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AGREEMENT

This Agreement is entered into between MBNA AMERICA BANK, N.A. a national banking
association having its principal place of business in Newark, Delaware (hereinafter referred to as
"MBNA America"), and TEXAS A & M UNIVERSITY, having its principal place of business in
College Station, Texas (hereinafter referred to as *TAMU") and TRANS NATIONAL GROUP
SERVICES, a Massachusetts business trust with principal offices in Boston, Massachusetts, doing
business as TRANS NATIONAL FINANCIAL SERVICES (herein referred to as "TNGS") for
themselves, their successors and assigns. There are no other parties or intended beneficiaries to
this Agreement.

1. DEFINITIONS

When used in this Agreement,

(a) "Agreement” means this Agreement and, Schedule A, and Schedule B.

(b) “ Authorized Marks" shall have the meaning specified in Section 2 (&) hereof.

(c) "Credit Card Services” includes but is not limited to credit card programs, revolving loan
programs, general bank card services and travel and entertainment card services.

(d)  “Anniversary Date" means January 31, 1994.

{e) "Mailing Lists" means updated and current lists, magnetic tapes and/or labels containing
names, postal addresses and whenever possible, telephone numbers of Members segmented by zip
codes or reasonably selected membership characteristics.

() "Program" means the MBNA America MemberCard Program,

(g) "Marks" includes trademarks/logos, service marks, Tradedress, tradename, or licensed
marks presently used or acquired by TAMU during the term of this Agreement.

"Licensed Marks" means those listed in Schedule B including common-law rights as well
as any applications for registration which may be filed by the TAMU, or registrations which may
be issued to TAMU covering such marks, whether state or federal.

"Licensed Products and Services" means those products and services specified in Schedule
B hereto on or in connection with which any of the Licensed Marks are used.

(h) "Member" means those individuals who participate in the program.
2. RIGHTS AND RESPONSIBILITIE F TAM

(a)  TAMU owns rights in certain marks identified in Schedule B hereto, and has acquired
public recognition and goodwill through the use of such marks.

(b)  MBNA America recognizes the goodwill appurtenant to use of the marks and desires to
obtain a non-exclusive license to utilize such marks. TAMU is willing to grant such a license
under the terms and conditions of this Agreement: "TEXAS AGGIES", "ATM", and "AGGIES"
(the "Authorized Marks").
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(c) TAMU authorizes MBNA America and TNGS to solicit those individuals on the mailing
list by mail, advertisements and/or telephone for participation in the Program.

(d) TAMU shall have the right of prior approval of all Program advertising and solicitation
materials to be used by MBNA America andfor TNGS; approval shall not be unreasonably
withheld. TAMU shall promptly review such materials and notify MBNA America and/or TNGS
of its review.

(& Upon request, TAMU shall provide MBNA America and TNGS with current and updated
Muailing Lists free of charge. In the event there is a cost to MBNA America for an initial mailing
list or an update to that list, the cost shall be deducted from the Royalties earned by TAMU.

§3] TAMU shall not provide any information to or otherwise communicate with Members or
potential Members about the Program without MBNA America's prior written approval, except for
advertising and solicitation materials provided by MBNA America and/or TNGS to TAMU.

(g)  TAMU warrants and represents that it has the right and power to license the Marks to
MBNA America and TNGS for use as contemplated by this Agreement. TAMU grants MBNA
America and TNGS a limited, non exclusive license to use the Marks solely in conjunction with the
Program, including the promotion thereof. This license shall remain in effect for the duration of
this Agreement and shall apply to the Marks of any successor corporation or organization as well
as any Marks used or acquired during the term of this Agreement.

Nothing stated in this Agreement prohibits TAMU from granting to other services a license
to use the Marks in conjunction with the providing of any other service or product.

(h)  TAMU shall provide MBNA: America with a subscription without charge to any and all
TAMU publications requested.

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

(b) MBNA America and/or TNGS shall design all advertising, solicitation and promotional
materials with regard to the Program. MBNA America reserves the right of prior approval of all
advertising and solicitation materials mailed by TNGS.

{c) MBNA America and/or TNGS shall bear all costs of producing and mailing materials for
the Program.

(d) MBNA America shall make all credit decisions and shall bear all credit risks with respect to
an individual Customer’s credit card accounts independent of any other party to this Agreement and
shall implement the Program.

(e) MBNA America and TNGS shall use the Mailing Lists consistent with this Agreement and
shall not permit any other party to use the Mailing List for any other purpose. MBNA America
shall have the right to designate persons on the Mailing List to whom promotional material may not
be sent including without limitation, Members who have been denied credit from previous
mailings, who reside in a foreign country or reside in states where credit card solicitations are
prohibited by law or subject to prohibitive legal or logistic conditions.
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TAMU mailing lists are and shall remain the sole property of TAMU. However, MBNA
America may maintain separately all information which it obtains as a result of an account
relationship or an application to establish an account relationship. This information becomes a part
of MBNA America's own Customer files which shall not be subject to this Agreement and will not
imply or suggest an endorsement by TAMU.

(f) MBNA America agrees to provide TAMU at least one copy of each advertising piece and a
credit card monthly statement bearing any of the Authorized Marks.

4, ROYALTIES

During the term of this Agreement, MBNA America shall pay to TAMU all Royalties set forth in
Schedule A. TAMU shall submit a completed IRS W-9 form within 45 days of this executed
Agreement. Royalties will not be paid without a completed IRS W-9 form.

