






























































































ADDENDUM TO THE
GEORGETOWN UNIVERSITY ALUMNI ASSOCIATION

DEPOSIT PROGRAM AGREEMENT

THIS ADDENDUM (the "Addendum") is entered into as of the I st day of November, 2010,
(the "Addendum Effective Date"), by and between GEORGETOWN UNIVERSITY ALUMNI
ASSOCIATION ("ASSOCIATION") and FIA CARD SERVICES, N.A. ("Bank"), for themselves
and their respective successors and assigns.

WHEREAS, ASSOCIATION and Bank are parties to that certain Deposit Program
Agreement entered into as of September 27, 2007, as the same may have been amended (the
"Deposit Agreement") wherein Bank provides certain Deposit Service Products to persons included
in lists provided to Bank by or on behalf of ASSOCIATION; and,

WHEREAS, ASSOCIATION and Bank are parties to that certain Amended and Restated
Agreement last dated May 12, 1994, as the same has been amended (the "Affinity Agreement")
wherein Bank provides certain Financial Services to persons included in lists provided to Bank by or
on behalf of ASSOCIATION; and,

WHEREAS, ASSOCIATION and Bank mutually desire to amend the Deposit Agreement as
contained herein.

NOW, THEREFORE, in consideration of the mutual covenants and Deposit Agreements contained
herein, ASSOCIATION and Bank agree as follows:

I . The above recitals are incorporated herein and deemed a part of this Addendum. Capitalized
terms not otherwise defined in this Addendum shall have the meanings assigned to them in the
Deposit Agreement.

2. Section I of the Deposit Agreement is hereby amended to include the following definitions:

"Applicable Law" means, at any time, any applicable (i) federal, state, and local statutes,
regulations, licensing requirements, regulatory bulletins or guidance, regulatory
examinations, agreements or orders, (ii) regulations, by-laws and rules of any applicable
self-regulatory organizations, (iii) rule, regulation, restriction, requirement or contractual
term of VISA, MasterCard, American Express or other card network and (iv) judicial or
administrative interpretations of any of the foregoing.

"Debit Net New Purchases" equals the sum of all debit card purchase transactions on
checking accounts under the Program minus (i) the sum of returns, credit vouchers and other
credit adjustments, (ii) cash-back or cash withdrawals, (iii) purchases resulting from quasi-
cash transactions, which are transactions convertible to cash and include the purchase of
money orders, travelers checks or cards, foreign currency, cashier's checks, gaming chips
and other similar instruments and things of value, (iv) purchases which 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 or charges.

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

3. Effective November 1, 2010, Section 5 of the Deposit Agreement is hereby amended by
deleting the second paragraph and replacing with the following two new paragraphs:

"All Royalties that accrue for Deposit Accounts, shall, in lieu of direct payment to
ASSOCIATION, be applied against any Advance(s) and/or Guarantee Amount that
ASSOCIATION receives or may receive under the Affinity Agreement until such time as all
Advance(s) are fully recouped by Bank. Any Deposit Account Royalties accrued thereafter
shall be paid to ASSOCIATION in accordance with the terms set forth in this Section 5 and
Schedule A of the Deposit Agreement.

If at any time during the term of the Agreement any change in any card network's
interchange rate(s) or similar rate(s), when measured separately or together with all other
rate changes since the Effective Date, has more than a de minimis adverse impact on Bank's
business, as determined by Bank in its discretion ("Impact"), then Bank may notify
ASSOCIATION in writing of Bank's desire to renegotiate the deposits Royalties and any
other financial terms in this Addendum to address the Impact. If, within thirty (30) business
days after ASSOCIATION's receipt of Bank's notice, the parties have not, for whatever
reason, fully executed an addendum that modifies the Royalties and other financial terms to
address the Impact, Bank shall have the right to deem this Addendum void and of no further
force or effect, without penalty or liability to ASSOCIATION, upon ninety (90) days
advance written notice."

4. Section 9 of the Deposit Agreement is hereby deleted in its entirety and replaced with the
following new Section 9:

"(9) The term of the Deposit Agreement shall end on December 31, 2012. This Deposit
Agreement will automatically extend at the end of the term or any renewal term for
successive two-year periods, unless, (i) the Affinity Agreement terminates for any reason; or
(ii) either party gives written notice of its intention not to renew the Deposit Agreement at
least ninety (90) days and not more than one hundred and eighty (180) days prior to the end
of the then current term or renewal term, as applicable."

5. Section I I (f) of the Deposit Agreement is hereby deleted in its entirety and replaced with the
following new Section I I (f):

"(f) In the event that Applicable Law has or will have a material adverse effect on Bank's
deposits business (as determined in Bank's sole discretion) ("Event"), Bank may notify
ASSOCIATION in writing of Bank's desire to renegotiate the terms of this Addendum to
address the Event. If, within thirty (30) business days after ASSOCIATION's receipt of
Bank's notice, the parties have not, for whatever reason, fully executed an addendum that is
satisfactory to both parties, Bank shall have the right to deem this Addendum void and of no



further force or effect, without penalty or liability to ASSOCIATION, upon ninety (90) days
advance written notice. "

6. Section 12(f)(2) of the Deposit Agreement is hereby deleted in its entirety and replaced with
the following new Section 12(f)(2):

"(2) If to Bank:

FIA Card Services, N. A.
NIS DE5-004-04-02
I 100 North King Street
Wilmington, Delaware 19884

ATTENTION: Contract Administration

Fax#: (302)432-1821"

7. Section I I (d) of the Deposit Agreement is hereby deleted in its entirety and replaced with
the following new Section I I (d):

"(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 ASSOCIATION or any ASSOCIATION 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 ASSOCIATION Trademarks in connection with Deposit
Accounts opened during such ninety (90) day period; and (iii) remove ASSOCIATION
Trademarks from Program collateral and account materials, such as statements, welcome
packages, and debit card carriers. ASSOCIATION shall not attempt to cause the removal of
ASSOCIATION Trademarks from any person's debit devices, checks or records of any
Customer existing as of ninety (90) days following the termination or expiration date of this
Agreement, and Bank shall have the right to use ASSOCIATION Trademarks on such debit
devises, checks and records until their normally scheduled reissue date or exhaustion."

8. Effective November 1, 2010, Schedule A of the Deposit Agreement is hereby deleted in its
entirety and replaced with a new Schedule A as set forth on Attachment #1, attached hereto and
made a part hereof

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

10. 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 Deposit



Agreement, as amended by this Addendum, contains the entire Deposit 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 Addendum Effective Date, 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.

GEORGETOWN UNIVERSITY FIA CARD SERVICES, N.A.
ALUMNI ASSOCIATION

By: By:

Name: U Name: Rfcma c&vr

Title: Title: 9V 0



Attachment #1

SCHEDULEA

ROYALTY ARRANGEMENT

During the term of this Agreement, ASSOCIATION will receive the Royalties for the Deposit
Accounts set forth below. Deposit Account Royalties will not be paid to ASSOCIATION on any
existing deposit account that is converted to the Program.

A. $ 1.00 (one dollar) for each new checking account opened under the Program which has a

positive balance of at least $50.00 ninety (90) days from its opening date.

B. 0. 10% (ten one-hundredths of one percent) of Debit Net New Purchases (as defined in the

Definitions Section).
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