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entertainment card program. This definition does not include any such programs for
which OUAA has a signed agreement in place as of the Effective Date of this Agreement.

(k) “Mailing List” means an updated and current list and/or magnetic tape (in a
format reasonably designated by Bank) containing non-duplicate names (including
without limitation names of business owners or authorized officers), with corresponding
valid postal addresses and, when available, and e-mail addresses of all Members who are
at least eighteen (18) years of age, segmented by zip codes or reasonably selected
membership characteristics.

{)] “Member” means a member of OUAA and/or other potential participants
mutually agreed to by OUAA and Bank.

(m) “OUAA Affiliate” means any entity which, directly or indirectly, owns or
controls, is owned or controlled by, or is under common ownership or control with
QUAA.

(n)  “Program” means those programs and services of the Financial Service Products
Bank agrees to offer pursuant to this Agreement to the Members from time to time.

(0) “Reward Credit Card Account” means a consumer Credit Card Account carrying
the Reward Enhancement and opened pursuant to the Program.

(p)  “Reward Enhancement” means the loyalty reward consumer Credit Card Account
enhancement as provided through Bank and offered as part of the Program for Reward
Credit Card Accounts. The Reward Enhancement may be marketed under another name
(e.g. World Points), as determined by Bank from time to time, in its sole discretion.

Q) “Reward GIP Account” means a consumer Reward Credit Card Account opened
pursuant to a GIP in which OUAA complies with the GIP provisions of the Agreement.

(r) “Royalties” means the compensation set forth in Schedule A.

(s) “Trademarks” means any design, image, visual representation, logo, service mark,
trade dress, trade name, or trademark used or acquired by OUAA or any QUAA Affiliate
during the term of this Agreement.

2. RIGHTS AND RESPONSIBILITIES OF QUAA

(a) OUAA agrees that during the term of this Agreement it will endorse the Program
exclusively and that neither OUAA nor any OUAA Affiliate shall, 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 Financial Service Products of any organization other
than Bank; (ii) license or allow others to license or use the Trademarks in relation to or
for promoting any Financial Service Products of any entity other than Bank; and (iii) sell,
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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 Members in relation
to or for promoting any Financial Service Products of any entity other than Bank.
Notwithstanding anything else in this Agreement to the contrary, OUAA may accept
print advertising from any financial institution provided that the advertisement does not
contain an express or, as construed by a reasonable observer, implied statement by
OUAA of'that said financial institution or Financial Service Product is an official partner
or Financial Service Product of OUAA.

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

() OUAA authorizes Bank to solicit Members by mail, direct promotion, internet,
and/or advertisements for participation in the Program. Bank agrees to create with QUAA
an annual marketing plan for the Program, to in¢lude but not limited to, all campaigns,
channels, efforts, and volumes of marketing. Bank agrees that telemarketing solicitation
for participation in the Program requires written approval by OUAA. Bank agrees that
there will be no student targeted marketing unless OUAA has provided specific written
approval in advance of such marketing.

(d) OUAA shall have the right of prior approval of all Program advertising and
solicitation materials to be used by Bank, which contain a Trademark; such approval shall
not be unreasonably withheld or delayed. In the event that Bank incurs a cost because of
a change in the Trademarks (e.g., the cost of reissuing new credit cards), Bank may
deduct such costs from Royalties due OUAA. In the event such costs exceed Royalties
then due OUAA, OUAA shall promptly reimburse Bank for all such costs.

(e) Within thirty (30) days following the request of Bank, OUAA shall provide Bank
with the Mailing List free of any charge; provided, however, that OUAA shall not include
in any Mailing List the name and/or related information regarding any person who has
expressly requested that OUAA not provide his/her personal information to third parties.
In the event that Bank incurs a cost because of a charge assessed by OUAA or its agents
for an initial Mailing List or an update to that list, Bank may deduct such costs from
Royalties due OUAA. OUAA shall provide the first Mailing List, containing at least one
hundred fifty thousand (150,000) non-duplicate names with all corresponding
information, as soon as possible but no later than thirty (30) days after OUAA’s
execution of this Agreement.

