
FINANCIAL ASSETS SALE AGREEMENT 

BY AND BETWEEN 

SANTANDER CONSUMER USA INC. ("Seller") 
1601 Elm Street, Suite 800 

Dallas, Texas 75201 

AND 

Cascade Capital, LLC ("Buyer") 
101211

d St. Suite 100 
Petaluma, CA 94952 
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I I 

FINANCIAL ASSETS SALE AGREEMENT 

'llllS FINANCIAL ASSETS SALE AGREEMENT (the "Agreement'') js entered into as 
of the date of the last signature below (the "Effective Date") by and between Santander 
Consumer USA Inc., an Illinois corporation, with its principal place of business at 1601 Elm 
Street, Suite 800, Dallas, TX 75201 (''Seller'') and Cascade Capital, LLC, n limited liability 
company organized under the laws ofCalifomia, with its principal place of business at 101 2nd St. 
Suite 100, Petaluma, CA, 94952 ("Buyer") (each individually referred hereto a.<; a "Party", vnd 
collectively as the ".Pa-ttie.s•'). 

WITNJl:..~SE'ffi: 

WHEREAS~ SeUer desires to sell certain Financial Assets (as defined herein); 

WHEREAS, Buyer has reviewed and evaluated the Financial Assets, and pursuant to the 
terms and conditions set forth herein Buyer intends to review and evaluate the Data Pile and 
Evidence of Indebtedness (as detined herein) to Buyer's full satisfaction; 

WHEREAS, Buyer is willing, subject to the expre.<:s te.rms, provisions, conditions, 
limitations, waivers and disclaimers as may be expressly set forth herein, to purchase tht= 
Financial Assets for the consideration as set forth herein; and 

W.l-fr:t<EAS, Seller is willing, subject to the express terms, prov1s1ons, conditions, 
limitations, waivers and disclaimers as may be expressly set forU1 in this Agreement, to sell, 
u:ansfer, assign and convey to Buyer all of Seller's Tight, t itle a11d interest, in, to nnd under the 
Financial Assets. 

NOW, THEREFORE, in consideration of the mutual promises herein set forth and other 
valuable consideration, the receipt of which is hereby acknowledged, Seller and Buyer agree as 
follows: 

1. }.:!¥FINlTlONS~ 
·-------·- ------- ------··-------------·-- ·-- --·-------- ·-------- --- ------- -· 

t\J; used hereh1, the following te1ms have the following meanings: 

1.1 "Agreement" means this Financial Assets Sale Agreement, inch1ding the cover page 
m1d all Addenda, Exhibjts tmd Sched\1les hereto . 

.1.2 "Affidavit of Sale & Certificate of Conformity" means the document to be 
delivered to Buyer on or after the Closing Date, in the form attached hereto as Exhibit 
"0". 

1.3 "Aggregate Outstmnling Batanco" means the ptincipal oolancc as identified on the 
Data File. 
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1.5 "Bill of Sale llnd As&ignment" means the document to be delivered to Buyer on or 
after the CJo&ing Date, in the form attached hereto as Exhibit "fi''. 

1.6 "Business Day" shall mean Monday tJu·ough Friday except for federa l holidays (e.g. 
New Yeru·'s Day, Presidents Dny, Memorial Day, Independence Day, Labor Dny, 
Thanksgiving and Clu·istmas) and such other days when Seller is closed or author.i7.ed to 
close. 

1.7 "Chapter 13 'Bankruptcy" means a Chapter 13 proceeding filed under the U.S. 
Bankruptcy Code, pursuant to which an individual may fonnulate a plan ibr payment, 1n 
part, of his or her obligations. 

1.8 "Chftpter 7 Bankruptcy" means a Chapter 7 proceeding fi.led under tbe U.S. 
Bankruptcy Code. 

1. 9 "Cinim" mea us any claim, demand, cause of action, judgment, loss damage, liability, 
regulatory investigation or inquiry, cost and expense (including attorneys' tees, whether 
suit is instituted or not), whether known or unknown, liquida.ted or contingent. 

1.10 "Claim Velificatiort Date" means the date which 1s one hundred twenty (120) days 
after the Closing Date, which shall be the latest date for the notification to Seller by 
Buyer of Ace<>Wlts to be repurchased under Section 5.1 0 . 

1.11 "Closing'' means the simultaneous delivery by Selle.r and Buyer ar l :00 p.m. Central 
Standard Time, on tlle Closing Date (hereinafter defined) of documents and funds, and 
the pe1fo11nance of the acts herein provided to be performed at the Closing, including the 

--------paynl~gt-of-~urohase-P-rice.--------------------------

. .. :=--~::.::=.=.:-. ...=...::Ll~-"f31osiug..J)ate'~s::Ttlly-=25;::%0.1-4:.and::meatlS=the=date~oli.::.whicll::the.:balance.:of.:;the.::.:-~='­
Purc.hase Price is due hereunder and m.ast be paid on or before such date, unless 
otherwise specified by written agreement between Seller and Buyor. 

1.13 '•Commercially Available Evidence" means any infm:mation, data, document, or 
the like obtained by Buyer from a nationally-recognized soul'Ce of informntion of the type 
and kind typically relevant to (i) obligations like the Financial Assets, (ii) Chapter 13 
Bankruptcy, or (iii) any similar .rnatter. Examples c)f soUl"Ces of Commercial1y AvaHablc 
Evidence include but ure not limited to US cow·ts of Jaw, duly appointed bankruptcy 
trustees, PACER (http://parer.psc.uscourts.gov/}, Lexis-Nexis Banko Solutions 
(www.bauhl.com), American Int.bsource, Inc. ("AIS"), Lundquist Consulting, lnc. 
("LCI."), National Data Center (www.13datacenter.com), or Lexis-Ne-"<is 
(http://www.Iexisnexis.com). 
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1.14 "Confidentiality Agreement" means that certain Mutual Non-Disclosure ''Nlaster 
Confidentiality" Agreement executed between a potential Buyer and Broker in 
connection with Buyer's examination of the Electronic Data, Financ.ia.J Assets and Data 
Files (hereinafter deiined). 

1.15 "Ct·cdit Burenu" means those national credit-reporting agencies, including but 110t 

limited to Experian, Equi.tax, TransUnion, and CBCinnovis, to which Seller in th~ 
ordinary course of business reports jnfor.rnation regarding Financial Assets. 

1.16 "Current Bnlancc" means the unpaid balance in United States Dollars for each 
Financial Asset identified in the Financial Asset Schedule as of ·the Cut-off Date. It is 
po:~sible that payments tuay be made by or on behalf of any Obligor prior to the Cut-off 
Date or the date of this Agreement, which a:re not reflected in the Cunent Balance. This 
figure may also reHect payments made by or on behalf of any Obllgot which have been 
deposited and credited to the Cummt Balance of such Financial Asset, but whkh may 
subsequently be l'etumed to Seller uncollected due to insufficient funds, or other reasons. 
If requt'-'lted, SeUer will provide how it arrived at the balance for individual financial 
Assets. 

1.17 "Cut.-offDntc'' means the July 17, 2014, which is the last day in which last day in 
which any activity will take place on the Data File, with no more accounts being added or 
removed. 

1.18 "Dslta File" means all of those docwnen1s and records (excluding the Excluded 
Doc\UJlents) within Seller's possession (including the detailed payment history) relating 
to each Financial Asset included on the Finm1cial Asset Schedule, which such documents 
represent the primary source of information on the Financial Assets. 

L19 "Debt" means the obligations for the Financial Assets being sold pursuant to this 
Agreement as identified in the Data File. Nothing in this definition shall be deemed to 

--------imply-that~aH-tbe -Debts-at-e-enftlrceable;-JHs-Buyet~s-intenti-on-to-h.av~~-any-such----­

Inel:igible Accounts substituted by Seller in accordance with the Repurchase provjsion of 
--'-'---=~- -----rueligibl-e-AGcouuts:as~Gutlinedi.n-:S~9J£SitO: - - - - - ~~==~· ·- ·--

1.20 "Detailed Payment History" or DPH means a dot txt-file containing every date and 
amount of every payment/reversal prior to the Cut-off Date of the Data "File. This DPH 
tile will include the breakdowns of the payments into principal, interest, late" charge, and 
miscellanecus fees, as well as 'transaction descriptions if applicable and available. In 
most instances, the DPH will contain payments trom the origination date of the lonn to 
the Cut--off Date of the Data File. However, Seller's p1·eviously ptu'chased contracts 
(receivables acquired by Sel\e1·) will have detniled payment histories prior to such 
conversion to Seller only in tbe event that such legacy details were provided to Seller 
upon such pm:chase. 

1.21 "Electronic Data, means the electronic data regarding each Financial Asset:~ 
identified. in the Data File delivered to Buyer, including but not limited to sca1med images 
of (i) the original executed vehicle retail installment sales finance contract, promissory 
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note, and/or security agreement, or a copy thereof if the original is unavailable; (ii) 
Obligor applications for credit underwriting, buyer's order and credil data, if available; 
and (iii) Obligor complete payment history and collection records. 

1.22 "f~vhlencc of Indcbtcilnc.<~su means with respect to each Financial Asset, the 
orlr,rinal or any copy contained. in the Data File of: (a) a motor vehicle retail installment 
sales flnance contract, a promissory note, record of debt, account, agreemt1llt, document 
ot· instrwnent and ai1y affidavit of debt obtainod; (b) any obligation renewed by the 
Financial Asset; or (c) any obligation or other evidence extending or renewing the 
Financial Asset in Sellel''s possession. 

1.23. "Excluded Docwneuts" shall mean those materials which were not included by 
Seller in the Data Files made available to Buyer by Seller and which may be missing ot 

which Seller has deemed inappropriate to release to Buyer including, without limitation, 
(i) SeHer's internal valuations and opinions regarding the Financial Assets, (ii) attorney­
client privileged communications and work product, (iii) legul conclusions of JXI!l­

lawyers t"elated to legal conclusions r'eached or expressed by lawyers, (iv) financial 
statements and other information subject to a written confidentiality obligation or 
restriction and (v) conclusions and estimates of rememation. costs set forth in 
environmental site assessmentll. 

1.24 "Financial Assets" means eacb Obligor's Debt as shown in the motor vehicle retail 
installment sales finance conu:acts identified on the F1mmcial Asset Schedule u.ncl the 
Data File. 

1..25 "Financial Asset Schedule" means the con'\l)uter file, to be provided by Seller Lo 
Buyer witbio.:five (5) business days pl'ior to the Closing date, setting forth each Financial 
Asset purchased and sold berctmder (which shall not include tbe Excluded Pinancinl 
Assets} and certain information c.onceming t11e Obligot(s) as of the Cut-off Date, 
including but not limited to the infonnation identi'fied on Exhibit "A". 

1.26 "Ineligible Account" mcan.s any Accow1t in which on or prim· to the Cut-Off Date, 
--·-·: .. :· =::.====-~-=---=.tlre eil-uumsr<U10"es-described:-olFStmtlotF5"Tt0=al~1!J::b-eu-om~presem_-----c==--='-

1.27 "Limited Power of Attorney" means the doclmlent 1o be delivered to Buyer on or 
after the Closing Date, in the form attached hereto as Exhibit "C". 

1.28 "Obligor" means, with respect Lo each Financial Asset, the Obligor(s) specified in 
the Data File or in the Evicl.ence of Jl\dehtedness, including, \-\1thout limitation, any and 
all makers, guarantors, sw:eties or other porsons or entities liable for the Debt 

1.30 "Purchase Price l,ercentage" 
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1.31 "Purchaser" means Buyer. 

1.32 "Repurcb.asc" means the event upon which Seller will repurchase the qualifyu1g 
Ineligible Accounts by paying the Rejmrcha.'le Price (as defined below). 

