





in good faith for a period of no more than sixty (60) days from the date of such notification. If the
parties cannot agree upon renegotiated terms within sixty (60) days, the Agreement will terminate
in accordance with its terms. The Initial Term and the Renewal Term may be referred to
individually or collectively herein as a “Term”.
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(a) Each January of the Term, beginning with January, 2026, the parties shall conduct

an annual Program review, which shall include a comparison of the performance of the applicable
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the Program Expectations and Royalty applicable during the Renewal Term shall be renegotiated
by the parties in good faith.




on mutually agreeable modifications to the Agreement to achieve the parties’
mutual objectives, and

(i)  if, within sixty (60) days from the date of the notice, the parties are unable
to come to agreement per Section 3(c)(i) then the Agreement will be terminated in
accordance with Section 17(d) of this Agreement.

The University’s failure to meet the expectations for either category delineated in the Program
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calculation period as shown in the table below.

JAN FEB MAR APR MAY JUN JUL AUG SEP OCT NOV DEC
7% 4% 4% 4% 6% 16% 13% 29% 7% 4% 3% 3%

Example: If this Agreement, which calculates Royalties
on a calendar year basis, is terminated in May, then the
final Royalty payment would be calculated as: (target
Royalty payment) x (sum of expected volume
percentages for January through May, inclusive).

(e) All payments made by PNC Bank shall be made by check to the address designated
by the University, or delivered by hand and not by ACH. Checks should be mailed to the address
below:
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Accounts established under this Agreement may be eligible for a co-branded Visa
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coordinate the on-going planning efforts with the appropriate internal
University contacts to represent the student and the employee program, the
meeting schedule to me mutually agreed upon by the parties;

Promote the availability of the Program to its Constituents as mutually
agreed between the parties;

Permit PNC Bank the right to market the Program and Financial Services
as University’s Preferred Provider to Constituents as mutually agreed
between the parties;

University shall inform Constituents, in a manner acceptable to PNC Bank,
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Parent Orientation or the equivalent
Back to school/Move-in

Welcome Week or the equivalent
Grad Fairs

Admission events
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Student Organization and Association events or the equivalent

Career Fairs

Campus-wide events

Other student events specific to the University that may occur annually or newly
created over the course of the Term.
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University will dedicate sufficient time in the New Student Orientation programs of all
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4. Permit PNC Bank’s participation in various Employee programs, at no cost to PNC Bank,
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appreciation events, or their equivalent.

5. Ensure semi-annual contacts to Employees via email or direct mail to a list of Employees
provided by the University.

6. Support to develop and implement a program to make available financial wellness
resources and educational experiences to employees.
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ATM as of the Effective Date. All ATMs shall be gaverned bv and in accordance with the,

provisions of the Master License Agreement between PNC Bank and University entered into
contemporaneously with this Agreement, which is attached hereto as Exhibit A and incorporated
herein by this reference.

(e) Acknowledge PNC Bank’s option to impose a surcharge for the use of its ATM(s)
by non-PNC customers. The surcharge shall be in the same amount as the surcharge imposed for
use of PNC Bank branch ATMs in the area. In the event the branch ATM surcharge is increased,
then the surcharge applicable to the ATMs hereunder shall also increase. In no event will PNC
Bank impose a surcharge hereunder that is applicable only to Untversity’s Constituents.

® Prohibit any other financial institution from establishing and/or operating a
manned branch on campus.
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Notwithstanding anything to the contrary contained in this Agreement, University’s ability to
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W) At PNC Bank’s sole cost and expense, marketing to Constituents
through mailings, advertisements in University publications, tabling
at new student orientation and similar events;

(vi)  Exercising the Preferred Provider rights and privileges for the
Program with respect to Constituents;

(vii)) Providing University with a quarterly report of new Accounts
opened and card transaction activity with de-identified, aggregated
data; and;
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geared towards developing student financial awareness and’
responsibility.

(c) Use PNC Bank’s reasonable commercial efforts to identify Account applications
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COMMERCIAL GENERAL LIABILITY

$1,000,000 Each Occurrence
$3,000,000 General Aggregate
$1,000,000 F :







16

(viii) Durmg the Term of th1s Agreement Unlvers1ty (A) w111 promote the

i

Program to Constituents on campus and has not granted that right to any
other financial institution.

(b) PNC Bank represents and warrants as of the Effective Date and during the Term of
this Agreement that:

(i) PNC Bank is a national banking association organized, validly existing and
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and has the requisite corporate power and authority to enter into this
Agreement;

(i)  PNC Bank’s execution, delivery and performance of this Agreement are




12.  ADVERTISING, PROMOTION AND RELATED ACTIVITIES
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of this Agreement, except to the extent such Losses result from the
negligence, gross negligence or willful misconduct of PNC Bank.
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¢
harmless University, its officers, directors, employees, and agents from and against all Losses
arising directly or indirectly, out of or relating to the following:

) Material breach of any representation, warranty or obligation under this
Agreement by PNC Bank, or any of its officers, directors, employees or
agents;

