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This Receivables Purchiase Agreement (*Agroement™) is made and entered fitto &3
of the 20th dry of Fabruary, 2009 [the “Closing Date"), by and betwesn HSBC OARD
SERVICES (II) INC., (herefoatter raferred 1o as “Seiler™), with an offlps loosted m 1111
North Town Conter Drive, Las Vegas, Neyada 89144 and MAIN STREET
ACQUISITION CORP, Nevada corpormsion, with its peincipel office loceted 2877
Paradise Road, Unit 303, Las Vagas Nevade 89109 (heteinafter referrsd to as

"

“Purchasar™),
WHEREAS, Seller Is a engagéd in the businesy of buying and selling receivables

- mssqeiatad with CardholderAcaours; and .

WHEREAS, Seller and Purchaser mutually desive thet Purshaser purchase from

Seller, comrencing on the Closing Dase and continuing on the monthly Closing Dates
gpecified In 1 of this cortaln credit card recefvable balances
outsunding unger Cardholder

Actounts that constiuts Charged Off Reoe
on sach Sele Flle provided for each rafatzd Closing, together whth a1l amounts that may
theveafter become cue under such Crvdholder Aoccoums with respect to such belances 29
additional Interest, (ats fees, rights & recover collection sxpensss or cther charges; and
Including all rights of Saller to recalve or benefit from or précseds from oredit
life msurancs in which such Cardholder hes en intevest (for each Closing reforred %0 &8s

the “Purchased Recoivables™). .

* NOW THEREFORE, In consideration of the forsgoing rechials and the mutnsl -

covertnts and conditions contzined in this Agreement, and for other good and vatuable
conslderation the vecsint end sifficiency of whish are hereby acknowledged, the partiss

hereby agree as follows:

11 " “Account Document(s)”, means: Orlginals or coples of amy
appligatden, agreemen, billing statements, notloe, corespordence, paymeat check or
other documents i the Beller’s possession which relatss to & Purchused Reoelvable;
provided however, Adount Documents does’ not inolude any oollector’s commens,
reports, Intemal analyses, utorney-client privileged documents, internal memoranda, gredic
information, regulatery reports, and/or iternal asssssmerns of valuation relaing % 2
Purchased Recsivable, |

12 *Account Obligor” memns: Bach ons of the bortowers or obligors,
inoluding, Without limhtation, guarantors and ap-obligors, obliguted w pay all or a portion
of the cbligetion owing with respsct to a Cherged Of Recalvable,

_ 1,3 “Affilfase™ pagans: (1) with respect 1o Purchaser, any Person or
entity thet directly or indireetly controle, iy controlled by, or 19 onder common control

los and that are to be move fullyidemdifled
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with Purchaser; and (i) with respect to Seller, any Person or entity that directly or
indirectly controls, Is controlled by, or ls ynder common control with Seller,

1.4 “Bill of Sale” means: The documents ovidencing the sale of the
Purchased Receivabies, by Seller to Purchaser In the form of the dooument anached
hereto as Exhibit A.

1.5 “Business Day™" means: Each day other than Saturday, Sunday or &
day on whioh banking institutions Tn the State of New York are authorized orobllgmd
by lew, exeoutive order or governmental deores to be closed,

1.6, “Cardholder” means: A Person in whose name a credit card has
been lssued,

‘1.7 “Cardholder Acootnt” means: An arrangement between a Person
and an Issuer which pravidcs thex the Petson may use ono or move credit cards issued by
suoh 1ssu=r Cw )

i 1.8 “Q'ta.rle Off Balanne" means: As 1o any Chn‘gad. Oﬁanpﬁvablﬂ.
the total outstanding amoums paysble by an Account Obligor with respect to suclh
Charged Off Recefvable at the time of charge-offf fnclusive of liwerest, charges and foes

assessed on or prier to the charge off date,

" 19 “Charged Off Receivables” means: Those recelvables which have .
had no post charge-off collection sfforts and charge-off at cycle following 180 days
contrectual delinquency (due o NSF acdvity prior to charge-off, receivables may be up
to 240 deys contractual delinguency at charge-off), )

1.10 *Closing" mesms; The transfer of the Purchased Receivables from
Seller to Purchaser in exchange for paymert of the purchase price mnmﬂs&ﬂﬂbnor
waiver of the conditions precedent set forth In this Agreement,

L1l “Closing Dte” means: The time of each Closing for the purchase
and sale of Purchasad Receivables sofd hersunder, which shall be February 20, 2009 for
Mrsclesale, March 23, 2009 for the second sale, and A,pril 23, 2009 for the third and

sz

1 112 “Eligible 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 respecs w #ll Account Obligors (as
detormined by Banko or @ notice of b y from & frustes or court of competent
Jurlsdiction); (b) decessad, with respect to all Aecoumt-Obligors (as determined by the
date of death); (c) fraud (es determined by the date the fraud charge was mada); or (d)
sertled (the setlement check was recuived by Seller prior to the date of the Sale File).

