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CONFIDENTIAL

BANKCARD JOINT MARKETING AGREEMENT

THIS AGREEMENT (“Agreement”), is made as of the 31st day of
December, 2007 (“Effective Date”), by and between UNIVERSITY OF
KENTUCKY ALUMNI ASSOCIATION, a Kentucky organization, having
offices at King Alumni House, 400 Rose Street, Lexington, KY 40506-0119
(“Group”) and CHASE BANK USA, N.A. a national banking association,

having offices at Three Christina Centre, 201 North Walnut Street, Wilmington,
Delaware 19801 (“Chase”). ‘

PR B

RECITALS

WHEREAS, Group and Chase previously entered irto an Affinity
Agreement on August 25, 1997 to jointly market Chase’s general purpose
consumer credit cards (“Consumer Card”) in conjunction with a national
payment network association, credit card products and related services to the
officers, directors, employees, Alumni, faculty, staff, donors, fans, friends and
students of the University of Kentucky (collectively, the “Group Members”); and

WHEREAS, Group and Chase desire to renew, amend and restate their
agreement; and

WHEREAS, Group is willing to continue to make its proprietary
intellectual property and customer lists available to Chase in connection with
Chase's offering of Credit Card(s) to and among the Group Members, subject to
the terms and conditions of this am'eridedahd restated agreement.

NOW, THEREFORE, in consideration of the mutual covenants and
agreements of the parties herein contained and other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the
parties hereby agree as follows:
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DEFINITIONS. Each of the defined terms used in this Agreement

shall have the definition assigned to it located on the indicated paragraph on
Exhibit A. '

1. License to Use Marks.

(@) License to Chase. During the Term of this Agreement, Chase
and its affiliates shall have the right and license to use the respective name,
trademarks, servicemarks, copyrights, logo(s), mascots, designs, artwork and
other related proprietary images of Group and the University of Kentucky
(“University”) in the United States, Canada and such other countries into which
the parties expand the Program (i) as they now exist or as they may be revised or
modified during the Term hereof or (ii) any new marks developed by Group
after the effective date hereof (collectively, the “Group Marks”) in connection
with Chase's marketing and servicing of Credit Cards to Group Members under
this Agreement and together with Group’s Direct Promotions shall be hereafter
referred to as the “Program”. Examples of the current Marks are set forth in
Schedule 1 attached hereto. Such right and license shall apply or extend to any
other related product or service offered by Chase. Group agrees it shall not
permit any person or entity, including a competitor of Chase to use its Group
Marks in connection with or in any manner referring to any payment card
product and/or account without prior written consent of Chase. In the event of
any unauthorized or illegal use of the Group Marks, Group shall cooperate with
Chase in causing such unauthorized or illegal use to stop. Except for amounts
paid to Group pursuant to Paragraph 7 and Schedule 7 hereof, Chase shall not be
required to pay any additional amounts to Group in connection with the use of
the Group Marks in conjunction with the Program. Following termination of this
Agreement, Credit Card(s) and related materials issued during the Term hereof
and related account documents may continue to bear the Group Marks until the
latter of the expiration date displayed on the Credit Cards as of the effective date
of such termination or until such time as the Guarantee is earned in full by
Group. Subject to and consistent with the rules and regulations of any applicable
payment network association or entity, Chase shall comply with the standards

established by Group with respect to the form of the Group Marks and their
usage.

(b)  Licenseto Group. During the Term of this Agreement,
Group shall have the right and license to use the respective name, trademarks,
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servicemarks, copyrights, logo(s), designs, artwork and other related proprietary
images of Chase (i) as they now exist or as they may be revised or modified
during the Term hereof or (ii) any new marks developed by Chase after the
effective date hereof (collectively, the “Chase Marks”) in connection with
Group's Direct Promotions under the Program. Examples of the current Marks
are set forth in Exhibit B attached hereto. Group shall not be required to pay any
additional amounts to Chase in connection with the use of the Chase Marks in
conjunction with the Program. Upon termination of this Agreement, Group shall
cease using the Chase Marks. Group shall comply with the standards

established by Chase with respect to the form of the Chase Marks and their
usage.

() Ownership of Marks. The Chase Marks and Group Marks,
shall be collectively referred to as “Marks”. Subject to the licenses granted above,
each of the parties hereto is and shall remain the owner of all rights in and to the
Chase Marks or Group Marks, respectively. Any and all rights to the Marks not
herein specifically granted and licensed are reserved by the respective owner.
Except as otherwise specifically provided for in Paragraph 1(a) hereof, upon the
termination of this Agreement, all rights conveyed hereunder with respect to the
use of the Marks shall cease, and all such rights shall revert to the respective
owner. Upon termination of this Agreement, Chase shall have no further right to
market its cardmember products using the Group Marks or to further utilize any
promotional materials containing the Group Marks except as expressly provided
in this Agreement. However, nothing contained herein shall require Chase to

cancel any Account or to terminate any card issued in connection with this
Agreement.

(d)  Unauthorized Use of Marks. Each party agrees that any
unauthorized use of its Marks may cause immediate and irreparable harm to the
owner of the Marks for which money damages may not constitute an adequate
remedy. In that event, each party agrees that, in addition to any other remedies
the owner of the Marks may have, the parties shall have the right to seek
injunctive relief for any violation of the license to use its respective Marks.

2. Marketing Lists.

(@  Providing the Lists. On or before thirty (30) days after the
execution of this Agreement, Group shall provide Chase with lists of all existing
.
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(active and inactive) and prospective Group Members, including names, U.S.
residential addresses, residential telephone numbers and e-mail addresses, when
mutually agreed upon and where available (the “List(s)”), provided however, the
student names and the May 2007 graduate names shall be provided not later
than ninety (90) days after the execution of this Agreement. All files shall be
transmitted via secure methods and using such file encryption acceptable to
Chase. Group shall use its best efforts to provide as complete and accurate an
unabridged List as possible of all Group Members. The List shall consist of a
minimum of 200,000 Group Members of which 20,000 shall be students of the
University, who are U. S. residents, eighteen (18) years of age and older, that
have not notified Group of their election to exercise their rights under privacy
opt-out, or “do—not-solicit” and “do-not-call” provisions (“Mailable Names”).
Group shall provide Chase with updated Lists upon Chase’s request up to four
(4) times per year which shall contain a minimum of 200,000 Mailable Names.
The parties agree that such 200,000 Mailable Names are not intended to be
unique with respect to each such transmission. Group shall provide all Lists to
Chase at no additional cost to Chase other than the payments recited herein in
Paragraph 7 and Schedule 7. Group agrees: (i) that an essential component of the
Program is Group’s ability to provide Lists to Chase and that, therefore, except as
required by law, Group shall not modify or otherwise amend its privacy policy
to prohibit Group from providing the Lists to Chase or Chase’s designated
agents as set forth in this Agreement; and (ii) it shall not sell, rent or otherwise in
any manner permit or in any manner facilitate, directly or indirectly any person
or entity, including a competitor of Chase, to use the Lists in connection with or
in any manner associated with a payment card product and/or account,
including but not limited to the marketing, soliciting or offering of credit cards,
charge cards, private label cards, gift cards, stored value cards or debit cards,
without prior written consent of Chase.

(b)  Use of Lists. Chase shall use the Lists provided by Group on
a basis consistent with the intent and terms of this Agreement to market Credit
Cards and other products and services offered by Chase and its affiliates. Chase
may solicit Group Members to become Cardmembers through Chase’s then
current marketing channels, as often it deems reasonable, but not more than four
(4) times per year by direct mail and three (3) times per year by telemarketing.
Chase shall not rent or otherwise make available such Lists to any unaffiliated
third party (except for the purposes of fulfilling Chase’s obligations under this
Agreement) without the express written consent of Group. The Lists provided
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by Group are and shall remain the sole property of Group, provided they have
been provided to Chase by Group at no expense to Chase. Provided however, to
the extent that such Group names become available to Chase from a source other
than Group, such names shall also be owned by Chase. Chase will, subject to
applicable law requiring their retention, return the Lists to Group or destroy
them upon the termination of this Agreement, excluding any archival copy
retained systemically as a function of the Receiving Party’s disaster recovery
process or material provided to the Receiving Party’s (i) Board of Directors (or
that of its ultimate parent corporation) or (ii) its regulators. However, Chase may
maintain separately all information that it obtains as a result of an Account
relationship or from an application for an Account relationship with any Group

Member. This information is a part of Chase's own files that shall not be subject
to this Agreement.

