FLOW AGREEMENT FOR PURCHASE AND SALE
OF CHARGED-OFF ACCOUNTS

This Agreement for (he Furchase and Sale of Charged-Off Accounts
("Agreement”) is made this 26th day of April, 2010 by and between Wells Fargo Bank,
N.A. (“Wells Fargo™), 101 Norlh Phillips, Sioux Fulls, South Dakota 57104; and CACH,
LLC (“Buyer"), having offices at 4340 South Monaco, 2™ Fl, Denver, CO 80237.

) Definitions

(@

(b)

(e)
(@
(e)

o)

(8)

“Account Docutient” means any (N

“Accouni(s)” means cerlain of Wells Fargo’s consumer credit card
accounts which Wells Fargo selecls, the balances of which Wells Fargo
has written off for accounling purposes as those Accounts exist as of the
applicable Closing Date, as defined below, and as they appewr on Wells
Fargo’s computer printout listing provided (0 Buyer as of the applicable
Closing Date which are belng sold by this Agreement, “Accounts” shall
also include any replacement Account provided to Buyer under Section 8
below.

Wells
Furgo’s possession which relates to an Account, or an affidavit related
thereto in the form of Exhibit 6 hereto. All affidavits provided will be in
conformily applicable law, including, without limitation, the laws of New
York State and New York City,

“Account Schedule” means a schedule in the form of Exhibit 4 hereto.
“Borrower(s)"” means the obligors on the Accounts.

“Business Day” means a day that is not a Saturday, Sunday or legal
holiday recognized by the federal government or a day on which
institutions in the states where the parties are located are authorized or
obligated by law or executive order to be closed,

“Closing Date” means on or about the final Business Day of each calendar
month,

“Compuler File” moans that certain computer file or files, to be provided
by Wells Fargo to Buyer on each Cutoff Date, setting forth all relevant
informatlon oy the Accounts and the Borrowers, including but nol limited
to Unpaid Balance, account number, name, address, phone number, soclal
security number, paymenl history, date of Jast payment, date of first



(h)

)
()

(k)

delinquency, charge-off dale, interest rate, sccrued inlerest and other
charges.

“Cutoff Date” means the date five (5) Business Days before cach Closing
Date, on which date the Unpald Balances shall be determined for purposes
of calculating the Purchase Price,

“Purchase Price” means the amount specified in subsection 2.3 below.

“Unpaid Balance” means, with respect to the Accounls identified on the
applicable Account Schedule, the wnpaid principal balance in United
States Dollars for each Account identified on such Account Schedule and
specified as the unpaid balance as of the close of business on the
applicable Cutoff Date, The Unpaid Balance shall not include any interest,
fees or other charges accrued after the charge-off date of the Account.

“Term” means the six (6) month forward flow period commencing on
April 2010 and continuing through September 2010,

Purchase and Sale of Accounts; Payment and Transfer

2.1

2.2

23

Purchase and Sale. Wells Fargo will sell and Buyer will purchase the
Accounts listed on the Computer File at the Putchase Price and subject to

the lerms and conditions set forth below, The sale will be without
recourse to Wells Fargo, except as set forth in Section 4 below,

Account Schedule & Computer File. On or prior to e¢ach Culoff Date,

Wells Fargo shall provide an Account Schedule with respect to the
Accounts which shall be transferred as of the next Closing Date, Wells
Fargo shall deliver to Buyer on or prior 1o each Cutoff Date, & Computer
File with information relating to the Accounts as of such Cutoff Date, in a
format acceptable to both parties.