(f) OUAA shall, and shall cause any OUAA Affiliates to, only provide information
to or otherwise communicate with Members or potential Members about the Program
with Bank's prior written approval, except for current advertising and solicitation
materials provided by Bank to OUAA. Notwithstanding the above, OUAA may respond
to individual inquiries about the Program from its Members on an individual basis,
provided that said responses are accurate and consistent with the then-current materials
provided by Bank to OUAA. Any correspondence received by OUAA that is intended for
Bank (e.g., applications, payments, billing inquiries, etc.) shall be forwarded to the Bank
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account executive via overnight courier as soon as reasonably possible, not to exceed five
(5) business days. All charges incurred for this service will be paid by Bank.

(g)  OUAA hereby grants Bank and its affiliates a limited license to use the
Trademarks solely in conjunction with the Program, including the promotion thereof.
This license shall be transferred upon assignment of this Agreement. This 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. OUAA shall provide Bank
all Trademark production materials (e.g., camera ready art) required by Bank for the
Program, as soon as possible but no later than thirty (30) days after OUAA’s execution of
this Agreement. Nothing stated in this Agreement prohibits OUAA 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) OUAA shall permit Bank to advertise the Program on its home page and at other
prominent locations within the internet site(s) of OUAA. Bank may establish a “hot-
link” from such advertisements to another internet site to enable a person to apply for a
Credit Card Account. Any Credit Card Accounts generated pursuant to such a “hot-link”
shall entitle OUAA to the GIP compensation set forth in Schedule A, subject to the other
terms and conditions of this Agreement. QUAA shall modify or remove such
advertisements at Bank’s request as soon as reasonably possible, not to exceed five (5)
business days. OUAA shall provide Bank with the ability to access, on a read-only basis,
any and all pages within the OUAA internet site(s), including without limitation any
“members only” or other restricted access pages.

3. RIGHTS AND RESPONSIBILITIES OF BANK

(a) Bank shall design, develop and administer the Program for the Members.

(b) Bank shall 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 OUAA, which approval shall not be unreasonably withheld.

(c) Bank shall bear all costs of producing and mailing materials for the Program.

(d) Bank shall make all credit decisions and shali bear all credit risks with respect to
each Customer's account(s) independently of OUAA.

(e}  Bank 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. Bank shall have the sole right to designate Members on
these Mailing Lists to whom promotional material will not be sent. These Mailing Lists
are and shall remain the sole property of OUAA. However, Bank may maintain
separately all information which it obtains as a result of an account relationship or an

Page 4 of 19

CONFIDENTIAL




E o

T TN TSI A WARSR A N et Fee - m W n

07/25/200% | l12:14 7405930378
JUL-24-2007 TUE 09:59 At {@NCard Services N. A

_ application for an sccount relationship. This information becomes & part of Pank's own

. | FAX B du‘a uagy| -

' files and shall not be subject to this Agreement; provided however that Bank will not use

| this separate information i a manner that would fmp

ly an endorsement by OUAA. |

Subject to applicable law and regulation, Bank s the

gﬁt to place Trademarks

| on gifts for tndividuals completing applications and on other premium jtems suitable in . -
Benk’s judgment for the solicitation of Credit Card Account applications. OUAA § all

. have final approval of the premium items to be used by Bank and of the use and

-
|
|
i

appearance of the Trademarks used on such materials, but hereby grants Bank the right to

- ' nsé such approved materials at Bank's discretion. Bank shali not be required to p

amounts to any third party (e.g., any producer, licensor(ee) or manufacturer of such gifts

- and premiums) as royaltics or other compensation otherwise due directly or indirectly to

or on behalf of OUAA or an OUAA Affiliate for such gifts or premiums. OUAA. agrees

tdﬁj'_a.ive such payments from any such third party(jes) (and/or to cause the usual |
cipient(s) of such payments to waive such payments), and to execute and defiver

iffor to canse the usua) recipient(s) of such payments to execute and deliver) to Bank

