ADDENDUM MATERIAL
DATE ‘fZQ:ZaQ ITEM NO. ADD 5

~ MERCHANT SERVICES AGREEMENT

{GOVERNMENT)
FIMA COUNTY, ARIZONA
CLIENT's Legal Name : Doing Businass As
240 N. Stong Avenue Tuscon : AZ 857010
Street Address City State Zip Code
Government/Public AZ ' £6-6000543
CLIENT’s business organization type State of Organization Taxpayer dentification Number

Beth Ford, County Traasurer
Recipient/Title For Notices

This MERCHANT SERVICES AGREEMENT ({"Agreement”) is entered into by and amaeng the undersigned client [“CLIENT"}, BANK
OF AMERICA, N.A, ("BANK"]) and BANC OF AMERICA MERCHANT SERVICES, LLC {"BAMS” and, together with BANK and any
other third party providers who enter into Supplemants to this Agreement in order to perform services heraunder, coliectively,
“SERVICERS”) for the Services described in this Agreement and in the following Sidplements: Debit Network Transactions
Supplement to Merchant Services Agreement; Equipment Purchase and Rental Sug);jiﬁmem 10 Merchant Services Agreement;
Addendum Regarding Clover Go Service and Reader to Merchant Services Agrae ety Clover Service Addendum to Merchant
Services Agreement; Data File Manager Addendum to Merchant Services Agre ﬁwnt'; Dhveezy Services Addendum to Merchant
Services Agreaement; and TransArmor Data Protection Services Addendum '-’4‘)‘ Merchant Se 'écm Agreement.

CLIENT previously issued Solicitation No. No. 2000011 for banking as Wnll as merchant protessing and related services as
provided in ARS § 35325 {the “Solicitation”). Requirements siﬂ‘j spacifitations contained in the Solicitation and all
documents included In the Soficitation are incorporated into this Agrenmer £ by reference. CLIENT has determined SERIVCERS
submitted the most advantageous response to the Solicitation. CLENT 3 acted SERVICERS pursuant to and consistent with
Pima County Procurement Code 11.12.020 Competitive Smiad Proposals Titgrefore, CLIENT and SERVICERS are entering into
this Agreemnt for merchant processing and related services’s v set {0 and described herein,

Except as expressly set forth harein, as of July 1, 2020 {the fﬁ;é‘tftive Da‘?é"), this Agreement repfaces and superceeds the
Marchant Processing Agreement among BANS; BANK, and CLIENT dated on or about August 17, 2015, including all
attachments, addenda, supplements, exhibits and scheilules thnrem {the “Original Agreement”}. However, if CLIENT provided
SERVICERS any instructions, set-up formsf additionaf !of‘at)on fBrms (inciuding any modifications, amendments, attachments
or schedules thereto) in connection with the Origingl Agresment such instructions and forms are herehy part of this LLJ \

Agreement.

BANK provides sponsorship ard Settiement'of certai#i Card transactions submitted in accordance with the terms and conditions
of this Agreement and the Card Organization Rules. BAMS provides processing and other sarvices related to Card transaciions,
as thase services are further Gmmbod in th;s_.kgreement (the “$ervices”). BANK will not have any obligation or liability of any
nature In connection with servics of any iind provided under or pursuant to this Agreement other than those services

referenced as being provided by BANKin 1S paragraph,

SERVICERS and CLIENT agree as follows:

1. Definitions, As used in this Agreement, capitalized terms will have the meanings set forth herein {including in Annex 1
hereto} or the Card Organization Rules, as apglicable.

2. Services.
2.1 BANK is responsibie for sponsoring and settling all transactions under this Agreement axcept for: (a) transactions that

BAMS sponsors and settles; and [b} Conveyed Transactions. For avoidance of doubt, BANK is not a party to this
Agreement with respect 10, and does not have any cbligations, responsibilities, or liabifity with respect to, transactions
that BAMS sponsars and setties under this Agreement or with respect to Conveyed Transactions.

2.2 Except for any service as may be provided by BANK as set out in Section 2.1, BAMS provides processing and other
servicas related to Card transactions as those services are further described in this Agreement {the services provided by
BANK and the sarvices providad by BAMS are, collectively, the “Servieas”). BANK will not have any obligation or liability of
any nature in connaction with services of any kind provided under ar pursuant to this Agreement other than those services
referenced as baing provided by BANK in this paragraph.

2.3 During the term of this Agreement, CUENT will use SERVICERS as its exclusive provider of all Services for CLIENT.
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2.4

2.5

16

SERVICERS will make the Services cparational and available to CHENT through a mutually agreed upon
implementation plan.  CLIENT agrees 1o cooperate with SERVICERS and provide SERVICERS with all necessary
information and assistance required by SERVICERS to provide the Services in accordance with the Card Grganization
Rules and Applicable Law, including making changes to Merchant Equipment as SERVICERS require.

CLIENT wifl provide SERVICERS with a complete list of all CLENT's Locations in the United States and its territories
where CLIENT desires to accept Cards, with current information for each Location, including physical address and
telephone numbers, malling address and, ¥ available, fax numbers and email addresses. CLIENT will provide an
updated list as changes to any of CLIENT’s Locations or their related information ocour.

CLIENT will use the Servites only for CLIENT’s own proper business purposes and will net resell, directly or indiractly,
any part of the Services to any Parson.

2.7 SERVICERS will provide the Services for the Card types mutually agreed to in writing in this Agreement and/ar in a

3. Card Orgamzatmn Rules and Compliance; Payments Acceptance Procedus;

3.1

3.4

Supplement of amendment to this Agreement executed by CLIENT and SERVICERS {the “Agread Upon Card Types”).
CLIENT will submit to SERVICERS only those transactions made using the Agreed Upon Card Types. Notwithstanding
the foregoing, with respect to CLIENT's inadvertent or unintentional acceptance of a Card other than an Agreed Upon
Card Type, CLEENT must pay the then-current transaction fees with respect to such Card and is responsible under this
Agreement for any such Card and related transaction to the same extent a5 CLIENT would be if it weare an Agreed
Upon Card Type or part of the Services.

Card Organizafion Rules.

{iy  CLIENT will comply with the Card Organization Rules, lnfeg ing PCI DSS {as de ;;_'}:ﬁd in Section 21.1}, applicable to
the Card types accepted by CLIENT from time to tim: : SCLIENT wifireview the Card Organization Rules from time
o time for changes, and is responsibie for staving up ith all changes to the Card Organization Rules

applicable to CLIENT,

{#
(i}

inchuding PCHDSS.

‘waintained by the Card Organization, such as
Giruisasvisa-rules-nublic pdf, and
ird/what-we-dofrules.himl, as these Hnks may change from

%ztt:s /j'wmw mastercard, h‘;f’f*
time to time.

Crganization Rules an m’swde Bost pramc_es for acceptmg payments

Conflicts; Qrder of Precedem&”‘. If there is a confiict between Applicable Law, the Card Organization Rules, and this
Agreement, the conflict shail be governed in the following order of precedence: (1) Applicable Law; {2} Card
Organization Rules; and {3) this Agreement.

4. Conveyed Transactions,

4.1

4.2

Conveyed Transactions. The following terms apply to Conveyed Transactions: (a) BAMS {not BANK} will provide an
Authorization rasponse 1o Authorization reguests; (b} BAMS and BANK do not have any responsibility or lability for
funding, sponsoring, or settling Conveyed Transactions; {c} CLIENT must enter into, and comply with the terms of, a
separate agreement with the Card Organization or Issuer that settles Conveyed Transactions ("Issuer Agreement”},
and will pursue directly with such Card Organization or lssuer all reiated ¢laims and disputes; (¢} the Card
Crganization or issusr that settles Conveyed Transactions may charge additional fees and amounts, for which CLIENT
is exclusively responsible and liable; and {g] # the lssuer Agreement has been terminated, suspended, or is not in
effect, BAMS does nat have any obligation to provide any Services for Conveved Transactions.

Fees for Conveved Transactions. Conveyed Transactions are subject to the fees and charges set forth in the Fee
Schedute. CLIENT also must pay, and 15 exclusively responsible and liable for, any amounts owed o any Card
Organization, issuer, or other third party with respect to Conveyed Transactions, including any fees and amounts
owed under any Issuer Agreement and any other Third Party Based Fees.
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General Requirements and Restrlctaons for Card Transactmns

SERV!C&RS rnay, at thexr opixon, return to CUENI m; correction before processing any date submitted by CL!ENT
which is incorrect, iHlegible or atherwise not in proper form.

5.2 Prohibition gn Cerfain Transactions. CLIENT is prohibited from submitting or presenting, and will not submit or
present, Authorization requests and Sales Drafis arising from transactions that CLIENT knows or should have known
o be fraudulent, illegal or oot authorized by the Cardholder, as well as transactions between (i) CLIENT and
Cardholders who are CLIENT's owners, partners, guarantors, officers or employees, other than genuine purchases,
ieases or rentals of goods or services from CUENT or other payments to CLIENT, all in the ordinary course of CLENTs
business, and (i) Cardholders and third parties for their goods or services or other payments to CLENT,

5.3 Currency. Unless atherwise agreed in advance and writing by SERVICERS, CLEENT must submit all Card transactions in
U.5. doilars.

Authorizations. )
CLIENT must obtain an Authorization for each Card transaction in accordance with Card Crganization Rules. CLIENT
acknowledges and agrees that obfaining an Authorization does not ensure payment to CLIENT for a Sales Oraft. CLIENT
acknowledges that Authorization (i) indicates only the availability of credit at the time of Authorization, {ii} does not
warranl that the person presenting the Card is the rightful Cardholder, {iil} is noy A unconditional promise of guarantes by
SERVICERS that any Card transaction will not be subject to Chargehack and §8115 not a representation or warranty, either
express or implied, that the particular Card transaction is in fact s valid, a ad or undisputed transaction enterad into
by the Cardholder. -

Cardholder Refunds and Credits,
CLIENT must disclose its return/refund policy to Cardhotders. it
return/refund policy must comply with the Card Grgankzation R

accordania with the Card Grganization Rules, and such
Wplicable Law. )

CLIENT Responsibilities for Persons Used by CLIENT, .
8.1 Use of Perscns. CLENT's use of the services,’ ¢, systems, materfals, supplies or resources of
Persons with respect to CLIENT's Card transactions pmgessmg, m!urféng' #erchant Providers and any third party lessors.
and Heensors, will not affect CLIENT's ub!lgauons urder this Agreemeit’ which wilt apply to the same extent as if CLIENT
had not used them. SERVICERS have no i L OF resgsms;b;ht\; to CLIENT or others regarding these Persons, even if
SERVICERS referred them to CLENT. Withirespec: to thesg third parties, CLIENT is solely rasponsible for (i} determining
whether they can meet CLIENT s negdy and star rds, (n) thfw\ r ciC'EiOi"IS, inactions and chn’sp?ianLe thh Appll"db|e lLaw and
(i} any and al fees, costs, expenses; "_ : !

SERVICERS or to the Card Organizations.”

3.2 Merchant Provider
Merchant Provider's {a%
that CLENT will not use;
Systems, or Services until €

2t rame, {h} \iz:mfact mi’ormatzon and {c} artended func‘t:an CLEENT covenants w;th SERVICERS
silow the use w or provide to any Merchant Provider access to any Cardholder data, BAMS
BNT receiveil: SERVICERS approval and, if required, confirmation of SERVICERS registration of
that Merchant Provider with siiglicalsis Card QOrganizations. CLIENT must ensure that CUENT and Merchant Providers
comply with Card Organization reakiration processes, all other applicable Card Organization Rules, and Applicable Law.
CUENT may allow Merchant Providers access to Cardholder data only for purposes authorized under and in conformance
with the Card Organization Rules and Applicable Law. CLENT is responsible for all of SERVICERS costs and expenses
associated with SERVICERY certification {and recertification as may be reguired by the Card Organization Rules) and
registration of any Merchant Providers,

Settlement of Card Transactions. .

9.1 Settlernent of Sales Drafts. SERVICERS will settle with CLIENT for sach Sales Draft acguired and accepted by
SERVICERS under this Agresment after SERVICERS receive payment for that Sales Draft from the related Card Grganization,
sublect fo the terms of this Agreement. Daily settiements 1o CLIENT for Sales Drafts will be based upon gross sales, minus
Third Party Based Fees, Credit Drafts, adiustments, Chargebacks, Servicers Fees, and other amounts set forth on the Fee
Schedule, SERVICERS will collect al otheramounts due from CLIENT to SERVICERS under this Agreement (fncluding Data
Compromise Lossas) via net seltlermnent or separale debit to the Settlement Account. All credits to CLIENT's Settlement
Account or other nayments to CLIENT are provisional and are sublect to (i} SERVICERS final audit and confirmation, {ii] fees
and fines imposed upon SERVICERS by a Card Organization or Issuer as a result of CLIENT's actions or omissions, and {ifi}
any other obligations owed by CLIENT to SERVICERS, Unless SERVICERS agree in writing otherwise, SERVICERS will only
acquire Sales Drafts for Visa, Mastercard, or Discover Network Card Organization Rules),

9.2  Settlement Account. CLIENT will designate in writing, and maintain at a financial institution acceptable fo
SERVICERS, g Settfement Account for the purposes of settling transactions under this Agreement. CLENT authorizes
SERVICERS to Initiate credit and debit entries and adjustments to CLIENT s Settlement Account through the ACH network
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10

- inaccurate information about, or fails to notify SERVICERS of changuss to, the Setil

andfor through direct instructions to the financial Institution where CLENT's Settlement Account is maintained for
amounts due under this Agreement and under any agreements with SERVICERS or SERVICERS respective Affiliates for any
related services, as well as for any credit entries in error, including but not limited to the following payments: the payment
of all fees, charges and other amounts that CLIENT has agreed to pay to SERVICERS in accordance with this Agreement and
the Fee Schedule, all payments of Chargebacks, all payments of any other fees, charges, fines, assessments, penalties or
other liabilities {including any Data Compromise Losses) that may be imposed on SERVICERS or CLIENT by a Card
Organization or otherwise In connection with the Services, all related costs and expenses incurred by SERVICERS, all
payments required to establish or fund a Reserve Account and any other amounts owing to SERVICERS pursuant to this
Agreement or any other agreement between CLIENT and SERVICERS, This authorization will remain In affect untif CLIENT
has provided SERVICERS. at feast thirty (30} days' prior written notice in accordance with 3ection 28 that CLIENT is
terminating the authorizatlon and either (1) all amounts due from CUENT under this Agreement {including any Servicers
Feas, Third Party Based Fees, and Data Compromise Losses that may arise or be assessed after termination of this
Agreement and all unmatured and contingent liabilities) and under any other agreements with SERVICERS and SERVICERY
respective Affiliates have been pald in full, or (i} CLIENT has provided SERVICERS an authorization to debit via ACH a
replacement Settlement Account that is satisfactory fo SERVICERS.

i order to allow SERVICERS o debit the Settement Account, CUENT will provide SERVICERS with a letter from CLIENT's
financial institution and take any other steps requirad by CLIENT s financial institution.

Debits or credits to or from the Settlement Account will be made on the basis of account numbear and bank routing
number only. CLIENT must promptly notify SERVICERS if CLIENT fails to re .ii}e:'&“}gv settlement funding or if there are any
changes to the Settflernent Account. Transfer of setflement funds maybe defaved or misdirected if CLIENT providas
ment Account. SERVICERS are not
responsible for settlement that arise if CLIENT provides inaccurife information aboUt:or falls to notify SERVICERS of,
changes to the Settiement Account.  If the Settlement Account has insufficient funds, SERVICERS may, without advance
natice, withdraw the funds CLIENT owes SERVICERS from the Reservelficcount, or any other account CLIENT maintains
with SERVICERS {or their respective Affillates) or to which CLIENT hagsranted SERVICERS access. If sufficient funds are not
availabie from those sources, CLIENT must pay the arm af any dwsaseﬁav immediately upon demand, If CLIENT does
not do so, at SERVICERS’ discretion SERVICERS may caisé sing adaltional Card transactions until the amounts due
are paid. “rn '

$.3  Time for Settiement, Settlements to Ctit&? for Sales Urafts will occur anly an Business Days..  Except as otherwise
set forth in this Agreement, if SERVI{‘&ES Feceive CLIENT 9 Sales Drafts by the applicable cut off time estabiished by
SERVICERS, SERVICERS will initiate: ramfer‘ uf app xcab%a, sattlement funds, after receipt thereof from the Card
Organizations, via ACH {or other payi ‘Whiibbie from SERVICERS for these types of transfars) to CLENT'S

Settlement Account. SERVICERS will gen .,_an_y initiate ths transfer by the following Business Day after SERVICERS process
the applicable transactions; "‘meskeraily? the Settlement Account will be credited within two {2) Business Days after
SERVICERS Inftiation of i transfer. CERVICE RS will not be liabie for any delays in receipt of settlement funds or errars in
credits or debits to the &&ttlement Account that are caused by Persons, including delays or errors of any Card Organization
or any financial institution: :

3.4 Setflement Amounits Subiect tocddiustments. This Agreemeant is 3 contract whereby SERVICERS are extending

financial accommaoadations to CUENT within the meaning of Section 3635(c) of the Bankrupicy Code, CLENT's right to

recefve any amounts due or to become due from SERVICERS or SERVICERS respective Affiliates, whether or not those

amounts are reiated to this Agreement, is expressly subject and subordinate to Chargeback, setofi, recoupment, lien,

security interest and SERVICERS rights to withhold settiement funds under this Agreement for the purpose of paving

Chargebacks and any other fees charges, fines, assessments, penalties or other liabilities (including any Data Compromise
Losses), without regard Lo whether such Chargeback, setoff, recoupment, lien, security interest and the withholding of
settiernent funds rights are being applied to claims that are liguidated, unliquidated, fixed, contingent, matured or

unmatured.

Fees; Adjustments; Coflection of Amounts Gua Statemants.

101 Fees and Card Crganization Charges. CLENT will pay SERVICERS, within the times specified by SERV!CERS afl |
applicabla fees and charges for the Services calculated pursuant 10 the Fee Schedule, including: (i} fees sat by the Card
Urganizations, including interchange fees, and fees set by Persons related to the Services {“Third Party Based Fees”}, and

(i} fees that SERVICERS set {"Servicers Fees”).

102 Servicers Fee Changes. Certain Servicers Fees sef forth in this Agreement are based upon assumptions assaciated
with the anticipated annual volume and average transaction size set forth on the Fee Schedule and CUENT's method of
doing businaess, If the actual volume or average transaction size are not as expected or # CLENT significantly alters its
methad of doing business, SERVICERS may, upon prior written natice to CLIENT, adjust Servicers Fees {including discount
fees or ransaction fees). .
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iz,

10.3  Third Party Based Fee Changes. From time to time, SERVICERS may adjust the Fee Schedule to reflect changss to,
or new, Third Party Based Feas. All such adjustments will be CLIENT's responsibility to pay and will become effective upon
the date any such change or addition is implemented by the appticable Card Organization or other Person, SERVICERS will
andeavor to pravide CLIENT thirty (30) days’ advande notice of such changes or additions; the actual amount of advance
notice that SERVICERS provide to CLIENT will depend on the amount of advance notice that SERVICERS receive from the
appiicable Card Organization or other Person regarding such changes or additions.

104  Card Orpanization Fines, Assessments and Panaities. SERVICERS may pass through to CLIENT any fines, penalties or
assessments imposed on SERVICERS by the Card Organizations as a result of any action or inaction by CLIENT, SERVICERS
will provide CLENT with weitten notification regarding the amount of any such fine, penalty or assessment and the date by
which it is payable to SERVICERS. Al ‘such amounts will be CLIENT's respomsblisty to pay on the date specified by
SERVICERS.

105  Taxes. CLENT agrees to pay any and all sales, use, axcise, personal property, stamp, documentary and ad-vatorem
taxes, license and registration fees, assessments, fines, penalties and similar charges ("Taxes”} imposed on the Services or
the fransactions contemplated by this Agreement. CUENT also agrees to pay.any and all Taxes imposed on the ownership,
possession or use of the Merchant Equipment. CLIENT autheorizes SERVICERS, or SERVICERY respective assigns, to Increase
the amount of CLIENT's preauthorized payment to reflect any and ail Increases in all applicable Takes and waives any

reqguirement for notice of such increase.  CLIENT is not responsible for any taxes imposed on SERVICERS based on

SERVICERY net income,

106 Duiy o Review Statements and Notify SERVICERS of Discrepancias’ or }%d ustments. CLIENT must promatly and
carefully review statements and reports {collectively, “Statements”}, provided Giimade available to CLIENT, whether
provided by SERVICERS ar Persons, SERVICERS will effect adjustmez | %'remﬁcﬁymy anyariors on Statements, provided that
CLIENT provides SERVICERS written notica detailing such enm 5 thhm sixty {B0) days of receiving the applicable
Statement.  CLIENT does not provide written notice of an ermr withirssiich sixty {60} day time period, SERVICERS shall
not have any obligation or Hability 1o investigate or correct such wf it-oe to effect any related adjustment, absent any
willful misconduict by SERVICERS. 3

will déliver Statements to CLIENT electronically, and
Srganization or regulatery information and notices of
paper statemen%s to CLIENT eiectronically, SERVECERS mav

16,7 Electronic Statefnenta Upon CLIENT's ree.deaig SE '
CLIENT authorizes SERVICERS to deliver Statements, as winli a
change in terms that SERVICERS WDLEd tvp;mw Inciude’ W‘

interception and viewing of Stuteme { :
SERVICERS MAKE NO REPRESENEATIONS-OR WARRANTIES REGARQING €UENTS ACTUAL RECEIPT OF ELECTROM!L

STATEMENTS.

Chargehacks )
11.1 Chargebacks Pavab‘s immediately. CLIENT will pay SERVICERS the amount of each Card transaction that CLIENT
submitted 10 SERVICERS foéﬁg’;r_ocmé i that Is charged back to SERVICERS for any reason permitted by the Card
Organization Rules. Each Chargebagdo CLENT is wmedzateiy due and payable by CLIENT. See the Procedures Guide for
more information regarding Chargédiacis.

11.2 Disputing C%xargebacks. CUENT may dispute a Chargeback as provided in the Card Organization Rules, including any
requirements for tirmely subrission. SERVICERS obligation to CLIENT respecting Chargeback disputes Is Himited to
permissible presentment of CUENT's dispute to the sppropriate Card Organization. SERVICERS will not engage in direct
collection efforts against Cardholders on CLIENT’s behaif, ’ '

11.3 Chargeback Fees and Other Amounts. CLIENT will pay SERVICERS: a) the fees associated with processing
Chargebacks as provided in the Fee Schedu!e and b) all Third Party Based Fees related to Chargebacks, including fees and
other amounts related to disputing or arbitrating a Chargeback or failing to produce records within the applicable time
imits, without regard to whether the Chargeback is settled in CLIENT's favor or the Cardholder’s favor,

11.4 Europay/Mastercard/Visa (“EMVY™) Chip Card Complianse. I CLIENT aceepts Chip Cards on equipment not enabled
for Chip Card acceptance based on & chip {and not the magnetic striga), CUENT {and not the issuers of such Chip Cards)
will be responsible for any counterfeit Card fraud regarding those Chip Card transactions, pursuant to Card Crganization
Rules ("EMY Lability shift”). Any such counterfeit Card fraud transactions {including any transactions resulting from losy,
stolen, or never received Cards by the Cardholder] may result in Chargebacks for which CUENT will be ltable.

Representations and Warranties.

12.1 CLIENT represents and warrants to SERVICERS that:

{it CLIENT is validly existing and in good standing;
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{ii} CLIENT has all necessary power and authority {o enter inio this Agreement;

(i} ali information provided by or on behalf of CLIENT ta SERVICERS in support of this Agreemant is true and correct;

{ivi CLIENT is not doing business under a name or style not previously disclosed to SERVICERS;

{v] CLENT has not changed its busingss, in a way not previously disclosed to SERVICERS, such that a different merchant
category code is raquired under Card Organization Ruies;

{vi} CLIENT owns and controls the Settlement Account; and

(vii) CLIENT will use best efforis to seek appropriations, including any special appropnat;ona, i order to fulfil |ts
chligations for amounts due and owing to SERVICERS under this Agreement,

12.7 SERVICERS represent and warrant 1o CLIENT that

13,

14

- and SERVICERS will have a reasonable amount of time to conducs

{i} SERVICERS are validly existing and in good standing; and
{iiy SERVICERS have all necessary power and autharity to enter into this Agreement,

Retention of Records. )
CLIENT must retain legible copies or images of CLIENT's Sales Drafts, Credit Drafts and any other transaction records in

accordance with Card Crganization Rules,

Merchant System Testing; System Enhancements.

141 Merchant System Testing, SERVICERS reserve the right to conduct testing:of the Merchant Systems for a period of
time reasonably necessary for them to meet SERVICERY, the Merchant ';pnzent manufacturers’, any third party
integrators’ and the Card Organizations’ then-current applicable reguigginéiiiy, 1f CLIENT changes or modifies the
Merchant Systems for any reason during the term of this Agreement, inciliding Friadifications to accommodate changes in
Card QOrganization Rules o Applicable Law, CLENT will immediately: notify SERV! CESS of such changes or modifications,
certification testing af.the Merchant Systems to verify
that they meet SERVICERS', any third party integrator's and the: Zard ﬁrgaﬁegdzmns then-current applicable requirements,
The first such standerd re-cartification will be performed by SERVICERS at no cost to CLIENT; however, sulisequent re-
certifications will be billed to CLENT at SERVICERS' then-current huurly development fee. CLIENT assumes all liabifity
resulting from CLIENT's Tallure to notify SERVICERS of :changes or muilfications to Merchant Systems, faillure to ensure
ongoing certiffcation to BAMY Systems, or refusal to a%if)w SERVICERS to {:N*dw:t implamentation or certification testing,

1432 System Enhancements. If CLIENT requests SERViC ?:Sf :jrowde'any system enhancements, custom reporis, spaciat
files, terminal applications, related servica: st fEncementiior new services {coflectively, “System Enhancements”), and
SERVICERS agree {0 do so, these Systery %.Vzhancamentﬁ Wm ‘be made in accordance with terms and conditions, including
pricing, agreed to by the parties in w - T

Confidentiality.

151 Definitions. The part;@' 7} may
disclose to the other par‘*}; ”Recewnr‘s&, ar’ty ;. nformation relating to the Disclos mg Party's or ancther Person’s business
that is designated as co& fidential or progietary or s known or reasenably shouid be known as confidential or proprietary
to the Disclosing Party o# such other ?’6.3%0?‘\ {"“Confidential Information”). Confidential Information includes bul is not
limited to strategic businessihformationiand capabilities; financial information; pricing related to products and services;
information refated to informaiion leoinclogy systems and processes; technical specifications related o products and
services, or information technologysystems; customer information (not including Cardholder data); and information that
raust be maintained as confidential by Applicable Law, and whether in oral, written, graphic, electronic, or other form,
including ali coples and dertvatives thereof, Except as specificaily provided for herein, this Section 15 does not confer on
the Receiving Party any right, license, interest or title in, to or under the Bisclosing Party's Confidential Information.

