PROSPECTUS SUPPLEMENT
(To Prospectus Dated August 4, 2011)

& Santander

CONSUMER

$900,000,000

Santander Drive Auto Receivables Trust 2011-3

Issuing Entity

Santander Drive Auto Receivables LLC

Depositor

Santander Consumer USA Inc.
Sponsor and Servicer

The following notes are being issued by Santander Drive Auto Receivables Trust 2011-3:

You should carefully Final Scheduled
read the risk factors Principal Balance Interest Rate Payment Date
bf%l‘:.‘“‘“g on Ptage S-11 1 Clags A Notes o ovooon $ 214,100,000 0.37172% September 17, 2012
ol this prospectus Class A2 Notes .............. $ 293,800,000 1.11% August 15, 2014
supplement and page S | .60 A3 Notes .............. S 92,100,000 1.23% April 15,2015
of the prospectus. Class BNotes ................ $ 93,450,000 2.50% December 15, 2015
The notes are asset ClassCNotes ................ $ 118,030,000 3.09% May 15,2017
backed securities. The ClassDNotes ................ $ 88,520,000 4.23% May 15,2017
notes will be the Class E Notes® . .............. $ 29,510,000 6.69% August 15,2018
obligation solely of the Total ..o $ 929,510,000
issuing entity and will
not be obligations of or Proceeds to
guaranteed by Santander Price to Public® Underwriting Discount the Depositor
gontsmger ][)JSA IXC'{ Per Class A-1 Note ............ 100.00000% 0.140% 99.86000%
Rocomables LLC. the Per Class A2 Note ............ 99.99710% 0.170% 99.82710%
underwriters or ar’1y of Per Class A-3Note ............ 99.98884% 0.200% 99.78884%
their affiliates PerClassBNote .............. 99.98349% 0.500% 99.48349%
) PerClassCNote .............. 99.99720% 0.600% 99.39720%
No one may use this PerClassDNote . ............. 99.97860% 0.750% 99.22860%
Io’;}’:rpggt;; lsgfepsfmem O Total ...ovviiiiiii $899,943,524.73 $2,822,730.00 $897,120,794.73
:eczl;gtll)zsn?elgis; glés (O The Class E Notes are not being offered hereby and are anticipated to be either retained by the depositor or an
affiliate thereof or privately placed, but will be entitled to certain payments as described herein.
prospectus. @ Plus accrued interest, if any, from the closing date.

* The notes are payable solely from the assets of the issuing entity, which consist primarily of receivables, which are motor
vehicle retail installment sale contracts and/or installment loans that are secured by new and used automobiles, light-duty trucks
and vans, substantially all of which are the obligations of “sub-prime” credit quality obligors, and funds on deposit in the reserve

account.

* The issuing entity will pay interest on and principal of the notes on the 15t day of each month, or, if the 15% is not a business
day, the next business day, starting on October 17, 2011.

+ Credit enhancement for the notes will consist of overcollateralization, a reserve account funded with an initial amount equal to
approximately $19,672,231, excess interest on the receivables, in the case of the Class A notes, the subordination of certain

payments to the noteholders of the Class B notes, the Class C notes, the Class D notes and the Class E notes; and in the case of
the Class B notes, the subordination of certain payments to the noteholders of the Class C notes, the Class D notes and the Class
E notes; and in the case of the Class C notes, the subordination of certain payments to the noteholders of the Class D notes and
the Class E notes; and in the case of the Class D notes, the subordination of certain payments to the noteholders of the Class E
notes.

The issuing entity will also issue a certificate representing an equity interest in the issuing entity, which is not being offered
hereby.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
notes or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

UNDERWRITERS

Deutsche Bank Securities J.P. Morgan

Barclays Capital

Solely with respect to the Class A Notes:

The date of this prospectus supplement is September 8, 2011.

Santander

Wells Fargo Securities
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WHERE TO FIND INFORMATION IN THISPROSPECTUS
SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS

This prospectus supplement and the accompanying prospectus provide information about the issuing entity,
Santander Drive Auto Receivables Trust 2011-3, including terms and conditions that apply to the notes offered by
this prospectus supplement and the accompanying prospectus.

We tdl you about the notes in two separate documents:
¢ this prospectus supplement, which describes the specific terms of your notes; and

« the accompanying prospectus, which provides general information, some of which may not apply to
your notes.

Y ou should rely only on the information provided in the accompanying prospectus and this prospectus
supplement, including the information incorporated by reference. We have not authorized anyone to provide you
with other or different information. We are not offering the notes offered hereby in any jurisdiction where the offer
is not permitted. We do not claim that the information in the accompanying prospectus and this prospectus
supplement is accurate on any date other than the dates stated on their respective covers.

We have started with two introductory sectionsin this prospectus supplement describing the notes and the
issuing entity in abbreviated form, followed by a more compl ete description of the terms of the offering of the notes.
The introductory sections are:

¢ Summary of Terms—provides important information concerning the amounts and the payment terms of
each class of notes and gives a brief introduction to the key structura features of the issuing entity; and

¢ Risk Factors—describes briefly some of the risks to investorsin the notes.

We include cross-references in this prospectus supplement and in the accompanying prospectus to captions
in these materials where you can find additional related information. Y ou can find the page numbers on which these
captions are located under the Table of Contentsin this prospectus supplement and the Table of Contentsin the
accompanying prospectus. You can aso find alisting of the pages where the principa terms are defined under
“Index” beginning on page S-84 of this prospectus supplement and page 72 of the accompanying prospectus.

Wherever information in this prospectus supplement is mor e specific than the information in the
accompanying prospectus, you should rely on the information in this prospectus supplement.

If you have received a copy of this prospectus supplement and accompanying prospectus in electronic
format, and if the legal prospectus delivery period has not expired, you may obtain a paper copy of this prospectus
supplement and accompanying prospectus from the depositor or from the underwriters upon request.

In this prospectus supplement, the terms “we,” “us”’ and “our” refer to Santander Drive Auto Receivables
LLC.



REPORTSTO NOTEHOLDERS

After the notes areissued, unaudited monthly reports containing information concerning the issuing entity,
the notes and the receivables will be prepared by Santander Consumer USA Inc. (“ SC USA™), and sent on behalf of
the issuing entity to the indenture trustee, who will forward the same to Cede & Co. (“ Ced€”), as nominee of The
Depository Trust Company (“DTC"). See the accompanying prospectus under “ Reports to Securityholders.”

The indenture trustee will also make such reports (and, at its option, any additional files containing the
same information in an alternative format) availabl e to noteholders each month viaits Internet website, whichis
presently located at www.usbank.com/abs. Assistancein using this Internet website may be obtained by calling the
indenture truste€’ s customer service desk at (800) 934-6802. The indenture trustee will notify the noteholdersin
writing of any changesin the address or means of access to the Internet website where the reports are accessible.

The reports do not constitute financial statements prepared in accordance with generally accepted
accounting principles. SC USA, the depositor and the issuing entity do not intend to send any of their financial
reports to the beneficial owners of the notes. Theissuing entity will file with the Securities and Exchange
Commission (the “SEC”) al required annual reports on Form 10-K, distribution reports on Form 10-D and current
reports on Form 8-K. Those reports will be filed with the SEC under the name “ Santander Drive Auto Receivables
Trust 2011-3" and file number 333-165432-04.



NOTICE TO RESIDENTS OF THE UNITED KINGDOM

THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANY ING PROSPECTUS MAY ONLY BE
COMMUNICATED OR CAUSED TO BE COMMUNICATED IN THE UNITED KINGDOM TO PERSONS
AUTHORISED TO CARRY ON A REGULATED ACTIVITY (“AUTHORISED PERSONS") UNDER THE
FINANCIAL SERVICES AND MARKETSACT 2000, ASAMENDED (“FSMA”) OR TO PERSONS
OTHERWISE HAVING PROFESSIONAL EXPERIENCE IN MATTERS RELATING TO INVESTMENTS AND
QUALIFYING ASINVESTMENT PROFESSIONALS UNDER ARTICLE 19 OF THE FINANCIAL SERVICES
AND MARKETS ACT 2000 (FINANCIAL PROMOTION) ORDER 2005, ASAMENDED, OR TO PERSONS
QUALIFYING ASHIGH NET WORTH PERSONS UNDER ARTICLE 49 OF THAT ORDER OR TO ANY
OTHER PERSON TO WHOM THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANY ING
PROSPECTUS MAY OTHERWISE LAWFULLY BE COMMUNICATED OR CAUSED TO BE
COMMUNICATED PURSUANT TO AN EXEMPTION FROM SECTION 21 OF THE FSMA.

NEITHER THIS PROSPECTUS SUPPLEMENT NOR THE ACCOMPANY ING PROSPECTUS NOR
THENOTESARE ORWILL BE AVAILABLE TO OTHER CATEGORIES OF PERSONS IN THE UNITED
KINGDOM AND NO ONE FALLING OUTSIDE SUCH CATEGORIESISENTITLED TORELY ON, AND
THEY MUST NOT ACT ON, ANY INFORMATION IN THIS PROSPECTUS SUPPLEMENT OR THE
ACCOMPANYING PROSPECTUS. THE COMMUNICATION OF THIS PROSPECTUS SUPPLEMENT OR
THE ACCOMPANYING PROSPECTUS TO ANY PERSON IN THE UNITED KINGDOM OTHER THAN
PERSONS IN THE CATEGORIES STATED ABOVE ISUNAUTHORIZED AND MAY CONTRAVENE THE
FSMA.



SUMMARY OF STRUCTURE AND FLOW OF FUNDS

This structural summary briefly describes certain major structural components, the relationship among the
parties, the flow of funds and certain other material features of the transaction. This structural summary does not
contain all of the information that you need to consider in making your investment decision. Y ou should carefully
read this entire prospectus supplement and the accompanying prospectus to understand all the terms of this offering.

Structural Diagram

Santander Consumer USA Inc.
(Sponsor, Originator'?
and Servicer)

A

Receivables $

Y

2)

) Notes'
Santander Drive Auto >
RecelvablesLLC Underwriters
(Depositor) B s
A A
Receivables Notes & Certificate® Notes'? $

U.S. Bank
National Association

Y y

(Indenture Trustee)
Santander Drive Auto
Receivables Trust 2011-3 Investors
(Issuing Entity)

Deutsche Bank

Trust Company Delaware
(Owner Trustee)

@ Triad Financia Corporation, as predecessor in interest to Santander Consumer USA Inc., HSBC Auto Finance Corp.
and certain of its affiliates, and CitiFinancial Auto, Ltd. and certain of its affiliates each originated a portion of the
receivables that will be sold to the depositor on the closing date. See “ The Originators” in this prospectus
supplement.

(@ The Class E notes are not being offered hereby.



Flow of Funds®
(Prior to an Acceleration after an Event of Default)

Available Funds ‘

v

To the indenture trustee and the owner trustee,
for fees, indemnities and expenses up to $100,000 per annum

v

To the servicer, the servicing fee

v

Interest on the Class A Notes, pro rata

v

‘ First Allocation of Principal ‘

v

Interest on the Class B Notes

v

‘ Second Allocation of Principal ‘

v

Interest on the Class C Notes \

v

‘ Third Allocation of Principa ‘

v

\ Interest on the Class D Notes \

v

Fourth Allocation of Principal

v

Interest on the Class E Notes \

v

Fifth Allocation of Principal

v

To the reserve account,
amount necessary to increase balance to required amount

v

Regular Allocation of Principal

v

Any remaining funds to the certificate distribution account
for distribution to the holder of the certificate

@ For further detail, see“ The Notes—Payments of Principal” and “ The Transfer Agreements and the Administration
Agreement—Priority of Payments” in this prospectus supplement.
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SUMMARY OF TERMS

This summary provides an overview of selected i nformation from this prospectus supplement and the
accompanying prospectus and does not contain all of the information that you need to consider in making your
investment decision. This summary provides an overview of certain information to aid your understanding. You
should carefully read this entire prospectus supplement and the accompanying prospectus to understand all of the

terms of this offering.
THE PARTIES
I ssuing Entity

Santander Drive Auto Receivables Trust 2011-3, a
Delaware statutory trust, will be the “issuing entity”
of the notes. The principa assets of the issuing entity
will be apoal of receivables, which are motor vehicle
retail installment sal e contracts and/or installment
loans secured by new and used automobiles, light-
duty trucks and vans.

Depositor

Santander Drive Auto Receivables LLC, a Delaware
limited liability company and a wholly-owned specia
purpose subsidiary of SC USA, isthe “depositor.”
The depositor will sell the receivables to theissuing
entity. The depositor will be theinitial holder of the
issuing entity’ s certificate, but the depositor may
transfer the certificate to an affiliate on or shortly
after the closing date. We sometimes refer to the
holder of the certificate asthe“residual
interestholder” of theissuing entity.

Y ou may contact the depositor by mail at 8585 North
Stemmons Freeway, Suite 1100-N, Dallas, Texas
75247, or by calling (214) 292-1930.

Sponsor

Santander Consumer USA Inc., an lllinois
corporation, known as“ SC USA” isthe “sponsor” of
the transaction described in this prospectus
supplement and the rel ated prospectus.

Servicer

SC USA or the “servicer,” will service the
receivables held by the issuing entity and the servicer
will be entitled to receive a servicing fee for each
collection period. The “servicing fee” for any
payment date will be an amount equal to the product
of (1) 3.00%; (2) one-twelfth; and (3) the pool
balance as of thefirst day of the related collection
period (or as of the cut-off date, in the case of the
first payment date). As additional compensation, the

servicer will be entitled to retain all supplementa
servicing fees and investment income from amounts
on deposit in the collection account and the reserve
account. The servicing fee, together with any portion
of the servicing fee that remains unpaid from prior
payment dates, will be payable on each payment date
from funds on deposit in the collection account with
respect to the collection period preceding such
payment date, including funds, if any, deposited into
the collection account from the reserve account.

Originators

Approximately 85.70% of the receivables (by
aggregate cut-off date balance) were originated
directly by SC USA. SC USA acquired
approximately 3.09% of the receivables (by
aggregate cut-off date balance) from Triad Financia
SM LLC (as successor ininterest to Triad Financial
Corporation) (“Triad”), a Delaware limited liability
company, after the receivables were originated by
Triad. (Triad was acquired by, and merged into, SC
USA on October 30, 2009.) SC USA acquired
approximately 8.06% of the receivables (by
aggregate cut-off date balance) from HSBC Auto
Finance Inc., a Delaware corporation, and certain of
its affiliates (collectively, “HSBC”) after the
receivables were originated by HSBC. SC USA
acquired approximately 3.15% of the receivables (by
aggregate cut-off date balance) from CitiFinancial
Auto, Ltd., aMinnesota corporation, and certain of
its affiliates (collectively, “CFA Ltd.”) after the
receivables were originated by CFA Ltd. Werefer to
SC USA, HSBC, CFA Ltd. and Triad each as an
“originator” and, together, asthe “originators.” SC
USA, as“sdler,” will sell al of the receivablesto be
included in the receivables pool to the depositor and
the depositor will sell those receivabl esto the issuing
entity.

Administrator

SC USA will bethe “administrator” of theissuing
entity, and in such capacity will provide
administrative and ministerial services for the issuing
entity.
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Trustees

U.S. Bank Nationa Association, a nationa banking
association, will bethe “indenturetrustee.”

Deutsche Bank Trust Company Delaware, a
Delaware banking corporation, will be the “ owner
trustee.”

THE OFFERED NOTES

Theissuing entity will issue and offer the following
notes:

Initial Note

Principal Interest  Final Scheduled

Class Balance Rate Payment Date
ClassA-1 Notes  $214,100,000 0.37172%  Sept. 17, 2012
Class A-2 Notes  $293,800,000 111% Aug. 15, 2014
ClassA-3 Notes  $92,100,000 1.23%  April 15, 2015
Class B Notes $93,450,000 250% Dec. 15, 2015
Class C Notes $118,030,000 3.09% May 15, 2017
Class D Notes $88,520,000 423% May 15, 2017

Theissuing entity will also issue $29,510,000 of
Class E 6.69% asset-backed notes which are not
being offered by this prospectus supplement or the
accompanying prospectus. The Class E notes are not
being publicly registered and are anticipated to be
either retained by the depositor or an affiliate thereof
or privately placed. Information about the Class E
notesis set forth herein solely to provide a better
understanding of the Class A notes, Class B notes,
Class C notes and Class D notes.

Werefer to the Class A-1 notes, the Class A-2 notes
and the Class A-3 notes asthe “ Class A notes.” We
refer to the Class A notes, the Class B notes, the
Class C notes, the Class D notes, and the Class E
notes, collectively asthe “notes.” The Class A notes,
the Class B notes, the Class C notes and the Class D
notes, which we refer to as the “ offered notes,” are
the only notes that are being offered hereunder.

Theissuing entity will also issue a non-interest
bearing “ certificate” which represents an equity
interest in theissuing entity and is not offered hereby.
The certificateholder, which isalso referred to as the
residual interestholder, will be entitled on each
payment date only to amounts remaining after
payments on the notes and payments of issuing entity
expenses and other required amounts on such
payment date. The certificatewill initially be held by
the depositor, but may be transferred to an affiliate of
the depositor on or shortly after the closing date.

The offered notes are issuable in aminimum
denomination of $1,000 and integral multiples of
$1,000 in excess thereof. The Class E notes are
issuable in a minimum denomination of $315,000 and
integral multiples of $1,000 in excess thereof.

Theissuing entity expects to issue the notes on or
about September 15, 2011, which we refer to asthe
“closing date.”

INTEREST AND PRINCIPAL

To the extent available, the issuing entity will pay
interest and principal on the notes monthly, on the
15" day of each month (or, if that day is not a
business day, on the next business day), which we
refer to asthe “payment date.” The first payment
date is October 17, 2011. On each payment date,
payments on the notes will be made to holders of
record as of the last business day preceding that
payment date (except in limited circumstances where
definitive notes are issued), which we refer to asthe
“record date.”

Interest Payments

Interest on the Class A-1 notes will accrue from and
including the prior payment date (or with respect to
the first payment date, from and including the closing
date) to but excluding the following payment date
and will be due and payable on each payment date.

Interest on the Class A-2 notes, the Class A-3 notes,
the Class B notes, the Class C notes, the Class D
notes and the Class E notes will accrue from and
including the 15" day of each calendar month
preceding each payment date (or, with respect to the
first payment date, from and including the closing
date) to but excluding the 15" day of the following
month and will be due and payable on each payment
date.

Interest due and accrued as of any payment date but
not paid on such payment date will be due on the next
payment date, together with interest on such unpaid
amount at the applicable interest rate (to the extent
lawful).

Theissuing entity will pay interest on the Class A-1
notes on the basis of the actual number of days
elapsed during the period for which interest is
payable and a 360-day year. This meansthat the
interest due on each payment date for the Class A-1
notes will be the product of: (i) the outstanding
principa balance of the Class A-1 notes, (ii) the
related interest rate and (iii) the actual number of
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days from and including the previous payment date
(or, inthe case of the first payment date, from and
including the closing date) to but excluding the
current payment date divided by 360.

Theissuing entity will pay interest on the Class A-2
notes, the Class A-3 notes, the Class B notes, the
Class C notes, the Class D notes and the Class E
notes on the basis of a 360-day year consisting of
twelve 30-day months. This means that the interest
due on each payment date for the Class A-2 notes, the
Class A-3 notes, the Class B notes, the Class C notes,
the Class D notes and the Class E notes will be the
product of (i) the outstanding principal balance of the
related class of notes, (ii) the related interest rate and
(iii) 30 (or, in the case of the first payment date, the
number of days from and including the closing date
to but excluding the first payment date (assuming a
30-day calendar month)) divided by 360. Interest
payments on al Class A notes will have the same
priority. Interest payments on the Class B notes will
be subordinated to interest payments and, in specified
circumstances, principal payments on the Class A
notes. Interest payments on the Class C notes will be
subordinated to interest payments and, in specified
circumstances, principal payments on the Class A
notes and the Class B notes. Interest payments on the
Class D notes will be subordinated to i nterest
payments and, in specified circumstances, principa
payments on the Class A notes, the Class B notes and
the Class C notes. Interest payments on the Class E
notes will be subordinated to interest payments and,
in specified circumstances, principal payments on the
Class A notes, the Class B notes, the Class C notes
and the Class D notes.

Principal Payments

Theissuing entity will generally pay principa
sequentially to the earliest maturing class of notes
monthly on each payment date in accordance with the
payment priorities described below under “—Priority
of Payments.”

The issuing entity will make principal payments of
the notes based on the amount of collections and
defaults on the receivables during the prior collection
period. This prospectus supplement describes how
available funds and amounts on deposit in the reserve
account are alocated to principal payments of the
notes.

On each payment date prior to the acceleration of the
notes following an event of default, whichis
described below under “—Payment of Principal and
Interest after an Event of Default,” the issuing entity

will distribute funds available to pay principa of the
notes as follows:

(1) first, tothe Class A-1 noteholders until the
Class A-1 notes are paid in full;

(2) second, to the Class A-2 noteholders until the
Class A-2 notes are paid in full;

(3) third, to the Class A-3 noteholders until the
Class A-3 notes are paid in full;

(4) fourth, to the Class B noteholders until the Class
B notes are paid in full;

(5) fifth, tothe Class C noteholders until the Class
C notes are paid in full;

(6) sixth, to the Class D noteholders until the Class
D notes are paidin full; and

(7) seventh, to the Class E noteholders until the
Class E notes are paid in full.

All unpaid principa of aclass of noteswill be due on
the final scheduled payment date for that class.

Payment of Principal and Interest after an Event
of Default

After an event of default under the indenture occurs
and the notes are accel erated, the priority of
payments of principa and interest will change from
the description in “—nterest Payments” and “—
Principal Payments” above. The priority of
payments of principal and interest after an event of
default under the indenture and acceleration of the
notes will depend on the nature of the event of
defaullt.

On each payment date after an event of default under
the indenture occurs and the notes are accel erated
(other than as the result of the issuing entity’ s breach
of acovenant, representation or warranty), after
payment of certain amounts to the trustees and the
servicer, interest on the Class A notes will be paid
ratably to each class of Class A notes and principa
payments will be madefirst to Class A-1 noteholders
until the Class A-1 notes are paid in full. Next, the
noteholders of the Class A-2 notes and the Class A-3
notes will receive principal payments, ratably, based
on the aggregate outstanding principal bal ance of
each remaining class of Class A notes until each such
class of notesispaidin full. Afterinterest on and
principa of al of the Class A notes are paid in full,

S3




interest and principa payments will be made to
notehol ders of the Class B notes. After interest on
and principal of al of the Class B notesare paid in
full, interest and principa payments will be made to
noteholders of the Class C notes. After interest on
and principa of al of the Class C notes are paid in
full, interest and principa payments will be made to
noteholders of the Class D notes. After interest on
and principa of al of the Class D notes are paid in
full, interest and principa payments will be made to
notehol ders of the Class E notes.

On each payment date after an event of default under
the indenture occurs and the notes are accelerated as
the result of the issuing entity’ s breach of a covenant,
representation or warranty, after payment of certain
amounts to the trustees and the servicer, interest on
the Class A notes will be paid ratably to each class of
Class A notes followed by interest on the Class B
notes, the Class C notes, the Class D notes and the
Class E notes, sequentially. Principal payments will
then be made first to the Class A-1 noteholders until
the Class A-1 notes are paid in full. Next, the
noteholders of al other classes of Class A notes will
receive principal payments, ratably, based on the
outstanding principal balance of each remaining class
of Class A notes until those other classes of Class A
notes are paid in full. Next, the Class B noteholders
will receive principa payments until the Class B
notes are paid in full. After the Class B notes are
paid in full, principa payments will be made to the
Class C noteholders until the Class C notes are paid
infull. After the Class C notes are paidin full,
principa payments will be made to the Class D
noteholders until the Class D notes are paid in full.
After the Class D notes are paid in full, principal
payments will be made to the Class E noteholders
until the Class E notes are paid in full. Payments of
the foregoing amounts will be made from available
funds and other amounts, including all amounts held
on deposit in the reserve account.

See “The Transfer Agreements and the
Administration Agreement—Priority of Payments
Will Change Upon Events of Default that Result in
Acceleration” in this prospectus supplement.

If an event of default has occurred but the notes have
not been accelerated, then interest and principal
payments will be made in the priority set forth below
under “—Priority of Payments.”

Optional Redemption of the Notes

The depositor will havetheright at its option to
exercise a“clean-up cal” to purchase the receivables

and the other issuing entity property (other than the
reserve account) from the issuing entity on any
payment date if the outstanding pool baance of the
receivables as of the last day of the related collection
period isless than or equal to 10% of the pool
balance as of the cut-off date. We use the term “pool
balance’ to mean, as of any date, the aggregate
outstanding principa balance of al receivables (other
than defaulted receivables) of the issuing entity on
such date. If the depositor purchases the receivables
and the other issuing entity property (other than the
reserve account) from the issuing entity, the
repurchase price will be equal to the greater of (a) the
unpaid principa balance of all of the notes, plus
accrued and unpaid interest on the notes up to but
excluding that payment date (after giving effect to all
distributions due on that payment date) and (b) the
fair market value of the receivables and the other
issuing entity property (other than the reserve
account). Itis expected that at the time this option
becomes available to the depositor, only the Class D
notes and the Class E noteswill be outstanding.

Additionally, each of the notesis subject to
redemption in whole, but not in part, on any payment
date on which the sum of the amountsin the reserve
account and remaining available funds after the
payments under clauses first through twelfth set forth
in “—Priority of Payments” below would be
sufficient to pay in full the aggregate unpaid note
balance of al of the outstanding notes as determined
by the servicer. On such payment date, the
outstanding notes shall be redeemed in whole, but not
in part.

Notice of redemption under the indenture must be
given by the indenture trustee not later than 10 days
prior to the applicable redemption date to each holder
of notes. All notices of redemption will state: (i) the
redemption date; (ii) the redemption price; (iii) that
the record date otherwise applicable to that
redemption date is not applicable and that payments
will be made only upon presentation and surrender of
those notes and the place where those notes are to be
surrendered for payment of the redemption price; (iv)
that interest on the notes will ceaseto accrue on the
redemption date; and (v) the CUSIP numbers (if
applicable) for the notes.

EVENTSOF DEFAULT

The occurrence of any one of the following events
will be an “event of default” under the indenture:

¢ adefault in the payment of any interest on any
note of the Controlling Class when the same
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becomes due and payable, and such default
continues for a period of five business days or
more;

e adefault in the payment of the principa of any
note at the related final scheduled payment date
or the redemption date;

e anyfailure by theissuing entity to duly observe
or perform in any respect any of its covenants or
agreements in the indenture (other than a
covenant or agreement, adefault in the
observance or performance of whichis
el sewhere specificaly dealt with), which failure
materially and adversely affects the rights of the
noteholders, and which continues unremedied for
60 days (or such longer period not in excess of
90 days as may be reasonably necessary to
remedy that failure; provided that that failureis
capable of remedy within 90 days) after receipt
by the issuing entity of written noti ce thereof
from the indenture trustee or notehol ders
evidencing at least 25% of the Note Balance of
the notes;

e any representation or warranty of the issuing
entity made in theindenture proves to be
incorrect in any respect when made, which
failure materially and adversely affects the rights
of the noteholders, and which failure continues
unremedied for 60 days (or such longer period
not in excess of 90 days as may be reasonably
necessary to remedy that failure; provided that
that failure is capable of remedy within 90 days)
after receipt by the issuing entity of written
notice thereof from the indenture trustee or
noteholders evidencing at least 25% of the Note
Balance of the notes; and

«  theoccurrence of certain events (which, if
involuntary, remain unstayed for more than 90
days) of bankruptcy, insolvency, receivership or
liquidation of the issuing entity.

Notwithstanding the foregoing, if adelay in or failure
of performance referred to under the first four bullet
points above was caused by force majeure or other
similar occurrence, then the grace periods described
in those bullet points will be extended by an
additional 60 calendar days.

The amount of principal required to be paid to
noteholders under the indenture generally will be
limited to amounts availabl e to make such payments
in accordance with the priority of payments. Thus,
the failure to pay principa on aclass of notes dueto

alack of amounts available to make such payments
will not result in the occurrence of an event of default
until the final scheduled payment date or redemption
date for that class of notes.

ISSUING ENTITY PROPERTY

The primary assets of theissuing entity will be a poal
of motor vehicleretail installment sale contracts
and/or installment |oans secured by new and used
automobiles, light-duty trucks and vans. We refer to
these contracts and loans as “receivables,” to the
pool of those receivables as the “receivables pool”
and to the persons who financed their purchases or
refinanced existing obligations with these contracts
and loans as “obligors.”

The receivables were underwritten in accordance
with the applicable originator’s underwriting criteria
for “sub-prime” receivables. The receivables
identified on the schedul e of receivables delivered by
SC USA on the closing date will be transferred to the
depositor by SC USA and then transferred by the
depositor to theissuing entity. Theissuing entity will
grant asecurity interest in the receivables and the
other issuing entity property to the indenture trustee
on behalf of the noteholders.

The“issuing entity property” will include the
following:

¢ thereceivables, including collections on the
receivables received after August 31, 2011,
which we refer to as the “ cut-of f date”;

e security interestsin the vehicles financed by the
receivables, which we refer to asthe “financed
vehicles”;

¢ all receivablefilesrelating to the original motor
vehicleretail installment sale contracts and/or
installment loans evidencing the receivables;

¢ rightsto proceeds under insurance policies that
cover the obligors under the receivables or the
financed vehicles;

¢ any other property securing the receivables;

¢ rightsto amounts on deposit in the reserve
account and the collection account and any other
accounts established pursuant to the indenture or
sale and servicing agreement (other than the
certificate distribution account) and permitted
investments of those accounts;
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e rightsunder the sale and servicing agreement,
the admini stration agreement and the purchase
agreement; and

«  theproceeds of any and all of the above.
STATISTICAL INFORMATION

The statistical information in this prospectus
supplement is based on the receivables in the pool as
of the cut-off date. Substantialy all of the
receivablesin the pool are the obligations of obligors
with credit histories that are below prime or “ sub-
prime.”

As of the close of business on the cut-off date, the
receivablesin the pool described in this prospectus
supplement had:

e anaggregate principa balance of
$983,611,531.90;

e aweighted average contract rate of
approximately 16.87%;

+ aweighted average origina maturity of
approximately 69 months;

+ aweighted average remaining maturity of
approximately 56 months;

« aminimum FICO® score at origination of 362;

« amaximum FICO® score at origination of 850;
and

«  anon-zero weighted average FICO® score at
origination of approximately 586.

For more information about the characteristics of the
receivablesin the pool, see“ The Receivables Pool”
in this prospectus supplement.

As described under “ The Receivables Pool” in this
prospectus supplement, credit underwriters have
limited ability to approve exceptionsto SC USA’s
underwriting policy. The exceptionsto the
underwriting policy relateto credit and asset related
criteria, such as (i) collatera type and quality; (ii)
loan to valueratio; (iii) amount of cash down
payment and (iv) affordability measures (payment to
income ratio and debt to income ratio, minimum
income and maximum payment amount). As of the
cut-off date, approximately 8.11% of the principal
balance of receivables for which exception data was

available were originated with exceptionsto the
underwriting guidelines. (Exception datais
unavailable for approximately 18.41% of the Pool
Balance for various reasons, including as aresult of
servicing transfersto SC USA and acquisitions by SC
USA of receivables from third parties.) Exceptions
to the underwriting policies must be approved by
designated individual s with appropriate credit
authority. Additionally, SC USA’s centraized credit
risk management department monitors exceptions on
adaily basis.

In addition to the purchase of receivables from the
issuing entity in connection with the depositor’s
exercise of its“clean-up call” option as described
above under “Interest and Principal—Optional
Redemption of the Notes,” receivables may be
purchased from the issuing entity directly or
indirectly by the depositor or sponsor, in connection
with the breach of certain representations and
warranti es concerning the characteristics of the
receivables, and by the servicer, in connection with
the breach of certain servicing covenants, as
described under “ The Transfer Agreements and the
Administration Agreement—Extensions and
Modifications of Receivables’ in this prospectus
supplement.

PRIORITY OF PAYMENTS

Prior to the acceleration of the notes following an
event of default, on each payment date, the indenture
trustee will make the following payments and
deposits from Available Fundsin the collection
account (including funds, if any, deposited into the
collection account from the reserve account to the
extent described in “The Transfer Agreements and
the Administration Agreement—Reserve Account”) in
the following amounts and order of priority:

* firgt, to the indenture trustee and the owner
trustee, fees and reasonabl e expenses (including
indemnification amounts) not previously paid by
the servicer; provided, that such expenses and
indemnification amounts may not exceed, in the
aggregate, $100,000 per annum;

e second, to the servicer, the servicing fee
(including servicing fees not previously paid);

e third, to the Class A noteholders, interest on the
Class A notes, pro rata;

« fourth, to the noteholders, the First Allocation of
Principal;
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« fifth, to the Class B noteholders, interest on the
Class B notes;

e sixth, to the noteholders, the Second Allocation
of Principal;

e seventh, to the Class C noteholders, interest on
the Class C notes,

e eighth, to the noteholders, the Third Allocation
of Principal;

e ninth, to the Class D noteholders, interest on the
Class D notes;

* tenth, to the noteholders, the Fourth Allocation
of Principal;

* ¢eventh, to the Class E noteholders, interest on
the Class E notes;

* twelfth, to the noteholders, the Fifth Allocation
of Principal;

e thirteenth, to the reserve account, an amount
required to cause the amount of cash on deposit
in the reserve account to equal the Specified
Reserve Account Baance;

«  fourteenth, to the noteholders, the Regular
Allocation of Principal; and

« fifteenth, any remaining funds will be distributed
to the certificate distribution account for
distribution to the residual interestholder.

TheFirst Allocation of Principal, Second Allocation
of Principal, Third Allocation of Principa, Fourth
Allocation of Principal, Fifth Allocation of Principal
and Regular Allocation of Principal will be paid to
the holders of the notes as described under “ The
Notes—Payments of Principal” in this prospectus
supplement.

CREDIT ENHANCEMENT

The credit enhancement provides protection for the
notes against losses and delays in payment on the
receivables or other shortfalls of cash flow. The
credit enhancement for the notes will be the reserve
account, overcoll ateralization, the excess interest on
the receivables and, in the case of the Class A notes,
the Class B notes, the Class C notes and the Class D
notes, subordination of certain payments as described
below. If the credit enhancement is not sufficient to

cover all amounts payable on the notes, notes having
alater final scheduled payment date generally will
bear a greater risk of loss than notes having an earlier
final scheduled payment date. See also “The
Transfer Agreements and the Administration
Agreement—Over collateralization” and “ —Excess
Interest” in this prospectus supplement.

The credit enhancement for the notes will be as
follows:

ClassA Subordination of payments on the Class

notes: B notes, the Class C notes, the Class D
notes and the Class E notes,
overcollateralization, the reserve account
and excess interest on the recelvables.

ClassB Subordination of payments on the Class

notes: C notes, the Class D notes and the Class
E notes, overcollateralization, the reserve
account and excess interest on the
receivables.

ClassC Subordination of payments on the Class

notes: D notes and the Class E notes,
overcollateralization, the reserve account
and excess interest on the receivables.

ClassD Subordination of payments on the Class

notes: E notes, overcollateralization, the reserve
account and excess interest on the
receivables.

Class E Overcollateralization, the reserve

notes: account and excess interest on the

receivables.
Subordination of Payments on the Class B Notes

Aslong as the Class A notes remain outstanding,
payments of interest on any payment date on the
Class B notes will be subordinated to payments of
interest on the Class A notes and certain other
payments on that payment date (including principal
payments of the Class A notesin specified
circumstances), and payments of principa of the
Class B notes will be subordinated to all payments of
principa of and interest on the Class A notes and
certain other payments on that payment date. If the
notes have been accelerated after an event of default
under theindenture, the priority of these payments
will change. For adescription of these changesin
priority, see “Interest and Principal—Payment of
Principal and Interest after an Event of Default”
above and “The Transfer Agreements and the
Administration Agreement—Priority of Payments
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Will Change Upon Events of Default that Result in
Acceleration.”

Subordination of Payments on the Class C Notes

Aslong asthe Class A notes and the Class B notes
remain outstanding, payments of interest on any
payment date on the Class C notes will be
subordinated to payments of interest on the Class A
notes and the Class B notes and certain other
payments on that payment date (including principal
payments of the Class A notes and the Class B notes
in specified circumstances), and payments of
principa of the Class C noteswill be subordinated to
al payments of principal of and interest on the Class
A notes and the Class B notes and certain other
payments on that payment date. If the notes have
been accelerated after an event of default under the
indenture, the priority of these payments will change.
For a description of these changesin priority, see
“Interest and Principal—Payment of Principal and
Interest after an Event of Default” above and “ The
Transfer Agreements and the Administration
Agreement—Priority of Payments Will Change Upon
Events of Default that Result in Acceleration.”

Subordination of Payments on the Class D Notes

Aslong asthe Class A notes, the Class B notes and
the Class C notes remain outstanding, payments of
interest on any payment date on the Class D notes
will be subordinated to payments of interest on the
Class A notes, the Class B notes and the Class C
notes and certain other payments on that payment
date (including principal payments of the Class A
notes, the Class B notes and the Class C notesin
specified circumstances), and payments of principal
of the Class D notes will be subordinated to all
payments of principal of and interest on the Class A
notes, the Class B notes and the Class C notes and
certain other payments on that payment date. If the
notes have been accel erated after an event of default
under the indenture, the priority of these payments
will change. For a description of these changesin
priority, see “Interest and Principal—Payment of
Principal and Interest after an Event of Default”
above and “ The Transfer Agreements and the
Administration Agreement—Priority of Payments
Will Change Upon Events of Default that Result in
Acceleration.”

Subordination of Payments on the Class E Notes
Aslong asthe Class A notes, the Class B notes, the

Class C notes and the Class D notes remain
outstanding, payments of interest on any payment

date on the Class E notes will be subordinated to
payments of interest on the Class A notes, the Class
B notes, the Class C notes and the Class D notes and
certain other payments on that payment date
(including principal payments of the Class A notes,
the Class B notes, the Class C notes and the Class D
notes in specified circumstances), and payments of
principa of the Class E noteswill be subordinated to
all payments of principal of and interest on the Class
A notes, the Class B notes, the Class C notes and the
Class D notes and certain other payments on that
payment date. If the notes have been accel erated
after an event of default under the indenture, the
priority of these payments will change. For a
description of these changesin priority, see “Interest
and Principal—Payment of Principal and Interest
after an Event of Default” above and “ The Transfer
Agreements and the Administration Agreement—
Priority of Payments Will Change Upon Events of
Default that Result in Acceleration.”

Overcollateralization

The overcollateralization amount represents the
amount by which the pool balance exceedsthe
outstanding principa balance of the notes. Theinitia
overcollateraization level on the closing date will be
approximately 5.50% of the pool balance as of the
cut-off date and is expected to build to atarget
overcollaterdization level equal to the greater of (a)
15.00% of the pool balance as of thelast day of the
related collection period and (b) 1.50% of the pool
balance as of the cut-off date.

After the occurrence of a Cumulative Net Loss
Trigger with respect to the receivables, the target
overcollateraization amount will increase to the
greater of (a) 25.00% of the pool balance as of the
last day of the related collection period and (b) 1.50%
of the pool baance as of the cut-off date. Please see
“The Transfer Agreements and the Administration
Agreement—Over collateralization” in this prospectus
supplement.

Reserve Account

On the closing date, the reserve account will initially
be funded by a deposit of proceeds from the sale of
the notesin an amount equal to approximately
$19,672,231 (2.00% of the pool balance as of the cut-
off date).

On each payment date, after giving effect to any

withdrawals from the reserve account, if the amount
of cash on deposit in the reserve account islessthan
the specified reserve account balance, the deficiency

S8




will be funded by the deposit of available funds to the
reserve account in accordance with the priority of
payments described above. Except as provided in the
following paragraph, the “ specified r eserve account
balance’ is, on any payment date, 2.00% of the pool
balance as of the cut-off date.

On each payment date, the indenture trustee will
withdraw funds from the reserve account to cover
any shortfdlsin the amounts required to be paid on
that payment date with respect to clauses first
through twelfth of the priority of payments described
above.

On each payment date, after giving effect to any
withdrawals from the reserve account on such
payment date, any amounts of cash on deposit in the
reserve account in excess of the specified reserve
account ba ance for that payment date will constitute
available funds and will be distributed in accordance
with the priority of payments. See “The Transfer
Agreements and the Admini stration Agreement—
Reserve Account.”

Excess | nterest

Because more interest is expected to be paid by the
obligorsin respect of therecelvablesthanis
necessary to pay the servicing fee, trustee fees and
expenses (to the extent not otherwise paid by the
servicer), amounts required to be deposited in the
reserve account, if any, and interest on the notes each
month, there is expected to be “excessinterest.”
Any excess interest will be applied on each payment
date as an additional source of available funds for
distribution in accordance with “Priority of
Payments” above.

TAX STATUS

Mayer Brown LLP, specid federal tax counsel to the
depositor, will deliver an opinion stating that for
United States federal income tax purposes, the
issuing entity will not be classified as an association
taxable as a corporation and the issuing entity will
not be treated as a publicly traded partnership taxable
as a corporation, and the offered notes (other than
notes, if any, retained by the issuing entity or a
person considered the same person as the issuing
entity for United States federal income tax purposes)
will be treated as debt for United States federal
income tax purposes.

Each holder of a note, by acceptance of anote, will
agree to treat the note as indebtedness for federal,
state and local income and franchise tax purposes.

We encourage you to consult your own tax advisor
regarding the United States federal income tax
consequences of the purchase, ownership and
disposition of the notes and the tax consegquences
arising under the laws of any state or other taxing
jurisdiction.

See “Material Federal Income Tax Consequences” in
this prospectus supplement and in the accompanying
prospectus.

CERTAIN ERISA CONSIDERATIONS

Subject to the considerations disclosed in “ Certain
ERISA Considerations” in this prospectus supplement
and the accompanying prospectus, the offered notes
may be purchased by employee benefit plans and
other retirement accounts. An employee benefit plan,
any other retirement plan and any entity deemed to
hold “plan assets’ of any employee benefit plan or
other plan should consult with its counsel before
purchasing the notes.

See “Certain ERISA Considerations” in this
prospectus supplement and in the accompanying
prospectus.

MONEY MARKET INVESTMENT

The Class A-1 notes will be structured to be “€eligible
securities” for purchase by money market funds as
defined in paragraph (8)(12) of Rule 2a-7 under the
Investment Company Act of 1940, as amended (the
“Investment Company Act”). Rule 2a7 includes
additional criteria for investments by money market
funds, including additional requirements and
clarifications relating to portfolio credit risk anaysis,
maturity, liquidity and risk diversification. If you are
amoney market fund contemplating a purchase of
Class A-1 notes, you or your advisor should consider
these requirements before making a purchase.

RATINGS

The depositor expects that the notes will receive
credit ratings from two credit rating agencies hired by
the sponsor to rate the notes (the “Hired Agencies”).

Although the Hired Agencies are not contractually
obligated to monitor the ratings on the notes, we
believe that the Hired Agencies will continueto
monitor the transaction while the notes are
outstanding. The Hired Agencies' ratings on the
notes may be lowered, qudified or withdrawn at any
time. In addition, arating agency not hired by the
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sponsor to rate the transaction may provide an
unsolicited rating that differs from (or is lower than)
the ratings provided by the Hired Agencies. A rating
is based on each rating agency’ s independent
evaluation of the receivables and the avail ability of
any credit enhancement for the notes. A rating, or a
change or withdrawal of arating, by onerating

agency will not necessarily correspond to arating, or
achange or awithdrawal of arating, from any other
rating agency. See“Risk Factors—Theratings of the
notes may be withdrawn or lowered, or the notes may
receive an unsolicited rating, which may have an
adver se effect on theliquidity or the market price of
the notes” in this prospectus supplement.
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RISK FACTORS

An investment in the notes involves significant risks. Before you decide to invest, we recommend that you
carefully consider the following risk factors in addition to the risk factors beginning on page 5 of the accompanying

prospectus.

A receivables pool that includes

substantially all receivablesthat arethe

obligations of sub-prime obligorswill
have higher default ratesthan
obligations of prime aobligors.

The continuing economic downturn
may adver sely affect the performance
of the receivables, which could result
in losses on your notes.

The geographic concentration of the
obligorsin the receivables pool and
varying economic cir cumstances may
increasetherisk of losses or reduce
thereturn on your notes.

The receivablesin the receivables pool are substantially all sub-prime
receivables and generdly involve obligors who do not qualify for
conventional motor vehicle financing as aresult of, among other
things, alack of or adverse credit history, low income levels and/or the
inability to provide adequate down payments. While each originator’s
underwriting guidelines are designed to establish that, notwithstanding
such factors, the obligor is areasonable credit risk, the issuing entity
will nonetheless experience higher default rates than would more
traditional motor vehiclefinanciers. In the event of such defaullts,
generally, the most practical aternative is repossession of the financed
vehicle. As aresult, losses on the receivables are anticipated from
repossessions and foreclosure sales that do not yield sufficient
proceeds to repay the receivablesin full. See “ Material Legal Aspects
of the Receivables” in the accompanying prospectus.

The United States has experienced a period of economic dowdown that
may adversely affect the performance of the receivables. High
unemployment and a general reduction in availability of credit may
lead to increased delinquencies and defaults by obligors, aswell as
decreased consumer demand for automobiles and reduced used vehicle
prices, which could increase the amount of alossin the event of a
default by an obligor. If the economic downturn worsens, or continues
for aprolonged period of time, delinquencies and losses on the
receivables could continue to increase, which could result in losses on
your notes.

The concentration of the receivables in specific geographic areas may
increase the risk of loss. A deterioration in economic conditionsin the
states where obligors reside could adversely affect the ability and
willingness of obligors to meet their payment obligations under the
receivables and may consequently affect the delinquency, default, loss
and repossession experience of the issuing entity with respect to the
receivables. Asaresult, you may experience payment delays and
losses on your notes. An improvement in economic conditions could
result in prepayments by the obligors of their payment obligations
under the receivables. As aresult, you may receive principal payments
of your notes earlier than anticipated. No prediction can be made and
no assurance can be given as to the effect of an economic downturn or
economic growth on the rate of delinquencies, prepayments and/or
losses on the receivables. See“—Your yied to maturity may be
reduced by prepayments or slower than expected prepayments.” As of
the cut-off date, based on the billing addresses of the obligors,
approximately 15.95%, 9.50%, 8.16% and 5.32% of the principa
balance of the receivables werelocated in Texas, Florida, California
and Georgia, respectively. No other state accounts for more than
5.00% of the principal balance of the receivables as of the cut-off date.
Economic factors such as unemployment, interest rates, the price of
gasoline, the rate of inflation and consumer perceptions of the
economy may affect the rate of prepayment and defaults on the
receivables. Further, the effect of natural disasters, such as hurricanes
and floods, on the performance of the receivables, is unclear, but there
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I nter net-based loan origination
programs may giveriseto risksthat
arenot found in customary loan
origination programs.

Your yield to maturity may
bereduced by prepayments or
slower than expected prepayments.

may be a significant adverse effect on general economic conditions,
consumer confidence and general market liquidity. Because of the
concentration of the obligorsin certain states, any adverse economic
factors or natural disasters in those states may have a greater effect on
the performance of the notes than if the concentration did not exist.

Additionally, during periods of economic slowdown or recession,
delinquencies, defaults, repossessions and losses generally increase.
These periods may also be accompanied by decreased consumer
demand for light-duty trucks, SUV's or other vehicles and declining
values of automobiles securing outstanding automobile loan contracts,
which weakens collateral coverage and increases the amount of aloss
in the event of default by an obligor. Significant increasesin the
inventory of used automobiles during periods of economic slowdown
or recession may also depress the prices at which repossessed
automobiles may be sold or delay the timing of these sales. All of
these factors could result in losses on your notes.

The originators may use the I nternet to communicate with obligors
during the process of underwriting and originating the receivables.
The underwriting and origination processes and related documentation
used for Internet originated receivables are novel and were devel oped
to capitalize on the potential benefits of conducting each originator’'s
business using el ectronic means over the Internet. As such, these
processes and the related documentation may entail risks that would
not exist in a customary origination program and may giveriseto
challenges to the receivabl es based on consumer protection or other
laws based on issues that are currently untested in the courts. No
assurance can be given that these risks would not adversely affect the
collectahility or enforceability of the receivables or the enforceability
of security interestsin the financed vehicles.

The pre-tax yield to maturity is uncertain and will depend on a number
of factorsincluding the following:

¢ Therate of return of principal isuncertain. The amount of
payments of principal of your notes and the time when you receive
those payments depends on the amount and times at which
obligors make principal payments on the receivables. Those
principa payments may be regularly scheduled payments or
unschedul ed payments resulting from prepayments or defaults on
the receivables. For example, the servicer may engagein
marketing practices or promotions, including refinancing, which
may indirectly result in faster than expected payments on the
receivables.

¢ You may be unableto reinvest distributions in comparable
investments. Asset-backed notes, like the notes, usudly produce a
faster return of principa to investors if market interest rates fall
below the interest rates on the related receivables and produce a
slower return of principa if market interest rates rise above the
interest rates on the related receivables. As aresult, you are likely
to receive agreater amount of money on your notesto reinvest at a
time when other investments generally are producing alower yield
than that on your notes, and are likely to receive alesser amount of
money on your notes when other investments generdly are
producing a higher yield than that on your notes. Y ou will bear
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Adverse eventswith respect to the
servicer or its affiliates could affect
the timing of payments on your notes
or have other adver se effects on your
notes.

Federal financial regulatory reform
could have a significant impact on the
servicer, the sponsor, the depositor or
the issuing entity and could adversely
affect the timing and amount of
payments on your notes.

the risk that the timing and amount of payments on your notes will
prevent you from attaining your desired yield.

¢ Anoptional redemption of the notes will shorten the life of your
investment which may reduce your yield to maturity. If the
receivables are sold upon exercise of a“clean-up cal,” theissuing
entity will redeem al notes then outstanding and you will receive
the remaining principal balance of your notes plus accrued interest
through the related payment date. Following payment to you of
the remaining principal balance of your notes, plus accrued
interest, your notes will no longer be outstanding and you will not
receive the additional interest payments that you would have
received had the notes remained outstanding. If you bought your
notes at a premium, your yield to maturity will be lower than it
would have been if the optional redemption had not been
exercised. See “The Transfer Agreements and the Administration
Agreement—Optional Redemption” in this prospectus supplement.

Adverse events with respect to the servicer or any of its affiliates could
result in servicing disruptions or reduce the market value of your notes.
For example, in the event of atermination and replacement of the
servicer, there may be some disruption of the collection activity with
respect to the receivables owned by the issuing entity, leading to
increased delinquencies, defaults and losses on the receivables. Any
such disruptions may cause you to experience delaysin payments or
losses on your notes.

On July 21, 2010, President Obama signed into law the Dodd-Frank
Wall Street Reform and Consumer Protection Act (the “ Dodd-Frank
Act”). Although the Dodd-Frank Act generally took effect on July 22,
2010, many provisions will not take effect for a year or more and many
provisions require implementing regul ations to be issued. The Dodd-
Frank Act is extensive and significant legislation that, among other
things:

« createsaframework for the liquidation of certain bank holding
companies and other nonbank financial companies, defined as
“covered financia companies’, in the event such acompany isin
default or in danger of default and the resolution of such a
company under other applicable law would have serious adverse
effects on financial stability in the United States, and a so for the
liquidation of certain of their respective subsidiaries, defined as
“covered subsidiaries’, in the event such a subsidiary is, among
other things, in default or in danger of default and the liquidation
of such subsidiary would avoid or mitigate serious adverse effects
on the financia stability or economic conditions of the United
States;

e creates anew framework for the regulation of over-the-counter
derivatives activities;

¢ strengthens the regulatory oversight of securities and capital
markets activities by the SEC; and
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Repurchase obligations are limited.

e createsthe Bureau of Consumer Financia Protection, a new
agency responsible for administering and enforcing the laws and
regulations for consumer financia products and services.

The Dodd-Frank Act also increases the regul ation of the securitization
markets. For example, implementing regulations will require
securitizers or originators to retain an economic interest in a portion of
the credit risk for any asset that they securitize or originate. It gives
broader powers to the SEC to regulate credit rating agencies and adopt
regulations governing these organizations and their activities.

Compliance with the implementing regul ations under the Dodd-Frank
Act or the oversight of the SEC or other government entities, as
applicable, may impose costs on, create operational constraints for, or
place limits on pricing with respect to finance companies such as SC
USA. Many provisions of the Dodd-Frank Act are required to be
implemented through rulemaking by the appropriate federal regulatory
agencies. Assuch, in many respects, the ultimate impact of the Dodd-
Frank Act and its effects on the financial markets and their participants
will not be fully known for an extended period of time. |n particular,
no assurance can be given that these new requirements imposed, or to
be imposed after implementing regulations are issued, by the Dodd-
Frank Act will not have a significant impact on the servicing of the
receivables, and on the regulation and supervision of the servicer, the
sponsor, the depositor, the issuing entity and/or their respective
affiliates.

In addition, no assurances can be given that the framework for the
liquidation of “covered financia companies’ or their “ covered
subsidiaries’ would not apply to SC USA or its affiliates, theissuing
entity or the depositor, or, if it were to apply, would not result in a
repudiation of any of the transaction documents where further
performance is required or an automatic stay or similar power
preventing the indenture trustee or other transaction parties from
exercising their rights. This repudiation power could also affect certain
transfers of receivables pursuant to the transaction documents as
further described under “Material Legal Aspects of the Receivables—
Dodd-Frank Orderly Liquidation Framework—FDIC's Repudiation
Power under OLA” in the accompanying prospectus. Application of
this framework could materially adversely affect the timing and
amount of payments of principal and interest on your notes.

The depositor will be obligated to repurchase from the issuing entity,
and SC USA will be obligated to repurchase from the depositor, any
receivableif thereis a breach of the representations or warranties
regarding the eligibility of such receivable (and such breach is not
cured and materialy and adversely affects the interest of the issuing
entity or the noteholdersin such receivable), which breach may be
waived by amajority of the noteholders. The depositor and SC USA
will represent that each receivable is secured by afinanced vehicle and
that each receivable has been originated or acquired by SC USA in
accordance with SC USA’s customary origination practices. The
issuing entity, the depositor and SC USA will make warranties with
respect to the perfection and priority of the security interests in the
financed vehicles other than any statutory liens arising on or after the
closing date which may have priority even over perfected security
interests in the financed vehicles. Whilethe depositor and SC USA are
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Theratings of the notes may be
withdrawn or lowered, or the notes
may receive an unsolicited rating,
which may have an adver se effect on
theliquidity or the market price of the
notes.

obligated to remove or repurchase any receivableif thereis a breach of
any of their respective representations and warranties regarding the
eigibility of such receivable (and if such breach is not cured and
materially and adversely affects the interest of the issuing entity or the
noteholders in such receivabl €), there can be no assurance given that
any entity will financiadly be in a position to fund its repurchase
obligation.

Security ratings are not recommendations to buy, sell or hold the notes.
Rather, ratings are an assessment by the applicabl e rating agency of the
likelihood that any interest on aclass of notes will be paid on atimely
basis and that a class of notes will be paid in full by its final scheduled
payment date. Ratings do not consider to what extent the notes will be
subject to prepayment or that the principal of any class of noteswill be
paid prior to the final scheduled payment date for that class of notes,
nor do the ratings consider the prices of the notes or their suitability to
aparticular investor. A rating agency may revise or withdraw the
ratings at any timein its sole discretion, including as aresult of a
failure by the sponsor to comply with its obligation to post information
provided to the Hired Agencies on awebsite that is accessible by a
rating agency that is not aHired Agency. The ratings of any notes may
be lowered by arating agency (including the Hired Agencies)
following the initia issuance of the notes as aresult of losses on the
related receivables in excess of the levels contemplated by arating
agency at thetime of itsinitial rating anaysis. Neither the depositor
nor the sponsor nor any of their respective affiliates will have any
obligation to replace or supplement any credit support, or to take any
other action to maintain any ratings of the notes.

Accordingly, thereis no assurance that the ratings assigned to any note
on the date on which the note is originally issued will not be lowered or
withdrawn by any rating agency at any time thereafter. If any rating
with respect to the notes is revised or withdrawn, the liquidity or the
market value of your note may be adversely affected.

The Hired Agencies have been hired by the sponsor to provide their
ratings on the notes. We note that a rating agency may have a conflict
of interest where, asis the case with the ratings of the notes by the
Hired Agencies, the sponsor or the issuer of a security pays the fee
charged by the rating agency for its rating services.

It is possible that other rating agencies not hired by the sponsor may
provide an unsolicited rating that differs from (or islower than) the
rating provided by the Hired Agencies. As of the date of this
prospectus supplement, the depositor was not aware of the existence of
any unsolicited rating provided (or to be provided at afuturetime) by
any rating agency not hired to rate the transaction. However, there can
be no assurance that an unsolicited rating will not be issued prior to or
after the closing date, and none of the sponsor, the depositor nor any
underwriter is obligated to inform investors (or potential investors) in
the notes if an unsolicited rating isissued after the date of this
prospectus supplement. Consequently, if you intend to purchase notes,
you should monitor whether an unsolicited rating of the notes has been
issued by anon-hired rating agency and should consult with your
financial and legal advisors regarding the impact of an unsolicited
rating on a class of notes. If any non-hired rating agency provides an
unsolicited rating that differs from (or islower than) the rating
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Because the Class B notes, the
Class C notes, the Class D notes and
the Class E notes are subordinated to
the Class A notes, payments on those
classes are mor e sensitive to losses
on thereceivables.

There may be a conflict of interest

among classes of notes

provided by the Hired Agencies, the liquidity or the market val ue of
your note may be adversely affected.

Certain classes of notes are subordinated to other classes of notes, and
any notes having alater final scheduled payment date are more likely
to suffer the consequences of delinquent payments and defaults on the
receivabl es than the classes of notes having an earlier fina scheduled
payment date. See “—Your share of possible losses may not be
proportional” below.

If the notes are accelerated following an event of default under the
indenture (other than as a result of theissuing entity’ s breach of a
representation, warranty or covenant), interest on the Class A notes
will be paid ratably and principal payments will be made first to the
Class A-1 noteholders until the Class A-1 notes are paid in full. Next,
the noteholders of all other classes of Class A notes will receive
principal payments ratably. After interest on and principa of all of the
Class A notes are paid in full, interest and principal paymentswill be
made to the Class B noteholders. After interest on and principa of al
of the Class B notes are paid in full, interest and principal payments
will be made to the Class C noteholders. After interest on and
principal of al of the Class C notes are paid in full, interest and
principal paymentswill be made to the Class D noteholders. After
interest on and principa of al of the Class D notes are paid in full,
interest and principa payments will be made to the Class E
noteholders. If the notes are accelerated following an event of default
under the indenture as aresult of the issuing entity’ s breach of a
representation, warranty or covenant, interest on the Class A notes will
be paid ratably followed by interest on the Class B notes, then interest
on the Class C notes, then interest on the Class D notes and then
interest on the Class E notes. Principa payments will then be made
first to the Class A-1 noteholders until the Class A-1 notesare paid in
full. Next, principal will be paid ratably to all of the remaining classes
of Class A notes until those remaining classes are paid in full. Next, the
Class B notes will receive principal payments until the Class B notes
are paidin full. Next, the Class C notes will receive principa payments
until the Class C notes are paid in full. Next, the Class D notes will
receive principal payments until the Class D notes are paid in full.
Next, the Class E notes will receive principal payments until the Class
E notesarepaidin full. Therefore, if there are insufficient amounts
available to pay all classes of notes the amounts they are owed on any
payment date or following an acceleration of the notes, delaysin
payments or losses will be suffered by the most junior outstanding
class or classes of notes even as payment is made in full to more senior
classes of notes.

As described elsewhere in this prospectus supplement, the hol ders of
the most senior class of notes then outstanding will make certain
decisions with regard to treatment of defaults by the servicer,

accel eration of payments on the notes following an event of a default
under the indenture and certain other matters. For example, upon the
occurrence of an event of default relating to a payment default or
certain events of bankruptcy, insolvency, receivership or liquidation
with respect to the issuing entity, the holders of 66 %% of the Note
Balance of the Controlling Class may consent to the sale of the
receivables even if the proceeds from such a sale would not be
sufficient to pay in full the principal of and accrued interest on al
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Credit scores, loss for ecasting scores
and historical loss experience may not
accurately predict the likelihood of
delinquencies, defaults and losses on
thereceivables.

