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Confidential 

USAA CONTRACT CONTROL NUMBER: 65891.1 

INVOICE AGREEMENT NUMBER:  0000002368 

 

 

AMENDMENT 02 TO MASTER AFFINITY AGREEMENT 

 

THIS AMENDMENT, effective as of December 1, 2021 modifies the MASTER AFFINITY AGREEMENT, effective 

on November 1, 2011, USAA Contract Control Number 0000002368 now known as 65891.0, as subsequently 

amended (the “Agreement”) by and between UNITED SERVICES AUTOMOBILE ASSOCIATION (“USAA”) a 

reciprocal interinsurance exchange with offices located at 9800 Fredericksburg Road, San Antonio, TX 78288 and 

NORWICH UNIVERSITY (“NORWICH”), a non-profit organization with offices located at 158 Harmon Dr., 

Northfield, VT 05663. USAA and NORWICH are referred to individually as a “Party” and collectively the “Parties”. 

 

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby 

acknowledged, the Parties agree as follows: 

 

 

1. The expiration date set forth in Section 5.1, Initial Term, of ARTICLE 5: TERM OF AGREEMENT is 

hereby changed to December 1, 2026. 

 

2. ARTICLE 5: TERM OF AGREEMENT is hereby modified to delete and replace section 5.2 Renewal of 

this Agreement with the following: 

 

Renewal Term.  Following the Initial Term, this Agreement may be renewed upon mutual written agreement 

of the Parties. 

 

3. ARTICLE 4: COMPENSATION is hereby modified to add the following new Section 4.4: 

 

4.4 Invoicing. NORWICH will submit invoices, and all invoice related correspondence in .pdf, .doc, 

.xls, .tiff, .gif or .jpg format by email to accountspayable@usaa.com or by facsimile at 1 (888) 638-5527. 

Each separate invoice shall: (a) clearly identify the contract number to which it relates, in such manner as is 

required by USAA; (b) include sufficient detail for each line item to enable USAA to verify the calculation 

thereof; (c) include such other information as may be required by USAA as set forth in the applicable Order 

Addendum.  Under no circumstances shall NORWICH submit a copy of an invoice to any other USAA 

contact unless the copy of the invoice is clearly and conspicuously marked “COPY – DO NOT PAY.” 

NORWICH will utilize eSettlements for inquiring on invoice statuses. NORWICH will contact USAA 

Accounts Payable at einvoicing@usaa.com to obtain eSettlements access.  All invoices must: (i) reference 

the USAA Contract Control Number; (ii) include a detailed description of the services performed or 

provided; (iii) include the performance period and dates. (iv) itemize applicable sales tax on the first page 

of the invoice and include the jurisdiction(s) to which the tax will be remitted. USAA reserves the right, in 

its discretion, to reject and return for correction, any invoice that: (1) does not include and/or accurately 

reflect the required information as set forth hereunder; (2) is sent directly to a USAA contact instead of 

following the instructions in this section; and/or (3) does not conform to USAA invoicing terms as 

specified in this section. 

 

4. ARTICLE 10: DEFENSE, INDEMNIFICATION, AND INSURANCE is hereby modified to add the 

following new Section 10.4: 

 

10.4 Insurance. NORWICH will maintain such commercial general liability, property damage, 

professional liability, employer's liability, and worker's compensation insurance as will protect NORWICH 
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and USAA from claims of personal injury, death and property damages and from claims under applicable 

workers' compensation statutes. NORWICH agrees to provide USAA with a certificate of such insurance 

upon request. NORWICH shall provide copies of its policies upon request by USAA. USAA reserves the 

right, in its sole discretion, to terminate this Agreement if the insurance carried by NORWICH is 

insufficient for the scope of services. 

 

5. ARTICLE 24: OFFICERS AND DIRECTORS is hereby modified to delete and replace ARTICLE 24 

with the following: 

 

ARTICLE 24: RECIPROCAL INTERINSURANCE EXCHANGE 

 

NORWICH understands that United Services Automobile Association is a reciprocal interinsurance 

exchange, and as such, NORWICH agrees that no personal liability shall extend to any officer, director, 

member, agent or employee of United Services Automobile Association. NORWICH shall look solely to 

the assets of USAA for satisfaction of this Agreement. 

 

USAA acknowledges that this Agreement is an obligation of NORWICH and agrees that no personal 

liability shall extend to any officers, director, member, agent or employee of NORWICH.  

