CACH,1LLC

PURCHASI AND SALE AGREEMENT

. Sears MasterCard/Barly Out Accounts

This Purchase and Sale Agreement (the "Agreament”) is made aa of Auguat 17, 2011,
betwesn Citibank, N.A, (the “Bank™), a national banking association organized under the laws of
the United States, located at 701 Bast 60 Strest North, Sioux Falls, SD 57117 and CACH, LLC
(*Buyar), organized under the laws of Colorado, with its heedquartese/principel plece of
business ot 4340 S. Monaco, 2™ FL,, Denver, CO 80237,

WHEREAS, thoBankdesires.to sell and Buyer desires to purchase on a monthly flow
basls certain of the Bank’s credst card accounts on the terms and conditions heveinafier provided;

NOW, THEREFORB, in consideration of the mutual promises herein, Buyer snd Bank
agres as follows:

1. DEFINITIONS

1.} *Account Document* means, with respect to any Account, sny spplication, billing
statement, notice, corvespondence or other information in the Bank’s possession that relates to an
Account. An Account Document may include, without imitation, original documents or copies  *
thereof, whether by photocopy, microfichs, microfilm or other reproduction process. Excluded
from the definition of Accqunt Document ars terms and conditions, corrsspondence, reports,
information, internal -emalyses, sensitive attomey-client privieged documents, intarcsl
memoranda, credit ififormation, regulstory zaports, and/or internal assessments of valuation of

" much Account, ‘or any other‘documents relating to an Account that may be, but are rot
necessarily, missing or excluded (wiether intentionally or unintentionally),

12 ’M" means the Benk's Sears MasterCard Fresh imd Sears Enrly Out accounts and
receivables charged off prior to the applicable Closing Date, all of which are summarized
monthly on the Asset Schedule (form of which is attached hereto es Bxhibit 1), the balances of

which the Bank has written off for accounting putposes, subject to adjustment as of the Cut-Off
Dats {ag defined below) in accordance with Section 2.2,

13 *Gardholder” meana the parson in whose name an Account waa established,
14  "Closing Date* means the montaly agreed upon date on or after August 7, 2011, and
continuing thersafter

ugtil the Agreement 15 terminated pursuant to Article 12,13, or swch othar
date mutually agread to by Buyer and the Bank,

1.5  “Cul-Off Date® meang the monthly date when the Cut-Off Date tape i3 created and which
 shall be at least ane business day prior to the applicable Closing Date,




1.6  *Purchase Prics" mesns the Purchase Price Percantage multiplied by the Unpaid Balances
sommarized in the monthly Asset Schedule, subject to Pre-Closing Adjustment pursvant to

Ssction 2.2.

1.8 "Ungeld Dalance” bas themeaning shown in Sectioa2].

2.  PURCHASHE AND SALE OF ACCOUNTS

21  Purchess and Sale. On the basis of, and subject {0, the representations, warranties and
covenants in this Agreement, the Bank agrees to sell, assign and trnsfer ¢ Buyer, and Buyar
agress to purchase from the Bank on the Closing Dats all right, title and intarest of Bank in and
to the Accounty, Buyer has made an {ndependent investigation s it deems neceasary as to the
nsture, validity, collectibility, enforceability and valus of the Accounts, and a3 to all other facta
thet Buyer desms material to Buyer’s purchase, Buyer enters into this Agrsement solely on the
besis of that investigation and Buyer's own judgment, Buyer has made an independent
determination that ths Purchase Prica reprosents the Accounts’ falr and ressonable valne, The
sale and assignment are without recourse o the Bank, axcept 23 expressly stated in Articles 3 and
10, end wathout wesrenty of any kind (incloding, without limitstion, wiaranties pertsining to
collectibility, aceuracy or sufficiency of information), except aa stated in Asticls 3 below, Buyer
acknowledges and understands that Bank has not provided the date of first delinquency of the
Accounts for FCRA reporting putposes, and that it is Buyer’s responsibility to oblain that
information from credit reporting agencies or other sources, Buyer also undersiands that the
account balances purchased include finance charges assessed up to the date the account was
charged off by Bank, but excludes any post-cherge-off interest or fees (the sum of which is the
*Unpaid Balence'), Buyer is not acting in refiance on any representation by the Bank, except as
‘sat forth in Article 3 below. Bank did not employ any selection criteria, materially adversa to the
interest of Buyer, in selacting the Accounts sold to the Buyer hereunder.

22  Pre-Closing Adinstment. The Purchase Prics ammmt stated in Section I.é ghall be
adjusted to refloct any changes mn the status of the Acsounts 83 of the Cut-Off Date, as foljows:

())  a change in the balance of any Accourt from the balance shown on the due
diligence tape provaded to Buyer; and

(b} retention by the Bank of any Account that on the Cut-Off Date; (i) %o the Bank’s
knowledge, falls 10 mest the representations et forth in Section 3; or (i) the Bank determines
that thers is a pending or threstened suit, arbitration, bankruptcy proceeding or other legal
proceeding or investigation relating to an Account or a Cardholder, and naming the Bank or

-otherwige involving the Bank’s interest theréin in e manner vmacceptable to the Bank, or the

Benk otherwise determines (in its sole discretion) that such matter cannot be resolved and/or that
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the Baok's interest therein cannot be adeguately protected without the Benk owning such
Account, ) .

The Purchase Prics will be adjusted by the Adjustment Arnount asgociated with any balencs ot
Account described above. The Bank will notify the Buyer of the adjusted Purchase Price prior to
the Closing Date.

23  Poyment Buyer shall pay the balance of the Purchass Price on or before 12:00 p.m.
(noon) Central Time on the Closing Date, The Benk will transfer the Accounts to Buyerin - -
accardartes with Section2.4 below, T

2.4  Tranafer. On the Closing Date, mubject to satisfaction or weaiver of the conditions
procedant set forth fh Article S of this Agreement, the Bank will execute and deliver to the Buyer
a Bill of Sale and Assignment substentially in ths form of Exbibit 2, and other mutually sgread
upon closing dovomens, The Bank will provide to Buyer, at least one day prior to the Closing

- Date or at such other me as is mutnally agreed to by the Buyer and Bank, a datd file listing the
. Accounts a3 of the Cut-Off Date that were puschased by the Buyer, On the Closing Date, Bank
will transfer all Bank’s right, tile and interest in and to the Accounts and Buyer will assume,
with respect to each Accownt, all of Bank’s rights, responsibilities, and obligations that arise as s
result of Buyar's purchase of the Accounis, If the Bapk receives any payments of principal
and/or intereat by or on behalf of any Cardholder with respect to an Account between the Cut-Off
Dats and the Closing Dats, Bank shall hold such emounts in trust for Buyer and pay over such
amnounts to Buyer (without intarest thereon) within sixty (60) days afier the Closing Dats, If
payments are received by the Bank from a Cardholder on or after Closinig Date, the Bank shall
forward such psyments (without interast thereon) to Buyer within sixty (60) days from date of
receipt. Bank shall charge Buyer & fes of fiftean peveent (15%) to process eny Account payment

received by Bank more than one (1) year after the Closing Date. Bank may, et its disczetion,
deduct such processing feo when remitting the payments to Buyer,

2.5 Billof Sole and Assignmment. The Bill of Sale and Azsignment shell be seat on the date of
Setler’s receipt of the Purchage Price for delivery to Buyer by express courder, next day dehvery,
~ or email, In ths event Seller does not receive the Purchase Price as provided herein, Buyer shall

within one businesa day of receipt of demand retumn any computer printout or data file *isting of
the Accounts, remove any records of the Accounts from its system, and retun the original or sny
copy of the Bill of Sals and Assignment to Seller. ™n such event the transaction may be

terminated ag stated in the notics subject to any rights or remedies & party may have fr non-
performance by the other party.