3. Offering of Credit Cards by Chase. Chase shall offer Credit Card(s)
to Group Members in accordance with the following provisions:

(@) Chase Marketing. Subject to subparagraph (c) of this
Paragraph 3, Chase shall, at its own expense, design, develop and produce such
Marketing Materials as it deems appropriate to promote the Program among
Group Members, and Group shall endorse and reasonably assist Chase with the
administration of such promotional and solicitation activities. Promotion of the
Program shall include access to Group and University venues set forth in
Schedule 3(a) and such then current marketing channels as the parties may
identify and mutually agree. Chase and Group will jointly schedule and direct
the solicitation of Group Members; provided that Chase reserves the right to
limit its solicitation materials to those persons it selects in accordance with
Chase's credit policies, criteria and practices.

(b)  Use of Group Marks on Credit Cards. Subject to federal,
state and local law and any other applicable rules and regulations (e.g. Visa or
MasterCard operating regulations), all approved Cardmembers shall receive
Credit Card(s) issued by Chase. Group shall have the right to approve the use of
its Group Marks on Credit Card(s), such approval not to be unreasonably
withheld. In the event of any change in Group Marks, if Group requires the use
of its new Group Marks in the Program, Group shall bear and promptly
reimburse Chase for any additional expenses incurred by Chase in connection
with the use of the altered Group Marks mutually agreed upon by Chase and
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Group. Chase shall have the right to designate on the reverse side of the Credit
Card(s) such information as Chase shall deem appropriate.

(9] Review of Marketing Materials and Premiums. Each party
shall submit to the other for prior approval, samples of all marketing,
promotional or solicitation materials and Credit Card designs, bearing the Group
or Chase Marks, printed or otherwise, which the submitting party intends to
utilize to market the Program to and among Group Members (“Marketing
Materials”) as well as any merchandise, service, discounts or other enticements
used to encourage individuals to apply for or use Credit Cards (“Premiums”).
Group shall review the content only of such Marketing Materials and Premiums
and not formatting or legal disclosures regarding the same. The reviewing party
shall respond to the submitting party’s requests for approval on a timely basis.
Approval by the reviewing party of any Marketing Materials or Premiums
submitted by the submitting party for review shall not be unreasonably
withheld. In order to maintain Marketing Materials and Premium production
and solicitation schedules, the reviewing party shall respond to submitting
party's request for final approval of Marketing Materials or Premiums within
five (5) business days following the reviewing party's receipt of such request.
Chase further reserves the right to communicate information to Cardmembers
which it normally sends to its other cardmembers and which does not utilize
Group's Marks, without the prior approval of Group.

(d)  Ownership of Work Product. Each party shall have and
retain all ownership rights (including without limitation, ownership of any
copyrights) in the copy, artwork, layouts, designs, scripts, storyboards, tape,
film, mechanicals, and any other documents or material that constitute or are

prepared in connection with the Credit Card or Marketing Materials
(collectively, “Work Product”).

(e) Enhancement Products. Chase may use the Lists to market
to Cardmembers and Group Members, credit related insurance, credit card
registration, fee service products and related services (collectively “Enhancement
Products”) via the usual and customary marketing channels for such products.

4. Additional Obligations.

_ A
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(@)  Marketing Assurances. In order to further the success of the
Program, the parties agree:

() in the event that any of the marketing activities set
forth herein violate any current or future applicable federal or state law or
regulation or any policy of the parties, the parties shall use commercially
reasonable efforts to identify or develop alternative marketing opportunities that
comply with such law, regulation or polic:y;‘

(ii)  to use commercially reasonable marketing efforts to
develop, test market and offer promotions to Cardmembers, including, but not
limited to, special discounts and shopping opportunities;

(b)  Website Access.

(i) Group shall place prominently provide fixed banners
on the homepage (above the fold) and on the checkout and point-of-sale pages of
its current website located at www.ukalumni.net or any successor or future
websites, a prominent link to a Chase web page in order to enable Group
Members and other users to apply for a Credit Card. Group shall use its best
efforts to obtain similar placement for Chase banners and links on
www.ukathletics.com and www.uky.edu.

(ii) Group may post other Marketing Materials on its
website subject to Chase’s prior review and approval pursuant to Paragraph 3(c).
At Chase’s request, Group agrees to update or remove any Marketing Materials
posted to any of its websites within 15 days of the request. Group further agrees
that if Chase makes the request to remove or update Marketing Materials in
response to a request or formal action taken by its regulator, an attorney general,
pursuant to an order of a court or other legal process, in response to consumer
complaints, or at the request of a consumer advocacy group, Group shall use best
efforts to expedite the removal or updating of the Marketing Materials.

(c) Athletic Event and Campus Marketing. Group shall also
provide Chase, at no cost to Chase, with access to all University home athletic

events (including playoffs, if any when approved by University Athletic

Department, which approval shall not be unreasonably withheld) to market the

Program. With respect to each University home athletic event, Chase shall be
m
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provided marketing and promotional opportunities and vehicles set forth in
Schedule 3(a) to solicit credit card applications and give away Premiums
provided by Chase to all persons who apply for or Activate a Credit Card. Each
distribution table shall be in a location that is prominent with respect to visibility
and pedestrian foot traffic. Group, at its expense, shall obtain from University
permission to use the facilities and space owned by University to provide Chase
with access to athletic events venues of the University to conduct various
marketing and promotional campaigns to solicit credit card applications and
give away Premiums provided by Chase to persons who apply for a Credit Card.

(d)  Rewards Program. Subject to Chase’s discretion,
Chase may offer any of its existing or future rewards programs for the benefit of
Cardmembers based on the usage of the Credit Card whether or not such
rewards programs are administered by Chase or through another partnership or
credit card program offered by Chase (“Rewards Program”). Such Rewards
Programs may include travel rewards and cash back programs.

(e) E-Mail Services - General. In the event Chase and
Group determine to utilize email as a marketing channel for the Program and
Chase determines there is a need for additional tracking of the e-mail campaign,
upon Chase’s request, Group shall execute the e-mail marketing campaigns (“e-
mail Campaigns”) in accordance with the specifications and procedures as
described in a schedule prepared for each such campaign, signed by both parties
and attached to this Agreement. Unless any provision hereof is specifically
excluded or modified in a particular schedule, each such schedule shall be
deemed to incorporate therein all the terms and conditions of this Agreement

and may contain such additional terms and conditions as the parties may
mutually agree.

5. Direct Solicitations by Group. Upon request by Group and with
prior written approval by Chase, Chase shall permit Group, subject to reasonable
restrictions set forth by Chase, to directly solicit applications for Credit Cards
from Group Members without the direct participation of Chase (“Group Direct
Promotions”). All Marketing Materials and Premiums developed or offered by
Group must be approved in writing by Chase prior to distribution by Group;
however, any Credit Card applications used for this Program must be supplied
to Group by Chase. Unless otherwise agreed to by Chase and Group, all
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expenses associated with Group Direct Promotions shall be borne solely by
Group. Chase, upon reasonable notice to Group, may restrict or terminate
Group Direct Promotions that result in (i) legal risk, (ii) reputational harm, (iii)
unacceptably low approval rates on a campaign basis as compared to typical
acceptance rates for similar campaigns, (iv) excessive fraud related to the
Accounts compared to similar campaigns conducted in similar situations, (v) fail
to meet Chase’s anticipated business goals for the Program or (vi) that otherwise
affect Chase or the Program in a material adverse way.

6. Issuance of Credit Cards.

(@) Issuing Policies and Credit Practices. Chase shall, establish
and maintain accounts for and issue Credit Cards to eligible Group Members in
accordance with Chase's credit, fraud and credit card issuing policies and
practices, as amended from time to time (“Accounts”). All decisions concerning

the creditworthiness of any potential Group Member shall be made at the sole
discretion of Chase.

(b) Cardmember Agreement. Credit Cards issued by Chase to
approved Group Members pursuant to the Program (“Cardmember(s)”) and this
Agreement shall be governed by terms of cardmember agreements to be entered
into between such persons and Chase. Such cardmember agreement shall
specify that the laws of the State of Delaware, and as applicable, federal law,
shall govern the terms and conditions of such Account and the extension of
credit by Chase to the Cardmember. Notwithstanding any other limitations
contained in this Agreement, Chase shall have the right to amend such
cardmember agreements at any time in accordance with applicable law.

