
HIJDSO:-; & KEYSt:, L.L.C. 
PURCHASE A. "'iD SAL£ AGREEMENT 

M ay 2006 B~nkcard Accounts 

This Purchase and Sale Agreement (the "Agreement") is made as of May 26, 2006, 
bemeen Citibank (South Dakota). N.A. (the "Bank"). a national banking association organized 
under the laws of the United States, located at 701 East 60* Street Nonh, S iOIL'( Falls. South 
Dak012 571 17 and Hudson & Keyse. LLC. rBuyer"). orga_,iud under the laws of the Sme of 
Delaware. with its headquanersfptincipal pla.:e of business at 382 B1ackbrook Rd. Painesville. 
OH 440n 

WHEREAS, the Bank desires to sell and B..yer desires to purchase certain of the Bank's 
credit card accounts on the terms and conditiollS hereinafter provided; 

NOW. THEREFORE, in consideration of the murual promises herein. Buyer and Ban.'< 
agree as follows: 

I. DEFINITIONS 

1.1 "Account Document" means. with respect to any aa:ounL any application. a~eru. 
bil!ing Sla:.ement. notice. correspondence o: ot'>er information in the Bank's posses:s:on t:hzt 
relales to an Aecount. An Account Doct..-r.ent may include. without limitation, origina! 
documen:s or copies thereof. whether by photocopy, microfiche, microfilm or other reproduetion 
process. Excluded from the definition of Account Document is any eon-espondcnce. repor._ 
information. internal analyses. sensitive anomey-elient privileged documents. internal 
memoranda, documents. cred it information, regulatory reports. and/or internal assessments of 
valuation of such Account. or any other doc~'!11ents relating to an Account that may be, but are 
not necessarily. missing or excluded (whether intentionally or unintemionally). 

1.2 "Acoounts" means the Bank's MasterCard and Visa accounts and receivables summarized 
on the Asset Schedule (at:mchod hereto as E.'<hibit I) the balances of which the Ba:tk has wrinen 
off for acco:mting purposes, subject to adjustmeni of the Cut .Off Date (as defined lxlo") in 
ac:con:!ance \\ith Section 2.2. 

I 3 "Cardbo!der" means the person(s} in "ilose name an Account was established. 

1.4 "Ciosjng Date" means May 26, 2006. or such other date mutually agreed to by Buyer and 
the Bank. 

1.5 "Cut-Off Date" means May 23. 2006. 

1.6 "Purchase Price" means 
subject to Pre-Closing Adjustment pursuant to S«tiol1 2.2. 

EXHIBIT 
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I. 7 "Adjustment A mount" means the portion o f the Purchase Price a !located to the balance of 
any Accoum that is: (a) incrensed or decreased as described in Section 2.2(a); {b) retained by 
Bank and not transferred to Buyer porsuall! ro Section 2.2(b); or (c) repurchased b) Bw 
pursuant to Sections 3.4 or 8.1. The Adjustment Amount sh~l be equal to the portjon of the 
Purchase Price (prior to adjustment} anribt.-..ahle :o the balance of the Accown. This amour-.: 
shall be detennined by multiplying the balance by :he percentage of the Purchase Price relath e to 
the aggregate balance of Accounts associated "'ith the unadjusted Purchase Price. 

2. PURCHASE AND SALE OF ACCOUNTS 

2.1 Purc!-.ase and Sale. On the basis of. and subject to. the representations, wanant'es and 
CO\enants in this Agreement, the Bank agrees to sell. assign and tranSfer to Buyer. and Buyer 
2grees to porc:hase from the Bank on the Closing Date al l right, title and interest of Bank in the 
AccountS. Buyer has made an independent investigation as it deems necessary as to the nature, 
validity. collectibility. enforceability and value o f the Aecounts, a nd as to all other facts that 
Buyer deems material to Buyer's purchase. Buyer enters into this Agreement solely on the basis 
of that investigation and Buyer's own judgment. Buyer has made an independent determi nation 
that the Purchase Price represents the Accounts· fai r and reasonable value. The sale and 
assignment are without recourse to the Bank. and without wam~nty of any kind (including. 
without limitation. warranties pertaining to validity. collectibil ity, accuracy or sufficier.cy of 
information), except as stated in Article 3 below Buyer acknow.edges and understands that 
i3ank has r:ot provided the elate of f:ISI delinl;uetlC) of the Aecounts for FCRA reponir.g 
purposes. and tr.at it is Buye r's respor.sibility to obtain thai infonnation, as needed. from credit 
reporting agencies or other sources. Buyer also understands that the account balances purchased 
include finance charges assessed up to the date the account was charged off by Bank. Buyer is 
not acting in reliance o n any representation by the Bank.. except as set fonh in Article 3 below. 