1.33 "Repur~haso Price" means the prodnct of fhe Purchase Pticc Percentage multiplied 
by the Current Balance as reflected on the Financial Asset Schedule, less payments 
received by Buyer, with regards to a Financial .Asset that Seller is required to repurchase 
under Sections 5.10 and 11 hereuuder. 

1.34 trSale" means the negotiated sale of1he Finfltlcial Assets. 

l.35 "Transfer J){)cwnenfs" shall meEm the unified document being compl'ised of the 
Financial Asset Schedule (Exhibit ';A")~ the Bill of Sale and Assignment (Exhibit "B"), 
the Limited Power of Attomey (Bxbibit "C"), the Affidavit of Sale of Acco1mt by 
Or.igh1a1 Creditot' & Certificate ofConformity (Exhibit "01

') , the Buyer' s Due DrJigencc 
Materials (Exhibit .. E"), the Closlng Statement (Exhibit "P') and the Required 
Documentation for ~purchase of Ineligible Accolnlts (Exhibit ';G.,). 

2. J>URGHASE AND SALE PF TJ:IE FINANCIAL ASSETS 

2.1. Agree:ru.ent to Sell and .Pyr cbase Finttncial Assets atnl Condittons .Precedent to 
~losing. Prior to Broker'.~ final acceptance of the potential Buyer's fmal bid, the 
poterrtial Buyer shall forward to Broker the .re.qnested Due Dillgence substantiation a~ 
delineated jn Jl:xhibit •'E''-. If Broker and Seller agre.e that Btlyer meet<> the due dHigence 
qualifications and standards, and if Buyer and Seller agree upon a set price, Seller ngcees 
to sell, and Buyer agrees to purchase the Financial Assets described in the Financial 
Asset Sche.clule, subject to the terms, provisions, conditions, limitations, waivers and 
disclaimers set fo1tlt in thi.s Agreement The Financial .Assets shall be transferred and 

--------assign.ed-on-the-Glosing-Bate-pur.suant-ie-Hle-1~r-ansfeJ:-l~oe\ll:Y.leJ1t.-Fimmeial-A.s:set~~1~------­
rettu-ned with case status infm:ma~ion whlch would render said Financial Assets subject to 

= ::::: . :-=: =-==·t~p1ll'()h1ise-'lu1d~Fti$tlon:::.5~l:O=shall he:e.x~luded·.from:::salG::hereundeF(each:an~~Rxcluded==-~ -=-: -::· ··-. 
Financial Asset"). Seller sh:all tl~t'J:ealler ensute that the Exclt,~ded Financial Assets are 1.1ot 

included in the Financial A'>Set Schedule, prior to delivering the Financial. Asset Schedule 
to Buyer on the Closing Date. 

1) !L'!.Yer:S Due Dilit~ence Pre-B,id J:llld l?o;o,t·J.!id. Buyer's obligation to complete 
the pmch.l'lse of Financial Assets and to close nereunder is subject Buyer's review and 
inspection of1he Finattcial Assets to its satisfaction. Buyer shall conduct and complete its 
OWll due diligence and evaluation. of Financial Assets prior to biddi.t1g. Buyer's pre-bid 
review and inspection may include, but .not necessarily be limited to, a review of the Data 
File, Collateral Doct1ments l'ltld Evidence of Indebtedness of the related Financial Assets. 
Based on Bnyet''S review and inspection thereof, Buyer shall dctennine, in its sole 
discretion, if the Financial Assets are acceptable to Buyer and in confoiiDity with its 
appraisal of the Ffnnncia1 A~ts. 

Finnncial Assc r Snlo 1\groomcnr- .i'lon·Ccllaleral •'DeCiclellC)'" f'onfolio v OS/201 ~ 



2) £iller's Due DWgence. On or before the Effective Date, Buyer shall provide to 
Seller, in. a format agreeable to Seller, the documents, infom1ation, and data regarding 
Duyer set forth with specificity on F..xhibit "K" attached hereto ("Buyer's Due Diligence 
Materials"). Seller shall conduct and complete its due diligence and evaluation of 
Duyer's Due Diligence Materials at Seller's principal place of business on or before 
(insert) . Based on Seller's review and inspection of Buyer's Due Diligence Materials 
Seller shall detennine, in its sole discretion, if Duyer's Due Diligence Maicrjals are 
acceptable to Seller. If, at Seller's so]e disct·ction, Buyer's Due Diligence Materials are 
unacceptable to Seller, then Seller may c!Uloel this Agreemeut and all obligations 
hereunder by notifying Buyer, iu writing, of Seller's cancellation hereunder on or before 
(insert}. 

3) Dclivea·y of Ele£trouic Datn. Seller may deliver the Electronic Data, as 
desctibed ill the Data File and the Closing Statement, rogardi.ng the Fi naucial Assets 
identified in the Data File on or befol'e ,July 25, 2014, but in any event Electronic Data 
shall be delivered to Buyer thirl)' (30) days after. 

2.2. f.yrchnsc I't~ice/Paymcnt. The Pul'chase Price shall be determined as of the Cut·off 
Date, and shall be subject to adju.~tn1ent ns provided in Section..kl. All of such funds 
om.~t be paid in immediately available funds in United States Dol1ID·s by wh·e trao~er ns 
instructed or by Cetti:fied or Cashier's check (without intervening endorsement) made 
payable to Seller. If the Pw·ehase Price is not paid to Seller on or before the date. time 
and io the manner described, at 1he sole discretion of Seller, this Agreement may be 
terminated. On the Closing Date, au amount equal to the Purchase Price shall be paid to 
Seller by Buyer on or before ?.:00 p.m. Eastern time in United States Dollars by wire 
tl'ansfcr of inuoodiateLy available ftmds to an account "specified by Seller on Exhibit "F", 
attached hereto. 

2.3. !:~.!!nontN Received/Ad justmonts Purchase l'rice. 

--------Jj--::Pttymcnts-Recciv-cd-Befope--tbc-Gut-off-Dnte. If-Seller reeeive~pri(·ll'-la-the-Gut-----­
off Date, any payments or other consideration distributed or paid by or on behalf of an 

-:- 7-::.-=-:-:- ·-=-.- ::-: 0bligor--with:.re:spect;:to:a F.inancial=Asset;SeHeJ~ shaH: process -sucll=)1<l.yment in· the:nor.r:nal-=-==-= = · .: -= 
course of business and post such payment to the account of the applicable financial 
Asset, thereby rech.1cing the Curreut BalW1ce of such Financial Asset prior to the 
cnJculation of the Purchase Price. 

2) l?aytncnts Rectived F'rom llll(l. Arter t!w ~gt-off P~ If .Seller receives any 
paymeo:t(s) or other consideration distributed or paid by or on behalf of any Obligor with 
1·espcct to a Financial Asset (hereinafter a "Payment'~ from or after the Cut·off Date and 
up until five (5) business days before the Closi11g Date, Seller shall notify Buyer of 1>'Uch 
receipt and Buyer shall be aJlowed to deduct such nmoWtt from the Purchase Price. Lf 
Seller shall receive any Payment(s) with re.c;pec-t to a Financial Asset on or after the 
above-mentioned five (5) day pre-Funding wjndow which is not deducted from the 
Purchnsc Price, SeUer shall pay over and/or deliver snch Paymmt(s) to Duyer (without 
interest thereon from Seller) on or within th.ilty (30) days of its receipt thereof and, if 
nece.~sary, with an endorsement in the fonn substantially us follows: "l>:1y to the order of 
Cascade Capital, LLC without representations, warranties, and without recourse." 
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l 

Within 'five (5) business days of receipt of Payment, Se.ller will notify Buyer of receipt of 
any Payment .received. With regard to auy sucb Payment(s), Seller shall provide Buyer 
with the date of such receipt, amount of any such Paymeut(s), and the specific Financial 
Asset(s) to which such Payment(s) i.s to be applied. If Seller has deposited Payments 
received from any Obligor and issues a check, payment or credit therefore to Buyer, 
Buyer shall retain the risk that any such Payment so deposited by Seller shall be retumed 
uncollected due to insufficient funds or other reasons. Seller shall hnve a peri.od of sixty 
(60) days after the date Seller delivers to Buyer Payments made by or on behalf of any 
Obligor atrer the date of the Cut-off Date to notif-y Buyer in vJriting that any such 
Payment(s) were returned tmcollected and specifying the amount thereof, whereupon 
Buyer shall immediately, and not later than ten (I 0) days following receipt of such notice, 
pay to Seller the amount of such Payment(s) by cashiers or certified check and identify. 
i.ng thereon this Agreement and the specific asset(~) to wh.ich such Payment relates. All 
Payme11ts to be made by Buyer to SeHer in accordance witl1 Sectioil2.2, including, 
without limitation, the Purchase Price, may be paid by Buyer on a net basis, or offset, 
after deduction of the adjustment to the Purchase Price described herein. 

2.4. '( ransnctlon Taxes. Buyer hereby agrees to 11er.fonn all obligations with re1.-pect to 
federal <Uldlor state taK. reporting relating to o1· arising o·ut of the Assets sold and assigned 
pursuant to this Agreement including, without limitation, the obligations with respect to 
'Forms J 098 and 1099 and backup withholding with respect to the sarue, if required, after 
the Closing Date during which the Buyer owned the Ass~ts and thereafter. Seller 
r~serves the right to notify :Buyer that Selle.r shall file such reporting forms relating to the 
period ofthe tux reporting year prior to the Closing Date during which Seller owned the 
Assets. In addition, Buyer shall be responsible and assume liability for the payment of all 
taxes (other than federal income taxes of Seller), if any, arising out of the sale 
contempiated hereby. 

2.5. Rstne·dics gf ScHor, fJ tbr any reason, without fault of Seller, Buyer fails to 
consummate the purchase of the Financial Assets upon the terms and conditions provided 

·--------i.n-this-AgF~ement:,Scllet:_may-eitht1r-(i)-tct:minate-this-Agrcemcnl-o.1~{ii)-pllrsue-at~y-aJld---- __ _ 
all remedies available to Seller either at law or in equity, including without limitation 

-- -:-:--:-:--~-= .. -:7.-:-----hereby.;;:enforcing:specif:ic·:Perfot:manee:of:tbis::Agteement:.by.:l1uyet;::.=·= -==:--==:.=.:.==--==--=::-:--

3. TRANSFER OF FlNANCIAlw ASSETS ANll TRANSFER DOCUMENTS 

3.1. Tr•msfer 9f ElettTonic I}nj:a, Tbhty (30) days after the Closing Date, Seller shall 
deliver to Buyer, in electronic fbrm, the Transfer Doci.U11ent and the Data File containing 
data regarding the Financial Assets purchased hereunder. 

3.2. ~nmcnt of Fjnancial.N.~t~. The Bill of Sale and Assignment of }'inandal 
Assets shall h.:we the ~me effect as iUl individual and separate bi.ll of sale al'Jd assignment 
of each and every Financial Asset ud data File referenced therein. The responsibility and 
cost of preparing and executing the Transfer Docllment or such other documents as Seller 
deems necessary, proper and appropriate, to effect the sale of the Financial Assets 
hereunder, shall be bome by Seller. However, Buyer agrees, Rcknowledgcs, confirms 
and wxlerstands that Buyer shall be responsible for tlte recording and/or t11ing of the 
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originals of any such assigmuents and power of atlotrtey as the sarnc may be necessary, 
proper or appropriate and shall pay all costs, fees and expenses tor such recording and/or 
filing of such assignments. Seller reserves the right to retain copies of all or any pottion 
of the Data File and other documenU: delivered by Seller. Buyer shall have the sole 
responsibility to obtain any othc.1r documents in the possession of any attorJleys, collection 
agencies or foreclosing trustees. Buyer shall have no right to communicate wiU1 any 
Obligor or otherwise take any action with respect to any Pinancial Asset or any Obligor 
until the Closing Date. 

