






































neoessary action on the part of the Seller and 50 provision of applicable law or regulation or the
nuaﬁ.ﬂ. bylaws of Seller o Bwhg%goaagao&amﬁngg
upon Seller isor Szoogin&cumouaeﬂs&sgg& f this Agreement or
Seller's performances hereunder;

(c)  Assuming due suthorization, execution and delivery by Buyer, this
Agresment and all of the obligations of Seller hereunder ave the legal, valid and binding
obligations of Seller, enforceable in sccordance with the terms of this Agreernent, except as suca
enforcemaent may be limited by receivership, insolvency, rearganization or other similar lsws
5%?8@333%5&8&3%2 5338&@%&.
(regardless of whether such enforcement is considered in a proceeding in equity or &t law);

(@  No euthorization, consent, spproval, license, qualification or formal
exemption from, not any filing, decterstion or registration &ﬁgggﬁg
%%dﬁﬁ«%e&«?ﬁ&&ﬁgé?gﬂga
petformance by Seller of this Agreement, which authorization, consent, approval, license,
qualification or formal ¢: gﬁamﬁ&?%ﬁ&% has ot been
abtained on or prioe to the Transfer Date; and

(¢)  Noauthorization, consent, approval, license, qualification or formal

ggaﬂgég&sg% the following, as of the
effactive dats of this Agreement and as of the Transfer Dats:

Section 9.1. [ndependent Evaluation. Buyer's decksion to enter into this Agreement and

%?ggaﬁagwgiﬁgggﬁg
independent evalustion o mgg&g by Buyet, including, but not limited 10,

determination of the quality, valus and condition of the Loans and it has not relied upon any oml
or written information provided or to be provided by Seller or its employess, contractors,
officers, representatives, directors or agents.
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Section 9.2. Due Diligence. Buyer has had the oppostunity to conduct such due
diligence reviow and analyses of the [nformation togsther with such records as are generally
availeble to the public from local, county, state, commonwealth and federal suthorities, record
leeping offices and courts (including, without limitation, any baniauptcy courts in which any
Obligor(s), if any, may be subject to any pending bankruptcy proceedings), as Buyer doemed
necessary, proper or sppropeiate in order to make & completely infovmed decision with respect to
the purchase and acquisition of the Loans.

Section 9.3. Econogpic Risk. Buyer acknowledges that the Loans may have limited or no
liquidity. Buyer has the financial wherewithal to own the Loans for an indefinite period of time

and o hear the economic risk of an outright purchase of the Loans and a total loss of the
Purchase Price for the Loans.

Section 94. Loeps Soid Asls. With respeet to this Section, the term “Seller™ shall
includs without limitation its affiliates, agents, direciors, officers, representatives, contractors
end employees. THE BUYER ACKNOWLEDGES AND AGREES THAT THE SALE OF
ALL LOANS MADE BY SELLER PURSUANT TO THIS AGREEMENT SHALL BE
WITHOUT RECOURSE, REPRESENTATION OR WARRANTY EXCEPT AS EXPRESSLY
PROVIDED IN THIS AGREEMENT, AND THAT SELLER HAS NOT MADE, DID NOT
MAKE AND SPECIFICALLY DISCLAIMS (AND BUYER IS NOT RELYING ON SELLER
WITH RESPECT TO) ANY REPRESENTATIONS, WARRANTIES, PROMISES,
COVENANTS, AGREEMENTS OR GUARANTIES OF ANY KIND OR CHARACTER
WHATSOEVER, WHETHER EXPRESS OR IMPLIED, ORAL OR WRITTEN, PAST,

PRESENT OR FUTURE, OF, AS TO, CONCERNING OR WITH RESPECT TO THE
FOLLOWING:

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

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

(c)  ANY OTHER MATTERS PERTAINING TO THE LOANS.