Therate of depreciation of certain
financed vehicles could exceed the
amortization of the outstanding
principal amount of therdated
receivables, which may result in
|osses.

outstanding classes of notes. See “ The Transfer Agreements and the
Administration Agreement—Rights Upon Event of Default” in this
prospectus supplement. Because the holders of different classes of
notes may have varying interests when it comes to these matters, you
may find that courses of action determined by other noteholders do not
reflect your interests but that you are nonethel ess bound by the
decisions of these other noteholders.

Information regarding credit scores for the obligors obtained at the
time of acquisition from the originating dealer of their contractsis
presented in “ The Receivables Pool” in this prospectus supplement. A
credit score purports only to be a measurement of the relative degree of
risk aborrower represents to alender, i.e., that aborrower with a
higher scoreis statistically expected to be lesslikely to default in
payment than a borrower with alower score. In addition, information
regarding the scores generated by SC USA’s proprietary 10ss
forecasting scoring model for the receivablesis also presented in “ The
Receivables Pool” in this prospectus supplement. As discussed in “The
Originators—Credit Risk Management—Credit Scoring and Loss
Forecasting,” SC USA developed its scoring model to try to assess the
probability that areceivable will default based on SC USA’s
proprietary methods. However, neither the depositor, the sponsor nor
any other party makes any representations or warranties as to any
obligor’s current credit score or the current loss forecasting score or
actua performance of any motor vehicle receivable or that a particular
credit score or loss forecasting score should be relied upon as abasis
for an expectation that areceivable will be paid in accordance with its
terms.

Additionally, historical loss and delinquency information set forth in
this prospectus supplement under “ The Receivables Pool” was affected
by several variables, including general economic conditions and market
interest rates, that are likely to differ in the future. Therefore, there can
be no assurance that the net 1oss experience calculated and presented in
this prospectus supplement with respect to SC USA’s managed
portfolio of contractswill reflect actual experience with respect to the
receivablesin the receivables pool. There can be no assurance that the
future delinquency or loss experience of the servicer with respect to the
receivables will be better or worse than that set forth in this prospectus
supplement with respect to SC USA’s managed portfolio.

There can be no assurance that the value of any financed vehicle will
be greater than the outstanding principal amount of the related
receivable. For example, new vehicles normally experience an
immediate decline in value after purchase because they are no longer
considered new. Asaresult, it ishighly likely that the principal
amount of areceivable will exceed the value of the related financed
vehicle during the early years of areceivable’sterm. The lack of any
significant equity in their vehicles may make it more likely that those
obligors will default in their payment obligations if their persona
financia conditions change. Defaults during these earlier years are
likely to result in losses because the proceeds of repossession of the
related financed vehicle are less likely to pay the full amount of interest
and principal owed on therelated receivable. Further, the frequency
and amount of losses may be greater for receivables with longer terms,
because these receivabl es tend to have a somewhat greater frequency
of delinquencies and defaults and because the slower rate of

S17



Risk of lossor delay in payment may
result from delaysin thetransfer of
servicing responsibilities dueto the
servicing fee structure.

amortization of the principal balance of alonger term receivable may
result in alonger period during which the value of the related financed
vehicle is less than the remaining principal balance of the receivable.
Additionally, although the frequency of delinquencies and defaults
tendsto be greater for receivables secured by used vehicles, loss
severity tends to be greater with respect to receivables secured by new
vehicles because of the higher rate of depreciation described above and
the declinein used vehicle prices. Furthermore, specific makes,
models and vehicle types may experience a higher rate of depreciation
and agreater than anticipated decline in used vehicle prices under
certain market conditions including, but not limited to, the
discontinuation of a brand by a manufacturer or the termination of
dealer franchises by a manufacturer.

The pricing of used vehiclesis affected by the supply and demand for
those vehicles, which, in turn, is affected by consumer tastes, economic
factors (including the price of gasoline), the introduction and pricing of
new vehicle models and other factors. Decisions by a manufacturer
with respect to new vehicle production, pricing and incentives may
affect used vehicle prices, particularly those for the same or similar
models. Further, the insolvency of a manufacturer may negatively
affect used vehicle prices for vehicles manufactured by that company.
An increase in the supply or a decrease in the demand for used vehicles
may impact the resale value of the financed vehicles securing the
receivables. Decreases in the value of those vehicles may, in turn,
reduce the incentive of obligorsto make payments on the receivables
and decrease the proceeds realized by the issuing entity from
repossessions of financed vehicles. In any of the foregoing cases, the
delinquency and net loss figures, shown in the tables appearing under
“The Receivables Pool” in this prospectus supplement, might be aless
reliable indicator of the rates of delinquencies, repossessions and losses
that could occur on the receivabl es than would otherwise be the case.

Upon the occurrence of a servicer replacement event, the indenture
trustee may or, at the direction of holders of notes evidencing not less
than a majority of the outstanding principal baance of the notes of the
controlling class, will terminate the servicer. In addition, the holders of
notes evidencing not less than a majority of the outstanding principal
balance of the notes of the controlling class have the ability to waive
any servicer replacement event.

In addition, during the pendency of any servicing transfer or for some
time thereafter, obligors may delay making their monthly payments or
may inadvertently continue making payments to the predecessor
servicer, potentidly resulting in delays in payments on the notes.
Delays in payments on the notes and possible reductions in the amount
of such payments could occur with respect to any cash collections held
by the servicer at the time that the servicer becomes the subject of a
bankruptcy or similar proceeding.

S18



Book-entry system for the notes may
decreaseliquidity and delay payment.

Retention of some or all of one or
mor e classes of notes by the depositor
or an affiliate of the depositor may
reduce the liquidity of the notes.

Your share of possiblelosses may
not be proportional.

Prepayments, potential lossesand a
changein the order of priority of
principal payments may result from
an event of default under the
indenture.

Because the servicing fee is structured as a percentage of the aggregate
principal balance of the receivables, the amount of the servicing fee
payabl e to the servicer may be considered insufficient by a potential
replacement servicer, if servicing responsibilities are required to be
transferred a atime when much of the aggregate principal balance of
the receivables has been repaid. Due to the reduction in servicing fee
as described above, it may be difficult to find a replacement servicer.
Consequently, the time it takes to effect the transfer of servicingto a
replacement servicer under such circumstances may result in delays
and/or reductions in the interest and principa payments on your notes.

Because transactions in the notes generally can be effected only
through DTC, participants and indirect participants:

e your ability to pledge your beneficial interest in notes to someone
who does not participate in the DTC system, or to otherwise take
action relating to your beneficia interest in notes, may be limited
dueto thelack of aphysical note;

¢ you may experience delaysin your receipt of payments with
respect to your beneficial interest in notes because payments will
be made by the indenture trustee, to Cede, as nominee for DTC,
rather than directly to you; and

e you may experience delaysin your receipt of payments with
respect to your beneficial interest in notes in the event of
misapplication of payments by DTC, participants or indirect
participants or bankruptcy or insolvency of those entities and your
recourse will be limited to your remedies against those entities.

See “The Notes—Form, Denomination and Registration of the Notes”
in this prospectus supplement and “ The Securities—Book-Entry
Registration” in the accompanying prospectus.

Some or al of one or more classes of notes may be retained by the
depositor or an affiliate of the depositor. Accordingly, the market for
such aretained class of notes may be less liquid than would otherwise
bethe case. In addition, if any retained notes are subsequently sold in
the secondary market, demand and market price for notes already in the
market could be adversely affected. Additionally, if any retained notes
are subsequently sold in the secondary market, the voting power of the
noteholders of the outstanding notes may be diluted.

Principal payments on the notes generally will be made to the holders
of the notes sequentially so that no principal will be paid on any class
of notes until each class of notes with an earlier final scheduled
payment date has been paid in full. As aresult, aclass of notes with a
later maturity date may absorb more losses than a class of notes with
an earlier maturity date.

An event of default under the indenture may result in payments on your
notes being accelerated. As aresult:

¢ you may suffer losses on your notes if the assets of theissuing
entity are insufficient to pay the amounts owed on your notes,
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payments on your notes may be delayed until more senior classes
of notes arerepaid; and

your notes may be repaid earlier than scheduled, which may
require you to reinvest your principa at alower rate of return.
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USE OF PROCEEDS
The depositor will use the net proceeds from the offering of the notes to:
¢ purchase thereceivables from SC USA; and
¢ maketheinitial deposit into the reserve account.

The depositor or its affiliates may use all or aportion of the net proceeds of the offering of the notes to pay
their respective debts, including warehouse debt secured by the receivables prior to their transfer to the issuing
entity, and for genera purposes. Any debt may be owed to the owner trustee, the indenture trustee or to one or more
of the underwriters or their affiliates or entities for which their respective affiliates act as administrator and/or
provide liquidity lines. Affiliates of the depositor currently obtain warehouse funding from one or more of the
underwriters, the indenture trustee and from the owner trustee (or from their respective affiliates), so a portion of the
proceeds that are used to pay warehouse debt will be paid to the underwriters, the indenture trustee, the owner
trustee, and/or their respective affiliates. In connection with the offering of the offered notes, one or more of the
underwriters may rebate certain feesto the issuing entity.

THE ISSUING ENTITY

Limited Purposeand Limited Assets

Santander Drive Auto Receivables Trust 2011-3 is astatutory trust formed on July 18, 2011 under the laws
of the State of Delaware by the depositor for the purpose of owning the receivables and issuing the notes. The
issuing entity will be operated pursuant to atrust agreement. SC USA will be the administrator of the issuing entity.
Theissuing entity will also issue a certificate representing the residual interest in the issuing entity, which is not
being offered by this prospectus supplement. The depositor will betheinitial residua interestholder of theissuing
entity, but may transfer the residual interest to an affiliate on or shortly after the closing date. On each payment
date, the residual interestholder will be entitled to any funds remaining on that payment date after all deposits and
distributions of higher priority, as described in “ The Transfer Agreements and the Administration Agreement—
Priority of Payments” in this prospectus supplement.

Theissuing entity will engage in only the following activities:

¢ issuing the notes and the certificate;

«  making payments on the notes and distributions on the certificate;

¢ selling, transferring and exchanging the notes and the certificate to the depositor;

¢ acquiring, holding and managing the receivables and other assets of the issuing entity;

¢ making deposits to and withdrawal s from the trust accounts;

e paying the organizational, start-up and transactional expenses of the issuing entity;

« pledging the receivables and other assets of the issuing entity pursuant to the indenture;

e entering into and performing its obligations under the transfer agreements; and

¢ taking any action necessary, suitable or convenient to fulfill the role of the issuing entity in connection

with the foregoing activities or engaging in other activities as may be required in connection with

conservation of the assets of the issuing entity and the making of payments on the notes and
distributions on the certificate.
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Theissuing entity’s principal offices are in Wilmington, Delaware, in care of Deutsche Bank Trust
Company Delaware, as owner trustee, at the address listed in “ The Trustees—The Owner Trustee” below.

Theissuing entity’s fiscal year ends of December 31%.

Theissuing entity’ s trust agreement, including its permissible activities, may be amended in accordance
with the procedures described in “ The Transfer Agreements and the Administration Agreement—Amendment
Provisions’ in this prospectus supplement.

Capitalization of thelssuing Entity

Thefollowing table illustrates the expected capitalization of the issuing entity as of the closing date:

Class A-1 Asset Backed NOES .......ccveeeeeeeee e $ 214,100,000.00
Class A-2 Asset Backed NOTES .......cccvceveieeviiieirecreae $ 293,800,000.00
Class A-3 Asset Backed NOES .......ccoceeveieevieieirecreeane $ 92,100,000.00
Class B Asset Backed NOtES........ccovvevcvveceevecciecreeen, $ 93,450,000.00
Class C Asset Backed NOLES........cceveeeceieceevecciecreeen, $ 118,030,000.00
Class D Asset Backed NOLES.........ccoveevivveveevecciecreeenn, $ 88,520,000.00
Class E Asset Backed NOtes™ ..........cocovevevenvvrenernnen. $  29,510,000.00
OvercollateraliZation..........oceeeeeee e eeeeeeeeeeeee e $ 54,101,531.90
Initial Reserve Account Balance..........ccceevvvveeeveveeenenns $ 19,672,230.64
TOA vttt $ 1,003,283,762.54
@ The Class E notes are not being offered hereby.

The Issuing Entity Property

The notes will be collateralized by the issuing entity property. The primary assets of the issuing entity will
be the receivables, which are amounts owed by individuals under motor vehicle retail installment sale contracts
and/or installment loans used to purchase motor vehicles or refinance existing contracts or loans secured by maotor
vehicles. Thereceivables are substantially all obligations of sub-prime credit quality obligors.

Theissuing entity property will consist of all theright, title and interest of theissuing entity in and to:

¢ thereceivables acquired by the issuing entity from the depositor on the closing date and payments
made on the receivables after the cut-off date;

¢ the security interestsin the financed vehicles and al certificates of title to those financed vehicles;

« all receivable files evidencing the original motor vehicleretail installment sale contracts and/or
installment loans evidencing the receivables;

e any proceeds from (1) claimson any theft and physical damage insurance policy maintained by an
obligor providing coverage against theft of or loss or damage to the related financed vehicle, (2) claims
on any credit life or credit disability insurance maintained by an obligor in connection with any
receivable or (3) refundsin connection with extended service agreements relating to receivables which
become Defaulted Receivabl es after the cut-off date;

¢ any other property securing the receivables;
« rightsto amounts on deposit in the reserve account, the collection account and any other account
established pursuant to the indenture or sale and servicing agreement (other than the certificate

distribution account) and al cash, investment property and other property from time to time credited
thereto and all proceeds thereof;
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« rightsunder the sale and servicing agreement, the administration agreement and the purchase
agreement; and

¢ the proceeds of any and all of the above.
Theissuing entity will pledge the issuing entity property to the indenture trustee under the indenture.
THE TRUSTEES
The Owner Trustee

Deutsche Bank Trust Company Delawareisthe “owner trustee” of the issuing entity under the trust
agreement. Deutsche Bank Trust Company Delaware is a Delaware banking corporation and an affiliate of
Deutsche Bank Trust Company Americas, aNew Y ork corporation, which provides support services on its behalf in
thistransaction. Its principal offices are located at 1011 Centre Road, Suite 200, Wilmington, Del aware 19805.
Deutsche Bank Trust Company Delaware has acted as owner trustee on humerous asset-backed securities
transactions (with Deutsche Bank Trust Company Americas providing administrative support), including acting as
owner trustee on various auto loan and auto lease securitization transactions. While the structure of the transactions
referred to in the preceding sentence may differ among these transactions, Deutsche Bank Trust Company Delaware,
and Deutsche Bank Trust Company Americas on its behalf, is experienced in administering transactions of this kind.

The owner trustee' s liability in connection with the issuance and sal e of the notesis limited solely to the
express obligations of the owner trustee set forth in the trust agreement. The depositor and its affiliates may maintain
normal commercia banking or investment banking rel ations with the owner trustee and its affiliates. The servicer
will be responsible for paying the owner trustee’s fees and for indemnifying the owner trustee against specified
losses, liahilities or expenses incurred by the owner trustee in connection with the transaction documents. To the
extent these fees and indemnification amounts are not paid by the servicer, they will be payable out of Available
Funds as described in “The Transfer Agreements and the Administration Agreement—Priority of Payments” in this
prospectus supplement.

The owner trusteeis an affiliate of one of the underwriters.

For a description of the roles and responsihilities of the owner trustee, see “ The Transaction Documents—
The Trustee and the Indenture Trustee” in the accompanying prospectus.

The Indenture Trustee

U.S. Bank National Association (“U.S. Bank”), anational banking association, isthe “indenture trustee”
under the indenture for the benefit of the noteholders. The indenture trustee’ s duties are limited to those duties
specifically set forth in the indenture. The depositor and its affiliates may maintain normal commercia banking
relations with the indenture trustee and its affiliates. The servicer will be responsible for paying the indenture
trustee’ s fees and for indemnifying the indenture trustee against specified losses, liahilities or expenses incurred by
the indenture trustee in connection with the transaction documents. To the extent these fees and indemnification
amounts are not paid by the servicer, they will be payable out of Available Funds as described in “ The Transfer
Agreements and the Administration Agreement—Priority of Payments” in this prospectus supplement.

U.S. Bancorp, with total assets exceeding $321 billion as of June 30, 2011, is the parent company of U.S.
Bank, the fifth largest commercia bank in the United States. As of June 30, 2011, U.S. Bancorp served
approximately 17 million customers and operated over 3,000 branch officesin 25 states. A network of specialized
U.S. Bancorp offices across the nation provides a comprehensive line of banking, brokerage, insurance, investment,
mortgage, trust and payment services products to consumers, businesses, governments and institutions.

The indenture trustee has one of the largest corporate trust businesses in the country with officesin 47 U.S.

cities. The Indenture will be administered from the indenture trustee’ s corporate trust office, which will be located at
190 South LaSalle Street, 7th floor, Chicago, Illinois 60603.
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U.S. Bank has provided corporate trust services since 1924. As of June 30, 2011, U.S. Bank was acting as
trustee with respect to over 69,800 issuances of securities with an aggregate outstanding principal balance of over
$2.7 trillion. This portfolio includes corporate and municipal bonds, mortgage-backed and asset-backed securities
and collateralized debt obligations.

On December 30, 2010, U.S. Bank Nationa Association purchased the domestic and European-based
securitization trust administration businesses of Bank of America, National Association. The performance of all
succeeded duties under each client agreement will transition to U.S. Bank National Association during the period
between January 1, 2011 and the conversion date, currently scheduled to occur on September 6, 2011. Following
the quarter ending September 30, 2011, U.S. Bank National Association will report the securitization transactions
for which U.S. Bank National Association is acting as trustee or agent, as applicable, on acombined basis.

The indenture trustee shall make each monthly statement available to the Notehol ders via the indenture
trustee’ sinternet website at http: /www.usbank.com/abs. Noteholders with questions may direct them to the
indenture trustee' s bondhol der services group at (800) 934-6802.

As of June 30, 2011, U.S. Bank (and its affiliate U.S. Bank Trust National Association) was acting as
indenture trustee, registrar and paying agent on 32 issuances of automobile receivables-backed securities with an
outstanding aggregate principal balance of approximatey $12,834,400,000.00.

For a description of the roles and responsihilities of the indenture trustee, see “ The Indenture” and “ The
Transaction Documents—The Trustee and the Indenture Trustee” in the prospectus and “ The Transfer Agreements
and the Administration Agreement” in this prospectus supplement.

THE DEPOSITOR

Santander Drive Auto Receivables LLC, awholly-owned specia purpose subsidiary of SC USA, isthe
depositor and was formed on February 23, 2006 as a Delaware limited liability company as Drive Auto Receivables
LLC. On February 20, 2007, Drive Auto Receivables LL C changed its name to Santander Drive Auto Receivables
LLC. Theprincipa place of business of the depositor is at 8585 North Stemmons Freeway, Suite 1100-N, Dallas,
Texas 75247. Y ou may also reach the depositor by telephone at (214) 292-1930. The depositor was formed, among
other things, to purchase, accept capital contributions of or otherwise acquire retail installment sale contracts; to
own, sell and gn the contracts and to issue and sell one or more securities, as described in more detail in “ The
Depositor” in the accompanying prospectus. Since its inception, the depositor has been engaged in these activities
solely as (i) the transferee of contracts from SC USA pursuant to purchase agreements, (ii) the transferor of contracts
to securitization trusts pursuant to sale and servicing agreements, (iii) the depositor that may form various
securitization trusts pursuant to trust agreements and (iv) the entity that executes underwriting agreements and
purchase agreements in connection with issuances of asset-backed securities.

THE SPONSOR

Santander Consumer USA Inc., an lllinois corporation, is the sponsor. The principa place of business of
SC USA is 8585 North Stemmons Freeway, Suite 1100-N, Dallas, Texas 75247. Y ou may aso reach SC USA by
telephone at (214) 634-1110. SC USA and its predecessors have been engaged in the securitization of motor vehicle
retail installment sal e contracts since the first quarter of 1998 and have sponsored over 30 securitizations of sub-
prime auto contracts.

SC USA was incorporated on November 23, 1981 in the State of Illinois.

Substantialy all (i.e., more than 90%) of the equity interest in SC USA is owned by Santander Holdings
USA, Inc. Santander Holdings USA, Inc. is awholly-owned direct subsidiary of Banco Santander, S.A.

No securitizations sponsored by SC USA, or its predecessors Drive Financial Services LP (“Drive FS’) or
FirstCity Funding LP (“FirstCity Funding”), have defaulted or experienced an early amortization triggering event.
In some previous transactions that were fully insured as to principa and interest by bond insurers, there have been
instances in which one or more receivabl e performance thresholds (rel ating to net losses, extensions and/or
delinquencies) and/or financia covenants that were negotiated privately with insurers were exceeded. All
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consequences of exceeding those threshol ds have been waived and/or cured and/or the triggers or covenants have
been modified, in each case by the applicable bond insurer.

One of the underwritersis an affiliate of the sponsor.
THE ORIGINATORS

Approximately 85.70% of the receivables (by aggregate cut-off date balance) were originated directly by
SC USA. SC USA acquired approximately 3.09% of the receivables (by aggregate cut-off date balance) from Triad
Financial SM LLC (as successor ininterest to Triad Financial Corporation) (“Triad”) after the receivables were
originated by Triad. SC USA acquired approximately 8.06% of the receivables (by aggregate cut-off date balance)
from HSBC Auto Finance Inc., a Delaware corporation, and certain of its affiliates (collectively, “HSBC") after the
receivables were originated by HSBC. SC USA acquired approximately 3.15% of the receivabl es (by aggregate cut-
off date balance) from CitiFinancia Auto, Ltd., a Minnesota corporation, and certain of its affiliates (collectively,
“CFA Ltd.") after the receivables were originated by CFA Ltd.

In June 2008, SC USA purchased approximately $632 million of unsecuritized assets from Triad and
completed the full equity purchase of Triad in October 2009, which included approximately $200 millionin
unencumbered receivables, $1.3 billion in securitized debt, as well as Triad's remaining facilities and employees.
Prior to its merger into SC USA, Triad originated, purchased and serviced automobile loans. Since 2002, Triad had
serviced one private and eleven public sub-prime motor vehicle receivabl e securiti zations sponsored by Triad having
origina pool balances ranging from approximately $468 million to $1.2 billion.

On November 9, 2009, SC USA entered into an agreement with HSBC to purchase $1.0 billion in auto loan
receivables originated by HSBC under HSBC' s underwriting guidelines. SC USA performed due diligence to assess
underwriting, origination and servicing practices, aswell as a credit risk assessment of the HSBC receivables prior
to purchase. The acquired portfolio was selected at random based on certain eligibility criteriaand transferred to SC
USA on March 12, 2010. In addition to the purchase of HSBC receivables, SC USA entered into athird party
servicing agreement to service all of HSBC' s auto loan portfolio of approximately 566,000 accounts. This servicing
transfer included the transfer of HSBC staff and facilities in both Lewisville, Texas and San Diego, California. On
August 27, 2010, SC USA entered into an agreement with HSBC to purchase the remaining $4.0 billion in auto loan
receivables originated by HSBC under HSBC' s underwriting guidelines.

On September 3, 2010, SC USA entered into an agreement with CFA Ltd. to purchase $3.2 hillion in auto
loan receivables originated by CFA Ltd. under CFA Ltd.’s underwriting guidelines. SC USA performed due
diligence to assess underwriting, origination and servicing practices, aswell as a credit risk assessment of the CFA
Ltd. receivables prior to purchase. In addition to the purchase of CFA Ltd. receivables, SC USA entered into a
third party servicing agreement to service all of CFA Ltd.’s auto loan portfolio of approximately $10 billion. This
servicing transfer included the transfer of CFA Ltd.’s staff and facilitiesin both Englewood, Colorado and Fort Mill,
South Carolina.

Thefollowing is adescription of the origination, underwriting and servicing procedures used by SC USA
with respect to the receivables originated by SC USA and transferred to theissuing entity. The following
description does not include any information about the origination and underwriting procedures used by Triad,
HSBC or CFA Ltd. with respect to any receivablestransferred to the issuing entity.

The originators originated or acquired the receivables through a variety of origination channels across a
wide spectrum of credit quality obligors ranging from prime credit obligors to sub-prime credit obligors. The sub-
prime receivables, in general, are expected to have higher loss rates and delinquency rates than receivables that
represent the obligations of prime credit obligors.

Receivables and Calculation M ethods

Each receivableis a fully amortizing, fixed level monthly payment contract which will amortize the full
amount of the receivable over itsterm, assuming that the obligor does not pay any installment after its due date.
Each contract provides for the allocation of payments according to the “simple interest method” of allocating a fixed
level payment on an obligation between principal and interest, pursuant to which the portion of such payment that is
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alocated to interest is equal to the product of the fixed rate of interest on such obligation, multiplied by the unpaid
principa balance multiplied by the period of time (expressed as afraction of a year, based on the actual number of
daysin the calendar month and 365 days in the calendar year) elapsed since the preceding payment under which the
obligation was made and the remainder of such payment is allocable to principal.

Under the simple interest method, payments on receivables are applied first to interest accrued through the
date immediately preceding the date of payment and then to unpaid principal. Accordingly, if an obligor pays an
installment before its due date, the portion of the payment allocable to interest for the payment period will be less
than if the payment had been made on the due date, the portion of the payment applied to reduce the principal
balance will be correspondingly greater, and the principal balance will be amortized more rapidly than schedul ed.
Conversely, if an obligor pays an installment after its due date, the portion of the payment allocable to interest for
the payment period will be greater than if the payment had been made on the due date, the portion of the payment
applied to reduce the principal balance will be correspondingly less, and the principal balance will be amortized
more slowly than scheduled.

The contract term is determined by a number of factors which may include the age and mileage of the
financed vehicle. Interest rates may be determined on the basis of the credit quality of the obligor and/or the
maximum rate which may be charged by law. Receivablesthat represent the obligations of sub-prime credit
obligorsinterest tend to have higher interest rates than receivables that represent the obligations of prime credit
obligors.

Receivable Origination Channels

SC USA primarily originated the receivables by purchasing motor vehicle install ment sales contracts from
dealers pursuant to a dea er agreement between SC USA and the dealer. In addition, SC USA originated some of
the receivables (i) directly from the obligor through its “Roadloans” direct lending platform and (ii) through pass-
through arrangements in place with third parties. As discussed above, SC USA also acquires receivabl es from time
to timefrom third parties.

Each dealer agreement, among other things, sets out the guidelines and procedures of the purchasing and
origination process. These dealer agreements generally provide for the repurchase by the dealer of any receivable
for its outstanding principa balance, plus accrued but unpaid interest, if any representations or warranties made by
the dedler relating to the receivabl e are breached. The representations and warranties typically relate to the
origination of areceivable and the security interest in the related financed vehicle and not to the collectability of the
receivable or the creditworthiness of the related obligor.

Under the “RoadLoans” program, SC USA originates |oans through applications submitted el ectronically
over theinternet. If a“RoadlLoans’ application is approved under SC USA's credit guidelines, the applicant is
provided aloan packet including a note and security agreement. The completed packet is submitted by the deal er
(or, in some cases, by the customer) and verified against SC USA’s credit and pricing guidelines prior to funding.

Under the pass-through arrangements, applications are directed to SC USA who may approve the
application for funding. In most cases, these “pass-through” receivables are underwritten using the same processes
and decision models as other types of receivables originated by SC USA, although the specific underwriting criteria
and contract terms may vary among programs. In some cases, SC USA funds the loan to the related obligor directly,
whilein other cases, the related pass-through counterparty funds the loan at closing and sellsit to SC USA the
following day.

Underwriting

Credit underwriters structured some of the receivabl es originated by SC USA individually depending upon
the risk profile of the obligor, with particular emphasis on the following underwriting criteria: (i) collateral type and
quality; (ii) loan to valueratio (“L TV"); (iii) cash down payment; (iv) affordability measures (payment to income
and debt to income and minimum income and maximum payment amount); (v) obligor stability; and (vi) term.
Receivables originated by SC USA generally are approved based upon its pricing and origination guidelines.
However, under the underwriting policy, underwriters have limited ability to approve exceptions to the guidelines.
Exceptions to credit policies and authorities must be approved by designated individuals with appropriate credit
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authority. Additionaly, the sponsor’s centralized credit risk management department monitors exceptions.
Adjusting the fees or rates helps to offset the additional risk and compensates for exceptionsin order to maintain
profit objectives.

Credit Risk M anagement
Overview

SC USA’ s credit risk management department monitored origination activities and portfolio performance
and supported senior operations management with respect to the origination of the receivables originated by SC
USA. The department monitored and anayzed |oan applicant and credit bureau data, credit score information, loan
structures and pricing terms. The department was a so responsible for developing SC USA's credit scorecards,
pricing models and monitoring their performance.

SC USA’s credit risk management department monitored portfolio performance at a variety of levels
including total company, market and dealer. The analysis of the results were the basis for ongoing changes to
origination strategies including credit policy, risk-based pricing programs and eventua changes to the scoring
model. The department also monitored adherence to underwriting guidelines.

Credit Scoring and Loss Forecasting

SC USA utilized a proprietary credit scoring model to support the credit decision process and to
differentiate applicant credit risk with respect to the origination of the receivables originated by SC USA. Based on
this risk-ranking, SC USA determined the expected default rate for each applicant and was able to rank order credit
risk accordingly, which enabled SC USA to evaluate credit applications for approval and tailor loan pricing and
structure. SC USA’s credit scoring model was developed utilizing a statistical anaysis of consumer origination
data, pooled data purchased from the nationa credit bureaus and subsequent portfolio performance for SC USA.

SC USA’s credit scoring model considered data contained in the applicant’s credit application and credit
bureau report aswell as the structure of the proposed receivable and produced a statistical assessment of these
attributes. This assessment was used to segregate applicant risk profiles and determine whether risk was acceptable
and the price SC USA should charge for that risk. SC USA’s credit scorecards were monitored through comparison
of actual versus projected performance by score. While SC USA employed a credit scoring model in the credit
approval process, credit scoring does not eliminate credit risk.

In addition to generating a credit score, SC USA also generates a proprietary |oss forecasting score for each
funded loan. The proprietary loss forecasting scoreis used by SC USA to further assess the probability that a
funded loan will default, and is based on the data used under SC USA’s credit scoring model as well as final loan
structure, pricing terms, and additional risk factors and attributes that SC USA’s credit risk management department
considered relevant in the devel opment of SC USA' s proprietary |oss forecasting model.

Pricing Model

SC USA utilized a proprietary pricing model to develop risk-based pricing program and credit policy.
These pricing model s allowed SC USA to underwrite loans that met minimum profit thresholds by considering
various inputs including credit scores, collateral quality and various expenses.

Funding

In the case of indirect originations by SC USA, completed contract packages were sent by the dealersto SC
USA. Key documentation was scanned to create el ectronic images and e ectronically forwarded to that originator’s
centralized receivable processing department. The original documents were subsequently sent to an outsourced
storage location and stored in afire resistant vault. Upon electronic receipt of contract documentation, the
receivable processing department reviewed the contract packages for proper documentation and regul atory
compliance and compl eted the entry of information into SC USA’s |oan accounting system.
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When SC USA received a completed application through its RoadlL oans program, SC USA performed a
series of procedures designed (i) to substantiate the accuracy of information critical to SC USA’s credit decision and
(ii) to confirm that any documentation required complied with SC USA’ s underwriting criteria and state and
consumer statutes and regulations.

Once cleared for funding, the funds were transferred, electronically or via check, to the dealer. Upon
funding of the receivable, SC USA acquired a perfected security interest in the motor vehicle that was financed.

THE SERVICER

SC USA will bethe servicer. SC USA, as successor to Drive FS and FirstCity Funding, has been servicing
sub-prime motor vehicle installment sale contracts since 1997. In addition, SC USA has acted as servicer for over
30 securitizations of sub-prime motor vehicle retail installment sale contracts sponsored by SC USA sincethefirst
quarter of 1998, as well as 15 acquired securitizations. SC USA also services contracts for third parties.

See " The Transfer Agreements and the Administration Agreement—Collection and Other Servicing
Procedures’ in this prospectus supplement and “ The Transaction Documents” in the accompanying prospectus
which describes other obligations of the servicer under the sale and servicing agreement.

AFFILIATIONSAND CERTAIN RELATIONSHIPS

Thefollowing parties are dl affiliates and are all direct and indirect subsidiaries of Banco Santander, S.A.:
the depositor, Santander Investment Securities Inc., as one of the underwriters, and SC USA, as servicer, as sponsor
and as administrator. Neither the indenture trustee nor the owner trusteeis an affiliate of any of the foregoing
parties. Additionaly, neither the indenture trustee nor the owner trustee is an affiliate of the other. An affiliate of
one or more of the underwritersisthe owner trustee.

THE RECEIVABLESPOOL

The characteristics set forth in this section are based on the pool of receivables as of the cut-off date.

As of the cut-off date, each receivable:

¢ had anorigina term to maturity not more than 72 months;

¢ had aremaining term of at least 1 month and not more than 72 months;

« wasrelated to the purchase or refinancing of anew or used automobile, light-duty truck or van;

* had acontract rate of not less than 1.00%;

* had aremaining principa balance of at least $500;

¢ wasnot more than 30 days past due;

¢ wasoriginated in the U.S. and was not identified on the records of the servicer as being subject to any
pending bankruptcy proceeding; and

« satisfiesthe other criteria set forth under “ The Receivables’ in the accompanying prospectus.
As of the cut-off date, approximately 1.81% of the Pool Balance was comprised of receivables originated
on the basis of loan applications received over the Internet. All of the receivables (including all of the Internet

receivables) were underwritten by the applicable originator in accordance with its respective underwriting standards.
See “The Originators” in this prospectus supplement and “ Servicing by SC USA” in the accompanying prospectus.
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As of the cut-off date, approximately 85.70% of the Pool Balance was comprised of receivables originated
by SC USA, approximately 3.09% of the Pool Balance was comprised of receivables originated by Triad,
approximately 3.15% of the Pool Balance was comprised of receivables originated by CFA Ltd. and approximately
8.06% of the Pool Balance was comprised of receivables originated by HSBC. All of the receivables are Simple
Interest Receivables. See “ The Receivables—Calculation Methods” in the accompanying prospectus and “ The
Originators—Receivables and Calculation Methods” in this prospectus supplement.

Credit underwriters have limited ability to approve exceptions to SC USA’s underwriting policy. The
exceptions to the underwriting policy relate to credit and asset related criteria, such as (i) collatera type and quality;
(i) loan to value ratio; (iii) amount of cash down payment and (iv) affordability measures (payment to income ratio
and debt to income ratio, minimum income and maximum payment amount). As of the cut-off date, approximately
8.11 % of the principal baance of receivables for which exception data was available were originated with
exceptions to the underwriting guidelines. (Exception datais unavailable for approximately 18.41% of the Pool
Balance for various reasons, including as aresult of servicing transfersto SC USA and acquisitions by SC USA of
receivables from third parties.) Exceptions to the underwriting policies must be approved by designated individuals
with appropriate credit authority. Additionally, SC USA’s centraized credit risk management department monitors
exceptions on adaily basis.

As of the cut-off date, the weighted average FICO®* score (at origination and based on receivable balance)
of the receivables to be sold to the issuing entity on the closing date was approximately 586 (excluding receivables
of obligors with no FICO® score). Approximately 90% of the Pool Balance as of the cut-off date was composed of
obligors with FICO® scores at origination between 476 and 688 with approximately 5% of obligor FICO® scores (at
origination and based on receivable balance) exceeding 688 and approximately 5% of obligor FICO® scores (at
origination and based on receivabl e balance) falling below 476 (in each case, excluding receivables of obligors with
no FICO® score). A FICO® scoreis ameasurement determined by Fair, |saac & Company using information
collected by the major credit bureaus to assess credit risk. Data from an independent credit reporting agency, such as
FICO® score, is one of several factors that may be used by the applicable originator in its credit scoring model to
assess the credit risk associated with each applicant, see “ The Originators’ in this prospectus supplement. FICO®
scores should not necessarily be relied upon as ameaningful predictor of the performance of the receivables. See
“Risk Factors—Credit scores, loss forecasting scores and historical loss experience may not accurately predict the
likelihood of delinquencies, defaults and losses on the receivables” in this prospectus supplement.

As of the cut-off date, the weighted average | oss forecasting score (at origination and based on receivable
balance) of the receivables was approximatedy 567. Approximately 90% of the Pool Balance as of the cut-off date
was composed of receivables with loss forecasting scores at origination between 431 and 713 with approximately
5% of receivable loss forecasting scores (at origination and based on receivable balance) exceeding 713 and
approximately 5% of receivable loss forecasting scores (at origination and based on receivable baance) falling
below 431. Asdiscussed abovein “The Originators—Credit Risk Management—Credit Scoring and Loss
Forecasting,” aloss forecasting score is aproprietary score used by SC USA. Under SC USA’s scoring model, a
loss forecasting score ranges from 1 to 999, with ascore of 1 indicating avery high predicted likelihood of loss and
ascore of 999 indicating a very low predicted likelihood of loss. The range of scoresfor SC USA’s proprietary loss
forecasting system is not comparable to a score from acredit bureau or a FICO® score. Further, aloss forecasting
score may not be an accurate predictor of the likely risk or quality of therelated receivable. See“ Risk
Factors—Credit scores, loss forecasting scores and historical loss experience may not accurately predict the
likelihood of delinquencies, defaults and losses on the receivables” in this prospectus supplement.

No expenses incurred in connection with the selection and acquisition of the receivables are to be payable
from the offering proceeds.

There are no material direct or contingent claims that parties other than the secured parties under the
indenture have regarding any receivables.

The composition, distribution by annual percentage rate, model year, origina term to maturity, remaining
term to maturity, original amount financed, current principal balance, vehicle make and original mileage, and

1 FICO® is afederally registered trademark of Fair, Isaac & Company.
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geographic distribution by state of the obligor, in each case of the receivables as of the cut-off date, are set forth in

the tables below.

Composition of the Pool of Receivables
Asof the Cut-off Date

New Used Total

Aggregate Outstanding Principal Balance... $220,505,511.35 $763,106,020.55 $983,611,531.90
Number of Receivables.........covcrieeencrcenienes 12,728 58,687 71,415
Percentage of Aggregate Outstanding

Principal Baance..........ccooevvrvinirneninenenas 22.42% 77.58% 100.00%
Average Outstanding Principal Balance...... $17,324.44 $13,002.98 $13,773.18

Range of Outstanding Principal

BalanCes......cooeveeirrinerensesee e $500.34 to $42,899.94 $500.81 to $48,768.69 $500.34 to $48,768.69
Weighted Average Contract Rate'V.............. 14.75% 17.48% 16.87%

Range of Contract Rates.........c.cceveeieenne. 1.00% to 27.99% 1.00% to 29.99% 1.00% to 29.99%
Weighted Average Remaining Term® ........ 58 months 56 months 56 months

Range of Remaining Terms................ 1 month to 71 months 1 month to 71 months 1 month to 71 months
Weighted Average Original Term® 72 months 68 months 69 months

Range of Original TErmMS..........ccccuvweeninns 36 months to 72 months

@ Weighted by outstanding principal balance as of the cut-off date.
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Distribution of the Pool of Receivables
By Annual Percentage Rates
As of the Cut-off Date

Per centage of Aggregate Per centage of Total
Annual Percentage Number of Total Number Outstanding Aggregate Outstanding
Range Receivables of ReceivablesV) Principal Balance Principal Balance®
1.000% or l€sS.................. 3 0.00%" $ 50,703.99 0.01%
1.001% - 2.000%.............. 155 0.22% 1,818,824.79 0.18%
2.001% - 3.000%............. 196 0.27% 2,365,343.60 0.24%
3.001% - 4.000%............. 225 0.32% 2,723,728.93 0.28%
4.001% - 5.000%............. 366 0.51% 4,159,265.77 0.42%
5.001% - 6.000%............. 175 0.25% 1,879,016.08 0.19%
6.001% - 7.000%............. 150 0.21% 2,367,613.19 0.24%
7.001% - 8.000%............. 299 0.42% 3,763,197.70 0.38%
8.001% - 9.000%............. 488 0.68% 8,105,897.76 0.82%
9.001% - 10.000%............ 1,068 1.50% 19,368,417.21 1.97%
10.001% - 11.000%.......... 2,849 3.99% 50,126,199.67 5.10%
11.001% - 12.000%.......... 3,519 4.93% 58,987,105.30 6.00%
12.001% - 13.000%.......... 5,917 8.29% 99,504,468.31 10.12%
13.001% - 14.000%......... 5534 7.75% 78,291,990.98 7.96%
14.001% - 15.000%.......... 5,054 7.08% 74,338,570.06 7.56%
15.001% - 16.000%.......... 4,572 6.40% 64,165,337.47 6.52%
16.001% - 17.000%.......... 4,577 6.41% 62,111,239.23 6.31%
17.001% - 18.000%......... 8,618 12.07% 106,212,547.14 10.80%
18.001% - 19.000%.......... 3,307 4.63% 42,840,775.78 4.36%
19.001% - 20.000%.......... 2,564 3.59% 33,258,968.18 3.38%
20.001% - 21.000%.......... 4,519 6.33% 58,610,968.63 5.96%
21.001% - 22.000%.......... 2,628 3.68% 32,788,390.61 3.33%
22.001% - 23.000%.......... 1,976 2.77% 24,447,144.25 2.49%
23.001% - 24.000%.......... 2,518 3.53% 32,249,886.36 3.28%
24.001% - 25.000%.......... 6,812 9.54% 77,923,031.10 7.92%
25.001% - 26.000%.......... 3,137 4.39% 39,107,951.96 3.98%
26.001% - 27.000%.......... 39 0.05% 365,239.43 0.04%
27.001% - 28.000%.......... 144 0.20% 1,615,201.74 0.16%
28.001% - 29.000%.......... 5 0.01% 54,714.84 0.01%
29.001% - 30.000%.......... 1 0.00%? 9,791.84 0.00%?
Total .o 71,415 100.00% $ 983,611,531.90 100.00%

@ Sym of percentages may not equal 100% dueto rounding.
@ Lessthan 0.01% but greater than 0.00%.
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Geographic Distribution of the Pool of Receivables

By State of Residence
Asof the Cut-off Date

Per centage of Aggregate Per centage of Total
Number of Total Number Outstanding Aggregate Outstanding
State of Residence'® Receivables of Receivables® Principal Balance Principal Balance®
TEX8S .cvvvveeee e 11,273 15.79% $ 156,859,971.27 15.95%
Florida......cooeovnreiinninenn. 6,811 9.54% 93,397,477.30 9.50%
California.....cccoceeeecrirvenne 5,973 8.36% 80,230,352.47 8.16%
(€15 o]0 - DA 3,710 5.19% 52,282,803.67 5.32%
North Cardlina................. 3,295 4.61% 48,077,298.52 4.89%
HINOIS....ccvieeee e 2,578 3.61% 35,171,861.40 3.58%
(@] 1o R 2,732 3.83% 34,119,582.08 3.47%
AlabamaL......cocoeereriririenene 2,217 3.10% 31,854,689.26 3.24%
Pennsylvania.................... 2,092 2.93% 28,847,015.52 2.93%
Louisiana.....c.cceeeveereerenenne 1,924 2.69% 28,606,931.43 2.91%
Michigan.......cccoevinrennnn. 1,977 2.77% 27,513,220.91 2.80%
South Caralina................. 1,996 2.79% 27,390,380.55 2.78%
Maryland........ccccevenrennn. 1,806 2.53% 24,294,633.70 2.47%
TENNESSEL ... 1,694 2.37% 23,805,167.98 2.42%
ATZONA...cceiieienririeenes 1,685 2.36% 23,498,750.24 2.39%
Virginia...oeeeeeenvenenene, 1,658 2.32% 22,959,148.74 2.33%
(VEESSTSS o] o I 1,348 1.89% 19,943,240.07 2.03%
New Jersey.......cccoeeeveeennen. 1,338 1.87% 17,641,046.37 1.79%
Indiana.......ccccoeevveeereenne. 1,332 1.87% 17,601,228.85 1.79%
New YOrk ....cccoeeevnreenn 1,272 1.78% 17,540,450.61 1.78%
Oklahoma..........ccccueuneeee. 1,132 1.59% 16,075,287.79 1.63%
Nevada.........ccooverrrnrenenn. 1,093 1.53% 15,403,113.63 1.57%
Kentucky.......coooooevvrrennnne 1,061 1.49% 15,281,607.41 1.55%
MiSSOUNi ...ccvevecriieereenee 1,227 1.72% 14,587,173.87 1.48%
Arkansas......c.cceevrnienenes 954 1.34% 12,145,080.29 1.23%
Colorado........cccoveueeneee. 784 1.10% 10,134,990.55 1.03%
Other®.......overerriens 6,453 9.04% 88,349,027.42 8.98%
Total oo 71,415 100.00% $ 983,611,531.90 100.00%

@ Based on the state of residence of the obligor on the receivables.

@ sum of percentages may not equal 100% dueto rounding.
®  Other represents those Obligors whose state of residence comprises less than 1.00% of the total aggregate outstanding

principal balance of the receivables.
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Distribution of the Pool of Receivables

By Model Year of Financed Vehicles
Asof the Cut-off Date

Per centage of Aggregate Per centage of Total
Number of Total Number Outstanding Aggregate Outstanding

Model Y ear Receivables of ReceivablesV) Principal Balance Principal Balance®
2000 and earlier .............. 335 0.47% $ 1,396,826.66 0.14%
2001......ccoiiieeceeeeeees 641 0.90% 3,282,071.01 0.33%
2002....ccciieeeecee s 1,576 2.21% 8,604,262.12 0.87%
2003.....cceeeeeeeeees 3,359 4.70% 22,378,698.03 2.28%
2004 6,089 8.53% 52,983,642.40 5.39%
2005......ceeeeeeeees 8,545 11.97% 81,462,629.62 8.28%
2006.......ceeeeeeeeieeereeens 11,936 16.71% 132,054,828.83 13.43%
2007 ..o 11,622 16.27% 173,434,503.55 17.63%
2008......cveeeeieeieeereeens 9,997 14.00% 169,631,421.65 17.25%
2009......ccieeeseeeeees 5,133 7.19% 82,313,709.18 8.37%
20 1 0 B 5,718 8.01% 107,519,646.06 10.93%
P20 1 6,394 8.95% 146,948,095.60 14.94%
2012 70 0.10% 1,601,197.19 0.16%
Total coveeeeeeeeeeeeeeeeeeis 71,415 100.00% $ 983,611,531.90 100.00%
@ Sum of percentages may not equal 100% due to rounding.
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Distribution of the Pool of Receivables
By Original Term to Scheduled Maturity
As of the Cut-off Date

Original Termto Per centage of Aggregate Per centage of Total
Scheduled Maturity Number of Total Number Outstanding Aggregate Outstanding
(Number of Months) Receivables of Receivables”) Principal Balance Principal Balance®
(O 95 0.13% $ 595,548.37 0.06%

25 - 36 898 1.26% 7,967,939.14 0.81%

37 =48 2,835 3.97% 29,062,998.61 2.95%
49-60....ccceirreeniririeiens 15,080 21.12% 149,792,318.14 15.23%

61 - T2 52,507 73.52% 796,192,727.64 80.95%

Total oo 71,415 100.00% $ 983,611,531.90 100.00%

O Sumof percentages may not equal 100% due to rounding.
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Distribution of the Pool of Receivables
By Remaining Term to Scheduled Maturity
As of the Cut-off Date

Remaining Term to Per centage of Aggregate Per centage of Total
Scheduled Maturity Number of Total Number Outstanding Aggregate Outstanding
(Number of Months) Receivables  of Receivables” Principal Balance Principal Balance”
1-6ee e 2,535 3.55% $ 5,442,469.57 0.55%

T =12 6,106 8.55% 27,009,079.46 2.75%

13- 18 5,838 8.17% 40,803,262.65 4.15%
19-24 i 3,584 5.02% 32,552,065.31 3.31%
25-30. e 2,693 3.77% 29,394,605.58 2.99%

I TN 2,456 3.44% 29,370,833.75 2.99%
37-42. e 2,120 2.97% 27,115,764.69 2.76%

A3 - 48 2,670 3.74% 33,448,162.25 3.40%

49 - B4 3,276 4.59% 43,200,719.08 4.39%

55- 60 6,357 8.90% 92,564,202.86 9.41%

61 - 66 10,693 14.97% 186,155,719.71 18.93%

67 - 72 23,087 32.33% 436,554,646.99 44.38%
Total ..o 71,415 100.00% $ 983,611,531.90 100.00%

@ Sum of percentages may not equal 100% dueto rounding.
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Distribution of the Pool of Receivables by Original Amount Financed

As of the Cut-off Date

Per centage of Aggregate Per centage of Total
Number of ~ Total Number Outstanding Aggregate Outstanding

Original Amount Financed Receivables of Receivables”  Principal Balance Principal Balance®™
$0.01 - $2,500.00.................. 2 0.00%'" $ 2,719.27 0.00%
$2,500.01 - $5,000.00.......... 74 0.10% 303,390.02 0.03%
$5,000.01 - $7,500.00........... 862 1.21% 4,875,085.80 0.50%
$7,500.01 - $10,000.00........ 3,494 4.89% 25,192,910.78 2.56%
$10,000.01 - $12,500.00....... 8,085 11.32% 73,189,864.54 7.44%
$12,500.01 - $15,000.00....... 11,972 16.76% 128,840,115.80 13.10%
$15,000.01 - $17,500.00....... 12,820 17.95% 159,487,543.32 16.21%
$17,500.01 - $20,000.00...... 11,012 15.42% 155,586,106.07 15.82%
$20,000.01 - $22,500.00....... 7,784 10.90% 124,067,350.49 12.61%
$22,500.01 - $25,000.00...... 5,458 7.64% 96,294,647.46 9.79%
$25,000.01 - $27,500.00....... 3,756 5.26% 73,660,357.66 7.49%
$27,500.01 - $30,000.00...... 2,579 3.61% 55,932,570.92 5.69%
$30,000.01 - $32,500.00....... 1,560 2.18% 37,108,761.38 3.77%
$32,500.01 - $35,000.00...... 888 1.24% 21,873,171.87 2.22%
$35,000.01 - $37,500.00....... 495 0.69% 12,958,642.77 1.32%
$37,500.01 - $40,000.00....... 302 0.42% 7,468,357.78 0.76%
$40,000.01 - $42,500.00....... 131 0.18% 3,408,705.40 0.35%
$42,500.01 - $45,000.00...... 86 0.12% 2,072,179.94 0.21%
$45,000.01 - $47,500.00....... 29 0.04% 584,541.98 0.06%
$47,500.01 - $50,000.00...... 22 0.03% 598,521.42 0.06%
$50,000.01 - $52,500.00....... 4 0.01% 105,987.23 0.01%
Total ..o 71,415 100.00% $ 983,611,531.90 100.00%

O Sumor percentages may not equal 100% dueto rounding.

@ Lessthan 0.01% but greater than 0.00%.
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Distribution of the Pool of Receivables by Vehicle Make
As of the Cut-off Date

Per centage of Total

Per centage of Aggregate
Number of Total Number  Aggregate Outstanding Outstanding
Vehicle Make Receivables of Receivables® Principal Balance Principal Balance®
(D70l (oI 8,878 12.43% $ 138,313,687.73 14.06%
Chevrolet .....ccooveeririniennne 10,708 14.99% 133,034,834.43 13.53%
0] (0 [T 8,885 12.44% 110,880,872.50 11.27%
NiSSAN ..o 6,270 8.78% 92,635,484.16 9.42%
L 10)7[0 - WO 4,117 5.76% 58,400,564.77 5.94%
Chrysler ....cooevieeeiene 4,335 6.07% 56,770,169.71 577%
Q- T 3,339 4.68% 48,157,508.03 4.90%
JEED i 2,982 4.18% 47,794,228.79 4.86%
Honda.........cccovvvereivnrene 2,657 3.72% 37,458,043.66 3.81%
Hyundai ........cccocevverennn 2,843 3.98% 35,609,906.83 3.62%
PontiaC.......cccevvveeinrenenn. 2,300 3.22% 22,524,142.62 2.29%
GMC...oiiiiiirenieiens 1,302 1.82% 19,678,901.78 2.00%
Mazda........ccceereererrnrennnns 1,495 2.09% 19,556,618.22 1.99%
Cadillac.....ccoeeveeecnrennee. 934 1.31% 16,112,807.01 1.64%
Volkswagen..........cccoueuee. 1,086 1.52% 15,192,297.65 1.54%
Mercedes..........ccceeveueeniee. 724 1.01% 13,881,909.26 1.41%
Mitsubishi......ccceerereneen. 1,148 1.61% 13,209,322.00 1.34%
BMW ..o, 658 0.92% 12,298,422.59 1.25%
57 (1] o S 1,004 1.41% 11,197,773.99 1.14%
Other®.......oovrvirrrirneens 5,750 8.05% 80,904,036.17 8.23%
Total oo 71,415 100.00% $ 983,611,531.90 100.00%

@ Sym of percentages may not equal 100% dueto rounding.
@ “Other" represents other vehicle makes which individually comprise less than 1.00% of the total aggregate outstanding

principal balance of the receivables.
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Distribution of the Pool of Receivables by Current Principal Balance
As of the Cut-off Date

Per centage of Aggregate Per centage of Total
Number of ~ Total Number Outstanding Aggregate Outstanding

Current Principal Balance Receivables of Receivables”  Principal Balance Principal Balance®™
$0.01 - $5,000.00.......cocuuecee 8,405 11.77% $  26,251,404.99 2.67%
$5,000.01 - $10,000.00........ 14,005 19.61% 106,630,904.09 10.84%
$10,000.01 - $15,000.00...... 19,727 27.62% 248,129,769.08 25.23%
$15,000.01 - $20,000.00....... 16,335 22.87% 281,897,876.58 28.66%
$20,000.01 - $25,000.00....... 7,889 11.05% 174,867,055.02 17.78%
$25,000.01 - $30,000.00...... 3,582 5.02% 97,243,483.16 9.89%
$30,000.01 - $35,000.00...... 1,195 1.67% 38,229,033.69 3.89%
$35,000.01 - $40,000.00...... 242 0.34% 8,883,220.21 0.90%
$40,000.01 - $45,000.00...... 30 0.04% 1,238,883.23 0.13%
$45,000.01 - $50,000.00...... 5 0.01% 239,901.85 0.02%
TOtAl e 71,415 100.00% $ 983,611,531.90 100.00%

@ Sum of percentages may not equal 100% dueto rounding.

S-38



Distribution of the Pool of Receivables By Original Mileage
As of the Cut-off Date

Per centage of Aggregate Per centage of Total
Number of  Total Number Outstanding Aggregate Outstanding

Original Mileage Receivables of Receivables”) Principal Balance Principal Balance®
P2 J 3 0.00%" $ 12,211.21 0.00%®
1-5,000....cccmmirnnns 13,148 18.41% 226,179,835.40 22.99%
5,001 - 10,000................. 1,423 1.99% 19,465,678.39 1.98%
10,001 - 15,000............... 2,285 3.20% 28,774,377.45 2.93%
15,001 - 20,000............... 3,340 4.68% 42,140,871.90 4.28%
20,001 - 25,000............... 4,115 5.76% 52,644,795.89 5.35%
25,001 - 30,000............... 5,159 7.22% 67,030,389.05 6.81%
30,001 - 35,000............... 6,010 8.42% 80,818,129.77 8.22%
35,001 - 40,000............... 6,070 8.50% 82,379,536.38 8.38%
40,001 - 45,000............... 5,578 7.81% 74,541,126.45 7.58%
45,001 - 50,000............... 5,615 7.86% 72,919,218.87 7.41%
50,001 - 55,000............... 4,600 6.44% 61,157,239.13 6.22%
55,001 - 60,000 4,382 6.14% 59,033,723.74 6.00%
60,001 - 65,000............... 2,914 4.08% 37,402,369.06 3.80%
65,001 - 70,000............... 2,710 3.79% 34,047,872.05 3.46%
70,001 - 75,000............... 1,409 1.97% 16,474,804.05 1.67%
75,001 - 80,000............... 1,278 1.79% 14,598,410.11 1.48%
80,001 - 85,000............... 558 0.78% 5,822,705.63 0.59%
85,001 - 90,000............... 468 0.66% 4,789,211.96 0.49%
90,001 and greater .......... 350 0.49% 3,379,025.41 0.34%
Total ..o 71,415 100.00% $ 983,611,531.90 100.00%

@ sum of percentages may not equal 100% due to rounding.
@ Lessthan 0.01% but greater than 0.00%.
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Delinquencies, Repossessions and Net L osses

The following tables provide information relating to delinquency, repossession and credit loss experience
for each period indicated with respect to (i) all receivables originated by SC USA and (ii) certain receivables
serviced by SC USA that were classified by SC USA inits“sub-prime” category. SC USA’s classification of
receivablesin the “sub-prime” category of receivablesis based on anumber of factors and changes from timeto
time. Asaresult, there can be no assurance that the delinquency, repossession and credit |oss experience with
respect to the receivables in the receivables pool will correspond to the delinquency, repossession and credit |oss
experience of the receivables servicing portfolio set forth in the following tables.

The information in the following tabl es includes the experience with respect to any receivables originated
by HSBC, CFA Ltd. and Triad, but the tables do not reflect delinquency, repossession and credit loss experience
with respect to HSBC-, CFA Ltd.- or Triad-originated receivables prior to the respective dates on which those
receivables were converted to SC USA’ s servicing system. Although SC USA originates and services receivables
classified a origination in the“prime” category, this segment of SC USA’s portfolio is excluded from the following
delinquency and credit loss experience tables. The following statistics include receivables with a variety of payment
and other characteristics that may not correspond to the receivables in the receivables pool. As aresult, there can be
no assurance that the delinquency and credit |oss experience with respect to the receivables in the receivables pool
will correspond to the delinquency and credit loss experience of the receivables servicing portfolio set forth in the
following tables.

Delinquency Experience

As of June 30,
2011 2010
Dollars Percent Dollars Percent
Principal Amount of
Receivables Outstanding.......... $ 15,099,354,015 $ 8,438,642,054
Delinquencies¥®
$ 1,190,380,017 7.88% $ 924,685,989 10.96%
$ 343,129,927 2.27% $ 257,747,058 3.05%
$ 147,026,046 0.97% $ 104,579,484 1.24%
Total 31+ Delinquencies $  1,680,535,990 11.13% $ 1,287,012,531 15.25%
Total 61+ Delinquencies(3 $ 490,155,973 3.25% $ 362,326,542 4.29%
Asof December 31,
2010 2009 2008 2007 2006
Dollars Dollars Dollars Per cent Dollars Percent Dollars Percent
Principal Amount of
Receivables Outstanding..... $14,801,346,191 6,851,476,014 6,111,617,708 $4,903,558,958 $3,129,449,824

DelinquenciesV@ .
31-60 days ... $ 1,413,033,239 9.55% 1,014,888,215 14.81% 965,586,077 15.80% $ 771,999,712  15.74% 406,645,568 12.99%
61-90 days ... 91,420,184 2.92%

Total 31+ Delinquencies® . $ 2,008,963262 13.57% 1528678553  22.31% 1,438,223,241 23.53% $1,113448,781 22.71% 550,592,322 17.59%

$ $
$ $ $
$ 423102496  2.86% $ 352,370,851 5.14% $ 308,051,147 5.04% $ 216,677,347 4.42% $
91 days & over. $ 172827527 117% $ 161,419,487 2.36% $ 164,586,017 2.69% $ 124,771,722 2.54% $ 52526570 1.68%
$ $ $
$ $ $

Total 61+ Delinquencies®.  § 595930023 _ 4.03% 513790337 7.50% 472,637,164 773% $ 341449069 6.96% 143,946,754 4.60%

™  Thesavica considers areceivable delinquent when an obligor fails to make at least 50% of the scheduled payment by the due date; however, a considered if the obligor i two consecutive
duedates The period of definquency is based on the number of days payments are contractually past due.