1_2 Pre-Closing AdjustmenL The Purcluse Price amount stated in Section 1.6 shall be 
adjusted to reflect any cha.'lges in the s:atus of the Accounts as of the Cut-Off Date. as follows: 

(a) a change in the balence oi any Accour.t irom the ba)an(:c, shown on the dJe 
dir gence tape provided to Buyer; and 

(bl retention by the Bank of any Aecoum(s) that on the C ut-Off Date (i) to the Bank·s 
knowledge. fail to meet the representations set forth in Section 3.3: or (i i) the Bank determines 
that there is a pendi ng or threatened suit, arbirration. bankruptcy proceedi ng or other legal 
proceeding or investigation rel.ating to an Accoun: or a Cardholder. and naming the Bank or 
~ise in\-olving the Bank's interest therein in a man.~r unacceptable to the Ba.'lk. or the 
Bank otherwise determines (in its sole discrer~n) !.'w such matter cannot be resolved and/or that 
:he Bank's interesl therein cannot be adequ2;re!y pro~ee without the Bank owning such 
AccounL 
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The Purchase ~rice will be adjusted by !he Adjustment Amount associated with any ba!ance or 
Account descnbed above. The BanJc: "ill notifY !he Bu)er of the adjusted Purchase Price prior to 
the Closing Date. 

2..3 !'a,menL Buyer shall pay the balance of tl:e Purchase Price on or before 12:00 p.m. 
(noon) C~nrral Time on the Closing Date. The Bank will transfer the A«ounts to Buyer in 
accordance with Section 2.4 below. If the Bank does not receive Buyer's payment of the balance 
of the Purchase Price (subject to Pre-Closing adjustment pursuant to Section 2.2 above) by 12:00 
p.m. (noon) Central Time on the Closing 0~. Bu~~r·s deposit may be forfeited at the Bank's 
sole discretion. 

2.' Transfer. On the Closing Date. subject to satisfaction or waiver of the conditions 
precedent set fonh in Article 5 of this AgreemenL the Bank and Buyer will execute and deliver to 
each other a Bill of Sale, Assignment and Assumption Agreement substantially in the form of 
Exhibit 2, and other rnurually agreed upon closing documents. The Bank will provide to Buyer. 
on the Closing Date or at such other time as is mutually agreed to by the Buyer and Bank, a 
computer printout or magnetic tape list:ng the Accounts as of the Cut-Off Dare that were 
purchased by the Buyer. On tile C losing Dare, Bank \\-ill transfer all Bank' s righL title and 
interest in the Accounts and B~er \\ill ass::me, with respect to each Account, all of Bank's 
rightS. responsibilities. and obligations that arise as a result of Buyer' s purchase of !he Accounts. 
If the Bank receives any payments of principal a'ldlor interest by or on behalf of any Cardholder 
with respect to an Account between the Cut-off Date and the Closing Date, Bank shall hold such 
amounts in trust for Buyer and pay over such amounts to Buyer (without interest thereon) within 
sixty (60) days after the Closing Date. If pa)t!lents are received by the Bank from a cardholder 
on or efier Closing Date. !he Bank shall forward such pe}ments {without inter-est thereon) to 
Buyer \\ithin 30 days from date of receipt. B"!'Jc shall chage Buyer a fee of fifteen pe:cent 
( 15%) to process any Account payment recti'~ by Bank more than one (I) year after the 
Closing Date. Bank may. at its discretion. deduct !he processing fee when remining the payments 
10 Buyer. 

2.S Sales. Use or Transfer Taxes. If any sales, usc or transfer tax is assessed or otherwise 
payable as a result of the tranS<~etions contcmpla•ed hereby. Buyer and Bank shall assume the 
obligztion to pay such tax that is its res;xmsibility to pay, to the extent such ta."<es relate to. or 
accrue on or after the Closir.g Date. 

3. REPRESENTATlOl'S AND WARRANTIES OF TI IE BANK 

The Bank makes the following representations and wananties: 

3.1 Due Organization: Authorization. The Bank is duly orga.nized. existing and in good 
SWiding as a national banking association. and the Bank' s execution. delivery. and performance 
of this Agreement an: "ithin the &!!los CO<pOrete powers and ha~e been duly autiloriz.ed by al 
necessa:y corporate :>ction. 
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3.2 Servicing. After the Cut-OfT Date. the Bank shall not compromise, senle (for Jess than 
full value) or otherwise release a Cardholder on any Account without Buyer's consent. The Bank 
will undertake only those servicing activities necess:uy 10 preserve and maintain the inregril) and 
enforceabili:y of the Account$. 

3.3 Reor¥ntations Concerning Accoonts, Wiih respect to each Account. the Ba:!k represent$ 
that to the beSt of its knowledge as of the C\.1-0if Date: 

(a) the debt represented by such Account has not been satisfied ~ndlor the stated balance on 
such Account has not been paid; 

(b) each Account is a leg;< I. valid and binding obligation of the Cardholder: 

(c) no final jud&~t~ent has been en:e~ by a court of competent jurisdiction with respect to 
the debt represented by the Account; 

(d) the Cardholder has not been released from liability on the Account: 

(e ) lhe Account is not involved in an open bankruptcy case and has not been discharged in 
bankruptcy; 

(f) the Cardholder is not deeeasee; 

(g) the Bank has good and marketab:e title 10 the Account. is the sole owner thereo: and has 
full right to transfer and sell the Account free and clear of any encumbrance, equity. lien. 
pledge. charge, claim, security interest, obligation to third party collection agencies or 
anorneys previously retained by the Bank; 

(h) there is no dispute, claim. action. suit cr proceeding pending or threatened with respect 10 

any Account: 

(i) the current balance on the Account is Sl 00 or more; 

G> each Account is closed and there is no requirement for future advances of credit or 
other performance by Bank; and 

(k) each Account has been maintained and serviced by Bank in full compliance "ith 
applicable state and federal laws including where applicable, "'~thout limitaliof\. !be Truth 
in Lending AcL the Equal Credit Opportunity Act. the Fair Debt Collection Practices Act. 
the Fair C~it Reporting Act. and the Fm C~it Bi!lir.g Act. 

