Corporate Partner Partnership Agreement

This Partnership Agreement (this “Agreement”) is made and entered into as ofthe
day of April, 2011, by and between USC Credit Union ( “CREDIT”), and the UNIVERSITY OF
SOUTHERN CALIFORNIA (“USC”) on behalf of the USC Alumni Association (the
“Association”), on and subject to the following terms and conditions:

1. Term. The initial term of this Agreement and the Partnership discussed herein shall commence
on January 1, 2011, (the “Effective Date”) and expire on December 31, 2013, (the “Initial
Term”), unless sooner terminated in accordance with the terms of this Agreement.

(a) Renewal. This Agreement may be renewed upon mutual written agreement of the parties at
least thirty (30) days prior to the expiration of the Initial Term in accordance with the terms and
conditions of this Agreement, unless otherwise agreed upon by the Parties.

(b) Termination. Either party may terminate this Agreement should the other party breach a
material term or condition of this Agreement and not cure such breach within (30) days after
receipt of written notice of such breach; provided, however, that USC or Credit (either the
“Terminating Party”, as applicable) may terminate this Agreement upon written notice to the
other party if, in the reasonable judgment of the Terminating Party, the continuation of this
Agreement would materially harm its reputation or good standing in the community.

2. Partnership Package. Subject to the terms and conditions of this Agreement, Credit shall
receive the rights and benefits listed on the Partnership Package, attached hereto as Exhibit “A”.

3. Compensation. In consideration of the rights granted to Credit pursuant to this Agreement,
Credit hereby agrees to deliver to USC the items described in Exhibit “B” attached hereto, and
further agrees to deliver the items to alumni members of the Association described in Exhibit
“C” attached hereto.

4. Representations and Warranties. Each party represents and warrants to the other that: (a) the
execution, delivery, and performance of this Agreement have been duly authorized by all
necessary actions; (b) this Agreement is a valid and binding obligation of each party enforceable
against it in accordance with its terms; and (c) each party has the authority to grant the rights to
the other party that are the subject of this Agreement.

5. Indemnity. Credit shall indemnify, defend, and hold harmless USC, and its directors, trustees,
officers, employees, agents and assignees, from and against any and all liabilities, losses, third
party causes of action, damages, and third party claims (including third party claims which are
false, fraudulent or groundless) arising out of, or claimed to have arisen out of: (a) the material
breach by Credit of any representation, warranty, covenant or agreement made by Credit
hereunder; (b) Credit’s failure to pay USC and any third party who perform services for Credit in
connection with the Partnership activities discussed herein; (c) any harm or injury arising from or
relating to the use of Credit services, and (d) Credit’s negligence, willful acts, or failures to act
hereunder, including but not limited to errors and/or omissions with respect to the content of
Credit’s advertising and promotional materials and products (except with respect to approved
Association Trademarks contained in such advertising and promotional materials).




USC shall indemnify, defend, and hold harmless Credit, and its directors, trustees, officers,
employees, agents and assignees, from and against any and all liabilities, losses, third party
causes of action, damages, and third party claims (including third party claims which are false,
fraudulent or groundless) arising out of, or claimed to have arisen out of:(a) the material breach
by USC of any representation, warranty, covenant or agreement made by USC hereunder; (b) the
use of any USC Trademark as expressly authorized by USC; (c¢) any promotional or publicity
materials produced by or supplied by USC (except with respect to approved Credit Trademarks
contained therein); or (d) the negligence or willful misconduct of USC.

6. Use of Marks. Except as expressly provided for in this Agreement, neither USC nor Credit
shall use any trademarks, service marks, trade names, insignia, symbols, logos, decorative
designs or the like (collectively, “Trademarks”) which are owned by, or licensed or sublicensed
to, the other party without the other party’s prior written consent in each instance. Credit hereby
grants to USC a fully paid, revocable, non-exclusive worldwide license to use Credit’s name and
logo for the purposes described herein, and agrees to provide to USC a high resolution logo (the
example of which 1s attached hereto as Exhibit D), both in black and white and color versions.
Said logo may be the organization's corporate name or logo or its specific brand logo but must be
Credit's corporate or brand name only and must not contain marketing slogans or sales language.
Credit agrees that USC may employ its graphic for any use solely in the implementation of this
Agreement, unless otherwise agreed to by both organizations. Further, USC hereby grants to
Credit a fully paid, revocable, non-exclusive worldwide license to use Association’s name and
logo only, solely for the advertising, promotion or acknowledgment purposes authorized by this
Agreement. Association agrees to provide Credit with a high resolution logo for such purposes.
USC and Credit, each acknowledge that it does not have, and agrees that it will not claim, any
right, title or interest, in or to any Trademarks of the other party except as provided herein and
that all use of the other party’s Trademarks will inure to the benefit of the other party (or such
party’s parent or affiliates). Each party further agrees that it shall not challenge or attack the
rights in the other’s Trademarks for any reason whatsoever.

