
• 

I. 
I 

• 
PA Post Seconds 

I 
LOAN slLE AGREEMENT 

I 
I 

DATED AND EFFECTIVE AS OF APRlL IS, 2013 

: BY k BETWEEN 

SELLER: IFIA CARD SERVICES, N.A. 

AND 

BUYER: CACH, LLC 



• 

• 

• 

I 
LOANSiLEAGREEMENT 

I 
TinS LOAN SALE AOREEMEN'F (this "Aeueroent") is dated and effective as of the 

day and year as set fol1h on the cover page 'of this Agreement by and between FIA Card 
Services, N.A. (the -~·)and CACH, ili.c (the -~. for themselves and their 
respective successors and permitted assign:/. 

I 
RECITAlS: 

Recital I. Seller desires to sell c~ loans, representing credit card ancllor credit line 
receivables, as identified on the Loan Schedule (as defined below) which is referenced on the 
attached Schedule I; I 

Recital 2. Seller is willing, subject to the express terms, provisions, conditions, 
limitations, waivers and disclaimen as set ~orth herein, to sell, tmnsfer, assign and convey to 
Buyer all of Seller's right, tide and interest In, to and under such Loans (as defined below); and 

R 'tal · .,,. b·' I th · · d' · ec1 3. Buyer IS WI mg, su ,ect \O e express terms, proVISions, con 1Uons, 
limitations, waivers end disclaimers as set fol1h herein. to buy, and accept the tmnsfer, 
<.SJignm:nt and convcysr:ce ohll ofSell~:'s right, tiile :md h1tercsl in, to and under such Loans: 

I 
NOW, THEREFORE, in consideration of the mutual promises herein set fol1h and other 

valuable consideration. theteeelpt and suffibiency of which is hereby acknowledged by the 
parties, Seller and B~yer agree as follows: I 

ARTICLE I 

PEF(NJTIONS lND !NTERPRETA TIQN 

For purposes of this Agreement, the ~arties hereto agree to the following terms, which 
shall have the meanings indicated: J 

Section 1.1. • Affiliate• means any entity controlling, controUed by, or under common 
control with Buyer. I . 

Section 1.2. • AgreemenC means this Loan Sale Agreement, including the cover page 
and all addenda, Exhibits and Schedules hereto. 

Section 1.3. ·am of Sale and Assilenl of Loans" means the document to be delivered 
in a.:cordance with Se1::tion 2.3 to Buyer on or beiorc the Transfer Date (as defined below) with 
respect to the Loans purchased under this ASrcemenl, substantielly in lhe form attac1led hereto as 
Exhibit C. together with the Loan Schedule containing an identification of the Loans being sold 
on the Tmnsfer Dale. I 

Section 1.4. •Business Dav' means I! day thBI is not a Saturday, Sunday or legal holiday 
teeognizcd by the federal government ofthe,nited States. 
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I 
Section 1.5. ·~has the meani.ng set forth in the preamble. 

Section 1.6. ·~·means any cJJim, demand, cause of action, judgment, loss, dlllllage, 
penalty, line, fOrfeiture, fee, liability, cost ~d expense fmcluding attorneys' fees and expenses, 
wbctber suit is instituted or not), whether kbown or unknown, liquidated or contingenL 

Section I. 7. ·cummt Balance" mek the amount listed in the Loan Schedule as the 
unpaid balance in United States dollars for 1each Loan sold hereunder, which is correct to Seller's 
knowledge. 

Section 1.8. "Cut.QIIDate• means the fifteenth (IS~ Business Day ofa month as 
mutually agreed upon by the parties, unless the patties mutually agree in writing to an alternative 

date. Section 1.9. "Evidence of !ndebjess• means with respect to each Loan (as defined 
below): (a) each loan agreement, line of credit agreement, or other evidence of indebtedness for 
such Loan, judgment, deficiency or chargeopff: (b) any judgment against any Obligor: (c) any 
settlement agreement or other evidence of eomjliOIIlise by the creditor relating to the amounts 
due under any Loan; or (d) any other evidence, including, without limitation, any Loan payment 
bistary data or compuler printouts, creditor ~otations or any other Loan summary Information 
lljlOO wh!~b a creditor could rea;c,-~ly r~l;( in asserting that tile same represents a Vaiance due 
and owing on a rieht of coUection. The e~ti~ence of an Evidence oflndebtedness shall evidence 
an unpaid and outstanding claim against an !Obligor but shall not be deemed to Imply that the 
debt evidenced !hereby is enforceable. The Evidence of Indebtedness may be su bjectto 
bankruptcy or other enforcement or coUection restrictions. The Evidence of Indebtedness may 
include, without limitation, original docwn~£5 or copies thereof, whether by photocopy, 
microfiche, microfilm or other rcproductio~ process. Evidence of Indebtedness aball be 
provided Co the Buyer in accordance witli Section 3J orthb AgReJ~~ent, subject to tbe 
other terms or tbls Agreement. Buyer CXP,ressly I!Cknowledges that the sole Evidence of 
Indebtedness to be delivered to Buyer on thb Tmnsfer Date under the terms and provisions of this 
Agreement fur any Loans shall be the Inlbn)lation set fOrth in the Loan Schedule, with any 
amendments or changes thereto as may be forwarded to the Buyer pursuant to the cerms and 
provisions of this Agreement. I 

Section 1.1 0. ""financial lnstnunen~ Trust Acwunt" means the account designated by 
Seller into which Buyer shall deposit the Pui&hase Price (as defined below). 

Section 1.11. 1nfonnetion" means the confidential information and other infonnation 
about the Loans supplied by the Seller ftom time to time to the Buyer, and any work product or 
other materials produced ftom or incorpo,ng such information. 

Section I .12. "Loan Scb~dule" means the ele<:!rorJc file contai.ning an identificallon of 
the Loans to be purchased by Buyer pwsuani to the tenns and provisions of this Agreement as of 
the T111I1sfer Date, and setting forth the follo\vinglnfonnation concerning '*h Loan as contained 
in Seller's records: the Loan nwnbers for Seller, the name. address, Social Security number and 
telephone numbers of Obligor, the date of cb\uge-off, the last payment date, the Interest rate 
immediately preceding charge-off and the CUrrent Balance of each of the Loans being sold. An 
identification of such electronic fde shall be iooluded in Schedule 1 of this AgrccmenL 
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Section 1.13. -f..m!m· means (a) e ~~~:counts and related account receivables sold 
pursuant to this Agrelmlent as identified in1the Loan Schedule delivered by the Seller to the 
Buyer, which n:present WISeCured credit c~ and/or credit line receivables which have been 
charged-off by the Seller; (b) all rights, powers, liens or security inleresls of the Seller relating to 
the same; (c) any judgments founded upon/1111 Evidence of Indebtedness, to the ex lent 
attributable thereto, and any lien arising therefrom; and (d) the proprietary inlerest of Seller in 
any Evidence of lndebledness, forming th~ Sllbject matter of any litigation (including. without . 
limitation, any fOreclosure, judgment, deficiency or charge-off) or banbuptcy to which Seller is 
B~~cl~L I 

Section 1.14. "'b!igo( means with respect to each Loan, the obligor(s) on the Loan 
and/or on an Evidence of Indebtedness, inJJuding. without limitation, any and all makers, and 
any guarantor, s=ty or other person or entity who is or may be liable on the Loan. 

Section I .IS. "Purchase Price" meL an amount equal to 6.37% multiplied by the 
aggregale Current Balance of the Loans, which Purchase Price ls to be paid on the Transfer Date. 

Section 1.16. "Rimurchm Prise-leans that amount calculaled in ~~~:cordance with the 
provisions of Section 5.2. I 

Section I. I 7. "Retained Claim:!'' means with reSJ=Ito each Loan, the claims or causes 
of ~~~:lion retained by Seller ptlmlBDtto Article XIV. 

Section I. I 8. ~Seller" has the mJng set forth in the preamble. 
I 

Section 1.19. "Transae!jon Documewr means this Agreement, the Mutual Non­
DlsciOSJITe Agreement attached hereto as EXbibit E. and, with respect to the parties thereto, N~ch 
Assignment and A~plllllce Agreement entered into pursuant to Section 11.2 hereof, and, with 
respect to each of such doc!llllents, any and I all addenda, exhibits and schedules thereto. 

Section 1.20. "Transfer Dale" means the seventeenth ( 17"') Business Day of a month as 
mutually agreed upon by the parties, unlessl'the parties mlllllally agree in writing to !Ill altemaliv~ 
date. 

i 
Section I .21. "Transfer DOC1!!!Jen!s" means the Bill of Sale and Assignment of Loans in 

substantially the form ofEld!jblt C hereto (accompanied by the Loan Schedule), which Bill of 
Sale and AssigDIIICnt of Loans the Buyer and Seller hereby deem appropriate for the transfer of 
SCUeJ's right, tide and interest in and to the Loans purchased by Buyer pursuant to this 
AgreemenL I 

I 
Se<ltion !.22. "Wire Tmnsfer Instructions• meens the insl!'llctions for lrlinsferring the 

Purchase Price by wire to Seller, as set forth! on Exhibit D attached hereto or as set forth in any 
other subsequent wrilten notice from the Seller to the Buyer. 

