IOWA STATE UNIVERSITY ALUMNI ASSOCIATION
LIST AGREEMENT

This List Agreement (the “List Agreement™) is entered info as of this &i day 'of Jupe 1999, (the
"Effective Date”) by and berween MBNA AMERICA BANK, N.A_, a national banking association having
its principal place of business in Wilmington, Delaware ("MBNA America™), and IOWA STATE
UNIVERSITY ALUMNI ASSOCIATION, having it¢ principal place of business in Ames, lowa
("ISUAA") for themselves, and their respective Successors and assigns.

WHEREAS, ISUAA and MBNA America are parties 1o an affinity agreement datad fune 29,
1595, as the same may have been amended (the "Affinity Agreement™), wherein MBNA America provides
certain financial services 10 certain persons and the Alfinity Agresment is in full force and affect as of the
Effective Date; and

WHEREAS, ISUAA agrees 1o provide a mailing list of Constituents (as such term is defined
herein) to MBNA America.

NOW, TI{EREFORE, in consideration of the murual covenanis and agreement conlained herein,
ISUAA and MBNA America agree as follows: e

1. DEFINITIONS
1.1 . Terms. Al capitalized terms used herein and not otherwise specifically defined hercin shall have
the meanines ascribed 10 such tearms in the Affin ty Agreement. ' :

1.2 Other Definitions. For the purposes of this List Agresment, the following terms have the Dollowing

meanings,
(a) "Mailing Lists” means updated and current Tists and/or magnetie tapes (in a formai designared by

MBNA America) containing names, postal addresses and, when available, telephone numbers of
Constituents segmented by zip codes or reasonably selected membership characteristics.

2 RIGHTS AND RESPONSIBILITIES OF ISUAA

(2) ISUAA agrees that during the term of this List Agreement: (i) it will endorse the Program
exclusively and will not sponsar, advertise, aid, develop or solicit any Financial Service Products of any
organizarion other than MBNA Armerica; and (1) i will not sell, rent or otherwise make available or allow
others 10 sell, rent or oOtherwise make available any of its mailing ists or informration about any current or
- potential Constituents in refation to or for promoting any Financial Service Products of any eniily other
than MBNA America. ) :

) ISUAA agrees to provide MBNA America with such information and assistance a8 may be
reasonably requested by MBNA America in connection with the Program.

by mail, direct promotion,
advertisements and/or telephone for participation in the Program. .

(©  ISUAA authorizes MBNA America to solicit its Constirients

@ Upon the request of MBNA America, ISUAA shall provide MBNA America with Mailing Lists
free of any charge. In the event that MBNA America incurs 2 COSt because of 2 charge assessed by ISUAA

or its agents for an initial Mailing List or an update 0 thar Jist, MBNA America may dedue such costs .
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Trom Royaliies due ISUAA. ISUAA shall not includs on the Mailing List those Constituenrs who have
" notified ISUAA of their desire not 1o recelve solicitations by telephone or direct mail from ISUAA or thicg
partes. The initial Mailing List shall contain at least 170,000 (one hundred and seventy thousand) names
- With corresponding postal addresses and, whep available, ielephone numbers.

{8 ~ ISUAA shall promptly provide t0 MBNA America, in writing, the names and postal addrésses and
when available, telephone numbers, of those Constitaents who have notified ISUAA thar they do not want
IO receive credit card solicitations from ISUAA or rhird parties. ISUAA represents 1o MBNA America that
the total number of do not solicit codes in exisience,on the date of this List Aereement do not exceed o
thousand (2000) names. MBNA America will use its then current procedures o place such members on its

Customer Master Suppression List.

3.

3 RIGHTS AND RESPONSIRILITIES OF MBNA AMERICA

MBNA America shall use the Mailing Lists provided pursuant to this T ist Agreement consisient with thig
List Agreement and shall not permit those entities handling these Mailing Lists 10 use them lur any other
purpose. MBNA America shall have the sola right 10 designate Constituents on these Mailing Lists 1o
whom promotional material will not be sent;. These Mailing Lists are and shall remain the sole property of
ISUAA. However, MBNA America may maintuin separately all information which it obfains as & result of
an account relationship or ak application for an account relationship. This information becomes 4 part of
MBNA America’s own files and MBNA America shall be entitled to use this information for ANY PUIPOSE.

- MBNA America will not use this SCparate information in 4 manner that would imply an endorsement by

ISUAA.
4, CROSS INDEMNIFICATION -

(a) ISUAA and MBNA America each will indemnily and hold harmless the other party. its directors,
officers, agents, employess, affiliates, successors and assigns (the "Indemnitees™) from and agaInst any and
all liability, causes of action. claims, and the reasonable and actual costs incurred in connection therewith -
("Losses™), resulting from the material breach of this List Agreement by ISUAA or MBNA America,
respectively as the case may be, or its directors, officers or employees. Each party shai prompily notfy
the other party in the manner provided herein upon learning of any claims or complainrs that may
reasonably result in indemnification by the other party.