7. Costs. Except as expressly provided for in this Agreement, Credit shall be responsible for all
costs and expenses associated with the production and delivery of all signage and promotional
materials to be used for the benefit of Credit as provided in this Agreement and in Exhibit “A”.

8. Entire Agreement and Amendment. This Agreement sets forth the entire understanding of the
parties and supersedes any and all prior agreements, arrangements, and understandings relating
to the subject matter hereof, and may not be changed, extended, modified or waived, except in a
writing signed by the parties. No representation, promise, inducement, or statement of intention
has been made by either party which is not embodied herein.

9. Waiver. No waiver by either party of any breach or default shall be deemed as a waiver of any
prior or subsequent default of the same or other provisions of this Agreement.

10. Severability. If any provision, or any portion of this Agreement is determined to be invalid
under any statute or rule or law, then it shall to that extent alone be deemed omitted and the
validity of the remaining provisions shall not be affected.

11. Relationship of the Parties. Credit shall exercise its rights under this Agreement as an
independent entity, and shall under no circumstances be deemed to be an agent, partner or joint
venturer of USC. USC shall exercise its rights under this Agreement as an independent entity,
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and shall under no circumstances be deemed to be an agent, partner or joint venturer of Credit.
Neither party shall have the authority to bind or obligate the other except as expressly provided
herein. Except as expressly provided for in this Agreement, neither USC nor Credit shall
advertise, market, or otherwise make known to third parties any information related to this
Agreement without the prior written consent of other party.

12. Successors and Assigns. Credit shall not assign its rights or obligations under this Agreement
without the prior written consent of USC, not to be unreasonably withheld. USC shall not assign
its rights or obligations under this Agreement without the prior written consent of Credit. Subject
to the foregoing, this Agreement shall inure to the benefit of and shall be binding upon the
parties hereto and their respective successors and assigns.

13. Choice of Law. Any controversy or claim arising out of or related to this Agreement shall be
governed by the substantive laws of the State of California without regard to its conflict of law
rules.

14. Arbitration and Dispute Resolution. If a dispute arises between the parties relating to the
interpretation of performance of this Agreement, the parties agree to hold a meeting, attended by
individuals with decision-making authority regarding the dispute, to attempt in good faith to
negotiate a resolution of the dispute prior to pursuing other available remedies. If within ten (10)
business days after such a meeting, the parties have not succeeded in negotiating a resolution of
the dispute, either party may request that such dispute be resolved through final and binding
arbitration. Such arbitration shall be conducted in accordance with the then-current rules and
procedures of JAMS, or successor thereof. The arbitrator shall be selected by the mutual
agreement of the parties or, failing such agreement, shall be selected according to JAMS rules.
The parties shall bear the costs of such arbitrator equally. The prevailing party in any such
arbitration or in any judicial enforcement or review proceeding shall be entitled to its reasonable
attorneys’ fees and costs in addition to any other amount or recovery ordered by such arbitrator
or court. If judicial enforcement or review of such arbitrator’s award is sought by either party,
judgment may be entered upon such award in any court of competent jurisdiction, or application
may be made to such court for a judicial acceptance of the award and an order of enforcement.

15. Notices and Requests. All notices and requests in connection with this Agreement shall be in
writing and shall be deemed given as of the day they are received whether by confirmed
telecopy, messenger, delivery served, or in the U.S. mails, postage prepaid, certified or
registered, returned receipt requested, at the following addresses:

USC:

USC Alumni Association

635 Childs Way

Los Angeles, CA 90089-0461

Attn: Scott M. Mory, Associate Senior Vice President for Alumni Relations
Phone No.: (213) 740-2383

Fax No.: (213) 740-0729

With a copy to:

Office of the General Counsel
University of Southern California
Bovard Administration 352




Los Angeles, CA 90089-5013
Fax No.: (213) 740-3249

Credit:

USC Credit Union

3720 S Flower St 4™ Floor
Los Angeles, CA 90089
Attn: Gary Perez

Telecopy No.: 213-821-7210

or such other address as either party may designate by written notice to the other.

16. Representation of Authority. Each individual executing this Agreement on behalf of an entity
represents and warrants that he or she is duly authorized to execute and deliver the Agreement on
behalf of such entity, in accordance with a duly adopted resolution or other similarly executed
document of such entity, or in accordance with the operating documents of such entity, and that
this Agreement is binding upon such entity in accordance with its terms.

