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SECOND AMENDED AND RESTATED
AFFINITY AGREEMENT
ALUMNI ASSOCIATION OF THE UNIVERSITY OF MICHIGAN
AND REGENTS OF THE UNIVERSITY OF MICHIGAN

This Agreement is entered into as of this 1™ day of July, 2015 (the “Effective Date™) by and between
Bank of America, N.A. (as successor to merger with FIA Card Services, N.A.), a national banking
asgociation having an office in Wilmjngton, Delaware (“Bank™), the Alumni Asso¢iation of the
University of Michigen, a Michigan non-profit corporation having its principal place of business in Ann
Arbor, Michigan (“AAUM™), and the Regents of the University of Michigan on behalf of itself and all
of its campuses, & constitutional corppration and an educational institution having its principal place of
business in Ann Arbor, Michigan (“University™), for themselves and their respective successors and
assigns.

WHEREAS, AAUM, University and Bank are parties to that certain Amended and Restated
Affinity Agreement entered into as of July 1, 2003, as the same has been amended (“Original
Agreement"”), wherein Bank provides certain financial services to certain persons included in certain
lists provided to Bank by or on behalf of AAUM,; and

WHEREAS, AAUM, University, and Bank mutually desire to amend and restate the Original
Agreement,

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein,
AAUM, University and Bank agree a8 follows:

1. DEFINITIONS

(a) When used in this Agreement, the following initially capitalized words and phrases shall have -
the meanings ascribed to them as set forth below or in the section that defines them, whether used in the
plural or singular, in any tense or of speech, and regardless of gender:

“AAUM Affillate” means any Affiliate of AAUM. For clarity, this specifically does not inciude
University for all purposes related to this Apreement.

“AAUM Trademarks” means any design, image, visual representation (including any font),
logo, service mark, trade dress, trade name, or trademark used or acquired by AAUM or any
AAUM Affiliate prior to or dyring the term of this Agreement,

“Accountholder Information” means any itformation relating to Customers or their account
under the Program (“Accountholder™), the Bank, or the Program.

“Accountholder List” means a list of Accountholder Information that Bank may furnish to
AAUM solely for the purposes of this Agreement. “Accountholder List” includes any whole or
partial copies or compilations pf an Accountholder List in any form or any medium, any
information derived solely from an Accountholder List, and all Accountholder Information.

“Affiliate” means, with respect to any entity or organization, any other entity or organization
directly or indirectly controlling, controiled by, or under common control with such entity or
organization, The term “contrplling,” “controlled by" and “under common control with" means
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the possession, directly or indire] ¥, of the power to direct or cause the direction of the
mmemem and policies, whether through the ownership of voting securities, by confract or
0 ge.

“Agreement” means this affinity agreement and Schedules A through C.

“Applicable Law™ means, at any time, any applicable (i) federal, state, and loca) statutes,
regulations, licensing requiremaents, tegulatory bulletins or guidance, regulatory examinations,
agreements or orders, (ii) regulgtions, 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,

“Contract Year” means the copsecutive twelve (12) month period following the Effective Date
and each consecutive twelve (12) month period following the anniversary of the Effective Date

“Creait Card Account” meang an open-end consumer credit account opened pursuant to the
Program that is accessed utilizing & card, plate and/or any other device or instrument issued by

Bank.

“Credit Card Program” means those consumey credit card programs and services, and the
promotion thereof, Bank agrees to offer pursuant to this Agreement to the Members from time to
time,

“Customer” means any Member who is a participant in the Program.

“Deposits” means consumer deposit products such as money market deposit accounts, certificate
of deposit accounts, checking jand savings accounts, checking accounts with debit card access
and money market deposit ac¢ount and certificate of deposit account individual retirement

accounts.
“Deposit Accoupt” means a consumer deposit account opened pursuant to the Program.,

hose Deposits and related programs and services, and the
ges 1o offer pursuant to this Agreement to the Members from time to

“Deposit Program” means t
promotion thereof, Bank agr

time,

“ENgible Royalties” means all Royalties that accrue and are payable under Schedule A of the
Agreement, with the exception of those Royalties that accrue and are payable pursuant to Section
A4, B4 and C4. and Sectiop G of Schedule A,

“Financlal Service Product” means any credit card program, charge card program, debit card
program, deposit program, tyavel and entertainment card program or the functional equivalent of
any such product.

“GIP Account” means a Credit Card Account opencd pursuant to & GIP in which AAUM
complies with the GIP provisions of this Agreement.

Page 2of 3]
CONFIDENTIAL




03/02/2018 16:58 FAX ?34?3“43 U-N_0&C .

@ 0047033

“Group Incentive Program” or “GIP" means any credit card marketing or program whereby
AAUM conducts and funds solicitation efforts for credit card products offered under the
(l;rlc;gram, and the parties mutually agree that such marketing or other program shall constitute a

“Information’ has the meaning ascribed to such word in Section 7.

“Marketing List” means an updated and current list (in a format designated by Bank) containing
non-duplicate names, with carresponding last known postal addresses and, when available,
t?lephone numbers (including area codes) and e-mail addresses of all Members who are at least
eighteen years of age, scgmented by zip codes or other mutually selected membership
characteristics.

"Member" means (i) alumni pf the University who are members of AAUM, and/or (if) other
potential participants mutually agreed to by AAUM, University and Bank.

“Nonpublic Personal Information” has the meaning ascribed to such phrase in 12 C.F.R.
§1016.3(p) (1) and shall be deemed to include Accounthoider Information; and all of which shall
- also be deemed the Bank’s Information but shall not include such Information where it has been
compiled and/or maintained by AAUM or University independent of this Agreement.

“Premium Reward Account]” means a Credit Card Account catrying a Premium Reward
Enhancement.

“Preminm Reward Business Account” means a Business Credit Card Account carrying a
Premium Reward Enhancemenpt.

“Premium Rewnrd Business| GIP Account” means a Premium Reward Business Account
opened pursuant to a GIP in which AAUM complies with the GIP provisions of the Agreement.

“Premium Rewsrd Enhancement” means a premium Reward Enhancement as provided
through Bank and offered as of the Program. A Premium Reward Enhancement may be
marketed under a name (e.g., BankAmericard Cash Rewards™), as determined by Bank from

time to time, in its sole discretjon.

“Premium Reward GIP Acceunt’ means a Premivm Reward Account opened pursuant to a
GIP in which AAUM complies with the GIP provisions of the Agreement.

“Program” means those progtiams and services, and the promotion thereof, of the Financial
Service Products Bank agrees to offer pursuant to this Agreement to the Members from time to

time.

“Program Trademarks” means any design, image, visual representation, logo, service mark,
trade dress, trade name, or trademark developed either jointly or by cither party (including its
Affiliates) during the term of this Agresment and used to promote or identify products or
services offered by Bank through the Program, Program Trademerks may but need not
necessarily consist of an AAUM Trademark or University Trademark, with or without other

elements.
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“Qualifying GIP Aceount” means a new GIP Account, Roward GIP Account, or Premium
Reward GIP Account which remains open for ai least ninety (90) consecutive days and which is
utilized by the Customer within the first ninety (90) consecutive days of the GIP Account’s,
Reward GIP Account’s or Pr Reward GIP Account's opening for at least one (1) purchase
or cash advance which is not suhsequently rescinded, the subject of a charge back request, or
otherwise disputed.

“Reward Account” means a it Card Account carrying 2 Reward Enhancement.

“Reward Enhancement™ m
part of the Program. A Reward
Points), as determined by Bank

a reward enhancement as provided throngh Bank and offered as
Enhancement may be marketed under a name (e.g,, World
m time to time, in its sole discretion.

“Reward GIP Account” means a Reward Aceount opened pursuant to a GIP in which AAUM
complies with the GIP provisions of the Agreement.

“Royalties” means the compenkation set forth in Scheduls A.
“University Affiliate” means any Affiliate of University,

“Unlversity Trademarks” mepns any design, image, visual representation, logo, service mark,
trade dress, trade name, or trademark used or acquired by the University during the term of this
Agreement and approved by University for use by Bank and/or AAUM for purposes related to
this Agresment.

(b)  Rules of Interpretation. Except as otherwise expressly provided in this Agreement, the
foilowing rules shall apply hereto: (i} the singular includes the plural and the plural includes the
gingular; (ii) “or” is not exclusive and|“include"” and “including” are not limiting; (iii) a reference to any
agresment or other contract includes gny permitted modifications, supplements, amendments and
replacements; (iv) a reference in this Agreement to a Section, schedule or exhibit is to the Section of or
schedule or exhibit to this Agreement unless otherwise expressly provided; (v) a reference to a Section
ot paragraph in this Agreement shall, junless the context clearly indicates to the contrary, refer to all sub-
parts or sub-components of any said Section or paragraph; (vi) words such as “hereunder,” “hersto,”
“hereof,” and ‘"herein,” and other words of like impeort shall, unless the context clearly indicates to the
contrary, refer to the whole of this Agreement and not to any particular clause hereof; (vii) “days” means
calendar days unless otherwise noted; (viii) to the extent this Agreement requires the mufual agresment,
approval or consent of any matter by either or both parties hereto, unless the text clearly indicates to the
contrary, such agreement, approval qr consent shall be granted or denied in such party’s reasonable
business judgment; and (ix) to the extent this Agreement requires the agreement, appraval or consent of
ong party or the other, unless the texf clearly indicates to the contrary, such agreetent, approval or
consent shall not be unreasonably withheld, conditioned or delayed.