(1) ~ 1 099-C h3s been issued on any Aeeount: and 

(m) all data provided to Buyer wi!h regard to ti:e Accounts is the same as used by the Bank in 
its maintenance and servicing of the Accounts. 
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The Bank makes no other representations or warranties. express or implied. with respect to any 
of the Accounts other than as specifically set forth in this Section).) . 

3.4 Remedies for Breach of Regresen!atior.s COI!C<'ming Accounts. 

(a) Ijme Period. Buyer's sole remedy al¢nst 9znk for a breach of any of the represen:ations 
listed in Section 3.3(a) through 3.3 (m) shall be to notify the Bank of the breach no later than 180 
days from the Closing Date. Bank shall then have. at its option, the right to (A) cure such breach 
referred to in the notice of Claim, in all material respects, (B) reimburse to Buyer an amount (the 
"Purchase Price Adjustment") equal to the reduction in value of the affected Accounts based 
upon the breach. or {C) repurchase the afftc~ Accounts by paying Buyer the Purchase Price 
Percentage multiplied by the stated Account l:a:a;1ce. A Notice of Claim under this ~ction 3.4 
mo.:st be delivered by the Buyer to the Sa.'\.\. in wri:i:>g a."!d accompanied by the docune:uation 
required under ~ion 3.4(b). !l:on.~ithslanc!ing Sections 12.10 and 10.2, the Buyer's fiillune to 
pro'· ide a !\otice of Claim with respect to any cl;;;imed bre2ch of Bank as provided in this ~tion 
3.4 shall tenninate and waive any rights 8U)'tr may have to any remedy for such breach under 
Section 3.3 of this Agree ment. 

{b) form of Notice Required. Buyer shall notify Oank in writing of each Account of which 
Buyer seeks to have Bank repurchase. All notices shall contain the customer' s name and Bank's 
account number and will be accompanied wilh the follo..,ing applicable documentzry evidence 
saesfactory 10 the Bank: 

Banlcruptc::ies: 

Deceased: 

Senled or 
Paid in Full: 

Fraud· 

Credit Bureau with non-dismissed bankruptcies, or 
Anorney name, case number, and date of filins, or 
Copy of actual coun papers, or approved third party service 
(Banko. Inc.; Experian; Trans Union: or Equifnx) 

Copy of death certificate. or 
Credit bureau indicatingd&e of duth, or 
E.xecutor or enomey en:r with date of death. or 
approved third party srrvicc (Bz.nko. Inc.; Experian: Trans 
Union; or Equifax) 

Copy of Bank or bank agent leuer verifying uction 
Copy of tl:c canceled, final check (front and back) 

letter fron1 or to C:tibarJc or C itibank agent 
Complaint in writing e:~p!aining e•ent 

Benk shall make a determination -.ithin forty iive {4S) busjness days after receipt of BU)er's 
Request, unless Bank's delay in responding is caused by or related 10 Buyer's failure to provide 
Bank with necessary information and documentation required under this Section 3.4. 

II 
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(c) Repurchase Prjce. If the Oank elec15 tO either repurchase the Accounts or reimburse the 
Buyer in the amount of the Purchase Price Adjustment. the Bznk shu II not be obligated to m:!lce 
payment on an Account by Account basis, bur may elect to provide such adjustment in a single 
pa)ment within 30 days of notification. at &rrs option. The Bank makes no representation as 
to the nun:ber of Accounts that may be subject to repurchase pl:!SIQJlt to this section. 

4. REPRESENTATIONS AND W ARRAJ-. T£ES OF BUYER 

Buyer makes the following representations and warranties: 

4.1 Due Organization: Atl!horizarion. Buyer is duly organized. existing and in good standing 
as a limited liability company under the laws of the State of Del"'ll3re. Buyer has full authority 
to e..ecute. deliver and perform this Agreement according to its terms. and Buyer's execution. 
12:ivet) a.~d performance of this Agr>eement ha'-e been duly authoriud. and are not in connict 
with any law or regulation applicable to Buye~ ex ihe terms of Buyer's partnerShip documents or 
artic:'es of ir.corporation, charter or byla\\S. as applicable, or of any indenture. agreement or 
undenaking to which Buyer is a party or by which it or any of its assets is bound. 

4.2 No ConOjct. Buyer's review of Account and C"rdholder information will not represent a 
conflict of interest on the part of Buyer or Buyer's officer.s or employees, and !Mt neither auyer 
nor any of Buyer's affiliated companies is presently a p;my to any litigation, or in,-oh-ed in any 
litigatjon, \\ith any Cardholder (other tba.'1 in the o.-dinary cowsc of anernpeing to collect deru 
from a Ca:dholcer) or with the Bank. 