I 
I 
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MCHASE!::~Illll LOANS 
I 

Section 2.1. Agreement to Sell !l!ld Purobas,e Loans. Seller agrees to sell, and Buyer 
agrees to pun:bBSC on the Transfer Date the Loans described on the Loan Schedule, at the 
PuJdlase Frice and subject to the terms, prbvisions, conditioos, llmllali011S, waivers and 
dlsclaimen set forth in this Agreement TI\e Seller's right, tiUe and interest to the Loans 
purc;based by the Buyer shall betransfe~ and assigned by delivery of the Tmnsfer Documents 
to the BIJver. BUYER EXPRESSLY ACJo:iNOWLEDGES ANO AGREES THAT ANY 
ACCOuNT NUMBER WHICH IDENTIFIED ANY LOAN PRIOR. TO ITS CHARGE-OFF BY 
mE SELLER AND Tiffi SUBSEQtJENTo ASSlGNMENT OF A NEW ACCOUNT NUMBER., 
JS NOT BEING PURCHASED UNDER. THIS AGREEMENT AND THAT BUYER WILL 

~=T~~~~:~g~~.:kiNJ:~~~~~~~~ROVIDE 
mE PRE..CHARGE OFF ACCOUNT NUMBER TO BUYER.SOLEL Y FOR. Tiffi PURPOSE 
OF ALLOWING BUYER TO USE SUCH[ACCOUNTNUMBER TO ASSIST DEBTORS IN 
'THE COURSE OF BUYER'S COLLECTION ACTIVITIES RELATED TO TI~ LOANS. 

Section 2.2. Pun:!Jase Price. The Pbbase Price shall be paid by the Buyer to the Seller 
prio.-lll the close Gfb""inmo on tl:e Transfer Date. !'aym=nl musl be m!U!: illlmmcdi~:itely 
availul>le funds in United Stares dollars by -lvire transfer to the Financiallnstrumeuts Trust 
Account in accordance with !he Wire Transfer Instructions. 

Section 2.3. Sale ofLAAns Process. I After Seller has confirmation of the receipt of the 
Pl;n;base Price dlle on the Tram-ti:~ D~te, Seller shall deliwr 10 Buyer a BiU of Sale and 
Assignment ofLollllS, substantially in the ftinn ofExbjhlt C hereto, executed by an authorized 
representative of Seller, which Transfer Document shall sell, tJanSfer, assl!lJl, set-over, quitclaim 
and convey to Buyer, without recourse, wartanty or representation, other than as provided herein, 
all right, title and intere5t of Seller in and roleach ofd:e Loans sold on the Tmnsfer Date, and the 
right 10 ell principal and/or interest and/or o!her amoWits due under the Loans and/or other 
proceeds of any kind paid thereon after the E:ut-Off Date, but excluding any and all payments, 
proceeds or other considetlltion received by ;or on behalf of Seller on or before the Cut .Off Date 
with respect to such Loans, regardless ofwliether timely paid or applied, and excluding any 
amounts due or collected by Seller in conneCtion with any Retained Claims. 

' 
Section 2.4. Pavments and Correspondence Received. Any payments received by Seller 

after the Cut-Off Date and wilhin eighteen (18) months of the Cut-Off Date, with respect to a 
Loan".( except for any Loan which has been ~un:hased by Seller under the tenns of the 
Agreement), shall be promptly forwwded to;Buyer. Seller shall have no obligation to remit any 
payment or cuaespoudc:nec to Bli)'Cr lhat is te.:.!ived by Seiler W; tile e~gbrecn month penud, 
and any such payment or COITCSpOndenc:e thdt is received by Seller may, if so dete:mined by 
Seller in its sole discretion, buetumed to ~ remittar of the payment or correspondence. 
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~RTICLEIII 

TRANSfER OF w.&s AND LOAN DOCUMENTS 
I 

Section 3.1. Assll!!!!llll!lt of Loans and Loan Documents. 
I 

(a) Within ninety (90) days following the Transfer Date and subject to 
Section 3.1 (d), with respect to each Loan sOld 011 the Transfer Date, Seller agrees to provide 
Buyer with copies in a fonnat determined ey Seller (but only to the extent such material is 
recoverable by Seller) of some or all of the following: (i) the last Loan periodic stalement as 
issued by Seller, and (ij) the last Loan peribdic statement issued by Seller indicating a payment, 
ifany. I 

(b) Should Buyer requeSt additional documentation regarding a Loan sold to 
Buyer (such as an affidavit), Seller agrees ~o supply said documentation, if recoverable by Seller, 
within a mutually &greed upon timefiame. 

. (c) The imtial Buyer atJ.ees to be the sole point of contact for all such requests 
regardless of the change in ownersbip as it

1
relates to Section 11.1. 

(d) ~uyer expressly acJowledges that Seller malntalns and retains its llooks 
and records in accordance with Seller's theh-current standard policies and procedURS for the 
retention thereof, which may change from time to time, and that as a result documentation may 
be affected thereby, and may no longer be alvailable with respect to a Loan or Loans purchased 
cyBuyer. I 

ARTICLE IV 

SEKV!CJG OF THE LQANS 

Section 4.1. No Seryicipg After TJrnfcr Date. As of the Transfer Date, all rights, 
obligations, liabilities ll!ld responsibilities With respect to the servicing of the sold Loans shall 
pess to Buyer, and Seller shall be discharge~ from all liability therefor, el<l:ept for any applicable 
indemnification obligation, as provided in ~lion 10.2 hereof. Seller shell have no obligation to 
perform any servicing activities with respecf to the Loans from and eller the Transfer Date. . 

Section 4.2. Interim Servicin!!IBuyer Bouud. Until the Transfer Date, Seller shall 
continue to service the Loans to be ttansfened and in connection therewith, Seller shall have the 
ri!,ll•t. omong o!her ~rl.1gs, t.l postpone M•Y P,e...iing bllllkrupll:y maiter untii aller the Transfer 
Dille. Buyer shall be bound by the actions ~en by Seller with respect to any Loan prior to the 
Transfer Date. BUYER SHALL TAKE NO, AcnON TO COMMUNICATE WITH ANY 
OBUOOR OR ITS ACCOUNTANTS OR .{I.TTORNEYS OR TO ENFORCE OR 
OTHERWJSE SERVlCE OR MANAGE AJiN SUCH LOAN UNTIL AFTER THE 

• 
TRANSFER DATE Of SUCH LOA.'I. In .lo event shall Seller be deemed a fiduciary fur the 
benefit of Buyer with respect to the LD1111s, ~r any Loan. 

i 
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Section 4.3. Buyer 8ervicer Reculremen!S!lfo!d Harmless and lndenmitv. Buyer shall be 
responsible fur complying with all state. c9mmonwealth and federal laws, rule:~, regulations, 
c:aselaw, and other swu10ry requirements,

1
if any, with respec110 the ownership, servicing and/or 

collection of any of the Lo11115 from and after the Transfer Date including, witholll limitation, any 
obligation 10 notii)o any Obligor of the tradsferofservicing rigbts lit!m Seller 10 Buyer. 

Section4.4. Dispu!es Wjth ObJj!!OJ May Not Be Resolyed Through Arbl!m!ipn or CII!SS 
Action Waiver. Buyer acknowledges and !tsrm thai any claim, dispute or Qction against an 
Obligor of a Loan shall not be resolved wpugb enforcement of any arbilm!ion clause or class 
action waiver clause, If any, contained in the terms and conditions of the wulerlying Joan 
agreement between Seller and such Obligor· 

Section 4.5. Finance Cbarse A5sessmenL With respec110 each Loan, Buyer 
acknowledges that Seller did not accrue adl!Jtional fmance charges following the date of charge­
off of such Loan on Its :.ystem. Buyer ~ that if and as permUted by applicable law and 
regulation and the applicable loan agreeme\11, Buyer elects 10 assess finance charges on a Loan 
for the period after the charge-off date of skh Loan, Buyer shall not accrue such post-charge-off 
fllliiJI~ charges for the period of time from' the date of <barge-off until and Including the 
Transfer Date. 

