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l
LOAN SALE AGREEMENT

THIS LOAN SALE AGREEMEN‘I“ (this "Agresment™) is dated and effective as of the
day and year as set forth on the cover page 'of this Agreement by and between FIA Card
Services, N.A. (the "Selles”) and CACH, ILLC (the “Buyer™), for themselves and their
respective successors and permitted ass:gns

RECITALS:

Recital 1. Seller desires to sell cemzm loans, representing credit card and/or credit Iine
receivables, as identified on the Loan Schedule (83 defined below) which is referenced on the

attached Schedule |;

Recital 2. Seller is willing, subject to the express terms, provisions, conditions,
limitations, waivers and disclaimers as set forth hesein, to sell, transfer, assign and convey to
Buyer all of Seller's right, tite and interest in, to and under such Loans (as defined below); and

Recital 3. Buyer is willing, subject to the express terms, provisicns, conditions,
limitations, waivers and disclaimers as set forth herein. 1o buy, and accept the transfer,
essignment and conveyance of all of Seller’s right, title and interest in, to and undey such Loans:

NOW, THEREFORE, in consndemtmn of the mutual promises herein set forth and other
vaiusble consideration. the receipt and sufﬁclcncy of which is hereby acknowledged by the
parties, Selier and Buyer agres as follows:

ARTICLE I

For purposes of this Agreement, the pasties hereto agree 10 the following terms, which
shall have the meanings indicated:

Section ].1. "Affilinte" means any entity controlling, controlled by, or under common
contrel with Buyer.

Section ].2. ~Agreement” meens this Loan Sale Agreement, including the cover page
and all addenda, Exhibits and Schedules herato.

ale and gans™ means the document to be delivered
in sccordunice vnth Secuon 2.3 o Buyer on or before the Transfer Date (as defined below) with
respest to the Loans purchased under this Agmemenl, substantially in the form attached hereto as
Exhibit C, wgether with the Loan Schedule conaining an identification of the Loans being sold
on the Transfer Date.

Section 1.4. "Business Day" means a day thet is not a Satusday, Sundey or legal holiday
recognized by the federal govemment of the United States.
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Section 1.5. "Buyes” has the meaning set forth in the preamble,

Section 1.6. “Claim" means any clmm, demand, cause of petion, judgment, loss, damage,
penalty, ﬁne. forfeiture, fee, Hability, cost and expense (including ettorneys’ fees and expenses,
whether suit is instituted or not}, whether khown or unknown, liquidated or contingent.

Section 1.7. “Current Bplapce" megns the amount listed in the Loan Schedule as the
unpaid balance in United States dollars for each Loan sold heseunder, which is cormect to Seller’s

knowledge.

Section 1.8. ~Cut-Off Date” meansithe fifieenth (15™) Business Day of @ month as
mutually agresd upon by the parties, unless the parties mutually sgree in writing to an altemative

date.

Section 1.9. ~Evidence of Ipdebledness” means with respect to each Loan (as defined
below): (a) each loan agreement, line of credu agreement, ot other evidence of indebtedness for

such Loan, judgment, deficiency or charge»oﬁ' (b) any judgment against any Obligor: (c) any
setilement agreement or other evidence of compromisa by the creditor releting to the amounts
due under any Loan; or (d) any other evndence, mcludmg, without limitation, any Loan payment
history data or computer printouts, creditor notanons or any other Loan summary Infonnation
upon which a creditor could reasciasbly el _{ in asserting that the same regresents a bajance due
and owing on a right of collection. The emftence of an Evidence of lndebtedness shall evidence
an unpaid and outstanding cleim against an Obligor but shell not be deemed to imply that the
debt evidenced thereby is enforceable. The|Evidence of Indebtedness may be subjest to
bankruptcy or other enforcement or collection restrictions. The Evidence of Indebtedness may
include, without limitation, oniginal documen&s or copies thereof, whether by photocopy,
microfiche, microfilm or other xepmducuon process. Evidence of Indebtedness shall be
provided (o the Buyer in accordence with Section 3.1 of this Agreement, subject to the
other terms of this Agreement. Buyer expressiy acknowledges that the sole Evidence of
Indebtedness to be delivered 1o Buyer on the Transfer Date under the terms and provisions of this
Agresment for any Loans shal] be the Infonnauon set forth in the Loan Schedule, with any
amendments or changes thereto as may be forwarded to the Buyer pursuant to the terms and
provisions of this Agreement. f

Section 1.10. “Financis : oun{” means the account designated by
Seller into which Buyer slmll depnsnt the P\m:hase Pnce (as defined below).

Section 1.11. “Information® means the confidentiel informetion and other information
about the Loans supplied by the Seller from time to time to the Buyer, and any work product or
other materials produced from or incorpomjng such information.

Section 1.12. "Loan Schedple” mesags the electroric file conmuung an identifieation of
the Loans to be purchesed by Buyer pursuam 1o the tenns and pm\ns:ons of this Agreement as of
the Transfer Date, and sefting forth the foilowmg Information conceming eech Loan as contained
in Selier’s records: the Loan numbers for Selter. the name, address, Social Security number and
telephone munbers of Obligor, the date of cbarge-oﬁ‘, the last payment date, the interest rats
immediately preceding charge-off and the Current Balance of each of the Loans being sold. An

identification of such electronic file shall be included in Schedule 1 of this Agreement.
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Section 1.13. “Lpans” means (a) the accounts and related account recejvables sold
pursuant to this Agresment es identified inf the Loan Schedule delivered by the Seller to the
Buyer, which represent unsecured credit card and/or credil line receivables which have besn
charged-off by the Sellex; (b) all rights, powers, liens or security interesis of the Sefler relating to
the same; (c) any judgments founded upon| an Evidence of Indebtedness, to the extent
attributsble thereto, and any lien arising therefrom; and (d) the proprietary interest of Seller in
any Evidence of Indebledness, forming thq' subject matter of any litigation (including, without |
limitation, any foreclosure, judgment, deficiency or charge-off) or bankruptcy to which Seller is

a party or claimant.

Section 1.14. "Qbligor” means with respect to each Loan, the obliges(s) on the Loan
and/or on an Evidence of Indebtedness, including, without limitation, any and all makers, and
any guarantor, surcty or other person or en{ity who is or may be liable on the Loan,

Section 1.15. "Purchase Price” means an amount equal to 6.37% multiplied by the
aggregate Current Balance of the Loans, which Purchase Price is 1o be paid on the Transfer Date,

Section [.16. “"Repurchase Price™ means that amount calculated in accordance with the
provisions of Section 5.2.

Section [.17. "Retained Claims™ means with respsct to each Loan, the claims or causes
of action retained by Seller pursuant to Article XIV.

Section 1.18. “Seller” has the meaning set fosth in the preamble.

