CONFIDENTIAL

LOAN PURCHASE AND SALE AGREEMENT

Date of Agreement: January 17, 2003

Seller: Genesis Financial Solutions, Inc.
Purchaser: MRC Receivables Corporation
Closing Date: Jaguary 17, 2003

Purchase Price: 708,510.80

THIS LOAN PURCHASE AND SALE 'AGREEMENT including any and a]l exhibits or
schedules attached hereto or incorporaled herein (collectively the “Agreement”) is made by and berween
the Seller listed above (referred to as “Seller””) and the Purchaser listed above (“Purchaser™),

RECITALS:
WHEREAS, Seller owns and desires to scl] certain Charged Off Accounts; and

WHEREAS, Purchaser has agreed to purchase such Charged Off Accounts from Seller on the
terms and conditions set forth in this Agreement

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,
and for other good and valuable consideration, the receipt and sufficiency of which are hersby

acknowledged, Seller and Purchaser agree as follows:

1. Definitipns. For purposes of this Agreement, the foilowing terms have the following
[Cspective mearings:

“Account Documentation” means any and all available documents and instruments, whether

originals or photocopies, in the possession of or obtainable by the Seller pertsining to # Purchased
Account, and includes (but is not limited to) duta described on Schedule B artached hereto and

incorporated into this Agreement by this reference. Documentation may or may not be available on
individuul Purchased Accounts.

“Borrower” means the person who is obligated to rcpay & Charged Off Account or if there are
mulliple persons obligated to repay such an Accounl, all such persons collectively.

“Charged Off Account™ means an account receivable due to Seller prior to the Cut-Off Date
under a consumer Joun agreement that is an asset of Seller and which meets the criteria set forth on

Schedule A attached hereto and incorporated into this Agreement by this reference that has been charged
off per the Lender’s policy for writing off delinquem accounts.
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“Closing Dute: meuns the closing date set forth above, or such other date as may be agreed upon
by Seller and Purchaser to transact the business described in this Agreement.

“Confidendal Information” means portfolic or account dats, consumer financial data or credit
information, account histories. and any nonpublic personal information as defined by any of the Fair Debt
Collection Practices Act. the Fair Credit Reporting Act and the Gramm-Leach-Bliley Act.

“Cut Off Date™ means January 13, 2003.

“Lender” means the financial institution that originated or acquired the Charged Off Account
prior to charge off and that charged off the Charged Off Account in accordance with its usual practices.

*Portfolio Documentation™ means the tape, cartridge, diskette, E-mail delivery, or hard copy of
data in a mutually agreed upon format, containing the Account Documentation and other information

regarding the Purchased Accounts.

“Purchased Accounts™ means those Charged Off Accounts to be purchased pursuant to this
Agreement. The Purchased Accounts are listed in Schedule A, which is incorporated into this Agrcement

by this reference.

“Purchase Price” means the purchase price payable by Purchaser to Seller for the Purchased
Accounts as set forth in Schedule A, which is incorporated into this Agreement by this reference.

“Unpaid Balance™ means as to any Purchased Account, the total outstanding unpaid balunce
(expressed in United States Dollars) as of the Cut Off Date owed by a Borrower including any fees and
finance charges assessed prior to the date of charge off by the Lender. The Unpaid Balance does not

include fees, interest or other charges assessed by Seller.

“Non-Qualifying Account™ means a Purchased Account thar is not eligible for sale due io any of
the following: senlement (including. without limitation, paid-in-full, releascd, or otherwise discharged
including as a result of the filing of a2 Form 1099), bankruptcy, or death occurring prior to the Cut Off
Date, or a written dispute was recejved prior to the Cut Off Date, or due to the Purchased Account being

subject 1o a lien or other claim in favor of a third party or having been placed for collection or litigation
prior to the Cut Off Date and not having been withdrawn prior 10 the Closing Date.

1. Purchase and Sale of Charpe Off Accounts; Closing.

A. Subject to the terms und conditions of this Agreemen, on the Closing Date, Seller
will sell, assign and transfer 1o Purchaser, and Purchaser will purchase all Seller’s rights, title and interest
in and to the Purchased Accounts us of the applicable Cut Off Date.

In consideration for the sale by Seller to Purchaser of Charged Off Accounts, as provided
in Section ILA. Purchaser agrees to place the Purchase Price in the account identified in Schedule C-2 as
of the Closing Date. Payment of the Purchase Price shall be made by wire transfer to the account
specified in Schedule C-2, in funds immediately avaiiable to Seller, or its agent, on the Closing Date.
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B. On the Closing Date, prior to the delivery of payment described in Section I1.B.,
Selier shall deljver (o0 Purchaser a Bill of Sale and Assignment executed by the Seller's authorized
representative. This Bill of Sale and Assignment shall scll, transfer, assign, set over, and convey, in each
case without recourse (except as otherwise provided for herein), to Purchaser all right, title, and interest
of Seller in and to each of the Purchased Accounts as of the Closing Date.

C. On the business date following the Cut Off Date, Seller will deliver to Purchaser
the Portfolio Documentation prepared as of the Cut Off Date containing information on the Purchased
Accounts. Purchaser will not contact any Borrowers or attempt collections on any Charged Off Accounts
unti] after the Closing Date.

D. Closing may-occur via facsimile, with original signatures to follow, or at such
place as shall be mumally agreed to between the parties. The panies agree that the closing may take
place in counterpans. The undersigned acknowledge and hereby agree that agreements and signatures
transmitted by electronic facsimile have the same legal effect as signatures on originals or copies.

M. Covenants of Seller. Seller makes the following covenants with respect to the Purchased
Accounts sald pursuant to this Agreement:

A. In compliance with the Fair Credit Reporting Act, Seller wil] promptly notify
cach of the credit bureaus jt uses that the Purchased Accounts have been sold to Purchaser, to the extent
that each hureau provides such reporting, and (if not) Seller wil] request deletion of its reporting thereon.