Payment and Transfer, On each Cloging Date, Buyer will deliver to Wells
Rargo, -
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2,5

2.6

2.9

Bill of Sale, On each Closing Date, subject to satisfaction or waiver of
conditions In this Agreement, Wells Fargo will execute and deliver a Bill
of Sale in order to convey and fransfer to Buyer all of Wells Fargo’s right,
title and interest in and to the Accounts, Wells Fargo will also deliver to
Buyer a listing of the Accounts and showing each Account’s Unpald
Balance on the applicable Cutoff Date. The Bill of Sale will be
substantially in the form atiached ag Exhibit 1,

s

umpti jabilities. From and afier the applicable Closing
Date, Buyer will assume all of Wells Fargo's liabilities and obligations
relating to each Account, except that Buyer will not assume Wells Fargo’s
liabilities with respect to disputes arising from the acis of Wells Fargo
prior to the applicable Closing Date, Including, without limitation, Wells
Fargo’s origination, servicing and collection of the Accounts or any
obligation to provide further advancement of funds. To further evidence
Buyer’s assumplion of liabilities as provided hereunder, Buyer shall
excoute the Assumption Agreement altached hereto as Exhibit 2, which is
incorporated herein by reference,

Updated List of Accounts and Account Status. If the sale and purchase ure
completed in accordance with subsections 2.3 and 2.4 above, Wells Fargo
will promptly provide Buyer with a listing of Accoutits showing all
information as of the applicable Closing Date if necessary to update the
list provided pursuant to subsection 2.4, If Wells Fargo receives any
payments lo any Account prior to the applicable Closing Date that is not
reflected in the list of unpaid balances provided pursuant to subsection 2.4,
Wells Fargo agrees to forward such payments to Buyer on a monthly basis
no later than fifteen (15) calendar days following the end of the month in
which any such payment is received by Wells Fargo.

Not a Sale of Securities, Buyer and Wells Fargo agree and acknowledge
that the sale of Accounts dooumented by this Agreement is not a sale of

securities.

Conditions Precedent (0 Purchase and Sale of Accounts

31

3,2

Representations and Warranties, The representations and warranties of

Buyer and Wells Fargo in this Agreement will be true and correct as of the
applicable Closing Date.

Compliance with Covenanis and Agreements. Buyer and Wells Fargo will

each have complied in all material respects with each of their respective



covenanis and agreements in this Agreement on or before the applivable
Closing Date,

33  Buyer's Credil Reference. At Wells Pargo’s request, Buyer will have
delivered to Wells Fargo a letter of reference as to Buyer's business
repulation or creditworthiness thal is satisfactory to Wells Fargo.

34  No Violation of Law. Consummation by Buyer and Wells Furgo of the
transaction conterplated Ly this Agreement and performance of this
Agreement will not violate any order of any court or governmeantal body
having competent jurisdiotion or any law or regulation that applies to
Buyer and Wells Fargo.

3.5  Approvals, Consents and Notices, All required approvals, consents, and

other actions by, and notices to and filings with, any governmental
authority, and any other person or entity will have been obtained or mude.

Wells Fargo’s Representations and Warranties

Wells Fargo represents and warrants that as of the applicable Closing Date:

4,1 Due Organization: Authori

(8)  Wells Fargo i3 duly organized, existing and in good standing as a
national banking association,

(b)  Wells Fargo has the power and authority and all licenses and
permits, if any, required by any govemmental body or regulafory
authority to camry on its business as now being conducted which
relate to the Accounts, '

(¢)  Wells Fargo’s execution, delivery and performance of this
Agreement are within Wells Fargo's corporate and legal powers,
have been duly authorized by all necessary corporate action on the
part of Wells Fargo, and are not in conflict with any applicable law
or regulation to Wells Fargo, or the charler or by-laws of Wells
Fargo, or maletial indenture, agreement or undertaking to which
Wells Fargo is bound.