5 additional docurhentation a3 may be necessary or appropriate to give effect to this

rer. 1f & third party shonld refuse to give effect to OUAA’s waiver by reducing the

| price to Benk for such gifts or premiums by the applicable amount (or any person shall

. otfjerwise prevent the realization of this bemefit by Barik), then Bank is entitied to deduct

., . sich applicable amount(s) from all Royalties and/or Advance paym

| - AT (o Uﬂ‘»vms\‘H Found Ten
! e : .

| 4 REPRESENTATIONS AND WARRANTIES

ents ofhepiye duey
MRS
tath aﬂ” - : ‘ g i

Date and throughout the. term of this Agreement:

- (&) OUAA and Bank each repiesénts and warrants to the other that as of the %:ffactive

@ Itis duly,organized, validly existing and in good standing.

' cdnmektion with thé negotiation, execution, delivery: and performance of this Agr ement,

(i)  Ithes all necessary power and authority to execute and deliver this
* Aggreement and to perform its obligations under this, Agreement. E i
. P ‘ o . :
~ilo (i) This Agreement constitutes a legal, valid and binding obligation of such
' party, enforceable against such party in accordance with its terms, except as suc :
* "ehforcesbility may be limited by bankruptey, insolvency, receivership, reorganization or
" pther similar laws affectirig the enforcement of creditors' rights gencrally and by general
" . L . o Lot : . | .

:";";_: ciplés of equity. | |

{7 tiv) " No condent, apprivval or authorizafion'from any Hird party is requifed in

%cep* stich ds have boén obtained and are in full foroe and efféct

(v)  The execution, delivery and performance of 1i1iq Kgl'eeinent by such party

* will not constitute & violation of any lavw, rule, regulation, court order or ruling |applicable

* 1o such party.
Page S of 19
CONFIDENTIAL

PAGE 02/82
¥ oue




® OUAArepmsentsmdwammsto Banknsof dnteheraoﬁandﬂ:roud:

| t(;'ﬁlofﬂus Agreemoent that tthastherlghtmdpowerto Hcense the Trademarks :

for use as contemplated by this Agreement, and to prov:ds the Mailing List(s) to Bz
the promotion of the Program. As a public institution, OUAA. is subject to the lav

the State of Ohio, includmg without limitation, the Oluo Constitution, Ohlo Revia

Code Chapter 2743, and Ohio Revised Code Section 3345.40. As such, in licu of

agreeing that it will hold Rank, its dircctors, officcrs, agents, employees, affiliates
‘Stiocessors and assigns harmless from and against all fisbility, causes of action, &

claims, and thet it will reimburee Bank® smasmablepdacmal costs fr cannection

' 'lhqrewith (including atiorneys® fees), grising from the Trademark i ‘

 L}#tt) by Bk or the tacitwil bo |
promotion of the Progrem, OUAA agrees q ,
. sx‘blcforany such Hability, causes of action, c&aims and costs (except attol eys
8) In sccurdance with Ohio lew. Bach party shall pr pﬂynoﬁfy the Other par
mnsier provided herein upon leaming of any :

ﬂwﬁu’? i 'M

- 1B 3 [0

)| Durd Mtarm 'thtsAgl'wnmt,Bénk
b '\,ties will noti:e pmdw:ﬂwmaeompleted Sche
Xcep asotherwisepmvfdedecheduleA,paym

- mhade appmximahaly forty-ﬁve (45) days afterme ofeach ch o g i f '- ‘

B (b) On orbefomhe forty ﬂfth (45&1) day aaerhae end of each calendur quatter -
- during the term 'of this Agreement, Bank will prmndo OUAA witl statmem $ awing.
{ + (i) the number of consumer Cradit Card A coounts opeued, thenmubq'of consumie
'; Credit Card Accounts renewed and the (u)remlpurchasetrmacﬁou dollar vob
+(excluding those transactions that relate to refunds, returns and unauthorized |-
mﬂm), made dﬂrlngihe procedmgca[endn quarter on consumu' Credit Car

