BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

Requested Board Meeting Date: 8/17/2015

or Procurement Director Award [

Contractor/Vendor Name (DBA): Bank of America - Bank of America Merchant Services

Project Title/Description:
Pima County Banking Services, to include credit, debit card transactions and associated services defined by the

contract documents.

Purpose:
Amendment of Award: MA-PO-15*277, version # 1, County Banking Services, Additional Board of Supervisors (BOS)
action is required to finalize the award originally approved and executed by the BOS on 4/21/2015.

The contractor, Bank of America, initially advised the Treasurer that the previously awarded contract provided all
banking services identified. However, Bank of America has now determined that to assure that the award complies
with Dodd-Frank Act directives regarding County card transactions a supplemental agreement with Bank of America
Merchant Services (BAMS) is required for the credit/debit card services provided by the original award.

Procurement Method:

Program Goals/Predicted Outcomes:
Efficiently manage County funds and maximize revenues from County funds.

Public Benefit:
Provide efficient and fiscally responsible Banking Services

Metrics Available to Measure Performance;
Contractor performance shall be monitored by the County Treasurer to assure that optimum services are provided to

the County

Retroactive:
No



Original information

Document Type: Department Cade: Contract Number (i.e.,15-123):
Effective Date: Termination Date: Prior Contract Number (Synergen/CMS).
] Expense Amount: $ ] Revenue Amount:.

Funding Saurce(s):

Cost te Pima County General Fund:
Contract is fully or partially funded with Federal Funds? [ Yes [[JNo [ Not Applicable to Grant Awards
Were insurance or indemnity clauses modified? [(O0Yes [ONo [ NotApplicable to Grant Awards
Vendor is using a Social Security Number? [dYes [[INo [ NotApplicable to Grant Awards

If Yes, attach the required form per Administrative Procedure 22-73,
Amendment Information

Dacument Type: MA Department Code: PO Contract Number (i.e.,15-123): MA 15*277
Amendment No.: N/A AMS Version No.: 2

Effective Date: Upon execution by the BOS New Termination Date: N/A

X|Expense [XIRevenue []Increase [ ]Decrease Amount This Amendment: $0.00

Funding Source(s): This contract will result in net revenue

Cost to Pima County General Fund: 00.00

£i A
Contact: Walter Lewandowski u; \jumm‘v\z 0\{15 /m 7}30 1y
Department: Procurement o/~ 7 ] Ap AR 7&9 /.4_{" Telephone: 724-8197
Department Directar Signature/Dat %'\d 7/2 ‘?//Sf
Deputy County Administrator Signature/Date: W 7305 ,

County Administrator Signature/Date:
(Required for Board Agenda/Addendum ltems)




MASTER AGREEMENT
PIMA COUNTY, ARIZONA

THIS IS NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRACT EXECUTION

Master Agreement No: 15000000000008600277 MA Version: 2 Page: 1
Description: PIMA COUNTYBANKING SERVICES

~
Pima County Procurement Department Initiation Date: 07-01-2015
oOW. G St 3rd FI
13 ONGress St an Expiration Date:  06-30-2018
Tucson AZ 85701
Issued By: WALTER LEWANDOWSKI Sl LT
Phone: 5207248197 NTE Amount: . - 9000 50 b v
Email: walter.lewandowski@pima.gov ”f"‘;“f‘?:”‘.‘“.".”;’?-“ - WDO PR
S
BANK OF AMERICAN A Contact: DAWN HADDCCK
Phone: 602-523-4113
201 EAST WASHINGTON STREET
Email: dawn.e haddock@baml.com
PHOENIX AZ 85004-2428 Terms: 0.0000 %
Days: 30
4 ™
Shipping Method: Vendor Method
Delivery Type: STANDARD GROUND
FOB: ' FOB Dest, Freight Prepaid
Modification Reason
Bank of America Merchant Services Agreement added to Master Agreement,
\. J

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and
Conditions, and requirements that are inciuded in or referenced by the solicitation documents used to establish this agreement. All Transactions
and conduct are required to conform to these documents.

Number of Attachments: 3

Attachment Names: BofA Exhibit A Scope of Services.pdf, BofA Exhibit B Pricing.pdf, Executed Banking Services contract MA 15_277.pdf



MASTER AGREEMENT DETAILS

Master Agreement No: 15000000000000000277 MA Version: 2 Page: 2

Line : Description ™ -~

1. - Pima County Banking Sevices _ : : >
Service Contract Amt Service From Service To
$0.00 07-01-2015 06-30-2018



CONTRACT
| NO./DH-P0- [Sivwos 0000030000 1 717
AMENDMENT NO.

This number must appear on aiij
invoices, correspondence . an
BANK OF AMERICA MERCHANT SERVICES documents pertaiging to  this
MERCHANT PROGESSING AGREEMENT

(GOVERNMENT) contract,
Plma County, Arizona
CUSTOMER's Lenal Name Doing Business As
100 West Congrass Tucson Arizona 85701
Slreet Address City State : Zip Code

Arizona BE-86000543

CUSTOMER's business organization lype State of Organization Taxpayer ldentification Number
{comporation, LLC, partnership, non-profil or other entily)
Beth Ford, County Treasurer i : 520} ?24»4803‘
Reciplent/Tifle For Nolices Facsimile Number

This MERCHANT PROCESSING AGREEMENT (“Agreement’) is enfered info by and among the undersigned cuslomer
("CUSTORER"), BANK OF AMERICA, NA ("BANK®"} and BANC OF AMERICA MERCHANT SERVICES, LLC ("BARIS" and,
together with BANK and any other third parly providers who enter into Supplements (o this Agreemerd in arder ta parform services
hereunder, collectively, “SERVICERS") for the Services described herein. Unless otherwise specified in this Agreemerl, (a) each
SERVICER'S obligations under this Agreement shall be joint, but not several, and (b) each SERVICER shall have separate bul
equal rights against the CUSTOMER.

This Agresment governs processing services regarding credit, deblt and certain other Card fransactions and other services, as

those services are further described in this Agreement, the Fee Schedule attached hereto as Schedule A {including any additions

and changes Iherelo, the “Fee Schedule™}, any and all concurrent and subsequent addends, supplements or schedules o this

Agreement (gach, including the Fee Schedule, as amended from fime to Gime, @ *Suppleraeat”), and the Card Organlzation Rules,
all as elected by CUSTOMER and appfoved by SERVICERS (or their applicable Affiliate) (for the purposes of this Agreement, i
colleclively, the “Services”). Unless otherwise expressly provided In this Agreement or any Supplement, (i) references to each
Supplement shall be deemed lo indlude this Agreement and (fl) references io this Agreement shall be deemed to include each
Supplement. To the exient the terms of a Supplement directly confiict with the terms of this Agreement, the terms of that
Supplement shall conirol,

BANK's obligations hereunder shall be Imiled to the sponsorship and selflement of certain Card transactions submilted in
accorgance with ihe terms and conditions of this Agreement and the Card Organization Rules, and BANK shall nol have any
obligation or Fabillly of any nature In conneclion with any-services of any kind provided by BAMS or lis Affiliates hereunder or
pursuant hereto. In performing this Agreement, without diminishing SERVICERS' obligations fo CUSTOMER, SERVICERS may
use the services of third parties, including, without limitation, thelr respective Affillates.

In consideration of the mutual covenants and agreements sel forth herein and other good 2and valid consideration, the receipt and
sufficiency of which are hereby acknowledged, SERVICERS and CUSTOMER agree as follows:

1. Definitions. As used In this Agreement, capitalized terms will have the meaning set forth in Annex 1, the Operating Guide or
Card QOrganization Rules, as applicable.

2. Sarvices.

21 During the term of this Agreement, CUSTOMER shall use SERVICERS as its exclusive provider of all Services for
CUSTOMER, and CUSTOMER will net, directly or indirecily, offer or promote any other Services.

2.2 Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject to the agreemenis between
them as the same may be modified from time to lime. 1n addition o SERVICERS, one or more affiliales of BAMS may
assist In providing Terminals or other equipment and local supgort functions in connection with this Agreement.

2.3 SERVICERS will make the Services operational and available to GUSTOMER through a mulually sgreed upon
Implementation plan, CUSTOMER agrees fo at all Hmes cooperate with SERVICERS and provide SERVICERS with all
necessary information and assislance required by SERVICERS to provide the Services In accordance with the Card
Organization Rules and Applicable Law, Including, withoul limitation, making changes to Merchant Equipment as
SERVICERS require, CUSTOMER will be respansible for () use of the Serviges by CUSTOMER, CUSTOMER's
employees and agenis and Merchant Providers, (i) CUSTOMER's fallure to properly access the Services In the manner
prescribed by SERVICERS, and (i} CUSTOMER's fallure lo supply accurate Infarmation regarding the Services.

3. Electlon of Cards, Duty to Honor Cards and Use of Marks.

3.1 Card Electfion. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept those Card lypes and
Services designated in this Agreement or the Supplements. CUSTOMER may change CUSTOMER's election of Card
types and Services from time lo ime upon al least sixly (60) days’ advance nolice (o SERVICERS; SERVICERS will use
thelr reasonable efforls to accommodate CUSTOMER's requests In less than this time but SERVICERS will not be
-uhligated to do so. Upon SERVICERS' approval of such new Card type or Service, the parfles will execule a Supplement
iherefor. CUSTOMER wili not seek Authorization for or submit a transaclion of a new Card type untll the partles have
enlered into a Supplement for it. Unless otherwise ditected by SERVICERS, CUSTOMER will not seek Authorization for
or submit a Card transaclion of & Card type CUSTOMER desires o discontinue accepting later than the effective date of
the notice to SERVICERS, With respec! {o inadvertent or uninlentions! acceplance of a transaclion other than the fype or
service anticipated for CUSTOMER's account (Including, without limitafion, a different Card type), CUSTOMER will also
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be sublect o payment to SERVICERS of ihelr then-current hansaciion feels) with respect Io such Card, transaciion
antfor service and be liable, obligated and responsible under ihis Agreement for eny such transaclion or service o the
same extert as CUSTOMER would be i € was of an aniicipated Card type or servigs.

32 Homgring Cards Generally. CUSTUMER will honar a Card by accepfing it for payment. CUSTOMER wil nol engage in
any scceplance praclice or procedure thal disciminates againsl, or discoganes the use of, any padicular Card typs
atacied by CUBSTOMER and aporoved by SERVICERS, in favor of any competing Card brand alse ¢lecied and approved.

3.3 Cards issued by US Card |ssugrs. For all Cards Issued by U.S. Issuers, CUSTOMER will honar all Cards within the Card
types elecled and approved in accordance with Lthis Agresrment. For example, if CUSTOMER slects and is approved to
accept Visa credit Cards, CUSTOMER will submit payments from Visa-branded credit Card Cardholders withou! regard to
whether the credit Card is a2 Visa-branded rewards credit Card or Visa-hranded business purpose credi Card,

34 Gawds lssued by Non-US Card Issuers. CUSTOMER will honae ali Cards issued by non-ULS. Issuers. For example, even
I CLSTOMER elacts to imit CUSTOMER's acceptance of MasterCard Cards fo MasierCard credit Cands, CUSTOMER
will secept for processing 2 MasterCard debll Card ssued by a non-ULS, Card issuer,

36 Muorks Generally. CUSTOMER and SERVICERS acknowledge that no party will sequire any right, fitle or inferesl in or to
the Marks of any ather parly or of any Card Organization or SERVICERE agants by virue of this Agresment, without grior
wriien consenl. CUSTOMER will nol assign to any third perly any of the righls to use the Marks of SERVICERS,
SERVICERS' agents or Card Organizations.

Excepl as otherwise provided herzin, no party will use any other parly's Marks, or use language fram which the
connection of such Marks may be infarred, In any advertising, written sales promotion, oress releases or other publicity
matiars relating to this Agreesment wilhout such parly's prior weitlen consant.

38 cigi Provisions Regarding Discover Network Processed Cards, Services provided for irarsaciions made with Discover
branded Cards or DNP Card Typas (a8 hersinafter dafined) are procassed by BAMS and not by BANK. DNP Cant Types
are Cands branded by Diners Club Internationai®, JCB, China UnionPay, Korea Bank ard Credit® or any other Card
Organizations subsequenily designated by Discover, end sach of those Card Organizalions s refered (0 a5 8 "DNP Card
Organization”, The Services provided, ransactions processed and olher matters contemplated under this Agreement for
Discovar Cards and DNP Card Types and DNP Card Organizations are Subject to the rest of this Agresmant; provided,
however, that BANK & no! a parly fo this Agreement Insofar a5 il relales to Services for transactions made with Discover
Cards or BNP Card Types, and BANK is not fiable to CUSTOMER in any way wilh respect ta such Services.

4. General Requirements and Restrictlons far Card Transactions.

4.1 Acourgey of Data Submited. CUSTOMER wili be responsible for the quality and accuracy of all data provided o
SERVICERS. SERVICERS may, al SERVICERS' option, return to CUSTOMER for correclion before processing any data
submitted by CUSTOMER which i incomect, ifegibie or otherwise not in proper forme. If CUSTOMER dees nat provide
data n dccordance with SERVICERS specified format and schedule, SERVICERE wil use reasonable efforis o
reschedule and process the dala as promplly a8 possible, bul refaled expenses incuved by SERVICERS wilt be charged
to CUSTOMER,

4.2 Prohibiifons on Inereasing Price of Goods or Services. CUSTOMER will nol increase the price of goods or services for &
Card transaction or imposs any fee for the servive of agoapting a Card excepl as alowad by the Gard Grganizalion Rules
and Appiicable Law. CUSTOMER may charge a surcharge, convenierice fee or service Tee for a Card transaction only as
permitled by the Card Organization Rules and Applicable Law. If clearly disclosed to the Cardhalder, CUSTOMER may
offer a discount from the standard price for payments by cash.

4.3 Payments from Cardholders. CUSTOMER agrees that CUSTOMER wili nof accent or process, any funds representing &
Cardholder's paymant to an lssusr,

4.4 Prohibition on Agaregeting snd Factoring gnd Emplovee Transactions. CUSTOMER s prohibitad from submilting or

presenting, and agrees nol to submil or 1o preseni, any Authorization requesis for ansactions and Sales Drafis arising
from fransactions between () CUSTOMER and Cardholders who are CUSTOMER's owners, parinars, guarantors, officers
or employees, other than genuine purchases, leases or rentaly of geods or services from CUBTOMER or other paymsnis
o CUSTOMER, &l in the prdinary course of CUSTOMER's busingss, and (i} Cardholders and third pariies for iheir goods
of sefvices or aiher paymenis fo them.

4.5 Draft Requirements. All Sales Drafis and Credit Drafts must include afl Infarmation reguired under and in accordance with
the Operating Guide, Card Organization Rules and Applicable Law:

46 LU.S. Doilars. Unless otherwise agreed int advance and writing by SERVICERS, CUSTOMER must submit all Card
transaciians in U.8. doliars.

& Operating Guide; Card Organization Rules and Compliance; Order of Precedence,

CUBTOMER acknowledges thal it has msceived the Operating Guide, the lerms of which are incorporated info this Agreement; any
referenca 1o this Agreement includes the Operaling Guide. CUSTOMER aogrees lo comply with the terms of the Opersfing Guide,
as amended or modified by SERVICERS from time 1o time. Notwilhstarding any grovision io the conlrary contained in this
Agreement, the parties hetels sckntwiedge and agree that the Operaling Guide provides the principals of a sound Card program
and cordains the relevant subsel of the Card Qrganization Rules. However, the Operaling Guide is not a complete set of all Card
Organization Rules, If CUSTOMER loses or otherwise misplaces the Operaling Guide or nofices of changes therefo, CUSTOMER
shall be responsible for contacting SERVICERS lo obtain replacement copies. From lime to time, SERVIGERS may change the
Operating Guide, in whole or in part, and other pperating procedures, by providing CUSTOMER with at leasl thirly (30) days' prior
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writlen notice of the change. Howsver, in the event of changss in the Card Organization Rules or due to sacurily reasons, cartain
changes in Card procedures may become efeclive on shorter notice,  If there is any conllict between the terms of this Agreement
and the Operating Guide, the terms of his Agreement will govern, unless the confiict s directly related 1o a change in the Operaling
Guide which specifically addresses a procedure or requirament delailed in this Agreement,

CUSTOMER must comply with the Card Organization Rules and Applicable Law, however, with regard to Card Organization Rules;
CUSTOMER nesd only comply with those applicable lo Cards, CUSTOMER will raview the Card Osganization Rulss and
Applicable Law from Bms to fime for changes, and 15 responsible for staying apprised of af applicable changes to the Card
Organization Rules and mainkaining compliance with the Card Qrganization Rufes, Card Organization Rudes are avallable on web
sites, such as hilpdfwww. uss.vies comimerchanis/operalions/on_rgquiations.himl, and hilp:#www masiercardmerchart.com, 28
those links may be changed from fime to time.

f CUSTOMER accepts DNP Cerd Types, CUSTOMER acknowiedges and agrees thal ransaclions made using Cerds of DNP Gard
Organizations will be processed urder ard subject to Discover Card Organization Rules and the lerrns of this Agreemant applicable
to Discover Card acceptance and transactions.

In the event there is 2 conflint belween Applicable Law, the Uard Organization Rules, this Agreement and/or the Opersting Suide,
such docurnents shall govern in ihe Rollowing order of precedence; 1) Applicable Law; 3} Card Organization Rules: 33 this
Agresmani; and 4} the Operating Guide, lo the extan! the conflicling provision in the Operating Guide Is nof elated lo a Cad
COrganization Rule.

. Awuthorization,

6.1 CUSTOMER agrees to submit only Gard transaclions for which CUSTOMER has received an Authorization. QObtaining an
Authorization will not ensure payment to CUSTOMER for a Sales Draft. The facl that an Authorization is obtained by
CUSTOMER wili not affect SERVICERE' righis thereatier 1o revoke Awlhorization of a Card transaction or to charge hack
the transaclion fo CUBTOMER. In no event will the fact thal an Authorization s oblained by CUSTOMER be deamaed o
he SERVICERE mepreseniation or waranty, oither express or implied, that the particdar Card transaction is in fact a
vaild, authorized or undispuled lrarsaction eniered into by the Cargholder.

6.2 The Authorization numbar provided by SERVICERS shall ba noled by CUSTOMER In the approprizie place on the Saleg
Draft. ¥ Authorization Is decined, CUSTOMER shall nof complete the Card tansaction,

6.3 CUSTOMER shall comply with any special Authorfzation procedures conmtained in the Card Organization Rules and any
other sections or pars of this Agreement.

64 CUSTOMER acknowietiges that Authorization, {i} indicates only the avallabilily of credil al the ime of Authorization; (|
duoes nol warrant that the person presenting the Card is the rightful Cardhelder; and {ili} Is not an unconditional promise or
guarantee by SERVICERS hat any Card transaction will not be subject lo Chargeback,

8.5 IF GUSTOMER obtaing an Authorization by telephons, CUSTOMER shall record the approval mamber on the Sales Drafl,

7. Eilectronic Commarce Transactions.
CUBTOMER acknowiedges and agrsss that this Section 7 periaing only to ECTs that srise from lrensaclions effected in U, 8.
doilars, Al of CUSTOMER's ECTs must ke in U.S. dollars and will be seliled in U5, dullars.  Under the Card Organization
Rules, £ECTs are corsidersd non fece-to-face Card fransactions. In sddifion, CUSTOMER must properly idendify each ECT iIn
the Salas Drafl.

CUSTOMER agrees fo develop and meintain a point of presence on the nternet at CUSTOMER's expense. CUSTOMER
must post CUSTOMER's consurner data privacy pelicy and method of iransaction security on CUSTOMER's web site(s) in
accordance with the Card Organization Ruies and Applicable Law. CUSTOMER wili, in accordance with the Card Organization
Rules and Applicable Law: (D install and mainlain a working ftrewall to protect data accessible via the Internet; (i) keep security
patches up to date; (i) encrypt slored data; (W} encrypt dala senl across networks; (v} use and regularly update anti-virus
soflware; v restrict access 10 dale on a "need to know™ basis; (vil) assign & unique 1D fo aach parson wilh computer access fo
datg; (vill} rol use vender-supplied defaulls for sysiem passwords and other security paramsters; {ix) frack access {o dala by
urigue £3; () regularly lest security syslems and processes; (&) mainisin 3 policy thal sddresses information security for
employees and contracions; and (xi) restrict physical gccess o Cardholder data,

CUSTOMER's Internet web sife must condain {3) a complate deseriplion of the goods or services offered, (b} CUSTOMER's
relurred merchandise and refurgd policy, {£) CUSTOMER'S customer senvice costact information, inchuding e-mail address
andfor telephone number, &) transaction currency, {) export or legal resirictions {if known}, () CUSTOMER's delivery policy
and {gj CUSTOMER's country of domicile immediately prior {o the Cardhelder's accessing of payment instructions, In addition,
CUSTOMER musl disclose, at all points of Cardhalder interaction {including any of CUSTOMER’S supplier or subcontractor
Inlernet web sites and any of CUSTOMER's promotional materials and invoices), to the Cardholder that CUSTOMER, and not
any of any CUSTOMER's suppliers of goods or subcontractors for services, (s the merchant of record and respansible for any
Card trarsection, CUSTOMER musl also nolify the Cardhoider that CUSTOMER is responsible for (i} payment lransactions,
{iiy producis and serviges, [} dieect customer service, (v} dispule resolufion, and {v} all lerms and conditions of the
irareaction, CUSTOMER must dispisy on CUSTOMER's Infamet web site{s) the Card Orgenization Marks, whermver
CUSTOMER display paymen! oplions, in sccordance with the Operating Guide and Subseciion 3.5 of this Agreement.

CUSTOMER will be responsible for all ¢osls of connectivity and communicaiion between CUSTOMER, the Inlernet and
SERVICERS. CUSTOMER agrees lo dilize SSL {Secure Suockels Layer) or other secwre compatibie encryplion method
acceptable o BERVICERS in providing CUSTOMER's ECTs lo SERVICERS for Autherizaiion, processing and setement.

CUSTOMER assumes all respongihility for identification of the Cardholder and the validity of the Card informalion for ECT,
CUSTOMER agrees that each Authorization reques! will inchude & request for address verification and a positive response for
it. CUSTOMER agrees fo lentify separalely any high-risk transagtions CUSTOMER submils. The high-rsk transactions
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inelude, bul are not fimied fo, any under Merchant Calegory Code 5267 — Direct Marketing — Inbound Telemarkaling
Marchants.

RMultiple Sales Drafts and Partial Consideration.

8.1 Except a3 shail be specifiically sst farth in the Operating Gulds or the Card Organlzation Rules, CUSTOMER shail list alt
ilems of goods and services purchased during each Card ransaction and the tolal amount thereof on & single Sales Draft,

8.2 CUSTOMER shall comply with all special procedures and conditions applicable under the Operaling Guide and the Card
Organization Ruies with respect {o any parlial payment, installment payment, deleyed delivery or advance deposit
sifualion and any defayed or amended charges for a travel and enterfainment transaction. CUSTOMER shail nof use
maore than one Sales Drafl o reprasent a single Card transaction to avold the need for Authorization,

Pre-Authorized Orders.

91 A Pre-Augthorized Order may include the payment of recurring charges sdch as insuramte premiums, subscriplions,
membership fees, luition or ullify charges end may also include preauthorized heslth care paymenis (subject to a
Supplemant).

