
BOARD OF SUPERVISORS AGENDA ITEM REPORT 
CONTRACTS/AWARDS/GRANTS 

Requested Board Meeting Date: _8'-/1-'-7'-'/2=-'0'-1"'5---------==-
or Procurement Director Award D 

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-P0-15*277, version# 1, County Banking Services, Additional Board of Supervisors (BOS\ 
action is required to finalize the award originally approved and executed by the BOSon 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 Code: _____ Contract Number (i.e., 15-123): ______ _ 

Effective Date: Termination Date: Prior Contract Number (Synergen/CMS): ------
0 Expense Amount: $ D Revenue Amount: $ ____________ _ 

Funding Source(s): 

Cost to Pima County General Fund:-----------------------------

Contract is fully or partially funded with Federal Funds? 

Were insurance or indemnity clauses modified? 

DYes D No D Not Applicable to Grant Awards 

DYes 

Vendor is using a Social Security Number? DYes 

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

Amendment Information 

0 No 

0 No 

D Not Applicable to Grant Awards 

D Not Applicable to Grant Awards 

Document Type: '"'M"-A'----- Department Code: :...P-=0'----- 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....:.._ _________ _ 

~Expense ~Revenue D Increase D Decrease Amount This Amendment: $.::0.:.:.0:.:0:._ _____ _ 

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

Cost to Pima County General Fund: .::0.::0.:.:.0:.::0:.._ __________________________ _ 

Contact: Walter Lewandowski 

Department: Procurement 

Department Director Signature/Oat 

Telephone: ..:.7::.24..:.-.::8..:.19::.:7 _____ _ 

Deputy County Administrator Signature/Date: ----,7""?""9~~~2J:!':::~g,'--c_;:.=.:~~~--=-+--.----

County Administrator Signature/Date: ---~,2..£,~::;;;Ze£,£.£~-Y;._;:g::t,U4---7.7-~/./.'/!:.:2---
(Required for Board Agenda/Addendum Items) 



MASTER AGREEMENT 
PIMA COUNTY, ARIZONA 

THIS IS NOT AN ORDER -TRANSMISSION CONSTITUTES CONTRACT EXECUTION 

Master Agreement No: 15000000000000000277 

Description: PIMA COUNTYBANKING SERVICES 

Pima County Procurement Department 

130 W. Congress St. 3rd Fl 

Tucson AZ 85701 

Issued By: WALTER LEWANDOWSKI 

Phone: 5207248197 

Email: walter.lewandowski@pima.gov 

BANK OF AMERICAN A 

201 EAST WASHINGTON STREET 

PHOENIX AZ. 85004·2428 

Shipping Method: Vendor Method 

Delivery Type: STANDARD GROUND 

FOB: FOB Dest, Freight Prepaid 

Modification Reason 

Bank of America Merchant SeJVices Agreement added to Master Agreement. 

MA Version: 2 

Contact: 

Phone: 

Email: 

Terms: 

Days: 

Initiation Date: 07-01-2015 

Expiration Date: 06-30-2018 

NTE Amount: 

Used Amount: 

DAWN HADDOCK 

602-523-4113 

$0.00 

$0.00 

dawn.e.haddock@baml.com 

0.0000 % 

30 

Page: 1 

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and 
Conditions, and requirements that are included 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: 15DDDDDDDDDDDDDDD277 

line Descri tion 

Pima County Banking Sevices 
Service Contract Amt 
$0.00 

MA Version: 2 

Service From 
07-01-2015 

Service To 
06-30-2018 

Page: 2 



Pima County, Arizona 

BANK OF AMERICA MERCHANT SERVICES 
MERCHANT PROCESSING AGREEMENT 

(GOVERNMENT) 

CONTRACT 

N0./01/·Jl/J· /$/J/JfJdd JdtJiltJtJIJ04tJ J i ~ 
AMENDMENT NO. 
This number must appear on all 
invoices, correspondence and 
documents pertaining to this 
contract. 

CUSTOMER's legal Name Doing Business As 

100 West Congress Tucson Arizona 85701 
Street Address Cily State Zip Code 

Arizona 86-6000543 
CUSTOMER's business organlzallon type 
(corporallon, LLC, partnership, non-profit or other enlity) 

Stale of OrganizaUon Taxpayer ldenlllicatlon Number 

BelhFord. CountvTreasurer (520) 724-4809 
RecipleniJTIUe For Notices Facsimile Number 

This MERCHANT PROCESSING AGREEMENT (uAgreement") is entered Into by and among the undersigned customer 
('CUSTOMER"), BANK OF AMERICA, NA ("BANK') and BANC OF AMERICA MERCHANT SERVICES, LLC ("BAMS" and, 
together wilh BANK and any other third party providers who enter into Supplements lo this Agreement in order to perform services 
hereunder, collectively, "SERVICERS") for !he Services descrlbed herein. Unless otherwise specified in !his Agreement, (a) each 
SERVICER'S obligations under this Agreement shall be join!, but not severe!. and (b) each SERVICER shall have separate bul 
equal rights against the CUSTOMER. 

This Agreement governs processing services regarding credit, debit and certain other Card transac!lons and other services, as 
those services are further descrlbed In !his Agreement, the Fee Schedule attached hereto as Schedule A (Including any additions 
and changes thereto, the "Fee Schedule"), any and all concurrent and subsequent addenda, supplements or schedules h this 
Agreef!ient (each, including !he Fee Schedule, as amended from Ume to lime, a "Supplemenr), and the Card Organlz.etlon Rules, 
all as elected by CUSTOMER and approved by SERVICERS (or their applicable Affiliate) {for the purposes of this Agreement. 
collecUvely, the "Services'). Unless otherwise expressly provided in this Agreement or any Supplement, (1} references to each 
Supplement shall be deemed to include this Agreement and (il} references to this Agreement shall be deemed to InclUde each 
Supplement To the extent the terms of a Supplement directly conflict wlth the terms of lhls Agreement, the terms or that 
Supplement shall control. 

BANK's obligations hereunder shall be limited to the sPOnsorship and settlement of certain Card lransactlons submiltad in 
accordance wl!h the terms and conditions of this Agreement and the Card Organization Rules, and BANK shaU nol have any 
obligation or liability of any nature In conneclion with any· services of any kind provided by BAMS or Its Affiliates hereunder or 
pursuant hereto. in performing this Agreement, without diminishing SERVICERS' obligations to CUSTOMER, SERVJCERS may 
use the services of third parties, Including, without limitation, their respective Affiliates. 

In consideration or the mutual covenants and agreements set forth herein and other good and vaUd consideration, lhe receipt and 
sufficiency or 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, Ute Operating Gulde or 
Card Organl£atlon Rules, as applicable. 

2. Services. 
2.1 During the term of this Agreement, CUSTOMER shall use SERVICERS as Its exclusiVe provider of aU Services for 

CUSTOMER, and CUSTOMER will not, directly or lndlreclly, offer or promote any other Services. 
2.2 Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject to the agreements between 

them as the same may be modllied from dme to lime. In addition to SERVICERS, one or more affiliates of BAMS may 
assist in providing Terminals or other equipment and local SUpport funcUons in c:onnecllan with lhls Agreement. 

2.3 SERVICERS will make the Services operational and aval!abie to CUSTOMER through a mutually agreed upon 
Implementation plan. CUSTOMER agrees to at all limes cooperate with SERVICERS and provide SERViC.ERS with all 
necessary lnformallon and assistance required by SERVICERS to provide the Services In accordance with the Card 
Organization Rules and Applicable Law, Including, wilhoul limitation. making changes to Merchant Equipment as 
SERVICERS require. CUSTOMER will be responsible for (0 use of lhe Services by CUSTOMER, CUSTOMER's 
employees and agents and Merchant ProvldeiS, (li) CUSTOMER's failure to proP.erty access the Services In the manner 
prescrlbed by SERVICERS, and (llij CUSTOMER's failure to supply accurate Information regarding the Services. 

3. Electron or Cards, Ouf¥ to Honor Cards and Use of Marks. 
3.1 Card Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept !hose Card types and 

Services designated in this Agreement or the Supplements. CUSTOMER may change CUSTOMER's election of Card 
types and services from time to time upon at least sixty (60} days' advance nolice to SERV!CERS; SERVICERS will use 
their reasonable efforts to accommodate CUSTOMER's requests in less than this lime but SERVICERS wilr not be 
·Obligated to do so. Upon SERVJCERS' approval of such new Card type or Service, the parties will execute a Supplement 
therefor. CUSTOMER will not seek Authorlzallon for or submit a trensacUon of a new Card type unlll lhe parties have 
entered into a Supplement for it. Unless otherwise directed by SERVICERS, CUSTOMER v.Ailnot seek Authodmtion for 
or submit a Card trensacllon of a Card type CUSTOMER desires to discontinue accepting later than the effectiVe date of 
the notice to SERVJCERS. With respect to inadvertent or unintentional acceptance of a transaction other than !he type or 
service anticipated for CUSTOMER's account (InclUding, without llmlta!ion, a different Card type), CUSTOMER will also 
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be subject to payment to SERV!CERS of their then-current transae1ion fee(s) wilh respect to such Card, transaction 
and/or service and be Uabfe, obligated and responsible under this Agreement for any such transaction or service to the 
same extent as CUSTOMER would be if It was of an anticipated Card type or service. 

3.2 Honoring Cards Generally. CUSTOMER \\fill honor a Card by accepting !l for payment CUSTOMER will not engage In 
any acceptance practice or procedure that discriminates against, or discourages the use of, any particular Card type 
elected by CUSTOMER and approved by SERVICERS, in favor of any competing Card brand also elected and approved. 

3.3 Cards Issued by US Card Issuers. For a !I Cards issued by U.S. Issuers, CUSTOMER will honor all Cards Wfthin the Card 
types elected and approved in accordance with Lhis Agreement. For example, if CUSTOMER elects and is approved to 
accept VIsa credit Cards, CUSTOMER wll! submit payments from Vlsa~branded credit Card Cardholders without regard to 
whether the credit Card is a Visa~branded rewards credit Card or Visa~branded business purpose credit Card. 

