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Attorneys for defendant Citibank, N.A,,
successor to Citibank (South Dakota), N.A.

Clerk of the Trial Courts

IN THE DISTRICT COURT FOR THE STATE OF ALASKA

THIRD JUDICIAL DISTRICT AT ANCHORAGE

JANET HUDSON, on behalf of herself )
and all others similarly situated,

Plaintiffs,
VvSs.
CITIBANK (South Dakota) NA,
ALASKA LAW OFFICES, INC. and
CLAYTON WALKER,

Defendants. Case No. 3AN-11-09196 CI

MEMORANDUM IN SUPPORT OF MOTION OF DEFENDANT
CITIBANK, N.A., SUCCESSOR IN INTEREST TO CITIBANK (SOUTH
DAKOTA), N.A., TO COMPEL ARBITRATION AND TO STAY ACTION

Defendant Citibank, N.A. ' (“Citibank™), through its undersigned attorneys, hereby

submits this Memorandum in support of its Motion to Compel Arbitration and to Stay
Action.
I. INTRODUCTION

This Motion is made pursuant to the binding arbitration agreement (the

“Arbitration Agreement”) contained in the credit card agreement (the “Card Agreement™)

governing Plaintiff Janet Hudson’s Citibank credit card account (the “Account”), As

! Effective July 1, 2011, Citibank (South Dakota), N.A. merged into Citibank, N.A.
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amply demonstrated below, the parties® Arbitration Agreement is a valid and enforceable
agreement to arbitrate under both the Federal Arbitration Act, 9 U.S.C. §§ 1, et. seq.(the
“FEAA”) and South Dakota law (which applies here pursuant to a choice-of-law provision
in the Card Agreement) and completely encompasses Plaintiff’s claims. The Arbitration
Agreement expressly requires that Plaintiff’s claims be arbitrated on an individual basis,
and Plaintiff’s claims are within the Arbitration Agreement’s broad scope. Accordingly,
the Motion should be granted and Plaintiff compelled to arbitration on an individual, non-
class basis.
On April 27, 2011, the United States Supreme Court issued its long-anticipated

opinion in AT&T Mobility LLC v. Concepcion, U.S. , 131 S. Ct. 1740, 1748, 179

L. Ed. 2d 742 (Apr. 27, 2011), confirming a consistent line of Supreme Court authority
holding that arbitration agreements governed by the FAA, like the Arbitration Agreement

here, must be enforced according to their terms. AT&T Mobility establishes clear

precedent that even arbitration agreements requiring arbitration on an individual, non-
class basis must be enforced as written because the FAA prohibits states from
“conditioning the enforceability of certain arbitration agreements on the availability of

classwide arbitration procedures.” AT&T Mability, 131 S. Ct. at 1744. Indeed, the

Central District of California recently granted motions to compel arbitration based on the
very same Citibank Arbitration Agreement presented in this case. See Conroy v.

Citibank, N.A., No. 10-CV-04930-SVW-AJW, slip op. at 5-6 (Jul. 22, 2011) (“Conroy”)

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
Hudson v. Citibank (South Dakota) NA, Case No. 3AN-11-09196 CI
Page 2 of 26
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(Request for Judicial Notice (“RIN™), Ex. 1) (finding that under AT&T Mobility

Citibank’s Arbitration Agreement must be enforced as written pursuant to the FAA),

Yaqub v. Experian Information Solutions, Inc., et al., No. CV11-2190-VBF (FEMXx), slip

op. at 5-6 (C.D. Cal. Jun. 10, 2011) (Baker Fairbank, J.) (RJN Ex. 2) (enforcing
Citibank’s Arbitration Agreement pursuant to the FAA). The result should be no
different here. Accordingly, pursuant to the express terms of the binding Arbitration
Agreement and settled authority, Citibank respectfully requests that the Court grant the
Motion and compel Plaintiff to arbitrate her claims and stay this case pending conclusion
of the arbitration.
II. FACTUAL BACKGROUND

A. The Parties

Citibank, a national bank located in South Dakota, is the issuer of Plaintiff’s
Account. (Affidavit of Cathleen A. Walters (“Walters Aff.”), 14.) Plaintiff allegedly is a
resident of Kenai, Alaska. (First Amended Class Action Complaint (“Compl.”), § 4.)

B. Plaintiff’s Account, The Card Agreement And The Binding Arbitration
Agreement

Plaintiff’s Account is subject to written terms and conditions contained in the Card
Agreement, as amended from time to time. (Walters Decl., §4; Ex. 1.) The Card

Agreement provides that “[f]lederal law and the law of South Dakota, where we are

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
Hudson v. Citibank (South Dakota) NA, Case No. 3AN-11-09196 CI
Page 3 of 26
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located, govern the terms and enforcement of this Agreement.” (Id. Ex. 1 (p. 9).)* In
addition, the Card Agreement expressly authorizes Citibank to change the terms of the
Agreement, which changes are binding on the cardmembers. (Id. Ex. [ (p. 8).)

As thoroughly detailed in the Walters Affidavit, in October 2001, Citibank mailed
to cardmembers, including Plaintiff, a “Notice of Change in Terms Regarding Binding
Arbitration to Your Citibank Card Agreement” (the “Arbitration Change-in-Terms™) with
Plaintiff’s October 200] periodic statement for the Account. (Id. Y, Exs. 3-4.) The
Arbitration Change-in-Terms added the Arbitration Agreement to the Card Agreement.
(Id.) The Arbitration Agreement provides that either party can elect mandatory binding

arbitration as follows:

ARBITRATION

PLEASE READ THIS PROVISION OF THE AGREEMENT
CAREFULLY, IT PROVIDES THAT ANY DISPUTE MAY BE
RESOLVED BY BINDING ARBITRATION. ARBITRATION
REPLACES THE RIGHT TO GO TO COURT, INCLUDING THE
RIGHT TO A JURY AND THE RIGHT TO PARTICIPATE IN A
CLASS ACTION OR SIMILAR PROCEEDING. IN ARBITRATION,
A DISPUTE IS RESOLVED BY AN ARBITRATOR INSTEAD OF A
JUDGE OR JURY. ARBITRATION PROCEDURES ARE SIMPLER
AND MORE LIMITED THAN COURT PROCEDURES.

Agreement to Arbitrate:

Either you or we may, without the other’s consent, elect mandatory,
binding arbitration for any claim, dispute, or controversy between you and
us (called “Claims”).

Claims Covered

2 Cites to page numbers for Exhibits refer to the page number of the document being referenced
~e.g., page 9 of the Card Agreement.

MEMORANDUM IN SUPPORT OF MOTION TC COMPEL ARBITRATION AND TO STAY ACTION
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¢ What Claims are subject to arbitration? All Claims relating to your
account, a prior related account, or our relationship are subject to
arbitration, including Claims regarding the application, enforceability, or
interpretation of this Agreement and this arbitration provision. All Claims
are subject to arbitration, no matter what legal theory they are based on or
what remedy (damages, or injunctive or declaratory relief) they seek. This
includes Claims based on contract, tort (including intentional tort), fraud,
agency, your or our negligence, statutory or regulatory provisions, or any
other sources of law; Claims made as counterclaims, cross-claims, third-
party claims, interpleaders or otherwise; and Claims made independently or
with other claims. A party who initiates a proceeding in court may elect
arbitration with respect to any Claim advanced in that proceeding by any
other party. Claims and remedies sought as part of a class action, private
attorney general or other representative action are subject to arbitration on
an individual (non-class, non-representative) basis, and the arbitrator may
award relief only on an individual (non-class, non-representative) basis.

¢ Wheose Claims are subject to arbitration? Not only ours and yours,
but also Claims made by or against anyone connected with us or you or
claiming through us or you, such as a co-applicant, authorized user of your
account, an employee, agent, representative, affiliated company,
predecessor or successor, heir assignee, or trustee in bankruptcy.

* * *

e Broadest Interpretation. Any questions about whether Claims are
subject to arbitration shall be resolved by interpreting this arbitration
provision in the broadest way the law will allow it to be enforced. This
arbitration provision is governed by the Federal Arbitration Act (the
“FAA™).

* * +

e Who can be a party? Claims must be brought in the name of an
individual party or entity and must proceed on an individual (non-class,
non-representative) basis. The arbitrator will not award relief for or against
anyone who is not a party. If you or we require arbitration of a Claim,
neither you, we, nor any other person may pursue the Claim in arbitration
as a class action, private attommey general action or other representative
action, nor may such Claim be pursued on your or our behalf in any
litigation in any court. . . .

(1d., Ex. 2 (bolding in original, underlining added).)

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
Hudson v. Citibank (South Dakota) NA, Case No. 3AN-11-09196 CI
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As noted, and critically here, the Arbitration Agreement includes specific language
(underlined above) that requires that any arbitration may resolve only individual claims.
The Arbitration Agreement also includes terms: (i) excluding small claims court actions;
(i1) allowing for the parties to choose between nationally recognized arbitration firms,
including the American Arbitration Association; and (iii) allowing for the reimbursement
and/or advancement of arbitration fees. (Id.)

When Citibank majled the Arbitration Change-in-Terms, éitibank alerted Plaintiff
to the Arbitration Agreement by including the following special message (in all capital
letters) on Plaintiff’s October 2001 billing statement for the Account:

PLEASE SEE THE ENCLOSED CHANGE IN TERMS
NOTICE FOR IMPORTANT INFORMATION ABOUT

THE BINDING ARBITRATION PROVISION WE ARE
ADDING TO YOUR CITIBANK CARD AGREEMENT.

(Id., § 6, Ex. 3.) Citibank followed up that message with another special message (again
in all caps) printed on Plaintiff’s November 2001 billing staternent, again alerting her to
the Arbitration Change-in-Terms:

WITHIN THE LAST 30 DAYS YOU SHOULD HAVE
RECEIVED AN IMPORTANT NOTICE ABOUT ADDING
BINDING ARBITRATION TO YOUR CITIBANK CARD
AGREEMENT. IF YOU WOULD LIKE ANOTHER COPY
PLEASE CALL THE CUSTOMER SERVICE NUMBER
LISTED ABOVE

(1d., § 7, Ex. 5.) The Arbitration Change-in-Terms provided that the Arbitration

Agreement would become effective on the day after the Statement/Closing date indicated

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
Hudson v. Citibank (South Dakota) NA, Case No. 3AN-11-09196 CI
Page 6 of 26
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on Plaintiff’s November 2001 billing statement. (Id., § 11, Ex. 2.) The
Statement/Closing date was November 28, 2001. (Id., § 11, Ex. 5.) Thus, the Arbitration
Agreement became effective on November 20, 2001. (Id.)

Importantly, the Arbitration Change-in-Terms gave Plaintiff — like all other
recipients of the Arbitration Change-in-Terms — the opportunity to opt out of the
Arbitration Agreement:

If you do not wish to accept the binding arbitration provision
contained in this change in terms notice, you must notify us in
writing within 26 days after the Statement/Closing date
indicated on your November 2001 billing statement stating
your non acceptance.... If you notify us by that time that you
do not accept the binding arbitration provisions contained in
this change in terms notice, you can continue to use your
card(s) under your existing terms until the end of your current
membership year or the expiration date on your card(s),
whichever 1s later. At that time your account will be closed
and you will be able to pay off your remaining balance under
your existing terms.

(Id. 9 9, Ex. 2.) Plaintiff did not opt out of the Arbifration Agreement. (1d. 9 9-10, Ex.
6.) Instead, Plaintiff continued to use her Account afier the Arbitration Change-in-Terms
became effective. (Id. §11.) In February 2005, Citibank mailed another change-in-terms
notice, which further advised Plaintiff of additional amendments to the Arbitration
Apgreement, including the removal of one of the arbitration firms and revising the
severability clause. (I1d. ¥ 12, Ex. 7.) Plaintiff also had the opportunity to opt out of these
changes, but did not do so. (Id., § 12.) Instead, Plaintiff continued using the Account.

(1d)

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
Hudson v. Citibank (South Dakota) NA, Case No. 3AN-11-09196 CI
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Finally, in June 2005, Citibank mailed Plaintiff a complete copy of the Card
Agreement, which included the Arbitration Agreement. (Id., § 13, Ex. 9.) The Card
Agreement states: “This Agreement is binding on you unless you cancel your account
within 30 days after receiving the card and you have not used or authorized use of your
account.” (Id. Ex. 9 (at p. 1).) After receiving the complete Card Agreement, Plaintiff
used the Account. (Id., § 13, Ex. 10.)

C. The Complaint

In the First Amended Class Action Complaint, Plaintiff alleges that “defendants”
(i.e., Citibank, the Alaska Law Offices, Inc. and Clayton Walker) filed an action in Kenai
District Court, State of Alaska, to recover $24,170.20 Plaintiff allegedly owed Citibank
on “an alleged credit card debt” (i.e., the Account). (Compl., §8.) Plaintiff did not
respond to the action and “defendants” moved to enter her default. (Id., §9.) Plaintiff
alleges that, in connection with the default, “defendants” sought, and were awarded,
$2,417.02 in attorneys’ fees. (I1d., ] 9-11.) Plaintiff contends that “defendants”
allegedly violated Alaska law by seeking such amount. (Id., § 12-16.) Based on the
foregoing, Plaintiff asserts claims for violation of Alaska’s Unfair Trade Practices and
Consumer Protection Act (“UTPA”), AS 45.50.471, et seq., and for declaratory and
injunctive relief. (Id., §21-26.) Plaintiff brings her claims on her own behalf and
purportedly on behalf of a putative nationwide class of similarly situated persons. (Id.,
17-18.) Plaintiff seeks certification of her proposed class, declaratory and injunctive

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
Hudson v. Citibank (South Dakota) NA, Case No. 3AN-11-09196 Cl
Page 8 of 26
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relief, judgment awarding her and the putative class three times their actual damages
and/or statutory damages, and an award of attorneys’ fees and costs. (Id., Prayer for
Relief, p.7.)