8.2 if CUSTOMER is aulharized to agcept Pre-Authorized Orders, Authorization for each such Card transaciion, regardless of
the ampunt, must be obigined, angd CUSTOMER must wiite "Recurring Transaction” {for Visa and ofher non-MasierCard
Card transactions} or "PO7 (for MasterCard Card ransactions) as applicable, on the Sales Draft in liew of the Cardholder's
signature.

9.3 Except for preauthorized heslth care paymenls for the incremental cosls not covered by insurence, agvance deposits and
instaliment payments, ai made in compliance with this Agreement, a Pre-Aulhorized Order may not include pariiat
paymenis made fo CUSTOMER for goods or services purchased in @ single transaction. In no event may any finance
charges be impaosed on any pericdic payments in conneciion with 8 Pre-Authorized Order,

84 CUSTOMER may nol accept a Pre-Autharized Order fram 2 Cardholder for the purchase of goods o services which are
delivered or performed periodically undgss the Cardholder completes and delivers 1o CUSTOMER a written request (and,
when applicebie, 3 wriian renewal request) identifying (B} the goods or services o be charged o ithe Cardholder's
accoeunt, {ii) the ameunt of the preauthorized or recusring charges {unfess such charges are for vatiable amounts), {#) the
frequency of the preauthorized or recuiring charges and (iv) the durstion of ime for which the Cardholder's permission s
granied. If CUSTOMER aocepts any Pre-Authorized Orders for variabie amounts, CUSTOMER must comply wiith the
supplementsl provisions set forth in the applicable Supplemenis,

8.5 The Cardhoiders written reques! énciuding any writlen renewsl request) must be: (8) retained for the duration of the
preauthorized or recurring charges; (b) provided in response o an Issuer's request for original documentation; and ()
used no longer afier recaiving nolice of sancellation,

GUSTOMER Responsibiiities for Persons Used by CUSTOMER.

0.1 Use of Persons. CUSTOMER's use of the services, equipment, Softwars. systems, materials, supplies or resourcss of
Persong regarding CUBTOMER's Card transaciions processing, including, without limitation, Merchant Providers and any
third party lessors and licernsors, will not affect CUSTOMER's obligations under this Agreemeani io SERVICERS which will
apply 1o fhe same exient as if CUSTOMER had nol used themn., SERVICERS have no liabiilty or responsibility fo
CUSTOMER ar others regaerding thesa Persons, even if SERVICERS referred them to CUSTOMER. These ihird pariies
are CUSTOMER's agents, and CUSTOMER is solely responsible for {i} delermining whether ey cen maet
CUSTOMER's ngetls and standards, (i thelr actions, Inaclions and compliance with the terms of ihis Agreement and
Applicable Law and {ifl} any and all fess, cosls, expenses and oiher obligations owad 1o them by CUSTOMER or owed by
{hem to SERVICERS or to the Card Organizalions.

10.2 Merchant Providers, Befors GUSTOMER engages any Merchant Provider, CUSTOMER must provide o SERVICERS in
writing {a) the Merchanl Provider's fegal nama, (b} conizel informalion, end (o) infended funciion. CUSTOMER covenants
wilh SERVICERS thal CUSTOMER will nol use, aliow he use of, or provide o any Merchant Provider access o any
Cardholder data, BAME Bystems, BAME Software or Services unlil CUSTOMER rgeelves SERVICERSE' approval and, if
required, confirmalion of SERVICERE' regisiration of that Merchant Provider with applicable Card Organizations.
CUSTOMER must ensure that CUSTOMER and Merchard Providers: (i) comply with the regisiralion process which can
involve site inspections, batkground investigations, provision of financial stalements, and any other information required
by a Card Organizalion; {#) comply with the petiodiz arg other reporting reguired by a Card Organization; and {3} comply
with this Agreement and Apglicable Law, including without imitation, these provislons requiting secunty of Cardbaldsr
data. CUSTOMER may aliow Merchant Providers ascess ‘o Cardholder data only for purpases authorized under and in
conformance with the Card Organization Rulgs and Applicable Law. CUSTOMER is responsible for alf of SERVICERS’
cosis and expenses assyclated with SERVICERS' review, spproval, certification (and recertification as may required by
the Card Organization Rules) and registration of any Merchan! Providers,

Upon request and reasonable notive, CUSTOMER will provide, and witl ensure that Merchant Providers provide, to
BERVICERS and SERVICERS' respeciive representatives prompt access to CUSTOMER's and lheir facilities and
records for the purposes of performing any inspeciion and copying  twoks or records pertaining o the transaciions
contempiaied under ihis Agreement. CUSTOMER must have writlen agresments with Merchant Fraviders requiring such
ACLess.

Cardholder Refunds and Credits.

11.1 # 4 Cardholder returns gonds or cancais senvices purchased from CUSTOMER with & Card, or CUSTOMER affows any
other price adiustment afler a sale has been compleled and & refund or adjustment is due fo he Cardholder (other than
any Invaluntary refund required by appiicable airline or other tariff or by Applicable Law}, CUSTOMER will not return cash
to the Cardholder but will nstead prepare a Credlt Draft and process each such refund or adiusiment, as specified in the
Operating Guide and Card Orgenizalion Rufes. CUSTOMER will give the Cardholder 8 copy of the completed Credit
Draf.
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11.2 1 CUSTOMER esfablishes & policy fimiting refunds or acceplance of refurned merchandise (.4, no refund, exchange
anly, in-slore credit only, or special condiions), CUSTOMER must follow the procedures gat forlh in the Operaling Guile
regarding refunds and refurmed merchandise,

Prasantment of Gard Transactions.

121 Locafions. CUSTOMER will provide SERVICERS with 3 complele list of gl CUSTOMER's Locations in the United Stalgs
and its territories wheve CUSTOMER desires to accept Gards, with current inforrmtion for each Logetion, including,
physival address and 1glephone numberis), mailing address and, if avallable, fax number(s) and emzil sddressles).
CUSTOMER will provide an updated list as changes o any of CUSTOMER's Locaticns or thelr related information scour,

122 CUSTOMER shall efectronivally (or physically, when sutherized by SERVICERS) deliver to SERVICERS Sales Drafis and
Credit Brafis for all Card fransaclions fo be processed and seffled undar this Agreement. The deadlines for submiifing
Sales Drafis and Credit Drafs are set forlh in the Operating Guide and Card Organization Rules coregponding fp the
applicable Card lypes and desirad rates. In no event shisll such deadines be later than the Ifth calendar day or third
banking day fwhichever is earlier) afler completing Card fransactions {uniess CUSTOMER is entilisy o any special
exlension of these deadines). CUSTOMER acknowledges that the imes sperified in the preceding senlence are the
maximurm deadlines and ihat fasler time frames are required to guaelify for incentive programs,

12.3 CUBTOMER will pot submit any Sales Drasft that wes not created In conjunction with @ Card transaction between
CUSTOMER and the applicabfe Cardholder. Under na circumstances will CUSTOMER submit any Safes Drafl that has
been previously charged back by the Cardholder and subseguenily returned o CUSTOMER,

Satttement of Card Transactions.

13.1 Selllement of Sales Drafls. SERVICERS will seltle with CUSTOMER for each Sales [rafl acquired snd sccepted by
SERVICERS under this Agraement after SERVICERS receive payment for that Sales Drafl from the relsied Card
Organization, subject fo the terms of this Agreement. Uniess SERVICERS agree in wiiling otherwise, SERVICERS will
onfy acouire Sales Drefis for Visa, MasterCaed and Discover Network Card types fnchuding those of other Card
Organizations processed under Visa, MaslerCard or Discover Network Caeg Organization Rules); provided, howevat, thai,
if GCUSTOMER has been classifiad by Disgover Netwark a5 having a Disgover Direct Strategic Relationship wilh Discover
Network, SERVIGCERS will not scquire CUSTOMER's Discover Network transactions and they will be subject o
CUSTOMER's agregment with Discover Network, CUSTOMER acknowledges and agrees that if SERVICERS have not
agreed o of do not acquire transaclions for any Card type (3 SERVICERS have no liability or responsibility whalsoever
for the settlement of or dispules regarding those lransactions and (i) CUSTOMER will pursue direclly with the relaled
Cand Crganization sl claims and dispes reganding those transactions. CUSTOMER agress 1o pay SERVICERS for par
ftea processing, Authotization and other fees in the Fee Schedule for any non-acquired transaction services CUSTOMER
recelves fram SERVICERS,

13.2 Setemert Aceount and #s Operation. CUSTOMER wall dasignate, in writing, and mainiain, the Seitlerment Accournt for
the purposes of setlling ransactions under this Agreement. if the Seftlement Account is with BANK, in the absence of any
olher writien agreement with BANK, the terms and conditions thal apply to BANK's daposil accounis ef the same lype will
apply. As gmounts become payable o GUSTOMER or ¢ SERVICERS under this Agreement, SERVIGERS may, unlsss
ctherwise agreed, make payments 1o or receive paymenis fram CUSTOMER by crediting or debiting the Settlement
Account wilhoo! prior nofice as provided herein, If CUSTOMER does nol mainiain & Selthernent Agnount with BANK,
paymenls between CUSTOMER and SERVICERS must be made in @ manner salisfactory to SERVICERS. Hf
CUSTOMER does nol maidain sufficient baignces in the Seltfement Account to cover amounts owing under this
Agreement, CUSTOMER must immediately pay gli such amounts directly to SERVICERS, and if CUSTOMER does not
do 50, at SERVICERS' discrelion SERVICERS may cease processing addiionat Card transactions unid the amounts due
are paid.

CUSTOMER acknowledges and agrees thal transfers to or from the Settlersent Account will be made on the basis of
account number and bank routing number only. SERVICERS are not responsible for detecling errors in any Selilement
Account information CUSTOMER provides, including the sccount numbers and routing numbers associated with the
Setlement Accouni, even i any of those numbers do nol comespond o the account or bank identified by nams.
CUSTOMER's obligations end SERVICERS' righls regarding any settlement ransfers SERVICERS make in reliance on
the accourt number(s) and barnk rouling number(s} for the Setlement Aceount are nol excused in those clrcumsiances,
aven if CUSTOMER provides SERVICERS erroneous information.

SERVICERS will Iniliate a transfer of setfernenl funds to CUSTOMER as sef fordh In Seclion 13.3. SERVICERS will not
be liable for any delays in receipt of seillement funds or errors in credils or debiis & the Seftlement Accourtd that are
caused by Persons, including but not Bimied to, delays or emors of any Card Crganization or any linancial institution other
than BANK.

SERVICERS may debit $he Setitement Accournt for the following purpeses: (a) to comect accounting or other sefllernent
arrorg, {b} for the amount of Credil Drafls, adjusimenis or Chargebacks, (£} fees and fines imposed ypon SERVICERS by
a Card Organizalion or lssuer as a resull of CUSTOMER's sclions or omissions and (d} as required under the Card
Organization Rules.

133 Sedlement Armounts and Thne for Setflemant. A selilements lo CUSTOMER for Sales Drafts wil occur on a
daily basis and be based upon gross sales, minus Card Organization Based Fees. Credit Drafts, adjusiments,
Chargebacks, Discount Rale and other fransaction fees set forth on the Fee Schedule, and fees, fines and other amounts
imposad upon SERVICERS by a Card Organizalion or [ssuer as a resull of CUSTOMER's acfs or omisslors,
BERVICERS will collert all siher amounts due from CUSTOMER to SERVICERS, on a monthly basis, whether natied sl
selllement or separalely debited as provided herein.  All credils to CUSTOMER's Settlemerd Acoount or other pawments
to CUSTOMER are provisional and ara subject to {i) SERVICERS' final audit and confitmation, (i} fees #rd fines imposed
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upon SERVICERS by a Card Organization or Issuer a8 a result of CUSTOMER's actions or omissions and (i) any other
obfigations owed by CUSTOMER to SERVICERS.

Excepl as otherwise sel forth in this Agreersent, If SERVICERS receive CUSTOMER's Sales Drafis by the applicable cut
off ime esisblished by SERVICERS, SERVICERS will iniliaie a fransfer of applicable sefilement funds, afler recelpt
thereal from the Card Organizations, vis ACH {or other payment sysier avallable Irom SERVICERS for these types of
transfers) v CUSTOMER's Selilement Aceounl. SERVICERS will generally inllisle his transfer by the following Business
Day after SERVICERS process the applicable transactions. Generally, ihe Selifemeni Account will be cradiled within fwo
Buziness Days after SERVICERE' initiation of the transfer.

13.4 Sellement Amounts Subiect to Adlustmenls. This Agreement is a contract whereby SERVICERS are extending financial
accommodations to CUSTOMER within the meaning of Section 365(c) of the Bankruptey Code. CUSTOMER's right to
receive any amaounts due or lo become due from SERVICERS or SERVICERS respective Affiliales, whether or not those
amounts are relaled (o this Agreement, is expressly subject end subordingte to Chargeback, setoff, lien, securily inlerest
a&nd SERVICERS' rights (o withhold setllement funds under this Agreement, withoul regard to whether such Chargeback,
sefoff, lien, security inlerest and the withholding of sefilement funds rights are belng applied (o claims that are liguidated,
unliquidated, fixed, conbingent, malured or unmatured.

13,8 Suspension/Chanae In Payment Teons. I addiion lo any other remedies svailable lo SERVICERS under this
Agreement, CUSTOMER agrees thal shauld any Event of Defaudt (see Section 22) ocour, BERVICERS may, with or
withaid notice, change protessing or payment terms andior suspend credils or other paymanis of any and all funds,
money and amaounls now due or hereafier become dug to CUSTOMER pursuant io the terms of this Agreement, uniil
SERVICERS have had reasonable opportunity to investigate such event.

Fees; Adjustments; Collection of Amounts Due; Reconclement.

141 Eees and Card Oragnization Chames. CUSTOMER will pay SERVIGERS, within the times specified by SERVICERS,
a8 the fess arg charges for the Services celoulaled pumsusnt o the Fee Schedule, which includes fees that are in whole or in
part based on (i} fees set by Card Organizalions, indluding, withoul imilstion, inferchange fees {"Card Organization Based
Faey™), (i) fees sel by Porsons related o the Services {ogsther with Card Organization Based Fees, “Third Parly Based
Feex™), and (i) fees thal SERVICERD sel. Fees will be charged for sl Authorization requests, whether or not gpproved, sl
Szles Drelis submitted for processing, sl Credit Drafts and all Chargebacks. if & Card transaction does not gualify for the
lowest interchange rale for which It is eligible, then that Gard {ransaction wifl be downgraded and processed at a more cosily
interchange rete for which it gualifies. CUSTOMER will pay retroactive increased interchange fees for any Card transactions
that & Card Organization determines did not gualify for the rates originally used.

CLUSTOMER acknowledges ihat the fses sfaled herein am based upon the quaitication of CUSTOMER's Card iransactions for
certain  inlerchange fees as set by the applicable Card Organizafions, [ 3 transaction fails to qualify for CUSTOMER's
anticipated interchange levels or CUSTOMER inadverienily or intentionally accepls 2 Card ranssclion other than the type
aniivipaied for s account fncluding a different Card type), then, as applicable to the pricing sel forth in the Fee Schedule,
CUSTOMER will be charged a higher interchange, Discount Rate or non-qualified inferchangs fes, as well any applicable
sircharge for thet transaclion, sil as et forth in the Fee Schedule.

142  GCarg Oroanizafion Fines. Assessiments and Penalies. The fees for Bervivas sal forih in the Fee Schedule may be
adiusted to reflect increases, or new fees Imposed by Card Organizations, including without limitation, interchange,
assessmgnts and other Card Qrganization fees, or to pass through increases or new fees charged to SERVICERS by othar
Parsong related to the Services. All such adiustments shalt be CUSTOMER's responsibilily o pay and shall become effestive
upon the date any such change or addifion Is implemented by the applicabie Card Organization or other Person as specified in
BERVICERY nolice. In addilion, CUSTOMER will pay to SERVICERS all fines and penallies, inchuding, but gl imited o, any
of the furegoing related tc CUSTOMER's non complisnce with date securily requiremenis or olhierwise based on any
CUSTOMER action or failure tg act.

143  Payment of Fees. Charges g Other Amounis. SERVICERS may dehil the Seltlement Account for, or withheld from
furids SERVICERS owe CUSTOMER under this Agreemeni, sli amounis CUSTOMER owses BERVICERS under this
Agreement. i the Settlement Account has insufficient funds, SERVICERS may, without advance nolice, withdraw the funds
CUSTOMER owss SERVICERS from any other account {(including any reserve account) CUSTOMER maintains with
SERVICERS (or their respective Affillales) or to which CUSTOMER has granted SERVICERS access. if sufficient furds are
nol available from those sources, CUSTOMER rnust pay the amount of any deficiency immediately Upon demand.

144  Thirg Parlv Based Fee Changes. SERVICERS will provide CUBTOMER with at lsast thirly {30) days’ advance notice
of any incressed or new Thid Paorly Besed Fees. However, SERVICERS' ability to provide such nolice depends on
SERVICERS ragsipt of timely nolice from the applicable Persons and in those Inslances, BERVICERS may not be sble to
provide CUSTOMER wilh thirty {30) days nolice. In any event, any Inoreased or new Third Parly Based Fees will become
effective and CUSTOMER shall be responsible for paying them a5 of the date specified In the notice,

145 Fees for Suoplies and Giher Services, Iy addition o the other payments required in this Agresmeni, CUSTOMER
agree to pay SERVICERS for any olher fees and charges and any special services or handling CUSTOMER requesis or
reguires not covered in this Agreement. CUSTOMER also agrees o pay SERVICERS for amounts CUSTOMER owes fo
Persons that SERVICERS pay, for example, payments for leased or rented Merchant Equipment,

146 ACH Credits or Deblis. Ta the extent the Auiomated Cleadng House ("ACH") sefilement process i used to effect
debits g cradiis o CUSTOMER's Settiement Account, CUSTOMER agrees io be bound by the lerms of the operating rules of
the National Automated Clearing House Assacialion {"NACHA™), as In effect from time to ime. CUSTOMER hereby authorizes
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SERVICERS o infliate credd and debif eniries and adjusiments as permitted under this Agreement 1o CUSTOMER's oot
tiwough the ACH network andfor through dirsct instituicns o the fnancial instituion where CUSTOMER's Settiement Accourt
is maintaingd for amounts due under Ihis Agreement and under any sgreements with SERVICERS or SERVICERS' regpective
Affilintes for any related services, as well as for any credit enides in error.  CUSTOMER hereby authorizes the hinancial
institution where CUSTOMER's Setilement Accounl is maintzined o effect all such credits and debils ¥ CUSTOMER's
acecunt. This authority wikl reeain in full force and effect untll SERVICERS have given writien police (o the firancial inslitudion
where CUSTOMER's Setllement Account is mainiained ihat all monies due urder this Agreement and any other agreemants
with SERVICERS or SERVICERS Affiliatas for any related services have been paid in (ull.

147 Taxes [nstallation & De-instaliation. CUSTOMER agrses 10 pay any and all sales, use, excise, persongl propsarty,
stamp, documensiary and ad-valorem faxes, license and registralion fees, assessmends, fines, penalties and similar charges
{'Taxes") imposed on the Services or the fransactions conternplated by this Agreement. CUSTOMER alsg agrees to pay any
and all Toxes imposed on the ownership, possession or use of the Merchant Equipment. CUSTOMER authorizes
SERVICERS, or SERVICERS' respeclive assigns, to increase the amount of CUSTOMER's preauthorized payment {o reflect
any and all increases in gl gpplicable Taxes. CUSTOMER further agrees to pay any and all cosls sssocialed with the
instaltation and de-insiallstion of Purchased Eguipment. CUSTOMER & not respensibis {or any faxes imposed on
SERVICERS based on SERVICERS net incoms,

14.8 Duly io Review Statements. CUSTOMER must promally and carefully review, stalements and reports provided or
made available tv CUSTOMER {physically, slectionically or oftierwise) reflecling Card trangaction activity, inchuding, aclivity in
the Settlement Account , whether provided by SERVICERS o Persans.

148 Duly to Notify SERVICERS of Discrepancles or Adiusiments. If CUSTOMER helieves any discrapancies exist or
adiusiments are naeded with respecl lo any debits or credits sffected by SERVICERS with respect io CUSTOMER's

Setiiernant Account or for any amounts due to or due fram CUSTOMER, or if CUSTOMER has any cther guestions or
ongerns regarding CUSTOMER's Card fansactions that are processed and settled by SERVICERS or regerding sny
statement or report provided or made available by SERVICERS (physically, elsclronically or ctherwise), CUSTOMER must
notify BAMS In writing (1) within sixty (80) days afler such debit or credit is effected, such transaclion is processed and setifed,
or such stalement or report is provided, or (i} such shorier fime as is provided in the terms and conditions covering thal
accounl. IFCUSTOMER fails to notify BAMS within such time frame, SERVICERS wiil nal be required tc investigate the matter
or effect any related adjustment, absent any witful misconduat by SERVICERS, #f CUSTOMER notifies BAMSE afler such time
pariod, SERVICERS may, in SERVICERS discretion arnd st CUSTOMER's cost, nwvesligate the matter addressed in
CUSTOMER's notice, but SERVICERS will not have any liabillty o effect any related adjustment absent any wiliful misconduct
by BERVICERS. Any voluniary efforts by SERVICERS to assist CUSTOMER in investigating such matters will not ereste any
ohiigation to continue such inveshigation or any fulure investigalion,

14.10 Eleciroric Stalements. ¥ CUSTOMER elgels o receive statements viz slegironiv maé or online vig the Internet, then
(&) CLUSTOMER authorizes SERVICERS to deliver statemanis and repors, Card Organization and regufstory information and
notices of change in terms that SERVICERS would {ypinally Inchsde with paper statements and nolifications o review them
{collectively, "Efectronic Statements”} at a web-sccessible beation on SERVICERS computer servars, fo CUSTOMER
glectronically, {b) SERVICERS are nol required to provide GUSBTOMER with 8 paper copy of siatemenis tad SERVICERS miay,
In BERVICERS sole disoretion, do so at any time, (¢) CUSTOMER may reques! & paper copy of CUSTOMER'S merchant
accounl stalementis} from SERVICERS; however, a fee may apply for such requesl, and {d) Eleclronic Stalemeants are par of
the Services provided under this Agreement,

IF CUSTOMER glecls to receive Electronic Statements for ils merchant account(s) via electronic mail ("e-mall™), CUSTOMER
represenis argl warants (o, and covanants with, SERVICERS and agrees that: (i) CUSTOMER w4 disable any spam fier (or
simiar device or safiware that gould prevert delivery of e-mail fram to CUSTOMER) and add “@eedardec.com” (the specific
addressees portion will vary due io sudomation) (and such other g-raail address oe domain that we may specify rom time (o fime
or frorm which CUSTOMER otherwise receives and ESlecironic Statement from SERVICERS) as a safe e-mail address or
damain with respeet 1o the e-maill scoount CUSTOMER designales for SERVICERS o send Elscbranie Stalements; (i)
CUSTOMER is responsible for the accuracy and validity of ail e-mail addresses provided by CUSTOMER andfor its agents; (i)
CUSTOMER will ensure that the e-mail accouni{s} designaled for SERVICERS to send CUSTOMER Electronic Statemenis are
under CUSTOMER's cwnership or conlrol and it be regularly accessible and actively moritored by CUSTOMER's suthorked
representatives; (v CUSTOMER will nol share or permit o be known by any Person noi auihorized to view Electronic
Statements on CUSTOMER's behalf, or store as an “autofill” field on & web browser, any password or enoryplion key; (v)
CUSTOMER wil notify SERVICERS promplly [ CUSTOMER has nol received an Electronic Statement from SERVICERS In
the time frame that CUSTOMER normally receives Elechonic Statemenls from SERVICERS, but in no svent laler than five {5}
Busingss Days sfier the close of the statement cyole; (vi) CUSTOMER will notify SERVICERS prior {o any change of &-mall
address(es) deslgnaled for receint of Electronic Statements; {vii} klectronic Stelements are subject {o the reconcillation time
Fames described in Saction 14,6 of the Agreement; and {vii) immediately afler being fransmitted from SERVICERS'S e-miil
sarver, CUSTOMER wil be solely responsiie for preventing the disclesure, interceplion arnd viewing of Elecironic Statements
by any unauthorized Person or Person that is otferwise not in campliancs with applicable faw.

