UNIVERSITY OF ST. THOMAS
BANKING SERVICES AGREEMENT

This University of St. Thomas Banking Services Agreement (“Agreement”) is entered by and tetween the

University of 8t. Thomas (*University”) and U.8. Bank National Association (“Bank™) effective as of the date the
fast party signs below (“Effective Date™).

Recitals

A University currently has partnerships to provide various products and services to their students, parents,
employees, and Alumni and;

B. University desires a bank to make banking services available to their students, parents, employees, and alumni;
and

C. Bank offers such banking products and services; and

D. University, and Bank wish to provide, banking products in accordance with this Agreement,

Accordingly, the parties agree as follows:

1. Banking Products. Bank will, during the term of this Agreement, provide banking products to the
campus community which can be composed of but not limited fo; students (incoming & current), faculty & staff
(current & retired), alumni, fans of the school, and the surrounding community which includes the residents that
live in the geographical area where the school is located. (“Users™). “Banking Products” means financial products
& services available to Users through Bank.

1.1 Product Features, Bank will offer their standard Banking Products available at all Bank
branches with our standard account benefits, features, and fees. A fee list is available upon request. Bank reserves
the right to amend or enhance such benefits, features, and fees from time-to-time. Bank will never charge
additional fees for opening a checking account and will not allow Bank’s University affiliated debit card to be
marketed, portrayed, or converted into a credit card. Additionally, all Bank-branded ATM’s on the University’s
campus will be free of transaction charges to Bank account holders when accessing their account with a Bank
ATM/dehit card throughout the Term of this Agreement and any renewal periods. Additional enhancements to
Banking Products or services will be at the sole discretion of Bank.

1.2 Eligibility. Eligibility for Banking Preducts will be at the sole discretion of Bank.

1.3 Reporting. Within 60 days following the most recently completed Title IV award year, Bank
will provide an annual reporting of the number of students with accounts for any portion of such year under this
Agreement, including the mean and median of the actual costs incurred by student account holders.

2. Automated Teller Machines (“ATM”). University and Bank anticipate placing 3 ATMs on the
University campus. The number, operation, and placement of ATMs is governed by and subject to a separate
ATM Placement Agreement between Bank and University. This Agreement is contingent on execution of a
mutually agreeable ATM Placement Agreement. In the event an ATM Placement Agreement is not exected
within 30 days of this Agreement or in the event the ATM Placement Agreement is terminated, Bank has the right
to terminate this Agreement upon 10 days’ advance written notice to the University.
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3. U.8. Bank Affinity Debit Card Terms and Conditions. Specifications, Terms and Conditions, and
Licenses for a co-branded Bank debit card associated with Users® accounts bearing the University’s marks {an
“Affinity Debit Card”) are found in Exhibit 1 to this Agreement. Subject to Section 6.4.1 and any Existing
Agreements (as defined therein), the parties agree Bank (and Wings Credit Union for Athletics) will be the only
financial provider or entity to issue such a co-branded Affinity Card to Users during the Term of this Agreement.

4. Marketing.

4.1 Solicitation. Bank may solicit new Bank accounts. Bank may prepare text acceptabie {o
University for miscellaneous marketing materials relating to Banking Products for distribution to Users, Bank
may promote itself as a preferred banking partner to the University. If acceptable to University, University wili
acknowledge approval of text in writing. Bank may continue to work with University to develop marketing
materials and Financial Wellness Seminars to expand User awareness and understanding of Banking Products. No
marketing materials may be distributed at the University without University’s prior review and written approval.
University and Bank agree to jointly develop an annual marketing plan encompassing all marketing and
communication channels to promote the program to Users,

4.2 Events. University will provide Bank with reasonable access to, and presence at, significant
on-campus activities, events and promotional locations to advance the opening of new Bank accounts at no
additional cost to Bank including but not limited to the following:

s New Student Orientation

o International Student Orientation

o On-going Tabling Events including Start of Semester, Homecoming (not including the football game
and associated pre and post-game events), and Graduation

¢ Financial Wellness Seminars

Participation in such events will include where applicable, but not be limited to, the following:

+ Distribution of marketing material prior to the event
o Tables in high traffic areas.
e Presentations or communications to Students and/or Parents

