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ITEM 2.  ACQUISITION OR DISPOSITION OF ASSETS. 
 
On April 2, 2004, the registrant Consumer Portfolio Services, Inc. ("CPS") 
purchased certain assets from SeaWest Financial Corporation, a California 
corporation ("SWF") and from certain of SWF's subsidiaries, and was appointed 
the successor servicer of three term securitizations of automotive receivables 
originally sponsored by SWF, as to which SWF had, until that date, been acting 
as servicer. Wholly-owned subsidiaries of CPS purchased automotive receivables 
from SWF and from its wholly-owned subsidiaries SeaWest Receivables Corporation 
I and SeaWest Funding Corporation, pursuant to Receivables Purchase agreements 
dated April 1, 2004. CPS and its subsidiaries paid a total of $63.2 million for 
the acquired assets, including $750,000 paid for certain tangible assets 
(primarily equipment) used by SWF in its business of originating and servicing 
automotive receivables. Attached as Exhibit 99.1 is a copy of a press release 
describing the transaction, which press release is incorporated herein by 
reference. 
 
The amount of such consideration was agreed to as the result of arms'-length 
negotiations between CPS and SWF. The principles used in determining the amount 
of consideration were (i) that the receivables purchased would receive differing 
valuations depending on their delinquency status, and (ii) that the total amount 
paid must be sufficient to induce non-affiliated lenders to SWF's subsidiaries 
to release their security interests in the assets to be purchased. The sources 
of the funds used to pay the purchase price were (i) an acquisition finance 
facility under which a wholly-owned subsidiary of CPS borrowed approximately 
$38.5 million, secured by the purchased receivables, and (ii) cash on hand. 
 
CPS intends to continue to use the tangible assets acquired in the automobile 
finance business. 
 
 
ITEM 7.  FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS. 
 
(c) Exhibits. 
 
 
EXHIBIT NUMBER    DESCRIPTION 
- ---------------   ----------- 
 
Exhibit 2.1       Receivables Purchase Agreement relating to receivables 
                  purchased from SeaWest Receivables Corporation I 
Exhibit 2.2       Receivables Purchase Agreement relating to receivables 
                  purchased from SeaWest Funding Corporation 
Exhibit 2.3       Receivables Purchase Agreement relating to receivables 
                  purchased from SeaWest Financial Corporation 
Exhibit 2.4       General Assignment and Bill of Sale relating to certain 
                  tangible assets of SeaWest Financial Corporation 
Exhibit 99.1      Press Release of Consumer Portfolio Services, Inc. dated April 
                  6, 2004 (previously filed as an exhibit to this current report 
                  on Form 8-K.) 
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registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 
 
                                       CONSUMER PORTFOLIO SERVICES, INC. 
 
 
                                       By:  /S/ CHARLES E. BRADLEY, JR. 
                                            Charles E. Bradley, Jr. 
                                            President & Chief Executive Officer 
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EXHIBIT 2.1 
 
 
         RECEIVABLES PURCHASE AGREEMENT dated as of April 1, 2004 by and among 
SEAWEST RECEIVABLES CORPORATION I, a Delaware corporation (the "SELLER"), having 
its principal executive office at 4800 Airport Plaza Drive, Fourth Floor, Long 
Beach, CA 90815, SEAWEST FINANCIAL CORPORATION, a California corporation 
("SEAWEST"), having its principal executive office at 4800 Airport Plaza Drive, 
Fourth Floor, Long Beach, CA 90815, and PACIFIC COAST RECEIVABLES CORP., a 
Delaware corporation (the "PURCHASER"), having its principal executive office at 
16355 Laguna Canyon Drive, Irvine, CA 92618. 
 
         WHEREAS, the Seller wishes to sell, and the Purchaser wishes to 
purchase, all of Seller's rights, title and interest in and to certain retail 
installment sale contracts secured by liens on motor vehicles acquired from 
motor vehicle dealers. 
 
         WHEREAS, the Seller, SeaWest and the Purchaser wish to set forth the 
terms pursuant to which such retail installment sale contracts are to be sold by 
the Seller to the Purchaser. 
 
         NOW, THEREFORE, in consideration of the foregoing, other good and 
valuable consideration, and the mutual terms and covenants contained herein, the 
parties hereto agree as follows: 
 
                                   ARTICLE I 
                                   --------- 
                               CERTAIN DEFINITIONS 
 
         As used in this Agreement, the following terms shall, unless the 
context otherwise requires, have the following meanings (such meanings to be 
equally applicable to the singular and plural forms of the terms defined): 
 
         "AGREEMENTS" means, collectively, this Receivables Purchase Agreement 
and the Assignment. 
 
         "AMOUNT FINANCED" means, with respect to a Transferred Receivable, the 
aggregate amount advanced under such Transferred Receivable toward the purchase 
price of the Financed Vehicle and any related costs, including amounts advanced 
in respect of accessories, insurance premiums, service and warranty contracts, 
other items customarily financed as part of retail automobile installment sale 
contracts or promissory notes, and related costs. 
 
         "ANNUAL PERCENTAGE RATE" or "APR" of a Transferred Receivable means the 
annual percentage rate of finance charges or service charges, as stated in the 
related Receivable. 
 
         "ASSIGNMENT" means the Bill of Sale and Assignment dated April 1, 2004, 
by the Seller in favor of the Purchaser, relating to the purchaser of the 
Transferred Receivables and certain other property related thereto by the 
Purchaser from the Seller pursuant to this Agreement, which shall be in 
substantially the form attached hereto as EXHIBIT A. 
 



 
 
         "BUSINESS DAY" means any day that is not (a) a Saturday, (b) a Sunday, 
or (c) any other day in which commercial banks are required or permitted to be 
closed in the State of New York. 
 
         "CLOSING DATE" means April 1, 2004. 
 
         "CPS" means Consumer Portfolio Services, Inc., a California corporation 
and its successors and assigns. 
 
         "CUSTODIAN" means Wells Fargo Bank National Association, in its 
capacity as custodian under the Custody Agreement, and its successors and 
permitted assigns. 
 
         "CUSTODY AGREEMENT" means that certain Custodial Agreement dated as of 
April 1, 2004 by and among the Custodian, Pacific Coast Receivables Corp., CPS 
and Greenwich Capital Financial Products, Inc. 
 
         "CUTOFF DATE" means the close of business on April 1, 2004. 
 
         "DEALER" means, with respect to a Receivable, the seller of the related 
Financed Vehicle, who originated and assigned such Receivable, directly or 
indirectly, to the Seller. 
 
         "ELIGIBLE RECEIVABLE" means a Receivable that is listed on the Schedule 
of Eligible Receivables. 
 
         "FINANCED VEHICLE" means a new or used automobile, light truck, van or 
minivan, together with all accessions thereto, securing an Obligor's 
indebtedness under a Receivable. 
 
         "FINANCING PARTY" means Greenwich Capital Financial Products, Inc. 
 
         "LIEN RELEASES/DISCLAIMER" means the LLCP Disclaimer and the Warehouse 
Lender Lien Release, collectively. 
 
         "LLCP" means Levine Leichtman Capital Partners, L.P., a California 
limited partnership. 
 
         "LLCP DISCLAIMER" means the disclaimer of interest in substantially the 
form attached hereto as EXHIBIT D-1, evidencing the disclaimer by LLCP of any 
and all interests with respect to the Transferred Property. 
 
         "LOAN DOCUMENTS" shall have the meaning assigned to such term in the 
Loan and Security Agreement. 
 
         "LOAN AND SECURITY AGREEMENT" means that certain Loan and Security 
Agreement, dated as of the date hereof, by and among the Purchaser, CPS, Wells 
Fargo Bank, National Association, as paying agent, and the Financing Party. 
 
         "NON-CERTIFICATED TITLE STATES" means the states of Arizona, Kansas, 
Kentucky, Maine, Maryland, Michigan, Minnesota, Montana, New York, Oklahoma, 
Wisconsin and such other states in which the applicable Department of Motor 
Vehicles or similar authority issues evidence of title to a Financed Vehicle in 
a non-certificated form. 
 
         "OBLIGOR(S)" means the purchaser or co-purchasers of a Financed Vehicle 
or any other Person who owes or may be liable for payments under a Receivable. 
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         "PURCHASER" means Pacific Coast Receivables Corp., a Delaware 
corporation, and its successors and assigns. 
 
         "RECEIVABLE" means a retail installment sale contract for a Financed 
Vehicle and all rights thereunder. 
 
         "RECEIVABLE FILE" means, with respect to a Receivable (i) the fully 
executed original of the Receivable (together with any agreements modifying the 
Receivable, including without limitation any extension agreements); and (ii) the 
original certificate of title in the name of Seller (except for bulk purchases) 
or such documents that Seller would keep on file, in accordance with its 
customary procedures, (A) indicating that the Financed Vehicle is owned by the 
Obligor, and (B) evidencing the security interest and perfection thereof of 
Seller as the holder of a first priority perfected security interest in the 
Financed Vehicle or, if not yet received, a copy of the application therefor 
showing Seller as secured party, or a dealer guarantee of title. 
 
         "RECEIVABLES PURCHASE AGREEMENT" means this Receivables Purchase 
Agreement, as this agreement may be amended, supplemented or otherwise modified 
from time to time in accordance with the terms hereof. 
 
         "RECEIVABLES PURCHASE PRICE" means $24,793,642.13. 
 
         "RELATED DOCUMENTS" means the Loan Documents, the Residual Cashflow 
Allocation Agreement, the SeaWest Pledge Agreement, the Subordinated Note, the 
Subordinated Residual Pledge Agreement the Termination Notice, Consent, 
Appointment and Acceptance Agreements, collectively. 
 
         "RESIDUAL CASHFLOW ALLOCATION AGREEMENT" means that certain Residual 
Cashflow Allocation Agreement dated as of April 1, 2004 by and among Consumer 
Portfolio Services, Inc., Greenwich Capital Financial Products, Inc., Levine 
Leichtman Capital Partners, L.P., SeaWest Financial Corporation and SeaWest 
Residual 2003, LLC. 
 
         "SCHEDULE OF ELIGIBLE RECEIVABLES" means the schedule of Eligible 
Receivables attached hereto as EXHIBIT B. 
 
         "SCHEDULE OF TRANSFERRED RECEIVABLES" means the schedule of Transferred 
Receivables attached hereto as EXHIBIT C. 
 
         "SEAWEST" means SeaWest Financial Corporation, a California 
corporation, and its successors and assigns. 
 
         "SEAWEST PLEDGE AGREEMENT" means that certain Subordinated Parent 
Security and Pledge Agreement dated as of April 1, 2004 by and between SeaWest 
Financial Corporation and Consumer Portfolio Services, Inc. 
 
         "SELLER" means Seawest Receivables Corporation I, a Delaware 
corporation, in its capacity as seller of the Transferred Receivables and the 
other Transferred Property relating thereto, and its successors and assigns. 
 
         "SUBORDINATED NOTE" means that certain Subordinated Promissory Note 
dated as of April 1, 2004 made by SeaWest Residual 2003, LLC in favor of 
Consumer Portfolio Services, Inc. 
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         "SUBORDINATED RESIDUAL PLEDGE AGREEMENT" means that certain 
Subordinated Residual Pledge Agreement dated as of April 1, 2004 by and between 
SeaWest Residual 2003, LLC and Consumer Portfolio Services, Inc. 
 
         "TERMINATION NOTICE, CONSENT, APPOINTMENT AND ACCEPTANCE AGREEMENTS" 
means (i) that certain Termination Notice, Consent, Appointment and Acceptance 
Agreement (SeaWest Securitization I, LLC) dated as of April 1, 2004 by and among 
SeaWest Financial Corporation, Royal Indemnity Company, Financial Security 
Assurance Inc., Wells Fargo Bank, National Association, Wells Fargo Financial 
Servicing Solutions, LLC, SeaWest Financial Agency, Inc. and Consumer Portfolio 
Services, Inc.; (ii) that certain Termination Notice, Consent, Appointment and 
Acceptance Agreement (SeaWest Securitization 2002-A, LLC) dated as of April 1, 
2004, by and among SeaWest Financial Corporation, SeaWest Securitization 2002-A, 
LLC, XL Capital Assurance Inc., Wells Fargo Bank, National Association, Wells 
Fargo Financial Servicing Solutions, LLC and Consumer Portfolio Services, Inc.; 
and (iii) that certain Termination Notice, Consent, Appointment and Acceptance 
Agreement (SeaWest Securitization 2003-A, LLC) dated as of April 1, 2004 by and 
among SeaWest Financial Corporation, SeaWest Securitization 2003-A, LLC, XL 
Capital Assurance Inc., Wells Fargo Bank, National Association, a national 
banking association, Wells Fargo Financial Servicing Solutions, LLC and Consumer 
Portfolio Services, Inc., collectively. 
 
         "TRANSFERRED PROPERTY" shall have the meaning specified in SECTION 
2.1(a). 
 
         "TRANSFERRED RECEIVABLE" means a Receivable that is listed on the 
Schedule of Transferred Receivables. 
 
         "UCC" means the Uniform Commercial Code, as in effect from time to time 
in the relevant jurisdictions. 
 
         "WAREHOUSE LENDER" means Westside Funding Corporation, National 
Association. 
 
         "WAREHOUSE LENDER LIEN RELEASE" means the Lien Release in substantially 
the form attached hereto as EXHIBIT D-2, evidencing the release by the Warehouse 
Lender of its lien with respect to the Transferred Property. 
 
                                   ARTICLE II 
                                   ---------- 
                        PURCHASE AND SALE OF RECEIVABLES 
 
         2.1 PURCHASE AND SALE OF RECEIVABLES. On the Closing Date, subject to 
the terms and conditions of this Receivables Purchase Agreement, the Seller 
agrees to sell to the Purchaser, and the Purchaser agrees to purchase from the 
Seller, without recourse (subject to the obligations in this Agreement) and on a 
"servicing released" basis, all of the Seller's right, title and interest in and 
to the Transferred Property. The conveyance to the Purchaser of the Transferred 
Property is intended as a sale free and clear of all liens and it is intended 
that the Transferred Property and other property of the Purchaser shall not be 
part of the Seller's estate in the event of the filing of a bankruptcy petition 
by or against the Seller under any bankruptcy law. 
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                  (a) TRANSFER OF RECEIVABLES. On the Closing Date, the Seller 
         shall sell, transfer, assign, grant, set over and otherwise convey to 
         the Purchaser, without recourse (subject to the obligations in this 
         Agreement) and on a "servicing-released" basis, all right, title and 
         interest of the Seller in and to (i) the Transferred Receivables (which 
         constitute all Receivables owned by the Seller) and all monies received 
         thereunder after the Cutoff Date and all liquidation proceeds received 
         with respect to such Transferred Receivables after the Cutoff Date; 
         (ii) the security interests in the Financed Vehicles granted by 
         Obligors pursuant to the Transferred Receivables and any other interest 
         of the Seller in such Financed Vehicles, including, without limitation, 
         the certificates of title or, with respect to Financed Vehicles in the 
         Non-Certificated Title States, other evidence of ownership with respect 
         to such Financed Vehicles issued by the applicable Department of Motor 
         Vehicles or similar authority; (iii) any proceeds from claims on any 
         physical damage, credit life and credit accident and health insurance 
         policies or certificates relating to the Financed Vehicles securing the 
         Transferred Receivables or the Obligors thereunder; (iv) all proceeds 
         from recourse against Dealers with respect to the Transferred 
         Receivables; (v) refunds for the costs of extended service contracts 
         with respect to Financed Vehicles securing the Transferred Receivables, 
         refunds of unearned premiums with respect to credit life and credit 
         accident and health insurance policies or certificates covering an 
         Obligor under a Transferred Receivable or Financed Vehicle securing a 
         Transferred Receivable or his or her obligations with respect to a 
         Financed Vehicle and any recourse to Dealers for any of the foregoing; 
         (vi) the Receivable File related to each Receivable; (vii) all property 
         (including the right to receive future liquidation proceeds) that 
         secures a Transferred Receivable that has been acquired by or on behalf 
         of the Seller, pursuant to a liquidation of such Receivable; (viii) the 
         proceeds of any and all of the foregoing; and (ix) all present and 
         future claims, demands, causes and choses in action in respect of any 
         or all of the foregoing and all payments on or under and all proceeds 
         of every kind and nature whatsoever in respect of any or all of the 
         foregoing, including all proceeds of the conversion, voluntary or 
         involuntary, into cash or other liquid property, all cash proceeds, 
         accounts, accounts receivable, notes, drafts, acceptances, chattel 
         paper, checks, deposit accounts, insurance proceeds, condemnation 
         awards, rights to payment of any and every kind and other forms of 
         obligations and receivables, instruments and other property which at 
         any time constitute all or part of or are included in the proceeds of 
         any of the foregoing (collectively, the "TRANSFERRED PROPERTY"). The 
         foregoing sale does not constitute and is not intended to result in any 
         assumption by the Purchaser of any obligation of the Seller to the 
         Obligors, insurers or any other Person in connection with the 
         Transferred Receivables, Receivable Files, any insurance policies or 
         any agreement or instrument relating to any of them. 
 
                  (b) RECEIVABLES PURCHASE PRICE. In consideration for the 
         Transferred Receivables and other Transferred Property described in 
         SECTION 2.1(A), the Purchaser shall, on the Closing Date, pay to the 
         Seller the Receivables Purchase Price by federal wire transfer (same 
         day) funds. 
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         2.2 THE CLOSING. The sale and purchase of the Transferred Receivables 
shall take place at a closing (the "Closing") at the offices of Andrews Kurth 
LLP, 1717 Main Street, Suite 3700, Dallas, Texas 75201 on the Closing Date, or 
at such other place and time as the parties hereto may agree. 
 
                                   ARTICLE III 
                                   ----------- 
                         REPRESENTATIONS AND WARRANTIES 
 
         2.3 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER. The Purchaser 
hereby represents and warrants to the Seller as of the date hereof and as of the 
Closing Date (which representations and warranties shall survive the Closing 
Date): 
 
                  (a) ORGANIZATION AND GOOD STANDING. The Purchaser has been 
         duly organized and is validly existing as a corporation in good 
         standing under the laws of the State of Delaware, with power and 
         authority to own its properties and to conduct its business as such 
         properties shall be currently owned and such business is presently 
         conducted, and had at all relevant times, and shall have, power, 
         authority and legal right to acquire and own the Transferred Property. 
 
                  (b) POWER AND AUTHORITY. The Purchaser has the power and 
         authority to execute and deliver the Agreements and to carry out its 
         terms and the execution, delivery and performance of the Agreements 
         have been duly authorized by the Purchaser by all necessary corporate 
         action. 
 
                  (c) BINDING OBLIGATION. The Agreements shall constitute a 
         legal, valid and binding obligation of the Purchaser enforceable in 
         accordance with its terms. 
 
                  (d) NO VIOLATION. The execution, delivery and performance by 
         the Purchaser of the Agreements and the consummation of the 
         transactions contemplated hereby and thereby and the fulfillment of the 
         terms hereof do not conflict with, result in a breach of any of the 
         terms and provisions of, nor constitute (with or without notice or 
         lapse of time) a default under, the certificate of incorporation or 
         by-laws of the Purchaser, or any indenture, agreement, mortgage, deed 
         of trust, or other instrument to which the Purchaser is a party or by 
         which it is bound or to which any of its properties are subject; nor 
         result in the creation or imposition of any lien upon any of its 
         properties pursuant to the terms of any indenture, agreement, mortgage, 
         deed of trust, or other instrument; nor violate any law, order, rule or 
         regulation applicable to the Purchaser of any court or of any Federal 
         or State regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over the Purchaser or its 
         properties. 
 
                  (e) NO PROCEEDINGS. There are no proceedings or investigations 
         pending, or to the Purchaser's best knowledge, threatened, before any 
         court, regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over the Purchaser or its 
         properties: (A) asserting the invalidity of the Agreements; (B) seeking 
         to prevent the consummation of any of the transactions contemplated by 
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         the Agreements; or (C) seeking any determination or ruling that might 
         materially and adversely affect the performance by the Purchaser of its 
         obligations under, or the validity or enforceability of, the 
         Agreements. 
 
                  (f) NO CONSENTS. No consent, approval, authorization or order 
         of or declaration or filing with any governmental authority is required 
         to be obtained by the Purchaser for the consummation of the 
         transactions contemplated by the Agreements, except such as have been 
         duly made or obtained. 
 
         2.4 REPRESENTATIONS AND WARRANTIES OF SEAWEST. SeaWest hereby 
represents and warrants to the Purchaser as of the date hereof and as of the 
Closing Date (which representations and warranties shall survive the Closing 
Date): 
 
                  (a) ORGANIZATION AND GOOD STANDING. SeaWest has been duly 
         organized and is validly existing as a corporation in good standing 
         under the laws of the State of California, with power and authority to 
         own its properties and to conduct its business as such properties shall 
         be currently owned and such business is presently conducted. 
 
                  (b) POWER AND AUTHORITY. SeaWest has the power and authority 
         to execute and deliver this Receivables Purchase Agreement and to carry 
         out its terms and the execution, delivery and performance of this 
         Receivables Purchase Agreement has been duly authorized by SeaWest by 
         all necessary corporate action. 
 
                  (c) BINDING OBLIGATION. This Receivables Purchase Agreement 
         shall constitute a legal, valid and binding obligation of SeaWest 
         enforceable in accordance with its terms. 
 
                  (d) NO VIOLATION. The execution, delivery and performance by 
         SeaWest of this Receivables Purchase Agreement and the consummation of 
         the transactions contemplated hereby and the fulfillment of the terms 
         hereof do not conflict with, result in a breach of any of the terms and 
         provisions of, nor constitute (with or without notice or lapse of time) 
         a default under, the articles of incorporation or by-laws of SeaWest, 
         or any indenture, agreement, mortgage, deed of trust, or other 
         instrument to which SeaWest is a party or by which it is bound or to 
         which any of its properties are subject; nor result in the creation or 
         imposition of any lien upon any of its properties pursuant to the terms 
         of any indenture, agreement, mortgage, deed of trust, or other 
         instrument; nor violate any law, order, rule or regulation applicable 
         to SeaWest of any court or of any Federal or State regulatory body, 
         administrative agency or other governmental instrumentality having 
         jurisdiction over SeaWest or its properties. 
 
                  (e) NO PROCEEDINGS. There are no proceedings or investigations 
         pending, or to SeaWest's best knowledge, threatened, before any court, 
         regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over SeaWest or its properties: (A) 
         asserting the invalidity of the Agreements; (B) seeking to prevent the 
         consummation of any of the transactions contemplated by the Agreements; 
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         or (C) seeking any determination or ruling that might materially and 
         adversely affect the performance by SeaWest of its obligations under, 
         or the validity or enforceability of, the Agreements. 
 
                  (f) NO CONSENTS. No consent, approval, authorization or order 
         of or declaration or filing with any governmental authority is required 
         to be obtained by SeaWest for the consummation of the transactions 
         contemplated by the Agreements, except such as have been duly made or 
         obtained. 
 
         2.5 REPRESENTATIONS AND WARRANTIES OF THE SELLER AND SEAWEST. (a) The 
Seller hereby represents and warrants to the Purchaser as of the date hereof and 
as of the Closing Date (which representations and warranties shall survive the 
Closing Date): 
 
                           (i) ORGANIZATION AND GOOD STANDING. The Seller has 
                  been duly organized and is validly existing as a corporation 
                  in good standing under the laws of the State of Delaware, with 
                  power and authority to own its properties and to conduct its 
                  business as such properties shall be currently owned and such 
                  business is presently conducted and had at all relevant times, 
                  and shall have, power, authority and legal right to acquire, 
                  own and sell the Transferred Receivables. 
 
