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R'ECJIVMLE§! fORPBA!fl: AGBIJMENT 

This Jteceivabl&a ~h~ Apem~~n-c ('" A~~nt") Ia mad• and ontmd Into u 
ol the 20th day of February, 2009 {the ''CloSing Date"),.by and betweoJt HS.BC CARD 
SERVICES (ID) lNC., (heretoaf'cer ~to as "Se11er")1 with an oft!Qo 1~ al 1111 
North Towo C~ter Drive, w VOSAS. Ncyacl& '89144 art<l MAIN STR.BEI' 
ACQUISmO'N CORP., N•vada corporation, wbl1 itt pth\clptl offtQo looat.td 2877 
Paradise Road. Unit 303. Las Vegas Nevada. 89109 (hereinafter referted to as 
"'Purchaser''). 

WHEREAS, Seller Is a engaged in the business of buying and 11elllng receivables 
W!ltiCiat«l wtth ,Cardholdel''~unr:s; and 

WHBRBAS,· Seller and Purcha.'!Cr mutl:lally d.esbe 'that l'Urohaser purchase from 
Ss\ler, contl1lenclng on the Closing Oato end continutta·on 'ltlo mtmth~ Clo9ing Dates 
speal11ed In $;cdgn{Jg Of this Afr:entei!~ certain credJt <l8l'li re.celvable balances 

-. · ·• .. . ·tW.tttlg ~. -li!P.t -- - A I .outmncilng .unJlc.r _Qardl)oiACJ: . _ ·-
• Acoounta thaf oonattmo etwsed Off Reodlvilil&e ~t~d thai ate to' be moTC fully·lciemlf!ed · · 

on oach Slle Plio provided for each relat4d Cl~:, ~~other with all amouna that may 
thet'ea1t:r bcoomc dUe under sudl Cardholdtr Aocol.l1llll wllh ~ to Juoh b~&nCt~ u 
add.hlonal lntom~ luo- feel, rl;ltt:! !0 mover oolloetton axp~• or otAet' ohsrgetl tncl 
lndudil'li all tfsbu of Seller to teoolve or bon~ ftom ~ or -pr¢o .. dt 11'om: orodft 
118! buuranct In which suet\ Cardbolder h&s an ln1Dr81t (~r each Clolina rol'orlW 'tO u 
lho ''P\uchuod 'R.cocdvablei'). _ 

NOW 'I'li.BUPOU In oonaldcratlon of the forescfna !ccll&la ac.~ 1bc m\ltll11 · 
oovenantJ m4 condhlons contained In thi' A~ IUld for other good and valuable: · 
consideration tho l8011~1 and aidr"Jckucy oFwhloh ate heteby ac1alowl~ the pudes 
hcm!by ae,rce a folloWi: 

1. PJOONll'XONS AND TERMS· 

1.1 · "'Account Dooun1~s)". means: Orlalnllls or oop\ea of any 
appli~atl~ ~gtetment,. blUing statemems. notloe, oormpondcmcc, p1$ymcnt check or 
~ documolrtS Itt \'he SeUor'a po§easlon whloh rclBtea to a Purchtsed ~oetvablc; 
provided however. Adcoqm Dooumentll doeti not tnob.rde aey oolleotof.a oommam:~, 
roporti, Internal analyses, 'attorn.ey.client privileged docume.nts. lntertlal memotanda, orcdit 
lnfonmldon, ieSUWar)' repolO. 81\dlor lntemal assossmoms qf V11luadon relating to a 
P~ Receivable, · 

1.2 •A.Ooounr OblliOf' memr. Ba~ one o!tbt borcowora or obii&Pll, 
inol~lns, wl'chO'\It llm!Mion, prantors and oo-obligori. obllpd'te ~)'all ora portion 
offtlc obltptlon ow\nr'With reapect..:o a Ch. O«R.ecetvable. 

1.3 "Afflllu.e" roean': (l) with res poet 1o Plirclbascsr, any Person or 
enticy. that d~y or indirec\ly OO'nlrOI't1 il con\'t'Olled by, or Ia· 'tinder common oontrol 
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with Purchaser; ftnd (ti) wlth mp= to S=llcr, any 'Person or entity ~lit diteotly or 
fnditeetly conuolt , is controlled by, or 1t under common oontrol with Seller. 

. 1.4 ''Bill of Sale" means: The clocuments ovk:lo.n.clllg the sale~ of the 
Purchased Receivables, by Seller to Purchaser tn tho fotm of tbe dooumczn attaehed' 
hereto as Exhibit A. 

l.S .. B~Iness Day'' means: Each day otl!ar than Saturday, Sunday or a 
day on whl.oh banldng institutions To the State of N~ Yodc arc authorized or obllgated 
by Jaw, e~eOUtlve order Ol' governtnental deoree to be closed. 

1.6, "Cardholder'" means: A Person in whose name a credft oard has 
been Issued. 

·1.7 "Cardholder Account" means: All. arrangement between a Penon 
and an Issuct which provldci that the .Pel'Scm ma.y usc one ot mOTe oredit ear& issoed by 
.such Tssuer •. .. . .. .. . .. ... .. . .. . . : .... : . . ~ ... ·.· . " , . ... -.. :- . 

0 • • •• • • 

. 1.8 ''Charae Off' Balance" means: As to any Chqed Off R,ef:eivabl.a, 
the ~ outstanding amount~ paynble by tn A.ceount Obttaor wftt1 respect to aucht 
Charjed Off' Receivable at the time of charpof! bu:luslve of I merest. oharpa and fou 
uses sed on or prior tD th5 char~ ott date. · 

L.9 "Charged Off~oeelvables" meant: '!'host receivables whtoh haV8 . 
bad no 90st charJe>off collecdon cffons. and charge-off at cycle follow\ni 180 days 
conmctual dallnqucnoy (due to NSP actfvity prior to cnarp•off. recetvablcs may be up 
to 2.40 days contraetual. delinquency at clwgc-off). 

1.10 "Closing" means: Th• trai\Sfer of the Purchased R.ecelvables ftom 
Seller to Purchaser tn exchange for payment of the pu:rchce price upon satis{a.ct{on or 
waiver of the conditions precedent set forth In this Agreement. 

L.ll · '"Closing Date" means: Tl'le time of each Closil1g for tbe purchase 
and sale of Pnrohased Receivables SQ\d ~under, which shall be February 20, 2009 for 
the first sale, Maroh 23, 2009 for the second sale, and A,prll 23, 2009 for 'the third 1111d 
final 'sale. 

1.12 "Eligible bceivabw" means: ChatBed Off Receivables 'that are 
Jess 1han tbiicy (30) days from the charge off date and Which exclude any Charged Off 
Rceolvablet cluslficd u (a) ~. with rc~PCct to all AQeo~onn Obllaors (u 
dctormmc:d by' Banko or a notice of bankruptcy from ' ti'Uftoo or oourt of campo=t 
Jurlsdtctton); (b) deceased. with respect 'tO all Aecount·Obllgott (as dotcnninc:d by the 
ciltc or death): (c) lrauci (es determined by the date tbe fraud oh.arge Wa! made); 0'1' (d) 
settled (the: settlemetn check was rccuivcd by Soller prlor to tho date of the Sale File). 

1.13 ecp{tst Paymenl 'Oefalllt" means: An acco\ll\t whose cha!J:O oft dale 
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Is eight (8) ~onths from tho open date, as pTOVI4ed In the Sale fUo. 

'1.14 .. Issuer'' means: A Person that issues credit cards. 

1.1 S "MAltS Reoclvab1e" means: Any loan \"{here the obligor of such 
loan Ia al!o an obligor on any other loan, including but not ~imited to mortgage loan, 
home equity loan. unsecured l~n. credit catd Joan, of'Sellerorany Af'tllhrte of Seller. 

1.16 "Near Prime Sale Fil~" means: The eleotronic tile provided by 
Seller to Purchaser prior to each Closing, eonteirtln& tbc Charged Off'Reoeiva.blcs with an 
aggregate Charge Off Balance of not less "than $, f and with CharGed Off 
Balances ofn.ot less than -per Charged Off R.eceivablc, aJid with respoct to which all 
charge off dates occurred during the month immediately ptecedlng the related Closing 
Date. 

1.11 "i»OtSOnl' n\carts: Any pneral partnership,· limited part11Ct8hip, . 
_cp~on,. .1i!l\l~ ll~llfty company, jo\m...venturc, uust, bust~ trUSt. governmental 
aaency, coopentttve; aasocfUio~···mdiv!clUal or -other eRticy; afid""thc ·nelrs, ·cxceu1o"" · r 

admlnbtraton, legal representatives, succcssora and assigns or such Person u tht comext 
mayrequ~. 