.‘
-
5,

Upon the written request of OUAA, but fio/m

than one Q ruquast
emuz)mun&.puiod.smksnmmﬂéewmmeym epors
rated by Bak containing all the information w mehhoth(:)famiaqam

k qicn.lculatiunlof the Royaltias due OUAA since
ma h

FeVIoNs request was mads heretnder, for the hust bight ot ;l
_edby ank, sndi(iiy may badisclos#dby ank SRR O

By third pmypr_ btigmdnofaank Such repbrts a
by Bk, doﬁm

¢ rﬁcanonmltémﬂten

ot o T




87/11/2007 12:16 7485 78 ' .
© {UL-05-2007 THU 04:34 PNWIA Card Servicas NA  FAK NO. 302 @ 036¥

na dbymsﬂimﬂvemﬂm(s%)-ﬂ'emqf! awnﬁuﬁuns‘l‘m‘]lb‘ellamk"'

li v : " '

i?gf (i

A ' L ! L ! \I ;f}, Lo

; !I‘heterm: of this Agrecment, any proposal, financial information and proprietary
‘:mformat‘lonproiri&edbyormbehalfofonepmys:;g)pog;?awpﬁm:;, -
. ‘comrtom) with, or subscquent to, the execution s Agroemi :
‘c'mfonnmmm_ponﬁdmtid_as of the dare of disclosure. Such Information willnot
ﬁbedisdondbymhodterparw'm‘mymcrpmnor‘mﬁiy,uuptupumtmdmdm
. this Agreement or as mutually agreed in writing. BalzlkandOUAAsh-lIbgpmn d to
11 disclose such Information () to their socountants, legal, finsnctal and marketing adyiscrs,

!

I
.

o i

1 and employecs as necessary for the performance of their respective duties, provided that

1" said persons agree to treat the Information a5 confidential in the above described mant
;{09 (4 3s requived by law or requested by any governinental regulatory suthorky.

¥
3

Bank specifically recognizes that QUAA is @ stete he ¢
Public Records Act, If gny Information is roquested pursuant 1o 2 proper public records

public record,

ifion 3 2 UAN may disclosl o

"The inital torm of this Agresmint will begin on the Effoctive Dato and edd on iarek
‘117 2014 "This Agréement will automatically extond at the end of the initis) term or any .
{11 reacwal tetm for suocessiye two-yoar periods, unless cither party gives written noti
71! ita intention not to renew at least ninety (90) days, but not moro than one undred sig
.. (180) days, prior to the last date of such term or renewal term, a8 applicable.

9. (intentionally omittod) . |
; N .!‘ o

agency and ilsubJéotto Ohio
it and OUAA, in it redsonable discretion, after consultation With Bank, detennines

PAGE B4/86
F.ous




10. TERMINATION

(a) In the event of any material breach of this Agreement by Bank or OUAA, 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 Bank or OUAA 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 termination of this Agreement, Bank shall, in 2 manner consistent with
Section 10(d) of this Agreement, cease to use the Trademarks. Bank agrees that upon
such termination it will not claim any right, title, or interest in or to the Trademarks or to
the Mailing Lists provided pursuant to this Agreement. However, Bank may conclude all
solicitation that is required by law.

(d)  Bank shall have the right to prior review and approval of any notice in connection
with, relating or referring to the termination of this Agreement to be communicated by
OUAA or any OUAA Affiliate to the Members. Such approval shall not be unreasonably
withheld. Upon termination of this Agreement, OUAA shall not attempt to cause the
removal of OUAA'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.

(e) In the event that any material change in any applicable law, statute, operating rule
or regulation, or any material change in any operating rule or regulation of VISA,
MasterCard or American Express makes the continued performance of this Agreement
under the then current terms and conditions unduly burdensome, then Bank shall have the
right to terminate this Agreement upon ninety (90) days advance written notice. Such
written notice shall include an explanation and evidence of the burden imposed as a result
of such change.