                           (ii) DUE QUALIFICATION. The Seller is duly qualified 
                  to do business as a foreign corporation in good standing, and 
                  has obtained all necessary licenses and approvals in all 
                  jurisdictions in which the ownership or lease of property or 
                  the conduct of its business shall require such qualifications. 
 
                           (iii) POWER AND AUTHORITY. The Seller has the power 
                  and authority to execute and deliver the Agreements and to 
                  carry out their terms; the Seller has full power and authority 
                  to sell and assign the property sold and assigned to the 
                  Purchaser and has duly authorized such sale and assignment to 
                  the Purchaser by all necessary corporate action; and the 
                  execution, delivery and performance of the Agreements have 
                  been duly authorized by the Seller by all necessary corporate 
                  action. 
 
                           (iv) VALID SALE; BINDING OBLIGATION. This Receivables 
                  Purchase Agreement effects a valid sale, transfer and 
                  assignment of the Transferred Receivables and the other 
                  Transferred Property conveyed to the Purchaser pursuant to 
                  SECTION 2.1, enforceable against creditors of and purchasers 
                  from the Seller; and this Agreement shall constitute a legal, 
                  valid and binding obligation of the Seller enforceable in 
                  accordance with its terms. 
 
                           (v) NO VIOLATION. The execution, delivery and 
                  performance by the Seller of the Agreements and the 
                  consummation of the transactions contemplated hereby and 
                  thereby and the fulfillment of the terms hereof and thereof do 
                  not conflict with, result in any breach of any of the terms 
                  and provisions of, nor constitute (with or without notice or 
                  lapse of time) a default under, the certificate of 
 
                                      -8- 



 
 
                  incorporation, as amended, or by-laws of the Seller, or any 
                  indenture, agreement, mortgage, deed of trust, or other 
                  instrument to which the Seller is a party or by which it is 
                  bound or to which any of its properties are subject; nor 
                  result in the creation or imposition of any lien upon any of 
                  its properties pursuant to the terms of any such indenture, 
                  agreement, mortgage, deed of trust, or other instrument; nor 
                  violate any law, order, rule or regulation applicable to the 
                  Seller of any court or of any Federal or State regulatory 
                  body, administrative agency or other governmental 
                  instrumentality having jurisdiction over the Seller or its 
                  properties. 
 
                           (vi) NO PROCEEDINGS. There are no proceedings or 
                  investigations pending, or to the Seller's best knowledge, 
                  threatened, before any court, regulatory body, administrative 
                  agency, or other governmental instrumentality having 
                  jurisdiction over the Seller or its properties: (A) asserting 
                  the invalidity of the Agreements; (B) seeking to prevent the 
                  consummation of any of the transactions contemplated by the 
                  Agreements; or (C) seeking any determination or ruling that 
                  might materially and adversely affect the performance by the 
                  Seller of its obligations under, or the validity or 
                  enforceability of, the Agreements or the Securities. 
 
                           (vii) NO CONSENTS. No consent, approval, 
                  authorization or order of or declaration or filing with any 
                  governmental authority is required for the consummation of the 
                  transactions contemplated by the Agreements, except such as 
                  have been duly made or obtained. 
 
                           (viii) RECEIVABLES PURCHASE PRICE. The Seller has 
                  solicited bids for the purchase of the Transferred Receivables 
                  from various third parties other than the Purchaser, and the 
                  Purchaser's bid (evidenced by the Receivables Purchase Price) 
                  is higher, and offers more favorable terms to the Seller, than 
                  any bona fide bid that the Seller has received from any such 
                  third party. 
 
                           (ix) FINANCIAL CONDITION. The Seller will not use the 
                  proceeds from the transactions contemplated by the Agreements 
                  to give any preference to any creditor or class of creditors, 
                  and this transaction will not leave the Seller with remaining 
                  assets which are unreasonably small compared to its ongoing 
                  operations. 
 
                           (x) FRAUDULENT CONVEYANCE. The Seller is not selling 
                  the Transferred Receivables to the Purchaser with any intent 
                  to hinder, delay or defraud any of its creditors; the Seller 
                  will not be rendered insolvent as a result of the sale of the 
                  Transferred Receivables to the Purchaser. The Receivables 
                  Purchase Price constitutes reasonably equivalent value for the 
                  Transferred Property. 
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                           (xi) CERTIFICATE, STATEMENTS AND REPORTS. The 
                  certificates, statements, reports and other documents prepared 
                  by the Seller and furnished by the Seller to the Purchaser 
                  pursuant to this Receivables Purchase Agreement or in 
                  connection with the transactions contemplated hereby, when 
                  taken as a whole, do not contain any untrue statement of 
                  material fact or omit to state a material fact necessary to 
                  make the statements contained herein or therein not 
                  misleading. 
 
                           (xii) SELLER'S INTENTION. The Transferred Receivables 
                  and other Transferred Property are being transferred with the 
                  intention of removing them from Seller's estate pursuant to 
                  Section 541 of the United States Bankruptcy Code, as the same 
                  may be amended from time to time. 
 
                  (b) Each of SeaWest and the Seller, jointly and severally, 
         makes the following representations and warranties as to all of the 
         Transferred Receivables and the other Transferred Property relating 
         thereto on which the Purchaser relies in accepting the Transferred 
         Receivables and the other Transferred Property relating thereto. Such 
         representations and warranties speak as of the execution and delivery 
         of this Agreement and as of the Closing Date (in the case of the 
         Transferred Receivables and the other Transferred Property related 
         thereto), but shall survive the sale, transfer, and assignment of the 
         Transferred Receivables and the other Transferred Property relating 
         thereto to the Purchaser: 
 
                           (i) CHARACTERISTICS OF RECEIVABLES. Each Transferred 
                  Receivable (1) has been originated in the United States of 
                  America by a Dealer for the retail sale of a Financed Vehicle 
                  in the ordinary course of such Dealer's business, such Dealer 
                  had all necessary licenses and permits to originate such 
                  Transferred Receivables in the state where such Dealer was 
                  located, has been fully and properly executed by the parties 
                  thereto, has been purchased by the Seller in connection with 
                  the sale of Financed Vehicles by the Dealers and has been 
                  validly assigned by such Dealer to the Seller and by the 
                  Seller to the Purchaser in accordance with its terms, (2) has 
                  created a valid, subsisting, and enforceable first priority 
                  perfected security interest in favor of the Seller in the 
                  Financed Vehicle, which security interest has been assigned by 
                  the Seller to the Purchaser, (3) contains customary and 
                  enforceable provisions such that the rights and remedies of 
                  the holder or assignee thereof shall be adequate for 
                  realization against the collateral of the benefits of the 
                  security including, without limitation, a right of 
                  repossession following a default, (4) provides for level 
                  monthly scheduled payments that fully amortize the Amount 
                  Financed over the original term (except for the last scheduled 
                  payment, which may be different from the level monthly payment 
                  but in no event shall exceed three times such level monthly 
                  scheduled payment) and yield interest at the Annual Percentage 
                  Rate, (5) was originated by a Dealer and was sold by the 
                  Dealer without any fraud or misrepresentation on the part of 
                  such Dealer, and (6) is denominated in U.S. dollars. 
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                           (ii) COMPLIANCE WITH LAW. Each Receivable, the sale 
                  of the Financed Vehicle and the sale of any physical damage, 
                  credit life and credit accident and health insurance and any 
                  extended warranties or service contracts complied at the time 
                  the related Transferred Receivable was originated or made and 
                  at the execution of this Agreement complies in all material 
                  respects with all requirements of applicable Federal, State, 
                  and local laws, and regulations thereunder including, without 
                  limitation, usury laws, the Federal Truth-in-Lending Act, the 
                  Equal Credit Opportunity Act, the Fair Credit Reporting Act, 
                  the Fair Debt Collection Practices Act, the Federal Trade 
                  Commission Act, the Magnuson-Moss Warranty Act, the Federal 
                  Reserve Board's Regulations B and Z, the Servicemembers' Civil 
                  Relief Act, the Military Reservist Relief Act, the Texas 
                  Consumer Credit Code, the California Automobile Sales Finance 
                  Act and State adaptations of the National Consumer Act and of 
                  the Uniform Consumer Credit Code, and all other applicable 
                  consumer credit laws and equal credit opportunity and 
                  disclosure laws. 
 
                           (iii) NO GOVERNMENT OBLIGOR. None of the Transferred 
                  Receivables are due from the United States of America or any 
                  State or from any agency, department, or instrumentality of 
                  the United States of America or any State. 
 
                           (iv) SECURITY INTEREST IN FINANCED VEHICLE. 
                  Immediately subsequent to the sale, assignment and transfer 
                  thereof to the Purchaser, each Transferred Receivable shall be 
                  secured by a validly perfected first priority security 
                  interest in the Financed Vehicle in favor of the Purchaser as 
                  secured party, and such security interest is prior to all 
                  other liens upon and security interests in such Financed 
                  Vehicle which now exist or may hereafter arise or be created 
                  (except, as to priority, for any tax liens or mechanics' liens 
                  which may arise after the Closing Date or as a result of an 
                  Obligor's failure to pay its obligations, as applicable). 
 
                           (v) RECEIVABLES IN FORCE. No Transferred Receivable 
                  has been satisfied, subordinated or rescinded, nor has any 
                  Financed Vehicle been released from the lien granted by the 
                  related Transferred Receivable in whole or in part. 
 
                           (vi) NO DEFENSES. No right of rescission, setoff, 
                  counterclaim or defense exists or has been asserted or 
                  threatened with respect to any Receivable. The operation of 
                  the terms of any Transferred Receivable or the exercise of any 
                  right thereunder will not render such Transferred Receivable 
                  unenforceable in whole or in part and no Transferred 
                  Receivable is subject to any such right of rescission, setoff, 
                  counterclaim, or defense. 
 
                           (vii) NO LIENS. As of the Cutoff Date, (a) there are 
                  no liens or claims existing or which have been filed for work, 
                  labor, storage or materials relating to a Financed Vehicle 
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                  that shall be liens prior to, or equal or coordinate with, the 
                  security interest in the Financed Vehicle granted by the 
                  Transferred Receivable and (b) there is no lien against the 
                  related Financed Vehicle for delinquent taxes. 
 
                           (viii) INSURANCE; OTHER. (A) Each Obligor has 
                  obtained insurance covering the Financed Vehicle as of the 
                  execution of the Transferred Receivable insuring against loss 
                  and damage due to fire, theft, transportation, collision and 
                  other risks generally covered by comprehensive and collision 
                  coverage and the Seller and its successors and assigns are 
                  named the loss payee or an additional insured of such 
                  insurance policy, and each Transferred Receivable requires the 
                  Obligor to obtain and maintain such insurance naming the 
                  Seller and its successors and assigns as loss payee or an 
                  additional insured, (B) each Transferred Receivable that 
                  finances the cost of premiums for credit life and credit 
                  accident and health insurance is covered by an insurance 
                  policy or certificate of insurance naming the Seller as 
                  policyholder (creditor) under each such insurance policy and 
                  certificate of insurance and (C) as to each Transferred 
                  Receivable that finances the cost of an extended service 
                  contract, the respective Financed Vehicle which secures the 
                  Transferred Receivable is covered by an extended service 
                  contract. 
 
                           (ix) TITLE. Immediately prior to the transfer and 
                  assignment herein contemplated, the Seller had good and 
                  marketable title to each Transferred Receivable and the other 
                  Transferred Property and was the sole owner thereof, free and 
                  clear of all liens, claims, encumbrances, security interests, 
                  and rights of others, and, immediately upon the transfer 
                  thereof, the Purchaser shall have good and marketable title to 
                  each such Transferred Receivable and will be the sole owner 
                  thereof, free and clear of all liens, encumbrances, security 
                  interests, and rights of others, and the transfer has been 
                  perfected under the UCC. 
 
                           (x) LAWFUL ASSIGNMENT. No Transferred Receivable has 
                  been originated in, or is subject to the laws of, any 
                  jurisdiction under which the sale, transfer, and assignment of 
                  such Transferred Receivable under this Agreement shall be 
                  unlawful, void, or voidable. The Seller has not entered into 
                  any agreement with any Obligor that prohibits, restricts or 
                  conditions the assignment of any portion of the Transferred 
                  Receivables. 
 
                           (xi) ALL FILINGS MADE. All filings (including, 
                  without limitation, UCC filings) necessary in any jurisdiction 
                  to give the Purchaser a first priority perfected security 
                  interest in the Transferred Receivables and the other 
                  Transferred Property have been made, taken or performed. 
 
                           (xii) CHATTEL PAPER. Each Contract constitutes 
                  "tangible chattel paper" under the UCC. 
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                           (xiii) TITLE DOCUMENTS. (A) If the Transferred 
                  Receivable was originated in a State in which notation of a 
                  security interest on the title document of the related 
                  Financed Vehicle is required or permitted to perfect such 
                  security interest, the title document of the related Financed 
                  Vehicle for such Transferred Receivable shows, or if a new or 
                  replacement title document is being applied for with respect 
                  to such Financed Vehicle the title document (or, with respect 
                  to Transferred Receivables originated in the Non-Certificated 
                  Title States, other evidence of title issued by the applicable 
                  Department of Motor Vehicles or similar authority) will be 
                  received within 180 days and will show Seller named as the 
                  original secured party under the related Transferred 
                  Receivable as the holder of a first priority security interest 
                  in such Financed Vehicle, and (B) if the Transferred 
                  Receivable was originated in a State in which the filing of a 
                  financing statement under the UCC is required to perfect a 
                  security interest in motor vehicles, such filings or 
                  recordings have been duly made and show Seller named as the 
                  original secured party under the related Receivable, and in 
                  either case, the Purchaser has the same rights as such secured 
                  party has or would have (if such secured party were still the 
                  owner of the Receivable) against all parties claiming an 
                  interest in such Financed Vehicle. With respect to each 
                  Transferred Receivable for which the title document has not 
                  yet been returned from the Registrar of Titles, the Seller has 
                  received written evidence from the related Dealer that such 
                  title document showing the Seller as first lienholder has been 
                  applied for. 
 
                           (xiv) VALID AND BINDING OBLIGATION OF OBLIGOR. Each 
                  Transferred Receivable is the legal, valid and binding 
                  obligation in writing of the Obligor thereunder and is 
                  enforceable in accordance with its terms, except only as such 
                  enforcement may be limited by bankruptcy, insolvency or 
                  similar laws affecting the enforcement of creditors' rights 
                  generally, and all parties to such contract had full legal 
                  capacity to execute and deliver such contract and all other 
                  documents related thereto and to grant the security interest 
                  purported to be granted thereby. No Transferred Receivable is 
                  subject to any right of set-off by the related Obligor. 
 
                           (xv) CASUALTY. No Financed Vehicle has suffered a 
                  total or substantial loss or destruction. 
 
                           (xvi) NO AGREEMENT TO LEND. The Obligor with respect 
                  to each Transferred Receivable does not have any option under 
                  the Transferred Receivable to borrow from any person any funds 
                  secured by the Financed Vehicle. 
 
                           (xvii) NO IMPAIRMENT. Neither the Seller nor the 
                  Purchaser has done anything to convey any right to any Person 
                  that would result in such Person having a right to payments 
                  due under any Transferred Receivables or otherwise to impair 
                  the rights of the Purchaser in any Transferred Receivable or 
                  the proceeds thereof. 
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                           (xviii) RECEIVABLES NOT ASSUMABLE. No Transferred 
                  Receivable is assumable by another Person in a manner which 
                  would release the Obligor thereof from such Obligor's 
                  obligations to the Purchaser or Seller with respect to such 
                  Receivable. 
 
                           (xix) SERVICING. The servicing of each Transferred 
                  Receivable and the collection practices relating thereto have 
                  been conducted in compliance with all applicable laws. 
 
                           (xx) FULL AMOUNT ADVANCED. The full amount of each 
                  Transferred Receivable has been advanced to each Obligor, and 
                  there are no requirements for future advances thereunder. 
 
                           (xxi) NO OTHER SECURITY INTERESTS. Other than the 
                  security interest granted to the Purchaser pursuant to Section 
                  2.1, and the security interests granted to the Warehouse 
                  Lender and any and all interests of LLCP which have been 
                  released pursuant to the Lien Releases/Disclaimer, the Seller 
                  has not pledged, assigned, sold, granted a security interest 
                  in, or otherwise conveyed any of the Transferred Property. The 
                  Seller has not authorized the filing of and is not aware of 
                  any financing statements filed against the Seller that include 
                  a description of collateral covering the Transferred Property 
                  other than any financing statement relating to the security 
                  interest granted to the Purchaser hereunder or that has been 
                  terminated. The Seller is not aware of any judgment or tax 
                  lien filings against the Seller. 
 
                  (c) Each of SeaWest and the Seller, jointly and severally, 
         makes the following representations and warranties as to the Eligible 
         Receivables and the other Transferred Property relating thereto on 
         which the Purchaser relies in accepting the Eligible Receivables and 
         the other Transferred Property relating thereto. Such representations 
         and warranties speak as of the execution and delivery of this Agreement 
         and as of the Closing Date (in the case of the Eligible Receivables and 
         the other Transferred Property related thereto), but shall survive the 
         sale, transfer, and assignment of the Eligible Receivables and the 
         other Transferred Property relating thereto to the Purchaser: 
 
                           (i) SCHEDULE OF ELIGIBLE RECEIVABLES. The information 
                  with respect to the Eligible Receivables set forth in the 
                  Schedule of Eligible Receivables is true and correct in all 
                  material respects as of the close of business on the Cutoff 
                  Date. 
 
                           (ii) ORIGINAL TERM. Each Eligible Receivable has an 
                  original term of not greater than 60 months. 
 
                           (iii) NO WAIVER, AMENDMENTS OR COLLATERAL 
                  SUBSTITUTIONS. No provision of an Eligible Receivable has been 
                  waived, amended or otherwise modified other than in connection 
                  with the granting of not more than ___ extensions in the past 
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                  90 days, or as required by the Servicemembers' Civil Relief 
                  Act, the Military Reservist Relief Act or similar state 
                  statutes. No collateral securing an Eligible Receivable has 
                  been substituted for other collateral. 
 
                           (iv) NO DEFAULT; REPOSSESSION. Except for payment 
                  delinquencies continuing for a period of not more than thirty 
                  days as of the Cutoff Date, no default, breach, violation or 
                  event permitting acceleration under the terms of any Eligible 
                  Receivable has occurred; and no continuing condition that with 
                  notice or the lapse of time would constitute a default, 
                  breach, violation or event permitting acceleration under the 
                  terms of any Eligible Receivable has arisen; and the Seller 
                  shall not waive and has not waived any of the foregoing; and 
                  no Financed Vehicle shall have been repossessed as of the 
                  Cutoff Date. 
 
                           (v) RECEIVABLE FILE; ONE ORIGINAL. Seller has 
                  delivered to the Custodian a complete Receivable File with 
                  respect to each Eligible Receivable and the Custodian has 
                  delivered to the Purchaser a Master Custodial Report and a 
                  Master Exception Report (as such terms are defined in the 
                  Custody Agreement) pursuant to the terms of the Custody 
                  Agreement. There is only one executed original of each 
                  Eligible Receivable. 
 
                           (vi) CHARACTERISTICS OF OBLIGORS UNDER ELIGIBLE 
                  RECEIVABLES. Each Obligor on an Eligible Receivable is a 
                  resident of the United States of America and, as of the date 
                  of origination, no Obligor on any Eligible Receivable (A) was 
                  the subject of any federal, state or other bankruptcy, 
                  insolvency or similar proceeding pending on the date of 
                  application that is not discharged, (B) was currently the 
                  subject of a judgment in favor of Seller or SeaWest, (C) had 
                  its related Financed Vehicle repossessed (or subject of 
                  repossession), or (D) had its Eligible Receivable rewritten. 
 
                           (vii) OBLIGATION TO DEALERS OR OTHERS. The Dealer has 
                  been paid in full for the purchase of the Eligible Receivable. 
                  The Purchaser and its assignees will assume no obligation to 
                  Dealers or other originators or holders of the Eligible 
                  Receivables (including, but not limited to under dealer 
                  reserves) as a result of its purchase of the Eligible 
                  Receivables. 
 
                  (d) The representations and warranties contained in this 
         Agreement shall not be construed as a warranty or guaranty by the 
         Seller as to the future payments by any Obligor. The sale of the 
         Transferred Receivables pursuant to this Agreement shall be "without 
         recourse" except for the representations, warranties and covenants made 
         by the Seller in this Agreement. 
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                                  ARTICLE III 
                                  ----------- 
                                   CONDITIONS 
 
         3.1 CONDITIONS TO OBLIGATION OF THE PURCHASER. On the Closing Date, the 
obligation of the Purchaser to purchase the Transferred Receivables is subject 
to the satisfaction of the following conditions: 
 
                  (a) REPRESENTATIONS AND WARRANTIES TRUE. The representations 
         and warranties of the Seller hereunder shall be true and correct on the 
         Closing Date with the same effect as if then made, and the Seller shall 
         have performed all obligations to be performed by it hereunder on or 
         prior to the Closing Date. 
 
                  (b) COMPUTER FILES MARKED. The Seller shall, at its own 
         expense, on or prior to the Closing Date, indicate in its computer 
         files that the related Transferred Receivables have been sold to the 
         Purchaser pursuant to this Receivables Purchase Agreement and shall 
         deliver to the Purchaser the Schedule of Transferred Receivables 
         certified by the Chairman, the President, the Vice President or the 
         Treasurer of the Seller to be true, correct and complete as of, and 
         after giving effect to all transfers of Transferred Receivables on, the 
         Closing Date. 
 
                  (c) RECEIVABLE FILES DELIVERED. The Seller shall, at its own 
         expense, have delivered the related Receivable Files to the Custodian 
         and the Custodian shall have delivered a Master Custodial Report and a 
         Master Exception Report to the Purchaser. 
 
                  (d) ACQUISITION FINANCING. The Purchaser shall have obtained 
         financing for the acquisition of the Transferred Receivables upon terms 
         and conditions satisfactory to the Purchaser in its sole discretion. 
 
                  (e) RELATED DOCUMENTS. The Related Documents shall have been 
         executed and delivered by the applicable parties thereto. 
 
                  (f) DOCUMENTS TO BE DELIVERED BY THE SELLER AT THE CLOSING. 
         Except as set forth below, the Seller shall deliver or cause to be 
         delivered the following documents to the Purchaser at the Closing: 
 
                           (i) THE ASSIGNMENT. On the Closing Date, the Seller 
                  will execute and deliver the Assignment. 
 
                           (ii) LIEN RELEASES/DISCLAIMER. On the Closing Date, 
                  the Seller shall provide copies of the executed Lien 
                  Releases/Disclaimer to the Purchaser. 
 
                           (iii) EVIDENCE OF UCC-2 FILING. Within 2 Business 
                  Days after the Closing Date, the Seller shall cause to be 
                  recorded and filed, at its own expense, appropriate UCC-2 
                  termination statements (or UCC-3 termination statements, as 
                  applicable in the relevant UCC jurisdiction), meeting the 
                  requirements of the laws of each such jurisdiction and in such 
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                  manner as is necessary to release the interests of the 
                  Warehouse Lender in the related Transferred Receivables, 
                  including without limitation, the security interests in the 
                  Financed Vehicles securing the Transferred Receivables and any 
                  proceeds of such security interests or the Transferred 
                  Receivables. The Seller shall deliver a file-stamped copy, or 
                  other evidence satisfactory to the Purchaser of such filing, 
                  to the Purchaser at the Purchaser's request. 
 
                           (iv) LIMITED POWER OF ATTORNEY. On the Closing Date, 
                  the Seller shall deliver to the Purchaser an original executed 
                  Limited Power of Attorney in substantially the form attached 
                  hereto as EXHIBIT E. 
 