3.4 Cards Issued by Non~US Card Issuers. CUSTOMER will honor all Cards issued by non·U.S. fssuets, For example, even 
rf CUSTOMER elects to limit CUSTOMER's acceptance of MasterCard Cards to MasterCard credit Cards, CUSTOMER 
will accept for processing a MasterCard debit Card Issued by a non-U.S. Card issuer. 

3.5 Marks Generally. CUSTOMER and SERVICERS ackno!Medge that no party will acquire any right, title or interest in or to 
the Marks of any other party or of any Card Organization or SERVICERS' agents by virtue of this Agreement, without prior 
wrltlen consent. CUSTOMER will no! assign lo any third party any of the rights to use the Marks of SERVICERS, 
SERVICERS' agents or Card Organizations. 

Except as otherwise provided herein, no party will use any other party's Marks, or use language from which the 
connection of such Marks may be inferred, Jn any advertising. written sales promoUon, press releases or other publicity 
matters relating to thls Agreement without such party's prfor writlen consent 

3.6 Soecial Provisions Reqardlng Discover Network Processed Cards, services provided for transaclions made wilh Discover 
branded Cards or DNP Card Types (as hereinafter defined) are processed by BAMS and not by BANK. DNP Card Types 
are Cards branded by Diners Club International®, JCB, Chlna UnionPay, Korea Bank and Credit® or any other Card 
Organizations subsequently designated by Discover, and each of those Card Organlzations Is referred to as a "'ONP Card 
Organization". The Services provlded, transactions processed and other matters contemplated under this Agreement far 
Discover Cards and DNP Card Types and DNP Card Organizations are subject to the rest of this Agreement; provided, 
however, that BANK is not a party to thls Agreement Insofar as it relates to Services for transactions made with DiScover 
Cards or DNP Card Types, arx:l BANK is not liable to CUSTOMER in any way wllh respect to such Services. 

4. General Requirements and Restrictions for Card Transactions. 
4.1 Accuracy of Dala Submilted. CUSTOMER wm be responsible for the quality and accuracy of a !I data provided to 

SERVICERS, SERVfCERS may, at SERVICERS' option, return to CUSTOMER for correcUon before processing any data 
submitted by CUSTOMER which is incorrect, illegible or otherwise not In proper form. If CUSTOMER does not provide 
data fn accordance with SERVICERS' specified format and schedule, SERVICERS will use reasonable efforts to 
reschedule and process the data as promptly as possible, but related expenses incurred by SERV!CERS will be charged 
to CUSTOMER. 

4.2 Prohibitions on lncreasing __ Price of Goods or Services. CUSTOMER viii! not Increase the price of goods or services for a 
Card lransaction or impose any fee for the service of accepting a Card except as allowed by the Card Organization Rules 
and Applicable Law. CUSTOMER may charge a surcharge, convenience fee or service fee for a Card transaction only as 
permitted by the Card Organizallon Rules and App!lcable Law. If clearly disclosed to the Cardholder, CUSTOMER may 
offer a discount from the standard price for payments by cash. 

4.3 Payments from Cardholders. CUSTOMER agrees that CUSTOMER will not accepl or process, any funds representing a 
Cardholder's payment to an Issuer. 

4.4 Prohibition on Aggregating and Factoring and Emplgyee Transactions. CUSTOMER is prohibited from submitting or 
presenting, and agrees not to submlt or to present, any Authorization requests for transactions and Sales Drafts arising 
from transactions between (i) CUSTOMER and Cardholders who are CUSTOMER's owners, partners, guarantors, officers 
or employees, other than genuine purchases, leases or rentals of goods or services from CUSTOMER or other payments 
to CUSTOMER, all in the ordlnary course of CUSTOMER's business, and (ii) Cardholders and third parties for their goods 
or services or other payments to them. 

4.5 Draft Requirements. All Sales Drafts and Credit Drafts must lnclude alllnformaUon required under and in accordance with 
the Operating Guide, Card Organization Rules and Applicable Law: 

4,6 U.S. Dollars. Unless otherwise agreed in advance and writing by SERV!CERS. CUSTOMER must submit a!! Card 
transacUons In U.S. dollars. 

5. Operating Guido; Card Organization Rules and Compliance; Order of Precedence. 
CUSTOMER acknowledges that ll has received the Operating Guide, the lerms of which are incorporated into this Agreement; any 
reference to this Agreement includes the Operating Guide. CUSTOMER agrees to comply with the terms of the Operating Guide. 
as amended or modified by SERVICERS fmm time to time. Notwithstanding any provision to the contrary contained in this 
Agreement the parties hereto acknowledge and agree that the Operating Guide provides the principals of a sound Card program 
and contains the relevant subset of the Card Organization Rules. However, the Operating Guide is not a complete sel or aU Card 
Organization Rules. If CUSTOMER loses or otherwise misplaces the Operating Guide or notices of changes thereto, CUSTOMER 
shall be responsible for contacting SERVICERS to obtain replacement copies. From time to time, SERVJCERS may change the 
Operating Guide, in whole or in part, and other operating procedures, by provfding CUSTOMER with at leasl thirty (30) days' prior 
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written notice or the change, However, in the event of changes in the Card Organization Rules or due to securily reasons. certain 
changes fn Card procedures may become effective on shorter nolfce. If there is any connicl between the tenns of thls Agreement 
and ~he Operating Guide, the tenns of this Agreement will govern, unless the conflict is dfrectiy related lo a change in the Operaling 
Guide which specifically addresses a procedure or requirement detailed in this Agreement 

CUSTOMER must comply wilh the Card Organization Rules and Applicable Law, however, with regard to Card Organization Rules; 
CUSTOMER need only comply with those applicable to Cards. CUSTOMER will revlew the Card Organization Rules and 
Applicable Law from time to time for changes, and ls responsible for sfaying apprised of all applicable changes to the Card 
Organization Rules and maintaining compliance with the Card Organization Rules. Card Organization Rules are available an web 
sites, such as http:IIW\<VW.USa.vlsa.com/merchanls!operat!ons/oQ_ regulations.html, and http:lfwv.m.mastercardmerchant.com, as 
those Hnks may be changed from time to time. 

If CUSTOMER accepts DNP Card Types, CUSTOMER acknowledges and agrees that transacllons made using Cards of DNP Card 
Organlzaltons win be processed under and subject to Discover Card Organization Rutes and the terms of this Agreement applicable 
to Discover Card acceptance and transactions. 

ln the event there is a conflict between Applicable Law, the Card Organization Rules, this Agreement and/or the Operaling Guide, 
such documenls shall govern ln the following order of precedence: 1) Applicable Law: 2} Card Organization Rules; 3) this 
Agreement; and 4} the Operating Gulde, to the extent the confllcting provision in the Operating Guide is not related to a Card 
Organization Rule. 

6. Authorization. 
6.1 CUSTOMER agrees to submit only Card transactions for which CUSTOMER has received an Authorization. Obtaining an 

Authorization wi!! not ensure payment to CUSTOMER for a Sales Draft. The fact that an Authorization Is obtained by 
CUSTOMER will not affect SERVICERS' r'ighls ihereaft.er to revoke Authorizalion of a Card transacUon or to charge back 
the transaction to CUSTOMER In no event will the fact thai an Authorization ls oblalned by CUSTOMER be deemed to 
be SERVICERS' represenlation or warranty, either express or implied, that the particular Card transaction !s In fact a 
valid, authorized or undlspuled lransaction entered into by the Cardholder. 

6.2 The Authorization number provided by SERVICERS shall be noted by CUSTOMER In the appropriate place on the Sales 
Draft. If Authorization Is declined, CUSTOMER shall not complete the Card iransacUon. 

6,3 CUSTOMER shall comply with any special Authorization procedures contained in the Card Organization Rules and any 
other sections or parts of lhis Agreement 

6.4 CUSTOMER acknowledges that Aulhorlzation, (i) Indicates only the avallability of credit at the Ume of Authorization: (il} 
does not warrant that the person presenting the Card is the rightful Cardholder; and (ili) is nat an unconditlonal promise or 
guarantee by SERVICERS that any Card transaction will not be subject to Chargeback. 

6.5 If CUSTOMER obtains an Authorization by telephone, CUSTOMER shan record the approval number on the Sales Draft. 

7. Electronic Commerce Transactions. 
CUSTOMER acknowledges and agrees that this Section 7 pertains only to ECTs that arise from transactions effected ln U. R 
dollars. All of CUSTOMER's ECTs musl be In U.S. dollars and will be setlled in U.S. dollars. Under the Card Organization 
Rules, ECTs are considered non face-to~face Card transactions. In addition, CUSTOMER must properly identify each ECT In 
the Sales Draft. 

CUSTOMER agrees to develop and maintain a point of presence on the Internet at CUSTOMER's expense. CUSTOMER 
must post CUSTOMER's consumer data pr'ivacy policy and method of transaction security on CUSTOMER's web slte(s} in 
accordance \Mih the Card Organization Rules and Applicable Law. CUSTOMER will, in accordance with the Card Organization 
Rules and Applicable Law: (i) install and maintain a working firewall to protect data accessible via the Internet; (ii) keep security 
palches up to date; (iii) encrypt stored data; (iv) encrypt data sent across networks; (v) use and regularly update anti~virus 
software; {vl) restrict access lo dala on a "need to know" basis; (vii) assign a unique ID to each person wilh computer access to 
data; (viU) nol use vendor-supplled defaulls for syslem passwords and other secur'ity parame!ers: (fx) track access to dala by 
unlque ID; (x) regularly test seculity systems and processes; {xi} maintain a policy that addresses information secuJity for 
employees and contractors; and (xii) restrict physical access to Cardholder data. 

