
AMENDED AND RESTATED

AFFINITY AGREEMENT

UB ALUMNI ASSOCIATION, INC.

This Agreement is entered into as ofthis Is'day of January, 2010 (the "Effective Date") by and

between FLA Card S ervicesN.A.,a national banking association having its principal place of

business in W Lim ington, Delaware ("Bank"),and UB Alumni Association, Inc. a New York not-

for-profitcorpOTatio n having its principal place of business at 103 Center for Tomorrow,

BuffaloNew York 14260-7400 ("UBAA"), for them selves and their respective successors and

assigns.

WHEREASUBAA and Bank arepartiesto thatcertain Affinity Agreement last dated

October 1,2002,as the same has been amended ("Original Agreement"), wherein Bank Provides

certain Financial Services to certain persons included in certain listsprovidcd to Bankby oron

behalf of UBAA, and,

WHEREASUBAA and Bankinutually desire to amend and restate the Original

A greem ent.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained

herein, U B A A and Bank agree as follow s

I D EFIN IT TO IN S

W hen used in th is A greent ent, the follow ing in itially capitalized w ords and phrases w ill

have th e in eanings ascribed to them as set forth below

"A ffiliate" in cans, w ith respect to any entity or organization, any other entity or

organ izatio n directly or indirectly controlling, controlled by, or under earn in on control

. ith such entity or organization The term "controlling," "controlled by" and "under

earn in on control w ith" na cans the possession, directly or indirectly, of the pow or to direct

or cause the direction of the in atiagern ent and policies, w bother through th e ow nership of

voting securities, by contract or otherwise

"A greern ent" on cans this affinity agreem ent and S chedules A through B

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

regulations, licensing requirements, regulatory bulletins or guidance, regulatory

exam inations, agreem ents or orders, (it) regulations, by -law s and rules of any applicable

self regulatory organizations, (iii) to le, regulation, re striction, requirem ent or contractual

term of V ISA , M asterCard, A in crican Express or other card network and (iv) judicial or

adin in istrative interpretations of any of the foregoing ,

"Contract Year" means the period from the October 1, 2009 through and including

Septem her 30, 20 10, and each tw elve in onth period thereafter from 0 ctober I through

Septern her 30 during the term of the A greem ent
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.. Credit Card Account" means an open-end consumer credit account opened pursuant to

the Program that is accessed utilizing a card, plate and/or any other device or instrument

A "Student Credit Card Account" is a Credit Card Account opened through an

application coded by Bank as a student application.

"Customer" means any M em her who is a participant in the Program

"Deposits" means consumer deposit products such as money market deposit accounts,

certificate of deposit accounts, check ing and savings accounts, check Ing accounts with

debit card access and money market deposit account and certificate o f deposit account

individual retirem ent accounts.

"Deposit Account" means a consumer deposit account opened pursuant to the Program

"Em erging A ccount" means a Credit Card Account coded by Bank with one of Bank's

risk in anagemcnt identifiers. Emerging Accounts in ay carry a Reward Enhancem ant.

"Em erging G IP Account" means an Emerging Account opened pursuantto a GIP in

which UBAA com plies w ith the G [P provisions of this Agreem ent.

"Financial Service Product" in cans any credit card program, charge card program , debit

card program, installment loan program, revolving line of credit or loan program, deposit

program , travel and entertainment card program, and any other financial service

program a or products including any product or service that is the functional equivalent of

a Financial Service Product,

"G IP Account" an cans a Credit Card Account opened pursuant to a G fP in which UBAA

com plies with the Ci IP provisions of this Agreement.

"Group Incentive Program " or 'G[P" means any marketing or other program whereby

UBAA conducts and funds solicitation efforts for the Program, and the parties in utually

agree that so ch marketing or other program shall constitute a GIP,

"Information" has the meaning ascribed to such word in Section 7

"M arketing List" in cans an updated and current list (in a form at designated by Bank)

containing non-duplicate nam as with corresponding valid postal addresses and, when

available, telephone numbers (including area codes) and e-m ail addresses of all M am bets

who are at least eighteen years of age, segmented by zip codes or other mutually selected

membership characteristics.

"M em her" means (i) alumni of the UniVeTSitY, (it) in embers of U BAA , (iij) friends,

faculty and staff of the University, (tv) fans, ticket holders, donors and contributors of

any University athletic team or athletic departin ent and/or (v) other potential participants

mutually agreed to by UBAA and Bank
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"Program" means those programs and services, and the promotion thereof, orthe

Financial Service Products Bank agrees to offer pursuant to this Agreement to the

M embers from time to time.

"Program Tradem arks" means any design, int age, visual representation, logo, service

mark, trade dress, trade name, or trademark developed either jointly or by either party

(including its Affiliates) during the term of this Agreement and used to promote or

dentify products or Services offered by Bank th rough the Program Program Trademarks

in ay bu t need not necessarily consist o f an U B A A Tradern ark, w ith or w ithout other

ele. ants

"R ew ard A ccount" in cans a C redit C ard Account carrying a Reward Enhancement

"Reward E nhan cem en C no cans a rew ard enhancem ent as provided through B ank and

offered as part of the Program . A R ew ard Enhanctim ent in ay be in arketed under a nam e

(eg , W orld Points), as determ tried by B ank from tim e to tim e, in its sole discretion.

"R ew ard G IP A ccou n C in cans a Rew ard A ccount opened pursuant to a 0 IP in w hich

U B A A com plies w ith the G IP provisions of the A grecm ant.

,Royalties" in cans the com pensation set forth in S chedule A

"U BA A A ffiliate" no cans any A ffiliate of U BA A ,

"U BA A T rad em a rks" in cans any design, im age, visual representation, logo, service

in ark, trade d ress, trade nam e, or tradem ark used or acquired by U BA A or any U BA A

A ffiliate prior to or during the term of this A greem ent

" U n iversily" in cans the U niversity at B uffalo and any office or departin ent of, or affiliated or

associated w ith. the U niversity at B uffalo, including but not lim ited to the athletic departm ent

and the office of student affairs of the U niversity at B uffalo

"U n iversity T rad em a rks" in cans any design, im age, visual representation, logo , service in ark,

trade dress, trade nam e, or tradem ark used or acquired by the U niversity during the term of this

A greem ent

2 RIGHTS AND RESPONSIBILITIES OF UBAA

(a) UBAA agrees thatcluring the term of this Agreementitwill endorse the Program

exclusively and thatneither UBAA norany UBAA Affiliate willby itselfor in

conjunction with othersdirectly orindirect[y. (i) sponsor, advertise, aiddevelop,

market, solicit proposals forprogranis offeringor discuss with any organization (other

than Bank) the providing ofany Financial Service Products of any entity otherthan

Bank, (ii) licenseallow others to license, oruse or allow to existthe use by others of the
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UBAA Trademarks in relation to or for promoting any Finan cial Service Products of any

entity other than Bank ; and (iii) sell, rent or otherw ise make available or allow others to

sell, rent or otherwise make available any ofits m ailing lists or information about any

current or potential M tim thers in relation to or for promoting any Financial Service

