AGREEMENT

This Agreement is entered into between MBNA AMERICA BANK, N.A. a nationai
banking association having its principal place of business in Newark, Delaware
(hereinafter referred to as "MBNA America"), and MONTANA STATE UNIVERSITY
ALUMNI ASSOCIATION, a non-profit organization, héving its principal place of
business in Bozeman, Montana (hereinafter referred to as "MSU") for themselves,

their successors and assigns.

1. DEFINITIONS

When used in this Agreement,

(a) “"Agreement' means this Agreement and Schedules A and B.

(b} “"Anniversary Date" means June 15, 1988, or the final day of the term of any

extension of this Agreement, whichever occurs later.
{c) ‘"Financial Services" includes but is not limited to credit card programs,
revolving loan programs, general bank card services, travel and entertainment card

services, and deposit services.

(d) "Customer" means any Member who is a participant in the Program.
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" {e) "Mailing Lists" means updated and current lists, magnetic tapes, and/or labels
{in a format designated by MBNA America), containing names, postal addresses and
telephone numbers of Members segmented by zip codes or reasonably selected

membership characteristics.

(h "Member" means members of MSU plus other participants mutually agreed to by

MSU and MBNA America.

- (@) "Program” means those programs and services of the Financial Services MBNA

America agrees to offer from time to time to the Members.

(h) "Trademarks" means any logo, servicemark, tradedress, tradename, or trademark

presently used or acquired by MSU during the term of this Agreement.

2. AGREEMENT TO PROVIDE SERVICES

In accordance with the terms and conditions of this Agreement, MBNA America
agrees to offer the Program to the Members, and to directly compensate MSU with
Royalties generated thereby, and MSU agrees to exclusively endorse the Program
and provide MBNA America with information, licenses and general assistance for
solicitation and administration of the existing and new financial services to

Members.
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" 3. RIGHTS AND RESPONSIBILITIES OF MSU

(a) MSU agrees that during the term of this Agreement and any extension, it does
and will continue to endorse the Program exclusively and will not sponsor,
advertise, aid or develop any Financial Services of any organization other than
MBNA America. MSU will not license its Trademarks, nor sell, rent or otherwise
make available its Mailing Lists or information about its current or potential
Members in refation to or for promoting any other Financiél Services. MSU further

- agrees that during the term of this Agreement, no MSU publication shall carry

advertisements for any other Financial Services.

(b) MSU authorizes MBNA America to solicit its Members by mail, advertisements

and/or telephone for participation in the Program.

() MSU shall have the right of prior approval of all Program advertising and
solicitation materials to be used by MBNA America which contain either MSU's
Trademark or the endorsement of MSU which approval shall not be unreasonably

withheld or delayed.

(d) MSU shall provide MBNA America with current and updated Mailing Lists free
of charge. In the event there is a cost to MBNA America for an initial mailing fist
or an update to that list, the cost shall be deducted from the Royalties earned by

MSU.
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(e) MSU shall not provide any information to or otherwise communicate with
Members or potential Members about the Program without MBNA America'’s prior
written approval, except for current advertising and solicitation materials provided

by MBNA America to MSU.

() MSU warrants and represents that it has the right and power 10 license the
Trademarks to MBNA America for use as contemplated by this Agreement. MSU
hereby grants MBNA America a limited, non-exclusive license to use its Trademarks

* solely in conjunction with the Program, including the promation 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 of any successor corporation or organization as well as any Trademarks
used or acquired by MSU during the term of this Agreement. Nothing stated in
this Agreement prohibits MSU 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 Services.

(@) MSU shall provide MBNA America with a subscription without charge to any

and all MSU publications.

4. RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

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

Members.
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(b) MBNA America shall design all advertising, solicitation and promotional
materials with regard to the Program. MBNA America reserves the right of prior
approval of all advertising and solicitation materials concerning or related to the

Program.

(c) MBNA America shall bear all costs of producing and mailing materials for the

Program.

~ (d) MBNA America shall make all credit decisions and shall bear all credit risks

with respect to an individual Customer’s or Member’s accounts independent of MSU.

(e} MBNA America shall use the Mailing Lists consistent with this Agreement, and
shall not permit those entities handling the Mailing Lists to use them for any other
purpose. MBNA America shall have the right to designate persons on the Mailing
Lists to whom promotional material may not be sent including, without limitation,
based on appropriateness of product offered, Members who have been denied credit
from previous mailings, who reside in a foreign country or reside in states where
credit card solicitations are prohibited by law or subject to prohibitive legal or
logistic conditions. The Mailing Lists are and shall remain the sole property of
MSU. However, MBNA America may maintain separately all information which it
obtains as a result of an account relationship or an application for an account
relationship. This information becomes a part of MBNA America’s own files which
shall not be subject to this Agreement and will not imply or suggest an

endorsement by MSU.
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() MBNA shall use its best efforts to market and otherwise promote the program
to maximize the program’s success and revenue to MSUAA. MSUAA will work with
MBNA to maximize the marketing of the program and make MBNA aware of every

opportunity to maximize the success of the program.

5. ROYALTIES

During the term of this Agreement, MBNA America shall pay to MSU all Royalties
set forth in Schedules A and B, attached and incorporated herein. MSU shall
submit a completed IRS W-9 form immediately following execution of this

Agreement. Royalties will not be paid without a completed IRS W-9 form.

6. CROSS INDEMNIFICATION

MSU and MBNA America each will indemnify and hold harmless the other party, its
directors, officers, agents, employees, parent, subsidiaries, affiliates, successors and
assigns from and against any and all liability, causes of action, claims, and the
reasonable and actual costs incurred in connection therewith, which result from the
breach of this Agreement by MSU or MBNA, respectively as the case may be, or its
directors, officers or employees. This provision includes the Trademark license
granted hersin. Each party shall notify the other party in writing (in the manner
provided for in this Agreement) of notice of any claims or complaints that may

result in the indemnification by the other party.
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" 7. RATES AND BENEFITS

MBNA America reserves the right to make periodic adjustments to the terms and
features of the MBNA America Program. MBNA America shall inform MSU prior to
such an adjustment. in the event the change increases the fees or finance charges
to be paid by the Customer, MBNA America shall, as required by Delaware and
applicable federal law, give each Customer the opportunity to reject the change and
pay the existing balance under the prior terms, in accordance with Delaware and

" applicable federal law.

8. CONFIDENTIALITY OF AGREEMENT

MBNA America and MSU expressly agree that the terms of this Agreement shall
remain confidential as of the issue date of the proposal and will not be disclosed to
the general public or any third person, except by mutual written consent
(assignment of this Agreement shall not be a violation of this provision).

However, MBNA America and MSU shall be permitted to disclose such terms to their
accountants, legal, financial and marketing advisors as are necessary for the
performance of their respective duties, or as required by law, provided that said

advisors agree to be bound by the provisions of this Section 8.

9. TERM OF AGREEMENT

(a) The initial term of this Agreement will be for a five (5) year period beginning
June 15, 1993 untit June 15, 1998. This Agreement will be automatically extended
on the Anniversary Date or any extension thereof for successive two-year periods
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unless any .party gives written notice at least ninety (90) {but not more than one
hundred and eighty (180) days prior to the Anniversary Date, as it may be

extended, to the other party of its intention not to renew.

(b) Schedules A and B are accurate as of June 15, 1993, and MBNA America shall
not adjust the rate provisions of this Schedule A for ninety (80) days from such

date. .

" (b) MBNA America shall have the right to prior review and abprovai of any notice
in connection with, relating or referring to the termination of this Agreement
communicated by MSU to the Members. Upon termination or expiration of this
Agreement, MSU shall not take action with MBNA America, or any other person to
cause the removal of MSL!'s identification or Trademarks from the credit devices or

records of any Customer prior to the expiration of the Customer’s credit device.

10. STATE LAW GOVERNING AGREEMENT

This Agreement ~:hall be governed by and subject to the laws of the State of
Delaware and shall be deemed for all purposes to be made and fully performed in

Delaware.

11. TERMINATION

(a) Inthe event of any material breach or default of this Agreement by MBNA
America or MSU, the other party if affected by this breach may, in its sole
discretion, cance! this Agreement by giving sixty (60) days written notice to the
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defaulting party, provided that the defaulting party has been given a reasonable

opportunity to cure the breach or default.

(b) If either MBNA America or MSU becomes insolvent in that its liabilities exceed
its assets, is adjudicated insolvent, takes advantage of or is subject to any
insolvency proceeding, makes an assignment for the benefit of creditors or is
subject to receivership, conservatorship or liguidation this_Agreement shall
immediately terminate. Any license granted or Mailing Lists provided under this

- Agreement shall not constitute assets or property in such proceeding which may be
assigned or which may accrue to any trustee, receiver, creditor, or to any court or

creditor appointed committee or receiver.