IIl. ARGUMENT

A.  Plaintiff’s Claims Are Subject' To Binding Arbitration Pursuant To The
Arbitration Agreement Governing The Account And Settled Authority.

1. Under The FAA, This Court Must Compel Arbitration Pursuant To
The Express Terms Of The Arbitration Agreement.

Section 2 of the FAA mandates that binding arbitration agreements in contracts
“evidencing a transaction involving [interstate] commerce . . . shall be valid, irrevocable,
and enforceable, save upon such grounds as exist at law or in equity for the revocation of

any contract,” 9 U.S.C. § 2; see Buckeye Check Cashing, Inc. v. Cardegna, 546 U.S.

440, 443, 126 S. Ct. 1204, 1207, 163 L. Ed. 2d 1038 (2006) (“Section 2 [of the FAA]
embodies the national policy favoring arbitration and places arbitration agreements on
equal footing with all other contracts.”). The United States Supreme Court has made
clear that the FAA is extremely broad and applies to any transaction directly or indirectly
affecting interstate commerce. See, e.g., Allied-Bruce Terminix Cos. v. Dobson, 513

U.S. 265,277,115 S. Ct. 834, 130 L. Ed. 2d 753 (1995); Prima Paint Corp. v. Flood &

Conklin Mfg. Co., 388 U.S. 395, 401, 87 S. Ct. 1801, 18 L. Ed. 2d 1270 (1967).2

? There is no question that the FAA applies to this dispute, Plaintiff, a resident of Alaska (see
Compl., q 4), alleges claims against Citibank, a national bank with its principal place of business
in South Dakota. (Walters Decl., § 1.) Indeed, the Arbitration Agreement explicitly states that

MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
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The FAA promotes a “liberal federal policy favoring arbitration agreements,” and
“questions of arbitrability must be addressed with a healthy regard for the federal policy

favoring arbitration.” Moses H. Cone Mem’l Hosp. v. Mercury Constr. Corp., 460 U.S.

1,24,103 S, Ct. 927, 74 L. Ed. 2d 765 (1983); see also Perry v. Thomas, 482 U.S. 483,

490-91, 107 S. Ct. 2520, 96 L. Ed. 2d 426 (1987) (stating that arbitration agreements
falling within the scope of the FAA “must be ‘rigorously enforce[d]’” (citations
omitted)). “[Alny doubts concerning the scope of arbitrable issues should be resolved in

favor of arbitration.” Moses H. Cone Mem’l Hosp., 460 U.S. at 24-25; see also Perry,

482 U.S. at 490 (stating that arbitration agreements falling within the scope of the FAA
“must be ‘rigorously enforce[d]’”) (citations omitted). Indeed, as recently confirmed by
the Supreme Court, the “‘principal purpose’ of the FAA is to ‘ensur[e] that private

arbitration agreements are enforced according to their terms.”” AT&T Mobility, 131 S,

Ct. at 1748; accord Stolt-Nielsen S.A. v. AnimalFeeds Int’l Corp., 130 S. Ct. 1758, 1773,

176 L. Ed. 2d 605 (April 27, 2010); Volt Info. Scis., Inc. v. Bd. of Trs. of Leland

Stanford Junior Univ., 489 U.S. 468, 479, 109 S. Ct. 1248, 103 L. Ed. 2d 488 (1989);

Mastrobuono v. Shearson Lehman Hutton. Inc., 514 U.S. 52, 53-54, 115 S. Ct. 1212, 131

L. Ed. 2d 76 (1995).

“[t]his arbitration provision is governed by the [FAAL" (See id., Ex. 2 (under the heading
“Broadest Interpretation™); see also Ex. 9 (same).)
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Quite simply, the “overarching purpose of the FAA, evident in the text of §§ 2, 3
and 4, is to ensure the enforcement of arbitration agreements according to their terms so

as to facilitaie streamlined proceedings.” AT&T Mobility, 131 S. Ct. at 1748. By

consenting to bilateral arbitration, the “parties forgo the procedural rigor and appellate
review of the courts in order to realize the benefits of private dispute resolution: lower

costs, greater efficiency and speed, and the ability to choose expert adjudicators to

resolve specialized disputes.” Stolt-Nielsen, 130 S. Ct. at 1775 (citations omitted).
“Underscoring the consensual nature of private dispute resolution . . . parties are

‘generally free to structure their arbitration agreements as they see fit.””” Stolt-Nielsen

130 S. Ct. at 1774 (citations omitted). Thus, “parties may agree to limit the issues subject
to arbitration, to arbitrate according to specific rules, and to limit with whom a party will

arbitrate its disputes.” AT&T Mobility, 131 S. Ct. at 1748-49 (emphasis added)

(citations omitted). Indeed, the “point of affording parties discretion in designing
arbitration processes is to allow for efficient, streamlined procedures tailored to the type
of dispute . ... And the informality of arbitral proceedings is itself desirable, reducing
the cost and increasing the speed of disi)utc resolution.” Id. at 1749. Ultimately, “[i]t
falls to courts and arbitrators to give effect to these contractual Jimitations, and when
doing so, courts and arbitrators must not lose sight of the purpose of the exercise: to give

effect to the intent of the parties.” Stolt-Nielsen, 130 S. Ct. at 1774-75; EEOC v. Waffle

House, Inc., 534 U.S. 279, 289, 122 S. Ct. 754, 151 L. Ed. 2d 755 (2002).
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Under the FAA, as consistently interpreted by the Supreme Court, arbitration must
be compelled where, as here: (1) a valid, enforceable agreement to arbitrate exists; and

(2) the claims at issue fall within the scope of that agreement. See Chiron Corp. v. Ortho

Diagnostic Sys., Inc., 207 F.3d 1126, 1130 (9th Cir. 2000). An arbitration agreement
governed by the FAA, like the Arbitration Agreement here, is presumed to be valid and
enforceable. It is well settled that the party resisting arbitration bears the burden of
showing that the arbitration agreement is invalid or does not encompass the claims at
issue. Green Tree Fin. Corp.-Ala. v. Randolph, 531 U.S. 79,92, 121 S. Ct. 513, 148 L.
Ed. 2d 373 (2000).

Recognizing these principles, numerous courts have enforced similar consumer
arbitration agreements, including the same Citibank Card Agreement at issue here.® See,

e.g., Conroy, No. 10-CV-04930-SVW-ATW, slip op. at 5-6 (enforcing Citibank’s

4 The FAA preempts any state law impediments to enforcing arbitration agreements according to
their terms, even under the guise of generally applicable contract principles. See AT&T
Mobility, 131 S. Ct. at 1752-53 (states may not superimpose judicial procedures on arbitration);
id. at 1751 n.7, 1747 (“When state law prohibits outright the arbitration of a particular type of
claim, the analysis is straightforward: The conflicting rule is displaced by the FAA.™) (citing
Preston v. Ferrer, 552 U.S. 346, 353, 128 S. Ct. 978, 169 L. Ed. 2d 917 (2008)); Stolt-Nielsen,
130 S. Ct. at 1774 (“[Plarties are ‘generally free to structure their arbitration agreements as they
see fit.>”"); see also Southiand Corp. v. Keating, 465 U.S. 1, 16,104 5. Ct. 852,79 L. Ed. 2d 1

gl 984) (striking down California law that sought to insulate certain issues from arbitration).

See Cruz v. Cingular Wireless, LLC, _ F.3d __, No. 08-16080, 2011 WL 3505016, at *4-10
(11th Cir. Aug. 11, 2011); Gay v. CreditInform, 511 F.3d 369, 383 (3d Cir. 2007); Johnson v.
West Suburban Bank, 225 F.3d 366, 377-79 (3d Cir. 2000); Adkins v. Labor Ready, Inc., 303
F.3d 496, 503 (4th Cir. 2002); Snowden v. CheckPoint Check Cashing, 290 F.3d 631, 638-39
(4th Cir. 2002); In re Cotton Yarn Antitrust Litig., 505 F.3d 274, 284 n.6 (4th Cir. 2007); Carter
v. Countrywide Credit Indus., Inc,, 362 F.3d 294, 298 (Sth Cir. 2004); Iberia Credit Bureau, Inc.
v. Cinpular Wireless LLC, 379 F.3d 159, 174-75 (5th Cir. 2004); Caudle v. Am. Arbitration
Ass’n, 230 F.3d 920, 921 (7th Cir. 2000); Pleasants v. Am. Express Co., 541 F.3d 853, 858-59
(8th Cir. 2008). '
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Arbitration Agreement) (RIN Ex. 1); Yaqub, No. CV11-2190-VBF (FFMx), slip op. at 5-

6) (same); Hershler v. Citibank (South Dakota), N.A., No. 2:08-cv-06363-R-JW]J, slip.

op. at 3-8 (C.D. Cal. Dec. 19, 2008) (RJN Ex. 3) (same); Lowman v. Citibank (South

Dakota), N.A., No. CV-05-8097 RGK, 2006 WL 6108680, at *3-4 (C.D. Cal. Mar, 24,

2006); Egerton v. Citibank, N.A., No. CV-036907DSF (PLAXx), 2004 WL 1057739, at *2

(C.D. Cal. Feb. 18, 2004); Taylor v. Citibank USA, N.A., 292 F. Supp. 2d 1333 (M.D.

Ala. 2003); Citibank USA v. Howard, No. 4:02CV64LN, slip. op. at 7, 2002 WL

34573997 (S.D. Miss. Aug. 30, 2002); Ingram v. Citicorp Credit Servs., Inc. (USA), No.

05-2095 B/An, slip op., 2005 WL 6518077 (W.D. Tenn. July 11, 2005), mag. recomm.

adopted at 2005 WL 6518076 (W.D. Tenn. Aug. 25, 2005); Sesto v. Nat’] Fin. Sys., Inc.,

Case No. 04 C 7768, 2005 WL 6519430 (N.D. Ill. Apr. 25, 2005); Barker v. Citibank

(South Dakota), N.A., No. A:03CA-~130JN, slip. op., 2003 WL 25943008 (W.D. Tex.

May 30, 2003); Dumanis v. Citibank (South Dakota), N.A., No. 6:07-cv-6070 (CIS),

2007 WL 3253975, at *3 (W.D.N.Y. Nov. 2, 2007); Eaves-Leonos v. Assurant, Inc.,

3:07-CV-18-8, 2008 WL 80173, at *6-7 (W.D. Ky. Jan. 8, 2008).
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2. The Arbitration Agreement Also Is Valid And Enforceable Under
South Dakota Law.

As stated above, Plaintiff’s Card Agreement, which contains the Arbitration
Agreement, is expressly governed by South Dakota law.® (Walters Decl., Exs. 1, 2, 9.)
While the FAA exclusively governs the enforceability of the Arbitration Agreement
according to its terms, South Dakota law governs the determination of whether a valid

agreement to arbitrate exists. See See Yaqub, No. CV11-2190-VBF (FFMXx), slip. op. at

3-4 (holding that South Dakota law applied to Arbitration Agreement pursuant to choice
of law provision in Card Agreement); Gay, 511 F.3d at 389 (citing numerous cases
applying choice-of-law provisions to determine applicable law in evaluating
enforceability of arbitration agreements); Dinsmore v. Piper Jaffray, Inc., 593 N.W.2d 41,
44 (S.D. 1999) (noting that, “the question of whether the parties entered into a valid
agreement to arbitrate is a question for the court to determine applying state contract law

principles™); accord First Options of Chicago, Inc. v. Kaplan, 514 U.S. 938, 944, 115 S.

Ct. 1920, 131 L. Ed. 24 985 (1995) (“When deciding whether the parties agreed to

8 Alaska state courts apply Section 187(2) of the Restatement (Second) of Conflict of Laws to
evaluate contractual choice of law provisions. See Peterson v. Ek, 93 P.3d 458, 465 n.11 (Alaska
2004) (“A choice of law clause in a contract will generally be given effect unless (1) the chosen
state has no substantial relationship with the transaction or there is no other reasonable basis for
the parties' choice, or (2) the application of the law of the chosen state would be contrary to a
fundamental public policy of a state that has a materially greater interest in the issue and would
otherwise provide the governing law.”) (citing Restatement (Second) Of Conflict Of Laws § 187
(1971)). Here, the South Dakota choice-of-law provision is enforceable because: (i) South
Dakota has a substantial relationship to the parties and the transaction (i.e., Citibank is located in
South Dakota); and (ii) South Dakota Jaw is not contrary to any fondamental public policy of
Alaska. See Yaqub, No. CV11-2190-VBF (FFMx), slip. cg) at 3-4 (“The South Dakota choice-
of-law provision is enforceable .); see also Hershler, No. 2:08-cv-06363-R-JWJ, slip. op. at
5-8 (applying Nedlloyd test to uphold South Dakota choice-of-law provision).
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arbitrate a certain matter (including arbitrability), courts generally . . should apply
ordinary state-law principles that govern the formation of contracts.”).