(b) ~ MBNA America will indemnify and hold harmless ISUAA, its directors, officers, agents..
employees, parents, subsidiaries, affiliates, successors and assigns, from and against any causes of achon, -
and the reasonable and actual costs incurred in connect ; ; i
applicable Delaware or federal law by MBNA Americy, its employess, 4genis Or Contractars, in which
ISUAA is included as a defendant (referred to a5 a "Claim™). ISUAA shall, wirhin ten (10) business days
of receiving notice of the Claim, notify MBNA Americu in writing (in the manner provided for in rhis 1igt
Agreement) of the Claim ISUAA agrees (i) not 16 Take any action which may prejudice MBNA America’s
defense or increase its Hability ("Action™) with respect 10 a Claim without MBNA America’s prior writlen
approval and (ii} that MBNA America may respond 1o a Claim as jt Getermines in its sole discrerion, If
ISUAA takes any Action with respect to 2 Claim without MBNA America’s writlen approval or ISUAA
fails to notify MBNA America of a Claim within fiffeen (15) business days of receiving the Claim, unless
MBNA America is 2Is0 a defendant in the Claim, MBNA America shall be released and discharged from
any obligation under thig Section 6 to indermify and hold ISUAA harmless with respect to thar Claim.

5. CONFIDENTIALITY OF LIST AGREEMENT
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The terms of this Tist Agreement, any proposal, financial information and propoerary information provided
by or oa behalf of one party to the other party-prior 10, contemporanesusly with, or subséguent to, the -
execution of this List Agresment (“Information™) are confidential as of the date of disciosuwre. Such
Information will not be disclosed by such other party 10 any other persor or enlity, except 4$ permitied
under this I fsr Aereement or as mnmally agreed in writing. MBNA America and ISUA A shall be
permirted 1o disclose such Information (3) 1o their accountants, legal, financial and marketing advisors, and
employees as necessary for the performance of their respective duties, provided that said persons agres to
freat the information as confidential in the above described mander and (i) as required by law or by any
governmental regulatory authoriry. ' A

6. TERM OF LIST AGREEMENT

The initial term of this List Agreement will begin on the Effective Date and end on the date the Allinity

Agreement expires or is terminated,

7. STATE LAW GOVERNING LIST AGREEMENT

governed by and subject to the laws of the Staie of Delaware {without regard

This List Agrcement shall be
£s) and shall be deemed for all purposes 10 be made and fully performed in

to its contlict of laws principl
Detaware,

8. TERMINATION

(a) In the event of any material breach Of this List Agreement by MBNA América or (SUAA, the other
party may terminate this 1ist Agreement by giving notice, as provided herein, 10 the breaching party. This
notice shall (i} describe the material breach; and (i} state the party’s intention to terminace this List -
Agreement. If the breaching party does not cure or substantially cure such hreach within sixty (60) days
“after recéipt of notice, as provided herein (the "Cure Period™), then this List Agreement $hall terminate §ixty

(60) days after the Cire Period.,

(b)  If either MBNA America or ISUAA becomes insolvent in that its Tiabilities exceed itz assets, or is
adjudicated msolvent, or takes advantage of or is Subject to any insolvency proceeding, or muakas an
assignment for the benefit of creditors or is subject 1o receivership, conservarorship or Lquidation then the
other party may immediately terminate this List Agreement.

{© Upon termination of this List Agreement, MBNA America shall, in 2 manner consiscent with
Section 9(d) of this List Agresment, cease o use the Mailing Lists. MBNA America agrees thar upon such
lermination it will not claim any right, tifle, or interest in or 1o the Mailing Lists provided pursuant 1o this

- List Agreemenr, However, MEBENA America may conclude all saliciration that 18 required by law.

(d) MBNA America shall have the TEht 10 prior review and approval of ANy notice in comMECton with,
relating or referring to the termination of this [ist Agreement communicated by ISUAA o the Constituents.