Prod u cis of any entity other than Bank In addition, if UBA A or any UBAA Affiliate

sells any product or service, in connection with such sales, UBAA shall not, and shall

cause UBAA Affiliates not to, favor any payment product or in ethod of paym ent over

any paym ent product or in echod of payment offered under the Program . N otwithstanding

anything else in this Agreement to the contrary, U BAA in ay accept print advertising from

any finan cial institution provided that the advertisement does not contain an express of

implied endorsement by UBAA of said financial institution or advertising for a Financial

Service P roduct. One hu ndred eighty (180) days prior to the end of the term ofthe

Agreem ent, U FAA in ay solicit proposals To r program offerings, or disucss with any

organization the providing of, any Financial Services Products of any organization

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

reasonably requested by Bank in connection with the Program

(c) UBAA authorizes Bank to solicit M embers by mail, direct promotion, internet, email,

advertisements, banking centers, telephone or any other means for participation in the

Program . Notwithstand ing any other Provision of this Agreement, nothing in this

Agreement shall be construed to prohibit or prevent Bank from accepting applications

from students under the Pro gram

(d) UBAA will have the right of prior approval of all Program advertising and solicitation

materials to be used by Ban k that contain an U FAA Tradem ark, such approval will not

be unreasonably withheld a r delayed In the event that B ank incurs a cost because of a

change in the U BAA Tradern arks (e.g , the cost of reissuing new credit cards), Bank may

deduct such costs from any Royalties due UBAA In the event such costs exceed

Royalties then due UBAA , if requested by Bank, UBAA will prom pity reimburse Bank

for all such costs.

(e) At least once annually and within thirty (30) days following the request of Bank, UBAA

will provide Bank with the Marketing List free of any charge; provided, however, that

UBAA will not include in any M arlitting List the name and/or related information

regarding any Member who has expressly requested that UBA A not provide his/her

person at information to third parties In the event th at Bank incurs a cost because of a

charge assessed by UBAA or its agents for an initial Marketing List or an update to the

Marketing Lis(, Bank may deduct such costs from Royalties due UBAA UBAA will

provide the first Marketing List, containing the required information for at least one

hundred ten thousand (1 10,000) non-duplicate M ember names, as soon as possible but no

later than thirty (30) days after UBAA 's execution of this Agreement.

(f) UBAA will, and will cause any U BAA A ffiliates to, only provide inform ation to or

otherwise comm unicate with M em bers or potential M em thers about the Program with

Bank's prior written approval, except for current advertising and solicitation materials
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provided by Bank to U BAA. Notwithstanding the above, UBAA may respond to

individual inquiries about the Program from its Members on an individual basis, provided

that said responses are accurate and consistent with the then-current materials provided

by Bank to UBAA . Any correspondence received by UBAA that is intended for Bank

(e.g., applications, payments, billing inquiries, etc.) will be forwarded to the Bank

account executive via overnight courier within twenty-four (24) hours of receipt. All

reasonable overnight courier expenses incurred by UBAA will be paid by Bank

(g U B AA hereby grants Ban k and its Affiliates a lim itcd, exclusive license to use the

U B AA Trademarks with the Pro gram This license transfers to the assignee of this

Agreement. This license will rem ain in effect for the duration of this Agreementand will

apply to the U BAA T rademarks, notwithstanding thetransferof such UBAA Trademarks

by operation of law orotherwise to any permitted successor, corporation, organization, or

individual UBAA will provide Bank allUBAA Trademark production materials (e.g.,

cam era ready art) req u ired by B ank for the Program as soon as possible but no later than

thirty (30) days after U B A A 'a execution of this A gTeem ent. N orb ing stated in th is

A greem ent prohibits U BA A from granting to other persons a license to use the U BA A

Tradem arks in con)unction w ith the providing of any other service or product, except for

any Financial Service Products

(h) A 11 Program T Cad era arks, w ith the exception of Program Tradem arks that consist of or

contain an U B A A Tradem ark, w ith or w ithout other elem ents, shall belong exclusively to

B ank and B ank in ay use such Program Tradern arks in any in anner not Prohibited by this

Section 2(h), U B A A in ay not use any Program T radem ark, except to prom etc the

Program or any goods or services offered by 8 ank through the Program . U B A A shall not

register or attem pt to register any Program Tradem ark B ank shall not register or attem pt

to register any U B A A T radem ark. B ank in ay use Program 7 radem arks that contain

U 8 A A Trademarks to promote or identify the P ro gram and any products or services

offered by B ank through the Program at no cost to B ank, but only during the term of this

A greem ent

(i) UBAA w ill Perm it Bank, at no cost to Bank, to advertise the P rogram on U B A A 'a

w ebsitc and at other prom inent locations in utually agreed upon w ithin the internet sitc(s)

of U B A A Bank may establish a hyperlink from such advertisements to another internet

site to enable a person to apply for any type of C redit C ard A ccount U BAA will modify

or rein ove such advertisem ents w ithin tw a (2) business days of B ank 'a request To

enable B ank to view all P rogram in aterial, U B A A w ill provide Bank w ith the ability to

access any and all pages w ithin the U B A A internet site(s), including w ithout Him itation

any "in embers only" or other restricted access pages.

(1) W ith respect to Deposits, during the term of this Agreement UBAA shall provide

Bank, at no cost to Bank, a presence on the UBAA website to permit Bank to conduct

online marketing efforts with, when applicable, links to a Bank Deposits application url

and/or Bank inbound application telephone numbers. Such UBAA website access shall

include placement on UBAA's welisite, account profile pages and such other online

marketing sites as the parties shall in ritually agree upon
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(11) During the term of this Agreement, UBAA agrees to conduct on its own, at its

expense and on an ongoing basis: (i) online marketing efforts for Deposits, which may

include links to a Ban k Deposits application uri and/or Bank inbound application

telephone num ber(s), w hich efforts may include, but not be lim ited to, e-mails, c-

n e. s letters, we lco m e k it e-mails, and digital m agazines, and (it) a ffline marketing efforts

for Deposits, which may include either Deposit app lications and/or Bank inbound

application telephone num ber(s), which efforts may include, but not be lim ]led to,

publication ads, magazine inserts, welcom e kits, coupon books, member directories,

statement messages, statement inserts, flyers, renewal notices, event notifications and

VRU messaging. Notwithstanding the above, UBAA agrees that Bank has prior approval

over any and all material, including scripts, that U BAA uses in any Program marketing

effort and that U BAA shall discontinue any or all in arketing efforts upon receipt of written

notice from Bank requesting such discontinuance.

3 RIGHTS AND RESPONSIBILITIES OF BANK

(a) Bank will design, develop, maintain, and salon inister the Program for the M embers

(b) Bank w ill design all advertising, solicitation, and prom otional m aterials used in the

Pro grain . Bank reserves the right of prior written approval of all materials concerning or

related to the Program that in ay be developed by or on behalf of U BAA.