113 “First Paymens Default™ means: An account whose charge off date
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I3 eight (8) months from the open datz, us providad In the Sale File,

- L1  “Issuer” mezns: A Porson that issues credit cards,

115 “MARS Recelvable™ means; Any loan where the obligor of such
_ loan is afso an obligor on any other loan, including but not kmited to mortgage loan,
: . * home equity loan, unsecured loan, credit card Joan, of Seller or any Affiliate of Seller,

' 1.16 “Near Prime Sale File” means: The electronic file provided by

Seller to Purchaser prior to each Closing, contaiming the Charged Off Racelvalles with an

. apgrégate Charge Off Balance of not less than JNENENNER end with Charged Off

Balances of not less than Sl per Charged Off Receivable, and with respect to which all

charge off dates occurred durlng the month immediarely preceding the related Closing
Date,

|
1.17 “Person” means: Any genersl pamtnership, limited partnorship, .
I P L .. _corporation, limited liability company, joint venture, trust, business wust, governmental
I " : . &gency, cooperative, association; individusl or other entity, and-the helrs, exeoutars,
o adminiw?:rs, Jegal representatives, successors and assigns of such Person as the comext
: may require, ;

i 118 “Prime Sale Flle” means: The elecwonic file provided by Seller to
i Purchaser prior to each Closing, cortaining the Charged Off Receivables with an
|

" eggregats Charge O Balance of not less than and with Charged Off
| Balances of not less than Yl per Charged Off |2, and with respect to which all
i charge off detes ocemrred during the month Immediately preceding the related Closing
Datz, . .

1,19 “Purchnsed Receivables” means: As defined In the Reottals,
P 120 “SaleFiles” means: Prime Sale File and Near Prime Sele Flle.

| h' ' 121 “Unqualificd Recelvables” means: As defined in Section 2.2
eren, (£ '

s

2.  SALE AND PURCHASE OF RECEIVABLES.

2.1 Subject to the rerms of this Agreemem, on sach Closing Dare,
Seller agrees to sell, convey, transfer and assign 10 Purchaser and Purchaser agrees 1o,
purchase from Seller, for the consideration hereln provided, all right, title, Interest and
obligatlons of Seller in and to Purchased Receivables. -

(8)  No later than four (4) Business Days prior 1 each Closing

Date, the Seller shall deliver to the Purchaser one (1) prime Sale File and one (1) Near
Prime Sale File,
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() .No later than three (3) Business Days prier to each Closing
Date, the Purchaser shall notify the Seller of the Purchaser's selection, in ths Purchaser's
sole and absolute discretlon, of the Charged Off Recelvabies, with a, Charged-Off
Balence of not less than with respect to sach Sala File, that the Purchaser has
elected to purchase on such Closing Date,
ke

Purchaser agrees w remove from the Purchased Recelvables amy
Purchased Receivables as requested by Selier upon providing Purchaser with reasonable
eviderice 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)
gnd whish Seller determinhes thar fs interest cannot be adequately protected without
owning such recetvable or (ii) Seller determines in its reasonable disorstion that such

F-841

receivable was sold in error. Seller will repurchase the removed Purchased Recefvables |

ar 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 DPurchased - Rmivsblss shali ot !nclude raceivables-
(hminafter referred to as “Unqualified Receivables™) which, as of the applicable date of
the Sale File, are classified as follows: (2) bankrupt (as determined by Banko or a notice
of bankruptoy from a trustee or court of competent jurisdiction); (b) deceased (as
determined by the date of death); (o) faud (as determined by the date the fraud charge
was made); (d) settled (the sentlement oheck was recalved by Seller prior to the date of
the Sale File); (&) & MARS Recaivable; (f) sny Pirst Payment Default Receivable that
exceeds 20% of the ol momhly, Sale File; or (g) any payment has been made In
cormeetion with such Charged Offf Recelvable between the chiargs off date and the date of

. the Sale File.

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

the Seller’s warrantics, Tepreseritations or covenants pursuant to this Agreement, ell -

Putchased Receivables sold to Purchaser under this Agreement are sold and transferred
without recourse as ta their enforceability, collectability or documentation. Purchaser has
made such independent investipgation as Purchaser deems to be warranted into the nature,
enforceability, collectzbility and value of the Purchased Receivables, and all other facts it
deems materlal to s purchase, and is entering into the transaction hereln provided for
solely on the basis of that Investigerion and Purchaser’s own judgment, and is nat acting

. In relisnce on any representation of, or informaton furnished by Seller, specifically
- including, but in no way limited to, thet Information conmined in each Sale File, except

as otherwise provided for herein,

24  Subleer to thls Agreement, Seller hereby confimns that Sellér

intends to sell to Purchaser Ssller’s designated Charged Off Recoivables, designated on
vach Sale File, and Purchaser conflrms thex it Imends to purchase such Receivables,

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

for each Charged Off Recsivable the informatlon set forth in the fils layout attached
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hereto as Exhibl: C,
3, RC P

31  Sublect to the terms and conditions of this Apreement, sud in
relismce upen the representations, warranties and covenants of the Seller mads hereln,
Purchaser shall pay and deliver to Seller an emount equal to % (the “Purchase Price
Percentage”) times the balance for the Purchased Receivables as Indicated on the Sale
Flle, and to be pm‘cimsed on 2 Closing Date under this Agreement. The total purchass
price will be set forth in 2 Closing Swtement substantially in the ﬁrm of Exhibit B,
attached hereto, for sach Closmg.

(8  Seller represents and warrants to Purchaser that as of the date of

il Agreement and on each Closig Date and with respect to the Purchased Receivables

subject to such Closing:

P84l

(1)  Seller is a corporation valldly exlsﬂng end in good smnd!ng under

the laws of the State of Delaware.