1.18 "Pdmo Sale f'llo" meana: The elecu"onlc file provided by Selle! to 
Purchaser ptlor to caoh Closing, comaining the Charred Off R.eaoivables wlm an 
.aasreptc Chfll1'l Of£ 'Balal\ce of not loss th:!c£ end wilh Char;ecl Off 
Balances of not lois than -per Charged Off able. and wlth respect to which all , 
charge off dates oceuned during the month Immediately precedin~ the related Closing 
'Date. 

1.19 "Purchased R.eoeivablos" n1eans: As clefine<l ln tno Recitals. 

1.20 "Sale Files .. means: Prime Sale File and Near P:rime Sale Pne. 

herein • 
1.21 "Unqualliied ~eivables" means: As defined in Sec:tion 2.2 

2. SALE AND 'PURCHASE Oli' RECEIVABLES· 

2.1 Subject to the termS oe thte Agreement, on O!lCh Closing Dale, 
Seller agrees to sell, convey, transfer ancl assign to Purchaser and Purchaser agroes to. 
purclwe from Seller, for tho consideration herelp proVided, all right, title, .Interest Md 
obliPllona ofSe\lor in and to Purchased ~tvables. 

(a.) No later thaJ'I four (4:) Buefness Days prlor to eaoll Clostng 
Date, the Sellar shall deliver to the Purchaser ono_(l) prime Sale Ftle and one (1) Near 
Prime Sal& File. 

3 
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(b) ,No later than three (3) Business Oays ptior to each Closing 
Date, the P\Jrchasor shall notl~ the Se llcr or the Purchaser's selection. In the Purchaser's 
sole and absolute dlsctetlon. of the Charged ott Reoolvablea, with a. Charaed·Otf 
Ba.l&ncc of not less than s.-with respect to each Salo Pile, tha~ the 'Purchaser has 
ele~ to purchase on sueh'CiO'iili Onto. · 

"' PUTChaser agrees 10 remove from the Purchased Recelvables any 
Puroha.sed Receivables as requested by Seller upon providing Purchaser with reasonable 
evidence that one of the following circum5tances eldsts: (T) there is a suit, ~on or 
proceeding relating to any Purchased Receivable naming Seller (or an Affiliate of Seller) 
and which Sellet determines that Its lnterest cannot be adequately protected without • 
owning such receivable or (ii) Seller determines in its reasonable ·di~on tha.t such 
receivable was sold in error. Seller wiU repurchase the removed 'Purchased Receivables 
at the purcbase price of such Purchased Receivables; Purchaser shall remit to Seller any 
amounts collected on such Purchased Receivables. The repurchase prlcc shall be palcl 
within sixty (60) days after repurelwe. 

· · · 2.2 : The Purchased -Receivables · .. shall· :not tnolude receivables· 
(hereinafter referred to aa•·Unq~lified Receivables'') which, as ofthc appllcabl& date of 
the Sale File. arc class!f!od as follows: (a) bankrupt (as determined by Banko or a nOll~:e 
of bankruptcy A-om a trustot or coun ot competent jurisdict!on); (b) deceased (as 
determined. by the date of death): (o) t\'aud'(as determined by the date the fti.uc! char;c 
Wtll made); (d) sattled (tha asulem.ent check wu recc:~lved by Sc:~ller prior to the date of 
the Sale Fil$); te) a. MARS R.ecolvDblc; (f) any Pint 'P~t Default R.ecoivablc that 
exceeds 20% of the tO!Il momhty, Sa to File: or (i) any payment has been made In 
conneetion with such Chuged Off Recolvahlo between the charp off date and the date of 
the Sale File. 

. ' 
2.3 Except es otherwise provided herein or in the case of a breach of 

the Seller's warranties~ repreJeTI1ation' or covenants pursuant 10 this Agreement. all · 
P\trchased R.eceivableJ sold tO Purchase\' under this AgJ:eement are sold and transfem:q 
without recoui'lle as to their enforceability, collectability or documentation. Purchaser has 
made such hldependent investigation as Purchaser deems to be wmanted into the nature, 
enforeeability, collectabUfty and value ofltw Purchased Receivables, and all other factS It 
deems matcrlal to lls purohaso, and ·1s cmertnr tnto the transaction herein provi4e4 for 
solely on the basis of that Investigation and Purchaser's own judgment, and Is not acting 

. In reliance on any represenution ~ or information ('umished by Seller, specifically 
including, but in no way limited to, tbat Tnfonnatlon comained in oach Sale File, except 
as otheiW1sc provlded for herein. 

/ 

2.4' Su'ojeot 10 this Aareement. Seller h~by con:finns that Seller 
Intends tO sell to Purebasor Seller's designated Charged Off Receivables, designated on 
each Salu File, and 'Purohascr confirms that It Intends to purob~e such R.e~ive.bles. 

2.5 On the Sale File provided prlo~ to· each Closlni Purchaser a hall list 
for each C~ Otr Reoeivable the tnf'onnatlon set forth in the file layout attached 
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herem as Exhibit 0, 

3. PURCIUSE PRICJ. 

3.1 Subject to the terms and condltlons of this Agreement, and in 
reliance upon the representations, warranties tUid covenants o£ the Seller rnaclo horeln, 
Purchaser shall pa.y and deliver to Seller an amount equal to~ (the "Purchase 'Price 
Percentage; times the balance for the l>urch.ucd Receivables as Indicated on tbe Sale 
File, and to be yurclutsed on a Closin~ DatQ under tbls Agreement. The total purchase 
price will be set forth in a Closing Statement substantially in the i''Orm of ~it B. 
attached hereto, for each Closing. 

4. lmPRESENTA'l'JON AND WARRANTIES 011' SJW.,!B-

(a) Seller :represents and watralltS to Purchaser that as of the date of 
thls Agreement and on each Closing Date and witb respect to tJ:Ie Purchased Receivables 

· · · s\lbj~ to -~l,lcb· C!osin&: 

(l) Sellet is a COrt'Otatlon validly exlstlng and in ;ood sumdfng under 
the laws of the state of Delaware. 

(lt) The csx.cc:utlon. doltvory, and pertozrnanco 'by tho Seller of 'th!J 
Agreem•~ ha.ve been ciuly autbotlzod by all noecssary corpon.te aotfon on the part of 'the 
Seller. The Seller has full power 1o consummate tha transacti.o-ds contemplated by thts 
Apemcnt. This Agrtement la a. valid and legally blndlng obllptlon of the Seller, 
tn!orccablo agal~ It ln accordance whh its tenns; and this Agreement does not cO!lflict 
with Its charter, articles of incorporation, or bylaws, or any material indenture, 
a.gre'ement, or un~s by whteh it is bound. Neithet tbe e~on and delivery by 
the Seller of this Agreement, the consummation by· the Seller of the transactions 
contmDplated by this Apemellt, nor compliance by the Sellct' with this Agreement will 
conflict with or result m a bieach o~ or constitute a defa:ult under, any law or 
gov~tal regulation ot any judgment or otder binding on the Seller or Its properties 
or an-y agreement or instrument to whlen It Is a patty or by which it i.s bound. No Badon, 

_ suit, or proceeding against the Seller before any court, administrative agency, or 
arbitrator is pending or tbrear.ened that individually or collectively would reasonably be 
expected to materla.lly and adverse 1y affect tbe Punmaser or the Purchased Receivabl*S. 

('ui) Seller will, on the Closing Date ·and Immediately prior to such 
date, be the owner of all rlght, ·dtle and \merest In and to all of the 'PUTOhased Receivables 
sold by ·\t. Seller "is 1ranlf'erring the PurChased ReoetvablM free And eleat of all 
ualgnments, Hens, ~barges. enannbranoes and other security interen. 

(tv) Soller has not employed any investment banker, broker, or tmder 
who migln be entitled to a fee or oommiuion tn connection with the 1ranSaetlon4 
contemplated b)l'1his Agreement. 

(v) The IOCI'Ition of the .ohie.f -place of business and chief executive . 
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offlce for Sellet 1s Prospect Hei~ Dlinois. 

(vi) No Charged Off Receivable 1• secured by e.juaament, mon;age. ot 
other lie:~ on & l'Csldence. 

. (vii) ' As t:o the Purchased Rteeivables sold, Seller has good and 
me.rlcetable title to 1ito receivable .sold by such Seller, free of all liens, encumbnrnces~ ot 
other interost$ on the Closing Date. 

