
Contract ID: CV10IISB082212 

CAVALRY SPVI, LLC 
PURCHASE AND SALE AGREEMENT 

August 2012 Oil and Retail Private Label Accounts 

This Purchase imd Sale Agreement (the ''Agreement") ismade August 22,2012, between 
Citibank, N .A. (the "Bank"), a national banking association organized under the laws of the 
United States~ located at 701 East 60th Street North, Sioux Falls,.SD 57117 and Cavalry SPVI, 
LLC ("Buyer"), organized under the taws of the State of New York, with its 
headquarters/principal place of business at 500 Summit Lake. Drive, Suite 400, Valhalla, NY 
10595. 

WHEREAS, the Bank desires to sell and Buyer desires to purchase certain of the Bank's 
credit card accounts on the term$ and conditions hereinafter provided; · 

NOW, THEREFORE, in. consideration of the mutual promises herein, Buyer arid Bank 
agree. as follows: 

1. DEFINITIONS 

1.1 "Account Document" irteans, with respect to. any Account, any application, billing 
statement, notice, correspondence or other information in the Bank's possession that relates to an. 
Account. An Account Document may include, without limitation, original documents or copies 
thereof, whether by photocopy, microfiche, microfilm or other reproduction process. Excluded 
from the definition: of Account Document are terms and conditions, correspondence, reports, 
information, internal analy8es, sensitive attorney-client privileged documents, internal 
memoranda, credit information, regulatory. reports, and/or internal assessments. of valuation of · 
such Account; or any other ·documents. relating to an Account. that may be, but are not 
necessarily, missing or excluded (whether intentionally or unintentionally}. 

1.2 "Accounts" means the . Bank:' s accotUits and receivables swnmarized on the Asset 
Schedule and the fmal electronic.file describing each (attached hereto as Exhibit 1), the balances 
ofwhich the Bank has written off for accounting purposes, subject to adjustment as of the Cut­
Off Date (as defined below) in accordance · with Section 2.2. 

1.3 ''Asset Schedule" rnean8 the schedule summarizing the Accourtts identified in the 
applicable data file delivered by the Bank to the Buyer pursuant to Section 2.4. A form of the 
Asset Schedule is attached hereto as Exhibit 1. 

1.4 · "Cardholder" means the person in whose name an Account was established. 

1.5 ''Closing Date" means August 28; 2012, or such other date mutu,ally agreed to by Buyer 
and the Bank.. · · 
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1.6 "Cut-Off Date" means the cut-off date· specified for the individual lots as referenced in 
the Asset Schedule (Exhibitl). 

1.7 "Purchase Price'' means an amount equal to the product of the Purchase Price Percentage 
multiplied by the sum of the account balances of the Accounts, subject to Pre-Closing 
Adjustment pursuant to Section 2.2 (refer to Exhibit 1 for individual lot balances). 

1.8 "Purchase Price: Percentage" means Sale Rate as referred· to in the attached Exhibit t. 

2. PURCHA,SEAND'SALEOF ACCOUNTS 

2.1 Purchase and. Sale. On the basis of. and subject to, the representations, warranties and 
covenants in this Agreement, the Bank agrees to sell, assign and transfer to Buyer, and Buyer 
agrees to purchase from the Bank on the Closing Date all right, title and interest ofBank in and 
to the Accounts. Buyer has made an independent investigation as it deems necessary as to the 
nature, validity; collectibility,. enforceability and value of the Accounts,. a,nd as to. all other facts 
that Buyer deems material to Buyer's.purch!l$e~ Buyer enters into this Agreement solely on the 
basis of tha.t investig~tion arid Buyer's own judgment. Buyer has made an. independent 
determinationthatthe Purchase Price. represents the Accounts' fair and reasonable value. The 
sale.and assign:rhent are without recourse to the Ba* except. as expressly stated.inArticl!ls 3 and 
10, and without warranty·of any·kind (including, without limitation, wananties pertaining to 
collectibility, accuracy or sufficiency of information). except as. stated in Article 3 below~ Buyer 
acknowledges and understands that Bank has not provfded the date of flrst delinquency of the 
Accounts for FCRA reporting purposes, and that it is 13uyer's responsibility to obtain that 
information 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 Buyeris not acting in reliance on any represe~tation by the Bank, except 
as set. forth in ArticleJ below~ 

2.2 Pre-Closing Adjustment. The Purchase Price amount stated in Section 1. 7 shall be 
adjusted to reflect any changes in the status of the Accounts as of the Cut-OffDate, as follows: 

(a) a change in the balance of any Account from the balance. shown on the due diligence 
tape provided to Buyer; and 

(b) retention by the Bank of any Account that on the Cut-Off Date; (i) to the Bank's 
kno:~;Vledge, fails to meet the representations set forth in Section 3; or (ii) the Bank deterinines 
that there is a pendfug or threatened suit, arbitration,. bankruptcy proceeding or other legal 
proceeding or investigation relating to an Account or a Cardholder, and naming the Bank or 
otherwise involving the Bank's interest thereizt il)a manner unacceptable to the Bank, or the 
Bank otherwise determines (in its sole discretion) that such matter cannot be resolved and/or that 
the Bank's interest therein cannot be adequately protected without the Bank owning such 
Account..' 
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The Purchase Price will be adjusted by the Adjustment Amount associated with any balarice or 
Account described above. Th.e Bank will notify the Buyer of the adjusted Purchase Price prior to 
the Closmg Date. 

2.3 Payment. Buyer shall pay the balance of the Purchalle Price on .or before 12:00 p.m. 
(noon) Central Time on the Closing Date. The Bank will transfer the Accounts to Buyer in 
accordance with Section. 2.4 below, · 

2.4 Transfer~ On: the Closing Date, subject to satisfaction or waiver of the conditions 
precedent set forth in Article 5 of this Agreement, the Sank will execute and deliver to the Buyer 
a Bill of Sale and Assigninent .substantially in the form of EXhibit 2, and other mutually agreed 
upon closing documei1ts substantially in the form of Exhibit 4, along with any required 
certificates of conformity: . The Bank will provide to Buyer1 at least one day prior to the Closi11g 
Date or at such other time. as is mutually agreed to by the Buyer and Bank, a. data file listing the 
Accounts as of the Cut~OffDate that are to be purchased by the Buyer. On the Closing Date, 
Bank will transfer alJ Bank's right~ title and interest in. and to the Accounts and Buyer will 
assume, with respect to each Aecount, all of Bank's rights, responsibilities, and obligations that 
arise as a result of Buyer's purchase of the Accounts. If the Bank receives any payments of 
principal and/or 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 (witho.ut interest thereon) within sixty (60) days after the Closing 
Date. If payments are received by the Banlc from a Cardholder on or after Closing Date, the 
Bank shall forward such payments (without interest thereon) to Buyer within sixty (60) days 
from date· of receipt. a.ank shall ch~ge·Buyer a fee of $5.00 per forwarded payment to process 
any Account paytnent' rec;eived by Bank more than one (1) year after the Closing Date~ Bank 
may, atits discretion, deduct such processing fee when remitting the payments to Buyer. 

