

















































































































Section 21.5. Assignment. Subject to the restrictions set
forth in Article XI, this Agreement and the terms, covenants,.
conditions, provisions, obligations, undertakings, rights and
benefits herecf, including the Addenda, Exhibits and Schedules
hereto, shall be binding upon, and shall inure to the benefit of,
the undersigned parties and their respective heirs, executors,
administrators, representatives, successors and assigns.

Section 21.6. Prior Understandings. This Agreement
supersedes any and all pricor discussions and agreements among
Seller and Buyer with respect to the purchase of the Loans and
other matters contained herein, and the Transaction Documents
contain the sole and entire understanding between the parties
hereto with respect to the transactions contemplated 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 altered or modified except by a subsequent writing,
signed by Buyer and Seller.

Section 21.8. Counterparts. This Agreement may be executed
in any number of counterparts, each of which shall be deemed to
be an original and all of which together shall constitute cne and
the same instrument,. and any party hereto may execute this
Agreement by signing any such counterpart. - This Agreemerit shall
be deemed to be binding when executed by Buyer and Seller and
signature pages have been exchanged by the parties hereto via
facsimile. Telecopy signatures shall be deemed valid and binding
to the same extent as original signatures.

Section 21.9%. Non-Merger/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
Transfer Documents and this Agreement and shall not merge into
the Transfer Documents, but instead shall be independ:s :tly
enforceable.

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

Section 21.11. No Third-Party Beneficiaries. Each of the
provisions of this Agreement is for the sole and exclusive
benefit of the parties hereto, and none of the provisions of this
Agreement shall be deemed to be for the benefit of any other
person Or 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 is required under
this Agreement (except for any Additional Loans Cut-0ff Date
which may occur on a non-Business Day) is a Saturday, Sunday or
legal holiday recognized by the federal government, then the date
for such action shall be extended to the first day that is after
such date and is not a Saturday, Sunday or legal hollday
recognized by the federal government.
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IN TESTIMONY WHEREQF, the parties hereto have executed this

Agreement .

BUYER: Hilcoc Receivables II, LLC

By:

Name: Bruce Passen
Title: President/CEC

SELLER: MBNA AMERICA BANK, N.A.

By:

Name : Michael Kinane
Title: Executive Vice President
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SGLO-1IN

SCHEDULE 1

Loan Schedule

Seller Name Loan Asset No. Obligor Last Name

MBNA AMERICA BANK, '

N.A.

Existing Poxtfolio

Total Number of Accounts:

. Aggregate Current Balance:

Forward Flow

Total Number of Accounts:
‘Aggregate Current Balance:

DCL-1BE74.7

Current
Balance
(approximate)



EXHIBIT A

IDENTITY OF SELLER

Name : MBNA AMERICA BANK, N. A.

Address: 655 Papermill Rd, Wilmington, De 135884-1322
City/State/Zip Code

Contact Person: Manager of Sales Support
Attention: Steve Fox

Telephone No.: (302) 458-0012

Telecopy No.: (302) 458-0438

DC1-1B674.7
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EXHIBIT B

IDENTITY OF BUYER

Name :
Address:
Contact Person:

Telephone No.
Telecopy No.:

Tax 1.D./8S No.:
and upon assignment to an Affiliate pursuant to the provisions of

Section 11.2 of the Agreement to which this Exhibit is attached,
such Affiliate

DBCl-18674.7
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EXHIBIT C

BILL OF SALE AND ASSIGNMENT OF LOANS

The undersigned Assignor ("Assignor") on and as of the date
hereof hereby absolutely sells, transfers, assigng, sets-over,
quitclaims and conveys to a
organized under the laws of ("Asgignee") without
recourse and without representations or warranties of any type,
kind, character or nature, express or implied, subject to Buyer’s
repurchase rights as set forth in Sections 8.1 and 8.2, all of
Assignor's right, title and interest in and to each of the loans
identified in the loan schedule {"Loan Schedule") attached hereto
(the "Loans"), together with thé right to all principal, interest
or cther proceeds of any kind with respect to the Loans remaining
due and owirlg as of the Cut-Off Date applicable to such Loans as
set forth in the Loan Sale Agreement pursuant to which the Loans
are being scld (including but not limited to proceeds derived
from the conversicn, voluntary or involuntary, of any of the
Loans into cash or other liquidated property).