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING CUSTOMER'S ACTUAL RECEIPT OF E-
MAILED ELECTRONIC STATEMENTS THAT SERVICERS ATTEMFTS TQ DELVER TOQ CUSTOMER.

14.11 Duly Recarding Merchant Systems. CUSTOMER will be responsible for auditing, balancing, verifying and recongiiing
aty out-of-balance condition within the Marchart Systems, and for nolifying SERVICERS of any errors it the foregoing afier
receipt of the appiicable report from SERVICERS. CUSTOMER will notify SERVICERS of all incorrect reporis or oulput within
two (2) Business Days afler recelpt of such reports or outpul. Wihin one {1) Business Day of the original tangaclion,
CUSTOMER must talance each Location 1o the BAMS sysiem for each business day that each Location is open. f CUSTOMER
determines that ransaclion{s} have been processed in emar, CUSTOMER will initiale the appropriaie transaction for adjustimsnt to
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carrect the transaction in question. CUSTOMER s responsitle for all appiicable adjustment fees per applicable Card
Organtzaifon.

15. Chargebacks.
5.1 Chargebacks Pavable Imediately. CUSTOMER will pey SERVICERS the amount of eech Card lransaction that
CUSTOMER submitied io SERVICERS for processing that is charged back to SERVICERS for any reason permitted by the
Card Omanizalicn Rules. Each Chargeback o GUSTOMER is immedialely due and payable by CUSTOMER,

15.2 Disputing Chardebacks, CUSTOMER may dispule & Ohargeback as provided in the Card Grganization Rules, including
any requirements for imely submission. SERVICERS obligation lo CUSTOMER respecling Chargeback disputes is imiad to
nermissibie presentment of CUSTOMERs dispuie o the anpropriate Card Organization. SERVICERS will not engage in dirsst
coflection efforts against Cardholders on CUSTOMER's behalf,

15.3 Chargeback Fees. CUSTOMER will pay SERVICERS the fees associated with processing Chargebacks as provided in
the Fee Schedule, without regard 10 whether the Chargeback s seiiied In CUSTOMER's favor or the Cardhoider’s favor. In
addition, in the event the perceriage of Chargebacks to CUSTOMER's merchant account mssts or exceeds the percentage
considerat excessive by the Card Oroganizations, CUSTCGMER will pay SERVICERS the Excess Chargeback Fee stated in the
Fee Schedule {in addition 1o any fees inposaed on SERVICERS by the Card (Organizations), The rate and {heg method of
calmdation for what each Card Osganization considers exeessive may be found in s Card Organization Redes. Al fees ralateri
to precessing Chargebacks, including any Excess Chargeback fees, are immediately due ard payable o SERVICERS upon
assessment.

16. Representatlons; Warrantizs and Covenants.
16.1 Without fimiting any other warrardies hereunder, CUSTOMER represents, warranis and covenanis with SERVICERS and with
he submission of gach Sales Draft resffirms, the following represeniations, warranties and/covenants:

) each Card ransacifon is genuine argf arises from a borm fide transaction, permissible under the Card Organization
Rules and Appiicable Law, by the Cardhsider directly with CUSTOMER;

{# each Card fransaction represents & valid ebligation for the amount shown on the Sales Drafl, Preauthorized Order, or
Credit Drafl, and does nof twolve the use of a Card for any other pirposs;

(i) each Card irangaction represends an obligation of the related Cardhelder fot the amount of the Card fransaction;

{iv) the amount charged for each Card fransactlon s nol sublect to any dispule, set off or counterclaim;

{¥) each Card iransaction amount i only for respeclive merchandise or services (including taxss, but withoul any
surcharge except as permitied under Card Omganization Rules) sold, leased or rented or ofher payments (o
CUSTOMER ant, excegl for any defayed delivery tr advance deposit Card transactions expressly authorized by this
Agraement, that mershardise or service was acluelly delivereg to or performead for the Cardhalder entering inda that
Card transaction simultarsausly upon CUSTOMER accepting and submitting that Card fransaction far processing;

{vi with respect 0 each Carg ransaction, CUSTOMER has no knowledge or notice of any fact, circumstance or defenss
which would indicate that such Card lransaction is fraudulent or not authortzed by the related Cardholder or which
would otherwise Impair the validity or collectabilliy of that Cardholder's sbiigation arising from that Card transaclion or
relleve that Cardholder from labilily with respect thereto;

{viip  each Card lrensaction $ made in accordance with the terrns of this Agrearment and Applicable Law,

iy each Sates Oraft is free of any allemation not autherized by the related Cardholder;

{ix) CUSTCOMER has completed one Card fransaction per sale; or ane Card bransaclion per shipmert of goods for which
the Cardhoider has agreed fo partial shipmenis;

) CUSTOMER is validly existing, in good standing and free to enter inle this Agreement;

{xi] all information provided 1o SERVICERS in suppori of this Agreement is true and comeel;

Oy CUSTOMER is not doing busingss under a name or style nof previously disclosed i SERVICERS;

iy CUSTOMER has not changed the nature of CUSTOMER's business. Card acceptance praclices, delivery methods,
return policies, or iypes of producis o services sold requiring a different merchant calegory code under Card
Omganization Rules, in 8 way not previously disclosed to SERVICERS;

{iv)  CUSTOMER will use the Services only for CUSTOMER's awn proper business purposes and will not resell, direcly or
indiretity, any part of the Services o any Person;

vt CUSTOMER has no fled a bankrupicy petilion not previously disclosed to SERVICERS;

vl CLISTOMER owns ang controls the Selilement Ancount, and ng security interest or lien of any type In Favor of a Person
exists regarding the Seiliement Account or any Card lransagtion;

(i) CUSTOMER will nat at any time during the term of this Agreement, or unlil all amounis dua under his Agreemant
have been paid in full, grant or pledge any security interest or lien in the Seltlemant Account or tranaaction proseets
to any Person, without SERVICERS consent; and

A CUSTOMER will use best efforis to seek appropriafions, including any special appropriations, in order to fuliill #s
ebligetions for amaunis due and owing to SERVICERS under this Agreemant,

16.2 SERVICERS represent angd warmani to CUSTOMER that:
(i} SERVICERS will periorm thelr obligations pursuant to this Agreemert in ascordance with the Applable Law and the
Card Crganizalion Rules.
(#H  SERVICERS are validly exisling, in good standing znd free 1o enlar info this Agreament;

17. Retention of Records,

17.1 Unless prohibited by the Card Organization Rules, CUSTOMER will relain, for a period of &l least eighieen {18) months
from the gete of the Card transaclion or such other ionger period as may be required by e Card Organizalion Rules,
tegitie copies or images (slectronically or othersdsel of CUSTOMER's Seles Drafls, Cardholder consents for Pre-
Authorized Grders and Credit Drefis. CUSTOMER's obligation to relsin records doss nol provide authonly for
GCUSTOMER fo retain Card magnelic stripe data.
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17.2 CUSTOMER will submit {o SERVICERS a legible copy or Image of 3 Sales Drafl, Cardholder corsent for 5 Pre-
Authorized Order or Credil Drall if any Issuer requesis one. CUSTOMER's deadiine for providing 1o SERVICERS 3 Jegible
copy of image of the requested Sales Drafl, Cardholder consent for 8 Pre-Authorized Order or Cradit Drali is len {10
days afier the dale of the lssuers retrieval reguest, or @s specified in the notice fram SERVICERS. CUSTOMER
acknowledges {hat CUSTOMER's failure to properly and fimely respond io any retrieval request may resull in a
Chargeback.

System Testing and System Enhancerments.

18.1 BERVICERS reserve the righl to conduct testing of the Merchant Systems for 3 period of time reasonably necessary for
thers o meet SERVICERE, the Merchani Equipment manufacturers’, any ihird pary integrators’ and the Card Qeganizations’
thencumrent applicable requirerands.  Throughouwt the term of his Agreement, if CUSTOMER charges or modifies the
Merchant Systemns for any reason, including bud not limited to modificetlons o accommodate changes In Card Organization
Rules or Applicable Law, CUSTOMER will immediately nolify SERVICERS of such changes or madifications, argl 8ERVICERS
will have @ reasonable amourt of e o conduct cerdification esting of the Merchanl Systems o verify that it meels
BERVICERS, any third parly integrstor's and the Card Organizations' then-current applicable requirements.  The firsl zuch
siandard re-ceriification will be performed by SERVICERS at no cosi Io CUSTOMER: however, subsaquend re-cerdificalions wi
be bifled to CUSTOMER at SERVICERS' then-curreni hourly rate.  Notwithstanding anyihing to the confrary, by conducting
fmplementation or cerlification esting, SERVICERS do not guaraniee that CUSTOMER's fransactions will gualily at ihe lowes!
possibie inerchange level. CUSTOMER assumes a8 Babliity resulling from CUSTOMER's fallure to notify SERVICERS of the
changss or modifications or CUSTOMER's refusal (o allow SERVICERS tn conduct the implementation or cerdification testing.

18.2 If, after the effective date of this Agreement, CUSTOMER requests SERVICERS o perform or provide any system
enhancements, custom reporis, soectal fles, lerminal applications, refated service enhancements or new services {onlieclively,
“System Enhancements™, and SERVICERS agree to do so, these Sysfem Enhancements will be made in accondance with
terms and conditions, including pricing, agraed to by the parlies in wriling.

Confidentiality.

181 CUBSTOMER will real this Agresment and say information supplisd or stherwise made accessible by SERVICERS or
BERVICERS zgenis as confidential and will nol disclose the same o any third periies except as provided herein,
including without §mitation: [} information aboul the products, services, operations, procedures, clstomers, suppliers,
sales, pricing, business plans and markeling siratenies of SERVICERS, iheir Afflliaies and the cusiomers, clienls and
suppliers of any of themy {1 any scientific or fechnical information, design, process, procedurs, formula, or
improvement ihat is commercially valuable and secret in the sense thet iis confidentiziily affords either SERVICER a
compstitive advaniage over ifs competitors; (iif) user i0s, security codes, passwords, personal identification numbers,
and other securily devices and procedures for the Services or related thergto; and (iv) all confidential or propristary
concepts, documentation, reports, date, specifications, computer software, source code, object code, flow chards,
databases, Inventions, know-how, show-how and irade secrels, whather or nol pateniable or capyrighiable.

192 SERVICERS confidential Information shall be used by CUSTOMER only o exercise CUSTOMER's rights and o
perform CUBTOMER's obfigsations hereunder, CUSTOMER shall nol disclose the confidendial information o amy
Person, except 85 may be agreed upon In wiiling by BERVICERS. CUSTOMER shall safeguard al of BERVICERE'
confidental information using 2 reasoneble degree of care, bul nol less than thal degree of care used by B in
safeguarding its own similer informstion or materdal.  Upon request by SERVICERS or upon ferminalion of this
Agreemeni, CUSTOMER shall relurn io SERVICERS or destray alf of SERVICERS' confidential information in s
pussession or control

193 SERVICERS will keep confidential, in sccordence with Applicable Law amg the Card Omanization Rules, any
nformalion recaived by SERVICERS from CUSTOMER or CUSTOMER's sgents regarding CUSTOMER's use of the
Services, including any relationship and (ransaction Information; provided that SERVICERS may disclose such
information ) to Persons o the axtent necessary lo provide the Services, (i) BERVICERS' respactive auditors and
attorneys (internal and external) and regulators, (i) as required or penmitted by Applicable Law and (v} io
SERVICERS respective Aflliates as SERVICERS deem appropriate. CUSTOMER acknowietiges and agrees that any
information stiained by SERVICERS may be shared wilk SERVICERSE' respective Affilates, who have a need-lo-know,
in connection with the provision of the Benvices, as ong as such Affdiales are under obligation o lreal sueh Information
with the sams degres of care as required of SERVICERS.

19.4  In addilion to the information sscutity provisions elsewhere in this Agreement, neliher CUSTOMER nor SERVICERS
will use, store, discloss. sell or disseminale any Candholder data obiained in consedlion with a8 Card fransaction
(roluding the names, addresses and Card acoount numbers of Cardholders), except In accordance with the Card
Organization Rules and Applicable Law {(8.9., Tor purposes of aulhorizing, compieling and seliling Card transactions
and resolving any Chargebacks, relrieval requests or similar issues involving Card transactions}. The foregoing will not
apply In the Insiance nf a courd or govemmenial request, subpoena or orer. SERVICERE may use any Cardhoider
daty for purposes associated with BANK's roke as an lssuer if such Cardholder gata is derived from a Card transattion
in which the Card used was issted by BANK. Further, In accordance with the Operating Guide, Card Qrganization
Rules and Applicable Law, SERVICERS may parlicipate in sharing Cardholder data among S8ERVICERS' Affiliates,
othar finaneial institutions, regulatory awthorities, law enforcement agencies and any oiher Persons authorized by the
Card Urganization Rules and Applicable Law. n addition, SERVICERS may pariicipate in sharing Cardhaider datas with
any Card Crganization or s gesignee at the request of thal Card Crganization.

195 CUSTOMER sckrowiedges that i will nat oblaln ownership rights In any informaion relaiing 1o and derived from Card
iransactions. Cardholder account numbiers, personal informalion and other Card transaction information, including any
dalzhases coniaining such information, may not be sold or disclosed io 8 Person as an asssel upon 8 bankrupicy,
insalvency or fallure of CUSTOMER'S business. Upon a bankruptey, insolvency or fallre of CUSTOMER'S business,
aft Card Wransaction information must be returned o SERVICERS or acceplabie proof of the destruction of all Cand
transaction infgrmation must be provided to SERVICERS.

188  The obligativns of confidentiality and resirictions on use in (his Seclion shali nul apply to any confideniial information
that: {i} was in the public domain prior 1o the dale of this Agreement or subsequently came info the public dormain
through no faull of the parly that received such confidential information; (i} was received from a Person free of any
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chligaticn of eonfidence of the disclosing parly and which Persen, to the receiving party's knowladge, was not under an
chiigation it keep the information confidenital () was already in the receiving party’s possession prior o receipt fram
tha disclosing party; {iv} Is required 1o be disclosad by |aw, reguiation or court order afler giving the disclosing party as
mueh advance nitice as practical of the possibility of disclosure; or {v) is subsequently ard independently developed by
the recalving parly's employess, consiliants or agents without use of or réference to the disclosing perly's confidential
information.

187 CUSTOMER acknowledoes that braach of ihe mesiriclions on use or disdosurs of BERVICERS' confidential Infonmation
wousd result in immediste and freparable harm o the applicable SERVICER, and money demeges would be
Inadeguate o compensale for that harm. SERVICERS shall be enlitied to equilabie refief, in addilion 10 all giher
avaliable remadies, to redress any breach,

18.8 Excepi as specifically provided for harein, this Seclion does not confer any right, Heense, interest or title in, to or under
BERVICERS' confidential infurmation to CUSTOMER. Except as specifically provided for herein, no license is hersby
granted fo CUSTOMER under any palent, trademark, copyright, frade secret or olher propristary rights of SERVICERS,
and CUSTOMER shalk not assign 1o any Person the righls to use the Marks of SERVICER or it agenis, All right, Bitie,
and interest in and fo el infelieciual property related (o the Services neluding, without limitation, the content of any
maienials, web sereens, layougs, processing lechnigues, procedures, sigorthms, and methods), owned, developad or
Hcensed by BERVICERS prior fo, dwing the ferm of, or afler the Agreement, or employed by SERVICERS in
connection with the Services and any updsles, chenges, aflerstions or modificetions o or derivalive works from such
inisfeciual property, shall be and remain, as among the parties, SERVICERS' exclusive propeny.

18.8 CUSTOMER agrees thet SERVICERS may obtain relevent information from gény applicable telecammunications
pravider utifized by CUSTOMER, as necessary &n invesligate any allegation of fraud, suspscted fraud or sther actusi or
alieged wrongful act by CUSTOMER in connection with the Services.

19.10 Notwithstanding any contrary provisions in the controling docurnents for any other accounts CUSTOMER hag with
BANK, BANK may share and exchange with BAMS and s respeative Affillstes and agents hformation aboot
CUSTCMER and thuse acoounis in coprection with the Services, and any services provided by TeleCheck Services,
i, First Data Merchanl Seevices Corporation, or any other SERVICERS of Services unger ihis Agreernent.

1911 Nomwlthstarding the foregoing, SERVICERS ackrowledge that CUSTOMER may be sublect it the provisions of
applicable siate “open records” laws {"Open Records Law’) and that under cerlain crcumsfances, CUSTOMER may
be requirsd 1 relesss ¢ copy of this Agreamant {0 g third parly under tha Open Records Law.  In the ovent that
CUSTOMER recslves 8 reguest for confidential information from any ihird perly under the Open Records Law,
CUSTOMER shall immadiziely (bt not iater than the nexi Business Day) nolify SERVICERS of such request. Such
nofification shall include a copy of the wrilten request received by CUSTOMER. As scon a6 is reasanably possibie
foliowing such notice, CUSTOMER will provide SERVICERS with copies of any documents and/or olher materisls that
CUSTCOMER halleves to be responsive to sueh requesi. CLSTOMER shall respond to such request by either (x)
rejecting such request or (y) acknowledging receipt of such request and advising the requesting party that a
subseguenl response wilf be forthcoming. SERVICERS may take whatever aclion (legal or otherwise} S8ERVICERS
deem necessary to prevent CUSTOMER's disclosure of such confidenifal information, and CUSTOMER shall provide
SERVICERS with reasonabls assistance. Mowaver, with respect to Cardholdar sceount rusmbers, perscnal information
arxd other Gard ransaction informalion, CUSTOMER will not disciose such infurmation to any such requesting perly,
arl may oniy disclose such informalion a3 olherwise required or permitted under Applicable Law or the Card
Crganization Ruigs,

20, Examinations, Audits end Corrective Action,

20.1 BERVICERS' Righis. SERVICERS or thelr respective designeess will have the righl, during the term of this Agreement and for
one (1) year thereafier, upon reasonable advance written nolice and during normal business hours, to conduct a review of the
bopks, recqords, operations and Merchant Equipment of CUSTOMER, Merchant Providers and QUSTOMER's other third party
servica providers o delerming or 1o verify CUSTOMER's ard thelr complianse with CUSTOMER's obligations under this

Agreement,

20.2 Card Craaniation and Investigation. CUSTOMER wil, upon raasonabis pricr wrillen nolice from SERVICERS and as directed
by any Ceard Organkzation, permil any Person sccaplable o that Cand Organization lo examing and audit the records, operations
and Merchant Syslems relevant to such Card Organization. The scope, stardamds and fregiiency of the exeminalions and audils
will be determined by the Card Organization reqguesting H. The resulls, ingluding, b not fimiled {0 any wrillen reporis of such
examinafions and audifs, must be made avallable to the Card Organization reguesting it and SERVICERS. All expenses refated to
such examinations and audits wil be paid by CUSTOMER.

20.3 Bemediation. CUSTOMER musl promptly take comective action acceptable to SERVICERS and the Card Organizations to
reclify () any fallure to comply with this Agreement or any problem identiiied in any repert, exsmination or audit that coutd
reasconably be expecled to have an advarsa impag! on SERVICERS, Issuers, Gard Qrganizations or Cardhotders and (i) any control
deficiannias identified in such repost.

20.4 Reguizio ancies, Notwdihsianding anvihing to the conirary in Saclions 18 (Confidentialty} and 25 {Information Security) of
the Agresment, CUSTOMER agress 1o provitde reasonable ooess o Merchent Syslems and CUSTOMER's facilities end records
and those of Merchant Providers during norma! business howrs for examinaiion purposes 10 any shele or federal agencies with
Jjurisdiclion over S8ERVICERS or any Card Organizalion, upon SERVICERSE' prior wrillen request.

21. Assignment
21.1 Any transfer or assignment of this Agreement {or any portion of 11} by CUSTOMER without SERVICERS® prior written
consent, by operation of law or otherwise, is voidable at either SERVICER's sole discretion. In the event of such transfer
or assignmert, the parly 1o whom the Agreemnent was transferred or assigned shall be bound to the terms and conditions
of this Agreement 1o the sarne extend as if SERVICERS and such assignes or ransferse, as the case may be, enterad
o an agreement identical o this Agresment on the elfective dale of such transfer or assignmeni.  Furlhermore,
CUSTOMER shall be fiable lo SERVICERS for afl liabil#ies, Chergebacks, expenses, cosis, fees and fines arising in

1001 40
Pima Counly AZ BAMS Mewchan! Agmi {Bovi; 081518 docy



connection with such ransferee’s or assignee's, as the case may be, submission of Card transaclions to SERVICERS for
processing. SERVICERS are not required o conlinus 1his Agreement afier CUSTOMER's merger of regrganization with
or inic anather srtlly without SERVICERS' prigr wiilien consent, which will noi be unreassonably conditioned, withield, or
defayed. CUSTOMER agress to provide SERVICERS with ai least 30 days’ prior wrilten notice of CUSTOMER's
intention to take any of those types of aclions.

21.2 Upon nolice o CUSTOMER, encther Vise and MaesierCard acguirer may be subsHivied for BANK under whose
sponsorship this Agreemen! & performed.  Upon substilulion, such other Visas and MasterCard ascquirer shall be
responsible for all ehligations reguired of BANK, including withoul limitation, as mey be expressly reguired by applicabie
Card Organization Rudes. Furthermore, subject to Card Organization Rules, any SERVICER may assign or transfer this
Agreement and ils respective righls and obligations hereunder and may delegate its respeciive dulies hersunder, In whole
or in part, 1o any Person, whether in connaction with a change In sponsorship, as sel forth in the preceding sentence, or
otherwise, withou! the notice to or consent of CUSTOMER.

21.3 Except as provided in the foliowing sentence, this Agresment shall be binding upon permilied successors and assigns
ardd shall inure o the benefit of the parties and thelr respective permitied sustessors and assigns. No assignes for the
bensfil of crediiors, cusicdian, receiver, rusies in bankruptey, deblor in poSsession, sherl or any other officer of a cout,
or other peson charged with taking custedy of 3 parly's assels or businass, shall have any right to continue or to assums
or t¢ assign s Agreement,

22, Term; Events of Default,
22.1 This Agreement and the sppiicable Supplements shall become effeclive upon the dole this Agreement and ihe
Supplemants ara signed by SERVICERS, which shall In all insiances be on or sfter the date(s) CUSTOMER signs this
Agreement and the applicable Supplements. CUSTOMER acknowledges and agrees that to the extent this Agreement
doss not represent a renewst or exlension of a curcent agreement between the parties for the Services conlemplated
hereunder, CUSTOMER shall nat process a “live”, por-ies! Card iransaction under this Agreement untii such time as
CUSTOMER has baen spproved by BAME' cradit depariment and BAMS ard BANK have execuied this Agreamand,

22.2 This Agreement shall remsin effeclive through the inlilsl lenm of three {3) years Fom the daele of this Agreement
CUSTOMER may rersw the Agreement for an additional twp (2) years by providing SERVICERS with ons huntred and
twenty {120} days’ wiitten nolice prior to the and of the iniiial lermn, I no such nolice is provided, this Agesemend shall
automatically errinale upon the expiration of the inilisl term.