{c} Upon expiration or termination of this Agreement, MBNA America shall, in a
manner consistent with Section 9(c) of this Agreement, immediately cease to use the
Trademarks. MBNA America agrees that upon such expiration or termination it will

not claim any right, title, or interest in or to the Trademarks.

12. MISCELLANEQUS

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

authorized officers of all parties hereto.

(b) The obligations in Sections 6, 8 and 9(c) shall survive any termination or

expiration of this Agreement.
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(c) The waiver or failure of any party to exercise any rights under this Agreement

shall not be deemed a waiver of any right or any future rights.

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

be construed as part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or
unenforceable by any court or governmental agency of competent jurisdiction, such
* invalidity or unenforceability shall not affect the remainder of this Agreement

which shall survive and be construed as if such invalid or unenforceable part had

not been contained herein.

() Al notices relating to this Agreement shall bz in writing and shall be deemed
received upon actual receipt of overnight courier delivery, registered or certified

mail, postage prepaid, return receipt requested by:

(i Ifto MSU:
'~ MONTANA STATE UNIVERSITY ALUMNI ASSOCIATION
Foundation and Alumni Center
Bozeman, Montana 59717
ATTENTION: Jaynee Drange Groseth

Executive Director
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(i) 1 to MBNA America:
MBNA AMERICA BANK, N.A.
400 Christiana Road
Newark, Delaware 19713
ATTENTION: Mr. William P. Morrison
| Executive Vice President
Any party may change the address to which communicati;Jns are to be sent by

- giving notice of such change of address.

(g) This Agreement contains the entire agreement of the parties with respect to
the matters covered and no other or prior promises, negotiations or discussions, oral

or written, made by either party or its employees, officers or agents shall be valid

and binding.

(h) Itis agreed and understood that MBNA America, and MSU are not agents,

representatives or employees of each other.

(i) Nothing expressed or implied in this Agreement is intended or shall be
construed to confer upon or give any person other than MSU, and MBNA America,
their successors and assigns, any rights or remedies under or by reason of this
Agreement. Notwithstanding anything else in this Agreement to the contrary, this
Agreement and any or all rights hereunder shall be assignable or transferrable by
MBNA America. If such assignment results in a material decrease of service level
or product offerings then MSUAA shalt have right to terminate the Agreement with
sixty (60) days notice to the assignee. A transfer shall be deemed to include any
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merger or consolidation of MBNA America into any entity and/or any transfer of all

or substantially all of the assets of MBNA America to any other entity.
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IN WITNESS WHEREOF, the parties hereto by their authorized representatives have
set their hands on the dates indicated below and warranted that they are authorized

representatives.

MONTANA STATE UNIVERSITY ALUMNI ASSOCIATION

- i 4
Dated this ? day By: %"Aﬂy T Mf.r; n ///ﬂﬂk
A ¥ i =_/' -

“of i ., 1993

Title: Zerned' s i Prrre foos

MBNA AMERICA BANK, N.A,

Dated this L day By !/{f\u\_[ }/}\,{A\j‘.j‘.u,tf—-—N

p
of \ }&r—«_, 1993

Title:EXECUTIVE VICE PRESIDENT
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SCHEDULE A

|, TERMS AND FEATURES

Subj

ect to MBNA America’s right to vary the terms and features of the

program, and to the terms and conditions entered into between MBNA America
and each Customer.

A. Credit Card Accounts

o

0

o

There is NO Annua! Fee for the first two (2) years for the

Members.

The Annual Fee, when applied, is:
$40.00 Gold Credit Card Account;
$20.00 Preferred Credit Card Account;

The current Annual Percentage Rate for Alumni Members of MSU

will be a fixed rate of 16.9%, or a variable rate of prime rate plus

8.9%, which is currently 14.9%. The prime rate will be the highest

U.S. prime rate as published in the Money Rates Section of The Wall

Street Journal. A Customer’s rate may also vary depending on the

payment history of the Customer and will be determined on a

quarterly basis. The terms referenced above will be subject in all

respects to the terms set forth in the Credit Card Agreement

entered into between MBNA America and each such Customer, as the

same may be amended from time to time.

The C}:’Jrrent Annual Percentage Rate for Student Members of MSU is

17.9%.

-

B. GoldReserve Accounts

0

o
0
Q

There is No Annual Fee for the first six months for the Members.
The Annual Fee the second six months, when applied, is $7.50.
Thereafter the Annual Fee, when applied, is $15.00.

The current Annual Percentage Rate is 16.9%.

Customers will be offered opportunities to select credit insurance as a benefit
under the Program.

H. ROYALTY ARRANGEMENT

During the term of this Agreement, or any extension thereof, MBNA America will

pay MSU a

Royalty calculated according to the following schedule, for those

accounts with active charging privileges:

A. CREDIT CARD ACCOUNTS

o  $1.00 for every new Credit Card Account opened by a Member of MSU which
remains open for at least ninety (80) days.

o  $6.00 each year a Gold Credit Card Account is renewed by an Alumni Member
of MSU, and an Annual Fee is paid by Customer.
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o  $3.00 each year a Preferred Credit Card Account is renewed by an Alumni or
Student Member of MSU, and an Annual Fee is paid by Customer.

o  $0.15 per retail transaction made by Student Members of MSU (net refunds and
returns).

o .50 of 1% of all retail purchase transactions made by Alumni Members of MSU
(net refunds and returns).

o $15.00 for every Gold Credit Card Account opened by MSU, not generated by
MBNA America marketing programs, but through internal programs sponsored
and funded by MSU. This is a one time payment, per account opened, net of
any marketing costs paid by MBNA America such as providing art work,
printing, etc. Any marketing materials developed by MSU must be approved in
writing by MBNA America prior to distribution.

-6 $10.00 for every Preferred Credit Card Account opened by MSU, not generated
by MBNA America marketing programs, but through internal programs
sponsored and funded by MSU. This is a one time payment, per account
opened, net of any marketing costs paid by MBNA America such as providing
art work, printing, etc. Any marketing materials developed by MSU must be
approved in writing by MBNA America prior to distribution.

o  Upon implementation of program marketing, MBNA America agrees to make a
one-time payment to MSU of $50,000 (fifty thousand dollars) as an advance on
future royalties, as outlined above, provided MSU allows for the full
implementation of program marketing (direct mail, telemarketing, direct
promotions).

Except where otherwise provided, payment for the above sections shall be made
approximately 45 days after the end of each calendar quarter.

B. GOLD RESERVE REVOLVING LOAN ACCOUNTS
(OFFERED TO ALUMNI MEMBERS ONLY)

1. $0.50 for each Gold Reserve Account opened during each calendar year, as
determined in each calendar quarter. This will be paid within 45 days of each
quarter end.

2. 0.25% of the average of the 12 month-end outstanding balances in the calendar
year for each Gold Reserve Account with active charging privileges. This
amount will be paid annually within 60 days of the calendar year end.

3. $2.00 for each Gold Reserve Account renewed, for each year that such account
is renewed, applicable Annual Fee is paid and active charging privileges are in
force. This amount will be paid approximately 45 days after the close of each
calendar quarter.
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SCHEDULE B

1. MONEY MARKET DEPOSIT ACCOUNT ("MMDA")

(a) Interest rates shall be adjusted weekly based on the Donoghue Taxable
Money Fund Average ("DMF") seven-day yield.

(b) Customers receive a separate "Rate Advantages” above the DMF for
balances between $15,000 and $49,999; and for balances $50,000 and over,;

balances below $2,500 earn the lesser of DMF minus .25% or 5.25% per
annum; balances between $2,500 and $14,999 earn the actual DMF.

(c) Customers may write up to three (3) checks per statement cycle.

(d) Customers shall receive personalized checks free of charge (no charge for
reorder and no minimum amount required per check).

.  GOLDCERTIFICATE CERTIFICATE OF DEPOSIT ("CD")

(8) The interest rate for the stated term of the CD is guaranteed to stay the
same.

(b) Interest will be credited to the certificate’s principal which may be
withdrawn by the Customer on a periodic basis.

(c) There will be penalties assessed for early withdrawal according to the
terms of the CD.

(d) Customers will be notified in writing prior to maturity so that a timely
reinvestment decision may be made.

. MMDAANDCD

(a) Allgligible deposits will be insured consistent with FDIC regulations
(currently insured to $100,000 per depositor);

(b) Interest will be credited from the day MBNA America receives a deposit
(assuming a valid tax identification number has been provided and funds
are subsequently collected) and such interest will be compounded daily;

(c) A minimum deposit of at least $2,500 is required to establish each
account.

(d) MBNA America will wire transfer funds on behalf of a Customer if the
Customer has pre-authorized instructions on file with MBNA America.
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IV. ROYALTIES

(@)

(%)

()

Ten one-hundredths of one percent (0.10%) on an annualized basis,
computed monthly (periodic rate of 0.008333%) of average MMDA deposits
of MSU Members obtained by MBNA America pursuant to the Program.

