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PURCH;AS~ & SALE AGRE~iY.ItN;g ' .. . . . . . . . .. 

. . 

\YITNESSETH .· 
. . . . . . . . 

·W1IEREAS,. Seiler in the ~rdi!lary .ce>u:rse ot~ busines:l (i) p.ur,chas.~ · clir~rly from· 
. automobiie dealerships H,tH011.1(ibite ret4il. insHHmen:t .C.OQ~Tacts, apd (ii) o.dgipare;s direct 
a~1roraobUe lor;tns thr.oug\l,lt.s. R0adLo;:>;ns wehsi~e (-c~-,1 !e.ctjvdy, t.he ·~Ac<;cunt!:(·); 

\VHf.· ... RE· ~S· l'::.<>.l:l\•r rl""'·J··.,.e" ·ro·. ·c··~.-i ·'n· a" +~ .:;~ht ro '"'I.! .,.{~,.t?.·,::n··,-:-f· ;t., .. .:~ .... '~l.;l.:··n·· -~v. .Ace.{. ~u·"tS .v - . ~ . ~ -.~." -- """"\...;.<: .~ •• ~ .. rl.u,. • . \. "-'~ l• tv 1 $.~- -" " 0.v 1. ~~.>. "'-"s ....... .!: . '-'· . t .J ~._.J. ~ ....., . -~ ~:-1.. . . ~ .. 1. . . 

· ('')-;s.set:r."); 

. WHEREAS, P·urcha);~r de.sires to purchase. frw Ass;;ts ~umn1a~-i~e.d on. th~ ~ata Fiie fo.. 
the. -eer;~~i;d~ration. and \lHG!'rr the. ~xpre:lt.S t~n,l)$, pro'>-~t0ns, co.nclit!ons and hr:rr!~ations as s-~t fort...h.; 
and 

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

\\lHEREAS, Sc.iki i.s wi:Iling, ~u.bjeoi io- the: ex.pr:e:-S.s tenns, l)ro-:-1!-;wris_. ct>nditiOl1S, 
limitations, w.a1vers a-nd dtsdai.r:n~rs a.s. l11Z~Y Q-e e:~p:r~ssly. set forth in this ./'1-gr<::e~n::>nt, to- stlL. · 

l, ., rl . •:. l .,l f S I' ' • . h '.' d. . ·. f . i 
tril,ns~~~:~ ~ss1gn. an.., cpnvey to r urctli1ser tH. o ·.· e .• Je{s .ng •. 1_, tlt.te an , .m~e::res.t, f. a~y., .m, 1:0 an.<. 
under the As-sets id<::.'!.Iti.fktl in ili.e Data. Fit e... · 

. NOW. THEREFORE, in c.onsiderE~tion nf the Joregorng redtals and the mund c6verurnt3 . 
. and ::1g~·ee-n1.ents of the parties ht:!rebJafter .set f.qrl.h~ and i'i:'1r oth.e.r gp.od a.'ld va.tu.a.ble con:.;;id<;<ratiott, 
theret~ipt and sut1iciepcy of\vhich,is hereby aekno\vledged) the parties agre?e a."i foUo.w-s: 

1 . 
. ~-' . 

r'Agreer~el.i:t" means this Purchase a.nd Sale .-t\gtee.inent, i:nd~!.di'ng all a(idel1c\a, cx11ihit$ 
anclschedu.ks. . . 

".A~g;-egate OlHS.tantHng B~hn.c~ '' 111c~~(> the total pmtfolit) ha1anc~ ·g,s. ofCut-Qff Dat~. · 

i" Asset. Sak Sc.h~dulc:.• m:e<11"'~ \h·t;: Sun:'J.11ttry o.fA~se\~ p.ircha.S..ed. uiidcr thi~ Agreement ·Ui · · 
· jdel)tified by\v~y .cd e;n-ail, tape, CD or other rn.e(\i;um, ~-s. ofthe Cui-DffD.ate; 

. . . . . . . 

"BkV'. rt1ea.nsBi;.1 calcul.il.ted as follows:: Purchasefs. bid rate o.f.% multiplied by the 
-Aairegate Out~andin.Q: Balance. --· ~ . .. · ....... 

. .. 
·.1·.oi'i~ 



nBill of Sale and AssignJ.J.1Cnt" mezns the document to be delivered in accordance \Vilh 
Section 2.2 t0 Pcrchas-cr on the 'Fun&ng D2:c >xith respect to the Agsets purchased under this 
Agreem-ent. subs1antiaily i."l. th"'" form attv:he;:] as Exhibit A, together with the Daia Fik. 

"Business Day" shall mean ?vfond<lY through Friday except for federal holidays (e.g. l\e\v 
Years Day, Presidents Day, \1ernorial Day, b:lependence Day, Labor Day. Tha.tk.sgiving <md 
Chrisllna-s) and such ot':1er d.ays \vhen SeHer is dosed or au'ih(nized to ciose. 

"Ciai .. m:'' mean:> any cl~i:n, dc:mand, cause of action juclgmem. loss dar:;_ag.e, liability, 
regulatory inn;:stigation Dr .inquiry, cost ami exp-::mse (including attomeys' f;;:~s. 'xhcther suit is 
instituted or not), \Vhether k.,-wwn or unknovm, liquidared or -::ontingeJ)t. 

"C<.:_rrtT,t BGlance'' means the unp:.oid l.nb:nce in United Ststes Dollars for each Asset 
sold 2.s identified in the Dala Ft~e. The Currer,: B3.lecr.cc -.:::redits for ps.ymems msd..e by or on 
beh.e.lf of 1n1y Oblig-or prior lo the Cut-OffDate. Tbe Current Balance way also rei1ect pa.;,mem:s 
msde by or on behalf of any ObligDr \Yhicl1 "btYC been deposited and credited to the C~u>ent 
Balance of such Asset, but th:?.t n1-ay S:J.bscoqucnt1y be rcrumed to Seller due to lns-ufficient funds 
to cover :mch paymenls. Subject to the foregoing lixnlrati.;>ns. Sdlcr h-ereby represents and 
\YErf&l1ts th:n 10 the best cf Selle:r'S- Y..no\Yledge, the Current Bdancc set f\:t~h in the Data File is 
rrue a.nd c.c.;vrate i.n all material respects. 

''Data File'' me<:ns the ilk listil1g t;,e Assets offered for sale. The tlk may be in the fbnn 
of emai£, tape, CD or other m:;."dium. 

nD.;;bt" n:eans rhe obligations fOr the Assets bdng sol.d pursc:.ct:1t to this Agre\:'menl as 
identified in L'<le D:ola File. Nothing in this defillition shall be deemed to imply that nH the Th:hts 
~.re euforce1.1b1c; Purchaser fl(;knowledges that some of the Debts may include Unenforceable 
Assets, as ddined m this Agreement. It is Purdl3scr's intention to have any suc~h Cnenforceable 
Assets substinrted by Seller in accordar,;:;::: \vich the replac~ment pr0,.-ision 0f Tneligiblc Accounts 
as outlined m Se;:tion 6. 

"EvL-cicnce of Indebtedness~' means Vi~th respect to each Asset: (a) Retail Installment 
Contract or Note and Security Agreement betv.:een Seller and Obligor THE EXISTENCE OF 
·"'"' J;'.!DE:>iCE OF L"\D.EBTED:>iESS SHALL 1\0T BE DEEi\IED TO IMPLY THAT 
THE DEBT EVIDENCED THEREBY IS E:\fORCEABLE. The Evidence of Indebtedness 
1na;t inch1de. \Yiihont \in:itation, original document~ 0-r copies tb.creo[ \Vhether by photocopy, 
microftehe, microfihn or other reprc-duction proct"ss. 

"Excluded Documems'1 means v:ith rcs.pec1 to each Asset, anorncy-client priYileged 
documents, other documents deemed sensitive by Sell-er, and regulmory repons, 



llf\lr!ding Date'' mc~ns on or before Deceu~ber 30, 1011, iOr wh1ch the balance of the 
Purchase Price is due hereunder a::-,d mu~t be paid on or bt:fore such funding Date. 