@ N ) . )

® Thesum of the delinquencies may not equal the Total 31+ Delinquencies and Total 61+ Delinquencies dueto rounding.
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Credit Loss Experience

For thesix months ended June 30,

2011 2010

Principal Outstanding at Period End .... $  15,099,354,015 $ 8,438,642,054
Average Principal Outstanding During the Period........ $  14,884,064,846 $ 7,409,258,778
Number of Receivables Outstanding at Period End..... 1,267,007 727,918
Average Number of Receivables Outstanding

During the Period 1,270,396 621,002
Number of RepoSSesSiONs™ ...............ocveeeeeevemesseseesnnnnnns 53,596 36,037
Number of Repossessions as a Percent of Average

Number of Receivables Outstanding® ................. 8.44% 11.61%
Net Losses..... $ 281,675,402 $ 269,490,107
Net Losses as a Percent of 2/-\verage Principal

Amount OULSEANAING?..........c.eessesessssresse e 373% 6.39%

For the year ended December 31,

2010 2009 2008 2007 2006

Principal Outstanding at Period End ...........cccoouveiinninne $ 14,801,346,191 $ 6851476014 $ 6,111,617,708 $  4,903558,958 $ 3129449824
Average Principal Outstanding During the Period........ $ 10,151,152,776 $ 5864,756,014 $  5824,797,894 $  4,262,940,537 $ 2423673433
Number of Receivables Outstanding at Period End...... 1,281,917 560,590 441,575 348,476 234,067
Average Number of Receivables Outstanding

During the Period 865,571 443,758 415,948 308,204 191,616
Number of REpOSSESSIONS'Y ......vcvvrrvrrrerressssssnesneenenees 94,246 50,189 63,122 42,944 24,085
Number of Repossessions as a Percent of Average

Number of Receivables Outstanding .................... 10.89% 11.31% 15.18% 13.93% 1257%
Net Losses..... $ 655,201,060 $ 757,948,708 $ 725,652,348 $ 464,029,618 $ 213,480,225
Net Losses as a Percent of Average Principa

AmMOUNt OULStANAING ......vevrveerrererrereeescrerereeesennans 6.45% 12.92% 12.46% 10.89% 8.81%

@ Repossessions are net of redemptions. The number of repossessions includes repossessions from the outstanding portfolio and from accounts already charged-
off.

@ The percentages for the six months ended June 30, 2011 and June 30, 2010 are annualized and are not necessarily indicative of afull year's actual results.

In addition to the payment and other characteristics of a pool of receivables, delinquencies and credit losses
are also affected by a number of social and economic factors, including changesin interest rates and unemployment
levels, and there can be no assurance as to the level of future total delinquencies or the severity of future credit
losses as aresult of these factors. Accordingly, the delinquency, repossession and credit loss experience of the
receivables may differ from those shown in the foregoing tables.

See “The Transaction Documents” in the accompanying prospectus for additional information regarding
the servicer.
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Delinquency Experience Regarding the Pool of Receivables

The following table sets forth the delinquency experience regarding the pool of receivablesto be sold to the
issuing entity on the closing date. The servicer considers a receivable delinquent when an obligor fails to make at
least 50% of the scheduled payment by the due date. However, areceivable isnot considered current if the obligor
makes partial payments on two consecutive due dates. The period of delinquency is based on the number of days
payments are contractualy past due. As of the cut-off date, none of the receivables in the pool were delinquent by
more than 30 days.

Per centage of
Per centage of Aggregate Total Aggregate
Number of  Total Number of Outstanding Outstanding
Historical Delinquency Status Receivables  Receivables® Principal Balance Principal Balance®
Delinguent no more than once for 30-
59 days(l) ............................................. 54,306 76.04% $ 819,269,877.61 83.29%
Delinquent more than once for 30-59
days but never for 60 days or more... 8,168 11.44% $ 78,409,149.80 7.97%
Delinquent at least oncefor 60 days or
NIOTE e 8,941 12.52% $ 85,932,504.49 8.74%
TOt@l et 71,415 100.00% $ 983,611,531.90 100.00%

@ Delinquent no more than once for 30-59 days represent accounts that were never delinquent or were delinquent 1 time but
never exceeded 59 days past due.
@ sum of percentages may not equal 100% dueto rounding.

Information About Certain Previous Securitizations

The Internet web site found at www.santander consumer usa.com/investors/ SDART-2011-3.aspx, which we
refer to asthe “static pool website,” sets forth in tabular format static pool information regarding delinquencies,
cumulative losses and prepayments for securitized pools of receivables originated by SC USA, including as
successor to Drive FS. The static pool website does not include information regarding securitized pools of
receivables originated by CFA Ltd., Triad or HSBC. This static pool information is presented for the securitized
pool in each prior securitization sponsored by SC USA, including as successor to Drive FS, during at least the last
fiveyears. Theterm “securitized pool” refersto the securitized pool of receivables as of the related cut-off date.
The characteristics of each receivable pool described above are based on the securitized pool of receivables as of the
related cut-off date.

The characteristics of receivablesincluded in the static pool datadiscussed above, aswell asthe social,
economic and other conditions existing at the time when those receivabl es were originated and repaid, may vary
materially from the characteristics of the receivablesin this receivables pool and the social, economic and other
conditions existing at the time when the receivables in this receivables pool were originated and that will exist when
the receivablesin the current receivables pool arerepaid. Asaresult of each of the foregoing, there can be no
assurance that the performance of the prior receivables securitization transactions sponsored by SC USA, including
as successor to Drive FS, will correspond to or be an accurate predictor of the performance of thisreceivables
securitization transaction.

The static pool website includes the following summary information for each of the actua securitized
pools:

¢ number of pool assets;
e origina pool balance;
e averageinitia loan balance;

« weighted average interest rate;
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* weighted average origina term;

« weighted average remaining term;

«  minimum credit bureau score, maximum credit bureau score and weighted average credit bureau score;
e product type (new/used);

« distribution of receivables by interest rate; and

¢ geographic distribution of receivables.

The information on the static pool website will be unrestricted as to access and free of charge. The
information described above will remain on the static pool website for a period of not less than five years from the
date of this prospectus supplement. If a subsequent update or change is made to that information, the date of that
update or change will be clearly indicated on the static pool website.

Information on the static pool website relating to securitized pools that were established before January 1,
2006 is not deemed to be part of this prospectus supplement, the prospectus or the registration statement to which
this prospectus supplement relates.

WEIGHTED AVERAGE LIFE OF THE NOTES

Thefollowing information is provided soldly to illustrate the effect of prepayments of the receivables on
the unpaid principal balances of the notes and the weighted average life of the notes under the assumptions stated
below and is not a prediction of the prepayment rates that might actually be experienced with respect to the
receivables.

Prepayments on receivables can be measured against prepayment standards or models. The mode used in
this prospectus supplement, the absol ute prepayment model, or “ABS,” assumes arate of prepayment each month
which is related to the original number of receivablesin apool of receivables. ABS aso assumesthat dl of the
receivablesin a pool are the same size, that al of those receivables amortize at the same rate and that for every
month that any individual receivable is outstanding, payments on that particular receivable will either be made as
scheduled or the receivable will be prepaid in full. For example, in apool of receivables originally containing
10,000 receivables, if a 1% ABS were used, that would mean that 100 receivables would prepay in full each month.
The percentage of prepayments that is assumed for ABSis not ahistorical description of prepayment experience on
pools of receivables or aprediction of the anticipated rate of prepayment on either the pool of receivablesinvolved
in this transaction or on any pool of receivables. Y ou should not assume that the actual rate of prepayments on the
receivables will bein any way related to the percentage of prepayments that was assumed for ABS.

The tables below which are captioned “Percent of the Initial Note Balance at Various ABS Percentages’
(the“ABS Tables”) are based on ABS and were prepared using the following assumptions:

¢ theissuing entity holds six poals of receivables with the following characteristics:

Original Remaining
Aggregate Outstanding Gross TermtoMaturity TermtoMaturity
Pool Principal Balance Contract Rate Cut-off Date (in Months) (in Months)
1 $32,451,549.03 17.127% August 31, 2011 67 9
2 $73,355,327.96 17.401% August 31, 2011 68 18
3 $58,765,439.33 17.112% August 31, 2011 65 30
4 $60,563,926.94 16.503% August 31, 2011 60 43
5 $135,764,921.94 17.491% August 31, 2011 62 56
6 $622,710,366.70 16.665% August 31, 2011 72 67
Total $983,611,531.90
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¢ all prepayments on the receivabl es each month are madein full on thelast day of each month (and
include 30 days of interest) at the specified constant percentage of ABS commencing in September
2011 and there are no defaullts, losses or repurchases,

¢ interest accrues on the notes at the following per annum coupon rates: Class A-1 notes, 0.29%; Class
A-2 notes, 1.28%:; Class A-3 notes, 1.53%; Class B notes, 2.83%:; Class C notes, 3.46%; Class D notes,
5.12%; and Class E notes, 5.88%;

¢ each scheduled payment on the receivablesis made on the last day of each month commencingin
September 2011 and each month has 30 days;

« theinitia Note Balance of each class of notesis asfollows. Class A-1 notes, $214,100,000; Class A-2
notes, $293,800,000; Class A-3 notes, $92,100,000; Class B notes, $93,450,000; Class C notes,
$118,030,000; Class D notes, $88,520,000; and Class E notes, $29,510,000;

¢ payments on the notes are paid in cash on each payment date commencing October 15, 2011 and on
the 15™ calendar day of each subsequent month whether or not that day is a business day;

¢ the notesare purchased on the closing date of September 15, 2011;

¢ theservicing fee will be 3.00% per annum, the indenture trustee fee and owner trustee fee, in the
aggregate, equal $8,333.33 monthly, and all other fees and expenses equal zero;

¢ the Class A-1 notes will be paid interest on the basis of the actual number of days elapsed during the
period for which interest is payable and a 360-day year;

* the Class A-2 notes, the Class A-3 notes, the Class B notes, the Class C notes, the Class D notes and
the Class E notes will be paid interest on the basis of a 360-day year consisting of twelve 30-day
months;

¢ the scheduled payment for each receivable was ca culated on the basis of the characteristics described
in the ABS Tables and in such away that each receivable would amortize in amanner that will be
sufficient to repay the receivable balance of that receivable by its indicated remaining term to maturity;

¢ except asindicated in the tables, the “ clean-up call” option to redeem the notes will be exercised at the
earliest opportunity; and

¢ investment income amounts equa zero.

The ABS Tables were created relying on the assumptions listed above. Thetables indicate the percentages
of theinitial Note Balance of each class of notes that would be outstanding after each of the listed payment datesif
certain percentages of ABS are assumed. The ABS Tables aso indicate the corresponding weighted average lives of
each class of notesif the same percentages of ABS are assumed. The assumptions used to construct the ABS Tables
are hypothetical and have been provided only to give a general sense of how the principal cash flows might behave
under various prepayment scenarios. The actual characteristics and performance of the receivables may differ
materially from the assumptions used to construct the ABS Tables.

Asused inthe ABS Tables, the “weighted averagelife” of aclass of notes is determined by:

¢ multiplying the amount of each principa payment on anote by the number of years from the date of
the issuance of the note to the rel ated payment date;

¢ adding theresults; and

¢ dividing the sum by therelated initial Note Balance of the note.
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Percent of thelnitial Note Balance at Various ABS Per centages

Class A-1 Notes
Payment Date 0.50% 1.00% 1.50% 2.00%
CloSING DAE......vvveeiniiieeirieiere e 100.00% 100.00% 100.00% 100.00%
October 15, 2011 ......cocvcveeeererreesieereesseeeeensees 85.10% 82.11% 76.90% 30.93%
November 15, 2011 .......ccooeeerenerrerireereiene e 70.31% 64.51% 54.66% 12.25%
December 15, 2011.....ccccveeenrireereninenirennenens 55.62% 47.21% 33.28% 0.00%
January 15, 2012.......cccccueeeereereririeee s 41.02% 30.20% 12.77% 0.00%
February 15, 2012.......cccvveeniieieneninineseeienens 26.53% 13.49% 0.00% 0.00%
March 15, 2012.......ccccevvireeeenesreeeseessesesnerenens 12.14% 0.00% 0.00% 0.00%
APFil 15, 2012, 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Cdll ............. 0.33 0.28 0.23 0.12
Weighted Average Life (Years) to Maturity...... 0.33 0.28 0.23 0.12
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Percent of thelnitial Note Balance at Various ABS Per centages

Class A-2 Notes

Payment Date 0.50% 1.00% 1.50% 2.00%

ClOSING DAe......cocvevrriciererer e 100.00% 100.00% 100.00% 100.00%
October 15, 2011 ... 100.00% 100.00% 100.00% 100.00%
November 15, 2011 ........covveeerereeenreiriceeeeeeens 100.00% 100.00% 100.00% 100.00%
December 15, 2011.........ccovveverveeeernneicreeenenes 100.00% 100.00% 100.00% 95.59%
January 15, 2012.......ccccuereineeeieneeneeeneeene e 100.00% 100.00% 100.00% 82.55%
February 15, 2012........c.ccvveveeerrereennienicreeennnes 100.00% 100.00% 94.99% 69.78%
March 15, 2012.......cocoiureierreeecieie e 100.00% 97.88% 81.32% 57.29%
APFT 15, 2012.....ciiiiiriiceeee s 98.44% 86.14% 69.45% 48.05%
May 15, 2012........ccoerreiririeeereeesrereeeser s 89.65% 77.66% 60.96% 39.73%
JuNe 15, 2012........ooiiieii s 83.18% 70.18% 52.94% 31.56%
JULY 15, 2012 ...t 77.74% 63.66% 45.23% 23.56%
August 15, 2012.......cccoieiieirieeee e 72.30% 57.20% 37.74% 15.73%
September 15, 2012........ccccervinieecnrrniieeneeneees 66.85% 50.82% 30.48% 8.07%
October 15, 2012.......ccveeeieeeeereeee e 61.38% 44.51% 23.45% 0.58%
November 15, 2012 ..........ccoveeerrerernnnenrcreeennnnns 55.92% 38.28% 16.67% 0.00%
December 15, 2012........ccoveeerenerrerireenesieeeeeeas 50.44% 32.12% 10.13% 0.00%
January 15, 2013......cccccimrieeennieerenee e 44.96% 26.04% 3.84% 0.00%
February 15, 2013........cccveeeveeenrerernnnesiereeerenes 39.47% 20.04% 0.00% 0.00%
March 15, 2013.......ccooveierererereeesisieee e 33.97% 14.12% 0.00% 0.00%
APFil 15, 2013......ceierecieieee e 29.64% 9.12% 0.00% 0.00%
May 15, 2013......coieeieieee et 25.31% 4.17% 0.00% 0.00%
JUNE 15, 2013.....coiiiiieiiiieeee s 20.97% 0.00% 0.00% 0.00%
JUlY 15, 2013 ... e 16.63% 0.00% 0.00% 0.00%
AUGUSt 15, 2013......c.cuemirririiieeie e 12.27% 0.00% 0.00% 0.00%
September 15, 2013.......ccocceuerireeereeecee e 7.91% 0.00% 0.00% 0.00%
October 15, 2013.......coeeeeeererieeerereeeeeesee s 3.55% 0.00% 0.00% 0.00%
November 15, 2013 ..........ccoveverrerernnneinrcrerennnns 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Cal ......... 1.33 1.08 0.86 0.64

Weighted Average Life (Years) to Maturity.. 133 1.08 0.86 0.64
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Percent of thelnitial Note Balance at Various ABS Per centages

Class A-3 Notes

Payment Date 0.50% 1.00% 1.50% 2.00%
CloSING DAe.......coovveviiceeeerer e 100.00% 100.00% 100.00% 100.00%
October 15, 2011 ... 100.00% 100.00% 100.00% 100.00%
November 15, 2011 ........ccovvererecereririrreeeeeeeeeas 100.00% 100.00% 100.00% 100.00%
December 15, 2011.........ccovvevervceneninisinierneenenns 100.00% 100.00% 100.00% 100.00%
January 15, 2012.......ccccureuereeeeneeeeeeeeenee e 100.00% 100.00% 100.00% 100.00%
February 15, 2012.........ccvvveneireenennisniereeenenns 100.00% 100.00% 100.00% 100.00%
March 15, 2012.......cocoeiurrerreeesicerersis e 100.00% 100.00% 100.00% 100.00%
APFL 15, 2012 100.00% 100.00% 100.00% 100.00%
May 15, 2012........ccourrerrrerirerenesreieennisneerenenenas 100.00% 100.00% 100.00% 100.00%
JUNE 15, 2012......oceoeeiiiiieeesre e 100.00% 100.00% 100.00% 100.00%
JUlY 15, 2012 ... 100.00% 100.00% 100.00% 100.00%
AUGUSE 15, 2012......ocuieeririereeeieeeeeeeecee e 100.00% 100.00% 100.00% 100.00%
September 15, 2012........ccccevireceririeeieeee e 100.00% 100.00% 100.00% 100.00%
October 15, 2012 ........ceevereeeiinieieeeeseieeeeeee 100.00% 100.00% 100.00% 100.00%
November 15, 2012..........cccoveverveernnriineerenenenns 100.00% 100.00% 100.00% 78.52%
December 15, 2012........ccoerreereenereeiene e 100.00% 100.00% 100.00% 55.78%
January 15, 2013......cccceuiiieeeniienrreiereeee e 100.00% 100.00% 100.00% 35.50%
February 15, 2013........ccvvrereirceeenssiereeenenns 100.00% 100.00% 93.10% 15.59%
March 15, 2013......ccoccvreeniere e 100.00% 100.00% 74.61% 0.00%
APril 15,2013t 100.00% 100.00% 56.47% 0.00%
May 15, 2013.......coooerererererirerene e eeeeeeeeeas 100.00% 100.00% 38.67% 0.00%
JUNE 15, 2013.....coiiciiece e 100.00% 97.64% 21.23% 0.00%
JUly 15, 2013 ... 100.00% 82.14% 4.15% 0.00%
AUgUSt 15, 2013.......cceriiiriereieieeerereeereeee e 100.00% 66.80% 0.00% 0.00%
September 15, 2013.......ccocoererereereceeee e 100.00% 51.61% 0.00% 0.00%
October 15, 2013.......cvvceeeereriecerereereeee e 100.00% 36.58% 0.00% 0.00%
November 15, 2013 .........cccoveverreernnrsineereeenenns 97.38% 21.73% 0.00% 0.00%
December 15, 2013.........covvereeicererirs e 83.42% 7.04% 0.00% 0.00%
January 15, 2014......cccocuiurureeeieeeeeeeeeeee e 69.44% 0.00% 0.00% 0.00%
February 15, 2014........cccoovinrererneene e 55.44% 0.00% 0.00% 0.00%
March 15, 2014.......ccooveivveverrenesrceeensseereeenenns 41.43% 0.00% 0.00% 0.00%
APFL 15, 2014 ... 29.22% 0.00% 0.00% 0.00%
May 15, 2014........coerreirrerirereseercees e 16.99% 0.00% 0.00% 0.00%
JUNE 15, 2014.....cii e 4.75% 0.00% 0.00% 0.00%
JUIY 15, 2004 ..o 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Cal ............ 2.50 2.05 1.66 1.32
Weighted Average Life (Years) to Maturity..... 2.50 2.05 1.66 132
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Percent of thelnitial Note Balance at Various ABS Per centages

Class B notes

Payment Date 0.50% 1.00% 1.50% 2.00%
CloSING DAE......vvveeiniiirieirieicies s 100.00% 100.00% 100.00% 100.00%
October 15, 2011 ......c.ccveeeererrersiereeeeses e 100.00% 100.00% 100.00% 100.00%
November 15, 2011 .....cccoveeenrrreiereeereeseeeereens 100.00% 100.00% 100.00% 100.00%
December 15, 2011.....ccccvveeennirieenenirienereenenas 100.00% 100.00% 100.00% 100.00%
January 15, 2012.......cccccueeeereeneririreesssieeenens 100.00% 100.00% 100.00% 100.00%
February 15, 2012.......cccvieinirieienenicicneneenenas 100.00% 100.00% 100.00% 100.00%
March 15, 2012.......ccccecvrvreeeenesrerneseeeseeseseesenns 100.00% 100.00% 100.00% 100.00%
APFil 15,2012, 100.00% 100.00% 100.00% 100.00%
May 15, 2012.......ccomminirinieenenieieesesesee e seesenas 100.00% 100.00% 100.00% 100.00%
JUNE 15, 2012......ccoeveirciereeesre e 100.00% 100.00% 100.00% 100.00%
JUlY 15, 2012 ..o 100.00% 100.00% 100.00% 100.00%
AUGUSL 15, 2012.......cveviereeieise e e 100.00% 100.00% 100.00% 100.00%
September 15, 2012.......covveiinirecireeeee 100.00% 100.00% 100.00% 100.00%
October 15, 2012 .......ccceeeveeeeerrrierereeseseeseeaens 100.00% 100.00% 100.00% 100.00%
November 15, 2012........ccceeenrieiieneninienenennenas 100.00% 100.00% 100.00% 100.00%
December 15, 2012......ccccceeeenvsveeereeeneesereesnnas 100.00% 100.00% 100.00% 100.00%
January 15, 2013.......ccccoeeverennie e 100.00% 100.00% 100.00% 100.00%
February 15, 2013.......ccoovvieinnirienesiccneseenenas 100.00% 100.00% 100.00% 100.00%
March 15, 2013......cccccevrireereenrsreieeseeeseeseeeesenas 100.00% 100.00% 100.00% 96.10%
APFil 15,2013, ..o 100.00% 100.00% 100.00% 77.22%
May 15, 2013.......coeereiririereenesieee s eeerenas 100.00% 100.00% 100.00% 58.71%
JUNE 15, 2013......oveeiiciieeere e 100.00% 100.00% 100.00% 40.59%
JUly 15, 2013 ..o 100.00% 100.00% 100.00% 22.87%
August 15, 2013.......ccooiiveerrre e 100.00% 100.00% 87.62% 5.56%
September 15, 2013.....c.covieerreeees s 100.00% 100.00% 71.54% 0.00%
October 15, 2013 .......ccoveeereeerririniereesinieneeseees 100.00% 100.00% 55.83% 0.00%
November 15, 2013 .......cceeenririeneninieneneenenas 100.00% 100.00% 40.52% 0.00%
December 15, 2013......cccoveeeneivereereeeneesereesenas 100.00% 100.00% 25.61% 0.00%
January 15, 2014.......ccoverieeeere e 100.00% 92.64% 11.11% 0.00%
February 15, 2014.......cccovvveveenrircreseeenecreeeenenns 100.00% 78.52% 0.00% 0.00%
March 15, 2014.......ccocvunireneinenieiee s seseesenas 100.00% 64.59% 0.00% 0.00%
APFil 15,2014 ..o 100.00% 51.99% 0.00% 0.00%
May 15, 2014.......ccoerrinirinieenesieee e 100.00% 39.53% 0.00% 0.00%
JUNE 15, 2014 ..o 100.00% 27.22% 0.00% 0.00%
JUlY 15, 2014 ..ot 92.60% 15.06% 0.00% 0.00%
AUUSt 15, 2014......ciiiireeirine s 80.51% 3.05% 0.00% 0.00%
September 15, 2014 ..o 68.40% 0.00% 0.00% 0.00%
October 15, 2014 .......ccveeveeeererrererees e 56.28% 0.00% 0.00% 0.00%
November 15, 2014 ......c..ccveeevrrreeiereeenereseenenns 44.16% 0.00% 0.00% 0.00%
December 15, 2014......ccccoeeenireeneneniniinerennenas 32.02% 0.00% 0.00% 0.00%
January 15, 2015.......cccceevereenieniresee s 19.87% 0.00% 0.00% 0.00%
February 15, 2015.......ccoveeinnirienenicecneneenenes 7.71% 0.00% 0.00% 0.00%
March 15, 2015......cccccceevrireeeenesreieeseeeseeseeeesenas 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Call ............ 3.17 2.64 2.16 1.75
Weighted Average Life (Years) to Maturity..... 3.17 2.64 2.16 175
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Percent of thelnitial Note Balance at Various ABS Per centages

Class C notes

Payment Date 0.50% 1.00% 1.50% 2.00%

CloSING DALe........coviirri s 100.00% 100.00% 100.00% 100.00%
October 15, 2011 ... 100.00% 100.00% 100.00% 100.00%
November 15, 2011.. 100.00% 100.00% 100.00% 100.00%
December 15, 2011 .. 100.00% 100.00% 100.00% 100.00%
January 15, 2012.... 100.00% 100.00% 100.00% 100.00%
February 15, 2012.. 100.00% 100.00% 100.00% 100.00%
March 15, 2012...... 100.00% 100.00% 100.00% 100.00%
April 15, 2012.... 100.00% 100.00% 100.00% 100.00%
May 15, 2012.......coovicriin s 100.00% 100.00% 100.00% 100.00%
JUNe 15, 2012......coiii s 100.00% 100.00% 100.00% 100.00%
JUlY 15, 2012.......oiiiiiecre i 100.00% 100.00% 100.00% 100.00%
August 15, 2012.........coomeiiriininissen e 100.00% 100.00% 100.00% 100.00%
September 15, 2012..........cocviviniriiereeis 100.00% 100.00% 100.00% 100.00%
October 15, 2012.......ccciieiiveiiesisse s 100.00% 100.00% 100.00% 100.00%
November 15, 2012..........ccocvmeireinenrisinrisissieeenns 100.00% 100.00% 100.00% 100.00%
December 15, 2012 ... 100.00% 100.00% 100.00% 100.00%
January 15, 2013..........coviiminniisne s 100.00% 100.00% 100.00% 100.00%
February 15, 2013..........ocemiinininnssssnsesisiins 100.00% 100.00% 100.00% 100.00%
March 15, 2013.......cccciiirinininess i 100.00% 100.00% 100.00% 100.00%
APril 15, 2013......ir i 100.00% 100.00% 100.00% 100.00%
May 15, 2013........ooooriiicine s 100.00% 100.00% 100.00% 100.00%
dUNe 15, 2013......oi 100.00% 100.00% 100.00% 100.00%
July 15, 2013...... 100.00% 100.00% 100.00% 100.00%
August 15, 2013..... 100.00% 100.00% 100.00% 100.00%
September 15, 2013.. 100.00% 100.00% 100.00% 91.02%
October 15, 2013... 100.00% 100.00% 100.00% 77.98%
November 15, 2013.. 100.00% 100.00% 100.00% 65.28%
December 15, 2013 .. 100.00% 100.00% 100.00% 52.94%
January 15, 2014.... 100.00% 100.00% 100.00% 40.95%
February 15, 2014........cccoovinininiieesess i 100.00% 100.00% 97.65% 29.33%
March 15, 2014..........cociiniinieiecss s 100.00% 100.00% 86.85% 18.08%
ADRFL 15, 2014 100.00% 100.00% 76.43% 7.22%
May 15, 2014........oooiiiieine s 100.00% 100.00% 66.25% 0.00%
JUNE 15, 2014....ii s 100.00% 100.00% 56.33% 0.00%
JUlY 15, 2014 100.00% 100.00% 46.66% 0.00%
AugUSE 15, 2014.......oiiiiiici s 100.00% 100.00% 37.26% 0.00%
September 15, 2014.........ccociinmninnnriissssiiis 100.00% 93.03% 28.12% 0.00%
October 15, 2014 ... 100.00% 83.77% 19.26% 0.00%
November 15, 2014.........ccovniireieenrsiriessieens 100.00% 74.64% 10.68% 0.00%
December 15, 2014 ... 100.00% 65.65% 2.39% 0.00%
January 15, 2015.........cccoimninnes 100.00% 56.79% 0.00% 0.00%
February 15, 2015........cccocvimmnimiiinesrss s 100.00% 48.07% 0.00% 0.00%
March 15, 2015.......ccociicninnness i 96.47% 39.50% 0.00% 0.00%
April 15, 2015.... 86.83% 31.08% 0.00% 0.00%
May 15, 2015..... 78.22% 23.44% 0.00% 0.00%
June 15, 2015..... 69.60% 15.93% 0.00% 0.00%
July 15, 2015...... 60.97% 8.56% 0.00% 0.00%
August 15, 2015..... 52.34% 1.32% 0.00% 0.00%
September 15, 2015.. 43.70% 0.00% 0.00% 0.00%
October 15, 2015...... 35.07% 0.00% 0.00% 0.00%
November 15, 2015........cconnineienrinrisisissieeens 26.43% 0.00% 0.00% 0.00%
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Payment Date 0.50% 1.00% 1.50% 2.00%
December 15, 2015 .......ccoceuveerenerereerereeeesesseseeeseeees 17.7% 0.00% 0.00% 0.00%
January 15, 2016..........ccorrernerrerieenessenesesseseesessssnsnens 9.15% 0.00% 0.00% 0.00%
February 15, 2016.. 0.51% 0.00% 0.00% 0.00%
March 15, 2016.......cccerermrererrerennereeeeressseesesseseeesensees 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Call ... 3.08 3.45 286 232
Weighted Average Life (Y ears) to Maturity .............. 3.08 345 286 232
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Percent of thelnitial Note Balance at Various ABS Per centages

Class D notes

Payment Date 0.50% 1.00% 1.50% 2.00%

ClIOSING DAE .....oovvooeeeeeeessse s sssssssnes 100.00% 100.00% 100.00% 100.00%
(@ 1ci16)01= g 101 100.00% 100.00% 100.00% 100.00%
November 15, 2011.. 100.00% 100.00% 100.00% 100.00%
December 15, 2011 .. 100.00% 100.00% 100.00% 100.00%
January 15, 2012.... 100.00% 100.00% 100.00% 100.00%
February 15, 2012.. 100.00% 100.00% 100.00% 100.00%
March 15, 2012...... 100.00% 100.00% 100.00% 100.00%
April 15, 2012.... 100.00% 100.00% 100.00% 100.00%
MY 15, 2012.....ceeeeeeeeeeeeeeeeeeeeeeeeesesseeseeseeeeesesssseenees 100.00% 100.00% 100.00% 100.00%
JUNE 15, 2002...coeveeeereeseeeeeeeseeeseseseeses e seeseesesseneesenees 100.00% 100.00% 100.00% 100.00%
JUIY 15, 2002 eesesssonees 100.00% 100.00% 100.00% 100.00%
AUGUSE 15, 2012.....ooooooeeeeeeeeeesesseeeeeeseeee s sseeeeeessssnees 100.00% 100.00% 100.00% 100.00%
September 15, 2012.........vvveenereeeesseeseeessnesssesesnens 100.00% 100.00% 100.00% 100.00%
(@ T6i10)0 = LT 1 100.00% 100.00% 100.00% 100.00%
NOVEMDEr 15, 2012......coeeeeeeeeeeeeeeeereeeeeeeeesreeerereessaeees 100.00% 100.00% 100.00% 100.00%
DECEMBEN 15, 2012 ....ooreeeeeeeeeeeeseeeeeseeeseeseesssessnen 100.00% 100.00% 100.00% 100.00%
January 15, 2013........cccveuirerrinriesissssssessessesessesseesens 100.00% 100.00% 100.00% 100.00%
FEDIUArY 15, 2013.....coveeeeeeeeeeeeeeeeeeeesesseeeseeeeeesessseeenees 100.00% 100.00% 100.00% 100.00%
MECH 15, 2013....cumeeeeeeeeereeseeeeeseeeesseseeesseesesseseesssesenen 100.00% 100.00% 100.00% 100.00%
T TN 100.00% 100.00% 100.00% 100.00%
MaY 15, 2013.....comrreeeeeeesssssseeesseeeesssssssssssesesesssssenees 100.00% 100.00% 100.00% 100.00%
JUNE 15, 2013....cmveeeeeeeeeeeeeeseees s seeeeesessenesenees 100.00% 100.00% 100.00% 100.00%
July 15, 2013...... 100.00% 100.00% 100.00% 100.00%
August 15, 2013..... 100.00% 100.00% 100.00% 100.00%
September 15, 2013.. 100.00% 100.00% 100.00% 100.00%
October 15, 2013... 100.00% 100.00% 100.00% 100.00%
November 15, 2013.. 100.00% 100.00% 100.00% 100.00%
December 15, 2013 .. 100.00% 100.00% 100.00% 100.00%
January 15, 2014.... 100.00% 100.00% 100.00% 100.00%
February 15, 2014.......ccoevveeereereeeeesessieesseesssessssessens 100.00% 100.00% 100.00% 100.00%
MEICH 15, 2014.......oeeoeeeeeeeeeees e eeeere s eessessenens 100.00% 100.00% 100.00% 100.00%
APl L5, 2014 eeeeeeeeeeeeeeeeseeeeeeeeeeeeesesseeseneeseeneee 100.00% 100.00% 100.00% 100.00%
M@y 15, 2014 ......oervereerersessvsnsessssessssesssssssssssssnesssens 100.00% 100.00% 100.00% 95.67%
JUNE 15, 2004 ..c.veeoreeeereesesseessesissessssssssssesssssssenees 100.00% 100.00% 100.00% 82.25%
JULY 15, 2014...cooreeereeeesseeesssersesssses s ssenssssasnnees 100.00% 100.00% 100.00% 69.83%
AUGUSE 15, 2014.....oeoreeeeveeeeveseseseeses s ssessssesssssnees 100.00% 100.00% 100.00% 0.00%
September 15, 2014........oveereeeeeseeeesesesesssssessessses 100.00% 100.00% 100.00% 0.00%
(@500 o = gt L5722 0 - B 100.00% 100.00% 100.00% 0.00%
NOVEMDES 15, 2014 ovvooooooeoeoooeoeeeoeeeeeeoeo 100.00% 100.00% 100.00% 0.00%
DECemMbEr 15, 2014 ......vvevverveerrcesseseesessss s 100.00% 100.00% 100.00% 0.00%
JANUAFY 15, 2015.........veeeeeeeeeeeeeeseeeeseeeseseeseesssssssenesons 100.00% 100.00% 92.52% 0.00%
FEDrUary 15, 2015........oevueeeervenseeeeisesssessssssssessssesssssens 100.00% 100.00% 82.26% 0.00%
March 15, 2015........o.comeeeeeerieeseseessesssesssssssssssssssssssens 100.00% 100.00% 72.40% 0.00%
April 15, 2015.... 100.00% 100.00% 62.96% 0.00%
May 15, 2015..... 100.00% 100.00% 0.00% 0.00%
June 15, 2015..... 100.00% 100.00% 0.00% 0.00%
July 15, 2015...... 100.00% 100.00% 0.00% 0.00%
August 15, 2015..... 100.00% 100.00% 0.00% 0.00%
September 15, 2015.. 100.00% 92.30% 0.00% 0.00%
October 15, 2015...... 100.00% 83.03% 0.00% 0.00%
November 15, 2015..........cooevvvmrreeeieeessessssessessssesesssens 100.00% 73.96% 0.00% 0.00%
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Payment Date 0.50% 1.00% 1.50% 2.00%
December 15, 2015 .......coooverveereerseseene s seessssenas 100.00% 65.09% 0.00% 0.00%
JanUENY 15, 2016........veeereeeerseessesieeessesssesesesssssesnnees 100.00% 0.00% 0.00% 0.00%
FEDruary 15, 2016..........ccuervemmsmeeeensssesssssssssssssesssssens 100.00% 0.00% 0.00% 0.00%
March 15, 2016........cooovveeeeeeeeeeeeseseneeseeseeeesssssesseessssenns 89.17% 0.00% 0.00% 0.00%
ADRIL 15, 2016....coummrvveeceeeiresse e ssses s 77.66% 0.00% 0.00% 0.00%
M@y 15, 2016........ooeeeemereeeeeneseeesseneeseseenessssseseessssenns 66.15% 0.00% 0.00% 0.00%
JUNE A5, 2016.....oeeeerveeeeeereeseeseeseesssseessssesenssssssssneesens 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Cdl .......cccoceeunneee. 4.69 426 359 287
Weighted Average Life (Y ears) to Maturity .............. 4.84 442 3.74 3.00
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Percent of thelnitial Note Balance at Various ABS Per centages

Class E notes

Payment Date 0.50% 1.00% 1.50% 2.00%

ClIOSING DAE .....oovvooeeeeeeessse s sssssssnes 100.00% 100.00% 100.00% 100.00%
(@ 1ci16)01= g 101 100.00% 100.00% 100.00% 100.00%
November 15, 2011.. 100.00% 100.00% 100.00% 100.00%
December 15, 2011 .. 100.00% 100.00% 100.00% 100.00%
January 15, 2012.... 100.00% 100.00% 100.00% 100.00%
February 15, 2012.. 100.00% 100.00% 100.00% 100.00%
March 15, 2012...... 100.00% 100.00% 100.00% 100.00%
April 15, 2012.... 100.00% 100.00% 100.00% 100.00%
MY 15, 2012.....ceeeeeeeeeeeeeeeeeeeeeeeeesesseeseeseeeeesesssseenees 100.00% 100.00% 100.00% 100.00%
JUNE 15, 2002...coeveeeereeseeeeeeeseeeseseseeses e seeseesesseneesenees 100.00% 100.00% 100.00% 100.00%
JUIY 15, 2002 eesesssonees 100.00% 100.00% 100.00% 100.00%
AUGUSE 15, 2012.....ooooooeeeeeeeeeesesseeeeeeseeee s sseeeeeessssnees 100.00% 100.00% 100.00% 100.00%
September 15, 2012.........vvveenereeeesseeseeessnesssesesnens 100.00% 100.00% 100.00% 100.00%
(@ T6i10)0 = LT 1 100.00% 100.00% 100.00% 100.00%
NOVEMDEr 15, 2012......coeeeeeeeeeeeeeeeereeeeeeeeesreeerereessaeees 100.00% 100.00% 100.00% 100.00%
DECEMBEN 15, 2012 ....ooreeeeeeeeeeeeseeeeeseeeseeseesssessnen 100.00% 100.00% 100.00% 100.00%
January 15, 2013........cccveuirerrinriesissssssessessesessesseesens 100.00% 100.00% 100.00% 100.00%
FEDIUArY 15, 2013.....coveeeeeeeeeeeeeeeeeeeesesseeeseeeeeesessseeenees 100.00% 100.00% 100.00% 100.00%
MECH 15, 2013....cumeeeeeeeeereeseeeeeseeeesseseeesseesesseseesssesenen 100.00% 100.00% 100.00% 100.00%
T TN 100.00% 100.00% 100.00% 100.00%
MaY 15, 2013.....comrreeeeeeesssssseeesseeeesssssssssssesesesssssenees 100.00% 100.00% 100.00% 100.00%
JUNE 15, 2013....cmveeeeeeeeeeeeeeseees s seeeeesessenesenees 100.00% 100.00% 100.00% 100.00%
July 15, 2013...... 100.00% 100.00% 100.00% 100.00%
August 15, 2013..... 100.00% 100.00% 100.00% 100.00%
September 15, 2013.. 100.00% 100.00% 100.00% 100.00%
October 15, 2013... 100.00% 100.00% 100.00% 100.00%
November 15, 2013.. 100.00% 100.00% 100.00% 100.00%
December 15, 2013 .. 100.00% 100.00% 100.00% 100.00%
January 15, 2014.... 100.00% 100.00% 100.00% 100.00%
February 15, 2014.......ccoevveeereereeeeesessieesseesssessssessens 100.00% 100.00% 100.00% 100.00%
MEICH 15, 2014.......oeeoeeeeeeeeeees e eeeere s eessessenens 100.00% 100.00% 100.00% 100.00%
APl L5, 2014 eeeeeeeeeeeeeeeeseeeeeeeeeeeeesesseeseneeseeneee 100.00% 100.00% 100.00% 100.00%
MaY 15, 2014 ......oreveeeeesssesseeesseeeessssssssssseeesesssssenees 100.00% 100.00% 100.00% 100.00%
JUNE L5, 200 c..ceveeeveeseeeeeeseeeeeeeseeses e seeeeesesseneseeees 100.00% 100.00% 100.00% 100.00%
JUIY 15, 2004 sessssssnnes 100.00% 100.00% 100.00% 100.00%
AUGUSE 15, 2014.....oeoreeeeveeeeveseseseeses s ssessssesssssnees 100.00% 100.00% 100.00% 0.00%
September 15, 2014........oveereeeeeseeeesesesesssssessessses 100.00% 100.00% 100.00% 0.00%
(@500 o = gt L5722 0 - B 100.00% 100.00% 100.00% 0.00%
NOVEMDES 15, 2014 ovvooooooeoeoooeoeeeoeeeeeeoeo 100.00% 100.00% 100.00% 0.00%
DECemMbEr 15, 2014 ......vvevverveerrcesseseesessss s 100.00% 100.00% 100.00% 0.00%
JanUANY 15, 2015.......oecveeereeereeseseseesesssssssessssssssssenees 100.00% 100.00% 100.00% 0.00%
FEDrUary 15, 2015........oevueeeervenseeeeisesssessssssssessssesssssens 100.00% 100.00% 100.00% 0.00%
March 15, 2015........cooomeeeeeneeeeeeeseseneesesseeeessssesseessssenns 100.00% 100.00% 100.00% 0.00%
April 15, 2015.... 100.00% 100.00% 100.00% 0.00%
May 15, 2015..... 100.00% 100.00% 0.00% 0.00%
June 15, 2015..... 100.00% 100.00% 0.00% 0.00%
July 15, 2015...... 100.00% 100.00% 0.00% 0.00%
August 15, 2015..... 100.00% 100.00% 0.00% 0.00%
September 15, 2015.. 100.00% 100.00% 0.00% 0.00%
October 15, 2015...... 100.00% 100.00% 0.00% 0.00%
NOVEMBES 15, 2015.........ooceveeerreesseeeene s sseessssenas 100.00% 100.00% 0.00% 0.00%
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Payment Date 0.50% 1.00% 1.50% 2.00%

December 15, 2015 .......coooverveereerseseene s seessssenas 100.00% 100.00% 0.00% 0.00%
JanUENY 15, 2016........veeereeeerseessesieeessesssesesesssssesnnees 100.00% 0.00% 0.00% 0.00%
FEDruary 15, 2016..........ccuervemmsmeeeensssesssssssssssssesssssens 100.00% 0.00% 0.00% 0.00%
March 15, 2016........cooovveeeeeeeeeeeeseseneeseeseeeesssssesseessssenns 100.00% 0.00% 0.00% 0.00%
APIl 15, 2016......vveereeeesveeesssessesssees s ssesssssesenees 100.00% 0.00% 0.00% 0.00%
M@y 15, 2016........ooeeeemereeeeeneseeesseneeseseenessssseseessssenns 100.00% 0.00% 0.00% 0.00%
JUNE A5, 2016.....oeeeerveeeeeereeseeseeseesssseessssesenssssssssneesens 0.00% 0.00% 0.00% 0.00%
Weighted Average Life (Years) to Cdl .......cccoceeunneee. 475 433 367 292

Weighted Average Life (Y ears) to Maturity .............. 5.31 5.05 432 341

S54



THE NOTES

The following information summarizes materia provisions of the notes. The following summary
supplements the descri ption of the general terms and provisions of the notes of any given series set forth in the
accompanying prospectus, to which you should refer.

General

The notes will be issued pursuant to the terms of the indenture to be dated as of the closing date between
the issuing entity and the indenture trustee for the benefit of the noteholders. We will file a copy of the indenture
with the Securities and Exchange Commission (the “ SEC”) concurrently with or prior to the time wefilethis
prospectus supplement and the accompanying prospectus with the SEC. Each noteholder will have the right to
receive payments made with respect to the receivabl es and other assets in the issuing entity property and certain
rights and benefits available to the indenture trustee under the indenture and the sale and servicing agreement. U.S.
Bank National Association will be the indenture trustee.

Theindenture trustee will distribute principal and interest on each payment date to holders in whose names
the notes were registered on the | atest record date.

All payments required to be made on the notes will be made monthly on each payment date, which will be
the 15™ day of each month or, if that day is not a Business Day, then the next Business Day beginning October 17,
2011.

For each class of book-entry notes, the “record date” for each payment date or redemption dateis the close
of business on the Business Day immediately preceding that payment date. For notesissued as definitive notes, the
record date for any payment date or redemption date is the close of business on the last Business Day of the calendar
month immediately preceding the calendar month in which such payment date or redemption date occurs. See“ The
Securities—Definitive Securities” in the accompanying prospectus.

Theinitia Note Balance, interest rate and final scheduled payment date for each class of notesis set forth
on the cover page to this prospectus supplement.

Distributions to the residua interestholder will be subordinated to distributions of principal of and interest
on the notes to the extent described in “ The Transfer Agreements and the Administration Agreement — Priority of
Payments” in this prospectus supplement.

Delivery of Notes

The offered notes will be issued in the minimum denomination of $1,000 and in integral multiples of
$1,000 in excess thereof. The Class E notes will be issued in the minimum denomination of $315,000 and in
integral multiples of $1,000 in excess thereof. The notes will be issued on or about the closing date in book-entry
form through the facilities of The Depository Trust Company, Clearstream and the Euroclear System against
payment in immediately available funds.

Payments of Interest

Interest on the Note Balance of each class of notes will accrue at the applicable interest rate listed on the
cover of this prospectus supplement and will be due and payable monthly on each payment date. Interest will accrue
during each interest accrual period at the applicable interest rate (a) for the Class A-1 notes from and including the
prior payment date (or from and including the closing date in the case of the first interest accrual period) to but
excluding the following payment date or (b) for each other class of notes, from and including the 15" day of each
calendar month preceding each payment date (or from and including the closing date in the case of the first interest
accrual period) to but excluding the 15" day of the following month.

Interest will accrue and will be calculated on the various classes of notes as follows:
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¢ Actual/360. Interest onthe Class A-1 noteswill be calculated on the basis of actual days elapsed and
a 360-day year. This meansthat theinterest due on each payment date for the Class A-1 notes will be
the product of (i) the outstanding principal baance on the Class A-1 notes, (ii) the applicable interest
rate and (iii) the actual number of days from and including the previous payment date (or, in the case
of the first payment date, from and including the closing date) to but excluding the current payment
date, divided by 360.

e 30/360. Interest onthe Class A-2 notes, the Class A-3 notes, the Class B notes, the Class C notes, the
Class D notes and the Class E notes will be calculated on the basis of a360-day year of twelve 30-day
months. This means that the interest due on each payment date for the Class A-2 notes, the Class A-3
notes, the Class B notes, the Class C notes, the Class D notes and the Class E notes will be the product
of (i) the outstanding principal balance of the related class of notes, (ii) the applicable interest rate and
(iii) 30 (or in the case of the first payment date, the number of days from and including the closing date
to but excluding the first payment date (assuming a 30-day calendar month)), divided by 360.

¢ Interest Accrual Periods. Interest will accrue on the Note Balance of each class of notes (a) with
respect to the Class A-1 notes, from the prior payment date (or in the case of the first payment date, the
closing date) to but excluding the following payment date or (b) with respect to each other class of
notes, from the 15" day of each calendar month (or in the case of the first payment date, the closing
date) to but excluding the 15" day of the following month. Interest accrued as of any payment date but
not paid on such payment date will be due on the next payment date, together with interest on such
amount at the applicable interest rate (to the extent lawful).

For notes in book-entry form, interest on each note will be paid to noteholders of record of the notes as of
the Business Day immediatdy preceding the payment date. For notesin definitive form, then interest on each note
will be paid to noteholders of record of the notes as of the close of business on thelast day of the calendar month
preceding each payment date. The fina interest payment on each class of notesis due on the earlier of (a) the
payment date (including any redemption date) on which the Note Balance of that class of notesis reduced to zero or
(b) the applicable final scheduled payment date for that class of notes.

A failure to pay the interest due on the notes of the Controlling Class on any payment date that continues
for aperiod of five Business Days or more, will result in an event of default. See “The Transfer Agreements and the
Administration Agreement—Events of Default.”

Payments of Principal

On each payment date prior to the accel eration of the notes following an event of default, certain amounts
will be applied to make principal payments sequentialy to the Class A-1 noteholders until the Class A-1 notes are
paid in full, to the Class A-2 notehol ders until the Class A-2 notes are paid in full, to the Class A-3 noteholders until
the Class A-3 notes are paid in full, to the holders of the Class B notes until the Class B notes are paid in full, to the
holders of the Class C notes until the Class C notes are paid in full, to the holders of the Class D notes until the Class
D notes are paid in full, and then to the holders of the Class E notes until the Class E notes are paid in full as set
forth under “The Transfer Agreements and the Administration Agreement—Priority of Payments” below.

Failure to pay the Note Balance of any class of notes on its final scheduled payment date will be an event of
default under the indenture. At any time after the notes have been accelerated following the occurrence of an event
of default under the indenture, principa payments will be made first to the Class A-1 noteholders until the Class A-1
notes are paid in full and then ratably to noteholders of all other remaining Class A notes on each payment date,
based on the Note Balance of each class of such Class A notes, until the Class A notes have been paid in full.
Principal payments will then be made on the Class B notes until the Class B notes are paid in full, to the Class C
notes until the Class C notes are paid in full, to the Class D notes until the Class D notes are paid in full, and then to
the Class E notes until the Class E notes are paid in full. See “—Priorities of Payments Will Change Upon Events of
Default that Result in Acceleration” in this prospectus supplement.

To the extent not previously paid prior to those dates, the Note Balance of each class of notes will be
payable in full on the payment date specified below (each, a“final scheduled payment date”):
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for the Class A-1 notes, the September 2012 payment date;
for the Class A-2 notes, the August 2014 payment date;
for the Class A-3 notes, the April 2015 payment date;
for the Class B notes, the December 2015 payment date;
for the Class C notes, the May 2017 payment date;
for the Class D notes, the May 2017 payment date; and
for the Class E notes, the August 2018 payment date.
Payments of Principal on each Payment Date

(other than Payment Dates after the Notes Have Been Acceler ated
Following the Occurrence of an Event of Default)

To Class A-1 notes until paidin full

To Class A-2 notes until paidin full

To Class A-3 notes until paidin full

To Class B notes until paid in full

To Class C notes until paidin full

To Class D notes until paid in full

To Class E notes until paid in full
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THE TRANSFER AGREEMENTSAND THE ADMINISTRATION AGREEMENT

The following information summarizes materia provisions of the “ pur chase agreement” entered into
between SC USA and the depositor, the “sale and servicing agreement” entered into among the depositor, the
servicer, the issuing entity and the indenture trustee and the “indenture” entered into between the issuing entity and
the indenture trustee. We sometimes refer to these agreements collectively asthe “transfer agreements.” This
section al so summarizes the “administration agreement” entered into among the issuing entity, SC USA and the
indenture trustee. The following summary supplements the description of the general terms and provisions of these
agreements set forth in the prospectus in the section titled “ The Transaction Documents,” to which referenceis
hereby made.

Wewill file a copy of the actua transfer agreements and the administration agreement with the SEC
concurrently with or prior to the time wefile this prospectus supplement and the accompanying prospectus with the
SEC. Thisisnot acomplete description of the transfer agreements or the administration agreement, and the
summaries of the transfer agreements and the administration agreement in this prospectus supplement are subject to
all of the provisions of the transfer agreements and the administration agreement.

Sale and Assignment of Receivables

Under the purchase agreement, SC USA will sell, transfer, assign and otherwise convey to the depositor all
of itsright, title and interest in, to and under the receivables, Collections after the cut-off date, the receivablefiles
and the related security relating to those receivables. The purchase agreement will create afirst priority
ownership/security interest in that property in favor of the depositor.

Under the sale and servicing agreement, the depositor will sell, transfer, assign and otherwise convey to the
issuing entity all of itsright, title and interest in, to and under the receivables, Collections after the cut-off date, the
receivable files and the rel ated security relating to those receivables and related property. The sale and servicing
agreement will create afirst priority ownership/security interest in that property in favor of the issuing entity.

Under the indenture, the issuing entity will pledge al of itsright, title and interest in, to and under the
issuing entity property to the indenture trustee. The terms of the indenture create afirst priority perfected security
interest in theissuing entity property in favor of the indenture trustee for the benefit of the noteholders.

Thisis not a complete description of the transfer agreements, and the summaries of the transfer agreements
in this prospectus supplement are subject to all of the provisions of the transfer agreements.

Collection and Other Servicing Procedures

SC USA will bethe servicer. Solong as SC USA isthe servicer, it will dso act as custodian of the
receivables and will maintain possession of the receivable files as the issuing entity’ s and indenture trustee' s agent.
The servicer may, in accordance with its customary servicing practices, (i) maintain al or aportion of the
receivablesfilesin electronic form (including the contracts giving rise to the receivables) and (i) maintain custody
of all or any portion of the receivable files with one or more of its agents or designees. The servicer, among other
things, will manage, service, administer and make coll ections on the receivables in accordance with its customary
servicing practices in effect from time to time, using the same degree of skill and attention that the servicer exercises
with respect to all comparable motor vehicle receivablesthat it services for itsef or others, consistent with the sadle
and servicing agreement. The servicer is permitted to delegate some or al of its duties to another entity, including
its affiliates and subsidiaries, although the servicer will remain liable for the performance of any duties that it
delegates to another entity. See “The Transaction Documents” in the accompanying prospectus.

Administration Agreement

SC USA will bethe administrator under the administration agreement. The administrator will perform al
of its duties as administrator under the administration agreement, the sale and servicing agreement, the indenture, the
note depository agreement and the trust agreement and the duties and obligations of the issuing entity and the owner
trustee under the sae and servicing agreement, the indenture, the note depository agreement and the trust agreement
(except those duties and obligations of the owner trustee under the transfer agreements related to Regulation AB).
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However, except as otherwise provided in such documents, the administrator will have no obligation to make any
payment required to be made by the issuing entity under any such document. The administrator will monitor the
performance of the issuing entity and the owner trustee and will advise the issuing entity and the owner trustee when
action is necessary to comply with theissuing entity’ s and the owner trustee' s duties and obligations under such
documents. In furtherance of these duties, the administrator will take all appropriate action that is the duty of the
issuing entity and the owner trustee to take pursuant to such documents.

As compensation for the performance of the administrator and as a reimbursement for its expenses, the
administrator will be entitled to receive $2,500 annually, which shall be solely an obligation of the servicer and
which shall not exceed the servicing fee for the related annual period.

Accounts

Theissuing entity will have the following bank accounts, which will be maintained at and in the name of
the indenture trustee on behalf of the noteholders:

¢ the collection account; and
¢ thereserve account.

A certificate distribution account will be established for the benefit of the residua interestholder. Neither
the indenture trustee nor any noteholder will have any interest in or claim to the certificate distribution account or
funds on deposit in that account.

Depositsto the Collection Account

Unless the monthly remittance condition described below is satisfied, SC USA will be required to remit
Collections it receives on the receivables to the callection account within two Business Days after identification.
However, if the monthly remittance condition is satisfied, SC USA may remit Collections for a Collection Period on
the Business Day immediatdy preceding the payment date following such Collection Period. The “monthly
remittance condition” will be satisfied if (a) SC USA or one of its affiliatesis the servicer, (b) no servicer
replacement event has occurred and is continuing, (¢) Banco Santander, S.A.’s short term unsecured debt israted at
least “Prime-1" from Moody’ s Investors Services, Inc. (“Moody’s’) and at least “A-2" by Standard & Poor’s Rating
Services. (“Standard & Poor’s") and (d) SC USA isadirect or indirect subsidiary of Banco Santander, SA. If the
short term unsecured debt ratings of Banco Santander, S.A. do not satisfy the levels specified in the preceding
sentence but SC USA makes other arrangements and satisfies the Rating Agency Condition, SC USA may remit
Collections on an aternative remittance schedule but not later than the business day prior to the related payment
date. Pending deposit into the collection account, Collections may be commingled and used by the servicer at its
own risk and for its own benefit and will not be segregated from its own funds.

On or before each payment date, the servicer will instruct the indenture trustee to withdraw from the
reserve account and deposit into the collection account an amount equal to the excess, if any, of (a) the amount
required to be distributed pursuant to clauses first through twelfth in the payment waterfall described below under
“—Priority of Payments” over (b) the Available Funds then on deposit in the collection account for distribution on
that payment date.

Reserve Account

The depositor will establish the reserve account in the name of the indenture trustee for the benefit of the
noteholders. To the extent that Collections on the receivables and amounts on deposit in the reserve account are
insufficient, the notehol ders will have no recourse to the assets of the depositor or servicer as a source of payment.

The reserve account will be funded by a deposit of proceeds from the sale of the notes in an amount equal
to 2.00% of the Pool Balance as of the cut-off date.

As of any payment date, the amount of funds actually on deposit in the reserve account may, in certain
circumstances, be less than the Specified Reserve Account Balance. On each payment date, the issuing entity will,
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to the extent available, deposit the amount, if any, necessary to cause the amount of funds on deposit in the reserve
account to equal the Specified Reserve Account Balance to the extent set forth below under “—Priority of
Payments’.

Amounts on deposit in the collection account and the reserve account will be invested by the indenture
trustee at the direction of the servicer. Eligible Investments are generally limited to obligations or securities that
mature on or before the Business Day immediately preceding the next payment date. However, if the Rating
Agency Condition is satisfied, funds in the collection account and the reserve account may be invested in securities
that will not mature prior to the next payment date and that meet other investment criteria. The servicer will be
entitled to receive all investment income (net of investment losses and expenses). See “—Servicing Compensation
and Expenses” below.

The amount of funds on deposit in the reserve account may decrease on each payment date by withdrawals
of fundsto cover shortfalls in the amounts required to be distributed pursuant to clauses first through twelfth under
“—Priority of Payments” below.

If the amount of funds on deposit in the reserve account on any payment date, after giving effect to all
deposits and withdrawal s from the reserve account on that payment date, is greater than the Specified Reserve
Account Balance for that payment date, then such amounts in excess of the Specified Reserve Account Balance shall
congtitute Available Funds and the servicer will instruct the indenture trustee to distribute the amount of the excess,
as specified under “—Priority of Payments” below.

Priority of Payments

On each payment date, except after acceleration of the notes after an event of default under theindenture,
the indenture trustee will make the following deposits and distributions (in accordance with the servicer's
instructions), to the extent of Available Funds then on deposit in the collection account with respect to the Collection
Period preceding such payment date and funds, if any, deposited into the collection account from the reserve
account, in the following order of priority:

firgt, to the indenture trustee and the owner trustee, any accrued and unpaid fees (including any prior unpaid
indenture trustee fees or owner trustee fees) and any reasonabl e expenses (including indemnification
amounts) not previoudy paid by the servicer; provided, however, that fees, expenses and indemnification
amounts payabl e to the indenture trustee and the owner trustee pursuant to this clausefirst shal be limited
to $100,000 per annum in the aggregate;

second, to the servicer, the servicing fee and al prior unpaid servicing fees;

third, to the noteholders of the Class A notes, the accrued Class A noteinterest, which is the sum of (i) the
aggregate amount of interest due and accrued for the related interest period on each class of the Class A
notes at their respective interest rates on the Note Balance of each such class as of the previous payment
date or the closing date, as the case may be, after giving effect to all payments of principal to the Class A
noteholders on the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class A noteholders on prior payment dates over the amounts in respect of interest actually
paid to the Class A noteholders on those prior payment dates, plus interest on any such shortfal at the
respective interest rates for each class of Class A notes (to the extent permitted by law); provided, that if
there are not sufficient funds availabl e to pay the entire amount of the accrued Class A note interest, the
amount available will be applied to the payment of interest on the Class A notes on a pro rata basis based
on the amount of interest payable to each class of Class A notes;

fourth, to the noteholders pursuant to the first paragraph of “ The Notes—Payments of Principal” above, the
First Allocation of Principal;

fifth, to the noteholders of the Class B notes, the accrued Class B note interest, which is the sum of (i) the
aggregate amount of interest due and accrued for the related interest period on the Class B notes a the
Class B interest rate on the Class B Note Balance as of the previous payment date or the closing date, as the
case may be, after giving effect to al payments of principa to the Class B noteholders on the preceding
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payment date, and (ii) the excess, if any, of the amount of interest due and payabl e to the Class B
noteholders on prior payment dates over the amounts in respect of interest actualy paid to the Class B
noteholders on those prior payment dates, plus interest on any such shortfall at the Class B interest rate (to
the extent permitted by law);

sixth, to the notehol ders pursuant to the first paragraph of “The Notes—Payments of Principal” above, the
Second Allocation of Principal;

seventh, to the noteholders of the Class C notes, the accrued Class C note interest, which is the sum of (i)
the aggregate amount of interest due and accrued for the related interest period on the Class C notes at the
Class C interest rate on the Class C Note Balance as of the previous payment date or the closing date, as the
case may be, after giving effect to al payments of principal to the Class C noteholders on the preceding
payment date, and (ii) the excess, if any, of the amount of interest due and payableto the Class C
noteholders on prior payment dates over the amounts in respect of interest actualy paid to the Class C
noteholders on those prior payment dates, plus interest on any such shortfall at the Class C interest rate (to
the extent permitted by law);

eighth, to the notehol ders pursuant to the first paragraph of “ The Notes—Payments of Principal” above, the
Third Allocation of Principa;

ninth, to the noteholders of the Class D notes, the accrued Class D note interest, which is the sum of (i) the
aggregate amount of interest due and accrued for the related interest period on the Class D notes at the
Class D interest rate on the Class D Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to all payments of principal to the Class D notehol ders on the preceding
payment date, and (ii) the excess, if any, of the amount of interest due and payabl e to the Class D
noteholders on prior payment dates over the amounts in respect of interest actualy paid to the Class D
noteholders on those prior payment dates, plus interest on any such shortfall at the Class D interest rate (to
the extent permitted by law);

tenth, to the noteholders pursuant to the first paragraph of “ The Notes—Payments of Principal” above, the
Fourth Allocation of Principal;

eleventh, to the noteholders of the Class E notes, the accrued Class E note interest, which is the sum of (i)
the aggregate amount of interest due and accrued for the related interest period on the Class E notes at the
Class E interest rate on the Class E Note Balance as of the previous payment date or the closing date, asthe
case may be, after giving effect to al payments of principa to the Class E noteholders on the preceding
payment date, and (ii) the excess, if any, of the amount of interest due and payabl e to the Class E
noteholders on prior payment dates over the amountsin respect of interest actualy paid to the Class E
noteholders on those prior payment dates, plus interest on any such shortfal at the Class E interest rate (to
the extent permitted by law);

twelfth, to the noteholders pursuant to the first paragraph of “ The Notes—Payments of Principal” above, the
Fifth Allocation of Principa;

thirteenth, to the reserve account, an amount required to cause the amount of cash on deposit in the reserve
account to equal the Specified Reserve Account Balance;

fourteenth, to the noteholders pursuant to the first paragraph of “ The Notes—Payments of Principal” above,
the Regular Allocation of Principal; and

fifteenth, to the certificate distribution account for distribution to the residua interestholder, any funds
remaining.