At the time that Plaintiff was mailed the Arbitration Change-in-Terms, South
Dakota law expressly allowed Citibank to change the terms of a credit card agreement by
sending out a change-in-terms notice to the cardmember, as follows:

Upon written notice, a credit card issuer may change
the terms of any credit card agreement, if such right of
amendment has been reserved, including finance charges, fees
and other costs, effective as to existing balances, so long as
the card holder does not, within twenty-five days of the
effective date of the change, furnish writien notice to the
issuer that he does not agree to abide by such changes. Upon
receipt of such written notice by the issuer, the card holder
shall have the remainder of the time under the existing terms
in which to pay all sums owed to the issuer or creditor. Use
of the card after the effective date of the change of terms,
including a change in interest rates, is deemed to be an
acceptance, of the new terms, even though the twenty-five
days have not expired.

See former S.D. Codified Laws § 54-1 1-10.7 Indeed, the Attorney General of South
Dakota issued an opinion expressly finding that the change-in-terms procedure under
South Dakota law is a valid means to change a credit card agreement to include an
arbitration provision. (See RIN Ex. 4 citing former S.D. Codified Laws § 54-11-10

(Letter Opinion dated May 7, 2002 from Harold H. Deering, Jr., South Dakota Assistant

7 The current S.D. Codified Laws § 54-11-10 still authorizes changing the terms of credit card
agreements, including with respect to dispute resolution terms.
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Attomey General, to Richard R. Duncan, South Dakota Director of Banking (the “South
Dakota Attorney General Opinion™)).)

Here, consistent with the terms of the Card Agreement, Citibank notified Plaintiff
in October 2001 that it was adding the Arbitration Agreement to her Card Agreement
effective November 2001, (Walters Decl., ]y 5-7, Exs. 2-5.) This method of adopting an
arbitration agreement has been routinely upheld by the courts, including this Court. See,

e.g., Lowman, 2006 WL 6108680, at *3; Egerton, 2004 WL 1057739, at *3; Hershler

No. 2:08-cv-06363-R-JWJ, slip. op. at 5; Eaves-Leonos, 2008 WL 80173, at *2-6;

Dumanis, 2007 WL 3253975, *2-3 (same). Importantly, Plaintiff did not exercise her
rights to reject the Arbifration Agreement; instead, she continued to use the Account.
(Walters Decl., 4§ 9-10.) Thus, Plaintiff accepted the Arbitration Agreement as part of
her contract with Citibank. See Yagub, No. CV11-2190-VBF-(FFMXx), slip op. at 3
(“Applying South Dakota law, Plaintiff entered into the Arbitration Agreement when he
used the credit card.”); Lowman, 2006 WL 6108680, at *3; Hershler, No. 2:08-cv-06363-
R-JWJ, slip. op. at 5 (stating that “Plaintiff had a meaningful choice to opt out of the
Arbitration Agreement. He, however, chose not to do so, thus defeating any claim of

procedural unconscionability.”).?

B See also Boomer v. AT&T Corp., 309 F.3d 404, 415 (7th Cir. 2002) (customer accepted terms
of contract by failing to follow the non-acceptance instructions in the contract and continuing to
use the services); Hill v. Gateway 2000, Inc., 105 F.3d 1147 (7th Cir. 1997) (holding that a
computer purchaser, by electing to keep the computer that he purchased rather than returning it
within a specified time period, agreed to be bound by an arbitration provision sent to him by the
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Furthermore, in June 2005, Plaintiff received a complete Card Agreement for the
Account, which included the Arbitration Agreement. (Walters Decl., § 13, Exs. 9-10.)
Under the terms of the Card Agreement and South Dakota law, Plaintiff agreed to the
terms of the Card Agreement, including the Arbitration Agreement, by using the Account
following receipt of the Card Agreement. (Walters Decl., Ex 9 (at p. 1).) South Dakota
law is consistent with the Card Agreement, providing that the “use of an accepted credit
card or the issuance of a credit card agreement and the expiration of thirty days from the
date of issuance without written notice from a card holder to cancel the account creates a
binding contract between the card holder and the card issuer . . . .” S.D. Codified Laws §
54-11-9.

Finally, South Dakota, like most states, strongly endorses arbitration.” “If there is
doubt whether a case should be resolved by traditional judicial means or by arbitration,

arbitration will prevail.” Rossi Fine Jewelers, Inc. v. Gunderson, 648 N.W.2d 812, 814

seller); Herrington v. Union Planters Bank, N.A., 113 F. Supp. 2d 1026, 1032 (S.D. Miss. 2000)
(“[T]he plaintiffs accepted the terms of the arbitration agreement by continuing to utilize their -
accounts.”); Marsh v. First USA Bank, N.A., 103 F. Supp. 2d 909, 919 (N.D. Tex. 2000)
(“Plaintiffs continued to use their First USA credit cards after receipt of the amendments.
Therefore, Plaintiffs . . . are contractually bound by the arbitration provision of their
Cardmember Agreements.”); Stiles v. Home Cable Concepts, 994 F. Supp. 1410, 1416 (M..D.
Ala. 1998) (enforcing an arbitration provision contained in amendment to a credit card
agreement because the plaintiff maintained his account after the effective date of the arbitration
clause); Grasso v. First USA Bank, 713 A.2d 304, 309 (Del. Super. Ct. 1998) (holding that the
plaintiff “unequivocally manifested acceptance” of her cardholder agreement by making
gurchases and payments on her account).

Alaska also strongly endorses arbitration. See Dep’t of Pub. Safety v. Pub. Safety Emp. Ass’n,
732 P.2d 1090, 1093 (Alaska 1987) (“The common law and statutes of Alaska ‘evince a strong
public policy in favor of arbitration.””) (citation omitted).
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(S.D. 2002) (“We have consistently favored the resolution of disputes by arbitration. . ..
There is an overriding policy favoring arbitration when a contract provides for it.”);

Dinsmore, 593 N.W.24d at 44-45, 47 (enforcing arbitration agreement in preprinted

securities account agreement). This “overriding” public policy also is confirmed in the
South Dakota Attorney General Opinion, which is consistent with the recent decision in

AT&T Mobility:

“The purpose of arbitration is to permit a relatively quick and inexpensive
resolution of contractual disputes by avoiding the expense and delay of
extended court proceedings.” Tjeerdsma v. Global Steel Bldgs., Inc., 466
N.W.2d 643 (8.D. 1991), quoting L.R. Foy Constr. Co. v. Spearfish School
District, 341 N.W.2d 383, 388 (S.D. 1983) (Henderson, J., specially
concurring) (citations omitted). South Dakota law, like federal law and the
law of most states, encourages private parties to resolve both existing and
future disputes by extra-judicial means such as arbitration. “A strong
policy exists favoring the arbitration of disputes where the parties have

bargained for this procedure.” City of Hot Springs v. Gunderson’s, Inc.,
322 N.W.2d 8 (S.D. 1982).

(South Dakota Attorney General Opinion at 2 (RJN Ex. 4).)

Accordingly, under both the FAA and goveming South Dakota law, the Card
Agreement, including the Arbitration Provision, is binding on Plaintiff and must be
enforced.

3. Plaintiff’s Claims Fall Squarely Within The Scope Of The Arbitration
Agreement.

Once it is determined that the parties have entered into a binding arbitration
agreement, an “order to arbitrate the particular grievance should not be denied unless it
MEMORANDUM IN SUPPORT OF MOTION TO COMPEL ARBITRATION AND TO STAY ACTION
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may be said with positive assurance that the arbitration clause is not susceptible of an

interpretation that covers the asserted dispute.” AT&T Tech., Inc. v. Communications

Workers of Am., 475 U.S. 643, 650, 106 S. Ct. 1415, 89 L. Ed. 2d 648 (1986); see also

McDonnell Douglas Fin. Corp. v. Pennsylvania Power & Light Co., 858 F.2d 825, 832

(2d Cir. 1988) (noting the distinction between “broad” clauses that purport to refer to
arbitration all disputes arising out of a contract and “narrow” clauses that limit arbitration
to specific types of disputes). Where the clause is broad, as is the case here, there is a
heightened presumption of arbitrability such that “‘[in] the absence of any express
provision excluding a particular grievance from arbitration, we think only the most
forceful evidence of-a purpose to exclude the claim from arbitration can prevail.’”

AT&T Tech., 475 U.S. at 650; accord Fleet Tire Serv. v. Olix =r Rubber Co., 118 F.3d

619, 621 (8th Cir. 1997); Collins & Aikman Products Co. v. Building Systems, Inc., 58

F.3d 16, 20 (2d Cir. 1995) (holding that, where the clause is broad, “then there is a
presumption that the claims are arbitrable”).

Plaintiff’s Arbitration Agreement extends to “[a]ll Claims relating to your account
or a prior related account, or our relationship are subject to arbitration . . . .” (Walters
Decl., Ex. 2 (under the heading “What Claims are subject to arbitration?”); see also -
id. Ex. 9 (same).) The instant dispute arises from Plaintiff’s challenges to Citibank’s
attempt to collect the outstanding balance owed by Plaintiff on her Account. (Compl., Y
8-16.) Plaintiff’s claims clearly are tied to her Account and her relationship with
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Citibank. Although baseless, these claims clearly “relate to” the Account and Plaintiff’s
relationship with Citibank, and are therefore plainly within the Arbitration Agreement’s
broad scope.

Similarly, Plaintiff’s legal theories fall within the scope of the Arbitration
Agreement. Plaintiff’s statutory claim for violation of the UTPA, as well as for
declaratory and injunctive relief, are explicitly covered by the Arbifration Agreement,
which encompasses “[a]ll Claims . . . no matier what legal theory they are based on or
what remedy (damages or injunctive or declaratory relief) they seek . . . [and] includes
Claims based on contract . . . statutory or regulatory provisions, or any other sources of
law . ...” (Walters Decl., Ex. 2; see also id. Ex. 9 (same).) “It is by now clear that

statutory claims may be the subject of an arbitration.” Gilmer v. Interstate/Johnson Lane

Corp., 500 U.S. 20, 26, 111 S. Ct. 1647, 114 L. Ed. 2d 26 (1991); Mitsubishi Motors

Corp. v. Soler Chrysler-Plymouth, Inc., 473 U.S. 614, 628, 105 S. Ct. 3346, 87 L. Ed. 24
444 (1985) (noting that, in agreeing to arbitrate a statutory claim, a party “does not forgo
the substantive rights afforded by the statute [but] submits to their resolution in an arbitral

... forum”); see also Lozano v. AT&T Wireless Srvs., Inc., 504 F.3d 718, 725 (Sth Cir.

2007) (recognizing that the FAA “provides no basis for disfavoring agreements to
arbitrate statutory claims by skewing the otherwise hospitable inquiry into arbitrability)
(citation omitted). Importantly, the “duty [of the courts] to enforce arbitration

agreements is not diminished when a party bound by an agreement raises a claim founded
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on statutory rights.” Shearson/Am. Express, Inc. v. McMahon, 482 U.S. 220, 226, 107 S.

Ct. 2332, 96 L. Ed. 2d 185 (1987). Thus, pursuant to well-settled authority, Plaintiff’s
statutory claims must be arbitrated.

Based on the foregoing, the Motion should be granted.
B.  Plaintiff’s Claims Must Proceed To Arbitration On An Individual Basis.

As confirmed in AT&T Mobility, the Court must enforce the Arbitration

Agreement as written, including its ciear language requiring arbitration on an individual
basis. The “‘principal purpose’ of the FAA is to ‘ensur[e] that private arbitration
agreements are enforced according to their terms.”” AT&T Mobility, 131 S. Ct. at 1748
(citations omitted). Thus, “parties may agree to limit the issues subject to arbitration, to
arbitrate according to specific rules, and to limit with whom a party will arbitrate its

disputes.” Id., 131 S. Ct. at 1748-49 (emphasis added) (citations omitted); Stolt-Nielsen

130 S. Ct. at 1774 (“Underscoring the consensual nature of private dispute resolution . . .
parties are ‘generally free to structure their arbitration agreements as they see fit.’”)
(citations omitted). “Arbitration is a matter of contract, and the FAA requires courts to

honor parties’ expectations.” AT&T Mobility, 131 S. Ct. at 1752; Howsam v. Dean

Witter Reynolds, Inc., 537 U.S. 79,.83, 123 S. Ct. 588, 154 L. Ed. 2d 491 (2002)

(“[Alrbitration is a matter of contract and a party cannot be required to submit to
arbitration any dispute which he has not agreed so to submit.”) (internal quotation marks

and citation omitted); EEOC, 534 U.S. at 289 (“[N]othing in the [FA.A] authorizes a court
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to compel arbitration of any issues, or by any parties, that are not already covered in the
agreement.”).

By using her Account, Plaintiff assented that: “Claims and remedies sought as
part of a class action, private attorney general or other representative action are subject to
arbitration on an individual (non-class, non-representative) basis, and the arbitrator may
award relief only on an individual (non-class, non-representative) basis.” (Walters Decl.,
Exs. 2,9.) The Arbitration Agreement confers on the arbitrator only the authority to
decide individual claims, and not to make any award, or consider any claims, by or
relating to any other person. This language unequivocally demonstrates the parties’

intent to arbitrate claims only on an individual basis and “the FAA requires courts to

honor parties’ expectations.” AT&T Mobility, 131 S. Ct. at 1752 (emphasis added);

Stolt-Nielsen, 130 S. Ct. at 1776 (holding that the FAA requires that class arbitration may

only be ordered when the parties expressly agree to class arbitration).

