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AGREEMENTFORPURCHASEANDSALE 
OF CHARGED~OFF ACCOUNTS 

....... . .. .. . 

This Agreement for the Purchase and Sale of Charged"Off Accounts ("Agreement") is 
made this 25th day of January, 2010 by and between Wells Fargo Bank, N.A. (''Wells 
Fargo"), 101 North Phillips, Sioux Falls, South Dakota 57104, and Main Street 
Acquisition Corp. ("Buyer"), having offices at 2877 Paradise Road, Unit 303, Las Vegas, 
NV 89109. 

1. · Definitions 

(a) "Account(s)" means certain . of Wells Fargo's consumer credit card 
accounts which· Wells Fargo selects, the balances of which Wells Fargo 
has written off for accounting purposes as those Accounts exist as of the 
applicable Closing Date, as defined below, and as they appear on Wells 
Fargo's Account Schedule and Computer File provided to Buyer as of the 
applicable Closing Date which' are being sold by this Agreement 
"Accounts" shall also include any replacement Account provided to Buyer 
under Section 8 below. 

(b) ·"Account Document" means any application, agreement, past billing 
statements including the last billing statement, paym,ent images, notice, 
correspondence, microfiche, or consUll'l.el' information .in· Wells Fargo's 
possession which relates to an Account. 

(c) · . "Account Schedule'' means a list of the applicable Accounts delivered by 
Wells Fargo to Buyer pursuant to Paragraph 2.2 below and in the form of 

(d) 

(e) 

(f) 

(g) 

(h) 

Exhibit 4 hereto. · 

"Borrower(s)" means the obligors on the Accounts. 

''Business Day'' means a day that is not a Saturday, Sunday or legal 
holiday recognized by the federal government or a day on which 
institutions in the states where the parties are located are authorized or 
obligated by law or executive order' to oe closed. 

"Charge-Off :Date" means the date a particular Account was written. off by 
Wells Fargo for accounting purposes. · 

"Closing Date'' means on or about the final Business Day of each calendar 
month as mutually agreed to by each party pereto. 

"Computer File" means that certain computer file or :OJes, to be provided 
by Wells Fargo to Buyer on each Cutoff Date, setting forth all relevant 
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information on the Accounts and the Borrowers in the form of Schedule 1, 
including but not limited to Unpaid Baiance, account number, name, 
address, phone number, social security number, payment history, date of 
last payment, date of :first delinquency, Charge-Off Date, interest rate, 
accrued interest and other charges. 

(i) "Cutoff Date" means the da:te five (5) Business Days before each Closing 
Date, on which date the Unpaid Balances shall be determined for purposes 
of calculating the Putchase Price. · 

G) "Purchase Price" means the amount specifi~d in Paragtaph 2.3 below. 

(k) "Tenn.'' means the period beginning January 2.5, 2010, and ending March· 
30,2010. 

· (1) "Unpaid Balance" means, with respect to the Accounts identified on an 
Account Schedule, the unpaid principal balance in United States Dollius 
for each Account identified on such Account Schedule and specified as the 
unpaid principal balance as of the close of business on the applicable 
Cutoff Date. The Unpaid Balance shall not include any interest, fees or 
other charges accrued after the Charge·Off,Dato of the Account 

2! Purchase and Sale of Accounts; Payment and Transfer 

2.1 Purchase and Sale .. On eqch Closing Date, 'Wells Fargo will sell and Buyer 
will purchase all right, title and interest to the Accounts listed on ihe 
Account Schedule and Con:iputer File at the Purchase Price and subject to 
the terms and conditions set forth below: Each party agrees that Wells 
Fargo shall sell and Buyer sball purchase Accounts with an aggr~gate 

·Unpaid Balance of up to n each of 
. the applicable Closing Dates in 20.10 and Febluary 2010 for a total 

aggregate Unpaid Balance of up to 
the extont Wells Fargo has such Accounts available. sole 
option, Wells Fargo sball sell and Buyer shall pw:chase additional 
Accounts with an aggregate Unpaid Balance of not less than -

and not more than ••• 
""'"''11'-'0''-''" Closing Date in March 2010, to 

the extent Wells Fargo has· such Accounts available. Each sale will be 
without recourse to Wells Fargo, except as set forth.in Section 4 below. 

22 ,Account Schedule & Com,i>uter File. On or prior to each Cutoff Date, 
Wells Fargo shall provide an Account Schedule with respect to the 
Accounts which sball be tdmsfen:ed as of the next Closing Date. Wells 
Fargo shall deliver to Buyei' on or prior to each Cutoff Date, a Computer 

·' 
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File with information relating to the Accounts listed on such Account 
Schedule as of such Cutoff Date. 

2.3 Payment and Transfer. On each Closing Date, Buyer will deliver to Wells 
Fargo, by wire-transferred funds transferred pursuant to the wiring 
insiruotions attached hereto as Exhibit 5, a sum representing 100% of the 
toial Purchase Price for the Accounts being transferred on such Closing 
Date. The Purchase Price for such Accounts shall be at an amount equal 
to.% of the aggregate Unpaid Balance on such Accounts. If Wells 
Fargo does not receive such Purchase Price by 5:00P.M. (Central time) on 
the applicable Closing Date, Buyer's deposit (if applicable) is subject to 
forfeit at Wells Fargo's sole discretion. · If Wells Fargo receives such 

·Purchase Price by 5:00 P.M. (Central time) on the applicable Closing 
Date, Wells Fargo will transfer the Accounts to Buyer in accordance with 
Paragraph 2.4 below. 

2.4 Bill of Sale. On each Closing Date, subject to satisfaction or waiver of 
conditions in this Agreement, Wells Fargo will execute and deliver a Bill 
of Sale in order to convey and transfer to Buyer all of Wells Fargo's right, 
title and interest in and to the Accounts. Wells Fargo will also deliver to 
Buyer a listing of the Accounts, in the form of the Account Schedule, 
showing each Accounfs Unpaid Balance. on the applicable Cutoff Date 
together with the related Computer File. The ''Bill of Sale" will be 
substantially in the foliD attached as Exhibit 1. 

2.5 Buyer's Assumption of Liabilities. From and after the applicable Closing· 
Date, Buyer will assume all of Wells Fargo's liabilities and obligations 
relati.ng to each Account, except that Buyer will not assume Wells Fargo's 
liabilities with respect to disputes or claims arising from the acts of Wells · 

2.6 

Fargo prior to the applicable Closing Date, including, without limitation, 
Wells Fargo's origination, servicing and collection of the Accounts or any 
obligation to provide further advanceme~t of funds or any claim that 

·would ·give rise to an indemnification by Wells Fargo under Section ·10. 
To further evide:pce Buyer's assumption of liabilities a!'! provided 
hereunder, Buyer shall execute the Assumption Agreement attached hereto 
as Exhibit 2, which is incorporated herein by reference. 

Updated List of Accounts and Account Status. If the sale and purchase are 
completed in accordance with Paragraphs 2.3 and 2.4 above, Wells Fargo 
will promptly provide Buyer with a listing of Accounts showing all 
infoliDation as of the applicable Closing Date if necessazy to update the 
Account Schedule provided pursuant to Paragraph 2.4. If Wells Fargo 
receives any payments to aey Account prior to the applicable Closing Date 
that is not reflected in :the Account Schedule provided pursuant to 

3 



I ... 
r ~• 0 f • o oo 01< 0 0 0 I.... "o o __ , oooo •OO o -o 0 . . ... . ..... , .... " 

Paragraph 2.4, Wells Fargo agrees to forward such payments to Buyer on a 
monthly basis no later than fifteen (15) days following the end of the 
month in which any such payment is received by Wells Fargo. 

2.7 Not a Sale of Securities. Buyer and Wells Fargo agree and acknowledge 
that the sale of Accounts documented by this Agreement is not a sale of 
securities. 

2.8 Sales. Use or Transfer Taxes. Neither Buyer nor Wells ·Fargo is aware of 
any such taxes that will become due as a result of this transaction. 

3. Conditions Precedent fo Purchase and Sale of Accounts 

3.1. RGpresentations and Warranties. The representations and warranties of 
Buyer and. Wells Fargo in this Agreement will be true and correct as of the 
applicable Closing Date. 