On or before the Effective Date, MBNA America or TNGS shall pay to TAMU a License
Issue Fee of $100.00 (one hundred dollars).

MBNA America or TNGS agrees to pay to TAMU a $100.00 Minimum Royalty during
each Contract Year of the Term as a minimum guarantee against Royalties to be paid during each
Contract Year. The remedy of TAMU for failure of MBNA America or TNGS to make payment of
said Minimum Royalty shall be limited to termination of this Agreement pursuant to the termination
provisions below.

5. CROSS INDEMNIFICATION

Each party to this Agreement (individually the "indemnitor") to the extent permitted by the
constitution and the laws of the State of Texas will indemnify and hold harmless the other parties
(individually and together the "indemnified") and the Indemnifieds’ directors, officers, agents,
employees, parent, subsidiaries, affiliates, successors and assigns from and against any and all
loss, damage, liability, claims costs or causes of action which in any way result from the acts or
omissions of the Indemnitor, its directors, officers, agents, employees, parent, subsidiaries,
affiliates, successors, assigns or insurers in connection with the Program. Each Indemnified shall
notify the Indemnitor of any event (s), claim (s) or complaint (s) that it receives that may result in
the indemnification of the other party/parties. This section applies, without being limited, to the
license of marks granted herein.

6. RATE AND BENEFITS

MBNA America reserves the right to make periodic adjustments to the terms and features of the
MBNA America products or services. MBNA America shall provide TAMU with advance notice,
orally or written prior to such an adjustment. In the event the change increases the fees or finance
charges to be paid by the Member, MBNA America shall give each Member the opportunity to

reject the change and pay the existing balance under the prior terms, in accordance with Delaware
and applicable federal law.
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7. CONFIDENTIALITY OF AGREEMENT

MBNA, TNGS and TAMU expressly agree that the terms of this Agreement shall remain
confidential as of the issue date of the proposal and will not be disclosed to the general public or
any third party, including without limitation any bank or other organization solicited by MBNA
America or TNGS except by written consent by all parties. However, MBNA America, TNGS and
TAMU shall be permitted to disclose such terms to their accountants, legal, financial and marketing
advisors as are necessary for the performance of their respective duties, or as required by law,
provided that said advisors agree to be bound by the provisions of this Section 7. The terms of the
Agreement are to be confidential only to the extent of the applicable federal and state laws relating
to confidentiality of the records of state institutions

8. TERM OF AGREEMENT

(a) The initial term of this Agreement will be for a three (3) year period beginning January 31,
1991 until January 31, 1994. This Agreement will be automatically extended on the Anniversary
Date for successive one-year periods unless any party gives written notice at least 90 days prior to
the Anniversary Date as extended to the other parties of its intention not to renew.

(b) Schedule A is accurate as of December 10, 1990, and MBNA America shall not adjust the
rate provisions of this Schedule A for 90 days from this date.

(©) MBNA America and TNGS shall have the right to review and approve any notice of
termination communicated by TAMU to the Members. Upon termination or expiration of this
Agreement, TAMU shall not take action with MBNA America, TNGS or any third party to cause
the removal of its identification from the cards or records of any Member participating in the
Program prior to the expiration of the Member's card. Upon termination of this Agreement,
MBNA America will continue to pay royalties in accordance with Schedule A.

LA v 1 EEME

The terms of the license granted pursuant to Section 2(g) of this Agreement shall be
governed by the laws of the State of Texas. This Agreement, the Program and any of the financial
terms of the accounts opened under this Agreement shall be governed by the laws of the State of
Delaware. Each account opened pursuant to the Program shall be governed by and subject to the
laws of the State of Delaware.

10. TERMINATION

(a) In the event of any breach or default by MBNA America, TNGS or TAMU of any
obligation under this Agreement, any other party at its sole discretion may cancel this Agreement

by giving to the others sixty (60) days written notice provided that all parties have been permitted a
reasonable opportunity to cure the breach or default.

(b) If any party to this Agreement becomes insolvent or is adjudicated insolvent, then this
Agreement shall terminate. Any licenses granted by this Agreement or Mailing Lists provided shall
revert to their original owner and shall not constitute an asset of any other party.
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(c) Upon expiration or termination of this Agreement, MBNA America shall in a manner
consistent with Section 8 (c) of this Agreement, immediately cease to use the Marks. MBNA
America agrees that upon such expiration or termination it will not claim any right, title, or interest
in or to the Marks.

(d) In a manner consistent with Section 8 (c), upon expiration or termination of this
Agreement, Licensee shall not operate its business in any manner which would falsely suggest to
the public that this Agreement is still in force, or that any relationship exists between Licensee and
TAMU.

11. MISCELLANEOUS

(a) This Agreement cannot be amended except by written agreement signed by the authorized
officers (Vice President or above) of all parties.

(b) Sections 5, 7, 8 and 10 shall survive any termination or expiration of this Agreement.

() The waiver or failure of any party to exercise any rights under this Agreement shall not be
deemed a waiver of any other right or any future exercise of that right.

(d) The section captions are inserted only for convenience and are in no way to be construed as
part of this Agreement.

(e) If any part of this Agreement shall for any reason be found or held invalid or unenforceable
by any court or governmental agency of competent jurisdiction, such invalidity or unenforceability
shall not affect the remainder of the Agreement which shall survive and be construed as if such
invalid or unenforceable part had not been contained therein.