(d) No aulhorization, consent, approval, liconse, qualification or
formal exemption from, nor any filing, declaration or registration
with, any govermental agency or regulatory authority or any other
body is required in connection with the execution, delivery or
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4.2

4.3

performance by Wells Fargo of this Agreement and the sale of the
Accounts,

()  The sale of the Accounts to Buyer hereunder (i) is not made in
contemplation of the insolvency of Wells Fargo, (ii) is not made
with the intent 1o hinder, delay or defraud Wells Fargo or the
creditors of Wells Fargo, (lii) has been approved by an officer of
Wells Fargo with the authority to approve the sale of the Accounts,
(lv) will be recorded In the records of Wells Fargo in accordance
with Wells Fargo policy and applicable law, and (v) represents a
bona fide and arm’s length transaction underiaken for adequate
consideration in the ordinary cowrse of business, Wells Fargo
acknowledges and represents that Buyer is neither an insider nor an
affiliate of Wells Fargo,

(f)  The Agreement constitutes and each of Wells Fargo’s documents
when executed will constitute legal, valid and binding obligations
of Wells I'argo,

(g) There are no proceedings against Wells Fargo pending or
threatened before any court, federal or slate regulatory body,
administrative agency or other government instrumentality: (i)
asserting the invalidity or unenforceability of the Agreement, (ii)
secking to prevenl the consummation of the {ransacliony
conternplated by the Agreement, (iii) that materially would affect
Wells Fargo’s ability to perform its obligations under the
Agreement,

Title to the Acconnts. On the applicable Closing Date, Wells Furgo will
have good and marketable title to tho Accounts, free and clear of all licns,
charges, encumbrances or rights of others (other than Buyer), Wells Fargo
will sell and transfer the Accounts to Buyer without recourse, and without
any express or implied representation or warranty, except as provided in
this Agreement. Except as speclfically set forth in this Agreement, Wells
Fargo has made no other representations with respect to any of the
Accounts or with respect to the completeness or accuracy of any Account
Documents relating 10 an Account, There is no requirement for future
advances or performance by Wells Fargo and to the best of Wells Fargo's
knowledge, Wells Furgo has performed all of its obligations on the

Accounts,

Accounts,
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(a)  The listing of Accounts, Computer File and files delivered to Buyer
under subsection 2.2 above is true and correct as of the applicable
Cutoff Date and, each Account represents a bona fide indebtedness
of the Borrower on the Account, subject 1o defenses that may or
may not be ralsed by such Borrower.

(b)  The Accounls have been subject fo, and comply with policies
described in the Wells Fargo Card Services CC Fresh Charge-off
Sale Overview, a current copy of which has been provided to
Buyer by Wells Fargo,

(©

@

Applicable Law and Cardholder Agrcements, To the best of Wells
Fargo’s knowledge, each Account was orlginated, maintained and serviced
in compliance with applicable state and federal laws, including without
limitation, the Truth in Lending Act, the Equal Credit Opportunity Act, the
Tair Debt Collection Practices Act and the Fajr Credit Billing Act. Each
Account is governed by a Wells Fargo Cardholder Agreement. Buyer will
need to consult with Wells Fargo to ascertain which agreement applics to a
articular Account, Buyer may request cardholder agreements
h{‘rom the applicable Closing Date as set forth in Exhibit 3,



5.

Representations and Warrantles of Buyer

Buyer reprosents and warrants that as of the applicable Closing Date;

5.

52

ue

(a)

®

©

(d)

(©

()

ion, Authorizatio Conflic

Buyer is duly organlzed, existing and in good standing a3 a limited
liability company existing under the laws of the State of Colorado.

Buyer’s execution, delivery and performance of this Agreement are
within Buyer’s corporate and legal powers, have been duly
authorized by all necessary corporate action, and are not {n conflict
with any law or regulation applicable to Buyer or the terms of
Buyer's articles of incorporation, charter or by-laws, or of any
material indenture, agreement or undertuking to which Buyer Is
bound. -

To the best of Buyer’s knowledge, Buyer’s review of Account and
Botrower information will not represent a conflict of interest on the
part of Buyer or Buyer’s officers or employees, and neither Buyer
nor any of Buyer's affiliated companies is presently a party to any
litigation, or involved in any litigation, against or with Wells
Fargo,

Buyer has the power and authority and all licenses and penmits, if
any, required by any governmental body or regulatory authority to
carry on its business which relates to the Accounts,

The Agreement constitutes and each of Buyer’s documents when
executed will conslitute legal, valid and binding obligations of
Buyer.

