










































































[ARTICLE XX] 

Intentionally omit ted 

ARTICLE XXI 

MISCELLANEOUS PROVISI ONS 

Section Severability. I f any term, covenant, 
condit i on or provis i on her eof i s unlawful, invalid, or 
unenforceable f or any reason whatsoever, and such illegality, 
invalidity, or unenforceabili ty does not affect the remaining 
parts of this Agreement , then all such remaining parts hereof 
s hall be valid and enforceable and have full force and effect as 
if the invalid or unenforceable part had not been included. In 
addi.tion, the parties hereto agree to amend the Agreement to add 
a legally valid and en f orceable provision, which will provide the 
same or similar economic benefits or other benefits to the 
affected party as the deleted, unenforceable or invalid 
provision. 

Section 21.2 . Rights Cumulative; Waivers . The rights o f 
each of the parties under thi s Agreement are cumula tive and may 
be exercised as often as any p·arty cons iders appropriate under 
the terms and conditions speci fical ly set forth. The rights of 
each of the parties hereunder shall not be capable of being 
wa i ved or varied other wise than by an express waiver or variation 
i n writing. Any failure to exercise or any delay in exercising 
any of such rights shall not operate as a waiver or variat ion of 
that or any other such right. Any defective or partial exercise 
of any of such rights shall not preclude any other or further 
exercise of that or any other s uch right. No act or course of 
conduct or negotiation on the par t of any party shall in any way 
preclude such par ty f r om exerc i s ing any such right or const i t ute 
a suspension or any variat i on of any such right. 

Sect ion 21. 3. Headings. The headings o f the Articles and 
Sections contained in .this Agreement are i nserted for convenience 
only and shall not affec t the meaning or interpretation of this 
Agreement or any provision hereof. 

Section 21.4. Construction. Unless the context otherwise 
r equires, singular nouns and pronouns, when used herein, shall be 
deemed to include the p lural of such noun or pronoun, and 
pronouns o f . one shall be deemed ·to i ncl ude the equival ent 
pronoun o f the other gender. 
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Section 21.5. Assignment. Subject to the rest rictions set 
forth in .Article XI, this Agreement and .the terms, covenants, . 
conditions, provisions, obligations, undertakings , rights and 
benefits hereof, including the Addenda, Exhibits and Schedules 
he reto , shal l be binding upon, and shall inure to the 'benefit of, 
the undersigned parties and their resp~ctive heirs, executors, 
administrators·, representatives, successors and assigns. 

Section 21.6. Prior Understandings. This Agreement 
supersedes any and all prior discussions and agreements among 
Seller and Buyer with respect to the purchase of the Loans and 
other matters contained herein; and the Transaction Documents 
contai n the sole and entire understanding between the par ties 
hereto with respect to the transact ions conte mplated herein. 

Section 21.7. Integrated Agreement . The Transaction 
Documents 'hereto constitute the final complete expression of the 
intent and understanding of Buyer and Seller. This Agreement 
shall not be alte.red or modif ied except by a subsequent writing, 
signed by Buyer and Seller. 

Section 21.8. Counterpart s . This Agreement may be executed 
in any number of counterparts, each of which shall be deemed to 
be an original and al l of which togethez: shall constitute one and 
the same instrument, . and any party hereto may execute this 
Agreement by signing any such counterpa~t .. This Agreement shall 
be deemed to be binding when executed by Buyer and Seller and 
signature pages have b~en exchanged by t he parties hereto via 
facsimile .· Telecopy s i gnatures shall be deemed valid and binding 
to t he same extent as original signatures. 

Section 21.9. Non- Me r ger/Survival. Each and every covenant 
made by Buyer or Seller in the Transaction Documents .including, 
without limitation, any representation, warranty, covenant and 
any indemnity shall survive the execution and delivery of the 
Trans.fer Documents and this Agreement and shall not merge into 
the Transfer Dqcuments, but instead shall be indep(::nd~···. '.'tly 
enforceable . 