2, RIGHTS AND RESPONSIBILITIES OF AAUM AND U] CRSIT

(8)  AAUM agrees that during the teym of this Agreement it wili endorse the Program e:}clusively
and that neither AAUM nor any AAUM Affiliate will, by itself or in conjunction with others,
directly or indirectly: (i) spomsor, advertise, aid, develop, market, solicit proposals for programs
offering, or discuss with any organization (other than Bank) the providing of, any Fin ancial
Service Products of any entity other than Bank; (1) license, allow others to license, or use or
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allow to exist the use by othT of the AAUM Trademarks in relation to or for promoting any
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Financial Service Products of any entity other than Bank; and (iii) sell, rent or otherwise make
availablg or allow others to sell, rent or otherwise make available any of its mailing lists or
infur_mahon about any current or potential Members in relation to or for promoting any Financial
Service Products of any entity other than Bank. Notwithstanding anything else in this
Agresment to the contrary, AAUM may accept print advertising from any financial institution
provided that the advertisement does not contain an express or implied endorsement by AAUM
of said financial institution or|advertising for a Financial Service Product. Notwithstanding
apything to the contrary in thig Agreement, Bank and AAUM agres that, as of one hundred
eighty days {180) days prior to the term end date, AAUM may solicit proposals for programs
oftering and/or discuss with any organization other than Rank the providing of any Financial
Service Products of any entity other than Bank; provided, however, AAUM shall not, directly or
indirectly, prior to the term engd date: {i) endorse, advertise, offer or market any Financial Service
Products of any entity other than Bank, or (ii) license or allow others to use or license the
Trademarks for use in relation| to or for promoting or supporting any Financial Service Products
of any entity other than Bank,

University agrees that during the term of this Agreement it will permit its Trademarks to be used
by Bank relative to the Credit Card Program and will not permit its Trademarks to be used for
any other consumer credit card program, and that neither University nor any University Affiliate
will, by itsclf or in conjunction with others, directly or indirectly: (i) sponsor, advertise, aid,
develop, market, solicit proposals for programs offering, or discuss with any organization (other
than Bank) the providing of, any consumer credit card pragram of any entity other than Bank;

(i1) license, allow others to license, or use or allow to exist the use by others of the University
Trademarks in relation to or for promoting any consumer credit card program of any entity other
than Bank; and (iii) sell, rent or otherwise make available or allow others to sell, rent or
otherwise make available any of its mailing lists or information about any current or potential
Members in relation to or for promoting any consumner credit card program of any entity other
than Bank. Notwithstanding anything else in this Agreement to the contrary; 1) University may
accept print advertising from any financial institution provided that the advertisement does not
contain an express or implied endorsement by University of a consumer credit card program, 2)
University is not precluded from entering into a sponsorship agreement with any credit card
network and/or payment clearing association not identified to a specific financial institution (e.g.,
VISA, AMEX, MasterCard); 3) Nothing stated in this Agreement shall be construed or
interpreted as prohibiting University and/or its athletic department from accepting sponsorship
acknowledgements from any fipancial institution so long as the sponsorship acknowledgement
does not contain an express or implied endorsement by University of any personal nse credit card
program; 4) University may coptract with other financial institutions to provide banking services
to its donors, ticket holders, fags, alumni, or other members of the University community,
provided that: () the credit card products offered by a financial institution and the advertisements
and solicitations for such credit card products do not utilize or bear a University Trademark; and
(i1) University shall not provide the Marketing List to another financial institution for the purpose
of enabling such other financial institution to solicit Members or any other person for personal
credit card products; 5) as of one hundred eighty days (180) days prior to the term end date,
University may solicit proposals for programs offering and/or discuss with any organization
other than Bank the providing ¢f any Credit Card Program of any entity other than Bank;
provided, however, University shall not, directly or indirectly, prior to the term end date: (i)
endorse, advertise, offer or matiket any Credit Card Program of any entity other than Bank, or (ii)
license or allow others to use of license the Trademarks for use in relation to or for promeoting or
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supp_ortil_'lg any Credit Card Program of any entity other than Bank. It is further provided that
nothing in this Agreement shall be construed or interpreted to limit Univergity’s ability to
develop and/or maintain with arjother financial institution a stored value or corparate cradit card
program exclusively for use by/University employees, students, representatives and/or agents, in
rclatton‘to purchases for University business ot education-related purposes. Bank acknowledges
that University has and may in the future have commitments with other financial instirations by
grams, exclusive of credit card products and services, are

nunity and/or general public.

(b) AAUM and University agree t

(¢)  AAUM and University authorize Bank to solicit Members to the extent permitted by law by
mail, direct promotion, internet
means for participation in the Program.

(d)  AAUM and Unjversity will haye the right of prior approval of all Program advertising and

Rtg:lties then due AAUM,, if requested by Bank, AAUM will promptly reimburse Bank for all
such costs,

(&) At least once annually angd mare frequently upon the mutua] agreement of the parties and then
within thirty (30) days of sucl agreement, AAUM will provide Bank with the Marketing List
free of any charge; provided, however, that AAUM will not include in any Marketing List the
name and/or related information regarding any Member who has expressly requested that
AATUM ot provide his’her personal information to third parties. In the event that Bank incurs a
cost because of a charge assegsed by AAUM or its agents for an initial Marketing List or an
update to the Marketing List, Bank may deduct such costs from Royalties due AAUM. AAUM
will provide the first Marketing List, containing the required information for at least four
hundred twenty-three thousard (423,000) non-duplicate Member names, as soon as possible but
no later than thirty (30} days after AAUM’s and University’s execution of this Agreement.

and will cause any AAUM Affiliates and University Affiliate to,
only provide information to gr otherwise communicate with Members or potential Members
about the Program with Bank's prior written approval, except for current advertising and
solicitation materials provided by Bagk to AAUM and University. Notwithstanding the above,
AAUM and University may respond to individual inquiries gbout the Program from its Members
on an individual basis, provified that said responses are aceurate and consistent with the then-
current materials provided by Bank to AAUM and University. Any correspondence roceived by
AAUM and University 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 ovemight courier expenses incurred by AAUM and
University will be paid by Hank.

)  AAUM and University will,
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AAUM and University hereby grant Bank and its Affiliates a limited, exclusive license to use the
AAUM Trademarks end/or University Trademarks solely in conjunction with the Program;
pro?'ided, however, that University Trademarks are licensed to Bank solely for its use in
coryunction with Bank’s Credit Card Prograrn. This license transfers to a duly approved
assignee of this Agreement. [This license will remain in effect for the duration of this Agreement
and will apply to the AAUM |Trademarks and Unijversity Trademarks, notwithstanding the
transfer of such AAUM Trademarks or University Trademarks by operation of law or otherwise
to any permitted sucoessor, cprporation, organization, or individual. AAUM and University will
provide Bank all AAUM Tragdemark and University Trademark production materials (e.g.,
camera-ready art) required by Bank for the Program as soon as possible but no later than thirty
(30) days after AAUM’s and University’s execution of this Agreement. Nothing stated in this
Agreement prohibits AAUM and University from granting to other persons a license to use the
AAUM Trademarks or University Trademarks in conjunction with the providing of any other
service or product, except for|any Financial Service Products in the case of AAUM and any
consumer credit card product lin the ¢ase of University. AAUM represents, wartants and
covenants to Bank that it has the exclusive right to grant such license to the Bank for use as
contemplated hereby. The foregoing sentence shall survive the expiration or earlier termination

of this Agrecment.

All Program Trademaris whigh do not consist of or contain an AAUM Trademark or University
Trademark, with or without other elements, shall belong exclusively to Bank and Bank may use
such Program Trademarks in gny manaer not prohibited by this Section 2(h). AAUM and
University may not use any Program Trademark, except to promote the Program or any goods or
services offered by Bank through the Program. AAUM and University shall not register or
attempt to register any Program Tredemark. Bank shall not register or attempt to register any
AAUM Trademark or University Trademark. Bank may use Program Trademarks that contain
AAUM Trademarks to promate or identify the Program and any Financial Service Products
through the Program, and may| use Program Trademarks that contain University trademarks to
promote or identify Bank’s Credit Card Program at no cost to Bank, but only during the texm of
this Agreement.

te policies and procedures reasonably designed to identify and
report Consumer Complaints. [Within 24 hours of receipt, AAUM shell provide Bank with notice
of each Consumer Complaint and all relevant documentation and information reesonebly related
thereto to the extent within the|possession or control of AAUM. AAUM skall cooperate with
and to the extent reasonably rejuested, assist Bank in the resolution and remediation of each
Consumer Complaint, The pravisions of this Subsection shall survive the expiration or earlier

termination of this Agreement.

