;“) lnclud!ns, without 1Tmhation, acts of Gad, acts of terrorism, war,
riot, sabotage end changes in applicable laws, The party whose performance i3 affected
by a Rorce Majeure Event shall use commercially reasonable efforts to cure or correct the
Force Majeure Event and shall resume timely performance of fis obligations hereunder as
soon as the causes of the Force Majeurs Evemt are removed. During the perlod that
performance by 1 perty of part or all of its obligations has been suspended by reason of &
Force Majeure Event, the other party may suspend the performanse of all or a part of Tts
obligations to the extent that such suspension is commercially reasonable,

If a Force Majeure Evert is claimed by a party, such party shall (i) orally notify
the other party as soon as practicable after the oocurrence of such Force Majeure Everr,
(i) thereafter provide written notice to the other party within two business days after such
occurrence, inoluding, 1o the extent feasible, the details and the expected duration of the
Force Majeure Event and its probable Impact on performance of such party’s obligavions,
and (jii) provide prompt notice to the other party of the cessation of the Force Majeure
Event, Following the oaowrence of a Force Majeure Evertr, the parties shall meet within
# reasonable period of time to discuss the circumstances and potential solutions to such
Force Majeurs Event, mcluding the resumption or termination of the obligations under

* this Agreement,

The fallure of Purchaser 1o have or melmtaln funding arvangernents in order to
consummate the purchases sontemplated by this Agreement shall not be deemed a Force
Mgjeure Even,

EVH VRO A Frmet 171 09 raad w1110
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IN WITNESS WHEREOR, ths partles heveto have duly executed this Rscembles

Purchase Agreement on the dats first above written,

' SELLER:

HSBC CARD SERVICES (1) INC,

By: _ :
Namer Mok
 Titles Vi€ Preseneny = 44T e

PURCHASER:
MAIN STREET ACGQUISITION CORP

By: |

Nante: Breit
Titles Chisf Executive Officer

’ [Smmﬁns?ms 1 oF 1 TO RECEIVABLES Pmsamemm
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L - BILL OF SALE

; HSBE CARD SERVICES (II) INC, (“Sellet™), for value received and pursuant
i 10 the terms and conditions of the Receivables Purchase Agreement (“Agreement™), dated
as of February 20, 2009, by and between Seller and MAIN STREET ACQUISITION
CORP., a Nevada qorpora.tion (“Purchaser™), does hereby sell, assign and convey to
Purchaser, its successor ind assigns, all right, tide and Interest of Seller in and 1o those
certzin Purchased Receivables listed on the Sale Files attached as Exhibiz A hereto,
without recoursz end without representation of, or warrenty of, collectability, or
otherwise, except 1o the extert provided for within the Agreement.

EXECUTED this 20th day of February, 2009.

HSBC CARD SERVICES ({iI) INC.

. ' ) Title;  Ater Vicg Puciv doet”

STATE OF __ (usde )
- )
COUNTY OF __{{elt )
SUBSCRIBED AND SWORN to (or affirmed) befare me on this 20th day of

T Februaty, 2009, by _ Sturet fuskan b bk Sl Hisagra of HSBC
oL CARD SERVICES (I1I), personally known to me or proved o on the basis of
satisfactory evidence to be the person who appeared before me,

§8.

- WITNESS my hand and official seal,
. e v - . . .
" “Slenature: _ 4 _(.z%‘vdﬁf [ (sean

A BF NEvADA

INTY OF7°LARK

[EX3HIBIT A TO RECEIVABLES PURCHASRE AGREEMENT]
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EXHIBIT R

Form of Clasing Statement

HSBC CARD SERVICES (IIf) INC.

.This transaction consists of Charged 'Off Recelvables being purchased by MAIN

STREET ACQUISITION CORP, (“Purchaser™ from HSBC CARD SERVICES (IID
INC, (“Seller™ pursuant 1o z Rcccwablw Purchase Agresment, dated as of February 19,

2009, by and between Purch eller. For the purpose of this Closing Stwtement,
the Sale File dare shall be 1?12 ; (year).