(c)  Ownership of Accounts. Group shall not possess any
ownership interest in Credit Cards issued and Accounts established pursuant to
this Agreement. In addition, any and all outstanding balances with respect
thereto (including, without limitation, all amounts owing for the payments of
goods and services, periodic finance charges, and late and other charges) and all
records developed and retained by Chase in connection therewith shall be the
sole property of Chase or its assigns.

7. Rovalties and Guarantees.

R
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(@) Payment of Royalties. During the Term of this Agreement,
in consideration of the obligations under this Agreement, Chase shall pay to or
on behalf of Group certain Account, Renewal, Marketing and Sales Royalties
(collectively, the “Royalties”) as set forth on Schedule 7(a) attached hereto. In
addition, during the Initial Term, Chase shall pay Group a Guarantee in the
amount of and subject to the terms and conditions as set forth on Schedule 7(a)
attached hereto. Notwithstanding the foregoing, Chase shall not be obligated to
pay any duplicate Royalties in the event that the Accounts on which such
Royalties are calculated represent substitute Accounts, including, but not limited
to, Accounts which are established due to the loss or theft of a Cardmember's
existing Credit Card or Accounts which were established as a result of a former
joint Cardmember requesting an individual Account.

(b)  Royalty Reporting. Chase shall provide Group with a
reconciliation report within 60 days following the end of each calendar quarter
setting forth the amount of Royalties earned by Group during such calendar
quarter. Any amounts owing to Group and payable pursuant to the terms of this

Paragraph shall be paid to or on behalf of Group within 60 days following the
end of such calendar quarter.

8. Cardmember Statements Inserts and Messaging. Subject to
reasonable space, weight, size, content, and scheduling restrictions, and upon
Chase's prior review and approval, Group may from time to time include
informational inserts or statement messages in billing statements mailed by
Chase to Cardmembers regarding products or services offered directly by Group.
Provided however, inserts and statement messages that may be required by law,
regulation or otherwise required by Chase’s marketing plans, shall have priority
over such inserts and statement messages and shall be inserted into billing
statements prior to the insertion or inclusion of any inserts or statement
messages of Group. Chase will pay for the normal cost of mailing statement
inserts as described above, excluding the cost of preparing, producing and

shipping to Chase the actual insert which shall be the sole responsibility of
Group.

9. Records and File Protocol.

(a) Records. During the Term of this Agreement, Chase
agrees that it will maintain for 12 months prior to archiving accurate records
7T
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with respect to the Program established by Chase under this Agreement. Such
records shall be subject to Audit pursuant to Paragraph 27.

(b)  File Protocol. During the Term of this Agreement,
Group shall comply with Chase’s data exchange technical specifications and
standards, including but not limited to file transfer, protocols and standards, file
formats and layouts.

10.  Relationship. Nothing in this Agreement is intended to or shall be
construed to constitute or establish an agency, joint venture, partnership or
fiduciary relationship between the parties, and neither party shall have the right
or authority to act for or on behalf of the other party.

11. Confidentiality/Safeguardiﬁg Data. |

(@)  General Confidentiality. The parties acknowledge and agree
that the terms of this Agreement and all information provided to or in connection
with either party’s performance under this Agreement shall be considered
confidential and proprietary information (“Confidential Information”) and shall
not be disclosed to any third party (other than its affiliates and agents with a
need to know) by the party receiving Confidential Information (“Receiving
Party”) without the prior written consent of the party providing the Confidential
Information (“Disclosing Party”). Confidential Information shall include,
without limitation: (i) Nonpublic Personal Information, including names and
addresses; (ii) demographic, behavioral, and credit information relating to Chase
Cardmembers, prospective Chase Cardmembers or the Lists provided to Chase
pursuant to Paragraph 2; (iii) terms of this Agreement, marketing materials,
strategies and targeting methods; (iv) business objectives, assets and properties;
and (v) programming techniques and technical, developmental, cost and
processing information. Unless inconsistent with the provisions of subsection (b)
below, the obligations with respect to Confidential Information shall not apply to
Confidential Information that: (i) either party or its personnel already know at
the time it is disclosed as shown by their written records; (ii) is publicly known
without breach of this Agreement; (iii) either party received from a third party
authorized to disclose it without restriction; (iv) either party, its agents or
subcontractors, developed independently without use of Confidential
Information; or (v) either party is required by law, regulation or valid court or
governmental agency order to disclose, in which case the party receiving such an
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order must give prompt notice to the other party, allowing them to seek a
protective order.

(b) Cardmember Privacy. All capitalized terms used in this
Paragraph 11 and not otherwise defined shall have the meanings throughout this
Agreement set forth in the Federal “Privacy of Consumer Financial Information”
Regulation (12 CFR Part 40), as amended from time to time (the “Privacy
Regulation”), issued pursuant to Section 504 of the Gramm-Leach-Bliley
Financial Modernization Act of 1999 (15 U.S.C. 6801 et seq.). The parties
acknowledge that the Privacy Regulation governs disclosures of Nonpublic
Personal Information about Consumers, including Chase Customers and that
Nonpublic Personal Information is included in the definition of “Confidential
Information” in this Agreement. Group and Chase each hereby agree that with

respect to Nonpublic Personal Information provided to the Receiving Party, the
Receiving Party shall:

i) Comply with the terms and provisions of the Privacy
Regulation, including, without limitation, the provisions regarding the sharing of
Nonpublic Personal Information;

(i)  Not disclose to any third party other than affiliates
without prior consent or use any Nonpublic Personal Information that it obtains
from the Disclosing Party except to carry out the purposes for which the
Disclosing Party provided such Nonpublic Personal Information;

(iii)) Comply with Chase's Partner Information Security
Standards as described in attached Schedule 11(b)(iii), as they may be revised
from time to time, and upon reasonable notice from Chase, shall permit Chase to

audit Group’s operations for compliance with Chase’s Partner Information
Security Standards.

(iv) To the extent Receiving Party receives, sends,
‘transmits, stores, controls or processes credit card or debit card account numbers,
Receiving Party, at its expense, shall comply with the then-current security rules
and requirements, or within thirty (30) days of any published revision of any
applicable payment system, including but not limited to Payment Card Industry
(PCI) Data Security Standard (DSS), Visa CISP, and/or MasterCard SDP.

g
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(v) Not make any changes to its security measures that
would increase the risk of an unauthorized access to Nonpublic Personal
Information.

With respect to Nonpublic Personal Information released to the Receiving
Party by the Disclosing Party, the Receiving Party shall control access to any
network or system on which Nonpublic Personal Information from the
Disclosing Party is stored through the use of information security measures

restricting access to Nonpublic Personal Information only to those with a need to
know.

()  Use of Confidential Information. The Receiving Party shall
use Confidential Information only for the purpose of performing the terms of this
Agreement and shall not accumulate in any way or make use of Confidential
Information for any other purpose. The Receiving Party shall ensure that only its
employees, authorized agents, or subcontractors who need to know Confidential
Information to perform this Agreement will receive Confidential Information
and that such persons agree to be bound by the provisions of this Paragraph and
maintain the existence of this Agreement and the nature of their obligations
hereunder strictly confidential.

(d)  Loss of Confidential Information. In the event of any
disclosure or loss of, or inability to account for, any Confidential Information of
the Disclosing Party, the Receiving Party shall promptly, at its own expense: (i)
notify the Disclosing Party in writing; (ii) take such actions as may be necessary
or reasonably requested by the Disclosing Party to minimize damages from such

disclosure or loss; and (iii) cooperate in all reasonable respects with the
Disclosing Party.

(e) Unauthorized Use or Disclosure of Confidential Information.
Each party agrees that any unauthorized use or disclosure of Confidential
Information may cause immediate and irreparable harm to the Disclosing Party
for which money damages may not constitute an adequate remedy. In that
event, each party agrees that injunctive relief may be warranted in addition to
any other remedies the Disclosing Party may have. In addition, the Receiving
Party agrees promptly to advise the Disclosing Party in writing of any
unauthorized misappropriation, disclosure or use by any person of the
Confidential Information which may come to its attention and to take all steps at
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its own ekpense reasonably requested by the Disclosing Party to limit, stop or
otherwise remedy such misappropriation, disclosure or use.