3.2 Compliance with Covenants and Agreements. Buyer and Wells Fargo will 
each have complied in all material respects with each of their respective 
covenants and agreements in this Agreement on or before the applicable 
Closirig Date. · 

3.3 J;}uyer's Credit Reference. At Wells Fargo's request, Buyer will have 
delivered to Wells Fargo a letter of reference as to Buyer's business 
reputation or creditwo~ess that is reasonably satisfactory to Wells 
Fargo: 

3.4 ',No Violation Qf Law. Consummation by Buyer and Wells Fargo of the 
transaction ·contemplated by this Agreement and performance of this 
Agreement will not violate any order of any comt or governmental body 
having competent jurisdiction or- any law or regulation that applies to 
Buyer and Wells Fargo. 

35 Approvals, Consents and Notices. All required approvals, consents, and 
other actions by, and notices to and filings wi1h, any governmental 
authority, and any other person or entity will have been. obtained or made, 

3.6 No Proceeding. No legal proceeding shall have been instituted or 
threatened and no order by a governmenUjl body shall be in effect against 
Wells· Fargo or Buyer seeldng to restt·ain or prohibit, or to obtain 
substantial damages with respect to, the consummation of the transactions 
contemplated by the Agree~ent. · 

·. 
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3. 7 J2ill of' Sale. Wells Fargo shall deliver to Buyer, on each applicable 
Closing Date, a duly executed Bill of Sale in accordance with Section 2.4. 

4. Wells Fargo's Representations and Warranties 

Wells Fargo represents and warrants that as ofthe applicable Closing Date: 

4.1 Due Organization: Authorization. 

(a) 

(b) 

·(c) 

(d) 

(e) 

(f) 

Wells Fargo is duly organized, existing and in good standing as a 
na:tion.al banking association. 

Wells Fargo has the power and authority and all licenses and 
permits, if any, required by any governmental body or regulatory 
authority to own the Accounts and to oarry on its business as now 
being conducted which :relate "to the Accounts. 

Wells Fargo's execution, delivery and performance of this 
Agreement are within Wells Fargo's corporate and legal powers, 
have .been duly .authorized by all necessary corporate action on the 
part of Wells Fargo, and are not in conflict with any law or order, 
rule or regulation applicable to Wells Fargo, or the charter or by~ 
laws of Wells Fargo, or material indenture, agreement or 
undertaking. to which Wells Fargo is bound. 

The Agreement constitutes and each of Wells Fargo's documents 
when executed will constitute legal, valid and billding obligations 
ofWells Fargo. 

No autb.or.izatio~ consent, approval, license, qualification or 
formal exemption from, nor any ffiing, declaration or regisb:ation 
with, any governmental agency or regulatory authority or any other 

·body is required in connection with the execution, delivecy or 
perfo1n1ance by Wells Fargo oftbis Agreement and the sale of the 
Accounts, 

There are no proceedings against Wells Fargo pending or 
threatened before any court, federal or state regulatozy body, 
administrative agency or other government instnttnentality: (i) 
asserting the invalidity or unenforceability of the Agreement, (ii) 
seeking to prevel;l.t the consummation of the transactions 
contemplated by the Agreement, (iii) that materially would affect 
Wells Fargo's ability to perform its obligations under the 
Agreement. ~ r 
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(g) The sale of the Accounts to Buyer hereunder (i) is not made in 
contemplation of the insolvency of Wells Fargo~ (ii) is not made 
with the intent to hinder, delay or defraud Wells Fargo or the 
creditors of Wells Fargo, (iii) has been approved by an officer of 
Wells Fargo with the authority to approve the sale of the Accounts, 
(iv) will be recorded in the records of Wells Fargo in accordance 
with Wells Fargo policy and applicable law, and (v) represents a 
bona fide and arm's length transl'!ction undertalcen for adequate 
cons_idetation in the ordinary course of business. Wells Fargo 
acknowledges and represents that Buyer is neither an insider nor an 
affiliate of Wells Fargo. 

This Section 4 shall survive the termination of this Agreement. 

4.2 Title to the AccQunts. On the applicable Closing Date, "Wells Fargo will 
have good and marketable title to the Accounts, free and clear of all liens, 
charges, encumbrances or rights of others (other than Buyer). The 
Agreement constitutes a valid sale, transfer and assignment of all right, 
title and intereSt of Wells Fargo of the Accounts and Unpaid Balances. 
Wells Fargo will sell and transfer the Accounts to Buyer without recourse,· 
and without any express or implied representation or warranty, except as 
provided in this Agreement. Except as specifically set forth ip. this 
Agreement, Wells Fargo h~ made no other representations with respect to 
any of the Accounts or with respect to the completeness or accuracy of any 
Account Documents relating to an Account. There is no requirement for 
future advances or performance by Wells Fai:go and to the best of Wells 
Fargo's knowledge, Wells Fargo has performed all of its obligations on the 
Accounts. 

4.3 Accounts. 

(a) The information provided in the Account Schedule, Computer File 
and files delivered to Buyer under Paragraph 2.2 above and the 

· Wells Fargo Transaction Detai~ ("Wells Fargo Transaction 
Detaif'), attached hereto as Exhibit 6, is b:ue and corr'ect as of the 
applicable Cutoff Date and, eaoh Account represents a bona fide 
indebtedness and legal, valid and bitiding obligation of the 
Borrower on the Account, subject to defenses that may or may not 
be raised by such Borrower. 

(b) The Accounts have· been subject to, and comply with policies 
described in the Wells Fargo Transaction Detail, a current copy of 
which has been provRded to Buyer by Wells Fargo. 
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(c) In identifying the Accounts among other accounts receivable owing 
to Wells Fargo, ·wells Fargo has utilized a random selection 
process that does not result in an adverse selection of Accounts. 

(d) The Accounts, to the best knowledge of Wells Fargo, do not meet 
the conditions set forth in Paragraph 8.3 (a)-(h:). 

4.4 Applicable Law and Cardholder Agreements. To the best of Wells 
Fargo's knowledge, each Account was originated, maintained and serviced 
in the ordinary course of bus:iness consistent with past practice and in 
compliance wifu applicable state and federal laws, including without 
limitation, 1he Truth in Lending-Act, the Equal Credit Opportunity Act, the 
Fair Debt Collection Practices Act, the Fall' Credit Reporting Act and the 
Fair Credit Billing Act. Each Account is governed by a Wells Fargo 
Cardholder Agreement. Buyer will need to consult w:itb. Wells Fargo to 
ascertain which agreement applies to a particular Account. Buyer may 
request. cardholder agreements up to one (1) year from the applicable 
Closing Date as set forth in. Exhibit 3. 

5. Representations and Warranties of Buyer 

Buyet represents and warrants that as of the applicable Closing Date: 

5.1 Due OrganiZation, Authorization, No Conflict. 

(a) 

(b) 

(c) 

Buyer is duly organized, existing ab.d in good standing as a limited 
liability company existing under the laws of 1he State ofN evada. 

Buyer's execution, delivery and performance of this Agreement are 
within Buyer's corporate and legal powers, have been duly 
authorized by all necessary corponi.te action, and are not in conflict 
with any law or order, rule or regulation applicable to Buyer or the 
terms of Buyer's articles of incorporation, charter or by-laws, or of 
any material indenture, agreement or m1dertaking to which Buyer is 
bound. 

To the best ofBuyer's knowledge, Buyer's review of Account and 
Borrower :information wlll not rep~esent a conflict of interest on the 
part of Buyer or Buyer's officers or employees, and neither Buyer 
nor any of Buyer's ~ated companies is presently a party to any 
litigation, or inyolved in any litigation. against or with Wells 
Fargo. 
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(d) Buyer has the power and authority and all licenses and permits, if 
any, required by any governmental body or regulatory authority to 
cany on its business which relates to the Accounts. 

(e) The Agreement constitutes and each of Buyer's documents when 
executed will constitute legal, valid and binding obligations of 
Buyer. 

(f) There are no proceedings against Buyer pending or threatened 
before any court, federal or state regulatory body, administrative 
agency or other government instrumentality: (i) asserting the 
invalidity or unenforceability of the Agreement, (ii) seeldng to 
prevent the consUlUlUatian of the transactions contemplated by the 
Agreement, (iii) ihat materially would affect Buyer's ability to 
perform its obligations under the Agreement. 

This Section 5 shall survive the termil.latioh of this Agreement. 

5.2 Investigation of Accounts. Buyer has made an independent investigation 
as Buyer deems necessary as to ihe na1:u!e, validity. collectibiJity, and 
value of the Accounts, and as to all other facts that Buyer deems material 
to Buyer's purchase. Buyer enters into this Agreement solely on the basis 
of that investigation and Buyer's own judgment and the representations set 
forth herein, warranties· set forth herein and other infonnation set forth 
herein. Buyer is not acting in reliance on any representation by Wells 
Fargo ex<?ept as set. forth hei1ein. Buyer acknowledges that some Accounts, 
or certain b:ansactions posted to some Accounts, may be subject to actual 
or potential claims or disputes by the Borrower. 