IN ADDITION, SELLER EXPRESSLY DISCLAIMS ANY EXPRESS OR IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE,
BUYER ACKNOWLEDGES AND AGREES THAT ANY INFORMATION PROVIDED OR
TOBE FROVIDED WITH RESPECT TO THE LOANS MAY HAVE BEEN OR COULD BE
OBTAINED FROM A VARIETY OF SOURCES (SUCH AS A PRIOR OWNER(S), IF ANY,
OF THE LOAN OR A THIRD PARTY VENDOR) AND THAT SELLER HAS NOT MADE
AND WILL NOT BE OBLIGATED TO MAKE AN INDEPENDENT INVESTIGATION OR
VERIFICATION OF SUCH THIRD PARTY SOURCED INFORMATION, AND SELLER
MAKES NO REPRESENTATION AS TO SUCH INFORMATION. FINALLY BUYER
ACKNOWLEDGES THAT ANY DOCUMENTS EXCLUDED FROM THE INFORMATION
PROVIDED TO BUYER COULD CONTAIN INFORMATION WHICH, IF KNOWN TO
BUYER, COULD HAVE A MATERIAL IMPACT ON ITS DETERMINATION OF VALUE
OF THE LOANS. EXECUTION OF THIS AGREEMENT SHALL CONSTITUTE AN

ACKNOWLEDGMENT BY BUYER THAT, EXCEPT FOR REPRESENTATIONS AND
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WARRANTIES EXPRESSLY SPECIFIED HEREIN, THE LOANS WERE ACCEPTED
WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED OR
OTHERWISE, IN AN "A§ 13" AND "WHERE IS" CONDITION BASED SOLELY ON
BUYER'S OWN INSPECTION. NO EVENT OR CONDITION SHALL ENTITLE BUYER
TO REFUSE TO PURCHASE A LOAN OR TO REQUEST SELLER TO REPURCHASE A
LOAN, EXCEPT AS SPECIFIED IN THIS AGREEMENT.

ARTICLE X
INDEMNIFICATION
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Ssctlon 11.4. Augdit. Buyer agrees thst each of Seller, its regulatory suthorities and their
respective representatives and auditors shall have the right upon twenty-four (24) hows prior
notice to Buyer to perform, at Seller's expenss, audits to examine Buyer’s performance relating
to this Agreement, including without limitation this Asticle X1,
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ARTICLE X13
FILES AND RECORDS
Section 12.1. Conformity to Law. Buyer agrees, at its sole cost and expense, to sbide
E%ogsgi&.ggrﬁ%g%g the

handling, maintenancs, servicing and collection of all Loans and in the maintenance of all
documents and records relating to the Loans purchased hereunder, including, but not limited to,
the length of time such documents and records are to ba retained, and to make any disclosurest -
Obligors as may be required by the foregoing.

Section 122. Credit Bumau Reporting.  Seller agrees to report ali Losns as sold or
transferred to enother lender, as permitied by the Fair Credit Reponting Act.

ARTICLE X1
INFORMATIONAL TAX REPORTING

Soction 13.1. Informational Tax Reporting. Buyet hereby agress to pesform all of its
ewg&&g to fedetal, state snd/or commonwealth tax reporting relating to or arising
out of the Losns sold and assigned pursuant 0 this Agreement including, without Hritation, the
obligations with respect to m&ﬂa&.ﬁwiggégﬁ the same, if
required, for the period beginning after the Transfer Date. Seller reserves the right to notify
Buyer that Seller shall file such teponting forms relating to Loans that have received a payment
during the pesiod prior to their Transfer Date. Upon reasonable request, each party will provide
nsaagg& copies, delivered in 8 commercially reasonable format, of their
respective Form 1099-C,

ARTICLE XIV
RETAINED CLAIMS

Section 14.1. Retained Claims. Buyer and Scller agree that the safe of the Loans
pursnant 1o this Agreement shall exclude the transfer to Buyer of any and all claims and/or
causes of action Seller bas or way have: (i) sgainst officers, directors, employees, insiders,
gggg%&&@m«ggﬁé%gﬁ
person of pessons who have caused a loss to Seller in connection with the initiation, origination
or administration of any of the Loans; (1§) against any third parties involved in any alleged fraud
or other misconduct relsting to the making or servicing of any of the Loans; or (iif) sgainst any
other party from whom Seller contracted services in connection with eny of the Loans.