 

 

6. The Agreement is hereby modified to add ARTICLE 25: OFAC COMPLIANCE and shall read as 

follows: 

 

NORWICH is and shall remain in compliance with any and all laws and regulations promulgated or issued, 

and as amended from time to time, by the Office of Foreign Assets Control of the U.S. Department of the 

Treasury ("OFAC"), and any successor organization ("OFAC Regulations"). NORWICH, their owners and 

their personnel shall not provide any services to USAA in violation of such OFAC Regulations. 

NORWICH represents and warrants that no owner or subcontractors (including legal entities) that hold, 

directly or indirectly, a fifty percent (50%) or greater interest in NORWICH or subcontractors are blocked 

pursuant to any OFAC Regulations and/or appear on: 

(A) OFAC's list of blocked persons pursuant to Executive Order or OFAC Regulations, as amended from 

time to time;  

(B) OFAC's list of Specially Designated Nationals ("SDNs"), as amended from time to time; or  

(C)  Other lists of prohibited or blocked persons maintained by OFAC, as amended from time to time. 

 

 

7. This Agreement is hereby modified to add ARTICLE 26: ANTI-BRIBERY LAWS COMPLIANCE and 

shall read as follows: 

 

 ARTICLE 26: ANTI-BRIBERY LAWS COMPLIANCE 

  

  Anti-Bribery.  NORWICH is aware of the U.S. Foreign Corrupt Practices Act, U.K. Bribery Act, 

and other applicable anti-bribery Laws, and understands that USAA is committed to strict compliance with 

these Laws.  NORWICH therefore makes the following representations, warranties and covenants in 

connection with this Agreement: 

(A) Familiarity and Compliance with Anti-Bribery Laws.  NORWICH is familiar with 

the U.S. Foreign Corrupt Practices Act (the “FCPA”), U.K. Bribery Act, Bank Bribery Act as well as any 

anti-bribery related Laws of any foreign or U.S. federal, state, or local government in which NORWICH is 

chartered, incorporated, licensed, resides or operates its business in the performance of its obligations under 

this Agreement (collectively, the “Anti-Bribery Laws”); that is now in compliance with the Anti-Bribery 

Laws, and will remain in compliance with such laws; 
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(B) No Improper Payments.  That it will not, directly or indirectly, authorize offer, 

promise, or make payments of anything of value, including but not limited to cash, checks, wire transfers, 

tangible and intangible gifts (including charitable contributions, political or charitable contributions), favors, 

services, and those entertainment and travel expenses that go beyond what is reasonable and customary and 

modest of value to a Government Official or other person, while knowing or having a reasonable belief that 

all or some portion of the actual or promised provision of value will be used for the purpose of obtaining, 

retaining, or directing business including: (a) influencing any act, decision or failure to act by a Government 

Official in his or her official capacity, (b) inducing any Government Official to use his or her influence with 

a government or instrumentality to affect any act or decision of such government or entity, (c) if such person’s 

acceptance of such payment or benefit would itself constitute a violation of such person’s duties or 

responsibilities, or (d) securing an improper advantage.  NORWICH further represents and warrants that no 

part of payments it receives from USAA will be used for any purpose that could constitute a violation of any 

applicable Laws, including the Laws of the U.S., the FCPA, the U.K. Bribery Act, or Anti-Bribery Laws.   

(C) Subsequently Identified Anti-Bribery Concerns.  NORWICH agrees that should 

it learn or have reason to know of any payment or transfer (or any offer or promise to pay or transfer) that 

would violate the FCPA, other Laws of the United States, Anti-Bribery Laws, or the Laws of the countries 

in which this Agreement is made or applies, it shall immediately disclose it to USAA.  The Parties will meet 

promptly, as appropriate, in light of a potential Anti-Bribery concern being identified, discovered, or 

disclosed.  If, after consultation by all Parties to the Agreement, such Anti-Bribery concern cannot be resolved 

in the good faith and reasonable judgement of USAA, then USAA, on written notice to NORWICH, may 

withdraw from or terminate this agreement. 

(D) Disclosure.  The terms of this Agreement and information about NORWICH 

performance thereunder may be disclosed to the United States government and/or applicable non-U.S. 

government, and any other relevant government agencies, if deemed appropriate by USAA.  

(E) Termination for Cause.  Notwithstanding any other provisions to the contrary, 

USAA may withhold payments under this Agreement and/or suspend or terminate this Agreement, without 

limiting any other right, without liability and without notice or at any time upon learning information giving 

it a reasonable belief that NORWICH may have violated, or may have caused USAA to violate, any 

applicable Anti-Bribery Law, including the FCPA.  In the event of a termination under this provision, all 

representations and warranties will survive the termination. 