Conduct of Business After Each Closing Date 

6.1 Notice to Borrower. After each Closing Date, Wells Fargo may, but will 
not be obligated to unless otherwise required by applicable law, give any 
Borrower written or oral notice of the transfer of the Borrower's Account 
to Buyer. In. the event that any BOlTower continues to contact Wells Fargo 
after the applicable Closing Date, Wells Fargo shall notify such Borrower 
that the Accounts have been sold to Buyer and shall provide the contact 
name, address and phone n~mber of Buyer. Wells Fargo shall forward to 
Buyer, within tbirty (3 0) days of receip~ any and all correspondence, 
notices and other documents received on any Account. 

6.2 Retrieval of Account DocUments. Buy:er's Requests for Oral Informatio:p, 
of Accounts. 
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(a) Account Docmnents. At Buyer's reasonable request and at a non
refundable fee in accordance with Exhibit 3, and if available, Wells 
Fargo will furnish Buyer, within thirty (30) days of Buyer's 
request, with an Account Document that Buyer specifically 
requests. The number of Account Documents that Wells Fargo 

. provides to Buyer pursuant to this Paragraph 6.2(a) in each full 
calendar month the applicable Closing Date shall not 

of the total n'U.mber of Accounts. In the 
event supplies Buyer with a requested Account 
Document, Buyer will pay Wells Fargo the non-refundable fee set 
forth on Exhibit 3. Buyer' s'request for an Account Document must 
be made in accordance with the notice provisions below and with 
reasonable specificity to enable Wells Fargo to locate the Account 
Docwnent and applies to credit card Accounts exclusively. Beyer 
will use · its commercially reasonable efforts to provide 
docwnentation requests on a regular basis. Buyer will xeimburse 
Wells Fargo for mailing expenseS of requests of more than. 

within one request. Wells Fargo agrees 
affidavit in the form attached hereto as 

Exhibit 7, as reasonably requested by Buyer,. for each group of 
Account Documents requested by B'uyer pursuant to this 
Paragraph. 

• • .• • • • • l ' - .,, •• :u 

(b) Oral Information. Wells Fargo will not be obligated to :furnish 
Buyer with any oral information. If Buyer requests information, 
and Wells Fargo has informalio~ that W~ 
provide, Buyer will pay Wells Fargo at the 
for Wells Fargo's tit;ne and effott in collecting and communicating 
to Buyer the information requested. 

Debt Collection of Accounts. If Buyer collects 'or atiem:pts to collect on an 
Account, Buyer will at all times: 

(a) 

(b) 

(c) 

Comply with all state and federal laws applicable to debt collection 
including, without limitation, the Consumer Credit Protection Act, 

. the Fair Credit Reporting Act and the Fair Debt Collection 
Practices Act; 

As to any Account for 'Which the statute of limitations has run, not 
falsely represent that a lawsuit will be fl.led if the Borrower does 
not pay; 

Understand that V{ells Fargo will report the ' Accounts to' the 
appropriate credit~: repo.rtillg agencies as either transferreP, 
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transferred to another lender, charge-off transferred, sold, charge
off sold or any other negative rating within sixty (60) days of each 
Closing Date. Except as required by law, Wells Fargo shall not be 
·obligated to make any other reports to credit reporting agencies 
after the applicable Closing Date; and 

(d) In accordance with Section 9 bel0w, require any party to whom 
Buyer resells any of the Accounts to perform the obligations of this 
Paragraph 6.3. This Paragraph 6.3(d) shall not apply to any sale or 
transfer of the Account as part of a securitization transaction, but 
·Buyer· shall remain obligated under this Agreement in such 
circumstances. 

6.4 Wells Fargo As Witness. If Buyer filoo legal action to collect on an 
Account and requests or subpoenas a Wells Fargo officer, employee or 
agent to appear at a trial, hearing or deposition to testify about the 
Account, Buyer will pay Wells Fargo for Wells Fargo's time in traveling 
to, attending and testifying at a trial, hearing or deposition, whether or not 
Wells Fargo is called as a witness, at Wells Fargo's then-current standard 
daily raie, as set forth on Exhibit 3. Buyer will also reimburse Wells 
Fargo for Wells Fargo's out-of-pocket travel-related expenses. 

6.5 Collection by Wells Fargo. Any payments received by Wells Fargo on or 
after each Cutoff Date with respect to an Account ( ex.cept for any Account 
which has been repurchased or returned to Wells Fargo under the terms of 
this Agreement) shall be .forwarded to Buyer on a monthly basis no later 
than twenty (20) days folloVr.i:ng the end of the month in which any such 
payment is received by Wells Fargo. There is no obligation of Wells 
Fargo to perform servicing activities after any Closing Date. 

6.6 Further Assurances. Ex.cept as otherwise provided in this Agreement, 
Wells Fargo and Buyer agree to do and perfmm, from time to time, any 
and all commercially reasonable acts, to execute any and all further 
instruments required or reasonably requested by the other party to effect 
the purpose of the Agreement and to take no action after any Closing Date 
that would be inconsistent ~th the effective assignment ofihe Accounts. 

Use ofWells Fargo's.Name 
1. 

7.1 Buyer will not use or refer to the name of :Wells Fargo & Company, Wells 
Fargo Bank, N.A., any ~V,ate or predecessor thereof, any trademark or 

. trade name of Wells Fargo & Company, Wells Fargo Bank Nevada, N.A., 
Wells Fargo Card Services:· or any similar name for any mass advertising 
regarding the Accounts ~4.wm not portray itself as Wells Farg~'s agent, 

·10 
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partner or joint venturer with respect to the Accounts. However, Buyer 
and subsequent purchasers, servicers or Msignees may use the name Wells 
Fargo Bank. N.A. for purposes of identifYing an Account in 
communications with the Account's Borrowers in order to collect amounts 
outstanding on the Account, in connection with filing suit upon the 
Account, in connection with a securitization transaction for the Accounts, 
and in connection with sale of the Accounts :in accordance with Section 9 
below, and may disclose the fact that the Accounts were previously held 
by Wells Fargo Bank, N.A. as reasonably necessary in any offering 
materials relating to the Accounts. Tn contacting a Borrower, filing suit, or 
selling Accounts, Buyer will not state or represent in any way that Buyer is 
contacting the Borrower, :filing suit or selling Accounts for or on behalf of 
Wells Fargo. 

7.2 Buyer and Wells Fargo acknowledge that Buyer's breach of Paragraph 7.1 
will result in actual and substantial damages to Wells Fargo, the amount of 
which will be difficult to Mcertain witl1 precision. Therefore, if Buyer 
breaches Paragraph will pay Wells Fargo as liquid8.ted 
damages, the sum each wil.l..f\ll breach (each breach being the 
single use of any of.the above na.tnes, communicated to a thlrd party in the 
~on, marketing, advertising, sale or transfer of any Account), or 
-for any other breach as liquidated damages, together with the fees 
and expenses that Wells Fargo may inqur in recoverhig those liquidated 
damages and in preventing Buyer>s further:breachofthls provision. 

8. Wells Fargo's Right or Obligation to RepurchMe Accounts ·. 

8.1 Accounts Affected. An Account may be or may become the subject of 
litigation to which Wells Fargo is or becomes a party; may have as a 
Borrower a party who 'is also a Borrower or debtor in an obligation owed 
to Wells Fargo other than the Acc01.mt; or may be or may become the 
subject of an executory agreement with a collection agenGJ' or attorney that 
is entitled to receive as compensation a portion of the amount collected on 
the Account These accounts will be replaced or repurchased under 
Paragraph 8.2. · 

8.2 Right to Replace or RepurchMe .. Wells Fru:go may, at its option, replace 
any Account described in Panigraphs 4.2, 4.3, 4.4 or 8.1 above which has 
not been paid in full, released, or compromised by Buyer, with other Wells 
Fargo-owned Account(s) having an aggregate Unpaid Balance at the time 
of replacement not less thari. the aggregate Unpaid Balance of the Account 
being replaced, and having ·a. charged-off life at time of replacement that is 
no longer than that of the ::Account being replaced as of the date of this 
Agreement. Wells Fa):gq retains the option to refund .to Buyer the 

~ ' 
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Purchase Price pro~rated on au individual Account basis instead of 
replacing an Account: (For example: Purchase Price of -.for a 
LJt:LUi\.Q.)<~o of .. total indebtedness, unpaid balance of replaced Account 
is the refund due to Buyer would be $ .. orlto of the 
Purchase Price.) Notwithstaliding the foregoing, Wells Fargo agrees that, 
at its option, it shall either l'eplace or refund a pro-rata portion of the 
Purchase Pl"ice for those Accounts that are the subject of an executory 
agreement with a collection agency or attorney, provided such Accounts 
have not been paid in full, released or compromised by Buyer. Jf Wells 
Fargo exercises its right to replace or refund an Account, Buyer will 
reassign the Account to .Wells Fargo. Upon delivering to Wells Fargo a 
full accounting of the Account, Buyer may retain any money or value that 
Buyer collected or received on the Account before Buyer's receipt of 
Wells Fargo's notice electing to replace or refund;. provided that, after 
Buyer has 1·eceived Wells Fargo's notice~ Buyer will immediately cease 
releasing, collecting, or compromising the Account. 