® Return or Destruction of Confidential Information. Upon
either party’s demand, or upon the termination of this Agreement, the parties
shall comply with each other’s reasonable instructions regarding the disposition
of Confidential Information that may include return of any and all Confidential
‘Information (including any copies or reproductions thereof), excluding any
archival copy retained systemically as a function of the Receiving Party’s disaster
recovery process or material provided to the Receiving Party’s (i) Board of
Directors (or that of its ultimate parent corporation) or (ii) its regulators. Such
compliance shall be certified in writing, including a statement that no copies of
confidential information have been kept.

(g) Use of a Party’s Name. Except as necessary for its
performance under this Agreement, neither party shall use the name of the other
party, its affiliates or subsidiaries in connection with any representation,
solicitation, promotion, sales or marketing publication or advertisement, or make
any public statement relating to such other party, its affiliates or subsidiaries,
without the prior full disclosure of same to the other party, and the prior written
consent of such other party. Notwithstanding the foregoing, Group agrees that
Chase may include Group’s name and Group’s Marks in connection with any
materials listing co-brand credit card partners that Chase may publicize.

(h)  Press Releases. Except as may be required by law, regulation
or any governmental authority, neither party, nor any of its affiliates, shall issue
a press release or make a public announcement related to the subject matter of
this Agreement without the prior consent of the other party, which consent shall
not be unreasonably withheld or delayed.

@ Confidential Information Requests by Third Parties. Chase
acknowledges that Group may be subject to the provisions of an open records
law (the “Act”) and that under certain circumstances, Group may be required to
release Confidential Information to a third party under the Act. In the event that
Group receives a request for Confidential Information from any third party
under the Act, Group shall exercise its best efforts to notify Chase as soon as
possible of such request pursuant to the notification provisions of this
Agreement. Such notification shall include a copy of the written request received
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by Group. As soon as is reasonably possible following such notice, Group shall
provide Chase with copies of any documents and/or other materials that Group
believes to be responsive to such request. Group shall respond to such request
by either: (i) rejecting such request; or (ii) acknowledging receipt of such request
and advising the requesting party that a subsequent response will be
forthcoming. Chase shall have ten (10) business days from the date of Group’s
response to take whatever action (legal or otherwise) it deems necessary (at its
sole expense) to prevent the disclosure of Confidential Information by Group.
Group shall provide Chase with reasonable assistance, except that Group shall
not be required to take any action that would result in Group incurring
additional direct out-of-pocket expenses unless such expenses are reimbursed to
Group by Chase. In the event Chase fails to commence any act to prevent the
disclosure of Confidential Information within such ten (10) business day period,
any subsequent disclosure of Confidential Information by Group shall not
constitute a breach of this Paragraph 11.

12.  Representations, Warranties and Mutual Covenants.

(@) Chase. Chase represents and warrants as of the date hereof
that: (i) it is a national banking association duly organized, validly existing and
in good standing under the laws of the United States; (ii) the execution and
delivery by Chase of this Agreement, and the performance by Chase of the
transactions contemplated hereby, are within Chase's corporate powers, have
been duly authorized by all necessary corporate action, do not require any
consent or other action by or in respect of, or filing with, any third party or
governmental body or agency (other than informational filings required by any
applicable payment network association), and do not contravene, violate or
conflict with, or constitute a default under, any provision of applicable law or
regulation or of the charter or by-laws of Chase or of any agreement, judgment,
injunction, order, decree or other instrument binding upon Chase; and (iii) it is
the owner of, and/or has the right to and is authorized to grant to Group the
right and license to use the Chase Marks and it is not currently aware of any
claims, and is not currently involved in any litigation, challenging Chase's
ownership of or rights to the Chase Marks.

(b)  Group. Group represents and warrants as of the date hereof
that: (i) it is duly organized, validly existing and in good standing under the laws
of the State of Kentucky (ii) the execution and delivery by Group of this
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Agreement, and the performance by Group of the transactions contemplated
hereby, are within Group's powers, have been duly authorized by all necessary
action, do not require any consent or other action by or in respect of, or filing
with, any third party or any governmental body or agency, and do not
contravene, violate or conflict with, or constitute a default under, any provision
of applicable law, regulation, or under any governing documents, charter or
bylaw, or any agreement, judgment, injunction, order, decree or other instrument
binding on Group and do not require the payment of any other fees or royalties,
except as set forth herein, on the part of Chase; (iii) it is the owner of, and/or has
the right to and is authorized to grant to Chase the right and license to use the
Group Marks and it is not currently aware of any claims, and is not currently
involved in any litigation, challenging Group's ownership of or rights to the
Group Marks; (iv) it has the right to provide the Lists as described herein,
including the lists of students attending University; (v) there exist and shall
continue to exist authorizations and/or approvals to Group from one or more of
its affiliates or University providing for the execution and delivery by Group or
such affiliate or any and all obligations under this Agreement not otherwise
deliverable by Group directly and that such authorizations and/or approvals are
valid; (vi) it has the right to grant access to University athletic events and to the
University campus for purposes not inconsistent with this Agreement.

() Mutual Covenants.

(1) Each of the parties covenant and agree as of the date
hereof and thereafter during the Term that it has not suffered any event that has
or could reasonably be expected to have a material adverse change in, or material
adverse effect upon, (including but not limited to) its business, operations,
properties, assets, liabilities, reputation or condition (financial or otherwise) or a

material impairment to the Program or of its ability to perform its obligations
under this Agreement.

(i)  The parties further agree to abide by all laws, rules
and regulations applicable to that party and to the Program

13.  Intentionally Left Blank.

14. Exclusivity.

A,\’
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(@) Cards. During the Term of this Agreement, Chase shall have
the exclusive right to offer credit card, charge card, and private label cards
payment card, debit card, stored value card or any other payment card related
product and related services to Group Members in the United States, Canada and
in such other countries in which the Program is marketed, and Group agrees that
during the Term hereof it shall not by itself or in conjunction with others, directly
or indirectly, or through any parent, affiliate or subsidiary, enter into any
agreement with others for the provision of, or in any manner offer or endorse or
encourage the use of a credit card, charge card, private label cards payment card,
debit card, stored value card, or any other payment card related products or
(other than the Credit Card) and/or related services, with or without Group’s
Marks and/or any rewards programs, or benefit to Group Members in the United
States, Canada and in such other countries in which the Program is marketed.
For purposes of clarification, the foregoing restriction shall in no way limit
Group's ability to issue its own stored value cards for use by faculty, staff or
students; stored value cards issued by any of its depository banks for use by
faculty, staff or students; issue credit cards to its employees for corporate

purchasing purposes; or use or endorse stored value cards which cannot be used
as general purpose credit cards.

(b)  Upon the parties reaching an agreement regarding any new
business opportunity in Paragraph 15, the exclusivity provisions of this
Paragraph 14 shall also apply to the new business opportunity.

15.  Other Business Opportunities. Chase and Group shall work
together to identify other mutually beneficial and mutually agreeable business
opportunities in addition to the Program (“Business Opportunities”). In the
event that Group elects to enter into an agreement to provide any products
related to payment cards, other than those referred to Paragraph 14(a), Group
shall provide written notice to Chase, and Group and Chase shall negotiate in
good faith with each other and exclusively, for a period of sixty (60) days
following written notification from Group. Following the sixty (60) day period, if
the parties have not reached substantial agreement as to the material business
terms of the product, Group shall have the unrestricted right to negotiate and
enter into an agreement with a third party. Business Opportunities include,
without limitation, other payment product opportunities, corporate and

Y, S
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purchasing cards, and other payment card and payment related products, with
or without Group’s Marks and/or rewards programs.

16. Term. Subject to the provisions of subparagraphs 17 (a)-(d) below,
this Agreement shall be effective as of the Effective Date and shall continue for

an initial term of ten (10) years (the “Term”)

17. Default/Termination.

(@) Material Default. If there is a material default by either
party in the performance of the terms and conditions of this Agreement, and
such default shall continue for a period of 30 days after receipt by the defaulting
party of written notice thereof from the nondefaulting party (setting forth in
detail the nature of such default), then this Agreement shall terminate at the
option of the nondefaulting party as of the 31st day following the receipt of such
written notice. If, however, the default cannot be remedied within such thirty
(30) day period, such time period shall be extended for an additional period of
not more than thirty (30) days, so long as the defaulting party has notified the
non-defaulting party in writing and in sufficient detail of its plans to initiate
substantive steps to remedy the default and diligently thereafter pursues the
same to completion within such additional thirty (30) day period.

