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ITEM 1.01.   ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.
 
 
Residual Credit Facility – Extension of Maturity
 
 
On May 27, 2010, the registrant Consumer Portfolio Services, Inc. (the “Company”) and its wholly owned subsidiary Folio Funding II, LLC ("Borrower")
amended certain agreements governing a pre-existing residual credit facility (the “Residual Facility”), in which Citigroup Financial Products Inc. is the note
purchaser (the “Note Purchaser”) and administrative agent (the “Administrative Agent”).  The Residual Facility was previously amended and restated
effective July 10, 2008, and the description of the Residual Facility and the July 10, 2008 amendments, as included in the Company’s current report on Form
8-K filed July 16, 2008, is incorporated by reference.
 
 
The Note Purchaser also is the holder of presently exercisable warrants to purchase 2,000,000 shares of common stock of the Company, which would
represent approximately 10.3% of outstanding shares if exercised.  The Company believes that the Note Purchaser, or affiliates thereof, holds some portion of
the outstanding subordinated securitization trust debt of the Company and its consolidated subsidiaries.  In addition, the Note Purchaser is the holder of 95%
of the debt issued by Auto Loan Trust, a Delaware statutory trust (the "2008-B Trust").  The 2008-B Trust acquired all of its assets on September 26, 2008
from the Company. The Company holds the remainder of the debt issued by the 2008-B Trust, and the Note Purchaser and the Company hold the residual
interests in the 2008-B Trust.
 
 
The amendments (i) extend the maturity date for the indebtedness outstanding under the Residual Facility from June 15, 2010 to May 26, 2011, and (ii)
increase the interest rate applicable to such indebtedness by 2.00%, to a floating rate equal to 30 day LIBOR plus 12.875%.  The Company also paid an
extension fee of $400,000, and agreed to change the priority of distributions from the 2008-B Trust, to create an additional priority return in favor of the Note
Purchaser, in its capacity as one of the holders of the residual interest in the 2008-B Trust.
 
 
 
ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS.
 
 
Neither financial statements nor pro forma financial information are filed with this report.
 
 
Two exhibits are filed:
 
Exhibit
No.

 Description 

    
10.20.2  Second Amendment to Amended and Restated Note Purchase Agreement
    
10.21.1  Amendment to Amended and Restated Indenture
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Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

 CONSUMER PORTFOLIO
SERVICES, INC.

  
Dated: June 3, 2010 By: /s/ Charles E. Bradley, Jr.
 Charles E. Bradley, Jr.

President and chief executive officer
Signing on behalf of the registrant
and as principal executive officer
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AMENDMENT NO. 2 TO AMENDED AND RESTATED
NOTE PURCHASE AGREEMENT

Amendment No. 2, dated as of May 27, 2010 (this “Amendment”), to the Amended and Restated Note Purchase Agreement, dated as of July 10, 2008, by and
among Folio Funding II, LLC, a Delaware limited liability company (the “Issuer”), Consumer Portfolio Services, Inc., a California corporation (“CPS”), as
Seller (in such capacity, the “Seller”), and Citigroup Financial Products Inc., a Delaware corporation (“Citi”), as the Note Purchaser (in such capacity, the &
#8220;Note Purchaser”) and as the Administrative Agent (in such capacity, the “Administrative Agent”).

PRELIMINARY STATEMENT
 
Reference is made to the Amended and Restated Note Purchase Agreement, dated as of July 10, 2008, as amended by Amendment No. 1 on May 14, 2009 (as
further amended, supplemented, restated or otherwise modified from time to time, the “Note Purchase Agreement”), among Folio Funding II, LLC, a
Delaware limited liability company, as Issuer (in such capacity, the “Issuer”) and as Purchaser (in such capacity, the “Purchaser”), Consumer Portfolio
Services, Inc., a California corporation (“CPS”), as Seller (in such capacity, the “Seller”), and Citigroup Financial Products Inc., a Delaware corporation
(“Citi”), as the Note Purchaser (in such capacity, the “Note Purchaser”) and as the Administrative Agent (in such capacity, the “Administrative Agent”).

RECITALS
 

WHEREAS, the Issuer, the Seller, the Note Purchaser and the Administrative Agent (collectively, the “Amending Parties”) are the parties to the Note
Purchase Agreement and desire to amend the Note Purchase Agreement as provided below; and
 

WHEREAS, pursuant to Section 9.01 of the Note Purchase Agreement, the Amending Parties may amend the Note Purchase Agreement in writing;
 

NOW, THEREFORE, in consideration of the foregoing and other valuable consideration, the receipt of which is hereby acknowledged, the
Amending Parties hereby agree as follows:
 

 
ARTICLE I

 
DEFINITIONS

 
SECTION 1.1. Defined Terms.  Unless otherwise defined in this Amendment, capitalized terms used in this Amendment (including in the

Preliminary Statement and the Recitals) but not defined herein have the meanings assigned thereto in Annex A to the Note Purchase Agreement.
 