Furthermore, the FAA preempts state laws that attempt to regulate the terms of,
and parties to, arbitration or otherwise challenge the arbitration process based on the

terms under which the arbitration will take place. See AT&T Mobility, 131 S. Ct. at

1753 (abrogating California law invalidating arbitration agreements that contain a class
action waiver because the law “stands as an obstacle to the accomplishment and

execution of the full purposes and objectives of Congress” in establishing the FAA)

(internal quotations and citations omitted); Volt Info. Scis., 489 U.S. at 477; Keating, 465
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U.S. at 16 (striking down California law that sought to insulate certain issues from
arbitration).

Indeed, in the short time since AT&T Mobility, courts across the country have

confirmed that, under the FAA, state law challenges to arbitration agreements that

contain class action waivers are not viable. See, e.g., Cruz, F.3d , No. 08-16080,

2011 WL 3505016, at *1 (“hold[ing] that, in light of [AT&T Mobility], the class action

waiver in the Plaintiffs’ arbitration agreements is enforceable under the FAA.”); Conroy,
No. 10-CV-04930-SVW-AJW, slip op. 5-8 (enforcing Citibank’s Arbitration Agreement

as written pursuant to the FAA and AT&T Mobility); Estrella v. Freedom Fin., No. C 09-

03156, 2011 WL 2633643, at #6 (N.D. Cal. Jul. 5, 2011) (granting motion and

compelling arbitration of putative class claims); Hopkins v. World Acceptance Corp.,

F.Supp. 2d. __, No. 10-CV-3429, 2011 WL 2837595, at *7 (N.D. Ga. Jun. 29, 2011)

(holding that, “under AT&T Mobility’s broad rule, the class action waiver is not

unconscionable.”); In re Cal. Title Ins. Antitrust Litig., No. 08-01341 JSW, 2011 WL

2566449, at *2 (N.D. Cal. Jun. 27, 2011) (compelling arbitration and noting that post-

AT&T Mobility “courts must compel arbitration even in the absence of the opportunity

for plaintiffs to bring their claims as a class action™); Wolf v. Nissan Motor Acceptance

Corp., No. 10-CV-3338, 2011 WL 2490939, at * 7 (D.N.J. Jun. 22, 2011) (compelling

arbitration and holding that, based on AT&T Mobility, “the Court cannot find that any

public interest articulated in this case [including under New Jersey law] overrides the
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clear, unambiguous, and binding class action waiver included in the parties® arbitration

agreement.”); Bernal v. Burnett,  F. Supp.2d _ ,2011 WL 2182903, at *6-8 (D. Colo.

Jun. 6, 2011) (enforcing arbitration agreement under Colorado law based on AT&T

Mobility); D’Antuono v. Serv. Rd. Corp., No. 3:11cv33, 2011 WL 2175932, at *18 (D.

Conn. May 25, 2011) (compelling arbitration and noting that AT & T Mobility “cast[s]

significant doubt on virtually any ‘device [or]} formula’ which might be a vehicle for

‘judicial hostility toward arbitration.”) (citing AT&T Mopbility, 131 S. Ct. at 1747);

Arellano v. T-Mobile USA, Inc., No. C-10-5663-WHA, 2011 WL 1842712, at *2-3

(N.D. Cal. May 16, 2011) (compelling arbitration of class UCL and CLRA claims under

AT&T Mobility and the FAA); Zarandi v. Alliance Data Sys. Corp., No. CV-10-8309-

DSF, 2011 WL 1827228, at *2 (C.D. Cal. May 9, 2011) (compelling arbitration because
AT&T Mobility confirms that “the FAA preempts state law to the extent it prohibits

arbitration of a particular type of claim.”); Day v. Persels & Assocs., LLC, No. 10-CV-

2463-T-33TGW, 2011 WL 1770300, at *5 (M.D. Fla. May 9, 2011) (holding that, under

AT&T Mobility, arbitration agreement containing class action waiver is not substantively

unconscionable under Florida law); Bellows v. Midland Credit Mpgmt,, Inc., No. 09-CV-

1951-LAB, 2011 WL 1691323, at *3 (S.D. Cal. May 4, 2011) (compelling arbitration
because AT&T Mobility “mak[es] clear the agreement to arbitrate is not substantively

unconscionable merely because it includes a class action waiver.”).
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C. This Action Must Be Stayed.

Section 3 of the FAA expressly provides that, where a valid arbifration agreement
requires a dispute to be submitted to binding arbitration, the district court shall stay the
action “until such arbitration has been had in accordance with the terms of the

agreement.” 9 U.S.C. § 3; see Collins v. Burlington N. R. Co., 867 F.2d 542, 545 (9th

Cir. 1989) (remanding case where district court failed to consider whether a stay was
appropriate as a result of binding arbitration agreement). Accordingly, Citibank requests
that this Court stay the action pending completion of arbitration pursuant to the express
terms of the Arbitration Agreement.
1IV. CONCLUSION

For all of the foregoing reasons, Citibank respectfully requests that the Court grant
this Motion and compel arbitration of Plaintiff’s claims in accordance with the express
terms of the valid and enforceable Arbitration Agreement governing Plaintiff’s Account.

In addition, this action should be stayed pending completion of arbitration proceedings.

Dated: ?f/}'fz/ / DAVIS WRIGHT TREMAINE LLP
{ Attorneys for Defendant Citibank, N.A.

. Dawson
aska Bar Assoc. #8406022
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Certificate of Service

On thez_l:l’day of August, 2011, a
true and correct copy of the foregoing
document was sent by courier,

to the following parties:

James J. Davis, Jr.
Northem Justice Project
310 K Street, Suite 200
Anchorage, AK 99501

Marc Wilhelm

Richmond & Quinn PC
360 K Street, Suite 200
Anchorage, AK 99501

By: &J’{M (\WW

Karina Chambers
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IN THE SUPERIOR COURT FOR THE STATE OF ALASKA
THIRD JUDICIAL DISTRICT AT ANCHORAGE

JANET HUDSON, on behalf of herself and all )
others similarly situated,

)
Plaintiffs, ;
) Case No. 3AN-11-09196-CI
V.
)
CITIBANK (SOUTH DAKOTA), N.A., g
ALASKA LAW OFFICES, INC. and )
CLAYTON WALKER, ) on Po PY
o .
Defendants. nal Receivoe
AUG 24 2011
AFFIDAVIT Cleri of the Trial Courts
STATE OF NEW YORK
COUNTY OF QUEENS

BEFORE ME, the undersigned authority personally appeared CATHLEEN A.
WALTERS who being over the age of 21 and upon being first duly swomn, deposes and
says;

1. My name is Cathleen A. Walters and I am over the age of 21, have never
been convicted of a felony, and am competent to testify to the statements set forth in this
affidavit. I am a Senior Vice President of Citicorp Credit Services, Inc,, a servicing
company for Citibank, N.A., successor to Citibank (South Dakota), N.A (“Citibank”), the
issuer of Plaintiff Janet Hudson’s (“Hudson”) credit card account at issue in the above-
referenced action. Citibank is a national banking association with its principal place of
business in South Dakota. I have been employed by Citicorp Credit Services, Inc. or its
predecessors for approximately 15 years. Since 2000, my responsibilities at CCSI have
included creating, maintaining and distributing credit card agreements and change-~in-

terms notices to Citibank cardmembers.



2. In my capacity as Senior Vice President, I have knowledge and access to
information in the normal course of business regarding the practices of Citibank and
certain of its affiliates with respect to the channels by which notices are sent on behalf of
Citibank to cardmembers. I also have knowledge of, and am generally familiar with, the
ongoing credit card business operations and practices of Citibank. I have access to the
business records relating to credit card accounts issued by Citibank, including the credit
card account issued to Ms. Hudson.

3. The exhibits to this Affidavit are all tme and correct business records
created and maintained by Citibank, or its affiliates, in the course of regularly conducted
business activity, and as part of the regular practice of Citibank to create and maintain
such records, and also were made at the time of the act, transaction, occurrence or event
or within a reasonable time thereafter. Certain information on the Exhibits has been
redacted to protect Ms. Hudson’s privacy. The statements set forth in this affidavit are
true and correct to the best of my knowledge, information and belief. Bxcept where
based . upon information provided by persons working under my direction and
supervision, the statements confained herein are based on my personal knowledge or
review of Citibank’s records, including records pertaining to Citibank’s records of a
Citibank credit card account issued to Janet Hudson.

4, Citibank’s records reflect that there is a Citi Driver’s Bdge Platinum Select
Card — Options Rbts Account ending in 9673 issued in Ms. Hudson’s name (the
“Account”). Like any other credit card account, Ms. Hudson’s Account is subject to

written terms and conditions that are reflected in a Card Agreement, as amended from
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time to time. Attached hereto as Exhibit 1 is a copy of the form of Card Agreement that
was sent to Ms. Hudson when the Account was opened in April 1999.

5. In October 2001, Citibank caused to be mailed to Ms. Hudson a Notice of
Change-in-Terms (the “Arbitration Change-in-Terras”) with her October 2001 periodic
statement for the Account. A true and correct copy of the Arbitration Change-in-Terms
for the Account is attached hereto as Exhibit 2 to this Affidavit. The Arbitration Change-
in-Terms changed the Card Agreement for the Account to provide that disputes regarding
the Account would be resolved through arbitration if Ms. Hudson or Citibank so elected.

6. Based upon my review of Ms. Hudson’s Account records, I have
ascertained that Ms. Hudson received the Arbitration Change-in-Terms with her October
2001 statement. Pursuant to the Card Agreement, Citibank caused a statement for the
Account to t;e printed each month (other than months in which no statement may have
been required under applicable law), and mailed to Ms. Hudson’s then current billing
address in Poplar Bluff, Missouri. In October 2001, a2 monthly periodic statement for the
Account, along with the enclosed Arbitration Change-in-Terms, was mailed to Ms.
Hudson’s address. A true and correct copy of the statement transaction detail sent to Ms.
Hudson on her October 2001 statement for the Account is attached hereto as Exhibit 3 to
this Affidavit (the “October 2001 Statement™) (redacted for privacy). A special message
was printed on the face of the October 2001 Statement, stating as follows:

PLEASE SEE THE ENCLOSED CHANGE IN TERMS NOTICE FOR

IMPORTANT INFORMATION ABOUT THE  BINDING

ARBITRATION PROVISION WE ARE ADDING TO YOUR
CITIBANK CARD AGREEMENT.



Attached as Exhibit 4 to this Affidavit is a true and correct copy of a printout of the
computer screen from the records for Ms. Hudson’s Account that reflects that the
Arbitration Change-in-Terms was sent to Ms. Hudson (redacted for privacy).

7. Furthermore, in November 2001, a monthly periodic statement for the
Account was mailed to Ms. Hudson’s address. A true and correct copy of Ms. Hudson’s
Novernber 2001 statement transaction detail for the Account is attached as Exhibit 5 to
this Affidavit (the “November 2001 Statement) (redacted for privacy). A special
message was printed on the face of the November 2001 Statement, stating as follows:

WITHIN THE LAST 30 DAYS YOU SHOULD HAVE RECEIVED AN

IMPORTANT NOTICE ABOUT ADDING BINDING ARBITRATION

TO YOUR CITIBANK CARD AGREEMENT. IF YOU WOULD LIKE

ANOTHER COPY PLEASE CALL THE CUSTOMER SERVICE

NUMBER LISTED ABOVE.

8. 1t was, and is, Citibank’s practice to inclnde a note in customers® Account
records when statements are returned by the post office. I have checked Citibank’s
records for the Account and there is no record that the post office returned Ms. Hudson’s
October or November 2001 Statements. In addition, if the mail for Ms. Hudson address
had been retumed for two consecutive months, Citibank would have discontinued mailing
statements until a good address was obtained. Statements for November and December
2001, and January and February 2002 were mailed to Ms. Hudson. This further confirms
that the October and November 2001 Statements for the Account were not retumed by
the post office.

9. Ms. Hudson, like other recipients of the Arbitration Change-in-Terms, was
permitted, by taking certain steps as set forth in the Arbifration Change-in-Tenms, to opt
out of the arbitration provision. (See Exhibit 2, last paragraph entitled “Non-Acceptance

Instructions™). Ms. Hudson did not opt out of the arbitration Change-in-Terms. I can
4



determine this because it was Citibank’s practice to include a note in Account records of
customers who chose to opt out. The records for the Account do not reflect any such
note.

10. In addition, there is an indicator on the Account records to indicate if the
Account is subject to arbitration. Attached hereto as Exhibit 6, to this Affidavit is a true
and correct copy of the comiputer screen that shows the arbitration indicator (redacted for
privacy). That indicator is marked “Y.” This means the Account is subject to arbitration.
The relevant field on Exhibit 6 has been marked. If Ms. Hudson had opted out of the
Arbitration Change-in-Terms, this field would show an “N.” The computer system was
programmed to place an “N” in this field when an opt out was noted on the system during
the opt out period for the Arbitration Change-in-Terms.

11.  The Arbitration Change-in-Terms provided that the Arbifration Agreement
would become effective on the day after the Statement/Closing date indicated on Ms.
Hudson’s November 2001 billing statement. See Ex. 2. The Statement/Closing date was
November 28, 2001. See Bx. 5. Thus, the Arbitration Agreement became effective on
November 29, 2001. Citibank’s records reflect that Ms. Hudson continued using the
Account after the Arbitration Change-in-Terms became effective.