Eqguipment Assistance: in an efforl o assist CUSTOMER with the costs of procuring cerdain Terminals (specifically
identified below) BAMS shall subsidize up to $5,000.00 in equipment costs which shall be used to offset the cosi of
purchasing new EMV-capable Terminals (the "Equipment Assistance”}, subject to the following conditions:

@ The Equipment Assisfance shall be used  purchase up o eight (8) FD130F D30 Dus point of safe lerainals
{"New Terminals"], which have 3 value of $599.00 per ierminai;

b CUSTOMER will provide BAMS with all Infurmation necsssary for BAMS (o deliver New Terminals to CUSTOMER
and BAMS shall follow CUSTOMER's instructions regarding New Terming! deployment to CUSTOMER;

¢. CUSTOMER shall nof be charged for the New Terminals by BAMS, except as expressiy sialed in subseclions 4,
e, and £, below,

d. In no evend shall the Equipment Assistance exceed 55,000.00, regardless of the number of New Terminais
ordered by CUSTOMER, and once the Eguipment Assisiance amount has been depleted, CUSTOMER shail be
respansibie for payment o BAMS of the aviual cost of purchasing the New Terminal ($599.00 per device) and
BAMS shall be entitied, at its option, to inveice CUSTOMER for such amounts or offset such amounts from
iransaction proceeds otherwise due and owing to CUSTOMER,;

2. The Equipment Assislance shall rol be used o offsst the cost of rending the New Terminals and CUSTOMER
shall be responsible for payment lo BAMS of the rental costs for each New Terminal renled {§35.90 per device per
rnonthy and BAMS shall be antifled, at iis option, to inveice CUSTOMER for sugh amounts or offzet such amounis
from transacilion procesds siherwise due and owing o CUSTOMER;

f. in addition fo any applioeble Linuidaled Damages, In e event the Agreement is terminated for any reason prior to
the erd of the Inftial three-year ferm, and fermination is not the result of a confract breach by BAMS, CUSTOMER
shali pay BAMS an amound equal to a pro rata poerfion of the Equipment Assistance determined by {a) muitiplying
by & factor of 028 {b) the nurber of months, including any pertial month, betwean the last day of the inilial three-
year term and the effeclive date of lemmination of this Agreement; then multiplyirg the product of {a) "times” (b} by
{¢} the total amount of the Equipment Assistance received by CUSTOMER prior to such fermination.  Should
GUSTOMER fail to pay such amounts, then CUSTOMER acknowledges and agrees that BAMS shall have the
right te set off such amounts from any transaction proceeds (haf are validly due and owing CUSTOMER,

22.3 i any of the foliowing avents shall oocur {each an “Event of Defauit’h

(=3 maledal adverse change in the financisl condifion, buginess procedres, produnts or services of CUSTOMER;
or

{}  kregular Card sales by CUSTOMER, excessive Chargebacks gr any other crcumsiances which, in SERVICERS'
sole discrelion, may inorease SERVICERS exposure for CUSTOMER's Chargebacks or otherwise presenis a
financial or security risk o SERVICERS; or

{vi  any representation, warranly or covenant of CUSTOMER in this Agreement is breached in any materlal respact or
was or is incorrect In any material respect when made or deemed 1o be mads; or

{v) CUSTOMER shall default in any material respect in the performance or observance of any term, covenant,
condition or agreement cortained In this Agresment, ncluding, without Hmitation, (@) the Information Securily
requirements as defaiied in Seclion 25 or (b} CUSTOMER's failure fo pay SERVICERS for any amounts due and
owing urnder this Agreemeni: or
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(vi) CUSTOMER shall default in any materal respect i the performance or gbgervance of any lsrm, covenant or
corgiifion conlained in any agreement with any respastive Affifiate of SERVICGERS, including, but noi limited to,
any agreement governing check guarantee or chigsk verification sendees,; of

{viil) CUSTOMER shail defaull in the payment when due, whether upnn maturity or otherwiss, of any material
indebledness for borrowed money or any malerial irade payabls; or

(i CUSTOMER shall: commence a volunlary case under the Bankruptey Code; file a pelition seeking io take
advantage of any oiher laws, domestic o foreign, relating fo bankeuplcy, insolvency, reorganizalion, winding up ar
aniry info  composition agreement or similar arrangement for adjusimenl of debds, consent to or fail to contest in
# Hmely and appropriale manner any petifion filed against it in an involuntary case untder such bankrupley isws or
othgr laws; apply for or consent to, or fall fo corntestin a timely and appropriate manner, the appointment of, or the
{erking of possession by, a receiver, cuslodian, frusies, or liquidator of #ssif or of a substantial part of ils properly,
damaesiic or foreign; generally become unahie o pay its debls or lrade gbiigations as they become due; make a
general assignment for the benef of craditors; or take any corporate aclion for the purpose of sgharizing any of
the foregoing, oF

{x} =& case or oiher proceeding shall be commenced against CUSTOMER, in any court of competent jurisdiction
seeking refief under the Bankrupicy Code or under any ofher lsws, domeslic or forgign, relating o bankrugley,
insgivency, recrganizalion, winding up or adjusiment of debis, ihe appointment of & Fuslee, receiver, custodian,
fiquidsior or the ke of CUSTOMER, or of all or any subslantial parl of the assels, domeslic or forgign, of
CUSTOMER, and such case or proceeding shall conlinue undismissed or unstaysd for 2 petiod of sixty {60}
corsecutive days, of an grder graning the relie! reguested In such case or pmceeding agsinst CUSTOMER
{incluging, but notlimited to, an order for relisf under the Bankrupley Code} shali be entered; ar

(xiy the independent ceriified accountants retaingd by CUSTOMER shall refuse o defiver an ungualifieg opinion with
respect fo the annual financial stataments of CUSTOMER;

then, upon the occurrence of (1) an Event of Default specified in subparagraphs {iv}, {4}, (i) or (x} above, SERVICERS
may consider this Agreement to be lerminated immediately, withoul notice, and alf amounis payable hereurder by
CUSTOMER to SERVICERS shall be immediately due and payable in full without demand or otter notice of any king,
ali of which are expressiy walved by CUSTOMER, arnd (2) any cther tvent of Defaull, this Agreement may he
terminated by SERVICERS by giving not less than ten {10} days’ notlice o CUSTOMER, and uptn such nofice all
amounts payable hersunder by CUSTOMER to SERVICERS shall be due and payable on demand.

224 Neilher the expiration nor termination of this Agreemert shall lerminate the chiigations and rights of the pariies pursuant
to provisicns of this Agreement which by their terms are intended o survive or be perpetual or irevoeable and such
provisions shali survive the expiration or termination of this Agreement.

225 Upon the occurrence of any Event of Defaull, whether or not # is cured, SERVICERS may, in their sole discredion,
exgrcise all of their rights and remedies under this Agreement and Applicable Law, including, wilhout limsdtation,
exgreising their rights under Seclion 23.

226 This Agreement also may be ferminated by SERVICERS without nolice or penally, if in their sole discretion, such
termination is necessary for SERVICERS to comply with their obligations under any Applicable Law, rule or regulation
including, bt not limided to, the Office of Foreign Assels Cantrol ("OFAC") Regulations and Card Organization Rules,
SERVICERS' termination of this Agresmaent pursuant lo this Subsedstion 22,7 shali not ke deemed a breach of coniract
by SERVICERS,

227 f this Agrgement is lerminaled for cause, CUSTOMER acknowledges that SERVICERS may be required to repori
CUSTOMER's business name and the names and other identification of s principals io the ferminaled merchant files
maintained by the Card Organizations. CUSTOMER sexpressly agrees angd consents to such reporting in the event
CUSBTOMER is terminated as a result of the ooeurrence of an Evenl of Defaull or for any reason specified as cause by a
Card Organization. Furthermore, CUSTOMER agrees to waive and hold BERVICERS harmless from and against, any
and all elaims which GUSTOMER may have as a result of such reporting.

228 In addition & the provisions of the Agreemenl that survive lermination, the terms and provisions governing
CUBTOMER's obligations and liabilities and SERVICERS' righis regarding the following matters will survive termingtion
until all these matters are resolved o settled and all amounis owed o SERVICERS regarding ihese matlers are fully
ard frevocably paid: 6} processing and seltlement of Card trensaciions, Sales Drafts and Cradi Draits, (i) adjusiments,
{i) all amounts due to SERVICERS under this Agreament, (iv} the resciution of any Chargebacks, disputes or other
issues involving Card fransactions, (v) Compromised Data Evenls snd (vi) all SERVICERS rights regarding
CUSTOMER's breach of any of its agreements, representations, wananiias, covenanls or other chifigations under fhis
Agreement. I addition to the above and any terms and provisions which by theilr terms or nalure survive termination,
ihe lerms and provisions of Sectiors 9, 14 through 21, inclusive, 23 through 31, inclusive, Subsection 22.7 and this
Subsection 22 8 shall survive any termination of ihis Agreement. Upon lemminalion of this Agreement, CUSTOMER
agrees to immediately send SERVICERS all the data relaling to Card transactions mads up 10 the dale of tenmination,

229  Ader termination of this Agreement for any reason whatscever, CUSTOMER shall continue to bear total responsibiiily
for aff Chargebacks, fses, credils and adjusiments tesuiling from Card transactions processed pursuant o ihis
Agreement and all other amounls then due or which thereafter may bacoms due to SERVICER S urgler this Agreement
or which may be due to BERVICERS before or after such termination i either SERVICERS o any of SERVICERE
respective Affiliales for any related equipment or related services.

2218 In the svent CUSTOMER files for profection under the UG, bankruptcy cods or any other laws relating lo bankruploy,
insolvency assignmend for the benefit of craditors of simitar laws, and CUSTOMER continues lo use the Services, it is
CUSTOMER's responsibifity 1o open new accounfs io dislinguish pre and post filing obligations. CUSBTOMER
acknowledges that as ong as it uiilizes accounts established prior fo such fiting, SERVICERS will not be able o
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23.

4.

25,
251

sysiematically segragate CUSTOMER'S post-filing fransactions or prevent set-off of the pre-exdsting obligations. In that
gvent, CUSTOMER will be responsitie for submilling an sccourting supporting any adjustments that CUSTOMER may
cigirm,

Reserve Accouni; Security Interest; Set.Of.

23.1 To ihe sxient permitied under Applicable Law, CUSTOMER expresgly authorizes SERVICERS to esiablish an acoount
fthe “Reserve Account’) pursuant 10 the terms and conditions set foith in this Section 23, The initial amount of such
Reserve Accounl shall be set by SERVICERS, in their sole discretion, based upon CUSTOMER processing history and
the anlicipated risk of loss to SERVICERS,

232 The Reserve Account shalt be fully funded upon three days' notice to CUSTOMER, or in instarces of freud or an Evert
of Defmdt, Reserve Account funding may be immediaie. Such Reserve Account may be funded by all or any
vombination of the fofiowing: () onie or more debils to CUSTOMER's Seftiement Acoouni or any oifier acoounis held by
BANK or any of its Affiliates; i} one ¢r more deduclions or off s¢i8 fo any payments otherwise due to CUSTOMER; (i}
CUSTOMER's delivery to SERVICERS of & leller of credit; or (iv) f BERVICERS so agree, CUSTOMER's pledpe to
SERVILERS of 2 freely ransferable and negotiable certificale of depasit.  Any such lelier of gredit or certificate of
deposht shall be issued or esisbished by a financial instilulion acceplable to SERVICERS and shall be in a form
salisfactory to SERVICERS. In the event of lerminaljon of this Agreement by either CUSTOMER or SERVICERS, an
immediate Reserve Account may be established without nolice in the manner provided above. Any Reserve Account
wili be held by BANK for the grenter of ten {10} months afler wrmination of this Agreement or for such longer period of
time as i consisient with SANK's Habifity for Card fransactions in accordance with Card Organization Rules.
CUSTOMER's funds held in a reserve account may be held in 8 commingled Reserve Account for the reserve funds of
BANK's customers, withoul invelvemnent by an independent escrow agent, SERVICERS will hold funds pursuant to this
Saction 23 in master account(s) with your funds aliocated lo separate sub accourts. CUSTOMER wili nof at any tims
during the lerm of this Agreement, or uriit all amounts due under this Agreement have Deen paid in {uli, grant or pledge
any security Inieres! or lien in the Reserve Account to any Person withoul SERVICERS consent,  CUSTOMER
acknowledges and agrees that Seclion 14.8 {Duly lo Review Siatements} and Section 14.9 {Duly to Notify Servicers of
Diserepanaies or Adjusimenis) shall apply wilh respect io the Reserve Avcount,

23.3 ¥ CUSTOMER's funds in the Reserve Account are not suflicient to cover the Chargebacks, adjustments, fees and other

charges due from CUSTOMER, or if the funds in the Reserve Account have been mleased, CUSTOMER agrees to
promptly pey SERVICERS such sumns upon requesl.  In the event of a faikwe by CUSTOMER 1o furd the Resenve
Accounl, SERVICERS may fund such Resarve Accounl in the manner ael forth In Subiseclion 23.2 above. CUSTOMER
ackrowiedges amd egrees that s failure to establish or maintafn funds in the Reserve Account as required by
SERVICERS hereunder shall be a material default of CUSTOMER under this Agreement pursuant to Section 22.3(vi).

23.4 Tosecwe CUSTOMER's performancs of CUSTOMER's abligations urider this Agresmeni, ant any oiber agreement for
the provision of relaled equiprsert or reldled service CUSTOMER grants SERVICERS securily intgrests in each
tranzaclion and §s proceads, the Seftlement Atcound, the Reserve Account {if any} and any other depository, resarve or
bank ageount held by CUSTOMER wilh SERVICERS, ihe Seltlement Acgound af any other financial instilufion, whether
now axisting or esiablished In the future, and inn ihe balances and procesds of all those accounts, any funts due
CUSTOMER from SERVICERS and any of CUSTOMER's properiy held by SERVICERS and SERVICERS respeciive
Affiistes. SERVICERS may enforce these securily interasts without nolice or demsand to the exient permilied by e
Card Organization Rules and Applicable Law, The pecusily interests granied under this Agresment will survive (he
fesmination of this Agreement untl all CUSTOMER's obligetions are Trrevocably paid and performed in 0k In addition,
CUSTOMER's assent 1o the terms of this Agreemen! will be considered CUSTOMER's agreement lo abtain and
exacule an appropriste control agreement, pursuant 1o Ariicle § of the Uniform Commerclal Code, among CUSTOMER,
SERVICERS and any other financial instilution, under which agreement SERVICERS, CUSTOMER and that other
financial institution agree fo the disposilion of funds in the Sefllement Account, the Reserve Account or any other
account or properly subject fo the security interest in this Agreement without firther consent by CUSTOMER, provided
that such agreement will not obligate CUSTOMER (o pey additional fees 1o SERVICERS.

23.5 in addiilon fo any rights now or hereafer graniad under Applfcable Law and not by way of limitation of any such rghls,
SERVICERS are hereby authorized by CUSTOMER ¢t any fime and from me i Hme, without nolice or demsnd o
CUSTOMER or to any other Person {any such nofice and demand being hereby expressly walved), {o set off, recoup
and fo appropriale and io apply any and all such funds poeinst and on sccount of CUSTOMER's obligations o
SERVICERS and their respective Affifiates under this Agreement and any olher agreermient with SERVICERS or any of
SERVICERS respective Afflllzles for any related equipment or relaled sewvices {including any check guarantee amd
check verificafion services), whether such obligations are linuidated, unliquidaled, fixed, contingent, matured or
urmatured.  CUSTOMER agrees fo duly execute and deliver to SERVICERS such insbrumenis and documents as
SERVICERS may reasonably request to perfect and confirm the lien, securily interest, right of set-off, recoupment ansd
suboerdination set forth in this Agreement.

Intentionally Omitted.

information Security.

Data Proteclion. CUSTOMER must, and must ensure thet Merchant Providers, have proper securily measures in place for
the prolection of Cerdholder data, and comply with the Uats Ssougily Siandards adopled by the PCI Securily Standawis
Council, LLC {as amended, he "PGI DSSY, which may be reflecied 1 the Visa Cardholder information Securily Program
{CISPY, the MasierCard Bile Dals Prolecllon FProgram ("SDPY) and Discover Network’s Information and Security
Compliance {'DISC™. Additioral infornation regarding the CISP, S8DP programs and DISC is svaliable ai {he Visa web site,
wwwyiss.comfelsp, the MasterCard web  site, wwwonaslercamiconvbanksdpd, Discover Network's web  site,
o DiscoverNatwork eomfiraudsecurity/dise.biml, and af the PC1 DSS web sile: hiipfwww, PCISecurityStandards.Org, as

13 of 40

Pira Gounty AZ BAMS Marchant Agent ((Govy) 56-12-15,docx



updated from e to time. CUSTOMER will use only services and Merchant Equipment thal have been cerlified gs FCI
D58 compliant by the Card Crganizalions when availsbie.

252 Casls. [n addition fo CUSTOMER's obligalions as set furth iy Sections 28 {Responsibility of the Parties) and 14 (Fees;
Adiustments; Collecion of Amounts Due; Reconcilement) of this Agreement, if CUSTOMER ¢r a Merchart Provider (ar other
Farson used by CUSTOMER) is determined by any Card Grganization, regerdless of any farensic analysis or repor, to be
the source of any loss, disclasure, theff or compromise of Cardholder date or Card fransaction information {egsiter,
Compromised Data Event™ and regardless of CUSTOMER's befief that CUSTOMER has complied with the Card
CGrganization Rules, AppHcable Law or any othet security precautions ard is not responsibie for the Campromised Dala
Evenl, CUSTOMER must promptly pay SERVICERS far &1 relaied expenses, cigims, assessimanis, fines, losses, cosis, and
penalliss =nd issuer reimbursements imposed by the Card Organizafions ageinst SERVICERS (lagether, “Data
Compromiss Logsas”).

253 Compromised Dats Event Appeals. If SERVICERS are aflowed under the applicable Card Organization Rides to contest ar
appeal any amount assessed by a Card Organization against SERVICERS, or any claim of an Issuer which CUSTOMER is
obligated lo pay under this Ssetion 25, CUSTOMER will be given the opportunily lo advise whether CUSTOMER wishes
SERVICERS to contest or appeal the claim, assessrment, penalty or fine.  f CUSTOMER asks SERVICERS lo contest or
appeal, all releted cosis will be paid by CUSTOMER, Any amount retsned o SERVICERS as a result of the contest or
appeal will be promptly refinded ta CUSTOMER,

254  Nolice of Data Breach, CUSTOMER will (7) immediately notify SERVICERS of any suspected, afleged or oonfirmed
Compromised Bata Event and (i) engage, at CUSTUMERs expense, a cerified PO Forensic Invesiigaior (PFIY no iater
than the time reguired by a Card Organization, which mey be no lenger than 24 hours fofiowing CUSTOMER's suspested or
aciual discovery of that Compromised Dats Evenl. CUSTOMER must coopersie with the PFI so thatl it may immediately
conduct an examinaticn of Merchant Eguipment, Merchani Systems, and CUSTOMER's and Merchant Providers
procedures and records and issue a writien report of is findings. CUSTOMER agrees fhat upon CUSTOMER's suspecied
or actual discovary of 8 Compromised Data Event, CUSTOMER will not aller ar deslroy any related records and willmairtain
complete and accurate documeniation regarding any modificalions made o the records. CUSTOMER will shars with
SERVICERS mfarmation releied o CUSTOMER's or any Card Organlzation's investigation reiated 0 any actual or
suspecied Gompromised Data Event (noluding, bul not Bmiled g, forensic reports and sysiems audiis), ard SERVIGERS
may share st information with Card Organizations. SERVICERS may, In thelr sole discrelion, suspend or terminate
Services under this Bankcard Addendum for any Compramised Data Event.

255  Bvstem Scans. Upon notics to CUSTOMER, SERVICERS or SERVICERS respeclive representalives may conduct remole
electronic scans of Merchant Systems, similzr (0 those condicied under the PCI DSBS, {o confirm compliance wiih the
requirements of the PCI DSS and similar reéguirernents of the Card Qrgenizetions, CUSTOMER must promptly cooperale
with SERVICERS to facilitate the scans. Upon SERVICERS request, CUSTOMER will provide coples of scans conducted of
its Merchant systems to confirm compliance with the PCIBSS.

2568 Increased Fees for Nop-Complisnce. in addition lo any other permitted action, f SERVICERS determing that CUSTOMER
& not in compliznce with any of the data secunly requirements impased by ths Agreement, the fees for suthorizing and
processing transactions under this Agreement may be increassd by Z5% (in addition to CUSTOMER's obligation fo
reimburse SERVICERS for any Data Compromise Losses and Issuer Costs) until such time as SERVICERS are satisfied
that CUSTOMER has stequalely comected such noncompliance,

257 SERVICER Reauirements, SERVICERS must comply with ali applicabie Ceard Organization Rules, including without
limitation, those related (o PCE DSS.

26. Compliance with Applicable Law, in performing its obligations under this Agreamend, the parties sgree o comply with ail
Applicable Law. To the extent thali CUSTOMER'S abligalions under this Agreemeni would cause CUSTOMER la violale any
Applicatde Law, CUSTOMER'S obligation to comply with such Applicable Law will prevell, CUSTOMER shall b solely responsible
for {i} delermining which laws and regulations apply {o their activities under this Agreement and (i} maintaining compliance witit all
Applicable Law, CUSTOMER further agrees to cooperate with, and te trovide Information requested by, any SERVICER as such
SERVIGER deems necessaery io facliilate ils complisnce with all Applicable Law., CUSTOMER must not use the Sewvices for
lrans actions prohibiled by Applicable Law or the Card Organization Rules, such as $wse prohibited for aleohollc beverages, tohacco
products, gambiing, inlernet gambling (for exarnple, those prohibited by the Uniawful internet Gambling Enforcement Acl, 31 UB.C.
Section 5361 et seq,, 35 may be amended from fime to ime}, drugs, weapons, aduif-content materfal, or adult web siles, services oy
emeriainment.

