
IONv 71 STATE UNIVERSITY ALUMNI ASoJCIATION
AFFINITY ;A;G)EEMENT

This Agreement is entered into as of this Pe, '995 (the "Effective Date") by and
between MBNA AMERICA BANK, N.A., a national banking association having its principal
place of business in Newark, Delaware ("MBNA America"), and IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION, having its principal place of business in Ames, Iowa ("ISUAA") for

themselves, and their respective successors and assigns.

I . DEFINITIONS

When used in this Agreement,

(a) "Agreement" means this agreement and Schedules A, B and C (W-9 tax identification

form).

(b) "Credit Card Account" means a credit card account opened by a Constituent in response

to marketing efforts made pursuant to the Program. An "Alumni Member Customer Credit Card

Account" is a Credit Card Account where the primary applicant is an Alumni Member Customer.

An "Alumni Non-Member Customer Credit Card Account" is a Credit Card Account for which

the primary applicant is an Alumni Non-Member Customer. A "Student Customer Credit Card

Account" is a Credit Card Account where the primary applicant is a Student Customer.

(c) "Customer" means any Constituent who is a participant in the Program. Each Customer

shall be classified as only one of the following, as applicable:

G) "Student Customer" means a Customer who is identified by ISUAA or the
Customer as an undergraduate or graduate student of Iowa State University.

(ii) "Alumni Non-Member Customer" means a Customer who is riot a Student
Customer and is not a dues-paying, paid life, complimentary, or honorary member
of the 1SUAA.

(iii) "Alumni Member Customer" means a Customer who is not a Student Customer or

an Alumni Non-Member Customer.

(d) "Financial Service Products" means credit card programs, charge card programs and

travel and entertainment card programs. This definition does not include all such programs of
Iowa State University.

(e) "Mailing Lists" means updated and current lists and/or magnetic tapes (in a format

designated by MBNA America and mutually agreed upon by MBNA America and ISUAA)
containing names, postal addresses and, when available, telephone numbers of Constituents
segmented by zip codes or reasonably selected membership characteristics.
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0 "Constituent" means dues-paying members of ISUAA, non-dues paying members of
ISUAA, undergraduate and graduate students of Iowa State University, and/or other potential
participants mutually agreed to by ISUAA and MBNA America.

(g) "Program" means those programs and services of the Financial Service Products MBNA
America agrees to offer pursuant to this Agreement to the Constituents from time to time.

(h) "Royalties" means the compensation set forth in Schedule B.

(i) "Trademarks" means any design, image, visual representation, logo, service mark, trade
dress, trade name, or trademark owned or acquired by Iowa State University and licensed by
Iowa State University Research Foundation to ISUAA for the Program during the term of this
Agreement.

2. RIGHTS AND RESPONSIBILITIES OF ISUAA

(a) ISUAA agrees that during the term of this Agreement: (i) it will endorse the Program
exclusively and will not sponsor, advertise, aid, develop or solicit any Financial Service Products
of any organization other than MBNA America; (ii) it will not license or allow others to sub-

license the Trademarks in relation to or for promoting any Financial Service Products of any
entity other than MBNA America; and it will not sell, rent or otherwise make available or allow
others to sell, rent or otherwise make available any of its mailing lists or information about any
current or potential Constituents in relation to or for promoting any Financial Service Products of

any entity other than MBNA America; and (iii) no ISUAA publication shall carry advertisements
for any Financial Service Products of any entity other than MBNA America.

(b) ISUAA agrees to provide MBNA America with such information and assistance as may
be reasonably requested by MBNA America in connection with the Program.

(c) ISUAA consents to MBNA America soliciting its Constituents by mail, direct promotion,
advertisements and/or telephone for participation in the Program.

(d) ISUAA shall have the right of prior approval of all Program advertising and solicitation
materials to be used by MBNA America, which contain the ISUAA Trademarks; such approval
shall not be unreasonably withheld or delayed.

(e) Upon the request of MBNA America, ISUAA shall provide MBNA America with
Mailing Lists free of any charge. In the event that MBNA America incurs a cost because of a
charge assessed by ISUAA or its agents for an initial Mailing List or an update to that list,

MBNA America may deduct such costs from Royalties due ISUAA. The initial Mailing List

shall contain at least 170,000 (one hundred and seventy thousand) names with corresponding
postal addresses and, when available, telephone numbers.

(f) ISUAA shall only provide information to or otherwise communicate with Constituents or

potential Constituents about the Program with MBNA America s prior written approval, except
for current advertising and solicitation materials provided by MBNA America to ISUAA.
Notwithstanding the above, ISUAA may respond to individual inquiries about the Program from
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its Constituents on an lonlvidual basis, provided that said respot are accurate and consistent
with the materials provided by MBNA America to ISUAA.

(g) 1SUAA hereby grants MBNA America and its affiliates a limited, exclusive sub-license
to use the Trademarks solely in conjunction with the Program, including the promotion thereof
Provided, however, MBNA America shall only use the specific Trademarks provided by ISUAA
for the marketing materials and credit devices. This sub-license shall be transferred upon
permitted assignment of this Agreement. This sub-license shall remain in effect for the duration
of this Agreement and shall apply to the Trademarks, notwithstanding the transfer of such
Trademarks by operation of law or otherwise to any permitted successor, corporation,
organization or individual. Nothing stated in this Agreement prohibits ISUAA from granting to
other persons a license to use the Trademarks in conjunction with the providing of any other
service or product, except for any Financial Service Products.

(h) ISUAA shall provide MBNA America with a subscription without charge to any and all
ISUAA publications.

(i) ISUAA shall have the right to include ISUAA materials developed by ISUAA at its
expense, in mailings sent to Customers by MBNA America, subject to MBNA America's
approval, in MBNA America's sole discretion, of the size, weight, content and timing of such
materials. Further, IS UAA shall have the right to insert messages on the statements sent to
Customers by MBNA America, subject to MBNA America's approval, in MBNA America's sole
discretion, of the length, content and timing of such messages.

3. RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

(a) MBNA America shall design, develop and administer the Program for the Constituents.

(b) MBNA America shall design all advertising, solicitation and promotional materials with
regard to the Program subject to 2(d). MBNA America reserves the right of prior written
approval of all advertising and solicitation materials concerning or related to the Program, which
may be developed by or on behalf of ISUAA.

(c) MBNA America shall bear all costs of producing, mailing materials, staffing and MBNA
staff travel expenses for direct promotion events, as well as telemarketing costs for the Program.

(d) MBNA America shall make all credit decisions and shall bear all credit risks with respect
to each Customer's account(s) independently of ISUAA.

(e) MBNA America shall use the Mailing Lists provided pursuant to this Agreement
consistent with this Agreement and shall not permit those entities handling these Mailing Lists to
use them for any other purpose. MBNA America shall have the sole right to designate
Constituents on these Mailing Lists to whom promotional material will not be sent; provided
however, ISUAA shall have the right to delete Constituents from these Mailing Lists to whom
promotional materials will not be sent or will not be contacted by phone for participation in the
Program as long as the number of names to be deleted does not exceed 1,000 (one thousand).
These Mailing Lists are and shall remain the sole property of ISUAA. However, MBNA
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America may maintain separately all information which it obtaints a result of an account
relationship or an application for an account relationship. This information becomes a part of
MBNA America's own files and MBNA America shall be entitled to use this information for any
purpose. MBNA America will not use this separate information in a manner that would imply an
endorsement by ISUAA.

(f) Subject to the agreement by ISUAA to a separate Card Acceptance Agreement and the
execution and delivery by ISUAA of any ancillary documentation normally required by MBNA
America in the course of its merchant processing business, and subject solely to the terms and
conditions thereof, MBNA America shall provide merchant processing services to ISUAA to aid
in enabling ISUAA to bill Customers' ISUAA membership dues automatically to their respective
Credit Card Account(s). Termination by either party of the Card Acceptance Agreement shall
not cause a termination of this Agreement, unless otherwise mutually agreed to by the parties in
writing; provided, however, that MBNA America would no longer be required to provide
merchant processing services to ISUAA as of the effective date of such termination.

(g) MBNA America shall provide ISUAA with a quarterly Royalty report that includes but is
not limited to: the number of new accounts, the number of renewed accounts, the total net retail
sales transaction volume and the total cash advance volume which make up Royalties for that
quarter.

(h) MBNA America recognizes and acknowledges the proprietary right of ownership of the
Trademarks by Iowa State University. MBNA America shall not at any time during the term of
this Agreement or thereafter contest Iowa State University's right, title and interest in and to the

Trademarks or otherwise claim that MBNA America's permitted use of the Trademarks has
created or vested in it any right, title or interest therein other than such rights as are expressly
granted to MBNA America by ISUAA under this Agreement. MBNA America shall not at any
time apply for registration of the Trademarks, either alone or in combination with any words,
letters, symbols or designs. All uses of the Trademarks by MBNA America shall inure to the
benefit of Iowa State University.

4. REPRESENTATIONS AND WARRANTIES

(a) ISUAA and MBNA America each represents and warrants to the other that as of the
Effective Date and throughout the term of this Agreement:

(i) It is duly organized, validly existing and in good standing.

(ii) It has all necessary power and authority to execute and deliver this Agreement and
to perform its obligations under this Agreement.

(iii) This Agreement constitutes a legal, valid and binding obligation of such party,
enforceable against such party in accordance with its terms, except as such enforceability may be
limited by bankruptcy, insolvency, receivership, reorganization or other similar laws affecting
the enforcement of creditors' rights generally and by general principles of equity.
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(iv) No cont, approval or authorization from any thIld party is required in
connection with the execution, delivery and performance of this Agreement, except such as have
been obtained and are in full force and effect.

(v) The execution, delivery and performance of this Agreement by such party will not
constitute a violation of any law, rule, regulation, court order or ruling applicable to such party.

(b) ISUAA represents and warrants to MBNA America as of the date hereof and throughout
the term of this Agreement that it has the right and power to license the Trademarks to MBNA
America for use as contemplated by this Agreement.

5. ROYALTIES

During the term of this Agreement, MBNA America shall pay Royalties to ISUAA. Royalties
will not be paid without a completed Schedule C. Except as otherwise provided in Schedule B,
payment of Royalties then due shall be made approximately forty-five (45) days after the end of
each calendar quarter. Upon the written request of ISUAA, but no more frequently than one (1)
request in any twelve month period, MBNA America shall provide ISUAA with system reports
generated by MBNA America containing all the information which both (i) formed the basis of
MBNA America's calculation of the Royalties due ISUAA since the last request was made or, if
no previous request was made hereunder, for the last four (4) Royalty calculations performed by
MBNA America, and (ii) may be disclosed by MBNA America without violating any legal rights
of any third party or obligation of MBNA America. Such reports shall be certified by an officer
of MBNA America as to their accuracy; provided, however, that the reports shall be certified as
to their accuracy by the nationally recognized independent certified public accountants then
being utilized by MBNA America, at ISUAA's expense, if ISUAA so requests such accountants'
certification in its written request(s) for the generation of such reports hereunder.

6. CROSS INDEMNIFICATION

(a) ISUAA and MBNA America each will indemnify and hold harmless the other party, its
directors, officers, agents, employees, affiliates, successors and assigns (the "Indemnitees") from
and against any and all liability, causes of action, claims, and the reasonable and actual costs
incurred in connection therewith ("Losses"), resulting from the material breach of this Agreement
by ISUAA or MBNA America, respectively as the case may be, or its directors, officers or
employees in connection with the solicitation or performance by each party of its respective
duties under this Agreement. ISUAA will indemnify and hold harmless MBNA America and its
Indemnitees from and against any and all Losses arising from the Trademark license granted
herein or from MBNA Ameri&s use of the Trademarks in reliance thereon. Each party shall
promptly notify the other party in the manner provided herein upon learning of any claims or
complaints that may reasonably result in indemnification by the other party.

(b) MBNA America will indemnify and hold harmless ISUAA, its directors, officers, agents,
employees, parents, subsidiaries, affiliates, successors and assigns, from and against any causes
of action, and the reasonable and actual costs incurred in connection therewith, which arises out
of a violation of applicable Delaware or federal law by MBNA America, its employees, agents or
contractors, in which ISUAA is included as a defendant (referred to as a "Claim"). ISUAA shall,
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40
within ten (10) busines! Pdays of receiving notice of the Claim, notify MBNA America in writing

(in the manner provided for in this Agreement) of the Claim. ISUAA agrees (i) not to take any
action which may prejudice MBNA America's defense or increase its liability ("Action") with

respect to a Claim without MBNA America's prior written approval and (ii) that MBNA
America may respond to a Claim as it determines in its sole discretion. If ISUAA takes any

Action with respect to a Claim Arithout MBNA America's written approval or ISUAA fails to

notify MBNA America of a Claim within fifteen (15) business days of receiving the Claim,
unless MBNA America is also a defendant in the Claim, MBNA America shall be released and

discharged from any obligation under this Section 6 to indemnify and hold ISUAA harmless with

respect to that Claim.

7. PROGRAM ADJUSTMENTS

A summary of the current features of the Program are set forth in Schedule A. MBNA America

reserves the right to make periodic adjustments to the Program and its terms and features.

Delaware and applicable federal law currently require each open-end credit account Customer be

given the opportunity to reject a proposed change and pay the existing balance under the prior

terms if the proposed adjustment increases the fees or finance charges on such account.

S. CONFIDENTIALITY OF AGREEMENT

The terms of this Agreement, any proposal, financial information and proprietary information

provided by or on behalf of one party to the other party prior to, contemporaneously with, or

subsequent to, the execution of this Agreement ("Information") are confidential as of the date of

disclosure. Such Information will not be disclosed by such other party to any other person or

entity, except as permitted under this Agreement or as mutually agreed in writing. MBNA

America and ISUAA shall be permitted to disclose such Information (i) to their accountants,
legal, financial and marketing advisors, and employees as necessary for the performance of their

respective duties, provided that said persons agree to treat the information as confidential in the

above described manner and (ii) as required by law or by any governmental regulatory authority.

9. TERM OF AGREEMENT N el -41

The initial term of this Agreement will begin on the Effective Date and end o 2000

unless prior terminated as described in Section I I herein. This Agreement will automatically

extend at the end of the initial term or any renewal term for successive two-year periods unless

either party gives written notice of its intention not to renew at least ninety (90) days, but not

more than one hundred eighty (180) days prior to the last date of such term of renewal term, as

applicable.

10. STATE LAW UOVERNING AGREEMFN

This Agreement shall be governed by and subject to the laws of the State of Delaware (without

regard to its conflict of laws principles) and shall be deemed for all purposes to be made and

fully performed in Delaware.
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11. TERMINATION

(a) In the event of any material breach of this Agreement by MBNA America or ISUAA, the
other party may terminate this Agreement by giving notice, as provided herein, to the breaching
party. This notice shall (i) describe the material breach; and (ii) state the party's intention to

terminate this Agreement. If the breaching party does not cure or substantially cure such breach
within sixty (60) days after receipt of notice, as provided herein (the "Cure Period"), then this

Agreement shall terminate sixty (60) days after the Cure Period.

(b) If either MBNA America or ISUAA becomes insolvent in that its liabilities exceed its

assets, or is adjudicated insolvent, or takes advantage of or is subject to any insolvency

proceeding, or makes an assignment for the benefit of creditors or is subject to receivership,

conservatorship or liquidation then the other party may immediately terminate this Agreement.

(c) Notwithstanding Section I I (d), upon termination of this Agreement all Trademark rights

granted under this Agreement shall cease. MBNA America agrees that upon termination it will
not claim any right, title, or interest in or to the Trademarks or the Mailing Lists provided
pursuant to this Agreement. However, MBNA America may conclude all solicitation that is

required by law.

(d) MBNA America shall have the right to prior review and approval of any notice in

connection with, relating or referring to the termination of this Agreement communicated by
ISUAA to the Constituents. Upon termination of this Agreement, ISUAA shall not attempt to

cause the removal of ISUAA's identification or Trademarks from any person's credit devices,

checks or records of any Customer existing as of the effective date of termination of this

Agreement. Upon termination of this Agreement, MBNA America may, in its discretion,
remove ISUAA's identification or the Trademarks from any person's credit devices, checks or

records of any Customer; however, MBNA America will continue to pay ISUAA credit card
Royalties for those Credit Card Accounts represented by credit cards that bear ISUAA's
identification or Trademark. Otherwise, MBNA America shall, upon termination of this

Agreement cease to use the Trademark. MBNA America will remove ISUAA's identification
or Trademarks from all Customers' statements, card carriers and access checks within

sixty days of termination of this Agreement.

(e) Notwithstanding any other provision of this Agreement, ISUAA shall have the right to

terminate this Agreement and no provisions hereof shall survive such termination, except for

Section 8 (and, if one or more Customer Lists have been provided, Sections 12(c), 12(d) and the

last sentence of Section 12(b)), each of which shall survive such termination, in the event that the

sale and conversion of that certain portfolio of credit card accounts from First National Bank in

Wichita (First Bank Card Center) currently referred to as INTRUST Bank (INTRUST Card

Center) to MBNA America, pursuant to the Asset Purchase Agreement dated on or before
December 31, 1995, shall be terminated by the parties thereto.

12. CUSTOMER LISTS

(a) During the term of this Agreement, MBNA America shall provide ISUAA on a monthly

basis and in a mutually agreeable format an electronic media file of the names, addresses, open
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datesand encrypted CR Card Account numbers of. (1) Custorp,: rs who have opened new

Credit Card Accounts since the later of the start of the Program or the date that the last media file

was provided by MBNA America; (ii) Customers whose Credit Card Accounts have remained

open since the date that the last media file was provided by MBNA America, (iii) Customers

whose Credit Card Accounts have closed since the later of the start of the Program or the date

that the last media tape was provided by MBNA America; (iv) Customers whose Credit Card

Account name or address field has been updated since the date that the last media file was

provided by MBNA America, and (v) such other information as may be mutually agreed by the

parties (each, a "Customer List"), subject to the terms and conditions set forth herein.

(b) Upon receipt of each Customer List, ISUAA shall be permitted to process such Customer

List against the ISUAA membership records database (the "Database"), for the purpose of

updating the same and generating a flag or notation upon the records of the Database pertaining

to such Customers (each such flag or notation, and the information its presence on a Customer

record conveys, regardless of manner or medium of expression, is referred to herein as a

"Customer Flag"). ISUAA may use such Customer List(s) and Customer Flag(s) solely for

purposes of enabling ISUAA to efficiently process automatic ISUAA dues billing to Credit Card

Accounts, and for such other purposes as the parties may expressly agree in writing. ISUAA

shall return to MBNA America each Customer List provided, in the same form as received,

within thirty (30) days of receipt of such Customer List.

