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AGREEMENT FOR PURCHASE AND SALE
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
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“Accouni(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.

“Account Document” means any application, agréement, past billing
statements including the last billing statément, payment images, notice, -

correspondence, microfiche, or consumer information in Wells Fargo’s
possession which relates to an Account.

“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
Exhibit 4 hereto. .

“Bormwer(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 & day on which
institutions in the states where the parties are located are authorized or
obligated by law or executive order to be closed.

“Chaxge-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 . Thereto.

“Computer File” means that certain computer file or files, to be provided
by Wells Fargo to Buyer on each Cutoff Date, setting forth all relevant
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information on the Acconnts and the Borrowers in the form of Schedule 1,
including but hot limited to Unpaid Balance, 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 intersst and other charges.

“Cutoff Date” means the date five (5) Business Days before each Closing
Date, on which date the Unpaid Balances shall be determined for purposes
of calculating the Putchase Price.

“Purchase Price” means the amount specified in Paragraph. 2.3 below.

“Term” means the period beginning January 25, 2010, and ending March
30, 2010,

“Unpaid Balance” means, with respect to the Accounts identified on an
Account Schedule, the unpaid principal balance in United States Dollars
for each Account identified on such Account Schedule and specified as the
unpaid principal balance as of the close of businhess on the applicable
Cutoff Date. The Unpaid Balance shall not include eny interest, fees or
other charges accrued after the Charge-Off Date of the Account.

Purchase end Sale of Accounts; Payment and Transfer

2.1

22

"Unpaid Balance of up to
. the applicable Closing Dates in Jannary 2010 and February 2010 for a total

Purchase and Sale. On egoh Closing Date, Wells Fargo will sell and Buyer
will purchase all right, title and interest to the Accounts listed on the
Account Schedule and Computer 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 shall purchase Accounts with an aggregate
n each of

aggregate Unpaid Balance of up to to
the extent Wells Fargo has such Accounts available. At Buyer's sole
option, Wells Fargo shell sell and Buyer shall purchase additional
Accounts wifh an aggregate Unpaid Balance of not less than [
and not more then
on the applicable 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.

Acoount Schedule & Computer File. On or prior to each Cutoff Date,
Wells Fargo shall provide an Account Schedule with respect to the
Accounts which shall be transferred as of the next Closing Date. Wells
Fargo shall deliver to Buye'g on or prior to each Cutoff Date, a Computer
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2.3

2.4

2.5

2.6

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

Payment and Transfer. On each Closing Date, Buyer will deliver to Wells
Fargo, by wire-transferred funds transferred pursuant to the wiring
instruotions attached hereto as Exhibit 5, a sum representing 100% of the
total Purchase Price for the Accounts being transferred on such Closing
Date. The Purchase Price for such Accounts shall be at an amount equal
to @Y% of the aggregate Unpaid Balance on such Accounts. If Wells
Fargo does not receive such Purchase Price by 5:00 P.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.

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 Account’s Unpaid Balance on the applicable Cutoff Date
together with the related Computer File. The “Bill of Sale” will be
substantially in the form attached as Exhibit 1.

Buyer’s Assumption of Liabilities. From and after the applicable Closing -
Date, Buyer will assume all of Wells Fargo’s liabilities and obligations

relating 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
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 advancement of funds or any claim that

“would ‘give rise to an indemnification by Wells Fargo under Section 10.

To further evidence Buyer’s assumption of liabilities as provided
hereunder, Buyer shall execute the Assumption Agreenient 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
information as of the applicable Closing Date if necessary to update the
Account Schedule provided pursuant to Paragraph 2.4, If Wells Fargo
receives any payments to any Account prior to the applicable Closing Date
that is not reflected in the Account Schedule provided pursnant to
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2.8

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

Not a 8ale of Securities. Buyer and Wells Fargo agree and acknowledge
that the sale of Accounts documented by this Agreement is not a sale of
securities, :

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

Conditions Precedent to Purchase and Sale of Accounts

3.1

3.2

33

3.4

35

3.6

Repregsentations 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.

Compliance with Covenauts 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
Closing Date.

Buver'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 creditworthiness that is reasonably satisfactory to Wells
Fargo,

No Violation of Law, Consummation by Buyer and Wells Fargo of the
transaction comtemplated by this Agreement and performance of this
Agresment will not violate any order of any court or governmental body
having competent jurisdiction or amy law or regulation that applies to
Buyer and Wells Fargo.

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

No Proceeding. No legal proceeding shall have been instituted or
threatened and no order by a governmental body shall be in effect against
Wells- Fargo or Buyer seeking to resirain or prohibit, or to obtain
substantial damages with respect to, the consummation. of the transactions
contemplated by the Agreement

P ——
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3.7 Bill 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,

Wells Fargo’s Representations and Warranties

‘Wells Fargo represents and watrants that as of the applicable Closing Date:

4.1  Due Organization: Authorization,

(®)

(b)
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Wells Fargo is duly organized, existing and in good standing as a
national banking association. -

Wells Fargo has the power and authority and all licenses and
perwits, if any, required by any governmental body or regulatory
authority to own the Accounts and to carry 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 coxporate 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, agreeiment 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 binding obligations
of Wells Fargo.