Upon and after any distribution to the residua interestholder of any amounts, the noteholders will not have
any rightsin, or claims to, those amounts.
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If the sum of the amounts required to be distributed pursuant to clauses first through twelfth above exceeds
the sum of Available Funds for that payment date, the indenture trustee will withdraw from the reserve account and
deposit in the collection account for distribution in accordance with the payment waterfall an amount equa to the
lesser of the fundsin the reserve account and the shortfall.

Overcollateralization

Overcollateralization is the amount by which the Pool Balance exceeds the outstanding principa bal ance of
the notes. Overcollateralization means there will be additional receivables generating Collections that will be
avail able to cover losses on the receivables and shortfalls due to any low annual percentage rate receivables. The
initial amount of overcollateralization will be approximately $54,101,532, or approximately 5.50% of the Pool
Balance as of the cut-off date.

This transaction is structured to make principa payments on the notesin an amount greater than the
decrease in the Pool Baance until atargeted level of overcollateralization is reached. After that point, principal
payments on the notes will be made in an amount sufficient to maintain the targeted level of overcollateralization.
Thelevel of overcollateralization, as of each payment date, is required to increase to, and thereafter be maintained
at, atarget level equal to the greater of (a) 15.00% of the Pool Balance as of the last day of the related Collection
Period and (b) 1.50% of the Pool Balance as of the cut-off date. However, after the occurrence of a Cumulative Net
Loss Trigger with respect to the receivables, the target level of overcallateraization will increase to the greater of
(x) 25.00% of the Pool Balance as of the last day of the related Collection Period and (y) 1.50% of the Pool Balance
as of the cut-off date.

Excess I nterest

Because moreinterest is expected to be paid by the obligorsin respect of the receivables than is hecessary
to pay the related servicing fee, trustee fees and expenses (to the extent not otherwise paid by the servicer) and
interest on the notes each month, there is expected to be excessinterest. Any excess interest will be applied on each
payment date as an additional source of Available Funds as described under “—Priority of Payments” above.

Fees and Expenses

The fees and expenses paid or payable from Available Funds are set forth in the table below. Those fees
and expenses are paid on each payment date as described above under “—Priority of Payments”.

Recipient Fees and Expenses Payabl e
5= Vv S The servicing fee as described below under “—Servicing Compensation and Expenses’
Indenture Trustee............ $5,000 per annum plus expenses**
Owner Trustee................ $2,750 per annum plus expenses**

*  Thefees and expenses described above do not change upon an event of default although actual expenses incurred may be
higher after an event of default.
**  The servicer has the primary obligation to pay the fees and expenses of the indenture trustee and the owner trustee.

Indemnification of Indenture Trustee and the Owner Trustee

Under the indenture, the issuing entity will agree to cause the servicer to indemnify the indenture trustee for
any loss, liability, expense, tax, pendty or claim (including reasonabl e legal fees and expenses) incurred by it in
connection with the exercise or performance of any of its powers or duties under the indenture. However, none of
the administrator, the issuing entity, the depositor or the servicer will beliable for or required to indemnify the
indenture trustee from and against any of the foregoing expenses arising or resulting from (i) the indenture trustee’s
own willful misconduct, bad faith or gross negligence, (ii) the inaccuracy of certain of the indenture trustee's
representations and warranties or (iii) taxes, fees or other charges on, based on or measured by, any fees,
commissions or compensation received by the indenture trustee. To the extent that any such indemnities are not
otherwise satisfied, they will be paid from Available Funds as described above under “—Priority of Payments”.
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Under the trust agreement, the depositor will cause the servicer to indemnify the owner trustee from and
against any and al loss, liahility, expense, tax, penalty or claim (including reasonable legal fees and expenses) of
any kind and nature whatsoever which may at any time be imposed on, incurred by or asserted agai nst the owner
trustee in any way relating to or arising out of the trust agreement, the other transaction documents, the issuing entity
property, the administration of the issuing entity property or the action or inaction of the owner trustee. However,
neither the depositor nor the servicer will be liable for or required to indemnify the owner trustee from and against
any of the foregoing expenses arising or resulting from (i) the owner trustee’s own will ful misconduct, bad faith or
gross negligence, (ii) the inaccuracy of certain of the owner trustee’s representations and warranties, (iii) liabilities
arising from the failure of the owner trustee to perform certain obligations or (iv) taxes, fees or other charges on,
based on or measured by, any fees, commissions or compensation received by the owner trustee. To the extent that
any such indemnities are not otherwise satisfied, they will be paid from Available Funds as described above under
“—Priority of Payments”.

Optional Redemption

If the depositor exercisesits optiona clean-up call to purchase the receivables and the other issuing entity
property (other than the reserve account) from the issuing entity on any payment date when the then-outstanding
Pool Balance on the last day of any Collection Period has declined to 10% or less of the Pool Balance as of the cut-
off date, then the outstanding notes will be redeemed in whole, but not in part, on the payment date on which the
depositor exercises this option. This option is described in the prospectus under “ The Transaction Documents—
Optional Redemption.” The purchase price will equa the greater of (a) the Note Balance of all the notes, plus
accrued and unpaid interest thereon at the applicableinterest rate to but excluding that payment date (after giving
effect to al distributions due on that payment date) and (b) the fair market value of the receivables and the other
issuing entity property (other than the reserve account). Additionally, each of the notes is subject to redemption in
whole, but not in part, on any payment date on which the sum of amounts on deposit in the reserve account and
remaining Available Funds after the payments under clauses first through twelfth set forth in “—Priority of
Payments” above would be sufficient to pay in full the aggregate unpaid note balance of dl of the outstanding notes
as determined by the servicer. On such payment date, the outstanding notes shall be redeemed in whole, but not in
part.

It is expected that at the time this clean-up call option becomes available to the depositor, only the Class D
notes and the Class E notes will be outstanding.

Notice of redemption under the indenture shall be given by the indenture trustee at the written direction and
expense of the servicer not later than 10 days prior to the applicabl e redemption date to each registered holder of
notes. All notices of redemption will state: (i) the redemption date; (ii) the redemption price; (iii) that the record date
otherwise applicable to that redemption dateis not applicable and that payments will be made only upon
presentation and surrender of those notes and the place where those notes are to be surrendered for payment of the
redemption price; (iv) that interest on the notes will cease to accrue on the redemption date; and (v) the CUSIP
numbers (if applicable) for the notes.

Servicing Compensation and Expenses

The servicer will be entitled to receive a servicing fee for each Collection Period. The “servicing fee” for
any payment date will be an amount equal to the product of (1) one-twelfth, (2) 3.00% and (3) the Pool Balance of
the receivables as of thefirst day of the related Collection Period (or as of the cut-off date, in the case of the first
payment date). As additional compensation, the servicer will be entitled to retain all supplemental servicing fees. In
addition, the servicer will be entitled to receive al investment earnings (net of investment losses and expenses) from
the investment of funds on deposit in the collection account and the reserve account. The servicing fee, together with
any portion of the servicing fee that remains unpaid from prior payment dates, will be payable on each payment date
from funds on deposit in the collection account with respect to the Collection Period preceding such payment date,
including funds, if any, deposited into the collection account from the reserve account. The servicer will pay all
expensesincurred by it in connection with its servicing activities (including any fees and expenses of sub-servicers
to whom it has del egated servicing responsihilities) and will not be entitled to reimbursement of those expenses
except for auction, painting, repair or refurbishment expenses and similar expenses described in the definition of
Liquidation Proceeds. The servicer will have no responsibility, however, to pay any losses with respect to the
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receivables or any losses in connection with the investment of funds on deposit in the collection account and the
reserve account.

Extensions and M odifications of Receivables

Pursuant to the sal e and servicing agreement, the servicer may grant extensions, rebates, deferrals,
amendments, modifications or adjustments with respect to areceivable in accordance with its customary servicing
practices; provided, however, that if the servicer (1) extends the date for fina payment by the obligor of any
receivable beyond the last day of the Collection Period immediately prior to the final scheduled payment date for the
Class E notes or (2) reduces the contract rate of any receivable other than as required by applicable law (including,
without limitation, the Servicemembers Civil Relief Act) or the outstanding principa balance of any receivable
other than as required by applicable law, in connection with a settlement in the event the receivable becomes a
Defaulted Receivable or (3) in connection with a Cram Down Loss relating to such receivable, then the servicer will
be required to purchase that receivable from theissuing entity.

Servicer Replacement Events
Thefollowing events constitute “ servicer replacement events’ under the sale and servicing agreement:

« any failure by the servicer to deliver or cause to be delivered any required payment to the indenture
trustee for distribution to the noteholders, which failure continues unremedied for five Business Days
after discovery thereof by aresponsible officer of the servicer or receipt by the servicer of written
notice thereof from the indenture trustee or the noteholders evidencing at least 25% of the Note
Balance, voting together as asingle class;

« any failure by the servicer to duly observe or perform in any respect any other of its covenants or
agreementsin the sale and servicing agreement, which failure materialy and adversely affects the
rights of the issuing entity or the notehol ders and which continues unremedied for 90 days after
discovery thereof by aresponsible officer of the servicer or receipt by the servicer of written notice
thereof from the indenture trustee or notehol ders evidencing at least a mgjority of the aggregate
outstanding principal balance of the notes; provided, however, that no servicer replacement event will
result from the breach by the servicer of any covenant for which the sole remedy for such breach isthe
purchase of the affected receivable under the sale and servicing agreement; and

¢ the occurrence of certain events (which, if involuntary, remain unstayed for more than 90 days) of
bankruptcy, insolvency, receivership or liquidation of the servicer.

Notwithstanding the foregoing, if adelay in or failure of performance referred to under the first two bullet
points above was caused by force majeure or other similar occurrence, then the grace periods described in those
bullet points will be extended by an additional 60 calendar days.

The servicer will give the issuing entity and the indenture trustee notice of any servicer replacement events
under the sale and servicing agreement.

The existence or occurrence of any “material instance of noncompliance” (within the meaning of Item 1122
of Regulation AB) shall not create any presumption that any event under the three bullet points above has occurred.

Resignation, Removal or Replacement of the Servicer

If aservicer replacement event is unremedied, the indenture trustee, acting at the direction of noteholders
representing at least amagjority of the Note Balance of the Controlling Class, will terminate all of the servicing rights
and obligations of the servicer with respect to the receivables. The indenture trustee will effect that termination by
delivering notice to the servicer, the owner trustee, the issuing entity, the administrator and to the noteholders. Any
successor servicer must be an established institution having a net worth of not less than $100,000,000 and whose
regular business includes the servicing of comparable motor vehicle receivables having an aggregate outstanding
principa amount of not less than $50,000,000.
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The servicer may not resign from its servicing obligations and duties unless it determines that the
performance of its duties as servicer isno longer permissible under applicable law. No such resignation will become
effective until a successor servicer has assumed the servicer’'s obligations. The servicer may not assign the sae and
servicing agreement or any of itsrights, powers, duties or obligations thereunder except under limited circumstances
in connection with a consolidation, merger, conveyance, transfer of substantially all of its assets or similar
occurrence. The servicer may, at any time without notice or consent, delegate () any or all of its duties (including,
without limitation, its duties as custodian) under the transaction documents to any of its affiliates or (b) specific
duties (including, without limitation, its duties as custodian) to sub-contractors who are in the busi ness of
performing such duties. However, no delegation to affiliates or sub-contractors will release the servicer of its
responsibility with respect to its duties and the servicer will remain obligated and liable to the issuing entity and the
indenture trustee for those duties as if the servicer al one were performing those duties.

Upon the servicer’ sreceipt of notice of termination, the predecessor servicer will continue to perform its
functions as servicer only until the date specified in that termination notice or, if no dateis specified therein, until
receipt of that notice. If a successor servicer has not been appointed at the time when the predecessor servicer ceases
to act as servicer of the receivables, the indenture trustee will automatically be appointed the successor servicer.
However, if the indenture trusteeislegally unable or is unwilling to act as servicer, the indenture trustee will appoint
(or petition a court to appoint) a successor servicer.

Upon appointment of a successor servicer, the successor servicer will assume al of the responsibilities,
duties and liabilities of the servicer with respect to the receivables (other than the obligations of the predecessor
servicer that survive its termination as servicer, including its obligation to indemnify against certain events arising
before its replacement). In abankruptcy or similar proceeding for the servicer, a bankruptcy trustee or similar
official may have the power to prevent the indenture trustee, the issuing entity or the noteholders from effecting a
transfer of servicing to a successor servicer.

Waiver of Past Servicer Replacement Events

Noteholders holding not less than amagjority of the Note Balance of the Controlling Class may waive any
servicer replacement event.

Evidence asto Compliance

The sdle and servicing agreement provides that, so long as the depositor is filing reports under the
Securities Exchange Act of 1934 (the “Exchange Act”) with respect to the issuing entity, aregistered public
accounting firm (who may also render other services to the servicer or its affiliates) will annually furnish to the
issuing entity, with a copy to the indenture trustee, an attestation report, as described under “ The Transaction
Documents—Evidence asto Compliance” in the accompanying prospectus.

The servicing agreement will also provide for delivery, so long as the depositor is filing reports under the
Exchange Act with respect to the issuing entity, on or before March 30 of each calendar year, areport, regarding the
servicer's assessment of compliance during the preceding fiscal year with all applicable servicing criteriaset forth in
relevant SEC regulations for asset-backed securities transactions, as described under “ The Transaction Documents—
Evidence as to Compliance” in the accompanying prospectus, including disclosure of any materia instance of non-
compliance identified by the servicer.

For so long as the depositor isfiling reports under the Exchange Act with respect to the issuing entity, an
annual report of Form 10-K will be filed with the SEC within 90 days after the end of each fiscal year. The annua
report will contain the statements, certificates and reports discussed above.

The servicer will aso give the issuing entity and the indenture trustee notice of any servicer replacement
events under the servicing agreement.
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Events of Default
The occurrence of any one of the following events will be an “event of default” under the indenture:

¢ adefault in the payment of any interest on any note of the Controlling Class when the same becomes
due and payable, and such default continues for a period of five Business Days or more;

¢ adefault in the payment of the principal of any note on the related final scheduled payment date or the
redemption date;

« any failure by the issuing entity to duly observe or perform in any respect any of its covenants or
agreements in the indenture (other than a covenant or agreement, a default in the observance or
performance of which is el sewhere specifically dealt with), which failure materialy and adversely
affects the rights of the noteholders, and which continues unremedied for 60 days (or such longer
period not in excess of 90 days as may be reasonably necessary to remedy that failure; provided that
that failureis capable of remedy within 90 days) after receipt by the issuing entity of written notice
thereof from the indenture trustee or noteholders evidencing at least 25% of the Note Balance of the
notes;

e any representation or warranty of the issuing entity made in the indenture proves to have been incorrect
in any respect when made, which failure materially and adversely affects the rights of the noteholders,
and which failure continues unremedied for 60 days (or such longer period not in excess of 90 days as
may be reasonably necessary to remedy that failure; provided that that failure is capable of remedy
within 90 days) after receipt by the issuing entity of written notice thereof from the indenture trustee or
noteholders evidencing a least 25% of the Note Balance of the notes; and

« the occurrence of certain events (which, if involuntary, remain unstayed for more than 90 days) of
bankruptcy, insolvency, receivership or liquidation of the issuing entity.

Notwithstanding the foregoing, if adelay in or failure of performance referred to under the first four bullet
points above was caused by force majeure or other similar occurrence, then the grace periods described in those
bullet points will be extended by an additional 60 calendar days.

The amount of principal required to be paid to notehol ders under the indenture generally will be limited to
amounts avail able to make such payments in accordance with the priority of payments. Thus, the failure to pay
principal on aclass of notes due to alack of amounts available to make such paymentswill not result in the
occurrence of an event of default until the final scheduled payment date or redemption date for that class of notes.
See “Risk Factors—The failure to make principal payments on any securities of a series will generally not result in
an event of default under the related indenture until the applicable final scheduled payment date” in the
accompanying prospectus.

Rights Upon Event of Default

Upon the occurrence and continuation of any event of default (other than an event of default resulting from
an event of bankruptcy, insolvency, receivership or liquidation of theissuing entity), the indenture trustee may, or if
directed by the notehol ders representing not |ess than amagjority of the Note Balance of the Controlling Class, shall
declare al the notes to be immediately due and payable. Upon the occurrence of an event of default resulting from
an event of bankruptcy, insolvency, receivership or liquidation of the issuing entity, the notes will automatically be
accelerated and dl interest on and principa of the notes will be due and payabl e without any declaration or other act
by the indenture trustee or the noteholders.

If an event of default has occurred and is continuing, the indenture trustee may institute proceedings to
collect amounts due or foreclose on issuing entity property, exercise remedies as a secured party or, if the notes have
been accelerated, sell the receivables. Upon the occurrence of an event of default resulting in accel eration of the
notes, the indenture trustee may sell the receivables or may elect to have the issuing entity maintain possession of
the receivables and apply Collections as received. However, the indenture trustee is prohibited from selling the
receivables following an event of default and acceleration of the notes unless:
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¢ the holders of al outstanding notes consent to such sale;

¢ the proceeds of such sale are sufficient to pay in full the principal of and the accrued interest on al
outstanding notes; or

¢ the event of default either (a) relates to the failure to pay interest or principal when due and payable (a
“payment default”) and the indenture trustee determines that the Collections on the receivables will
not be sufficient on an ongoing basis to make all payments on the notes as such payments would have
become dueif the notes had not been declared due and payable or (b) relates to certain events of
bankruptcy, insolvency, receivership or liquidation with respect to the issuing entity and, in each case,
the indenture trustee obtains the consent of the holders of 66%:% of the Note Balance of the Controlling
Class.

Notwithstanding anything under this heading to the contrary, if the event of default does not relateto a
payment default or certain events of bankruptcy, insolvency, receivership or liquidation with respect to the issuing
entity, the indenture trustee may not sell the receivables unless the holders of al outstanding notes consent to such
sale or the proceeds of such sale are sufficient to pay in full the principa of and accrued interest on the outstanding
notes.

If an event of default occurs and is continuing, the indenture trustee will be under no obligation to exercise
any of the rights or powers under the indenture at the request or direction of any of the noteholders, if the indenture
trustee reasonably believes it will not be adequately indemnified against the costs, expenses and liabilities which
might be incurred by it in complying with such request. Subject to the provisions for indemnification and certain
limitations contained in the indenture, the holders of not less than a majority of the Note Balance of the Controlling
Classwill have theright to direct the time, method and place of conducting any proceeding or any remedy available
to the indenture trustee, and the holders of not less than a mgority of the Note Balance of the Controlling Class may,
in certain cases, waive any event of default, except a default in payment of principal of or interest on any of the
notes, a default in respect of a covenant or provision of the indenture that cannot be modified or amended without
the consent of the noteholders of al of the outstanding notes or a default arising from certain events of bankruptcy,
insolvency, receivership or liquidation with respect to the issuing entity.

Priority of Payments Will Change Upon Events of Default that Result in Acceleration

Following the occurrence of an event of default under the indenture which has resulted in an accel eration of
the notes, the priority of payments changes. In that instance, payments on the notes will be made from all funds
available to theissuing entity in the following order of priority:

firgt, to the indenture trustee and the owner trustee, any accrued and unpaid fees (including any prior unpaid
indenture trustee or owner trustee fees) and any reasonabl e expenses (including indemnification amounts)
not previoudly paid by the servicer;

second, to the servicer, the servicing fee and al prior unpaid servicing fees;

third, to the noteholders of the Class A notes, the accrued Class A noteinterest, which is the sum of (i) the
aggregate amount of interest due and accrued for the related interest period on the Class A-1 notes, the
Class A-2 notes and the Class A-3 notes at the respective interest rates for such Class on the Note Balance
of each such class as of the previous payment date or the closing date, as the case may be, after giving
effect to all payments of principal to the holders of the notes of such class on or prior to such preceding
payment date and (i) the excess, if any, of the amount of interest due and payable to the Class A
noteholders on prior payment dates over the amountsin respect of interest actualy paid to the Class A
noteholders on those prior payment dates, plus interest on any such shortfall at the respective interest rates
on such Class A notes for therelated interest period (to the extent permitted by law); provided, that if there
are not sufficient funds available to pay the entire amount of the accrued Class A note interest, the amounts
available will be applied to the payment of that interest on each class of Class A notes on a pro ratabasis
based on the amount of interest payable to each class of Class A notes;
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fourth (a), if the acceleration of the notes results from an event of default that arises from (i) adefault in the
payment of any interest on any note of the Controlling Class when the same becomes due and payable, (ii)
adefault in the payment of the principal of or any installment of the principal of any note when the same
becomes due and payable or (iii) the occurrence of certain events of bankruptcy, insolvency, receivership or
liquidation of theissuing entity, in the following order of priority:

to the Class A-1 noteholders, in respect of principal thereon, until the Class A-1 notes have been
paid in full;

to the Class A-2 noteholders and the Class A-3 noteholders, in respect of principal thereon, pro
rata based on the Note Balance of each such class, until each such class of notes has been paid in
full;

to the Class B noteholders, the accrued Class B note interest, which isthe sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class B notes a the Class
B interest rate on the Class B Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class B noteholders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class B noteholders on prior payment dates over the amounts in respect of interest
actually paid to the Class B noteholders on those prior payment dates, plus interest on any such
shortfall at the Class B interest rate for the related interest period (to the extent permitted by law);

to the Class B noteholders, in respect of principal thereon, until the Class B notes have been paid
infull;

to the Class C noteholders, the accrued Class C note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class C notes at the Class
C interest rate on the Class C Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class C noteholders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class C noteholders on prior payment dates over the amounts in respect of interest
actually paid to the Class C noteholders on those prior payment dates, plus interest on any such
shortfall at the Class C interest rate for the related interest period (to the extent permitted by law);

to the Class C noteholders, in respect of principal thereon, until the Class C notes have been paid
infull;

to the Class D noteholders, the accrued Class D note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class D notes a the Class
D interest rate on the Class D Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class D noteholders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class D noteholders on prior payment dates over the amountsin respect of interest
actualy paid to the Class D noteholders on those prior payment dates, plus interest on any such
shortfall at the Class D interest rate for the related interest period (to the extent permitted by law);

to the Class D noteholders, in respect of principal thereon, until the Class D notes have been paid
infull;

to the Class E notehol ders, the accrued Class E note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class E notes at the Class
E interest rate on the Class E Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class E notehol ders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class E noteholders on prior payment dates over the amounts in respect of interest
actualy paid to the Class E noteholders on those prior payment dates, plusinterest on any such

S-68



shortfall at the Class E interest rate for the related interest period (to the extent permitted by law);
and

to the Class E noteholders, in respect of principa thereon, until the Class E notes have been paid
infull;

fourth (b), if the acceleration of the notes results from an event of default that arises from any event other
than those events described above in clause fourth (a), in the following order of priority:

to the Class B noteholders, the accrued Class B note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class B notes a the Class
B interest rate on the Class B Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class B noteholders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class B noteholders on prior payment dates over the amounts in respect of interest
actualy paid to the Class B noteholders on those prior payment dates, plus interest on any such
shortfall at the Class B interest rate for the related interest period (to the extent permitted by law);

to the Class C noteholders, the accrued Class C note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class C notes at the Class
C interest rate on the Class C Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class C noteholders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class C noteholders on prior payment dates over the amounts in respect of interest
actualy paid to the Class C noteholders on those prior payment dates, plus interest on any such
shortfall at the Class C interest rate for the related interest period (to the extent permitted by law);

to the Class D noteholders, the accrued Class D note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class D notes a the Class
D interest rate on the Class D Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to al payments of principal to the Class D noteholders on or
prior to the preceding payment date; and (i) the excess, if any, of the amount of interest due and
payable to the Class D noteholders on prior payment dates over the amountsin respect of interest
actually paid to the Class D noteholders on those prior payment dates, plus interest on any such
shortfall at the Class D interest rate for the related interest period (to the extent permitted by law);

to the Class E noteholders, the accrued Class E note interest, which is the sum of (i) the aggregate
amount of interest due and accrued for the related interest period on the Class E notes at the Class
E interest rate on the Class E Note Balance as of the previous payment date or the closing date, as
the case may be, after giving effect to all payments of principa to the Class E noteholders on or
prior to the preceding payment date; and (ii) the excess, if any, of the amount of interest due and
payable to the Class E noteholders on prior payment dates over the amounts in respect of interest
actually paid to the Class E noteholders on those prior payment dates, plusinterest on any such
shortfall at the Class E interest rate for the related interest period (to the extent permitted by law);

to the Class A-1 noteholders, in respect of principa thereon, until the Class A-1 notes have been
paid in full;

to the Class A-2 notehol ders and the Class A-3 noteholders, in respect of principal thereon, pro
rata, based on the Note Balance of each such class until all classes of the Class A notes have been
paid in full;

to the Class B noteholders, in respect of principal thereon, until the Class B notes have been paid
infull;

to the Class C noteholders, in respect of principal thereon, until the Class C notes have been paid
infull;

S-69



e totheClass D noteholders, in respect of principal thereon, until the Class D notes have been paid
infull;

e totheClass E noteholders, in respect of principal thereon, until the Class E notes have been paid
infull;

fifth, to the certificate distribution account for distribution to or at the direction of the residual
interestholder, any funds remaining.

Amendment Provisions

Thetrust agreement and the purchase agreement generally may be amended by the parties thereto without
the consent of the noteholders or any other person; the sale and servicing agreement may be amended by the
depositor and the servicer without the consent of the noteholders or any other person; and the administration
agreement may be amended by the administrator without the consent of the notehol ders or any other person, in each
case, if either (a) the purpose of the amendment is to correct a material misstatement or omission of the terms of the
applicable agreement in this prospectus supplement or the attached prospectus or (b) one of the following
requirements is met by the depositor, servicer or administrator as applicable:

@) an opinion of counsel to the effect that such amendment will not materially and adversely
affect the interests of the noteholdersis delivered to theindenture trustee; or

(i) the Rating Agency Condition is satisfied with respect to such amendment and the issuing
entity so notifies the indenture trustee.

Any amendment to the transaction documents (excluding the indenture) also may be made by the parties
thereto with the consent of the notehol ders holding not less than a majority of the Note Balance of the Controlling
Class; provided, that the sale and servicing agreement may not be so amended if that amendment would (i) reduce
the interest rate or principal balance of any note, change or delay the final scheduled payment date of any note
without the consent of the applicable noteholder or (ii) reduce the percentage of the aggregate outstanding principal
balance of the notes, the holders of which are required to consent to any matter without the consent of the holders of
at least the percentage of the aggregate outstanding principal balance of the notes which were required to consent to
such matter before giving effect to such amendment.

The indenture may be modified as follows:

Theissuing entity and, when authorized by an issuing entity order, the indenture trustee may, with prior
notice from the issuing entity to each Hired Agency, enter into supplemental indentures, without obtaining the
consent of the noteholders, for the purpose of, among other things, adding any provisionsto or changing in any
manner or eliminating any of the provisions of the indenture or of modifying in any manner the rights of those
noteholders; provided that (1) the Rating Agency Condition is satisfied with respect to such amendment and the
issuing entity so natifies the indenture trustee in writing or (2) such action will not, as evidenced by an opinion of
counsel delivered to the indenture trustee, materially and adversely affect the interest of any noteholder. Theissuing
entity and the indenture trustee (when authorized by an issuing entity order) may also enter into supplemental
indentures without obtai ning the consent of the noteholders for the purpose of conforming the terms of the indenture
to the description of such termsin this prospectus supplement or the attached prospectus.

Theissuing entity and the indenture trustee, when authorized by an issuing entity order, may also with prior
notice from the issuing entity to the Hired Agencies and with the consent of the noteholders of not lessthan a
magjority of the Note Balance, voting together as asingle class, execute a supplemental indenture for the purpose of
adding provisions to, changing in any manner or eliminating any provisions of, the indenture, or modifying in any
manner the rights of the noteholders. Any such supplemental indenture that amends, modifies or supplements the
rights of any noteholder in any of the following manners will require prior notice by the issuing entity to the Hired
Agencies and the consent of the holders of 100% of the aggregate outstanding principa balance of each outstanding
note affected thereby:
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¢ changesthe coin or currency in which, any note or any interest thereon is payabl e, reduces the interest
rate thereon or principa balance thereof, delays the final scheduled payment date of any note or
changes the redemption price of any note;

¢ impairstheright of the noteholders to institute suit for the enforcement of principal and interest
payment on the notes that such notehol ders own;

¢ reduces the percentage of the Note Balance, the consent of the holders of which is required for any
supplemental indenture or the consent of the holders of which isrequired for any waiver of compliance
with certain provisions of the indenture or of certain defaults thereunder and their conseguences as
provided for in the indenture;

« modifies or aters the provisions of theindenture regarding the voting of notes held by the issuing
entity, the depositor, the servicer or the administrator or an affiliate of any of them;

¢ reduces the percentage of the Note Balance, the consent of the holders of which is required to direct
the indenture trustee to sell or liquidate the issuing entity property if the proceeds of the sale would be
insufficient to pay the principal balance of and accrued but unpaid interest on the outstanding notes;

«  modifies any amendment provision requiring noteholder consent in any respect materialy adverseto
the interest of the noteholders; or

¢ permitsthe creation of any lien ranking prior to or on a parity with the lien of theindenture with
respect to any part of the issuing entity property or, except as otherwise permitted or contemplated in
the transaction documents, terminate the lien of the indenture on any property at any time or deprive
the holder of any note of the security afforded by the lien of the indenture.

No amendment or supplemental indenture will be effective which affects the rights, protections or duties of
the indenture trustee or the owner trustee, as applicable, without the prior written consent of the indenture trustee or
the owner trustee, respectively.

LEGAL INVESTMENT
Money Market I nvestment

The Class A-1 notes will be structured to be “digible securities’ for purchase by money market funds as
defined in paragraph (a)(12) of Rule 2a-7 under the Investment Company Act of 1940, as amended (the
“Investment Company Act”). Rule 2a-7 includes additiona criteria for investments by money market funds, some
of which have recently been amended, including additional requirements and clarifications relating to portfolio
credit risk analysis, maturity, liquidity and risk diversification. It isthe responsibility solely of the fund and its
advisor to satisfy those requirements.

Capital Requirements Directive

The member states of the European Economic Area (as defined bel ow) have implemented or arein the
process of implementing Article 122a of the Capital Requirements Directive 2006/48/EC (as amended by Directive
2009/111/EC) (together with implementing measures in each European Economic Area member state, “ Article
122a") that, among other things, places certain restrictions on the ability of a European Economic Area-regul ated
credit ingtitution to invest in asset-backed securities. Article 122arequires such credit institutions to only invest in
asset-backed securitiesin respect of which the sponsor, originator or original lender has disclosed to investors that it
will retain, on an ongoing basis, a specified minimum net economic interest in the securitization transaction. Prior to
investing in an asset-backed security, the credit ingtitution must also be able to demonstrate that, amongst other
things, it has a comprehensive and thorough understanding of the securitization transaction and its structural features
by satisfying the due diligence requirements and ongoing monitoring obligations of Article 122a.

None of SC USA, the depositor nor any of their respective affiliatesis obligated to retain amateria net
economic interest in the securiti zation described in this prospectus supplement and the accompanying prospectus or
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to provide any additional information that may be required to enable a credit institution to satisfy the due diligence
and monitoring requirements of Article 122a.

Failure of a European Economic Area-regulated credit institution (or any other European Economic Area-
regulated investor that may become subject to Article 122a) to comply with one or more requirements for an
investment in a securitization set forth in Article 122ain any materia respect may result in the imposition of a
penalty regulatory capital charge on the securities acquired by that credit institution. In addition, Article 122aand
any other changesto the regulation or regulatory treatment of asset-backed securities may negatively impact the
regulatory position of affected investors and have an adverse impact on the value and liquidity of asset-backed
securities such as the notes. Notehol ders should analyze their own regul atory position, and are encouraged to consult
with their own investment and legal advisors regarding compliance with Article 122a and the suitability of the notes
for investment.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

Mayer Brown LLP is of the opinion that, based on the terms of the notes, the transactions relating to the
receivables as set forth herein and the applicable provisions of the trust agreement and related documents, (i) the
offered notes (other than any notes, if any, retained by the issuing entity or a person considered to be the same
person as the issuing entity for United States federa income tax purposes) will be characterized asindebtedness for
federal income tax purposes; and (ii) for federal income tax purposes, the issuing entity will not be classified as an
association taxable as a corporation and the issuing entity will not be treated as a publicly traded partnership taxable
as a corporation.

It is anticipated that the notes offered hereunder (other than notes, if any, with an origind maturity of one
year or less, which are subject to special rules with respect to original issue discount discussed in the accompanying
prospectus under “ Material Federal Income Tax Consequences— The Notes—Original Issue Discount™) will not be
issued with more than ade minimis amount (i.e., ¥%o of the principal amount of the notes multiplied by their
weighted average life to maturity) of original issue discount (“OID") (other than any notes, if any, retained by the
issuing entity or a person considered to be the same person as the issuing entity for United States federal income tax
purposes, which may be subsequently considered issued with OID if sold by such person). If the notes offered
hereunder arein fact issued at agreater than de minimis discount or are treated as having been issued with OID
under the Treasury Regulations, the following general ruleswill apply.

The excess of the “stated redemption price at maturity” of the notes offered hereunder (generally equal to
their principal amount as of the date of original issuance plus all interest other than “ qualified stated interest
payments” payable prior to or at maturity) over their original issue price (in this case, theinitia offering price at
which a substantial amount of the notes offered hereunder are sold to the public) will constitute OID. A noteholder
must include OID in income over the term of the notes under a constant yield method. In general, OID must be
included in income in advance of the receipt of the cash representing that income. In the case of debt instruments as
to which the repayment of principal may be accelerated as aresult of the prepayment of other obligations securing
the debt instrument, the periodic accrual of OID is determined by taking into account both the prepayment
assumptions used in pricing the debt instrument and the prepayment experience. If this provision appliesto the
notes, the amount of OID which will accruein any given “accrual period” may either increase or decrease depending
upon the accrua prepayment rate.

In the case of adebt instrument (such as anote) as to which the repayment of principal may be accelerated
as aresult of the prepayment of other obligations securing the debt instrument, under section 1272(a)(6) of the Code,
the periodic accrua of OID is determined by taking into account (i) a reasonable prepayment assumption in accruing
OID (generally, the assumption used to price the debt offering) and (ii) adjustmentsin the accrual of OID when
prepayments do not conform to the prepayment assumption, and regul ations could be adopted applying those
provisionsto the notes. It is unclear whether those provisions would be gpplicabl e to the notes in the absence of
such regulations or whether use of areasonable prepayment assumption may be required or permitted without
reliance on these rules. If this provision applies to the notes, the amount of OID that will accrue in any given
“accrua period” may either increase or decrease depending upon the actua prepayment rate. In the absence of such
regulations (or statutory or other administrative clarification), any information reports or returns to the IRS and the
noteholdersregarding OID, if any, will be based on the assumption that the receivables will prepay at a rate based
on the assumption used in pricing the notes offered hereunder. However, no representation will be made regarding

S72



the prepayment rate of the receivables. See “Weighted Average Life of the Notes” in this prospectus supplement.
Accordingly, noteholders are advised to consult their own tax advisors regarding the impact of any prepayments
under the receivables (and the OID rules) if the notes offered hereunder are issued with OID.

In the case of a note purchased with de minimis OID, generally, a portion of such OID istaken into income
upon each principa payment on the note. Such portion equals the de minimis OID times a fraction whose numerator
is the amount of principa payment made and whose denominator isthe stated principal amount of the note. Such
income generaly is capital gain. If the notes are not issued with OID but a holder purchases a hote at a discount
greater than the de minimis amount set forth above, such discount will be market discount. Generally, a portion of
each principa payment will be treated as ordinary income to the extent of the accrued market discount not
previously recognized asincome. Gain on sale of such note istreated as ordinary income to the extent of the
accrued but not previously recognized market discount. Market discount generally accrues ratably, absent an
election to base accrua on a constant yield to maturity basis.

Noteholders should consult their tax advisors with regard to OID and market discount matters concerning
their notes.

Theissuing entity will be treated as a Tax Non-Entity. See “Material Federal Income Tax Consequences’
in the accompanying prospectus.

STATE AND LOCAL TAX CONSEQUENCES

The discussion above does not address the tax consequences of purchase, ownership or disposition of the
notes under any state or loca tax law. We encourage investorsto consult their own tax advisors regarding state and
local tax consequences.

CERTAIN ERISA CONSIDERATIONS

Subject to the following discussion, the offered notes may be acquired by pension, profit-sharing or other
employee benefit plans, subject to Title | of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™), aswell asindividual retirement accounts, Keogh plans and other plans covered by Section 4975 of the
Internal Revenue Code of 1986, as amended (the “ Code”), and entities deemed to hold “plan assets’ of any of the
foregoing (each a “benefit plan”). Section 406 of ERISA and Section 4975 of the Code prohibit a benefit plan from
engaging in certain transactions with personsthat are “ partiesin interest” under ERISA or “disqualified persons’
under the Code with respect to such benefit plan. A violation of these “prohibited transaction” rules may result in an
excise tax or other penalties and liabilities under ERISA and the Code for such persons or the fiduciaries of the
benefit plan. In addition, Title| of ERISA also requires fiduciaries of abenefit plan subject to ERISA to make
investments that are prudent, diversified and in accordance with the governing plan documents.

Certain transactions involving the issuing entity might be deemed to congtitute prohibited transactions
under ERISA and the Code with respect to a benefit plan that purchased notesif assets of the issuing entity were
deemed to be assets of the benefit plan. Under aregulation issued by the United States Department of Labor, as
modified by Section 3(42) of ERISA, (the “regulation”), the assets of the issuing entity would be treated as plan
assets of abenefit plan for the purposes of ERISA and the Code only if the benefit plan acquired an “ equity interest”
in theissuing entity and none of the exceptions to plan assets contained in the regulation were applicable. An equity
interest is defined under the regulation as an interest other than an instrument which is treated as indebtedness under
applicableloca law and which has no substantia equity features as of any date of determination. Although thereis
little guidance on the subject, assuming the offered notes constitute debt for local law purposes, the depositor
believesthat, at the time of their issuance, the offered notes should be treated as indebtedness of the issuing entity
without substantial equity features for purposes of the regulation. This determination is based in part upon the
traditional debt features of the offered notes, including the reasonable expectation of purchasers of notes that the
offered notes will be repaid when due, traditional default remedies, as well as the absence of conversion rights,
warrants or other typical equity features. The debt treatment of the offered notes for ERISA purposes could change
if theissuing entity incurslosses. Thisrisk of recharacterization is enhanced for notes that are subordinated to other
classes of securities.
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However, without regard to whether the offered notes are treated as an equity interest for purposes of the
regulation, the acquisition or holding of the offered notes by, or on behalf of, a benefit plan could be considered to
give riseto a prohibited transaction if the issuing entity, the depositor, an originator, the servicer, the administrator,
the underwriters, the owner trustee, the indenture trustee or any of their affiliatesis or becomes aparty in interest or
adisgualified person with respect to such benefit plan. Certain exemptions from the prohibited transaction rules
could be applicabl e to the purchase and holding of the offered notes by a benefit plan depending on the type and
circumstances of the plan fiduciary making the decision to acquire such notes. Included among these exemptions
are: Prohibited Transaction Class Exemption (“PTCE") 96-23, regarding transactions effected by “in-house asset
managers”; PTCE 95-60 (as amended by PTCE 2002-13), regarding investments by insurance company general
accounts; PTCE 91-38 (as amended by PTCE 2002-13), regarding investments by bank collective investment funds;
PTCE 90-1, regarding investments by insurance company pooled separate accounts; and PTCE 84-14 (as amended
by PTCE 2002-13), regarding transactions effected by “ qualified professional asset managers’. In addition to the
class exemptions listed above, the Pension Protection Act of 2006 provides a statutory exemption under Section
408(b)(17) of ERISA and Section 4975(d)(20) of the Code for prohibited transactions between a benefit plan and a
person or entity that is a party in interest to such benefit plan soldy by reason of providing services to the benefit
plan (other than a party in interest that isafiduciary, or its affiliate, that has or exercises discretionary authority or
control or renders investment advice with respect to the assets of the benefit plan involved in the transaction),
provided that there is adequate consideration for the transaction. Even if the conditions specified in one or more of
these exemptions are met, the scope of the relief provided by these exemptions might or might not cover al acts
which might be construed as prohibited transactions. There can be no assurance that any of these, or any other
exemption, will be available with respect to any particular transaction involving the offered notes and prospective
purchasers that are benefit plans should consult with their advisors regarding the applicability of any such
exemption.

Governmental plans (as defined in Section 3(32) of ERISA) and certain church plans (as defined in
Section 3(33) of ERISA) are not subject to Title | of ERISA and are also not subject to the prohibited transaction
provisions under Section 4975 of the Code. However, state or local laws or regulations governing the investment
and management of the assets of such plans may contain fiduciary and prohibited transaction requirements similar to
those under ERISA and the Code discussed above and may include other limitations on permissible investments.
Accordingly, fiduciaries of governmental and church plans, in consultation with their advisors, should consider the
requirements of their respective pension codes with respect to investments in the offered notes, as well as genera
fiduciary considerations.

By acquiring an offered note (or any interest therein), each purchaser or transferee will be deemed to
represent and warrant that either (a) it is not acquiring the offered notes (or any interest therein) with the assets of a
benefit plan or any other employee benefit plan or retirement arrangement that is subject to any applicable law that
is substantially similar to the fiduciary responsibility provisions of ERISA or Section 4975 of the Code (“similar
law™) or (b) (i) such notes are rated at least “BBB-" or its equivalent by arating agency at the time of purchase or
transfer and (ii) its acquisition, holding and disposition of the offered notes (or any interest therein) will not giverise
to anonexempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or aviolation of any
similar law.

Neither the issuing entity, the servicer, the administrator nor any of their respective affiliates, agents or
employees will act as afiduciary to any benefit plan with respect to the benefit plan’s decision to invest in the
offered notes. Each fiduciary or other person with investment responsibilities over the assets of a benefit plan
considering an investment in the notes must carefully consider the above factors before making an investment.
Fiduciaries of benefit plans considering the purchase of notes should consult their legal advisors regarding whether
the assets of the issuing entity would be considered plan assets, the possibility of exemptive relief from the
prohibited transaction rules and other issues and their potential consequences.

See “ Certain ERISA Considerations” in the accompanying prospectus for additional considerations
applicable to benefit plans that are considering an investment in the offered notes.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement rel ating to the offered notes, the
depositor has agreed to sell and the underwriters named below have severally but not jointly agreed to purchase the
principal amount of the offered notes set forth opposite its name bel ow subject to the satisfaction of certain
conditions precedent.

Principal Amount of  Principal Amount of Principal Amount of

Underwriter ClassA-1 Notes Class A-2 Notes Class A-3 Notes
Deutsche Bank SecuritiesInc..........cccu..... $ 64,230,000 $ 88,140,000 $ 27,630,000
J.P. Morgan SecuritiesLLC............... 64,230,000 88,140,000 27,630,000
Santander Investment Securities Inc........... 64,230,000 88,140,000 27,630,000
Barclays Capital INC. ....cccoovvveeieieiiieiens 10,705,000 14,690,000 4,605,000
Wells Fargo Securities, LLC. 10,705,000 14,690,000 4,605,000
TOAl oo snseee e $ 214,100,000 $ 293,800,000 $ 92,100,000

Principal Amount of Principal Amount of Principal Amount of

Underwriter Class B Notes Class C Notes Class D Notes
Deutsche Bank Securities InC.......cccoooocco.. $ 31,150,000 $ 39,344,000 $ 29,507,000
J.P. Morgan SecuritiesLLC 31,150,000 39,343,000 29,507,000
Santander Investment Securities Inc . 31,150,000 39,343,000 29,506,000
B SO $ 93,450,000 $ 118,030,000 $ 88,520,000

The underwriting agreement provides that the obligations of the underwriters are subject to certain
conditions precedent and that the underwriters will be obligated to purchase al the offered notesif any are
purchased. The underwriting agreement provides that, in the event of adefault by an underwriter, in certain
circumstances the purchase commitments of the non-defaulting underwriter may be increased or the underwriting
agreement may be terminated. The depositor has been advised by the underwriters that the underwriters propose to
offer the offered notes to the public initialy at the offering prices set forth on the cover page of this prospectus
supplement and to certain dea ers at these prices |ess the concessions and reallowance discounts set forth bel ow:

Selling Concession Reallowance Discount
Class Not to Exceed Not to Exceed
Class A-1 NOtES ......cceevrereruenene 0.084% 0.042%
Class A-2 NOtES .......eevrerurunnnne 0.102% 0.051%
Class A-3 NOtES .......ccevvverenennne 0.120% 0.060%
ClassB NOt€s.......coceveveeeeenne 0.300% 0.150%
Class C NOtES.....cccevveirererinnns 0.360% 0.180%
ClassD NOtES.......ccvvvvrererinnne 0.450% 0.225%

The Class E notes are not being offered hereby, and are anticipated to be either retained by the depositor or
an affiliate thereof or privately placed.

If dl of the classes of offered notes are not sold at the initial offering price, the underwriters may change
the offering price and other selling terms. After theinitia public offering, the underwriters may change the public
offering price and selling concessions and reallowance discounts to dealers.

There currently is no secondary market for any class of offered notes and there is no assurance that one will
develop. The underwriters expect, but will not be obligated, to make a market in each class of offered notes. Thereis
no assurance that a market for the offered notes will develop, or if one does develap, that it will continue or that it
will provide sufficient liquidity.

The depositor and SC USA have agreed, jointly and severaly, to indemnify the underwriters against certain

liabilities, including civil liabilities under the Securities Act of 1933, as amended (the “ Securities Act”), or to
contribute to payments which the underwriters may be required to make in respect thereby. In the opinion of the
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SEC, such indemnification is against public policy as expressed in the Securities Act and may, therefore, be
unenforceable.

Until the distribution of the offered notes is completed, rules of the SEC may limit the ability of the
underwriters and certain selling group members to bid for and purchase the notes. As an exception to these rules, the
underwriter is permitted to engage in certain transactions that stabilize the prices of the offered notes. Such
transactions consist of bids or purchases for the purpose of pegging, fixing or maintaining the price of such offered
notes.

The underwriters may engage in over-allotment transactions, stabilizing transactions, syndicate covering
transactions and penalty bids with respect to the offered notes in accordance with Regulation M under the Exchange
Act. Over-allotment transactions involve syndicate sales in excess of the offering size, which creates a syndicate
short position. Stabilizing transactions permit bids to purchase the offered notes so long as the stabilizing bids do
not exceed a specified maximum. Syndicate coverage transactions involve purchases of the offered notesin the
open market after the distribution has been completed in order to cover syndicate short positions. Penalty bids
permit the underwriters to reclaim a selling concession from a syndicate member when the offered notes originally
sold by the syndicate member are purchased in a syndicate covering transaction. These over-allotment transactions,
stabilizing transactions, syndicate covering transactions and penalty bids may cause the prices of the offered notes to
be higher than they would otherwise be in the absence of these transactions. Neither the depositor nor any of the
underwriters will represent that they will engage in any of these transactions or that these transactions, once
commenced, will not be discontinued without notice.

It is expected that ddivery of the offered notes will be made against payment therefor on or about the
closing date. Rule 15¢6-1 of the SEC under the Exchange Act generally requires trades in the secondary market to
settle in three business days, unless the partiesto any such trade expressly agree otherwise. Accordingly, purchasers
who wish to trade the offered notes on the date hereof will be required, by virtue of the fact that the offered notes
initially will settle more than three business days after the date hereof, to specify an alternate settlement cycle at the
time of any such trade to prevent afailed settlement. It is suggested that purchasers of offered notes who wish to
trade offered notes on the date hereof consult their own advisors.

Upon receipt of arequest by an investor who has received an el ectronic prospectus from an underwriter or
arequest by that investor’s representative within the period during which there is an obligation to deliver a
prospectus, SC USA, the depositor or the underwriters will promptly deliver, or cause to be delivered, without
charge, a paper copy of this prospectus supplement and the accompanying prospectus.

In the ordinary course of its business one or more of the underwriters and affiliates have provided, and in
the future may provide other investment banking and commercia banking services to the depositor, the servicer, the
issuing entity and their affiliates. An affiliate of one of the underwritersisthe sponsor, and one of the underwriters
is an affiliate of the owner trustee.

As discussed under “ Use of Proceeds” above, the depositor or its affiliates will apply all or a portion of the
net proceeds of this offering to the repayment of debt, including warehouse debt secured by the receivables prior to
their contribution to the issuing entity. The underwriters, the indenture trustee and the owner trustee and/or their
respective affiliates, or entities for which their respective affiliates act as administrator and/or provide liquidity lines,
will recelve a portion of the proceeds as a repayment of such debt. In connection with the offering of the offered
notes, one or more of the underwriters may rebate certain fees to the issuing entity.

The administrator, on behadf of the issuing entity, may from time to time invest the funds in accounts and
Eligible Investments acquired from the underwriters or their affiliates.

The offered notes are new issues of securities with no established trading market. The underwriterstell us
that they intend to make a market in the offered notes as permitted by applicable laws and regulations. However, the
underwriters are not obligated to make a market in the offered notes and any such market-making may be
discontinued at any time at the sole discretion of the underwriters. Accordingly, we give no assurance regarding the
liquidity of, or trading markets for, the notes.
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The depositor will receive aggregate proceeds of approximately $897,120,794.73 from the sale of the
offered notes (representing approximately 99.68% of theinitial note balance of the offered notes) after paying the
aggregate underwriting discount of $2,822,730.00 on the offered notes. Additional offering expenses are estimated
to be $300,000.

Certain of the offered notesinitially may be retained by the depositor or an affiliate of the depositor (the
“Retained Notes’). Any Retained Notes will not be sold to the underwriters under the underwriting agreement.
Retained Notes may be subsequently sold from time to time to purchasers directly by the depositor or through
underwriters, broker-deal ers or agents who may receive compensation in the form of discounts, concessions or
commissions from the depositor or the purchasers of the Retained Notes. If the Retained Notes are sold through
underwriters or broker-deal ers, the depositor will be responsible for underwriting discounts or commissions or
agent’s commissions. The Retained Notes may be sold in one or more transactions at fixed prices, prevailing market
prices at the time of sale, varying prices determined at the time of sale or negotiated prices.

Offering Restrictions

Each underwriter has severaly, but not jointly, represented to and agreed with the depositor and SC USA
that:

« it will not offer or sell any offered notes within the United States, itsterritories or possessions or to
persons who are citizens thereof or residents therein, except in transactions that are not prohibited by
any applicable securities, bank regul atory or other applicable law; and

¢ it will not offer or sell any offered notesin any other country, its territories or possessions or to persons
who are citizens thereof or residents therein, except in transactions that are not prohibited by any
applicable securities law.

Each underwriter has further severally, but not jointly, represented to and agreed with the issuing entity
that:

¢ it hasonly communicated or caused to be communicated and will only communicate or cause to be
communicated an invitation or inducement to engage in investment activity (within the meaning of
Section 21 of the Financia Services and Markets Act 2000 (“FSMA™)) received by it in connection
with the issue or sale of any offered notesin circumstances in which Section 21(1) of the FSMA does
not apply to theissuing entity; and

¢ it hascomplied and will comply with al applicable provisions of the FSMA with respect to anything
done by it in relation to the offered notesin, from or otherwise involving the United Kingdom.

In relation to each Member State of the European Economic Areawhich has implemented the Prospectus
Directive (as defined below) (each, a“Relevant Member State”), each underwriter has represented and agreed with
the depositor that with effect from and including the date on which the Prospectus Directive isimplemented in that
Relevant Member State (the “Relevant Implementation Date”) it has not made and will not make an offer of
offered notesto the public in that Relevant Member State other than to any legal entity whichisa*“qualified
investor” as defined in the Prospectus Directive; provided that no such offer of notes shall require the issuing entity
or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of offered notes to the public” in relation to any
offered notesin any Relevant Member State means the communication to persons in any form and by any means,
presenting sufficient information on the terms of the offer and the offered notes to be offered, so asto enable an
investor to decide to purchase or subscribe to the offered notes, as the same may be varied in that Relevant Member
State by any measure implementing the Prospectus Directive in that Relevant Member State, and the expression
“Prospectus Dir ective” means Directive 2003/71/EC and includes any relevant implementing measure in each
Relevant Member State.
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The countries comprising the “European Economic Area” are Austria, Belgium, Bulgaria, Cyprus, Czech
Republic, Denmark, Estonia, Finland, France, Germany, Greece, Hungary, Iceland, Ireland, Itay, Latvia,
Liechtenstein, Lithuania, Luxembourg, Malta, Netherlands, Norway, Poland, Portugal, Romania, Slovakia, Slovenia,
Spain, Sweden and the United Kingdom.

FORWARD-LOOKING STATEMENTS

This prospectus supplement, including information included or incorporated by reference in this prospectus
supplement, may contain certain forward-looking statements. In addition, certain statements made in future SEC
filings by the issuing entity or the depositor, in press releases and in oral and written statements made by or with the
issuing entity’ s or the depositor’s approval may constitute forward-looking statements. Statements that are not
historical facts, including statements about beliefs and expectations, are forward-looking statements. Forward-
looking statements include information relating to, among other things, continued and increased business
competition, an increase in delinquencies (including increases due to worsening of economic conditions), changesin
demographics, changesinlocal, regiona or national business, economic, political and socia conditions, regulatory
and accounting initiatives, changes in customer preferences and costs of integrating new businesses and
technologies, many of which are beyond the control of SC USA, theissuing entity or the depositor. Forward-looking
statements also include statements using words such as “expect,” “anticipate,” “hope,” “intend,” “plan,” “believe,”
“estimate” or similar expressions. Theissuing entity and the depositor have based these forward-looking statements
ontheir current plans, estimates and projections, and you should not unduly rely on them.

Forward-looking statements are not guarantees of future performance. They involve risks, uncertainties and
assumptions, including the risks discussed below. Future performance and actual results may differ materially from
those expressed in these forward-looking statements. Many of the factors that will determine these results and values
are beyond the ability of SC USA, the issuing entity or the depositor to control or predict. The forward-looking
statements made in this prospectus supplement speak only as of the date stated on the cover of this prospectus
supplement. Theissuing entity and the depositor undertake no obligation to publicly update or revise any forward-
looking statements, whether as aresult of new information, future events or otherwise.

LEGAL PROCEEDINGS
Thereare no legal or governmenta proceedings pending, or to the knowledge of the sponsor, threatened,
against the sponsor, depositor, indenture trustee, owner trustee, issuing entity, servicer or either originator, or of
which any property of the foregoing is the subject, that are material to noteholders.
LEGAL MATTERS
Certain legal matters with respect to the notes, including federal income tax matters, will be passed upon

for the servicer and the depositor by Mayer Brown LLP. Certain legal matters for the underwriters will be passed
upon by Dechert LLP.
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GLOSSARY

“Available Funds’ means, for any payment date and the related Collection Period, an amount equal to the
sum of the following amounts: (i) al Collections received by the servicer during such Collection Period, (ii) the sum
of the repurchase prices deposited in the collection account with respect to each receivable that will be repurchased
or purchased by the depositor or servicer, as applicable, on that payment date and (iii) any amounts of cash on
deposit in the reserve account in excess of the Specified Reserve Account Balance.

“Business Day” means any day other than a Saturday, a Sunday or a day on which banking institutionsin
the states of Delaware, Illinois, Texas or New Y ork, or in the state in which the corporate trust office of the
indenture trustee is located, are authorized or obligated by law, executive order or government decree to be closed.

“Class A-1 Note Balance” means, at any time, $214,100,000, reduced by all payments of principal made
prior to such time on the Class A-1 notes.

“Class A-2 Note Balance” means, at any time, $293,800,000, reduced by all payments of principal made
prior to such time on the Class A-2 notes.

“Class A-3 Note Balance” means, at any time, $92,100,000, reduced by al payments of principal made
prior to such time on the Class A-3 notes.

“Class B Note Balance” means, at any time, $93,450,000, reduced by all payments of principa made prior
to such time on the Class B notes.

“Class C Note Balance” means, a any time, $118,030,000, reduced by all payments of principal made
prior to such time on the Class C notes.

“Class D Note Balance” means, at any time, $88,520,000, reduced by all payments of principal made prior
to such time on the Class D notes.

“Class E Note Balance” means, at any time, $29,510,000, reduced by all payments of principal made prior
to such time on the Class E notes.

“Collection Period” means the period commencing on thefirst day of each calendar month and ending on
the last day of that calendar month (or, in the case of theinitia Collection Period, the period commencing on the
close of business on the cut-off date and ending on September 30, 2011). As used in this prospectus supplement, the
“related” Collection Period with respect to a payment date will be deemed to be the Collection Period which
precedes that payment date.

“Collections” means, with respect to any receivable and to the extent received by the servicer after the cut-
off date, (i) any monthly payment by or on behalf of the obligor thereunder, (ii) any full or partial prepayment of that
receivable, (iii) all Liquidation Proceeds and (iv) any other amounts received by the servicer which, in accordance
with its customary servicing practices, would customarily be applied to the payment of accrued interest or to reduce
the principa balance of that receivable, including rebates of premiums with respect to the cancellation or
termination of any insurance policy, extended warranty or service contract; provided, however, that the term
“Collections’ in no event will include (1) for any payment date, any amountsin respect of any receivable
repurchased or purchased by the servicer or the depositor, as applicable, on a prior payment date and (2) any
Supplemental Servicing Fees.

“Contract Rate” means, with respect to areceivable, the rate per annum at which interest accrues under
the contract evidencing such receivable. Such rate may be less than the “ Annual Percentage Rate” disclosed in the
receivable.

“Controlling Class” shal mean, with respect to any notes outstanding, the Class A notes (voting together

asasingle class) aslong as any Class A notes are outstanding, and thereafter the Class B notes aslong as any Class
B notes are outstanding, and thereafter the Class C notes aslong as any Class C notes are outstanding, and thereafter
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the Class D notes aslong as any Class D notes are outstanding, and thereafter the Class E notes aslong as any Class
E notes are outstanding (excluding, in each case, notes held by the servicer and/or any of its affiliates).