Five one-hundredths of one percent (0.05%) on an annualized basis,
computed monthly (periodic rate of 0.004167%) of the average CD deposits
of MSU Members obtained by MBNA America pursuant to the Program.

MBNA America shall not be required to pay any compensation with
respect to deposits under the Program if the license for the Program is
terminated.

~ Except where otherwise provided, payment for the above sections shall be made
approximately 45 days after the end of each calendar quarter.
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ADDENDUM

THIS ADDENDUM (the “Addendum™) is entered into as of the day of , 199 | by and between
MONTANA STATE UNIVERSITY ALUMNI ASSOCIATION (“MSUAA”) and MBNA AMERICA BANK, N.A.
{“MBNA America”), for themselves and their respective successors and assigns.

WHEREAS, MSUAA and MBNA America, individually and in its capacity as assignee of any and all of Trans National’s
rights under the Agreement, arc parties to an affinity agreement, as the same may have been amended (the “Agreement”),
wherein MBNA America provides certain financial services to certain persons inciuded in certain lists provided to MBNA
America by or on behalf of MSUAA; and

WHEREAS, MSUAA and MBNA America mutually desire to amend the Agreement to modify the renewal compensation
language;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, MSUAA and MBNA
America agree as follows:

1. Effective as of January 1, 1995, the terms of the renewal compensation for Credit Card Accounts that are found in the
Agreement are hereby amended w read in their entirety as follows:

$3.00 (three dollars) for each Standard Credit Card Account for which the annual fee is paid by the Customer. If no
annual fee is assessed by MBNA America (other than as a result of a courtesy waiver by MBNA America), then such
royalty will be paid for each Credit Card Account which: 1) has a balance greater than zero as of the last business day
of every twelfth month after the opening of that Credit Card Account; and 2) has had active charging privileges for
each of the preceding twelve months.

$6.00 (six dollars) for each Gold Credit Card Account for which the annual fee is paid by the Customer. If no annual
fee is assessed by MBNA America (other than as a result of a courtesy waiver by MBNA America), then such royalty
will be paid for each Credit Card Account which: 1) has a balance greater than zero as of the last business day of
every twelfth month after the opening of that Credit Card Account; and 2) has had active charging privileges for each
of the preceding twelve months.

2. Except as amended by this Addendum, all of 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.

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

IN WITNESS WHEREOF, cach party hereto, by its representative, has executed this Addendum as of the date first above
written, and such party and its representative warrant that such representative is duly authorized 1o execute and deliver this
Addendum for and on behalf of such party.

MONTANA STATE UNIVERSITY ALUMNI ASSOCTATION

By: “epo 9’@—5;&4 f%ﬁsal
Name: L{/sﬁfgf AaEE ,9)’ rhrf-al'qc.. é}’a‘?seif%/

Title: E»}é&wé@é Z)?n‘fc s

O WERICA BANK, N.A.
By: / f\/ O \/}
Name:__WOMKAD G WALLACE

Title: M VicE PRESIDENT
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RENEWAL ADDENDUM

A
THIS ADDENDUM (the "Addendum™) is entered into as of the ﬁ an of
", 1997 (the “Effective Date”), by and between MONTANA STATE
UNIVERSITY ALUMNI ASSOCIATION (“MSUAA”) and MBNA AMERICA BANK,
N.A. ("MBNA America"), for themselves and their respective successors and assigns.

WHEREAS, MSUAA and MBNA America are parties to an affinity agreement last
dated June 22, 1993, as the same ray bave been amended by an addendum that was effective
January 1, 1995 ( collectively the "Agreement"), wherein MBNA America provides certain
financial services to certain persons included in certain lists provided to MBNA America by
or on behalf of MSUAA; and

WHEREAS, MSUAA and MBNA America mutually desire to amend the Agreement
to extend the term of the Agreement and to modify the terms and features of the Program;

NOW, THEREFORE, in consideration of the mutual covenants and agreements
contained berein, MSUAA and MBNA America agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum.

2. "Credit Card Account" means a credit card account opened by 2 Member in response
to marketing efforts made pursuant to the Program. A “Plus Miles Credit Card Account” is a
Credit Card Account for which the ¢ard enhancement currently known as “Plus Miles” has
becn offered by MBNA America and remains accepted by a Member or Customer. “Alumni
Credit Card Account” is a Credit Card Account where the primary applicant is an Alumni
Customer. A “Student Credit Card Account” is a Credit Card Account where the primary
applicant is a Student Customer.

3. "Customner” means any Member who is a participant in the Prograrn.

O “Student Customer” means a Customer who is identified by MSUAA or the
Customer as an undergraduate or graduate student of Montana State
University.

(i) “Alumni Customer” means a Custormer who is not a Student Customer.

4. The initial term of the Agreement as amended by this Addendum will begin on the
Effective Date and end on March 21, 2002. This Agreement will automatically extend at the
end of the initial term or any renewal term for successive two-year pertods, unless either
party gives written notice of its intention not to renew at least ninety (90} days, but not more
than one hundred eighty (180) days, prior to the last date of such term or renewal terrn, as
applicable.

5. GROUP INCENTIVE PROGRAM
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(@) "Group Incentive Program " or "GIP" means any marketing or other program
whereby MSUAA conducts solicitation efforts for the Program, and the parties mutually
agree that such marketing or other program shall constitute a GIP.

()  “GIP Account” means a Credit Card Account opened by a Member pursuant to a GIP
in which MSUAA complies with the GIP provisions of this Agreement.

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

(d)  All marketing materials generated as a result of such GIP programs shall be coded by
MSUAA for tracking purposes. Marketing materials or telematketing 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 B.

(©)  Inaddition to all other rights it may have under this Agreement, MBNA America
shall have the right of prior approval of all advertising and solicitation materials distributed
by MSUAA pursuant to any GIP. Further, MBNA America shall have final approval of the
scope, timing and content of any GIP.

(®  All costs incurred by MBNA America in producing and mailing materials created
pursuant to any GIP or of supporting the marketing efforts of MSUAA pursuant to any GIP
ghall be deducted from any or all Royalty payments due MSUAA under this Agreement.

(g)  MSUAA shall comply with MBNA America'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.

6. Schedule A of the Agreement is hereby replaced in its entirety with Schedule A which
is attached hereto and incorporated by reference.

7. Schedulc B of the Agreement is hereby replaced in its entirety with Schedule B which
is attached hereto and incorporated by reference.

8. Except as amended by this Addendum, all of the terms, conditions and covenants of
the Agreement are valid, shall remain in full force and cffect, and are hereby ratified and
confirmed. Any inconsistencies between this Addendum and the Agreement shall be
govemed 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
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the State of Delaware (without regard to its conflict of laws provisions) and shall be deemed
for all purposes to be made and fully performed in Delaware.

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

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

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

Name: HOWARD C._W_{\LLACE '
SENIOR EXECUTIVE

Title: M - e QW Title: VICE PRESIDENS
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TERMS AND FEATURES

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

A. CREDIT CARD ACCQUNTS

1. There is NO annual fcc.

2. For Alwmni Customers, the current annual percentage rate will be a variable
rate of prime plus (i) 7.4% for Platinum Plus Credit Card Accounts; and (ii)
7.9% for Gold and Standard Credit Card Accounts. For variable rate
accounts, there may be an additional margin applied on account of the Alumni
Customer's delinquency.

3. For Student Customers, the current annual percentage rate will be a variable
rate of prime plus 8.9%. For variable rate accounts, there may be an
additional margin applied on account of the Student Customer’s delinquency.

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

5. There is a $35.00 (Thirty-Five Dollar) Yearly Enrollment Charge for the optional
Plus Miles enhancement,

B. GOLD RESERVE ACCOUNTS
"Gold Reserve Account” means a GoldReserve® (as such service mark may be changed by
MBNA America, in its sole discretion, from time to time) revolving loan account opened by
a Member in response to markcting efforts made pursuant (o the Program.

1. There is NO annual fee for the first six months.

2. The annual fee for the second six (6) months, when applied, is $10.00.

3. Thercafter the annual fee, when applied, is $20.00,

4, The current annual percentage rate is 18.9%,

C.  GOLD OPTION ACCOUNTS
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"Gold Option Account" means a GoldOptionSM (as such service mark may be changed by
MBNA America, in its sole discretion, from time to time) revolving loan account opened by a
Member in response to marketing efforts made pursuant to the Program.