B. Seller wil) report to Purchaser all amounts that it identifies as artributable to any
payments on the Purchased Accounts reccived afier the Cut Off Day by Seller for a period of one yecur
from and after the Closing Date. Sellcr shal] remit such payments on a weekly basis. Seller, at its oprion,
will either (i) forward a payment received from a Borrower on a Purchased Account directly to
Purchaser, endorsing such payment without recourse to the order of Purchaser, or (ii) issue Seller’s check
‘or other payment for any payments received {rom a Borrower which have been deposited by Seller. 1f
Seller issues its own check or other payment for a Borrower payment, Purchaser shall retain the risk that
such Borrower payment deposited by the Seller shall be returned unpaid by Borrower’s bank. Within ten
{10) days after Seller notifies Purchascr (and provides proof thereof) that a payment made by or on behalf
of a2 Borrower has been retsrmed unpaid, Seller will deduct the amount of the unpaid payment from the
current week's trailing activity (so long as Seller provides a detailed accounting so that Purchase may
accurately adjust the Unpaid Balances of each effected Purchase Account), or Purchaser will remit tn
Scller the amount of such recurned payment.  For purpases of this Agreement, and the avoidance of al!
doubt, Seller shal] be entitled to retain any payments or money actually received by it prior to the Cut OfT
Daie (pravided such payments are properly reflected in the Unpaid Balance conveyed as of the Cut Off
Dute), however, 10 the extent the Lender recetves any payments or credits prior to the Cut Off Date that
are not delivered to Seller until after the Cut Off Date, such payments or credits shall belong to Purchaser.

C Prior to the Closing Date, Seller will mark all Charged Off Accounts as soid on
its system. Seller will use reasonable, good faith, effons to forward to Purchaser any comrespondence or
other written communications received on a Purchased Account afier the Closing Date.
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D. After the Closing Date, Seller will forward any inquiries made by a Borrower or
other account holder on a Purchascd Account to the Purchaser, and will direct any inquiry to contact
Purchaser at 1-800-825-813 1. Aention: Account Manager. '

E At the Closing Date, Seller shall provide Purchaser with an updated list of
Unpaid Balances as of the Cut Off Date, and (if applicable) shall include a refreshed bist of Purchased
Accounts. Within one hundred and eighty (180) days from and after the Closing Date, Purchaser, without
limiting Purchaser's rights for a breach of a representation or warranty contained herein, has the right to
submit any Purchased Account found by Purchaser to be a Non-Qualifying Account as defined above.
Bankrupt or deceased Purchased Accounts must be identified through a third-party vendor and submitred
electronically in the format attached hereto as Exhibijt D which shall be conclusive proof that a Purchased
Account is a Non-Qualifying Account. Purchased Accounts not eligible for salc due to settlement in full,
release, etc. prior to the Closing Date may be submitted to Seller within fifty (50) days from and after the
Closing Date, withoul any proof except a print-out from Purchaser’s servicing agent showing that a
Borrower has indicated sctiernent, release, etc. and Seller shall repurchase any such account und
thereafter (during the remainder of the period) such Purchased Accounts muy be submitted to Seller
along with reasonable documentation to permit the Seller to determine such accounts eligibility for
repurchase. Non-Qualifying Accounts will be repurchased by the Seller at the rate of $0.0188 times the
Unpaid Balance, minus any payments Purchaser may have received on the Purchased Account.
Purchaser may submit Non-Qualifying Accounts no more than once per month. Seller will have thinty
(30) days to review and approve Purchased Accounts for repurchase, and shall remil the balance paid o
the Purchaser for the approved Non-Qualifying Accounts with account Jevel detail. Purchaser agrees to
ensure all approved Non-Qualifying Accounts are closed and returned to the Seller.

F. Exccpt as otherwise provided herein, and subject to the percentage limitation set
forth below, Selier retains (except as 10 any Purchased Accounts that have been sertled or have payment
arrangements pending) the right to repurchase, as sold in emor accounts, Charped-Otf Account that are
subject to any litigauon, lien or other claim in favor of a third party, including having been placed for
collection. priar to the Cut Off Date and not having been withdrawn from collection prior to the Clasing
Date. Seller will submit any such request immediately upon discovery. Upon receipt of Purchaser's
notification that the Purchused Account has been closed and retumed to Scller, Scller will refund the
Purchase Price for the Charged Off Account, less any payments received by the Purchaser.

Within one hundred and eighty {180) days from and after the Closing Date, without limiting any
other rights or remedies available (o Purchaser, whether at Jaw, equity or pursuant to this Agreemen,
Purchascr may declare this Agreement to be NULL and VOID and require the retumn of the entire
Purchase Price (less the Purchase Price paid for any Purchased Accounts that have been seuled, or
released by, or paid to, Purchaser prior to the declaration permitted by (his paragraph) if three (3%)
percent or more of the total Purchased Accounts transferred on the Cut-Off Date are Non-Qualified
Accounts as a result of having been paid, settled, released or satisfied prior 1o the Cut Off Date, or
repurchased by Seller us sold in error accounts, because such Purchased Accounts (as of the Cut Off
Date) remain subject to litigation, Jien or other claims in favor of a third party (at or) prior 1o the Closing
Date. In such event and upon Purchaser’s declaration of the Agreement as null and void. the Purchaser
may retain (without Jimiting any other rights or remedies it may have), as LIQUIDATED DAMAGES or
otherwise, any thing of value collected, paid or received by Purchaser on any and all Purchased
Accounts. The parties agree that the existence of Non-Qualifying Account, which arc unqualified by
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reason of having been paid, settled, satisfied or released, or which are repurchased by Seller because such
Purchased Accounts (as of the Cut Off Date) remain subject to litigation, lien or other claims in favor of a
third party prior to purchase and which total in the aggregate three (3%) percent ar more of the total
Purchased Accounts transferred hereunder, materially effects the value and resulting worth of the paol of
Purchased Accounts such thar the retention of any sums of money collected, paid to or received by
Purchaser as liquidated damages or otherwise would be reasonable in light of the anticipated breach or
the actual harm resulting there from, the difficuities of proving the amount of loss and the inconvenicnce
or difficulty of obtaining an adequate remedy. Upon the exercise of this provision by Purchaser, the
Agreement (except for the provisions of this paragraph) shall become null and void and Seller shall
immediately repay the Purchase Price, as calculated by this provision and upon final payment of such
Purchase Pnce, the Purchaser shall execute and deliver to Seller a Bill of Sale, which execution and
delivery shall be made by Purchaser without any representations or warranties of any kind or narure
whatsoever, and the parties. except as (o the provisions of this paragraph, shall be released from, or
relieved of, any further responsibility or obligation with respect Lo the Agreement or each other.