(viii) The accoums assoel~ed with the Charged Off .Reoeivables Wete 
originated by HSBC Bank Nevada, N.A., or its predecessors Household I:lank (SB), N .A. 
or ~lousehold Bank (Nevad~~o), N.A., (each ao "OriginatOr") or either of these bank$ hJ!! 
entered lnto a new ngrecm.ent with the Catdbolclcr with respect to any Cudholder 
Account lt pqrohased fro1n a third party. The Ch!rgBd ott Receivables were originated 
and maintained in compliance with all applicable federal or sl:llte laws and ~gnlations, 
Including the Truth In Lendfn; Act. lhe Equal Credit Oppor!lliDty Act, the Patr 'Debt 

.. -· .. Co.llcsotion Pra.ctlces Act. and tho Fair Credit Bnllna Act. 

· ·c~{ ... 'The-ac~w\iS ~~citto<fwith ·the··· CNiig~ ·Off B.Ceclvi.blci' are · · · 
aovomcd by a. "Cardmembcr Agrocmon~ and OlicloJUrO Statomcnt" or similar document. 

(x) Tho balancep being 10ld •~ Charpd Off R.ecol"abloa, each 
Orlsinator has poTf'otmed all ot Ita obllga1lons whh respect to the Chirp Off 
ltDceivtblca, &n.d the Orialnatar Ia not oblf~ed to maJco, and the Pun:hutt wm not be 
~a! red to make, funher a.dvances or pcr!onn &nY other ~al obUg&Uon under the 
Cerdho ld=r Account with respect to the Charged Off Receivables. 

(XI') · The aocounts ha.vc been matntainod and serviced by HSBC '&nk 
Nevada, N.A., or tts predecessor Household :Sank (SB), N.A., In oompllilncc: with all 
app11oable federal or star.e laws all<! rcgulatlonJ, lnoludins the 'IIuth in Lendlng Act, tho 
&{ual Credit Opportunity Act. the Fair Debt Collection Ptacticr:s Mr. and the Pair Credit 
Bflllog Act. 

(xit) All material infonnatlon on each.· Salo FUe pro"{\'ded ey Seller is 
materially aceUta.te. 

(xlii) Each Sale File contains Charged Off Re9eivables · randomly 
selected from the Seller's portfolio of Eligible Charged Off Recelvnblc.'l (legacy Orchard 
Bank, Core and Houacho 1<1 Sank). 

(xlv) Seller is not bankrupt and the sale of1hc Purc'hased Receivables is 
not part of i. plan ofllquldatlon. · 

S. IN121MNlFICATION J!Y SILL:Q. For a l)erlod of one (1) 
year following each Closing Date and with respect to 1b Putohtscci Receivables subject 
to'sueh Clo,ing, Seller a~s to defend,lndemnl~ and hold hannlcss Purchaser and Its 
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respective employees, agenu, · a:ft'IJ(cws, subslcllarfes, p&l'el'lt compattlcs, oolleotlon 
network, a.nd representatives against any and all liabilfties, ,iudaments, damages, olahm, 
demands, costs, expenses or losses (lnclltdlng reasonable momeys' fees) (I) Incurred by 
reason o·r any representation or Wllll&nty made by Seller In oonneotlon with this 
Agrcoment having been untrue or Incorrect In any respect when mac1a or cleemed made, 
or the breach by Seller of any covenant or agreemem: made by ft herein, or by reason of 
any actio!, or proceedings being instituted by any person based upon an allet¢ion or 
assertion which, if true, would indicate the existence of ony of the foregomg 
circumstances; or (ii) arising, before lhe Closing Date, as applicable, and relating to the 
PU'I'Chased Receivables or to the actions taken by Seller's repre3entatlves, agent5 or 
predeoessors-\n-interest witl1 respect thereto; provided that in no event shalf Seller be 
obligated under this Sectlon.S w indemnify Purchastr against an~ liability, loss, cost or 
expense tO the extent that It results solely from Purchaser's negllgent acts or negligent or 
willi\11 omissions, or the negligent acts or neg]igent or wmful omissions of Purchaser's 
agenTS or assignees, nor shall Seller be liable !or any tnditect or consequential damages, 
or lost pro~t:s olherthan In connection with tl\ird.perty claims. 

the' allocation between PilrCiiuer alii:J Seller ·of aiiy Binbtihts 'due in "COMeotlon -
with any elahn, suit or aatlon tnvolvlns events prior to and aftet a Closing Date shall be 
cletennlned bY the ~ourt cleG1ding such claim, suit or action or by the parties if aucn clalra. 
suft or action is settled. senor shall obtain the prior wrltton approval ofP~l1aser before 
entering 11\to any seulem~ or olalm which tt defemda ot cw.ad to defend against such 
elatm, 1! pursuant to or as a result of !Uch settlement or eeas81ion. il\)uncdva or other 
equitable rcUef or admission of' liability would. be imposed 11gainst Pl.lrohaser. If 
requested by Purchaser, Seller shill not consent to the entry of any judgment or enter intO 
any settlement that does not include as an unconditional ten'!\ thereof the glvlng by the 
claimant orplaintlffto Purchaserofa release from l.llllabllilym respect of such Glaim. 

In case any claim \s made, or any suit or action i! commenced against Purchaser 
tn re&pect of which indemnification mAy be sought by it under thls Section S, 'Purcllaser 
shall promptly give Selle~ notice thereof and Seller shall bo entitled to conduct 1he 
defense thel'CQf at Seller's expense; provided however, Purchaser shall be ·entitled to 
participate in the defense thereof at its own expense If such olalm., suit or amion is related 
to or Includes events after the Closing Date for Pmchasad Receivables. SeDer may (but 
need not) defend or partlclpate In the defense of any suoh clahn, suit ar action related to 
events after 'the Closing Date, but Seller shall notity Purehaaer within len (10) business 
days If Seller shall not desire to defend or participate in the defense of any such claim, 
suit or action related tO evenTS aft&r Closl~ Date. 

'Purchaser may at any time notify Seller of tu tmcmton to settle or compromise 
any cllllms, suit or action apinst Purchuer which lll&y be ~demnifiable ll!lder this 
Sootton (and In the defense of whioh Seller has not previously elected~ participate), and 
Purchaser may settle or compromise any such ela!m. suit or action unless Seller notifies 
~beer iu writing (within thirty (30) da.ys atcer Pllrcha!ler has alven written notice of 
its Intention to settle or compromise) lhat Seller lntCllds to oonduct the defense of such 
cla.tm, suit or action and that Seller a.gtees to t'urtl~r indemnify a.nd holcl Purchaser 

7 
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harmless &om any llahiflty, loSJ, CQst or experue to Purchucr ln oxcen ol that" whloh 
· Purohaaer would havs incurred had 1he settlentent or compromise been eff'ccted on tho 
taam proposed by Purchaser. Arl.y such settlement or C011tJ)romiso of; or my flnal aotlon 
which Purehaser hu defended or participated In 'the defense of In accordance herewith, 
sh_all.be deemed to have been consented to by, and shall be bindbli upon, Seller as fully' 
as if Seller had ·assumed the defense thereof and a tina! judgment or deoree had been 
entered In such suit or action, or wltlt re~ to such claim, by a court of competent 
jurisdiction for the amount of such settlement. compromise, judgment or deerec, 
fncludiniwithout.limltation court costS and reasonable attomey11' fees. 

' 
Soller shall obtain the prior wrftten approval of' Purchaser befbre entering into any 

settlement of a claim which it defends or ceases to defend against such claim, if pursuam: 
to ·or as a result of such settlement or cessation. injunctive or other equitable relief or 
admission of liability muld be Imposed apinstPurdtaser. Seller shall n.ot OOil$ellt to the 
entry of any judgment or enter into any §ttlement that docs not [l'IC[Ude as an 
unconditionnl term thet'CO! the giving by the~ olalmw or plaimff£to Purchaser of a release 
from all liabilitY in respect of sucb claim. 

• • •• ••• ,.· · ·. · , • ', ' , : , •, •,, ,••, ·, • ' ol•' I 

6. CO'Vli:NANIS Ol $ELL JR. · 
-

6.1 Sell or ah&U remit to PL~Tchas=r all paymel118, whtch ue rccelvod by 
Se.ller or Seller' a agern:a after the applicable Cloalns Due, Including. without limitation, 
any payment~ made abr the dat4 of tho Sala PU• and throuah 1ho applicable CloJlnJ 
Date, within eight (8) weeks of~lpt. 