There are no proceedings agninst Buyer pending or threatened
before auy court, federal or state regulatory body, administrative
agency or other government instrumentality: (I) asserling the
invalidity or unenforceability of the Agrecment, (il) sceking to
prevent the consummulion of the frangactions contemplated by the
Agreement, (iii) that materially would affect Buyer's ability to
perform its obligations under the Agreement,

Investigation of Accounts. Buyer has made an independent investigation

as Buyer deems necessary as fo the nature, validity, collectibility, and
value of tho Accounts, and as to all other facts that Buyer deems material
{o Buyer's purchase, Buyer enters into this Agreement solely on the basis



of that Investigation and Buyer's own judgment and the representutions sel
foith herein, warranties set forth herein and other information set forth
herein, Buyer is not acting in reliance on any representation by Wells
Fargo except as set forth herein, Buyer acknowledges that some Accounts,
or cerfain transactions posted to some Accounts, may be subject to actual
or potential claims or disputes by the Borrower.

6. Conduct of Business After Each Closing Date

6.1

6.2

Notice to Borrower, After each Closing Date, Wells Fargo may, but will
not be obligated to, give any Borrower writien or oral notice of the fransfer
of the Borrower's Account fo Buyer. In the event thal any Borrower
conlinues {o contuct Wells Fargo afier the applicable Closing Date, Wells
Fargo shall nolify such Borrower that the Accounts have been sold (o
Buyer and shall provide the contact name, address and phone number of
Buyer. Wells Fargo shall forward to Buyer, within thirty (30) days of
receipt, any and all correspondence, nolices and other docwinents received
on any Account,

Retrieval of Account Documents, Buyer’s Requests for Oral Information
of Accounts,

(8)  Acgounl Documents,
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63  Debt Collection of Accounis. If Buyer collects or attempis to collect on an
Account, Buyer will at all times:

()  Comply with all state and federal laws applicable to debt collection
including, without limitation, the Consumer Credit Protection Act,
the Fair Credit Reporling Act and the Falr Debt Collection
Practices Act;

(®)  Asto any Account for which the stalute of limitations has run, not
falsely represent thal a lawsuit will be filed if the Borrower does
nol pay,

(¢)  Understand that Wells Fargo will report the Accounts to the
appropriate credit reporting agencies as either transferred,
transfetred to another lender, charge-off transferred, sold, charge-
off sold or any other negative rating. Excepl as required by law,
Wells Fargo shall not be obligated to meke any other reports to
credit reporting agencles after the applicable Closing Date; and

(d)  In accordance with Section 9 below, require any party to whom
Buyer resells any of the Accounts 10 perform the obligations of this
subsection 6,3, This subsection 6,3(d) shall not apply to any sale
or transfer of the Account as part of a securitization transaction, but
Buyer shall remain obligated under this Agreement in such
circumstances,

64

S ™ e B Vot Ut 8 ol
6.5  Collection by Wells Fargo, Any payments recelved by Wells Fargo on or

after each Cutoff Date with respect to an Account (except for any Account
which has been repurchased or returned to Wells Fargo under the terms of

this Agreoment) shall be forwarded to Buyer withi{MNEMN ©
receipt.

