
UNIVERSlTY OF GEORGIA FOUNDATION 
A M E N D E D  A N D  R E S T A T E D  
AFFINITY A G R E E M E N T  

This ~grccmeoi is cntard imo as of this 30 day of June. 1999 (the "Eff~tive Dateu) 
by and between MBNA AMERICA MNK, N.A., a national banking association having its 
principrrl place of budnets in WiWgton, Delaware ("=A America"), and the 
UNM%WTY OF GEORGIA FOUNDATION, a non- profit Georgia corporation having its 
principal place of bushem in A t h a ,  Gcorgia ("UGF") for thanselvcs, and thcir respective 
succes80tg and assigns. 

WHEREAS, UGF and MBNA America are parties to an a n i t y  agreement last dated 
July 7,1994, ati the same may haw ban amended (the "Ckiginal Agreement"), wherein MBNA 
America provideti cestain fmancial -ices to certain perms included in c d n  Iists provided to 
MBNA America by or on behalf of UGF; 

WHEREAS, UGF and MBNA America mutually desire to amend and restate the Original 
Agrcemmt; and 

NOW, THEREFORE, in consideration of the mutual covenants and agmments contained 
herein, UGF and MBNA hdca agree that the Original Agreement is hmby amended in it 
entirety and replaced with the following: 

f 

1- I2EmmmS 

When used in this Agreement, 

(a) *Agm3aentw means this Amended and Restated Agreement, together with any schedules 
and &'bits attached hmto, as medal f b n  time to time. 

(b) "Credit Card Account" means a credit card aocount openod by a Member in response to 
marketing florts made pursuant to the Program. 

(c) " C m e r "  means any Member who is a participant in the Program. 

(d) "Financial Service Pducts" means credit card progtams, charge card programs, debit 
card p r o m  installment lorn program, kvolving loan programs, deposit programs, and travel 
and enhtahmcnt card program 

(c) "Fiscal Ye@ means each twelve calendar month period, during the term of this 
Agreanmt, l b m  July 1 through June 30. 

(0 "Group W t i v e  Programn or *GIPw means any marketing or other program whereby 
UGF conducts solicitation efforts for the *grunt and the parties mutually a p  that such 
marketing or other program shall constitute g GIP. 

(g) 'GIP Account* maam 0 Credit Omd Account opened by a Member pursuant to a GIP in 
which UGF complies with the GI. provisbm of this Agreement. 



(h) "Licensed Lists" means updated and current lists andfor magnetic tapes (in an industry- 0 - standard format designated by MBNA America) containing names, postal addresses and, when 
available, telephone numbers of Members segmented by zip codes or reasonably selected 
m t m b d i p  characteristics. 

(i) "Liccmcd Trademarks" means any design, image, visual rqresentation, logo, service 
mark, trade drcss, trade name, or trademark used or acquired by UGF during the tcnn of this 
A_grtcmcnt; provided, however, that UGF shall have the right to modifjl or change its L i d  
Tradcmw limn time to time, or to limit the use of any particular Licensed Trademark 
foIlowing lvaxmable written notice to MBNA America; provided, M u ,  that MBNA America 
shall not be obligated to recall or reissue cards bearing outdated Licensed Trademarkis unless the 
partier, otberwist agree. 

(j) "Mtmbd' means alumni, parents, donors, and friends of the Univrrsity of Georgia, 
season ti& hoWm at Uhiwnritysf Georgia athletic events and other non-student manbas of 
UQ ("NahShadcnt Mombess"), students of the University of Georgia (''Student Members"), 
plus other participants designated as dthu Student Members or Non-Student Members as 
mutuslly agreed to by UGF and MBNA Amaica 

O u P r o ~ "  means those programs and saviccs ofthe Financial Service Products MBNA 
Amaict agTaes to offer pursuant to this Agmm~11t to the Mcmbas &om time to time. 

(1) "Royalties' mead the cmpmsation set forth in Schedule B. 

(a) UGF agrees that during the tam of this Agreement: (i) it will endorse the Rugnun 
exclusively d d l  not sponear, advertise, aid, develop, market, or solicit proposals for 
programs offbring the providing of, any Financial ScrviGe Products of any organization other 
than h4BNA Amgio+; aad (iff) it will not license or allow others to license the Licensed 
Tmdcmxks in mlation b or for promoting any Financial Service Products ofany entity other 
than MBNA Ameriq and it will not sell, rent or othawise make available or allow others to 
selI, rent or bthcswise make available any of its mailing fists or infomration about any current or 
potential M e m h  in mlatim to or for promoting any Finmcial Senice Products of any entity 
other than MBNA America Notwithstanding anything eke in this Agreement to the contrary, 
UGF may accept udvcrtising fiom apy financial institution provided tha! the advertiment docs 
not contain an ~xpnss or implied endorsement by UGF of said financial institution or Financial 
S d c e  Product. 