Section 21.10. Governing Law/Choice of Forum . This 
Agreement shall be construed, and the rights and o~ligations of 
Seller and Buyer hereunder determined , in accordance with the 
laws of the State of Delaware. · 

Section 21 . 11 . No Third- Party Beneficiaries. Each o f the 
provisions of this Agreement is for the sole and exclusive 
benefit of the parties· hereto , and none of the provisions of this 
Agreement shal l be deemed to be for the benefit of any other 
person o r entity. 
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section 21.12. Calculation of Calendar/Business Days. If 
any date (whether calculated on the basis of calendar days or 
Business Days) upon which or by which action i s required under. 
this Agreement (except f or any Additional Loans Cut-Off Date 
whi ch may occur on a non-Business Day) is a Saturday, Sunday or 
legal holiday recogni zed by the federal government, then the date 
for such action shal l be extended to the firs t day that is after 
such date and is not a Saturday, Sunday or legal holiday 
recognized by the federal government. 
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IN TESTIMONY WHEREOF, the parties hereto have executed this 
Agreement . 

BUYER: Hilco Receivables II , LLC 

By: 
Name: Bruce Passen 

· Title; President/CEO 

SELLER: MBNA AMERICA BANK , N.A. 

By: 
Name: Michael Kinane 
Title: Executive Vice President 
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Seller Name· 

MBNA AMERICA BANK, 
N.A. 

Total Number of Accounts: 
. Aggr egate Current Balance: 

Total Number of Accounts: 
Aggregate Current Balance: 

DCl · lB674. 7 

SCHEDULE 1 

Loan Sc hedule . 

~oan Asset No. Obligor Last Name 

Existing Portfolio 

Forward Flow 

·Current 
Balance 

(approximate) 



EXHIBIT A 

IDENTITY OF SELLER 

Name: MBNA AMERICA BANK, N. A. 

_Address: 655 Papermill Rd, Wilmington, De 19884- 1322 
City/State/Zip Code 

Contact Person: Manager of Sales Support 
Attention: Steve Fox 

Telephone No.:· (302) 458-0012 
Telecopy No.: (302) 458-0438 
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EXRI:BIT B 

IDENTITY OF BUYER 

Name: 
Addres s : 
Contact Person: 

Te 1 ephone No . : 
Telecopy No. : 

Tax I.D .. /SS No.: 

and upon assignment to an Aff il i a te pursuant to the provisions of 
Section 11.2 o f the Agreement to which t his ~xhibit is at tached , 
such Affiliate 

DCl - 18674. 1 
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EXHIBIT C 

BILL OF .SALE AND ASSIGNMENT OF LOANS 

Th e undersigned As s i gnor ( '1Assignor" ) on and as of t he dat e 
hereof hereby absolutely s ells, transfers , assigns, se ts-over, 
quitclaims· and conveys to · a 
organized under the laws o f ("Assignee") . wi t hout 
recourse and without r epresentations or warranties of any type, 
kind, cqaracter or nature , express or i mplied, s ubject to Buyer ' s 
r epurchase r i g ht s as set forth i n Sections 8 . 1 and · 8 . 2; all of 
Ass ignor's right, title and interest in and t o each of t he loans 
identified in t he loa n s chedule ("Loan Schedule" ) a ttached hereto 
(the "Loansi' ), together with the right t o all principal , interest . 
or other proceeds of a ny kind with r espect to the Loans remaining 
due and owing as of the Cut-Off Date applicable ·to s~ch Loans as 
set fort h i n the Loan Sale Agreement pursuant to which t he Loans 
are being sold (includ i ng but not limited to proceeds. derived 
f r om the conversion, voluntary· or inv~luntary, of any of the 
Loans into ·cash or other liquidat e d propert y). 
DATED : 20 

ASSIGNOR: MBNA AMERICA BANK, N.A. 

