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Preliminary Note -- This amendment is filed May 1, 2000 to include information
required by Part III of this report on Form 10-K, to revise information
regarding market risk, and to file an additional exhibit. Other than with
respect to market risk and exhibits, the information previously filed as Parts
I, IT and IV of this report is not changed by this amendment.

PART I
ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
INTEREST RATE RISK

The Company is not currently issuing interest bearing asset-backed securities
nor is it holding any Contracts for sale. All Contracts purchased are sold on a
flow basis, for which the Company receives a fee. Therefore, any strategies the
Company has used in the past to minimize interest rate risk do not apply
currently. Described below are strategies the Company has used in the past to
minimize interest rate risk.

The strategies the Company has used in the past to minimize interest rate risk
include offering only fixed rate contracts to obligors, regular sales of
Contracts to the Trusts, and pre-funding securitizations, whereby the amount of
asset-backed securities issued exceeds the amount of Contracts initially sold to
the Trusts. In pre-funding, the proceeds from the pre-funded portion are held in
an escrow account until the Company sells the additional Contracts to the Trust
in amounts up to the balance of the pre-funded escrow account. In pre-funded
securitizations, the Company locks in the borrowing costs with respect to the
Contracts it subsequently delivers to the Trust. However, the Company incurs an
expense in pre-funded securitizations equal to the difference between the money
market yields earned on the proceeds held in escrow prior to subsequent delivery
of Contracts and the interest rate paid on the asset-backed securities
outstanding.

PART III
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT.

Information regarding executive officers of the Company appears in Part I of
this report, under the caption "Executive Officers of the Registrant."
Information regarding the directors of the Company appears below:

Charles E. Bradley, Sr., 70, has been the Chairman of the Board of the Company
since its formation in March 1991. Mr. Bradley is one of the founders of
Stanwich Partners, Inc. ("Stanwich"), a Connecticut investment firm which
acquires controlling interests in companies in conjunction with the existing
operating management of such companies, and has been President, a director and a
shareholder of that company since its formation in 1982. He is also President,
Chief Executive Officer and a director of Reunion Industries, Inc., a publicly
held company which manufactures precision plastic products and provides
engineered plastics services. Mr. Bradley is currently Chairman of the Board and
Chief Executive Officer of DeVlieg-Bullard, Inc., and a director of Texon Energy
Corp., and Sanitas, Inc. He is Chairman of the Board and Chief Executive Officer
of NAB Asset Corporation (38% of whose outstanding shares of voting stock are
held by the Company). Other than Stanwich, all of the above corporations are
publicly-held or are required to file periodic reports under Section 13 or 15(d)
of the Securities Exchange Act of 1934. Mr. Bradley is the father of Charles E.
Bradley, Jr.

Charles E. Bradley, Jr., 40, has been the President and a director of the
Company since its formation in March 1991. In January 1992, Mr. Bradley was
appointed Chief Executive Officer of the Company. From March 1991 until December
1995 he served as Vice President and a director of CPS Holdings, Inc. From April
1989 to November 1990, he served as Chief Operating Officer of Barnard and
Company, a private investment firm. From September 1987 to March 1989, Mr.
Bradley, Jr. was an associate of The Harding Group, a private investment banking
firm. Mr. Bradley, Jr. is currently serving as a director of NAB Asset
Corporation, Texon Energy Corporation, and Thomas Nix Distributor, Inc. Charles
E. Bradley, Sr., Chairman of the board of directors of the Company, is his
father.



Thomas L. Chrystie, 66, has been a director of the Company since April 1995. He
has been self- employed as an investor, through Wycap Corporation, since 1988.
His previous experience includes 33 years at Merrill Lynch & Co. in various
capacities including heading Merrill Lynch's investment banking, capital markets
and merchant banking activities. In addition, he served as Merrill Lynch & Co.'s
Chief Financial Officer.

John G. Poole, 57, has been a director of the Company since November 1993 and
its Vice Chairman since January 1996. He was a co-founder of Stanwich in 1982
and has been a director, vice president and shareholder of that company since
its formation. Mr. Poole is a director of Reunion Industries, Inc., Sanitas,
Inc., and DeVlieg-Bullard, Inc.

william B. Roberts, 62, has been a director of the Company since its formation
in March 1991. Since 1981, he has been the President of Monmouth Capital Corp.,
an investment firm which specializes in management buyouts. Mr. Roberts serves
on the board of directors of Atlantic City Racing Association, a publicly-held
corporation, which owns and operates a race track.

Robert A. Simms, 61, has been a director of the Company since April 1995. He has
been the Chairman and Chief Executive Officer of Simms Capital Management, Inc.
since 1984. He is a director of the National Football Foundation and Hall of
Fame. Mr. Simms also serves on the Board of Overseers of Rutgers University and
was formerly a partner in Bear Stearns & Co.

BANKRUPTCY PROCEEDINGS. Mr. Bradley, Sr. is chairman of the board of directors
and Mr. Poole is a director of DeVlieg-Bullard, Inc. ("DBI"). On July 15, 1999,
DBI filed a voluntary petition in the United States Bankruptcy Court for the
Northern District of Ohio for reorganization under Chapter 11 of the United
States Bankruptcy Code. Mr. Bradley, Jr. is chairman of the board of members and
Mr. Bradley, Sr. is a member of the board of members of LINC Acceptance Company,
LLC ("LINC"). LINC is a limited liability company organized under the laws of
Delaware, and its board of members has certain management authority. The
operating agreement of LINC designated the chairman of the board of members as
LINC's chief executive officer. LINC is a majority-owned subsidiary of the
Company, which engaged in the business of purchasing retail motor vehicle
installment purchase contracts, and selling such contracts to the Company or
other affiliates. LINC ceased operations in the second quarter of 1999. On
October 29, 1999, three former employees of LINC filed an involuntary petition
in the United States Bankruptcy Court for the District of Connecticut seeking
LINC's liquidation under Chapter 7 of the United States Bankruptcy Code.

SECTION 16 (a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Each executive officer of the Company is a participant in a savings plan
available generally to employees of the Company and qualified under Section
401(k) of the Internal Revenue Code. Transactions in Company common stock by
that plan on behalf of the participants should have been reported by each of the
executive officers of the Company on nine individual reports, but have not yet
been reported. The individuals are Charles E. Bradley, Jr., Thurman L. Blizzard,
Nicholas P. Brockman, William L. Brummund, Jr., Mark A. Creatura, Curtis K.
Powell, Kris I. Thomsen, Richard P. Trotter, and James L. Stock.

ITEM 11. EXECUTIVE COMPENSATION.

The following table summarizes all compensation earned during the three fiscal
years ended December 31, 1999, 1998 and 1997 by the Company's chief executive
officer and by its four most highly compensated other executive officers (such
five individuals, the "named executive officers") who were serving as executive
officers at December 31, 1999.



SUMMARY COMPENSATION TABLE

Compensation f
period shown

Name and Principal Position Year Salary
CHARLES E. BRADLEY, JR. 1999 $500, 000
President & Chief Executive Officer 1998 450, 000

1997 425,000
CURTIS K. POWELL 1999 182, 000
Senior Vice President - Marketing 1998 170,000
1997 143,000
NICHOLAS P. BROCKMAN 1999 151, 000
Senior Vice President - Collections 1998 137,000
1997 127,000
RICHARD P. TROTTER 1999 148,000
Senior Vice President - Originations 1998 137,000
1997 124,500
WILLIAM L. BRUMMUND, JR. 1999 153, 000
Senior Vice President - Administration 1998 143, 000
1997 129,000

or

$300, 000
750, 000
575,000

Long Term Compensation
Awards

780, 240
498, 400

178,000
178,000

192, 600
192, 600

43,000

132, 600

84, 600

0

(1) Number of shares that might be purchased upon exercise of options that were
granted in the period shown. Some of such options have been cancelled in
connection with repricings. See table on next page.

OPTION AND SAR GRANTS

The Company in the year ended December 31, 1999, did not grant any stock
appreciation rights to any of the named executive officers, and granted options
to such officers on two occasions. The Company in the past had made a practice
of granting stock options to its executive officers and other employees from
time to time, and in January 1999 granted options to each of its named executive
officers. Each named executive officer other than the chief executive officer
received in January a grant of options with respect to 10,000 shares, to become
exercisable at the then-current market price of $4.4375 per share. The chief
executive officer received in January a grant of options with respect to 175,000
shares, also to become exercisable at $4.4375 per share. On October 29, 1999,
the compensation committee of the board of directors determined that the decline
in the prevailing market price of the Company's common stock had greatly
impaired the incentive value of the Company's outstanding options, and made it
advisable to alter the terms of such options so as to maintain an incentive
value. The Company therefore at that time amended each outstanding option in two
respects: (i) to reduce the exercise price thereof to $0.625 per share, which
was the market price of such shares on the October date of the amendment, and
(ii) to prohibit the exercise of all or any part of such modified options prior
to April 29, 2000. The following table summarizes each 1999 grant to any of the
named executive officers.



OPTIONS/GRANTS IN LAST FISCAL YEAR
Potential Realizable Value at
Assumed Annual Rates of Stock
Price Appreciation for Option

INDIVIDUAL GRANTS Term
Percent of N
Number of Total Options 0
Shares Granted to Exercise or T
Under-1lying Employees in Base Price Expiration E
Name Options Granted 1999 ($/Share) Date 5% 10% S
Charles E. Bradley, Jr. 175, 000* 2.1243 $4.4375 01/26/09 $488,375* $1,237,640* *
1,840 0.0223 $0.6250 08/01/01 $102 $209 **
200,000 2.4277 $0.6250 03/31/06 $45,973 $105,471  **
8,400 0.1020 $0.6250 12/15/04 $1,492 $3,309 (1)
150, 000 1.8208 $0.6250 03/31/04 $22,573 $49,141 **
30,800 0.3739 $0.6250 01/12/08 $9,477 $22,830 (2)
39,200 0.4758 $0.6250 01/12/08 $12,062 $29,056 **
175,000 2.1243 $0.6250 01/26/09 $62,332 $154,589 **
Richard P. Trotter 10, 000* 0.1214 $4.4375 01/26/09 $27,907* $70,722* *
18,000 0.2185 $0.6250 05/08/07 $4,989 $11,794 (3)
70,000 0.8497 $0.6250 01/04/04 $9, 906 $21,434 **
7,600 0.0923 $0.6250 03/31/05 $1,437 $3,211  (4)
25,000 0.3035 $0.6250 05/08/07 $6,929 $16,380 (5)
32,000 0.3884 $0.6250 05/02/04 $4,922 $10,739 **
20,000 0.2428 $0.6250 01/12/08 $6,154 $14,824 (6)
10,000 0.1214 $0.6250 01/26/09 $3,561 $8,833 (7)
Curtis K. Powell 10, 000* 0.1214 $4.4375 01/26/09 $27,907* $70,722* *
10, 000 0.1214 $0.6250 01/12/08 $3.077 $7,412 (8)
40,000 0.4855 $0.6250 03/31/06 $9,194 $21,094 **
10, 000 0.1214 $0.6250 01/12/08 $3,077 $7,412 (8)
35,000 0.4249 $0.6250 03/31/06 $8, 045 $18,457 (9)
43,000 0.5220 $0.6250 10/31/04 $7,434 $16,430 (10)
20,000 0.2428 $0.6250 01/17/05 $3,625 $8,056 **
10,000 0.1214 $0.6250 01/26/09 $3,561 $8,833 (7)
william L. Brummund, Jr. 10, 000* 0.1214 $4.4375 01/26/09 $27,907* $70,722*% *
36,800 0.4467 $0.6250 12/15/01 $2,517 $5,173 **
11,200 0.1360 $0.6250 10/29/09 $4, 402 $11,156 **
32,000 0.3884 $0.6250 05/02/04 $4,922 $10,739 **
20,000 0.2428 $0.6250 01/12/08 $6,154 $14,824 (11)
5,000 0.0607 $0.6250 03/31/06 $1,149 $2,636 (12)
7,600 0.0923 $0.6250 10/31/04 $1,313 $2,903 (7)
10,000 0.1214 $0.6250 01/26/09 $3,561 $8,833.68 (7)
Nicholas P. Brockman 10, 000* 0.1214 $4.4375 01/26/06 $27,907* $70,722* *
18,400 0.2234 $0.6250 12/15/01 $1, 258 $2,586 **
20,000 0.2428 $0.6250 01/12/08 $6,154 $14,824 (13)
12,600 0.1529 $0.6250 03/31/06 $2,896 $6,644 (14)
32,000 0.3884 $0.6250 05/02/04 $4,922 $10,739 **
10,000 0.1214 $0.6250 01/26/09 $3,561 $8,833 (7)

* The recipients of such options will receive no value therefrom, as such

options were cancelled and replaced in October 1999.

** fully exercisable at present. Numbered notes above refer to the associated

options becoming exercisable in cumulative installments as follows:

(1) 5380 shares on 5/1/03 and 3020 shares on 5/1/04

(2) 8600 shares on 1/12/04, 11,100 on 1/12/05 and 11,100 on 1/12/06

(3) 6500 shares presently exercisable, 1600 on 5/8/00, 5200 on 5/8/01, and
4700 on 5/8/02

(4) as to all shares on 5/1/01

(5) 60% presently exercisable, 20% on 5/8/00, and 20% on 5/8/01

(6) 6600 shares on 1/12/03, 11,000 on 1/12/04 and 2400 on 12/12/05

(7) 2000 shares presently exercisable, and 2000 on each of 1/26/01, 1/26/02,
1/26/03 & 1/26/04

(8) as to 50% on 1/12/01 and 50% on 1/12/02

(9) 2000 shares on 5/1/01, and 11,000 on each of 5/1/02, 5/1/03 & 5/1/04

(10) 32,250 shares presently exercisable, and the remainder on 5/1/01

(11) 3000 shares presently exercisable, 1500 on 1/12/01, 1800 on 1/12/02, 6100
on 1/12/03 and 7600 on 1/12/04

(12) as to all shares on 5/1/02

(13) 3000 shares presently exercisable, 1500 on 1/12/01, 3600 on 1/12/02, 6100
on 1/12/03, and 5800 on 1/12/04

(14) 7600 shares on 5/1/01 and 5000 on 5/1/02
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AGGREGATED OPTION EXERCISES AND FISCAL YEAR END OPTION VALUE TABLE

The following table sets forth, as of December 31, 1999, and for the year then
ended, the number of unexercised options held by each of the named executive
officers, the number of shares subject to then exercisable and unexercisable
options held by such persons and the December 31, 1999 value of all unexercised
options held by such persons. Each option referred to in the table was granted
under the Company's 1991 Stock Option Plan, or under the 1997 Long-Term
Incentive Stock Plan, at an option price per share equal to the fair market
value per share on the date of grant. All options held at December 31, 1999 were
subject to a period of non-exercisability, which extends through April 29, 2000;
accordingly, the number of options exercisable at December 31, 1999 was zero for
each individual.

Number of Unexercised Options at Value of Unexercised In-the-Money Options
December 31, 1999 at December 31, 1999(1)
Name Exercisable/Unexercisable Exercisable/Unexercisable

Charles E. Bradley, Jr 0/605, 240 $0/$567, 715
Nicholas P. Brockman 0/93, 000 $0/%$87,234

william L. Brummund, Jr 0/122,600 $0/$114,999
Richard P. Trotter 0/182, 600 $0/%$171,279
Curtis K. Powell 0/168, 000 $0/$157,584

(1) valuation based on the last sales price on December 31, 1999 of $1.5625 per
share, as reported by Nasdaq.

BONUS PLAN

The named executive officers and other officers participate in a management
bonus plan, pursuant to which such employees are entitled to earn cash bonuses,
if the Company achieves certain net income levels or goals established by the
Board of Directors. The amount of bonus payable to each officer is determined by
the Board of Directors upon recommendation of the Compensation Committee.

DIRECTOR COMPENSATION

During the year ended December 31, 1999, the Company paid director compensation
of $125,000 to Mr. Bradley, Sr., for his service as Chairman of the Board of
Directors, and $23,884 to Mr. Poole for his service as Vice-Chairman of the
Board of Directors. Mr. Bradley, Jr., President of the Company, received no
additional compensation for his service as a director. The remaining directors
received a retainer of $1,000 per month and an additional fee of $500 per diem
for attendance at meetings.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

The compensation committee of the Company's board of directors throughout the
year 1999 and through the date of this report consisted of Robert A. Simms
(chairman), Thomas L. Chrystie and William B. Roberts. None of the members of
the committee is or has been an officer or employee of the Company or any of its
subsidiaries.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT.

The following table sets forth the number and percentage of shares of CPS Common
Stock (its only class of voting securities) owned beneficially as of April 18,
2000, by (i) each person known to CPS to own beneficially more than 5% of the
outstanding Common Stock, (ii) each director or named executive officer of CPS,
and (iii) all directors and executive officers of CPS as a group. Except as
otherwise indicated, and subject to applicable community property and similar
laws, each of the persons named has sole voting and investment power with
respect to the shares shown as beneficially owned by such persons. The address
of Messrs. Bradley, Jr., Brockman, Brummund, Jr., Powell and Trotter is c/o
Consumer Portfolio Services, Inc., 16355 Laguna Canyon Road, Irvine, CA 92618.
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Amount & Nature of

Name & Address of Beneficial Owner Beneficial Ownership (1)

Charles E. Bradley, Sr.. ...ttt ittt 5,250,552 (2)
Stanwich Partners, Inc., 62 Southfield Avenue, Stamford, CT 06902

William B. RODEIES. . ittt ettt ettt ettt e s 1,033,982
Monmouth Capital Corp., 126 East 56th Street, New York, NY10022

JONN G POOL . ittt e e 637,193 (3)
Stanwich Partners, Inc., 62 Southfield Avenue, Stamford, CT 06902

Thomas L. ChryStae. ..t e et et et 182,100 (4)
P.0. Box 640, Wilson, Wy 83014

RODErt A, SaMMS. .o i e e e s 306,944 (5)
55 Railroad Ave., Plaza Suite, Greenwich, CT 06830

Charles E. Bradley, Jr.. ...ttt ittt ettt 1,931,600 (6)

Nicholas P. BroCKmMan. .. .....uuu ettt it e e e e 122,183

William L. Brummund, Jr. ... .ot ie ettt ttnn ettt tta ettt aa ettt 132,787

Richard P. Trother ..ot i i et et st e e et s e e s 137,564

CUFELS K. POWEL L. ottt e e ettt et e e e 95,023

All directors and executive officers combined (14 PersonS) .......evvvrrrrnnrsnns 7,624,155

Levine Leichtman Capital Partners II, L.P...... ..t iinnsan 4,553,500 (7)
335 North Maple Drive, Suite 240, Beverly Hills, CA 90210

Robert T. Gilhuly and Kimball J. Bradley, TruUSteES........uvviiiinnnnnnnnnnnnnnns 1,058,818 (8)

c/o0 Cummings & Lockwood, Box 2505, Greenwich, CT 06830

(1) Includes certain shares that may be acquired within 60 days after April 18,
2000 from the Company upon exercise of options, as follows: Mr. Chrystie, 30,000
shares, Mr. Simms, 30,000 shares, Mr. Bradley, Jr., 517,640 shares, Mr.
Brummund, 85,000 shares, Mr. Brockman, 55,400 shares, Mr. Powell, 94,250 shares,
and Mr. Trotter, 132,100 shares, .

(2) Includes 207,490 shares owned by the named person's spouse, as to which he
has no voting or investment power, and 594,381 shares owned by two corporations
(Stanwich Financial Services Corp., or "SFSC," and Stanwich Partners, Inc., or
"Stanwich") of which the named person is president and a director. Includes
1,333,333 shares that may be acquired upon conversion of $4,000,000 of Company
indebtedness held by the named person. Includes 620,000 shares that are subject
to options in favor of Mr. Chrystie and Mr. Bradley, Jr.

(3) Includes 333,333 shares that may be acquired upon conversion of $1,000,000
of Company indebtedness held by the named person.

(4) Includes 132,100 shares held by the Thomas L. Chrystie Living Trust, and
20,000 shares that Mr. Chrystie may acquire upon exercise of an option written
by SFSC.

(5) Includes 16,944 shares owned by Mr. Simms' spouse, as to which he has no
voting or investment power.

(6) Includes 211,738 shares held by a trust of which Mr. Bradley is the
beneficiary, as to which he has no voting or investment power. Also includes
600,000 shares that Mr. Bradley, Jr. has the presently exercisable right to
acquire from Mr. Bradley, Sr.