15.2 Use of Confidentlal information. Receiving Party will not disclose Disclosing Party’s Confidential Information {o any
Person, provided that Recelving Parly may disclose such Confidential Information (1] as regquired by Applicable Law, {ii} o
Recelving Party’s auditors and lawyers {internal and external} and regulators, or {{ii} to third parties, but only to the extent
necessary for SERVICERS to provide the Services or for the Receiving Parly to discharge the Receiving Party’s obligations
arising hereunder, and provided that such third parties are bound by confidentiality obligations with respect to such
Confidential Information that are substantially the same as Receiving Party’s confidentiality obligations under this
Agreement. In addition, SERVICERS may disclose CLIENT's Confidential information to thelr respective Affiliates and to
each other’s Affiliates, provided that such Affiliates are under obligation to reat such Confidential information with at
least the same degree of care as required of SERVICERS, and to the Card Organizations. Receiving Party will safeguard
Disciosing Parly’s Confidential iInformation using a reasonable degree of care, but not less than that degree of care used by
Receiving Party in safeguarding its own simdlar information or material.

Notwithstanding any contrary provisions in the controlling documents for any other accounts CLIENT has with BANYK,
CLIENT heraby consents 1o BANK sharing and exchanging with BAMS and BAMS Affifiates and agents information shout
CLENT and such other accounts in connection with the Services, including collection of amounis owed under this
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Agreement to SERVICERS. CLIENT agrees that SERVICERS may obtain relevant information from any applicabie
telecommunications provider utilized by CLIENT, as necessary to nvestigate any allegation of fraud, suspected fraud or
other actual or alleged wrongful act by CLIENT in connection with the Services.

153 Exclusions. The obligations of confidentiality and restrictions on use in this Section 15 will nof apply to any
Confidential Information that: {i} was in the public domain prior to the date of this Agresment or subsequently came Into
the public domain through no fault of the Receiving Party; {ii} was received from a Person free of any obiigation of
sonfidence of the Receiving Party to the Person and which Person, to the Receiving Party's knowledge, was not under an
abligation to keep the information confidential; () was already in the Recaiving Party's possession prior to receipt from
the Disclosing Party; {iv} is required to be disclosed by law, regulation or court order after giving the Disclasing Party as
much advance notice as practical of the possibility of disclosure; (v} is subsequently and independently developed by the
Receiving Party’s employees, consultants or agents without use of or reference to the Confidential information; or (vi} the
Disclosing Party agrees in writing may be disclosed,

154 Cardholder Data. In addition to the information securlty provisions eisewhere in this Agreement regarding
Cardholder data, neither CLIENT nor SERVICERS will use, store, disclose, sall or disseminate any Cardholder data obtained
in connection with a Cargd fransaction lincluding the namas, addresses and Card agcount numbers of Cardholders), except
in accordance with the relevant Cardholdar’s consent as obiained by CLIENT, the Card Organization Rules and Applicable
Law {e.g.; for purposes of authorizing, completing and settling Card transaciiniis and resolving any Chargebacks, retriavai
requests or similar issues involving Card transactions}. The fmregomg il fh.apoly i the instance of a court or
mvemmemai request, subpoena or order, % :

155 Aggregated, Anonymized Data,  Notwithstanding any m\?}'%ﬁi'sion contained in s Agreement fo the contrary,
SERVICEARS and their Affiliates may use and disclase aggregaics, anonymized Card transaction and Cardholder data for
SERVICERS and their Affiliates’ internal analysis and reporting. ¢ " )

15.6 inellectual Property. All right, ttle, and interegt fo and to all irieilectual property related to the Services {including
the content of any materials, web screens, layouts, pmcesim sachniques) nrocedures, algorithms, and methods), owned,
developed or licensed by SERVICERS prior fo, during thi term %5, Aeafter the Agreement, or emploved by SERVICERS in
connaction with the Services and any updat@% changei:alt crations or modifications to or derivative warks from such
intellectusl property, will be and remair;i: aiang thesparties, SERVICERS exclusive property.  Except as specifically
provided for herein, no license is hereby granted to any y to any patent, redemark, copyright, trade secret or other
proprietary rights of any other party, ' ‘

]

157 Card Qrzanization Marks.  CUEN "'éi_'cmmpiy with afi Card Organization Rules regarding use of Marks owned by
the Card Organizations. CLIENTS i%e, disptay, and reproduction of Card Organization Marks in adverlising, acceptance
decals, signs, or othe 3 & 81, accordance with the guidelines and standards set by sach respective Card
Organization. CLENT'g and display of any Card Organization Marks will terminate upen the earlier of {a) termination
of this Agreement, and (b‘“;\f}t'ce Hs) Ci%E%ﬂi“’ that the Card Organization has requasted or required such termination.

15.8 Breach. SERVICERS and €‘! BN :aumow ledge that breach of the restrictions on use or disclosure of the Disclosing
Party’s Confldential Information woild result in immediate and irreparable harm to the Disclosing Party, and money
damages would be inadeguate to fully compensate for that harm. In such event, the Disclosing Party will be entitled o
seek equitable refief, in addition to all other avallable remedies, to redvess any breach,

15.9 Notwithstanding the foregoing, SERVICERS acknowladge that CLIENT may be subjact to the provisions of applicable
state “open records” laws (“Open Records Law”) and that under certain circumstances, CLIENT may be required to release
a copy of this Agreement to a third party undér the Open Records Law. In the gvent that CLIENT recelves a request for
confidential information from any third party under the Qpen Records Law, CLENT shall immediately {but not Iater than
the next Business Day) notify SERVICERS of such request, Such notification shall include a copy of the written request
racefvad by CLIENT. As soon as is reasonably possible following such notice, CLIENT will provide SERVICERS with copies of
any docurmnants and/or other materials that CLIENT believes o be responsive to such request. CUENT shall respond o
such request by either (%) refecting such request or (y) acknowledging receipt of such request and advising the reguesting
party that a subsequent response will be forthcoming, SERVICERS may take whatever action {legal or otherwise)
SERVICERS deam necessary to prevent CLIENT s disclosure of such confidential information, and CLIENT shalf provide
SERVICERS with reasonable assistance. However, with respect to Cardholder account numbers, personal information and
gther Card transaction information, CLIENT will not discose such information to any such raguesting party, and may only
distiose such information as otherwise requirad or permitied under Applicable Law or the Card Organization Rules,

16, Examinations, Audits and Corrective Action.
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17.

13

16.3 SERVICERS Rights. SERVICERS, the Card Drgamzaéa'ons, any governmental authority with jurisdiction over
SERVICERS, and sach of their respactive designees will have the right, during the term of this Agreemant and for ane (1)
year thereafter, upon reasonable advance writfen notice and during normat business hours, o review and examine the
facilities, babks, records, operations and Merchant Equipmant of CLIENT and Merchant Providers to determine or to verify
CLEENT's and Merchant Providers’ compliance with their respective obligations under this Agreement, Applicable Law, and
the Card Qrganization Rules. The results of such review or examination, including any written reports, must he made
avaflabia to the antity requesting it and to IERVICERS. All expenses related to such review or examination will be paid by
CLIENT.

16.2 Remediation. CUENT must prompily take corrective action acceptable to SERVICERS, the regulatory agency andd the
Card Organizations as applicable to rectify (i} any failure to comply with this Agreemaent or any problem identified in any
report, examination or audit that could reasonably be expected 1o have an adverse impact on SERVICERS, Issuers, Card
Organizations or Cardholders and (i)} any contrel deficiencies identified in such repori. If corrective action is not promptiy
taken, and the corrective action relates to a Merchant Provider of CUENT, SERVICERS may require CLIENT to stop using
such Merchant Provider in connection with this Agresment until corrective action has been taken in accordance with this
Section 16.2,

Assigniment of Agreement; Change of Control.
17.1 Asstonment of Asreement by CLIENT.  Any transfer or assignment of this Agresment {or any portion of it), by
operation of law or otherwise, by CLENT without SERVICERS prior written sent fs voidable at either SERVICER's sole
discration and will be deemed a Client Event of Default pursuant to SectiGhiil, 2(A)H) below. CLEENT will be liable to
SERVICERS for all Hiabilities, Chargebacks, expenses, costs, fees and fligs arisiag.in connection with any and 2l Card
transactions submitted to SERVICERS for processing by any assigngé or transferzg.of this Agreement not praviously
approved a5 such by SERVICERS, ¢ e '

17.2 CLENT's Change of Control or Asset Sale. CLENT wili ;:%?’ vide tcs &ER‘J!CERS as much advance written notice as
practicable of any {i) Change of Control or (i} Asset Sale, and in 3% .0¢4nt a5 soon as possible {but not to exceed ten (10)
Business Days} following such Change of Control or Asset Sale, as apgiizable.  CLIENT must obtain SERVICERS' consent to.
such Change of Control or Asset Sale. : '

173 Assignmentof Agreement by @ SER%!CER Az‘%; SERY f:;;“ ‘pay assign or transfer this Agreement and its
respactive rights and obligations hereunder.a = its respective dulies hereunder, in whaole or in part, to any
Person; prmﬂded however, that S[RV!CE% ag & CLIENT with notice of such assignment as soen as practicabie

following such assignmaent.

“apt. g% 'pfnw S the following sentence, this Agreement will he binding upon
Htre to the benefit of the parties and their respective permitted SUCCESSOrs and
assigns. In the event of any asmgﬂrﬂo ot for ihi-benefit of creditors, custodian, receiver, trustee in bankruptcy, debtor in
possession, officer of a £iirt or other pétson charged with taking custody of a party's assets or business, such assignae will
not have any right to cobtinue or Lo assuiia or to assign this Agreement.

17.4 Binding Nature of Agreement.
permitted successors and assiang and wi

Term Events of Defauls, s
181 Tertn. This Agreemem vl he effactive on the date it s fully executed hy the parites. Howsaver, the Original
Agreement shall continue to contraiand remain effective up to the Effective Date. The initial term of this Agreermeant shall
commence on the Sifective Date and continue for three {3} {the “Initial Term™). Therrafter, CLIENT may extend this
Agreemaent for an additional two (2} yéaz' term {the “Renewal Term”) by providing written notice to SERVICERS at least
one hundred and twenty {120} days’ notice grior to the end of the Initial Term. if Client does not provide such notice, but
continues to to use the Serviges after the expiration of the initial Term, then this Agreement shall remain in effect unti
terminated by the parties hereto upon no less than one hundred twenty (120) days’ notice to the other party{ies) and
Clieat ceases to submit fransactions to SERVICERS for processing heraunder,

18.2 Events of Default. .
{A} 'Clien’t Evant of Default. | if any of the foillowing events shall occur and remain uncured following any applicable cure
period Lupon expiration sf any applicable cure period, each, & “Client Event of Default”):
iy a material adverse change in the financial condition, business procedures, products or services of CLIENT; or
iy irregular Card sales by CLIENT, excessive Chargebacks or any other circumstances which, in SERVICERS' sale
discretion, may increase SERVICERS' exposure for CUENT's Chargebacks or otherwise present 3 financial or
security risk to SERVICERS; or
{iif} any representation or warranty of CLENT in this Agreement is breached in any material respect or was or s
incorrect in any material respect when made, and, if the breach is capable of being cured, such breach remains
uncured after thirty {30} days following receipt of notice from SERVICERS; or
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{iv] CLIENT defaults in any material respect in the performance or observance of any termn, covenant, condition or
agreement contained in this Agreement, and, if the default is capable of being cured, such default remains
uncured after thirty {30) days following receipt of natice from SERVICERS; or

(vl CLIENT defaults in any material respgect in the performance or observance of any term, covenant or condition
contained In any agreement with any respective Affiliate of SERVICERS, and, if the default is capable of heaing
cured, such default remains uncured after thirty {30) days following receipt of notice from SERVICERS; or

{vi} with respect to Data Compromise Losses, non-payment of such Data Compromise Losses within threa {3)
Business Days after notification from SERVICERS; or

{vii) any proceeding in respect of bankruptey, insolvency, recefvership, winding-up, dissolution or as ségnman% far the
henefit of creditors, whether, under the Bankruptk_y Code ar any similar d{)mf'stlc or fareign law, is commencad
by or against CLIENT; or

(vili} the independent certified accountants retained by CLIENT refuw 1o deliver an unqualified opinion wﬂ;n respect
1o the annuat financial statemenis of CLIENT;

then, SERVICERS may (A} terminate this Agreement immediately upon written notice, and all amounts payable

heraunder by CLIENT to SERVICERS will be immediately due and payable in full without demand or other notice of any

kind, all of which are expressly waived by CLIENT and (B) exercise all of their respective rights and remedies under this

Agreement and Applicable Law. ’ Y

{(B)  Servicer fvent of Default, If any of the following events shall ocour and ru*ﬂaln uncured following any applicable
cure perind {upen expiration of any applicable cure period, each, 3 Samser Event of Default™):

{i} any representation or warranty of SERVICERS in this Agreementis bréas shed-in any material respect or was oris
incorrect in any material respect when made, and, if the breach is capabie of being cured, such breach remains
uncured after thirty {30} days following receipt of notice fegrit CLENT; or -

(i) SERVICERS default in any material respect in the perforsidhce or obsarvance e‘;i‘zaw term, covenant, condition ar
agreement contained in this Agreement, anu, i theldefault iwapable of being cured, such default remains
uncured after thirty {30} days following receipt of noti¢ om-?f"UENT ar

{iii} any groceeding in respect of bankruptey, insoivem:y, rec&i) ship, winding-up, dissolutian or assignmaent for the
henefit of craditors, whather under the Bamqra mcy Code af gy, similar domestic or foreign law, #s commenced
by or against SERVICERS; =

then, CUENT may {A) terminate this Agreemen
hereunder by SERVICERS fo CLIENT will be fmmad
ary kind, ail of which are expresshy! waweﬁ by SERVE
under this Agreement and Applizable Law. :

Im aiﬁsy upon written notice, and all amounts payable
bely due snd ‘payable in full without demand or ather notice of
;ERS and {B) exercise all of its respective rights and remedias

183 In addition to SERVICERS other ri

SERVICERS determine that a Cliehs # ¥

the Services, credits or otbeir payme: S Jf an &;‘d alt funds, n'soney and dmcunts now due or that hereafter hecome due
to CLIENT pursuant to. tfig terms of this mfreemfmt until SERVICERS have had reasonable opportunity to investigate such
Llient Event of Default ééé%i have determined that the exigent risk to SERVICERS glving rise to such suspension has abated.
SERVICERS will netify CLIENT Gf any such-suspension of the Services and/or funding pursuant to this Section as soon as
practicable.

18.4 This Agreement may he terfinated by SERVICERS, with as much notice as is reasonably practicable under the
circumstances, if in their sole discretion such termination is necessary for SERVICERS to comply with their obligations.
under any Applicable Law induding the Office of Forelgn Assets Control {"OFAL") Regulations and Card Organization Rules,

185 IF this Agreement Is terminated for a Cient Event of Default, CLIENT acknowledges that SERVICERS, subject Lo and in
accordance with the Card Organization Rules, may be required to report CLIENT's business name, the names and other
identitication of its principals, and information regarding Merchant Providers and other Persons to the Card Organizations.

18.6 In their sole discretion, SERVICERS may suspend or terminate the Services under this Agreement for any
Compromised Data Event.

18.7 Conlict of interest. SERVICERS acknowledge that CLIENT may have the right m' termninate this Agreement puisuant o
£38-511 of the Arizona Revised Statutes for the reasons expressly set forth therein,

188 Termination for Non-Appropration. Notwithstanding the foregoing, the terms of this Agreement are contingent
upan the Pima County Board of Supervisors making the appropriations necessary for the performance of the Agreement.
if sufficient appropriations and authorizations are not made by the Pima County Board of Supervisors, the Agreement may
be terminaied by either party upon thirty (30) days” wrillen notice to the other party. However, the provisions of this
Agreernent gaverhing processing and settlement of Card transactions, all related adiustments, fees and other amounts due
from CLIENT, the resolution of any related Chargebacks, and disputes or other issues involving Card transactions,

?{}18 Merchant Services Agreement Bank of Armerica (00779808-6xCDD0RY.dos
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19.

20.

* have elected for the Reserve Account to be funded via a letter of creditay c*}sh 3

compromise or disclosure of Cardholder Data will continue to apply even after termination of the Agreement, untii all Card
transactions made prior to the tarmination are paid in full. If such funds are not immediately available, CLIENT will use
best efforis to seek appropriations as saon as reasonably practicable. For the avoldance of doubt, in the event this
Agreement is terminated by either party pursuant to this paragraph, SERVICERS wilt have no obligation to provide Services
to CLEENT as of the date of termination of this Agreement.

Reserve Account; Security interest; Set-Off,

191 To the extent permitted under Applicable Law, CLENT authorizes SERVICERS to astablish a deposit account o be
heid in the narme of SERVICERS, or any one of them, pursuant ta the terms and conditions set forth in this Section 19 {a
“Reserve Account”).  SERVICERS will provide CLIENT with at teast three {3) days’ advance notice regarding the
astablishment of {or any adjusiment to the amount of) any Reserve Account; provided, however, that SERVICERS may furnd
{pursizant to Section 19.2{3) or (ii}} the Reserve Account immediately and without prior notice {i} in the casé of fraud
pertaining to CLIENT or material fraudulent Card transactions, {ii) in the case of a Client Event of Default, or (iil) upon
notice of termination of the Agraement by either CLIENT or SERVICERS. The amount of any Reserve Account will be set by
SERVICERS, and may be adjusted by SERVICERS from time 1o time, in SERVICERS sole discration, based upen CLIENTs
processing history and any potential risk of loss to SERV?CERS.

19.2 The Raserve Account may be funded by all or any combination of the fol lawmg, as glected by SERVICERS: (i) one or
maere deductions, recocupments, or off sets to ar against any payments otherwise cue to CL%ENT {1} ane or more dabits to
CLENT's Settlement Account; (i) CLENT's defivery to SERVICERS of a letter of credit in a form satisfactory to SERVICERS
and issued by a financial institution acceptabie to SERVICERS; or (V) cash (5{’54 o by CLIENT to SERVICERS. If SERVICERS
= Reserve Account must be funded by
CLIENT in the manner and within the trmeframes specified by SERV%CE‘RS Any Raseria Account will be held by SERVICERS
until aff current and contingent liabilities and other obligations &7 CLIENT under thig -Agreement, inchiding for Card
transactions under the Card Organization Rules and including v ‘Data Comgromise Liosses, have been satisfied, Funds
held in a Baserve Account established pursuant to this Aff'eemmi may. iae held in a commingled reserve account togather
with reserve funds of SERVICERS other customars,

19.3 i funds in the Raserve Account at any time are Aabs
assessments, penalties or other liabilities and othes
prospectively owed by CLIENT to SERVICERS, CL!ENT aér%&_sas 1
SERVICERS election, SERVICERS may funghith '
preceding Saction.

fir entto cuwr Chargebacks, adjustments, fees, ehas’ges, fines,
i mriudir;g any Data Campmmme Lossesy that may be

ylaiide wtmshsn or maintain funds in the Resarve Account as required by
i{faa it of CLIENT pursuant 1o Section 18.2(A} of this Agreement.

recoupm@nt w.tiwut ﬁ(’)thQ or demaﬁ:& 1o the fuilest extent permitted by Applicai}ie Law. The securihj interests and r:’gi’zts
of setoff and recoupment granted under this Agreement will survive the termination of this Agreement untii ail CLENT's
obligations arising under or related fo this Agresment are paid and performed in Rull. CLENT agreas and acknowiedges
that BANK shall be the depository bank with which all Reserve Accounts are maintzined and BANK shall have the exclusive
right to withdraw funds from, dlreu‘_ the disposition of, and close each Raserve Account,

19.6  CLENT further authorizes SERVICERS at any time and from time fo time, without notice ar demand to CLENT or to
any other Persen (any such notice and demand being hereby expressly waived), to set off, recoup and 16 appropriate and
apply any and ali funds associated with tha Card transactions contemplated in this Agreement against and on account of
CLIENT's (or any of its Afféiiatesﬁ obiigations efther 1 SERVICERS arising under or related to this Agreemant or, In the case
of BAMS, to BAMS or any wholly owned subsidiary of BAMS (each, a "BAMS Subsidiary”} under any other agreement
between CLIENT {or any of its Affiliates) and BAMS or any such BAMS Subsidiary for any services or the purchase or use of
any equipment, whether or not such obligations are liquidatad, unliquidated, fixed, contingent, matured or unmaturad,

intentionally Omitted.

information Security.

211 Data Protection. CLIENT must, and must ensure that Merchant Providers, have proper security measures in place for
the pretection of Cardholder data, and comply with the Data Security Standards adopted by the POl Security Standards
Councll, LLC the “PCE DSS”Y, which may be reflected in the Visa Cardholder infarmation Security Program {“CI$P"), the
Mastercard Site Data Protection Program {"8DP”) and Discover Network’s information and Security Complisnce {“DISC™).
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22,

23

“Compromised Data Event, CLIENT will not alter or destroy any reiag

CLIENT will use only services, Merchant Providers, and Merchant Equipment that have been certified as PC! DSS compliant
by the Card Organizations.

212 Costs, Iy addition to CLIENT's obligations as set forth in Sections 8 (CLIENT Responsibility for Parsons Usaed by
CLIENTY and 10 {Fees; Adlustments; Collection of Amounts Due; Statementst of this Agreement, i CLIENT or a Merchant
Pravider (or other Persan used by CUENT) is determined by any Card Organization, regardiess of any forensic analysis or
raport, 1o be the likely source of any lfoss, disclosure, theft or compromise of Cardhoider data or Card transaction
information {together, “Compromised Data Event”) and regardless of CUENT's belief that CLIENT has complied with the
Cargd Organization Rules and Applicable Law or any ather security precautions and is not responsible for the Compromised
Data Event, CLIENT must, on the date specified by SERVICERS, pay SERVICERS for all related expenses, claims, assessments,
fines, losses, costs, penaltins and Issuer relmbursements imposed by the Cord Organizations, regulators, attorneys general,
or other Person(s) against SERVICERS {together, “Data Compromise Losses”), :

213 Compromised Data Event Appeals.. If SERVICERS are allowed under applicable Card Organization Rules to contest or
appeal any amount assessed by a Card Organization against SERVICERS, or any claim-of an issuer, which CLIENT is obligated
10 pay under this Section 21, CLIENT will be given the opportunfty to advise whether CLIENT wishes SERVICERS 1o contest
or appeal the claim, assessment, penalty or fine on CLIENT's behalf. f CLIENT asks SERVICERS to contest or appeal, all
related costs will be paid by CLIENT and CLIENT will prepare such appeal for SERVICERS to submit on CLIENT's bahalf. Any
amaunt ret_u'med 1o SERVICERS a5 4 result of the contest or appeal wil be promptiyrefunded to CLENT.

214 Notice of Data Breach. CLIENT will {i) immediately notify SERVICEAS of any suspected, alleged or confirmed
Compromised Data Event, and (i} engage, at CLIENT's expense, a czﬂrtlfmf PO insic Invastigatar {“PH™) no later than
the time required by a Card Organization, which may be no longer than 24 hours fullowing CLIENT's suspected or actual
discovery of that Compromised Data Event. CLENT must cooperats with the PRI so that it may immediately conduct an
examination of Merchant Fauipment, Merchant Systems, and CUENT's and Merchant Bioviders' procedures and records
and isgue a written report of Hs fndings. CUENT agrees that upat CLIENT's suspected or aciual discovery of a
e records, and will maintain complete and accurate
documentation regarding any modifications made to the records. CLIENT will share with SERVICERS information related to
CLIENT's or any Card Organization’s fnvestigation reliféidite any actual'gv.suspected Compromised Dats Event (including

. forensic reports and systems audits}, and SERVICERS miy, shaie thay information with Card Organizations.

215 System Scans. In the svent of & Cqm;ﬁmmiseﬂ D ent or if requested by any Card Organization, SERVICERS,
SERVICERS' respective representatives oriaiy forensic exdminer approved by the PCI Data Security Councll may conduct

‘remote electronic scans of Merchaa_’c, Systams, sipilar to tiose conducted under the PO DSS and CLENT must promptly

cooperate to facilitate the scans.

Finangial and Other Information..

22,1 Tothe extent CLIENT'S finani abstaternints are not publicly available, CLIENT agrees to provide SERVICERS with such
annual and quarterly fissncial staterfiEfits of CLENT which CLIENT prepares in the ordinary course of business and in
accordarce with applicable state faw. CLif NT will provide such statements to SERVICERS within one hundred twenty {120)
cays after the end of eachy Iyear, in the case of annual financial statements, or within forty five {45} days after the end
of each cuarter in the case of quartery itatements. . Any and all financial staternents will be prepared in accordance with
U5 generally accepted accountits principles applicable to government entities. CLIENT authorizes SERVICERS to obtain
from third parties financial and tredit information relating to CLENT as authorized under this Agreement. Such
information will be used by SERVICERS in connaction with their determination whether to accept this Agreement and their
continuing evaluation of the finandial and eredit status of CLENT. Pursuant to Applicable Law, including the USA PATRIOY
Act, SERVICERS are obtaining information and will take necessary action to verify CLIENT s identity.

Responsibility of Parties.

23.1  CLIENT agress to reimburse sach SERVICER, and its Affiliates, employeas, direciors and officers for all Claims
brought against such parties, and all related Lossas, to the extent such Claims result from: {a} any breach of any warranty,
covenant or obligation of CLENT under this Agreement; (b} any misrepresentation by CLENT under this Agreement; {c}
any gross negligence or willful miscanduct of CLIENT, its smployess, or agents in connaction with CLIENT's Lard
transactions; or [d) CLIENT's provision of goods and services to Cardholders.

232 Fach of the SERVICERS agrees to defend, indemnify and hold harmiess CLIENT and its Affiliates, emplovees,
diractors and officers, from and against afl Claims brought against such parties, and all related Losses, to the extent such
Claims result from: (a) any breach of any warranty, covenant or obligation of that SERVICER under this Agreement; {b} any
misreprasentation by that SERVICER under this Agreement; or [¢ any gross negligence or willful misconduct of that
SERVICER, its amplovees, or agents in connaction with the provision of Services by that SERVICER.