                           (v) OTHER DOCUMENTS. On or prior to the Closing Date, 
                  the Seller shall deliver such other documents as the Purchaser 
                  may reasonably request to carry out the intent of this 
                  Agreement. 
 
         3.2 CONDITIONS TO OBLIGATION OF THE SELLER. The obligation of the 
Seller to sell the Transferred Receivables, to the Purchaser is subject to the 
satisfaction of the following conditions. 
 
                  (a) REPRESENTATIONS AND WARRANTIES TRUE. The representations 
         and warranties of the Purchaser hereunder shall be true and correct on 
         the Closing Date, with the same effect as if then made, and the Seller 
         shall have performed all obligations to be performed by it hereunder on 
         or prior to the Closing Date. 
 
                  (b) RECEIVABLES PURCHASE PRICE. On the Closing Date, the 
         Purchaser will deliver to the Seller the Receivables Purchase Price as 
         provided in SECTION 2.1(B). The Seller hereby directs the Purchaser to 
         wire such purchase price pursuant to wire instructions to be delivered 
         to the Purchaser on or prior to the Closing Date. 
 
                                   ARTICLE IV 
                                   ---------- 
                       COVENANTS OF THE SELLER AND SEAWEST 
 
         The Seller and SeaWest agree with the Purchaser as follows: 
 
         4.1 PROTECTION OF PURCHASER'S RIGHT, TITLE AND INTEREST IN TRANSFERRED 
PROPERTY FILINGS. Each of the Seller and SeaWest shall cause all financing 
statements and continuation statements and any other necessary documents 
covering the right, title and interest of the Purchaser in and to the 
Transferred Property to be promptly filed all in such manner and in such places 
as may be required by law fully to preserve and protect the right, title and 
interest of the Purchaser hereunder to the Transferred Property. The Seller 
shall deliver to the Purchaser file stamped copies of, or filing receipts for, 
any document recorded, registered or filed as provided above, as soon as 
available following such recordation, registration or filing. The Purchaser 
shall cooperate fully with the Seller in connection with the obligations set 
forth above and will execute any and all documents reasonably required to 
fulfill the intent of this SECTION 4.1. 
 
                                      -17- 



 
 
         4.2 OTHER LIENS OR INTERESTS. Except for the conveyances hereunder, the 
Seller will not sell, pledge, assign or transfer to any other Person, or grant, 
create, incur, assume or suffer to exist any lien on any interest therein, and 
each of the Seller and SeaWest shall defend the right, title, and interest of 
the Purchaser in, to and under the Transferred Receivables against all claims of 
third parties claiming through or under the Seller or SeaWest. 
 
         4.3 DELIVERY OF RECEIVABLE FILES. On or prior to the Closing Date, the 
Seller shall deliver the Receivable Files for the Transferred Receivables to the 
Custodian and shall deliver the credit files with respect to the related 
Obligor(s), including the original application, credit bureau reports and 
insurance information, or copies of the same, to the Purchaser or its designee. 
 
         4.4 FURTHER ASSURANCES. In order to protect and secure the Purchaser's 
rights hereunder, each of the Seller and SeaWest, upon the request of the 
Purchaser or its assigns, shall promptly perform or cause to be promptly done 
and performed, every reasonable act necessary or advisable to put the Purchaser 
in the position to enforce the payment of the Transferred Receivables and to 
carry out the intent of this Agreement, including without limitation the 
execution of applications for certificates of title and the execution and, if 
necessary, recording of additional documents, including separate endorsements 
and assignments, with respect to the Transferred Property. 
 
         4.5 INDEMNIFICATION. 
 
                  (a) SeaWest shall indemnify the Purchaser and CPS for any 
         liability as a result of the failure of a Transferred Receivable to be 
         originated in compliance with all requirements of law and for any 
         breach of any of the representations and warranties of SeaWest or the 
         Seller contained herein. 
 
                  (b) SeaWest shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all costs, expenses, losses, 
         damages, claims, and liabilities, arising out of or resulting from the 
         use, ownership, or operation by SeaWest, the Seller or any Affiliate 
         thereof of a Financed Vehicle. 
 
                  (c) SeaWest shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all taxes, except for taxes 
         on the net income of the Purchaser or CPS, that may at any time be 
         asserted against the Purchaser or CPS with respect to the transactions 
         contemplated herein, including, without limitation, any sales, gross 
         receipts, general corporation, tangible personal property, privilege, 
         or license taxes and costs and expenses in defending against the same. 
 
                  (d) SeaWest shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all costs, expenses, losses, 
         damages, claims and liabilities to the extent that such cost, expense, 
         loss, damage, claim or liability arose out of, or was imposed upon the 
         Purchaser or CPS through, the negligence, willful misfeasance, or bad 
         faith of SeaWest or the Seller in the performance of its duties under 
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         the Agreements, or by reason of reckless disregard of SeaWest's or the 
         Seller's obligations and duties under the Agreements. 
 
         Indemnification under this SECTION 4.5 shall include reasonable fees 
and expenses of litigation incurred by the Purchaser or CPS. These 
indemnification obligations shall be in addition to any obligations that SeaWest 
may otherwise have to the Purchaser and its Affiliates. 
 
                                   ARTICLE V 
                                   --------- 
                            MISCELLANEOUS PROVISIONS 
 
         5.1 CONVEYANCE AS SALE OF RECEIVABLES NOT FINANCING. The parties hereto 
intend that the conveyances hereunder be a sale of the Transferred Receivables 
and the other Transferred Property from the Seller to the Purchaser and not a 
financing secured by such assets; and the beneficial interest in and title to 
the Transferred Receivables and the other Transferred Property shall not be part 
of the Seller's estate in the event of the filing of a bankruptcy petition by or 
against the Seller under any bankruptcy law. In the event that any conveyance 
hereunder is for any reason not considered a sale, the parties intend that this 
Agreement constitute a security agreement under the UCC (as defined in the UCC 
as in effect in the State of California) and applicable law, and the Seller 
hereby grants to the Purchaser a first priority perfected security interest in, 
to and under the Transferred Receivables and the other Transferred Property 
being delivered to the Purchaser on the Closing Date, and other property 
conveyed hereunder and all proceeds of any of the foregoing for the purpose of 
securing performance by the Seller of its obligations hereunder. 
 
         5.2 WAIVERS. No failure or delay on the part of the Purchaser in 
exercising any power, right or remedy under the Agreements shall operate as a 
waiver thereof, nor shall any single or partial exercise of any such power, 
right or remedy preclude any other or further exercise thereof or the exercise 
of any other power, right or remedy. 
 
         5.3 NOTICES. All communications and notices pursuant hereto to either 
party shall be in writing or by fax and addressed or delivered to it at its 
address (or in case of telex, at its telex number at such address) shown in the 
preamble of this Receivables Purchase Agreement or at such other address as may 
be designated by it by notice to the other party and, if mailed or sent by fax, 
shall be deemed given when mailed or transmitted by fax (with telephonic 
confirmation of receipt). 
 
         5.4 COSTS AND EXPENSES. Each party shall be responsible for the payment 
of its own expenses incident to the performance of its obligations under this 
Receivables Purchase Agreement, including without limitation the fees and 
expenses of its counsel. 
 
         5.5 REPRESENTATIONS OF THE SELLER AND THE PURCHASER. The respective 
agreements, representations, warranties and other statements by the Seller, 
SeaWest and the Purchaser set forth in or made pursuant to this Receivables 
Purchase Agreement shall survive the Closing Date. 
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         5.6 CONFIDENTIAL INFORMATION. The Purchaser agrees that it will neither 
use nor disclose to any Person the names and addresses of the Obligors, except 
in connection with the enforcement of the Purchaser's rights hereunder, under 
the Transferred Receivables or as required by law. 
 
         5.7 HEADINGS AND CROSS-REFERENCES. The various headings in this 
Agreement are included for convenience only and shall not affect the meaning or 
interpretation of any provision of this Receivables Purchase Agreement. 
References in this Receivables Purchase Agreement to Section names or numbers 
are to such Sections of this Receivables Purchase Agreement. 
 
         5.8 GOVERNING LAW. THIS RECEIVABLES PURCHASE AGREEMENT AND THE 
ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL 
LAWS OF THE STATE OF CALIFORNIA WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES. 
 
         5.9 COUNTERPARTS. This Agreement may be executed in two or more 
counterparts and by different parties on separate counterparts, each of which 
shall be an original, but all of which together shall constitute one and the 
same instrument. 
 
         5.10 ASSIGNMENT. This Agreement may not be assigned without the prior 
written consent of the Purchaser, SeaWest and the Seller. The Seller, SeaWest 
and the Purchaser agree to perform their respective obligations hereunder for 
the benefit of the Financing Party and agree that the Financing Party may and is 
entitled to (but shall have no obligation to) enforce the provisions of this 
Agreement and exercise the rights of the Purchaser to enforce the obligations of 
the Seller hereunder without the consent of the Purchaser. 
 
The Seller acknowledges that the Purchaser intends, pursuant to the Loan and 
Security Agreement, to pledge the Transferred Receivables and the other 
Transferred Property, together with its rights under this Agreement, to the 
Financing Party on the Closing Date. The Seller acknowledges and consents to 
such transaction and waives any further notice thereof and covenants and agrees 
that the representations and warranties of the Seller and SeaWest contained in 
this Agreement and the rights of the Purchaser hereunder are intended to benefit 
CPS and the Financing Party. In furtherance of the foregoing, each of the Seller 
and SeaWest covenants and agrees to perform its respective duties and 
obligations hereunder for the benefit of CPS and the Financing Party. 
Notwithstanding anything to the contrary in this Agreement, each of the Seller 
and SeaWest shall be directly liable to CPS and the Financing Party 
(notwithstanding any failure by the Purchaser to perform its duties and 
obligations hereunder) and CPS and the Financing Party may enforce the duties 
and obligations of the Seller and SeaWest under this Agreement against the 
Seller and SeaWest for the benefit of CPS and the Financing Party without the 
consent or joinder of the Purchaser. 
 
         5.11 THIRD-PARTY BENEFICIARIES. This Agreement will inure to the 
benefit of and be binding upon the parties hereto, and shall inure to the 
benefit of CPS and the Financing Party, each of which shall be considered to be 
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a third party beneficiary hereof. Except as otherwise provided in this 
Agreement, no other Person will have any right or obligation hereunder. 
 
         5.12 MERGER AND INTEGRATION. Except as specifically stated otherwise 
herein, this Agreement sets forth the entire understanding of the parties 
relating to the subject matter hereof, and all prior understandings, written or 
oral, are superseded by this Agreement. This Agreement may not be modified, 
amended, waived or supplemented except as provided herein. 
 
         5.13 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES ANY RIGHT TO 
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, 
TORT, OR OTHERWISE ARISING OUT OF, CONNECTED WITH, RELATED TO, OR IN CONNECTION 
WITH THIS AGREEMENT. INSTEAD, ANY DISPUTE RESOLVED IN COURT WILL BE RESOLVED IN 
A BENCH TRIAL WITHOUT A JURY. 
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         IN WITNESS WHEREOF, the parties hereby have caused this Receivables 
Purchase Agreement to be executed by their respective officers thereunto duly 
authorized as of the date and year first above written. 
 
 
                                   SEAWEST RECEIVABLES CORPORATION I 
 
 
                                   By:__________________________________________ 
                                   Name:________________________________________ 
                                   Title:_______________________________________ 
 
 
                                   SEAWEST FINANCIAL CORPORATION 
 
 
                                   By:__________________________________________ 
                                   Name:________________________________________ 
                                   Title:_______________________________________ 
 
 
                                   PACIFIC COAST RECEIVABLES CORP. 
 
 
                                   By:__________________________________________ 
                                   Name:________________________________________ 
                                   Title:_______________________________________ 
 
 
                RECEIVABLES PURCHASE AGREEMENT - SIGNATURE PAGE 
 



 
 
                                    EXHIBIT A 
 
 
                           BILL OF SALE AND ASSIGNMENT 
 
 
         For value received, on this 1st day of April 2004, in accordance with 
the Receivables Purchase Agreement dated as of April 1, 2004, among the 
undersigned (the "SELLER"), SeaWest Financial Corporation, and Pacific Coast 
Receivables Corp. (the "PURCHASER") (the "RECEIVABLES PURCHASE AGREEMENT"), the 
undersigned does hereby sell, transfer, assign and otherwise convey unto the 
Purchaser, without recourse (subject to the obligations in the Receivables 
Purchase Agreement), all right, title and interest of the Seller in and to (i) 
the Transferred Receivables listed in the Schedule of Transferred Receivables, 
and all monies received thereunder after the Cutoff Date and all liquidation 
proceeds received with respect to such Transferred Receivables after the Cutoff 
Date; (ii) the security interests in the Financed Vehicles granted by Obligors 
pursuant to the Transferred Receivables and any other interest of the Seller in 
such Financed Vehicles, including, without limitation, the certificates of title 
or, with respect to Financed Vehicles in the Non-Certificated Title States, 
other evidence of ownership with respect to such Financed Vehicles issued by the 
applicable Department of Motor Vehicles or similar authority; (iii) any proceeds 
from claims on any physical damage, credit life and credit accident and health 
insurance policies or certificates relating to the Financed Vehicles securing 
the Transferred Receivables or the Obligors thereunder; (iv) all proceeds from 
recourse against Dealers with respect to the Transferred Receivables; (v) 
refunds for the costs of extended service contracts with respect to Financed 
Vehicles securing the Transferred Receivables, refunds of unearned premiums with 
respect to credit life and credit accident and health insurance policies or 
certificates covering an Obligor or Financed Vehicle or his or her obligations 
with respect to a Financed Vehicle related to a Transferred Receivable and any 
recourse to Dealers for any of the foregoing; (vi) the Receivable File related 
to each Receivable; (vii) all property (including the right to receive future 
liquidation proceeds) that secures a Transferred Receivable that has been 
acquired by or on behalf of the Purchaser, pursuant to a liquidation of such 
Receivable; (viii) the proceeds of any and all of the foregoing; and (ix) all 
present and future claims, demands, causes and choses in action in respect of 
any or all of the foregoing and all payments on or under and all proceeds of 
every kind and nature whatsoever in respect of any or all of the foregoing, 
including all proceeds of the conversion, voluntary or involuntary, into cash or 
other liquid property, all cash proceeds, accounts, accounts receivable, notes, 
drafts, acceptances, chattel paper, checks, deposit accounts, insurance 
proceeds, condemnation awards, rights to payment of any and every kind and other 
forms of obligations and receivables, instruments and other property which at 
any time constitute all or part of or are included in the proceeds of any of the 
foregoing (collectively, the "Transferred Property"). The foregoing sale does 
not constitute and is not intended to result in any assumption by the Purchaser 
of any obligation of the undersigned to the Obligors, insurers or any other 
Person in connection with the Transferred Receivables, the related Receivable 
Files, any insurance policies or any agreement or instrument relating to any of 
them. 
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         This Assignment is made pursuant to and upon the representations, 
warranties and agreements on the part of the undersigned contained in the 
Receivables Purchase Agreement and is to be governed by the Receivables Purchase 
Agreement. 
 
         It is the intention of the Seller and the Purchaser that the transfer 
and assignment of the Transferred Property contemplated by this Assignment shall 
constitute a sale of the Transferred Property from the Seller to the Purchaser, 
conveying good title thereto free and clear of any liens, and the beneficial 
interest in and title to the Transferred Property shall not be part of the 
Seller's estate in the event of the filing of a bankruptcy petition by or 
against the Seller under any bankruptcy or similar law. Capitalized terms used 
herein and not otherwise defined shall have the meanings assigned to them in the 
Receivables Purchase Agreement. 
 
         IN WITNESS WHEREOF, the undersigned has caused this Assignment to be 
duly executed as of the day and year first above written. 
 
                                       SEAWEST RECEIVABLES CORPORATION I 
 
 
                                       By:______________________________________ 
                                       Name:____________________________________ 
                                       Title:___________________________________ 
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                                    EXHIBIT B 
 
                        SCHEDULE OF ELIGIBLE RECEIVABLES 
 
 



 
 
                                    EXHIBIT C 
 
                       SCHEDULE OF TRANSFERRED RECEIVABLES 
 
 



 
 
                                   EXHIBIT D-1 
 
                           LEVINE LEICHTMAN DISCLAIMER 
 
 



 
 
                                   EXHIBIT D-2 
 
                             WAREHOUSE LIEN RELEASE 
 
 



 
 
                                    EXHIBIT E 
 
                            LIMITED POWER OF ATTORNEY 
 
 
         KNOW ALL MEN BY THESE PRESENTS, the undersigned (the "Seller") for 
valuable consideration, given and paid by Pacific Coast Receivables Corp., a 
Delaware corporation ("Purchaser"), the receipt and sufficiency of which is 
hereby acknowledged, pursuant to that certain Receivables Purchase Agreement 
dated as of April 1, 2004 (the "Agreement") by and among the Seller, the 
Purchaser, and SeaWest Financial Corporation does hereby appoint 
_________________, _____________________ and _____________________, or their 
successors in office (the each, an "Attorney"), the true and lawful 
attorney-in-fact of the Seller, with full power by an instrument in writing to 
appoint a substitute for and in the name and stead of the Seller, but for the 
benefit of the Purchaser, to: 
 
   (i) endorse checks and other negotiable instruments that are made payable to 
the Seller and that are for payments made by debtors under the motor vehicle 
retail installment contracts that the Purchaser has acquired from the Seller 
pursuant to the Agreement (the "Receivables"); 
 
   (ii) execute to the extent necessary by reason of lost, misplaced, damaged or 
destroyed documentation, lost promissory note affidavits with respect to any 
Receivables; 
 
   (iii) endorse and/or assign, as applicable, without recourse (except as 
provided in the Agreement), any and all of the Receivables and other property 
conveyed to Purchaser pursuant to the Agreement; and 
 
   (iv) executed acknowledge or handle proper assignments or other such 
instruments writing which may become necessary to file into the public records 
in order to carry out the foregoing powers. 
 
         The Attorney's powers hereunder are limited as set forth above. Any and 
all acts undertaken by an Attorney under or pursuant to this Limited Power of 
Attorney shall be at the sole expense of the Purchaser. 
 
         To induce any third party to act hereunder, Seller hereby agrees that 
any third party receiving a duly executed copy or facsimile of this Limited 
Power of Attorney may act in reliance hereon, and that revocation or termination 
hereof shall be ineffective as to such third party unless and until actual 
notice or knowledge of such revocation or termination have been received by such 
third party. 
 



 
 
         IN WITNESS WHEREOF, Seller has executed this Limited Power of Attorney 
this 1st day of April 2004 by and through its duly authorized officer. 
 
SEAWEST RECEIVABLES CORPORATION I 
 
 
By:_________________________________ 
Name:_______________________________ 
Title:______________________________ 
 
 
State of California 
 
County of __________ 
 
The foregoing instrument was acknowledged before me on this 1st day of April 
2004 by _____________, who is personally known to me or satisfactorily 
established her identity to me, and in her capacity as ___________ of SEAWEST 
RECEIVABLES CORPORATION I and on its behalf. 
 
 
- -------------------------------------- 
 
Notary Public 
 
My Commission Expires on: ________________________ 
 



 
 
EXHIBIT 2.2 
 
 
         RECEIVABLES PURCHASE AGREEMENT dated as of April 1, 2004 by and among 
SEAWEST FUNDING CORPORATION, a Delaware corporation (the "SELLER"), having its 
principal executive office at 4800 Airport Plaza Drive, Fourth Floor, Long 
Beach, CA 90815, SEAWEST FINANCIAL CORPORATION, a California corporation 
("SEAWEST"), having its principal executive office at 4800 Airport Plaza Drive, 
Fourth Floor, Long Beach, CA 90815, and PACIFIC COAST RECEIVABLES CORP., a 
Delaware corporation (the "PURCHASER"), having its principal executive office at 
16355 Laguna Canyon Drive, Irvine, CA 92618. 
 
         WHEREAS, the Seller wishes to sell, and the Purchaser wishes to 
purchase, all of Seller's rights, title and interest in and to certain retail 
installment sale contracts secured by liens on motor vehicles acquired from 
motor vehicle dealers. 
 
         WHEREAS, the Seller, SeaWest and the Purchaser wish to set forth the 
terms pursuant to which such retail installment sale contracts are to be sold by 
the Seller to the Purchaser. 
 
         NOW, THEREFORE, in consideration of the foregoing, other good and 
valuable consideration, and the mutual terms and covenants contained herein, the 
parties hereto agree as follows: 
 
                                   ARTICLE I 
                                   --------- 
                               CERTAIN DEFINITIONS 
 
         As used in this Agreement, the following terms shall, unless the 
context otherwise requires, have the following meanings (such meanings to be 
equally applicable to the singular and plural forms of the terms defined): 
 
         "AGREEMENTS" means, collectively, this Receivables Purchase Agreement 
and the Assignment. 
 
         "AMOUNT FINANCED" means, with respect to a Transferred Receivable, the 
aggregate amount advanced under such Transferred Receivable toward the purchase 
price of the Financed Vehicle and any related costs, including amounts advanced 
in respect of accessories, insurance premiums, service and warranty contracts, 
other items customarily financed as part of retail automobile installment sale 
contracts or promissory notes, and related costs. 
 
         "ANNUAL PERCENTAGE RATE" or "APR" of a Transferred Receivable means the 
annual percentage rate of finance charges or service charges, as stated in the 
related Receivable. 
 
         "ASSIGNMENT" means the Bill of Sale and Assignment dated April 1, 2004, 
by the Seller in favor of the Purchaser, relating to the purchaser of the 
Transferred Receivables and certain other property related thereto by the 
Purchaser from the Seller pursuant to this Agreement, which shall be in 
substantially the form attached hereto as EXHIBIT A. 
 



 
 
         "BUSINESS DAY" means any day that is not (a) a Saturday, (b) a Sunday, 
or (c) any other day in which commercial banks are required or permitted to be 
closed in the State of New York. 
 
         "CLOSING DATE" means April 1, 2004. 
 
         "CPS" means Consumer Portfolio Services, Inc., a California corporation 
and its successors and assigns. 
 
         "CUSTODIAN" means Wells Fargo Bank, National Association, in its 
capacity as custodian under the Custody Agreement, and its successors and 
permitted assigns. 
 
         "CUSTODY AGREEMENT" means that certain Custodial Agreement dated as of 
April 1, 2004 by and among the Custodian, Pacific Coast Receivables Corp., CPS 
and Greenwich Capital Financial Products, Inc. 
 
         "CUTOFF DATE" means the close of business on April 1, 2004. 
 
         "DEALER" means, with respect to a Receivable, the seller of the related 
Financed Vehicle, who originated and assigned such Receivable, directly or 
indirectly, to the Seller. 
 
         "ELIGIBLE RECEIVABLE" means a Receivable that is listed on the Schedule 
of Eligible Receivables. 
 
         "FINANCED VEHICLE" means a new or used automobile, light truck, van or 
minivan, together with all accessions thereto, securing an Obligor's 
indebtedness under a Receivable. 
 
         "FINANCING PARTY" means Greenwich Capital Financial Products, Inc. 
 
         "LIEN RELEASES/DISCLAIMER" means the LLCP Disclaimer and the Warehouse 
Lender Lien Release, collectively. 
 
         "LLCP" means Levine Leichtman Capital Partners, L.P., a California 
limited partnership. 
 
         "LLCP DISCLAIMER" means the disclaimer of interest in substantially the 
form attached hereto as EXHIBIT D-1, evidencing the disclaimer by LLCP of any 
and all interests with respect to the Transferred Property. 
 
         "LOAN DOCUMENTS" shall have the meaning assigned to such term in the 
Loan and Security Agreement. 
 