“Cram Down Loss" means, with respect to any receivable (other than a Defaulted Receivable) as to which
any court in any bankruptcy, insolvency or other similar proceeding issues an order reducing the principal amount to
be paid on such receivable or otherwise modifies any payment terms with respect thereto, an amount equal to the
greater of (i) the amount of the principal reduction ordered by such court and (ii) the difference between the
principal balance of such receivable at the time of such court order and the net present value (using a discount rate
which isthe higher of the Contract Rate of such receivable or the rate of interest specified by such court order) of
the remai ning scheduled payments to be paid on such Receivabl e as modified or restructured. A “Cram Down Loss’
will be deemed to have occurred on the date of issuance of such court’s order.

“Cumulative Net Loss Rate Table” meansthe leveds set forth below for the Collection Periods rel ated to
the payment dates set forth below:

Payment Date Trigger

6" Payment Date 2.40%

12" Payment Date 7.28%

18" Payment Date 11.51%

24" Payment Date 15.00%

30" Payment Date 17.93%

36™ Payment Date 19.95%

42" Payment Date 21.41%

48™ Payment Date and thereafter 22.50%

“Cumulative Net L oss Ratio” means, as of any payment date, the ratio (expressed as a percentage) of (i)
the aggregate principal balance of receivables that became Defaulted Receivables plus all the Cram Down Losses
(without duplication) which occurred during the period from the cut-off date through the end of the related
Collection Period reduced by the amount of Liquidation Proceeds with respect to Defaulted Receivables received
during such period which are applied to principa of the Defaulted Receivablesto (ii) the Pool Baance as of the cut-
off date.

“Cumulative Net Loss Trigger” means, for any Measurement Date, that the Cumul ative Net Loss Ratio
for such Measurement Date exceeds the level specified asthe “Trigger” in the Cumulative Net Loss Rate Table for
that Measurement Date.

“Defaulted Receivable” means, with respect to any Collection Period, areceivable asto which (a) a
related monthly payment became four months past due during such Collection Period and the servicer has not
repossessed the related financed vehicle, (b) the servicer has either repossessed and liquidated the related financed
vehicle or repossessed and held the related financed vehiclein its repossession inventory for 90 days, whichever
occursfirst, or (c) the servicer has, in accordance with its customary servicing practices, determined that such
receivable has or should be written of f as uncollectible; provided, however, that this definition may be modified in
accordance with modifications to the servicer’s customary servicing practices. The principal baance of any
receivable that becomes a “ Defaulted Receivable” will be deemed to be zero as of the date it becomes a“ Defaulted
Receivable”.

“Eligible Investments’ means any one or more of the following types of investments:

« direct obligations of, and obligations fully guaranteed as to timely payment by, the United States
of America;

e demand deposits, time deposits or certificates of deposit of any depository institution (including
any affiliate of the depositor, the servicer, the indenture trustee or the owner trustee) or trust
company incorporated under the laws of the United States of Americaor any state thereof or the
District of Columbia (or any domestic branch of aforeign bank) and subject to supervision and
examination by Federal or state banking or depository institution authorities (including depository
receipts issued by any such institution or trust company as custodian with respect to any obligation
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referred to in the first bullet point above or aportion of such obligation for the benefit of the
holders of such depository receipts); provided that at the time of the investment or contractual
commitment to invest therein (which shall be deemed to be made again each time funds are
reinvested following each payment date), the commercia paper or other short-term senior
unsecured debt obligations (other than such obligations the rating of which is based on the credit
of a person other than such depository ingtitution or trust company) of such depository institution
or trust company shall have a credit rating from Moody’ s of at least “Prime-1" and from
Standard & Poor’s of “A-1+";

e commercia paper (including commercia paper of any affiliate of the depositor, the servicer, the
indenture trustee or the owner trustee) having, at the time of the investment or contractual
commitment to invest therein, arating from Moody's of at least “Prime-1" and from
Standard & Poor’s of “A-1+";

« investmentsin money market funds (including funds for which the depositor, the servicer, the
indenture trustee or the owner trustee or any of their respective affiliates isinvestment manager or
advisor) having arating from Moody’s of “Aaa’ or “Aal” and from Standard & Poor’s of
“AAAM” or “AAAMG”;

e banker’s acceptances issued by any depository ingtitution or trust company referred to in the
second bullet point above; and

«  repurchase obligations with respect to any security that is a direct obligation of, or fully
guaranteed by, the United States of America or any agency or instrumentality thereof the
obligations of which are backed by the full faith and credit of the United States of America, in
either case entered into with a depository institution or trust company (acting as principal) referred
to in the second bullet point above.

Each of the Eligible Investments may be purchased from the indenture trustee or through an affiliate of the
indenture trustee.

“First Allocation of Principal” means, for any payment date, an amount equal to the excess, if any, of (x)
the Note Balance of the Class A notes as of that payment date (before giving effect to any principa payments made
on the Class A notes on that payment date) over (y) the Pool Balance as of the end of the related Collection Period;
provided, however, that the First Allocation of Principal for any payment date on and after the final scheduled
payment date for any class of Class A notes will not be less than the amount that is necessary to reduce the Note
Balance of that class of Class A notesto zero.

“Fourth Allocation of Principal” means, with respect to any payment date, an amount equal to (1) the
excess, if any, of (x) the sum of the Note Balance of the Class A notes, the Class B Note Balance, the Class C Note
Balance and the Class D Note Balance as of that payment date (before giving effect to any principa payments made
on the Class A notes, the Class B notes, the Class C notes and the Class D notes on that payment date) over (y) the
Pool Baance as of the end of the related Collection Period minus (2) the sum of the First Allocation of Principal, the
Second Allocation of Principal and the Third Allocation of Principal for that payment date; provided, however, that
the Fourth Allocation of Principal on and after the fina scheduled payment date for the Class D notes will not be
less than the amount that is necessary to reduce the outstanding principal amount of the Class D notes to zero (after
the application of the First Allocation of Principal, the Second Allocation of Principa and the Third Allocation of
Principal).

“Fifth Allocation of Principal” means, with respect to any payment date, an amount equal to (1) the
excess, if any, of (x) the sum of the Note Balance of the Class A notes, the Class B Note Balance, the Class C Note
Balance, the Class D Note Balance and the Class E Note Balance as of that payment date (before giving effect to
any principal payments made on the Class A notes, the Class B notes, the Class C notes, the Class D notes and the
Class E notes on that payment date) over (y) the Pool Balance as of the end of the related Collection Period minus
(2) the sum of the First Allocation of Principal, the Second Allocation of Principal, the Third Allocation of Principa
and the Fourth Allocation of Principal for that payment date; provided, however, that the Fifth Allocation of
Principal on and after the final scheduled payment date for the Class E noteswill not be less than the amount that is
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necessary to reduce the outstanding principa amount of the Class E notes to zero (after the application of the First
Allocation of Principa, the Second Allocation of Principal, the Third Allocation of Principal and the Fourth
Allocation of Principal).

“Liquidation Proceeds’ means, with respect to any receivable, (a) insurance proceeds received by the
servicer with respect to any insurance policies relating to the related financed vehicle or obligor, (b) amounts
received by the servicer in connection with such receivable pursuant to the exercise of rights under that receivable
and (c) the monies collected by the servicer (from whatever source, including proceeds of a sale of the financed
vehicle, adeficiency balance recovered from the obligor after the charge-off of the related receivable or as aresult
of any recourse against the related dedler, if any) on such receivable other than any monthly payment by or on behalf
of the obligor thereunder or any full or partial prepayment of such receivable, in the case of each of the foregoing
clauses (a) through (c), net of any expenses (including, without limitation, any auction, painting, repair or
refurbishment expensesin respect of the related financed vehicle) incurred by the servicer in connection therewith
and any payments required by law to be remitted to the related obligor.

“M easur ement Date” means the most recent payment date specified in the first column of the Cumulative
Net Loss Rate Table.

“Note Balance” means, with respect to any date of determination, for any class, the Class A-1 Note
Balance, the Class A-2 Note Balance, the Class A-3 Note Balance, the Class B Note Balance, the Class C Note
Balance, the Class D Note Balance or the Class E Note Balance, as applicable, or with respect to the notes generally,
the sum of al of the foregoing.

“Pool Balance” means, at any time, the aggregate principa bal ance of the receivables at such time.

“Rating Agency Condition” means, with respect to any event or circumstance and each Hired Agency,
either (a) written confirmation (which may be in the form of aletter, a press release or other publication, or a change
in such Hired Agency’s published ratings criteria to this effect) by that rating agency that the occurrence of that
event or circumstance will not cause such Hired Agency to downgrade, qualify or withdraw its rating assigned to the
notes or (b) that such Hired Agency has been given notice of that event or circumstance at least ten days prior to the
occurrence of that event or circumstance (or, if ten days' advance notice isimpracti cable, as much advance notice as
is practicable and is acceptable to such Hired Agency) and such Hired Agency shall not have issued any written
notice that the occurrence of that event or circumstance will itself cause such Hired Agency to downgrade, qualify or
withdraw its rating assigned to the notes. Notwithstanding the foregoing, no Hired Agency has any duty to review
any notice given with respect to any event, and it is understood that such Hired Agency may not actually review
notices received by it prior to or after the expiration of the ten (10) day period described in (b) above. Further, each
Hired Agency retains the right to downgrade, qualify or withdraw its rating assigned to dl or any of the notes at any
timeinits sole judgment even if the Rating Agency Condition with respect to an event had been previously satisfied
pursuant to clause (a) or clause (b) above.

“Regular Allocation of Principal” means, with respect to any payment date, an amount not less than zero
equal to (1) the excess, if any, of (a) the Note Balance of the Notes as of such payment date (before giving effect to
any principal payments made on the Notes on such payment date) over (b) (i) the Pool Balance as of the end of the
related Collection Period less (ii) the Targeted Overcollateralization Amount minus (2) the sum of the First
Allocation of Principa, the Second Allocation of Principal, the Third Allocation of Principal, the Fourth Allocation
of Principa and the Fifth Allocation of Principal for such payment date.

“Second Allocation of Principal” means, with respect to any payment date, an amount equal to (1) the
excess, if any, of (x) the sum of the Note Balance of the Class A notes and the Class B Note Balance as of that
payment date (before giving effect to any principal payments made on the Class A notes and the Class B noteson
that payment date) over (y) the Pool Balance as of the end of the related Collection Period minus (2) the First
Allocation of Principd for that payment date; provided, however, that the Second Allocation of Principa on and
after the final scheduled payment date for the Class B noteswill not be less than the amount that is necessary to
reduce the outstanding principal balance of the Class B notes to zero (after the application of the First Allocation of
Principal).

582



“Simple Interest M ethod” means the method of calculating interest due on a motor vehicle receivable on a
daily basis based on the actua outstanding principal balance of the receivable on that date.

“Simple Interest Receivables’ means receivables pursuant to which the payments due from the obligors
during any month are allocated between interest, principal and other charges based on the actua date on which a
payment is received and for which interest is calculated using the Simple Interest Method. For these receivables, the
obligor’s payment is applied (i) to interest accrued as of the due date, (ii) to principal due as of the due date, (iii) to
any fees accrued as of the due date and (iv) to any unpaid outstanding principa baance. Accordingly, if an obligor
pays the fixed monthly installment in advance of the due date, the portion of the payment allocable to interest for
that period since the preceding payment will be lessthan it would be if the payment were made on the due date, and
the portion of the payment allocabl e to reduce the outstanding principal balance will be correspondingly greater.
Conversely, if an obligor pays the fixed monthly install ment after its due date, the portion of the payment allocable
tointerest for the period since the preceding payment will be greater than it would be if the payment were made on
the due date, and the portion of the payment allocable to reduce the outstanding principa balance will be
correspondingly smaller. When necessary, an adjustment is made at the maturity of the receivable to the scheduled
final payment to reflect the larger or smaller, as the case may be, alocations of paymentsto interest or principal
under the receivable as aresult of early or |ate payments, asthe case may be. Late payments, or early payments, on
a Simple Interest Receivable may result in the obligor making a greater—or smaller—number of payments than
originaly scheduled. The amount of additional payments required to pay the outstanding principa balancein full
generally will not exceed the amount of an originally scheduled payment. If an obligor electsto prepay a Simple
Interest Receivablein full, the obligor will not receive a rebate attributable to unearned finance charges. Instead, the
obligor isrequired to pay finance charges only to, but not including, the date of prepayment. The amount of finance
charges on a Simple Interest Receivable that would have accrued from and after the date of prepayment if all
monthly payments had been made as scheduled will generally be greater than the rebate on a Scheduled Interest
Receivable that provides for a Rule of 78s rebate, and will generally be equal to the rebate on a Scheduled Interest
Receivable that provides for asimpleinterest rebate.

“Specified Reserve Account Balance” means, for any payment date, 2.00% of the Pool Balance as of the
cut-off date; provided, that on any payment date after the notes are no longer outstanding following payment in full
of the principal and interest on the notes, the “ Specified Reserve Account Balance” shall be $0.

“Supplemental Servicing Fees” means any and all (i) late fees, (ii) extension fees, (iii) non-sufficient
funds charges and (iv) any and all other administrative fees or similar charges allowed by applicable law with
respect to any receivable.

“Targeted Over collateralization Amount” means, for any payment date, the greater of (a) 15.00% of the
Pool Balance as of the last day of the related Collection Period and (b) 1.50% of the Pool Balance as of the cut-off
date; provided, however, that with respect to any payment date after the occurrence of a Cumulative Net Loss
Trigger (and regardless of whether the Cumulative Net Loss Ratio for any subsequent Measurement Date does not
exceed thelevel specified asthe “Trigger” in the Cumulative Net Loss Rate Tablefor that subsequent M easurement
Date), “ Targeted Overcollateralization Amount” means the greater of (i) 25.00% of the Pool Balance as of the last
day of the related Collection Period and (ii) 1.50% of the Pool Balance as of the cut-off date.

“Third Allocation of Principal” means, with respect to any payment date, an amount equal to (1) the
excess, if any, of (x) the sum of the Note Balance of the Class A notes, the Class B Note Balance and the Class C
Note Balance as of that payment date (before giving effect to any principa payments made on the Class A notes, the
Class B notes and the Class C notes on that payment date) over (y) the Pool Balance as of the end of the related
Collection Period minus (2) the sum of the First Allocation of Principal and the Second Allocation of Principal for
that payment date; provided, however, that the Third Allocation of Principal on and after the final scheduled
payment date for the Class C notes will not be less than the amount that is necessary to reduce the outstanding
principal amount of the Class C notes to zero (after the application of the First Allocation of Principa and the
Second Allocation of Principal).
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Prospectus

SANTANDER DRIVE AUTO RECEIVABLESTRUSTS
Issuing Entities

ASSET BACKED SECURITIES

SANTANDER DRIVE AUTO RECEIVABLESLLC
Depositor

SANTANDER CONSUMER USA INC.
Sponsor and Servicer

Y ou should consider carefully therisk factors beginning on page 5 of this prospectus and therisk factorsin
the applicable prospectus supplement.

The notes and the certificates will represent obligations of, or interestsin, the related issuing entity only and are
not guaranteed by any person including Santander Drive Auto Receivables LLC, Santander Consumer USA Inc. or any of
their respective affiliates, and neither the securities nor the underlying receivables are insured or guaranteed by any
governmental entity.

This prospectus may be used to offer and sell securities only if accompanied by an applicable prospectus
supplement for the related issuing entity.

Thelssuing Entities:

Theissuing entities may periodically issue asset backed notes and/or certificatesin one or more series with one or
more classes, and each issuing entity will own:

motor vehicle retail installment sales contracts and/or installment loans secured by a combination of new and
used automobiles, light-duty trucks, vans, mini-vans and/or other types of motor vehicles such as motorcycles;

collections on the receivables;
liens on the financed vehicles and the rights to receive proceeds from claims on insurance palicies;
fundsin the accounts of the issuing entity; and

any credit or cash flow enhancement issued in favor of the issuing entity.

The securities:

will represent indebtedness of the issuing entity that issued those securities, in the case of the notes, or
beneficial interestsin the issuing entity that issued those securities, in the case of the certificates;

will be paid only from the assets of the issuing entity that issued those securities;

will represent the right to payments in the amounts and at the times described in the accompanying applicable
prospectus supplement;

may benefit from one or more forms of credit or cash flow enhancement; and

will beissued as part of a designated series, which may include one or more classes of notes and/or one or
more classes of certificates.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved these securities or deter mined whether this prospectusistruthful or complete. Any representation to
the contrary isa criminal offense.

The date of this prospectusis August 4, 2011
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OVERVIEW OF THE INFORMATION IN THISPROSPECTUS
AND THE APPLICABLE PROSPECTUS SUPPLEMENT

We provide information about your securities in two separate documents: (@) this prospectus, which
provides general information, some of which may not apply to a particular series of notes or certificates, including
your series; and (b) the applicable prospectus supplement, which describes the specific terms of your series,
including information about:

» thetype of securities offered;

» certainrisksrelating to an investment in the securities;

» thetiming and amount of interest payments on and principal payments of the securities;

e thereceivables underlying your securities;

» the credit enhancement and cash flow enhancement for each class of securities; and

the method of selling the securities.

Whenever information in the applicable prospectus supplement is mor e specific than the infor mation
in this prospectus, you should rely on the information in the applicable prospectus supplement.

Y ou should rely only on the information provided in this prospectus and the applicable prospectus
supplement, including the information incorporated by reference. We have not authorized anyone to provide you
with different information. We are not offering the securities in any jurisdiction where the offer is not permitted.

We include cross-references in this prospectus and in the applicable prospectus supplement to captionsin
these materials where you can find further related discussions. The tables of contents in the applicable prospectus
supplement provide the pages on which these captions are located.

Tounderstand the structure of, and risksrelated to, these securities, you must read carefully this
prospectus and the applicable prospectus supplement in their entirety.



SUMMARY

The following summary is a short description of the main structural features that an issuing entity's
securities may have. For that reason, this summary does not contain all of the information that may be important to
you or that describes all of the terms of a security. To fully understand the terms of an issuing entity’ s securities, you
will need to read both this prospectus and the related prospectus supplement in their entirety.

Thelssuing Entities

A separate issuing entity will be formed to issue each
series of securities.

The Depositor

Santander Drive Auto Receivables LLC, a Delaware
limited liability company and a wholly-owned
subsidiary of Santander Consumer USA Inc.

The Sponsor

Santander Consumer USA Inc.

The Servicer

The servicer for the issuing entity will be Santander
Consumer USA Inc. and/or other servicers specified
in the applicable prospectus supplement.
TheOriginators

Santander Consumer USA Inc. and any other
originator of the receivables named in the applicable
prospectus supplement.

Trustee

If theissuing entity isatrust, the related prospectus
supplement will name the trustee for the issuing
entity. If an issuing entity issues notes, this trustee
will be referred to as the owner trustee in the
applicable prospectus supplement.

Indenture Trustee

If an issuing entity issues notes, the prospectus
supplement will name the indenture trustee.

Securities

An issuing entity’ s securities may include one or
more classes of notes and/or certificates. Y ou will
find the following information about each class of
securities in the related prospectus supplement:

e itsprincipal amount;

» itsinterest rate, which may be fixed, variable or a
combination;

» thetiming, amount and priority or subordination
of payments of principal and interest;

» themethod for calculating the amount of
principal payments;

e itsfina payment date;

e whether and when it may be redeemed prior to
itsfinal payment date; and

*  how losses on the receivables are allocated
among the classes of securities.

Some classes of securities may be entitled to:

e principal payments with disproportionate,
nominal or no interest payments; or

* interest payments with disproportionate, nominal
or no principal payments.

Some classes of securities may be retained by the
depositor or purchased by an affiliate of the
depositor, who may then resell or transfer the
securities pursuant to this prospectus.

The related prospectus supplement will identify any
class of securitiesthat is not being offered to the
public.

Optional Prepayment

Generally, the servicer, the depositor, or another
entity specified in the prospectus supplement will
have the option to purchase the receivables of each
issuing entity when certain conditions have been
satisfied.

For a more detailed description of the option to
purchase the receivables supporting the securities, see
“ The Transaction Documents —Optional
Redemption” in this prospectus.




The Receivables and Other |ssuing Entity
Property

The receivables of each issuing entity will consist of
the following:

» apool of motor vehicle installment loans made
by an originator and secured by new or used
automobiles, light-duty trucks, vans, mini-vans
and/or other types of motor vehicles such as
motorcycles;

» collections on the receivables on or after the date
(a“cut-off date”) specified in the related
prospectus supplement;

e security interestsin the vehicles financed by the
receivables;

e any proceeds from claims on insurance policies
that cover the obligors under the receivables or
the vehicles financed by the receivables; and

» all proceeds of the foregoing.

The receivables will be transferred to the issuing
entity that isissuing the related series of securities.

Y ou will find a description of the characteristics of
the issuing entity’ s receivablesin the related
prospectus supplement.

For amore detailed description of the receivables,
including the criteria they must meet in order to be
included in an issuing entity, and the other property
supporting the securities, see “ The Receivables—The
Receivables Pools’ in this prospectus.

Other Property of the | ssuing Entity

In addition to the receivables, each issuing entity will
own amounts on deposit in various accounts from
which funds are withdrawn to make payments of
issuing entity obligations, which may include:

e anaccount into which collections are deposited;

» if applicable, an account to fund post-closing
purchases of additional receivables during the
funding period; or

e areserve account, yield supplement account or
other account relating to credit, yield or payment
enhancement.

Purchase of Receivables After the Closing Date

during a Funding Period

If an issuing entity has not purchased all of its
receivables at the time you purchase your securities,
it will purchase the remainder of its receivables from
the depositor over the funding period specified in the
related prospectus supplement.

Credit, Yield or Payment Enhancement

The related prospectus supplement will specify the
credit, yield or payment enhancement, if any, for
each issuing entity. Credit, yield or payment
enhancement may consist of one or more of the
following:

e subordination of one or more classes of
securities;

s areserve account;

» aspread account;

» overcollateralization (i.e., the amount by which
the principal amount of the receivables exceeds
the principal amount of all of the issuing entity’s
securities);

e excessinterest collections (i.e., the excess of
anticipated interest collections on the receivables
over servicing fees, trustee fees, interest on the
issuing entity’ s securities and any amounts
required to be deposited in a reserve account, if
any);

» lettersof credit;

» insurance policies, surety bonds or guaranties;

» liquidity arrangements;

* interest rate swaps, caps or floors or currency
Swap agreements,

» yield supplement accounts or agreements;
e guaranteed investment contracts;

e demand obligationsissued or guaranteed by an
affiliate of the depositor or other third party; or

* acombination of two or more of the above.




Limitations or exclusions from coverage could apply
to any form of credit, yield or payment enhancement.
The related prospectus supplement will describe the
credit, yield or payment enhancement and related
limitations and exclusions applicable for securities
issued by an issuing entity. Enhancements cannot
guarantee that losses will not be incurred on the
securities.

Reserve Account

If there is areserve account, the issuing entity or the
depositor will initially fund the reserve account in the
manner and in the amount specified in the related
prospectus supplement. Amounts on depositina
reserve account will be available to cover shortfalls
in the payments on the securities as described in the
prospectus supplement. The related prospectus
supplement may also specify (1) a minimum balance
to be maintained in the reserve account and what
funds are available for deposit to reinstate that
balance, and (2) when and to whom any amount will
be distributed if the balance exceeds this minimum
amount.

For more information about credit enhancement, see
“The Transaction Documents—Credit and Cash Flow
Enhancement” in this prospectus.

Transfer and Servicing of the Receivables

The depositor will transfer the receivablesto an
issuing entity under a sale and servicing agreement or
apooling and servicing agreement. The servicer will
agree with the issuing entity to be responsible for
servicing, managing, maintaining custody of and
making collections on the receivables.

For more information about the sale and servicing of
the receivables, see “ The Transaction Documents—

Transfer and Assignment of the Receivables’ in this

prospectus.

Servicing Fees

Each issuing entity will pay the servicer aservicing
fee based on the outstanding balance of the
receivables. The amount of the servicing fee will be
specified in the related prospectus supplement. The
servicer may also be entitled to retain as
supplemental servicing compensation certain fees and
charges paid by obligors and net investment income
from investment of collections on the receivables, if
and to the extent set forth in the related prospectus
supplement.

Servicer Advances of Certain Late Interest Payments

When interest collections received on the receivables
are less than the scheduled interest collectionsin a
collection period, the servicer may advance to the
issuing entity certain amounts, if and to the extent set
forth in the related prospectus supplement.

Purchase May Be Regquired For Modified

Receivables

In the course of its normal servicing procedures, the
servicer may defer or modify the payment schedule
of areceivable. Some of these arrangements may
obligate the servicer to purchase the receivable.

For adiscussion of the servicer's purchase
obligations, see “ The Transaction Documents—
Collection of Receivable Payments’ in this
prospectus.

Repurchase May Be Required For Breaches of
Representation or Warranty

The servicer, the depositor or another entity may be
obligated to purchase or repurchase, as applicable,
any receivable sold to the issuing entity in certain
circumstances, including if certain representations
and warranties made about the receivables are
breached.

For a discussion of the representations and warranties
given and the related repurchase obligations, see
“The Transaction Documents—Transfer and
Assignment of the Receivables’ in this prospectus.

No Additional I ssuances of Securities by an
I ssuing Entity

After issuing the securities described in a prospectus
supplement, the related issuing entity will not issue
any additional securities.

Tax Status

If the issuing entity issues notes, Special Tax Counsel
to the issuing entity will deliver an opinion when the
notes are issued that for federal income tax purposes:

» thenoteswill be characterized as debt unless
otherwise stated in the prospectus supplement;
and




e theissuing entity will not be characterized as an
association (or apublicly traded partnership)
taxable as a corporation.

Certain classes of subordinate notes issued under the
prospectus supplement may be issued without an
opinion of Special Tax Counsel to the effect that such
notes will be treated as debt for federal income tax
purposes and may be more likely to be
recharacterized as equity in a partnership. See
“Material Federal Income Tax Conseguences—
Partnership Certificates’ in this prospectus.

If the issuing entity is a grantor trust issuing
certificates, Special Tax Counsel will deliver an
opinion when the certificates are issued that, for
federal income tax purposes, the issuing entity will be
characterized as a grantor trust and not as an
association (or publicly traded partnership) taxable as
acorporation. See “Material Federal Income Tax
Consequences’ and “Sate and Local Tax
Consequences” in this prospectus for additional
information concerning the application of federal and
state tax laws to the securities.

ERISA Considerations

If you are an employee benefit plan, you should
review the matters discussed under “Certain ERISA
Considerations” in this prospectus before investing in
the securities.

Form, Denomination and Record Date

Except to the extent specified in the applicable
prospectus supplement, you may purchase securities
only in book-entry form and will not receive your
securities in definitive form. Y ou may purchase
securities in the denominations set forth in the related
prospectus supplement. The record date for a
payment date with respect to book-entry securities
will be the close of business on the business day
immediately preceding the payment date or, if
definitive securities are issued, the close of business
on the last business day of the calendar month
preceding such payment date.




RISK FACTORS

Aninvestment in the securities involves significant risks. Before you decide to invest, we recommend that you
carefully consider the following risk factors.

You must rely for repayment only Y our securities are either secured by or represent beneficial ownership
upon theissuing entity’s assets which interests solely in the assets of the related issuing entity. Your

may not be sufficient to make full securities will not represent an interest in or obligation of us, the
payments on your securities. sponsor or any other person. We, the sponsor or another entity may

have alimited obligation to repurchase some receivables under some
circumstances as described in the applicable prospectus supplement.
Distributions on any class of securities will depend solely on the
amount and timing of payments and other collectionsin respect of the
related receivables and any credit enhancement or cash flow
enhancement for the securities specified in the applicable prospectus
supplement. We cannot assure you that these amounts, together with
other payments and collections in respect of the related receivables, will
be sufficient to make full and timely distributions on your securities.
The securities and the receivables will not be insured or guaranteed, in
whole or in part, by the United States or any governmental entity or,
unless specifically set forth in the applicable prospectus supplement, by
any provider of credit enhancement or cash flow enhancement. If
delinquencies and losses create shortfalls which exceed the available
credit enhancement for your series of securities, you may experience
delays in payments due to you and you could suffer aloss.

Theissuing entity’sinterest in the The servicer, in its capacity as custodian, will maintain possession of
receivables could be defeated the original contracts for each of the receivables and the original
because the contractswill not be contracts will not be segregated or marked as belonging to the issuing
delivered to the issuing entity. entity. If the servicer sells or pledges and delivers the original contracts

for the receivables to another party, in violation of its contractual
obligations, this party could acquire an interest in the receivable having
apriority over the issuing entity’ sinterest.

In addition, another person could acquire an interest in a receivable that
is superior to the issuing entity’ sinterest in the receivable if the
receivable is evidenced by an electronic contract and the servicer loses
control over the authoritative copy of the contract and another party
purchases the receivable evidenced by the contract without knowledge
of the issuing entity’ sinterest. If the servicer loses control over the
contract through fraud, forgery, negligence or error, or asaresult of a
computer virus or a hacker’s actions or otherwise, a person other than
the issuing entity may be able to modify or duplicate the authoritative
copy of the contract.

Asaresult of any of the above events, the issuing entity may not have a
perfected security interest in certain receivables. The possibility that
the issuing entity may not have a perfected security interest in the
receivables may affect the issuing entity’ s ability to repossess and sell
the underlying financed vehicles. Therefore, you may be subject to
delays in payment and may incur losses on your investment in the
securities.



Theissuing entity’s security interest
in the financed vehicleswill not be
noted on the certificates of title,
which may cause losses on your
securities.

Failureto comply with consumer
protection laws may result in losses
on your investment.

Furthermore, if the servicer becomes the subject of an insolvency
proceeding, competing claims to ownership or security interestsin the
receivables could arise. These claims, even if unsuccessful, could result
in delays in payments on the securities. If successful, the attempt could
result in losses or delaysin payments to you or an acceleration of the
repayment of the securities.

Upon the origination of areceivable, each Originator or its predecessor
in interest or affiliate, as applicable, takes a security interest in the
financed vehicle by placing alien on the title to the financed vehicle. In
connection with each sale of receivables to the depositor, each
Originator, either directly or through the sponsor, will assign its security
interests in the financed vehicles to the depositor, who will further
assign them to the issuing entity. Finally, the issuing entity will pledge
itsinterest in the financed vehicles as collateral for the securities. The
lien certificates or certificates of title relating to the financed vehicles
will not be amended or reissued to identify the issuing entity as the new
secured party. In the absence of an amendment or reissuance, the
issuing entity may not have a perfected security interest in the financed
vehicles securing the receivablesin some states. We, the sponsor or
another entity may be obligated to repurchase any receivable sold to the
issuing entity which did not have a perfected security interest in the
name of the applicable Originator or an affiliate, as applicable, in the
financed vehicle. The servicer, the related originator or the sponsor
may be required to purchase or repurchase, as applicable, any receivable
sold to the issuing entity as to which it failed to obtain or maintain a
perfected security interest in the financed vehicle securing the
receivable. All of these purchases and repurchases are limited to
breaches that materially and adversely affect the interests of the issuing
entity or the securityholders and are subject to the expiration of a cure
period. If theissuing entity has failed to obtain or maintain a perfected
security interest in afinanced vehicle, its security interest would be
subordinate to, among others, a bankruptcy trustee of the obligor, a
subsequent purchaser of the financed vehicle or a holder of a perfected
security interest in the financed vehicle or a bankruptcy trustee of such
holder. If theissuing entity elects to attempt to repossess the related
financed vehicle, it might not be able to realize any liquidation proceeds
on the financed vehicle and, as aresult, you may suffer aloss on your
investment in the securities.

Federal and state consumer protection laws regulate the creation,
collection and enforcement of consumer contracts such asthe
receivables. These laws impose specific statutory liabilities upon
creditors who fail to comply with the provisions of these laws.
Although the liability of the issuing entity to the obligor for violations
of applicable federal and state consumer laws may be limited, these
laws may make an assignee of areceivable, such as the issuing entity,
liable to the abligor for any violation by the lender. Under certain
circumstances, the liability of the issuing entity to the obligor for
violations of applicable federal and state consumer protection laws may
be limited by the applicable law. In some cases, this liability could
affect an assignee’ s ability to enforce its rights related to secured loans
such asthe receivables. We or the sponsor may be obligated to
repurchase from the issuing entity any receivable that failsto comply
with federal and state consumer protection laws. To the extent that we
or the sponsor fail to make such a repurchase, or to the extent that a
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Bankruptcy of the sponsor, an
originator or the depositor or the
sponsor could result in delaysin
payments or |osses on your
securities.

The sponsor, the servicer and the
depositor have limited obligationsto
the issuing entity and will not make
payments on the securities.

court holds the issuing entity liable for violating consumer protection
laws regardless of such arepurchase, afailure to comply with consumer
protection laws could result in required payments by the issuing entity.
For adiscussion of federal and state consumer protection laws which
may affect the receivables, you should refer to “ Material Legal Aspects
of the Receivables—Consumer Protection Law” in this prospectus.

Following a bankruptcy or insolvency of the sponsor, an originator or
the depositor, a court could conclude that the receivables for your series
of securities are owned by the sponsor, the applicable originator or the
depositor, respectively, instead of the issuing entity. This conclusion
could be because the court found that any transfer of the receivables
was not a true sale or because the court found that the Originator, the
depositor or the issuing entity should be treated as the same entity asthe
sponsor or the depositor for bankruptcy purposes. If this were to occur,
you could experience delays in payments due to you or you may not
ultimately receive all amounts due to you as a result of:

the automatic stay, which prevents a secured creditor from exercising
remedies against a debtor in a bankruptcy without permission from the
court, and provisions of the United States Bankruptcy Code that
permit substitution of collateral in limited circumstances;

tax or government liens on the sponsor’s, the applicable originator’s
or the depositor’s property (that arose prior to the transfer of the
receivables to the issuing entity) having a prior claim on collections
before the collections are used to make payments on the securities; or

the fact that the issuing entity and the indenture trustee for your series
of securities may not have a perfected security interest in any cash
collections of the receivables held by the servicer at thetime that a
bankruptcy proceeding begins.

The sponsor, the servicer, the depositor and their affiliates are not
obligated to make any payments to you on your securities. The sponsor,
the servicer, the depositor and their affiliates do not guarantee payments
on the receivables or your securities. However, the sponsor and the
depositor will make representations and warranties about the
characteristics of the receivables.

If arepresentation or warranty made by the sponsor with respect to a
receivable is untrue, or if the sponsor breaches a covenant with respect
to areceivable, then the sponsor may be required to repurchase that
receivable. If the sponsor failsto repurchase that receivable, you might
experience delays and/or reductions in payments on the securities. In
addition, in some circumstances, the servicer may be required to
purchase receivables. |If the servicer failsto purchase receivables, you
might experience delays and/or reductionsin payments on your
securities.

See “The Transaction Documents—Payments and Distributions on the
Securities” in this prospectus.



Interests of other personsin the
receivables and financed vehicles
could be superior to theissuing
entity’sinterest, which may result in

reduced payments on your securities.

Returnson your investments may be
reduced by prepaymentson the
receivables, events of default,
optional redemption of the securities
or repurchases of receivables from
the issuing entity.

The issuing entity could lose the priority of its security interest ina
financed vehicle due to, among other things, liens for repairs or storage of
afinanced vehicle or for unpaid taxes of an obligor. None of the servicer,
the sponsor, or any other person will have any obligation to purchase or
repurchase areceivable if these liensresult in the loss of the priority of
the security interest in the financed vehicle after the issuance of securities
by the issuing entity. Generally, no action will be taken to perfect the
rights of the issuing entity in proceeds of any insurance policies covering
individual financed vehicles or obligors. Therefore, the rights of a third
party with an interest in the proceeds could prevail against the rights of
the issuing entity prior to the time the proceeds are deposited by the
servicer into an account controlled by the trustee for the securities. See
“Material Legal Aspects of the Receivables—Security Interestsin the
Financed Vehicles’ in this prospectus.

Y ou may receive payments on your securities earlier than you expected
for the reasons set forth below. Y ou may not be able to invest the
amounts paid to you earlier than you expected at arate of return that is
equal to or greater than the rate of return on your securities.

e Therateof return of principal isuncertain. The amount of
distributions of principal of your securities and the time when you
receive those distributions depend on the amount in which and times
at which obligors make principal payments on the receivables. Those
principal payments may be regularly scheduled payments or
unscheduled payments resulting from prepayments or defaults of the
receivables. Additionally, if the sponsor or the servicer isrequired to
repurchase receivables from the issuing entity because of a breach of
representation or warranty, payment of principal on the securities will
be accelerated.

* You may be unableto reinvest distributions in comparable
investments. The occurrence of an optional redemption event or
events of default resulting in accel eration may require repayment of
the securities prior to the expected principal payment date for one or
more classes of securities of a series. Asset backed securities, like the
securities, usually produce a faster return of principal to investorsif
market interest rates fall below the interest rates on the receivables
and produce a slower return of principal when market interest rates are
above the interest rates on the receivables. Asaresult, you are likely
to receive more money to reinvest at atime when other investments
generaly are producing alower yield than that on your securities, and
are likely to receive less money to reinvest when other investments
generaly are producing a higher yield than that on your securities.

Y ou will bear the risk that the timing and amount of distributions on
your securities will prevent you from attaining your desired yield.

« An early redemption of the securities from an optional redemption
will shorten the life of your investment which may reduce your yield to
maturity. If the receivables are sold upon exercise of a“clean-up call”
by the servicer or any other entity specified in the applicable
prospectus supplement, the issuing entity will redeem the securities
and you will receive the remaining principal amount of your securities
plus any other amounts due to securityholders, such as accrued
interest through the related payment date. Because your securities will
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You may experiencealossor a delay
in receiving paymentson the
securitiesif the assets of theissuing
entity are liquidated.

Commingling of assets by the
servicer could reduce or delay
payments on the securities.

Thereturn on your securities may be
reduced due to varying economic
circumstances.

no longer be outstanding, you will not receive the additional interest
payments or other distributions that you would have received had the
securities remained outstanding. If you bought your securities at par
or at apremium, your yield to maturity will be lower than it would
have been if the optional redemption had not been exercised.

If certain events of default under the indenture occur and the securities of
a series are accelerated, the related indenture trustee may liquidate the
assets of the related issuing entity. If aliquidation occurs close to the
date when any class otherwise would have been paid in full, repayment of
that class might be delayed while liquidation of the assetsis occurring.
The issuing entity cannot predict the length of time that will be required
for liquidation of the assets of the issuing entity to be completed. In
addition, liquidation proceeds may not be sufficient to repay the securities
of that seriesin full. Evenif liquidation proceeds are sufficient to repay
the securitiesin full, any liquidation that causes the outstanding principal
balance of a class of securities to be paid before the related final
scheduled payment date will involve the prepayment risks described
under “ Risk Factors—Returns on your investments may be reduced by
prepayments on the receivables, events of default, optional redemption of
the securities or repurchases of receivables from the issuing entity” in
this prospectus.

Subject to the satisfaction of the following conditions,

. no servicer replacement event exists under the transaction
documents; and

. each other condition to making monthly or less frequent deposits
as may be set forth in the applicable transaction documents is satisfied;

the servicer will not be required to deposit collections into the collection
account until on or before the business day on which the funds are needed
to make the required distributions to securityholders. If such
reguirements are satisfied, the servicer will also deposit the aggregate
purchase price of any receivables purchased by it into the collection
account on the same date. Until these funds have been deposited into the
collection account, the servicer may use and invest these funds at its own
risk and for its own benefit and will not segregate them from its own
funds. If the servicer were unable to remit such funds or if the servicer
were to become a debtor under any insolvency laws, delays or reductions
in distributions to securityholders may occur.

A deterioration in economic conditions could adversely affect the ability
and willingness of obligors to meet their payment obligations under the
receivables. The economic conditions could deteriorate in connection
with an economic recession or could be due to events such asrising oil
prices, housing price declines, terrorist events, extreme weather
conditions or an increase of an obligor’s payment obligations under other
indebtedness incurred by the obligor. As aresult, you may experience
payment delays and losses on your securities. An improvement in
economic conditions could result in prepayments by the obligors of their
payment obligations under the receivables. As aresult, you may receive
principal payments of your securities earlier than anticipated. No
prediction or assurance can be made as to the effect of an economic
downturn or economic growth on the rate of delinquencies, prepayments
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Extensions of paymentson
receivables could increase the
aver age life of the securities.

The application of the
Servicemember s Civil Relief Act
may lead to delaysin payment or
losses on your securities.

Changesto federal or state
bankruptcy or debtor relief laws
may impede collection efforts or
alter timing and amount of
collections, which may result in
acceleration of or reduction in
payment on your securities.

The absence of a secondary mar ket

for the securities could limit your
ability to resell your securities.

If your securitiesarein book-entry
form, your rights can only be
exercised indirectly.

and/or losses on the receivables.

In some circumstances, the servicer may permit an extension on payments
due on receivables on a case-by-case basis. 1n addition, the servicer may
from time to time offer obligors an opportunity to defer payments. Any
of these deferrals or extensions may extend the maturity of the
receivables and increase the weighted average life of the securities. The
weighted average life and yield on your securities may be adversely
affected by extensions and deferrals on the receivables. However, the
servicer must purchase the receivable from the issuing entity if any
payment deferral of areceivable extends the term of the receivable
beyond the latest final scheduled payment date for any class of related
securities.

The Servicemembers Civil Relief Act and similar state legislation may
limit the interest payable on a receivable during an obligor’s period of
active military duty. Thislegislation could adversely affect the ability of
the servicer to collect full amounts of interest on areceivable as well asto
foreclose on an affected receivable during and, in certain circumstances,
after the abligor’s period of active military duty. Thislegislation may
thus result in delays and losses in payments to holders of the securities.
See “Material Legal Aspects of the Receivables—Servicemembers Civil
Relief Act” in this prospectus.

If an obligor sought protection under federal or state bankruptcy or debtor
relief laws, a court could reduce or discharge completely the obligor’s
obligations to repay amounts due on its receivable. As aresult, that
receivable would be written off as uncollectible. Y ou could suffer alossif
no funds are available from credit enhancement or other sources and
finance charge amounts allocated to the securities are insufficient to cover
the applicable default amount.

If you want to sell your securities you must locate a purchaser that is
willing to purchase those securities. The underwritersintend to make a
secondary market for the securities. The underwriters will do so by
offering to buy the securities from investors that wish to sell. However,
the underwriters will not be obligated to make offers to buy the securities
and may stop making offers at any time. In addition, the prices offered, if
any, may not reflect prices that other potential purchasers would be
willing to pay, were they to be given the opportunity. There have been
timesin the past where there have been very few buyers of asset-backed
securities, and there may be these times again in the future. As aresult,
you may not be able to sell your securities when you want to do so or you
may not be able to obtain the price that you wish to receive.

If your securities are initially issued in book-entry form, you will be
reguired to hold your interest in your securities through The Depository
Trust Company in the United States, or Clearstream Banking, société
anonyme or Euroclear Bank S.A./NV as operator of the Euroclear System
in Europe or Asia. Transfers of interestsin the securities within The
Depository Trust Company, Clearstream Banking, société anonyme or
Euroclear Bank/S.A./NV as operator of the Euroclear System must be
made in accordance with the usual rules and operating procedures of
those systems. So long as the securities are in book-entry form, you will
not be entitled to receive a definitive note representing your interest.
Securitiesinitially issued in book-entry form will remain in book-entry
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Theissuing entity’s property consists
mainly of automobile loan contracts
made to sub-prime borrowers.

The securities may not be a suitable
investment for you.

The servicer’sdiscretion over the
servicing of the receivables may

form except in the limited circumstances described under the caption
“The Securities—Definitive Securities’ in this prospectus. Unless and
until the securities cease to be held in book-entry form, the related
transaction parties will not recognize you as a holder of the related
security.

Asaresult, you will only be able to exercise the rights as a securityholder
indirectly through The Depository Trust Company (if in the United
States) and its participating organizations, or Clearstream Banking,
société anonyme and Euroclear Bank S.A./NV as operator of the
Euroclear System (in Europe or Asia) and their participating
organizations. Holding the securitiesin book-entry form could also limit
your ability to pledge or transfer your securities to persons or entities that
do not participate in The Depository Trust Company, Clearstream
Banking, société anonyme or Euroclear Bank S.A./NV as operator of the
Euroclear System. In addition, having the securities in book-entry form
may reduce their liquidity in the secondary market since certain potential
investors may be unwilling to purchase securities for which they cannot
obtain physical notes.

Interest and principal on the securities of any series will be paid by the
related issuing entity to The Depository Trust Company as the record
holder of those securities while they are held in book-entry form. The
Depository Trust Company will credit payments received from the
issuing entity to the accounts of its participants which, in turn, will credit
those amounts to securityholders either directly or indirectly through
indirect participants. This process may delay your receipt of payments
from the issuing entity.

The issuing entity’s property consists primarily of sub-prime automaobile
loan contracts originated under lending programs of the applicable
Originator designed to serve consumers who have limited access to
traditional automobile financing. There is a high degree of risk associated
with sub-prime borrowers. The typical sub-prime borrower may have had
previous financia difficulties or alimited credit history. Because the sub-
prime automobile loan contracts that are included in the issuing entity’s
property were made to consumers who are unable to meet the credit
standards imposed by most traditional automobile financing services, the
Originators charge interest on the automobile loan contracts at higher
rates than those charged by many traditional financing sources. Sub-
prime automobile loan contracts such as those included in the issuing
entity’ s property therefore entail relatively higher risk and are expected to
experience higher levels of delinquencies, defaults and net |osses than
automobile loan contracts originated by traditional automobile financing
SOUrces.

The securities are not a suitable investment for you if you require a
regular or predictable schedule of payments or payment on any specific
date. The securities are complex investments that should be considered
only by investors who, either alone or with their financial, tax and legal
advisors, have the expertise to analyze the prepayment, reinvestment,
default and market risks, the tax consequences of an investment in the
securities and the interaction of these factors.

The servicer is obligated to service the receivables in accordance with its
customary practices. The servicer has discretion in servicing the
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impact the amount and timing of
funds available to make paymentson
the securities

Thefailureto make principal
paymentson any securities of a
serieswill generally not result in an
event of default under therelated
indenture until the applicable final
scheduled payment date.

receivables including the ability to grant payment extensions and to
determine the timing and method of collection and liquidation procedures.
In addition, the servicer’s customary practices may change from time to
time and those changes could reduce collections on the receivables.
Although the servicer’s customary practices at any time will apply to al
receivables serviced by the servicer, without regard to whether a
receivable has been sold to an issuing entity, the servicer is not obligated
to maximize collections from receivables. Consequently, the manner in
which the servicer exercisesits serving discretion or changes its
customary practices could have an impact on the amount and timing of
collections on the receivables, which may impact the amount and timing
of funds available to make payments on the securities.

The amount of principal required to be paid to investors prior to the
applicable final scheduled payment date set forth in the applicable
prospectus supplement generally will be limited to amounts available for
those purposes. Therefore, the failure to pay principal of a security
generaly will not result in an event of default under the indenture until
the applicable final scheduled payment date for that series of securities.
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CAPITALIZED TERMS

The capitalized terms used in this prospectus, unless defined elsewhere in this prospectus, have the meanings set
forth in the glossary at the end of this prospectus.

THE ISSUING ENTITIES

With respect to each series of securities the depositor, Santander Drive Auto Receivables LLC, a Delaware
limited liability company and a wholly-owned special purpose subsidiary of Santander Consumer USA Inc. (“SC
USA™), will establish a separate issuing entity that will issue the securities of that series. Each issuing entity will be
either alimited liability company formed pursuant to alimited liability agreement, alimited partnership formed
pursuant to alimited partnership agreement or atrust formed pursuant to a trust agreement between the depositor
and the trustee specified in the applicable prospectus supplement for that issuing entity. The issuing entity will be
formed in accordance with the laws of Delaware or New Y ork as a common law trust, statutory trust, limited
partnership or limited liability company, as specified in the applicable prospectus supplement. The fiscal year end
of the issuing entity will be set forth in the applicable prospectus supplement. The depositor will sell and assign the
receivables and other specified issuing entity property to the issuing entity in exchange for the securities of that
issuing entity. The authorized purposes of each issuing entity will be described in the applicable prospectus
supplement.

Theissuing entity may issue asset-backed notes and may, if atrust, issue asset-backed certificates, in one or
more classes, in amounts, at prices and on terms to be determined at the time of sale and to be set forth in the
applicable prospectus supplement. The notes and/or certificates of a series are collectively referred to as securities.
Any notes that are issued will represent indebtedness of the issuing entity and will be issued and secured pursuant to
an indenture between the issuing entity and the indenture trustee specified in the applicable prospectus supplement.
Any certificates that are issued will represent beneficial interestsin that issuing entity.

In addition to and to the extent specified in the applicable prospectus supplement, the property of each
issuing entity may include (collectively as follows, the “issuing entity property”):

. apool of motor vehicle retail installment sales contracts and/or installment loans made by an
Originator, athird party or through a dealer that sold a financed vehicle, al of which are secured
by new and/or used automobiles, light-duty trucks, vans, mini-vans and/or other types of motor
vehicles such as motorcycles;

. the depositor’ s right to all documents and information contained in the receivablefiles;

. collections and all other amounts due under the receivables after the cut-off dates specified in the
applicable prospectus supplement;

. security interestsin the financed vehicles;

. the applicable Originator’ s rights to receive proceeds from claims on credit life, credit disability,
theft and physical damage insurance policies covering the financed vehicles or the obligors under
the receivables;

. to the extent specified in the applicable prospectus supplement, some of the applicable
Originator’ srights relating to the receivables purchased from dealers under agreements between
the applicable Originator and the dealers that sold the financed vehicles;

. the Issuing Entity Accounts and all amounts on deposit in the applicable Issuing Entity Accounts,
including the related collection account and any other account identified in the applicable
prospectus supplement, including all Eligible Investments credited thereto (but excluding any
investment income from Eligible Investments which is to be paid to the servicer of the receivables
or as otherwise specified in the applicable prospectus supplement);
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. the rights of the issuing entity under each applicable transaction document;

. the rights under any credit enhancement to the extent specified in the applicable prospectus
supplement;

. any other property specified in the applicable prospectus supplement; and

. all proceeds of the foregoing.

To the extent specified in the applicable prospectus supplement, an insurance policy, surety bond, letter of
credit, reserve account or other form of credit enhancement or liquidity may be a part of the property of any given
issuing entity or may be held by the trustee or the indenture trustee for the benefit of holders of the related securities.
To the extent specified in the applicable prospectus supplement, an interest rate or currency swap, interest rate cap,
guaranteed investment contract or other hedge agreement may also be a part of the property of any givenissuing
entity or may be held by the trustee or the indenture trustee for the benefit of holders of the related securities.

If so provided in the applicable prospectus supplement, the issuing entity property may also include a pre-
funding account, into which the depositor will deposit cash and which will be used by the issuing entity to purchase
receivables directly or indirectly from SC USA or from another Originator during a specified period following the
Closing Date for the related issuing entity. Any receivables so conveyed to an issuing entity will also be issuing
entity property of the issuing entity.

Prior to formation, each issuing entity will have no assets or obligations. After formation, each issuing
entity will not engage in any activity other than acquiring and holding the related receivables and the issuing entity
property, issuing the related securities, distributing payments in respect thereof and any other activities described in
this prospectus, in the applicable prospectus supplement and in the trust agreement, limited liability company
agreement or limited partnership agreement of the issuing entity, as applicable. Each issuing entity will not acquire
any receivables or assets other than the issuing entity property.

THE TRUSTEE

The trustee for any issuing entity that is atrust will be specified in the applicable prospectus supplement.
The trustee’ s liability in connection with the issuance and sale of the related securitiesis limited solely to the express
obligations of the trustee set forth in the related trust agreement. The trustee may resign at any time, in which event
the administrator and the depositor, acting jointly, will be obligated to appoint a successor trustee. The depositor or
administrator of each issuing entity may also remove the trustee if:

. the trustee ceases to be eligible to continue as trustee under the related trust agreement;
. the trustee becomes legally unable to act; or
. the trustee becomes insol vent.

In any of these circumstances, the depositor and the administrator, acting jointly, must appoint a successor
trustee. If the trustee resigns or is removed, the resignation or removal and appointment of a successor trustee will
not become effective until the successor trustee accepts its appointment.

The principal offices of the applicable issuing entity and the related trustee will be specified in the
applicable prospectus supplement.
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THE DEPOSITOR

Santander Drive Auto Receivables LLC, awholly-owned special purpose subsidiary of SC USA, isthe
depositor and was formed on February 23, 2006 as a Delaware limited liability company as Drive Auto Receivables
LLC. On February 20, 2007, Drive Auto Receivables LL C changed its name to Santander Drive Auto Receivables
LLC. The principal place of business of the depositor is at 8585 North Stemmons Freeway, Suite 1100-N, Dallas,
Texas 75247. You may also reach the depositor by telephone at (214) 292-1930. The depositor was formed to
purchase, accept capital contributions of or otherwise acquire motor vehicle retail installment sale contracts and
motor vehicle loans; to own, hold, service, sell, assign, transfer, pledge, grant security interestsin or otherwise
exercise ownership rights with respect to the receivables; to issue and sell one or more securities; to enter into and
deliver any agreement which may be required or advisable to effect the administration or servicing of the receivables
or the issuance and sale of any securities, and to perform its obligations under each agreement to which it isa party;
to establish any reserve account, spread account or other credit enhancement for the benefit of any securitiesissued
by an issuing entity and to loan, transfer or otherwise invest any proceeds from the receivables; to purchase financia
guaranty insurance policies for the benefit of any security issued by an issuing entity, to enter into any interest rate
or basic swap, cap, floor or collar agreements, currency exchange agreements or similar hedging transactions
relating to any receivables or for the benefit of any security issued by an issuing entity and to prepare and file
registration statements, prospectuses and prospectus supplements relating to securities to be offered and sold. The
depositor’slimited liability company agreement limits the activities of the depositor to the foregoing purposes and to
any activitiesincidental to and necessary for these purposes. Since its inception, the depositor has been engaged in
these activities solely as (i) the transferee of contracts from SC USA pursuant to contribution agreements, (ii) the
transferor of contracts to securitization trusts pursuant to sale and servicing agreements, (iii) the depositor that may
form various securitization trusts pursuant to trust agreements and (iv) the entity that executes underwriting
agreements and purchase agreements in connection with issuances of asset-backed securities.

THE RECEIVABLES
The Receivables
The receivables consist of motor vehicle retail installment sales contracts and/or installment loans. These
receivables are secured by a combination of new and/or used automobiles, light-duty trucks, vans, mini-vans and/or
other types of motor vehicles such as motorcycles, manufactured by a number of motor vehicle manufacturers. The
receivables to be transferred to any issuing entity have been or will be purchased or originated by the sponsor or
another Originator. See “The Originators’ and “Servicing by SC USA” in this prospectus.

The Receivables Pools

The receivables to be purchased by each issuing entity, also known as the “receivables pool,” will be
selected by the depositor based upon the satisfaction of several criteria, including that each receivable:

. was originated out of the sale of or is secured by anew or used vehicle;

. provides for fully amortizing level scheduled monthly payments, except for the first and last
payment and for the accrua of interest at the related contract rate according to either the Simple
Interest Method or the Scheduled Interest Method; and

. is not more than 30 days delinquent on the related cut-off date.

Each of the receivables will be selected using selection procedures that were not known or intended by the
depositor to be adverse to the related issuing entity.

The depositor will sell or transfer receivables having an aggregate outstanding principal balance specified
in the applicable prospectus supplement as of the applicable cut-off date to the applicable issuing entity. The
purchase price paid by each issuing entity for each receivable included in the issuing entity property of the issuing
entity will either reflect the outstanding principal balance of the receivable as of the cut-off date calculated under the
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Scheduled Interest Method or Simple Interest Method or another method as specified in the applicable prospectus
supplement.

Additional information with respect to the receivables pool securing each series of securities will be set
forth in the applicable prospectus supplement including, to the extent appropriate, the composition of the
receivables, the distribution by contract rate or annual percentage rate, the geographic distribution of the receivables
by state and the portion of the receivables pool secured by new vehicles, used vehicles or other motor vehicles,
including motorcycles, as applicable.

Calculation M ethods

Each of the receivablesincluded in the issuing entity property of an issuing entity will be a contract or loan
where the all ocation of each payment between interest and principal is calculated using either the Simple Interest
Method or the Scheduled Interest Method.

THE ORIGINATORS

The receivables may be originated by SC USA or by any other entity identified in the applicable prospectus
supplement. We use the term “Originators’ to refer to SC USA, any of its affiliates or any other entity that
originates motor vehicle retail installment sales contracts and/or installment loans transferred to the depositor, as
specified in the applicable prospectus supplement, and “Originator” to refer to any one of them. Information
regarding the Originators with respect to a particular pool of receivables will be provided in the applicable
prospectus supplement under “The Originators”’.

THE SERVICER

The servicer for each issuing entity will be SC USA and/or other entities specified in the applicable
prospectus supplement. We refer to SC USA or any other entity servicing some or all of the receivables owned by
an issuing entity asa“ Servicer” for that issuing entity. All servicing and processing for areceivable will be
performed by a Servicer. The applicable Servicer will have the right to delegate certain servicing and processing
responsibilities of the receivables to other entities pursuant to the applicable sale and servicing agreement. Each
Servicer will be responsible for billing, collecting, accounting and posting all payments received with respect to the
receivables, responding to obligor inquiries, taking steps to maintain the security interest granted in the financed
vehicles or other collateral, coordinating the ongoing liquidation of repossessed collateral, and generally monitoring
each receivable and the related collateral. Information about the servicing practices of SC USA is set forth below
under “Servicing by SC USA.” Information about the servicing practices of any other Servicer will be set forth in the
applicable prospectus supplement.

SERVICING BY SC USA
Overview

SC USA’s servicing practices are closely integrated with the origination platform of SC USA. Thisresults
in the efficient exchange of information which aids both servicing and eval uation and modification of product
design and underwriting criteria.

Collections

Collections are primarily performed at the servicing centersin Dallas, Texas, North Richland Hills, Texas,
Lewisville, Texas, Denver, Colorado and Fort Mill, South Carolina. The servicing practices associated with sub-
prime receivablesinclude: (i) placing reminder calls to new obligors three days prior to the first three payment due
dates; (ii) attempting telephonic communication with certain obligors depending on their behavioral score after a
missed payment; (iii) making evening and weekend collection calls; and (iv) continuing to make calls at least once a
day until contact is made. In cases where an obligor has broken a promise to make a payment on a certain date, such
obligor is called within aday. If the collection department is unsuccessful in contacting an obligor by phone,
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alternative methods of contact, such as location gathering via references, employers, landlords, credit bureaus or
cross directories are pursued. SC USA uses monthly billing statements to serve as areminder to obligors as well as
an early warning mechanism in the event an obligor has failed to notify SC USA of an address change. Payments
arereceived in the mail or through alockbox. In addition to mailing in payments, obligors may make paymentsvia
the Internet, an interactive voice response system, third party payment processing services and verbally with SC
USA'’s customer service and collections staff. Credit and debit cards are also accepted.

On adaily basis, SC USA’s integrated servicing system automatically forwards accounts to its automated
dialer aswell asits standard collections system based upon risk and projected loss severity. Risk assessment directs
several courses of action, including delaying collection activity based upon the likelihood of self curing, directing an
account to our automated dialer or forwarding the account for accelerated/specialty treatment (i.e., bankruptcy,
repossessions, impounded units, skip tracing, etc.). To assist in the collection process, SC USA’s collection staff has
the ability to access original contract documents through itsimaging system, as well as having the availability to
offer a due date change, deferral, temporary reduction in payment and in rare cases a hardship re-write.

The collection processis divided into stages. Early stage collections services receivables that are generadly
less than 40 days delinquent. SC USA outsources servicing on a portion of receivables at the earliest stages of
delinquency (less than 20 days delinquent). These obligors are then called by a predictive dialer. Once alive voice
responds to the automated dialer’s call, the system automatically transfers the call to a collector while
simultaneously delivering the relevant account information to the collector’s computer screen. Mid stage collections
services receivables that are normally 40 to 60 days delinquent. Receivables within this stage are worked by an
advanced collection unit that provides light skip work, as well as enhanced negotiating skills. The objective of mid
stage collectionsis to limit the number of receivablesthat roll to late stage delinquency, as well asto mitigate loss.
Late stage collections services receivables that are normally greater than 60 days delinquent. Receivables within
this stage are worked by SC USA’s most experienced collectors. Late stage collectors employ heavy skip tracing
and negotiating skills to determine the “ collectability” of the receivable. If the delinquency is not cured,
repossession of the vehicle may be recommended, usually by the 90th day of delinquency.