23.3 ¥ a parly recelves notice of any Clalm for which relimbursernent or indemnification may be available under this

Agreement (the “relmbursed party”), the reimbursed party will: (3) promptly notify the reimbursing party hersunder(the
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“raimbursing party”} of the Claim, and () reasonably cooperate with the reimbursing party in the investigation and defense
of the Clair {(which will be conducted at the reimbursing party’s sole expense). To the extent applicable, the reimbursing party
will, upon written notice from the reimbursed party, immediately undertake the defense of such Claim with counsel
reasonably satisfactory to the refmbursed party. The reimbursing party will keep the relmbursed party reasonably informed
of the progress and status of the Claim, and will provide to the relmbursed party infarmation that the reimbursed party
raquests about the Clalm, the Claim’s progress, and the Clalm's status, to the extent reasonable. The reimbursing party will be
entitied to direct the defense and settlement of any Claim; provided, however, that the reimbursing party will not settle any
Claim without the reimbursed party’s written consent t the extent that the settlement involves more than the paymet of
money by the reimbursing party. In addition to the defense provided by the reimbursing party, the reimbursed party may
elect to retain iis own counsel, but the reimbursing party will not be responsible for any fees or expenses of such counsal,

24. Warranties; Limitation on Liability; Exclusion of Consequential Damages.
243 Distlaimer of Warranties, THIS 1S A SERVICES AGREEMENT AND EXCEPT AS EXPRESSLY PROVIDED HEREIN,
SERVICERS DISCLAINME ALL REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TO TLIENT OR ANY
OTHER PERSON, INCLUDING ANY WARRANTIES REGARDING QUALITY, SUHTABILITY, MERCHANTABILITY,
NOMINFRINGEMENT, FITMESS FOR A PARTICULAR PURPOSE OR OTHERWISE (REGARDLESS OF ANY COURSE OF
DEALING, CUSTOM OR USAGE OF TRADE} OF ANY SERV!CES QR ANY ﬁiB{}DS PROVIDED INCIDENTAL TO THE
SERVICES PROVIDED UNDER THIS AGREEMENT,

242 Limitation of Liobility, NOTWITHSTANDING ANYTHING IN THIS: ﬁGR&tMENT TG THE CONTRARY, SERVICERY
AGREEMENT, WHETHER SUCH CLANVIS ARE RELATED OR UNRQLATED TO ONE ANQTHEM FOR ALL LOSSES, CLAIMS,
SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR:{%NY CAUSE WHATSCEVER (INCLUDING THOSE ARISING
QUT OF OR RELATED TO THIS AGREEMENT} AND REGARDLESS O THE FORM OF ACTION OR LEGAL THEORY WiLL
NOT EXCEED THE LESSER OF, (1) $100,000; OR {Il} THE AM@%JN‘? {SF SERVICERS FEES {AS SUCH TERM 15 DEFINED IN
SECTION 10.1 OF THIS AGREEMENT AND EXCLUDES THIRD PARE’% BASED FEES) RECEIVED BY SERVICERS PURSUANT
TO THIS AGREEMENT DURING THE 12 MONT?«%S MMEDIATEL‘!’ ?‘&ECEBF?\EG THE DATE ON WHICH CLIENT'S FIRST
CLAIM UNDER THIS AGREEMENT AROSE,

24.3 Exclusion of Cnnsequantsai Damages. M{)TWWHS“?%%&&!NG ANYTHENG IN THIS AGREEMENT TO THE CONTRARY, IN
MO EVENT WiLE SERVICERS OR CUENT B [IABLE UEDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY OR
OTHER LEGAL THEORY FOR LUST PROFITS, LOST HEVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL, JNDIRECT DR GONSEQUENTIAL DAMAGES {EACH OF THE FOREGOING TYPES OF
DAMAGES OR OTHER AMOUNTS ARY REFERRED TO HEREIN COLLECTIVELY AS “CONSEQUENTIAL DAMAGES"),
EACH OF WHICH 1S MERERY. EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF WHETHER SUCH
DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY ENTITY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. FOR THE'AVOIDANCE OF DOUBT, {A} THE AMOUNTS DUE FROM CLIENT PURSUANT TO
SECTION 10.4 {CA¥E: DRGANIZATICIN FINES, ASSESSMENTS AND PENALTIES}], AND (B) DATA COMPROMISE LOSSES

{AS DEFINED IN SﬁC‘i"iﬁ,N 21.2}, ARE: NOT CONSEQUENTIAL DAMAGES [AS DEFINED HEREIN).

25, independent Contractor; Subcontrastors; Third Party Beneficiaries. The parties are independent contractors. No party
will have any authority w0 bind any otfier party. SERVICERS may engage, subcontract with or use its Affiliates and/or other
Parsons [as hereinafter defined) to provide Services and perform any of its obligations under this Agreement; provided,
however, that such Affiliates and/or Persons are required o comply with all Applicable Laws In the provision of Services and/or
oblgations under this Agreement. Except as expressly provided in this Agreement, nothing in this Agreement is intended to
confer upon any Passon, any rights or remedies, and the parties do not intend for any Persons 1o be third-party beneficiaries of
this Agreement. :

26, Publicity. None of the parties will inftiate pubiicity relating to this Agreement without the prior wiitten approval of the
other parties, except thaf a party may make disclosures required by legal, actounting or regulatory requirements.

27. Force Majeure. SERVICERS and CLIENT will not be responsible for any failure to perform their respective obligations under
this Agreement if such nonperformance results from any cause beyond the reasonable control of the party that seeis o have
its nonperformance excusad, which causes include failures or fluctuations in telecommunications or vtiities, transmission links
or other equipment; any outbreak or escalation of hostilites, war, flots, terrorism or civil disorders in any country; strikes, labor
difficultios, inabifity to operate or inability to obtain service for its equipment; unusual delays in tramportatiun; earthguake,
fire, flood, elements of nature or other acts of God; any fallure of the ACH Network or Federal Resarve System; and any act or
ornission of the other party, any third party, or any government authority (any of the foragoing, a “Force Majeure Event”). If
any party’s performance of its obligations under this Agreement is prevented, restricted, delayed or interfered with as a result
of a Force Majeure Event, then that party will be excused from performing the affected obligation to the extent of the
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prevention, restriction, delay or interference for as long as: (a) the Force Majeure Event persists; and {b) the affected party
continues to use commersally reasonable effors to resume performance as soon as practicable.

28, Choice of Law; Venue; Waiver of lury Trial, The parties agree that this Agreement will be governed by and construed in
accordance with the laws respecting national banks and, to the extant not so coverad, by the laws of the State of [INSERT
STATE IN WHICH CLIENT 1S LOCATED] without regard to conflicts of faw provisions, To the extent permitted under Applicable
Law, each party agrees that any action or proceading relating to this Agreement shall be brought exclusively in any court of
competent jurisdiction in State of Arizona and the United States for the District of Arizona and for that purpose now irrevocably
and unconditionally agrees and submits to the furisdiction of suchArizona courts and waives any objection to the venue of such
rourts whether based or inconvenience of forum or other grounds. To the extant permitted by Applicable Law, the parties
irrevocably waive any and all rights they may have to a trial by jury in any judicial proceeding relating to this Agreement.
CHENT additionally agrees to waive persanal service of process and consents that service of process upen CLIENT may be made
by certified or registered mall, return receipt requested, at the address provided in this Agreement. To the extent permitted
under Applicable Law, CLIEMT expressly waives its sovereigh immunity with respect to actions or claims arising under this
Agreement and consents to the resolution of such actions or claims in the courts specified in the foregoing sentence. |

29, Notices. All notices and other communications required or permitted hersunder {other than those involving normal
operational matters relating to th@'Servéces) will be in writing, will be sent by matl, If to. CLENT at the address appearing on the
first nage of this Agreement with @ copy to Treasurer, Pima County, 240 N. Stone A;{zﬁ., Tuscon AZ BS7001, if 1o BAMS, at the
fallowing address: Banc of America Merchant Services, LLC, Attention: Executive Ying President Operations, 150 Nerth College
Streat, Mail Code NC1-028-15-01, Charlotie, NC 28255, with a copy to Bang 5F Amarica Merchant Services, LLC, Attention:
General Counsel’s Office, 150 N. College Street, Mail Code NC1-028-15-0L) Charlott NC 28255, and if to BANK: Bank of
America, N.A, 9200 Shelbyville Road, Suite 200, KY5-225-02-02, Louisvillg-RY 40222, Atte bion: Operations Manager, with a
copy to Bank of America, N.A., Legal ~ Global Transaction Services, JE! Code NC1-027-20.05, Hearst Tower, 214 N, Tryon
itreet, Charlotte, NC, 28255, Any such notice will be deemed to have been givén (i) the earlier of five [5} days after mailing or
when actually received if sent by US mail, (i) the next delivery day afisiit isdeposited for delivery with a nationally recognized
and reputable air courier {with sdectronic tracking requested), and (Hi} wheiactually recelved if sent in any other manner

30, IRS Reporting Information. Pursuant to Section 608 #dnt vvanue Code, merchant acquiring entities {like
~ BANK) and third party settlement organizations are req;ééred o & aninformation return reflecting alt payment card
transactions and third party network transactions ogcurring irva salendar year. Accordingly, CLIENT will receive a form 1089-k
reporting CLIENT’s gross transgction amounts for daih calen year. In addition, the Internal Revenue Code may reguire
SERVICERS to undertake backup withhelding i CL!ENT uoes not peovide BANK with the correct name and TIN that CLIENT uses
when filing its income tax return that inchigas the fra smrt!mns for LiiENT’s business.

31. Severability, The parties mlar‘d;avery pru on of this Agresment to be severable. If any part of this Agreement is not
enforceable, the remalning provisions w?% “@ma;r* valid and enforceable. in such case, the partids will in good faith modify or
substitute a provision COI’IE‘iS .3.1‘. wﬁh their afiginal inteat.

32. Entire Agreement; Enterpw‘i‘atmn This :ﬁah eement constitutes the entire agreement between the parties with respect to
the sublect matter, as of the Effetive Date sifersedes any previous agreements and understandings and, excapt as provided in
other Sectlons of this Agreement, Cap B¥ changed only by a written agresment signed by all parties, Throughout this
Agreement, where appropriate, singular terms include the plural and the plural Includes the singular and the words "will” and
“shail” are used interchangeably and have the same meaning. The word “including” means “including but not timited to,” and
the word “includes” means “includes but is not limited to0."  References to "days” mean calendar days unless otherwise
indicated through the use of the phrase "Business Day.” Meadings are for convenience and referance only, and will not in any
way affect the meaning or construction of any provision of this Agreement. Purchase orders, requests for production, pre-
printed terms or other CLENT-generated documents that SERVICERS may receive are for administrative convenienca only and
do not modify this Agreement and are expressly rejected by SERVICERS.

33, Waiver. A waiver by any of the parties of any of the covenants, conditons, or agreements to be performed by the other
party of parties or any breach thereoT will not be canstrued 1o be a waiver of any succeeding breach or of any other covenant,
condition or agreement contained in this Agreement. No waiver will be effective unless made in writing by the party against
whom it is being enforced, ’

34, Survival. The terms of this Agreement governing CLIENT's obligations and SERVICERY rights regarding the following
matters will survive termination unti! all these matters are resclved or settled and all amounts owed to SERVICERS regarding
these matters are fully and frrevocably paid: () processing and settlement of Card transactions, Sales Drafts and Credit Drafts,
(i} adjustments, ({1 all amounts die to SERVICERS under this Agreement, {iv) the resolution of any Chargebacks, disputes or .
other issues invelving Card transactions, [v) Compremised Data Events and {vi] all SERVICERS' rights regarding CLIENT's breach
of any of it agreements, representations, warranties, covenants or other obligations under this Agreement. In addition to the
above-and any terms and provisions which by their terms or nature survive termination, the terms and provisions of Sections 3,
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8-11 finclusive}, 13, 15, 16, 18-21 (inclusive], 23-25 (inclusive), and 28-34 {inciusive) will survive any termination of this
Agreement, '

35. Countarparts; Electronic Originals. This Agreemem‘: may be executed in any number of counierparts and . all such
counterparts taken together will be deemad to constitiite one and the same instrument. Delivery of an executed counterpart of
a signature page of this Agreement, by facsimile or cther electronic means, will be effective as delivery of a manually executed
countarpart of this Agreement.

36. Mandatory Provisions for Arizona Public Contracts, Notwithstanding any provision of the Agreement to the contrary,
SERVICERS agree to abide the following terms and provisions that are required for contracts with governmental entities in the
State of Arizona:

36.1 No Bayeett, Pursuant to Arizona Revised Code §35-393.01, SERVICERS confirm that it engages in for-profit
activity, has mare than ten (10} employees, and the value of this Agreement is projectad to se more than One Hundred
Thousand Doflars {5100,000). Accordingly, SERVICERS affirmatively state that they are not currently engaged in a boveott of
tsrael and will not engage in a boveott of Israel during the term of the Agreement, Provided, however, this provision does not
apply to 2 boyeott prohibited by 50 U.5.C. § 4842 or a regulation issued pursuant to 50 U.S.C. § 4842,

36.2 Non-Discrimination. SERVICERS will comply with Arizona Executive Order 2008-08, or ahy other Applicable Law
requlring that all persons regardless of that person's ags, race, creed, color, refigionisex, disability, or national origin shall have
equal access 1o employment opportunities, and all other applicable employmeritiaws; tules and regulations including the
Amaricans with Disabilities Act. SERVICERS shall take affirmative actlon to eml'i'ﬁ:@ that aggticants for employment and
employees are not discriminated against due to age, race, creed, coior m% gion, sex, dzsabxr?ty or national origin,

36.3 Compliange with Applicable Immigration Laws, Each SERW! ; i “c{)mpl:‘am:e with ali applicable federal and
state immigration faws and regulations that refate to their employees fiitherwarrants to the extant that # has business
operation focated within the State of Arlzona, its compliance w;th Arizona Revised Code §23-214, subsection A, A breach of this
warranty shall be desmed a material breach of this Agreentis and the a;gpiimm 2 SERVICER may be subject io penalties up to
and including termination of the Agreement. CLIENT retains me ie;ﬁ* fight, as pwmltted by Applicable Law, fo inspect the
papers refated to working on this Agreement of any emmayem who «wrk» s.,> iihis Agreement to ensure that SERVICERS are
complying with this warranty, : o

The parties hereto have caused this Agree cuted by their duly autherized officers,

l BANK OF AMERICA, M.A,

PIMA COUNTY, ARIZONA
By: BANC OF AMERICA MERCHANT SERVICES, LLL
PURSUANT TO A LIMITED POWER OF ATTORNEY

By: . By:

Mame: Tk Mame:

Title:Chairman, Board of Supervisors 5 o ‘ Tite:

ATTEST: BANC OF AMERICA MERCHANT SERVICES, LLT

By: By:

Name: Name:

Title: Clerk of the Board Title:

APPROVED AS TQ FORM:

A
St i § s
: W o

Name:Regina §, Nagsen
Title: Deputy County Attorney
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ANNEX 1

The following terms will have the following meanings (such meanings to be equally applicable to both the singular and plural
farms of the terms defined):

“Affiflate” means a Person that, directly or indirectly, (i} owns or Controls a party to this Agreament, {ii} is owned or Controfled
by a party to this Agreernent or (ilf} is under common ownership or Contred with a party to this Agreemant,

"Applicable Law” means all federal, state and local statutes, ordinances, laws, regulations and executive, administrative and
judicial orders applicable to this Agreement, the transactions or othar matters contemplated under this Agreement {including,
the rules and regulations promulgated by the Office of Foreign Assets Control of the U.S. Department of the Treasury), and ail
amendments thereto, .

“Asset Sale” means CLIENT's sale, transfer or other disposal of all or substantially ali of its assets.
"Authorization” means an approval by, or on behalf of, the issuer to validate a Card transaction.
“BANMS Software” means Softwase licensed o CLUENT hy BAMS, including any third party Software BAMS sublicensas tn CLIENT,

d processing systems used by BAMS or

“BAMS Systems” means any and all Card-related information reporting, operatin
Persons on BAMS behalf, including, hardware, BAMS Software, related docum ion, technical formats and specifications,
technical and business information related to inventions, present and future g:r?”) utti.and product lines, intellectual property,
know-how, and any other information that is identified as BAMS systems, wheThor own _d‘-t)y BAMS or Persons dsed by BAMS,

“Banfruptey Code” means Title 11 of the Unized States Code, as amemﬁi_&d from time to nme,

“Business Day” means Monday through Friday, excluding BANK holigas.

“Card” means either a Oredit Card or Debit Card.

“Cardholder” maans a Person whose name is embossed on :%?fe ¢a <l am,f atitiorizad user of such Card.

“Card Orgavization” means any entity formed i admemster ;me# ﬂfz’)mi")'fk. Cam including Visa U.S.A,, Inc. ("Visa”}, Mastercard
international Incorporated {“Mastercard”) ZH']C; BFS S fwces LL&Z: 'Discuver 4, and any applicable Debit Networks.

“Card {rganization Rules” means the rxim, recu!auazu, releases, nts)r;)retatwns and other requiremants (whether contractual
or otherwise) imposed or adopted by any’ -_arei‘-é?}?gas?iz. “nd related authorities, including, those of the PCI Security
Standards Councll, LLC and the National Auteiatad Clearing House Assoclation {including, with respect to EBT, the Quest
Operating Rules and with resn{*&t o' ‘i&eﬁl% sork Transactions, the rules, regulations, policies and procedures of the
applicable Debit \ittwark} : =

"change af Control” means t? calisition o'r:ffiispasal, whether by way of merger, consolidation, amalgamation, purchase or
otherwise, of Control of CUENT wrany direct or Indirect parent entity of CLIENT, by or to any Persan or group of afifliated
Parsons, ET

“Chargeback” means a Card transactior;"{or disputed portion thereof} that is returned to SERVICERS by the Issuer, the lability of
which is the CLENT s responsibility.

“Chip Card” means a Card with an embedded EMV-compliant chip containing memaory and interactive capabilities used to
identify and store additional data about a Cardholder’s Card account. :

“Claim” means any third party claim, demand, suit, action, cause of action or proceeding of any form, kind or nature {including
contract claims and negligence and other tort claims).

“Contral” means to directly or indirectly own, have awnership of, or have veting or Investment power over more than fifty
percent {50%) of the shares, units, capital, voting, or other ownership interest in an antity,

“Conveyed Transactions” means transactions that BAMS authorizes, but which neither BAMS nor BANK sponsors and settles.

“Credit Card” means g valid device bearing the Marks of Visa, Mastercard, Discover or a DNP Card Organization and authorézing
the Cardholder to buy goods or servicas on credit and, to the extent the Supplerments so provide, a valid device authorizing the
Cardholder to buy goods or services on credit and Issued by any other Card Organization specified on such Supplements,

“Credit Draft” means a document evidencing a refund or price adjustment given by CLIENT for a previous Card transaction
{including for a return of merchandise or cancellation of services).
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“Data Compromise Losses” has the meaning set forth in Section 21,2,

“Debit Card” means a Card that is tied to, and that autherizes the Cardholder to purchase goods and services using funds from,
the Cardholder’s bank account or prepaid account. A transaction made using a Debit Card is considered either a Debit Network
Transaction or a Mon-Debit Network Transaction.

“Debit Network” means the telecommunications and processing system of a2 shared electronic funds transfer W%wmk {such as
Interlink®, NYCE®, or Star®} for processing and settling Debit Network Transactions.

“Dabit Network Transaction” means a transaction made with a Debit Card that is routed through a Debit Network. A Debit
Network Transaction made with use of a PIN may be referred 10 as a “Debit Netwaork PIN Transaction” or as “PiN Debit”. A
Debit Network Transaction made without use of 3 PIN, as permitied under the rules and requirements of the applicable Debit
Network, may be referred to as a "Debit Network PiNless Transaction” or as “Pinless Debit.”

“Discount Rate” means a percentage rate and/or amount charged a merchant for procassing its qualifying daily Credit Card and
Non-Debit Network Transactions, as further dascribed in the Fee Scheduie.

DR Card Type” and "DNP Card Qrganiaation" mean Discover, Diners Club International, ICB, Union Pay, BCoard, Dinacard, or
any other Card Organization designated by Discover. :

“EMV means the global standard for Chip Card based pavments develaped by Eur i?'a\); Mastercard, and Yisa.

ule A and any attachments thereto, and
3t in separate communications.

“Fea Schedale” means the fee schedules provided with this Agreement, inc%uc_lgésg;
all additions or changes SERVICERS make 1o them, whether contained in updatad versionsy

“lssuer” roeans the financial institution,Card Organization, or other entity which has issued a C8vd to a Cardholder.

"Location” means a physical location, internet address, division, proc 'ﬂg_ma{ﬁod or business activity for which {i) CLIENT has
requestad and SERVICERS have approved the assignment of 2 unigbe.merchant account number or (i) SERVICERS have
otherwise determined a unigue merchant account number.isyequired and Haye assigned it ‘

"?@isntz_céét or expense of any kind or nature {including
of whetiter suit is brought, and any assessment, fee or fine

"Losses” means any liability, obligation, loss, damage, judgrient, s&
attorneys’ fees, expert withess fees and caﬁ!actien casta} regamh'
impaosed by any Card Grganization.. :

ice marks; trademarks, trade names, tag hnes or other proprietary

“Marks” means names, logos, emblems:brands
deslgnations. o

"Merchant Equipment” means aiy Py 1t CLIENT uses in connection with Card authorization, dearing, completing,
settling, transmitting or other rdiated procaibing, uding, all relecommunpication nes and wirsiess connections and Softwars
{excluding BAMS Softwara); ".mi Merchant Syitams, Terminals, Card readers, merchandise and Card scanners, mrmtefs PIN pad
devices and other hardware, Whather owned 59 CLENT, Merchant Providers or other Persons.

"Merchant Provider” means any Pérson r-a'{'é:g:aged by CLIENT to provide sarvices to CLIENT invelving or relating to (8 access to
Cardholder data, transaction data orinformation refated to elther Cardholder data or transaction data; (i) the storage,
procassing, . or transmission of Cardhoider data on behalf of CLENT; or (i) PIN encrypiion, including, Encryption Service
Organizations {E30s). “Merchant Provider” alsc includes any corporate entity, franchisor or ather Person that provides ar
controls a centralized or hosted network environment irrespective of whether Cardholder data is baing stored, transmitted or
processed through it ' :

“Merchant Systems” means any and all Cord acceptance and processing systems used by CLIENT {except BAMS Systems),
including Software {except BAMS Software), related documentation, technical formats and specifications, technical and
business information related to inventions and present and future products and product lines, intellectual property, know-how,
and any other information that is identified as CLIENT's systems, whether owned by CUENT or Merchant Providers or other
Parsons. -

"Norn-Debit Network” means a Card Organization through which a Non-Debit Network Transaction is processad.

"Non-Debit Metwork Transaction” means a transaction made with a Debit Card that is not routed through a Dehit Network and
that is processed and settled as a Credit Card transaction, against the Cardholder’s bank account or prepaid account, as
. permitted by applicabie Card Organization Rules, :

“PAN Truncation” means a grocedure that results in only the fast four digits of a Cardholder's account number appearing on
~ the copy of a Sales Draft or Credit Draft retained by the Client.
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“parson” means a third party individual or entity, other than the CLIENT or SERVICERS.
“PIN® means the personaf identification number used by a Cardholder to comple{e a Debit Network PIN Transaction.

“Sales Draft” means svidence of a purchase, rental or lease of goods or services by a Cardholder Trom, and ather payments o,
CLIENT using a Card, including preauthorized orders and recurring transactions {uniess the context reguives otherwise);
ragardiess of whaether the form of such avidence is in paper or alectronic form or otherwise, all of which must conform to Card
Organization Rules and Apolicable Law. )

“Settlement Account” means an account or accounts at a financial institution dasignated by CLIENT as the account to be
debited and credited by SERVICERS for Card transactions, fees, Chargebacks and other amounts due hersunder or in connection
herawith, :

“Software” means any and all software, computer programs, related documentation, technology, know-how and processes
embodied in or provided in connection with Card authorization, clearing, completing, settling, transmitting or other related
processing, whether equipment, PE, server or infarmet based.

“Suppiament” means any concurrent or subsequent addendum, supplement, or schedule to this Agreemant,

“Terminal” means a device placed in a Location which is connected to the BAMS Sysiams via telephone lines and is designed to
authorize, record and transmit settlement data by electronic means for alf Card travisactions,
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Schedule A to Merchant Services Agreement
Fee Schedule

Lee Appendix 1 -~ Priting {48 Pages)

1. Sales plus interchange and assessments will be collectad on the frequency set forth In the above fee schedule.

2. The processing fees set forth above are based on the average tackot and ban%ca:d volume set forth in the above fee
schedule,

Important information About Your Fees
A significant amount of the fees that SERVICERS charge CUENT for processing CLIENT'S transactions consists of charges that
SERVICERS must pay to issuing banks {or that are otherwise charged to SERVICERS by the Card Organizations} under the Card
Organization Rules. These charges are often referrad o as “Interchange fees” or simply “interchangs”. Interchange fees are
set by the Card Organizations based upon a series of interchange levals that thav-#dtablish and modify from time to time. For
this reason, the interchange fee charged for 2 given transaction dependsion ke Interchange level applicable to that
transaction; and that interchange level depends on a number of factors estabiched by @ik Card Organizations, such as the type
of Carg transaction presented, specific information contained in the trap) 'ctécm, how and %zvhen the traﬂsactic\n is 'processed,
CUENT's industry and other factors, For a transaction to qualify at zrp
cra’tari'z mist b@ met i a Card transa@:ion does not qualify for t

3

retroactive 1ncredsed interchange fees fcr any Card transactions that a‘L rd Qrgamzai"mn determines did m}t qt.a%lfv Fc>r the
rates originally used. Furthermore, if CLENT inadvertently or intentionaily accepts @ Card transaction other than the typa
anticipated for its account {inciuding a different Card type}; ther' gy ,;pphcah #; CLIENT will be charged a higher interchange,
Discount Rale or non-qualified interchange fee, as well any pglzcam? éé{:?fgé_:?ge for that transaction, all as set forth in this Fee
Scheduie, ” ; ’

Note that the Card Qrganizations reguiar add new

criteria for existing interchange levels.

‘nterchange levels, and change the interchange rates and qualification

' wheiher or not approved, all Sales Drafts submitted for processing, all Credit

Fees wifl be charged for al duthmm afw; rec;uezs .,
frafts and ail Chargebacks. :

Fees will be charged for all authorization reqxi:f';ts, whether or niot approved, all Saies Drafts submitted for processing, 3l Credit
Drafts and all Chargebacks,

3. Lard Types:

CUENT's account will be ensbled to accept the Card types checked below, subject to all other terms and provisions of the
Agreerment.

American Express™[X]  Diners Clukb =] Discover®*] ] ) jcge ]
Fleet*ij V{Jyager*“‘m Wright Express*[l]

 *Card processing services Tor these transaction types may be subject to a sepa'rate agreement,

*FSERVICERS will settle Vovager transactions directly to CLIENT. All other Card types will be seitled by the Issuers.