· 8.3- Wells Fargo's Obligation to Replace or Repurchase. Upon written notice. 
from Buyer received no later than six (6) months from the applicable 
Closing Date, Wells Fargo will (a) replace an Account with similar Wells 
Fargo"owned Aocount(s) having an aggregate Unpaid Balance at the time 
of the replacement not less than the Account being replaced as of the date 
·of this Agreement, and having a oharge~off life at the time of 1·eplacement 
no longer than the Account being replaced. as of the date of this Agreement 
or (b) refund to Buyer the Purchase Price pro-rated on an indiVidual 
Account basis instead of replacing an Account (as described in Paragraph 
8.2 above), if a breach of any representation or w~anty ~£Wells Fargo in 
.Paragraphs 4.2, 4.3 or 4.4 occurs or for an:y of the following reasons: 

(a) death or bankruptcy of all Borrowers on the Account prior to 1he 
applicable Closing Date; 

(b) judgment on the Account :in favor of Wells Fargo against a 
Borrower if the judgment was entered before the applicable 
Closing Date; . 

(c) 

(d) 

the Account was created as a result of fraud, forgery or Wells 
Fargo's mistake, s~ch that all the purported Borrowers have no 
liability for such Account; 

Borrower proves a blaim or defense, other than items (a)"( c) above, 
to payment on the'- Account based upon any act or omission t>f 
Wells Fargo; ,. 

I .. 
~. 
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(e) the Acc01.mt was subject to any pending litigation or other legal 
proceeding as of the applicable Closing Date; 

(f) the Account has been settled or satisfied (in whole or in part). or all 
of the Borrowers have been released from liability on the Account 
as of the applicable Closfu.g Date (including but not limited to the 
issuance of a Form 1099C); 

(g) fue statute of limitations with respect to filing a suit on the Account . 
ha,s expired as of the applicable Closing Date; 

(h) fue Account is a duplicate record of any other Account set forth on 
the applicable Account Schedule; or 

(i) the Account is affected under Paragraph 8.1. 

Buyer will use its best efforts to provide the notice described above on a monthly 
basis. 

8.4 Title to Accounts. Title to any Account reassigned by Buyer to Wells 
Fargo pursuant to Para~aphs 8.2 or 8.3 shall revert back from Buyer to 
Wells Fargo at the time the Account is reassigned. Buyer will execute and 
deliver, a Bill of Sale in order to convey ~d transfer all of Buyer's right, 
title and interest in and to such Account(s). 

9. Buyex's Right of Resale 

9.1 If Buyer wishes to resell or transfer any of the Accounts to a third party· 
(including, wifuout limitatio~ any of Buyer's affiliated corrtpanies), Buyer 
must give Wells Fargo at least thirty (30) days' prior written notice of 
Buyer's desire to transfer. Buyer's notice will: 

(a) identify the Account( s) that Buyer yrishes to resell or transfer; 

(b) 'itemize each Account's Unpaid Balance; 
•' 

(c) state the· date and ~er that Buyer plans to resell or transfer \he 
Account(s); and ,. · 

(d) identify by name and address each third party that potentially 
. would purchase or ~~erwise recei~e the Account(s) from Buyer. 

This Paragraph 9.1 shall not apply to tb.e sale or transfer of any Account as 
part of a securitization. i 

13 
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9.2 IfBuy~r sells or transfers an Account to a third party. Buyer must assign to 
that third party all of Buyer's obligations under this Agreement, and 
Buyer's purchaser or transferee must accept the assignment in 'Writing. 
Wells Fargo must receive a copy oftb.e written assignment before Wells 
Fargo is obligated in any way to a third party who purports to have 
acquired any of the Accounts. Any resale or assigrunent of Accounts 
without concurrent assigrunent of Buyer's obligations under this 
Agreement will be void. Thls Paragraph 9.2 shall not apply to the sale or 
transfer of any Account as part of a securitization. 

9.3 No sale or iransfer of any Account by Buyer to a third party will relieve 
Buyer of arry of its obligations or liabilities under this Agreement. 

10. lndemnity; Limitation ofLiabllity 

10.1 . Buyer will indemnify and hold Wells Fargo harmless from and against any 
claim. loss, cost, liability, damage and expense (including, without 
limitation, reasonable attorney fees and cost of suits, including allocated 
cost of'in-house counsel) with respect to the Accotmts that arises from acts 
or om.issions of Buyer or Buyer's agents or representatives or assignees, 
including, but not limited to: 

(a) the failure of Buyer's representations and warranties in the 
Agreement to be true and correct as of each Closing Date, 
(b) the breach of .'ruiy pre-closing or post-closing covenant or 
agreement on the pmt of Buyer under the Agreement or any Buyer 
document relating to the Agreement, and 
(c) any crrcumstance arising from any Account or Buyer's servicing 
of the Accounts on or after each Closing Date; 

provided, that Wells Fargo shall take all reasonable·steps to mitigate any 
loss upon becoming aware of any eve:J?.t which would reasonably be 
expected to, or does, give rise thereto. 

10.2 Wells Fargo will indemnify and hold Buyer harmless from and against any 
claim, 'loss, cost, · liability, damage and expense (including without 

) 

limitation, reasonable attorney fees and costs of suits, including allocated 
cost of in-house counst:!l, but excluding · any usual and customary 
collections costs or overhead costs associated with collection on the 
Accounts) with respect to~ Account that Buyer incurs as a result of any . 
acts or omissions of Wells Fargo or Wells Fargo's agents or 
representatives, includillg, ~u~ not limited to: 

t 

t 
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(a) the failure of Wells Fargo's representations and warranties in the· 
Agreement to be irue and correct as of each Closing Date, 
(b) the breach of any pre-closing or postwclosing covenant or 
agreement on the part of Wells Fargo under the Agreement or any 
Wells Fargo document relating to the Agreement, and 
(c) any circmnstance arising from any Account or Wells Fargo's 
servicing of the Accounts prior to each Closing Date; 

ptovided, that Buyer shall talce all reasonable steps to mitigate any loss 
upon becoming aware of any event which would reasonably be expected 
to, or does, give rise thereto. 

10.3 Procedures. 

(a) If a legal proceeding is instituted or a claim is asserted by a third 
.party for which iridemnifi.cati.on ,Jilay be sought hereunder, the 
indemnified party shall promptly (but no later than ten · (1 0) 
Business Days) send written notice of the proceeding or claim to 
the indemnifying party. The failure of the indemnified party to 

(b) 

· give reasonably prompt notice of any indemnification claim shall 
not affect the indemnifying partis obligations except to the extent 
that the indemnifying party is prejudiced as a result of such failure 
to notify. The indemnifying party. shall have the right, at its sole 
option and expense, to retain counsel of its choice for the defense 
of fue indemnified party, which must be reasonably satisfactory to , 
the indemnified party, and to defend against, negotiate, settle or 
otherwise deal with. any indemnification claim. If the indemnifying 
party elects to defend against, negotiate, settle or otherwise deal 
with any indemnification claim. which relates to any losses 
indemnified against by if hereunder, it shall within fifteen (15) 
Business Days send mitten noiice the indemnified party of its 
intent to do so; provided, that Buyer, as indemnified party, shall be 
entitled to participate m such defense at its own expense if such 
suit or claim relates to or includes events arising after the Closing 
D&te, and Wells Fargo, as indemnified party, shall be entitled to 

· participate in. such defense at its own expense if such suit or claim 
relates to or includes events arising before the Closing Date. 

If the indemnifying party elects not to defend against, negotiate, 
settle or otherwise deal with any indemnification claim which 
relates to any losses indemnified against by it hereunder, the 
indemnified party · may defend against, negotiate, settle or 
otherwise deal with·such indemnification claim. If the indemnified 
pru:ty defends any mderonification claim, the indemnifying party 

I• 
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shall reimburse the indemnified party for the expenses of defending 
such third party claim upon submission of periodic bills. 