(year), Purchaset shall pay to Seller, by
gvailable funds, an amount which equals
» caloulgted in accordance with Section

A.  Onthe Closing Date _L/20 /5‘7

B. Seller agress to transfer the Purchased Recsivables, as set forth on Exhiblt A of
the related Bill of Sale, 10 Purchaser on the Closing Date,

Funds must be wired as follows:

HSBC
. Buffalo, NY
ABA (Routing) Numiber ]
Credit Bank Aceount Name HCS Main ﬁepository

Or HCS Custodian - IL

Credit Bank Account Number o

All fumds must be delivered viz wire transfer,

HSBC CARD SERVICES (III) INC. MAIN STREET ACQUISITTON CORP.

By; . WJ .
SRy g

Name: By:
Title:__Agtt VEE Puatvdit— Name: Brot; M. Samsky
: Thtle; Chief Executive Officer

[ExHisir B TO RECEIVABLES PURCHASE AGREEMENT]
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ACCTNUM
NAMEL
NAMEZ
ADDRESS!
ADDRESS2
CITY
STATE
ZIP '
SSN
FMPHONE!

. WKPHONEL

HMPHZ
WKPH2
PAY_AMT
LPDATE
OPENDATE
SSN2
LPURCH
LPURCHDT
BLK]
BLKDATE
BLK2
USERCODE
BALANCE
CYCLE
OWNFLAG
DELASOF
DAYSDEL
DTISTDEL
PORTFOLO

DATE OF BIRTH

CHGOFF AMT

T-217  P.0Z0/020

PURCHASE PILE LAYOUT

/* RECEIVABLE NUMBER

/* PRIMARY CARDHOLDER. NAME

/* SECONDARY CARDHOLDER NAME
/* ADDRESS LINE 1

/% ADDRESS LINE 2

/% CITY

/¥ STATE

/* 7IP CODE

/* PRIMARY CARDHOLDER. SSN

/% PRIM CH HOME PHONE

.../* PRIM CH WORK PHONE

/* SEC CH HOME PHONE

/* SEC CH WORK PH

/* LAST PAYMENT AMOUNT

/* LAST PAYMENT DATE

/¥ RECEIVABLE OPENDATE

/* SEC CH SOCIAL SECURTY NUMBER
MLAST PURCHASE AMOUNT

M LAST PURCHASE DATE

M INTERNAL BLOCK CODE 1

/* BLOCK CODE 1 DATE

/* INTERNAL BLOCK CODE 2

P INTERNAL USER CODE

/* CURRENT BALANCE

/* CYCLE DAY '
* OWNERSHIP FLAG

M DAYS DELIQ AS QF DATE

* # OF DAYS DELIQUENT

/* DATE RECEIVABLE 18T WENT DELIQ
/* PORTFOLIO INDICATOR.

{¥*DATE OF BIRTH (IF AVATLABLE)
M*ORIGINAL.CHARGE OFF AMOUNT

[EXHBIT C TO RECEIVABLES PURCHASE AGREEMENT],
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FIRST AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
BY AND BETWEEN
"HSBC CARD SERVICES (III) INC,
AND
MAIN STREET ACQUISITION CORP.

THIS FIRST AMENDMENT (“First Amendment”) to that certain RECEIVABLES PURCHASE
AGREEMENT, dated as of the 20th day of February, 2009 (the “Purchase Agreement”), by and between
HSBC CARD SERVICES (IIT) INC. (hereinafter referred to as “Seller”) and MAIN STREET
ACQUISITION CORP., 2 Nevada corporation (“Purchaser”), is made and entered into effective as of
April 28, 2009.