=**These are DNP Card Types and will be processed via Discover systems and subject to Discover Card Organization Rules,
BAMS will settle transactions for all Discover Cards and DNP Card Types, unless CUENT is classified by Discover Network as
having a Discover Direct Strategic Relationship as further described in Section 9.1 {Settlement of Sales Drafts) of the Agreement,

4. Eguipment Costs:

Any eguipment costs set forth in the Fee Schedule: {a) are guaranteed only for ninety {90) Trom the Effective Date, after which
they are subject to change; (b) do not include the cost of cables, accessorias, ar other suppiies, all of which must be ordered
and purchased separately; (¢} do not include shipping, hamdling, or Taxes, all of which CLIENT is responsibie Tor paying; {d) do
nat include services, such 2s programming, re-programming, testing, re-stotking/call-tag fees, base loads, injections, app lvads,
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TransArmor loads, or ather aquipment-related services; and {g) are not valid if CLIENT arders fewer units than the quantity (if
any) indicated in the Fee Schedule or I CLENT orders & make or model of eguipment different than the make and model

inclicated in the Fee Schedule.

5. Lard Organization Pass Through Fees;

in addition to the interchange rates, SERVICERS may pass through to CLIENT any fees assessed to SERVICERS by the Card
Organizations, including new fees, fines, penaities and assessments imposed by the Card Organizations. These pass through

faes include the following:

fans imposed by Visa,

VISA FEES: The following fees resuit from charges assessed to SERVICERS from Visa and are subject to increases, decreases and additional new

Fee/Nams

Fee/Description

YISA ASSESSMENT ~ Debit & Prepaid

(1.13% Fee assessed on the gross dollar amount of ail
Visa signature Debit and prepaid card transactions.

YISA ASSESSMENT — Cradit

A% Fee sssessed on the gross dollar amount of ail
4 Uredit card transactions.

VISA BASE il SYSTEM FILE TRANSMISSION FEE

018 fee assessed on  all Visa  transactions
nitted  through the Visa BASE 1l settiement

reversals,

VISAZERO DOLLAR VERIFICATION FEE

% 50,025 Fee assmssed on 2l Account Verification

messages, inciuding both aporoved and dedined, AVS,
ant SMS account verification transactions. Account
Varification transactions must be submitted for $0 ang
are used tw validare cardhoider account numbers and
other elements, such as CYV2 and AYS prior to
shbtaining an actual Authorization.

500195 Fee assessed on all Visa Credit card
Authorization stiempts on Credit cards issued n the
U.S Does not apply o $O Account Verification
messages, Real Time Clearing pre-Authorization
reguests, Authorization reversals, suthorization of
purchase return or refund transactions, chargeback
responses, and other administrative maessages.

“SQE:C/U.S. Debit & Prepaid

§0.0155 Fae assessed on alt Vise signature Debit and
prepaid cerd Auihorization attempts on Debit and
prapaid cards issued in the 1.5, Does not apply to 40
Account Verification messages, Real Time Clearing pre-
Agthorization  reguests,  Authorization  reversals,
authgrization  of  purchase  return or  refund
transoctions,  chargeback  responses, and  other
administrative messages.

VISA NETWORK ACQUIRER PROCESIING FEE (NAPF) — International Cradit

S0.0385 Fee' assessed on & Viss Credit card
Authorization attempts on Credit cards ssued outside
of the (1.5, Doas not apply 1o S0 Account Verification
messages, Real Time Clearing  pre-Authorization
requaests, Authorization reversals, authorization of
purchase veturn or refund transactions, chergeback
responses, arwl other administrative messages,

VIBA NETWORK ACQURRER PROCESSING FEE (NAPF) ~ Internarional Debit & Prepaid

S0.0355 Fee assessad on all Visa signaj’.ufe Dabit and
prepaid card Authorizatlon sttempis on Debit and
prepaid cards ssued sutside of the U5, Does not apply
fto 30 Account Verfication messages, Real Time
Claaring  pre-Authorization  requests,  Authotization
raversals, authorization of purchase return or refund
wansactiony,  chargeback  responses,  and  other
adminisirative messages,

VISA BASE || CREDIT VOUCHER FEE - Domestie/U.5. Credit

S0,0195 Fee assessed on all Visa credit voucher [saies
return / refundl transactions for Credit cards isstied in
the 115, :

VISA BASE I CREDIT VOUCHER FEE ~ Domestic/U.S. Debit & Prepaid

50,0355 Fee ansessad on all Visa credit voucher {ssles
return / refund) transactions for signature Debit and
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prepaid cards issued in the U.S,

VIBA BASE Il CREDIT YOUCHER FEE - International Credit

$6.0395 Fee assessed on all Visa credit voucher {sales
return / refund} transactions for Credit cards issuad
cutside of the U5,

VISA BASE I CREDIT YOUCHER FEE ~ International Debit & Prepaid

S0.0355 Fee assessed on all Visa credit voucher {salas
return / refund! transactions for signature Debit and
prepaid cords issued outside of the U.S,

ViSA AUTHORIZATION SYSTEM MISUSE FEE

S0.09 Per Authorization that is not followed by a
matching Visa clearipg wansaction {or Is not properly
reversed i the case of a cancelledfyoided transaction}
as showr by 2 matwhing transaction 12, Billed on ¢ one
month iag,

VISA ZERO FLOOR LIMIT FEE

$0.20 fee assessed on all clearing transactions that are
not authorized based on matching the Transaction 1D
on the Authorization to the Transaction 1D on the
Clearing transaction, Fes alse applies i the Transaction
10 i5 missing, :

VISA INTERNATIONAL SERVICE FEES — BASE (FOR PURCHASE TRANSACTIONS)

1.00% of the source armiount on U5, Acguired Original
Purchase transactions when the issuer Country
diffevant from  the Merchant Country  and  the
on i settled in U.S. doltars,

VISA INTERNATIONAL SERVICE FEES ~ ENHANCED {FOR PURCHASE TRANSACTIONS}

0% of the scurce amount on 1.5, Acquired Original

SPuafrhase transactions when the lIssuer Country i

diffexing  from  the Merchant Country and  the
rransactios is not settled in U.5. dollars,

VISA INTERNATIONAL SERVICE FEES [FOR CASH ADVANCE TRANSACTIONS)

0.40% of the:source amount on US, Acquired Cash
Disbursement fransactions when the issuer Countey is
differant from the Merchant Country.

" VISA INTERMNATIONAL ACQUIRER FEE {IAF)

“applicable

0.45% Assessed on alf transactions at a U.5. merchant
location with o aon-UL5. issued card, Billed with
internationalfinterresional  interchange

foas,

VISA NTERNATIONAL ACQUIRER FEE (1AF) ~ HIGH RISK TR

(.45% Fee assessed on all transactions conducted at
LS merchant iocations with a noh-U.S, issued. card;
applicable 1o high-risk merchants In MCCs 5862 {Direct
Marketing -~ Travel-Related Arrangement Services),
5966 (Dirget Marketing ~ Outhound Telemarketing
Merchants), and 5957 {Direcy Marketing - Inbound
Telemarkating Mercharts),

YISA TRANSACTION MNTEGRITY FEE 0 i -

$0.10 charged on gach signature Debit Cardd and Non-
PN Deblt Card transaction (Including Visa Consumer
and Business debit cards angd Visa Consumer and
Commercial Prepaid Cards) and each Credit Card
transaction {including Consumer Credit, Corporats,
Purchasing, and Business r:arc?s} that does not mest
the qualification oriteria defined under the Visa U.S,
Custem Payment Service {CPS) program. Fee wiil also
apply  to international  Alrline  Program  {IAF)
transections on U5, issued cards at U5 merchant
locatlons,

VISA FIXED ACQUIRER NETWORK FEE

See Visa Fixed Acguirer Network Fes section of rote
schedute for Visa/Mastercard/Discover interchange
referenced in Interchange Schedules section above.
Billed on 3 ore month lag.

VISA PARTIAL AUTHORIZATION NON PARTICIPATICN FEE (PANPF] FOR AFD MERCHANTS

5001 Fee assessed on Automated Fuel Dispenser
{MCC 5542 wansactions that de not support pardal
Authorization.

VISA STAGED DIGITAL WALLEY FEE

$0.10 Fee assessed on all Visa Staged Dightal Waliet
purchase transections that use a separate, non-Visa
account number o initiate purchases for Visa
cardhoiders.

VISA GLOBAL BUSINESS-TO-BUSINESS VIRTUAL PAYMENTS PROGRAM FEE

1.55% Fee assessed on ransactions that gualify for the
Visa Global Busipess-to-Business Virtual Payments
Program for virtual card transactions between online
travel agencies [OTAs), trava!l service providers and
other travel payment providers (both domestic and
international} and traveld suppiiers {merchants in M{Cs
3000-3998, 7011, 7512, 7513, 4511, 4112, 4411, 4131,
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45832, 4723, 53962, 6513, 7012, 7032, 7033, 7298, 7519,
7991, 7997, or 7985} impiementation of this fee has
been detayed to o future date.

VISA LATE ACCEPTANCE OR NG RESPONSE TO DISPUTE FEE

50,50 Fee assessed on each Visa chargeback far which
sither the marchant provides no rasponse to the
charpeback notification. or replies back to the
chargeback notification with acceptance of the lability
more than 20 days after the date from which Visa
initiates the chargeback with Bank of America
warchant Services, This date on which Visa initiates
the chargeback with Bank of America Merchant
Services should not be confused with, and may be
eariler than, the date on which the merchant receives
notive of the chorgeback. As a best practice,
-merchants should raspond to all chargébacks by the
due date provided on the chargeback notification froem
Bank of America Merchant Services,

VISA LATE RESPONSE TO DISPUTE FEE

S1.3% Fee assessad on each Visa chargsback for which
the marchant replies back to the chargeback
notification  with  documenation  to  refute  the
back more than 20 days after the date from
h Visa ‘initiates the chargeback with Bank of
ice Mearchant Services. This date on which Visa
t. the chargeback with Bank of Amarica
LServices should not be confused with, and
iy be o than, the date on which thig marchany
receives notive of the chargeback, As a best practice,
merchants should respond to all chargebiacks by the
dug date provided on the chargeback notification from
Bank of America Merchant Services.,

MASTERCARD FEES: The following fees result from charges assessad W 5ERIC
additional new feas imposed by Mastercard, : '

ERS ?r&i‘{é-;\fiastercard and are subject to increases, decreases pad

Fee/Name

Fes/Doscription

MASTERCARD ASSESSMENT FEE

0.13% Fer sssessed on the gross dollar amount of alt
Mastercard transactions.

MASTERCARD ASSESSMENT FEE {(»=81,000}

(0.01% Fee assessed on the gross dollar amount of
Mastarcard  Consumer  and  Commercial  crodit
transactions that are S1.000 or greater.

MASTERCARD KILOBYTE FEE

S0.0035 Fee reiated to wansmission of clearing data.
Charged per kilobyte.

MASTERCARD CROGS BORDER F

0.60% fee assessed on all Consumer, Commercial,
Cradit and Debit transactions that are processed with
the country code of the merchant different from the
country code of the cardholder, where the transaction
is settled in 1.5, dollars,

MASTERCARD CROSS BORDER FEE (Non U5}

1.00% Fee assessed on sl Consurner, Comprnercial,
Credit and Bebit transactions that are nrocessad with
the country code of the merchant different from the
cauntry code of the cardholder where the transuction
is not settied in (4.5, doliars.

MASTERCARD NETWORK ACCESS AND BRAND USAGE (NABU) FEE

50,0195 Fee assessed on all Mastercard Authorization
attempts and credit {sales return) transactions that are
processed with a U.S. fssued card at a US, marchant
location. Boes not apply to Authorization reversals and
S0 Account Status Inguiry trasactions,

MASTERCARD ADDRESS VERIFICATION SERVICE {AVS! CARD NOT PRESENT FEE

S0.01 Fee assessed on all Mastercard Card Not Prasant
Authotizations  that use ihe Address Verification
Service [AVS) that are submitted for more than $0,

MASTERCARD ADDRESS VERIFICATION SERVICE {AVS) CARD PRESENT FRE

S0.01 Fee amsessed on all Mastercard Card Prasent
Authorizetions that use the Address Varification
Service {AVS) that are submitted for more than 0.
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5003 fee assessed on all Account Status Inquiry
Service messages where the country code of the
merchant is different from the country code of the
cardholder.  Account  Status  Inquiry  Service
transactions must be submitied for 50 and ave used to
vaiidate carcholder account numbers and  other
alements, such as CVC 2 and AVS, prior io obiaining an
actual Authorization.

MASTERCARD ACCOUNT STATUS INQUIRY FEE ~ INTRAREGIONAL .

$0.025% Fee assessed on all Accouni Status Inguiry
Service messages where the country code of the
merchant is the same as the country code of the
cardhoider.  Account  Stetus  lnguiry  Service
transactions must be submitted for 80 and are ased to
validate cardholder account numbers and other
elements, such as CVC 2 and AVS, prior to obtaining an
actual Authorization.

MASTERCARD PROCESSING INTEGRITY FEE ~ PRE-AUTHORIZATIONS

S0.045 Fee assessad to each pre-Aluthorization if alt of
the following conditions are met (i) Authorization
veguest s fully approved hy the issuer, (i
Autherization iy identified within the Authorization
regradt message as a pre-Authorization and (i) the
Zuvhorization Is not folliowed by either a clearing
Asaction  or Authorization  veversal within 30

caleiinr days. Fee does not apply fo () Automated

Fuel Dispensers {MCC 5543, () contactless transit
AgRregeted transactions or bransit debi recovery
transactions, (&i} offiing approver wansacrions and {iv}

v private label transactions. Bilied on a one month lag.

MASTERCARD PROCESSING INTEGRITY FEE — UNDEFINED AUTHORIZATIONS

SO.045 Fee assessed to gach undefined Authorization
if alt of the following conditions are met; {i}
Authorization request is fully aporoved by the lssuer,
{if} Authorization is identified within the Authorization
reguest essage as an andefined Authorization and
i} the Aythorization is not foiloweq’ by aither a
clearing transaction or Authorization reversal within 7
calendar days. Fee does not apoly to {i} Automated
fuel Dispensers {(MCC 5342), (i) contactiess transt
aggregated transactions or iransit debi recovery
transactions, (1) offline approved fransactions and (iv)
private label ransactions, Billed on a one month lag,

MASTERCARD PROCESSING INTEGRIT .

0.25% with a minimum of $0.04 Fee assessad to each
final Authorization if all of the following conditions are

‘met: (i) Authotization reguest is fully approved by the

issuer, (i} Authorization is identified as a final
Authorization in the Authorization request message,
angd (Hi) the Authorization is not foilowed by either 2
clearing transaction or Authorization reversal within 7
catlendar days or the final clearing amount is submitied
for en  amourt  different from the  approved
Authorization amount or submitred in a different
currency than the Anthorization amount. Billed on a
one month jaa,

MASTERCARD TRANSACTION PROCESSING EXCELLENCE FEE ~ EXCESSIVE AUTHORIZATION
ATTEMPTS

50.10 fee assessed on sach declined authorization
after 20 previously declined attempts have hesn made
on the same card number at the same meechant
location a3  24-howr period.  fach  eucessive
authorization attempt will also be assessed the
hastercard Processing Integrity Report Fes. Billed on a
one month lag,

MASTERCARD TRANSACTION PROCESSING EXCEILENCE. FEE - NOMINAL AMOUNT
AUTHORIZATIONS . :

S5G.04% Fee assessed on sach approved, rard not
prasent authorization that s submitted for 31 or less
and ther subsequantly reversed in an effort to validate
card status. fach nominal amount authorization will
also be assessed the Mastercard Processing Integrity
Report Fee. Note: If nominal amount authorizations
are being used as a method to check card status, this
fee can be avoided by using Mastercard Account

Status Inquiry transactions instead. Pilied on a one
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month lag. Fee sffactive lanuary 6, 2020,

MASTERCARD PROCESSING INTEGRITY FEE — DETAIL REPORT FEE

S0.017 tee applies to each Authorization that is
subject to the Mastercard Processing Integrity Fee for
pra-Authorizations, undefined Authortzations or fnal
Authorizations or 1o the Trapsaction Processing
Excelience Fees for Excessive Authurization Attempts
and Nominal Amount Autharizations. Billed on a one
maith lag. ) ‘

MASTERCARD LICENSE VOLUME FEE -

0.0061% of Mastarcard volume, Fee based on a good
faith effort to recover and allocate among our
customers Mastercard's annual fees for licensing and
third pariy pracessing and caiculated by multiplying
your settled Mastercard  dollar volume by the
parcentage rate {which rate may be adjusted to veflect
changes in those Mastercard fees andfor our
allocation).

MASTERCARD e-COMMERCE SUSPECT FRAUD INDICATOR REBATE

S0.015 Rebate for svery e-Commerce/Card MNot
Present Authorization reversal that includes the
suspect fraud indicator. The suspect fraud ndicator is
useg .in  the e-Commerce/Card Not  Present
griviFonment  when an  Authorization reversal s
irécessed for an approved Mastercard Authorization
the marchant suspects fraud.

MASTERCARD ACQUIRER PROGRAM SUPPORT FEE

ee assessed on all LS. region acouired
Mastercart, Consumer Credit, Consumer Debit, and
CommerciiTard transactions for cards issued outside
the WS, ‘region. Billed  with  applicable
international/interregional interchange fees.

MASTERCARD CARD VALIDATION CODE 2 {(CVC 2} FEE

$0.0025 Fee agsessed on all Authorizations that
include Card Validation Code 2 {VC 2) walidation, OVG
2 is an optional service from Mastercard: that was
implemented to help reduce the risk of fraud and is
part of the screening toois used by merchants to
ensure that the person placing the order has the card.
Fee doas not apply to Account 5tatus  Inguiry
transactions.

MASTERCARD SECURECODE™ {DENTITY CHECKY) FEE

S0.03 Fee assessed on all Mastercard Identity Chack

{formerly  known  as  Mastercard  SecureCode)

verification requests that use the 3D Secure 1.0

protocol. Mastercard Identity Check s an optionat

seryice far e-Commerce merchants that allows for an

additional fevel of shopping security by regquiring
cardhalders to enter additional fog-in credentials that

ars verified by the ssuer when completing an ondine

sale {if the ksuer parlicipates in the service), The
exdsting 30 Secure L0 protecol only  supports

providing fimited authentication data to issuers and is

only supported when the transaction takes place vie @

web browser {lLe. aot in-app purchases). Feg will

increase o 50.05, effective April 1, 2020

MASTERCARD IDENTYTY CHECK™ 2 0 FEE

0.01% Fee assessed on all Mastercard tdentity Chack
{formerly known as Mastercard SecureCode)
verification requests that use the 30 Secure 2.0
protocol. Mastercard identity Check is an optionai
service for F-Commerce merchants that aliows for an
additional level of shopoing security by requiring
cardholders ta enter additional log-in credentials that
are verified by the issuarwhen compieting an onfine
saie {if the lssuer participates i the service). The new
30 Securs 2.0 {or EMV 3D Secure) protocod faciiitates
sending exponentially more date In the autheintication
process, to enable issuers to make risk-based decisions
when approving transactions, T

he new protocol aiso
enables 3D Secure authentication 1o be used for in-
app purchases and removes static passwords as a
means 1o aythenticate the cardholder

FASTERCARD DIGITAL ENABLEMENT FEE

0.01% Fee assessed on the aross doilar amount of all
Mastercard Card Not Present fransactions.
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MASTERCARD GLOBAL WHOLESALE THAVEL BUSINESS-TO-BUSINESS FEE

1.57% Fee applies to transactions that qualify for the
Mastercard Business-to-Business Global Wholesale
Travel Transaction program for virtual card
fransactions between ravel agents and travel
suppliers (merchants In MECs 3000-3999, 4112, 4131,
4411, 4511, 4582, 4722, 5962, 6513, 7011, 70712, 7082,
T033, TI98, 7512, P13, 7519, 798I, Y997, and 7998)
Transactions assessed this fee will not be subject 1o
the Mastércard Network Access and Brand Usage
(NABLI fee, the Mastercard Cross Border fee, the
Mastercard Acouirer Program Support Fee, and the
Mastercard Card Present and Card Not Presant
Address Verfication Service {AVS) fees,

MASTERCARD ENTERPRISE SOLUTIONS FREIGHT PROGRAM FEE

0.50% Fae applies 1o transactions that qualify for the
pastercard Enterprise Solutions Freight Program for
virtual card transactions betweean shippers, freight
forwarders, consignees, freight handling agents,
customs brokers, and other suppliers In the fraight
acosystem. Eligibie Merchants Include Alrlines (MCCs
3000-3350, 4511), Railroads {MCC 4011}, Suburban
cal Commuter (MCC 4113), Passenger Railways
- 41123, Miotor Freight Carriers, Trucking [(MCC
Courier Services, Fraight Forwarders (MCC
ansportation Services not elsewhere classified
04, Other Services not elsewhere classified
x Payments (MCC 9311}, Government
ervices {MUES399), and Postai Services -
Govarnment Onily (MCC 9402).

MASTERCARD MERCHANT LOCATION FEE

51.25 Few assessed moenthiy per active marchant
location, An active location is defined as @ merchant
focation that nrocessed at least one Mastercard

=4 transacton during the menth, Merchant locations that

have less than 5200 in Mastercard gross sales for the
month are not subject to the fee for that month,
Merchant jocations in MCCs 8398 (Charitable
COrganizations] and 8661 {Religious Organizations} are
not subject to this fee. Billed on a one month fag,

MASTERCARD HUMAMITARIAN PROGRAM CLEA

(3.25% Fee assessed on the gross dollar volume of
Humanitartan prepaid card transactions that are used
o help humanitarian aid organizations deliver aid
raare effectively and more efficiently.

DLANCE DOW!

MASTERCARD INTERCHANGE £0Q

50,15 Fee assessed on every lransaction that is
adjusted back by the Mastercard Intarchange
Compliance process for having an inappropriate
Inberchange program assignad. The Mastercard
Intarchange Cormmpliance provess matches dearing
transactions with data from the corcesponding
authorization messages to verify the data for accuracy
and conasistency. If the process datermines that an
incorrect interchange program has been assigned to
the transaciion, the process adjusts the transaction
hack ang provides a reason for why the interchange
rate was not appropriate for the transaction,

MASTERCARD CLAIMS MANAGER #1f

51.35 Fee assassed on each Mastercard incoming
chargeback. Fee wili appear as "DISPUTE CASE FEE
MASTERCARD DMSY on your merchant statement ar
reporting,

DISCOVER NETWORI FEES: The following Yees result from charges assessed to SERVICERS from Discover Network and are subject to increasss,
decreases, and additional new fees imposed by Discover Network. Please nate that Discover Network fees apply only to Discover transactions

acquired by Bank of America Marchant Services,

Fae/Nams

Feg/Bescrintion

DISCOVER NETWORK ASSESSMENT

0.13% Fee assessed on the gross doilar amount of all
Niscover, JCB, UnionPay, Diners Club international, and
Korsa BCeard transactions.
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DISCOVER NEYWORK DATA USAGE FEE

SO.40155 Fee _assessad on all Discover, JCB, UnionPay,
Diners Club International, and Korea Bleard sales and
credit {saies return} Iransactions.

[HSCOVER NETWORK INTERNATIONAL SERVICE FEE

0.80% Fee assessed on aff Discover, Dipers Chab
international, JCB, UnionPay, and Korea BCoard
transactions at @ WS, merchant location with 2 non-
U5, issued card.

DISCOVER NETWORK INTERNATIONAL PROCESSING FEE

0.50% Fee assessed op all Discover, Diners Club
International, JCB, UnionPay, and Korea BCcard
transactions where the eountry code of the marchant
is differant from the country code of the card issuer,
Billed with applicable Internationat interchange fees.

SISCOVER NETWORK AUTHORIZATION FEE

50.0025 Fee Assessed on all Discover, JCB, UnionPay,
Dirers  Club  international  and  Kores  BCoard

Authorfzations.

6. General Pricing Information:

ER

interchange Schedules. The fees and assessments and qualifying criteria set forth above and in the rate
schedules referenced in the Interchange Schedules section abisve {which interchange Schedules are
attached} may be changed from time (o time as a result of Cargifganization changes. References in those
rata schedules to the “Program Guide” and “Application” Wi!i_.j{’;.eé&;-‘;.the Merchant Services Agreement,
Information Regarding Certain Yransaction Fees for the Absive Card tipes

diines, reve and authorizations.

Yizations and approved authorizations.

in addition to all other Third Party Based Fees and
ndfor anyasolicable Person and will be collected by SERVICERS

{ij Suppiies are provided at BAMS' then-gureapt COSIE piu‘; a fee for shipping and handling, per shipment.
} of all shipping and bandling costs associated with any

by
(it Billable transactions include: purchases, returns, ¢
{ii}  Authorization fees apply to all attempted auth
) Per item fees inchude data capture and setiferaent.
{ivi The Discount Rate applies to gross processingsaium
{v} Thefees and charges set forth on this Scheriule &
all fees due and payable to SERVICERS
as set forth in the Merchant Servic :
c. information Regarding Supplies Charge
{i} CLENT will be respost
eguipment purcha rente
. in addition to the othey fees specifie

. in this Agreement, CLIENT agrees to pay SERVICERS for any other fees

é‘r_} any: other sebvipds CLIENT requests or requires which are not covered in this

and charges applicable:
Agreernent.
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Transactions Supplement 1o Merchant Services Agreement {Government}

This Debit Network Transactions Supplement 1o Merchant Services Agreement {"Debit Supplement”} supplements the
Merchant Services Agreement (Government) (the “Agreemeant”) and Schedule A thareto, and sets forth the terms applicable 1o
Debit Network Transactions. BAMS is the service provider for Debit Network Transactions and BANK is.the sponsoring member
of the Debit Networks.

i

Scope of Debit Supplement. This Debit Supplement applies only to Debit Network Transactions, including PiNless Debit
transactions if CLENT has been approved to accept PINless Debit transactions. This Debit Supplement does not apply to
Non-Debit Network Transactions, This Debft Supplement and Debit Network Transactions are subject fo the terms of the
Agreement. To the extent the terms of this Debit Supplement directly conflict with the terms of the Agreemant, this Dabit
Supplement will control with respect to Debit Network Transactions.

Accepting Debit Cards. When a Debit Card is presented CLIENT must read the account number electronicaily from the
magnetic stripe or chip for Debit Network Transaclions made via use of a PIN, and ¥ the magnetic stripe or chip is
unreadable CLIENT must request-a dnfrarem form of paymaent.