@) UGF agmm to provide -A Amwica with such infonnation and assistance as may be 
mson~bly quested by MBNA Arnaica in connection witb the Program. 

(c) Subjaet to the 0 t h  pmvisions of this Agreement (including Section 3(e)), UGF 
authorizes MBNA America to solicit ita Mambwrr by mail, direct promotion, advertisements, 
telephone sad other methqd~ as mutudy agreed to UGF and MBNA America h r  participation in 
the Program. 



(d) UGF shall have the right of$d& &&v'd 6id hogram advcrtisingand solicitation 
materials to be used by MBNA Amuica, which contain UGF's Licensed Trademark; such 
approval shall not be umeasonably withheld or delayed. 

(e) Upon the request of MBNA Amefica, UGF shall provide MBNA America with Licensed 
Lists free of any charge. In the event tbet MBNA America incurs a cost because of a charge 
assessed by UGF or its agents for an initial Licensed List or an update to that list, MBNA 
Ammica may deduct such costs fiom Royalties due UGF. The initial Licensed List shall contain 
at least 180,000 names with c o m n d i n g  poBtal addresses and, when available, telephone 
numbers. 

(f) UGF shall only provide infonnation to or otherwise communicate with Members or 
potential Manbcrs about the Program with MBNA America's prior written approval, except for 
cumnt advertking and solicitation materials provided by MBNA America to UGF. 
Notwithstanding the abov~ UGF may nspond to individual inquiries about the Program from 
its Members on an individual bads, provided that said responses arc accurate and consistent 
with the then-current matuials provided by MBNA America to UGF. Any comspondence 
received by UGF that is intended for m N A  AmmMca &,& applications, payments, billing 
inquiries, etc.) shall be fornardad to thcMBNA America account mccutive via overnight 
courier within 24 hours of receipt. All charges incurred for this s d c e  will be paid by MBNA 
America. 

(g) UGF hereby grants MBNA Amcsics) and its'affiliatcs a limited, exclusive license to use 
the Licensed Tmdmarks soldy in conjmtion with the Propun, including the promotion 
thereof This license shall be t ransfed upon sssigmnant of this Agreement. This license shall 
remain in efW for the dtmticm of this Apeamt and sball apply tl, the Licensed Trademarks, 
notwitUan&g the tmdh of such Liconsad Tad- by aperation of law or otherwise to 
any permitted successor, corporation, orgmk&m or individual. Nothing stated in this 
Agreement prohibits UGF $om (i) graating b oaha petsons a license to use the Licensed 
Trademarks in conjunction with the providing of any other suvicc or product, except for any 
Finamid Service Products or (ii) grant@ to other pmviders of Financial Services Products (A) a 
right to conduct solicitatiot~s to students or on campus as to Finaficial Service Products not being 
off& at the time by MElNA M c a  as part of the Prograan, (B) a right to adver&ise in UGA 
publications or place adwJtising on UGA hcifitits and (C) rights under naming rights , 
agreements with respect to events, facilities, buildings and other similar matters. 

(a) MBNA America shall design, dGveIap and administer the Program for the Members. 

@) MBNA America shall dcdp all dvcrtiring, solicitation and promotional materials with 
regard to the Progriun. MBNA Annerica reserves the right of prior written approval of all 
advertising and solicitation materials c o d n g  or Mated to the Program, which may be 
developed by or on behalf of UGF. 

(c) MBNA America zb l l  bear all coste of producing and mailing materials for the Program. 

(d) MBNA America shall make d l  W t  decisions and shall bear all credit risks with nsptct 
to each Customer's account(s) i n d m y  of UGF. 



(e) MBNA America shall use Zhe Licensed Lists provided pursuant to this Agreement 
consistent with this Agreement and shall not permit thasc entities handling these Licensed Lists 
to use them for any other purpose. MBNA America may condud not more than four (4) 
Program telemarketing campaigns each icilrk=ndor year. MBNA America shall have the sole right 
to designate Members on these Liicenstd Lists @ whom promotional material will not be sent. 
These Licensed Lists arc and shall remain the sole property of UGF. However, MBNA America 
may maintain sepatatdy all information which it obtains as a result of an account relationship or 
an application f a  an account relationship. This inffmstion becomes a part of MBNA America's 
own files and shall not be subject to this Agreement; pmvided however that MBNA America will 
not use this separate infonnation in a mamar h i t  would imply an endorsement by UGF. 

( f )  MBNA may conduct on-campus promotion campus (E& tabling and pestering) &om 
time to time. MBNA shall abide by any appficabfe tufes and regulations (of which it receives 
prior notice in writing) regarding such activities. 