 

 



 
 

ARTICLE II
 

AMENDMENT
 

SECTION 2.1. Amendment to Section 3.02(b) of the Note Purchase Agreement.  The last sentence of Section 3.02(b) of the Note Purchase
Agreement is hereby deleted in its entirety.
 

SECTION 2.2. Deletion of Section 3.07 of the Note Purchase Agreement.  Section 3.07 of the Note Purchase Agreement is hereby deleted in its
entirety.
 

SECTION 2.3. Amendment of Section 5.01(II) of the Note Purchase Agreement.  The lead-in to Section 5.01(II) of the Note Purchase Agreement
is hereby deleted in its entirety and replaced with the following:
 

“(II)  In addition to the representations and warranties set forth in Section 5.01(I) above, the Issuer makes the following representations and
warranties on which each of the Note Purchaser, the Administrative Agent and the Trustee are relying upon in entering in the Basic Documents as of the
Effective Date (other than Section 5.01(I)(l) and Section 5.01(II)(b)).  In addition, the Issuer will make the following representations and warranties as of each
Settlement Date, except as specified below.”
 

SECTION 2.4. Amendment of Section 5.01(II)(b) of the Note Purchase Agreement.  Section 5.01(II)(b) of the Note Purchase Agreement is hereby
deleted in its entirety and replaced with the following:
 

“(b)           No Principal Coverage Ratio Violation.  Except as otherwise disclosed to the Administrative Agent on the Settlement Date
Statement relating to any Settlement Date prior to the date of this amendment, no Principal Coverage Ratio Violation has occurred.”
 

SECTION 2.5. Amendment to the Definition of “Class A-2 Applicable Margin”.  The definition of “Class A-2 Applicable Margin” contained in
Annex A to the Note Purchase Agreement is hereby deleted in its entirety and replaced with the following:
 

““Class A-2 Applicable Margin” means 12.875%.”
 

SECTION 2.6. Amendment to the Definition of “Class A-2 Noteholders’ Principal Distributable Amount”.  The definition of “Class A-2
Noteholders’ Principal Distributable Amount” contained in Annex A to the Note Purchase Agreement is hereby deleted in its entirety and replaced with the
following:
 

““Class A-2 Noteholders’ Principal Distributable Amount” means (A) with respect to any Settlement Date after the Class A-1 Notes have
been paid in full (other than any Settlement Date described in clauses (B) and (C) below) and prior to the Class A-2 Facility Termination Date, all remaining
Available Funds after making the distributions required by Section 8.5(i) through (v) of the Indenture up to the Class A-2 Invested Amount as of such
Settlement Date, (B) upon and subsequent to the occurrence of an Event of Default, with respect to each Settlement Date, the Class A-2 Invested Amount as
of such Settlement Date and (C) on the Class A-2 Facility Termination Date, the Class A-2 Invested Amount on such Class A-2 Facility Termination Date.”
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SECTION 2.7. Amendment to the Definition of “Class A-2 Scheduled Maturity Date”.  The definition of “Class A-2 Scheduled Maturity Date”

contained in Annex A to the Note Purchase Agreement is hereby deleted in its entirety and replaced with the following:
 

““Class A-2 Scheduled Maturity Date” means May 26, 2011.”
 

SECTION 2.8. Amendment to the Definition of “Class A Principal Coverage Ratio”.  The definition of “Class A Principal Coverage Ratio”
contained in Annex A to the Note Purchase Agreement is hereby deleted in its entirety and replaced with the following:
 

““Class A Principal Coverage Ratio” means as of any Determination Date prior to the date hereof, the ratio obtained by dividing (a)
Available Funds with respect to the related Settlement Date less all amounts payable pursuant to clauses (i) through (iv) pursuant to Section 8.5 of the
Indenture on the related Settlement Date by (b) the Required Noteholders’ Principal Distributable Amount with respect to the related Settlement Date.”
 

SECTION 2.9. Amendment to the Definition of “Principal Coverage Ratio Violation”.  The definition of “Principal Coverage Ratio Violation”
contained in Annex A to the Note Purchase Agreement is hereby deleted in its entirety and replaced with the following:
 

““Principal Coverage Ratio Violation” will occur prior to the date hereof if (i) on two consecutive Determination Dates the Class A
Principal Coverage Ratio is less than the Principal Coverage Ratio set forth in Schedule III to the Note Purchase Agreement for the related Settlement Date or
(ii) any Determination Date is the third Determination Date after May 14, 2009 that the Class A Principal Coverage Ratio is less than the Principal Coverage
Ratio set forth in Schedule III to the Note Purchase Agreement for the related Settlement Date.”
 