AGREEMENT

In consideration of the mutual agreements and covenants set forth below, the parties agree that
the Agreement is amended by this First Amendment as of and after the effective date first stated above as
follows: :

1. Sectlon 1. 11 is amended inits entlrety toread as follows:

“Closing Datc” means: The time of each Closmg for the purchase and sale of
Purchased Receivables sold hereunder, which shall be May 22, 2009 for the first
sale, June 22, 2009 for the second sale, July 22, 2009 for the third sale, August
24, 2009 for the fourth sale, September 22, 2009 for the fifth sale and October
22, 2009 for the final sale,”

2. The Agreément, as amended, supersedes and replaces any prior agreement between the
parties.

3. All capitalized terms used in this First Amenidment that are defined in the Agreement
shall have the same meanings in this First Amendment as in the Agreement, unless
otherwise defined in this First Amendment.

4, The parties hereby ratify and confirm the Agreement, as further amended by this First
- Amendment, for all purposes.

IN WITNESS WHEREOF, Seller and Purchaser have each caused this First Amendrnent to be
signed and delivered by its duly authorized officer, all as of the date first set forth above, ‘

HSBC CARD SERVICES (III) INC.

By: Wﬂ—\_

Name: _Susan Solomon
Title: __ Vice President — Asst Secretary

MAIN STREET ACQUISITION CORP.
By: w4

Name:” Brett M. Samsky
Title: Chief Executive Officer




respect to such receivable at the time of charge-off (inclusive of interest, charges and fees
assessed on or prior to the charge off date), less all payments exclusive of payments returned for
insufficient funds or erroneously posted to the receivable up to and including the date of the Sale
File.

(i)  The following definitions shall be amended and restated in their
entireties as follows:

“Charged Off ReceivableS” shall mean those certain charged-off
credit card receivables owned and offered for sale by the Seller
pursuant to the Addendum,

“Closing Date” shall mean the time of the Closing for the purchase
and sale of Purchased Receivables sold hereunder, which shall be
July 22, 2009. '

“Eligible Receivables” shall mean Charged Off Receivables which

""" exclude -any Charge-Off-Receivables classified -as (a) bankrupt,
with respect to all Account Obligors (as determined by Banko or a
notice of bankruptcy from a trustee or court of competent
Jjurisdiction); (b) deceased, with respect to all Account Obligors (as
determined by the date of death); (c) fraud (as determined by the
date the fraud charge was made); (d) settled (the settlement check
was received by Seller prior to the date of the Sale File); (e)
written cease and desist; (f) oral cease and desist, if the request has
been received less than thirty (30) days prior to the Closing Date;
(g) accounts with pending or threatened litigation; or (h) accounts
with respect to which the Purchaser is unable to initiate and/or
pursue litigation.

“Prime Sale File” shall mean the electronic file provided by the
Seller to the Purchaser prior to the Closing Date, containing the
Charged Off Receivables with an aggregate Balance of
approximately S{Jl and with Balances of not less than
S@ifper Charged Off Receivable.

“Sub Prime Sale File” shall mean the electronic file provided by
the Seller to the Purchaser prior to the Closing Date, containing the
Charged Off Receivables with an aggregate Balance of
approximately $ and with Balances of not less than S{ji)
per Charged Off Receivable.

“Purchased Receivables” shall mean the credit card receivables
sold pursuant to the Addendum, with Balances totaling
approximately Dollars (SN
outstanding under Cardholder Accounts that constitute Charged
Off Receivables and that are fully identified on the Sale File




provided to the Purchaser prior to the Closing Date, together with
all amounts that may thereafter become due under such Cardholder
Accounts with respect to such Balances as additional interest, late
fees, rights to recover collection expenses or other charges; and
including all rights of the Seller to receive or benefit from
payments or proceeds from credit life insurance in which such
Cardholder has an interest.

(c)  Purchase and Sale of Receivables.

) Section 2.1 of the Agreement shall be amended and restated in its
entirety as follows:

“Subject to the terms of this Agreement, on the Closing Date,
Seller agrees to sell, convey, transfer and assign to Purchaser and
Purchaser agrees to purchase from Seller, for the consideration
herein provided, all right, title, mterest and obhgatlons of Seller in
" and to Purchased Receivables, -

Purchaser agrees to remove from the Purchased Receivables any
Purchased Receivables as requested by Seller upon providing
Purchaser with reasonable evidence that one of the following
circumstances exists: (i) there is a suit, action or proceeding
relating to any Purchased Receivable naming Seller (or an Affiliate
of Seller) and which Seller determines that its interest cannot be
adequately protected without owning such receivable or (ii) Seller
determines in its reasonable discretion that such receivable was
sold in error, Seller will repurchase the removed Purchased
Receivables at the purchase price of such Purchased Receivables;
Purchaser shall remit to Seller any amounts collected on such
Purchased Receivables. The repurchase price shall be paid within
sixty (60) days after repurchase.”