(a) UGF and MBNA America each represents and w m t s  to the other that as ofthe 
Effectve Date and throughout the tenn of this Agreement: 

(i) It is duly orgadzed, validly existing and in good d i n g .  

(ii) It has all n- power and authority to execute and deliver this Agreement and 
to pmhm its obligations under this Agreement. 

(iiii This Agreement con- a legal, valid and binding obligation of such party, 
enforceable agaiast such party in with Its tams, except as such enforceability may be 
limited by bankruptcy, insolvency* rcceh&ip, fecwganhtion or other similar laws affecting 
the enforcement of cnditors' rights gcnealfy and by general principles of equity. 

(iv) No consent, qpprowl or authorization b m  any third party is required in 
connection with the execution, delivsy Pad pdhmancc of this Agreement, except such as have 
been obtained and are in fbfl fome aad &W. 

(v) The executio& ddivcry and pafbamancc of this Agreement by such party will not 
constitute a violation of any law, rule, regulation, court order or ruling applicable to such party. 

(b) UGF q m c n t s  and wanants to MBNA Am& as of the date hereof and throughout the 
term of this Agreement that it hes thc right and power to licehse the Licensed Trademarks to 
MBNA America for use as contemplatd by dds Agnemart. UGF will hold MBNA America, its 
directors, officers, agents, tmployas, sAti&&@, succ-m and aesijps hannless h m  and 
against all liability, causes of don ,  and d&m, aad will nirnbursc MBNA America's 
~msomblt and and cosb in conneation therewith, arising from the Licensed Wemark license 
gmtW Win or b r n  MBNA America's use of the Licensed Tradrmarks in reliance theseon. 
Each party shali promptly 'notify the other party in the manner provided herein upon learning of 
any claims or complaints doting to swb lioens~ or the use of any Lictnscd Trademarks. UGF 
shall be entitled to control the defbsc QT ury such d o n ,  inchding any settlement or 
compromise thereof, in its sale d@Wbn. 



(a) During (be tam of thla A@xmnent, MBNA America W l  pay Royalties to UGF. Except 
as otherwise provided in Schedule B, payment of Royalties then due shall be made 
approximately fbrty-five (45) days aAer the end of aach calandar quarter. 

(b) On or befon the f&ty~fif& (45th) day after the end of each calendar quarter during the 
term of this Agreement, MBNA Asneb will provile UGF with a statement showing the 
number of C d t  Card AecaWs olnorsod, tbe numbs of Credit Card Accounts renewed and the 
retail purchase dollar volume md umh #htme md crrsb #lulvalent dollar volume (excluding 
those transactions that re&@ to ttdm& ntrans and unauthorized transactions), made during the 
mins*~d 

A sammary o f t b a m  fcatmes oftha P r o ~ g ~ m  rn set fbrtb in Schedule A. MBNA America 
rtservee tbe right to,rn&e d its terms and fmtures. If 
MBNA wishes tb W d e  of the Program for which no 
royalties commncc to provide such new Financial 
stmbs to provide for royalties related to such 
Fiiudal S d a  Pmbts. 

The tcnns of this Agmantst, O# Lied and anypropoael, financial infarmation and 
proprietafy !l&Mmiorr p30vidad by or 083 t&wofana party to the other party prior to, 
contcmpbntumudy wi& or aglmqumt t@ &he execution of tbis Agreement ("Information") 
wnfi dentid so of tbc d h  of dbch~rct ,  Such InfbnWh~~ will not be disclosed by such otha 
party to any oaber pasem ar entity, aoqpt at peamitted under dris Agnement or as mutually 
agmd in writing. MBNA AmesSea tfGlE &dl be psanitted to disclose such Information (i) 
to tbeir accountants, legal, -a1 and mwksziag advisors, and employees as necessary br the 
pcrfbrmance of their respcctiw dutiPa, p n d q  &at Said persons agree to treat the Information 
as confidential in the above dadbad m m m  ahd as nqulrsd by law or by any governmental 
reguIatory authority. 

The initid term of this ACgaaaamt will Wxt on the Efftctive Date and end on June 30,2006. 
This Apemeat will a u t o ~ i t l y  m & d  at the end of the initial term or any mewal term for 
successive onoycarpcaiods, m W  giixry $yes writt~a notice of its intention not to rcncw 
at least ninety (90) days, but not  no@,- mi@ ti'stldrrd d m  (1 80) days, prior to the last date 
of such tenn or m d  tiram, w e. 

'Ibis Apcment ehail be g o v d  by aad wbject to the laws of tbe State of Delaware (without 
regard to its conflict of laws prhcipk) Pnd &dl be aGemd for d l  purposes to be made and 
fully pdonmd in Delaware. 