5.Z Any action by PUl"Cbaser based on Seller' • breach of any covenant 
repre5entation or wartanty relatini to the Sale File or the quality of the Chuged Off 
R.eeefvables must be brought no later than one (1) year after the Closing Date. With 
respect 10 aD)' other b'reaeh of a material covenant. ropresmnation or WartiiDlY, either 
party may btlng an aotiort for breach or contract. Purchaser hereby aclcnowledses and 
aareo~ that the reutedies sot forth In this Agrecmumt shall constia;te the sole and ~lusive 
nm~edies for breach of any covenant, representation and wamuny, or obligation of Seller 
hereunder. Purohuer hereby waives om! releases any and' all clainl5 for other remedies or 
damages. Including but not limited to, lost profns and other consequential damages. 
Nothing in this Section 6.2 shall be deemed to llinit Putchasor's indemwfication rights 
under thls Agreement for claims broughl by a third pany. 

I • 

6.3 For all Purchased Receivables sold to Purch'aser, Seller will netffY 
any credit agencies to Which it reports that such PurclUISed "Reoclvables haw been •'sold", 
·or "transferred", or words to that effect. · · 

6.4 Th• Purchasoci ~iv~~.bles arc solei on a SOl'Vioini released basis 
and lim the Clolllng Date Seller shall 'take no furthet aotlon to collect the Purchased 
R.cce!vablet. · 

5.5 tn tho event Seller decides to .~~n receivables similar to tlte 
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Purolwed buiva'oles Sellcr ·shall malce Purehaset I.WaN or suoh oppoJ:t\lnfty And 
l>utehaser may thueafter elect to bid on !Uch receivables pursuMJ to tha lnmuotions of 
Seller. 

7. CO@ITIONS OF EACH SALE. 

7.1. The obligations of Purchaser to pcrfonn hereundet and purc.hase 
the PurchMed Receivables on each Closing Date shall be subject to the !ati&factiott on ot 
bet'oN such ClosIng Date of the fa I lowing further conditions: (I) the representatioJU and 
wamurtl~ contained in Scotian 4 hereof shall be true and cocrect In all respects on ~ueh 
Clo,ln~ Date; and (H) Seller sbaU have performed .end ob,orvcd all covenantS, 
agreements and eMditlons hereof to be performed or obsarved by it on or before such 
Closing D!rte, except to the extent that a failure to observe or .Perform any covmant 
would not have a material adver$e effect on lhe abll!ty of 'Purchaser to collect on the 
Pui:chased Receivables. · 

7.2. The obligations of Seller to perf'onn ·htreunder ancl sell the 
. .. ·: . PUrchased Receivables ai'the Closirii shall be 'subject tb the-satisfaction, ·On or-'before the 

·Closlna Date. of tho follo\Vini f'llrther oonditions~ (1) Purchaser shall have provided 
Sell~ with a copy o!lts proposcci not\tlcatlon to Purchucd ttocelvable obligors advising 
W.t the Purchased RtoclvabiCJ have been trMifortcd and tlult all p!)!n1ents on the 
Purchued Reoefva.bla ahall1heruftar b1J ma.de tO the Purchutt; anc1 (II) Purchuer ahlll 
have delivered to Seller the purchaso prict specified In Soatlon 3 hcrcof. 

8, CLOSING. · Each Qloslna of ~e aale and pun:buc of Putehased 
R.eoeivablea shall tab place on the applicabls Closing Date Ol' at 1ho t.ime and lOCIIllon as 
shall be mutually agreed upon by the parties het'eto. At the Closl.l!g; tho fol1owing sha.ll 
be done: 

8.1, Seller aha. II dellver or cause to be delivered m Pw:obuer such bl1ls 
of sale. assigmne:rttS, conveya:nees and othbr ~ood and S\lt!iclen't instruments of transfer 
(all ofwJ'Iic;h shall be consistent with the lel'lllS set forth in this AgreemCTTt). which shall 
be effective to Vest In Purchaser good and valid title lo me Purchased Receivables. For a 
period of twelve ~12) month& afu:r each Closing Date with respect 10 Purchased 
Rcccivublea sold on suoh Closing Date, Seller shall use!! reuonable efforts TO provide 
Purchaser with 'the Accollnt Documents, affidavits of debt and lndlvldual bill5 of sale on 
an "as needed" basis and further with respect to requests for Accoum Dowmems related 
·to disputes, Seller shall use reusonable efforts to provide such Account Documents within 
\Wcnty (20) days ofrequest. Dllrins.thls twelve-month (l2).perlod, Seller shtll provide 
requested Account Ooou:~nenu, amdavits of debt and individual bUl! of salo which total 

~Jles at no ohar~t~=~s:.~~~=.~~~~~~;'~ ~~ 
not roqum, wu1 Seller Is undCT no obll&atlon to provide, such Acoount ·Documents, 
affida.vits of dobt and individ1111l bills o~ sale for more \hen. of the num'ber of 
P.ecoivabl~ associated with '!he Purohas.ed Reoe~lvables In any one month, WIUie tho 
Seller makes no puantees as to the availability of all MC01U\t Ooo~cnu and Purchuer · 

9 
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aoknqw\cdges that Seller shJll have no liability to Purohaasr for the fz.llure to produce all 
Account Documents, the Seller h~ 1'8)lruertted tl)at tt will deliver Aocount Documem~ 
with respect 1Xl not less than & • o rthe Purchased R.o~lvabloa. Pollowlni the ta.rlier 
to occur o! (a) to.wlvc (12) months fl'om the Closing Date, ar (b) delivery of A~unt 
Doeumcnts constituting of the number of accounts associated wlth the 
Purchased Receivables, the Seller shaD Iumish sooh Account Documents at a cost of ••••••••••I per copy. With respect to any amounts tlw become 
due pursuant to this Section, Seller shal~ from tlmo to lime, provide PIU'Chascr with IDl 

involoc scttlng forth the total amount due. Seller must receive payment from Purchaser 
wlthln sixty (60) days ftom the elate of the invoice. If pe.yment is not received by Seller 
within the sixty (60) day period. a late lt"C equal to five. percent (5%) of the amolllTt due 
will be assessed. 

· 8.2. Purchas~ $hall pa.y on each Closing Onte to Seller the total 
purchase prico for the Purchased Receivables (llS set forth on Seetlon 3 of this 
Agreement) by wire t:nUisfe:r in acCOrdance with the wire transf'et lMTUottons which ate 

to be dollvcred by SBller to PutObaser at least three (.3) da)'l prior to the Closing Date. 
,;• . .... - . . . - . ··- . ··, .,._. -· ... . . . .. . ,. . . . . . 

9. PPRCBASE Ol uNOUALJ!IfiiD :RECEIVAPL)t§. Tn the svent 1bat 
Purchaser ldentiftea ancl retUrns to Seller, within one hWidrrxi and twenty~ (120) days 
of a Clomg Date, any Porohued Receivable putehaloc! on that Clos~ ·Da~ which wat 
an 'unqualified Receivable (u da"ned \n Seetlon 2.2 henof), Stller shall repul'Ohue the 
Unqualified lUoe\vable fer The purchuc prioe of IUcb U~ua.UAed llcocivable within 
1\xxy (60) d&ys oflhe receipt ofthe Pun:haser's notice 1hat S\loh Purc'nucd 'R.eoelvable Is 
an Unqntlfled R.eoeivable. Any paymenu n!Celved by "Pu:ohuer on such Unq\Ulltled 
R.eadvable will be promptly forwordo<l to Sellet. Purabuer shill provide Selle\' with 

, reasonable doeumentatlon needed by Seller to veri£y. the SWllS· ot any Unqualified 
Receivable. 

10. ~TIQNS AND.W.4RlUNTIES Ol PURCHASJ'R. 

JO.l. Purchaser covenantS and~ no\ to engage ln the collection of 
the subject Purchased Receivables in any state in which it Is not licensed to engage tn 
such actlvlty a.nd whcrc 'Pwchaser is required by law to obtain suoh a license to collect 
the "Purchased Receivables. 

10.2 Purchaser oovenants and agrees that in the collection of all 
Purchased Receivables Purcbasor shall comply wtth all applicable stAte and federal debt 
collection laWII and a.ny other applicable state and fedcra.llawa. 