1. There is NO annual fee.

2. The current annual percentage rate is 14.99%.

I\word\sales\contractim\mauna3 doc 50f9 03/17/97 2:37 PM




FROM :MBNA COLLEGES/UNIVS. . 1 302 4320414 1997..17 17:13  #463 P.@9/12

SCHEDULER
ROYALTY ARRANGEMENT

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

A.  CREDIT CARD ACCOUNTS

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

2. $6.00 (six dollars) for each Alumni Platinum Plus or Gold Credit Card
Account for which the annual fee is paid by the Alumni Customer, Ifno
annual fee is assessed by MBNA America (other than as a result of a courtesy
waiver by MBNA America), then such royatty will be paid for each Alummi
Credit Card Account which: 1) has a balance greater than zero as of the last
business day of every twelfth month after the opening of that Alumni Credit
Card Account; and 2) has had active charging privileges for each of the
preceding twelve months.

3. $3.00 (three dollars) for each Alumni Standard Credit Card Account for which
the annual fee is paid by the Alumni Customer. If no annual fee is assessed by
MBNA America (other than as a result of a courtesy waiver by MBNA
Arnerica), then such royalty will be paid for each Alumni Credit Card Account
which: 1) has a balance greater than zero as of the last business day of every
twelfth month after the opening of that Alumni Credit Card Account; and 2)
has had active charging privileges for each of the preceding twelve months.

4. $3.00 (three dollars) for each Student Credit Card Account for which the
anmual fee is paid by the Student Customer. If no annual fee is assessed by
MBNA America (other than as a result of a courtesy waiver by MBNA.
America), then such royalty will be paid for each Student Credit Card Account
which: 1) has a balance greater than zero as of the last business day of every
twelfth month after the opening of that Student Credit Card Account; and 2)
has had active charging privileges for each of the preceding twelve months,

5. $17.00 (seventeen dollars) for each Alumni Plus Miles Credit Card Account
for which the annual fee is paid by the Alumni Customer. If no annual fee is
assessed by MBNA America (other than as a result of a courtesy waiver by
MBNA America), then such royalty will be paid for each Alumni Credit Card
Account which: 1} has a balance greater than zero as of the last business day
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of every twelfth month after the opening of that Alumni Credit Card Account;
and 2) has had active charging privileges for each of the preceding twelve
months. :

6. 0.50% (one balf of one percent) of all retail purchase transaction dollar
volume generated by Alumni Customers using an Alummi Credit Card
Account (excluding those transactions that (1) relate to refimds, returns and/or
unauthorized transactions, and/or (2) are cash equivalent transactions (e.g., the
purchase of wire transfers, money orders, bets, lottery tickets, or casino
gaming chips)).

7. $0.15 (fifteen cents) for each retail purchase transaction made by a Student
Customer using a Student 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 ol wire transfers, money
orders, bets, lottery tickets, or casino gaming chips)).

B.  GOLD RESERVE REVOLVING LOAN ACCOUNTS

1. $0.50 (fifty cents) for each Gold Reserve Account opened, which remains
open for at least ninety (90) consecutive days.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of all
month-end outstanding balances (excluding transactions that relate to credits
and vnauthorized transactions) in the calendar year for each Gold Reserve
Account. This Royalty will be paid within sixty (60) days of the calendar year
end.

3. $2.00 (two dollars) for each applicable twelve (12) month period that a
Customer pays the annnial fee on a Gold Reserve Account,

C.  GOLD OPTION REVOLVING J.OAN ACCOUNTS
L. $0.50 (fifty cents) for each Gold Option Account opened, which remains open
for at least ninety (90) consecutive days.

2. 0.25% (twenty-five one-hundredths of one percent) of the average of ail
month-end outstanding balances (excluding transactions that relate to credits
and unauthorized transactions) in the calendar year for each Gold Option
Account, This Royalty will be paid within sixty (60) days of the calendar year
end. '

3. $2.00 (two dollars) for each applicable twelve (12) month period that each
Gold Option Account remains open.
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D.  DEPOSIT ACCOUNTS

"CD Deposits" means those deposits in the certificate of deposit accounts opened by
Members in response to marketing efforts made pursuant to the Program.

"MMDA Deposits” meuns those deposits in the money market deposit accounts opened by
Members in response to marketing efforts made pursuant to the Program.

1. 0.10% (ten one-hundredths of one percent) on an annualized basis, computed
monthly (periodic rate of 0.0083330%) of the average MMDA, Deposits.

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

E. ROYALTY ADVANCE

1. Upon completion of the first Full Marketing Campaign (as defined herein) by MBNA
America, MBNA America shall pay to MSUAA the sum of two hundred fifty thousand
dollars ($250,000) (the "Advance"), as an advance against future Royalties, subject to the
provisions set forth below. All Royaltics accrued shall, in lieu of dircct payment to MSUAA,
be applied against the Advance until such time as the Advance is fully recouped. Any
Royalties accrued thereafter shall be paid to MSUAA as set forth in this Agrecment,
Notwithstanding the foregoing, MSUAA hereby promises to pay MBNA America upon
demand an amount equal to the difference between the amount of the Advance and the total
amount of accrued Royalties credited by MBNA America against the Advance as of the date
of such demand, in the event any of the conditions set forth in clauses (i) through (V) below
should occur:

(i) the Agreement is terminated prior to the end of the initial term as stated in this
Agreement as of the Effective Date;

(ii) MSUAA breaches any of its obligations under this Agreement;

(iif) MBNA America is prohibited or otherwise prevented from conducting at least
four (4) direct mail campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement;

(iv) MBNA America is prohibited or otherwise prevented from conducting at least
four (4) telemarketing campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement; and

(v} MBNA America is prohibited from conducting on-campus promotion campaigns

(e.g., tabling and postering) at major events during each consecutive twelve month
. period during the term of the Agreement.
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2. A. “Full Marketing Carupaign” consists of a direct mail campaign to the full updated
Mailing List and a telemarketing campaign using the full updated Mailing List.

F. ROYALTY GUARANTEE,

MSUAA shall be guaranteed to accrue Royalties (including without limitation the amount of
the Advance) equal 1o or greater than two hundred and fifty thousand doliars ($250,000) (the
“Guarantee Amount™) by the end of the full initial term of the Agreement, subject to the
provisions set forth in Scction E, 1., (i-v) above. If on the last day of the full initial term of
this Agreement MSUAA has not accrued $250,000 in Royalties, MBNA America will pay
MSUAA an amount equal to the Guarantee Amount minus the sum of all compensation
accrued by MSUAA during the initial term of this Agreement and the amount of any
unrecouped Advance. Notwithstanding the foregoing, this Royalty Guarantee and any
obligation of MBNA America hereunder shall be expressly contingent upon the non-
occurrence of any of the conditions set forth in Section E, 1., (i-v) above.

G.  GIEACCOUNTS

1. $15.00 (fifteen dollars) for cach Alumni Platioum Plus or Gold GIP Account
opened, which remains open for at least ninety (90) consecutive days and which is
utilized by the Customer 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. $10.00 for each Alumni Standard GIP Account opened, which remains open
for at least ninety (90) consecutive days and which is utilized by the Customer 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-ap-account Royalty.

3. $10.00 for each Student GIP Account opened, which remains open for at Jeast
ninety (90) consecutive days and which is utilized by the Customer for at least one
purchase or cash advance which is not subsequently rescinded, the subjcet of a charge
back request, or otherwise disputed, Such GIP Accounts will not qualify for any
other opening-of-an-account Royalty.

H. AL LA

During each year that the Agreement is in effect, beginning with calendar year 1997, MBNA
America shall pay MSUAA the tuition, up to a maximum of Five Thousand Dollars ($5,000)
per calendar year, of one (1) student who attends Montana State University. Selection of this
student will be solely determined by MSUAA.
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CUSTOMER LIST ADDEND
TO TIE MONTANA STATE UNIVERSITY ALUMNI ASSOCIATION AGREMPTI‘

TS ADDENDUM (the "Addendum") is sntered into this Z*E day of Jv ’¥ , 1998 by and betwean
Montapa State University Alumni Association ("MSUAA"); and MBNA Ametica Bank, N.A., ("MBNA
America"), for themselves ardd their respective successors and assigns.

WIEREAS, MSUAA and MBNA America, individuslly and in its cjpacity as assignes of any and all of
Trans National's rights under the Agreement, are parties to an affinity agreement, as the same may have
beon amended (the “Agreement™), whervin MBNA America provides| certain financial services to certain
persons ineluded in certain lists provided to MBNA America by or o behalf of MSUAA; and
!

WHBREAS the parties wish to provide for 2 Customer List (as defingd herein); I

NOW THEREFORE, In consideration of tho mutual covenants and agreements contained herein,
MSUAA and MBNA America agroe as follows: l .