Routing Debit Network Transactions. The Debil Network used to process CLIENT's Debit Network Transactions will
depend upon a variety-of factors, including the avaifability of Debit Netwaorks 38 the time of a transaction and whether a
particular Debit Card &5 snabled for a particular Debit Network. Subject toobpplicable Law, SERVICERS may choose any
available Debit Network, including a Debit Network affitiated with either a‘? therby thelr Affitates, when routing CLIENT's
Debit Network Transactions. «

Returns. CUENT must not prompt Cardholders to enter a PIN fne ebit Network “iransarrsfma that are returns, # CLIENT
allows refunds or retums on Deb;% Network Ffarwsamons (.L% st reg “*m amounts to Cardholders in cash. CLENT s

Settlement. Debit Network Transactions wz!l be sett
of the Agreement.

it correct a Debit Network Transaction that was procassed in
st fees, and other Third Party Based Fees charged by a Debit

atad by Deblt Network Card Organization Rules and under
&4 AL, on Regulation EL :

Adjustments. An adjustment is 8 transactios thet is initidy
error. CLIENT is responsible for alt adj :
Network, Adjustments and related ¢
Applicable Law {such as the Electronid

Fees. CLiE’\é'{ agrees t'o pay. :ihe Tees rdr Babit Network Transactions and Ncn-i}e%)it Network Transactions sel forth on

pplies to Debit Network Transactions. Please refer to the Proceduras Guide for
1 Debit Network Transactions.

additionat operational provisiciys affe
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EQUIPMENT PURCHASE AND RENTAL SUPPLEMENT TO MERCHANT SERVICES AGREEMENT

This Equipment Purchase and Rental Supplemeant to Merchant Services Agreement (“Equipment Supplement”) supplements
the Merchant Services Agresment {the “Agreement”} entered into between Banc of America Merchant Services, LLC {("BAMS™),
Bank of America, N.A. {"Bank”}, and PIMA COUNTY, ARIZONA ("CLENT"}). This Equipment Supplemant governs any equipment.
BAMS rents or seils to CLIENT {“Equipment”) under any Standard Equipment Order Form {"Order Form”}, but does not apply to
any equipment that CLIENT leases. All sales and rentals of Equipment are made by BAMS, not by Bank; Bank does not sell or
rent any Equipment and does not have liability related to Equipmaent. Capitalized terms used but not defined in this Equipment
Supplement are defined in the Agreement.

i

- Term”}; (b)) CLIENT must

Purchased Equipment and Rental Equipment. CLIENT will purchase or rent Equipment from 8AMS as set forth in one or
more Order Forms. Equipment that CLIENT purchases from BAMS may be referred to herein as "Purchased Equipment”
and Equipment that CLIENT rents from BAMS may be referred 10 herain as “Rental Equipment”. The Equipment is being
sold or rented to CLIENT for use in CLENTs business, not for household or personal use. The Order Form may contain
additional teems.and conditions applicable to Equipment, including terms and conditions applicable to Equipment fees and
pricing.

Supplies, Services, Shipping and Handling, and Taxes. To purchase supplies fram BAMS, including wirss, paper rofis, wali
mounts, and other items te be used with Equipment ("Supplies”), CLIENT is to use the phone number or other contact
information provided by BAMS. Additional charges apply for Supplfes; Supiiiés are not included with the purchase or
rental of Equipment. in addition to paying for Equipment and Supplies, CLIEWT ieust pay all: {a) sales, use, excise, personal
property, stamyp, documeantary, and ad-valorem taxes; license and registéation fégs: tariffs, levies, and assessments; and
similar charges, In each case however levied, designated, or based on Amounts charggd or on Equipment, Supplies, or use
thereof {collectively, “Taxes™); [b) shipoing and handling costs and S_:"h'érges for Equipme’éﬁifgnd Supgplies; and (¢} charges for
Equipment-related services, including installation and de-inslullation, grogramming and re-programming, base loads,
injecticns, app loads, and TransArmor foads, g o

Payment of Amounts Dua. CLIENT hereby authorizes 8AMS to collect aiz amounts due from CLIENT under this Equipment
Supplement {including any amounts due under any Order Ferkin any manner that BAMS is authorized to coliect amounts
from CLIENT under the Agreement, including by net s¢itling 2zl TELIENT's settlement funds before BAMS initiates'a
transfer of settlement funds to SUENT's Settlament Accolant; debiting TLIENT's Settlement Account, debiting any Reserve
Account, exercising BAMS rights of se*tm{:f?-?*amif?%é’cou;}me  and sending CLIENT an invoice, BAMS may reguire CLIENT to
pre-pay for Equipment in certain circupistances, provided fhat BAMS and Client will mutually agree to any pre-payment
terms at the time of the applicable Eguipment groen. i ’

Effective Date and Term. This, Eaipmen ;ieﬁppiement hecomes effective upon the Effective Date of the Agreement and
will remain in effect unti BENS ard :C.M_EN"{“i gyve satisfied all of thelr obligations under this Equipment Supplement and
the Agresment. With sispect to Rentib-Equipgihent: (a) the minimum rental term is six {6) months {“Minimum Rental
av rental feed through the last day of the billing cycle during which BAMS recelves returned
Rental Equipment; {c} i fees never _;a;s:é prorated based on when CLIENT receives or raturns Rental Egquipment, or for
any other reason; and [d} Rﬁ@fé}ssmiﬁﬁ:w WHEN BAMS RECEIVES RETURNED RENTAL EQUIPMENT, CLIENT MUST PAY
RENTAL FEES, AT A MINIMUM, ?*{;}%"%HE SIX {6} MONTH MINIMUM RENTAL TERM. .

Delivery and Accegtaﬁce; Title; Risk of Loss; Changes to Equipment.

A.  Doisey and Auepranee, Oese 1 o5 available, the Equipment will be delivered to the address CLIENT designates under the Order
Farm or to ah alternative address mutualy agreed upon by CLENT and BAMS, CLIENT is deemed 1o have accepted
each unit of Equipment on the earlier of: (i} the seventh day after BAMS delivers the Equipment to the shipper for
shipment to CLIENT or CLIENT's reprasentative; (i) the day after the Equipment is dellvered to CLIENT or CLENT'S
representative; and [l for Equipment that BAMS Instalis for CLIENT, the date of instalfation ("Acceptanca”}. ‘

b, Thie and Risk of Loss. Equipment ships F.O.B. origin; risk of loss or damage to Equipment passes to CLIENT when
Equipment is delivered to the shipper for shipment to CUENT or CLIENT's representative.  Title to Purchased
Eguipmant passes to CLIENT after CLIENT pays In full for the Purchased Equipment. Title to Rental Equipment never
passes 1o CLIENT,

¢ Changes to Fouipment. At any time for any reason BAMS may change Equipment madel numbers or names, issue
new Equipment modeis, discontinue Equipmaent, or otherwise stop making avallabie or change Equipment.

Site Preparation and Instaliation. CUENT Is respensible for instailing Equipment in accordance with BAMS', and the
Equipment manufacturer’s, requirements and specifications. H BAMS has agreed o install £Equipment for CLIENT, before
BAMS persannel arrive at the SHe CLIENT must prepare the Site in asccordance with BAMS, and the Equipment
rmanufacturer’s, requirements and specifications.  As used herein, “Site” means the location(s) where Equipment and
related itemns {e.g., printers) are to be installed ar located.
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7.

16,

i1,

12.

Maintenancea, Use, Return, and Oumnership of Equipment.

a. Maintaining and Using Equipment. CLIENT is responsible for maintaining the Equipment. CHENT is responsible for
safeguarding the Fyuipment from, and for insuring it via comprehensive insurance coverage against, loss, darmage,
unauthorized use, misuse, and theft. CUENT must notify BAMS immediately if any of the foregeing occurs. Loss of,
destruction of, theft of, or damage to Rertal Equipment does not relisve CLIENT from its obligation to pay the Tull
-purchasa price or rent payable hereunder. CLIENT is responsible for any expenses related to altering the Site, and
other facllities and property, in connection with use of the Equipment. CLIENT may not make or pnrm;t any physical
alteration or modification of Rental Equipment.

fr. Compliance. CLIENT's use of the Equiprnent must comply wnh any operafing or other instructions applicable to the
Equipmaent, and with the Agresment, Applicabla Law, and Card Organization Rules. CLIENT is responsible for obtaining
permits for the Equipment. )

¢. Defective Equipment and Returns. [ Equipment appears defective, CLIENT must call BAMS' Customer Service feam
immediately, CLIENT must pay to replace any defective Equipment not promptly returned to BAMS,

d.  Dwnership, Fxcept for Purchased Equipmeant CLIENT has paid for in full, the £quipment will remaln BAMS personai
property or the personal property of BAMS Affiliates; i never will be considered a fixture affixed to CLENT's
property. CLIENT may not pladge, create, or permit any security interest, lien, or encurnbrance on Rental Equipment,
nor may CLIENT part with possession of or sublease Rental Equipment, witheirBAMS' prior written consent. Any such
pledge, security interest, lfen, encumbrance, or subiease is null and void without BAMS' prior written consent.

Return of Rental Equipment.  To return Rental Equipment CLUENT mést call ﬁAMS’ Customer Service. CLENT will be
provided return instructions at that time. CLIENT wili continue to be cfiarged the Rerdil Equipment fee until the last day of
the billing cycle during which BAMS recaives the Rental Frzuipﬁ“éht from CLIENT. Wihan returning Rental Equipment,
CLIENT Is responsible for all costs incurred, including shipping ans "3 han(‘img, and CLIENT mist deliver the Rental Equipment
to BAMS in the same operating arder, condition, and appaaranm ’s‘hat thi Rental Equipment had when it was delivered to
CLIENT, reasonable wear and tear excepted. CLIENT must pay isveplace any Rental Equipment that CLIENT does not
return 1o BAMS, or that CLIENT does return to BAMS but not in Such perating order, condition, or appearance. The
replacement cost will be the cost of new, replacement i‘m.z{

Suftware, BAMS or other Persons retain all pwnership "‘V?d wpyrzgi\ fterest in gad to ofl software, computer programs,
related documentation, technology, knowsdiBiy and pra¢gsses at any time embodied in or #t any time provided in
connection with the Eguipment {collectively, “Software”), and CLIENT shall have only a non-exclusive, non-transferable,
non-sub-licensable, revocable hcenC_" Sottware i CLIENT's operation of the Equipmeant for the purposes set
forth in this Equipment Supplement. Réthing | s'%i |§'Em wdnent Supplement confers any title or ownership of any Software
to CLIENT. CLIENT is-hound by all Soﬂwar{“ terms and conditions of use andﬂ&ther license term whether pmvided hy
BAMS, the Eguipment '"

disassemble, or decompili the S:}fth;,é; CLEE*“’E @hali not give any Person access to the Soﬁware without BAMS ;mﬂr
written consent. CLIENT §: cbhgat ons umi&r this Section 9 shall survive the termination of this Equipment Supplement.
From time to time BAMS rmw “push”® Scﬁ;ware updates to the Equipment remotely and automatically; all such updates are
subject to this Section 9. Thg Euupm@ﬁ& and Software may not be compatible with, and may not be abie to be used with,
another processor’s systems.

Limitation on Liability. Notwithstanding any provisien of this Equipment Supplement to the contrary, BAMY lability
arlsing out of or in any way connected with the Equipment will not exceed the purchase price pald to BAMS {for Purchased
Equipmant) or the prior twelve (12} month’s rent paid to BAMS {for Rental Equipment) for the particular Equipment
invoived.

indemnification. CLIENT will indemnify and hold BAMS harmless from and against any and all Losses resulting from
CLENT's installation, ownership, possession, use, or operation of the Egquipment; including CUENT's loading onto
Fquipment software that was not provided with the Equipment and CLIENT’s using Equipment In any manner that does not
comply with this Equipment Supplement or the Agreement.

Default; Remedies. if CLIENT materially breaches this Equipment Supplement or any Client Event of Default occurs, BAMS
may proceed in any lawful manner against CLENT Lo collect amounts due and BAMS may exercise all rights and remedies
available to it under this Equipment Supplemant, under the Agreament, at law, or in equity.
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ADDENDUM REGARDING CLOVER® GO SERVICE AND READER

This Addendum Regarding Clover Go Service and Reader (“Clover Go Addendum”) is made by and between PIMA COUNTY,
ARIZONA (“Client”} and Banc of Amarica Marchant Services, LLC {“BAMS”} and supplements the Merchant Servcies Agreement
by and between CHent, BAMS, and and Bank of Armerica, N.A. ("Bank”} {5 amended and supplemanted from time to time, the
“Merchant Agreement”). This Clover Go Service and Clover Go Reader and includes pricing for the Clover Go Service. Any
refarences 1@ "you”, “your”, or “Marchant”, whan used herein, refer to BAMS. Unless stated otherwise, any reference to this
Clover Go Addendum herein includes the Merchant Agreement.

The Clover Go Service (as defined in Section ) are incorporated within the term "Services” in the Merchant Agragqment but are |
provided to Client by BAMS and not Bank; Bank is not lable to Client in any way with respect to the Clover Go Service, For the
purposes of this Clover Go Addendum, the term “Servicers” in the Merchant Agreement refers anly to BAMS and not the Bank.
For the avoidance of doubt, any mormary caps on Bank's limitation of liability set forth in Lhe Merchant Agreement shall apply
in the agaregate to Services provided by BAMS and Services provided by Bank.

CLIENT AND BAMS AGREE AS FOLLOWS:

1.

“BofA Merchant Clover Go App” means the non-modifiable {object code) ¥

Definitions, Capitalized terms used but not defined in this Clover Go Addendum are defined In the Merchant Agreement.
in addition, the following defined terms apply to this Clover Go Addendum:

Sion of the Banlk of America Merchant
: Stare or Apple App Store. Client must
(wr Go Servics,

Servicos-branded Clover Go sofiware application available on the Gocg[
downinad the Clover Go Ag}p to the Client Device befare the Client can us;i,, 2

“Clignt Device” means any Lmart phone or other mobile device c}wrmﬁ or ¢ ommlfod ‘xﬁ,f the Client and identified by BAMS
from time to time as compatible with and capabie of su pponmg t% & BotA Mprchar;t Clover Go App and Clover Go Reader.

MS for 'me with the BofA Merchant Clover Go App. The
wider the Merchant Agreement,

“Claver Go Reader” means a Card reader Client obtains from I
Clover Go Reader constitutes "Eguipment” or “Merchant Equipme

shile payments functionality that enables Client to use the Clover
Devige for purpasés of acceptance of Card rransactions on Client

o _Tmm'%; shd {b) PAN Data Protection for Card transactions
= Clover Go Terms,

“Clover Go Service” means the combination of the (Bl
Go Reader, the 8ofA Marchant Clover Go App, and Cligh
Device, as further described and definec in the Clove)
aceapted using the Clover Go App, as further dmcribed in

“Clover Go Terms” means the Clover Ga Terms ¢ servics o wmfh Ciient must agree upon downicading and activating the '
BofA Merchant Claver Go App befors: -hont ca 2 the Bola Merchant Clover Go App. The Clover Go Terms supplement,
and are part of, the Maerchant Agrees’rﬁ: A e

Clover Go Servige Raqusiemﬁsﬁis ire aédor o accept Card transactions using the Clover Go Sérvice, Client must (a}
obtain a Clover Go Reades: slpad to the Client Device the BofA Merchant Clover Go App;.and [¢) agree
ta the Clover Go Term par’t of actwﬂ?on cn‘ the Bofa Merchant Clover Go App. Card transactions accepted using the
Clover G Service are s ect to the terms vf the Merchant Agreement, including the Clover Go Terms; provided, however,
that the Clover Go Service ¥t par{ m‘j_aﬁd is not subject to the terms for, the Clover Service.

..... : tdover Go Readers and Fees.
Client agrees (a) to purchase fmm SAV!S one or mare Clover Go Reader{s) at the price set forth on the Schedule A fo
Claver Go_Addenum attached hareto {phus appliicabie taxes) and Th) pay the Clover Go Service fees set forth on the
Schedule A to Clover Go Addenum attached hereto which are in addition to all other agplicable Third Part Based Fees and
Sarvicers Fees, and other fees or charges set forth eisewhare in, and are part of the fee schedule to, the Merchant
Agreement. Cliens shall also be responsible for all additional costs and expenses as set forth in the Merchant Agreement.
The fees due under this Clover Go Addendum constitute amounts gue under the Merchant Agreement which will be billed,
collected and chargad or paid as permitted under the Merchant Agreement., !

TIONS AND WARRANTIES
»{A) REGARDING

-Q\[’Ri 58 OR IMPI 1§'I),
RN

Product Disclaimers. BAMS DISCLAIMS ALL REPRESENT
INCLUDING  ANY REPRESENTATIONS AND -Wa : )
MERCHANTABILITY, SUFTABILILY, QUALITY, OR FITNESS FOR A PARTICULAR PURY (B} iié"u HH
CLOVER GO SERVICE (0 WILL OFERA] INTERRUPTED OR ERROR FREE, OR (1D ARI L, FREE OF
VIRUSES OR OTHER HARMPUL 5 AND (C)THAT ANY DEFECTS OR ERI {OR‘; will, BE

CORRECTED.

Fult Force and Effect. The Merchant Agreemant remains in affect as supplementad by this Clover Go Addendum, In
the event of any conflict betwean the terms of this Clover Go Addendum and the terms of the Merchant Agreement, the
terms of this Clover Go Addendum will control with respect to the Clover Go Service. References to the Merchant
Agresment after the date of this Clover Go Addendum include this Clover Go Addendum.
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Schedule A to Clover Go Addendum
Clover Go Service Fees

Clover Go Service Product/ | Merchant Price (5}
Fee Code | -

Grie-Time Set-up Fee (per MID} 625 519.95

Monthiy Maobile Payments Fea (per MID] ' 32Y 59.95

Clover Go Reader — RPASTC — Blugtooth, EMV, Swipe, NFC | AALZDH | .588.99
{Por device)

Clover Go NFC Dock for RPASYC Reader (per docking ; AALJAN | 51985
station) T

Clover Go NFC Clip for RPASTC {per clip) AALZAQ | 81198 o
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CLOVER® SERVICE ADDENDUM

This Clover Service Addendum {"Clover Service Addendum”} is made by and between PIMVA COUNTY, ARIZOMA {"Client”) and
Banc of America Merchant Services, LLC ("BAMS”) and supplemants the Merchant Services Agreement by and between Client,
BAMS, and Bank of America, N.A. (“Bank”} {as amended and supplemented from time to time, the “Merchant Agreemant”),
Any references in the Merchant Agreament {or any amendments, addenda or supplements thereto) to “yvou,” “vour” or
"Merchant”, when used herein, refer to Client; and any refarences in the Merchant Agreemant {or any amendments, addenda
o suppiements thereto} to “us,” “our” or “we”, when used herain, refer to BAMS. Uniess stated otherwise, any reference to
this Clover Service Addendum herein includes the Merchant Agreement,

The Clover Service (as defined in Section 1} is incorporated within the term "Services” in the Merchant Agreement but is.
provided to Client by BAMS and not Bank; Bank is not liable to Cliont in any way with respect to the Clover Service. For the
purposes of this Clover Service Addendum, the term “Servicers” in the Merchant Agresment refers only to BAMS and not the
BankFor the avoidance of doubt, any monetary caps on Bank’s Hritation of lability set forth in the Merchant Agreement shail
apply in the aggregate to Services provided by BAMS and Services provided by Bank,

‘CLIENT AND BAMS AGREE AS FOLEOWS:

1. Definftions. Capitalized terms wsed but not defined in this Clover Service Agdendum are defined in the Merchant
Agreement. In addition, the following defined terms apply to this Clover ServiceAddendum:

“Claver” means Clover Network, inc.

“Clover API” means an application programming interface linking the €3 fover Service'nd the Third Party Serviges, including
any Third Party POS System App. £ach provider of a Third Party ,s:{v;ro is responsibie (_Q( ensuring that such Third Party
Service will function properly with the Clover APL -

“Clover App Market” means the Clover-supported application marﬁaﬁhp‘%zﬁce, and that portion of the Clover Service wabsite,
i 'ebscrii}ed o or purchased.

through which Third Party Services apps and/or Service Plans may be

“Clover Integrated Service” means the combination & : i} e Clover Sem R for Carcﬁ zransaftzon pmceqstr‘g services cm?y,

Service may be accessible from the Clover App Market onfhrough the Claver APL

“Clover Marks” means the trademarks mr*;J‘vic‘a i arks usin!ri in connection with the Clover Service,

*Clover Service” means (i) the websiiz associatel wi

application marketplace accessible via the Cicwr Geidst cg, f } the Db;ec{ fc:ae version of the software dppircatlons resndeﬂt
on a Device at the time BAMS provides (i Hifit with the Davice or “pushed” to Client's Device by BAMS, but excluding any
such softwars applications {jé\i6§0§§ by thin BANK; (i) the obfect code version of the software that enables such
applications lsted in (i} dbove; liv) Data ?mzmetcn Services; (v} BAMS-provided nternet-based services, and {vi) any
refated updates {includ® aftware mamwrrar;co or bug fixes}, materials, documeniation and derivative warks releasad by
BAMS from time to time, aliaf which are designed to assist with the managerment of Client's business and to facilitate the
provision of certaln Services g, paymént processing] under the Marchant Agreement. For the avoidance of doubt, the
term softwars in the preceding sénténce does not include any software thal may be oblained by Client separately from
the Clover Service {e.g., any applications downloaded by Client through an application marketplace or any Third Party POS
Systern App software). The Cover Service s deemed part of the "Services,” as defined in and provided under the
Merchant,

"Data Protection Services” means the TransArmor® Data Protection services described in Section 3 of this Clover Service
Addendum.

“Devige” means a tablet, smartphone, the Clover Station, Claver Mobile, Claver Mini, Clever Flex or any other form factar
identified by BAMS from time to time as capable of supporting the Clover Service, .Devices are subject to the Equipment
terms in the Mercham Agreement.

“Encrygtion” means the encryption of (i} Track 1 or Track 2 data from the magnetic stripe or otherwise from the physical
Card or {if} PAN.

“PAN" means the primary account number gssociated with & Card,

"purchaser” means 2 Person who makes a purchase of goods or services from Client, the transaction for which utilizes the
Clover Service.

“Purchaser information” means information abowt Purchasers (e.g., name, mailing address, e-mail address, telephone
numnber) obtained in connaction with Client’s use of the Clover Servica, ’

“Service Plan” means a limited, foll or expandad version of the Clover Service availabie on the Clover App Market for a
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Device.

"Third Party Service” means the services, products, promotions or applications provided by someone ather than BAMS,

including, for example, an application available through the Clover App Market.

2.2

2.3

2.4

2.5

2.5

2.7

2.8

Client is solely responsible for compl!
- potwithstanding Client’s use of the™

“Third Party POS System App” means a Third Party Service application for a point of sale system which does not include
Card transaction processing services,

“Token” means a randem mumeric or other code that is assigned 1o replace a PAN as described herain,

“Tokenization” means a form of data substitution that replaces a PAN with a Token,

 Clover Service Limitations and Reguirements; Clover Service Plans.

Chient may access the Clover Service through Client’s Devica{s] using a wired {Fthernet) or wireless (Wi-Fi or cellular}

connection to the Internet. Client is solely responsible for the payment of any fees that may be imposed by Client’s
Internat/data provider. Client’s use of the Clover Service may be subject to: {a) the terms of Client’s agreements with
Client’'s Internat/data provider; and (b} the availability or uptime of the services provided by Client’s Internet/data
pravider.

Client may use the Clover Service to conduct point of sale activities offline; transactions initiated offline will be queued and
submitted for Authorization when lnternet connectivity to the Clover System is réitored. However, Client assumes all risk,
responsibility and lability associated with any transaction that Client chooses to conduct while the Clover Service {5 used
offline. S

The Clover Service does not function with every mobile device. BAMS may alter whi ;
with the Clover Service in BAMS' discretion from time-to-time.

Devices are approved as tempatible

BAMS or BAMS’ service providers may perform maintenance ¢ithe CloveiService from time to time which may result in
service interruptions. Client may be offered new services or softyiare: may be in beta testing phase and not final. As
such, the Clover Service may contain errors and “bugs” that may rdsuit in failure. BAMS wiil not be fiable for any such
interruptions, defays, or bugs. Client agrees that BA’??S}S:_ BAMS’ se}?é‘ééc_,@ providers may contact Client in order to assist
Client with the Clover Service and obtain information riegded -zbji;} ntify asdfix any errors.

Client shall at ali times comply with any operating proé&édurgg:z‘; requliéments, or guidelines regarding Client’s use of the
lover Service that are posted on the C!ow?fsé!éi;\:&'xe or otheiwise provided or made avaiiable to Client,

“ce with a hw , rules, and regulations that are applicable to Client’s businass and
ayer Serv ((‘> w0 facilitate the managemaent of Cient’s bminess BANS disclatim any
dth such laws, rules, and regulations.

and al liability for Client’s failure to corr;:

Client is solely rasponsible. fm" Ansu ing tht: iracy of all information and data regarding Cient's business that Client
provides to BAMS or BAMYS service pf ‘ouiders iweonnection with the Clover Sarvice {e.g., menus loaded onto the Device).

in addition, Glient is solily responsible for verifying that all information and data loaded onto a Device by BAMS or BAMY
sarvice providers at Clieni¥iirequest are dzcurate prior to Client’s business use of such Device. BAMS and BAMS sefvice
fzhility ags sing out of any inaccuracies with respect o such information or data.

providers disclaim any and ait i
Client shall comply with the folfowigg?equirements in connection with Client’s use of the Clovar Service:

281 With respect ta each Purchaser who requests the delivery of transaction receipts via text message or email, such
Purchaser must enter his phone number or email address in the appropriate space displayed on the Device
hirnsalf; Client is NOT permitted £o add or modify any Purchaser information {including, but not limited to, phone
number and emall address) on behalf of a Purchaser.

With respect to each Purchaser who desires to recelve marketing material or other communications from Client
via text message or email, such Purchaser must check the appropriate consent check box displayed.on the Device
himself; Client is NOT permitied to add or modify a Purchaser’s consent indication on his behalf.

o
2%

1]
il

Client {or _C!ient"s agents acting on Client’s behalf) may only send marketing materials or other communications
to the Purchaser’s provided phone number, straet address, and/or email address if the Purchaser has specifically
consented by checking {himself} the applicable box displayed on the Device.