(a) Bank will bear all costs of producing and mailing materials for the Program

(d) Bank iH make all credit decisions and will bear aH credit risks with respect to each

Custom er's account(s) independently of UBA A ,

(e) Bank will use the M arketing Lists provided pursuant to this Agreement in a manner

consistent with this Agreement and will not permit those entities handling the Marketing

Lists to use them for any other purpose. Bank will have the sole right to designate

M em bets on these M arkcting Lists to whom prom otional material will be sent. These

M arketing Lists are and will rem ain the sole property of U BAA However, Bank may

maintain separately and will own all information that it obtains as a result of an account

relationship or an application for an account relationsbip. This information becom as a

part of Bank's files and will not be subject to this Agreement, provided however that

Bank will not use this separate information in a manner that would im ply an endorsement

bv UBAA

f) S ubject to applicable law and regulation, Bank has the right to place UBAA Trademarks

on gifts for individuals completing applications and on other premium items suitable in

Bank's judgm ant for the solicitation of Credit Card Account applications. UBAA will

have approval of the use and appearance of the UBAA Trademarks used on such materials

pursuant to Section 2(d), but grants Bank the right to use approved materials at Bank's

discretion. Bank will not be required to pay any third party (e.g., any producer,

licensor(ee), or manufacturer of such gifts and prem iUM S) royalties or other compensation
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otherwise due directly or indirectly to o r on behalf of UBAA or an UBAA Affiliate for

such gifts or prom ium s U B A A waives such paym ents from any third party(ies) (and/or

agrees to cause the reGipient(s) o f such paym ents to waive such paym ents), and will take

(and/or will cause the recipient(s) of such payments to take) all actions to give effect to

this w aiver If a third party sh ou Id refu se to reduce the price to Bank for such g I Its 0 r

prom ium s (or otherwise prevent the realization of th is benefit by Bank) then B ank to ay

deduct such am ount(s) from Royalties

(g) N otw ithstanding anything contained in the A greem ent to the contrary, U B A A

acknowledges and agrees that Bank may market Financial Service Products Or services

that B ank Or any B ank A ffiliate offers (e.g , credit cards and deposit products,

collectively "B ank P roducts") content poraneously w ith the prom otio n of D eposits and

that such B ank Products are not so bject to this A green ent. H oweve r, B ank agrees that it

shall not, when using U B A A 'a M arketing L ists for D eposits, no arket B ank Products

(excluding "Deposits Offers", as defined below), in direct mail copy , in an e m ail or an

outbound telem arketLng solicitation, unless U B A A consents to B ank 'S use of the

M arketing Lists for such puyposcs "Deposits Offers" means any and all D eposits

benefits and features and any and all other products and services that relate to or have a

connection with Deposits (e.g, Online Banking and $0 T rade).

4 REPRESENTATIONS AN D W A RRANTIES

(a) UBAA and Bank each represen is and warrants to the other party that as of the Effective

Date and throughout the term of this Agreement:

M It is duly organized, validly existing and in good standing,

(11) It ha s all necessary power and auth ority to execute and deliver this Agreement

and to perform its obligations under this Agreem ent:

(Iii) I his Agreem ent constitutes a legal, valid and binding obligation of such party,

enforceable against such party in accordance with its term s, except as such enforceability

in ay be lim ited by bankruptcy, inso lvency, receivership, reorganization or other S)M ilar

laws affecting the enforcement of cred itors' rights generally and by general principles of

e q U Ity :

Ov) No consent, approval, or authorization from any third party is req u ired in

co it nection with the negotiation, execution, delivery and performance of this Agreement,

exceptsuch as have been obtained and are in full force and efifect

(v ) The execution, delivery and performance of this Agreement by such party will not

constitute a violation of any law , rule, regulation , court order or ruling applicable to such

p a fly

(1b UBAA and Bank each will indemnify and hold harmless the other party, its directors,

officers, agents, employees, affiliates. insurers, successors and assigns (the
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.. [ndem nitees") from and against any and all liability, causes of action, claim s, and the

Tessa nable and actual Costs incurred in co nnection therewith ("Losses"), resulting from

the material breach of this Agreement by UBAA or Bank, respectively as the case may

be, or its directors, officers or em ployees Each party shall prom ptly notify the other

p arty in the manner provided herein upon learning of any claims or complaints that may

reasonably result in the indem nification b y the a th er party

5 . ROYALTIES

(a) D urin g the term of th is A greem ent, B ank w ill pay R oy alties to U B A A . R oy alties w ill not

be paid until a S ch ed ule B (W -9 F arm and A C H F arm ) or other IR S req u ired fo rm (c g ,

W -8) is fully co in p leted and returned to B an k Except as oth erw isc prov ided in S chedu le

A , paym en t a f R oy alties then due w ill be in ad e ap prox im ately forty -five (4 5 ) day s after

the end of each calendar q u a Tie r Bank will not pay Royalties to U BAA for new Student

C redit Card Accounts an d Student Credit Card Accounts existing as of the Effective

D a Le ,

(b) If at any time during the term of the Agreement any change in any card network's

interchange rate(s) or sim ilar rate(s), when in easured separately or together with all other

rate changes since the Effective Date, has more than a die in inim is adverse impact on

Bank's business, as determined by Bank in its sole discretion ( Impact"), then Bank may

notify U BA A in writing of Bank's desire to renegotiate the Royalties and any other

financial term a in the Agreement to address the Impact. If, within thirty (30) business

days after U BA A 'a receipt of Bank's notice, the parties have not, for whatever reason,

fully executed an addendum that in unifies the Royalties and other financial terms to

a d d re s s th e Impact, Bank shall have the right to terminate this Agreement, without

penalty or liability to UBAA , upon ninety (90) days advance written notice

6 PROGRAM A DJUSTM ENTS

Bank has the right to make periodic adjustments to the Program, including, without

limitation, changes to its terms and features In addition, Customers may, as a benefit

under the Program , be offered oppo rtun ities to select cred it protection and other products

and serv ices

7 CONFIDENTIALITY OF AGREEM ENT

The term s of this Agreement, any p roposal, financial information and proprietary

information provided by Or on behalf ofone party to the other p arty prior to,

contemporaneously with, or subseq uent to, the execution of this Agreement

("Information") are confidential as of the date of disclosure Such Inform ation will not

be disclosed by such other party to any other person or entity, except as permitted under

this Agreement or as mutually agreed in writing. Bank and UBAA shall be permitted to

disclose such Information (i) to their accountants, consultants, legal, financial and

marketing advisors, and employees ("Agents") only to the extent necessary for the

performance of their respective duties in connection with the Program , or (it) as required
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by law or requested by any governmental regulatory authority Bank and UBAA each

agree that if one oltheir A gents discloses such Information to another person or entity in

violation of this Section 7, or uses such Information for a purpose not expressly Perm itted

in this Section 7, such act shall be deem ed a in aterial breach of this A greem ent by the

party whose A gent it is and the non-breach ing party in ity, in addition to any other right or

rem edy available at law or in equity and upon ten (10) days prior w ritten notice to the

other party, cease providing the other party . ith any reporting or other inform atio n

concerning the Program or the A greem ent, whether or not a requirem ent of the

A greem ent.