AAUM shall maintain and exe

For the avoidance of doubt, AAUM shall be responsible for the full, faithful, complete, accurate
and timely performance (in acdordance with the terms and conditions of this Agreement) of all

its services.

RIGHTS AND RESPONSIBILITIES OF BANK

Bank will design, develop, maintain, and administer the Program for the Members.

Bank will design all advertising, solicitation, and promotional materialg used in the Program
¢xoept for materials used in an;% AAUM Marketing Effort. Such materials shall be subject to
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timely review and approval by AAUM and University. Bank reserves the right of prior written
approval of all materiais concernjing or related to the Program that may be developed by or on
behalf of AAUM and University.

Bank will bear all costs of producing and mailing materials for the Program except for materials
used in any AAUM Marketing Effort.

Consistent with this Agreement, Bank will use and secure the Marketing Lists in strict and
absolute confidentiality, and will ensure that those employees, representatives and/or entities
handling the Marketing Lists d¢ not use them for any other purpose not expressly permitted by
this Agreement. Upon terminatjon or expiration of this Agreement or upon the request of AAUM
or Unjversity, Bank will returnto AAUM or University any Marketing Lists in its possession as
s00n as reasonably possible, byt in no event later than thirty (30) days. Bank will have the gole
right to designate Members on these Marketing Lists to whom promotional material will be sent,
These Marketing Lists are and will remain the sole property of AAUM and University, as the
¢ase may be. However, Bank tay maintain separately and will own all information that it -
obtains as a result of an accousit relationship or an application for an account relationship. This
information becomes 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 & manner that would imply an
endorsement by AAUM and University,

Notwithstanding anything contained in the Agreement to the contrary, AAUM and University
acknowledge and agres that Brok may merket any financial service products or services that
Bank or any Bank Affiliate offers (e.g., credit cards and deposit produets, collectively "Bank
Products") contemporaneous]y with the promotion of Deposits and that such Bank Products are
not subject to this Agreement| However, Bank agrees that it shall not, when using AAUM’s or
University’s Marketing Lists for Deposits, market Bank Products (excluding “Deposits Offers”,
as defined below), in direct mail copy, in an e-mail or an outbound telemarketing solicitation,
uniess AAUM and University consent to Bank’s use of the Marketing Lists for such purposes.
“Deposits Offers” means any and all Deposits benefits and features and any and al] other
products and services that relate to or have a connection with Deposits (e.g, Online Banking and
$0 Trade). Bank may maintan separately all information it obtains as a result of an account
application for, and/or an acqount relationship in connection with, Deposits or a Bank Product.
All such information becomes a part of Bank’s own files and shall not be subject to the

~ Agreement. Bank acknowlefges that 1) no University Trademarks, alone or contained in

Program Trademarks, will be incorperated into eny materials promoting or marketing Deposit
Offers or any Bank Product pther than a University-endorsed consumer credit card under the
Program; and 2) this Agreement does not constitute an endorsement or sponsorsiip by
University of Bank’s Depos|ts or Bank Products, except for the Credit Card Program. Other than
the products offered under the Credit Card Program, nothing in this Section shall in any way
limit University's ability to sponsor, endorse, aid, deveiop or market the financial services
products of any other finangial institution.
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REPRESENTATIONS AND WARRANTIES

AAUM, University and Bank each represent and warrant to the other party that as of the
Effective Date and throughouyt the term of thig Agreement:

(i) It is duly organized, validly existing and in good standing;

(i) It has all necessary pgwer and authority to execute and deliver this Agreement and to
perform its obligations under|this Agreement,;

(iify  This Agreement constitutes a legal, valid and binding obligetion of such party,
enforceable against such party in aceordance with its terms, except as such enforceability may be
limited by bankruptoy, insolvency, receivership, reorganization or other similar laws affecting
the enforcement of creditors' rights generally and by general principles of equity;

(iv)  No consent, approval,or authorization from any third party is required in connection with
the negotiation, execution, dejivery and performance of this Agreement, except such as have
been obtained and are in full force and effect;

(v) The execution, delivetly and performance of this Agreement by such party will not
congtitute a violation of any law, rule, regulation, court order or ruling applicable to such party.

AAUM and University, respegtively, represent and warrant to Bank as of the date hercof,
throughout the term of this Agreement and for any period thereafter during which Bank has the
right to use AAUM or University Trademarks that AAUM and University have the right and
power to license, respectively] AAUM and University Trademarks to Bank for use as
contemplated by this Agreement. AAUM additionally represents and warrants that AAUM shall
provide the Marketing List(s) fo Bank for the promotion of the Program:, provided that no
Marketing Lists shall be provided and no new marketing sfforts undertaken by Bank as of the
date of termination of this Agreement. To the extent permitted by law, AAUM and University .
will indemnify, defend and hold harmless Bank, and its directors, officers, agents, employees,
Affiliates, successors and assipns, from and against all liability, causes of action, and claims, and
will reimburse Bank's reasonable and actual costs, fees and expenses in connection therewith
(including reasonable attorneys' fees and court expenses), arising from the license or sublicense,
as the case may be, of the indemnifying party’s respective Trademarks as granted herein, or from
Bank's use of the indemnifying perty's respective Trademarks in reliance thercon, or fom the
lawful use of any Marketing List(s) by Bank for the Program, where such liability, claim, cost or
expense is due to AAUM’s or University’s respective negligent acts or omissions in the licensing
ot provision of the Trademarks or in providing the Marketing List(s). Each party will promptly

- notify the other parties upon learning of any claims or complaints relating to the license or the

use of any AAUM Trademarks, University Trademarks or Marketing Lists.

AAUM represents and warrants as of the date hereof and throughout the Term that neither it nor
its respective representatives, and its and their Agents) is the subject of any sanctions
administered or enforced by the U.S. Department of the Treasury’s Office of Forelgn Assets
Control, the United Nations Security Council, the European Union, Her Majesty's Treasury, or
other relevant sanctions authority (collectively, “Sanctions™), nor is AAUM, or its
representatives located, organized or resident in a country or territory that is the subject of
Sanctions. AAUM represents gnd warrants that neither it nor its representatives has or during the
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tetm of this Agreement will violate any Sanctions. AAUM represents and warrants thet neither it
nor its respective representatives, or its and their Agents will use this Agreement or any of the
benefits obtained hereunder to fund or engage in any activities with any Person or ip any country
or territory, that, at the time of such funding or activity, is the subject of Sanctions, or in any
other manner that will result in a violation by any Person of Sanctions, The provisions of this
Subsection 4(c) shall survive the expiration or earlier termination of this Agreement.

(d)  Bank shall only use AAUM or University Trademarks as permitted by this Agreement, and shall
ensure that those entities performing services on behalf of Bank in furtherance of this Agreement
do not use AAUM or University Trademarks for any other purpose. Bank shall indemnify,
defend and hold harmless AAUM and/or University for any use of their respective trademarks by
Bank or Bank’s representatives unauthorized by this Agreement.

()  AAUM, University and Bank gach will indemnify and hold harmless the other party, its
directors, officers, agents, employees, affiliates, insurers, successors and assigns (the
“Indemnitees’) from and against any and all liebility, causes of action, olaims, and the
reasonable and actun! costs incrred in connection therewith (“Losses™), resulting from the
material breach of the relevent iobligations of this Agreement undertaken by AAUM, University
or Bank, respectively as the case may be, or each its directors, officers or employees. Each party
shall promptly notify the other party in the menner provided herein upon learning of any claims
or complains that may reasonably resulf in the indemnification by the other party.

3. O TIES

(a)  During the term of this Agreethent, Bank will pay Royalties to AAUM. Royalties will not be
paid until a Schedule B (W-9 ¥orm and ACH Form) or other IRS required form (e.g., W-8) is
fully completed and returned to Bank. Except as otherwise provided in Schedule A, payment of
Rovalties then due will be mege approximately forty-five (45) days after the end of each
calendar quarter.

(b)  During the term of this Agreetnent, AAUM will pay University royalties in the amount of two
hundred thousand dollars (5200,000.00) for each Contract Year or a portion thereof that this
Agreement is in effect. Such royalties shall be paid for the first Contract Year within sixty {60)
days of execution of this Agréement and by September 1 of each subsequent Contract Yoar each
year.