CUSTOMER's Internet web site must contain {a) a complete descripllon of the goods or services offered, (b) CUSTOMER's 
returned merchandise and refund policy, (c) CUSTOMER's customer service contact information, including e~mail address 
and/or telephone number, (d) transaction currency, (e} export or legal resirictions {if known), (f) CUSTOMER's delivery pollcy 
and (g) CUSTOMER's country of domicile immediately prlor to the Cardholder's accessing of payment Instructions. In addition, 
CUSTOMER must disclose, at all points of Cardholder Interaction (including any of CUSTOMER's supplier or subcontractor 
lnlernet 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 goads or subcontractors for services, Is the merchant of record and responsib[e for any 
Card transaction. CUSTOMER musl also notify the Cardholder that CUSTOMER is responsible for (i} payment transactions, 
(li) producls and services, (ill} dfrect customer service, {iv) dispute resolution, and {v) all terms and conditions of the 
transaction. CUSTOMER must display an CUSTOMER's Internet web site(s) tile Card Organization Marks, wherever 
CUSTOMER display payment options, in accordance with the Operating Guide and Subsection 3.5 of this Agreement 

CUSTOMER \Mil be responsible for ali costs of connectMty and communication between CUSTOMER, the Internet and 
SERVICERS. CUSTOMER agrees to utilize SSL (Secure Sockets Layer) or other secure compatible encryption method 
acceptable to SERVICERS in proviDing CUSTOMER's ECTs to SERVICERS for Authorization, processing and settlement. 

CUSTOMER assumes all responsibility for identification of the Cardholder and the validity of the Card inrormation for ECT. 
CUSTOMER agrees that each Authorization request will include a request for address verification and a positive response for 
il. CUSTOMER agrees to identify separately any hfgh 4 risk transactions CUSTOMER submils. The high-risk transactions 
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include, bul are not limited to, any under Merchant Category Code 5967 Direct Marketing Inbound Te!emarkel!ng 
Merchants. 

8. Mu!tlpfe Sales Drafts and Partial Consideration. 
8.1 Except as shall be speclncally set forth in the Operating Guide or the Card OrganlzaHon Rules, CUSTOMER shall lfst all 

Uems of goods and services purchased during each Card transaction and the total amount thereof on a single Sales Draft. 
8.2 CUSTOMER shall comply with all special procedures and conditions applicable under the Operating Guide and the Card 

Organization Rules with respect to any partial payment, installment payment. delayed dellvery or advance deposit 
siluation and any delayed or amended charges for a travel aOO entertainment transaction. CUSTOMER shall no! use 
more !han one Sales Drafi to represent a single Card transaction to avoid the need for Authorization. 

9. Pre~Authorized Orders. 
9.1 A Pre-Au[horized Order may include the payment of recurring charges such as Insurance premiums, subscriplions, 

membership fees, lultron or utility charges and may also Include preauthorized health care paymenls (subject to a 
Supplement). 

9.2 if CUSTOMER is authorized to accept Pre-Authorized Orders, Authorization for each such Card transacUon, regardless of 
the amount, must be o-blained, and CUSTOMER must write ~Recurring Transaction" (for Visa and other non~MasterCard 
Card transactions) or "PO" {for MasterCard Card transactions) as applicable, on the Sales Draft In lieu of the Cardholder's 
signature, 

9.3 Except for preauthorized health care payments for the incremental costs not covered by insurance, advance deposrts and 
installment payments, all made in compliance with this Agreement a Pre.Aulhorized Order may not include partial 
payments made lo CUSTOMER for goods or servlces purchased in a single transaction. In no event may any finance 
charges be imposed on any periodic payments In connection wllh a Pre-Authorized Order. 

9.4 CUSTOMER may not accept a Pre-Authorized Order from a Cardholder for the purchase of goods or services which are 
delivered or performed periodically unless lhe Cardholder completes and delivers to CUSTOMER a written request (and, 
when applicable, a written renewal request} idenlffyfng {i} the goods or services Ia be charged to the Cardholder's 
account, (li) the amount of the preauthorized or recurring: charges (unless such charges are for variable amounts), (iii} the 
frequency of the preauthorlzed or recurring charges and (iv) the duration of time for which the Cardholder's permission is 
granled. rf CUSTOMER accepts any Pre-Authorized Orders for variable amo-unts, CUSTOMER must comply with the 
supplemental pro-visions set forth In the applicable Supplements. 

9.5 The Cardholder's written request (including any written renewal request} must be: (a) retained for the duration of the 
preauthorized or recurring charges; tb) provided 1n response to an Issuer's request for original documentation; and (c} 
used no longer after receiving notice of cancellation. 

10. CUSTOMER Responsibilities for Persons Used by CUSTOMER. 
10.1 Use of Persons. CUSTOMER's use of the services, equipment, Software, systems, materials, supplies or resources of 

Pe!"$ons regarding CUSTOMER's Card transactions processing, including, without limitation, Merchant Providers and any 
third party lessors and licensors, wllt not affect CUSTOMER's o-bligations under this Agreement to SERVICERS which will 
apply to the same extent as If CUSTOMER had nol used !hem. SERVICERS have no liability or responslbllity to 
CUSTOMER or others regarding these Persons, even if SERVICERS referred them to CUSTOMER, These third parties 
are CUSTOMER's agents, and CUSTOMER is solely responsible for (l) determining whether lhey can meet 
CUSTOMER's needs and standards, (ii} their actions, ;nactions and compliance with the lerms of this Agreement and 
Applicable Law and (iil) any and all fees, costs, expenses and olher obltgations owed to them by CUSTOMER or owed by 
them to SERVJCERS or to the Card Organizations, 

10.2 Merchant Providers. Before CUSTOMER engages any Merchant Provider, CUSTOMER must provide lo SERVICERS in 
writing (a} the Merchant Provider's legal name, {b) contact information, and {c) intended function. CUSTOMER covenants 
\Nith SERVICERS that CUSTOMER wfll nat use, allow the use of, or provide to any Merchant Provider access lo any 
Cardholder data, BAMS Systems, BAMS Software or Services until CUSTOMER receives SERVICERS' approval and, if 
required, confirmation of SERVICERS' regislration of that Merchant Provider wilh applicable Card Organizations. 
CUSTOMER must ensure that CUSTOMER and Merchant Providers: (i) comply \\lith the registration process which can 
involve sfte Inspections, background lnvestlgations, provision or financial statements, and any other information requfred 
by a Card Organiza!lon; {il) comply with the periodic and other reporting required by a Card Otganizat!on; and (lil) compfy 
wilh this Agreement and Applicable Law, including wilhout limitation, those provisions requiring security of Cardholder 
data. CUSTOMER may allow Merchant Providers access lo Cardholder data only for purposes authorized under and in 
conformance wilh the Card Organization Rules and Applicable Law. CUSTOMER is responsible for al! of SERVICERS' 
cosls and expenses associated v.;th SERVICERS' re!Jlew, approval, certification (and recertification as may required by 
the Card Organization Rules) and registration of any Merchant Providers. 

Upon request and reasonable notice, CUSTOMER will provide, and wf!l ensure that Merchant Pro!Jiders provide, to 
SERVICERS and SERV!CERS' respecti!Je representatives prompt access to CUSTOMER's and lheir facilities and 
records for the purposes of performing any inspection and copying books or records pertaining lo !he lransactions 
contemplated under this Agreement CUSTOMER must have written agreements wflh Merchant Providers requiring such 
access. 

11. Cardholder Refunds and Credits. 
11,1 If a Cardholder returns goods or cancels services purchased from CUSTOMER with a Card, or CUSTOMER alfO\VS any 

other price adjustment after a sale has been com preted and a refund or adjustment is due to lhe Cardholder (other than 
any involuntary refund required by applicable airline or other tariff or by Applicable law), CUSTOMER will nor return cash 
to the Cardholder but will instead prepare a Credit Draft and process each such refund or adjustmenl, as specified ln the 
Operating Gulde and Card Organization Rules. CUSTOMER will gi!Je the Cardholder a copy of the completed Credit 
Draft. 
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11.21f CUSTOMER establlshes a policy limiting refunds or acceptance of returned merchandise (e.g., no refund, exchange 
only, in~store credit only, or special conditions}, CUSTOMER must fo!IQ1/1 the procedures set forth in the Operating Guide 
regarding refunds and returned merchandise. 

12. Presentment of Card Transactions. 
12.1 locations. CUSTOMER will provide SERVlCERS with a compteie list of all CUSTOMER's locations in the United Stales 

and its territories where CUSTOMER desires to accept Cards. with current infonnation for each location, including, 
physical address and telephone number(s), marllng address and, if available, fax number(s) and email address{es). 
CUSTOMER will provide an updated list as changes to any of CUSTOMER's locations or their related informaHon occur. 

12.2 CUSTOMER shall eleclronically (or physically, when authorized by SERVICERS) deliver 10 SERVICERS Sales Drafts and 
Credit Drafts for all Card transaclions to be processed and settled under this Agreement. The deadlines for submilling 
Sales Drafts and Credit Drafts are set forth in the Operating Guide and Card Organization Rules corresponding to the 
applicable Card types and desired rates. In no event shall such deadlines be later than lhe fifth calendar day or third 
banking day (whichever is earlier} after completing Card transactions (unless CUSTOMER is entilled to any special 
extension of these deadlines). CUSTOMER acknowledges that the times specified in the preceding senlence are the 
maximum deadlines and lhat faster time frames are required to qualify for incentive programs. 