() The sxecution, dslivery, and pm-fommo by the Seller of this
Agreement have bean duly authorized by all nadessary corpotete ection on the part of the
Selier, The Seller has full power to consummate the transactions contamplated by this
Agreement, This Agreement is & velid and legally binding obligation of the Seller,
enforoeable against It In scoordance with fts terms; and this Agraement does not conflict
with lis chater, artlcles of lncorpomion, or bylaws, or zny material indenture,
agreement, or underteking by which it is bound. Neithes the execution and delivery by
the Seller of this Agreement, the consurmmation by the Seller of the transactions
conteroplated by this Agreement, nor compliance by the Seller with this Agreement will
oonflic with or result in a breach of, or constituve & default under, any law or
govenunental regulatlon or any judgment or order binding on the Seller or fis properties
or eny egresment or instrument to which itIs & party or by which it is bound, No action,
court, administrative agency, or
arbitrator {s pending or threatened that fndividually or collectlvely would reasonably be
expected to materially and adversely affect the Purchaser or the Purchased Recejvables,

Gi) Seller will, on the Closing Dare end immediately prior 0 such
date, be the owner of all righ, title and Interest in and to all of the Purchased Raceivables
soid by it Seller s trensferring the Purchased Rsceivebles free and clear of all
essignments, liens, charges, encumbranoes and other security interest,

{iv)  Seller has not employed any investment banker, broker, or finder
who might be entitled to & fee or commission in connection with the transactiond
contemplared by this Apreement.

_(v) The location of the .chief place of business and chief executive .
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office for Seller Is Prospecs Height, Hlinois,

() No Charged Off Recsivable Is secured by ¢ jadgment, mortgage, of '
other [lent on & residencs,

(vii) As 1w the Purchased Recafv;bles sold, Seller has good and '
marketable title 10 the recelveble sold by such Seller, free of all l:en.s, encumbrances, or
other interests on the Closing Date,

(Vi) The accounts assoclated with the Chatged Off Reoceivables were
originged by HSBC Bank Nevada, N.A., or its predecessors Household Bank (SB), N.A,
or Household Bank (Nevads), N.A., (each an “Originator™) or either of these banks has
anmd into a new agreement with the Cardholder with respect to any Cardholder
Account it purchased from a third party. The Charged Oﬂ’nmahrabias were originated
and maintained in compliance with all applicable federal or stat= laws and regulations,
including the Truth In Lending Act, the Bqual Credlt Oppormnity Act, the Fair Debt
Co!lmm Pracﬂces Act, md d'w Fair Credit Billing Act.

(ut) The accounts associatéd With the Charged Off Recelvables are -
govemed by & “Cardmember Agroement and Disclosure Statemsnt” or simllar document,

(X) The belance; being sold are Charged Off Recsivables, each
Originator hes performed all of {w obligations with respect to the Charged Off
Raceivables, and the Originator is not obligated to make, and the Purchaser will not be
required to make, further advances or perform any other contractual obligation under the
Cardholder Account with respect 1o the Charged OFFf Recolvables,

(xi) - The accounts have been maintaingd and serviced by HIBC Bank
Nevada, N.A., or its predecessor Household Bank (SB), N.A., In compliance with all
applicable fadera! or state laws and regulations, Including the Truth in Lending Ast, the
Equal Credit Opportunity Act, the Fair Debt Collection Practices Aot, and the Fair Credit
Billing Act.

(xil)  All material mfomaﬁon on each Sale File provided by Seller is
materially accurats,

(xlii) Each Sale File contains Charged Off Repeivebles randomly
aelectcd trom the Seller’s portolio of Eligible Charged Off Receivables (legacy Orchard
Bank, Cm sand Houschold Bank).

(xiy) Seller Is not bml:mpt md the sale of the Purchased Receivables is
not part of & plan of llquidation.

S.  INDEMNIFICATION BY SELLER. For  period of one (1)

year following each Closing Dete and with respact to the Purchased Recelvables subject
to'such Closing, Seller agrees to defend, indemnlify and hold harmless Purchaser and Its
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respective employsss, sgents, affiilates, subsidimfes, parent companies, collestion
network, and representatives agalnst any and all Habilities, judgments, damages, oleims,
demands, costs, expenses or losses (Including reasonable artomeys' fees) (i) incurred by
reason of any representation or warranty made by Sellet in connection with this
Agreement having been untrue or incorrect in anmy respect when made or desimed made,
or the breach by Seller of any covenant or agreement made by it herein, or by veason of
any actlon or proceedings being instiwted by any person besed upon an allegation or
asgertion which, if true, would indicate the existence of any of the foregolng
circumstences; or (ii) arising, before the Closing Deie, as applicable, and relating vo the
Purchased Receivables ot to the actions taken by Seller’s representatlves, agents or
predeosssors-in-interest with respect thereto; provided that In ho event shall Seller be
obligated under this Section 5 10 indermify Purchaser against any liebllity, loss, cost or
expenge 10 the extent that it vesults solely from Purchaser’s negligent acts or negligent or
willfal omissions, or the negligent scts or nepligent or willful omissions of Purchaser's
agents or assignees, nor shall Seller be liable for any Indirect or consequential damages,

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

F-B41

* The allocation between Pirchaser and Seller of aiy mmoimts due i somhedtion =+ -

with any claim, sult or action involving events prior to and after a Closing Date shall be
determ Ined tythe court deciding such clatm, suit or sctlon or by the pastles if such claim,
sult or ection is seitled. Seller shall obrain the prior writton approval of Purchaser befors
entering Into any settlement or olalm which it defends or ceased 1o defend against such
elaim, If pursusnt to or as & result of such settlement or cassation, injunictive or other
equitable rellef or edmission of liability would be imposed apeinst Purcheser, If

requested by Purchaser, Seller shall not consent to the entry of any judgment or enter imo

any sewtlernent that does not include as an unconditional term thereof the glving by the
clatmant or plaintiff to Purchaser of a release from ell liability In respect of such olaim,