JffiTICLEV 
I 

REPURCHASE OF LOAN AND REFUND OPTIQN OF SELLER 

S.;ction S.l. S!;!ler's RightiO Ngtjfibtiop of Claims pnd Actions. Buyer shall promptly 
notify Seller of any Claim, threatened Claim or pending or threatened arbitration or other legal 
pnx:eeding by any Obligor against Seller lhlit arises lit!m or reletes 10 any of the Loans 
purchased hereunder. I 

Section :5.2. Repurchase Price. If ~eller determines in its sole discretion that any of the 
circumstances set forth in Section 5.3 exist With respectiO any Loan and Seller elects 10 
repurchase the Loan, Seller sball refund a wrtion of the Purchase Price paid, if any, relating 10 
such Loan equaiiO the amount detennined tlccording 10 the following formula: the outstanding 
principal balsnce of the Loan as of the Tl'llll¢'er Date as set forth on the Loan Schedule 
co!llaining the I.osn being repun:hased, multiplied by 6.37% (the MRepurchase Price"). Buyer 
shall pay 10 Seller the aggregate amount of Any and all payments, credits or other consideration, 
if any, attributable 10 such Loan. and actuallr' received by Buyer on or after the Transfer Date of 
such Loan. 

Seo;;iion S.3. Seiler's Rj!!btto Retain imd 10 Repurchase [.oanis). If Seller detennlnes (i) 
after the designation of Loans for sale and tile determination cf Purchase Price of the Loans 10 be 
sold on the Transfer Date, or 01) after the Trlwsfer Date, that any of the following circumstances 
exist with respectiO any of such Loan or Lofms• then Selle, shllll have the rigbt, but not the 
obligation, 10 refund 10 Buyer the RepurchaSe Price relating to such Loan(s) calculated pursuant 
10 the provisions set forth in Section 5.2 andlwithdraw such Loan or Loans from the Loan 
Schedule and from the Transfer Documents and Buyer, upon ten (I 0) days written notice, agree:~ 
10 reconvey such Loan or Loans 10 Seller: I 
UG739G5•1 APf' ll SqTwoPAI'DstS=ndsl.o"' SalcAg=mcot 6 
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(a) The Loon is particiPf!ted among different financial entities or depository 
institutions or is otherwise subject to an agreement between Seller and another depository 
institution or other third pany, which restricts or otherwise lhnits the sale, transfer or assignment 
of the loan or the servicing of the loan witljout oblllinlng the prior consent of such thin! peny; or 

(b) Seller detennines thAt there is e pending or threatened Suit, action, 
arbilrallon, bankrup!l:y proceeding or olh~ legal proceeding or investigation relating to the loan 
or eny Obligor for such loan and naming Seller or otherwise involving Seller's interest therein in 
a manner unacceptable to Seller, or Seller Jtherwise detennlncs that such matter cannot be 
resolved and/cr that Seller's interest thereirl cannot be adequately protected without Seller 
owning such )Oiill, or for which a setUement agreement was entered into prier to the Cut-Off 
~:or I 

(c) Seller determines th&t lhe Joan Is (I) cross defaulted, (il) cross 
collateralized. or (iii) otherwise so inextriClibJy related to any lollll, asset, claim, or right of action 
owned by Seller or any of SeDer's preclecdsors in inlercst and· not expressly transferred to Buyer 
JllllS11811t to this Agreement, that Seller detehnines that it reasonably requires che retl!lltion of 
such Joan in order to protect Seller's lnterdts in such olher lollll, asset, claim or right of action. 

I 
Scl;ti<m 5.4. !n the event that the Sdler detetmines um!!r Section 5.3 to repwcllase lhi} 

entire Loan pool originally conveyed to BuYer on the Trensfer Dale under this Agreement, !hen 
notwilh5tanding Section 5.2 hereof, the aggiegate amount of any and all payments, credits or 
olher consideration, if any, attributable to sUch Loans and actually received by Buyer on or after 
the Transfer Date may be retained by BuyeJ. Payment delllils must be provided by Buyer to 
~ller in writing on or 'Jefore the tim~ of ~urcllase by Seller. · 

I 
ARTICLEV1 

I 
NO AQDIIIQNAL OBUGAIION TO REPURCHASE 

I 
OTHER THAN SELLER'S RIG~ TO RETAIN OR REPURCHASE A LOAN 

PURSUANT TO ARTICLE V, OR SELLER'S DUTY TO REPURCHASE A LOAN 
PURSUANT TO THE TERMS OF AR11i:LE vm, BUYER ACKNOWLEDGES AND 
AGREES THAT SELLER SHALL HAVE NO OBIJGATION TO REPURCHASE AN¥ 
LOAN SOIJ) HEREUNDER. ' 

I 
ARrCLEVII 

}l.EPRESENTAT!ONS, WARRANTIES AND COYENANJS OF BUYER 

Buyer hereby represeJlts, warrants an~ covenants, to and with Seller, as of the effective 
date of this Agreement, as of the Effective Date of each Assignment and Acceptance Agreement 
o11:erad into a.; provlcied In Section I 1.2 of this Agreement and as of the TJllllSier Date that: 
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Section 7.1. Due fmmatlon. Buyer Is a limited liability company duly fonned, validly 
existing and in good standing under the lavys of Colorado wilh filii power and aulhority to enter 
into Ibis Agreement to JIIIIChase the Loans and to carry out !he terms and provisions hereof. 

Section 7:1 •• Autborimtion. The Jecution and delivery of !his Agreement and the olher 
TransllCtlon Documents and Buyer's perfoimance hereunder have been duly aulhorized on or 
prior to the effective date of this Agreement, by ell necessary action on !he part of !he Buyer, and 
Buyer has complied wilh elllBW!I, rules, niullllion:;, cbaner p!Ovlslons and bylaws to which it 
may be subject or by which its assets may l?e bound. The undersigned Rpresentative of Buyer is 
duly aulhorized by Buyer to act for and on pehalf of and to bind Buyer to the tenns of !his 
Agreement, No authorizaticn, coosent, apJirova.l, license, qualification or fonnBI exemption 
from, nor any filing, declamlion or registriilion wilh, any govemmenllil agency or regulatory 
authority or any otblr body is required in cbMection with !he e:~~ecution, delivery or performance 
by Buyer of this Agreement, which aulhorifatlon, consent, approval, license, qualificetion or 
lbnnal e:~~emplion from, or filing, declarati'*n or registration has not been obte.ined on or prior to 
!he Transfer Date. i 

Section 7.3. J!ln!ling Oblige!lofl!!. J,usumlng due aulhoriz:alion, execuricn and delivery 
by Seller, this AgRement and each oJ"the Olher Transaction DocurneniS and ali of the obligations 
of Buyer hereunder and !hereunder, ano the ~egal, valid and binding obligations of Buyer, 
enforc~sblc upinzt Bu~r in ;lCCOMilnCe with thelr rcspertive terms, except as such enforcement 
may be limited by baokrup!CY, insolvency, brgldllzalion or olher similar laws affecting the 
enfon:ement of creditom• rights generally BJ/d by general equity prillciples (reganlless of whelher 
such enforllement is considered in a proceeding in equity or at lsw). 

Seetion 7.4. No Bmach or~fau!t.IThe execution and delivery of this Agreeme!'t (or, 
where applicable, !he Assignment and Acceptance Agreement described in Section 11.2 of !his 
Agreement) and the perfonnante ofits obligations hereunder by Buyer will not contlict with any 
provision of any law or fC!lulation to which jBuyer is subject ar by which any of Its assets may be 
bound or conflict wilh or result in a breach of or constitute a default under any of !he terms, 
conditions or provisions of any agreement clr instrument to which Buyer is a pany or by which it 
or any ofits assets lliiiY be bound, or any order, injunction or decree applicable to Buyer or any 
of its asseiS. I 

Section 7 .S. No Col!psion. Neilher Buyer, any ofits Affiliates, nor any of !heir 
~ve officers, partners, members, agenis, representatives, employees or parties in interest (i} 
has in any way colluded, conspired, connived or agreed directly or indirectly wilh any olher 
bidder, fmn or person to submit a collusive 6r sham bid or offer, or any bid other than a bona 
fide bid, in connection wilh the selection of ihe Buyer to purchase !he Loans subject to this 
Agreement, or (ii) hes, In any manner, directly or indirectly, sought by agreement or collusion or 
~01"lUII'"-'ll~11Uon or cooimm~ with lli\Y >~:lief biddc•·. firm c; pm;.;ll to fl;t ilu• pric~ or p;l~es, c;( 
to fix any overhead, p10fit or cost elemetll of the bid ~or tenns of !he agreement of any olher 
bidder wilh respect to !he selection of !he Buyer to purchase !he Loans subject to this Agreement, 
or to secure any advantage against Seller. i 

~on 7.6. Noru!lsc;Josum and CompliMce wilb Imnsaction Documents. Buyer is In 
full compliance wilh its obligations under the terms of !he Mutual Non-Disclosure Agreement, 

I 
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attached hereto as Ellhibjt E and the terms thereof are hereby Incorporated herein, subjel:t to 
Buyer's ownership rights and Interests as a~ by Buyer hereiUIIIet. 

Section 7.7. Identi!Y. Buyer is a -united States person" within the meaning of Section 
7701 (a)(lO) of the Internal Revenue Code ~f 1986, as amended. 

Section 7.8. No Affiliation Witb Jner. Except as may have been previously disclosed 
to Seller In writing, Buyer Is not or has notlbeen affiliated, directly or indirectly, with Seller, or 
any of its respective agents, affilillleS or employees. 