12.3 CUSTOMER will not submit any Sales Draft !hat was not created In conjunction wlfh a Card transaction between 
CUSTOMER and the applicabre Cardholder. Under no circumstances will CUSTOMER submil any Sales Draft that has 
been previously charged back by the Cardholder and subsequently returned to CUSTOMER 

13, Setttement of Card Transactions. 
13. i Settlement of Sales Drafts. SERVICERS will settle with CUSTOMER for each Saies Draft acquired and accepted by 

SERVICERS under this Agreement after SERVICERS receive payment for that Sales Draft from the rela1ed Card 
Organization, subject to the terms of this Agreement. Unless SERV!CERS agree in writing otherwise, SERVICERS will 
only acquire Sales Drafts for Visa, MasterCard and Discover Network Card types (including those of other Card 
Organizations processed under Vfsa, MasterCard or Discover Network Card Organization Rules}; provided, however, thai, 
if CUSTOMER has been c!assifiad by Discover Network as having a Discover Direct Strategic Relationship with Discover 
Network, SERVICERS wm not acquire CUSTOMER's Discover Network transactions and they will be subject to 
CUSTOMER's agreement with Discover Network. CUSTOMER acknowledges and agrees that if SERVICERS have not 
agreed to or do not acquire transacllons for any Card type {i} SERVICERS have no liability or responsibility whatsoever 
for the settlement of or disputes regarding those transactions and (ii) CUSTOMER wm pursue directly with the related 
Card Organlzation all cfalms and disputes regarding those transactions. CUSTOMER agrees to pay SERVICERS for per 
item processing, Authorization and other fees in the Fee Schedule for any nonMacqulred transaction services CUSTOMER 
receives from SERVICERS. 

13.2 Settlement Account and Its Operation. CUSTOMER wi!l designate, in writing, and maintain, the Seitlement Account for 
the purposes of settling transactions under !his Agreement If the Settlement Account ls with BANK, in the absence of any 
other written agreement with BANK, the terms and conditions thai apply to BANK's deposit accounts of the same type will 
apply. As amounts become payable to CUSTOMER or 10 SERVICERS under this Agreement, SERVICERS may, unless 
otherwise agreed, make payments to or receive payments from CUSTOMER by credllfng or debiting the Seltlement 
Accnunt without prior noUce as provided herein, If CUSTOMER does not maintain a Se!tlement Account with 13ANK, 
payments between CUSTOMER and SERVICERS must be made in a manner satisfactory to SERVICERS. If 
CUSIDM ER does not malnlafn sufficient balances ln the SeU!ement Account to cover amounls owing under this 
Agreement, CUSTOMER must immediately pay all such amounts directly to SERVlCERS, and if CUSTOMER does not 
do so, at SERVICERS' discretion SERVICERS may cease processing additlonal Card transactions unm I he amounts due 
are paid. 

CUSTOMER acknowledges and agrees that transfers to or from the Settlement Account will be made on the basis of 
account number and bank routing number onry. SERVICERS are not responsible for detecling errors In any Selllement 
Account Information CUSTOMER provldes. including the account numbers and routlng numbers associated with the 
Settlement Account, even lf any of those numbers do not correspond to the account or bank identified by name. 
CUSTOMER's obligations and SERVICERS' lighls regarding any settlement lransfers SERVICERS make in reliance on 
the account number(s) and bank routing number(s) for the Settlement Account are nat excused in those clrcumslances, 
even if CUSTOMER provides SERVICERS erroneous information. 

SERVICERS willlniliate a transfer of setllemenl funds to CUSTOMER as sel forth In Section 13.3. SERVICERS will not 
be liable for any defays in receipt of settlement funds or errors in credi!.s or debits to the Settlement Accounl that are 
caused by Persons, including but not limited to, delays or errors of any Card Organization or any financial institution other 
than BANK. 

SERVICERS may debit the Settlement Account for the following purposes; (a} to correct accounting or other settlement 
errors, (b) for the amount of Credil Drafts, adjustments or Chargebacks, (c) fees and fines imposed upon SERVICERS by 
a Card Organization or Issuer as a result of CUSTOMER's acllons or omissions and (d) as required under the Card 
Organization Rules, 

13.3 Settlement Amounls and Time for Settlement. All settlements to CUSTOMER for Sales Drafts will occur on a 
daily basis and be based upon gross sales, minus Card Organization Based Fees, Credit Drafts, adjustments, 
Chargebacks, Discount Rate and other transaction fees set forth on the Fee Schedule, and fees, flnes and other amounts 
imposed upon SERV!CERS by a Card Organization or Issuer as a result of CUSTOMER's acts or omissions. 
SERVICERS will collecl all other amounts due from CUSTOMER to SERVICERS, on a monthly basis, whether netred al 
setuement or separately debited as provided here1n. AU credlls to CUSTOMER's Settlement Account or other payments 
to CUSTOMER are provlslonal and are subject to (1) SERVICERS' final audit and confirmation, {II} fees and fines imposed 
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upon SERVICERS by a Card Organization or Issuer as a result of CUSTOMER's actions or omissions and (HI) any other 
obligations owed by CUSTOMER to SERVJCERS. 

Excepl as otherwise sel forth 1n this Agreement, if SERVICERS receive CUSTOMER's Sales Drafts by the applicabre cut 
off lime estabUshed by SERVICERS, SERVICERS wil! iniUate a transfer of applicable settlement funds, after receipt 
thereof from the Card Organizations, via ACH (or other payment system available from SERVICERS for these types of 
transfers) to CUSTOMER's Settlement Account. SERVICERS will generally initiate this transfer by the following Business 
Day after SERVJCERS process the applicable transactions. Generally, !he Settlement Account will be credlled within two 
Buslness Days after SERVICERS' initiation of the transfer. 

13.4 Settlement Amounts Subject to Adjustments. This Agreement is a contract whereby SERVICERS are extending financial 
accommodations to CUSTOMER within the meaning of Section 365(c) of the Bankruptcy Code, CUSTOMER's right to 
receive any amounts due or to become due from SERVICERS or SERVICERS' respective Affiliates, whether or not those 
amounls are related fo th!s Agreement, is expressly subject and subordinate to Chargeback, setoff, lien, security interest 
and SERVICERS' rights to withhold settlement funds under this Agreement, without regard to whether such Chargeback, 
setoff, !fen, security fnteresl and the withholding of sett!emenl funds rights are being applied to cfaims that are liquidated, 
unliquidated, fixed, contingent, matured or unmatured. 

13.5 Suspension/Change In Payment Terms. In addition lo any other remedies available to SERV!CERS under this 
Agreement, CUSTOMER agrees lhal should any Event of Default (see Section 22) occur, SERVICERS may, with or 
without notice, change processing or payment tenns and/or suspend credits or other payments of any and all funds, 
money and amounts now due or hereafter become due to CUSTOMER pursuant to the terms of this Agreement, until 
SERVICERS have had reasonable opportunity to investigate such event 

14, Fees; Adjustments; Collection of Amounts Due; Reconcilement. 

14.1 Fees and Card Organization Charges. CUSTOMER will pay SERVJCERS, within the times specified by SERVICERS, 
all the fees and charges for the Services calculated pursuant to the Fee Schedule, which Includes fees that are in Whole or in 
part based on (ij fees set by Card Organizations, including, withoullimitatlon, interchange fees ("Card Organization Based 
Fees"), (ii) fees set by Persons related to the Services (togelher with Card Organization Based Fees, "Third Party Based 
Fees"), and (iii} fees that SERViCERS set Fees will be charged for all Authorization requests, whether or not approved, all 
Sales Drafts submitted ror processing, all Credit Drafts and all Chargebacks. If a Card transaction does not qualify for the 
lowest Interchange rate for which l! ls el!glble, then that Card transaction wlll be downgraded and processed at a more costly 
interchange rate for which il qualifies. CUSTOMER will pay retroactive increased interchange fees for any Card transactions 
that a Card Organization determines did not qualify for the rates originally used. 

CUSTOMER acknowledges 1hat the fees stated herein are based upon the qualification of CUSTOMER's Card transactions for 
certaln interchange fees as set by the applicable Card Organizations. [f a transaction falls to qualify for CUSTOMER's 
anticipated interchange levels or CUSTOMER inadvertently or lnlent!ona!ly accepts a Card transaction other than !he type 
anticipated for ils account (including a different Card type), then, as applicabfe to the pricing set forth in the Fee Schedule, 
CUSTOMER will be charged a higher interchange, Discount Rate or non~quallfied interchange fee, as well any applicable 
surcharge for that transaction, ali as set forth in the Fee Schedule. 

14.2 Gard Oroanization Fines Assessments and Penalties, The fees for Services set forth in the Fee Schedule may be 
adjusted to reftect increases, or new fees imposed by Card Organtzations, including without limitation, interchange, 
assessments and other Card Organization tees, or to pass lhrough increases or new fees charged to SERV!CERS by other 
Persons related to the Services. All such adjustments shall be CUSTOMER's responsibility to pay and shall become effective 
upon the date any such change or addition is implemented by Lhe applicable Card Organization or other Person as specified in 
SERVICERS' notice. In addition, CUSTOMER wll\ pay to SERVICERS an fines and penallies, including, but not limited to, any 
of !he foregoing related to CUSTOMER's non compliance with data security requirements or otherwise based on any 
CUSTOMER action or failure to act. 

14.3 Pavment of Fees. Charaes and Other Amounts. SERVICERS may deblt the Settlement Account for, or withhold from 
funds SERVICERS owe CUSTOMER under !his Agreement, all amounts CUSTOMER owes SERVICERS under this 
Agreement. If the Settlement Account has insufficient funds, SERVICERS may, without advance notice, withdraw the funds 
CUSTOMER owes SERVICERS from any other account (Including any reserve account) CUSTOMER maintains with 
SERVICERS (or their respective Affiliates) or to which CUSTOMER has granted SERVICERS access. If sufficient funds are 
nol available from those sources, CUSTOMER must pay the amount of any deficiency immediately upon demand. 

14.4 Third Party Based Fee Changes. SERVICERS will provide CUSTOMER with at least thirty (30) days' advance notice 
of any increased or new Third Party Based Fees. However, SERVICERS' ability to provide such nolfce depends on 
SERVICERS' receipt of timely notice from the appllcable Persons and in those instances, SERVICERS may not be able to 
provide CUSTOMER wilh thirty (30) days notice. In any event, any increased or new Third Party Based Fees will become 
effective and CUSTOMER shall be responsible for paying them as of the date specltied in the notice. 