(b) Insolvency. This Agreement shall be deemed immediately
terminated, without the requirement of further action or notice by either party, in
the event that the other party, or a direct or indirect holding company of such
other party: (i) shall become subject to voluntary or involuntary bankruptcy,
insolvency, receivership, conservatorship or like proceedings (including, but not
limited to, the takeover of such party by the applicable regulatory agency)
pursuant to applicable state or federal law; (ii) shall take any action to authorize

commencement of any such proceeding; or (iii) ceases to conduct its normal and
customary business operations.

(0  Material Change in Law, Etc. In the event that any material
change in any federal, state or local law, statute, operating rule or regulation, or
any material change in any operating rule, regulation or policy of MasterCard
International Inc. (“MasterCard”), Visa USA, Inc. (“Visa”) or any other applicable
payment network association or entity makes the continued performance of this
Agreement under the then current terms and conditions commercially

. S
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impractical or illegal, the parties will use good faith efforts to modify the
Program and provisions of this Agreement to continue performance of this
Agreement in a legal and commercially practical manner. If the parties are
unable to reach agreement on acceptable modifications to this Agreement within
sixty (60) days, either party then may terminate this Agreement upon ninety (90)
days advance written notice, or sooner as may be required by applicable law.
Such written notice shall include a detailed explanation and evidence of the
commercial impracticality or illegality imposed as a result of such change and
the terminating party’s inability to continue with performance under this
Agreement as currently structured. Such termination shall be without liability,
penalty or damages to the terminating party.

(d)  Effect of Termination. Upon termination of this Agreement:

(i) The parties each shall promptly destroy or return to
the other all materials, including take-ones, Lists, Marketing Materials and other
Confidential Information that have been exchanged pursuant to this Agreement,
such destruction to be certified in writing, including a statement that no copies
have been kept, other than as permitted in this Agreement;

(i)  All Accounts that have been opened pursuant to the
terms hereof, together with all Accounts for which applications have been
received but not yet processed by Chase as of the effective date of such
termination, shall remain the sole and exclusive property of Chase;

(iii) Chase may issue card(s) to applicants whose
applications are received after the effective date of such termination, and replace
Credit Cards with any payment card product offered by Chase or its affiliates
and without any reference to Group on such card(s);

(iv) Except as otherwise specifically set forth herein, all
obligations to Group shall cease on the effective date of such termination.

(v) . Chase's obligation to pay Royalties, Guarantees, and
any other payments shall cease immediately upon the termination of this
Agreement for any reason whatsoever, provided that such Royalties and any
other applicable payments shall be reconciled and paid to the date of
termination.

xS
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(vi) Upon termination of this Agreement by Chase
pursuant to paragraphs 17(a or b) above, Group shall remit to Chase within ten
(10) days of the effective date of such termination the lesser of (A) the unearned
portion of the Guarantee, calculated as the Guarantee minus the total Royalties
paid through termination or (B) the prorated portion of the Guarantee calculated
as of the termination date of this Agreement as follows: the Guarantee multiplied
by a fraction the numerator of which the number of full months remaining in the
Term and the denominator of which is the number of full months in the Term of
the Agreement (120 months). For example: if on the termination date there are
37 full months remaining. Therefore, $5,500,000 x 37/120 (30.83%) = $1,695,650.

18.  Non-Competition. =~ With respect to all Accounts established
pursuant to this Agreement, Group agrees that neither Group, its affiliates, nor
any entity which Group controls shall by itself or in conjunction with others,
directly or indirectly, during the Term of this Agreement and for a period of two
(2) years following the termination of this Agreement for any reason whatsoever,
specifically target any offer of a credit card, charge card and/or payment card or
related products to Cardmembers. Provided however, Group may, after
termination of this Agreement, offer current Cardmembers the opportunity to
participate in another credit card program endorsed by Group, provided Group
does not make such offer only to such Cardmembers but rather as a part of a
general solicitation to all Group Members and provided further no such existing
Cardmembers are directly or indirectly identified as a Cardmember of Chase, or
offered incentives different from that offered to all Group Members.

19.  Notices. Any and all notices or other communications required or
permitted under this Agreement shall be in writing and shall be delivered either
by personal delivery; by telecopy; by nationally recognized overnight courier

service; or by certified or registered mail, return receipt requested, addressed as
follows:

If to Chase, to:

CHASE BANK USA, N.A.
Three Christina Centre
201 North Walnut Street
Wilmington, DE 19801
ﬂ‘/—_
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Attention:  Executive Vice President Relationship
Management

with a copy at same address to:
General Counsel
Fax: 302-282-6690

If to Group, to:

UNIVERSITY OF KENTUCKY ALUMNI ASSOCIATION
King Alumni House

400 Rose Street

Lexington, KY 40506-0119

Attention: Stan Key, Director of Alumni Affairs and
Executive Director of UK Alumni Association

University of Kentucky

301] Main Building

Lexington, KY 40506-0032

Attention: Terry Mobley, Vice President for Institutional
Advancement '

with a copy to:
Barbara W. Jones
Office of Legal Counsel
University of Kentucky
301J Main Building
Lexington, KY 40506-0032

or to such other person or address as either party shall have previously
designated to the other by written notice given in the manner set forth above.
Notices shall be deemed given one day after sent, if sent by telecopy or by
overnight courier; when delivered and receipted for, if hand delivered; or when
receipted for (or upon the date of attempted delivery where delivery is refused)
if sent by certified or registered mail, return receipt requested. Where notice
requires a response in ten (10) or fewer business days, the notice shall be sent by
hand delivery or telecopy.

. S
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20.  Assignment. Neither party may assign its rights and/or obligations
pursuant to the Agreement without the prior written consent of the other party
to this Agreement. Provided, however, notwithstanding the foregoing, (i) Chase
may assign this Agreement and any of Chase’s rights and obligations, to its
affiliates, subsidiaries, or parent; and (ii) Chase may, upon delivery of prior
written notice to Group, assign this Agreement to any other federally regulated
financial institution upon the condition that the assignee shall assume, either
expressly or by operation of law, all of Chase’s obligations hereunder.

21.  Entire Agreement/Améndment. This Agreement, including
exhibits, constitutes the entire understanding between the parties with respect to
the subject matter, and supersedes all prior written and oral proposals,
understandings, agreements and representations, all of which are merged herein.
No amendment or modification of this Agreement shall be effective unless it is in
writing and executed by all of the parties hereto.

22. Non-Waiver of Default. The failure of either party to insist, in any
one or more instances, on the performance of any terms or conditions of this
Agreement shall not be construed as a waiver or relinquishment of any rights
granted hereunder or of the future performance of any such term or condition,

and the obligations of the non-performing party with respect thereto shall
continue in full force and effect.

23.  Severability. In the event that any provision of this Agreement
shall, for any reason, be deemed to be invalid and unenforceable, the parties shall
use commercially reasonable efforts to modify the Agreement consistent with the

original intent of the parties and the remaining provisions of this Agreement
shall remain in full force and effect.

24.  Alternative Dispute Resolution. Group and Chase hereby agree
that all disputes shall be resolved pursuant to this Paragraph, except that
equitable relief may be sought pursuant to the confidentiality provisions of
Paragraph 11 from any court of competent jurisdiction.

(@) Informal Dispute Resolution. Any controversy or claim
between Group, on the one hand, and Chase on the other hand, arising from or
in connection with this Agreement or the relationship of the parties under this

.
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Agreement whether based on contract, tort, common law, equity, statute,
regulation, order or otherwise (“Dispute”) shall be resolved as follows:

(i) Upon written request of either Group or Chase, a
duly appointed representative(s) of each party will meet for the purpose of
attempting to resolve such Dispute. Should they be unable to resolve the
Dispute, the Vice President for Institutional Advancement of the University of
Kentucky will represent Group and will meet with Chase’s Executive Vice
President of Relationship Management (the “Executives”) in an effort to resolve
the Dispute. Said meeting shall be in person or by telephone.

(ii)  The Executives shall meet as often as the parties agree
to discuss the problem in an effort to resolve the Dispute without the necessity of
any formal proceeding.

(iii) Formal arbitration proceedings for the resolution of a
Dispute may not be commenced until the earlier of:

(A) the parties concluding in good faith that
amicable resolution through the procedures set forth in subparagraphs (i)-(ii)
hereof does not appear likely; or

(B)  the expiration of the thirty-five (35) day period
immediately following the initial request to negotiate the Dispute;

provided, however, that this Paragraph will not be construed to prevent a party
from instituting formal proceedings earlier to avoid the expiration of any
applicable limitations period, to preserve a superior position with respect to
other creditors or to seek temporary or preliminary injunctive relief. The
commencement of a proceeding pursuant to this provision does not relieve a
party from the executive consultation requirement contained in this Paragraph.