9. MISCEILANEQUS
{a) This Lis*g Agreement cannot be amended except by written agreement signed by the authorized
agents of both parties hereto. . - :

) The obligations in Sections 5, 8, 9(c), and 9(d) shall survive any termination of this LL\.E




-

(© The failure of any party 1o exercise any rights under this L;ist_: Agreerment shall not be deermed 2
waiver of such right or any other rights. ' '

(d) ‘The section captions are inserted only for convenience and are in 5o way 1o be construed 4s part of
this List Agreement. : )
(€ Ifany part of this List Agreemext shall for any reason be found or held invalid or unsnforceable by
amy court or governmental agency of compeient jurisdiction. such 1avalidity or unenforceabiliny shall aot
affect the remainder of this List Agreement which shall survive and be construed as if such invalid or
unenforceable part had not been contained herein, = '

{H All notices relating to this List Agrecment shall be in writing and shall be deemed &iven (i) upon
. recespt by hand delivery, facsimile or overni ght courier, or (i) three (3) business days after mailing by

- registered Or certified mail, postage prepaid, return receipt requested. ATl notices shall be addrissed ag
Tollows: ‘

(I) IftoISUAA:

“ Towa State University Alumai Association
Alumni Suite, Memorial Unida
2229 Lincoln Way
Ames, JA 50014-7164

ATTENTION: Diane VanWyngarden
| Director of Marketing

(2) Ifto MBNA America:

MBNA AMERICA BANK, N, A
Rodney Square
- Wilmingtor, Delaware 19884 -

ATTENTION: William P, Morrison,
Director of National Sales

" Any party may change the address to which COmMMuNCALODS are 1o be sent by giving notice. as provided
herein, of such change &f address. :

(g This List Agreement and the Affinity Agrecment contain the entire agreement of the partics with
respect 10 the matters covered herein and supersedes all prior promises and agreements, written or oral,
Wwith respect 10 the matters covered herein, Without tha prior written consent of MBNA Ameérica, which
shall not be unreasonably withheld, ISUAA may not assisn any Of its rights or obligations uader or ariging
from 108 List Agreement. MBNA America 2y ot assign any of irs righrs or obligations undar this List
Agreement 1o any other person without the prior writien consent of ISUAA, which shall not be
unreasonably withheld: provided however, that MBNA America may assigh or ransfer, withoul wriren’
CODSENt, its rights and/or obligations under this List Agresinent: '

@ to a subsidiary or an enfiry controlling, controlled by, or uader common control

with MBNA America (an "MBNA Affiliate”) 50 long as MBNA America warrants that




such MBNA Affiliate can fully perform the obligations 6f MBNA America as assigmed or
fransferred to such MBNA Afffliate; or _

(M 10 any individual, corporation or other entity (other than an MBNA Affiliare)
bursuam 1o a merger, consolidation, or a sale of all or substantially all the assets of
MBNA America (each a “Transacrion™, subfect 1o the following. MBNA America shall
provide ISUAA with notice of such Transaction within thirty (30} days of CONSUHUNAGON
of such Transaction. Upon receipt of such notice, ISUAA shall have one huadred and
cighty days to determine jn good faith if it is reasonably sarisfied with the post-Transactién
relationship. In the event that ISUAA reasopably determines in good faith thar it is not
satisfied, ISUAA may terminate the List Agrecment by notice 10 the suceessor entity o
MBNA Arerica, which notice shall specify in derail the basis for ISUAA’S dissatisfaction.
After receiving such notice, the successor entity shall have sixty (60) days in which to
address ISUAA’s issues and thereby satisly ISUAA. If after such period [SUAA’S issues
remain unaddressed, the List Agreement shall immediately terminate.

MBNA America may urilize the services of any [hird party in fulfilling irg obligations under this
List Agreement,

Dresentatives or employees of each other and neither

) MBNA America and ISUAA are not agents. re
in any manner except as otherwise expressly

pazty shall have the power to obligate or bind the other
. provided by this List Agreement,

cement s intended or shall be construed 6 confer

D Nothing expressed or implied in this 1ist Aer
America, their successors and assigns, 4ny rights .

upon or give any person other than ISUAA and MBNA
or remedies under or by reason of this List Agreement,

@ Neither party shall be in breach hereunder by reason of its delay in the pertormance of or filure (o
perform any of its obligations herein if such @elay or failure is caused by strikes, acts of God or the public
enemy, H0Ls, incendiaries, interference by civil or military authorities, compliance with governmental laws,
mules, regulations, delays in transit or delivery. or any event beyond its reasonable control or without its

fault or negligence,

&) This List Agereement may be execuied in two or more counterparts, each of which shall be deemed
an original, but 21l of which together shall constiluie one and the same inStrument.
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. IN WITNESS WHEREOQF, each of the

parties, by It representative, has execured this List Agreement ag -
of the Effective Date. : :

IOWA STATE UNIVERSITY
ALUMNI ASSOCIATION MBNA AMERICA BANK, N.A.

_sz—vd ’A:W‘- By: Mmma
Name: _~J el S IDF H"9105OVJ Names: /)jﬁﬂ)( 46-%4;,
Tide: Eyge QJ_PL ve D:red‘df Titler ' 550’%

%bv% i3, 1999
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