L The above recitals ars incorperatod hercin and deemad a part of this Addendum
3

2. Each year during the toem of the Agreement (provided that notice of a paﬂ:y’# intention to
termination thy Agrecment has not been given), MBNA America shall upon the request of MSUAA
provide a list of information (e.g., names and addresses) about Customers as may be mutuall ngreed
upon by the parties (hereinafier the “Customer List"). Whea used in this Addeadum, the ta 3 “Customer
List” includes auy whole or partial copiss or compilations of a Custoner List in aoy form or oy medium,
any informalion derjved solely from a Customer List, and all Custompr Information, as hercinhafter
defined.

3, MSUAA shall retumn to MBNA America each Customer List, in the sume form s
received by MSUAA within thirty (30) days of receipt of such Custoiner List. MSUAA agrees that it
shall: (i) immediately destroy and pusge from all its systems all information within each Customer List to
the extent that sich information in any way relates to MBNA America, the Program or Credit Card
Accounts ("Cunstoreer Information"); and (ii) return or destroy within thirty (30) days all Customer
Information that Is in tangible form, including any and all full or panl copies, or reproductions thereof
in any med{um whatsoever, All destruction of Customer Lijsts shall b done in strict accordance with
MBNA America's then current destruction policy. -

4, Any Customer List provided to MSUAA may contain “dummy” information (e.g.,
names, aceount information, addresses, efe.) so that unauthorized use|of a Customer List may be
determined. This information will be uaknown to MSUAA. A vielation of this Addendum i3 i
conglusively proven and the damages named hemmaﬂ:r shall be dearhed owed when MBNA Americe |
establishes the following:

(2) that MBNA America placed “dummy” information on the list (e.g., name(s), account
information, addresa(cs), erc.); %w
() that the “dummy” information roceived any majlings which were sent or generated outside
the scope of the penmitted use of the Customer List; and 'Lﬁ

(c) that identical “dummy” information was not provided by MBNA America or its

any third parey.

liates to
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5. All Customer Lists are (i) confidentfal and proprietary and (i1} shall remain the sols .

property of MBNA America. MSUAA expressly acknowledges and Pgre:s that MSUAA has no proptrty "
right or interest whatsoever in any Customer List. MSUAA shall hold all Customer Lists in strict and ' |

nbsdlute confidence and shall not provide, trade, give away, barter, lénd, send, sell or athervvlse disclose
{zollectively “transfer”y any Custorner List and shall not make any cdpies of a Custorrier List'of any type

whatsoever except as expressly approved in 2 separate writing by
shall keep in confidense and trust all Customer Lists,. MSUAA, furth

NA America. At sll times MSUAA
r agrees that it shall not transfer any

Customer List 10 agy other orzanization or indivitual under any circdmstances, and MSUA ! specifically

but not by way of limitation agrees that no subcontractors and/er affi

istes shall be transfermd any

Customer List unless agreed to in writing by MBNA America prior to any such transfer. ]Th s paragraph
woutd prohibit, by meana of exarnpie only, transferring any list of MBNA Amearica cardholdérs to any

fioanclal institution during the term of the Agreement or after the ten

nination of the A Agreement.)

6. MSUAA shall have no authority to use the Customer,

List for any purpose not expressly

permitted by MBNA, America in a separate writing, MSUAA sball cpmply with any reasenable request

of MBNA America with respect to security precautions to majntain

e security of the Customer List.

MSUAA agrees to securs and safeguard the Customer List tn striet agcordance with the requfrements of

this Section and MBNA Aimerica’s instructions, 85 communicated

MBNA America to MSUAA from

tite 1o time. MSUAA shall ooly penmit aceess to the Customer Listjto those emplayees, volunteers,
apents anl/or representatives of MSUAA who need such access to perform their duties for MSUAA. In

vicw of the confidential nature of the Customer List, MSUAA warrants that MSUAA and all its
employees, volunteers, agonis and/or representatives whe work with any Customer List shall be made
rware of the obligations contained in this Section and shell be under strict legal obligztion not to copy any
Customer List, transfer any Customer List or make any otber use of 4ny Customer List other than as
specifically approved by this Section.

7. Because the nature of the Customer List makes an evaluation of damages aftcr a violation

of this Addepdum impossibly, then in the cvent that any Customer Li
that violates this Addendum by MSUAA or its employess, volunteer,
MBNA America will be entitled to damages of ‘twenty dollars ($20.0
information (e.g., names, addiesses, ete.) used in violation of this A
damages not to excecd one hundred fifty thousand dollars (§150,000
MSUAA agrees that MBNA America shall be entitled to injunctive r
violation by MSUAA and/or its employees, volunteers, agents or rep:
consents to submit to jurisdiction of the courts of the Stte of Dela
America located in the State of Delaware for any actions, suits or pr
this Addendun or the Agreement, Nothing herein shall be construe

t is handled or vsed in a fashion
, agents, and/or r«.prmntanven, f
} for each use of sach category of
endum, with the amount of
) per breach. In addﬂion
lief to prevent violationt or further
sentatives of this Add¢ndum, and
e and of the United States of
edings arising out of or related to
as prohibiting MBNA America

from pursuing any other remedy on account of such breach or threatened breach.

8. In the eveit MSUAA recefves a request to disclosa alhcnustomer List pursnan{ to &

subpoena, order of court of competent jurisdiction or by judicial or a

inistrative apency ot |egislative

Lody or committee, MSUAA agrees to; (i) immediately notify MBNA America of the existence, terms
and circumstonees surrounding such request; (ii) consult with MBNA America on the advisability of

taking legally available steps to resist or narrow such request; and (ii
is required or deemed advisable, exarcise its best efforts to obtain an
confidential treatment will be accorded to such portion of the Custon
MBNA Aragricn designares,

) if disclosure of such Customer List
order or other reliable agsurance that
1er List to be disclosed which

-
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9. Except as amended by this Addendum, all of the terms, conditions and covenants of the
Agreement are valid, shall remein in full force and effect, and are herpby catified and confirmed. Any
inconsistencies betweon this Addendum and the Agreement shall be governed by this Addendum.
Notwithstanding anything to the consrary in the Agreement, the Agropment, 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 mede and fully perfored in i
Delaware.

10, This Addendum may be executed in any number of counterparts, each of which shall be
considered an oniginal, and all of which shall be deemed one and the same instrument. The Agreement, |‘
as amnonded by this Addendum, contains the entire agrecment of the parties with respect to the matters
coverzd emd 0 other of priotr promises, negotiations or discussions, dral or weitten, made by any pasty oc
its employees, officecs or agents shall be valid'and binding. The righE and obligations set farth in this
Addendum {except MBNA, Amcrica’s obligation to provide MSUAA|with a Customer: List) shall survive
the termination of the Agreement.

IN WITNESS WHEREOF, each party hereto, by its tepresentative, has executed this Addendum as of the
dato first abave writtan, 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. | : Y
' ' ! . "y

MONTANA STATE UNIVERSITY MBNA AMERICA BANK, N.A. '

ALUMNI ASSOCIATION | "

By: %ﬂ—-b’—w%ﬁ\ By: C'QKF—C) I
7/ R A - =

Namg; J""?ﬂ cé bfx“ﬂ‘?é 405&%, Name: EZJ-B;{}J C_T?;q-} PR -

Title; _2} et LTt e '-DN‘:%‘J Title: .éE \/)DI

Dite; 7/23 jﬁ& Date: 10|28 [98
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BUSINESS CARD ADDENDUM

THIS ADDENDUM and Attachment #1 (the "Addendum") is entered into as of the 9 dayof
Cetoler— 2000, by and between Montana State University Alumni Association ("MSUAA") and
MBNA AMERICA BANK, N.A. ("MBNA America"), for themselves and their respective successors
and assigns.

WHEREAS, MSUAA and MBNA America are parties to an affinity agreement, as the same
may have been amended (the "Agreement"), wherein MBNA America provides certain financial
services to certain persons included in certain lists provided to MBNA America by or on behalf of
MSUAA; and

WHEREAS, MSUAA and MBNA America mutually desire to amend the Agreement to include
MBNA America's BusinessCard products ("BusinessCard"): (i} as a financial service provided by
MBNA America; and (ii) as another part of MSUAA's Program, MemberCard Program or Financial
Service Program, as the case may be (the "Program™), under the Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained
herein, MSUAA and MBNA America agree as follows:

1. The above recitals are incorporated herein and deemed a part of this Addendum.

2. The parties agree that BusinessCard (as such product is more fully described on Attachment
#1) is now a part of the Program (as such product or Program may be adjusted or amended from time
to time by MBNA America, in its sole discretion). MBNA America may, at its option, offer
BusinessCard to some or all of the persons included on the lists provided to MBNA America under the
Agreement, and to business entities related to such persons.

3. MSUAA agrees to (i) exclusively endorse BusinessCard; and (ii) not sponsor, promote, aid,
advertise, or develop a loan program similar to BusinessCard. Subject to the foregoing, all other
promises made by MSUAA in the Agreement arising from its exclusive arrangement with MBNA
America shall also apply to BusinessCard.