26 Sales. Use or Prangfer Taxes If any sales, uss or transfer tax is assessed or otherwise
payeble a3 a result of the transections contemplated Hereby, Buyer shall assume the obligation to

pay fuch tax, Nelther Buyer nor Benk is awars of any such taxes that will becoms due as a regult
of thie transaction,
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,.'.t 1+ 3 REPRESENTATIONS AND WARRANTIES OF THE BANK

The Bank mekes tha following representations and werranties:

31  Due Orgenization; Authorization The Benk is duly orgenized, existing and in good
standing 83 a national banking sssociation, and the Bank’s execution, delivery, and performance

of this Agreement ere within the Banle’s corposste powers and have beea duly authorized by all
necessary corporate action,

32  Servicing. After the Cut-Off Date, the Bank shall not compromise, settle (for less than
full valus) or otherwise release a Cardholder on any Account without Buyer's consent. After the
Cut-Off Date, the Bank will undertake cnly those servicing activities necesgary to preserve and
meintain the integrity and enforcaability of the Accounts:

33 Réenreseniang
that to the best of ity

18 C ihg Accounts. With respect to each Account, the Bank represanty
koowledge a3 of the Closing Date:

(9  tho debt represeated by such Account has not been satisied end/or the stated balance on
guch Account hes not beer pald;

(b)  each Accountisa legel, valid and binding obligation of the Cardholder,

(© oo final judgmant has been entered by a court of competent jurisdiction with respect to
the debt represented by the Account;

(@)  the Cardholder has not bean released from lishility on the Account;

(@  the Account is not invelved in an open benkiuptey cese and has not beea discharged in
bankmuptey;

()  the Cardholder is nct deceased;

(8)  the Jenk hes goad and marketable titie to the Account, is the sole owner thereof and hes
full right to transfer and sell the Accovnt and each Account is fres and clear of any
encumbrance, equity, lies, pledgs, charge, claim, security interest, obligation to third
pasty collection agencies or attomeyy previously retained by the Bank:

()  there1s no dispute, claim, action, suit or proceeding pending or turedtened wnth respect to
any Account;

()  the cument balance on the Account is more then $100,00.

()  each Account i3 closed and thers is no requiremaent for future advances of credit
- other performance by Bank: credit or
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(x)  each Account has been originated, maintained and serviced in full compliance with
applicable state :nd federal laws including where zpplicable, without limitation, the Truth

. in Lending Act, the Equel Credit Oppartunity Act, the Fair Debt Collection Practices Act,
the Fair Credit Reporting Act, and the Faix Credit Billing Act;

() information provided by Bank on the due diligence file is substantially similer to the final

.lectronic file provided to Buyer in connection with the closing end specified on Exhibit
1; and

(@) noAccount sold herein has been jssued a 1099-C.

The Bank makes no other representations or warranties, expresa or implied, with respect to any
of the Accounts other than as specifically aet forth in this Section 3.3.

(&) TimsPeriod. Buyer's sole remedy against Benk, other than indemnification per Article 10,2,
for & breach of any of the repregentations Hsted in Articls 3 shall be to notify the Bank of the
breach ("Notice of Claim*) no later than 180 days from ths appliceble Closing Date, Bank ghall
then have, at its option, the obligation to either (A) cure-anch breach ceferved to in the Notice of
Claim, in all matexial respects or (B) repurchase the affected Accounts by paying Buyes the
Purchase Price Percentage multiplied by the unpeid belance of the Account, edjusted for any
peyments received after the Closing date (*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 failure to provide
a Notice of Claim with respect to any claimed breach of Benk as provided in thiz Saction 3.4
shal] terminate and waive any rights Buyer may have to any remedy for breach of this Agreement
with respect to such aocount, provided however that this Yimitation of remedies shall not lmit
Pank’s indamnification obligations to Buyer updar 102. Bank may not use the "best of
knowledge” qualification conteined in Articie 3 as a cefense to & clalm made by Buyer under this

Section 3.4. Notwithstanding the foregoing, a claim of a breach of representation under Sections
3.3(g) and (k) shall notbe subject to the 180 day limitation.

- 0 i Buyer shall notify Bank in writing of each Account of which
Buyer sezks to have Bank repurchese, All notices shell contain the customer’s name and Bank*s
account number end will be accompanied with the following information as applicable: Buyer
name, buyer account number, status reasor code, debtor neme, purchase balanice, emount paid,
chapter filed, debtor social security number, case numbar, puthack reason, conversion to Chapter
7 date, dizmisg date, discharge date, closed date, decensed date, date Chapter 13 confirmed, sale

date, product, purchase rats, gtatus detail, portfolio ID end the follawing applicable documentary
evidence: _
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Banicuplcies: Credit Bureau with non-dismissed bankruptcies, or
Aftommey name, case number, and date of filing, or
Copy of actual court papers, or approved third party servica
(Banko, Inc.; Bxperian; Trans Umon; or Equifex)

Decensed: Copy of death certificate, or
Credit burean indicating date of death, or
Bxacutor of attorney letter with date of death, ot
spproved third party servies (Banko, Inc.; Experian; Trens

Union; or Bquifax)
Seftled or
Paid in Full: Copy of Bank or bank agent letier verifying action; or
Copy of the canceled, final check (front and beck)
Frand: Latter from or to Citibank or Citibank egeat; or
Complaint in writing explaining event

Bank shall make a determinstion within forty five (45) business days afier receipt of Buyer's
.Request, umless Benk’s delay in responding is caused by or related to Buyer's failure to provide
Bank with necsssery information and docwmentation reguired under this Section 3 4, If the Bank
determines that Buyer hag submitted an Account for repurchase without the necessary
information and documentation, the Bank shell notify the Buyer of such defect and the Buyer

shall have seven busness deys to resubmit the Acoount with the sppropriate information and
documentation, .

(©) Repurchase Terma, 1f the Bank is reqired to repurchese the Accounts, the Bank shall not be
obligated to maks payment on an Account by Account basis, but may elect to provide such
adjustment in & single payment within 30 days of netification, at Bank's option If Seller
repurchases any Account under this Agreament, all right, tifle and interest in the repurchesed
Account ghall automaticaily ra-vest ta Seller and Seller shall be entitled to receive all payments
made {o the Account after the rapurchase date,

35 No Advergs Selection. The Bank ressrvey the right to withhold up to 10% of the hike
eligible Accounts for internal control purposes, but will not sell retained accounts to any third
party for at least 12 months following the closing date for the related Accounts, The Bank will
not amploy any seleclion criteris, materielly adverse to the interest of Buyer, in selecting tha
Accounts goid to the Buyer hersunder, Bach portfolio sold to Buyer under the terms of this

Agreement shall not differ materially from each other or frem the bid file initially presented to
Buyer, :
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4, REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer mekes the following representations and warranties:

4]  Due Organization; Authorization. Buyer is duly organized, existing and in good atanding
as 8 limited lizbility company under the laws of the State of Colorado, Buyer hes full authority to
execute, deliver and perform this Agreement according to its terma, The execution end delivery
of this Agreemeat by Buyer and the performence of 1t obligations herennder will not (f) conflict
with or vialate (A) the-organizationsl documants of Buyer, or (B) any-provision of eny iaw or -
regulation to which Buyet is subject, or (if) conflict with or result in 8 breach of or constitute s
default (or any evest which, with notics or lapse of time, or both, would constitute a default)
under any of the terms, sonditions or provisions of any agreement or instrument to which Buyer
is a party or by which it is bound or any order or dscree applicable t0 Buyer or result in the
czeation o¢ imposition of any lien on auy of its assets or property. Buyer has obtained all
consents, approvals, authorizations or orders of auy court or govermental agency or body, if

. eny, tequired for the axecution, delivery and performancs by Buyer of this Agreement,

42  No Conflict. Buyar'sreview of Account and Cardholder information will not represent a
conflict of interest on the paxt of Buyer or Buyer's officers or employees, and that neither Buyar

nor any of Buyer's affiliated companies is preseatly a party to any litigation, or involved in eny
litigation, with any Cardholder or with the Bank.

43  Investigation of Accounts. Buyer is a sophisticated investor and its bid and decision to
purchase the Accounts are besed upon its own independent expezt evaluations of the nature,
validity, collectibility, eaforceability and valus of the Accounts, The Buyer hag had suffictent
opportumty to complete. the indepandeat investigetion and examinetion into the-Accounts that
Buyer deems necessary. Buyer enters into this Agreement solely on the basis of that investigation
end Buyer's own judgment, Buyer has mads an independent determination that the Purchase
Price represents the Accounts’ fair and rsasonable value, Buyer is not acting in reliance on any
representetion by the Benk, except those listed in Section 3.3, '

4.4 ) % Buyer acknowledges and agrees that except for werranties and
reprasentationa set forth in Section 3 3 of this Agreement, Bank has not and does not represent;
warrant or ‘covenant the nature, accuracy, completaness, or enforcenbility of apy of the Accounts
end supporting documentation provided by Bank to Buyer, and, subject to the “erms of this
Agreement, all documentation, information, analysis and/er correspondenca, if any, which is or
may be s0ld, transfarred, assigned and conveyed to Buyer with respect to anyand all Accounts 13

sold, transferred, assigned and conveyed to Buyer on an AS IS, WHERE I8* basis, WITH A-L
FAULTS.