2.5 Bill of. Sale and Assignment. The Bill ofSale and Assignment shall be sent on the date 
of Bank's receipt of the Purchase Price for delivery to Buyer by express courier, next day 
delivery. or email. In the event Bank does not receive the Purchase Price as provided herein, 
Buyer shall within one business day of receipt of demand retuin any computer printout or data 
file listing ofthe Accounts, rem ewe any records· of the A.ccounts. from its system; and return the 
original or any copy of the. Bill of S~Ie and Assignment to Bank. In such event the transaction 
may be terminated as stated in the notice subject to any rights or remedies a party may have for 
non-performance by, the other party. 

2.6 Sales. Use or Transfer Taxes; If any sales, use or transfer tax is assessed or otherwise 
payable a$; a result of the transactions contemplated hereby, Buyer shall as~e the obligation to 
pay such tax. Neither Buyer nor Bank is aware of any such taxes that will become due as a result 
of this transaction. · 

3. . REPRESENTATIONS .AND WARRANTIES OF THE BANK 

The Bank mak¢s the following representations and warranties: 
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3.1 Due Organization:. Authorization. The Bank is duly organized, existing and in good 
standing as a national banking association, and the Bank's execution; delivery, and. performance 
of this Agreement are within the Bank's corporate powers and have been duly authorized by all 
necessary corporate action •. 

3.2 Seryicjng. After the Cut-Off Date, the, Bank shall not compromise, settle (for less than 
full value) or other\vise release a Cardholder on any Account without Buyer's consent. After the 
Cut-Off Date,, the Bank will undertake only those servicing activities necessary to preserve and 
maintain the integrity and enforeeability of the Accounts ... 

3.3.1 Re_presentations Concerning Accounts. With respect to each Account, the Bank 
represents that to the best of its knowledge as of the Cut-Off Date: 

(a) the debt represented by such Account has not been satisfied and/or the stated balance on 
such Account has not been paid; 

(b) each Account is a legal, valid and binding obligation of the Cardholder; 

(c) no fmal judgment has been entered 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) the Account is not involved in an open bankruptcy case and has not been discharged in 
bankruptcy; 

(f) the Cardholder is not deceased; 

(g) there is, no dispute, claim, action, suit or proceeding pending or threatened with respect to 
. any Account; 

(h) the current balance on the Account is $1 00 or more; 

(i) infomtation provided by Bank on the due diligence .file is substantially similar to the final 
electronic file provided to Buyer in connection with the closing and specified on Exhibit 
1; 

G) information provided by Bank on the final electronic file provided to Buyer in connection 
with the closing and specified on Exhil;>it 1 is materiallytru~ and correct; and 

(k) no Account has received or.been issued a 1099 C. 

3.3 .2 Additional Representations and Warranties of Sellet;. · Seller represents that to the best of 
its knowledge as of the Closing Date: · 
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(a) 

(b) 

(c) 

Contract ID: CV10J!SB082212 

the Bank has good and marketable title to the Account, is the sole owner.thereofand has 
full right to transfer and sell the Account and each Account.is free and clear of any 
encumbrance, equity; lien, pledge. charge,. claim, security interest, obligation to third 
party collection agencies or attomeyspreviouslyretainedby the Bank; 

each Account is closed .and. there. is.no requireme¢ for future advances of credit or other 
performanceby Bank;: 

. . . : . . 

each Aceount has been originatC4, . maintained and serviced in full cotnpliance with 
applicable state and federal laws including where applicable, without limitation, the Truth 
in Lending Act, the Equal ~redit Opp'ortunity Act, the Fair Debt Collection Practices Act, 
the Fair Credit Reporting Act, and the Fair Credit Billing Act. 

The Bank makes no other representations or warranties, express or implied, with respect to. any 
of the Accounts other than as specifically setforth in this Section 3.3~ · 

. . 
. .. 

3.4 RemedieS for Breach of Representations Concerning Accounts. 
. . . . 

(a) Time Period. Buyer's sole remedy against Battk, other than indemnification per Article 1 0.2, 
for a breach of any of the representations listed in Article 3 shall be to notify· the Bank of the 
breach ("Notice of Clai:tn11

) no later than 180 days from the applicable Closing Date.· Bank shall 
then have, at its option, the obligation to either (A) cure such. breach referredto in the: Notice of 
Claim, in all material respects. ot (B) repurchase .the affected Accounts by paying Buyer the 
Pilrchase Price Percentag¢.multiplied by the unpaid balance of the.Account; adjusted f'or any 
payments received after the Closing Daie ("Repurchase Price"): A Notice of Claim under this 
Section 3.4 must be delivered by the Buyer to the Bank in writing or in electronic. format and 
accompanied by the documentation required under Section 3.4(b) .. The Buyer's fail~,~re. to provide 
a Notice of Claim with respect to any claimed breach of Bank as provided in this Seetion 3.4 
shall tenninate and waive any rights. Buyer may have to any remedy .for breach of this 
Agreement with respect to such Account, provided, however, that this limitation of remedies 
shall not limit Bank's indemnification obligations to Buyer under Section 1 0.2. Bank may not 
use the "best of knowledge" qualification contained in Article 3 as a defense to a claim made by 
Buyer undet this Section 3.4. Notwithstanding the. foregoing, a claim of a breach of · 
representatiqn under Sections 3.3.2 (a) and(c) and shall not be subject to the 1.80 day limitation .. 

. .. .. .. . . . . . . . . . . 

(b) Form of Notice Reguir~ Buyer shall nqtifyBlmk: in writing of each Account of which 
Buyer seeks ·to have .Bank. repurchase. All notices shaH contain . the. Cardholder's name· and 
Bank's account number and will be accompanied with the following information as applicable: 
Buyer. name, . buyer account number; status reason code, Cardholder's name, purchase balance, 
amount paid, chapter filed, debtor social security number, case number, putback reason, 
conversion to- Chapter 7 date, dismiss. date, discharge date, closed date, deceased date, date 
Chapter ·13 confi:nn.~,. sale date, product, purchase rate, status detail, portfolio ID and the 
followin.g applicable documentary evidence: 
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Bankruptcies: 

Deceased: 

Settled or 
Paid in Full; 

Fraud: 

Contract ID: CV1011SB082212 

Credit Bureau with nan-dismissed bankruptcies, or 
Attorney name; case number, and date of filing, or 
Copy of actual court papers, or approved third party service 
(Banko, Inc.; Experian; Trans Union;, or Equifax) 

Copy of death certificate; or 
Credit bureau indicating date of death, or 
Executor or attorney letter with date of death, or 
approved third party service (Banko, Inc.; Experian; Trans 
Union; or Equifax) 

Copy of Bank .or bank: agent letter verifying action; or 
Copy of the canceled, final check (front and back) 

Letter from or to Citibarik or Citibank agent; or 
Complaint in writing explaining event . . 

Bank shall make a determination within forty five (45) business days after receipt of Buyer's 
Request, unless Bank's delay in responding is caused by or related to Buyer's failure to provide 
Bank with necessary information and documentation required under this Section 3.4. If the Bank 
detennines that Buyer has submitted . an Account for rep'!J,rch,ase without the ne<;essary 
information and documentation, the Bank shall notify the Buyer of such defect and the Buyer 
shall have seven calendar days to resubmit the Account with the' apptopriate information and 
documentation. 