In addition, subject to Section 4.4, Bank will be provided reasonable access at a minimum to the following, but
the parties are not limited to the enumerated options provided below. Bank and University will determine an
annual marketing plan leveraging all channels including mail, text, digital, email, social media, and University
website for marketing and communication to Users. Unless otherwise agreed by University, the costs of any
marketing or promotions contemplated below or in Section 4.4 will be paid, or reimbursed to the University, by
Bank (using the Annual Marketing Fund referenced in Section 11.11 or otherwise).

s Marketing to Students:

o Mail or email all students on an annual and semi-annual marketing campaign(s) by providing
marketing materials to University for student list distribution (excluding any students who
have opted out of receiving University sponsored solicitations)

s Marketing to Faculty and Staff:

o New Employee Orientations

o Annual and semi-annual marketing campaigns distributed by the University such as mailers,

newsletters or other communications

o Facilitating Banking Product promotion through email distribution or other channels

¢ Marketing to University Alumni '
o Provide marketing materials at Alumni events
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o Direct mailers piece from alumni association creating awareness of program
o Opportunity to include affinity card information in various alumni association
communications
s Since Wings Financial Credit Union is the financial sponsor for athletics, Bank will not be able to use
athletics events, athletic logos, athletic communication or athletic marketing as part of this contract.
o Bank to market affinity card to Bank and non-Bank customets in surrounding community
s Usage of University affinity card image in Bank sales materials that will be shared with prospects

4.3 Signage. Subject to University’s prior written approval, Bank may display informational and
directional signage on the campus identifying ATM locations and/or other Bank-placed products. Signage will be
of commercially reasonable size and style. Bank may also display any signs or notices required by law to be
displayed by Bank. Bank will not place, or cause to be affixed to any University property, signage of any kind
without the prior written approval of University.

Bank will, at its sole cost and expense and with University’s prior written approval, be allpwed to maintain
interior temporary and “banner” signage and advertising on the Campus and will be allowed to place directional
stickers or floor coverings on the floors of the buildings housing ATMs and/or other Bank-placed products.
University, without cost or expense to University, will reasonably cooperate with Bank in obtaining all necessary
approvals from third parties with respect to such signs. All actions necessary to obtain the required approvals will
be at Bank’s sole expense and Bank will expend the necessary time to obtain such approvals. Nothing contained
herein will be construed as a requirement that University surrender or compromise any of its existing signs in
order to accommodate or gain approval for Bank’s signs.

4.4 Promotional Information. University will facilitate mail solicitations on behalf of Bank
using materials and instructions provided by Bank in compliance with Section 4.2. Any promotional mait or email
materials intended to be sent by University will be limited to a reasonable number per year, as determined by
University. Neither University nor Bank will share any User information as part of this Agreement, Further, Bank
will not be required to provide any financial records or information relating to individual Users to University, nor
will University be required to provide any student, employee, or alumni information to Bank. Bank will disclose
its relationship with University when promoting or marketing any Banking Products or other services under this
Agreement whenever it is practicable to do so. )

4.5 Prior Approval. A party will not distribute any materials using the other party’s name
without receiving prior approval from said party, further University will not distribute any materials relating to
Ranking Products without approval from Bank.

4.6 Collaboration Space. Bank will host an on-campus collaboration space (new or existing) to
 be utilized in connection with the parties” partnership (the *Collaboration Space™). The parties will work together
develop the Collaboration Space. University will provide space, at ne cost, that it deems suitable, within
University’s discretion. Reasonable costs for the development will be paid by the Bank.

4.7 Goals Coach Residency. Bank wiil maintain one goals coach on-campus to provide ene-on-
one guidance and group learning sessions to promote financial fiteracy (a “Goals Coach Residency”) and other
rolated goals. The parties agree to work jointly to engage Users. University will provide space, at no cost, that
University, within its discretion, deems suitable for the Goals Coach Residency to have private one-ofie-one
sessions. Bank will pay any development cost for the space. Provision of the Goals Coach Residency is at the sole
discretion of Bank, and Bank may terminate this program at any time during the Term of this Agreement with
notice to the University. The Goals Coach will be deemed the employee of Bank, shall be covered by Bank’s
liabitity insurance policies applying to such employees, and shall not be considered the employee, agent, or
representative of University for the purposes of Section 7.2 or otherwise. Bank, not University, will be
responsible for the person’s hiring, supervision, compensation (including withholding any necessary taxes and
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providing any due benefits), and for complying with all applicable employment laws relating to the person. Bank
represents it conducts a background check on the Goals Coach prior to hiring the person for employment with
Banlk, for clarity, a second background check will not be conducted prior to placement at the University. The
Goals Coach will abide by all relevant University policies and reasonable University restrictions when on Campus
and when providing goals coaching to students or others, will identify themselves as an employee of Bank. and
will disclose the relationship that exists between University and Bank under this Agreement. The parties will
work together after execution of this Agreement to mutually agree upon the manner in which the Goals Coach
will make the foregoing disclosure, If the University requests a meeting with Banl to discuss the removal of any
Goals Coach and the parties agree the employee is unsatisfactory for non-discriminatory reasons, then Bank will
remove and find a suitable replacement for such Goals Coach.