45  No FEinders. Buyer has not utilized any investment bankar or finder in connection with
the transaction contemplated hereby who might be entitled to a fet or commission upon
consummation of the trangactions contemplated in this Agresment. _
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45  Duys Profile Information. Buyer acknowledges and agress that the information provided
in the buyer profile information is true and sccurate

5, CONDITIONS FRECEDENT TO PURCHASE AND SALE OF ACCOUNTS

5.1  Representations and Wenantjes, The representations snd warranties of the Bank and
Buyerin thig Agreument will be true and correct as of the Cloaxns Date,

52 fisg venants and Agreernents. uyarandlheBankwillhave wmphedm
ell mnteﬁli respaets with each of their respective covenants and agreements in this Agresment on
or befare the Cloging Detoe,

$3  No_Viplation of Law, Consummation by Buyer and the Bank of the transmctions
contemplated by this Agreament and performance of this Agreement will not violate any order of

any cour! or governmental body having competent jurisdiction or any law or regulation that
applies to Buyer or the Bank.

54 All required approvals, consents and other actions by, and
noticss to and filings with, any governmentsl euthority or any cther person or entity will have
been oblained or made. X Buyer ig a corporatiop, Buyer will have delivered to the Bank »
certificate from Buyer's corporate secretary (or othar dogumentation satisfactory to the Banl and
ita counsel) certifying that Buyer's board of directors has resolved or consented to Buyeu: eateing
into this Agreement and consurnmating the transactions contemplated heraby!

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

6.1  Notics to Gardholders, After the Closing Date, theBmkmy.butwﬁlnotbeobligatedto
glve dny Cardholder written or oml notios of the transfar of the Cardholder's Account to Buysr at
the Cardholder’s last known address, At Buysr’s reasonsble request, the Benk will provids e
form letter on an individual basis, at a cost of $10.00 per request, that Buyer may send to 2
Cardbolder to confinn that the Benk sold the Cardholder’s Account to Buysr, All
correspondence sent by Buyer to any Cardholder will follow all applicable laws, rules and
regulations. Tho Buyer shall not discredit or impugn the reputation of the Bank m any
correspondence seat 1o the Cardholder in connection with the Accounts purchased by the Buyer,
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63  Credit Buresu Reporting. The Bank may promptly raquest that the mejor cradit reporting
agencies (including, without limitation, Bquifax, Experien and Trans Union) dalete or mark the
Ancounts on thelr recordg sold or transfarred to Buyer, The Buyer may report its ownexship of
the Accounts to credit reporting ageacies provided thet the Buyer agrees to comply with the Fair
Credit Reporting Act (FCRA) end eny other laws or regulations goveming credit ageacy, -.
reporting, ‘ )

6.4  Compliance with Law. With respect to any Account, Buyer or Buyer's sgent will at all
times: (n) coraply with al! state and federal laws applicable to debt collection end the privacy of
financial information, including, without limitation, the Consumer Credit Profection Act, the Fair
Credit Reporting Act and the Fair Debt Celisction Preactices Act, and (b) for any Account where

the statute of limitations has run, not falsely represent that a lawsuit wilt be Sled if the
Cardholder doeanot pay.

6.5  Post Closing Actount Review. Notwithstending any representation or warranty made by
ths Benk with zespect to an Account, prior to initiation of any post closing collection action or
activity on an Accousnt, it ahall be Buyer’s obligation (either through a competent third party
vendor, ¢.8., Banko, Inc, or other process), to perform sach reviews end scrubs of ths Accounts
29 necessary to determina if the Account is involved in an opea bankruptcy proceeding or has
beea discharged in banleruptey (the "Post Sale Scrub™). Buyer shall be solely respoansibs for any
ciaims or labilities arising Som post cloging collection zetion or activity by Buyer, or Buyer’s
agents, successors, or aesigns, with respect to an Account involved in, or discharged in, a
bankruptcy proceeding whether the baskruptey procesding or the discharge ocourrad before or
after closing. Purthermare, Buyer shall immediately caass eny collection efforts spon receiving
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siotice (whether from & Account Holder, the Benk, or a third party on behalfof a AccountHolder)
that & Account Holder kas discharged the debt in benlruptey, and shall not re-commernce
collsction activity unil Buyer has conducted & reasonable investigation into the Account
Holder's claim and determined, based upon reasonsbls evidence, that the Account Holder's
olaim is unfounded. If Buyer leamns of an indicatar, note or flag that demonstrates that the
Ascount Holder claima to be an identity theft vietim, then Buyer shall pramptly notify the Bank
and the Bank shall repurchase the Account for the Repurchase 2rice.

66 Notiee of Cleime, Buyer will notify the Bank promplly ef any olaim or threatened claim
agtinet the Bank, or any cleim or threatensd cleim that may affect the Banle, that {s discovered by
Buyer. The Bank will provide notics prompily to Buyer of any claim or threatened claim agatnst
Buyer, or any claim or threatened cleim that may affect Buyer, that is discovered by Bank.

Additionally, Bank will provide to Buyar natice of any benkxuplcy filing it may recsive afler the
Closing Date.

6.7 DBank Aa Witness. If Buyer, upon reasonable written notics to Bank, requeats or
subpoenas an officer or employes of Bank to appear at a trial, hearing or deposition conceming
an Account to testify about the Account, Bank shall ensure the requested employee appears at
such hearing or deposition and will be svaileble for consultation with Buyer. Buyer will pay
Bank for the officer's or employes’s time in traveling to, atlending and testifying at the trial,
hearing or deposition, whether or not the officer or employee ia called es a witness, at the howly

rate equivalant of such officer or employes, Buyer will also reimburse Bank for the officer's or
employee’s reasoneble out-of-pocket, travel-related expanaes.

68 UCC Finapcing Staterjents, Buyer may prepare on or afler the Closing Date such UCC
financing statements, which shell conform to Bxhioit 5, for filing in such jurisdicticns as the
Buyar may deem necessary or appropriate, The parties egree that UCC finencing siatements zhall
be for notice purposes only and shall expressly indicate that UCC financing statements are for
notice pusposes only and treate no security interest in the assets, property or interests of the
Bank, Bxcept for the insertion of the secured party’s name, if Buyer proposes to modify the UCC
financing statement, including but not limited to changing the description of collatessl, Buyer
must (i) notify Bank, and (fi) obtain Banks prior written approval before Sling such financing
statements, which approval shell not be Jureasensbly withheld. If the Bank discovers that Buyer
has filed & finansing statement which either does not conform to Exhibit 5 and the Buye: has not
obtained prior epprova! for sry change, or the financing stalerment is not for notice purposes only
but instead screates or altempts to creats a security interest in assels, property or interests of the
Bank, Buyer shall take steps to terminate ‘he financing statement es soon ag commercially
practical after receiving written or electronic notice fom the Benk, If the Buyer fails to take such

steps in a timely manner, Buyer herehy suthorizes Bank to file such termination statemert on
behalf of Buyer.

A

by

6.9 pay . afe auenty and Mail to Buyer. Each month after the
Closing Date, Bank will forward to Buyer an Account level report detailing all payments Bank
has recelved after the applicable Cut-Off Date on the Accounts, Simultaneously, Bank shall wirs
peyment to Buyer or enclose a check for such payments, I the event that any such payments are
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reversed for insufficient funds, Buyer shall promptly refind any such payment previously
received to Bank, Additionelly, on & monthly besis, Bank will forward all mail received reiating
to the Actounts to Buyer, subject to Bank's right to retain copies thereof to the extent the Bank's
intertsts are affected. Notwithstanding enything to the contrary in this Section 6.9, Bank shall

notify Buyer of Bank's receipt of any payment recelved on any Account a3 soon as commercially

practical.