14.5 Fees for Supplies and Oiher Services. In addition to the other payments required in this Agreement. CUSTOMER 
agree to pay SERVICERS for any o!her fees and charges and any special services or handling CUSTOMER requests or 
requires no! covered in this Agreement. CUSTOMER also agrees to pay SERVICERS for amounts CUSTOMER owes to 
Persons that SERVICERS pay, for example, payments for leased or rented Merchant Equipment. 

14.6 ACH Credits or Debits. To the extenl the Automaled Clearing House f'ACH") setltement process ls used to effect 
debits or cted!ts to CUSTOMER's Settlement Account, CUSTOMER agrees to be bound by the terms of the operating rules of 
the National Automated Clearing House Assodalion (~NACHA"), as !n effect from time to time. CUSTOMER hereby authorizes 
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SERV!CERS to Inmate credit and debit entries and adjustments as permitted under this Agreement to CUSTOMER's account 
through the ACH network and/or through direct institutions 10 the financial institution where CUSTOMER's Settlement Account 
is maintained for amnunfs due under thls Agreement and under any agreements wlth SERVICERS or SERVlCERS' respective 
Affiliates for any related services, as well as for any credit entries in error. CUSTOMER hereby authorizes the fmancial 
institution where CUSTOMER's Settlement Account rs maJntained to effecl all such credits and debits to CUSTOMER's 
account. This authority will remain in full force and effect until SERVICERS have given wrltten nolice lo the financial institution 
where CUSTOMER's Settlement Account is maintained that afl monies due under this Agreement and any other agreements 
with SERVICERS or SERVICERS' Affiliates for any related services have been paid in run. 

14.7 Taxes. lnstaltation & Deulnstallatlan, CUSTOMER agrees to pay any and all sales, use, excise, personal property, 
stamp, documenlary and ad~valorem taxes, license and reglstration fees, assessmenls, fines, penalties and similar charges 
{'Taxes") Imposed on the Services or the transactions contemplated by this Agreement. CUSTOMER also agrees to pay any 
and all Taxes imposed on the o\Nflershlp, possession or use of the Merchant Equipment. CUSTOMER authorizes 
SERVICERS, or SERVICERS' respective assigns, to increase the amount of CUSTOMER's preauthorized payment to reflect 
any and all increases ln all applfcable Taxes. CUSTOMER rurther agrees to pay any and all costs associated with the 
installation and de~installation of Purchased Equipment. CUSTOMER is not responsible for any taxes imposed on 
SERVICERS based on SERVICERS' net income. 

14.8 CUSTOMER must promptly and carefully review, statements and reports provided or 
made (piiysicaUy •. electronically or otherwise) reflecling Card transaction activity, including, activity ln 
!he Settlement Account , whether by SERVICERS or Persons. 

14.9 Duty to Notify SERV!CERS of Discrepancies or Adluslrnents. If CUSTOMER believes any discrepancies exist or 
adjustments are needed with respect to any debits or credits effected by SERVICERS with respect to CUSTOMER's 
Settlemenl Account or for any amounts due to or due from CUSTOMER. or if CUSTOMER has any other questions or 
concerns regarding CUSTOMER's Card transactions that are processed and settled by SERVICERS or regarding any 
s1atement or report provided or made avallable by SERVtCERS {physically, e!eclronically or otherwise), CUSTOMER must 
notify BAMS in writing {l} within sixty (60) days after such debit or credit is effected, such transacllon is processed and settled, 
or sm::h statement or report is provided, or (H) such shorter time as ls provided in the terms and condilions covering that 
account. If CUSTOMER fails to notify BAMS within such time frame, SERVICERS wm no! be required to investlgate the matter 
or effect any relaled adjustment, absent any willful misconduct by SERVICERS. Jf CUSTOMER notifies BAMS after such time 
period, SERVICERS may, ln SERVICERS' discretion and at CUSTOMER's cost. investigate the matter addressed in 
CUSTOMER's notice, but SERVtCERS will no1 have any liability to effect any related adjustment absent any wmrul misconduct 
by SERVJCERS. Any voluntary efforts by SERVICERS to assist CUSTOMER !n Investigating such matters will not create any 
obligation to contrnue such inves!igation or any ruture investigation. 

14.10 Electronic Statements. !f CUSTOMER elects to receive statements via eleclronic mail or online via the Internet, then 
(a} CUSTOMER authorizes SERVICERS to deliver statements and reports, Card Organization and regulatory fnformalion and 
notices of change in terms that SERVICERS would typically Include with paper statements and notifications to review them 
(collectively, "Electronlc Statementsj at a web-accessible location an SERVICERS' computer seNers, to CUSTOMER 
electronically, {b) SERVICERS are nol mquimd to provide CUSTOMER with a paper copy of statements but SERVICERS may, 
In SERVICERS' sole discretion, do sa at any time, (c) CUSTOMER may request a paper copy of CUSTOMER'S merchant 
accounl stalement(s) from SERVICERS; however, a fee may apply for such request, and (d) Electronic Statements are part of 
the Servfces provided under lhis Agreement 

If CUSTOMER erects to receive Electronic S1atements for Us merchant account(s) via electronic mail ("e~mair}, CUSTOMER 
represents and warran1s to, and covenants with, SERV!CERS and agrees that (ij CUSTOMER wl!l disable any spam filter (or 
similar device or software that could prevent delivery of e~mail from to CUSTOMER) and add ~@cedardoc.com" (the specific 
addressee portion will vary due to automation} {and such other e~mail address or domain lhat we may specify from time lo time 
or from \vhich CUSTOMER otherwise receives and Electronic Statement from SERVICERS) as a safe e~mafl address or 
domain wlth respect to the e-mail account CUSTOMER designates for SERVICERS to send Electronic Statements: (li} 
CUSTOMER is responsible for the acruracy and validity of all e~mail addresses provided by CUSTOMER and/or its agents; (iil) 
CUSTOMER wl!l ensure thatlhe e~mail account(s} designated for SERVICERS to send CUSTOMER Electronic Statements are 
under CUSTOMER's ownership or control and wllf be regularly accessible and actively monitored by CUSTOMER's authorized 
representatives; (iv) CUSTOMER will not share or permit to be known by any Person not authorized to view Electronic 
Statemen!s on CUSTOMER's behalf, or store as an "autofll!" field on a web browser, any password or encryption key; (v) 
CUSTOMER will notify SERVtCERS promplly If CUSTOMER has not receiVed an Electronic Statement from SERVICERS In 
the time frame that CUSTOMER nonnafly receives Eleclronic Statements from SERVJCERS, but in no event later than five (5} 
Business Days after the close of the statement cycle; (vQ CUSTOMER will notify SERVICERS prior to any change of e-mail 
address(es) designated for receipt of Electronic Statements; (v!i) Electronlc Statements are subject to the reconciliation time 
frames described in Sec!ion 14.6 of the Agreement; and (viii) immediately after being transmitted from SERVICERS'S e~mall 
server, CUSTOMER will be solely responsible for preventing the disclosure, interception and viewing of Electronic Sta(ements 
by any unauthorized Person or Person !halls otherwise not in compliance with applicable law. 

SERVICERS MAKE NO REPRESENTATIONS OR WARRANTIES REGARDING CUSTOMER'S ACTUAL RECEIPT OF E
MAILED ELECTRONIC STATEMENTS THAT SERVICERS ATTEMPTS TO DELIVER TO CUSTOMER. 

14.11 Duty Regarding Merchant Svstems. CUSTOMER will be responsible for auditing, balancing, verifying and reconcillng 
any out-of-balance condition within the Merchant Systems, and for notifying SERVICERS of any errors in the foregoing after 
receipt of the applicable report from SERVICERS, CUSTOMER will notify SERVtCERS of all incorrect reports or output within 
two {2) Business Days after receipt of such reports or output. Wilhln one (1) Business Day of the original transaction, 
CUSTOMER must balance each Location to lhe BAMS system for each business day that each Location is open. lf CUSTOMER 
determines that transacllon{s} have been processed in error, CUSTOMER wm iniliate the appropriate transaction for adjustment to 
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correct the transaction in question. CUSTOMER Is responsible for all applicable adjustment fees per applicable Card 
Organization. 

15. Chargebacks. 
15.1 Charaebacks Payable Immediately. CUSTOMER will pay SERVICERS the amount of each Card transaction thai 
CUSTOMER submitted to SERVICERS for processing that is charged back to SERViCERS for any reason permitted by the 
Card Organization Rules. Each Charge back to CUSTOMER is Immediately due and payable by CUSTOMER. 

15.2 Olsputlna Charaebacks. CUSTOMER may dispute a Chargeback as provided In the Card Organization Rules, Including 
any requirements for timely submission. SERVICERS' obligation to CUSTOMER respectlng Chargeback disputes is limited to 
permissible presentment of CUSTOMER's dispute to the appropriate Card Organization. SERV1GERS will not engage in direct 
collection efforts against Cardholders on CUSTOMER's behalf. 