In cage 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 prompely give Seller noties theveof and Seller shall be entitled 1w conduct the
defense thereof at Seller’s expense; provided however, Purchaser shall be entitled to
participate in the defense thereof ar fts own expense if such ofaim, sult or action is related
to or Includes events after the Closing Date for Purchased Receivables. Seller may (but
need not) defend or participate in the defense of any such claim, suit or action related 1o
events after the Closing Date, but Seller shall notify Purchaser within ten (10) business
days If Seller shall not desire to defend or partioipate in the defense of any such claim,
suit or action related 1 events after Closing Date,

Purchaser may at any time notlfy Seller of fts intemsion to settle or compromise
any cleims, suit or acton 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 settls o compromise any such claim, sult or action unless Seller notifies
Purchaser in writing (within thirty (30) days after Purchaser has given writen notee of
its Intentlon to settle or compromise) that Seller intends w0 conduoct the defense of such
claim, suit or action and that Seller agrees to further indernify end hold Purchaser
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harmless from any liability, loss, cost or expense w Rurchaser In excess of that which

- Purchaser would have incurred hed the sextlement or compromise been effected on the

F-341

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

which Purchaser has defended or participated in the defense of [n accordance herawith,
ghell be deemed to have been consentad to by, end shall be binding upon, Seller as fully

as if Seller had assumed the defense thereof and a final judgment or decree had been
emcrecl in such suit or action, or with regard to such claim, by 2 court of compatent
Jurisdiotion for the amount of such settlernent, compromise, Judgment or dema,
fncluding without limitation court costs and reasonable attormeys’ fees.

Seller shall obtain tha prior written approvaI of Purchaser haﬁ-m: entering into any
semlement of & claim which it defends or ceases to defend against such claim, if pursnate
to or as a result of such settlement or cessation, injunctive or other equirable relief or
admission of liability would be tmposed against Purchaser. Seller shall not consent to the
enry of any judgment or emeer into any settlement that does not inslude as an
umconditions| term thereof the giving by the ¢laimant or plaimiff to Purchaser of & release

fvom all lmbihty in rcspect cf mch cla:.m

6. CO L

6.1  Secller shall remit to Purcheser all payments, which are recelved by
Seller or Seller's agents after the applicable Closing Date, Including, without limitation,
any payments mads after the date of the Sale File and through the applicable Closing
Dats, within eight (8) wesks of receipt.

6.2  Any zction 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
Receivablos must be brought no [mer than one (1) year after the Closing Dawe, Whh
reSpest 1o other breach of a material covenany, représemation or warsenty, either
party may bring an action for breach of contract, Purchaser hereby acknowledges and
agrees that the remedies set forth In this Agresment shall constinyte the sole and exclusive
remedies for breach of any tovenant, representation and werranty, or obligation of Seller
hereunder, Purchaser hersby waives and refeases any and all claims for other remedies or
damuges, Including but vot limited o, lost profits and other consequential damages,
Nothing in this Section 6.2 shall be deemed to limit Purchaser’s indemnification rights
under this Agmmtmt for clalms brought by a third party,

6.3  For ell Purchased Recmable: sold to Purchiaser, Seller will neﬁfy
any credit agencies to which it reports that such Purchused ‘Reoclwblas have been “'sold”,
‘or "transferred”, or words to that effect, * -

6.4  The Purchased Recsivables are sold on & servicing released basls
and after the Cloging Date Seller shall take no firther astlon w0 collect the Purchased
Recelvebles, -

&3 In the event Seller decides to sell receivables similar 1o the
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Purchased Rece{vables Seller shall meke Purchaser aware of such opportunfty and
Purthaser may thersafier elect to bid on such receivables pursuant to the instructions of
Seller, ;

7. CONDITIONS OF FACH SALE,

7.1.  The obligetions of Purchaser to perform hereunder and purchase
the Purchased Receivables on each Closing Date shall be subject ta the satisfaction on or
befure such Closing Date of the following further conditions: (f) the representerions and
warrantles contained in Seotion 4 hereof shall be true and correct In all respects on such
Closing Dare; and (if) Seller shall have performed .ahd observed all covenmams,
agreements and conditions hereof to be performed or obsexved by it on or before such
Closing Date, except to the extent that z failure to observe or perform any covenant
would not have a material adverse offect on the ability of Purchaser to collect on the
Purchased Recelvables,

7.2, ‘The obligations of Seller w perform ‘hereunder and sell the

* Purchased Recelvables st the Closing shall be subject t the satisfaction, on or- before the
‘Closing Date, of the following further conditions: (I) Purchaser shall have provided

Seller with & copy of Its proposed notification 1o Purchased Receivable obligors advising
that the Purchased Receivables have been transferted and thet all payments on the
Purchased Recatyvables shall thereafter be made 1o the Purcheser; and (II) Purchaser shel)
have delivered to Seller the purchuse price specified n Section 3 hereof,

8,  CLOSING, 'Bach Closing of the sale and purchass of Purchassd
Reoeivables shall take place on the applicable Cloging Date or at the time and locatlon as
shall be mutually agreed upon by the perties hereto. At the Closlng, the following shall
be done: .