No authorization, consent, approval, license, qualification or
formal exemption from, nor any filing, declaration. or registration
with, any governmental agency or regulatory authority or any other

‘body is required in connection with the execution, delivery or

performanceé by Wells Fargo of this Agreement and the sale of the
Accounts, ' '

There are no proceedings against Wells Fargo pending or
threatened before any court, federal or state regulatory body,
administrative agency or other government instrumentality: (i)
agserting the Invalidity or tmenforceability of the Agreement, (ii)
seeking to prevent the consummation of the transactions
contemplated by the Agreement, (i) that materially would affect
Wells Fargo’s ability to perform its obligations under the
Agresment. ; '



e e am hhm i mt# nas T

4.2

4.3

()  The sale of the Accounis 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 defrand Wells Fargo or the
creditors of Wells Fargo, (iii) hes 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 transaction undertaken for adequate
consideration 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.

Ilﬂe to the Accounts. 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 in this
Agreement, Wells Fargo has 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 advaaces of performance by ‘Wells Fargo and to the best of Wells

Fargo’s knowledge, Wells I’argo has pcrfomled all of its obligations on the
Accounts,

Accounts,

(@  The information provided in the Account Schedule, Computer File
‘ and files delivered to Buyer under Paragraph 2.2 above and the
" 'Wells Fargo Transaction Detail (“Wells Fargo Transaction
DetaiP), attached hereto as Exhibit 6, is true and correct as of the
applicable Cutoff Date and, each Account represents a bona fide
indebtedness and legal, valid and binding 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 o, and comply with policies
desctibed in the Wells Fargo Transachon Detail, a currént copy of
which has been provided to Buyer by Wells Fargo.
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(¢)  Inidentifying the Accounts among other accounts receivable owing
to Wells Fargo, Wells Fargo hag utilized a random selection
process that does not result in an adverse selection of Accounts.

(@  The Accounts, to the best knowledge of Wells Fargo, do not meet
the conditions set forth in Paragraph 8.3 (2)-(h).

Applicable Law_and Cerdholder Agreements. To the best of Wells
Fargo’s knowledge, cach Account was originated, maintained and serviced
in the ordinary course of business consistent with past practice and in
cornpliance with applicable state and federal laws, including without
limitation, the Truth in Lending Act, the Equal Credit Opportunity Act, the
Fair Debt Collection Practices Act, the Fair Credit Reporting Act and the
Fair Credit Billing Act. Each Account is governed by a Wells Fargo
Cardholder Agreement. Buyer will need fo consult with Wells Fargo to
asoertain which agresment 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.

Representations and Warranties of Buyer

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

51

Due Organization, Authorization, No Co

(@)  Buyer is duly organized, existing and in good standing as a limited
liability company existing under the laws of the State of Nevada.

(b)  Buyer’s execution, delivery and performance of this Agreement are
within Buyer’s corporate and legal powers, have been duly
authorized by all necessary corporate action, and are not in confliot
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 materiel indenture, agreement or undertaking to which Buyer is
bound.

(6)  To the best of Buyer’s knowledge, Buyer’s review of Account and

Borrower information will not represent a conflict of interest on the
part of Buyer or Buyer’s officers ot employees, and neither Buyer
nor any of Buyer’s affiliated companies is presently a party to any
litigation, or mvolved in any lmga’uon, 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
carry on its business which relates to the Accounts.

(&) 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 ingtrumentality: (i) asserting the
invalidity or unenforceability of fhe Agreement, (i) seeking to

~ prevent the consummation of the transactions contemplated by the
Agreement, (iif) that materially would affect Buyer’s ability to
perform its obligations under the Agreement,

This Section 5 shall survive the termination of this Agreement,

Investigation of Accounts. Buyer has made an independent investigation
8s Buyer deems necessary as to the nature, validity, collectibility, 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 information set forth
herein. Buyer is not acting in reliapce on any representation by Wells
Fargo except as set forth hetein. Buyer acknowledges that some Accounts,
or certain transactions posted to some Accounts, may be subject to actual
or potential claims or disputes by the Box;rower

6. Conduct of Business After Each Closing Date

6.1

6.2

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 Borrower continues to contact Wells Fargo

after the applicable Closing Date, Wells Fargo shall notify such Botrower
that the Accounts have been sold to Buyer and shall provide the contact
name, address and phons nimber of Buyer. Wells Fargo shall forward to
Buyer, within thirty (30) days of receipt, any and all correspondence,
notices and other documents received on any Account. ’

Retrieval of Account Documegts, Buyer’s Requests for Oral Information
of Accounts.
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Account Documents. At Buyer’s reasonable request and at a non-
refundeble fee in accordance with Exhibit 3, and if available, Welis
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 pursnant to this Paragraph 6.2(a) in each full
calendar month foliowing the applicable Closing Date shall not
exceed [ SNENE o the total number of Accounts. In the
event that Wells Fargo supplies Buyer with a requested Account
Document, Buyer will pay Walls Fargo thé 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
Docuinent and applies to credit card Accounts exclusively. Buyer
will use - its commercially reasonable efforts to provide
documentation requesis on a regular basis. Buyer will reimburse
Wells Fargo for mailing expenses of requests of more than

within one request. 'Wells Fargo agrees

affidavit in the form attached hereto &s
Exhibit 7, as reasonably requested by Buyer, for each group of
Account Documents requested by Buyer pursuent to this
Paragraph. : '

Oral Information. Wells Fargo will not be obligated to furnish
Buyer with any oral information. If Buyer requests joformation,

and Wells Fargo has information that Wells Fargo elects fo
provide, Buyer will pay Wells Fargo at the “
for Wells Fargo’s time and effort in collecting and communicating
to Buyer the information requested.

ebt Collecti ceounts, If Buyer collects or atternpts to collect onan -
Account, Buyer will at all times:

@
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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 rm, not
falsely represent that a lawsuit will be filed if the Borrower does
not pay; ' '

3
]

Understand that \’é’eﬂs Pargo will report the' Accounts to' the
appropriate crad'rti: reporting agencies as either transferred,



6.4

6.5

6.6

transferred to emother 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 Faxgo shall not be
obligated to make any other reports to credit reporting agencies
after the applicable Closing Date; and

(@  In accordance with Section 9 below, 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.