® All notices relating to this Agreement shall be in writing and shall be deemed received upon
actual receipt of overnight courier delivery, registered or certified mail, postage prepaid, return
receipt requested or by facsimile:
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{) If to TAMU:

TEXAS A & M UNIVERSITY
Room 101-A Rudder Tower
College Station, Texas 77843-1137

ATTENTION: Mr. Sanders D. Letbetter, Manager of College Licensing
Facsimile: (409) 845-2519

(ii) If to MBNA America:

MBNA AMERICA BANK N. A.
400 Christiana Road
Newark, Delaware 19713

ATTENTION: Mr. William P. Morrison, Senior Vice President
Facsimile: (302) 453-6200

(iii)  If to TNGS:

TRANS NATIONAL FINANCIAL SERVICES
855 Boylston Street
Boston, Massachusetts 02116

ATTENTION: Mr, Al Tringali, Senior Vice President
Facsimile: (617) 266-9524

Any party may alter the address to which communications are to be sent by giving notice of such
change of address based on the provisions of this Section 11 for giving notice.

(g&)  This Agreement contains the entire agreement of the parties with respect to the matters
covered and no other prior promises or statements made by any party or its employees, officers or
agents shall be valid and binding.

(h) It is agreed and understood that MBNA America, TNGS and TAMU are independent
contractors of each other and not agents or employees of each other.

) As between TAMU and TNGS, TRANS NATIONAL GROUP SERVICES, is the
designation of its trustees for the time being under Declaration of Trust dated November 30, 1988.
TAMU must look solely to TNGS's assets for the enforcement of any claims against TNGS, as
neither the trustees, officers nor beneficiaries of TNGS assume any personal liability for
obligations entered into on behalf of TNGS.
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IN WITNESS WHEREOF, the parties hereto have set their hands and seais on the dates indicated
below.

Dated this £ day of By: fﬁii?f’ 3 ' ?

1 1991 L.William H. Mobley
; Title: President

Dated this A 'day of By

Title: “Vice President
NS NATIONAL GR RVICE

Dated this#/ dayof  By:
Mareh - 1991
Title: ni i i Fi i i
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SCHEDULE A

L. RATES

* There is NO Annual Fee for the first year for the Members.
* The Annual Fee when applies is : $20.00 Preferred.

* The current Annual Percentage Rate is 18.9%.

II. ROYALTY ARRANGEMENT

During the term of the Agreement, or any extension thereof, MBNA America will pay TEXAS A &
M UNIVERSITY a Royalty calculated according to the following schedule:

* $1.00 for every new account opened by a Member.

* $3.00 for each year an account is renewed, applicable Annual fee is paid, and active
charging privileges are in force.

* $0.25 per retail transaction made on all credit card accounts (net refunds and retumns).

Payment for the above sections shall be made approximately 45 days after the end of each Calendar
Quarter.

Upon expiration or termination of this Agreement, MBNA America shall continue to pay
Royalties to TAMU for those accounts in good standing with credit cards that carry the name and
logo of TAMU. MBNA America shall not be required to replace these credit cards with non-
endorsed credit cards until such time as they are subject to renewal.
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SCHEDULE B
Licensed Marks or Trademarks
TEXAS AGGIES

UNIVERSITY RING CREST DESIGN (MAY NOT BE USED ON RINGS OF ANY
TYPE)

TAMU AND/OR TEXAS A & M UNIVERSITY
ATM
UNIVERSITY SEAL
GIG'EM AGGIES WITH OR WITHOUT DESIGN OF UPTURNED THUMB
OLD SARGE WORDS AND/OR DESIGN
THE TWELFTH MAN
AGGIES
COLLEGE OF MEDICINE
Geographic Area
USA
2-12-91
3-04-91 Revised

3-11-91 Revised
3-18-91 Revised




MBNA America Bank N.A.

400 Christiana Road
Newark, Delaware 19713

1302) 453-2930
March 25, 1992

Sanders Letbetter

Texas A&M University

Room 101-A Rudders Tower
College Station, TX 77843

Dear Sanders:

MBNA America and TNGS are pleased to announce the addition of a
valuable new benefit to your MemberCard Program offered under
your Agreement. A Gold MastercCard will now be offered to your
membership.

The TAMU Gold Card will offer several new benefits, in addition
to the standard card benefits your members currently enjoy. The
new Gold benefits will include: Retail purchase protection and
Extended warranty coverage, GoldPassage travel services,
increased rental car insurance coverage, worldwide emergency
medical and legal assistance, and $1 million carrier travel
accident insurance. The Gold Card will carry a minimum line of
credit of $5,000.

The Fee structure for the Gold Card will be a follows:

- There is NO Annual Fee for the first year to Members
- The Annual Fee when applied is $40.00
- The current Annual Percentage Rate is 18.9%

The Royalties paid to TAMU will remain the same:

- $1.00 for every new account opened by a Member

- $3.00 for each year an account is renewed and an Annual
Fee is paid by the Customer

- $0.25 per retail transaction made on all credit card
accounts (net refunds and returns)

The addition of a Gold Card product to your MemberCard Program
will greatly enhance the value of the overall relationship
between TAMU, MBNA America and TNGS. To show your acceptance of
the program, please sign both copies of this letter, keep one for
your files and return a copy to me.
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Mr. Sanders Letbetter
March 25, 1992
Page Two

If you should have any questions, please do not hesitate to call
ne.