G. Seller consents to Purchaser's preparation and filing of financing statements
prepared on Form UCC-1 covering the Purchased Accounts sold hereunder, and Seller shal) take all other
steps and shall execute and deliver all documents and instruments reasonably requested by Purchaser 10
vest in Purchaser good and valid sole title 1o the Purchased Accounts, and to permit Purchaser 10 collect

the Purchased Accounts in accordance with applicable law.,

H. Scller will not seek, consent or agree to any amendment or modification of the
original purchase agreement (without the prior written consent of Purchaser) if such amendment or
modification could or does, 10 any degree, diminish or effect the Purchased Accounts or the value thereof.

or the rights, duties or obligations of Purchaser.

TV, Covenants of Purchaser.

A Purchzser will not communicate with any Borrower or otherwise take any action
with respect 10 any Purchased Account or any Bormmower until the Closing Date.

B. Purchaser agrees that after the Closing Date it will handle any Borrower inquiries
directly with the Borrower and not refer any Borrower with an inquiry on a Purchased Account to the
Lender or Seller. In the event that Purchaser needs information from Seller in order to resolve the
inquiry, Purchaser shall contact Scller (subject, however, 10 the limitations set forth in Sec3on 5) and
Seller agrees to act as an intermediary berween Lender and Purchase for the purpose of handling.
coordinating, requesting or doing any and all things necessary, or arising out of, or relating to this
Agreement or the Purchased Accounts.

C. In the performance of its collection efforts on the Purchased Accounts. Purchaser
agrees at all times 1o comply with all requirements of all applicable Federal, State, and local law, rules
und regulations applicable to the conduct of such activities. These include but are not limuted by the
requirements af the Fair Debt Collection Practices Act (15 U.S.C. Section 1692 et seq.), the Fair Credit
Reporting Act (15 U.S.C. §8§ 1681 ef seg), and the Gramm-J_each-Bliley Act (15 U.S.C . §§ 6801 er req)
and regulations promulgating there under. Purchaser shall not misrepresent, mislead, deceive, or

Ganesis-MCM PAS Agr Final 012103rav 5



- - CONFIDENTIAL

Otherwise tail to adequately disclose 1o any particular Borrower or guarantor the identity of Purchaser as
the owner of the Purchased Accounts.

D. Confidential Information may not be used or disclosed by Purchaser until the
Closing Date and thereafter Confidential Information may only be disclosed if permitted by law.

V. Docurnentation and Borrower Files.

A. With respect to Purchased Accounts, Purchaser shall deliver 1o Seller, a listing of
the specific Purchased Accounts and the type of Account Documents requested in conpection therewith
on the form attached hereto and incorporated as Exhibit H. Seller shall use its best efforts to forward any
such requests to (and obtain from) Lender any requested documents or any other information that

Purchaser may request.

B. For twelve (12) months from the Closing Date, Seller agrees o forward such
requests and deliver 1o Purchaser any of the documents made available from Lender, and to the extent
Seller is able to obtain such documentation, Purchaser agrees o reimburse Seller the exact amount
charged by Lender for such documents plus any direct costs incurred by Seller not to exceed $2.00 an
account. As to any requests, Seller shall usc reasonable efforts to obtain retumn of Account Documents
with 90 days from the date of the request and within 14 days if Purchaser designates a “rush™ request.
Documents may or may not be available on any individual Purchased Account.

C. X Scller cannot provide or deliver the requested Account Document(s), or
infonmation, Purchaser may prepare and Seljer shall execute an affidavit, at a cost o the Purchaser of
$2.00 per affidavit, that is identical to the form set forth in the original purchasc agrecment, or (if none)
that is substantially in the form attached hereto as Exhibit E.

V1 Representations and Warranties of Seller.

Seller represents und warrants, as of the date hereof and as of the Closing Date, that:

A. Seller is a corporation duly formed, validly existing and in good standing under
the Jaws of the Stute of Delaware and has the full power, authority und Jegal right to execute and deliver,
engage in the transactions contemplated by, and perform and observe the terms and conditions of, this
Agreement. Execution and delivery of this Agreement and performance of Seller’s obligations hercunder
have been duly authorized by all necessary action and do not and will not violate, conflict with or result
in a breach of any of the terms, conditions and provisians of Seller’s articles of association or by-laws,
any Jaw, rule, regulaton. order, writ, judgment, imjunction, decree, determination or award, or any
material agreement or instrument to which Seller is a party ar by which it or its properties are bound or
affected or constitute a default thereunder.

B. This Agrcement constitutes the legal, valid and binding obligations of Seller,
enforceable against Seller in accordance with the terms of this Agreement, except as such enforcement
may be limited by bankruptcy. insolvency, reorganization or other similar Jaws affccting the enforcement
of creditors’ rights generally, and by principals of equity (regardless of whether such enforcement js
considered in a proceeding in equity or at law), and no consent, approval, license, exenmplion or
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authorization of, or filing or registration with. any governmental body, which has not been made or
obtained, is or will be required in connection with the execution and delivery of this Agreement or the
performance by Seller of its obligations hereunder.