12.  In February 2005, Citibank caused to be mailed to Ms. Hudson a Notice of
Change-in-Terms (the “February 2005 Change-in-Terms™) for the Account. The
February 2005 Change-in-Terms made certain amendments to the arbitration provision,
removing JAMS as an arbitration provider and revising the severability clause. A copy
of the form of February 2005 Change-in-Terms sent to Ms. Hudson is attached hereto as

Exhibit 7. Attached as Exhibit 8 to this Affidavit is a copy of the February.2005
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statement transaction detail for the Account advising Ms. Hudson of the February.2005
Change-in-Terms (redacted for privacy). As with the Arbitration Change-in-Terms, Ms.
Hudson had the opportunity to opt out of the changes to the arbitration provision (not the
arbitration provision itself), but did not do so. Instead, Ms. Hudson continued to use and
make payments on the Account after receiving the February 2005 Change-in-Temms.:

13. Citibank’s records reflect that, in June 2005, 2 complete Card Agreement
was sent to Ms. Hudson in connection with a pricing change on the Account. Attached
hereto as Exhibit 9 is a copy of the form of Card Agreement sent to Ms. Hudson as a
result of the pricing change. The Card Agreement contains the same arbitration
agreement as provided in the Arbitration Change-in-Terms, as modified by the February
2005 Change-in-Terms. After receiving the complete Card Agreement, Ms. Hudson
continued to use the Account as reflected in the statement transaction detail sent to Ms.
Hudson in June and July 2005, copies of which are attached hereto as composite Bxhibit
10 (redacted for privacy).

FURTHER AFFIANT SAYETH NAUGHT.

Cathleen A. Walters

STATE OF NEW YORK
COUNTY OF Qu eews

SWORN AND SUBSCRIBED before me, the undersigned Notary Public, on this 75 “%

day of August, 2011, by Cathleen A. Walters, as Jencr~ Yice Zreciketof
Citrgorp CratdServices Tac . who is personally known to me or who has provided

identification.

Notary Public
My Commission Expires:
5 MICHAEL E. SCHIFFRES

Notary Public, State of New York
No. 025C4967329
Qualified in Westchester Cuunly
- 452 - Commission Expires May .'3, 20
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Citibank Card Agreement
This Ag ana the loldar & g the c210 are your Ciibank Cayd
Agrezment, The folder contains fmp a¢count i Incuding he
anpuz percentage rais and the amoun! of any membershlg lue. Pleasa read and
keep the Inidar and Uis Agracmont for yout retalds,

To simpiity the sest of this Agrazment far you, the Tofiowing definuions will 20pfy.
Tha words yow, your, and ydurs mean 1ha parson respanstble for this Agreament,
10 whom we durecl the bllling stalement, The Wwatd &1 mesns ona or mare cards
wihich v ave issuea wilh Your apcount number. The words we, os, and our
mean Citibank (South Dakota), NA. The wolds Ciiidank checks mean onb o mare
checks 1hal we may pravidy 10 access your Crtibaak tard account. This Agraement

1s binding on you unfess you cancel your accaunt vithin 30 days afr 1ackving
[ne carg and you have nat uszd cr authorized use af yau! account.

Using Your Account and Your Cradit Line:

Tha card must b2 signed 10 de usad. Yoor initial credit line appears on the 1oides
cantaining the c3ed. A portion of your ceadit g, called tha cash advarce iy,
ts avaslabla for cash advances. Al cut descretion and at any Ume, wa may change
your eredit ling or eash advancs iimit. Wa will nmify you 1l we 0o, eithgs by mail
or thraugn 2 bitlmy stajament sant wiiner before or alier e changs lakes eHect
Yau may request a changa 10 your &rad fine o casn advance Emit by cunlacting
Customer Sanvice by telaphona of mall

Tha full amaunt of your cradd Hin2 is avaiable 10 buy or leasy goods or services
wherever tha cand is honored Your cash advance hiil 15 availabla for cash
Inrough any bank o Jutomatad telier machune that accepls the card of by using
Cilibank checis, The Lol amount chargen on your accounl, Including purchases,
balanes lransfars, eash advanges, finance charges, lass, ar otner charges, myst
ahways remain balow your creti! line. Hawever, if Wat Lowl amount exceeds your
crudh Bnd yeu mus! slid pay vs,

Additlonal Cards:

You may sequast addilicast cards on your 2ccaund 10¢ yourselt or others ana
Yau may permnt anathar person 1o Rave aceess 10 tha card oF account number
Howaver, 1 you do, you must pay us for ai ch3iges made Dy tnase prsony,
weluding chatges 101 which YoU may not nave ifitended Yo be rasponsible. You
must noufy us o revake peemission for any person you previously authoized 1o
usa your account. {f you tall us 10 tvoXa analher parsan's usé of your account,
we may closz tha accaunt and kssue 2 new cazd 0r cards witn 2 dltterant account
numbar, You dre responsible ol Ihg use ol dach card rssusd cn yaur aceauat
ecoraing to the teams at s Apraement.

Membership Fee:

The folaer contalning the card ingicales whether your 2cc0UN1 15 Sul(sct 10
2 mamburstup fea, 11 i x5, the Yue is adeeo to the purchass balanza and 15
non-felundablo Lnlags you notily us 1o cancel yaur accoont wilhin 30 oays
from ne malfing date of ihe billlng statemant on which tha lsa 15 Dlled.

- 454 -



Billing:
e babing SOl SROvs W bakiise, ity UNEnCe CNATJRS, leas, (he mammuin
payment, ad 102 paymand que 312 1 2esd Shows your gurient rednt bne dad
TSR 363022 laul, AN sem2eo st of culrer ehages, Citoans chacks, paymems
JNg £'elns, 4 Sumiiary showiy Sepaiaialy the purchase and cash advance
calanzes and hrdnee charges on eaeh balaegy and olher :mponant infalmanen
it you gel: nder (res Agrednient, we mdy in dur sole discretion, $10p Adnding
jbu BNy Slateinents i we 0ec you: dccount uncollecuDle of il we inshlule
OchfhJency LORT1ON HLUc2adings by SYNUMY i 10 a1 Dytsice collaction agency
ar anoreey 1ur cobachon,

Yoy iust notily us of 2 shange 10 your 3udiess by contaching Custonies Senace
Dy tehephuric 02 M3A We wall mau of delnver thi blilng Staament to sy 0ae
maling Jddigss,

How We Determine the Balance:

The L6LY Qurstanciny DaACE ithd IMOUNL you Ve v3s 3ppears as tne “New
Balwnce™ af. the diuing sttspent. Fo outenmine tna MNew Barancy, we orgin ‘wih
tne oulstaniong dytsnce 0 yGur account 3l te bagning of each kdung paned,
gt th2 “Fresious Banice” on thiz piling statemant, We adg any purchases
aft$ €33N 20vAlICes and 5UD11ACI a0y paymaRLS and credns Thal we recervz, We
ther 334 ine sppreprald Inandd charges ana lees and maks atnyr applicatne
sOyustinienls

Annual Percentage Rate lor Purchases:

Your MIacdl percantage ald lo: PLIchases ad he combzpangwng day

penudid nate Appeass an the foloar contaning 1na card. A dally pncare raly Is

the apphicabe: anrsll pRecentdoe rat2 dwvided oy 365, Whether of nat 1he annval
Pareentze 1ale fu¢ purehases is 2askd on ine quartezly U,S, Pnme Rale plus 3
fhatyis 15 ReRal2d on i Jolder containag he Card, Please s8a ine sechon Delow
enlitlea ~Varis0i2 Anhual Percentage Rates for Purcnases and Cast Advances™ for
Gelans 1eansg lo how IS fitg may change,

Annual Percenlage Rate {or Cash Advances:

Your ANHUAL PERGENTAGE RATE lar cash advances 1s 13.43%, winch
V112500405 1€ 4 vaily ocsiodie 23w o 0.0548%. The dady penoost fatk is the
€430 Auvante drinudl Persenlage tate thvided oy 755 Sleasa s¢e the ped) saclion
161 de1dng I 10 how IS rate ndy changd f you Jvfault under sny Cilidank
Cura Agleehuznl.

Variable Annual Percentage Rales for Purchases

and Cash Advances:

11 Y1y oiinual pRecentape 1ate 101 Purchases IS Dated o tic yuatterly US Prme
Rale Phas 3 MG, we will calculate thi: et by sdding Lhe maryn Thsl appears on
i WGider conaemng e card 1a the U.S. Prime Rala pubhisked wn Tha Wall Strzel
1l o1 the third TuesOuy of March, Jan2, September. and O2cembar of each
Tuésady 3 honday we will use the P Rate pubishad he

& thoh ofic Pumz Adte 1S puolished, a2 may Shoose 12 highest

I Su2st sopenal ceasds publicauan or 10 publish the Pruma Rate, we
Tsdy wSe 102 Prime Rala publishe in any aingr pap2! of gania arcuiation,
Of "4 M3y SUDSUluLE 3 SHTAAAr fxlerénce ate at cur SOk discretton, Each tima the
sl pareenlage rale caanrs, %2 wil 3pply 4 10 Iny exrivig balances, subpct
16 31ty PIGMBACNal 12t Wl dy Spply.

Wi sgglan the 3anval 2e1senlsge rile lor poichases and cash sdvdnces may

<afy % uu D&lawdt uider any Clibank Card Agreernent because you lad 10 mas2

a [i3/1N¢NL 10 S GF iy Dlner créditor when Bue, you 2ecead your 2L fine, 3 You
flas2 3 239nicnd 16 oS NTIN1S NAL NGNOIEY DY yOur bama IR Such GiIcumSaNCeS, we

m3y nerease the ANKUAL PERCENTAGE RATE {including any promeuanal rase)
on all batances (0 3 higher variable rain of up 1o 12.5% plus the Prime Rala as
gaiermined abave, Faciors cansidered sn determining 1his higher fle may Incluoe
Ine tngth f time the account has haen opn. fhe existence, senousness, and
wning of Citbank Card Agresment defauls, 21 otner yndicalions of accagny usage
and performance, Thus higher rate vall not be Sower than 19.93% onfass we elact a
lower fale. Youl account may again becama etigible {or a lower annual percintage
raie on new pulchasts, v Cast IGvancys, or batn aiter you hava mel 1he wrms
al 3k Crdank Gard Agsesmants lol sx manths, Your xestlog purchase and cash
advange baiances will renrin-subfect 10 the Right rits yritd they 2re paw 1A X,
Any increase or decruase In 3 variable winual pRicentage rate takes 2llzcy on the
Iirs\ asy of ine bimg pertad drectly follawing the sonin th which we galcuiale
tha rale. Tha anaual parcentape @12 in elfect and sy sudsanuent cnangas lo it
will appear gn g bi¥ing statzment. An Increasq in the vanabls angual p 0

38 The “dalances sujact 10 linanicy LhArGE" 1of Purchases ana 16/ €asn advances
or: tha bling salsmant ary gach te verage of the 1espective caly batances
dunry) the bhling penad. It you muitiply thase tiguias by Uk rumbar of gays i
thy difling pniod and by tha appiicable dady panomz rales, Wne r2stts wll by
he hnance charges J5ses5ea on Purchases of Ca5n advancys, except lor mingr
Analdns tausad by (ounang

3\l 1he batance for purchagas of tash 2dvancas 1S subjact 19 mose than ong rate
Ut ecample, Decauss al Purchasas bt £aSN AGvances MACR Outilk) 3 HIOMOLTAY
rate ollet), we wil separsiy Zaleulste the balanca subjeet \c hnznce chaige and
e 1p5uiting nanca chargy I the sanie manndr as gesenbed sbove

Cash Advances and Transaction Fee:
You Nave giLaned 3 cash 2dvance if you obidia furds Srom an automaled teua
(AMM), trough 3 Citibank cnack, thiaugh hdme bnwing 01 INreuyl

1ate mzans you will pay 3 higher linance chargd and pernaps 2 hrgher minumuim
payment

Promolional Rale Offers:

At auy disaration, we iy offer you 2 promaiional 2equal parcentaga rata lor all

of & part ol U purchasa ancos eash davance balances, The peniod of umy lor
which th2 promotional rate applies may de limdeq. Any prametional rate, the
correspanding petiodic rates, and tma period of Bme during whech if 1§ in eliect wit
appedr an Ihd foloer contaming 12 c3ro, We may 2150 offer you 2 pramgucnal
annual percentage rale 10 ancourage spacilic Iransactas, suen as transfernng
bataaces hom accounts you have wath ather credil card issuers. Any promalionai
ratg offer wall b2 subgect fo 1h2 terms ol the oHer ang this Agrezrant

Flnance Charges:

Firdnce eharges will bagm to scerue lrtan te date a1 2 acvance ler cash
agvances and Irgm the date of W2 (ransackion lor purchaces {Hicluéing halances
you ransler lrom any other credf card 1ssuze) and conbinug 1o acttud dnts
payment in ful Is Credited 1o youn aceount However, J you paid the total New
Bahinte bsied on tha last biling sutement by whe paymant dua dale on Giat
statement and you did aot transier A nalance lrom Ay thes credil carg gsuey
gunng that hiding panod, yous will have umid the payment dug date uf) yow Cuerent
statement 1o pay your lotal New Balinee tn avard nmposition ol linance eharges on
purchases, In ceraln cases, this 5ame grace peciod lar purchases may apply even
H you have tSnstorrad a Galance gunng the bllimg period It there ks 1o such grace
petiod lor purchasas, (h2 batanss translas ollar wil SO spdicate

Wa wall calcuiai2 financ charges as Icliows.