''lndigible Accmuu" means <my Account in ·which on or pritrr l.o the CUt-Off Date {1) the 
Obligor \·oluntarl!y ftlccl fOr bankn..tptcy protecdon or inYoluntarily became suhj.ccl to bankmptcy 
procedings and which bankruptcy has not be.:-n dismissed; (ii) a cetut of Ja\y has ruled, a.nJ such 
n1lh1g hns not been overru.rned. on appecd, that the A.ccount or any trru1saction on the Account \Vas 
fhmdul.ently originated~ (iii) the Obligor has died: (iv) ic is d'"termi:acd that rhe Account is sul1ject 
to p.:,"'ldi.ng li:lga:-ion,. ot1er lb.SJ1 a cbss action or a case purported to be a dnss action. or 1S being 
handled by a collcctit:m (l.gen<:y or anonwy either through sale or as~igrum~nt; or (v) the Account 
\Yas \;T,lidly settl<::d. Accordingly, and for one-hundred & eighty (180) days post Funding Da~e, 
Seller pt·omises '"Rephv.::emcn(' of accoum.s ln \1"hich ~ and ~n nc..:ord.1occ ;vi-;h rhe abow five 
elements defining ''lneEgib!e Accouct" ··~ P'..lrd;aser identifies tha.t such accounts \Vere Indigib~c 
Acco12nts at the time of the Cut-OffDate. See ··Rep:acemenr' definition for further clarification. 

"Obligor" means \Yith respect to ead1 Asset, the obligor.;; specified. in the Dzrtz file, 
indadin_g, 17.-ithom limimtion, any and all makers, guara.!:ltors_, sureties or other person.s 0r emicies 
liabLe fOr the DebL 

··Replacement" mean:; Seller will repla\::e the qtca1ifying L-leligibk Accounts :vith accounts 
which ore not Ineligible Accounts, bu! are sircilzr in age and b{Jlance .so as to brjng the portfolio 
pri,:e b::;::k to or reasonably near (~ -'-i-$ Lt-:;e amount de;.ineated as the aggregate 
{)lltstmding b3lanc;:;, See .. Indigible Account" definition fOr further cbdication r~s to >vhat 
qudifies as em beligiblt; Account. 

"Retained CL::i.rr.s" me&ns with respect to c:.ch Debt, u"le claims or c::mses of action 
retained by Sel1cr purs-uant to Section 9. 

"Retention Price" means that <t11lOl!Dt calculated in ::tccotdance ''Sith the provision:.: of 
Seclion 5.2. 

''Sak" ntea:ns the nego£lated sale of th.; .A:ss~t..:;. 

·'TnJ.nsfer Document" meaEs th;: Bill of Sale and. A$signment as provided m Exhibit A of 
this Agreement for the transfer oflhe right, tide and into:rest in and w the Ass~"ts purcha.~d by 
Purchaser pursuc.nt to this Agreement. 

·'\"\'ire Transfer Instructions" means the instructions for wire transferring the Ptltthase 
Price to SeUer as set fo;th on Exhibit B-

2. PURCHASE Al\1l SALE OF THE ASSETS 



2.1. Agreement to Sell and Purchase Asset<;. SeHer agrees to sell, and Purchaser a~;rees 
to pur-::hase, the Assets describc:d in the Data file. subject to the tem1s, pro\~sions, condition~,. 
limitations, >Yaivers and disclaimers set fonh io this Agr~emenr. The Assets shall be m.msfened 
z.nd assigned pursuant to a Bin <Jf Sdc and Ass1gn""Uent of Assets. 

2.:2 .. '1greement to Asslgn/Pmc!wser's Right to Act. On the Fundi11g Date, Seller shall 
send ~o Purchaser one BiU of Sale ar.d. Assignment of A5sct.s for al.l of the Asse:s purchased, 
substantially h"l the fom1 (>f' Exh1bit e>.:CC(it·cd l:::y an authorized repr<.:.'lentativc of Seller, \vhicb 
Blil ofSa1e ar.d Assigl"1.c'11en1 of Assets s.ha1l selL :mnsfer, assign, >et-ovcr, quitclaim and <.:onvey 
to Purchaser, w-ithout rc(:Ourse . .,varramy or rcprcsento.tion. aU right, title wed interest of SeHer iYl 
and to each of the Assets sold. and the rigllt to cellect all prin:::ipal and'or mtc:·est &nd'Dr other 
a..rn.:)tmb d~;~ under the Debt(,;) or,J/or .._Jth:t· proceeds of BJt.Y kind pc.itl or collected for p::t;ment 
th·:reo::: after the Funding Date. 

2.3. Jdmtified Assets. Seller has p·,·ovided a Data File S¢tt)ng forth a]l of the Ass:::ts tbn 
Seil-er has ofkred for sale under the Agreement and all of th,; Assels that Purchaser h:ts ag:_reed to 
purchase hereunder. 

1.4. Purchase Prfce/PaJ'ifiClit. h1rch2s.er shall ;;ay to Seller the Pur-::hase Pri·.::e a:> 
follows:· On or before 2.00 p.Ju. lCentral Time). on Ihe funding Dat-e. Purchaser shall pay to 
SeHer the Pun:klse Price. .'\ll of such funds ::1ust be paid in imruediacely avs:i(able funds in 
Un.ited States Dolbrs by wire tnn1sf~r to SeHer's Accour;t in ;Kcordarrc;;:: u-"ith t"he Wire Tran.::fcr 
Instr:.1ction. The Pur.:h~se Price sh:1il be ad.JU.'-'tcd w refled any changes in the Currem B~iance 
of the .A.,<;sets as of the Cut~OffDate as shown on the Data File. 

2.5. P(lyments Received/;'(o A.djustmems to Total or Package Purchase Price. 1f Seller 
recei.~-es any crcdil5, p;;!ymems or other ;;:onsidera\ion distributed or paid by nr on behalf of 
Obligor with respecr to the De·or prior w or on 1~e Funding Date. Seller shall be entitltd to .s-ccept 
such pa}111ents. 1f SeH-er shall recci;.'e any crcd~ts, p-ayments or other cons{derution distl-ihu.tcd or 
p?id by or on behalf of any Obligor. with resp<:ct tv the Debt after the Cut-Off Date, Sell.er shall 
pay ove1' urKt'm dei.iwr suchpa_yments tQ Pun:haser (without interest thereon from Seller) sixty 
(60) days after receipt of s:tid fund-'>. Addirlornlly, Seller shalL cornrnencing ,vi thin ninety (90) 
days qf the funding Date, notify Purcho.s.::r (ln_ a monthly bitsis of 2H payments fl""Ci:i1:ed from 
Obligors after the Cu.r-Of!' Dare. The momhly notification shm1ld identify the Asscrs '<Vith 
respect to Yvhkh such payr;rcnts were niade, the arnow:t of each paym.cm and the da~e each 
pay111ent \vas received. AdditionaHy, Seiler agrees to t:1:e all appropriate -steps to indicate on its 
records that the £\ssi''lS have be(:n .sold to. and are the prope1iy of, Purch::l5t'r. Sclkr's ob\ig;~ti::m 
to p~1y over and/ordekver su~h payments \Yitl ex-pire fiye {5) years ±l'om the Fu11d~ng Date. 

2.6_ lf Seller reta-ins any Asset pm-suan: to Section 5, SeHer shan not transf-.'l· to Purchaser 
any payments \Yith respect to th~.t -~set rcgan::l1e~s of whe.n. rccelvezt 1f Sdier h;;ts deposited 
payments received hom any Obligor and issues a check or -pay1JJ.ent therefore to PuTchaser. 
Purchnset shall bear the risk th2t any such p8.ymcnt so deposited by SeHer may be rcrurned due 
to insufficient i\mds. Se1ler shall have "·_period of sixty (60) days after ,;:oach date SeDer delivers 
to PurchasL~r payments made by or on behalf of any Oblig0r to nmli)' Purchaser in writing that 



tmy such payn;ents \Vere returned due 10 rmmtLclcnt funds and spe-cifying the amount, 
·.vhereupon Purchaser shsJ! pay promptly, but no la:~r than :en { l 0) days i(>Uowlng receipt of 
such notice, to Sellt'T or w such emity as Seller stall desjgnatc, Lhe amc-unt of such payment by 
certified check, or by wire transfer if so directed by Seller. 