Wells Fargo As Witness, If Buyer files legal action to collect on en
Account and requests or subpoenas a Wells Fargo officer, employee or
agent to appear at a ftrial, 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 rate, as set forth on Exhibit 3. Buyer will also reimburse Wells
Fargo for Wells Fargo’s out-of-pocket {ravel-related expenses.

Collection by Wellg Fargo. Any payments received by Wells Fargo on or
after each Cutoff Date with respect to an Account (except for any Account
which has been repurchased or returned to Wells Fargo under the tetms of
this Agreement) shall be forwarded to Buyer on a monthly basis no later
than twenty (20) days following 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,

Further Assurances. Except as otherwise provided in this Agreement,
Wells Fargo and Buyer agree to do and perform, from. time to time, any
and all commercially reasonable acts, {o execute any and all further
instruments required or reasonably requested by the other party to effect
the purpose of the Agresment and to take no action after any Closing Date
that would be inconsistent with the effective assignment of the Accounts,

Use of Wells Fargo’s Name

7.1

Buyer will not use or tefer fo the name of Wells Fargo & Company, Wells
Fargo Bauk, N.A., any affiliate or predecessor thereof, any trademark or

trade name of Wells Fargo & Company, Wells Fargo Bank Nevada, N.A,,

Wells Fargo Card Services: or any similer name for any mass advertising
regarding the Accounts an "Wﬂl not portray itself as Wells Fargq’s agent,

:
|

- 10
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pertuer or joint venturer with respect to the Accounts. - However, Buyer
and subsequent purchasers, servicers or assignees 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. In 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,

Buyer and Wells Fargo acknowledge that Buyer’s breach of Paragtaph 7.1
will result in actual and substantial damagés to Wells Fargo, the amount of
which will be difficult to ascertain with precision. Therefore, if Buyer
breaches Paragraph 7.1, Buyer will pay Wells Fargo as liquidated
damages, the sum of or each willful breach (each breach being the
single use of any of the above names, communicated to a third party in the

- promotion, marketing, advertising, sale or transfer of any Account), ot

for any other breach as liquidated damages, together with the feey
and expenses that Wells Fargo may ingur in recovering those liquidated
damages and In preventing Buyer’s further breach of this provision.

8. Wells Fargo’s Right or Obligation fgo Repurchase Accounts

8.1

8.2

" 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 Account; or may be or may becoms the
subject of an executory agreement with a collection agency 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 '

Right fo Replace or Repurchase. Wells Fargo may, at its option, teplace
any Account described in Paragraphs 4.2, 4.3, 4.4 or 8.1 above which has

not béen paid in full, releaséd, or compromised by Buyer, with other Wells
Fargo-owned Account(s) héving an aggregate Unpaid Balance at the time
of replacement not less than the aggregate Unpaid Balance of the Account
being replaced, and having a charged-off life at time of replacement that is
1o longer than that of the /Account being replaced as of the date of this
Agreement. Wells Faroo tetains the option to refund to Buyer the

A1
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" 8.3

Purchase Price pro-rated on an individual Account besis instead of
replacing an Account. (For example: Purchase Price of $-,for a
package of [ total indebtedness, unpaid balancs of replaced Account
is [N the refund due to Buyer would be ${HEER 01'./0 of the
Purchase Price.) Notwithstanding the foregoing, Wells Fargo agrees that,
at its option, it shall either replace or refund a pro-rata portion of the
Purchase Price 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. If Wells
Fargo exercises ifs 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 ot refund; provided that, after
Buyer has received Wells Fargo’s notice, Buyer will immediately cease
releasing, collecting, or compromising the Account.

Wells Fargo’s Obligation to Replage or Repurchass. Upon written notice.

from Buyer received no later than six (6) months from the applicable
Closing Date, Wells Fargo will () replace an Account with similar Wells
Fargo-owned Accouni(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 charge-off life at the time of replacement
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 warranty of Wells Fargo in
JParagraphs 4.2, 4.3 or 4.4 occuts or for any of the following reasons:

(&)  death or bankruptey of all Borrowers on the Account prior to the

applicable Closing Date;

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

(¢)  the Account was created as a result of fraud, forgery or Wells

Fargo’s mistake, such that all the purported Borrowers have no
liability for such Account; .

(&)  Botrower proves a tlaim or defense, other than iterns (a)-(c) above,
to payment on the Account based upon any act or omission of
Wells Fargo; :

peme— e
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(6)  the Account was subject to any pending litigation or other legal

proceeding as of the applicable Closing Date;

(H  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 Closing Date (including but not limited to the
issuance of a Form 1099C);

v

(g) the statute of limitations with respect to filing a suit on the Account

has expired as of the applicable Closing Date;

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

) the Account is affected under Paragraph 8.1.

Buyer will use its best efforts to provide the notice described above on a month};
basis. : .

84  Title to Accounts. Title to any Account reassigned by Buyer to Wells
Fargo pursuant to Paragraphs 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 and transfer all of Buyer’s right,

title and interest in and to such Account(s).