W We figure 3 goilon of e hnancz chargs un your accounl by mumptying the
daly batance on purchases (which includes balances yeu transter lrom aiy othee
cradn card issuer) and Ihe daiiy dafance on cash advanees by thy appucablz daily
pestodic rate and adding togetner airy swch linance charges for purchases and lor
cash advanees lor ch day in 1he tiling period

M For linance eharge calculaiton purposes, tha biung peirdd oeging on tha oay
ahar me StalementClosing Date of (he pranows ifing patied and Yanes wh the
aumber ol days v the biling penag. It inchrdes e Swlomom/Closing Date ol the
cutrent billrag penod

1 To calculate e dafly batances, we laxe the dzguining dhkince lof purenases
and tha bepinnsng balance l&1 cssh advances e3ch aay, add any new lr=nsagLons
and lees and any linanca Charge on the previous day’s dalance, Subtradt iy
c3yments of ciedits, 3nd maxe ather Idstimants Unless wy elect 1o use 2 Lates
date, we 204 3 new purchase lo the puiehasa dalance as of the ga1e of the
purchise and 3 new cash dvanes (o 1i2 cash sdvance batance on the date of he
advanee. A credit batancz Is treated a3 3 bslanca ol z¢t0.

2 1inangal insutuhon, Makp  lax payminl; make a wire transies; acquire @ aNney
rder, rdveter) chuck, Toudry ticket betung or LasinD chip or sieadat iem,

o engage In another Samilat transacon. Fui 2ach cash 6vance, we 2a0a an
30d1banai FINANCE CHARGE of 3.0% ol tne 20vanca, bul not i35S than $§ This
lae wiil be 2died lo the cash advanee baance, {Thy amount of ihe Sash 3dvance
Nfay wichsde 3 Surchargs 1nal the AT ownar imposes.) The cash advanta Iras-
action foe My Lause M9 aiMnsd] parcknlage rats Sn the bifimg statanent un wrugh
g cagh advance Niest appears W excedd INE Mirinkal annadl parcentage rate

Minimum Finance Charge:

Il fixdnce charges Dased on Pasdors 12108 are being 3adad 10 your accoumt bt
tne i0tal 01 Sueh nanes chalyges 1o puzciuses and cash advances 15 lsss than
$.50, wd assass 3 mumum FINANGE CHARGE, based un parlodic aates, of § 3¢
We add the amount 10 efthor the pufcniss or cash aovanca dalanea at our
disiasoa

Credit Balancs:

You nuzy not mainlain 3 cramil 5aNEH DN YOur JCE0UNL I EaGESS O yOur 28SHNAS
ereoil fine, Wa win relumt 10 you any cradl unduat aver 51 GO il the amount hag
DieR 0N your aocount LGnger than theed menths, You may tequast 5 ratung ol 2
crean BARnge 3 dny hme Wa may reduce tha amount of 3y ¢re0i balance by the
amounl of new cnarges ikad 10 youi accdunt,

Security Interest for Secured Accounts:

The fotdar containing tha €Aro indicales if your accounl s 2 Seurtd Jccoumt 1If
1 15, yOu Ive given us 3 Secunty intaeest in 2 Sarleate ol 04208 ar 3 savinys
3cT0uM 1o seture Pepdyment of your account. if yay wahoraw your tungs fiom
Ine cendicate &l dEDOSA o7 SIvINQS ALCOURL we WIT GBS YEOUP S30 atagunt

Transactions Made In Forelgn Currencles:

I 2 uansacuon 1y nvauy 10 a for2ien cuirency, we ana Visa Inlamatonal ot
MasterCard inlainations! dapending on witen Lavd is used, wi convent 1he
ransacuon inte 3 U'S aoflar amaunt Visa and MastetCarg wdl $Ct 1n accoitance
wiih IhBIF QpAralg regulllions ar SUNVETSION procecures i efikdl at the ke the
4ransaction & procassad Curnamily, thair repwauons and proaduies prewde that
1ne cureancy convarsion cale they use 15 vither (11 3 wnatesdie frarkel rata ot
+2) 3 povermmen-mandatud rals i offecs one K3y pirur (0 \Ne piocesuny dam
is2 ngrRases tus Sonversion f31e by 3a latarnauonal raumdarsemant rate

and MasterCarg increases this convarsion raid by ord percant. Boih visa ang
MuagterCan! koep Uns incraase, Wi mereasd e convesion @1d rovinea 10 us
by Visa or MastarGary by (w0 garcent and agep Uils inciease The curiency




convernon fte cdlculaied @ ths manneel @t o I erfed on (e precessing daie
may difer ltom the Rife 1n eXect ¢n be Gansaclion datd or the posiing dae,

Minimum Amount Oua:

Each month you must pay 2 minimum amount that (s the (osal of two Iqures, The
Lrst 1 3y provious amount that is pas Qua pius 2y amowal n x2S o owr
credt tna The seeaad s 10s greater of the amoung of your billad fimance eharges
or one of (he lokowlng:

M e New 831nce o0 MR 0dnag saiemeat il o Is ks than 320, 3r

B S20. 1 the Hew Barance &3t Las) 320 2nd nol oreate (han 960, or

M 1t Da frow Balince exoeeas $360, 1,42 of v New Bifance {(taunded down &
1he asacest doihrj.

You must pay 3 Teasy she mutimud pnount by the pyroanl gz Jste, bt you

may pIy More at ANy U2 wiAout 3 1. ¥a wil aflocate prgrmants lo zmoants

owed On your accoul at oL diserelion. This includes, bud i not fimited 10,
ppimg payments to promaoodial balances, Ruch 25 babacks you (RASRY Lom
other credd caid issuary, batore wa appfy such payments 10 your purcnass of

Zash advanca pataneas, 1 you pay more than the mimmun, we wildfiocaiaths

ss Jmount 1 the pUTENDSE OF Cash 2dvance DaRince 2t avr disermion, The
0N you ay tne New Banca Vi less you wil pay in Anance chiatyes. Wa may
atso Miow you 10 5%p 3 paynsaal If we ab, we wili noldy you. Y you chioosa to
S\ a paymeal waen alferen, we whi confing? 10 2s32s2 finance eharges.

Paymenls:

Do pal send cash piyments We can aceept lat of garoal psyments, 2s wel as
gaymests 1hat reli2e) “paid s D" of othef testrictive endorseminls, without
losmg any of qus nghis unce Whis Agreement. Thers may de 3 delay of u o fiva
dayy in crediung 2 paymerd f 1f (S Fecenad at an angress other tan the address
provlaed on the bibng stawment. You agres Lo py us in .S, dolss drawn or
lunds on depasit 1a 1he Unsed Status using 2 payment chack, sinsir iastroment,
ar wiomatic G254 that wilk 4 processed 2nd honored by your bank, Ve reserve
the 1o 10 acolpt plymeats macd in Ieiga corrency, if we da, we wifl dirge
% CursnGy Conversion fid ¢usdd upan tha conveisian rates edsuing 21 Ih finte
ol conversion.

Over-the-Credil-Line Fee:
W ¥l 200 3 $29 Mee © Ihe purchase baine? ko txch biling penod DIal e Nisw
Bacines exdwras your crem 2.

Late Fee:
We will 304 2 $29 lp¢ 10 irw gurTtas? Ralance for each bilfing pesied you ral lo
make the MummumM paymant by us due date,

Returnad Payment Fee:

We wiB agd 2 529 le2 10 12 purchase hatanee wheyt 3 payment craek of

nmiar instrument 1S 0L J‘Gnared, whea we must retam (X decdusy O carmal Ba
precessed, or whin an aulamalic oebi is netumed unpalu. At cur aprion, we will
255265 Vg bee the RISt P your check of paymasy & Ant hoaored, aven Ul itis
NCAOrRD LPON RRSUDMISSA,

Chtibank Checks:

Casoank checks N3y Dr wyed 10 Purchass gaeds Ind services ar 1o obian cash
up 10 Uk amoynt of your ayalable cash aovance Iimi) unlass that amount wil

Gyt Me baane 19 exceed your crogit ine, Wa wel veat Grlloank checks 13
cash advance 3nd ¢hame tem agunst you! cash ygvance fimd. Bagh Gibank
cheo, mes! be 1 e (01 ve N3ve ISSU0 00 Dnus! B¢ vsad chrding to 28y

stnclioas we grve you. Critbank chacks indy D8 nseg only by 78 parsen wiosa
name is printed on nam. Qiirnk checkd may nol be ussd 1o psy any amount
owed 10 us UNJes MiE or any othar Citidany Card Agreament, We wid ot carhly
ang Ciabank checks, or will wa (et paig Cinbank checky,

Returned Cltibank Check Fee:

We will 244 2 529 Je2 1n (he C8A gvarice DALANCY f Wwe dechnd T Aoror 3
Giubank check, W8 inay decinie 10 hanor 3 Citibank check 1L, 101 wxampla, the
2movni of e Clteck woula causa Ut B3NS 'a Exied your C2Sh Advancs
or ce2ait v, I you dalaoll, ¥ you did net comply wib our Insincuons reparding
tha eneck, I your account nes bden £losad, of A thy card Nas expied

Slop Fayment Fese:
We will add 2 $29 fe¢ 1o e cash s0vance bakanes wowae papmen) o) 8 Qudane
efvuck is s1oppad 21 youl mquasL You muy stap o3yment on 7 Gadank check oy
nobylag us b veling 2t RO. Bas 6500. Sioux Falls, Seutn Dakols 57117 o by
calong i 1t (o Lelephona nomber listed on the bty s@emeal H you &8, yoy
must canfrm the ¢all 1 wellling willia 14 g2vs, A wnlién siop payment arder wil
emain ih elfect for ot months vnlss /anewes In writing
Qricg 2 chargs is maga rhrouQr the use ol Mie cand of accoum flumbyt wa Cannal
“5\0p payment” oi1 the charge. if thers & 3 disputa mvedving ¥ charge on your
31&2 rafel 1o tha Saciion wtues "What To Oa H Tere's An st Ja

ur B1°,

Lost or Stolen Cards, Account Numbers or

Citibank Chacks:

8 v car, 2ocount nombar &f COBIAK Checs 15 L5t &/ Ktoitw 01 «f Wid Sk
§0Meong weed &r may use Hem without your permsiop, natly us 3 ani by
calhng tha telephone nuimdee shdwn on ne e_ﬂm siatamant & ths nembas
onaned 9.954 loll-¢en or tocal Oereclory . W6 may mguits yoo o
provide cantain mlomeaubn in witng 1 belp us Jna out what happered, Donl yse
tha ¢ard or xe Citibeuk checks alier w'yy Doge nobhed, ven d indy ate lound
or retwrned, You may D6 fadla foc unauinongad ush of M2 cam. out nof fot mose
than $50, You won't b2 Iadie for unastnorbed puschasas of cash davances made
after wa've peia notffied of U 1636 Of the el hoveavet, you St watntiy ot
us tha chdrges on the iting SLuement a2 wera net Mada by you, of someana
wihesizeg dy you, av8 Irgrs wive® you recentd no bened

Default:

You derank uader tng Agresment £ you 134 18 Iy tre nanapum) (Ryman ksid
on gazh oilflng stalemznt wnen duse, Tad 12 maka A payment 10 any efhar Grédioc
when dua, Jite for bankruplcy, axcaed your crodic [sis wabout Delmissipiy, pay by a
ok or shukar irstrmierd Bi is nod howared O GXX 8 SISST fown beCausa &
cannot 04 58d, DIy by 3utomauc dedn it is raturned vopd, of delaull on
any other Citidank Card wa_neueﬂ 1 you oelacl, wa may clate your account and
demand mmediats paymen of UM Rett bakEnee 1t you Mava given us 2 SeuNTy
tnterest & a carbficale o oupoy 01 3 Savingy Socount, wy May use s deposq
amovat 1o pIy any amobnt you owé

Freautharized Charges:

I pau cefawtt, 0 Wha card 15 X0ST C7 SIOMN, T Wy CRMXM 7007 D6 Gf 0N
numbet lor any reason, wk Ay Suspnd aulomatic cnasges o Ml 3emunt to
thid-parry vendors for nsyrante prarmwing &1 plhel goods Of sevices i

or chargas iee ou musl ¢dntacl e thag-party vpanac in
teqstalo Mem, You are respaasiie Jor marng guect payment foe such ehuges
wid you reinstare au)pmatic Charges
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Collection Casts: .

H an feler COBRTLON OF YOl JSCUIAL (0 3 Wiy dt Wid 13 ACL Ben Samaned
Argicyte. you will have 16 pay oul NNy’ |e2 plus coust Ewts of ary other
1628, 10 1RE Hlent permined By e ) & sue ta callest and you win, e will pay
FOUL 1425013012 #2Qel fered ADI CQust CCSIS.

Cusiomer Privacy:

e wrl aJ1aQuard, 22C0MIND 1 st standaids of secunty X confioantally,
ANy NMONMIALARG you Shard with uy W will et tha Soltectan and us? of ny such
MIPEHLUD (W B fextetton ¢ 1GUEY M 0id<l to delivel yOu Supenls Servie,
ubsch IRZluuks Savising YOu 3uL 0ut MODUCTS, S2tiLes, and ainer oppononihes,
300 10 J0mMWAREr BIF Yusineds, Wee will paimit only sulhonted emplayees, whe
e 1javeed N (02 9ropet RANING of custame wlonnation, (o havs 3exiss 10 your
kAo Wieatyer wE e JMEr GIQIUNC0S 1 PIONGE SuPPIN SRANO,
w2 worl] 12Ut 1R ¥ COMKIIN f0 S ProyScy SARGAI0s and 1o aB0w ue 10 2wUA
them 197 COINpitance

W wilk alwdys fana canrdl ovel e conld4ntalty 9l your infosmation We
Al B, 120ALUE Selevaal musseitnd and praditonal affers #ram reputadle
£SNP3NES DL MEA your foets Inese compames are oot permriag 1o rean
2y 2 youn saloinzghan unless yau have spueihcally expressed interast o thesr
DIOOVEE O Sivics U yau: 00 hat wart 10 rcenve 1hase offers, w2 of cill 45 2t
(hz-address A tErphore naber ksted on the bdlng sumement, Be suré 1a mclude
Jout hame ¢0dIesh, 418 ITLIHIA AlnbbL, We wall remund you 2t east onte 23Ch
2830 U3 50%1 LA 10 Dk 2201020 SOIN (hes? eifers.