3.3. Data Fil~ Within thirty (30) days from the Closing Date, Seller shall make 
available for pickup by Buyer al such place and at such time as Seller d.esignates the Data 
File(s) including copies of each original obligation or other Evidence of J.ndebtt."<lness in 
Sellet·'s possession. Seller sbaJl bear the expenses of any applicable storage, retrieval and 
transportation of such Data Files and Evidence of Indebtedness and of the other 
documents, instmments and files) to be delivered to Buyer pw·suant to this ~JW. 

3.4. Bu);'~r's Failure to Picl< UJ2 Data li'iles or Evideu:ces of lndebtednass. In the event 
Buyer fans to pick up any D-ata :File.~ and Evidence of Indebtedness made available by 
Seller within sixty (60) days after the Closing Date, Seller may destroy all or any portion 
of such Data Files and/or docume.n!R without any obllgation or liability to Buyer. 

3.5. Prior Assignments. On the Closing Date and pertaining to those things particularly 
within Seller's possession, Seller shall deliver to Buyer any copies of asBignments or 
copies of other documents evidencing title to Financial Assets obtained through prior 
acquisition. Additionally, upon the reqttest of Buyer, Seller will provide any necessary 
AffidaYits of Sale of Account by debt seller, where applicable. 

3.6. Additional Documentation. In the event I3uye1" requests Seller to execute <md 
deliver assignments or other docmnents (or, up until 180 days after the;) Closing Date, 
other similar docwnents in addition to the iJlltial Tra11sfer Document(~)), Buyer shnJJ 

•nish-SeHet-with~copies o-fthe-proposed-additiona-1 assignm:ents-m-otlrertlucrm.l"elltatl"'OJ...-!. ----­
for review and approval. Seller shu[) respond to such requests in a r~sonable period of 
tim€r-:not.:to--exGeed-=thirt:y=-(-30}::days-11~TIFthe-dHte-a· wdtteJ1 ··req~JeS'F1s-recciVea;:-~seller-~,_ 

shall not be obligated to deliver assignmeutc; or othel' documents or other sin'tilar 
documents to replace documeut:s, which may have bee.n destroyed due to Buyers failure 
to picl<: up and/or pay the costs and expenses of storing any Data Files and/or 
documentation. All costs. fees and expenses of preparing a.ud filing or recording any 
such additional assignments or such other documentation shall be the sole respotlsibility 
of Buyer and preparation costs shall be dne and payable upon demand fmm Seller. 

4. CLOSING ANl) S'ERV!CING OF TILE lilNANCIAL ASS.~IS. 

4.1. PlSlce o:r Closlng, Closing shall take place at Seller's office located at J 60 l Elm 
Street, Suite 800, Dallas, TX 75201 or at some other place that is thereafter mutually 
agreed upon between ihe pa.tties. 
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4.2. Servic'ing T ransfer. The f-inancial Assets shall be sold and conveyed to Buyer on a 
servicing-relea~d basis. As of the Closing Date, all rights, obligations, liabillties and 
responsibilities witb respect to the Financial Assets, including but not limited to 
servicing, shall pass to Buyer, and Seller shall be di;;charged from all liability or 
obligation therefore, unless otherwise speci1ied in this· Agreement Buyer shall be bO\md 
by all actions taken by Seller with l'espect to the Financial Assets prior to the Closing 
Date. Buyer shall take no action to communicate with any Obligor or its acx:ountants or 
attorneys or enforce or othet-wise service or manage the Financial Assets until after the 
Closing. Date unless as otl1erwise specified in this Agreement. Bu:yer shall take no action 
to conunnnicate with Seller's loan manage1: unless and until the Purchase Price due to the 
Sell()r hereunder has been prud in full. For purposes of clarification and to avoid doubt, 
s~llcr has recalled all Financial .Assets from any third party that is performing collection, 
legal or other services on behalf of Seller and Seller shall have paid all amounts due to 
sucb third party for all services up to the Closing Date. 

4.3 . .QPligor NotificatimP. Buyer shall be responsible for complying with all state and 
federai laws, ifany, with t'esJ-'leCtto tl1e ownership and/or servicing of any of the Financial 
Assets from and after the Closing Date including, without lintitatio:n, the obligaljon, 
where lawfnl, to notify a11y Obligor or guarantor of the transfer of servicing rights from 
Seller to Buyer. Further, S~ller shall have the rigl'lt~ and the obligation where requil'ed by 
applicable law but not othetwise, to mail a noti-ce addressed tQ any Obligor or gnarantor, 
at the address shown in its recordss notifying such Obligor or guarantor of the transfer of 
any Financial Asset from Seller to Buyer, where lawful. 

4.4. Credit Bureaus t o be Upcl3.hul. Buyer acknowledges that Seller intends to update 
the iofonnation it reports to the Credit Bureaus regarding the Financial Assets ru1d the 
customers obligated ou such Pinancial Assets within sixty (60) days of the Closing Date 
and that it will be Seller's responsibility to provide an update 1ile to each applicable 
Ctedit Bureau to reflect "account transferred or sold" .t'egarding such Financial Assets. 

-::--:- -=· :-::: S eller-:hereby-=t~~'>1.mts7~md=warrntrts· to-:BuyeP.rs·of:-tl1e.:Ciate:h~reof--iind=at=t.lie-Bl osinr=--=-=-7 

Date as continuing representations, warranties ~Uld covenants that survive cxc::cution of 
this Agreem.en.l and. the Closing Date as fullows: 

5.1. Requisite Au t!12rity. Seller has all requisite power and authority to execute and 
deliver and to perfoxm all of its obligations under this Agreement and all instruments nnd 
other documents executed and delivered by Seller in COllllection.herewith. 

5.2. Due AutlJg).'izntiou. 111e execution, delivery and pedbrmance of this Agreement by 
Seller have been duly authorized by all necessary corporate action on the part of Seller, 
and do not nnd will not require any consent or approval of any other person that has not 
been obtaiJ.1ed or violate any provision of Seller's charter or bylaws. 

5.3. !&J!!d.1. Valid and Bindh!g ObJigatiOJl. This Agreement comtitlltes a legal, valid 
and binding obligution of Seller enforceable against Seller in accordance with its term, 
exc~Ji as limited by bankruptcy, insolvency, reorganization, moratorium and other 
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similar laws of ge.tlel:al applicability relating to or affecting the enforcement of creditors' 
rights and general equitable pl:.inciples which may li..lllit the ava1'1-ability of equitable 
remedies, including without limitation, the remedy of specific performance. The 
execution and delivery of this Agreement and Seller's perfonnance of its obligations will 
not conflict with any provi&'ion of any law or regulation to which Seller is subject or by 
which any of its assets may be bound or conflict with or result in a breach or constitute a 
default undet any of the temlS, cm\ditioru; 01· provisions of any agreement or instrument 
to whicl1 Seller is a party or by which it or any of its assets may be bound, or any order 
ordecree applicallle to Seller. 

5.4. Compli~Jnce. with Laws. Petformance of this Agreement by Seller will not violate 
any order of any court or govemmetl't body having competent jurisdiction, or any law or 
regulation that applies to it. Seller represents that it will make commercially reasonable 
efforts to determine that no Obligor (i) appears on any list of blocked or prohibited 
parties designated by the U.S. Department of Treasury OffJCe of Foreign Assets Control 
(''OFAC") or (ii) is oth.erwise ru~ject to prohibi.tions set fhrth tmder OFAC suncti.onll 
regtllations. To Seller's knowledge, the Financial Assets owned by Seller and being sold 
hereunder have been originated and collected in accordance with all laws, and M of 1he 
Closing Date are valid and binding obligations of the Obligors tl'lCreunder, except for 
those Financial Assets subject to repurchase under Section 5.10 or as such enforcement 
may be moditied by bankruptcy, insolvency, or reorganization, and b~r general principals 
of equity (regardless of whether such enforcement is considered in a proceeding in equity 
or at law). 

5.5. Seller Ratff1catiOJA. As of the Closing Date, Seller represents and warranL.c; thut the 
infonuation provided by it to Buyer under this Agre·ement including but not limited to the 
Exhibits attached hereto and the Financial Asset Schedule, is ttlle and accurate to the best 
of its knowledge. 

5.6. Title tu F!J:tnncial Assets. Seller Jms title to the Financial Assets free and cle<lr of 
--------any-lien;-pleclgt>;-c1ah11,-seet:t1'itr.htterest~etiel:lmbrance;-chm·ge-or--resf.riction:-Df-any-kind-. ---- - --1 

Delivery by Setler of Exhibit "B" (Bill of Sale and Assignment of Financial Assets) to 
------­. . -- .. -=Buyer-wjlJ:.vest.:::i.n:=Buyer-ti'tle:tu.aJJ:ctlre:Filrnncinl=A-s-s-em: - --

5.7. Sec\lrity Inter·c.st. Upon execution and deli very of the Bill of Sale fmd Assignment 
of Financial Assets, Sell.er shall have assigned aJl of its right, title and interest·in each 
such Financial Asset. 

5.8. N2 Litigation~ There is no action, suit, proceeding, claim or investigation pending 
or threatened against Seller, that, to the best of Seller•s knowledge wot~lt.l ady1ersely affect 
tbe tmn.sactions contempln.ted by this Agree·ment or Buyer. 

5.9. F inancial Assets Legnlly Eofon;eable. As of the Closing Date, the Fimmcial Assets 
are valid, binding, and otherwi sc legally enforceable as to the Obligor(s) 
thereundcr.except. as such enfo1-cement ma:y be modified by bankruptcy, insolvency, 
reorg~ulization, or by general principles of equity, regardlc:.;s of whether such 
enforcement is considered in a ptoceeding in equity or at law. 
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5.10. ~llcr'§ R~quired Repurchase. Notwithstanding anything to the contrary in this 
Agreement, tbr up to one-hundred and tv.enty (1 20) days after the Closing Date, Seller 
shall repurchare, with a limit of 10% of the Financial Assets, those Financial Assets by 
paying to Buyer the Repurchase Price to Buyer within thirty (30) days of Buyer's reqtlesl 
Seller will be required to reJnn·cbasc a Financial Asset .in the event of Sell~r's breach of 
any of the foregoiJlg representations or wanamies, which breac.h m<> au adverse dfect 
upon Buyer, related to that Financial Asset. Jn addition, Seller v.~ll be required to 
repurchase a Financial Asset if. atler written notice from Buyer (delivered to Seller on or 
before the Claim Verification Date), oue or more of the following events or conditions 
for Ineligible Accounts occw·s or has occurred and Buyer has dehered 1o Seller 
Commercially A vaUable Evidence necessary to verify such event or condition: 

1) .BANKRU{'l'CX~ As of tho Cut-off Date, all Obligors for each Financial Asset 
are subject to an active ChapteJ 13 Ba11kruptcy or active Chapter 7 Bankruptcy 
tl1athas not been dismissed. 

2) 'FRAU'P: A cou1t of competent jurisdiction enters a finding of fact or conclusion 
of law that, as of the Closing Date, the Obligor's signature on the Financial Asset 
was forged or the Financial Asset was ]nduced or created by an act or acts of 
fraud. 

3) DECJr.ASE.Q: As ofthe Cut-offDate,all Obligors arc deceased. 

4) PENDlNG LITIGA'HON: it is determined that the Account is subject to 
pending iitigation, other than a class action or a case purported to be a class 
action, or is being handled by a collection agency or attomey cjtl)!r through sale 
or assigm:n:ent; or 

S) SETTLEMENT: the Account was validly settled. 