C Seller represents that Seller has good and valid title to. and is the sole owner of,
the Purchused Accounts, and owns the Purchased Accounts free and clear of all liens and encumbrances.
and no financing statement or like instrument js on file in any jurisdiction with respect to any of the

Purchased Accounts.

D. Each Purchased Account is a valid, genuine and existing account
receivable obtained from Lender through the ordinary course of business. Each Purchased Account
conforms in all respects with the criteria set forth on Schedule A attached hereto. To the best of the
knowledge of Seller, none of the Borrowers are deceased or have commenced any bankruptey,
reorganization or insolvency proceedings, state or federal, or proceedings under any other act or law
pertaining to debtor relief (collectively “‘bankruptcy™) with regards to the sold debt. No Purchased
Account wus assessed interest or any other fces or amounts by the Seller. The Unpaid Balances on the
Purchased Accounts are true and accurate. The Purchased Accounts designated hereunder shall have
been charged-off pursuant 10 Lender’s usual and customary business practices. There is not now pending
or, to the best of the knowledge of Seller, threatened, any litigation, claim, arbitration or governmental
proceedings against Seller, which would affect the Purchased Accounts. There are no judgmenis,
decrees, or consent orders outstanding, which relatc to the collection of the Purchased Actounts. No
allorney or collection agency or other party has any claim 10 any of the proceeds from collection of the

Purchused Accounts being sold to Purchaser hereunder.

E. Seller represents that the Purchased Accounts have been collected by Sclicr and
its agents in a manner that corplies with all relevant laws and regulations. All requirements of federal,
state, or local Jaw and all orders, decrees, settlements or judgments entered by a court of competent
jurisdiction or govemmental authority that are applicable to Scller's origination, ownership, enforcement,
servicing and collection of each Purchased Account have been complied with, including without
limitation those pertaining to truth-in-lending. consumer credit protection, disclosure, debt collectinn and

sales financing.

F. The information set forth in the due diligence tape provided by Seller or its agents
is true, complete and correct (o the best of Seller's knowledge.

G.  Each Purchased Accouni (o the best of Seller's knowledge after conducting
reasonable due diligence) has been originated, maintained, serviced (worked or collected) and charged
off by the Lender or its agents in compliance with state and federal laws, including, without limitation.
the Truth-in-Lending Act, the Equal Credit Opportunity Act, the Fair Debt Collection Practices Act and

the Fair Credit Billing Act.
H. None of the Purchused Accounts has, since the respective date of charge off,
been: (i) assigned or placed with more thun one collection agency, whether by the Lender or Selier, (ii)

worked, placed, collected or recalled (whether intemnally by Lender or Seller or externally by a servicing
agent) in a manner inconsistent with the policies, procedures or information outlined in the auached
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EXHIBIT F, or (iii) sent to an attomey, nor has Seller sent, or caused to be delivered. a demand (or other
correspondence) on the letterhead of any attorncy.

L Seller aclcnowlcdgcs that the bid (forming the basis for the Purchase Price) was
dewermined. in part. by Purchaser in reliance upen the tape of Charged Off Accounts presented to
Purchaser by Seller prior to the date of this Agreement. and accordingly Seller and its agents have not
removed any of the Charged Off Accounts, other than Non-Qualifying Accounts, or otherwise altered the
characteristics or atuibutes of such Charged Off Accounts since presented to Purchaser and Seller agrees
to deliver such Charged Off Accounts on the Closing Date.

J. Each Purchased Account sold 10 Purchaser was selected on a random basis (as
hetween those Churged Off Accounts wansferred to the Purchaser, other transferees or uas to those
Charged Off Accounts retained by Seller for internal processing or placement with a collection agent)
from the universe of available Charge Off Accounts heid by Seller from this Lender and the Charged Off
Accounts 1o be sold pursuant hereto were not selected for retention, placement or this sale as a result of
any adverse selection or credit scoring by or on behalf of Seller except for what is specified in Seller's

survey.

K. No Purchased Account is subject to any terms or conditions of a credit card
agreement requiring claims. disputes or any other controversy to be submitted to any form of arbitration
or alternative dispute resolution ar process including, without limitation, binding arbitration.

L As of the Closing Date, Seller has fully satisfied and discharged, and from and
a.ﬂcr the Closing Date, will fully satisfy and discharge its remaining obligations and liabilities, if any,
under the original purchase agreement.

M. Seller, prior 0 its purchase or acquisition of the Charged Off Accounts from
the Lender, conducted a reasonable and prudent due diligence investigalion and inquiry in and to
the Lender's policies and procedures which, among other matters, addressed the pre and post
charge-off collection/recovery effarts of the Lender and/or Lender’s internsl and external agents
and Seller's due dilizence process (or investigation) did not disclose any information or material
that if know to Purchaser would be material and which would cause a prudent investor 10 refrain
from purchasing the Charged Off Accounts, or to pay less than the Purchase Price for the Purchased

Accoonts,

N. With respect to the Purchased Accounts, none have heen: (i) subjected (0 an offer
10 settle or compromise for an amount less than 50% of the Unpaid Balance; (ii) subjected by Lender or
Seller (ar any agents of either) 10 2 mass setdement offer (“mass serement offer™ means any offer of
sellement or compromise made on a number of Charged Off Acccunts rather than a negotiated offer
relating 10 a single Charged Off Account. e.g., a blanket offer to serJe or compromise a Charged Off
Account made or distributed 10 imore than one Borrower via any writicn, oral, clectronic or tclephonic
medium, mcans or method), and (iii) the subject of Litigation (.e.g.. a petition, complaint or other
pleading has been filed by the Lender or Seller or an agent against a Borrower or its representative, or a
petition, complaint or other pleading has been filed against the Lender. Seller or a servicing agent by a
Borrower or sts representative.,
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0. The Seller (to the best of its knowledge) has recalled each Purchased Account
from any servicing agent, such that no Purchased Account remains subject to a collection or
contingency agreement by which any entity or person is entitled to a fee or payment based upon the
amount of monies collected, or by virtue of a judgment obtained, on behalf of the Lender or Seller.