Section [.19. "Transaption Documents” means this Agreement, the Mutual Non-
Disclosure Agreement attached hereto as Exhibit E, and, with respect 10 the parties thereto, sach
Assignment end Acceplance Agreement entered into pursuant to Section 11.2 hereof, and, with
respect lo each of such documents, any and)ail addenda, exhibits and schedules thereto,

Section 120, “Transfer Date" means the seventeenth (17") Business Day of a month as

amutually agteed upon by the parties, unless ‘the parties mutvally agres in writing to an altemative
ate.

|
Section 1.21. "Transfer Documents™ means the Bill of Sale and Assignment of Loans in

substantially the form of Exhibit C hereto (sccompanied by the Loan Schedule), which Bill of

Sele and Assignument of Loans the Buyer and Seller hareby deem sppropriate for the transfer of
Seller's right, title and interest in and to the Loans purchased by Buyer pursuant to this
Agresment,

I
Section 1.22. "Wire Tmnsfer Instructions™ means the instuctions for transferring the

Purchase Price by wire to Seller, as set forthjon Exhibit D aftached hereto or as set farth in any
other subsequent wrilten notice from the Seller to the Buyer.

|

166739651 Apr’ 13 59 Two PA Post Sceonds Loan Sube Agreement 3




ARTICLE I}

Section2.1. Agreem & . Seller egrees to sell, and Buyer
agrees to purchase on the Transfer Date th? Loans descnbw on the Loan Schedule, at the
Purchase Frice and subject to the terms, provisions, conditicns, limitations, waivers and
disclaimers set forth in this Agreement. The Seller’s right, title and interest to the Loans
purchased by the Buyer shall be transferred and assigned by delivery of the Transfer Documents
to the Buver. BUYER EXPRESSLY ACEN OWLEDGES AND AGREES THAT ANY
ACCOUNT NUMBER WHICH IDENTIFIED ANY LOAN PRIOR TOITS CHARGE-UFF BY
THE SELLER AND THE SUBSEQUENT: ASSIGNMENT OF A NEW ACCOUNT NUMBER,
1S NOT BEING PURCHASED UNDER THIS AGREEMENT AND THAT BUYER WILL
NOT ASSERT ANY OWNERSHIP OR OTHER INTEREST OVER THE ACCOUNT
NUMBER(S) IN EFFECT PRIOR TOTHE CHARGE-OFF. SELLER AGREES TO PROVIDE
THE PRE-CHARGE OFF ACCOUNT NUMBER TO BUYER SOLELY FOR THE PURPOSE
OF ALLOWING BUYER TO USE SUCH'ACCOUNT NUMBER TO ASSIST DEBTORS IN
THE COURSE OF BUYER’S COLLECTION ACTIVITIES RELATED TO THE LOANS.

Section 2.2, Purchase Price. The Purchase Price shall be paid by the Buyer to the Seller
priov to the close of business on the Tmnsfer Date. Payment must be mads in Imunediately
available funds i United States dollars by wnrc transfer to the Finanoial Instrumeuts Trust
Account in sccordance with the Wire Transfer Instructions.

Section 2.3. Sale of Loans Process. | After Seller has confirmation of the receipt of the
Purchasa Price due on tha Trancfer Date, Sellu shall deliver to Buyer a Bill of Sale and
Assignment of Loans, substantially in the form of Exhibit. C hereto, executed by an suthorized
representative of Seller, which Transfer Docummt shall sell, transfer, assign, set-over, quitclaim
and convey to Buyer, without recourse, warfanty or represen!anon, other than as provided herein,
ail right, title and interest of Seller in and toleach of the Loans sold on the Transfer Date, and the
right to all principal and/or interest and/or other amounts due bnder the Loans and/or other
proceeds of any kind pald thereon after the Cut-Ofi Date, but excluding any and all payments,
proceeds or other consideration received by | o5 on behalf of Seller on or before the Cut-Off Date
with respect 10 such Loans, regardless of whelher timely paid or applied, and excluding any
amounts due or collected by Seller in connecuon with any Retained Claims.

Payme ¢ 1. Any payments received by Seller
afier the Cm-Oﬁ" Date and mthm ezghteen (18) months of the Cut-Off Date, with respect to &
Loan (except for any Loan which has been mpmchased by Seller under the terms of the
Agreement), shall be prompily forwarded to Buye: Seller shall have no obligation to remit any
payment or correspondence 1o Buyer that is teceived by Seiles afies the eighteen month period,
and any such payment or correspondence dm is recaived by Seller may, if so determined by
Seller in its sole discretion, be retumed 1o LhT remitter of the payment or correspondence,
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ARTICLE I

(a) Within ninety (90) days following the Transfer Date and subjeet to
Section 3.1(d), with respect to each Loan sold on the Transfer Date, Seller sgrees to prov:de
Buyer with copies in a format determined by Seller (but only 1o the extent such matenial is
recoverable by Seller) of some or all of the  folfowing: (i) the Jast Loan periodic statement as
issued by Seller; and (ii) the last Loen penod:c statement issued by Seller indicating a payment,

if any.

(b)  Should Buyer request additional documentation regarding a Loan sold to
Buyer (such as an affidavit), Seller agrees ‘o supply said documnentation, if recoverable by Seller,
within & mutually agreed upon timeframe.

{c)  The initia} Buyer amees {o be the sole point of contact for afl such requests
regardless of the change in ownership as it relates to Section 11.1.

{d)  Buyer expressly acknowledges that Seller maintains and retains its vooks
end records in accordance with Seller’s then-cmrem standerd policies and procedures for the
retention thereof, which may change from t:me to time, and that as & result documemation may
be affected thereby, and may no longer be available with respect to & Loan or Loans purchased

Ly Buyer.

Section 4.1. No Ss : Date. As of the Transfer Date, all rights,
obligations, lisbilities a.nd responsl'brhm wnh respect 1o the servicing of the sold Loans shall
pass to Buyer, and Seller shall be dischargeg! from ell liability therefor, except for any applicable
indemnification oblnganon. as provided in Section 10.2 hereof. Seller shall have no obligation 10
perform any servicing activitles with respec't to the Loans from and efier the Transfer Date, .

Section 4.2. Interim Servicipa/Buver Bound. Until the Transfer Date, Seller shall

continue to service the Loans to be transferred and in connection therewith, Seller shall have the

rigut, ammong vther Liags, C posipone any p’u ding benkrupicy maiter untii afier the Teansfer
Date. Buyer shall be bound by the actions taken by Seller with respect 1o any Loan prior to the
Transfer Date. BUYER SHALL TAKE NO ACTION TO COMMUNICATE WITH ANY
OBLIGOR OR ITS ACCOUNTANTS OR ATTORNEYS OR TO ENFORCE OR
OTHERWISE SERVICE OR MANAGE ANY SUCH LOAN UNTIL AFTER THE
TRANSFER DATE OF SUCH LOAN. In :&n event shall Selier be deemed a fiduciary for the
benefit of Buyer with respect to the Loans, or any Loan.
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Section4.3. B ' pless upity. Buyer shall be
responsible for complymg thh all state, commnwe.a}th and federal lsws, mles, regu!auons.

caselaw, and other statutory requirements, | if any, with respect to the ownership, servicing and/or
collection of any of the Loans from and afier the Transfer Date including, withowt limitation, any

obligation o notify any Obligor of the transfer of servicing rights from Seller to Buyer.

Action ﬂ@mn Buyer aclmowledgs and ngrm that any cia:m d:spute or acuon agamst an
Obligor of a Loan shall not be resolved thrpugh enforcement of any arbitration clauss or ¢class
action waiver clause, if any, contained in the terms and conditions of the underlying loan

agreement between Seller and such Obl igolr

. Ein 53 respect to each Loan, Buyer
acknowledges that Saller did not accrue addlnonal finunce charges following the date of charpe-
off of such Loan on its system. Buyer ag'ees that if and as permiited by applicable law and
regulation and the applicsble loan ngreemmt, Buyer elects to pssess finance charges on 8 Loan
for the period after the charge-off date of such Loan, Buyer shall not accrue such posi-charge-off
finanee charges for the period of time from the date of sharge-off until and including the
Transfer Date.