4. During the term of the Agreement, MSUAA will receive the compensation set forth on
Attachment #1, Section II for BusinessCard credit card accounts opened pursuant to the Program.
BusinessCard compensation shall not affect any other compensation contained in the Agreement, and
the compensation referenced in the Agreement shall not apply to BusinessCard accounts.

5. Upon termination or expiration of the Agreement, or any aspect of the Program, MSUAA
shall not take action to cause the removal of MSUAA's design, image, visual representation,
identification, trademark, trade dress, service mark, logo or trade name (each, a "Mark") from the credit
devices, checks or records of any customer of MBNA America prior to (i) the expiration of said
customer's credit device, with respect to Marks appearing thereon; and (ii) the exhaustion and clearing
of such customer’s extant check supply, with respect to Marks appearing thereon. Subject to the other
provisions of the Agreement, and to the extent not otherwise granted, MSUAA hereby grants to

H:Sales\Contract\LAMSUAA-Businesscard
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MBNA America a limited, exclusive license to use the Marks in connection with the Program,
including without limitation the promotion thereof. MSUAA represents and warrants that MSUAA
has full right, power and authority to license the Marks to MBNA America as provided in the
Agreement and this Addendum.

6. Except as amended by this Addendum, all of 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 and shall be deemed
for all purposes to be made and fully performed in Delaware.

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

IN WITNESS WHEREOF, each party hereto, by its representative, has 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

Montana State University Alumni Association BNA AMERICA BANK, N.A.

By: W}-% By:
Name: i.wee_ bth é;roﬁ'-ei—k_ Name:

L)

Title: @xecotie '_Duu-r\-&f" Title:

Date: @;l-o-e»w A : FoO00 Date:

20f 3
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ATTACHMENT #1

L. TERMS AND FEATURES OF BUSINESSCARD ACCOUNTS

"BusinessCard Credit Card Account" means a business credit card account (Platinum Plus for Business)
opened by a MSUAA Customer in response to marketing efforts made pursuant to the Program. The
terms referenced below will be subject in all respects to the terms set forth in the BusinessCard credit
card agreement to be entered into between MBNA America and each Customer (as defined below) as
the same may be amended from time to time. Further, this description may be adjusted or amended
pursuant to MBNA America's rights under the Agreement, as amended. Terms of the benefits will be
stated in the benefits brochure supplied to each Customer. MBNA America reserves the right to change
its product name (Platinum Plus for Business), in its sole discretion, from time to time.

A. The current annual fee for each business card issued to an MSUAA individual or business entity
pursuant to the BusinessCard program ("Customer”) is $0.00 per card.

B. The current Annual Percentage Rate for Platinum Plus for Business is a fixed rate of 14.99%.

II. COMPENSATION FOR BUSINESSCARD ACCOUNTS

BusinessCard Credit Card Account compensation shall not affect any other compensation contained in
the Agreement, and the compensation provisions referencing Credit Card Accounts shall not apply to
BusinessCard Credit Card Accounts. Compensation shall be calculated as set forth below:

A..  Compensation for Platinum Plus for Business:

Twenty basis points (.20%) of the retail purchase transaction dollar volume generated by
Cardholders using a BusinessCard Credit Card Account with active charging privileges,
excluding those transactions that (i) relate to refunds, returns and/or unauthorized transactions,
and/or (ii) are cash equivalent transactions (e.g. the purchase of wire transfers, money orders,
bets, lottery ticket, or casino gaming chips).

Payment shall be made approximately 45 days after the end of each calendar quarter. All references to

accounts in the compensation provisions of this Attachment #1 are inclusive of Employee
BusinessCard Accounts.
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ADDENDUM TO THE MONTANA STATE UNIVERSITY
ALUMNI] ASSOCIATION AGREEMENT

THIS ADDENDUM and Attachment #1 (the “Addendum”) is entered into this Z% day of
Al , 2002 by and between Montana State University Alumni Association (“MSU”), and
MBNA America Bank, N.A. (“MBNA America”), for themselves and their respective successors
and assigns.

WHEREAS, MSU and MBNA America are parties to an affinity agreement last dated June 22,
1993 as the same was amended by a renewal addendum dated March 18, 1997 (the
“Agreement”); and

WHEREAS, MSU and MBNA America mutually desire to extend the term of the Agreement;

WHEREAS, MSU and MBNA America mutually desire to amend the Agreement to include the
frequent travel reward enhancement (the “Reward Enhancement”) as another aspect of the
Program,

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
MSU and MBNA America 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. The current term of the Agreement is hereby extended to end on March 31, 2007.
Thereafter, the Agreement shall automatically extend at the end of the current term or any
renewal term for successive two-year periods, unless either party gives written notice of its
intention not to renew at least ninety (90) days, but not more than one hundred eighty (180) days,
prior to the last date of such term or renewal term, as applicable. This Section shall replace all
provisions concerning the term of the Agreement, the renewal of the Agreement, and all notices
required to not renew this Agreement.

3. When used in this Addendum, the term “Reward Credit Card Account” means a credit
card carrying the Reward Enhancement opened pursuant to the Program.

4, The parties agree that the Reward Enhancement (as such credit card account
enhancement is more fully described on Attachment #1) is now part of the Program (as such
credit card account enhancement and Program may be adjusted or amended from time to time by
MBNA America, in its sole discretion). MBNA America may, at its option, offer the Reward
Enhancement to some or all of the persons included on the lists provided by MSU under the
Agreement. The Reward Enhancement may be marketed under another name (e.g., Plus
Rewards). MBNA America reserves the right to change the Reward Enhancement name(s), 1n its
sole discretion, from time to time.

5. MSU agrees 1o not endorse, sponsor, promote, aid, advertise, or develop a travel rewards
program similar to the Reward Enhancement (other than MBNA America programs). Subject to
the foregoing, all of MSU’s promises arising from its exclusive arrangement with MBNA
America in the Agreement shall also apply to the Reward Enhancement.




6. During the term of the Agreement, MSU will receive the royalties set forth on
Attachment #1, Section 11, for the Reward Credit Card Accounts. Reward Credit Card Accounts
shall only penerate the royalty compensation set forth on Attachment #1 notwithstanding any
other provision of the Agreement.

7. Upon termination or expiration of the Agreement, or any aspect of the Program, MSU
shall not take action 1o cause the removal of MSU’s design, image visual representation,
identification, trademark, trade dress, service mark, logo or tradename (each, a “Mark™) from the
credit devices, checks or records of any customer of MBNA America prior to (i) the expiration of
said customer’s credit device, with respect to Marks appearing thereon; and (ii) the exhaustion
and clearing of such customer’s extant check supply, with respect to Marks appearing thereon.
Subject to the other provisions of the Agreement, and the extent not otherwise granted, MSU
hereby grants to MBNA America a limited, exclusive license to use the Marks in connection with
the Program, including without limitation the promotion thereof. MSU represents and warrants
that MSU has full right, power and authority to license the Marks to MBNA America as provided
in the Agreement and this Addendum.

8. Within forty-five (45) days of the full execution of this Addendum, MBNA America shall pay to
MSU the sum of Two Hundred Thousand Dollars ($200,000.00) (the "Advance"), as an advance against
future Royalties, subject to the provisions set forth below. All Royalties accrued shall, in licu of direct
payment to MSU, be applied against the Advance until such time as the Advance is fully recouped. Any
Royalties accrued thereafter shall be paid to MSU as set forth in this Agreement. Notwithstanding the
foregoing, MSU hereby promises to pay MBNA America upon demand an amount equal to the difference

between the amount of the Advance and the total amount of accrued Royalties credited by MBNA

America against the Advance as of the date of such demand, in the event any of the conditions set forth in

Clauses (i) through (vi) below should occur:

(i) the Agreement terminates and the amount of the Advance has not been fully recouped
by MBNA America;

(i1) MSU breaches any of its obligations under this Agreement;

(iii)) MBNA America is prohibited or otherwise prevented from conducting at least
four ( 4 ) direct mail campaigns to the full updated Mailing List during each
consecutive twelve month period during the term of the Agreement;

(iv) MBNA America is prohibited or otherwise prevented from conducting at least
three ( 3 ) telemarketing campaigns to the full updated Mailing List during each
consecutjve twelve month period during the term of the Agreement;

(v} MBNA America is prohibited from conducting on-campus promotion campaigns
(e.g., tabling and postering) at major events during each consecutive twelve month
period during the term of the Agreement; and

(vi) Montana State University enters into, endorses, sponsors or promotes any Financial Services

with any entity other than MBNA America.




9, Effective April 1, 2002, if MBNA America opens either:

i) Eight Hundred (800) new Credit Card Accounts as a tesult of
telemarketing campaigns; or
(i1) (i1) Two Thousand (2,000) new Credit Card Accounts

in any calendar year, MBNA America will pay to MSU Five Thousand Dollars ($5,000.00)
within forty-five (45) days following the end of the applicable calendar year.