(c.) Repurchase Terms. Ifthe Bank is required to repurchase the Accounts, the Bank shall not be 
obligated to make payment on an Account-by-Account basis, but may elect to provide such 
adjustment in a single payment withi~ 30 days of notification, at .Bank's option. If Bank 
repurchases any Account under this Agreement, all right; title. and interest in the repurchased 
Account shall automatically re•vest to Bank and Bank shall be entitled to receive all payments 
made to the Account after the date that Bank notifies Buyer of repurchase. 

4. REPRESENTATIONS AND WARRANTIES OF BUYER 
. . 

Buyer makes the following representations and warranties: 

4.1 Due Organization; Authorization. Buyer is duly organized, existing and in good standing 
as a limited liability company under the laws of the State ofN ew York. ·Buyer has full authority 
to execute, deliver and perform this ·Agreement according to its terms. The execution and 
delivery of this Agreement by Buyer and the performance of its obligations hereunder will not (i) 
conflict with or violate (A) the Qrganizational doetJments of Buyer, or (B) any provision of any 
Jaw 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 tenns, conditions or provisions of any agreement or instrument to 
which Buyer is a party or by which it is bound or any Qrder or decree l\pplicable to Buyer .or 
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result in the creation or imposition of any lien on any of its assets or property. Buyer has 
obtained all consents, approvals, authorizations or orders of any court or governmental agency or 
body, if any, required for the execution, delivery and. performance by Buyer of this. Agreemenl 

4.2 No Conflict Buyer.'s review of Account and Cardholder infonnation will not represent a 
conflict of interest on the part of Buyer or Buyer's officers or employees, and that neither Buyer 
nor any of Buyer's affiliated companies is presently a party to any litigation, or involved in any 
litigation, with the Bank. · 

4.3 Investigation of Accounts. Buyer is. a sophisticated investor and its bid and decision to 
purchase the Accounts . are . based upon its own independent expert evaluations of the nature, 
validity, collectibility, enforceabilitY and value of the Accounts. · The Buyer has had sufficient 
opportunity to complete the independent investigation and examination into the Accounts that 
Buyer deems necessary. Buyer enters: into this Agreement solely on the basis of that 
investigation and Buyer's own judgment. Buyer has made an independent detennination that the 
Purchase Price repres~nts the Accounts; fair and reasonable value. Buyer is no.t acting in 
reliance on any representation by the Bank. except those listed in Section 3. · 

.4.4 Accounts Sold "As 1s11 
••. Buyer acknowledges and agrees that except for warranties and 

representations set forth· in Section. 3.3 of this Agreement, Bank has not and does not represent, .. 
warran~ or covenant the nature, accuracy, completeness, or enforceability .of a.ri.y of the Accounts 
and supporting documentation provided by Bank to: Buyer~ and; subject to the terms of this 
Agreement, all documentation, information, analysis and/or correspondence, if any, which is or 
maybe sold, traJ1sferred, assigned and conveyed to.Buyet with respect to any and all Accounts is 
sold, transferred, assigned and conveyed to Buyer on an "AS IS~ WHERE IS" basis:, WITH ALL 
FAULTS. . . . 

4.5 No Finders. Buyer has not. utilized any investment banker or finder in connection with 
the transaction contemplated hereby . who might be entitled to a. fee or commission upon 
consummation of the transactions contemplated in this Agreement. 

4.6 Buyer Profile Information. · Buyer· acknowledges anq agrees that the information 
provided in the buyer profile information is true and accurate. 

5. CONDITIONS PRE.CEDENT TO PURCHASE AND SALE OF ACCOUNTS 

5.1 · Representations and Warranties; The representations and warranties of the Bank and 
Buyer in: this A&reement will be true and correct as of the ClosingDate. 

5.2 Compliance with Covenants and Agreements; Buyer and the Bank will have complied in 
alLmaterial respects with each of their respective covenants 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 
contemplated by this Agreement and performance of this Agreement will not violate any order of 
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any court or governmental body having competent jurisdiction or any Iaw or regulation that 
applies to Buyer or the Bank. 

5.4 Approvals and- Notices,. All requireQ approvals, consents and. other actions by, rutd 
notices to and f11ings with, any governmental authority or any other person or entity will have 
been. obtained or. made. If Buyer is a corporation, .and Bank requests the same,. Buyer will have 
delivered· to the Bank a certificate from Buyer's corporate secretary (or other documentation 
satisfactory to the Bank and its counsel) certifYing that Buyer's board of directors has resolved or 
consented to Buyer entering into this Agreement and consummating the transactions 
contemplated hereby. 

6. RIGHTS AND OBLIGATIONS OF THE BANK AND BUYER AFTER THE 
CLOSING DATE 

6.1 Notice to Cardholders. After the Closing Date, the Bank may, btit will n.ot be obligated 
to, give any Cardholder written or oral notice of the transfer of the Cardholder's Account to 
Buyer at the Cardholder's last known address. At 'Buy~r's. reasonable request, the Bank will 
provide a form letter on .an individual basis, at a cost af $10.00 per request, that Buyer may send 
to a Cardholder to confirm that· the Bank sold the .Cardholder, s Account to Buyer. The Buyer· 
shall not discredit or impugn the reputation of the Bank in any corte$pondence sent to the 
Cardholder in connection with the Accounts purchased by the Buyer. 

6.2 (a). Account Docurtient Retrieval. For the pllrpose of this paragraph, each item 
provided by Bank shall be considered a separate Account Document This subsection shall not 
apply to affidavitst terms and conditions, and other special requests ("Other Documents")j which 
are outlined. in section 6.2 (c).· If flank receives Buyer's reqqestswithinl80 days of the Closing 
Date{S); Bank will furnish at no charge to Buyer a maximum number of three Account 
Documents per Account up to 1 0% of the total Accounts purchased for each Sale Id refetertced 
on Exhibit 1. The· Buyer will be charged. $10.00 for each Account Document furnished on 
Accounts. in excess' of the 10% threShold, or greater than three Account Documents up to 10% 
threshold, or requested more than 180 days after the Closing Date, but pii'or to three years after 
the Closing Date. For illustration purposes~ if Buyer purchases 100 Accounts, Bank will furnish, 
at no charge, and at Bllyet' s request, three Account Documents,.for ten accounts to Buyer. within 
the· first 180 days. If Buyer requests all statements on a particular Account within the irrst 180 
days and the requested Account is within the 10% threshold, and all requested statements for the 

. Account consist of 12 months;, Bank shall. charge Buyer $10.00 for each of the Account 
Documents in excess. of three Account Documents; Except in instances of litigation unrelated to 
collectiQn activity or Accounts that are within the statute of limitation when filed, the Bank will 
have no obligation to provide Buyer with Account Documents after three years after the Closing 
Date. Buyer shall not usc any court process. or legal proceeding to obtain any Account 
Document or other information about the Accounts unless required . to defend Buyer . or its 
affiliates in an action instituted by a third party. The Bank will use reasonable diligence to 
provide· the Account Document. The. failure af the Bank to provide any Account Document 
requested by Buyer will not be a breach of thjs Agreement The Bank has established an 
Account Document retrieval system through the Bank's authorized vendor, Convoke Systems 
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("Convoke Syst~s"). Buyer shall submit its request for Ac~ount Documents through Convoke 
Systems via its website (http://www.convokesysterns.com). In addition, Buyer shall require its 
Downstream Buyers to submit requests for Account Documents through the Convoke Systems 
website, which requires evidence of the sale. To the extent available, Account Documents will 
be furnished to the Buyer (or Downstream Buyers} within sixty (60) days of the date of the 
request. Requests shall c<m.tain sufficient information about the relevant accounts to allow Bank 
representatives to locate the Account infotmation to complete the request and be provided in a 
standard fonn if provided by Bank. 