ANE REFUND OPTION OF SELLER

Seetion 5.3. Sellers Right to Notifjcation of Claims and Actions. Buyer shall yromptly
notify Seller of any Claim, threatened Clajm o pending or threatened arbitration or other legsl

procezding by any Obligor against Seller that arises from o relates to any of the Loans
purchased heseunder,

Section 5.2. Bgm;m_l’n_cg If el[er determines in its sole discretion that any of the
circumstances set forth in Szction 5.3 extist wnh respect 1o any Loan and Seller elecis to
repurchase the Loan, Seller shall refund a porlion of the Purchase Price paid, if any, relating to
such Loan equal to the amount determined according to the following formula: the cutstanding
principal balance of the Loan as of the Tranafer Date s set forth on the Loan Schedule
containing the L.oan being repurchased, muluphed by 6.37% (the “Repurchase Price”). Buyer
shall pay to Seller the aggregate amount of 3 any and all payments, credits or other consideration,
if any, atiributable to such Loan and MMT received by Buyer on or after the Transfer Date of

such Loan.

Sesiion 53. Salj i0 in & Loan(s). It Seiler determines (i)
after the designation of Loans for sale and thc determmnuan ef Purchase Price of the Loans to be
soid on the Transfer Date, or (il) afler the Transfu Date, that any of the following circumstances
exist with respeet 1o any of such Loan or Loans then Seller shell have the right, but not the
obligation, to refind to Buyer the Repurchase Price relsting 10 such Loan(s) calculated pursuant
to the provisions set forth m Section 5.2 andlwithdraw such Loan or Loans from the Loan
Schedule and from the Transfer Documents and Buyer, upon ten (10) days written notice, agrees

to reconvey such Loan or Loans to Seiler:
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(&) TheLloanis particippted among different financial entities or depository
institutions or is otherwise subject to an agreement between Seller and another depository
institution or other third party, which restricts or otherwise limits the sele, transfer or assignment
of the loan or the servicing of the loan wit.l‘fout cbizining the prior consent of such third party; or

()  Seller determines !hat there is s pending or threatened suit, action,
arbitration, bankruptcy proceeding or 0!her| legal proceeding or investigation relahng to the loan
of any Obligor for such loan and naming Seller or otherwise involving Seller’s interest therein in
a manner unacceptable to Seller, or Seller otherwise determines that such matter cannot be
resolved and/or that Sellar's interest thcrcm' cannot be adequately protected without Seller
owning such [oan, or for which a setllemem sgreement was entered into prior to the Cwt-Off -

Date; or

(¢)  Scllerdetermines I.hBR the loan is (i) cross defaulted, (i) cross
collateralized, or (iif) otherwise so mexlncably related to any loan, asset, clalm, or right of action
ownad by Seller or any of Selles’s prcdeoessots in interest and not expressly transferred to Buyer
pursuant to this Agreement, that Seller determinss that it reasonsbly requires the retention of
such Joan in order to protect Seller’s interests in such other loan, asset, claim or right of action.

Scctien 5.4. Tn the event that the Scl!er d=termines undar Secticn 5.3 to repurchase the
entire Loan pool originally conveyed to Buycr on the Transfer Dute under this Agreement, then
notwithstanding Section 5.2 hereof, the agg!egnte amount of any and all payments, credits oz
other consideration, if any, mm‘bumble 10 such Loans and sctually received by Buyer on or after
the Transfer Date may be retained by Buyer. Payment details must be provided by Buyer to
Saller in writing on or before ths tim= ofrepmthase by S2ler.

|
OTHER THAN SELLER’S RIGHT TO RETAIN OR REPURCHASE A LOAN
PURSUANT TO ARTICLE V, OR SELLER'S DUTY TO REPURCHASE A LOAN
PURSUANT TO THE TERMS OF ARTICLE V1Il, BUYER ACKNOWLEDGES AND
AGREES THAT SELLER SHALL HAVE NO OBLIGATION TO REPURCHASE ANY
LOAN SOLD HEREUNDER. !

L]

|
AKTICLE Vil

Buyer hereby represents, warrants am[:l covenanis, 10 and with Seller, es of the effective
date of this Agreement, as of the Effective Date of each Assignment and Acceptance Agreement
eiered inlo &5 provided in Seciion 11.2 of this Agreement and as of the Transter Dats that:
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Section 7.1, Dus Formation. Buyer is a limited liability company duly formed, validly
existing and in good standing under the Jaws of Colorado with Jull power and authority to enter
into this Agresment to purchase the Loans and to carry out the terms and provisions hereof.

Section 7.2. Authorizatien. The execuuon and delivery of this Agreement and the other
Transection Documents and Buyer’s perfcmmnce hereunder have been duly authorized on or
prior to the effective date of this Agreement, by all necessary action on the part of the Buyer, and
Buyer has complied with all Jaws, rules, regulauons charter provisions and bylaws to which it
may be subject or by which its assets may be bound. The undersigned representative of Buyer is
duly authorized by Buyer to act for and on bchalf of and to bind Buyer to the terms of this
Agreement, No authorizaticn, conseat, approvai license, qualification or fonmnai sxemption
from, nor any filing, declaration or regi on with, any governmental agency or regulatory
suthority or any other body is required in nonnecuon with the execution, delivery or performance
by Buyzr of this Agreement, which authonfation, consent, approval, license, qualificstion or
formal exemption from, or filing, daclamnon or registration has not been obtained on or prior to

the Transfer Date.

Section 7.3. Binding Oblipations. Assuming dus authorization, execution and delivery
by Sefler, this Agreement and each of the othe.r Transaction Documents and all of the obligations
of Buyer hereunder and thereunder, are the Jegal, valid and binding obligations of Buyer,
enforcesble againnt Buysr in 2conrdance wnh thelr resperive tarms, except as such enforcement
may be limited by bankruptcy, insolvency, mrganizauon or other similar laws affecting the
enforcement of creditors’ rights genc:ally and by general equity principles (regardless of whether
such enforeement is considered in a proceeding in equity or at Jaw).

Sectior 74, No Breach or Dafault. [The execution and delivery of this Agreement (or,
where applicable, the Assignment and Acceptance Agreement described in Section 11.2 of this
Agreement) and the performance of its obligations hereunder by Buyer will not conflict with any
pravision of any law or regulation to which{Buyer is subject cr by which any of its assets may be
bound or conflict with or result in a breach of or constitute a default under any of the terms,
conditions or provisions of any agreement of instrument to which Buyer is a party or by which it
or any of its asssts may be bound, or any order, i injunction or decree applicable 1o Buyes or any

of its assets.

Section 7.5. No Collusion. Neither Buyer, any of its Afiiliates, nor any of their
respective officers, partners, members, agenis, representatives, employees or parties in interest (i)
has in any way colluded, conspired, conmved or agreed direcily of indirecily with any other
bidder, firm or person lo submit a collusive or sham bid or offfer, or any bid other than a bona
fide bid, in connection with the selection of the Buyer 1o purchase the Loans subject to this
Agreement, or (ji) hm, in any mannes, du-ectly or indirectly, sought by agreement o collusion or
coiamnication ar cenfercrce with iy other bidder, firms o persen Lo fix the price or pilses, or
1o fix 2ny overhead, profit of cost element of the bid price or tarms of the agreement of any other
bidder with respect 1o the selection of the Buyer to purchase the Loans subject 10 this Agreement,
Or 10 secure any advantage against Seller.

; i i i mepts. Buyer isin
full compllance wnh its obhgauans ursder the !ermS of the Mutual Non-D:scloswe Agreement,
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stieched hereto as Exhibit E and the terms thereaf are hereby incorporated herein, subject to
Buyer's ownership rights and intetests as ncl‘,qmred by Buyer hereunder.

Section 7.7. Ideptitv. Buyerisa "Umwd States person” within the meaning of Section
7701(a}{30) of the Internal Revenue Code of 1986, as amended,

Section 7.8. No Affilintion With Seller. Except as may have been previously disclosed
1o Seller in writing, Buyer Is not or has notlbeen affiliated, directly or indirecily, with Seller, or

any of its respective sgents, affiliates or employees.