(b)  Arbitration.

(i) If the parties are unable to resolve any Dispute as
contemplated above, such Dispute shall be submitted to binding arbitration at
the election of either Group or Chase (the “Disputing Party). The arbitration
shall be submitted to the American Arbitration Association (“AAA”) to be

P
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administered in accordance with the provisions of its Commercial Arbitration
Rules, (including the Emergency Interim Relief Procedures, and the Procedures
for Large, Complex Commercial Disputes, but only to the extent that the
Procedures for Large, Complex Commercial Disputes apply).

(i)  Within fifteen (15) days after the commencement of
such arbitration, each party shall select one person to act as arbitrator. The two
selected shall select a third arbitrator within ten (10) days of their appointment.
If the arbitrators selected by the Parties are unable or fail to agree upon the third
arbitrator, the AAA shall select the third arbitrator. The panel shall be
knowledgeable in the commercial aspects of co-branded credit card programs
similar to the Program. The place of arbitration shall be Wilmington, Delaware.
The United States Arbitration Act shall govern the interpretation of, enforcement
of, and proceedings pursuant to this Paragraph. The arbitrators will have no
authority to award punitive or other damages not measured by the prevailing
party’s actual damages, except as may be required by statute. The arbitrators
shall award to the prevailing party, if any, as determined by the arbitrators, all of
its costs and fees. “Costs and fees” as used in this Paragraph means all
reasonable pre-award expenses of the arbitration, including the arbitrators’ fees,
administrative fees, travel expenses, out-of-pocket expenses such as copying and
telephone, court costs, witness fees, and attorneys’ fees. The award of the
arbitrators shall be accompanied by a reasoned opinion rendered not later than
thirty (30) days after the hearing or completion of post-hearing briefing,
whichever is later. Notwithstanding the foregoing, either party may apply to the
arbitrators for injunctive relief until the arbitration award is rendered or the
dispute is otherwise resolved. Either party also may, without waiving any
remedy under this Paragraph, seek from any court having jurisdiction any
interim or provisional relief that is necessary to protect the rights or property of
that party, pending the establishment of the arbitral tribunal or pending the
arbitral tribunal’s determination of the merits of the dispute. Except as may be
required by law, neither a party nor an arbitrator may disclose the existence,

content or results of any arbitration under this Paragraph without the prior
written consent of each party.

(iii) The parties agree that any Award, including an
Award rendered following remand after appellate review hereunder, shall be
subject to review according to the Optional Appeal Procedure of the AAA Rules.
The Appeal Panel shall be composed of three retired judges or justices of any
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state or federal court, selected in accordance with the AAA Rules. The Arbitrator
who rendered the Award being reviewed shall not be eligible to serve on the
Appeal Panel.

(iv) Any award rendered by the arbitrator or Arbitration
Panel, as modified, if applicable, following one or more appeals, will be final,
conclusive and binding upon the parties and any judgment thereon may be
entered and enforced in any court of competent jurisdiction.

(v)  All discussions and negotiations pursuant to this
Paragraph 24 shall be confidential and shall be treated as compromise and
settlement negotiations under the Federal Rules of Evidence and state rules of
evidence.

(b) Waiver of Jury Trial. TO THE FULLEST EXTENT
PERMITTED BY LAW, EACH OF THE PARTIES HERETO KNOWINGLY AND
IRREVOCABLY WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION,
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO

THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREBY.

25.  Limitation of Liability. IN NO EVENT SHALL EITHER PARTY
BE LIABLE TO THE OTHER PARTY FOR ANY INDIRECT, CONSEQUENTIAL,
INCIDENTAL, SPECIAL, PUNITIVE OR EXEMPLARY DAMAGES, WHETHER
IN CONTRACT, TORT (INCLUDING NEGLIGENCE AND STRICT LIABILITY)
OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLES, OR FOR ANY LOSS
OF PROFITS OR REVENUE, REGARDLESS OF WHETHER SUCH PARTY
KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH
DAMAGES. THE FOREGOING LIMITATIONS SHALL NOT APPLY TO
CLAIMS FOR BREACH OF THE OBLIGATIONS OF CONFIDENTIALITY,
INDEMNIFICATION OR INFRINGEMENT OF THE MARKS.

26.  Force Majeure. Neither party shall be liable for non-
performance hereunder to the extent such performance is prevented by fire,
earthquake, tornado, flood, explosion, embargo, war, terrorism, riot,
governmental regulation or act, act of God, act of public enemy, or by reason of
any other cause beyond such party’s reasonable control (each a “Force Majeure
Event”). A party’s obligations to perform timely will be excused to the extent
and for so long, but only to the extent and for so long, that such performance is

..
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prevented by a Force Majeure Event. During the pendancy of such Force
Majeure Event, the other party shall be excused from performance of its
obligations under this Agreement that are dependent upon the parallel
performance of the non-performing party.

27. Audits.

(@)  Reciprocal Audit Privileges. From time to time during
the Term of this Agreement and for one year after termination of this Agreement
upon reasonable notice by the auditing party, the audited party will allow
auditing party or a third party (provided such third party agrees to be bound by
the Confidentiality provisions herein, or whose professional ethical obligations
impose a duty on it with respect to Confidential Information comparable to the
aforesaid sections of this Agreement), selected by the auditing party and
reasonably acceptable to audited party, to perform an audit, at times and in a
manner which does not unreasonably disrupt the operations of the audited party
nor cause the audited party to violate any confidentiality agreements with third
parties and consistent with applicable law, to determine whether the audited
party is in compliance with all of its obligations contained in this Agreement.

(b)  Cooperation with Government Regulators. Group and
Chase each agree to use reasonable efforts to cooperate with any and all
governmental regulators having jurisdiction over Group or Chase in connection

with any audit or inquiry concerning Group’s or Chase's compliance with any
governmental regulation.

28.  Successors and Assigns; Third Party Rights. The rights and
obligations of the Chase and Group shall inure to the benefit of and shall be
binding upon the respective successor and permitted assigns of each of them.
Nothing contained in this Agreement establishes, creates or is intended to, or
shall be construed to establish or create, any right in or obligation to any third
party.

29.  Governing Law. This Agreement shall be governed by, and
construed and enforced in accordance with the internal laws of the
Commonwealth of Kentucky.

_ R
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30. Construction. Each party and their respective counsel all
participated fully in the negotiation and preparation of this Agreement. Each
party agrees that any rule of construction or similar principle that provides that
an ambiguity in a document shall be interpreted against the drafter thereof shall
not be employed in any dispute or litigation involving this Agreement or the
transactions contemplated in this Agreement.

31.  Securitization of Accounts. Chase may, at any time and from time
to time, sell or otherwise convey or transfer an interest in, or pledge or create a
lien in (i.e. in favor of the Federal Reserve Bank) with respect to any of the
receivables associated with the Accounts pursuant to a securitization or pledge
of such receivables. Nothing contained herein shall be deemed to require the
prior written approval of Group in connection with any such securitization.

32.  Gale of Accounts. In accordance with its then current policy(ies),
Chase may, at any time and from time to time, without prior approval, sell any
Accounts wherein the Cardmember is deceased, has declared bankruptcy, or the
Account is delinquent or has been charged-off.

33. Survival.  The following paragraphs shall survive the
termination of this Agreement: 1, 2(b), 4(d) regarding post-termination rewards
redemptions, 9(a), 11, 18, 19, 22, 23, 24, 25, 27, 28, 29, 30, 33 and all other
Paragraph of this Agreement, which, by their terms, survive termination.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties have duly executed this Agreement
as of the day and year first above written.

UNIVERSITY OF KENTUCKY ALUMNI
ASSOCIATION

By: % an 7(4//

Name: j%d’n )l\/ej r

Title: Z.C;g cv fuve & e e&?La/'
Date: /R/T/e?