15.3 Charaeback Fees. CUSTOMER 1Nill pay SERVICERS the fees associated with processing Chargebacks as provided in 
the Fee Schedule, without regard to whether the Chargeback Is settled In CUSTOMER's favor or the Cardholder's favor. In 
addition. in the event the percentage of Chargebacks to CUSTOMER's merchant account meets or exceeds the percentage 
considered excessive by the Card Organizations, CUSTOMER will pay SERVJCERS the Excess Chargeback Fee stated in the 
Fee Schedule (in addition to any fees fmposed on SERVICERS by the Card Organizations). The rate and the method of 
calculation for what each Card Organization considers excessive may be found in its Card Organization Rules. All fees related 
10 processing Chargebacks, inclUding any Excess Chargebaek fees, are immediately due and payable to SERVICERS upon 
assessment 

16. Representations; Warranties and Covenants, 
16.1 Without limiting any other warranties hereunder, CUSTOMER represents, warrants and covenants with SERVICERS and with 
lhe submission of each Sales Draft reaffirms, the following represenlalions, warranties end/covenants: 

{i} each Card transacllon is genuine and arises from a bona ffde transaction, permissible under the Card Organization 
Rules and Appllcable Law, by the Cardholder directly wilh CUSTOMER; 

{ii) each Card transaction represen!S a valid obligation for the amount shown on the Safes Draft. Preauthortzed Order. or 
Credit Draft, and does not tnvolve the use of a Card for any other purpose; 

(iiO each Card transaction represents an obligation of !he related Cardholder for the amount of the Card transaction; 
(iv) the amount charged for each Card transaction Is not subject to any dispute, set off or counterclaim; 
(v) each Card transaction amount is only for respective merchandise or services {including taxes, but without any 

surcharge except as permitted under Card Organization Rules) sold, leased or rented or other payments to 
CUSTOMER and, ex:cept for any delayed delivery or advance deposil Card transactions expressly authorized by this 
Agreement, that merchandise or service was actually delivered to or performed for the Cardholder entering !nlo lhat 
Card transaction simultaneousfy upon CUSTOMER accepting and submitting that Card transaction for processing; 

(vi) wilh respect to each Card transaction, CUSTOMER has no knowledge or notice of any fact, circumstance or defense 
which woufd indicate that such Card transaction Is fraudulent or not authorized by the related Cardholder or which 
would otherwise Impair the validity or co!Jectablllty of that Cardholder's obllgaUon arising from that Card transaction or 
relieve that Cardholder from !lability with respect thereto; 

(vli) each Card transaction fs made in accordance wilh the terms of this Agreement and App!lcabte Law; 
(vlii) each Sales Draft is free of any alternation not authorized by the related Cardholder; 
(ix} CUSTOMER has completed one Card transaction per sale; or one Card transaction per shipment of goods for wh1ch 

the Cardholder has agreed to partial shipments; 
(x) CUSTOMER Is va!ldly existing, in good standing and free to enter into this Agreement; 
(xi) all information provided to SERV!CERS in support of this Agreement is true and cotrect 
(xil) CUSTOMER Is not doing business under a name or style not previously disclosed to SERV!CERS; 
(xili) CUSTOMER has not changed the nature of CUSTOMER's business. Card acceptance pracUces, delivery methods, 

return policies, or types of products or services sold requiring a different merchant category code under Card 
Organization Rules, in a way not previously disclosed to SERVJCERS; 

(xiv) CUSTOMER will use the Services on!y for CUSTOMER's own proper business purposes and will not resell, directly or 
ind1rectly, any part of the Services to any Person; 

(xv) CUSTOMER has not filed a bankruptcy petition nol previously disclosed to SERVICERS: 
(x:vi} CUSTOMER owns and controls the Senlement Account, and no security interest 0( lien of any type in favor of a Person 

exists regarding the Settlement Account or any Card transaction; 
(xvil} CUSTOMER will not at any time during the term of this Agreement, or unlil all amounts due under this Agreement 

have been paid in full, grant or pledge any seculity interest or lien in the Settlement Account or transaction proceeds 
to any Person, without SERVJCERS consent; and 

(xvlii) CUSTOMER will use best efforts to seek appropriations, including any special appropriations, in order to fulflU lis 
obligations for amounts due and owing to SERVICERS under lhis Agreement 

16.2 SERVICERS represent and warrant to CUSTOMER that 
(i) SERVJCERS will perform their obligations pursuant to this Agreement In accordance with the Applicable Law and the 

Card Organiza!lon Rules. 
(ji) SERV!CERS are validly ex!sling, in good standing and free to enter into this Agreement; 

17. Retention of Records. 
17.1 Unless prohibited by the Card Organizarion Rules, CUSTOMER will retain, for a period of at least eighteen (18) months 

from the date of the Card transacllon or such other longer period as may be required by the Card Organization Rules, 
legible copies or images {electronically or otherwise) of CUSTOMER's Sales Drafts, Cardholder consents for Pre
Authorized Orders and Credit Drafts. CUSTOMER's obligation to retain records does not provide authority for 
CUSTOMER to retain Card magne!lc stripe data. 
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17,2 CUSTOMER will submit to SERVICERS a legible copy or Image of a Sales Draft, Cardholder consent for a Pre
Authorized Order or Credlt Draft if any lssuer requests one. CUSTOMER's deadline for proVIding to SERVICERS a legible 
copy or image of the requested Sales Draft, Cardholder consent for a Pre-Authorized Order or Credit Draft !s ten (10) 
days after the date of the Issuer's retrieval request, or as specified in the notice from SERVICERS. CUSTOMER 
acknowledges that CUSTOMER's failure to properly and tlmely respond to any retrieval request may result in a 
Charge back. 

18. System Testing and System Enhancements. 
18,1 SERV!CERS reserve the right to conduc! testing of the Merchant Syslems for a period of time reasonably necessary for 
!hem 1o meet SERVICERS', the Merchant Equipment manufacturers', any thfrd party integrators' and the Card Organizations' 
then-current applicable requlremenls. Throughout the term of lhls Agreement. lf CUSTOMER changes or modil1es lhe 
Merchant Systems for any reason. including bul not limited to modifications to accommodate changes In Card Organization 
Rules or Applicable Law, CUSTOMER will immediately nolify SERVICERS of such changes or modifications, and SERVICERS 
will have a reasonable amount of time to conduct certification testing of the Merchant Systems to verify that it meets 
SERVICERS', any third party integrator's and the Card Organizations' lhenMcurrent applicable requirements. The first such 
stand am re-certification wlll be performed by SERVICERS at no cost to CUSTOMER; however, subsequent rewcertifications will 
be billed to CUSTOMER at SERVICERS' then·current hourly rate. Notwithstanding anything to the contrary, by conducting 
Implementation or certification testing. SERVICERS do not guarantee that CUSTOMER's transactions will qualify at the lowest 
possible interchange level. CUSTOMER assumes all liability resulting from CUSTOMER's failure to notify SERVICERS of the 
changes or modificallons or CUSTOMER's refusal to allow SERVICERS to conduct the implementation or certification testing. 

18.2 If, after the effective date of lhis Agreement, CUSTOMER requests SERV!CERS to perform or provide any system 
enhancements, custom reports, special files, terminal applications, related service enhancements or new services (colleclfvely, 
"System Enhancements"), and SERVICERS agree to do so, these System Enhancements will be made in accordance wilh 
lerms and conditions, lnctuding pricing, agreed to by the parties in "Writing. 

19. Confidentiality. 
19.1 CUSTOMER will treat this Agreement and any information supplied or otherwise made accessible by SERVICERS or 

SERVICERS' agents as confidential and will nol disclose the same to any third parties except as provided herein, 
including without limitation:{!} information about the products, services, operations, procedures, customers, suppliers, 
sales, pricing. business plans and marketing strategies of SERVICERS, !heir Atriliates and the customers, clients and 
suppliers of any of them; (ri} any scientific or technical informat1on, design, process, procedure, formula, or 
improvemenllhat is commercially valuable and secret in the sense that Us confidenlla!ity affords either SERV!CER a 
competltlve advantage over its competitors; (iii) user lOs, security codes, passwords, personal identification numbers, 
and other security devices and procedures for the Services or related thereto; and (iv) all confidenlial or proprietary 
concepts, documenfalion, reports, data, specifications, computer software, source code, object code, now charts, 
databases, inventlons, know-how, show~how and trade secrets. whether or nol patenlabfe or copyrightable. 

19.2 SERVICERS' confidential Information shall be used by CUSTOMER only to exercise CUSTOMER's rights and to 
perform CUSTOMER's obligations hereunder. CUSTOMER shall not disclose the confidential information to any 
Person, except as may be agreed upon ln writing by SERV!CERS. CUSTOMER shall safeguard all of SERVICERS' 
confidential information using a reasonable degree of care, but not less than that degree of care used by It In 
safeguarding ils own similar information or material. Upon request by SERVICERS or upon termination of this 
Agreement, CUSTOMER shall return to SERVICERS or destroy all of SERVICERS' confidential information In Its 
possession or controL 

19.3 SERVICERS will keep confidential, in accordance with Applicable Law and the Card Organization Rules, any 
information received by SERVICERS from CUSTOMER or CUSTOMER's agents regardlng CUSTOMER's use of the 
Services, including any relationship and transaction information; provided that SER.VICERS may disclose such 
information (!) to Persons to the extent necessary to provide the Services, (il) SERVICERS' respective aud1tors and 
attorneys (internal and external) and regulators, (Iii) as required or permitted by Applicable Law and {iv) to 
SERVICERS' respective Affiliates as SERVJCERS deem appropriate. CUSTOMER acknowledges and agrees that any 
Information obtained by SERVICERS may be shared with SERVJCERS' respective Affiliates, who have a need-lo-knDVJ, 
in connection with the provision of the Services, as long as such Affiliates are under obligation to lreal such lnformalion 
with the same degree of care as required of SERVICERS. 

19.4 In addfllon lo !he information security provisions elsewhere in this Agreement, neither CUSTOMER nor SERVJCERS 
will use, store, disclose, sell or disseminate any Cardholder data obtained in connection with a Card transaction 
(including the names, addresses and Card account numbers of Cardholders), except in accordance with the Cam 
OrganizaUon Rules and Applicable Law (e.g., for purposes of authoriZing, compleling and settling Card transactions 
and resolving any Chargebacks, retrieval requests or similar issues involving Card transactions). The foregoing will not 
apply in the Instance of a court or govemmenlal request. subpoena or order. SERVICERS may use any Cardholder 
dala for purposes associated with BANK's role as an Issuer if such Cardholder data is derived from a Card transaction 
in which the Card used was issued by BANK. Further, In accordance with the Operating Guide, Card Organization 
Rules and Applicable Law, SERVICERS may participate In sharing Cardholder data among SERVICERS' Affiliates, 
other financiallnslilutions, regulatory authorities, law enforcement agencies and any other Persons authorized by the 
Card Organization Rules and Applicable Law. ln addition, SERV!CERS may participate in sharing Cardholder data with 
any Card Organization or its designee at the request of that Card Organization, 

19.5 CUSTOMER acknowledges that it will not oblaln ownership righ!s in any informaUon refatfng to and derived from Card 
transactions. Cardholder account numbers, personar information and other Card transaction information, including any 
databases containing such information, may not be sold or dlsclosed to a Person as an asset upon a bankruptcy, 
insolvency or failure of CUSTOMER'S business. Upon a bankruptcy, insolvency or failure of CUSTOMER'S business, 
all Card transaction information must be returned to SERVICERS or acceptable proof of the destruction of all Card 
transaction information must be provided to SERVJCERS. 