3. TRA:SSFER OF ASSETS Al'D ASSET DOCli~!El\1S 

3. t. Assignment of Ass-ets anr! Asset Documents/Paid Off Assets. Seller shaH provide 
:he Trcm.sf~::r Drx;wnent-; 1o- Purchaser on the FumiLr1g Date. The Bill ofSo.le and Assignm2nt of 
AsseTs shnll huve the same eiJect as an individual wnd separak bilt cf sale and assignn1ent of 
c-nch and C'>iery i\ssec The responsibility and cost of prcp.1ring and e.xccutinJ the Bill of Sal-e and 
Assignment or 9:.:cb other dzxumerus as Se-ller deems ncce.ssary, pwper and npffi<lJrlm;;:, to ef!\:ct 
the sz.k of Lhe Assets hereu;:,der, sh0ll be bcme by Seller. Ho\ve1.'et·, Pur.;h:J.ser agree..s, 
ackn\lwledges, con:ti.ms and tmderstar.Cs that Pu:chS.SiO-T sbrdl be responsible t~;r the re<::ording 
and/or filing oft,_\e originals of any 5-:1\:h assign_,_"nents z,s rhe same may be necessary_, proper oc 
appropriate srrd shaH ps.y t:!U cc\sts, fee a:-,d expenses for che retarding and:'or filing of such 
assign.-rnents, Seiler rescerY<::-S tbe right to rctam copies of all or any portio:-1 of any Asset 
document(s) delivered by Seiler. I\'oN'ithstanding z.n;.1hing terein to !:he contrary, if ai·,y 
obligor's Deb;: is paid-off to Seller after thtC fu:,ding Dale, Seller will p8y to Purchas;;:r in 
accordance \·,:ith Sezll011 L\ but SeUer sh:1H ody be responstbk fer sendh"1g to Purchaser any 
Transfer Documents rdati:n'; co such pC!id·off Asset. In addition, Purchaser shall have the s-ole 
respnnsihilir)"' to obtain nny other documnts 1n the -possession of any attorney>:. coUection 
ager,cies or foreclosi.rlg trnstee21. 

32. Additional Documentution. AH dcctm1cms will be tnmsfeJTed in ac..:ordance •vith 
the terms as described i_n S.::ction 11 DOCU\fEI\TATiON. 

3.3. Pr!tufing L-egal Proceedings. it is undersmod by Putchaser thatchere may be some 
Assets being sold pursuant to Agreeme11t i1~ wl:Jch a judgmeet has been obtnir.ed againsT llli 

Obligor by Seller, or •vhich S;;llcr ha.s a pen.di11& suit tiled agrrin_sr Obligor. It is Purchaser's 
mte"J.t to proceed \Vich further 1itigatlon <Ogainst such Obligors JHOY.ided the pendir,g iitigation is 
meritorious and economic~dly f:::asibk to Purch71S-2T. tn those cases in which PcrchaS<"r e-lects to 
c0ntinue s::~id litigation. h.nch<l$er agTr:;;s m notify the Clerk. t:'f Co~n"t and file pleadings lo rdkve 
Seller's ·:.ounsd <.1f record from further rc:sponsibillty in su.ch liclgat~ou (unless S£lid counsel hC~.S 
agr-eed \vith Seller's >Yrittcn c(>n:senr, to :eptesc-nt Pmch2ser in suid pwceedings at "Purchas-er's 
exp~nse) .. a:1d remove St'ller QS a parTy in such action and s-,:.bsti:ute Purchuser as the real p8iY
in-imc:re:>t 

3.4. hcrcha.ser shnU not :.tssurn,.: ar,_y li<Jbility or res}.<onsibility with respect to any 
litigation pmcecdiDgs m. whi~h -an Obligor :tas either in:stitu:e:d suit or fil.ed a counterclaim 
against Seller or any of its agents, representati\-tS or pruiecessers in interest. Seller shaH rep} ace 
stKh .Assets in acconhnce with Section 6, 



3.5. AotijiCfttion. FoHo\Yi11g the Funding D::n:e, Seller shall, if required by fi::dcml s.tat1.J!.e_. 
notify- ics selected credit rej)Ol~,ing agencies of1be sale and trco.nsfer of the- Asset(s.) to r--.,nhaser. 
ln tum, Pnrchaser \Yilt notify the Obligor(s.) ofPmchase(·s acquls!tbn of the Asset(_s). 

4. SERVJCI:-:G OF HIE ASSETS 

4.1. Interim Serricing/Ptwehaser Bound. Until the Funzhng Date, Seller sh.nll cor;tinut
w service- the Assets to he tm:>sf<:'rred 1ts sundmd servicing proced"Jw:s in relation 10 such 
typ<::s L\f assets. P'CRCHASER SHALL TAKE :\0 ACTJO::-.; TO CO~IMlJ~lCATE \\'JTH 
A:W OBLIGOR OR ITS ACCOUl'TA?\TS OR ATTORl'EYS OR Er-;FORCE OR 
OTHERWISE SERVICE OR ~L""'iAGE SUCH ASSETS li~'T!L AFTER THE FU?\D!'\G 
DATE. PCRCHASER SHALL TAKE ?\0 ACTIO:-> TO CO:Vf,\-l\;XICATE WIT!! 
SELLER'S LOAX ,\JANAGER C"iLESS AND UNTIL THE PURCHASE PRICE DL'£ TO 
SELLEH flEHEc~>)ER HAS BEE?; PAID !1" FC! L. 

4-.2. Purchaser Servicei' Requirements. h:r.:has-er shall be responsible ·fOr complying 
\Yitl1 all locaL st3.te and federat )a\\'S, mcluding, wi;-hout limitation., any obligation w mail a 
nocic<: addressed to any Obhg:or at th,~ add;·css shJ\Yil in its rcc:c,rds ar:d notifying such Obligor of 
the transfer oL-:my As.._qc-i and'' or ~bt il'o;n Seller to Ptm:h2;ser. 

5. RETE'-.!lON OF LOA:-> A~UREFL'ND OPTIOl\ OF SELLEH 

5.1. Seller's Right to Retain/Repurclurse!Repfuce Asset(s). If se;ler determines. in i~s 

sole dis:::-retion, that the lollm-\·ing circumstat1ce-s exist with respe:::t to 2.n_y Asset or Assets, then 
SeHer shaH ha•..-e tht right but nm the obligation, to refund to Pu£'-:haser the Ret:;;ntion Price 
rdattng to sw.:h Asset(s) ca.btlnted pur:;;u::mt to fle pro\·isions s~t tOd1 in Section 5.2, or Replace 
su,;h A-sset(s-) p.::r Section 6, ar.:.d wt1.hdrB\Y su~h A::sct(s.) frc•m those assets identified on the Data 
Fih:: and fror:n the Bl.li of Sale and Assign_,--nenr, and retalit2.TlY such Asset or A::-scrs: 

(ai Seller dctennines ll-cat there {s s pending o;:· threakned suit. action, arbitration, 
ban.\.:.rJ-ptcy pro-o.~eding or \)i:lJer l~_gBl proceeding or regulatory h1qu:.ry or 
investig.ation relating to the Asset or any Obligor Un such Asset, and naming 
Seller or othervvise involving Selkr's interest therein ~n a manner unac..:eptable to 
Seller. or Selier othe;-,vlsc detem1ines (in ib sole discretion) thm such marter 
-<:annot be rcsoh--ed and/or that Seller's in1erest can.not be adequatel-y p;--ote\Cted 
\vithout Seller Q\\Tiing such _!\sset. 

(b) Seller dcterm.i.nes that an asset ·wa:; indt,Ided in the Data File in error. Sdler 
agrees that such Assets v,·ill no': exceed ei:her l ,OOS,O of the tot?J num);J.er of asset:;, 
sold, or LOO'J-o of the total dolbT llmount Df Assets sold. 

( c 1 SeHer deterrnim:s thut t1te: Obligor was a victicn of identi.ly rlteft. 



5.2. RettmtifJn Refrrnd. 1f Seller detennirres in i~s sole discretion that any of the 
c;ircumsran-ces Y..:t fOrth in Secticm 5. 1 CX!St \Yit}; respect to zny .Asset, Seller shall either execute a 
'"Replacement" of the Asset c·r a refund figured a~ a ponion of the Pt~rchase I)rice relat~ng to s~lch 
Asset (the '·Retentioa Refund'"}. This ndund sh::dl be calculatc:d a~ the Purchaser's bid r:lte of 
~·D multiplied by the Ass-et Cum::nt Balance as <Jf lhe Cut-OlJ Date. Purchast.-r shall inE)lm 

SeHer of arry payments or settlement. o;:; the b:-1hmce that h:tvc OCCUTI\.>d after the Cut-Off dme. 