8. TERM OF AGREEMENT

The initial term of this A grecin ant w ill begin on the Effective D ate and end on Septern her

30, 2014. This A grcem ant will autom atically extend at the end of the initial term or any

renewal term for successive one-year periods, unless either party gives w ritten notice of

its intention not to renew at least ninety (90) and not in ore than one hundred eighty (1 80)

days, prior to the end of the then current term or renewal term , as applicalb1c.

9. STATE. LAW GOVERNING AGREEMENT

T h is Agreement will be governed by and subjectto the laws of the State of Delaware

(w ith o it t regard to its conflict of laws principles) and will be deemed for all purposes to

b e made and fully performed in Delaware

1 0 T E R M IN A T 10 N

(a) In the event of any material breach ofthis Agreementby Bank 0 rUBAA, the other party

m ay term inate this Agreenatri t by giving notice to the breaching party. This notice will

(i) include a d ascription of th a m aterial breachand (ii)state the party's intention to

terminate this Agreement. If the breaching party does notcurco rsubstantially cure such

breach within sixty (60)days after receipt of notice, as provided herein (the"Cure

Period").then this Agreement will term inate sixty (60)days afterthe Cure Period.

(b) IfeitherBank orUBAA becomes insolventin that its liabilities exceed itsassetsoritis

unableto meetor ithasceased paying its obligations as they generally become dueorit

is adjudicated insolvent, or takes advantage oforis subjeetto any insolvency proceeding,

ormakes an assignmentforthe benefit of creditors or is subjectto receivership,

conservatorship orliquidation then the otherparty may immediately terminatethis

A greem ent

(c) U Pon the expiration or earlier term ination of this A greern ent, B ank w ill, except as set

Eorth in S ection I 0(d) of this A greem ent, cease to use the U BA A T radem arks for

Program marketing purposes, provided that Bank may conclude all solicItations required

by law . U Pon the expiration or earlier term ination of this A greem ent, B ank w ill not

claim any right, title, or interest in or to the U BA A T radcm arks or to the M arketing Lists
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(d) Bank will have the right to prior review and approval of any notice in connection with,

relating or referring to the expiration or earlier term ination ofthis Agree in a n t to be

communicated by UBAA or any UBAA Affiliate to the Members Such approval will

not be unreasonably withheld. Upon the expiration or earlier termination of this

Agreement, IJBAA will allow Bank to continue to use the UBAA Trademarks on, and

will not attempt to cause the removal of UBAA Trademarks from, any person's credit

devices, debit cards, checks or records of any Customer existing as Of expiration or

earlier term ination of this A greem cnt until their normally scheduled reissue date or

exhaustion

(e In the event that A ppltcable Law has or will have a material adverse effect on Bank's

business (as determined in Bank's sole discretion) ("Event"), Bank may notify UBAA in

writing of Bank's desire to renegotiate the terms of the Agreement to address the Event

If, within th irty (30) business days after U BA A 'a receipt of Bank's notice, the parties

have not, fo r whatever reason, fully executed an addendum that is satisfactory to both

parties, Bank shall have the right to term inate this Agreement, without penalty or liability

to U BA A , upon ninety (90) days advance written notice.

f) For a one (1) year period im mediateiy following the expiration or earlier termination of

this Agreement for any reason, U BAA agrees that neither U BAA nor any UBAA

Affiliate will, by itself or in conjunction with others, directly or indirectly, target any

offer of a Financial Service Product or a related product to persons who were Customers.

Notwithstanding the foregoing, UBAA may, after the expiration or earlier term ination a If

this Agreement, offer persons who were Custom ers the opportunity to participate in

another financial service program endorsed by U B A A , prDv ided the opportunity is not

only in ade available to such persons but rather as a part of a general solicitation to all

M e in hers and provided further that persons are not directly or indirectly identified as a

customer of Bank, or offered any terms or incentives that differ from those offered to all

M em bets

I I GROUP INCENTIVE PROGRAM

(a) U B A A w I[ design all advertising, solicitation and prom otion a[ in aterial w ith regard to

any G IP U B A A w HI give B ank forty-five (45 ) days prior notice of its desire to engage

in in arketing efforts for any G IP w ith the exception of the in arketing in aterials developed

by Bank and in ade available on the affinity w eb portal. C redit C ard A ccounts generated

from such efforts w ill entitle U BA A to the Royalty for G IP specified in Schedule A ,

subject to the other term a and conditions of this A greem ent.

(b A 11 in ark etin g in ate rials gen e rated as a resu It a f so c h G In p to g ra in a w ill be co ded by

U BAA as instructed by Bank for track Ing purposes Marketing materials or

telemarketing inquiries from M embers wh ich do notcontain or reference such coding

will notbe considered eligible for any G IF Royalty

(c) Bank w ill have the right of prior approval of all advertising and solicitation in aterials for

use by U BA A pursuant to any G IP Bank has control over, in its sole discretion, the
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scope, timing, content and continuation of any GIP UBAA vvill not deviate from the

approved materials and plan for any GIP without the prior written approval of Bank.

(d) All mutually agreed upon costs incurred by Bank in producing and mailing materials

created pursuant to any GIP or of supporting the marketing efforts of UBAA p u rsu ant to

any GIP will be promptly reimbursed by UBAA upon demand.

(e UBAA Will make all reasonably requested changes to materials to obtain Bank's consent

and UBAA will comply with all applicable laws, including, without limitation, the Truth

in Lending Act and the Equal Credit Opportunity Act, with respect to any GIP,

12, MIS CELLA N EO US

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

authi)Ti ed agents of both parties hereto,

(b The obligations in Sections 2(h), 4(b), 7, 1 0(c), I Old), 10(f) and I I (e) w ill survive the

expiration Or any earlier termination ofthis Agreement.

(c) The failure of any party to exercise any Tights under this Agreement will not be deemed a

waiver of such right or any other rights,

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

as part a f th is A g reem en I.

(e) If any part of this Agreement is, forany reason, found or held invalid or unenforceable by

any court or governin ental agency o f com petent ju risdiction, such invalidity or

unenCurceability will not affect the remainder of th is A g ree in ent which will survive and

be construed as if such invalid or unenforceable pa rt If ad no I been contained herein and

th e pa rtie s h creto sh all im in ed fate ly co in in en c e n egotiatio as in good faith to reform this

A g ree an en t to in ak c altern ative p to v is in n s h c To in that reflect the intentions and PUTP uses

of the severed provisions in a manner that does not run afoul of the basis for such

unenforceability or invalidity.