5. Term and Termination, This Agreement will remain in effect for an initial term beginning on the
Effective Date of this Agreement and expiring oa June 1, 2027 (“Term™).

5.1 Breach. In the event of a breach of this Agreement by sither party at any time during the term
of this Agreement, the non-breaching party will provide written notice of such breach. In the event the breach is
not cured or a suitable plan for curing the breach is not proffered within 60 days from the date of such notice, the
non-breaching party may thereafter terminate this Agreement upon an additional 10 days’ written notice to the
breaching party, subject to Section 5.2 regarding immediate termination for cause.

5.2 Immediate Termination for Cause. Either party may terminate this Agreement immediately
upon written notice to the other in the event of: (1} the liquidation or dissolution of the other party; (2) the making
of an assignment of a substantial portion of its assets for the benefit of its creditors; (3) the filing of a voluntary or
involuntary petition under any federal or state bankruptey statute by the other party; or (4) the inability of the
other party to pay its debts as they become due;(5) the noncompliance with regulation or law applicable to the
noncomplying party, University may terminate this Agreement upon 90 days’ written notice to Bank if any
provision or activity encompassed by this Agreement would cause University to fall out of compliance with any

law, regulation, court order or agency guidance, or subjects it to loss of federal or state funding or the loss of its
fax-exempt status.

5,3 Termination for Change in Law. Bank may terminate this Agreement at any time with 90
days’ notice to University without liability, except for liabilities accrued prior to the termination, upon the
issuance of any order, rule or regulation by any regulatory agency, national association, or administrative body or
the decision or order of any coutt of competent jurisdiction that is controlling or binding on Bank prohibiting any
or all of the services contemplated in this Agreement, or if such order, rule or regulation restricts the provision of
such services so as to make the continued provision thereof unprofitable or undesirable, or will be unduly
restrictive to the business of Bank or will require burdensome capital contributions or expenditures.

5.4 Termination for Complaints or Fees.

5.4.1 Complaints. University will complete and share with Bank a biennial due
diligence review of student complaints associated with Bank’s accounts provided in connection with this
Agreement. The information shared will not contain any personally identifiable information on students.
After joint review University may terminate this Agreement upon 90 days’ notice to Banl if University
determines that the number of complaints were excessive.

“5.4.2 Fees. University will complete and share with Bank a biennial due diligence review
of the fees assessed student accounts in connection with this Agreement. The review will not contain any
personaliy identifiable information on students. After joint review University may terminate this
Agreement upon 90 days’ notice to Bank if University determines the fees assessed to Users of Banking
Products are not consistent with or are above the prevailing market rates for similar Banking Products.
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5.5 Termination; Effect on Users. University and Bank agree that each User who has an account
with Bank with an Affinity Card will be a customer of Bank and, upon any termination of this Agreement
pursuant to this section, or upon Users leaving University, each User will remain a customer of Bank unless such
User chooses to terminate his or her account with Bank. Bank may solicit such Users fo sell them the full range of
Banking Products during the Term of this Agreement or after its termination. University reserves the right to
solicit such Users after the termination of this Agreement, to sell them any banking products offered on the
University campus by any party Upon any Termination of the Agreement or Affinity Card Program. University
will alfow Bank to continus User and general customer accounts with the Affinity Card plastic on open Banl
accounts. Such plastic will be replaced with plastic that does not bear University’s Licensed Marls solely upon
expiration of the plastic or replacement of plastic due to lost/stolen or upgrade reasons, Notwithstanding the
foregoing, should University require, following termination, that Bank replace existing Affinity Card plastic on
open Bank accounts with- plastic that does not bear the University’s Licensed Marks, University shall be
responsible for the cost of such replacement and shall provide Bank with reasonable time to affect such
replacement. Bank shall have no obligation to assign new account numbers to replacement debit cards,

5.6 Survival, The rights and responsibilities of each party as embodied in Section 4 .
(“Marketing”) and Exhibit 1 (“U.S. Bank Affinity Card Terms and Conditions™) regarding the use of marks and
other intellectual property, Section 7 (“Indemnification; Losses™) regarding indemnification, and Section 11.8
(“Confidential Information”) regarding the use and preservation of confidential information will survive the
termination of this Agreement.