(c) Each Customer List(s) and Customer Flag(s) is confidential, proprietary information

which is and shall remain the sole property of MBNA America. Except as expressly provided in

this Agreement, ISUAA shall not make any copy, compilation or extract of the Customer List(s)

or Customer Flag(s), and shall neither generate any report (in any medium) using any Customer

List or Customer Flag as a criteria for selection, nor otherwise use or make available to any third

party the Customer List(s) provided by MBNA America or the Customer Flag(s) without

receiving the prior written approval of MBNA America. In view of the confidential nature of

each Customer List and Customer Flag, ISUAA warrants that ISUAA and all its employees,

volunteers, agents and/or representatives who work with any Customer List or Customer Flag

shall be made aware of the obligations contained in this Agreement and shall be under strict legal

obligation not to copy any Customer List or Customer Flag, disclose any Customer List or

Customer Flag or make any other use of any Customer List or Customer Flag other than as

specifically approved in writing by MBNA America. ISUAA shall comply with any reasonable

requests of MBNA America with respect to security precautions to maintain the security of the

Customer Lists arid/or Customer Flags. Notwithstanding the foregoing ISUAA may use the

Customer Flag to target Member Customers and Non-Member Customers for other ISUAA

membership programs except Financial Services as defined in this Agreement.

(d) Because the nature of each Customer List or Customer Flag makes an evaluation of

damages after a violation of this Section 12 extremely difficult or impossible, then if any

Customer List (or any copy, compilation or extract thereof) or Customer Flag is handled or used

by ISUAA or its employees, volunteers, agents, and/or representatives in a manner other than

that which is expressly allowed under this Section 12 or otherwise expressly consented to by

MBNA America in writing, MBNA America will be entitled to seek damages from ISUAA for

each use of each name, address or other type or category of information used in violation of this

Agreement. In addition, ISUAA agrees that MBNA America shall be entitled to injunctive relief
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to enforce the terms off Section 12 and/or to on or further violation by ISUAA
and/or its employees, volunteers, agents or representatives of this Section 12, and consents to
submit to the personal and subject matter jurisdiction of the state and federal courts located in
Delaware for any actions, suits or proceedings arising out of or related to this Section 12.
Nothing herein shall be construed as prohibiting MBNA America from pursuing any other
remedy on account of such breach or threatened breach.

13. MISCELLANEOUS

(a) This Agreement cannot be amended except by written agreement signed by the

authorized agents of both parties hereto.

(b) Upon termination of this Agreement for any reason, nothing herein shall be construed to
release either party from any obligation that matures prior to the effective date of such
termination, including but not limited to the payment by MBNA America of any earned
Royalties accrued and unpaid as of the date of such termination. If this Agreement is
terminated solely because of a material breach of this Agreement by MBNA America, then

ISUAA shall be entitled to retain the Royalty Advance paid as of the effective date of

termination and to be paid the balance of the Royalty Guarantee as provided in Schedule

B. The obligations in Sections 6, 8, 11 (c), I I (d), 12(b) (last sentence), 12(c), 12(d), and

Schedule B, Sections B and C shall survive any termination of this Agreement.

(c) The failure of any party to exercise any rights under this Agreement shall not be deemed
a waiver of such right or any other rights.

(d) The section captions are inserted only for convenience and are in no way to be construed

as part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or

unenforceable by any court or governmental agency of competent jurisdiction, such invalidity or

unenforceability shall not affect the remainder of this Agreement which shall survive and be
construed as if such invalid or unenforceable part had not been contained herein.

(f) All notices relating to this Agreement shall be in writing and shall be deemed given (i)

upon receipt by hand delivery, facsimile or overnight courier, or (ii) three (3) business days after

mailing by registered or certified mail, postage prepaid, return receipt requested. All notices
shall be addressed as follows:

(1) If to ISUAA:

Iowa State University Alumni Association
Alumni Suite, Memorial Union
2229 Lincoln Way
Ames, IA 50014-7164

ATTENTION: James A. Hopson
Executive Director
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(2) If to MBNA America:

MBNA AMERICA BANK, N. A.
400 Christiana Road
Newark, Delaware 19713

ATTENTION: Peter S. P. Dimsey
Senior Executive Vice President

Any party may change the address to which communications are to be sent by giving notice, as
provided herein, of such change of address.

(g) This Agreement contains the entire agreement of the parties with respect to the matters
covered herein and supersedes all prior promises and agreements, written or oral, with
respect to the matters covered herein. Without the prior written consent of MBNA
America, which shall not be unreasonably withheld, ISUAA may not assign any of its
rights or obligations under or arising from this Agreement. MBNA America may riot
assign or transfer any of its rights or obligations under or arising from this Agreement
without the written consent of ISUAA, which shall not be unreasonably withheld;
provided however that MBNA America may assign or transfer, without ISUAA's
consent, any of its rights and/or obligations under this Agreement:

(i) to a subsidiary or an entity controlling, controlled by or under common control
with MBNA America (an "MBNA Affiliate") so long as MBNA America
warrants that such MBNA Affiliate can fully perform the obligations of MBNA
America as assigned or transferred to such MBNA Affiliate; or

(ii) to any individual, corporation or other entity (other than an MBNA Affiliate)
pursuant to a merger, consolidation, or a sale of all or substantially all the assets
of MBNA America (each, a "Transaction"), subject to the following. MBNA
America shall provide ISUAA with notice of such Transaction within thirty (30)
days of the consummation of such Transaction. Upon receipt of such notice,
ISUAA shall have one hundred and eighty (180) days to deter-mine in good faith if
it is reasonably satisfied with the post-Transaction relationship. In the event that
ISUAA reasonably determines in good faith that it is not satisfied, ISUAA may
terminate the Agreement by notice to the successor entity to MBNA America,
which notice shall specify in detail the basis for ISUAA's dissatisfaction. After
receiving such notice, the successor entity shall have sixty (60) days in which to
address ISUAA's issues and thereby satisfy ISUAA. If after such period
ISUAA's issues remain unaddressed, then the Agreement shall immediately
terminate.

MBNA America may utilize the services of any third party in fulfilling its obligations under this
Agreement which may include but not be limited to Federal Express, U. S. Post Office, Kessler
Financial Services.
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(h) MBN a uld I SUAA are not ag or employees of each otherA Americo ents, representatilt
and neither party shall have the power to obligate or bind the other in any manner except as
otherwise expressly provided by this Agreement.

(i) Nothing expressed or implied in this Agreement is intended or shall be construed to

confer upon or give any person other than ISUAA and MBNA America, their successors and

assigns, any rights or remedies under or by reason of this Agreement.

0) Neither party shall be in breach hereunder by reason of its delay in the performance of or

failure to perform any of its obligations herein if such delay or failure is caused by strikes, acts of

God or the public enemy, riots, incendiaries, interference by civil or military authorities,

compliance with governmental laws, rules, regulations, delays in transit or delivery, or any event

beyond its reasonable control or without its fault or negligence.

(k) This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument.

IN WITNESS WHEREOF, each of the parties, by its representative, has executed this

Agreement as of the Effective Date.

IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION MBNA RICA BANK, N.A.

By: By:

Name: James A. Hopson Name: )4

Title: Executive Director Title: '0 ee- IC4'1
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SCHEDULE A

TERMS AND FEATURES

Subject to (i) MBNA Ameri&s right to vary the Program and its terms and features, and (ii) the
applicable agreement entered into between MBNA America and each Customer:

A. CREDIT CARD ACCOUNTS

I . There is NO annual fee.

2. For Alumni Member Customers, the current annual percentage rate will be a
variable rate of Prime plus 7.9%. For variable rate accounts, there may be an
additional margin applied on account of the Alumni Member Customer's
delinquency.

3. For Alumni Non-Member Customers, the current annual percentage rate will be a
variable rate of Prime plus 8.9%. For variable rate accounts, there may be an
additional margin applied on account of the Alumni Non-Member Customer's
delinquency.

4. For Student Customers, the current annual percentage rate will be a variable rate
of prime plus 9.9%. For variable rate accounts, there may be an additional margin
applied on account of the Student Customer's delinquency.

5. Alumni Member Customers will be offered a fixed rate of 6.9% for cash
advances/balance transfers and retail purchases for the first 12 months of opening
an Alumni Member Customer Credit Card Account.

6. Alumni Non-Member Customers will be offered a fixed rate of 8.9% for cash
advances/balance transfers and retail purchases for the first 12 months of opening
an Alumni Non-Member Customer Credit Card Account.

7. Student customers will be offered a fixed rate of 6.9% for cash advances/balance
transfers for the first 12 months of opening a Student Customer Credit Card
Account.

8. "Prime" means the highest U.S. Prime Rate as published in the "Money Rates"
Section of "The Wall Street Journal" on the 15th day of each March, June,
September, and December, or the next business day if the 15th is not a business
day.

9. Customers may be offered opportunities to select credit insurance as a benefit
under the Program.
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SCHEDULEB

ROYALTY ARRANGEMENT

During the term of this Agreement, MBNA America will pay ISUAA a Royalty calculated as
follows, for those accounts with active charging privileges. All Royalty payments due hereunder
are subject to adjustment by MBNA America for any prior overpayment of Royalties by MBNA
America:

A. CREDIT CARD ACCOUNTS

I . $ 1.00 (one dollar) for each new Credit Card Account opened, which remains open
for at least ninety (90) consecutive days.

2. $ 1.00 (one dollar) for each Credit Card Account which: 1) has a balance greater
than zero as of the last business day of every twelfth month after the opening of
that Credit Card Account; and 2) has had active charging privileges for each of the
preceding twelve months.

3. 0.50% of all cash advance volume generated by Alumni Member Customers using
an Alumni Member Customer Credit Card Account and Alumni Non-Member
Customers using an Alumni Non-Member Customer Credit Card Account
(excluding those transactions related to unauthorized transactions).

4. 0.50% of all retail purchase transaction dollar volume generated by Alumni
Member Customers using an Alumni Member Customer Credit Card Account and
Alumni Non-Member Customers using an Alunim Non-Member Customer Credit
Card Account (excluding those transactions that relate to refunds, returns and
unauthorized transactions).

5. 0.40% of all retail purchase transaction dollar volume generated by Student
Customers using a Student Credit Card Account (excluding those transactions that
relate to refunds, returns and unauthorized transactions).

6. Upon full execution and delivery of this Agreement by both parties, MBNA
America shall make an annual, unrestricted contribution of $10,000 (ten thousand
dollars) to ISUAA and a one-time signing bonus of $30,000 (thirty thousand
dollars).

B. ROYALTY ADVANCE

I . Upon completion of the first Full Marketing Campaign (as defined herein) by MBNA
America, or December 31, 1995 whichever occurs first, MBNA America shall pay to 60q_
ISUAA, as an advance against future Royalties, the sum of $450,000 (four hundred fifty
thousand dollars) (the "Advance"). Provided however, $150,000 (one hundred fifty
thousand dollars) of the Advance shall be paid to ISUAA on or before A@rk+er-3+

Auc u!5+ 5
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1995. T rem! Pining $300,000 (three hundred thousit dollars) of the Advance

, ,/shallbep i ' '"the completion of the first Full Marketing Campaign as defined
herei All Royalties earned by ISUAA pursuant to this Agreement shall, in lieu of
irect payment to I SUAA, be applied by MBNA America against the amount of the

Advance until such time as the Advance is repaid in full. Any Royalties earned once the
Advance is fully repaid shall be paid to ISUAA as provided in this Agreement. ISUAA

or Oecember hereby promises to pay MBNA America upon demand any difference between the
N R q 5j amount of the Advance and the total amount of accrued Royalties credited by MBNA

W A(C-hc Ve- - America against the Advance as of the date of such demand, only in the event any of the

oc-cu('5 following should occur:

(i) ISUAA materially breaches any of its obligations under this Agreement, and the
Agreement terminates as a result of such material breach;

(ii) ISUAA ceases to endorse the Program as provided in Section 2(a) (i) through (iii)
of this Agreement during the term of this Agreement; or

(iii) MBNA America is prohibited by ISUAA or otherwise prevented by ISUAA from
conducting, during each consecutive 12 month period for the term of this
Agreement, a minimum of two (2) direct mail campaigns to the full updated
Mailing List, two (2) full telemarketing campaigns using the full updated Mailing
List; or

(iv) MBNA America is prohibited from promoting the Program on campus at
locations approved by ISUAA through direct promotion campaigns (e.g., tabling
and postering).

2. A "Full Marketing Campaign" consists of a direct mail campaign to the fall Mailing List
and a telemarketing campaign using the full Mailing List.

C. ROYALTY GUARANTEE

1 . ISUAA shall be guaranteed to accrue Royalties (including without limitation the amount
of the Advance) equal to or greater than $750,000 (seven hundred and fifty thousand
dollars) by the end of the initial term of the Agreement, and if all the following conditions
are satisfied:

(i) ISUAA used its best efforts to assist MBNA America in opening a minimum of
13,000 (thirteen thousand) new Credit Card Accounts each year during the first
three years of the Agreement;

(ii) ISUAA does not materially breach any of its obligations under this Agreement,
and the Agreement does not terminate as a result of such material breach; and

(iii) ISUAA was/is not required to repay any or all of the Advance, as provided in
subsection B. I. above.
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If c& e conditions are fully satisfied, MBNA America shall pay ISUAA on or before
Juveal , 2000 ISUAA an amount equal to the difference between $750,000 (seven hundred
and fifty thousand dollars) and the total Advance and/or Royalties accrued during the initial term
of the Agreement, so long as such difference is greater than zero.

D. "BIG EIGHT" BONUS

MBNA America will pay I SUAA additional compensation in the amount specified in the table
below in the event two or more of the educational institutions or their alumni associations, one of
which may be 1SUAA, which make up the "Big Eight Conference," and which, as of January 1,
1995 were not under a contractual arrangement with MBNA America, enter into an exclusive
affinity endorsement agreement with MBNA America on or before July 1, 1995. Such payment
shall be a one time payment, based on the total number of eligible educational institutions or
their alumni associations which enter into such agreements by such date.

Number of Additional Big Eight
Conference Schools Endorsing MBNA Total Bonus to be Paid

America by July 1, 1995 to ISUA

2 $10,000
3 $15,000
4 $20,000
5 $25,000
6 $30,000
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Amended
Exhibit A

Subject to the terms and conditions of the Trademark License Ag ement, dated June 29, 1995

I . University Marks
Verbiage: CYCLONES, ISU, IOWA STATE, IOWA STATE UNIVERSITY
Designs: MASCOT CY, UNIVERSITY SEAL, CYCLONE, CAMPANILE
Athletic: PRIMARY A and B, SECONDARY, and ATHLETIC WORD MARKS

2. Specifications of Licensed Products

Financial Service Products which means credit card programs, charge card programs, debit

card programs, and travel and entertainment card programs. This definition shall not include

(i) long distance calling cards; (ii) business credit cards issued to ISU employees; (iii) the

customary operation of ISU's receivables billing systems; (iv) ISU's procurement program;

(v) ISU's business travel program; and (vi) the ISU faculty, staff and student

debit/credit/ATM card program between ISU and First Star Bank as the same is currently

structured and delineated as of the date of this Agreement (the "ISU Card Program").

I University Marks approved for use with the Licensed Products:

The license granted in Section 2.1 is exclusive to the use with Licensed Products of the

verbiage Iowa State University only when used with the words Alumni Association.

The license aranted in Section 2.1 is exclusive to the use with Licensed Products of all other

University Marks.

This Amended Exhibit A replaces the current Exhibit A to the Trademark License Agreement

date June 29, 1995, effective the date of last signature below.

Submitted by: Approved by:
Iowa State University Research Foundation, Inc. Iowa State University Alumni Association

Q n a 147
Signature Sigdature

Kenneth Kirkland T,,Acs
Name (printed) Name (printed) V

Executive Director, ISURF FtA.Lo c u_+ i r LO C-40 Y

Title Title

T"
Date Date



FIRST AMENDMENT TO THE IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION AFFINITY AGREEMENT

11lis First Amendment to the Iowa State University Alumin Association Affinity AglecutellL
Exhibit Mand Exhibit #2 (the "Addendurd) are entered into as of this * daywitine1999.

(the "Addendum Effective Date") by and between MBNA AMERICA BANK, N.A., a national

banking association having its principal place of business in Wilmington, Delaware ("M.BNA

America"), and IOWA STNf'E UNIVFRSYI'Y Al-UMNI ASSOCIXIION, having its principal

place of business in Ames, Iowa ("ISUAA") for themselves. and their respective successors and

assigns.

WHEREAS, ISUAA and MBNA America are parties to an affinity agreement dated Julie

29,1995 as the same may have been amended (the "Affinity Agreement"), wherein MBNA
America provides certain financial services to certain persons;

WHEREAS, ISUAA and Iowa Stale, University Research Foundation, Inc., (ISURf") are

parties to a trademark licensing agreement, subs[ anlially in the form of Exhibit #1, wherein ISURF

for itself and on behalf of Iowa State Universily ("ISU-) grants to ISUAA a license to use the

TrademarLs in connection with the Program;

WHEREAS, ISUAA and MBNA America mutually desire to modify some of (lie iernis in

the Affinity Agreement;

WHEREAS, ISUAA and MBNA America mutually desire to extend the lerni of tile

Affinity Agreement;

NOW, THERFFORE, in consideration ofthe mutual covenants and agreement contained

herein, ISUAA and MBNA America agree Ifta t thLAffiruty Agreement shall be amended as

follows:

1. '17he above recitals are incorporated herein and deemed a part of this Addendum.

Capilalized terms used but not otherwise herein defined are used as defined in the Affinity

A2reement.
1-) reby amended to delete therefrom the djL0 "June

Section 9 of the Affinity Agreement is he
19, 2000" and to substitute in lieu thereof the di te "June 30, 2005."
1. reby delet in its enti ty

Section I (d) of the Affinity Agreement is he ed re and replaced with
the following:

(d) "Financial Service Products" means credit card programs, charge card

programs, debit card programs and travel and entertainment card programs. I'llis

lictinition shall not include (i) long distance callingg cards; (ji) business credit carcts

issued to ISU employees; (iii) tile customary operation of ISU's receivables billing

system; (iv) ISU's proctirement program; (v) ISU's business travel prograin; and

(vi) the ISU faculty, staff and student debit/crettl/NI'M card program between
ISU and First Star Bank as the same is currently structured and delineated as of

the date of this Airroement (the ISU Card Program')

I



4. Section I (e) of the Affinity Agreement is hereby deleted in its entirety.

5 Section 2(e) of the Affinity Agreement is hereby deleted in its entirety-

6. Section 2 of the Aqreement is hereby aniendw by adding the following new subsection (j):

In the event the ISU Card ftogram is terminated and ISU desires to have another

financial institution issue an ISU faculty, staff and student debit/crWit/A I'M card

program (the "StudLnt Multicard Program") then the parties agree that ISUAA

shall cause ISU to offer to MBNA Arnerica the right of first refusal with respect

to a Student Multicard Program. If MBNA America declines to provide such

gtudL--,n-t-Multicar-d-l-Irogram then IS U inay solicit proposals and enter into an
provided that such agreement prolubils,

f greement with another provider thereof,
i) the issuance of credit cards, charge cards, debit cards and travel and

entertainment cards to Members other fla ii faculty, staff and students and (ii the

use of the Trademarks except theTraaemark "ISU Cars' in the form of Fxhibit

and any intellectual property developed as a successor or replacement of, or as a

modification to the'rrademark listed on Exhibit 2 (the "Successor Marie')

provided such Successor Mark is not similar to the licensed Trademarks or is

likely to cause confusion to Members. MBNA Atrierica has the right of prior
review of any Successor Mark. (ISUAA shall cause ISU to provide MBNA
America with a copy of any such final agreement(s) upon demand therefor by
MBNA America to permit MBNA America to ensure compliance by ISU with [tie

foregoing.)