Upon request, NORWICH shall certify to USAA by having a duly authorized officer execute an 

Anti-Bribery Compliance Certification, the form of which is attached hereto as the Anti-Bribery Laws 

Compliance Certification Exhibit, and cause such fully executed certificate to be delivered to the 

designated USAA Representative. 

 

 

8. This Agreement is hereby modified to add ARTICLE 27: BUSINESS CONDUCT and shall read as 

follows: 

 

NORWICH and their representatives acknowledge, understand and agree to follow the USAA Supplier 

Code of Conduct 

(https://content.usaa.com/mcontent/static_assets/Media/USAA_Supplier_Code.pdf?cacheid=2088176133_

p).  NORWICH and their representatives shall not engage in behavior that may create a conflict of interest 

or the appearance of a conflict of interest with USAA, including recommending any third party products or 

services in which NORWICH, their affiliates or employees have an interest, financial or otherwise.  

NORWICH shall not offer any gifts, favors, entertainment or other forms of non-contractual consideration 

to USAA and/or its employees. NORWICH shall direct questions and report misconduct involving 

conflicts of interest, the offer or acceptance of gifts, favors, entertainment and other forms of non-

contractual consideration, or suspected fraud internal to USAA to USAA's Ethics Program Coordinator or 

the USAA Ethics Helpline at 1-855-208-8583. 

 

9. This Agreement is hereby modified to add ARTICLE 28: COOPERATION WITH REGULATORY 

AUTHORITIES and shall read as follows: 

https://content.usaa.com/mcontent/static_assets/Media/USAA_Supplier_Code.pdf?cacheid=2088176133_p
https://content.usaa.com/mcontent/static_assets/Media/USAA_Supplier_Code.pdf?cacheid=2088176133_p
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EXHIBIT A 

 

Anti-Bribery Laws Compliance Certification 

 

NORWICH certifies the following:  

General Compliance with Laws.  The Agreement is contingent upon compliance with all applicable U.S. and 

foreign anti-bribery laws and regulations, including without limitation the U.S. Foreign Corrupt Practices Act (the 

“FCPA”), the U.K. Bribery Act, Bank Bribery Act, as well as such U.S. federal and state Laws and Laws of any 

foreign countries in which NORWICH are chartered, incorporated, licensed, resides, or operates its business 

(collectively, the "Anti-Bribery Laws"). "Government Official" shall mean a "government official" as defined under 

the Anti-Bribery Laws. In this respect, the term "government official" means (a) any officer or employee of any 

domestic or foreign government, or any department, agency, or entity of any government, including any company or 

enterprise that is owned or controlled in whole or in part by any government, (b) a candidate for public office or an 

officer or employee of any political party, (c) an officer or employee of a public international organization (such as 

the World Bank or the International Monetary Fund), or (d) any person acting in an official capacity on behalf of 

any government, political party, or public international organization.  A Government Official may be an elected or 

appointed official, employee, representative, or agent of a government or department, agency, or entity of a 

government.  Individuals included range from senior officials to low level employees of the executive, legislative, 

administrative, military, or judicial branch of a national, regional, state, provincial, or local government.  

Representation and Warranties.  NORWICH represents and warrants that in connection with execution of this 

Agreement:  

a) NORWICH is familiar with the requirements of the Anti-Bribery Laws; 

b) All activities of NORWICH will be conducted in accordance with the Anti-Bribery Laws; 

c) NORWICH has not directly or indirectly offered or given anything of value to a Government Official. 

d) NORWICH has not directly or indirectly offered or given anything of value to any other person, while 

knowing or having a reasonable belief that all or some portion of the actual or promised provision of value 

will be provided to a Government Official. 

e) NORWICH has not violated, or caused USAA to violate, the FCPA or any other applicable Anti-Bribery 

Law in connection with its work on behalf of USAA. 

f) NORWICH has not offered or paid anything of value to any person for purposes of inducing a person to 

perform a relevant activity improperly, as defined in the UK Bribery Act. 

g) NORWICH does not know or have reason to believe that any of its employees, or consultant, agent, 

intermediary, or other person retained by NORWICH in connection with its work on behalf of USAA has 

violated, nor cause USAA to violate the FCPA or any other applicable Anti-Bribery Law. 

h) NORWICH will continue to abide by the FCPA or any other applicable Anti-Bribery Law as if it was 

subject to it. 