Buyer’s Right of Resale

9.1  If Buyer wishes to resell or transfer any of the Accounts to a third party
(including, without limitation, any of Buyer’s affiliated condpanies), Buyer
must give Wells Fargo at least thirty (30) days® prior written notice of
Buyer’s desire to transfer. Buyer’s notice will:
(&)  identify the Account(s) that Buyer '_Wishes to resell or transfer;

(b) itemize each Acéom;t’s Unpaid Balance;

(¢)  state the date end ni_,anner that Buyer plans to tesell or transfer the
_ Account(s); and

(0] identify by name and address each third party that potentially
_would purchase or o}herwise receive the Account(s) from Buyer,

This Paragraph 9.1 shall nof apply to the séle or trangfer of any Account as

r

part of a securitization. ]

13



9.2

9.3

Tf Buyer 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
Buyet’s purchaser or transferee must acdept the assignment in writing,
Wells Fargo must receive a copy of the 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 assignment of Accounts
without conoutrent assignment of Buyer’s obligations under this
Agreement will be void. This Paragraph 9.2 shall not apply to the sale or
transfer of any Account as part of a securitization.

No sale or transfer of any Account by Buyer to a third party will relieve
Buyer of any of its obligations or liabilities under this Agreement,

10.  Indemnity; Limitation of Liability

, 10.1 .

10.2

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 coungel) with respeot to the Accounts that arises from acts
or omissions of Buyer or Buyer’s agents or representatives or -assignees,
mcludmg, but not limited to:

(2) 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 -afy pre-closing or post-closing covenaut or
agreement on the part of Buyer under the Agreement or any Buyer
document relating to the Agreement, and

(c) any circumstancé 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 emy event which would reasonably be
expected to, or does, give tige thereto,

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 counsdl, but excluding any usual and customary
collections costs or overhead costs associated with collection on the
Accounts) with respeot to an Account that Buyer inours as a result of any
acts or omissions of Wells Fargo or Wells Fargo’s agents or
representatives, including, | but not limited to:

1':.
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10.3

(a) the failure of Wells Fargo’s representations and warranties in the -

Agreement to be trne and correct as of each Closing Date,

(b) the breach of amy pre-closing or post-closing covenant or
agreement on the part of Wells Fargo under the Agteement or any
Wells Fargo document relating to the Agresment, and

(c) any circumstance arising from any Account or Wells Fatgo’s
servicing of the Accounts prior to each Closing Date;

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

(2)

(b)

Procedutres.

If a legal proceeding is instituted or a claim is asserted by a third
party for which indemnification may be sought hereunder, the
indemnified party shall promptly (but no later than ten (10)
Business Days) send written notice of the proceeding or claim to
the indemnifying party. The failure of the indemnified perty to
" give reasonably prompt notice of any indemnification claim shall
not affect the indemnifying party's 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 the 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 indemmification claim.- which. relates to any losses
indemnified against by it hereunder, it shall within fifteen (15)
Business Days send written notice the indemnuified party of its
intent to do so; provided, that Buyer, as inderanified party, shall be
entitled to participate in such defense at its own expense if such
suit or claim relates to or includes events arising after the Closing
Date, 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 atising before the Closing Date.

If the indemnifying party elects not to defend against, negotiate,
setfle or otherwise deal with any indemnification olaim which

relates to dny losses indemnified against by it Hereunder, the

indemnified party -mey defend against, negotiate, seftle or
otherwise deal with'such indemmnification claim. If the indemnified
party defends any indemnification claim, the indemnifying party

15



11.

12.
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10.5

shall reimburse the indemnified paﬂy for the expenses of defending
such third party claim upon submission of periodio bills.

(¢)  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 eplry of any judgment unless the claimant and such
party provide to such other party an unqualified release from all
liability in respect of the claim.

(d If the indemnifying partir makes any payment on any claim, the
indemnifying party shall be subrogated, to the exfent 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 claim, The indemnified or insured party shall use
its commercially reasonable efforts to recover under insurance
policies for any losses prior to seeking indemonification.

This Section 10 will survive for a period of twenty-four (24) months afier
the termination of this Agreement or the last Closing Date whichever is

later. Any indemnification obligations shall not terminate if the party to be ,

indemnified has given notice in wrlting setting forth the specific claim in
reagonable detail o the indemnifying party before the termination of the
applicable survival period. '

At all times that Buyet owns or handles the Accounts, Buyer will maintain

~ standerd commercial general liability insurance, including coverage for

personal injury and property damage; with a lability lirit of not less than
$1 million, which also covers Buyer’s obligation to indemnify Wells Fargo
under this Agreement.. This requirement shall be satisfied if such
insurance is maintained by a servicer or by a party to ‘whom Buyer sells or
assigns Acoounts,

Notice of Clain;s

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

Conﬁdentiaﬁw

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

16



b m———————i A8 s

13

L It L T T L e Mpraow

g

Miscellaneous Terms

13.1

13.2

Term. Wells Fargo and Buyer agree and acknowledge that the Aocounts
shall be sold in January 2010 and February 2010 with a Buyer’s option to
putchase additional Accounts in March 2010 pursuant to the terms herein.