Use of Wells Fargo’s Name



7.1 Buyer will not use or refer to the name of Wells Fargo & Company, Wells
Fargo Bank, N.A,, any affiliate or predecessor thereof, any trademark or
trade name of Wells Fargo & Company, Wells Fargo Bank Nevada, N.A.,
Wells Fargo Curd Services, or any similar name for any mass advertising
regarding the Accounts and will not portray ilgelf as Wells Fargo’s agent,
partner or joint venturer with respect to the Accounts, However, Buyer
and subsequent purchasers, servicers or assignees may use the name Wells
Fargo Bank, NA. for purposes of identifying an Account in
communications with the Account’s Borrowers in order to collect amounts
outstanding on the Account, in connection wilth filing suit wpon the
Account, in conneclion with a securitization transaction for the Accounts,
and in connection with sale of Lthe Accounts in accordance with Seclion 9
below, and may disclose the fact that the Accounts were previously held
by Wells Fargo Bank, N.A. as rcagsonsbly necessary in any offering
materials relating to the Accounts. In contacting a Borrower, filing suit, or
selling Accounts, Buyer will not state or represent in any way that Buyer is
confacting the Borrower, filing suit or selling Accounts for or on behalf of
Wells Fargo,

72 Buyer and Wells Fargo acknowledge that Buyer's breach of subsection 7.1

will result in actua) and substantial damages to Wells Fargo, the amount of
which will be difficull to ascertaln with precision. Thercfore, If Buyer

breaches subsection 7.1, Buyer will pay Wells Pargo as liquidated

8, Wells Fargo’s Right or Obligation to Repurchase Accounts

8.1  Accounts Affected, An Account may be or may become the subject of
litigation to which Wells Fargo is or becomes a party; may have as a
Borrower a party who is also a Borrower or debtor in an obligation owed
to Wells Fargo other than the Account; or may be or may become the
subject of an executory agreement with a collection ngency or attorney that
is entitled to receive as compensation a portion of the amount collected on
the Account. These accounts will be treated as a repurchase under 8.3.

82  Repurchase Price. Wells Fargo shall repurchase any Accounts described
in subsections 8.1 or 8.3 for an amount itha “Repurchase Price”) equal to

10



8.3 igati chase. Upon writlen notice from Buyer received no

Jater om the applicable Closing Date, Wells Fargo

will repurchase for any of the following reasons:
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Buyer will use its best efforts to provide the notice described above on a monthly
basis.

i1
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Title to Accounts, Title to any Account reassigned by Buyer lo Wells
Fargo pursuant to subsections 8.2 or 8.3 shall revert back from Buyer to
Wells Fargo at the time the Account s reassigned. Buyer will execute and
deliver a Bill of Sale in order fo convey and transfer all of Buyer's right,
title and interest in and to such Account(s).

Buyetr's Right of Resale

9.1

9.2

9.3

If Buyer wishes to resell or transfer any of the Accounts to a (hird party
(including, without limitation, any of Buyer’s affiliated companies), Buyer
must give Wells Paigo at least thirty (30) days’ prior written notice of
Buyex’s desire to transfer, Buyer’s notice will:

(#)  identify the Account(s) that Buyer wishes to resell or transfer;
(b)  itemize each Account’s Unpaid Balance;

(¢)  state the date and manner that Buyer plans to resell or transfer the
Account(s); and

(d)  identify by name and address each third 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
part of a securitization.

If Buyer sells or transfers an Account to a third party, Buyer must assign to
that third pasty al} of Buyer’s obligations under this Agreement, and
Buyer's purchager or transferes must accept the assignment in writing,
Wells Fargo must receive a copy of the written assignment before Wells
Fargo is obligated in any way to a third parly who purports to have
acquired any of the Accounis. Any resale or assignment of Accounts
without concnrrent 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 part of a securitization,

No sale or transfer of any Account by Buyer to a third party will relieve
Buyer of any of its obligations or liabilities under this Agreement,

Indemnity; Limitation of Liability

10.1

Buyer will indemnify and hold Wells Fargo harmless from and against any
claim, loss, cost, lability, damage and expense (including, without
limitation, attorney fees and cost of suits, including allocated cost of in-

12
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12,

13

house counsel) that arises from negligent acts or omissions of Buyer or
Buyer’s agents or represeniatives or assignees with respect to the
Accounts.