At times, SC USA, in accordance with its servicing policies, offers payment deferrals or extensionsto
obligors who have encountered temporary financia difficulty. SC USA has developed a proprietary score which
assesses the obligors' capacity to make future payments. SC USA currently utilizes an industry-standard deferment
policy. A collector must obtain a written or recorded acknowledgment from the obligor before granting a deferral.
No deferrals may be granted until at least 6 months after the account was originated. Total months deferred can
never exceed 8 months. Exceptions to the deferral policy, including hardship re-writes, are limited and require
management approval. SC USA may also temporarily reduce the monthly payment amount for certain obligors for a
maximum of 6 months. Thistemporary reduction may only be granted after an obligor has made at |east 6 payments
and is only offered once during the life of aloan.

Charge-off Policy

Repossessions. Receivables related to repossessed vehicles are charged off in the month during which the
earliest of any of the following occurs: (a) liquidation of the repossessed vehicle; (b) 91 days following the vehicle's
repossession date; and (c¢) the month in which the account becomes contractually delinquent greater than 4 months.
The amount of the initial charge-off shall be equal to the then current outstanding receivable principal balance less
the sum of the proceeds from the disposition of the vehicle, net of the costs incurred in repossession, storing and
disposing of the vehicle. Theinitia charge-off may be adjusted for additional recoveries or charge-offs, to reflect
the actual proceeds received from rebates or the cancellation of outstanding insurance policies and/or extended
service contracts.

Bankruptcies. If anotice of bankruptcy with respect to areceivable is received, the receivable will be
charged off (at the time described in the next sentence) in an amount equal to the current outstanding principal
balance of the account at the time of the notice. The charge-off will be made upon the earlier to occur of (a) the
month in which the account becomes contractually delinquent greater than 4 months or (b) receipt of notice of the
results of the bankruptcy proceeding, indicating that a charge-off or adjustment for a“cram down” is appropriate.
Any notice of the result of a bankruptcy proceeding received after the receivable is charged-off will result in the
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reinstatement of the receivable under the new terms or the recovered vehicle being sold following repossession, as
appropriate. The resulting write-backs will be treated as recoveries.

Sips. A “skip”, an account for which SC USA has been unsuccessful in locating either the obligor or the
financed vehicle, is charged off in an amount equal to the then current outstanding principal balance of the
receivable in the month the account becomes contractually delinquent greater than 4 months. 1f continued collection
efforts result in subseguent contact with the obligor or the financed vehicle and the financed vehicle is repossessed
and sold, then any proceeds from the disposition of the financed vehicle (net of the costs incurred in the
repossessing, storing and disposing of the vehicle) and any rebates from the cancellation of any outstanding
insurance policies or extended service contracts are recorded as recoveries.

Theftsor collisions. Theft or collision accounts are charged off in the month in which the account becomes
contractually delinquent greater than 4 months. The charge-off is equal to the then current outstanding balance of
thereceivable. Insurance proceeds received after an account is charged-off are recorded as recoveries.

Receivables are placed in “non-accrual” status when they are greater than 60 days delinquent. Accrued and
unpaid interest isreversed at the time the receivable is placed in non-accrual status. Charged-off receivables are
pursued for any deficiencies by SC USA until such time asit isjudged that no further recoveries can be effected.

SC USA has the ability to establish payment schedules for deficiencies and/or negotiate lump sum settlements of
deficiencies. However, SC USA will be subject to certain limitations in the sale and servicing agreement with
respect to any modifications of the receivables.

Repossessions

Repossessions are subject to prescribed legal procedures, which include peaceful repossession, one or more
obligor notifications, a prescribed waiting period prior to disposition of the repossessed automobile and return of
personal items to the obligor. Some jurisdictions provide the obligor with reinstatement or redemption rights.
Repossessions are handled by independent repossession firms managed by “ Repossessions Consolidator” companies
contracted by SC USA. All repossessions, other than those relating to bankrupt accounts or previoudly charged-off
accounts, must be approved by a collections manager. Upon repossession and after any prescribed waiting period,
the repossessed automobile is sold at auction. The proceeds from the sale of the automobile at auction, and any
other recoveries, are credited against the balance of the receivable. Auction proceeds from sale of the repossessed
vehicle and other recoveries are usually not sufficient to cover the outstanding balance of the receivable, and the
resulting deficiency is charged-off. The servicer pursues collection of deficiencies when it deems such action to be

appropriate.

The decision to repossess a vehicle is influenced by many factors, such as previous receivable history,
reasons for delinquency, and cooperation of the obligor. As part of the collection process, all practical means of
contacting the obligor are attempted. If at any point a collector feels that there islittle or no chance of establishing
contact with the obligor, or that the obligor will not make the required payments, the collector will submit such
receivable for repossession. The decision to repossess is based on an internal repossession score and will generally
be made when the |oan becomes approximately 90 days delinquent.

Once the decision to repossess a vehicle is made, the account isreferred to an outside agency that handles
the actual repossession. Most state laws require that the obligor be sent a“Notice of Intent to Sell,” which informs
the abligor of the lender’ sintent to sell the repossessed vehicle. The various states provide for a period of time,
generally 10 to 20 days, during which the obligor may have the right, depending on the applicable statute, to either
reinstate the receivable by making all past due payments and paying the repossession and storage expenses of the
vehicle or by paying the receivablein full. If the obligor does not exercise hisright to reinstate the receivable or
redeem the vehicle, as provided by the applicable statute, the vehicle is sold at public auction or at aprivate sale.
Prior to the sale, a repossessed vehicle undergoes evaluation and, if necessary, extensive reconditioning is performed
in order to maximize recovery value. The vehicleisusually sold within 30 to 60 days after being repossessed. After
the “Notice of Intent to Sell” expiration date, applications are made for rebates on any extended warranty or life,
accident and health insurance policies that may have been financed as part of the vehicle purchase.
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Perfection of Security Interests

Each contract contains a sale assignment with a clause granting the applicable Originator a security interest
in the related financed vehicle. In each state in which the applicable Originator does business, a security interest is
perfected by noting the secured party’ s interest on the financed vehicle's certificate of title. The applicable
Originator or its predecessor in interest or affiliate, as applicable, is recorded as lienholder on the financed vehicle
titles. The dealer isrequired to complete the title work and take all the steps required to perfect the applicable
Originator’s security interest. Asmore fully described in the applicable prospectus supplement, the receivable is
subject to repurchase by SC USA, the applicable Originator and/or the depositor if the applicable Originator’s
security interest is not perfected.

SC USA’s quality control procedures include atitle tracking system used to review and track title
processing by dealers and state authorities until such time as the certificate of title has been received.

Insurance

Initially, all of the receivables owned by the issuing entity are covered by physical damage insurance
policies maintained by the obligors and the applicable Originator is named as loss payee. SC USA does not use
force-placed insurance if an obligor fails to maintain any required insurance. Since obligors may choose their own
insurers to provide the required coverage, the specific terms and conditions of their policies may vary.

Prior Securitization Transactions

SC USA’ s specific servicing policies and practices may change over time. None of the securitization
transactions of Drive Financial Services LP (“Drive FS"), the predecessor of SC USA, or SC USA have experienced
early amortizations, servicer defaults or events of default. 1n some previous transactions sponsored by Drive FS that
were fully insured as to principal and interest by bond insurers, there have been instances in which one or more
receivable performance thresholds (relating to net losses, extensions and/or delinquencies) and/or financia
covenants that were negotiated privately with insurers were exceeded. All consequences of exceeding those
threshol ds have been waived and/or cured and/or the triggers or covenants have been modified, in each case by the
applicable bond insurer.

PRE-FUNDING ARRANGEMENT

To the extent provided in the applicable prospectus supplement for a series of securities, the related transfer
agreement or indenture may provide for a pre-funding arrangement which will be limited to a period not to exceed
twelve months. Under the pre-funding arrangement, the related issuing entity commits to purchase additional
receivables from the depositor following the date on which the issuing entity is established and the related securities
areissued. With respect to a series of securities, the pre-funding arrangement will require that any subsequent
receivables transferred to the issuing entity conform to the requirements and conditionsin the related transfer
agreement, including all of the same eligibility criteriaastheinitial receivables. If apre-funding arrangement is
utilized in connection with the issuance of a series of securities, the Servicer or the issuing entity will establish an
account, known as the pre-funding account, in the name of the indenture trustee for the benefit of the
securityholders. Up to 50% of the proceeds received from the sale of the securities will be deposited into the pre-
funding account on the related Closing Date and thereafter funds will be released on one or more occasions during a
specified period to purchase subsequent receivables from the depositor. Upon each conveyance of subsequent
receivables to the applicable issuing entity, an amount equal to the purchase price paid by the depositor for the
subsequent receivables will be released from the pre-funding account and paid to the depositor. If fundsremainin
the pre-funding account at the end of the funding period, those funds will be applied to prepay the securitiesin the
manner set forth in the applicable prospectus supplement. Amounts on deposit in the pre-funding account may be
invested in Eligible Investments. Information regarding the subsequent receivables, if applicable, will be included
in one or more reports filed by the issuing entity under Item 1 of Form 10-D with the SEC pursuant to the Securities
and Exchange Act of 1934, as amended (the “Exchange Act”).
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The utilization of a pre-funding arrangement for a series of securitiesisintended to improve the efficiency
of the issuance of the securities and the sale of the receivables to the related issuing entity through the incremental
delivery of the applicable receivables on the Closing Date and during a specified period following the Closing Date
for that series of securities. Pre-funding arrangements allow for a more even accumulation of the receivables by the
depositor and the sellers of the receivables and the issuance of alarger principal amount of securities than would be
the case without a pre-funding arrangement.

Y ou should be aware that the initial receivables and the subsequent receivables may be originated using
credit criteria different from the criteria applied to the receivables disclosed in the applicable prospectus supplement
and may be of a different credit quality and seasoning. The credit quality of the subsequent receivables may vary as
aresult of increases or decreases in the credit quality of the related obligors within the predefined acceptabl e range,
which variations could impact the performance of the overall pool of receivables. The portfolio of initia receivables
may also be subject to greater seasoning than the subsequent receivables due to the length of time elapsed from the
dates of origination of those receivables and the sale of those receivables to the related issuing entity. Accordingly,
less historical performance information may be available with respect to the subsequent receivables. Moreover,
following the transfer of subsequent receivables to the applicable issuing entity, the characteristics of the entire pool
of receivablesincluded in the issuing entity property may vary from those of the receivables initially transferred to
the issuing entity.

MATURITY AND PREPAYMENT CONSIDERATIONS

The weighted average life of the notes and the certificates of any series will generally be influenced by the
rate at which the principal balances of the receivables are paid, which payments may be in the form of scheduled
payments or prepayments. Each receivable is prepayablein full by the obligor at any time. Full and partial
prepayments on motor vehicle receivables included in the issuing entity property of anissuing entity will be paid or
distributed to the related securityholders on the next Payment Date following the Collection Period in which they are
received. To the extent that any receivable included in the issuing entity property of an issuing entity is prepaid in
full, whether by the obligor, or as the result of a purchase by the Servicer or arepurchase by SC USA or otherwise,
the actual weighted average life of the receivablesincluded in the issuing entity property of the issuing entity will be
shorter than a weighted average life cal culation based on the assumptions that payments will be made on schedule
and that no prepayments will be made. Weighted average life means the average amount of time until the entire
principal amount of areceivableisrepaid. Full prepayments may also result from liquidations due to default, receipt
of proceeds from theft, physical damage, credit life and credit disability insurance policies, repurchases by the
depositor as aresult of the failure of areceivable to meet the criteria set forth in the related transaction documents as
aresult of abreach of covenants with respect to the receivables, or purchases made by the Servicer asaresult of a
breach of a representation, warranty or covenant made by it related to its servicing dutiesin the related transaction
documents. In addition, early retirement of the securities may be effected at the option of the Servicer or the
depositor, as described in the applicable prospectus supplement, to purchase the remaining receivablesincluded in
the issuing entity property of the issuing entity when either the outstanding balance of the related securities or of the
related receivables (as specified in the applicable prospectus supplement) has declined to or bel ow the percentage
specified in the applicable prospectus supplement. See “The Transaction Documents—Optional Redemption” in this
prospectus.

Therate of full prepayments by obligors on the receivables may be influenced by a variety of economic,
social and other factors. These factors include the unemployment rate, servicing decisions, seasoning of loans,
destruction of vehicles by accident, loss of vehicles due to theft, sales of vehicles, market interest rates, the
availability of alternative financing and restrictions on the obligor’s ability to sell or transfer the financed vehicle
securing a receivable without the consent of the Servicer. Any full prepayments or partial prepayments applied
immediately will reduce the average life of the receivables.

SC USA can make no prediction as to the actual prepayment rates that will be experienced on the
receivables included in the issuing entity property of any issuing entity in either stable or changing interest rate
environments. Securityholders of each series will bear all reinvestment risk resulting from the rate of prepayment of
the receivables included in the issuing entity property of the related issuing entity.
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POOL FACTORS, NOTE FACTORSAND OTHER INFORMATION

For each transaction, each month the Servicer will compute either a Pool Factor or a Note Factor or both a
Pool Factor and a Note Factor.

For transactionsin which the Servicer will compute a Note Factor, the “Note Factor” will be a six-digit
decimal which the Servicer will compute each month indicating the outstanding balance for each class of notes at
the end of the month as a fraction of the original balance of the corresponding class of notes as of the Closing Date.
The Note Factor for each class of notes will be 1.000000 as of the closing date; thereafter, each Note Factor will
decline to reflect reductions in the outstanding balance of each class of notes. Asa noteholder, your share of the
principal balance of a particular class of notesisthe product of (1) the original denomination of your note and (2)
the applicable class Note Factor.

Under the indenture, the securityholders will receive monthly reports concerning the payments received on
the motor vehicle receivables, the aggregate receivables balance, the Note Factors and various other items of
information. See “Reportsto Securityholders’ in this prospectus.

For transactions in which the Servicer will compute a Pool Factor, the “Pool Factor” will be a six-digit
decimal which the Servicer will compute each month indicating the Pool Balance at the end of the month asa
fraction of (1) the Original Pool Balance of receivables as of the initial cut-off date plus (2) the Original Pool
Balance of any subsequent receivables added to the issuing entity property as of the applicable subsequent cut-off
date. The Pool Factor will be 1.000000 as of the Closing Date; thereafter, the Pool Factor will decline to reflect
reductionsin the Pool Balance. The amount of a securityholder’s pro rata share of the Pool Balance for agiven
month can be determined by multiplying the original denomination of the holder’s security by the Pool Factor for
that month.

With respect to each issuing entity, the noteholders and certificateholders of record will receive monthly
reports from the trustee or indenture trustee, as applicable, concerning payments received on the receivables, the
Pool Balance, the Pool Factor and/or the Note Factor and other relevant information. If the securities areissued in
book-entry form, then The Depository Trust Company (“DTC") will supply these reports to securityholdersin
accordance with its procedures. Since owners of beneficial interestsin a global security of a given series will not be
recognized as noteholders and certificateholders of that series, DTC will not forward monthly reports to those
owners. Copies of monthly reports may be obtained by owners of beneficial interestsin a global security as
described in the applicable prospectus supplement. Noteholders and certificatehol ders of record during any calendar
year will be furnished information for tax reporting purposes not later than the latest date permitted by applicable
law. See“The Securities—Statements to Securityholders’ in this prospectus.

USE OF PROCEEDS

The net proceeds from the sale of securities of a given series will be applied by the depositor (1) to
purchase the receivables pursuant to the related transfer agreement, (2) to deposit any amounts, if applicable, to the
pre-funding account and to fund any other collateral accounts, (3) to pay other expenses in connection with the
issuance of the securities and (4) to repay certain warehouse debt. Any remaining amounts will be added to the
depositor’s general funds and may be dividended to SC USA, as the equity member of the depositor.

THE SECURITIES

A series of securities may include one or more classes of notes and certificates. Each issuing entity will
issue the notes and the certificates for a particular series to the holders of record of the notes and the holders of
record of the certificates, respectively. The following summary, together with the summaries contained below under
“—The Notes’ and “—The Certificates’ and contained in the applicable prospectus supplement, describe all of the
material terms of the offered securities. However, this summary does not purport to be complete and is subject to,
and isqualified in its entirety by reference to, all the provisions of the securities and the other related transaction
documents and the applicable prospectus supplement.
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The Notes

With respect to each issuing entity that issues notes, one or more classes of notes of the related series will
be issued pursuant to the terms of an indenture, aform of which has been filed as an exhibit to the registration
statement of which this prospectus forms apart. The applicable prospectus supplement will specify which class or
classes of notes, if any, of a series are being offered pursuant to the applicable prospectus supplement.

Unless the applicable prospectus supplement specifies that the notes will be issued in definitive form, the
notes will be available for purchase in the denominations specified in the applicable prospectus supplement and in
book-entry form only. Holders of book-entry notes will be able to receive notes in definitive registered form only in
the limited circumstances described in this prospectus or in the applicable prospectus supplement. See below under
“—Definitive Securities’ in this prospectus.

Thetiming and priority of payment, seniority, allocations of losses, interest rate and amount of or method
of determining payments of principal of and interest on each class of notes of a given series will be described in the
applicable prospectus supplement. Therights of holders of any class of notes to receive payments of principal and
interest may be senior or subordinate to the rights of holders of any other class or classes of notes of such series, as
described in the applicable prospectus supplement. Payments of interest on a class of notes of a serieswill be made
prior to payments of principal thereon. To the extent provided in the applicable prospectus supplement, a series may
include one or more classes of Strip Notes entitled to:

. principal payments with disproportionate, nominal or no interest payments; or
. interest payments with disproportionate, nominal or no principal payments.

Each class of notes may have a different interest rate, which may be afixed, variable or adjustable interest
rate, and which may be zero for certain classes of Strip Notes, or any combination of the foregoing. The applicable
prospectus supplement will specify the interest rate for each class of notes of a given series or the method for
determining the interest rate. One or more classes of notes of a series may be redeemable in whole or in part under
the circumstances specified in the applicable prospectus supplement, including at the end of a pre-funding period or
as aresult of the depositor’s, Servicer’s or another entity’s exercising of its option to purchase the receivables.

To the extent specified in any applicable prospectus supplement, one or more classes of notes of agiven
series may have fixed principal payment schedules, which will be as set forth in such applicable prospectus
supplement. Noteholders of these notes would be entitled to receive as payments of principal on any given Payment
Date the applicable amounts set forth on such schedule with respect to such notes, in the manner and to the extent
set forth in the applicable prospectus supplement.

If so specified in the applicable prospectus supplement, payments of interest to al noteholders of a
particular class or to one or more other classes will have the same priority. Under some circumstances, the amount
available for such payments could be less than the amount of interest payable on the notes on any Payment Date, in
which case each noteholder of a particular class will receive its ratable share, based upon the aggregate amount of
interest payable to such class of noteholders, of the aggregate amounts available to be distributed on the notes of
such series.

With respect to a series that includes two or more classes of notes, each class may differ asto the timing
and priority of payments, seniority, alocations of losses, final maturity date, interest rate or amount of payments of
principal or interest, or payments of principal or interest in respect of any such class or classes may or may not be
made upon the occurrence of specified events relating to the performance of the receivables, including loss,
delinquency and prepayment experience, the related subordination and/or the lapse of time or on the basis of
collections from designated portions of the related pool of receivables. If an issuing entity issuestwo or more
classes of notes, the sequential order and priority of payment in respect of principal and interest, and any schedule or
formula or other provisions applicable to the determination of interest and principal payments of each class of notes
will be set forth in the applicable prospectus supplement. Generally, the credit rating agencies hired by the sponsor
to rate the notes, the credit enhancement provider, if any, and the prevailing market conditions at the time of
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issuance of the notes of a series dictate the applicable specified terms with respect to such series. Paymentsin
respect of principal and interest of any class of notes will be made on a pro rata basis among all the noteholders of
such class.

If the depositor, the Servicer or another entity exercises its option to purchase the receivables of an issuing
entity in the manner and on the respective terms and conditions described in the applicabl e prospectus supplement,
the outstanding notes will be redeemed as set forth in the applicable prospectus supplement.

The Certificates

If theissuing entity is atrust, the series may include one or more classes of certificates. The certificates
will beissued by the issuing entity pursuant to the terms of a trust agreement, the form of which has been filed as an
exhibit to the registration statement of which this prospectusisapart. The applicable prospectus supplement will
specify which class or classes of certificates, if any, of a series are being offered pursuant to the applicable
prospectus supplement.

Unless the applicable prospectus supplement specifies that certificates are offered in definitive form, the
certificates will be available for purchase in the denominations specified in the applicable prospectus supplement
and in book-entry form only, other than the certificates sold to the depositor, as described in the applicable
prospectus supplement.

Thetiming and priority of distributions, seniority, allocations of losses, interest rate and amount of or
method of determining distributions with respect to principal and interest on each class of certificates will be
described in the applicable prospectus supplement. Unless otherwise provided in the applicable prospectus
supplement, distributions of interest on such certificates will be made on the dates specified in the applicable
prospectus supplement and will be made prior to distributions with respect to principal of such certificates. To the
extent provided in the applicable prospectus supplement, a series may include one or more classes of Strip
Certificates entitled to:

. distributions of principal with disproportionate, nominal or no interest distributions; or
. interest distributions with disproportionate, nominal or no distributions of principal.

Each class of certificates may have a different interest rate, which may be afixed, variable or adjustable
interest rate, and which may be zero for certain classes of Strip Certificates, or any combination of the foregoing.
The applicable prospectus supplement will specify the interest rate for each class of certificates of agiven seriesor
the method for determining such interest rate. Distributions on the certificates of a given series that includes notes
may be subordinate to payments on the notes of such series as more fully described in the applicable prospectus
supplement. Distributions of interest on and principal of any class of certificates will be made on apro ratabasis
among all the certificateholders of such class.

If the depositor, the Servicer or another entity exercises its option to purchase the receivables of an issuing
entity in the manner and on the respective terms and conditions described in the applicabl e prospectus supplement,
the outstanding certificates may be redeemed as set forth in the applicabl e prospectus supplement.

With respect to a series that includes two or more classes of certificates, each class may differ asto timing
and priority of distributions, seniority, allocations of losses, interest rate or amount of distributions of principal or
interest, or distributions of principal or interest of any such class or classes may or may not be made upon the
occurrence of specified events relating to the performance of the receivables, including loss, delinquency and
prepayment experience, the related subordination and/or the lapse of time or on the basis of collections from
designated portions of the related pool of receivables. If anissuing entity issues two or more classes of certificates,
the sequential order and priority of payment in respect of principal and interest, and any schedule or formulaor other
provisions applicable to the determination of interest and principal payments of each class of certificates will be set
forth in the applicable prospectus supplement. Generally the credit rating agencies hired by the sponsor to rate the
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notes, the credit enhancement provider, if any, and the prevailing market conditions at the time of issuance of the
certificates of a series dictate the applicable specified terms with respect to such series.

Revolving Period and Amortization Period

If the applicable prospectus supplement so provides, there may be a period commencing on the date of
issuance of a class or classes of securities of a series and ending on the date set forth in the applicable prospectus
supplement during which no principal payments will be made to one or more classes of securities of the related
series as are identified in such applicable prospectus supplement (the “revolving period”). The revolving period
may not be longer than three years from the date of issuance of a class of securities of a series. During the revolving
period, al collections of principal otherwise allocated to such classes of securities may be:

. utilized by the issuing entity during the revolving period to acquire additional receivables which
satisfy the criteria described under “ The Receivables—The Receivables Pool” in this prospectus
and the criteria set forth in the applicable prospectus supplement;

. held in an account and invested in Eligible Investments for later distribution to securityholders; or
. applied to those securities of the related series as then are in amortization, if any.

The material features and aspects of the revolving period, including the mechanics of the revolving period,
underwriting criteria for assets acquired during the revolving period, a description of the party with authority to add,
remove or substitute assets during the revolving period and the procedures for temporary re-investment of funds will
be described in the applicable prospectus supplement.

An “amortization period” isthe period during which an amount of principal is payable to holders of a
series of securities which, during the revolving period, were not entitled to such payments. If so specified in the
applicable prospectus supplement, during an amortization period all or a portion of principal collections on the
receivables may be applied as specified above for arevolving period and, to the extent not so applied, will be
distributed to the classes of notes or certificates. In addition, the applicable prospectus supplement will set forth the
circumstances which will result in the commencement of an amortization period.

Each issuing entity which has arevolving period may also issue to the depositor a certificate evidencing a
retained interest in the issuing entity not represented by the other securities issued by such issuing entity. As further
described in the applicable prospectus supplement, the value of such retained interest will fluctuate as the amount of
issuing entity property fluctuates and the amount of notes and certificates of the related series of securities
outstanding is reduced.

Series of Securities

Each issuing entity will issue only one series of securities, however, each series may contain one or more
classes of notes and certificates. The terms of each class of securities will be fully disclosed in the applicable
prospectus supplement for each series.

Book-Entry Registration

Unless otherwise specified in the applicable prospectus supplement, each class of securities offered by the
applicable prospectus supplement will be available only in book-entry form except in the limited circumstances
described under “ —Definitive Securities’ in this prospectus. All book-entry securities will be held by The
Depository Trust Company, or “DTC,” in the name of Cede & Co., asnominee of DTC. Investors’ interestsin the
securities will be represented through financial institutions acting on their behalf as direct and indirect participantsin
DTC. Investors may hold their securities through DTC, Clearstream Banking Luxembourg S.A. (“Clear stream”),
or Euroclear Bank S.A./N.V. (“Euroclear”), which will hold positions on behalf of their customers or participants
through their respective depositories, which in turn will hold such positions in accounts as DTC participants. The
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securities will be traded as home market instrumentsin both the U.S. domestic and European markets. Initial
settlement and all secondary trades will settle in same-day funds.

Investors electing to hold their securities through DTC will follow the settlement practices applicable to
U.S. corporate debt obligations. Investors electing to hold global securities through Clearstream or Euroclear
accounts will follow the settlement procedures applicable to conventional eurobounds, except that there will be no
temporary global securities and no “lock-up” or restricted period.

For notes held in book-entry form, actions of noteholders under the indenture will be taken by DTC upon
instructions from its participants and all payments, notices, reports and statements to be delivered to noteholders will
be delivered to DTC or its nominee as the registered holder of the book-entry securities for distribution to hol ders of
book-entry securities in accordance with DTC’ s procedures.

Investors should review the procedures of DTC, Clearstream and Euroclear for clearing, settlement and
withholding tax procedures applicable to their purchase of the securities.

Definitive Securities

Unless the applicable prospectus supplement specifies that the notes will be issued in definitive form, the
securities of agiven series will be issued in fully registered, certificated form to owners of beneficial interestsin a
global security or their nominees rather than to DTC or its nominee, only if:

. the administrator advises the indenture trustee in writing that DTC is no longer willing or able to
discharge properly its responsibilities as depository with respect to the securities, and the
administrator or the indenture trustee, as applicable, is unable to locate a qualified successor;

. the administrator, at its option, advises the indenture trustee in writing that it elects to terminate
the book-entry system through DTC; or

. after an event of default, beneficial owners representing in the aggregate a majority of the
outstanding principal amount of the controlling class or of all the securities (as specified in the
applicable prospectus supplement), advise the indenture trustee through DTC (or its successor) in
writing that the continuation of a book-entry system through DTC (or its successor) isno longer in
the best interest of those owners.

Payments or distributions of principal of, and interest on, the securities will be made by a paying agent
directly to holders of securitiesin definitive registered form in accordance with the procedures set forth in this
prospectus, the applicable prospectus supplement and in the related indenture or the related trust agreement.
Payments or distributions on each payment date and on the final scheduled payment date, as specified in the
applicable prospectus supplement, will be made to holders in whose names the definitive securities were registered
on the Record Date. Payments or distributions will be made by check mailed to the address of each securityholder as
it appears on the register maintained by the indenture trustee or by other means to the extent provided in the
applicable prospectus supplement. The final payment or distribution on any security, whether securitiesin definitive
registered form or securities registered in the name of Cede & Co., however, will be made only upon presentation
and surrender of the security at the office or agency specified in the notice of final payment or distribution to
securityholders.

Securitiesin definitive registered form will be transferable and exchangeable at the offices of the trustee or
indenture trustee, or at the offices of atransfer agent or registrar named in a notice delivered to holders of securities
in definitive registered form. No service charge will be imposed for any registration of transfer or exchange, but the
trustee, indenture trustee, transfer agent or registrar may require payment of a sum sufficient to cover any tax or
other governmental charge imposed in connection therewith.
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Accessto Securityholder Lists

If definitive securities are issued in the circumstances set forth above, or if the indenture trustee is not the
registrar for the securities, the issuing entity will furnish or cause to be furnished to the indenture trustee alist of the
names and addresses of the securityholders:

. as of each Record Date, within five days of that Record Date; and

. within 30 days after receipt by the issuing entity of awritten request from the owner trustee or
indenture trustee for that list, as of not more than ten days before that list is furnished.

Neither the trust agreement nor any applicable indenture will provide for the holding of annual or other
meetings of securityholders.

Statementsto Securityholders

With respect to each series of securities, on the second business day preceding each Payment Date, the
trustee or indenture trustee will forward or otherwise make available to each noteholder or certificateholder a
statement (prepared by the Servicer) setting forth for that Payment Date and the related collection period the
following information (and any additional information so specified in the applicable prospectus supplement) to the
extent applicable to that series of securities:

. the amount of the distribution on or with respect to each class of the securities allocable to
principal;

. the amount of the distribution on or with respect to each class of the securities allocable to interest;

. the aggregate distribution amount for that Payment Date;

. the payments to the related credit enhancement provider with respect to any credit or liquidity

enhancement on that Payment Date;

. the number of, and aggregate amount of monthly principal and interest payments due on, the
related receivables which are delinquent as of the end of the related Collection Period;

. the aggregate servicing fee paid to the Servicer with respect to the related receivables for the
related Payment Date;

. the amount of fees paid to the indenture trustee and the owner trustee, the amount of any unpaid
fees to the indenture trustee and owner trustee and any changes in such amount from the prior
Payment Date;

. the amount available in the collection account for payment of the aggregate amount payable or

distributable on the securities, the amount of any principal or interest shortfall with respect to each
class of securities and the amount required from any applicable credit enhancement provider to

pay any shortfal;
. the Pool Factor and/or Note Factor;
. the Pool Balance; and
. the amount remaining of any credit or liquidity enhancement, if applicable.

DTC will supply these reports to securityholders of book-entry securities in accordance with its procedures.
Since owners of beneficial interest in aglobal security of a given series will not be recognized as securityholders of
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that series, DTC will not forward monthly reports to those owners. Copies of monthly reports may be obtained by
owners of beneficial interestsin aglobal security as provided in the applicable prospectus supplement.

Within areasonable period of time after the end of each calendar year during the term of each issuing
entity, but not later than the latest date permitted by law, the trustee or indenture trustee and paying agent will
furnish information required to complete federal income tax returns to each person who on any Record Date during
the calendar year was a registered securityholder. See“Material Federal Income Tax Consequences’ in this
prospectus.

Restrictions on Owner ship and Transfer

To the extent described in the applicable prospectus supplement, there may be restrictions on ownership or
transfer of any securities of aseries. Further, the securities of any series are complex investments. Only investors
who, either alone or with their financial, tax and legal advisors, have the expertise to analyze the prepayment,
reinvestment and default risks, the tax consequences of the investment and the interaction of these factors should
consider purchasing any series of securities. See “Risk Factors—The securities may not be a suitable investment for
you” in this prospectus. In addition, because the securities of a series will not be listed on any securities exchange,
you could be limited in your ability to resell them. See “Risk Factors—The absence of a secondary market for the
securities could limit your ability to resell your securities’ in this prospectus.

THE TRANSACTION DOCUMENTS

The following summary describes the material terms of:

. each “sale agreement,” “purchase agreement,” “transfer agreement” or “receivablestransfer
agreement” pursuant to which the depositor will purchase receivables from an Originator or
another entity, or have receivables contributed to it by SC USA (collectively, the “transfer
agreements’);

. each “contribution agreement” and “servicing agreement” or each “sale and servicing
agreement,” pursuant to which an issuing entity will purchase receivables from the depositor and
which the Servicer will agree to service those receivables (collectively, the “sale and servicing
agreements’); and

. each “administration agreement,” if any, pursuant to which SC USA or another party specified
in the applicable prospectus supplement will undertake specified administrative duties with respect
to an issuing entity.

Forms of the transaction documents have been filed as exhibits to the registration statement of which this
prospectusisapart. Thissummary does not purport to be complete and is subject to, and qualified inits entirety by
reference to, all the provisions of each applicable transfer agreement, sale and servicing agreement and
administration agreement and the applicable prospectus supplement. The depositor will file the material documents
for a particular transaction with the SEC by post-effective amendment to the registration statement or under cover of
Form 8-K and incorporated by reference into the registration statement concurrently with or prior to the time the
depositor files the prospectus supplement and the accompanying prospectus for that transaction with the SEC.

Transfer and Assignment of the Receivables

Transfer and Assignment by SC USA. Prior to the issuance of a series of securities by the related issuing
entity, pursuant to the relevant transfer agreement, one or more sellers (which term, for purposes of this section, may
be or include the sponsor or an Originator) will sell and assign to a purchaser (which term, for purposes of this
section, may be or include the sponsor or the depositor), without recourse, its entire interest in the receivables of the
related receivables pool, including its security interest in the related financed vehicles, and proceeds thereof. Prior
to such sale and assignment, the seller may have acquired all or a portion of the transferred receivables from an
Originator.
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Contribution and Assignment by the Depositor. Prior to the issuance of a series of securities by the related
issuing entity, the depositor will contribute and assign to that issuing entity, without recourse, pursuant to the
relevant sale and servicing agreements, the depositor’s entire interest in the receivables of the related receivables
pool, including its security interest in the related financed vehicles. Each receivable will be identified in a schedule
appearing as an exhibit to the relevant sale and servicing agreements. The trustee or indenture trustee will not
independently verify the existence and qualification of any receivables. The trustee or indenture trustee in respect of
the issuing entity will, concurrently with the contribution and assignment, execute, authenticate and deliver the
definitive certificates and notes representing the related securities.

Representations and Warranties. On each closing date as more fully described in the applicable prospectus
supplement, the Originator, the depositor and/or another entity will make certain representations about the
receivables. If any party to atransfer agreement or a sale and servicing agreement discovers a breach of any of the
representations and warranties with respect to any of the criteriarequired by that transfer were made which
materially and adversely affects the interests of the issuing entity or the securityholders, the party discovering that
breach will give prompt written notice of that breach to the other parties to the transfer agreement or sale and
servicing agreement, as applicable; provided, that delivery of the monthly servicer’s certificate will be deemed to
congtitute prompt notice by the Servicer, the depositor and the issuing entity of that breach; provided, further, that
the failure to give that notice will not affect any obligation of the originator or the depositor under the transfer
agreement or the sale and servicing agreement, as applicable. If the breach materially and adversely affectsthe
interests of the issuing entity or the securityholdersin the related receivable, then the depositor will either (a) correct
or cure that breach or (b) repurchase that receivable from the issuing entity, in either case on or before the payment
date following the end of the collection period which includes the 60th day after the date the depositor became
aware or was notified of that breach. Such breach or failure will be deemed not to materially and adversely affect
such receivableif it does not affect the ability of the issuing entity to receive and retain timely payment in full on
such receivable. Any such purchase by the originator or the depositor will be at a repurchase price equal to the
outstanding principal balance of that receivable plus unpaid accrued interest. In consideration for that repurchase,
the repurchasing party will pay (or will cause to be paid ) the repurchase price by depositing the repurchase price
into the collection account on the date of repurchase. The repurchase obligation will constitute the sole remedy
available to the issuing entity and the indenture trustee for the failure of areceivable to meet any of the eligibility
criteria set forth in the relevant transfer agreement or sale and servicing agreement.

The Collection Account and Eligible I nvestments

With respect to each issuing entity, the Servicer, trustee or the indenture trustee will establish and maintain
one or more accounts, known collectively as the collection account, in the name of the related trustee or indenture
trustee on behalf of the related securityholders and any other secured party described in the applicable prospectus
supplement into which, among other things, all payments made on or with respect to the related receivables and
amounts rel eased from the reserve or spread account will be deposited for payment to the related securityholders and
any other secured party, as described in the applicable prospectus supplement. Fundsin the collection account will
be invested in Eligible Investments by the indenture trustee, acting at the direction of the Servicer. Eligible
Investments made with respect to the collection account will mature so that such funds will be available on the
immediately following Payment Date and income from amounts on deposit in the collection account which arein
Eligible Investments will be applied as set forth in the applicable prospectus supplement.

Other Accounts

The collection account and any other Issuing Entity Accounts to be established with respect to an issuing
entity will be described in the applicable prospectus supplement. For any series of securities, fundsin any related
reserve account or any other Issuing Entity Accounts as may be identified in the applicable prospectus supplement
will beinvested in Eligible Investments as provided in the related sale and servicing agreement, trust agreement or
indenture.
Payments on Receivables

Each sale and servicing agreement will require the Servicer to make deposits of an amount equal to all
collections received on or in respect of the receivables during any collection period into the collection account
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within the timeframe specified in the applicable prospectus supplement. Pending deposit into the collection account,
collections may be commingled and used by the Servicer at its own risk and are not required to be segregated from
its own funds.

Payments and Distributions on the Securities

With respect to each series of securities, beginning on the Payment Date specified in the applicable
prospectus supplement, payments and distributions of principal and interest or, where applicable, of principal or
interest only, on each class of securities entitled thereto will be made by the indenture trustee to the noteholders and
by the trustee to the certificatehol ders of that series. The timing, calculation, allocation, order, source, priorities of
and requirements for all payments and distributions to each class of securities of the series will be set forth in the
applicable prospectus supplement.

With respect to each issuing entity on each Payment Date, collections on the related receivables will be
withdrawn from the related collection account and will be paid and distributed to the related securityholders and
certain other parties (such as the Servicer) as provided in the applicable prospectus supplement. Credit enhancement
may be available to cover any shortfalls in the amount available for payment or distribution to the securityholders on
that Payment Date to the extent specified in the applicable prospectus supplement. If specified in the applicable
prospectus supplement, payments or distributions in respect of one or more classes of securities of the applicable
series may be subordinate to payments or distributions in respect of one or more other classes of securities of that
series.

Credit and Cash Flow Enhancement

The amounts and types of credit and cash flow enhancement arrangements, if any, and the provider thereof,
if applicable, with respect to each class of securities of a given series will be set forth in the applicable prospectus
supplement.

Credit and cash flow enhancements are intended to enhance the likelihood of receipt by the securityholders
of the full amount of interest and principal due on their securities.

Credit and cash flow enhancements may not provide protection against all risks of loss and do not
guarantee payment of interest and repayment of the entire principal amount of your securities. If losses on
receivables exceed the credit enhancement available, securityholders will bear their allocable share of theloss. The
amount and the type of credit and payment enhancements for each class of securities will be described in the
applicable prospectus supplement, but will be limited to the types of credit and cash flow arrangements specified in
this prospectus.

Applicable credit enhancements may include one or more of the following:

. A reserve or spread account, funded with a cash deposit, aletter of credit or a combination of a
cash deposit and a letter of credit, or cash deposit available to cover trustee fees and expenses,
servicing fees, reimbursement of servicer advances, payments to interest rate or currency hedge
providers, interest payments on the securities, priority principal payments and fina principal
payments if collections on the receivables were insufficient. Any amounts remaining on deposit
after payment of all fees and expenses owing by the issuing entity and amounts owing on the
securities would be returned to the depositor or other provider of the cash or deposit.

. Excessinterest available to cover trustee fees and expenses, servicing fees, reimbursement of
servicer advances, payments to interest rate or currency hedge providers, interest payments on the
securities, and principal payments on the securities. The amount of excess spread will depend on
factors such as APRs, interest rates on the securities, prepayments, yield supplement
overcollateralization amounts and losses.
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A financial guaranty insurance policy, which isafinancial guaranty insurance policy issued by a
financial guaranty insurer for the benefit of the securityholders which will unconditionally and
irrevocably guarantee the payments of interest and certain payments of principal due on the related
securities during the term of the financial guaranty insurance policy.

Overcollateralization, which is the amount by which the net pool balance of the receivables
exceeds the principal balance of the securities.

Yield supplement discount arrangements for low APR receivables where the payments due under
certain low APR receivables are discounted at both the contractual APR and at a higher rate and
the aggregate difference of the discounted payments in each month is subtracted from the pool
balance in order to increase the amount of principal required to be paid on each payment date.

One or both of the following structural features: subordination that will cause more junior classes
of securities to absorb losses before more senior classes and “turbo” payments where interest as
well as principal collections from the receivables will be used to repay a class or classes of
securities and no amounts are released to the residual until such class or classes are paid.

Applicable cash flow enhancements may include the following:

Interest rate swaps where the issuing entity makes fixed payments on a monthly or quarterly basis
to a swap counterparty and receives a payment based on an interest rate index and interest rate
caps where the issuing entity makes an upfront payment to a swap counterparty and receives a
payment on a monthly or quarterly basis to the extent the applicable interest rate index exceeds a
stated, or capped, amount.

Currency swaps where the issuing entity makes fixed payments in one currency on a monthly or
quarterly basis to a swap counterparty and receives a payment in a second currency based on the
exchange rate between the two currencies.

Guaranteed investment contracts or guaranteed rate agreements under which in exchange for either
afixed one-time payment or a series of periodic payments the issuing entity will receive specified
payments from a counterparty either in fixed amounts or in amounts sufficient to achieve the
returns specified in the agreement and described in the applicable prospectus supplement.

Third party payments or guarantees, under which athird party would pay amounts specified in the
applicable prospectus supplement if other assets of the issuing entity were insufficient to make
required payments or would pay if assets of the issuing entity were unavailable, such as
collections held by the Servicer at the time of a bankruptcy proceeding.

Surety bonds or insurance policies, which would be purchased for the benefit of the holders of any
specified class of securitiesto assure distributions of interest or principal with respect to that class
in the manner and amount specified in the applicable prospectus supplement.

Letters of credit, under which the issuer of aletter of credit will be obligated to honor demands
with respect to that letter of credit, to the extent of the amount available thereunder, and under the
circumstances and subject to any conditions specified in the applicable prospectus supplement.

Any credit enhancement that constitutes a guarantee of the applicable securities will be separately

registered under the Securities and Exchange Act of 1933, as amended (the “Securities Act”) under a new
registration statement, unless exempt from registration under the Securities Act.

The presence of credit enhancement for the benefit of any class or series of securitiesisintended to

enhance the likelihood of receipt by the securityholders of that class or series of the full amount of principal and
interest due thereon and to decrease the likelihood that those securityholders will experience losses. Any form of
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credit enhancement will have limitations and exclusions from coverage thereunder, which will be described in the
applicable prospectus supplement. The credit enhancement for a class or series of securities will not provide
protection against all risks of loss and may not guarantee repayment of the entire outstanding balance and interest
thereon. If losses occur which exceed the amount covered by any credit enhancement or which are not covered by
any credit enhancement, securityholders may suffer aloss on their investment in those securities, as described in the
applicable prospectus supplement. In addition, if aform of credit enhancement covers more than one class of
securities, securityholders of any given class will be subject to the risk that the credit enhancement will be exhausted
by the claims of securityholders of other classes.

Servicer Reports

The Servicer will perform monitoring and reporting functions with respect to the related receivables pool,
including the preparation and delivery of a statement described under “ The Securities—Statements to
Securityholders” in this prospectus.

Purchase of Receivables by the Servicer

To the extent described in the applicable prospectus supplement, the Servicer may be required to purchase
receivables as to which the Servicer has breached its servicing covenantsin any manner that materially and
adversely affects the interest of the issuing entity or the securityholders or any applicable credit enhancement
provider and the Servicer is unable to timely cure such breach.

Servicing Fee

The Servicer will be entitled to a monthly servicing fee as compensation for the performance of its
obligations under each sale and servicing agreement. The precise calculation of this monthly servicing fee will be
specified in the applicable prospectus supplement and the related transaction documents. The Servicer or its
designee will also be entitled to retain, as additional compensation, any and all |ate fees, extension fees, non-
sufficient funds charges and any and all other administrative fees or similar charges allowed by applicable law with
respect to any receivable, as described in the applicable prospectus supplement. To the extent specified in the
applicable prospectus supplement, the Servicer or its designee may also be entitled to receive net investment income
from Eligible Investments as additional servicing compensation. The Servicer will not be entitled to reimbursement
for any expensesincurred by it in connection with its servicing activities under the sale and servicing agreements,
except to the extent specified in the applicable prospectus supplement and the related transaction documents.

Collection of Receivable Payments

The Servicer will make reasonable efforts to collect all payments called for under the terms and provisions
of the receivables as and when the same become due in accordance with its customary servicing practices.
Generally, the Servicer may grant extensions, rebates, deferrals, amendments, modifications or adjustments with
respect to any receivable in accordance with its customary servicing practices; provided, however, that if the
Servicer (i) extends the date for final payment by the obligor of any receivable beyond a specific date identified in
the applicable prospectus supplement or (ii) reduces the contract rate other than as required by applicable law
(including without limitation, the Servicemembers Civil Relief Act) or court order or the outstanding principal
balance with respect to any receivable other than as required by applicable law or in certain other circumstances
described in the applicable prospectus supplement, it will either correct such action or promptly purchase such
receivable if such change in the receivable would materially and adversely affect the interests of the issuing entity or
the securityholdersin such receivable. The Servicer may in its discretion waive any late payment charge or any
other fees that may be collected in the ordinary course of servicing areceivable. Subject to the purchase obligation
described in the proviso above, the Servicer and its affiliates may engage in any marketing practice or promotion or
any sale of any products, goods or services to obligors with respect to the related receivables so long as such
practices, promotions or sales are offered to obligors of comparable motor vehicle receivables serviced by the
Servicer for itself and others, whether or not such practices, promotions or sales might result in a decrease in the
aggregate amount of payments on the receivables, prepayments or faster or slower timing of the payment of the
receivables. Additionally, the Servicer may refinance any receivable by accepting a new promissory note from the
related obligor and depositing the full outstanding principal balance of such receivable into the collection account.
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The receivable created by such refinancing shall not be property of the issuing entity. The Servicer and its affiliates
may also sell insurance or debt cancellation products, including products which result in the cancellation of some or
all of the amount of areceivable upon the death or disability of the related obligor or any casualty with respect to the
financed vehicle.

Upon discovery of abreach of certain other servicing covenants set forth in the related sale and servicing
agreement which materially and adversely affects the interests of the issuing entity or the securityholders, the party
discovering that breach will give prompt written notice of that breach to the other parties to the sale and servicing
agreement; provided, that delivery of the monthly servicer’s certificate will be deemed to constitute prompt notice
by the Servicer and the issuing entity of that breach; provided, further, that the failure to give that notice will not
affect any obligation of the Servicer under the sale and servicing agreement. If the breach materially and adversely
affects the interests of the issuing entity or the securityholdersin the related receivable, then the Servicer will either
(a) correct or cure that breach or (b) purchase that receivable from the issuing entity, in either case on or before the
payment date following the end of the collection period which includes the 60th day after the date the Servicer
became aware or was notified of that breach. Such breach will be deemed not to materialy and adversely affect such
receivable if it does not affect the ability of the issuing entity to receive and retain timely payment in full on such
receivable. Any such purchase by the Servicer will be at a purchase price equal to the outstanding principal balance
of that receivable plus unpaid accrued interest. In consideration for that purchase, the purchasing party will pay (or
will cause to be paid ) the purchase price by depositing the purchase price into the collection account on the date of
purchase. The purchase obligation will constitute the sole remedy available to the issuing entity and the indenture
trustee for a breach by the Servicer of certain of its servicing covenants under the sale and servicing agreement.

Unless required by law or court order, the Servicer will not release the financed vehicle securing each
receivable from the security interest granted by such receivable in whole or in part except in the event of payment in
full by or on behalf of the obligor thereunder or payment in full less a deficiency which the Servicer would not
attempt to collect in accordance with its customary servicing practices or in connection with repossession or except
as may be required by an insurer in order to receive proceeds from any insurance policy covering such financed
vehicle.

Advances

If and to the extent specified in the applicable prospectus supplement, on each payment date the Servicer
may be required to advance monthly payments on receivables due but not received (or not received in full) during
and prior to the related collection period. However, the Servicer will not be obligated to make an advanceif funds
available in the related collection account on that payment date are sufficient to make specified paymentsto the
securityholders and other parties on that payment date. Further, the Servicer will not be obligated to make an
advance if the Servicer reasonably determinesin its sole discretion that that advance is not likely to be repaid from
future cash flows from the receivables pool. No advance will be made with respect to defaulted receivables. In
making advances, the Servicer will assist in maintaining aregular flow of scheduled principal and interest payments
on the receivables, rather than to guarantee or insure against losses. Accordingly, al advances will be reimbursable
to the Servicer from collections on the receivables pool prior to any distributions on the securities of the related
series.

Realization Upon Defaulted Receivables

On behalf of the related issuing entity, the Servicer will use commercially reasonable efforts, consi stent
with its customary servicing practices, to repossess or otherwise convert the ownership of and liquidate the financed
vehicle securing any receivable as to which the Servicer had determined eventual payment in full isunlikely unless
it determinesin its sole discretion that repossession will not increase the liquidation proceeds by an amount greater
than the expense of such repossession or that the proceeds ultimately recoverable with respect to such receivable
would beincreased by forbearance. The Servicer will follow such customary servicing practices as it deems
necessary or advisable, which may include reasonable efforts to realize upon any recourse to any dealer and selling
the financed vehicle at public or private sale. The foregoing will be subject to the provision that, in any casein
which the financed vehicle has suffered damage, the Servicer will not be required to expend funds in connection
with the repair or the repossession of such financed vehicle unlessit determinesin its sole discretion that such repair
and/or repossession will increase the liquidation proceeds by an amount greater than the amount of such expenses.
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The Servicer, in its sole discretion, may in accordance with its customary servicing practices sell any receivables
deficiency balance. Net proceeds of any such sale allocable to the receivable will constitute liquidation proceeds,
and the sole right of the related issuing entity and the related indenture trustee, if any, with respect to any such sold
receivables will be to receive such liquidation proceeds. Upon such sale, the Servicer will mark its computer
records indicating that any such receivable sold no longer belongs to the related issuing entity. The Servicer is
authorized to take any and all actions necessary or appropriate on behalf of the related issuing entity to evidence the
sale of the receivable free from any lien or other interest of the related issuing entity or the related indenture trustee,
if any.

Evidence asto Compliance

Each sale and servicing agreement will provide that so long as the depositor isfiling reports under the
Exchange Act with respect to the issuing entity, the Servicer will deliver annually to the related issuing entity and
indenture trustee and/or trustee, as applicable, on or before the date specified in the sale and servicing agreement, an
officer’s certificate stating that (i) areview of the Servicer’s activities during the preceding calendar year and of
performance under the applicable sale and servicing agreement has been made under the supervision of the officer,
and (i) to the best of the officer’s knowledge, based on the review, the Servicer has fulfilled al its obligations under
the applicable sale and servicing agreement in all material respects throughout the year, or, if there has been afailure
to fulfill any of these obligations in any material respect, specifying each failure known to the officer and the nature
and status of the failure.

In addition, except as described below, each party that participates in the servicing function with respect to
more than 5% of the receivables and other assets comprising the related issuing entity will deliver annually to the
related issuing entity, areport (an “ Assessment of Compliance”) that assesses compliance by that party with the
servicing criteria set forth in [tem 1122(d) of Regulation AB (17 CFR 229.1122) and that contains the following:

. a statement of the party’s responsibility for assessing compliance with the servicing criteria
applicabletoit;

. a statement that the party used the criteriain Item 1122(d) of Regulation AB to assess compliance
with the applicable servicing criteria;

. the party’ s Assessment of Compliance with the applicable servicing criteria during and as of the
end of the prior calendar year, setting forth any material instance of noncompliance identified by
the party; and

. a statement that a registered public accounting firm has issued an Attestation Report on the party’s

Assessment of Compliance with the applicable servicing criteria during and as of the end of the
prior calendar year.

Further, except as described below, each party which is required to deliver an Assessment of Compliance
will also be required to simultaneously deliver areport (an “Attestation Report™) of aregistered public accounting
firm, prepared in accordance with the standards for attestation engagements issued or adopted by the Public
Company Accounting Oversight Board, that expresses an opinion, or states that an opinion cannot be expressed,
concerning the party’ s assessment of compliance with the applicable servicing criteria.

To the extent specified in the related prospectus supplement, a party participating in the servicing and
administration of the receivables may no longer be required to provide an Assessment of Compliance or an
Attestation Report if the depositor is no longer filing reports under the Exchange Act with respect to the related
issuing entity.

Material M atters Regar ding the Servicer

The Servicer may not resign from its obligations and duties under any sale and servicing agreement unless
it determines that its duties thereunder are no longer permissible under applicable law. No such resignation will
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become effective until a successor Servicer has assumed the Servicer’s servicing obligations. The Servicer may not
assign any sale and servicing agreement or any of itsrights, powers, duties or obligations thereunder except in
connection with a consolidation or merger. However, unless otherwise specified in the applicable prospectus
supplement, the Servicer may delegate (i) any or al of its duties to any of its affiliates or (ii) specific duties to sub-
contractors who are in the business of performing those duties. However, the Servicer will remain responsible for
any duties it has delegated.

Upon the termination or resignation of the Servicer, the Servicer will continue to perform its functions as
Servicer, until anewly appointed Servicer for the applicable receivables pool has assumed the responsibilities and
obligations of the resigning or terminated Servicer.

Upon appointment of a successor Servicer, the successor Servicer will assume all of the responsibilities,
duties and liabilities of the Servicer with respect to the related receivables pool (other than with respect to certain
obligations of the predecessor Servicer that survive its termination as Servicer including indemnification obligations
against certain events arising before its replacement); provided, however, that a successor Servicer may not have any
responsibilities with respect to making advances. If abankruptcy trustee or similar official has been appointed for
the Servicer, that trustee or official may have the power to prevent the indenture trustee, the owner trustee and the
securityholders from effecting that transfer of servicing. The predecessor Servicer will have the right to be
reimbursed for any outstanding advances, if any, made with respect to the related receivables pool to the extent
funds are available therefor in accordance with the applicable priority of payments.

Servicer Replacement Events

The servicer replacement events under any sale and servicing agreement will be specified in the applicable
prospectus supplement.

Upon the occurrence of any servicer replacement event, the sole remedy available to the securityholders
will be to remove the Servicer and appoint a successor Servicer, as provided in the applicable prospectus
supplement. However, if the commencement of a bankruptcy or similar case or proceeding were the only servicer
replacement event, and a bankruptcy trustee or similar official has been appointed for the Servicer, the trustee or
such official may have the power to prevent the Servicer’s removal.

Rights Upon Default by the Servicer

Matters relating to the termination of the related Servicer’ s rights and obligations and the waiver of any
defaults by the related Servicer under the related sale and servicing agreement will be described in the applicable
prospectus supplement.

Amendment

Each of the transaction documents may be amended in the manner and for the purposes described in the
applicable prospectus supplement. In certain circumstances specified in that prospectus supplement and the related
transaction documents, the transaction documents may be amended without the consent of the securityholders.

Optional Redemption

To the extent specified in the applicable prospectus supplement, in order to avoid excessive administrative
expense, the depositor, the Servicer or other entity specified in the applicable prospectus supplement will be
permitted at its option to purchase the remaining receivables and other property included in the issuing entity
property (other than the reserve account or other credit enhancement) of an issuing entity on any payment date as of
which one of the following conditionsis met, as specified in the applicable prospectus supplement: (i) the related
Pool Balance, as of the last day of the related collection period has declined to the percentage of theinitial Pool
Balance plus any prefunded amounts specified in the applicable prospectus supplement; or (ii) the aggregate
outstanding principal balance of the securities, as of the last day of the related collection period, has declined to the
percentage of theinitial principal balance of the securities specified in the applicable prospectus supplement. If this
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option is exercised, the purchase price will be equal to the greater of (a) the fair market value of the issuing entity
property (other than the reserve account or other credit enhancement) and (b) the aggregate outstanding principal
amount of the securities plus accrued and unpaid interest thereon at the applicable interest rate.

As more fully described in the applicable prospectus supplement, any outstanding notes of the issuing
entity will be redeemed concurrently with occurrence of the event specified in the preceding paragraph, and the
subsequent distribution to the related certificateholders, if any, of all amounts required to be distributed to them
pursuant to the applicable trust agreement will effect early retirement of the certificates of that series. The final
payment or distribution to any securityholder will be made only upon surrender and cancellation of the
securityholder’ s security at an office or agency of the trustee or indenture trustee specified in the notice of
termination. The owner trustee or indenture trustee will return, or cause to be returned, any unclaimed funds to the
issuing entity.

The Trustee and Indenture Trustee

With respect to each issuing entity, neither the trustee nor the indenture trustee will make any
representations as to the validity or sufficiency of the related sale and servicing agreements, trust agreement,
administration agreement, indenture, securities or any related receivables or related documents. As of the gpplicable
closing date, neither the trustee nor the indenture trustee will have examined the receivables. If no event of default
has occurred under the indenture, the trustee and indenture trustee will be required to perform only those duties
specifically required of it under the related sale and servicing agreements, trust agreement, administration agreement
or indenture, as applicable. Generally, those duties are limited to the receipt of the various certificates, reports or
other instruments required to be furnished to the trustee or indenture trustee under the related sale and servicing
agreements, administration agreement, or indenture, as applicable, the making of payments or distributions to
noteholders and certificateholders in the amounts specified in certificates provided by the Servicer and, if applicable,
drawing on the related insurance policy if required to make payments or distributions to securityholders.

With respect to each issuing entity, the trustee or indenture trustee will be under no obligation to exercise
any of the issuing entities' powers or powers vested in it by the sale and servicing agreements, trust agreement or
indenture, as applicable, or to make any investigation of matters arising thereunder or to institute, conduct or defend
any litigation thereunder or in relation thereto at the request, order or direction of any of the securityholders, unless
those securityholders have offered to the trustee or indenture trustee reasonable security or indemnity against the
reasonable costs, expenses and liabilities which may be incurred therein or thereby.

Each trustee and indenture trustee, and any of their affiliates, may hold securitiesin their own names. In
addition, for the purpose of meeting the legal requirements of local jurisdictions, each trustee and indenture trustee,
in some circumstances, acting jointly with the depositor or the administrator, respectively, will have the power to
appoint co-trustees or separate trustees of all or any part of the related issuing entity property. Inthe event of the
appointment of co-trustees or separate trustees, all rights, powers, duties and obligations conferred or imposed upon
the trustee or indenture trustee by the related sale and servicing agreements, trust agreement, administration
agreement or indenture, as applicable, will be conferred or imposed upon the trustee or indenture trustee and the
separate trustee or co-trustee jointly, or, in any jurisdiction in which the trustee or indenture trustee is incompetent or
unqualified to perform specified acts, singly upon the separate trustee or co-trustee who will exercise and perform
any rights, powers, duties and obligations solely at the direction of the trustee or indenture trustee.

Each trustee and indenture trustee will be entitled to a fee which will be payable either on an annual basis
or any other basis specified in the applicable prospectus supplement. These trustee fees will be payable by the
Servicer out of its servicing fee as specified in the applicable prospectus supplement. The related sale and servicing
agreements, trust agreement, administration agreement, and indenture, as applicable, will further provide that the
trustee and indenture trustee will be entitled to indemnification by the Servicer for, and will be held harmless
against, any loss, liability or expense incurred by the trustee or indenture trustee not resulting from the trustee’s or
indenture trustee’ s own willful conduct, bad faith, gross negligence or negligence or by reason of breach of any of
their respective representations or warranties set forth in the related sale and servicing agreements, trust agreement,
administration agreement or indenture, as applicable.
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SC USA, the Servicer and the depositor may maintain other banking relationships with each trustee and
indenture trustee in the ordinary course of business.

The Administration Agreement

SC USA or another party specified in the applicable prospectus supplement, in its capacity as administrator,
may enter into an administration agreement, which may be amended and supplemented from time to time, with the
issuing entity and the related indenture trustee pursuant to which the administrator will agree, to the extent provided
in the administration agreement, to provide the notices and to perform other administrative obligations required of
the trustee and/or the related issuing entity pursuant to the related indenture or trust agreement. With respect to any
issuing entity, as compensation for the performance of the administrator’s obligations under the applicable
administration agreement and as reimbursement for its expenses related thereto, the administrator will be entitled to
an administration fee in an amount to be set forth in the applicable administration agreement. Any administration
fee will be paid by the Servicer.