(c) The parties agree to cooperate fully with each other in connection 
·with the defense, negotiation or settlement of any such 
indemnification. Neither party shall without written consent of the 
other ·party settle or compromise any indemnification claim or 
consent to an entry of any judgme;nt unless the claimant and such 
party provide to such other party a:n unqualified release from all 
liability in respect of the claim. 

(d) If the indemnifying party makes any payment on any claim, the 
indemnifying pru:ty' shall be subrogated, to the extent of such 
payment, to all rights and remedies of the indemnified party to any · 
insurance benefits or other claims of the indemnified party with 
respect to such clalin. The indem.illfied or insured party shall use 
its commercially reasonable efforts to recover under insurance 
policies for any losses prior to seeking indemnification. 

·1 0.4· This Section 10 will survive for a period of twenty-fom· (24) months after 
the terminatio~ of this Agreement or the ·last Closing Date whlchever is 
later. Any indemnification obligations shall not terminate if the party to be , 
indemnified has given notice in writing setting forth the specific claim in 
reasonabie detail to the indemnifying parcy before the termination of the 
~plicable survival period. 

1 0 . .5 At all times that Buyer owns or handles the Accounts, Buyel' will maintain 
standard commercial general liability :insurance, including coverage for 

. personal injury and property damage; with a liability l:imit of not less than 
$1 million, which also covers Buyer's obligation to mdemnify Wells Fargo 
tm.der 1hls Agreement. , This requirement shall be satisfied if such 
insurance is maintained by a servicer or by a party to whom Buyer sells or 
assigns Accounts. 

11. N o:tice of Claims 

Buyer will notify Wells Fargo immediately of any claim or threatened claim 
against Wells Fargo, or any cla.hn 0r threatened claim that may affect Wells Fargo, 
that is discovered by Buyer. 

12. Confidentiality 

Buyer's use and possession of any confidential information for whlch Wells Fargo 
previously asserted a claim of confidentiality shall be governed by the 
Nondisclosure Agreement dated 06tober 16,2009 between the parties. 

16 
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13. Miscellaneous Tenns 

13.1 Imn, Wells Fargo and Buyer agree and acknowledge that the Accounts 
shall be sold in January 2010 and February 2010 with a Buyer's option to 
purchase additional Accounts iu March 2010 pursuant to the terms herein. 

13.2 Notice§. All notices and other communications between the parties will be 
in writing and will be deemed given when delivered personally, including 
by facsimile, or four ( 4) days after n1ailing by certified mail, return receipt . 
requested, to a party at its address set forth below, or to any other address 
as a party may designate in writing: 

To Wells Fargo: To Buyer: 

13.3 Successors and Assigns. This Agreement will bind and inure to the benefit 
of Buyer and Wells Fargo and their respective successors and assigns. 
However, neither po.rty will assign this Agreement nor any of its rights in · 
this Agreement without the other's prior consent, except as provided .in 
Section9. 

13.4 UCC~l Financing Statom.ent. Pursuant to ·the Uniform Commercial Code 
and to provide notice that the Assets have been purchased by Buyer, Buyer 
is authorized to file a ucc~ 1 financing statement in a form appro-ved by 
Wells Fargo. 

13.5 Arbitration 

(a) This section concerns the resolution of any controversies or claims 
between Buyer and. Wells Fargo, including but not limited to those 
that .arise from: . . 

(i) 'Ibis Agreement (mcluding any renewals, extensions or 
modificati.op. of this Agreement); 

17 
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(ii) Any document, agreement or procedure related to or 
delivered in connection with this Agreement; 

(iii) Any violation ofthls Agreement; or 

(iv) Any claims for damages· resulting from any business 
conducted between Buye1· and Wells Fargo, including 
clalins for 'the injury to person, property ot· business 
interests (torts). 

(b) At the request of Buyer and Wells Fargo, any such controversies or 
claims will be settled by arbitration in accordance with the United 
States Arbitration Act The United States Arbitration Act will 
apply even though this Agreement provides that it is governed by 
Nevada law. Such request may only be made (i) following a good 
.faith attempt by the parties to resolve the dispute through an 
exchange of correspondence and (ii) if correspondence fails to 
resolve the . dispute, a meeting : between an officer or duly 
authorized representative of each of Buyer and Wells Fargo, both 
with settlement authority. Such meeting may, at either party's 
option, be held via telephone. 

(c) Any arbitranon proc~gs will be administered by and conducted 
· uqder the rules ~d practices of the American Arbitration 

Association and will be subject to its commercial rule of 
arbitration. The arbitration will be conducted in or near Dallas, 
Texas. · 

(d) For the. purposes of the application. of the statute oflimitations, the 
filing of an arbitration pursuant to this section is the equivalent of 
the filing of a lawsuit, and any claim or contrdversy which may be 
arbitrated under this section is subject to any applicable statute of 
limitations. The arbitrators will have the authority to decide 
whether any such claim or controversy is barred by the statute of 
limitations and, if so, to dismiss the arbitration on that basis. 

(e) If there is a dispute as to whether an issue is arbitrable, the 
arbitrators will have the authority to resolve any such dispute. 

(f) The decision that results from an arbitration proceeding may be 
submitted to any authorized court of law to be confirmed and 
enforced. ' · 
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(g) This provision does not limit the right of Buyer and Wells Fargo 
to: 

(i) exercise self~help remedies such as setoff; 

(ii) act in a court of law, before, during or after the arbitration 
proceeding to obtain: 

(A) an interim remedy; and/or 
(B) additional or supplementary remedies. 

(h) The pursuit of or a successftll action for interim, additional or 
supplementary remedies, or the filing of a court action, does not . 
_constitute a waiver of the right of Buyer and Wells Fargo,'· 
including the suing party, to submit the controversy or claim to 
arbitration if the other party contests the lawsuit 

13.6 Entite Agxeement; Schedules and Exhibits~ This Agreement embodies the 
entire Agreement and understanding between the parties and supersedes all 
prior agreements and understanding relating to the subject matter of this 
Agreement. The parties make no representations or warranties to each 
othet, except as contained in this Agreement or in the accompanying 
exhibits or the certificates or other closing documents delivered according 
to this Agreement. All prior representations, warranties and' statements 
made by any party or its representatives, whether orally or in writing, are 
deemed to have been merged into this Agreement. The' schedules and 
exhibits attached hereto and refened to herein shall constitute a pa11: of this 
Agreement and are incorporated into ·Uris Agreement for all purposes. 

13.7 .bmendment Waiyer. Neither this Agreement nor any of its provisions 
may be changed, waived, discharged or terminated orally. Any change, 
waiver, discharge or termination may be effected only by a writing signed 
by the party against which enforcement of such change, waiver, discharge 
or termination is sought. A waiver of breach· of this Agreement shall not · 
be considered for any other part of the Agreement. 

13.8 Goyerning Law: Severability, Nevada law governs this Agreement. If any 
one or more of the provisio}lS of this Agreement, for any reason, is held to 
be invalid, illegal or unenfOl'ceable, the invalidity, illegality, or 
unenforceability thereof will not affect· any other provision of this 
Agreement, and this Agreement will be construed without the invalid, 
illegal or l.Ul.enforceable provision. 

13.9 Counterparts. The agreemm?.t may be executed in counterparts. 
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13.10 Rights Cumulative. All applicable rights and remedies included herein 
shall be cumulative and not altema,tlve. 

13.11 Expenses and Taxes. Both parties shall be.ar their out-of-pocket expenses 
and taxes incurred in connection with the negotiation and execution of this 
Agreement 

(The remainder of this page is intentionally left blank] 
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IN WITNESS WHEREOF, the parties have executed this Agreement the day and yoar 
first above written. 

WBLLS FARGO BANK, N. A. 
("WELLS FARGO") 

By:.~----~--------~~~ 
Nrune: __ ~~~~~--~~--~ 
Title:._... _____ ~~_,___..__ 

MAIN S'JkEEr.ACQUISITION CoRP. 
("BUYER") 

By:-;--/6).,...._~--~ 
~:~i}2:~~~tU 

. [SIGNATURE l>AGB TO AORBEMBN'I'FOR l'ORCHASE.t\ND SliLB OF CHARGE-OFF ACCOUNTS] 



j. ·-· 

I 
I 

JAN. 26. 2010 !2:29PM 

I 
WELlS FARGO CARD SERVICES NO. 473 P. 3 

IN Wl WHEREOF, the par1i69 hltvo .executed tbis Agreement the day and year 
first abo'V wrltte13. 