I----------6·-~·LIF...O.RNl.t.\.-SltNA.T-JfclliLJ,,_'J.188.${)-~.:-liailure-Gf:-.<;;sU0J'-t0-p~:ev-id~h1:n')r-----,.--­
documentation required by California Senate Bill 17 88.50 et se!:{. on any California 

.-; __ -.-==== --:-:::: ~:aceount:as .of :the Bk>slng .Date:-:For:ptu:posesoo~this:-Section;:Bu.yer~s:..r,ight:to:require= === = 
Rcp·urchase by Soller of such accotUlt'l shall be two years fi·om the Closing Date. 

6. REPRESENTATIONS, W AlUU\NTIES AND COVENANTS Oli' BUYER. 

In nddit:io11 to and not in lieu of any other watranties. tep.re!>'Cntations, or certifiCfftions 
heretofore or hereafter made by Buyer to Se.Uer, Buyer hereby represents and warrants to 
Seller as of the Closing Date as continuing representation&, wanunties and covenants thal 
survive exe<mtion of this AgTeement ns follows: 

6.1. Re9uisite Anthorit~ Buyer has all requisite power and authority to execute and 
deliver, and to pert<>rm all of its obligations tmder, this Agreement and <Lil instruments 
and other documents executed and del.iver.ed by Buyei· i1.1 connection herewith. 
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6.2. Due Autbor['iat!pn. The execution, delivery and perfonnance of this Agreement by 
Buyer have been duly authorized by all necessary action on the part of Buyer and does 
not and will not require any consent or approval of any other person that has not been 
obtained or violate any provision of Buyer's charter or bylaws. 

6.3. Legal, Valid and Bjnding, Oblit.{gtiQlL This Agreement constitutes a legal, valid 
and binding obligation of Seller enforceable against Seller io accordw1ee with its term, 
except as limited by bankruptcy, insolvency, reorganization, moratorium and other 
similar laws of general applicability relating to or affecting the enfc>rcement of creditors' 
rights alld geneml equitable principles which may limit the availability of equitable 
remedies, it1cluding without limitation, the remedy of specific performance. The 
execution and delivery of this Agreement and Buyer's performance of its obligations will 
not conflict with any provision of any law or regulation to which Buyer is subject or by 
whi~h any ofits assets xnay be bow1d or conflict with or result in a breach or constitute a 
defauh under any of the terms, conditions or provisions of any agreement or instrument 
to which Buyer is a party or by whjch it or any of its assets may be bound, or any order or 
decree applicable to Buyer. 

6.4. N!!...J..utentiol} t.o Sell Securities/High Degt·ee of lUsk. Buyer acknowledges, 
understands and agrees that the transactions contemplated by this Agreement are not 
intended :in any way to constitute the sale of a •security" or "securities• within the 
meaning of any applicable secmities laws, and none of the representations, warranties or 
agree1nents of Buyer shall create any inference that the transactions involve any 
''security" or "secutities". Buyer fl11ther acknowledges, tmdersta.nds and agrees that tbc 
acquisition of these Financial Assets involves a high degree of risk and is suitable only 
for persons or entities with. substantial fmallcial means who have no need for liquidity 
and w.ho can hold the Financial Asset.<> indefinitt:ly or bear the partial ot· entire loss of the 
value. 

6.5. Ackn owlcd.gmcnt that Fin:apcinl Assets Have Limited Liqnidit..Yt. Buyer 
_ _______ a, ckno.w.J~dges_that_tlJ.e_E.i.uancial-Assets-wllLhn .. v.e.dun.ited- liquidity- ancLBu.yer-has-tb\;).-----­

financial capacity to hold the Financial Assets for tut indefinite period of time and to bear 
------­.. ··--- - - · - -_th~ccm10.01i~.rli~>l~ .. :af-::an QU f:dgh'kpuru ~tase~.of=the..:Finaneitil-::AsretS:-=Buy.e r;a.ck:nowledges==.::::::-::-..= ~-= ::-: 

that the amotmt ultimately received by it in respect of the Finaucial Assets may be 1es~ 
than the Purchase Price and Buyer shall have no recourse to SeJler for any such 
deficiency. 

6.6. Jutlenernicnt ltvn!untion. Buyer warrants and represents that it is a sophisticated 
and experienced investor, has knowledge and experience in financial, collection of 
Financial Assets and business matters that enable it to evaluate the merit:; and risks of the 
tr~msaction contemplated by this Agreement. Buyer agrees and l'ep:resents that the 
descriptions of the l~inancinl Assets, and Data Fites made a.vc~ilablo to it provided Buyer 
with a.n adequate and suft1cient basis on which to determine whether and at what pdce to 
purchase the Financial Assetc;. Buyer bas made such inventory, review and independent 
investigutions as it deems to be wal'l'anted into the number, nature, validity, 
enforceability, co.llectability, completeness and value of tile Financial Assets and Data 
Files, and nll other facts it deems material to its purchase and is entering into this 
transaction solely on the basis of that investigation and Buyer's ov.vn judgment, and is not 
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acting in reliance on any representation made or itrformati.on furnished by Seller, its 
employees, agent-s, representatives or independent contractors, exoopt as provided herein. 

6.7. Buyer Assumptio!l of Ris·k. Buyer has made such examination, review and 
investigation of the facts and circumstances necessaryto evaluate the Financial Assets as 
it has deemed necessary or appropriate to form a basis tbr its eval.uation of a purchase of 
the Financial Assets. Buyer further acknowledges and assumes the risk offull or partial 
loss, which is inherent with the credit, collateral and collectability risks associated wi.th 
the Financial Assets. 

6.8. No Collusion. Buyer's offer to purchase the Financial Assets is genuine !Uld 

submitted in good faith. Buyer whether by itself o.r through its ofllcers, investors, 
partners, owners, ~~gents, representatives, employees, or parties i.o. interest has not (a) in 
any way colluded, conspired, connived, or agreed directly or indil'ectly with. any other 
fim1 or person in connection whh the Financial Assets, other than a party entitled to 
examine confidential intonnation on its beholfpw:suant to the Confidentiality Agreement 
or (b) in any maru1er eli rectly or indirectly sought by agreement, collusion, 
co:mmunicatiou or conference with any othor finn or person to fix the price or prices. 
The Putchase Price for the Hnanciul Assets has not been disclosed by Buyer to any other 
party ot.h.erthan.its counsel and a party entitled to examine confidential information on its 
behalf pursuant to the Confidentiality Agreement. 

6.9. Buser is il U.S. J~erson. Buyer is a "United Sta.~ pers:m" within the meaning of 
Section 770l(a){30) of the Internal Revenue Code of 1986, as amendecl 

6.10. Btol{er. Seller has engaged Stroamlinc Consulti:hg, LLC (''Broker") thtough that 
certain Debt Brokel'age Consulting Services Agreement ("Broker Agreement") between 
Broker and Seller as the ex.clusive broker with respect to this tramaction for whose fees 
Buyer sluill be solely responsible, in a~'Or.dance Vlith its agreement with Broker and 
Seller covenants to defend \.o.Jith counsel approved by Buyer and hold lmmless and 

-------i.ndel1l:tlif:y-Bu.ycr-from-and-agaisst-aB-y-and-aU-eosts,~panse--er-Habi.t.it-y-feF----arry-----

J ____ __ comp:nsati~~co~1~mi~~i~~1s and :h~rg~,cl~~l_ed a~ainst ~uye~. b~ an~.~roker ~r agent 
;---.-. :: . . -:---=---- . . . _. --·· ___ basetL upoll;:.a._WJ:ltten- ag1:eemet:tt.~\).nth . ::iellec,-cont.wr:,r=to-the~.Btoker-AgreenJeot;~=and 

relating to this Agreement or tht' transactioru contemplated herein. 

6.11, li!U:tr C~!ilfi~tioq uf Sophidic:}tion. Buyer represents, warrants, and certiftes 
that it is a sophisticated Buyer that is in the business of buying or originating or collecting 
Financial Assets of ih.e type being purchased or that otherwise deals in Financial Assets 
of such type in the ordinary course of tbe Buyer's business. Buyer further represents that 
its collection practices are in compliance with the applicable provisions of the Federal 
Fair Debt Collection Practices Act and do not otherwise violate any federal ot· state 
statute(s). Buyer catTies and will continue to carry general liability insurance in an 
amount not less than $1,000,000. 

6.12. HJ'Y'll:...E.w..r.t.~ Buyer represents and warrants to Seller that it has knowledge 
and experience in financial and business mattel's and additionally that it has knowledge 
and ex,rerien.ce in collecting distr~ed, non-perfonning or doubtful Financial Assets 
which enables Buyer to evaluate the merits and ri'lk<; of the transactions concemplntcd 
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) ___ ---
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hereby. Buyer is registered with tl1e uppropriate authorities in the state where il~ 
principal place of business is located and it will conform to aU applic-able state and 
federal law within the state in which it is attempting to collect. 

6.13. No Br~ch Qr.J)e.fru!lt The execution and delivery of this Agreement and the 
performance of its obligations hereunder by Buyer will not conflict with any provision of 
any law or regulation to which Buyer is subject or cont1ict with or result in a breach of or 
constitute a default under any oftbe terms, conditions or provisions of any agreement or 
instrumei1t to which Buyer is a parLy or by which it is bound or any order or decree 
applicable to Buyer. 

6.14 • .ffixclud~d Do<ttJJl1£P~§:. Buyer understands that the Excluded Documents may be 
missing and may include significant and material infomwlion which, if made known to 
Buyer, could have a material, significant dil-cct or indirect impact upon perceived, 
apparent or actual (l) value, (ii) merits, (iii) dsks, and/o.r (iv) hazard~ inherent w1th 
respect to the Financial Assets. The L'isk that such Excluded Documents might be 
pettinent in order to make an infmmed decision with respect to or in connection with the. 
Financial Assets is accepted by Buyer as a risk of entering into this Agreement and shall 
be borne by Buyer. It is the ·express intention and tmdcrstanding between Seller and 
Buyer that the Excluded Documents are not included in the Datu Files and are not to be 
sold, transferred. assigned or conveyed by Seller to Buyer, nnd Buyer shall at no time ask 
for~ seek or be provided access to any or all of such Excluded Docwnents. 

6.15 . .Q!ber Dotumcnts. Not nll documents within the Data Files relate to .t1nnnciul 
assets that are subject to sale. Buyer acknowledges and agrees that it is only purchasing 
.Financial Assets as such tenn ill specifically defined .in this Agreement and t1Jat the fact 
that the Data File may contain or refer to other assets, collateral, claims or rights shall not 
be COltstmed to evidence an iutenlion on the part of Seller or Buyer to sell or acquire any 
such other assets, coUatera~ claims or rights. 

6.16. })ue nmgcnc9. Buyer has b~n urged, invited and directed to conduct such due 
____ .cliligence_r.e:v. iew._a:nd-anal~.<>is-oLthe-Data-Eil.es,-C~,)Jlruel'al--l~an.~:c.late.d==~-.:::.: -: 
·--- - - ·· infori)j-8tiofi, togetiie;. -with- s~lch- reco~~ as are genernlly available to the public from 

local, county, state and federal authorities, record~keeping o:fficcs aud coluts as Buyer 
deemed necessary, propel' or appropriate in order to make a complete informed decision 
with respect to the purchase and ncquisition ofthe Financial Assets. 