VIL  Representations and Waranties of Purchaser. Purchaser hereby represents and warrants,
as of the date hereof and as of the Closing Date that:

A Purchaser is a sophisticated invesiar, has knowledge and experience in financjal
and business mattery that enable it to evaluate the merits and risks of the transaction contemplated by this
Agreement. Purchaser has relied on its own investigation and bas not relied upon any statements other

than those specifically contained in this Agreement.

B. Purchaser is a corporation duly formed. validly existing and in good standing
under the laws of the Sute of Kansas, and has the full power, authority and legal right to executc and
deliver, engage in the trunsactions contemplated by, and perform and obscrve the terms and conditioms of,

this Agreement.

C. Neither Purchaser, its affiliates, nor any of their respective officers, partnery,
agents, representalives, emplovees or parties in interest: (i) bas in any way colluded. conspired,
connived, or agreed directly or indirectly with any other bidder, firm or person to submil a collusive or
sham bid. or any bid other than a bona fide bid, in connection with the Sale resulting in Purchascr being
* the highest bidder for the Purchased Accounts, or (ii) has, in any manner, directly or indirectly, sought by
agreement or collusion or cormununication or conference with any other bidder, firm or person to fix the
price or prices, or 10 fix any overhead. profit or cost element of the bid price or the bid price of any other
bidder at the Sale resulting in Purcheser being the highest bidder for the Purchased Accounts, of to securc

any advantages against any other bidder or Scller.

D. Scller shall, except as otherwise provided for herein, have no responsibility or
liabiljty to Purchaser arising out of or reluted to any third party’s fajlure to assist or cooperatc with
Purchaser. In addition, Purchaser (except as otherwise provided for berein) is nor relying upon the
continued actions or efforts of Seller or any third party in connection with its decision 10 purchase the
Purchased Accounts. Except as otherwise provided for herein, the risks artendant to the potential failure
or refusal of third parties to assist or cooperate with Purchaser and/or Seller in the effective transfer,
assignment, and conveyance of the Purchased Accounts, and /or assigned rights shall be bome by

Purchaser.

E Assumirg the due authorization, execution and delivery of this Agreement by
Purchaser, this Agreement constitutes (he legal, valid and binding obligation of Purchaser, enforccable
against Purchaser in accordance with ils terms, except as such enforcement may be limited by
bankruptcy, insolvency, reorganization or other similar laws affecting the enforcement of creditors® righrs
generally and by general eguity principles (regardless of whether such enforcernent is considered in a

procecding in equity or at faw).
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VIII.  Useof Seller’s Name.

A. In any litigation or other enforcement action which Purchaser takes to collect the
Unpaid Baiance owed on the Purchased Accounts, Purchaser shall use its own name and shall not name
Seller, the Lender, or any affiliate or subsidiary thereof, as plaintiff or in any other way in the caption of
the uction.

B. Purchaser shall' not use the name of Seller, the Lender, or any of Seller's or
Lender’s subsidiaries or affiliates or make reference to Seller or any such entities, in any way in its
collection of the Purchased Accounts; provided, however, the Purchaser may refer to Seller, Lender or
any subsidiarics or affiliates thereof as the previous owner of any Purchased Account in the body of a
collection letter, the body of any pleading, or when communicating with 2 debtor as a Charged Off

Account purchased from Seller, or originating with Lender.

C. Purchaser agrees, acknowledges, confirms and understands that there may be no
adequate remedy at law for a violation of the terms, provisions, conditions ard limitations set forth in this
section, and Seller shall have the right to seek the entry of an order by a court of competent jurisdiction
enjoining any violation of this Section.

X. Indemnification.

A, From and after the date of this Agreement. Purchaser shal} indemnify and
hold harmless Seller from and against any and all lability, losses, costs, damages, and expenses
(including, without limitation, reasonable attorneys™ fees and costs) which Seller may incur or suffer as a
result of, or in any way related to, (i) any act or omission of Purchaser or Purchaser’s agents or transferee
in connection with the Purchased Accounts, (ii) the inaccuracy of any of Purchaser’s representations or
warranties herein, {iii) the breach of any of Purchaser’s covenants herein. Purchaser shall have the right
to employ separate counsel at Purchaser's own expense and (o panicipate in the defense of any action or
proceeding with respect lo which Purchaser is obligated to indemnify Seller. Seller shall not compromise
any claim without the prior writien consent of Purchaser, which consent shall not be unreasonably

withheld or delayed.

B. From and afier the date of this Agreement, Seller shall indemnify and hold
harmless Purchaser from and against any and all liability, Josses, costs, damages, and expenses
(including, without limitation, reasonable attorneys’ fees and costs) which Purchaser may incur or suffer
as a result of, or in any way related to, (i) any act or omission of Seller or Seller's agents in connection
with Purchased Accounts, (ii) the inaccuracy of any of Seller’s representations or warrunties herein, (iii)
the breach of any of Seller’s covenants hercin. Seller shall have the right 1o employ separate counsel at
Seller's own expensc and to panticipate in the defense of any action or proceeding with respect to which
Seller is obliged to indemnify Purchaser and (iv) any matter, thing or event to the extent Scller is entitled
1o or scrually recejves such indemnification from the Lender pursuant to the terms of the originul
purchase agreement. Purchaser shall not compromise any ¢laim which has been filed in a court of
competent jurisdiction without the prior written consent of Seller, which consent shall not be