(a) In the event of any matuial bnacb of this Agreement by MBNA America or UGF, the 
otha party may termmate thia Agrcaricnt by giving notice, as provided herein, to the breaching 
party. This notice shall (9 -be 9re matclid bnack and (ii) state the party's intention to 
terminate this Agramcnt. If& breaching party does not c k ~ ~  or substantially cure such breach 
within sixty (60) days t i f b  d p t  ofnotice, as pqvided fi- (the "Cure Periodn), then this 
Agreement shall termjnatc sixty (60) days after the &#re Mod. ' 

(b) Iflcrridoesr W N A  Am& or UGF becomes insolvent in that its liabilities exceed its 
asmts, or is adjudicated insolvent, or taka advanfagc of or Is subject to any insolvency 
p- or makes a n , & p c a t  for the bm& of aaditors or is subject to receivership, 
camemtorship or liquidation then the other party may immediately tenninate this Agreement. 

( Upon tamination of Apemen4 MBNA America shall, in a manna consistent with 
Section 10(d) of this cease to use the L i d  Tradanarks. MBNA Amuica agrees 
that upan slrch teamination it +rill not claim any right, titlc, or interest in or to the Licensed 
~ r e d d  or to the l,hmm¶ Lists pmvided pursuant ta this Agreement. Howeva, MBNA 
America may conclude dl safidatian that is requirod by law. 

(d) MBNA ~maiu'shall have 14s right to prim review and approval of any notice in 
connection with, relating or rdimihg to the taahdon dtbis Agreement communicated by 
UGF to the Mtmbas. Suchnodm be krcftially &C and MBNA Americavs approval 
shall be limitad to remarks thrt cy)uM be consithd dirprraghg to MBNA Amdca, its affiliates, 

tamhation of this Agreement, UGF shall not attanpt to 
c a w  ~~~~ of UWs fiom any penon's credit . 
devices, ddcs or records d. tive date of termination of this 
A-t 

(a) MBNA America Wf design all &crtisin& solicitation and promotional material with 
rtgard to the wjth + lo m.riWda38 desfgned by UGF purhant to any 
GIP. In that mgard, U@ sWl #vt ?@HA Arne &€y (M) days prior notice of its decision 
to engage in marketing eSx& h j p m  &m%, ~pccifying that accounts generated 
h m  such efforts wi d t I e  UWto the Royalty specified in Schedule B, subject to the other 
terms and conditions of tbir Agrac9nart. 

@) AU rnarjcw maberials pnmted u a2&t uf such GIP programs shall be coded by 
UGF & tracking pmpom~. Mu3r@ing ~w#&s or telmarkdimg inquiries fiom Members 
which, in either case, do not at r&iqwc mteh coding shall not be considered eliyile for 
any of the GIP Royalty as set fix& in S W &  B. 

(c) In addition to all o w  rights it may W e  &GI this Agreement, MBNA America shall 
have the riglit ofprior agp- of* d~W&bg arnd ss'licitation materids distributed by UGF 
pumaat to any GIP. Frartbss, MBNA Bunericd shalt hsve final approval of the scope, timing and 
content of any GIP. 



0- , ' 
(d) All costs incumd by MBNA A m d ~ o  in producing and mailing materials created 
pursuant to any GIP or of mppdng the rn@c&ng c&r& of UGF pursuant to any GIP shall be 
deducted from any or all Rayale paymmtiai rit;rrt UGF under this Agreement. 

(e) UGF shall comply with MBNA Amwics's imtmtbns and all applicable laws, including, 
without limitation, the Truth in W i n g  Act and the E q u d W i t  Opportunity Act, with regard 
to any GIP. 

12. 

(a) This Alyeement cannot be amended except by written agreement signed by the 
authwizcd agents ofbotb hareto. 

(b) The obligutions in W o n a  4(b), 7, lqc), and lO(d) shall survive any termination of this 
A&rewaent 

(c) The failure of any party to exwise any rights under this Agreement shall not be h a d  
a waiver of such right or any other rights. 

(d) The section cogtione am iasartsd arly for convenience and are in no way to be construed 
as part of this Agnemart. 

(e) ~ u n y  part of tbis Apcmmt  shdl fm my muon be fbund or held invalid m 
u&rcc&ble by any e ~ u i t  or @wm%l~mtal Wc;y of competent jurisdiction, such invalidity or 
umnfbmabilitg shall not afthis Agrecaocnt which shall ~UNive and be 
construed as if such invalid or Ic pert hed not h contained herein. 