6.17. Financial A.gsct,s Sold As ls. BUYER ACKNOWLEDGES AND AGREES 
THAT THE r:lNANCJALASSETS ARE BEING SOLD SUBJECT TO EACH OF THE 
DISCLAIMERS CONTAINED HEREIN AND THAT IN ADDITION TO AND NOT 
IN LIMITATION OF SUC:H DISCLAIMERS, SELLER HAS NOT AND DOES NOT 
REPRESENT, WARRANT OR COVENANT THE NUMBER, EXISTENCE, 
NATURE, ACCURACY, COMPLETENESS, ENFORCEABILITY OR VALIDITY OF 
ANY OF THE EVIDENCES OJ.<' INDEBTEDNESS, THE FlNANClAL ASSETS, 
COLLATERAL DOCUl\1ENTS AND/OR DATA FILES UNLESS 0'11IERWISE 
SPECJFIED IN THIS AGREEMENT. ALL DOCUMENTATION, INFORMATION, 
ANALYSIS AND/OR CORRESPONDENCE, IF ANY, WHICH IS OR MAY BE 
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SOLD, TRANSFERRBD, ASSIGNED AND CONVEYED TO BUYER WJ.TH 
RESPECT TO ANY AND ALL FINANCIAL ASSETS IS DONE SO ON AN "AS IS, 
WHERE IS" BASIS, WITH ALL FAULTS UNLESS OTiffiRWISE SPECIFIED IN 
Tl-IIS AGREEMENT. 

6.18. ~ondit!c}osllre, Buyer is in :full compliance with its obligations under the terms of 
the Confidentiality Agreement executed by Buyer to review the information made 
available by Seller or its agents and will continue to be in fu ll compliance for the period 
set forth in the Confidentialily Agre~meur. 

6.19. NP Affjlintinu With Seller.. Ex.cept as may have been previously disclosed to 
SeiJer in writing, Buyer is not or has not been affiliated, directly or indirectly, with SeHer 
or any of its agents or representatives. 

6.20. Assistance of Third Parties. Buyer h.ereby agrees, acknowledges, con.1irms and 
1mderstandc; that SeUer shall bave no responsibility or liability to Buyer arising out of or 
related to any third parties' failure to as.c;ist Oi' cooperate with Bnyer. In addition, except 
as otherwise specified in this Agreement, B-uyer is not relying upon the continued actions 
or efforts of Seller or any thircl parly in connection with its decision to purchase the 
Financial Assets. 

6.21. .EnfurceJ;lleJtt/Legal Actions. Buyer agrees and represents that Buyer shall not 
institute any enforcement or legal action or procoeding in. the name of Seller, or any 
subsidiary thereof, or make refe:rence to any of the foregoing entities in any 
correspondenc-e to or discussion with any pat'iiclllar Obligor regarding enforcement or 
collection of the Financial Assets except to identifY the origination of the Financial 
A.<.>sets. Buyer also warrants and covel.lantc:; no1 to take any enforcement action against 
any Obligor where the enforceability may be limited by applicub1e statute of limitati.ons 
or which would be commercially unreasonable based upon generally accepted collection 
industry standards. Buyer shaJl not misrt:present, mislead, deceive, or otherwise fail to 

--------'adequa.t~ly-c;liBG.loSQ-tG-any-prutiGu-J.m~Gbligar-Ht'-guar-anter-tht:-identity-<:>J-.Bt~yeJ'"'a.&'-the.----­
owner of the Financial Assets. Seller shall have the right to seek the entry of ru1 order by 

- ··-----· . - ··- · --------a~eourt o£-compt~tent.:jtu.:isdiction:et~oiningahy::.viu lation::h~J'OOf.- =====----·--------- -

6.22. pcceptin Trade Pnlctice." Act "DTP A" Waivet·. Buyer represents and warrants 
to Seller that it has knowledge and e»perience in financial, collections mtd business­
matters that enables Buyer to evaluate the merits and risks of the transactions 
contemplated hereby. Further, Buyc1· rcpresenls and ·warrants to Seller that it is not in a 
disparate bargaining position relative to. SeHer. Buyer he:reby waives, to the .maximum 
extent permitted by law, any and all rights, benetlts and remedies under the Texas 
Deceptive Trade Practices Act as well. as any other state deceptive trade practices and 
conswne.1· protection act (collectively "DTl>A"), with rt::spcct to the ttansactions 
contempl.ated hereby. 

6.23. Comt?Jianco With T=1alvs~ Buyer shall, at all times and in all cases, obsetve and 
obey all applicable laws and regulations governing (i) Buyer, (ii) its performance and this 
Agreement, and (i.ii) its attempts to ·realize upon the Financial Ac;scts. Buyer shall further 

Finm1c.illl A.~l Snlc Agrcemcnl - Non.CoUaternJ nruioiency"Porlfcalio v 0512014 



observe and obey all written rules, regulations, instruc.tions, m.d other dhcctions not in 
conflict with this Agreement as Buyer may from time to time promulgate for its 
operation Buyer further understands and agrees that, at any time, statutes, law~ 
regulations, rules or the interpretation thereof could alter the marketability or 
collectability of the Financial Assets, and in such an event. Seller shall not be liable to 
Buyer for any associated lost revenue or cost. 

6.24. Debt Collection of Account~. IfDuyer collects or attempts to coJlect on Financial 
Asset, Buyer wilt, and will cause its agent(s), at all times to: 

(a) comply with all state and federal laws applicable to debt col!ection including 
without limitation, tbe Consumer Credit Protection Act, the Telephone 
Consumer Pmtection Act, the Califol'Jlia Rosentha) Fair Debt Co1lection 
Practices Act, the Fair C"redit Reporting Act and the Fair Debt Co.Jlection 
Practkes Act; 

(b) maintain licensure, insurance, bonding, registration, us required by all 
jud.">'<iictions in which it attempts to collect on a Fin~:mcial Asset; 

(c) actively maintain and abide by an established Wl'ittcn iu1onnation technology 
security plan to protect Financial Asset information in accordance with 
applicable laws and regulations; 

(d) for any Financial Asset where the statute of limitations has run, not fal~cly 
represent that a lawsuit will be :filed ifl.he Obligor does not pay; 

(e) not charge any Obligor any unauthorized charges; and 

(t) maintain a system to track, keep records and respond to Obligor complaints. 

7. .lNDEMNIFlCATION. 
-------=-===-~..:~~-..=.-:--=...-:::::-- - -:--= 

- · ::: -:-:- 7l~~'fk~Ji~n by Seller. From and after the date oithi~ Agreement) Seller s'hntl 
indemnify, defend atd hold harmless Buyer, its directors, officel's, employees, 
subsidiaries, ]lll'ettt., affiliates, agents and assigns agai11st u.nd from any and oil losse.q, 
claim~ demands, actions, causes of action, suits, proceed~ or judgments, including costs, 
expenses and reasonable attorney's fees (excluding consequential, punitive or special 
damages) and any liability for, and from mxi against any and all losses or damages Buyer 
may suffer as a result of, any claim, demand. cos1, expcn~, or judgment of any type, 
kind, character or nature (including reasonable attomeys' tees), which Buyer shall incur 
or suffer as a result of (i) any action, suit, proceeding or clnim or otJwr litigation to lhe 
extent arising :from the gross negligence or willful misconduct of Soller or Seller's agents 
in connection with the Financial Asset aoo its obligations in connection with Ote 
Financial Assets, (ii) the material inaccuracy of the Seller's representatioru; or wammties, 
herein or (iii) the breach of the Seller's covenants herein; provided, however, that: (a) the 
sole remedy of Buyer in respect of a breach of any representation and w.rrranty contained 
in Section 5 above will be limited sole]y to the Repurchase Price wilh respect lo the 
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Financial Asset(s) as to which such representation and warranty has been breached; anJ 
(b) Buyer shall not be entitled to indemuification hereund.er (other than Repurchase 
Amounts) until the aggregate amount of losses under this Agreement ex.ceeds $25,000 
and Buyer shall not be entitled to h1demnitication hereuude.r (other than Repurchase 
Price) with respect to any losses under this Agreement that in the aggregate exceed the 
Purchase Price. Except for the payment of Repurchase Pr~e, pursuant to ~QtL)..iQ. 
these indemnity obligations will be the sole ob1igation that Seller will have with respect 
to any breac1l of this Agreement and Buyer's sole remedy. The indemnification 
obligations set forth in this Section will expire two (2) years following the Closing Date 
unless Buyer has given notice to Seller within such time peliod of (i) any action required 
b.y .S.eqtion 9.1 or 2..2 hereof~ (ii) any allegation made by others which might or would 
give rise to a cl.aio~ demand, action, cause of action, suit, or ptoceeding against Buyer, or 
(iii) any discovery or investigation of Buyer whicl1 might or would. give rise to such a 
claim or obligation of Seller to indemnify Buyer. Seller shall not be required to 
repurchase a Financial Asset Receivable pursuant to Section. 5.10 or to indemnify Buyer 
pursuant to this Section in connection with (x) a Financial Asset ·being deemed to be 
unenforceable jn a jurisdiction or (y) the it'npairment of receipt by Buyer of collections on 
a Financial Asset to the extent either (x) or (y) above occur-s as a res\J]t of (i) Buyer's 
Hlilure to obtain any license or CO'nsent necessnry in connection with its ownership of the 
Financial Assets or (ii) any act, omission or fault of Buyer, its affi)jates, any of their 
respective officers, directors, employe~ or agents, or any other person acting on behalf 
of or under the authority of Buyer -or (Iii) if Buyer materially impairs an account thwugh 
Buyer's gross negligence, willful misconduct or bad :faith. 

7.2. lndenmificat:ion by "RJ!Ycr. From the da.te of this Agreement up until the greater of 
five (5) years after or until the Buyer or any sub~equent assignee is no longer C!ollccting 
or servicing the Financial Assets. Buyer shall reimburse, indemnify, defend lUld hold 
Sellel', its directors, officers, ~'lllployees, subsidiaries, parent, affiliates, agents and assigns 
harmless for and against all losses, claims, demands, actions, causes of action, S\Jjts, 
proceedings or judgments, including costs, expenses and reasonable attorney's lees 

--------(ext~ltJdiBg..eonseqta~Jltial·,--puni:tive-et .. speeia~-damages]-assessed-against-such-irrdenmlfie-cl------r-­
party arising out of or resulting from claims by third JlU'tios: (i) arising, in whole or part, 

. - -:~== -=: ==---=--.ftontBuyel~!s· :violation:of.any:tetnr,-:p·rovi"&il:'ln~r=tm:VtJnafllq>f-tlils-~reement-·or of any· 
duty of Buyer to Seller or an Obligor contemplated hereby; (ii) at:Lc;ing, in whole or in 
prut, from the material inaccuracy of any ofBuyer's i·epresentations or warranties herein; 
(iii) arising, in whole or in part, from any claim by any Obligor regarding assignment, 
subsequent enforcement, servicing or administration of the Financial Asset and the 
Obligors after the Closing .Date; or (iv) arising, ln whole or ·in part, from the gross 
negligence or willful misconduct of Buyer, its agents, directors, omcers, or empl oyecs; or 
(v) any action, suit, proceeding or claitn or other litigation to the extent arising from the 
gross negligence or wmful misconduct of Buyer or Buyer's agents in connection with the 
:Financial Asset and its obligations in connection with the Financial Assets. 

8. (RESRRVED} 
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9. BUYL~R'S Dtn'IJ~S REGARDING FINANCIAL ASSETS SUIUECT TO 
CONSUMER AND/OR REGULATORY COMPLAINTS LITIGATION. 

9.1. Notice ofRGgulatory Complai.ltf8. Buyer shall immedia1ely notify Seller and Seller 
shall immediately notify Buyet of any complaint, dispute, challenge or other claim made 
by any governmental and/or reguJatory agency or body or made by an Obligor to any 
such agency or body regarding the origination, servicing other handling of any Financial 
Asset and t'elating to events or alleged events which occtuTed prior to the Closing Date. 

9.2. Notjce of JJitigation. Buyer shall inunediately notity Seller and Seller shall 
ilumedlately notify Buyer of any lawsuit or other proceedings affecting any of the 
Financial Assets where Seller Lo; named a party to such proceedings. 