         "LOAN AND SECURITY AGREEMENT" means that certain Loan and Security 
Agreement, dated as of the date hereof, by and among the Purchaser, CPS, Wells 
Fargo Bank, National Association, as paying agent, and the Financing Party. 
 
         "NON-CERTIFICATED TITLE STATES" means the states of Arizona, Kansas, 
Kentucky, Maine, Maryland, Michigan, Minnesota, Montana, New York, Oklahoma, 
Wisconsin and such other states in which the applicable Department of Motor 
Vehicles or similar authority issues evidence of title to a Financed Vehicle in 
a non-certificated form. 
 
         "OBLIGOR(S)" means the purchaser or co-purchasers of a Financed Vehicle 
or any other Person who owes or may be liable for payments under a Receivable. 
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         "PURCHASER" means Pacific Coast Receivables Corp., a Delaware 
corporation, and its successors and assigns. 
 
         "RECEIVABLE" means a retail installment sale contract for a Financed 
Vehicle and all rights thereunder. 
 
         "RECEIVABLE FILE" means, with respect to a Receivable (i) the fully 
executed original of the Receivable (together with any agreements modifying the 
Receivable, including without limitation any extension agreements); and (ii) the 
original certificate of title in the name of Seller (except for bulk purchases) 
or such documents that Seller would keep on file, in accordance with its 
customary procedures, (A) indicating that the Financed Vehicle is owned by the 
Obligor, and (B) evidencing the security interest and perfection thereof of 
Seller as the holder of a first priority perfected security interest in the 
Financed Vehicle or, if not yet received, a copy of the application therefor 
showing Seller as secured party, or a dealer guarantee of title. 
 
         "RECEIVABLES PURCHASE AGREEMENT" means this Receivables Purchase 
Agreement, as this agreement may be amended, supplemented or otherwise modified 
from time to time in accordance with the terms hereof. 
 
         "RECEIVABLES PURCHASE PRICE" means $33,731,489.72. 
 
         "RELATED DOCUMENTS" means the Loan Documents, the Residual Cashflow 
Allocation Agreement, the SeaWest Pledge Agreement, the Subordinated Note, the 
Subordinated Residual Pledge Agreement the Termination Notice, Consent, 
Appointment and Acceptance Agreements, collectively. 
 
         "RESIDUAL CASHFLOW ALLOCATION AGREEMENT" means that certain Residual 
Cashflow Allocation Agreement dated as of April 1, 2004 by and among Consumer 
Portfolio Services, Inc., Greenwich Capital Financial Products, Inc., Levine 
Leichtman Capital Partners, L.P., SeaWest Financial Corporation and SeaWest 
Residual 2003, LLC. 
 
         "SCHEDULE OF ELIGIBLE RECEIVABLES" means the schedule of Eligible 
Receivables attached hereto as EXHIBIT B. 
 
         "SCHEDULE OF TRANSFERRED RECEIVABLES" means the schedule of Transferred 
Receivables attached hereto as EXHIBIT C. 
 
         "SEAWEST" means SeaWest Financial Corporation, a California 
corporation, and its successors and assigns. 
 
         "SEAWEST PLEDGE AGREEMENT" means that certain Subordinated Parent 
Security and Pledge Agreement dated as of April 1, 2004 by and between SeaWest 
Financial Corporation and Consumer Portfolio Services, Inc. 
 
         "SELLER" means Seawest Funding Corporation, a Delaware corporation, in 
its capacity as seller of the Transferred Receivables and the other Transferred 
Property relating thereto, and its successors and assigns. 
 
         "SUBORDINATED NOTE" means that certain Subordinated Promissory Note 
dated as of April 1, 2004 made by SeaWest Residual 2003, LLC in favor of 
Consumer Portfolio Services, Inc. 
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         "SUBORDINATED RESIDUAL PLEDGE AGREEMENT" means that certain 
Subordinated Residual Pledge Agreement dated as of April 1, 2004 by and between 
SeaWest Residual 2003, LLC and Consumer Portfolio Services, Inc. 
 
         "TERMINATION NOTICE, CONSENT, APPOINTMENT AND ACCEPTANCE AGREEMENTS" 
means (i) that certain Termination Notice, Consent, Appointment and Acceptance 
Agreement (SeaWest Securitization I, LLC) dated as of April 1, 2004 by and among 
SeaWest Financial Corporation, Royal Indemnity Company, Financial Security 
Assurance Inc., Wells Fargo Bank, National Association, Wells Fargo Financial 
Servicing Solutions, LLC, SeaWest Financial Agency, Inc. and Consumer Portfolio 
Services, Inc.; (ii) that certain Termination Notice, Consent, Appointment and 
Acceptance Agreement (SeaWest Securitization 2002-A, LLC) dated as of April 1, 
2004, by and among SeaWest Financial Corporation, SeaWest Securitization 2002-A, 
LLC, XL Capital Assurance Inc., Wells Fargo Bank, National Association, Wells 
Fargo Financial Servicing Solutions, LLC and Consumer Portfolio Services, Inc.; 
and (iii) that certain Termination Notice, Consent, Appointment and Acceptance 
Agreement (SeaWest Securitization 2003-A, LLC) dated as of April 1, 2004 by and 
among SeaWest Financial Corporation, SeaWest Securitization 2003-A, LLC, XL 
Capital Assurance Inc., Wells Fargo Bank, National Association, a national 
banking association, Wells Fargo Financial Servicing Solutions, LLC and Consumer 
Portfolio Services, Inc., collectively. 
 
         "TRANSFERRED PROPERTY" shall have the meaning specified in SECTION 
2.1(A). 
 
         "TRANSFERRED RECEIVABLE" means a Receivable that is listed on the 
Schedule of Transferred Receivables. 
 
         "UCC" means the Uniform Commercial Code, as in effect from time to time 
in the relevant jurisdictions. 
 
         "WAREHOUSE LENDER" means PNC Bank, National Association, as successor 
by assignment from Market Street Funding Corporation. 
 
         "WAREHOUSE LENDER LIEN RELEASE" means the Lien Release in substantially 
the form attached hereto as EXHIBIT D-2, evidencing the release by the Warehouse 
Lender of its lien with respect to the Transferred Property. 
 
                                   ARTICLE II 
                                   ---------- 
                        PURCHASE AND SALE OF RECEIVABLES 
 
         2.1 PURCHASE AND SALE OF RECEIVABLES. On the Closing Date, subject to 
the terms and conditions of this Receivables Purchase Agreement, the Seller 
agrees to sell to the Purchaser, and the Purchaser agrees to purchase from the 
Seller, without recourse (subject to the obligations in this Agreement) and on a 
"servicing released" basis, all of the Seller's right, title and interest in and 
to the Transferred Property. The conveyance to the Purchaser of the Transferred 
Property is intended as a sale free and clear of all liens and it is intended 
that the Transferred Property and other property of the Purchaser shall not be 
part of the Seller's estate in the event of the filing of a bankruptcy petition 
by or against the Seller under any bankruptcy law. 
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                  (a) TRANSFER OF RECEIVABLES. On the Closing Date, the Seller 
         shall sell, transfer, assign, grant, set over and otherwise convey to 
         the Purchaser, without recourse (subject to the obligations in this 
         Agreement) and on a "servicing-released" basis, all right, title and 
         interest of the Seller in and to (i) the Transferred Receivables (which 
         constitute all Receivables owned by the Seller) and all monies received 
         thereunder after the Cutoff Date and all liquidation proceeds received 
         with respect to such Transferred Receivables after the Cutoff Date; 
         (ii) the security interests in the Financed Vehicles granted by 
         Obligors pursuant to the Transferred Receivables and any other interest 
         of the Seller in such Financed Vehicles, including, without limitation, 
         the certificates of title or, with respect to Financed Vehicles in the 
         Non-Certificated Title States, other evidence of ownership with respect 
         to such Financed Vehicles issued by the applicable Department of Motor 
         Vehicles or similar authority; (iii) any proceeds from claims on any 
         physical damage, credit life and credit accident and health insurance 
         policies or certificates relating to the Financed Vehicles securing the 
         Transferred Receivables or the Obligors thereunder; (iv) all proceeds 
         from recourse against Dealers with respect to the Transferred 
         Receivables; (v) refunds for the costs of extended service contracts 
         with respect to Financed Vehicles securing the Transferred Receivables, 
         refunds of unearned premiums with respect to credit life and credit 
         accident and health insurance policies or certificates covering an 
         Obligor under a Transferred Receivable or Financed Vehicle securing a 
         Transferred Receivable or his or her obligations with respect to a 
         Financed Vehicle and any recourse to Dealers for any of the foregoing; 
         (vi) the Receivable File related to each Receivable; (vii) all property 
         (including the right to receive future liquidation proceeds) that 
         secures a Transferred Receivable that has been acquired by or on behalf 
         of the Seller, pursuant to a liquidation of such Receivable; (viii) the 
         proceeds of any and all of the foregoing; and (ix) all present and 
         future claims, demands, causes and choses in action in respect of any 
         or all of the foregoing and all payments on or under and all proceeds 
         of every kind and nature whatsoever in respect of any or all of the 
         foregoing, including all proceeds of the conversion, voluntary or 
         involuntary, into cash or other liquid property, all cash proceeds, 
         accounts, accounts receivable, notes, drafts, acceptances, chattel 
         paper, checks, deposit accounts, insurance proceeds, condemnation 
         awards, rights to payment of any and every kind and other forms of 
         obligations and receivables, instruments and other property which at 
         any time constitute all or part of or are included in the proceeds of 
         any of the foregoing (collectively, the "TRANSFERRED PROPERTY"). The 
         foregoing sale does not constitute and is not intended to result in any 
         assumption by the Purchaser of any obligation of the Seller to the 
         Obligors, insurers or any other Person in connection with the 
         Transferred Receivables, Receivable Files, any insurance policies or 
         any agreement or instrument relating to any of them. 
 
                  (b) RECEIVABLES PURCHASE PRICE. In consideration for the 
         Transferred Receivables and other Transferred Property described in 
         SECTION 2.1(A), the Purchaser shall, on the Closing Date, pay to the 
         Seller the Receivables Purchase Price by federal wire transfer (same 
         day) funds. 
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         2.2 THE CLOSING. The sale and purchase of the Transferred Receivables 
shall take place at a closing (the "Closing") at the offices of Andrews Kurth 
LLP, 1717 Main Street, Suite 3700, Dallas, Texas 75201 on the Closing Date, or 
at such other place and time as the parties hereto may agree. 
 
                                  ARTICLE III 
                                  ----------- 
                         REPRESENTATIONS AND WARRANTIES 
 
         2.3 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER. The Purchaser 
hereby represents and warrants to the Seller as of the date hereof and as of the 
Closing Date (which representations and warranties shall survive the Closing 
Date): 
 
                  (a) ORGANIZATION AND GOOD STANDING. The Purchaser has been 
         duly organized and is validly existing as a corporation in good 
         standing under the laws of the State of Delaware, with power and 
         authority to own its properties and to conduct its business as such 
         properties shall be currently owned and such business is presently 
         conducted, and had at all relevant times, and shall have, power, 
         authority and legal right to acquire and own the Transferred Property. 
 
                  (b) POWER AND AUTHORITY. The Purchaser has the power and 
         authority to execute and deliver the Agreements and to carry out its 
         terms and the execution, delivery and performance of the Agreements 
         have been duly authorized by the Purchaser by all necessary corporate 
         action. 
 
                  (c) BINDING OBLIGATION. The Agreements shall constitute a 
         legal, valid and binding obligation of the Purchaser enforceable in 
         accordance with its terms. 
 
                  (d) NO VIOLATION. The execution, delivery and performance by 
         the Purchaser of the Agreements and the consummation of the 
         transactions contemplated hereby and thereby and the fulfillment of the 
         terms hereof do not conflict with, result in a breach of any of the 
         terms and provisions of, nor constitute (with or without notice or 
         lapse of time) a default under, the certificate of incorporation or 
         by-laws of the Purchaser, or any indenture, agreement, mortgage, deed 
         of trust, or other instrument to which the Purchaser is a party or by 
         which it is bound or to which any of its properties are subject; nor 
         result in the creation or imposition of any lien upon any of its 
         properties pursuant to the terms of any indenture, agreement, mortgage, 
         deed of trust, or other instrument; nor violate any law, order, rule or 
         regulation applicable to the Purchaser of any court or of any Federal 
         or State regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over the Purchaser or its 
         properties. 
 
                  (e) NO PROCEEDINGS. There are no proceedings or investigations 
         pending, or to the Purchaser's best knowledge, threatened, before any 
         court, regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over the Purchaser or its 
         properties: (A) asserting the invalidity of the Agreements; (B) seeking 
         to prevent the consummation of any of the transactions contemplated by 
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         the Agreements; or (C) seeking any determination or ruling that might 
         materially and adversely affect the performance by the Purchaser of its 
         obligations under, or the validity or enforceability of, the 
         Agreements. 
 
                  (f) NO CONSENTS. No consent, approval, authorization or order 
         of or declaration or filing with any governmental authority is required 
         to be obtained by the Purchaser for the consummation of the 
         transactions contemplated by the Agreements, except such as have been 
         duly made or obtained. 
 
         2.4 REPRESENTATIONS AND WARRANTIES OF SEAWEST. SeaWest hereby 
0represents and warrants to the Purchaser as of the date hereof and as of the 
Closing Date (which representations and warranties shall survive the Closing 
Date): 
 
                  (a) ORGANIZATION AND GOOD STANDING. SeaWest has been duly 
         organized and is validly existing as a corporation in good standing 
         under the laws of the State of California, with power and authority to 
         own its properties and to conduct its business as such properties shall 
         be currently owned and such business is presently conducted. 
 
                  (b) POWER AND AUTHORITY. SeaWest has the power and authority 
         to execute and deliver this Receivables Purchase Agreement and to carry 
         out its terms and the execution, delivery and performance of this 
         Receivables Purchase Agreement has been duly authorized by SeaWest by 
         all necessary corporate action. 
 
                  (c) BINDING OBLIGATION. This Receivables Purchase Agreement 
         shall constitute a legal, valid and binding obligation of SeaWest 
         enforceable in accordance with its terms. 
 
                  (d) NO VIOLATION. The execution, delivery and performance by 
         SeaWest of this Receivables Purchase Agreement and the consummation of 
         the transactions contemplated hereby and the fulfillment of the terms 
         hereof do not conflict with, result in a breach of any of the terms and 
         provisions of, nor constitute (with or without notice or lapse of time) 
         a default under, the articles of incorporation or by-laws of SeaWest, 
         or any indenture, agreement, mortgage, deed of trust, or other 
         instrument to which SeaWest is a party or by which it is bound or to 
         which any of its properties are subject; nor result in the creation or 
         imposition of any lien upon any of its properties pursuant to the terms 
         of any indenture, agreement, mortgage, deed of trust, or other 
         instrument; nor violate any law, order, rule or regulation applicable 
         to SeaWest of any court or of any Federal or State regulatory body, 
         administrative agency or other governmental instrumentality having 
         jurisdiction over SeaWest or its properties. 
 
                  (e) NO PROCEEDINGS. There are no proceedings or investigations 
         pending, or to SeaWest's best knowledge, threatened, before any court, 
         regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over SeaWest or its properties: (A) 
         asserting the invalidity of the Agreements; (B) seeking to prevent the 
         consummation of any of the transactions contemplated by the Agreements; 
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         or (C) seeking any determination or ruling that might materially and 
         adversely affect the performance by SeaWest of its obligations under, 
         or the validity or enforceability of, the Agreements. 
 
                  (f) NO CONSENTS. No consent, approval, authorization or order 
         of or declaration or filing with any governmental authority is required 
         to be obtained by SeaWest for the consummation of the transactions 
         contemplated by the Agreements, except such as have been duly made or 
         obtained. 
 
         2.5 REPRESENTATIONS AND WARRANTIES OF THE SELLER AND SEAWEST. (a) The 
Seller hereby represents and warrants to the Purchaser as of the date hereof and 
as of the Closing Date (which representations and warranties shall survive the 
Closing Date): 
 
                           (i) ORGANIZATION AND GOOD STANDING. The Seller has 
                  been duly organized and is validly existing as a corporation 
                  in good standing under the laws of the State of Delaware, with 
                  power and authority to own its properties and to conduct its 
                  business as such properties shall be currently owned and such 
                  business is presently conducted and had at all relevant times, 
                  and shall have, power, authority and legal right to acquire, 
                  own and sell the Transferred Receivables. 
 
                           (ii) DUE QUALIFICATION. The Seller is duly qualified 
                  to do business as a foreign corporation in good standing, and 
                  has obtained all necessary licenses and approvals in all 
                  jurisdictions in which the ownership or lease of property or 
                  the conduct of its business shall require such qualifications. 
 
                           (iii) POWER AND AUTHORITY. The Seller has the power 
                  and authority to execute and deliver the Agreements and to 
                  carry out their terms; the Seller has full power and authority 
                  to sell and assign the property sold and assigned to the 
                  Purchaser and has duly authorized such sale and assignment to 
                  the Purchaser by all necessary corporate action; and the 
                  execution, delivery and performance of the Agreements have 
                  been duly authorized by the Seller by all necessary corporate 
                  action. 
 
                           (iv) VALID SALE; BINDING OBLIGATION. This Receivables 
                  Purchase Agreement effects a valid sale, transfer and 
                  assignment of the Transferred Receivables and the other 
                  Transferred Property conveyed to the Purchaser pursuant to 
                  SECTION 2.1, enforceable against creditors of and purchasers 
                  from the Seller; and this Agreement shall constitute a legal, 
                  valid and binding obligation of the Seller enforceable in 
                  accordance with its terms. 
 
                           (v) NO VIOLATION. The execution, delivery and 
                  performance by the Seller of the Agreements and the 
                  consummation of the transactions contemplated hereby and 
                  thereby and the fulfillment of the terms hereof and thereof do 
                  not conflict with, result in any breach of any of the terms 
                  and provisions of, nor constitute (with or without notice or 
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                  lapse of time) a default under, the certificate of 
                  incorporation, as amended, or by-laws of the Seller, or any 
                  indenture, agreement, mortgage, deed of trust, or other 
                  instrument to which the Seller is a party or by which it is 
                  bound or to which any of its properties are subject; nor 
                  result in the creation or imposition of any lien upon any of 
                  its properties pursuant to the terms of any such indenture, 
                  agreement, mortgage, deed of trust, or other instrument; nor 
                  violate any law, order, rule or regulation applicable to the 
                  Seller of any court or of any Federal or State regulatory 
                  body, administrative agency or other governmental 
                  instrumentality having jurisdiction over the Seller or its 
                  properties. 
 
                           (vi) NO PROCEEDINGS. There are no proceedings or 
                  investigations pending, or to the Seller's best knowledge, 
                  threatened, before any court, regulatory body, administrative 
                  agency, or other governmental instrumentality having 
                  jurisdiction over the Seller or its properties: (A) asserting 
                  the invalidity of the Agreements; (B) seeking to prevent the 
                  consummation of any of the transactions contemplated by the 
                  Agreements; or (C) seeking any determination or ruling that 
                  might materially and adversely affect the performance by the 
                  Seller of its obligations under, or the validity or 
                  enforceability of, the Agreements or the Securities. 
 
                           (vii) NO CONSENTS. No consent, approval, 
                  authorization or order of or declaration or filing with any 
                  governmental authority is required for the consummation of the 
                  transactions contemplated by the Agreements, except such as 
                  have been duly made or obtained. 
 
                           (viii) RECEIVABLES PURCHASE PRICE. The Seller has 
                  solicited bids for the purchase of the Transferred Receivables 
                  from various third parties other than the Purchaser, and the 
                  Purchaser's bid (evidenced by the Receivables Purchase Price) 
                  is higher, and offers more favorable terms to the Seller, than 
                  any bona fide bid that the Seller has received from any such 
                  third party. 
 
                           (ix) FINANCIAL CONDITION. The Seller will not use the 
                  proceeds from the transactions contemplated by the Agreements 
                  to give any preference to any creditor or class of creditors, 
                  and this transaction will not leave the Seller with remaining 
                  assets which are unreasonably small compared to its ongoing 
                  operations. 
 
                           (x) FRAUDULENT CONVEYANCE. The Seller is not selling 
                  the Transferred Receivables to the Purchaser with any intent 
                  to hinder, delay or defraud any of its creditors; the Seller 
                  will not be rendered insolvent as a result of the sale of the 
                  Transferred Receivables to the Purchaser. The Receivables 
                  Purchase Price constitutes reasonably equivalent value for the 
                  Transferred Property. 
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                           (xi) CERTIFICATE, STATEMENTS AND REPORTS. The 
                  certificates, statements, reports and other documents prepared 
                  by the Seller and furnished by the Seller to the Purchaser 
                  pursuant to this Receivables Purchase Agreement or in 
                  connection with the transactions contemplated hereby, when 
                  taken as a whole, do not contain any untrue statement of 
                  material fact or omit to state a material fact necessary to 
                  make the statements contained herein or therein not 
                  misleading. 
 
                           (xii) SELLER'S INTENTION. The Transferred Receivables 
                  and other Transferred Property are being transferred with the 
                  intention of removing them from Seller's estate pursuant to 
                  Section 541 of the United States Bankruptcy Code, as the same 
                  may be amended from time to time. 
 
                  (b) Each of SeaWest and the Seller, jointly and severally, 
         makes the following representations and warranties as to all of the 
         Transferred Receivables and the other Transferred Property relating 
         thereto on which the Purchaser relies in accepting the Transferred 
         Receivables and the other Transferred Property relating thereto. Such 
         representations and warranties speak as of the execution and delivery 
         of this Agreement and as of the Closing Date (in the case of the 
         Transferred Receivables and the other Transferred Property related 
         thereto), but shall survive the sale, transfer, and assignment of the 
         Transferred Receivables and the other Transferred Property relating 
         thereto to the Purchaser: 
 
                           (i) CHARACTERISTICS OF RECEIVABLES. Each Transferred 
                  Receivable (1) has been originated in the United States of 
                  America by a Dealer for the retail sale of a Financed Vehicle 
                  in the ordinary course of such Dealer's business, such Dealer 
                  had all necessary licenses and permits to originate such 
                  Transferred Receivables in the state where such Dealer was 
                  located, has been fully and properly executed by the parties 
                  thereto, has been purchased by the Seller in connection with 
                  the sale of Financed Vehicles by the Dealers and has been 
                  validly assigned by such Dealer to the Seller and by the 
                  Seller to the Purchaser in accordance with its terms, (2) has 
                  created a valid, subsisting, and enforceable first priority 
                  perfected security interest in favor of the Seller in the 
                  Financed Vehicle, which security interest has been assigned by 
                  the Seller to the Purchaser, (3) contains customary and 
                  enforceable provisions such that the rights and remedies of 
                  the holder or assignee thereof shall be adequate for 
                  realization against the collateral of the benefits of the 
                  security including, without limitation, a right of 
                  repossession following a default, (4) provides for level 
                  monthly scheduled payments that fully amortize the Amount 
                  Financed over the original term (except for the last scheduled 
                  payment, which may be different from the level monthly payment 
                  but in no event shall exceed three times such level monthly 
                  scheduled payment) and yield interest at the Annual Percentage 
                  Rate, (5) was originated by a Dealer and was sold by the 
                  Dealer without any fraud or misrepresentation on the part of 
                  such Dealer, and (6) is denominated in U.S. dollars. 
 