27. Financial and Other Information.

271 Tothe extent CUSTOMER's financial ataterments are not publicly available, CUSTOMER agrees o provide SERVICERS
with such annual and quarterly financisl statemends of CUSTGMER which CUSTOMER prepares in the ordinary course
of business and in accordance with applicable stale law. CUSTOMER will provide such statements fo SERVICERS
within cne hundred bwenty (120} days afier the end of each fiscal vear, in the case of annual financial staiemens, or
within forty-five (45) days after the end of each quarer in the case of guarierly slatemenis, Such Gnanclal slatements
shail be prepared in accordanve with U5, generally aceepled accounting principles appicable to government entities,
CUSTOMER also shall provide such othet finencial sislements and other information conceming CUSTOMER's
business and CUSTOMER'S complisnce with Lhe terms and provisions of this Agreement as SERVICERS may
reasonably request. CUSTOMER authorizes SERVIGERS to abtain from third parties financial and credit information
ralating to CUSTOMER, as authorized under this Agreement.  Such information will be used by SERVICERS in
connection with thelr determination whether 1o accept this Agregment and their continuing evelustion of the financial and
credit stalus of CUSTOMER. Pursuant lo Apolicable Law, incluting the USA PATRIOT Act, BERVICERS are ohtaining
infarmation and will take necessary action to verify CUSTOMER's identity. Upon request, CUSTOMER shall pravids o
SERVICERS or their representalives or regulaiors reasonable access o DUSTOMER's facilities and records for the
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purpose of parforming any inspection and/or copying of CUSTOMER's books andfor records desmed appropriate by
SERVICERS,

28. Responsibility of the Parties.

281 CUSTOMER agrees (o reimburss sach SERVICER, and s AMiliales, agents, subcontractors, emplovess directors and
officers, for ait Claims broughl against such SERVIQER, and alf related Losses, o the exienl such Claims result from; ()
any breach of any waranty, covenant or chiigation of CUSTOMER under this Agreement; (b} any misrepreseniafion by
CUBTOMER under thifs Agresment; (¢} any gross negligence or wiliful misconduct of CUSTOMER, iis emplayess, o
agenls in connection with CUSTOMER's Card fansactions, or () CUSTOMER's provision of goods and sesvices
Cardholders.

28.2 SERVICERE agree to defend, indernnify and hold harmiess CUSTOMER from and against alt Claims brought against
CUSTOMER, and all related Losses, 1o the extent such Claims result from: &) aay breach of any warranty, covenart or
obligatian «f SERVICERS urder this Agreement; or (b} any misrepresentation by SERVICERS under ihis Agreement.

28.3 In the event of any legal action or clakn with any third parfies conceming any iransaciion or event in which a claim for
reimbursernent or indemnificalion against 2 parly may be made under lhis Agreement, the party 1o be reimbursed or
indemnified hersunder dhe “reimbursed party") agrees [o: 3] promplly notify the reimbursing parly hereunder (the
“relmbursing party”) of e legal aclion or claim, (i) reasanably cooperale with the reimbursing party In the making of claims
or defenses, and (c) provide Inforrnation, assist in the resolution of the legal acllon or claim and make available at feast ong
amployee or agent who can tesily regarding ssid claim or defenses. To ihe extent applicable, the reimbursing pariy shalt,
upon wiitten rolice from the refmbursed parly, immediately undertake the defense of any said tegal aetion or claim with
counse! ressormbly satisfactory o {he reimbursed parly. 10 any event the reimbursing parly shall be eniiliad to direct the
defensg and setiflement ihereof with counsel reasomably salistaciory lo the reimbursed  party; provided, however, ihat the
reimbursing party shall nol compromise or seffle any claim o action affecting the reimbursed pary (o the extent that it
involves more than the payment of mongy by the reimbursing parly hereundar without the reimbursed party's witten consenl.

29, Warranties; Limitafion on Liability; Exclusion of Consaquential Damages.,

7291 Disclaimer of Warranties. THIS AGREEMENT 15 AN AGREEMENT FOR THE SERVICES AND EXCEFPT AS
EXPRESSLY PROVIDED HEREIN, SERVICERS AND THEIR RESPECTIVE AFFILIATES DISCLAIM ALL
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, MADE TO CUSTOMER OR ANY OTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING QUALITY, SUITABHLITY,
MERGCHANTABILITY, NONINFRINGEMENT, FITHESS FOR A PARTICGULAR PURPOSE OR OTHERWISE
(REGARDLESS OF ANY COURSE OF DEALING, CUSTOM OR USAGE OF TRADE] OF ANY SERVICES OR ANY
G00DS PROVIDED INCIDENTAL 7O THE SERVICES PROVIEBED UNDER THIS AGREEMENT.

28.2 Limitation of Liabiilty. NOTWITHSTANDGING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, SERVICERS'
CUMULATIVE LIABILITY , IN THE AGGREGATE {INCLUSIVE GF ANY INBEMNIFICATION OBLIGATION UNDER THIS
AGREEMENT, WHETHER SUCH CLAIMS ARE RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSBES,
CTLAIMS, BIHTS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING,
BUT NOT LIRITED TO, THOSE ARISING OUT OF OR RELATED TO THIS AGREEMENT) AND REGARDLESS OF
THE FORM OF ACTION OR LEGAL THEORY SHALL NOT EXCEED THE LESSER OF, {I) $100,000; OR (K) THE
AMOUNT OF FEES (OTHER THAN THIRD PARTY BASED FEES) RECEIVED BY SERVICERS PURSUANT TO THIS
AGREEMENT FOR THE SERVICES N THE IMMEDIATELY PRECEDING 12 MONTHS.

283 Excluglon of Consequentlal Damages. NOTWITHSTANDING ANYTHING I8 THIS AGREEMENT TO THE
CONTRARY, IN NO EVENT SHALL BITHER SERVICER OR ITS AFFILIATES BE LIABLE UNDER ANY THEORY OF
TORT, CONTRACT, 8TRICT LIABILITY OR OTHER LEGAL THEORY FOR LOST PROFITS, LOST REVENUES, LOST
BUSINESS OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INGIDENTAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEAELE DR WHETHER ANY PARTY OR ANY ENTITY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CGUSTOMER ACKNOWLEDGES AND AGREES THAT
PAYMENT OF ANY LIQUIDATED DAMAGES AS PROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT BE
FROMIBITED BY THIS PARAGRAPH.

30, mdependent Contracter; Subcontractors; Third Farly Beneficiaries. The parfies are independent confractors. No parly
shall have any authority o bind any other party. SERVICERS may engage, subcontract with or yse its Affiliates ang/or other
Persons (a3 hersinafter defined) i provide Services and perdorm any of its ohiigations under this Agreement Except as espressly
provided in this Agresmeant, nothing in this Agreemant is intended 1o confer upon any Person, any tiohis of remedies, and the
parties do not infend for any Persons (o be third-party beneficiaries of this Agreement.

31, Publicity. Nefther party will inilfate publicily refating to this Agreement without the prioe wrillen approval of the ofher, except
thal either parly mey make disclosures required by legal, accounting or regulalory requiremenis,  In no event will either parly
publicly disparage the oither party.

32, Force Majeure. No parly hereto shall be held responsible for any delays in or failure or suspension of service caused, direclly
or indirectly, by mechanical or power failure, compater malfunctions (including, without miltation, scfbware, hardware and firmwars
malfunctions), falfure, delay or error in clearing or processing a ransaction through the ACH Network or Federal Reserve system, if
applieable, the nonperformance, delay or error Bty a third party orin any other third party systemn (other than any Merchant Provider
or Merchant Provider system) for any similar cause beyond the reasonabie contral of such parly, Including withaud limitation, Tallures
of fuctuations In felecommunications, tfransmission links or other sguipment; any outhreak or escalation of hostilties, war, riots,
tervorisr o oivil disorders In any counlry; strikes, |labor difficulies, fire, Inability to operate or obtain senvice for its equipment,
urusual delays in ransportation, earhquake, fire, flood, elements of nature or other acls of God, any act or omission of the oiher
party of any government authority, or other causes reasonably beyond the control of such party. The foregoing shall not apply with
respect to CUSTOMER's obligation o make any paymeni due to SERVICERS pursuant lo this Agrsemeant,
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33, Choice of Law and Venue, This Agreemenl will be governed by the laws respecting national banks and, tn the extent nat so
covered, by [he taws of the Slale of Arfzona without regard to conficts of law provisions. If any part of this Agreement is not
enforceable, the remalning provisions still remain valid end enforceable,  Ta ihe extent permilied under Appliceble Law, fhe
exciusive venue for any actions of ¢laims ardsing under or melaied o this Agreement shall be in the courts of the Stale of Arizone,
and each parly submils {o the Jurisdiction of those courts in conneclion with such aclions or claims. To the extent permified under
Applicable Law, CUSTOMER expressly walves lis sowerelgn immunily with respecl o aclions or claims arising under this
Agrssment, and consents o the resclulion of such aclions or claims in the courds spacifind In the foregoing sentence.

34. Waiver of Jury Trial. To the exient permified by Applicable Law, CUSTOMER and SERVICERS waive any right I trial by
jury in any aclion or procesding regarding any lHigadion refated fo this Agreement, and agree that any such actions or proceedings
wili be red by a judge without 2 jury.

35 Attorney Fees Relatad to Contract Obllgations. CUSTOMER shall be liable for any ard all altorney's fees, collection costs
and other cosis and expenses pald or incurred by SERVICERS in the enforcement herenf, or in coliesling any amount due from
CUSTOMER {o SERVICERS hetsurder ar resulling from any breach by CUSTOMER of any of the lerms or conditions of this
Agreement.

3B8. Notices. Except as otherwiss specifically provided, alf noticss and other communications requred or permitied hereunder
{other ihan thoss involving normal operstional maliters relating o the Services) shal be in writing, shall be sent by mall, f lo
CUSTOMER at the addrecs appearing on the first page of this Agreement, if ioc BAMS, at the following address: Banc of America
Merchart Services, LLC, 1307 Wall Whilman Road, Melville, New York 11747, Attention: Executive Vice President Operalions, with
a copy to Attention: General Counsel's Office, 150 N. Coliege Streel; Mail Code NC1-028-15-01; Charlotle, NC 28213, and if to
BANK, 1231 Durrett Lane, Louisville, KY 40213, Attention: Qperalions Manager, with a copy lo BANK's Legal Depariment-Merchant
Services Group, at Bank of Amerca, NLA., Bank of America Plaza, 101 South Tryon Street, Mail Code: NCA-002-28-01, Charlotte,
Morth Caraling, 28255-0001. Any such notices shall be deemed o have bean given when received.

37. RS Reporting Information. Pursuant to Seclion 8050W of the internal Reverue Code, merchand acquiring entities (ke
BANK} and third party setflement organizations are required o e an information refumn reflecting all payment card ransactions and
third party network ransactions ocourring in 2 calendar vear. This requirernent applies fo returns for calendar years afier December
31, 2010, Accordingly, CUBSTOMER will receive g form 1088-K reporting CUSTOMER's gross transaction amounis for each prior
calendar year, beginning with Irensaclions processed in calendar year 2011,

i axddition, amounts payabie undser Seclion BOBOW are subject fo backup withhalding requirernents. Pavors are required o perform
backup withholding by deducting and withholding income 1ax from reportable transactions If (@) the payee falis to provide the
payea's taxpayer identification number (TiN) to the payor, or (b) if the IRS noiffies the payor that the TIN {when matched with tha
name) provided by the payee is incorrect. Accordingly, to aveid backup withholding, It is very impartant that CUSTOMER provides
BAMK with the comect name and TIN that CUSTOMER uses when filing #s income lax return thal indudes the transactions for
CUSTOMER's business.

38, Severability. The perlies bdend every provision of this Agreement o be severables, I any part of this Agreement b ot
enforceable, the remaining provisions shall remain valid and enforcesble.  In such case, the parties willt in good falth modify or
subsiiiide a provision consistent with thelr griginal intent.  if any remaedy falls of #s essential parpose, then all other provisions,
ncluding the fimitations on labilly and exclasion of damages, will remiain fully effeciive.

39. Entire Agreement; Waiver. This Agreemen] consiitules the entire agreement belween ihe parties with respecl to the subject
maller, suparsedes any previous agresments ang understandings and, excepl as provided in olher Sections of this Agreemant, can
be changed only by a written agreement signed by all pardies. Throughout this Agreemenl, where appropriate, singular terms
include the plural and the plurat includes the singuiar and the words “wilf” and "shall” are used inierchangeably and have the same
mezning. Headings are for convenience ang refergnca only, and shall nol in any way sffect the meaning or consiruction of any
pravision of this Agreement.  Purchase orders, requests for production, pre-printed teems of ather CUSTOMER-generated
docurmenis that SERVICERS may racaive are for agminisiralive convenience only and do not muodify ihis Agreement and ars
exprassiy rejected by SERVICERS,

Awalver by any of the parties of any of the covenants, conditions, or agreemants o be parformead by the oiher or any breach thereofl
wil not be gonsirued fo be a walver of any succeeding breach or of any ather covenant, condition or agreement contained in {his
Agreement. No waiver will be effective urfess made in wiiting by the perty ageinst whom it is being erforced.

40. Suorvival, This Section 40, Seclions 14-21 (inclusive), Section 22.8, Seclions 23-31 {inclusive}, and Sections 33-40 {inclusive)
will survive termination of this Agreerment,

41. Counterparls; Electrenic Orighnals, This Agresment and any Supplemenis herelo may be exscuted In any number of
courderparts ardd all suech counterpards aken logelher shall be deemed o constitute one and the same instrument. Delivery of an
executed counterpart of 2 signalure page of this Agreement or any Supplement, by facsimile or other slectronic means, shail be
afinciive as delivery of a manually execued counterpart of this Agreament or any Supplemant.
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42. Card Organization Disclosure
Member Bank information: Bank of America, NA

The BANK's maillng address is 1231 Durrett Lane, Louisville, KY 40213
and s phone number |s 800-430-7161.

Important Member Bank Responsibililies important Merchant Respensibilities

(a) The BANK is the only enlity approved to exiend acceplance (a) Ensure compliance wilh Cardholder data security and
of Visa and MasterCard products directly o a Merchanl storage requirements.

(b) The BANK must be a principal (signer) lo this Agreement. {b) Maintain fraud and Chargebacks below Card

{c) The BANK Is responsible for educaling Merchants on pertinen! Organlzalicn thresholds.

Card Organization Rules with which Merchanis must comply; (c) Review and understand lhe lerms of the Agreement,
but this Informatlon may be provided o CUSTOMER by BANK. (d) Comply with Card Organization Rules.
(d} The BANK is responsible Tor and must provide settlement funds
to the CUSTOMER in accordance with the terms of this
Agreement.
(e) The BANK Is responsible for all funds held in reserve that are
derived from settiernent,

The parties herelo have caused this Agreement lo be executed by their duly authorized officers. THIS AGREEMENT IS NOT
BINDING UPON SERVICERS UNTIL SIGNED BY SERVICERS.

PIMA COUNTY, ARIZONA
{"CUSTOMER")

(“BANK"}

By: By: BANC OF
PURSUANT TO A LIMITED POWE

Name: Name: %‘Cl 6‘1\@ %

SERVICES, LLC,
F ATTORNEY

(Please Print or Type) (Please Prift or Type)
Title: Tifle: S\i I&
Date: Date: 7 {2'—{ {’ZDtS—

BANC OF AMERIC
("BAMS")

By

: (& D AS TO FORM
Name: g('/Q éu 1CQ-5 7 A‘WN il ;
{Please Print or Type) ﬁeputy CW\‘\

Tltle: 6\’
N
Dae: 7! oY 17 OV TOBIN ROSEN

Gk e T T e Y TAREE ST T T S T T "‘\

o~

THIS CONTRACT IS SUBJECT TO ™.
THE PROVISIONS OF AR.S. § 32-511°

IR

g
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ANNEX 1

The follawing terms shall have the following meanings (such meanings lo be equally applicekle to both the singular and plural forms
af the terms defined):

“Acquirer” means Bark, in the case of MasterCard, Vvisp and certain debit Card bransactions, and Processor, in the case of
Pisgover Gard and DNP Card Types fransactions,

"Affiliate” means a Person that, directly ar indireclly, {i} owns or controts a parly to this Agreement or (i} is under commaon
ownership or control with & parly to this Agreement,

“Agreemant” maans, coliectively, this Agreement (inoluding the Supplernents) and the Operating Buide, 8% each may be amended
fron: time to fime.

“Applicable Law" means ail federal, stale and local stabides, ordinances, laws, regulations argl exsoulive, administrative and
judicial orders applicable o this Agreement, the rarsaciions or giher matlers contempiated under this Agreemeni dnciuging, without
fimitation, the rules and regulations promulgaied by the OHice of Foreign Assets Conlrol of the U.S. Depariment of the Treasury),
argl all mendmends thereto.

“Authorization” means an approval by, or on behalf of, the issuer lo valkdate a Card transaciion, An Authorization indicales only the
avaiability of the Cardholder's sredi imit or funds &t the time the Authorization is requesied.

“BAMS Sofiware” meszns Scitware Eoensed o GUSTOMER by BAMS, including any third party Scitware BAMS sublicensed fo
CUSTOMER.

"BANS Systemns” means any and il Card-related information reporting, operating and processing systems used by BAMS or
Parsons on BAMS' behalf, including, wilhout Bmitalion, hardware, BAMS Software, related documenlation, technical formats and
specifications, technical and business information related to inventions, present and fulure products and product tines, inlelectual
property, know-how, and any other information thai is idertifierd as BAMS' systems, whather owned by BAMS or Persons used by
BAMS.

"Bankruptcy Code” magns title 11 of the Uniled Stales Code, s emended from Hme la lime.
“Business Day” means Monday through Friday, excluding Bank holidays.

“Gard” - Sae sither Credil Card or Debil Card,

“Cardholder” means 3 Person whose name Is embossed on the Card {or Debi{ Card, as applicable) and any suthorized user of
such Card.

“Card Organization” mesns any entily formeed to adminisler and promote Cards, induding withow! limitetion Viss U.B.A., Inc.
{Visa™), MasierCard inlernational Incorporated {"MasterCard™ and DFS Services LLC ("Discover”), and any applicable Debit
Natworks

"Card Organization Rules” means the rules, reguiations, releases, interpreiations and other requirements (whether contractual or
atherwise) impoesed or adopted by any Card Organization and related authorilies, including without lirmitation, those of the PC)
Security Standards Councll, LLC and the Nalioral Automated Clearing House Association (including, with respect to EBT, the Quest
Operating Rules and with respect to PIN debit Cards, the rulgs, regulations, policies and procedures of the applicable Debit
Network),

“Card Validation Codes” means a threedigit value printed In the signature panei of mesi Cards and a four-diglht value printed on
fhe front of an Amerioan Express Card, Visa's Card Validation Code i known as OW2; MasterCard's Cand Valitlation Oode is
known as OvC3Z; Discover's Card Validalion Code is known s & CID. Card Valldetion Codes are used to deter fratdulent use of an
account number In 2 non face-io-face environment {e.g., mall orders, telephone orders and Infernet arders).

"Chargeback™ means a Card transaclion {or dispuled poriion thereof} thel is relumed o SERVICERS by the Issuer, the Sability of
which is the CUSTOMER's responsibiily.

*Chiim® means any hird parly cladm, demand, sull, aotion, cause of action or proceeding of any fors, kind or natre (including
confract claims arg negligence and other torl claims),

"Cridit Card™ means a valid device bearing (he Marks of Visa, MasterCard, Discover or a DNP Card Qrganization and authorizing
the Cardholder 1o buy goods or services on credit and, lo ihe extent the Supplements so provide, a valid device aulhorizing the
Cardholder to buy goots or services on credit and issued by any other Card Organization specified on such Supplermerts.

“Credit Draft” means a document evidencing the relurn of marchandise by a Cardholder to CUSTOMER, of olher refund or price
adjustment mads by the CUSTOMER to the Cardholder, whether elecironic, paper or some pther form, alf of which must conform to
Card Organization Rules aned Applicable Law,

“Debit Card” - See eilther PIN Debil Card or Non-PIN Debit Card.

“Debit Network” means the elecommunications and processing syslem of & shered eleclronic funds lransfer network,
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“Discount Rate” means a percentage rate and/or amount charged a merchant for processing its qualifying daily Credit Card and
Non-PIN Debit Card transactions, as further described in Subsection 14.1 of this Agreement and in the Fee Schedule. Transactions
that fail to meet applicable interchange requiremenls will be charged additional amounts as set forth in Subsection 14.1 of this
Agreement and the Fee Schedule.

“Electronic Benefits Transfer” ("EBT") means the electronlc transier of government benefit funds to individuals through the use of
Card technology with point of sale terminals, as further described in the applicable Addenda.

"EBT Network" means a shared eleclronic funds transfer network that is used by ils members to assist government agencies in the
distribution of benefils to eligible Recipients, whelher such benefits are for the delivery of services or the transfer of funds or
information.

“Electronic Commerce Transaction” ("ECT") means a Card transaction that occurs on the Internet, as furlher described in Section
7.

“Fee Schedule” means the fee schedules provided with this Agreement, including, wilhoul limitation, Schedule A and any
attachments thereto, and all additions or changes SERVICERS make tc them, whether contained in updated versions or in separate
communications.

“Imprinter” means a manual or electric machine used to physically imprint the merchant's name and ID number as well as the
Cardholder's name and Card number on Sales Drafts.

“Issuer” means the Card Organization or its financial institution member that has provided a Card presenled to CUSTOMER by a
Cardholder for a Card transaction.

“Locatlon” means a physical location, internet address, division, processing methed or business activity for which (i) CUSTOMER
has requested and SERVICERS have approved the assignment of a unique merchant account number or (i) SERVICERS have
otherwise determined a unique merchant account number is required and have assigned it.

“Losses” means any liability, obligation, loss, damage, judgment, settlement, cost or expense of any kind or nalure (including
altorneys’ fees, expert witness fees and collection costs), regardless of whether suit is brought, and any assessment, fee or fine
imposed by any Card Organization.

“Magnetic Stripe” means a stripe of magnetic information affixed to the back of a plastic Credit or Debit Card. The Magnetic Stripe
contains essential Cardholder and account information.

“Marks” means names, logos, emblems, brands, service marks, trademarks, frade names, tag lines or other proprietary
designations.

“Merchant Equipment” means any and all equipment CUSTOMER uses in connecliocn with Card Authorization, clearing,
completing, settling, transmitting or other related processing, including, without limitation, all telecommunication lines and wireless
conneclions and Software (excluding BAMS Software), Purchased Equipment and Merchant Systems, Terminals, card readers,
merchandise and card scanners, printers, PIN pad devices and olher hardware, whelher owned by CUSTOMER, Merchant
Providers or olher Persons used by CUSTOMER.

“Merchant Provider” means any Person engaged by CUSTOMER to provide services lo CUSTOMER involving or relaling to (i}
access to Cardholder data, transaction data or information related to either Cardholder data or transaction data or (iiy PIN
encryption, including wilhout limilatlon, Encryption Service Organizations {(ESOs). "Merchant Provider” also includes any corporate
enlily or franchisor that provides or conlrols a centralized or hosted nefwork environment irrespective of whelher Cardholder data is
being stored, transmilled or processed through it.

“Merchant Systems” means any and all Card acceplance and processing systems used by CUSTOMER (except BAMS Systems),
including, without limitation, Software (except BAMS Software}, related documentation, lechnical formats and specifications,
technical and business information related to inventions and present and future producls and product lines, Inteltectual property,
know-how, and any other informallon that is identified as CUSTOMER’s sysiems, whether owned by CUSTOMER or Merchant
Providers or other Persons used by CUSTOMER.

“Non-PIN Debit Card" means a device with a Visa, MasterCard, Discover or other Card Organization Mark that is tied to a
Cardholder’s bank account or a prepaid account and which is processed without the use of a PIN.

“Operating Guide" means lhe then-currenl manual prepared by SERVICERS, containing operational procedures, instructions and
other directives relaling to Card transactions, as amended from time to time.