NOTWITHSTANDING THE CAPABILITY OF THE CLOVER SERVICE TO COLLECT AND STORE PURCHASER
INFORMATION AND TO ALLOW PURCHASERS TO ELECT TO RECEIVE MARKETING MATERIALS FRGM CLIENT,
SOME STATES MAY LIMIT CLIENT'S USE OF SUCH INFCRMATION ONCE COLLECTED, EVEN {F THE PURCHASER HAS
PROVIDED HIS CONSENT, AND/OR CLIENT'S DISCLOSURE OF SUCH INFORMATION TO THIRD PARTIES. CLIENT
ACKNOWLEDGES AND AGREES THAT (1) CLIENT'S USE OF PURCHASER INFORMATION OBTAINED IN CONNECTION
WITH THE CLOVER SERVICE MAY- BE SUBJECT TO LOCAL, STATE, AND/OR FEDERAL LAWS, RULES, AND

i
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REGULATIONS, (1) CLIENT I5 SOLELY RESPONSIBLE FOR KNOWING SUCH LAWS, RULES, AND REGULATIONS, AND
(11} CLUENT WILL AT ALL TIMES STRICTLY COMPLY WITH ALL SUCH LAWS, RULES, AND REGULATIONS,

2.3 Service Plans.

282

3.1

3.2

Service Plan Reauiremant. A Service Plan is required to activate and to use each Devica. The same Service Plan is
required for each Device associited with your Merchant Account. Certain Devices may not be compatfble with all Service
Plans. Each Service Plan is avafable from the Clover App Market and includes tho apphcatlons hsma for that Service Plan
on the Clovar App Market,

2.92 Autharized Sublicensor. BAMS is an Authorized Sublicensor of all Service Plans as referenced in the Clover End
User License Agreement {“Clover SULA”}. Fees for Service Plans will be disclosed on the Clover App Market and
witl be charged by Clover on BAMS behalf. The Service Plans, indluding their names, may change from time to
time, and the then-avaifable Service Plans will be reflected in the Clover App Market or in other documentation
provided to Client, :

293 Authorized Sublicensor Terms. Devices sold or rented to Client by BAMS or leased to Client by First Data
Merchant Services LLC {through its First Data Global Leasing division} require activation via the Clover App
Market. For each Service Plan, notwithstanding the terms of the Clover EULA or information on the Clover App
Market that may be to the contrary, (i} BAMS, and not Clover, will be deemed to have sold and/or ticensed to
Citent, and Client will he deemed to have purchased or obtained thgt Service Plan from BAMS, and not from
Clover, {il} 8AMS, and not Clover, Is respansible to Client for provilliug that Service Plan, and that Service Plan
will not be a Third Party Service under this Clover Service Addemf{im { his Clover Service Addendum, and not
the Clover EULA, will govern the use of all Service Plans, {iv) if fa monthiy Tz far that Service Plan Is indicated on
the Claver App Markat, then Cllent will be obiigated to % BAMS that fea’ sFurther described in Section 5 of
this Clover Service Addendum; provided, however, that’ i.smrer will, on BAMS bi:Half, collact that fee from Client,
and Cllent's autharization for BAMS to debit the Settls meﬂt Areiul At for amounts due BAMS under the Merchant
Agraemant will appiy far any amounts debited from the & “‘mment Account by Clover for Service Plans.

Accourd, the pricing and manner of bﬁ?mg arig e
Merchant Account) in effect prior.to February 26 2020 {inéhiding for any earlier Clover Station models) will
change o the selectad Service ant y ;rtursg as (z"n"armer of billing and charging for the New Station Model.

ci@scnhs»s the Tran: ﬁarmor Data Protection services that are part of the Uover
mecstzm* ’w{\f ms’ Y and apply only to Card transastions progessed using Clover
R hereuf

Data Protection Services, This sect :
Service (also referred 1o herein as "0
Equiprment, as further desmbed in Sectm_ ;

i Client desires to use Datd ?mteti;m Ser\nem for Card transaction acceptance via means other than the Clover Service,
then {a) Clent must se%ratei\; subscnb& to the TransArmor Data Protection services, {b) CHent must pay separate fees
for the TransArmor Daty Protection services and (¢} the TransArmor Data Protection services terms will supersede this
Section 3 {unless BAMS advises Client amwwssel

¥ Chiant desires to uge Cimfer ﬁwzur »y Plus {and Clisnt is eligible for Clover Security Phus) w;th the Clover Service {or
other services BAMS provides), then [x) Clent must separately subseribe to Clover Security Plus, and Client will pay
additional fees for Clover Security Plus, even for its use with the Claver Service, and {y} the Clover Security Plus terms
will supersede the terms of this Section 3,

Encryption and Tokenizetion. The Data Protection Services consist of Encryption and Tokenization. BAMS will provide
Encryption at the time the PAN or magnetic stripe, as applicable, 1s first read by, or entered into, Cliant's Clover Equipment
for an Authorization; provided, however, that depending on Client’s point of sale solution and whether Client uses a
Merchant Provider, the point at which Encryption ocours may vary. After BAMS receives Client's Authorization request,
BAMS shail then return a Token to Clent, in lieu of the PAN, with the Authorization response

Grant of License. Subject to the terms of this Section 3, BAMS grants to Client 3 non-transferable, non-assignable, non-
exclusive, revocable sub-license during the term of this Section 3 to use Data Protection Services, and the associated
Marks, whether provided by BAMS or g Person through BAMS, in the United States and subject to the terms of this Section
3,

Client has ne right, itle or interest in of to the Data Protaction Services, any related sofiware, materials, documentation,
or derivative works thereof: and nothing in this Section 3 or this Clover Service Addendum assigns, transfers or creates any
such right, title or intarest for Chent {whether express or implied, or by implication, esteppel or otherwise); any rights
associated with the Data Protection Services that are not expressly granted by BAMS within this Section 3 are withheld. -
Chent shall not weke any action inconsistent with the ownership, title or license rights associated with the Data Protection
Services, Client shall not file any action, in any forum, challenging ownership of the Data Protection Services, any related
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3.3

3.4

35

3.6

software, materials, documentation or derivative works thereof. Breach of this Section 3.2 constitutes a material breach
of this Section 3 and this Clover Service Addendum, and BAMS may immediately suspend or terminate Client’s use of the

-Data Protection Services, this Section 3 or this Clover Service Addendum in the event of such breach,

Chient shall not, and shall not permit others to: (i) seli, distribute, tease, license, sublicense or otherwise disseminate the
Data Protection Services or any portion theraof: {ii) copy, modify, enhance, transiate, supplement, create derivative works
from, reverse enginecr, decomplle or otherwisé reduce to human-readeble form the Dsta Protection Services or any
portion thereof; (§ii} use alfered versions of the Data Protection Services or any portion thereof; (iv) use, cperate or
combine the Data Protection Services or any related software, materiais or documentation, or any derivative works
thereof with other products, materfals or services in a manner inconsistent with this Section 3 or this Clover Service
Addendum; or {v} use the Data Protection Services or any portion thereof as a standalone or non-integrated program.
Client shall not remove, alter, modify, relocate or erase any copyright notice or other legend(s) denoting BAMS or
Persons’ {if any) proprietary interest in the Data Protection Services.

USE OF THE DATA PROTECTION SERVICES 15 NOT A GUARANTEE AGAINST AN UNAUTHORIZED BREACH OF CLIENT'S
COMPUTERS OR MERCHANT SYSTEMS.

Responsibilities of Client. Client shall implement the Data Protection Services according 1o the operating instructions,
which includes, without fimitation, {i) implementing the Data Protsction Services throughout the Merchant Systems
inwolved in the Services, (il) replacing sxisting PANs within Merchant Systems invalvied in the Sarvices with Tokens, and {i#)
complying with applicable Card Organization Rules and applicable data seq. amy standards and reviews set forth in the
Merchant Agreement and in the Card Crganization Rules. Client shall imuement any upgrades to the Datas Protection
Services within a commercially reasonable period of time after recemng the: andates.  Cllent shall not retain PANS
foltowing implemantation of the Data Protection Servicas and shall UG Tokens or acé unt truncation {as applicable) in lieu
of PANs for aff activities related 1o the Services provided by BAMS subsaguent to recelptiof 2 Token associated with a Card
transaction, includihg, without fimitation, settlement, retrievs B ﬂarg@bqak and adjustment processing and transaction
reviews. Client shall only use Marchant Systems, gateways or ¥ARs ihat are certified for use with the Data Proteciion
Semces and are :esponsable for ensurmg that Ciaent S M&:rmant Sysu@ms, gateways and/or VARS are so certified, If Client
hateh fite processing services, tuncated report
E'! the Data Protection Services,

it PmiéLt;m%:iﬁéwices are subject to BAMS ability to obtain and
maintain any and all required governmentai-didenses, permiitd or other authorizations, and BAMS abifity to comply with
any and all laws, regulat{eﬂs Grders ang b 'ther g’:’}ﬁernmen%ai directives which may be imposad related to Data Protection

Trapsdrmor Himited Warranty.
Services cannot be used to in

Token to Client and the Subsequent & _; _Of such Token to inftiate a financial .ai‘_ Card transaction as described in the
TransArmor Limited Warranty., To be eligible for the TransArmer Limited Warranty, Client must {(a) obtain Authorization
only or Autherization and seijlement proc assing services from BAMS and {b] be In compliance with the material terms of

- the Merchant Agreement and this Section 3. BAMS shall Indernify and held harmless Client from any and alf divect

damages, inciuding third party {_3\}_3?:__5, resuiting from BAMS's breach of the Transirmaor Limited Warranty, subject to the
exclusion of conssguential damages and limitations of lability set forth in the Merchant Agreement. The TransArmor
Limited Warranty is void if Client (3} falls to comply with the operating instructions BAMS may provide for Tokenization,
the terms of this Clover Service Addendum or the Merchant Agreement, or (b} Is grossly negligent or engages in willfui
misconduct with respect to Tokenization or use of a Token.

Data Protection Services Disclaimer. IN ADDITION TQ THE DISCLAIMERS SET FORTH IN THE MERCHANT AGREEMENT,
THEFOLLOWING DISCLAIMER APPLIES TO DATA PROTECTION SERVICES: EXCEPT AS EXPRESSLY PROVIDED FOR THE LIMITED
WARRANTY IN THIS SECTION 3, BAMS MAKES NO REPRESENTATIONS OR WARRANTIES {EXPRESS OR IMPLED) WITH
REGARD TO THE DATA PROTECTION SERVICES, INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT OF THE DATA
PROTECTION SERVICES OR THAT THE DATA PROTECTION SERVICES WilL FUNCTION UNINTERRUPTED OR ERROR-FREE; ANY
AND ALL SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED] ARE DISCLABVED.

Clover Equipment, The terms of the Clover Equipment Purchase Agreemant set forth in Schedule A-Ciover to this Clover
Service Addendum will apply to Devices and other equipment and/for perigherals refated to the Clover Service {collectively,
the “Clover Equipment”) surchasad by Client from BAMS, fram time to time over the e of the Merchant Agreement,
described in the ordering documentation for the Clover Equipment, including, without limitation, email orders, additional
location forms and purchuase orders, {“Clover Egquipment Documents”). Schedule A-Clover is part of this Clover Service
Addendum and the Merchant Agreement, will govern Client’s purchasa(s) of Clover Equipment, and will supersede any
other language in the Merchanl Agreement or slsewhere with respect to Clent’'s purchase(s) of Clover Eguipment, If
Client leases any Clover Eguipment, Client must be separately approved by, and enter into a separate {ease agreement
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8.2

- Service, BAMS, or any of its service provi

with, First Data Merchant Services LLC (through its business unit, First Data Global Leasing). !f Client leases any Clover
Equipment or if Client provides Client’s own equipment 1o use with the Ciover Service [as approved by BAMS), Schedule A-
Clover will not apply to Client with respect to such leased Clover Equipment or Client owned equipment. Please note that
such lease agreement may have a different term length than the Merchant Agreement,

Fees. Clent shall pay BAMS the fees for the Clover Service a3 set forth and further describéd in the Merchant Agreement
and this Section 5 which is also made a part of the Fae Schedule by this reference therato,

Load Fee. The Load Fes, if applicable, is charged for each time we joad Client’s menu or list of services or products to a
Device for which Client has been enabled to access the Clover Service.

Processing Fees. Prosessing fees for transactions processed using the Device are the same as for non-Clover Service
trapsactions, which are set forth in such Fee Schedule.

Reprogramming Fee. 575 per unit of eguipment that is reprogrammed. A fee charged to reprogram Client’s equipment
that {a) BAMS has approved for use with the Clover Service, and (b) was originally programmed, or last reprogrammed, by
8AMS for Client or for a prior client from whorn Client obtained such eguipment.

Sublicense; intellectual Properiy.

BAMS grants to Client a non-transferable, non-assignable, non-exclusive, limited, rovalty-free, revocable sub-feanse during
the term of this Clover Service Addendum to access and use the Clover Service 2nd any documentation provided by BAMS
i connection therewith [“Documentation”), all subject to the terms of this Quuer Service Addendum and the Merchant
Agreement. Client may only use any Documentation in connection with Client's S Bccess to and use of the Clover Servica,
Client has no intellectuat property rights or other right, title or interestin or to th &EQ\;&{ Service, the Documentation, or
derivative works thereof {collectivaly, the “Clover Service 1P énd nothing in thisElover Service Addendum or the
Merchant Agreement assigns, transfers oF creates any such right Jtitle or interast for Clielii {whether express or impiied, ar
by estoppel or otherwise). Any and ail right, license, title or i pciated with the Clover Service P that are not
esipressly granted by BAMS within this Clover Service Addendum pressly withhetd. Client shall not take any action
inconsistent with the ownershig, title or license rights assaciated with the Clover Service 1P, Client shall not file any action,
in any forum, challenging ownership of the Clover 56 CEient stialf oot use any Clover Service or Clover Service P
putside of the United States {and “United States” : for{egmsng sentence excludes U.S. territories and
possessions),  Client shall use the Clover Service only for I"t% Busitie ;"'purpose and not for any household use. Client
obtains no rights {license or otherwise) io '§<%¢§$mar§<s, ser¥ice marks, brand names or logos associated with the Clover
rs hemzmder freach of any part of this Section constifites a matertal breach
s AMS may .xm_meaiawn{ suspend or terminate Glent’s use of the Clover Service or
chibredni -

of this Clover Service Addendum, a;
this Clover Service Addendum in the

Restiictions. Clent shall nof am shali PiE permit any third parties to: (8} sell, distribite, lease, license, sublicense or
otherwise disseminate the Ziover Senvice 1P ar any portion theraof; {if} copy, modify, enhance, transiate, supplement,
derive source cade or cfeate derivative works Fam, reverse engineer, decompile, disassemble, or otherwise reduce to
human-readable form thip:Cover Service 1P or any portion thereof; (iil} use allered versions of the Clover Service IP or
portion thereaf; {iv) use, ogurate or con tine the Clover Service 1P with other products, materials or services in a manner
inconsistent with this Clover Service Addendum or the Merchant Agreement; {v) use the Clover Service or Clover Service
1P, or any portion thereof, as g sféaﬁﬁa ione or non-integrated program or in any other manner other than as contemplated
by this Clover Service Addendum; ar (vi} perform or attempt to peeform any actions that would interfere with the groper
worling of the Clover Service, prevent agcess 10 or use of the Clover Service by other users, or, in 8AMY réasonable
judgment, impose an unreasonably large or disproportional load on any BAMS platform or infrastructure. Client shall not
permit any third parties to access the Clover Service 1P, Client shall not remove, alter, modify, relocate or erase any
copyright natice or other legend{s) denoting our or other third parties” groprietary interests in the Clover Service 1P,

Client shall promptly notify BAMS in writing of any threat, or the filing of any action, suit or procesding against Clent
regarding the Clover Service or Clover Service IP in which an adverse decision wauld reasonably be expected to have a
riaterial impact on BAMS or any of the Clover Service subcontractors,

Client Representations, Warrantles and Covenants. Chent represents and warrants 1o, and covenants with, BAMS that

Client shall use the Clover Service oniy in accordance with this Clover Service Addendum, the Merchant Agreemaent,
Applicable Law and applicable Card Organization Rules,

Term and Termination.

This Clover Service Addendum shall become effective on the day BAMS begins providing the Clover Service to Client and
shall end when terminated as set forth herein. This Clover Service Addendum may be terminated at any time by efther
party upon thirty (30} days’ written notice to the other party.

Netwithstanding the provisions of Section 8.1, upon as much advance notice as is commercially practicable, BAMS may
suspend the Clover Service or terminate this Clover Service Addendurn if {1) BAMS determines that Client is using the
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13,

Clover Service for any fraudulent, illegal, or unauihorized purpose, (i) Client viclates the terms of this Clover Service
Addendum or an Event of Default oceurs under the Merchant Agreement, (iil} BAMS terminates BAMS agreement with
any third pariies that are involved-in providing the Claver Service, or (iv) BAMS otherwise decides to discontinue providing
the Clover Service, Client acknowiedges and agrees that an ocourrence of (i) or (i) shove may be deemad an Event of
Default under the Merchant Agreement, thereby affording BAMS and BANK all rights and remedies as set forth in the
Merchant Agreement triggered by such an Svent of Default, which may include immediate termination of the Merchant
Agreament {and this Clover Service Addendum) without natice. Further, this Claver Service Addendum will terminate
automatically upon the termination of the Merchant Agresment. Upon termination of this Clover Service Addendum for
any reason, Client may remain responsible for the fult amount of the Clover Services Fee through the end of the calendar
raenth in which such termination is effective, :

Account Registration. BAMS may reguire Client to register and create a "Member” or "Merchant” account 1o use the
Clover Service. i and when prompied by BAMS regisiration process, Client agrees to {3) provide true, agourate, current
and complete Information about Client and/or Client’s business, and {h) maintain and update this information to keep it
true, accurate, current and complete. I any information provided by Chent s untrue, inaccurate, not current or
incomplete, BAMS has the right to terminate Client’s Cover Service account ("Account”) and refuse any and all current or
fusiure use of the Clover Service.

Privacy and Data Use. All data that Client provides or are colectad from Client in connection with Client’s use of the Clover
Service {coflectively, "Account Data”) are collacted by Clover and not BAMS o BANK; therefore, the use and sharing of
such  Account  Data  is  controlfed by  the Clover = Nebwork: . Inc.  Privacy  Policy (avaifable  at
hitps://www clover.com/privacy pelicy). Client acknowledges and agreesthat BAMS and BANK may access such Account
Data upon BAMS' reguest to Clover, and BAMS' use of Client’s Account Data is giverned by the terms set forth in the
Merchant Agreement. Client grants BAMS permission to ancmymwréy combine Clieni’s Account Data with-that of other
merchants in order to imorove BAMS services to Client. Subjeit io comnpliance with dnplicable legal requirements and
Card Crganization Rules and notwithstanding any langusge 0:the son_i?é'ry in the Merchant Agreement, certain data
sollected by BAMS or BAMS’ service providers in conneclion withi e Elaver Service may be shared with third parties, and
used by BAMS, BAMS' sarvice providers, or third parties for the pm‘@m of providing additional products and services to
Client, other merchants, or other third parties. if Clledlelouts L!over lni%bﬁuec Service, then, in addition 1o the above and
other rights of BAMS under the Merchant Agreemerits wih'¢ feot to sharing information, Client authorizes BAMS and
Clover to share any information regarding Client’s use of ;hp Qeu ey Sir wice, including transaction information and Account
Data, with the Third Party PO3 System App DR der and gily.other Persons to the extent necessary for Client to receive the
Clover Integrated Service,

Third Party Services. The Clover Serdlce may cm“fé;;;‘ 7 links to:Third Party Services {e.g., a link inthe Clover App Market or a
link through the Clover APl to a Third ?fam/ '?UE; SysteriiApp). H Clhent decides 10 use Third Party Services, Client will be
responsible for reviewing and.une dirig the terms and conditions assoclated awith Third Party Services {including
obtaining and maintaining & _quwd thirg aarty hardware and/or software that is requirad for the Third Party Services
to work with the Clover Service), W Client Bidots to use Third Party Sarvices, information Client submits in Client's
application to use Third Party Services w%ii be provided to the provider(s) of such Third Party Services and not to BAMS,
Client's aecess of any Third Barty Serviceg.is at Client’s own risk. Third Party Services are not gaverned by the terms and
conditions of this Clover Service Addencum or the Merchant Agreement. ANY CONTENT DOWNLOADED OR OTHERWISE
OBTAINED THROUGH THE USE & IRD PARTY SERVICES (E.G., APPLICATION MARKETPLACE AND ANY APPS AVAILABLE AT
SUCH APPLICATION MARKETPLACE} 1S DOWNLOADED AT CLIENT'S QWN RISK. BAMS WILL NOT BE RESPONSIBLE FOR ANY
ACTHONS OR ANY FAILURES TO ACT OF ANY THIRD PARTY, AND BAMS EXPRESSLY DISCLAIMS ANY LIABILITY RELATED TO
ALL THIRD PARTY SERVICES. BAMS DOES NOT WARRANT, ENDORSE, GUARANTEE, OR ASSUME RESPONSIBILITY FOR ANY
PROVIDER OF A THIRD PARTY SERVICE, OR ANY THIRD PARTY SERVICE CR THIRD PARTY PRODUCT ADVERTISEDR OR
QFFERED THROUGH THE CLOVER SERVICE OR ANY HYPERLINKED WEBSITE OR SERVICE, OR FEATURED IN ANY BANNER OR
OTHER ADVEHRTISING, AND BAMS WILL NOT BE A PARTY TO OR N ANY WAY MONITOR ANY TRANSACTION BETWEEN
CLENT AND PROVIDERS QF THIRD PARTY SERVICES OR PRODUCTS. :

Protecting Client’s Information,  Client is selely responsible for ensuring that Client's account numbers, passwords,
security guestions and answers, login details and any other security or access information used by Client to use or access
the Clover Service are kept safe and confidential. Client must prevent unauthorized access fo, and use of, any Account
Data,  Client i responsible for all electronic communications sent to BAMS or o any third .party, Inciuding Clover,
containing Account Data. When BAMS receives communications containing Account Data, BAMS assumes Client sent it ta
BAMS. Client must immediately notify BAMS if Client becomes aware of any loss, theft or unauthorized use of any Account
Data {see Clover Service support center contact information below}). BAMS reserves the right 1o deny Clent actess to the
Clover Service, in whole or in part, if BAMS belleves that any loss, theft or unauthorized use of any Account Data or access
to information has occurred, '

TATIONS AND WARRANTIES, EXPRESS OR IMPLIE ,I)
{AY REGARDING NON-INFRINGEMENT,

Product Distlaimers. BAMS DISCLAIMS ALL REPRESE
INCLUDING  ANY CREPRESENTATIONS AND WARRANTIES:
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MERCHANTABILITY, SUTTABILATY. QUALITY. OR FITNESS FOR A PARTICULAR PURPOSE: () 1 H AT THE
CLOVER SERVICE (D WILL OPERATE UNINTERRUPTED OR ERROR FREE, OR ([} ARE § RE, FREE OF
VIRUS OR QTHER HARMFUL COMPONENTS; AND Q) THAT ANY DEFECTS OR ERRORS WILL BE
CORRECTED.

Y

14. Indemnity. Without limiting Client’s indemnity obiigations in the Merchant Agreement, Client agrees to indemnify and
hold BAMS harmiless from and against all losses, Hiabilitles, damages and expenses {including reasonable attorneys’ fees)
arising out of or relating o

14.1 Client’s failure to comply with all terms and conditions in this Clover Service Addendum;

14.2 Client’s use, sharing or disclosure of any urchaser Informatian obtained in connection with Client's use of the Clover
Service; '

14.3 The content or delivery of any marketing messages that Client sends or causes 1o be sent to any Purchaser phone number
or email address collected through the use of the Clover Service; or

- 14.4 Any other party’s access and/or use of the Clover Service with Client’s unigue usbmamn gassword, or other appropriate
sacurity code,

15, Motites. BAMS may provide notices and other information regarding the Claver Service to Client via the method(s}
described in the Merchant Agreement or in Section 19 helow. Client's oL o5 to BAMS shall be delivered via the
method(s) described in the Merchant Agreement.

18, ldeas. Client may choose or BAMS may Invite Client to submit eommaénts ar it abiout the Clover Service, Including,
without limitation, about how to improve the Clover Service (”ide{gg"f"}. By'submit ng any ldea, Client agrees that: (s}
BAMS exprassly disclaims any confidentiality obligations or use restrictions, exprass o linplied, with respact to any tdes,
{h) Client’s submission witl be non-cenfidential, and () BAMS Is 9ee to u: st and disclose any Idea on an unrestricted basis
without notifying or compensating Client.  Client releases BANE. from: £ liability and obligations that may arise fmm
BAMS' recelpt, review, use or distlosure of any Ideas or portion of an

17. Third Party Beneficiaries. BAMS Afilliates and any ?é"s's;ms BAMS useiity.providing the Clover Service are intended third
party beneficiaries of this Clover Service Addendum, and ‘each Hhem may enforce its provisions as if it was a party
hareto. Except as expressly provided in this Clover & durn, nothing in this Clover Service Addendum is
intended to confer upon any Parsons any righits or remed! 6, and the parties do not intend for any Persons to be third-

18. 3 i i : I *aos?iorﬁ telated to the Device), please contact the. dedicatad Clover

i3,

181 BAMS may ;Qf“\}iﬁ@ all currenitity futys ;I."Dis;clcsures related to the Clover Seyvice required by Applicable Law, as

well as other informat! bout Client’s iég?ai rights and duties to Client electranicatiy.

7

92 BAMS may send aii current of future communications, billing statements, amendmentis to this Clover Service
Atdendum, notices, user docliviantation and other disclosures or information regarding the Clever Service or Client’s
use of the Claver Service {collectively, “Disclosures”) to Client electronicatly (1) via e-miall, {2) by access to a website that
BAMS dasignates in an e-mall or written notice BAMS sends to Client from time-to-time, {3) to the extent permissible by
Applicable Law, by access to a website that BAMS will generally designate in advance for such purpose, or {4} as
otherwise aliowed by Applicable Law.

183 If Client would like a paper copy of Disclosure following its electronic delivery, Client may print a copy or
download the information for Client’s records or Client may request from the BAMS reprasentative respensible for Client’s
account (“BAMS Representative”) a printed copy which BAMS shall provide to Client at no additional charge. However,
BAMS shali continue to electronically deliver Disclosures unless and until Client withdraws its consent.

154 it Cllent elects to recelve Disclosures elecironicaily, Client shall be responstble for ;ﬁroviding BAMS with an
accurate email address. Client shall contact the BAMS Representative to update Client’s email address

195 Where required or requestsd, Client’s electronic signaturs {wa “dick-through” or other method] on
confirmations refated to this Clover Service Addendum, other agreements, documents or Disclosures refated to the Cover
Service has the same affect as if Client had signed them in ink.

19.6 : At @ minimum, Client has access to the following hardware and software in order to view, receive or print
Disclosuras electronically: (i) a valid emall address {ii} a personal computer, tablet, smartphone (or similar davice), {#i) the
internet {iv} an Internat browser (v} Adobe Acrobat Reader® and {vi} if Client wishes to print, a POF capable printer. in the
event that BAMS changes its hardware and software requirements, BAMS shall potify Client of such changes. Client shall
be desined to have access to such reguired hardware and software if Client continues to use any Equipiment after the date
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such change becomes effective. I Client does not have access to such required hardware or software, Client shali notify
BAMS before the effective date of such changes, and at such time, Client shail be deemed to have withdrawn Client’s
consent, and BAMS shal react to such withdrawn consent, as set forth In Section 19.8 balow

197 WITHDRAWING CONSENT FOR FLECTRONIC DELIVERY OF DISCLOSURES. IF CLENT DOES NOT WISH TQ RECEIVE
DISCLOSURES FROM BAMS ELECTRONICALLY, CLIENT MUST CONTACT THE 8AMS REPRESENTATIVE AND INSTRUCT BAMS
TO DISCONTINGE DELIVERING DISCLOSURES TO CLIENT ELECTRONICALLY AND WHETHER CLIENT WISHES DISCLOSURES TO
3E MAILED TO CLENT AND AT WHAT ADDRESS, AFTER WHICH, BAMS SHALL NO LONGER PROVIDE DISCLOSURES
ELECTRONICALLY AND SHALL MAIL TG CLIENT DISCLOSURES, AS CLIENT.INSTRUCTS, AT NO ADDITIONAL CHARGE.