MA.INSTRBBT ACQUISI'llON COlU'. 
('lflUYBR'') 

Sy:.~----~~~--~~ 
Na.ttle:."""" . ...._..~._~_.__-_ _ _ 
Title:.__,_ ___ __._ _ _ .,........ _ __._ 

[SiaN P M;;s '1'0 A<J~FOR PURCHAS~.AND SAL'£. OP CHAR®r0FF AcCOONTS] 
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Exhibit 1 

BILL OF SALE. 

Wells Fargo Bank, N.A. ("Seller'}, for valuable consideration, the receipt and sufficiency of 
which is hereby acknowle¢Iged, hereby sells, assigns and transfers to Main Street Acquisition Corp. 
("Buyer''), all personal property comprising the following charged-Off Accounts: 

:NUMBER OF 
,ACCOUNTS 

a~;~ defined in the Agreement for Purchase and Sale of Charged-Off AC<loun.ts (the "Agreemenf') dated 
January [ 1 2010, by and between Seller aild Bu;yer, which Agreement is incorporated herein by 
reference, and as shown on the list of Account numbers and Unpai.d Balances (the "Account Schedule'~ 
attached hereto and incorporated herein as E-xhibit A. Each Account on the Account Schedule is more 
specifically described and identified on thlrt certain electronic data file containing the business records of 
Seller named (the "Data Fil~"), which is hereby incorporated in its entirety 
by reference as Exhibit B and which was produced by Seller ~d the technician. whose affidavit is 
attached hereto as Exhibit D, from Seller's computer data system (the "Data System") on 
_ ____ __. 20_ in the form of the Da1a Layout attached hereto as Exhibit C. 

Sell~r hereby covenants with Buyer and its successors and assigns that Seller has good and 
lawful authority to sell and convey the above-described property and that said property is free and clear 
of aU liens and encumbrances whatsoe-ver. 

This __ day of _ ___ .-.J 20_ : 

Wells Fargo Bank, N.A. 

By: 
Its: 

Name: ----- ---------------------

State of Iowa ) 
) ss. 

Coun.ty of Polk ) 

On this ___ da:y of 20,_, before roe the undersigned, a Notary Public in 
and for the State of Iowa, personally appeared to me personally know~ who, 
being by me duly swom, did say the within and foi:ego~g instrument was signed on behalf of said Seller 
by. authot·ity of its Board of Directors; and · that the said person as such officer, acknowledged the 
execution of said instrument to be the voluntary atit and deed of said Seller. 

~ 

:: 

Notary Public in and for the State oflowa 

Exhibit 1 ~ Bil~ of Sale Page 1 of 1 
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:BU.,L OF SALE ~ EXIIJBIT A- ACCOUNT SCHEDULE 

I ~ l Account Number I Unpaid Balance I 

I .. 
' 

l· 
~· 

f 
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BlLL OF SALE -EXHIBIT B -DATA FILE · 

That certain . electronic data :file containing the business records of Seller named 
_________ · (the "Data File") and produced from the Seller's computer data 
system (the "Data System'~ on 20 _ is attached hereto and incorporated 
herein in its entirety as if each and every record on said Data File was stated herein verbatim in 
th f111 fi fi h d h 'dD F'l eo owm orm or eac recor S OWOllSBl ata 1 e: 

Field# Field Name Record Contentq 

1 AccountNumber 

2 NAME 

3 SECONDARY_NAME 

4 AddressLlnel 

5 AddressLine2 

6 City 

7 STATE 

8 Zip 

9 HomePhone 

10 WorkNumber 

11 OpenDate 

12 ChargeO:ffData .. 
13 DATE.:_SENT_AGENCY ' 

14 ChargeOffl?.iincipal 

15 ChargeOfffntAitdFees 

16 ChargeOffBalance 

17 CuuentBalance(*) 

18 LastPaymentDate 

19 LastPaymentAmount ' 

20 Inter~stRate i.. 

21 CollectionEntryDate \·, 

22 LAST]URCH_DATE 
l 

23 Product'TypeName 
!· . 
.. 
' 24 Acquisition Description " ' t 

Bill of Sale-Efdllbit B - Page 1 of 2 
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(*)Note, the data fields "SSN" and "SEC _SSN" on the Data File and shown on Exhibit C to the 
Bill of Sale (Data Layout) are not shown here. 

Bill of Sale -Exhibit B -Page 1 of 2 

• I ••' 



i 
I 

I. ' 

'. 
' 

Field#· 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

•• l. "'' ........ " ••• 
;,,, • "I I .. 
1\. • • • ••• • ••• ·::. t • ~.'. . .. 

BILL OF SALE- EXHIBIT C~ DATA LAYOUT 

Field Name Description· 

Accoun.fl:\fumber Account Number 

NAME Primary Borrower Name 

SECONDAR.Y_NAME Secondary Borrower Name ' 

SSNumber Primary Borrower Social Security Number 

SECONDARY _SSN Secondary Borrower Social Security Number 

AddressLinel Adc4'ess Line 1 

AddressLine2 Address Line 2 

City > City 

STATE State 

Zip Zip Code 

Home~ hone Home Ph9ne Number 

WorkNumber Work Phone Number 

OpenDate Date Account was Opened 

ChargeOffDate Date Account was Charged Off 

DATB_SENT~GENCY 

ChargeOffPrincipal Unpaid Principal Balance as of the CutoffDate· 

Chru:geOfffntAndFees Unpaid Interest and Fees as ofthe CutoffDate 

· ChargeOffBalance The Unpaid Balance as of the Charge--Off Date 

CmTentBalance(*) The Total Unpaid Balance as of the Cutoff Date 

LastPa'ymentDate The Date the Last Payment was Made 

LastPaymentAmount The Amount of the Last Payment 

InterestRate Interest Rate per Cardholder Agreement 
\. Processing Date of Last Purchase or Debit 

CollectionEntryDate 
Transaction 

' Processing Date of Last Purchase or Debit 
LAST_PURCH_DATE 

r Transaction 
' Processing Date of Last Purchase or Debit 

ProductTypeName '• 

! Transaction 

Acquisiti()n Description .. Description of Card Type '! 

t' 

Bill of Sale-E:ihibit C w Page 1 of2 
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(*)Note, no interest has been accrued to any Account since the ChargeOffDate. 

I 
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BILL OF SALE~ E.1aiiBIT D 

BUSINESS RECORDS AFFIDAVIT 

I,-~-------' on this--------being duly sworn, depose and say: 

1. I am the (the·"Undersigned Technician") of Wells Fargo 
Bank, N.A. ("Wells Fargo" or "Seller"), and am authorized to make this affidavit on 
behalf of Wells Fargo. 

2. I am aware that Wells Fargo is currently selling assets to Main Street Acquisition Corp. 
('~Buyer") pursuant to an Agreement for Purchase and Saie of Charged-Off Accounts (the 
"Agreement'), dated January [ ), 2010, by and between Seller and Buyer. 

3. The electronic data file containing the business records of Seller named 
-~-------(the "Data' File"), which contains each Account sold by Seller 
to Buyer pursuant to the Agreement, is produced from the computer data system (the 
"Data System") used by the Seller in the ordinary course of its business to maintain all 
information related to the Accounts. 

4. The Data System. is reliable. The Seller has developed procedures for inserting data into 
and extracting data from the Data System. The Data System has built~in safeguards to 
ensure the accUl'acy of the infonnation stored in the Data System and identify errors. The 
Data System is maintained in a good state of repak The Data File was extracted from the 
Data System by the undersigned technician. The undersigned technician used the proper 
procedures to extract 1he Data File from the Data Sy~tem. The Data System was in good 
worldng order at the time the Data' File was extracted from the Data System. The 
undersigned technician recognizes the ·nata File as the Data File that was extracted from 
the Data System. The undersigned technician recognizes the Data File as· the one 
extracted by the undersigned technician :from the Data System because the total number 
of Accounts and the aggregate unpaid balance of those Accounts matches to the control 
totals established by the technician at 1he time the Data File was extracted and all of the 
:fields shown on the Data Layout attached to the Bill of Sale for the Agreement as Exhibit 
C to the Bill of Sale are present on the Data File. 

{REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANiq 
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State ofiowa ) 
) ss. 

County of Polk ) 

On this _day of 20__, before me the undersigned, a Notary 
Public in and for the State of Iowa, personally appeared , to me 
personally known, who, being by me duly sworn, did say 'the within and foregoing instrument 
was signed on behalf of said Seller by authority of its Board of Directors.; and that the said person 
as such officer, acknowledged the execution of said instrument to be the voluntary act and deed 
of said Seller. 