8.1,  Seller shall deltver or cause to be delivered o Prrchaser such bills
of sale, assignments, conveyances and othér good and sufficlent mstruments of transfer
(all of which shall be consistent with the erms set forth in this Agreement), which shall
be effective to vest in Purchaser good and valid title to the Purchased Receivebles, Fora
period of twelve (12) momhs afier each Closing Dare with respect w Purchased
Receivables sold on such Closing Date, Seller shall use reasonable efforts w provide
Purchaser with the Account Documenyts, affidavits of debt and Individusl bills of sale on
an 23 needed” basls and further with respect o requests for Account Documents related
10 disputes, Seller shall use reasonable efforts 1o provide such Account Docyments within
twenty (20) deys of request. During, this twelve-month (12) period, Seller shall provide
requested Account Doouments, affidavits of debt and individuel bills of sale which total
up w0 of the number of accounts assoolated with the Purchased
Receivables at no charge to Purchaser; provided, however, Purchaser agreas that it will
net request, and Seller is under no obligation to provide, such Acoount Documents,
effidevits of debt end individuel bills of sale for more then (il of the number of
Recelvebles assoclared with the Purchased Recelvables In eny one month, While the
Seller makes no guarantses asto the avaliability of all Account Documents and Purchaser

9
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goknqwledges thet Seller shall have no liability to Purchaser for the failure o produce all
Account Documents, the Seller has represented that it will deliver Aoccount Documents
with respect o not less than of the Purchased Recelvables, Followlng the earlier
to occur of (2) twelve (12) months from the Closing Date, ov (b) dellvery of Account
Docurnents constituting of the number of accounts associated with the
Purchased Receivables, the Seller shall frnish suoh Accowtt Documents at ¢ cost of
per copy. With respect w any emounts that become
due pursuant t this Section, Seller shall, from time 1o tme, provide Purchaser with an

' invoice setting forth the toral amount due. Seller must receive payment from Purchaser

withln 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 1o five percent (5%) of the amount due
will be assassed,

82. Purchaser shall pay 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 Instruotions which axe

to be deltvered by Seller to Purcha.st:r at leastthree CS) days pﬁor to the C!nsmg Dare.

RCH2 \ BLES. Tn the event that
Purchaser !dem'tﬂu lnd mumstn Seller, w:th{n onehuudrud u:nd twanty days (120) days
of & Closing Date, any Porchased Receivable purchased on that Closing Date which was
#n Unquallfled Reosivable (as defined in Sectlon 2.2 hersof), Seller shall repurchase the
Unqualified Recelveble for the purchase price of such Unqualified Receivable within
sixry (60) days of the receipt of the Purchaser's notice that such Purchased Reoeiveble is
an Unqualified Receivable, Any payments réceived by Purchaser on such Unqualified
Recelvable will be promptly forwerded 1o Seller, Purchaser shall provide Seller with
reasonable domnennﬂon nmdad by Seller 1o verify. the statug of any Unquelified

' Recelvable,

10.

10.1, Purchaser covenants and agrees not to engage In the collection of
the subject Purchased Receivables in any stare in which it s not licensed to engage in
such activity and where Purchaser is requ:md by law to obtaln suoh a license 1o collect
the Purchascd Receivables,

10,2 Purchaser covenamts 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 epplicable stats u.nd ihdml laws,

10.3 Purchaser covenmts and aarocs that within forty-five (45) dzys _
after the Closing Date, Purchaser shall notify all Cardholders who ave obligors of the
Purchased Recslvables, that the Purchased Receivables have been wansferred and that
payments on the Purchased Recslvables shall thereafter be made 1o Purchaser, Purchaser
covenants and agrees that it will not wke any sction thet willfully, intentionally or
negligently impugns or harms Seller, Purcheser will not use or refer to Seller's name for

10

T P I Bl €] L3 e e ] o ] "



iv e e ol i o e v s

02-20-2008

06:5e FROM~=HSBC E =27 P.012/020

any purpose relating to any ascount or Purchasad Recelvable except that Purchaser may
us¢ Seller's name for the sole purpose of ldendfying Seller in wlophons calls as the
previous owner of & Chasged OFf Receivable sold to Purchaser, Purchaser may Identify
HSBC Bank Nevads, N.A, Individually, or as suécessor 1o Household Bank (SB), N.A,
us the prior creditor In writzen correspondence and Purchaser will provide any written
correspondence using Seller’s neme in a different manner to Seller for prior approval,
which epprovel 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, a3 a prior credivor or
owner in pleadings or supporting dossmentation related fo litigation,

10.4. Exoept as expressly permitted in Section 10.3, Purchaser covenanms
end aprees ‘that it will not use the name of Seller without Sellet’s express written
guthorization,

10,5  Purcheser represents and warrants with respect to any Unqualified
Receivable or sther Charged Off Reteivable repurchased by Seller thar Purchaser has
complied with all appliceble state and federal laws end reguletions, including the Falr

“Debt Colleation Practices Act.

10,6 Purchaser has noy directly or Indirestly, employed any broker,
finder, financlal edvisor, or intermediary in' commeetion with the wansactions
contemplated by this Agreament who might be entitled w « brokerngs, finders’ or other
fee or commission upon execution of this Agreement or consummetion of the
transections contemplated hereby, -

F~E41

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

recruit, solicit or otherwiserinduce any prasent or future employee of the other party or Its
affiliates, 1o become en employes of such other party, or.to otherwise discontinue such
employment releslonship with the other parfy, or otherwise interfere with any such
employment relationship with the other party during their employment or for one (1) year

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

however, that nothing hereln will prohibit the solicitation of employ=es by general
advertisement or gearches.