7. Section 3(c) of the Affinity Agreement is hereby deleted in its entirety.

8. The Affinity Agreement is hereby amended by adding the following sentence to i be, end ol

Section 2(i): "ISUAA shall have the right to utilize other methods of Customer communication

MBNA America may develop in the future, if mutually agreeable,"

9. '1 be Affinity Agreement is hereby amended by adding the following to the end of Section

4(b): ASUAA further represents and warrants to MBNA America as of the date hereof and

throughout the term of this Agreement that ISUAA has received from ISURF (on bcliall ofilself

and ISU) the exclusive right to license theTrademarks in relation to or for promoting any 1,inanCial

Service Product-

10. Section I I of the Affinity Agreement is hereby amenduA by adding the following new

subsection (f):

(f) ']'his Affinity Agreement shall terminate in the event of a termination of (tie list

agreement by and between MBNA America and ISUAA dated June 199c (the -1-ist

Agreement")-

11- 'W Affinity Agreement is hereby amended by deleting Schedule A and all rel-Oreace to

Schedule A in its entirely.



12. The provisions in Sections B, C and 1) of Schedule B of The Affinity Agreement are hereby

deleted in their entirety and replaced with the following new Sections B, C and D:

B. ROYALTY ADVANCE

Within ten calendar days after full execution and delivery of this Addendum

MBNA America shall pay to ISUAA the sum of four million dollars

($4,000A)O.W) (the "Advance"), as an advance against future Royalties accrued

pursuant to this Affinity Agreement on and after June 30, 1000 subject U) file

provisions set forth below. All Royalties accrued from June:"O, 1WO and

thereafter shall, in lieu of direct payment to ISUAA, be applied against the

Advance until such thrie as the /vIvance is fully recouped. Any Royalties accrued

thereafter shall be paid to ISUAA as set forth in this Affinity Agreerneiii. All

Royalties accrued prior it) June 30 AM shall continue to be paid to ISUAA as

provided for in the original Affinity Agreement. Notwithstanding the foregoing,

ISUAA hereby prounses to pay MBNA America upon demand an amount equal to

the difference between the aniourn of the Advance and the total amount of accrued

Royalties credited by MBNA America against the Advance as of the daic of such

demand, in the event any ol the conditions set forth in Clauses (i) throu-LIli (v)

below should occur:

0) ISUAA materially breaches any of its obligations under the A] finitv

Agreement and the Affinity Agreement terminates as a result of suet]

material breach;

(h) ISUAA ceases to endorse the program as provided in Section 2(a) (i)

through (iii) of the Affinity Agreement during the term of the Alfinity

Agreement;

(iii) MBNA America is prohibited or otherwise prevented from conduclik y,

during each consecutive 12 month period for the term of this Affinity

Agreement, a minimum of two (2) direct mail campaigns and two (2) full

telemarketing campaigns;

(iv) MBNA America is prohibited from promoting the Program on canipus at

locations approved by ISUAA through direct promotion campaigns (c.0,

tabling and postering),

(v) 'fhe termination of the Lim Apreement; and

C. ROYAL'ry CuARANi'u'f-.

ISUAA shall he guaranteed to accrue Royalties (including without limitation

the amount of the Advancc ) equal to or greater than live million dollars

($5,000.000.00) (the"Guarantee Amount") during the period conin'Kmcing on

June 30, 2(YX) and ending June 30, 2005 subject to the provisions set forkli

below, If on June 10, 2(X)5 ISUAA has not accrued five million dollars

($5,000,WOJO) in Royalties, MBNA America will pay ISUAA an amount

ID



equal to W Guarantee Amount minus the sum of all comperisationaccrued by

ISUAA from June 30, 2000 up through and including June 30, 2005, and (he

amount of any unrecouped Advance. Notwithstanding the foregoing. this

Royalty guarantee and any obligation of NIBNA America hereundcrshall be

expressly contingent upon the non-occurrence of any of the conditions set

forth in Section B. above.

1), BONUS PAYMENT

Each July 1, during the term of the Affinity Agreement, NIBNA Aiucri( ashall

make an additional payment of $15.000.00 to ISUAA.

11 MBNA America and (SUAA agree to diseuss the development of an additional

enhancernent to the Program designed solely I-or Almuni Member Credit Card Accounts. Said

enhancement will be mutual I v agreed it) by both M BNA America and ISUAA. Notwithslandin"

the above, nothing herein shall prevent MBNA America, in it sole discretion, from time to firue

from offering various other enhancements. I -catures or ntodifications to the Program, asset forth in

Section 7 of the Affinity Agreement.

14. Except as aniendW by this Addendum, all the terms, conditions and covenant,, of (lie

Affinity Agreement are valid, shall remain in full force and effect, and are hereby ratified and

confirmtA Any inconsistencies between this Addendum and the Affinity Agreement Shall k

governed by this Addendum. This Addendum rnay be executed in any number of counterparts, each

of which shall be considered an original, and all of which shall be deemed one and the same

instrument. The Affinity Agreement. as amended by this Addendum and the List Ag ni

contain IbL entire agreement of the parties with respect to the matters covered and no other prior

promises. negotiations or discussions, oral or written, made by any party or its employoos, officers

or agent, shall be valid and binding.

IN wiTNESS WHEREOF, each party hereto. by its representative, has duly executed this

Addendum as of the date first above written, and such party and its representative warrant that

such representative is duly authorized to execute and deliver this Addendum for and on behall'of

such party.

IOWA STATE UNIVERSITY MBNA AMERICA BANK, N-A.

ALUMNI ASSOCIATION

By: By:

Name: 70vrve oz, 01 Nain

Tifle: -E)te +,v e v v 4or 'fille:

Date: V rA Date. 1
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IOWA STATE UNIVERSITY ALUMNI ASSOCIATION
LIST AGRFEMENT

This Li,j Agreement (the-Li,.,t Agreement-) is entered into as of this ;,g day of June 1999, (the

"Effective Date") by and between MBNA AMERICA BANK, N.A., a national banking association having

its principal place of business in Wilminggton, Delaware CMBNA America"), and IOWA SIA LE

UNIVFRSIT Y ALUMNI ASSOCIATION, havingg its principal place of business in Ames, Iowa

("ISUAA") for themselves, and their respectivesuccessors and assigns.

WHEREAS, ISUAA and MBNA Aniaica are parties to an affinity agreement di led June 29.

1995, as the satrfe may have been amended (the "Affinity Agreement"), wherein MBNAkniefiCa provides

certain financial services to certain persons and the Affinity Agreement is in full force and effi ct as of the

Effective Date; and

WHEREAS, ISUAA agrees to provide a mailing list of Constituents (as such terill Is defined

herein) to MBNA America.

NOW, THEREFORE. in consideration of flk mutual covenants and agreonterd contained herein,

ISUAA and MBNA America agree as follows:

I . DITINITIONS

1.1 Terms,. All capitalized term used herein and not otherwise specifically defined herein shall have

the meanings ascribed to such terms in the Affinity Agreement.

1.2 Other Definitions. For the purposes of this List Agreement, the following terms have [tic following

meanings.

(a) "Mailing Lists" means updated and currew lists and/or magnetic tapes (in a formal designa(ed by

MBNA America) containing names, postal addressLs and, when available, telephone number,,, of

Constituents segmented by zip codes or reasonably selected membership characteristics.

2. RIGHTS AND RESPQN5IBILlTIESK F ISUAA

(a) ISUAA agrees that during the term of this List Aereenient: (I) it will endorse thc Pr02rain

exclusively and will not sponsor, advertise, aid, develop or solicit any Finimcial Service Products of any

organization other than MBNA America; and (H) it will notsell, rent or otherwise make available of allow

others to sell, rent or otherwise make available any of its mailim! lists or information about any current or

potential Constituents in relation to or for promoting any Financial Service Products of any enfity other

than MBNA America.

(b) fSUAA agrees to provide MBNA America with such information and assistance as, may be

reasonably requested by MBN A America in conneetion with the Program.

(c) ISUAA authorizes MBNA America to solicit its Constituents by mail, direct promotion,

advert iscinents and/or telephone for participation in the Program.

(d) Upon the request of MBNA America, ISUAA shall provide MBNA America with Mailing Lists

free of any charge. In the event that MBNA America incurs a cost because of a charge asscs cd by ISUAA

or its agents for an initial Mailing List or an update to Ihs t list, MBNA America may deduct such costs

2



from Royalties due ISUAA. ISUAA shall not include on the Mailing List those Conslituents whc) have

notified ISUAA of their desire no(to receive solicitations by telephone or direct mail from ISUAA or third

parlics. 11L initial Mailing List shall contain at least 170,000 (one hundred and seventy thousand) names

with correspomcling postal addresses and, when available, telephone numbers.

(e) ISUAA shall promptly provide to MBNA America, in writing, the names and poslal addresses and

when available. telephone numbers, of those Constituents who have notified ISUAA that they do not want

to receivecredit card solicitations from ISUAAor third parties. ISUAA represents to MBNA America that

the total number of do not solicit codes in existence on the date ofthis List Agreement do not exceed two

thousand (2(XX)) names, MBNA America will use its then current procedures to place such ineinbors on its

Customer Master Suppression List.

3. RIGHTS AND RESPONSIBILITIES

MBNA America shall use the Mailing Lists provided pursuant to this List Agreement corLsistc.ni with this

List Agreement and shall not pLrmit those entities handlinge these Mailing Lists to use them for any other

purpose, MBNA America shall have the sole right to designate Constituents on these Mailing Lists to

whom promotional material will not be sent;. These Mailing List,, are and shall remain the 'tile property of

ISUAA. However, MBNA America may maintain separately all information which it obtain<. as a result of

an account relationship or an application for an account relationship. This information bocon-LCS a part of

MBNA America's own files and MBNA America shall be entitled to use this information for any purpose.

MBNA America will not use this separate information in a manner that would imply an endorsement by

ISUAA.

4. CROSS INDEMNIFICATION

(a) ISUAA and MBNA America each will indemnify and hold harmless the other party, its direc(ors"

officers, agents, employees, affiliates, successors and assigns (the "Inderminces") from and against any and

all liability, causes of action. claims, and the reasonable and actual costs incurred in conneclion therewith

("Losses"), resulting from the material breach of I his I ist Agreement by ISUAA or MBNA America,

respectively as the case may be, or its directors, officers or employees. Each party shall promptly noxify

the other party in the manner provided heroin upon learning of any claims or compWrits that may

reasonably result in indLiumfication by the other party,

(b) MBNA America will indemnify and hold harmless ISUAA, its directors, officers, agents,

employees, parents, subsidiaries, affiliates, successors and assigns, from and agaii-St any causos of action,

and the reasonable and actual costs incurred in connection therewith. which arises out ol a violation of

applicable I)elaware or federal law by MBNA Ainet*ica, its employees, agents or contractors, in which

ISUAA is included as a defenia ni (referred to as a "Claim"). TSUAA shall, within ten (10) business days

of receiving notice of the Claim, notify MBNA America inriting (in the, manner provided I-or in this List

Agreement) of the Claim. ISUAA auees (i) not to take any action which may prejudice MBNA America's

defense or increase its liability ("Action") with respect to a Claim without MBNA Americas prior written

approval and (ii) that MBNA America may respond to a Claim as it determines in its, sole diwretion. If

ISUAA takes any Action with respect to a Claim without MBNA America's written approval or ISUAA

fail, to notify MBNA America of a Claim within filloen (15) business days of receiving the Claim, unless

MBNA America is also a defendant in the Claim, MBNA America shall be released and dis argcd from

any obligation under this Section 6 to indemnify nd hold ISUAA harmless with respect to that Claim.

5- CONFIDENTIALIFY _ 0LISYTY A(GREEMENT



-fhe term,,; of this list Agreement, any proposal. financial information and proprietary information Provided

by or on behalf of one party to the other party, prior to, contemporaneously with, or subsequent to, the

execution of this List Agreement ("Information") are confidential as of the date of disclosure. Such

Information will not be disclosed by such other party to any other person or entity, except as permitted
under this list Agreement or as mutually agreed in writing. MBNA America and ISUAA shall he
permitted to disclose such Information (i) to their accountants, legal, financial and markefing advisors, and

employees, as necessary for the performance of their respective duties, provided that said persons agree fo

treat the inforrmation as confidetitial in the above described manner and (ii) as required by law or by any
governmental regulatory authority.

6 TERM OF LIST AGREEMENT

The initial term of this List Agreement will begin on the Effective Date and end on the date Me At -thrity

Agreement expires or is terminated.

7. STA:.I'I,-'LAW GOVERNING LIST AGt jl 'T','MI-MI

This list Agreement shall be governed by and subject to the laws of the State of Delaware (wilW)ut regard
to its conflict of laws principles) and shall be decincol lor all purposes to be made and fully perAwined in
Delaware.

8. TERMINATION

(a) In the event of any material breach of [his list Agreement by MBNA America or IS UAA, the other

party may terminate this List kiveement by giving notice, as provided herein, to the breaching party- This

notice shall 6) describe the material breach; and (ii) state the party's intention to terminate this list

Agrcenient. If the breaching party does not cure or substantially cure such breach 1xithinsim% (60) days
after receipt of notice, as provided herein (the "Cure Period"), then this List Agreement shall (( ,rmiftalesixly
(60) days after the Cure Period,

(b) ll-eithLr MBNA America or ISUAA becomes insolvent in that its liabilities exceed its asset,;, or is
adjudicated insolvent, or takes advantage of or is subject to any insolvency procceofing, Or ffiakOsall
assignment for the benefit of creditors or is subject to receivership, conservatorship or liquidation then The
other party may immediately terminate this list k reeruetit.

(c) Upon termination of this list Agreement, MBNA America shall, in a manner consistent with
Section 9(d) of this List Agnvinent, cease to use the Mailing Lists,. MBNA America agr .s that upon such
termination it will not claim any right, title, or interest in or (o the Mailing Lists provided pursuant to (his

List Agrwmenl. However, MBNA America may conclude all solicitation that is required by law-

(it) MBNA America shall have the right to prior review and approval of any notice in connection with,
relating or referring to the termination of this List Agreement communicated by ISUAA it) flic Constituents.

9. MISCELLANEOUS

(a) This list Agreement cannot be amended except by written agreement signed by the aulliorized
agents of both parties hereto,

(b) The obligations in Sections 5, 6 9(c)7 and 9(d) shall survive any termination of this list
AgrWilicilL
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(c) 'yhe failure of any party to exercise any rialits under this List Agreement shall not I-K, deemed it

waiver of such right or any other rights.

(d) The section captions are inserted only for convenience and are in no way to be consirtied as part of
this List Agreement.

(e) If any part of this List Agreement shall for any reason be found or held invalid or unenforceable by

any court or governmental agency of competen(jurisdic(ion, such invalidity or unenforceabilit); shall not

affect the remainder of this list Agreement whichshall survive and be construed as if such invalid or

unenforceable part had not been contained herein.

(f) All notices relating to this list Agreement sla 11 be in writing and shall be deemod glveii (i) upon

receipt by hand delivery, facsimile or overnight courier, or (ii) three (1) business days, after inailing by

registered or Certified mail, postage prepaid, return receipt requested. All notices shall be adLliessed as

follows:

fl) If to ISUAA:

Iowa State University Alumni Association

Alumni Suite, Memorial Union
2229 Lincoln Way
Ames, IA 50014-7164

XrITNTION: Diane Vaii'vVyngarden
Director of Marketing

(2) If to MBNA America:

MBNA YWERICA BANK, N. A.

Rodney Square

Wilmington, Delaware 19884 -

ATTFNTION: William P. Morrison,

Director of National Sales

Any party my change the address to which communications are to be sent by giving notice, as provided

herein, of such change of address.

(g) This list Agreement and the Affinity Agrcetneni contain the entire agreement of the parties Willi

respect to the matters covered herein and supLrsedcN all prior promises and agreements, writ ten or oral.

Willi respect to the matters covered herein. Without (he prior written consent of MBNA America, which

shall not be unreasonably withheld, ISUAA may not assign any of its rights or obligations un&,r or arising

from thii list Agereement. MBNA America may not assign any of its rights or obligations under this List

Agreement to any other person Without the prior written consent of ISUAA. which shall not he

unreasonably withheld; provided however, that MBNA America may assign or transfer, xiihoul written

consent, its rights and/or obligations under this List Agreement:

(i) to a subsidiary or an entity controlling, controlled by, or under common control

with MBNA America (an "MBNA Affiliate") so long as MBNA America warrants, (hat

5



0
such MBNA Affiliate can fully perform the obligations of MBNA America a, assigned or
transferred to such MBNA Affiliate; or

(ii) to any individual, corporation or other entity (other than an MBNA Affiliaw)

pursuant to a merger, consolidation, or a sale of all or substantially all the assets (it-

MBNA America (each a "Transaction"), subject to the following. MBNAAmuicaQiall

provide ISUAA with notice of such Transaction within thirty (30) days of consummation

of such Transaction. Upon receipt ofsuch notice, fSUAA shall have one hundrodand

eighty days to determine in good faith if it is reasonably satisfied with the post-Transaction

relationship. In the event that ISUAA reasonably determines in good faith that if is not

satisfied, ISUAA my terminate the Liq Agreement by notice to the successor entay to
MBNA America, which notice shall spocily in detail the basis for ISUAA's dissalisfac.fion.

After receiving such notice, the Successor entity shall have sixty (60) days in which to
address ISUAA's issues and thereby satisfy ISUAA. If after such period ISOAA's iy ucs

remain unaddressed, the List Agreement shall iniiiii atelylerminate.

MBNA America may utilize Itte services of any third party in fulfilling its obligations under this
List Agreement.