Section 7.9. &iﬁkﬂﬂ&ﬁflﬁﬂiﬂﬂm& Buyer hereby agrees, acknowiedges, confims
and understands that Seller shall have ne mponsnbnlnty or lisbility to Buyer arising out of or
relatzd to any third party’s fatlure lo assist or cooperate with Buyer. In addiiion, Buyer is not
relying upon the contineed actions or eﬁ'oq.s of Seller or any third party in connection with its
decision to purchase the Loans. The risks attendant to the potential failure or refusal of third
parties to assist or cooperate with Buyer and/or Seller in the effective transfer, assignment, and
conveyance of the purchased Loens, anclh:n-l assigned rights shall be borne by Buyer.

Section 7.10. Enfo i :
covenants, represents and warrenty lhat Buycr shall no: !nsmute any mfomemcm or lege] action

or proceeding in the name of Seller or any ﬂuhdjary or affillate thereof. Buver plso agrees,
covenants, represents and warranis noi {0 make any effort to collect 8 Loan sgainst any Obligor
that would be commerciaily unreasonable and Buyer shall not misrepresent, mislead, deceive, or
otherwise fail adequately to disclose to any{par:lcuiar Obligor the identity of Buyer as the owner
of the Loans. Buyer further agrees, covenants, represents and wasrants not to use, adopt, exploit,
or 'lude 1o Seller or 2ny name degived from any ueme, trademark or service mark of Seller or
confusingly similar therewith, or the name of any other local, state, commonwealth or federal
agency or association to promote Buyer's sale, enforcement, collection, or management of the
Loans. Buyer sgrues, covenants, represenls and warrants that it will not violate any applicable
lsw or reguletion mcludmg without lum:lation any applicable law or regulation relating to unfair
credit collestion practices, in connection with any of the Loans transferred to Buyer pursuant to
this Agrecment, Buyer agrees, aclmowleddcs, confirms and understands that there may be no
adequate remedy at law for a violetion of the terms, provisions, conditions and limitations set
forth in this Section 7.10 and that Seller sha]l have the right to seck the entry of an order by &
court of competent jurisdiction enjoining any violation hereof. Buyer agress to notify Seller
within ten (10) Business Days of notice or knowledge of any Claim or demand.

Section 7.11. Status of Buyer. Buyer represents, warrants and certifies to Seller that it is
(i) 2 financial institution, (ii) a sophisticated institutional purchaser that is in the business of
buying or originating loans of the type being purchased or that otherwise deals in such loans in
the wrdinary cowss of the Buyzs’s business,aad/or (i) an utity thei qualifizy as s ucercdiied
investor under the federsl securities laws. Buyer agrees, covenants, represents and warrants that
all information provided to Seller or its agents by or on behalf of Buyer in connection with this
Agreement and the transactions contemplated hereby is true and correct in all material respects
and]:::s not fail to state any fact required to make the informetion contained therein not
misleading.
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Section 7.12, No Broker's/Finder's Fees. Buyer has not dealt with any broker, ;agen_t orF
finder in connectlon with the transaction contemplated by this Agreement that would give rise to

a claim for a brokerage commission or finder’s fee. Buyer hereby indemnifies and agrees to
defend and hold harmless Seller from and Against any claims for brokerege fees or commissions
of any broker, agent or finder resuiting from the transection contemplated by this Agreement.
Buyer acknowledges that Seller shall have no liability for the payment of Buyer's brokerage fees,
commissions or finder'’s fees in connectionjwith the manssction contemplated by this Agreement.

Section 7.13. Buver Ipsumnce Requiterents. Buyer shall, at its sole cost and expense,

procure and maintain in full force and effect the following insurance coverages with an insurance
camrier which is ot least "A” rated by Best.

General Liability $2,000,000 Geneml Aggregate
| 52,000,000 Product Aggregate
$1,000,000 Each Coowrrence
Excess Liability £5,000,000 Each Accident
£5,000,000 Aggregste

Seller must be provided a certificate of insurance evidencing that such coverage is in effect prior

10 execution of this Agresment and upon edch assignment to a subsequent Buyer as provided in
Saction 11.2 hereof. All centificates of insrance shall bs emend=d to name Seller and its
affiliaics us additional insused parties, and $hall require that Seller be provided with at least thirty
(30) days advanace written notice of cance!l:aﬁon or material change in the stated coverage of
such insurance. Amended certificates of insurance shall be delivered o the attention of the
Seller's Corparate Insurance Department at/the address provided in Exhibit A, and spproved by
said department prior 1o ic commencemnt of any collectica efforts by the Buyer on the Loans,
Buyer shall furnish to Seller renewal certificates of insurance, on an annual basis, unti] all
callection efforts with respect to the Loans have ceased.

Section 7.14, No Procesdins. There is no litigation or sdminisaative nroceeding before
apy court, tribunal or governmental body presently pending or, to the knowledge of Buyer,
threatened against Buyer which would have a materia) adverse effect on the transactions
contemplatad by, or Buyer’s ability to perform its obligations under, this Agresment, or any of
the other Transaction Documents. Tﬂ

Section 7.15, Sacurjtv Breach Detection and Response, In addition to and not in

limilation of any of the other terms of the Mutual Noa-Disclosure Agreement attached hereto and
incorporated herein as Exhibit E, and for the avoidance of doubt, Buyer and Seller agree that the
provisions of the “Detection and Response” section of such Mutval Non-Disclosure Agreement
binds and shall continue to bind each panty hereto, and shall survive perpetually and irrevocably. .

Section 7.16. Surviva) of Represeptations, Warmniles and Covenams, The

representations, wamanties and covenants set forth in this Article shall continue notwithstanding
the closing on the sale of any Loans.

ARTICLE VIII
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LIMITED REPURCHASE/REPRESE

Section 8.1. Limpited Repurchase at Buysr's Option. The Buyer may, up to twice, at any
time within one hundred eighty (180) days of the Trensfer Date, submit a listing of Loens and
require the Seller to repurchase such Loansl, in the avent that, with respect 1o each Loan on such
Hist, prior to the Cut-Off Date (unless otherwise expressly specified below), either:

(8)  All Obligors have filed an active bankruptcy procesding as of the Cut-Off
Date which has not been adjudicated or dis;charged and the Loean is Jisted or is reasonably likely
i be listed as one of the obligations to be Tﬁnguished in such proceeding; or,

(t)  All Obligors were declared legally deed prior to the Cut-Off Date; or,

{c)  The Seller, or any ofjits duly appointed agents, had delivered to all
Obligors a release of )iablilty or satisfaction of their obligations to the Seller, including withott

limnitation a Form 1099-C; or

(@)  That the Seller, acting alone or in concert with its duly appointed agents,
knowingly created a forged, fraudulent or fictitious Loen; or

(e)  Thatthe Seller, on !h!e Transfer Date, did not have good and marketzble

titie %o the Loan (except for any defect in iitle, lien or encumbrance arising irom, related to, or
resnlting from (7) the expiration of any statlte of limitations, or (ii) Seller's inability to produce
documentation for such Loan, either of which shell negate Seller's obligation to repurchase the
Loan pursuant to the terms of this Section 8.1); or

(f)  That, pricr to the Transfer Date, the Seller was not in substantial
compliance with any material provisions oflany applicable stale, commonwealth and/or federal
consumer credit laws, including, without Jimitation and If and as appliceble, the Truth-In-
Lendimg Act, the Equal Credit Opportunity Act, the Fair Debt Collection Practices Act and the
Fair Credit Billing Act, that Seller was required to comply with In its origination (if the Loan was
orizinated by the Seller) or servicing of the Loan; or

(2)  The debt was incurred fraudulently by an unauthorized user or applicant,
or en allegatlon of identity theft has been made by the Obligor, which has been verified as faud
and confirmed by Seller; or ll

(n)  The Obligor disputed the Loan in writing before the Transfer Date without
peading resolution before the Transfer Date; or

(iy  The Obiigur Goas not ?e.side in the Unlied Swuies or its territosies; or

. : . | ., .
(i  The Obligor Invoked the stay provisions of the Servicemembers Civil
Relief Act prior to the Transfer Date.