(f) All notices mlating to this shell bc writing and shall be deemed given (i) 
upon receipt by h W  deliwry, W i i b  or OW&@ cornier, or (ii) throe (3) business days after 
mailing by rc@stad or mr#icd mdl, postage prepaid, return d p t  requested. All notices 
shaI1 be ad* as flr1krws: 

(1) If to University of Foundation: 

Uni Wty of GcaP-gia Foundation 
824 %uth  ledg go Ave. 
-GA343602 

(2) Ifto llidBNA America: 

MBNA AJbamcA BANK, N. A. 
R*ayS~wrre 
Wilmiwtr, Dskrrwsre 19884 



Any party may change the address to which communications are to be sent by giving notice, as 
provided her&, of such change of address. 

(g) This Agreement ,contains the entire agreement of the parties with respect to the matters 
covered h d  and supersedes all prior promisus and agmmants, written or oral, with respect to 
the matters covered herein, including, without limitation, the On'ginal Agreement. MBNA 
America may utilize the services of any third party in fblfilling its obligations under this 
Agnxlnent. 

(h) MBNA America and UGF ere not agents, representatives or employees of each other and 
neither party &dl bave the power to obligate or b i d  the other in any manner except as otherwise 
wprcssly provided by tbis Agreemat. 

(i) Nothing e x p d  or implied in thig Agrcwment is intended or shall be construed to 
confa upon or give any I)(XSCRI Ofbm than UGF and MBNA America, their rmcccssors and 
assigns, any rim or ranadits under or b- muon of this Agracment. 

(j) Neither party shall be iu breach herede r  by ramn of its delay in the pdonnance of or 
failure to p d h n  any of its O ~ ~ ~ @ Q L I S  harein if such delay or fhilure is caused by strikes, acts of 
God or the pubk enemy, riots, ~ d i @ i s %  bterfbinw by W or military authorities, 
compliance with govcwncmtal kws, & -&tiom, delays in transit or delivery, or any event 
beyond its rwmable c6ntro1 or witbout its its or nsgligence. 

Q This AdpdcJnsnt may be cxecutqd in two or mom counterparts, each of which shall be 
d d  an original, but all of which togcnhcr shall coastitute one and the same instrument. 

IN WITNESS WHEREOF, eacSl of the parties, by its r c p ~ t a t i v c ,  has executed this 
Agreement as of the Effective Date, 



THE UNIVERSITY OF MBNA AMERICA BANK, N.A. 
GEORGIA FOUNDATION 

Name: ALLAU W. BARBER Name: 

Title: FISCAL AGENT Title: k~f 

Date: JUNR 30, 1999 Date: ~ I V / W  



TERMS AND FEATURES 

Subject to (3 MBNA America's right to vary the Program and its terns and features, and (ii) the 
applicable agreement entered into between MBNA America and each Customer: 

A. CREDIT. 

1. There is NO annual fim 

2. 'I% camebt annual percentage rate will be a variable rate of prime plus 7.4% for 
Plarinurn Plus awcmts tbr NQ~-SNdClbt Mmbas. The annual percentage rate 
will be a varlq&$c rottaf prime plus 7.9% for Gold and Prefrrnd accounts for 
Non-Student Mmbssa Iba w m t  B M ~  paentagt rate for Student Members 
will be a variable rate of prime plus 9.9%. For variable accounts, there may be an 
additional mar& epplied on account of the €!ustameis delinquency. 

3. Custcmcn may be offered opportunities to select d t  insurance as a benefit 
~t~ m#= 

"Gold Rasanrs Accountw means a Go-& (as such sesvice mark may be changed by 
MBNA Amah, in its mk dbmth, ftoaa time to tb) revolving loan account opened by a 
MGmba in rqonm &, W e t h g  &orb nwrdcpureumt to the Program. 

1. Them is NO amruat fee &r the iirst six months. 

2. Tht annual fee forthe second six (6) months, when applied, is $10.00. 

3. T h e  ttrc m u d  fm when applied, is $20.00. 

"Gold Option Accountn maans a G o ~ o a a " ( a s  such service mark may be changed by MBNA 
Amaica, in its sole d i ~ * o n ,  tfom time to time) revolving loan account opened by a Member in 
mpo11~f to h e t i n $  effortlad@ plaoumt to tht Program. 

2. The mit B D I U ~ ~   miage age  rat^ is 15.9%. 



"BusincssCard C d i t  Card Account" m c m  a business credit card account (Prefemed and 
Platinum Pltrs for Business) opened by a UGF Customer in response to marketing efforts made 
pursuant to the Program. The terms ref& below will be subject in all respects to the terms 
set fiwth in the B~sincssCerd @it card agmment to be entered into between MBNA America 
and each Customer (as &final WOW) as the same may be amended fiom time to time. Further, 
this description may be adjusted or amended pu%uant to MBNA America's rights under the 
Agreement, as mended. T m  of the benefits will be stated in the benefits brochure supplied to 
each Cuaomer. MBNA America reserves the right to change its product names (Pmfmed and 
Platinum Plus for Business], in its sole dimetion, fiom time to time. 