10. In addition to MSU’s obligations under the Agreement to exclusively endorse the
Program, MSU agrees that during the term of this Agreement it will not market, solicit proposals
for programs offering, or discuss with any organization (other than MBNA America) the
providing of, any Financial Services of any organization other than MBNA America.

11. 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, contains the entire
agreement of the parties with respect to the matters covered and no other prior promises,
negotiations or discussions, oral or written, made by any party or its employees, officers or agents
shall be valid and binding. Certain Financial Services or services under the Agreement may be
offered through MBNA America’s affiliates. For example, business credit cards are currently
issued and administered by MBNA America (Delaware), N.A., and certain marketing services are
currently provided by MBNA Marketing Systems, Inc.

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

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

By: ﬁ;‘W\B’“\G QWSJ“‘\ By: %/g///@z
Name: | la_,\,“ne_e,Bf‘c\ f\c\\e, (L%&'rk, Name: /f/;( /4’/]’/ \DMWW/

Title:  Zxecatve  Dwecte Title: Sezersor /—";ﬁif’afz{'ﬁ@// e /Z?:f/;zé. %
Date: \:')'!3 ! L Date: S’cf//q Sy AL




Attachment #1

L Reward Enhancement Brief Product Description

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

A. There is no Annual Fee.
B. The current annual percentage rate is 16.9% OR a variable rate of prime plus
8.9 %. There may be an additional margin applied on account of the customer’s
delinquency.
C. Customers may be able to select credit insurance as a benefit under the Program.
1. Reward Credit Card Account Royalties

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

A.

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

$6.00 (six dollars) for each Reward Credit Card Account for which the annual fee
is paid by the Customer. If no annual fee is assessed by MBNA America (other
than as a result of a courtesy waiver by MBNA America), then such royalty will
be paid for each Reward Credit Card Account which: 1) has a balance greater
than zero as of the last business day of the annual anniversary of the month in
which the Reward Credit Card Account was opened; and 2) has had active
charging privileges for each of the preceding twelve months. A Reward Credit
Card Account may renew every twelve (12} months afier the opening of the
account.

2.50% of the finance charges assessed within a calendar quarter by the
application of the relevant periodic rate(s) to the respective average daily
balance(s) of certain Reward Credit Card Accounts (the "Finance Charges”).
This payment shall be calculated as of the end of each calendar quarter. The
Finance Charges are assessed based upon the application of the relevant periodic
rate(s) to the average daily balances measured as of the end of each of the
preceding three months. The sum of the Finance Charges assessed during each
of the three months within the calendar quarter times the above percentage rate is




the quarterly payment due under this section. Each monthly measurement shall
include only Finance Charges assessed during such month, and shall exclude
Finance Charges assessed on Reward Credit Card Accounts which, as of the day
of measurement, are thirty-five (35) or more days delinquent or are 10% or more
over the assigned credit line for such Reward Credit Card Account.




TERM EXTENSION ADDENDUM

THIS ADDENDUM (the “Addendum™) is entered into as of this 1% day of July, 2007 by and
between Montana State University Alumni Association (“MSUAA”), and FIA Card Services,
NA. f/k/a MBNA America Bank, N.A. (“Bank” , for themselves and their respective successors
and assigns.

WHEREAS, MSUAA and Bank arc parties to an Agreement dated as of June 22, 1993, as the
same has been amended (the “Agreement™), wherein Bank provides certain Financial Services to
certain persons included in certain lists provided to Bank by or on behalf of MSUAA; and

WHEREAS, MSUAA and Bank mutually desire to extend the term of the Agreement and revise
the Royalty compensation being paid:

NOW, THEREFORE, in consideration of the mutual covenants and agreement contained herein,
MSUAA 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. The current term of the Agreement is hereby extended to end on June 30, 2014.
Thereafier, the Agreement shall automatically extend at the end of the current term or any
renewal term for successive two-year periods, unless either party gives written notice of its
intention not to renew at Jeast ninety (90) days, but not more than one hundred eighty (180) days
prior to the last date of such term or renewal term, as applicable. This Section shall replace all
provisions concerning the term of the Agreement, the renewal of the Agreement, and all notices
required to not renew this Agreement.

>

3. The following definitions are hereby added to Section 1 of the Agreement as follows:

“Business Credit Card Account” means a business Credit Card Account opened 1in response to
marketing efforts made pursuant to the Program.

“Business Rewards Account” means a Business Credit Card Account carrying the Business
Rewards Enhancement and opened pursuant to the Program.

“Business Rewards Enhancement” means the travel/merchandise reward Business Credit Card
Account enhancement as provided throngh Bank and offered as part of the Program for Business
Rewards Accounts. The Business Rewards Fnhancement may be marketed under another name
as determined by Bank from time to time, in its sole discretion.

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

4, Schedule A of the Agreement is hereby deleted in its entirety.




5. Schedule B of the Renewal Addendum dated as of March 18, 1997 and Attachment #1 of
the Addendum dated July 12, 2002 are hereby deleted in their entireties and replaced with the

following:

SCHEDULE B

ROYALTY ARRANGEMENT

During the term of this Agreement, Bank will pay MSUAA a Royalty calculated as follows, for
those accounts with active charging privileges. Bank may create a special class of consumer
accounts for MSUAA employees under the Program, and will not pay compensation for such
designated accounts. All Royalty payments due hereunder are subject to adjustment by Bank for
any prior overpayment of Royalties by Bank:

A, CONSUMER CREDIT CARD ACCOUNTS

1

$1.00 (one dollar) for each new consumer Alumni Credit Card Account opened,
which remains open for at least ninety consecutive days and which is utilized by
the Alumni Customer within the first ninety consecutive days of the consumer
Alumni Credit Card 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.

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

0.50% (fifty one-hundredths of one percent) of all retail purchase
transaction dollar volume generated by Alumni Customers using a
consumer Alumni 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,
person to person money transters, bets, lottery tickets, or casino gaming

chips)).

$75.00 (seventy-five dollars) for each consumer Alumni GIP Account opened,
which remains open for at least ninety (90) consecutive days and which is utilized
by the Alumni Customer within the first ninety consecutive days of the consumer
Alumni 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 consumer Alumni GIP Accounts will not qualify for any other
opening-of-an-account Royalty.




5. $1.00 (one dollar) for each new consumer Student Credit Card Account opened,
which remains open for at least ninety consecutive days and which is utilized by
the Student Customer within the first ninety consecutive days of the consumer
Student Credit Card 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.

6. $1.00 (one dollar) for each consumer Student Credit Card Account for which the
annual fee is paid by the Student 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 consumer Student Credit Card Account which: 1) has a balance
greater than zero as of the last processing day of every twelfth month after the
opening of that consumer Student Credit Card Account; and 2) has had active
charging privileges for each of the preceding twelve months.

7. 0.40% (forty one-hundredths of one percent) of all retail purchase transaction
dollar volume generated by Student Customers using a consumer Student 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, person to person money transfers, bets, lottery
tickets, or casino gaming chips)). :

8. $50.00 (fifty dollars) for each consumer Student GIP Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by the
Student Customer within the first ninety consecutive days of the consumer
Student GIP Account’s opening for at least one purchase or cash advance which 18
not subsequently rescinded, the subject of a charge back request, or otherwise
disputed. Such consumer Student GIP Accounts will not qualify for any other
opening-of-an-account Royalty.

B. REWARID CREDIT CARD ACCOUNTS

Reward Credit Card Account Royalty compensation provisions will not affect any other Royalty
compensation provisions contained in the Agreement, and the Royalty compensation provisions
referencing any other form of Credit Card Accounts will not apply to Reward Credit Card
Accounts.

1. $1.00 (one dollar) for each new Reward Credit Card Account opened, which
remains open for at least ninety (90) consecutive days and which is utilized by the
Customer for at least one purchase or cash advance which is not subsequently
rescinded, the subject of a charge back request, or otherwise 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
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result af a courtesy waiver by Bank), then such Royally will be paid for each
Reward Credit Card Account which: 1) has a balance greater than zero as of (he
last business day of the annval anniversary of tho month in which the Reward
Credit Card Account was opened; and 2) has had active charging privileges for
cach of the preceding twelve months. A Reward Credit Card Account may renew
every twelve months after the opening of the account.