(h) MBNA America and ISUAA are not agents, representatives or employees of each other and neither

party shall have the power to obligate or bind die other in any manner except as otherwise expicsMy
provided by this List Agreement,

(i) Nothing expressed or implied in this List Agreement is intended or shall be construed (o confer
upon or give any person other than ISUAA and X413NA Arnerica, their successors and assigris y i hs

or remocifies under or by reason of this List A.reemont.

(J) Neither party shall be in breach hereunder by reason of its delay in the performance of or failure to

perform any of its obligations herein if such delay or failure is caused by strikes, acts, ofC,tXI or the public
enemy, riots. incendiaries, inlerference by civil or military authorities, compliance with governmental laws,
rulf-'s, regulations, delays in transit or delivery, or any event beyond its reasonable control or without its

fault or negligence.

(k) This List Agreement may be executed in two or more counterparts, each of which,4iall he decined
an original, but all of which together shall COTISOWIC OW and the sanic instrument.

6



IN WITNESS WHEREOF. each of the partics, by its representative, has exoculed this List Ayreemew as

of the Effective Date.

IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION MBNA MEn A BANK N.A.

By: By:

Name: \Tit vne 5 ame: jol cptcgg VA o
Title:

13/
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MEMORANDUM OF UNDERSTANDING

Recognizing the mutual benefits of cooperation between the parties, Iowa State University (ISU),
the Iowa State University Alumni Association (ISUAA), the Iowa State University Department of
Athletics (ISUDA) and the Iowa State University Research Foundation USURF) enter into this
Memorandum of Understanding (MOU) to document commitments made between the parties
so that ISUAA and ISUDA can maximize the benefit of an Affinity Agreement regarding credit
cards ISUAA extended with MBNA America Bank (MBNA) on June 9, 5 1999.

For the purposes of this MOU, Financial Service Products Program is defined to mean an
agreement between ISU, ISUDA or ISURF and a bank or other financial institution under which
such bank or financial institution is permitted to use the logos or other trademarks of ISU in
connection with Financial Service Products or under which ISU, ISUDA or ISURF endorses,
sponsors or promotes the Financial Service Products of such bank or financial institution. The
term "Financial Service Products" means credit card programs, charge card programs, debit card
programs, and travel and entertainment card programs. This definition shall not include W

long distance calling cards; (ii) business credit cards issued to ISU employees; (iii) the
customary operation of ISU's receivables billing system; (iv) ISU's procurement program; (v)
ISU's business travel program; and (vi) the ISU faculty, staff and student debit/credit/ATM card
program between ISU and First Star Bank as the same is currently structured and delineated as
of the date of this Agreement (the "ISU Card Program").

In order to assure that ISUAKs royalty from the Affinity Agreement with MBNA America is not
impaired:

1. ISU and ISUDA will not enter into a Financial Service Products Program with any bank

or financial institution during the term of the ISUAA Affinity Agreement.
2. ISURF agrees that it will not license ISU trademarks for use for Financial Service

Products Programs other than the ISUAA-MBNA program.

This commitment shall last until June 30, 2005, the current expiration date of the First
Amendment to the Iowa State University Alumni Association Affinity Agreement with MBNA.

Dated this day of.june, 1999
Iowa State University Iowa State University Research Foundation

IZ , - P 11 WA;k Kenneth Kirkland

(print name abave) (print name abave)

By: By:. \c<-.

Its:-j,'1z, 5 r lts:Executive Director

ISU Alumni Association I U Department of Athletics

W-e S ,I- - 5 ,L, A
(print name abave) 

-'p 
ve'By: rp B

V j jo_ C /



SECOND AMFNDMENTT0TI4F IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION AFFINITY AGREEMENT

This Second Amendment to the Iowa State University Alumm Association Affinity kgCerriOnt and
Exhibit #1 (the "Addendum-) are entered into as of ibis day of June 1999, (4he -Second
Addendurn Effective Date") among MBNA AMERICA BANK, N.A., a national bankino
association having its principal place of business in Wilmington, Delaware ("MBNA Amenca"),
IOWA STNI'E UNIVERSITY ALUMNI ASSOCIATION, having its principal place ol b"iness
in Ames, Iowa ("ISUAA") and IOWA STAXF UNIVE RSITY Dr,,PAWI'NIFN'I'OFIVI'Hll,'['ICS
("ISUDA") for themselves, and their respective successors and assigns.

WHEREAS, ISUAA and MBNA Ainerica are parties to an affinity agreement dated June
29,1995. as the same may have been amended ((he "AffinityAgreement"), wherein NIBNA
America pfovides certain financial services to certain pexsons; and

WHEREAS, ISUAA and MBNA America mutually desire to add ISUDA as a party to the
Agreement and ISUDA desires to he added as a party to the Agreement solely for (be purpose of
providing the sponsorship opportunities described in Exhibit #1;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained
herein, ISUAA and MBNA America agree that the Affinity Agreement shall be amendect as
follows:

I . above recitals are incorporated W ein and deemed a part of this Addendum.
CapilalizW terms used but not otherwise herein definett are used as defined in the Affinity
A2rocmenl.

I.SUDA agrees to: (i) exclusively endorse the Program at the Iowa State University Athletic
evetW; and permit MBNA America to market the Program at Iowa State University athletic events;
and (ii) provide MBNAAmerica with all of the marketing opportunities and ifems listed on I xhibn
#1, free ofcharge during the term of the Allinity Agreement.

3. Fxcept as amended by this Addendu in, all the terms, conditions and covenants of I he
Affinity Agreement are valid, shall remain in full force and effect, and are hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Affinity Agreement shall he
governed by this Addendum. This Addendum may be executed in any number of count erparts, each
of whichsliall be considered an original, and all of whicil shall he deemed one and the same
instrument. The Affinity Agreement, as amended by this Addendum and the List Agreement
contain the entire agreement of the parties with respect to the matters covered and no other prior
promises, negotiations or discussions, oral or written, made by any party or its crnployo s, officer,",
or a,cuts shall he valid and hinding.



IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this
Addendum as of the date first above written, and such Party and its representative warrant that
such representative is duly authorized to execute and deliver this Addendurn for and oft behalf of
such party

IOWA STATE UNIVERSITY IVIBNA AMERICA BANK, N.A.
ALUMNI ASSOCIATION

By: By:

Name: Name: 1 Rc*fi, Oe-

Tille: ".E)c,1P- Cu-*I'/e ID I C +t Title: C-1/46

Date: U n V- ?7 'FDate: IST4 0

IOWA STATE UNIVERSITY
DFPA

By

N 'tole

Title:

Da(e: J rjf di" o17
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FxHl1);tT#1

A. DIRECT MAIL AND TELEMALZKETING

I . ISUDA shall provide MBNA America (upon MBNA America's request) with copies of
updated and current lists containing names, postal addresses and, when available, iclephime
numbers ofthe Iowa State University's (i) men's and women's basketball season ticket holders; (ii)
men's and women's basketball individual game ticket purchasers; (iii) all regular season ICK)fball
ticket holders; and (iv) all regular season football individual game ticket purchasers (collectively,
the lists are referred to as "Athlefies Mailing Lists"), Athletics Mailing Lists shall be segmented
by zip codes or other reasonably selected membership characteristics and shall be in a formal
designated by MBNA America.

2. ISUDA hereby permits MBNA America [c) market the Program by mail and idephow to
individuals contained on the Athletics Mailikg Lists. MBNA America shall not sell or real the
Athletics Mailing Lists to third parties- MBNA America shall have the sole right todesi2nate
individuals on these Athletics Mailing Lists (o whom application,; and material will no$ be, sent.
ISUDA shall not include on the Athletics Mailing List those Constituents who have nolified
ISUAA of their desire not to receive solicitations by telephone or direct mail from ISU DA or (hird
parties. These Athletics Mailing Lists are and shall remain the sole property of [StJDA. However,
MBNA America may maintain separately all information which it obtains as a result M- an accoum
relationship or an application for an account relationship. This information becomes a parl of
MBNA America's own files, and shall not he subject to this Affinity Agreement; provided however
that MBNA America wUl not use this separate information in a manner that would imply an
endorsement by ISUDA,

3. IS UDA will promptly provide to M BN A America, in writing, the nafries and post at
addresses and when available telephone numbers, of those Constituents who have nolified ISUDA
that they do not want to receive credit card solicitations from ISUAA or third parties. MBNA
America will use its then current procedures tt place such members on its Customer Master
Suppression List.

13 DIRECT PROMOTIONS

I . IS UDA shall permit MBNA America to conduct direct promotion campaigns for the
Prograrn at the following Iowa State University athletic events:

a. all men's and women's regular seas on home basketball games during the tern) Offlus
Agreement;

b- all regular season home football games during the term of this Agreement; and

c. any other Iowa State University regular season athletic event of MBNA America's
choice, so long as ISUDA is notified by MBNA America of ovhen it desires to conduct

a direct promotion event at least three weeks prior to the event.

3



2. When conducting direct promotion campaigns, MBNA America may have up to two (2)
separate direct promotion locations for each allilelic event (each a "Location"). Each Location
shall be at a prominent location within the athletic I aeiljfy holding the event and will be mutually
agrcW upon by MBNA America and ISUDA.

I At each Location, MBNA America shall use one 8' x 4' booth/table or kiosk and haveix
more than five (5) MBNA America people or representatives per Location. ISUDA shall distribute
employee passes to all MBNA America people and representatives. To the extent that they are
inforn" of the event's standard rules and regulations, MBNA America agrees that all MBNA
America people and representatives will follow such rules and regulations when using the employee
passes. ISUDA shall provide MBNA America with one (1) parking pass, for every four (4)
MBNA America representatives scheduled to work, to a parking lot area that is within close
proximity to the Location.

4. The booths/tables must be set up at ]cast thirty 0 )0) minutes prior to the gates openiq_g for
the athletic event and must be dismantled wi(hin one (1) hour following conclusion of file. athletic
everit.

5. ISUDA shall provide a nummum of three (3) friessage board announcements per gaine or
event, the timing of which will be mutually agreed to by the parties and the content of- which will be
determined by MBNA America, and approved by ISUDA, which approval shall not he
unreasonably withheld or delayed.

6. MBNA America agrees that the Locations will be operated in a manner Ita I is consistent
with its prior marketing campaigns and that MBNA America people and representatives, will
remain near the Locations.

7. ISUDA agrees that it will supply NIBNA America with secure storage space near or in (he
applicable athletic facility at a location mutually determined between MBNA Americitand ISUDA.
Thestorage space allotted to MBNA America mu.m be reasonably accessible to the reprcsomatives
of MBNA America.

C. EXCLUSIVIT

During the term of the Affinity Agreement, MBNA America shall be the exclusive solicitor of
credit card and charge card products and services at each lowa State University athletic event.
ISUDA (i)shall not provide to others any information about any current or potential Athletic
Mailing Lists in relation to or for promoting any credit card and charge card products ol'ally entity
other than MBNA America; and (ii) agrees that it will not sell, rent or otherwise make available or
accessible or allow others to sell, rent or make available or accessible any Athletics Mailingg Lists
in relation to or for promoting any credit card and charge card products offered by at) entily other
than MBNA America.

4
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VIF K E T I N G
S Y S T E M S

www.MBNA.com

MBNA Markefing Syslems, Inc

25875 Science Park Drive

Beachwood, Ohio 44122

(2 16) 545-4200
(888) 763-0472

November 7, 2002

Scott Dahl
Director of Marketing
Iowa State University Alumni Association
Alumni Suite, Memorial Union
2229 Lincoln Way
Ames, IA 50014

Re: Automated Dues Billing Information Sharing Letter Agreement

Dear Scott:

This letter agreement between Iowa State University Alumni Association and MBNA America Bank, N.A.,acknowledges that each party has entered into or intends to enter into a separate agreement with Dataline
Systems, Inc. for the express purpose of providing Automated Dues Billing services. In order to conduct
the processes required to fulfill Automated Dues Billing services, both parties agree that MBNA shall be
required to share with Dataline Systems, Inc. ("DLS") certain member information derived from the
Marketing List provided by Iowa State University Alumni Association to MBNA for marketing Iowa State
University Alumni Association affinity credit card in accordance with the Affinity Agreement. This
information shall be shared exclusively to facilitate the Automated Dues Billing program. Such member
information shall include, but not be limited to; name, address, phone number, member ID, and credit card
account number. Therefore, the parties hereto grant to each other the authority to deliver to each other and
DLS updated files and information on a continuous basis, to fulfill the purposes as contemplated by the
Data Processing Agreement between Iowa State University Alumni Association and DLS, dated, It'lo z
as evidenced by their signatures below.

MBNA A a 137k, N.A.//

By:
Nam
Title: ep' V-'re, 14 'r'-'J'

Accepted and Agreed:

Iowa state University AA] i Association

YA. '5
Name: 'A a ^ 'lIte

itIC7

MBNA Marketina Systems Inc is a subsidiary of MBNA America Bank, N A



PLUS REWARDS ADDENDUM
TO THE IOWA STATE UNIVERSITY ALUMNI ASSOCIATION AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into this day of 2002, by

and between Iowa State University Alumni Association ("ISUAA"), and MBNAmerica Bank,
N.A. ("MBNA America"), for themselves and their respective successors and assigns.

WHEREAS, ISUAA and MBNA America are parties to an affinity agreement, as the same may

have been amended (the "Agreement"), wherein MBNA America provides certain financial
services to certain persons included in certain lists provided to MBNA America by or on behalf

Fof ISUAA; anda,

WHEREAS, ISUAA and MBNA America mutually desire to amend the Agreement to includ)
the loyalty reward enhancement (the "Reward Enbancemenf') as another aspect of ISUAA's
Program, MemberCard Program or Financial Service Program, as the case may be (the
"Program"), under the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,

ISUAA and MBNA America agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. When used in this Addendum, the term "Reward Credit Card Accounf'means a

X credit card carrying the Reward Enhancement (as hereinafter defined) opened pursuant to the

-40 
Program.

3. The parties agree that the Reward Enhancement (as such credit card account
enhancement is more fully described on Attachment 41) is now part of the Program (as such

credit card account enhancement aad-R=qMwk-may be adjusted or amended from time to time by
MBNA Amen *ion/-. MBNA America may, at its option, offer the Reward

-- i; n ianement to some or al of the persons included on the lists provided by ISUAA under the

Agreement. The Reward Enhancement may be marketed under another name (e.g., MBNA Select
Rewards). MBNA America reserves the right to change the Reward Enhancement name(s), in its
sole discretion, from time to time.

4.
FeWflrdS PFSgraUl 9i

Subjestw4ha-feregoing, I of ISUAA's promises arising from its exclusive arraniementwiih
MBNA America in the Agreement shall also apply to the Reward Enhancement.

5. During the term of the Agreement, ISUAA will receive the royalties set forth on

Attachment #1, Section 11. for the Reward Credit Card Accounts. Reward Credit Card Accounts
shall only generate the royalty compensation set forth on Attachment #1 notwithstanding any
other provision of the Agreement.

6. Except as amended hereby, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed.

05/28/02 2:27 PM



Inconsistencies between this Addendum and the Agreement shall be governed by this Addendum.
The Agreement, as amended by this Addendum, shall be governed by and subject to the laws of
the State of Delaware (without regard to its conflict of laws principles) and shall be deemed for
all purposes to be made and fully performed in Delaware.

7. This Addendum may be executed in any number of counterparts, each of which
shall be considered an original, and all of which shall be deemed one and the same instrument.
The Agreement, as amended by this Addendum, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or
written, made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS "EREOF, each party hereto, by its representative, has duly executed this
Addendum as of the date first above written, and such party and its representative warrant that
such representative is duly authorized to execute and deliver this Addendum for and on behalf of
such party.

IOWA STATE UNIVERSITY ALUMNI MBNA AMERICA BANK, N.A.
ASSOCIATION

By: C;;4t ' . I -- By:

Name: W rA x Name:

Title: Title:

Date: 3 fj -Z- Date:

05128/02 2:27 PM



Attachment #1

1. Reward Enhancement Brief Product Descriptio
This description is subject in all respects to the agreement to be entered into between MBNA
America and each customer, as the same may be amended from time to time. Further, this
description may be adjusted or amended pursuant to MBNA America's rights under the
Agreement, as amended by this Addendum.

A. $0 (Zero Dollars) Annual Fee.

B. The current annual percentage rate is 11.99%. There may be an additional
margin applied on account of the customer's delinquency.

C. Customers may be able to select credit insurance as a benefit under the Program.

11. Reward Credit Card Account Royaltie
During the term of this Agreement, MBNA America will pay ISUAA a Royalty calculated as
follows, for those Reward Credit Card Accounts with active charging privileges. All Royalty
payments due hereunder are subject to adjustment by MBNA America for any prior overpayment
of Royalties by MBNA America:

A. $1.00 (one dollar) for each new Reward Credit Card Account opened, which
remains open for at least ninety (90) consecutive days. This Royalty will not be
paid for any Credit Card Account which, after opening, converts to a Reward
Credit Card Account.

B. $1.00 (one dollar) for each Reward Credit Card Account for which the annual fee
is paid by the Customer. If no annual fee is assessed by MBNA America (other
than as a result of a courtesy waiver by MBNA America), then such royalty will
be paid for each Reward Credit Card Account which: 1) has a balance greater
than zero as of the last business day of the annual anniversary of the month in
which the Reward Credit Card Account was opened; and 2) has had active
charging privileges for each of the preceding twelve months. A Reward Credit
Card Account may renew every twelve (12) months after the opening of the
account.

C. 0.20% (one fifth of one percent) of all retail purchase transaction dollar volume
generated by Customers using a Reward Credit Card Account (excluding those
transactions that (1) relate to refunds, returns and/or unauthorized transactions,
and/or (2) are cash equivalent transactions (e.g., the purchase of wire transfers,
money orders, bets, lottery tickets, or casino gaining chips)).

D. 0.20% (one fifth of one percent) of all cash advance and cash equivalent
transaction dollar volume generated by Customers using a Reward Credit Card
Account (excluding those transactions that (1) relate to refunds, returns and/or
unauthorized transactions).

05/30/02 11:04 AM



FIFTH AMENDMENT TO THE
IOWA STATE UNIVERSITY ALUMNI ASSOCIATION

AFFINITY AGREEMENT

THIS Fl FTH AMENDMENT to the Iowa State University Alumni Association Affinity
Agreement (the "Fifth Amendment") is entered into this 14th of July 2008, by and
between the Iowa State University Alumni Association ("ISUAA"), MBNA America Bank,
N.A., n/k/a FIA Card Services, N.A. ("MBNA America"), and Iowa State University of
Science and Technology ("ISU") on behalf of its Department of Athletics ("ISUDA"), for
themselves and their respective successors and assigns.