1. The current amal f'ct for eedr business card issued to an individual or business 
entity (other than UGP) pursuant to tbt BuginessCard program ("Customer"): 

A . S f e d  $25.00 per card. 
Platinrun Plus for Btisiness: $0.00 per card. 

2. The cumnt Annual Pmxntagc Rate for a& business card issued to an individual 
or businas entity (otha &8n UGF) Is: (i) for Prcfi?rred, a aed rate of 17.94 (ii) 
!br Phtfnm Plusfor Bupfnczs, a 6x4 mte of 15.9%. 

3. The cum~nt annual pmmtage rate for Businesscard Credit Card Accounts issued 
to UGF .and it8 ~mployets for their UGF business use (each, an "Employee 
Bu8inesrC;erd Account") is: (i) for ~~, a fixed rate of 17.W0; ((ii) for 
PIctZntan P b f w  Btrsfntss, a fixed nrte of 15.99%. 

4. Subject to UGF and MBNA. Amanjca establishing a BusinessCard Credit Card 
Accotu@ mladioslahip, my aaDyEmplorsa BusinessCards that may be issued directly to 
UGF fix its bwkem use by UGF m p 1 a y ~ t ~  will be priced as follows: 

P @ d =  $25.00 per card. 
Platintun Plus for BtcriRass: $0.00 pa 4 



ROYALTY ARRANGEMENT 

During the twn of this Agreement, MBNA Arncrica will pay UGF a Royalty calculated as 
follows, for those &counts with active chat gin^ privileges. All Royalty payments due hereunder 
an subject to adjustment by MBNA M c a  for any prior overpayment of Royalties by MBNA 
America: 

1. $1.00 (one dollar) fbr oach new Crcdit Card Account opened by a Non-Student 
Member whiah renoime open for at lust ninety (90) consecutive days. 

2. $1.00 (one dollar) fix eecb new W i t  Card Account opmed by a Student 
Member which mmhs apen fbr at 1 W  ninety (90) consecutive days. 

3. $1.00 (me dollar) for each Non-Student Member Credit Card Account for which 
the annual fm is ptid by thc Customer. If no annual fee is assessed by MBNA 
Americt cotha thsnas a result of a courtesy waiver by MBNA America), then 
such royalty will &I paid fba each Non-Student Member Credit Card Account 
which. 1) has a b #rester than zao as of the last business day of every 
twem month ttW h a p @ q  of that Credit Card Account; and 2) has had active 
charging privibgca ibi d of the p m d i  twelve months. 

4. S1.OO (me dollar) fw each Studrat Medm Cradit C d  Account for which the 
a n d  fas is paid by the Customer. Ifm annual tk is amssed by MBNA 
America (other=& as a m d t  of a courttsy waiver by MBNA America), then 
such royal@ wZfI be paid hr cacb Student M e m h  Credit Card Account which: I) 
has a balance greatca than zao ae of tbe last business day of wary twelfth month 
after the openhgdthat Credit Card Account; and 2) has had active chargjns 
privilqa for each of the prscading twelve months. 

5. 0.5W (one half of one p m p t )  far each retail purchase transaction made by a 
Chwtomcr wing a NOR-SW&$ W t  Card Account (excluding those transactions 
that (I) to rdbnds, rsSlirrJ;r andlor atw~thoW transactions, andfor (2) are 
cat& quivdant tmnmthm (69.. the purchase of wire transfm, money orders, 
be@ k,Uay tickets, or cltshmr gaming chip)). 

6. 0.50% (one half of m e  pm'mnt) of all cash advance and cash equivalent 
transadon &llar w h d  by Custanms using a Non-Student Credit 
Cand Acecimt (occhrding tkoraljlanm~tions that relate to refunds, returns and/or 
una~tholized tramctbns). 

7. 0.4w ( f h  ten& of one percent) of all retail purchase transaction dollar volume 
generated by Currtoskm using a Student Credit Card Account (excluding thost 
tmasactio~u that (I) relate to refimds, returns a d o r  unauthorized tmtmctions, 



and/or (2) am cash equivalent &&actions (e.g., the purchase of wire transfers, 
money ordm, be&, lottery tickets, or casino gaming chips)). 

1. $15.00 (fifteen dollars) for cach Platinum Pltcs or Gold GIP Account opened, 
which mnains opaa for I lwst ninety (90) consecutive days. Such GIP 
Accounts will not qudifjc for any other opening-of-an-account Royalty. 