7. USE OF BANK'S NAMB

7.1 .Use of Namey. The Buyer will not use or refer to the name °Citibank,” "Citibank
Classic,® "Clticorp,” “Citigroup’, 'Associates Caplta! Bank, Ise.”, "Assaciates Credit Cargd
Sexvices, Inc.”, "Associates Commerce Solutions™, "Associates National Benk®, “Universal Card
Servicas Corp.” or any similar name or succassor corporation, except to refersnce such names for
purposes of identifying en Account in communications with the Account’s Cardholder, in
collecting arhounts outstanding on the Ancouxt, and in conducting litigation or participating in &
banknptey proceading with respect to the Account. Buyer shall not represent that there is an
affilistion or ageacy relationship between Buyer and the Bank, nor shall Buyer stats 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. Buysr may also use or refer
to the Seller's name solely to estoblisk from whom the Accounts were acquired as part of any
resale or finencing of the Accounts and for tax, accounting, legal or regulatory purposes.
Furthermare, Buyer may include Seller's nems only wathin the X-1 segment of the Mekro | or 2
farnishing file when riporting an Account to a credit buresu,
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12. GENERAL PROVISIONS

12.1 Aoplicable Law. Thelaws of the State of South Dakota shall govern ths enforcement and
interpratation of thia Agresment and the rights, duties and obligations of the parties hereto,

12.2 WAIVER OF JURY TRIAL. NOTWITHSTANDING ANYTHING STATED HEREIN,
IR BITHER PARTY BRINGS ANY ACTION AGAINST THE OTHER PARTY, WHETHER
AT LAW OR BQUITY, RRGARDING THE OTHER PARTY'S PERFORMANCE UNDER.
THIS AGREEMENT OR BRINGS ANY ACTION CONNECTED IN ANY WAY WITH THIS
AGREEMENT, THE PARTES AGREE TO WAIVE TRIAL BY JURY.

123  Notices. All notices or other documants required to be given pursuant to this Agreement
shall be effective when recaived and shall be sufficient if given in writing, hand deljvered, sent

by ovemight air courier or certified United States mail, retum receipt requasted, addressed as
follows:

¥ to Bank: Citibank, N.A.
. Aftn: General Cowngel
701 Bast §0™ Strset North
Sioux Falls, SD 57117
with copy: Citicorp Credit Services, Inc, (USA)
- 7920 NW 110th Street
Kansas City, MO 64253

CACH, LLC

If to Buyes:

GRS 1 o copy to General Counsel
4340 8. Monaca, 2™ F1 :

Denver, CO 80237

The parties hersto may at any ims change the name and eddresses of persons to whom must Lo

sent Al notices or other documents required to be glven under this Agreement by giving written
notics to the other party.

124 Bindjng Natare of Aeresmens, This Agreement is and shall be binding upon and jnwrs to

the benefit of the parties hereto, and their respective legel representatives, succeasors and
permitted assigns.

125 Assigment Neither party mey ussign this Agresment or any of its rights in this
Agresment without the other's prior written consent, except as provided in Article 9 ehove,

L1 3
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3 .+ Notwithstending the foregoing sentence, Back or Buyer may assign its rights and obligations
T H

under tkis Agreement to any of its affiliates, subsidisries, or parent corporations without
obtaining Buyar's permission or consent.

12.6 Expenses. Bxcept es ctherwise axpressly provided in this Agmmmt. Buyer and the
Bank will each bear its own out-of-pocket expenses in connection with the transection
contemplnted by this Agreemuzt.

127 Enlire Agzeemenl. This Agreement and the Bxhibits hereto embody the entire agreement
and understanding between the parties with respect to the subject métter heraofdnd supersede all
prior egreements and understandings relating ¢o such subject matier. The parties make no
repremtaﬁons or warranties fo each other, except as contained in this Agreement or in the
accompenying Bxhibit ar the certificates or other closing documents delivered in accordance with
this A greement, All prior representations and statements mede by any party or its representatives,

whether orelly or in writing, fs¢ deemed to have bean morged into this Agreunmt. except as
otherwise stated in this Agreement,

12.8 Amendment. Neither thiy Agreement nor any of i3 provisiona may be changed, waived,
discharged or terminated orally. Any change, waiver, discharge or termination mey be effected

caly by & writing tigned by the party against which enforcement of such change, waiver,
~ dischargeo:tuminaﬁgnissought.

129 . If any ons or more of the provisions of this Agreement, forhnyrmon.ia
held to be invalid, itlegal or unenforceble, the invelidity, illegality or unanfomeshility will not

affect any other provision of thiy Agreement, and this Agreement will be constryed without the
invalid, illegal or unenforceable provision.

12.10 Waiver Bxcept eg required under Section 3.4, no falfure of any party to toke any action
or agsert any right hereunder shall be deemed amivu-ofsnchright inthe event of the
continuation or repetition of the circumstances giving rise to such right.

12.11 Headings Headings are for reference only, end will not affest the intarpretation or
meaning of any provision of this A greement,

12.12 Coypternaris. This Agreement may be signed in one ov more counterparts, &ll of which
taken together will be deemed one original. In eddition, such counterperts mey be delivered via
facsimile or email, and if 30, will have the seme foree and effect a3 an original document,

12.13 Tenm. This Agreement may be terminated by either party, for any reason or no reason at

all, by giving the other party at least sixty (60) days ndvanca writtea notice of texmninati
Termination shall be effective

1




IN WITNESS WHEREOQF, the periies heve executed this Agreement by their duly
authorized officers as of the date first written above.

Cttibank, N.A.

e ,
- /Msm‘@_j_
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EXHIBIT 1
ASSET SCHEDULE

The individual Accounts transferred are described in the final electronic file and delivered by the
Bank to Buyer, the seme deemed attached hersto by this refacence,

| Baxly Out

# of _ Cut-Off
Lot Sale ID Accounts | Sale Balance Data
Sears MC ]
| Fresh
SearsMC
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RXHIBIT 2
¥ SALE S1

THIS BILL OF SALE AND ASSIGNMENT, dated [CLOSING DATE), i3 by Cittbank, N.A, &
nationel banking sasoclation organized under the laws of the United Stales, located at 701£ut
60th Strest North, Sioux Falla, SD 57117 (the “Bank*)to [BUYER], orgenized undér the laws of
the [BUYER STATR), with its headquarters/principal placs of business et [BUYER ADDRESS)
("Buyer”). |

For value received and subject to the terms and conditions of the Purchase and Sele Agreement
dated [AGREEMENT DATE]}, between Buyer and the Bank (the ®Agreement®), the Bank doss
hereby transfer, sell, assign, convey, grant, bargain, set over and deliver to Buyar, and to Buyer's
successors and assigns, the Accammts described in Exhibit | end the final elecironic file. .

By

(Signature)
Name:;
Title:




7. That the records of Clilbenk indieate thot the sccount was 8512 o

BXHIBITY

AYPRLIDAVIT
State of
County of
Account Holder: Aceoant Nec 2000620006000

Sociaf Security No: 300X
The undersigned,

belng duly sworn, statss ond depases as iollows:

1. That o/hs i an employes of Citicorp Credit Services, Inc. (USA) ("CCSTY) located ot 7920 KW 110th Street
Kanse» Clty, MO $4133, and Is etthorized lo make the statements and represantations heretn, CCSI 1ty @
subsldlacy of Clidbank, N.A, {*Citthenk*) snd ssrvices credlt eard sccounts for Cltfoank, indluding maniaining
and recarding Information in Cltfbank’s tecoeda ap they ralate to eredit cards owned by Clibank, The statements
set forth In this affidavit aze trae and correct tn the best of my knowledge, information and belfaf based on oither
parsonal knowledge or veview of the business records of Citibank sndjot CCSL.

My duties includa having knowledge of, and sccese lo, business sscords ralating to the Cltibank acoount
raferenced nhave, These records are kept by CCSI on bahalf of Cltisank in the regular course of business and It
wat in the regular coures of tusinkss of Clbank andjos CCSI for an employes or representativa with parsonal
knowledge aof the acl, evant, condition, or opinion recordsd to meke memarandum or records or to tranemit
hu!omﬂmthuu!uhwumm&cmdmamﬁqmmt&numhwmmdtuormr
the tima of the: act andfoc tvent recorded or renzcmably soon thereafter.

