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Item 1.01. Entry into a Material Definitive Agreement.

On January 9, 2014, Prosper Funding LLC ("PFL") and First Associates Loan Servicing, LLC ("First Associates") entered into a Backup Servicing Agreement pursuant to which, among
other things, First Associates agreed to perform backup servicing duties on behalf of PFL and to serve as a successor servicer to PFL if requested to do so by the applicable controlling
party.

Item 1.02. Termination of a Material Definitive Agreement.

On January 14, 2014, PFL sent (i) noticeto CSC Logic, Inc. ("CSC") that the Back-up Processing Agreement (the "Existing Backup Agreement") between the parties, entered into on
November 21, 2012, would terminate on February 20, 2014 and (ii) the early termination payment required under the terms of the agreement. Pursuant to the Existing Backup Agreement,
among other things, CSC agreed to perform backup servicing duties on behalf of PFL. Under the terms of the Existing Backup Agreement, PFL isrequired to provide CSC with at least
thirty (30) days' notice of termination. In addition, PFL isrequired to pay CSC an early termination payment in an amount equal to the product of (a) the average amount invoiced
monthly by CSC to PFL pursuant to the Existing Backup Agreement, calculated over the four months preceding such notice of early termination, multiplied by (b) the number of months

(not to exceed twelve (12)) otherwise remaining between the date of termination and the end of theterm. PFL desires to terminate the Existing Backup Agreement because it has retained
First Associates to serve as its backup servicer.
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