CHASE BANK USA, N.A.

o dafl P

Name: -an/k@,/ ?A,

7
Title: Generad Waiia %w
Date: i‘il) )")}97 )

V%
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EXHIBIT A

DEFINITIONS

Definition

AAA

Accounts

Account Royalty

Act

Activated

Active

Agreement

Business Opportunities
Cardmember(s)

Chase

Chase Marks
Confidential Information
Consumer Card
Costs and fees
Deduction

Disclosing Party
Dispute

Disputing Party
Effective Date
Enhancement Products
Executives

e-mail Campaigns
Force Majeure Event
Group

Group Marks

Group Members
Group Direct Promotions
Guarantee

List(s)

Mailable Names
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Paragraph Reference
Paragraph 24(b)(i)
Paragraph 6(a)

Schedule 7(a), Paragraph 1(a)

Paragraph 11(i)

Schedule 7(a), Paragraph 1(a)
Schedule 7(a), Paragraph 1(b)

Preamble
Paragraph 15
Paragraph 6(b)
Preamble
Paragraph 1(b)
Paragraph 11(a)
Recitals
Paragraph 24(b)(ii)
Schedule 7(a), Paragraph 4
Paragraph 11(a)
Paragraph 24(a)
Paragraph 24(b)(i)
Preamble
Paragraph 3(e)
Paragraph 24(a)(i)
Paragraph 4(e)
Paragraph 26
Preamble
Paragraph 1(a)
Recitals
Paragraph 5
Schedule 7(a), Paragraph 4
Paragraph 2(a)
Paragraph 2(a)
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Marks

Marketing Fee
Marketing Materials
MasterCard

Net Retail Sales
Premiums

Privacy Regulation
Program
Receiving Party
Renewal Royalty
Rewards Program
Royalties

Sales Royalty
Term

University

Visa

Work Product
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Paragraph 1(c)

Schedule 7(a), Paragraph 2
Paragraph 3(c)

Paragraph 17(c)

Schedule 7(a), Paragraph 3
Paragraph 3(c)

Paragraph 11(b)
Paragraph 1(a)

Paragraph 11(a)

Schedule 7(a), Paragraph 1(b)
Paragraph 4(d)

Paragraph 7(a)

Schedule 7(a), Paragraph 3
Paragraph 16

Paragraph 1(a)

Paragraph 17(c)
Paragraph 3(d)
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SCHEDULE 1

LICENSED MARKS

®

O
Alumni Association

UNIVERSITY OF KENTUCKY

. >
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SCHEDULE 7(a)
ROYALTIES AND GUARANTEE
Chase agrees to pay to Group the following Royalties, Guarantee
and level of sponsorship in conjunction with the Program.

1. Account/Renewal Royalty.

(@  $1.00 for each new Group Credit Card Account approved by Chase
pursuant to the Program and Activated, excluding however, Accounts that are
closed in the same month as opened (“Account Royalty”). “Activated” shall
mean that the Credit Card has been used to make a purchase of goods or
services, or cash advance or the purchase of a cash equivalent.

(b)  $1.00 for each existing Active Account on such Account's annual
anniversary date (“Renewal Royalty”), unless each such Account has been
canceled prior to such anniversary date. For the purposes of this Agreement,
“Active” shall mean that a statement has been issued for the Account within the
six (6) months preceding the anniversary date of the Account.

2. Marketing Fee. In lieu of the Account Royalty described in
paragraph 1(a) above, a $30.00 fee for each new Group Direct Promotion Account
approved by Chase pursuant to the Program which is opened and Activated by
the Cardmember for which the application was generated by marketing
programs not paid for by Chase and which have been generated through efforts
or marketing programs sponsored and funded by Group and an additional

$35.00 after the Account has been opened and Activated for six (6) months
(“Marketing Fee”).

3. Sales Royalty. Five tenths of one percent (0.50%) of the Net Retail
Sales for each Account originated pursuant to this Agreement (the “Sales
Royalty”). Provided, however, if the parties mutually agree upon a rewards
program to be associated with the Credit Card, the Sales Royalty shall be
reduced to fifteen one hundredths of one percent (0.15%) of Net Retail Sales on
any Account associated with the Rewards Program and provided further that
any Account associated with a student, the Sales Royalty shall be four tenths of
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one percent (0.40%) of Net Retail Sales. For purposes hereof, “Net Retail Sales”
means the aggregate amount of individual purchases posted to Accounts less the
aggregate amount of all refunds to Accounts, such as credits for returned
merchandise or disputed billing items. Net Retail Sales shall not include (i) those
amounts representing annual fees, finance charges and other bank fees or
charges posted to Accounts (such fees to include, but not be limited to, late fees,
return check fees, overlimit fees, credit insurance premiums, cash advance fees,
collection costs and administrative fees) or (ii) balance transfers, convenience
checks, cash advances and transactions fees related to the foregoing transactions.

4. Guarantee. During the Initial Term, Chase shall pay to Group a
payment in the sum of $5,550,000.00 (the “Guarantee”), which shall be offset
against all amounts earned by Group pursuant to Paragraphs 1 and 3 above.
The Guarantee shall be paid to Group within thirty (30) days after the execution
of this Agreement. If at any time during the Term of this Agreement Group fails
to deliver a List to Chase pursuant to Paragraph 2(a), and after sixty (60) days
prior notice from Chase, Group shall pay Chase $10,000 per incident (the
“Deduction”) At such time during the Term as actual earnings by Group exceed

the Guarantee, Chase shall pay Group as described in paragraph 7 of this
Agreement.

&
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SCHEDULE 11(b)(iii)

PARTNER INFORMATION SECURITY STANDARDS

Objective

Requirements

1. Protect and ensure secure
treatment of Non-public
Personal Information

Partner will:

D

2)

3)

4)

5)

6)

Adbhere to a written and comprehensive security policy and management framework for
handling Non-public Personal Information that addresses information security,
including procedures for information processing, information storage, media handling,
computer operations, change control, virus detection, incident response, and disaster
recovery.

Only disclose Non-public Personal Information to third parties with Chase’s written
consent and return or certify the destruction of all Non-public Personal Information
when it is no longer needed to provide goods or services to Chase.

Cause all information systems containing Non-public Personal Information to display
logon banners that alert any user, whether authorized or not, of the presence of Non-
public Personal Information.

Label all media that contains Non-public Personal Information with a generic name that
does not allow a reader to infer Non-public Personal Information is contained on that
media.

Use an approved encryption method (e.g., 128-bit encryption) using American National
Standards Institute (ANSI) standards, at a minimum, for transmitting the following
Chase customer information, name, street address, social security number, date of birth,
credit card number.

Update security patches and operating systems to optimize processing or storing Non-
public Personal Information.

2. Control access to Non-
public Personal
Information

Partner will:

1)

2)

3)

4)

5)

Permit access to Non-public Personal Information only by personnel who have a “need

to know” under the terms of the Agreement and limit remote access to those personnel

in accordance with a written two factor authentication policy.

Ensure that user access devices displaying Non-public Personal Information will display

a blank screen or screen saver after 15 minutes of inactivity and require a password to re-

display Non-public Personal Information.

Uniquely identify each user with access to Non-public Personal Information and ensure

that no person’s identification or authentication information is used to originate

simultaneous processes from multiple physical locations.

Disable and purge from the system any user identification capable of accessing Non-

public Personal Information that has been inactive for 90 days.

Enforce a mutually agreed upon password policy with respect to systems containing any

Non-public Personal Information that contains the following minimum standards:

a) Users must have unique password, which are not the same as the user ID, and must
not disclose or share passwords.

b) Users must not document passwords in any readily perceivable manner.
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c) Newly issued passwords must expire on the first use and subsequent passwords
must expire after 90 days.

d) The system’s password file must be encrypted in a one-way encrypted state (e.g.,
non reversible). Any user shall never view actual passwords.

e) Passwords must have a minimum length of 8 digits and must be distinctive (e.g.,
contain both alpha and numeric or symbolic characters).

f) The system must prevent re-use of recently used passwords (i.e., within the last one
year).

g) The authentication system must lock out users after 5 unsuccessful attempts to enter
a password and require a reset after user authentication.

6) Maintain appropriate barriers between un-trusted networks such as the Internet and
systems containing Non-public Personal Information, including by:

a) Installing, configuring and monitoring system configuration, firewall (intrusion
prevention) and intrusion detection software protecting systems where Non-public
Personal Information is stored or processed.

b) Maintaining a written network diagram showing all equipment, tools and media
where Non-public Personal Information is processed or stored.

c) Adhere to a comprehensive policy and procedure to audit logs of all monitoring
tools and to resolve any unauthorized access attempts.