9.3. F!nanS(jal AsSets Subject to Littg:ttiol'!.:,_ In addition to Seller's rights hereunder, .in 
the event 'that any Financial Asset becomes subject to a11y lawsuit, claim or counb.1rclaim 
fiiled by one or more Obligors against Seller before or after the date hereof 1md Seller is 
unable to com.promi.se, settle or cause Seller to be dismissed as a defendant in the lawsuit 
within sixty (60) days after conunent:emeut of such lawsuit, Seller may, in its sole 
discretion. repurchase the Financial Assets whiob are subject to such litigation between 
Obligor and Seller at 1he Repurchase Price. Buyer shall require any assignee or 
tmnsferee of any Financial Asset to comply with the terms and provisions of tl1is 
paragraph. 

9.4. fu;llcr's Name Not to be Vsed. At all times after Closing, Buyer shull not litigate or 
pro.<£cute any claim in the name of Seller, nor shall Buyer, intentionally or 
unintentionally, through misdisclosme or nondisclosure, mislead or conceal its identity or 
its ownership of the Financial Assets purchased pmsuant to this Agreement With respect 
to any Financial Asset which i.s, on or nfter the Closing Date, the subject of litigation 
(excluding any Jawsuit filed by ot on behalf any Obligor against Seller), btu1kruptcy, 

-------~reJ2Ms...~ • ..r.eJlle.Y..in..aLntheuemed'fJ,J3.u .. yeJ:-shaU-trs~-its-bcst cft'or!s,-wtthin-s~~y-E601+· ------­
days after the Closing Date, to (i) notify the Clerk ofthe Court, any public official and all 

~ ·--- ---• 4-· ....... 
__ -=--P~:u~~cLQk-J~!).QI~Q:-in-ea~b-.:SU~p.r.o.e.oo.€1ing:::.0f-:.the=tJ:amtfer_of.-: the-::F-illancial=AsseL-:.::.from---·--·=--=:-:--::=· -=· 

Seller to Buyer, (ii) file pleadings to relieve Seller's counsel o.f record from further 
responsibility in such litigation (unless said counsel has agreed, with written notice to 
Seller, to represent Buyer in. said proceedings nt Buyer's expense), and (ili) remo·w &ller 
as a party itl such actio.u and substitute Buyer os the real party-in-interest, and change the 
capti011 thereof accordingly. In connection therewith, Seller shall sign such docam1ents as 
may have been preJ.Xtred by Buyer and approved by Seller's comsel all at Buyer's 
expense as may be reasonably necessal'y to accomplish the foregoing. After the Closing 
Date, Buyer shall have the sole r~ponsibility to determine ihc 1\ppropriale direction aod 
stratt:gy for such liti1,ration or proceeding. If Buyer fails to use its best efforts to comply 
with the above requirements, Seller, upon prior ·written notice to Buyer, may on Buyer's 
behalf and at Buyer's expense complete any of the actions ~-peciJied in clauses (i), (ii) and 
(iii) above. Buyer acknowledges that its failure to comply with the provisions of this 
paragraph may affect Bu.yer's rights in any ruch titigation or proceeding (including, 
without limitation, any dismissal with prejudice or the rwming of aJ\)' statute of 
limitatious), if nny such action or proceeding is dismissed. 
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10. FILES AND RECORDS. 

10.1. Recol..!!.s Retention; Audit. Buyer shall retain all such books and records relating 
to (i) this Agreement, (ii) Buyer's performance hereundor, and (iii) the Financial Assets 
for two (2) years after the Closing Date or such longer pe.riod a.c; muy be required by 
applicable law. At any time prior to the Closing Date aud for a period of two (2) years 
thereafter, upon reaso11able suspicion of non-compliance with this Agreement, Seller 
and/or its auditors or other reputable acc()unting firm, upon five (5) business days' p1ior 
written notice, shall be entitled to audit the books and records of Buyer relating to Ibis 
Agreement and the Financial Assets. solely to conf1rm Buyer's compfiance het·cin. Buyer 
shall teasonnbly coopera.te in the audit, shall make availt~ble on n timely basis the 
infom1ation reasonably required to conduct the review, and shal.l nssi.st the designated 
representatives of Seller or its auditors ns reasonably necessary. Buyer shall be solely 
responsible for any reporting requirements and/or filings required by any federal, state or 
local law or rule that is applicable afte1· the Closing Date with respect to the Financial 
Assets. 

10.2. U11e and Inspe,t~tion by Seller. After the transfer of doctm1ents or files to Buyer 
pLU'l>'lU\nt to the terms of this Agreement, Buyer agrees 1bat Seller, at Seller's cost and 
expense, shallllave the continuing right to use, inspect, and make extracts from, or copies 
of. any such document-s or record.'J, upon Seller's reasonable notice to Buyer. Buyer 
further agrees to allow Seller the temporary possession, custody and use of original 
documents for any lawful purpose. 

H . .NOTICJ~S 

less othe.r.wise-pc!O-Vided-fGr-aefl'liA;--n.et~Ges one--ether-eeslfi'\Uni~aJ:iE>ns--l'equitul or~---­
pennitted hereunder shall be in w1iting (including u writing delivered by facsimile 

------==:-::---transm.issio~7and:shall::be:-deemed:1o:hnve:been:dul.~gi.ve.n-(u)~whcrr=deJiveredl=if.:scut;by=--=--=-= 
registel'trl or certified mail rotum receipt roquested, (b) when delivered, if delivered 
personally, (c) when received but no .lat·er tl'k111 the l!econd busine!>'S day following 
11-rajlhlg, if sent by overnight mail or overnight courier, or (d) when recejved, if sent by 
facsimHe, in each case to the parties at the following addresses (or at such other addres:.-es 
as shall be specified by like notice): 

If to the Buyer: Cascade Capital. LLC 
1 01 2'1d St. Suite 1 00 
Petaluma, CA 94952 
Attention: Lee Brockett 
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If to the Seller: 

With a copy to: 

Santaudet· Consumer USA Inc. 
1601 Elm Street, Suite 800 
Dallas, Texas 75201 
Attention: Jason Grubb 

Santandet· Consumer USA Inc. 
160 l Elm Street, Suite 800 
Dallas, Tex~ 75201 
Attention: General Counsel 

12. CQNFJDENTl ALl.TY. 

ALL ORAL AND WRIITEN INFORMATION ABOUT SELJ ... ER AND BUYER, 
THEm. BUSINESSES, .PROJECTIONS, TH.ElR CUSTOMERS, INCUJDING 
OBLIGORS, AND 11-US AGREEMENT (fNCLUDJNG THE PURCHASE PRlCE, THE 
TERMS OF 1'1-llS TRANSACTION, AND ANY AND ALL TN"FORMATlON 
PROVIDED AS DUE DILIGENCE MATERIALS) (COLLECTIVELY, THE 
"RECORDS"), ARE VALUABLE AND PROPRIETARY ASSETS OF SELLER AND 
BUYl~R. AS APPLICABLE, WHETHER DISCLOSED ORALLY OR IN WRITING, 
AND REGARDLESS OF 'IHE MANNER OF DISCLOSURE. EACH SELLER AND 
BUYER, THEIR EMPLOYEES AND THEIR AGENTS SHALL TREAT THE 
RECORDS OF THE OTHER PARTY HERETO AS STRICTI.Y CONFIDENTL'-\.L 
AND WILL NOT DISCLOSE SUCH RECORDS TO ANYONE) PROVIDED BUYER 
MAY DISCLOSE SUCH RECORDS ~m ANY SUBSEQUENT PURCHASER OR 
P01ENT1AL PURCHASER OF THE FINANCJAL ASSETS, PROVIDED THAT 
BUYER WILL REQUIRE SAJD PURCHASER TO AGREE TO THE TERMS OF THIS 
CONFrDENTlAUTY PROVISION AND THE CONHDENTIALITY AGREEMENT. 
EACH PARTY HERETO WILL USE COMMERCIALLY REASONABLE EFFORTS 
TO ENSURE THAT ITS EMPLOYEES AND AGENTS MAINTAIN 

-------SUC!lCONJ!.JDE~:r:l~~A.bi.:r-Y~AN1~-WH~b-----cBE--tH1&P8NSlBbE-F8R-A:N¥----
DJSCLOSURE OF THE OTHER PARTY'S RECORDS BY ONE OF lTS 

:· -·-. -~:--:--..::-=-EMPb0¥EE8---A:NB/01~6EN:.f2S:=RAeH:-:J?-Pd~:J~Y=I:IERl~f:Q=WJI;J~~N~Yf-J¥¥-r-1tTI--.:..--:=:-=-==-

I 
OTHER PARTY HERETO IMMEDIATELY UPON RECEIVING A SUBPOENA OR 
OTHER LEGAL PROCESS ABOUT THE OTHER PARTY'S RECORDS AND WILL 
COOPERATE WITH THE OTHER PARTY THERETO TO COMPLY WITH OR 
OPPOSE THE SUBPOENA OR LEGAL PROCESS. THIS AR'J'ICLE XJJ DOES NOT 
APPLY TO INFORMATION, DOCUMENTS, AND MATERIAL THAT ARE IN THE 
PUBLIC DOMAlN OTHER THAT 1liROUOH A WRONGFUL ACl' OR OMISSION 
OF A PARTY HERETO. WITH RESPECT TO INFORMATlON IN THEIR 
RESPECTIVE POSSESSION REGARDING ANY ·OBLIGOR OF THE OTHER 
PARTY, EACH OF THE PARTIES SHALL COMPLY WITH THEIR RESPECTiVE 
POUC.IES AND PROC..EDURES APPLICABLE TO lNPORMATfON SECURITY 
AND PRIVACY OF INFORMATION IDENTIFIABLE TO SUCH OBLIGORS, AS 
AMENDED FROM TIME TO TIME. 
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13. DISCLAIMER . SALE WITHOUT RECOURSE AND {\;() W ARRANT1ES OR 
HEPRESENTATIONS .BY SELLER. 

13.1.1t is understood and agreed that the sale of all Financial Assets made by Seller under 
this Agreemelt shall be without recourse, representation or wammty other than as 
specifically provided in this Agreement. Buyer acknowledges and agrees that neither 
SeHer nor an.y of its affilia~ n.or any of their respective officers, employees, agents, 
at1omeys or representatives, except as otherwise specified in this Agreement, have mach 
nor do they make and have specifically disclaimed any representations, warranties, 
promises, covenants, agreemen1s or guaranties or any kind or character whatsoever, 
whether express or implied, oral or writteii., past, present or futurel of, as to, concerning or 
witb respect to: (a) the marketability, value, quality or condition of the Financial Assets; (b) 
the validity, enforceability, or collectabilily of the evidences of indebtedness, guaranties 
and all other collateral docume..tJ.ts; (c) the validity, priority, or perti:.,-ction of any liens which 
may have been created· by aHy of the CoiJateral Documents; (d) the state of title, pel'fection 
or priority of liens, with. respect to or pertaining in at1y manner to the properties which are 
collateral for the Financi J Assets; (c) the compliance by Seller or any predecessor to Seller 
with any and all applicable federal, state or local law~> and all rules, regulations, or 
ordinances promul.gated pursuant thereto, pc1tain.ing to or in any rmumer related to the 
Finw1cial Assets or the propetties wbich are collatel'al for the Financial A-;sets; and (f) the 
compliance of U1e Financial Ass-ets with any state or federal usury laws and regulations 
appticabJe thereto. ln oodit:ion, Seller expressly disclaims any expt'ess or implied 
warmnties or merchantability or fitness fbr a particular purpose. 

13.2. Buyer further acknowledges and agrees that Buyer is being given the opportlmity to 
inspect the Financial Assets and theretb.re, Buyer will be purchasing the Filtancial Assets 
purs ant to its independent examination, study, inspection and knowledge of the Financial 
Assets and Bt1yer is relying upon its own determination of the quality, value und condition 
ofthe Fiuanc:ial Assets and the properties which are collateral for such Financial Assets. 