THE INDENTURE
The following summary describes the material terms of each indenture pursuant to which the notes of a
series, if any, will beissued. A form of indenture has been filed as an exhibit to the registration statement of which

this prospectusisapart. Thissummary does not purport to be complete and is subject to, and qualified inits
entirety by reference to, all the provisions of each applicable indenture and the applicable prospectus supplement.

M odification of Indenture
See “The Transaction Documents—Amendment” in this prospectus.
Events of Default Under the Indenture; Rights Upon Event of Default

With respect to the notes of a given series, what congtitutes an “event of default” under the related
indenture will be specified in the applicable prospectus supplement.

With respect to each series that includes notes, the rights and remedies of the related indenture trustee, the
related holders of the notes and the related credit enhancement provider, if any, will be described in the applicable
prospectus supplement.

Material Covenants
Each indenture will provide that each issuing entity will not, among other things:

. except as expressly permitted by the applicable indenture, the applicable sale and servicing
agreement, the applicable trust agreement, the applicable administration agreement or the other
transaction documents, sell, transfer, exchange or otherwise dispose of any of the properties or
assets of theissuing entity or engage in any other activities other than financing, acquiring,
owning, pledging and managing the receivables and other collateral;

. claim any credit on or make any deduction from the principal and interest payable in respect of the
notes of the related series (other than amounts withheld under the Internal Revenue Code of 1986,
as amended (the “Internal Revenue Code”), or applicable state law) or assert any claim against
any present or former holder of the notes because of the payment of taxes levied or assessed upon
any part of the issuing entity property;

. dissolve or liquidate in whole or in part;

. merge or consolidate with, or transfer substantially all of its assetsto, any other person;
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. permit the validity or effectiveness of the related indenture to be impaired or permit any person to
be released from any covenants or obligations with respect to the notes under that indenture except
as may be expressy permitted thereby;

. permit any lien, charge, excise, claim, security interest, mortgage or other encumbrance (except
certain permitted encumbrances) to be created on or extend to or otherwise arise upon or burden
the assets of the issuing entity or any part thereof, or any interest therein or the proceeds thereof;

. permit the lien of the indenture to not constitute avalid first priority security interest in the
collateral; or
. incur, assume or guarantee any indebtedness other than indebtedness incurred in accordance with

the transaction documents.
List of Noteholders

With respect to the notes of any issuing entity, three or more holders of the notes of any issuing entity or
one or more holders of such notes evidencing not less than 25% of the aggregate outstanding principal amount of the
notes may, by written request to the related indenture trustee accompanied by a copy of the communication that the
applicant proposes to send, obtain access to the list of al noteholders maintained by such indenture trustee for the
purpose of communicating with other noteholders with respect to their rights under the related indenture or under
such notes.

Annual Compliance Statement

Each issuing entity will be required to deliver annually to the related indenture trustee a written officer’s
statement as to the fulfillment of its obligations under the indenture which, among other things, will state that to the
best of the officer’s knowledge, the issuing entity has complied with all conditions and covenants under the
indenture throughout that year, or, if there has been a default in the compliance of any condition or covenant,
specifying each default known to that officer and the nature and status of that default.

Indenture Trustee's Annual Report

If required by the Trust Indenture Act of 1939, as amended, the indenture trustee for each issuing entity
will be required to mail each year to all related noteholders a brief report setting forth the following:

. its eligibility and qualification to continue as indenture trustee under the related indenture;
. information regarding a conflicting interest of the indenture trustee;
. if the related indenture requires the indenture trustee to make advances, any amount advanced by it

under the indenture;

. any change to the amount, interest rate and maturity date of any indebtedness owing by the issuing
entity to the applicable indenture trustee in its individual capacity;

. any change to the property and funds physically held by the indenture trustee in its capacity as
indenture trustee;
. any release, or release and substitution, of property subject to the lien of the related indenture that

has not been previously reported,;

. any additional issue of notes that has not been previoudy reported; and
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. any action taken by it that materially affects the related notes or the trust property and that has not
been previously reported.

Satisfaction and Dischar ge of Indenture

An indenture will be discharged with respect to the collateral securing the related notes upon the delivery to
the related indenture trustee for cancellation of all the related notes or, subject to specified limitations, upon deposit
with the indenture trustee of funds sufficient for the payment in full of all of the notes.

Thelndenture Trustee

The indenture trustee of notes for each issuing entity will be specified in the applicable prospectus
supplement. The principal office of the indenture trustee will be specified in the applicable prospectus supplement.
The indenture trustee for any issuing entity may resign at any time, in which event the issuing entity will be
obligated to appoint a successor indenture trustee for such issuing entity. The issuing entity will remove an
indenture trustee if such indenture trustee ceases to be eligible to continue as such under the related indenture or if
such indenture trustee becomes insolvent or is otherwise incapable of acting. In such circumstances, the issuing
entity will be obligated to appoint a successor indenture trustee for the notes of the applicable issuing entity. In
addition, amgjority of the outstanding principal amount of the controlling class or of al the notes (as specified in the
applicable prospectus supplement) may remove the indenture trustee without cause and may appoint a successor
indenture trustee. Any resignation or removal of the indenture trustee and appointment of a successor indenture
trustee for the notes of the issuing entity does not become effective until acceptance of the appointment by the
successor indenture trustee for such issuing entity and payment of all fees and expenses owed to the outgoing
indenture trustee.

Additional mattersrelating to the indenture trustee are described under “The Transaction Documents’ in
this prospectus.

MATERIAL LEGAL ASPECTSOF THE RECEIVABLES
Rightsin the Receivables

The transfer of the receivables by SC USA, another Originator, or any other entity to the depositor, and by
the depositor to the applicable issuing entity, and the pledge thereof to an indenture trustee, if any, the perfection of
the security interests in the receivables and the enforcement of rights to realize on the related financed vehicles as
collateral for the receivables are subject to a number of federal and state laws, including the Uniform Commercia
Code and certificate of title act asin effect in various states. The Servicer and the depositor will take the actions
described below to perfect the rights of the issuing entity and the indenture trustee in the receivables.

Under each sale and servicing agreement or indenture, as applicable, the Servicer or a subservicer may be
appointed by the issuing entity or indenture trustee to act as the custodian of the receivables. The Servicer or a
subservicer, as the custodian, will have possession of the original contracts giving rise to the receivables. To the
extent any of the receivables arise under or are evidenced by contracts in electronic form (such electronic contracts,
together with the original contracts in tangible form, collectively “chattel paper”), the Servicer or subservicer, as
the custodian, will have printed copies of the electronic contracts and the capability of accessing the electronic
information. While neither the original contracts nor the printed copies of electronic contracts giving rise to the
receivables will be marked to indicate the ownership interest thereof by the issuing entity, and neither the custodian
nor the indenture trustee will have “control” of the authoritative copy of those contracts that are in electronic form,
appropriate UCC-1 financing statements reflecting the transfer and assignment of the receivables by SC USA to the
depositor and by the depositor to the issuing entity, and the pledge thereof to an indenture trustee will be filed to
perfect that interest and give notice of the issuing entity’ s ownership interest in, and the indenture trustee’ s security
interest in, the receivables and related chattel paper. If, through inadvertence or otherwise, any of the receivables
were sold or pledged to another party who purchased (including a pledgee) the receivablesin the ordinary course of
its business and took possession of the original contractsin tangible form or “control” of the authoritative copy of
the contracts in electronic form giving rise to the receivables, the purchaser would acquire an interest in the
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receivables superior to the interests of the issuing entity and the indenture trustee if the purchaser acquired the
receivables for value and without knowledge that the purchase violates the rights of the issuing entity or the
indenture trustee, which could cause investors to suffer losses on their securities.

Generally, the rights held by assignees of the receivables, including without limitation, the issuing entity
and the indenture trustee, will be subject to:

. all the terms of the contracts related to or evidencing the receivable and any defense or claim in
recoupment arising from the transaction that gave rise to the contracts; and

. any other defense or claim of the obligor against the assignor of such receivable which accrues
before the obligor receives notification of the assignment. Because none of SC USA, any other
Originator, the depositor or the issuing entity is obligated to give the obligors notice of the
assignment of any of the receivables, the issuing entity and the indenture trustee, if any, will be
subject to defenses or claims of the obligor against the assignor even if such claims are unrelated
to the receivable.

Security Interestsin the Financed Vehicles

Obtaining Security Interestsin Financed Vehicles. In all statesin which the receivables have been
originated, motor vehicle retail installment sales contracts and/or installment loans such as the receivables evidence
the purchase or refinancing of automobiles, light-duty trucks and/or other types of motor vehicles such as
motorcycles. The receivables also constitute personal property security agreements and include grants of security
interests in the financed vehicles under the applicable Uniform Commercial Code. Perfection of security interestsin
the financed vehiclesis generally governed by the motor vehicle registration laws of the state in which the financed
vehicleislocated. In most states, a security interest in an automobile, a light-duty truck and/or another type of
motor vehicle such as a motorcycle is perfected by noting the secured party’ s lien on the vehicle's certificate of title.
However, in Californiaand in certain other states, certificates of title and the notation of the related lien, may be
maintai ned solely in the electronic records of the applicable department of motor vehicles or the analogous state
office. Asaresult, any reference to a certificate of title in this prospectus or in the applicable prospectus supplement
includes certificates of title maintained in physical form and electronic form which may also be held by third-party
servicers. In some states, certificates of title maintained in physical form are held by the obligor and not the
lienholder or athird-party servicer. SC USA or an entity identified in the related prospectus supplement will
warrant to the depositor that it has taken all steps necessary to obtain a perfected first priority security interest with
respect to all financed vehicles securing the receivables. If any Originator fails, because of clerical errors or
otherwise, to effect or maintain the notation of the security interest on the certificate of title relating to a financed
vehicle, the issuing entity may not have a perfected first priority security interest in that financed vehicle.

If each Originator did not take the steps necessary to cause its security interest to be perfected as described
above until more than 30 days after the date the related obligor received possession of the financed vehicle, and the
related obligor was insolvent on the date such steps were taken, the perfection of such security interest may be
avoided as a preferential transfer under bankruptcy law if the obligor under the related receivables becomes the
subject of a bankruptcy proceeding commenced within 30 days of the date of such perfection, in which case the
related Originator, and subsequently, the depositor, the issuing entity and the indenture trustee, if any, would be
treated as an unsecured creditor of such obligor.

Perfection of Security Interestsin Financed Vehicles. Each Originator, either directly or indirectly, will
sell the receivables and assign its security interest in each financed vehicle to the depositor. The depositor will sell
the receivables and assign the security interest in each financed vehicle to the related issuing entity. However,
because of the administrative burden and expense of retitling, the Servicer, the depositor and the issuing entity will
not amend any certificate of title to identify the issuing entity as the new secured party on the certificates of title
relating to the financed vehicles. Accordingly, the applicable Originator or its predecessor in interest or affiliate, as
applicable, will continue to be named as the secured party on the certificates of title relating to the financed vehicles.
In most states, assignments such as those under the transfer agreements and the sale and servicing agreement
relating to each issuing entity is an effective conveyance of the security interestsin the financed vehicles without
amendment of the lien noted on the related certificate of title, and the new secured party succeeds to the assignor’s
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rights as the secured party. However, arisk existsin not identifying the related issuing entity as the new secured
party on the certificate of title because the security interest of the issuing entity could be released without the issuing
entity’ s consent, another person could obtain a security interest in the applicable financed vehicle that is higher in
priority than the interest of the issuing entity or the issuing entity’ s status as a secured creditor could be challenged
in the event of a bankruptcy proceeding involving the obligor.

In the absence of fraud, forgery or neglect by the financed vehicle owner or administrative error by state
recording officials, notation of the lien of the applicable Originator or its predecessor in interest or affiliate, as
applicable, generaly will be sufficient to protect the related issuing entity against the rights of subsequent
purchasers of afinanced vehicle or subsequent lenders who take a security interest in afinanced vehicle. If there are
any financed vehicles as to which the applicable Originator has failed to perfect the security interest assigned to the
related issuing entity, that security interest would be subordinate to, among others, subsequent purchasers of the
financed vehicles and holders of perfected security interests.

Under the Uniform Commercial Code, if a security interest in afinanced vehicle is perfected by any
method under the laws of one state, and the financed vehicle is then moved to another state and titled in that other
state, the security interest that was perfected under the laws of the original state remains perfected as against all
persons other than a purchaser of the vehicle for value for as long as the security interest would have been perfected
under the law of the original state. However, a security interest in afinanced vehicle that is covered by a certificate
of title from the original state becomes unperfected as against a purchaser of that financed vehicle for valueand is
deemed never to have been perfected as against that purchaser if the security interest in that financed vehicleis not
perfected under the laws of that other state within four months after the financed vehicle became covered by a
certificate of title from the other state. A majority of statesrequire surrender of a certificate of title to re-register a
vehicle. Therefore, the Servicer will provide the department of motor vehicles or other appropriate state or county
agency of the state of relocation with the certificate of title so that the owner can effect the re-registration. If the
financed vehicle owner moves to a state that provides for notation of alien on the certificate of title to perfect the
security interestsin the financed vehicle, absent clerical errors or fraud, the applicable Originator would receive
notice of surrender of the certificate of titleif itslien is noted thereon. Accordingly, the secured party will have
notice and the opportunity to re-perfect the security interest in the financed vehicle in the state of relocation. If the
financed vehicle owner moves to a state which does not require surrender of a certificate of title for registration of a
motor vehicle, re-registration could defeat perfection. In the ordinary course of servicing its portfolio of motor
vehicle receivables, SC USA takes steps to effect re-perfection upon receipt of notice of registration or information
from the obligor asto relocation. Similarly, when an obligor under a receivable sells a financed vehicle, the
Servicer must provide the owner with the certificate of title, or the Servicer will receive notice as aresult of itslien
noted thereon and accordingly will have an opportunity to require satisfaction of the related receivable before
release of the lien. Under each sale and servicing agreement, the Servicer will, in accordance with its customary
servicing practices, take such steps as are necessary to maintain perfection of the security interest created by each
receivable in the related financed vehicle. Each issuing entity will authorize the Servicer to take such steps asare
necessary to re-perfect the security interest on behalf of the issuing entity and the indenture trustee in the event of
the relocation of afinanced vehicle or for any other reason.

Under the laws of most states, statutory liens such as liens for unpaid taxes, liens for towing, storage and
repairs performed on a motor vehicle, motor vehicle accident liens and liens arising under various state and federal
criminal statutes take priority over a perfected security interest in a financed vehicle. Under the Internal Revenue
Code, federa tax liensthat are filed have priority over a subsequently perfected lien of a secured party. In addition,
certain states grant priority to state tax liens over a prior perfected lien of a secured party. The laws of most states
and federal law permit the confiscation of motor vehicles by governmental authorities under some circumstances if
used in or acquired with the proceeds of unlawful activities, which may result in the loss of a secured party’s
perfected security interest in a confiscated vehicle. With respect to each issuing entity, the depositor will represent
in each sale and servicing agreement that, as of theinitial issuance of the securities of the related series, no state or
federal liens exist with respect to any financed vehicle securing payment on any related receivable. However, liens
could arise, or a confiscation could occur, at any time during the term of areceivable. It is possiblethat no notice
will be given to the Servicer in the event that alien arises or a confiscation occurs, and any lien arising or
confiscation occurring after the related Closing Date would not give rise to SC USA’s repurchase obligations under
the relevant transfer agreement.
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Repossession

In the event of a default by an obligor, the holder of the related motor vehicle retail installment sales
contract and/or installment loan has all the remedies of a secured party under the Uniform Commercia Code, except
as specifically limited by other state laws. Among the Uniform Commercial Code remedies, the secured party has
the right to repossess a financed vehicle by self-help means, unless that means would constitute a breach of the
peace under applicable state law or is otherwise limited by applicable state law. Unless afinanced vehicleis
voluntarily surrendered, self-help repossession is accomplished simply by retaking possession of the financed
vehicle. In cases where the obligor objects or raises a defense to repossession, or if otherwise required by applicable
state law, a court order must be obtained from the appropriate state court, and the financed vehicle must then be
recovered in accordance with that order. In some jurisdictions, the secured party is required to notify the obligor of
the default and the intent to repossess the collateral and to give the obligor atime period within which to cure the
default prior to repossession. Generally, thisright to cure may only be exercised on alimited number of occasions
during the term of the related receivable. Other jurisdictions permit repossession without prior notice if it can be
accomplished without a breach of the peace (although in some states, a course of conduct in which the creditor has
accepted |ate payments has been held to create aright by the obligor to receive prior notice). In some states, after
the financed vehicle has been repossessed, the obligor may reinstate the related receivable by paying the delinquent
installments and other amounts due.

Notice of Sale; Redemption Rights

In the event of a default by the obligor, some jurisdictions require that the obligor be notified of the default
and be given atime period within which the obligor may cure the default prior to repossession. Generally, this right
of reinstatement may be exercised on alimited number of occasionsin any one year period.

The Uniform Commercial Code and other state laws require the secured party to provide the obligor with
reasonable notice concerning the disposition of the collateral including, among other things, the date, time and place
of any public sale and/or the date after which any private sale of the collateral may be held and certain additional
information if the collateral constitutes consumer goods. |n addition, some states also impose substantive timing
requirements on the sale of repossessed vehicles and/or various substantive timing and content requirements relating
to those notices. In some states, after a financed vehicle has been repossessed, the obligor may reinstate the account
by paying the delinquent install ments and other amounts due, in which case the financed vehicle is returned to the
obligor. The obligor has the right to redeem the collateral prior to actual sale or entry by the secured party into a
contract for sale of the collateral by paying the secured party the unpaid principal balance of the obligation, accrued
interest thereon, reasonable expenses for repossessing, holding and preparing the collateral for disposition and
arranging for its sale, plus, in some jurisdictions, reasonable attorneys' fees and legal expenses.

Deficiency Judgments and Excess Proceeds

The proceeds of resale of the repossessed vehicles generally will be applied first to the expenses of resdle
and repossession and then to the satisfaction of the indebtedness. While some states impose prohibitions or
limitations on deficiency judgments if the net proceeds from resale do not cover the full amount of the indebtedness,
a deficiency judgment can be sought in those states that do not prohibit or limit those judgments. However, the
deficiency judgment would be a personal judgment against the obligor for the shortfall, and a defaulting obligor can
be expected to have very little capital or sources of income available following repossession. Therefore, in many
cases, it may not be useful to seek a deficiency judgment or, if one is obtained, it may be settled at a significant
discount. In addition to the notice requirement, the Uniform Commercial Code requires that every aspect of the sale
or other disposition, including the method, manner, time, place and terms, be “commercially reasonable.” Generdly,
in the case of consumer goods, courts have held that when a sale is not “commercially reasonable,” the secured party
losesitsright to a deficiency judgment. Generally, in the case of collateral that does not constitute consumer goods,
the Uniform Commercial Code provides that when asaleisnot “commercially reasonable,” the secured party may
retain itsright to at least a portion of the deficiency judgment.

The Uniform Commercial Code also permits the debtor or other interested party to recover for any loss
caused by noncompliance with the provisions of the Uniform Commercial Code. In particular, if the collateral is
consumer goods, the Uniform Commercial Code grants the debtor the right to recover in any event an amount not
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less than the credit service charge plus 10% of the principal amount of the debt. In addition, prior to asale, the
Uniform Commercial Code permits the debtor or other interested person to prohibit or restrain on appropriate terms
the secured party from disposing of the collateral if it is established that the secured party is not proceeding in
accordance with the “default” provisions under the Uniform Commercial Code.

Occasionally, after resale of arepossessed vehicle and payment of all expenses and indebtedness, thereisa
surplus of funds. In that case, the Uniform Commercial Code requires the creditor to remit the surplus to any holder
of asubordinate lien with respect to the vehicle or if no subordinate lienholder exists, the Uniform Commercia
Code requires the creditor to remit the surplus to the obligor.

Consumer Protection Law

Numerous federal and state consumer protection laws and related regulations impose substantial
requirements upon lenders and Servicersinvolved in consumer finance, including requirements regarding the
adequate disclosure of contract terms and limitations on contract terms, collection practices and creditor remedies.
These laws include the Truth-in-Lending Act, the Equal Credit Opportunity Act, the Federal Trade Commission Act,
the Fair Credit Reporting Act, the Fair Debt Collection Practices Act, the Magnuson-Moss Warranty Act, the
Federal Reserve Board's Regulations B and Z, the Gramm Leach Bliley Act, the Servicemembers Civil Relief Act,
state adoptions of the National Consumer Act and of the Uniform Consumer Credit Code, state motor vehicle retail
installment sales acts, consumer lending laws, unfair or deceptive practices acts including requirements regarding
the adequate disclosure of contract terms and limitations on contract terms, collection practices and creditor
remedies and other similar laws. Many states have adopted “lemon laws’ which provide redress to consumers who
purchase a vehicle that remains out of compliance with its manufacturer’ s warranty after a specified number of
attemptsto correct a problem or a specified time period. Also, state laws impose finance charge ceilings and other
restrictions on consumer transactions and require contract disclosures in addition to those required under federal
law. These requirements impose specific statutory liabilities upon creditors who fail to comply with their
provisions. In some cases, this liability could affect an assignee’s ability to enforce consumer finance contracts such
as the receivables described above.

With respect to used vehicles, the Federal Trade Commission’s Rule on Sale of Used Vehicles (“FTC
Rule”) requiresthat all sellers of used vehicles prepare, complete and display a“Buyers' Guide” which explainsthe
warranty coverage for such vehicles. The Federal Magnuson-Moss Warranty Act and state lemon laws may impose
further obligations on motor vehicle dealers. Holders of the receivables may have liability for claims and defenses
under those statutes, the FTC Rule and similar state statutes.

The so-called “Holder-in-Due-Cour se” rule of the Federal Trade Commission (the “HDC Rul€e”) hasthe
effect of subjecting any assignee of the sellersin a consumer credit transaction, and related creditors and their
assigness, to all claims and defenses which the obligor in the transaction could assert against the sellers. Liability
under the HDC Rule islimited to the amounts paid by the obligor under the receivable, and the holder of the
receivable may also be unable to collect any balance remaining due thereunder from the obligor. The HDC Ruleis
generally duplicated by the Uniform Consumer Credit Code, other state statutes or the common law in some states.
Liability of assignees for claims under state consumer protection laws may differ though.

To the extent the receivables constitute retail installment sales contracts, those receivables will be subject to
the requirements of the HDC Rule. Accordingly, each issuing entity, as holder of the related receivables, will be
subject to any claims or defenses that the purchaser of the applicable financed vehicle may assert against the seller
of the financed vehicle. Asto each obligor, those claims under the HDC Rule are limited to a maximum liability
equal to the amounts paid by the obligor on the related receivable. SC USA will represent in each receivables
transfer agreement that each of the receivables, and the sale of the related financed vehicle thereunder, complied
with all material requirements of applicable laws and the regulations issued pursuant thereto.

Any shortfalls or losses arising in connection with the matters described in the three preceding paragraphs,

to the extent not covered by amounts payable to the securityholders from amounts available under a credit
enhancement mechanism, could result in losses to securityhol ders.
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Courts have applied general equitable principlesto secured parties pursuing repossession and litigation
involving deficiency balances. These equitable principles may have the effect of relieving an obligor from some or
all of the legal consequences of a defaullt.

In several cases, consumers have asserted that the self-help remedies of secured parties under the Uniform
Commercial Code and related laws violate the due process protections provided under the 14th Amendment to the
Constitution of the United States. Courts have generally upheld the notice provisions of the Uniform Commercia
Code and related laws as reasonable or have found that the repossession and resale by the creditor do not involve
sufficient state action to afford constitutional protection to obligors.

Certain Matters Relating to Bankruptcy

General. The depositor has been structured as alimited purpose entity and will engage only in activities
permitted by its organizational documents. Under the depositor’s organizational documents, the depositor islimited
inits ability to file avoluntary petition under the United States Bankruptcy Code (the “Bankruptcy Code") or any
similar applicable state law so long as the depositor is solvent and does not reasonably foresee becoming insolvent.
There can be no assurance, however, that the depositor, or SC USA, will not become insolvent and file a voluntary
petition under the Bankruptcy Code or any similar applicable state law or become subject to a conservatorship or
receivership, as may be applicable in the future.

The voluntary or involuntary petition for relief under the Bankruptcy Code or any similar applicable state
law or the establishment of a conservatorship or receivership, as may be applicable, with respect to the Originator
should not necessarily result in a similar voluntary application with respect to the depositor so long as the depositor
is solvent and does not reasonably foresee becoming insolvent either by reason of SC USA’s insolvency or
otherwise. The depositor has taken certain steps in structuring the transactions contemplated hereby that are
intended to make it unlikely that any voluntary or involuntary petition for relief by SC USA under applicable
insolvency laws will result in the consolidation pursuant to such insolvency laws or the establishment of a
conservatorship or receivership, of the assets and liabilities of the depositor with those of SC USA. These steps
include the organization of the depositor as a limited purpose entity pursuant to its limited liability company
agreement or trust agreement containing certain limitations (including restrictions on the limited nature of
depositor’ s business and on its ability to commence a voluntary case or proceeding under any insolvency law
without an affirmative vote of all of its directors, including independent directors).

SC USA and the depositor believe that:

. subject to certain assumptions (including the assumption that the books and records relating to the
assets and liabilities of SC USA will at all times be maintained separately from those relating to
the assets and liabilities of the depositor, the depositor will prepare its own balance sheets and
financial statements and there will be no commingling of the assets of SC USA with those of the
depositor) the assets and liahilities of the depositor should not be substantively consolidated with
the assets and liabilities of SC USA in the event of a petition for relief under the Bankruptcy Code
with respect to SC USA; and the transfer of receivables by SC USA or any other entity identified
in the related prospectus supplement to the depositor should constitute an absolute transfer, and,
therefore, such receivables would not be property of SC USA or that entity, as applicable, in the
event of the filing of an application for relief by or against SC USA or such entity, as applicable,
under the Bankruptcy Code.

Counsel to the depositor will also render its opinion that:
. subject to certain assumptions, the assets and liabilities of the depositor would not be substantively

consolidated with the assets and liabilities of SC USA in the event of a petition for relief under the
Bankruptcy Code with respect to SC USA; and
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. the transfer of receivables by the applicable seller to the depositor constitutes an absol ute transfer
and would not be included in that seller’s bankruptcy estate or subject to the automatic stay
provisions of the Bankruptcy Code.

If, however, a bankruptcy court or a creditor were to take the view that SC USA and the depositor should
be substantively consolidated or that the transfer of the receivables from any seller to the depositor should be
recharacterized as a pledge of such receivables, then you may experience delays and/or shortfallsin payments on the
securities.

Repurchase Obligation

Each seller of receivables to the depositor, including SC USA, will make representations and warrantiesin
the applicable transaction documents that each receivable complies with all requirements of law in all material
respects. If any representation and warranty proves to be incorrect with respect to any receivable, has certain
material and adverse effects and is not timely cured, that seller will be required under the applicable transaction
documents to repurchase the affected receivables. SC USA is subject from time to time to litigation alleging that the
receivables or its lending practices do not comply with applicable law. The commencement of any such litigation
generally would not result in a breach of any of SC USA’s representations or warranties.

Servicemember s Civil Relief Act

Under the terms of the Servicemembers Civil Relief Act, as amended (the “Relief Act”), a borrower who
enters military service after the origination of such obligor’s receivable (including a borrower who wasin reserve
status and is called to active duty after origination of the receivable), may not be charged interest (including fees and
charges) above an annual rate of 6% during the period of such obligor’s active duty status, unless a court orders
otherwise upon application of the lender. Interest at aratein excess of 6% that would otherwise have been incurred
but for the Relief Act isforgiven. The Relief Act appliesto obligors who are servicemembers and includes
members of the Army, Navy, Air Force, Marines, National Guard, Reserves (when such enlisted person iscalled to
active duty), Coast Guard, officers of the National Oceanic and Atmospheric Administration, officers of the U.S.
Public Health Service assigned to duty with the Army or Navy and certain other persons as specified in the Relief
Act. Because the Relief Act appliesto obligors who enter military service (including reservists who are called to
active duty) after origination of the related receivable, no information can be provided as to the number of
receivables that may be affected by the Relief Act. In addition, the response of the United Statesto the terrorist
attacks on September 11, 2001 and the United States-led invasion and occupation of Iraq have included military
operations that may increase the number of citizens who are in active military service, including personsin reserve
status who have been called or will be called to active duty. Application of the Relief Act would adversely affect,
for an indeterminate period of time, the ability of the Servicer to collect full amounts of interest on certain of the
receivables. Any shortfall ininterest collections resulting from the application of the Relief Act or similar
legislation or regulations which would not be recoverable from the related receivables, would result in areduction of
the amounts distributable to the securityholders. In addition, the Relief Act imposes limitations that would impair
the ability of the Servicer to foreclose on an affected receivable during the obligor’ s period of active duty status,
and, under certain circumstances, during an additional three month period thereafter. Also, the laws of some states
impose similar limitations during the obligor’s period of active duty status and, under certain circumstances, during
an additional period thereafter as specified under the laws of those states. Thus, in the event that the Relief Act or
similar state legislation or regulations applies to any receivable which goes into default, there may be delaysin
payment and losses on your securities. Any other interest shortfalls, deferrals or forgiveness of payments on the
receivables resulting from the application of the Relief Act or similar state legislation or regulations may result in
delays in payments or [0sses on your securities.

Any shortfalls or losses arising in connection with the matters described above, to the extent not covered by
amounts payabl e to the securityholders from amounts available under a credit enhancement mechanism, could result
in losses to securityholders.



Other Limitations

In addition to the laws limiting or prohibiting deficiency judgments, numerous other statutory provisions,
including the Bankruptcy Code and similar state laws, may interfere with or affect the ability of a secured party to
realize upon collateral or to enforce a deficiency judgment. For example, if an Obligor commences bankruptcy
proceedings, a bankruptcy court may prevent a creditor from repossessing a vehicle, and, as part of the rehabilitation
plan, reduce the amount of the secured indebtedness to the market value of the vehicle at the time of filing of the
bankruptcy petition, as determined by the bankruptcy court, leaving the creditor as a general unsecured creditor for
the remainder of the indebtedness. A bankruptcy court may also reduce the monthly payments due under a
receivable or change the rate of interest and time of repayment of the receivable.

Any shortfalls or losses arising in connection with the matters described above, to the extent not covered by
amounts payabl e to the securityholders from amounts available under a credit enhancement mechanism, could result
in losses to securityholders.

Dodd Frank Orderly Liquidation Framewor k

General. On July 21, 2010, President Obama signed into law the Dodd-Frank Wall Street Reform and
Consumer Protection Act (the “Dodd-Frank Act”). The Dodd-Frank Act, among other things, gives the Federal
Deposit Insurance Corporation (the “FDIC”) authority to act as receiver of bank holding companies, financial
companies and their respective subsidiaries in specific situations under the “ Orderly Liquidation Authority”
(“OLA") as described in more detail below. The OLA provisions were effective on July 22, 2010. The proceedings,
standards, powers of the receiver and many other substantive provisions of OLA differ from those of the Bankruptcy
Code in several respects. In addition, because the legisation remains subject to clarification through FDIC
regulations and has yet to be applied by the FDIC in any receivership, it is unclear exactly what impact these
provisions will have on any particular company, including SC USA, the depositor or a particular issuing entity, or
their respective creditors.

Potential Applicability to SC USA, the depositor and issuing entities. There is uncertainty about which
companies will be subject to OLA rather than the Bankruptcy Code. For a company to become subject to OLA, the
Secretary of the Treasury (in consultation with the President of the United States) must determine, among other
things, that the company isin default or in danger of default, the failure of such company and its resolution under the
Bankruptcy Code would have serious adverse effects on financial stability in the United States, no viable private
sector alternative is available to prevent the default of the company and an OLA proceeding would mitigate these
adverse effects.

The applicable issuing entity or the depositor could also potentially be subject to the provisions of OLA as
a“covered subsidiary” of SC USA. For anissuing entity or the depositor to be subject to receivership under OLA as
acovered subsidiary of SC USA (1) the FDIC would have to be appointed as receiver for SC USA under OLA as
described above, and (2) the FDIC and the Secretary of the Treasury would have to jointly determine that (a) the
applicableissuing entity or depositor isin default or in danger of default, (b) the liquidation of that covered
subsidiary would avoid or mitigate serious adverse effects on the financial stability or economic conditions of the
United States and (c) such appointment would facilitate the orderly liquidation of SC USA.

There can be no assurance that the Secretary of the Treasury would not determine that the failure of
SC USA or any potential covered subsidiary thereof would have serious adverse effects on financial stability in the
United States. In addition, no assurance can be given that OLA would not apply to SC USA, the depositor or a
particular issuing entity or, if it were to apply, that the timing and amounts of payments to the related series of
noteholders would not be less favorable than under the Bankruptcy Code.

FDIC’s Repudiation Power Under OLA. If the FDIC were appointed receiver of SC USA or of acovered
subsidiary under OLA, the FDIC would have various powers under OLA, including the power to repudiate any
contract to which SC USA or a covered subsidiary was a party, if the FDIC determined that performance of the
contract was burdensome and that repudiation would promote the orderly administration of SC USA’s or such
covered subsidiary’s affairs. In January 2011, the Acting General Counsel of the FDIC issued an advisory opinion
respecting, among other things, its intended application of the FDIC’ s repudiation power under OLA. In that
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advisory opinion, the Acting General Counsel stated that nothing in the Dodd-Frank Act changes the existing law
governing the separate existence of separate entities under other applicable law. As aresult, the Acting General
Counsel was of the opinion that the FDIC as receiver for a covered financial company, which could include SC USA
or its subsidiaries (including the depositor or the applicable issuing entity), cannot repudiate a contract or lease
unlessit has been appointed as receiver for an entity that is party to that contract or lease or the separate existence of
that entity may be disregarded under other applicable law. In addition, the Acting General Counsel was of the
opinion that until such time as the FDIC Board of Directors adopts a regulation further addressing the application of
Section 210(c) of the Dodd-Frank Act, if the FDIC were to become receiver for a covered financia company, which
could include SC USA or its subsidiaries (including the depositor or the applicable issuing entity), the FDIC will

not, in the exercise of its authority under Section 210(c) of the Dodd-Frank Act, reclaim, recover, or recharacterize
as property of that covered financial company or the receivership assets transferred by that covered financial
company prior to the end of the applicable transition period of aregulation provided that such transfer satisfies the
conditions for the exclusion of such assets from the property of the estate of that covered financial company under
the Bankruptcy Code. Although this advisory opinion does not bind the FDIC or its Board of Directors, and could be
modified or withdrawn in the future, the advisory opinion also states that the Acting General Counsel will
recommend that the FDIC Board of Directors incorporates atransition period of 90 days for any provisionsin any
further regulations affecting the statutory power to disaffirm or repudiate contracts. To the extent any future
regulations or subsequent FDIC actionsin an OLA proceeding involving SC USA or its subsidiaries (including the
depositor or your issuing entity), are contrary to this advisory opinion, payment or distributions of principal and
interest on the securities issued by the applicable issuing entity could be delayed or reduced.

We will structure the transfers of receivables under each transfer agreement and each sale and servicing
agreement with the intent that they would be treated as legal true sales under applicable state law. If the transfers are
so treated, based on the Acting General Counsel of the FDIC' s advisory opinion rendered in January 2011 and other
applicable law, SC USA believes that the FDIC would not be able to recover the receivables transferred under each
transfer agreement and each sale and servicing agreement using its repudiation power. However, if those transfers
were not respected as legal true sales, then the depositor under the applicable transfer agreement would be treated as
having made aloan to SC USA, and the issuing entity under the applicable sale and servicing agreement would be
treated as having made aloan to the depositor, in each case secured by the transferred receivables. The FDIC, as
receiver, generally has the power to repudiate secured |oans and then recover the collateral after paying actual direct
compensatory damages to the lenders as described below. If SC USA or the depositor were placed in receivership
under OLA, the FDIC could assert that SC USA or the depositor, as applicable, effectively still owned the
transferred receivables because the transfers by SC USA to the depositor or by the depositor to the issuing entity
were not true sales. In such case, the FDIC could repudiate that transfer of receivables and the applicable issuing
entity would have a secured claim for actual direct compensatory damages as described below. Furthermore, if an
issuing entity were placed in receivership under OLA, this repudiation power would extend to the notes issued by
such issuing entity. In such event, noteholders would have a secured claim in the receivership of such issuing entity.
The amount of damages that the FDIC would be required to pay would be limited to “actual direct compensatory
damages’ determined as of the date of the FDIC’s appointment as receiver. There is no general statutory definition
of “actual direct compensatory damages’ in this context, but the term does not include damages for lost profits or
opportunity. However, under OLA, in the case of any debt for borrowed money, actual direct compensatory
damages is no less than the amount lent plus accrued interest plus any accreted original issue discount as of the date
the FDIC was appointed receiver and, to the extent that an allowed secured claim is secured by property the val ue of
which is greater than the amount of such claim and any accrued interest through the date of repudiation or
disaffirmance, such accrued interest.

Regardless of whether the transfers under the transfer agreements and the related sale and servicing
agreements are respected as legal true sales, as receiver for SC USA or a covered subsidiary the FDIC could:

. require the applicable issuing entity, as assignee of SC USA and the depositor, to go through an
administrative claims procedure to establish its rights to payments collected on the related
receivables; or

. if anissuing entity were a covered subsidiary, require the indenture trustee for the related notes to
go through an administrative claims procedure to establish its rights to payments on the notes; or
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. request a stay of proceedingsto liquidate claims or otherwise enforce contractual and legal
remedies against SC USA or a covered subsidiary (including the issuing entity); or

. repudiate SC USA’ s ongoing servicing obligations under a servicing agreement, such asits duty to
collect and remit payments or otherwise service the receivables; or

. prior to any such repudiation of the sale and servicing agreement, prevent any of the indenture
trustee or the securityholders from appointing a successor servicer.

There are also statutory prohibitions on (1) any attachment or execution being issued by any court upon
assetsin the possession of the FDIC, asreceiver, (2) any property in the possession of the FDIC, as receiver, being
subject to levy, attachment, garnishment, foreclosure or sale without the consent of the FDIC, and (3) any person
exercising any right or power to terminate, accelerate or declare a default under any contract to which SC USA or a
covered subsidiary (including any issuing entity) that is subject to OLA is a party, or to obtain possession of or
exercise control over any property of SC USA or any covered subsidiary or affect any contractual rights of SC USA
or acovered subsidiary (including any issuing entity) that is subject to OLA, without the consent of the FDIC for 90
days after appointment of FDIC asreceiver. The requirement to obtain the FDIC’s consent before taking these
actions relating to a covered company’ s contracts or property is comparable to the “automatic stay” in bankruptcy.

If the FDIC, asreceiver for SC USA, the depositor or the applicable issuing entity, were to take any of the
actions described above, payments and/or distributions of principal and interest on the securities issued by the
applicable issuing entity would be delayed and may be reduced.

FDIC’'s Avoidance Power Under OLA. The proceedings, standards and many substantive provisions of
OLA relating to preferential transfers differ from those of the Bankruptcy Code. If SC USA or any of its affiliates
were to become subject to OLA, thereis an interpretation under OLA that previous transfers of receivables by SC
USA or those affiliates perfected for purposes of state law and the Bankruptcy Code could nevertheless be avoided
as preferential transfers.

In December 2010, the Acting General Counsel of the FDIC issued an advisory opinion providing an
interpretation of OLA which concludes that the treatment of preferential transfers under OL A was intended to be
consistent with, and should be interpreted in a manner consistent with, the related provisions under the Bankruptcy
Code. In addition, on July 6, 2011, the FDIC issued afinal rule that, among other things, codified the Acting
General Counsel’ sinterpretation. Based on the Acting General Counsel’ s interpretation of the preference provisions
of OLA and the final rule, atransfer of the receivables perfected by the filing of a UCC financing statement against
SC USA, the depositor and the applicable issuing entity as provided in the applicable transfer agreement and sale
and servicing agreement would not be avoidable by the FDIC as a preference under OLA due to any inconsi stency
between OLA and the Bankruptcy Code in defining when atransfer has occurred under the preferential transfer
provisions of OLA. To the extent subsequent FDIC actionsin an OLA proceeding are contrary to this advisory
opinion or final rule, payment or distributions of principal and interest on the securities issued by the applicable
issuing entity could be delayed or reduced.

MATERIAL FEDERAL INCOME TAX CONSEQUENCES

Set forth below is a discussion of the material United States federal income tax consequences relevant to
the purchase, ownership and disposition of the notes and the certificates of any series. Thisdiscussion is based upon
current provisions of the Internal Revenue Code, existing and proposed Treasury Regulations thereunder, current
administrative rulings, judicial decisions and other applicable authorities. To the extent that the following summary
relates to matters of law or legal conclusions with respect thereto, such summary represents the opinion of Mayer
Brown LLP, Special Tax Counsel for each issuing entity, subject to the qualifications set forth in this section. There
are no cases or Internal Revenue Service (the “IRS") rulings on similar transactions involving both debt and equity
interests issued by an issuing entity with terms similar to those of the notes and the certificates. Asaresult, there
can be no assurance that the IRS will not challenge the conclusions reached in this prospectus, and no ruling from
the IRS has been or will be sought on any of the issues discussed below. Furthermore, legidative, judicial or
administrative changes may occur, perhaps with retroactive effect, which could affect the accuracy of the statements
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and conclusions set forth in the applicable prospectus supplement as well as the tax consequences to notehol ders and
certificateholders.

Specia Tax Counsel has prepared or reviewed the statements under the heading “Material Federal Income
Tax Consequences’ in this prospectus and is of the opinion that these statements discuss all material federal income
tax consequences to investors of the purchase, ownership and disposition of the notes or certificates. The tax
opinions of Special Tax Counsel with respect to each type of trust or limited liability company and the notes or
certificates to be issued by the trusts or limited liability companies which have been delivered in connection with the
filing of this prospectus and each applicable prospectus supplement are subject to certain assumptions, conditions
and qualifications as described in detail below. Prior to the time atrust or limited liability company is established
and notes or certificates are issued, Special Tax Counsel will deliver another opinion, regarding the same tax issues,
to either confirm the legal conclusions and the accuracy of those assumptions or conditions or to address any
changes or differences which may exist at that time. To the extent any given series of notes or certificates, or the
form of any trust or limited liability company, differs from the assumptions or conditions set forth in the following
discussion or changes occur in the relevant tax laws, or in their application, any additional tax consequences will be
disclosed in the applicable prospectus supplement and legal conclusions will be provided in an opinion of Special
Tax Counsel delivered in connection with the applicable prospectus supplement.

However, the following discussion does not purport to deal with all aspects of federal income taxation that
may be relevant to the noteholders and certificateholdersin light of their personal investment circumstances nor,
except for limited discussions of particular topics, to holders subject to specia treatment under the federal income
tax laws, including:

. financial ingtitutions;

. broker-dedlers;

. life insurance companies;

. tax-exempt organizations;

. persons that hold the notes or certificates as a positionin a“straddle” or as part of a synthetic

security or “hedge,” “conversion transaction” or other integrated investment;
. persons that have a“functional currency” other than the U.S. dollar; and
. investors in pass-through entities.

Thisinformation is directed to prospective purchasers who purchase notes or certificates at their issue price
intheinitial distribution thereof, who are citizens or residents of the United States, including domestic corporations
and partnerships, and who hold the notes or certificates as “capital assets’ within the meaning of Section 1221 of
the Internal Revenue Code. We suggest that prospective investors consult with their tax advisors as to the federal,
state, local, foreign and any other tax consequences to them of the purchase, ownership and disposition of the notes
or the certificates.

The following discussion addresses notes, other than Strip Notes or any other series of notes specifically
identified as receiving different tax treatment in the applicable prospectus supplement, which the depositor, the
Servicer and the noteholders will agree to treat as indebtedness secured by the receivables. Upon the issuance of
each series of notes, Special Tax Counsel is of the opinion that the notes will be treated as debt for federal income
tax purposes.

The following discussion also addresses certificates falling into three general categories:

. Certificates representing interests in a trust which the depositor, the Servicer and the applicable
certificateholders will agree to treat as equity interestsin agrantor trust (a“Tax Trust”). Upon
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the issuance of each series of notes or certificates, if the applicable prospectus supplement
specifies that the trust isa Tax Trust, Special Tax Counsel is of the opinion that the trust will not
be taxable as an association or publicly traded partnership taxable as a corporation, but should be
classified as a grantor trust under Sections 671 through 679 of the Internal Revenue Code. Special
Tax Counsel is of the opinion that the trust will not be subject to United States federal income tax,
and Specia Tax Counsel is of the opinion that the certificates will represent a pro rata undivided
interest in the income and assets of the Tax Trust.

. Certificates or membership interests—including Strip Certificates—and Strip Notes
(“Partnership Certificates’), representing interestsin atrust or limited liability company which
the depositor, the Servicer and the applicable holders will agree to treat as equity interestsin a
partnership (a“Tax Partnership”). Upon the issuance of the notes or Partnership Certificates, if
the applicable prospectus supplement specifies that the trust or limited liability company isaTax
Partnership, Special Tax Counsel is of the opinion that the trust or limited liability company will
be treated as a partnership and not as an association or publicly traded partnership taxable asa
corporation and that the trust or limited liability company will not be subject to United States
federal incometax. Special Tax Counsel isalso of the opinion that the Partnership Certificates
will be treated as partnership interests in the Tax Partnership.

. Certificates or membership interests (“ Tax Non-Entity Certificates’), al of which are owned by
the depositor or an affiliate (the “Initial Certificateholder”) representing interestsin atrust or
limited liability company, as the case may be, which the depositor and the Servicer will agreeto
treat as adivision of the Initial Certificateholder for purposes of federal, state and local income,
franchise, and value-added taxes (a“ Tax Non-Entity”). Inthe case of an issuing entity treated as
aTax Non-Entity, Special Tax Counsdl is of the opinion that the issuing entity will not be treated
as an association or publicly traded partnership taxable as a corporation for United States federa
income tax purposes.

Because the depositor will treat each Tax Trust as a grantor trust, each Tax Partnership as a partnership,
and each Tax Non-Entity as a division of depositor, for federal income tax purposes, the depositor will not comply
with the tax reporting requirements that would apply under any alternative characterizations of a Tax Trust, Tax
Partnership or Tax Non-Entity. For purposes of “Material Federal Income Tax Consequences’ in this prospectus,
referencesto a“holder” areto the beneficial owner of a note, Trust Certificate, Partnership Certificate or Tax Non-
Entity Certificate, as the context may require.

The Notes

Characterization as Debt. For each series of notes offered under a prospectus supplement, except for Strip
Notes and any series which is specifically identified as receiving different tax treatment in the applicable prospectus
supplement, regardless of whether the notes are issued by a Tax Trust or a Tax Partnership or a Tax Non-Entity,
upon the issuance of each series of notes, Special Tax Counsd is of the opinion that the notes will be treated as debt
for federal income tax purposes. The depositor, the Servicer and each noteholder, by acquiring an interest in a note,
will agree to treat the notes as indebtedness for federal, state and local income, excise, privilege and franchise tax
purposes. The applicable prospectus supplement will specify whether the issuing entity of the notesisa Tax Trust,
Tax Partnership or Tax Non-Entity for federal income tax purposes. See“—Trust Certificates—Classification of
Trusts and Trust Certificates,” “—Partnership Certificates—Classification of Partnerships and Partnership
Certificates’ or “—Tax Non-Entity Certificates—Classification of Tax Non-Entities and Tax Non-Entity
Certificates’ in this prospectus for a discussion of the potential federal income tax considerations for noteholdersif
the IRS were successful in challenging the characterization of a Tax Trust, a Tax Partnership or a Tax Non-Entity, as
applicable, for federal income tax purposes.

Treatment of Stated Interest. Assuming the notes are treated as debt for federal income tax purposes and
are not issued with original issue discount (“OID”"), the stated interest on anote will be taxable to a noteholder as
ordinary income when received or accrued in accordance with the noteholder’ s regular method of tax accounting.
Interest received on a note may constitute “investment income” for purposes of some limitations of the Internal
Revenue Code concerning the deductibility of investment interest expense.
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Original Issue Discount. Except to the extent indicated in the applicable prospectus supplement, no series
of notes will beissued with OID. Ingeneral, OID isthe excess of the stated redemption price at maturity of a debt
instrument over itsissue price, unless that excess falls within a statutorily defined de minimis exception. A note’s
stated redemption price at maturity is the aggregate of al payments required to be made under the note through
maturity except qualified stated interest. Qualified stated interest is generally interest that is unconditionally payable
in cash or property, other than debt instruments of the issuing entity, at fixed intervals of one year or less during the
entire term of the instrument at specified rates. The issue price will be the first price at which a substantial amount
of the notes are sold, excluding sales to bond holders, brokers or similar persons acting as underwriters, placement
agents or wholesalers.

If anote were treated as being issued with OID, a noteholder would be required to include OID inincome
asinterest over the term of the note under a constant yield method. In general, OID must be included inincomein
advance of the receipt of cash representing that income. Thus, each cash distribution would be treated as an amount
already included in income, to the extent OID has accrued as of the date of the interest distribution and is not
allocated to prior distributions, or as a repayment of principal. Thistreatment would have no significant effect on
noteholders using the accrual method of accounting. However, cash method noteholders may be required to report
income on the notes in advance of the receipt of cash attributable to that income. Even if anote has OID falling
within the de minimis exception, the noteholder must include that OID in income proportionately as principal
payments are made on that note.

A holder of a Short-Term Note which has a fixed maturity date not more than one year from the issue date
of that note will generally not be required to include OID on the Short-Term Note in income as it accrues, provided
the holder of the note is not an accrual method taxpayer, a bank, a broker or dealer that holds the note as inventory, a
regulated investment company or common trust fund, or the beneficial owner of pass-through entities specified in
the Internal Revenue Code, or provided the holder does not hold the instrument as part of a hedging transaction, or
as a stripped bond or stripped coupon. Instead, the holder of a Short-Term Note would include the OID accrued on
the note in gross income upon a sale or exchange of the note or at maturity, or if the note is payable in installments,
asprincipal ispaid thereon. A holder of a Short-Term Note would be required to defer deductions for any interest
expense on an obligation incurred to purchase or carry the note to the extent it exceeds the sum of the interest
income, if any, and OID accrued on the note. However, a holder may elect to include OID in income asit accrues
on all obligations having a maturity of one year or less held by the holder in that taxable year or thereafter, in which
case the deferral rule of the preceding sentence will not apply. For purposes of this paragraph, OID accrueson a
Short-Term Note on aratable, straight-line basis, unless the holder irrevocably elects, under regulations to be issued
by the Treasury Department, to apply a constant interest method to such obligation, using the holder’ s yield to
maturity and daily compounding.

A holder who purchases a note after the initial distribution thereof at a discount that exceeds a statutorily
defined de minimis amount will be subject to the “mar ket discount” rules of the Internal Revenue Code, and a
holder who purchases a note at a premium will be subject to the “bond premium amortization” rules of the
Internal Revenue Code.

Disposition of Notes. If anoteholder sells anote, the holder will recognize gain or loss in an amount equal
to the difference between the amount realized on the sale and the holder’ s adjusted tax basisin the note. The
adjusted tax basis of the note to a particular noteholder will equal the holder’s cost for the note, increased by any
OID and market discount previously included by the notehol der in income from the note and decreased by any bond
premium previously amortized and any principal payments previously received by the noteholder on the note. Any
gain or loss will be capital gain or lossif the note was held as a capital asset, except for gain representing accrued
interest or accrued market discount not previoudly included inincome. Capital gain or loss will be long-term if the
note was held by the holder for more than one year and otherwise will be short-term. Any capital losses realized
generally may be used by a corporate taxpayer only to offset capital gains, and by an individual taxpayer only to the
extent of capital gains plus $3,000 of other income.

Information Reporting and Backup Withholding. Each Tax Trust, Tax Partnership and Tax Non-Entity will
be required to report annually to the IRS, and to each noteholder of record, the amount of interest paid on the notes,
and the amount of interest withheld for federal income taxes, if any, for each calendar year, except as to exempt
holders which are, generally, tax-exempt organizations, qualified pension and profit-sharing trusts, individual
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retirement accounts, or nonresident aliens who provide certification asto their status. Each holder will be required
to provide to the Tax Trust, Tax Partnership or Tax Non-Entity, under penalties of perjury, IRS Form W-9 or other
similar form containing the holder’s name, address, correct federal taxpayer identification number and a statement
that the holder is not subject to backup withholding. 1f a nonexempt noteholder fails to provide the required
certification, the Tax Trust, Tax Partnership or Tax Non-Entity will be required to withhold at the currently
applicable rate from interest otherwise payable to the holder, and remit the withheld amount to the IRS as a credit
against the holder’ s federal income tax liability. Noteholders should consult their tax advisors regarding the
application of the backup withholding and information reporting rules to their particular circumstances.

Because the depositor will treat each Tax Trust as a grantor trust, each Tax Partnership as a partnership,
each Tax Non-Entity as a division of the depositor and all notes, except Strip Notes and any other series of notes
specifically identified as receiving different tax treatment in the accompanying applicable prospectus supplement, as
indebtedness for federal income tax purposes, the depositor will not comply with the tax reporting requirements that
would apply under any alternative characterizations of a Tax Trust, Tax Partnership or Tax Non-Entity.

Tax Consequences to Foreign Noteholders. |If interest paid to or accrued by a noteholder who is a Foreign
Person is not effectively connected with the conduct of a trade or business within the United States by the Foreign
Person, the interest generally will be considered “portfolio interest,” and generally will not be subject to United
States federal income tax and withholding tax, aslong as the Foreign Person:

. isnot actually or constructively a“10 per cent shareholder” of a Tax Trust, Tax Partnership or
the depositor, including a holder of 10 percent of the applicable outstanding certificates, or a
“controlled foreign corporation” with respect to which the Tax Trust, Tax Partnership or the
depositor isa“related person” within the meaning of the Internal Revenue Code; and

. provides an appropriate statement on IRS Form W-8BEN signed under penalties of perjury,
certifying that the beneficial owner of the note is a Foreign Person and providing that Foreign
Person’s name and address. If the information provided in this statement changes, the Foreign
Person must so inform the Tax Trust or Tax Partnership within 30 days of change.

If the interest were not portfolio interest or if applicable certification requirements were not satisfied, then
the interest would be subject to United States federal income and withholding tax at arate of 30 percent unless
reduced or eliminated pursuant to an applicable tax treaty. Foreign Persons should consult their tax advisors with
respect to the application of the withholding and information reporting regulations to their particular circumstances.

Any capital gain realized on the sale, redemption, retirement or other taxable disposition of anote by a
Foreign Person will be exempt from United States federal income and withholding tax, provided that:

. the gain is not effectively connected with the conduct of atrade or businessin the United States by
the Foreign Person; and

. in the case of aforeign individual, the Foreign Person is not present in the United States for 183
days or more in the taxable year.

If the interest, gain or income on a note held by a Foreign Person is effectively connected with the conduct
of atrade or businessin the United States by the Foreign Person, the holder, although exempt from the withholding
tax previously discussed if an appropriate statement is furnished, generally will be subject to United States Federal
income tax on the interest, gain or income at regular federal income tax rates. In addition, if the Foreign Personisa
foreign corporation, it may be subject to a branch profits tax equal to the currently applicable rate of its “ effectively
connected earnings and profits’ within the meaning of the Internal Revenue Code for the taxable year, as adjusted
for specified items, unlessit qualifies for alower rate under an applicable tax treaty.

Recently Enacted Federal Tax Legidation. Under recently enacted legislation, foreign financial institutions

(which include hedge funds, private equity funds, mutual funds, securitization vehicles and any other investment
vehicles regardless of their size) must comply with new information reporting rules with respect to their U.S.
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account holders and certain investors or bear a new withholding tax on withholdable payments (as defined below)
made to them. Generally, if aforeign financial institution does not comply with these reporting requirements,
“withholdable payments’ made after December 31, 2012 (subject to certain IRS guidance suggesting that collection
of this withholding tax may be suspended for payments made prior to January 1, 2014) made to such noncomplying
entity will be subject to a new 30% withholding tax. For this purpose, withholdable payments are U.S.-source
payments otherwise subject to nonresident withholding tax and also include the entire gross proceeds from the sale
of any equity or debt instruments of U.S. issuers. This new withholding tax will apply regardless of whether the
payment would otherwise be exempt from U.S. nonresident withholding tax (e.g., under the portfolio interest
exemption or as capital gain). Treasury is authorized to provide rules for implementing this withholding regime with
the existing nonresident withholding tax rules.

The new withholding tax discussed above will not apply to withholdable payments made directly to foreign
governments, international organizations, foreign central banks of issue and individuals, and Treasury is authorized
to provide additional exceptions.

As noted above, the new withholding and information reporting requirements generally will apply to
withholdable payments made after December 31, 2012, but would exempt from withholding payments on or gross
proceeds arising from the disposition of debt instruments outstanding on March 18, 2012 (except to the extent that
such instrument is modified after such date in a manner which results in such instrument being treated as a new debt
instrument for federal income tax purposes). Prospective purchasers are urged to consult with their tax advisors
regarding these new provisions.

For taxable years beginning after December 31, 2012, certain non-corporate U.S. holders will be subject to
a 3.8 percent tax, in addition to regular tax on income and gains, on some or al of their “net investment income,”
which generally will include interest, original issue discount and market discount realized on a note and any net gain
recognized upon a disposition of anote. U.S. holders should consult their tax advisors regarding the applicability of
thistax in respect of their notes.

Trust Certificates

Classification of Trusts and Trust Certificates. For each series of certificatesidentified in the applicable
prospectus supplement as Trust Certificates, upon the issuance of each series of Trust Certificates, Special Tax
Counsel is of the opinion that the Tax Trust will not be taxable as an association or publicly traded partnership
taxable as a corporation, but will be classified as a grantor trust under Sections 671 through 679 of the Internal
Revenue Code and that the Trust Certificates will be treated as representing a pro rata undivided interest in the
income and assets of the Tax Trust. For each series of Trust Certificates, the depositor and the certificateholders
will expressin the trust agreement and on the Trust Certificates their intent that, for federal, state and local income
and franchise tax purposes, the Trust Certificates will represent an equity interest in the Tax Trust.

Although Special Tax Counsel has opined that each Tax Trust will be properly classified as a grantor trust
for federal income tax purposes, there are no cases or IRS rulings on similar transactions and this opinion is not
binding on the IRS or the courts and no assurance can be given that this characterization would prevail. If the IRS
were to contend successfully that any such Tax Trust is not a grantor trust, the Tax Trust will be classified for
federal income tax purposes as a partnership which is not taxable as a corporation. The income reportable by the
holders of Trust Certificates as partners could differ from the income reportable by the holders of Trust Certificates
as grantors of a grantor trust. However, it is not expected that such differences would be material. If aTax Trust
were classified for federal income tax purposes as a partnership, the IRS might contend that it isa“publicly traded
partnership” taxable asa corporation. If the IRS were to contend successfully that a Tax Trust is an association
taxable as a corporation for federal income tax purposes, such Tax Trust would be subject to federal and state
income tax at corporate rates on the income from the receivables, reduced by deductions, including interest on any
notes unless the notes were treated as an equity interest. See “—Partnership Certificates—Classification of
Partnerships and Partnership Certificates’ below.

Despite Special Tax Counsel’s opinion that a Tax Trust will be classified as a grantor trust, the lack of
cases or IRS rulings on similar transactions, as discussed above, permits a variety of alternative characterizationsin
addition to the position to be taken that the Trust Certificates represent equity interestsin agrantor trust. For
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example, because Trust Certificates will have some features characteristic of debt, the Trust Certificates might be
considered indebtedness of a Tax Trust, the depositor or the issuing entity. Except as described above, any such
characterization would not result in materially adverse tax consequences to certificateholders as compared to the
conseguences from treatment of Trust Certificates as equity in atrust, described below.

Grantor Trust Treatment. Assuming Trust Certificates represent equity interestsin a grantor trust, asa
grantor trust, a Tax Trust will not be subject to federal income tax. Subject to the discussion below under “—
Treatment of Fees or Payments,” in Special Tax Counsel’ s opinion, each certificateholder will be required to report
on its federal income tax return, its pro rata share of the entire income from the receivables and any other property in
the Tax Trust for the period during which it owns a Trust Certificate, including interest or finance charges earned on
the receivables and any gain or loss upon collection or disposition of the receivables, in accordance with the
certificateholder’s method of accounting. A certificateholder using the cash method of accounting will generally
take into account its pro rata share of income as and when received by the trustee. A certificateholder using an
accrual method of accounting will generally take into account its pro rata share of income asit accrues or isreceived
by the trustee, whichever is earlier.