                                      -10- 



 
 
                           (ii) COMPLIANCE WITH LAW. Each Receivable, the sale 
                  of the Financed Vehicle and the sale of any physical damage, 
                  credit life and credit accident and health insurance and any 
                  extended warranties or service contracts complied at the time 
                  the related Transferred Receivable was originated or made and 
                  at the execution of this Agreement complies in all material 
                  respects with all requirements of applicable Federal, State, 
                  and local laws, and regulations thereunder including, without 
                  limitation, usury laws, the Federal Truth-in-Lending Act, the 
                  Equal Credit Opportunity Act, the Fair Credit Reporting Act, 
                  the Fair Debt Collection Practices Act, the Federal Trade 
                  Commission Act, the Magnuson-Moss Warranty Act, the Federal 
                  Reserve Board's Regulations B and Z, the Servicemembers' Civil 
                  Relief Act, the Military Reservist Relief Act, the Texas 
                  Consumer Credit Code, the California Automobile Sales Finance 
                  Act and State adaptations of the National Consumer Act and of 
                  the Uniform Consumer Credit Code, and all other applicable 
                  consumer credit laws and equal credit opportunity and 
                  disclosure laws. 
 
                           (iii) NO GOVERNMENT OBLIGOR. None of the Transferred 
                  Receivables are due from the United States of America or any 
                  State or from any agency, department, or instrumentality of 
                  the United States of America or any State. 
 
                           (iv) SECURITY INTEREST IN FINANCED VEHICLE. 
                  Immediately subsequent to the sale, assignment and transfer 
                  thereof to the Purchaser, each Transferred Receivable shall be 
                  secured by a validly perfected first priority security 
                  interest in the Financed Vehicle in favor of the Purchaser as 
                  secured party, and such security interest is prior to all 
                  other liens upon and security interests in such Financed 
                  Vehicle which now exist or may hereafter arise or be created 
                  (except, as to priority, for any tax liens or mechanics' liens 
                  which may arise after the Closing Date or as a result of an 
                  Obligor's failure to pay its obligations, as applicable). 
 
                           (v) RECEIVABLES IN FORCE. No Transferred Receivable 
                  has been satisfied, subordinated or rescinded, nor has any 
                  Financed Vehicle been released from the lien granted by the 
                  related Transferred Receivable in whole or in part. 
 
                           (vi) NO DEFENSES. No right of rescission, setoff, 
                  counterclaim or defense exists or has been asserted or 
                  threatened with respect to any Receivable. The operation of 
                  the terms of any Transferred Receivable or the exercise of any 
                  right thereunder will not render such Transferred Receivable 
                  unenforceable in whole or in part and no Transferred 
                  Receivable is subject to any such right of rescission, setoff, 
                  counterclaim, or defense. 
 
                           (vii) NO LIENS. As of the Cutoff Date, (a) there are 
                  no liens or claims existing or which have been filed for work, 
                  labor, storage or materials relating to a Financed Vehicle 
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                  that shall be liens prior to, or equal or coordinate with, the 
                  security interest in the Financed Vehicle granted by the 
                  Transferred Receivable and (b) there is no lien against the 
                  related Financed Vehicle for delinquent taxes. 
 
                           (viii) INSURANCE; OTHER. (A) Each Obligor has 
                  obtained insurance covering the Financed Vehicle as of the 
                  execution of the Transferred Receivable insuring against loss 
                  and damage due to fire, theft, transportation, collision and 
                  other risks generally covered by comprehensive and collision 
                  coverage and the Seller and its successors and assigns are 
                  named the loss payee or an additional insured of such 
                  insurance policy, and each Transferred Receivable requires the 
                  Obligor to obtain and maintain such insurance naming the 
                  Seller and its successors and assigns as loss payee or an 
                  additional insured, (B) each Transferred Receivable that 
                  finances the cost of premiums for credit life and credit 
                  accident and health insurance is covered by an insurance 
                  policy or certificate of insurance naming the Seller as 
                  policyholder (creditor) under each such insurance policy and 
                  certificate of insurance and (C) as to each Transferred 
                  Receivable that finances the cost of an extended service 
                  contract, the respective Financed Vehicle which secures the 
                  Transferred Receivable is covered by an extended service 
                  contract. 
 
                           (ix) TITLE. Immediately prior to the transfer and 
                  assignment herein contemplated, the Seller had good and 
                  marketable title to each Transferred Receivable and the other 
                  Transferred Property and was the sole owner thereof, free and 
                  clear of all liens, claims, encumbrances, security interests, 
                  and rights of others, and, immediately upon the transfer 
                  thereof, the Purchaser shall have good and marketable title to 
                  each such Transferred Receivable and will be the sole owner 
                  thereof, free and clear of all liens, encumbrances, security 
                  interests, and rights of others, and the transfer has been 
                  perfected under the UCC. 
 
                           (x) LAWFUL ASSIGNMENT. No Transferred Receivable has 
                  been originated in, or is subject to the laws of, any 
                  jurisdiction under which the sale, transfer, and assignment of 
                  such Transferred Receivable under this Agreement shall be 
                  unlawful, void, or voidable. The Seller has not entered into 
                  any agreement with any Obligor that prohibits, restricts or 
                  conditions the assignment of any portion of the Transferred 
                  Receivables. 
 
                           (xi) ALL FILINGS MADE. All filings (including, 
                  without limitation, UCC filings) necessary in any jurisdiction 
                  to give the Purchaser a first priority perfected security 
                  interest in the Transferred Receivables and the other 
                  Transferred Property have been made, taken or performed. 
 
                           (xii) CHATTEL PAPER. Each Contract constitutes 
                  "tangible chattel paper" under the UCC. 
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                           (xiii) TITLE DOCUMENTS. (A) If the Transferred 
                  Receivable was originated in a State in which notation of a 
                  security interest on the title document of the related 
                  Financed Vehicle is required or permitted to perfect such 
                  security interest, the title document of the related Financed 
                  Vehicle for such Transferred Receivable shows, or if a new or 
                  replacement title document is being applied for with respect 
                  to such Financed Vehicle the title document (or, with respect 
                  to Transferred Receivables originated in the Non-Certificated 
                  Title States, other evidence of title issued by the applicable 
                  Department of Motor Vehicles or similar authority) will be 
                  received within 180 days and will show Seller named as the 
                  original secured party under the related Transferred 
                  Receivable as the holder of a first priority security interest 
                  in such Financed Vehicle, and (B) if the Transferred 
                  Receivable was originated in a State in which the filing of a 
                  financing statement under the UCC is required to perfect a 
                  security interest in motor vehicles, such filings or 
                  recordings have been duly made and show Seller named as the 
                  original secured party under the related Receivable, and in 
                  either case, the Purchaser has the same rights as such secured 
                  party has or would have (if such secured party were still the 
                  owner of the Receivable) against all parties claiming an 
                  interest in such Financed Vehicle. With respect to each 
                  Transferred Receivable for which the title document has not 
                  yet been returned from the Registrar of Titles, the Seller has 
                  received written evidence from the related Dealer that such 
                  title document showing the Seller as first lienholder has been 
                  applied for. 
 
                           (xiv) VALID AND BINDING OBLIGATION OF OBLIGOR. Each 
                  Transferred Receivable is the legal, valid and binding 
                  obligation in writing of the Obligor thereunder and is 
                  enforceable in accordance with its terms, except only as such 
                  enforcement may be limited by bankruptcy, insolvency or 
                  similar laws affecting the enforcement of creditors' rights 
                  generally, and all parties to such contract had full legal 
                  capacity to execute and deliver such contract and all other 
                  documents related thereto and to grant the security interest 
                  purported to be granted thereby. No Transferred Receivable is 
                  subject to any right of set-off by the related Obligor. 
 
                           (xv) CASUALTY. No Financed Vehicle has suffered a 
                  total or substantial loss or destruction. 
 
                           (xvi) NO AGREEMENT TO LEND. The Obligor with respect 
                  to each Transferred Receivable does not have any option under 
                  the Transferred Receivable to borrow from any person any funds 
                  secured by the Financed Vehicle. 
 
                           (xvii) NO IMPAIRMENT. Neither the Seller nor the 
                  Purchaser has done anything to convey any right to any Person 
                  that would result in such Person having a right to payments 
                  due under any Transferred Receivables or otherwise to impair 
                  the rights of the Purchaser in any Transferred Receivable or 
                  the proceeds thereof. 
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                           (xviii) RECEIVABLES NOT ASSUMABLE. No Transferred 
                  Receivable is assumable by another Person in a manner which 
                  would release the Obligor thereof from such Obligor's 
                  obligations to the Purchaser or Seller with respect to such 
                  Receivable. 
 
                           (xix) SERVICING. The servicing of each Transferred 
                  Receivable and the collection practices relating thereto have 
                  been conducted in compliance with all applicable laws. 
 
                           (xx) FULL AMOUNT ADVANCED. The full amount of each 
                  Transferred Receivable has been advanced to each Obligor, and 
                  there are no requirements for future advances thereunder. 
 
                           (xxi) NO OTHER SECURITY INTERESTS. Other than the 
                  security interest granted to the Purchaser pursuant to Section 
                  2.1, and the security interests granted to the Warehouse 
                  Lender and any and all interests of LLCP which have been 
                  released pursuant to the Lien Releases/Disclaimer, the Seller 
                  has not pledged, assigned, sold, granted a security interest 
                  in, or otherwise conveyed any of the Transferred Property. The 
                  Seller has not authorized the filing of and is not aware of 
                  any financing statements filed against the Seller that include 
                  a description of collateral covering the Transferred Property 
                  other than any financing statement relating to the security 
                  interest granted to the Purchaser hereunder or that has been 
                  terminated. The Seller is not aware of any judgment or tax 
                  lien filings against the Seller. 
 
                  (c) Each of SeaWest and the Seller, jointly and severally, 
         makes the following representations and warranties as to the Eligible 
         Receivables and the other Transferred Property relating thereto on 
         which the Purchaser relies in accepting the Eligible Receivables and 
         the other Transferred Property relating thereto. Such representations 
         and warranties speak as of the execution and delivery of this Agreement 
         and as of the Closing Date (in the case of the Eligible Receivables and 
         the other Transferred Property related thereto), but shall survive the 
         sale, transfer, and assignment of the Eligible Receivables and the 
         other Transferred Property relating thereto to the Purchaser: 
 
                           (i) SCHEDULE OF ELIGIBLE RECEIVABLES. The information 
                  with respect to the Eligible Receivables set forth in the 
                  Schedule of Eligible Receivables is true and correct in all 
                  material respects as of the close of business on the Cutoff 
                  Date. 
 
                           (ii) ORIGINAL TERM. Each Eligible Receivable has an 
                  original term of not greater than 60 months. 
 
                           (iii) NO WAIVER, AMENDMENTS OR COLLATERAL 
                  SUBSTITUTIONS. No provision of an Eligible Receivable has been 
                  waived, amended or otherwise modified other than in connection 
                  with the granting of not more than ___ extensions in the past 
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                  90 days, or as required by the Servicemembers' Civil Relief 
                  Act, the Military Reservist Relief Act or similar state 
                  statutes. No collateral securing an Eligible Receivable has 
                  been substituted for other collateral. 
 
                           (iv) NO DEFAULT; REPOSSESSION. Except for payment 
                  delinquencies continuing for a period of not more than thirty 
                  days as of the Cutoff Date, no default, breach, violation or 
                  event permitting acceleration under the terms of any Eligible 
                  Receivable has occurred; and no continuing condition that with 
                  notice or the lapse of time would constitute a default, 
                  breach, violation or event permitting acceleration under the 
                  terms of any Eligible Receivable has arisen; and the Seller 
                  shall not waive and has not waived any of the foregoing; and 
                  no Financed Vehicle shall have been repossessed as of the 
                  Cutoff Date. 
 
                           (v) RECEIVABLE FILE; ONE ORIGINAL. Seller has 
                  delivered to the Custodian a complete Receivable File with 
                  respect to each Eligible Receivable and the Custodian has 
                  delivered to the Purchaser a Master Custodial Report and a 
                  Master Exception Report (as such terms are defined in the 
                  Custody Agreement) pursuant to the terms of the Custody 
                  Agreement. There is only one executed original of each 
                  Eligible Receivable. 
 
                           (vi) CHARACTERISTICS OF OBLIGORS UNDER ELIGIBLE 
                  RECEIVABLES. Each Obligor on an Eligible Receivable is a 
                  resident of the United States of America and, as of the date 
                  of origination, no Obligor on any Eligible Receivable (A) was 
                  the subject of any federal, state or other bankruptcy, 
                  insolvency or similar proceeding pending on the date of 
                  application that is not discharged, (B) was currently the 
                  subject of a judgment in favor of Seller or SeaWest, (C) had 
                  its related Financed Vehicle repossessed (or subject of 
                  repossession), or (D) had its Eligible Receivable rewritten. 
 
                           (vii) OBLIGATION TO DEALERS OR OTHERS. The Dealer has 
                  been paid in full for the purchase of the Eligible Receivable. 
                  The Purchaser and its assignees will assume no obligation to 
                  Dealers or other originators or holders of the Eligible 
                  Receivables (including, but not limited to under dealer 
                  reserves) as a result of its purchase of the Eligible 
                  Receivables. 
 
                  (d) The representations and warranties contained in this 
         Agreement shall not be construed as a warranty or guaranty by the 
         Seller as to the future payments by any Obligor. The sale of the 
         Transferred Receivables pursuant to this Agreement shall be "without 
         recourse" except for the representations, warranties and covenants made 
         by the Seller in this Agreement. 
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                                  ARTICLE III 
                                  ----------- 
                                   CONDITIONS 
 
         3.1 CONDITIONS TO OBLIGATION OF THE PURCHASER. On the Closing Date, the 
obligation of the Purchaser to purchase the Transferred Receivables is subject 
to the satisfaction of the following conditions: 
 
                  (a) REPRESENTATIONS AND WARRANTIES TRUE. The representations 
         and warranties of the Seller hereunder shall be true and correct on the 
         Closing Date with the same effect as if then made, and the Seller shall 
         have performed all obligations to be performed by it hereunder on or 
         prior to the Closing Date. 
 
                  (b) COMPUTER FILES MARKED. The Seller shall, at its own 
         expense, on or prior to the Closing Date, indicate in its computer 
         files that the related Transferred Receivables have been sold to the 
         Purchaser pursuant to this Receivables Purchase Agreement and shall 
         deliver to the Purchaser the Schedule of Transferred Receivables 
         certified by the Chairman, the President, the Vice President or the 
         Treasurer of the Seller to be true, correct and complete as of, and 
         after giving effect to all transfers of Transferred Receivables on, the 
         Closing Date. 
 
                  (c) RECEIVABLE FILES DELIVERED. The Seller shall, at its own 
         expense, have delivered the related Receivable Files to the Custodian 
         and the Custodian shall have delivered a Master Custodial Report and a 
         Master Exception Report to the Purchaser. 
 
                  (d) ACQUISITION FINANCING. The Purchaser shall have obtained 
         financing for the acquisition of the Transferred Receivables upon terms 
         and conditions satisfactory to the Purchaser in its sole discretion. 
 
                  (e) RELATED DOCUMENTS. The Related Documents shall have been 
         executed and delivered by the applicable parties thereto. 
 
                  (f) DOCUMENTS TO BE DELIVERED BY THE SELLER AT THE CLOSING. 
         Except as set forth below, the Seller shall deliver or cause to be 
         delivered the following documents to the Purchaser at the Closing: 
 
                           (i) THE ASSIGNMENT. On the Closing Date, the Seller 
                  will execute and deliver the Assignment. 
 
                           (ii) LIEN RELEASES/DISCLAIMER. On the Closing Date, 
                  the Seller shall provide copies of the executed Lien 
                  Releases/Disclaimer to the Purchaser. 
 
                           (iii) EVIDENCE OF UCC-2 FILING. Within 2 Business 
                  Days after the Closing Date, the Seller shall cause to be 
                  recorded and filed, at its own expense, appropriate UCC-2 
                  termination statements (or UCC-3 termination statements, as 
                  applicable in the relevant UCC jurisdiction), meeting the 
                  requirements of the laws of each such jurisdiction and in such 
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                  manner as is necessary to release the interests of the 
                  Warehouse Lender in the related Transferred Receivables, 
                  including without limitation, the security interests in the 
                  Financed Vehicles securing the Transferred Receivables and any 
                  proceeds of such security interests or the Transferred 
                  Receivables. The Seller shall deliver a file-stamped copy, or 
                  other evidence satisfactory to the Purchaser of such filing, 
                  to the Purchaser at the Purchaser's request. 
 
                           (iv) LIMITED POWER OF ATTORNEY. On the Closing Date, 
                  the Seller shall deliver to the Purchaser an original executed 
                  Limited Power of Attorney in substantially the form attached 
                  hereto as EXHIBIT E. 
 
                           (v) OTHER DOCUMENTS. On or prior to the Closing Date, 
                  the Seller shall deliver such other documents as the Purchaser 
                  may reasonably request to carry out the intent of this 
                  Agreement. 
 
         3.2 CONDITIONS TO OBLIGATION OF THE SELLER. The obligation of the 
Seller to sell the Transferred Receivables, to the Purchaser is subject to the 
satisfaction of the following conditions. 
 
                  (a) REPRESENTATIONS AND WARRANTIES TRUE. The representations 
         and warranties of the Purchaser hereunder shall be true and correct on 
         the Closing Date, with the same effect as if then made, and the Seller 
         shall have performed all obligations to be performed by it hereunder on 
         or prior to the Closing Date. 
 
                  (b) RECEIVABLES PURCHASE PRICE. On the Closing Date, the 
         Purchaser will deliver to the Seller the Receivables Purchase Price as 
         provided in SECTION 2.1(B). The Seller hereby directs the Purchaser to 
         wire such purchase price pursuant to wire instructions to be delivered 
         to the Purchaser on or prior to the Closing Date. 
 
                                   ARTICLE IV 
                                   ---------- 
                       COVENANTS OF THE SELLER AND SEAWEST 
 
         The Seller and SeaWest agree with the Purchaser as follows: 
 
         4.1 PROTECTION OF PURCHASER'S RIGHT, TITLE AND INTEREST IN TRANSFERRED 
PROPERTY FILINGS. Each of the Seller and SeaWest shall cause all financing 
statements and continuation statements and any other necessary documents 
covering the right, title and interest of the Purchaser in and to the 
Transferred Property to be promptly filed all in such manner and in such places 
as may be required by law fully to preserve and protect the right, title and 
interest of the Purchaser hereunder to the Transferred Property. The Seller 
shall deliver to the Purchaser file stamped copies of, or filing receipts for, 
any document recorded, registered or filed as provided above, as soon as 
available following such recordation, registration or filing. The Purchaser 
shall cooperate fully with the Seller in connection with the obligations set 
forth above and will execute any and all documents reasonably required to 
fulfill the intent of this SECTION 4.1. 
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         4.2 OTHER LIENS OR INTERESTS. Except for the conveyances hereunder, the 
Seller will not sell, pledge, assign or transfer to any other Person, or grant, 
create, incur, assume or suffer to exist any lien on any interest therein, and 
each of the Seller and SeaWest shall defend the right, title, and interest of 
the Purchaser in, to and under the Transferred Receivables against all claims of 
third parties claiming through or under the Seller or SeaWest. 
 
         4.3 DELIVERY OF RECEIVABLE FILES. On or prior to the Closing Date, the 
Seller shall deliver the Receivable Files for the Transferred Receivables to the 
Custodian and shall deliver the credit files with respect to the related 
Obligor(s), including the original application, credit bureau reports and 
insurance information, or copies of the same, to the Purchaser or its designee. 
 
         4.4 FURTHER ASSURANCES. In order to protect and secure the Purchaser's 
rights hereunder, each of the Seller and SeaWest, upon the request of the 
Purchaser or its assigns, shall promptly perform or cause to be promptly done 
and performed, every reasonable act necessary or advisable to put the Purchaser 
in the position to enforce the payment of the Transferred Receivables and to 
carry out the intent of this Agreement, including without limitation the 
execution of applications for certificates of title and the execution and, if 
necessary, recording of additional documents, including separate endorsements 
and assignments, with respect to the Transferred Property. 
 
         4.5 INDEMNIFICATION. 
 
                  (a) SeaWest shall indemnify the Purchaser and CPS for any 
         liability as a result of the failure of a Transferred Receivable to be 
         originated in compliance with all requirements of law and for any 
         breach of any of the representations and warranties of SeaWest or the 
         Seller contained herein. 
 
                  (b) SeaWest shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all costs, expenses, losses, 
         damages, claims, and liabilities, arising out of or resulting from the 
         use, ownership, or operation by SeaWest, the Seller or any Affiliate 
         thereof of a Financed Vehicle. 
 
                  (c) SeaWest shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all taxes, except for taxes 
         on the net income of the Purchaser or CPS, that may at any time be 
         asserted against the Purchaser or CPS with respect to the transactions 
         contemplated herein, including, without limitation, any sales, gross 
         receipts, general corporation, tangible personal property, privilege, 
         or license taxes and costs and expenses in defending against the same. 
 
                  (d) SeaWest shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all costs, expenses, losses, 
         damages, claims and liabilities to the extent that such cost, expense, 
         loss, damage, claim or liability arose out of, or was imposed upon the 
         Purchaser or CPS through, the negligence, willful misfeasance, or bad 
         faith of SeaWest or the Seller in the performance of its duties under 
 
                                      -18- 



 
 
         the Agreements, or by reason of reckless disregard of SeaWest's or the 
         Seller's obligations and duties under the Agreements. 
 
         Indemnification under this SECTION 4.5 shall include reasonable fees 
and expenses of litigation incurred by the Purchaser or CPS. These 
indemnification obligations shall be in addition to any obligations that SeaWest 
may otherwise have to the Purchaser and its Affiliates. 
 
                                   ARTICLE V 
                                   --------- 
                            MISCELLANEOUS PROVISIONS 
 
         5.1 CONVEYANCE AS SALE OF RECEIVABLES NOT FINANCING. The parties hereto 
intend that the conveyances hereunder be a sale of the Transferred Receivables 
and the other Transferred Property from the Seller to the Purchaser and not a 
financing secured by such assets; and the beneficial interest in and title to 
the Transferred Receivables and the other Transferred Property shall not be part 
of the Seller's estate in the event of the filing of a bankruptcy petition by or 
against the Seller under any bankruptcy law. In the event that any conveyance 
hereunder is for any reason not considered a sale, the parties intend that this 
Agreement constitute a security agreement under the UCC (as defined in the UCC 
as in effect in the State of California) and applicable law, and the Seller 
hereby grants to the Purchaser a first priority perfected security interest in, 
to and under the Transferred Receivables and the other Transferred Property 
being delivered to the Purchaser on the Closing Date, and other property 
conveyed hereunder and all proceeds of any of the foregoing for the purpose of 
securing performance by the Seller of its obligations hereunder. 
 
         5.2 WAIVERS. No failure or delay on the part of the Purchaser in 
exercising any power, right or remedy under the Agreements shall operate as a 
waiver thereof, nor shall any single or partial exercise of any such power, 
right or remedy preclude any other or further exercise thereof or the exercise 
of any other power, right or remedy. 
 
         5.3 NOTICES. All communications and notices pursuant hereto to either 
party shall be in writing or by fax and addressed or delivered to it at its 
address (or in case of telex, at its telex number at such address) shown in the 
preamble of this Receivables Purchase Agreement or at such other address as may 
be designated by it by notice to the other party and, if mailed or sent by fax, 
shall be deemed given when mailed or transmitted by fax (with telephonic 
confirmation of receipt). 
 
         5.4 COSTS AND EXPENSES. Each party shall be responsible for the payment 
of its own expenses incident to the performance of its obligations under this 
Receivables Purchase Agreement, including without limitation the fees and 
expenses of its counsel. 
 
         5.5 REPRESENTATIONS OF THE SELLER AND THE PURCHASER. The respective 
agreements, representations, warranties and other statements by the Seller, 
SeaWest and the Purchaser set forth in or made pursuant to this Receivables 
Purchase Agreement shall survive the Closing Date. 
 