() For a one (1) year period following the termination of this Agreement for any
reason, OUAA agrees that neither OUAA nor any OUAA Affiliate shall, by itself or in
conjunction with others, directly or indirectly, specifically target any offer of a credit or
charge card, or a credit or charge card related product to persons who were Customers.
Notwithstanding the foregoing, OUAA may, after termination of this Agreement, offer
persons who were Customers the opportunity to participate in another credit or charge
card program endorsed by OUAA provided the opportunity is not only made available to
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such persons but rather as a part of a general solicitation to all Members and provided
further no such persons are directly or indirectly identified as a customer of Bank, or
offered any terms or incentives different from that offered to all Members.

11. GROUP INCENTIVE PROGRAM

(a) Bank shall design all advertising, solicitation and promotional material with
regard to the Program, except with respect to those materials designed by OUAA
pursuant to any GIP. In that regard, OUAA shall give Bank sixty (60) days prior notice
of its desire to engage in marketing efforts regarding the Program itself, specifying that
accounts generated from such efforts will entitle OUAA to the Royalty specified in
Schedule A, subject to the other terms and conditions of this Agreement.

(b)  All marketing materials generated as a result of such GIP programs shall be coded
by OUAA as instructed by Bank for tracking purposes. Marketing materials or
telemarketing inquiries from Members which, in either case, do not contain or reference
such coding shall not be considered eligible for any of the GIP Royalty as set forth in
Schedule A,

(c) In addition to all other rights it may have under this Agreement, Bank shall have
the right of prior approval of all advertising and solicitation materials distributed by
OUAA pursuant to any GIP. Bank shall have approval and control of the scope, timing,
content and continuation of any GIP.

(d) All costs incurred by Bank in producing and mailing materials created pursuant to
any GIP or of supporting the marketing efforts of OUAA pursuant to any GIP shall be
deducted from any or all Royalty payments due OUAA under this Agreement.

(e) OUAA shall comply with Bank's instructions and all applicable laws, including,
without limitation, the Truth in Lending Act and the Equal Credit Opportunity Act, with
regard to any GIP.

12. (Intentionally omitted)

13. CONFIDENTIALITY STANDARDS

Each party represents and warrants to the other party that it has instituted and will
maintain procedures to insure the confidentiality of nonpublic personal information
provided to it by the other party. Such procedures shall include: (i) protecting nonpublic
personal information from any anticipated threats or hazards to the security or integrity of
such information; (ii) protecting against unauthorized access to or use of such
information; and (iii) properly disposing of all such information pursuant to documented
destruction procedures that are designed to preserve the confidentiality of such
information.
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14. INDEMNIFICATION/RESPONSIBILITY

Bank will indemnify and hold harmless OUAA, 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
Bank, or its directors, officers or employees. As a public institution, OUAA is subject to
the laws of the State of Ohio, including without limitation, the Ohio Constitution, Ohio
Revised Code Chapter 2743, and Ohio Revised Code Section 3345.40. As such, in lieu
of OUAA agreeing that it will hold Bank, its directors, officers, agents, employees,
affiliates, successors and assigns harmless from and against 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 OUAA, or its directors, officers
or employees, OUAA agrees that it will be responsible for any such Losses in accordance
with Ohio law. 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 the
triggering of the other party’s responsibilities.

15. 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), 7, 10(c), 10(d), 10(f) 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)  Ifany 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.
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() 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) Ifto QUAA:

Ohio University Alumni Association
52 University Terrace
Athens, Chio 45701

ATTENTION: Ms. Connie Romine
Fax #: (740) 593-0970
(2) Ifto Bank:

FIA Card Services, N. A.
1100 North King Street
Wilmington, Delaware 19884

ATTENTION: Card Group Sr. Sales Executive

Fax #: (302) 432-0469

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 Bank,
which shall not be unreasonably withheld, QUAA 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
OUAA. Bank may utilize the services of any third party in fulfilling its obligations under
this Agreement. Certain Financial Service Products or services under this Agreement
may be offered through Bank’s affiliates.