. (i)  Section 2.2 of the Agreement shall be amended and restéted in its
entirety as follows:

“The Purchased Receivables shall not include receivables
(hereinafter referred to as “Ungqualified Receivables™) which, as of
the date of the Sale File, are classified as follows: (a) bankrupt (as
determined by Banko or a notice of bankruptcy from a trustee or
court of competent jurisdiction); (b) deceased (as determined by
the date of death); (c) fraud (as determined by the date the fraud
charge was made); (d) settled (the settlement check was received
by the Seller prior to the date of the Sale File); (e) & MARS
Receivable; (f) any First Payment Default Receivable that exceeds
20% of the total Sale File; (g) written cease and desist; (h) oral
cease and desist, if the request has been received less than thirty



(d)

restated in its entirety

©

(30) days prior to the Closing Date; (i) accounts with pending or
threatened litigation; or (j) accounts with respect to which the
Purchaser is unable to initiate and/or pursue litigation.”

Purchase Price. Section 3.1 of the Agreement shall be amended and
as follows:

“Subject to the terms and conditions of this Agreement, and in
reliance upon the representations, warranties and covenants of the
Seller made herein, the Purchaser shall pay and deliver to the
Seller an amount equal to W% (the “Purchase ' Price
Percentage”) times the Balance for the Purchased Receivables as
indicated on the Sale File, and to be purchased on the Closing Date
under this Agreement.”

Representations and Warranties of Seller. The following representations

-.and warranties shall be added to the end of Section 4(a) of the Agreement:

[

its entirety as follows:

“(xv) none of the receivables to be acquired by the Purchaser in the
Transaction (A) is an Unqualified Receivable, or (B) has been subject to
settlement campaigns offering discounts of more than (i} percent {@%)
of the Balance of such receivable.”

Closing. Section 8.1 of the Agreement shall be amended and restated in

“The Seller shall deliver or cause to be delivered to the Purchaser
such bills of sale, assignments, conveyances and other good and
sufficient instruments of transfer (all of which shall be consistent
with the terms set forth in this Agreement), which shall be
effective to vest in Purchaser good and valid title to the Purchased
Receivables. For a period of twelve (12) months after the Closing
Date, the Seller shall use reasonable efforts to provide the
Purchaser with the Account Documents, affidavits of debt and
individual bills of sale on an “as needed” basis and further with
respect to requests for Account Documents related to pending or
threatened litigation or disputes, Seller shall use reasonable efforts
to provide such Account Documents within twenty (20) days of
request. During this twelve-month (12) period, Seller shall provide
requested Account Documents, affidavits of debt and individual
bills of sale which total up tof N ENMNENED of the number
of accounts sold hereunder at no charge to Purchaser; provided,
however, Purchaser ‘agrees that it will not request, and Seller is
under no obligation to provide, such Account Documents,
affidavits of debt and individual bills of sale for more than (D

of the number of Receivables sold hersgunder in any
one month. While the Seller makes no guarantees as to- the

-4-
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availability of all Account Documents and the Purchaser
acknowledges that Seller shall have no liability to Purchaser for the
failure to produce all Account Documents, the Seller has
represented that it will deliver Account Documents with respect to
not less than (NN of the Purchased Receivables.
Following the earlier to occur of (a) twelve (12) months from the
Closing Date, or (b) delivery of Account Documents constituting

| of the number of accounts associated with
the Purchased Recexvables, the Seller shall furnish such Account
Documents at a cost of per
copy. With respect to any amounts that become due pursuant to
this Section, Seller shall, from time to time, provide Purchaser with
an invoice setting forth the total amount due. Seller must receive
payment from Purchaser within sixty (60) days from the date of the
invoice. If payment is not received by Seller within the sixty (60)
day period, a late fee equal to five percent (5%) of the amount due