(7) Comprises 4,552,500 issued shares and 1,000 shares that are issuable upon
exercise of an outstanding warrant.

(8) These shares are held in trusts of which the beneficiaries are Charles E.
Bradley, Sr.'s adult children, including, among others, Charles E. Bradley, Jr.,
(as to 211,738 shares) and Kimball J. Bradley (as to 211,802 shares).

NOOOOO©
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS.

From May 1999 through February 2000, the Company paid Stanwich Partners, Inc. (a
corporation of which Charles E. Bradley, Sr. and John G. Poole are principal
shareholders) $62,500 for consulting services. Stanwich has agreed to provide
such level of consulting services relating to strategic business and tax
planning and investment analysis as the Company reasonably may request. No
fixed, minimum or maximum number of hours of service is specified. The
consulting arrangement is not continuing.

The Company holds 80% of the outstanding shares of the capital stock of CPS
Leasing, Inc. ("CPSL"). The remaining 20% of CPSL is held by Charles E. Bradley,
Jr., who is the President and a director of the Company. CPSL is engaged in the
equipment leasing business. CPSL finances its purchases of the equipment that it
leases to others through either of two lines of credit. Amounts borrowed by CPSL
under one of those two lines of credit have been guaranteed by the Company. As
of March 31, 2000, the total amount outstanding under the two lines of credit
was approximately $3.0 million, of which the Company had guarantied
approximately $1.5 million. The Company has also financed the operations of CPSL
by making operating advances and by advancing to CPSL the fraction of the
purchase prices of its leased equipment that CPSL does not borrow under its
lines of credit. The aggregate amount of advances made by the Company to CPSL as
of March 31, 2000, is approximately $2.4 million. The advances related to
operations bear interest at the rate of 8.5% per annum. The advances related to
the fraction of the purchase price of leased equipment are not interest bearing.

The Company holds 38% of the outstanding shares of NAB Asset Corp. ("NAB"), a
corporation of which Mr. Bradley, Sr., is the chairman and chief executive
officer and of which Mr. Bradley, Jr., is a director. The Company held
outstanding indebtedness of NAB in the principal amount of $2.1 million at
December 31, 1998, which indebtedness bears interest at the rate of 13% per
annum. During 1999, NAB repaid the entire amount owed.

In the ordinary course of its business operations, the Company from time to time
purchases retail automobile installment contracts from an automobile dealer,
Cars USA, which is owned by a corporation of which Mr. Bradley, Sr., and Mr.
Bradley, Jr., are the principal shareholders. During the year ended December 31,
1999, the Company purchased 57 such contracts, with an aggregate principal
balance of approximately $827,000. The Company paid an aggregate of
approximately $802,000 for such contracts. All such purchases were on the
Company's normal business terms. The Company also from time to time sells
repossessed automobiles to Cars USA, and sold 11 such vehicles to Cars USA in
1999, for aggregate consideration of $83,800. The Company has provided inventory
financing ("flooring") and has lent additional monies to Cars USA. As of
December 31, 1999, the total amount owed to the Company was approximately
$671,000, of which $321,100 represented flooring. The largest aggregate amount
of indebtedness outstanding under the flooring line at any time since January 1,
1999 was $321,100, as of December 31, 1999. The flooring financing is a
revolving line of credit, bearing interest at 10% per year, with a maximum
advance depending upon the value of used car inventory, and with an overall
maximum of $1,500,000. Other borrowings in the aggregate amount of $350,000 do
not bear interest. The remainder of the amount owed to the Company represents
fees for services performed for the dealer by the Company.

On November 17, 1998, the Company sold $25,000,000 aggregate principal amount of
13.50% Senior Subordinated Notes to Levine Leichtman Capital Partners II, L.P.
("LLCP"). As part of that transaction, the Company issued a common stock
purchase warrant (the "November Warrant") giving LLCP the right to purchase up
to 3,450,000 shares of Common Stock of the Company for an exercise price of
$3.00 per share. That exercise price per share was determined by negotiation
between the Company and LLCP, and represented a slight discount from the $3.1875
closing price per share reported by Nasdaq on September 11, 1998, which was the
date of the first of several investment proposals from LLCP pursuant to which
the November Warrant ultimately was issued.
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on April 15, 1999, the Company sold an additional $5,000,000 aggregate principal
amount of 14.50% Senior Subordinated Notes to LLCP. As part of that transaction
(the "April Transaction"), (i) LLCP waived or modified certain provisions of the
documentation of the November Transaction, (ii) the Company and LLCP modified
certain provisions of the November Notes, including an increase in the interest
rate to 14.50% per annum, (iii) the Company and LLCP modified the November
Warrant by reducing the number of shares thereunder to 3,115,000 and reducing
the exercise price to $0.01 per share, and (iv) the Company issued a second
stock purchase warrant (the "April Warrant") to LLCP, giving LLCP the right to
purchase 1,335,000 shares of CPS Common Stock for an exercise price of $0.01 per
share at any time through April 15, 2009. Immediately following the issuance of
the April Warrant, LLCP exercised the November Warrant for 3,115,000 shares at
$0.01 per share. The April Warrant was contingent on shareholder approval, which
was obtained on May 26, 1999. Immediately following shareholder approval, LLCP
exercised the April Warrant for 1,334,000 shares at $0.01 per share, giving LLCP
aggregate holdings of 4,449,000 shares, or approximately 22.5% of outstanding
shares. Also in the April Transaction, (i) the Company agreed to defer to July
and August 1999 the commitment of SFSC to make an additional $15.0 million
investment into the Company, (ii) Charles E. Bradley, Sr., and Charles E.
Bradley, Jr., personally guaranteed a portion of the related debt, and (iii)
those individuals pledged certain collateral in conjunction with those
commitments. Those guarantees and that collateral were released in connection
with the March 2000 restructuring described below.

The increase in the interest rate on the November Notes, and the $0.01 per share
exercise price of the April Warrant and of the amended November Warrant, were
conditions to LLCP's willingness to lend money to the Company in the April
Transaction. Such exercise price is not similar to the market price of CPS
Common Stock, which was $3.625 per share on April 15, 1999. The Company obtained
in those transactions long-term debt financing in the aggregate principal amount
of $30 million.

The documents governing the Company's transactions with LLCP also include, among
other things, provisions giving LLCP the right to require the Company to
register shares issued or issuable under the Warrants for resale, and the right
to designate one member of the Board of Directors of the Company. The Company
appointed Arthur E. Levine, a principal of LLCP, as a member of the Board of
Directors on November 17, 1998. Mr. Levine resigned from the Board on April 2,
1999.

In August and September of 1998, SFSC and Mr. Poole lent the Company $4 million
and $1 million, respectively, on a short-term basis, and with an interest rate
of 15% per annum. Simultaneously with the November 1998 issuance of senior
subordinated notes to LLCP, Mr. Poole and SFSC agreed to certain modifications
to that indebtedness. In particular, they agreed to subordinate their
indebtedness to the indebtedness in favor of LLCP, to extend the maturity of
their debt until June 2004, and to reduce their interest rate from 15% to 12.5%.
SFSC and Mr. Poole received in return the option to convert such debt into an
aggregate of 1,666,667 shares of common stock at the rate of $3.00 per share
through maturity at June 30, 2004. SFSC further agreed to subordinate to LLCP up
to $15 million of other Company indebtedness held by SFSC, to the extent the
notes representing such indebtedness had not been pledged to unaffiliated third
parties. In connection with the April Transaction, SFSC and Mr. Poole agreed to
additional terms making more strict the subordination of this indebtedness to
the Company's indebtedness in favor of LLCP.

In connection with the Company's sale of approximately $234.2 million of
Contracts in June 1999 to an affiliate of General Electric Capital Corporation,
Mr. Bradley, Jr., gave his personal guaranty of certain of the Company's
representations and warranties concerning the Contracts to be sold. Mr. Bradley
received no separate compensation in exchange for that guaranty.

On September 30, 1999, the Company issued $1.5 million of promissory notes to
Stanwich Financial Services Corp. ("SFSC"), which is a corporation of which the
Company's chairman of the board, Charles E. Bradley, Sr., is the sole director,
chief executive officer, and principal shareholder. The notes bear interest at
the rate of 14.5% per annum. As part of the related agreement, the Company
agreed to issue warrants to purchase 207,000 shares of the Company's common
stock at the price of $0.01 per share. Those warrants were never issued, and in
the March 2000 restructuring, described below, SFSC agreed to accept 103,500
shares of common stock in place of such 207,000 warrants.

9



In March 2000, the Company and LLCP restructured the outstanding indebtedness of
the Company in favor of LLCP, which had been in default. In the restructuring,
(1) all existing defaults were waived or cured, (ii) LLCP lent an additional $16
million ("Tranche A") to the Company, (iii) the proceeds of that loan (net of
fees and expenses) were used to repay all of the Company's outstanding senior
secured indebtedness, (iv) the outstanding $30 million of subordinated
indebtedness in favor of LLCP was exchanged for senior indebtedness ("Tranche
B"), (v) the Company granted a blanket security interest in favor of LLCP, to
secure both Tranche A and Tranche B, and (vi) LLCP released SFSC and its
affiliates (including Mr. Bradley, Sr., Mr. Bradley, Jr., and Mr. Poole) of any
liability for failure to invest $15 million in the Company. Tranche A is due
July 2001, and bears interest at 12.50% per annum; Tranche B is due November
2003, and bears interest at 14.50% per annum. In each case the interest rate is
subject to increase by 2.0% in the event of a default by the Company. In the
restructuring, the Company paid a fee of $325,000, paid accrued default interest
of $300,000, issued 103,500 shares of common stock to LLCP, and paid
out-of-pocket expenses of approximately $250,000. The terms of the transaction
were determined by negotiation between the Company and LLCP.

The Company has from time to time lent money to its employees, including
officers. Such borrowings are evidenced by promissory notes, and generally bear
interest at 10% per annum. Charles E. Bradley, Jr. (president and a director)
and Nicholas P. Brockman (a senior vice president) were indebted to the Company
in excess of $60,000 at various times since January 1, 1999. The maximum
indebtedness of Mr. Bradley was $625,303, as of January 1, 1999, and the maximum
indebtedness of Mr. Brockman was $154,618, as of January 1, 2000. As of March
14, 2000, Mr. Bradley's and Mr. Brockman's indebtedness to the Company was
approximately $88,436 and $154,618, respectively. Mr. Bradley's indebtedness as
of March 14, 2000, includes approximately $15,000 representing his profits
recoverable for the benefit of the Company under Section 16(b) of the Securities
Exchange Act. Mr. Bradley has agreed to pay that amount to the Company not later
than May 31, 2000.

The agreements and transactions described above were entered into by the Company
with the parties who personally benefited from such transactions and who have or
had a control or fiduciary relationship with the Company. (Mr. Levine, with whom
the Company negotiated the LLCP transactions, was a director of the Company
after the consummation of the November 1998 transaction until April 2,1999.) In
each case such agreements and transactions have been reviewed and approved by
the members of the Company's Board of Directors who are disinterested with
respect thereto.

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, AND REPORTS ON FORM 8-K

(a) The financial statements listed above under the caption "Index to
Financial Statements" are filed as a part of this report. No financial statement
schedules are filed as the required information is inapplicable or the
information is presented in the consolidated financial statements or the related
notes. Separate financial statements of the Company have been omitted as the
Company is primarily an operating company and its subsidiaries are wholly owned
and do not have minority equity interests and/or indebtedness to any person
other than the Company in amounts which together exceed 5% of the total
consolidated assets as shown by the most recent year-end consolidated balance
sheet.

The following exhibits are filed as part of this report:

3.1 Restated Articles of Incorporation (1)

3.2 Amended and Restated Bylaws (2)

4.1 Indenture re Rising Interest Subordinated Redeemable Securities
("RISRS") (3)

4.2 First Supplemental Indenture re RISRS (3)

4.3 Form of Indenture re 10.50% Participating Equity Notes ("PENs") (4)

4.4 Form of First Supplemental Indenture re PENs (4)

10.1 1991 Stock Option Plan & forms of Option Agreements thereunder (5)

10.2 1997 Long-Term Incentive Stock Plan (2)
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14a
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20a
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26

28

29
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31
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Lease Agreement re Chesapeake Collection Facility (6)

Lease of Headquarters Building (7)

Partially Convertible Subordinated Note (7)

Registration Rights Agreement (7)

Residual Interest in Securitizations Revolving Credit and Term Loan
Agreement dated as of April 30, 1998, between registrant and State
Street Bank and Trust Company (8)

Second Amendment Agreement dated November 17, 1998 re: State Street
residual interest in Securitizations Revolving Credit and Term Loan
Agreement (9)

Amendment and Forbearance Agreement (10)

Pledge and Security Agreement dated as of April 30, 1998, between the
Company and State Street Bank and Trust Company (8)

Revolving Credit and Term Note dated April 30, 1998 (8)

Subscription Agreement regarding shares issued in July 1998 (11)
Registration Rights Agreement regarding shares issued in July 1998
(11)

Amended and Restated Motor Vehicle Installment Contract Loan and
Security Agreement (9)

FSA Warrant Agreement dated November 30, 1998 (9)

Securities Purchase Agreement dated November 17, 1998 (12)

First Amendment dated as of April 15, 1999, to Securities Purchase
Agreement dated as of November 17, 1998, between the Company and
Levine Leichtman Capital Partners II, L.P. ("LLCP"), (said Securities
Purchase Agreement, as amended, is referred to below as the "Amended
SPA") (13)

Amended and Restated Securities Purchase Agreement dated as of March
15, 2000, between the LLCP and the Company (14)

Senior Subordinated Primary Note dated November 17, 1998 (12)

Senior Subordinated Primary Note in the principal amount of
$25,000,000, as amended and restated pursuant to the Amended SPA (13)
Primary Warrant to purchase 3,450,000 shares of common stock dated
November 17, 1998 (12)

Primary Warrant to Purchase 3,115,000 Shares of Common Stock, as
amended and restated pursuant to the Amended SPA (13)

Investor Rights Agreement dated November 17, 1998 (12)

First Amendment to Investors Rights Agreement, dated as of April 15,
1999 (13)

Waiver Agreement dated as of March 15, 2000, between LLCP and the
Company (14)

Amended and Restated Investor Rights Agreement dated as of March 15,
2000 (14)

Registration Rights Agreement dated as of November 17, 1998 (12)
First Amendment to Registration Rights Agreement, dated as of April
15, 1999 (13)

Amended and Restated Registration Rights Agreement dated as of March
15, 2000, between LLCP and the Company (14)

Subordination Agreement dated as of November 17, 1998 re: Stanwich
Note and Poole Note (9)

Investment Agreement and Continuing Guaranty, dated as of April 15,
1999 (13)

Termination and Settlement Agreement with Respect to Investment
Agreement and Continuing Guaranty dated as of March 15, 2000 (14)
Consolidated Registration Rights Agreement dated November 17, 1998 re
1997 Stanwich Notes (9)

Securities Purchase Agreement dated as of April 15, 1999, between the
Company and LLCP (13)

Senior Subordinated Note in the principal amount of $5,000,000 (13)
Amended and Restated Secured Senior Note Due 2003 in the principal
amount of $30,000,000 (14)

Secured Senior Note Due 2001 in the principal amount of $16, 000,000
(14)

Warrant to Purchase 1,335,000 Shares of Common Stock (13)

Agreement dated May 29, 1999 for Sale of Contracts on a Flow Basis
(15)

Amended and Restated Master Spread Account Agreement dated as of
December 1, 1998 (filed herewith)

Amendment dated September 1, 1999 to Master Spread Account Agreement
(previously filed as an exhibit to this report)

Subsidiaries of the Company (2)

Consent of independent auditors (previously filed as an exhibit to
this report)

Financial Data Schedule (previously filed as an exhibit to this
report)
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Each exhibit marked above with a number enclosed in parentheses is
incorporated in this report by reference. The reference is to the
report filed by or with respect to Consumer Portfolio Services, Inc.
as specified below:

(1) Form 10-KSB dated December 31, 1995
(2) Form 10-K dated December 31, 1997
(3) Form 8-K filed December 26, 1995
(4) Form S-3, no. 333-21289

(5) Form 10-KSB dated March 31, 1994
(6) Form 10-K dated December 31, 1996
(7) Form 10-Q dated September 30, 1997
(8) Form 10-Q dated March 31, 1998

(9) Form 10-K dated December 31, 1998

(10) Form 10-Q dated September 30, 1999
(11) Form 10-Q dated June 30, 1998

(12) Schedule 13D filed November 25, 1988
(13) Schedule 13D filed on April 21, 1999
(14) Schedule 13D filed on March 24, 200
(15) Form 10-Q dated June 30, 1999

(b) REPORTS ON FORM 8-K

During the last quarter of the fiscal year ended December 31, 1999, the Company
filed no Form 8-K reports.

SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities
Exchange Act of 1934, the registrant has caused this amendment to report to be
signed on its behalf by the undersigned, thereunto duly authorized.

CONSUMER PORTFOLIO SERVICES, INC.
(Registrant)

May 1, 2000 By: /s/ CHARLES E. BRADLEY, JR.

Charles E. Bradley, Jr.,
PRESIDENT



MASTER SPREAD ACCOUNT AGREEMENT,
As Amended and Restated

MASTER SPREAD ACCOUNT AGREEMENT, as amended and restated, dated as of
December 1, 1998 (the "Agreement"), by and among CPS RECEIVABLES CORP., a
California corporation (the "Seller"), FINANCIAL SECURITY ASSURANCE INC., a New
York stock insurance company ("Financial Security") and NORWEST BANK MINNESOTA,
NATIONAL ASSOCIATION, a national banking association in its capacities as
Trustee under each Pooling and Servicing Agreement referred to below and as
Trustee under each Indenture referred to below, in such capacity as agent for
the Noteholders and Certificateholders with respect to the related Series (the
"Trustee") and as Collateral Agent (as defined below).

RECITALS

1. CPS Auto Grantor Trust, 1994-1 (the "Series 1994-1 Trust") was formed
pursuant to a Pooling and Servicing Agreement, dated as of June 10, 1994
(the "Series 1994-1 Pooling and Servicing Agreement"), among Consumer
Portfolio Services, Inc. ("CPS"), as Servicer, the Seller, the Trustee and
the Backup Servicer.

2. Pursuant to the Series 1994-1 Pooling and Servicing Agreement, the Seller
sold the Series 1994-1 Trust all of its right, title and interest in and to
the Receivables and certain other Trust Property in exchange for the Series
1994-1 Certificates.

3. The Seller requested that Financial Security issue the Series 1994-1 Policy
to the Trustee to guarantee payment of the Guaranteed Distributions (as
defined in such Policy) on each Distribution Date in respect of the Series
1994-1 Certificates.

4. In partial consideration of the issuance of the Series 1994-1 Policy, the
Seller has agreed that Financial Security shall have certain rights as
Controlling Party, to the extent set forth herein with respect to the
Series 1994-1 Trust.

5. The Seller is a wholly owned special purpose subsidiary of CPS. The Series
1994-1 Trust has agreed to pay a certain Credit Enhancement Fee to the
Seller in consideration of the obligations of the Seller pursuant hereto in
respect of the Series 1994-1 Certificates and in consideration of the
obligations of CPS pursuant to the Series 1994-1 Insurance Agreement (such
obligations forming part of the Series 1994-1 Insurer Secured Obligations
referred to herein). The Series 1994-1 Insurer Secured Obligations form
part of the consideration to Financial Security for its issuance of the
Series 1994-1 Policy.

6. In order to secure the performance of the Series 1994-1 Secured
Obligations, to further effect and enforce the subordination provisions to
which the Credit Enhancement Fee is subject, and in consideration of the
receipt of the Credit Enhancement Fee, the Seller agreed to pledge the
Series 1994-1 Collateral as Collateral to the Collateral Agent for the
benefit of Financial Security and for the benefit of the Trustee on behalf
of the Trust, upon the terms and conditions set forth herein.