6. Representations and Warranties. Each party represents and watrants as follows:

6.1 No Conflict. The execution, delivery, or performance of the activities contemplated by this
Agreement will not violate or conflict with any applicable law, regulation, or rule, or contract to which the party
is subject.

6.2 Authority. Each party has the authority to enter into this Agreement and has received all
necessary approvals, -

6.3 University Authority, University has the authority to enter into this Agreement on behalf of
its member institutions, and further has the authority to ensure that the terms of this Agreement are adopted and
followed by its member institutions.

6.4 No Other Agreements. The University currently has an agreement with Wings Financial
Credit Union for banking related services as it relates to athletics and Wings sponsorship of athletics. The
University represents and warrants that neither it, nor any of its affiliates will enter into any future refationships or
agreements with other financial services companies, issuers of debit cards, or provider of services covered under
this Agreement, other than Bank that would compromise the provisions of this Agreement or the purposes for
which this Agreement was entered into by Bank for the Term of this Agreement. This includes, but is not limited
to, banking accounts, issuing of debit cards or their functional equivalents, allowing any fype of accounts or debit
card products that bear or are associated with the Universify’s name or protected marks. Nothing in this Section
will be construed as applying to University-issued Student or Employee ID cards that permit limited debit
transactions or as precluding the University from engaging third party financial or banking services for
University’s own accounts.

6.4.1 For the purposes of clarity, it is understood and agreed the above shall not apply to
any agreements or relationships University may have with third parties existing at the time this
Agreement is entered (“Existing Agreements™) and Bank shall not be the exclusive provider for services,
sponsorships/promotions, or produets provided to University under any Existing Agreement. All
products, sponsorships/promotions, and services contemplated by this Agreement are subject to third
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party rights under Existing Agresments. To the extent an Existing Agreement provides a third party with
exclusivity rights regarding any products, sponsorships/promotious, or services (“Third Party
Exclusives™), University represents and warrants that they have disclosed to Bank any applicable Existing
Agreements or Third Party Exclusives that would be applicable to the parties partnership contemplated
under this Agreement, and as long as such relationships have been disclosed prior to this Agreement,
Bank agrees this Agreement shall not apply to Third Party Exclusives and Bank will not provide or
attermipt to provide any products, sponsorships/promotions, or services, of request or require that
University perform or not perform any act, that might infringe on a third party’s rights under an Existing

Agreement The terms of this Section 6.4.1 shall govern over any conflicting terms elsewhere in this
Agreement or Exhibit 1.

7. Indemnification; Losses. Notwithstanding any other provision in this Agreement:

7.1 Bank Indemnification of University. Bank will defend, hold harmless, and indemnify
University from and against any third-party claims for loss, damags, cost, and expense, including reasonable
attorneys’ fees, suffered by University due to Bank’s gross negligence, breach of this Agreement, wrongful acts,
wrongful omissions, or the willful misconduct of its employees, agents, or officers of Banl arising out of the
performance or nonperformance of services under this Agreement. In the event University seeks indemnification .
from Bank, University will provide notice to Bank of the events leading to the claim as soon as they are known to
University and University will allow Bank to control the defense of such claims in return for Bank’s
indemnification.

7.2 University Indemnification of Bank. University will be responsible for any third-party
claims for damages that result from its employees, agents, and representatives’ gross negligence, breach of this
Agreement, wrongful acts, wrongful omissions, or willful misconduct during the performance of duties agreed to
herein; Bank acknowledges that Users are not by definition employees, agents, or officers of University and
University assumes no liability for the individuai acts of Users.