SECTION 2.10. Deletion of, “Collateral Deficiency”, “Required Noteholders’ Principal Distributable Amount”, “Shadow Rating Failure” and
“Valuation Date.”  Each of the following definitions contained in Annex A to the Note Purchase Agreement is hereby deleted in its entirety:
 

“Collateral Deficiency”

“Required Noteholders’ Principal Distributable Amount”

“Shadow Rating Failure”

“Valuation Date”

SECTION 2.11. Amendment to the Financial Covenants of CPS.  Paragraphs 1 and 2 of Schedule I of the Note Purchase Agreement are hereby
deleted in their entirety and replaced with the following:
 
“1.           The Modified Consolidated Total Adjusted Equity with respect to each fiscal quarter beginning with the fiscal quarter ending March 31, 2010 shall
be at least equal to the sum of (i) $40,000,000 plus (ii) 50% of positive net income calculated at the end of the applicable fiscal quarter.  “Modified
Consolidated Total Adjusted Equity” shall equal the sum of (A) Consolidated Total Adjusted Equity plus (B) the lesser of (x) the net deferred tax assets
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recorded by CPS on its financial statements as of December 31, 2009 and (y) the valuation allowance against deferred tax assets recorded by CPS on its most
recent financial statements as of such date of determination.
 
2.           A maximum leverage ratio (the numerator of which is equal to total liabilities less all securitization trust debt and warehouse debt and the
denominator of which is equal to Modified Consolidated Total Adjusted Equity) equal to or less than four (4) as of the end of each fiscal quarter, beginning
with the fiscal quarter ending June 30, 2008.”
 

SECTION 2.12. Deletion of Schedule III to the Note Purchase Agreement.  Schedule III of the Note Purchase Agreement is hereby deleted in its
entirety.
 

ARTICLE III
 

REPRESENTATIONS AND WARRANTIES

SECTION 3.1. Representations and Warranties of the Issuer.  As of the date of this Amendment, each of the Issuer and the Issuer and CPS
represent and warrant as follows:
 

(a) the Issuer represents and warrants that the representations and warranties of the Issuer contained in Section 5.01 of the Note
Purchase Agreement are true and correct in all material respects;
 

(b) the Issuer represents and warrants that no event has occurred and is continuing which constitutes an Event of Default or an
event that, but for notice or lapse of time or both, would constitute an Event of Default;
 

(c) CPS represents and warrants that the representations and warranties of CPS contained in Section 5.02 of the Note Purchase
Agreement are true and correct in all material respects;
 

(d) each of CPS and the Issuer represents and warrants that it is duly organized and validly existing under the laws of the
jurisdiction of its organization or incorporation, as applicable, and is in good standing;
 

(e) each of CPS and the Issuer represents and warrants that it has the power to execute this Amendment, to deliver this
Amendment and has taken all necessary action to authorize such execution, delivery and performance;
 

(f) each of CPS and the Issuer represents and warrants that the execution, delivery and performance of this Amendment does not
violate or conflict with any law applicable to it, any provision of its constitutional documents, any order or judgment of any court or other agency of
government applicable to it or any of its assets or any contractual restriction binding on or affecting it or any of its assets.

 
ARTICLE IV

 
MISCELLANEOUS
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SECTION 4.1. Ratification.  Except as expressly provided herein, each of the Basic Documents is and shall continue to be in full force and

effect and is hereby ratified and confirmed in all respects.  Except as specifically provided herein, the execution, delivery and effectiveness of this
Amendment shall not operate as a waiver of any right, power or remedy of any party hereto under the Basic Documents.
 

SECTION 4.2. Counterparts.  This Amendment may be executed in any number of counterparts by facsimile or other written form of
communication, each of which shall be deemed to be an original as against any party whose signature appears thereon, and all of which shall together
constitute one and the same instrument.
 

SECTION 4.3. GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO ITS CONFLICT OF LAW PROVISIONS (OTHER THAN SECTION 5-1401 OF
THE GENERAL OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER SHALL BE
DETERMINED IN ACCORDANCE WITH SUCH LAWS.
 

SECTION 4.4. Conditions to Effectiveness.  This Amendment shall be effective upon satisfaction of all the following conditions:
 

(a) the delivery of executed signature pages by all parties hereto;
 

(b) Amendment No. 1 to Series 2008-B Indenture Supplement, dated as of May 27, 2010, amending the Series 2008-B Indenture
Supplement, dated September 26, 2008, among Auto Loan Trust, Consumer Portfolio Services, Inc., and Wells Fargo Bank, National Association has been
executed by all parties thereto and is effective in accordance with its terms;
 

(c) the Supplemental Indenture No. 1 dated May 27, 2010 to the amended and restated indenture dated as of July 10, 2008
among the Issuer, the Administrative Agent and Wells Fargo Bank, National Association (the “Trustee”) has been executed by all parties thereto and is
effective in accordance with its terms;
 

(d) the payment to Citi of a renewal fee in the amount equal to $400,000;
 

(e) the Issuer has executed an amended and restated Class A-2 Note and the Trustee has authenticated and delivered such Class
A-2 Note to Citi as Noteholder; and
 

(f) CPS shall have delivered to Citi a legal opinion of its in-house counsel, in form and substance satisfactory to Citi, in its sole
and absolute discretion.
 