Notary Public in atld for the State oflowa 

t :·. 

Bill of Sale- Exhibit D ~ Page 2 of 2 



I 
I' 

! 

! ,. 

i ',.' ••• • • • 'I' • • •• . '"]' ~- • ... .. ••• • • •• • .. • •• • .. • •• •• • ... •• 'I' ....... ..... •'•\ ·"'"·. '· ... .. ' o' .. •ft .. ~oo•'o '' ' '"H' o o 00• , 0 ••"· 

Exhibit2 

ASSUMPTION 

For value received; the receipt and sufficiency of which is hereby acknowledged, Main 
Street Acquisition Corp. ("Buyer") hereby assumes all liabilities and obligations of Wells Fargo 
Bank, N.A. ("Wells Fargo"), regarding the Accounts as defmed in the Agreement for Purchase 
and Sale of Charged-Off Accounts dated . 20_ between Wells Fargo and 
Buyer subject to the terms, conditions and exceptions set forth in such Agreement, except that 
Buyer will not assume Wells Fargo's' liabilities with respect to disputes arising solely :fi:om the 
acts of Wells Fargo prior to the applicable Closing Date, includittg, without litnltation, Wells 
Fargo's origination, servicing and collection of the Accounts or any obligation to provide further 
advancement of :funds . 

. Executed tbis __ day of ___ __,_ ___ -..-.0' 20_ 

MAJN STREET ACQUISITION CORP. 

By: ___________ _ 

Its:-------------

State of _____ _ ) 
) ss. 

County of_~--~-) 

On this __ day of 20 __,·before me the undersigned, a Notru.y 
Public ·in and -for the State of personally appeared ________ ___., 
to me personally known, who, being by me du1y sworn., did say the withln and foregoing 
instrument was signed on behalf of said Buyer by authority of its Board of Directors; and that the 
said person as such officer, acknowledged the execution of"said instrument to be the voluntary 
act and deed of said Buyer. 

Notary Public in and for the 
State of -----

,. 
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Exhibit3 

FEES SCHEDULE 

DOCUMENT REQUESTS 

Requests for copies of Account Docum.ent.s up to lllofthe total nUttJ.ber of Accounts 
sold - no fee. 

Requests for copies of Account Documents greater th8ll. ~f the tt>tai number of 
Accounts sold -·er request or Accowtt, whichever is greater. 

WITNESS FEE 

-per day. 

~-

Exhibit 3 -Fees Schedule-Page 1 of 1 
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Exhibit4 

ACCOUNT SCHEDULE 

#Accoums $UNPAID BALANCJJj %PRICE $PURCHASE PRlCE 

(See Computer File) · 

~· 
·' 
I , 

:·-
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Bank Name: 

ABA Number: 

Account Number: 

Description: 

~ 
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Exhibit 5 

WIRE INSTRUCTIONS . 

Wells Fargo Bank, N.A. 

Carci Services Charge Off Sale 

1-r 
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Exhibit 6 

WELLS FARGO TRANSACTIONDETAU,S 

(CREDIT CARD -2009-2010 AFTER PRIMES) 

·Tills document and the infor-mation contained herein constituJe "Evaluation Material" pursuant to the 
terms of your Collfidentiality Agreement with Wells Fargo. As such, the contents of this document are 
subject to the restrictions on ·t/Se dnd disclf)SW·e and other terms contained in such Confidentiality 

. Agreement, and Well.r Fargo and Its Representatives do not make, and herel:Jy disclaim, any 
tepreseTltattons and warrantie.s, express or lmplled. wtth respect to the accuracy or completeness of the 
information contai11ed herein. Thu are responsible for completing an independent evaluation of all facts 
releva11t to a purchase of the receivables being offered. and your purcfiase decision should be based solely 
upon such independent evaluation and the express representations and warranties, if any, .set forth in a 
definitive sale agreement, -which shall constitute the only representations and warranties of Welfs Fargo 
and its Representatives. · 

The accounts were originated or acquired by Wells Fargo Bank. 
The accoun1s represent unsecured Mastercard or Visa credit card accounts. 
All of the accounts will be sold as unsecw-ed receivables. 
The accounts were originated directly - by mortgage, bank and affiliate cbennels, telemarketing 
and Invitation to Apply lettors These accounts are charged-off after 180 (one hundred eighty) days 
o~ continuous delinquency on the last day of the month. · · 
The balances consist of principal, interest and fees that were assessed prior to charge-oft 
No interest is added to these accounts post charge off. 
N9 adverse selection will be used to idantify these aocounts. Accounts were also excluded If the 
·balance was under $200. · 
The aceounts were worked internally for 180 days prior to oharge off. 
Tho accounts were placed. with (1) one agency prior to being included in this sale; the primary 
agencies work the accounts for five months and are recalled after 5 (five) months with no payment 
transaction in last 5 (five) months. · . 
The accounts will b~ scrubbed for accounts where aU obligors have filed for bankruptcy or are 
deceased. . 
The accounts are reported to the credit bureaus as a charge· off. Upon sale, the accounts will be 
updated to report as transferred/sold. . 
Accounts with balances higher than $8,000 that have assets attached were evaluated for legal 
action prior to charge off. Aoy accounts pursued for legal action are not included in this sale. 
The agencies have settlement authority as follows:. Primlll)' - rh; 
AC(!ount statements may be supplied to the buyer as evidence of the indebtedness. Other 
documentation, including written applicaUous, may be available on a case by case basis. 
The account statements and other documents wlll be supplied upon request subject to the tenns of 
the final purchase agreement. 
Resale of accounts will be permitted subj~ct to the t.enns of the final purchase agreement. . 
Any payments that are received after the sale on these accounts will be forwarded to the purchaser 
in a timely manner. : 

~:· 
,, . ,. 
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Exhibit7 

AFFIDAVIT OF ACCOUNT DOCUMENTATION 

I,---"-------'' on this_ day of ____ being duly sworn, depose and say: 

1. 

2. 

3. 

4. 

I am the of Wells Fargo Bank, N.A. ("Wells Fargo" or 
''Seller") and am au1horized to make this affidavit Ol?- behalf of Seller. 

I am aware that Seller has sold assets to Main Street Acquisition ColJ.l. ("Buyer") 
pursuant to the Agreement for Purchase and Sale of Charged-Off Accounts (the 
"Agreement'), dated January [ ], 2010, by and between Seller and Buyer. 

Pursuant to the Agreement, Seller has agreed to provide Buyer with certain 
applications, agreements, past billing statements including the last billing 
statement, payment images, notices, correspondenc~, microfiche, or consumer 
information in Wells Fargo's possession which relates to an Account (the 
"Account l)ocuments") relating to each Account sold by Seller to Buyer. 

The Account Documents provided to Buyer on the date hereof, an itemized list of 
which Account Documents and the Accounts to which such Account Documents are 
related being attached hereto as Schedule 1, were made in the regular course of 
Seller's business at or near the time of the events and transactions shown on said 
Account Documents by an authorized person or process of Seller and have been kept 
and llli!-intained by Seller in the ·ordinary course .of Seller's business as business 
records of Seller. The Account Documents are true and correct copies of the original 
Account Documents. The undersigned is familiar with and has personal knowledge 
of. the busmess records processes and methods of the Selle!' related to the Account 
Documents and recognizes the Account Documents' as the business records of Seller 
based on such personal knowledge. 

By: ________ _ 

Name: 
Itt!: 

[Remainder of this page left intentionally blank] 
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Smteof __________ __ 

County of--"---------

) 
) ss. 
) 

r .... ·. 

On this __ day of 20_, before me the undersigned, a Notary 
Public in and for the Smte of personally appeared 
----'-~-----------_____; to me personally know:J?., who, being by me duly sworn, did say 
fhe within and foregoing instrument was signed by him. 

Notary Public in and for the 
Smteof --------

Erlibit 7 -Affidavit of Account Documentation- Page 2 of 2 

. .·: 



I 
I 
! 

. .. .. '. .. . . ... , ......... . 

Schedule 1 

DATA LAYOUT 

Field#. Field Name Description . 