Notices. 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 mailing by cerlified mail, retutn receipt
requested, to a party at its address set fort'h below, or to any other address
as a party may designate in writing:

To Wells Fargo: To Buyer:

13.3

13.4

Successors and Assigns, This Agreement will bind and inure to the benefit
of Buyer and Wells Fargo and their 1espective successors and assigns.
However, neither party will assign this Agreement nor any of its rights in -
this Agreement without the other’s ptior congent, except as provided in
Section 9, -

UCC-1 Financing Statement. Pursuant to the Uniform Commercial Code
and to provide notice that the Assets have been puchased by Buyer, Buyer
is authorized to file a UCC-1 financing statement in & form appro’ved by
‘Wells Fargo,

135 Arbitration

(@)  This gection concerns the resolution of any controversies or claims
between Buyer and 'Wells Fargo, mcludmg but not limited to those
that arise from: .

(i)  This Agreement (including any renewals, extenslons of
modification of this Agreement);

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

(iii) Aﬁ}r violation of this Agreement; or

(iv) Any claims for damages resulting from any business
conducted between Buyetr and Wells Fargo, including
cleims for the injury fo person, property or business
interests (torts).

At the request of Buyer and Wells Fargo, any such controversies or
claimsg will be settled by arbitration in accordance with the United
States Arbitration Act. The United States Arbitcation 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 fo resolve the dispute through am

exchangs 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 seftlement suthority, Such meeting may, at either party’s
option, be held via telephone.

Any arbitration proceedings will be administered by and conducted

“under the rules and practices of the American Asbitration

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

For the purposes of the application of the statute of limitations, the
filing of an arbitration pursuant to this section is the equivalent of
the filing of a lawsuit, and any claim or controversy which may be
arbitrated under this section is subject to any applicable statute of
limitations. The arbifrators will have the authority to decide
whether any such claim or controversy is barred by the statute of
limitations and, if so, 1o dismiss the arbitration on that basis.

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

The decigion that results from an arbifration proceeding may be
submitted to any euthorized cowrt of law to be confirmed and
enforced, ’

L3
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13.6

13.7

13.8

13.9

(g)  This provision does not limit the right of Buyer and Wells Fargo

to:
(i)  exercise self-help remedies such as setoff;

@) actina court of law, before, during or after the arbitration
proceeding to obtain:

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

()  The pursuit of or g successful 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.

Entire Agreement; 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 referred to herein shall constitute a part of this
Agreement and are incorporated into this Agreement for all purposes.

Amendment, Waiver, Neither this Agresment 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.

Governing Law, Severability, Nevada law governs this Agreement. If any
one or more of the provisions of this Agreement, for any reason, is held to
be invalid, illegal ot wunenforceable, 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 unenforceable provision.

Counterparts, The agxeemeﬁt may be executed in counterparts.

19. .
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13.10 Rights Cumulative. All applicable rights and remedies included herein
shall be cumulative and not alternative.

13.11 Expenses and Taxes, Both parties shall bear their out-of-pocket expenses
and taxes incutred in connection with the negotiation and execution of thig

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 year
first above written.

WELLS FARGO BANK, N. A, MAWN STREET ACQUISITION CORP.

(“WEeLLS FARGO") (“BUYER”)

By: , v By %’%
Name: B . Name: :

Title: - . Title: o

' [Smnmm PAGE TO AGREEMENT FOR PURCHASE AND SALE OF CHARGE-OFF ACCOUNTS] .



JAN. 262010 12:29PM  WELLS FARGO CARD SERVICES NO.473 P, 3

MARY STREET ACQUISITION CORE,
(“BUYBR") '

By:__ s
Natite! ., . s
Title: _— 7

[SIGNAYORE PAGR TO AGREEMENT FOR PURCHASE AND SALE OF CHARGE-OFF ACCOUNTS]
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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 acknowledged, hereby sells, assigns and transfers to Mein Street Acquisition Corp,
(“Buper”), all personal property comprising the following charged-off Accounts;

NUMBER OF TOTAL UNPAID BALANCE
ACCOUNTS

ag defined in the Agreement for Purchase and Sale of Charged-Off Accounts (the “Agreement”) dated
Jauary [ ], 2010, by and between Seller and Buyer, which Agreement is incorporated berein by
reference, and as shown on the list of Account numbers and Unpaid Balances (the “dceount Schedule”)
attached hereto and incorporated herein as Exhibit A. Hach Account on the Account Schedule is more
specifically described and identified on that certain electronic data file containing the business records of
Seller named 3 (the “Data File™), which is hereby incorporated in its entirety
by reference as Exhibit B and which was produced by Seller and the technician, whose affidavit is
attached hersto as Bxhibit D, from Seller’s computer data system (the “Data System™) on
, 20__ in the form of the Data Layout attached hereto as Exhibit C.

Seller 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 olear
of all liens and encumbrances whatsoever.

This day of 520
Waells Fargo Bank, N.A.
By:
Tts: 7
Name: j
State of Iowa )
) 8.
County of Polk )
On this day of ',' 20__, before me the undersigned, e Notary Public in
and for the State of Jowa, 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
exscution of said instrument to be the voluntary ast and deed of said Seller.