(b) Ownership: Use. Account Do~;:uments provided to Buye~ through Convoke Systems shall. 
remain the exclusive property of Bank and no transfe;r of ownership in and to the Account 
Documents shall occur by way of this Agreement. Buyer shall. be granted a limited right to use 
the Account Documents solely. for the purpose of lawful recovery on an Account, and for the 
purpose of defending any claim. suit, action or other third party proceeding instituted against 
Buyer or its affiliates; Buyer shall at all other times treat as confidential, and shall not at any 
time disclose, copy, duplicate, record or otherwise reproduce, in whole or in part, o.r otherwise 
make available to any unauthorized person or source (including any Downstream Buyer, as that 
term is defined in Section. 9.1), the Account Documents or any related information. Upon 
transrer or assignment of any Account by Btiyer, Buyer. shall destroy, ahd shall cause others 
under its control to.destroy, all acquired Account Documents within its possession, custody or 
control, whether in electronic fonnor btherwise, other than any copy which may he included in 
an archive or computer backup. Buyer shall not provide, and shall prohibit any third:.party 
within its control from providing, any Account Document (whether or not for monetary 
consideration), whether in electronic fonn or otherwise, to any Downstream Buyer. All Account 
Documents wiii be made available to the Downstream Buyer after (l) all purchase and transfer. 
contracts are completed, (2) the Downstream Buyer has registered with Bank's authorized 
vendor, Convoke Systems via its website (http:ltwww.convokcsystems;com), and (3) Buyer has 
identified. on Convoke Systems website, those accounts sold to the. Downstream :Buyer. 

(c) Other Documents .. Buyer may, in addition to its request for Account Documents, request 
Other Documents, such as an affidavit; similar to the fonn .shown in Exhibit 3, or tenns and 
conditions. The Bank shall have no obligation to provide a total nu:mber of affidavits in ex,cess 
of five percent (5%) of the total Accounts purchased for each Sale Id referenced on Exhibit 1. 
The Buyer shall be limited to one request for affidavits per week with a .max.imum Of LOO 
Accounts per requ,est.·Bank shall have si;~~:ty (60) days to provide the Other Documents requested, 
except for affidavits for which there will be thirty (30) days to. complete the request. Requests 
shall contain sufficient information about the relevant Accounts to allow Bankrepresentatives to 
locate the Account infonnation to complete the affidavits and be provided in a standard form if 
provided by· Bank. The Buyer shall pay Bank .$1 O;OO per each Other Documents requested and. 
provided. Payment shall be due at the time Other Documents is provided. Failure of the Bank to 
provide any Other Documents requested by Buyer will not be. a breach' of this Agreement. Ht 
addition, Bank will use its best efforts to provide Buyer, upon request, certain affidavitS requited 
by local, state and federal law to evidence the sate of the Accounts by Bank to Buyer. Bank and 
Buyer shall mutually agree to a delivery deadline for any affidavits· requested and agreed. to by 
Bank; provided, however, that Bank's good fa.ith refusal to provide Buyer with any requested 
affidavit shall not be a breach of this Agreement. 
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(d) Rush Requests. Bank's production of Account Documents and or Other Documents i'n an 
accelerated timeframe at the Buyer's request("Rush Requests,) will be charged $10.00 for each 
document, excluded fro in the 10% threshold, and charged an additional $10.00 per document.. 

6.3 ·Credit Bureau Reporting. The Bank may promptly request. that the major credit reporting 
agencies (including, without limitation, EquifaJc:, Experian, CBI and Tran.S Union) delete or mark 
the Accounts on their records sold of transferred to Buyer. The· Buyer may report its ownership 
of the Accounts to credit reporting agencies provided that the Buyer agrees to comply with the 
Fair Credit Reporting Act (FCRA) and any other laws. or regulations governing credit agency 
reporting. · 

6.4 Compliance with Law, With respect to arty Account, Buyer or Buyer's agent wiil at ~1 
times: (a) comply with all state and federal laws applicable to debt collection and the privacy of 
fmancial information, including, without limitation, the Consumer Credit Proteetion Act, the Fair 
Credit Reporting Act and the Fair Oebt.Collection Practices Act, and (b) for ~y Account where 
the statute of limitations has run. not falsely represent that a lawsuit will be filed if the 
Cardholder does not pay. · 

6.5 Post Closing Account Review, Notwithstanding any representation or warranty made by · 
the Bank with respect to an Account, priOJ; to initiation of any post closing collecti<m action or 
activity ori an Account, it shall be Buyer's obligation (either through a competent third party 
vendor, e.g~. Banko, Inc,, or other pJ:"()cess), to perfonn such reviews and scruJ,s of the Accounts 
as necessary to detennine if the Account is involved in an. open bankruptcy proceeding or has 
been discharged in bankruptcy (the ''Post Sale Scrub"). Buyer shall be solely responsible for any 

. claims or liabilities arising frofti post closing collection action or activity by Buyer, or. Buyer's 
agents, successors, or assigns,, with respect to an Account involved in, or discharged in; a 
bankruptcy proceeding after closing. Furthermore, Buyer shall immediately cease any collection 
efforts upon receiving notiCe (whether from a Cardhol~, the Bank, or a third pm::ty on behalf of 
a Cardholder) that a Cardholder has discharged the debt in bankruptcy, and shall not re­
conunenc.e collection activity until Buy~;:r has conducted a reasonable investigation into the 
Cardholder•s claim and determined, based upon reasonable evidence, that the Cardholder's claim 
is unfounded. If Buyer learns of art indicator, .note or flag that demonstrates that the Cardholder 
claims to be an identity theft victim~ then Buyer shall promptly notify the Bank and the Bank 
.shall repurchase the Account for the Repurchase Price. 

6.6 Notice of Claims.· Buyer will notify the Bank promptly of any claim o;r threatened claim 
against the Bank, or any claim or threatened claim that may affect the Bank that is discovered by 
Buyer. The Bank will provide notice promptly to Buyer of any claim or threatened·claim against 
Buyer, or any claim or threatened claim that may affect Buyer, that is discovered by Bank. 
Additionally, Bank wili provide to Buyer notice of any bankruptcy filing it may receive· after the 
Closing Date. 