1 1\ccoun~umber Account Nmnber 

2 NAlv.ffi Primary Borrower Name 

3 SECONDARY _NAME Secondary Borrower Name 

4 SSNumber Primary Borrower Social Security Number 

5 SECONDARY_SSN Secondary Borrower Social Security Number 

6 AddressL:inel Address Line 1 

7 AddressL:in,e2 Address Lirie 2 

8 City City 

9 STATE State 

10 Zip Zip Code 

11 HomePbpne Home Phone Number 

12 WorkNumber Work Phone Number 

13 OpenDate Pate Account .was Opened 

14 . ChargeOffDate Date Accou.ut was Charged Off 

15 DATE_SENT_AGENCY 

16 ChargeOffPrincipal Unpaid Principal Balance as of fhe Cutoff Date 

17 ChargeOffintAndFees Unpaid Interest and Fees as ofthe CutoffDate 

18 ChargeOffBalance The Unpaid Balance as of the Charge-O:ffDate 

19 CurrentBalance(*) The Total Unpaid Balance as of the Cutoff Date 

20 LastPaymentDate The Date the Last Payment was Made 

21 LastPaymentAmount The Amount of the Last Payment 

22 InterestR.ate Interest Rate per Cardholder Agreement 

23 CollectionEntryDate Processing Date of Last Purchase or Debit 
Transaction 

•· Processing Date of Last Pur~ase or Debit 
24 LAST_PURCH_))ATE 

Transaction 

25 ProductTypeName Processing Date of Last Purchase or Debtt 

Schedule 1 to Agreement for Purchase and Sale of Charged Off Accounts -Page 1 of 2 
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Transaction 

26 Acquisition Description Description of Card Type 

S(}hedul.e 1 to Agreement for Purchase and Sale of Charged Off Accounts- Page 2 of2 
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FmST AMENDMENT 
TO 

AGREEMENTFORPURCHASEANDSALE 
OF CHARGED-OFF ACCOUNTS 

This First Atnehdmerit to the Agreement for Pmchase and Sale of Charged-Off 
Accounts ("Amendment") is made as of the 2nd day of Februaty, 2010 (the "Effective 
Date") by and between Wells Fargo Bank, N.A. ("Wells Fargo"), 101 North Phillips, 
Sioux Falls, South Dakota 57104, and Main Slreet Acquisition Corp. (''Buyer"), havmg 
offices at 2877 Paradise Road, Unit 303, Las Vegas, NV 89109. Each of Wells Fargo 
and Buyer is sometimes referred to in tbis Am~rtdment individually as a •tParty" and 
collectively as the "Parties." 

WHEREAS, on January 25, 2010, the Parties entered into the Agrement for 
Pmchase and Sale o~ Charged-Off Accounts (the "Agreement"); 

WHEREAS, the Parties mutually desire to amend the Agreement on the terms 
and subject to the conditions set forth in this Amendment; and 

WHEREAS, all capitalized terms used but not otherwise defined in this 
Amendment shall have the respective meanings ascribed to such terms in the Agreeni.ent. 

NOW, 11iE!Ui:FORE, in consideration of the above premises and the mutual 
a:greements hereinafter set forth, and for other good and valuable consideration, the receipt, 
adequacy and sufficiency of which are hereby acknowledged, and intending to be legally 
bound, tlie Parties here~y agtee as follows: · 

.1. Amendment. On the Effective Date, the Patties hereby agree to amend the 
Agreement as follows: 

(a) Section 1 of ·the Agteement shall be atnehded to include the following 
definitions: · 

"Portfolio 1" means the portfolio of Accounts described in Section 2.1 (a). 

"Portfolio 2" means the portfolio of Accounts described in Section 2.1 (b). 

(b) Section 2.1 of the Agreement shall be amended and restated in its entirety 
a.s follows: 

2.1 Purchase and Sale. On each Closing Date, Wells Fargo will sell 
and Buyer will pU1'chase all right, title and interest to the Accounts 
listed on the Account Schedule and Computer File at the Pmchase 
Price and subject to the terms and conditions set forth below. 
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(a) Portfolio 1. Each Party agrees that Wells Fargo shall sell 
and Buyor shall purchase Accoi!ii!!il!its with an re ate 
Unpaid Balance of up to 
- on each of the app tea e C osmg Dates in . 
January 2010 and February 2010 for a total aRI!Ire~?:a1to 
Unpaid Balance of up to 
- to the extent Wells 
available. At Buyer's sole option, Wells Fargo shall sell· 
and Buyer shall purchase additional Accounts with an 
Rcm.,..,o ... t,. v.u~'"""' Balance of not less than 

and not mote than 
on the applicable Closing 

Date in March 2010, to ihe extent Wells Fargo has such 
Accounts available. 

(b) Portfolio 2. Each Party agrees that Wells Fargo shall sell 
and Buyer shall purchase Ace~ 
Unpaid Balance of up to ----

on each of the applicable Closing Dates in 
2010 for a total Unpaid Balance of up 

the extent Wells 
Fargo has such Accounts At Buyer's sole 
option, Wells Fargo shall sell and Buyer shall purchase any 
additional Accounts with an Unpaid Balance of 
not less than and not 
more than 
the applicable Date in 
Wells Fargo has such AccoUnts available. 

(c) Each sale will b'e without recourse to Wells Fargo, except 
as set forth in Section 4 below. 

(c) Seation 13.1ofthe Agreement shall be amended and restated in its entirety 
as follows: 

13.1 Th!m. Relating to Portfolio 1 Wolls Fargo and Buyer agree and 
acknowledge that the Accounts shall be sold in January 2010 and 
Febru.l!J;y 2010 with a Buyer's option to purchase additional 
Accounts in March 2010 pursuant to the terms herein, and rela-tj.ng 
to Portfolio 2 Wells Fargo and Buyer agree and acknowledge that 
the Accounts shall be sold in February 201 0 with a Buyer: s option 
to p\U'chase additional Accounts in March 2010 pursuant to the 
terms herein. 

2 
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(d) Section 2 of the Agreement shall be amended to include Section 2.9 as an 
additional Section as follows: 

2.9 Asset Quality. Wells Fargo and Buyer agree and acknowledge 
that the quality and nature of the Accounts sold as part of Portfolio 

_1 shall be substantially similarly to the quality and nature of the 
Accounts sold as part of Portfolio,?, and Wells Fargo will disclose 
any such difference :in the quality a.l.'l.d nature of such Accounts to 
Buyer priot to each applicable Closing Date. 

2. Conflict; Incorporation of the Agreement. fu ·the event of any conflict or 
inconsistency between the terms of the Agreement and this .Atn.endment, the tetms 
of thls Amendment shall control and gbvern the rights and obligations of the · 
Pa~ies. In all other respects, the Agreement is hereby republished and reaffirmed 
in its entirety and the terms and conditions ofthe.Agreement shall re:m,ain in full 
force and effect. 

3. Governing Law. This Amendment shall be gov~rned by the procedural and · 
substantive laws of the State of Nevada without regard to any doctrine of conflict 
oflaws. 

4. Enforceabilitv of Amendment. Should any one or more ofthe provisions of this 
Amendment. be determined to be illegal or unenforceable, all other provisions, 
nevertheless, shall remain effective and binding oil the Parties an.d such provisions 
shalf be deemed revised to the minimum extent necessary to rendet it enforceable. 

5. Titles. Titles of the Sections of this Amenchne:nt are merely for convenience in 
reading and shall he deemed not to be a part of this Amendment and shall be 
ignored in construing any provision hereof. 

6. Successors and Assigns. This Amendment shall be binding upon and s~ inure 
to the benefit of the Parties and their ~aspective successors and permitted assigns. 

7. Counterparts. This Amendment 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. 

[THE REMAINDER OF TI:IIS PAGE HAs B:Ell:N INTENTIONALLY LEBT BL.AN:K] 
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IN WITNESS WHEREOF, the Parties have executed ~s Atnendment the day and year 
first above written. 

WELLS FARGO BANK, N. A. 
('

4SELLER'') 

By: ______ ~-~-~ 
Natne: ___ ..........__...__~-~__,-

Title:---"~-~-~-""""""~~--

MAIN STREET ACQUISITION CORP. 
("BUYER") 

By:./(~ 
Natne: Brett M. Samsky 
Title: ChiefExecutive Officer 

(SIGNAtuRE PAGE TO FIRST .AMENDMENT TO AGREEM1!NT FOR 
PURCHASE AND SALE OF CHARGED~OFF ACCOUNTS] 
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MAIN~ ACQUJ~ONCoRP. 
("~ot.ER.") 

B~ . . /f £-: 
Name: :Siett M. &mSky 
Title: Chi'*'Bxectttive Ofiice:r 

l : [SIGNATOnBP.AOE TO F'IR.sr A.MPNDMBNT'IO AGit.lm.MtlNT POR 
. l>t.J;Rctt\.SE A'ND SALE OF C&R<mD-O.PP ACCOUNT'S] 
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