1L, INDEMNIPICATION BY PURCHASER, The Purchese: sgroes o
defend, indermmify, and hold harmless Seller and ity respective employees, agemts and
representatives against any and all liabilities, judgments, damages, claiis, demands,
costs, expenses or losses (Including reasonable. avtornays® fees) arlsing after a Closing
Date, and mcurred by reason of any representation or warcanty made by the Purchaser in

- conneetion with this Agreemeny, having been untrue or Inoowect In any respect when

made or deemed made, or by reason of the breach by such Purchaser or its
represemetivas, agents or successors of any covenant or agreement made herein, ar by
reason of any colflection efforts or any negligent or Willful acts of the Purchaser or by
reason of eny action or proceeding being Instituted by any person based upcn an
allegationi or assertion which, if true, would indicate the existence of any of the foregoing
clreumstances. In no evem shall Purchaser be obligated under this Section 11 to

1l
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-

indemnify Seller against any 1lability, loss, cost or expehse to the extent that it results
solely from Sellers negligent acts or negligent or willful omissions, orthe negligent aots
or negligent 'or willful omissions of Seller's agents or assignezs, nor shall Purchaser be
Heble for any indlrect or consequential damages, or lost profiw, other then in connection
with thled party claims, )

In case any claim is made, or eny suit or action is cormmenced against

" Seller In respect of which indemnification may be sougl by Seller under this Sestion 11,

Seller shall promptly give the appliceble Purchaser notice thereof and the Purchaser shall
be emtitled to conduct the defense thereof as the Purchaser’s expense; provided, however,

' Seller shall be enritled to participate in the defense thereof at its own expense if suth

i

claim, suit or action is related to or ineludes events prior to the applicabls Closing Date.
The Purchaser may (but need nov) defend or participare in the defense of any such claim,
suit or action related to events prior to the Closing Date, but the Purchaser shall nouify
Seller within ten (10) business days if the Purchaser shall not desire to defend or
perticipate in the defense of any such claims, suit or actien related to evemts prior to the

- Closing Dext, In which case the Purchaser shall not be ligble to Seller for eny expenses

subgequently incurred By Seller In connection with ths. defensé of such clalm, suit or
action relared to evems prior to the Closing Date.

' Seller may at eny time notify the Purchaser of its intention to seule or
compromise any claim, sult or actlon against Seller which mey be indemnifieble under
this Section (and In the defense of which Purchaser has not previously elected to
partioipate), and Seller may net setrle or compromise eny such clalm, sult or action unless
ths Purchaser notifies Sefler in weitlng (within thinty (30) days after Sellar has given
Purchaser written notice of its intentlon to settle or compromise) that Purchaser intends to
conduct the defense of such claim, suit or action and thet Purchaser aprees to flrther
indermmify Seller and hold Seller harmless from any liability, loss, cost or expense in
excess of that which Ssller would have incurred had the setflement been effected on the
terms proposad by Seller. Any such sertlement or compromise of, or any finel judgment
or decree entered-on or in, any claims, sult or action which Seller has defended or

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

fully as if Purchaser hay essumed the defense thersof, and a final judgment or deoree had
been entsred in such suit or action, or with regard to such clalm, by a cowxt of sompetent
Jurlsdiction for the amount of such settlement, compromise, judgment or decree,
[ineluding without limiration court costs and reasonable attorney’s fees.

Purchaser shall obtain the prior written approvel of Seller before entering

,into any settlement of a'claim which it defonds or ceases 1o defend, if pursuant 1o or ss a

vesult of such settlement or cessation, Iijunctive or other equitable relief or admission of

liablityy would be imposed against Seller. Purchaser shall not consent 1 the entry of any

Judgment or snter into any settlement that does not inolude as an unconditional term

thereof the giving by the claimant or plalntlff to Seller of a release from all lability in
respect of such clu:hu. -

12
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12,  CONFIDENTIALITY. Al verbel and wrinen information Sellex
provides Purchaser concerning Seller's business or operntions is propristary information

of Saller. Purchaser, its employess and agents will treat the [nformation provided by
Seller as strictly confidential and will not disclose the informadon o anyons except as
ray be necessary wo collet the Pyrchased Receivebles or rescll the Purchased
Recetvables and axcopt (a) a5 & requested or required by law or regulation or any judiciel,
administrative or governmental authority, (b) for disclosure to Purchaser’s directors,
officers, employees, advicors, agents or rating agencies, (c) in the course of any litigation
ot caurt proceeding nvolving Purchaser and Seller conceming this Agreement, and (d)
for disclosure of Informarion thar (i) was or becomes generaily available w the public
other than as a result of a disclostwe by Purchaser in breach of this Section 12, (1) was
gveilable to Purchaser on a non-wonfidential basis prior w its disclosure 10 Purchaser
pursuant heretn, (iii) is obtained by Purchaser on a non-confidential basis ot (fv) bas been
authorized by Saller to be disseminated to persons on a non-confidential basis, Purchaser
will use Its best efforts w0 ensure that iw employm and agents maintein the
wnﬁdemm ity of such fnformation.

delivered pursvant 1o this t shall be d.umud repnumﬂbm and warranties
hereunder to the party recelving delivery of same.