unreasonably withheld or delayed
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C In no cvent shall either party be liable to the other hereunder for cxemplary.
punitive, consequential or similar special darnages of any kind, whether based on contract, tort, warranty
or any other legal or equitable ground, even if such party has been advised of the possibility of such
damages; provided, however, that in the event « third party asserts a claim for any special damages
precluded by the foregoing against either Seller or Purchaser and (i) such third party claim gives risc to a
claim for indemnification pursuant to subsections (A) or (B) above, (ii) the party seeking indemnification
provides the indemnifying party with prompt notice of the third party claim and copies of all documents
and filings related to such claim along with the opporunity to participate, at its own expense, in (he
defense of the third party claim in uny reasonable manner desired by the indemnifying party, and (iii) the
third party ujtimately prevails on its claim for such special damages, then this subsection (C) shall in no
event preclude the indemnified party from obtaining from the indermmifying party the recovery under this
Article IX of the special damages payable to the third party and/or any out-of-pocket expenses or losses
incurred or suffered by the indemnified party as a direct result of any such third party claim for special

damages.

D. In no event shall a claim be brought against Seller for indemnification pursuant o
Section TX.B above at any ime on or afier the second annijversary of the Closing Date.

X.  Miscellaneous.

A. Nothing in this Agreement is intended to or shall be construed 10 constitute or
establish an agency, joint venture, partnership or fiduciary relationship between Purchaser and Seller.

B. Unless provided otherwise, notice and other communications required or
permitted under this Agreement shall be in writing and given by centified mail retum receipt requested,
delivered by Federal Express or similar carrier for next day delivery or delivered personally to the paty at
the address set forth at the end of this Agreement.

C This Agreement constitutes the entire understanding between the partics and
supersedes all prior written and oral proposals, understandings, agreements and representations, all of
which are merged herein, with respect 1o the subject matter hereof, including (without Jimitation) the
agreement previously entercd into between Seller and Midland Credit Management, Inc., as purchaser,
reflecting the same date as this Agreement, which agreement incorrectly reflected the purchasing entity.
No amendment or modification of this Agreement shall be effective unless in writing and executcd by

each of the pariies hercto.

D. No wuiver by either party of any condition or of any breach of any i{erm,
representation, warranty or covenant under this Agreement, whether by conduct or otherwise, will be
decmed to be a further or continuing waiver of any such conditions or breach or a waiver of any other

condition or breach.

E. This Agreement will inure to the benefit of and be binding upon the partics herzto

and their respective successors and assigns. This Agreement may not be assigned by either pury, in
whole or in part, without the prior written consent of the other party. It being undersiood however, that
Purchaser is free 1o assign, pledge, trunsfer or hypothecate each individwal Purchased Account soid
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pursuant hereto without the prior written consent of Seller, and that Purchaser is only prohibited from
delegating or assigning the duties and/or obligations of Seller hereunder with the consent of Seller

F. If any provision of this Agreement is void, invalid or unenforceable, either in
whole or in part, that invalidity or unenforceability (unless material to the benefits contemplatcd by cither
purty) will not affect the validity or enforceability of any other provision hereof.

G. This Agrcement shall be govemed by, construed and enforeed in accordance
with, the Jaws of the Suate of Oregon.

H. The transaction contemplated by this Agreement does not involve, nor is it
intended in any way lo constitute, the sale of a “security” or “securities” within the meaning of any
applicable securities Jaws, and none of the representations, warrunties or agreements of Purchaser shall
create any inference that the transactions involve any “security' or “securities”.

L This Agresment is for the sole and cxclusive benefit of the parties hereto, and
none of the provisions of this Agreement shall be deemed for the benefit of any other person or entity.

I The prevailing party in any litigation arising out of or relating to this Agreement
shall be entitled to recover its reasonable atlorneys' fees and costs incurred in such litigation.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the day and year
first ahove wrinen.

PURCHASER: MRC Recejvdlles Corporation SELLER: Genesis Financial Solutions,
Inc. )
By: ﬂv By: (/\v %
\ T J
Nume: J. Brdnton Black Name: Vernon Fuller
Date: 1/22/03 Date: [-33-03
Purchaser’s Address for Notices: Seller’s Address for Notices
MRC Receivables Corporation
¢Jo Midland Credit Management, Inc. Genesis Financial Solutions, Inc

Genesis-MCM PRS Agr Final 01210%ev 12
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5775 Roscoe Count
San Diego, CA 92123
Atn: General Counsel

Genesis-MCM P&S Agr Fiml 01210rev

8705 SW Nimbus Ave Suite 300
Beaverton OR 97008 |
Attn: Vemon Fuller VP, Marketing
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Schedule A

Purchascd Accounts included in the sale were purchased under a forward flow agrecment with
Household International. Purchased Accounts are Charge Off Accounts, no older than 11/2000. are not
bandaupt, deceased, previously settled or relcased and have minimum Unpaid Balances of $25.

| # of Purchased Accounts 38,554

. Unpaid Balances $37,686,744.71
Purchase Price (as a % of Cumrent Balance) 1.88%
Purchase Price (as 3) $708,510.80
Returm/Repurchase Rate 1.88%

Genesis-MCM PSS Agr Final 01210Grev 14
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Schedule B

Genesis Financial Solutions agrees to provide the following Account Documentation, where available.
subject to the conditions set forth in the Agreement. It being understood and agreed by the parties that
nothing contained herein shall prevent or prohibit the Purchaser from requesting (and Seller from
forwarding requests for) Account Docurnents not specifically set forth below.,

Terms and Conditions applicable to the Purchased Accounts

Genesis-MCM P& S Agr Final 0121027ev 15



Schedule C
ASSIGN AND BILL OF SALE

For value received and pursuant to the terms and conditions of the Purchase Agreement between
Genesis Financial Solutions (“Seller”) and MRC Receivables Corporation ("Purchaser”), dated January
7. 2003 (the “Agreement™), Seller does hereby absolutely convey, transfer and assign to Purchaser all
right, title and interest of Seller in and to those certain recejvables, judgments or evidences of debt (the
"Purchased Accounts"). described in Schedule A attached hereto and made a part hereof for ail purposes,
together with the right to collect all principal, interest, or other proceeds of any kind that may be due and

owing as of the Clasing Date with respect to the Purchased Accounts.
Capitalized terms shall have the meaning set forth in the Agreement.