6.7 Bank As Witness. If Buyer, upon reasonable written notice to Bank,. requests or 
subpoenas an officer or employee. of Bank to appear at a trial; hearing or deposition concerning 
an Account to testifY about the Account, Bank shall ensure the requested employee appears at 
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such hearing or deposition and will be available for consultation with Buyer. Buyer will pay 
Bank for the officer's or employee's time in traveling to, attending and testifying .at the trial, 
hearing. or deposition, whether or not the officer or employee is called as a witness1 at the hourly 
rate equivalent of such officer or employee. Buyer will also reimbur$e Bank for the officer's or 
employee's reasonable out-of-pocket, travel-related expenses. 

6.8 UCC Financing Statements. Buyer may prepare: on or after the Closing Date such UCC 
financing statements, which shall confonn to Exhibit 5, for filing in such jurisdictions as Buyer 
may deem necessary or appropriate. The parties agree that the l) CC financing statements shall be 
for notice purposes only and shall expressly indicate that UCC financing statements are for 
notice pwposes only and create: no security interest in the assets, property or interests of the 
Bank. Except for the insertion Of the secured party's name, if Buyer proposes to modify ti!e UCC 
financing statement, including but not limited to changing the description of collateral, Buyer 
must (i) notify Bank, and(ii) obtain Bank's prior written approval before ftlingsuch financing 
statements, which approval shall not be unreasonably withheld. If the Bank discovers that Buyer 
has fil~ a financing statement which either does not conform to Exhibit 5 and the Buyer has not 
obtained prior approval for any change, or the financing statement is not for notice purposes only 
but instead creates or attempts to create a security interest in assets, property or interests of the 
Bank, Buyer shall take steps to terminate the finanCing statement as soon as com~ercially 
practical after receiving written or electronic notice from· the. Bank. If the Buyer fails. to take 
such steps in a timely manner, Buyer hereby authorizes Bank to file such termination statement· 
on behalfofBuyer. · · 

6.9 Bank's· Obligation· to Forward Payments and Mail to Buyer. 'Each month after the 
Closing DEI.te, Bank will forward to Buy~ an Account level report detailing all payments Bank 
has received after the applicable Cut-Off Date on the Accounts; .Simultaneously, Bank shall wire 
payment to Buyer or enclose a check for such payments. In the event that any such paymentS are 
reversed for insufficient funds·, Buyer sh~l promptly reFund any such payment previously 
received to Bank. In the event a payment is returned on an Accountreceived byBank after the 
first year following the Closing Date, Buyer will solely be responsible for reimbursing Bank for 
the payment amount less. the processing. fee hritially ,:etained by B!Ulk. Additionally, on a 
monthly basis, Bank will forward all mail received relating to the Accounts to Buyer, subject to 
Bank's right to,· retain ·. copies thereof to the extent the .. Bank's interests are affected. 
Notwithstanding anything to the. contrary in this Section 6.9, Bank shall notify Buyer of Bank's 
receipt of any payment received on any Account as. soon as commercially practicaL 

6.10 Contacts by Cardholders and Govemment Entities. In the event Batik is contacted after 
the Closing Date: by a Cardholder ot governrne~t entity see~ing infotmation about a. sold 
account, Bank may, but shall not be obligated. to, provide relevant information and Account or 
Other Documents to such requestor. If Bank supplies information, Bank will notify Buyer of 
such request and describe the information provided; Notwithstanding the above, Bank will at all 
times complywith all relevant privacy laws. · 
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7. USE OF BANK'S NAME 

7.1 Use of Names. . The Buyer will not use or refer to the name "Citibank:," "Citibarik 
Classic," "Citicorp," "Citigroup". "Associates Capital Bank; Inc.", "Associates Credit Card 
Services, Inc.", "Associates Commerce Selutions", "Associates National Bank", "Universal Card 
Services Gorp;" or any similar name. or successor corporation, except to refe~ce such names for 
purposes of identifying an Account in communications with the Account's Cardholder or an 
authorized representative of the Cardholder, in collecting amounts ·outstanding on the Account, 
artd in conducting litigation. or participating in a bankruptcy proceeding with respect to the 
Account. Buyer shall not represent that there is an affiliation or agency relationship between 
Buyer and the Bank, nor shall Buyer state .or represent in any way that it is acting for or on 
behalf of the Bank Buyer shall not misrepresent, mislead 'or otherwise fail to adequately 
disclose its ownership of the Accounts. Buyer may· also use or refer to the Bank1s name. solely to 
establish from whom the Accounts were acquired as part of any resale or fmancing of the 
Accounts and for tax, accounting, legal or regulatory purposes. Furthennore,. Buyer may include 
Bank1s name only within the K-1 .segment of the Metro 1 or 2 furniShing file when reporting an 
Account to a credit bureau .. 

7.2 Breach. Buyer and the Bank acknowledge that Buyer's breach of this Article 7 will result 
in actual and substantial damages to the Bank, the amount of which will be difficult to ascettain 
with precision. Therefore, if Buyer breaches this Article 7, Buyer wilL pay the .Bank the sum of 
$10,000.00 for each breach (each breach being the single use of the above nlinles, communicated 
to a third party as described above) as liquidated damages to a maximum of $1 million; provided, 
however, that .nothing herein shall limit, restrict or prohibit Bank1s right. to bring any and all 
claims to recover damages iii. excess ofthe $1. million maximum agains~ Buyer that Bank may 
suffer as a result of Buyer's breach. 

8. THE BANK'S RIGHT TO REPURCHASE ACCOUNTS 

8.1 Accounts Affected. The Bank shall have the right to repurchase any Account that has not 
been paid in full, released or compromised by Buyer, if the Bank determines that the cardholder 
was deceased as of the Cut..()ff Date; 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 naming the Bank or otherwise involving the Bank~s interest therein in a manilet 
unacceptabl~ to the Bank; or th~ Bank otherwise determines (in .its sole discretion) that such 
matter cannot be resolved and/or that the Bank's.interest therein carmot be adequately protected . 
without the Bank owning such Account. The. Bank. shall notify Buyer in writing of the identity of 

· such Accounts. · 

8.2 Right to Repurchase; 

(a) Upon notice to Buyer, the Bank may reptirchase any Account described in Section 8.1 by 
repaying to Buyer the Repurchase Price associated with the repurchased Account 
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(b) Upon delivering to the Bank a full accounting· 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 notice electing to repurchase the Account. Buyer shall remit .to Bank any payment. 
received. after that notice, After Buyer has received the Bank's ·notice, Buyer will immediately 
cease releasing or compromising any Account NotWithstanding the foregoing, in the event that 
Bank needs to repurchase an Account. within the first month of the· Closing Datet Buyer shall 
remit to Bank any payments received on the Account, net of any collection fees due third parties. 