W TRy 160N youl pulurmInge Ghder thes Agncement (0 Credit rRparung
SCenres, ASITG yIuf 18 fo MaKe Madnura gayments an bma, Il you
1zquss! J0Udundl QDS ON YOvI 3SctuR! 10r othets. yao vade!siand M3l wa may
14gaA deeaunl MlDINRNGT I your AAME 35 well as 10 e names 3l (hos? odél
gelpw Yie mdy Also chlas RNov-uP Cr2iil (RpOS b you ((ar axampte. when
A€ fevmew yOuf aCeTunl( for 3 SIediL itz wcTaasyy, Il you wish 0 know {hy Mames
01 Nk dgeitics wo Bava £0712C1ed, winEe U3 3l Yhe address RSied on tha hikng
S1alcinarm, We will try 10 nahty you by 12Jphoni or by mad of aury sepdl process
$2rved fn L3 I D1der 10 v Ydu 3N opporiunay 10 objoct la i, Lniess 2 Bw
yrahibiy U n8U<2.

Eaczpi 35 31 13000 I IS Agresnant 4nd eacepd 1< 13pOAS 10 20 Teparieg
22 CElietven 3yencies. WIOIMINON w2 Jie PAMITE 10 SDare with CiliBork
afihales a0 Ntoakon e Share m connecieost wilh colwction ¢l your accaunt,
A0 Nfte 332 Wit B2 Jrebrt filrMELON 0EBY yOLr 2ctaut wANOUt ydur kndwledgr,
Meragpsh ol Hipe Ky wdwimy

Sharing Customer Information Among

Citibank Aftiliates:

To aler 709 Y 55209 SHR2s and Novide yO3 wim Jradcls «kd bomeks AR

i GllersB Jpedilicalty 16 yie, Cotioan, 3migles 4nars informatan sbow Yoo 9n

4 cansagnisl basis

Culibank WMikales Ao Parluck2d Uy Ww (0 shale 1y VIGIMINGA IDOYT Mt
NZNSITHEN 01 e pettcutes Wil you (OMer sniBrmanon yod provi 1 us & that
w2 OUWN L 1N Larues Hor esample, Credn ouredus) will Aot D sha 2 d you
RAUby LS N3t ou do Aut maNT Such dloMIBON BhArsd Imonyg Cilidank atfliates
YU ey MU0 o 0N wabnp ol your mibiechan A day tme. Pleasa send yavr
AOME M0 AGILESS 435 R LPRLTIS B0 yOUI ACCOURI STARMIM Y. Alon wilh ou!
ATCOURt Typt ACCUTHE dumbar ang Seu Sécunty Aumpe 10 Cixoank Procassng
Lemer at CX 3178, Souh Hackuasack, NJ 07606, We 3sk trat vau madl your
1R4brUsLean i 3 5LAeged cviode (Md1 4085 aon mclude any other colespand2ale

1l you have alrzady Wld us that you do a0k wam such giher mlonmation shared,
£0ur insmuction (aeaias |n 28e0t You da rat nexd (G polily S dgan.

1 ycu 2re 3150 2 cusicmer pf otk Gatigroup gaﬁaﬁ {such as Cammescaal
Credi, Traveters Propagty Casualty, Travalers Lea & Annuay, Satomen Srin
Barnay 3nd Pumenca Fimincli Savnces) and you fecuive 3 110(C8 of therr inenl 1o
share certaln afomadon 200ul you with Sew aMites, you wil need to sapacaisly
Routy thea it You 40 nat want SoEh Mipsmabon shared

Telephone Monltoring and Recording:
Fram ng t Ume we gray mootr 30d 2ecord yoa telephans cats segarding your
Qceount wan us (o aSsurz the quabry of oy servae

Correcling Your Credit Aeporl:

[t yOU (R we f2poreg eargiieous wlarmatia t 3 Cridi RpArVNg APENcy. whis
3 31 Me 204724 hsied on e Dikng staiemen, We will promply ibvestpate Gis
maer ang 1t eur nivestipatian shows you are lgh), w2 wil contacl gach credit
tepanting 3gency 10 wham e reporied and wak request thay carsect the repon,

0 we diszgues with you aner or Invesugation, wa will & you 1n wabing of By
Ietephons ano mstrucs you how 1o sohant 2 shiement of Yoot DOSITON to oS¢
apencies Your Slatement will becomn 3 pan of your credi recotd wih them

Closing Your Account:

Yous w55y COSe you? 2ccoll B 2y e by ARG ws N wintng, Howeve, You
e respansibia 1o pay the batanze according 1o Lha 1arms ol tus Agraement.
We may closs your account o7 suspend your agcount prwteges o7 Giubank cheexs
at Wy lime without prior r1alize, Wa may 3so 1etssue 3 dflereat card, aczount
%eeagﬁgnﬁ‘eﬂg TR retain \he cud of ha Cilmany,
creths Jo o3 UPeR Jequast.

Refusal of the Csrd:

We are oo resgansitle f 3 purchase of CisR 2dvance 6n youl ALCOUT i Nok
approved, ednm by us 05 by 2 10ird 5ary even f yon have Suhcknt credst
availadle, We may it e numder 0 pUrchases B cash advancas which may be
approéd n ona g2y, I we detact unesus or suspicious activity On your accoun),
¥e Y Wmpaarily suspend your cedit privieges wdld we can the activhy,
Yot Ty IppIove purciiases of Gash advances which cawse M hatance 10 exceed
your credit ine withaut waklay ny of our nghts uader this Agieament,

Changlng this Agreement:

e can Aange ths Agreemant, nclatag 8 Ines and e MNNLAL PHCENBOL LE,
2 3y Gime. However, i 1he change wil cause 3 Jsd, rale of minitkum payment to
wareasz, we will mall you wrftlen nonos at 12ast 15 days before the baginding of
g Billiny penad in which 12 change b2comes ettecive. If you do nat agree (o
e chande. you st oty us @ wribsyg widiin 25 days afre T elfechse date
of 1he change ana pay s Ihe balaned, Bilder a3 onc2 or upder the tarms ol ihe
unchanged Agreemant, Cherwrsa, ha change in the notlcs is bindmg g0 you.
Unless w2 aoply you ofterwise, use of (M £ard aftar Uiy ehecuve daie of tha
ns."s.,.mﬂ. 52 deetvad acospiaiice of M new s, even B 2 28 days ave
net exgired,

Enlarecing this Agreament;
We Can grly M enlorciig of 42 1 anioece 2y 3l owr rghts under Mis Apeemant
without fosing Ihem,

Assignment:
e re3gra e Ghl B 350N ANy Of I 61 Jel 1GNLS 31 GORDILNG vnasy (RS
Aoreament 1o 2 Ydnd party,

Applicable Law:

The tacens 3nd ek 0} U AQ(enery 32 DY G
and e law of South Dakstd whiaie ~a e locatyd
For Further Infarmation:

Catl s o D9 UBigBIne NuMOes LTgwa 34 Uie Yous Of the Dikng Staenenl 4.
< 3is can 1ok res 01 locat Oinectony Adsisunce fo 921 Oot ielepane Masivet

0y legeiF Lewe

— e

7% /
(.b?(&w\x\r\

Tnomag W Jans B Gugard ,Scuth Qaaate), kA
Presigers & CEQ Boc 5000

Sioux fars 80 57117
X 1989 Cuivank (Sour Darvd) KA

What To Do If There's An Error In Your Bill.

Your Billing Rights. Keep This Notice For Futurs Use.

Tyt nots CONLLNS TOPCSLAAY WG AALLON ADIL you? ORI 1d A
rie20nsbwies undar e Fau Creti Bing gt

Moy Us fn Case oi Entars or Questisas Adout Your Bl

1 you I your biflng SLAMEN| & WIRAG SF 1 1 MASQ MO 1ATOIRISIRY 300!
1 1ANLHON 00 vt SN SURENCR, wrke T ws (0F 2 Sepgnte el at (%
s00ress ShOVIN on 164 Irant of yoor tDing SBzsmon), Wit 10 04 IS 3000 1y
poesidla We musl hesi fiom yoo no Walet than 50 tays anar we 53] you tne Wrst
Rdilng satement an which e 2107 OF JrODI2M 1P2AdIe0 YOu CaN Letiphos us
but doing SO wid N Prasena yout nghts

Tn yout bieL grve us O fokowity nformdton.

M Your Rama and accucol Sy

W Toe gollar amoun: of {na suspacted zrrat,

I Deserde s £10) 300 &S, 1 you L0, w0y Yoo haewd ITafe K 4 a1,
you néell mone information descsDd In2 2m you ATE nat suls about

W Pizase 5190 your fahw

(1 yau 2ave WINOAUWA US 10 [RY JOUr €& €arg 0d qulcraahcalty 110 yin?
$4WN(S 07 COECAMG JTZDUM you €I STOF The PITFen! 3A Iny AOLIT Yau Lhinx
1 winig 70 s\op Mg paymant you mus? Ll ag 3l was] vee hubiness days alore
the aulamatee pryment & sehodutad (0 eueur

Yoor Righty yod Our Assponcidittes Ase Y Racotve Your Wallen Halice.
W2 must ackanwleage youf letier widun 20 days, wiliss we Aave comersg o
errol by thon Watna 90 Days, we Must 2aN2r Correct (s ereyr 2t §4HAHT why we
Daldve your bling SIAIEMANT WIS CONeCT ANer we rideive Jaus betles we cinnot
oy L0 SOHEC) My IMLUAT YOU QuESULA O FRUT Your SCCoL L debiquums, Wi
€30 ZOMMUE WO bt you D4 [NE MourR J0y Queshion MCom) brance haiges
ano we Can apply any unpard amoun auainst your credit hae You 30 dot

haw i2 pay 30y uesbio:ted IMAuAl wivld W2 3N vEshgatny, DUl you 3r¢ a1yl
QL0 10 pay 12 23T ol fSut DILACE thal 21¢ 201 :n QUaston




11 we {ind that we tnada 2 misiaxa on your bnimg slatemant. you will not J@ve to
pay any linance charges felated Lo any quastioned amoun, ! we didn't make &
mistak, you may have (0 pay [laanca charges, and you will havs 1o maks up any
missed paymants an the quesicied amounL In Eher case. we will 5800 you 3
stalentent of the amount yau owe and Ine date i 1§ due

1] you fail 10 pay tha amavn{ that wa tnink you awe, we may cepon 5eu s
dahnquent. Howaver, il our explanalion daes nat sausly you and you write 1o us
within 10 63ys 1elting u5 that you stl safusa to pay, we must tell anyone wa rzpon
you to Ihat you hava a question about your bill. And, we must lell you the name
and agdress o anyona 1o whom we reparted your accaunt inlarmmaunis We muse_
16if anyan2 we r2pon you 10 Ihat the maner has been setiled demeen us whan it
« (Inally sentad,

1 we dan { lolfow these rules. we cant collucl the fiest $50 of the questonia
amaunt, even 1 your aiing stalameny vas correct

Spaclal Rule for Cradit Card Purthases.

H you have 3 prodlem wiih Ina quitity of proputly ot seaices thal you purchases
i 3 Cracit cand, 2nd you have tnzd 1a good faith o camect Ve prodlem wilk
(he marchanl, you may have tha nghi not 1o pay the remaining amoual due oe the
proparty or services, Thers ase two imnations an ims fight:

W You must have made Ihe purchase n your home Stale a1, i not within your
home state, witfon 100 miles ol yous current adaress; and

8 The purchase pace must kave bean mara than $50,

Tnese Umdations do nol apply il we own or cperate the ineichant, or § We malsa
you th? Zdvertisyment [or the propenty of Services.