7. It is contemplated (A) that the Seller or Financial Asset Security Corp.
(the "Depositor") and CPS may enter into one or more additional Pooling and
Servicing Agreements with the Trustee pursuant to which the Seller or the
Depositor, as applicable, will sell all of its right, title and interest in
pools of Receivables, and that Financial Security in its discretion may
issue additional Policies with respect to certain guaranteed distributions
on certain corresponding additional Series of Certificates and (B) that the
Seller and CPS may enter into one or more Sale and Servicing Agreements
with the related Trust and the Standby Servicer pursuant to which the
Seller will sell all of its right, title and interest in pools of
Receivables (each, a "Sale and Servicing Agreement"), that the Trust will
issue one or more classes of Certificates pursuant to a Trust Agreement
among the Seller, Financial Security, an Owner Trustee and certain other
parties specified therein (each, a "Trust Agreement"), and/or will issue
one or more classes of Notes pursuant to an Indenture between the related
Trust and the Trustee (each, an "Indenture") and that Financial Security in
its discretion may issue one or more Policies with respect to certain
guaranteed distributions on the corresponding Series of Owner Trust
Certificates and may issue one or more Policies with respect to certain
scheduled payments on the corresponding Series of Notes. In connection with
any such issuance of additional Policies, it is contemplated that Financial
Security will obtain certain Controlling Party rights with respect to the
related Series, and that, in connection with each such additional Series,
the parties hereto will enter into a Series Supplement hereto pursuant to
which the Seller will pledge additional Collateral pursuant to the terms
hereof.

8. The parties have previously executed this Agreement, and now wish to amend
and restate this Agreement to supplement or amend certain provisions
therein in order to reflect the intent of the parties.

AGREEMENTS

In consideration of the premises, and for other good and valuable



consideration, the adequacy, receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

Article I.
DEFINITIONS

DEFINITIONS. Unless defined in this Agreement, capitalized terms used in
this Agreement shall have the meaning given such terms in the applicable Series
Pooling and Servicing Agreement, Sale and Servicing Agreement or Series
Supplement, as identifiable from the context in which such term is used. The
following terms shall have the following respective meanings:

"AGGREGATE PRINCIPAL BALANCE" means, with respect to any Determination
Date and any Trust, the sum of the Principal Balances (computed as of the end of
the related Collection Period) for all Receivables (other than (i) any
Liquidated Receivable and (ii) any Purchased Receivable).

"AUTHORIZED OFFICER" means, (i) with respect to Financial Security, the
Chairman of the Board, the President, the Executive Vice President or any
Managing Director of Financial Security, (ii) with respect to the Trustee or the
Collateral Agent, any Vice President or Trust Officer thereof, and (iii) with
respect to the Seller, the President or any Vice President thereof.

"AVERAGE DEFAULT RATE" means, with respect to any Series and any
Determination Date, the arithmetic average of the Default Rates for such
Determination Date and the two immediately preceding Determination Dates.

"AVERAGE DELINQUENCY RATIO" means, with respect to any Series and any
Determination Date, the arithmetic average of the Delinquency Ratios for such
Determination Date and the two immediately preceding Determination Dates.

"AVERAGE LOSS RATIO" means, with respect to any Series and any
Determination Date, the arithmetic average of the Net Loss Ratio for such
Determination Date and the two immediately preceding Determination Dates.

"CERTIFICATE DEFICIENCY" with respect to a Series, shall have the meaning
specified in the related Sale and Servicing Agreement.

"CLASS B DEFICIENCY" with respect to a Series, shall have the meaning
specified in the related Sale and Servicing Agreement.

"CLASS B CROSSCOLLATERALIZED SERIES" means Series 1997-1, Series 1997-2,
Series 1997-3, Series 1997-4 and each other Series identified as a Class B
Crosscollateralized Series in the related Series Supplement.

"CLASS B DEFICIENCY" with respect to a Series shall have the meaning
specified in the related Pooling and Servicing Agreement or Sale and Servicing
Agreement, as applicable.

"CLASS B SECURED OBLIGATIONS" means, with respect to a Series, the rights
of the Trustee or the Owner Trustee, as applicable, on behalf of the Class B
Certificateholders of such Series, the Class B Noteholders of such Series or the
holders of the Owner Trust Certificates of such Series, as applicable, to
receive distributions of Seller Funds as described in priority SEVENTH of
Section 3.03(b).



"CLASS B SECURITIES" means, with respect to (a) Series 1997-1, the Class B
Certificates of such Series, (b) Series 1997-2, the Class B Certificates of such
Series and (c) with respect to any other Series, the Class B Notes or the Owner
Trust Certificates of such Series.

"COLLATERAL" means the Series 1994-1 Collateral and, with respect to any
other Series, all collateral delivered hereunder with respect to each of such
Series, as specified in the related Series Supplement.

"COLLATERAL AGENT" means, initially, Norwest Bank Minnesota, National
Association, in its capacity as collateral agent on behalf of the Secured
Parties, including its successors in interest, until a successor Person shall
have become the Collateral Agent pursuant to Section 4.05 hereof, and thereafter
"Collateral Agent" shall mean such successor Person.

"COLLATERAL AGENT FEE" means the monthly fee payable on each Distribution
Date to the Collateral Agent for services rendered by it under this Agreement in
an amount equal to the product of (i) 1.5 basis points and (ii) the aggregate of
the Principal Balances as of the last day of the second preceding Collection
Period.

"COLLECTION ACCOUNT" means the Collection Account applicable to any
Series, as specified in the related Pooling and Servicing Agreement or Sale and
Servicing Agreement, as applicable.

"CONTROLLING PARTY" means with respect to a Series, at any time, the
Person designated as the Controlling Party at such time pursuant to Section 6.01
hereof.

"CUMULATIVE DEFAULT RATE" means, with respect to any Series and with
respect to any Determination Date, the fraction, expressed as a percentage, the
numerator of which is equal to the Aggregate Principal Balance of all
Receivables which became Defaulted Receivables since the Cutoff Date as of the
close of business at the end of the related Collection Period and the
denominator of which is equal to the sum of (a) the original Aggregate Principal
Balance of all Receivables as of the Cutoff Date plus (b) the Aggregate
Principal Balance of all Subsequent Receivables conveyed to such Trust
(determined as of the respective Subsequent Cutoff Dates) through the last day
of the related Collection Period.

"CUMULATIVE NET LOSS RATE" means,

(A) with respect to Series 1998-2 and each Series prior thereto and with
respect to any Determination Date, the fraction, expressed as a percentage, the
numerator of which is equal to Net Liquidation Losses with respect to such
Determination Date and the denominator of which is equal to the sum of (i) the
original Aggregate Principal Balance of all Receivables as of the Cutoff Date
plus (ii) the Aggregate Principal Balance of all Subsequent Receivables conveyed
to such Trust (determined as of the respective Subsequent Cutoff Dates) through
the last day of the related Collection Period.

(B) with respect to Series 1998-3 and each Series subsequent thereto and
with respect to any Determination Date, the fraction, expressed as a percentage,
the numerator of which is equal to the sum of (i) Net Liquidation Losses for
such Determination Date plus (ii) 50% of the Principal Balance of all
Receivables with respect to which 5% or more of a Scheduled Payment has become
91 or more days past due as of the last day of the related Collection Period
(excluding Receivables included in clause (i) for such Determination Date) and
the denominator of which is equal to the sum of (i) the original Aggregate
Principal Balance of all Receivables as of the Cutoff Date plus (ii) the
Aggregate Principal Balance of all Subsequent Receivables conveyed to such Trust
(determined as of the respective Subsequent Cutoff Dates) through the last day
of the related Collection Period.

"DEFAULT" means with respect to any Series, at any time, (i) if Financial
Security is then the Controlling Party with respect to such Series, any
Insurance Agreement Event of Default with respect to such Series, and (ii) if
the Trustee is then the Controlling Party with respect to such Series and such
Series is issued pursuant to a Pooling and Servicing Agreement, any Event of
Default with respect to such Series, and (iii) if the Trustee is then the
Controlling Party with respect to such Series and the Notes of such Series are
issued pursuant to an Indenture, any Servicer Termination Event with respect to
such Series.



"DEFAULT RATE" means, with respect to any Determination Date and any
Series, the product, expressed as a percentage, of twelve multiplied by a
fraction, the numerator of which is equal to the sum of the Principal Balances
(as of the close of business at the end of the related Collection Period) of all
Receivables that became Defaulted Receivables during the related Collection
Period, and the denominator of which is equal to the average of the Aggregate
Principal Balance as of the close of business on the last day of the related
Collection Period and the Aggregate Principal Balance as of the close of
business on the last day of the second preceding Collection Period.

"DEFAULTED RECEIVABLE" means any Receivable with respect to which (i) an
Obligor has failed to make more than 90% of a Scheduled Payment of more than ten
dollars for 90 days or more, (ii) the Servicer has repossessed the Financed
Vehicle (and any applicable redemption period has expired), or (iii) the
Servicer has determined in good faith that payments under the Receivable are not
likely to be resumed.

"DELINQUENCY CLAIM DATE" means, with respect to any Distribution Date, the
fourth Business Day preceding such Distribution Date.

"DELINQUENCY AMOUNT" means, with respect to any Series, as of any
Determination Date, the sum of the Principal Balance and Unearned Interest with
respect to all Receivables with respect to which an Obligor has failed to make
more than 90% of a Scheduled Payment of more than ten dollars for 30 days or
more as of the close of business on the last day of the related Collection
Period or that became a Purchased Receivable as of the close of business on the
last day of the related Collection Period and with respect to which as of such
date an Obligor has failed to make more than 90% of a Scheduled Payment of more
than ten dollars for 30 days or more.

"DELINQUENCY RATIO" means, with respect to any particular Series, as of
any Determination Date, the fraction (expressed as a percentage) computed by
dividing (a) the Delinquency Amount by (b) the sum of the (i) Aggregate
Principal Balance and (ii) Unearned Interest with respect to all Receivables as
of the close of business on the last day of the related Collection Period.

"DELIVERY" means, when used with respect to Spread Account Eligible
Investments, the actions to be taken with respect to the delivery thereof to the
Collateral Agent and the holding thereof by the Collateral Agent as follows:

(a) with respect to bankers' acceptances, commercial paper, negotiable
certificates of deposit and other obligations that constitute "instruments"
within the meaning of Section 9-105(1)(i) of the UCC (other than certificated
securities) and are susceptible of physical delivery, transfer thereof to the
Collateral Agent by physical delivery to the Collateral Agent, indorsed to, or
registered in the name of, the Collateral Agent or its nominee or indorsed in
blank and such additional or alternative procedures as may hereafter become
appropriate to effect the complete transfer of ownership of any such Eligible
Investment to the Collateral Agent free and clear of any adverse claims,
consistent with changes in applicable law or regulations or the interpretation
thereof;

(b) with respect to a "certificated security" (as defined in Section
8-102(a)(4) of the uCC), transfer thereof:

(1) by physical delivery of such certificated security to the
Collateral Agent, provided that if the certificated security is in
registered form, it shall be indorsed to, or registered in the name of,
the Collateral Agent or indorsed in blank;

(ii) by physical delivery of such certificated security in
registered form to a "securities intermediary" (as defined in Section
8-102(a)(14) of the uCC) acting on behalf of the Collateral Agent, if
the certificated security has been specially endorsed to the Collateral
Agent by an effective endorsement.

(c) with respect to any security issued by the U.S. Treasury, the Federal
Home Loan Mortgage Corporation or by the Federal National Mortgage Association
that is a book-entry security held through the Federal Reserve System pursuant
to Federal book-entry regulations, the following procedures, all in accordance
with applicable law, including applicable federal regulations and Articles 8 and
9 of the UCC: book-entry registration of such property to an appropriate
book-entry account maintained with a Federal Reserve Bank by a securities
intermediary which is also a "depositary" pursuant to applicable federal
regulations and issuance by such securities intermediary of a deposit advice or
other written confirmation of such book-entry registration to the Collateral
Agent of the purchase by the securities intermediary on behalf of the Collateral
Agent of such book-entry security; the making by such securities intermediary of
entries in its books and records identifying such book-entry security held

4



through the Federal Reserve System pursuant to Federal book-entry regulations as
belonging to the Collateral Agent and indicating that such securities
intermediary holds such book-entry security solely as agent for the Collateral
Agent; and such additional or alternative procedures as may hereafter become
appropriate to effect complete transfer of ownership of any such Eligible
Investments to the Collateral Agent free of any adverse claims, consistent with
changes in applicable law or regulations or the interpretation thereof;

(d) with respect to an "uncertificated security" (as defined in Section
8-102(a)(18) of the UCC) and that is not governed by clause (c) above, transfer
thereof:

(1) (A) by registration to the Collateral Agent as the
registered owner thereof, on the books and records of the issuer
thereof.

(B) another Person (not a securities intermediary)
either becomes the registered owner of the uncertificated security on
behalf of the Collateral Agent, or having become the registered owner
acknowledges that it holds for the Collateral Agent.

(ii) the issuer thereof has agreed that it will comply with
instructions originated by the Collateral Agent without further consent
of the registered owner thereof.

(e) with respect to a "security entitlement" (as defined in Section
8-102(a)(17) of the uCC) if a securities intermediary (A) indicates by
book-entry that a "financial asset" (as defined in Section 8-102(a)(9) of the
UCC) has been credited to the Collateral Agent's "securities account" (as
defined in Section 8-501(a) of the UCC), (B) receives a financial asset (as so
defined) from the Collateral Agent or acquires a financial asset for the
Collateral Agent, and in either case, accepts it for credit to the Collateral
Agent's securities account (as so defined), (C) becomes obligated under other
law, regulation or rule to credit a financial asset to the Collateral Agent's
securities account, or (D) has agreed that it will comply with "entitlement
orders" (as defined in Section 8-102(a)(8) of the UCC) originated by the
Collateral Agent without further consent by the "entitlement holder" (as defined
in Section 8-102(a)(7) of the UCC), of a confirmation of the purchase and the
making by such securities intermediary of entries on its books and records
identifying as belonging to the Collateral Agent of (I) a specific certificated
security in the securities intermediary's possession, (II) a quantity of
securities that constitute or are part of a fungible bulk of certificated
securities in the securities intermediary's possession, or (III) a quantity of
securities that constitute or are part of a fungible bulk of securities shown on
the account of the securities intermediary on the books of another securities
intermediary.

(f) in each case of delivery contemplated herein, the Collateral Agent
shall make appropriate notations on its records, and shall cause the same to be
made of the records of its nominees, indicating that securities are held in
trust pursuant to and as provided in this Agreement.

"DISTRIBUTION DATE" means a Distribution Date (as defined in the related
Pooling and Servicing Agreement) or a Payment Date (as defined in the related
Sale and Servicing Agreement).

"ELIGIBLE ACCOUNT" means a segregated trust account that (i) is either (x)
maintained with a depository institution or trust company the long-term
unsecured debt obligations of which are rated "AA" or higher by Standard &
Poor's Corporation and "Aa2" or higher by Moody's Investors Service, Inc., or
(y) maintained with a depository institution or trust company the commercial
paper or other short-term unsecured debt obligations of which are rated "A-1+"
by Standard & Poor's Corporation and "P-1" by Moody's Investors Service, Inc.
and (ii) in either case, such depository institution or trust company shall have
been specifically approved by the Controlling Party, acting in its discretion,
by written notice to the Collateral Agent.

"FINAL TERMINATION DATE" means, with respect to a Series, the date that
is the later of (i) the Insurer Termination Date with respect to such Series and
(ii) the Trustee Termination Date with respect to such Series.

"FINANCIAL SECURITY DEFAULT" means, with respect to any Series, any one of
the following events shall have occurred and be continuing:
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(g) Financial Security shall have failed to make a payment required under
the related Policy;

(h) Financial Security shall have (i) filed a petition or commenced any
case or proceeding under any provision or chapter of the United States
Bankruptcy Code, the New York State Insurance Law or any other similar federal
or state law relating to insolvency, bankruptcy, rehabilitation, liquidation or
reorganization, (ii) made a general assignment for the benefit of its creditors,
or (iii) had an order for relief entered against it under the United States
Bankruptcy Code, the New York State Insurance Law, or any other similar federal
or state law relating to insolvency, bankruptcy, rehabilitation, liquidation or
reorganization which is final and nonappealable; or

(1) A court of competent jurisdiction, the New York Department of
Insurance or other competent regulatory authority shall have entered a final and
nonappealable order, judgment or decree (i) appointing a custodian, trustee,
agent or receiver for Financial Security or for all or any material portion of
its property or (ii) authorizing the taking of possession by a custodian,
trustee, agent or receiver of Financial Security (or the taking of possession of
all or any material portion of the property of Financial Security).

"INDENTURE" has the meaning specified in the RECITALS hereto.

"INITIAL PRINCIPAL AMOUNT" means $24,591,975.33 with respect to Series
1994-1.

"INITIAL SPREAD ACCOUNT DEPOSIT" means $1,967,358.03 for Series 1994-1.

"INSURANCE AGREEMENT" means, with respect to any Series, the Insurance and
Indemnity Agreement among Financial Security, the Seller, CPS and such other
parties as may be named therein, pursuant to which Financial Security issued a
Policy to the Trustee.

"INSURER SECURED OBLIGATIONS" means, with respect to a Series, all amounts
and obligations which may at any time be owed to or on behalf of Financial
Security (or any agents, accountants or attorneys for Financial Security) under
the Insurance Agreement related to such Series or under any Transaction Document
in respect of such Series, regardless of whether such amounts are owed now or in
the future, whether liquidated or unliquidated, contingent or non-contingent.

"INSURER TERMINATION DATE" means, with respect to any Series, the date
which is the latest of (i) the date of termination of all Policies issued in
respect of such Series, (ii) the date on which Financial Security shall have
received payment and performance in full of all Insurer Secured Obligations with
respect to such Series and (iii) the latest date on which any payment referred
to above could be avoided as a preference or otherwise under the United States
Bankruptcy Code or any other similar federal or state law relating to
insolvency, bankruptcy, rehabilitation, liquidation or reorganization, as
specified in an Opinion of Counsel delivered to the Collateral Agent and the
Trustee.

"LIEN" means a security interest, lien, charge, pledge, equity or
encumbrance of any kind, other than tax liens, mechanics' liens and any liens
that may attach to a Financed Vehicle by operation of law.

"LIQUIDATED RECEIVABLE" means: (A) with respect to Series 1998-3 and each
Series subsequent thereto a Receivable with respect to which there has occurred
one or more of the following, (i) which has been liquidated by the Servicer
through the sale of the related Financed Vehicle, (ii) 90 days have elapsed
following repossession with respect to the Financed Vehicle, (iii) such
Receivable is a Defaulted Receivable with respect to which the Servicer has
determined in good faith that all amounts expected to be recovered have been
received, (iv) as to which an Obligor has failed to make more than 90% of a
Scheduled Payment of more than ten dollars for 120 days or more (or, if the
related Financial Vehicle has been repossessed, 210 days) as of the last day of
the related Collection Period); and (B) with respect to Series 1998-2 and each
Series prior thereto, (i) which has been liquidated by the Servicer through the
sale of the Financed Vehicle, (ii) 90 days have elapsed following repossession
of the related Financed Vehicle, (iii) such Receivable is a Defaulted Receivable
with respect to which the Servicer has determined in good faith that all amounts
expected to be recovered, or (iv) as to which an Obligor has failed to make more
than 90% of a Scheduled Payment of more than ten dollars for 180 days or more
(or, if the related Financial Vehicle has been repossessed, 210 days) as of the
last day of the related Collection Period.

"NET LIQUIDATION LOSSES" means, as of any Determination Date with respect
to any particular Series, the amount, if any, by which (a) the sum of (i) the
Principal Balance of all Receivables which became Liquidated Receivables during
the related Collection Period since the Cutoff Date, plus accrued and unpaid
interest thereon at the applicable APR to the end of the related Collection
Period, plus (ii) the aggregate of all Cram Down Losses that occurred as of the
end of the related Collection Period, exceeds (b) the Net Liquidation Proceeds
received as of the end of the related Collection Period in respect of all
Liquidated Receivables.



"NET LIQUIDATION PROCEEDS" means, with respect to any particular Series,
as to any Liquidated Receivable, all amounts realized with respect to such
Receivable (other than amounts withdrawn from the Spread Account and drawings
under the Policy) net of (i) reasonable expenses incurred by the Servicer in
connection with the collection of such Receivable and the repossession and
disposition of the Financed Vehicle and (ii) amounts that are required to be
refunded to the Obligor on such Receivable; PROVIDED, HOWEVER, that the Net
Liquidation Proceeds with respect to any Receivable shall in no event be less
than zero.

"NET LOSS RATIO" means, with respect to any particular Series, as of any
Determination Date, the product, expressed as a percentage, of twelve multiplied
by a fraction the numerator of which is equal to Net Liquidation Losses during
the related Collection Period and the denominator of which is equal to the
average of the Aggregate Principal Balance as of the close of business on the
last day of the preceding Collection Period and the Aggregate Principal Balance
as of the close of business on the last day of the second preceding Collection
Period.