SECTION 4.5. Successors.  This Amendment shall inure to the benefit of and shall bind the successors, heirs, executors and assigns of the parties
hereto.
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IN WITNESS WHEREOF, each of the parties hereto has caused this Amendment to be duly executed and delivered as of the date first above written.

FOLIO FUNDING II, LLC, as Issuer

By: ___________________________
Name:
Title:

CONSUMER PORTFOLIO SERVICES, INC., as Seller

By: ____________________________
Name:
Title:

CITIGROUP FINANCIAL PRODUCTS INC., as Note Purchaser
   and as Administrative Agent

By: ___________________________
Name:
Title:

[AMENDMENT NO. 2 TO AMENDED AND

RESTATED NOTE PURCHASE AGREEMENT]
 

 



 



SUPPLEMENTAL INDENTURE NO. 1 (the “Supplemental Indenture”), dated as of May 27, 2010, among FOLIO FUNDING II, LLC, a
Delaware limited liability company (the “Issuer”), CITIGROUP FINANCIAL PRODUCTS INC., a Delaware corporation (the “Administrative Agent”), and
WELLS FARGO BANK, NATIONAL ASSOCIATION, as trustee (the “Trustee”), to the amended and restated indenture dated as of July 10, 2008 (the
“Indenture”) among the Issuer, the Administrative Agent and the Trustee.
 

WHEREAS, Section 9.1(a) of the Indenture provides that the Issuer, the Administrative Agent and the Trustee, when authorized by an
Issuer Order, at any time and from time to time, may enter into one or more indentures supplemental hereto, in form satisfactory to the Trustee, for any
purpose, but only with the prior written consent of the Majority Noteholders;
 

WHEREAS, the Issuer, the Administrative Agent and the Trustee desire to enter into this Supplemental Indenture in order to amend certain
provisions of the Indenture with the prior written consent of the Majority Noteholders; and
 

WHEREAS, (x) the Trustee is authorized to enter into this Supplemental Indenture pursuant to an Issuer Order (a copy of such Issuer Order
is attached as Exhibit A-1 hereto) and (y) the Majority Noteholders hereby consent to this Supplemental Indenture;
 

NOW, THEREFORE, the parties hereto agree as follows:
 

ARTICLE ONE
 

DEFINITIONS
 

SECTION 1.01 The Indenture, as supplemented and amended by this Supplemental Indenture, is in all respects hereby adopted,
ratified and confirmed.

 
SECTION 1.02 For all purposes of this Supplemental Indenture:

 
Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned to them in Annex A to the Amended and

Restated Note Purchase Agreement dated as of July 10, 2008 by and between the Issuer, Consumer Portfolio Services, Inc. and Citigroup Financial Products
Inc. (the “Note Purchase Agreement”).
 

All references herein to Articles and Sections, unless otherwise specified, refer to all the corresponding Articles and Sections of this
Supplemental Indenture.
 

The terms “herein”, “hereof”, “hereunder” and other words of similar import refer to this Supplemental Indenture.
 

ARTICLE TWO
 

AMENDMENTS
 

SECTION 2.01 Amendment to Section 2.8(b) of the Indenture.  The first sentence of Section 2.8(b) of the Indenture is hereby deleted
in its entirety and replaced with the following:

 
 

 



 
“(b)           (i) The principal of the Class A-1 Notes shall be payable on each Settlement Date as set forth in Section 8.5 hereof and (ii) the

principal of the Class A-2 Notes shall be payable on each Settlement Date as set forth in Section 8.5 hereof after the Class A-1 Invested Amount has been
reduced to zero.”
 

SECTION 2.02 Amendment to Section 5.1(a) of the Indenture.  Section 5.1(a)  of the Indenture is hereby deleted in its entirety and
replaced with the following:

 
“(a)           (i) Subject to Section 5.1(b), any payment by or on behalf of the Issuer, CPS or any Affiliate shall fail to be made to the

Administrative Agent or the Noteholders when due of principal, or interest on the Notes in each case within one (1) Business Day after its due date, or (ii) any
payment by or on behalf of the Issuer, CPS or any Affiliate of any other amount in addition to (i) above shall fail to be made to the Noteholders when due,
within fifteen (15) days after its due date;”
 

SECTION 2.03 Amendment to Exhibit A-2 of the Indenture.  Exhibit A-2 of the Indenture is hereby deleted in its entirety and
replaced with Exhibit A-2 to this Supplemental Indenture.

 
ARTICLE THREE

 
MISCELLANEOUS

 
SECTION 3.01 Counterparts.  This Supplemental Indenture may be executed in any number of counterparts by facsimile or other

written form of communication, each of which shall be deemed to be an original as against any party whose signature appears thereon, and all of which
shall together constitute one and the same instrument.