17. LIMITATION OF LIABILITY. TO THE MAXIMUM EXTENT PERMITTED BY LAW,
EXCEPT WITH RESPECT TO THE INDEMNIFICATION OBLIGATIONS ABOVE, IN NO
EVENT WILL EITHER PARTY BE RESPONSIBLE FOR ANY INCIDENTAL DAMAGES,
CONSEQUENTIAL DAMAGES, EXEMPLARY DAMAGES OF ANY KIND, LOST
GOODWILL, LOST PROFITS, LOST BUSINESS AND/OR ANY INDIRECT ECONOMIC
DAMAGES WHATSOEVER REGARDLESS OF WHETHER SUCH DAMAGES ARISE
FROM CLAIMS BASED UPON CONTRACT, NEGLIGENCE, TORT (INCLUDING STRICT
LIABILITY OR OTHER LEGAL THEORY), A BREACH OF ANY WARRANTY OR TERM
OF THIS AGREEMENT, AND REGARDLESS OF WHETHER A PARTY WAS ADVISED
OR HAD REASON TO KNOW OF THE POSSIBILITY OF INCURRING SUCH DAMAGES
IN ADVANCE.

18. Confidentiality. The information contained in this Agreement, as well as any information
relating to or disclosed by one Party (the “Disclosing Party”) to the other Party (the “Receiving
Party”) in the course of the relationship between the Parties which is or should reasonably be
understood to be confidential, non-public or proprietary (collectively the “Confidential
Information”), shall not be disclosed by the Receiving Party to any third party, other than
disclosures to employees, agents and contractors of the Receiving Party having a need to know
and who are subject to confidentiality obligations as protective as those set forth in this
Agreement. Any documents and/or other materials containing Confidential Information
delivered by Disclosing Party to the Receiving Party and all reproductions, translations and
presentations thereof, shall at all times be and remain property of the Disclosing Party and shall
be returned to the Disclosing Party upon demand at any time.

Notwithstanding the foregoing paragraph, neither Party shall be under any obligation to keep
confidential any information which (i) the Receiving Party can demonstrate was already
rightfully known to it at the time of its receipt hereunder without breach of a confidentiality
obligation; (ii) is or becomes generally available to the public other than by means of the
Receiving Party’s breach of its obligations under this Agreement; (iii) is developed
independently by either party or (iv) is required to be disclosed by law, regulation, or legal or
judicial process, provided that the Receiving Party shall give the Disclosing Party notice of the
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request for disclosure and reasonable opportunity to review the request and the disclosure, if any,
before it is made, and to interpose its own objection to, or seek to limit, the disclosure at its own
expense where feasible.

19. Survival. All obligations under this Agreement that are continuous in nature, including,

without limitation, those relating to Trademarks, Confidentiality, and Indemnification, shall
survive the expiration or termination of this Agreement.

IN WITNESS WHEREOQOF, the parties have caused this Agreement to be executed by their duly
authorized representative on the day and year first above written.

UNIVERSITY OF SOUTHERN CALIFORNIA USC CREDIT UN

USC:?/? Association
by M&/@@w{@ L

Todd R. Dickey
Senior Vice President, Administration




EXHIBIT “A” - PARTNERSHIP PACKAGE
CORPORATE PARTNERSHIP - (ASSOCIATE PARTNERSHIP)

Except as expressly provided for in this Agreement, Credit shall receive the following rights and
obligations for the term of this Agreement.

USC Alumni Association Website:
e Logo, hyperlink and promotional copy will be featured on the member benefits / special
offers page of the Association website.
Frequency: Ongoing
e Creation of a landing page dedicated to Association
Frequency: Ongoing

Benefit of the Month:
Credit’s hyperlink will be included as “benefit of the month”, a button designed and placed on
the Association’s home page, for approximately one month

Frequency: 1 month per year

Alumni E-Newsletters:

e Copy and hyperlink will be featured in Around Town, the Association’s regional monthly
e-newsletter sent to the entire Southern California email database of approximately 70,000
alumni.

Frequency: 3 issues per year

e Copy and hyperlink will be featured in USConnection, the Association’s monthly e-

newsletter sent to the entire email database of approximately 130,000 alumni.
Frequency: 2 issues per year
*May change frequency if preferred (e.g., 4 issues of Around Town and 1 issue of
USConnection)

Benefits E-Mails:
e Logo, hyperlink and copy about the special benefit or discount offered to USC alumni will
be featured in this special email that has information about benefits available to alumni.
This email is sent to our entire alumni database of over 130,000.
Frequency: 3 per year
o Include Credit as Featured Partner for appropriate generational benefits e-blasts

Direct Mail:

e A buckslip or brochure with information about the discount or benefit being offered to
alumni can be included in the association membership mailing to new graduates. Piece
must fit into a standard #10 envelope and be approved by the association. Sent to
approximately 10,000 students graduate per year.