"NON-CONTROLLING PARTY" means with respect to a Series, at any time, the
Secured Party that is not the Controlling Party at such time.

"NON-CROSSCOLLATERALIZED SERIES" means Series 1995-3, Series 1995-4,
Series 1996-1, Series 1996-2, Series 1996-2A, Series 1996-3, Series 1997-1,
Series 1997-2, Series 1997-3 and each Series which is identified as a
"Non-Crosscollateralized Series" in the related Series Supplement.

""NON-CROSSCOLLATERALIZED SPREAD ACCOUNT" means the Series 1995-3 Spread
Account, the Series 1995-4 Spread Account, the Series 1996-1 Spread Account, the
Series 1996-2 Spread Account, the Series 1996-2A Spread Account, the Series
1996-3 Spread Account, the Series 1997-1 Spread Account, the Series 1997-2
Spread Account, the Series 1997-3 Spread Account and each of the Spread Accounts
related to a Series which is identified as a "Non-Crosscollateralized Series" in
the related Series Supplement.

"OPINION OF COUNSEL" means a written opinion of counsel acceptable, as to
form, substance and issuing counsel, to the Controlling Party.

"OWNER TRUST CERTIFICATES" has the meaning, with respect to any Series,
specified in the Series Supplement relating to such Series.

"OWNER TRUSTEE" means, with respect to any Series in connection with which
Owner Trust Certificates are issued pursuant to a Trust Agreement, the Owner
Trustee named in such Trust Agreement.

"PLEDGED CERTIFICATES" means, with respect to a Series, any Certificates
pledged hereunder with respect to such Series, if so specified herein or in the
related Series Supplement.

"POLICY" means the Series 1994-1 Policy and any insurance policy
subsequently issued by Financial Security with respect to a Series.

"POOLING AND SERVICING AGREEMENT" means, with respect to the Series 1994-1
Certificates, the Series 1994-1 Pooling and Servicing Agreement and, for each
other Series created pursuant to a Pooling and Servicing Agreement, the Pooling
and Servicing Agreement related to such Series.

"REQUISITE AMOUNT" means, with respect to Series 1994-1 as of any
Determination Date after giving effect to any Principal Distribution to be made
on the related Distribution Date, the greater of (a) the lesser of (i) 2% of the
initial Certificate Balance and (ii) the greater of (A) the Certificate Balance,
and (B) $100,000 and (b)(i) if no Trigger Event shall exist as of such
Determination Date, and no Insurance Agreement Event of Default shall have
occurred as of such Determination Date, 14% of the Certificate Balance; (ii) if
a Trigger Event shall exist as of such Determination Date and no Insurance
Agreement Event of Default shall have occurred as of such Determination Date,
20% of the Certificate Balance; or (iii) if an Insurance Agreement Event of
Default shall have occurred as of such Determination Date, an unlimited amount.
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"SALE AND SERVICING AGREEMENT" has the meaning specified in the RECITALS
hereto.

"SECURED OBLIGATIONS" means, with respect to each Series, the Insurer
Secured Obligations with respect to such Series, the Trustee Secured Obligations
with respect to such Series, and the Class B Secured Obligations, if any, with
respect to such Series.

"SECURED PARTIES" means, with respect to a Series and the related
Collateral, each of the Trustee, in respect of the Trustee Secured Obligations
with respect to such Series and the Class B Secured Obligations, if any, with
respect to such Series, and Financial Security, in respect of the Insurer
Secured Obligations with respect to such Series.

"SECURITY INTERESTS" means, with respect to the Series 1994-1
Certificates, the security interests and Liens in the Series 1994-1 Collateral
granted pursuant to Section 2.03 hereof, and, with respect to any other Series,
the security interests and Liens in the related Collateral granted pursuant to
the related Series Supplement.

"SELLER FUNDS" has the meaning specified in Section 3.03(b).

"SERIES 1994-1 CERTIFICATES" means the Series of Certificates issued
pursuant to the Series 1994-1 Pooling and Servicing Agreement.

"SERIES 1994-1 COLLATERAL" has the meaning specified in Section 2.03(a)
hereof.

"SERIES 1994-1 CREDIT ENHANCEMENT FEE" means the amount distributable on
each Distribution Date pursuant to Section 4.6(c)(viii) of the Series 1994-1
Pooling and Servicing Agreement.

"SERIES 1994-1 INSURANCE AGREEMENT" means the Insurance Agreement related
to the Series 1994-1 Certificates.

"SERIES 1994-1 POOLING AND SERVICING AGREEMENT" means the Pooling and
Servicing Agreement, dated as of the date hereof, among CPS, in its individual
capacity and as Servicer, the Seller, the Trustee and the Standby Servicer, as
such agreement may be supplemented, amended or modified from time to time.

"SERIES 1994-1 SECURED OBLIGATIONS" means the Secured Obligations related
to the Series 1994-1 Certificates.

"SERIES 1998-4 SALE AND SERVICING AGREEMENT" means the Sale and Servicing
Agreement, dated as of December 1, 1998, among CPS, in its individual capacity
and as Servicer, the Seller, CPS Auto Receivables Trust 1998-4, as Issuer, the
Standby Servicer and Trustee, and Loan Servicing Enterprise, as backup servicer
(the "1998-4 Backup Servicer").

"SERIES OF CERTIFICATES" or "SERIES" means the Series 1994-1 Certificates
or, as the context may require, any other series of Certificates or securities
issued as described in Section 2.02 hereof, or collectively, all such Series.

"SERIES SUPPLEMENT" means a supplement hereto executed by the parties
hereto in accordance with Section 2.02 hereof.

"SPREAD ACCOUNT" has the meaning specified in Section 3.01(a) hereof.

"SPREAD ACCOUNT ELIGIBLE INVESTMENTS" means, with respect to a Series,
Eligible Investments as defined in the related Sale and Servicing Agreement.

"SPREAD ACCOUNT FUNDS" has the meaning specified in Section 2.01 hereof.

"SPREAD ACCOUNT SHORTFALL" means, with respect to any Series and any
Determination Date with respect to which (a) a Trigger Event has occurred and
has not been deemed cured or (b) an Insurance Agreement Event of Default has
occurred and is continuing, an amount equal to the excess of (1) the Requisite
Amount with respect to such Distribution Date over (2) the amount on deposit in
the related Spread Account after making any withdrawals therefrom required by
priority THIRD of Section 3.03(b).



"STOCK PLEDGE AGREEMENT" means the Stock Pledge Agreement, dated as of
June 10, 1994, among CPS, Financial Security and the Collateral Agent.

"TRANSACTION DOCUMENTS" means, with respect to a Series, this Agreement,
each of the Pooling and Servicing Agreement, the Insurance Agreement, the
Purchase Agreement, the Lockbox Agreement, and the Stock Pledge Agreement
related to such Series.

"TRIGGER EVENT" means,

(a)with respect to Series 1998-2 and each Series prior thereto, unless
specified otherwise in the related Series Supplement and as of a Determination
Date the occurrence of any of the following events:

(1)

(i1)

(iii)

the Average Delinquency Ratio for such Determination Date shall be
equal to or greater than 9%;

the Cumulative Default Rate shall be equal to or greater than (A)
6.0%, with respect to any Determination Date occurring prior to or
during the sixth calendar month succeeding the applicable Series
Closing Date, (B) 8.0%, with respect to any Determination Date
occurring after the sixth, and prior to or during the ninth,
calendar month succeeding the applicable Series Closing Date, (C)
11.0%, with respect to any Determination Date occurring after the
ninth, and prior to or during the 12th, calendar month succeeding
the applicable Series Closing Date, (D) 14.0%, with respect to any
Determination Date occurring after the 12th, and prior to or during
the 15th, calendar month succeeding the applicable Series Closing
Date, (E) 16.0%, with respect to any Determination Date occurring
after the 15th, and prior to or during the 18th, calendar month
succeeding the applicable Series Closing Date, (F) 18.0%, with
respect to any Determination Date occurring after the 18th, and
prior to or during the 21st, calendar month succeeding the
applicable Series Closing Date, (G) 19.0%, with respect to any
Determination Date occurring after the 21st, and prior to or during
the 24th, calendar month succeeding the applicable Series Closing
Date, (H) 20.0%, with respect to any Determination Date occurring
after the 24th, and prior to or during the 27th, calendar month
succeeding the applicable Series Closing Date, (I) 21.0%, with
respect to any Determination Date occurring after the 27th, and
prior to or during the 30th, calendar month succeeding the
applicable Series Closing Date, (J) 22.0%, with respect to any
Determination Date occurring after the 30th, and prior to or during
the 33rd, calendar month succeeding the applicable Series Closing
Date, (K) 23.0%, with respect to any Determination Date occurring
after the 33rd, and prior to or during the 36th, calendar month
succeeding the applicable Series Closing Date, or (L) 24.0%, with
respect to any Determination Date occurring after the 36th, and
prior to or during the 39th, calendar month succeeding the
applicable Series Closing Date, (M) 24.5%, with respect to any
Determination Date occurring after the 39th, and prior to or during
the 42nd, calendar month succeeding the applicable Series Closing
Date, or (N) 25.0%, with respect to any Determination Date occurring
after the 42nd, and prior to or during the 60th, calendar month
succeeding the applicable Series Closing Date;

the Cumulative Net Loss Rate shall be equal to or greater than (A)
3.0%, with respect to any Determination Date occurring prior to or
during the sixth calendar month succeeding the applicable Series
Closing Date, (B) 4.0%, with respect to any Determination Date
occurring after the sixth, and prior to or during the ninth,
calendar month succeeding the applicable Series Closing Date, (C)
5.5%, with respect to any Determination Date occurring after the
ninth, and prior to or during the 12th, calendar month succeeding
the applicable Series Closing Date, (D) 7.0%, with respect to any
Determination Date occurring after the 12th, and prior to or during
the 15th, calendar month succeeding the applicable Series Closing
Date, (E) 8.0%, with respect to any Determination Date occurring
after the 15th, and prior to or during the 18th, calendar month
succeeding the applicable Series Closing Date, (F) 9.0%, with
respect to any Determination Date occurring after the 18th, and
prior to or during the 21st, calendar month succeeding the
applicable Series Closing Date, (G) 9.5%, with respect to any
Determination Date occurring after the 21st, and prior to or during
the 24th, calendar month succeeding the applicable Series Closing
Date, (H) 10.0%, with respect to any Determination Date occurring
after the 24th, and prior to or during the 27th, calendar month
succeeding the applicable Series Closing Date, (I) 10.5%, with
respect to any Determination Date occurring after the 27th, and
prior to or during the 30th, calendar month succeeding the
applicable Series Closing Date, (J) 11.0%, with respect to any
Determination Date occurring after the 30th, and prior to or during
the 33rd, calendar month succeeding the applicable Series Closing
Date, (K) 11.5%, with respect to any Determination Date occurring
after the 33rd, and prior to or during the 36th, calendar month
succeeding the applicable Series Closing Date, or (L) 12.0%, with
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respect to any Determination Date occurring after the 36th, and
prior to or during the 39th, calendar month succeeding the
applicable Series Closing Date, (M) 12.25%, with respect to any
Determination Date occurring after the 39th, and prior to or during
the 42nd, calendar month succeeding the applicable Series Closing
Date, or (N) 12.50%, with respect to any Determination Date
occurring after the 42nd calendar month succeeding the applicable
Series Closing Date.

(b)with respect to Series 1998-3 and each Series subsequent thereto,
unless specified otherwise in the related Series Supplement and as of a
Determination Date the occurrence of any of the following events:

(1)

(i1)

(iii)

the Average Delinquency Ratio for such Determination Date shall be
equal to or greater than 9%;

the Cumulative Default Rate shall be equal to or greater than (A)
1.67%, with respect to any Determination Date occurring prior to or
during the third calendar month succeeding the applicable Series
Closing Date, (B) 6.67%, with respect to any Determination Date
occurring after the third, and prior to or during the sixth calendar
month succeeding the applicable Series Closing Date, (C) 10.0%, with
respect to any Determination Date occurring after the sixth, and
prior to or during the ninth, calendar month succeeding the
applicable Series Closing Date, (D) 13.33%, with respect to any
Determination Date occurring after the ninth, and prior to or during
the 12th, calendar month succeeding the applicable Series Closing
Date, (E) 15.58%, with respect to any Determination Date occurring
after the 12th, and prior to or during the 15th, calendar month
succeeding the applicable Series Closing Date, (F) 18.33%, with
respect to any Determination Date occurring after the 15th, and
prior to or during the 18th, calendar month succeeding the
applicable Series Closing Date, (G) 20.83%, with respect to any
Determination Date occurring after the 18th, and prior to or during
the 21st, calendar month succeeding the applicable Series Closing
Date, (H) 22.92%, with respect to any Determination Date occurring
after the 21st, and prior to or during the 24th, calendar month
succeeding the applicable Series Closing Date, (I) 24.58%, with
respect to any Determination Date occurring after the 24th, and
prior to or during the 27th, calendar month succeeding the
applicable Series Closing Date, (J) 26.25%, with respect to any
Determination Date occurring after the 27th, and prior to or during
the 30th, calendar month succeeding the applicable Series Closing
Date, (K) 27.41%, with respect to any Determination Date occurring
after the 30th, and prior to or during the 33rd, calendar month
succeeding the applicable Series Closing Date, (L) 28.50%, with
respect to any Determination Date occurring after the 33rd, and
prior to or during the 36th, calendar month succeeding the
applicable Series Closing Date, (M) 29.42%, with respect to any
Determination Date occurring after the 36th, and prior to or during
the 39th, calendar month succeeding the applicable Series Closing
Date, (N) 30.17%, with respect to any Determination Date occurring
after the 39th, and prior to or during the 42nd, calendar month
succeeding the applicable Series Closing Date, (0) 30.67%, with
respect to any Determination Date occurring after the 42nd, and
prior to or during the 45th, calendar month succeeding the
applicable Series Closing Date, (P) 31.08% with respect to any
Determination Date occurring after the 45th, and prior to or during
the 48th, calendar month succeeding the applicable Series Closing
Date, (Q) 31.37% with respect to any Determination Date occurring
after the 48th, and prior to or during the 51st, calendar month
succeeding the applicable Series Closing Date, (R) 31.56% with
respect to any Determination Date occurring after the 51st, and
prior to or during the 54th, calendar month succeeding the
applicable Series Closing Date, (S) 31.65% with respect to any
Determination Date occurring after the 54th, and prior to or during
the 57th, calendar month succeeding the applicable Series Closing
Date, or (T) 31.67% with respect to any Determination Date occurring
after the 57th, and prior to or during the 60th, calendar month
succeeding the applicable Series Closing Date;

the Cumulative Net Loss Rate shall be equal to or greater than (A)
1.00%, with respect to any Determination Date occurring prior to or
during the third calendar month succeeding the applicable Series
Closing Date, (B) 4.0%, with respect to any Determination Date
occurring after the third, and prior to or during the sixth,
calendar month succeeding the applicable Series Closing Date, (C)
6.0%, with respect to any Determination Date occurring after the
sixth, and prior to or during the ninth, calendar month succeeding
the applicable Series Closing Date, (D) 8.0%, with respect to any
Determination Date occurring after the ninth, and prior to or during
the 12th, calendar month succeeding the applicable Series Closing
Date, (E) 9.35%, with respect to any Determination Date occurring
after the 12th, and prior to or during the 15th, calendar month
succeeding the applicable Series Closing Date, (F) 11.0%, with

10



respect to any Determination Date occurring after the 15th, and
prior to or during the 18th, calendar month succeeding the
applicable Series Closing Date, (G) 12.5%, with respect to any
Determination Date occurring after the 18th, and prior to or during
the 21st, calendar month succeeding the applicable Series Closing
Date, (H) 13.75%, with respect to any Determination Date occurring
after the 21st, and prior to or during the 24th, calendar month
succeeding the applicable Series Closing Date, (I) 14.75%, with
respect to any Determination Date occurring after the 24th, and
prior to or during the 27th, calendar month succeeding the
applicable Series Closing Date, (J) 15.75%, with respect to any
Determination Date occurring after the 27th, and prior to or during
the 30th, calendar month succeeding the applicable Series Closing
Date, (K) 16.45%, with respect to any Determination Date occurring
after the 30th, and prior to or during the 33rd, calendar month
succeeding the applicable Series Closing Date, (L) 17.10%, with
respect to any Determination Date occurring after the 33rd, and
prior to or during the 36th, calendar month succeeding the
applicable Series Closing Date, or (M) 17.65%, with respect to any
Determination Date occurring after the 36th, and prior to or during
the 39th, calendar month succeeding the applicable Series Closing
Date, (N) 18.10%, with respect to any Determination Date occurring
after the 39th, and prior to or during the 42nd, calendar month
succeeding the applicable Series Closing Date, (0) 18.40%, with
respect to any Determination Date occurring after the 42nd, and
prior to or during the 45th, calendar month succeeding the
applicable Series Closing Date, (P) 18.65 with respect to any
Determination Date occurring after the 45th, and prior to or during
the 48th, calendar month succeeding the applicable Series Closing
Date, (Q) 18.82% with respect to any Determination Date occurring
after the 48th, and prior to or during the 51st, calendar month
succeeding the applicable Series Closing Date, (R) 18.93% with
respect to any Determination Date occurring after the 51st, and
prior to or during the 54th, calendar month succeeding the
applicable Series Closing Date, (S) 18.99% with respect to any
Determination Date occurring after the 54th, and prior to or during
the 57th, calendar month succeeding the applicable Series Closing
Date, or (T) 19.00% with respect to any Determination Date occurring
after the 57th, and prior to or during the 60th, calendar month
succeeding the applicable Series Closing Date.

A Trigger Event with respect to any Series shall be deemed to have
terminated (a) with respect to any Trigger Event that has occurred pursuant to
clause (a)(i) or (b)(i), as of any subsequent Determination Date with respect to
such Series on which no such clause (i) Trigger Event with respect to such
Series has occurred as of such Determination Date or either of the two
consecutively preceding Determination Dates, and (b) with respect to any Trigger
Event that has occurred pursuant to clause (a)(ii) or (b)(ii) or clause (a)(iii)
or (b)(iii), as of any subsequent Determination Date that occurs in a calendar
month that is a multiple of three months succeeding the Closing Date with
respect to such Series and on which no such clause (ii) or clause (iii) Trigger
Event with respect to such Series shall have occurred (it being understood that
a Trigger Event that has occurred pursuant to clause (ii) or clause (iii) of the
definition thereof shall only be deemed terminated on a Determination Date that
occurs in a calendar month that is a multiple of three months succeeding the
applicable Series Closing Date).

"TRUST" means a trust formed pursuant to a Pooling and Servicing Agreement
or a Trust Agreement, as the case may be, or the trust estate pledged pursuant
to an Indenture.

"TRUST AGREEMENT" has the meaning specified in the RECITALS hereto.

"TRUST PROPERTY" with respect to any Series means the property held in the
estate of the Trust formed pursuant to the related Pooling and Servicing
Agreement or Trust Agreement, as the case may be.

"TRUSTEE" means (A) with respect to any Series created pursuant to a
Pooling and Servicing Agreement, the Trustee named in such Pooling and Servicing
Agreement, or (B) with respect to any Series of Notes that are issued pursuant
to an Indenture, the Trustee named in such Indenture in its capacity as agent
for the Noteholders and, if applicable, the Owner Trustee in its capacity as
trustee for the holders of the Owner Trust Certificates.

"TRUSTEE SECURED OBLIGATIONS" means, with respect to a Series, all amounts
and obligations which CPS, the Seller or the related Trust may at any time owe
to or on behalf of (A) the Trustee, the Trust or the Class A Certificateholders
under the Pooling and Servicing Agreement with respect to the Class A
Certificateholders of such Series, or (B) the Trustee, the Owner Trustee, the
Trust or the Class A Noteholders under the Trust Agreement, the Sale and
Servicing Agreement or the Indenture, in each case, with respect to the Class A
Noteholders of such Series.
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"TRUSTEE TERMINATION DATE" means, with respect to any Series, the date
which is the latest of (i) the date on which the Trustee shall have received, as
Trustee for the holders of the Class A Certificates of such Series, or as
Indenture Trustee on behalf of (and as agent for) the Class A Noteholders of
such Series, payment and performance in full of all Trustee Secured Obligations
arising out of or relating to such Series, (ii) the date on which all payments
in respect of the Class A Certificates or the Class A Notes of such Series shall
have been made and (iii) the latest date on which any payment referred to above
could be avoided as preference or otherwise under the United States Bankruptcy
Code or any other similar federal or state law relating to insolvency,
bankruptcy, rehabilitation, liquidation or reorganization, as specified in an
Opinion of Counsel delivered to the Collateral Agent and the Trustee.