2. 510.00 (ten &Urn) fw each P n f d  GIP Account opened, which remains open 
fbr at least ninety (90) wrmcutive days. Such GIP Accounts will not qualifjl for 
my other o ~ C R I ~ @ O ~ - ~ S - ~ ~ C O W ~  Royalty. 

1. $0.50 (fifty cents) for each Gold RWUVC Account opmtd, which remains open 
for at Eeast ninety (90) com&uti<i days. 

2. 0.25% (tmty-five onehundredths of one pacent) of the average of all month- 
end outstanding baZances (ucciuding trmsa~ions that relate to credits and 
unauthorhd t m m d ~ l l ~ )  in the calcador year for each Gold Resew Account. 
This Royalty wig paid within sixty (60) &yo of the calendar year end. 

3. $2.00 (two dollma) fbr each applicable twelve (I 2) month period that a Customer 
pays the annual feo on a Gold Reserve Accdunt. 

1. $0.50 (fiAy cent@ hr each Gold Option Account opened, which remains open for 
' at least ninety (90) m ~ t h  days. 

2. 0.25% (twenty-fivt one-huddths of one percent) of the average of all month- 
end outstanding bdanear (excluding t ramdons that relate to credits & 
unauthozhl  ti^) in the calendar year for each Gold Option Account. 
This Royalty will be paid withia oixty (60) days of the calendar year end. 

3. $2.00 (two dollars) fot mch applicable twelve (12) month period that each 
Gold Optien Account remaim open, 

"CD Deposits" means those deposits m the d c a t e  of deposit accounts opened by Mcmbcrs in 
rcsponseto~cting&u*madcp~tathePlo~ 

"MMDA ~ t s "  mtans those deposits in the money &d deposit accounts opened by 
Members in mponsc to marketing dhb mrdt pustmt to the Program. 

1, 0.10% (ten one-hwbdtb of oae psrca3t) on an anuualized basis, computed 
mathly (pdodic rate of 0.0083330%) of the average MMDA Deposits. 



2. 0.05% (five one-hundredths of om parcant) on an annualized basis, computed 
monthly (periodic rate of 0.004167%) of the average CD Deposits. 

F- - 
1. Within 30 days after fill ~~tcut icm of this Agreement by the parties, MBNA America 
shall pay to UGF the diffhme two miuioa dollam (52,000.000.00) (the "First 
Advance") minus the two hundred thousand &1tarS @200,aoO.00) paid by MBNA America to 
UGF prior to the Effdive Dlte, @whamount rball be chantctaized as a "royalty", but not for 
purposes of Section F.3. oft!& 

2. Subject to the provisions set forth herein, during the initial term of this Agnanmt, 
MBNA America shall pay to VGF the fbllowing sums of monies (in 'accordance with the 
tinrefkames and amounts pd foltb bein), as advances against hturc Royalties (each a "Yearly 
Advances"): 

All Royaltics accrued shall, in lieu of direct payment to UGF, be applied against the Yearly 
Advances until such time as all of thcv Ykatly Adwncts paid to UGF, have been Fully recouped. 
Any Royalties accrued wcr and irkwb,&l of the previously paid out Yearly Advances, shall be 
paid to UGF approximdy 45 clays the end of the last calendar quarter of the rcqectivc 
Fiscal Year in which such Roysltics e 8 W .  
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rwmf 
xkB&umm 

&!msnl 

Witbin 30 day8 of 
fidl d m  of 

'thisAemnrmtb 
*partka 

July 1,2000 

July 1,2001 

July 1,2002 

July 1,2003 

July 1,2064 

July1,UKH 

l?imuk 

F W  Yep 
,1990-2000 

FiW Year 
2000-2001 

Eirwrf Yew 
200 1-2002 

Fisd Year 
2002-2QO3 

F h l  Ycar 
2003-2004 

Fisd Year 
2044-2085 

Fislcrf Ycar 
2005-2W6 

- 
S e w  hundred twenty rive thoutmnd dollam (S725,OOO.OO) 

EST@bmdml thirty five thousand &llars ($83S,000.00) 

Wine hundred fifh#n thousand dollars ($915,000.00) 

Nine hundred eighty five thousand dollars ($985,000.00) 

Ow miilion Wly thousrnd dollars ($1,050,000.00) 

' One million ont hundred thousand dollars ($1.1 00,000.00) 

One ms'tfim anc hu&d ninety thousand dollars 
@ l ~ , ' o o Q * ~ )  



- , 3. Notwithstanding the above, once UGF has been paid six million nine hundred and fifty 
thollsand dollars ($6,950,000.00) m Yearly Advances and Royalty compensation, no further 
Yearly Advances shrrll bb paid b UGF, and any Royalties mmtd by UGF shall, io lieu of direct 
paymcnt to UGF, be applied against the two million dollar Ffrst Advance made by MBNA 
America, until such time a~ MBNA America hss filly recouped the two million dollar First 
Advance. Oace MBNA America has filly recouped the two million dollar First Advance, any 
Royalties accrued thmaftcr W l  be paid to UGF as sd fath in the Agreement. 

