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FLOW AGREEMENT FOR PURCHASE AND SALE 
OF CHARGED-OFF ACCOUNTS 

Th.i~ Agreement for lhe Purchase rutd Sale of Charged-Off Accounts 
("Agreement") is made litis 26th dny of April, 2010 by and between Wells Fargo Uank, 
N.A. ("Wells Fargo"), 101 Norlh Phillips, Sioux Fulls, South Dako1a 57104; and CACH, 
LLC ("Buyer"), having offices nt 4340 South Monaco, 2ncl Fl, Denver, CO 80237. 

1. Definitions 

(a) "Account(s)" means certain of Wells Fargo~s consumer credit card 
accounts which Wells Fargo selects~ the balances of which Wells Fargo 
has written off for accounting purposes as those Accounts exist as of the 
appllonble Closing Oato, as defined below, and us they appew· on Wells 
Fargo's computer printout listing provided to Buyer as of the upplicable 
Closing Date whlch are being sold by this Agreement. "Accoun!s" shall 
also include any replacement Account provided to Buyer under Section 8 
below. 

(b) 

(c) 

(d) 

(e) 

(t) 

(g) 

We Us 
FargoJs possession which relates to an AccoWlt, or an affidavit related 
thereto in the fonn of Exhibit 6 hereto. All affidavits provided will be in 
confonnily applicable law, including, without limitation, the laws of New 
York State and New York City. 

1'Account Schedule" melllls a schedul(} in the form of Exhibit 4 hereto. 

"Borrower(s)'' mec\ns (be obligors on the AccoiUlls. 

"Business pay,. merms a day that is not' a Saturday, Sunday or legal 
holiday recognized by the federal govenunent or n dny on which 
institutions in the states where the pftitles nre loc~tted are authoriz~d or 
obligated by law or executlve order to be closed. 

"Closing Date" means on or about the final Business Day of each calendar 
montll. 

01Compnter File" moans that certain computer file or files, to be provided 
by Wells Fargo to Buyer on eaoh C\ltoff Date. setting forth all relevant 
infonnatlon on the Accounts and the Borrowers, Including but not limited 
to Unpaid Balance, account number, name, address, phone number, soolnl 
security number, payment history, dnte of last payment, dale of first 
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delinquency, charge-off date, interesl rale, uccrued inrerest and other 
charges. 

(h) "Cutoff Date11 means the dnte five (5) B\lsiness Doys before each Closing 
Date, on wbich date the Unpaid Balances shall be determined for purposes 
of calculating the Purchase Price. 

(i) uPurchase Price'• mean~ the amount specified in subsection 2.3 below. 

(j) "Unpaid Balance'• mcnns, with respect to the Accounts identified on the 
applicable Accowlt Schedule, tl1e unpaid prlncipnl balance in United 
States Dollars fol' each Account identified on such Accoullt Schedule and 
specified as the unpaid balance ns of the close of business on the 
applicable Cutoff Date. Tbe Unpaid Balance l>hali not include any interest, 
fees or other charges accmed after the charge. off date of the Accow1t. 

(k) "Tenn•• means the ~>ix (6) month forward flow p~;riod commencing on 
Apri12010 and continuing through September 2010. 

2. Purchase and Sale of Accounts; Pnyme1tt and Transfer 

2.1 furvhaso and Sale. Wells Fargo wilt sell and Buyer will purchase the 
Accol.Ults listed on the Computer F!le at the Purchase Price and subject to 
the tenns and conditions set forth below. The sAle wilt be without 
recourse to Wells Fargo, except as set forth in Section 4 below. 

2.2 Account Schedule & Couumter Fll~. On or prior to each Cutoff Date, 
Wells Fargo shall provjde nn Atcount Schedule with respect to tho 
Accounts wWch shaJJ be transferred as of the next Closing Date. Wells 
Fargo shnll deliver to Buyet· on or prior to each Cutoff Date, t\ Computer 
File with information relating to the Accounts ns of such Cutoff' Date, In n 
format acceptable to both parties. 

2.3 

2 
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2.4 §ill of Sale. On each Closing Date, subject to satisfaction or waiver of 

eondltlons In this Agreement, Wells Fargo will execute and deliver a Bill 
of Safe In order to collvey and Cransf\':r to Buy~r all of Wells Fargo's right, 
title and interest In IUld to the Accounts. Wells Fargo will also delivcl' to 
Buyer a listing of the Accounts and showing each Account's Unpnid 
Balance on the applicable Cutoff Date. The Bill of Sale will be 
subsront:ially in the form attacJ1ed as Exhibit 1. 