ARTICLE XV
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NOTICES

Section 15.1. Notices. All notices, waivers, demands, requests and other
commusnications required or permitiad by this Agreement (collectively, "Notices™) shall bein
writing and given as follows by: (a) personal defivery, (b) established ovemnight commercial
courier with delivery charges prepaid or duly charged, o (¢) registered or certified mall, retum
reoeipt requested, frst class postage prepaid. All Notices which relate to any of the Loaas shall
specify the Transfes Date of such Loans. Notices shall be addressed to Buyer et the address set
forth on Exhibit B to this Agreement and incorporated herein, or as otherwise provided by Buyer
1 Seller in writing. Notices shall be sent to Seller 2t the address ¢t forth on Exhibit A to this
Agreement and incorporated herein, or as otherwise provided by Seller to Buyer in writing.
Notices given by personal delivery shall be presumed to have been received upon iender to the
epplicable natural person designated below to receive Natices or, in the absence of such a
designation, upon tender to the person signing this Agreernent on behalf of the appilcable party
or other officer of the recipient party, Notices given by overnigit courier shall be presumed to
have been teceived the next Business Day after delivery to such overnight commercial courier.
Notices given by mail shall be presumed to have been recelved on the third (3rd) day after
deposit into the United States posial system.

ARTICLE XVi
YAIVER AND RELEASE

Section 16.1. Weiver and Relense. Buyer, on behalf of itseif and each of its Affiliates,
and their respective officers, directors, successors or assignees, and all subsequent permitted
wansferess of the Loans, and all others claiming by or through Buyer or subsequent transferees,
hereby disclaims and waives any right or cause of sction that it or any of them may now or in the
future have agninst Seller, and any of Seller's respective affiliates, contractors, officers, directars,
employees, atiomeys, sgents, and predecessors in interest as a result of the purchase of the
Loans; provided, howevey, thet this walver and release shall not extend to any lisbillty of Seller
arising from Seiler’s failure to perform its obligations in accocdsnce with the terms of this
Agreement or any Hability of Seller 1o Buyer indemnified pursvant to Section 10.2. In addition,
Buyer, on behalf of ltself and each of its Affilistes, and their respective officers, directors,
SUCCESSOTS Of assignees thereof, and all subsequent permitted transferees of the Loans, and all
otbers claiming by or through Buyer or subsequent transferees, hereby relcases Seller, its
%goggégyggggg
sucoessors and assigns, from any and all Cleims arising from or related to the Loans or arising
out of the violation of any applicshie laws (including, without limftation, state, commonwealth
and federal securities laws), except for Claims indemnified pursuant to Section 10.2,

ARTICLE XV

Section 17.1. Severshility. If any term, covenant, condition or provision hereof is

gsﬁ#&%.?éggggggye&&?g
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does not affect the remaining parts of this Agreement, then all such remaining
pasts hereof shail be valid and enforceable and bave fill force and effect as if the invalid or
unenforceable part had not been included. In addition, the parties horeto agree to amend the
Agroement to add s legally valid and enforcesble provision, which will provide the same or
substantially similar economic benefits or other beaefits to the affected party as the deleted,
uneaforceabls of invalid provision,

Section 17.2. Rights Cumulative: Walvers. The rights of each party under this
Agreement ars cumulative and may be exatcised as ofien a3 such passy considers sppropriats
under the terms and conditdons specifically set forth. The rights of esch pasty hereunder shall not
be capable of belng weived or varied otherwise than by an express waiver or variation in writing.
Ay failure to exercise or any delay in exercising any of such rights shall not as a wajver
ot vasistion of that or any other such right. Any defective or partial exercise of eny of such
rights shall not preciude any other or further exercise of that or any other such right, Noact oz
cowsse of conduet or negotistiond on the part of eny pasty shall in any way prechude such party
from exevcising any such right or constitute a suspension of any variation of any such right.