3. Payments

8.1 Operations Payment. Bank will pay to University an annual fixed operations payment of
$50,000 (“Operations Payment”) prior to May 3 1st of each year of this Agreement beginning in 2024 with the
final $30,000 payment due prior to May 31, 2027,

8.2 Scholarship. Bank will pay to University an annual scholarship payment of $10,000
(“Scholarship Payment™) priot to May 31" of each year of this Agreement beginning in 2024 with the final
$10,000 payment due prior to May 31, 2027. University and Banlk will work jointly to determine the parameters
of the annual Scholarship Payment for the University stadents.

8.3 Innovation/Entrepreneur Program. Bank will pay to University an annual
innovation/entrepreneur program payment of $10,000 (“Innovation Program Payment™) prior to May 31* of each
year of this Agreement beginning in 2024 with the final $10,000 payment due prior to May 31, 2027, University
and Bank work jointly to determine the parameters of Innovation Program Payment.

8.4 Annual Marketing Fund. During the Term of this Agreement, on an annual basis, the two
parties will jointly agree upon a marketing plan to promote the services contemplated under this agreement (the
“Program). Bank will fund and create a marketing fund of monies (an "Annual Marketing Fund™) to be used fo

pay for or reimburse either party for costs a party incurs in executing the Program. Bank will dedicate up to
$150,000 annually to support the Program ‘
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9, License. Both University and Bank may, at their sole cost and expense, advertise the existence of the
Affinity Card and location of ATMs established pursuant to this Agreement in such media and in such manner as
each deems appropriate. University or Bank grant to each other a non-exclusive, royalty-free license to use the
others’ registered and common law trademarks in advertisements promoting ATMs and Banking Products
pursuant to this Agreement. Nothing will give to University or Bank any right, title or interest in the others’
trademarks (except the right to use in accordance with this Agreement). The trademarks are the sole propetty of
the owner, and any and all uses of the trademarks will inure to the benefit of the owner. These trademark licenses
expire with this Agreement. The prior written approval of each party will be obtained with regard to any
advertisement that refers to both parties. Such prior written approval is not to be withheld without a good-faith
concern regarding the quality, costs, or subject matter of the advertisement. . Notwithstanding anything to the
contrary contained herein, University expressly consents to the use of its trademarlk fogo on Bank-issued checks
and Affinity Cards in connection with this Agreement, and such consent survives the termination of this
Agreement and Users’ affiliation with University.

10. Notices. All notices and statements by either party in connection with this Agreement will be binding
upor the recipient if sent to the following addresses. All notices under this Agreement must be made by hand
delivery or certified/registered mail, first class, postage prepaid, return receipt requested.

University: University of St. Thomas
Attn.: Mark Vangsgard CFO — AQU216
2115 Summit Ave
St, Paul MN 355105

Bank: 13.S. Bank
Campus Banking
Attn.: Vincent Roos — Viee President
10100 W 115th St 2nd Floor / SL-KS-W2HM
Overland Park, KS 66213

11. Miscellaneous.

11.1 Choice of Law. This Agreement and its interpretation will be governed by the laws of the
state of Minnesota. In the event of a dispute hereunder, the parties agree to submit to the exclusive jurisdiction of
the state and federal courts sitting in, the state of Minnesota.

11.2 No Waiver. The delay or failure of either party to exercise any of its rights under this
Agreement will not be deemed to be a waiver of such rights.

11.3 Severability. If any term of this Agreement is found by a court to be illegal or not
enforceable, all other terms will still be in effect.

11.4 Entire Agreement; This Agreement and any attachments constitute the entire Agreement
between the parties, notwithstanding any prior oral understandings or contrary provisions contained in any
previous written documents between the parties. Any modification or amendment of this Agreement must be in
writing and executed by authorized personnel of both parties. Paragraph headings are for informational purposes
and do not constitute a part of the Agreement.

11.5 Assignment. Neither party will assign this Agreement or any interest therein to any other
person or business without the prior written consent of the other patty, provided that, Bank will have the right,
without Univetsity’s consent, to transfer or assign this Agreement to any parent, subsidiary, or affiliate of Bank or
to any entity succeeding to substantially manage all of the assets of Bank as a result of a consolidation or merger.
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11.6 Power and Authority. The undersigned persons executing this Agreement represent and
certify that they have been fully empowered by their respective organizations to execute and deliver this
Agreement and that all necessary corporate action for the making of this Agreement has been taken and done.