                                      -19- 



 
 
         5.6 CONFIDENTIAL INFORMATION. The Purchaser agrees that it will neither 
use nor disclose to any Person the names and addresses of the Obligors, except 
in connection with the enforcement of the Purchaser's rights hereunder, under 
the Transferred Receivables or as required by law. 
 
         5.7 HEADINGS AND CROSS-REFERENCES. The various headings in this 
Agreement are included for convenience only and shall not affect the meaning or 
interpretation of any provision of this Receivables Purchase Agreement. 
References in this Receivables Purchase Agreement to Section names or numbers 
are to such Sections of this Receivables Purchase Agreement. 
 
         5.8 GOVERNING LAW. THIS RECEIVABLES PURCHASE AGREEMENT AND THE 
ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL 
LAWS OF THE STATE OF CALIFORNIA WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES. 
 
         5.9 COUNTERPARTS. This Agreement may be executed in two or more 
counterparts and by different parties on separate counterparts, each of which 
shall be an original, but all of which together shall constitute one and the 
same instrument. 
 
         5.10 ASSIGNMENT. This Agreement may not be assigned without the prior 
written consent of the Purchaser, SeaWest and the Seller. The Seller, SeaWest 
and the Purchaser agree to perform their respective obligations hereunder for 
the benefit of the Financing Party and agree that the Financing Party may and is 
entitled to (but shall have no obligation to) enforce the provisions of this 
Agreement and exercise the rights of the Purchaser to enforce the obligations of 
the Seller hereunder without the consent of the Purchaser. 
 
         The Seller acknowledges that the Purchaser intends, pursuant to the 
Loan and Security Agreement, to pledge the Transferred Receivables and the other 
Transferred Property, together with its rights under this Agreement, to the 
Financing Party on the Closing Date. The Seller acknowledges and consents to 
such transaction and waives any further notice thereof and covenants and agrees 
that the representations and warranties of the Seller and SeaWest contained in 
this Agreement and the rights of the Purchaser hereunder are intended to benefit 
CPS and the Financing Party. In furtherance of the foregoing, each of the Seller 
and SeaWest covenants and agrees to perform its respective duties and 
obligations hereunder for the benefit of CPS and the Financing Party. 
Notwithstanding anything to the contrary in this Agreement, each of the Seller 
and SeaWest shall be directly liable to CPS and the Financing Party 
(notwithstanding any failure by the Purchaser to perform its duties and 
obligations hereunder) and CPS and the Financing Party may enforce the duties 
and obligations of the Seller and SeaWest under this Agreement against the 
Seller and SeaWest for the benefit of CPS and the Financing Party without the 
consent or joinder of the Purchaser. 
 
         5.11 THIRD-PARTY BENEFICIARIES. This Agreement will inure to the 
benefit of and be binding upon the parties hereto, and shall inure to the 
benefit of CPS and the Financing Party, each of which shall be considered to be 
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a third party beneficiary hereof. Except as otherwise provided in this 
Agreement, no other Person will have any right or obligation hereunder. 
 
         5.12 MERGER AND INTEGRATION. Except as specifically stated otherwise 
herein, this Agreement sets forth the entire understanding of the parties 
relating to the subject matter hereof, and all prior understandings, written or 
oral, are superseded by this Agreement. This Agreement may not be modified, 
amended, waived or supplemented except as provided herein. 
 
         5.13 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES ANY RIGHT TO 
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, 
TORT, OR OTHERWISE ARISING OUT OF, CONNECTED WITH, RELATED TO, OR IN CONNECTION 
WITH THIS AGREEMENT. INSTEAD, ANY DISPUTE RESOLVED IN COURT WILL BE RESOLVED IN 
A BENCH TRIAL WITHOUT A JURY. 
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         IN WITNESS WHEREOF, the parties hereby have caused this Receivables 
Purchase Agreement to be executed by their respective officers thereunto duly 
authorized as of the date and year first above written. 
 
 
                                      SEAWEST FUNDING CORPORATION 
 
 
                                      By:______________________________________ 
                                      Name:____________________________________ 
                                      Title:___________________________________ 
 
 
                                      SEAWEST FINANCIAL CORPORATION 
 
 
                                      By:______________________________________ 
                                      Name:____________________________________ 
                                      Title:___________________________________ 
 
 
                                      PACIFIC COAST RECEIVABLES CORP. 
 
 
                                      By:______________________________________ 
                                      Name:____________________________________ 
                                      Title:___________________________________ 
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                                    EXHIBIT A 
 
                           BILL OF SALE AND ASSIGNMENT 
 
 
         For value received, on this 1st day of April, 2004, in accordance with 
the Receivables Purchase Agreement dated as of April 1, 2004, among the 
undersigned (the "SELLER"), SeaWest Financial Corporation, and Pacific Coast 
Receivables Corp. (the "PURCHASER") (the "RECEIVABLES PURCHASE AGREEMENT"), the 
undersigned does hereby sell, transfer, assign and otherwise convey unto the 
Purchaser, without recourse (subject to the obligations in the Receivables 
Purchase Agreement), all right, title and interest of the Seller in and to (i) 
the Transferred Receivables listed in the Schedule of Transferred Receivables, 
and all monies received thereunder after the Cutoff Date and all liquidation 
proceeds received with respect to such Transferred Receivables after the Cutoff 
Date; (ii) the security interests in the Financed Vehicles granted by Obligors 
pursuant to the Transferred Receivables and any other interest of the Seller in 
such Financed Vehicles, including, without limitation, the certificates of title 
or, with respect to Financed Vehicles in the Non-Certificated Title States, 
other evidence of ownership with respect to such Financed Vehicles issued by the 
applicable Department of Motor Vehicles or similar authority; (iii) any proceeds 
from claims on any physical damage, credit life and credit accident and health 
insurance policies or certificates relating to the Financed Vehicles securing 
the Transferred Receivables or the Obligors thereunder; (iv) all proceeds from 
recourse against Dealers with respect to the Transferred Receivables; (v) 
refunds for the costs of extended service contracts with respect to Financed 
Vehicles securing the Transferred Receivables, refunds of unearned premiums with 
respect to credit life and credit accident and health insurance policies or 
certificates covering an Obligor or Financed Vehicle or his or her obligations 
with respect to a Financed Vehicle related to a Transferred Receivable and any 
recourse to Dealers for any of the foregoing; (vi) the Receivable File related 
to each Receivable; (vii) all property (including the right to receive future 
liquidation proceeds) that secures a Transferred Receivable that has been 
acquired by or on behalf of the Purchaser, pursuant to a liquidation of such 
Receivable; (viii) the proceeds of any and all of the foregoing; and (ix) all 
present and future claims, demands, causes and choses in action in respect of 
any or all of the foregoing and all payments on or under and all proceeds of 
every kind and nature whatsoever in respect of any or all of the foregoing, 
including all proceeds of the conversion, voluntary or involuntary, into cash or 
other liquid property, all cash proceeds, accounts, accounts receivable, notes, 
drafts, acceptances, chattel paper, checks, deposit accounts, insurance 
proceeds, condemnation awards, rights to payment of any and every kind and other 
forms of obligations and receivables, instruments and other property which at 
any time constitute all or part of or are included in the proceeds of any of the 
foregoing (collectively, the "Transferred Property"). The foregoing sale does 
not constitute and is not intended to result in any assumption by the Purchaser 
of any obligation of the undersigned to the Obligors, insurers or any other 
Person in connection with the Transferred Receivables, the related Receivable 
Files, any insurance policies or any agreement or instrument relating to any of 
them. 
 
         This Assignment is made pursuant to and upon the representations, 
warranties and agreements on the part of the undersigned contained in the 
Receivables Purchase Agreement and is to be governed by the Receivables Purchase 
Agreement. 
 
         It is the intention of the Seller and the Purchaser that the transfer 
and assignment of the Transferred Property contemplated by this Assignment shall 
constitute a sale of the Transferred Property from the Seller to the Purchaser, 
conveying good title thereto free and clear of any liens, and the beneficial 
interest in and title to the Transferred Property shall not be part of the 
Seller's estate in the event of the filing of a bankruptcy petition by or 
against the Seller under any bankruptcy or similar law. Capitalized terms used 
herein and not otherwise defined shall have the meanings assigned to them in the 
Receivables Purchase Agreement. 
 
         IN WITNESS WHEREOF, the undersigned has caused this Assignment to be 
duly executed as of the day and year first above written. 
 
                                         SEAWEST FUNDING CORPORATION 
 
 
                                         By:____________________________________ 
                                         Name:__________________________________ 
                                         Title:_________________________________ 
 



 
 
                                    EXHIBIT B 
 
                        SCHEDULE OF ELIGIBLE RECEIVABLES 
 
 



 
 
                                    EXHIBIT C 
 
                       SCHEDULE OF TRANSFERRED RECEIVABLES 
 
 



 
 
                                   EXHIBIT D-1 
 
                           LEVINE LEICHTMAN DISCLAIMER 
 
 



 
 
                                   EXHIBIT D-2 
 
                             WAREHOUSE LIEN RELEASE 
 
 



 
 
                                    EXHIBIT E 
 
                            LIMITED POWER OF ATTORNEY 
 
 
         KNOW ALL MEN BY THESE PRESENTS, the undersigned (the "Seller") for 
valuable consideration, given and paid by Pacific Coast Receivables Corp., a 
Delaware corporation ("Purchaser"), the receipt and sufficiency of which is 
hereby acknowledged, pursuant to that certain Receivables Purchase Agreement 
dated as of April 1, 2004 (the "Agreement") by and among the Seller, the 
Purchaser, and SeaWest Financial Corporation does hereby appoint 
_________________, _____________________ and _____________________, or their 
successors in office (the each, an "Attorney"), the true and lawful 
attorney-in-fact of the Seller, with full power by an instrument in writing to 
appoint a substitute for and in the name and stead of the Seller, but for the 
benefit of the Purchaser, to: 
 
   (i) endorse checks and other negotiable instruments that are made payable to 
the Seller and that are for payments made by debtors under the motor vehicle 
retail installment contracts that the Purchaser has acquired from the Seller 
pursuant to the Agreement (the "Receivables"); 
 
   (ii) execute to the extent necessary by reason of lost, misplaced, damaged or 
destroyed documentation, lost promissory note affidavits with respect to any 
Receivables; 
 
   (iii) endorse and/or assign, as applicable, without recourse (except as 
provided in the Agreement), any and all of the Receivables and other property 
conveyed to Purchaser pursuant to the Agreement; and 
 
   (iv) executed acknowledge or handle proper assignments or other such 
instruments writing which may become necessary to file into the public records 
in order to carry out the foregoing powers. 
 
         The Attorney's powers hereunder are limited as set forth above. Any and 
all acts undertaken by an Attorney under or pursuant to this Limited Power of 
Attorney shall be at the sole expense of the Purchaser. 
 
         To induce any third party to act hereunder, Seller hereby agrees that 
any third party receiving a duly executed copy or facsimile of this Limited 
Power of Attorney may act in reliance hereon, and that revocation or termination 
hereof shall be ineffective as to such third party unless and until actual 
notice or knowledge of such revocation or termination have been received by such 
third party. 
 



 
 
         IN WITNESS WHEREOF, Seller has executed this Limited Power of Attorney 
this 1st day of April 2004 by and through its duly authorized officer. 
 
SEAWEST FUNDING CORPORATION 
 
 
By:_________________________________ 
Name:_______________________________ 
Title:______________________________ 
 
 
State of California 
 
County of __________ 
 
The foregoing instrument was acknowledged before me on this ___ day of April 
2004 by _____________, who is personally known to me or satisfactorily 
established her identity to me, and in her capacity as ___________ of SEAWEST 
FUNDING CORPORATION and on its behalf. 
 
 
- -------------------------------------- 
 
Notary Public 
 
My Commission Expires on: ________________________ 
 



 
 
EXHIBIT 2.3 
 
 
         RECEIVABLES PURCHASE AGREEMENT dated as of April 1, 2004 by and between 
SEAWEST FINANCIAL CORPORATION, a California corporation (the "SELLER"), having 
its principal executive office at 4800 Airport Plaza Drive, Fourth Floor, Long 
Beach, CA 90815, and 71270 Corp., a Delaware corporation (the "PURCHASER"), 
having its principal executive office at 16355 Laguna Canyon Drive, Irvine, CA 
92618. 
 
         WHEREAS, the Seller wishes to sell, and the Purchaser wishes to 
purchase, all of Seller's rights, title and interest in and to certain retail 
installment sale contracts secured by liens on motor vehicles acquired from 
motor vehicle dealers. 
 
         WHEREAS, the Seller and the Purchaser wish to set forth the terms 
pursuant to which such retail installment sale contracts are to be sold by the 
Seller to the Purchaser. 
 
         NOW, THEREFORE, in consideration of the foregoing, other good and 
valuable consideration, and the mutual terms and covenants contained herein, the 
parties hereto agree as follows: 
 
                                   ARTICLE I 
                                   --------- 
                               CERTAIN DEFINITIONS 
 
         As used in this Agreement, the following terms shall, unless the 
context otherwise requires, have the following meanings (such meanings to be 
equally applicable to the singular and plural forms of the terms defined): 
 
         "AGREEMENTS" means, collectively, this Receivables Purchase Agreement 
and the Assignment. 
 
         "AMOUNT FINANCED" means, with respect to a Transferred Receivable, the 
aggregate amount advanced under such Transferred Receivable toward the purchase 
price of the Financed Vehicle and any related costs, including amounts advanced 
in respect of accessories, insurance premiums, service and warranty contracts, 
other items customarily financed as part of retail automobile installment sale 
contracts or promissory notes, and related costs. 
 
         "ANNUAL PERCENTAGE RATE" or "APR" of a Transferred Receivable means the 
annual percentage rate of finance charges or service charges, as stated in the 
related Receivable. 
 
         "ASSIGNMENT" means the Bill of Sale and Assignment dated April 1, 2004, 
by the Seller in favor of the Purchaser, relating to the purchaser of the 
Transferred Receivables and certain other property related thereto by the 
Purchaser from the Seller pursuant to this Agreement, which shall be in 
substantially the form attached hereto as EXHIBIT A. 
 
         "BUSINESS DAY" means any day that is not (a) a Saturday, (b) a Sunday, 
or (c) any other day in which commercial banks are required or permitted to be 
closed in the State of New York. 
 
         "CLOSING DATE" means April 1, 2004. 
 



 
 
         "CPS" means Consumer Portfolio Services, Inc., a California corporation 
and its successors and assigns. 
 
         "CUSTODIAN" means Wells Fargo Bank National Association, in its 
capacity as custodian under the Custody Agreement, and its successors and 
permitted assigns. 
 
         "CUSTODY AGREEMENT" means that certain Custodial Agreement dated as of 
April 1, 2004 by and among the Custodian, Pacific Coast Receivables Corp., CPS 
and Greenwich Capital Financial Products, Inc. 
 
         "CUTOFF DATE" means the close of business on April 1, 2004. 
 
         "DEALER" means, with respect to a Receivable, the seller of the related 
Financed Vehicle, who originated and assigned such Receivable, directly or 
indirectly, to the Seller. 
 
         "FINANCED VEHICLE" means a new or used automobile, light truck, van or 
minivan, together with all accessions thereto, securing an Obligor's 
indebtedness under a Receivable. 
 
         "GREENWICH"  means Greenwich Capital Financial Products, Inc. 
 
         "GREENWICH LIEN RELEASE" means the lien release in substantially the 
form attached hereto as EXHIBIT C-1, evidencing the release by Greenwich of its 
lien with respect to the Transferred Property. 
 
         "LIEN RELEASES" means the LLCP Lien Release and the Greenwich Lien 
Release, collectively. 
 
         "LLCP" means Levine Leichtman Capital Partners, L.P., a California 
limited partnership. 
 
         "LLCP LIEN RELEASE" means the lien release in substantially the form 
attached hereto as EXHIBIT C-2, evidencing the release by LLCP of its lien with 
respect to the Transferred Property. 
 
         "LOAN DOCUMENTS" shall have the meaning assigned to such term in the 
Loan and Security Agreement. 
 
         "LOAN AND SECURITY AGREEMENT" means that certain Loan and Security 
Agreement, dated as of the date hereof, by and among Purchaser, CPS, Wells Fargo 
Bank, National Association, as paying agent, and Greenwich. 
 
         "NON-CERTIFICATED TITLE STATES" means the states of Arizona, Kansas, 
Kentucky, Maine, Maryland, Michigan, Minnesota, Montana, New York, Oklahoma, 
Wisconsin and such other states in which the applicable Department of Motor 
Vehicles or similar authority issues evidence of title to a Financed Vehicle in 
a non-certificated form. 
 
         "OBLIGOR(S)" means the purchaser or co-purchasers of a Financed Vehicle 
or any other Person who owes or may be liable for payments under a Receivable. 
 
         "PURCHASER" means 71270 Corp., a Delaware corporation, and its 
successors and assigns. 
 
         "RECEIVABLE" means a retail installment sale contract for a Financed 
Vehicle and all rights thereunder. 
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         "RECEIVABLE FILE" means, with respect to a Receivable (i) the fully 
executed original of the Receivable (together with any agreements modifying the 
Receivable, including without limitation any extension agreements); and (ii) the 
original certificate of title in the name of Seller (except for bulk purchases) 
or such documents that Seller would keep on file, in accordance with its 
customary procedures, (A) indicating that the Financed Vehicles is owned by the 
Obligor and (B) evidencing the security interest, and the perfection thereof, of 
Seller as the holder of a first priority perfected security interest in the 
Financed Vehicle or, if not yet received, a copy of the application therefor 
showing Seller as secured party, or a dealer guarantee of title. 
 
         "RECEIVABLES PURCHASE AGREEMENT" means this Receivables Purchase 
Agreement, as this agreement may be amended, supplemented or otherwise modified 
from time to time in accordance with the terms hereof. 
 
         "RECEIVABLES PURCHASE PRICE" means $219,316.11. 
 
         "RELATED DOCUMENTS" means the Loan Documents, the Residual Cashflow 
Allocation Agreement, the SeaWest Pledge Agreement, the Subordinated Note, the 
Subordinated Residual Pledge Agreement the Termination Notice, Consent, 
Appointment and Acceptance Agreements, collectively. 
 
         "RESIDUAL CASHFLOW ALLOCATION AGREEMENT" means that certain Residual 
Cashflow Allocation Agreement dated as of April 1, 2004 by and among Consumer 
Portfolio Services, Inc., Greenwich Capital Financial Products, Inc., Levine 
Leichtman Capital Partners, L.P., SeaWest Financial Corporation and SeaWest 
Residual 2003, LLC. 
 
         "SCHEDULE OF TRANSFERRED RECEIVABLES" means the schedule of Transferred 
Receivables attached hereto as EXHIBIT B. 
 
         "SEAWEST PLEDGE AGREEMENT" means that certain Subordinated Parent 
Security and Pledge Agreement dated as of April 1, 2004 by and between SeaWest 
Financial Corporation and Consumer Portfolio Services, Inc. 
 
         "SELLER" means Seawest Financial Corporation, a California corporation, 
in its capacity as seller of the Transferred Receivables and the other 
Transferred Property relating thereto, and its successors and assigns. 
 
         "SUBORDINATED NOTE" means that certain Subordinated Promissory Note 
dated as of April 1, 2004 made by SeaWest Residual 2003, LLC in favor of 
Consumer Portfolio Services, Inc. 
 
         "SUBORDINATED RESIDUAL PLEDGE AGREEMENT" means that certain 
Subordinated Residual Pledge Agreement dated as of April 1, 2004 by and between 
SeaWest Residual 2003, LLC and Consumer Portfolio Services, Inc. 
 
         "TERMINATION NOTICE, CONSENT, APPOINTMENT AND ACCEPTANCE AGREEMENTS" 
means (i) that certain Termination Notice, Consent, Appointment and Acceptance 
Agreement (SeaWest Securitization I, LLC) dated as of April 1, 2004 by and among 
SeaWest Financial Corporation, Royal Indemnity Company, Financial Security 
Assurance Inc., Wells Fargo Bank, National Association, Wells Fargo Financial 
Servicing Solutions, LLC, SeaWest Financial Agency, Inc. and Consumer Portfolio 
Services, Inc.; (ii) that certain Termination Notice, Consent, Appointment and 
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Acceptance Agreement (SeaWest Securitization 2002-A, LLC) dated as of April 1, 
2004, by and among SeaWest Financial Corporation, SeaWest Securitization 2002-A, 
LLC, XL Capital Assurance Inc., Wells Fargo Bank, National Association, Wells 
Fargo Financial Servicing Solutions, LLC and Consumer Portfolio Services, Inc.; 
and (iii) that certain Termination Notice, Consent, Appointment and Acceptance 
Agreement (SeaWest Securitization 2003-A, LLC) dated as of April 1, 2004 by and 
among SeaWest Financial Corporation, SeaWest Securitization 2003-A, LLC, XL 
Capital Assurance Inc., Wells Fargo Bank, National Association, a national 
banking association, Wells Fargo Financial Servicing Solutions, LLC and Consumer 
Portfolio Services, Inc., collectively. 
 
         "TRANSFERRED PROPERTY" shall have the meaning specified in SECTION 
2.1(A). 
 
         "TRANSFERRED RECEIVABLE" means a Receivable that is listed on the 
Schedule of Transferred Receivables. 
 
         "UCC" means the Uniform Commercial Code, as in effect from time to time 
in the relevant jurisdictions. 
 
                                   ARTICLE II 
                                   ---------- 
                        PURCHASE AND SALE OF RECEIVABLES 
 
         2.1 PURCHASE AND SALE OF RECEIVABLES. On the Closing Date, subject to 
the terms and conditions of this Receivables Purchase Agreement, the Seller 
agrees to sell to the Purchaser, and the Purchaser agrees to purchase from the 
Seller, without recourse (subject to the obligations in this Agreement) and on a 
"servicing released" basis, all of the Seller's right, title and interest in and 
to the Transferred Property. The conveyance to the Purchaser of the Transferred 
Property is intended as a sale free and clear of all liens and it is intended 
that the Transferred Property and other property of the Purchaser shall not be 
part of the Seller's estate in the event of the filing of a bankruptcy petition 
by or against the Seller under any bankruptcy law. 
 
                  (a) TRANSFER OF RECEIVABLES. On the Closing Date, the Seller 
         shall sell, transfer, assign, grant, set over and otherwise convey to 
         the Purchaser, without recourse (subject to the obligations in this 
         Agreement) and on a "servicing-released" basis, all right, title and 
         interest of the Seller in and to (i) the Transferred Receivables (which 
         constitute all Receivables owned by the Seller) and all monies received 
         thereunder after the Cutoff Date and all liquidation proceeds received 
         with respect to such Transferred Receivables after the Cutoff Date; 
         (ii) the security interests in the Financed Vehicles granted by 
         Obligors pursuant to the Transferred Receivables and any other interest 
         of the Seller in such Financed Vehicles, including, without limitation, 
         the certificates of title or, with respect to Financed Vehicles in the 
         Non-Certificated Title States, other evidence of ownership with respect 
         to such Financed Vehicles issued by the applicable Department of Motor 
         Vehicles or similar authority; (iii) any proceeds from claims on any 
         physical damage, credit life and credit accident and health insurance 
         policies or certificates relating to the Financed Vehicles securing the 
         Transferred Receivables or the Obligors thereunder; (iv) all proceeds 
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         from recourse against Dealers with respect to the Transferred 
         Receivables; (v) refunds for the costs of extended service contracts 
         with respect to Financed Vehicles securing the Transferred Receivables, 
         refunds of unearned premiums with respect to credit life and credit 
         accident and health insurance policies or certificates covering an 
         Obligor under a Transferred Receivable or Financed Vehicle securing a 
         Transferred Receivable or his or her obligations with respect to a 
         Financed Vehicle and any recourse to Dealers for any of the foregoing; 
         (vi) the Receivable File related to each Receivable; (vii) all property 
         (including the right to receive future liquidation proceeds) that 
         secures a Transferred Receivable that has been acquired by or on behalf 
         of the Seller, pursuant to a liquidation of such Receivable; (viii) the 
         proceeds of any and all of the foregoing; and (ix) all present and 
         future claims, demands, causes and choses in action in respect of any 
         or all of the foregoing and all payments on or under and all proceeds 
         of every kind and nature whatsoever in respect of any or all of the 
         foregoing, including all proceeds of the conversion, voluntary or 
         involuntary, into cash or other liquid property, all cash proceeds, 
         accounts, accounts receivable, notes, drafts, acceptances, chattel 
         paper, checks, deposit accounts, insurance proceeds, condemnation 
         awards, rights to payment of any and every kind and other forms of 
         obligations and receivables, instruments and other property which at 
         any time constitute all or part of or are included in the proceeds of 
         any of the foregoing (collectively, the "TRANSFERRED PROPERTY"). The 
         foregoing sale does not constitute and is not intended to result in any 
         assumption by the Purchaser of any obligation of the Seller to the 
         Obligors, insurers or any other Person in connection with the 
         Transferred Receivables, Receivable Files, any insurance policies or 
         any agreement or instrument relating to any of them. 
 