(ii)  Violation by PNC Bank, its officers, directors, and employees, of
Applicable Law or any statement, letter or guidelines issued by applicable
bank regulatory authority in connection with performance under this
Agreement;
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Party Claim described in the Notice of Claim, the Indemnified Party will
defend against and contest such Third Party Claim.
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POSSIBILITY OF SUCH; PROVIDED, HOWEVER, THAT THIS LIMITATION OF
LIABILITY WILL NOT APPLY TO ANY CLAIM ARISING FROM THE GROSS

NEGLIGENCE OR WILLFUL MISCONDUCT OF A PARTY, ITS DIRECTORS, OFFICERS,
EMPLOYEES, AGENTS OR CONTRACTORS, ANY CLAIM ARISING FROM BREACH OF
THE CONFIDENTIALITY PROVISIONS OF THIS AGREEMENT.

15. TAXES
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With a copy to:

PNC Bank, National Association

The Tower at PNC Plaza

300 Fifth Avenue

P1-POPP-21-1

Pittsburgh, Pennsylvania 15222

ATTN: Chief Counsel, Consumer Bank
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giving wntten notice of such change in the manner herein prov1ded for g1v1ng notice. Unless and
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duly authorized representative to execute duplicate counterparfs of this Agreement on its behalf,
as of the Effective Date.
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EXHIBIT A
MASTER LICENSE AGREEMENT

THIS MASTER LICENSE AGREEMENT (“ATM Agreement”), is effective as of the
effective date of the Banking Services Agreement, (“Effective Date™), and entered into by and
between the University of Scranton, a Pennsylvania non-profit corporation, with principal offices
at 800 Linden Street, Scranton, PA 18510 (“University”), and PNC Bank, National Association,
a national banking association (“PNC Bank”) ThlS ATM Agreement is an exhibit to and an
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installed within ut111ty company condults or rlghts of way or within the

other portions of the related Installations, provided that PNC Bank shall cap‘

all pipes and conduits and restore any damage to the Locations caused by
such removal.

(vi)  With the exception of the first year of the Agreement PNC Bank shall have
ETA-—'__, — ) -
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7. O eration Servicin Maintenance and Re air
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@A) The operation, servicing, maintenance and repair of each ATM and the
related Equipment and Installations shall be under the sole control of PNC
Bank and its agents, employees and independent contractors. Except as

otherwise provided herein, PNC Bank shall bear the expense of such
? + and_ran ) ﬂ T rd

related Equipment and Installations in a safe and operable condition. PNC:
Bank shall require all of its employees, agents and independent contractors
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(@)
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——Imstallations and install the necessary outlets and connections, if required,
at its expense;

(i) keep the ATM and the area around the ATM clean and free from
obstruction, and, with respect to the Location generally, University will
continue to maintain the same standards of cleanliness, maintenance, repair
and operation as are in effect on the Effective Datc;

(iii)  pay all costs and expenses for ownership, operation, maintenance and repair
of the Location (including real estate taxes and utilities) not expressly made
payable by PNC Bank herein;

(iv)  maintain the Location in accordance with the environmental standards, if
provided by PNC Bank, as required by the ATM manufacturer for the
proper functioning of the ATM; and

Covenants
University hereby covenants as follows:

1) it shall not use or permit the use of the PNC Bank name or logo without
prior approval of PNC Bank;

(1) it shall use and permit the use of the ATM logos only in compliance with
the requirements of the holders of rights in such logo. University
ackréowledges that the ATM logos are registered trademarks where

indiCated;amd

(ii1))  PNC Bank shall peacefully and quietly have, hold and enjoy the rights in
each Location granted to it hereby subject to all of the covenants, terms and

Annditinna havain anmbniaad
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_ (h PNC Bank shall imnose a surcharge on non-PNC users of its ATM at the Location.

= s L - = ! I
EEEEEEEEEEEEEEEEEEEL ]| o S o oy~ | - 133333 3 e "
. E : & == - — = A —
R T ¢ m—————
I — 3=y = RN : ——
— - S— A e




33

maintain, workers compensation insurance with respect to their respective employees in the
amounts required by applicable law.

Each party shall, upon request, provide to the other such evidence as shall be reasonably requested
of the maintenance of required insurance. PNC Bank, however, shall upon request provide a
Memorandum of Insurance to University as evidence of the required insurance. Each party shall,
to the extent to the extent permitted under Pennsylvania law and available from their insurance
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13.  Default.

Except as otherwise provided herein, in the event of default by either party hereunder, the
non-defaulting party shall send written notice (“Default Notice™) of the default to the defaulting
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operating the ATM at the Location on or before the Effective Date or
University fails to obtain any of the approvals specified in Sections 5(b)(ii)
and 6 hereof, or such approvals are rescinded or withdrawn or modified in
a manner that is deemed by PNC Bank to be materially adverse to such
operation;

3) the enactment or adoption of any laws, ordinances, regulations or
interpretations thereof which, in PNC Bank's reasonable judgment, will
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other federal, state and local laws regarding access to and service to
individuals covered by the ADA. University’s compliance obligation will
include, but not be limited to, the design, construction and alteration of the
Location as University may have to alter to be in compliance with the ADA.