6. REPLACL\l£~T OF ACCm:xrs: 1\r,twithstanding anything tn the conl:'ary, for :p 
to oJ:.e~hur,dred & eJghty ( LSO} days posi fnTldi:cg Date, Seller promises that Selier \Ylll replace 
up 10 10?-"G of the aggreg~1te umstanding bahl.nce cfthe Datn Fi:e azJ.d th31 th~s rcpb.·~·ement \Vill be 
in cv.x.ordan.ce with the five clements defining ''b:ligib!e i\ccoum'" of 1.vhich Pur.::-haser identitles 
thdt suc-h account:; \Vcre. fad, It1el1gible Accounts at the time 0f the Cut-Off Dak. 
Accordingly, Seller fnn!-ler prumi.ses rbl such Replacement wi11 rcplsce lnelig.1bk Acco~mts 
(lhos.e \Yhlch Pcuchaser idcmi.fies and quali.fie:, as ineligible A.ccounts) 'Ni"th accounts '-":}Jc.h are 
not 1r;;::ligible Accou..J.ts, k: arc: similar in · so a,;; to b:ing rr.e portfolio price back 
to (_or rcas\"JT'.ably t::enr ~ plus or m.im.1s 5 amount delin,;~ted as tbe aggn:gate 
outstanding balance, 

7. REPRESE~TAT!O:\S, WARR.\I\TlES At\D COVE:\A:'<TS OF Pl:RCHASER: 
Purchaser hereby represents, ·warra:1ts and cownants, tcr and \Vith Sell-er, as of the dare of this 
Agreement and <:s of the t'undlng Date thm: 

7. L AutJwri:::ation, h:rchaser is a c.o;p;:.m:rti.on. duly organized, validly existing End in 
gz.wd s:n.nding under the l3ws of its stat<: of incorporation. Purchaser lS duly and legally 
s.u:horizcd w enter into this .Agreement 2.nd has complied \.vith all laws, rules, -regulations, chm1er 
provisions and bylav.:~ to v/hkh ir may be subject or by \Yhi.::h its assets may be bound a'"l.d the 
undersigned representative lS. authorized lo acl. on behalf of a.>.1d bind Purchaser to 1.he terms o:f 
this Ag:r~cme.nt. 

7.2. Bimlbzg Obligations. Assuming <lu:c authorization. execution and delivery by the 
other party, this Agreement nnd nil of tho:: obligations of Purchaser are the kga!, Yalid and 
binding -obligations of Purchasa, enforceable b accordc;nce with the tetms of this Agreemen~ 
except as such enforcement may be limited by bankruptcy, insdvency. reorganization. or other 
similar l2.ws effecting the enfOrcement of creditors' rights genc:rally and by genercl equity 
prindples (regardless of wJ1etl.ler ~uch t:-nforc.er:tent is considered in a procc-;:ll.ing in equity -o.r at 
law.) 

7.3. So Brwch or Dcfaulr. The c:~ecution and delivery of 1h.is Agreement and 
Purchaser's. pcrf()nn.ano.:- of its obligations \Vi11 nOt conflict with any pmYi5i01l of a:ry la1.-v or 
reguln:km to which Purchaser is subj\.:ct or hy ·which any of its assets. may be bound or coLfl.ict 
\Yith or result in a breach or constitute a default under any of the lel111S, con,Jiiinn.s or provisio-ns 
of any agreement or !11-strument to w:hich IJurchaser is a p~rty or by \\··hid! it or any of its assets 
may be 'bonnd, or ::my orde~· or ckcree. applicable to Purchaser. 



7 .4. XDndi5cfosure. Purdw-ser is in J:U:i ;;:ornp]iance 'xirh obligations under 1l1e 1errns 
of any Confidentiality Agreement exec0ted by Purchaser to review the information ma-de 
availabk by Seller or A,d\-isor to ali potential bidders for the Assets, a.nd those tenus nre hereby 
incorporz.ted, subject to Pun:hascr's o~vnersllLp righ:s wd interests acquired by Purchns.er 
hereunder. 

!,) EnfOrcement/Legal Actions. PL:n:hascr cov>::r::snts, ~grtces, \V;rnants and represents 
That PLic.haser sh-al1 :oct institute any enfcm;em"-'nt or legrt! action or -p;·ocecdL.<g in the u:1::;_e {)f 
SciieL any subsidiary thereof, or any Servicing Agent, or make refercr;ce to any of the forcgcrir,g 
entities in any com~spondencc to ;;:lr cl.isc-usston \.Yith any particular Obligor regarding 
enforcement 0r colkction of th~ Assets. Pmcl:a~er also represents, \Varrants nnd ;::crven,1nts not to 
t«ke a:ny enforcement a..::tion agai11st any Ob!Igm tkn ">Yould he connncrcitdly unre:asonab_1e and 
shall comply wnh all local, stet<: and federd s~atmes and regubtiC:·i.l3 "'hen coll-ecting on rhe 
Assets. f'urch::~ser shall not mi;;,represent, m1s-iead, deceive or otbcrv.rise fail ade-quately to 
disclose to any par::icc1lar Obligor the identity of Purcha&e~·. the ow11cr of the t\ssets. Pucchaser
funher represents._ warr:mts a:;d ';oven::r.nts not t·) usc:, ad.Gpt, ee;;:ploit, or allude to Seller or any 
Servici.ng Agent or any nume deri;;ed ther~:[i·om or confusingly si:cnilar there\:vitlt, or the na::11e of 
any other local, stnte or federal agency or :lSsoc:iat!un to promote Purchaser's sc_:e, enforceme.nL 
colleen on or man<1gcmem oi' the Assets. :-lonvhhsta..TJding the foregoing, Purchaser lilllY use the 
;::;.u.me of the Selier for purposes of ld..;:ntifying any Debt in communications '.vi~t Obligor in 0rder 
to collect amocmts outsl3ading on the Debt.. in cor.nection .,v;th filing suit upon llw Debt und in 
r;onn:::ctjon with so.!e. of the Debt. Purchaser sl:all nut TqJr~sent th;;-:z tlK-n,._ i<; ;;:T, affiiia~iDn of 
agency rdation.shlp betw,;:en Pun.:hasc:r and Seller, nor shstl Pur;:;hrtser SEte or repres\:nl in any 
way that Purchaser is :'lc-ting o.t. hcbalf of the Sdler. In so usmg Seller's mnnc.. Purchaser shall 
also infom1 Obligor or other party that Purchu:;:er has purchased such Asscr and'or Debt from 
Selkr and tbt Seller 1s no tonger associated with tl~c mvncrship, strncmg. or otherwise 
as:S(lcioxed \Vith the A::ssct or Debt. 

7.6. Restriction on Use ofXam(;'s/Debt Serurity. Purchaser agrees not to trsc the na.'1;e of 
any Obligor f!x 1111)' purpose other th:::.n .in conjv21ction ;;vith the collection of the Asset. 
Not\</ithstanding aaything in this Agrceoent to lhc contrary, Purchas_er shall comply with a11 
priV::lcy :md dam protection laws, rnles: and regulations \Ybich are or which may in :he fntun:: be 
applicabk to tbe Assets. Witho-ut limiting the g_enerBiity of the preceding semer.c<:.':, to the extent 
that Purchaser rctei\ -es ·se:n-public Personal 1nformoti£.m" CN"PPC) as defined in Section 509 
of U1e Gramm-Lec.ch-Btiley Act (P.L 106-10:2.), 15 U.S. C. Section 6809. ;;nd the regulations 
1SS!.ted thereunder Purchaser ag-rees not lo use such :\Pl except [i)r in conjt;nction wi:h the 
colie\.'"tion of the Asset. Purchaser also agrees that it 1-viU maintain a;::rprDpri2tc physicaL 
electronic, and p-rocedural safeguards to store. disp0sc 01~ and secure NPl to protect it frorn 
unauthorized access or use. 

8. REPRESE'ITAT!O:\"S AND WARll.A.'\IIES OF SELLER 



8.1. Representations and rrarramtes DfSr:llcr. Seller hereby represents and warrorES to 
Purchaser as of1he Jatc h;::reof: 

{a) Seller is a corporation, July organized, \'illidly existing and in good star,ding 
under the laws of its state of incorporation. Except as set fonh in tb_e Agreeme-nt, Seller is the 
sole O\\'ner of all right, ti.\le and iniere:st in ;:md to tl1e Assets._, free and cl:.:ar of oil liens and 
encumhrances, snd has the rig_,"~t to transfer Seiler's imerest therein to Purchaser on the terms and 
conditim1s set fonk SeHer h0s all reqltisite f1D1ver and a1.1thority to- pcrfonn ali obligations under 
this Ag:reernent and ll' exccLJ.e eli instruments and 01her documcJiTS contemplated to be execc;ted 
and deli-vered by Seller to Pu:chac;er in (OTinc;;rion herewith .. This Agre;:;-ment constitutes and 
each of Selier·s documenrs when ..:\.ecured \vii) consti'.Uk. legaL vsl\cl ::md binding obligations of 
Seller. The execution, delivery and pcrfornu_,-,;:e of t.l-Jis Agreement \',;ili not co-nflict with or 
result ir: 4 viol:ni0n of sny of S;2Jier· s. obligation~. 