- will-be assessed.” - - - v SR

Section 2. Conflict; Incorporation of Agreement. In the event of any conflict or
inconsistency between the terms of the Agreement and this Addendum, the terms of this
Addendum shall control and govern the rights and obligations of the parties to the Agreement in
connection with the Transaction. In all other respects, the Agreement is hereby republished and
reaffirmed in its entirety and the terms and conditions of the Agreement shall remain in full force
and effect.

Section 3. Miscellaneous.

(a) Governing Law. This Addendum shall be governed by and construed
under the laws of the State of Nevada as such laws are applied to agreements entered into and to
be performed entirely within such State, without reference to the conflict of laws provisions
thereof.

(b) Enforceability of Addendum. Should any one or more of the provisions of
this Addendum be determined to be illegal or unenforceable, all other provisions, nevertheless,
shall remain effective and binding on the Parties hereto and such provisions shall be deemed
revised to the minimum extent necessary to render it enforceable. If the illegality, invalidity or
enforceability of any part, provision, representation or warranty of this Addendum shall deprive
any Party hereto of the economic benefit intended to be conferred by this Addendum, the Parties
hereto shall negotiate in good faith to develop a structure the economic effect of which is as
nearly as possible the same as the economic effect of this Addendum without regard to such
invalidity.

(©) Titles. Titles of the Sections of this Addendum are merely for
convenience in reading and shall be deemed not to be a part of this Addendum and shall be
ignored in construing any provision hereof.

(@) Successors and Assigns. This Addendum shall be binding upon and shall
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inure to the benefit of the Parties and their respective successors, assigns, heirs, executors and
administrators and other legal representatives.

(¢)  Counterparts; Electronic Delivery. This Addendum may be executed in
two (2) or more counterparts, each of which shall be deemed an original but all of which together
shall constitute but one and the same instrument. Delivery of this Addendum by any Party may
be effected by transmitting an executed counterpart of this Addendum by facsimile or electronic
mail in Heu of delivering a counterpart of this Addendum with such Party’s original signature
affixed thereto. A Party availing itself of electronic delivery intends to bind itself to the terms of
this Addendum by its delivery in such manner and acknowledges and agrees that the other Party
will and is entitled to rely on such Party’s electronic delivery for all purposes. .

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



. IN WITNESS WHEREOF, the Parties hereto have executed this Addendum as of the
Effective Date.

Seller:

HSBC CARD SERVICES (IIX) INC.,
a Nevada corporation

Susan B Solomon
Vice President — Assistant Secretary

‘Purchaser:
MAIN STREET ACQUISITION CORP.,
a Nevada corporation

By: W

Brett M. Samsky
Chief Executive Officer

[SIGNATURE PAGE 1 OF 1 TO ADDENDUM A TO RECEIVABLES PURCHASE AGREEMENT]



EXHIBIT A

BILL OF SALE

HSBC CARD SERVICES (IIT) INC.,, a Nevada corporation (the “Seller”), for value
received and pursuant to the terms and conditions of the Receivables Purchase Agreement, dated
as of February 20, 2009, as amended by the First Amendment to Receivables Purchase
Agreement, dated as of April 28, 2009, and supplemented by Addendum A to Receivables
Purchase Agreement, dated as of July 15, 2009 (collectively, the “Agreement”), by and between
Seller and MAIN STREET ACQUISITION CORP., a Nevada corporation (the “Purchaser™),
does hereby sell, assign and convey to Purchaser, its successor and assigns, all right, title and
interest of Seller in and to those ‘certain Purchased Receivables listed on the Sale Files attached
as Exhibit A hereto, without recourse and without representation of, or warranty of,
collectability, or otherwise, except to the extent provided for within the Agreement.

EXECUTED this _ day-of July, 2009.