10.2  Wells Fargo will Indemnify and hold Buyer harmless from nnd againsi any
claim, loss, cost, liability, damage and expense (including -without
limitation, attorney fees and costs of suits, including allocated cost of in-
house counsel, but excluding any uswal and customary collections costs or
overhead costs assoclated with collection on the Accounts) with respect to
an Account that Buyer incurs as a result of any negligent acls or omissions
of Wells Fargo or Wells Fargo’s agents or representatives,

10.3 At all times that Buyer owns or handles the Accounts, Buyer will maintain
standard commetcial general liabllity insurance, including coverage for

personal injug and property damage, with a liability limit o
G  This rcquirement shall be satisfied if such

insurance is maintained by a servicer or by a party to whom the Buyer sells
or assigns Accounts,

This Section 10 will survive termination of this Agreement,
Notice of Claims

Buyer will notify Wells Fargo immediately of any claim or threatened claim
against Wells Fargo, or any claim or threatened claim that may affect Wells Fargo,
which is discovered by Buyer.

Confidentiality”

Buyer's use and possession of any confidential information for which Wells Fargo
previously asserted a claim of confidentialify shall be governed by the
Nendisclosure Agreemeni dated March 31, 2010 between the parties.

Miscellaneous Terms

13,1 Notices. All notices and other communications between the partics will be
in writing and will be deemed given when delivered personally, including
by facsimile, or four (4) days efter muiling by certified mail, return recelpt
requested, to o party ot its address set torth below, or to any other address
as o party may deslgnate in writing:

13



To Wells Fargo: To Buyer:
CACH, LLC

Wells Fargo Card Services

132 Successors and Assigns, This Agreement will bind and inure to the

benefit of Buyer and Wells Fargo and their respective successors and
assigns, However, neither party will assign this Agreement nor any of its
rights in this Agreement without the other’s prior consent, except as
provided in Section 9 above.

13.3 UCC-1 Financing Statement. To the extent required under (he Uniform
Commercial Code to perfect the sale of the Assets hercunder, Buyer is

authorized to file a UCC-1 financing statement in a form approved by
Wells Fargo.

134 ityation

(a)  This section concems the resolution of any controveysies or claims
between Buyer and Wells Fargo, including but not limited to those
that arfse from:

(i)  This Agreement (including uny renewals, extensions or
modification of this Agreement);

(i)  Any document, agreement or procedure related to or
delivered in connection with this Agreement;

(iii)  Any violation of this Agreement; or
(iv) Any claims for damages resulting from any business
conducted between Buyer and Wells Fargo, including

claims for the injury lo person, property or business
Interests (torts).

14
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At the request of Buyer and Wells Fargo, any such controversies or
claims will be settled by arbitration in accordance with the United
Stutes Arbitration Act, The United States Arbltration Act will
apply even though this Agreement provides that 1\ is governed by
Nevada law, Such request may only be made (i) following a good
faith attempt by the parties to resolve the dispute through an
exchange of correspondence and (ii) if correspondence falls to
resolve the dispute, a meeting between an officer or duly
suthorized representative of each of Buyer and Wells Fargo, both
with settlement authority, Such mecting may, at either party's
option, be held vin telephone.

Any arbitration proceedings will be administered by and conducted
under the rules and praclices of the American Asbitration
Association and will be subject to {ts commercial rule of
arbitration, The arbitration will be conducted in or near Las Vegas,
Nevada,

For the purposes of the application of the statute of limitations, the
filing of an arbitration pursuant to this section is the equivalent of
the filing of a lawsult, and any claim or controversy which may be
arbitrated wnder this section is subject to any applicable statute of
limitations. The arbitrators will have the authority to declde
whether any such claim or controversy is barred by the statute of
limitations and, if so, to dismiss the arbitration on that basis,

If there is a dispute as to whether an issue is arbitrable, the
arbitrators will have the authority to resvlve any such dispute,

The decision thal results from an arbitration proceeding may be
submitted to any authorized court of law 10 be confirmed and
enforced,

This provision does not limit the right of Buyer and Wells Fargo
fo:

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

(1)  act in a court of law, before, during or afier the arhitration
proceeding to obfain:

(A)  aninterim remedy; and/or
(B) additional or supplementary remedies,

16



13.5

13,6

13,7

13.8

(h)  The pursuit of or a successful action for interim, additional or
supplementary remedics, or the filing of n court action, does not
conslilute a waiver of the right of Buyer and Wells Fargo,
including the suing party, to submit the controversy or ¢laim (o
arbitration If the other party contests the lawsuit.