B4S170C
PR 399 REV 398

10
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EXHIBIT 2




NON-AGCEPTANCE INSTRUCTIONS:

17 %0 OO0 1M AT B et I Bndnay arBaranon novrsan
GOl vatd (e e Lhon e 20 220, Pt v,y S8 INGEE HOMYY U8 1
sl watlin Do akayn ot tea S tenxa g CIA8AG it IS ati
WaytAl NOwemo@ (TR 1aiuyg soletier Slatag) yul? nan accen-
Lofid ¢ Hahaddd W ORe AN AN Wh AGCWI Mg 300
fony . B ThLLAREN Suher Uit !, PO Box 44123 ek sonvdo
Fartain 022350101 M jud oky ua Gy Nai Eie 1ol vt 4O 0o
AL A P OB Pas ssei i ¥ OALDINGD N TS Change
T SN Yo AR LUk ot o s YRS CuldyS) uhuer yr
Rty Hms unle e ol ul ot Cafrent thoniLurstgy year o
T eV s Qo gl Gt B TV S later Al Inat ime
PRI i Gt AT B3 el atd Y, s b aale 10 pay ol Yot
HEA U YR TYINIL RERP N LN IR ST LYRTC (14N

P10O1DS
16 201

O 2001 Ctitanu {Souln Dastila) N~
Memnet FDIC

Notice of Change in

Terms Regarding Binding
Arbitration to Your Citibank
Card Agreement

Ellechve on the day after ne StatemanyClosing Date incicated
an yoar Movembar 2001 bimng stalement, we are amending
svour ensung Gaibank Card Agreemont to include (he following
provision regarding binding arbiration The binding arbilraion
proviscn doas nol apply lo ndividual Claims of named parties 1n
any lswsul sefved on us belore the elfecuve date, or lo Clams
vy wnamed rmembars of a ¢lass i any certihed class action i
nafcCa NEs peen ptovided 16 the clgss Dy court dicection betore
tha efiactive cata

I you do nol wasr. 1o sccepl thi binding arbilration provigion,
nlease see the NON-ACCEPTANCE JINSTRUCTIONS on panel
S of this notice

ARBITRATION:

PLEASE READ THIS PROVISION OF THE AGREEMENT
CAREFULLY. }T PROVIDES THAT ANY DISPUTE MAY BE
RESOLVED BY BINDING ARBITRATION. ARBITRATION
REPLACES THE RIGHT TO GO TO COURT, INCLUDING THE
RIGHTTO A JURY AND THE RIGHTTO PARTICIPATE IN A
CLASS ACTION OR SIMJLAR PROCEEDING. IN ARBITRA-
TION, A DISPUTE IS RESOLVED BY AN ARBITRATOR
INSTEAD OF A JUDGE OR JURY. ARBITRATION PROCE-
DURES ARE SIMPLER AND MORE LIMITED THAN COURT
PROCEDURES.

Agreement to Arbitrate:

Either you or we may, withoul Ine ather's consent, elect manda-
tory, binding artutration for any claim, dispute, or cantrovarsy
belween you and us {called “Clams”™).

Clalms Covered:

- What Claims are subject to arbitratlon? All Claims
relating to your account. a prior ralated account, or our relaton-
ship are subject \a arbitration, including Clalms regarding the
application enfarceability, or inlerpratation of this Agreement and
this aroiration provision All Claims are subject to arbrration, no
matier what iegsl ihaory they are nased on or what ¢

{nan@pes or injuncive or declaratory refist) they seak. This
inctuttes Claims ased on conlract, 1ort {iricluding intentronal
N, heug, agency, your or our negligence, statutory of ragula-




PO GG c TR s Clhidnd hird-Darly Clavns, interpleaders; or
uitngfvest Arf Clnhs Maoe NWupenuenily nr with other claims
A parly who uanales & praceeding n courl may elect arbiltatiun
wtth HESPECt 10 irry Clain ad saneed in that praceeding hy any
atigr nany Clams skl remedies sougnt as aart of a glass achon.
[z e OISy g iufad OF GIDEY replegeniaivo ackon are subjec!
W TRl 0N Al i ewidual Inon-Class, non-represcntalive)
%S, ot 10 athniralor may award (ehef only on an ndnaoue!
10GI-CIE%S, non. rep ergilabve) Diges

+ Whoso Claims are subjact to arbitration? Not orily
W 200 YOUrs, hui atso Clams madve Dy of aQamst anyone
TLANECHIT WHN US T YOU O Ciauning Yvough us of you. such as
AR G gulliohzod user of yaur account, ar einployee.
WAL s i, ulfihatod cutnpany, pregocassor of sut-
LA Tl assigae, Of [RIStee i Dankfuplcy

» What time frame applies ta Claims subject to
arbitration? Ciaanis anwng in the past pasent, or iiluce,
wicduOn ) Cirums ansiny belore W apering of your accounl, are
LML N arotr ot

« Broadest interpretation. Any yuasiions about whether
Croms s sazjedt KarDan i shall be resolved by interprebng
1% rbitear:on provisIDn 18 the braadest way he law will aliow it 10
mn entorecd Ty arbirmon prowssion s governed by the Federsl
Aralrahon Act {the "FAA™)

- What about Claims filed in Small Clalms Court?
Clauns lua v a snll claims cowrl ate not suojact to arbitraticn,
S0 1ony 4% 1ha matle remains mn such cowl and advances only an
wavitlual (non-clasy, nan-regresentative) Clawm.

How Arbitration Works:

» How does a party initiate arbitration? The party ilng
ary ekt en st Choosw b Ol the tahowing three arbitraton
Nz 0 Kakiow 1S v ndd procedures tof icatlating and pur-
sung ataroirabion Aveacan Argiration Associatian, JAMS, and
N ot Attt Forum Any utbidration hearing that you attend
s L el g LEGG CHOSEnN by g Srltegbor (e i the saa e
vily o e 118 Dot Coont elosest 1o your hen current biing
HoiUriLs, T Al suiees Olher ace o which you and we agree n
Loy Yo niay Gbten copres of the cursent rules ol each of Iha
inroo dtsteation fems ono luhins and instructions for intbaling an
anomnen by conlacting e as fotiovss

AGILECan ADIrRIEN ASSOCHION « WD Sileiwww adf org
“Cus Madison Avenun Finor 30
f York NY (0174605

1920 Mam Street Sune 300
Irvine, CA 92610

Natiorwal Arbriration Forum « Web site:vavw arbitrabon-1orum com
PO Box 50191
Minneapolis, MN 55405

Al any ime you 0t we may ask an gpproprate cour! o compel
stbiiranon of Claims. or to stay the kligation of Clalms pending
arbivraton, even o such Claims are patl of a iawsuit, unless a frial
has begun or a final judgment has been enlered. Even it a parly
tails o exercise thase fighls at any particular time, of 1 con-
naction with any particular Claims, {hat party can still require
arbilrahon at a laler time of in conneclion with any other Claims,

«What procedures and law are applicable In
arbitration? A single, neutrol arbilrator will resplve Claims The
arbilrater will be eilher a fawyer with at leas! 1en years experience
or a retirad or former judga, selected in accordance with \he rules
of the arbitration firm. The arbilration will follow procedures and
rules of tha arbitranon tim In aflecl on the date the arbilration

15 filed unless thase proceduras and rules ara (nconsistent with
this Agrasmenl. in which case this Agreement witl prevail Those
procedures and rules may limit the Giscovery availabie to you

or us The arbitralor will 12ke reasonable steps lo protect cus-
tomer account informalion and other conlidantal information it
requestad to do so by you or us. The arbitrator witl apply applic-
able substannve law consisient with the FAA and applicable
statutes of hmitatons, will hanar elaims of privilege recognized

at law, and will have the powat 10 award 10 3 parly any damages
¢t ather rofle! provided for under applicatia law. You or we may
choose lo have a hearing and be representad by counset. The
artitretor wih make any award in writing and, If requested by you
of us. '\l provide a brigl statament ol the reasons lor the award.
An award In arbitration shall determine the rights and abligations
between the named parties only and anly in respeot of the
Clamg w1 arbliranion, and shall not have any bearing on the rights
ang obligations of any other person, or on the resolution of any
other disputa.

<« Who pays? Whoever files Lhe arpilration pays the initial fiing
lee ) we Mo, we pay. if you te. you pay, unless you pet a fee
waiver under 1he applicable rulas of the arbitration hem, It you
have psid the initial Iilmg les and you prevail, we will reimburse
you lor that fee. If there is a heating. we will pay any lees of the
arbllrotor and arbitration hirm lor the first day of Ihat hearing

All other tees will be allgcated as provided by the rules of the
arbitration firm and applicable lsw. However, we will advance o

S M st e ey e b mem e

there 1s Qoud rRasoN 10f requLirmity US X do 40 o v yiu e s
and we detarmine thars 1s you reason for aory) o Lach parly
will hegr the expense nf ihat parly’s atiormeys. expers and wal-
nesses and athet expances. ragacdings ol winct party prevans.
but @ party may recover any oF alf wypuaes hom anatlier parly
W the arpwirslorn, applyuig APPIK.ILIN Ky, £0 ButcIihms

* Who can be a party? Claims musl be Lrought i the name
of an mamidual persun of evily and must praceed ¢e an mod-
vat (non-class. non-represemtativa) basis The arbutrator will not
award rellef for or against anyone wha 13 no! a party 1y or

we require arbiteatinn of u Clam. neithe you, wa, not any olher
person may pursue the Clamm in arbitraton as & class action.
povate atlorney general fchun of alher mapresenialive Ackgo. "o
may such Claim be pursuetd on vour ov ot Behall n nay Wigaton
in any court Cams mcludh~g ass raws Clams ob v o marg
persuns may not 1O sedd Or CONBORRILC i e soine artfia-
lion Howaver agphcanis, creapoicios, authonzod usees on a
single account andéon relatad uwrounis O cerporatt allihates e
here congiderad #y one nerson

» When {s an arbitration rward final? Tne g-bsrator s
uward s hnal 0no Dt s On DY PArLes okess ] pary upPERs A
in waling o the arbittabion frm within flieen duys of nonee of the

award The appeal must rRHUss! A ntw arbitrolion bekve: a pane!

©

of thera npural arbitratars Aesignaied by e sama v harabon
firn Thy panet wili conswiar ull factuai and legal (Runs aNew.
faliow 1he same roles thal apply (& n proceeding using a singie
arttrator, ana make decisivnx basad on s vole of the mawnty
Costs will be atlocated m the same way thuy aig afiotaled lor
arbilrabon beftre a siIngle adwiawde Ar award by & nancl is final
aro binding on the parbes alter lheen days has passarl A hnal
ang bnding award 5 sublect 10 juduval review and nnlnrcement
as provided oy ihe FAA ot othar Appteilie unv

Survival and Severablity of Terms:

e TIwg aroilrafion Rrovision Shgll Kurive 1) ot o o
changes in the Agrecment, e ageourt Akl he rekstenghig
between you and LS GoPEOTNY 10D RGO, {0) IR BAskIuICY
of any parly. and (u-) any lransler. saie o assiIgrmom of yout
accounl or any amuunls owntd ON your aceunt, 1o any other
parson or entity 1! any porkon ol thig aruitraliun provision s
deemad invalld or uneninrcaable, Ihe remaning pardiong snall
neverthalgss reman n jorce Aoy diferent aqraement ragardng
arbitralin muat be agreed 10 v wilng
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www.crticards.com eyl

9573||Lt/zo/uxl1 §862.54|| s20.00| |

00 AL 0499 L NC 2

CLTI CAROS
PO 80X 688991
JANET HUDSON O£S MOINES, 1A
50368-8901
POPLAR “o
L3901~ NBDDDDU

Yy a [N 5 v,
Citi" Driver's Edge 1 600-350 aLra "
Platinum Select” Card-Options Rbts
Accognt Nymzes Y4 repacd Nilod st =lte f0X §000
673 i e TAkEs, wy
OAYeCAt QUi wC RLCLIVID Y $200 PW LDCAL TIuC ON 1L/30/204t 89163-6060
Ktatament{Cerd v ate Total £rudil { v Avalabie Crodd D1ne Cash Adwence L ¢l Aziizale Cagn .2 Haw Snyerce

10/7258/2001 34400 $3517 3200 $200 $862.54
e Sast bue I intraim Al S

$0.00 $0.00 + 520.00 = $20.00
51t Gale Porl Omte Adlatence Rumber Actlyity Sinco Last Statement Amaount

10/15 13383208 PAYRERT THANK YOU -200.00
PURCHASES *f [KANCE CHARGE*PERIQUIC RATE 9.86

10/26 PURCHASES"FINANCE CHARGE<“PERIOOIC RATE
CRARGE TO BALANCE 2 1,19

* CIT( ORIVER'S EDGE CARD OPTIONS REBATES * TDTAL
Last Nonth s Balance 24.47
Earacd "} Ranth 0.00
Redeemed/Expi rod 0 a0
Current Balance 24.67

E SEE THE EHCLOSED CHANGE IN TERIIS NOY!CE
HPORTANY IRFORMATION ABOU'{ THE BINDING
RATION PROVISION WE ARE AODIKG TO YOUR
AHK CARD AGRLEMENT.

The Citlgraup Rel{ef Fund wi)i gravi« schatarships
far children of victims of the September 1Xth
trogedy. Hcl? make their futurc mace socure with 3
tan-deductiblc contribution. Complelc lnformatian s
available at www.citigraoup.com or 1-888-44L-CITI.

Stay In touch with few fcaturcs and beneflits of your
cord the casy way. Just provide your cmail address
on your payment stub or reqister at
www.gmas).cr{icards.com

Get 2 §5 statcamcat credit for noing papericess! Do
Jdway witn Fap»r statements aad de 1t all gndine with
Account Online's AlY Electronic option.

Visit www,citicards.com today!
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www, cittcards.com

00 AL 0499 :

JANET RUDSON

S4C 4

Sals Dats Post Date

Raference Number

Activity Slnes Luat Stetamem

Amayat
Previous {v} Purchases (-1 Payments “{+) FINANCE {2} New
Account Summary Balance % Advagces & Creglts CHARGE Balance
PURCKASES $1,052.49 0.00 5200.03 $11.05 $862.54
ADVARCES .00 0.00 0.0 $0.00 $0.00
TOTAL $1,05L.49 0.00 $200.00 $11.05 $862.54
Balance Subject to Aeriodic Nominal ANMNUAL
Aate Summary flnance Charge Rate APR _ PERCENTAGE RATE
PURCHASES
Standard Purch 731.61 0.04493%(0 15, 400% 16. 400
Balaace 245.1) 0.01616% UE 5.900% 3.900
AQYAUCES $0.00 .05477%(D 19.990% 19.990%

ifep Paveeats 1o
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