4. Notwithstanding the above, (i) MBNA America W no longer be obligated to pay any 
additional Yearly Advances to UGF bereunder, and (ii) UGF hereby promises to pay MBNA 
America upon dmllad aa amosmt equal to the d i m e  belwm tbe total amount of the First 
Advance, the Yearly ~d&nce(r)~aid to UGF d the totd amount of acc~ed Royalties credited 
by MBNA America agsliast all the Yearly Advanas and tha Fiat Advance as of the date of such 
demand, in the event my of the &ditfono set forth in Clauses (1) t)uough (5) below should 
OCCUL: 

(I) the Agreement is terminated by MBNA pursuant to Section 1qa) prior to the end 
of the initid tam es stated in this Agnammt; 

(2) UGF ma&allY bush@ my of i@ obli@ions under this Agreement and such 
breach nmaias uncured Mxty (30) ch@s a&r MBNA gives UGF written notice of 
such w 

(3) MBNA America is problbltod or othawist prevented by UGF or by any 
a p p W k  law, rule, n@lah'on or g o v ~ c n t a l  authority from conducting at lcast 
four (4) direct mail camydgw to the fill updated Licensed List during each 
consccuti~e tw&Ive month pdod ranaining during.& tenn of the Agreement; 

(4) MBNA America is p m b i W  or otbawise prevented by UGF or by my 
applicable law, ruk, tqpItfon or govmenta l  authority from conducting up to 
four (4) t e l e m e m * p  to the fill updated ticcnscd List during each 
consecutive twelw lllnbrrth pedod remaining cluring the t a n  of the Agreement; 
and 

(5) MBNA Amaka is prohliited by UOF fiom conducting, in accordance with the 
restrictions on auch actlvitid provided by this Agreement, oncampus promotion 
campaips Ctg, tobring and postcriag) at major wcnts (including but not limited 
to, d l  home fooZbrEl ggaarr and the firet two weeks of each semesta) during each 
consecutive twdve month period maihing during the term of the Agreement; 

UGF shall be guaranteed b aci~nte Royalties (inoluding without limitation the amount of the 
First Advance and the Yasrly Advanas) equal to or greater than eight million nine hundred fifty 
t h o d  (SB,950,000.60) (the '%mantee Amount') by the ead of the full initial term of the 
Agmmmt, subject to tbe pKwisioars ett faath below. If on the last day of the full initial term of 
this Agreement UGF has not aic#usd S8#50,000.00 in Royalties, MBNA America will pay UGT: 
an amount equal to the Guamtm Amorrat minus the sum of all Royalties p l d  to UGF during the 
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initial t e n  of this Agmment, the First Advmca and alf Yearly Advances. Notwithstanding the 
foregoing, this Royalty Guarsntte and mp obligation of MBNA America hereunder shall be 
expressly contingent upon the non-accmmm of iky of the conditions in Section F.4, above. 

H. c 
BusinessCard Credit Card Account compensation shall not affect any other compensation 
contained in the Agnemunt, and the compensation provisions refereracing Credit Card Accounts 
shall not apply to Businesdhit? hadit Card Amunts. Compensation shall be calculated as set 
forth below: 

1. 

a. $4.00 (four dollars) for each new B u M a r d  Crcdit Card Account opened 
pursuant to the PFagmm which maim open for at least ninety (90) consecutive 
days* 

b. $5.00 (five dollars) for tach BusintssCatd Credit Card Account each year that ' 
such accauht is mew4 and the applicable ma1 fae is paid by the Cardholder, 
provided howcvm. that iftbe amwal fee on the account is less than $25.00, no 
lmewel compensatian Wf be pitid Witb lespcd thereto. 

Twenty basis points (30%) &the retail purchase transaction dollar volume generated by 
CmUioMtrs a Bushmdhd W t  Cprd Account with active charging privileges, 
excluding those tramac- thot (i) relate to r&nds, retuns and/or unauthorized 
transactions, &or (ii) arc cll$h mpivsht  trandm (e.g. the purchase of wire 
transfers, moncy ordas, bets, lottery ticket, or casino gsming chips). 

Payment shall be made opproximatdy 45 days afttr the end of tach calendar quarter. All 
nfamce8 to aamuuts in the on provimcms of this W u l e  B arc exclusive of 
Employee BusinessCard Accounts, aid accounts which do not have active charging privileges. 