2.5 Buyer's Assumption of Liabilities. From and after the applicable Closing 
Date, Buyer will assume all of Wells Fargo'a liabilities and obllgations 
relating to each Account, except that Buyer w1Jl not assume Wells Fargo's 
liabilities with respect to disputes arising from the acts of Wells Fargo 
prior to the applicable Closing Date, Including, without lirrutntion, Wells 
Fnrgo's origination, setvicing and collection of the Accounts or any 
obligaHon to provide furtber advancement of funds. To further evidence 
Buyer's nssumption of liabilities as ]'lrovided hereunder, Buyer shall 
execute the Assumption Agreement attached hereto ns Exbibit 2, which is 
incorporated herein by reference. 

2.6 lJvdated List ofAccoMtS nnd Accoynl Stgtu:t. If the snle and purohase me 
completed in accordance with subsections 2.3 nnd 2.4 above, Wells Fargo 
will promptly provide Buyer with a listiug of Accounts showing aU 
infom1atlon as of the applicable Closing Date if necessary to \lpdate the 
list provided pursuant to subsection 2.4. If We11s l'argo receives auy 
payments to MY Account prior to the applicable CJosing Date that is not 
reflected in the Jist of unpaid bl\lances provided pursuant to subsection 2.4, 
WeJis Fargo agrees to forwnrd such pnyments to Buyer on u monthly basis 
no later thnn fifteen (l S) calendar days following the end of the month in 
which any S\lch payment is received by Wells F'nrgo. 

2.7 Not a Sate of Sec\lritle~, Buyer and Wells Fru-go agree and acknowledge 
that the sale of Acoounts documented by t\Us Agreement is not a sale of 
securities. 

3. Conditions Precedent to Purchase Wld Sale of Accounts 

3.1 Rcmr~~entntlQns and Wnrroolies, The representations and warranties of 
Buyet and Wells Fargo in this Agreement will be true and correet RS of the 
applicable Closing Date. 

3.2 Compliance with Covenonts and AgreementJi,. Buyer and Wells Fnrgo will 
each have complied in all material respects with each of their respective 
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covenants and agr\lemenls in this Agreement on or before the applicable 
Closing Date. 

3.3 J3yyer·~ Credit Reference. At Wells Fargo's request, Buyer will have 
delivered to Wells Fargo n letter of reference as to Buyer's business 
reputation or creditworthiness that is satisfactory to Wells Fargo. 

3.4 No Violotion o£. Low.. Consummation by Buyer and Wells Fargo of the 
transaction contemplated by this Agreement nud perfonnanco of this 
Agreement wm not violate any order of any court or govenunental body 
having competent Jurisdlotion or 1\Jl)' law or regulation that npp\ies to 
Buyer and Wells Fargo. 

3.5 AP,Provals. Consents Md Notices1 All required approvals, consents, and 
other actions by, aod notices to nnd !ilings witl1, nny govcrrunental 
authority, a.nd n.ny other person or entity wiH Juwe been obtaim:d or mttde. 

4. Wells Fargo's Representations u.nd Warranties 

Wells Fargo represents and warrants that as of the applic«ble Closing Date: 

4.1 PLie Orgarlization: Authorization. 

(a) Wells Fltrgo i~ duly orgrulized, existing and in good stlmding as a 
national bnnklng associntion. 

(b) Wells Fargo has the power nnd authority nnd all licenses nnd 
pennits, if any, required by any goverumentnf body or regulatory 
authority to carry on its business as now boing conducted whlcb 
relate to tho Acco\Ults. · 

(c) Wells Fargo's execution, delivery and p~:rformance of Chis 
Agreement are within Wells Fargo's corporate an.d legal powers, 
hnve been duly authorJzed by oil necesscuy corporl\te nction on the 
part of Wells Fnrgot and are not in con11ict wlth nny applicable law 
or regulation to Wells Fargo, or the charter or by-laws of Wells 
Fargo, or material indenture, agreement or undertaking to which 
Wefts Fargo is bound. 

(d) No authorization, consent, approval, license, qualification or 
formal exemption from, nor any filing, declaration or registration 
with, ony governmental agency or regulatory l1Utbority or nny orher 
body is required in connection wlth the execution, delivery or 
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performance by Wells Fatgo of tll.is Agreement and the sale of thc 
Accounts. 

(e) The salo of the Accounts to Buyer hereunder (i) is not rnade in 
contemplation of the im;olveney of Wells Fargo, (ii) is not made 
with the intent to hinder, delay or defraud Wells Fargo or the 
creditors of Wctls Fnrgo, (Iii) has been approved by nn officer of 
Wells Fargo with the authority to approve tho sale of the Accounts, 
(lv) will be recorded In the records of Wells Fargo In accordance 
with Wells Fargo pol!oy and appllcnhlc Jaw, rutd (v) represents a 
bona fide rutd arm's length transaction undertaken for adequate 
consideration In the ordinary course of business. Wells }?nrgo 
acknowh:dges und represents that Buyer i~ neither tm insider nor an 
nffilinto of Wells Fargo. 

(f) The Agreement constitutes and each of Wells Fargo~s documents 
when executed wilt constitute legal, valid and binding obligations 
of Wells !?argo. 