This Bill of Sale is executed without recourse except as stated in the Agreement.

DATED: [ - ax 2003

Genesis Financia] Solutions

By:_(v/\ %
Title: L}p/ MAJL{%

Genesls-MCM PAE Agr Final 0121021ev 16



Schedule C-1

CLOSING STATEMENT

SELLER: Genesis Financial Solutions, Inc.

PURCHASER: MRC Receivables Corporation

Portfolic or Package Name: GFS 1

Number of
Accounts Face Amount Purchase Rate Purchase Price
38,594 $37,686.7447) | 1.88% $708,510.80

INITIAL DEPOSIT: 0

BALANCE OF PURCHASE PRICE DUE SELLER:

Closing Date:

A. On, or before, the Closing Date, Purchaser shall pay the Purchase Price 10 Seller by Wire
Funds, centified, or guaranteed funds. Purchaser shall use the wire Instructions provided by the Seller as
Schedule C-2 and deposit the full Purchase Price in the Bank of America Account designated therein.

B. Seller agrees to transfer ownership and possession of the entire portfolio of Accounts, as set
forth in Exhibit "A", to Purchaser on or immediately after the Closing Date upon notification the full

amount bas been deposited.

Genesis-MCM PSS Agr Final 912103V
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Schedule C-2

Transaction Dale:
Amount:

Bank Name:

ABA Number:
Credit 1o Account:
Account Number,

Reference:

rlrim ey ren
CON] LRI
AN SN B!

Genesis Financial Solutions, Inc.
Funds Transfer Reguest
12/8/2003

Union Planters Bank, N.A, (5135)
Spanish Lake, Redman Road
1944 Redman Road

St. Louis, MO 63138-104

(314) 355-8433

Attn: Wire Transfers

081001387
National Loan Exchange Inc., Trust Account

6900574361

Please indicate that the funds are for the 2003 National Loan
Exchange |, Portfolio Name, Lot #, along with your company name

In order tc assure proper allocation of funds to each Purchaser's balance due, this information
must be included on all wire transfers.

Genesis-MCM P33 Agr Sinat 0121031ev
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Exhibit D

SPECIFICATIONS FOR PUTBACK FILE LAYOUT

A. Data File Format

1. Excsl

B. Individual Account Data Fields Needed

1. MCM Account Number

2 Customer Social Security Number
3. Customer First Name

4, Customer Middls Initial

5, Customer Last Name

6. Home Street Address

7. Home Address — City

8. Home Address — State

S. Home Address — Zip Code

10.  Account Charge-off Date

11.  Purchase Dollar Balance

12.  Issuer Account Number

13.  Deceased Flag( 1=Yes or 0=No)
14, Deceased Date

15.  Bankruptcy Flag ( 1=Yes or 0=No)
16.  Bankrupicy Chapter

17.  Bankruptcy Status

18.  Bankruptey Filing Date

19. Other

20. Sale Date

Gonesis-MCM P&S Agr Final 012103rev 19
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EXHIBITE
Alffidavit of Debt

1 am the <<title>> for (the "Seller"), which owned the account of the customer named
befow under the account number specified. The staterments in this affidavit are based on the
computenized and hard copy books and records of the Seller, maintained in the ordinary course of
business the entries having been made by a regularly operated business. The affiant is authorized to
make the statements and representations herein.

Custorner Name:
Account #;

A computerized open date, ending balance and last puyment date were maintained on the Seller's
database, The balance purchased from (the <<variable per contract terminology”>>)
wus § . The ending balance on our books and records on , the date that af}
right. title and interest was transferred to <<Purchaser Name>> under the tetmns of a Purchase Agreement
was . To the best of the affiant's knowledge, information and belief, there were no

un-credited payments, just counterclaims or offsets against such debt at that time.

DATE this day of L200___.
Name:

Duly swom to before me this day of 200__.
Notary Public

My commission expires:

Genanis-MCM P&S Agr Final 012103mev 20



Exhibit F

GENESIS RESELLER SURVEY
(Household Accounts — December 2002)

Reseller information

1. What type of Accounts are these?
Credit Cards
2. Did you purchase the accounts from the originator of the debt?

If Yes, Who?
Accounts were purchased as fresh charge offs from Household internationasl.

3. When did you acquire the accounts?
Forward flow between 11/1/2000 and 10/1/2001

4. What agency Isvel were the accounts worked prior to your purchase?

Worked internally by original iender.

5. Have the accounts been worked by any third party collector since your purchase?

Yes.
6. If yes, please complete all applicable agency status categories:
SINCE AQUISITION Current Balance

(X] Intemal collection effort only
[X] 1 Agency placement

[ 1 2 Agency placement

[ ] 3Agency placement

[ 1 Beyond 3 agencies

See Agency field on data file. 0 means internal only, 1 means agency placement.
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7. Briefly explain the collection activity since purchase.

Accounts were worked internally or placed ot agency. All received standard collections
uTaAtments.

8. What is your appreximate ratio of collectors to accounts intemally?
500-800 Accounts per collector
S. Did you (or outside agency) send mass settlement letters? If so, please describe.

Agencies had sertiernent authority of 70%. A limited number of accounts may have
received a lower settlement offer at the end of placement.

10. What settlement authority do your collectors have.
70%
11. How long havg the accounts been worked by your company since purchase?
Accounts were worked for 812 imonths.

12. Were any accounts assigned for legal action during either internal collection efforts or at
any agercy level?

No.