11).3 PUl'Chascr covenants and aarees that whhln foity-flve (45) days 
at\er lhe Clotlns Date, Purchuer ahl.ll notify. all C&rdholdm Who &re obllsora of the 
Purchased Receivables. that lhe Purchased ltecelvablaa h&ve been u-ans&rrcd and tbat 
paymcnu on the Purclwed :Recolvtblos ahtll theccattcr be made to Purohu:, Purchasot 
covenant~ md agrees that lt will not uka any ~tlon that wlllt\.Uly, intentionally or 
negligently Impugns or harms Seller, Putchaser will nat use. or re£1r to Seller's name for 

·, 10 
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. ....... 

any purpose reiAtlni 1D any GCOunt or PUrchased Reeetvablo &X.CO'pt that 'Putebaser may 
use Seller's name for the sole purpose of ldcntitYittg So\IG"t In tolcpbone, calls u the 
prevfoua ownor of a Chatgcd Off'Rcceivablc sold to Purohuor. Purchuer may Identify 
HS'BC Bank 'Nevada. N .A. lndividuall)', or as aueeessor to Household Bank (SB), 'N.A., 
u 'the prior creditor In vnittert eortespondence and "Purchaser wm pTOvide any written 
eo'l't'Cspondenec using Seller's ne.me In a different miUlller to Seller for prior e.pproval, 
which approval ma.y be withheld if Seller believes the use of it) name will impugn or 
harm Seller. Purchaser mtlY also Identify 'HSBC Bank Neva~ N.A, u a prior creditor or 
owner in pleadings or supporting c!oeurnentation telaied to litigation. 

· 10.4. Except as ~sly permitted il'l Section 10.3, Purchaser covenants 
and agrees ·that lt will not use the name of Seller Without Seller's express written 
authorization. 

10.5 Purchaser represents and '!"Uranu with respect to a.ny Unqu~od 
Receivable Ol' other Cbafged. Off Receivable repurchased' by Seller that Purchaser has 
oomplfod with all appliCable mne lind federal laws snd -regulations, including tho Palr 

·ne'bt Collcatlon Practices Act. , . . . .. . 

10.5 Purohuer hu not, dtreetly or lndmtly, employed any bToker, 
flnder, filW'Icl&l advisct; or ln'tbm\cdlaey in ' conn&etion wtth tho lrlnlactlonJ 
contemplated by thit Aareement who ~ be etUilled to a brolccn.p. 5nclers' or other 
ft:e ot commission upon execution of tbla Asreement or consummll1on of die 
transactions contemplttod h~by. . · 

10,7 Bach partY, agrees that neither It nor tts affiliate~ wW directly . 
rocruir. 10Hci1 or othOrwisoo induce any present or !utln'C employee of the other patty or Its 
a.ffiliBlaS, to become an amployeo of such other 'party, or .tt~ otbetwise discontinue suoh 
employment relatlomhtp with the other party, or otherwise Jnt=rf'ere with nny such 
employment relationship with the other party during their emplo~en't or for one (1) year 
after their employment is terminated,. whether volll111:arily or involuntarily; provided,. 
however, that nothing herein wm prohibit the solicitation of employccs by· general 
advertieement or tl~Jehes. 

11. !NpEMl'l'!e'lC4TIQN BY PURCRASE:rt. The PLU"Cbaset agrees to 
clefend, indMnnify, and bold harmless Seller and i~ respective employees, agents lllld 
representative! against any and all liabilities, jl.ldgmmts, damages, clah'ns, demands, 
costs, ~penses or losses (lncludln& reasonable. attomsya' fees) arising after a Clos\ng 
Pate, and incurred by reason of 111y representation or warranty made by tile Purchaser In 
oO'I'U'1bOtlon whh this Agreement, having been untrUe or lnoonm in an)' respect when 
made or deemed made, or by reason of lhe 'breach . by 1uCh Purchaser or Its 
rept'e9tmmves, a.gentS or succe'IOll of any covenant or qreement made hcrsin, or by 
reason or any collection efforts or any negligent or wl111\ll acu of the Purchaser or by 
rcuon of any ~on or proceeding bclna lnst\tutec1 by any pet'IOn baaed upon m 
&1\aga.tlorl or usert.lon whloh, lftruc, would indicate tho oxlstcnoe of any of tho fategoing 
clreumltanca. !n no event shall Ptlrel\uor be obltgated under this Section 11 to 

11 
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indemnify Seller Against an)' lla.\:Hllty, Joss, cost or expense to the extent tbat it results 
solely trom Seller's negi1Jent &ets or ne-g!lgom or wliiM Oft!lsstons, orlbe negligent aats 
or ncillsem ·or willful omissions of Soller's agents or assignees, nor snall Purchaser be 
liable for tn)' lndlrect or consequential damages, or lost profitS, other than in connection 
with 'thl~ party claims • 

. (n case any claim is made, or any su{t or action Is commenced qainst 
Seller In reSpect of which Indemnification may be sought by Seller under thJs Section 11, 
Seller shall promptly give the applieeble Purchaser notice thereof and the Purchucr shall 
be entitled to conduct the defense thereof at 111e 'Purchaser's expense; provided, h~er, 
Seller shall be entitled to psrticipale in the defense thereof at its own ~ If such 
claim, suit or action is related to or includes events prior to the applicable Closing Date. 
The .Purchaser may (but need not) defend or participate ln the ddense of any such claim, 
suit or action related to events prior to the Closing Date, but the Purchas~r &hall notify 
Seller wlthin tC1I (10) business days if the Purchaser shall not desire' to defend ot 
participate in lhe defense of any such claims, suit or action related to ~ems pr!ct to the 

. ···· · Closiug P*., ln .w~f.ah ~~e ,dle .. Pu~haser '~pot_ be liable to Seller for art:~ ex:penses 
subaequently incurred tiy Seller lli. conrieCtton· With i:lio .. detoz~~·-ot sucb clibn; suit or · 
action rela'te<l to cvcmti prior to tho Closlnl t?*· 

Seller may at any time notify the Purchaser of itl intention to settle or 
compromise any claim, suit or nctlon against Soll~r which ma.y be indomnlt'ta.ble t.mder 
thla Section (and In lhc d~nso of whic.h Plltohascr hu not pmlowly elected to 
putioipa~e), and Seller m~ not settle or compromise any such ol..rtn, wit or action unless 
the Purchaser notifies Seller tn wrlll.na (within thirty (30) days a'fter Sellar lw given 
Purchaser written notice ofiUintentlon to settle or compromise) that Putcllaser Intends to 
conduct the dofense of such claim. suit or action and mat Parchuer agrees to 1\.Jrtller 
lndcmnii)' Sellor and hold Seller harmless from any liubiUty, loss, cost or e;cpense in 
~cess of 'that which SeUcr would ha'Ye incurred had the seulemcnt been efFected on the 
terms proposed by Seller. Ally such settlement or coinpromlse of, or ~my final judgment · 
or dem-ee entered ·on or In, any claims. suit or action which Seller bas defended or 

· participated In the defetise or tn acconiance hcrcwtm shall be binding upon, Pwchaser as 
fully as if Purchaser has assumed tha defense lhercof, and a final judgment or decree had 
been cmercd tn such sUit or action, or wi1h regard to such clalm, by a. ooutt of oornpetW 
jurtsdlctlon far the amount of such settlement, comprom1se, judsznent or decree, 
: ineludin(l wl1hout llmimtfon court com and teUQn.able attorney~s fees. 

Purchaser shall obtain the prior written approval of Seller before enterlni 
. into any ~cmcnt of a.'olr.lm wb\ch ft dotends or ceases to defend, if pursuant to or as a 
result of such settlement O'l' ces.sation, b:ijunctive or olher oqtdtablc relief or admission of 
llabl11ty WO\dd bo imposed aQain$t Stilet. Purchaser shall not consent to the entry of any 
judgment or enter into any settlement that docs not lnolude u m uncondltlolUil term 
thereof' lhe giving by the clalmani or plaintiff to Seller of a release from r.ll liability in 
respect of sucb cl&im. . . 
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Jl, .CtfflF\PENTiALrtx. All verbal and written information SeD.cr 
provides PIU'chater eoneetDiua Seller'• business or operation~ Is propMtuy inf'omunion 
o! Seller. Purenaser. Its employeea and agents wlll trllf.t th~ Information provided by 
Soller u mctly conOdentlal &lid will not disclose the intormadon to llll}'OM except u 
may be necesuey to coli~ '!he P\froha&od 'R.cociv.bles or . rcacll the 'Pilt'Chased 
Rocoivables and ex. (a) as a requested or required by la.w or resu1adon cr any judicial, 
administrative or governmental authorlty, {b) for disclosure to Purchaser's directors, 
officers, etnployees, advisors. agents qr tatlng a~cics. (c) In the course of any Utiption 
or C<nlrt proceeding Involving Purchaser and Seller conoem!ng mb Agreement, and (d) 
for dlsotosure of lnfonna.tlon lhal (i) was or becomes generally available to the public 
other than as a result of a disclosure by Pureba.sct" in breaeh of 1bfs Section 12, (lt) was 
available to Pmohasot on a rl!m-confidential basi11 prior to its disclosure to Purchaser 
pl.ll'auant hereto, (iii) is obtained by Purchaser on a. non~oonfidentlal basis or (tv) luis been 
aut'ttori%ed by Seller to be disseminated to persons on a non-oon:fTdential basis. PutChaser 
will usc lts bett efforts 10 ensure that its employees and agents maintain the 
confidemlal hy of JUCh. information. 