&
3. That CCYL in the ragular course of business, provides varicus cradit card procassing services to Citibank,

including csuzing to be sent to customars periodic Bliling statements rellacting trus end accurats acliviiles on the
customars’ respective account(s) (other than monihs in which no statement may beve baen raquired by law)

4. That the records of Citthank Indlcata that aecount XOX-O0M-IOKXN-
Cirtbank on, in the name of
digha ending n: (Acsoura).

wea cpensd on, or aequited by )
with & Soda] Seourity Number with the Jast four

‘That tha records of Citfbank Indicate that a3 of the date the Account was sold, there wea dus and payabls on the

Account & ___ . The otilant further states thet, to tlubutofmnﬂurknmhdgg information and belief
thera ware no uncredited payments owed to the Account

Thet the records of Cltibank indicats that the last payment tecelvad on the Aceount by Cltibank was postad to
the account on

——

on or sbout

e et 30 Cltibanik cateined no ownership interest in the account after It waseold,




FURTHER AFRTANT SAYETH NOT.
Datad tils dayof e 20
" Clticorp Credit Servicas, Inc. (USAY
Subseribed and ewarn ta batore me this dey of . 20___by ,

employsa of Clticorp Credit Sarvicas, Ine (USA).

Notary Publie

Naotary Stemp/Seal _ My commission explres:

Exd




o EXHIBIT 4
UCC] Finaneing Statoment Form
Any fisancing statement Sled by Buyer with respectto the ncquisition of the Acoouats ahall
conform to the attached, sxcept for the insertion of the secured party’s neme, uniess Buyer
obtaies the Bank's prior epproval for any change,
A~
S
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All Acconuts pereitased porsaant t ti Parchnse and Snis Agreaments dated { ) by mad mnong CItBauk (et Dalota
NA. a8 (Boyer).

CitiBtents (onsl Daleate) N.A, exdl { Buper ) luteud) the tranancitons contanplyied by the ngresisents to constituts ay
absointe arsignment of ClBaxk {Santh Dakots) MN.A's Ioterest 1s the neconuty, nnd thie fiug sbould vot he camsbiue) ay a

continslon thaq au nbsolute naslpnment has net crartrred. This Finanting Statement Iy vatto be consimed o3 evtdanea el s
xistenca of suy tudebizdness o CltiBank (Fouth Dakota) N.A,

Nes Interest 1t ereated by the Ming ot il Flunaciag Statement fn any scconntt of properly tivned by CltiBank

. (Bansth Dnkeoin) N.A, ather b ficse nctonnts purchaced by { Buyer | proanmgt fo tis Fuvchuse bad Soke Agreements dated
{ ) by and antang C1MBmk (South Dalicte) N.A. ond { Buyer).

=~ FLIND CFPIE CORY — UG IANGINO STAYEMENT (FORM UGSH QVEV, GNEaRS] TAOTHn ASRORRIT O Cmri ASDITHOETS (AT

24




e

CACH,LLC
PURCHASE AND SALE AGREEMENT

. Sears MasterCard/Early Out Accounts

This Purchase and Sale Agreement (the "Agreament”) is made a9 of Avgust 17, 2011,
betwean Citibenk, N.A. (the "Bank™), 8 nationa! banking association organized under the laws of
the United States, Jocated at 701 Bast 60" Strest North, Sioux Falls, SD 57117 snd CACH, LLC
("Buyer”), organized under the lews of Colorado, with its hesdquartersfprincipal plece of
bustness at 4340 S. Monaco, 2™ F1,, Denver, CO 80237,

WHEREAS, theBmkM to zell and Buyer desires to purchase on & monthly flow
basis certain of the Bank’s credat card accounts on the tems and conditions hereinafter provided,

NOW, THEREFORB, in consideration of the mubial promises herein, Buyer and Bank
agres a5 follows:

1,  DEFINITIONS

1.1 *Account Document* means, with regpect to any Account, sany application, billing
statemant, 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, microfichs, microfilm or ofher raproduction process, Excluded
from the definifion of Accqunt Document ars terms and conditions, correspondence, reparts,
informaticn, internal -anslyses, sensitive attomey-client privileged documents, internal
mergoranda, credit information, regulatory reports, and/or internal assessmenty of valuation of
" such Account, ‘or any other-documents relating to an Account that may be, but are rot
necesserily, missing or excluded (whether mtentionally or unintentionally).

1.2 "M" meang the Bank’s Sears MasterCard Fresh and Sears Enrly Out accounts and
receivables charged off prior to the applicable Clozing Date, all of which are summarized
moznthly on the Asset Schedule (form of which is attached hereto as Exhibit 1), the balances of

which the Bank has written off for secounting purposes, subject to adjustment as of the Cut-Off
Dats (ag defined below) in accordancs with Section 2.2,

13 *Cardholder” means the person in Whose name an Actount was established.

14  *Cloging Date* means the montaly agreed upon date on or after August .7, 2011, and
continuing thereafier uptil the Agreament 15 terminated pursuant to Article 12,13, or such otaer
date mutually agread to by Buyer and the Bank.

1.5 "Cpt-Off Date® moans the monthly date when the Cut-Off Date tape i3 croated and which
shall be at least one business day prior to the applicable Closing Date.

-
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1.6  "Purchase Price” meens the Purchase Prics Percantage multiplied by the Unpaid Balances
summanzed in the monthly Asset Schedule, subject to Pre-Closing Adjustmeat pursuant to
Section 2.2

1.8 "{Jppaid Balance” hey the mesning shown in Section2.1.

2 PURCHASE AND SALE OF ACCOUNTS : '

21  Purchass gnd Sale. On ths basis of, and subject to, the representations, warranties and
covenants in this Agreement, the Bank agrees to gell, 2sgign and transfer ta Buyer, and Buyer
agrees to purchase from the Bank on the Closing Date ell right, title and interest of Bank in and
to the Accounts, Buyer has mads an independant investigation as it deeme necessary s to the
nature, validity, collectibility, enforceability and value of the Accounts, and 2 to all other facts
that Buyer desms material to Buyar's purchase, Buyer enters into this Agreement solely on the
besis of that investigation and Buyer's own judgment. Buyer hes fusde an independent
dstexmination that ths Purchase Prica represents the Accounts’ falr and reasonable valus, The
sale and assignment are without recourse o the Bank, axcept ey expreasly stated in Acticles 3 and
10, end wathout wemanty of any kind (including, without limitation, weranties pertaining to
colteciibility, accuracy or sufficlency of information), except aa stated in Asticls 3 below, Buyer
acknowledges and understanda that Bank has not provided the date of first delinquency of the
Accounts for PCRA reporting purposes, and that it is Buyer’s responsibility to obtain that
informeation from credit reporting agencies or other scurces, Buyer algo understands that the
account balances purchased include finance charges assessed up to the date the account was
charged off by Bank, but excludes any post-charge-off interest or foes (the sum of which i3 the
*Unpaid Balance™), Buyer is not scting in reliznce on any representation by the Bank, except as
set forth in Article 3below, Bank did not employ any selestion eriterls, materially adverse to the
interest of Buyer, in selecting the Accounts sold to the Buyer hereunder.

22 PreClosing Adiustment. The Purchase Prics emount stated in Section 1.6 shall be
adjusted to refloct any changes in the status of the Acsounts 3 of the Cut-Off Date, as follows:

()  a chenge in the balance of any Accourt from the balance shown on the due
diligence tape provided to Puyer; and

(b) retention by the Bank of any Account that on the Cut-Off Date; (i) to the Benk’s
knowledge, fuails 1o meet the representetions set forth in Section 3; or (i) the Bank destermines
that there is a pending or threatened suit, arbitration, bankruptcy proceeding or other legal
proceeding or investigation relating to an Account or & Cardholder, end naming the Bank or
-otherwise involving the Bank’s interest therein in a manner unacesptable to the Bank, or the
Baok otherwise determines (in ita sole discretion) that such matter connot be resolved and/or that

FAPAT I E AR das




the Bank’s interest therein cannot be adequately protected without the Bank ownin'g such
Account. ' )

The Purchass Price will be adjusted by the Adjustment Amount associated with any balencs or
Account degeribed above, The Bank will notify the Buyer of the adjusted Purchese Price prior to
the Closing Date,

.