18.8 LEGAL EFFECT. BY CONSENTING TO THE ABOVE AND UNLESS AND UNTIL CLENT WITHDRAWS CLIENT'S
CONSENT AS DESCRIBED IN THIS SECTION 1.8, CLIENT AGREES THAT ELECTRONIC DISCLOSURES HAVE THE SAME
MEANING AND EFFECT A3 IF BAMS PROVIDED THE DISCLOSURES TO CLIENT IN WRITING VIA PAPER. WHEN BAMS SENDS
CLIENT AN EMAIL OR OTHER ELECTRONIC NOTIFICATION ALERTING CLIENT THAT A DISCLOSURE {5 AVAILABLE
ELECTRONICALLY (AND THEREBY MAKES IT AVAILABLE); SUCH ACTION Wilh HAVE THE SAME MEANING AND EFFECT AS IF
BAMS PROVIDED THE DISCLOSURE TO CLIENT IN WRITING VIA PAPER, WHETHER QR NOT CUHENT CHOQSES TO VIEW, PRINT
OR DOWNLOAD THE DISCLOSURE,

20. General,

261 Representations and Warranties. Clientand BAMS each reprasent and wagrant o the other that: {1} such party has all
required corporate authority to execute this Clover Service Addendum ang | Clover Service Addendum creates valid,
jegat and hinding obligations that are enforceable against such party.

202 Prigr Clover Service or Clover Service Plans Addenda. This Clowér Service Addiddum supersedes in its entlrely any
Clover Service Addendum and any Clover Service Plans Addendum:esiécuted by or providéd i you prior fo the Effective Date
of the Merchant Agreement; provided, howaver, that if this Clover Servica dddendum has been executed for a Merchant
Accourt of Client other than the Client's Merchant Acccunt{s}'-fééfzwhigﬁ'the Clover Service was being -provided prior 1o
February 26, 2020 {each an “Estabiished Clover MID?), then the pr?{i;yﬁ_"'&ﬁd manner in which BAMS bills and charges Client
for Service Plans for the Established Clover MID{s) fect prior tt}:‘:?februarﬂ; 26, 2020 will remain In effect for such
Established Clover MiD{s) only {unless and until Clier? otiitiases or leaddia New Station Model as further described in
Section 2.9.4 of this Clover Service Addendum). : T

20.3 Full Foree and Effect. The Merchant Agtesinent remaing in effect as supplemented by this Ciover Service Addendum.
ln the event of any conflict between the termis of this” Clover Service Addendum and the terms of the Merchant
Agreemaent, the terms of this Clover Service Add,ézﬁdgm wi%iff{;{mtml wa‘th'mspect 1o the Clover Service. References to the
Merchant Agreement after the date gt this Cloyir ServicgAddendum include this Clover Service Addendum.

i
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Section § of this Clover Equps srit Purchi

Schedule A to Clover Service Addendum
Clover Equipment Purchase Agreement

Definitions.  All capiialized terms used in this Clover Equipment Purchase Agreement and not defined herein shall have the
meaning given to tham in the Clover Service Addendum to Merchant Services Agreement (" Clover Service Addendum”).

General. This Clover Equipment Purchase Agresment is incorporated by reference inte the Clover Service Addendum and

“governs all Clover Equipment that is identified beiow and/or in the Clover Cguipment Documents and is sold to Client by BAMS,

from time to time over the life of the Merchant Agreement, to use in connection with the Clover Service under the Clover
Service Addendum, THE CLOVER EQUIPMENT IS BEING SOLD TO CLIENT FOR CLIENT'S BUSINESS USE ONLY AND SHALL NOT BE
LUSED FOR HOUSEHOLD OR PERSONAL USE. Sales of Clover Eguipment are made by BAMS,

One Year Limited Warranty. The Clover Equiprnent is warranted against material defects for a one year period after the
ariginal date of purchase. This warranty does net include damage to the Clover Equipment resulting from accident or misuse or
any other braach of this Clover Eguipment Purchase Agreement. [ any Clover Eguipment should otherwise become defective
within the warranty periot, BAMS will replace it free of charge (except that appropriate shipping charges may applyl. This
warranty does not apply to any Clover Equipment that has become obsolete. Notwithstending this limited warranty, it may be
necessary for Client to upgrave Client’s Clover Eguipment or to purchase new Clover, Bxuipment from time to time, for which
Client will be charged. This warranty is non-transferable, For more information on giaking a claim under the limited warranty,
plesse contact the dedicated Clover support canter as set forth in the Clover Servitsaddendum.

USE OF THE CLOVER EQUIPMENT IS AT CLIENT'S OWHN RISK. TO THE MAXIMUR EXTENTPERMITTED BY APPLICABLE LAW AND
EXCEPT AS PROVIDED iN THIS SECTION 3, BAMS MAKES NG REPRESENTATIONS OR WARBANTIES OF ANY KIND (EXPRESS Of
IMPLIED) WITH REGARD TO THE CLOVER EQUIPMENT, INCLUDINGL SITHOUT LIMITATIGN, WARRANTIES OF ACCURALY,
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR NOMSINFRINGEMENT, OR THAT THE CLOVER EQUIPMENT WiLL
FUNCTION LININTERRUPTED OR ERRCR-FREE, OR THAT THE CLOVEREQLE FMIENT IS SECURE, FREE OF VIRUSES OR OTHER
HARMFUL COMPONENTS OR THAT ANY DEFECTS OR ERRORS WILL BE CU?*J{- LTED.

Incompatibility. CLIENT ACKNOWLEDGES THAYT THE CL(.*VH% EOUIPMENT 3\5‘3%7 ANY SOFTWARE RESIDENT ON THE CLOVER
EQUIPMENT CLENT PURCHASES FROM BAMS MAY NOT BELOMI ! \NiTH ANOTHER PROVIDER'S SYSTEMS. BAMS DOES
NOT HAV‘- AN‘:’ OB (sm ON YO MAK& TH} (’LOVER EQ}EPM" /‘(}R SOHWARF COMPAT\ELE WITH ANY OH—‘ER

¥

.A{' (i\OWif"O(’JES TH AT Cl ENT MAY NOT 8[ ABLE T0 USE THE CLOVER
ERTHIS CLOVER SUPPLEMENT,

Purchase; Taxes; Payment. BAMS agrees ¥oigell
described in Section 2 of this (“kmw_ wehase Agreement, free and clear of all fiens and encumbrances {subject 1o
Agreé%iisp_m} axcept that any software resident on 2 Device at the time of purchase
or "pushed” to.Clent's Dev by BAMS will not beisold to Client outright but instead will be provided to Client pursuant to,

and subject to the conditioni ';f Section 2 of Eﬂe Ciover Service Addendum. Client agrees to pay the purchase price specified
for the Clover Eguipment at the g& s set forih in Section 12 of this Schedule A-Clover or as otherwise sét forth on the Clover

Equipment Documents {prices subject 1o changs without notice). Client may also purchase from BAMS, at prices determined by
SAMS, supplies related 1o the Clover pment that BAMS makes available. In addition to the purchase price for any Clover
Equipment or supplies due hereunder, Ciert will be responsible for any taxes, levies, shipping fees, dulies or assessments,
however designated, levied or based on such charges or on the Clover Equipment or use thereof, including, without limitation,

state and local sales, use, property, privilege and excise faxes, exclusive, however, of taxes based on BAMS’ net incorme. Client

hereby authorizes BAMS to collect all amounts due from Client under this Clover Eguiprient Purchase Agreement by initiating -
debit entries for such amounts 1o the Settlement Account or by deducting such amounts from amounts due to Client under the
Merchant Agreement.

Detivery and Acceptance. BAMS will defiver the Clover Equipment to the site designated by Client. Client will be deemed to
have accepted each piece of Clover Equipment when it has been delivered to Client.

Support and Maintenance, Help desk support for Claver Equipment may be eobifained by contacting the dedicated Clover
support center as set forth in the Clover Service Addendum. BAMS or Persons designated by BAMS will only provide help desk
support for Clover Equipment purchased from BAMS hereunder. BAMS will not provide any such support oc related services for
any other products or equipment. Maintenance and repair of Clover Equipment purchased from BAMS is Client’s responsibility.
Client acknowledges and agrees that from time to time BAMS may “push” software undates to Client’s Clover Equipment

remotely and automatically in connection with Client’s use of the Clover Service,

Security Interest; Finanelng Statements. Client hereby grants to BAMS a security interest in all Clover Eguipment, Cient
autharizes BAMS to file financing statements with respect to the Clover Equipment in accordance with the Uniform
Commercial Code, signed only by BAMS or signed by BAMS as Client’s attorney-in-fact. BAMY security interest in Clover
Equipment will terminate automatically when BASS receives full payment for the Clover Equipment.

2018 Merchant Services Agreement Bank of America {0077 2809-8xC008) dog
3¢ ofs3 :



i0.

1.

12,

Limitation on Liability. NOTWITHSTANDING ANYTHING IN THIS CLOVER EQUIPMENT PURCHASE AGREEMENT TO THE
COMTRARY, BAMS' CUMULATIVE LIABILITY, IN THE AGGREGATE (INCLUSIVE OF ANY INDEMNIFICATION OBUGATION, WHETHER
SUCH CLAIMS ARE RELATED OR UNRELATED TO ONE ANOTHER} FOR ALL LOSSES, CLAIMS, SUITS, CONTROVERSIES, BREACHES,
OR DAMAGES FOR ANY CAUSE WHATSOEVER ARIBING OUT OF OR iN ANY WAY RELATED TO THIS CLOVER EQUIPMENT
PURCHASE AGREEMENT, AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY, WLl NOT EXCEED THE PURCHASE
PRICE OF THE PARTICULAR PURCHASED CLOVER EQUIPMENT INVOIVED, IN NOQ EVENT SHALL BAMS BE UABLE FOR ANY LOST
PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES, OR ANY OTHER TYPE OF INDIRECT, INCIDENTAL, SPECIAL
EXEMPLARY, OR CONSEQUENTIAL DAMAGES, EACH OF WHICH IS EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF
WHETHER SUCH LOSSES OR DAMAGES WERE FORESEEABLE AND REGARDLESS OF WHETHER EITHER PARTY WAS ADVISED OF
THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THE REMEDIES AVAILABLE TO CLIENT UNDER THIS AGREEMENT ARE CLIENT'S
S0LE AND EXCLUSIVE REMEDIES WITH RESPECT TO THE CLOVER EQUIPMENT.

indemnification. in addition to the indemnification, defense, and hold harmless obligations of the parties set forth in
the Merchant Agreement (which apply to this Clover Equipment Purchase Agreement), Client agrees to indemnify,
defend, and hold BAMS and Jts Affiliates, employees, directors, and officers harmless from and against all third party -
Claims, and all related Losses, to the extant such Claims result from: (a} Client's installation, ownership, possession, use, or
operation of the Clover Equipment; or (b} any breach by Cliant of any of its abligations hereunder: provided that the foregoing
obligations do not apply to the extent Claims or Losses result from BAMS gross negligence ar willful misconduct or to the
extent BAMS enforcing such obiigations is prehsu;*ed under the law goveming this.glover Equipment Purchase Agreement.
Client acknowledges and agrees that the “use” and “eperation” of the Clover Ediipment against which BAMS agrees to
indemnify, defend, and hold BAMS harmiless include, without limitatiog,€lient’s loading onto Clover Equipment
software that was not provided with the Clover Equipment; Client using such safbware, or using Clover Equipment or
Softwars, to access the internet; and Client using Clover Equipment in Bny manner tiat does not comply with this Clover
Equipment Purchase Agreement, the Merchant Agreement, or the Clovist Service Addenduin..

Defauly; Remedies. The occurrence of any the following shail be corsidered & “efault’ under the Clover Service Addendum: {a)
any debit of Client’s Settlement Account for any amount due undef i‘?“ : Clover Equinment Purchase Agreement, the Clover
Service Addendum or the Merchant Agreement is rejectad: (b} CHP%’%?‘ fails to pay any amount due under this Clover
Fguipment Purchase Agreement, the Clover Service Addfmdum or the" ferchant Agreement when due; or (¢} Client
materially breaches any provision in this Clover Equ;pm&nt Fiihiasa Agrémment the Clover Service Addendum or the
Merchant Agreement. Upon and any time after the occurrence ofany Defiuit, BAMS may, with or without notice, terminate
this Clover Equipment Purchase Agreement andfor the Clover Service Addendum, proceed in any lawful manner against
Client to collect amounts due, and exercise al! r‘ther rwhtq ava;iai:%e to BAMS under this Clover Equipment Purchase Agreement,
the Clover Servite Addendum, the Merchantidgreement, at law, orin equity.

Clover Equipment Prices. The below Cloves Fauingrént prices are based on current prices for the below described equipment
which are subject to change withoulnrior notitg - Actual prices charged for each order of Clover Eqm;@mem will be reflected on
the refated Clover Equipment Docuivents for that m'”er

Merchant Price

No, Devices |

Rem ' < ' Modal Name

Clower Ss?ut bk -
$1,319.00
) $3,368,00 RO
Mini WIF] $2,798.00 FRD
Clover Mini - Wi-F AR105] T i
Cover Mini - 36 AALISK 739,00 TBD
Clover Fiow - 176 AATHKH $564.00 © o teh

Ombigtal Paripharals

Kilehien i . H 3
Ming and Slations) AAT1TS . $257.00 TEO

i and Stations ARL1ZA $3191.00 T80

ARLOIS $459.00 THD

Stations} AR101%3 B TED

AALLGE TER B

C’ave ,Mh Drcw@rf “ind Ak 3 CEYCDR $125.00 T30

Additiona] Trems
50 Ethernet Ca

3 Rirhen Printer LREBHR o854 TRY
[OEE LR i S TR S Y R T s9.90
E TBE

T8

ARE LT

{ fHeplavement Poficy i
Burghass - th ;
lirg
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DATA FILE MANAGER ADDENDUM

This Data File Manager Addendum ("DFM Addendum”) is made by and between PIMA TOUNTY, ARIZONA (“ClHent”) and Banc
of America Merchant Services, LLC {"BAMS”) and supplements the Merchant Services Agreemetn by and between Client,
BAMS, and Bank of America, N.A. {"8ank”) (as amended and supplemented from time to time, the “Merchant Agreement”),
Any references in the Merchant Agreement {(or any amendments, addenda or supplements thereto) to “you,” “your” or
“Merchant”, when used herein, refer to Client; and any references in the Merchant Agreement (or any amendments, addenda
or supplements thereto] to “us,” “our” or "we”, when used herein, refer 10 BAMS. Unless stated otherwise, any reference to
this BFM Addendum herein includes the Merchant Agreement,

The Data File Manager Services [as defined in Section 2) are incorporated within the term “Services” in the Merchant
Agreement but are provided to Client by BAMS nd not Bank; Bank s not liable to Client in any way with respect to the Data File
Managet Services. For the purposes of this DFM Addendum, the term “Servicers” in the Merchant Agreement refers only to
BAMS and nat the Bank. For the avoidance of doubt, any monetary caps on Bani’s fimitation of liability set forth in the
Merchant Agreement shalf apply in the aggregate to Services provided by BAMS and Services provided by Bank,

CLIENT AND BAMS AGREE AS FOLLOWS:
21. Definitions. Capitalized terms used but not defined In this DFM Addendum are defined in the Merchant Agreement.

22, Data File Manager Services. The Data File Manager Services will allow Ciien“?‘: to create and generate customized raw
data files contgining summary or detailed information in connection with Ci fant's payment processing based on set up
tools that are provided by BAMS in connection with the application fx:oﬂ" tively, “Data File Manager Services”).
Spec:f;call‘;, the Data File Manager Services provide Cliert with an &ppilmtm 7 that allows Client 1o access certain
underlying payment processing data files directly in order to creaiéy test and maniage customized data file summary
reports that can be uploaded to CHent's systems to perform rFmﬂcdxatzan reportmg ot other managerent functions.
Custom reports created by Client using the Data File Manager. ﬁezfvacses Mg gf be generated on a weekly, daily or as needed
basis. I

Fass. Client agrees to pay BANS
the fees for the Data File Manager Services as set fc{*h Stifichedule A -DFM Addendum, which are in addition to Third
Party Based Fees, Servicers Fees, and other fees or chafges set-feith alsewhere | in, and are part of the fee schadule to, the
Merchant Agreement. Client shall also be responsible G {‘zosts and expenses as set forth in the Merchant
Agreemant. The fees due Gnder this DFM, Adidendum cm\x?@tute amounts die under the Merchant Agreement which will
be bilﬁed coitected and charged or paid @ ermitizd under the Merchant Agreement.

23,

24, Client Representations, Warranties zzmd Cmvemmg "5 it vepresents and warrants to, and covenarits with, BAMS that
Client shail use the Data File Manager Sirvid G anly in accordance with this DFM Addendum, the Merchant Agreement,
Applicable Law and applicable G Organidalion Rufes, )

25. Special Termination Provizions.

25.1 In addition o the terr natfon rights sei forth in the Merchant Agreeraent, this DFM Addendum will automatically
terminate upon any terminad ton of the hfﬂrc"xan% Agreement.

25.2 BAMS shall have the right to ’cgf te this DFM Addendum for any of the reasons set forth for termination of the
Merghant Agreement in add:t!cr‘s, BAMS resarves the right to alter, immediately suspend of upon notice terminate the
Data File Manager Services in the event Client viclate the terms of this DFM Addendum, the Merchant Agresment or any
agreement with third parties that are involved in providing the Data File Manager Services is terminated or otherwise no
lenger in effect, or BAMS i otherwise unable to continue o grovide the Data File Manager Services.

25, implementation and Startup Expenses. BAMS and Client agree fo begin the procass of implementing the Data File
Manager Services within fifteen [15} days of the Effective Date of the Merchant Agreement. In order 1o minimize any
potential delay in the implementation of the Data File Manager Services, Client hershy authorizes BAMS to undertake
preparatory steps and incur reasonable and necessary expenses in connection with the development and implementation
of tha Data File Manager Services {"Startup Expenses”). If the Data File Manager Services are not implemented oy the
Implementation Date and BAMS and Client are unable to mutually agree, in writing, on an alternative Implementation
Date, Client shall reimburse BAMS for the actual, out-of-pocket Startup Expensas, not 1o excesd Fifteen Thousand United
States Dollars (USD 15,000.00), that BAMS reasonably incurs in connection with the implementation of the Data File
Manager Services, and BAMS shall be permitted to terminate this DFM Addendum. As used hersin, “Impgiemeniation
Bate” means the date that {s one hundred twenty {120} days after the Effective Date of the Merchant Agreement,

27, Product Disclaimers. BAMS DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
REPRESENTATIONS AND WARRANTIES: {A) REGARDING NON-INFRINGEMENT, MERCHANTABILITY, SUITABILITY, QUALITY
QR FITNESS FOR A PARTICULAR PURPOSE; (B} THAT THE DATA FILE MANAGER SERVICES {1} WILL OPERATE
UNINTERRUPTED OR ERROR FREE, OR {H) ARE SECURE, FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS;
AND {C) THAT ANY DEFECTS OR ERRORS WILL BE CORRECTED. '
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28, General,

25.1 Representations and Warranties. Clientand BAMS each represent and warrant {o the ather that: {i) such party has ail
raguired corporate authority to execute this DFM Addendum and {ii) this DFM Addendum creates valid, legal and binding
obligations that are enforceable against such party.

28.2 Countergarts/Electronic Originals. This DFM Addendum may be executed in any number of counterparts, each of
which is deemed an original and all of which constitute one and the same Instrument. Facsimile, electronic or other
images of this executed DFM Addendum are effective as executed originals.

28.3 Full Force and Effect. The Merchant Agreement remains in effect as suppiementad by this DFM Addendum. In the

event of any conflict between the terms of this DFM Addendum and the terms of the Merchant Agreement, the terms of

this DFM Addendurn will control with respect 10 the Data File Manager Services. References to the Merchant Agreemant
after the date of this DFM Addendum include this DFM Addendum,
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Scheduie A to DFM Addendum
Data ¥File Manager Services Fees

Data File Manager Set-Up Fee Par FDFG Mailbox Setup ($2,200.00

Data File Manager Monghly Fee Per User Per Month : $200.00

Data File Manager Run Now File Fee | Per User Per Month Greater Thann 8 MB | $1,000.00
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PAYEEZYSM SERVICES ADDENDUM

This Payeezy Sesvices Addendum [“Payeszy Addendum”) is made by and between PIMA COUNTY, ARIZONA {“Client”) and
Banc of America Merchant Services, LLC ["BAMS”) and supplements the Merchant Services Agreament by and between Client,
BAMS, and Bank of Amearica, NLA. [“Bank”} (as amended and supplemented from time to time, the “Merchant Agreement”),
Any references in the Merchant Agreement {or any amendments, addenda or supplements tharete) to “you,” "your” or
“Merchant”, when used herein, refer to Client; and any references in the Marchant Agreement {or any amendments, addenda
or supplemeants thereto] to “us,” “our” or “we”, when used herein, refer to BAMS. Unless stated otherwise, any reference o
this Paysezy Addendum herein includes the Merfha nt Agreement.

The Payeezy Services (as defined in Section 2} are incorporated within the term “Services” in the Merchant Agreement but are
provided to Client by BAMS and not Bank; Bank is not Hable to Client in any way with respect to the Payeezy Services. For the
purposes of this Payeezy Addendum, the tarm “Servicers” in the Merchant Agreemant refers only to BAMS and not the Bank,
For the avoldance of doubt, any monetary caps on Bank’s limiation of liability set forth in the Merchant Agreement shall apply
fitthe a_g'gregate to Services providad by BAMS and Services proviged by Bank,

CLIENT AND BAMS AGREE AS FOLLOWS:

6 Definitions. Capitatized terms used but not deflned in this Payeeszy Addendum ains de?med i the Merchant Agreemant.

7. Payeezy Services. The Payeozy Services consists of an slecironic ”W_ massenger system {"Payeezy Services”)
that afiows Client to manage Card- transaction information being Sransmitted .when procassing Client’'s payment
transactions, and includes the following functionality: i) a welb-basstl anglication drogramming interface {“API”) that
allows third-party applications to process transactions through:-the Payeezy Services system and supports a range of
processing functions {e.g., purchase, refund, pre-authorization fiinctions}aind further allows Client to implement custom
business logic to manage these functions; (11} a securely hosted Wil payment form {a "Payment Page”) designed to accept
Anternet-based eCommerce transactions, redlmctmg the consumeris a payment form hosted by the gateway that uses a
"Chackout™ hutton on Client's website to submit payient posting re&;ﬂ{esis to a dea;gnated URL and d:splayr payment
acceptance details and authentication information on'she Glisat’s websité

displayad may be canfigured by Client using an Un!ihfe‘.mam@g&rﬁém;Entér?ace p_rova’cied by BAMS; and (iii) a reabtime
payment manrager {“RPM"} hosted application. that is ‘shletg turn any Internet connected personal computer with a
stendard web browser into @ point of sg?g;zi:eviw to wrockss retail and MG/TO payments, alfowing Client’s employees to
input payiment transactions in a MO/“}}G}E&!I centr or back affice environment, or m swipe Cards in & retait pemt of sale

diich Client may access Bs Payeezy Services account (i,e., usgar
administration, gateway reporting, and h&:; paymem page configurations}.

2. Softwars.

8.1 Software Updates. Frosvzu ime to time BAMS may release updates {"Updates™) to the Software, which must be installed

and integrated with Client'¥s systerns within 30 days of receipt of such Updates. Client acknowledges that failure to install

Updates in a timaly fashion miy lmm-é’r the functionality of the Payeezy Services, and asseciated Services provided under

- the Merchant Agreement and qtmmec thraugh the Payeezy Services. BAMS will have no lability for Client’s failure to

properly install the most current version of the Software or any Update, and will have no obligation to provide support or
sarvices for outdated versions of the Software.

2.2 Software Return/Destruction. Upon termination or expiration of this Pas}eezy Addendum, all licenses granted hereunder
will immediately terminate and Client will either return or destroy the Software, ceriifying such destruction in writing to
BAMS.

g, ' Fees. Client agrees to pay BAMS
the fees for the Payeezy Services as set forth on Schedule A, which are in addition to Third Party Based Fees, Servicers
Feas, and other fees or charges set forth elsewhere in, and are part of the fee schedule to, the Merchant Agreement,
Client shail also be responsible for all adgitionad costs and expensés as set forth in the Merchant Agreement, The fees dug
under this Payeezy Addendum constitute amounts due under the Merchant Agreement which will e billed, colizcted and
charged or paid as permitted under the Merchant Agreement. :

10, {lient Representations, Warranties and Covenants, Client represents and warrants to, and covenants with, BAMS that
Chent shall use the Payeezy Services only in accordance with this Payeezy Addendum, the Merchant Agresment,
Applicable Law and applicable Card Organization Rules,

11, Sublicense; intellectual Praperty.

111 BAMS grants to Client a non-transferable, non-assignable, non-exciusive, limited, royailty-free, revocable sub-license during
the term of this Payeezy Addendum to access and use the Payeezy Services and any documentation provided by BAMS in
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connection therewith {"Documentation”], all subject to the terms of this Payeezy Addendum and the Merchant
Agreamaent. Client may only use any Documentation in connection with Client’s access to and use of the Payeezy Services,
Client has na intellectual property rights or other right, title or interest in or to the Payeezy Services, the Documentation,
or derivative works thereof {collectively, the "Payeezy Services 1P”); and nothing in this Payeezy Addendum or the
Merchant Agréement assigns, transfers or craates any such right, title or interest for Client iwhether express or implied, or
by estoppel or otherwise). Any and all right, license, tile or interests assoclated with the Payeezy Services P that are not
expressly granted by BAMS within this Payeezy Addendum are expressly withheld, Client shall not take any action
incensistent with the ownership, title or license rights associated with the Payeezy Sarvicas [P, Client shali not file any
action, in any forum, challenging ownership of the Payeezy Services 1P, Client shall use the Payeezy Services only for its
business purposes and not for any household use. Client obtaing no rights (license or otherwise] to trademarks, service
maris, brand names or logos associated with the Paveazy Services, BAMS, or any of iIs service providers hereunder.
Breach of any part of this Section constitutes a material breach of this Payeezy Addendum, and BAMS may immediately
suspend or terminate Client’s use of the Payeezy Services or this Payeezy Addendum in the event of such breach.