WHEREAS, ISUAA and MBNA America are parties to a list agreement dated June 29, 1999
(the "List Agreement"); and

WHEREAS, ISUAA and MBNA America are parties to an affinity agreement dated June 29,
1995 (the "Original Agreement"), as the same was amended by addendum dated June
29, 1999 (the "First Amendment"), by another addendum dated June 29, 1999, in which
ISUDA was named a party to the agreement solely for the purpose of providing certain
sponsorship opportunities described in the addendum (the "Second Amendment"), by
addendum dated July 29, 2002 (the "Plus Rewards Addendum") and by addendum dated
July 1, 2005 (the "Fourth Amendment") (the Original Agreement together with the First
Amendment, Second Amendment, Plus Rewards Addendum and Fourth Amendment
collectively referred to hereinafter as the "Agreement"); and

WHEREAS, ISUAA, ISU, ISUDA, and MBNA America mutually desire to modify the
Agreement as provided for herein; and

NOW THEREFORE, in consideration of the mutual covenants and agreement contained
herein, ISUAA, ISU, ISUDA and MBNA America agree as follows:

1. Section I(d) of Attachment #2 of the Fourth Amendment is hereby deleted in its
entirety and replaced with the following new Section 1(d) of such Attachment #2: "MBNA
America shall no longer conduct promotional tabling events where the primary audience
is ISU students from any location on the ISU campus. Notwithstanding the above, this
amendment shall not alter ISUDA's endorsement of the Program at Iowa State University
Athletic events and shall not alter MBNA America's right elsewhere under the Agreement
(i.e., places other than in Section l(d) of Attachment#2 of the Fourth Amendment) to
market the Program at Iowa State University events."

2. Section 6 of the Fourth Amendment shall be amended to provide at the end of Section
2(a) of the Agreement: "Requests for directory lists of students or prospective students
by MBNA America shall not be made to ISUAA and shall only be made to ISU pursuant to
the Iowa Open Records Act, Iowa Code Chapter 22. In the event ISU is prohibited from
making such directory lists available to MBNA America due to amendment to the Iowa

#1493594



Open Records Act or other legal prohibition, then ISUAA, to the extent permitted by law,

shall make such directory lists available to MBNA America,"

3. Except as amended by this Fifth Amendment, all the terms, conditions and covenants

of the Agreement are valid, shall remain in fuii force and effect, and are hereby ratified

and confirmed. Any inconsistencies between this Fifth Amendment and the Agreement

shall be governed by this Fifth Amendment. This Fifth Amendment may be executed in

any number of counterparts, each of which shall be considered an original, and all of

which shall be deemed one and the same instrument. The Agreement, as amended by

this Fifth Amendment, contains the entire agreement of the parties with respect to the

matters covered and no other prior promises, negotiations or discussions, oral or written,

made by any party or its employees, officers or agents shall be valid and binding.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this

Fifth Amendment as of the date first above written, and such party and its representative

warrant that such representative is duly authorized to execute and deliver this Fifth

Amendment for and on behalf of such party.
IOWA STATE UNIVERSITY MBNA AMERICA BANK, N.A.,
ALUMNQF N n/k/a FIA Carcl.Sentices, N.A

VV By: A

-Vvb
Name: Jeffery W. Johnson Name:

Title: President Title: 5A (1(e4 L PAO$ 1pe.

Date: 7-10-VE Date: 7

IOWASTATE NIVERSITYOF SCIENCE AND TECHNOLOGY

By: 244" xol-

Name: Warren R. Madden

Title: Vice President for Business & Finance

Date:

IOWA STATE UNIVERSITY DEPARTMENT OF INTERCOLLEGIATE ATHLETICS

B,

Na Vemie Pollard

Title: Athletic Director

Date: ,/?, 0r



FOURTH AMENDMENT TO THE
IOWA STATE UNIVERSITY ALUMNI ASSOCIATION AFFINITY AGREEMENT

THIS FOURTH AMENDMENT to the Iowa State University Alumni Association Affinity Agreementtogether with Attachment #1 and Attachment #2 (collectively, the "Fourth Amendment") is entered intothis Ist day of July, 2005, by and between the Iowa State University Alumni Association ("ISUAA"),MBNA America Bank, N.A. ("MBNA America"), and, for the limited purposes specified herein, IowaState University of Science and Technology on behalf of its Department of Athletics ("ISUDA"), forthemselves and their respective successors and assigns.

WHEREAS, ISUAA and MBNA America are parties to a list agreement dated June 29, 1999 (the "ListAgreement"); and

WHEREAS, ISUAA and MBNA America are parties to an affinity agreement dated June 29, 1995 (the"Original Agreement"), as the same was amended by addendum dated June 29, 1999 (the "FirstAmendment"), by another addendum dated June 29, 1999, in which ISUDA was named a party to theagreement solely for the purpose of providing certain sponsorship opportunities described in theaddendum (the "Second Amendment"), and by addendum dated July 29, 2002 (the "Plus RewardsAddendum") (the Original Agreement together with the First Amendment, Second Amendment, and PlusRewards Addendum collectively referred to hereinafter as the "Agreement"); and

WHEREAS, ISUAA and MBNA America mutually desire to extend the term of the Agreement andmodify the Agreement as provided for herein; and

WHEREAS, Iowa State University Research Foundation referred to in the Agreement as ISLTRF is nolonger managing trademark policy for Iowa State University of Science and Technology and, therefore,Exhibit #1 to the First Amendment is deleted from the Agreement in its entirety; and

WHEREAS, ISUAA and Iowa State University Trademark Licensing Office ("ISUTLO") are now partiesto a Trademark License Agreement wherein ISUTLO grants to ISUAA a license to use certain trademarksin connection with the Agreement; and

WHEREAS, ISUDA agrees to provide additional marketing and sponsorship opportunities under theextended term of the Agreement as provided for herein-,

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, JSUAA,Iowa State University of Science and Technology and MBNA America agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Fourth Amendment.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

2. Section 9 of the Agreement is hereby amended to delete therefrom the date "June 30, 2005" andsubstitute in lieu thereof the date "June 30, 2012."

3. Section I of the Agreement is hereby amended to add the following new definitions:

... ISUAA Affiliate' means any entity controlling, controlled by or under common control with ISUAA.For the avoidance of doubt, ISUAA Affiliate does not include ISU.



'ISU' means Iowa State University of Science and Technology and any office or department of, oraffiliated or associated with, the Iowa State University of Science and Technology, including but not limited tothe Iowa State University Department of Athletics, Iowa State University Trademark Licensing Office and theDivision of Student Affairs of the Iowa State University of Science and Technology.

'ISUAA Trademark' means any design, image, visual representation, logo, service mark, trade dress,trade name, or trademark owned, used or acquired by ISUAA or any ISUAA Affiliate during the term of thisAgreement, and includes but is not limited to the ISUAA Wordmark.

'ISUAA Wordmark' means the design, image, visual representation, or logo that is derivative of an ISUTrademark and acquired by ISUAA or any ISUAA Affiliate under a license from ISU during the term of thisAgreement.

'ISU Trademark' means any design, image, visual representation, logo, service mark, trade dress, tradename, or trademark owned, used, acquired or licensed by ISU during the term of this Agreement.

4. Section I (d) of the Agreement is hereby deleted in its entirety and shall be replaced with thefollowing new Section l(d):

"(d) 'Financial Service Product' means any credit card program, charge card program, debitcard program, travel and entertainment card program, unsecured installment or revolving loan
program, and deposit program. This definition shall not include any current or future credit card,loan or deposit program between ISU and any entity other than MBNA America, the purpose of
which is to conduct university-related business, including: (i) long distance calling cards; (ii)
business credit cards issued to ISU employees; (iii) the customary operation of ISU's accounting
and receivables billing system; (iv) 1SU's procurement card program; (v) ISU's business or
corporate travel card program; (vi) student loan consolidation programs; and (vii) the ISU faculty,
staff and student debit/credit/ATM card program (the "ISUCard Program"), provided that suchISUCard Program does not include the issuance of credit cards, charge cards, debit cards or traveland entertainment cards to Constituents other than faculty, staff and current enrolled students ofISU, and provided further that such ISUCard Program does not include the use of Trademarks ina manner that is likely to cause Constituents to confuse the ISUCard Program with the Program.For the avoidance of doubt, the aforementioned exception to the definition of "Financial Service
Product" does not apply to any credit card, charge card, debit card, travel and entertainment card,
unsecured installment or revolving loan program or deposit program that may be used in whole or
in part for a purpose other than to conduct university-related business."

5. Section I(i) of the Agreement is hereby deleted in its entirety and shall be replaced with thefollowing new Section I(i):

110) 'Trademark' means the ISUAA Trademarks and the ISU Trademarks.

6. Section 2(a) of the Agreement is hereby deleted in its entirety and shall be replaced with the
following new Section 2(a):

"(a) ISUAA agrees that during the term of this Agreement it shall. and it shall cause ISU, to
endorse the Program exclusively and ISUAA shall not and shall not permit, any ISUAA Affiliate
or ISU, by itself or in conjunction with others, to directly or indirectly: (i) sponsor, advertise, aid,
develop, or market Financial Service Products of any entity other than MBNA America, or solicit
proposals for programs offering, or discuss with any entity other than MBNA America theproviding of, Financial Service Products that are an alternative to or in competition with the
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Program; (ii) license or allow others to license the Trademarks in relation to or for promoting
Financial Service Products of any entity other than MBNA America; and (iii) sell, rent or
otherwise make available or allow others to sell, rent or otherwise make available any of its
mailing lists or information about any current or potential Constituents in relation to or for
promoting Financial Service Products of any entity other than MBNA America. Notwithstanding
anything else in this Agreement to the contrary, ISUAA, any ISUAA Affiliate and ISU may
accept (1) advertising of another entity's Financial Service Products and (2) sponsorship or other
financial support from another entity, provided that any such advertisement or expression of
sponsorship or financial support does not contain an express or implied endorsement by ISUAA,
any ISUAA Affiliate or ISU of any Financial Service Products of such entity. It shall not be
deemed a breach of this Section 2(a) for ISU to contract with an entity other than MBNA
America to offer their Financial Service Products from a facility located within ISU's Memorial
Union, provided that ISU does not (x) sponsor, advertise, aid, or market the Financial Service
Products of such entity; (y) license or allow others to license the Trademarks in relation to or for
promoting Financial Service Products of such entity; or (z) sell, rent or otherwise make available
or allow others to sell, rent or otherwise make available any of its mailing lists or information
about any current or potential Constituents in relation to or for promoting Financial Service
Products of such entity. Notwithstanding anything else in this Agreement to the contrary, it shall
not be deemed a breach of this Section 2(a) for ISU to disclose or otherwise make available
Directory lists of students, prospective students, former students or employees of ISU pursuant to
a lawful request or order pursuant to the Iowa Open Records Act, Iowa Code Chapter 22."

7. Section 2(g) of the Agreement is hereby deleted in its entirety and shall be replaced with the
following new Section 2(g):

"(g) ISUAA hereby grants MBNA America and its affiliates a limited, exclusive license or
sub-license (as the case may be) to use the Trademarks, including but not limited to the ISUAA
Wordmark, solely in conjunction with the Program, including the promotion thereof. This license
or sub-license shall be transferred upon any permitted assignment of this Agreement. This
license or sub-license shall remain in effect for the duration of this Agreement and shall apply to
the Trademarks, notwithstanding the transfer of such Trademarks by operation of law or
otherwise to any permitted successor, corporation, organization or individual. ISUAA shall
provide MBNA America all Trademark production materials (e.g., camera ready art) required by
MBNA America for the Program, as soon as possible but no later than thirty (30) days after
ISUAA's execution of this Agreement. Nothing stated in this Agreement prohibits ISUAA from
granting to other persons a license or sublicense to use the Trademarks in conjunction with the
providing of any other service or product, except for the Financial Service Products."

8. Section 20) of the Agreement is hereby deleted in its entirety and shall be replaced with the
following new Section 20):

"(j) If at any time during the term of this Agreement ISU terminates or intends to terminate or
not renew its then current (i) business credit card program, (ii) procurement card program, (iii)
business or corporate travel card program, or (iv) ISUCard Program and desires to continue the
subject program with an entity, ISUAA shall notify MBNA America of ISU's desire to continue
the subject program. MBNA America shall have the right to submit a proposal to ISU to offer the
subject program under the terms of any Request For Proposal (RFP) issued by ISU."

9. Section 4(b) of the Agreement is hereby deleted in its entirety and shall be replaced with the
following new Section 4(b):
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"(b) ISUAA represents and warrants to MBNA America as of the date hereof and throughout
the term of this Agreement that it has the right and power to license or sub-license (as the case
may be) the Trademarks to MBNA America for use as contemplated by this Agreement. ISLJDA
represents and warrants to MBNA America as of the date hereof and throughout the term of this
Agreement that it has the right and power to provide the Athletics Mailing Lists to MBNA
America for the promotion of the Program."

10. Effective July 1, 2005, the Plus Rewards Addendum is amended by deleting Attachment #1, Section 11 in
its entirety. For the avoidance of doubt, the provisions of Attachment #1, Section 11 will remain in effect through
and including June 30, 2005.

11. Effective July 1, 2005, the provisions of Schedule B to the Agreement shall be hereby deleted in their
entirety and replaced with a new Schedule B as set forth on Attachment #I, attached hereto and incorporated
herein by reference. For the avoidance of doubt the provisions of the existing Schedule B will remain in effect
through and including June 30, 2005.

12. Section 3(g) of the Agreement is hereby deleted in its entirety and shall be replaced with the following
new Section 3(g):

"(g) On or before the forty fifth (45th) day after the end of each calendar quarter during the
term of this Agreement, MBNA America will provide ISUAA with a statement showing the
number of Credit Card Accounts opened, the number of Credit Card Accounts renewed, the retail
purchase transaction dollar volume (excluding those transactions that relate to refunds, returns
and unauthorized transactions), and documentation of any deductions for royalties paid to
licensed vendors for gifts and prermums as allowed under Section 19 of this Fourth Amendment
made during the preceding calendar period."

13. In addition to all other sponsorship and marketing rights, privileges, opportunities and obligations
provided for under this Agreement (including, without limitation, the Second Amendment), ISUAA or ISLTDA, as
specified on Attachment #2, shall provide to MBNA America the sponsorship and marketing opportunities listed
on Attachment #2, attached hereto and incorporated herein by reference, free of charge, during each consecutive
twelve month period commencing July 1, 2005, and continuing during the term of this Agreement (each an
"Annual Marketing Plan"). The parties agree that the respective obligations of ISUAA and ISUDA under each
Annual Marketing Plan are material obligations of ISUAA or ISUDA, as the case may be, to MBNA America.

14. The parties understand and agree that the List Agreement is hereby extended and will end on the
date this Agreement expires or is terminated.

15. MBNA America agrees to make a gift of $75,000 toward the cost of ISU's Morrill Hall
renovation project. In consideration of such gift, ISUAA shall obtain for MBNA America the right for
MBNA America to receive upon completion of the renovation project permanent named recognition of its
gift in a manner and location within the renovated building that is mutually satisfactory to MBNA
America and ISU.

16. MBNA America shall produce and provide signage to ISIJAA and ISUDA, respectively, to be used for
the purpose of promoting the Program in the manner and location(s) as MBNA America and ISUAA or MBNA
America and ISUDA (as the case may be) may mutually agree upon from time to time. ISUAA or ISLTDA (as the
case may be) shall remove such signage within three days of MBNA America's request.

17. Subject to ISUAA's and ISUTLO's prior approval, MBNA America shall offer two distinct credit card
plastic designs under the Program.
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18. Upon the request of MBNA America, for each year of the contract period, ISUAA and/or ISUDA
shall provide at no cost to MBNA America two game tickets/seats at one ISU home football game, one
ISU men's home basketball game, and one ISU women's home basketball game for MBNA America
employees and/or agents. ISUAA and/or ISUDA shall also provide concessions and any other prior
agreed upon requests to employees and/or agents of MBNA America at the selected events.

19. Subject to applicable law and regulation, MBNA America has the right to place Trademarks on
gifts for individuals completing applications and on other premium items, including without limitation t-
shirts, hats, "bobbleheads," or other items suitable in MBNA America's judgment for the solicitation of
Credit Card Account applications. ISUTLO shall have final approval of the use and appearance of the
Trademarks used on such materials, but hereby grants MBNA America the right to use such approved
materials at MBNA America's discretion. MBNA America shall use vendors licensed by ISUTLO to
produce or manufacture such gifts and premiums. MBNA America may be required to pay royalties due
directly or indirectly to or on behalf of ISUAA, ISUDA, or ISU for such gifts or premiums. MBNA
America may deduct documented royalty payments made to licensed vendors from all Royalties
otherwise due under this Agreement to ISUAA.

20. Except as amended by this Fourth Amendment, all the terms, conditions and covenants of the
Agreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any
inconsistencies between this Fourth Amendment and the Agreement shall be governed by this Fourth
Amendment. This Fourth Amendment may be executed in any number of counterparts, each of which
shall be considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Fourth Amendment, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or written,
made by any party or its employees, officers or agents shall be valid and binding. Certain Financial
Service Products or services under the Agreement may be offered through M]3NA America's affiliates.
For example, business credit cards are currently issued and administered by MBNA America (Delaware),
N.A., and certain marketing services are currently provided by MBNA Marketing Systems, Inc.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Fourth
Amendment as of the date first above written, and such party and its representative wartant that such
representative is duly authorized to execute and deliver this Fourth Amendment for and on behalf of such
party.

IOWA STATE UNIVERSITY MBNA AMERICA BANK, N.A.
ALUMNI ASSOCIATION

By: By:

Namne: -V-9-r 0,1 V4, Y4" ) Name: J -bwa-& Q - r6,ekg

Title: Title: -Seom E-V,61

Date: 2-1 - b 5: Date:
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IOWA STATE UNIVERSITY OF SCIENCE AND TECHNOLOGY

By: 7

Name: Warren R. Madden
VEe -Presiderit for susinew ww Rnence

Title:

Date:

IOWA STATE UNIVERSITY DEPARTMENT OF ATHLETICS

By:

Name:

Title:

Date 62
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ATTACHMENT #1

SCHEDULEB

ROYALTY ARRANGEMENT

Effective July 1, 2005 and continuing during the term of this Agreement, MBNA America will pay ISUAA a
Royalty calculated as follows, for those accounts with active charging privileges. MBNA America may create a
special class of accounts for ISUAA employees under the Program, and will not pay compensation for such
designated accounts. All Royalty payments due hereunder are subject to adjustment by MBNA America for any
prior overpayment of Royalties by MBNA America.

A. CREDIT CARD ACCOUNTS

1. $1.00 (one dollar) for each new Credit Card Account opened, which remains open for at least
ninety (90) consecutive days.