3. 0.20% (twenly onc-hundredths of one pereent) of all retail purchase
{ransaction dollar volume gencvated by Customers using 2 consumer
Reward Credil Card Account (exclnding those transactions that (1) relate
Lo reltinds, rerums and/or unauthorized transactions, and/or (2) arc cash
cquivalent-trmsactions (e.g:. the purchase ol wire transfers, bets, loltery
tickets, av casino gaming chips)),

4, $75.00 (sevenly-five doltars) for cach Reward GIP Account opencd, which
remains open for ai least nincty (90) consecutive days and which is utilized by the
Cuslonier within the first ninety (90) consccutive days of the Reward GIP
Account’s apening for at Jeast anc purchasc or cash advance which is not
subsequently rescinded, the subject of a charge back request, or othorwisc
disputed. Such Reward GIP Aceounts will not quahfy for any otlier Opcmng-of-
an-account Royulty. ,

C. USINI‘ISS CREDIT CARD Ag:OI!H TS

Business Credit Card Account Royalty compensat:on pmvzsmns will not affect any othcr
Roy'.llly compensationr provisions contsined in the Agreement, and the Royalty compensation
provisions rolecencing any other form of Credit Card Accounts w:tl not apply to Business Credit

Card Accounts.

0.20% (twenty one-hundredths of one percent) of tha retail purchase iransaction
doliar volume generated by Customers ysing a Business Credit Card Aceount
with active charging privileges, excluding those transactions that (i) rclate to
rofimds, returms and/or unautherized transactions, and/or (i) are quasi cash
transaclions (e.g., (he purchase of money orders, iravelers chaocks, foreign
curreney, loliery tickets, casino chips, racetruck wagers, vouchers redeemable for
cash or gther items readily converiible into cash).

D.  BUSINESS REWARDS ACCOUNTS

Busincss Rewards Account Royally compcensation provisions will not alTeet any other Royalty
compensalion provisions contalned in the Agreement, and the Royalty compensation provisions
referencing any other form of Credit Card Accounts will uot npply to Business Rewards Credit
Card Accotnis.

Jor—
D'!ﬁ% (twenty one-hundrcdms of onc percem) of the rotail purchase 1ransaction
_%% "dollar volume generated by Customers using 2 Business Rewards Account with

\3_’\\{1
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aclive charping privileges, wccludmg those transactions that (1) rc]ate to refunds,
rofurns andfor unauthorized transactions, and/or (ii) are quasi cash transactions
(e.g the purchase of rnoncy orders, travelers cheeks, foreign enrrency, lotlery
tickets, casina chips, racetrack wagers, vouchers redecmable for cash or other

itcrms readily convertible into cash).

L. GOLDRESIRVAREVOLVING LOAN ACCOUNTS

$5.00 {five dollaws) for cach new consumer Gold Rescrve Account opened,
wlicli is utilized by the Customer for at least onc mmsacuon which is not

subsequently rescinded or disputed.

s
-

2. 0.25% (twenty-five one-hundreiths of one percent) of the average of all month-
end outstanding balances (cxclndmg {ransactions that relate to credits and’
unauthorized transactions) in the calendar year for certain consumer Gold Rescrve
Accounts. This paymient will be calculated as of the end of cach calendar year,
based upon ountstanding balances measured as of the end of cach of the preceding
calendar months of that year occurring during the term. Each monthly
meagurement will include outsianding balances for only those consumer Gold
Reserve Accounts which are open with active chargmg privileges as of the Tast
day of ench month. This Royalty will be pald within sixty days following thc end
of the calendar year in which it is camed.

(8 GOLD QPTION REVOLVING LLOAN ACCOUNTS

1. $5.00 (five dollars) for cach new consumer Gald Option Account opened, which
is utilized by the Customer for at leas! one transaction which is not aubsequcntly
. vescinded or disputed. :

2. 0.25% (twenty-five one-hundredths of onc pereent) of the average of all monlh-
end outstanding balances (excluding sransactions (hat relate to credits and
unaythorized transactions) in the calendar year for certain consumer Gold Option
Accounis. This payment will be calculated as of the end of cach calendar year,
based upon outstanding balances measured as of the end of cach of the preceding
calendar monlhs of that year occurring during the term.  Each monthly

© measurenieat will include outstanding batances for only those consumer Gold
Oplion Accounts which are open with active charging privileges as of the lasi day
of such month. This Royally will be paid within sixty days following the end of
the calendsr year in which it is carned.

G.  DEPOSIT ACCOUNTS

“CD Dcposits”™ means those deposits in the ccruficmc of deposit accounts opcncd by Mcmbers in
responise lo arketing cff‘orls made pursuant to the Pragram.,
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“MMDA Deposils” means those deposits in the money market deposit pccounts opened by
~ Members in responss o marketing cfforts made pursuant to the Program. 1\?“[‘1

l@fh 1. .\ % (Fvu one-hundredihs of onc percent) on an annualized basis, computed

monthly {periedic rate of W ggy;)awmgc MMDA Deposits.

fwe
2. &5 W/a {tett ono-hundredths of one percent) on sn annualized basis, computed
_ moathly (periodic rale of 0.0083330%) of the average CD Deposits, aﬁ, [
. 67
51"

O.0041 ca”l]} .
1. ROYALTY ARVANCES. a

R Within 45 day of oxecution end within 45 days of each July 1* during the term of this

© Addendum froni July 1%, 2008 through July 1, 2013, Bank shall pay to MSUAA the sum of one

 hundred] twenty-five thousand dollars ($125,000 dollars) (each, an *Advance”), as an advance
against future Royallics, subject to the provisions set forth below. All Royalties accrued shall
(cxcept for GIP Royalties), in licu of divect payment to MSUAA, be applicd against each of the
Advances until such time as all Advances are fully recouped. GIP Royalties shall ho paid
divecily to MSUAA in accordance with the Agreemont, Any Royalties accrucd therealter shall
be paid to MSUAA a3 sel forth in this Agresment. Notwithstanding the foregoing, (x) Bank

. shall ne fonger be obligated to pay any additional Advances to MSUAA hereunder, and (y)

MSUAA hereby promises to pay Bank upon demand an amount equal to the difference between
the total amount of the Advance(s) paid by Bank and the total amount of acerued Royalties
cretitod by Bank against such Advance(s) as of the date of such demand, in the avent any of (he
conditions st forth in Clauses (i) through (v) below should oocur: '

(i) the Agreement is tenminated prior to June 30, 2014;

(ii) MSUAA breaches any of s obligatians under this Agreement;

(iii) Bank is prohibited or otherwiso prevented from vonducting at least fve (5) dircet
mail campaigns to the [} updated Mailing List during cach consceutive twelve
month petiod during the term of the Agreement;

(iv) Bank is prohibited or otherwisc prevented from conducting at least 4 (four)
telemarkeiing campaigns to the full updated Mailing List during cach conscculive
twelve month period during the term of the Agreement; and

(v) Bank is prohibited {rom on-campus promotion campaigns (¢.£., stadium, campus, race
course, &lc.) at major Montana State University cvents during each consceutive
twelve month period during the term of the Agreement.

(v) the Montana State University enters into, crdorscs, Sponsors or promdm any Financial
Scrvice Produet with any entity other than Bank.

2. If during any given year(s) during the initial tsrm of this Agreement Bank rocoups all
prior Advances paid by it to MSUAA in prior yoars, and prys MSUAA Royaltics accrued by




MSUAA over and above the Royalties used by Bank to recoup such prior Advances (the “Paid

Out Royalties™), then Bank may reduce the amount of any subsequent Advance(s) due by the
amount of any such Paid Out Royalties.

L ROYALTY GUARANTEE.

MSUAA. shall be guaranteed to accrue Royalties, with the exception of GIP Royalties which
shall not be included in the calculation of Royalties in determining the Guarantee Amount as
defined below, (including without limitation the amount of the Advances) equal to or greater
than eight hundred seventy-five thousand dollars {$875,000) (the “Guarantee Amount™) by
the end June 30, 2014, subject to the provisions set forth below. If on June 30,2014,
MSUAA has not accrued $875,000 in Royalties, Bank will pay MSUAA an amount equal to
the Guarantee Amount minus the sum of all compensation accrued by MSUAA during the
initial term of this Agreement and all unrecouped Advances. Notwithstanding the foregoing,
this Royalty Guarantee and any obligation of Bank hereunder shall be expressly contingent
upen the non-occurrence of any of the conditions set forth in Subsection F.] ., above.

6. 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 mconsistencies 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, contains the
entire agreement of the parties with respect to the matters covered and no other PIiOT promises,
negotiations or discussions, oral or written, made by any party or its employees, officers or
agents shall be valid and binding. Certain Financial Services under the Agreement may be
offered through Bank’s affiliates. '

IN WITNESS WHEREOF, each party hereto, by its representative, has duly executed
this Addendum as of the date first above written, and such party and its representative warrant

that such representative is duly authorized to execute and deliver this Addendum for and on
behalf of such party.

Montana State University FIA Card Services, N.A.
Alumni Association

By: %&\DfHFM By: W@@
ke et o Fves

I .
Title: ixe&dwc Drveestors Title: Svp

Date: 4 !‘2,7 ,/ &7 Date: § / i}’l/ 47
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