Name: 
Title: 

C- 2 
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EXHIBIT D 

WIRE TRANSFER INSTRUCTIONS 

Bank Name:. MBNA AMERICA BANK, N.A . - NEW~RK , DE 

ABA Number: 031 - i .00-160 

·credit to Account : 

Account Number: 

Reference: 

Conditions: 

Please indicate that the funds are .loan sale 
proceeds, along with your name. 
Attention: David Penkrot 

In order to assure· proper allocat ion of funds to Buyer·• s 
purchase price, this information must be included on all wire 
transfers. 
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EXHIBIT E 

DELIVERY OF CREDIT APPLICATIONS 
AND STATEMENTS 

seller will del iver to Buyer one copy of t he credit application 
(or affidavit if appl ication is not available) and statements for 
three consecutive months fo r the Loans upon request for 10% of 
the Loans . purchased by Buyer at no charge . Seller wi ll deliver to ' 
Buyer addit ional copies of the credi t applications and statements . 
for the Loans upon receipt o f paymen t of $5 .00 per application or 
statement (or other avai lable information to b e provided under 
the t erms of Section 1. 10 of t hi s Agr.eement ) request e d by Buyer , 
within one (1) year after the Transfer Dat e of such Loan, if such 
documents are available. With respect t ·o· any· such request, 
Seller shall have thirty {30} days from the receipt of the Buyers 
request to deliver the requested documents , provided the number 
of requests does not exceed two hundred (200) items in a~y one 
c alendar month . Otherwi se, Seller shal l have ninety (90) days 
from the recei pt . of the Bu yer' s request to deliver t he requested 
documents . Buyer expressly acknowl edges that Seller only retains 
the credi t appl ications for a period of five (S) years and that 
document.at ion may not exis t with respect to the Loans purchased 
by Buyer. Beyond one (1) year of the Transfer Date , additional 
copies of t he credit applications and statements for the Loans 
may be provided upon receipt of payment of $10.00 per application 
or statement. 
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EXHIBIT F 

CONFIDENTI ALI TY AGREEMENT 
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EXHIBIT I 

FORM OF 
ASSIGNMENT AND ACCEPTANCE AGREEMENT 

THI S ASSIGNMENT AND ACCEPTANCE . AGREEMENT (the "Assignment 
Agreement") dated as of , 20 0 is entered i nto among 
- ---,=---=-------,--<"Assignor" l, ("Ass ignee") 

and MBNA America Bank, N .A. (the " Seller"). 

Re ference is made to t he Loan Sale Agreement 
as amended and modifi e d from t ime to time {t he "Loan Sale 
Agreement") between Buyer, Guarantor and Seller. Terms defined 

.in the Loan Sale Agreement are used herein with the same me aning. 

The Assignor hereby sells and assigns, without recourse, to 
the Assignee, and the As s i gnee hereby purchases and as sume s , 
without r ecourse , from the Assignor , ef f ective as o f , 200~ 
(the "Ef fective Date") all of the Assignor's r i ght s and 
obligat ions unde r the Loan Sale Agreement with respect t o the 
purchase and sale of Additional Loans occurring after such 
Effe ctive date ( "Future Sales"). From and after t he Effective 
Date ( i ) the Assignee shall be the "Buyer" under, and be bound by 
the provisions of the Loan Sal e Agreement and hav e the right s and 
obl igat ions of the Buyer thereunder with respect to Future Sales 
and (i) the Ass i gnor shall r elinquish i ts rights and be rel e ased 
from i t obligations under t he Loan Sale Agreement with r espect to 
Future Sales. The Assignee hereby makes all of the 
repr esentations, warranties a nd covenant s set forth in Art icle 
VII of t he Loan Agreement as of the Ef f ect i v e Date. 
Notwithstanding anything to the contrary herein contained, the 
representations a nd warranties made by the Seller to the Assignor 
in the Loan Sale Agreement shall survive, with r e spect to the 
Assignor, the ass ignment effected by this Agreement. 

This Assignment Agreement shall be governed by and const r ued 
in accordance with the laws of the State of De l aware ·. 

The terms set forth above are hereby agreed to by 

------------------------ · as Ass i gnor 
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By: 
Name: 
Title: 

-----------------------' as Assignee 

By: 
Name: 
Title: 

------------------------------' as Seller 

By: 
Name: 
Title: 

Address and information relating to the Assignee: 

Name: 

Address: 

Contact Person: 

Telephone No.: 

Telecopy No.: 

Tax I.D. /ss No: 

Prohibited Assignee List 

Atlantic Credit and Finance Inc. or any of its affiliat.es 

Midland Credit Management Inc, or any of its affiliates 

C&W Asset Acquisition a/k/a Cadle Companies or any of its 
affiliates 

Nationai Credit Acceptance 
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