19.6 The obligations of confidentiality and restrictions on use in thls Section shall not apply to any confidential information 
that: {i) was In the public domain prior 10 the dale of this Agreement or subsequently came into the public domain 
through no fault of the party 1hat received such confidential information; (IT) was received from a Person free of any 
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obligation of confidence of the disclosing party and which Person, to the receiving party's knowledge, was not under an 
obligation io keep !he information confldenlla!; (ill} was afready in the recelvtng party's possession prior to recelpt from 
the disclosing party; (iv} rs requ1red to be disclosed by law, regulation or court order afler giving the disclosing party as 
much advance notice as practical of the possfbl!lty of disclosure; or {v) is subsequently and independently developed by 
the receiving party's employees, consunanls or agents without use of or reference to the disclosing party's confidential 
lnforma!ion, 

19.7 CUSTOMER acknowledges that breach of the restrictions on use or disdosure of SERVICERS' confldentlallnformatlon 
would result ln immediate and irreparable harm to the applicable SERVlCER, and money damages would be 
Inadequate to compensate for lhat harm. SERVICERS shall be entitled to equltable relief, in addition lo all other 
available remedies, to redress any breach. 

19.8 Except as specifically provided for hereln, this SecUon does not confer any right, license, interest or t1t1e in, to or under 
SERVICERS' confidential !nfonnation to CUSTOMER. Except as specifically provided for herein, no license is hereby 
granted to CUSTOMER under any patent, lrademark, copyright, trade secret or other proprietary righls of SERVICERS, 
and CUSTOMER shall not assign to any Person the rights to use the Marks of SERVICER or it agents. All right, title, 
and interest in and to all Intellectual propert)l related io the Services {Including, wlthout lfmitalion, the content of any 
materia!s, web screens, layouts, processing techniques, procedures, algorithms, and methods), owned, developed or 
licensed by SERV!CERS prior to, during the term of, or after the Agreement. or employed by SERVICERS in 
connection with the Services and any updales, changes, alterations or modifications to or derivative Works from such 
intellectual property, shall be and remain, as among the parties, SERVICERS' exc!u:slve property. 

19.9 CUSTOMER agrees !hat SERVICERS may obtain relevant information from any appl1cable telecommunications 
provider utilized by CUSTOMER, as necessary to Investigate any allegation of fraud, suspected fraud or other actual or 
alleged wrongful act by CUSTOMER in connection with the Servlces. 

19.10 Notwithstanding any contrary provisions in the controlllng documents for any other accounts CUSTOMER has with 
BANK, SANK may share and exchange with BAMS and its respec!ive Affi!lates and agents information about 
CUSTOMER and lhose accounts in connection with the Services, and any services provided by Te!eCheck Services, 
Inc .• First Data Merchant Services Corporation, or any other SERVJCERS of Services under this Agreement. 

19"11 Noh'llthstandlng the !ore!)olng, SERVICERS acknowledge that CUSTOMER may be subject to the provisions of 
applicable state '"open records" laws {"Open Records Law") and that under certain circumstances, CUSTOMER may 
be required to release a copy of this Agreement to a third party under the Open Records Law. ln the event that 
CUSTOMER receives e request for confidential information from any third party under the Open Records Law, 
CUSTOMER shall imme<ilately (but not later than the next Business Day) notil)< SERV!CERS of such request Such 
notification shall include a copy of the written request received by CUSTOMER As soon as is reasonably possible 
following such notice, CUSTOMER will provide SERVICERS wilh copies of any documents and/or other materials that 
CUSTOMER believes to be responsive to such request. CUSTOMER shall respond to such request by either (x) 
rejecling such request or (y) acknowledging receipt of such request and advising the requesting party that a 
subsequent response will be forthcoming. SERVICERS may take whatever aclion (legal or otherwise) SERVICERS 
deem necessary to prevent CUSTOMER's disclosure of such confidentfa! information, and CUSTOMER shall provide 
SERVICERS '!Nith reasonable assistance. However, with respect to Cardholder account numbers. personal information 
and other Card Uansaction information, CUSTOMER wilt not disclose such information to any such requesting party, 
and may only disclose such Information as olherwlse required or permitted under Applicable Law or the Card 
Organization Rules, 

20. Examinations, Audits and Corrective Actfon. 

20.1 SERVICERS' Rights. SERVICERS or their respective designees will have 1he right, during the term of this Agreement and for 
one (1) year thereafler, upon reasonable advance written nollce and during normal buslness hours, to conduct a review of the 
books, records, operations and Merchant Equipment of CUSTOMER, Merchant Providers and CUSTOMER's other third party 
service providers to determine or to verify CUSTOMER's and thelr compliance with CUSTOMER's obligalfons under this 
Agreement 

20.2 Card Oruanizaiion and Investigation, CUSTOMER wl!!, upon reasonable prior wriUen notice from SERVtCERS and as directed 
by any Card Organlzation, permit any Person acceptable to that Card Organization to examine and audit the records, operaUons 
and Merchant Systems relevant to such Card Organization. The scope, standards and fl'equency of the examinations and aUdits 
will be determined by the Card Organization requesting It The results, Including, bul no! limited to any '!NTitten reports of such 
examinations and audits, must be made available to the Card Organization requesting it and SERVICERS. All expenses related to 
such examlnatlans and audits will be paid by CUSTOMER. 

20.3 Remediation. CUSTOMER must promptly take corrective actlon acceptable to SERVlCERS and lhe Card Organizations to 
rectify {I) any faflure to comply vli:th this Agreement or any problem identified in any report, examination or audit that could 
reasonably be expected to have an adverse impact on SERVICERS, Issuers, Card Organizations or Cardholders and (ii) any control 
deficiencies identified in such report. 

20.4 Requlatorv Agencies. Notwithstanding anything to the contrary In Sections 19 (Confidentiality) and 25 (Information Security) of 
the Agreement CUSTOMER agrees to provide reasonable access to Merchant Syslems and CUSTOMER's facilities and records 
and those of Merchant Providers duling normal business hours for examlnalion purposes to any state or federal agencies with 
jurisdiction over SERVICERS or any Card Organlzalion, upon SERVICERS' prior '!NTitten request. 

21. Assignment. 
21.1 Any transfer or assignment of this Agreement {or any portion of It) by CUSTOMER without SERVICERS' prior written 

consent. by operation of law or otherwise, is voidable at either SERVICER's sole discretion. ln the event of such transfer 
or assignment, the party to whom the Agreement was ltansferred or assigned shall be bound 1a the terms and conditions 
or tl1is Agreement to lhe same extent as if SERVICERS and such assignee or transferee, as the case may be, enlered 
inlo an agreement Identical to lhis Agreement on the effective dale of such transfer or assignment. Furthermore, 
CUSTOMER shall be llable lo SERV!CERS for alllfabilities, Chargebacks, expenses, casts, fees and floes arising in 
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connection with such transferee's or assignee's, as the case may be, submission of Card lransac!ions to SERV!CERS ror 
processing. SERVICERS are not required to con!!nue this Agreemenl after CUSTOMER's merger or reorganization with 
or inlo another entlly without SERV,CERS' prior wrmen consent which will not be unreasonably condltloned, wflhheld, or 
delayed. CUSTOMER agrees to l)r'ovfde SERVICERS with at least 30 days' prior written notice or CUSTOMER's 
intention to take any of those types of aclions, 

212 Upon notice to CUSTOMER. another VIsa and MasterCard acquirer may be substilufed for BANK under whose 
sponsorship this Agreement is perfonned. Upon substllution, such other Visa and MasterCard acqulrer shall be 
responsible for all obligations required of BANK, including without limitation, as may be expressly required by applicable 
Card Organizatlon Rules. Furthermore, subject to Card Organization Rules, any SERVICER may assign or transfer this 
Agreement and its respective rights and obligations hereunder and may delegate its respective duties hereunder, In whole 
or in part, to any Person, whether In connection with a change in sponsorship, as sel forth in the preceding sentence, or 
otherwise, without the notlce to or consent of CUSTOMER. 

21.3 Except as provided ln the following sentence, this Agreement shalt be binding upon permitted successors and assigns 
and shall inure to the benefit of the parties and their respective pennitted successors and assfgns. No assignee for the 
benefil of creditors, custodian, receiver, trustee ln bankruptcy, debtor in possession, sheriff or any other officer of a court, 
or other person charged wfth taking custody of a partY's assets or business, shall have any right to continue or to assume 
or to assign this Agreement. 