Sincerely,

Mﬁge?s

Assistant Vice President

/?Q dﬁ/"@\d&‘\ ’—I\ i

Sanders D. Letbetter :

Manager of College Licensing




ADDENDUM TO THE
TEXAS A&M UNIVERSITY
AGREEMENT

THIS FIRST ADDENDUM (the "Addendum”) is entered into this 23 rd day of

April, 1993 by and among TEXAS A&M UNIVERSITY ("TAMU"), TRANS NATIONAL
FINANCIAL SERVICES, a limited partnership ("TNGS"), and successor in interest to
TRANS NATIONAL GROUP SERVICES, a Massachusetts business trust, and MBNA
AMERICA BANK, N.A., a national banking association "MBNA America"), for
themselves and their respective successors and assigns. There are no other intended
beneficiaries to this Addendum or to the Original Agreement (as hereinafter defined).

WHEREAS, the parties entered into an Agreement dated April 8, 1991 (the "Original
Agreement"); and

WHEREAS, MBNA America is responsible for the administration of the credit card and
related financial service programs; and

WHEREAS, MBNA America desires to offer a calling card and home phone services
benefit to the Members;

NOW THEREFORE, in consideration of the foregoing, and the mutual covenants
contained herein, the parties hereto mutually agree as follows:

1. Capitalized terms used herein but not otherwise herein defined are used as
defined in the Original Agreement.

2. The parties agree that this benefit (as may be adjusted or amended from time to
time by MBNA America) is now part of the Program (or MemberCard Program,
as the case my be).

3. The provisions of the Royalty (or Compensation, as the case may be) Section of
the Original Agreement are hereby amended by adding the following thereto:

TAMU will receive 2% of net phone transaction volume (net refunds and
fraudulent calls) made through this benefit by Members who have a credit card
account in good standing opened pursuant to the Original Agreement. This
payment will be made approximately 45 days after the end of each quarter.

4. In the event of a conflict between the terms of this Addendum and the Original
Agreement, the terms of this Addendum shall control.
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5. The Original Agreement to the extent amended by this Addendum contains the
entire agreement of the parties with respect to the matters covered and no other
or prior promises, negotiations or discussions, oral or written, made by any party
or its employees, officers or agents shall be valid and binding.

6. This Addendum may be executed in any number of counterparts, each of which
shall be considered an original and all of which shall be deemed one and the
same instrument. Further, this Addendum shall be governed by and construed
and enforced in accordance with the laws set forth in Section 9 of the Original
Agreement.

IN WITNESS WHEREOF, each party hereto, by its representative, has executed this

Addendum as of the date indicated below, and such party and its representative
warrant that such representative has been duly authorized to execute and deliver this

Addendum for and on behalf of such party.

Texas A&M Univerm
Dated this __/th _ dayof By: f’%?w

July , 1993. Title: M Vp':f%%

MBNA America Bank, N.A.

Dated this 3¢ day of By: LUD\../ (N

M?g 1993, Title: [ evr

Trans National Group Serivces
Dated this 3rd day of BY BT -

2 ey

_Jume 1993 Title: R
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MBNA America Bank N A
400 Christiana Road August 12. 1994
a

Newark, Delaware 19713

(302) 4539930

Mr. Robert G. Spies,

Associate Exec. Dir. for Finance & Admin.
P O Box 7368

College Station, TX 77844-7368

Dear Mr. Spies:

This letter is to serve as the license for the use of any and all tradenames, servicemarks,
logos tradedress and trademarks used or acquired by THE ASSOCIATION OF FORMER
STUDENTS OF TEXAS A&M UNIVERSITY ("Trademarks") which shall be used by
MBNA America for the purposes of a business card. This license is entered into this

|V day of , 1994 (the "Effective Date™). The following specifies the
terms of the license:

THE ASSOCIATION OF FORMER STUDENTS OF TEXAS A&M UNIVERSITY
shall have the right of prior approval of the use of THE ASSOCIATION OF FORMER
STUDENTS OF TEXAS A&M UNIVERSITY's Trademark by MBNA America. THE
ASSOCIATION OF FORMER STUDENTS OF TEXAS A&M UNIVERSITY hereby
grants MBNA America and its affiliates a limited license to use the Trademarks solely in
connection with BusinessCard Program. This license shall be transferred upon
assignment of this letter. This license shall remain in effect as long as any business card
remains open and active, and shall apply notwithstanding the transfer of such Trademarks
by operation of law or other wise to any permitted successor, corporation, organization or
individual. Nothing stated in this letter prohibits THE ASSOCIATION OF FORMER
STUDENTS OF TEXAS A&M UNIVERSITY from granting to other persons a license
to use the Trademarks in conjunction with the providing of any other service or product.
Subject to THE ASSOCIATION OF FORMER STUDENTS OF TEXAS A&M
UNIVERSITY and MBNA America establishing a BusinessCard account relationship,
any BusinessCard cards that may be issued directly to THE ASSOCIATION OF
FORMER STUDENTS OF TEXAS A&M UNIVERSITY for its business use by THE
ASSOCIATION OF FORMER STUDENTS OF TEXAS A&M UNIVERSITY's
employees will be priced as follows:

& No Annual Fee.
** The Annual Percentage rate is 17.9%.

MBNA America reserves the right to make periodic adjustments to the BusinessCard
Program and its terms and features. MBNA shall implement such adjustments in
accordance with Delaware and applicable federal law.
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"IN WITNESS WHEREOF, each of the parties, by its representatives, has executed this
license as of the Effective Date.