9. RIGHT OF RESALE 

9.1 Sale or.Transfer to a Third Partv~ Buyer may resell or transfer the ownership of any 
Account to a third party, including the transfer of Cardholder information (such as names and 
addresses) to any third party.(each referred to as "Third Party Buyer")~ provide~ however, 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 all causes of action, 
claims, expenses or judgments incurred by. Bank for which Buyer's Third Party Buyer or any 
buyer. ofThitd P'arty Buyer (collectivelyreferred to herein as "Downstream Buyer''} is solely or 
partially responsible.· Buyer shall require alf Downstream Buyers to agree to be bound to all of 
the Buyer's obligations and.limitations or remedies, and to acknowledge all of Bank's rights, set 
forthin this Agreement including, without limitation, the Sections.in Arl:icles 6, 7, 8 and 9. All 
Downstream Buyers' requests for documentation pursuant to. Section 6;2 must be made to Bank 
through Buyer, unless; (a) Bank otherwise agrees in writing; or (b) the documentation is. now 
managed by Convoke. Nothing i:ti this Section.9.1 shall modify the indemnification provisions 
between Bank and Buyer as set forth in Article 10 ofthis Agreement. 

9.2 Exceptions. Section 9;1 shall nqt apply to Buyer's sale, pledge or transfer of Accm.mts to 
one or more of its wholly owned subsidiaries or its affiliates or to a trust or other special purpose 
vehicle which is wholly owned by such subsidiary or affiliate or a third party fo~ the sole purpose 
of obtaining financing and/or issuing asset-backed securities secured by such Account~ provided 
that Buyer shall give Bank prior notice of the sale, pledge, or transfer under this Section 9.2. 

. . 

10. INDEMNIFICATION, 

10.1 Indemnification by Buyer; Buyerhereby agrees to indemnify, defend; and hold harmless 
the Bank, its parents, subsidiaries and affiliates, and their officers, directors and employees from 
and agains.t any and all claims, damages, losses, costs or expenses (including any and all 
reasonable attorneys' and experts' fees), that Bank might suffer, incur or be subjected to by 
reason· of any legal action, proceeding, arbitration or other claim, whether coinlnenced or 
threatened, whether or not well grounded and by whomsoever concerned, asserted by a third 
party based upon any breach of this Agreement by Buyer, or arty 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 within a reasonable time of any such claim or action, 
(ii} such claims. damages,. losses~ costs or expenses are. not solely attributable to any negligent 
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act or omission by the Bank, its parent, affiliates, subsidiaries contractors, agents or any of their 
employees or agents (iii) the. Bank provides Buyer with information that is available to the Bank 
and is reasonably necessary for Buyer to prosecute its defense of the action and (iv) Bank shall 
use reasonable besteftbrts to mitigate any claim or liability it may assert urtderthis section. 

Buyer shall bear all reasonable expenses in connection with the defens~ and/or settlement of any 
such claim or suit. The Bank sbll have the right, at its owh expense; to participate in the 
defense of anY claim against which it is indemnified and which has been assumed by the 
obligation or inde.rrinity hereunder; Buyer, in tbe defense of ;my such· claim, except with the 
written consent of the Bank, shall not consent to entry of any judgment or enter into any 
settlement that either: (a) docs not include, a.c; an unconditional term, the grant by the claimant to 
the Banko£ a release of all liabilities in respect of such claims, or (b) otherwis~ adversely affects 
the rights .of the Bank. 

l 0,2 Indemnification by Bank. Bank hereby agrees to indemnify, defend, and hold harmless 
the Buyer~ its parents; subsidiaries. and affiliates, penni~ted assigns and their officers, directors 
and employees from and against any and all claims, damages, losses costs or expenses (including 
any and all reasonable attorneys' and experts.> fees) that Buyer might suffer,.incur or be subjected 
to by reason of any legal action, proceeding. arbitration or other claim, whether commenced or 
threatened, whether ot not well· grounded and by whomsoever concerned; asserted by a third. 
party based upon (a) any breach of this Agreement by Bank (provided that the Bank may not use 
any "best of knowledge" qualification contained in Article 3 as a defense or limitation to 
indemnification hereunder), or (b) any other act or omission by Bank, its officers, directors, 
agents~ employees; or representatives with respect to any Account or any party obligated on an 
Account prior to the Closing Date, provided, however, that (i} the. Buyer notifies Bank within a 
reasonable time of any such claim or action, (ii) suchclaims, 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, (iii) the Buyer 
provides Bank with information that is available to the Buyer and is reasonably necessary for 
Bank to; prosecute its defense of the action and (iv) Buyer shall use reasonable beSt efforts to 
mitigate. any claim or liability it may assert under this section. 

Bank shall bear all reasonable expenses in connection with the defense and/or settlement of any 
such claim or suit. The Buyer shall have the right, at its own expense, to participate in the 
defense of any claim against which it is. indemnified. and the defense of which has. been assumed 

. by the Bank's obligation or indemnity hereunder. B~. in the defense of any such claim, except 
with the written consent of the Buyer, shall not consent to entry of arty judgment or enter into 
any settlement that either, (a) do.es .not include,; as an unconditional tertn, the grant by the 
claimant to the Buyer of a release of alUiabilities in respect of such claims, or (b} otherwise 
adversely affects the rights of the Buye~. 

10.3 SurvivaL The provisions of this Article· tO shall survive the termination or expiration of 
this Agreement 
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11. CONFIDENTIALITY 

11.1 Confidential Information, from.and after: the execution of this Agreement, Buyer hereto 
shall keep confidential, and shall use: reasonable efforts to cause their respective officers, 
directors, employees and agents, to keep confidential, any and .all information obtained from the 
Bank concerning the assets, properties and business of the· .EJank, and shall not use such 
confidential information for any purpose other than those contemplated by this Agreement; 
provided, however, that Buyer sha.il not be subject to the obligations set forth itl the preceding 
sentence with respect to any such information provided to it by the Bank which either (i) was in. 
Buyer's possession at the time of the Bank's disclosure, (ii) was in the public domain at the time 
of the Bank's disclosure, or subsequently enters. the public domain through no act or failure to 
act on the part of the Buyer, or (iii) 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 the Bank with regard to Confidential Information 
other than Accounts sold hereunder. IfBuyer or. any of its employees become legally cqmpelled 
(by deposition., interrogatory, request of documents, subpoena, civil investigative. demand or 
similar process} to disclose any ofthe·Confidential Information, Buyer shall provide Bank (to the 
extent permitted by law) with prompt written notice of such requirement so that Bank may seek a 
protective order or other appropriate remedy and/or waive compliance with the terms of this 
Agreement. In the event that such protective order or other remedy is not obtained, Bank waives 
compliance with the provision hereof. and Buyer ma,y provide such information as is legally 
required to be· furnished; 

1 L2 Public Announcement. Neither Buyetnor the Bank shall make any public announcement 
of this Agreement or provide any information concerning this Agreement or the subject matter 
hereof to any representative ofthenews media without the prior Written approval: of the other 
party. TQe parties will not respond to any inquiry from public, governmental, or administrative 
authorities concerning this Agreement. without prior consultation and coordination. with each 
other; · 

11.3 Survival. The provisions of this Article 11 shall survive the termination of this 
Agreement. 

12. GENERAL PROVISIO}'fS 

12.1 Applicable Law. Thelawsoftbe State of South Dakota: shall govern the enforeement and 
interpretation of this Agreement and the rights, duties and obligations of the parties hereto. 

. . . . . .. 