[

Notary Public in and for the State of lowa

N

Exhibit 1 - Bill of Sale Page 1 of 1
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l BILL OF SALE - EXHIBIT A ~ ACCOUNT SCHEDULE

# | Account Number | Unpaid Balance

»
I

i

b

Bill of Sale — Exhibit A -Page 1 of 1
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BILL OF SALE - EXHIBIT B - DATA FILE -

Thet certein  electronic data file containing the business records of Seller named
(the “Data File”) and produced from the Seller’s computer date
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 hersin verbatim in
the following form for each record show on said Data File:

Field # Field Name ' Record Contents
1 ‘AccountNumber
2 NAME
3 SECONDARY_NAME
4 AddressLinel
5 | AddreseLine2
City
STATE
8 Zip
5 HomePhone
10 WorkNumber
11 | OpenDate
12 ChargeOffDats

13 ° | DATE SENT_AGENCY :

14 | ChargeOffPrincipal

15 CharéeOﬁIntAndFees
16 ChargeOffBalance
17 CurrentBalance(*)

18 LagtPaymentDate

19 LastPaymentAmount ' ' '
’ 20 IntergsfRate ’ L
; 21 CollectionEntryDate

2 LAST PURCH _DATE

23 ProductTypeName i,

24 Acquisition Description

Bill of Sale —Exhibit B - Page 1 of 2




(*) 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



. BILL OF SALE - EXHIBIT C-DATA LAYOUT

Field# | Field Name Desoription’
1 AccounfNumber Account Number
2 NAME Primary Borrower Name
3 | SECONDARY NAME Secondary Borrower Name
4 SSNumber Primary Borrower Social Security Nuxaber
5 SECONDARY SSN Secondary Borrower Social Security Number
6 AddressLinel Address Line 1
7 | AddressLine2 Address Line 2
8 |City City
9 STATE State
10 Zip Zip Code
11 HomePhone Home Phpné Number
12 WorkNumber Work Phone Number
13 OpenDate Date Account was Opened
14 | ChargeOfiDate , Date Account was Charged Off
15 DATE_SENT_AGENCY _ _
16 ChargeOffPrincipal Unpaid Principal Balance ag of the Cutoff Date:
17 ChargeOffintAndFees Unpaid Tnterest and Fees as of the Cutoff Date
18 | ChargeOffBalance The Unpaid Balance as of the Charge-Off Date
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 InterestRate Interest Rate per Cardholder Agreement
23 CollectionEntryDate %c;zzziltxilgn}?ate of Last Purchase or Debit
24 LAST PURCH DATE Processixf\g Date of Last Purchase or Debit
~ Transaction : :
25 ProductTypeName g;(;;:zzﬁgnpate of Last Purchase or Debit
26 Acquisition Description Description of Card Type

Bill of Sale — Exhibit C - Page 1 of 2
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(*) Note, no interest has been accrued to any Account since the ChargeOff Date.

Bill of Sale — Bxhibit B - Page 1 of 2'



BILL OF SALE - EXHIBIT D

BUSINESS RECORDS AFFIDAVIT
_, onthis being duly sworn, depose and say:
T am the ‘ : (the - “Undersigned Technician™) of Wells Fargo

Bark, N.A. (“Wells Fargo” or “Seller”), and am authorized to make this affidavit on
behalf of Wells Fatgo.

I am aware that Wells Fargo is currently selling assets to Main Street Acquisition Corp.
(“Buyer”) pursuant to an Agreement for Purchase and Sale of Charged-Off Accounts (the
“Agreement”), dated Janvary [ ], 2010, by and between Seller and Buyer.

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 gystem (the
“Date System’”) used by the Seller in the ordinary course of its business to maintain all
information related to the Accounts.

The Data System is reliable. Tﬁe 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 accuracy of the information stored in the Data System and identify errors. The
Data System is maintained in a good state of repair. The Data File was extracted from the
Data System by the undersigned technician, The undersigned technician used the proper
procedures to extract the Data File from the Data System. The Data System was in good
working order at the time the Datd” File was extracted from the Data System. The
undersigned technician recognizes the Data File as the Data File that was extracted fiom
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 the 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 BLANK]
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State of lowa )
) 58
County of Polk )
On this day of o, 20, before me the undersigned, a Notary
Public in and for the State of Iowa, personally appeared ' , fo 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 voluntaty act and deed
of said Seller. ’

'Notafy Public in.and for the State of Towa

Bill of Sale — Exhibit D - Page 2 of 2
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Exhibit 2
ASSUMPTION

For value received; the receipt and sufficiency of which is hereby acknowledged, Main
Street Acquisition Corp. (“Buyet”) hereby agsumes all liabilities and obligations of Wells Fargo
Bank, N.A. (“Wells Fargo®), regarding the Accounts as defihed 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 from the
acts of Wells 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
advancement of funds.

. Bxecuted this day of . 20
MAIN STREET ACQUISITION CORP.
By:
Its:
State of Y
) ss.
Countyof . ) ‘
On this day of . ' |, before me the undersigned, a Notary
Public in and for the State of personally appeared

to me personally known, who, being by me duly swom, did say the within and forecomg
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

SrRZern =4

Exhibit 2 — Assumption — Page 1 of 1



Exhibit 3

FEES SCHEDULE

DOCUMENT REQUESTS

Requests for copies of Account Documents up to -of the total number of Accounts
sold - no fee,

Requests for copies of Account Documents greater than [ilof the total number of
Accounts sold -[iliper request or Account, whichever is greater.

4

WITNESS FEE

- per day.

Exhibit 3 — Fees Schedule —Page 1 of 1
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# ACCOUNTS

Exhibit 4

ACCOUNT SCHEDULE

$UNPAID BALANCE % PRICE 3 PURCIHASE PRICE

(See Computer Fils)

erp e e e oD,

Pxhibit 4 — Acoouﬁt Schedule — Page 1 of 1 |
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Exhibit 5

WIRE INSTRUCTIONS .