11.7 Force Majeure. Neither party will be liable to the other for its failure to perform any of its
obligations under this Agreement, except for payment obligations, during any period in which such performance
is delayed or rendered impractical or impossible due to circumstances beyond its reasonable control, including
without limitation, power failures, earthquakes, government regulation, fire, flood, fabor difficulties, civil
disorder, terrorism, and acts of God, provided that the party experiencing the delay promptly notifies the other
party of the delay.

11.8 Confidential Information. This Agreement does not contemplate sharing confidential
customer /User information by Bank or protected student, alumni, or employee records by University. However,
Baunk and University each acknowledge that each party, or its agents and subcontractors, may come into
possession of some confidential information, not otherwise known or available to the general public, relating to
the other party while performing under this Agreement. Each party agrees, except as may be required by
applicable law or regulation, or by legal process, to keep such information confidential and not disclose the same
to third parties (other than affiliate or subsidiary compantes, legal counsel, accountants or other outside
professionals representing each party or its respective affiliates or subsidiaries, on.a need-to-know basis), to
maintain adequate controls over such information and third parties who have access to such information to protect
it from disclosure, and to further comply with all federal and state information security and confidentiality laws,
including but not limited to the Family Educational Privacy Act (FERPA) of 1974, when applicable.

11.9 Compliance with the Law. The parties shall comply with all law and regulation in
comnection with this Agreement applicable to them, Neither party will uniawfully discriminate on the basis of
tace, color, gender, religion, sexual orientation, disability, or any other protected status, and in providing services
hereunder Bank agrees to comply with all applicable University policies and will not discriminate on any basis
not permitted by applicable law or University policy. It is understood either party may refuse to perform any duty
or fagk under this Agreement if it reasonably believes performance would jeopardize its compliance with
applicable laws, regulations, or agency guidance, or for the University, subject it to a loss of federal or state
funding or the loss of its tax-exempt status.

Bank, not University, shail be responsible for providing the Banking Products and other services contempiated by
this Agreement and for complying with all banking or consumer protection laws relating to such Banking
Products or services that apply to it. Bank represents it will comply with all such laws in providing Banking
Products or any other services under this Agreement and will ensure any marketing or promotional materials it
creates or provides to University for the purposes of this Agreement comply with such laws.

11,10 Title IV. Bank will not administer any aspects of the University’s responsibilities under
Title V. Bank is not, and will not act as, a Third-Party Servicer as that term is defined at 34 C.F.R. § 668.2 or as
that terim is interpreted in the Department of Education’s Dear Colleague Letters, Any applicable services
provided by Bank under this Agreement will not include financial aid counseling or assistance with regard to a
Title TV application or otherwise but will instead involve general financial literacy or wellness programming open
to all students. In the event a change in law or regulation, or subsequently issued agency guidance renders Bank as
a Third-Party Servicer, then the parties will attempt to modify this Agreement to ensure compliance with any such
law, regulation, or agency guidance. If modification is not feasible, University may terminate this Agreement
immediately upon written notice to Bank, and the parties agree to winddown the program as quickly as
practicable,
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11.11 Release of Information. Bank will not be required to provide any financial records or
pe; sonal information relating to individual Bank customer to University, nor will University be required to
provide any student personal information or records to Bank for any reason whatsoever, including for purposes of
caloulating the Operations Payment or Scholarship and Innovation Program Payments under this Agreement

IN WITNESS HEREOF, the parties have executed this Agreement, effective as of the date first written above, by

and throngh their duly authorized officers.
UNTVERSIW THPMAS
Sign: /[ ¢ f

By: A [V ang oz
Title: CF{) (’ U
Date: / Q/ZJ 7’41

| A Ko

U.s. BANK NATIONAL ASSOCIATION

By: THoMAS < [PARKS
Title: EYP ~ B STRATEG ']
Date: 9‘ /() T/ZC:’Z%
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EXHIBIT 1

U.8. Bank Affinity Card Terms and Conditions

These U.S. Bank Affinity Card Terms and Conditions (“Terms and Conditions”) facilitate the provision of an
affinity debit card bearing the University’s “Licensed Marks” which shall mean the current and future trademarks,
service marks, stylized marks, photographs, and logos of the University as these collective marks are described
and provided by the University on the attached Addendum A to this Exhibit. These Licensed Marks are owned by
the University, or it has a license to use the Licensed Marks including any and all applications and registrations
related thereto. Any conflict between these Terms and Conditions and the terms and conditions contained

Agreement pertaining to the Program (defined below) will be interpreted in accordance with the Terms and
Conditions. The parties therefore agree as follows:

1. Bank Operational Responsibilities. U.S. Bank National Association (“Bank”) shall administer and be solely
responsible for all operational aspects of the University of St. Thomas (“University”) and Bank’s affinity card
program (the “Program”), including the plastic issuance associated with this Program and complying with all
applicable banking and consumer protection laws. University shall have no liability or responsibility for such

issuance. The parties agree there will be no royalties paid by Bank for the use of the Ticensed Marks described
herein, :

o. Program and Card Policies and Attributes. Bank shall have full responsibility for and shall control all policies,
activities, and decisions with respect to the Program and the User’s associated Accounts, such as card issuance,
cancellation, and issuance of personal identification numbers. The Program is subject fo termination for °
convenience at the Bank’s sole discretion. For further clarity, Bank may choose without cause to terminate the
Program anytime from the date of this Agreement, with the provision of 9o days’ written notice, prior to any such
termination.

9. Card Issuance. Beginning on the Program launch date and thereafter until termination of the Agreement,
unless Bank elects to terminate for convenience, Bank shall offer Program cards to Bank's customers in
accordance with the Terms and Conditions and the Bank’s policies. Upon any termination: of the Agreement or the
Program the parties agree to wind-down their relationship pursuant to Section 5.5 of the Agreement.

4. Design and Manufacture of Cards. Bank will purchase plastic stock and be responsible for ordering, embossing,
encoding and delivering the Program cards using a unique card design created and owned by Bank, except that
Bank shall have no ownership rights in the Licensed Marks used thereon, and University shall have no ownership
rights in the Bank’s marks or Visa Service marks used thereon. Program cards will be customized to University
and shall bear Licensed Marks, Bank’s marks, and the trademarks of the appropriate National Associations, as
well as, additional verbiage required by the National Associations, such as a “Debit Card” or “Check Card”
designation. University shall have the right to review and provide prior approval for the type and size of Licensed
Marks to be used on the Program cards, as well as, on the final design of any Program card, excluding use, type,
size, and placement of National Association marks and subject further to applicable National Association
regulations and requirements of law. Subject to Section 4.1 below, Bank shall bear the expense of manufacturing
the Program cards issued to Bank's customers.

4.1 Re-design. University shall bear all costs and expenses related to any re-design of Program cards requested by
it, unless both Bank and University agree in writing that a re-design is necessary, If any Program card re-design
contemplated herein involves the addition of Bank marks or trademarks of any of the National Associations, Bank
shall hear the expense of any additional manufacturing or printing costs. Bank will issue re-designed Program
cards to new cardholders and to existing cardholders upon any Program card reissuance or replacement occurring
in the ordinary course; provided that, Bank may exhaust its existing stock of plastic unless University pays for new
plastic prior thereto.
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5. Marketing and Solicitations. University shall not be required to provide any services, such as marketing or
promotional services, in connection with the Program other than licensing its Licensed Marks to Bank and using
or otherwise making available to Bank the marketing channels reasonably requested by Bank, including but not
Hmited to, the campus community composed of the students (incoming & current), faculty & staff (current &
retired), alumni, fans of the school , and the surrounding community which includes the residents that live in the
geographical area where the school is located. University shall have the right to review and provide prior approval
of marketing content of all solicitations, ag well as, any materials including a use of the Licensed Marks or
University name. Bank may create, host and maintain a separate web page advertising and promoting the
Program card {“Program Affinity Page™). The Program Affinity Page will contain Bank’s marks and the Licensed
Marks. Bank shall ensure the information provided on the Program Affinity Page is accurate in all material
respects,

6. License Grant. Subject to the Terms and Conditions, University hereby grants to Bank a non-exclusive,
nontransferable license to use the Licensed Marks during the termn of the Agreement solely in connection with the
Program in the United States. Bank may sublicense the foregoing rights only to sublicensees who will use the
Licensed Marks on Bank’s behalf with respect to the Program., Bank will have a written contractuial relationship
with any such party and be responsible to University for sublicesee’s use University's Licensed Marks,

7. Reservation of Rights. Bank acknowledges that University has represented to it, and University warrants, that
it is the sole owner of all right, title, and interest in and to the University’s Licensed Marks. Bank acknowledges
that it has not acquired, and shall not acquire, any right, title or interest in or to the University’s Licensed Marks
except the limited right to use such Licensed Marks as expressly set forth in these Terms and Conditions. All use
of the University's Licensed Marks by Bank, and all goodwill associated with such use, shall inure to the benefit of
the University. All rights of the University in and to the University’s Licensed Marks not expressly granted under
these Terus and Conditions are reserved by the University. Should any right, title, interest, or other ownership in
the Licensed Marks become vested in Bank by operation of law, this Agreement, or otherwise, then Bank agrees to
assign, and hereby assigns, all such right, title, interest and other ownership to University free of additional

consideration. Bank shall provide and execute all doctuments necessary to effectuate and record such assignment
to University.