Bntire Agreement, This Agreement embodies the entire Agreement and
understanding between the partles and supersedes all prior agresments and
understanding relating to the subject matter of this Agreement. The parties
make no representatlons or warranties to cach other, except as contained in
this Agreement or in the accompanying exhibits or the certificales or other
closing documents delivered according to this Agreement, All prior
representations, warranties and statements made by any party or lis
represenialives, whether orally or in writing, are deemed {0 have been
merged into this Agreement,

Amendmen!, Neither this Agreement nor any of ils provisions may be
changed, waived, discharged or torminated orally, Any change, waiver,
discharge or termination may be effected only by a writing signed by the
party against which enforcement of such change, waiver, discharge or
ternination Is gought,

Governing Law: Severability, Nevada law governs this Agreement, If any

one or more of the provisions of this Agreement, for any reason, is held to
be Invalid, illegal or unenforceable, the invalidity, illegality, or
unenforceability thereof will not effect any other provision of this
Agreement, and thiz Agreement will be construed without the invalid,
illegal or unenforceable provision,

16



vax ohPR, 27, 2010% B:51AM®  WIELLS FARGO CARD SERVICES

-".q.

N WITIVESS WHEREOF, the parties have oxecuted
and year first abové writtan, ‘

WaLLS FARGO BaNK, N, A,
(“SBLLER?)

By:

e, £V P
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i
i
]
'

CACH,ILC
(“BUYER")

By:

——

TR0 052 b 7

this Agreement tho day
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IN WITNESS WHEREOYT, the parlies have executed this Agreement the day
and yeur first above written,

WELLS FARGO BANK, N, A, CACH, LLC
(“SELLER”) (“BUYER")

By: : 42/’\ D
e
Title: Title: HI thau ﬂ

(SIGNATURE PAGE TO FLOW AGREBMENT FOR I'URCHASE AND SALE
OF CHARQE-OFF ACCOUNTS)
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Exhibit 1
BILL OF SALE

Wells Fargo Bank, N.A. (“Sefler”), for valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, hercby sells, assigns and transfers lo
CACH, LLC (“Buyer"), all personal property comprising the charged-off Accounts as
defined in the Flow Agreement for Purchase and Sale of Charged-Off Accounts dated

, 2010, by and between Seller and Buyer, which Accounts are identified

on Exhibit A attached hereto.

Seller hercby covenanis with Buyer and its successors and assigns that Seller has
good and lawful authority (o scll and convey the above-deseribed property and that said
property is free and clear of all liens and encumbrances whatsoever,

Wells Fargo Bank, N.A.
By:
Date: -
State of Towa )
) ss,
County of Polk )
On this day of , 2010, before me the undersigned, a

Notary Public in and for the State of Jowa, personally appeared
, o me personally known, who, being by moe duly sworn, did
say the within and foregoing instrument was signed on behalf of said Seller by authority
of its Board of Directors; and that the said person ag such officer, acknowledged the
execution of said instrument {o he the voluntury act and deed of said Seller,

Notary Public in and for the State of Jowa

18



Exhibit A

List of Accounts
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Exhibit 2
ASSUMPTION