' 
Section 7.9. Assistance of Third Ptirties. Buyer hereby agrees, acknowledges, confllllls 

and understands that Seller shell have no r$ponsibility or liability to Buyer arising out of or 
related to any thJrd party's fiilure to assist ~r cooperate with Buyer. 1n addition. Buyer is not 
relying upon the continued actions or efl'~ of Seller or ony third party in conocction with its 
decision to pun:hase the Loons. The risks attendant to the potential failure or refusal of third 
parties to assist or coopenJte with Buyer anlltor Seller in the effective lnlnsfer, osslsnment, and 
colll/eyonce of the purchased Loons, ondloi osslgned rights shall be borne by Buyer. 

Section 7.1 0. Enfowemeni!Legal ftictipns/Unfair Collection Pmedces. Buyer agrees. 
covenants, represents and wammlllthet Buyer shall not institute any enforcement or legal action 
or ;?roceedina in the .!UUJle !!fSeller or 'lilY ~ubsidiary or 'lffil!ate tltereof. lruyer also f!g!CCS, 
covenants, represents and wammts not to nlw ony effort to collect a Loan against ony Obligor 
that would be commereiaUy unreasonable Md Buyer shell not misrepresent, mislead, deceive, or 
otherwise fail adequately to diSQJose to anyjplll'licular Obligor the identity of Buyer as the owner 
of the Loans, Buyer filrlher agrees, covenants, represents and warrants not to use, adopt, eKploil, 
llr e!lude to Seller or my r.lll'le derived from any lliUile, tmdernark or service mark of Seller or 
confusingly similar therewith, or the name be ony other local, state, commonwealth or fedeml 
agency or association to promote Buyer's stile, enforcement, collection, or management of the 
Lilllll~ Buyer agrees, covenants, represent$ and warraniS that it will not violate ony applicable 
law or regulation including wilhoutlimitatibn any applicable law or regulation relaling ro tmfair 
credit collection practices, in conoection wfth any of the Loans transferred to Buyer pursuant ro 
!his Agreement. Buyer agrees, acknowled~es, confli!llS and undemands that there may be no 
adequate remedy at law for a violalion of Ilk terms, Provisions, conditions and Jlmitlllions set 
fooh In this Section 7.1 0 and that Seller shai I have the right to seek the entzy of an order by a 
court of competent jurisdiction ef1jolning a?,Y violation hereof. Buyer agrees ro notifY Seller 
within ten (1 0) Business Days of notice or Jinowledge of any Claim or demand. 

Section 7.1 I. Status of Buver. BuJr represeniS, wammts and certifies to Seller that it is 
(i) a finonclel institution, (ii) a sophisticate<( institutional pun:haser that is in the· bnsinass of 
buying or originating loans of the type being purchased or that otherwise deals in such loans in 
tl;e ;..rdi:-.uzy 'O!lls·::vf'h~ Bu;r~r's business,1a..cUor (iii) WI :J!lty IIIJ!t i(uaiiiill> as >11 u.:cz.:diied 
investor under the federal securities Jaws. Buyer agrees, covenants, represents and WBmlllts that 
all Information provided to Seller or its agents by or on behalf of Buyer in conoeclion with this 
Agreement and the transactions contemplated hereby is ll'1JC and correct in all material reSJ)C(:ts 
and does not fail 10 sUIIe any fil!:t required Ill make the inf01111111ion contained therein not 
misl211dins. 
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Section 7 .12. No Broker's!Fjnder's Fees. Buyer has not dealt with any broker, agent or 
fmder in connection with the transaction cqntemplated 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 *sainst any claims for brokerage fees or commissions 
of any broker, agent or finder resulting frcnh the transaction COlltemplated by this Agreement. 
Buyer acknowledges that Seller shall bave'no liability for the payment of Buyer's brokerage fees, 
commissions or finder's tees in connection,with the tranSaction contemplated by this Agreement. 

Section 7 .13. Buver Jnsumoce Reouilll!llents· Buyer sball, et its sole cost and expense, 
procure and maintain in full force and eff~ the following insurance coverages with an Insurance 
canierwbich Is 111 least "A" rated by Best. 

General liability 

Excc.ss Liability 

$2,000,000 General Aggregate 

1 $2,000,000 Product Aggregate 
$1,000,000 Each Occurrence 
SS,OOO,OOO Each Accident 
$5,000;000 Aggregate 

Seller must be provided a certificate of insumnce evidencing that such coverage is in effect prior 
to execution of this Agreement and upon e.lch assigrunentto a subsequent Buyer as provided in 
~on 11.2 hereof. All cenllicllles of insUrance mall be amend~ to name Seller and its 
ilffilietes as additional insured parties, and .!hall require thai Seller be provided with at least thirry 
(30} days advance wrillen notice of cancelllation or material change in the Slated coverage of 
such insurance. Amended certificates ofinl>urance shall be deliverad to the attention of the 
Seller's Corporate Insurance Departmentallthe address provided in Exhibj! A, and approved by 
said de~nt prior to L'l& commenceml:'lt of any ~<Jl!ectlc:l effons by the Buyt:r on the Leans. 
Buyer shall furnish to Seller renewal ceni!if:ates of Insurance, on an annual basis, until all 
col~ion effons with respect to the Loans have ceased. 

Section 7 .14. No l'roceedin!!. TherLs no litigntfon or adminisualive proceeding before 
any court, tribunal or governmental body ptesenlly pending or, to the knowledge of Buyer, 
threatened against Buyer which would bavd a material adverse effuct on the transactions 
contemplated by, or Buyer's ability to parfij' its obligations under, this Agreement, or any of 
tbe other Transaction Documents. 

I 
Section 7.15. S!lCUJitv Breach Detection and Resoonse. In addition 10 and not in 

limilation of any oftbe other tellll!i of tbe Mutual Non-Disclosure Asreement allllcbed hereto and 
incorpora!ed herein 11:1 Exhibit E,llOd forth~ avoidance of doubt, Buyer and SeHer agree thai the 
provisions of the ~Detection and Response~isectlon of such Mutual Non-Disclosure Agreement 
binds and shall continue 10 bind each psny ito, and shall survive perpetually and irrevocably .. 

Section 7.16. SuJYiY!ll gfRem~tigns, Warranties and Coven~. The 
representations, warranties and covenants set forth in this Arlicle sball continue notwithstanding 
lhe closing on the sale of any Loans. 

ARTICLE VIII 
' 
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I 
LIMITED REP!JRCHASE!REPRESENIATIQNS AND WARMNflES OF SELLER 

Section 8.1. Limile4 R!lpullihase aJ Buyer's Option. The Buyer may, up to twice, atany 
time within one hlllldred eighty ( 180) days'ofthe Tmnsfer Daae, submit a listing of Loans and 
requl~e the Seller to 11!purcbsse such Loansl in the event that, with respect to each Loan on 311Cb 
list, prior to the Cut·OffDate (unless otherWise expressly specified below), either: 

(a) All Obligors have filed an active banlauptcy proceeding as of the Cut-Off 
Date wbicb bas not been adjudlcaled or dlscllarged and the Loan is listed or is reasonably likely 
to be listed as one of the obligations to be t.ngulshed in such proceeding; or, 

"') All Obligors wete de'clared legally deed prior to the Cut-Off Date; or, '" , I 
(c) The Seller, or any ofjlts duly appointed agents, had delivered 10 all 

Obligors a n:lease of! lability or satisfaction of !heir obligations 10 the Seller, Including without 
limilation a Form 1099-C; or I 

(d) Th.<llthe Seller, acting alone or in concer1 with its duly appointed aeents, 
Jc.nowingly c~eated a forged, liaudulent or ficlitioll5 Loan; or 

(e) 1ht the Seller, on tJ, Ttansfer Dnte, did net have go.-x! end m:ukel:!ble 
title 10 the Loan (except for any defect in uile,lien or encumbrance arising from, n:lated 10, or 
resulting from (l) the expiration of any s1anlte oflimilalions, or (ii) Seller's inability to produce 
documentation for such Loan, either ofwhith shall negate Seller's obligation 10 repurchase the 
Loan pUISUlllllto the terms of this Section s'.l); or 

(f) That, prior 10 the Tlrer Date, lhe Seller was not in subSiantial 
compliance with any material provisions o~y applicable state, commonwealth and/or federal 
consumer credit laws, including. without lhhltation and If and as applicable, the Truth-In­
Lending Act, the Equal Credit Opportunity hi, the Fair Debt Collection Practices Act and the 
Pair Credit Blllill!l Act, that Seller was required 10 comply with In its originalion (if the Loan was 
ori:Jina!ed by the Seller) or servicing of the Loan; or 

I 
(g) The debt was incurred liaudulently by an unauthorized user or applicant, 

or an allegation ofidentity !heft has been mlute by L~e Obligor, which has been verified as fraud 
and confumed by Seller; or J 