2. $1.00 (one dollar) for Credit Card Account for which the annual fee is paid by the Customer. If
no annual fee is assessed by MBNA America (other than as a result of a courtesy waiver by
MBNA America), then such royalty will be paid for each Credit Card Account which: 1) has a
balance greater than zero as of the last business day of every twelfth month after the opening of
that Alumni Credit Card Account; and 2) has had active charging privileges for each of the
preceding twelve months.

3. 0.50% (one half of one percent) of all retail purchase transaction dollar volume generated by
Customers using an Alumni Credit Card Account (excluding those transactions that relate to
refunds, returns and/or unauthorized transactions). For the avoidance of doubt, retail purchase
transactions do not include cash equivalent transactions (e.g., the purchase of wire transfers,
money orders, bets, lottery tickets, or casino gaming chips).

4. 0.40% (four tenths of one percent) of all retail purchase transaction dollar volume generated by
Customers using a Student Credit Card Account (excluding those transactions that relate to
refunds, returns and/or unauthorized transactions). For the avoidance of doubt, retail purchase
transactions do not include cash equivalent transactions (e.g., the purchase of wire transfers,
money orders, bets, lottery tickets, or casino gaming chips).

B. REWARD CREDIT CARD ACCOUNTS

Reward Credit Card Accounts shall only generate the Royalty compensation set forth in this Schedule B,
Section B notwithstanding any other provision of this Agreement.

I . $1.00 (one dollar) for each new Reward Credit Card Account opened, which remains
open for at least ninety (90) consecutive days. This Royalty will not be paid for any
Credit Card Account which, after opening, converts to a Reward Credit Card Account.

2. $1.00 (one dollar) for each Reward Credit Card Account for which the annual fee is paid
by the Customer. If no annual fee is assessed by MBNA America (other than as a result
of a courtesy waiver by MBNA America), then such royalty will be paid for each Reward
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Credit Card Account which: 1) has a balance greater than zero as of the last business day
of the annual anniversary of the month in which the Reward Credit Card Account was

opened; and 2) has had active charging privileges for each of the preceding twelve
months. A Reward Credit Card Account may renew every twelve (12) months after the

opening of the account.

3. 0.20% (two tenths of one percent) of all retail purchase transaction dollar volume generated by

Customers using a Reward Credit Card Account (excluding those transactions that relate to

refunds, returns and/or unauthorized transactions)- For the avoidance of doubt, retail purchase

transactions do not include cash equivalent transactions (e.g., the purchase of wire transfers,

money orders, bets, lottery tickets, or casino gaming chips).

C. GOLD RESERVE REVOLVING LOAN ACCOUNTS

1. $5.00 (five dollars) for each new consumer Gold Reserve account opened, which is

utilized by the Customer for at least one transaction, which is not subsequently rescinded

or disputed.

2. 0.25% (twenty-five basis points) of the average of all month-end outstanding balances

(excluding transactions that relate to credits and unauthorized transactions) in the

calendar year for the consumer Gold Reserve Accounts described below. This payment
shall be calculated as of the end of each calendar year, based upon outstanding balances

measured as of the end of each of the preceding calendar months of that year occurring
during the term. Each monthly measurement shall include outstanding balances for only

those consumer Gold Reserve Accounts which are open with active charging privileges

as of the last day of such month. This royalty will be paid within sixty (60) days of the

end of the calendar year.

D. GOLD OPTION REVOLVING LOAN ACCOUNTS

I . $5.00 (five dollars) for each new consumer Gold Option account opened, which is

utilized by the Customer for at least one transaction which is not subsequently rescinded

or disputed.

2. 0.25% (twenty-five basis points) of the average of all month-end outstanding balances

(excluding transactions that relate to credits and unauthorized transactions) in the

calendar year for the consumer Gold Option Accounts described below. This payment

shall be calculated as of the end of each calendar year, based upon outstanding balances

measured as of the end of each of the preceding calendar months of that year occurring

during the term. Each monthly measurement shall include outstanding balances for only

those consumer Gold Option Accounts which are open with active charging privileges as

of the last day of such month. This royalty will be paid within sixty (60) days of the end

of the calendar year.

E. DEPOSIT ACCOUNTS

"CD Deposits" means those deposits in the certificate of deposit accounts opened by Members in

response to marketing efforts made pursuant to the Program.

"MMDA Deposits" means those deposits in the money market deposit accounts opened by Members in

response to marketing efforts made pursuant to the Program.

8

Iowa State University AA Term Ext Add (MBNA) 06-28-05.doc



1 0,05% (five one-hundredths of one percent) on an annualized basis, computed monthly
(periodic rate of 0.004167%) of the average MMDA Deposits.

2. 0.05% (five one-hundredths of one percent) on an annualized basis, computed monthly
(periodic rate of 0.004167%) of the average CD Deposits.

F. ROYALTY ADVANCE

I . Within forty-five (45) days after each of the following dates MBNA America shall pay to ISUAA

the following corresponding amounts:

DATE ADVANCE AMOUNT

July 1,2005 $500,000 (Five Hundred Thousand Dollars)
July 1,2006 $500,000 (Five Hundred Thousand Dollars)
July 1,2007 $500,000 (Five Hundred Thousand Dollars)
July 1,2008 $515,000 (Five Hundred Fifteen Thousand Dollars)
July 1,2009 $525,000 (Five Hundred Twenty-Five Thousand Dollars)

July 1,2010 $525,000 (Five Hundred Twenty-Five Thousand Dollars)
July 1, 2011 $525,000 (Five Hundred Twenty-Five Thousand Dollars)

(each, an "Advance"), as an advance against future Royalties accrued pursuant to this Agreement on and

after July 1, 2005, subject to the provisions set forth below. All Royalties accrued on and after July 1,
2005 shall, in lieu of direct payment to ISUAA, be applied against each of the above referenced Advances

until such time as all Advances are fully recouped. Any Royalties accrued thereafter shall be paid to

ISUAA as set forth in this Agreement. Notwithstanding the foregoing, (x) MBNA America shall no

longer be obligated to pay any additional Advances to ISUAA hereunder, and (y) ISUAA hereby

promises to pay MBNA America upon demand an amount equal to the difference between the total

amount of the Advance(s) paid by MBNA America and the total amount of accrued Royalties credited by

MBNA America against such Advance(s) as of the date of such demand, in the event any of the

conditions set forth in Clauses (i) through (vii) below should occur:

(i) The Agreement is terminated prior to June 30, 2012;

(ii) ISUAA or ISUDA materially breaches any of its obligations under this Agreement, which breach is

not cured within sixty (60) days after receipt of written notice of such breach from MBNA
America;

(iii) ISUAA, ISLTDA or ISU prohibits or otherwise prevents MBNA America from conducting at least

six (6) direct mail campaigns to the full updated Mailing List (as defined in the "List Agreement")

and Athletics Mailing List during each consecutive twelve month period commencing July 1, 2005,

and continuing during the term of the Agreement;

(iv) ISUAA, ISUDA or ISU prohibits or otherwise prevents MBNA America from conducting at least

six (6) telemarketing campaigns to the full updated Mailing List (as defined in the "List
Agreement") and Athletics Mailing Lists during each consecutive twelve month period

commencing July 1, 2005, and continuing during the term of the Agreement;

(v) ISUAA, ISLTDA or ISU prohibits or otherwise prevents MBNA America from conducting direct

promotion tabling events as described in and in accordance with Exhibit #1 of the Second
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Amendment and Attachment #2 of the Fourth Amendment, respectively, during each consecutive

twelve-month period commencing July 1, 2005, and continuing during the term of the Agreement;

(vi) The List Agreement is terminated prior to June 30, 2012.

(vii) ISU or JSLJDA endorses, sponsors, advertises, aids, or markets any Financial Service Product of

any entity other than MBNA America, or solicits proposals for programs offering, or discusses with

any entity other than MBNA America the providing of, Financial Service Products that MBNA
America believes is an alternative to or in Competition with the Program, provided however, that in

the event MBNA America believes the condition in this Clause (vii) has occurred, MBNA America

shall provide ISUAA written notice describing the basis for which MBNA America believes this

condition has occurred, and shall provide ISUAA a reasonable opportunity to resolve the

occurrence to MBNA America's reasonable satisfaction. If ISUAA does not resolve or substantially

resolve the occurrence, or the parties do not otherwise mutually resolve the occurrence, within

thirty (30) days after ISUAA's receipt of notice from MBNA America, then MBNA America may

exercise any and all of its rights that it reasonably believes it is entitled to exercise under this
Agreement with regard to the occurrence of this condition. Notwithstanding anything in this
Agreement to the contrary, MBNA America shall not be obligated to pay any Advance hereunder,

unless and until the occurrence has been resolved, if at the time the Advance is due, MBNA
America has provided ISUAA written notice of its belief that the condition described in this Clause

(vii) has occurred.

2. Beginning July 1, 2005, if during any given year(s) during the term of this Agreement MBNA

America recoups all prior Advances paid by it to ISUAA, and pays ISUAA Royalties accrued by ISUAA

over and above the Royalties used by MBNA America to recoup such prior Advances (the "Paid Out

Royalties"), then MBNA America may reduce the amount of any subsequent Advance(s) due by the

amount of any such Paid Out Royalties.

G. ROYALTY GUARANTEE

ISUAA shall be guaranteed to accrue Royalties (including without limitation the amount of the Advance(s)

described in Subsection F. 1, above) equal to or greater than Three Million Five Hundred Ninety Thousand Dollars

($3,590,000) (the "Guarantee Amount") during the period commencing on July 1, 2005 and ending on June 30,
2012, subject to the provisions set forth below. If on June 30, 2012 ISUAA has not accrued $3,590,000 in

Royalties, MBNA America will pay ISUAA an amount equal to the Guarantee Amount minus the sum of all

compensation accrued by ISUAA from July 1, 2005 through and including June 30, 2012 and the amount of any

unrecouped Advance. Notwithstanding the foregoing, this Royalty Guarantee and any obligation of MBNA
America hereunder shall be expressly contingent upon the non-occurrence of any of the conditions set forth in

Subsection F.1, above.

H. SPONSORSHIP PAYMENT

Provided that none of the conditions in Section F. 1, above, have occurred, within forty-five (45) days

after each of the following dates MBNA America shall pay to ISUAA the following corresponding

amounts:

DATE SPONSORSHIP PAYMENT

July 1, 2005 $13,000 (Thirteen Thousand Dollars)
July 1, 2006 $12,000 (Twelve Thousand Dollars)
July 1, 2007 $12,000 (Twelve Thousand Dollars)

10

Iowa State University AA Term Ext Add (MBNA) 06-28-05-doc



July 1, 2008 $12,000 (Twelve Thousand Dollars)
July 1, 2009 $12,000 (Twelve Thousand Dollars)
July 1, 2010 $12,000 (Twelve Thousand Dollars)
July 1, 2011 $12,000 (Twelve Thousand Dollars)
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ATTACHMENT #2
SPONSORSHIP AND MARKETING OPPORTUNITIES

1. ISUAA SPONSORSHIP AND MARKETING OPPORTUNITIES

ISUAA shall provide to MBNA America the following sponsorship and marketing opportunities under each
Annual Marketing Plan:

(a) ISUAA shall permit MBNA America to advertise the Program on its home page and on the home
pages of ISUAA's affiliated organizations, including but not limited to, ISUAA's Student Alumni
Association, Student Alumni Leadership Council, and Cyclone Alley Central. MBNA America may
establish a "hot-link" from such advertisements to another internet site to enable a person to apply for a
Credit Card Account. ISUAA shall modify or remove such advertisements within twenty-four (24) hours
of MBNA America's request.

(b) ISUAA will create and run at least four (4) full-page testimonials about the Program annually in
its alunmi magazine, currently Visions.

(c) If requested by MBNA America, ISUAA shall agree to send a test e-mail solicitation for the
Program to a minimum of ten thousand (10,000) Constituents between July 1, 2005 and December 3 1,
2005. If the e-mail campaign is successful, then ISUAA agrees that, upon the request of MBNA
America, ISUAA shall send e-mail solicitations for the Program to the Constituents at least two (2) times
per calendar year during the remainder of the term of the Agreement. The e-mail solicitations are subject
to the prior written approval of MBNA America. ISUAA shall comply with MBNA America's
instructions and all applicable law concerning the distribution of advertisements by e-mail, including
without limitation the CANN SPAM Act. ISUAA shall comply with M13NA America's instructions
concerning compliance with applicable law, including without limitation, the Truth in Lending Act and
the Equal Credit Opportunity Act, regarding e-mail solicitations for the Program.

(d) ISUAA shall secure from ISU, during each year of this Agreement, all required permission and
necessary access for MBNA America to conduct, subject to university guidelines, direct promotion
tabling for the Program at ISU's Student Union and at such other on-campus or university-sponsored
events, locations or venues as ISUAA and MBNA America may mutually agree upon from time to time,
including but not limited to WelcomeFest and select Senior outreach events. Notwithstanding the
foregoing, ISUAA will secure for MBNA America one (1) parking pass for every four (4) MBNA
America representatives who are scheduled to conduct direct promotion tabling, which passes will be for
location(s) within close proximity to the facility, location, or venue in which MBNA America will be
conducting its direct promotion tabling. ISUAA will obtain permission from ISU for MBNA America to
have as many as four (4) direct promotion tabling locations (each a "Location") within the facility or
venue holding the event. The Locations shall be at prominent locations within such facility or venue to be
mutually agreed upon by MBNA America, ISUAA, and ISU. In addition, ISUAA will use its best efforts
to gain from ISU reasonable vehicular access to the facility in which MBNA America will be conducting
direct promotion tabling, such that, to the, extent possible, MBNA America will have a convenient
position, in relation to each Location, in which to unload and load vehicle(s) before and after an event.
ISUAA will obtain permission from ISU for MBNA America to set up each Location at least one (1) hour
prior to the scheduled start of an event. Any issues concerning direct promotion tabling on campus or at
university-sponsored events not specifically mentioned in this Agreement will be mutually agreed upon
by MBNA America and ISUAA, and to the extent applicable, by ISU_
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(e) From time to time during the term of this Agreement, as mutually agreed upon by MBNA America and
ISUAA, ISUAA will arrange with the Iowa State University Foundation (the "Foundation") to solicit interest in
the Program during fundraising campaigns. Such solicitation efforts will be conducted in accordance with
MBNA America's instructions.

(f) Subject to the prior written approval of MBNA America, ISUAA shall place an NIBNA America
logo on premium items provided to members of ISUAA's affiliated Student Alumni Association
("SAA"). ISUAA shall cause to appear on such premium items appropriate copyright and/or trademark
notices as designated in advance and in writing by MBNA America for the MBNA America logo. ISUAA
shall provide to MBNA America the opportunity to market the Program to members of the SAA
including but not limited to distributing take-one applications for the Program, and sending e-mail
solicitations for the Program to members of the SAA.

11. ISUDA SPONSORSHIP AND MARKETING OPPORTUNITIES

ISUDA shall provide to MBNA America the following sponsorship and marketing opportunities under each
Annual Marketing Plan:

(a) ISUDA will continue to provide MBNA America the direct promotion opportunities in accordance with
the provisions of Section B of Exhibit #1 of the Second Amendment, except that ISUDA agrees to increase the
number of Locations provided for in Paragraph B.2 of Exhibit #1 from two (2) Locations to four (4) Locations for
regular season home football games. In addition, ISUDA will provide reasonable vehicular access to the athletic
facility in which MBNA America will be conducting direct promotion events. Such vehicular access shall to the
extent possible provide the MBNA America vehicle a convenient position, in relation to each Location, before
and after the event to unload/load. MBNA America and ISUDA agrees with the other that they will mutually
agree upon any additional issues concerning direct promotion tabling at athletic events that are not specifically
mentioned in this Agreement.

(b) ISUDA will provide two fifteen-second public address announcements advertising the Program at each
home athletic event where direct promotion tabling for the Program is occurring.

(C) MBNA America has the right to distribute take-one applications for the Program with all athletic
ticket renewal notices, athletic season ticket mailings, and/or at all window locations that sell tickets for
athletic events.
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DEPOSIT PROGRAM AGREEMENT

This Agreement is entered into as of this I st day of April, 2010 (the "Effective Date") by and between

Bank of America, N.A., a national banking association having its principal place of business in

Charlotte, North Carolina ("Bank"), and Iowa State University Alumni Association, a 501(c)3

corporation and for the limited purposes specified herewith, Iowa State University of Science and

Technology ("ISUST") on behalf of its Department of Athletics ("ISUDA") having its principal place

of business in Ames, Iowa ("ISUAA"), for themselves, and their respective successors and assigns.

1 . DEFINITIONS

When used in this Agreement, the following initially capitalized words and phrases will have the

meanings ascribed to them as set forth below.

"Agreement" means this agreement and Schedules A through B.

"Applicable Law" means, at any time, any applicable (i) federal, state, and local statutes, regulations,

licensing requirements, regulatory bulletins or guidance, regulatory examinations, agreements or

orders, (ii) regulations, by-laws and rules of any applicable self-regulatory organizations, (iii) rule,

regulation, restriction, requirement or contractual term of VISA, MasterCard, America Express or

other card network, and (iv) the commencement of litigation, any settlement, or any judicial or

administrative interpretations of any statutes, regulations, requirements, bulletins, by-laws, rules,

restrictions, or contractual terms described in (i)-(iii) above, including those impacting consumer

credit, credit card issuance, unfair or deceptive advertising or trade practices and privacy laws, that

apply to or are binding upon either Party hereto, its business and its respective responsibilities and/or

covenants with respect to the Program.

"Constituent" means any dues paying member of ISUAA, non-dues paying members of ISUAA,

graduate of Iowa State University, and/or other potential participants mutually agreed to by ISUAA

and Bank.

"Customer" means any Constituent who is a participant in the Program.

"Debit Net New Purchases" equals the sum of all debit card purchase transactions on checking

accounts under the Program minus (i) the sum of returns, credit vouchers and other credit adjustments,

(ii) cash-back or cash withdrawals, (iii) purchases resulting from quasi-cash transactions, which are

transactions convertible to cash and include the purchase of money orders, travelers checks or cards,

foreign currency, cashier's checks, gaming chips and other similar instruments and things of value, (iv)

purchases which relate to account funding transactions, including transfers to open or fund deposit,

escrow, or brokerage accounts and purchases of stored-value cards from a bank (e.g., gift cards), (v)

any account fees or charges and (vi) any federal, state, local or custom tax payments.

"Deposit Account" means a consumer Deposit Product opened pursuant to the Program.