For value reccived, the receipt and sufficiency of which is hereby acknowledged,
CACH, LLC (“Buyer”) heroby assumes all Jiabilitics and obligations of Wells Fargo
Bank, N.A. ("Wells Fargo"), regarding the Accounts as defined in the Flow Agreement
for Purchase and Sale of Charged-Off Accounts dated v 200
between Wells Fargo and Buyer subject to the terms, conditions and exceptions sel forth
in such Agreement, except that Buyer will not assume Wells Fargo’s liabilities with
respeet to disputes arising solely from the acts of Wells Fargo or its agents prior to the
applicable Closing Date, including, without limitation, Wells Fargo’s orlgination,
servicing and collection of the Accounts or any obligation to provide further advancement

of funds,

Executed this day of , 2010
By:
Its; s 2
State of )
JELR
County of )
On this day of 2010, before me the undersigned, a

Notary Public in and for the State of , personally appeared
___, to me personally known, who, being by we duly sworn, did

say the within and foregoing instrument was signed on behalf of said Buyer by authority
of its Board of Dircctors; and that the said person as such officer, acknowledged the
execution of said instnunent to be the voluntary act and deed of said Buyer.

Notary Public in and for the
State of
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Exhibit 3
FEES SCHEDULE

DOCUMENT REQUESTS

WITNESS FEE



Exhibit 4

ACCOUNT SCHEDULE

EAccouNTs  SUNPAID BALANCE ~—  %PRICE  $SPURCHASEPRICE

(See Computer File)
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EXHIDIT S

WIRE INSTRUCTIONS
Bank Name: Wells Fargo Bank, N.A,
ABA Number: ' _
Account Number: _
Description: Card Services Charge Off Sale
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EXHIBIT 6

Afftdavit of Dabi

], , the (til8) of the Walls Fargo Card Servicas a divislon ol Wells Fargo Bank,
Nla? {'Creditor) sm duly authorized by my employer Wells Faigo Bank, N.A. (tltle) and swom fo make tho following
stalemenls:

1. There Is dus, payable and owlng from «NAMEs ('Deblor), which Deblo’s eccounl number Is

vACCT_NUMBER (lhe *Account’), the principel aimounl $&PRINCIPAL» as of «CO_DATE (date) pursuant

lo the termg end conditlons of the Account's agraement (the 'Agresment”), Crexdilor opened or acquired the
Account on «OPEN_DATEs(dals), The Ayreement hotds Deblor llable for reasonabls allorney fees.

2. The Acoount was, on «SALE_DATEy, sold, iransforred, assigned and conveyod lo «BUYERs ("Buyer') with
full powes and authority (o do and petform ell acts necessary for the collection, seifement, adjusiment,
compromise or satisfaclion of sald clalm. Further, Affiant stales that, to the bes\ of Affianl's knoviledgs,
informalion and beliel, there ara no uncredited payments, jusl counter clalms or olfsols agalns! the Account
of (he underlying debt. Further, Affian! acknovdedges thal, in making this alfidavit, Buyer Is novs the owmer of
the Account, and that Buyer has complole authority lo sette, adjusl, compromise and satisfy the same and
thal Creditor has no further Inferestin the Accoun or the debl underlying the Accounl for any puipose.

3. Credllor Is the orfglnator of the Apcount and was the servicer of the Account prior 1o the sala of the Accounl
lo Buyer. Al appllcabla and appropriale legal documentation, including, bul not limited lo, the Agresmant,
vias execuled by Creditor andlor Deblor, as eppliceble, in conneclion with the origination of the Account,
Due lo Deblor's non-payment of the Account, Credilos charged-off and sold the Accounl lo Buysr. The
balance of Ue Account sel forth In Paregraph 1 hereof ks due and cutslanding.

(Affian\'s signature)

(Affiant's prinled name & lile)

DATED; “dale”

STATE OF lowa

COUNTY OF Dallas
DATED: 'dale’

Personally appeared the above-named Affianl and mede oath thet helshe has read the above and knows the conlenls
horeof; that the sama Is trus of his persongl knowiedge; and | o hareby carlify undar my seal that | am aulhodzed to
administer vaths under end by vilue of the laws of the Slate of lowa,

Balore me:

Nolary Public
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