- --- - --- '"'"1..,_,_3 3....EJ.t.llil.ly ... _B.u)!er...llllders1rotdtLthaUlw-ExcludedJ)ocLm.lents-cGuld-cMta4Jt-infQI:Inati0R- - ---- ­
which, if known to Buyer, could have a materi..<tl impact of its determination of value of the 

-~ma_ncial~~'?.~~.-=-'the~P-I>l.t!?b~ld::-s.ale~her~tmdel'_-shalteonsti.tute:an. acknowled.gment:by---­
Buyer that the Financial Assets were accepted wit1tout representation or warranty, expre.'>.'> 
m· implied or reliance by Buyer on any rept•esentation or warranty of any kind roxl 
otherwise in an "as is, where is", and "with all f'atllts" condition, except as otherwise 
specified in this Agreement, and no event or co11dition shall entitle Buyer to have n 
Financial A<>.<>et repurchased by Seller, except as otherwise speciOed in this Agreement. 

Tf Seller determines, in its sole discretion, that th~ following circumstances exist: with 
respect tc) any Financial Asset or Assets, then Seller shall have the right, bu:t not the 
obligation, to Repurchase at the Re~U"Cbase Price any oftbe Financial Assets at ally time 
or from time to time. 

14.1. Litigation. The Financial Asset is ot· becomes the subject of litigation in wJ1ich 
Sellel' is or becomes tt patty defendant thereto; 
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14.2. Consumer or Regulatory Complaint. The Financial Asset is or becomes the 
subject of a complaint raised by a consunter and/or govenunental and/or regulatory 
agency. 
14.3. Same Obligor o1· GuarantOJ'. The Financial Asset involves an Obligor who is also 
an Obligor or guarantor of another obligation retained by Seller; 

14.4. l,rior SettJem~nt o1· Sale. The Financial Asset is subject to an agreemenL between 
Seller ami Obligor where the Financial Asset had previously been sold o-r satisfied for 
less than a full payoff of the Financial Asset based on a valid settlement agreement; or 

14.5. Partiduation. Prior to th.e Closing Date, the Financial Asset is a participation inn 
loan or other asset held by another lender or a Financial As~t in which a participation 
has been sold 10 another holder; 

1) Seller may, in its sole discretion, exercise its rights described in any of sub­
paragraphs 14.1-14.5 to Repurchase any Financial Asset described which has not been 
theretofCn-e fully paid off or released by giving Buyer a written notice of intent to 
Repurchase such financial Assets at any time or from time to time. Buyer shall be 
'l'equired to execute and delivet' to Seller such assignments or docwuents as Seller may 
reasonably l'equire to effectuate the transfer of the applicable Finandal Asset. for 
purpose of clarification and to avoid doubt, the rights user tbis 15.5 (I) shall be 
applicab.le for purc.h se of individual Accow1ts sold as part of the Financial Assets and 
shall not be construed to allow for a bulk Repurchase of Financial Assets by Seller. 

2) Within thirty (30) days after Buyer's compliance with the requirements, Seller 
shall pay the Repurchase Price less any amotmts previously rcceiveJ by Buyer with 
respect t.o the Financial Asset. subject to Repurd1ase to Bu.yer in the form of a cashier's 
check or by wire transfer, at Sellet·'s option. lf Seller Repurchases the Financial Assets 

--------·c..n.v~re.d.Jtere.hy_and.no..other..EinaJJ.ciaLAssets.are.-Govered-by...tJ1is-Agmement,SeHet'-ancl----­
Buyer ah.all bav·e no ftn"ther obligations to each other hereunder, except as speciJled in the 

-· ·--__ __,.,..., __ =--=--:::Q.Qnf~d~uliC!lit~-AW~@'~t:IlCnt..::::B:uy_e.r-:ln.a)'.::l'etain:ilnd~appLy.::to::the:a:ffected::.Einancial:-Asscts~~.::::-_""';;"_-===·-=- ·· 
all prinCipal and/or interest payments received by Buyer between the Closing Date and 

l5. 

16. 

the date on which Seller Repnrchares the Financial Assets. 

(RESERVED) 

MISCELLANJ~O!JS PRQYISIQNS. 

16.1. Scverabilitl.(. If any term, covenan~ condition or provision hereof is lmlnwful, 
invalid, or unenforceable for any reason whatsoever, and such illegality, invalidity, or 
wenforceability does not atfect the remaining parts of this Agreement, then all su.ch 
remuining parts hereof shall be valid and enforceable and have f111l force and effect ns if 
the invalid or unenforceable part had not been included. 
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16.2 • .High~s Cumul:ttive.i. Waivers. The rights of each of the parties under this 
Agreement are cumulative and may be exercised as often as any party considers 
appropriate under the tenn:s and conditions specifically set forth. The rights of each of 
the parties hereWlder shall not be capable of being waived or varied otherwise than by 
express waiver or variation in writing, any variation of that, or any other such rigl1t. Any 
defective or partial exercise of any such rights shall not preclude any other or turther 
exercise of that or any other such rights. No act or cotu·se of conduct or negotiation on 
the part of any party shall jn any way preclude such party from exercising any such right 
or constitute a suspension or any variation of any such right. 

16.3. A§signment. If the Financial Assets are assigned., the assignme11l will be subject to 
the terms, covena11ts, conditions, provisions, obligations, undertakings, t'ights nnd 
bene.tits her.eof, including the Addenda, Exhibits and Schedules hereto, shall be binding 
UJX>n, and shall inure to tlie benefit of, the undersigned parties and thek respective heirs, 
exec:utors, administrators, representative, successors, and assigns. 

16.4. Pl'ior UndcrstapdiAWiS. This Agteem.ent supersedes any and all prior discussions 
and agreement between Seller tmd Buyer with respect to the purchase of the Financial 
Asset~ and other matters contained herein, and this Agreement contains the sole and 
entire Wlderstanding between the parties hereto with respect to the transaction 
contemplated. herein. 

16.5. !Jttcgrated Agxeen:1ent. This Agreement and all Addenda, Schedules and Ex.hibits 
hereto oo:nstitute the final expression of the Intent alld understanding of Buyer and SeLler. 
This Agreement shall not be altered or modified except by a subsequent writing, signed 
by both Buyer and Seller. 

16.6. Governing La,w/Choicc of Forum. This Agreement shall be construed, and the 
rights and obligations of Seller and Buyer hereunder detennined, in accordance with the 
law of the State of Delaware, without regard to the conflict of laws principles. In the 

Y.ent .o:flitigation .under-tb.is-Agr..eenlellt,the-:Pt:t~v.nilillg-part;r-ohaJJ-be-~nti:no&-ta-an-avlttfcl-----~­
of attomeys' fees and costs. 

--~:--:-:-~ -===::-~·-;-.,::-:---_ ..:."":"' ~-: · .. - . -- ·-- - ---
-------·-----· -- - ---_-::.---·------ --··- -. 

16.7. ~olsculatiqn of Calendarlnusiness Day . .If any date (whether calculated on the 
basis of calen.dar d:tys or Business Days) upon whic.b or by which action is required 
under this Agreement is a Sattu·day, Sunday or legal.holiday recognized by the federal 
govetruuent, then the date for such action shall be extended to the first day that is after 
such date ruld $ not a Saturday, Sunday or legal holiday recognized by federal 
g,ovemment. 

16.8. SurvivaJ; Non·Merger. All repre.'>entations, wammties And agreemenrn in the 
Agreement, includiug, without limitation, all representations, warranties nnd llgreements 
with respect to indemnity and collfidentiality will survive the delivery of tbe 'fran.~ fer 
Document and shall not merge into the Trans1er Document, but instead shall be 
independtmtly entorceable. 

16.9 Rsi:HiOJlS)lip of the l,artics. The relationship between Buyer and Seller is that of 
indepemient contractors and nothing in this Agreement shall be cons1111~d as constituting 
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or establishing an agency, joint venture, partnet•ship or fiduciary relationship between the 
parties and neither JEtty shall have the right m· authority to act for or ou behalf of the 
other party. 

1.6.10. No GJ·atuitics. The Buyer will not offer a &rratuity, payment or other benefit to 
Seller's staff, employee, agent or representative, or any other individual which might or 
would confer any benefit upon such person with the intent to intluence the business or 
affairs of such person or SeUel'. 

16.11. Assignment/Resale. 

(a) Agsignment of Agreement Prior to Closing Date. Prior to the Closiug Date, 
Bnyer shall not assign, enct.unber, tran~er or convey its rights nnder this 
Agl'eentent without the prior written conserrt of Selltlr, i.n each instance, which 
approva'J shall not be unreasonably withheld except as pi'Ovided herein. 

(b) Assignment After Closing Date. With respect to any Asset. Buyex and any 
subsequent ow~r shall have the right, at any time nt't.cr the Closing Date, to 
assign its rights in, undet• and/or to any A~t to any subsequent transferee of such 
Asset; provided, however, that such trllrnlferee shall be bound by all of the terms 
and provisions of this Agreement, and B1zyet· shall remain liable for all obligationc; 
of Buyer to Seller hereund·er (mcluding Claims against subsequent transferee of 
Buyer), notwithstandmg such tiSSignment Buyer, and any subsequent transferee 
shall provide any subsequent Buyer with a copy of this Agl'eement; and Buyer 
and any subsequent transferee shall notify Seller of any such tra:nsfer at d~ 
address provided in Section 1 1 within thirty (30) days after such tmnsfer. 

16.12. Hc:utirm.!!.:... The hea!ings of the Articles and Sections contained in this Agreement 
are insetted for convenience only and shall not affect the meaning or interpl'etation of this 

--------""bg'-"t-e.,..ei..._IJ""e...._ot"--'OJ:..llll~{lt'Q.Yision bore.of .. ___________________ _____ _ 

-----------·- -- ~~ • .:!_~ . Cqnstmct.iuJ~. -:--::Ul~ess- the ·-.Y.QDtext-0tll.~~qlli.r~..sr=Siogular-_.m>.W1&.=and::--===: 
pronouns, when wed herein, shall be deemed to include the plural of such 11oun or 
proooun and proflOuns of one gender shall be deemed to include Ute equivalent pronoun 
ofthe other gender. 

16.14. Counterparts~ This Agreement may be ex.ccutoo in any number of counterparts, 
incluwng facsin1iles, each of which shall constitute oue and the same im;trwnent, and 
either party hereto mny e'Xecute thic; Agreement by signing any lioch counterparl. 