2.3 Pavinent DBuyer shall pay the balance of the Purchase Price on or before 12:00 p.m.
{noon) Central Time on the Closing Date, The Bank will tranafer the Accounts to Buyer in
accordaries with Section2.4 befow., )

2.4  Trenafer On the Closing Dats, subject to satisfaction or waiver of the conditions
precedent set forth ih Asticle 5 of this Agreement, the Bank will execute and deliver to the Buyer
a Bill of Sale and Assignment substentially in the form of Exhibit 2, and other mufually agread
upon cloding documents. The Bank will pravide to Buyer, at least one day prior to the Closing
Date or at such other time 23 is mutually agreed to by the Buyer and Bank, a datd file listing the
Accounts as of the Cut-Off Date that were purchased by the Buyer. Oa the Closing Date, Bank
will transfer all Bank's right, title and interest in and to the Accounts and Buyer will asgume,
with respect to each Account, all of Bank’a rights, reaponsibilities, and obligations that arise 25 &
result of Buyer's purchese of the Accounts, If the Bapl receives any payments of principal
and/or intereat by or on behalf of any Cardholder with respect to an Account between the Cut.Off
Date end ths Closing Dats, Bank shall hold such emcunts in trust for Buyar and pay over such
emounts to Buyer (without intarest thereon) within sixty (60) days after the Closing Date, If
peyments ere received by the Bank from & Cardholder on or after Closinig Dats, the Bank shall
forward such paymants (without interest thereon) to Buyer within sixty (60) days from date of
receipt, Bank shall chargs Buyer o fes of fifteen percent (15%) to process any Account payment
recsived by Bank more then ane (1) year efter the Closing Date. Bank may, ot its discretion,
deduct such processing fes when remitting the payments to Buyer,

25 8 The Bill of Sale and Assignment shall ba seat on the date of
Seller’s receipt of the Purchage Price for delivery to Buyer by express courier, next day dehvery,

or email, In the cvent Seller does not receive the Purchase Price as provided herein, Buyer shall
within one business day of receipt of demand return any computer printout or data file Yisting of
the Accounts, remave any recards of the Accounts from its system, and return the original or any
copy of the Bill of Sale and Assignment to Seller, In such event the transaction may be

terminated a9 steted in the notics aubject to any rights or remedies & party may have for non.
performancs by the other party.

2.6  Sales, Use or Trengfer Taxes If any sales, vss or transfer tax is assessed or otherwise
paynble a9 a result of the transeotions contemplated Kereby, Buyer shall asgums the obligation to

pay fuch tax, Nelther Buyer nor Bank is aware of any such taxas that will become due as a result
of thig trensaction,
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;. 3  REPRESENTATIONS AND WARRANTIES OF THE BANK
1
The Benk mekes tha following representations and waranties:

3.1  Due Orgenjzstion; Authorization The Benk is duly orgenized, existing end in good
standing 23 a national banking sssociation, and the Banic’s execution, delivery, and performance

of this Agreement are within the Bank’s corporate powers and have been duly authorized by all
necassary corporate action.

32  Secvicing. Afier the Cut-Off Date, the Bank shall not compromise, settle (for less than
full valus) or otherwise release a Cardholder on any Account without Buyer's consent, After the
Cut-Off Date, the Bank will undertake only those aervicing activities necesgery to prasecrve and
maintain the integrity and enforceability of the Accounts!

313 Repregensao
that to the best of ity

18 Concsming Accounts. With regpect to each Account, the Bank represants
knowledge as of ths Closing Date:
(&) the debt repres;nted by such Account has not been satisfied and/or the stated balancs on
such Account hasnot been pald;
S~ () each Accountisalegal, valid and binding obligation of the Cardholder,

(©)  no final judgment bas 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 lishility on the Account;

(&)  the Account i3 not involved in an apen benlruptey case and hes not been discharged in
bankruptcy;

®  the Cardholder iy not deceased;

(8)  the 3ank hes goad and marketable title to the Accqunt, is the sole owner thereof and has
full right to transfer and sell the Accovnt and each Account is free and clear of any
encumbrance, equity, lien, pledge, charge, claim, security mntersst, obligation to third
pexty collection agencies or sttomeys previously retained by the Bank:

(h)  theve1s no dispute, claim, action, suit or proceeding pending or tareatened wath respect to
any Account;

(i)  the current balances on the Account is more than $100.00.

ench Account is cloged fmd there is no requiresaent for foture advances of credit or
other performance by Bank;

Aloin T ARA.nt)
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(k) each Accoust has been criginated, maintained and serviced in full compliance with
applicable state tnd federal laws including where applicable, without limitation, the Truth
. in Lending Act, the Bqual Credit Opportunity Act, the Fair Debt Collection Practices Act,

the Fair Credit Reporting Act, and the Fair Credit Billing Act;

() information provided by Benk on the due diligence file is substantially similer to the final

tlectronic file provided to Buyer in connection with the closing and specified on Exhibit
1; and

() no Account sold hesein has bean issued a 1099-C.

The Bank makes no other representations or warraaties, express or implied, with respect to any
of the Accounts other than s specifically set forth in this Section 3.3.

(2) Time Period. Buyer’s gole ramedy aguinst Bank, other then indemnification per Articls 10.2,
for a breach of any of the representations listed in Article 3 shall bs to notify the Bank of ths
braach ("Notice of Claim*) no later than 180 days from the apphicable Closing Date, Bank shall
then have, at its option, the ohligation to either (A) cure-such breach seferred to in the Notice of
Claim, in all matexial respects or (B) repurchese the affected Accounts by paying Buyer the
Purchase Prics Percentags multiplied by the unpaid balance of the Account, ediusted for any
peyments received after the Closing date ("Repurchags 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 failure 1o provide
s Notics of Claim wifh raspect to any cleimed breach of Bank as provided in this Section 3.4
shall terminate and weive eny rights Buysr may have to any remedy for breack of this A greement
with respect to such account, provided however that this limitation of remedies shall not Limit
Bank’s indemnification obligations to Buyer under 10.2. Bank may not use the "best of
kaowledge" qualification contained in Article 3 a5 & cefense to & claim made by Buyer under this

Section 3.4, Notwithstanding the foregoing, a claim of 8 breach of representation under Sections
3.3(g) and (k) shall notbes subject to the 180 day limitation.

(b) Form.of Notice Required. Buyer shall rotify Bank in writing of each Account of which
Buyer secks to have Bank repurchase, All notices shell contain the customer’s name and Bank's
account number and will be accompanied with the following information s applicable: Buyer
name, buyer account number, statiia reasor code, debtor name, purchase balance, emount paid,
chapter filed, debtor social security number, case number, putback reason, conversion to Chapter
7 dete, dismiss date, discharge date, closed date, decessed date, date Chapter 13 confirmed, sale

dal:l, product, purchase rate, status detail, portfolio ID and ths following spplicable documentary
evidence:

LR P T T
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Banlaupteies: Credit Bureaut with non-dismissed bankyupteies, or
Attorney name, case number, and date of filing, or
Copy of actual court papers, or approved third party servica
{Banko, Inc.; Experian; Trans Umion; or Equifix)

Decansed: Copy of death certificate, or
Credit bureau indicating date of death, or
Rxecutor or attorney letter with date of death, or
spproved third party servics (Banko, Inc.; Experian; Trans

Union; or Equifax)
Settled or
Paid in Full: Copy of Bank or bank agent letter verifying action; or
Copy of the canceled, final check (front and back)
Frand: Letter from or to Citibank or Citihank ageat; or

Complaint in writing explaining event

Bank shall make & determinstion 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 necesary information and documentstion required under this Section 3.4, If the Bank
determines that Buyer has submitted an Accoumt for repurchese withowt the necessery
information and documentation, the Bank shall notify the Buyer of such defect and the Buyar

shall have seven bumness deys to resubmit the Account with the appropriate information and
documentation, “

(c) Repurchase Terms, 1€ the Bank is required to repurchase the Accounts, the Bank shal not be
obligated to make payment on an Account by Account basis, but may elect to provide such
adjustment in & single psyment witkin 30 days of notification, st Bank’s option If Saller
repurcheses any Account under this Agresment, all right, title and interest in the repurchased
Account shall automatically re-vest to Seller and Seller shall be entitled to receive all payments
made to the Account afier the repurchase date,

3.5 No Adverge Selection. The Bank reserves the right to withhold up to 10% of the hiks
eligible Accounts for internal control purposes, but will not sell retajned accounts to any thicd
party for et least 12 months following the closing date for the related Accovats, The Bank will
not employ any selection criteria, materially adverse to the interest of Buyer, in selecting the
Accounts scid to the Buyer hereunder. Bach portfolio sold to Buysr under the terms of this