(b) The Obligor disputed'the Loan in writing before the Tl1lll!lfer Date without 
pendiag resolulion before the Transfer Datei or 

' 
(I) TI~~< Ooiigor c;oos not 'reside in the Unlied Sillies or lis tem!Oties; or 

l 

(j) The Obligor Invoked ~e stay provisions of the Servieemembets Civil 
Relief Act prior 10 the Transfer Date. I 

Section 8.2 Repwchw of loans. In the event that Buyer gives Seller written notice of 
Buyer's election to have Sellerrepwchase t..lans pUISUBRtiO the provisions of Section 8.J.and 
supplies the Seller with evidence satisfactorY to Seller that the same COIIStltute Loan.~ subject to 
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repun:hase, on or before one hundred and ighty (180) days after the Transfer Date (the 
"Repurchase Period''). then Seller shall reP,urcbasc the Loan(s) identified in such notice for an 
amount equaiiO the Repurchase Price calcblated in accordance with the terms of Section 5.2. 
Buyer may submit no more than two sucb hotlf!CIItions during the one hundred eighty (I 80) day 
period from the Transfer Dete. j 

Notwithstanding any other provision of tltis Agreement: (i) repun;basc by Seller pursuant 
10 Sections 8.1 and 8.2 constitutes the solejand exclusive remedy available 10 Buyer, and (ii) 
Buyer lic:reby waives any other right or remedy, inciuding without limitation any and all right to 
sue Seller or any of its affiliates at law or ib P.quity for damsges (includii!B, withoutlimitlltiol',, 
for actual, special, indirect, consequential br pwlitive damages) or other rellet In the event or as 
a result of the occurrence or existence of aby or all of the events or conditiom referenced In 
Section 8.1 (a) through (j). respectively; pr?vlded however, that a fall we by Seller to fulfill Its 
obligation(s) to repurchase any Loan as n:quired and in accordance with Sectiom 8. I and 8.2 
shall be subject 10 Section 10.2 ofthe Agreement. Seller shall have no obligation to n:pwcbase 
any Loan for which notice and all supportfug evidance have not been n:ceived by Seller within 
the one hundred and eighty (180) day periOd following the Transfer Date. Within thirty (30) 
days of receiving the Repun:base Price froln Seller, Buyer shell rec::nvay thl! repu•-cbased Loan 
10 Seller wing the same form of Bill ofSale and Assignment ofLoans Seller used 10 transfCr the 
Loan 10 Buyer, along with any amounts duf= or collected by Buyer in connection with such Loan 
md release iiS security interest on any repliicbastd Loan. 

Section 8.3. Disqepencies in currk Balance. In the event ~at during the Repun;hase 
Period either party gives notice 10 the o~ that the aggregate Cllm!!ll Balance provided to Buyer 
by Seller (and upon which the Purchase Price calculation was based) for the Loans sold 
bcreuJnder and not n:purch&sed as provldi:djln this Agreement differs from ihe actual aggregate 
Current Balance of such Loans (after the &!(Plication of all applicable credits, payments, Jnaerest, 
fees, expenses and deductions for rerumed payments) llll of the Cut.OffDate (the 
"Discrepam:y"), and the parties agree that a Discrepancy has in fact occurred, then an amount 
equal 10 the amount of the Discrepancy, mYJtiplied by 6.37"A> shall be paid by the positively 
affected party to the other party, as applicable. For example, the figure provided as the Current 
Balance for any Loan may include interest,Jcosts. fees and expenses and It is possible thai the 
figme provided as the Current Balance for jUlY Loan may not reflect credits for payments made 
by or on behalf of any Obligor and not posted prior 10 the Cut·Off Date. This figure may also 
reflect payments made by or on behalf of aby Obligor which have been deposited and credited to 
11:: Current Balance of such Loan, buttbat may subsequently be returned 10 Seller due to 
insufficient funds 10 cover such payments. ; uyer acknowledges that Seller shall have no 
liability beyond the above price adjustment for errors in calculation of the Current Balance. 

Section 8.4. - f n d • gfSel~. Seller herebv r<:presents and 
wliiTI!JliS to the Buyer, as or' the effective date of this Agreement and as of the Transfer Date that: 

(a) Seller is a nstional b~ng association duly organized, validly existing 
and in good starufmg under the Jaws of the United States with full power and authority to enter 
into this Agreement to sell the Loans and toi carry out the tenns and provisions hereof; 

(b) The execution and delivery of this Agreement and the performance 
hereunder have been duly authorized on or Prior to the effective date of this Agreement, by all 
16673,65•1 Ajl( 13SqTwoPAI'ootS=oodst.o.ns'areAss<"""" 12 
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I 
necessary action on ~ pan of the Seller Jd no provision o( applicable law or regulation or the 
charter or bylaws of Seller or any judgmen!, injunction, older, decree or other instrument binding 
upon Seller is or will be contmvened by Seller's execution and delivery of Ibis Agreement or 
Seller's performam:es hereunder; I 

(c) Assuming due aulhopzation, execution and delivery by Buyer, Ibis 
Agreement !Uid all of !he obligations of Seller hereunder are the legal, valid and biDding 
obligations of Seller, eDforceable in accoldlmce with the tenns of this Agreement, except as such 
enforcement may be limited by receivershiP, insolvency, reorganization or olher similar laws 
affecting the enforcement of creditors' righis generally and by general equity principles 
(regmdless of whether such enforcement is/considered in a proceeding in equity or at Jaw); 

(d) No authorization, collSent, approval, liceme, qualification or formal 
exemption from, nor any filina, decJIUBiio~ or regiSIJJlllon with, any govemmental agency or 
regulatOI)' authority or any other body is re!quired in CO!IIIeCtion with the exccution, deliveJY or 
performance by Seller of !his Agreement, ..\.hicb authorization, consent, approval, license, 
qualification or formal exemption from, or1filing, deciiUBtion or registration bas not been 
oblllined on or prior to the Transfer Date; ll!ld 

(e) No authorization, cobent. approval, liceme, qualificetion or formal 
ex...>tllption from, Gor any filing. declilnlt~;,;l or regi.>t:atlon wiill. any govemmemel agency or 
regulaiOI)' aulbority or 'other body is n:quirbd in coMeclion with the sale of any or all of the 
Loans to be sold on tbe Transfer Date, wh!bh authorization, consen~ approval, license, 
qualifiCIIIion or formal exemption, or fitin!l, declaration or registration bas not been oblaiJu:d on 
or prior to such date. I 

Section 8.5. Survival ofR.epresen!Jitions. Warrnntjes and Coye!l!lllll!. The 
represeniD!ioDS, W811lUlties' and covenants siet forth in this Article shall continue notwithsumd.ina 
the closing on the sale of any Loans. 

iTICLEIX 

BUYER'S EVALUAIION AND ACCEPTANCE OF RISK OF 
LOANS SOLD" A§.IS" 

' 
Buyer hereby ~IS, warrants, ~k.nowledges and agrees to the following, as of the 

effective date of this Agreement and as of the Tre.nsler Date: 

Seclion 9. I. Independent Eva)uatiob. Buyer's decision to enter into this Agreement and 
to pur~hasc iih: Leans pumullltlo tills Asreemeol is ana WBS based upon Buyers own 
independent evaluation of information deemed relevant by Beyer, including. but not limit.-:d to 
tbe infotmation made available by Seller to! !he Buyer, and Buyer's independent evaluation of the 
Loans and re.lat&:l info~ion. Buyer has ~lied solely on its own investigation and 
deterJ?!ina';i<lD of the qual~, value and condi~on of the Loans and it has not relied upon any oral 
orwntten infomllltion provided or to be proVJded by Seller or its employees, conllllctors 
officers, representatives, directors or agents~ ' 

I 
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Section 9.2. pue Diligence. Buyelj has bad lhe opportunity to conduct sueb due 
diligeooe review and analyses of lbe lnfo~ation togelber wilb such records as are generally 
available to 1he public from loeal, COIDlty, ~tate, commonwealth and tedera.l authorities, rceonl . 
keeping offices and courts (including, wilboutllmitalion, any bllllkruptcy courts in which any 
Obllgor(s), if any, may be subject to any Jll!nding bankruptcy proceedings), as Buyer deemed 
necessary, proper or appropriate in order td make a completely infonned decision wilb respect to 
the pun:hese and acquisition of 1he Loans./ 

Section 9.3. f.conomie Risk. Bu)'li;f acknowledges thatlhe Loans may billie limited or no 
liquidity. Buyer has lhe financial wberewiihaJ to own lbe Loans for en indefinite period of time 
and to bear lhe economic risk of an oulri~ purchase oflbe Loans and a total loss oflbe 
Purchase Price for lbe Loans. J 

Section 9.4. Loam Sold As Is. W lb respect to !hls Section, the term "SeDer" shall 
include wilboutlimilation its affiliates, ase'rns, directors, officers, representatives, contractors 
and employees. THE BUYER ACKNOWJ..EDOES AND AGREES TiiA T THE SALE OF 
ALL LOANS MADE BY SELLER PURSUANT TO THIS AGREEMENT SHALL BE 
WITiiOUT 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 RESPEcrTO) ANY REPRESENTATIONS, WA..'Ut.ANTIES, PROMISES, 
COVENANTS, AGREEMENTS OR GUARANTIEs OF ANY KIND OR CliARACTER 
WHATSOEVER, WHETIIER EXPRESS pR IMPLIED, ORAL OR WRITTEN, PAST, 
PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO THE 
FOLLOWING: 

(a) THE MARKETAB~ITY, VALUE. QUALITY OR CONDITION OF 
ANY LOAN OR LOANS; I 

(b) THE COLLECT ABILITY OF THE EVIDENCE OF INDEBTEDNESS 
OR LOANS; OR I 

(c) ANY OTHER MA F PERTAINING TO THE LOANS. 