8. Restrictions., All use of the Licensed Marks as permitted herein shall be subject to the following restrictions:

Bank shall not create, nor shall it permit third parties to create a unitary composite mark invelving the Licensed
Marks or use the Licensed Marks (a) as a portion or in combination with any other trademarks, service marks or
logos; (b) as all or part of a corporate name, trade name or any other designation used by Bank to identify its
products, services or business, or (¢} for any other purpose other than as expressly permitted herein, Both during
and after the term of this Agreement, neither Bank nor any parent, subsidiary, or affiliate of Bank shall use any
name, trademark, service mark, {rade name, trade dress or logo which is confusingly similar or identical to any of
the Licensed Marks. Nothing herein shall prevent Bank from using or affixing other trademarks to the Program
cards or marketing materials related to the Program as long as such usage is not inconsistent with the
requirements of these Terms and Conditions.

Bank shall not, directly, indirectly or otherwise: (a) facilitate activities which jeopardize, dilute or otherwise
adversely affect the Licensed Marks; or (b) attack, dispute or challenge (nor aid or encourage others to do so).
University’s right, title and interest in and to the Licensed Marks, or the validity of the Licensed Marks,

University shall have no right, title, or interest in and shall not use the company name, logos or trademarks of
Bank, any Visa Service Marks, or PLUS SYSTEM Marks without specific prior written consent.

g. Symbols. In connection with the use of the Licensed Marks, Bank will for each page or product surface on
which a Licensed Mark is used, mark the use of the Licensed Marks with the appropriate trademark symbol in

accordance with applicable law (e.g., “TM”, ®, or “SM”) or as instructed by University in writing from time to
time. '

10. Guidelines. Use of the Licensed Marks hereunder shall be in accordance with the provisions of this
Agreement and University's then-current guidelines, as may be provided to Bank and updated from time to time

B us. Page 11




by University. Bank shall not reproduce or use the Licensed Marks in any manner whatsoever other than as
expressly authorized by these Terms and Conditions.

1. Quality Control. Bank represents and warrants that ail use of the Licensed Marks as permitted herein shall

(a) be in accordance with applicable law; (b) conform to at least the standards of guality enrrently prevailing in
Bank's goods and services; (¢) not be offensive, disparaging or misleading as to the origin or quality of the
Program cards or the marketing materials related to the Program; and (d) be consistent with the general
advertising practices in the industry. Bank shall not engage directly, indirectly or otherwise, in any practice or
other activity that is or is likely to be detrimental to-the goodwill associated with the Licensed Marks or the
goodwill or reputation of the University or its services or products, or that constitutes a deceptive trade practice or
unfair competition or that violates any applicable fair-trade laws, privacy protections or advertising rules and
regulations or that would disparage the Licensed Marks,

13. Exclusivity, Subject to Section 6.4.1 of the Apreement, University agrees that, during the term of the
Agreement, University shall not be a party to any agreement not in effect as of the date of this Agreement with any
issuer of debit cards for the purpose of issuing affinity debit cards, or the functional equivalent thereof, or opening
any such related aceounts, for which the associated debit cards bear the Licensed Marks or such accounts are
associated with the Licensed Marks. Nothing in this Section will be construed as applying to University-issued
Student or Employee TD cards that permit limited debit transactions.
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APPENDIX A
UNIVERSITY OF ST. THOMAS
LICENSED MARKS

Word Mark: University of St. Thomas

Trade/Service Marls:

USINEI‘\‘S%]YOF

% St.Thomas.
University of St.Thomas.

UHIVERSITY OF

St.Thomas.

'*'"*'-__m‘-UNI\IERSITV OF

St. Thomas

Al for the Common Good”® L)

& us.
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This addendum may be amended to include such other Marks as may be mutually agreéd between the
parties in writing in the future.
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