13. if accounts wers at an outside agency, what was the recall date of the accounts?
Accounts were recalled between 4/2002 and 8/2002.

14. Are any accounts subject to contingency/other fees from prior agencies or attomeys?
No.

15. In identifying the accounts for sale, what criteria was assigned 1o generate the pool (ie.
credit score, liquidation rate, no-pays, random selection, etc.)?

Accounts available for transfer by 11/14/2002, no payments to GFS.

]
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16. Have these accounts been s¢ored since acquisition?

A portion were scored as a test pool. Score has not been applied in generating the sale
pool.

17. Since acquisition, have intarest and late feas been accrued to the accounts? Are these
amounts included in the sale price? What is the name of the field that shauld be used for

the sales balance?
No post-charge off interest or late fees were applied.

18. How was the sale balance calculated in the original sale? Waere interest and fees accrued
to the accounts after charge-off included in the sale price?

The sale halances is the cument balunce on the accounts as of 10/31/2002. No interest
and fees were applied to the accounts afier charge off.

16. How are these accounts currently reported to the credit bureaus?
Charge off |

20. Which cradit bureaus are thase accounts reported to?
Experian, Equifax, Transunion

21. Once soid, how will you be reporting these accounts tc the credit bureaus?
Sold

22. A-e co-makers reported to the credi: bureaus?

No co-maker information on this portfolio.
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23. Our bidding pool expects supporting documentation to be accessible as govemed by the
Purchase and Sale Contract. Describe what percentages of each are available in the file.
Estimats the time frame(s) needed to retrieve and the desired duration of servicing such

documentation:

Written applications Charge slips
Other applications Correspondence
Statement of accaunt Loan agreement

Other (please explain)

Payment histonies

Please explaln in detall what documentation is available on site. Will the buyer be
able to obtain documentation from the original issuer? If so, for what period of time,

coet, and through what channels.

We can provide payment history/correspondence with Genesis. Examples of terms and
conditions are uvailable. Originul lender does not provide further documentation on the accounts.

24. What documentation is included in 3 typical file (refer to next question for auto deficiency
documentation )?

28, For each category, what percentage of information is availabie:

Category : Est % | Cateqory

Est. %

Social Security number - Employer phone

Home phone - Charge-off amount

Last pay amount —_— Original account number
Last pay dale —_—

Please see data file.

26. Are you agreeanle to marketing the portfolio in geographic regions and/or individual
states?

Yes
27. Is resale permitted?
Yes, with GFS permission.
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28. Can you suppiy a sample of loan agreements and/or credit applications used for this
portfolio? If so, please overnight hard copies of the agreements; they will be included in

the Bid Information Package.

29. Are you willing to repurchase or replace accounts sold that, prior to closing date, were
documented bankrupt, fraud, deceased or otherwise legally uncoliectible? Do you have
the capability of identifying these accounts prior to the sale date?

We are willing to repurchase unqualified accounts.

30. Are you willing to repurchase or replace accourts which are éged beyond the statute of
limitations?

No.
Originator History
31. Are credit scores (from time of origination) available?

No.

32. How were the accounts ariginally solicited (telemarketing, mailers, direct marketing, etc.)?

Traditional channels.

33. Whal guidelines had o be met for credit approval?

34, Whal credit ranking did these accounts receive at origination (A, 8, C, D)?

Cc-D
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35. Describe the re-aging policy used on these accounts.

36. Collection sfforts on accounts before charge-off:

Were mass setllement letters sent? Yes or No
If 50, piease describe.

No,

Were settlement offers made on a per account basis? Yes or No
it sq, please describe.

No.

Were any accounts sent to any form of collection agency prior to charge-off? Yes or No
it so, please describe.

No.

37. What were the interest rates charged prior to charge-off (highlow range)?

38. What was the charge-off policy govemning these accounts?
Standard.

39. After charge-ofi, did the originator work accounts intemnalty prior to agency placement? |f
so, please describe:

No. They were purchased as fresh charge offs.

40. How many levels of collaction agencies were these accounts placed and for how long at
each level? :

Some were placed at agency for 12 months. The rest were worked internally. See
above for distributions.
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47. How was the sale balance caiculated (ex. all principle, interest, and fees accrued prior to
charge-off minus all payments received to date) and what is the name of this field?

Current balance is equal to the Charge Off balance inciuding all principle, interest and
fees prior to charge off minus any adjustmems. corrections or payments,

Additional Caomments Sectlon:

Add any additional comments that you feel would assist the buyer in making a decision to bid on
this portfolio.

Please call with questions.



Exhibit G
LETTER TO BORROWERS
{LETTERHEAD OF ]
(date]
[address of Borrower)

RE: {account number)
[account balance]

Dear :

Please take notice that Genesis Financial Solutions, Inc. has recently sold. transferred and assigned
ownership of a Household account (as specifically referenced above) to MRC Receivables Corporation,

To ensure timely processing of your payment(s), please direct all inquiries and/or paymenis to the
following address:
MRC Receaivables Corporation
/o Midtand Credit Management, Inc

5775 Roscoe Coun
San Diego, CA 92123

Jf you have any questons, please contact Midland Credit Munagement, Inc. at 800-825-
8131, and ask to speak with un Account Manager.

Sincerely.

[name]
(title)

ce: MRC Receivables Corporation
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Exhibit H

MCM MEDIA REQUEST

To order media, please complete this form and return by E-MAIL.
Requests received by FAX will not be processed.

“This request for media is made subject to the terms and conditions of the Purchase Agresment,

dated 200__."
TO: Designated Rep
Company: MRC Receivables Corporation Tel:
CC:
FROM: {Requested By]
Company:; {Purchaser's Name]
Date; {Date of Request]
Consumer's
Name SSN Orig Account # | Appliication | Charge Off Statement | Rush
Example 111-11-1111  1601156984521356 Yes Yes No