3. Ensure physical security
of facilities where Non-
public Personal
Information is stored

Partner will:

1) Maintain the appropriate number of layers of physical security between unauthorized
people and systems, which store or process Non-public Personal Information (e.g., for
most purposes, the appropriate number of layers will be three).

2) Maintain at least one monitoring layer.

4. Protect and ensure secure
treatment of Chase systems

If Partner accesses Chase owned systems to perform its obligations under the Agreement,
Chase’s Information Security Standards will apply. See System Access Terms for more
detail.

5. Provide enhanced
security when required

If appropriate based on the risk to Chase or regulatory requirements, Chase may require
stricter security practices than those described in these Information Security Standards.

6. Ensure certification of the
standard

Partner will:
1)  On or before execution and delivery of this Agreement and annually thereafter during
the term of this Agreement, deliver the following to Chase:

a) If available, provide a report by an independent third party audit firm that describes
Partner’s control policies and procedures including a statement on the operating
effectiveness of those policies and procedures. Alternatively, a Type II SAS 70
Report, as described in the then-current Statement of Auditing Standard 70 of the
American Institute of Certified Public Accountants, may be provided unless
otherwise specified by Chase, within 60 days after receiving such a report.

b) Allow Chase, at it's own expense, to perform a full security review and cooperate in
a timely and reasonable manner with all related requests for information.

7. Ensure ongoing
compliance to the standard

Partner will:

1) During the term of this Agreement, at all times substantially comply with all ISO/IEC
17799 (Code of Practice for Information Security Management) Control Polices then in
effect (a) that are applicable to Partner’s obligations under this Agreement and (b) of
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which Partner is informed.

2) If (as a result of an on-site review performed by Chase or it’s agent) Chase
determines that Partner is not complying with such Control Policies as required by
this exhibit, at its own expense, take steps specified by Chase to correct such non-
compliance within a time period to be determined by Chase. If the parties, despite
good faith efforts, are unable to modify or be in compliance within a agreed upon
reasonable time period, then Chase shall be permitted to charge to Partner Chase’s
reasonable expenses incurred in establishing an alternative arrangement for the
performance of Partner’s obligations hereunder.

8. Breach Notification

Partner will:

1) Immediately notify Chase of any actual or reasonably suspected security breaches or
unauthorized access to Chase customer data. \

2) Cooperate fully with Chase to investigate any such breach or unauthorized access.

These Information Security Standards are not intended to be complete or comprehensive
and do not limit Partner’s obligations under the Agreement or applicable law. These
Information Security Standards do not limit the scope of an audit or review by Chase,
and compliance with these Information Security Standards is necessary but may not be
sufficient to protect Non-public Personal Information. A breach of these Information
Security Standards will be a material breach of the Agreement unless Partner can
demonstrate why the recommended practice is not required in order to conform to the
confidentiality and privacy provisions of the Agreement. Nothing in these Information
Security Standards will create any rights in Partner or impose any liability on Chase, by
contract, reliance or otherwise. Partner will pay any costs of compliance with these

Information Security Standards without additional charge under Partner’s contract with
Chase.
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[Optional - for use only for email campaigns]

E-Mail Campaigns

Schedule to the Bankcard Joint Marketing Agreement
Dated ,200_
by and between
Chase Bank USA, N.A.
and
University of Kentucky Alumni Association

This Schedule _ is dated this day of 200 .

Campaign Description. The e-mail Campaign shall require Group to email to
approximately _____ Group Members who have agreed to receive email from
Group a marketing letter with a link to Chase’s website where the Credit Card
application and disclosures are available for the Group Member to review the
terms and apply for the Credit Card. E-mails will be served between _/__/0_ and
J_J0_.

Party Responsible for the development of Campaign Term.

Chase either directly or through its contractors will develop the content of the
promotional copy.

Reports.

Promptly after the conclusion of the email Campaign, Group shall provide Chase
with the following information regarding the e-mail Campaign: (1) number of
emails sent, (2) number of emails opened, (3) number of emails attempted to be
sent but could not be sent because the Group Member elected not to receive
emails after the date that the email list was prepared for the e-mail Campaign.

Payment.

Group shall be compensated for each new activated account in accordance with
the terms of Exhibit A of the Agreement.

AL
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Performance Standards.

There are no additional requirements for this e-mail Campaign that are not set
forth in the Agreement other than:

Capitalized terms not defined herein shall have the same meaning as those terms
are defined in the Agreement.

Each of the parties has caused this Schedule to be executed on its behalf by its
duly authorized representative as of the date first above written.

UNIVERSITY OF KENTUCKY ALUMNI
ASSOCIATION

By: /é‘/%&n {(//
Name: <§7L4)- /%j

Title: Fxecotive (irector
Date: /R /9/0)

CHASE BANK USA, N.A.

o Yl Ll

Name:l /'J.ea,”w\/ %L\\;"@
Title: GWQ/Q MC?( .

Date: | -M-0 ‘7'
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SCHEDULE 3(a)

PROMOTIONAL ACCESS AVAILABLE TO CHASE

A. MEDIA and ONSITE PROMOTIONS

i Public Address Announcements. Chase will be recognized with
two (2) public address announcements during each home game of
the football season and each additional mutually agreed upon
event, if time permits, pursuant to paragraph (iii)(b, c and d) below.

ii. Alumni Publications. A Thalf-page color advertisement in

every quarterly issue of the Group magazine and Chase banner
advertisements in Group email newsletters.

iii. =~ Home Game Booths. Chase shall have the right, at its
expense, to brand, install, merchandise, promote, operate and/or
maintain on-site sales and promotional venue/kiosks at home
games within or on the grounds of University (as further described
below) for the purpose of selling, promoting, or marketing Credit
Cards and Chase products associated therewith, on days of home
games and special events listed. The locations shall be prominent
with respect to visibility and pedestrian traffic and shall be agreed
upon by both parties prior to each athletic season during which
activities will be held which approval shall not be unreasonably

withheld or delayed; provided however, the parties hereto agree
that:

a. Football Home Games. At least seven (7) booths per home
game per season, including “roamers” in the event parking lots
upon the consent of the University Athletic Department, which
consent shall not be unreasonably withheld.

b. Men’s Basketball Home Games. Up to six (6) booths per home
game per season in Rupp Arena or any successor thereto: 3
booths on the lower level and 3 on the upper level situated to
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not interfere with Whitaker Bank’s marketing rights to one side
of the main concourse.

c. Women’s Basketball Home Games. Up to three (3) booths per
home game per season in Memorial Coliseum or any successor
thereto.

d. Other Home Game events. The University shall inform Chase
of other athletic events sponsored by the University other than
for the games described above and shall permit Chase to set up
two (2) booths at each mutually agreed upon events.

e. Size and Utilization of Booths. Such locations are to be of a
size approximately 10'X10’, are to be supported, merchandised
and staffed by Chase or its designated representatives. Chase
shall have the right to give away Premiums featuring the Group
and University Marks supplied by Chase (including, but not
limited to t-shirts) to all persons who apply for a Credit Card.
Such Premiums shall be subject to University approval, which
shall not be unreasonably withheld.

f. Premiums. Chase shall purchase Premiums from a vendor
licensed and approved by the University Athletics Association
and such purchases shall be subject to a ten percent (10%)
royalty. All premiums to be used in Rupp Arena shall be
approved by the Group not less than thirty (30) days before the
beginning of the men’s basketball season.

vi.  Websites. Group shall provide access to the Websites as set forth
in Paragraph 4(b).

T
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B. TICKETS, HOSPITALITY AND RELATED ITEMS

i University Season Tickets. Upon request, the University agrees to
provide Chase with tickets, if available from the UK Athletics
Ticket Office, for regular season home games for the following
sports:

Football:

Men'’s Basketball

Post-season Football Bowl Games:
‘Men’s SEC Basketball Tournament:

ii. Mailings. Upon the consent of the University Athletic Department,
which consent shall not be unreasonably withheld, Chase shall
have the right to “piggyback” in one (1) football and one basketball
season ticket holder mailing per year. Chase shall have such other
opportunities as mutually agreed by the parties. In consideration
for the rights granted in this subsection, Chase shall reimburse the
Group or University for any incremental costs associated with the
mailings. Chase acknowledges that all mailings are at the Group’s
or University’s discretion and audiences may vary. All such
mailings shall be made only for the purpose of selling, promoting,
or marketing the Program. Chase shall timely provide all materials
for insertion and distribution.

¢

Initials

Univ of KY Chs clean 12-4-07.doc

43