. .·. . .:13. ...... ~~ ·.:Ql:~ ;aml~i\'{ION ANJ) l\'t\RRANTIES. All 
statemerns contamed in this ~nt .or lri any. Exhfbit; Sch~l~ .. or._o¢~ do~ 
d$J{vered put'IU&11t, to \ills Agreement shall be dr:emod rc-preMnr.aticns and 'wUrantfes 
hereunder to Tlte party reccMns delivery oi aame. 

14. NQDCIS. Any notlee or otMI' communication provided 1br herein or ·. 
glven h=undor to a party hcrsto shall b~ In wrilfna and shill be delivered fJ\ pore-on to 
~h part)', tent via an oveml;ht courier or mallocl 'by fim clw resittcrod or ~e<l 
mail, postage p-ccpald, addressed is follows: 

It' to Seller: liSBC card Services OJI) Inc . 
111 I North Town Center Drive 
Las Vcsas, Nevada 89134 

Attn: President 

with a copy to: Household Credit Services, Ino. 
26525 N. Rlverwocx1s Blvd. 
Mettawa, tL 60045 . 
Ann: General Counsel .. Credit Card Law 

lfto 'Puroh81ior: Main StrcotA.oqtllsition Corp. 
c/o CredlSY Soludons me. 
3950 Johns Creek Court 
Sufte 100 
Suwanee, Ooorgla 30024 
Ann: Otneral Co\11\Hl 

1!. smwn:n:x. If any ptovlalon, or application thereof; of thl• 
A~etnem ls hold unlawful or unenforceable tn any Tespect, tllo -parties her&to ape that 
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such illegality or unenforceabll!ty shall Qot affecn: otllct provl11lon• or plloc:adons thaf can 
bo given effect. and this Aareemont shall be constrUed as If tho tmlawful or unenforceable 
provlslol1 or application had not be$1\ contained heceln. Tho pames hereto ~that any 
court may modify the objectionablo provision so as to mal<e It valld, r~onablc and 
enforceable and agree to be. bound by the tcnns C1f such provision, as modifled by the 
court. ' 

16. AMJI:Nn~. Th!s Agreement may be amended or modified only 
by a written instrument CXCC\lted by all the parties herem. 

'17. COUNTERPARTS. This Agrec-;ment may be executed In two or mon: 
counterparts, ea.oh of which shall be deemed an origina~ but all of which shall constitute 
but one lnstnunent. 

18. HEADINGS. The hea.dtnas contained in thta A.gnement and In the 
Exhlblta appended hereto e.rc for convenience only and shall not bo deemed to affect the 

.. .. . . . Jn~et"P.~ri.~. o~th~ provisions of~u Agreement. 
, . ~ • • • • •.• • - , '··· , • • r · ~· ·, 

19. GOYWIN:Q LAW. This Aiftlement Is made pumant to, and shall be 
00t1strued under the lawa of'Ntvada. 

20. ASSlGNMJNT: PILEGATION OF D!JTl!S. This Apmezn and the nsnu and obl\ptlons created under lt shall be bindins upon md frun solely to the 
benefit oflho pa.rdcs hereto and their reapeatlve suc:ecaaol't and pennittccl as1tgns. 't'hls 
Agreement •han not be usigneci or transferred by either par11Y, oxccpt Putuhaser may 
uslgn this Agreement in wholo or In part \0 any Aftilla!C of Purchaser after notif>'fns 
Seller and Seller may assign this Agreement In whole or In part to an Affiliate of S•ller 
after notifying Put"Cbasor; provUied \bat any such Affiliate agtees In wrltlna to be bound 
by the terms or thls Agreement and that "Purchaser andlor Seller, u •ppropriatc, remain 
liable for the pc:rfo1'TT11U1Ce of the obligatiO!J4 ofsuch Affillate under this Agrocmenno me 
extent permitted by law. Seller or any Affiliate of Soller wh{eh has become ,. party 
hetew may at any time delegate any duties hereunder to an Affiliate which normally 
performs such credit eard relattd services on behalf <Yf S.eltor or such Affiliue. Nothing 
In this Section 20 shall be Interpreted as limiting Purchaser's abllfty to pledge, ~ign or 
sell the Purchased Receivables, IUld In such case Seller shalf have· no obligation to such 
person or entity un~r this Agreement 

21. lkNTIRE AGRIEMENT. This Agreement is intended to define the full 
cx.tom of the legally enforceable undertakings of the parties hereto, and no rela.tod 
prom1so or repmentation, wrltt~m Qr creal, which b not set forth ·explicitly ID d'\ls 
Agreement Ia lrnendcd by either patty to be lcga.lly binding. "Bolh ;utles aolcnawledp 
thu In deciding to erttcl' tnto thls transaatlon lhey nave relied on no representations, 
written or oral, other than those c:xpllcltly set forth In thl!fAareement 

2.2. BRRACH OF 4GRIE:rvJEID.:. Failure ofPurc:haser to comply wilh the 
provisions of Sections 7.2 and l 0 heroin shall oon!tlwtc a nurtcrlt\1 breaoh of tbts 

14 
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Agractment, and Seller, 11t tu option., may demand rerum of those Purohaseci Recclvoblea 
for which 'the Purehue Price was not paid. 

23. ROLES 011' CONSTRUCTION. 

(a) The words 11hercin,'; "hereof," 4tereunder," and other words of 
similar impOrt met' t0 this Agreement as a whole, Including tpe Schedules and Exhibits 
hereto, as the same may from time to tlme be amended or supplemented, and not to any 
particular section, subsection or clause oonta.ined In this Agreement. Re.ferences herein to 
an Exhibit, Schctdule. Section, Jl,lbsection or clause rofer to the appropriate Bxhlbit or 
Schedule to, or Section, subsection or. clause in thls Agreement. This Agreement shall. be 
construed for all purp9ses 10 have been prepared nnd equally drafted by the Partle5. 

(b) Wherever from tht conteXt it appears appropria:tc, each term stated 
in either 1he singular ar plural shall include the singular and the plural, and pronows 
stated in the masculine, feminine or neuter gender shal l include the mascullne, the 
tcrnJnlnc and the neu.t~. · 

24. fORCE MAJEURE. 

Nehh~ party to thla Apmorn. ahall bo liable· to tho other or in breach of tbla 
Apement !or any fanuro to pcrlbrm or fot any ciela.y ln pedonnlllct of its obliptlons 
hereunder to the extent and In the proportion du• to any oeout'L'Cnec beyol'\cl Its control (a 
~MAJeure 'Eyeo\") lncludlna, without llmltatlon, acu o10od, liCtl of terrorism, war, 
rio'!, sebotaio and changes in applicable laws. Tho party whoso perfonuanoo Is affected 
by a f:orco Majeure Event shall use commoroially reasonable etforts to cure or correct the 
Force Ma.jeurc Svent and Jlu.ll tesume tim~ly perl'ona.ance oflu obligations hereunder as 
soon as the causes of the Force Majeure Event are temoved. During the period that 
performance by a party of part or all of [ts obligations 'has been suspended by reason of a 
Force Majcure Evcm,lhe other party may suspend the pcrfotlll8n0e of all 01' a patt of Its 
obligations to the ~ th1lt such suspension is commeroially reascmable. 

If a Fotee Majeme Event is claln'l~d by a party, sucn party !!hall (l) orally notify 
the other party as soon as practicable after the oocummce of such Force Majeure Bvcm, 
(ii) thereafter provide writtm notice to the oth0rparty withln two business daY' after suoh 
occurrence, inoludil\S,. to tho mom feasible, tho detalls and the ~eel duration of the 
Potce Majet1ro Event and Its probable Impact on performance of such party's obligalions, 
and (iii) provide prompt notice to the other party of tho ccssatiOI'I of the Force MeJeure 
Event. rollowms the oaourrence of a Force Majeure Evenr, tbe parties shall meetwilhin 
a reasonable•perlotl of dmo to <lise\lis' the circwnstanc=s ancl potential solurlons to such 
Porco Majeure livcnt. includlni the ~sumptlon or =minution of the oblfaanons ul1dot 
\.his AgrecSment. 