The execution and delivery of this Agreemen: by Buyer and the performance of its obligations 
hereunder will not (i) conflict with or violate (A) the organiza:ional documents of Buyer, or (B) 
any provision of any law or regulation to which Buyer is subject. or (ii) conflict with or result in 
a breach of or constitute a default (or any event which, with notice or lapse of time, or both. 
would constitute a default) under any of the tenr.s, conditions or provisions of any agreement or 
instrument to which Buyer is a parry or by "hicb it is bound or any ocder or decree ap;>licable to 
BIJ}-er or result in the creation or imposition oi 2llY lien on any of its assets or property. Buyer 
has ob!ained all consents. approvals. author'.zl!tions or orders of any court or govem:nenml 
agency or body. if any. required for the exeartion. deli•ery and performance by Buyer of this 
Agreement. 

4.3 Investigation of AccoyQ\s. Buyer is a sophisticated investor and its bid and decision to 
purchase the Accounts arc based upon il5 own independent expert evaluations of the nature. 
validity, collectibility. enforceability and value of the Accounts. The Suyer has had sufficient 
opportUnity to complete the independent investig21ion and examir.ation inlo the Accounts that 
Buyer deems neccssal)·. Buyer en~ers into this Ag:eement solely on the basis of that in,-estisation 
and Buyer's own judgment. Buyer has made 2n independent detennination that the Purchase 
Price represents the Accounts' fair and reasomblo value. Buyer is not acting in reliance on any 
representation by the Bank. except those listed in Section 3.3. 

6 

II 



- ---- -------

4.4 Accounts Sold As Is. Buyer acknov.leclges and agrees that except for 'YarTWities and 
representations set fonh in Section 3.3 of this Ag;eement.. Bank has not and does riO( represent.. 
''~a.-rant or covenant the nature, a.:Ctlre..-y, COr.lp~e<eress, enforceability or validity of any o: the 
Aeeounts and supponing documentation provided by Ba:tk to Buyer, and, subjec: to the terms of 
this Agreement, all documentation, inform.uion, analysis and/or correspondence, if any, v. hich is 
or may be sold, transferred. assigned and conveyed to Buyer with respect to any and all Accounts 
is sold, ttansferred, assigned and conveyed to Buyer on an "AS IS, WHERE IS" basis. WITH 
ALL FAULTS. 

4.5 -so Fjnders. Buyer has llOl utilized any :r.vestmeru banker or finder in connection "'ith 
the tranSaCtion contemplated hereby who oiglr. be entitled to a fee or commission ~'JX)n 
cons=u:.erion oithe transactions contemp,;ued in <his Agreement. 

.5. CONDITIONS PRECEDENT TO PURCHASE AND SALE OF ACCOUNTS 

5.1 Representations and Warranties. The representations and warranties oi the Ba.'lk and 
BU)Ier il1 this A!lJUment will be true and ecmttt as of !he C:osing Date. 

5.2 Comoli!l!lee with Covenan!t and Agreemtt:s. Buyer and the Bank will have comp:ied in 
all material respects with each of their respective rovenants and agreements in this Agreement on 
or before the Closing Date. 

5.3 No Violation of Law. Consummation by Buyer and the Bank of the tranSaCtions 
contem;>lated by this Agreement and periormance of this Ag=ment will not violate any order o~ 
any eoun or governmental body haviLg eorrpe<ent jurisdiction or any lav. oc regulation thai 
applies ro Buyer oc the Ban!c. 

5.4 Reassignment and Removal from Trusts. As of the Closing Date (i) any outstanding 
Account receivables owned as of the Closing Date by Bank are not securitized or will have been 
reassigned to the Bank, and (i i) all conditions precedent for removal of such receivables from 
Standard Credit Card Master TruSt will have been sa<isfied. In the event tha: this condition 
cannot be satisfie:l prior to d:e Closing Da:e. this Agreen:ent shall rennin.a1e. Buyers deposit 
shall be raumeclto Buyer and the Bank st.all ht'-e oo further obligation to Buyer hereunder. 

5.5 Approvals and Notices. All required approvals. consents and other actions by, and 
notices to and filings with, any governmental authority or any other person or entity will have 
been obtained or made. If Buyer is a corporation. Buyer will have delivered to the Bank a 
cenificate from Buyer's corporate secretary (o· other documentation satisfactory to the Bank and 
its counsel) cenifying that Buyer's board of directors has resolved or consented to B")"er enter:ng 
into <his A~ment and consummating t.'le :rar.sectic:lS contemplated hereby. 

5.6 UCC Financing Statement$. Buye: ,.;IJ p:epare on or after the Closing Date, 3S <he 
panics hereto shall agree, such UCC Fina.-,cing S:atements for filing in such jurisdictions as the 
Buyer may deem necessary or appropriate. The t;CC Financing Statements shall be for notice 
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purposes only and shal l expressly indicate that UCC Financing Statements are for notice 
purposes only and creates no security interest in the 3SSets, property or interests of the Bank. 

6. R!GHTS AND O BUGATIO;>;S OF THE BA."K A~D BUYER AFTER THE 
CLOSING DATE 

6. I Notice to Cardholders. After the Closing Date. the Bank may. but will not be obligated 
to. give any Cardholder wriuen or oral notice of the transfer of the Cardholders Account to 
Buyer at the Cardholder's last known address. AI Buyer's reasonable request, the Bank will 
provide a form leuer that Buyer may send to a Cardholder to confirm that the Bank sold the 
Cardnolders Account to Buyer. The Bank sball have rhe right to review and approve, which 
approval will not be unreasonably withheld, all wrinen notices sent by the Buyer to the 
Caniholder informing the Cardho!der of the transfer of the Cardnolders Account to the Buyer. 
The Buyer shall not discredit or impugn the re;>'~on of the Bznk in any correspondence sent to 
the Cardt-oolder in connection with the Accounts pun: based by the Ruyer. 