THE ASSOCIATION OF FORMER STUDENTS MBNA AMERICA, N.A.
OF TEXAS A&M UNIVER%Z’(Z;:Q

By: /Wﬁh& /Z By:

Name: Jﬁm&i (Z . M aFson, Name: Fraale &ﬁj/

Title: é}f&t . Dﬂ/. Title: // e Pyclral
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LICENSING AGREEMENT
(Trademark)

This Agreement is entered into between MBNA AMERICA BANK, N.A., a national banking
association having its principal place of business in Newark, Delaware (hereinafter referred to as
"MBNA America”), and THE ASSOCIATION OF FORMER STUDENTS OF TEXAS A&M
UNIVERSITY, a nonprofit corporation organized under the laws of the State of Texas and being
exempt from Federal income taxes under Section 501(c)(3) of the Internal Revenue Code of 1986
and having its principal place of business in College Station, Texas (hereinafter referred to as the
" Association”), for themselves, their successors, and assigns.

1. DEFINITIONS
When used in this Agreement:

a. " Affinity Card" means an extension of credit represented by the issuance to a Member (as
defined below) of a credit card, or other credit device bearing a Trademark (as defined below) of
the Association.

b. "Agreement" means this Licensing Agreement between MBNA America and the Association
dated the / day of @@71 1994, and Schedules A and B attached hereto and incorporated herein
by reference.

c. " Anniversary Date” means the end of business on the _/day of @wﬁa@/ 1999, or the end
of business on the final day of the term of any extension of this Agreement, whichever occurs later.

d. “Customer” means any Member (as defined below) who is a participant in the
Program (as defined below).

€. "Member" means a member of the Association and any other person who takes out an
Affinity Card who is not a member, plus other participants mutually agreed to by the Association
and MBNA America from time to time.

f. "Program” means MBNA America’s offering through the mail, advertisements, in person
or telephonic solicitation, of Affinity Cards to Members and the issuance and administration by
MBNA America of Affinity Cards to Members.

g.  "Royalties" means the royalties set out on Schedule A attached hereto and incorporated

herein payable by MBNA America to the Association in exchange for the Association’s licensing
to MBNA America of the right to use the Association’s Trademark (as defined below).

h. "Trademark” means any logo, service mark, tradename or trademark of the Association or
acquired by the Association during the term of this Agreement or the logo, service mark, tradename
or trademark the Association has permission to use from Texas A&M University set out on Schedule
B, attached hereto and incorporated herein by reference, or is granted permission from Texas A&M
University to use during the term of this Agreement, under terms which permit the Association to
license that use to a third party.




. 2. ROYAL R LI SING OF RIGHT T E TRADEMARK

a. In accordance with the terms and conditions of this Agreement, MBNA Americaagrees to
offer the Program to the Members, and to directly compensate the Associationwith the Royalties
generated thereby. MBNA America agrees and intends that the Royalties payable to the Association
are based exclusively upon MBNA America’s right to use the Association’s Trademark in
accordance with the terms of this Agreement and not upon any other right or consideration, if any,
given by the Association to MBNA America.

b. The Association warrants and represents that it has the right and power to grant a limited,
exclusive license to the right to use the Trademark to MBNA America for use as strictly
contemplated by this Agreement. The Association hereby grants MBNA America a limited,
exclusive license to use the Trademark solely in conjunction with the Program, including the
promotion thereof by MBNA America. This license shall be transferred upon a permitted
assignment of this Agreement. This limited, exclusive license shall remain in effect for the duration
of this Agreement notwithstanding the transfer of ownership of the Trademark by the Association
to any successor corporation or organization of the Association.

c. Upon the termination or expiration of this Agreement, MBNA America will continue to pay
the Royalties accruing until such time as the Trademark is removed from the Affinity Cards issued
during the term of this Agreement or any extension thereof by MBNA America.

d. The Association shall furnish MBNA America with a completed Internal Revenue Service
Form W-9 as soon as practicable following the execution of this Agreement, but in no event more
than thirty (30) days following the execution of this Agreement. The Association agrees that any
Royalties accruing prior to the date the Association furnishes a completed Internal Revenue Service
Form W-9 will be paid to the Association only after the Association furnishes such Form W-9 to
MBNA America.

e. (i) Notwithstanding anything contained herein to the contrary, the license of Trademarks
herein granted to MBNA America is expressly subject to MBNA America’s substantial compliance
- with the following control policy: MBNA America shall provide Card Services, as defined below,
to the Customers of a quality substantially equivalent to Card Services provided by MBNA America
to MBNA America credit card holders belonging to affinity groups of similar size and demographics
as the Association. For purposes of this Agreement, "Card Services” shall include without
limitation (a) responsiveness to Customer complaints, (b) handling of billing protests and/or errors,
(c) replacement of stolen/lost cards and (d) the quality of appearance of the Affinity Card. Card
Services shall not include the imposition or waiver by MBNA America of any fee, annual percentage
or any other charge provided for under MBNA America’s credit card agreement with the Customers
nor the exercise or forbearance by MBNA America of any of its rights contained in any such credit
card agreement.