Section 8.2. Renuichsss of Loens. In the event that Buyer gives Seller wriven notice of
Buya"s election to have Seller repurchase Léllans pursuant to the provisions of Section 8.1, and
supplies the Seller with evidence sstisfactory to Seller that the same constitute Loans subject to
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repurchase, on or before one hundsed and éighty (180) days after the Transfer Date (the
*Reputchase Period”), then Seller shall teptrrchase the Loarys) identified in such aotice for an
amount equal to the Repurchase Price calculated in accordance with the terms of Section 5.2.
Buyer may submit no more than two such notlfications during the one hundred eighty (180) day

period from the Transfer Date.

Notwithstanding any other provision of this Agreement: (1) repurchase by Seller pursuant
to Sections 8.1 and 8.2 constituies the solejand exclusive remedy available to Buyer, and (if)
Buyer hereby waives any other right or remedy, including without limitation any and all right 1o
sue Seller or any of its affiliates at law or in souity for damages (including, without Emitetion,
for actusl, special, indirect, consequential t')l‘ punitive damages) or other relief, in the event or as
a result of the occurrence of existence of any or all of the events or conditions referenced in
Section B.)(a) through (§), respectively; pr?vlded however, that a failure by Seller to fulfill lts
obligation(s) to repurchase any Loan as required and in accordance with Sections 8.1 and 8.2
shall be subjest to Section 10.2 of the Agreement. Seller shall have no obligation to repurchase
any Loan for which notice and all suppomng evidence have not been received by Seller within
the one hundred and eighty (180) day penod following the Transfer Date. Within thirty (30)
days of receiving the Repurchase Price fmm Seller, Buyer shell recenvey the repuzchased Loan
10 Seller using the seme form of Bill of SaIe and Assignment of Loans Seller used to transfer the
Loan to Buyer, along with any amounts due or coflected by Buyer in connection with such Loan
ard release its security inferest on any repmchnsed Loan.

Section 8.3. Disc : Balance, In the event that during the Repurchass

Period either party gwus not.ice o lhe olher thet the aggregete Current Balance provided 1o Buyer
by Seller {(and upon which the Purchase Price calculation was based) for the Loans sold
hereunder and rot repurchsased as providedJ in this Agreement differs from ihe actual apgregste
Current Balance of such Loans (after the application of all applicable credits, payments, Inierest,
fees, expenses and deductions for retwned paymems) pg of the Cut-OfF Date (the

“Discrepancy”™), and the parties agree that 8 Discrepancy has in fact oceurred, then an amount
equal to the amount of the Discrepancy, mqlnphed by 6.37% shall be paid by the peositively
affected party to the other party, as applicable. For example, the figure provided as the Current
Balance for any Loan may include inferest,|costs, fees and experses and It is possible that the
figure provided as the Current Balance for gy Loan may not reflect credits for payments made
by or on behalf of any Obligor and not posted prior to the Cut-Off Date. This figure may also
reflect payments made by or on behalf of nny Obligor which have been deposited and credited to
th2 Current Balance of such Loan, but that may subsequently be retumned to Seller due to
insufficient finds to cover such payments. Buyer acknowledges that Seller shall have no
Jinbility beyond the above price adjustment|for errors in calculation of the Current Balance,

4. jes.of Seller. Seller herebv represents and
warrants {o the Buyer, as of the effective da!e of this Agreement and as of the Transfer Date that:

(@  Seller is anational banking association duly organized, validly existing
and in good standing under the laws of the Umled States with full power and suthority to enter
into this Agreement to seil the Loans and to'carry out the terms and provisions hereof;

@ The amuuon and delivery of this Agreement and the performarce

hereunder have beer duly suthornized on or smor to the effective date of this Agreement, by all
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necessary action on the part of the Seller and no provision of applicable Jaw or regulation or the
chearter or bylaws of Seller or anyjudgmenli. injunction, order, decree or other instrument binding
upon Seller is or will be contravened by Seller's execution and delivery of this Agreemeat or

Sellet’s performances hereunder;

()  Assuming due suthorization, execution and delivery by Buyer, this
Agresment and all of the obligations of Seller hereunder are the legal, valid and binding
obligations of Seller, enforceable in accordance with the terms of this Agreement, except as such
enforcement may be limited by receivcrshi}:, insolvency, reorganization or other similar Jaws
affecting the enforeement of credltors’ rights generally end by general equity principles
(regardless of whether such enforcement is|considered in a proceeding in equity or at law);

(d)  No suthorization, consent, approval, license, qualification or formal
exeraption from, nor any filing, declaration or regisustion with, any governmenial agency or
regulatory anthority or any other body is relqmred in connection with the execution, delivery or
performance by Seller of this Agreement, which authorization, consent, approva, license,
qualification or formal exewsption from, or filing, declamtion or registration has not been
obtained on or prior to the Transfer Date; and

(e)  No authorization, colnsent, gpproval, license, qualification or formal
examption from, sor any filing, declaratiod or registration wiih, any governmenta! agency or
regulatory autharity or other body is requier in connection with the sale of any or al] of the
Loans to be sold on the Transfer Date, which autherization, consent, approval, license,
quelification or forrnal exemption, or ﬁling', declaration or registration has not been obtained on

or prior to such date.

Saction 8.5, o) of Representa Anti :
representations, warranties and covenants set forth in this Article shall continue notwithstanding

the elosing on the sale of any Losns,

AiRTlCLE X

ATION AND ACCEPT

Buyer hereby represents, warrants, acknowledges and agrees to the following, as of the
effective date of this Agreement and as of the Transfer Date;

Section 9.1. mmg@m Buyer's decision to enter into this Agreement and
to parchase i Leans pursuant to this Agreeient is and was based upon Buyer's own
independent evaluation of information deemed r=levant by Buyer, including, but not limjtad to,
the information made available by Sefier to!the Buyer, and Buyer's independent evaluation of the
Lozns and related information. Buyer has relied solely on its own investigatlon and
determination of the quality, value and condition of the Loans and it has not relied upon any oral
or vitten infornwtion provided or to be pravided by Seller or its employees, contmeters,
officers, representatives, directors or agents,

|
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Section 9.2. Due Dilipepce. Buyer has had the opportunity to conduct such due
diligence review and enalyses of the !nfon?alion together with such records as aregenemlly
available to the public from Jocal, county, state, commonwealth and federal autherities, record
keeping offices and courts (including, Mihf:ut lmitation, any benkruptcy courts in which any
Obllgor(s), if any, may be subject to any pﬁnding bankruptcy procesdings), as _Buye:.' deemed
necessary, proper or appropriate in order to make a completely informed decision with respect to
the purchase and ecquisition of the Loans.

Section 9.3. Economic Risk. Buyer acknowledges that the Loans may have limited or no
ltquidity. Buyer has the financial wherewithel o own the Loans for an indefinite period of time
end to bear the economic risk of an outright purchase of the Loans and a total loss of the
Purchase Price for the Loans.