"Deposit Products" means any consumer deposits program and debit card program including such

products as money market deposit accounts, checking accounts, savings accounts, certificate of deposit

accounts, individual retirement accounts, and debit cards. This definition shall not include any current

or future Deposit Products between ISUDA or ISU and any entity other than Bank, where the purpose
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or future Deposit Products between ISUDA or ISU and any entity other than Bank, where the purpose

of such program is to conduct university-related business, including: (i) long distance calling cards;

(ii) business credit cards issued to ISU employees; (iii) the customary operation of ISU's account and

receivables billing system; (iv) ISU's procurement card program; (v) ISU's business or corporate

travel card program; (vi) student loan consolidation programs; and (vii) the ISU faculty, staff and

student debit/credit/ATM card programs, (the "ISU Card Program"), provided that such ISU Card

Program does not include the issuance of credit cards, charge cards, debit cards, or travel and

entertainment cards to Constituents other than faculty, staff and current enrolled students of ISU and

provided further that such ISU Card Program does not include the use of Trademarks in a manner that

is likely to cause Constituents to confuse the ISU Card Program with Deposit Products.

"Information" has the meaning ascribed to such word in Section 8.

"ISU" means Iowa State University of Science and Technology and any office or department of, or

affiliated with, the Iowa State University of Science and Technology, including but not limited to the

Iowa State University Department of Athletics, Iowa State University Trademark and Licensing Office

and the Division of Student Affairs of the Iowa State University of Science and Technology.

"ISU Trademark" means any design, image, visual representation, logo, service mark, trade dress,

trade name, or trademark owned, used, acquired or licensed by ISU during the term of this Agreement.

"ISUAA Affiliate" means any entity which is directly or indirectly controlled by or under common

control with ISUAA. For the avoidance of doubt, ISUAA Affiliate does not include ISU.

"ISUAA Trademarks" means any design, image, visual representation, logo, service mark, trade

dress, trade name, or trademark owned, used or acquired by ISUAA or any ISUAA Affiliate during the

term of this Agreement, and includes but is not limited to the ISUAA Wordmark.

"ISUAA Wordmark" means the design, image, visual representation or logo that is derivative of an

ISU Trademark and acquired by ISUAA or any ISUAA Affiliate under a license from ISU during the

terms of this Agreement.

"Marketing List" means an updated and current list (in a format designated by Bank) containing non-

duplicate names, with corresponding valid postal addresses and, when available, telephone numbers

(including area codes) of all Constituents who are at least eighteen years of age, segmented by zip

codes or other mutually selected characteristics.

"Program" means those programs and services of the Deposit Products Bank may, at its option, offer

to the Constituents from time to time pursuant to this Agreement.

"Program Trademarks" means any design, image, visual representation, logo, service mark, trade

dress, trade name, or trademark developed either jointly or by either party (including its Affiliates)

during the term of this Agreement and used to promote or identify products or services offered by

Bank through the Program. Program Trademarks may but need not necessarily consist of an ISUAA

or ISU Trademark, with or without other elements.

"Royalties" means the compensation for certain Deposit Products as set forth in Schedule A.
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2. RIGHTS AND RESPONSIBILITIES OF ISUAA

(a) ISUAA agrees that during the term of this Agreement it will endorse the Program exclusively

and that neither ISUAA nor any ISUAA Affiliate will, by itself or in conjunction with others,

directly or indirectly: (i) sponsor, advertise, aid, develop, market, solicit proposals for programs

offering, or discuss with any organization (other than Bank) the providing of, any Deposit

Products of any entity other than Bank; (ii) license, allow others to license, or use or allow to

exist the use by others of the ISUAA Trademarks in relation to or for promoting any Deposit

Products of any entity other than Bank; and (iii) sell, rent or otherwise make available or allow

others to sell, rent or otherwise make available any of its marketing lists, mailing lists or

information about any current or potential Constituents in relation to or for promoting any

Deposit Products of any entity other than Bank. Notwithstanding anything else in this

Agreement to the contrary, ISUAA, ISUDA and ISU may accept (1) advertising of another

entity's Deposit Products; and (2) sponsorship or other financial support from another entity,

provided that any such advertisement or expression of sponsorship or financial support does not

contain an express or implied endorsement by ISUAA, ISUDA or ISU of any Deposit Products

of such entity. It shall not be deemed a breach of this Section 2(a) for ISU to contract with an

entity other than Bank to offer their Deposit Products from a facility located within ISU's

Memorial Union, provided that ISU does not (x) sponsor, advertise, aid, or market the Deposit

Products of such entity; (y) license or allow others to license the Trademarks in relation to or

for promoting Deposit Products of such entity; or (z) sell, rent or otherwise make available or

allow others to sell, rent or otherwise make available any of its mailing lists or information

about any current or potential Constituents in relation to or for promoting Deposit Products of

such entity.

(b) ISUAA agrees to provide Bank with such information and assistance as may be reasonably

requested by Bank in connection with the Program.

(i) ISUAA shall provide Bank, at no cost, with access to the ISUAA website to permit

Bank to conduct online marketing efforts with, when applicable, links to a Deposit

Product application url and/or Bank inbound application telephone numbers. Such

ISUAA website access shall include banner placements on the ISUAA website's

homepage, account profile pages and such other online marketing sites as the parties

shall mutually agree upon. ISUAA will modify or remove such advertisements within

twenty-four (24) hours of Bank's request, To enable Bank to view all Program

material, ISUAA will provide Bank with the ability to access any and all pages within

the ISUAA intemet site(s) and provide access to "members only" areas of the website

made available to certain Constituents where advertising is permitted by the ISUAA.

(ii) ISUAA agrees to conduct, at its own expense and on an ongoing basis: (1) online

marketing efforts for Deposit Products, including web banners and e-newsletter at least

twice per year, which would include links to a Deposit Product application url and/or

Bank inbound application telephone numbers(s), (2) buckslips inserted in Constituent

communications, such as magazines, welcome kits, member directories, letters and

solicitations, flyers, renewal notices and event notifications, provided ISUAA is not

required to pay for such buckslip or any incremental postage and (3) print ad space that

may be combined with Bank credit card offers or print ad space that may alternate with

Bank credit card ads. Notwithstanding the above, ISUAA agrees that Bank has prior

approval over any and all material, including scripts, that ISUAA uses in any Program
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marketing effort and that ISUAA shall discontinue any or all marketing efforts upon
receipt of written notice from Bank requesting such discontinuance.

(c) ISUAA will have the right of prior approval of all Program advertising and solicitation

materials to be used by Bank, which contains an ISUAA Trademark; such approval will not be

unreasonably withheld or delayed. In the event that ISUAA Trademarks change, Bank shall be
entitled to use existing stock of materials until such stock is depleted. In the event that Bank

incurs a cost because of a change in the ISUAA Trademarks where such change is requested by
ISU, IUSAA or ISUDA (e.g., the cost of reissuing new debit cards), Bank may deduct such

costs from Royalties due ISUAA. In the event such costs exceed Royalties then due ISUAA,

ISUAA will promptly reimburse Bank for all such costs.

(d) At least once annually and within thirty (30) days following the request of Bank, ISUAA will

provide Bank with the Marketing List free of any charge; provided, however, that ISUAA will

not include in any Marketing List the name and/or related information regarding any

Constituent who has expressly requested that ISUAA not provide his/her personal information

to third parties. In the event that Bank incurs a cost because of a charge assessed by ISUAA or

its agents for an initial Marketing List or an update to the Marketing List, Bank may deduct

such costs from Royalties due ISUAA. ISUAA will provide the Marketing List, containing the

required information for at least one-hundred seventy thousand (170,000) non-duplicate

Constituent names,

(e) ISUAA will, and will cause any ISUAA Affiliates to, only provide information to or otherwise

communicate with Constituents or potential Constituents about the Program with Bank's prior

written approval, except for current advertising and solicitation materials provided by Bank to

ISUAA. Notwithstanding the above, ISUAA may respond to individual inquiries about the

Program from its Constituents on an individual basis, provided that said responses are accurate

and consistent with the then-current materials provided by Bank to ISUAA. Any

correspondence received by ISUAA that is intended for Bank will be forwarded to the Bank

account executive via overnight courier within two (2) business days of receipt. All charges

incur-red for this service will be paid by Bank.

ISUAA hereby grants Bank and its affiliates a limited, exclusive license or sub-license (as the

case may be) to use the ISUAA Trademarks, excluding the ISUAA Wordmarks, solely in

conjunction with the Program, including the promotion thereof. ISUAA grants Bank and its

affiliates a limited license or sub-license (as the case may be) to the ISUAA Wordmarks, solely

in conjunction with the Program, including the promotion thereof. This license or sub-license

shall be transferred upon any permitted assignment of this Agreement. This license shall

remain in effect for the duration of this Agreement and shall apply to the ISUAA Trademarks,

notwithstanding the transfer of such ISUAA Trademarks by operation of law or otherwise to

any permitted successor, corporation, organization, or individual. ISUAA will provide Bank all

ISUAA Trademark production materials (e.g., camera ready art) required by Bank for the

Program, as soon as possible but no later than thirty days after ISUAA's execution of this

Agreement. Nothing stated in this Agreement prohibits ISUAA from granting to other persons

a license to use the ISUAA Trademarks in conjunction with the providing of any other service

or product, except for any Deposit Products.
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(g) All Program Trademarks, with the exception of Program Trademarks that consist of or contain

an ISUAA or ISU Trademark, with or without other elements, shall belong exclusively to Bank

and Bank may use such Program Trademarks in any manner not prohibited by this Section 2(h).

ISUAA, ISU and ISUDA may not use any Program Trademark, except to promote the Program

or any goods or services offered by Bank through the Program. ISUAA, ISUor ISUDA shall

not register or attempt to register any Program Trademark. Bank shall not register or attempt to

register any ISUAA Trademark. Bank may use Program Trademarks that contain ISUAA

Trademarks to promote or identify the Program and any products or services offered by Bank

through the Program at no cost to Bank, but only during the term of this Agreement.

3. RIGHTS AND RESPONSIBILITIES OF BANK

(a) Bank will design, develop, maintain, and administer the Program for the Constituents.

(b) Bank will design all advertising, solicitation, and promotional materials with regard to the

Program. Bank reserves the right of prior written approval of all advertising and solicitation

materials concerning or related to the Program, which may be developed by or on behalf of

ISUAA.

(c) Bank will bear all costs of producing and mailing materials for the Program.

(d) Bank will make all Deposit Product application decisions and will bear all risks with respect to

each application decision for a Deposit Product independently of ISUAA. Bank, and Bank's

affiliates, will determine in their discretion the type or types of Deposits Products, that will be

offered under the Program, and such may be adjusted or amended from time to time by Bank

and Bank's affiliates. All Deposits Products offered under the Program will be subject to

Bank's standard consumer agreements. ISUAA will not possess any ownership interest in the

Deposit Products offered under the Program or any Deposit Accounts or debit cards established

pursuant to the Program.

(e) Bank will only use any the Marketing Lists provided pursuant to this Agreement in a manner

consistent with this Agreement and will not permit those entities handling these Marketing

Lists to use them for any unauthorized purpose. Bank will have the sole right to designate

Constituents on these Marketing Lists to whom promotional material will not be sent, Any

Marketing Lists are and will remain the sole property of ISUAA. However, Bank may

maintain separately all information that it obtains as a result of an account relationship or an

application for an account relationship. This information becomes a part of Bank's own files

and will not be subject to this Agreement; provided however that Bank will not use this

separate information in a manner that would imply an endorsement by ISUAA.

(f) Notwithstanding anything contained in the Agreement to the contrary, ISUAA acknowledges

and agrees that Bank may market any financial service products or services that Bank or any

Bank's affiliates offer (e.g., credit cards and deposit products, collectively "Bank Products")

contemporaneously with the promotion of the Program and that such Bank Products are not

subject to this Agreement. However, Bank agrees that it shall not, when using any Marketing

Lists for Deposit Products, market Bank Products (excluding "Deposit Offers", as defined

below) in direct mail copy, in an e-mail or in an outbound telemarketing solicitation, unless

ISUAA consents to Bank's use of any Marketing Lists for such purposes. "Deposit Offers"

means any and all Deposits benefits and features and any and all other products and services
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that relate to or have a connection with Deposits (e.g., Online Banking and $0 Trade). Bank
may maintain separately all information it obtains as a result of an account application for,

and/or an account relationship in connection with, Deposits or a Bank Product. All such

information becomes a part of Bank's own files and shall not be subject terms and conditions of

this Agreement.

(g) Subject to applicable law and regulation, Bank has the right to place ISUAA and ISU

Trademarks on gifts for individuals completing applications and on other premium items

suitable in Bank's judgment for the solicitation of Deposit Product applications. Iowa State

University Trademark Licensing Office ("ISUTLO") shall have final approval of the use and

appearance of the ISUAA and ISU Trademarks used on such materials pursuant to Section 2(d),

but grants Bank the right to use approved materials at Bank's discretion. Bank shall use vendors

that have permission to use ISUAA and ISU Trademarks or vendors licensed by ISUTLO to

produce or manufacture such gifts and premiums. Bank may be required to pay royalties due

directly or indirectly to or on behalf of ISUAA or ISU for such gifts or premiums. Bank may

deduct documented royalty payments made to licensed vendors from royalties due under this

Agreement.

4, REPRESENTATIONS AND WARRANTIES

(a) ISUAA and Bank each represents and warrants to the other that as of the Effective Date and

throughout the term of this Agreement:

W It is duly organized, validly existing and in good standing.

(ii) It has all necessary power and authority to execute and deliver this Agreement

and to perform its obligations under this Agreement.

(iii) This Agreement constitutes a legal, valid and binding obligation of such party,

enforceable against such party in accordance with its terms, except as such

enforceability may be limited by bankruptcy, insolvency, receivership,

reorganization or other similar laws affecting the enforcement of creditors' rights

generally and by general principles of equity.

(iv) No consent, approval, or authorization from any third party is required in

connection with the negotiation, execution, delivery and performance of this

Agreement, except such as have been obtained and are in full force and effect.

(v) The execution, delivery and performance of this Agreement by such party will

not constitute a violation of any law, rule, regulation, court order or ruling

applicable to such party.

(b) ISUAA represents and warrants to Bank as of the date hereof and throughout the term of this

Agreement that it has the right and power to license or sub-license (as the case may be) the

ISUAA Trademarks, including the ISUAA Wordmarks and ISU Trademarks, to Bank for use

as contemplated by this Agreement, and to provide the Marketing List(s) to Bank for the

promotion of the Program. ISUAA will hold Bank, its directors, officers, agents, employees,

affiliates, successors and assigns harmless from and against all liability, causes of action, and

claims, and will reimburse Bank's reasonable and actual costs in connection therewith
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(including attorneys' fees), arising from the ISUAA Trademark, ISUAA Wordmark or ISU
Trademark license granted herein or from Bank's use of such trademarks or derivatives thereof
in reliance thereon, or from the use of any Marketing List(s) by Bank for the promotion of the
Program. Each party will promptly notify the other party in the manner provided herein upon
leaming of any claims or complaints relating to such license or the use of any ISUAA
Trademarks, ISUAA Wordmark, ISU Trademark or Marketing Lists.

5. ROYALTIES

(a) During the term of this Agreement, Bank will pay Royalties for certain Deposit Accounts to
ISUAA in accordance with the terms described on Schedule A. ISUST and ISUDA
acknowledge that no Royalties will be paid to those entities by Bank pursuant to this
Agreement Royalties will not be paid without a completed Schedule B (W-9 Form and ACH
Form) or other IRS required form (e.g., W-8) is fully completed and returned to Bank. Except
as otherwise provided in Schedule A, payment of Royalties then due will be made
approximately forty-five days after the end of each calendar quarter.

(b) If at any time during the term of this Agreement any change in any card network's interchange
rate(s) or similar rate(s), when measured separately or together with all other rate changes since
the Effective Date, has more than a de minimis adverse impact on Bank's business, as

determined by Bank in its sole discretion ("Impact"), then Bank may notify ISUAA in writing
of Bank's desire to renegotiate the Royalties and any other financial terms in this Agreement to

address the Impact. If, within thirty (30) business days after ISUAA's receipt of Bank's notice,
the parties have not, for whatever reason, fully executed an addendum that modifies the
Royalties and other financial terms to address the Impact, Bank shall have the right to terminate
this Agreement, without penalty or liability to ISUAA, upon ninety (90) days advance written
notice.

6. CROSS INDEMNIFICATION

ISUAA and Bank each will indemnify and hold harmless the other party, its directors, officers,
agents, employees, affiliates, insurers, successors and assigns (the "Indemnitees") from and
against any and all liability, causes of action, claims, and the reasonable and actual costs
incurred in connection therewith ("Losses"), resulting from the material breach of this
Agreement by ISUAA or Bank, respectively as the case may be, or its directors, officers or
employees in connection with the solicitation or performance by each party of its respective

duties under this Agreement. Each party shall promptly notify the other party in the manner
provided herein upon learning of any claims or complaints that may result in indemnification
by the other party.

7. PROGRAM ADJUSTMENTS

Bank reserves the right, in its sole discretion, to adjust or amend from time to time the features,
terms and conditions of the Program and the products offered under the Program. Customers
may, as a benefit under the Program, be offered opportunities to select debit card protection and
other products and services.
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8. CONFIDENTIALITY OF AGREEMENT

To the extent permitted bylaw, the terms of this Agreement, any proposal, financial information

and proprietary information provided by or on behalf of one party to the other party prior to,

contemporaneously with, or subsequent to, the execution of this Agreement ("Information") are

confidential as of the date of disclosure, Such Information will not be disclosed by such other
party to any other person or entity, except as permitted under this Agreement or as mutually
agreed in writing. Bank and ISUAA will be permitted to disclose such Information (i) to their

accountants, legal, financial and marketing advisors, and employees as necessary for the
performance of their respective duties, provided that said persons agree to treat the Information
as confidential in the above described manner and (ii) as required by law or requested by any
governmental regulatory authority.

9. TERM OF AGREEMENT

The initial term of this Agreement will begin on the Effective Date and end on June 30, 2012.

This Agreement will automatically extend at the end of the initial term or any renewal term for

successive two-year periods, unless either party gives written notice of its intention not to

renew at least ninety (90) and not more than one hundred and eighty (180) days prior to the end

of the then current term or renewal term, as applicable.

10. STATE LAW GOVERNING AGREEMENT

This Agreement will be governed by and subject to the laws of the State of Delaware (without

regard to its conflict of laws principles) and will be deemed for all purposes to be made and

fully performed in Delaware.

11. TERMINATION

(a) In the event of any material breach of this Agreement by Bank or ISUAA, the other party may

terminate this Agreement by giving notice, as provided herein, to the breaching party. This

notice will (i) describe the material breach; and (ii) state the party's intention to terminate this

Agreement, If the breaching party does not cure or substantially cure such breach within sixty

(60) days after receipt of notice, as provided herein (the "Cure Period"), then this Agreement

will terminate sixty (60) days after the Cure Period.