IN ADDITION, SELLER EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED 
WARRANTIES OF MERCHANTABILIW OR FITNESS FOR A PARTICULAR PURPOSE. 
BUYER ACKNOWLEDGES AND AGRI;ES TiiAT ANY INFORMATION PROVIDED OR 
TO BE PROVIDED WITH RESPECT TO! THE LOANS MAY HAVE BEEN OR COULD BE 
OBTAINED FROM A VARIETY OF SO~CES (SUCH AS A PRIOR OWNER(S), IF ANY, 
OF THE LOAN OR A THIRD PARTY V~DOR) AND THAT SELLER HAS NOT MADE 
AHC WILL NOT BE OBUGA'ii::D TO lv!AK£ Ai-l iNDEPENDEN'I' INVESflGATION OR 
VERIFICATION OF SUCH THIRD PJ..RTY SOURCED INFOIWA TION, AND SELLER 
MAKES NO REPRESENTATION AS Td SUCH INFORMATION. FJNAU Y BUYER 
ACKNOWLEDGES THAT ANY DOCUMENTS EXCLUDED FROM THE INFORMATION 
PROVIDED TO BUYER COULD CONT >,.zN INFORMATION WHICH, IF KNOWN TO 
BUYER, COULD HAVE A MA 'TERiAL IMPACf ON ITS DETERMINATION OF vALUE 
OF THE LOANS. EXECUTION OF THIS' AGREEMENT SHAU CONSTITUTE AN 
ACKNOWLEDGMENT BY BUYER TJt}T, EXCEPT FOR REPRESENTATIONS AND 
1667396$·1 Apr"IJSqTwoPAPOS15c<undsl.oooSalc~ 14 
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W ARR.ANT1ES JOO>RESSL Y SPECIFIED HEREIN, THE LOANS WERE ACCEPTED 
WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED OR 
OTHERWISE, IN AN "MJS," AND "WHERE IS" CONDITION BASED SOLELY ON 
BUYER'S OWN INSPECTION. NO EVEf'IT OR CONDITlON SHAU ENTITLE BUYER 
TO REFUSE TO PURCHASE A LOAN O,R TO REQUEST SELLER. TO REPURCHASE A 
LOAN, EXCEPT AS SPECIFIED IN THI1 AGREEMENT. 

' A:RTICLEX 
I 

!NDEMNIFICATIQN 

Section I 0.1. Buve[s lnt!emnificatlon. From and after the Transfer Date, but subject to 
the other provisions of this Agreement, Bu)'w shall defend, indemnify and hold harmless Seller 
or Seller's agents, affiliates, employees, controctors, officers, directors and representlllives 
against and fiom any and allliabiliay for, abd fiom and against any and all losses or damages · 
SeHer llliiY suffer as a result of any Claim cir threatened Claim thet Seller shall incur or suffer as 
a result of: (i) any Degligcnt ad or omissio6 of Buyer or Buyer's agents, Affiliall'..$, employees, 
controctors, officers, assignees, directors wfd repli!Selltatives in connection with the Loans and its 
pwdlase of the Loans pursuant to the A~ment; (ii) the br=h or lnacx:urocy of any of Buyer's 
rcp~seotstions or wammties ::s ~t forth inj thls Agzeern::nt and/or in t.'w oth.::r documcau 
e~tecuted in connection with the selection of the Buyer to enter into this Agreement and the scle 
of the Loans; (iii) the bresch of any of Buybr's covenants us set forth in this Agreement and/or in 
the other documents executed in connectiolt with Buyer's purobase of the Loans or in the Mutual 
Non-Disclosure Agteement attec:hed herelelos Exhibit E: l'r (lv) any Claim or threatened Claim 
by any Obligor r::gw)lng l':r.Y ossigruoent, bforcemcnt, e::llection, servicil:!g or admiuisll1llion of 
the Loans by Buyer or Buyer's agents, Afi.iliates, employees, conlraclors, officers, directors, 
assignees and representatives on or after the Transrer Date. 

I 
Section 10.2. Seller's Tndemnmc;atjon. From snd after the TlllllSfer Dste, but subject to 

the olhel' provisions of this Agreement, Seller shall defend, indemnify 1111d hold bannless Buyer 
or Buyer's agents, Affiliates, employees, cdntractors, officers, directors and representatives 
asalnsl and from any and allliabiHay for, afd from and against1111y and ell losses or damages 
Buyer may suffer as a result of any Claim or threatened Claim that Buyer shall incur or suffer as 
a result of: (i) !!Dy negligent act or omlsslo* of Seller or Seller's agents, affiliates, employees, 
conuactors, offu:ers, assignees, direc!ors l$f representatives in coonection wilb the Loans and its 
sale of the Loans, porsnut to the Agreement; (ii) the brea~ or ina~uracy of any oft be Sellel's 
representations or WIIJTIIDties as set forth lnjlhis Agreement and/or in tbe other documents 
executed by the Seller in colllleetion with the sale of the Loans; (iii) the breach of lillY of Seller's 
covenants us set forth In this Agreement anli in the olber documents executed in connection with 
S:il~'s sll.ie of l!1e Loam.; or (iv) ~my Cl!ilnj ur lhrea~<:ned Claim by 1111)' Obligor regarding any 
essl~ent, enforcement, servicing. collection or admlnlstmtion of the Loans by Seller or 
Seller's agents, affdiates, employees, contnlcton;, officers, directors, assignees and 
repteSCnll!tives arising prior to the Transfe~ Date. . 

19673965·1 Apr' 13 SqTwo PAP<n~s.c..ut.Loon SoleAgr<cmcnl lS 



• 

le 
' I 

ARTICLEX1 
I 

ASSIGNMENT OF RIGHTS TO TIIIRP PARTIES 

Section 11.1. As5iment of AI!Jent; Assignment of Lo!!M· Buyer may BSSign Ibis 
Agreement to an Affi!lale as provided in Section 11.2. of this Agreement and may assign or grant 
a security intc::est in the Loans for purpose' of collateralizing limmcing ammgements as 
provided in Section 11.3. of this Agreement. Except as provided in Sections II ,2. and 11.3. of 
this Agreement, Buyer shall not assign, en.!umber, uansfer, sell or otherwise convey its rights 
under Ibis Agreement or any Loan purchasbi pursuant to the terms of this A~ent. 

No assignment or !Jansfer of the Agreeme~ or any Loan shall relieve Buyer of any of its 
liabilities or obligations under this Agreement. Each transferee or BS3ignee of this Agreement 
shall be bound by all oflhe terms and provjsions of this Agreement, and Buyer shall remain 
liable for all obligations of Buyer to Seller rereunder, notwithstanding such essigomenL 

Section 11.2. AsSi!IJ!Dlent to Affiliate. Such entity as may from time to time be the 
Puyer hereunder may assign alI of its rig.l,tS and ob!ig~tions with res~ to the purchase and srue 
of Loans occurring after such assigomenttb an Affilillle, if any, provided thetasslgnor and 
assignee enter into an Assignment and Accbplllllce Agreement, substantially in the form of 
Exhibit F a!tached hereto and, upon :lellveJ!r of:. copy of such fully ex~:Jtcd Assignment :md 
Acceptance Agreement to the Seller, the ~gnee named in such document shall, as of the 
"Effi:ctlve Datc"set forth in sw:b document, become the Buyer under the tenns of Ibis 
Agreement, shall be bound by the terms o~lhis Agreement and shall, as of the time of such 
wigomem be deemed to have made all offbc represenllllions, wammtles and covenailts of the 
E!eyer :w.t forth in Article VII of Ibis Agreement. E:eb s-Jeh a.~grun:nt shell be effective only if 
such assignment Is made to an Affiliate. I . 