(f) All notices relating to this Agreement ve ill be in writing and w ill be deem ed given (i)

upon receipt by hand delivery, facsim ile or overnight courier, or (if) three (3) business

days after in ailing by registered or c ertified in ail, postage prepaid, return receipt

requested A 11 notices w ill be addressed as follow s

I If to U BA A :

" B A lum ni A ssociation

" niversity at B uffalo

103 C enter for Tom orrow

B uffalo, N eve Y ork 14260-7400

Page I I of 19

CON FID ENTIAL



0 0

ATTENTION Mr Jay Friedman

Associate Vice President

Fax 9 7 1 6 ) 8 2 9 -3 9 0 1

(2) Ifto Bank:

FLA Card Services, N A,

M S DF5-004-04-02

I LUC North King Street

W ilm ington, Delaware 19884

ATTENTION Contract Administration

Fax #: (302) 432 1821

(3 Any party may change the address and fax number to which

c o in in a nications are to be sent by g iving notice, as provided herein, of such

change ofaddress.

(g) This Agreement contain s the entire agreem ent of the parties w ith respect to the in atters

covered herein and supersedes all prior pro in ises and agreem ents, w Titten or oral, w ith

respect to the matters covered herein, including, without limitation, the Original

A greem ent T his A greem ent does not and is not intended to alter or am end any aspect or

provision of any other agreem ent between the parties that survives term ination of that

agreem ent W ithout the prior w ritten consent of B ank, w hich w ill not be unreasonably

withheld, U BA A in ay not assign any of its rights or obligations under a r arising from this

A greem cut B ank in ay assign any at its rights o r a bligations u Oder this A greem ent to any

other person w ithout the prior consen t a f U BA A, Bank in ay utilize the services of any

third party in fulfilling its obligations Linder this A greem ent Certain Financial Service

Products or services under this AgFeem ent in ay be offered thro ugh Bank's a Efiliates

Bank m ay utilize the services of any third party in fulfilling its obligations under this

A gTCeM ent.

(h) B ank and U BA A are not agents, representatives or em ployees of each other and neither

party w ill have the pow er to obligate a r bind the other in any in anner except as otherw ise

expressly provided bv th is A greem Lot.

(1) N othing expressed or im plied in this A greem ent is intended or w ill be construed to confer

upon or give any person other than U B A A and B ank, their successors and assigns, any

rights or rein edies under or by reason Of this A greem ent

(i N either party shall make any statem ent, whether written, oral or otherwise, to any person

or entity which criticizes, disparages, condom as or im pugns the reputation or character of

the other or any of its Affiliates, whether or notthe statement is true and whether Or not it

is characterized as confidential.

P 1 2 . f 1 9
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(k Neither party shall be held responsible for any delay or failu re in performance to the

extent such delay or failure is caused by fire, flood, explosion, terrorism, war, strike,

embargo, government laws, rules, regulations or requirements, civil or military authority,

act of God, act or om ission of carriers or other sim ilar causes beyond its control, that was

not reasonably foreseeable or avoidable, and without the fault or negligence and/or lack

of diligence of the delayed party ("force in ajeure condition"). The non-delayed party

shall have the right to terminate this Agreement if such force majeure condition endures

for more than one hundred twenty (120) days by providing the delayed party with least

thirty (30) days prior written notice of such term ination, which notice must be received

by the delayed party within ten (10) days after the expiration of the one hundred twenty

(120) day period.

(1) This Agreement may be executed in two (2) or more counterparts, each of which will be

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

The parties hereto agree to accept a digital image of this Agreement, as executed, as a

true and correct original and adm issible as best evidence to the extent Perm itted by a

court with proper jurisdiction

(in T h is A . Teeoa crit is the product of negotiations betw een the parties hereto and their

respective counsel. No provision or section of this Agreement shall be read, construed or

interpreted for or against either party by reason a f am biguity of language, rule of

construction against the draftsm an, or any sim ilar doctrine.

IN W ITN ES S W H EREO F, each of the parties, by its representative , has executed this

A greem ent as of the IS ffective D ate

U B A In in in i A ssociation , Inc. F I A ir d S e I y

B y: B y:

---------------- ---

N am e N am e A
----------------------------

* itle -17 T itle 900
---------- ------------- -----------------

* ate 
D ate: Y. 71-Jab------------------------------

P.,i, 13 f 19
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SCH ED U LE A

ROYALTY ARRANGEMENT

During the term of this Agreement, Bank will pay UBAA a Royalty calculated as follows, for

those accounts with active charging privileges All Royalty payments due hereunder are subject

to adjustm ent by Bank for any prior overpayment of Royalties by Bank

A ANNUAL ROYALTY

Bank will pay UBAA a Royalty which is determ ined by the Annual Loan Loss Amount (as such

term is defined below) of the Credit Card Accounts (the "U BAA Annual Royally") The U B A A

Ann an I R oyalty is expressed as a percentage of Average Outstanding Balance (as such term is

defined below) and will be calculated and paid by the Bank approxim ately forty five (45) days

following the end of Contract Years one through four (for clarity, the years ending September

30, 2010, 201 1, 2012, and 2013) during the initial term of the Agreement based on the

percentages set forth in the chart below as compensation to U BAA To r Contract Years two

through five

For clarity, each payment is based on the previous year's performance ofthe Credit Card

Accounts F or clarity the payment is made in advance each Contract Year for UBAA's

performance under the terms of provisions of the Agreement for that current Contract Year, (the

amounts are paid by the Bank, in advance, for UBAA's performance under the terms and

provisions of the Agreem cnt)

Additionally, UBAA will receive the UBAA Annual Royalty paymentofthiTty-SiX thousand,

nine hundred twenty -five dollars ($36,925) approximately forty-five (4 5) days after full

execution of this Agreement, based upon performance of the CreditCard A ccounts during the

period from August 1, 2008 through July 31 , 2009, as compensation fo r the initial Contract Year

ending on September 30, 2010

For purposes ofthis section, "Loan Loss Amount" means (a) the aggfegate amount ofthe

outstanding balances on all Credit Card ACCOUnts that have been charged-off (written off as a

bad debt by the Bank), less (b) any recoveries againstsuch amounts, and less (c) any interest or

fees included in such amounts, expressed as a dollar amount L can Loss Amount is calculated

each in onth at the close of business on the last day of the month

For the purposes of this section, "Annual Loan Loss Rate" means the aggregate sum of all Loan

Loss Amounts in a Contract Year divided by Average Outstanding Balance for the Contract

Y ear It is calculated annually and expressed as a percentage.

For pu rpo ses o f th is sectio n , "0 utstan III Ing B alance ' is determ ined by calcu lating the in onth-end

o u tstand ing balance o If all C redit C ard A ccoun is w ith activ e ch arg Ing priv ilege s o n the last day

Pag 14 of 19
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of the month. It is calculated each month at the close of business on the lastday of the month

and expressed as a dollar amount

For purposes o f this section, "Average Outstanding Balance" means the aggregate sum of

Outstanding Balance for the applicable Contract Year, divided by 12 , It is calculated annually

and expressed as a do lar am ount.