Section 17.3. Headings. The headings of the Articles and Sections contained in this
Agreement are inserted for convenience only and shall not affect the meaning or interpretation of
this Agreement or any provision hereof.

Section 17.4. Construction. Unless the context otherwise requires, singular nouns and
pronouns, when used herein, shall be deemed to include the plaral of such noun or pronoun, and
pranouns of ane gender shall be deemed 10 inelude the equivalem pronoun of the other gender.

Section 17.5. Assigpment Subject io the restrictions set forth in Article X1, this
Agreement and the terms, covenants, conditions, provisions, cbligations, underiakings, rights and
beoesits hereof, including any addenda, Exhibits and Schedules bereto, shall be binding upon,
aad shail Ipure to the benefit of, the undersigned parties and theis respective administrators,
representatives, and permitied successors and assigns.

Section 17.6. Prior Understandings. This Agreement supersedes any and all prior
discussions and agreements between Seller and Buyer with respect to the purchase of the Loans
and othes matters contained herein.

Section 17.7. Intemsted Agrecinent. The Transaction Documents together with the
Transfer Documents constituts the final and complete expression of the intent and understanding
of Buyer and Seller with respect to the wansactions contemplated berein. This Agreement shall
not be sltered or modified except by a subsequent writing, signed by Buyer and Seller.

Section 17.8. Countarparty. This Agreement may be executed in any numbes of
each of which shall be deemed 0 be an original and all of which wgether shail
constitute ope and the sume instriment, and any party hereto may execute this Agreement by
signing any such countespart. This Agreement shall be deemed to be binding when executed by
Buyer and Seller snd signature pages have bees exchanged by the parties hereto via facsimile or
other electronic mesns, Telecopy of electronically provided signatures shall be deemed valid
and binding to the same extemt as original signatures.
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. Section 17.9. Non-Metger/Survival. Esch and every covenant made by Buyer or Seller
in the Transaction Documents including, without limitation, any representation, warranty,
covenant and any indemnity shall survive the execution and delivery of the Transfer Documents
and this Agreemens, and/or any sale or other transfer of any Loan(s) heteumder, and shall not
mergs into the Transfer Documents, bt instead shall be independently enforcesble.

ury. This Agreement shafl be
Wmmmmmwww«mmmmmmh
accardancs with the laws of the State of Delaware, without regard 10 its conflicts of law
principles, The pesties to this Agreemen irrovocably and unconditionally waive, to the
maximum extet allowed by law, any right to a tial by jury for any claim or action arising out of
this Agroement,

Section 17.11. No Third-Pasty Beneficiaries. Each of the pravisions of this Agreement
is for the sole and exclusive benefit of the parties hereto, and nonas of the pravisions of this
Agreement shall be deemed 10 be for the benefit of any other person or entity.

Section 17.12. Further Assucances. From and afley the date hereof, cach party will take
mdzmionuthzodmmmymh!ymwmmmﬁnmomww
at the expense of the paty requesting such action for the out-of-pocket costs of carrying out such

Section 17.13. Expenses. Except as otherwise express! thwh
Bwud&%wﬂmhh&mommd-pmmaym.m

&Mmofmmmmdmothem nmmmmcmﬂmmm
transaction contemnplated by the Agreement, except that the Buyer will pay any tax, including
mmm«mmmﬁmmmwmmmmmmw
seatence will oot apply with respect to net income taxes (including without fimitation, branch
profit taxes, or minimum taxes computed under aliernative methods, at least one of which is
m::d?} lneg'nrd m!pum uponnc(t WWW“
net or on any party (asy tax imposed on
mymmxmmmmwmofmmmmumaw

(Remainder of page intentionally left blank]
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IN TESTIMONY WHEREOF, the partles hereto have executed this Agresment.