 
SECTION 3.02 GOVERNING LAWS.  THIS SUPPLEMENTAL INDENTURE SHALL BE CONSTRUED IN

ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK, WITHOUT REFERENCE TO ITS CONFLICT OF LAW
PROVISIONS (OTHER THAN SECTION 5-1401 OF THE GENERAL OBLIGATIONS LAW), AND THE OBLIGATIONS, RIGHTS AND
REMEDIES OF THE PARTIES HEREUNDER SHALL BE DETERMINED IN ACCORDANCE WITH SUCH LAWS.

 
SECTION 3.03 Successors.  This Supplemental Indenture shall inure to the benefit of and shall bind the successors, heirs, executors

and assigns of the parties hereto.
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IN WITNESS WHEREOF, each of the undersigned has caused this Supplemental Indenture to be executed by it or on its behalf as of the
year and date first above written.
 

FOLIO FUNDING II, LLC, as Issuer
 
By: _________________________                     
Name:
Title:

 
 

CITIGROUP FINANCIAL PRODUCTS INC., as Administrative Agent
 
By:  _________________________                    
Name:
Title:

 
 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Trustee
 

By:  _________________________                    
Name:
Title:

 
Consented and agreed to solely for
purposes of Section 9.1 of the Indenture:
 
CITIGROUP FINANCIAL PRODUCTS, INC.,
as the Majority Noteholder
 
By: ________________________________
Name:
Title:
 

 
 



 

EXHIBIT A-2
 

AMENDED AND RESTATED CLASS A-2 TERM NOTE
 

REGISTERED                                                                                                                                            
;                                                                                                                                                                          &# 160;                     $60,000,000
 

No. A-1                                                                                                                                           &
#160;                                                                                                                                                                         � 0;    Percentage Interest:_____%

 
SEE REVERSE FOR CERTAIN CONDITIONS

 

 
THIS CLASS A-2 NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE SECURITIES ACT OF 1933, AS

AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES LAWS OR “BLUE SKY” LAWS AND MAY BE RESOLD, PLEDGED OR
TRANSFERRED ONLY TO (I) THE ISSUER (UPON REDEMPTION THEREOF OR OTHERWISE) OR AN AFFILIATE OF THE ISSUER (AS
CERTIFIED BY THE ISSUER) OR (2) AN INSTITUTIONAL INVESTOR THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(A)
(1), (2), (3) OR (7) OF REGULATION D PROMULGATED UNDER THE SECURITIES ACT THAT EXECUTES A CERTIFICATE, SUBSTANTIALLY
IN THE FORM SPECIFIED IN THE INDENTURE, TO THE EFFECT THAT IT IS AN INSTITUTIONAL ACCREDITED INVESTOR ACTING FOR ITS
OWN ACCOUNT (AND NOT FOR THE ACCOUNT OF OTHERS) OR AS A FIDUCIARY OR AGENT FOR OTHE RS (WHICH OTHERS ALSO ARE
INSTITUTIONAL ACCREDITED INVESTORS UNLESS THE HOLDER IS A BANK ACTING IN ITS FIDUCIARY CAPACITY) (3) SO LONG AS
THIS CLASS A-2 NOTE IS ELIGIBLE FOR RESALE PURSUANT TO RULE 144A UNDER THE SECURITIES ACT, IN A TRANSACTION
MEETING THE REQUIREMENTS OF RULE 144A TO A PERSON THAT EXECUTES A CERTIFICATE, SUBSTANTIALLY IN THE FORM
SPECIFIED IN THE INDENTURE, TO THE EFFECT THAT SUCH PERSON IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE
144A), ACTING FOR ITS OWN ACCOUNT, OR AS A FIDUCIARY OR AGENT FOR OTHERS (WHICH OTHERS ALSO ARE QUALIFIED
INSTITUTIONAL BUYERS) TO WHOM NOTICE IS GIVEN THAT THE SALE, PLEDGE, OR TRANSFER IS BEING MADE IN RELIANCE ON
RULE 144A, , OR (4) IN A TRANSACTION OTHERWISE EXEMPT FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT,
APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY OTHER JURISDICTION, IN EACH SUCH CASE, IN
COMPLIANCE WITH THE INDENTURE AND ALL APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR ANY
OTHER JURISDICTION: PROVIDED, THAT, IN THE CASE OF CLAUSE (4), THE TRUSTEE OR THE ISSUER MAY REQUIRE AN OPINION OF
COUNSEL TO THE EFFECT THAT SUCH TRANSFER MAY BE EFFECTED WITHOUT REGISTRATION UNDER THE SECURITIES ACT, WHICH
OPINION OF COUNSEL, IF SO REQUIRED, SHALL BE ADDRESSED TO THE ISSUER AND THE TRUSTEE AND SHALL BE SECURED AT THE
EXPENSE OF THE HOLDER.  NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF THE EXEMPTION PROVIDED BY RULE 144A
FOR RESALES OF THIS CLASS A-2 NOTE.
 