Section 9.4. Loans Sold Asls. With respect to this Section, the term “Seller” shall
include without limitation its affiliates, age’ms, directors, officrs, representatives, contractors
and employees. THE BUYER ACKNOWLEDGES AND AGREES THAT THE SALE OF
ALL LOANS MADE BY SELLER PURSUANT T0 THIS AGREEMENT SHALLBE .
WITHOUT RECOURSE, REPRESENTATION OR WARRANTY EXCEPT AS EXPRESSLY
PROVIDED IN THIS AGREEMENT, AND THAT SELLER HAS NOT MADE, DID NOT
MAKE AND SPECIFICALLY DISCLAIMS (AND BUYER IS NOT RELYING ON SELLER
WITH RESPECT TO) ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST,
PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO THE

FOLLOWING:

(8) THE MARKETABILITY, VALUE, QUALITY OR CONDITION OF
ANY LOAN OR LOANS;

(b) THE COLLECTABILITY OF THE EVIDENCE GF INDEBTEDNESS
OR LOANS; OR

{¢) ANY OTHER MATIERS PERTAINING TO THE LOANS.

IN ADDITION, SELLER EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
BUYER ACKNOWLEDGES AND AGREES THAT ANY INFORMATION PROVIDED OR
TO BE PROVIDED WITH RESPECT TO, THE LOANS MAY HAVE BEEN OR COULD BE
OBTAINED FROM A VARIETY OF SO L CES (SUCH AS A PRIOR OWNER(S), IF ANY ,
OF THE LOAN OR A THIRD PARTY VENDOR) AND THAT SELLER HAS NOT MADE
AL WiILL NOT BE OBLIGATED 10 MAKE AN iNDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH THIRD PARTY SOURCED INFORMATION, AND SELLER
MAKES NO REPRESENTATION AS TO: SUCH INFORMATION. FINALLY BUYER
ACKNOWLEDGES THAT ANY DOCUMENTS EXCLUDED FROM THE INFORMATION
PROVIDED TO BUYER COULD CONTAIN INFORMATION WHICH, IF KNOWN TO
BUYER, COULD HAVE A MATERIAL IMPACT ON ITS DETERMINATION OF VALUE
OF THE LOANS, EXECUTION OF THIS AGREEMENT SHALL CONSTITUTE AN
ACKNOWLEDGMENT BY BUYER THAT, EX.CEPT FOR. REPRESENTATIONS AND
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WARRANTIES EXPRESSLY SPECIFIED HEREIN, THE LOANS WERE ACCEPTED
WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED OR
OTHERWISE, IN AN "A8]S" AND *WHERE |S" CONDITION BASED SOLELY ON
BUYER'S OWN INSPECTION. NO EVENT OR CONDITION SHALL ENTITLE BUYER
TO REFUSE TO PURCHASE A LOAN OR TO REQUEST SELLER TO REPURCHASE A
LOAN, EXCEPT AS SPECIFIED IN 'mIT AGREEMENT.

ARTICLE X
INDEMNIFICATION

Section 10.1. ﬁuy_g&n_ggmﬂ_j}pj. From and after the Transfer Date, but subject to

the other provisions of this Agreement, Buyar shall defend, indemnify and hold harmless Seller
or Seller's agents, affilintes, employess, contmctors officers, directors and representatives
against and from any and all liability for, and from end against any and all losses or damages -
Seller may suffer s a result of any Claim or threstened Claim that Seller shall incur or suffer as
a result of: (i) any m:ghgcnt gct or ormssmﬁ of Buyer or Buyer‘s agents, Affiliates, employees,
contractors, officers, assigness, direciors ajd representatives in connection with the Loens and jts
purchase of the Loans pursuant to the Agreement; (ii) the breach or Inaccuracy of any of Buyer's
mp:*scnmuons or warmnties 29 sst forth in) this Agreeiz2nt and/or in the othir documziss
executed in connection with the selection oflhe Buyer to enter into this Agreement and the safe
of the Loans; (iii) the breach of any of Buyer‘s covenants as set forth in this Agreement and/for in
the other documents executed in eonnecnon with Buyer's purchase of the Loans or in the Mutual
Non-Disclosure Agreement attached herelo as Exhibit E: or (iv) any Claim or threatened Claim
by any OYligor regarding 2oy assignment, enforcc"nmt, ¢czllection, servicing or edministration of
the Loans by Buyer or Buyes's agents, Aﬂ’i]l intes, employees, contractors, officers, directors,
assignees and representatives on or after the Transfer Date,

Section 10.2. Seller's Indempification. From and afier the Transfer Date, but subject to
the other provisions of this Agreement, Seller shall defend, indemnify and hold harmless Buyer

of Buyer's agents, Affiliates, employess, atractors, officers, directors and representatives
against and from any and all lisbility for, apd from and againsi any and all losses or dameges
Buyer may suffer as a regult of any Claim or threatened Claim that Buyer shall incur or suffer as
a result of: (i) any negligent act oromis!m{u of Seller or Seiler's agents, affiliates, employees,
contraclors, officers, assigness, directors and representatives in connection with the Loans and its
sale of the Loans, pursvant to the Agreement; (ii) the breach or inaccuracy of any of the Seller's
representstions or warranties as set forth 1qth1s Agreement and/or in the other documents
exccuted by the Seller ia connection with the sale of the Losans; (i) the breach of any of Seller's
covenants as set forth In this Agreement and in the other documents executed in connactlon with
Sziies's saje of the Loans; or (w) B0y u.iamrf ur thresiened Claim by any Obligor regarding any
assignment, enforcement, servicing, colleciion or sdministmtion of the Loans by Seller or
Sellers agents, affiliates, employees, conlrictors. officers, directors, assignees and
representetives arising prior to the Transfer. Date.
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ARTICLEX]
G TH (1

Section 11.1. Agsigamentof Ap ents Assignment of Loaps. Buyer may assign this
Agreement to an Affiliate as provided in Section 11.2. of this Agreement and may assign or grant
a security intcrest in the Loans for purpose# of collateralizing financing arrangements as
provided in Section 11.3. of this Agreement. Except a3 provided in Sections 11,2, and 11.3. of
this Agresment, Buyer shall not essign, encumber, ansfer, scll or otherwise coavey its rights
under this Agresment or any Loan purchassd pursuant to the terms of this Agreement.

No nssignment or transfer of the Agreement or any Loan shall relieve Buyer of any of its
lisbilities or obligations under this Agreement. Each transferee or assignee of this Agreement
shall be bound by all of the terms and provisions of this Agreement, and Buyer shall remain
liable for all obligations of Buyer to Seller ra:eunder, notwithstanding such assignment.

Section 11.2. Assicoment o Affiljiste. Such eatity as may from time to time be the
Puyer hereunder may assign all of its ights and obligations with respect to the purchase and sale

of Loans occurring after such assignment tt} an Affiliate, if any, provided that assignor and
assignee enter into an Assignment and Acceptance Agreement, substantially in the form of
Exhibit ¥ attached hereto and, upon dellvery of 2 copy of such fully executed Assigranent 2nd
Acceptance Agresment to the Seller, the assignee named in such document shall, as of the
“Effective Datz” set forth in such document, bacome the Buyer under the temms of this
Agreement, shail be bound by the terms of this Agreement and shall, as of the time of such
assignment be deemned to have made all of }he represeniations, warranties and covenants of the
Buver zeq forth in Article VI of this Agresment. Ench such assignmant shell be effective only if
such assignment Is made to an Affiliate.