12:2 WAIVER OF JURY TRIAL. NOTWITHSTANDING ANYTHING STATED HEREIN, 
IF EITHER PARTY BRINGS ANY ACTION AGAINST THE OTHER PARTY, WHETHER 
AT LAW OR EQUITY, REGARDING THE OTHER PARTY'S PERFORMANCE UNDER 
THIS AGREEMENT OR BRINGS ANY ACTION CONNECTED IN ANYWAY WITH THIS. 
AGREEMENT, THE PARTIES AGREE TO WAIVE TRIAL BY JURY. 
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12.3 Notices. AU notices or other documents required to be given pursuant to this Agreement 
shall be effective when received and shall be sufficient if given in writing, hand delivered, sent 
by overnight air. courier or certified United States mail, return reeeipt requested, addressed as 
follows: 

If to Bank: 

And Copies to: 

lfto Buyer. 

Citibank, N.A. 
Attn: General Counsel 
70J East 60th StreetNorth 
Sioux Falls~ SD 57117 

citibank, N.A. 
Attn: Michael Taulbee 
7920 NW llOth Street 
Kansas City, MO 64153 

Cavalry Portfolio Services,.LLC 
Attn:. General CounseliChristian Parker 

. 500 SunlmitLake Drive2 Suite 400. 
Valhalla, NY I 059.5 

. : . . 

The. parties hereto inay at any time change the name and addresses of persons to whom must be 
sent all notices or other documents required to be given under- this Agreement by givin:g. written 
notice to the other party. 

12.4 Binding Nature of Agreement, This Agreement is and. shall be binding; \;lpon and inure to 
the benefit of' the parties hereto, and their respective legal representatives, successors and 
permitted assigns. · 

12.5 Assignment Neither party may assign this Agreement or arty of Hs rights in this 
Agreement without the other's prior written ~onsent, 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 without obtaining Buyer's 
permission or consent. 

12.6. Expenses. Except as otherwise expressly provided in. this Agreement, Buyer and th.e. 
Bank will each bear its own out'-of-pocket. expenses in connection with the. transaction 
accompanying Exhibit or the certificates or other closing documents. delivered in accordance 
with 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 matter hereof and supersede aU 
prior agreements .and understandings relating to such subject matter. The parties make no 
representations. or warranties to each other, .except as contained in. this Agreement or in the 
accompanying Exhibit or the certificates or other closing documents delivered in accordance 
with this Agreement. All prior representations and statements- made by any party or its. 
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representatives, whether orally or in writing. are deemed to have been mt!rged intt1 this 
Agreement, except a~ otherwise stated in this Agreement. 

12.8 Amendment. Neither this Agreement nor any of its provisions may be ehartgl!d, w·aived, 
discharged or tenninated orally. Any change, waiver, discharge or tcnn.ination may be etfected 
only by a writing signed by the party against which entorcement of such change; waiver~ 
discharge or tcnnination is sought. 

12.9 Severability .. lf any one or more otthe provisions. of this Agreement; for any reason, is 
held to be invalid, illegal or unenforceable, the invalidity, illegality or unenforceability· will not 
atlect any uther provision of this Agreement, and this Agreement will be construed without the 
invalid, illegal or unenforceabie provision. 

12.10 Waiver. Except as required under Section 3.4, no failure of any party to take any action 
or assert any right hereunder shall be deemed 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 are tbr reference only, and will not affect the interpretatiprt. or 
meaning of any provision of this Agreement. 

12.12 Counterparts. This Agreement may be signed in one or more counterparts, aU of which 
taken togeth~ will be deemed one original. In addition. such: counterparts may be delivered via 
facsimile or email; and if so, will have the same force and effectas an original document. 

IN WITNESS WHEREOF. the parties have executed this Agreement by thdr duly 
authorized otric.ers as ofthe <:fate first written above. 

Citiban 

I. 
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EXHIBIT 1 
ASSET SCHEDULE 

Cootract.ID; CVIOIISB0822l2 

The individual Accounts transferred are described in the. final electronic file and delivered by the 
Bank to Buyer, the same de.emed attached hereto by this reference. 

l 

#of Sale Purchase Cut-Off 
Lot Salem Accounts Sale Balance Rate Price Date 

OILS 081612CV1011SB' 17,820 $20 798,481.35 5.80% $1,:206,311.92 08/16/12 

RPL 081612CV1RP1SB 22,885 $27,478,691.45 6.00% $1.648~721.49 08116/12 
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EXHIBIT2 

BILL OF SALE AND ASSIGNMENT 

Contract ID: CV10I1SB082212 

___.! 

THIS BILL OF SALE.AND ASSIGNMENT dated [CLOSING DATE], is by Citibank, N.A., a 
national banking association organized under the laws of the United States, located at 701 East 
60th Street North; Sioux. Falls,. SD 57117 (the "Bank") to [BUYER], organized und~ the laws 
of tfie,. [BUYER STATE],. with its headquarters/principal place of business at [BUYER 
ADDRESS] ("Buyer"). 

For value received and subject to the. tenns and conditions of the Purchase and Sale Agreement 
dated [AGREEMENT DATE], between ,Buyer and the Bank (the "Agreement"), the Bank does 
hereby transfer, sell, assign, convey, grant, bargain, set over and deliver to Buyer r and to Buyer's 
successors and assigns, the Accounts described in Exhibit 1 and the final electronic. file. 

Citibank, N.A. 

By:---:-:----,----­
(Signature) 

Name:--------'---

Title: -----------------
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STATE OF 
COUN1YOF 

Account Holder:· 
SSN/EJNITIN #: xxx-xx-__ 

EXHIBIT3 
AFFIDAVIT 

ContractlD: CVlOilSB082212 

Account#: x:xxx-xxxx;;xxxx~_ 

The undersigned,----------'------' being duly sworn, states. and deposes as follows: 

I. I am an employee of Citibank, N.A. ("Citibank") located at 7920 NW !lOth Street, Kansas City, MO 64153, and am 
authorized to make the statements and representations herein.. My job responsibilities. include maintaining and reoording 
information in Citibarik's records as they relate to credit cards owned by Citibanlc This includes aceounts previously owned by 
Citibank (South Dakota), N.A., whic~ merged into Citibank in or about July 2011. The statements setforth in this affidavit arc 
true and correct tO the .best of my knowledge, information and beliet based on. either personal knowledge or review of the 
business rilcor9s of Citibank. 

2, My duties include having ~now ledge ,i:lf, and accesli to, business records relating to the Citibank account referenced above. 
These records are kept by Citibank in the regular course of business a11d it was in the regular course of business ofCitibank for an 
employee or representative with personal knowledge of the act; event, condition, or opinion recorded to make memorandum or 
records or to transmit information thereof to be included in such memorandum or records; and that the records were made. at or 
near the time of the· act 1111d/or event recorded or reasonably soon thereafter. 

3. That Cjtibank, in the regular course, of business, prov'idcs various credit card processing services; inCluding causing to be sent 
to customers periodic billing statements reflecting true and· accurate activities on· the customers' re3pective account(s) (other than 
months in which no statement may have been req!lired b.y law). 

4. That. the records of <;iiibaJllc indica!~ that ai':count ending. XXXX-X.XXX-XXXX-__ was opened on,. or lk:quired by 
Citibank on, (Account). The account holder's name at time of electronic transmission was with· a S9cial 
Security Number, Employer ldeJtriiication Number, and/or Taxpayer Identification Number ending: xxx-xx• __ . 