(¢)  If at any time during the term| of the Agreement any change in any card network’s interchange
rate(s) or similar rate(s), wheh measured separately or together with all other rate changes since
the Effective Date, has more than a de minimis adverse impact on Bank's businesses (including
the buginesses of any Bank Alffiliate providing a product or service under this Agreement), as
determined by Bank in its sole discretion (“Impact”), then Bank may notify AAUM and
University in writing of Bank's desire to renegotiate the Royalties and any other financial terms
in the Agreement to address the Impact, If, within thirty (30) business days after AAUM’s and
University’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 Imnpact, Bank shall
have the right to terminate efther the Depostts Program or the Credit Card Program, or the
Agreement in its entirety, without penalty or liability to AAUM and University, upon ninety (50)
day’s advance written notice. For the avoidance of doubt, in the event either the Deposit
Program or Credit Card Program is terminated earlier than the Agreement as provided for in this
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Scction 5(¢), such termjnated program remains subject to the provisions described in the sections
referenced in Section 12(b) of the Agreement and any other section in the Agreement that by its
terms are meant to survive the termination of this Agreement, and the rights and obligations in
any other provision of this Agreement with respect to the products offered under such program
shall be null and void, in eacH case, as if the termination of such program was a termination or
expiration of the Agreement for just that program.

FROGRAM ADJUSTMENTS

Bank has the right to make periodic adjustments in its discretion to the terms and/or features of
any Credit Card Account and/or Deposit Account in the normal course of business (*Program
Adjustments”).

CONFIDENTIALL OF AGREEMEN

The tertns of this Agreement, gny proposal, financial information, performance information and
proprietary information provided by or on behalf of one party to the other party prior to,
contemporaneously with, or sybsequent to, the execution of this Agreement (“Information™) are
confidential as of the date of disclosure. Such Information shall not be disclosed by such other
Person to any other Person, expept as permitted under this Agreement or as mutually agreed in
writing. Bank, AAUM and University shall be permitted to disclose such Information (i) to their
accountants, lawyers, financial advisors, marketing advisors, affiliates and employees
(collectively, its “Agents™) as hecessary for the performance of their respective duties, provided
that such Agents agree to treat the Information as confidential in the above described manner or
(i) as required by law or requested by any Governmental Authority. Notwithstanding the
foregoing, the party disclosing Information of the other party to its Agents shall be liable for any
breach of this Section 7 by its Agents. The provisions of this Section 7 shall survive the
expiration or ¢arlier termination of this Agreement,

IERM OF AGREEMENT

The initial term of this Agreement will begin on the Effective Date and end on June 30, 2025.
This Agreement may be extended at the end of the initial term or any renewal term for
successive two-year periods, by mutual agreement at least ninety (90) and not more than one
hundred eighty (180) days, prior to the end of the then current term or renewal 1erm, as

applicable,

Notwithstanding Section 8(a) above, the right to not renew the Agreement pursuant to this
Section 8 of the Agreement may also be used by Bank to terminate the Deposit Program only or
Credit Card Program only as ofithe end of any current term of the Agreement, with the exception
that such non-renewal notice, to be valid and effective, must be received by AAUM and
University on ot before one hundred twenty (120) days prior to the end of the then current

term. For the avoidance of doubt, in the event the Deposit Program or Credit Card Program
terminates earlier than the Agreement as provided for immediately above, such terminated
program remains subject to the provisions described in the sections referenced in Section 12(b)
of the Agreement and any otherisection in the Agreement that by its terms are meant to swrvive
the termination of this Agreement, and the rights and obligations in any other provision of this
Agreement with respect to the products offered under such program shall be null and void, in
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each case, as if the termination of such program was a termination or expiration of the
Agreement for just that program,

Any disputes between AAUM and Bank only arising from this Agreement will be governed by
and subject to the laws of the State of Delaware (without regard to its conflict of laws principles)
and will be deemed for all purppses to be made and fully performed in Delaware. The foregoing
sentence does not apply to any disputes involving University.

TIO

In the event of any material breach of this Agreement by Bank, AAUM or University, the other
patty may terminate this Apreement by giving notice to the breaching party. This notice will (i)
include a description of the material breach; and (ii) state the party's intention to terminate this
Agrecment, If the breaching party does not cure or substantially cure such breach within sixty
(60) days after receipt of noticd, as provided herein (the “Cure Perlod™), then this Agreement
will terminate sixty (60) days after the Cure Pertod.

Any other party may immediately terminate this Agreement if the Bank, AAUM or University:

(i) commences a voluntary case under title 11 of the United States Code or the corresponding
provisions of any successor laws;

{ii)  anyone commences an involuntary case against such party under title 11 of the United
States Code or the cormesponding provisions of any successor laws and either (A) the case
is not dismissed by mijdnight at the end of the 60th day after commencement or (B) the
court before which the/case is pending issues an order for relief or similar order approving
the case;

(iii)  a court of competent jurisdiction appoints, or such party makes an assignment of all or
substantially all of its assets to, a custodian (as that term is defined in title 11 of the United
States Code or the corfesponding provisions of eny successor laws) for the Company or all
ot substantially all of jts assets;

(iv)  fails generally to pay its debts as they bocome due (unless those debts are subject to a
good-faith dispute as to liability or amcunt) or acknowledges in writing that it is unable
to deo so;

(v)  makes an assignment for the benefit of creditors or is subject to receivership,
conservatorship or liquidation; or

(vi) becomes ingolvent in|that its liabilitics exceed its assets.

Upon the expiration or earligr termination of this Agreement, Bank will, except as set forth in
Section 10(d) of this Agreement, cease to use the AAUM Trademarks or University Trademarks
for Program marketing p , provided that Bank may conclude all solicitations required by
law. Upon the expiration orlearlier termination of this Agreement, Bank will not claim any right,
title, or interest in of to the AAUM Trademarks, University Trademarks or to the Marketing
Lists,
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The parties shall jointly develop any notice in connection with, relating or referring to the
expiration or earlier termination of this Agreement to be communicated to the Members. Upon
expiration or earlier termination of this Agreement: Bank shall bave up to the lesser of (i) ninety
{90) calendar days from the termination or expiration date or (ii) as soon as operationally feasible
{together, the “Wind-Down Period™) to: (A) suspend marketing and remove marketing materials
from Bank’s marketing channels; (B) use AAUM Trademarks or University Trademarks,
respectively, in connection with existing Deposit Accounts and Credit Card Accounts and those
opened during such ninety (9¢) day peried; and (C) remove AAUM Trademarks or University
Trademarks fiom Program collateral and account materials, such as statements, welcome
packages, and card carriers. AAUM and University shall not attempt to cause the removal of
AAUM Trademarks or University Tradematks from any person’s credit devices, debit devices,
checks or records of any Customer existing as of the conclusion of the Wind-Down Period. Bank
shall have the right to use AAUM Trademarks and University Trademarks on such credit
devices, debit devices, checks|and records until their normally scheduled reissue date or
exhaustion. Nothing in this seftion shal] be read to expand the Bank’s right to use AAUM
Trademarks or University Trafdemarks, respectively, as otherwise provided in this Agreement,

In the event that Applicable Law has or will have a material adverse effect on Bank’s businesses
(including the businesses of arly Bank Affiliate providing a product or service under this
Agreement), as determined in Bank’s sole discretion (“Event™), Bank may notify AAUM and
University in writing of Bank'$ desire to renegotiate the terms of the Agreement to address the
Event. If, within thirty (30) business days after AAUM’s and University’s receipt of Bank’s
notice, the partics have not, for whatever reason, fully executed an addendum that is satisfactory
to both parties, Bank shall have the right to terminate either the Deposits Program or the Credit
Card Program, or the Agresment in its entirety, without penalty or liability to AAUM and
University, upon ninety (90) ddys advance written notice. In the event that Bank clects to
terminate the Credit Card Progtam as provided or permitted by any provision of this Agreement,
University shail have no further obligation under thiz Agreement as of the date of termination of
the Credit Card Program and University’s license to Bank for use of University Trademarks
pursuant to Section 2(g) shall terminate on the same date except as provided for in Section 10(d).
For the avoidance of doubt, in the event cither the Deposit Program or Credit Card Program is
terminated earlicr than the Agréement ag provided for in this Section 10(e), such terminated
program remains subject to the provisions described in the sectiony referenced in Section 12(b)
of the Agreement and any other| section in the Agreement that by its terms are meant to survive
the termination of this Agreement, and the rights and cbligations in any other provision of this
Agreement with respect to the products offered under such program shall be null and void, in
each case, as if the termination of such program was a termination or expiration of the

Agreement for just that pro

For a one (1) year period immediately following the expiration or earlier termination of this
Agreement for any reason, AAUM and University agree that neither AAUM, University, nor any
AAUM Affiliate or University Affiliate will, by itself or in conjunction with others, directly or
indirectly, target any offer of & Einancial Service Product to persons who were Customers.
Notwithstending the foregoing, AAUM and University may, after the expiration ot earlier
termination of this Agreement, ¢ffer persons who were Customers the opportunity to participate
in another financial service program endorsed by AAUM and/or University, provided the
opportunity is not only made available to such persons but rather as a part of 2 general
solicitation and not specifically targeted at Bank customers.

Page 13 0f 21
CONFIDENTIAL



03/02/2018 17:03 Fax 734?8“3 U-H_0OGC

(8)

11,
(a)

{®)

()

(@)

(e)

®

. @ot157033

If ordered or requested to do so by any Governmental Authority, Bank may terminate this
Agreement without further obligation or penalty upon reasonable prior notice to AAUM
effective as of the date specified in such notice or as required by such Governmental Authority,

GROUP MARKETING
AAUM and University will design and produce, at AAUM's expense, all marketing material
with regard to any Program matketing efforts being conducted, directly or indirectly, by AAUM,

including, but not limited to, any GIP (“AAUM Marketing Effort”), AAUM will give Bank
sixty (60) days prior notice prior to engaging in any AAUM Marketing Effort,

All GIP marketing materials will be coded by AAUM as instructed by Bank for tracking
purposes. Credit Card Accounts generated from any GIP wilf entitle AAUM to the Royalty for
GIP specifiad in Schedule A, subject to the other tenms and conditions of this Agreement.
Notwithstanding the above, marketing materials or telemarketing inquiries from Members which
do not contain or reference such coding will not be eligible for any GIP Royalty.

Bank will have the right of prior approval of all merketing materials to be used in any AAUM
Marketing Effort. Bank has control over, in its sole discretion, the scope, timing, content and
continyation of any AAUM Meprketing Effort. In furtherance of the above, AAUM and
University shail immediately discontinue any or all AAUM Marketing Efforts upon receipt of,
and in accordance with, the wriiten notice from Bank requesting such discontinuance. AAUM
and University will not deviat¢ from the approved materials and plan for any AAUM Marketing
Effort without the prior written approval of Bank.

All costs incurred by Bank in producing and mailing materials created pursuant to any AAUM
Marketing Effort or of supporting any AAUM Marketing Effort will be promptly reimbursed by
AAUM upon demand,

Bank, AAUM and University|will comply with all applicable laws, including, without limitation,
the Truth in Lending Act, theTruth in Savings Act and the Equal Credit Opportunity Act, with
respect 1o its respective performance under this Agreement and, iu the case of Bank, with regard
to gl) products and services offered by Bank to any customer as a direct or indirect result of the
marketing efforts resulting from this Agreement.

AAUM will advertise all the jproducts offered under the Program on AAUM’s home page,
account profile pages and su¢h other prominent locations within the intemet sito(s) of AAUM as
the parties shall mutually upon, all a8t AAUM’s expense. Bank may establish a hyperlink
from each such advertisement to another internet site (an application site), or may provide a
telephone number in each sukh advertisement, to enable a person to apply for each advertised
Financial Service Product. Any Credit Card Accounts generated pursuant to such a hyperlink or
telephone aumber will entitle AAUM to the GIP comipensation set forth in Schedule A, subject
to the other terms and condifions of this Agreement. AAUM will modify or remove such
advertisements within twenty-four (24) hours of Bank’s request, To enable Bank to view all
Program material, AAUM will provide Bank with the ability to access any and all pages within
the AAUM internet site(s), including without limitation any “members only™ ot other restricted

access pages that display Prpgram material.
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During the term of'this Agreement, AAUM agrees to conduct on its own, at its expense and on
an ongoing basis the followitijg AAUM Marketing Efforts for Deposits offered under the
Program as outlined in Schedule C: (i) online marketing efforts, which would include hyperlinks
to a Bank Deposits applicatian and/or Bank inbound application telephone number(s), which
shall include, but not be limited to, standalone e-mails, c-newsleiters, welcome kit e-mails, and
digital magazines, and (ii) offline marketing efforts, which would include cither Deposit
applications and/or Bank inbound application telephone number(s), which shall include, but not
be limited to, publication ads, magazine inserts, welcome kits, coupon books, member
directories, statement messages, statement inserts, flyers, renewal notices, event notifications and
VRU messaging. :

MISCELLANEQUS

This Agreement cannot be ded, modified or supplemented except by written agreement
signed by the authorized agenys of all parties, Emails, including emails that bear an electronic
“signature block” identifying the sender, do not constitute signed writings for purposes of this
Subsection 12(a); provided, hawever that changes of address/person may be accomplished by
plain body of an e-mail delivered as provided below in Section 12(g).

The obligations in Sections 2(h), 4(b), 4(c) 7, 10(c), 10(d), 10(f}, 11(e) and 13 wili survive the
expiration or any earlier termination of this Agreement.

This Agreement (e) i8 a final, domplete, and exclusive statement of the agreement and
understanding of the parties with respect of the subject matter hereof and thereof, (b) collectively
constitutes the entire agreemert of the partics with respect to the subject matter hereof and
thereof, and (c) supersede, merge, and integrate herein any prior and contemporaneous
negotiations, discussions, representations, understandings, and agreements between any of the
parties, including the Original Agreement, whether oral or written, with respect to the subject
matter hereof or thereof, This Apreement does not and is not intended to alter or amend any
aspect or provision of any other agreement between the parties that survives the expiration or
earlier termination of that agreement.

Notwithstanding anything to the contrary herein, no waiver by any party shall operate or be
construed as a waiver in respect of any failure, breach or default not expressly identified by such
written waiver, whether of a similar or different character, and whether occurring before or after
that waiver. No failure to excrcise, or delay in exercising, any right, remeady, power or privilege
arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder preclude any other
or further exercisc thereof or the exercise of any other right, remedy, power or privitege. The
provisions of this Subsection 12(d) shall survive the expiration or earlier termination of this

Agreement,

Titles, captions, and headings included herein are for convenience of reference only and are not
to affect the meaning, construction, or interpretation hereof or of any provision hereof,

It is the desire and intent of the parties that the provisions of this Agreement be enforced to the
fullest extent permissible underithe laws and public policies applied in each jurisdiction in which
enforcement is sought. Accordingly, if any particular provision of this Agreement shall be
adjudicated by a court of competent jurisdiction or Governmental Authority to be mnvalid,
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prohibited or unenforceable for 4ay reason, such provision, as to such jurisdiction, shall be
ineffective, without invalidating the remaining provisions of this Agreement or affecting the
validity or enforceability of this Agreement or affecting the validity or enforceability of such
provigion in any other jurisdjctign. Notwithstanding the foregoing, if such provision could be
more narrowly drawn $0 as not tp be invalid, prohibited or unenforceable in such jurisdiction, it
shall, as to such jurisdiction, be $0 narrowly drawn, without invalidating the remaining
provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction. '

To be valid for purposes of this Agreement all notices required by this Agreement must be in
writing. Notices shall be deemed given (i) upon receipt if sent hand delivery, facsimile or
nationally or internationally recognized overnight or express courier, (i) 3 business days after
mailing by registered or certified mail, postage prepaid, retum receipt requested, (i) at the time
that notice of receipt is generated electronically by the recipient party opening the email (i.e.,
request a read receipt, which some recipients might be able to ignore) or at the time that the
sender can demonstrate electronically that the email has been delivered (i.e., request a delivery
receipt), or at such other time as the receiving party acknowliedges receipt. To be valid for
purposes of this Agreement, all notices must be addressed as follows:

(1) Ifto AAUM:
Alumni Association of the University of Michigan
200 Fietcher Street
Ann Arhor, MI 48109-1007

ATTENTION: Mz, Jerry Sigler
Senior Vice Presidemt & CFO

E-mail: jsigler@umich.edu

(2)  If'to University;

University of Michigan Athletic Department
1000 South State Strect
Aunn Arbor, ML 48109

ATTENTION: Mr, James F. Hackett
terim Athletic Director

E-mail: fimhadkettad@umich.eda

AND
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3003 South State Street
Aun Arbor, MI 48109.1282

ATTENTION: Director of Procurement Services
Fax : (734) 615-6235
3) If to Bank:
Bank of America, N. A.
MS DE5-003 -.01-07

1100 North
Wilmington, Delaware 19884

(h)  Without the prior written con:
tights or delcgate any of its obligations under or arising from this Agreement. Notwithstanding
the foregoing sentence, Bank and AAUM understand and acknowledge that any or all of
University’s marketing commitments may be performed by its multi-media rights holder,
currently IMG Communications, Inc, or a successor rights holder.

Bank may not assign or transfer any of its rights or obligations under or arising from this
Agreement without the prior written consent of AAUM and University, which will not be
unreasonably withheld; provided howsver, that Bank may assign, without consent, any of its
rights or obligations under this| Agreement:

(i) to any individudl, corporation or other entity (other than any Bank
Affiliate) pursugnt to a sale (other than a sale as described in subgection
(if), below) as lgng as such prospective buyer has substantially similar
isfartion standards as Bank; or

{(ii)  to any individual, corporation or other entity (other than any Bank
Affiliate) pursuant to a merger, consolidation, or a sale of all or
substantially all the assets of Bank; or

(iii) to any Bank Affjliate,
Bank may utilize the services of any third party in fulfilling its obligations under this

Agreement. Certain Financial Service Products or services under this Agreement may be
offered through Bank Afflliates
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(@ Bank, AAUM, and University ate not agents, representatives or employees of each other and
neither party will bave the power to obligate or bind the other in any manner except as otherwise
expressly provided by this Agreement.

{} Nothing in this Agreement is infended or shall be deemed to confer any rights or benefits upon
any Persop other than the partiey hereto or to make or render any such other Person a third-patty
beneficiary of this Agreement, gxcept to the extent that a representative or an Affiliate of any

to be indemnified) under this Agreement. The provisions of this
iration or earlier termination of this Agreement,

has any rights (including a righ
Subsection shall survive the ex

(k)  With regard to all purposes related to its respective performance of this Agreement, no party
shall make any statement, whether written, oral or otherwise, to any person or entity which
criticizes, disparages, condemns or impugns the reputation or character of another party or any of
its Affiliates, whether or nat the statement is true and whether or not it is characterized as
confidential. The Parties recogrize and agree that the goodwill and reputation of each are
valugble and intangible. Therefore, each party agrees that it shall not conduct jtself or engage in
any aotivity in a manner that may adversely affect that goodwill or reputation. In the event that
either party determines that thejother does not so conduct itself, the injured party may terminate
this Agreement in accord with Bection 10(a). Statements made by University faculty or personnel
or Bank employees with no dirpet responsibility for performing either party's obligations under

) Neither party shall be held responsible for any delay or failure in performance to the extent such

delayed party (“force majeure condition™). The non-deiayed party shall have the right to
terminate this Agreement if such force majeure condjtion endures for more than one hundred

(m) This Agreement may be execyted in two (2) or more counterparts, each of which will be deemed
an original, but all of which
hereto agree to accept 2 digital image of this Agreement, as executed, as a true and correct
original and admissible as best evidence to the extent permitted by a court with proper
jurisdiction.

(n)  This Agreement is the produdt of negotiations between 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 reasor of ambiguity of language, rule of construction against the
draftsman, or any similar dogtrine.

(0)  To the extent required of each of them, respectively, by appliceble law, AAUM and University
agree to cooperate with {andto cause cach AAUM Affiliate and University A_fﬁl;ate (gnd_ their
respective representatives) tq cooperate with) any Governmental Authority with jurisdiction over
Bank, including but not limited to the Consumer Financial Protection Bureau and the Office of
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the_ C’._omptrollcr of the Currency, in connection with any examination or other supervisory
activity by such Govemmentel Authority, The provisions of this Subsection shall survive the
expiration or earlier termination of this Agreement.

Neither any submission of this document by one party to the other, nor any correspondence or
other communications betwegn the parties in connection therewith, is intended or shall be
deemed to constitute an offer| of any kind or to create any obligations between the parties unless
and until one or more duplicgtes of this document has been fully executed and delivered between
the parties hereto, whereupoy this document shall become the binding Agreement, Accordingly,
any suqh submission or unications or correspondence between the parties or their
respective agents or attorneys is intended only as non-binding discussions, and either party shall
have the absolute right to withdraw from such discussions at any time without any Hability
whatsoever to the other party

Each party hereto acknowledges and agrees that any controversy which may arise under this

ent is likely to involve complicated and difficult issues, and

y irrevocably and unconditionally waives any right such party
may have to a trial by jury with respect to any litigation directly ot indirectly arising out of or
relating to this agreement or any related agreement, or the transactions contemplated by this
agresment or any related agreement. Each party hereto certifies and ecknowledges that (a) no
representative, agent or attorney of any other party has represented, expressly or otherwise, that
such other party would not, in the event of litigation, seek to enforee the foregoing waiver, (b)
such party understands and has considered the implications of this waiver, (c) such party makes
this waiver voluntarily, and (d) such party has been induced to enter into this agreement and cach
related agreement by, among other things, the mutual waivers and certifications in this
Subsection. The provisions of this Subsection shell survive the expiration or earlier termination
of this Agreament,

Except as expressly provided ¢therwise in this Agreement, no right or remedy herein conferred
upon or reserved to either perty (including any termination pursuant to Section 10 is intended to
be exclusive of any other right| or remedy, and each and every right and remedy shall be
cumulative and in addition to any other right or remedy under this Agreement, or under law or
regulation, whether now or hegeafier existing.

Except ag expressly provided qtherwisc herein, neither party shell be liable to the other for any
special, indirect, incidental, copsequential, punitive or exemplary damages, including, but not
limited to, lost profits, even if such party alleged to be liable has knowledge of the possibility of
such damages, provided, howeyer, that the limitations set forth in thig Subsection shall not apply
to or in any way limit the obligations of any party where based upon such party’s gross
negligence or willful misconduet (or the gross negligence or willful misconduct of their
respective representatives),

COUN |

18 ist. Unless a notice of termination has been given by either party,
Bank will, as agreed warties from time to time, furnish an Accountholder List (e.g.,
name and address of Accounthplders) to AAUM. For the avoidance of doubt, in no event shall
Bank be required under this Agreement to provide AAUM with any information other than
certain information concerning Credit Card Accounts or Customers with a Credit Card Account
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in accordance with the terms of this Section 13. Notwithstanding any provision of the
Agreement, Ba.nk will riot furnigh any Accountholder List or Accountholder Information
otherwise required to be providel by it to AAUM, and may restrict any use by AAUM of any
Accountholder List or Accounthplder Information that is furnished by Bank to AAUM, if Bank
is prohibited from disclosing the|same or permitting such use becausc of any law, regulation,
bank-wide privacy policy, publi¢ privacy pledge, court order, rule, consent decree, or individual
present or former Accountholder request, or if furnishing the Accountholder List or
Accountholder Information or itp intended use would create an additional regulatory compliance
burden on Bank, Neither Bank nor AAUM will provide Accountholdet Lists to University.

Permitted Use of Accountholder List. AAUM shall not use the Accountholder List for any
purpose not expressly permitted'by Bank in this Agreement or in a separate writing, AAUM will
comply with all applicable laws, rules, regulations and court orders or rulings applicable to
AAUM in its use of the Accountholder List and Accountholder Infonnation, AAUM aprees to
gecure the Accountholder List in accordance with the requirements of this Section and Bank’s

- instrugtions, as communicated hy Bank to AAUM from time to time. AAUM will only permit

aecess to the Accountholder List to those employecs, volunteers, agents, and/or representatives
of AAUM who need such access to perform thefr duties relating to this Agreement. AAUM
shall instruct all those employees, volunteers, agents, and/or representatives who work with any
Accountholder List of AAUM’$ duties and limitations under this Agreement.

No Tragsfer of Accountholder List. All Accountholder Lists are confidential and remain the sole
property of Bank even when in AAUM's possession. AAUM will keep all Accountholder Lists
confidential and will not make any copies of any kind or transfer, provide, trade, give away,
barter, lend, send, sell, or otherwise disclose (collectively “mransfer”} any Accountholder List to
any other entity or individual for any reason, except as required by this Agreement or uniess
rgreed to in writing by Bank prior to any such wansfer. If AAUM receives a request or demand
to disclose an Accountholder List pursuant 1o a subpoens, order of court of competent
jurisdiction or by judicial or administrative agency or legislative body or commitiee, AAUM
shall; (i) immediately notify Bank of the existence, terms, and citcumstances surrounding such
request; (il) consult with Bank on the advisability of taking legally available steps to resist or
narrow such request; and (iii) if disclosure of such Accountholder List is required or deemed
advisable, exercise its best efforts to obtain an order or other reliable assurance that confidential
treatment will be accorded tv guch portion of the Accountholder List to be disclosed that Bank
designates,

Detection of Unanthorized Use of Accountholder List. Any Accountholder List furnished to
AAUM may contain dummy information (e.g., names, account information, addresses, ezc,
unknows to AAUM.) for the purpose of detecting unauthorized use of an Accountholder List, A
violation of this Section is conclusively proven and the relief spacified below will be deemed
owed when Bapk cstablishes the following conditions: (i) that Bank placed dummy infonnatiqn
ott the list (.g., name(s), acogunt information, address(es), efc.); (ii) that the dmy information
received any mailings which were sent or generated outside the scope of the permitied use of t.he
Accountholder List; and (lii) that identical duramy information was not furnished by Bank or its

affiliates to any third party,
alief for Unaythorized Use of Accounthpolder List. Because the nature of the Accouptholder

List makes an evaluation of darnages after a violation of this Section imp_ossib]e, then if AAUM
or any of its Members, emplpyees, volunteers, agents, and/or representatives uses an
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that violates this Section, Bank will be entitled to damages from
AAUM of twenty doliars ($20.00) for each use of each category of information (e.2., names,
addresses, efc.) used in violation of this Section, with the amount of damages not to exceed one
($150,000) per breach. In addition, Bank will be entitled to
injunctive relief to prevent viofation or further violation by AAUM and its Members, employees,
voluntecers, agents, or representatives of this Section, Nothing in this Section will be construed as
prohibiting Bank from p ng any other remedy on account of such breach or threatened

(f  Retumn or Destruction of Accpuntholder List. AAUM will return to Bank each Accountholder
List, in the same form as received by AAUM within thirty (30) days of receipt of such

Accountholder List, On or before the effective date of termination of the Agreement, AAUM
agrees that it will: (i) immedidtely destroy and purge from all its systemns all Accountholder Lists
and Accountholder Information; and (ii) retumn or destroy within thirty (30) days all
Acocountholder Lists and Aceguntholder Information that is in tangibie form, including any and
al! full or partial copies, or reproductions thereof'in any medium whatsoever. AAUM shall
perform all destruction of Acdountholder Lists and Accountholder Information in accordance
with Bank's then current destruction policy.

() otification and Treatipent of Secyrity Breach. AAUM will: (i) notify Bank in writing within
twenty-four hours; and (ii) promptly call the Bank of America Incident Response Team at
(800)207-2377, Option 1 and identify themselves as 2 supplier when reporting the incident; in
the event of a breach of security or the detection of any suspicious activity relating to an
information security breach or |attempted breach that could include the Accountholder List or
Accountholder Information whether in A AUM’s possession or in the possession of an affiliate
employee, volunteer, agent, anfl/or representative. AAUM will cooperate fully with Bank to
investigate, resolve and contro] security incidents. AAUM will reimburse Bank for its cost of
producing and mailing any notice required by law or regulation that informs the Customer of a
security breach and will pay for any credit monitoring service or other remedy that is provided to
affected Customers. AAUM will monitor industry-standard information channels for newly
identified system vulnerabilities and fix or patch any identified security problem in an adequate
and timely manner. Unless otherwise expressly agreed In writing, “timely” will mean that
AAUM will introduce such fix or patch as soon as commercially reasonable after AAUM
becomes aware of the security problem. This obligation extends to all devices that comprise
AAUM'’s system, e.g., application software, databases, servers, firewalls, routers and switches,
hubs, etc., and to all of AAUM!s other Information hendling practices.

(h) security of Accountholder Infotmation. AAUM has and wiil maintain throughout the term of this
Agreement and for such time period after the termination of this Agreement as AAUM
possesses, controls or has accesk to Accountholder Information, an information security program
that is designed to: (i) ensure the security, integrity and confidentiality of the Accountholder
Information; (ii) protect against |any anticipated threats or hazards to the security or integrity of
Accountholder Information; (iii) protect against unauthorized access to or use of Accountholder
Information that could result in substantial harm or inconvenience to a Customer; and (iv) ensure
the proper retum of Accountholder Information to Bank and/or the proper disposal of
Accountholder Information. AAUM represents and warrants that it is PC1-DSS complient and
will remain PCI-DSS compliant|for as long as AAUM retains an Accountholder List or
Accountholder Information.

Page 21 of 31
CONFIDENTIAL




03/02/2018 17:08 FAX TSd?B?&lB

IN WITNESS WHEREOQF, each of the |
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3 J_i ‘{lus

Title: Chief Financial Officer Title:
Date: 3%@ | Date:

Alugri Agsocjation of

i f
By: —
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Name: 4 /
Tide: __\P e
Date: 312.;5_ ![Q
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ROYALTY ARRANGEMENT

During the term -:J_f this Ag?mnmt, Bank will pay AAUM a Royalty calculated as follows for those
accounts with active charging privileges. For clarity, Royalties will not be paid for Student Credit Card
Accounts. Baan may create a specigl class of consumer accounts for AAUM employees under the
Program, and wxll. not pay compensation for such designated accounts, All Royalty payments due
hereunder are subject to adjustment by Bank for any prior overpayment of Royalties by Bank:

A.  CREDIT CARD ACCOUNTS
1

B.  REWARD ACCOUNTS

$3.00 (three dollars) for each new Credit Card Account opened, which remains open for
at least ninety {90) consecutive days and that is utillzed by the Customer within the first
ninety (90) consecutive days of the Credit Card Account's opening for at least one (1)
purchase or cash advance that is not subsequeatly rescinded, the subject of & charge back
request, or otherwise disputed.

$3.00 (three dollars) for each Credit Card Account for which the annual fee is paid by the
Customer. If no annual fee is assessed by Bank (other than as a result of a courtesy
waiver by Bank), then|such Royalty will be paid for each Credit Card Account that: 1)
has & balance greater than zero as of the last processing day of every twelfth month after
the opening of that Credit Card Account: and 2) has had active charging privileges for
each of the preceding twelve (12) months.

0.50% {fifty basis points) of all retail purchase transaction dollar volume generated by
Customers using a it Card Account (excluding those transactions that (1) relate to
refunds, returns and/or|unauthorized transactions, and/or (2) are cash equivalent
transactions (e.g., the purchase of wire transfers, person to person money transfers, bets,
lottery tickets, or casinp gaming chips)).

$100.00 (one hundred dollars) for each 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 GIP Account's opening for at least one (1) purchase
or cash advance which jis not subsequently rescinded, the subject of a charge back
request, or otherwise disputed. Such GIP Accounts will not qualify for any other
opening-of-an-account [Royalty.

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

1.

$3.00 (three dollars) for each new Reward Account opened, which remains open for at
least ninety (90) consequtive days and that is utilized by the Customer within the first
ninety (90) cotisecutive days of the Reward Account's opening for at least one (1)
purchase or cash advange that is not subsequently rescinded, the subject of a charge back
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request, or otherwise disputed, This Royalty will not be paid for any account which, after
opening, converts to a Reward, or for any Reward GIP Account.

$3.00 (three dollars) for each Reward Account for which the annual fee is paid by the
Customer. If no annual fee js assessed by Bank (other than as & result of a courtesy
waiver by Bank), then such Royslty will be paid for each Reward Account which: 1} has
a balance greater than zero as of the last processing day of every twelfth month after the
opening of that Reward Account; and 2) has had active charging privileges for each of
the preceding twelve (12) months. A Reward Account may renew every twelve (12)
months after the opening of the account,

0.20% (twenty basis points) of ell retail purchase transaction doilar volume generated by
Customers using a Rewdrd Account {excluding those transactions that (1) relate to
refunds, returns and/or Yneuthorized transactions, and/or (2) are cash equivalent
ransactions (e.g., the purchase of wire transfers, person to person money transfers, bets,
lottery tickets, ar casino/ gaming chips).

$100.00 (one hundred dpllars) for each Reward GIP Account opened, which remains
open for at lsast ninety (90) consecutive days and which is utilized by the Customer
within the first ninety (90) consecutive days of the Reward GIP Account’s opening for at
least one purchase or cash advance which is not subsequently rescinded, the subject of a
charge back request, or ptherwise disputed. Such Reward GIP Accounts will not qualify
for any other opening-of-an-account Royalty.

C. PREMIUM REWARD ACCOINTE

Premium Reward 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 Qard Accounts will niot apply to Premium Reward Accounts.

1.

$3.00 (three dollars) for cach new Premium Reward Account opened, which remains
open for at least ninety|{90) consecutive days and that is utilized by the Customer within
the first ninety (90) comsecutive days of the Premium Reward Account’s opening for at
least one (1) purchase o1 cash advance that is not subsequently rescinded, the subject of a
charge back request, o otherwise disputcd. This Royelty will not be paid for any account
which, after opening, donvet1s to a Premium Reward Account, or for any Premium
Reward GIP Account.

$3.00 (three dollars) for each Prem{um Reward Account for which the annual fee is paid
by the Customer. 1f no annual fee is assessed by Bank (other than 2s aresult of a
coustesy waiver by Bank), then such Royalty will be paid for each Premium Reward
Account which: 1) has a balance greater than zero as of the last processing day of every
twelfth month after the opening of that Premiumn Reward Aocount; and 2) has had active
charging privileges fof each of the preceding twelve (12) months. A Premium Reward
Account may renew every twelve (12) months after the opening of the aceount.

0.05% (five basis poits) of all retail purchase transaction dollar volume
generated by Customers using a Premium Reward Account (excluding those
transactions that (1) relate to refunds, returns and/or unauthotized transactions,
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and/or (2) are cash equivalent transactions (2.&, the purchase of wire transfers,
person to person money transfers, bets, lottery tickets, or casino gaming chips)).

4. $100.00 {one hundred dollars) for each Premium Reward GIP Account opened, which
remains open for at ldast ninety (90) consecutive days and which iz utilized by the
Customer within the first ninety (90) consecutive dayz of the Premium Reward 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 Premium Reward GIP Accounts will not qualify for any other opening-of-an-
account Royalty.

D.  DEPOSIT ACCOUNTS

Deposits Royalty compensation pro
shall not apply te any other Deposit
any existing deposit account that is

sions will only apply to the Deposit Accounts set forth below and
ccount. Further, Deposit Royalties will not be paid to AAUM on
nverted to the Program.

1, $10.00 (ten dollars) fof each new checking Deposit Account opened under the Program
which has a positive balance of at least $50.00 (fifty dollars) as of the ninetieth (90%) day
from the account opening date.

2. An additional $2.00 (two dollars) for every checking Deposit Account opened under the
Progrem that has a positive balance of at least $50.00 (fifty dollars) on each subsequent
anniversary of the account opening date.

E.  ROYALTY ADVANCES,

1. Within forty-five (45) days of the date of execution of this Agreement, and within forty-

five (45) deys of each apnual anniversary of the execution date in 2015 through and
including 2024, Bank shall pay to AAUM the amounts set forth in the chart below {each,
an "Advance"), as an advance against future Eligible Royaltles, subject to the provisions
set forth below.
Date Amount
" Effective Date $1,300,000.00

July|l, 2016 $1,300,000.00

Tulyll, 2017 $1,250,000.00

Julv |, 2018 $1,250,000.00

July [, 2019 $1,150,000.00

Juiy |, 2020 $1,150,000.00

July 1, 2021 $1,000,000.00

July 1, 2022 £1.000,000.00

Julyl, 2023 $800,000.00

July 1, 2024 $800,000.00

All Fligible Royalties accrued shall, in liey of direct payment AAUM, be applied against
cach of the Advances untjl such time as all Advances are fully recouped. Any Eligible
Royalties accrued thereafter shall be paid to AAUM as set forth in this Agreement,
Notwithstanding the foregoing, (x) Bank shall no longer be obligated to pay any
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additional Advances to AAUM hereunder, and (y) AAUM hereby promises to pay Bank
upon demand an amount lequal to the difference between the total amount of the

@ tho Agreement is terminated prior to the end of the initial term as stated in
(i)  AAUM apd/or University breach any of its obligations under this

(i) Bank is prohibited or otherwise prevented from conducting at least six (6)
direct mail campaigns to the full updated Marketing List during cach
consecutive twelve (12) month period during the term of the Agreement;

(iv)  Bank is prohibited or otherwise prevented from conducting at least four
(4) e-mall campaigns to the full updated Marketing List during each
consecutive twelve (12) month period during the term of the Agreement,
and

(v)  Bank shyll not be prohibited from conducting promotion campaigns at
mutually agreed upon major University events during each consecutive
twelve () 2) month period during the term of the Agreement.

2, If during any given year(s) during the initial term of this Agreement Bank recouys all
prior Advances paid by it to AAUM in prior years, and pays AAUM Eligible Royalties
accrued by AAUM over and above the Eligible Royalties used by Bank to recoup such
prior Advances (the “Paid Out Royaltles”), then Bank may reduce the amount of any

subsequent Advance(s) due by the amount of any such Paid Out Royalties.
F.  ROYALLY GUARANTEE,
AAUM shall be guaranteed to accrue Eligible Royalties (including without limitation the amount of the

Advances) equal to or greater than eleven million dollars ($11,000,000) (the “Guarantee Amount™} by
June 30, 2025, subject to the provisions set forth below. If on June 30, 2025, AAUM has not acerued
$11,000,000 in Eligible Royalties, Bank will pay AAUM an amount equal 1o the Guarantee Amount
minus the sum of all compensation adérued by AAUM during the initial term of this Agreement and all
unrecouped Advances, Notwithstanding the foregoing, this Royalty Guarantee and any obligation of
Bank hercunder ghall be expressly contingent upon the non-occurrence of any of the conditions set forth
in Subsection E.1,, above.

GI

1. For each Contract Year during the term of this Agreement, AAUM will recelve an
acoount bonus (“Qualifying GIP Account Benus”) equal to: (i) forty-five thousand
dollars ($45,000) if af least four hundred fifty (450), but less than five hundred fifty (550)
GIP Accounts, Reward GIP Accounts and/or Premium Reward GIP Accounts opened in a
Contract Year become Qualifying GIP Accounts, or (it} fifty-five thousand dollars
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(855,000) if five hundred fifty (550) or more GIP Acoounts, Reward GIP Accounts
and/or Premium Rewprd GIP Accounts opened in a Contract Year become Qualifying
GIP Accounts.

2, For the purpose of cotinting the aggregate number of Qualifying GIP Accounts for a
Contract Year, FIA shall include:

1.  GIP Accounts, Reward GIP Accounts and/or Premium Reward GIP Accounts that
are opened in 4 Contract Year that become Qualifying GIP Accounts in the same
Contract Year, and

ii. GIP Accounts,|Reward GIP Accounts and/or Premium Reward GIP Accounts that
are gpened in 4 Contract Year that become Qualifying GIP Accounts in the next
Contract Year.

3. For clarity, the maximpm Qualifying GIP Account Bonus payment for any Contract Year
is fifty-five thousand dollars (§55,000), Payments (if any) made under this Section G
will be made one hundyed thirty-five (135) days after the end of the applicable Contract

Year,

4, Notwithstanding an g contained in this Agreement to the contrary, any obligations of
Bank to pay any Qualifying GIP Account Bonus pursuant to this Section G for a given
Contract Year shall be expressly contingent upon the Agreement having been in full force
and effect for the entirg Contract Year.

o¢s to pay to AAUM the sum of fifteen thousand dollars
ponsorship Payment”) as consideration for AAUM conducting

during each Contract Year duting the term of the Agreement.

incheding 2024, Bank a
(515,000.00) {(each, a *

ent in a subsequent Contract Year shall be expressly contingent
upon AAUM having conducted AAUM Marketing Efforts to Bank's satisfaction in the
previous Contract Year,
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SCHEDULEC
DESCRIPTION OF AAUM AND UNIVERSITY MARKETING COMMITMENTS

Throughout the term of this Agreement, AAUM and University agree to provide, engage in, and make
otherwise available to Bank the following marketing activities, marketing services and marketing
inventory to promote the Program and products included in the Royalty Arrangement in Schedule A.
AAUM end University are under no |obligation to promote any other specific product or service of Bank
or its Affiliates not included in Schedule A. The parties agree that minor changes to the elements
outlined in this Schedule C' may be made by mutual consent and documented in writing in the form of an
annual “"AAUM Marketing Plan” duting the term of this Agreement without requiring new Addendums
to this Agreement to be executed by the parties.

A, AALUM MARKETING COMMITMENTS

Dedicated e-mails twq (2) times per Contract Year

Banner ad in Member (¢TB) Newsletter six (6) times per Contract Year

Banner ad in program prea e-mails six (6) times per Contract Year

Bowl Tour - flyers ingerts in travel packets

Full page advertisement in Alumni Magazine quarterly

Banner advertisementy on key AAUM webpages (Membership, Shopping Cart, Financial

Services, Sports, Football Tailgate, Basketball - permanent placement

7. Credit Card Program i3 the lead card offer in drop down menu on transactional pages
(Membership, Cedar Point, Event Registration, Shopping Cart) — permanent placement

8 Financial Services page — permanent placement

L

B. INIVERSITY ATHLETICS MARKET OMMITMENTS

l. The Donor Magazine, 4 quarterly publication matled to the top donors to University
athletics and past lotter;winners, currently in excess of thirty thousand (30,000) — four (4)
full page color

2 Digital Football Guide, a weekly digital football game program circulated via digital

media to over one millipn five hundred thousand (1,500,000} people:

(a)  Foothall - advestisement (top banner, editorial content within body and end
banner advertisement) will appear in one (1) e-mail alert per Contract Year

(b}  Basketball - advertisement (top banner, editorial content within body and end
banner advertisement) will appear in two (2) e-mei! alerts per Contract Year

(¢)  Hockey - advertisement (top banner, editorial content within body and end banner
advertisement) will appear in two (2) e-mail alerts per Contract Year

(d)  All Sport - advettisement (top banner, editorial content within body and end
banner advertisement) will appear in four (4) c-mail alerts per Contract Year

Eight (8) complimentary tickets to ell University home football games

Eight (8) complimentary tickets to all University home men’s basketball games

Two (2) complementary tickets to one (1) University away football game

Other limited communi¢ations, as mutually agreed upon each Contract Year

O th B e
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April 3, 2019

Alumni Association of the University of Michigan
200 Fletcher S

Ann Arbor, MI 8109-1007

Mr. Jerry Sigler

Senior Vice President & CFO

Via Overnight Courier Service

Re: The Second Amended and Restated Affinity Agreement by and between, Alumni
Association of the University of Michigan and The Regents of the University of Michigan, and
Bank of America, N.A. as successor by merger to FIA Card Services, N.A. (“Bank”) entered
into as of the 1% day of July 2015 (the "Effective Date") as amended (the “Agreement).

Dear Mr. Sigler:

This constitutes notice pursuant to the Agreement that the notice address for the Bank has
changed to:

Bank of America, N.A.

MS DE5-021-02-07

1000 Samoset Drive

Newark, DE 19713

ATTENTION: Contract Administration

Facsimile: 206-585-9732
e-mail: cadminis@bankofamerica.com

Please be guided accordingly.

Sincerely,

Bank of America, N.A.

cc: University of Michigan Athletic Department
1000 South St
Ann Arbor, M1 48109
Att: Mr. James Hackett


mailto:cadminis@bankofamerica.com

cc: University of Procurement
7071 Wolverine Tower
3003 South State Street
Ann Arbor, M1 148109-1282
Att: Director of Procurement Services
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