HSBC CARD SERVICES (III) INC,,
a Nevada corporation
By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF )
SUBSCRIBED AND SWORN to (or affirmed) before me on this day of July,
2009, by ) of HSBC CARD SERVICES

(TN, personally known to me or proved to me on the basis of satisfactory evidence to be the
person who appeared before me.

WITNESS my hand and official seal.

Signature: - [Seal]

[EXHIBIT A TO ADDENDUM A TO RECEIVABLES PURCHASE AGREEMENT]



EXHIBIT B
CLOSING STATEMENT
HSBC CARD SERVICES (III) INC.

This transaction consists of Charged Off Receivables being purchased by MAIN
STREET ACQUISITION CORP., a Nevada corporation (the “Purchaser”), from HSBC
CARD SERVICES (IIT) INC., a Nevada corporation (the “Seller”), pursuant to the terms and
conditions of that certain Receivables Purchase Agreement, dated as of February 20, 2009, as
amended by the First Amendment to Receivables Purchase Agreement, dated as of April 28,
2009, and supplemented by Addendum A to Receivables Purchase Agreement, dated as of July
15, 2009 (collectively, the “Agreement”), by and between Purchaser and Seller, For the purpose
of this Closing Statement, the Sale File date shall be , 2009.

A.  On the Closing Date, July 22, 2009, the Purchaser shall pay to the Seller, by wire
B ““transfer or otherwwe immediately- available - funds; -an- amount -which equals -

—) calculated in accordance with Section

d) of the Addendum

B.  Seller agrees to transfer the Purchased Recelvables, as set forth on E 1b1t of
the Bill of Sale, to Purchaser on the Closing Date.

Funds must be wired as follows:

HSBC
. Buffalo, NY
ABA (Routing) Number: L)

Credit Bank Account Name: HCS Main Depository
: Or HCS Custodian - IL

Credit Bank Account Number: o

All funds must be delivered via wire transfer.

HSBC CARD SERVICES (IIT) INC. MAIN STREET ACQUISITION CORP.

By: By:
Name: Name: Brett M. Samsky
Title: - Title: Chief Executive Officer

[EXHIBIT B TO ADDENDUM A TO RECEIVABLES PURCHASE AGREEMENT]



- ACCTNUM

NAME!
NAME2
ADDRESS1
ADDRESS2
CITY
STATE

yALY

SSN
HMPHONE1
WKPHONE1

WKPHONE2
LPA

LPD
OPENDATE
SSN2
LPURCHS$

- LPURCHDT

BLK1
BLKDATE
BLK2
USERCODE
BALANCE
CYCLE
LIABLE
DEL AS OF
# DAYS DEL
DT 1ST DEL
PORTEOLO
ENTITY
DOB
CHG_OFF
STMTDATE
STMTBAL

EXHIBIT C

SALE FILE LAYOUT

/* RECEIVABLE NUMBER

/* PRIMARY CARDHOLDER NAME
/* SECONDARY CARDHOLDER NAME
/* ADDRESS LINE 1

/* ADDRESS LINE 2

/* CITY

/* STATE

/* ZIP CODE

/* PRIMARY CARDHOLDER SSN

/* PRIM CH HOME PHONE

/* PRIM CH WORK PHONE

-/* SEC CH-HOME PHONE.

/* SEC CH WORK PH

/* LAST PAYMENT AMOUNT
/* LAST PAYMENT DATE

/* RECEIVABLE OPEN DATE
/* SEC CH SOCIAL SECURTY NUMBER
/*LAST PURCHASE AMOUNT
/* LAST PURCHASE DATE

/¥ INTERNAL BLOCK CODE 1
/* BLOCK CODE 1 DATE

/* INTERNAL BLOCK CODE 2
/* INTERNAL USER CODE

/* CURRENT BALANCE

- /* CYCLEDAY

/* DAYS DELIQ AS OF DATE

/* # OF DAYS DELIQUENT

/* DATE RECEIVABLE 1ST WENT DELIQ
/* PORTFOLIO INDICATOR

/*DATE OF BIRTH (IF AVAILABLE)
/*ORIGINAL CHARGE OFF AMOUNT

[EXHIBIT B TO ADDENDUM A TO RECEIVABLES PURCHASE AGREEMENT]



SECOND AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
. BY AND BETWEEN
HSBC CARD SERVICES (III) INC.
AND
MAIN STREET ACQUISITION CORP.