“PAN Truncatlon" means a procedure that resulls in only the last four digits of a Cardholder's account number appearing cn the
copy of a Sates Draft or Credit Draft that the CUSTOMER provides to the Cardholder and, as required by applicable law or Card
Organization Rules, the Sales Draft or Credit Draft retained by the CUSTOMER.

“Person” means a third parly individual or entily, other than the CUSTOMER or SERVICERS.
“PIN" means the Personal Identification Number used by a Cardholder to complete a PIN Debit Card transaction.

"PIN Debit Card” means a device bearing the Marks of ATM nefworks {such as NYCE or Star} used al a Location by means of a
Cardholder-entered PIN in the merchant PIN Pad.
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“Pre-Authorized Order” means any Card fransaclion permilled by this Agreement for which g Cardholder provides CUSTOMER
advance permissicn to charge the Cardhoider’s Card for racusring sales, delayed delvery orders or other prepuihorized arders.

“Purchased Equipment” means any and all Merchant Equipment sold to CUSTOMER by BAMS (or iis applicable Afffiate) pursuant
to this Agreement or any Supplement.

“Resubmission” means a transaction that the CUSTOMER originnily processad as & Store and Forward ransaction bl received 2
soft denial from the fespestive PIN Bebit network or Card Grganization. The resubmission transaction aflows the merchant o
aliempt to obtain an approval for the soft denial, In which case CUSTOMER assumes fhe risk that the transaction falls,

“Bales Draft” means evidence of a purchase, rental or lease of goods or servites by a Cardhoider from, and other payments o,
CUSTOMER using a Card, including presuthorized orders and recurring irensactions {unless the context réquires otherwise);
regardiess of whether the form of such evidence is in paper or electronic form or otherwise, all of which must conform 0 Gard
Organization Rules and Applicable Law.

"Settlement Account” means an account or accounts at a financial instilution designated by CUSTOMER as the account to be
debited and crediled by SERVICERS for Card {ransactions, fees, Chargebacks and other amounts due hereunder or in connection
harewith.

"Software” means any and all sofiware, computer programs, related documentation, lechnology, know-how and processes
embodied in or provided in connection with Card Authorization, clearing, compialing, setlling, transmitling or olher related
processing, whether equipment, PC, server or Internet based.

“Store and Forward” means g franaaction that has been authorized by a merchant when the merchant cannol obtain Authorization
while the customer is present, lypically due fo a communications faiture. The merchant will store the transaction electronically in
their host system and retransmit the transaction when communications nave been restored.

“Terminal” means a device placed in a Location which is connected to the BAMS Systems via tefephone lines and is designed to
authorize, record and transmil selllersent data by electronic means for alf sales Card transactions.
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Schedule A to Merchant Pragessing Agreement

Fee Schedulg
Merchant Name: Pima County Awrage Ticket: 318023
Contract Tenn {Yeams), 3 Annual Volume: 527,294, 607
Transmission Method: Blend Fee Collzction Frequency Monithly
Priging Methaod; Interchange Pius
Processing Fees: *Authorization Fge- Per Authorizalion Attsmpt

"Fer Barm Fee- Per Selffed Sale snd Credit Transastions
~~the discount rate is charged es a % of iotal gross dobiar volume

Card Type Auth Fee* Per ltem Fee™  Discount Rate™™
Visa $0.000 50100 3.080%
MasterCard 50.000C 36,100 0.080%
American Express 50.100 $0.000 0.000%
Biscover Full Sendce $0.008 $0.160 00.090%

PIN Debit $0.250 $0.808 0.000%

Per Qccurrence Fees: Amount Description

Chargeback Fee $£5.00 Per Charoeback

ACH Reject Fee $25.00 Far ACH Ratumed ltem

Systarmn Enhancements $1586.00 Per Hour

ACH Deposit Fee Waiwed Per ACH Deposit

Non Qualified Surchame 0.60% % of Saie for Each Downgraded Transaction
Voloe Auth/ARL Fee $0.75 Per Voice Auth/ARLE dem

Monthly Fees:

Additiona! Product Fees:
Mobile Pay App Set Up Fee $19.95 Per User per Terminal 23
Mobile Pay App Monthly Fee $9.85 Per User per Terminal 10

All telecommunications costs/Third Parly Fees will be passed threugh lo CUSTOMER.
Interchange Schedule and Qualification Attachments {Interchangs Schedules)

Visa and MasterCard Interchange BAMS MVD F14.2.1C_Gross MSA
Discover interchange BAMS MVD.F14.2.1C_Gross MSA
PIN Debit Switch and interchange Faes 2015 BAMS Debit Network Standard Fees FD

Capitalized terms not defined above are defingd in the Merchant Processing Agreement ("Agreement”) to which this Schedule A is
afiached.

1. Sales plus inlerchangs and assessments will be collected on the freguency specificaily sef forth in the above fee schedule.

2. The processing fees set forih in Schedule A are based on the average ticket and bankeard voiume set forth in the fee schedule
above.

Important information About Your Foes

Inferchange

A significant amount of the fees thal we charge you for processing your iransactions consisls of charges thal we musi pay to issuing
banks {or that are otherwise charged o us by the Card Organizations) under the Card Qrganization Rules, These chargss ars pflen
referred 1o as “Interchange fees” or simply “interchange”. Interchange fees are sel by the Card Organizations based upon & seriss
of Inlerchange levels that they establish and modify from lime to time. Thus, the Interchange fee charged for a given ransaction
depends an the Iniprchange leve! spplicable to thal fransaclion; and (hat inferchange level deperds on a aumber of factors
established by the Card Organizaions, such as the type of Cand fransaclion pressenied, specific informalion contained in the
transaciton, how and when the transaction is processead, your indusiey and other faciors, For a transaclion o qualify at any specific
interchange level, the applicable qualification criferid must be met. Note that the Card Qrganizations regularly sdd new Interchangs
ievels, and change the Interchange rates and gualification erilerlz for axisting Interchange levels.
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3 Eguipment Cosis:
Temmingl Pyrchase Renl

FD 130 355500 2. $35.80 ea. {per month}
FO 130 Dup $500.00 sa. $35.80 ea. {par manihj

4, Gard Orqanization Pass Through Fees:

in sddition {0 the Interchange rates, SERVICERS may pass through 1o CUSTOMER any fees assessed to SERVICERS by the Card
Qrganizations, including but not Bmiled to, new fees, fines, penalties and assessment imposed by the Card Omanizations. Thess

pass through fees inciude the following:

VISA FEES: The following fees result from charges assessed to SERVICERS from Visa and are subject to increases,

decreases and additional new fees imposed hy Visa.

Fee/Name Fee/Description
0.11% Fee assessed on the gross dollar amount
VISA ABBESSMENT of all Visa transactions.
VISA KILOBYTE FEE B0.0025 Fee retaled 1o transmission of clearing

data. Charged per Kilobyta.

ViSA ZERO DOLLAR VERIFICATION FEE

50.025 Fee aszessed on alb Account Verification
messages, including beth approved and declined,
AVS, and SMS account verification ransactions,
Actount  Verficatiori  trangactions  must  be
subtwnitted for 30 and are used tu validate
cardholder account numbers and other elemants,
such a5 CVWV2 and AVS, prior fo oblaining an
aclual Autherizetion.

VISA ZERO FLOOR LIMIT FEE

80.10 Fee nssessed on alf clesting fransactions
that are not authorized bazed on when the
Trapsacfion 10 on the Authorization does not
match the Transaction 1D on the Clearing. Fee
azo applies when Transaction I is missing
aflageiher, Biligd on a one manth iag.

VIBA NETWORK ACQUIRER PROCESSBING FEE (NAPF) - Credit

%0.0185 Fee assessed on all Visa Aulthorlzation
gliempts. Does nol apply o 50 Account
Verification messages, Real Time Clearing pre-
Autharization requesis, Authorizalion reversalg,
chargeback responses, and other admindstrative
HESSAIES.

YISA NETWORK ACQUIRER PROCESEING FEE {(NAPF} — Debit & Prepaid

506155 Fes aszessed an sl Visa Authorization
attempls. Does not apply b 8¢ Account
Verification messages, Real Time Clearing pre-
Authorization requesis, Authorization reversais,
chargeback responses, and other adminisirslive
MEssages,

VISA AUTHORIZATION SYSTEM MIBUSE FEE

$0.045 Per Authorization that is not followed by a
melching Viss clearing lransaction {or is not
properly reversed n the ease of a
canceliedivolded transaclion) as shown by a
maiching fransaclion 1D. Bifed on 2 ong month
lag. _

VISA INTERNATIONAL SERVICE FEES (FOR PURCHASE TRANSACTIONS)

0.40% of the source amound on US. Acquired
Crigingl Purchase transaclions when the Issuer
Country Is different from the Merchzant Coundry,

VISA INTERNATIONAL ACQUIRER FEE (1AF)

(L.45% Assessed on all bansactions at a US.
merchant lncallon wiih 8 nonU.8. issued card.
Silled with applicable internactionalfinierregional
iterchangs fees.

VISA INTERNATIONAL SERVICE FEES (FOR (CASM ADVANCE
TRANSACTIONS)

0.40% of the source amound on U.S. Acguired
Cash Disbursement fransactions when the lssuer
County is different from the Merchant Coundry.

VISA INTERNATIONAL ACQUIRER FEE (AF) — HIGH RISK

DA% Fee ossessed on il irenssclions
conducied st 1.5, merchant ipcations wilh a non-
US. Issued «c¢ard; applicable 1o high-risk
raerchanis in MOCOs 5062 {Direct Markeling -
Travel-Related Arrangement Services), 58965
(Diect Marketing - Outbound Telemarkeling
Merchanis), and 5867 (Direct Markeling -
inbound Telemarketing Merchanis),
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VIEA US DEBIT INTEGRITY TRANSACTION FEE

§0.10 charged on each signature debit Card, Mon-
PIN  Debit  Cardiransaction  {including Visa
Consumer and Business debit cards and Visa
Consumer and Commarcial Prepaid Cards) hat
does not meet the qualification aileria defined
under the visa LL.S. Custom Payment Service
{CP3) program,

VISAFIXED ACQUIRER NETWORK FEE

See Visa Fized Acquirer Nelwork Fee seclion of
rale  schedule for  VisaMastecCardDiscover
Inferchange meferenced in Interchange Schedules
section above, Billed on & ope monih fag.

¥IBA PARTIAL AUTHOREATION NON PARTICIPATION FEE (PANPF} FOR
AFD MERCHANTS

§0.01 Fes aszsesssd on Aulomaled Fuel
Dispenser (MCG 5842} iransaciions that do not
suppori pariial Authorization.

MasterCard Fees: The following fees result from charges sssessed to SERVICERS from MasterCard and are subject to

increases, decreases and additional new foos imposed by MasterCard.

Fae/Narme

Fap/Description

MASTERCARD ASSESSMENT FEE

#.11% Fae assessed on the gross dollar ameunt
af 28 MasterCard ¥ansachions.

MASTERCARD ASSESSMENT FEE {»=51.000)

0.02% Fee assessed on the gross dollar amount
of MasierCard Consumer and Commercial credit
fransaciions thal are §1,000 or grealer,

MASTERCARD KILOBYTE FEE

$0.0038 Fee related to wansmisslon of clesring
data. Gharged per kiiohyle.

MASTERCARD CROSS BORDER FEE (US)*

{140% Fege assessed on 8l  Consumar,
Commergial, Credit and Debit transaclions thal
are processed with the counlry code of the
marchani different from the country code of fhe
cardholder, where the (ransaction is seflted in
L&, dollars, ™ Any combination of merchard
location and issuer in L&A, Puero Rico, Virgin
Istands, Guam, Marshal islands and Northern
Marianna ishands will be sxempt fom the Cross
Boerdar fea.

MASTERCARD CROBS BORDER FEE (Non UB)*

0.80% Fee Assessed on all Consumer,
Commercial, Credit and Debil trangactions that
are processed with the country code of the
merchant different from the counfry code of the
cardholder where the fransaclhion & not settied in
U5, doliars, * Any combination of merchant
leativn and issuer in USA, Puero Rics, Virgin
islands, Guam, Marshall Islands and Northarn
Marianna {slands will be exempt from the Cross
Border fee.

MASTERCARD NETWORK ACCESS AND BRAND USAGE {(NABU} FEE

0185  Assessed on  alb MasterCard
Authorizaiion attempls and cradit (sales return)
iransaciions that are processed with a U8, issued
card af & U.B, merchant iocation, Does nat apply
in Auihorization reversalks and 50 Acoourt Siatus
inpdry fransactions.

MASTERCARD AVS CARD NOT PRESENT ACCESS FEE

SO.O078 Assessed on all MasterGard Cand Mot
Present Authorizations that use the Address
Verification Darvice (AVS) that are submitied for
me than 80,

MASTERCARD AVS CARD PRESENT ACCESS FEE

$0.005 Asssssed on gl MasterGard Card Present
Authorizalions that use the Address Verfication
Sarvice (AVD) that are submilied for maore {han
&0.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTERREGIONAL

$0.03 Fae assessed an all Account Status Inguiry
Service messages where the couniry code of the
merchani is difigrent from the counlry code of the
gardhokler, Account Status  Inguiry  Service
trensactiors must be submited for 0 and ars
used {o validale cardholder account numbers and
sther slements, such as CVCZ and AVS, prior I
obizining an actual Authorization.
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MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTRAREGIONAL

§0.025 Fee assessed on all Account Status
Inquiry Service messages where the couniry cods
of the merchan] is the same ag the counity code
of the cardhoider. Account Siatus Inquiry Service
ransactions must be submitted for $0 and are
used fo validate cardholder accounl numbers and
olher elements, such as CVCZ and AVE, prior to
aiiaining an actual Authorization.

MASTERCARD PROCESSING INTEGRITY FEE

00585 Fee assessed on alt  MasterQard
atithorized fransaecliong which are not followed by
a malching MasierCard clearing lransaction {or
not reversed In the case of a canceiled
fransadiion). Automated Fuel Dispensers (5542}
are nof subject o this fee. Rate inciudes
addiional $0.01 reporiing cost from MasterCard
for gach rensection. Bifled on a one month fag.

MASTERCARD LICENSE VOLUME FEE

3.005% of MasterCard volume. Fee based o a
good falih effort o recover and allocate among
our customers MasterCard's annual fees for
licensing  and  third parly processing  and
calculated by mulliplying your setiled MasterGard
dofiar voiume by the percentage rale (which rate
may be adjusted to reflect changes in those
MasterCard fees and/or our allocation). .

MASTERCARD CARD VALIDATION CODE 2 (CVC 2} FEE

$0.0025 Fee assessed on all Authorizations that
inciude Card Valigation Code 2 (CVC 2)
valiation. CVC 2 is an optional service fram
MaslerCard that was implemenied lo help reduce
tha risk of fraud and Is pant of the screening tools
usstd by merhanis io ensure thal the person
piacing the order has tha card. Fes does nol apply
o Account Siafus Inguiry ransactions.

MASTERCARD & COMMERCE SUSPECT FRAUD INDICATOR REBATE

50.015 Rebate of $0.015 for every e-Comm/Card
Noi Present authorization meversal thal inclides
ihe suspect frpud indicslor, The suspect fraud
indicator iz used In the e-CommfCard Not Present
givironment whan an suthorizetion reversal s
processed  for  en spproved  MasterCard
aythorization whers the merchant suspects faud.

MASTERCARD ACQUIRER PROGRAM SUPPORT FEE

0.85% Assesset on all UL, region acquied
MastarCard Consumer Cradil, Consumer Debit,
ard Commercial Card tensactions for cands
issued oulside the LS, region.  Billed with
applicable intermationalintemegional Inferchange
fees.

Discover Network Fees: The following fees result from charges assessed

to SERVICERS from Discover Network and are

subject to incraases, decreases, and additional new fees imposed by Discover Network. Please noto that Discover Network

fees apply only to Discover transactions acquived by Bank of America Marcha

nt Services.

Fee/Name

DISCOVER NETWORK DATA UBAGE FEE

FeelDescription

$0.0185 Fee assessed on  all  Discover,
JUB UnionPay, Dirers Glub  (nemational, and
Korezs BCoard seles ard  credit  (refumd
transaciions.

DISCOVER NETWORK ASBESSMENT

0.1085% Foe assessed on the gross dollar amount
of ail Discover, JCB, UnlonPay, Diners Club
international, and Kores BCoard fransagiions.

DIBCOVER NETWORK INTERNATIONAL SERVICE FEE

0.55% Fee sssessed on all Discover, Dines Club
Inlermational, JCB, UniorPay, and Xormes BGoard
fransactions at & US. merchent location with a
non-U.8. isgued card.

DISCOVER NETWORK INTERNATIONAL PROCESSING FEE

0.40% Fee gsseszed on ail Discover, Diners Clab
International, JCB, UnlonPay, and Korea BCrard
ransactions where the country oode of the
merchant is diferent from the counlry code of the
card issuer. Hilled with appiicable international
interchange fees.

DISCOVER NETWORK AUTHORIZATION FEE

$0.0025 Fee assessed on al Discover
JCB UnionPay, Diners Club  international and
Korea BC card Authorizations.
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8. General Pricing information:

a. Interchangs Schedules. The fess and assessments and gualifying criteriz set forth above and in the rate
schedules refersneed in he Interchange Schedules seclion above which are annexed heretp by such
raferences {hersio may be changed from tme to ime a5 a result of Card Chrganization changes, References in
ihase rate schedules to the “Program Gufde” and “Application” shall mean the Agreement.

i information Regarding Cerlgin Transaction Fees for the Above Card Types
8] 8iflable lransaclions include: purchases, relumns, declines, revarsals, ferminal bafancing totels and
Authorizations,
{ii) Autherization fees apply to ail attempled Authorizations and approved Authorizalions.,
g AudhorizationPer ilem fees include dala capture and seiiiement,
i} The Dicount Rate applies to gross pracessing volume.
¥ The fees and charges sel forth an this Schedule A are in addition to ali other Third Parly Based Fees

and ail fees due and payable o BAMS and/or any applicable Person and will be zollected by BAMS
as set forth in the Agreemeant.
. Infermation Hegarding Supplies Charges
(i} Supplies are provided at BAMS' then-current vosis, plus a fee for shipping and handling, per shipment.
(i CUSTOMER shall be responsibls for payment of all shipping cosis associated with any equipment
purchased, leased or mairdained by BAMS under ihis Agreemant.

Oiher Card Services Supplement fo Merchan! Processing Agresment and Aftachmant §
Dehit Transaclions Supplement ts Merchant Processing Agreement and Allachment it
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Other Card Servives Supplement to Merchant Processing Agreement and Attachment | to Schedule A

This Other Card Services Supplement to Merchant Processing Agreement and Attachment ! to Schedule A (referrad to herein as the
"QGS Supplement’} supplemen(s the Marchant Processing Agreement {the “Agreement”) and Schetule A to which is attached and
sels forth he ferms epplicable to BAMS provision of the specifiad services for the Card transaciions aei forth below:

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER undersiards and acknowledges thal BAMS' sole responsibility with respest to lssuer Cand transactions
shali bs 1o provids the services specified in this OCS Supplement,

In ihe event CUSTOMER has a separgie agreemend with 8n Issuer o accept such ssuer’s cards (lasuer Agreement’) respentive
lssuer, alt Chargebeck and financial obligations including but not limited to fees and issues relaled therslo shall be governed by the
imrms of such lasuer Agreemenl. CUSTOMER shal comply with all terms and condilions of the Issuer Agreemenl and the
applicable rules, reguistions, interpreiations arel other requirements of the respeclive issuer and stiall not seek Authorization for or
subimit for processing o selifement hereunder any Issuer Card lransactions at any time when CUSTOMER does not have ineffecta
valid issuer Agreement with such Issuer. CUSTOMER agress lo nolify BAMS immedialely upon the termination of any Issuer
Agrsement o which i is & party. Upon sugh termination, BAME shall have no further obligations hereunder to provide any services
o CUSTOMER with respect 1o any trensaclions invalving such Bsuer Cerds.

In the svent CUSTOMER doss nol have a separale Bsuer Agreement wilh 3 respeciive issuer, the Issuer Card services o be
provided hereunder shall be In accordance with the terms of the Agreement and this OGS Supplement.  lssuer Cards shall be
considered "Credd Caxis™ for purposes of Services provided by SERVICERS or BAMS with respect to them and “Carg
Organizations” shall be desmed io include any Card Organizalions set forih in this OCE Supplement for purposes of such Services.

2. ISBUER CONSENTS:

CUSTOMER shall be responsibie for chiaining any operations! consends required of Issuer io comply vath procedures or praciices
cortempiated by both CUSTOMER and BAME under this OCS Supplement.

3. AUTHORIZATION SERVICES ONLY:

i the event BAMS & providing Authorization services only for Issuer Card transactions as specified herein, CUSTOMER shall seak
such Authorization through BANME, In the eveni that BAME is not providing processing services for lssuer Card transactions as
specified in this OCS Supplement, CUSTOMER shatl be responsible for processing ard submitling directly o the applicable Issuer
for seftlerment of such Card fransections,

4. PROCESSING AND SUBMISSION TO ISSUERS:

Iri the event BAMS is providing processing seevices for Issuer Card fransactions as specified herein, CUSTOMER shall submit to
BAMS for processing afl of CUSTOMER's issuer Card transactions and BAMS shall process such transaclions and transmit them
eiectronically to the applicable issuer with a summary of such Card transactions

BAMS does nol warrant or bear responsiblility for the performance of any ssuer in any way.
5. DISCOVER PROCESSING PROVISIONS:

Acceptance of DNP Card Types: Except as provided i this QCS, the terms and conditions governing CUSTOMER's acceptance of
DNP Card Types are as specified in Ihe Agreemenl. CUSTOMER agrees fo (ollow the Agreement concerning CUSTOMER's
acceptance of DNF Card Typas.

ARy provisicn conlained in the Agreement which directls CUSTUOMER lo contact Discover for customer services or for any olhar
inquiry or purpose B modified hareby to provide thal CUSTOMER I to conlact BAMS for cusiomer service or in relafion to such
inqQuiry or purpase.

ATTACHMENT | TO SCHEDULE A:

Amencan Express” X [Giners Club*** Discover®
Jce Fleet* Yoyager™
Wright Express®

*Card processing services for these ransaction types may be subject (o a separale agreemanl.

“BERVICERS wil seille Voyager lransactions directly o merchanis. All olher Card lypes lisiad in {his Atischment shall be ssliled
by the lssuer.

***These are DNP Card Types will be processed vie Discover systems and subject 1o Discover Card Omganization Rules; BAME waill
setile transaciions for all Discover Cards and DNP Card Types, unless CUBTOMER is classified by Discover Nalwork as g Disgover
Drect Siralegic Relationship as further descoribed in Subisection 13,1 of the Agreement.
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1. FEES: See Scheduie A.

General Pricing Information:
Billahle transactions Include: purchases, relums, declines, reversals, Authorlzations & Terminal balzncing totals,

Unless expressly sel forth above, the Card ‘ransaction fee includes Aulhorization and data caplure. Settlement and payment for
such Card (ypes will be provided by the applicable Issuer, pursuant to the agreement between CUSTOMER and such Issuer.

The fees and charges set forth above are in additlon lo all other Third Party Based Fees and all fees due and payable {o
SERVICERS and/or any applicable Ferson and wlll be coliecled by SERVICERS as set forth in the Agreement.