(i) In the event that the Association in good faith determines that MBNA America has not
remained in substantial compliance with the above-referenced control policy, it shall notify MBNA
America, in writing, specifying the basis upon which the Association has formed its opinion. The
parties shall then discuss whether and how improvements should be made to alleviate the concerns
of the Association. In the event that within thirty (30) days after receipt of the written notice to
MBNA America, the parties have not, in good faith, reached a mutually satisfactory resolution of




_ the concern, or made substantial progress in this regard, then the Association shall have the right
to revoke its license to use the Trademarks and thereby terminate this Agreement, subject to MBNA
America’s right to use the Trademarks after the termination of this Agreement as set forth in this
Agreement,

3. RIGHTS AND RESPONSIBILITIES OF THE ASSOCIATION

a. The Association agrees that during the term of this Agreement and any extension, the
Association will not sponsor, endorse or develop any credit card, card charge, debit card or other
credit device offered by any entity other than MBNA America. During this Agreement, no
Association publication shall carry advertisements for any other Affinity Card other than Affinity
Cards issued by MBNA America.

b. The Association authorizes and allows MBNA America at its expense to solicit its Members
in person or by mail, advertisements, and/or telephone for participation in the Program during the
term of this Agreement. MBNA America may use the Trademarks in the promotion of the Affinity
Card in such solicitation.

c. In order to maintain the goodwill, quality and image of the Association in regard to the
Trademark, the Association shall have the right to approve, which approval shall not be
unreasonably withheld or delayed, all Program advertising and solicitation materials to be used by
MBNA America in the Program. In addition, in order to protect its Trademark, the Association has
the right to generally monitor all aspects of the Program, as provided in Section 2e. above, to insure
that the quality of the Program and the service provided to the Customers under the Trademark
complies with the standards of the Association in regard to the use of its Trademark.

d. The Association is not obligated to provide any information or to otherwise communicate
with Members or potential Members about the Program. However, if the Association desires 1o
provide any information to or otherwise communicate with Members or potential Members about
the Program, the Association agrees that any such provision of information or communication
requires MBNA America’s prior written approval.

e. Nothing stated in this Agreement prohibits the Association from granting to other persons
or entities a license to use the Trademark on or in connection with any service or product other than
Affinity Cards, charge cards, debit cards or other credit devices.

f. Without the prior written consent of MBNA America, which shall not be unreasonably
withheld, the Association may not assign, sell, transfer or convey any of its rights or obligations
under or arising from this Agreement.

g. The Association is not required, and does not intend, to provide any services to Members
or Customers under the Program or in connection with the conduct of the Program. Any provisions
in this agreement which authorize the Association to monitor services provided by MBNA America
are solely for the purpose of maintaining the validity of the Trademarks and the goodwill associated
therewith.




‘4, RIGHTS AND RESPONSIBILITIES OF MBNA AMERICA

a. MBNA America shall design, develop, produce, promote and administer the Program for
the Members at no cost to the Association. MBNA America may use any third party to assist it
in the fulfillment of its obligations herein.

b. MBNA America shall design all advertising, solicitation, and promotional materials with
regard to the Program at no cost to the Association. MBNA America reserves the right of prior
approval of all advertising and solicitation materials concerning or related to the Program.

C. MBNA America shall make all credit decisions and shall bear all credit risks, independent
of the Association, with respect to an individual Customer’s account with MBNA America.

d. Upon the mutual agreement of the parties, MBNA America shall reimburse the Association
for costs incurred by the Association in complying with the Association’s responsibilities outlined
in Section 3.

e. -~ MBNA America agrees to provide the Association with at least one copy of each form of
advertising piece and a form of a credit card monthly statement bearing any of the Association’s
Trademarks.

f. MBNA America may not assign or transfer its rights and/or obligations under this
Agreement without the written consent of the Association; provided, however, that MBNA
America may assign or transfer, without written consent, its rights and/or obligations under this
Agreement:

(i) to any individual, corporation or other entity (other than a subsidiary or an entity
controlling, controlled by, or under common control with MBNA America (an "Affiliate"))
pursuant to a sale (other than a sale as described in subsection (ii), below) as long as such
prospective buyer has substantially similar customer satisfaction standards as MBNA America;
or

(i)  to any individual, corporation or other entity (other than an Affiliate) pursuant to a
merger, consolidation, or a sale of all or substantially all the assets of MBNA America; or

(iii) to any Affiliate.

No assignment or transfer under this Section 4f. shall relieve MBNA America of its obligations
and responsibilities under this Agreement.

5. CROSS INDEMNIFICATION

The Association and MBNA America (each individually the "indemnitor") will each indemnify and
hold harmless the other party, its directors, officers, agents, employees, parent, subsidiaries,
affiliates, successors, and assigns (individually and together the "indemnified") from and against any
and all loss, damage, liability, causes of action or claims, brought against the indemnified, and the
costs incurred in connection therewith by the indemnified, which result from a breach of this
Agreement by the indemnitor or the indemnitor’s directors, officers, agents, or employees in

4




_connection with the performance of this Agreement. Each party shall notify the other party in
writing (in the manner provided for in this Agreement) of notice of any claims or complaints that
may result in the indemnification by the other party.