The U BA A A nnual R oyalty w ill be calculated as a percentage of Average Outstanding Balance,

such percen tag e to be determ ined by the A n n u at L ran Lo ss R ate To r the app licable C ontract

Y ear, as Tolle w S:

A verage L ass Loan UBAA Annual Royalty

R a te Percentage

L ess than 2 00% 0,70% (seventy basis po ints)

E qual to or greater 0 6 5% (sixty-five basis points)

than 2 00 - b ut less

than 3 00%

Equal to or greater 0.60% (sixty basis points)

than 3 00 - b ut less

than 4.00%

E q u a] to or g reater 0 55% (fifty five basis points)

than 4 00 - but less

than 4 5 0%

Equal to or greater 0 50% (fifty basis points)

than 4 50 - but less

than 5 .00%

Equal to o r It re a te r n.45% (forty-five basis points)

than 5.00 - butless

than 5 5 0%

Equal to or greater 0.40% (forty basis points)

th art 5 5 0% - b a t

less th an 6.00%

Equal to orgreater 0.35% (thirty-five points)

than 6.0% - but less

than 6.50%

E q u al to or g reater 0.30% (thirty points)

than 6.5% - but less

th an 7 00%

Equal to or greater 0 25% (twenty-five points)

than 7 0% - butless

than 7 50%

Equal to or greater 0.20% (twenty points)

than 7.5% - but less

than 8 00%

Equal to or greater 0 00% (zero basis points)

than 8 0%
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All Royalty payments, including, withouLlim itation, the UBAA Annual Royalty, are subject to

adjustment by Bank for overpayment of Royalties by Bank.

No further UBAA Annual Royalty Payments are due after any event described in (a) through (e)

occurs. Notwithstanding the foregoing, in addition to any other remedies the Bank may have

under the Agreenn ent, UBAA will refund to the Bank the full amount of the U BAA Annual

Royalty Payment most recently paid to U BAA by Bank if any or the following conditions occur

during the term of the Agreement

(a) the Agreement shall terminate prior to September 30, 2014,

(b ) LI BAA shall breach the Agreement;

(c ) Bank shall be proh ibited from conducting at least four (4) direct mail campaigns to

the full updated M aTketing List during each consecutive twelve (1 2) month period

during the term of the A greem en t,

(d ) Bank shall be prohibited from conducting at least four (4) telemarketing campaigns to

the full updated M arketing List d uring each consecutive twelve (12) month period

during the term of the Agreement, and

(e) Bank shall be prohibited from conducting promotion campaigns at major University

events during each consecutive twelve (12) month period during the term of the

A g re e in e n t,

B CREDIT CARD ACCOUNTS

$lU0.00 (one hundred dollars)foreach GIP Account opened, which remains open forat

leastninety (90)consecutive days and which isutilized by the Customerwithin the first

ninety (90)consecutive daysof the GIP Account's opening roratleastone (I)purchase

oreash advance which is notsubsequently rescindedthe subjectofa charge back

request, or otherwise disputed. Such GIP Accounts will notclualify forany other

open in g-of-an -account Royalty

C REWARD ACCOUNTS

R eward Accoun tRoyalty compensation provisions will not affect any otherRoyalty

compensation provisions contained in the Agreementand the Royalty compensation provisions

referencing any other form oCCreditCard Accountswill notapply to Reward Accounts

$100.00 (one hundred dollars)foreach Reward Grp Account opened, which remains

open for at least ninety (90) consecutive days and which is utilized by theCustomer

within the firstninety (90)consecutive days ofthe Reward GIP Account's opening forat

leastone purchase orcash advance which is not subsequently rescindedthe subjectofa
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charge back req nest, or otherwise disputed Such Reward G IP Accounts will not qualify

for any other opening of-an account Royalty

D BUSINESS CREDIT CARD ACCOUNTS

B usiness Credit Card Account Royalty compensation provisions will notaffect any other

R oyalLy compensation provisions contained in the AgTeerrent, and the Royalty compensation

provisions referencing any other form of Credq Card Accounts will not apply to Business Credit

C ard A cco u nts.

0 .20% (tw enty basis po in ts) of the retail purch ase transaction do Ilar v olu in e gene rated by

C usto in ers u sing a B usiness C red it C a rd A ccount (exclu d Ing those tran sactio n s that (I

relate to re fund a returns and/or unauthorized transactions, and/or (2) are quasi cash

transactions It g the p urchase of in oney orders, travelers checks, fore ign c urrency,

lottery tickets, casino chips, racetrack wagers, vouchers redeem able for cash orother

item s readily co nvertLb le into cash).

E, DEPOSIT ACCOUNTS

D uring the term of this Agreem ent, U BAA will receive the Deposits Royalties set forth below.

D eposits Royalty earn p ensation provisions will only apply to Deposit Accounts and not to any

other Financial Service P I o d u c I Except as set forth in this Section E, Deposit Accounts are not

eligible Car any other R oy alty compensation provisions contained in the Agreement. Further,

Deposit Royalties w ill not be paid to U B A A on any existing deposit account that is converted to

the Program ,

1 $2.00 (tw o dollars) for each new checking account opened under the Program

w hich has a positive balance a f at least $50 00 (fifty dollars) as of the ninetieth

(90") day from the account opening date. A n additional $ 1 .00 (one dollar) for

ev cry checking account opened under the P rogram that has a positive balance of

at least $50 00 (fifty dollars) on each subsequent anniversary of the account

open ing date. Paym ents w Ill be in ade approxim ately forty-five (45 ) days after the

en d of each calendar quarter

2, 0 1 0 % (ten basis points) of N et N ew Purchases paid approxim ately forty-five

(45) days after the end a f each calendar quarter

N et N ew Purchases equals the sum of debit card purchase transactions on checking accounts

under the Program in inus (I) the sum of returns, credit vouchers and other credit adjustments, (it)

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

transactions convertible to cash and include the purchase of in oney orders, travelers checks or

cards, foreign currency, cashier's checks, gaming chips and other similar instruments and things

of value, (iv) purchases w hich relate to account funding transactions, including transfers to open

or fund deposit, escrow , or brokerage accounts and purchases of stored-value cards from a bank

(e g., gift cards), and (v ) any account fees o r charges
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ADDENDUM

THIS ADDENDUM (the "Addendum") is entered into as of the I st day of January, 2010, by andbetween UB Alumni Association ("UBAA") and BANK Card Services, N.A. ("BANK"), for themselves andtheir respective successors and assigns.

WHEREAS, UBAA and BANK, are parties to that certain Amended and Restated Affinity Agreemententered into as of January 1, 20 10, as the same may have been amended, wherein BANK provides certainFinancial Service Products to certain persons included in certain lists provided to BANK by or on behalf ofUBAA; and,

WHEREAS, UBAA and BANK mutually desire to amend the Agreement as set forth herein.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein,UBAA and BANK agree as follows:

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

2. Schedule A of the Agreement is hereby amended to include a new Section F as follows:

F. EMERGING ACCOI TNTS

Emerging 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
Emerging Accounts.