(h)  Bank and OUAA are not agents, representatives or employees of each other and
neither party shall have the power to obligate or bind the other in any manner except as
otherwise expressly provided by this Agreement.

(1 Nothing expressed or implied in this Agreement is intended or shall be construed
to confer upon or give any person other than OUAA and Bank, their successors and
assigns, any rights or remedies under or by reason of this Agreement.
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() 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 or other labor disputes, 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.

OHIO UNI\%RSIT‘Q FIA CARD SERVICES, N.A.

By: Q Qfg %

Name: _UVII & . Tl
Title: 5 V p a

owe: __B/18(27

Page 12 of 19

CONFIDENTIAL




| 5 - 3
A R S e e | s @] E B
. |
|
'§QHﬁDl~HE&i" o MLS Tl 07'
Tt paAd
OYALTY ARRANGEMENT - ?"" Uriersile Fandbir W |
| I ’ﬂ:etumofﬂﬂsAgt‘ement,BankwulpayGUH!aRwﬂtyulm"“d" ol '
o ows,forthoseaocounlsw:ﬁacﬂvechmingpnwleges. Bankmaymatea g
8 for OUAA employees tnidér the Program, and will not pay ;
o saition for stich designated a All Royalty payments duo hereundecare. - . g
P “j“\,,ofRoyaltiesby ’ L
; Sioo(onedollm')forencpnewc:redit Aocoumopmﬂd,w‘;‘ﬁiif Fo |
il rmnainsopmforatlenstnmety(w)cmmuhye andwh:chisutﬂ bythe | !
Nl Cushumerwﬁhinmeﬁntninety(%)oonsomhvedzy!ot‘theCreditCard o ol
’Awonnt’aopenmgforatleastonepmchasebrcashadvmoewhichmnot. . R
Subsequenﬂy rescinded, the suh;ect of g chm'gebadtmquest,m'othu'wi : g |
disputed. ' T
' !
2. SIOO(onedollm-)fareachCmditCardAccomtforwhlchthc ual fee
is paid by the Customer. 1f no ammnual fee is assessed by Bank (other asa
- result of a courtésy weiver by Bank), then such Rayaity will be paid for
Credit Card Account which: 1) hes a balance greater than zero as of the lhst
" processing day of every twelfth month after the opening of that Credit rd
Account;md2)hashadactxvecharg{ngpnwlegesforeachofﬂw ing
| -.twehremonths S _ % ‘ G
o oso%(ﬁﬂybns:spom)ofanrem;pmhmmwuondonar' ‘ o
. . anentedbyCustomei'sus{ngaCredrt ~ard Acc ! C
B ; ffanedctions that (1) relats to refunds, retupns 3 5
d/ior (2) are cash equivalent tramsactions (e.g. i
TR s o ey Gantr, b b j
R e 0ol '.T El g ] A

'iliawudednCmﬂAmmmRoynltyeompmsaﬂm Ovisions shall ¢ t any other
. Royalty compensation provisioris contained i the Agmement. mdthekoya.lty ‘

compensationprowslonsreférenmnganyoﬂmformofmdrtCardAcemmtss [not - S
applymkzwardCredltCatdAceomu ; _ : oo . : !
1 ) 00(one dollar)foreachnewkewardCrndartCardAccount opened, -
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disputed. This Royalty will not be paid for any Credit Card Account which, after
opening, converts to a Reward Credit Card Account or for any Reward GIP
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 Bank (other
than as a result of a courtesy waiver by Bank), 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.

3. 0.20% (twenty basis points) of all retail purchase transaction dollar
volume generated by Customers using a consumer 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, bets, lottery tickets, or casino gaming chips)).