BANC OF AMERICA MERCHAMY SER¥ICES, LLC PIMA COUNTY, ARIZONA
(BAMS) (CUSTOMER)

By: By:

Tille:, SV Tille:

Date: ZIQHIZQ[S ] Dale;
(}FB
/W B_AS7

Deputy County Attorne‘{
TOBIN ROSEN
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Debit Transactions Supplsment to Merchant Processing Agreement and Attachment [l to Schedule A

This Debit Transactions Supplement to Merchant Processing Agreement and Attachment i to Schedule A ("Debit Supplement”) is
entered inte by and among the undersigned Customer ("CUSTOMER™, Banc of America Merchant Services, LLC (*BAMS™} and
Bank of America, N.A. ("BANK") (colleclively, “SERVICERS") and supplements the Merchant Processing Agreement by and among
CUSTOMER, BAMS and BANK (the “Agreement”) and Schedule A lo Agreement to which it is altached and sels forth the
additional terns applicable to BAMS' provision of the specific services for the PIN Debit Card iransactions {"Debit Services™.
Capitalized terms nol defined below have the meanings sal forth In the Agreement. CLUSTOMER urderstands and agrees that
BAMS [a the service provider for Debll Servives pursuant fo the lerms hefein.  The sporisoring member of the Debil Networks is
BANK, or iis successors or assigns (DeblE Network Bank™), Unless staled otherwise, any reference io this Deblt Supplermnent shall
include the Agreement.

DEBIT TRANSACTIONS SUPPLEMENT TO AGREENENT:
1. Bpecial Provisions For PIN Deblt Card

The special provisions oullined in this Debit Supplermant apply only te those PIN Debit Gard ansactions that are processed by @
Cardholter enterdng a PIN. These provisions do not apply 1o Non-FIN Debit Card transactions which do nol involve eniry of 2 PIN.
Excapd and io the exient provided below in this Debit Supplement, the lerms and conditions of the Agreement {which may be
amended from tima o ime, as provided in the Agresrment) shali govemn the Debit Services.

1.1. PIN Debit Card Acceptance. Mosi, but not all, FIN Debil Cards can be accepted at the point of sale at participating
Locations. Examnine the back of the PIN Debit Card 1o delermine if the Card participates in & Debit Network that
CUSTOMER is authorized to accept. Debit Network Mark(s) are usually printed on the back of the Card. If the PIN Debit
Card is valid and issued by a financial insfitution fssuer pariicipating in a Debit Network, CUSTOMER must comply
Anplicable Law ang Card Organization Rules with respect 1o PIN Debil Card fransactions submities by CUSTOMER. in
whdtion, CUSTOMER agrees as follows:

. CUSTOMER must hanor ail valid PIN Debit Cerds when presenied tha! bear aulhorized Gebit Network Marks.
»  CLUSTOMER must ireal transactions by Cardhalders from ail Issuers in ihe same manner,
«  CUSTOMER may not esizblish 3 mirdmum or maximum transsclion amount for PIN Debit Card scceplance.

+  CUSTOMER may not require adoitional information, besides the PIN, for the compietion of the PIN Debi{ Card
frarsaction unless the circumsiances appear suspiclous. A sionabize 5 not required for FIN Debit Card bansactions,

«  CUSTOMER shall not disclose transachion ieiated information to eny parly other than CUSTOMER's agent, a Debit
Nebwork, or Issuer and then only for the purpose of setflement or error respiution.

»  CUSTOMER may not process a Cradil Card transaction in grder to provide a refund on a PiN Debit Card ransaction.
1.2, Transaction Processing. The following general requirements apply to all PIN Debit Card transactions:

= Al FIN Debil Card transactions must be authorized and processed sigcironically. There is no voice Authorization or
Imprinter provedurs for PIN Debit Card iransactions.

= CUSTOMER may rnot complete a PIN Bebit Card ansaction that has not been authorized. ¥ CUSTOMER cannol
obtain an Authorzalion al the lime of sale, CUSTOMER should request another form of payinend from the Cardholder or
process the transaclion as 3 Store and Forwerd or Resubmission, In which cage CUSTOMER asssurnaes the risk that the
wansaction faills fo authorize or otherwise declings. The Carndhodder should be instrucied to contact the Issusy © fing o
why 8 iransaciion has been decliined.

= CUSTOMER may not complete a3 PIN Debil Card fransagiion without entry of the PIN by the Cardholdgr, The PN
must be enterad info e PIN pad only by the Cargholder, CUSTOMER cannot accept the PIN from the Cardholder
verbally or in wrillen form.,

«  The Debit Nelwork used 1o process PIN Debit Card fransaction wif depend upon, among other things, SERVICERS'
business considerations the avaiiability of the Debst Network st the time of the ransaclion and whether & parlicular PIN
Debit Card is enatied for & particular Debit Network, the rouling requirernents established by the Debit Networks and the
issuers, or other factors. CUSTOMER agrees that SERVICERS may, in thelr sole discretion, utllize any Deblt Network
available to SERVICERS for a given PIN Debit Card transaclion,

. CUSTOMER must issue a receipt to the Cardholder upon successiut completion of a fransaction and effect PAN
Truncalion on i,

. CUSTOMER may not manually enter the aceount numbar. The account nuraber must be read alectronically from
the Magnetic Siipe. |f the Magnetic Siripe &5 unreadable, CUSTOMER must request another iem of payment from the
Ceardhalder,

= Any applicable tax must be inchuded in the lotal ansaction amount for which Authorization is requestad. Tax may
not be collected separalely in cash,

. CUSTOMER scknowledoes thet CUSTOMER shall not perforn or sitempl fo perform PIN Debit Card refumn
fransactions on PIN Debit Card sales ransactions. CUSTOMER shiall not prompt Cardhalder fo enler PIN for retum bansactions.
To the extent CUSTOMER allows refunds o relrns on PN Debit Card sales fransactipns, CUSTOMER shali returnfrefund such
ameunis 1o the Cardholder in cosh CUSTOMER IS RESPONSIBLE TO SECURE GUSTOMER'S TERMINALS AND TO
IHSTITUTE APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITTING CREDITS AND
YOIDS THAT DO NOT REFLECT BONA FIDE RETURNS OR REMBURSEMENTS OF PRIOR TRANSACTIONS.
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1.3. Cash Back From Purchase. CUSTOMER has the option of offering cash back to Cardholders when they make a
PIN Debit Card purchase. CUSTOMER may set a minimum and maximum amount of cash back that CUSTOMER will allow.
If CUSTOMER s not now cffering this service, CUSTOMER's Terminal may require addilional programrming to begin offering cash
back.

1.4. Settlement. Wilhin one Business Day of ihe original PIN Debit Card transactlon, CUSTOMER must balance each
Location to the BAMS System for each Business Day that each Locatlon is open.

1.5. AdJustments. An adjusiment is a transaction thal Is initialed to comect a PIN Debit Card transaclion that has been
processed in errar, CUSTOMER wlll be responsible for all applicable adjustment fees that may be charged by a Debil Netwark.
Some Debit Networks may have established minimum amounts for adjustments.

There are several reasons for adjustments being initiated:
»  The Cardholder was charged an incomect amounl, either tog littte or too much.
- The Cardholder was charged more than ance for the same PIN Debil Card transaction.

= A processing emor may have occurred that caused the Cardhoider lo be charged even though the PIN Debit Card
transaction did not complele normally at the point of sale. All parties involved in processing adjustments are regulated by
time frames that are specified in the Card Organization Rules, the Electronic Funds Transfer Adl, Federal Reserve
System, Requlation E, and other Applicable Law.

1.6. Change In Sponsorship. Upon notice lo CUSTOMER, another Debit Network member may be substituted for Debit
Network Bank under whose sponsorship this Supplement is performed. Upon substitulion, such ather Debil Network member shall
be responsible for all obligations required of Debit Network Bank, Including without limilation, as may be expressly required by
applicable Card Organization Rules. Subject to Card Organizatlon Rules, BAMS and Debit Network Bank may assign or transfer
this Supplement and their rights and obligations hereunder and may delegate Iheir duties hereunder, in whole or In par, to any third
party, whether in connection with a change In sponsorship, as sel forth in the preceding sentence, or atherwise, without lhe nolice lo
or consent of CUSTOMER.

ATTACHMENT Il TO SCHEDULE A TO AGREEMENT:
2.0. CUSTOMER agrees lo pay the fees for the Debil Services set forth in Schedule A, CUSTOMER expressly acknowledges and

agrees that the fees set forth in Schedule A are in addition to all other Third Party Based Fees and all fees due and payahle 10
SERVICERS and/or any applicable Person, will be payable by CUSTOMER as set forth In the Agreement.

RVICES, LLC

PIMA COUNTY, ARIZONA
(CUSTOMER}

By:
Title:

Daie: Da%é: :2@1 I 201X t

BANK OF AMERICA, N.A.

("BANK")

By: BANC OF AMERICA MER
PURSUANT TO gL IMJEED P

By:

{7
Name: 0 %
(Please P%t or Type)

Title: 6\”0
Dale:__] !M!ZD[S_

AIiP}i D AS TO FORM

Deputy County Afioriey— )
TOBIN ROSEN
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EQUIPMENT PURCHASE AND RENTAL SUPPLEMENT TO MERCHANT PROCESSING AGREENENT

This Egulpment Purchase and Renlal Suppiement lo Merchant Processing Agreement (“Equipment Supplement’} is haing enlered
into by and between Banc of Amearica Merchant Senvices, LLC {(‘BAMS™ and the perly ldeniified on the signaiure panei of this
Equipment Supplement (*CUSTOMER" and supplements the Merchant Processing Agreement ("Agreement”). n this Equipment
Supplement, the words “we", “ow” and "us” refer io BAMS ard ils successors and assigns and the words “you" and “your” refer to
CUSTOMER and ils permitted sucosssors and assigns. Relerepces to the Agresment in this Equipment Supplement shalf inchzle
this Equipment Supplement. (apitalizad terms not defined in this Equipment Supplement are definad in the Agreement,

Unless otherwize expressly provided in the Agreement or this Eguipment Supplemert, references to each Supplement in the
Agreement shall be deered to include this Equipment Supplemeni. To the extent the terms of this Equipment Supplement directly
confitct with the terms of the Agreerment, ihis Equipment Supplement shialt control,

This Emdoment Suppiemant governs any equipment that is rented to you on a month 1o month bask or that is sokd io you by BAMS
under the purchase or renisl agreements and/or other documentation provided in connection with the purchase or rental of
Equipment {"Equipment Documents”). If the Equipment Bocumenls provide (hal your equipment is leased, then your lease s
govermned by z separsle Addendum fo the Agresmen] with one of our Affillates {"Lease Addendum”}, Eguipment rented lo or
purchased by you under the Equipment Documanls is referred to in this Eguipment Suppiement a5 the "Equipment.” THE
EQUIPMENT 18§ KOT BEING SOLD OR RENTED TO YOU FOR HOME OR PERSONAL USE. Salkes and rentals of equipment are
made by BAMS,

YOU ACKNOWLEDCGE THAT THE EQUIPMENT ANDJOR SOFTWARE YOU PURCHASBED OR RENT FROM US, OR
SUBSEQUENTLY PURCHASE QR RENT FROM USB, MAY NGT BE COMPATIBLE WITH ANOTHER PROCESS0OR'S SYSTEMS.
WE DO NOT HAVE ANY OBLIGATION TO MAKE SUCH BOFTWARE AND/OR EQUIPMENT COMPATIBLE WITH ANY OTHER
PROCESSING SYSTEMS, IN THE EVENT THAT YGU ELECT TO USE ANOTHER PROCESSING SERVICE PROVIDER UPON
THE TERMINATION OF THE AGREEMENT, YOU ACKNOWLEDGE THAT YOU MAY NOT BE ABLE TO USE THE EQUIPMENT
ANDVOR SOFTWARE RENTED OR PURCHASED HEREUNDER.

1. Purchased Eguipment; Suppliss, We will sell 1o you, and you will buy from us the Equipment ideniified In the Equigment
Boeumeants throughout the tesm of the Ageeement as belng purchased by you {(ingdividually and coliecBvely, the “Purchased
Equlpment™), free and clear of sl fiens arg encumbrances {subject to Section 7), except that any BAMS Software provided in
connection with {the Puchased Bouipment wilf not be sokd i you ouitight but instesd will be provided to you pursuant ta, and
subjec! to the conditions of Seclion 8 of the Agreement. You shall pay the purchase price specified for (he Purchased
Equipment and the relgled software licensa{s), including all appicable Taxes, in agcordance with ihe Equipment Documents or
at our option, such smaounts will be payabis in accordance with Section 5. We will provide you supplies as requasied by you
from fime o lime, You shall gay the purchase price for such supglies, phes shipping and handiing charges, including all
appiicable Taxas, prior io defivery of the supplies or upon voice, as specified by us, or st our oplion, such amounts will he
payable in sccordance with Section 8. (Maintenance ard repeir of merchant-ownsd equipment is your responsibility). Should
your terming! become inoperatde, we can provide you with equipment at a monthly rental fee. There will also be a nominal
shipping and handling fee. For such reniat equipment contact the POS Help Desk.

2. Rentzl Bguipment We agree to rent to you angd you agree lo accept amd rent from us the Equipment identified In the
Equipment Dosuments a8 being rented o you dndividually and collectively, the "Rental Equipmaent”), according o the terms
ang conditions of this Equipment Supplemend. I addition, any Equipment ordered by and renfed {0 you during the term of the
Agreemant shall congfitute Reatal Equipment and be governed by the terns of this Equipment Supplement,

3, Effective Date and Term of Equipment Supplement. This Equipment Supplement shali become effective on the first date
you recelve any plece of Equipmerd covered by this Equipment Supplement. This Equipment Supplement will remain ins effect
until a6 of your gbligafions and all of our obligations urker the Agraement have been satisfled. We will defiver the Equipment fo
the sile designated by you, You shall be deemed o have accepied each piece of Equiprnent at the earlier of: (8) your actust
aseoeptance alter stallation, (b} delivery fo you If your site is nol prepared and ready for instaltation, or {¢} for Equipmant that
we have not agreed io inslalt for you, seven (7} days after shipment of sach such plece of Eguipment. The rental period with
respent (o each pisce of Rental Equipmerst shall commence pn the date such Egquipment 15 deemed accepied ard shall
{erminale al the scheduled terminallon dats (but not upon any sarly termination) of the Agrssment and/or any other agreameant
then in effect with us for Card services, The provisions of ihis Equipment Supolement shall survive the termination of the
Agreemant and continue unié 2t Renlal Equipment is returned or peid for.

4, Site Proparation. Installation & Maintenance. You will prepare the installation site(s) for the Equipment, including but not
fimited to the power supply circuils and phone lines, i cordformance with the menulfacturer's and our specifications angd will
mnke the site{s) available to us by the condirmed shipping date.

» Upon requesi, you must aliow us {or our agenls) reasonsble access (o the premises where Authorization terminals or
other cormmunications Equipment {e.g., printers) are or wil be lncaled.

+ Any allerations required for Installalion of Authorzation lerminai(s) or ather communications Equipment will be done at
yourexpense,

» Only we of our agents can alfer or modify Authorization temmninal(s) or ofher communications eguipment owned by us.
« If a lerminal or printer appears to ba dafestive, you must immedialzly call the POS Help Desk,

« ¥ou are respensible for safequarding Equipment from Joss, damage, uneuthorized wse, misuse or thef; we should be
notified immedialaly if any of the foregoing ooours,
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» If necessary, we will assist you in oblaining replacement Equipment. ff you faif to return any defeclive Equipmant, you
may b responsibie for its replacement value and for any legal angfor collection costs incurred by the Eguipment ewner in
connection with recovering Eguipment.

You are responsible for keeping all communication Equipment free of any claims, liens and legal processes inittated by
creditors.

* Equipment may not be subleased at any time. The cost of comparable new Equipment, s wall as any associated legal
and/or coliection cosis incurred by us or the ownar of the Equipment, will be assessed in you for each piece of Equipment
rot refurned upan feemination of e Agreement iy elther parly, or upon rfequest for the return of e Equipment for any
fE4350n.

+ You may not relocale, removs, discomnect, modify or in any way alisr eny equipment used in conneclion with the Serviges
without first obiainihg our parmission,

= You musi provide us with {hirly (30} days’ prior written nolics {o request the relocation of any Equipmant.

« Should you recquire addiional equipment, you must canlact Redationship Management or Cuslomer Service (here may be
edditional costs or fees charged lo you in connection with eny new ¢quipment ordered, including dowroad fees).

Payment of Amounts Due.

{a) You agree |o pay the monthly rertal charge speclfied In {he Equipment Documerts which shall be due and payable on the
first day of each monih of the renfal period for sach piese of Rental Equipment, except that the first payment of the mondhly
rental charge for sach plece of Renial Eguipment shall be due and payable upon acceplance of such Equipment by you al the
lncatian designated in the Eqdpment Documerdts or, upen delivery if the sife is not prepared for inslailafian {gs provided In The
monthly rental charge for fractions of a calendar month shall be prorsied based on a thirty (30} day month, The applicable fees
and charges will be payabls by you as provided in Seclion 143 {Paymeni of Fees, Charges and Other Amounts} of the
Agreement.

{8} In =ddition io the purchese price or monthly rental chasge due hereunder, you shall pay, or reimburse us for, amounts
equal io any Taxes levied or based un such charges or the Equipment and relaled supplies or any services, use or aclivilies
hereunder, including without limitation, state and Jocal sales, use, propertly, peivilege and excise [axes, exclusive, however, of
taxes based on our nef income.

{c} Separate charges will apply for supplies; they are nol included in manthly réntal charges.
Use and Return of Equlpment; Inzurance,

{a8] You shal cause the Equipment fo be operaled by competent and qualified persornel in accordance with any operaling
instructions fignished by us or ihe manufacturer and in connection with the Serviges. You shall not use the Equipment, or
permit the Equipment B be used, In any manner or for any purpose for which the Equipment s nof designed or reasonably
sudted.

{8} Youshall not permit any physical aiteralion or modification of the Equipment without our prior written consent.

{t} You shall nol change the nsisfation sife of the Equipmerd withowul our prior writien consent, which congent we will not
urreasonably withhold.

{d) You shall not assign your righis or obligations under this Eguipment Supplemeart, or pledge, lend, creale a securily
interast in, directly or indirectly create, incur, assume or aliow to exist any other consensually or judicislly imposed ligns or
angurnbrances on, or part with possession of, or subilease the Rental Equipment to any other person, firm or organization
without owr prioe writlen consent. Any such assigrement, delegation, sublease, pledge, securily interest ar lign in the abseree of
sueh consend shall be void,

{#) You shal comply with all govammental lws, nies and regulations relating o the use of the Equipment. You are also
responsibie for obtaining all iegaily required permiis for the zquipment.

iy We or pur representalives may, at any e, enter your premises for purposes of inspecting, examining of repairing the
Equipmaeni,

{m; Fromplly upon {ermination of all applicable rental perods or prompily following any action by us pursuant 1o Section 11{b}.
yuu shall defiver possession of the Rental Equiprent {including ali attachments argl paris) fo us al youwr cost in the same
operating order, repair, condition and appearance that the Renlal Equipment had st the time of ils delivery 1o you, reasonable
wear and {ear excepied.

My For each item of Rental Equipment that you fail to return to us at your cest in the same operating order, repair, condition
and appearance that it had at the time of delivery to you, reasonable wear and tear excepted, by the 10th Business Day after
{i termination of ithe applicable renlal period, or {ii} any action by us pursuant to Seclion 11{b}, you agres 1o pay us the greater
of 250 or the fair market value of sueh Bem of Egulpmen( if 2 were in the cordition desoribed above, as determined by us.
Such amounts will be payable as provided In Secfion 8.

4y Except for Purchased Equipment! that has been paid for in full, the Eguiprment shall remaln our personal property and shall
nof under any droumsiances be considered o be a fxiure affixed lo your real estale. You shall pemmil us to affix suilabis labels

or siencils o the Equipment indicating our swnership,
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) You snhal keep the Remal Equipment adequatgly insured against loss by fire, theft and all other hazards (comprehensive
coverage). The loss, deslruclion, theft of or damage lo the Rental Equipment shall not relieve you from your obligation {o pay
{he full purchase price or renl payable hereunder.

(k) Execept for Purchased Equipment lhat has been pald In full, the Equipment shalt be kept al the address indicated in the
Equipment Documents and shatl not be removed {rom there wilhout our prior written consent (excepl where normal use of the
Equipment requlres temporary removal).

(N You will be liable for your loading of additional sofiware onte Equipment or using such software, or using Equipment or
BAMS Software 1o access [he Inlemel.

(m) In order 1o return Equipment, you should:
< Call Cuslomer Service for Ihe address of the location 1o send the EquipmanL.
. The following informalion must be included within the shipping box;
1. Company name, complete address and phone number.
2. Name of person to contact if there are any questions.
3. Your Merchant Account Number.
4. Serial number of the Equipment {found on lhe underside of it}).
+  Please maintain proof of delivery documents for your records, and {he Equipment serial number.
. Renlal fees may be continued until Equipment is returned.

7. Sacurity Interast; Financing Statements. You hereby grant to us a securily inierest in (g} all Purchased Equipment and the
related BAMS Software (o secure payment of the purchase price, and (b) all Rental Equipment and ihe relaled BAMS Software
o secure payment of the monthly payments therefor and authorize us 1o file financing statemenls with respect to the
Equlpment and the BAMS Software In accordance wilh the Uniform Commercial Code, signed only by us or signed by us as
your attorney-in-facl.

8. Software License. Anything in this Agreement lo the conlrary notwithsianding, we retain all ownership and copyright interest
in and to all BAMS Software pravided in connection with the Equipment, and you shall have only a nonexclusive license to use
the BAMS Software in your operatlon of lhe Equipment. You shall not reverse engineer, disassemble or decomplle the BAMS
Software. You shall nol give any Person access o the BAMS Software wilhoul our prior written consent. Your obligations
under this Section 8 shall survive the termination of the Agreement.

9. Umitation on Liabllity. Nelwithstanding any provision of ihis Equipment Supplement to the conlrary, our liahility arising out of
or in any way connected with the Equipment shall not exceed the purchase price or prior twelve month's renl, as applicable,
paid to us for the particular Equipment invoived.

10. Default; Remedies.

(a) If you fall to pay us any amounis due hereunder when due, or if you defaull in any malerial respect in the perfarmance or
observance of any obligation or provision in this Equipment Supplement, or if any other defauil oceuwrs under the Agreement,
any such event shall be a default hereunder.

(b) Upen the occurrence of any Event of Delault, we may at our option, effective immedlately without notice, eilher: (I} lerminate
the period of rental and our fuiure obligations under this Equipment Supplement, repossess (he Equipment and proceed in any
lawfil manner against you for collection of all charges that have accrued and are due and payable, In which case ihis
Equipment Supplement shall lerminate as soon as your obligalions lo us are satisfied, or (i) accelerate and declare
immediately due and payable all monthly rental charges for the remainder of the applicable rental period and proceed in any
lawful manner to cbtain salisfaclion of the same.

PIMA COUNTY, ARIZONA

(CUSTOMER)

By: By:

Title: Tille: 5\}‘9 |
Date: Date: 7_!6“-[ 2015

APPROVED AS TO BGRKi
£ “‘7&\

' DRBRY, Mﬁ{ﬂome\r
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GLOBAL GATEWAY o4 SERVICES ADDENDUMN TO MERCHANT PROCESSING AGREEMENT (GOVERNMENT]

THIS GLOBAL GATEWAY e4 SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT

{'GGe4 Addendum”} dated . 2018 {"Effective Date’} s among BANC OF AMERICA MERCHANT
SERVICES, LLC {"BAMS"), BANK OF AMERICA, N.A. {"Bank”} and PIMA COUNTY, ARIZONA ("Customer’}); and
supplements the Merchant Processing Agreement dated {"Agreement”} amont Customer, BAMS
and Bank,

BAMS AND CUSTOMER AGREE:

1.
2.