Frequency: 3 per year

o Credit may create a unique benefit offering and undertake direct mailings to the USC
alumni mailing list of approximately 195,000 (or less depending on marketing segments
desired). Each alumni member may receive no more than two (2) mailings per year, but
USC Credit Union may send as many mailings as desired. Association will provide
reasonable assistance in identifying target audiences within the community for such
mailings, but the mailings will be made at the sole cost of the USC Credit Union.
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Demographic information such as zip code, grad year, degree, etc. can be provided. The
form and content of all mailings must be approved by the Association.
Frequency: 2 per year

Direct E-Mail:
e Credit may create a unique benefit offering and create two (2) emails to be sent to the
USC alumni email database of approximately 150,000 (or less depending on marketing

segments desired). Emails must be designed by the Credit, but approved and sent by the
association.

Student E-Mail:

e Logo and hyperlink will be included in this student email that has information about
benefits available to students.

Homecoming Partnership
¢ On-Site Package
o 20x20 tent with all rentals and set-up
o Tent banner
o Early load-in coordination
o Logo and description of tent activities included on official event map
o DJ or Podium Recognition
¢ Hospitality Package
o Four game tickets
o Three parking passes
o Four picnic passes
¢ Pre-Game Publicity Package
o Logo in Daily Trojan ad(s)
o Logo, hyperlink, and description of tent activities included in event promotion
emails
o Logo, hyperlink, and description of tent activities included on Homecoming
website (live for approximately two months prior to event)
o Sponsor acknowledgement in any event media releases

On-Campus Football Games

e Opportunity to include collateral and/or signage in the Association’s 10°x10’° booth during
Saturday home games. Association staff will handle any communications/collateral
desired.

e Two tickets for a home football game, per season, subject to availability

Literature Display
e Association will display partner literature such as brochures and handouts describing
products, benefits and services offered to alumni by Credit (“literature”) in the lobby of
the Widney Alumni House. Association will display collateral at appropriate events hosted

by Association (e.g., regional events). All collateral must be provided by partner and
approved by Association.

Financial Education Seminars




e ASSOCIATION will collaborate with the USC Credit Union to co-sponsor financial
education seminars for young alumni and current students. Examples of topics that can be
presented: “How to Buy a Home”; “Using and Understanding Credit”; “Understanding
Employee Benefits”; etc. The ASSOCIATION can provide registration and publicity for
these events, along with logistical support.

Regularly scheduled Check-in meetings:
o The association and Credit Union will set quarterly meetings to discuss goals, marketing
and progress of partnership. These meetings may be done in person or on conference
calls. Meeting times TBD.

Event Recognition:
USC Credit Union to be given event recognition as sponsor of Association (including in the
program book, in applicable) at the following:

e Alumni Awards Gala

e Volunteer Recognition Dinner

e USC Women’s Conference




EXHIBIT “B” — PARTNERSHIP FEES AND COMPENSATION

In consideration of the benefits provided by the Association to Credit under this Agreement,
Credit shall pay to the Association the following amounts:

e Contract Year One (January 1, 2011 — December 31, 2011) — Fee Amount: $38,000
Payment may be broken up into four payments according to the following schedule:

Payment 1-- $9,500 Due: upon signing of contract
Payment 2 — $9,500 Due: July 15, 2011

Payment 3 — $9,500 Due: September 15, 2011
Payment 4 — $9,500 Due: January 1, 2012

e Contract Year Two (January 1, 2012— December 31, 2012) — Fee Amount: $39,000
Payment may be broken up into four payments according to the following schedule:

Payment 1-- $ 9,750 Due: March 15, 2012
Payment 2 — $ 9,750 Due: July 1, 2012
Payment 3 — $ 9,750 Due: September 1, 2012
Payment 4 — $ 9,750 Due: January 1, 2013

e Contract Year Three (January 1, 2013— December 31, 2013) — Fee Amount: $40,000
Payment may be broken up into four payments according to the following schedule:

Payment 1-- $ 10,000 Due: March 15, 2013
Payment 2 — $ 10,000 Due: July 1, 2013
Payment 3 — $ 10,000 Due: September 1, 2013
Payment 4 — $ 10,000 Due: December 1, 2013




EXHIBIT “C” — BENEFIT OFFERING TO ALUMNI

In consideration of the benefits provided by USC Alumni Association to USC Credit Union
under this agreement, USC Credit Union agrees to offer USC Alumni Association members the
following product, service and/or benefit for the entire term of the partnership.

USC Credit Union will provide the following products and services:

e Deposit Products: Personal & Business Checking, Savings, CD’s, Traditional and Roth
IRA’s and Money Market

e Investment Services
e Loan Products: Personal, Auto, Mortgage, Student and Small Business

e Services: Home Banking, Direct Deposit, Online Bill Pay, Debit Card, Educational
Seminars

e Special USC alumni benefit - TBD
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