Bank Name: . Wells Fargo Bank, N.A.
ABA Number: G

T T

Description: - Card Services Charge Off Sale

sy maTe < TR T
i

Bxhibit 5 — Wire Instructions — Page 1 of 1
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4 Exhibit 6

WELLS FARGO TRANSACTION DETAILS
(CREDIT CARD -2009-2010 AFTER PRIMES)

‘This document and the information contained herein constitute “Bvaluation Material” pursuant to the

termis of your Confidentiality Agreement with Wells Fargo, As such, the contents of this document are
subject fo the resiriciions on ‘use dnd disclosure and other terms comtained in such Confidentiality
Agreement, and Wells Fargo and its Represeniatives do not make, omd hereby disclaim, ony
representations and warranties, express or implied, with respect to the accuracy or completeness of the
informetion contained herein, You are responsible for completing an independent evaluation of all facts
relevanit to a purchase of ihe receivables being gffered, and yowr purchase 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 represeniations and warranties of Wells Fargo

and its Representatives,
-»  The accounts wers originated or acquired by Wells Fargo Bank.
»  The sccounts represent unsecured Mastercard or Visa credit card accounts.
« Al of the accounts will be sold as unsscured receivables.
» The accounis were originated directly — by morigage, bank and affiliate chennels, telemaxk&lhg

and Tnvitation to Apply lettexs These accounts are charged-off after 180 (one hundred eighty) days
of continuous delinquency on the last day of the month. '
The balences consist of principal, interest and feag that were assessed prior to chm:ge—oﬁ:
No interest Is added to these accounts post cherge off.
No adverse selection will be used to identify these accounts, Accounts were also excloded if the
‘balance was under $200.

The accounts were worked internally for 130 days prior to oharge off.

The accounts wers placed with (1) one agency prior to being cluded 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 acoounts will be scrubbed. for accounts where all obllgurs have filed for bankruptey or are
deceasad.

The accounts are reported to the credit bureaus as a charge off. Upon sale, the accounts will be
updated to repott as iransforred/sold,

Acocounts wifh Dalances higher than $8,000 that have assets attaohed were evaluated for legal
action prior to charge off. Any accounts pursued for legal avtion ars not included in this sale.

The agencies have setflement authority as follows: Primary - §§%;

Account statements may be supplied to the buyer as evidence of the indebtedness. Other
documentation, including written applications, may be available on a case by case basls,

The account statements and other doouments will be supplied upon request subject to the terms of
the final purchase agreement,

Resale of accounts will be permitted subject to the terms of the final purchese agreement

Any payments that are received after the sala on these acconnts will be forwarded to the purchaser
in & timely manner. 1 .

3

i
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Exhibit 7

AFFIDAVYIT OF ACCOUNT DOCUMENTATION

yonthis __ dayof being duly sworn, depose and say:

Tam the of Wells Fargo Bank, N.A. (“Wells Fargo” or
“Seller”) and am authorized to make this affidavit on behalf of Seller.

T am aware that Seller has sold assets to Main Street Acquisition Corp. (“Buyer”)
pursuant to the Agreement for Purchase and Sale of Charged-Off Accounts (the
“dgreement’”), 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 statoments including the last billing
statement, payment images, notices, correspondence, microfiche, or consumer
information in Wells Fargo’s possession which relates to an Account (the
“Account Documents™) relating to each Acocount 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 Scheduls 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 maintained 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 business records processes and methods of the Seller related to the Account
Documents and recognizes the Account Documents as the business records of Seller
based on such personal knowledge. '

By: _
Name:
Tts:

[Remainder of this page left intentionally biank]
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State of )
) ss.
County of_ . )

On this day of 20, before me the undersigned, a Notary
Public in and for the State of > personally  appeated
_, to me personally known, who, being by me duly sworn, did say
the w1thm and foregoing mstrument was signed by him.

Notary Public in and for the
State of

Exhibit 7 — Affidavit of Account. Documentétion —Page 2 of 2



Schedule 1

DATA LAYOUT
Field# | Field Name Description .

1 AccountNumber Account Nunaber
2 NAME Primery Botrower Name
3 SECONDARY_NAME Secondary Borrower Name
4 ‘ SSNumber Primary Bofrowér Social Security Number
5 SECONDARY_SSN Secondary Borrower Social Security Number
6 AddressLinel Address Line 1
7 AddressLine? '| Address Line 2
8 City City '
9 STATE State
10 |zip Zip Code
11 HomePhone Home Phone Number
12 WorkNumber Work Phone Number
13 OpenDate Date Account.was Opened
14 ° | ChargeOffDate ) Date Account was Charged Off
15 DATE_SENT AGENCY |
16 | ChargeOffPrincipal Unpaid Principal Balance as of the Cutoff Dato
17 ChargeOffintAndFees Unpaid Interest and Fees as of the Cutoff Date
18 ChargeOffBalance The Unpaid Balance as of the Charge-Off Date
19 CutrentBalance(*) 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 IntetestRate Interest Rate per Cardholder Agreement

{ 93 | CollectionBatryDate % c;;zz(s;[rix‘;gnDate of Last Purchase or Debit
24 LAST _PURCH D ATE %Z;:Zi?gnpate of Last Purchase or Debit
25 ProductTypeName Processing Date of Last Purchase or Debit

Schedule 1 10 Agreement for Purchase and Sale of Charged Off Accounts — Page 1 of2




Transaction

26 | Acquisition Description

Description of Card Type

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




FIRST AMENDMENT
TO
AGREEMENT FOR PURCHASE AND SALE
OF CHARGED-OIF ACCOUNTS

This First Amendment to the Agreement for Purchase and Sale of Charged-Off
Accounts (“*Amendment”) is made as of the 2nd day of February, 2010 (the “Effective
Date) 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. Each of Wells Fargo
and Buyer is sometimes referred to in this Amendmefit mleldually as 4 “Party” and
collecuvely ag the “Parties.”