"UNEARNED INTEREST" means, with respect to any Receivable as of any
Determination Date, all interest on such Receivable which is unpaid as of such
Determination Date, whether or not such interest is due.

"UNIFORM COMMERCIAL CODE" or "UCC" means the Uniform Commercial Code in
effect in the relevant jurisdiction, as the same may be amended from time to
time.

RULES OF INTERPRETATION. The terms "hereof," "herein" or "hereunder,"
unless otherwise modified by more specific reference, shall refer to this
Agreement in its entirety. Unless otherwise indicated in context, the terms
"Article," "Section," "Appendix," "Exhibit" or "Annex" shall refer to an Article
or Section of, or Appendix, Exhibit or Annex to, this Agreement. The definition
of a term shall include the singular, the plural, the past, the present, the
future, the active and the passive forms of such term. A term defined herein and
used herein preceded by a Series designation, shall mean such term as it relates
to the Series designated.

Article II.
CREDIT ENHANCEMENT FEE; SERIES SUPPLEMENTS; THE COLLATERAL

SPREAD ACCOUNT FUNDS. To the extent that a Pooling and Servicing Agreement
or a Sale and Servicing Agreement relating to a particular Series provides for
the payment to the Seller of certain amounts, which may or may not be designated
as a Credit Enhancement Fee ("Spread Account Funds") for deposit into the Spread
Account related to such Series, such amounts are to be paid to the Seller by
distribution of such amounts to the Collateral Agent for deposit and
distribution pursuant to this Agreement. The Seller hereby agrees that payment
of the Spread Account Funds in the manner and subject to the conditions set
forth herein and in the related Pooling and Servicing Agreement or Sale and
Servicing Agreement is adequate consideration and the exclusive consideration to
be received by the Seller for the obligations of the Seller pursuant hereto
(including, without limitation, the transfer by the Seller to the Collateral
Agent of the Initial Spread Account Deposit related to such Series). The Seller
hereby agrees with the Trustee and with Financial Security that payment of the
Spread Account Funds to the Seller is expressly conditioned on subordination of
the payment of such amounts to payments of the Secured Obligations to the extent
provided in Section 3.03 hereof; and the Security Interest of the Secured
Parties in the Collateral is intended to effect and enforce such subordination
and to provide security for the Secured Obligations related to such Series and,
except as otherwise provided herein or in the related Series Supplement, for
Secured Obligations with respect to other Series.

SERIES SUPPLEMENTS. The parties hereto intend to enter into a Series
Supplement hereto with respect to each Series issued after Series 1994-1, the
Secured Obligations with respect to which are to be secured by Collateral held
pursuant to the provisions of this Agreement. The parties will enter into a
Series Supplement only if the following conditions shall have been satisfied:

(i) The Seller shall have sold Receivables to a Trust pursuant to
a Pooling and Servicing Agreement or a Sale and Servicing Agreement;

(ii) Financial Security shall have issued (A) Policies in respect
of the Guaranteed Distribution Amount on the Series of Certificates or
Series of Owner Trustee Certificates issued pursuant to the related
Pooling and Servicing Agreement or Trust Agreement; and/or (B) one or
more Note Policies in respect of the Scheduled Payments on the Notes
issued pursuant to the related Indenture with respect to such Series;
and

(iii) Pursuant to the related Series Supplement any and all
right, title and interest of the Seller in the Collateral specified
herein shall be pledged to the Secured Parties substantially on the
terms set forth in Section 2.03 hereof.
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Section 2.03 GRANT OF SECURITY INTEREST BY THE SELLER.

(a) In order to secure the performance of the 1994-1 Secured Obligations
and the Secured Obligations with respect to each other Series, to the extent
provided herein, the Seller hereby pledges, assigns, grants, transfers and
conveys to the Collateral Agent, on behalf of and for the benefit of the Secured
Parties, a lien on and security interest in (which lien and security interest is
intended to be prior to all other Liens), all of its right, title and interest
in and to the following (all being collectively referred to herein as the
"Series 1994-1 Collateral" and constituting Collateral hereunder):

(1) the Series 1994-1 Credit Enhancement Fee and all rights and
remedies that the Seller may have to enforce payment of the Series
1994-1 Credit Enhancement Fee whether under the Series 1994-1 Pooling
and Servicing Agreement or otherwise;

(ii) the Series 1994-1 Spread Account established pursuant to
Section 3.01 hereof, and each other account owned by the Seller and
maintained by the Collateral Agent (including, without limitation, the
Initial Spread Account Deposit related thereto and all additional
monies, checks, securities, investments and other documents from time
to time held in or evidencing any such accounts);

(iii) all of the Seller's right, title and interest in and to
investments made with proceeds of the property described in clauses (1)
and (ii) above, or made with amounts on deposit in the Series 1994-1
Spread Account; and

(iv) all distributions, revenues, products, substitutions,
benefits, profits and proceeds, in whatever form, of any of the
foregoing.

(b) In order to effectuate the provisions and purposes of this Agreement,
including for the purpose of perfecting the security interests granted
hereunder, the Seller represents and warrants that it has, prior to the
execution of this Agreement, executed and filed an appropriate Uniform
Commercial Code financing statement in California and Minnesota sufficient to
assure that the Collateral Agent, as agent for the Secured Parties, has a first
priority perfected security interest in all Series 1994-1 Collateral which can
be perfected by the filing of a financing statement.

(c) All certificates representing the Pledged Certificates shall be in
form suitable for transfer by delivery, or shall be accompanied by duly executed
instruments of transfer or assignment in blank, with signature appropriately
guaranteed, accompanied by any required transfer tax stamps.

Section 2.04 PRIORITY.

(a) The Seller intends the security interests in favor of the Secured
Parties to be prior to all other Liens in respect of the Collateral, and the
Seller shall take all actions necessary to obtain and maintain, in favor of the
Collateral Agent, for the benefit of the Secured Parties, a first lien on and a
first priority, perfected security interest in the Collateral. Subject to the
provisions hereof specifying the rights and powers of the Controlling Party from
time to time to control certain specified matters relating to the Collateral,
each Secured Party shall have all of the rights, remedies and recourse with
respect to the Collateral afforded a secured party under the Uniform Commercial
Code, and all other applicable law in addition to, and not in limitation of, the
other rights, remedies and recourse granted to such Secured Parties by this
Agreement or any other law relating to the creation and perfection of liens on,
and security interests in, the Collateral.

(b) Upon the delivery of any certificates representing Pledged
Certificates to the Collateral Agent, the Collateral Agent will have valid
perfected security interests in such Pledged Certificates subject to no prior
Lien. Neither the Seller nor any of its affiliates has performed or will perform
any acts which might prevent the Collateral Agent from enforcing any of the
terms and conditions of this Agreement or which would limit the Collateral Agent
in any such enforcement.
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SELLER REMAINS LIABLE. The Security Interests are granted as security only
and shall not (i) transfer or in any way affect or modify, or relieve the Seller
from, any obligation to perform or satisfy, any term, covenant, condition or
agreement to be performed or satisfied by the Seller under or in connection with
this Agreement, the Insurance Agreement or any other Transaction Document to
which it is a party or (ii) impose any obligation on any of the Secured Parties
or the Collateral Agent to perform or observe any such term, covenant, condition
or agreement or impose any liability on any of the Secured Parties or the
Collateral Agent for any act or omission on its part relative thereto or for any
breach of any representation or warranty on its part contained therein or made
in connection therewith, except, in each case, to the extent provided herein and
in the other Transaction Documents.

Section 2.06 MAINTENANCE OF COLLATERAL.

(a) SAFEKEEPING. The Collateral Agent agrees to maintain the Collateral
received by it (or evidence thereof, in the case of book-entry securities in the
name of the Collateral Agent) and all records and documents relating thereto at
the office of the Collateral Agent specified in Section 8.06 hereof or such
other address within the State of Minnesota (unless all filings have been made
to continue the perfection of the security interest in the Collateral to the
extent such security interest can be perfected by filing a financing statement,
as evidenced by an Opinion of Counsel delivered to the Controlling Party), as
may be approved by the Controlling Party. The Collateral Agent shall keep all
Collateral and related documentation in its possession separate and apart from
all other property that it is holding in its possession and from its own general
assets and shall maintain accurate records pertaining to the Spread Account
Eligible Investments and Spread Accounts included in the Collateral in such a
manner as shall enable the Collateral Agent and the Secured Parties to verify
the accuracy of such record-keeping. The Collateral Agent's books and records
shall at all times show that the Collateral is held by the Collateral Agent as
agent of the Secured Parties and is not the property of the Collateral Agent.
The Collateral Agent will promptly report to each Secured Party and the Seller
any failure on its part to hold the Collateral as provided in this Section
2.06(a) and will promptly take appropriate action to remedy any such failure.

(b) ACCESS. The Collateral Agent shall permit each of the Secured Parties,
or their respective duly authorized representatives, attorneys, auditors or
designees, to inspect the Collateral in the possession of or otherwise under the
control of the Collateral Agent pursuant hereto at such reasonable times during
normal business hours as any such Secured Party may reasonably request upon not
less than one Business Day's prior written notice. The costs and expenses
associated with any such inspection will be paid by the party making such
inspection.

Section 2.07 TERMINATION AND RELEASE OF RIGHTS.

(a) On the Insurer Termination Date relating to a Series, the rights,
remedies, powers, duties, authority and obligations conferred upon Financial
Security pursuant to this Agreement in respect of the Collateral related to such
Series (and, to the extent provided herein, in respect of Collateral related to
other Series) shall terminate and be of no further force and effect and all
rights, remedies, powers, duties, authority and obligations of Financial
Security with respect to such Collateral shall be automatically released;
PROVIDED, that any indemnity provided to or by Financial Security herein shall
survive such Insurer Termination Date. If Financial Security is acting as
Controlling Party with respect to a Series on the related Insurer Termination
Date, Financial Security agrees, at the expense of the Seller, to execute and
deliver such instruments as the successor Controlling Party may reasonably
request to effectuate such release, and any such instruments so executed and
delivered shall be fully binding on Financial Security and any Person claiming
by, through or under Financial Security.

(b) On the later to occur of (i) the Trustee Termination Date related to a
Series and (ii) the date the Class B Certificates of such Series have been paid
in full, the rights, remedies, powers, duties, authority and obligations, if
any, conferred upon the Trustee pursuant to this Agreement in respect of the
Collateral related to such Series (and, to the extent provided herein, in
respect of Collateral related to other Series) shall terminate and be of no
further force and effect and all such rights, remedies, powers, duties,
authority and obligations of the Trustee with respect to such Collateral shall
be automatically released; PROVIDED, that any indemnity provided to the Trustee
herein shall survive such Trustee Termination Date. If the Trustee is acting as
Controlling Party with respect to a Series on the related Trustee Termination
Date, the Trustee agrees, at the expense of the Seller, to execute and deliver
such instruments as the successor Controlling Party may reasonably request to
effectuate such release, and any such instruments so executed and delivered
shall be fully binding on the Trustee.
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(c) On the later to occur of (i) Final Termination Date with respect to a
Series and (ii) the date the Class B Certificates of such Series have been paid
in full, the rights, remedies, powers, duties, authority and obligations
conferred upon the Collateral Agent and each Secured Party pursuant to this
Agreement shall terminate and be of no further force and effect and all rights,
remedies, powers, duties, authority and obligations of the Collateral Agent and
each Secured Party with respect to the Collateral related to such Series (and,
to the extent provided herein, in respect of Collateral related to other Series)
shall be automatically released. On the later to occur of the dates specified in
(i) and (ii) above with respect to a Series, the Collateral Agent agrees, and
each Secured Party agrees, at the expense of the Seller, to execute such
instruments of release, in recordable form if necessary, in favor of the Seller
as the Seller may reasonably request, to deliver any Collateral in its
possession to the Seller, and to otherwise release the lien of this Agreement
and release and deliver to the Seller the Collateral related to such Series.

NON-RECOURSE OBLIGATIONS OF SELLER. Notwithstanding anything herein or in
the other Transaction Documents to the contrary, the parties hereto agree that
the obligations of the Seller hereunder (without limiting the obligation to
apply distributions of the respective Credit Enhancement Fees or collections
with respect to Pledged Certificates in accordance with Section 3.03(b)) shall
be recourse only to the extent of amounts released to the Seller pursuant to
priority SEVENTH of Section 3.03(b) and retained by the Seller in accordance
with the next sentence. The Seller agrees that it shall not declare or make
payment of (i) any dividend or other distribution on or in respect of any shares
of its capital stock or (ii) any payment on account of the purchase, redemption,
retirement or acquisition of (x) any shares of its capital stock, (y) any
option, warrant or other right to acquire shares of its capital stock or (z) any
payment of any loan made by CPS to the Seller, unless (in each case) at the time
of such declaration or payment (and after giving effect thereto) no amount
payable by the Seller under any Transaction Document is then due and owing but
unpaid. Nothing contained herein shall be deemed to limit the rights of the
Certificateholders under any other Transaction Document.

Article III. SPREAD ACCOUNTS

Section 3.01 ESTABLISHMENT OF SPREAD ACCOUNTS; INITIAL DEPOSITS INTO
SPREAD ACCOUNTS.

(a) On or prior to the Closing Date relating to a Series, the Collateral
Agent shall establish with respect to such Series, at its office or at another
depository institution or trust company an Eligible Account, designated, "Spread
Account - Series [insert Series designation] - Norwest Bank Minnesota, National
Association, as Collateral Agent for Financial Security Assurance Inc. and
another Secured Party" (each, a "Spread Account", and, with respect to the
Series 1994-1 Certificates, the "Series 1994-1 Spread Account"). All Spread
Accounts established under this Agreement from time to time shall be maintained
at the same depository institution (which depository institution may be changed
from time to time in accordance with this Agreement). If any Spread Account
established with respect to a Series ceases to be an Eligible Account, the
Collateral Agent shall, within five Business Days, establish a new Eligible
Account for such Series.

(b) No withdrawals may be made of funds in any Spread Account except as
provided in Section 3.03 of this Agreement. Except as specifically provided in
this Agreement, funds in a Spread Account established with respect to a Series
shall not be commingled with funds in a Spread Account established with respect
to another Series or with any other moneys. All moneys deposited from time to
time in such Spread Account and all investments made with such moneys shall be
held by the Collateral Agent as part of the Collateral with respect to such
Series.

(c) On the Closing Date with respect to a Series, the Collateral Agent
shall deposit the Initial Spread Account Deposit with respect to such Series, if
any, received from the Seller or from CPS on behalf of the Seller into the
related Spread Account.

(d) Each Spread Account shall be separate from each Trust and amounts on
deposit therein will not constitute a part of the Trust Property of any Trust.
Each Spread Account shall be maintained by the Collateral Agent at all times
separate and apart from any other account of the Seller, CPS, the Servicer or
the Trust. All income or loss on investments of funds in any Spread Account
shall be reported by the Seller as taxable income or loss of the Seller.

Section 3.02 INVESTMENTS.

(a) Funds which may at any time be held in the Spread Account established
with respect to a Series shall be invested and reinvested by the Collateral
Agent, at the written direction (which may include, subject to the provisions
hereof, general standing instructions) of the Seller (unless a Default shall
have occurred and be continuing, in which case at the written direction of the
Controlling Party) or its designee received by the Collateral Agent by 1:00 P.M.
New York City time on the Business Day prior to the date on which such
investment shall be made, in one or more Spread Account Eligible Investments in
the manner specified in Section 3.02(c). If no written direction with respect to
any portion of such Spread Account is received by the Collateral Agent, the
Collateral Agent shall invest such funds overnight in such Eligible Investments
as the Collateral Agent may select, provided that the Collateral Agent shall not
be liable for any loss or absence of income resulting from such investments.
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(b) Each investment made pursuant to this Section 3.02 on any date shall
mature not later than the Business Day immediately preceding the Distribution
Date next succeeding the day such investment is made, except that any investment
made on the day preceding a Distribution Date shall mature on such Distribution
Date; PROVIDED, that any investment of funds in any Spread Account maintained
with the Collateral Agent (which shall be qualified as a Spread Account Eligible
Investment) in any investment as to which the Collateral Agent is the obligor,
if otherwise qualified as an Eligible Investment (including any repurchase
agreement on which the Collateral Agent in its commercial capacity is liable as
principal) may mature on the Distribution Date next succeeding the date of such
investment.

(c) Subject to the other provisions hereof, the Collateral Agent shall
have sole control over each such investment and the income thereon, and any
certificate or other instrument evidencing any such investment, if any, shall,
except in the case of clearing corporation securities, be delivered directly to
the Collateral Agent or its agent, together with each document of transfer, if
any, necessary to transfer title to such investment to the Collateral Agent in a
manner which complies with Section 2.06 and the requirements of the definition
of "Spread Account Eligible Investments."

(d) All moneys on deposit in a Spread Account, together with any deposits
or securities in which such moneys may be invested or reinvested, and any gains
from such investments, shall constitute Collateral hereunder with respect to the
related Series subject to the Security Interests of the Secured Parties.

(e) Subject to Section 4.03 hereof, the Collateral Agent shall not be
liable by reason of any insufficiency in any Spread Account resulting from any
loss on any Eligible Investment included therein except for losses attributable
to the Collateral Agent's failure to make payments on Eligible Investments as to
which the Collateral Agent, in its commercial capacity, is obligated.

(f) With respect to Spread Account Eligible Investments, the Collateral
Agent agrees that:

(i) any Spread Account Eligible Investment that is a bankers
acceptance or is commercial paper, negotiable certificates of deposit
or another obligation that constitutes "instruments" within the meaning
of Section 9-105(1)(i) of the UCC or that is a "certificated security"
as defined in Section 8-102 of the UCC shall be delivered to the
Collateral Agent in accordance with paragraph (a) or (b), as
applicable, of the definition of "Delivery" and shall be held, pending
maturity or disposition, solely by the Collateral Agent or a financial
intermediary (as such term is defined in Section 8-313(4) or the UCC)
acting solely for the Collateral Agent;

(ii) any Spread Account Eligible Investment that is a book-entry
security held through the Federal Reserve System pursuant to Federal
book-entry regulations shall be delivered in accordance with paragraph
(c), as applicable, of the definition of "Delivery" and shall be
maintained by the Collateral Agent, pending maturity or disposition,
through continued book-entry registration of such Spread Account
Eligible Investment as described in such paragraph; and

(iii) any Eligible Investment that is an uncertificated security
as defined in Section 8-102(1)(b) of the UCC and that is not governed
by clause (2) above shall be delivered to the Collateral Agent in
accordance with paragraph (d) of the definition of "Delivery" and shall
be maintained by the Collateral Agent, pending maturity or disposition,
through continued registration of the Collateral Agent's (or its
nominee's) ownership of such security.

Section 3.03 DISTRIBUTIONS; PRIORITY OF PAYMENTS.
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(a) On or before each Delinquency Claim Date with respect to any Series,
the Collateral Agent will make the following calculations on the basis of
information (including, without limitation, the amount of any Deficiency Claim
Amount with respect to any Series) received pursuant to Section 4.7 of the
Pooling and Servicing Agreement or Section 5.5 of the Sale and Servicing
Agreement, as applicable, with respect to each such Series from the Servicer
thereunder; PROVIDED, HOWEVER, that if the Collateral Agent receives notice from
Financial Security of the occurrence of an Insurance Agreement Event of Default
with respect to any Series, such notice shall be determinative for the purposes
of determining the Requisite Amount for such Series:

first, determine the amounts to be on deposit in the respective
Spread Accounts (taking into account amounts in respect of the
respective Credit Enhancement Fees or collections with respect to
Pledged Certificates, as applicable, to be deposited into the related
Spread Accounts) on the next succeeding Distribution Date which will be
available to satisfy any Deficiency Claim Amount;

second, determine (i) the amounts, if any, to be distributed from
each Spread Account related to each Series with respect to which there
exists a Deficiency Claim Amount and (ii) whether, following
distribution from the related Spread Accounts to the respective
Trustees for deposit into the respective Collection Accounts with
respect to which there exists a Deficiency Claim Amount, a Deficiency
Claim Amount will continue to exist with respect to one or more Series;

third, if a Deficiency Claim Amount will continue to exist with
respect to one or more Series following the distributions from the
related Spread Accounts contemplated by paragraph SECOND above,
determine the amount, if any, to be distributed to the Trustee with
respect to each Series from unrelated Spread Accounts (other than the
Series 1994-2 Spread Account and Series 1994-3 Spread Account, except
as provided in the proviso to priority THIRD of Section 3.03(b), and
with respect to each Non-Crosscollateralized Spread Account to the
extent provided in priority SEVENTH of Section 3.03(b)) in respect of
such Deficiency Claim Amount(s). This determination shall be made in
accordance with the distribution priority scheme set forth in Section
3.03(b) below.