$30.00 (thirty dollars) for each Emerging GIP Account opened, which remains open for
at least ninety (90) consecutive days and which is utilized by the Customer within the
first ninety (90) consecutive days of the Emerging GIP Account's opening for at least
one (1) purchase or cash advance which is not subsequently rescinded, the subject of a
charge back request, or otherwise disputed. Such Emerging GIP Accounts will not
qualify for any other opening-of-an-account Royalty.

3. Section 10(d) of the Agreement is hereby deleted in its entirety and replaced with the
following:

"(d) BANK will have the right to prior review and approval of any notice in connection
with, relating or referring to the expiration or earlier termination of this Agreement to
be communicated by UBAA or any UBAA Affiliate to the Members. Such approval
will not be unreasonably withheld. Upon termination or earlier expiration of this
Agreement, BANK will have up to ninety (90) calendar days from the termination or
expiration date to: (i) suspend marketing and remove marketing materials from
BANK's marketing channels; (ii) use UBAA Trademarks in connection with Credit
Card Accounts opened during such ninety (90) day period; and (iii) remove UBAA
Trademarks from Program collateral and account materials, such as statements,
welcome packages, and card carriers. UBAA shall not attempt to cause the removal of

- I -
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UBAA Trademarks from any person's credit devices, checks or records of any
Customer existing as of ninety (90) days following the termination or expiration date ofthis Agreement, and BANK shall have the right to use UBAA Trademarks on suchcredit devices, checks and records until their normally scheduled reissue date orexhaustion."

4. Except as amended by this Addendum, all of the terms, conditions and covenants of theAgreement are valid, shall remain in full force and effect, and are hereby ratified and confirmed. Anyinconsistencies between this Addendum and the Agreement shall be governed by this Addendum.

5. This Addendum may be executed in any number of counterparts, each of which shall beconsidered an original, and all of which shall be deemed one and the same instrument. The Agreement, asamended by this Addendum, contains the entire agreement of the parties with respect to the matters covered andno 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 datefirst above written, and such party and its representative warrant that such representative is duly authorized toexecute and deliver this Addendum for and on behalf of such party.

UB ALUMNI ASSOCIATION FIA CARD SERVICES, N.A.

By: By:

Name: Name: iC )/V< MO-44- a
Title: & OLA a(, P A/ ww 14 LkitA-5 Title:

Date: 1/10 Date: '2

-2-
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ADDENDUM

THIS ADDENDUM and Attachment #1 (the "Addendum") is entered into this 11 day of

December, 2010 by and between UB Alumni Association, Tnc. ("UBAA"), and FIA Card Services, NA.

("Bank"), for themselves and their respective successors and assi gns.

WHEREAS, UBAA and Bank are parties to an Amended and Restated Affinity Agreement

entered into as of January 1, 2010, as the same has beenamended (the "Agrectrient"), wherein Bank

provides certain financial services to certain persons included in certain lists provided to Bank by or an

behalf of USAA; and

WHEREAS, Bank and UFBAA desire to make those goods and/or services as more particularly

described in Attachment #1 to this Addendum (the goods and/or services described therein collectively

referred to w the "UR&A Rewards" and individually as an "UBAA Reward") avadlable to Customers in

connection with the Reward Enhancement offered as part of the Program; and

WHEREAS, UBAA agrees to provide the LJBAA Rewards for use in connection with the

Reward Enhancement offered as part of the Program.

NOW, THEREFORE, in consideration of the mutual covenants and promises herein set forth,

the parties hereto agree as follows:

1. Tits above recitals are incorporated herein and deemed a part of this Addendum- Capitali2ted

terms used but not otherwise herein defined are used as defined in the Agreement.

2. URAA agrees that Bank may include the UBAA Rewards as part of the Reward Enhancement

under the Program. Bank resemcs the right to make periodic adjustments to the Reward Enhancement,

including without limitation, the timing, duration and points redemption levels of UBAA Rewards to be

made available to Customers under the Reward Enhancement- For clarity, Bank may offer the UBAA

Rewards set forth in Attachment 4 1 as part of the Reward Enhancerriciat from time to time during the term

of the Agreement as Bank may determine in its solc discretion.

3. RIGHTS AND RF$PONSIBXIlIES OF UBAA

(a) During the term and any renewal term, and for a period of one hundred eighty (180) days

rollowiril; the effective date of termination of this Agreement (the "Post Termination Period), UBAA will

supply or cause to be supplied or otherwise make available or fulfill the Lfl3AA Rewards, in the quantities

and intervals, and subject to other restrictions (if any), all as set forth in Attachment 41, as part of the

Reward Enhancement for Reward Accounts, The parties may agree from time to time during the term of

this Agreement to add, delete, modify or substitute UBAA Rewards to be offered as part of tile Reward

Enhancement. Upon the parties' mutual written agreement to add. delete, modify or substitute a UBAA

Reward, Attachment 41 shall be deemed so aTnended without any further action. Fxcept as otherwise

mutually agreed upon by the parties, UBAA shall be solely and exclusively responsible for fulfilling

UBAA Rewards redeemed under the Reward Enhancement-

(b) As between Barik and USAA, IUBAA shall be solely responsible far the quality, workmanship

and safety of all UBAA Rewards redeemed under the Reward Enhancement, whether LJBAA supplies or

provides such UFBAA Rewards directly or indirectly through third parties. UBAA will ensure that any
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third party tbaLt supplies or provides a UBAA Reward will have the capacity to meet the timbig, quantity

and other specifications set forth in Attachment #1 with respect to such UBAA Reward.

(0) UBAA shall provide to Bank written accurate descriptions of the UBAA Rewards within ten (10)

days of a request from Batik, arid shall provide any updates of such descriptions to Bank as necessary

throughout the term of the Agreement and during the Post Termination Period that may be necessary to

keep the descriptions accurate.

(d) Any tax withholding or similar reporting or remittance obligations imposed by any authority upon

the awarding, fulfillment or use of a UBAA Reward regardless of how or against who such amount is

levied shall be solely and exclusively the responsibility of UBAA.

e) UBAA agrees that it is solely and exclusively responsible and liable for all suits, causes of action,I

express or implied warranties, damages, losses and claims (including without limitation claims of

negligence or product liability) (collectively, "Losses ') related to, arising from or in connection with any

and all U13AA Rewards provided by or on behalf of UBAA regardless of whether such UBAA Rewards

were provided for a price or free of charge. in addition, USAA agrees to indemnify, defend and hold

harmless Bank and its directors, officers, agents, employees, Affiliates, successors and assigns,

from and against all Losses, and will reimburse Bank's costs, fees and expenses in connection

therewith (including reasonable attorneys' fees and court expenses) related to, arising from or in

connection with any and all USAA Rewards provided by or on behalf of USAA. This Section I(e) shalt

survive the termination of the Agreement or any earlier termination of this Addendum.