2.1

22

Definitions. Capltalized {orms used but not defined in this GGed Addendum are defined in the Agreement.

Global Gateway ed Services.

Services. BAMS will provide Customer with an electronic gateway messenger system {"GGe4 Servipes"} that
allows Gustomer to manage Card transaction information being transmitted when processing Customer's
payment transactions, and includes the following functionality: (i) & web-based application programming
interface ("AL") that allows third-party applications to process tratisactions through the GGe4 Services system
and supports & range of processing functions {e.g., purchase, refund, pre-authorfzation functions} and further
allows Custorner to implement custorn business logic to manage these functions; (i) a securely hosted web
payment form {a "FPayment Page”) designed to accept Intermet-based eCommerce transactions, redirecting the
caonsumer to a payment form hosted by the gateway that uses a "Checkowt” button on Customer’s website to
submit payment posting requests to a designated URL and displays payment acceptance details and
authentication information on the Customer's website, the appearance of which and payment options
displayed may be configured by Customer using an online management interface provided by BAMS; and {ifi}
a realdime payment manager {"RPAM) hosted applicalion that 13 able o Wm any intemet connected personal
computer with & standard web browser imio a point of sale device o process relall and MO/TQ payments,
aliowing Custorner's emplovess to input payment transacltions in a MOTO, call cenier or back office
emvironment, or to swipe Cards in a retail polnt of sale environment. Receints for RPM processed transactions
are provided, and can be printed or emailed {o the cardholder. RPM i also a centralized administrative fool
through which Customer may access s G3e4 Services atcount {Le., user administration, gatewsy reporting,
and hosted payment page configurations).

Provider. The 8Ged Services are provided o Customer by BAMS and not Bank, Bank is not 2 party fo this
GGe4 Addendurn insofar as i applies 10 the GGe4 Services, and Bank is not Hable to Customer in any way
with respect fo the GGed Services. For the purposss of this GGed Addendum, the term "Benvicers” in the
Agreement refers only fo BAMS and not the Bank.

GGe4d Services Disclaimer, EXCEPT AS EXPRESSLY PROVIDED IN THIS GGed4 ADDENDUM, THE GGe4
SERVICES ARE PROVIDED "AS |8" AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES
{EXPRESS OR IMPLIED) WITH REGARD TO THE GGe4 SERVICES, INCLUDING, WITHOUT LIMITATION,
WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED} ARE DISCLAIMED.

Fees. Payment of fees for the GGe4 Services will be as set forlh in the Agreement. The fees for processing
transactions retated to the GGed Bervices are described on Schedule A to this BGed Addentum. [n addition
to the fees described on Scghedule A fo this GGed Addendum, Customer will be responsible for gl additional
cosis and expenses as set forth in the Agrsament.

Sublicense; Intellectual Property; Representations and Warranties.

Software License; Use Restictions. BAMES hersby grants Customer a royalty free, non-exclusive,
roniransferable, revocable, limiled license fo use the software (including Updsies, a8 defined below,
“Soffware™} and documentation that BAMS, its affiliates or pariners involved in provision of the 8Ge4 Services,
pravides to Customer during the ferm of this GGed Addendum Tor the sole and limited purpose of submilting
payment transactions to BAMS for processing using the GGe4d Services; all subjsct to the terms of this GGedq
Addendum and the Agreement. Customer may only use the GGed Services in connection with the processing
services Customer receives under the Agreement Customer has no right, fitle or interest in or to the GGed
Sgrvices, any related software, materials, documeniation, or dervative works thereof, and nothing in this
GGe4 Addendum or the Agreement assigns, transfars or creates any such right, title or interest for Customer
{whether express or implied, or by astoppe! or otherwise). Any and all right, title or interests associated with
the GGe4 Services that are not expressly granted by BAMS within this GGed Addendum are expressly
withheld. Customer will not take any action inconsistent with the ownership, title or license rights assoclated
with the GGed Services. Customer will not file any action, in any forum, challenging ownership of the GGed
Services, any related software, materials, documentation or derivative works thereaf. Breach of this Section
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T s

8.2

5.3

5.4

5.5

constfitutes a matenal breach of this GGe4 Addendum and the Agreement, and BAMS may immediately
suspend or temminate Cusiomer’s use of the GGe4 Services, this GGe4 Addendum or the Agreement in the
event of such breach.

Customer will not, and will not pemit others to: {i) sell, distribute, lease, license, sublicense or otherwise
disseminate the GGe4 Services or any portion thereof; (i) copy, modify, enhance, translate, supplement,
create derlvative warks from, reverse engineer, decompile or otherwise reduce to human-readable form the
GGe4 Services or any portion thereof; (iii) use altered versions of the GGe4 Services or portion thereof; (iv)
use, operate or combine the GGed4 Services or any related software, materials or documentation, or any
derivative warks thereof with other products, materials or services in a manner inconsistent with this GGed
Addendum or the Agreement, or (v}, other that intended by its nature, use the GGe4 Services, or any portion
thereof, as a standalone or non-iniegrated program. Customer will not permit others to access the GGed
Services, any related software, materials or documentation, or derivative works thereof. Customer will not
remove, alter, modify, relocate or erase any copyright notice or other legend(s) dencting BAMS' or other third
parties’ proprietary interests in the GGe4 Services.

BAMS reserves the right to alter, immediately suspend or upon netice terminate the GGed4 Services in the
event Customer violates the terms of this GGea Addendum, the Agreement or if BAMS terminates any
agreement with third parties that are involved in providing the GGe4 Services, or BAMS is otherwise unabte fo
continue to provide the GGe4 Services.

Software Updates. From time to ime BAMS may release updates (" Updates”) to the Software, which must be
installed and integrated with Customer's systems within 30 days of receipt of such Updates. Customer
ecknowledges that failure to install Updates in a timely fashion may impair the functionality of the GGed
Services, end associaled Services provided under the Agreement and accessed through the GGe4 Services.
BAMS will have no liabllity for Customer’s failure to properly install the most current version of the Software or
any Update, and will have no obligation to provide support or services for outdated versions of the Software.

Software Returmn/Destruction. Upon termination or expiration of this GGe4 Addendum, all licenses granted
hereunder will immediately terminate and Customer wiil either return or destroy the Software, certifying such

destruction in writing to BAMS,

Termination. [n addition to the termination rights set forth in the Agreement. this GGe4 Addendum will
automatically ferminate upon any termination or expiration of the Agreement.

Full Force and Effect. The terms of the Agreement are integrated within this GGe4 Addendum and the
Agreement remains in effect as supplemented hereby. in the event of any conflict between the terms of this
GGed Addendum and the Agreement, this GGed4 Addendurn will control with respect to the GGe4 Services.
References to the Agreement after the date of this GGe4 Addendum include this GGe4 Addendum.

Represantations and Warranties. Customer and BAMS each represent and warrant: (i) they have corporate
authority to execute this GGe4 Addendum; and (ji) executing this GGe4 Addendum does not constitute a
material conflict with, breach or default under any documents, agreements or other instruments which are
binding upon the paries.

Counterparts. This GGe4 Addendum may be executed in any number of counterparts, each gf which is
deemed an original and all of which constitute one and the same instrument. Facsimile, electronic or other
copies of this executed GGe4 Addendum are effective.

EXECUTED:

APPROVED AS TO FO

Deputy County Attorney
TOBIN ROSEN

Name: Name:
Title: Title:

PIMA COUNTY, ARIZONA BANC OF AME;CA M AN SERVICES, LLC
By: By ol ¢
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SCHEDULE &
FEES FOR GGe4 SERVICES

Fees

Initial Set-Up FPee (per location} %838.00
Monthly Fee {per location) $16.00
Global Gateway Transaction Processing Fee {(per authorization) £ 005
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THIS MOBILEPAY SERVICES ADDENDUM {"MobilePay Addendum”™} dated

MOBILEPAY SERVICES ADDENDUM T MERCHANT PROCESSING AGREEMENT (GOVERNMENT)
, 2015 {"Effective

Date") is among Pima County, Arizona {("Customer’y; Banc of America Merchant Services, LLL ("BAMS"), and the
member bank identified in the Merchant Processing Agreement ("Agreement’} ["Bank") (collectively BAMS and Bank
are the "Servicers"y; and supplemenis the Agreement amoeng Customer, BAMS and Bank,

1.
2

Definitions. Capitalized teyms used but not defined In this MobilePay Addendum are defined in the Agresment,

MobilePay Services. Tha MobilePay Services will provide Customer with access to 2 mobile payment gateway
that enables Customer to use a wirelsss services compatible, web-enabled mobile device with a daia pian and
web browsar capable of processing XHTML Mobile Profile pages i order to: {&} log onto a secure websiie
application, (b enter certgln consumer credit card transaction information for which # is prompled, () submit the
transaction information to BAMS for processing, {d} receive an authorization or decline message for transactions
submitted to BAMS for progessing, (e} receive an glecironic receipt for authorized transactions; znd (f) send such
electronic receipt to the consumer e-mall address{es} after the transaction is complete (collectively, the
‘MobilePay Services"). The MobilePay Services are for Customer's infernal business use only and apply only
te Card transeciions that Customer sends to BAMS for authorization ardd settlement pursuant &0 this MobilePay
Addendum and ihe Agreement.

The MobilePay Services are provided to Cuslomer by BAMS and not Bank. Bank is not a party to this MobilePay
Addendum insofar as it applies 10 the MobllePay Services, and Bank is not liable to Customer in any way with
respect to the MobilePay Services. For the purposes of this MobilePay Addendum, the words "we", "ow” and
“us” refer only {0 the BAMS znd not the Bank.

Customer must implement any upgrades o the MobilePay Services within a commercially reasonable period of
tima after receiving the updates.

Fess, Payment of the fees for the MobilePay Services will be as set forth in the Agreement. The fess for the
MaobilePay Services are;

Mubiie?ay Services

Product! No. Terminal

Fee Code

Merchant

Total Fee

($)

Price (3} | Ibs/De

AVFDMB |

BAMS Mobl = Fay App!lcaﬂsﬂ {max 10 users}‘* nig
One Time Sei-Up Fee (per usetfermingt ID) 628 $19.85 TBD T8O
Monthly Fee {per userflerminal I} 22Y 52095 T8D TBD
Magnetic Sirine Reader (per devme‘: BABEMS $23.95 T8BD TBD

Weh Browset Based{key entryonly) =

FOMSUP | nia 1

Web Version Single Usar™ nfa
Wab Version Multiple Users {max 5 users per ierminal [D) FRMPMU nva nia nfa
Cne Time Sel-Up Fee {per terminal 1D} 31K nia /g n/a
Single User Monthly Fee {per userfigrminal 1) 388 niE e n/a
Multi-User Monthly Fee [per termingal D) 308 /g nfa na

**Gach user requires thelr own teaminal identification (lerminal 1) number to ensure appropriate set-up

8. MaobilePay Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUNM, BAMS MAKES

8.

RO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE MOBILEPAY
SERVICES, INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT BY THE MOBILEPAY SERVICES
OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH
REPRESENTATIONS OR WARRANTIES {(EXPRESS OR IMPLIED) ARE DISCLAIMED AS BET FORTH IN
THIS ADDENDUM AND THE AGREEMENT.

Inteflectys! Property. BAMS granis to Customer a nondransferable, non-gssignable, non-exclusive, revocable
sub-license during the term of this MabilePay Addendum to use the MobilePay Services, and the associated
trademarks or service marks identified in the Qperating Guide, within the United States and subject to the terms
of this MobilePay Addendum and the Agreement. Customer has no right, fille or inferest in or to the MobilePay
Services, any related sofiware, materials, documentation, or derivative works thereof, and nothing in this
MobileFay Addendum or the Agreement assigns, ansfers or creates any such right, {ifle or interest for
Customar (whether express or implied, or by implication, estoppel or otherwise), Any rights associaled with the
MobilePay Services that are not expressly granted by BAMS within this MobilePay Addendum are withheld.
Customer will not take any action inconsistent with the ownership, title or license rights assoclated with the
MobilePay Services. Customer will not file any action, in any forumn, challenging ownearship of the NMobilePay
Services, any related software, materials, documentation or derivative works thereof. Breach of this Section
constitutes a mailerial breach of this MobilePay Addendum and the Agreement, and BAMS may immediately
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suspend or terminate Customer's use of the MabilePay Services, this MobilePay Addendum or the Agreement in
lhe event of such breach.

Customer will not, and will not permit others to: (i) sell, distibuie, lease, license, sublicense or otherwise
disseminate the MobilePay Services or any portion thereof; (i) copy, modify, enhance, translate, supplement,
create derivative warks from, reverse engineer, decompile or otherwise reduce to human-readable form the
MobitePay Services or any portion thereof; (i) use altered versions of the MobilePay Service or portion thereof,
{iv) use, operate or combine the MabitePay Service or any related software, materials or documentation, or any
derivative works thereof with other products, materials or services in a manner inconsistent with this MobilePay
Addendum or the Agreement; or {v} use the MobilePay Services, or any portion thereof, as a standalone or non-
infegrated program. Customer will not remove, alter, modify, relocate or erase any copyright notice or other
legend(s) denoting BAMS' or other third parties’ (if any) proprietary interest in the MobilePay Services.

7. Full Foree and Effect. The Agreement remains in effect as amended and supplemented by this MobilePay
Addendum. in the event of any conflict between the terms of this MobilePay Addendum and the Agreement, this
MobilePay Addendum will control with respect to the MobilePay Services. References to the Agreement after
the date of this MobilePay Addendum include this MobilePay Addendum.

EXECUTED:
PIMA COUNTY, ARIZONA BANC OF AMERICA MERGHA SERVICES, LLC
for itself and bghalf o
By:
Name: Name
Titte: Title:

APPR AS TO FORM

Deputy County AﬁoN
TOBIN ROSEN
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TRANSARMOR SERVICES ADDENDUM TQO MERCHANT PROCESSING AGREEMENT {GOVERNMENT)

THI8 TRANSGARMOR SERVICE ADDENDUM (“TransArmor Addendum”} dated , 2015

{"Effective Date") is among Pima County, Arizona ("Customer”), Banc of America Merchant Services, LLC

(“BAMS"); and Bank of America, NLA. (*Bank”) {coliactively BAMS and Bank are the “Servicers®); ard supplements

the Merchant Processing Agreement ("Agreement”) between Customer, BAME and Bank dated
, 2015,

1. Definitions. Capitalized terms used but not defined in this TransAmmor Addendium are defined in the
Agreement.

2. TransArmor Services. The "TransArmor Services® will provide Customer with {g) encryption of point-pf-sale
data, including, historical transaction data, card number, and track 1 and track 2 magnetic stripe data, related fo
payments or non-mongtary electronic transscions (s.g.. loyally ransactions) when such data is uploaded and
gent 10 BAMS for processing; and () tokenization of the authorization regponse that BAMS provides o
Customer in conneclion with processing the point-of-sale or non-monetary, electronic transaction data Customer
submits by converting and replacing BAMS' authorizaltion response data with a foken value (8 “Token"). The
TransArmor Services are incorporated within the term Services in the Agreement. BAMS will provide Customer
with an encryption key that must be used to encrypt Card data upon upload for transmission to BAMS in
cornection with the TransArmor Services. Customer may not use encryption keys that BAMS does not provide
to Customer in connection with the TransArmor Services. The TransArmor Services are for Customer's internal
husiness use only and apply only to Card frensactions that Customer sends o BAMS for authgrization and
seftlemant pursuant {0 this TransArmar Addendum and the Agreement.

TransArmor Services do not include, and specifically exciude, point-of-sale data or authorization responses
processad in conneclion with slectranic check ransactions, closed-loop gift card transactions, STAR contactless
transaclions read in contacliesz mode, WEX transactions, Vovagsr frensactions, or other Card ransaction types
that BAMS determines are not capable of being tokenikzed using the TransAmor Services. Further, the
TransArmor Services are provided to Customer by BAMS and not Bank. Bank is not a party to this TransAmmor
Addentdum insofar as & applies fo the TrangArmor Services, and Bank is not liable fo Customer in any way with

respect to the TransArmor Services. For the purposes of this TransArmor Addendum, the words “we”, "our” and
"us" refer only to the BAMS and not the Bank.

Use of the TransArmar Services does not cause Customer to be compliant with, or eliminate Customer's
cbligation to comply with, the data security requirements or Card Organization Rules as set forth in the
Agreemant. Use of the TransArmor Services does not eliminate the risk of, and is not a guaranty againat, an
unauthorized breach of Customar's Merchant Systerns,  Cusfomer must implarmment the TransArmor Senvices
according to the Opsrating Guide, which includes, without limitation, (i} implementing the services throughout
Customer's Merchant Systems involved in the Services, (il replacing existing Card numbers within Customer's
Merchant Systems Involved In the Services with Tokens, and (i) complying with applicable dale securily
standards and reviews set forth in the Agreement and Card Orgenization Rules. Customer must implement any
upgrades to the TransArmor Services within 2 commercially réasonable period of time after receiving the
updates. Customer may not retain Card account numbers following Implementation of the TransAmmor Servites
and must use Takens in lisu of Card account numbers for g activities related o the Services provided by BAMS
subsaquent to receipt of a2 Token assodiated with a Card transaclion; including, without limitation, seftlementi,
retrieval, chargeback and adusiment processing and fransaction reviews. Cuslomer may only use Merchant
Systems, gateways or VARs that are certified for use with the TransArmor Services. If Customer submits Card
transactions as batch files for processing, Customer must use batch file processing services, truncated report
viewing and data exiract creation tools provided by BAMS In connection with the TransAmor Services.

3. TransArmor Limited Warranty. BAMS warrants that the Token returned to Customer as a result of using the
TransAmar Sewvice cannot be used to initiate a financial sale iransaction by an unautharized ertity/person
outside Customer's Merchant Syatems fnvolved in BAME' payment processing (the "TransArmor Limited
Warranty"). The TransArmor Limited Warranly appliss only to authorization responses for which BAMS refurns
& Token o Cuslomer and the subseguent use of such Token to initiate a financial sale ransaction as describad
in the TransArmor Limited Warranty. To be eligible for the TransAmor Limited Warranly, Customer must obfain
authorization and sstierment processing senvices from BAMS and must be in compliance with the terms of
Customer's Agreement and this TransArmor Addendum,

BAMS will indemnify and hold Customer harmless from direct damages, including third parly claims, resulting
from BAMS' breach of the TransArmor Limited Warranty; provided, in no event will BAMS' cumulative liability for
its breach of the TransArmor Limiled Warranty exceed the lesser of (i) the limitation of libility sgt forth n the
Agreement of (i} the amount of fees received by BAME Ffor the TransAmor Services in the Immediately
preceding 12 meonths. The indemnily obligation set forih in the preceding sentence is Gustomer's express and
sole remedy for BAME' braach of the TransArmor Limited Warranty. BAMS will nof be liable under any theory at
law or in equity for any spedcial, indirect, incidental, consequential (including lost profits, revenue or business
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apportunitias), axemplary or punitive damages in connection with & braach of the TransArmor Limited Warranty,
regardiess of whether such damages were foreseeable or Customer was advised of the possibility of such
damages. The TransArmor Limiled Warranty is void H Cusiomer {a) fails fo comply with the Operating Guide for
the tokenization process, the terms of this TransAmmor Addendum or the Agreement, or (b} is grossly negligent
of engage in willfyl misconduct with respect to the tokenization process or use of & Token. The TransAmmor
Limited Warranty and BAME' Indemnity obligations and limitations related io it are independent of the parties’
data security or confidentislity obligations set forth in the Agresment.

4. Fees. Payment of fees for the TransArmor Services will be as set forth in the Agreement  The fees for the
TransAmnor Services are:

Implementation Fes, WAIVED Transaction Fee {per transaction): $0.03

5. TransArmor Services Disclaimer, EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM, BAMS
MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) WITH REGARD TO THE
TRANSARMOR SERVICES, INCLUDING, WITHOUT LIMITATION, NON-INFRINGEMENT BY THE
TRANSARMOR SERVICES OR THAT THEY WILL FUNCTION UNINTERRUPTED OR ERROR-FREE; AND
ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES (EXPRESS OR IMPLIED) ARE DISCLAIMED
AS SET FORTH IN THIS ADDENDUM AND THE AGREEMENT,

5. Intellectual Property, BAMS grants to Customer a non-transferable, nor-assignable, non-sxclusive, revocable
sub-figense during the term of this TransAmor Addendum to use the TransArmor Services, and the assotiated
trademarks or service marks idenfified in the Operating Guide, within the United States and subjsct to the tenms
of this TransArmor Addendum and the Agreement Customer has no right, fitle or interest in or to the
TransAmmor Services, any related software, materials, documentation, or derivative works thereof, and nothing in
this TransArmor Addendum or the Agrsement assigns, transfers or crestes any such right, {ifle or interest for
Customer {whether express of Imiplied, or by Implication, estoppel or otherwise), and any rights associated with
the TransArmor Services that are not sypressly granted by BAMS within this TransArmor Addendum are
withheld. Customer will not take any action Inconsistent with the ownership, title or license rights associated with
the TransArmor Services, Customer will not fle any action, In any forum, challenging ownership of the
TransArmor Services, any related soflware, malerials, documentation or derivative works thereof, Breach of this
Section constifules a material breach of this TransAmor Addendum and the Agreement, and BAMS may
immediately suspend or terminate Customers use of the TransArmor Services, this TransArmor Addendum or
the Agreement in the event of such breach.

Customer will not, and will not permit others to: {) sell, distibute, lease, license, sublicense or otherwise
disseminate the TransArmor Services or any portion thereof; (i} copy, modify, enhance, translate, supplement,
create derivative works from, reverse engineer, decompile or otherwise reduce to human-rgadable form the
TransArmor Services or any portion thereof; (i) use altered versions of the TransArmor Service or portion
thersof, (iv) use, operate or combipe the TransAmor Service or any related scfiware, meferials or
documentation, or any derivetive works thereof with other products, materals or seevices In 4 manner
inconsistent with this TransArmar Addendum or the Agreement; of {v] use the TransArmor Services, or any
portion thereof, as a standalens or non-integrated program. Customer will not remove, alter, modify, relocate or
srase any copyright nofice or other legend(s) denoting BAMS' or other third parties’ (if any) propriefary Interest in
e TransArmor Services.

7. Full Force and Effect. The Agreement remains in sffect as amended and supplemented by this TransArmor
Addendum. In the event of any conflict bebween the ferms of this TransArmmor Addendum ard the Agreement,
this TransArmor Addendum will control with respect to the TransArmmor Services. References to the Agreement
after the date of this TransArmor Addendur include this TransArmor Addendum.

{Signatures follow on next page}
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EXECUTED:

PIMA COUNTY, ARIZONA BANK OF AMERICA, N.A.
By: Banc of America Merchant Services, LLC

pursuant loZimiledp r offitorney
By: By:

Name: Name:
Title: Title:

Title: =&

APPROVEDR.AS TO FORM
PN e s
Deputy County Attorney \“\‘1\\

TOBIN ROSEN
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