6. RATES AND BENFEFITS

a. Except as otherwise provided in the Agreement, MBNA America reserves the right to make
periodic adjustments to the interest rates, fees, terms of the credit card agreement, and other features
of any contract between MBNA America and customers holding Affinity Cards. MBNA America
shall inform the Association prior to such an adjustment. In the event the adjustment increases the
fees or finance charges to be paid by the Customer, MBNA America shall give each Customer the
opportunity to reject the change and pay the existing balance under the prior terms in accordance
with Delaware and applicable federal law.

b. Schedule A attached hereto and incorporated herein is accurate as of the execution date of
this Agreement, and MBNA America shall not adjust the annual percentage rate provisions of
Schedule A, as it applies to Members, for twelve (12) months from the execution date of this
Agreement,

7. ENTIALITY OF AGREEMENT

MBNA America and the Association expressly agree that the terms of this Agreement shall remain
confidential as of the /sr—day of 994, and will not be disclosed to the general public or
any third person, except by mutual writted consent. However, MBNA America and the Association
shall be permitted to disclose such terms to their employees, Board of Directors, accountants, and
their legal, financial and marketing advisors as necessary for the performance of their respective
duties, or as required by law provided that said advisors agree to be bound by the provisions of this
Section 7. The terms of the Agreement are to be confidential as provided above, unless any
applicable federal and/or state laws compel disclosure by either party.

8. TERM OF AGREEMENT

The initial term of this Agreement will be for a five (5) year period beginning on the {day of
Eg@% 1994 and expiring at the end of business on the /s7—day of 1999. This
Agreement will be automatically extended on the Anniversary Date for successive two (2) year
periods, unless notice is received of nonrenewal within ninety (30) days prior to the end of the initial
term or any two (2) year extension thereof. In addition to the foregoing and Section 10a., after the
initial term either party may terminate this Agreement by providing written notice to the other party,
as provided in Section 12e.

9 TATE LAW GOVERNING AGRE

The terms of the license granted pursuant to Section 2 b. of this Agreement shall be governed by
the laws of the State of Texas. In all other aspects, this Agreement, the Program and any of the
terms of the accounts opened under this Agreement shall be governed by and subject to the laws
of the State of Delaware and shall be deemed for all purposes to be made and fully performed in
Delaware.




.10, TERMINATION
a. In the event of any material breach or default of this Agreement by MBNA America or the
Association, the other party may, in its sole discretion, cancel this Agreement by giving sixty (60)

days written notice to the defaulting party, provided that the defaulting party has been given sixty
(60) days to cure the breach or default.

b. If either MBNA America or the Association become insolvent in that its liabilities exceed
its assets, or are adjudicated insolvent, or take advantage of or are subject to any insolvency
proceeding, or make an assignment for the benefit of creditors or are subject to receivership,
conservatorship, or liquidation this Agreement shall immediately terminate. The license of the right
to use the Trademark granted by this Agreement shall not constitute assets or property of MBNA
America in such proceeding that may be assigned or that may accrue to any trustee, receiver,
creditor, or to any court or creditor appointed committee or receiver.

c. Upon termination or expiration of this Agreement, the Association shall not take any action
with MBNA America or with any other person to cause the removal of the Association’s Trademark
from the Affinity Cards or records of any Customer prior to the expiration date of the Customer’s
Affinity Card. MBNA America shall have the right to prior review and approval of any notice in
connection with, relating or referring to the termination of this Agreement communicated by the
Association to the Members. Upon termination or expiration of this Agreement, MBNA America
will continue to pay Royalties, subject to terms of Section 2c. above. MBNA America shall
otherwise immediately cease to use the Trademark, credit cards or devices, as well as promotional
and advertising materials, upon the termination or expiration of this Agreement, and all other rights
and responsibilities under this Agreement, other than the provisions of Sections 2¢. 3c. (so long as
any Affinity Cards are in use), 5, 7, and this 10(c), terminate upon the termination or expiration of
this Agreement. MBNA America agrees that upon such termination or expiration it will not claim
any privilege, right, title, or interest in or to the Trademark.

1. _MISCELLANEQUS

a. This Agreement cannot be amended except by written agreement signed by the authorized
officers of both parties hereto.

b. The waiver or failure of any party to exercise any rights under this Agreement shall not be
deemed a waiver of any other right or any future rights.

c. The section captions are inserted only for convenience and are in no way to be construed as
part of this Agreement.

d. If any part of this Agreement shall for any reason be found or held invalid or unenforceable
by any court or governmental agency of competent jurisdiction, such invalidity or unenforceability
shall not affect the remainder of this Agreement which shall survive and be construed as if such
invalid or unenforceable part had not been contained herein.




e. All notices relating to this Agreement shall be in writing and shall be deemed received upon
actval receipt by overnight courier delivery, or by registered or certified mail, postage prepaid,
return receipt requested by:

i) If to the Association:

THE ASSOCIATION OF FORMER STUDENT’S OF
TEXAS A&M UNIVERSITY

The Comer of George Bush and Houston Street
Clayton Williams Building

College Station, Texas 77844

ATTENTION: James M., Jeter
Associate Executive Director

ii) If to MBNA America:

MBNA AMERICA BANK N.A.
400 Christiana Road
Newark, Delaware 19713

ATTENTION: Mr. Terrance R. Flynn
Sr. Executive Vice President

Any party may change the address to which communications are to be sent by giving notice of such
change of address.

If the Association is providing MBNA America with notice pursuant to Section 8 herein, the
Association must provide notice at least, six (6) months before the effective date contained in such
notice.

f. This Agreement contains the entire agreement of the parties with respect to the matters
covered and no other or prior promises, agreements, negotiations, or discussions, oral or written,
made by either party or its employees, officers, or agents shall be valid and binding.

g. It is agreed and understood between MBNA America and the Association that there is no
intent to create a joint venture or a partnership between them and neither MBNA America or the
Association are agents, representatives, or employees of the other but are independent contractors.

h. Nothing expressed or fmplied in this Agreement is intended or shall be construed to
confer upon or give any person other than the Association and MBNA America, their
successors, and assigns, any rights or remedies under or by reason of this Agreement.