6.2 Retrieval of Account Documents. After the Closing Date. the l3ank will furnish Buyer at 
no charge with Account Documents that Buyer reasonably requests w ithin I 80 days of the 
C losing Date. up to a maximum number of Account Documents equal to l 0% of the Accounts 
purchased. The Bank w!ll charge $ 10.00 for each Account Document furnished on Accounts in 
excess of the I 0% threshold, or requested and furnished after I 80 days of the Closing Date, but 
prior to thre: years after the C losing Date. Except in instances of litigalion ur.relaled to 
colleaion activity or accounts that are nithin th< s-.:a:ute of limi'.ation at the rime reqtreSted, the 
Bank will have no obligation :o provide BU)er with AccotJnt Documents after three years after 
the Closing Date. Documents will be linnisbec! within 60 days of the date of the ~quest. 
Buyers request for a n Account Document must be presented to Bank on a form provided by 
Bank and must be made with suffic ient specificity to enable the Bank to locate the Account 
Document. The Bank will use reasonable diligence to provide the Account Document. The 
failure of the Bank to provide an Account Document requested by Buyer will not be" breach of 
this AgJeetnenL If the Bank cannot reasonably provide an Account Docu~~K~~t that the Buyer 
requests, the Bank will infonn 811)-er a£COn:li116ly. znd at BU)et's request. provide an Affidav ot in 
~ form snown in Exhibit J, as a substiMe Account Docume-nt in accordance with the temu of 
this pangraph, provided that the panies .,.,11 mutually ~gree to a timeframe w;thin "'hich 
affidavits given in lieu of Documents will be produced. 

Buyer may. in addition to its request for Account Documems. request an Affidavit from Bank, in 
the form shown in Exhibit 3. indicating the due the Account was opened. the Account number 
and the balance existing as of a s;>ecified ciate. The l3ank will provi<le a total number of 
affidavits equal to one percent (1%) of the to~ accounts purchased. The Buyer sroll be limited 
to one request for a ffidavits per week \\ith a t::alGnum of I 00 accounts per request. Bar.k shall 
na,·e th..-.:e (3) weeks to complete the affidzvhs requested. Requests shall contain sufficient 
information about the rele vant accounts to allow Citib3nk representatives to locate the Account 
information to complete the affidavits. The Buyer shall pay Bank $10.00 per affidavit requested 
and provided. Payment shall be due at the time the affidavit is provided. 

_..,.,.,. ... 8 
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6.3 Credit Bureau Reooaing. The Bank shall promptly request that the major credit reporting 
agencies (including. without limitation, Expcriar., CBI and Trans Union) delete the: Accocms 
from ~'leir ~ords. The Buyer m3y report ils o"nership of the Aceo<.;nts to credit reporting 
ag<nc!es provoda...d that the Buyer agrees to ecmply "'i th the Fair Credit Reponing Act (FCRA) 
and any other laws or regulations governing credit agency reponing. 

6.4 Compliance wjth Law. With respect to any Account, Buyer or Buyer's agent will at al l 
times: (a) comply with all state and federal laws applicable to debt collection. including. without 
limitation. the Consumer Credit Prolection Act. the Fair Credit Reporting Act and the Fair Debt 
Collection Practices Act. and (b) for any Account \\here the statute of limitations has run. 1101 

false!) represent that a la\\s.uit will be filed if !he C=lholder does not pay. 

6.5 Post Closing Account Rev jew. Prior U> initiating any contact. whether verbal. wrinen or 
electronic, with the Cardholder, Buyer shall review the portfolio through a competent third party 
vendor (e.g .• Banko. Inc.) or other process to discover wheth~r any Accounts included are 
involved in an open bankruptcy case or have not been discharged in bankruptcy (the "Post Sale 
Scrub") or have indicators. notes or flags ~ demonsmue that the Cardholder claims to be a 
victim of identity theR. The Buyer shall im:nedialely notify Bank of any Aocoums dut r.zve 
flags or indicators of identity theft and Buyer shall sell the Accounts back to Bank prior to BIJ)~r 
contacting Cardholders. Furthermore. Buyer shall immed iately ceue any collection etrons upon 
receiving notice (whether from the Cardholder. the Bank, or a third pany on behalf of the 
Cardholder} that a Cardholder has discharged the debt in bankruptcy, and shall not re-commence 
collection activity until Buyer has conducted a reasonable investigation into the Cardholder's 
claim and determined. based upon reason3ble evidence, that the Cardholders claim is 
unfounded. 

6.6 Xotice of Claims. Buyer will Fl()(jl) :he Bank immediately of any claim w thtearened 
claim against !he Bank. or any claim or threa!ened claim that may affect the Bank. that is 
discovered by Buyer. The Bank will not provide notice to Buyer of any notice of bankruptcy 
filing it may receive af\cr the Closing Date. 