On such Delinquency Claim Date related to a Series, the Collateral Agent
shall deliver a certificate to each Trustee in respect of which the Collateral
Agent has received a Deficiency Notice stating the amount, if any, to be
distributed to such Trustee on the next Distribution Date in respect of such
Deficiency Claim Amount.

(b) On each Distribution Date, following delivery by the Trustee of the
respective Credit Enhancement Fees or collections with respect to the Pledged
Certificates, as applicable, for deposit into the respective Spread Accounts
pursuant to the respective Pooling and Servicing Agreements or Sale and
Servicing Agreement, as applicable, and if the Trustee has received a Deficiency
Notice with respect to one or more such Series, or with respect to priority
SIXTH below to the extent the amount referred to therein is due and owing, the
Collateral Agent shall make the following distributions in the following order
of priority:

FIRST, if with respect to any Series there exists a Deficiency
Claim Amount, from the Spread Account related to such Series, to the
Trustee for deposit in the related Collection Account the amount of
such Deficiency Claim Amount;

SECOND, if with respect to any Series there continues to exist a
Deficiency Claim Amount after deposit into the Collection Account of
amounts distributed pursuant to priority FIRST of this Section 3.03(b),
from amounts, if any, (1) on deposit in each unrelated Spread Account
(other than any Non-Crosscollateralized Spread Account, except as
provided in the second proviso to priority SEVENTH) in excess of the
related Requisite Amount or (2) on deposit in any Spread Account (other
than any Non-Crosscollateralized Spread Account, except as provided in
the second proviso to priority SEVENTH) with respect to which the Final
Termination Date shall have occurred on such Distribution Date or a
prior Distribution Date, an amount in the aggregate up to the aggregate
of the Deficiency Claim Amounts for all Series, for deposit in the
respective Collection Accounts PRO RATA in accordance with the
respective Deficiency Claim Amounts;

THIRD, if with respect to any Series there continues to exist a
Deficiency Claim Amount after deposit into the Collection Account of
amounts distributed pursuant to priority FIRST and SECOND, from each
unrelated Spread Account (other than the Series 1994-2 Spread Account
and Series 1994-3 Spread Account, except as provided in the first
PROVISO to this priority THIRD, and other than any
Non-Crosscollateralized Spread Account), PRO RATA in accordance with
amounts on deposit therein, an amount up to the aggregate of the
remaining Deficiency Claim Amounts for all Series, to the respective
Trustees for deposit in the respective Collection Accounts with respect
to which there continue to exist Deficiency Claim Amounts; PROVIDED,
(1) any amounts on deposit in the Series 1994-2 Spread Account may be
withdrawn pursuant to this priority THIRD to fund a Series 1994-3
Deficiency Claim Amount and may be withdrawn pursuant to this priority
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THIRD to fund a Deficiency Claim Amount with respect to any Series, if
the Series 1994-2 Final Termination Date shall have occurred on such
Distribution Date or a prior Distribution Date; and (2) amounts on
deposit in the Series 1994-3 Spread Account may be withdrawn pursuant
to this priority THIRD to fund a Series 1994-2 Deficiency Claim Amount
and may be withdrawn pursuant to this priority THIRD to fund a
Deficiency Claim Amount with respect to any Series, if the Series
1994-3 Final Termination Date shall have occurred on such Distribution
Date or a prior Distribution Date; PROVIDED, FURTHER, that if an
Insurer Default shall have occurred and be continuing, this priority
THIRD shall not be applicable with respect to any Series, and
distributions pursuant to this Section 3.03(b) shall be made with
priority FOURTH immediately following priority SECOND.

FOURTH, if with respect to one or more Series there exists a
Spread Account Shortfall, from amounts, if any, (1) on deposit in each
Spread Account (other than any Non-Crosscollateralized Spread Account,
except as provided in the second proviso to priority SEVENTH), in
excess of the related Requisite Amount or (2) on deposit in any Spread
Account (other than any Non-Crosscollateralized Spread Account, except
as provided in the second proviso to priority SEVENTH) with respect to
which the Final Termination Date shall have occurred on such
Distribution Date or a prior Distribution Date, an amount in the
aggregate up to the aggregate of the Spread Account Shortfalls for all
Series for deposit into each Spread Account PRO RATA in accordance with
the respective Spread Account Shortfalls;

FIFTH, if with respect to one or more Series, amounts have been
withdrawn from the related Spread Account pursuant to priority THIRD of
this Section 3.03(b) on such Distribution Date and/or on prior
Distribution Dates and such amounts have not been redeposited in full
into such Spread Account pursuant to this priority FIFTH (such amounts
in the aggregate for a Series "Unreimbursed Amounts"), from amounts, if
any, (1) on deposit in each Spread Account (other than any
Non-Crosscollateralized Spread Account, except as provided in the
second proviso to priority SEVENTH), in excess of the related Requisite
Amount or (2) on deposit in any Spread Account (other than any
Non-Crosscollateralized Spread Account, except as provided in the
second proviso to priority SEVENTH) with respect to which the Final
Termination Date shall have occurred on such Distribution Date or a
prior Distribution Date, an amount up to the aggregate of the
Unreimbursed Amounts for all such Series for deposit into each Spread
Account with respect to which there exist Unreimbursed Amounts PRO RATA
in accordance with the respective Unreimbursed Amounts;

SIXTH, if any amounts are owed to the Trustee or Owner Trustee
for reasonable out-of-pocket expenses in connection with the
administration of the Trust and such amounts have not been paid, then
from amounts (if any) on deposit in the related Spread Account, an
amount up to the amount so owed, to be paid to the Trustee or Owner
Trustee; and

SEVENTH, any funds in a Spread Account in excess of the
applicable Requisite Amount and any funds in a Spread Account with
respect to a Series for which the Final Termination Date shall have
occurred (such funds, "Seller Funds"), will be released to the Seller
or to the order of the Seller free and clear of the Lien established
hereunder if and to the extent that such amounts are not required to be
applied as provided in any proviso to this priority SEVENTH; (I)
PROVIDED, FIRST, that, if with respect to any Non-Crosscollateralized
Series, the Collateral Agent has received notice that a Class B
Deficiency and/or Certificate Deficiency exists on such Distribution
Date, and Seller Funds arise from the related Spread Account on such
Distribution Date, the Seller hereby instructs the Collateral Agent to
distribute, on behalf of the Seller, such Seller Funds to the Trustee
for such Series, for deposit in the Collection Account for such Series,
an amount up to the amount of the Class B Deficiency or Certificate
Deficiency with respect to such Series; (II) provided, second, that
with respect to any Non-Crosscollateralized Spread Account there are
any Seller Funds (after application, to the extent required, pursuant
to PROVISO FIRST to this priority SEVENTH) and with respect to any
Series (i) there exists a Deficiency Claim Amount as described in
priority SECOND above, (ii) there exists a Spread Account Shortfall as
described in priority FOURTH above, or (iii) there exist Unreimbursed
Amounts, as described in priority FIFTH above, the Collateral Agent
shall deliver such funds to the extent of such deficiencies, FIRST, in
respect of priority SECOND (in the manner described therein), SECOND,
in respect of priority FOURTH (in the manner described therein), and
THIRD, in respect of priority FIFTH (in the manner described therein);
(IIT) PROVIDED, THIRD, THAT, if with respect to any Class B
Crosscollateralized Series the Final Termination Date with respect to
such Series has occurred and, after giving effect to all distributions
of related Seller Funds pursuant to PROVISO FIRST to this priority
SEVENTH on such Distribution Date, a Class B Deficiency and/or
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Certificate Deficiency continues to exist with respect to one or more
of such Series, from the aggregate of remaining Seller Funds for all
Series on such Distribution Date an amount up to the aggregate amount
of Class B Deficiencies and/or Certificate Deficiencies, for deposit in
the respective Collection Accounts PRO RATA in accordance with the
respective Class B Deficiencies and/or Certificate Deficiencies; (IV)
provided, fourth, that, if, with respect to the Series 1998-4
transaction, the 1998-4 Backup Servicer becomes the successor Servicer
under the 1998-4 Sale and Servicing Agreement, the Collateral Agent
shall pay to the 1998-4 Backup Servicer any amount owed to the 1998-4
Backup Servicer under the 1998-4 Backup Servicing Agreement in
connection with its transition to becoming a successor Servicer which
has not theretofore been paid pursuant to the 1998-4 Sale and Servicing
Agreement (such amount to be payable to Financial Security in the event
paid by Financial Security).

Section 3.04 GENERAL PROVISIONS REGARDING SPREAD ACCOUNTS.

(a) Promptly upon the establishment (initially or upon any relocation) of
a Spread Account hereunder, the Collateral Agent shall advise the Seller and
each Secured Party in writing of the name and address of the depository
institution or trust company where such Spread Account has been established (if
not Norwest Bank Minnesota, National Association or any successor Collateral
Agent in its commercial banking capacity), the name of the officer of the
depository institution who is responsible for overseeing such Spread Account,
the account number and the individuals whose names appear on the signature cards
for such Spread Account. The Seller shall cause each such depository institution
or trust company to execute a written agreement, in form and substance
satisfactory to the Controlling Party, waiving, and the Collateral Agent by its
execution of this Agreement hereby waives (except to the extent expressly
provided herein), in each case to the extent permitted under applicable law, (i)
any banker's or other statutory or similar Lien, and (ii) any right of set-off
or other similar right under applicable law with respect to such Spread Account
and any other Spread Account and agreeing, and the Collateral Agent by its
execution of this Agreement hereby agrees, to notify the Seller, the Collateral
Agent, and each Secured Party of any charge or claim against or with respect to
such Spread Account. The Collateral Agent shall give the Seller and each Secured
Party at least ten Business Days' prior written notice of any change in the
location of such Spread Account or in any related account information. If the
Collateral Agent changes the location of any Spread Account, it shall change the
location of the other Spread Accounts, so that all Spread Accounts shall at all
times be located at the same depository institution. Anything herein to the
contrary notwithstanding, unless otherwise consented to by the Controlling Party
in writing, the Collateral Agent shall have no right to change the location of
any Spread Account.

(b) Upon the written request of the Controlling Party or the Seller and at
the expense of the Seller, the Collateral Agent shall cause, at the expense of
the Seller, the depository institution at which any Spread Account is located to
forward to the requesting party copies of all monthly account statements for
such Spread Account.

(c) If at any time any Spread Account ceases to be an Eligible Account,
the Collateral Agent shall notify the Controlling Party of such fact and shall
establish within 5 Business Days of such determination, in accordance with
paragraph (a) of this Section, a successor Spread Account thereto, which shall
be an Eligible Account, at another depository institution acceptable to the
Controlling Party and shall establish successor Spread Accounts with respect to
all other Spread Accounts, each of which shall be an Eligible Account at the
same depository institution.

(d) No passbook, certificate of deposit or other similar instrument
evidencing a Spread Account shall be issued, and all contracts, receipts and
other papers, if any, governing or evidencing a Spread Account shall be held by
the Collateral Agent.

REPORTS BY THE COLLATERAL AGENT. The Collateral Agent shall report to the
Seller, Financial Security, the Trustee and the Servicer on a monthly basis no
later than each Distribution Date with respect to the amount on deposit in each
Spread Account and the identity of the investments included therein as of the
last day of the related Collection Period, and shall provide accountings of
deposits into and withdrawals from the Spread Accounts, and of the investments
made therein, upon the request of the Seller, Financial Security or the
Servicer.

Article IV.
THE COLLATERAL AGENT
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APPOINTMENT AND POWERS. Subject to the terms and conditions hereof, each
of the Secured Parties hereby appoints Norwest Bank Minnesota, National
Association as the Collateral Agent with respect to the Series 1994-1 Collateral
and the related Collateral subsequently specified in a Series Supplement, and
Norwest Bank Minnesota, National Association hereby accepts such appointment and
agrees to act as Collateral Agent with respect to the Series 1994-1 Collateral
and, upon execution of any Series Supplement, shall be deemed to accept such
appointment, and agree to act as Collateral Agent with respect to such
Collateral, in each case, for the Secured Parties, to maintain custody and
possession of such Collateral (except as otherwise provided hereunder) and to
perform the other duties of the Collateral Agent in accordance with the
provisions of this Agreement. Each Secured Party hereby authorizes the
Collateral Agent to take such action on its behalf, and to exercise such rights,
remedies, powers and privileges hereunder, as the Controlling Party may direct
and as are specifically authorized to be exercised by the Collateral Agent by
the terms hereof, together with such actions, rights, remedies, powers and
privileges as are reasonably incidental thereto. The Collateral Agent shall act
upon and in compliance with the written instructions of the Controlling Party
delivered pursuant to this Agreement promptly following receipt of such written
instructions; provided that the Collateral Agent shall not act in accordance
with any instructions (i) which are not authorized by, or in violation of the
provisions of, this Agreement, (ii) which are in violation of any applicable
law, rule or regulation or (iii) for which the Collateral Agent has not received
reasonable indemnity. Receipt of such instructions shall not be a condition to
the exercise by the Collateral Agent of its express duties hereunder, except
where this Agreement provides that the Collateral Agent is permitted to act only
following and in accordance with such instructions.

PERFORMANCE OF DUTIES. The Collateral Agent shall have no duties or
responsibilities except those expressly set forth in this Agreement and the
other Transaction Documents to which the Collateral Agent is a party or as
directed by the Controlling Party in accordance with this Agreement. The
Collateral Agent shall not be required to take any discretionary actions
hereunder except at the written direction and with the indemnification of the
Controlling Party.

LIMITATION ON LIABILITY. Neither the Collateral Agent nor any of its
directors, officers or employees, shall be liable for any action taken or
omitted to be taken by it or them hereunder, or in connection herewith, except
that the Collateral Agent shall be liable for its negligence, bad faith or
willful misconduct; nor shall the Collateral Agent be responsible for the
validity, effectiveness, value, sufficiency or enforceability against the Seller
of this Agreement or any of the Collateral (or any part thereof).
Notwithstanding any term or provision of this Agreement, the Collateral Agent
shall incur no liability to the Seller or the Secured Parties for any action
taken or omitted by the Collateral Agent in connection with the Collateral,
except for negligence or willful misconduct on the part of the Collateral Agent,
and, further, shall incur no liability to the Secured Parties except for
negligence or willful misconduct in carrying out its duties to the Secured
Parties. Subject to Section 4.04, the Collateral Agent shall be protected and
shall incur no liability to any such party in relying upon the accuracy, acting
in reliance upon the contents, and assuming the genuineness of any notice,
demand, certificate, signature, instrument or other document reasonably believed
by the Collateral Agent to be genuine and to have been duly executed by the
appropriate signatory, and (absent actual knowledge to the contrary) the
Collateral Agent shall not be required to make any independent investigation
with respect thereto. The Collateral Agent shall at all times be free
independently to establish to its reasonable satisfaction, but shall have no
duty to independently verify, the existence or nonexistence of facts that are a
condition to the exercise or enforcement of any right or remedy hereunder or
under any of the Transaction Documents. The Collateral Agent may consult with
counsel, and shall not be liable for any action taken or omitted to be taken by
it hereunder in good faith and in accordance with the written advice of such
counsel. The Collateral Agent shall not be under any obligation to exercise any
of the remedial rights or powers vested in it by this Agreement or to follow any
direction from the Controlling Party unless it shall have received reasonable
security or indemnity satisfactory to the Collateral Agent against the costs,
expenses and liabilities which might be incurred by it.

RELIANCE UPON DOCUMENTS. In the absence of bad faith or negligence on its
part, the Collateral Agent shall be entitled to rely on any communication,
instrument, paper or other document reasonably believed by it to be genuine and
correct and to have been signed or sent by the proper Person or Persons and
shall have no liability in acting, or omitting to act, where such action or
omission to act is in reasonable reliance upon any statement or opinion
contained in any such document or instrument.

Section 4.05 SUCCESSOR COLLATERAL AGENT.

(a) MERGER. Any Person into which the Collateral Agent may be converted or
merged, or with which it may be consolidated, or to which it may sell or
transfer its trust business and assets as a whole or substantially as a whole,
or any Person resulting from any such conversion, merger, consolidation, sale or
transfer to which the Collateral Agent is a party, shall (provided it is
otherwise qualified to serve as the Collateral Agent hereunder) be and become a
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successor Collateral Agent hereunder and be vested with all of the title to and
interest in the Collateral and all of the trusts, powers, discretion,
immunities, privileges and other matters as was its predecessor without the
execution or filing of any instrument or any further act, deed or conveyance on
the part of any of the parties hereto, anything herein to the contrary
notwithstanding, except to the extent, if any, that any such action is necessary
to perfect, or continue the perfection of, the security interest of the Secured
Parties in the Collateral.

(b) RESIGNATION. The Collateral Agent and any successor Collateral Agent
may resign only (i) upon a determination that by reason of a change in legal
requirements the performance of its duties under this Agreement would cause it
to be in violation of such legal requirements in a manner which would result in
a material adverse effect on the Collateral Agent, and the Controlling Party
does not elect to waive the Collateral Agent's obligation to perform those
duties which render it legally unable to act or elect to delegate those duties
to another Person, or (ii) with the prior written consent of the Controlling
Party. The Collateral Agent shall give not less than 60 days' prior written
notice of any such permitted resignation by registered or certified mail to the
other Secured Party and the Seller; PROVIDED, that such resignation shall take
effect only upon the date which is the latest of (i) the effective date of the
appointment of a successor Collateral Agent and the acceptance in writing by
such successor Collateral Agent of such appointment and of its obligation to
perform its duties hereunder in accordance with the provisions hereof, (ii)
delivery of the Collateral to such successor to be held in accordance with the
procedures specified in Article II hereof, and (iii) receipt by the Controlling
Party of an Opinion of Counsel to the effect described in Section 5.02.
Notwithstanding the preceding sentence, if by the contemplated date of
resignation specified in the written notice of resignation delivered as
described above no successor Collateral Agent or temporary successor Collateral
Agent has been appointed Collateral Agent or becomes the Collateral Agent
pursuant to subsection (d) hereof, the resigning Collateral Agent may petition a
court of competent jurisdiction in New York, New York for the appointment of a
successor.

(c) REMOVAL. The Collateral Agent may be removed by the Controlling Party
at any time, with or without cause, by an instrument or concurrent instruments
in writing delivered to the Collateral Agent, the other Secured Party and the
Seller. A temporary successor may be removed at any time to allow a successor
Collateral Agent to be appointed pursuant to subsection (d) below. Any removal
pursuant to the provisions of this subsection (c) shall take effect only upon
the date which is the latest of (i) the effective date of the appointment of a
successor Collateral Agent and the acceptance in writing by such successor
Collateral Agent of such appointment and of its obligation to perform its duties
hereunder in accordance with the provisions hereof, (ii) delivery of the
Collateral to such successor to be held in accordance with the procedures
specified in Article II hereof and (iii) receipt by the Controlling Party of an
Opinion of Counsel to the effect described in Section 5.02.

(d) ACCEPTANCE BY SUCCESSOR. The Controlling Party shall have the sole
right to appoint each successor Collateral Agent. Every temporary or permanent
successor Collateral Agent appointed hereunder shall execute, acknowledge and
deliver to its predecessor and to each Secured Party and the Seller an
instrument in writing accepting such appointment hereunder and the relevant
predecessor shall execute, acknowledge and deliver such other documents and
instruments as will effectuate the delivery of all Collateral to the successor
Collateral Agent to be held in accordance with the procedures specified in
Article II hereof, whereupon such successor, without any further act, deed or
conveyance, shall become fully vested with all the estates, properties, rights,
powers, duties and obligations of its predecessor. Such predecessor shall,
nevertheless, on the written request of either Secured Party or the Seller,
execute and deliver an instrument transferring to such successor all the
estates, properties, rights and powers of such predecessor hereunder. In the
event that any instrument in writing from the Seller or a Secured Party is
reasonably required by a successor Collateral Agent to more fully and certainly
vest in such successor the estates, properties, rights, powers, duties and
obligations vested or intended to be vested hereunder in the Collateral Agent,
any and all such written instruments shall, at the request of the temporary or
permanent successor Collateral Agent, be forthwith executed, acknowledged and
delivered by the Seller. The designation of any successor Collateral Agent and
the instrument or instruments removing any Collateral Agent and appointing a
successor hereunder, together with all other instruments provided for herein,
shall be maintained with the records relating to the Collateral and, to the
extent required by applicable law, filed or recorded by the successor Collateral
Agent in each place where such filing or recording is necessary to effect the
transfer of the Collateral to the successor Collateral Agent or to protect or
continue the perfection of the security interests granted hereunder.