THE PRINCIPAL OF THIS CLASS A-2 NOTE IS PAYABLE IN INSTALLMENTS AND SUBJECT TO DECREASES AS SET FORTH
HEREIN AND IN THE INDENTURE.  ACCORDINGLY, THE OUTSTANDING PRINCIPAL AMOUNT OF THIS CLASS A-2 NOTE AT ANY TIME
MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF.
 

THIS CLASS A-2 NOTE AMENDS AND RESTATES THE CLASS A-2 TERM NOTE, DATED AS OF JULY 13, 2007 IN THE
ORIGINAL PRINCIPAL AMOUNT OF UP TO

 
 

A-2



 
$60,000,000.00 ISSUED BY THE ISSUER UNDER THE INDENTURE (THE “ORIGINAL NOTE”), AND IS NOT A NOVATION OF THE ORIGINAL
NOTE.
 

THE CLASS A-2 NOTE REGISTRAR SHALL NOT REGISTER ANY TRANSFER OR EXCHANGE OF THIS CLASS A-2 NOTE TO
THE EXTENT THAT UPON SUCH TRANSFER OR EXCHANGE THERE WOULD BE MORE THAN TEN (10) PERSONS REFLECTED ON THE
NOTE REGISTER AS CLASS A-2 NOTEHOLDERS.
 

 
FOLIO FUNDING II, LLC
CLASS A-2 TERM NOTE

 
FOLIO FUNDING II, LLC, a Delaware limited liability company (herein referred to as the “Issuer”), for value received, hereby promises to

pay to [________________] (the “Class A-2 Noteholder”), or its registered assigns, such Class A-2 Noteholder’s pro rata portion (based on the Percentage
Interest reflected on the face of this Class A-2 Note) of the principal sum of SIXTY MILLION DOLLARS ($60,000,000.00) or, if less, the Holders pro rata
portion (based on the Percentage Interest reflected on the face of this Class A-2 Note) of the aggregate unpaid principal amount outstanding under all of the
Class A-2 Notes (whether or not shown on the schedule attached hereto (or such elect ronic counterpart maintained by the Trustee), which amount shall be
payable in the amounts and at the times set forth in Section 2.8(b) of the Indenture (in each case based on the applicable Percentage Interest).  The Issuer will
pay interest on the Holder’s pro rata portion of the Class A-2 Invested Amount at the Class A-2 Note Interest Rate.  Such interest shall be due and payable on
each Settlement Date until the principal of this Class A-2 Note is paid or made available for payment, to the extent funds will be available from the Collection
Account processed from and including the preceding Settlement Date to but excluding each such Settlement Date in respect of (a) an amount equal to interest
accrued for the related Interest Period, which will be equal to the sum of the products, for each day during the related Interest Period, of (i) the Class A-2 Note
Interest Rate for such date during the Interest Period, (ii) the Class A-2 Invested Amount as of the close of business on such date divided by 360 and (iii) the
applicable Percentage Interest, plus (b) an amount equal to a pro rata portion of any accrued and unpaid Class A-2 Noteholders’ Interest Carryover Shortfall
with respect to prior Interest Periods, with interest on the amount of such Class A-2 Noteholders’ Interest Carryover Shortfall at the Class A-2 Note Interest
Rate from the first Business Day of the related Interest Period.  The Issuer may, at its option, prepay the Class A-2 Invested Amount, in whole or in part, at
any time pursuant to Section 10.1 of the Indenture.  Following the occurrence of an Event of Default, the Trustee (acting upon the written direction of the
Majority Noteholders) may declare the Class A-2 Invested Amount to be immediately due and payable at par, together with accrued interest thereon, in
accordance with Section 5.2 of the Indenture.  Principal of and interest on this Class A-2 Note shall be paid in the manner specified on the reverse hereof.<
/font>
 

The principal of and interest on this Class A-2 Note are payable in such coin or currency of the United States of America as at the time of
payment is legal tender for payment of public and private debts.  This Class A-2 Note does not represent an interest in, or an obligation of CPS or any affiliate
of CPS other than the Issuer.
 

Reference is made to the further provisions of this Class A-2 Note set forth on the reverse hereof, which shall have the same effect as
though fully set forth on the face of this Class A-2 Note.  Although a summary of certain provisions of the Indenture are set forth below and on the reverse
hereof and made a part hereof, this Class A-2 Note does not purport to summarize the Indenture and reference is made to the Indenture for information with
respect to the interests, rights, benefits, obligations, proceeds and duties evidenced hereby and the rights, duties and obligations of the Seller and the
Trustee.  A copy of the Indenture may be requested from the Trustee by writing to the Trustee at:  Wells Fargo Bank,
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National Association, 6th  & Marquette, MAC N9311-161, Minneapolis, Minnesota  55479, Attention:  Corporate Trust Services, -- Asset Backed
Administration.  To the extent not defined herein, the capitalized terms used herein have the meanings ascribed to them in the Indenture.
 