BUYER: CACH, LLC

By:

amne: N 4

./

Tile: Zv@

SELLER:

By:

CARD SERVICES, N.A.

168442181-1 Msy’® 13 5 Two PA Post Seconds Loun Sale Agrossseny
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SCHEDULE 1

LOAN SCHEDULE
BAC PA Post Seconds SqTwo Sale File 0513 Final.xlsx
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EXHIBIT A
IDENTITY OF SELLER
Name: FIA CARD SERVICES, NA.
Address: 655 Papesmi)} Road
Newark, DE 19684-1322

Contect Person: Manager of Sales S
Attention:

Telephone No.:
Teleoopy No.:
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EXHIBITB

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

Sefler will document systematically Buyer's name and tefephone number on each Loan
purchased inder this Agreameat. Seller shall maintain these accounts on its applicable compiser
system(s) for such period of time as is required pursuant to Seller’s then-current record retention
poticles and procedures,

Seller will provide Buyer with a support person to handle inquirics related 10 the sale of the
Loans in this Agreement.
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THIS BILL OF SALE AND ASSIGNMENT OF LOANS is made and entsred into between CACH,
LLC (“Purchaser™ and F1A CARD SERVICES, N.A. (“Ssller™), pursuam to the Loan Sale Agreement
dated March 18, 2013 (the “Agreement™) entered into between Purchaser and Seller. Capitalized terms
not defined herein, shall bave the same meaning as defined in the Agreement.

(a) In consideration of the payments made parsuant to the Agreement and such other good and valuable
consideration, the receipt and legal sufficiency of which are hereby acknowledged, Seller dogs hereby sell,
wansfer, convey, assign and deliver to Purchaser all of Selles’s right, title and Interest in and to each and all
of the Loans, as inciuded on the slectronic file referenced in Schedule | of the Loan Agreement as BAC
DSA SqTwo Sale File 0313 Final.xlsx, without recourse and without regresentation or warranty of any
type, kind, character or nature, express or implied, except as specifically provided in the Agreement, and
subject to Buyer’s and Seller's repurchase rights as set forth in the Agreement.

M) Purchaser hereby accepts such sale, transfer, conveyance, assignment, and delivery of the Loans,
including without limiwation the right to all principal, interest or other proceeds of any kind with respect o
the Loans remaining due and owing es of the Cut-Off Date applicable to such Loans,

(c)  Nothing in this Bill of Sale and Assignment of Loans shall be deemed to modify, limit or amend
any of the rights or obligations of Purchaser or Seller under the Agreement. This Bill of Sale and
Assignment of Loans shall lnure to the benefit of, and be binding upan, the respective, permitted successors
and assigns of Seller and Purchaser and shall be governed by and construed and interpreted in accordance
with the Agreement and the laws of the Stats of Delaware, withous regard to such state’s principles of
conflicts of law.

()] This Bill of Sale and Assignment of Loans may be executed by facsimile or electronic transmission

in multiple counterpasts, cach of which shall be an original, but together shall constitute one and the same

IN WITNESS WHEREOF, each party, through its duly authorized officer, has csused this Bill of

Sale and Assignment of Loans to be executed in their name this day of March, 2013.
SELLER/ASSIGNOR: BUYER/ASSIGNEE:

FIA CARD SERVICES, N.A. CACH,LLC

Name: Name:

Title: Title:
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EXHIBIT D
WIRETRANSFER INSTRUCTIONS

Bank Name: FIA CARD SERVICES, N.A. - NEWARK, DE

ABA Number: 000D
DDA Code: (NN
Reference: Pleass indicate that the funds are Joan sale proceeds, along with your name,

Attention: EENED

In order to assure proper allocation of funds to Buyer's Purchase Price, this information
must ba Included on all wite transfers.
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SquareTwo & CACH
KOA Electront: Signat
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