GIP ACCOUNTS AND REWARD GIP ACCOUNTS

1. $75.00 (seventy-five 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 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. $75.00 (seventy-five 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.

GOLD OPTION REVOLVING LOAN ACCOUNTS

1. $5.00 (five dollars) for each new 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 certain Gold Option Accounts.
This payment shall be calculated as of the end of each calendar year, based upon
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-unauthorized transactions) in the calendar yeqr for certain Gold Reserve

VOLVING LOAN ACCO

1. 8500 (ﬁva dollars) for each new Gold Reserve Account opened, \gmh is
utilized by the Customer for at Jeast one trmsaction which is nat subsequently

2. - 025% (twenty-ﬁve basts points) of the avmga of all month-end
outstlmdmg belances (excluding transactions pmt relate to credits end
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. ADDENDUM ‘

THIS ADDENDUM (the “Addendum™) is entered into as of this__ A%  day of ‘/" ~E& 2008 by and
between Ohio University Alumni Association (“OUAA™), and FIA Card Services, N.A. (“Bank™), for
themselves and their respective successors and assigns. 6-*3.eg

WHEREAS, OUAA and Bank are parties to an Affinity Agreement dated as of July 6, 2007, as the same may
have been amended (the “Agreement™), wherein Bank provides certain Financial Service Products to certain
persons included in certain lists provided to Bank by or on behalf of QUAA; and

WHEREAS, OUAA and Bank mutually desire to modify the Agreement as provided for herein,

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein, OUAA and
Bank agree as follows:

1. 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. Section I of Schedule A of the Agreement is hereby deleted in its entirety and replaced with the
following new Section I:

L ACCOUNT BONUS

Within forty-five (45) days of each anniversary of the Effective Date in 2008, 2009, 2010,
2011,2012, 2013 (*Year(s) 1, 2, 3, 4, 5, and 67, respectively) and on June 30, 2014 (“Year 77),
as long as the Agreement is in full force and effect, Bank agrees to pay Ohio University
Foundation cighteen thousand, five hundred seventy one dollars ($18,571) provided at least the
number of new accounts (“Account Goal”) are opened within the twelve (12) month period
prior to the above specified dates as follows:

Bonus Account Goal

Year
Year 1 1,350
Year 2 1,800
Year 3 1,800
Year 4 1,800
Year 5 1,400
Year 6 1,400
Year 7 1,400

3, 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 Addendum and the Agreement shall be governed by this Addendum. Notwithstanding anything to the
contrary in the Agreement, 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. 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, containg the sntire agreament of tha nartiac with
respect to the matters covered and no other prior promises, negotiations or discussions, oral or written, made by
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any party or its employees, ofﬁc&sr agents shall be valid and binding. Cert‘? inancial Service Products or
services under the Agreement may be offered through Bank’s affiliates.

IN WITNESS WHEREQF, 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.

OQHIO UNIVERSITY ALUMNI ASSOCIATION FIA CA VICES, N.A.
\ . 3 =T ﬁ/
By: \“/né‘«y L Cif ot D hey l¢. ~ By:

Name: Vi réljf-'.é Ml e T S—/“{C:#S/CG\/' Name: ‘pﬁw’fﬁ & i

Tie: Ass+ VI Title: Svr

Date: 15:27105) Date: 6-23%.0§8
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FIA CARD SERVICES®

September 26, 2011

Ms. Connie Romine

Ohio University Alumni Association
52 University Terrace

Athens, Ohio 45701

RE:  The Affinity Agreement by and between Ohio University Alumni Association
(“OUAA”™) and FIA Card Services, N.A. (“FIA™), entered into as of July 6, 2007,
as the same has been amended (the “Agreement”)

Dear Ms. Romine:

It is my understanding that FIA and OUAA both destre to terminate the Agreement. To facilitate
this termination we have prepared this letter (“Letter”) to be executed by both parties, setting
forth the terms upon which FIA and OUAA mutually agree to terminate the Agreement.
Capitalized terms used but not otherwise herein defined are used as defined in the Agreement.