DATED: ., 20 .

ASSIGNOR: MBNA AMERICA BANK, N.A.

Name :
Title:

DCl-18674.7
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EXHIBIT D

WIRE TRANSFER INSTRUCTIONS

Bank Name: MBNA AMERICA BANK, N.A. - NEWARK, DE

ABA Number: 031-100-160

Credit to Account:

Account Number :

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

Attenticon: David Penkrot

Conditions:

In order to assure proper allocation of funds to Buyer's
purchase price, this information must be included on all wire
transfers. )

pPCl-18874.7
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EXHIBIT B

DELIVERY OF CREDIT APPLICATIONS
AND STATEMENTS

Seller will deliver to Buyer one copy of the credit application
{or affidavit if application is not available} and statements for
three consecutive months for the Loans upon request for 10% of

the Loans purchased by Buyer at no charge. Seller will deliver to
Buyer additional copies of the credit applications and statements.

for the Loansg upon receipt of payment of $5.00 per application or
statement (or other available information to be provided under
the terms of Section 1.10 of this Agreement} requested by Buyer,
within one (1) year after the Transfer Date of such Loan, if such
documents are available. With respect to any such request,
Seller shall have thirty (30} days from the receipt of the Buyers
request to deliver the reguested documents, provided the number
of requests does not exceed two hundred (206} items in any one
calendar month. Otherwise, Seller shall have ninety (90} days
from the receipt of the Buyer's reguest to deliver the reguested
documents. Buyer expressly acknowledges that Seller only retains
the credit applications for a period of fiwve {5} years and that
documentation may not exist with respect to the Loans purchased
by Buyer. Beyond cone (1) year of the Transfer Date, additional
copieg of the credit applications and statements for the Loans
may be provided upcon receipt of payment of $10.00 per application
or statement.

DC1-1B674.7
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EXHIBIT F

CONFIDENTIALITY AGREEMENT

Dl -18674.7
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EXHIBIT I

FORM OF
ASSIGNMENT AND ACCEPTANCE AGREEMENT

THIS ASSIGNMENT AND ACCEPTANCE AGREEMENT (the "Assignment
Agreement") dated as of , 200_ is entered into among
("Assignor"), ("Asgignee")
and MBNA America Bank, N.A. (the "Seller").

Reference is made to the Loan Sale Agreement "
as amended and modified from time to time {the "Loan Sale
Agreement"} between Buyer, Guarantor and Seller. Terms defined
.in the Loan Sale Agreement are used herein with the same meaning.

The Assignor hereby sells and assigns, without recourse, to
the Assignee, and the Assignee hereby purchases and assumes,
without recourse, f£rom the Assignor, effective as of , 200
{the "Effective Date"™) all of the Assignor's rights and
‘obligations under the Loan Sale Agreement with respect to the
purchase and sale of Additional Loans occurring after such
Effective date ("Future Sales"). From and after the Effective
Date (i) the Assignee shall be the "Buyer" under, and be bound by
the provisions of the Loan Sale Agreement and have the rights and
obligations of the Buyer thereunder with respect to Future Sales
and (i) the Assignor shall relinquish its rights and be released
from it obligations under the Loan Sale Agreement with respect to
Future Sales. The Assignee hereby makes all of the
representations, warranties and covenants set forth in Article
VII of the Loan Agreement as of the Effective Date.
Notwithstanding anything to the contrary herein contained, the
representations and warranties made by the Seller to the Assignor
in the Loan Sale Agreement shall survive, with respect to the
Assignor, the assignment effected by this Agreement.

This Assignment Agreement shall be governed by and construed
in accordance with the laws of the State of Delaware.

The terms set forth above are hereby agreed to by

, as Assignor
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By:
Name :
Title:

, a8 Assignee

By:
Name :
Title:

, as Seller

By:
Name :
Title:

" Address and infbrmation reléting to.the Assignee:
Name :
Address:
Contact Person:
Telephoﬁe No. :
Telecopy HNo.:
Tax 1.D. /ss No:
Prohibited Assignees List
Atlantic Credit and Finance Inc. or any of its affiliates
Midland Credit Management Inc. or any of its affiliatés

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

National Credit Acceptance
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