The !allure of P~mhaser to have or malmaln i'untling arrangemcms ln order to 
eonsumme.te tno purohases contomplatcd by thls Aareemcnt shall not be deemed a Porco 
MaJe~ Event, 
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IN Wl'I'N!SS 'WHBl:SO~. tl1o parties ato havo duly ~d 1b!s :Recetvablu 
?urcbase Aaraemant Oll1bo We firlt &bove written. .• 

. SV.IJr.Jh 

S»C CAlm SF.iaVlCl!lS (lD) INC.' . 

Dr.~ . 
·=e:~ieiY 

PURCIJASELU 

1:'WN STREET ACQOISl'I'LON CORP 

.· -.. · ·- · 

' . 
. (SIGNATURBPAOB 1 OFl TOREc!nVABWPtmoErl..sB~ 



! 

i . 
! j 
I I 

I ! ! 

i l . 
i . 
! ! 

i 
I 

. I 

OZ·ZNOOR GecU fRO!.l-H$8C T•zn P.01Q/OZO F-141 . 

JXDIWT4 

BILL OF SALJt 

HSBC CARD SERVICES (III) ll'l'C. ("Sellerj, for value received and pursuartt 
'to the tenns md conditions of the Receivables Purchase .Agrbement ("Agreement"'), dated 
as of February 20, 2009, by and between Seller and MAIN STREET ACQUISITION 
CORP., a Nevada <:orporstion (APurchasc:r"), docs h.CICb)' soll, assign and oonvey to 
Purchaser, its succ:CS$Or and asslsnss all right, title and Interest of S.cller In 1111d to those' 
c:~in Purchased Receivables U~d on the Sale Files attached as Sxhibit A hereto, 
without reoo\II'Se and without tepresetrtation of, or warranty o~ collectnbility, or 
otherwise, excwt tq tho cxtcm pro'>'lded f9r within the Agreement. 

BXECtrr'ED thfs 20th ~ cfFcbraary, 2009. 
• • • 0 .. . ........ · - .· •• •• •• 

s:rATE Oll' IJ<\"e.~"" 

COUNTY OF C\1..(\ 

o'' •" ' o ' •o, • 0 0 0 0 00 - ,, ~.- ,, .. ••~• 0 , ...., "''""'' " • • '"'" • •• ro o • • 

) 
) 
) 

. .. 

HSBC CARD SBR.VICSS ((U) INC. 

B~~ Name( 
Title: ~·z:;t=. 

SlJBSCRlBED AND SWORN to (or afflnned) bofore me on this 20th day of 
February, 2009, by 5\.w..rt -...n.,YJ • M.le ~..0. &.l.n ~, of HSBC 
CARD SERVICES (III), personally known to me or proved to on the basis of 
satisfactory evidence to be ttl~ person who appeared before me. 

· WITNESS my 'hAnd and official seal. 
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Form of Cloaln2 Scatement 

HSBC CARD SERVICES (Ili) INC • 

. This transaction consistS of Charged ·Off Receivables being purchased by MAIN 
STREET ACQtnsmON CORP. ("Purch11SCr") from HS6C CAitP SERVICES (m) 
lN'C. ("Seller'1 pursuat~t to a. Receivables Purchase Agreomcnt. datlld as ofPebruacy 19, 
2009, by and between P~hsr.!-B?,4 §cller. For the purpose oflbis Closing Statement, 
the S-'e File date $hall be ~fl::L (year). 

A. On the Closing Date 2-/-uJ /o1 .(year). Purchaser shall pay to Seller, by 
J~e;_.or otherw~ailablc funds, an a&llOUllt V{bioh equals 
.~~~"~·calculated in ac:oordance witl\ Secttol\ 

.. . ... . , -3:of '= ••. •. :.YJS't:!~P . . -..~ .·-~· .... ..... ... .. .. . ~ - .. .. . .. ..... . 

B. Seller agre01 to 1l'an.lmr tbe Purc!J~d Rectiva.blcs, aS set forth on Bxblb!t A of 
1he tolated B 1U of Se.l~ to Purehascr on the C\oslns DILtO. 

Funds must be wired as follows: 

ABA (Routing) ~umber 

Credit Bank Account Name 

Credit Bat1k Account Number 

HSBC 
Buffalo, NY 

HCS Main Depollltory 
Or HCS Custodian - lL 

All funds muR be dellvered via wire tran!f'er, 

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

By:·~ 
Name: Title:~ By: 

Nun-e~:B~N-u~.~~s~~~~---------
Title: Chief Executlve Officer 

' ... : 
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ACCTNt.lM . 
NAMEt 
NAME2 
ADDRESS! 
AD.DR.e:SS2 
CITY 
STATE 
ZIP 
SSN 
HMPHONEl 
. WI<PHbNB.1 
HMPH2 
WKPH2 
PAY_AMT 
LPDATB 
OP'ENOATE 
SSN2 
LPURCH 
L'PURCHOT 
BLKl 
BLK.OATB 
BLK2 
USBRCODB 
BALANCE 
CYCLE 
OWNFLAO 
DELASOF' 
DAYSDEL 
DTlSTDBL 
l'OR'I'FOLO 
DATE OF BIRTH 
Cl-IOOFF AM'T' 

T-ZTT P.OZO/ OZO F-841 

PURCHASE li'ILE LAYOUT-

... - -····- \. 

I* RECEIVABLE NUMBER 
I* PRIMARY CARDHOLDER NAME 
I* SBCONDARY CARDHOLDER NAMR 
I* ADDRESS LINE 1 
,. ADDRESS LINB 2 
!'CITY 
!"STATE 
I*?JPCODE 
I* PRIMARY CARDHOLDER. SSN 
I* PRIM CH HOME PKONS 

, _ ~ P~ Cll WORJ< PliO~ . 
J'f SEC CH.HOMB PHONE 
I* SEC CH WORK PH 
I* LAST PAYMENT AMOUNT 
I* LAST PA 't'MBN'r 0AT.8 
I* RBCBIV ABLE OPEN DATE 

.. · . .. . 

I* SEC CH SOCIAL SBCUR.TY NUMBER 
/*LASTPURCHASBAMOUNT 
I* LAST PUR..CJiAS£ OA1'B 
I* INTERNAL BLOCI<. CODB 1 
I* BLOCK CODE t DATE 
I* 1N'T'5RNAL BLOCK. CODE 2 
I" INTERNAL· USER. CODE 
I* CURRENTBALANCB 
!*CYCLE DAY 
I* OWNERSHlP FLAG 
f* DAYS DELIQ AS OF DATE 
/*I OF ;DAYS DELIQUENT 
/*DATBRBCBlVABLB lSTWENTDEIJQ 
I* PORTFOLIO J.Ni)ICATOR 
t•DA TB OP BTR'T'H (IF A VAltABLB) 
/*ORIOINAL.CHARGE OFF AMOUNT 
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FIRST AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT 
BY AND BETWEEN 

. HSBC CARD SERVICES (DI) INC. 
AND 

MAIN STREET ACQUISITION CORP. 

. · THIS FIRST AMENDMENT ("First Amendmenf') to that certain RECBIV ABLES PURCHASE 
AGREEMENT, dated as of the 20th day of February, 2009 (the "Purchase Agreement"), by and between 
HSBC CARD SERVICES (III) INC. (hereinafter referred to as "Seller'') and MAIN STREET 
ACQUISII'ION CORP., a Nevada corporation C'Purchaser''), is made and entered into effective as of 
April28, 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 s1ated above as 
follows: · · 

1. Section 1.11 is amended in its entirety to read as follows: 

"Closing Date" means: The time of each Closing 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 Agreement, as amended, supersedes and replaces any prior agreement between the 
parties. 

3. All capitalized terms used in this First Amendment that are defmed in the Agreement 
shall have the same meanings in this First Amendment as in the Agreement, \lllless 
otherwise defmed 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 PW'Chaser have each caused this First Amendment to be 
signed and delivered by its duly authorized officer, all as of the date first set forth above. 

BSBCcbARD SERVICES (In) INC. 

By: _...&.4~ 
Name: Susan Solomon 
Title: Vice President- Asst Secretary 

MAIN STREET ACQUISITION CORP. 

By: /?~ 
Name:' BrettM 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. 

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

"Charged Off Receivable's" 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 
jurisdiction); (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) 
writt~n 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 
:=ximately $£ [and with Balances of not less than 
~per 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 $. 
per Charged Off Receivable. 

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

-2-



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 ofReceivables. 

entirety as follows: 

entirety as follows: 

(i) Section 2.1 of the Agreement shall be amended and restated in its 

"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, interest and obligations 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." 