Unless the certificate of authentication hereon has been executed by the Trustee whose name appears below by manual signature, this Class
A-2 Note shall not be entitled to any benefit under the Indenture referred to on the reverse hereof, or be valid or obligatory for any purpose.
 
 

[Signature page follows.]
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IN WITNESS WHEREOF, the Issuer has caused this instrument to be signed, manually or in facsimile, by its Authorized Officer.
 

Date: [_____________]                     FOLIO FUNDING II, LLC
 

By:
Name:
Title:

 
 

TRUSTEE’S CERTIFICATE OF AUTHENTICATION
 

This is the Class A-2 Note issued under the within-mentioned Indenture.
 

WELLS FARGO BANK, NATIONAL ASSOCIATION,
not in its individual capacity, but solely as Trustee

 
By:
Authorized Signature
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REVERSE OF THE CLASS A-2 TERM NOTE
 

 
This Class A-2 Note is the duly authorized Class A-2 Note of the Issuer, designated as its Class A-2 Term Note (herein called the “Class A-

2 Note”), issued under (i) the Amended and Restated Indenture, dated as of July 10, 2008 (such Indenture, as the same may be amended, supplemented or
otherwise modified from time to time in accordance with the terms thereof, is herein called the “Indenture”), among the Issuer, Citigroup Financial Products,
Inc., as administrative agent (the “Administrative Agent”) and Wells Fargo Bank, National Association, a national banking association, as trustee (the
“Trustee”, which term includes any successor Trustee under the Indenture), to which Indenture and all indentures supplemental thereto reference is hereby
made for a statement of the respective rights and obligations thereunder of the Issuer, the Trustee, the Administrative Agent and the Class A-2
Noteholders.  The Class A-2 Note is subject to all terms of the Indenture.  All terms used in this Class A-2 Note that are defined in the Indenture, as amended,
supplemented or otherwise modified from time to time in accordance with the terms thereof, shall have the meanings assigned to them in or pursuant to the
Indenture, as so amended, supplemented or otherwise modified.
 

“Settlement Date” means, the 18th day of each calendar month or, if such 18th day is not a Business Day, the next Business Day.
 

The Class A-2 Notes are payable in the amounts and at times set forth in Section 2.8(b) of the Indenture.  Notwithstanding the foregoing, if
an Event of Default shall have occurred and be continuing then, in certain circumstances, principal on the Class A-2 Note may be due and payable, as
described in the Indenture.
 

Payments of interest on this Class A-2 Note due and payable on each Settlement Date, together with the installment of principal then due, if
any, and any payments of principal made on any Business Day in respect of any prepayments, to the extent not in full payment of this Class A-2 Note, shall
be made by wire transfer to the Holder of record of this Class A-2 Note (or any predecessor Class A-2 Note) on the Note Register as of the close of business
on each Record Date.  Any reduction in the principal amount of this Class A-2 Note (or any predecessor Class A-2 Note) effected by any payments made on
any date shall be binding upon all future Holders of this Class A-2 Note and of any Class A-2 Note issued upon the registration of transfer hereof or in
exchange hereof or in lieu hereof, whether or not noted thereon.  Final payment of principal (together with any accrued and unpaid interest) on this Class A-2
Note will be paid to the Class A-2 Noteholders only upon presentation and surrender of this Class A-2 Note at the Corporate Trust Office for cancellation by
the Trustee.
 

The Issuer shall pay interest on overdue installments of interest at the Class A-2 Note Interest Rate (calculated for this purpose using the
Class A-2 Default Applicable Margin) to the extent lawful.
 

As provided in the Indenture and subject to certain limitations set forth therein, the transfer of this Class A-2 Note may be registered on the
Note Register upon surrender of this Class A-2 Note for registration of transfer at the office or agency designated by the Issuer pursuant to the Indenture, duly
endorsed by, or accompanied by a written instrument of transfer in form satisfactory to the Issuer and the Registrar duly executed by the Holder hereof or his
attorney duly authorized in writing, and thereupon one or more new Class A-2 Notes of authorized Percentage Interest and in the same aggregate Percentage
Interest will be issued to the designated transferee or transferees.  No service charge will be charged for any registration of transfer or exchange of this Class
A-2 Note, but the transferor may be required to pay a sum sufficient to cover any tax or other governmental charge that may be imposed in connection with
any such registration of transfer or exchange.
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The obligations of the Issuer under the Indenture, this Class A-2 Note and the other Basic Documents shall be full recourse obligations of