TN WITNESS WHEREOF, the parties hereto by their authorized representatives have set their
hands on the dates indicated below and warrant that they are authorized representatives for
purposes of signing this Agreement,

IATION RMER ENTS OF TEXAS A&M
UNIVERSITY

Dated this { %7day
of Feanuiei1994

By:  t) 2l8er D {ricen
T?tle: Preat @t cﬁ‘?

MBNA AMERICA BANK N.A,
Dated this /s #day
of Fennmey, 1994

—
By: /A rh/w—bf
Title: S ¢ ce.  Fresefeat

LA N Dosh

R g
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SCHEDULE A

TERMS AND FEATURES

Subject to the rights of MBNA America and the Association set out in paragraph 6 of this
Agreement:

2,

During the first twelve months from the date of execution of this Agreement any Member
who is issued a new credit card account pursuant to the Program will not be charged an
Annual Fee for the period from the date of issuance of the credit card to the last day of the
twelfth month after the date of issuance. Thereafter the Annual Fee is:

$40.00 Gold Credit Card Account.
$20.00 Preferred Credit Card Account.

The Annual Fee will be waived for all Customers who charge $2,000 or more in commercial
transactions (not including cash advances) during the applicable twelve (12) month period to
their credit card (net refunds, returns and fraudulent transactions, as determined by MBNA
America) and that are in good standing.

The Annual Fee will be waived for all Customers who make a $50 or more contribution to
the Association on their credit card.

The current Annual Percentage Rate on the credit cards for Customers will be an introductory
fixed rate of 9.9% for cash and retail transactions as well as balances transferred from other
credit cards to the MBNA credit card, which rate is valid for twelve months from the date
the credit card account opens. Thereafter, the current Annual Percentage Rate for Customers
will be, at the Customer’s option, either a fixed rate of 16.9% or a variable rate of prime
plus 7.9%, which is currently 13.9%. The prime rate will be the highest U.S. prime rate as
published on certain dates in the Money Rates Section of The Wall Street Journal. The
variable rate will be determined quarterly as provided under the Cardholder Agreement
entered into between MBNA America and each such Customer.

ROYAL EMENT

During the term of this Agreement, or any extension thereof, MBNA America will pay the
Association Royalties calculated according to the following schedule, for those credit card
accounts opened pursuant to the Program and with active charging privileges:

$1.00 for every new credit card account opened by a Member, which remains open for at
least ninety (90) days.




o e

. $3.00 for each year a Preferred credit card account is renewed and an Annual Fee is either
paid by a Customer or waived in accordance with Section 1 above.

e $6.00 for each year a Gold credit card account is renewed and an Annual fee is either paid
by a Customer or waived in accordance with Section 1 above.

e .50 of 1% of all commercial transactions (not including cash advances) made by Cutomers
(net of refunds, returns and fraudulent transfers, as determined by MBNA America).

e Upon expiration or termination of this Agreement, MBNA America shall continue to pay
Royalties to the Association for those accounts in good standing with credit cards that carry
the Trademark of the Association, subject to the restrictions of Section 2c. of this Agreement.
MBNA America shall not be required to replace these credit cards with non-endorsed cards
until such time as they are subject to renewal.

e Upon execution of this Agreement, MBNA America agrees to make a onetime payment of
$150,000 (one hundred and fifty thousand dollars) to the Association in consideration of the
Association’s licensing of the right to use its Trademark. This payment shall not offset future
Royalties accruing under this Agreement.

e MBNA America will have made available two (2) intern positions for employment during
each year of the Agreement for students of Texas A&M University in the Dallas office of
MBNA Marketing Systems, Inc.

o MBNA America will have available two (2) student-on-campus representatives to be hired by
MBNA Marketing Systems, Inc. to assist with the marketing of the Program.

Except where otherwise provided, payments in accordance with the above section shall be made
within 45 days after the last day of each calendar quarter.

3. GUARANTEE AND ADVANCE ROYALTIES

A. MBNA America will guarantee that the Association will receive a minimum of one
million dollars ($1,000,000.00) in Royalties, including Advances, as defined below, over the
initial five (5) year term of this Agreement. If at the end of the initial term of this Agreement,
the Association has not received said amount of Royalties, MBNA America will pay the
Association the difference between the one million dollars ($1,000,000.00) and the Royalties,
including the Advances, received during the initial five (5) year term of this Agreement.
Notwithstanding the foregoing, no payment or further payment, whichever the case may be, shall
be made under this guarantee section in the event that the Association has defaulted under the
terms of this Agreement. Payment of the guarantee shall be due forty five (45) days after the
last day of the initial term.

B. Commencing forty five (45) days after MBNA has implemented a full marketing
campaign and continuing at least every one hundred twenty (120) days thereafter during the
initial term of this Agreement, provided that the Association is not in default under this
Agreement, MBNA America shall make an advance royalty payment to the Association in the
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_"amount of fifty thousand dollars ($50,000.00) (advance payments individually referred to as
*Advance” and collectively referred to as "Advances"). The Advances paid by MBNA America
to the Association shall be credited against all Royalties earned by the Association during the
initial term of this Agreement.
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