14. NOTICES. Any notice or other communication provided for herein or -
given hersunder to & party hereto shali be in writing and shall be dalivered in person to
such party, sent via an overnight courier or matled by first class vegistersd or certified

mail, postage prepatd, addressed as follows:

1f to Seller: HSBC Cerd Servicas (UIT) Inc,
1111 North Town Center Drive
Las Vepas, Nevada 89134
Amn: Presjdent i

with & copy 10! Household Credit Services, Inc.
26525 N, Riverwoods Blvd. .
Mertawa, TL 60045
Amn; General Counsel - Credit Card Law

If 1o Purchaser; Masin Streer Asquisition Corp.
c/o Credigy Solutions Inc,

3950 Johns Creek Court
Sults 100

Suwanee, Georgia 30024
Awn: Genera] Coumsel

15. SEVERABILITV. ¥ any provision, or application thersof, of this
Agreement Is held unlawful or unenforceable in any respect, the parties hereto agres that

B
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such {lisgality or unenforceability shall not affect other provisions or allocations thas can
be given effect, and this Agreement shall be construed ag If the unlawful or unenforceable
provision or application had not besn contalned heteln, The parties hereto agres that any
court may modify the objectionable provision so as to maks it valid, reasonable and
enforceable and agree to be bound by the terms of such provision, as modified by the
court,

16. AMENDMENTS, This Agreement may be smended or modified only
by & written instrument execured by all the parties hereto, ;

17, COUNTERPARTS. This Agreoment may be excouted In two or more
sounterparts, each of which shall be deemed an original, but all ot‘ which shall constitute
but one Instrument,

18. HEADJNGS. The headings comained in this Apgreement and in the
Exhibits appended hereto are for conventence only and shall not be deemed to affect the

) ,!ntarpmﬁon of the pmvmons of this Agresment. _
19, GOVERNING LAW,. This Agresmemnt is madc pursuantm. end shnﬂ be

construed under the laws of Nevada,

20. EN EG '

rights and nbllgtﬁons created under it shlll ke binding upon and inure solely w the
benefit of the parties hereto and their respeotive successors and permitned asslgns, This
Agreement shall not be essigned or wansferred by either party, except Purchaser may
nsgign this Agresment in whole or in part 1 any Affillate of Purchaser after notifying
Seller and Seller may assign this Agreament in whole or in part 1o an Affiliaee of Seller
after notifying Purchzser; pravided that any such Affiliate agrees in writing © be bound
by the terms of thls Agreement and thet Purchaser and/or Seller, as appropriate, remain
linble for the performance of the obligations of such Affiliate under this Agreement 1o the
extent permitted by law, Seller or any Affiliae of Seller which has becomie 2 party
herero may at any time delegate any duties hersunder to an Affiliate which normally
performs such credit card relared 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 Purchaesed Recelvables, and In such case Sellor shall have no obligation to such
person or entity under this Agresment.

21. W— This Agreement is intended 1o define the full
exwent of the legally enforceable undertekings of the parties hereto, and no related
promise or representation, written or oral, which Is not set forth ‘explichly in dhis
Agreement {2 Imended by either party o be legelly binding, Both partles acknowledge
that in deciding to enter Into this wansaction they have relied on no represenmations,
written or oral, other than those explicitly st forth in thiz Agreement

22. BREACH OF AGREEMENT. Failure of Purchaser to comply with the
provisions of Sections 7.2 and 10 herain shall constitnte a meterial breash of this

TR TR WAL L £3 12 i, Beaer o
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Agreement, and Seller, at its option, may demand return of those Purshased Recelvables
for which the Purchase Price was not pald,

3. ROLES OF CONSTRUCIION,

()  The words "hercin,” "hcraof o “hm-,under " and other words aof
similar impor 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, end not to any
perticular section, subseetion or elause contained in this Agreement. References hertin to
an Exhibit, Schedule, Section, subsection or clause refer to the appropriate Exhibit or
Scheduls to, or Section, subsaction or, clause in this Agreement. This Agreement shall be
construed for all purposes 10 have been prepared and squally drafied by the Partles,

(b)  Wherever from the contexr it appears appropriate, each term stated
in euher the singular or plural shall include the singular and the plural, and pronouns
stated in the masculine, feminine or neuter gender shall include the masculine, the

.. feminine and the neuter,

%W

Neither party 16 this Agreement shall be Usble to the other or in breech of this
Agreement for any faflure 1o perform or for any delzy in-parformance of its obligerions
hereunder to the extent and in the proportion dus w any cesurrence beyond ts control (8
“Foroe Majeure Bvent™) including, without limhation, acts of Gad, acts of terrorism, war,
riot, sebotags and changes in applicable laws, The party whese performance [s affected
by a Force Mzjeure Event shall use eommercially reasonable sfforts to cure or correct the
Force Majeurs Event and shall resume timely performance of is obligations hereunder as
soon es the causes of the Force Majeurs Event are removed, During the perlod that
performance by & party of part ov all of its obligarions has been suspended by reason of 2
Force Majeure Evenr, the other party may suspend the performance of all or a part of Tts
obligations to the extent thaf such suspension is commercially reasonable,

If a Force Majeure Event is claimed by a party, such party shall (i) orally notify
the other party as soon as practicable after the oocurrence of such Force Majewre Evern,
(if) thereafier provide written notice to the other party within two business days after such
occurrence, inoluding, 10 the sxtent feasible, the details and the expected duration of the
Force MeJeure Event and Its probable Impact on performance of such party’s obligavions,
and (iif) provide prompt notice to the other party of the cessation of the Force Mgjeurs
Event, Following the ocowrence of a Force Majeure Evert, the parties shall meet within
a reasongbleperiod of time to discuss the circumsiances and potential solutlons to such
Force MaJeure Event, inc]udins the resumption or wmtﬂnﬁnn of the obligations under

* This Agresment,

The fallure of Purchaser to have or malualn funding arrangetments in order o
consummate the purchases contemplated by this Agreement shall not be deemed a Force
Majeure Event,

IV VR0 W Pt T Y e i 3 1T
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IN WITNESS WHEREOE, the partles hereto have duly mammmm

Purchase Agreement on the date first above written.

' SELLER:
HSBC CARD SERVICES () INC.