C. Notices: All notices which either party may be required or desire to give to

the other under this ATM Agreement, party shall be in writing and shall be
given and deemed served on the date when hand delivered in writing to the
applicable party, or if sent by certified mail, return receipt requested, or by
courier service, notice shall be deemed served on the date received. Notices

If to PNC Bank:

PNC Bank, National Association
1600 Market Street, 8th Floor
Philadelphia, PA 19103

ATTN: Ken Justice, SVP
Telephone: 412-762-7791

With a copy to:

PNC Bank, National Association
The Tower at PNC Plaza

300 Fifth Avenue
PT-PTWR-19-1
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hereunder.

D.

Entire ATM Agreement: This ATM Agreement constitutes the entire
agreement and understanding among the parties with respect to the subject
matter herein and the transactions contemplated herein and any and all
previous  understandings, proposals, negotiations, agreements,
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SCHEDULE A
TO “EXHIBIT A”

ATM LOCATIONS
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repair, replace and operate an Automated Teller Machine (“ATM”) together with related
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EXHIBIT B

[INTENTIONALLY OMITTED]
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EXHIBIT C

PNC BANK MARKS

2. University agrees to use the PNC Bank Marks in accordance with the standards set
forth below:

a. PNC Bank must approve the “PNC” name being used.

b.  When usine the PNC nages, never alter (such as bv changing the case or otherwisel
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EXHIBIT E

UNIVERSITY MARKS
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Either party may terminate this Agreement immediately if at any time content on the other party’s

Wehsite is reasanahly a he ohiectinnable or inconsistent with the mission or nhilasonhy .

of the terminating party. The parties agree that upon receipt by either party of written notice of
termination from the other party, both parties will immediately remove any and all Weblinks to
the other party’s Website from each of their respective Websites. In addition, either party may
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[Signature page to follow]
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IN WITNESS WHEREOF, intending to be legally bound, each party hereto has caused its
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By: é
Name: /o o .

Title: Sewne— ; faz Pisses ¢ Amwmmu,

Date: /2-/Z2-2y
PNC BANK, NATIONAL ASSOCIATION

By:
Name: Nichole L Ha an
Title: Senior Vice President Universi Bankin Sales Mana er

Date:



1. The PNC Bank Marks that are licensed under the terms of this Web Linking
Agreement are:

PNC Logo, PNC bank name in text form, pnc.com

PNC Bank shall pre-approve all uses of the PNC Bank Marks._
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The University marks, logos and other graphics that are licensed under the terms of the Web
Agreement may be found here:



EXHIBIT G

DEPARTMENT OF EDUCATION CASH MANAGEMENT
COMPLIANCE AGREEMENT




48

Financial Account or Access Device is cobranded with the institution’s name, logo, mascot, or
other affiliation and is marketed principally to students at the institution; or (iii) A card or tool
that is provided to the student for institutional purposes, such as a student ID card, is validated,
enabling the student to use the device to access a financial account.

® “DoE Regulation” shall mean the Department of Education Regulation for Cash
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customers during the term of this Agreement and the University receives a Customer
Complaint about PNC that (i) the University is unable to resolve, or (ii) becomes public
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(e) The University shall provide the Financial Institution with sixty (60) days prior
notice of its intent to comply with Sections 2(b), 4(c), and 4(d). The University shall also provide,
when requested, a copy of the Agreement or up-to-date URL that will be used to comply with the
DoE Regulation.

® ATMs. The University has determined the ATM requirements set forth by the DoE
Regulation are satisfied pursuant to the ATM License Agreement which is an exhibit to the
Agreement.

( FHﬂftjﬂt‘lenf-ﬂ"P °h=dnr\ﬁ I:la

7 17 -
will conduct reasonable due diligence reviews in a manner and frequency defined by the Secretary
of Education, to ascertain whether the fees charged by PNC Bank to customers who have obtained
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begin implementation of the Plan within sixty (60) days from
the date upon which the parties mutually agree to the Plan in
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IN WITNESS WHEREOF, intending to be legally bound, each party hereto has caused its
duly authorized representative to execute this Department of Education Cash Management
Compliance Agreement on its behalf, as of the Effective Date.

UNIVERS OF@TZN
By:
P. De

Name: Turn

-

Title:gwx o - J /;(, N & '/%mmmow

Date: 12~)8-
PNC BANK, NATIONAL ASSOCIATION

By:
Name: Nichole Ha an
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Date:
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TEMPLATE OF ANNUAL MEAN, MEDIAN AND CONSIDERATION
COMMUNICATION
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means by which the data required can be gathered.” This would be the case for PNC Bank. Hence
1sing our available account coding would be a fourth (4th) method allowed by the DOE. In any
event, the DOE expects institutions “to use the method that is most accurate in light of the
information they have,” and be able to evidence “thaf the cost information was calculated in a
reasonable and reliable manner.”

The fourth method, described in the Letter, though not specifically enumerated, expressly permits
institutions to use a method already available from their bank. We believe that the account coding



Sincerely,

Nichole L. Hagan
Senior Vice President
Manager — University Banking
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