Section 11.3. Assignment of Loans. The Buyer and any Affiliate may aswign its rights
under this Agreement (without assigning it obligations hereunder), or assign or grapt a security
Interest in the Loans purchased hereunder, bs appllcable, to a financial Institution, trustee or
agent for the benefit of secured parties, or to of through eny other antity as collateral for a Joan or
other structured finance funding arrangerment to be made for the purposes of financing the
purchase of such Loans, including without limitation into & trust or other spesial purpose entity
for the purpose of providing collateral in the context of a securitization of sech Loans as a
financing vehicle for the Buyer or an Affilibte. Any Loan assigned pursuant this Section 1].3
may not be subsequently sold, assigoed or tf.ransfened {o any person or entity. Notwithstanding
the assignment or collaterslization of Loans and any of Buyer’s rights under this Agreement
pursuant to the terms of this Section 11.3, the Buyer and/or Affiliste which transfers such Loens
of rights shall remain liable for all obligations of the Buyer hereunder and with respect to such
Loaas cnd/for rights. T

Section 11.4. Audit. Buyer agrees Ilhat each of Seller, its regulatory authorities and their
respective representatives and auditors shall have the right upon twenty-four (24) hours prior
notice to Buyer 1o perform, a1 Seller’s expease, audits to examine Buyes’s performance relating
to this Agreement, including without lisnitation ihis Asticle X1.
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ARTICLE XII

FILES AND RECORDS

Section 12.]. Conformity to Law. Buyer aprees, ot its sole cost and expense, lo sbide by
all applicuble state, commonwealth and fedeml laws, rules and regulations regarding the
handling, mairgenance, servicing and collu:uon of ajl Loans and in the maintenance of all
documents and records relating to the Loans purchased hereunder, including, but not limited to, -
the Jength of time such documents and records are to be retained, and to make any disclosures to

Obligors as may be required by the foregolng.

Section 12.2. ing. Seller agrees to repart all Loans es sold or
wansferred to another lender, as permitied Fy the Fair Credit Reporting Acl.

l
AEKTICLE X
INEORMATIONAL TAX REPORTING

Section 13.). Informational Tax Reporting. Buyer hereby agrees to pesform all of Its
obligations with respect to federal, state and/or commonwealth tax reporiing relating to or arising

out of the Loans sold and assigned pursuant to this Agreement includlng, without limitation, the
obligations with respect to Form 1099-C and backup withbolding with respect 1o the same, if
required, for the period beginning after lhe|Tmnsfer Date. Seller reserves the right to notify
Euyer that Seilz: shail file such repurting forms reisiing io Loans thet have recelved a paymem
during the period prior 10 their Transfer Da!e. Upaon reasonable request, each party will provide
the requesting party with copies, dellveredina commercially reasonable format, of their

respective Form 1099-C.

ARTICLE X1V

Section 14.1. Reteined Claims. Bu!ye.rand Seller agree that the sale of the Loans
pursuant to this Agreement shall exclude the transfer to Buyer of any and all claims and/or
causes of action Seler has or may have: (1)[agnmst officers, directors, employess, insiders,
accouniants, attorneys, other persons employed by Seller, underwriters or any other similar
person or persons who have caused a loss to Seller in connection with the initiation, otigination
or administrstion of any of the Loans; (i1) ngnmst any third parties involved in any alleged fraud
or other misconduct relating to the meking | or servicing of eny of the Loans; or (iii) egainst any
other party from whom Seller contracted services in connection with any of the Loans.

ARTICLE XV

16673965~1 Apt’ 13 3q Two PA Pott Seconds foon Sole Agreement 17




NOTIGES

" Section 15.1. Notices. All notlces, waivers, demends, requests and other '
communications required or permitted by this Agreement (collectively, "Notjceg") shall be in
writing and given as follows by: (a) personal delivery, (b) established overnight comm_ercml
courier with delivery charges prepaid or duly charged, or (c) registered or certified mail, return
receipt requested, first class postage prepaid. All Notices which relate to any of the Loans chal)
specify the Transfer Date of such Loans, Notices shal] be addressed to Buyer at the address set
forth on Exhibit B 10 this Agreement and incorparated herein, or as otherwise provided by Buyer
to Seller in writing. Notices shall be sent to Seller at the address set forth on Exhibit A to this
Agreement and incorporeted herein, or as olihmvise provided by Selles to Buyer in writing.
Notices given by personal delivery shall be presumed to have been recelved upon tender to the
applicable natural person designated below to receive Notices or, In the absence of sucha
designation, upon tender to the person signing this Agreement on behalf of the applicable party
or other officer of the recipient party. Notices given by overnight courier shall be presumed to
have been recelved the next Business Day afler delivery 1o such ovemight commercial courier.
Notices given by mail shall be presumed to'have been received on the third (3rd) day after
deposit into the United Staes postal system.

ARTICLE XVi

WAIVER AND RELEASE

Section 16.]. Waiver snd Relepse. !Buycr, on behelf of itself and each of its Affiliates,
and their respective officers, diveciors, succsssors of assigness, end all subsequent pennitiad
transferees of the Loans, and all others claiming by or through Buyer or subsequent transferess,
kereby disclaims and waives any right or cguse of action that it or any of them may now or in the
future have apainst Seiler, and any of Seller’s respective affilinies, contractors, officers, directors,
employees, attoroeys, agents, and predecessors In Interest 23 3 result of the purchase of the
Loens; provided, however, that this waiver and release shall not extend to any lisbility of Seller
arjsing from Selles's failure to perform Its obligations in accordance with the terms of this
Agreement or eny Jisbility of Seller to Buyer indemnified pursuant to Section 10.2. In addition,
Buyer, on behelf of itself and each of its Aifﬁliam, and their respective officers, directors,
successors of assignees thereof, and all subssquent permitted tansferees of the Loans, andg all
others claiming by or through Buyer or subSzquent transferees, hereby releases Seller, its
affiliates, agents, officers, directors, rcp:es\‘::ntalivm, contractors, employees, attorneys and their
sueccessors and sssigns, from any and all Claims arising from or related to the Loans or arising
out of the violation of any applicable lews (including, without llmitation, siate, commonwezlth
and federal secuzitles laws), except for Clail'ms indemnified pursuant to Section 10.2,

ARil‘!CLE XVil
MISCELLANEOUS PROVISIONS
Section 17.1. Severability. If any !4:11:, covenant, condition or provision hereof is
unlawful, invelid, or unenforceable for any reason whatsoever, and such illegality, invalidity, or
18
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unenforceability does not affect the remaining pants of this Agresment, then all such remsining
parts hereof shall be valid and enforceable and have full force and effect as if the invalid or
unsnforcesble part had not been included. {n addition, the parties hel:eto agres to amend the
Agreement to add a legally velid and enforceable provision, which will provide the same or
substantially similar economic benefits or other benefits to the affected party as the deleted,

unenforceable or invalid provision,

Section 17.2. Rights Comulative; Waivers. The rights of esch party under this
Agreement are cumulative and may be exer}cised as oflen as such party considess appropriste
under the terms and conditions specifically set forth. The righls of each party hersunder shall not
be capable of being waived or varied olhcnlidse than by an express walver or variation in writing.
Any failure to exercise or any delay in exercising any of such rights shall not operste as a waiver
or variation of that or any other such right. ]Any defestive or partial cxercise of any of such
tights shail not preclude any other or further exercise of that or any other such right. No act or
course of conduct or negotiation on the par‘ of any party shall ia any way preclude such party
from exercising any such right or constitue a suspension or any variation of any such right.

Section 17.3. Hesdinas. The headings of the Arlicles and Sections contained in this
Agreement are inserted for convenience only and shall not affect the meanlng or interpretation of

this Agreement or any provision hereof.