(e) Any resignation or removal of a Collateral Agent and appointment of a
successor Collateral Agent shall be effected with respect to this Agreement and
all Series Supplements simultaneously, so that at no time is there more than one
Collateral Agent acting hereunder and under all Series Supplements.
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INDEMNIFICATION. The Seller shall indemnify the Collateral Agent, its
directors, officers, employees and agents for, and hold the Collateral Agent,
its directors, officers, employees and agents harmless against, any loss,
liability or expense (including the costs and expenses of defending against any
claim of liability) arising out of or in connection with the Collateral Agent's
acting as Collateral Agent hereunder, except such loss, liability or expense as
shall result from the negligence, bad faith or willful misconduct of the
Collateral Agent or its officers or agents. The obligation of the Seller under
this Section shall survive the termination of this Agreement and the resignation
or removal of the Collateral Agent. The Collateral Agent covenants and agrees
that the obligations of the Seller hereunder and under Section 4.07 shall be
limited to the extent provided in Section 2.08, and further covenants not to
take any action to enforce its rights to indemnification hereunder with respect
to the Seller and to payment under Section 4.07 except in accordance with the
provisions of Section 8.05, or otherwise to assert any Lien or take any other
action in respect of the Collateral or the Trust Property of a Series until the
applicable Final Termination Date.

COMPENSATION AND REIMBURSEMENT. The Seller agrees for the benefit of the
Secured Parties and as part of the Secured Obligations to pay to the Collateral
Agent, on each Distribution Date, the Collateral Agent Fee for all services
rendered by it hereunder (which compensation shall not be limited by any
provision of law in regard to the compensation of a collateral trustee).

REPRESENTATIONS AND WARRANTIES OF THE COLLATERAL AGENT. The Collateral
Agent represents and warrants to the Seller and to each Secured Party as
follows:

(a) DUE ORGANIZATION. The Collateral Agent is a national banking
association, duly organized, validly existing and in good standing under the
laws of the United States and is duly authorized and licensed under applicable
law to conduct its business as presently conducted.

(b) CORPORATE POWER. The Collateral Agent has all requisite right, power
and authority to execute and deliver this Agreement and to perform all of its
duties as Collateral Agent hereunder.

(c) DUE AUTHORIZATION. The execution and delivery by the Collateral Agent
of this Agreement and the other Transaction Documents to which it is a party,
and the performance by the Collateral Agent of its duties hereunder and
thereunder, have been duly authorized by all necessary corporate proceedings and
no further approvals or filings, including any governmental approvals, are
required for the valid execution and delivery by the Collateral Agent, or the
performance by the Collateral Agent, of this Agreement and such other
Transaction Documents.

(d) VALID AND BINDING AGREEMENT. The Collateral Agent has duly executed
and delivered this Agreement and each other Transaction Document to which it is
a party, and each of this Agreement and each such other Transaction Document
constitutes the legal, valid and binding obligation of the Collateral Agent,
enforceable against the Collateral Agent in accordance with its terms, except as
(i) such enforceability may be limited by bankruptcy, insolvency, reorganization
and similar laws relating to or affecting the enforcement of creditors' rights
generally and (ii) the availability of equitable remedies may be limited by
equitable principles of general applicability.

WAIVER OF SETOFFS. The Collateral Agent hereby expressly waives any and
all rights of setoff that the Collateral Agent may otherwise at any time have
under applicable law with respect to any Spread Account and agrees that amounts
in the Spread Accounts shall at all times be held and applied solely in
accordance with the provisions hereof.

CONTROL BY THE CONTROLLING PARTY. The Collateral Agent shall comply with
notices and instructions given by the Seller only if accompanied by the written
consent of the Controlling Party, except that if any Default shall have occurred
and be continuing, the Collateral Agent shall act upon and comply with notices
and instructions given by the Controlling Party alone in the place and stead of
the Seller.

Article V.
COVENANTS OF THE SELLER

PRESERVATION OF COLLATERAL. Subject to the rights, powers and authorities
granted to the Collateral Agent and the Controlling Party in this Agreement, the
Seller shall take such action as is necessary and proper with respect to the
Collateral in order to preserve and maintain such Collateral and to cause
(subject to the rights of the Secured Parties) the Collateral Agent to perform
its obligations with respect to such Collateral as provided herein. The Seller
will do, execute, acknowledge and deliver, or cause to be done, executed,
acknowledged and delivered, such instruments of transfer or take such other
steps or actions as may be necessary, or required by the Controlling Party, to
perfect the Security Interests granted hereunder in the Collateral, to ensure
that such Security Interests rank prior to all other Liens and to preserve the
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priority of such Security Interests and the validity and enforceability thereof.
Upon any delivery or substitution of Collateral, the Seller shall be obligated
to execute such documents and perform such actions as are necessary to create in
the Collateral Agent for the benefit of the Secured Parties a valid first Lien
on, and valid and perfected, first priority security interest in, the Collateral
so delivered and to deliver such Collateral to the Collateral Agent, free and
clear of any other Lien, together with satisfactory assurances thereof, and to
pay any reasonable costs incurred by any of the Secured Parties or the
Collateral Agent (including its agents) or otherwise in connection with such
delivery.

OPINIONS AS TO COLLATERAL. Not more than 90 days nor less than 30 days
prior to (i) each anniversary of the date hereof during the term of this
Agreement and (ii) each date on which the Seller proposes to take any action
contemplated by Section 5.06, the Seller shall, at its own cost and expense,
furnish to each Secured Party and the Collateral Agent an Opinion of Counsel
with respect to each Series either (a) stating that, in the opinion of such
counsel, such action has been taken with respect to the execution and filing of
any financing statements and continuation statements and other actions as are
necessary to perfect, maintain and protect the lien and security interest of the
Collateral Agent (and the priority thereof), on behalf of the Secured Parties,
with respect to such Collateral against all creditors of and purchasers from the
Seller and reciting the details of such action, or (b) stating that, in the
opinion of such counsel, no such action is necessary to maintain such perfected
lien and security interest. Such Opinion of Counsel shall further describe each
execution and filing of any financing statements and continuation statements and
such other actions as will, in the opinion of such counsel, be required to
perfect, maintain and protect the lien and security interest of the Collateral
Agent, on behalf of the Secured Parties, with respect to such Collateral against
all creditors of and purchasers from the Seller for a period, specified in such
Opinion, continuing until a date not earlier than eighteen months from the date
of such Opinion.

NOTICES. In the event that the Seller acquires knowledge of the occurrence
and continuance of any Insurance Agreement Event of Default or Event of Default
or of any event of default or like event, howsoever described or called, under
any of the Transaction Documents, the Seller shall immediately give notice
thereof to the Collateral Agent and each Secured Party.

WAIVER OF STAY OR EXTENSION LAWS; MARSHALLING OF ASSETS. The Seller
covenants, to the fullest extent permitted by applicable law, that it will not
at any time insist upon, plead, or in any manner whatsoever claim or take the
benefit or advantage of, any appraisement, valuation, stay, extension or
redemption law wherever enacted, now or at any time hereafter in force, in order
to prevent or hinder the enforcement of this Agreement or any absolute sale of
the Collateral or any part thereof, or the possession thereof by any purchaser
at any sale under Article VII of this Agreement; and the Seller, to the fullest
extent permitted by applicable law, for itself and all who may claim under it,
hereby waives the benefit of all such laws, and covenants that it will not
hinder, delay or impede the execution of any power herein granted to the
Collateral Agent, but will suffer and permit the execution of every such power
as though no such law had been enacted. The Seller, for itself and all who may
claim under it, waives, to the fullest extent permitted by applicable law, all
right to have the Collateral marshaled upon any foreclosure or other disposition
thereof.

NONINTERFERENCE, ETC. The Seller shall not (i) waive or alter any of its
rights under the Collateral (or any agreement or instrument relating thereto)
without the prior written consent of the Controlling Party; or (ii) fail to pay
any tax, assessment, charge or fee levied or assessed against the Collateral, or
to defend any action, if such failure to pay or defend may adversely affect the
priority or enforceability of the Seller's right, title or interest in and to
the Collateral or the Collateral Agent's lien on, and security interest in, the
Collateral for the benefit of the Secured Parties; or (iii) take any action, or
fail to take any action, if such action or failure to take action will interfere
with the enforcement of any rights under the Transaction Documents.

Section 5.06 SELLER CHANGES.

(a) CHANGE IN NAME, STRUCTURE, ETC. The Seller shall not change its name,
identity or corporate structure unless it shall have given each Secured Party
and the Collateral Agent at least 60 days' prior written notice thereof, shall
have effected any necessary or appropriate assignments or amendments thereto and
filings of financing statements or amendments thereto, and shall have delivered
to the Collateral Agent and each Secured Party an Opinion of Counsel of the type
described in Section 5.02.
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(b) RELOCATION OF THE SELLER. Neither CPS nor the Seller shall change its
principal executive office unless it gives each Secured Party and the Collateral
Agent at least 90 days' prior written notice of any relocation of its principal
executive office. If the Seller relocates its principal executive office or
principal place of business from California, the Seller shall give prior notice
thereof to the Controlling Party and the Collateral Agent and shall effect
whatever appropriate recordations and filings are necessary and shall provide an
Opinion of Counsel to the Controlling Party and the Collateral Agent, to the
effect that, upon the recording of any necessary assignments or amendments to
previously-recorded assignments and filing of any necessary amendments to the
previously filed financing or continuation statements or upon the filing of one
or more specified new financing statements, and the taking of such other actions
as may be specified in such opinion, the security interests in the Collateral
shall remain, after such relocation, valid and perfected.

Article VI.
CONTROLLING PARTY; INTERCREDITOR PROVISIONS

APPOINTMENT OF CONTROLLING PARTY. From and after the Closing Date of a
Series until the Insurer Termination Date related to such Series, Financial
Security shall be the Controlling Party with respect to such Series and shall be
entitled to exercise all the rights given the Controlling Party hereunder with
respect to such Series. From and after the Insurer Termination Date related to
such Series until the later of (i) the Trustee Termination Date related to such
Series and (ii) the payment in full of all Class B Secured Obligations dated to
such Series, the Trustee shall be the Controlling Party with respect to such
Series. Notwithstanding the foregoing, in the event that a Financial Security
Default shall have occurred and be continuing, the Trustee shall be the
Controlling Party with respect to such Series until the applicable Trustee
Termination Date. If prior to an Insurer Termination Date the Trustee shall have
become the Controlling Party with respect to a Series as a result of the
occurrence of a Financial Security Default and either such Financial Security
Default is cured or for any other reason ceases to exist or the Trustee
Termination Date with respect to a Series occurs, then upon such cure or other
cessation or on such Trustee Termination Date, as the case may be, Financial
Security shall, upon notice thereof being duly given to the Collateral Agent,
again be the Controlling Party with respect to such Series.

Section 6.02 CONTROLLING PARTY'S AUTHORITY.

(a) The Seller hereby irrevocably appoints the Controlling Party, and any
successor to the Controlling Party appointed pursuant to Section 6.01, its true
and lawful attorney, with full power of substitution, in the name of the Seller,
the Secured Parties or otherwise, but (subject to Section 2.08) at the expense
of the Seller, to the extent permitted by law to exercise, at any time and from
time to time while any Insurance Agreement Event of Default has occurred and is
continuing, any or all of the following powers with respect to all or any of the
Collateral related to the relevant Series: (i) to demand, sue for, collect,
receive and give acquittance for any and all monies due or to become due upon or
by virtue thereof, (ii) to settle, compromise, compound, prosecute or defend any
action or proceeding with respect thereto, (iii) to sell, transfer, assign or
otherwise deal with the same or the proceeds thereof as fully and effectively as
if the Collateral Agent were the absolute owner thereof, and (iv) to extend the
time of payment of any or all thereof and to make any allowance or other
adjustments with respect thereto.

(b) With respect to each Series of Certificates and the related
Collateral, each Secured Party hereby irrevocably and unconditionally
constitutes and appoints the Controlling Party with respect to such Series, and
any successor to such Controlling Party appointed pursuant to Section 6.01 from
time to time, as the true and lawful attorney-in-fact of such Secured Party for
so long as such Secured Party is the Non-Controlling Party, with full power of
substitution, to execute, acknowledge and deliver any notice, document,
certificate, paper, pleading or instrument and to do in the name of the
Controlling Party as well as in the name, place and stead of such Secured Party
such acts, things and deeds for and on behalf of and in the name of such Secured
Party under this Agreement with respect to such Series which such Secured Party
could or might do or which may be necessary, desirable or convenient in such
Controlling Party's sole discretion to effect the purposes contemplated
hereunder and, without limitation, exercise full right, power and authority to
take, or defer from taking, any and all acts with respect to the administration
of the Collateral related to such Series, and the enforcement of the rights of
the Secured Parties hereunder with respect to such Series, on behalf of and for
the benefit of such Controlling Party and such Non-Controlling Party, as their
interests may appear.
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RIGHTS OF SECURED PARTIES. (iv) With respect to each Series and the
related Collateral, the Non-Controlling Party at any time expressly agrees that
it shall not assert any rights that it may otherwise have, as a Secured Party
with respect to the Collateral, to direct the maintenance, sale or other
disposition of the Collateral or any portion thereof, notwithstanding the
occurrence and continuance of any Default with respect to such Series or any
non-performance by the Seller of any obligation owed to such Secured Party
hereunder or under any other Transaction Document, and each party hereto agrees
that the Controlling Party shall be the only Person entitled to assert and
exercise such rights.

(a) At any time and without notice, the Controlling Party may direct in
writing the Collateral Agent (and, if so requested by the Collateral Agent,
provide the Collateral Agent with the funds) to discharge any taxes, liens,
security interests or other encumbrances levied or placed on the Collateral, pay
for the maintenance and preservation of the Collateral, or pay for insurance on
the Collateral; the amount of such payments, plus any and all fees, costs and
expenses of the Collateral Agent and Controlling Party (including attorneys'
fees and disbursements) in connection therewith, shall, at the option of the
Collateral Agent or Controlling Party, as appropriate, be reimbursed by the
Seller on demand.

Section 6.04 DEGREE OF CARE.

(a) CONTROLLING PARTY. Notwithstanding any term or provision of this
Agreement, the Controlling Party shall incur no liability to the Seller for any
action taken or omitted by the Controlling Party in connection with the
Collateral, except for any gross negligence, bad faith or willful misconduct on
the part of the Controlling Party and, further, shall incur no liability to the
Non-Controlling Party except for a breach of the terms of this Agreement or for
gross negligence, bad faith or willful misconduct in carrying out its duties, if
any, to the Non-Controlling Party. The Controlling Party shall be protected and
shall incur no liability to any such party in relying upon the accuracy, acting
in reliance upon the contents and assuming the genuineness of any notice,
demand, certificate, signature, instrument or other document believed by the
Controlling Party to be genuine and to have been duly executed by the
appropriate signatory, and (absent manifest error or actual knowledge to the
contrary) the Controlling Party shall not be required to make any independent
investigation with respect thereto. The Controlling Party shall, at all times,
be free independently to establish to its reasonable satisfaction the existence
or nonexistence, as the case may be, of any fact the existence or nonexistence
of which shall be a condition to the exercise or enforcement of any right or
remedy under this Agreement or any of the Transaction Documents.

(b) THE NON-CONTROLLING PARTY. The Non-Controlling Party shall not be
liable to the Seller for any action or failure to act by the Controlling Party
or the Collateral Agent in exercising, or failing to exercise, any rights or
remedies hereunder.

Article VII.
REMEDIES UPON DEFAULT

REMEDIES UPON A DEFAULT. If a Default with respect to a Series has
occurred and is continuing, the Collateral Agent shall, at the direction of the
Controlling Party, take whatever action at law or in equity as may appear
necessary or desirable in the judgment of the Controlling Party to collect and
satisfy all Secured Obligations, including, but not limited to, causing the
Pledged Certificates to be transferred to the Collateral Agent's name or
Financial Security's name or in the name of nominees of either and thereafter
exercise as to such Collateral all of the rights, powers and remedies of an
owner, foreclosing upon the Collateral and all other rights available to secured
parties under applicable law or enforcing performance and observance of any
obligation, agreement or covenant under any of the Transaction Documents related
to such Series.

WAIVER OF DEFAULT. The Controlling Party shall have the sole right, to be
exercised in its complete discretion, to waive any Default by a writing setting
forth the terms, conditions and extent of such waiver signed by the Controlling
Party and delivered to the Collateral Agent, the other Secured Party and the
Seller. Any such waiver shall be binding upon the Non-Controlling Party and the
Collateral Agent. Unless such writing expressly provides to the contrary, any
waiver so granted shall extend only to the specific event or occurrence which
gave rise to the Default so waived and not to any other similar event or
occurrence which occurs subsequent to the date of such waiver.

RESTORATION OF RIGHTS AND REMEDIES. If the Collateral Agent has instituted
any proceeding to enforce any right or remedy under this Agreement, and such
proceeding has been discontinued or abandoned for any reason, or has been
determined adversely to such Collateral Agent, then and in every such case the
Seller, the Collateral Agent and each of the Secured Parties shall, subject to
any determination in such proceeding, be restored severally and respectively to
their former positions hereunder, and thereafter all rights and remedies of the
Secured Parties shall continue as though no such proceeding had been instituted.

25



NO REMEDY EXCLUSIVE. No right or remedy herein conferred upon or reserved
to the Collateral Agent, the Controlling Party or either of the Secured Parties
is intended to be exclusive of any other right or remedy, and every right or
remedy shall, to the extent permitted by law, be cumulative and in addition to
every other right and remedy given hereunder or now or hereafter existing at
law, in equity or otherwise (but, in each case, shall be subject to the
provisions of this Agreement limiting such remedies), and each and every right,
power and remedy whether specifically herein given or otherwise existing may be
exercised from time to time and as often and in such order as may be deemed
expedient by the Controlling Party, and the exercise of or the beginning of the
exercise of any right or power or remedy shall not be construed to be a waiver
of the right to exercise at the same time or thereafter any other right, power
or remedy.

Article VIII.
MISCELLANEOUS

FURTHER ASSURANCES. Each party hereto shall take such action and deliver
such instruments to any other party hereto, in addition to the actions and
instruments specifically provided for herein, as may be reasonably requested or
required to effectuate the purpose or provisions of this Agreement or to confirm
or perfect any transaction described or contemplated herein.

WAIVER. Any waiver by any party of any provision of this Agreement or any
right, remedy or option hereunder shall only prevent and estop such party from
thereafter enforcing such provision, right, remedy or option if such waiver is
given in writing and only as to the specific instance and for the specific
purpose for which such waiver was given. The failure or refusal of any party
hereto to insist in any one or more instances, or in a course of dealing, upon
the strict performance of any of the terms or provisions of this Agreement by
any party hereto or the partial exercise of any right, remedy or option
hereunder shall not be construed as a waiver or relinquishment of any such term
or provision, but the same shall continue in full force and effect.