(f) UBAA will use information that it receives from or on behalf of Bank about Customers (e.g.,

name and address) purstiant to this Addendum solely as necessary to fulfill redemption requests for a

UBAA Reward under the Reward Enhancement, and for no other purpose-

4. MGHTS kND RE ?ONSIBILITES OF BA-NJK

(a) Except as provided in Section 3(c), above, Bank shall design all advertising, solicitation and

promotional materials with regard to the U13AA Rewards to be made available under the Reward

Enhancement.

(b) Bank shall be solely responsible for all marketing of the UBAA Rewards. Bank shall have sole

discretion in determining the method, manner, cometit and frequency of all such marketing-

(r) Upon three (3) days prior notice during the term of the Agreement and the Post Termination

Period, Bank shall have the right to audit LTBAA's performance under this Addendum, including the riot

to inspect samples of the UBAA Rewards. Such audits may take place at UBAA's facility or remotely, as

determined by Bank. USAA will cooperate with Bank in connection with such audits.

5. gz =10N

(a) Bank shall pay UBAA an amount set forth in Attachment #1 or as otherwise mutually agreed

upon in advance in writing for each UBAA Reward that a Customer redeems for under the Reward

Enhancement (the "Reward Price"). Notwithstanding the foregoing, the Reward Price for each USAA

Reward shall be no greater than the actual costs and expenses that UBAA incurs to fulfill such U13AA

Reward. Once the parties have mutually agreed upon a Reward Price, such Reward Nee shall remain in

effect and shall apply to the appliquible UBAA Reward unless and until the parties mutually agree in

writing to change such Reward Price. Any costs or expenses incurred by UBAA to fulfill redemption

2
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requests for LJBAA Rewards which art not specifically set forth in Attachnient 41 or otherwise mutually
agreed upon in advance in writing shall be the sole responsibility of USAA

(b) All invoices for payment shall be forwarded to Bank. Each invoice shall be itemized and detaill
all authorized expenses- UBAA shall provide Bank with such documents and information as requested by
Bank to support any invoice. Invoices shall be payable within forty-five (45) days of receipt. Disputed
invoices shall be paid witbin forty-five (45) days after resolution of the dispute. Bank may audit UBAA'g
records and shall be provided with a refund in the event of an overrhargc.

(c) If during the term of this Agreement or any renewal term, or during the Post Termination Period,
USAA does not fulfill a UBAA Reward pursuant to this Addendum, as the same may be amended from
time to time, Bank may, in addition to any other right or remedy it has under this Agreement, utilize any
unpaid Royalties due UBAA during the term or any renewal term to provide Customers with the UBAA
Reward or to provide Customers with a benefit substantially similar in quality and value to such IJBAA
Reward. In the event there is no further unpaid Royalties due UBAA under this Agreement, UBAA shall
promptly reimburse Bank for all costs incurred by Bank to fulfill U5AA'5 obligations under this
Addendum, as the same may be amended from time to time,

(d) UBAA agrees not to supply, or "use to be supplied, or otherwise make available or fulfill any
U9AA Redemption Prizes in relation to or for promoting any reward or Joyalty program similar to the
Reward Enhancement. Subject to the foregoing, all of UBAA's promises arising from its exchmive
arrangement wi th Bank in the Agreement shall also apply to the Reward Enhancement.

(e) Points under the Reward Enhancement do not accumulate towards -and arc not redeemable against
Bank fees of any kind, such as interest chart", annual fees and related service charges.

6. -REPRESENTATIONS ANR WARRANTIM

USAA represents and warrants to Bank as of the date hereof and throughout the term of this Agrccment;
(i) UBAA shall fulfill all redemption requests for U13AA Rewards under the Reward Enhancement in
accordance with the terms of this Addendum and any additional Bank instructions, policies and
procedures made known to it; (H) UBAA shall perform all of its obligations under this Addendum in
compliance with all applicable laws, rules, ordinances, legislation and government agency orders and
regulations; (iii) UBAA has a valid license to use, sublicense and distribute any third-parLy logos,
tradvararks, and other third party intellectual property used in conjunction with the U13AA Rewards
supplied hereunder, Such use, license, and distribution is free of all claims and threats otclalms and does
not violate any rights of arty third party, including any copyright, trade secret oy other proprietary rights.
Upon request, UBAA shall provide Bank with documentation evidencing UBAA's compliance with this
representation; and (iv) UBAA has the means, methods and resources to perform its obligations underthis
Agreement.

[Space intentionally left blank.]
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7. Except as ' amended by this Addcridurn, 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 Stem 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 tiumber of counterparts, each of which shall be considered an original,
and all of which shall be deemed one end the same instrument. The Agreement, as amended by this
A dderidum, 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 shalt be valid and binding. Certain Financial Service Products or services under the Agreement
may be offered through Bank America's affiliates.

IN WITNFSS 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.

UB Alumni Association, Inc. IIIA Cg "ico

By- By:

Name: Isr Nam

Title; 1h f .4e 2gl-r- V(-C,< Title: 9VP

Date: Date:

4



01/05/2011 15:15 716-645-3838 UB ALUMNI RELATIONS PAGE o6

ATTACHMYNT #1

UBAA-Rewards

in addition to any other U13AA Rewards that the parties may agree to include as part of the Reward Enhancement,

UBAA shall provide the following T J8AA Rewards as pan of the Reward Enhancement during each cons"utive

twelve-month period during the term or any renewal term of this Agreement, and during the Post Termination
Period-

VB Collegiate Reward iterns/Values
1. Distinguished Speaker Series season subscription - httpi//wwatydept-

affairs.*buffalQedu/sl)ecial/-dtstinguishedspeaker's.shtml\ $240 per ticket

2. UB Scholarship Gala dcRets; - $200 per ticket

3. Alumni Association Achievement Awards tickets - $75 per ticket

4. Fishing experience with UB Head Football Coach Jeff Quinn - $1,000
0 Open to all ages except students in grades 9 12 or in junior college

5. Basketball jersey autographed by UB Athletics Hall of Famer and assistant coach
Turner Battle - $500

6. One-hour appearance by mascot Victor E. Bull at a children's birthday party CWNY

area only) - $500
7. One-hour appearance by UB Cheerleaders at a girls'birthday party (ages 6-12, WNY

area only) - $500
8. U13 Football season tickets (Touchdown Plan) - $168
9. UB Men's & Women's Basketball season tickets (100 Level South Package) - $200
10. Game of H-0-R-S-9 with UR Men's Basketball Head Coach Reggie Witherspoon -

$500
. Open to all ages except grades 7-12 and students in junior college

11. Lunch with UB Director of Athletics Warde Manuel - $500
. Open to all ages except students in grades 9-12 or in junior college

12. Round of golf with UB Director of Athletics Warde Manuel m $500
* Open to all ages except students in grades 9-12 or in junior college

13. Honorary ball kid experience at a UB Men's or Women's Basketball game - $200
Open to boys grades K-6 and girls grades K-8

9/6b, 00..3L
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