THIS SECOND AMENDMENT (this “Second Amendment”) to that certain RECEIVABLES
PURCHASE AGREEMENT, dated as of February 20, 2009 (the “Purchase Agreement”), by and between
HSBC CARD SERVICES (II) INC. (hereinafter referred to as “Seller”) and MAIN STREET
ACQUISITION CORP., a Nevada corporation (“Purchaser”), is made and entered into effective as of
July 17, 2009.

AGREEMENT

In consideration of the mutual agreements and covenants set forth below, the parties agree that
the Agreement is amended by this Second Amendment as of February 20, 2009 as follows:

L For all purposes of the Agreement, the Sale File provided by the Seller to the Purchaser
"~ prior to-each Closing shall list for each Charged Off Receivable the information set forth
in the file layout attached hereto as Exhibit A.

2. The Agreement, as amended, supersedes and replaces any prior agreement between the
parties.

3. All capitalized terms used in this Second Amendment that are defined in the Agreement
shall have the same meanings in this Second Amendment as in the Agreement, unless
otherwise defined in this Second Amendment.

4, The partles hereby ratify and confirm the Agreement, as further amended by this Second
Amendment for all purposes.

IN WITNESS WHEREOF, Seller and Purchaser, have each caused this Second Amendment to be
signed and delivered by its duly authorized officer, all as of the date first set forth above.

HSBC CARD SERVICES (III) INC.

Name: Susan Solomon

Title: Vice President — Asst Secretary PN St

MAIN STREET ACQUISITION CORP.,

By: 7 %{
Name: _ Bréf M. Samsky

Title: Chief Executive Officer




ACCTNUM
NAMEI
NAME2
ADDRESS1
ADDRESS2
CITY
STATE

ZIp

SSN
HMPHONE!
WKPHONE1
HMPHONEZ2

WKPHONE2

LPD
OPENDATE
SSN2
LPURCHS
LPURCHDT"
BLK1
BLKDATE
BLK2
USERCODE
BALANCE
CYCLE
LIABLE
DEL AS OF
#DAYS DEL
DT 1ST DEL
PORTFOLO
ENTITY
CH1 DOB
CHG_OFF
STMTDATE
STMTBAL

EXHIBIT A

PURCHASE FILE LAYOUT

/* RECEIVABLE NUMBER

/* PRIMARY CARDHOLDER NAME
/* SECONDARY CARDHOLDER NAME
/* ADDRESS LINE 1

/¥ ADDRESS LINE 2

/* CITY

/* STATE

/* ZIP CODE

/* PRIMARY CARDHOLDER SSN

/* PRIM CH HOME PHONE

/* PRIM CH WORK PHONE

/¥ SEC CH HOME PHONE

/* SEC CH WORK PH

- /% LAST PAYMENT AMOUNT

/* LAST PAYMENT DATE

/* RECEIVABLE OPEN DATE

/* SEC CH SOCIAL SECURTY NUMBER
/*LAST PURCHASE AMOUNT

/* LAST PURCHASE DATE

. /* INTERNAL BLOCK CODE 1

/% BLOCK CODE 1 DATE

/* INTERNAL BLOCK CODE 2
/* INTERNAL USER CODE
/* CURRENT BALANCE

/¥ CYCLE DAY

/% CO-OBLIGOR (Y/N)

/* DAYS DELIQ AS OF DATE
/* # OF DAYS DELIQUENT

/* DATE RECEIVABLE 1ST WENT DELIQ
/% PORTFOLIO INDICATOR

/* HSBC INTERNAL CODE

/*DATE OF BIRTH (IF AVAILABLE)
/*ORIGINAL CHARGE OFF AMOUNT
/*LAST STATEMENT DATE

/* LAST STATEMENT BALANCE