AMENDMENTS; WAIVERS. (v) No amendment, modification, waiver or supplement
to this Agreement or any provision of this Agreement shall in any event be
effective unless the same shall have been made or consented to in writing by
each of the parties hereto and each Rating Agency shall have confirmed in
writing that such amendment will not cause a reduction or withdrawal of a rating
on any Class of any Series; PROVIDED, HOWEVER, that, for so long as Financial
Security shall be the Controlling Party with respect to a Series, amendments,
modifications, waivers or supplements hereto relating to such Series, the
related Collateral or Spread Account or any requirement hereunder to release any
Collateral hereunder or to deposit or retain any amounts in a Spread Account or
to distribute any amounts therein as provided in Section 3.03 shall be effective
if made or consented to in writing by Financial Security, the Seller, CPS and
the Collateral Agent (the consent of which shall not be withheld or delayed with
respect to any amendment that does not adversely affect the Collateral Agent)
but shall in no circumstances require the consent of the Trustee or the
Certificateholders related to such Series or any other Series; PROVIDED that no
such amendment, modification, waiver or supplement to this Agreement shall cause
amounts on deposit in the Series 1994-2 Spread Account or the Series 1994-3
Spread Account, as the case may be, to be available to fund deficiencies in the
Spread Account of any Series other than the Series 1994-2 Spread Account and
Series 1994-3 Spread Account (except to the extent that there exist amounts on
deposit in the Series 1994-2 Spread Account or the Series 1994-3 Spread Account,
as the case may be, in excess of the Requisite Amount) without (a) the consent
of all holders of Series 1994-2 Certificates or Series 1994-3 Certificates, as
the case may be and (b) prior notice to the Rating Agencies; provided, FURTHER,
that no such amendment, modification, waiver or supplement to this Agreement
shall cause amounts on deposit in the Series 1995-3 Spread Account to be
available to fund deficiencies in the Spread Account of any other Series without
(a) the consent of all holders of Series 1995-3 Class A Certificates and the
Series 1995-3 Class B Certificates and (b) prior notice to the Rating Agencies;
PROVIDED, FURTHER, that no such amendment, modification, waiver or supplement to
this Agreement shall cause amounts on deposit in the Series 1995-4 Spread
Account to be available to fund deficiencies in the Spread Account of any other
Series without (a) the consent of all holders of Series 1995-4 Class A
Certificates and the Series 1995-4 Class B Certificates and (b) prior notice to
the Rating Agencies; PROVIDED, FURTHER, that no such amendment, modification,
waiver or supplement to this Agreement shall result in the Series 1995-4 Class A
Certificates, without the benefit of the Policy issued in connection therewith,
being rated less than "BBB" by Standard & Poor's or "Baa2" by Moody's; PROVIDED,
FURTHER, that no such amendment, modification, waiver or supplement to this
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Agreement shall cause amounts on deposit in the Series 1996-1 Spread Account to
be available to fund deficiencies in the Spread Account of any other Series
without (a) the consent of all holders of Series 1996-1 Class A Certificates and
the Series 1996-1 Class B Certificates and (b) prior notice to the Rating
Agencies; PROVIDED, FURTHER, that no such amendment, modification, waiver or
supplement to this Agreement shall become effective, unless each of Standard &
Poor's and Moody's shall have confirmed in writing that, following such
amendment, the Series 1996-1 Class A Certificates, without the benefit of the
Policy issued in connection therewith, be rated less than "BBB" and "Baa2"
respectively; PROVIDED, FURTHER, that no such amendment, modification, waiver or
supplement to this Agreement shall cause amounts on deposit in the Series 1996-2
Spread Account to be available to fund deficiencies in the Spread Account of any
other Series without (a) the consent of all holders of Series 1996-2 Class A
Certificates and the Series 1996-2 Class B Certificates and (b) prior notice to
the Rating Agencies; PROVIDED, FURTHER, that no such amendment, modification,
waiver or supplement to this Agreement shall become effective, unless each of
Standard & Poor's and Moody's shall have confirmed in writing that, following
such amendment, the Series 1996-2 Class A Certificates, without the benefit of
the Policy issued in connection therewith, be rated at least "BBB" and "Baa2"
respectively; PROVIDED, FURTHER, that no such amendment, modification, waiver or
supplement to this Agreement shall cause amounts on deposit in the Series
1996-2A Spread Account to be available to fund deficiencies in the Spread
Account of any other Series without (a) the consent of all holders of Series
1996-2A Class A Certificates and the Series 1996-2A Class B Certificates and (b)
prior notice to the Rating Agencies; PROVIDED, FURTHER, that no such amendment,
modification, waiver or supplement to this Agreement shall become effective,
unless each of Standard & Poor's and Moody's shall have confirmed in writing
that, following such amendment, the Series 1996-2A Class A Certificates, without
the benefit of the Policy issued in connection therewith, be rated at least
"BBB" and "Baa2" by Moody's; PROVIDED, FURTHER, that no such amendment,
modification, waiver or supplement to this Agreement shall cause amounts on
deposit in the Series 1996-3 Spread Account to be available to fund deficiencies
in the Spread Account of any other Series without (a) the consent of all holders
of Series 1996-3 Class A Certificates and the Series 1996-3 Class B Certificates
and (b) prior notice to the Rating Agencies; PROVIDED, FURTHER, that no such
amendment, modification, waiver or supplement to this Agreement shall become
effective, unless each of Standard & Poor's and Moody's shall have confirmed in
writing that, following such amendment, the Series 1996-3 Class A Certificates,
without the benefit of the Policy issued in connection therewith, be rated at
least "BBB" and "Baa2", respectively; PROVIDED, FURTHER, that no such amendment,
modification, waiver or supplement to this Agreement or the Series 1997-1
Supplement shall cause amounts on deposit in the Series 1997-1 Spread Account to
be available to fund deficiencies in the Spread Account of any other Series
without (a) the consent of all holders of Series 1997-1 Class A Certificates and
the Series 1997-1 Class B Certificates and (b) prior notice to the Rating
Agencies; PROVIDED, FURTHER, that no such amendment, modification, waiver or
supplement to this Agreement or the Series 1997-1 Supplement shall be effective,
unless (1) each of Standard & Poor's and Moody's shall have confirmed in writing
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that, following such amendment, modification, waiver or supplement (i) the
Series 1997-1 Class A Certificates shall, without the benefit of the Policy
issued in connection therewith, be rated at least "BBB" and "Baa2", respectively
and (ii) Standard & Poor's shall have confirmed in writing that, following such
amendment, modification, waiver or supplement, the Series 1997-1 Class B
Certificates shall be rated at least "BB" and (2) the Trustee on behalf of the
Series 1997-1 Class B Certificateholders shall execute any such amendment;
PROVIDED, FURTHER, that no such amendment, modification, waiver or supplement to
this Agreement or the Series 1997-2 Supplement shall cause amounts on deposit in
the Series 1997-2 Spread Account to be available to fund deficiencies in the
Spread Account of any other Series without (a) the consent of all holders of
Series 1997-2 Class A Certificates and the Series 1997-2 Class B Certificates
and (b) prior notice to the Rating Agencies; PROVIDED, FURTHER, that no such
amendment, modification, waiver or supplement to this Agreement or the Series
1997-2 Supplement shall be effective, unless (1) each of Standard & Poor's and
Moody's shall have confirmed in writing that, following such amendment,
modification, waiver or supplement (i) the Series 1997-2 Class A Certificates
shall, without the benefit of the Policy issued in connection therewith, be
rated at least "BBB" and "Baa2", respectively and (ii) Standard & Poor's shall
have confirmed in writing that, following such amendment, modification, waiver
or supplement, the Series 1997-2 Class B Certificates shall be rated at least
"BB" and (2) the Trustee on behalf of the Series 1997-2 Class B
Certificateholders shall execute any such amendment; PROVIDED, FURTHER, that no
such amendment, modification, waiver or supplement to this Agreement or the
Series 1997-3 Supplement shall be effective, unless (1) each of Standard &
Poor's and Moody's shall have confirmed in writing that, following such
amendment, modification, waiver or supplement (i) the Series 1997-3 Class A
Notes shall, without the benefit of the Policy issued in connection therewith,
be rated at least "BBB" and "Baa2", respectively and (ii) Standard & Poor's
shall have confirmed in writing that, following such amendment, modification,
waiver or supplement, the Series 1997-3 Certificates and the Series 1997-3 Class
B Notes shall be rated at least "BB" and (2) the Trustee on behalf of the Series
1997-3 Certificateholders and the Trustee on behalf of the Series 1997-3 Class B
Noteholders shall execute any such amendment; PROVIDED, FURTHER, that no such
amendment, modification, waiver or supplement to this Agreement or Series 1997-4
Supplement shall be effective, unless (1) each of Standard & Poor's and Moody's
shall have confirmed in writing that, following such amendment, modification,
waiver or supplement (i) the Series 1997-4 Class A Notes shall, without the
benefit of the Policy issued in connection therewith, be rated at least "BBB"
and "Baa2", respectively and (ii) Standard & Poor's shall have confirmed in
writing that, following such amendment, modification, waiver or supplement, the
Series 1997-4 Certificates shall be rated at least "BB" and (2) the Trustee on
behalf of the Series 1997-4 Certificateholders shall execute any such amendment;
PROVIDED, FURTHER, that no such amendment, modification, waiver or supplement to
this Agreement or Series 1997-5 Supplement shall be effective, unless (1) each
of Standard & Poor's and Moody's shall have confirmed in writing that, following
such amendment, modification, waiver or supplement (i) the Series 1997-5 Class A
Notes shall, without the benefit of the Policy issued in connection therewith,
be rated at least "BBB" and "Baa2", respectively and (ii) Standard & Poor's
shall have confirmed in writing that, following such amendment, modification,
waiver or supplement, the Series 1997-5 Certificates shall be rated at least
"BB" and (2) the Trustee on behalf of the Series 1997-5 Certificateholders shall
execute any such amendment.

(a) The Trustee for Series 1997-1 and the Trustee for Series 1997-2 shall
deliver to each Series 1997-1 Class B Certificateholder and each Series 1997-2
Class B Certificateholder, respectively, written notice of any amendment,
modification, waiver or supplement to this Agreement or the Series 1997-1
Supplement, the Series 1997-2 Supplement or the Series 1997-3 Supplement, as
applicable, executed by the respective Trustee at least five (5) Business Days
prior to such execution by such Trustee; PROVIDED, HOWEVER, that such Trustee's
failure to deliver such written notice shall not in any way affect the validity
or effectiveness of such amendment, modification, waiver or supplement.

SEVERABILITY. In the event that any provision of this Agreement or the
application thereof to any party hereto or to any circumstance or in any
jurisdiction governing this Agreement shall, to any extent, be invalid or
unenforceable under any applicable statute, regulation or rule of law, then such
provision shall be deemed inoperative to the extent that it is invalid or
unenforceable and the remainder of this Agreement, and the application of any
such invalid or unenforceable provision to the parties, jurisdictions or
circumstances other than to whom or to which it is held invalid or
unenforceable, shall not be affected thereby nor shall the same affect the
validity or enforceability of any other provision of this Agreement. The parties
hereto further agree that the holding by any court of competent jurisdiction
that any remedy pursued by the Collateral Agent, or any of the Secured Parties,
hereunder is unavailable or unenforceable shall not affect in any way the
ability of the Collateral Agent or any of the Secured Parties to pursue any
other remedy available to it or them (subject, however, to the provisions of
this Agreement limiting such remedies).
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NONPETITION COVENANT. Notwithstanding any prior termination of this
Agreement, each of the parties hereto agrees that it shall not, prior to one
year and one day after the Final Termination Date with respect to the last
outstanding Series of Certificates, acquiesce, petition or otherwise invoke or
cause the Seller or a Trust to invoke the process of the United States of
America, any State or other political subdivision thereof or any entity
exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government for the purpose of commencing or
sustaining a case by or against the Seller or a Trust under a Federal or state
bankruptcy, insolvency or similar law or appointing a receiver, liquidator,
assignee, trustee, custodian, sequestrator or other similar official of the
Seller or a Trust or all or any part of its property or assets or ordering the
winding up or liquidation of the affairs of the Seller or a Trust. The parties
agree that damages will be an inadequate remedy for breach of this covenant and
that this covenant may be specifically enforced.

NOTICES. All notices, demands, certificates, requests and communications
hereunder ("notices") shall be in writing and shall be effective (a) upon
receipt when sent through the U.S. mails, registered or certified mail, return
receipt requested, postage prepaid, with such receipt to be effective the date
of delivery indicated on the return receipt, or (b) one Business Day after
delivery to an overnight courier, or (c) on the date personally delivered to an
Authorized Officer of the party to which sent, or (d) on the date transmitted by
legible telecopier transmission with a confirmation of receipt, in all cases
addressed to the recipient as follows:

(1) If to the Seller:

CPS Receivables Corp.

2 Ada

Irvine, California 92618
Attention: Charles E. Bradley, Jr.

Telecopier No.: (714) 753-6805
(ii) If to Financial Security:
Financial Security Assurance Inc.
350 Park Avenue - 13th Floor
New York, New York 10022
Attention: Surveillance Department
Telecopier No.: (212) 755-5165 (212) 688-3101
(in each case in which notice or other communication to Financial Security
refers to a Default or a claim on the Policy or in which failure on the part of
Financial Security to respond shall be deemed to constitute consent or
acceptance, then with a copy to the attention of the Senior Vice President
Surveillance)
(iii) If to the Trustee:
Norwest Bank Minnesota, National Association
6th Street and Marquette Avenue
Minneapolis, Minnesota 55479-0070
Attention: Corporate Trust Services/Asset-Backed Administration
Telecopier No.: (612) 667-3539
(iv) If to the Collateral Agent:
Norwest Bank Minnesota, National Association
6th Street and Marquette Avenue
Minneapolis, Minnesota 55479-0070
Attention: Corporate Trust Services/Asset Backed Administration
Telecopier No.: (612) 667-3539
(v) If to Moody's:
Moody's Investors Service, Inc.
99 Church Street
New York, New York 10007
Telecopier No.: (212) 553-0344
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(vi) If to Standard & Poor's:

Standard & Poor's Corporation
26 Broadway
New York, New York 10004

Telecopier No.: (212) 208-1582

A copy of each notice given hereunder to any party hereto shall also be
given to (without duplication) Financial Security, the Seller, the Trustee and
the Collateral Agent. Each party hereto may, by notice given in accordance
herewith to each of the other parties hereto, designate any further or different
address to which subsequent notices shall be sent.

TERM OF THIS AGREEMENT. This Agreement shall take effect on the Closing
Date of the Series 1994-1 Certificates and shall continue in effect until the
later of (i) the Final Termination Date with respect to the last outstanding
Series and (ii) the payment in full of all Class B Secured Obligations. On such
date, this Agreement shall terminate, all obligations of the parties hereunder
shall cease and terminate and the Collateral, if any, held hereunder and not to
be used or applied in discharge of any obligations of the Seller or CPS in
respect of the Secured Obligations or otherwise (including, without limitation,
clauses (1) and (2) of priority "SEVENTH" of Section 3.03(b) hereof) under this
Agreement, shall be released to and in favor of the Seller, provided that the
provisions of Sections 4.06, 4.07 and 8.05 shall survive any termination of this
Agreement and the release of any Collateral upon such termination.

Section 8.08 ASSIGNMENTS; THIRD-PARTY RIGHTS; REINSURANCE.

(a) This Agreement shall be a continuing obligation of the parties hereto
and shall (i) be binding upon the parties and their respective successors and
assigns, and (ii) inure to the benefit of and be enforceable by each Secured
Party and the Collateral Agent, and by their respective successors, transferees
and assigns. Neither the Seller nor CPS may assign this Agreement, or delegate
any of its duties hereunder, without the prior written consent of the
Controlling Party.

(b) Financial Security shall have the right (unless a Financial Security
Default shall have occurred and be continuing) to give participations in its
rights under this Agreement and to enter into contracts of reinsurance with
respect to any Policy issued in connection with a Series of Certificates and
each such participant or reinsurer shall be entitled to the benefit of any
representation, warranty, covenant and obligation of each party (other than
Financial Security) hereunder as if such participant or reinsurer were a party
hereto and, subject only to such agreement regarding such reinsurance or
participation, shall have the right to enforce the obligations of each such
other party directly hereunder; PROVIDED, HOWEVER, that no such reinsurance or
participation agreement or arrangement shall relieve Financial Security of its
obligations hereunder, under the Transaction Documents to which it is a party or
under any such Policy. In addition, nothing contained herein shall restrict
Financial Security from assigning to any Person pursuant to any liquidity
facility or credit facility any rights of Financial Security under this
Agreement or with respect to any real or personal property or other interests
pledged to Financial Security, or in which Federal Security has a security
interest, in connection with the transactions contemplated hereby. The terms of
any such assignment or participation shall contain an express acknowledgment by
such Person of the condition of this Section and the limitations of the rights
of Financial Security hereunder.

CONSENT OF CONTROLLING PARTY. In the event that the Controlling Party's
consent is required under the terms hereof or under the terms of any Transaction
Document, it is understood and agreed that, except as otherwise provided
expressly herein, the determination whether to grant or withhold such consent
shall be made solely by the Controlling Party in its sole discretion.
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TRIAL BY JURY WAIVED. Each of the parties hereto waives, to the fullest
extent permitted by law, any right it may have to a trial by jury in respect of
any litigation arising directly or indirectly out of, under or in connection
with this Agreement, any of the other Transaction Documents or any of the
transactions contemplated hereunder or thereunder. Each of the parties hereto
(a) certifies that no representative, agent or attorney of any other party has
represented, expressly or otherwise, that such other party would not, in the
event of litigation, seek to enforce the foregoing waiver and (b) acknowledges
that it has been induced to enter into this Agreement and the other Transaction
Documents to which it is a party by, among other things, this waiver.

GOVERNING LAW. This Agreement shall be governed by and construed, and the
obligations, rights and remedies of the parties hereunder shall be determined,
in accordance with the laws of the State of New York.

CONSENTS TO JURISDICTION. Each of the parties hereto irrevocably submits
to the jurisdiction of the United States District Court for the Southern
District of New York, any court in the state of New York located in the city and
county of New York, and any appellate court from any thereof, in any action,
suit or proceeding brought against it and related to or in connection with this
Agreement, the other Transaction Documents or the transactions contemplated
hereunder or thereunder or for recognition or enforcement of any judgment and
each of the parties hereto irrevocably and unconditionally agrees that all
claims in respect of any such suit or action or proceeding may be heard or
determined in such New York State court or, to the extent permitted by law, in
such federal court. Each of the parties hereto agrees that a final judgment in
any such action, suit or proceeding shall be conclusive and may be enforced in
other jurisdictions by suit on the judgment or in any other manner provided by
law. To the extent permitted by applicable law, each of the parties hereby
waives and agrees not to assert by way of motion, as a defense or otherwise in
any such suit, action or proceeding, any claim that it is not personally subject
to the jurisdiction of such courts, that the suit, action or proceeding is
brought in an inconvenient forum, that the venue of the suit, action or
proceeding is improper or that this Agreement or any of the other Transaction
Documents or the subject matter hereof or thereof may not be litigated in or by
such courts. The Seller hereby irrevocably appoints and designates Norwest Bank
Minnesota, National Association, as its true and lawful attorney and duly
authorized agent for acceptance of service of legal process. The Seller agrees
that service of such process upon such Person shall constitute personal service
of such process upon it. Subject to Section 8.05, nothing contained in this
Agreement shall 1limit or affect the rights of any party hereto to serve process
in any other manner permitted by law or to start legal proceedings relating to
any of the Transaction Documents against CPS or the Seller or their respective
property in the courts of any jurisdiction.

LIMITATION OF LIABILITY. It is expressly understood and agreed by the
parties hereto that (a) Norwest Bank Minnesota, National Association is
executing this Agreement not in its individual capacity but solely in its
capacities as collateral agent and trustee of the Trusts pursuant to the Pooling
and Servicing Agreements and (b) in no case whatsoever shall Norwest Bank
Minnesota, National Association be personally liable on, or for any loss in
respect of, any of the statements, representations, warranties, covenants,
agreements or obligations of the Trust hereunder, all such liability, if any,
being expressly waived by the parties hereto.

DETERMINATION OF ADVERSE EFFECT. Any determination of an adverse effect on
the interest of the Secured Parties or the Certificateholders shall be made
without consideration of the availability of funds under the Policies.

COUNTERPARTS. This Agreement may be executed in two or more counterparts
by the parties hereto, and each such counterpart shall be considered an original
and all such counterparts shall constitute one and the same instrument.

HEADINGS. The headings of sections and paragraphs and the Table of
Contents contained in this Agreement are provided for convenience only. They
form no part of this Agreement and shall not affect its construction or
interpretation.
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IN WITNESS WHEREOF, the parties hereto have executed this Master Spread

Account Agreement,
first page hereof.

as amended and restated, as of the date set forth on the

CPS RECEIVABLES CORP.

By:

Title:

FINANCIAL SECURITY ASSURANCE INC.

By:

Authorized Officer

NORWEST BANK MINNESOTA, NATIONAL
ASSOCIATION, as Trustee

By:

Title:

NORWEST BANK MINNESOTA, NATIONAL
ASSOCIATION, as Collateral Agent

By:

Title:



