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injunctions, judgments, orders, consent decree, determinations or findings of, or agreements with, any
arbitrator, court or other Governmental Authority applicable to, or binding upon, a Party or to which
such Party is subject, as the same may be amended and in effect from time to time; provided, that, with
respect to Bank, “Applicable Law” means the foregoing, as or in the manner implemented by Bank from
time to time in the exercise of its reasonable judgment and consistently applied across its US retail
consumer credit card programs.

“Business Day” means any day, except Saturday, Sunday or a day on which national banks are
authorized or obligated by Applicable Law to be closed.

“Consumer Complaint” means any submission (using whatever means or media) by or on behalf of an
individual (including consumers, Members, and Customers) that expresses dissatisfaction with, or
communicates suspicion of wrongful conduct by, an identifiable Person related to such individual’s
personal experience with any aspect of the Bank’s products, policies or services including the Program
and the conduct of GIP.

“Contract Year” means the period from the Effective Date through and including November 30 and each
consecutive twelve month period thereafter from the first day of December through November 30
during the Initial Term.

“Credit Card Account” means an open-end consumer credit account opened pursuant to the Program
that is accessed utilizing a card, plate and/or any other device or instrument.

“Credit Card Program” means those 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 and savings accounts, checking accounts with debit card access and rnoney
market deposit account and certificate of deposit account individual retirement accounts.

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

“Deposit Program” means those Deposits and related programs and services, and the promotion
thereof, Bank agrees to offer pursuant to this Agreement to the Members from time to time.

“ECOA” means the Equal Credit Opportunity Act (15 U.S.C. §1691 et. seq.) and its implementing
regulation, Regulation B (12 C.F.R. Part 1002), as each are amended.

“Effective Date” has the meaning given such phrase in the preamble.

“Event” has the meaning ascribed to such word in Subsection 11(e).

“Financial Service Product” means any credit card program, charge card program, debit card program
(including pre-paid card program), installment loan program, revolving line of credit or loan program,
financial brokerage products or services program, deposit program, travel and entertainment card
program or the functional equivalent (e.g., token, digital wallet, or card-not-present transaction) of any
product or service in the foregoing and any other financial service programs or products; provided that
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“Reward GIP Account” means a Reward Account opened pursuant to a GIP in which UM complies with
the GIP provisions of this Agreement.

“Royalties” means the compensation designated as such and set forth in Schedule A.

“Subcontractor’ means each Person (including an Affiliate of UM) to whom UM has, directly or
indirectly delegated or subcontracted or who has undertaken all or any portion of activities comprising,
in whole or in part, UM Activities. “Subcontractor” includes a Subcontractor of a Subcontractor.

“Term” has the meaning ascribed to such word in Subsection 8(b).

“Training” has the meaning ascribed to such word in Subsection 2(j)(1).

“UM Affiliate” means any Affiliate of UM.

“UM Activities” means any duties or obligations of, or undertaken by UM (including such services
further delegated to or undertaken by any Subcontractor (including their respective Representatives)
pursuant to this Agreement or in furtherance of the Program (including Group Marketing Efforts).

“UM Marketing Channels” means digital channels, UM events and print.

“UM Trademark” means any design, emblem, image, visual representation (including any font), logo,
service mark, trade dress, trade name, or trademark and other indicia of origin of UM or its Affiliates and

any variation thereof and any translation of any of the foregoing used or acquired by UM or any UM
Affiliate prior to or during the Term.

Rules of Construction and Interpretation. Except as otherwise expressly provided in this Agreement, the
following rules apply:

the singular includes the plural and the plural includes the singular;

“or” is disjunctive, but not necessarily exclusive, except where clearly indicated by the context;
“and” is conjunctive only;

“include” and “including” are not limiting;

“any” means “any or all”;

a reference to any agreement (including this Agreement) or other contract includes any perrnitted
modifications, supplements, amendments and replacements;

any copy of any contract (including this Agreement) or other document refer to a correct and
complete copy;

the “transactions contemplated by this Agreement” refer, collectively, to each transaction
contemplated by or provided for in this Agreement.

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 (for example, where a particular
Section, Schedule or Exhibit is the intended reference);

the Schedules and Exhibits referred to herein shall be construed with and as an integral part of this
Agreement to the same extent as if they were set forth verbatim herein.

a reference to a Section or paragraph in this Agreement shall, unless the context clearly indicates to
the contrary, refer to all sub-parts or sub-components of any said Section or paragraph;
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IN WITNESS WHEREOF, each of the Parties, by its representative (who represents and warrants to the other
Party that he or she has the necessary authority to bind his or her respective Party), has executed this
Agreement as of the date first above written.

Unjversity of Miami Bank of America, N.A.
By: W ERERRTRIIH DORRI .'!).‘!U/JUZJ._ By
Name: Brandon E. Gilliand Narhe: Jake Frego
Title:  Vice President & Chief Financial Officer Title: Senior Vice President
-23-
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