6. 7 Bank As Witness. If Buyer. upon reasonable wrinen notice to Bank. requests or 
subpoenas an officer or employee of Bank to appear a1 a uial. hearing or deposition conc:enung 
a.., Accou..,t to testify about the Aecoo:nL 8aU shall ensure the requested employee appears at 
such hearing or deposition and will be available for consu~tation with BU)-er. Buyer will ;:a) 
Bank for the officer's or employee's time in travelir.g to, anending and testifying at the trial. 
hearing or deposition, whether or not the officer or employee is called as a witness, at the hourly 
rate equivalent of such officer or employee. Buyer will also reimburse Bank for the officer's or 
employee's reasonable out-of-pocket. travel-related expenses. 

7. USE OF BANK ·s NAME 

7. Use of Names. The Buyer "ill r.ot use or refer to the: name "Citibank. • "Cin'bank 
Clusic," "Citicorp," "Citigroup". "Associates Capital Bank, Inc.", "Associates Credit Card 
Services, Inc.", "Associates Commerce Solutions•, "Associates National Bank", "Universa l Card 
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Services Corp." or any similar name or sueeessor corporation. except to reference the above 
names for purposes of identifying an Account in communications with the Accouot·s Cardholder. 
in collecting amounts outstanding on the Account, and in conducting litigation or panicipating in 
a bankruptcy proceeding with respect to the Account. Buyer shall not represent that there is an 
affiliation or agency relationship between Buyer a."!d the Bar_~(. nor shall Buyer Slate or represent 
in any way that it is acting for or on behalf of th" Bank. B\IY"r shall not misrepr~ru. m;s"!ead or 
otbetwise fail adequately tO disclose its ownelSi!ip of t..'>e Accounts. 

7.2 ~· Buyer and the Bank acknowledge that Buyers breach of this Anicle 7 will res<.Ilt 
in actual and substantial damages to the Ba'lk, the amount of which will ba difficult to ascertain 
with precision. Therefore. if Buyer breaches this Anicle 7. Buyer will pay the Bank the sum of 
$ 10.000.00 for each breach (each breach being the single use of the above names. communicated 
to a third party as described above) as liquidated damages and in preventing Buyers funher 
breach of this provision. 

8. THE BA"'K ·s RIGHT TO R.EPURCH."<SE ACCOUKTS 

8. I Accounts Affected. The Bank slcll heYe tile right to repurchase any Account that has not 
been paid in full, released or compromised by Buyer. if the Bank determines that there is a 
pending or threatened suit, arbitration. bankruptcy proceeding or other legal proceeding or 
investigation relating to an Account or a Cardholder, and na111ing the Bank or otherwise 
involving the Bank's interest therein in a manner unacceptable to the Bank, or the Bank 
otherwise determ ines (in its sole discretion) !hat such maner cannot be resolved and/or that the 
BarXs interest therein cannot be adequately protected without the Bank owning such Account. 

8.2 Right to Repurchase. 

(a) upon notice to Buyer. the Bank may "'P"f"hzse any Account described in Section 8. I oy 
repaying to Buyer the Adjustment Amount associ2:ed with the repurchased Account. 

(b) Upon delivering to the Bank a full :atcounting of the Account. Buyer may retain any 
money or value that Buyer collected or received on the Account before Buyer's receipt of the 
Bank's n01ice electing to repurchase the Account; provided that. after Buyer has received the 
Bank's notice, Buyer will immediately cease releasing or compromising the Account. 

9. RIGHT OF RESALE 

9. I Sa e or Transfer to a Third Pany. B:l)tt may resell or transfer the ownership of 9ny 
AceoWlt to a third party. including the tnnsfec o: Cardholder infonnation (such as names and 
addresses) to any third party. (each refemed to as "Third Party Buyer" ); provided. ho"'-eYer, that 
Buyer must conduct commercially reasonable and prudent due diligence of the Third Party 
Buyer. Buyer shall defend. indemnify and hold hannless Bank from any and a ll causes of action. 
claims, expenses or j udgments incurred by Bank for which Buyer's Third Pany Buyer or any 
buyer of Third l'any Buyer (collectively referred to herein as "Downstream Buyer .. ) is solely or 
partially responsible. Buyer shall require a ll Downstre:un Buyers to agree to be bound to all of 
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the Buyer's obligations and limilations or remedies. and to acknowledge all of Bank's rights set 
forth in this Agreement including, without limilation, the Sections in Articles 6, 7. 8. and 9. All 
Do"nstrttm Buyers· reques1s for documen1ation parsuant to Se<::ion 6.2 must be =de to Bank 
through Buyer, unless Bank otherwise~ b writing. Nothh:g in Litis Section 9.1 shall modi f) 
tbe 'ndemn!fication provisions between Banlc and Buyer as set forth in Alticle 10 of this 
AgreemenL 

Furthennore, Buyer shall not resell, transfer, eonvey or assign the ownership of any Account to 
Providian Financial Corporation. First Select Corporation (a Providian Financial Company) or 
Capital One Financial Corporation. for a period of one (I) year from the Closing Date. 

9.2 E.xce01ions. Section 9.1 shall not appl~ to auyer's sale. pledge or transfer of Ac<:ountS to 
one or more of its wholly owned ~idiaries or alnlilles or to a trust or ocher special ~ 
\ehicle which is wholly owned by such subsidiary for the sole purpose of obtaining fmandng 
andiOf issuing asset-backed securities secured by such Accounts. provided that Buyer sball give 
Bank prior notice of the sale. pledge, or transfer under th:.S Section 9.2. 