11.2 Restrictions. Client shall not, and shall not permit any third parties to: {i} sell, distribute, lease, license, sublicense or

11.3 Client shall prortly notify BAMS in writing of any i‘"'

11.4 Client shall not export or re-export the

12,

Services P,

otherwise disseminate the Payeszy Services 1P or any portion thereof; (it} cony, modify, enhance, traﬂsiate, supplement,
derive source code of create derivative works from, reverse engineer, decomupile, disassemble, or otherwise reduce to
human-readable form the Payeeazy Services P or any portion thereof; (ili} use alfered versions of the Payeezy Services 1P or
portian thareol; (iv} use, operate or combine the Payeszy Services # with oifigr products, materials or services in 3
mannar inconsistent with this Payeezy Addendum or the Merchant Agreemariti (vl use the Payeezy Services or Payeery
Services P, or any portion thereof, as a stancdalone or non-integrated pridErain or in any other manner other than as
contemplated by this Payeery Addendum; or (vi} perform or atternpt to-parform ;mz; actions that would interfere with the
proper working of the Payeezy Services, pravent access to or use of! the Payeezy A?f?’_icex by other users, or, in BAMY
reasonable judgment, impose an unreasanabkly large or dispropoitional load on any BAMS platform or infrastructure.
Client shall not permit any third parties {0 access the ?ayeezy_‘ééﬁﬁices P, client shali not remove, alter, modify, relocate
or erase any copyright notice or other legend(s] denoting our é%}-;rg\;he;;';%iiifd parties” proprietary inferests in the Payeezy

-or the filisig of any action, suit or proceeding against Client
regarding the Payeezy Services or Payeery Services 1P i which; gdverse decision would reasenably be expected to have
a material impact on BAMS or any of the Payee.;y SETVTL?'\ submn' ucim’s

a&cy'Servmm i? or any underlying information or technology exeept in full
sgulations. In paitcular, but without limitation, none of the Payeezy Services iP
awnlsaaed ar Gtherwsse exported or re exported {i } o any country to

compliance with all applicable laws aw‘
or Lmuerlymg frxformatccsn ar technoik agy rmay bi?‘

fuall ccjm §!¢mce with the requirements of the United 5tates Bureau of industry and
Security and ail &ppiicaﬁw Export Adivd ;zstratmu Regulations. If Client has rightfully obtained the Payeery Services 1P
outside of the United &tag#s, Clignt agrews not to re-export the Payeezy Services IP except as permitted by the laws and

regulations of the United"s ates and the laws and regulations of the junisdiction in which Client obtained the Payeery

it l&. ﬁfh lacated in, under the control of, or a national or resident of any such country or

Services IP. Client warrants i
on any such list.

Spedial Termination Provisions.

12.1 In addition to the termination rights set forth in the Merchant Agreement, this Payeezy Addendum will automatically

terminate upon any enmination of the Merchant Agresment. Upon termination or expiration of this Payeezy Addendum,
alt icenses granted hereunder will immediately terminate and Clent will either return or destroy the Software, certifying
such destruction in writing to BAMS.

12.2 BAMS shall have the right to terminate this Payeezy Addendum for any of the reasons set forth for termination of the

13,

Marchant Agraement. In addition, BAMS reserves the right to alter, immediately suspend or upon notice terminate the
Payeezy Servicgs In the event Client vialate the terms of this Payeery Addendum, the Merchant Agreement or any
agreement with third parties that are involved in providing the Payeezy Servicas is terminated or otherwise no longer in
effect, or BAMS is otherwise unable to continue to provide the Payeezy Services.

implementation and Startup Expenses. BAMS and Client agree to begin the process of implementing the Payeery Services
within fifteen (15) days of the Effective Date of the Merchant Agresment. In order to minimize any potentisl delay in the
implernentation of the Payeezy Services, Client herehy authorizes BAMS to undertake preparatory steps and incur
reasonable and necessary expenses in connection with the development and implementation of the Payeezy Services
("Startup Expenses”). If the Paveezy Services are not implemented by the Implementation Date and BAMS and Client are
unabie 1o mutually agree, in writing, on an aligroative Implementation Date, Client shali reimburse BAMS for the actual,
out-of-pocket Startup Expenses, nol to exceed Fifteen Thousand United States Dollars {USD $15000.00), that BAMS
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reasonably incurs in connection with the implementation of the Payeszy Services, and BAMS shall be permitted to
terminate this Payeezy Addendum. As used herein, “Implementation Date” roeans the date that is one hundred twenty
{120) days after the Effective Date of the Merchant Agreement. i

14. product Disclaimers. BAMS DISCLAIMS ALL REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
REPRESENTATIONS AND WARRANTIES: (4] REGARDING NON-INFRINGEMENT, MERCHANTABILITY, SUSTABILITY, QUALITY,
OF FITNESS FOR A PARTICULAR PURPOSE; [B) THAT THE PAYEEZY SERVICES (I} WILL OPERATE UNINTERRUPTED OR ERRGOR
FREE, OR {1} ARE SECURE, FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS; AND {(C) THAT ANY DEFECTS OR ERRDRS
WILL BE CORRECTED.

15, General.

151 Representations and Warranties. Client and BAMS each represent and warrant to the other that: {i) such party has alf
required corporate authority to execute this Payeery Addendum and (i) this Payeery Addendum creates valid, fegal and
binding obligations that are enforceable against such party.

15.2 Full Force and Effect, The Merchant Agreement remalns in effect as supplemented by this Payeezy Addendum, inthe
event of any conflict between the terms of this Payeezy Addendum and the terms of the Merchant Agreement, the terms
of this Payeezy Addendurm will controf with respect to the Payeery Services, References to the Merchant Agreemant after
the date of this Payeezy Addendum include this Paveezy Addendurm. i
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Schedule A fo Paveezry Addenduin

3

Payeezy Servicey Fees

tnitial Set-Ugp Fee {per location) {408} ) $99.00
Monthly Fee {per location) {404) $16.00
Payeezy Transaction Processing Fee {perauthorization) (0F() 560,05
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TRANSARMOR*’ DATA PROTECTION SERVICES ADDENDLUM

This TransArmor Data Protection Services Addeﬂdum (“TransArmor Addendum”) is made by and PIMA COUNTY, ARIZONA
{“Client"} and Banc of America Merchant Services, LLC {“BAMS”) and supplements Merchant Services Agresment by and
among Client, 84MS, and Bank of America, N.A. {“Bank”) {as amended and supplemented from time to time, the “Merchant
Agreement”). Any references in the Merchant Agreement (or any amendments, addenda or supplements thereto) to “you,”
“your” or “Merchant”, when used herein, refer te Client; and any references in the Marchant Agreement {or any amendments;
addenda or supglements thereto) to “us,” “our” or “we”, when used herein, refer to BAMS. Unless stated otherwise, any
reference to this TransArmor Addendum herein includes the Merchant Agreement, :

The Deta Protection Services {as defined In Section 2} are incorporated within the term “Services” in the Merchant Agreement
but are provided to Client by BAMS and not Bank; Bank is not Hable 1o Client in any way with respect to the Data Protection
Services. For the purposes of this TransArmor Addendum, the term "Servicers” in the Merchant Agreement refers only to
BAMS and not the Bank. For the avoidance of doubt, any monetary caps on Bank's limitation of liakility set forth in the
Merchant Agreement shall appiy in the aggregate to Services provided by BAMS and Services provided by Bank.

CLIENT AND BAMS AGREE AS FOLLOWS:

18. Definitions, Capitalized terms used but not defined in this TransArmor Addendum are defined in the Merchant
Agreement, In addition, the following defined terms apply to this TransArmor Add ancum:

"Approved Person” means a Merchant Provider acting for or in connect;a' !lth Client’s use of the Data Protection
Services that, in addition to any agprovais required for such Merchant Prow set forth in the Merchant Agreement, is
separately approved by BAMS for Client’s use in connection with the Datg Protection Services.

w o otherwise from the physical

"Engryption” maans the encryption of (1) Track 1 or Track 2 data from the magnatic
Card or (i} PAN. : e .

“Get Token” or “Token Registration” means a process by whléh £lentviay obtain a Token or a Multi-Pay Token without
requesting an Authorization, which resuits in a non-financial Card “Vansactlon that permits Client to store a Multi-Pay
Token for future financial Card transactions involving i elated custcfw-r:of Client.

“Group Member” has the meaning set forth in Section'Z: % of thik _aﬂsArmbf Addendum.

“Group Owner” has the meaning set forth ing 'E: § TransArmor Addendum.

“Legacy Data” has the meaning set fsrti“f in Sef.tlo*a 2.2 of this '{rans&mzor Addendum,

ns To ion.of ?ANS that are received on & bulk file basm from Client or an

“Legacy Data Conversion” or “LDC" i )
Fin cenﬁecimn with Client’s use of the Data Protection Services.

Approved Person during ifnpiemematéo ;

“Legacy Data Decanvcrsicsft Sor ‘i{}a’}*” means the deconversion of Tokens and return of the PANs associated with such
Tokens back to Client orian Approved: PPrsen, an a bulk file basis, during the term of, or following termination of, this
TransArmor Addendum, gs requested by ”“ﬁser}t and approved by BAMS.

“Merchant System” means: i of this TransArmor Addendum, any and all equipmant, systems and facilities
Client uses in connection with Alithor 3t|on, daearing, completing, settling, and transmitting or other related processing or
storage of, Card transaction data ar Cardholder data including, without fimitation, all telecommunication lines and wireless -
connections and software, computers, networks, servers, systems, point-of-sale terminals, card readers, marchandise and
card scanners, printers, PIN pad devices and other hardware, whether owned or licensed by Client, Merchant Providers or
other Persons used by Uient. '

“Multi-Pay Token” means a Token that grovides the option o support businesses that need to submit 3 financial
transaction in 3 card-not-present sale situation or an a recurring basis. These Tokens are unigue to each merchant that
uses them and are stored in place of the PAN, With these Tokens, merchants can initiate hew or recurring payments
within their own environment instead of using the PAN for the related Card. A Muiti-Pay Token can be obtainad following
a request for Authorization or a Token Registration or through Legacy Data Conversion and can be placed within the
Merghant Systern, including & merchant's payment page or “e-wallet,” for use with future or recurring payments. 1t is
common for ecommerce merchants to ask their customers 1o register by providing profile information, such as name,
address, and phone number, 1o the marchant website before or upon checkout.

“BAN” means the Prima ry Account Number assocfated with a Card.

“Person” means a third party individual or entity not a party to this TransArmor Addendum,
“Sharad Merchant System™ has the meaning set forth in Section 2.3 of this TransArmor Addendum.
“Shared Token” has the meaning set forth in Section 2.3 of this TransAimor Addendum.

“Token” means a random numeric or other code that is assigned Lo replace a PAN as described herein,
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17.

“Foken Only” means a reguest for Authorization, without Encryption, for which a Token or Multi-Pay Token is returned.
Token Only is avaiiable for Card Not-Present Sales transactions only.

“Token Registration” (sea Get Token),
"Takenization” means a form of data substitution that replaces a PAN with a Token.
“Transferred Token” has the meaning set forth in Section 2.2 of this TransArmor Addendum,

Pata Protection Services. The TransArmor Data Protection Services (“Data Protection Services”) consists of {i) Encryption
and Tokenization; {{l) Token Ondy; ([i} Get Token; (v} Legacy Data Conversion and (v} Legacy Data Deconversion. BAMS
shall provide the Data Protection Services elacted by Client, subject to the terms of this TransArmor Addendum and any
required approvals by BAMS, The Data Protection Services are available only for {a} Client’s internal business purposes and
{b} Card transactions Clent sands to BAMS for Authorization, or Authorization and settlement, pursuant to the Mearchant
Agreement, whether each such financial transaction occurs at the time of the related Authorization request or at a later
time after Token Registration for the related PAN. The Data Protaction Services are not available for electronic check
transactions, closed-loop gift card transactions, STAR contactless transactions read in contactless mode, Wright Express
{also known as “WEX") transactions, Voyager transactions, private label Card transactions or other Card transaction types

. that BAMS determines are not capable of Tokenization. Below are additional farms regarding certain aspects of the Data

Protection Services”

17.1 Encryption; Tokenization and Token Only.

2.2

2.3

2.4

2.1.1 Encryption. if Client elects Encryption and Tokenization, BAMS: .xhal gz*’awdf* Encryption at the time PAN or
' Magnetic Stripe, as applicable, is first read by, or entered into, Client's deyice for an Authorization or a Token
Registration request; provided, however, that dependingian Client’s pofnt i sale solution and whather Client

uses a Marchant Provider, the point at which Encryption.occurs may vary.

212 Tokenization ond Token Only. After BAMS recé‘i\}és C!_ée_%e{’s Authorization or Token Registration request,
whethar Client slects Encryption and Tokenization or TokeviOnly, BAMS shall then return a2 Token 1o Client, in
fiew of the PAN, with the Authorization resp(}r%w or in responsgito a Token Registration request.

Legacy Dats Deconversion. |F Client uses Legacy Data. i’}eccmv.a“ 4§1eh BAMS shall provide the PANs for deconvertad
Takens {(collectively, “Legacy Pata”) to Client or, at Ciient’s Ewrntter‘s request and upon BAMS written approval, 1o an
Approved Person, as part of Legacy Data, E}m,u yerssu Jiiegacy Data constitutes Cardholder data under the Merchant

v Its, and ; 1f appiicable, the Approved Person’s, compliance with Applicable Law
and Card Organization Rules {includios PCE DSS) wfth respect o use, storage, transmission or handiing of Legacy Data that

Agreement, Client shall be responsible

" BAMS provides to Client or such Approved PersoR, i _m?mec‘tion with Legacy Data Deconversion, BAMS shall not be

responsible for any ¢lalms, Josses pr liahilitle§ arising from CHient’s, or the Approved Person's, use, transmission, storage or
handling of Legacy Data fha!‘; Sﬁa“‘sﬂ; prcwd% in connection with Legacy Data Deconversion. Client agrees that BAMY
provision of Legacy Data, o the Apprcwﬁ ?’ersvz‘ in connection with Legacy Data Deconversion hereunder is not a breach
of the confidentiality pravisions of the Merchant Agreement. Notwithstanding the foregoing, BAMS shall not be required
to provide the Legacy Dataiio any Persos that is not authorized to use, transmit, store or handle Legacy Data pursuant to
Appticable Law or the Card thnizatiorzié?{ﬂesi aven if arr Approved Person for other purposes.

Sharad Tokens; Shared Me*chana *awa‘éem i Client is a Group Member o Group Owner, then, subject to BAMS approval,
Client may utilize Shared Tokens through a Shared Merchant System, and subject to the terms of this TransArmor
Addendum, BAMS agrees to perform for Glient the Data Protection Seivices and BAMS other obligations hereunder, and
Cllent agrees to perform Client's obligations 1o BAMS hereunder, to the samea extent as with respact to Tokens and
Merchant Systems. “Group Member” means a franchisee, licensee, association or member of a similar type of group
member associated with the Group Gwner. "Group Qwner” means a franchisor, Hcensor, assoclation or other group level
eniity that has a relaticnship with BAMS for the benefit of the Group Owner and the members of the group for whom the
Group Owner acts, “Shared Merchant System” means the Merchant Systems and/or similar systems used by the Group

Qwner and Group Members for processing Card fransactions with Shared Tokens, whether such Merchant Systems are

owned or aperated, entirely or in combination, by the Group Owrier, one ar more Group Member(s; or a Person acting for
the Group Owner. “Shared Token” means any Multi-Pay Token that can be utilized by Group Member merchants, as
requested by Group Owner and agreed to by BAMS. This type of Multi-Pay Token is not unigue 0 each Group Member
but is unfque 1o any non-Group Member merchamts, In cennection with the Shared Tokens, Client authorizes BAMS 1o use
Client’s transaction data and disclose Tokens generated for Client (and related PANS, if applicable) within the Shared
Merchant System, I Client ceasss to be a Group Member or Groug Owner, then in either case, BAMS shail no longer be
obligated o provide Shared Tolens to Cient and may cease doing so without prior notice to Client.

Transferred Tokens, “Transferred Token” means s Mult-Pay Token that was originaily generated by a Person providing to
Client services similar to the Data Protection Services {"Non-BAMS Acguirer”) which Mulli-Pay Token such Non-BAMS
Acguirer transitions 1o the Data Protection Services, at the reguest of Client and upon agreement between BAMS and such
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Non-BAMS Acquirer. Upon Client’s use of 3 Transferred Token inconnection with Data Protection Services provided by
BAMS, such Transferrad Token will constitute a Token Tor purposes of this TransArmor Addendum,

18, Fees, Client agrees to pay BAMS the fees for the Data Protection Services as set forth on the attached Schedule A to
TransArmor Addendum, which are in addition to Third Party Based Fees, Servicers Fees, and other fees ar charges set forth
elsewhere in, and are part of the fee schedule to, the Merchant Agreement. Client shalf also be responsible for all
addltional costs and expenses as set forth in the Merchant Agreement. The feas due under this TransArmor Addendum
constitute amounts due under the Merchant Agreement which will be hilled, collected and charged or paid as permitted
under the Merchant Agreemant.

19. CHent Representations, Warranties and Covenants. Client shall implement the Data Protection Services according to the
operating instructions, which includes, without limitation, (i) implementing the Data Protection Services throughout the
Merchant System {and, if applicable, the Shared Merchant System) involved in the Services, (il) replacing existing PANs
within the Merchant System Involved in the Services with Tokens (and, if applicable, the Shared Merchant System) and
{ii} complying with applicable Card Organization RBules and applicable data security standards and reviews set forth in the
Merchant Agreement and in the Card Organization Ruies. Cliant shall implement any upgrades to the Data Protection
Servicas within a commercially reascnable period of time after receiving the updates. Client shall not retain PANs
following implemaentation of the Data Protection Services and shall use Tokens or account truncation {as applicable] in lieu
of PANs for gl activities related to the Services provided by BAMS subsequent to raceipt of a Token associated with a Card
transaction; including, without limitation, settlement, retrieval, chargeback aﬂf adfustment processing and transaction
reviews. Client shall only use ‘Merchant Systerns, gateways or YARS that i §€l tified for use with the Data Protection
Services, If Clent submits Card transactions as batch files for processing: Lhie: _.Jhais use batch file processing services,
truncated report viewing and data extract creation tools ;meded by BAMS m:u‘snnert;on with the Data Protection
Services. :

Client represents and warrants fo, and covenants with, BAMS Mat Ch@nf" shaifl use th@ Data Protection Services only in
accordance with this TransArmeor Addendum, the Merchan‘c Agr@f"nent f‘«pp icable Law and appiicable Card Organization
Rutles.

20, TransArmor Limlted Warran'{v

20.1 BAMS warrants that the Token or Shared Token, as ap":"_cable; ammed 0 {.heﬂt as a resilt of using the Data Protection

Services cannot be used to inftiate a financial sale Card fraraction by an unauthorized Person {i) oulside the Merchant
System (if not part of the Shared Merchant Systen) or (i Siitside the Shered Merchant System {the “TransArmor Limitad
Warranty”). The TransArmor Limited Yarranty apglies only:to Authorization responses for which BAMS returns a Token to
Client and the subsequent use of such Token 1 initiate & fivancial sale Card transaction as described in the TransArmor
Limited Warranty, To be eligibie fvr: the (TransAfmuf Limited Warranty, Client most obtain Acthorization only or
Authorization and settlement ca35ing Shices from BAMIS and must be in compilance with the mat'—'ﬂai terms of the

Merchant Agreement dﬁd mis Tra nms‘mor Auiwdm)

20.21f Client uses. Shared mlcgns‘ Chent acx;@owsedges and agrees that Shared Tokens may be utilized within the Shared
Merchant System, which Sy occur outsics one or more Merchant Systems that are part of the Shared Merchant Systam.
BAMS shall net be resgsc}nssbie for, and the TransArmor Limited Warranty does not apply te, any unauthorized use of any
Shared Token within a Shared iMenchant System, whether such use occurs within or sutSide any of the Merchant Systems
that are part of that Shared Merc System.

20 3 BAMS shall Indamnify and hold harmiess Client from and against any and ail direct da'nages including third party claims,
resuiting frory BAMS breach of the TransArmor Limited Warranty; subject to the exclusion of consequential damages and
limitations of flability set forth in the Merchant Agreement. The TransArmor Limited Warranty is void H Client {a} fails (o
comply with the operating instructions BAMS may provide for Tokenization, the terms of this TransArmor Addendum or
the Merchant Agreement, or (b} is grossly negligent or engages in willful misconduct with respect to Tokenization or use of
a Token. If an Apgroved Person has been approved separately by BAMS 1o receive or use PAN for authentication,
authorization, settlement or o‘cher BAMS-approved activities, the TransArmer Limited Warranty is not void due to such
receipt or use of PAN,

21, Sublicense; Intellectual Property.

211 BAMS grants to Client 2 non-transferable, non-assignable, non-exclusive, Hmited, rovalty-frag, revocable sub-license during
the term of this TransArmor Addendum to access and-use the Data Protection Services and any documentation provided
by BAMS in conneclion therewith {"Documentation”), all subject to the terms of this TransArmor Addendum and the
Merchant Agreement. Client may only use any Documentation in connection with Client’s access to and use of the Data
Protection Services. Client has no inteliectual property rights or other right, title or interest in or o the Data Protection
Services, the Documentation, or derivative works thereof, (coliectively, the “Data Prolection Services IP"); and nothing in
this TransArmor Addendurn or the Merchant Agreement assigns, transfers or creates any such right, title or interest for
Client {whether express or implied, or by estoppel or otherwise), Any and all right, license, title or interasts associated
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with the Data Protection Services 1P that are not expressly. granted by BAMS within this TransArmor Addendum are
expressly withheld. Clent shall not take any action inconsistent with the ownership, title or license rights associated with
the Data Protection Services IP. Client shall not file any action, in any forum, challenging ownership of the Data Protection
Services 1P, Client shall not use any Usta Protection Services or Data Protection Services P outside of the United States
{and “United States” as used In the foregoing sentence excludes U3, territories and gossessions). Client shall use the Danta
Protection Services only for its business pursoses and not for any household use. Client obtains neo rights {license or
otherwise} to trademarks, service marks, brand names or logos associated with the Data Protection Services, BAMS, or any
of {ts service providers hereunder. Breach of any part of this Section constitutes a material breach of this Transarmor
Addendum, and BAMS may immediately suspend or terminate Client’s use of the Data Protection Services or this
TransArmor Addendum in the event of such breach. '

21.2 Restrictions.  Client shall not, and shall not permit any third parties to: {i} sell, distribute, lease, license, sublicense or
otherwise disseminate the Data Protection Services 1P or any portion thereof; (i) copy, modify, enhance, transiate,
supplemeant, derive source caode or create derfvative works from, reverse engineer, decompile, disassemble, or otherwise
reduce to human-readable form the Data Protection Services IP or any portion therecf; (iii} use altered versions of the
Data Protection Services P or portion thereof; {iv) use, operate or combing the Data Protection Services IP with other
praducts, materials or sérvices in a manner inconsistént with this TransArmor Addendum or the Merchant Agreement; {v)
use the Data Protection Services or Data Protection Services [P, or any portion thereod, as a standalone or non-integrated
program or in any other manner other than as contemnplated by this TransArmor adendum; or (vi) perform or attempt to
perform any actions that would interfere with the proper working of the Dat action Services, prevent access 1o or use
of the Data Protection Services by other users, or, in BAMS' reasanablg ‘liment, impose an unreasonably farge or

dispmpemonal load on any HAMS platform or mfrasirucmre Client sh.,a& not pe’«magt any thlrci pames to access the Data

.'whscn an d{iverse decision Wcu%d reafoaabiy be
1 Services subcontractors,

regardmg the ‘Data Protection Services or Data Protection Bervu_%
expected to have a material impact on BAMS or any of the Data Froteg

22. Specis Termination Provisions.

22.1 Jn addition to the termination rights set forth in the ¥ e‘m%:nt, this TransArmor Addendum will automatically
terminate upon any termination of the Merthant Ag Upon termination or expiration of this TransArmor
Addendurn, afl licenses granted hereuriger will ;mmeuamly tarminate and Client will either return or destroy the

Software, certifying such destruction | 1 wratmg t& ﬁAMS

22.2 BAMS shall have the right 1o termmdte %’?i?h ¥ msArmm »wdendum for any of the reasons set forth for termination of the
Merchant Agreament. In addition, BAMS sarvas the right to alter, immediately suspend or upon notice terminate the
Data Protection Services in ;L§i€ evefit Client i.wcxiate the terms of this TransArmor addendum, the Merchant Agreement or
any agreement with thigd Sinwvolvad in providing the Data Protection Services is terminated or otherwise no
fonger in effect, or BAME otherwise uﬂ;. _ie to continue to provide the Data Protection Servn_eh

23. implementation snd Startag} é:xpenses FAMS and Client agree to begin the process of implementing the Data Protection
Services within fifteen (15}_(1&;!&_._{_1{.%;,;& Effective Date of the Merchant Agreement. In order to minimize any potential
deiay in the implementation of the Data Protection Services, Client hereby authorizes BAMS to undertake preparatory
steps and incur reasonabie and necassary expensas in connection with the development and implementation of the Data

Protection Services {"Startup Expenses”]. If the Data Protection Services are not implemented by the implemeniation
Date and BAMS and Client are unable to mutually agree, in writing, on an alternative implementation Date, Client shall
reimburse BAMS for the actual, out-of-potket Startup Expenses, not Lo exceed Fifteen Thousand United States Dollars
{USD $15,000.00), that BAMS reasonably incurs in connection with the implementation of the Data Protection Services,
and BAMS shall be permitted 1o terminate this TransArmor Addendum, As used herein, tmplementat;on Date” means
the date that is one hundred twenty {120) days after the Effective Date of the Merchant Agreement.

24. Product Disclaimers.

24.1 USE OF THE DATA PROTECTION SERVICES DOES NOT CAUSE CLIENT TO BE COMPLIANT WITH, OR ELMINATE CLIENT'S
CBLIGATION TO COMPLY WITH, THE DATA SECURITY REQUIREMENTS OR CARD ORGANIZATION RULES AS SET FORTH IN
THE MERCHANT AGREEMENT. "USE OF THE DATA PROTECTION SERVICES DOES NOT ELIMINATE THE RISK OF, AND IS NOT A
GUARANTY AGAINST, AN UNAUTHORIZED BREACH OF THE MERCHANT SYSTEMS OR SHARED MERCHANT SYSTEM,

24.2 EXCEPT FOR THE LUIMITED WARRANTY SET FORTH IN SECTION 5, BAMS DISCLAIMS ALL REPRESENTATIONS AND
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY REPRESENTATIONS AND WARRANTIES: {A) REGARDING NON-
INFRINGEMENT, MERCHANTABILITY, SUITABILITY, QUALITY, OR FITNESS FOR A PARTICULAR PURPOSE; (B) THAT THE DATA
PROTECTION SERVICES (1} WILL OPERATE UNINTERRUPTED OR ERROR FREE, OR (ll) ARE SECURE, FREE OF VIRUSES OR
FTHER HARMFUL COMPONENTS; AND {C} THAT ANY DEFECTS OR ERRORS WILL BE CORRECTED.
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