i) NORWICH will immediately advise USAA if it learns of or has reason to know of any violations of the 

FCPA or any other applicable Anti-Bribery Law in connection with Services it provides to USAA. 

j) NORWICH understands that false certification is grounds for USAA to withhold payment and immediately 

terminate existing business agreement between Provide and USAA. 

k) NORWICH agrees to promptly notify USAA if any of these certifications becomes false during the course 

of the business relationship between NORWICH and USAA. 

l) NORWICH understands that any information indicating that this certification is false or that NORWICH 

has otherwise breached the Agreement with USAA may be shared by USAA to the U.S. Department of 

Justice, other agencies of the U.S. government, or regulators of USAA. 

Maintaining Books and Records.  In connection with execution of this Agreement, NORWICH will maintain 

written books and records in accordance with Generally Accepted Accounting Principles (GAAP).  Records will be 

maintained of all expenditures made by or on behalf of NORWICH that clearly and accurately identify the persons 

or entities that receive payments.  Upon reasonable suspicion of a breach of this term, USAA may annually audit the 

books and records related to the execution of this Agreement of NORWICH to ensure NORWICH compliance with 

the representation and warranties under the Anti-Bribery Laws.  

Authority to Bind.  The undersigned hereby certifies he/she has authority to enter into and bind NORWICH to all 

the terms and conditions of this Agreement, including the foregoing certification.  This certification and the 

representation/warranties made herein shall continue for the term of any agreements between NORWICH and 

USAA. 
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By: __ 

_________________________________ 

 

Name: ___Eddie Habeck___________________ 
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USAA CONTRACT CONTROL NUMBER: 65916.1 

INVOICE AGREEMENT NUMBER:  0000002369 

AMENDMENT #3 TO ADDENDUM ONE 

TO AFFINITY AGREEMENT CREDIT CARD PROGRAM 

 

THIS AMENDMENT 03 to Addendum 01, entered as of December 1, 2021 modifies the Affinity Agreement Credit 

Card Program (“Addendum 01"), effective on November 11, 2011, USAA Contract Control Number 0000002369, 

now known as 65916.0 by and between NORWICH UNIVERSITY (“NORWICH” or “CLIENT”) and UNITED 

SERVICES AUTOMOBILE ASSOCIATION (“USAA”), each a “Party” and collectively the “Parties”. For the 

purposes of this Addendum, all references to USB shall hereby be changed to UNITED SERVICES AUTOMOBILE 

ASSOCIATION (“USAA”). 

 

WHEREAS, the Parties now wish to extend the Term of this Addendum 02; and 

WHEREAS, the Parties now wish to broaden the cobranded marketing Program by adding the definition of Covered 

Products; and   

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby 

acknowledged, the Parties agree as follows: 

1. The DEFINITIONS section is hereby modified to add the following: 

“Covered Products” means all property and casualty insurance, all banking (including but not limited to credit and 

payment cards), life and health insurance, investing and retirement. 

2. ARTICLE 5, Section 5.1 Term. is hereby deleted and replaced with the following: 

5.1 Term. This Addendum 01 shall commence on the Effective Date and will expire December 1, 2026 unless 

terminated in accordance with the Agreement.  

3. ARTICLE 1, Section 1.1 Scope. is hereby deleted and replaced with the following: 

1.1 Scope. CLIENT agrees to endorse the Covered Products of USAA to Members and to license its Marks as defined 

in the Agreement to USAA for various marketing and product purposes, including the ability for USAA to incorporate 

CLIENT’s Marks in or with products or services offered by USAA to Members including but not limited to financial 

services. 

3. ARTICLE 1, Section 1.3 Exclusive Endorsement. is hereby deleted and replaced with the following: 

1.3 Exclusive Endorsement. CLIENT shall not, by itself or in conjunction with others, directly or indirectly: (i) 

sponsor, endorse, offer, advertise, aid, or market financial services products of any third party; (ii) license or allow 

others to license the CLIENT’S Marks (as defined in the Agreement) in relation to or for promoting any third party 

financial services products; or (iii) sell, rent, or otherwise make available or allow others to sell, rent or otherwise 

make available and of its Member (as defined in the Agreement) lists or information about any current or potential 

members in relation to or for promoting any financial services of any entity other than USAA. If CLIENT desires to 

exclusively endorse, offer, or advertise and financial products and/ or services product, CLIENT shall give USAA 

right of first refusal to offer such Covered Products on an exclusive basis.  
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