10. IN DEMNIFICATION 

10.1 Indemnification by Buyer. Buyer hereby agrees to indemnify. defend. and ho!d harmless 
the Bank. its parents. subsidiaries and affili nes, a.-xl their off teen. directors and employ~s from 
and agaii\Sl any and all claims. damages. losses, C05lS or expenses (including any and a'l 
reasonable a::omeys• and experts' fees). assert--d by a third party dwt Bank might suiTe:-. incur or 
be subjected to by reason of any legal action. proceeding, arbitration or other claim, whether 
commenced or threatened, whether or not well grounded and by whomsoever concerned. based 
upon any breach of this Agreement. or any other act or omission by Buyer. its officers, directors, 
agents, employees. representatives or any Downstream Buyers with respect tO any Account or 
any party obligated on an Account after the Closing Date; provided. however. that, (i) the Bank 
notifies Buyer -.ithin a reasonable time of any such claim or action. (ii) such claims. damages. 
losses. oos:s or expcllS<'s are not solely anribll!ili!e to any negligent act or Otnission by !he Bank. 
its parenL affili;nes. subsidiaries or a,,y of the':t ernp~s o: agents and (iii) the Bank pro,· ides 
3uyer with information that is available 10 t},e 3anlc and is reasonably necessary for Buyer to 
ptosecutc its defense of the action. 

Buyer shall bear all expenses in connection with the defense and/or settlement of any such claim 
or suit The Bank shall have the right. at its o"n expense. to participate in the defense of any 
claim against which it is indemnified and which has been assumed by the obligation or indemnity 
hereunder. Buyer. in the defense of any such clai!ll, except with the wrinen consent of the Bank. 
shall om consent to entry of any j udgment or en:er into any senlement that either. (a) does not 
include. as "" unconditional tenn, !}.., grant b) the claimant to the Bank of a release of all 
liabilities 'n respect of such claims. or (b) otherwise ad"ersely affects the rights of the Bank. 

10.2 !ndemniGeation bv Bank. Bank hereby agrees to indemnify, defend, and hold hannless 
the Buyer. its parents. subsid iaries and affiliates. and their officers, directors and employees from 
and asainst any and all claims. damages. losses costs or expenses (including any and all 
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reasonable attorneys' and experts' fees) asserted by a third party that 11uyer might suffer, incur or 
be subjected to by reason of any legal action, proceeding, arbitration or other claim, whelher 
com.mnced or threatened, whether or not ""''I grounded and by whomsoever concerned. based 
t.rpon any breach of this Agreement. or any other 2et or omission by Bank, i:s officers, dire:tors. 
agents. emp~-ees. or representatives with respect to any Account or any party ob!igated on an 
Account prior 10 the Closing Date, ;:>:ovided, 'lowever. ~ (i) the Buyer notifies Bank 1Ailhin 3 

reasonable time of any such claim or tttion. (ii) ~och c:Jaims, damages. losses. costs or expenses 
are not solely attributable to any negligent act or omission by the Buyer, its parent. affiliates, 
subsidiaries. transferees. contractors, agents or any of their employees or agent and (iii) the Buyer 
provides Bank with infom1ation that is avail•ble to the Buyer and is reasonably necessary for 
Bank to prosecute its defense of the action. 

Bank shall beat all expenses in connection wilh the defense a.-.dlor settlement of any such claim 
or suiL 1be Buyer shall have the r.gh:, at its o"n expense. to participate in the defense of a."'y 
claim against which it is indemnified and the de:'bse of which has been assumed by the Bank's 
obligation or indemnity hereunder. Bank. in !he defense of any such c laim. cxcepr with the 
written consent of the Buyer. shall not consent to ent:ry of any judgment or enter into any 
settlement that either, (a) does not include. as an unconditional term, the grant by the claimant to 
the Buyer of a release of all liabilities in respect of such claims . or (b) otherwise adversely affectS 
!he rights of the Buyer. 

10.3 su..,; vaf. 1be provis ions of lhis Anicle 10 sr->11 survive the tennination or expira.tio" of 
this AgreetnenL 

I I. CONFIDENTIALITY 

II. I Confidential Information. From and after the execution of this Agreement. Buyer hereto 
shall keep confidential, and shaJI use reasonable efforts to cause their respective officers. 
directors. employees and agents to keep confidential. any and aJI infonnation obtained from the 
Bank concerning the assets. prope:ties and business of the Bank. and shall not use S'-'Ch 
confidential infonnation for any ~ Other th:l.., !hose con!Cmplated by !his A~ent:; 
provided. hov>n-u. !hat Buyer shall DOl be s!.bject to the obligations set forth h !he preceding 
sentence with nespect to any such information provk!ed to it by the Bank which cilher (i) was in 
Buyer's possession at the time of the Bank's disclosure, (ii) was in the public domain at the time 
of !he Bank's disclosure. or subsequently enters !he public domain through no act or failure to act 
on the part of the Bank, or (i ii) is lawfully obtained by Buyer from a third party. Nothing in this 
Agreement shall be construed to limit Buyer's obligations under the confidentiality agreement 
entered into between Buyer and !he Ba:tk. 