WHEREAS on January 25, 2010, the Parties entered into the Agreement for
Purchase and Sale of Charged OfF Accounts (the “Agreement”) .

WHEREAS, the Partles 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 regpective meanings ascribed to such terms in the Agreenient.

NOW, THEREFORE, in consideration of the above prémises and the mutual
agreemenits hereinafter set forth, and for other good and valuable considerstion, the receipt,
adequacy and sufficiency of which are hereby acknowledged, and intending to be legally
bound, the Parties hereby agtee as follows:

1. Amendment. On the Effective Date, the Parties hiereby agree 1o amend the
Agreement as follows:

(@ Section 1 of the Agreement shall be atended to include the i‘ollmmug
deﬁnmons ’

“Portfolio 1" means the portfolio of Accounts described in Section 2.1(a).
“Portfolio 2” means the portfolio of Accounts deseribed in Section 2.1(b).

(b)  Section 2.1 of the Agreement shall be amended and restated in its entivety
- as follows: . -

2.1 Puchase and Sale. On each Closing Date, Wells Fargo will sell
and Buyer will purchase all right, title and interest to the Accounts
listed on. the Account Schedule and Computer File at the Purchase
Price anid subject to the terms and conditions set forth below.
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Portfolio 1. Each Party agrees that Wells Fargo shell sell
and Buyer shall purchase Accounfs with an regaie
Unpaid Balance of up to

on each of the app e Closing Deates in
January 2010 and February 2010 for a total ate
Unpaid Balance of up to

to the extent Wells Fargo has such Accoun
available, At Buyer’s sole option, Wells Fargo shall sell
and Buyer shall purchase additiorlal Accounts with ah

aggregate Unpaid Balance of not less than -

on the applicable Closing
Date in March 2010, to the extént Wells Fargo has such
Accounts available.

Porifolio 2. Bach Party agrees that Wells Fargo shall sell

and Buyer shall purchase Accounts with an ageregate
Unpaid Belasce of vp o
BB on each of the applicable Closing Dates in
Feb: 2010 for & total a ate Unpaid Balance of up
to to the extent Wells
Fargo has such Accounts available. At Buyer's sole
option, Wells Fargo shall sell and Buyer shall purchase any
additional Accounts with an aggregate Unpaid Balance of
not less than and not
more than on
the applicable 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.

(¢)  Section 13,10f the Agreement shall be atnended and rostated in its entirety

as follows:

13.1 Temm. Relating to Portfolio 1 Wells Fargo and Buyer agree and
acknowledge that the Accounts shall be sold in January 2010 and
Pebruary 2010 with a Buyer’s option to purchase additional
Accounts in March 2010 pursuant to the terms herein, and relafing
to Portfolio 2 Wells Fargo and Buyer agroe and acknowledgt that
the Accounts shall be sold in February 2010 with a Buyer’s option
to purchase additional Accounts in March 2010 pursuant to the
terms herein.



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

2.9  Agset 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 2, and Wells Fargo will disclose
any such difference in the quality and nature of such Accounts to
Buyer priot to each applicable Closing Date.

Conflict; Incorporation of the Apreement. In-the event of any conflict or
inconsistency between the terms of the Agreement and this Anendment, the terms
of this Amendment shall coutrol and govern the rights and obligations of the -
Parties. In all other respects, the Agreement is hereby republished and reaffirmed
in its entirety and the terms and conditions of the Agréement shall remain in full
force and effect. ,

Governing Law. This Amendment shall be govémad by the procedural and-
substantive laws of the State of Nevada without regard to any doctrine of conflict
of laws. :

Enforceability of Amendment. Should any one or more of the provisions of this
Amendment, be determined to be illegal or unenforceable, all other provisions,
nevertheless, shall remain effective and binding on the Parties and such provisions
shall be deetied revised to the minimum extent necessary to render it enforceable.

Titles. Titles 6f the Sections of this Amendment are merely for convenience in-
reading and shall be deemed not to be a part of this Amendment and shall be
‘ignored in construing any provision heteof.

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

Counterparts. This Amendrﬁe‘nt may be executed in two (2) or more counterparts,
each of which ghall be deemed an original but all of which together shall
constitute but one gncl the same ingtrument.

[TEE REMAINDER OF TH1s PAGE HAS BEEN INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the Parties have executed this Amendment the déy and year
first above written.

WELLS FARGO BANK, N. A, MAIN STREET ACQUISITION CORP.

(“SELLER™) (“BUYER”)

By: , By: / *%

Name: - . . Naine: Brett M. Samsky
 Title:___ - Title; Chisf Executive Officer

[SIGNATURE PAGE TO FIRST AMENDMENT T0 AGREEMENT FOR
PURCHASE AND SALE OF CHARGED-OFi* ACCOUNTS]
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“ WHEREOF, the Parties have execirted, this Amendment the day and year
firat above] vititten. "
WELJ.QFHH@:BMN.A. MAaN STREET ACQUISTTION CORP,
[“SELL ) i . C"ﬁm”)
By D WW A
Name?] ~Tabn .L£ Ctrir D, Name Brett M, Bamsky .
Titter || £V Tifle; Chief Execntive Officer
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' [SIGNATURE PAGE TO FIRST AMENDMENT TO AGREEMENT FOR
PURCHARE AND SALE OF CHARGED-OFF ACCOUNTS]
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