Section 11.3. Assignment ofi,oanS. The Buyer and any Affiliate may essigo its rights 
under this Agreement (without assigning it$ obligations hereunder), or assigo or grant a security 
ln1erest in the Loans purchased beJeunder, b applicable, to a financiallnstitution,IIUSlee or 
agent for the benefit of secured parties, or tb or lhtough any other entity as collateral for a loan or 
other struc:tUJed finance funding amngemi\IJtto be made for the purposes of financing lbe 
purchase of such Loans, including without limilatlon into a trust or other special pwpose entity 
for the pwpose of providing collateral in the context of a securltizelion of such Loans as a 
financing veblele for the Buyer or an Affilike. Any Loan assigned pursuant Ibis Seclion 11.3 
may not be subsequently sold, assigned or transferred to any person or entity. Notwithstanding 
lbe assignment or col!ateralization ofLo~ and any of Buyer's rights under this Agreemem 
pursuant to the terms of this Section 11.3, the Buyer and/or Affiliate which tranSfers such Loans 
or rights shall rentaln liable for all obligatiqns of the Buyer beJeunder and with respect to such 
Lvaas ;J~~d/Gr righ::~. I 

Section 11.4. &l!lli. Buyer agrees ~teach of Seller, its regulatory authorities and their 
respective represenlalives and auditors sbol) have lbe right upon twenty-four (24) bolllll prior 
notice to Buyer to perform, at Seller's ex~, audits to examine Buyer's performance relating 
to this Agreement, including wililoutlimltation this Article XI. 

I 
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ARTICLE XII 

mEsiANo RECQRDS 

Se~tion 12.1. Confonnitv to Law. ~uycr agrees, at Its sole cost and expense, 10 abide by 
all111ppli~:~~ble state, commonwealth and rederaJ laws, rules and regulations regarding the 
bsndling, maimenance, servicing and colld:tion of all Loans and In the maintenance of all 
documents and records relating to !he Loarls purcbllsed hereund=r, including, but not limited to, 
the length of time sullh documents aod recdrds are to be rel8ined, and 10 make any rusclosures tn 
Obligors as may be required by tile foregoing. 

Section 12.2. Credit Bureau Rmrod;ng. Seller agrees to report all Loans ~ sold or 
tnmsfened to another lender, as permitted r the Falr Credit Reporting Act. 

I 
ARTICLE XIII 

I 

INFORMATIONAL TA.X REPORTING 
I 

Section 13.1. lnfqrmational Iu &:poning. Buyer hereby agrees to pe.1'orm oll of Its 
obligalions with~ to federal, state anator commonwealth tax reponing relating to or arising 
olll of the Loanssold and assigned pursuant to this Agreement Including, without limitalion, !he 
obligations with~~ to Form I 099-C tuld badtup wilhbolding with respect to the same, if 
required, for the period beginning after the [II'I!IIsfer Date. Seller reserves lhe right to notify 
Edyer that Seil~i sluill file such rcpurting fonns rela&illli to Lo8115 ibm have received a paymem 
during the period prior to their Illlll.sfer Oa'te. Upon reasonable request, e:acl! party will provide 
the requesting party with copies, delivered 'in a commercially reasonable furmat, of their 
respective Form I 099.C. 

ARTICLE XIV 

~!NED CLAIMS 

Section 14.1. Retained Claims. B~er and Sellengree that the sale of the Loa:ns 
pursuant to this Agreement shall exclude tile tnmsfer to Buyer of any and all claims and/or 
causes of action Seller has or may have: (i~against officers, directors, employees, imiders, 
accountants, attorneys, other persons employed by Seller, underwriters or any other similar 
person or pemms who have caused a loss tp SeDer in connection with !he initiation, origination 
or a<iministrotion of any of the Loans; (ii) against any third panles involved In any alleged tinud 
or <Jther misconduct relating 10 !he maldJ18 br setvlc!r.g of eny of the Loans; or (iii) against any 
other pany &om whom Seller contracted ~rvices in connection with any of !he Loans. 

I 
ARTICLE XV 

I 
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NOTICES 

· Seclion IS. I. No!jljc:;. All notices, lwvers, demends, requests and other 
communications required or pennitted by tJlis Agreemenl {collectively, "Norjw'') shall be in 
writing and given as follows by: {a} persomjl delivery, (b) established ovemighl commercial 
courierwilh delivety charges prepaid or duly charged, or(c} regislered or certified mail, return 
receipt requesled, first class postage prepaid. All Notices which relate 10 eny oflbe Loens !hall 
SPeCify lhe Tnmsfer Dille of sucb Loans. Notices shall be addressed 10 Buyer at lhe address set 
forlh on Exhibll B 10 Ibis Agreement and inl:orporaled herein, or as olberwise provided by Buyer 
to Seller in writing. Notices shall be sentiO Seller at lhe address set forth on Exhibit A to this 
Agreement and iDCosporated herein, or as olherwise provided by SeDer 10 Buyer in writing. 
Notices given by personal delivery shall be 1presumed 10 bave been received upon tender 10 the 
applicable natural person designated below 1to receive Notices or, In the absence of such a 
designation, upon lender 10 lhe person signing this Agreement on belmlf oflhe applicable party 
orolher officer oflhe recipient party. Notites given by oventight ~=r shall be presumed to 
have been received lhe next Business Day after delivery 10 such overnight collllJiefCial courier. 
Notices given by mall shall be presumed 10!hove been received on lbe third {3rd} day after 
deposit into lhe United Sl81es P<l'llal syste~. 

I 
ARTICUXVl 

I 
WAIVER ANP RELEASE 

Section 16.1. Waiy~ end Relea:;e. !Buyer, on behalf of itself and each of its Affiliates, 
and !heir respective officets, directors, succ$sorn or assignees, end all sub;;equent pr::rmill2d 
ttansferees oflhe Loans, and all olber.s claiming by or through Buyer or subsequent nansferees, 
hereby disclaims and Wllives any right or cause of action that it or any oflbem may now or in lhe 
future bave agmlJist Seller, and any ofSellefs reSPeCtive affiliares, contractors, officers, directors, 
em;Jioyees, attorneys, agents, and predecesSors in Interest es 11 result of the purcbase of lhe 
Loms; orovjlfed,lu!weyer. that this Wlliver )md release shall not extend 10 any liability of Seller 
arising from Seller'S failure to perfonn Its obligations in acc6rdBDca wilb the terms of !his 
Agreement or eny liability of Seller to Bu~ indemnified p111SU&IU 10 Section I 0.2. In addition, 
Buyer, on behalf of itself and each ofits Affiliates, and their II!SpeCtive officers, directors, 
successors or assignees !hereof, and all s~uent pennilted ttansferees oflhe Loans, and all 
olbers claiming by or through Buyer or su~uent trensferees, hereby releases Seller, its 
affiliates, agents, officers, directors, represl1ntaJives, contractors, employees, attorneys and their 
successors and assigns, from eny and all CJPtms arising from or relaled to tbe Loens or arising 
out of the violation of any applicable laws [mcluding. wilboutllmitalion, state, commonwealth 
and federal securities Jaws). cxcepl for Clwr ind=nnilied pursuant IO Section I 0.2. 

AlffCLEXVII 

MISCELLANEOUS PROVISIONS 

Section 17.1. Seyembj!jty. lfeny Jm,, covenant, condition or provision hereof is 
unlawful, invalid, or unenfbrecable for any reason whBISoever, and sucb illegality, invalidity, or 
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11Jlellforceability does not affect !he remaining pm1S of !his Agreement, !hen all such remaining 
pan.s bereofshall be valid and enfon:eable ~d have lUll force and effect as If !he invalid or 
uncnforeeable pan bad not been included. fn eddition,lhe parries hereto agree to amend !he 
Agreement to edd a legally valid and enfon:eable provision, whicb will provide !he same or 
substantially similar economic benefits or other benefits to !he affected party as the deleted, 
11Jlellforeeable or invalid provision. I 

Seelion 17.2. Right.:! Cumu!atjye; W!!ivers. The rights of each party under lhls 
Agreement are cumuJative and may be exericised as often as SUI:b party considcr.i appropriate 
under lhe tenns and conditions SI;)Cciftcallykt forth. The rights of each party bereunder shall not 
be capable of being waived or varied olh=rWise than by an express waiver or variation in writmg. 
Airy failure to exercise Qr any delay in exerbising any of sui:b rights sboll not operate as a waiver 
or variation of thai or any other such rlght.jAny defe;tive or partial exercise of any of sucb 
rights shall not preclude any other or furthei" exercise of that or any olher sucb righL No act or 
course of conduct or negotiation on !he Jlllri of any party shall in any WDY preclude sucb party 
from exeJCislng any such right or constiiuu! a suspension or any variation of any sucb right. 

Section 17 .3. Headlnf!S. The heatliks of !he Articles and Sections contained in this 
Agreement are inserted for convenience only and shalloot affect the meaning or interPfC!.Biion of 
this Agn:ement or any provision hereof. I 

Section 1"1.4. Construction. Unless !he context otherwise requires, singular nouns and 
pronouns, when used herein, shall be d~ to include the plwal of such noun or pronoun, and 
pronouns of one gender shall be dec~:~:clude !he equivalent pronoun of the other gender. 