                  (b) RECEIVABLES PURCHASE PRICE. In consideration for the 
         Transferred Receivables and other Transferred Property described in 
         SECTION 2.1(A), the Purchaser shall, on the Closing Date, pay to the 
         Seller the Receivables Purchase Price by federal wire transfer (same 
         day) funds. 
 
         2.2 THE CLOSING. The sale and purchase of the Transferred Receivables 
shall take place at a closing (the "Closing") at the offices of Andrews Kurth 
LLP, 1717 Main Street, Suite 3700, Dallas, Texas 75201 on the Closing Date, or 
at such other place and time as the parties hereto may agree. 
 
                                  ARTICLE III 
                                  ----------- 
                         REPRESENTATIONS AND WARRANTIES 
 
         2.3 REPRESENTATIONS AND WARRANTIES OF THE PURCHASER. The Purchaser 
hereby represents and warrants to the Seller as of the date hereof and as of the 
Closing Date (which representations and warranties shall survive the Closing 
Date): 
 
                  (a) ORGANIZATION AND GOOD STANDING. The Purchaser has been 
         duly organized and is validly existing as a corporation in good 
         standing under the laws of the State of California, with power and 
         authority to own its properties and to conduct its business as such 
         properties shall be currently owned and such business is presently 
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         conducted, and had at all relevant times, and shall have, power, 
         authority and legal right to acquire and own the Transferred Property. 
 
                  (b) POWER AND AUTHORITY. The Purchaser has the power and 
         authority to execute and deliver the Agreements and to carry out its 
         terms and the execution, delivery and performance of the Agreements 
         have been duly authorized by the Purchaser by all necessary corporate 
         action. 
 
                  (c) BINDING OBLIGATION. The Agreements shall constitute a 
         legal, valid and binding obligation of the Purchaser enforceable in 
         accordance with its terms. 
 
                  (d) NO VIOLATION. The execution, delivery and performance by 
         the Purchaser of the Agreements and the consummation of the 
         transactions contemplated hereby and thereby and the fulfillment of the 
         terms hereof do not conflict with, result in a breach of any of the 
         terms and provisions of, nor constitute (with or without notice or 
         lapse of time) a default under, the certificate of incorporation or 
         by-laws of the Purchaser, or any indenture, agreement, mortgage, deed 
         of trust, or other instrument to which the Purchaser is a party or by 
         which it is bound or to which any of its properties are subject; nor 
         result in the creation or imposition of any lien upon any of its 
         properties pursuant to the terms of any indenture, agreement, mortgage, 
         deed of trust, or other instrument; nor violate any law, order, rule or 
         regulation applicable to the Purchaser of any court or of any Federal 
         or State regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over the Purchaser or its 
         properties. 
 
                  (e) NO PROCEEDINGS. There are no proceedings or investigations 
         pending, or to the Purchaser's best knowledge, threatened, before any 
         court, regulatory body, administrative agency or other governmental 
         instrumentality having jurisdiction over the Purchaser or its 
         properties: (A) asserting the invalidity of the Agreements; (B) seeking 
         to prevent the consummation of any of the transactions contemplated by 
         the Agreements; or (C) seeking any determination or ruling that might 
         materially and adversely affect the performance by the Purchaser of its 
         obligations under, or the validity or enforceability of, the 
         Agreements. 
 
                  (f) NO CONSENTS. No consent, approval, authorization or order 
         of or declaration or filing with any governmental authority is required 
         to be obtained by the Purchaser for the consummation of the 
         transactions contemplated by the Agreements, except such as have been 
         duly made or obtained. 
 
         2.4 [Intentionally omitted] 
 
         2.5 REPRESENTATIONS AND WARRANTIES OF THE SELLER. (a) The Seller hereby 
represents and warrants to the Purchaser as of the date hereof and as of the 
Closing Date (which representations and warranties shall survive the Closing 
Date): 
 
                           (i) ORGANIZATION AND GOOD STANDING. The Seller has 
                  been duly organized and is validly existing as a corporation 
                  in good standing under the laws of the State of California, 
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                  with power and authority to own its properties and to conduct 
                  its business as such properties shall be currently owned and 
                  such business is presently conducted and had at all relevant 
                  times, and shall have, power, authority and legal right to 
                  acquire, own and sell the Transferred Receivables. 
 
                           (ii) DUE QUALIFICATION. The Seller is duly qualified 
                  to do business as a foreign corporation in good standing, and 
                  has obtained all necessary licenses and approvals in all 
                  jurisdictions in which the ownership or lease of property or 
                  the conduct of its business shall require such qualifications. 
 
                           (iii) POWER AND AUTHORITY. The Seller has the power 
                  and authority to execute and deliver the Agreements and to 
                  carry out their terms; the Seller has full power and authority 
                  to sell and assign the property sold and assigned to the 
                  Purchaser and has duly authorized such sale and assignment to 
                  the Purchaser by all necessary corporate action; and the 
                  execution, delivery and performance of the Agreements have 
                  been duly authorized by the Seller by all necessary corporate 
                  action. 
 
                           (iv) VALID SALE; BINDING OBLIGATION. This Receivables 
                  Purchase Agreement effects a valid sale, transfer and 
                  assignment of the Transferred Receivables and the other 
                  Transferred Property conveyed to the Purchaser pursuant to 
                  SECTION 2.1, enforceable against creditors of and purchasers 
                  from the Seller; and this Agreement shall constitute a legal, 
                  valid and binding obligation of the Seller enforceable in 
                  accordance with its terms. 
 
                           (v) NO VIOLATION. The execution, delivery and 
                  performance by the Seller of the Agreements and the 
                  consummation of the transactions contemplated hereby and 
                  thereby and the fulfillment of the terms hereof and thereof do 
                  not conflict with, result in any breach of any of the terms 
                  and provisions of, nor constitute (with or without notice or 
                  lapse of time) a default under, the certificate of 
                  incorporation, as amended, or by-laws of the Seller, or any 
                  indenture, agreement, mortgage, deed of trust, or other 
                  instrument to which the Seller is a party or by which it is 
                  bound or to which any of its properties are subject; nor 
                  result in the creation or imposition of any lien upon any of 
                  its properties pursuant to the terms of any such indenture, 
                  agreement, mortgage, deed of trust, or other instrument; nor 
                  violate any law, order, rule or regulation applicable to the 
                  Seller of any court or of any Federal or State regulatory 
                  body, administrative agency or other governmental 
                  instrumentality having jurisdiction over the Seller or its 
                  properties. 
 
                           (vi) NO PROCEEDINGS. There are no proceedings or 
                  investigations pending, or to the Seller's best knowledge, 
                  threatened, before any court, regulatory body, administrative 
                  agency, or other governmental instrumentality having 
                  jurisdiction over the Seller or its properties: (A) asserting 
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                  the invalidity of the Agreements; (B) seeking to prevent the 
                  consummation of any of the transactions contemplated by the 
                  Agreements; or (C) seeking any determination or ruling that 
                  might materially and adversely affect the performance by the 
                  Seller of its obligations under, or the validity or 
                  enforceability of, the Agreements or the Securities. 
 
                           (vii) NO CONSENTS. No consent, approval, 
                  authorization or order of or declaration or filing with any 
                  governmental authority is required for the consummation of the 
                  transactions contemplated by the Agreements, except such as 
                  have been duly made or obtained. 
 
                           (viii) RECEIVABLES PURCHASE PRICE. The Seller has 
                  solicited bids for the purchase of the Transferred Receivables 
                  from various third parties other than the Purchaser, and the 
                  Purchaser's bid (evidenced by the Receivables Purchase Price) 
                  is higher, and offers more favorable terms to the Seller, than 
                  any bona fide bid that the Seller has received from any such 
                  third party. 
 
                           (ix) FINANCIAL CONDITION. The Seller will not use the 
                  proceeds from the transactions contemplated by the Agreements 
                  to give any preference to any creditor or class of creditors, 
                  and this transaction will not leave the Seller with remaining 
                  assets which are unreasonably small compared to its ongoing 
                  operations. 
 
                           (x) FRAUDULENT CONVEYANCE. The Seller is not selling 
                  the Transferred Receivables to the Purchaser with any intent 
                  to hinder, delay or defraud any of its creditors; the Seller 
                  will not be rendered insolvent as a result of the sale of the 
                  Transferred Receivables to the Purchaser. The Receivables 
                  Purchase Price constitutes reasonably equivalent value for the 
                  Transferred Property. 
 
                           (xi) CERTIFICATE, STATEMENTS AND REPORTS. The 
                  certificates, statements, reports and other documents prepared 
                  by the Seller and furnished by the Seller to the Purchaser 
                  pursuant to this Receivables Purchase Agreement or in 
                  connection with the transactions contemplated hereby, when 
                  taken as a whole, do not contain any untrue statement of 
                  material fact or omit to state a material fact necessary to 
                  make the statements contained herein or therein not 
                  misleading. 
 
                           (xii) SELLER'S INTENTION. The Transferred Receivables 
                  and other Transferred Property are being transferred with the 
                  intention of removing them from Seller's estate pursuant to 
                  Section 541 of the United States Bankruptcy Code, as the same 
                  may be amended from time to time. 
 
                  (b) Seller makes the following representations and warranties 
         as to all of the Transferred Receivables and the other Transferred 
         Property relating thereto on which the Purchaser relies in accepting 
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         the Transferred Receivables and the other Transferred Property relating 
         thereto. Such representations and warranties speak as of the execution 
         and delivery of this Agreement and as of the Closing Date (in the case 
         of the Transferred Receivables and the other Transferred Property 
         related thereto), but shall survive the sale, transfer, and assignment 
         of the Transferred Receivables and the other Transferred Property 
         relating thereto to the Purchaser: 
 
                           (i) TITLE. Immediately prior to the transfer and 
                  assignment herein contemplated, the Seller had good and 
                  marketable title to each Transferred Receivable and the other 
                  Transferred Property and was the sole owner thereof, free and 
                  clear of all liens, claims, encumbrances, security interests, 
                  and rights of others, and, immediately upon the transfer 
                  thereof, the Purchaser shall have good and marketable title to 
                  each such Transferred Receivable and will be the sole owner 
                  thereof, free and clear of all liens, encumbrances, security 
                  interests, and rights of others, and the transfer has been 
                  perfected under the UCC. 
 
                           (ii) LAWFUL ASSIGNMENT. No Transferred Receivable has 
                  been originated in, or is subject to the laws of, any 
                  jurisdiction under which the sale, transfer, and assignment of 
                  such Transferred Receivable under this Agreement shall be 
                  unlawful, void, or voidable. The Seller has not entered into 
                  any agreement with any Obligor that prohibits, restricts or 
                  conditions the assignment of any portion of the Transferred 
                  Receivables. 
 
                           (iii) SERVICING. The servicing of each Transferred 
                  Receivable and the collection practices relating thereto have 
                  been conducted in compliance with all applicable laws. 
 
                           (iv) NO OTHER SECURITY INTERESTS. Other than the 
                  security interest granted to the Purchaser pursuant to Section 
                  2.1, and the security interests granted to Greenwich and LLCP 
                  have been released pursuant to the Lien Releases, the Seller 
                  has not pledged, assigned, sold, granted a security interest 
                  in, or otherwise conveyed any of the Transferred Property. The 
                  Seller has not authorized the filing of and is not aware of 
                  any financing statements filed against the Seller that include 
                  a description of collateral covering the Transferred Property 
                  other than any financing statement relating to the security 
                  interest granted to the Purchaser hereunder or that has been 
                  terminated. The Seller is not aware of any judgment or tax 
                  lien filings against the Seller. 
 
                  (c) The representations and warranties contained in this 
         Agreement shall not be construed as a warranty or guaranty by the 
         Seller as to the future payments by any Obligor. The sale of the 
         Transferred Receivables pursuant to this Agreement shall be "without 
         recourse" except for the representations, warranties and covenants made 
         by the Seller in this Agreement. 
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                                  ARTICLE III 
                                  ----------- 
                                   CONDITIONS 
 
         3.1 CONDITIONS TO OBLIGATION OF THE PURCHASER. On the Closing Date, the 
obligation of the Purchaser to purchase the Transferred Receivables is subject 
to the satisfaction of the following conditions: 
 
                  (a) REPRESENTATIONS AND WARRANTIES TRUE. The representations 
         and warranties of the Seller hereunder shall be true and correct on the 
         Closing Date with the same effect as if then made, and the Seller shall 
         have performed all obligations to be performed by it hereunder on or 
         prior to the Closing Date. 
 
                  (b) COMPUTER FILES MARKED. The Seller shall, at its own 
         expense, on or prior to the Closing Date, indicate in its computer 
         files that the related Transferred Receivables have been sold to the 
         Purchaser pursuant to this Receivables Purchase Agreement and shall 
         deliver to the Purchaser the Schedule of Transferred Receivables 
         certified by the Chairman, the President, the Vice President or the 
         Treasurer of the Seller to be true, correct and complete as of, and 
         after giving effect to all transfers of Transferred Receivables on, the 
         Closing Date. 
 
                  (c) RECEIVABLE FILES DELIVERED. The Seller shall, at its own 
         expense, have delivered the related Receivable Files to the Custodian 
         and the Custodian shall have delivered a Master Custodial Report and a 
         Master Exception Report to the Purchaser. 
 
                  (d) ACQUISITION FINANCING. The Purchaser shall have obtained 
         financing for the acquisition of the Transferred Receivables upon terms 
         and conditions satisfactory to the Purchaser in its sole discretion. 
 
                  (e) RELATED DOCUMENTS. The Related Documents shall have been 
         executed and delivered by the applicable parties thereto. 
 
                  (f) DOCUMENTS TO BE DELIVERED BY THE SELLER AT THE CLOSING. 
         Except as set forth below, the Seller shall deliver or cause to be 
         delivered the following documents to the Purchaser at the Closing: 
 
                           (i) THE ASSIGNMENT. On the Closing Date, the Seller 
                  will execute and deliver the Assignment. 
 
                           (ii) LIEN RELEASES. On the Closing Date, the Seller 
                  shall provide copies of the executed Lien Releases to the 
                  Purchaser. 
 
                           (iii) EVIDENCE OF UCC-2 FILING. Within 2 Business 
                  Days after the Closing Date, the Seller shall cause to be 
                  recorded and filed, at its own expense, appropriate UCC-2 
                  termination statements (or UCC-3 termination statements, as 
                  applicable in the relevant UCC jurisdiction), meeting the 
                  requirements of the laws of each such jurisdiction and in such 
                  manner as is necessary to release the interests of LLCP and 
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                  Greenwich in the related Transferred Receivables, including 
                  without limitation, the security interests in the Financed 
                  Vehicles securing the Transferred Receivables, if any, and any 
                  proceeds of such security interests or the Transferred 
                  Receivables. The Seller shall deliver a file-stamped copy, or 
                  other evidence satisfactory to the Purchaser of such filing, 
                  to the Purchaser at the Purchaser's request. 
 
                           (iv) LIMITED POWER OF ATTORNEY. On the Closing Date, 
                  the Seller shall deliver to the Purchaser an original executed 
                  Limited Power of Attorney in substantially the form attached 
                  hereto as EXHIBIT D. 
 
                           (v) OTHER DOCUMENTS. On or prior to the Closing Date, 
                  the Seller shall deliver such other documents as the Purchaser 
                  may reasonably request to carry out the intent of this 
                  Agreement. 
 
         3.2 CONDITIONS TO OBLIGATION OF THE SELLER. The obligation of the 
Seller to sell the Transferred Receivables, to the Purchaser is subject to the 
satisfaction of the following conditions. 
 
                  (a) REPRESENTATIONS AND WARRANTIES TRUE. The representations 
         and warranties of the Purchaser hereunder shall be true and correct on 
         the Closing Date, with the same effect as if then made, and the Seller 
         shall have performed all obligations to be performed by it hereunder on 
         or prior to the Closing Date. 
 
                  (b) RECEIVABLES PURCHASE PRICE. On the Closing Date, the 
         Purchaser will deliver to the Seller the Receivables Purchase Price as 
         provided in SECTION 2.1(B). The Seller hereby directs the Purchaser to 
         wire such purchase price pursuant to wire instructions to be delivered 
         to the Purchaser on or prior to the Closing Date. 
 
                                   ARTICLE IV 
                                   ---------- 
                             COVENANTS OF THE SELLER 
 
         The Seller agrees with the Purchaser as follows: 
 
         4.1 PROTECTION OF PURCHASER'S RIGHT, TITLE AND INTEREST IN TRANSFERRED 
PROPERTY FILINGS. Seller shall cause all financing statements and continuation 
statements and any other necessary documents covering the right, title and 
interest of the Purchaser in and to the Transferred Property to be promptly 
filed all in such manner and in such places as may be required by law fully to 
preserve and protect the right, title and interest of the Purchaser hereunder to 
the Transferred Property. The Seller shall deliver to the Purchaser file stamped 
copies of, or filing receipts for, any document recorded, registered or filed as 
provided above, as soon as available following such recordation, registration or 
filing. The Purchaser shall cooperate fully with the Seller in connection with 
the obligations set forth above and will execute any and all documents 
reasonably required to fulfill the intent of this SECTION 4.1. 
 
         4.2 OTHER LIENS OR INTERESTS. Except for the conveyances hereunder, the 
Seller will not sell, pledge, assign or transfer to any other Person, or grant, 
create, incur, assume or suffer to exist any lien on any interest therein, and 
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each of the Seller and SeaWest shall defend the right, title, and interest of 
the Purchaser in, to and under the Transferred Receivables against all claims of 
third parties claiming through or under the Seller or SeaWest. 
 
         4.3 DELIVERY OF RECEIVABLE FILES. On or prior to the Closing Date, the 
Seller shall deliver the Receivable Files for the Transferred Receivables to the 
Custodian and shall deliver the credit files with respect to the related 
Obligor(s), including the original application, credit bureau reports and 
insurance information, or copies of the same, to the Purchaser or its designee. 
 
         4.4 FURTHER ASSURANCES. In order to protect and secure the Purchaser's 
rights hereunder, the Seller, upon the request of the Purchaser or its assigns, 
shall promptly perform or cause to be promptly done and performed, every 
reasonable act necessary or advisable to put the Purchaser in the position to 
enforce the payment of the Transferred Receivables and to carry out the intent 
of this Agreement, including without limitation the execution of applications 
for certificates of title and the execution and, if necessary, recording of 
additional documents, including separate endorsements and assignments, with 
respect to the Transferred Property. 
 
         4.5 INDEMNIFICATION. 
 
                  (a) The Seller shall indemnify the Purchaser and CPS for any 
         liability as a result of the failure of a Transferred Receivable to be 
         originated in compliance with all requirements of law and for any 
         breach of any of the representations and warranties of the Seller 
         contained herein. 
 
                  (b) The Seller shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all costs, expenses, losses, 
         damages, claims, and liabilities, arising out of or resulting from the 
         use, ownership, or operation by the Seller or any Affiliate thereof of 
         a Financed Vehicle. 
 
                  (c) The Seller shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all taxes, except for taxes 
         on the net income of the Purchaser or CPS, that may at any time be 
         asserted against the Purchaser or CPS with respect to the transactions 
         contemplated herein, including, without limitation, any sales, gross 
         receipts, general corporation, tangible personal property, privilege, 
         or license taxes and costs and expenses in defending against the same. 
 
                  (d) The Seller shall defend, indemnify, and hold harmless the 
         Purchaser and CPS from and against any and all costs, expenses, losses, 
         damages, claims and liabilities to the extent that such cost, expense, 
         loss, damage, claim or liability arose out of, or was imposed upon the 
         Purchaser or CPS through, the negligence, willful misfeasance, or bad 
         faith of the Seller in the performance of its duties under the 
         Agreements, or by reason of reckless disregard of the Seller's 
         obligations and duties under the Agreements. 
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         Indemnification under this SECTION 4.5 shall include reasonable fees 
and expenses of litigation incurred by the Purchaser or CPS. These 
indemnification obligations shall be in addition to any obligations that Seller 
may otherwise have to the Purchaser and its Affiliates. 
 
                                   ARTICLE V 
                                   --------- 
                            MISCELLANEOUS PROVISIONS 
 
         5.1 CONVEYANCE AS SALE OF RECEIVABLES NOT FINANCING. The parties hereto 
intend that the conveyances hereunder be a sale of the Transferred Receivables 
and the other Transferred Property from the Seller to the Purchaser and not a 
financing secured by such assets; and the beneficial interest in and title to 
the Transferred Receivables and the other Transferred Property shall not be part 
of the Seller's estate in the event of the filing of a bankruptcy petition by or 
against the Seller under any bankruptcy law. In the event that any conveyance 
hereunder is for any reason not considered a sale, the parties intend that this 
Agreement constitute a security agreement under the UCC (as defined in the UCC 
as in effect in the State of California) and applicable law, and the Seller 
hereby grants to the Purchaser a first priority perfected security interest in, 
to and under the Transferred Receivables and the other Transferred Property 
being delivered to the Purchaser on the Closing Date, and other property 
conveyed hereunder and all proceeds of any of the foregoing for the purpose of 
securing performance by the Seller of its obligations hereunder. 
 
         5.2 WAIVERS. No failure or delay on the part of the Purchaser in 
exercising any power, right or remedy under the Agreements shall operate as a 
waiver thereof, nor shall any single or partial exercise of any such power, 
right or remedy preclude any other or further exercise thereof or the exercise 
of any other power, right or remedy. 
 
         5.3 NOTICES. All communications and notices pursuant hereto to either 
party shall be in writing or by fax and addressed or delivered to it at its 
address (or in case of telex, at its telex number at such address) shown in the 
preamble of this Receivables Purchase Agreement or at such other address as may 
be designated by it by notice to the other party and, if mailed or sent by fax, 
shall be deemed given when mailed or transmitted by fax (with telephonic 
confirmation of receipt). 
 
         5.4 COSTS AND EXPENSES. Each party shall be responsible for the payment 
of its own expenses incident to the performance of its obligations under this 
Receivables Purchase Agreement, including without limitation the fees and 
expenses of its counsel. 
 
         5.5 REPRESENTATIONS OF THE SELLER AND THE PURCHASER. The respective 
agreements, representations, warranties and other statements by the Seller and 
the Purchaser set forth in or made pursuant to this Receivables Purchase 
Agreement shall survive the Closing Date. 
 
         5.6 CONFIDENTIAL INFORMATION. The Purchaser agrees that it will neither 
use nor disclose to any Person the names and addresses of the Obligors, except 
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in connection with the enforcement of the Purchaser's rights hereunder, under 
the Transferred Receivables or as required by law. 
 