 [SIGNATURS PAGS | 0F 1 T0 RECEIVABLES PURCHASE AGREEMENT]

]
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BILL OF SALE

HSBE CARD SERVICES (IIT) INC. (“Sellet™), for vahie received and pursuant
o the rerms and conditions of the Receivebles Purchase Agreement (“Agreement™), dated
as of February 20, 2009, by and between Seller and MAIN STREET ACQUISITION
CORP., a Nevada corporation (“Purchaser™, does hereby sell, assign and convey to
Purchaser, its successor and assigns, all right, tivle and Interest of Seller fn and to those
certain Purchased Recefvables listed on the Sale Files attached as Exhibir A hersto,
without recourse and without representation of, or warrenty of, collectability, or
otherwise, except 1o the extert provided for within the Agreement.

HSBC CARD SERVICES (IlI) INC.

By: -
Nam .
Title:___Aswr. Vieg Puttv daat” -

STATE OF __ Miede ;
5.

COUNTY OF __(luat )
SUBSCRIBED AND SWORN to (or affirmed) before me on this 20th day of

February, 2009, by __Stusect dudnn s _.&H&ML% of HSBC
CARD SERVICES (III), personally known 16 me or proved to on the basis of
satisfactory evidence to be the person who appeared before me,

- WITNESS my hand and official seal,

[EXIIBIT A TO RECRIVABLES PURCHASE AGREEMENT]
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Form of Closing Statement
HSBC CARD SERVICES (IIT) INC,

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

STREET ACQUISITION CORP, ("Purchaser™ from HMSBC CARD SERVICES (II)
INC. (“Seller™ pursuant to a.R.ccnvablus Purchase Agreement, dated as of February 19,
2009, by and between Purc! cli.er. Fm- the purpose of this Closing Statement,
the 8sle File date shall be 2.

A.  Onthe Cldsing Date _ /20 f{?q ,(year), Purchaser shall pay w Seller, by

B.  Seller agrees to transfer the Purchased Recsivables, &3 set forth on Exhiblt A of
the related Bill of Sele, 10 Purchaser on the Closing Dats,

wire transfer or otherwise Immedlztely available finds, an amount which equals
v y caleulated In gccordemee with Section
- . 3:of the Receivables Purchase Agreement. . -

Funds must be wired as follows;
HSBC
. Buffalo, NY
ABA (Routing) Number R
Credit Bank Account Name HCS Main Depository
Or HCS Custodian - IL,
Credit Bank AccountNumber o

All funds must be delivered viz wire trenafer,

HSBC CARD SERVICES (1If) INC. MAIN STREET ACQUISITION CORP.

By M«é:
Name: rW By:
Title: Wﬂ Name: Brew M. Samsky

Title; Chief Exeoutive Officer

[EXHIBITE TO RECEIVABLES PURCHASE AGREBEMENT]
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ACCTNUM
NAMEL
NAME2
ADDRESS!
ADDRESS2
CITY
STATE |
7P

SSN
HMPHONEL

WKPHONE! . .

HMPH?2
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=21T  P.0Z0/020

PURCHASE PILE LAYOUT

/* RECEIVABLE NUMBER

/* PRIMARY CARDHOLDER NAME

/* SECONDARY CARDHOLDER NAME
/* ADDRESS LINE 1

/* ADDRESS LINE 2

/3 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
MLAST PURCHASE AMOUNT

/* LAST PURCHASE DATE

/* INTERNAL BLOCK CODE 1

/* BLOCK CODE 1 DATE

/* INTERNAL BLOEK CODE 2

/* INTERNAL USER CODE

* CURRENT BALANCE

/* CYCLE DAY

/* OWNERSHIP FLAG

/* DAYS DELIQ AS OF DATE

{* # OF DAYS DELIQUENT

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

[*DATE OF BIRTH (IF AVATLABLE)
MORIGINAL.CHARGE OFF AMOUNT

[ExHRITC TO'R.BCEN&BLBS PURCHASE AGREEMENT],

F~841



FIRST AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT
BY AND BETWEEN
'HSBC CARD SERVICES (TIT) 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 (II) INC. (hereinafter referred to as “Seller”) and MAIN STREET
ACQUISIE;)N CORP,, a 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, Section 1. 11 is amended in its axmrety to read as follows:

“Closing Da:a” means: ‘The time of each Closmg for the purchase aud 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 Agreement, as amended, supersedes and replaces any prior agreement between the
parties.

3. All capitalized terms used in this First Ameridment 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 Amendrent to be
signed and delivered by its duly authorized officer, all as of the date first set forth above,

HSBC CARD SERVICES (0I) INC.

By: W—‘_

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

MAIN STREET ACQUISITION CORP.
By: _/9 .ﬁ/

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-



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 Recclvab'les, the Seller shall furnish such Account
Documents at a cost of GG -
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.”

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.

(d) Successors and Assigns. This Addendum shall be binding upon and shall

=



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 (IIT) INC.

This transaction consists of Charged Off Receivables being purchased by MAIN
STREET ACQUISITION CORP., a Nevada corporation (the “Purchaser”), from HSBC
CARD SERVICES (III) 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
“transfer or otherwise immediately- available funds, an amount which equals

M( D < @ :!culxted in accordance with Section
of ,

e Addendum.

B. | Seller agrees to transfer the Purchased Receivables, as set forth on E blt of
the Bill of Sale, to Purchaser on the Closmg 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: —

All funds must be delivered via wire transfer.

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

By: By:
Name: Name: Brett M. Samsky
Titlt?: 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