The Agreement shall be deemed terminated effective as of September 30, 2011 (the “Termination
Date™). After the Termination Date, neither party shall have any rights or responsibilities arising
under the Agreement unless such right or responsibility, in accordance with the terms of the
Agreement, was 1o survive the termination of the Agreement. Subject to the provisions of
Section 7 of the Agreement, FIA and OUAA agree to keep confidential and not disclose to any
person or entity the terms of this Letter or the circumstances which resulted in its execution.

Notwithstanding anything to the contrary in the Agreement, FIA and OUAA agree that, as of the
date this Letter has been fully executed by both parties, OUAA may solicit proposals for
programs offering and/or discuss with any organization other than FIA the providing of any
Financial Service Products of any entity other than FIA; provided, however, OUAA shall not,
directly or indirectly, prior to the Termination Date: (i) endorse, advertise, offer or market any
Financial Service Products of any entity other than FIA, or (i} license or allow others to use or
license the Trademarks for use in relation to or for promoting or supporting any Financial Service
Products of any entity other than FIA

The parties agree that the third sentence of Section 10(d) of the Agreement is hereby deleted and
replaced with the following:

“Notwithstanding anything else in the Agreement to the contrary, upon
termination or earlier expiration of this Agreement, FIA will have up to ninety
(90) calendar days from the termination or expiration date to: (i) suspend
marketing and remove marketing materials from FIA’s marketing channels; (ii)
use Trademarks in connection with Credit Card Accounts opened during such
ninety (90) day period; and (iii) remove Trademarks from Program collateral and
account materials, such as statements, welcome packages, and card carriers.
OUAA shall not attempt to cause the removal of Trademarks from any person’s
credit devices, checks or records of any Customer existing as of ninety (90) days
following the termination or expiration date of this Agreement, and FIA shall




have the right to use Trademarks on such credit devices, checks and records until
their normally scheduled reissue date or exhaustion.”

The parties further agree that in view of the early termination of this Agreement on the
Termination Date that the Bank will not make any Advance payments under the Agreement that
may have been paid to OUAA per the schedule of Advances and conditions described in Section
G. 1 of Schedule A, including the Advance payment of twenty nine thousand one hundred sixty-
six dollars ($29, 166) that was scheduled to be made (subject to the applicable conditions) within
forty five days of July 6, 2011. Additionally, for the sake of clarity the term Royalty Guarantee
amount of three hundred seventy-five thousand dollars ($375,000) as described in Section H of
Schedule A will not be paid by Bank to OUAA. However, Bank agrees to forgive the amount of
Advances that have been paid to OUAA prior to the date of this Letter that have not yet been
recouped by Bank. Lastly, even if eligible for such in 2011, Bank will not pay to OUAA any
Account Bonus described in Section I. of Schedule A of the Agreement. The parties agree that
Bank has fully satisfied its obligations regarding payments and compensation to OUAA and that
no further payments shall be made or owed to OUAA.

This Letter shall legally bind and inure to the benefit of the successors and assigns of the parties.
Any inconsistencies between this Letter and the Agreement shall be governed by this Letter. If
any portion of this Letter is deemed to be invalid, the balance of the Letter will remain in force as
if such invalid portion was not contained herein.

Please execute both this and the enclosed copy of this Letter and forward them to me. I will
obtain the appropriate signatures and send you a fully executed original.

If you have any questions, please contact me at 404.607.3139.

Sincerely,

Mare F. Caren
Vice President

ACCEPTED AND AGREED: ACCEPTED AND AGREED:

OHIO UNIVERSITY ALUMNI ASSOCIATION FIA CARD SE/RV-ICES, N.A.

BY: A A k\/ A/QL

NAME: [KhRiShna )‘Am&/m-f et NAME:WWEWDL&% :
TITLE: 5 u’f; Dimttee—Cos TiTLE: V7 ,Q«C&WWQ@ AS
DATE: [O)e ] DATE: 7'7/)@/ H
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