         5.7 HEADINGS AND CROSS-REFERENCES. The various headings in this 
Agreement are included for convenience only and shall not affect the meaning or 
interpretation of any provision of this Receivables Purchase Agreement. 
References in this Receivables Purchase Agreement to Section names or numbers 
are to such Sections of this Receivables Purchase Agreement. 
 
         5.8 GOVERNING LAW. THIS RECEIVABLES PURCHASE AGREEMENT AND THE 
ASSIGNMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL 
LAWS OF THE STATE OF CALIFORNIA WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES. 
 
         5.9 COUNTERPARTS. This Agreement may be executed in two or more 
counterparts and by different parties on separate counterparts, each of which 
shall be an original, but all of which together shall constitute one and the 
same instrument. 
 
         5.10 ASSIGNMENT. This Agreement may not be assigned without the prior 
written consent of the Purchaser, SeaWest and the Seller. The Seller, SeaWest 
and the Purchaser agree to perform their respective obligations hereunder for 
the benefit of Greenwich and agree that Greenwich may and is entitled to (but 
shall have no obligation to) enforce the provisions of this Agreement and 
exercise the rights of the Purchaser to enforce the obligations of the Seller 
hereunder without the consent of the Purchaser. 
 
The Seller acknowledges that the Purchaser intends, pursuant to the Loan and 
Security Agreement, to pledge the Transferred Receivables and the other 
Transferred Property, together with its rights under this Agreement, to 
Greenwich on the Closing Date. The Seller acknowledges and consents to such 
transaction and waives any further notice thereof and covenants and agrees that 
the representations and warranties of the Seller and SeaWest contained in this 
Agreement and the rights of the Purchaser hereunder are intended to benefit CPS 
and Greenwich. In furtherance of the foregoing, each of the Seller and SeaWest 
covenants and agrees to perform its respective duties and obligations hereunder 
for the benefit of CPS and Greenwich. Notwithstanding anything to the contrary 
in this Agreement, each of the Seller and SeaWest shall be directly liable to 
CPS and Greenwich (notwithstanding any failure by the Purchaser to perform its 
duties and obligations hereunder) and CPS and Greenwich may enforce the duties 
and obligations of the Seller and SeaWest under this Agreement against the 
Seller and SeaWest for the benefit of CPS and Greenwich without the consent or 
joinder of the Purchaser. 
 
         5.11 THIRD-PARTY BENEFICIARIES. This Agreement will inure to the 
benefit of and be binding upon the parties hereto, and shall inure to the 
benefit of CPS and Greenwich, each of which shall be considered to be a third 
party beneficiary hereof. Except as otherwise provided in this Agreement, no 
other Person will have any right or obligation hereunder. 
 
         5.12 MERGER AND INTEGRATION. Except as specifically stated otherwise 
herein, this Agreement sets forth the entire understanding of the parties 
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relating to the subject matter hereof, and all prior understandings, written or 
oral, are superseded by this Agreement. This Agreement may not be modified, 
amended, waived or supplemented except as provided herein. 
 
         5.13 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES ANY RIGHT TO 
HAVE A JURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, 
TORT, OR OTHERWISE ARISING OUT OF, CONNECTED WITH, RELATED TO, OR IN CONNECTION 
WITH THIS AGREEMENT. INSTEAD, ANY DISPUTE RESOLVED IN COURT WILL BE RESOLVED IN 
A BENCH TRIAL WITHOUT A JURY. 
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         IN WITNESS WHEREOF, the parties hereby have caused this Receivables 
Purchase Agreement to be executed by their respective officers thereunto duly 
authorized as of the date and year first above written. 
 
 
                                     SEAWEST FINANCIAL CORPORATION 
 
 
                                     By:________________________________________ 
                                     Name:______________________________________ 
                                     Title:_____________________________________ 
 
 
 
                                     71270 CORP. 
 
 
                                     By:________________________________________ 
                                     Name:______________________________________ 
                                     Title:_____________________________________ 
 
 
RECEIVABLES PURCHASE AGREEMENT - SIGNATURE PAGE 



 
 
                                    EXHIBIT A 
 
                           BILL OF SALE AND ASSIGNMENT 
 
 
         For value received, on this 1st day of April 2004, in accordance with 
the Receivables Purchase Agreement dated as of April 1, 2004, between the 
undersigned (the "SELLER") and 71270 Corp. (the "PURCHASER") (the "RECEIVABLES 
PURCHASE AGREEMENT"), the undersigned does hereby sell, transfer, assign and 
otherwise convey unto the Purchaser, without recourse (subject to the 
obligations in the Receivables Purchase Agreement), all right, title and 
interest of the Seller in and to (i) the Transferred Receivables listed in the 
Schedule of Transferred Receivables, and all monies received thereunder after 
the Cutoff Date and all liquidation proceeds received with respect to such 
Transferred Receivables after the Cutoff Date; (ii) the security interests in 
the Financed Vehicles granted by Obligors pursuant to the Transferred 
Receivables and any other interest of the Seller in such Financed Vehicles, 
including, without limitation, the certificates of title or, with respect to 
Financed Vehicles in the Non-Certificated Title States, other evidence of 
ownership with respect to such Financed Vehicles issued by the applicable 
Department of Motor Vehicles or similar authority; (iii) any proceeds from 
claims on any physical damage, credit life and credit accident and health 
insurance policies or certificates relating to the Financed Vehicles securing 
the Transferred Receivables or the Obligors thereunder; (iv) all proceeds from 
recourse against Dealers with respect to the Transferred Receivables; (v) 
refunds for the costs of extended service contracts with respect to Financed 
Vehicles securing the Transferred Receivables, refunds of unearned premiums with 
respect to credit life and credit accident and health insurance policies or 
certificates covering an Obligor or Financed Vehicle or his or her obligations 
with respect to a Financed Vehicle related to a Transferred Receivable and any 
recourse to Dealers for any of the foregoing; (vi) the Receivable File related 
to each Receivable; (vii) all property (including the right to receive future 
liquidation proceeds) that secures a Transferred Receivable that has been 
acquired by or on behalf of the Purchaser, pursuant to a liquidation of such 
Receivable; (viii) the proceeds of any and all of the foregoing; and (ix) all 
present and future claims, demands, causes and choses in action in respect of 
any or all of the foregoing and all payments on or under and all proceeds of 
every kind and nature whatsoever in respect of any or all of the foregoing, 
including all proceeds of the conversion, voluntary or involuntary, into cash or 
other liquid property, all cash proceeds, accounts, accounts receivable, notes, 
drafts, acceptances, chattel paper, checks, deposit accounts, insurance 
proceeds, condemnation awards, rights to payment of any and every kind and other 
forms of obligations and receivables, instruments and other property which at 
any time constitute all or part of or are included in the proceeds of any of the 
foregoing (collectively, the "Transferred Property"). The foregoing sale does 
not constitute and is not intended to result in any assumption by the Purchaser 
of any obligation of the undersigned to the Obligors, insurers or any other 
Person in connection with the Transferred Receivables, the related Receivable 
Files, any insurance policies or any agreement or instrument relating to any of 
them. 
 



 
 
         This Assignment is made pursuant to and upon the representations, 
warranties and agreements on the part of the undersigned contained in the 
Receivables Purchase Agreement and is to be governed by the Receivables Purchase 
Agreement. 
 
         It is the intention of the Seller and the Purchaser that the transfer 
and assignment of the Transferred Property contemplated by this Assignment shall 
constitute a sale of the Transferred Property from the Seller to the Purchaser, 
conveying good title thereto free and clear of any liens, and the beneficial 
interest in and title to the Transferred Property shall not be part of the 
Seller's estate in the event of the filing of a bankruptcy petition by or 
against the Seller under any bankruptcy or similar law. Capitalized terms used 
herein and not otherwise defined shall have the meanings assigned to them in the 
Receivables Purchase Agreement. 
 
         IN WITNESS WHEREOF, the undersigned has caused this Assignment to be 
duly executed as of the day and year first above written. 
 
                                         SEAWEST FINANCIAL CORPORATION 
 
 
                                         By:____________________________________ 
                                         Name:__________________________________ 
                                         Title:_________________________________ 
 



 
 
                                    EXHIBIT B 
 
                       SCHEDULE OF TRANSFERRED RECEIVABLES 
 
 



 
 
                                   EXHIBIT C-1 
 
                             GREENWICH LIEN RELEASE 
 
 



 
 
                                   EXHIBIT C-2 
 
                                LLCP LIEN RELEASE 
 
 



 
 
                                    EXHIBIT D 
 
                            LIMITED POWER OF ATTORNEY 
 
 
         KNOW ALL MEN BY THESE PRESENTS, the undersigned (the "Seller") for 
valuable consideration, given and paid by 71270 Corp., a Delaware corporation 
("Purchaser"), the receipt and sufficiency of which is hereby acknowledged, 
pursuant to that certain Receivables Purchase Agreement dated as of April 1, 
2004 (the "Agreement") by and among the Purchaser and SeaWest Financial 
Corporation does hereby appoint _________________, _____________________ and 
_____________________, or their successors in office (the each, an "Attorney"), 
the true and lawful attorney-in-fact of the Seller, with full power by an 
instrument in writing to appoint a substitute for and in the name and stead of 
the Seller, but for the benefit of the Purchaser, to: 
 
   (i) endorse checks and other negotiable instruments that are made payable to 
the Seller and that are for payments made by debtors under the motor vehicle 
retail installment contracts that the Purchaser has acquired from the Seller 
pursuant to the Agreement (the "Receivables"); 
 
   (ii) execute to the extent necessary by reason of lost, misplaced, damaged or 
destroyed documentation, lost promissory note affidavits with respect to any 
Receivables; 
 
   (iii) endorse and/or assign, as applicable, without recourse (except as 
provided in the Agreement), any and all of the Receivables and other property 
conveyed to Purchaser pursuant to the Agreement; and 
 
   (iv) executed acknowledge or handle proper assignments or other such 
instruments writing which may become necessary to file into the public records 
in order to carry out the foregoing powers. 
 
         The Attorney's powers hereunder are limited as set forth above. Any and 
all acts undertaken by an Attorney under or pursuant to this Limited Power of 
Attorney shall be at the sole expense of the Purchaser. 
 
         To induce any third party to act hereunder, Seller hereby agrees that 
any third party receiving a duly executed copy or facsimile of this Limited 
Power of Attorney may act in reliance hereon, and that revocation or termination 
hereof shall be ineffective as to such third party unless and until actual 
notice or knowledge of such revocation or termination have been received by such 
third party. 
 



 
 
         IN WITNESS WHEREOF, Seller has executed this Limited Power of Attorney 
this 1st day of April 2004 by and through its duly authorized officer. 
 
SEAWEST FINANCIAL CORPORATION 
 
 
By:_________________________________ 
Name:_______________________________ 
Title:______________________________ 
 
 
State of California 
 
County of __________ 
 
The foregoing instrument was acknowledged before me on this 1st day of April 
2004 by _____________, who is personally known to me or satisfactorily 
established her identity to me, and in her capacity as ___________ of SEAWEST 
FINANCIAL CORPORATION and on its behalf. 
 
 
- -------------------------------------- 
 
Notary Public 
 
My Commission Expires on: ________________________ 
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                       GENERAL ASSIGNMENT AND BILL OF SALE 
 
         This General Assignment and Bill of Sale (this "AGREEMENT") is entered 
into as of April 2, 2004, by 71270 Corp., a Delaware corporation ("BUYER") and 
SeaWest Financial Corporation, a California corporation ("SELLER"). 
 
                                    RECITALS 
                                    -------- 
 
         WHEREAS, the Seller wishes to sell, and the Purchaser wishes to 
purchase, all of Seller's rights, title and interest in and to certain assets. 
 
         WHEREAS, the Seller and the Purchaser wish to set forth the terms 
pursuant to which such assets are to be sold by the Seller to the Purchaser. 
 
         NOW, THEREFORE, in consideration of the foregoing, other good and 
valuable consideration, and the mutual terms and covenants contained herein, the 
parties hereto agree as follows: 
 
                                    AGREEMENT 
                                    --------- 
 
                                    ARTICLE I 
                                    --------- 
                              ASSIGNMENT OF ASSETS 
                              -------------------- 
 
         1.1 INCORPORATION BY REFERENCE. The Recitals set forth above are 
incorporated by reference into this SECTION 1.1 as if they were set forth in 
full herein. 
 
         1.2 ASSIGNMENT. For and in consideration of the amount of Seven Hundred 
and Fifty Thousand Dollars ($750,000.00) paid by Buyer to Seller, or an account 
or an entity designated by Seller, in immediately available funds, as of or 
before the execution and delivery hereof, Seller hereby irrevocably sells, 
transfers, conveys, assigns and delivers to Purchaser, all of Seller's right, 
title and interest in, to and under all of the assets of Seller set forth on 
EXHIBIT A hereto (the "TRANSFERRED ASSETS") free and clear of all claims, 
charges, liens, security interests, encumbrances and restrictions whatsoever 
(collectively, "CLAIMS"). 
 
         1.3 NO ASSUMED LIABILITIES. Buyer is not assuming and shall not be 
liable for any liabilities, debts or obligations of Seller whatsoever, 
including, without limitation: liability for payment of accounts payable and any 
and all other liabilities of Seller; liability for making payments of any kind 
to employees of Seller, including severance pay obligations and pension 
liabilities; liabilities under any real estate lease; liability for payroll 
taxes for employees of Seller; Seller's liabilities for other accrued taxes, 
including income, sales, real estate, personal property or transfer taxes; any 
liability arising out of or relating to the provision of services by Seller 
prior to the date hereof; liability of Seller arising under any environmental 
laws or in connection with any environmental claim; and any obligations, charges 
or liabilities of Seller, the existence of which constitutes a breach of any 
representation, warranty or agreement of Seller contained in this Agreement. 
 
         1.4 FURTHER ASSURANCES. At any time or from time to time after the date 
hereof, at Purchaser's request and without further consideration, Seller shall 
execute and deliver to Purchaser such other instruments of sale, transfer, 
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conveyance, assignment and confirmation, provide such materials and information 
and take such other actions as Purchaser may reasonably deem necessary or 
desirable in order to more effectively transfer, convey and assign to Purchaser, 
and to confirm Purchaser's title to, all of the Transferred Assets, and, to the 
full extent permitted by law, to put Purchaser in actual possession and 
operating control of the Transferred Assets and to assist Purchaser in 
exercising all rights with respect thereto. 
 
                                   ARTICLE II 
                                   ---------- 
                    REPRESENTATIONS AND WARRANTIES OF SELLER 
                    ---------------------------------------- 
 
         Seller represents and warrants to Buyer that the following 
representations and warranties are true and correct as of the date hereof. The 
term "to the best knowledge of Seller," or other similar references to the 
knowledge of Seller used in this Agreement, shall mean (A) the information 
contained in the files of Seller, and (B) the knowledge of Frederick Cooper, 
Kenneth H. Terkel and Jeffrey Fritz, the Company's Chief Executive Officer, 
Executive Vice President/Secretary and Chief Financial Officer, respectively. 
 
         2.1 ORGANIZATION AND AUTHORITY. Seller is duly organized, validly 
existing and in good standing under the laws of the State of California and has 
corporate power necessary to carry on its business as now being conducted. 
Seller has full authority to enter into this Agreement and to consummate the 
transactions contemplated hereby. The execution, delivery and performance of 
this Agreement and the consummation of the transactions contemplated hereby have 
been duly authorized and no other corporate proceedings on the part of Seller 
are necessary to authorize this Agreement or to consummate the transactions so 
contemplated. This Agreement has been duly and validly executed and delivered by 
Seller and constitutes a legal, valid and binding obligation of Seller 
enforceable against it in accordance with its terms, subject to applicable 
bankruptcy, insolvency, reorganization, fraudulent transfer or conveyance or 
other laws affecting the rights and remedies of creditors generally and general 
principles of equity. 
 
         2.2 NO VIOLATIONS OR CONFLICTS. The execution and delivery of this 
Agreement, together with all documents and instruments contemplated herein, the 
consummation of the transactions contemplated hereby, and the compliance with 
the terms, conditions and provisions hereof by Seller do not (i) contravene any 
provisions of the Articles of Incorporation or Bylaws of Seller, (ii) conflict 
with or result in a breach of or constitute a default (or an event that might, 
with the passage of time or the giving of notice or both, constitute a default) 
or give rise to any right to terminate, cancel or accelerate or to any loss of 
benefit under any of the terms, conditions, or provisions of any lease, 
indenture, mortgage, loan, or credit agreement or any other agreement or 
instrument to which Seller is a party or by which Seller or its assets may be 
bound or affected, (iii) violate or constitute a breach of any decision, 
judgment, or order of any court or arbitration board or of any governmental 
department, commission, board, agency, or instrumentality, domestic or foreign, 
by which Seller is bound or to which Seller is subject or (iv) violate any 
applicable law, rule, or regulation to which Seller or any of its property is 
bound. 
 
         2.3 NO CONSENTS OR APPROVALS OF GOVERNMENTAL AUTHORITIES. No consent or 
approval of, or filing and expiration of a waiting period or a period for 
disapproval by, any governmental authority is required for Seller to consummate 
the transactions contemplated by this Agreement. 
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         2.4 TITLE TO ASSETS. Seller has good and sufficient title to the 
Transferred Assets, free and clear of all Claims (as defined in SECTION 1.2), 
except the lien of taxes not yet due or payable or being contested in good faith 
by appropriate proceedings. 
 
                                  ARTICLE III 
                                  ----------- 
                     REPRESENTATIONS AND WARRANTIES OF BUYER 
                     --------------------------------------- 
 
         Buyer represents and warrants to Seller that the following 
representations and warranties are true and correct as of the date hereof: 
 
         3.1 ORGANIZATION AND AUTHORITY. Buyer is duly organized, validly 
existing and in good standing under the laws of the jurisdiction of its 
formation and has all requisite power and authority to conduct its business and 
own its properties as now conducted and owned. Buyer has full power and 
authority to execute and deliver this Agreement and to consummate the 
transactions contemplated hereby. The execution and delivery of this Agreement 
and the consummation of the transactions contemplated hereby have been duly and 
validly authorized, and no other proceedings are necessary to authorize this 
Agreement or to consummate the transactions contemplated by this Agreement. This 
Agreement has been duly and validly executed and delivered by Buyer and 
constitutes a valid and binding agreement, enforceable against it in accordance 
with its terms. 
 
         3.2 NO VIOLATIONS OR CONFLICTS. Neither the execution and delivery of 
this Agreement by Buyer nor the consummation of the transactions contemplated 
hereby will (i) conflict with or result in any breach of any provision of the 
Articles of Incorporation or Bylaws of Buyer, (ii) require any consent, 
approval, authorization, or permit of, or filing with or notification to, any 
governmental or regulatory authority, (iii) result in a default (or an event 
that might, with the passage of time or the giving of notice or both, constitute 
a default) or give rise to any right to terminate, cancel or accelerate or to 
any loss of benefit under any of the terms, conditions, or provisions of any 
note, license, lease, agreement, or other instrument or obligation to which 
Buyer is a party or by which Buyer or any assets of Buyer may be bound or (iv) 
violate any order, writ, injunction, decree, statute, rule, or regulation 
applicable to Buyer or any of its assets. 
 
                                   ARTICLE IV 
                                   ---------- 
                                  MISCELLANEOUS 
                                  ------------- 
 
         4.1 NOTICES. All notices, requests, consents and other communications 
hereunder shall be in writing, addressed to the receiving party's address set 
forth below or to such other address as a party may designate by notice 
hereunder, and either (i) delivered by hand, (ii) made by facsimile 
transmission, (iii) sent by recognized overnight courier, or (iv) sent by 
registered or certified mail, return receipt requested, postage prepaid. 
 
         If to Buyer: 
 
         71270 Corp. 
         16355 Laguna Canyon Road 
         Irvine, CA  92618 
         Attention:  Charles Bradley, Jr. 
         Facsimile:  (949) 450-3951 
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         With a copy to: 
 
         Andrews Kurth LLP 
         1717 Main Street 
         Suite 3700 
         Dallas, Texas  75201 
         Attention:  Mark Harris 
         Facsimile:  (214) 659-4773 
 
 
         If to Seller: 
 
         SeaWest Financial Corporation 
         4800 Airport Plaza Avenue 
         Long Beach, California  90815 
         Attention:  Frederick Cooper 
         Facsimile:  (562) 420-5200 
 
         with a copy to: 
 
         Squire, Sanders & Dempsey L.L.P. 
         40 North Central Avenue 
         Suite 2700 
         Phoenix, Arizona  85004-4498 
         Attention:  John M. Welch, Esq. 
                     Timothy W. Moser, Esq. 
         Facsimile:  (602) 253-8129 
 
All notices, requests, consents and other communications hereunder shall be 
deemed to have been properly given (i) if by hand, at the time of the delivery 
thereof to the receiving party at the address of such party set forth above, 
(ii) if made by facsimile transmission, at the time that receipt thereof has 
been acknowledged by electronic confirmation or otherwise, (iii) if sent by 
overnight courier, on the next business day following the day such notice is 
delivered to the courier service, or (iv) if sent by registered or certified 
mail, on the fifth business day following the day such mailing is made. 
 
         4.2 ENTIRE AGREEMENT. It is agreed that all offers, statements of 
intent, understandings and agreements heretofore had among the parties or their 
affiliates respecting this transaction are merged in this Agreement, which fully 
and completely expresses the agreement of the parties, and that there are no 
representations, warranties or agreements, except as specifically set forth or 
referred to in this Agreement. 
 
         4.3 WAIVER. No waiver of any breach of any provision of this Agreement 
shall constitute a waiver of any other breach of that or any other provision 
hereof. 
 
         4.4 GOVERNING LAW. This Agreement and the rights and obligations of the 
parties hereunder shall be construed in accordance with and governed by the laws 
of the State of California, without giving effect to the conflict of law 
principles thereof. 
 
                                      -5- 



 
 
         4.5 SEVERABILITY. In the event that any court of competent jurisdiction 
shall finally determine that any provision, or any portion thereof, contained in 
this Agreement shall be void or unenforceable in any respect, then such 
provision shall be deemed limited to the extent that such court determines it 
enforceable, and as so limited shall remain in full force and effect. In the 
event that such court shall determine any such provision, or portion thereof, 
wholly unenforceable, the remaining provisions of this Agreement shall 
nevertheless remain in full force and effect. 
 
         4.6 DESCRIPTIVE HEADINGS. The descriptive headings herein are inserted 
for convenience of reference only and are not intended to be part of or to 
affect the meaning or interpretation of this Agreement. 
 
         4.7 EXPENSES. All costs and expenses incurred in connection with the 
transactions contemplated by this Agreement (including without limitation 
attorneys' and accountants' fees) shall be paid by the party incurring such 
expenses. 
 
         4.8 PARTIES IN INTEREST. This Agreement shall be binding upon and inure 
solely to the benefit of each party hereto, and nothing in this Agreement, 
expressed or implied, is intended to confer upon any other person any rights or 
remedies of any nature whatsoever under or by reason of this Agreement. 
 
         4.9 COUNTERPARTS. This Agreement may be executed in one or more 
counterparts, which together shall constitute one and the same agreement. 
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         IN WITNESS WHEREOF, Buyer and Seller have executed this General 
Assignment and Bill of Sale as of the day and year first above written. 
 
 
                                        BUYER: 
 
                                        71270 corp. 
 
                                        By: 
                                            ------------------------------------ 
                                            Name: 
                                            Title: 
 
 
                                        SELLER: 
 
                                        SEAWEST FINANCIAL CORPORATION 
 
                                        By: 
                                            ------------------------------------ 
                                            Name: 
                                            Title: 
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                               TRANSFERRED ASSETS 
 
 