Agreement shall not differ materially from each other or from the bid file initially presented to
Buyer.

ol .8




4, REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer mekes the following repres¢ntations and warranties:

4.  Due Orgapization: Authorization. Buyer is duly organized, existing sad in good standing
a8 & limited Liability company under the laws of the State of Colorado, Buyerheg full awthority to

executs, daliver and perform this Agreement according to its terma. The execistion and delivery

of this Agreement by Buyer and the performence of 11z obligations hereunder will not (f) conflict
with or viclate (A) the-organizational documents of Buyer, or (B) any-provision of eny .aw or
regulation to which Buyer is subject, or (if) conflict with or result in & breach of or constitute a
default (or any evesit which, with notica or lapse of time, or both, would constitute a defauit)
under any of the terms, conditions or provisions of any agreement or instrument to which Buyer
is a party or by which it is bound or any order or decree applicable to Buyer or result in the
czeation or imposition of any liea on any of its assety or properly. Buyer has obtained all
consents, approvals, authorizations or orders of any court or governmental agency or bedy, if

. any, tequired for the axecution, delivery and performance by Buyer of this Agresment,

42  NoCGooflict. Buyer's review of Account and Cardholder information will not represent
conflict of interest on the part of Buyer or Buyer's officers or employees, and that neithar Buyer

not any of Buyer’s affiliated companies is presently 8 party to any litigation, or involved in any
litigation, with any Cardholder or with the Bank.

43  Investigation of Accounts. Buyer is a sophisticated investor end its bid and decision to
purchese the Accounts are besed upon its own independent expert evaluations of the nature,
validity, collectibihty, eaforceability and vaiue of the Accounts. The Buyer hag had sufficient
‘opportumty to complete- the indepandent investigetion and examinetion into the-Aceounts that
Buyer deems necessary. Buyer enters into this Agreement solely on the basis of that investigation
and Buyer's own judgment. Buyer hus mads an independent determination that the Purchase
Prica represents the Accounts’ fair and reasonable value, Buyer is not acting in reliance an any
representation by the Benk, axcept those listed in Section 3.3, '

44  Accounts Sold "As 15", Buyer acknowledges and agraes that except for wamanties and
reprasentations set forth in Section 3 3 of this Agresment, Bank has not and does not represant;
warrant or ‘covenant the nature, accuracy, completeness, or enforceability of any of the Accounts
end supporting documentation provided by Bank to Buyer, and, subject to the “erms of this
Agreement, all documentation, information, anslysis sand/or correspondence, if any, which is or
may be gold, transferred, assigned and conveyed to Buyer with respect to anyand all Accounts 15

sold, transferred, assignad and conveyed to Buyer on an "AS IS, WHERE IS” basis, WITH A-L
FAULTS.

45  No Finders. Buyer has not utilizec any investment banker or finder in connection with
the transaction contesnplated hereby who might bs entitled to a fee or commission upon
congumenation of the transactions contemplated in this Agreement,
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46  Duver Profile Information. Buyer acknowledges and agrees that the information provided
in the buyer profile information iz true and accurate

5,  CONDITIONS PRECEDENT TO PURCHASE AND SALE OF ACCOUNTS

5.  Renresentations end Wamanties, The reprasentations and wamenties of the Bank and
Buyer in this A.g:eameat will be true and correct ag of the Closing Dute )
52 rnents Buyermd&eBankwﬂlhavewmplwdm

all materlal re.spects with w:.hnf their mpenhvo ovennnta and agraements in this A greement on
or before the Cloging Date,

$3  No Viplaton of Law, Consummation by Buyer and the Bank of the transactions
conternplated by this Agremment and performance of this Agreement will not violate any order of

any court or governmental body having competent furisdiction or any law or regulation that
applies to Buyes or the Bank.

54 1 All required epprovals, consents end other actions by, and
noticas to and filings with, any governmenta] suthority or any other person or eatity will have
been. obtained or mede. If Buyer is a corporation, Buyer will have dslivered to the Bank a
certificate from Buyer's corporate secretary (or other documentation satisfactory to the Banl: and
ita counsel) cartifying that Buyar's board of directors has fesolved or consented to Buyer mlezing
into this Agreement and consummating the trensactions contunpla!ed hereby,

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

6.1  Notice to Gardholders. After ths Closing Date, the Bank may, but will not bs obligated to,
give eny Cardholder written or ol notice of the transfer of the Cardholder’s Account to Buyer at
the Cardholder’s last lmown address. At Buyer’s rousonsble requast, the Bank will provide e
form letter on an individual basis, at a cost of $10.00 per request, that Buyar may send to 2
Cardbolder to confinn that the Beank sold the Cardholder's Account to Buyer. Al

correspondence sent by ‘Buyer to any Ceedholder will follow all applicable laws, rules and
regulstions, The Buyer shel] not discredit or impugn the reputation of the Bmk m eny
correspondence seat 1o the Cardholder in connection with the Accounts purchased by the Buyer,
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63 Credit Buresn Reporting. The Bank may promptly request that the mejor credit reporting
agencies (including, without limitation, Equifax, Experien and Trans Union) delete or mark the
Accounts on their recordg sold or iransfecred to Buyer, The Buyer may report ite ownership of
the Accounts to credit reporting agencies provided that the Buyer agress to comply with the Fair
Credit Reporting Act (PCRA) end eny other laws or regulations goveming credit ageney
reporting. ‘ )

64 Compliance with Law. With respect to any Account, Buyer or Buyer's agent will at all
timas: {a) comply with al! state and federal laws applicable to debt collection aud the privagy of
financial information, including, without limitation, the Consumer Credit Protection Act, the Fair
Credit Reporting Act and the Fair Debt Cellection Practicas Act, and (b) for any Account where

the statute of limitations hes run, not falsely represent that » lawenit will be filed if the
Cardholder does not pay.

8.5  Post Closing Account Review. Notwithatending any representation or warrenty made by
the Benk with respect to an Account, prior to initiation of any poat closing tollection action or
activity op an Account, it shall be Buyer's obligation (sither through a competent third perty
vendor, e.g., Banke, Inc,, or other process), to perform such reviews and scrubs of the Accounts
29 necessery to delermine if the Account is involved in an opea bankruptey procaeding or has
besa discharged in bankruptey (the *Post Sale Scrub™). Buyer shall be solely responsible for any
claims or liabilities arising Srom post clogiug collection ection or activity by Buyer, or Buyer’s
agents, successors, or aasigns, with respect to an Account involved in, or discharged in, a
“bankruptoy praceeding whether the bankruptey proceeding or the discharge occurred before or
after closing. Purthermore, Buyer shall immediately cease any collection effborts upon recaiving
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gotice (whether from & Accouat Holder, the Senk, or a third party on behalfof a Account Holder)
that a Account Holder kas discharged the debt in benlouptoy, and shall not re-commence
collection activity unil Buyer has conducted a reasonable investigation into the Account
Holder's claim end determined, based upon reasonsble evidence, that the Account Holder's
olaim i unfounded. If Buyer learns of an indicator, note or flag that demonstrates that the
Account Holder claims to be an identity theft victim, then Buyer shall promptly notify the Bank
and the Bank shall repurchage the Aocount for the Repurchass Price.

66 MNotioe of Clebms, Buyer will notify the Bank prompily ef any olalm or threatened cleim
agtingt the Benk, or any cleim or threatened claim that may affect the Bank, that is discovered by
Buyer. The Bank will provide notics prompily to Buyer of any cleim or threatened cinim against
Buyer, or any claim or threstened cleim that may affect Buyer, that is discovered by Bank.

Additionslly, Bank wiil provide to Buyer notice of any banlquplcy filing it may receive afier the
Closing Date.

67 Bsnk As Witness. If Buyer, upon reasonable written notice to Bank, requeats or
subpoenas an officer or employes of Bank to appear at a trial, hearing or deposition canceming
an Account to testify about the Account, Bank shell ensure the requested employes appesrs at
such hearing or deposition and will be aveileble for consultation with Buyer. Buyer will pay
Bank for the officer’s or employee’s time in traveling to, aftending and testifying at the trial,
hearing or deposition, whether or not the officer or employee ia called es a witness, at the howrly

rate equivalent of such officer or employee. Buyer will also reimburse Bank for the officar's or
employee's reasonebls out-of-pocket, travel-reiated expanses.