Section 17.4. Copstruction. Unlmsl the coniext otherwisa requires, singular nouns and
proniouns, when used herein, shail be d to include the plural of such noun or pronowun, and
pronouns of ane gender shall be deemed to|include the eguivalent pranoun of the other gender.

Section 17.5. Assizoment Subjectlio the restrictions set forth in Asticle X3, this
Agreement and the terms, covenants, conditions, provisions, obligations, undertakings, rights and
benefits hereof, including any addenda, Exhibits and Schedules hereto, shall be binding upon,
and shall inure to the benefit of, the undersigned parties and their respecdve adminisiraiors,
represantatives, and permitted successors and assigns.

Sectlon 17.6. Eﬂﬁtﬂﬂm&nﬁ, This Agreement supersedes any and all prior
discussions and agreements between Seller and Buyer with respect to the purchase of the Loans

and oiher matiers contained herein.

Section 17.7. Inegrated Agreerpent. The Transection Documents together with the
Transfer Documents constitute the final and complete expression of the intent and undesstending
of Buyer and Seller with respect 10 the actions contemplated herein, This Agreement shall
not be aliered or modified except by a su t writing, sigoed by Buyer and Saller.

Suiion 17.3. Counterparts. This Agreentent may be executed in any numper of
counterperts, each of which shall be deemed 1o be an original and all of which logether shall
constitute one and the same instrument, and| any party hereto may execule this Agreement by
signing any such counterpart. This Agreemant shall be deemed to be binding when executed by
Buyer and Seller and signature pages have besn exchanged by the parties hereto via facsimile or
otlier electronic mesas. Teleccpy or electrdnically proviced siguatures shall be deemed valid
and binding to the same extent as original signatures.
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Section 17.9. Nop:Merger/Survival. Each and every covenant made by Buyer or Seller
in the Transaction Documents including, without limitation, any representation,
covenant end any indemnity shall survive 1he execution and delivery of the Transfer Documenls
and this Agreement, end/or any sale or other transfer of any Loan(s) hereunder, and shall not
merge into the Transfer Documents, but instead shall be independently enforceable,

Section 17.10. Goveming Law/Waiver of Trial By Jury. This Agreement shall be
construed, and the rights and obligations of Seller and Buyer hersunder determined, in
accordasnice with the laws of the Stete of Delawarc, without regard 1o its conflicts of law
orinclples. The parties 1o this Agreement nmvombly ard unconditiopaily waive, to the
maximum extenit allowed by law, any right 1o a trial by jury for any claim or action arising out of

this Agresmeant.

Section 17.11. No Third-Party Benefjciaries. Each of the provisions of this Agreement
{s for the sole and exciusive benefit of the pariies hereto, and none of the provisions of this
Agreement shall be deemed to be for the benefit of any other person or entity.

Section 17.12. Funther Assurances! From and afler the date hereof, each party will take
such action as the other party may masonably Tequest to carry out the purposes of the Agreement
at the expense of the party requesting such action for the out-of-pocket costs of carrying out such

requesied action.

Section 17.13. Expenses. Except es otherwise expressly provided in the Agreement, the
Buyer and the Seller will each bear lis own! out-of-pocket expenses, including fees and
disbursements of its afiomeys and any other agents or representatives, in connection with the
transaction contemplated by the Agrecme:{ except that the Buyer will pay eny tax, including
transfer tax, sales or use tax, arising from e transfer of the Loans; provided however, that this
sentence will not apply with respect to net income taxes (including without hmsmuon, branch
profit taxes, or minimum taves computed tmder sllemative me”*zods at least one of which is
based on net mcome). and franchise taxes ﬁxat are based upon net income, or any tax upon or
measured by net income of gross receipts imposed on eny parly (any exc!uded iax imposed on
any party will be the sole responsibility of the party upon whom the tax is imposed).

[Remaindes of plge intentionally left blank]
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IN TESTIMONY WHEREOF, the parties hereto have executed this Agreement.

BUYER: CACH, LLC

By: M
ame: Ftae &7 R

Tille: g2

A CARD SERVICES, N.A.

osegh Otlando
or Vice President
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SCHEDULE !

LOAN SCHEDULE
BAC PA Post Sccends 5qTwo Sale File 0413 Fingl.xulsx
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EHMIBIT A
IDENTITY OF SELLER

Name: FIA CARD SERVICES, N.A-

Address: 655 Papérmill Roed
Newark, DE 19884-1322

Contact Person: Manager of Sales Support

Anention; Joseph Orfando
Telephone No.: (302) 355-6724
Telecopy No.: ('302) 458-4305
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EXHIBIT B
IDENTITY OF BUYER

Name: CACH,LLC
Address: 4340 S. Moansaco, 2™ Floor, Denver, CO 80237

Contect Person: Hart Williams
Telephone No.: (303) 713-2046
Telecopy Mo.: (_)

Tax 1.D./8S No.:

Seller will document systematically Buyer s name &nd telephone number on each Loan

purchased under this Agreement. Seller shan maintain these accounts on its applicable computer
system{s) for such period of time as is required pursbant to Selfer’s then-current record retention
policies and procedures.

Seller will provide Buyer with a support person to handle inquiries related 1o the sale of the
Loans in this-Agreement,
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EIaXRIBW C
BILL OF SALE AND ASSIGNMENT OF LOANS
THIS BILL OF SALE AND ASSIGNMENT O LOANS is mede and entered into betwesn CACH,
LLC (*Purchaser™ and F1A CARD SERWCES, N.A, (“Seller™, pursuant to the Loan Sale Apreement

dated April 15, 2013 {the “Agreament”™) entered intd between Purchaser and Ssller. Capitalized terms not
defined herein, shall have the same meaning asidefined In the Agreement.

{a} In consideration of the payments mede pursuant 10 the Agreement and such other good and valuable
consideration, the receipt and jegal suificiency ok “which are heredy scknowiedged, 5etku Goss heveby seli,
transfer, convey, assign end deliver 1o Pmchmr all of Seller’s right, title and interest in gnd 1o each and all
of the Loans, a5 Included on the electronic file mfemmed in Schedule | of the Loan Agreement as BACPA
Post Seconds SqTwo Sale File 0413 Finalalsx) without recourss and without representation or warranty of
any type, kind, character or nature, express or implied, except s specifically provided in the Agreement,
and subject to Buyer’s and Saller’s repurchase Fights as set forth in the Agreement.

{b} Purchaser heyeby accepts such sale, tra nsfer, convevance, assignment, and delivery of the Loans,
Including withous limitation the ng,hl toall prmpal, interest or other proceeds of any kind with respeet to
the Loans ramaining due and owing as of the Cut-Off Date sppliceble t0 such Loans.

fc)  Nothing in this Bill of Sele and Assignment of Loans shell be deemed to modify, lbnit or emead
any of the rights or obligatlons of Purchaser or[Se!ler under the Agreement. Thie Bill of Sale and
Aselgnment of Loens shall Inure to the benzfit of, and be binding upon, the respective, permiited successors
and nssigns of Seller and Purchaser and shall b; governed by and construed and interpreied In accondance
with :he Agreement and the laws of the State of Delaware, without reprd to such siate’s principles of
eonflicts of law.

()  ThisBill of Sade and Assigmnem of Loans may be exetuted by facsimile or electronic transmission
in multiple cousterparts, each of which shall be an original, but tegether shall constitute one and the same

instrument.

IN WITNESS WHEREOF, sach party, through lts duly authosized officer, has caused this Bill of
Sale and Assignment of Loans (o be exccuted in their name this day of April, 20i3.

SELLER/ASSIGNOR: BUYER/ASSIGNEE:

FIA CARD SERVICES, N.A. ’ CACH, LLC

By: By:

Name: _ Name: ——
Titler Tille:
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