5. That the. records of Citibank indicate.that: aa. of the date the Aceount was sold, there was due and payable qn the Aceount 
$ . To the best of my knowledge, information and belief' there. were no uncredited payments· owed to the A~count. 

6. That the records of Citibank indicate that tho- last payment received on the Account by Citibank posted to the account on 

7. That the records of Citibank indieate that the Account was. sold to ------ on or about--,---'- and Citibank 
retained no ownership interest in the ax:coimt after it was sold. 

FURTHER AFFiANT SA \'ETH NOT. Pated this. ___ day of'-. ·------' 2o-_. 

by~--~----~------*---~---
Citibank, N.A. 

Subscribed and sworn to before me this ___ day of ____ ,, 20_ by ----------· , an employee of · 
Citibank, N.A. 

Notmy Public 
(Notary Stamp/Scall 

My Commission Expires:---------------

C'nvajzy 0822 I 2 20 

) 



Contract ID: CV1011SB082212 

EXHIBIT4 
AFFIDAVIT OF SALE OFACCOUNT 

BY ORIGINAL CREDITOR 

State of South .Dakota 
County ofMirtnehaha 

Patricia Hall, being duly sworn, deposes and says: 
. . 

I am the Financial. Account Manager of Citibank, N.A. ("CBNA") located at 701 East 60th Street 
North, Sioux. falls, SD 57117, am authorized to make the statements and representations herein 

·and I am over 18 years of age. In this position, l have access to the creditor's books and records 
and am aware of the process of the sale of accounts and electronic storage ofbusiness records. 

On or about [DATE]~ CBNA sold a pool of charged-off accounts (the Accounts) by a Purchase 
and Sale Agreement and a Bill of Sale to [BUYER]. As part of the sale of the Accounts, certain 
.electronic records were transferred on individual accounts to the debt buyer. • These records were 
kept in the ordinary course of business of creditor. · 

I am not aware of any errors in the information. provided about the Accounts. The above 
statements are true to the best of my knowledge. · · 

Signed this_. -----day of _______ , _ __.. __ 

Patricia Hall 

Sworn before me this _____ day of ____ _.-J ---....,.;....'"'-

(Notary Stamp) 

MyCommission Expires:---~-
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CERTIFICATE OF CONFORMITY 

STATE OF SOUTH DAKOTA 
CITY OF SIOUX FALlS 

The undersigned does hereby certify that he/she is an attorney at law duly admitted to practice in 
the State of South Dakota and is. a resident of Sioux Falls~ ln the .State of South Dakota; that 
he/she is a person duly qualified to make this certificate of confonnity pursuant to the laws of the 
State of South Dakota; that the foregoing acknowledgment by Patricia Hall named in the 
foregoing instrument taken before , a Notary iri the State of South Dakota. was taken 
in the manner prescribed by such laws of the State of South Dakota, being the State in. which it 
was taken; and that it duly conforms with such laws and is in all respects valid and effective in 
such state. 

Date Eric N. Rasmussen . 
Attorney at Law in the State of South Dakota 
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EXHmiTS 

UCCI Financing Statement Form 

Any financing statement filed by Buyer with respect to the acquisition of the Accounts shall 
confonn to the a~ched, except for the insertion of the secured party's name~ unless Buyer 
obtains the Bank's prior alprovalfor any change. 

UCC FINANCING STATEMENT 
'0t:LO'.'J . ••v 
A. toWvlE' PHON1i Cl' CONT..OCC A f F!I.SPI [llpOONIJ 

e. 3!110 ACKNO'oVI..EDGMEI'IT TO (Noi'N ,_ Acclrus) 

r -
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;lO ........... A!lQWJO• I'" >1'A11! 
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AB Aecoun~ Pl.li"ehiiiiiKI PIII'GUV'tiD #le.Puf:l'hue md Sale A!llft01en1J d.llteil ()by and among Clllban,, N.A.II<a CIUbank (South 
Dakota). N.A.and (BU)'!ar). 

CIObank; N.A. and (Buyer) !mend 11le tmnoocllona COtllemplated by !lie agreemente to con.atltuta 011 abtoiUte aulgnment of Ciliban-. 
NA.~s inrareat lri lhe acc:o~nte, :snd.tltls flllnf 1111~ not be conntrued os a conduetontllan an ab110M11 aaslonmenr hae not.cx:curred. 
Thill Financiaji·Sitilementfa nqt to ne c.onSO'ued oa evidence of: th.e ~ence at any fndebtedneu ot Cltlbllnll, N.A. 

No OI!Ctulty·lfllentet:l~ created by ine'111mg of thla Flnanetng SU,toment In 411Y ouo1.11Ui or propeny owned I>Y· CltibanK, N.A. other than 
thoee oc.Ounto·pu<l)houd by (Buytlrj pt.n~uanho tllo PUrcilos<i ond Sel4i Agreemen._ dated ( 1 by ana OII1Cing CIUbank,.N.A. and 
(Buyer). 
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Contract ID: CVlOll SB082212 
Document lD: 0816l2CV lOll SBBI 
Document ID: 0816l2CV 1 RP l SB B l 

) 

BILL OF SALE AND ASSIGNMENT 

THIS BILL OF SALE AND ASSIGNMENT, dated August 28, 2012, is by Citibank, N.A., a 
national banking association organized under the laws of the United States, located at 701 East 
60th Street North, Sioux Falls, SO 57117 (the "Bank") to Cavalry SPVI, LLC, organized under 
the laws of the S ~ate of New York, with its headquarters/principal place of business at 500 
Summit Lake Drive, Suite 400, Valhalla, NY 10595. 

For value received and subject to the terms and conditions of the Purchase and Sale Agreement 
dated August 22, 2012, between Buyer and the Bank (the "Agreement11

), the Bank does hereby 
transfer, sell, assign, convey, grant, bargain, set over and deliver to Buyer, and to Buyer's 
successors and assigns, the Accounts described in Exhibit 1 and the final electronic tile. 

Citibank, N.A. 

) ' 

By:__ ':V'i,.-41 
(Signature) 

Name: ----~P~a~tr~i~ct~·a~H~a~l~l ____ __ 

Title: Financial Account Manager 

Cav:tlry Oll2212 



EXHIBIT 1 
ASSET SCHEDULE 

Contract ID: CVIOII SB082212 
Document ID: 08!6l2CV10IlSBAI I 

Document ID: 08!612CV1 RPlSBAl 

The individual Accounts transferred are described in the final electronic file and delivered by the 
Bank to Buyer, the same deemed attached hereto by this reference. 

#of Cut-Off 

\ 
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ScheduleA-17938243.txt 
PURCHASE DATE ACCT NO CONTR..1\CT DATE ORIG LAST PAY DATE CREDITOR INITIAL BALANCEATLAS.FN FULL NAME(RR.NAME U) SS NO 
8/28/2012 7575518157151 - 4/20/2000 6/25/2010 CITIBANK, N.AJSHELL CONSUMER 3096.72 CONNIE OBRYANT 496546700 - - - -
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