(g) There are no proceedings ngainst Wells Fargo pending or 
threatened before any court, fedentl or state rcgulutory body, 
administrative agency or other government instrumentality: (i) 
t\Sserting the invalidity or unenforceabUUy of tho Agreement, (li) 
seeking to prevenl the consununntion of the tmnsncUon~ 
contemplated by the Agreement, (iii) that materially would nffect 
Wells Fargo's abili1y to perform its obligations under the 
Agreement. 

4.2 J:itle tQ the Accounts. On the nppHcable Closing Date, Wells Furgo wlll 
have good and marketable title to tho Account~, free and clear of all liens, 
charges, encwnbnmces or rights of others (other thnn Buyer). Wells Fargo 
will sen llfld transfer the Accounts to Buyer without recourse, and without 
any express or implied representation or w:arrauty, except as provided in 
this Agreement. Except as specifically set forth in tWs Agreement, Wells 
Fargo hns made no other representations with respect to any of the 
Accounts or with respect to the completeness or accuracy of any Account 
Documents relating to an Account. There is no requiretnent for future 
advances or performance by Wells Pnrgo and to the best of Wells Fargo's 
knowledge, Welts Fargo hns perfonued all of its obligations on U1e 
Accounts. 

4.3 bsoo~mts. 
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(a) The listing of Accounts, Computer File and files delivered to Buyer 
under subsection 2.2 above is true rutd con·ect ns of the applicable 
Cutoff Date and, each Aooount represents a bona fide indebtedness 
of the Borrower on the Account, subject to defellses that may or 
may not be raised by such Borrower. 

(b) The AccO\mls have been subject to, and comply with policies 
described in the Wells Fargo Curd Services CC Fresh Charge-off 
Snle Overview, a cnrrent copy of which has been provided to 
Buye.r by Wells Fargo. 

(c) 
' 0 • : ' ; 0 • ~ 
. ·l : . • 

' · ·• !. I ' 
, I ' t 

• I ' 
, ' ' J I . ; : ~ 

(d) --------------------------------. . . 
• I 

• I 

. . 
I : 

: ' . 

4,4 Applicoble {&w Md Cardholder Agreements. To tho best of Wells 
FIU'go's knowledge, each Account was originated, maintained and serviced 
in compliance with applicable state and federal laws, including without 
limitation, the Truth In Lending Act, the EqWII Credit Opportunity Act, the 
Fair Debt Collectioo Practices Act und tho Fair Credit Billing Act. Each 
Account is govomed by a Wells Fargo Cardholder Agreement. Buyer will 
need to consult with Wells Fargo to ascertain which ngreeruent aplllies to a 
~ Account. Buyer may request ca.rdholder agreements­
--from Che applicable Closing Date M set for1h in Exhibit 3 • 
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- s. Representations ru1d Warranties of Buyer 

Duyer represents a.nd warrants that as of the applicable Closing Date: 

5.1 Due Organlz..ation. Authorization. No Conflict, 

(a) Buyer is duly orgunlzed, existing and in good standing ns a limited 
liabJlity company existing under the laws of the State of Colorado. 

(b) Buyer's execution, delivery and perfo1monce ofUU.s Agreement are 
within Buyer's corporate nnd legal powers, have been duly 
authorized by all necessary corporate action, and are not fn conflict 
with any law or regulation applicable to Buyer Ol' the terms of 
Buyer's articles of Incorporation, charter or by-law!:, or of any 
material indenture, agreement or undertaking to whloh Buyer Is 
bound. 

(c) To the best of Buyer's knowledge, Buyer's review of Account and 
Borrower informnlion wJIJ not represent a cont1lct of lnte.resf on the 

-
part of Buyer or Buyer's officers or employees, and neither Buyer 
nor any of Buyet's affiliated companies is presently a party to any 
litig11tion, or involved in any litigation, against or with Wells 
Fargo. 

(d) Buyer bas the power and authority and nil licenses IUld pennits, if 
any, required by any goverruneuta} body or regulatory authority to 
carry on its business which relates to the Accounts. 

(e) The Agreement constitutes and each of Buyet's documents when 
executed will constitute legal, valid and binding obligations of 
Buyer. 

(i) There are no proceedings against Buyer pending or threatened 
before any cow1, federal or sh\te regulatory body, ndmln.istrative 
agency or other government instrumentality: (i) asserting the 
invalidity or u.nenforcenbllity of the Agrecmen4 (li) seeking to 
prevent the consununulion of the tmnsactions contemplated by the 
Agreement, (iii) that mnterlally would nffect Buyer's ability to 
pcrfom1 its obligations under the Agreement. 