16.15. Waiver of Jury Trial~ EACH PARTY HEREBY. KNOWINGLY, 
VOLUNTARILY AND INI'BNTIONALLY WAfVBS {TO THE EXTENT 
PERMIITED BY APPUCABLE LAW) A"'NY IUGHT IT MAY HAVE 1'0 A TRIAL 
BY NRY OF ANY DISPUTE ARlSING UNDER OR RELATING TO TI·US 
AGREEMENT AND AGREES THAT ANY f>'UCH DrSPUfE SHALL BE TRIED 
BEFORE A JUDGE SITTING WITHOUf A JURY. 
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·- ..... __ .-.. ·==-----, 

Account Number 
First Name 
Last Name 
Addre.c;s 
City 
State 

Zip 

SSN 
Co- First Natnt.} 
Co- Lnst Name 
Co-SSN 
Vehicle VIN 
Model Year 
Vehicle 
Manuf11cturer 
Vehicle Model 
Contract State 
01arge Off Date 

EXHlBlT "A" 

FINANCIAL ASSET SCHEDULE 
(Computer File- Requited Data Field<J) 

Charge Off Pdncipa.l 
Date Ftmdcd 
Name of Originator 
Amount Financed 
Cun:ent Balance 
Last Transaction Date 
Last Transaction 
Amount. 
Last Pttytnenl: Date 
Last .Payment Amount 
Collntera.li7..cd Cf IN) 
Titlo (YIN) 
Title Vendor Code 
Application 1D 
Detajled Payment 
History 
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Exmnrr "H" 
HILL OF SALE AND ASSIGNMF.~T 

Santander Consumer USA Inc. ("S~ller"). for value received and pursuant to thi! tenns and 
conditions of the Financial Assets Sale Agreement, Effective Date of .July 22, 20~~. with a 
Closing Date of July 25, 2014. between Seller and Cascade Capital. LLC (•'Buyer"). its su~.:cessors 
and assigns ("Financial Assets Sale Agreement .. ). hereby assigns effective as or the Closing Date: 

(a) all rights, title and interest of Seller in and to those certain receivables, judgments or 
evidences of debt described in the Financial Assets Sale Agreement and Financial Asset 
Schedule (attached hereto as Exhibit .. A.') attached hereto and made part hereof for all 
purposes, and 

(h) all principal, interest or other proceeds of any kind with respect to the Financial Assds 
described on the Financial Asset Schedule. but excluding any payments or other 
consideration received by Seller on or prior to the Cut-off Date. 

Pursuant to the foregoing assignment, the Seller stipulate that Buyer mny he substituted l'or Seller 
as the valid owner of the Accounts and hereby waives any notice or hearing reLJuin::mrms or 
otherwise. 

SANTANDER CONSUMER USA 2NC. 

Name: _ _ __,.'-"f a"'s""o1!..!.1 _,C"-'1J_,·u""b-'-'h ___ _ 

Title: ---=C=0'-"0"-------

STATE OF TEXAS 

COUNTY OF DALLAS 

Sworn before me this ~ay t?fSeptcmber. the year vf our Lord.]()/-/ . 

... .. 
I . ' . I ·, 

(N 

My commission expires: _ .,_,//-J;,_..·f/,_7.1-j/'-'/ ;J""V"'"'/._1-~'-----

I on 



EXHilHT "C" 
UMITEO POWER OF ATTOIRNEY 

KNOW ALL MEN BY THESE PRESENTS, that Santander Consumer US/\ lnl: .. tlibla Drive Financial 
Services (hereinafter "'Seller"') !'or the sole and exclusive purposes set torth herein pursuant to that certain Finanl: ial 
1\ssets Sale 1\greement eft<!l:tive .July 22, 2014 (hereinafter "1\greement"'), between Cascade Capital, LLC 
(hereinafter ·'Buyer") hereby names, constitutes and appoints Buyer, or any o f its authorited ag~uts. employc.:s or 
representatives, its duly authorized at torney and agent with limited power and authority to perfo.-m the: tollowing as 
its attorney-in-tact, and to do these acts incident to such Agreement, which the undersigne.d has had or was entit led 
to exercise as the owner of certain Financial Assets as tollows: 
a) Executing on behalf of Seller such documents as are necessary for Buyer to perfect ;:my security interest or lic:n 

in favor of Seller on the lien ce11ificate or certificate of title of any vehicle financed pursuant to any of the 
financiall\ssets; 

b) To sign and endorse Se ller"s name on any check, ch ft, money order or other form of payment deliven:d to 
Seller or Buyer on account of any Financiall\sset; 

c) For the purpose of exercising all rights and remedies Seller would have with respect to any Financial ;\sset and 
any vehicles securing any f inancial Asset; and 

d) To execute on behalf of Se ller all actions, deliver all instruments, documents or other writings as appropriate in 
any way which Seller could do with respect to enforcing its rights with resp;::ct to the Financial 1\sscts. 

Buyer is authorized to delegate said powa of attorney to its ofticers. agents. employee:;, representativ<:s :md t<.} 
any other person or persons it dc:c:ms appropriate, but only lor the: limited purposes set forth herein. 

For value received. the receipt and suffic iency of which is hereby acknowledged Seller :~grccs and docs hereby 
intend that this power of attorney be coupled with an interest. and declares this power of attorney to be irre\·ocable 
by Seller or otherwise, renouncing a ll right to revoke this power or appoint any other person to pcrlonn any or t111: 
acts enumerated herein. 

Seller hereby instructs and authorizes anyone presented with this Limited Power of 1\ttorney. C'r a copy hereof. 
to comply with the Limit.:d Power of 1\ttornc:y and rely on Buyer's statements and instructions in connection 
therewith. Anyone who relies on and complies \,.·ith this Limited Power of Attomey or Buyer 's statements or 
instructions in connection therewith shall have no liability to Seller for doing so. 
EXECUTED on this the ~"-tray of September, 20 14. 

Santander Consumer l!SI\ Inc., d/b/~ Drive Financ inl 

ST 1\ TE Of TEXAS 

COUNTY Of DALLAS 

By: </ ~---·~ /'!.....·~ 
Nam~~b 
Title: COO 

S11 orn before m..: this ?r-.1!;;;". of s·e(Jtember. ihe vear of' our f.o1 rl, 10 I-I ~~ _W._t.. • I . ) 

.... ·- --·-·-- . ~/-/) (~-~d Jl ~r:~~ ~ - ... . - · - · 1!!./JYiJlft u4L~? 
•. 1J. ~~p & ""gnarure) 

~: ~ _· '' .• , My commission expires: _fJTir!/J(J/1 
' I 
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EXHlBIT .. D .. 
AFFIDAVIT OF SALE: 

OF ACCOUNT 8\' ORIGINAL CREDIT{)R & 
C~RTIFICA n:: OF CONFORMin· 

State of Texas, County of Dallas. 

Eldridge Burns being duly swom, dl!poses and says: 

I am over 18 and not a party to this action. I <un the Secretary for the Board of Directors of the creditor. Santander 
Consumer USA Inc. In that position I am a custodian of creditor's books and records, and am aware of the prnc::ss 
oft he sale and assignment of electronically stored business records. 

On July 25, 2014, Santander Consumer USA Inc. closed the sale of a pool of accounts by a Financial Assets Sale 
Agreement and a Bill of Sail! and Assignment to Cascade Capital. LLC ("Debt Buyer"). As part of the sak: of the 
Accounts, electronic records and other records were transferred on individual Accounts to the Debt Buyer. These 
records were kept in the urdinary course ofi.Jusiness of Santander Consumer LiiSA Inc. 

I am not aware of any etTor·s in these accounts. except for that which is described in the Financ:al Assets Sale 
Agreement. The above staterm:nts are true to the best M my knowledge. 

CERTIFICATE Of CONFORMITY: Moreover. I do hereby certify that I am an attorney-at-law admittctlto 
practicl! in thl! State of Texas and that the Aftidavit of Sale or Account by Original CrediiClr executed herein is 
executed in the 111anner prescribed by and in conformity with the laws of the State of Texas. which is the place wlwrc 
the Affidavit and acknowledgement was taken. 

Signed this 3d!:'day ofSepfemher. the year of our Lord, 201~" ., _/__, 

/' 
·' ----·---· ..:'~- ·--- ----

Eldridge Bum~:·') 
/,_ 
J_ ...... 

ST,\TE OF TEXAS 

COUNTY OF DALLAS 

Sworn before rnc this .30'IL-Jay ofSeptember. the ycmr ~~lour Lord. 20/-1 . 

.. /~4 Q/ &k~------. 
/ A- )::JO.,.. // /;lf#,'A . (,PP ?v/..1 
\._A!\J:i;. Stamp &.J'f.ig11n1~ 

i"!.!- commission expires: 11/ !J~/2-IJ (1 
1 -
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EXIDBJT "E,, 
BtJYER'S DUE DILIGENCE MATERIALS 

I. Organizational Documents 

A Complete corporate organizational charts. 

B. A scM.dule indicating the jurisdiction of formation and each jurisdiction, whether 
in the U.S. or abroad, in which the ContJ:BUY conducts business, has employees, 
stores inventory or owns, leases or licenses real or persounl property. 

C. AIL names under which tbe Compm1y or any predecessor thereof has conducted 
bosiness in the past. 

11. Capitalization and Shareholders 

A. List of all eqnity holders of the Company, listing name.c; and the number of 
securities ov.ncd 

Ill. Litigation 

A. This section is waived if Company is publicly traded or executes and files Ab'Set­
Backed Securltizations. Otherwise, Company will supply a schedult of aU 
material outstanding, pc11ding or threatened Litigation (including, where relevant, 
copies of proceedings, correspondence or summarie!: prepared by coutt~el, 

consent decrees, judgments or orders), involving the Company and titigation to 
which any executive or director of the Company is a part)' that identifies the 
parties. the nature of the proceedings. the date and method commenced, the court 
and the amount of damages or other relief sought. 

------.f.V..--QenG.r.al-FimtBGial-Statertlent-Ulfarnlatioa 

. .. ~=-===--::.::A_ Audited-_Gons.olid.ated=all.ELc.onsol.lda.ting:fi.FlanGiabs;ta1~mGntS=Di~thQ:Grunpau~a.uL:_ --==--=-=· 
the Subsidituies for 1he last three years. 

13. Mo~t recent unaudite-d interim :fitJ<mc.ittl star.emenl's o fth~.:: Cornpmly. 
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EXHIBIT "F,, 

~OSING STATEMENT 

MONTH J>AY, YEAR 

Seller: Santander Consurner USA Inc. 

Buyer: INSERT 

Number of Financial Assets: T.BD 

Aggregate Outstanding Balance: $TBD 

Purchase Price Percentage: TUD% 

Purchase Price: $TBD 

LESS: 
Pnyment.'l Received n·om and After Cut-Off Date ($TBD) 

Total Due on Closing Date $T.BD 

Closing Date: MONTH DAY, YEAR 

Seller's Wire Transfer Instruction; JPMorgan Chase Bank 
~----------------------:A:BAf:R:outing-Nnmber:-0~-l-000(}2~1----­

Ben~tlciary Account Name: Santm1der 
=-=-:.--:=:-7.~-:-:- ·-=- --=-==:::--==-==-==-==-=-€:otrsumll-r::l::JS:-A=Itle:=. ==== 

Btncficiary Accotlnt Number: 113289905 
Attn: M. McCastla.in (214) 292-2709 
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EXHllUT "G" 

REQUUillD OOCUMENTA'l'l ON FOR .REPURCHASE OF lNELlGIBLE ACCOONTS 

BANKRUPTCY 

• Chapter and 

• Date filed and 

• Docket No and 

• Joint or Individual Filing and 

• Attorney Name ~md Telephone Nt1mber ruld 

• C01.ut DL<;trict Name 

• Baulcruptcy filing date must be on, or plior to, the Cut-Off Date. lfthe bankruptcy is 
an it1dividual.filing and the Accow1t is a joint Account, the Acco1.mt will not be 
replaced. tmless the Obligor holder has filed 

DECEASED 
• Copy of death certificate or 

• Letter fl'om attmney indicating date of death or 

• Verification frotlt Dep!l!tment of Social Security indicath1g da tc of death or 

• Copy of Credit Bureau indicating date of death or 

• Copy of obituary 

• Dai'e of death of all the Obligors 11iust be on or prior to the Cnt-Off Date or the 
:-=. --..:c._-Account..~.H:r!Ot .hEU~E.l.fl2~9.-=c-. ---==--==== 

FRAUD OR DISPUTE CLAIMS 
• Letter from Obligor or Obligor's attorney alleging fraud received on or p·riol' to the 

Cut~Off Dare, which allegation has not been resolved to the Seller's satisfaction by 
the CutwOffDate. 

PREVIOUSLY SETTLED 
• Letter from either the Seller or Collection Agency stating the Account was settled .. 

PENDING LITIGA TlON 
• A copy of a properly served complaint. 
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