(ii) Section 2.2 of the Agreement shall be amended and restated in its 

''The Purchased Receivables shall not include receivables 
(hereinafter referred to as "Unqualified 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) a 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 

- 3 -



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

· (d) Purchase Price. Section 3.1 of the Agreement 'shall be amended and 
restated in its entirety 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 ..,/o (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." 

(e) Representations and Warranties of Seller. The following representations 
.and yvarranties shall be add~dto the end of Section 4(a) oftheAgreem~nt: _ 

"(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 ... percent.%) 
ofthe Balance of such receivable." 

(f) Closing. Section 8.1 of the Agreement shall be amended and restated -in 
its entirety as follows: 

"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 of the number 
of accounts sold hereunder at no charge to aser; 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 -
I • of the number of Receivables sold hereunder in any 
one month. While the Seller makes no guarantees as to- the 
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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 of the Purchased Receivables. 
Following the earlier to occur of (a) twelve (12) months from the 
Closing Date, or delivery of Account Documents constituting 

number of accounts associated with 
the SeHer shall furnish such Account 

Documents at a cost of per 
copy. With respect to any amounts that \:>ecome 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 
reaffinned 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 ofthe 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 illegat ·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. 

(c) 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 

-5-



inure to the benefit of the Parties and their respective successors, assigns, heirs, executors and 
administrators and other legal representatives. 

(e) 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 lieu 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 BLAN~] 
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. IN WITNESS WHEREOF, the Parties hereto have executed this Addendum as of the 
Effective Date. 

Seller: 

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

. By:~---
Susan B Solomon 
Vice President- Assistant Secretary 

Purchaser: 

MAIN STREET ACQUISITION CORP., 
a Nevada corporation 

By:--'/!.___.~"--~--
Brett M. Samsky 
ChiefExecutive Officer 

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

BILL OF SALE 

HSBC CARD SERVICES (Ill) INC., a Nevada corporation (the "Seller"), for value 
received and pJ,lrsuant 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; · · 

STATE OF ____ _ 

COUNTY OF ___ _ 

) 
) 
) 

HSBC CARD SERVICES (ll1) INC., 
a Nevada corporation 

By: __________________ __ 

Name: -------------------
Title:------------

ss. 

SUBSCRIBED AND SWORN to (or affirmed) before me on this ___ day of July, 
2009, by ofHSBC CARD SERVICES 
(IIlj, 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. 

~ignature: ------------- [Seal] 

[EXHlBIT A TO ADDENDUM A TO RECEIVABLES PURCHASE AGREEMENT] 



EXHIBITB 

CLOSING STATEMENT 

HSBC CARD SERVICES (III) lNC. 

This transaction consists of Charged Off Receivables being purchased by MAIN 
STREET ACQUISITION CORP., a Nevada corporation (the "Purchaser"), from HSBC 
CARD SERVICES (lll) 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 
ofthis Closing Statement, the Sale File date shall be 2009. 

B. Seller agrees to transfer the Purchased Receivables, as set forth on Exhibit A of 
the Bill of Sale, to Purchaser on the Closing Date. 

Funds must be wired as follows: 

ABA (Routing) Number: 

Credit Bank Account Name: 

Credit Bank Account Number: 

HSBC 
Buffalo, NY 

-
HCS Main Depository 
Or HCS Custodian • IL 

-
All funds must be delivered via wire transfer. 

HSBC CARD SERVICES (Til) INC. 

By: __________________ ___ 

Name:----------
Title: ---------------------

MAIN STREET ACQUISITION CORP. 

By:-:~-.,-:---=.-~:-----
Name: Brett M. Samsky 
Title: ChiefExecutive Officer 

(EXHIBIT B TO ADDENDUM A TO RECEIVABLES PURCHASE AGREEMENT] 



· ACCTNUM 
NAMEl 
NAME2 
ADDRESS I 
ADDRESS2 
CITY 
STATE 
ZIP 
SSN 
HMPHONEl 
WKPHONEl 

· HMPHONE2-- · 
WKPHONE2 
LPA 
LP:Q 
OPENDATE 
SSN2 
LPURCH$ 
LPURCHDT 
BLKl 
BLKDATE 
BLK2 
USERCODE 
BALANCE 
CYCLE 
LIABLE 
DELASOF 
#DAYS DEL 
DT 1ST DEL 
PORTFOLO 
ENTITY 
DOB 
CHG OFF 
STMIDATE 
STMTBAL 

EXHIBITC 

SALE FILE LAYOUT 

I* RECEIVABLE NUMBER 
I* PRlMARY CARDHOLDER NAME 
I* SECONDARY CARDHOLDER NAME 
I* ADDRESS LINE 1 
I* ADDRESS LINE 2 
I* CITY 
I* STATE 
I* ZIP CODE 
I* PRlMARY CARDHOLDER SSN 
I* PRIM CH HOME PHONE 
I* PRIM CH WORK PHONE 
I* SECCHHOMEPHONE-
1* SEC CH WORK PH 
/* LAST PAYMENT AMOUNT 
I* LAST PAYMENT DATE 
I* RECEIVABLE OPEN DATE 
I* SEC CH SOCIAL SECURTY NUMBER 
/*LAST PURCHASE AMOUNT 
/* LAST PURCHASE DATE 
I* INTERNAL BLOCK CODE 1 
I* BLOCK CODE 1 DATE 
/* INTERNAL BLOCK CODE 2 
I* JN'TERNAL USER CODE 
I* CURRENT BALANCE 
I* CYCLEDAY 

/*DAYS DELIQ AS OF DATE 
I* # OF DAYS DELIQUENT 
I* DATE RECEIVABLE 1ST WENT DELIQ 
I* PORTFOLIO INDICATOR 

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

[EXHmiT B TO ADDENDUM A TO RECEN ABLES PURCHASE AGREEMENT] 



• I 

SECOND AMENDMENT TO RECEIVABLES PURCHASE AGREEMENT 
BY AND BETWEEN 

HSBC CARD SERVICES (Ill) INC. 
AND 

MAIN STREET ACQUISITION CORP. 

THIS SECOND AMENDMENT (this "Second Amendment") to that certain RECEIVABLES 
PURCHASE AGREEMENT, dated as ofFebruary 20,2009 (the '.'Purchase Agreement"), by and between 
HSBC CARD SERVICES (Ill) 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: 

1. 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 parties 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. 

By:~~~~~~::::::_..::::===::::---....-
Name: Susan Solomon 
Title: Vice President- Asst Secretarv 

MAIN STREET ACQUISITION CO}zy. 

By: 4~ 
Name: 'B!efi . sarilSky 
Title: Chief Executive Officer 
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ACCTNUM 
NAMEl 
NAME2 
ADDRESSl 
ADDRESS2 
CITY 
STATE 
ZIP 
SSN 
HMPHONEl 
WKPHONEl 
HMPHONE2 
WKPHONE2 

-LPA- ---
LPD 
OPENDATE 
SSN2 
LPURCI:I$ 
LPURCHDT· 
BLKl 
BLI<DATE 
BLK2 
USERCODE 
BALANCE 
CYCLE 
LIABLE 
DEL AS OF 
#DAYS DEL 
DTlSTDEL 
PORTFOLO 
ENTITY 
CHlDOB 
CHG_OFF 
STMTDATE 
STMTBAL 

EXHIDITA 

PURCHASEF~ELAYOUT 

I* RECEIVABLE NUMBER 
/* PRIMARY CARDHOLDER NAME 
I* SECONDARY CARDHOLDER NAME 
I* ADDRESS LINE 1 
I* ADDRESS LINE 2 
I* CITY 
I* STATE 
I* ZIP CODE 
I* PRlMARY CARDHOLDER SSN 
I* PRIM CH HOME PHONE 
I* PRIM CH WORK PHONE 
I* SEC CH HOME PHONE 
/* SEC CH WORK PH 

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

. I* INTERNAL BLOCK CODE 1 
I* BLOCK CODE 1 DATE 
I* INTERNAL BLOCK CODE 2 
I* INTERNAL USER CODE 
I* CURRENT BALANCE 
/*CYCLEDAY 
I* CO-OBLIGOR (YIN) 
I* DAYS DELIQ AS OF DATE 
I* # OF DAYS DELIQUENT 
I* DATE RECEIVABLE lSTWENTDELIQ 
I* PORTFOLIO INDICATOR 
I* HSBC INTERNAL CODE 
/*DATE OF BIRTH (IF AVAILABLE) 
/*ORIGINAL CHARGE OFF AMOUNT 
/*LAST STA TEI\.1ENT DATE 
I* LAST STATEMENT BALANCE 