68 UCC Finapcing Statements. Buyer may prepare on or afler the Closing Date such UCC
finencing statements, which shell conform to Bxhibit 5, for filing in such jurisdictions as the
Buyer may deem necessary or appropriate, The parties agree that UCC financing statements ghall
be for notice purposes only and shall expressly indicate that UCC financing statements are for
rotice pusposes only and treate no security interest in the assets, property or interests of the
Bank, BExcept for the insertion of the secured party’s name, if Buyer proposes to modify the UCC
financing statement, including but not limited to chenging the description of collatersl, Buyer
must () notify Bank, and (ii) obtain Banl's prior written approval before fling such finencing
statements, which approval shall not be aureasonsbly withheld, If the Bank discovers thet Buyer
has filed & financing statement which either does ot conform to Exhibit 5 and the Buys: has not
obtained prior approva! for ary change, or the finencing statement is not for notice purposes only
but instead creates or attempts to create a security interest in assels, property or interests of the
Benk, Buyer shall take steps to terminate the financing statement a3 soon as commereially
practical after receiving written or electronic notice from the Bank, If the Buynr fails to take such

steps in a timely manner, Buyer herehy authorizes Benk to (ile such termination statemert on
beheif of Buyer.

-
-

*

6.9 ankts C atie paents and Mail to Byver. Each month after the
Closing Date, Bank will forward to Buyer en Account level report detailing all payments Bank
has recelved after the apphicable Cut-Off Date on the Accounts, Simultaneously, Bank shall wirs

peyment to Buyer or encloge & check for such payments. I the event that any such payments are
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reversed for insufficient fupds, Buyer shall promptly refund any such payment previously
received to Bank, Additionally, on & monthly besis, Bank will forward all mail received reisting
to the Accounts to Buyer, subject to Bank's right to retain copies theseof to the extant the Bank's
intarests ars affected. Notwithstanding anything to the contrary in this Section 6.9, Bank ghall

notify Buyer of Benk'a receipt of any psyment recelved on eny Account a3 soon 23 commercially

practical.

7. USE OF BANK'S NAME

7.1 .Usa of Names. The Buyer will not vse or refer to the name “Citibank,” "Citibanic
Classic® "Citicorp,” "Citigroup’, 'Associstes Capltal Bank, Inc”, "Associates Credit Card
Sarvicss, Inc.®, "Associates Commerce Solutions®, "Agsociates Nationl Bank®, “Universal Card
Services Corp.” or any similar nams or succassor corporation, except to reference such names for
purposes of identifying sn Account in communications with the Account's Cardholder, in
collecting athounts outstanding on the Account, and In conducting litigation or participating in &
banlenuptey procesding with respect to the Account. Buyer shall not represent that thers is an
affiliation or ageasy relationship between Buyer and the Bank, nor shall Buyer stats or represent
in any way that it {s ecting for or on behalf of the Bank, Buyer shall not misrepresent, mislead or
otherwise fail to adequately diselose its ownership of the Accounts, Buyer mey also use or rafer
to the Seller's ceme solely to establish from whom the Accounts were acquired as part of any
resale or financing of the Ascounts and for tax, accounting, legal or regulatory purposes.
Furthermare, Buyer may includs Sellar's nams only within the K-1 ssgment of the Metro 1 or 2
famnighing fils when rhporting an Account to a credit buresu.
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12. GENERAYL PROVISIONS

121  Applicable Law. The laws of the State of South Dalkcota dhall govern ths enforcement and
interpretation of this Agreement and the rights, duties and obligations of the parties herato,

122 WAIVER OF JURY TRIAL. NOTWITHSTANDING ANYTHING STATED HEREIN,
IR EITHER PARTY BRINGS ANY ACTION AGAINST THE OTHER PARTY, WHETHER,
AT LAW OR BQUITY, REGARDING THE OTHER PARTY'S PERFORMANCE UNDER
THIS AGREEMENT OR BRINGS ANY ACTION CONNECTED IN ANY WAY W.TH THIS
AGREEMENT, THB PART'ES AGREE TO WAIVE TRIAL BY JURY.

123 Notices. All notices or other documents required to be given pursuant to this Agreement
shall be effective when received and shall be sufficlent if given in writing, hand deliversd, sent

by ovemight air cowuier or cartified United Statea mail, retum recaipt requested, addressed as
follows:

If to Bank: Citibank, N.A.
Attn: Genera] Coungel
701 East 60 Strest North
Sioux Falls, 8D 57117

with copy: Citlcoi Credit Sem'ceal Inc, (USA)
© 7920 NW 110th Street
Kanses City, MO 64253
1£ to Buyer: CACH, LLC

G = copy to General Counsel
4340 8. Monaco, 2% F]

Denver, CO 80237

The parties hereto may at any tims change the name and eddresses of persons to whom must be

sent all notices or other documents required to be given under this Agreement by giving written
notice to the other party.

124 Bind e This Agreement is and shall be binding upon and inure to

the benefit of the parties hereto, and their respective lega! representatives, success
ted tisigna. resp g8l reprn ) ors end

125 Assignmept. Neither party mey assign this Asre‘mmt or any of its righis in this
Agreement without the other's prior writlen consent, except as provided in Article 9 sbove,
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Notwithstending the foregoing sentence, Back or Buyer may assign its rights and cbligations
under this Agreement to any of its affiliates, subsidiarles, or pavent corporations without
obtaining Buyer's permission or conseat.

12.6 Bxpenses. Bxcept as otherwise expressly provided in this Agrsement, Buyer and the
Bank will each bear its own out-of-pocket expenses in comnectlon with the transection
eontmplatgd by this Agreement.

12.7 Enlire Agrsement. This Agreement and the Exhibits hereto embody the entire agreement
and understanding between tha parties with respect to the subject matter hersafand supersede all
prior sgreements and understandings relating to such subject matier. The parties make no
representations or warranties fo each other, except as contained in this Agreement or in the
accompanying Bxhibit or the certificates or other closing docurnents delivered in accordance with
this Agreement, All prior represeatations and statements mede by any party or il representatives,

whether orally or in writing, fre deemed to have been merged into this Agreement, sxcept as
otherwise stated in this Agreement, .

12.8  Amendment. Neither this Agreeraent nor any of its provisions may be changed, waived,
digoharged or terminated orelly. Any change, walvar, diachargs or tennination mey be effected

ocaly by & writing signed by the party sgaingt which enforcement of such change, wajver,
discharge or tmmimﬁgn is sought,

129 . Iff any one or more of the provisions of this Agreement, for any reason, ia
held to be invalid, illegal or unenforceable, the invalidity, illegelity or unenforosehility will not
affect any other provision of this Agreement, and this Agreement will be comstryed without the

~ invalid, illegal or unenforceabls provision.

12.10 Waiver, BExcept eg required under Section 3.4, no fajlure of any party to teke any action
or Bssert any right hereunder shall he deemed a waiver of such right in the event of tha
continuation or repetition of the circumstances giving rige to such right. ]

12.11 Headings. Headings are for reference cnly, and will not affect the interpretation or
meaning of any provision of this Agreement. :

12.12 Coynterpariz. This Agreement may be sigued in one v more counterparts, ell of which

taken together will be deemed one originel. In addition, such counterparis may be delivared via
facsimile or email, and if so, will have the same force and effect as an original document,

12.13 Temn. This Agreement may be terminated by ejther party, for any reason or no reason at
all, by giving the othar party at least sixty (60) deys advance written notice of terminati
Termination shall be effective upon the lest day of the sixty da

1




FURTHER AFFIANT SAYETH NOT.
Dutsd this dlf of Y |
" Clicorp Credi Servicas, Inc. (USA)
Subscribed and ewamn to belfors ma this dey of L20._by : , An

employes of Clticorp Cradit Services, Inc{USA),

Notary Stanp/Seal

5

Notary Fublic

My commission explres;




EXHIBIT 4

UCC:] Rinancinp Statement Form

Any financing statement filed by Buyer with respect to the acquisition of the Accounts shail
conform to the attached, axcapt for the insartion of the sacured party's name, uniess Buysr
obtains the Bank's prior approvel for any change.
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.m’mm L] fag ay property by

) M.A. otherihm fioge actonnts prrchaved by ( Buyer ) presniant to the Purchuss nusd Sale menis dafed
{ by ol avtong CoitBank Gruth Drint NA sod (Burerr T B Agreements de
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