(b) Seller proYidcd Purdmser with e Data File. Se:Jer heeeby reprcsen:s that Ule 
int~1nnation -on the Data F'ilc is a Ime, :Kcurme. ::onset comp1.:te idcatiEcation of the Assets 
in all maxeti2] respects, and to the hest c,f Selle.r's knm:dcdgc the name is corn:-ci; th<::re is an 
addr<:.'ss ind-icated (v/h.kh may or may not be com~ct); and the ~-rated amom:.t of the obEgatlon is 
cor:·e-ct as of tbe d:!lc the Data file is prepar-e-d by Sdler. 

{c) All of the Assets being sold purs.:am 10 this Agrcemem are consumer lmm, retm! 
insmHment. ob.lig::l\ion':i tb1:'t ,-..e-r-e ::niginstc-d by seH~r or purchased from de-alers by Seller or 
Selicr" s prd~cessors in interesr. sud1 Assets have b;:en originated, sen·ic:ed and maln'tained in 
.:-oL-cplir:nce 1.-Yith ali ap_pk:able la~.-\~S and Selle-r's cn:dit and coHection polic!c:> and each such 
Ass.et -repn;s-ents 1he valid.1egai obligation of the respective Obli&or. cxcep~ 2s rn;Jy be limik'<i by 
<tpplicablc la-w 

(d) Seller represents a::1d warrants thm it \>-"ill not intemionally contact any Obligor 
\Ylth resp..::;;:r to an Asset af:er the Fu11ding Dste, \\·lrhout Puc:::hascr's p.:·wr consent. 

(e) To lhe extem that :my Debt :nmsft!n·c.:i a~cd sold h<;.'rteundt-r is subject to a fi~>::ed 

payment plan or judgrncnt 2.nd tha: Debt is also subject w a pending contingent fee agrceme11t by 
which any entity' or person ts cmitled to pa)1nent b-ased on t.'le amount of monies cvllec-ted or 
judgment obtained 01nd:'or collec:ted .. th,;n transfer of such D"tbt shall not be made subject ro the 
rights of a_ny mcll entity or person, nnd Purchaser shall not assume, and shall be deemed not to 
have assumed, the ..-:omingent fee agreement and shdl not be bound by lh;;: tCn7ls thereof 

B.2. So Other Representmions nr War;-tuttie-s, EXCEPT AS PR0\1DED IN 
SECT!O~ 8.1, THE ASSETS ARE BE!~G SOLD "AS IS" A~D "WITH ALL fAULTS'' 
\\1Tl!OUT A~Y REPRESE~TAT!O'i OR WARRA~TY \\HATSOEVER, ASD 
SELLER SPECIFICALLY DISCLAI'\!S ANY WARilANTY, GUARAXTY OR 
REPRESENTATION, ORAL OR WRITTEr>, .PAST OR PRESEIIT, EXPRESS OR 
J:\IPLIED, CO:\CE!U'\ING THE ASSETS, THE STR~TlF!C\TlON OR PACKAGING 
OF THE ASSETS. 



9. PURCHASt:R•s EVALUAT!O'l Al\D ACCEPTAl\CE OF RISK OF ASSETS 
SOLD AS~IS: Purchaser hereby repr;::s-ento;, \YOnants, a::kr,owledges. and agrees to th~ 

follmy)ng: 

9J. ltulepr:mfeut Evaluation. Purchaser 1s knowledgeable, sophis-ticated a.ml 
experienced in reaking, and is qualified to make, decisions such as._ t1x~· decision to p';lrcha.se the 
AsseL::; under this Agrcem:::nL Purchaser's bid fOr zndzh::cis.ioLJ: to pun::h~:L'1C the Assets pursuant to 
this Agreement is and was based upon hlrC-l.k,S('r's mvn independent eYaluation of infornEtion 
deem-ed rcfevant to Purchaser, including, but not limited to. L~e :nfD::1nation made available by 
Seiler to all potential bidders for the Assets. and Purc;:;.aseis in-dependent evahwtion of related 
informacion. Purchri_.;;er ?.ckno\-Ylcdgc:s ;r;d agrees tbat, \\-.hile some infonuat\ou concerni:Jg tht 
Assets \Vas made ava-J:abk to- Purcha~er iOr revie''' p:·iN to the S:·,le. such ircJOnuation, tbmu;gh 
no Gmh of Seller, may not be cor;1piete. If Sdler, or any of SeUe,-'s contractors or empk•ye-es 
-failed to deliver to Seller any or all of the Assd ·:nfonnc~ion in ~ush e:-npioyes's possessw11, then 
Seller shall n0t be liable for the failure to include such Asset information !11 the material made 
available for review by pTOspeuiYe bidders prior to the Sa1e. Purchaser has retied sol-ely on its 
O'-Yn investigation and it h<!ii nN Yelied upon any (lral or w1iti¢::J inform~ltiGn pro,·idcd by SeHer or 
its personnel or agents, ar:d a(.:knowlcdges ll:uot m emplcryce or re-pre~cntatiYe of SeHer h2s bt:m 
aUThorized to rr,ake. and that Purchaser has: not relied 'ctporr, any stir\emcnts other than those 
specifically co:1taincd ln this Agreemer,t. Pusch.aser acknowleclgcs: L\at i1 is repres;;;nted by 
-a~tequut-e kgal courriel in the negoriatiou of this Agre¢ment. 

9.2. Excluded Documents. Purchaser U'J.derstmds: thaT the Excbded Documents- may be 
mi:ssb; or may have been r-emoved. Th~ Ex;::luded DoCl!f'.1C'JH:-) ma-y mclude sig;1ificant and 
material in.fom1ation thm, if mad-e klJm,·n to Purchaser, coul-d baYe a mareriaL significm1~, direct 
or indirect >;;[feet upon Purch<~se-r's per-,::eiye--J, <lj)parcnt or acmal '\'abe of rh-e Asset:;_ Purchaser 
agr~es, acb1owledgcs, conftrms and undero:tands that the Exdud~d Documents wJghr directly ex 
indirectly re;.;1le to or affect The perceived or actual (i) ,:alu:::, (ii) mGlts, or (i-ii) risks ·,vitb respect 
to the. Assets. 

9.3. Due Diligence, Pul·chasCT hes be-en urged to cfmduct such due diligence n-:viC\V nnd 
armlys;;:os of the infonnatlon provided by the Seller in ord:;r to mske u ;:Tmplete inforro.ed deciston 
v;ith respect to the purchase and 8cquisition of the Assecs. 

9.4, Ecollomic Risk. Pur.:hD.se,- acklJO\'<"ledges that the Assets may bYe limired or no 
iiquidlry and Purchaser has the fi_r;andal whercwrthal to own the i\s;>ets for an inckfinite p-eriod 
of time and to bear the economic risk of an ouuight purChase of the Assets and a tota.lloss of the 
Purchase Price for the Assc[s. Purchaser ;:;da:wwledges chat some of the Assets rr,3y be 
Unentbrccc:1bk Assets. lt is tlv.: Purcbas;._"-r's intenlion to hnv.: such Cnenforce2ble Asse-ts replaced 
by Seller in accordunce '1-Vi:b Section6. 

10. ?>HiTliAL J"iDDI'\JF!C..\.TlO:'\ 



1 0.1. From and afreT the dale of this Agreement, P·c-rcbascr sl1all indem.nify and hold 
harrnle~s Sel.ler against and ±!:om !:lny and aU liability fo-r, ar1d from and against fill)' and ull l.osses 
or darnagcs Seiler may suffer as a rest.:it of, any Ci2im lhat Seller shaE incur or suffer as a n:sul.t 
of (i) any acr or 01mssion of the Purchaser or Purchaser's agents in connection ,-,·jth the Assets 
{me! its purchase of the As::,cts pur:suaut w the Agreement, (ii) the inaccuracy of any of 
Purchaser's representations or tvana.rnics herein, Oii) the breach of any of .Purchaser's cc,vcnants, 
representations or \ValTantie~ hcrc~n_, or (i\··) any Claim by a.:,ry Obligor regarding the assignElcnt, 
subsequent cnforc('tnCnt, SCJ'/tcing or aci.m.inistntion of the Asset PuTchnser (provid-ed w'lat 
fun:ha.scr·s ll:;.bi!ity shaii be Emited i;; the aggregate to the Pu:·dnse Price). 