11.2 Public An!lO!Jno:ement. Nci!he: Suyerr:or the Bank sha.l make any public announcement 
of this Agreement or provide any information concerning !his Agreement or the subject matter 
hereof to any representative of the ne\\s me<fa \\ilhoul the prior wriuen approval of !he other 
party. The parties will not respond to any inquiry from public, governmental, or administr:uive 
authorities concerning this Agreement witho:n prior consultation and coordination with each 
other. 
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11.3 Survival. T he provisions of this Article I I shall survive the termination of this 
AgreemenL 

12. GENERAL PROVISIONS 

12.1 Aoolicable Law. The laws of the S~areofSouth O:ikota shall govern the enforcemer.t and 
interpretation of this Agreement and the rights. d1."ties and obligations of the panies hereto. 

12.2 WA IVER OF J URY TRIAL. NOTWITHSTANDiNG ANYT HING STATED HEREIN, 
IF EITHER PARTY BRINGS ANY ACTION AGAINST THE OTHER PARTY, WHETHER 
AT LAW OR EQUITY. REGARDING niE OTHER PARTY'S PERFORMANCE LiNDER 
THIS AGREEMENT OR BRINGS ANY Ac:lON CONNECTED IN ANY WAY WITH THIS 
AGREEMENT. TilE PARTlES AGREE TO WAIVE TRIAL BY JURY. 

123 Nocices. All notices or other doc""~lt!S required to be given pursuant to this Agreemem 
shall be effective when received and shall be sufficient if given in writing. hand delivered, sent 
by overnight air courier or certified United Stares mail, return receipt requested. addressed as 
follows: 

If to Rank: 

And Copies to: 

If to Buyer: 

And Copies to: 

Citibank (Sout.'l Dakota). N.A. 
Attn: Gcnezal Counsel 
701 East~ Street Sonh 
Sioux F~'l;.. SO S7117 

Citicorp Credit Services. Inc. (USA) 
Attn: Mike Tucci 
7920 NW I lOth Street 
KansasCiry,MO 64153 

Hudson &: Keyse. LLC. 
Joseph O..rroll. CEO 
382 Blactb.'OOk Rd 
!'ainesville, 0 H 44077 

Hudson&. Keyse, L.L.C. 
Attn: General Counsel 
382 Blackbrook Rd 
Painesvil:~ OH 44077 

The patties hereto may at any time cbanee t.~e na:::e and addresses of persons to "''hom m...st be 
seJU ah nocices or other doc:uments required to be given under this Agreement by giving wrinen 
notice to the other pany. 
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12.4 Bindjng Nature of Agreement. This Agreement is and shall be binding upon and inure to 
the benefit of the patties hereto. and their respective legal representatives. successors "lld 
permi:Ied assigns. 

12.5 Assignment Neither patty m2y ass:g,n this Agreement or any of its rights in this 
Agreement without the others prior written oonsent, except as provided in Article 9 above. 
Notwithstanding the foregoing sentence. Bank may assign its rights and obligations under this 
Agreement to any of its affiliates. subsidiaries. or parent corporations wi thout obtaining Buyer's 
permission or consent. 

12.6 goeoses. Except as othc!Wise expnss!y provided in this Agreement. Buyer and the 
Bar.k t>ill each bear its own ~~-<lf-pocket expenses in connection \\ith the ~IaJ>SUtion 
conter.Jplated by this Agreement. 

12.7 Entire Agreement. This Agreement and the Exhibits hereto embody the entire agreement 
and understanding between the parties with respect to the subject mnner hereof and supe~de all 
prior agreements and understandings relating to sl!ch subject matter. The panies make no 
representations or warranties to each other. exce_:l( as eonmined in this Agreemem or in lhe 
accompanying Exhibit or the certif=:es O£other c!osing documents delivered in eccordanee ,.,;rh 
this Agreement All prior represenlalions and ~eo:s made by any patty or its representatives, 
\lohether 0!11lly or in writing. are deemed to have been merged into this Agreement, except as 
otherwise stated in this Agreement. 

12.8 Amendment. Neither this Agreement nor any of its provisions may be changed. waived. 
discha!ged or terminated ora!!y. Any change. waiver, discharge or termination may be effecterl 
only by a writing signed by the party aga'IS: "'ilich ~nforcement of such cha'\ge, w~iw:. 
di~harge or termination is sought 

12.9 Severabilitv. If any one or mo:e oft~ p:ovisions of this Agreement, for any reason, is 
held to be invalid, illega l or unen forceabi lity. the inva.lidiry. illegality or unenforceability will not 
affect any other provision of this Agreement, and this Agreement will be construed without the 
invalid. illegal or unenforceable provision. 

12.10 Waive<. Except as required under Sec: oo 3.4, no failure of any party to I3Jce 2t1y zction 
or assert any right hereunder shall be d~med a waiver of such right in the event of the 
continuation or repetition of the circumstances giving rise to such right. 

12.11 Headings. Headings a re for reference only. and will not affect the interpretation or 
meaning of any provision o f this Agreement. 
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taken together wiU be deemed one original. 
. ·····r•·-• -·· .... ••···-·• 

IN WITNESS WHEREOF, the panies have executed this Agreement by their duly 
authorized officers as of the date first 'vrinen above. 

Hudson & Keyse. L.L.C. 

By:.~Ck~O_ 
J!rr•> 
~/11·~ Name: 

Title:. ___ _ "-(AP:::::...;;;._ _ _ _ 
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