(b) If either Bank or ISUAA becomes insolvent in that its liabilities exceed its assets or it is unable
to meet or it has ceased paying its obligations as they generally become due, or it is adjudicated
insolvent, or takes advantage of or is subject to any insolvency proceeding, or makes an

assignment for the benefit of creditors or is subject to receivership, conservatorship or

liquidation then the other party may immediately terminate this Agreement.

(c) Upon the expiration or earlier termination of this Agreement, Bank will, except as set forth in

Section I I (d) of this Agreement, cease to use the ISUAA Trademarks for Program marketing

purposes, provided that Bank may conclude all solicitations required by law. Upon the

expiration or earlier termination of this Agreement, Bank will not claim any right, title, or

interest in or to the ISUAA Trademarks or to the Marketing Lists.
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(d) Bank will have the right to prior review and approval of any notice in connection with, relating
or referring to the expiration or earlier termination of this Agreement to be communicated by
ISUAA or any ISUAA Affiliate to the Constituents, Such approval will not be unreasonably
withheld. Upon the expiration or earlier termination of this Agreement, ISUAA will allow
Bank to continue to use the ISUAA Trademarks on, and will not attempt to cause the removal
of ISUAA Trademarks from, any person's debit cards, checks or records of any Customer
existing as of expiration or earlier termination of this Agreement until their normally scheduled
reissue date or exhaustion. Following termination, Bank may convert Customers, in its sole
discretion, to any other Bank deposit product or service without notice to ISUAA.

(e) In the event that any change in Applicable Law results or will result in a material adverse effect
on the Bank's debit card business, as determined in Bank's sole discretion, (a "Bank Debit
Card Event"), Bank may notify ISUAA in writing of Bank's desire to renegotiate the terms of
the Agreement to address the Bank Debit Card Event. A Bank Debit Card Event shall include
such change in Applicable Law regardless of when such change or the possibility of such
change became known to the Bank. Such notice will include an explanation of the Bank Debit
Card Event and describe its impact on Bank. If, within thirty (30) business days after
ISUAA's receipt of Bank's notice, the parties have not, for whatever reason, fully executed an
addendum that is satisfactory to both parties, Bank shall have the right to terminate this
Agreement, without penalty or liability to ISUAA, upon ninety (90) days advance written
notice.

(f) For a one (1) year period immediately following the expiration or earlier termination of this
Agreement for any reason, ISUAA agrees that neither ISUAA nor any ISUAA Affiliate will, by
itself or in conjunction with others, directly or indirectly target any offer of a Deposit Service
Product to persons who were Customers. Notwithstanding the foregoing, ISUAA may, after
the expiration or earlier termination of this Agreement, offer persons who were Customers the
opportunity to participate in another deposits and debit card financial service program endorsed
by ISUAA, provided the opportunity is not only made available to such persons but rather as a
part of a general solicitation to all Constituents and provided further that persons are not
directly or indirectly identified as a customer of Bank, or offered any terms or incentives that
differ from those offered to all Constituents.

12. MISCELLANEOUS

(a) This Agreement cannot be amended except by written agreement signed by the authorized
agents of both parties hereto.

(b) The obligations in Sections 4(b), 6, 8, 1 1(c), I I(d), I l(e) and I l(f) will survive the expiration
or any earlier termination of this Agreement.

(c) The failure of any party to exercise any rights under this Agreement will not be deemed a
waiver of such right or any other rights.

(d) The section captions are inserted only for convenience and are in no way to be construed as
part of this Agreement.

(e) If any part of this Agreement will for any reason be found or held invalid or unenforceable by
any court or governmental agency of competent jurisdiction, such invalidity or unenforceability
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will not affect the remainder of this Agreement which will survive and be construed as if such
invalid or unenforceable part had not been contained herein.

All notices relating to this Agreement will be in writing and will be deemed given (i) upon
receipt by hand delivery, facsimile or overnight courier, or (ii) three (3) business days after
mailing by registered or certified mail, postage prepaid, return receipt requested. All notices
will be addressed as follows:

(1) If to ISUAA:

Iowa State University Alumni Association
ATTN: Mr. Jeffery Johnson
ISU Alumni Center
420 Beach Avenue
Ames, Iowa 50011
Fax #: 515-294-9402

(2) If to Bank:

Bank of America, N.A.
MS DE5-004-04-02
I 100 North King Street
Wilmington, Delaware 19884
ATTENTION: Contract Administration
Fax #: (302) 432-1821

(3) Any party may change the address and fax number to which communications are
to be sent by giving notice, as provided herein, of such change of address.

(g) This Agreement contains the entire agreement of the parties with respect to the matters covered
herein and supersedes all prior promises and agreements, written or oral, with respect to the
matters covered herein. Without the prior written consent of Bank, which will not be
unreasonably withheld, ISUAA may not assign any of its rights or obligations under or arising
from this Agreement. Bank may assign any of its rights or obligations under this Agreement to
any other person without the prior consent of ISUAA. Bank may utilize the services of any

third party and Bank's affiliates, in fulfilling its obligations under this Agreement. Certain
Deposit Products or services under this Agreement may be offered through Bank's affiliates.

(h) Bank and ISUAA are not agents, representatives or employees of each other and neither party
will have the power to obligate or bind the other in any manner except as otherwise expressly
provided by this Agreement.

(i) Nothing expressed or implied in this Agreement is intended or will be construed to confer upon
or give any person other than ISUAA and Bank, their successors and assigns, any rights or
remedies under or by reason of this Agreement.

ISUAA recognizes and agrees that Bank's goodwill and reputation in the marketplace are
valuable and intangible assets; therefore, ISUAA agrees that it will not conduct itself or engage
in any activity in a manner that may adversely affect these assets. In the event Bank determines
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that ISUAA does not so conduct itself, Bank may terminate this Agreement, effective

immediately.

(k) Neither party shall be held responsible for any delay or failure in performance to the extent

such delay or failure is caused by fire, flood, explosion, terrorism, war, strike, embargo,

government laws, rules, regulations or requirements, civil or military authority, act of God, act

or omission of carriers or other similar causes beyond its control, that was not reasonably

foreseeable or avoidable, and without the fault or negligence and/or lack of diligence of the

delayed party ("force majeure condition"). The non-delayed party shall have the right to

terminate this Agreement if such force majeure condition endures for more than one hundred

twenty (120) days by providing the delayed party with at least thirty (30) days prior written of

such termination, which notice must be received by the delayed party within ten (10) days after

the expiration of the one hundred twenty (120) day period.

(1) This Agreement may be executed in two (2) or more counterparts, each of which will be

deemed an original, but all of which together will constitute one and the same instrurnent. The

parties hereto agree to accept a digital image of this Agreement, as executed, as a true and

correct original and admissible as best evidence to the extent permitted by a court with proper

jurisdiction.

IN WITNESS WHEREOF, each of the parties, by its representative, has executed this Agreement as of

the Effective Date.

Iowa State University
Alumni Association Bank of America, N.A.

B y: 
11 1 

By:Name: F Name: All,

Title: I'A Title: 5A Vied r

Date: % - '0 Date: ( Pa /0

Iowa State University Iowa State University

of Science and Technolog-V Athletic Department

AV
By: Z'a"z By:

Name: Warren R, Madden Name:
Vice President tor Business and Finwice

Title: Title: 01-eck,( / )W hcS

Date: Date:
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SCHEDULE A

ROYALTY ARRANGEMENT

During the term of this Agreement, ISUAA will receive the Royalties for the Deposit Products set

forth below. Deposit Products Royalties will not be paid to ISUAA on any existing deposit account

that is converted to the Program. .

A. Three Dollars ($3) for each new checking account opened under the Program which has a

positive balance of at least $50.00 ninety (90) days from its opening date. An additional One

Dollar and Fifty Cents ($1.50) for every checking account opened under the Program that has a

positive balance of at least $50.00 on each subsequent anniversary of the account opening date.

B. Three One-Hundredths of One Percent (.03%) of Debit Net New Purchases (as defined in the

Definitions Section).

The Parties understand and agree that all Royalties paid under this Agreement shall count toward the

Guarantee Amount in Section G, Attachment 41 to Schedule B of the Iowa State University Alumni

Association Affinity Agreement by and between ISUAA and MBNA America Bank, N.A. effective

July 1, 2005, as subsequently amended.
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SIXTH AMENDMENT TO THE IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION AFFINITY AGREEMENT

THIS AMENDMENT (the "Sixth Amendment") is entered into this Ist day of k&, 1 2010 (the
"Amendment Effective Date") by and between Iowa State University Alumni As4)ciation ("ISUAA"),
and FIA Card Services, N.A. (f/k/a MBNA America Bank, N.A.) ("Bank"), for themselves and their
respective successors and assigns.

WHEREAS, ISUAA and Bank are parties to an Affinity Agreement dated as of June 29, 1995 as the
same has been amended (the "Agreement"), wherein Bank provides certain financial services to certain
persons included in certain lists provided to Bank by or on behalf of ISUAA; and

WHEREAS, ISUAA and Bank mutually desire to modify the Agreement as provided for herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, ISUAA
and Bank agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized

terms used but not otherwise herein defined are used as defined in the Agreement.

2. As of the Amendment Effective Date, and for the remainder of the term and any renewal terms,
the Mailing Lists and Athletics Mailing Lists will not contain the names of undergraduate or graduate
students of Iowa State University,

3. ISUAA and Bank mutually agree that as of the Amendment Effective Date and for the remainder
of the current term and any renewal term, Bank will not pay Royalties to ISUAA for any Student Credit
Card Accounts; however, pursuant to the trademark license granted by ISUAA to Bank pursuant to this

Agreement, Bank will have the right to continue to use the Trademarks on all Credit Card Accounts
during the term of the Agreement.

4. If the List Agreement terminates for any reason, Bank may also terminate this Agreement.

5. The last sentence of Section 2(a), as amended by Section 2 of that certain Fifth Amendment to the

Agreement dated as of July 14, 2009, is hereby deleted in its entirety. Bank will no longer request nor
will ISUAA provide directory lists of students or prospective students.

6. Sections 13(f)(1) and 13(f)(2) of the Agreement are hereby deleted in its entirety and replaced by
the following new Sections 13(f)(1) and 13(l)(2):

"(1) If to ISUAA:

Iowa State University Alumni Association
ISU Alumni Center
420 Beach Avenue
Ames, IA 50011-1430

ATTENTION: Mr. Jeffery W. Johnson
President, CEO, and Publisher

Fax #: (515) 294-9402

(2) If to Bank:
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FIA Card Services, N.A.
MS DE5-004-04-02
1100 North King Street
Wilmington, Delaware 19884

ATTENTION: Contract Administration

Fax#: (302)432-1821"

7. Section(s) AA, C, and D of Schedule B are hereby deleted from the Agreement in their entireties.

8. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement

are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any inconsistencies

between this Sixth Amendment and the Agreement shall be governed by this Sixth Amendment.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this Sixth

Amendment, shall be governed by and subject to the laws of the State of Delaware (without regard to its

conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in

Delaware. This Sixth Amendment may be executed in any number of counterparts, each of which shall

be considered an original, and all of which shall be deemed one and the same instrument. The

Agreement, as amended by this Sixth Amendment, contains the entire agreement of the parties with

respect to the matters covered and no other prior promises, negotiations or discussions, oral or written,

made by any party or its employees, officers or agents shall be valid and binding. Certain Financial

Service Products or services under the Agreement may be offered through Bank's affiliates.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Sixth

Amendment as of the date first above written, and such party and its representative warrant that such

representative is duly authorized to execute and deliver this Amendment for and on behalf of such party.

IOWA STATE UNIVERSITY FIA CARD SERVICES, N.A.

ALUMNI ASSQC TIONC N
B By:

Name: N4 Y'J,4 I Name: \l Qtolc- A ' V

C --- < Title: - \)

Date: 
Date: + I- k

IOWA STATE UNIVERSITY OF IOWA STATE UNIVERSITY DEPARTMENT

SCIENCE AND TECHNOLOGY OF INTERCOLLEGIATE ATHLETICS

By: YIe By: 9 /4'e/ ..

Name: Warren ame: P ,4

Vice pitoldentfo, 2., Ieasdsdaedn'Finalc

Title: Title: Akac&t 0/2 W--flkhc

Date: y/ZW//, Date:
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SEVENTH AMENDMENT TO THE IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION AFFINITY AGREEMENT

THIS AMENDMENT (the "Seventh Amendment") is entered into this 18th day of April, 2011 (the
"Amendment Effective Date") by and between Iowa State University Alumni Association ("ISUAA"),
and FIA Card Services, N.A. (f/k/a MBNA America Bank, NA.) ("Bank"), for themselves and their
respective successors and assigns.

WHEREAS, ISUAA and Bank are parties to an Affinity Agreement dated as of June 29,1995 as the

same has been amended (the "Agreement"), wherein Bank provides certain financial services to certain
persons included in certain lists provided to Bank by or on behalf of ISUAA; and

WHEREAS, ISUAA and Bank mutually desire to modify the Agreement as provided for herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, ISUAA
and Bank agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized

terms used but not otherwise herein defined are used as defined in the Agreement.

2. The following definitions are hereby added to Section I of the Agreement:

"GIP Account" means a Credit Card Account opened pursuant to a GIP in which ISUAA
complies with the GIP provisions of this Agreement.

"Group Incentive Program" or "GIP" means any credit card marketing or program whereby
ISUAA conducts and funds solicitation efforts for credit card products offered under the Program,
and the parties mutually agree that such marketing or other program shall constitute a GIP.

"Reward GIP Account" means a Reward Account opened pursuant to a GIP in which ISUAA
complies with the GIP provisions of the Agreement,

3. The following new Section 14 is hereby added to the Agreement:

"14. GROUP MARKETING

(a) ISUAA will design and produce, at its expense, all marketing material with regard to any
GIT marketing efforts being conducted, directly or indirectly, by ISUAA, ("ISUAA
Marketing Effort"). ISUAA will give Bank sixty (60) days notice prior to engaging in
any ISUAA Marketing Effort.

(b) All GIP marketing materials will be coded by ISUAA as instructed by Bank for tracking
purposes. Credit Card Accounts generated from any GIP will entitle ISUAA to the

Royalty for GrP specified in Schedule B, subject to the other terms and conditions of this

Agreement. Notwithstanding the above, marketing materials or telemarketing inquiries
from Members which do not contain or reference such coding will not be eligible for any

GIP Royalty.

(c) Bank will have the right of prior approval of all marketing materials to be used in any

ISUAA Marketing Effort. Bank has control over, in its sole discretion, the scope,
timing, content and continuation of any ISUAA Marketing Effort, In furtherance of the
above, ISUAA shall immediately discontinue any or all ISUAA Marketing Efforts upon

receipt of, and in accordance with the, written notice from Bank requesting such
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discontinuance. ISUAA will not deviate from the approved materials and plan for any
ISUAA Marketing Effort without the prior written approval of Bank.

(d) All costs incurred by Bank in producing and mailing materials to support any ISUAA
Marketing Effort will be promptly reimbursed by ISUAA upon demand, so long as Bank
obtained ISUAA's written prior approval for Bank to incur such costs.

(e) ISUAA will comply with all applicable laws, including, without limitation, the Truth in
Lending Act, the Truth and Savings Act and the Equal Credit Opportunity Act, with
respect to any ISUAA Marketing Effort.

(f) ISUAA will advertise all the products offered under the Program on ISUAA's home
page, account profile pages and such other prominent locations within the internet site(s)
of ISUAA as the parties shall mutually agree upon, all at ISUAA's expense. Bank may
establish a hyperlink from each such advertisement to another internet site (an application
site), or may provide a telephone number in each such advertisement, to enable a person
to apply for each advertised Financial Service Product. Any Credit Card Accounts
generated pursuant to such a hyperlink or telephone number will entitle ISUAA to the
GIP compensation set forth in Schedule B, subject to the other terms and conditions of
this Agreement. ISUAA will modify or remove such advertisements within one (1)
ISUAA business day of Bank's request. To enable Bank to view all Program material,
ISUAA will provide Bank with the ability to access any and all pages within the ISUAA
internet site(s), including without limitation any "members only" or other restricted
access pages that display Program material."

4. The following new Section I is hereby added to Schedule B of the Agreement:

111. GlP ACCOUNTS
For the sake of clarity, Bank will pay all GIP Account Royalties under this Section I directly to
ISUAA, and will not apply such Royalties against any Advance(s) or Guarantee Amount(s) that
ISUAA received or may receive under the Agreement,

I . $100.00 (one hundred dollars) for each GIP Account opened, which remains
open for at least ninety (90) consecutive days and which is utilized by the
Customer within the first ninety (90) consecutive days of the GIP Account's
opening for at least one (1) purchase or cash advance which is not subsequently
rescinded, the subject of a charge back request, or otherwise disputed. Such GIP
Accounts will not qualify for any other opening-of-an-account Royalty.

2. $100.00 (one hundred dollars) for each Reward GIP Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by
the Customer within the first ninety (90) consecutive days of the Reward GIP
Account's opening for at least one purchase or cash advance which is not
subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such Reward GIP Accounts will not qualify for any other opening-of-
an-account Royalty."

5. Except as amended by this Addendum, all the terms, conditions and covenants of the Agreement
are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Any inconsistencies
between this Seventh Amendment and the Agreement shall be governed by this Seventh Amendment.
Notwithstanding anything to the contrary in the Agreement, the Agreement, as amended by this Seventh
Amendment, shal I be governed by and subject to the laws of the State of Delaware (without regard to its
conflict of laws principles) and shall be deemed for all purposes to be made and fully performed in
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Delaware. This Seventh Amendment may be executed in any number of counterparts, each of which shall
be considered an original, and all of which shall be deemed one and the same instrument. The
Agreement, as amended by this Seventh Amendment, contains the entire agreement of the parties with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or written,
made by any party or its employees, officers or agents shall be valid and binding. Certain Financial
Service Products or services under the Agreement may be offered through Bank's affiliates.

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed this Seventh
Amendment as of the date first above written, and such party and its representative warrant that such
representative is duly authorized to execute and deliver this Amendment for and on behalf of such party.

IOWA STATE UNIVERSITY FIA CARD SERVICES, N.A.
ALUMNI ASSOCIATION

By: -------- By:

Name: Name:

Title: Title:

Date: Date:

IOWA STATE UNIVERSITY OF IOWA STATE UNIVERSITY DEPARTMENT
SCIENCE AND TECHNOLOGY OF INTE COLLEGIATE ATHLETICS

7 1
By: By: 0 i"azz

7; 9
Name: Warren R, Madden Name: 117amle lrlla"tz

Vbe Precident a, 3Li31.-.w9 and Fhw=
Title: Title:

Date: Date:
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