the Issuer.  Notwithstanding the foregoing, except as provided for in the Guaranty, the Class A-2 Noteholder, by its acceptance of this Class A-2 Note,
covenants and agrees that no recourse may be taken, directly or indirectly, with respect to the obligations of the Issuer or the Trustee on the Class A-2 Notes,
under the Indenture, any other Basic Document or any certificate or other writing delivered in connection herewith or therewith, against (i) the Trustee in its
individual capacity, (ii) any owner of a beneficial interest in the Issuer or (iii) any partner, owner, beneficiary, agent, officer, director, employee or agent of the
Issuer or the Trustee in its individual capacity, any holde r of a beneficial interest in the Issuer or the Trustee or of any successor or assign of the Trustee in its
individual capacity, except as any such Person may have expressly agreed (it being understood that the Trustee has no such obligations in its individual
capacity) and except that any such partner, owner or beneficiary shall be fully liable, to the extent provided by applicable law, for any unpaid consideration
for stock, unpaid capital contribution or failure to pay any installment or call owing to such entity.  Nothing contained in this Section shall limit or be deemed
to limit any obligations of  the Issuer, the Purchaser or the Seller hereunder or under any other Basic Document, as applicable, which obligations are full
recourse obligations of the Issuer, the Purchaser and the Seller.
 

Each Class A-2 Noteholder, by its acceptance of this Class A-2 Note, covenants and agrees that by accepting the benefits of the Indenture
that such Class A-2 Noteholder will not institute against the Issuer, or join in any institution against the Issuer of, any bankruptcy, reorganization,
arrangement, insolvency or liquidation proceedings under any United States Federal or state bankruptcy or similar law in connection with any obligations
relating to the Class A-2 Note, the Indenture or the Basic Documents.
 

Prior to the due presentment for registration of transfer of this Class A-2 Note, the Trustee and any agent of the Trustee may treat the Person
in whose name the Class A-2 Note (as of the applicable Record Date) is registered as the owner hereof for all purposes, whether or not the Class A-2 Note be
overdue, and neither the Issuer, the Trustee nor any such agent shall be affected by notice to the contrary.
 

It is the intent of the Issuer and the Class A-2 Noteholders that, for Federal, State and local income and franchise tax purposes, this Class A-
2 Note will evidence indebtedness of the Issuer secured by the Collateral.  Each Class A-2 Noteholder, by its acceptance of the Class A-2 Note, agrees to treat
the Class A-2 Note for Federal, State and local income and franchise tax purposes as indebtedness of the Issuer.
 

The Indenture permits in certain circumstances, with certain exceptions as therein provided, the amendment thereof and the modification of
the rights and obligations of the Issuer and the rights of the Administrative Agent and the Class A-2 Noteholders under the Indenture at any time by the Issuer
with the prior written consent of the Administrative Agent and the Majority Noteholders.  The Indenture also contains provisions permitting the
Administrative Agent (acting upon the written direction of the Majority Noteholders) to waive compliance by the Issuer with certain past defaults under the
Indenture and their consequences.  Any such consent or waiver by the Administrative Agent shall be conclusive and binding upon the current Class A-2
Noteholders and all future Class A-2 Noteholders and of any Class A-2 Note issued upon the registration of transfer hereof or in exchange hereof or in lieu
hereof whether or not notation of such consent or waiver is made upon this Class A-2 Note.
 

The term “Issuer” as used in this Class A-2 Note includes any successor to the Issuer under the Indenture.
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This Class A-2 Note is issuable only in registered form in Percentage Interests as provided in the Indenture, subject to certain limitations set

forth therein.
 

This Class A-2 Note and the Indenture shall be construed in accordance with the law of the State of New York, without reference to its
conflict of law provisions (other than Section 5-1401 of the General Obligations Law), and the obligations, rights and remedies of the parties hereunder and
thereunder shall be determined in accordance with such law.
 

No reference herein to the Indenture and no provision of this Class A-2 Note or of the Indenture shall alter or impair the obligation of the
Issuer, which is absolute and unconditional, to pay the principal of and interest on this Class A-2 Note at the times, place, and rate, and in the coin or currency
herein prescribed, subject to any duty of the Issuer to deduct or withhold any amounts as required by law, including any applicable U.S. withholding taxes.
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DECREASES
 

Date
Unpaid Principal

Amount Decrease Total
Class A-2 Note

Interest Rate
Interest Period (if

applicable) Notation Made By
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ASSIGNMENT
 

Social Security or taxpayer I.D. or other identifying number of assignee
 

_________________________
 

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers
 

unto  
   (name and address of assignee)  

 
 

the within Class A-2 Note and all rights thereunder, and hereby irrevocably constitutes and appoints______________________, attorney, to
transfer said Class A-2 Note on the books kept for registration thereof, with full power of substitution in the premises.

 
Dated:                                                                                      *

                                     Signature Gua ranteed:
 

                                 
 

 

 
 

 
*           NOTE:  The signature to this assignment must correspond with the name of the registered owner as it appears on the face of the within Note in every
particular, without alteration, enlargement or any change whatsoever.
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