10.2. From ;;ad after the date of this Agreeme:1t Seller shall i.ndemnif)· and bold 
ham1less Purchaser agaiml and fi"Otn any and alllmbiEty ti."lr, ,,_ud fium and against any and nU 
losses or damages Pun.:bas·er may suffer .as a result of. an.y Claim that Purcha'5er shall )ncu;· or 
st.r:U.h as a resuit of (i) any act or omissic>nvfthe Seller or Seller's ag:ems in conncc[ion 1.vith tbe 
Sale of Assets pursu::tn"l. :0 the Agn.:(~em, (ii) 6:.: ina.cctsacy of any Seller's reprcseutution.s or 
\YB.rra:nties h:;rein, (iii) the breach of anv of Se-Ller'5 covmanis, representmiorL<s oz warranties 
herein, o-r (iv) any Claim by ::my Oblii~•r reg1;rdiug the origin<ltion, assignment, s'J.bsequem 
<.:'.nforcemcrrt, ser>.:icir:g or administration of the Asset by Seller, or by Sdk'r's agent, 
representative, predecessor m interest priur to ~he FuncEng Dat~. (Seller's liability undt•.r this 
Agrecm:nt shall be limited in the agg:·egate- to the. Purchase .Price). 

lL ASSJGN:\fK\'T OF RIGHTS TO THIRD PARTIES & i'"OTICE 

l.l l. >1ss(gflmeut of Agreement Prior to Funding Date. Prior to tl1e: funding Date, 
Purchaser sha;lnot B.ssig.n, encumber, :rzssfer or cor:vey its rights under this Ag:recment without 
the prior v:riHcn cons<:nt of Seller, in each inslan~e, which i!pp~CYI:::d shall not be un.reasom:Jbly 
withheld except as proYidcd h-erein. 

n .2. Assignmeni After Funding Date, With respect to any Asset Purchaser and acy 
Sl.!bseqn<:rlt mmcr sl1all have rhe right, at any tine af1er the Funding Date .. to assign iu; rights in. 
und;;:r mld,or to any Asset to any subseque.nt tn.nsferce of such Ass~t; proYided, however, that 
such u-ansferee shall be bound by c.ll of the terms <md provis.ions of this Ag:reen1e.nt, and 
Purchaser shall rcm:;in liable for all obligrnio:Js of Purchnser w Seller hereunder (inchoding 
Claims agam.st subsequent Lransferee of Furch<JSer), no:withstanding such assi_g,'llnent. 
Purch2ser. and any subsEquent transf'cr.:e shall provide a ... 1.Y subsequent Purchaser "I.Vith a copy of 
th.is Agreement; and Purch:;scr and m:ty suhseqc1.ent transferee shali notify Seiler of any su,;h 
transfer at the address provided in Set.:tLon ll within 5 d3ys after such tmnsfer. 

ll.3. Notice of Obligor Claims or Litigation: tenn of this Ag:r:::cment. eaGh parry shall 
rmmpt\y notify the other party of any Claim. tkeatened Claim, or lirigation filed by any Obligor 
against that party (or tn the c2se of \.he. Purchaser, any daim against the subsequent transkr>::c of 
PcJrcha:'i.cr) tbat <:rises from or relates ~o any of the Ass.ets pun;ha.5ed hereunder. Such notificarlc>n 
shc.ll be by certified mi!ilrcturn receipt reqt\f..<'"SH:d and shall be addressed as follows: 



To Purchaser 

;.:rain Street Acquisition Corp, 
Attn: General Counsel 
2877 Paradise Road, Fr:l;: 303 
Las Vegas.l"V 89109 

Copy to: 
Generul Cm.n::sel 
3'715 DAVDKJCT STE 200 
~ORCROSS G,\ 30092 

To Seller; 

Sant.a..:1der Consumer US:\c lnc 

Attn: ,~,~~~~ 
8585 ~ 
DALLAS TX ?5247- 3g22 

12. DOCU:'YTL.'\TA.TIO:\': Prior w receipt of funcb on the Funding D'lte. Sr.::Her s}Lill ddi'''-':r 
a draft copy, and afi:e-r receipt of fUnds SeDer shctll deliver the fully ~executed &'1:d mer:::to-ris:lized 
Exhibit A (''Bill of Snle and A~signment") w Pur.::haser, same day via email, and then hardcopy via 
ovemig_ht deli•/er:y. \\'ithin tw~;nty-one (21) b~E'ntss Gays after SeH-er's verified receipt of Jimds., 
Seller shall deliver to Pu;·chaser digiw.l reprc.'SdJtations of ail migi1.12-J docume:ms p<:rtaining to 
Purchrrser's pmchJ.sed As-set;;. After the Funding: D3te: and on bc-h;,1lf of Purchaser. Seller val 
con:inu.;; to hou~-e aU remaining original doc~Jmenrs, Fwm time to time Purchaser mny n:qucsl of 
Seller to deliver anv remainin;;: oridnnl dcctmlem:ltion relating to u specific accou;;t. Seller's 
deliYery of ~my swc1; reque~ted -orig~t3l documenb will be char:ii.:::d to Purchaser m a rate of e 
VSD per As~ct. Xotwithst:mdi.ng unythlng to che contrary herein, a-:;d alst> in light of the federal 
Ruks of Eddence ''Admi%!bility of Duplicate(· (Rule 1003} Serier"s ability -cr inJbi!ity, ft\Jffi 

time to rime, 10 provide a requested ·'origina! dccument" does no: ·cheretOre qualifY such accouni 
ns an Ineligible ."'.ccount and does not, therefore-, turn-on any R,;p-lz.cer<;;m of such <K2ount, per 
sc apart from t~e couditiom set f0nh f<.>r {be Re;J1acement oflneJigibk AccounL<; 

13-. INFORl\-'IATlO:\"AL TAX REPORTI~G: Purcbss-er h~::eby agrees to perform 811 
obligations \Yith rr:syect to fed~rai and/or state !t~x reporting relat:ng to or arismg ()Ut of the 
Assets sold and a.ssi6·ncd p;__;rsuant to this Agreenwnt induding, withvut limimtion, the 
obhg2ti<ms with re:spe-ct to Funns 1098 nnd 1099 and backup wi.Lh.h.olding w(Lh res-pect to the 
sume, if requireD. after the funding Date duT.ng which Lhc Purd12s.-er mvned the As:-;e;_s ar.d 
thereaf~er. Seller res-ervt:s the right lO notify Pun::hase:r that Seller shaH file such reponing fonns 
relating to [he period of the tax reporting year p_rior to the Funding Date during which Seller 
D\Yned the _Assets, 

14. RETAINED CLAl?riS: P\.Echascr and SeHer agrcr.: that the sak of the Assets p-urS\tant 
to this Agreement shall exclude the transfer to Pu.:-chaser of any and all claims anz!Jor causes of 
action Seller has or may hm-·e (l) against ckakrs._ officers, dire-.-::tors. employees, inside-rs, 
B-ccountams, a:·wmeys, or:ber persons employed by Seiler, u:~demriters or a."ly other s_imil;or 
persons wh:.• h3Ye caused a los.s: to Sdl-er iu connection ·v.·ith rbe initiation. origination or 



admlnis-tr<Jt!on of any of the Assets, Dr (ii) against any third parties im-oived in any alleged fraud 
or mher mi"'conduct relating_1o the making or servicing of any of the Assets. 

15. :V!JSCELLA'<:EOLS PROY!SIONS 

15.1. Severability. lf any tern1, cove~ant, condition or provision hereof ts unb;Yful, 
invalid, or unenforceable tOr any reason >vhmsoe1:er, and such 1Uegallty, invalidity. or 
u:v:;:nforceability does not aiTect the r¢numUr:g rarts of this Agreement, lhen all such ren:::aining 
parts hereof shall be valid .and enforccnble and have full i'<Jn::c and effect as if fr(.e- invalid or 
unenforceable pan h2.d not be-en indud0ll 

15.:2. Rights Cumulative; Waivers. The :ig:tns of . eacn of the paxties under this 
Agr20ment are cttmulative <1nd rnay be exercis::d as of::en as a:::y party considers appropriate 
under the tenns and cor:ditlons specifically set forth. The rig_c'lts of each of the panies hereunder 
shall not be capable of being \YJin:d or varied otherv.-ise thtm by expreJ;s \Yaiver or vaimion in 
\vriting, any v:rri~tion of !hat, or :my other s~1ch right /\ny defect1ve or p2rtial e;-;e~clse of any 
such rights shall not preclude any other or funber cx-er;:;-ise of thar or ony 01her such rights~ No 
3ct or course of conduct or negotiation on the r,;:n of any party :;.hd_ in zny \\-ay pn::clude such 

Pa-:tv from excn.:isll:g 3HV such riz.Jn or constirute- a suspension or 1'-.l'-Y Y::rrlation of anv s~~Kh d;rht. 
~ -· ~ ' ' . ~ 

)5-_3. Assignment. Subject to rhe restrictions set i'C':i}l in Section lO, this Agreen~cnt and 
the terms, covenants, condirions, provisions, oblig:;nions, ~;r.dert:akings. rights and b<:nefits 
hereof, including th;; adder,da, exhibits and scttddes hereto, shaH b'." bindin_g upor,, and shall 
inur-e w the bt:nefit or~ rhe t:ndersign,;:d parties fuld \heir respective beirs-, e-xccGtN"S. 
administrators, representative, successors and assigr,s. 

15.4. Prior UnderstaHding. This Agreement ~up-::-rsedes ar<:\-' and an prior Jiscussiuns and 
agreement bet'>Yeen Seller and Purchaser \Vith respec-t to the purchase of the- As~t:ts anD other 
matters contained herein, and this Agreernent e-omains the sole and entire 1,mderstanding bct1ve>:n 
rhe parries ;vith respect to tlJe rransaction contemplated. 

15 )_Integrated Agreement. This Agr·o:emem <md aU addenda, schedules and exbbir;; 
(E:du)Jii A ~ Bi!! of Safe.· Exhibit B - J-Fire Transfa lnstntct;ons; Cd-!ibir C - Required 
Documtmatfon f(Jt R(vlaccment of Ineligible Accmmts: and Erhib;'t D ~ Aflidrn·ir t~f Sale of 
Account l;y Original C;·cdffor) constiru:te the fi.nai expression of t.'>e intent and understandfng of 
PurchXlS¢f and S¢llcr. This Agreement shaH net be al.t-ercd or modified except by a subsequent 
\\Titin2:, signed bv botJJ. Purchaser and Selkr, This f\_greement mav be executed in counterPat1S-

~- ~ . ~ ~ ' 

each of which shall be deerned an originaL :ndu&ng email and or facsimile transmissions 
thereof, but all o-f which togelher shall constitute one and the sa.J.ne instrument. 

15.6. Governing Law!('Jwice ofF orum. This Agreement shu!! be _gov-cmc-d according to 
the lo,ws of tbe State of;\e\V York. without reg:1~d ro the cor,t1k-t oflaws principles. Purchaser 



and Seller, to the fullest ex1ent pe::-mitted by apr.licab!e }a\V, each waive the right to trial by jury 
in :my lcgoJ proceeding arising out of or t2-lai1ng to thts Agreement, 

l 5,7. Calculativn of Calendar/Business Day. Jf any date (wbt:ther calculat0d .)Jl the 
b8.5is of C<'tlcndar days or Business. Days) upon \vhich or by \Yhi-;;.h action is required under this 
Agreement is 8 Saturday, Sunday or legal holiday recognized by the federal govnnn:e:nt, (hen the 
dnte for such action shall be extended to th.e first day thm !s after such date and is not a Saturd-ay, 
SunDay or legal holiday recognized by federal govcmment, 

15.8. SurvivaL All representations, warranties and a.;reements ir} the Agreement, 
including, \'-ithm1t limitati-on, aU repres-entati.o::s, ovmTru.TI.ie-.s and agreements \-Vit.b re:"pt:ct 10 
ir1dcmnity :md confid:::nt1alh;: '-YiE s~n·i\·e tbt: Ft::J.d-;ng Dute. 

15.9 Relationship. :;;·othing in tbs Agreement ls intended to or shall be -constntd to 
wnst~tute or estab1Lsl1 2-1:1 ag~n.cy, joint venture, pannus hip or f;duciary reb~ionsltip ben'ie<::n the 
parties a:td n.ei~htr pan.y shall have the right or 2.'1thodty fo act for or on bel:.alf of the other puty. 

15, 10. No Gratuities, The Purchaser '-'-"iii not oiTc: a gratuity, payment or other benell! w 
Sdler's sut'f, employee, agent or rcpn..:sentative, or any other individual whi-ch might or \;,'ould 
-confer any benefit upon such person with tbe ime:nt to i.rdluence the business or affairs of such 
pergon or Seiler (tJlis s:lpularion do-es. not .npply 1o any obligaliom which Purchaser mc,y owe to 
Suellinli.-tle Consulting Inc). 

IK WTT;;IESS WHEREOF, the parties. to LlUs Agreement have umsed it to be ex:ecuted by 
their duly a~nhorized oifiz:ers as of tbe day and year first \\Tirten al,m-"c. 

Sic'iTA'\iDER CONSLiV!ER USA !NC '\lAIN STHEET ACQUISITION CORP. 

• • 

By: By:.~-'<----~""'--~-
~arne: ______ cJ"a,s0o0cc,,c,,n"lQhQb ____________ _ ,..,on S. lt.Jilliams_ 

Tit1e: ---"c"o,.,o,__ ______ _ Tirle Vj ce Pr::s1 dent 

15d!S 



. t X.l) IBlT A · · . · .. 

. ·g ll:l, :Qr-SAL~ Ab:D.ASSlCJN.'M:£1>-.'1' 

S~otand.er · Consumer- TJ-:::;,;. ln.;:· f'SeUet·")c f6r value rs:J;:dv.ed :ti~:r.d. _·ptirs·u-Mt .io .the ·te::m:s -and · 
C{lndition.s .of'tbe Pttr.c.hase & SaJe A,gr~-emenr dEned rhe-3'0')). day ofDec.ember 21)'11 be.t\\'ee:n Sdl;;r 

· a.n-d Ma'in Street Acqu)_s:ition Cmp. Cl\trcb.aser'\ It? suc~·eSSt'rs at:d assign.s t·Pn:rcha.s-e & Sale 
· · Agpt;!em.enf'), h~reby assigns ~ffe-cdv~ t~!>'; of th.e f:Jnding Da~e •. <Ill. )~.ghts, -1itle ~u.')d il1tere~t <1fS.eUer 

in ~'id. tq Ul.O~~- ~-~r.tain r<et:;e~vables, j'ttdgme;:tt.s- Qr evidertce:s- o.f debt .d.esc~:it\ed :in th~. ';Purchase and · 
Sa~~ Agreement'-'· anq '''D:a.m. File'~ iltt~i:ehee!l<er.eto a11d m::;de p.art hel'eoffc::tr an purposes. 

T,ot.all.'B,p.~id Bat~n.c~s · · · 
Nurnber ofl\.cL'.Oum.s 
:Bi:dRare 
Duc::Sdler 

.. ~-. ·. 

. . AI~Qunt.;s d'~~ t<? ·~e-Her by Purct:a.-ser he.re.linder w:aH he p-ai-d .In u :s·. "Doll,a:r?· :hy ·a. Wire trausf.er to . .b~ 
· received by SeHer ·~.the 101!! .ofDt'.!::::U<~-r20ll by:2:00 .p.m . . S~lJel's-.timc lr~j~ Exhibit'IJ}.. · 

. · ··This B.ilf ()f. Sale .i~ execureeh\it~~r recours.e·-e~ct-pt a~ -~ated in rhc-··pu~h~~(;. & Scle ·A~e!ncnt · 
.to 1yhicb thi:s Bill .of Sale -~ an .. E~h1hit No ;)the:' n~pregent.:nion ·-of 9.r· \VaG:<Ul~Y of -titt-= Di. 
~n'farce~b.Hity .. is e.x:p.re55ed or implied. 

.MAIN STRJiEi ACQUtSJTION CORP. · 

CQQ l-ith; 

... :: 



· .. · . . . . £XHlBU J;l .. · . . 
WIRE TRANSFER JNSTRlJCTIQNS 
~· ··· ... 

· :r'\BAIR<nrting Niunher :. · 

. . . .. 

Benefidary Accou.nt N.l.!rriber: · . -



. . 

EXHlBITC. 

~ EQ. UJREDDOCUM~N;T. ·\T~ON ~0· T~ RkPI ACF11.PNT 0'; !.Ncr i"'lBL. ''. • c~--cr 'NTS . . K . ..... ·. . . .. ... c=- 1,.. ..... . >i . .~ • • ~ ""'· ~.,.. -:o~· . . - .. -'t ... ~~·... . r ~~ . :~ .. .tv . c .. '""l.. l~ !v·.- .. . 

BANRRfPTCY 

• Chript~r g.~ 

. ~. Dat~ filed <'nid 

• Do.d~t>t No ami. 

• Joint PJ h:C..i\'i.d\lal. E1ng~~d 

o · · · Co:nrtDistrid Name 

• . ~~~~~;r~~~:i~g.~~~ mil~~~-~~·'_or ?;': ,tQ,"rh~. ~-~;~?f!~~:.~~-. r~.t!:: bat*:":Pt:~~s ~:l , . 
. IJ:;<:J.i'):':J:L•tla •.. )u~6 .&.di <.he A l ...... ) ... ;,.;.u !~a J.OdL ,.\<;:;;.;O, •. ,J.~ . .., .• c; A~~'·;..~m· \1·lh "'.ot)}e . ..t .... yhc .... Q: ,h .• -es .• 

.. 
.. 
• 
.. 

'.'he Ob'ligcr ta-lder pa~ riled.. · 

. . 
·Cqp~-- ·O.f de~JIJ. ceptikitai.f!:· ·?f 

L~·~te-r i!~ru. a:tt~tn~y indi~.atlng ·date q.f ·de~th· O:r 

. . \~erificatiqn. fti:nn .. D·epa~t1jJ~t .C:>f.Socii:il Se.cu·d:cy in·d~cr~tl~i:·d~t~ af d.~ath·f!!:: · 

· ·c~op.·;r c·f -er"c';.•· ~~'T"'~· 1 ;ndi<·Mi·t"" d,,,:.,. 'If&>~··" C"" 
•' ·- ,._ ..... ,J;{, {,:,/·J.:J:·'"-~1,. ~ '1-.·(tt..l.-.e . . '-"!"- "··· . """'"f..i.J. ~ 

Copy r->f0bit::~ry 

. Date o·f death l1'1J.St he orr or P"'l0r td tre (le-Cre:ttio!lD,te- or theAc:Coum wiH.not be 
,..,pJ ,.~.;A 1,; ,;..- ·\·O:,l·; :; ;,~O··,.:_t· ·~·~;~.~ (ll~li~;·o~··ho .. l"'_;,: J''J"·~:, h,:.~.~. A;,a•·. 0"' ·•···r· p;.or to rh. ·eFit., 
.•·.'-; l~'-""~~ .... J: .::l ~ . .. ~: ~ ..;~,. ...... ~~J. '< ~~ V'" .. ·."'-·O '.~ ·~. u~' .... ._h, ~a.,.~. v. ... v .r :. .....-. &,.a . . .... . ~v 

Cr:e.ation. D:at.e. 

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

FR:.·\LiD OR:IHSPUTE. CLAIMS .. · · .. ·. . · · · · . . · . · · . · · 
Leiter fi·om d~htor o.r dehmt' 5 aw:rrn~y ntkg.ing fr~ud ~:e.ceived by Ch<:,S.~ oi1 oi: pdor l:t> £/:1~ 
File Cr~:at~DP D.a:te., \.Vh~;d>; aH~gatiC;t:ll?'S not b0~n rt::solved toth.e .S.eUe!"s .sati~f~~.t io!~ o:y the 
File Crca!!o.n Date.. · · 

. . 
. Dt~id~:;:)t~~'.:Pin:dl~S!: & S~tt A~! .. ~.e!t;•!'ni. 



. . 

EXHIBITD 
. . 

. A.FFJDA VIT OF SAl.~. 

OF ACCOUNT 
BY oRIGiNAL CREDrro.R. · · · 

.. I am: -over 1 8 ·ah4JJO(' q. pa,rry to. tltis action, 1 ~m {]\<;: Scq:~t~a,t--y .f~').r .the. ]~oa.~d of Dire-~tor.s X>-f the 
cra.4i-tor~ .S;:~ntand:er Con.sum~r-US}·,. .Im. In thr!t position I ar.n ~ cw•Mdfal1 o:fc;re.dhor 's books and. · 
re10n:ds, and ·am aware. o-f the pro~ess. of the sale a:r:d <'(ssifmment of e1ec:r;::tmi.;..a!lv stor~d business . . •''' ... ··. . . . . '":'' . . . " .. 

rec.qrds. 

On or ab&ttt. ·(he "30m ofDeccr.rtherZO 11. S.an.ta:ncle.r Consum:;r· i.JS.~A. In~ sold. a pool of dl[]rged-off 
nccounts ..(Acco1mts Der lhe Data 'File) bv a Purchase and s~~ l~ Agreement and a Biil of Safe and 
As-.s-i~nrnen!' to ~fa~~ .Street .Acgt:us i rio~ CQip. (debr Pm't:has~1)·. A~ part of ti~e ~:ile. of the · 
A1=e.c.wn~. eLe0t:ronic r.ecprds z:ud. qther J'ec.q;«:h we:re. (~.n~ will. be) -~~lt.Sf~n:ed Qn ~;ldi-vi.dtlal 
.-"J.C~!J~mts -.t'9 Ihe. debt Purch.Qser. The.s_e-r.eoords ~ve.re kepl· in the ~rdi.nary 'C(;\.!JfS~ 9[ b·~~j.pes~ €>f 
Sant:and.e.r C()il$1lmer (,!"SA Jnc_ The .. eketr-o~ ~'Datti. File'; ~ontaining ~b·~ b•JsiJ;Ie$S r.a;:O.rJ.s of .. 
SeHer 1 ... ·1\ic:h t;OO.tf!i:ns each. As&:t so-ld hy Seiter to Pu1c:h.aser pq...rsu:ia1( ~o the A.greem~p:t, i:s: 
pn\ld>Xed· :froo the c~mp~t~r .da.re. system-used py-th~ Selle.r ln (tw ordin~r>.· -cou.rsc of. its bu;;.mess· 
to m:-tin~in ·e11 mf~mna.tiou r-elated to. the A~"5ets- T.h..: Data.f.ilG i.s t11 t: fi'le e&tl~e.d b)'' th~.Sd!er 
from the D.at·li Sy;'\tem ]:),-:{:~Us.~ the -ro~t ~umber of A~sets and the .a~gr.eg:?:te unpl!jd bal:~.n.c~ of 
t}1ose .A~sets m.an:.h:;s to t;l1e cm'l:tml rotah established. by tlre S~ll~ at J:.he lime the Data. File was 
extracted and a~)- oftS~ :fields s.bc~·vn \Hl the Da.ta L!i!Ym~t -are.presenr on tb:e.D?·t:a File . 

. I ~rn noi.~\¥-Z\l'C· of.any errors in th-ese accounts, exc~-pt fort!).ar \•ihi'.c.t~_is_".desc:ribtld in the Pur;;hase 
and S.ahtAgr.e·eruent .. The. above sm:J::n1epts 11re tn1~ to the beE>t .of m.y knowle4ge; . · 

. . 
. l1~5.:'ic.n~~ l't~·r~bJtSlt \\!:~·i!tt? -~~ree~,·~cni · 



EXHIBIT 17 



BILL OF SASE ANTI ASS1GN?v:IENT 

Sa.1tander Consumer USA Inc ('Seller"), tOr value received a._rtd pursua.'1~ to the tenns a,;d 
conditions of the Fur chaw & SEle A ?Cement dated U1e 30t\ day of December 2011 between Seller 
and i\{aitt Stre-et Acquistt!on Cotp, ("Purchaser''), its succeswos :and assigcs ("Purchas.e & Sale 
Ag7eemer:t''), hereby 2Ssigm effective as of the Funding Da<:e, aH rights, title a.'l.d interest of Seller 
in and to those certab receivables, judgments or evidences of \1ebt described in the "Purchase ed 
Sale Agreement'' and "Data File" attached hereto and made pan hereof for all purposes, 

'Total Unpaid Balan~ 
Nu,.-nber of Accounts 
Bid Rate 
Due Seller 

$1 ,761 ,814,178.01 

.'\mounts due to Seller by Pnrchascr hereJL'1der shall be pcid in U.S. Dollars by a wire transfer to be 
received by SeEer en the ""30:o:. of December 2011 by 2:00 p,m. Selbr's: tlme {ref. Exhibit BJ. 

Tnis Biii of Sale is exc.cuted wi:thc-u~ recourse except as st-ated in dre Purchase & Sale Agr~m.em. 
to ~y·h!ch this Blil :of Sale is an Rxhibit. No other representation cf or v:a..'l:m.ty of tide or 
er..i:Orceebi.lity is expressed ct imp1ied. 

SANTAJHJER CONSUMER USA INC 

"Kame: ___ J.l,a,gollnL, G'J':nw;b~bL------

Ttt!e: ___ _,c"o"o"--------