Section ! 7.5. Asslg.<m~nt Subject
1
to the .restrictio!ls set fonb in AJticle XJ, this 

Agn:ement and the terms, coverumts, condl~ons, provisions, obligations, undertaltll1gs, rights and 
benefits bereof, including any eddenda, Ex\Ublts and Schedules bereto, shall be binding upon, 
and shall inure to the benefit of; the undersigned panies and their respecrive edministnliors, 
repn:seo!.Biives, and permitted successors abd assigns. 

Section 17.6. Prior UndersJalld!D!!SI This Agreement supersedes any and all prior 
discussions and agJeements between Seller,and Buyer with respect to the pun:hase of the Loans 
and olher matters contained herein. 

Section 17.7. lmemts! Asreemen!- The Transaction Documents together with !he 
Transfur Documents constitute lhe fmal and complete expression of the intent and understanding 
of Buyer and Seller with respect to the ~actions contemplated herein. This Agreement shall 
not be altered or modified except by a su~t writing, signed by Buyer and Seller. 

S·~ion 17.<1. Coonljmlart..1. Tilis Ab-ee:ml:lll may b.e exect~ted Iii my nWlliler of 
counlerpans, each of which shall be deemed to be an original and all of which together shall 
constitute one and the seme Instrument, and any party hereto may execute this Agreement by 
signing my such coun~ This Agreerr\ent shall be doemed to be binding when executed by 
Buyer and SeDer and SJgnalllie pages have been exchanged by !he parties hereto via facsimile or 
olli:r elecl!'ollic tneall$. Teleccpy or electrc!nic:ally provided si(!lllltures shall be deemed valid 
and binding to the same extent as original signatures. 

I 
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Section 17 .9. Non-Merw/Suml. Each and ev~ covenant made by Buyer or Seller 
in the Transaction Documents im:luding, ..ptbout limitation, any represenlalion, wammty, 
covenant and any indemnity shall survive the execution and deli~ oflhe Transfer Documents 
and Ibis Agreement, and! or any sale or olhbr transfer of any Loan(s) hereunder, and shall not 
merge into lhe TIDIISfef DocwneniS, but i~ead shall be Independently enforceable. 

Section 17.1 0. Govemjng Law/W~ver ofTri!!l By Jury. This Agreement shall be 
construed, and lhe~ rights and obligations of Sell~~r and Buyer hereunder dctcnnined, in 
accotdance wilh the laws of !he Slate ofD~Jaware, without regard to its conflicts oflaw 
!Jrilu:lpl~ 1"he !!"riles to this Agreement Irrevocably M'.d uncondil!onal)y waive, to the 
maximum extent allowed by Jaw, any righl' to a trial by jury for any claim or action arising out of 
this Agreement. 

Section 17.11. No Jblrd·Party Beneficiaries. Each of !he provisions ofthfs Agreement 
Is for lhe sole and exclusive benefit oftlte parties hemo, and none of' !he provisions of this 
Agreement shall be deemed to be for 1he benefit of any olher person or entity. 

~ion 17 .12. Furth!'! Assurnncesl From and after lhe dale IJereot; each party 'Viii take 
such action as the other party may reasonably request to c:arzy out 1he purposes of 1he Agreement 
at 1he expense oflhe party requesting such 'action forlhe out-of-pocket costs of c:arzying out such 
requested action. I 

Section 17. I 3. Expenses. Except es olherwise expressly provided In the Agreement, lhe 
Buyer and 1he Seller wiD each bear Its ownlout-of·pocket expenses, including fee& and 
disbursements of its anomeys end any olhe;\- agents or represwlll1ives, in connection wilh 1he 
transsction contemplated by 1he Agreement. except that 1he Buyer will pay any tax, including 
transfer tax, sales or use tax, arising from ll)e transfer of the Loans; provided however, that this 
sentence wiD not apply wilh respect to net income IIIXes (including without limitation, lmmch 
profit taxes, or minimum ta.~"" computed u\tder a!lemative me:!!ods, at least one ofv.>hich is 
based on net income). and fmnchise taxes !hat are besed upon net income, or any tax upon or 
measured by net income or gross r~ipts ~posed on any p1U1y (any excluded tax imposed on 
any pany will be lhe sole responsibility of !he p1U1y upon whom the tax is imposed). 

[Remalndet ofJge intentionally left blank] 
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• IN TESTIMONY WHEREOF, the parties hereto have executed this Agreement. 
. I . 

BUYER: CACH, LLC 

• 
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~HEDULEI 

LOAN SGHEDULE 

BAC PA I'O$t Seconds SqTwo Sale File 0413 F'lm~I.Kisl! 
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IDXHJBITA 
I 

IQENTITY Of SELLER 

Name: FlA CARD SERVICES, N.A.. 

Addre!lll: 655 Papenniii Road 
Newark," DE 19884·1322 

Contact Per.;on: 

Telephone No.: 
Telecopy No.: 

~anager of Sales Support 
Attention: Joseph Orlando 

(302) 355~724 
(302) 458-4305 
' 

lu673965 •1 Apt' IJ Sq T.., PA PC$1 S<ooondsl.ollll SAle ASfCOMOnl 
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• ll;XHIBIT B 

IDENTITY Of BUYER 

I 
Name: CACH, LLC J 

Address: 4340 S. Mo1111co, 211<1 Floor, Denver, CO 80237 

Contect Person: Hart Williams 

Telephone No.: (303) 713-2046 

TelecopyNo.: L_) __ _ 

Tax J.DJSS No.: 

Seller wiD document systemlllically Buyer's n11111e and telephone number on each Loan 
purchased under !his Agreement Seller sbtjll maintain llwe accounts 011 its applicable computer 
~cm{s) for :mch period of time as is requ!red pursuant to Seller's then-curn::Jt rer.ord retentin!! 

• policies ond procedures. I 
Seller will provide Buyer with o support J>I\I'SOD to handle inquiries related to the sale oflhe 
Loans in 1his·AgreemenL 

• 
24 



1""""'"-------------.----"··--··---·· 

• 

• 

• 

EXHIBITC 
I 

BILL Of SALE AND ASS!QNMENT OF! OANS 

I 
THIS BILL OF SALE AND ASSIGNMENT OF LOANS is made and entt:Rd lmo between CACH, 
LLC ("Purchaser") ami F1A CAJID SERVICEs, N.A. (''Sl!Jkr"). pursuant to the Loan Sale Agretment 
dated April IS, 2013 (tbo "Asmment") entered into between Pun:hascr and ~ller. Cepitallu:d ~e~ms nO! 
defined herein, sbell have the same meanlll!J asjdelined In the Asm=menL 

(a) In eoosideralion of the payments medelpursuant to the Agretment and such other good and valuable 
considcialion, the R\lelpt and legal sut:iicicncy ()f which ere hmby a<:icnowledged. Seik:r .;oes ioe1eb;;: sell, 
lrallsfer, convey, assign and deliVer to Pun:has<!r aU of Sel lor's righr, ride and intm:SI in and to each and all 
of the Loans, as Included on the eleciiOnic fdel.:ren:nced in Schedule I of the Loan Agretmentas BAC PA 
Pm Seccnds SqTwo Sale File 0413 FinaJ.xJsx! without recourse and without representation or wammty of 
any l)'pe.ldnd, character or nature. express or lfnplled, except as specifically provided in the Agreement, 
and subject II> BU)'llT'S and Seller's "'purchase lights as sot forth in the Agiec:JilenL 

(I>~ Pun:haser hen:b)' accepts such sale, traLrer, convevance, assignment, and delivery of the Loans, 
Including without limitation the right to all flrlrlc I pal, lnlerest or Olhcr proceeds of any kind with respect II> 
the Loans remaining due and owing as of the dut-Off Dale appUc:ableiO such Loans. 

(c) Nothing in Ibis Bill ofSale and Assilent of Loans shell be deemed to modify, limit or 11111end 
any of the rights or obUgatlons of Pllrehnser oriSeller under1he Agreement Thfc Bill of S.le and 
Assignment ofLollllS shaD Inure II> the benefit of, ami be binding upon, the ~ve, permitted successoJS 
end assigns of Seller and Pllrehaser ami sllell ~governed by i!lld ccnstrued and interpreted In accordance 
with the Agreement end the laws of the Stale of Delaware, witllout regard to suth stale's principles of 
confllctsoflaw. ' 

i 
(d) This Bill of Sale and Assfgnmomt of x..lons may be ex~uted by fllCsimile or dectronfc transmission 
in multiple coumerpens, each of which shall b.! en original, but together shall constitute one and the some 
inslrumenL I 

liN WITNESS WHEREOF, eeth pany, lhrough Its duly authorized officer, has caused Ibis Bill of 
Sale end Assignment ofl.oans to be executed iii their nemelhis day of Apri~ 2013. 

SELlER/ASSIGNOR: 

FHA CARD SERVICIS, N.A. CACH,LLC 

By: 
Nw~.-,---------------- 8~-~-----------------Name: 
i'ille: Title: ----·-~----
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