Assuming that the market discount rules do not apply, the portion of each payment to a certificateholder
that is allocable to principal on the receivables will represent arecovery of capital, which will reduce the tax basis of
the certificateholder’ s undivided interest in the receivables. In computing its federal income tax liability, a
certificateholder will be entitled to deduct, consistent with its method of accounting, its pro rata share of interest
paid on any notes, reasonable servicing fees, and other fees paid or incurred by the Tax Trust. If a certificateholder
isanindividua, estate or trust, the deduction for the certificateholder’s pro rata share of such fees will be allowed
only to the extent that all of such certificateholder’ s miscellaneous itemized deductions, including servicing and
other fees, exceed 2% of the certificateholder’ s adjusted grossincome. Because the Servicer will not report to
certificateholders the amount of income or deductions attributable to miscellaneous charges, a certificateholder may
effectively underreport its net taxable income. See “—Treatment of Fees or Payments’ below for a discussion of
other possible consequences if amounts paid to the Servicer exceed reasonable compensation for services rendered.

Treatment of Fees or Payments. It is expected that income will be reported to certificateholders on the
assumption that the certificateholders own a 100% interest in al of the principal and interest derived from the
receivables. However, a portion of the amounts paid to the Servicer or the depositor may exceed reasonabl e fees for
services. There are no authoritative guidelines, for federal income tax purposes, as to the maximum amount of
compensation that may be considered reasonable for servicing the receivables or performing other services, inthe
context of this or similar transactions; accordingly, Special Tax Counsel is unable to give an opinion on thisissue.

If amounts paid to the Servicer or the depositor exceed reasonable compensation for services provided, the Servicer
or the depositor or both may be viewed as having retained, for federal income tax purposes, an ownership interest in
aportion of each interest payment or certain receivables. Asaresult, such receivables may be treated as “stripped
bonds” within the meaning of the Internal Revenue Code.

To the extent that the receivables are characterized as stripped bonds, the income of the Tax Trust allocable
to certificateholders would not include the portion of the interest on the receivables treated as having been retained
by the Servicer or the depositor, as the case may be, and the Tax Trust’ s deductions would be limited to reasonable
servicing fees, interest paid on any notes and other fees. In addition, a certificateholder would not be subject to the
market discount and premium rules discussed in “—Discount and Premium” below with respect to the stripped
bonds, but instead would be subject to the OID rules of the Internal Revenue Code. However, if the price at which a
certificateholder were deemed to have acquired a stripped bond is less than the remaining principal balance of the
receivable by an amount which isless than a statutorily defined de minimis amount, the receivable would not be
treated as having OID. In general, it appears that the amount of OID on areceivable treated as a stripped bond will
be de minimisif it islessthan 1% for each full year remaining after the purchase date until the final maturity of the
receivable, although the IRS could take the position that the weighted average maturity date, rather than the final
maturity date, should be used in performing this calculation. If the amount of OID was de minimis under thisrule,
the actual amount of discount on a receivable would be includible in income as principal payments are received on
the receivable.

If the OID on areceivable were not treated as de minimis, a certificateholder would be required to include
any OID inincome asit accrues, regardless of when cash payments are received, using a method reflecting a
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constant yield on the receivables. It ispossible that the IRS could assert that a prepayment assumption should be
used in computing the yield of a stripped bond. If a stripped bond is deemed to be acquired by a certificateholder at
asignificant discount, the use of a prepayment assumption could accelerate the accrual of income by a
certificateholder. It isalso possible that any fees deemed to be excessive could be recharacterized as deferred
purchase price payable to the depositor by certificateholders in exchange for the receivables. The likely effect of
such recharacterization would be to increase current taxable income to a certificateholder.

Discount and Premium. Assuming the fees and other amounts payable to the Servicer and the depositor
will not be recharacterized as being retained ownership interests in the receivables, as discussed above, a purchaser
of aTrust Certificate should be treated as purchasing an interest in each receivable and any other property in the Tax
Trust at a price determined by allocating the purchase price paid for the Trust Certificate among the receivables and
other property in proportion to their fair market values at the time of purchase of the Trust Certificate.

Itisbelieved that the receivables were not and will not be issued with OID; therefore, a Tax Trust should
not have OID income. However, the purchase price paid by the Tax Trust for the receivables may be greater or less
than the remaining principal balance of the receivables at the time of purchase. If so, the receivables will have been
acquired at a premium or market discount, as the case may be. The market discount on a receivable will be
considered to be zero if it isless than the statutorily defined de minimis amount.

Any gain on the sale of a Trust Certificate attributable to the holder’ s share of unrecognized accrued market
discount on the receivables would generally be treated as ordinary income to the holder. Moreover, a holder who
acquires a Trust Certificate representing an interest in receivables acquired at a market discount may be required to
defer aportion of any interest expense otherwise deductible on indebtedness incurred or maintained to purchase or
carry the Trust Certificate until the holder disposes of the Trust Certificate in ataxable transaction. Instead of
recognizing market discount, if any, upon a disposition of Trust Certificates and deferring any applicable interest
expense, a holder may €elect to include market discount in income currently as the discount accrues. The current
inclusion election, once made, appliesto all market discount obligations acquired on or after the first day of the first
taxable year to which the election applies, and may be revoked without the consent of the IRS.

In the event that areceivable istreated as purchased at a premium, that is, the allocable portion of the
certificateholder’ s purchase price for the Trust Certificate exceeds the remaining principal balance of the receivable,
the premium will be amortizable by a certificateholder as an offset to interest income, with a corresponding
reduction in basis, under a constant yield method over the term of the receivable if the certificateholder makes an
election. Any such election will apply to all debt instruments held by the certificateholder during the year in which
the election is made and to all debt instruments acquired thereafter.

Disposition of Trust Certificates. Generally, capital gain or loss will be recognized on a sale of Trust
Certificates in an amount equal to the difference between the amount realized and the depositor’ s tax basisin the
Trust Certificates sold. A certificateholder’ stax basisin a Trust Certificate will generally equal his cost increased
by any OID and market discount previously included in income, and decreased by any bond premium previously
amortized and by the amount of principal payments previously received on the receivables held by the Tax Trust.
Any gain on the sale of a Trust Certificate attributable to the holder’s share of unrecognized accrued market discount
on the receivables would generally be treated as ordinary income to the certificateholder, unless the certificatehol der
makes the special election described under “—Discount and Premium” in this prospectus.

If a certificateholder is required to recognize an aggregate amount of income, not including income
attributable to disallowed itemized deductions described above, over the life of the Trust Certificates that exceeds
the aggregate cash distributions, that excess will generally give rise to a capital loss upon the retirement of the Trust
Certificates.

Backup Withholding. Distributions made on Trust Certificates and proceeds from the sale of the
certificates will be subject to “backup withholding” at the currently applicable rate if, as discussed above in
connection with the notes, the certificateholder fails to comply with identification procedures, unless the holder isan
exempt recipient under applicable provisions of the Internal Revenue Code.
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Tax Consequences to Foreign Trust Certificateholders. Interest attributable to receivables whichis
received by a certificateholder which is a Foreign Person will generally not be subject to United Statesincome tax or
withholding tax imposed on those payments, provided that such certificateholder is not engaged in atrade or
business in the United States and that such certificateholder fulfills the certification requirements discussed above
under “—The Notes—Tax Consequences to Foreign Noteholders.”

Recently Enacted Federal Tax Legislation. On March 18, 2010, President Obama signed the Hiring
Incentivesto Restore Employment Act (the “HIRE Act”). See“—The Notes—Recently Enacted Federal Tax
Legidlation” above for a summary description of thisimportant recently enacted legidlation.

Partner ship Certificates

Classification of Partnerships and Partnership Certificates. For each series of certificates identified in the
applicable prospectus supplement as Partnership Certificates, the depositor and the Servicer will agree, and the
certificateholders will agree by their purchase of the Partnership Certificates, to treat the Tax Partnership asa
partnership for purposes of federal, state and local income and franchise tax purposes, with the partners of the
Partnership being the certificateholders and the depositor, in its capacity as recipient of distributions from the
reserve account, and any notes being debt of such Tax Partnership. However, the proper characterization of the
arrangement involving the Tax Partnership, the Partnership Certificates, the depositor and the Servicer is not clear
because there is no authority on transactions closely comparable to that contemplated in this prospectus and the
applicable prospectus supplement.

If the Tax Partnership were classified as an association taxable as a corporation for federal income tax
purposes, the Tax Partnership would be subject to corporate income tax. Any corporate income tax could materially
reduce or eliminate cash that would otherwise be distributable on the Partnership Certificates and certificateholders
could be liable for any such tax that is unpaid by the Tax Partnership. However, upon the issuance of each series of
Partnership Certificates, Special Tax Counsel is of the opinion that, for United States federal income tax purposes,
the Tax Partnership will be treated as a partnership and will not be treated as an association taxable as a corporation,
and that the Partnership Certificates will be treated as partnership interests in the Tax Partnership.

Even if a Tax Partnership were not classified as an association taxable as a corporation, it would be subject
to corporate income tax if it were a publicly traded partnership taxable as a corporation. However, in the opinion of
Specia Tax Counsel, even if the Tax Partnership were treated as a publicly traded partnership, it would not be
taxable as a corporation because it would meet qualifying income tests. Nonetheless, if a Tax Partnership were
treated as a publicly traded partnership and the Partnership Certificates were treated as equity interestsin such a
partnership, some holders could suffer adverse consequences. For example, some holders might be subject to
limitations on their ability to deduct their share of the Tax Partnership’s expenses.

Despite Special Tax Counsel’s opinion that a Tax Partnership will be classified as a partnership and not as
an association or publicly traded partnership taxable as a corporation, the lack of cases or rulings on similar
transactions, as discussed above, permits a variety of alternative characterizations in addition to the position to be
taken that the Partnership Certificates presented equity interestsin a partnership. For example, because the
Partnership Certificates will have some features characteristic of debt, the Partnership Certificates might be
considered indebtedness of the Tax Partnership, the depositor or the issuing entity. Except as described above, any
such characterization would not result in materially adverse tax consequences to certificatehol ders as compared to
the consequences from treatment of the Partnership Certificates as equity in a partnership, described below.

Partnership Taxation. Assuming the Partnership Certificates represent equity interestsin a partnership, a
Tax Partnership will not be subject to federal income tax, but each certificateholder will be required to separately
take into account such holder’ s allocated share of income, gains, losses, deductions and credits of the Tax
Partnership. The Tax Partnership’sincome will consist primarily of interest and finance charges earned on the
receivables, including appropriate adjustments for market discount, OID, and bond premium, and any gain upon
collection or disposition of the receivables. The Tax Partnership’s deductions will consist primarily of interest paid
or accrued on any notes, servicing and other fees, and losses or deductions upon collection or disposition of the
receivables.
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The tax items of a partnership are allocable to the partnersin accordance with the Internal Revenue Code,
Treasury Regulations and the partnership agreement and, for any series of Partnership Certificates, the trust
agreement and related documents. Each trust agreement for a Tax Partnership will provide that the
certificateholders will be allocated taxable income of the Tax Partnership for each month equal to their allocable
share of the sum of:

. the pass through rate on the Partnership Certificates for such month;

. an amount equivalent to interest that accrues during that month on amounts previously due on
such Partnership Certificates but not yet distributed,;

. any Tax Partnership income attributable to discount on the receivables that corresponds to any
excess of the principal amount of the Partnership Certificates over their initial issue price; and

. any prepayment surplus payable to the Partnership Certificates for that month.

In addition, each trust agreement for a Tax Partnership will provide that the certificateholders will be
allocated their allocable share for each month of the entire amount of interest expense paid by the Tax Partnership
on any notes. If the Tax Partnership issues any Strip Notes or Strip Certificates, it will also provide that the
certificateholders will be allocated taxable income of such Tax Partnership for each month in the amounts described
in the applicable prospectus supplement. All taxable income of the Tax Partnership remaining after the allocations
to the certificateholders will be allocated to the depositor. It isbelieved that the allocations to certificateholders will
be valid under applicable Treasury Regulations, although no assurance can be given that the IRS would not require a
greater amount of income to be allocated to certificateholders. Moreover, even under the foregoing method of
allocation, certificatehol ders may be allocated income equal to the entire pass through rate plus the other items
described above, and holders of Strip Notes or Strip Certificates may be allocated income equal to the amount
described in the applicable prospectus supplement, even though the Tax Partnership might not have sufficient cash
to make current cash distributions of such amount. Thus, cash basis holders will in effect be required to report
income from the Partnership Certificates on the accrual method. In addition, because tax allocations and tax
reporting will be done on a uniform basis for all certificateholders but certificatehol ders may be purchasing
Partnership Certificates at different times and at different prices, certificateholders may be required to report on their
tax returns taxable income that is greater or less than the amount reported to them by the Tax Partnership.

Additionally, all of the taxable income allocated to a certificateholder that is a pension, profit sharing or
employee benefit plan or other tax-exempt entity, including an individual retirement account, will constitute
“unrelated businesstaxableincome” generally taxable to such a holder under the Internal Revenue Code.

Anindividua taxpayer may generally deduct miscellaneous itemized deductions, which do not include
interest expense, only to the extent they exceed two percent of adjusted grossincome, and additional limitations may
apply. Those limitations would apply to anindividual certificateholder’s share of expenses of a Tax Partnership,
including fees to the Servicer, and might result in the holder being taxed on an amount of income that exceeds the
amount of cash actually distributed to such holder over the life of such Tax Partnership.

Each Tax Partnership intends to make all tax calculations relating to income and allocations to
certificateholders on an aggregate basis. If the IRS were to require that cal culations be made separately for each
receivable, a Tax Partnership might be required to incur additional expense but it is believed that there would not be
amaterial adverse effect on certificateholders.

Discount and Premium. It is believed that the receivables were not and will not be issued with OID and,
therefore, that a Tax Partnership should not have OID income. However, the purchase price paid by the Tax
Partnership for the receivables may be greater or less than the remaining principal balance of the receivables at the
time of purchase. If so, the receivables will have been acquired at a premium or market discount, as the case may
be. Asindicated above, each Tax Partnership will make this calculation on an aggregate basis, but might be
required to recompute it on areceivable-by-receivable basis.
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Each Tax Partnership will make an election that will result in any market discount on the receivables being
included in income currently as such discount accrues over the life of the receivables. Asindicated above, a portion
of the market discount income will be allocated to certificatehol ders.

Section 708 Termination. Under Section 708 of the Internal Revenue Code, a Tax Partnership will be
deemed to terminate for federal income tax purposesif 50% or more of the capital and profitsinterestsin such Tax
Partnership are sold or exchanged within a 12-month period. If atermination occurs, a Tax Partnership will be
considered to contribute all of its assets to a new partnership followed by aliquidation of the original Tax
Partnership. A Tax Partnership will not comply with the technical requirements that might apply when such a
congtructive termination occurs. Asaresult, the Tax Partnership may be subject to tax penalties and may incur
additional expensesif it isrequired to comply with those requirements. Furthermore, a Tax Partnership might not be
able to comply dueto lack of data.

Disposition of Certificates. Generally, capital gain or loss will be recognized on a sale of Partnership
Certificates in an amount equal to the difference between the amount realized and the depositor’ s tax basisin the
Partnership Certificates sold. A certificateholder’stax basisin a Partnership Certificate will generally equal his cost
increased by his share of the Tax Partnership’s income, includible in hisincome, for the current and prior taxable
years and decreased by any distributions received on such Partnership Certificate. In addition, both the tax basisin
the Partnership Certificates and the amount realized on a sale of a Partnership Certificate would include the holder’s
share of any notes and other liabilities of the Tax Partnership. A holder acquiring Partnership Certificates of the
same series at different prices may be required to maintain a single aggregate adjusted tax basis in the Partnership
Certificates, and, upon a sale or other disposition of some of the Partnership Certificates, allocate a pro rata portion
of the aggregate tax basisto the Partnership Certificates sold, rather than maintaining a separate tax basisin each
Partnership Certificate for purposes of computing gain or loss on a sale of that Partnership Certificate.

If acertificateholder is required to recognize an aggregate amount of income not including income
attributable to disallowed itemized deductions described above over the life of the Partnership Certificates that
exceeds the aggregate cash distributions on the Partnership Certificates, that excess will generally giveriseto a
capital loss upon the retirement of the Partnership Certificates.

Allocations Between Transferors and Transferees. In general, each Tax Partnership’s taxable income and
losses will be determined monthly and the tax items for a particular calendar month will be apportioned among the
certificateholdersin proportion to the principal amount of the Partnership Certificates or afractional share of the
Strip Notes or Strip Certificates owned by them as of the first Record Date following the end of the month. Asa
result, a holder purchasing Partnership Certificates may be allocated tax items, which will affect its tax liability and
tax basis, attributable to periods before its actual purchase.

The use of a monthly convention may not be permitted by existing regulations. If amonthly conventionis
not allowed or only appliesto transfers of lessthan all of the partner’ sinterest, taxable income or losses of Tax
Partnership might be reallocated among the certificateholders. The trustee or tax matters partner will be authorized
to revise a Tax Partnership’s method of allocation between transferors and transferees to conform to a method
permitted by future regulations.

Section 754 Election. In the event that a certificateholder sellsits Partnership Certificate for greater or less
than its adjusted basis therein, the purchasing certificateholder will have a higher or lower basis, as the case may be,
in the Partnership Certificates than the selling certificateholder had. Thetax basis of the Tax Partnership’s assets
will not be adjusted to reflect that higher or lower basis unless the Tax Partnership were to file an election under
Section 754 of the Internal Revenue Code. In order to avoid the administrative complexities that would be involved
in keeping accurate accounting records, as well as potentially onerous information reporting requirements, a Tax
Partnership will not make such an election. Asaresult, certificateholders might be allocated a greater or lesser
amount of Tax Partnership income than would be based on their own purchase price for Partnership Certificates.

Administrative Matters. For each Tax Partnership, the trustee or tax matters partner will be required to
maintain complete and accurate books of such Tax Partnership. Such books will be maintained for financia
reporting and tax purposes on an accrual basis and the fiscal year of each Tax Partnership will be the calendar year.
The trustee or tax matters partner will file a partnership information return, IRS Form 1065, with the IRS for each
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taxable year of the Tax Partnership and will report each certificateholder’s allocabl e share of items of Tax
Partnership income and expense to holders and the IRS on Schedule K-1. Any person that holds Partnership
Certificates as a nominee at any time during a calendar year is required to furnish the Tax Partnership with a
statement containing information on the nominee, the beneficial owners and the Partnership Certificates so held.
Each Tax Partnership will provide the Schedule K-1 information to nominees that fail to provide the Tax Partnership
with the information referenced in the preceding sentence and such nominees will be required to forward such
information to the beneficial owners of the Partnership Certificates. Generally, holders must file tax returns that are
consistent with the information return filed by the Tax Partnership or be subject to penalties unless the holder
notifies the IRS of all such inconsistencies.

The depositor, as the tax matters partner for each Tax Partnership, will be responsible for representing the
certificateholdersin any dispute with the IRS. The Internal Revenue Code provides for administrative examination
of apartnership asif the partnership were a separate taxpayer. Generally, the statute of limitations for partnership
items does not expire until three years after the date on which the partnership information returnisfiled or deemed
filed. Any adverse determination following an audit of the return of a Tax Partnership by the appropriate taxing
authorities could result in an adjustment of the returns of the certificateholders and, under some circumstances, a
certificateholder may be precluded from separately litigating a proposed adjustment to the items of the Tax
Partnership. An adjustment could result in an audit of a certificateholder’s returns and adjustments of items not
related to the income and losses of the Tax Partnership.

Tax Consequences to Foreign Certificateholders. It isnot clear whether any Tax Partnership would be
considered to be engaged in atrade or business in the United States for purposes of federal withholding taxes with
respect to Foreign Persons because there is no clear authority on that issue under facts substantially similar to those
described in this prospectus and the applicable prospectus supplement. Although it is not expected that any Tax
Partnership would be engaged in atrade or businessin the United States for such purposes, each Tax Partnership
will withhold asif it were so engaged in order to protect the Tax Partnership from possible adverse consequences of
afailureto withhold. It isexpected that each Tax Partnership will withhold on the portion of its taxable income that
isallocable to foreign certificateholders as if such income were effectively connected to a United States trade or
business, at the taxpayer’ s maximum ordinary income tax rate. In determining a holder’s nonforeign status, a Tax
Partnership may generally rely on the holder’s certification of nonforeign status signed under penalty of perjury.

Each foreign holder might be required to file a United States individual or corporate income tax return and
pay tax, including, in the case of a corporation, the branch profits tax, on its share of the Tax Partnership’s income.
Each foreign holder must obtain a taxpayer identification number from the IRS and submit that number to the Tax
Partnership on Form W-8BEN in order to assure appropriate crediting of the taxes withheld. A foreign holder
generally would be entitled to file with the IRS a claim for refund for taxes withheld by the Tax Partnership, taking
the position that no taxes were due because the Tax Partnership was not engaged in a United States trade or
business. However, the IRS may assert that the tax liability should be based on grossincome, and no assurance can
be given as to the appropriate amount of tax liability.

Backup Withholding. Distributions made on any Partnership Certificates and proceeds from the sale of
such Partnership Certificates will be subject to backup withholding at the currently applicable rate if, as discussed
above in connection with the notes, the certificateholder failsto comply with identification procedures, unlessthe
holder is an exempt recipient under applicable provisions of the Internal Revenue Code.

Recently Enacted Federal Tax Legidation. On March 18, 2010, President Obama signed the HIRE Act.
See “—The Notes—Recently Enacted Federal Tax Legidlation” above for a summary description of thisimportant
recently enacted legidlation.

Tax Non-Entity Certificates

Classification of Tax Non-Entities and Tax Non-Entity Certificates. For each series of certificates or
membership interests identified in the applicable prospectus supplement as Tax Non-Entity Certificates and which
are entirely owned by theinitial certificateholder, theinitial certificateholder and the Servicer will agree, pursuant to
the “check-the-box” Treasury Regulations, to treat the Tax Non-Entity asadivision of theinitial certificateholder,
and hence a disregarded entity, for federal income tax purposes. In other words, for federal income tax purposes, the
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depositor will be treated as the owner of all the assets of the Tax Non-Entity and the obligor of al the liabilities of
the Tax Non-Entity. Under the “check-the-box” Treasury Regulations, unless the Tax Non-Entity isatrust that is
treated as a Tax Trust for federal income tax purposes, an unincorporated domestic entity with more than one equity
owner is automatically classified as a Tax Partnership for federal income tax purposes. If thetrust or limited
liability company, as the case may be, is classified as a Tax Non-Entity when all its equity interests are wholly-
owned by the initial certificateholder and if certificates are then sold or issued in any manner which resultsin there
being more than one certificateholder, the trust or limited liability company, as the case may be, will be treated as a
Tax Partnership.

If certificates are issued to more than one person, the depositor and the Servicer will agree, and the
certificateholders will agree by their purchase, to treat the trust or limited liability company, as the case may be, asa
Tax Partnership for purposes of federal, state and local income and franchise tax purposes, with the partners of such
partnership being the certificatehol ders and the notes (if any) being debt of such partnership.

Risks of Alternative Characterization. If a Tax Non-Entity were an association or a publicly traded
partnership taxable as a corporation for federal income tax purposes, it would be subject to corporate income tax as
discussed above under “—~Partnership Certificates—Classification of Partnerships and Partnership Certificates.”

STATE AND LOCAL TAX CONSEQUENCES

The above discussion does not address the tax treatment of any Tax Trust, Tax Partnership, Tax Non-
Entity, notes, certificates, noteholders, certificateholders or membership interest holders under any state or local tax
laws. The activities to be undertaken by the Servicer in servicing and collecting the receivables will take place
throughout the United States and, therefore, many different tax regimes potentially apply to different portions of
these transactions. Prospective investors are urged to consult with their tax advisors regarding the state and local tax
treatment of any Tax Trust, Tax Partnership or Tax Non-Entity as well as any state and local tax considerations for
them of purchasing, holding and disposing of notes, certificates or membership interests.

TAX SHELTER DISCLOSURE AND INVESTOR LIST REQUIREMENTS

Treasury Regulations directed at “potentially abusive” tax shelter activity can apply to transactions not
conventionally regarded as tax shelters. These regulations require taxpayers to report certain information on IRS
Form 8886 if they participate in a“reportable transaction” and to retain certain information relating to such
transactions. Organizers and sellers of the transaction are required to maintain records including investor lists
containing identifying information and to furnish those records to the IRS upon demand. A transaction may be a
“reportable transaction” based upon any of several indicia, one or more of which may be present with respect to
your investment in the securities. Y ou may be required to report your investment in the securities even if your
securities are treated as debt for federal income tax purposes. Significant penalties can be imposed for failure to
comply with these disclosure and investor list requirements. Prospective investors should consult their tax advisors
concerning any possible disclosure obligation with respect to their investment.

Y ou should consult your tax advisor concerning any possible disclosure obligation with respect to your
investment in the securities, and should be aware that the transferor and other participants in the transaction intend to
comply with such disclosure and investor list requirement as each participant in its own discretion determines apply
to them with respect to this transaction.

CERTAIN ERISA CONSIDERATIONS

Section 406 of the Employee Retirement Income Security Act of 1974, as amended (“ERISA™), and
Section 4975 of the Internal Revenue Code prohibit a pension, profit-sharing or other employee benefit plan subject
to Title | of ERISA, aswell asindividual retirement accounts, specific types of Keogh Plans, other plans covered by
Section 4975 of the Internal Revenue Code and entities deemed to hold “plan assets’ of any of the foregoing (we
refer to each of these as a “benefit plan™) from engaging in specified transactions with personsthat are “partiesin
interest” under ERISA or “disqualified persons’ under the Internal Revenue Code with respect to that benefit plan.
A violation of these “prohibited transaction” rules may result in an excise tax or other penalties and liabilities
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under ERISA and the Internal Revenue Code for these persons or the fiduciaries of the benefit plan. In addition,
Title| of ERISA also requires fiduciaries of a benefit plan subject to ERISA to make investmentsthat are prudent,
diversified and in accordance with the governing plan documents.

Exemptions Availableto Debt Instruments

In addition, transactions involving the issuing entity might be deemed to constitute prohibited transactions
under ERISA and the Internal Revenue Code with respect to a benefit plan that purchased securities if assets of the
issuing entity were deemed to be assets of the benefit plan. Under aregulation issued by the United States
Department of Labor, as modified by Section 3(42) of ERISA (the “Plan Assets Regulation”), the assets of the
issuing entity would be treated as plan assets of a benefit plan for the purposes of ERISA and the Internal Revenue
Code only if the benefit plan acquired an “equity interest” in the issuing entity and none of the exceptions contained
in the Plan Assets Regulation applied. An equity interest is defined under the Plan Assets Regulation as an interest
other than an instrument that is treated as indebtedness under applicable local law and that has no substantial equity
features. It islikely that the certificates will be treated as an equity interest for these purposes. For additional
information regarding the equity or debt treatment of notes, see “ Certain ERISA Considerations’ in the applicable
prospectus supplement.

Without regard to whether the notes are treated as an equity interest for these purposes, the acquisition,
holding and disposition of notes by or on behalf of a benefit plan could be considered to give rise to a prohibited
transaction if SC USA, the Servicer, the depositor, the issuing entity, an underwriter, the administrator, the owner
trustee, the indenture trustee, the swap counterparty, the insurer or any of their respective affiliates is or becomes a
party in interest or adisqualified person with respect to that benefit plan. Exemptions from the prohibited transaction
rules could apply to the acquisition, holding and disposition of the notes by a benefit plan depending on the type and
circumstances of the plan fiduciary making the decision to acquire the notes. These exemptions include: Prohibited
Transaction Class Exemption (“PTCE") 96-23, regarding transactions effected by “in-house asset managers;” PTCE
95-60 (as amended by PTCE 2002-13), regarding investments by insurance company general accounts; PTCE 91-38
(as amended by PTCE 2002-13), regarding investments by bank collective investment funds; PTCE 90-1, regarding
investments by insurance company pooled separate accounts; and PTCE 84-14 (as amended by PTCE 2002-13),
regarding transactions effected by “qualified professional asset managers.” In addition to the class exemptions listed
above, the Pension Protection Act of 2006 provides a statutory exemption under Section 408(b)(17) of ERISA and
Section 4975(d)(20) of the Internal Revenue Code for prohibited transactions between a benefit plan and a person or
entity that is a party in interest to such benefit plan solely by reason of providing services to the benefit plan (other
than a party in interest that is afiduciary, or its affiliate, that has or exercises discretionary authority or control or
renders investment advice with respect to the assets of the benefit plan involved in the transaction), provided that
there is adequate consideration for the transaction. Even if the conditions specified in one or more of these
exemptions are met, the scope of the relief provided by these exemptions might or might not cover all acts which
might be construed as prohibited transactions. There can be no assurance that any of these, or any other exemption,
will be available with respect to any particular transaction involving the notes and prospective purchasersthat are
benefit plans should consult with their advisors regarding the applicability of any such exemption.

Governmental plans (as defined in Section 3(32) of ERISA) and certain church plans (as defined in Section
3(33) of ERISA) are not subject to Title | of ERISA, and are also not subject to the prohibited transaction provisions
under Section 4975 of the Internal Revenue Code. However, state or local laws or regulations governing the
investment and management of the assets of such plans may contain fiduciary and prohibited transaction
requirements similar to those under ERISA and the Internal Revenue Code discussed above and may include other
limitations on permissible investments. Accordingly, fiduciaries of governmental and church plans, in consultation
with their advisors, should consider the requirements of their respective pension codes with respect to investmentsin
the notes, as well as general fiduciary considerations.

We suggest that a fiduciary considering the purchase of securities on behalf of a benefit plan consult with
its ERISA advisors and refer to the applicable prospectus supplement regarding whether the assets of the issuing
entity would be considered plan assets, the possibility of exemptive relief from the prohibited transaction rules and
other issues and their potential consequences.
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Underwriter Exemption

The notes and certificates may be eligible for relief from specified prohibited transaction and conflict of
interest rules of ERISA in reliance on administrative exemptions granted by the United States Department of Labor
to specified underwriters. The underwriter’s exemption provides relief from specified prohibited transaction and
conflict-of-interest rules of ERISA with respect to the initial acquisition, holding and subsequent disposition by
benefit plans of pass-through securities or securities denominated as debt instruments that represent interestsin an
investment pool for which the underwriter is the sole underwriter or the co-manager of an underwriting syndicate
and that consist of specified secured receivables, loans and other obligations that meet the conditions and
requirements of the underwriter’s exemption. The receivables covered by the underwriter’ s exemption include
motor vehicle retail installment sales contracts and/or installment loans securing the notes and certificates offered by
this prospectus.

The underwriter’s exemption will apply only if specific conditions are met. Among the conditions that
must be satisfied for the underwriter’s exemption to apply to the acquisition of the notes or certificates by a benefit
plan are the following:

Q) The acquisition of notes or certificates by a benefit plan is on terms, including the price, that are at
least as favorable to the benefit plan as they would be in an arm’ s-length transaction with an
unrelated party.

2 The notes or certificates acquired by the benefit plan have received arating at the time of such
acquisition that isin one of the four highest generic rating categories from Standard & Poor’s
Rating Services, a Standard & Poor’s Financial Services LLC business, Moody’ s Investors
Service, Inc., Fitch, Inc., DBRS Limited and DBRS, Inc.

©)] The sum of all payments made to the underwriter in connection with the distribution of the notes
or certificates represents not more than reasonable compensation for underwriting the notes or
certificates. The sum of all payments made to and retained by the depositor pursuant to the sale of
the receivables to the issuing entity represents not more than the fair market value of the
receivables. The sum of all payments made to and retained by the servicer represents not more
than reasonable compensation for the servicer’s services as servicer under the related agreements
and reimbursement of the servicer’ s reasonabl e expenses in connection with these services.

4 Thetrusteeis a substantial financial institution and is not an affiliate, as defined in the exemption,
of any other member of the “restricted group,” other than the underwriter. The restricted group
consists of the underwriter, the indenture trustee, the depositor, the trustee, the servicer, any
subservicer, any insurer, any swap counterparty, any obligor with respect to motor vehicle
receivables constituting more than 5% of the aggregate unamortized principal balance of the assets
of the issuing entity as of the date of initial issuance of the notes or certificates and any affiliate of
these parties.

(5) The benefit plan investing in the notes or certificatesis an “accredited investor” as defined in Rule
501(a)(1) of Regulation D of the SEC under the Securities Act.

(6) Theissuing entity satisfies the following requirements:

@ the corpus of the issuing entity consists solely of assets of the type which have been
included in other investment pools;

(b) securities in these other investment pools have been rated in one of the four highest

generic rating categories of one of the rating agencies specified above for at least one
year prior to the benefit plan’s acquisition of the notes or certificates; and
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(")

(8)

(9)

(© securities evidencing interests in these other investment pools have been purchased by
investors other than benefit plans for at least one year prior to any benefit plan’s
acquisition of the notes or certificates.

The legal document establishing the issuing entity contains restrictions necessary to ensure that the
assets of the issuing entity may not be reached by creditors of the depositor in the event of its
bankruptcy or insolvency, the sale and servicing agreement prohibits all parties from filing an
involuntary bankruptcy or insolvency petition against the issuing entity and atrue sale opinion is
issued in connection with the transfer of assets to the issuing entity.

The acquisition of additional receivables, during the pre-funding period must satisfy the following
requirements:

@ all additional receivables must meet the same terms and conditions for determining
eligibility asthe initial receivables;

(b) the additional receivables do not result in alower credit rating;

(© the characteristics of the additional receivables are substantially similar to those of the
motor vehicle receivables described in this prospectus and the applicable prospectus
supplement, and the acquisition of the additional receivables must be monitored by a
credit support provider or other insurance provider independent of the depositor or an
independent accountant;

(d) the pre-funded amount must not exceed 25% of the original aggregate principal amount
of the offered securities; and

(e the pre-funding period must end the earlier of:
(x) three months or ninety days after the Closing Date;
) the date on which an event of default occurs; or
(¢4) the date the amount in the pre-funding account is less than the minimum dollar
amount specified in the indenture, if any, or other agreement(s) among the
depositor, a servicer and trustee.
The underwriter’s exemption permits interest-rate swap contract to be assets of an issuing entity if

certain conditions are satisfied. An interest-rate swap (a“swap” or “swap agreement”) isa
permitted issuing entity asset if it:

@ isan “eligible swap”. An*“eligible swap” isone which:
(@D} isdenominated in U.S. dollars;
2 pursuant to which the issuing entity pays or receives, on or immediately prior to

the respective payment or distribution date for the class of certificates to which
the swap relates, afixed rate of interest or afloating rate of interest based on a
publicly available index (e.g., LIBOR or the U.S. Federal Reserve's Cost of
Funds Index (COFI)), with the issuing entity receiving such payments on at least
aquarterly basis and obligated to make separate payments no more frequently
than the counterparty, with all simultaneous payments being netted;
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(b)

(©)

(d)

©)] has a notional amount that does not exceed either: (i) the principal balance of
the class of certificates to which the swap relates, or (ii) the portion of the
principal balance of such class represented by obligations;

4 isnot leveraged (i.e., payments are based on the applicable notional amount, the
day count fractions, the fixed or floating rates permitted above, and the
difference between the products thereof, calculated on a one-to-one ratio and not
on amultiplier of such difference);

(5) has afinal termination date that is either the earlier of the date on which the
issuing entity terminates or the related class of certificates are fully repaid; and

(6) does not incorporate any provision which could cause a unilateral alterationin
the interest rate requirements described above or the prohibition against
leveraging;

iswith an “eligible counterparty”. An “eligible counterparty” means a bank or other
financial institution which has arating at the date of issuance of the certificates, whichis
in one of the three highest long-term credit rating categories or one of the two highest
short-term credit rating categories, utilized by at least one of the rating agencies rating the
certificates, provided that, if a counterparty isrelying on its short-term rating to establish
eligibility hereunder, such counterparty must either have along-term rating in one of the
three highest long-term rating categories or not have along-term rating from the
applicable rating agency;

is purchased by a “qualified plan investor”. A “qualified plan investor” isan employee
benefit plan or plans where the decision to buy such class of certificates is made on
behalf of the employee benefit plan by an independent fiduciary qualified to understand
the swap transaction and the effect the swap would have on the rating of the certificates
and such fiduciary is either

Q) a“qualified professional asset manager” (“QPAM”) under Prohibited
Transaction Class Exemption (“PTCE”) 84-14 (a QPAM generally would
include for these purposes insurance companies, savings and loan associations,
banks and registered investment advisers registered under the Investment
Advisers Act of 1940, each meeting certain minimum capitalization
reguirements); or

2 an “in-house asset manager” under PTCE 96-23 (see below); or

©)] has total assets (both employee benefit plan and non-employee benefit plan)
under management of at least $100 million at the time the certificates are
acquired by the employee benefit plan;

if a“rating dependent swap” (where the rating of a class of certificatesis dependent on
the terms and conditions of the swap), the swap agreement must provide that if the credit
rating of the counterparty is withdrawn or reduced by any rating agency below alevel
specified by the rating agency, the servicer must, within the period specified under the
pooling and servicing agreement:

(@D} obtain a replacement swap agreement with an eligible counterparty which is
acceptable to the rating agency and the terms of which are substantially the same
as the current swap agreement (at which time the earlier swap agreement must
terminate); or
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2 cause the swap counterparty to establish any collateralization or other
arrangement satisfactory to the rating agency such that the then current rating by
the rating agency of the particular class of certificates will not be withdrawn or
reduced (and the terms of the swap agreement must specifically obligate the
counterparty to perform these duties for any class of certificates with aterm of
more than one year).

In the event that the servicer failsto meet these obligations, employee benefit plan certificateholders must
be notified in the immediately following periodic report which is provided to certificateholders but in no event later
than the end of the second month beginning after the date of such failure. Sixty days after the receipt of such report,
the exemptive relief provided under the underwriter’s exemption will prospectively cease to be applicable to any
class of certificates held by a employee benefit plan which involves such ratings dependent swap;

(e if a“non-ratings dependent swap” (those where the rating of the certificates does not
depend on the terms and conditions of the swap) the swap agreement must provide that if
the credit rating of the counterparty is withdrawn or reduced below the lowest level
permitted above, the servicer will, within a specified period after such rating withdrawal
or reduction:

(@D} obtain a replacement swap agreement with an eligible counterparty, the terms of
which are substantially the same as the current swap agreement (at which time
the earlier swap agreement must terminate);

2 cause the counterparty to post collateral with the issuing entity in an amount
equal to al payments owed by the counterparty if the swap transaction were
terminated; or

©)] terminate the swap agreement in accordance with its terms; and

® permits the issuing entity to make termination payments to the swap counterparty (other

than currently scheduled payments) solely from excess spread or amounts otherwise
payable to the servicer or depositor.

Some transactions are not covered by the underwriter’s exemption or any other exemption. The
underwriter’ s exemption does not exempt the acquisition, holding and disposition of securities by benefit plans
sponsored by the depositor, the underwriters, the trustee, the Servicer, the insurer, the swap counterparty or any
“obligor” (as defined in the underwriter’s exemption) with respect to receivables included in the issuing entity
congtituting more than 5% of the aggregate unamortized principal balance of the assetsin the restricted group.
Moreover, the exemptive relief from the self-dealing/conflict-of-interest prohibited transaction rules of ERISA is
available for other benefit plans only if, among other requirements:

. abenefit plan’ sinvestment in the notes or certificates does not exceed 25% of all of the notes or
certificates outstanding at the time of the acquisition;

. immediately after the acquisition, no more than 25% of the assets of a benefit plan with respect to
which the person who has discretionary authority to render investment advice are invested in
securities representing an interest in an issuing entity containing assets sold or serviced by the
same entity; and

. in the case of the acquisition of notes or certificates in connection with their initial issuance, at
least 50% of such securities are acquired by persons independent of the restricted group and at
least 50% of the aggregate interest in the related issuing entity is acquired by persons independent
of the restricted group.
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The underwriter’s exemption will also apply to transactions in connection with the servicing, management
and operation of the issuing entity; provided that, in addition to the general requirements described above, (a) these
transactions are carried out in accordance with the terms of a binding sale and servicing agreement and (b) the sale
and servicing agreement is provided to, or described in all material respects in the prospectus provided to, investing
benefit plans before the plans purchase the notes or certificates issued by the issuing entity. All transactions relating
to the servicing, management and operations of the issuing entity will be carried out in accordance with the
administration agreement, indenture and sale and servicing agreements, which will be described in all material
respectsin this prospectus and the applicable prospectus supplement.

Each purchaser that is purchasing the notes or certificates in reliance on the underwriter’ s exemption will
be deemed to represent that it qualifies as an accredited investor as defined in Rule 501(a)(1) of Regulation D of the
Securities Act. In addition, each prospective purchaser of notes or certificates in reliance on the underwriter’s
exemption should consider the possibility that the rating of a note or certificate may change during the period that
note or certificateis held. If the rating were to decline below BBB- (or the equivalent rating), the note or certificate
could no longer be transferred to a plan in reliance on the exemption, other than to an insurance company general
account that meets the requirements of Section | and 111 of PTCE 95-60. If the ratings decline below one of the four
highest generic rating categories from Standard & Poor’s, Moody’s, Fitch, Inc., DBRS Limited and DBRS, Inc.,
each transferee will be deemed to represent that either (a) it is not purchasing the notes or certificates with plan
assets of abenefit plan, or (b) it isan insurance company using the assets of its general account (within the meaning
of PTCE 95-60) to purchase the notes or certificates and that it is eligible for and satisfies all of the requirements of
Sections | and 111 of PTCE 95-60.

For more information, including whether an underwriter’ s exemption islikely to provide relief for a
particular class of notes or certificates, see “Certain ERISA Considerations’ in the applicable prospectus
supplement. If you are a benefit plan fiduciary considering the purchase of the notes or certificates, you should
consult with your counsel with respect to whether the issuing entity will be deemed to hold plan assets and the
applicability of the underwriter’s exemption or another exemption from the prohibited transaction rules and
determine on your own whether al conditions have been satisfied and whether the notes or certificates are an
appropriate investment for a benefit plan under ERISA and the Internal Revenue Code.

UNDERWRITING

The depositor may offer and sell the securities of a series, or cause the related issuing entity to sell the
securities of a series, in one or more of the following ways: (1) directly to one or more purchasers; (2) through
agents; or (3) through underwriters. Subject to the terms and conditions set forth in one or more underwriting
agreements with respect to the securities of a series that are offered and sold through underwriters, the depositor will
agreeto sell or cause the related issuing entity to sell to the underwriter(s) named in the applicable prospectus
supplement, and each of the underwriters will severally agree to purchase, the principal amount of each class of
securities, as the case may be, of the related series set forth in the related underwriting agreement and in the
applicable prospectus supplement. One or more classes of a series may not be subject to an underwriting agreement.
Some of the classes of securities may be retained by the depositor or may be purchased by an affiliate of the
depositor who may then resell or transfer the securities pursuant to this prospectus.

If market conditions permit, the depositor may decide to increase the amount of securities being offered and
the size of the related pool of motor vehicles loansin a particular transaction subsequent to the delivery of the
preliminary prospectus. If the pool balance of the portfolio of motor vehicle loans, the amount of each class of
securities and the credit enhancement related thereto are proportionally increased, and if there are no materia
changes to the composition of the portfolio of motor vehicle loans on a percentage basis, then it is possible that no
additional disclosure would be provided prior to the time the securities are sold.

Any underwriter or agent participating in the distribution of securities, including notes offered by this
prospectus, is, and any agent participating in the distribution of securities, including notes offered by this prospectus,
may be deemed to be, an underwriter of those securities under the Securities Act and any discounts or commissions
received by it and any profit realized by it on the sale or resale of the securities may be deemed to be underwriting
discounts and commissions.
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Subject to the terms and conditions set forth in one or more underwriting agreements with respect to the
securities of a series, the depositor will agree to sell or cause the issuing entity to sell to one or more underwriters
named in the applicable prospectus supplement, and each of the underwriters will severally agree to purchase, the
principal amount of each class of securities, as the case may be, of the related series set forth in the related
underwriting agreement and in the applicable prospectus supplement. One or more classes of a series may not be
subject to an underwriting agreement. Any of these classes may be retained by the depositor or may be soldina
private placement.

In the underwriting agreement with respect to any given series of securities, the applicable underwriter(s)
will agree, subject to the terms and conditions set forth in the underwriting agreement, to purchase all the securities
offered by the applicable prospectus supplement if any of those securities are purchased. 1n the event of a default by
any underwriter, each underwriting agreement will provide that, in certain circumstances, purchase commitments of
the nondefaulting underwriters may be increased or the underwriting agreement may be terminated.

Each applicable prospectus supplement will either:

. set forth the price at which each class of securities being offered thereby initially will be offered to
the public and any concessions that may be offered to dealers participating in the offering of the
securities; or

. specify that the related securities are to be resold by the underwriter(s) in negotiated transactions

at varying pricesto be determined at the time of sale. After the initial public offering of any
securities, the public offering prices and concessions may be changed.

Each underwriting agreement will provide that the sponsor and/or the depositor will indemnify the related
underwriters against specified civil liabilities, including liabilities under the Securities Act or contribute to payments
the several underwriters may be required to make in respect thereof. Except to the extent set forth in the applicable
prospectus supplement, each issuing entity may invest fundsinits Issuing Entity Accountsin Eligible Investments
acquired from the underwriters or from SC USA, the depositor or any of their affiliates.

Underwriters may engage in over-allotment transactions, stabilizing transactions, syndicate covering
transactions and penalty bids with respect to the securities in accordance with Regulation M under the Exchange
Act. Over-alotment transactions involve syndicate sales in excess of the offering size, which creates a syndicate
short position. The underwriters do not have an “overallotment” option to purchase additional securitiesin the
offering, so syndicate salesin excess of the offering size will result in a naked short position. The underwriters must
close out any naked short position through syndicate covering transactions in which the underwriters purchase
securities in the open market to cover the syndicate short position. A naked short position is more likely to be
created if the underwriters are concerned that there may be downward pressure on the price of the securitiesin the
open market after pricing that would adversely affect investors who purchase in the offering. Stabilizing
transactions permit bids to purchase the security so long as the stabilizing bids do not exceed a specified maximum.
Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities
originally sold by the syndicate member are purchased in a syndicate covering transaction. These over-allotment
transactions, stabilizing transactions, syndicate covering transactions and penalty bids may cause the prices of the
securities to be higher than they would otherwise be in the absence of these transactions. Neither the depositor nor
any of the underwriters will represent that they will engage in any of these transactions or that these transactions,
once commenced, will not be discontinued without notice.

Pursuant to each underwriting agreement with respect to a given series of securities, the closing of the sale
of any class of securities subject to the underwriting agreement will be conditioned on the closing of the sale of all
other classes of securities of that series also subject to the underwriting agreement.

FORWARD-LOOKING STATEMENTS
This prospectus, including information included or incorporated by reference in this prospectus, may

contain certain forward-looking statements. In addition, certain statements made in future SEC filings by SC USA,
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the issuing entity or the depositor, in press releases and in oral and written statements made by or with SC USA's,
the issuing entity’s or the depositor’s approval may constitute forward-looking statements. Statements that are not
historical facts, including statements about beliefs and expectations, are forward-looking statements. Forward-
looking statements include information relating to, among other things, continued and increased business
competition, an increase in delinquencies (including increases due to worsening of economic conditions), changesin
demographics, changesin local, regional or national business, economic, political and social conditions, regulatory
and accounting initiatives, changesin customer preferences, and costs of integrating new businesses and
technologies, many of which are beyond the control of SC USA, the issuing entity or the depositor. Forward-
looking statements also include statements using words such as “expect,” “anticipate,” “hope,” “intend,” “plan,”
“believe,” “estimate” or similar expressions. SC USA, the issuing entity and the depositor have based these
forward-looking statements on their current plans, estimates and projections, and you should not unduly rely on
them.

Forward-looking statements are not guarantees of future performance. They involverisks, uncertainties
and assumptions, including the risks discussed below. Future performance and actual results may differ materially
from those expressed in these forward-looking statements. Many of the factors that will determine these results and
values are beyond the ability of SC USA, the issuing entity or the depositor to control or predict. The forward-
looking statements made in this prospectus speak only as of the date stated on the cover of this prospectus. SC
USA, theissuing entity and the depositor undertake no obligation to publicly update or revise any forward-looking
statements, whether as aresult of new information, future events or otherwise.

REPORTSTO SECURITYHOLDERS

Unless and until securitiesin definitive registered form are issued, monthly and annual reports containing
information concerning the issuing entity and prepared by the Servicer will be sent on behalf of the issuing entity to
Cede & Co., asnominee of DTC and the registered holder of the related global securities, pursuant to the sale and
servicing agreement or other applicable transaction documents. These reports will not constitute financial
statements prepared in accordance with generally accepted accounting principles. The Servicer does not intend to
send any financial reports of SC USA to securityholders. The Servicer will file with the SEC all required annual,
monthly and special SEC reports and other information about the issuing entity.

WHERE YOU CAN FIND MORE INFORMATION

Santander Drive Auto Receivables LLC, as depositor, has filed a registration statement with the SEC
relating to the securities. This prospectus and the applicable prospectus supplement for each series are parts of our
registration statement. This prospectus does not contain, and the applicable prospectus supplement will not contain,
all of theinformation in our registration statement. For further information, please see our registration statement and
the accompanying exhibits which we have filed with the SEC. This prospectus and any applicable prospectus
supplement may summarize contracts and/or other documents. For further information, please see the copy of the
contract or other document filed as an exhibit to the registration statement. Y ou can obtain copies of the registration
statement from the SEC upon payment of the prescribed charges, or you can examine the registration statement free
of charge at the SEC' s offices. Reports and other information filed with the SEC can be inspected and copied at the
public reference facilities maintained by the SEC at 100 F Street, NE, Washington D.C., 20549. Copies of the
material can be obtained from the Public Reference Section of the SEC at 100 F Street, NE, Washington D.C.,
20549, at prescribed rates. Y ou can obtain information on the operation of the Public Reference Section by calling
1-800-732-0330. The SEC also maintains a site on the World Wide Web at “ http//www.sec.gov” at which users can
view and download copies of reports, proxy and information statements and other information filed electronically
through the EDGAR system. Our SEC filings may be located by using the SEC Central Index Key (CIK) for the
depositor, 0001383094. For purposes of any electronic version of this prospectus, the preceding uniform resource
locator, or URL, is an inactive textual reference only. We have taken steps to ensure that this URL wasinactive at
the time we created any electronic version of this prospectus.

At such time as may be required under relevant SEC rules and regulations, we may provide static pool
information otherwise required to be set forth in this prospectus through an Internet web site. If we determine to do
s0, the prospectus supplement accompanying this prospectus will disclose the specific Internet address where the
information is posted.
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INCORPORATION BY REFERENCE

The SEC alows us to “incorporate by reference” information we file with the SEC, which means that we
can disclose important information to you by referring you to those documents. All documents filed with the SEC
by the depositor on behalf of the issuing entity referred to in the related prospectus supplement pursuant to Section
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and prior to the termination of the
offering of the securities offered by that issuing entity shall be deemed to be incorporated by referencein this
prospectus and to be a part of this prospectus from the dates of filing of the documents. Such information that we
filelater with the SEC will automatically update the information in this prospectus. In all cases, you should rely on
the most recently printed information rather than contradictory information included in this prospectus or the
applicable prospectus supplement. Information that will be incorporated by reference with respect to a series will be
filed under the name of the issuing entity for that series.

As arecipient of this prospectus, you may request a copy of any document we incorporate by reference,
except exhibits to the documents (unless the exhibits are specifically incorporated by reference), a no cost, by
writing or calling us at: 8585 North Stemmons Freeway, Suite 1100-N, Dallas, Texas 75247; (214) 292-1930.

LEGAL MATTERS

Relevant legal matters relating to the issuance of the securities of any series will be passed upon for the
depositor by Mayer Brown LLP, Chicago, Illinois.
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GLOSSARY

“Closing Date” means, with respect to any series of securities, the date of initial issuance of that series of
securities.

“Collection Period” hasthe meaning set forth in the applicable prospectus supplement.

“controlling class’ means, with respect to any issuing entity, the class or classes of notes and/or
certificates designated as the initial “controlling class’ in the applicable prospectus supplement so long as they are
outstanding, and thereafter each other class or classes of notes and/or certificates in the order of priority designated
in the applicable prospectus supplement.

“Defaulted Receivable” has the meaning set forth in the applicable prospectus supplement.
“Eligible Investments’ has the meaning set forth in the applicable prospectus supplement.

“financial institution” means any securities clearing organization, bank or other financial institution that
holds customers’ securitiesin the ordinary course of its trade or business.

“Foreign Person” means any person other than (i) a citizen or resident of the United States, (ii) a
corporation or partnership organized in or under the laws of the United States or any state or the District of
Columbig, (iii) an estate the income of which isincludable in grossincome for United States federal income tax
purposes, regardless of its source, or (iv) atrust, if a United States court is able to exercise primary supervision over
the administration of such trust and one (1) or more U.S. Persons has the authority to control all substantial decisions
of the trust or if it has made avalid election under U.S. Treasury regulations to be treated as a domestic trust.

“Issuing Entity Accounts’ means the collection account and any other accounts to be established with
respect to an issuing entity, including any note distribution account, certificate distribution account, pre-funding
account, reserve account, spread account or yield supplement account, which accounts will be described in the
applicable prospectus supplement.

“Original Pool Balance” means, with respect to any issuing entity, the aggregate principal balance of the
related receivables as of the applicable cut-off date.

“Originator” means SC USA, any of its affiliates or any other entity that originates motor vehicle retail
installment sales contracts and/or installment loan transferred to the depositor, as specified in the applicable
prospectus supplement.

“Partnership Certificates’ means certificates or membership interests, including Strip Certificates, and
Strip Notesissued by a Tax Partnership. Reference to a holder of these certificates shall be to the beneficial owner
thereof.

“Payment Date” means, with respect to any series of securities, the day on which a principal or interest
payment isto be made on those securities (or if that day is not a business day, on the next succeeding business day),
as defined in the applicable prospectus supplement).

“Plan Assets Regulation” means the United States Department of Labor regulation (29 C.F.R. Section
2510.3-101, as modified by Section 3(42) of the Employee Retirement Income Security Act of 1974, as amended)
concerning the definition of what constitutes the assets of an employee benefit plan or an individual retirement
account or other plan subject to the Employee Retirement Income Security Act of 1974, as amended or Section 4975
of the Internal Revenue Code of 1986, as amended.

“Pool Balance” means, with respect to any issuing entity as of any date of determination, the aggregate
principal balance of the related receivables.
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“Pool Factor” means, with respect to any issuing entity, a six-digit decimal which the Servicer will
compute each month indicating the Pool Balance at the end of the month as a fraction of the Original Pool Balance
plus the aggregate principal balance of any subsequent receivables added to the issuing entity as of the applicable
subsequent cut-off date.

“prepayment assumption” means the method used to assume the anticipated rate of prepaymentsin
pricing a debt instrument.

“Rating Agency Condition” has the meaning set forth in the applicable prospectus supplement.

“Record Date” means, with respect to any Payment Date or redemption date, (i) for any definitive
securities, the close of business on the last business day of the calendar month immediately preceding the calendar
month in which such Payment Date or redemption date occurs, (ii) for any book-entry securities, the close of
business on the business day immediately preceding such Payment Date or redemption date, or (iii) any other day
specified in the applicable prospectus supplement.

“SC USA” means Santander Consumer USA Inc., an Illinois corporation.

“Scheduled Interest M ethod” means the method of calculating interest due on a motor vehicle receivable
without regard to the period of time which has elapsed since the preceding payment was made, using a method
which may consist of (i) the method known as the Rule of 78s or sum-of-the-digits method, (ii) the method known
asthe actuarial method and applying a pre-determined interest payment schedule or (iii) the method known as the
actuarial method determining interest when payments are received (in variation of the Simple Interest Method).

“Scheduled Interest Receivables’ are receivables that provide for amortization of the amount financed
over aseries of fixed, level-payment monthly installments and for which interest is calculated using the Scheduled
Interest Method. Each monthly installment, including the monthly installment representing the final payment on the
receivable, consists of an amount of interest equal to 1/12 of the contract rate of the amount financed multiplied by
the unpaid principal balance of the amount financed, and an amount of principal equal to the remainder of the
monthly payment.

“SEC” means the Securities and Exchange Commission.

“Servicer” means, with respect to any issuing entity, SC USA or any other entity servicing the receivables
owned by that issuing entity, as set forth in the applicable prospectus supplement.

“Short-Term Note” means any note that has a fixed maturity date of not more than one year from the issue
date of that note.

“Simple Interest M ethod” means the method of calculating interest due on a motor vehicle receivable on a
daily basis based on the actual outstanding principal balance of the receivable on that date.

“Special Tax Counsel” means Mayer Brown LLP, as special tax counsel to the depositor.

“Strip Certificates’ means any class of certificates entitled to principal distributions with disproportionate,
nominal or no interest distributions, or interest distributions with disproportionate, nominal or no principal
distributions.

“Strip Notes’ means any class of notes entitled to principal distributions with disproportionate, nominal or
no interest distributions, or interest distributions with disproportionate, nominal or no principal distributions.

“Tax Non-Entity” means atrust or limited liability company in which all of the certificates or membership
interestsin that trust or limited liability company are owned by the depositor, and the depositor and the Servicer
agreeto treat the trust or limited liability company as a division of the depositor and hence disregarded as a separate
entity for purposes of federal, state and local income and franchi se taxes.
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“Tax Non-Entity Certificates’ means certificates or membership interests issued by a Tax Non-Entity.
References to a holder of these certificates means to the beneficial owner thereof.

“Tax Partnership” meansatrust or limited liability company in which the depositor, the Servicer and the
applicable holders agree to treat certificates or membership interests, including Strip Certificates, and Strip Notes as
equity interestsin a partnership for purposes of federal, state and local income and franchise taxes.

“Tax Trust” means atrust in which the depositor, the Servicer and the applicable certificateholders agree
to treat the certificates of the trust as equity interestsin a grantor trust for purposes of federal, state and local income
and franchise taxes.

“Trust Certificates’ means certificates issued by a Tax Trust. Referencesto a holder of these certificates
are intended to be references to the beneficial owner of the Trust Certificates.
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No dealer, salesperson or other person has been authorized to give any information or to make any
representations not contained in this prospectus supplement and the accompanying prospectus and, if given or
made, such information or representations must not be relied upon as having been authorized by the depositor,
the servicer or the Underwriters. This prospectus supplement and the accompanying prospectus do not constitute
an offer to sell, or a solicitation of an offer to buy, the securities offered hereby to anyone in any jurisdiction in
which the person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to
make any such offer or solicitation. Neither the delivery of this prospectus supplement and the prospectus nor
any sale made hereunder shall, under any circumstances, create an implication that information herein or therein
is correct as of any time since the date of this prospectus supplement or the prospectus, respectively.

Santander Drive Auto Receivables Trust 2011-3

Issuing Entity
Class A-1NOLES . .. oot $214,100,000
Class A-2 NOtES . . . oottt e $293,800,000
Class A-3NOLES . .o o e et et e e $ 92,100,000
Class BNOtES .. ..ot e $ 93,450,000
Class CNOES .. oo ittt e e e i $118,030,000
Class DNOES .. oottt e e e $ 88,520,000

Santander Drive Auto Receivables LLC

Depositor

Santander Consumer USA Inc.
Sponsor and Servicer

PROSPECTUS SUPPLEMENT

UNDERWRITERS

Deutsche Bank Securities
J.P. Morgan
Santander

Co-Managers solely with respect to the Class A Notes:

Barclays Capital
Wells Fargo Securities

Until December 7, 2011, which is ninety days following the date of this prospectus supplement, all dealers
effecting transactions in the notes, whether or not participating in this distribution, may be required to deliver a
prospectus supplement and the prospectus to which it relates. This delivery requirement is in addition to the
obligation of dealers to deliver a prospectus supplement and prospectus when acting as underwriters and with
respect to their unsold allotments or subscriptions.