5.2 Inves1isatiQn of t\CCO\lnlS. Buyer hns made an independent investigation 
as Buyer deems necessary as to lhe nfttu.re, vr~Jldity1 collect\biUty, and 

-· value of tho Accounts, and ns to aU other focts that B\\yer deems materinl 
(O Buyer's purchase. Buyer enters into this Agreement solely on the basis 
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of that Investigation and Buyor's own judgment and the representutions set 
forth herein, wru-rantles set forth herein and other infornwtiou s~t forlh 
herein. Buyer is not acting In reliance on any representation by Wells 
Fargo except as set forth herein. Buyer acknowledges tht~t some Acoounts, 
or certain transactions posted to some Accounts, may be subject to actual 
or pot~ntial claims or tfisputclJ by the Borrower. 

6. Conduct of Business After Each Closing Dare 

6.l Notice to Borrower. After each Clos(ng Date, WeJI3 Fargo may. but will 
not be obUgated to, give any Borrower written or ora\ notice of the rransfer 
of the Borrower's Account to Buyel'. rri tho event that any Borrower 
continues to contuct Wells Fargo nftcr the applicable Closing Date, Wells 
Fargo shan· notifY such Borrower that the Account~$ have been sold fo 
Buyer und shall provide the contact nnme, address cmd phone number of 
Buyer. WeUs Fargo sbnll forward to Buyer, w!thiu thirty (30) days of 
receipt, any and all correspondence, notices and othel' documents received 
on any Account. 

6.2 R~trieval of Account Documents, Buyer's Requ~sts for OnU Informfttion 
of Accounts, 

(a) 

I ~ • • 0 I • • I • 

' t • ,' ' : . • • ~ . ' . I I ! I • 

• 0 • 'I I 
' ' ' \ I ';I , ' ' 

i I I ) : : • . I . I ~ ,, • : ' I • . ' I . : ! . 

• I ' • I • • : t • ' I • ': I I I . 1 ' . I I ~ J, ••• 

: 0 • 

• t : I , • 
• 't' . . • ' I ' I 

I I ' I 1 

: . '. • • : I ' • ' • . • • ~· • t I : • . • . ' • I I 
• I I I: I . : :: Ia I . I • 

(b) o' • !•, f I 

. : . ·, i 
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6.3 Debt Collection Q( Accounts. If Buyer collects or attempts to col1ect on an 
Account, Buyer wiU nt alJ times: 

(a) Comply with aU state nnd federal lnws applknble to debt coll~ctlon 
including, without limitation, the Consumer Credit Protection Act, 
the Fair Credit Reporting Act and the Fair Debt Collectlon 
Practlct)s Act; 

(b) As 1o any Account for which the statute of )imitations has run1 not 
falsely represent that n lawsuit will b~ filed if the Borrower does 
nolpny; 

(c) Understand that Wells Fargo will report the AC(ounts to the 
appropriate credit reporting agencies as either transferred, 
transferred to another lender, charge· off transferred, sold, charge­
off sold or any other negative rating. Except as required by law, 
WeJJ.s Furgo shall not be obligated lo make MY other reports to 
credit reporting agencies after the applicable Closing Dalei and 

(d) In accordance with Se~tion 9 below. require any party to whom 
Buyer resells any ofthe Accounts to perform the obligations of this 
subsection 6.3. nus subsection 6.3(d) shall not apply to ltll)' sale 
or transfer of the Account ns part of a sectlritiz.atlon transaction, but 
Buyer shall remain obligated under this Agreement in S\ICh 
circumstMces. 

6.4 Wells Pru:gu AM Witness, 
• ' /1 1 • • I ' ,\ I , 

0 

; 
0 

• ~ \ : 1 • • ' t I ,' t • ; I • • • • 

. : . ·. : . . :; .. , . ; 
; ! • 1 

\ ~ I t : · i : r ' I I I ' 

: • !I \ ' '1 I ' : ; i 
t ' • • 

; • t t! ·, ' 1 l · ~ ! . . . ' 
• , • ' 1 • ~ I . . . 

6.5 Collection by Wellli.I!Ir&o. Any payments received by Wells Fargo on or 
after eMh Cutoff Date whh respect to an Acco\ml (except for any Account 
which hns been repurchased or relunted to WeJJs Wlder !be tem1s of 
this Agreement) shall be forwarded to Buyer wi 
receipt. 

7. Use of Wells Fargo's Name 
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7.1 Buyer will not use or refer to the name of Wells Fargo & Company, Wells 
Fargo Bank, N.A., any aftiliate or predecessot· thereof, any trademark or 
trade name of Wells Fargo & Company, Wells Fargo Dank Nevada, N.A., 
Wells Fargo Curd Services, or any similar name for any mass ndvertising 
regarding the Accounts and will not portray itself as Wells Fargo's agent, 
pnrtner or joint venturer with res1>ect to the Acconn\s, However, Buyer 
and subsequent purchasers, servicers or nsslgnees may use the nnme Wells 
Fargo Bank, N.A. for purposes of identifYing an AccoUnt in 
communications with the Account's Borrowers in order to collect amounts 
outstanding on the Account, in COJmection with filing suit upon the 
Account, in connection with a sccurltizatlon transaction for th6 Accounts, 
and in connection with sale of lhe Accounts in accordance with Section 9 
below, ftllU may disclose the fact t11at the AccoW'Its were previously held 
by Wells Fargo BMk, N.A. ttS reasonably necessary in nny offering 
materials relating to che Accounts. In contacting a Borrower, filing suit .• or 
selling Accouuts, Buyer will not slate or represent in any way ·that Buyer is 
contacting the Borrower, filing Sltit or selling Accounts for or on behalf of 
Wells Fargo. 

7.2 Buyer and Wells Fargo acknowledge that Buyer's breRch of subsection 7. t 
will rc..sult ln actual and subs!anti11l damages to Wells F&go, the amount of 
which wlli be dlflicull to ascertain with precision. Therefore, If Buyer 
breaches subsection 7.1 wilt Wells as "'•'"'"'4~'"" 

.. . . :. . i .. 

t • • , ' : ' ' • •• 

8. WeUs Fnrgo's Rlgbt or Obligation to Repurchase Accounts 

8, 1 Accounts Affected. An Accounl may be or may become the subject of 
litigation to which Wells Fargo Is or becomes a party; may have as u 
Borrower a party who is also a Borrower or deblor in an obligalion owed 
to Wells Fargo olhcr thun tht! Account; or mny be or mny beeome the 
subject of an executory agreement with n collec~(on ngency or attomey tlmt 
is entitled to receive ns compensation a portion of the amount collected on 
the AccoUJlt. TI1ese accoW'Its will be treE~ted as a repurchase under 8.3. 

8.2 B.epurcl}aRe Price. Wells Fargo shall repurchnse nny Accounts described 
I p . " 

_: ___ '_ . . 
~ 0 I I 0 I 
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8.3 Upon written notice from Buyer received no 
later tlte applicable Closing Date, Wells Fargo 
will repurchase for any of the following reasons: 

(n) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 
. . 

: ' . • t • 0 , ' ,', I 

Buyer will use its best efforts to provide the notice described above on n monthly 
bnsis. 

11 
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8.4 Iit!S' to AscQUnl~, TiUe to any Acco\mt reassigned by Buyer to Wells 
Fargo pursuant to subsections 8.2 o1· 8,3 shall revert back from Buyer to 
Wells Fargo at the timo the AccO\Ult is reassigned. Buyer will ex.ecute nnd 
deliver a Bill of Sale in order to convey and transfer an of Buyer's right, 
title and Interest in and to such Account(s). 

9. Buyer's Right of Resole 

9.1 If Buyer wishes to resell or tratt.<Jfer nny of the AccoutliS to a tWrd party 
(including, without limitation, any of Buyet's afftliated companies), Buyer 
must g!ve Wells Fargo at Jeast thirty (30) days' prior written notice of 
Buyer's desire to 1tansfe.r. Buyer's notice will: 

(I\) identify the Account(s) that Buyer wishes to re11ell or transfer; 

(b) ltemJze each Account's Unpaid Bulnncej 

(c) state the date and manner that Buyer plnns to resell or transfer the 
Accounf(s); and 

(d) identify by uame and address each Chird party that potentially 
would purchase or otherwise receive the Account(s) from Buyer. 

This subsection 9.1 shall not apply to the sale or transfer of any Account as 
pnrt of a securitization. 

9.2 If Buyer sells or transfers an Account to a third pnrty, Buyer mus1nssign to 
that third pnrty nlJ of Buyer•s obligntlons Wlder this Agreement, and 
Buyer's purchaser or transferee must accept the assignment in writing. 
Wells Fargo must receive a copy of the Wl'itten assignment before Wells 
Fargo is obligated in any way to a thlrd party who purporls to have 
acquired any of the Accounla. Any resale or assignment of Accounts 
without concurrent assignment of Buyer's obligations under this 
Agreement will be void. This subsection 9.2 shall not apply to the sale or 
transfer of any Account as pnrt of a securitization. 

9,3 No :illle or transfer of any Account by Buyer to a third party will relieve 
Buyer of any of hs obligations or JJabill1ies under this Agreement. 

I 0. Indemnity; Limitation of Liability 

10.1 Buyer wlll indemnity and hold WeUs Fargo harmless from and agninst nny 
ctaitn, loss, cost, llabllit.y, damage and expense (Including, without 
limitation, attorney fees and cost of suits, Including allocated cost of in-
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house counsel) that arises from negligent acts or omJsslons of Buyer or 
Buyer's agents or representatives or assignees with respect to the 
Accounts. 

10.2 Wells Fargo wllllndemnlfy nnd hold Buyer harmless from IUld againsl nny 
claim, Joss, cost, liability, damage and expense (including -without 
limitation, attorney fees nnd costs of suits, including allocated cost of in­
house counsel, but excluding any us\lal and ~ustomary cotlectlons costs or 
overhead costs associated with collection on the Accounts) with respect to 
an Account that Buyer incurs as a reRult of any negligent acts or omissions 
of WeJis Fnrgo or Wells Fargo's agents or representatives. 

10.3 

This requirement shall be satisfied if such 
insurance is maintained by a setVlcer or by a party to whom the Buyer sells 
or assigns Accounts. 

This Section 10 wlll survive tcnnlnation of this Agreement. 

ll. Notice of Claims 

Buyer willuotify Wells Fargo immediately of any claim or threatened claim 
against Wells Fargo, or Rny claim or threatened claim Uu't ntay affect WeBs F~trgo, 
which is discovered by Buyer. 

12. Confidentiality· 

Buyer's \\se and possession of any confidential infonnation for wWcll Wells Fargo 
previously asserted a claim of confidentiality shall be governed by the 
Nondisclosure Agreement dated March 31, 2010 between the parties. 

13. Miscellaneous Tenns 

13.1 Notlce:a. All notiws and other communications between the parties will be 
in writing and will be deemed given when delivered personolly, including 
by facsimile, or four (4) days after muiJing by certified mail, return reeelpt 
requested, to n pruty at Us address set torth below, or to any other address 
as a party may designate in writing: 

13 
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To Wclfs Fa1·go: To Buyet•: 

13.2 Sycc~~~oro and Assigns.~ This Agreemenl wm bind and inure f(\ the 
benefit of Buyer nnd Wells Fargo ~nd their respective S\lccessors and 
nssigns. However, neither party will assign this Agreement nor any of its 
rights in this Agreement witho\Jt the other's prior consent, except as 
provided Jn Section 9 above. 

13.3 UCC-1 Financing Statement. To the c}(tent required under the Unifonn 
Conuueroiat C9do to perfect the sale of the Ass~ts her<;under, Buyer is 
authorized to file a UCC-1 financing statement in a form approved by 
Wells Fargo. 

13.4 NbitmtiQn 

(a) Thi~ section concerns the resolution of ~my controversies or claims 
between Buyer and Wells Fargo, including but not limited to those 
that arise from: 

(i) This Agreement (including uny renewals, extensions or 
modifi~tion ofthls Agreement); 

(il) Any docwncnt, agreement or procedure related to or 
delivered in connect\on whl\ this Agreeml;!nt~ 

(iii) Any violntion of this Agreement; or 

(iv) Any clsirnR for dnmnges resuiUng from any business 
conducted between Buyer and Wells Fargo, including 
cll\ims for the injmy to person, property or business 
interests (torts). 
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(b) At the request of Buyer and Wells Fargo, any such controversies or 
claims will be settled by arbitration in accordance with tho United 
Stutes Al:bitration Act. TI1e United States Arbitration Act will 
apply even though this Agreement provides that lt is governed by 
Nevada lt\w, Such req\lest may only be made (I) following a good 
falth attempt by the parties to resolve the dispute tluough nn 
exchallge of correspondence and (H) if correspondence falls to 
resolve the dispute, a meeting between an officer or duly 
authorized representutlve of each of Buyer and Wells Fargo, both 
with seUlement uutborhy. Such meeting muy, nt either party's 
option, be held vin telephone. 

(c) Any arblttation proceedings will be admh1istered by and conducted 
under the rules and practi~ of 1he Americnn Arbitration 
Association and will be subject to its commercial rule of 
arbitration. The arbitration will be conducted in or near Las Vegas, 
Nevada. 

(d) For the purposes of the application of the statute of limitations, the 
fi.ling of an prbitmtton pursuant to this section is the equivalent of 
the filing of~ low:mlt, and any claim or controversy which mny be 
arbitrated under this section is subject to any applicable statute of 
limitations. The arbitrators wl11 have the authority to decide 
whether any such claim or controversy Is barred by the statute of 
limitations and, if so, to dismiss the arbitration on that basis. 

(e) If there is a dispute as to whether nn issue i~ arbitrable, tne 
arbitrators will have the nuthority to resolve any such dispute. 

(f) The decision U1at results from nn arbitration proceeding mo.y be 
submitted to any autltorized court of law to be confirmed and 
enforced. 

(g) This provlslon does not limit the right of Buyer and Wells Fargo 
to: 

(i) exercise self-help remedies such as setoft; 

(fi) uct it\ a court of law, before, during or after the urhitration 
proceeding to obtain: 

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

16 



.-
(h) The pursuit of or a successful action for intcrlrn, additional or 

supplementary remedies, or 1he filing of a court action, does not 
constitute a waiver of the right of Buyer nnd Wells Fargo, 
including the auing party, to submit the controver:;y or <:laim to 
arbitration If the other pnrty contests the lawsuit. 

13.5 Entire AgreemeJl!. This Agreement embodies the entire Agreement and 
understanding between the parties nnd supersedes all prior agreements and 
understanding relating to the subject matter of this Agreement. 111e parties 
make no representations or w!ll'mnties to each other, except as contained ln 
this Agreement or lu the accoropanying exltibils Qr the certlflcutes or other 
closing docwneuls delivered according to this Agreement. All prior 
represeulations, warranties and statements made by any party or Its 
representtltives, whether orally or in writing, are deemed to have been 
merged into this Agreement. 

13,6 .t\mendment. Neither this Agreement nor any of its provisions may be 
changed, waived, discharged or Cenni.nnted ornlly. Any change, wniver, 
discharge or tennlnatlon mny be effected only by a writing signed by the 
party ngainst which enforcement of such change, WAiver, discharge or 
terolinntion Is so\tght, 

13.7 Governing Law: Severability. Nevada law governs tb.ls Agreement. If any 
one or more of the provlslons of this Agreement, for any reason, is held to 
be lnvtllid, illegal or Utlenforceable, the invalidity, illegality, or 
unenforceabllity thereof will not effect uny other provision of this 
Agreement, and this A!,'l'eement will be construed without the invalid, 
illegal or unenforceable provision. 

13.8 Temunation. 
. ' 

0 , • 1 • t 1 . ~--~~~,~~~~~~~~ 

• • • I I : 
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v- •APR. 27. 201Gu 8:51MfS Y/HLS FARGO CARD SERVICES 

,-

-

lN WIT.Nt.SS ~F. tho potties llilve oxecuted:l thl$ ~ent tho day 
aud year fi.t1t above written. ' 

Wlu.J.sFA'I\GOB~N. A. . CACH,LI.C , 
\SnUuR~) (KBlJYBR") 

By:~- By:. _ __ ~.!.---..------
Titltt . £.. Vt.-..JEt.-.----- ' Tltla._· ~--.;..I _ __ _ 

~ 

I 
l 
~ 

! . 
1 . i 

[SJGNA'l"tJMPAOB10PLOW A~TPOJ\ J1V.Rli)}U)t;AI,~ 
Ol'C'HAAOI!.·Ofl" Accomm] 

. 
t 
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IN WITNESS WIJEREOF, tho parties have executed this Agreement tho day 
and ycur first above written. 

WBLLS FAROO BANK, N. A. 
("SELLEit11

) 

By: _____ _._ ____ _ 

Title: ---------------------

CACH,LLC 
e'BUYER") 

By: ~.:::::::2 
Title: y}1 a_ 611 4 j ~ ,t.. 

(SrONATURE PAOB TO FLOW AGRBBMF.NrfOR PURCHASD AND SALE 
OP CHAROB·OPP ACCOUNTS) 

17 
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Exhibit 1 

BILL OF SALE 

Wells Fargo Bank, N.A. (11Sellor"), for valuable conslderatiott, the receipt and 
sufficiency of which is hereby ncknowledgcd, hereby sells, aNsigns and transfers lo 
CACH, LLC {"Buyer''), nll personal property comprising th.e churged-off Accounts as 
defined in lhe Flow Agreement for Pwchase nnd Sale of Charged-Off AetOlmts dated 
_ ____ ., 2010, by Md between Seller and Buyer, which Accounts are identH1ed 
on Exhibit A attached herelo. 

Seller hereby covenants wfth Buyer nnd its successors and assigns that Seller hns 
good and lawful authority lo sell and convey the above-described property and that said 
ptop~rty ls free nnd cleur of ull llen.s t:~nd encumbrances whrusoever, 

Wells Fargo Bank. N.A. 
Dy: ____________ _ 

Date:~-----------

Stnte ofTowa ) 
) ss. 

County of Polk ) 

On this_ day of , 2010, before me the undersigned, a 
Notary Public in and for the State of Iowa, personally appeared 
--------::--~-:---' to me personally known, wllo, being by me duly sworn. did 
say the within rutd foregoing instrument was signed on he half of said Seller by authority 
of its Board of Directors; and that the said person as such officer, ncknowledgcd the 
execution of said instrument to be tho voluntury act nnd deed of snid Sellet·. 

Notary Public in and for the State of Iowa 

16 



....... 

.-

-

Exhibit A 

List of Accounts 
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Exbiblt2 

ASSUMPTION 

For vuluo received, the receipt nntl sunicienoy of which is hereby acknowledged, 
CACH, LLC ("Buyer") heroby assumes all Jiubllili~s and obligations of Wells Fargo 
Bnnk, N.A. ("Wells Fargo11

), regarding the Accounts ns defined In the Flow Agreement 
for Purcht~se aud Sale of Charged.Off Accounts dated --------' 200_. 
between Wells Fatgo and Buyer subject to the tenns, conditions and exceptions set forth 
in such Agreement, except that Buyer will not assume Wells Fargo•s liabilities with 
respect to disputes arising solely from the acts of Wells Fnrgo or its agents prior to the 
applicable Closing Dale, including, without limitation, WQUS Fargo's origination, 
servicing and coJlectlou of the Accounts or any obligation to provide furlhcr advunccment 
of funds. 

Executed this_ dny of _____ ~--· 20 t 0 

By: _______ __,._~--

Its: ____________ _ 

St.nte of _____ _ ) 
) ss. 

County of~-~--) 

On this _ day of 2010, before me the undersigned, t\ 

Notary Public jn and for tl1e State of pcrsQnnlly nppettred 
---------• to me pcrsonully known, who, being by me duly sworn, did 
say the wHhin Wld foregoing instrument wns signed on behalf of said Buyer by authority 
of lis Bonrd of Directors; and that the snid person E\S such officer, acknowledged the 
execution of said instnunent to be the voluntaty act and deed of said Buyer. 

Notary PubJfc In and for the 
State of ___ _ 
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DOCUMENT REQUESTS 

WITNESS FEE 

Exhibit 3 

FEES SCHEDULE 

21 
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HACCOWjJS 
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Exblblt 4 

ACCOUNT SCHEDULE 

S L!NPt\lD .BALANCg %PRJCB 

(See Computer Pile) 

22 
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EXH1DIT5 

WIRE INSTRUCTlONS 

Bank Name: Wells Fargo Bank, N .A. 

ABA N\\mber: -
Account Number: -
Doscription: Card Services Charge Off Salo 

.-

-
23 



l£XHIDJT6 

AH!davlt of Debl 

I, I lho (UUe) or the Wells Fargo Card Se~:~ tl dMslon ol Wells Fargo Bank, 
N.A. ('Creditor") am duly authorized by my omployer Wells Far90 Bank, N.A. (tltle) and &womlo mako lho followln9 
sta!emenls: 

1. Thoro Is due, payable and owing (tom aNAMEo ('Oeblor'), which Oebto(s ecwunl number Is 
tACCl...NUMBERil (the "Account?, lhe ptindp818fnovnl $•PRINCIPAL» as ol tCO_DATEt (dalal putsllanl 
to lho lerme end condiUons of the Aceounl't ngreemenl (tho 'Agreoment"). Crodilor opened or acquired tho 
Accoont on aOPEN_OATE,(date). The A!Jreement holds Debtor llab!e for reasonable allOtnQy fees. 

2. lh11 ~unl was, on «SAL!:_DATE'», sold, lranstorred, as&lgned 811d oonVGyod to (BUYER• ('Buyer') 'bilh 
full power ond auUulrily to do and pertorm ell acls necessary for lhe collecllon, se!Uement adJuslmcnl, 
comp1onwse or satisfaction or said claim. Further, Af08lll sls!e& lite~ to the be$\ or Affiant's knowledge, 
1nfoll11al!ol\ and beflef, them are no uncrediled paymenfs,Jusl oounrer claims or olfaols agalnsl Ute Accollnl 
or the unde1lylng debt. Furtha1, N1ianl acknov.iedges !hal, In making this alfidavil, Buyer Is nowlha O\'rnor or 
Ute koounl, and that Buyer ha3 complete aulhorlly to se\Ue, ad)usl, ~mprornlso and eaU&fy the same aoo 
!hal Ctodllor has no flu thor fn~1ost In ~ Acro\lnl ot the debt undQr¥ng tho AQCQunt (or MY purpose. 

3. Credl!or Is Uto originator of Ute Ae<:ounl and was Ute servlcer of th& Account prior to tho salo of the Acoount 
to Buyer. All applicable and appropriate legal doeumentallon, kldudtno, but nolllmlted to, the ~reement, 
was exeooted by Creditor and/or Debtor, as eppUCllble, In oonnecUon \'lith tho orlglna~on of the Acoount. 
Due to Deblofs non·paym&nt or lhl' Account. Credllo1 eharged·ol1 antS s~d the Account to Buyer. ihe 
balance or Ute Account sol fol1h In Paregr8flh 11tereol b duo and outelattdfng. 

--------- ------ (Af0nnl'~sl!jt1erure) 

-------(Afnsnl's prinl~d nam~ & liUe) 

OATEO: •dale' 

SfATE OF IOWII 

COUNTY OF D1lla$ 
DATED: 'deto' 

Pe1sonany appeared the above·named Afnanl and mado ooth that he/she has read U1& above end knomlh~J con Ients 
horeor: that the same I& true of hl.s personol knoi•.Wd{}&; end I do hereby cartlfy under my ~eallhntl am aulhorizod to 
lldm~tlsteJ oalh9 vnder snd by v~tue ollhe Jawe of I he Stale of IOwa. · 

Bafore 11\&: 

Notary Pllbllc 
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