22, Term; Events of Default. 
22.1 This Agreement and the appllcable Supplements shall become effect1ve upon the date this Agreement and the 

Supplements are signed by SERVICERS, which shall in aU instances be on or after the date(s) CUSTOMER signs lhis 
Agreement and the applicable Supplements. CUSTOMER acknowledges and agrees that to the extent lhis Agreement 
does not represent a renewal or extension of a current agreement between the parties for the Services contemplated 
hereunder, CUSTOMER shall not process a dlive", non~tesl Card transaction under this Agreement until such time as 
CUSTOMER has been approved by BAMS' credit department and BAMS and BANK have executed this Agreement 

22,2 This Agreement shall remaln effective through the lnitlal tenn of three (3} years from the dale of this Agreement 
CUSTOMER may renew the Agreement for an additional two (2) years by providlng SERVICERS with one hundred and 
twenty (120} days' written notice prior to the end of the initiallenn. If no such notice ls provided, this Agreement shall 
automatically tenninate upon the expiration oft he inlllal term, 

Equipment Assistance: ln an effort to assist CUSTOMER with the costs of procurlng certain Terminals (spec1fically 
identified below) BAMS shall subsidize up to $5,000,00 in equlpment costs which shall be used to offset the cost of 
purchasing new EMV~capab!e Terminals (the "Equipmenl Assistance"), subject to the following conditions: 

a. The Equipment Assistance shall be used to purchase up to eight {8) FD1301FD130 Duo point of sale terminals 
f'New Tennlnals~j, which have a value of $5g9,00 per terminal; 

b. CUSTOMER will provide BAMS with all infonnatlon necessary for BAMS to deliver New Terminals to CUSTOMER 
and BAMS shall follow CUSTOMER's instructions regarding New Terminal deploymenllo CUSTOMER; 

c, CUSTOMER shall not be charged for the New Terminals by BAMS, except as expressly stated in subsections d., 
e., and f., below. 

d. In no even! shall the Equipment Assistance exceed $5,000.00, regardless of the number of New Terminals 
ordered by CUSTOMER, and once the Equipment Assistance amount has been depleted, CUSTOMER shall be 
responsible for payment to BAMS of the actual cost of purchasing the New Termlnal ($599.00 per device) and 
BAMS shall be entitled, at lts option, to invoice CUSTOMER for such amounts or offset such amounts from 
transaction proceeds otherwise due and owing to CUSTOMER; 

e. The Equipment Assistance shall nol be used to offset the cost of renting the New Terminals and CUSTOMER 
shall be responsible for paymenlto BAMS of !he renlal costs for each New Terrnlnal rented (535.90 per device per 
month} and BAMS shall be ent!lled, at lis option, to invoice CUSTOMER for such amounts or offset such amounts 
from transaction proceeds oihervtlse due and owing to CUSTOMER; 

f. In addition to any applicable Liquidated Damages, !n the event the Agreement Is terminated for any reason prior to 
the end of the initial three~year tenn, and termination is not the result of a conlract breach by BAMS, CUSTOMER 
shall pay BAMS an amount equal to a pro rata portion of the Equipment Assistance determined by {a) multiplying 
by a factor of .028 (b} the number of months, Including any partial month, between the last day of the initial three~ 
year term and the effective date of termination of this Agreement; then multiplying the product of {a) "times" (b) by 
(c) the total amount of the Equipment Assistance received by CUSTOMER prior to such terrnlnatlon. Should 
CUSTOMER fail to pay such amounts, then CUSTOMER acknowledges and agrees that BAMS shall have the 
right to set off such amounts from any transaction pr'Oceeds lhat are validly due and owing CUSTOMER. 

22.3 If any of the following events shalf occur (each an "Evant of Defaulf): 
(i) a material adVerse change in the financial condil!on, business procedures, products or services of CUSTOMER: 

or 
{i~ Irregular Card sales by CUSTOMER, excessive Chargebacks or any other circumstances which, in SERVlCERS' 

sol'e discretion, may increase SERVICERS' exposure for CUSTOMER's Chargebacks or othe!"W'lse presents a 
financial or secur1ty risk to SERVICERS; or 

(v) any representation, warranty or covenant of CUSTOMER in this Agreement is breached in any material respect or 
was or Is Incorrect ln any material respect when made or deemed to be made; or 

{vi) CUSTOMER shall default in any material respect in the performance or observance of any term. covenant, 
condition or agreement contained ln this Agreement, including, without limitation, {a) the Information Securily 
requirements as detafled in Section 25 or {b) CUSTOMER's failure to pay SERVICERS for any amounts due and 
owing under this Agreement; or 
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(vii) CUSTOMER shall default in any material respect in the performance or observance of any term. covenant or 
condition contained In any agreement with any respec!ive Affiliate of SERVICERS, including, but no! limited to, 
any agreement governing check guarantee or check verification services; or 

(v!ii) CUSTOMER sha!! default 1n the payment when due, whether upon maturily or otherwise, of any material 
indebtedness for borrowed money or any material trade payable; or 

(ix) CUSTOMER shall: commence a vmunlary case under the Bankruptcy Code; file a petition seeking to take 
advantage of any olher !aYo~s, domestic or foreign, relating to bankruplcy, insolvency, reorganization, winding up or 
entry into a composition agreement or similar arrangement for adjustment of debts; consent to or fail to contest In 
a timely and appropriate manner any petition filed against it in an involuntary case under such bankruptcy laws or 
olher laws; apply for or consent to. or fail to contest in a timely and appropriate manner, the appointment of. or the 
taking of possession by, a receiver, custodian, trustee, or liquidator of itself or of a substantial part of its property, 
domesUc or foreign; generally become unable to pay its debts or lrade obligations as they become due; make a 
general assignment for the benefit of creditors; or take any corporate action for the purpose of authorizing any of 
the foregoing; Of 

(x) a case of other proceeding shall be commenced against CUSTOMER, in any court of competent jurisdiction 
seeking relief under the Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy, 
insolvency. reorganizallon, winding up or adjuslment of debts, the appointment of a trustee, receiver, custodian, 
lfquldalor or the like of CUSTOMER. or of all or any substantial pari of the assels, domestic or foreign, of 
CUSTOMER, and .such case or proceeding shalt continue undismissed ot unstayed for a peliod of slxty (60} 
consecutive days, or an order granting the relief requested in such case or proceeding against CUSTOMER 
(including, but not limited to, an order for relief under the Bankruptcy Code) shall be entered; or 

(x~ the independent certified accountants retained by CUSTOMER shall refuse to delfver an unqualified opinfon with 
respect to the annual financial statements of CUSTOMER; 

then, upon !he occurrence of (1) an Event of Default specified in subparagraphs (iv), (VI), (ix) or (x} above, SERVICERS 
may consider this Agreement to be terminated immediately, without notice, and all amounls payable hereunder by 
CUSTOMER to SERVICERS shall be Immediately due and payable in full without demand or other notice or any klnd, 
all of whlch are expressly waived by CUSTOMER, and (2) any other Event of Default, this Agreement may be 
terminated by SERVICERS by giving not less than ten (10} days' notice to CUSTOMER. and upon such notice all 
amounts payable hereunder by CUSTOMER to SERVICERS shall be due and payable on demand. 

22.4 Neither the expiration nor termination of thls Agreement shall terminate the obligations and rights of the parties pursuant 
to provisions of this Agreement which by their terms are Intended to survive or be perpetual or lrrevocable and such 
provisions shall survive the expiration or termlnalion of this Agreement 

22.5 Upon the occurrence of any Event of Default, whether or not it is cured, SERVICERS may, in their sole discretion, 
exercise all of their rights and remedies under this Agreement and Applicable Law, including, without limitation, 
exercising their rights under Section 23. 

22.6 This Agreement also may be terminated by SERVICERS without notice or penally, if in their sole discretion, such 
tenninaUon is necessary for SERVICERS to comply with their obligations under any Appltcable Law, rule or regulation 
including, but not limited to, the Office of Foreign Assets Control ("OFAC") Regulations and Card OrganizatiOn Rules. 
SERV!CERS' termination of this Agreement pursuant to this Subsection 22.7 shall not be deemed a breach of contract 
by SERVICERS. 

22.7 If thls Agreement is terminated ror cause. CUSTOMER acknowledges that SERVICERS may be required to report 
CUSTOMER's business name and the names and other identification of its principals lo the terminated merchant files 
maintained by the Card Organizations. CUSTOMER expressly agrees and consents to such reporilng in the event 
CUSTOMER is terminated as a result of the occurrence of an Event of Default or for any reason specified as cause by a 
Card Organization. Furthermore, CUSTOMER agrees to waive and hold SERVICERS harmless from and against, any 
and all claims which CUSTOMER may have as a result of such reporting. 

22.8 In addition to the provisions of the Agreement that survive termination, the terms and provisions governing 
CUSTOMER's obligaUons and UabiliUes and SERVJCERS' rlghts regarding the following matters will sUIVive termlnaHon 
unlll all these matters are resolved or settled and all amounts owed to SERVICERS regarding these matters are fully 
and Irrevocably paid: (i} processing and settlement of Card transactions, Sales Drafts and Credlt Drafts, (li) adjustments, 
{Ill) all amounts due to SERVICERS under this Agreement, (lv} the resolution of any Chargebacks, disputes or other 
issues involving Card transactions, (v) Compromised Data Events and (vi} all SERVICERS' rights regarding 
CUSTOMER's breach of any of its agreements, representalions, warranties, covenants or other obfigat!ons under this 
Agreement. In addition to the above and any terms and provisions which by their terms or nature survive termination, 
!he terms and provisions of Sections 9, 14 through 21, inclusrve, 23 through 31, inclusive, Subsection 22.7 and this 
Subsection 22,8 shall survive any termination or this Agreement Upon !ennina:Uon of this Agreement, CUSTOMER 
agrees to immediately send SERVICERS all the data relating to Card transactions made up to the date of tenninatlon. 

22.9 After termination of th!s Agreement for any reason whatsoever, CUSTOMER sha!l continue to bear total responsibility 
for alf Chargebacks, fees, credits and adjustments resulting from Card transactions processed pursuant to this 
Agreement and al! other amounts then due or which thereafter may become due to SERVICERS under this Agreement 
or which may be due to SERVICERS before or after such termination to either SERVICERS or any of SERVICERS' 
respective Affiliates for any related equipment or related services. 

22.10 In the even! CUSTOMER files for protection under the U.S. bankruptcy code or any other laws relating to bankruptcy, 
insolvency ass!gnmenl for the benefit of creditors or similar laws, and CUSTOMER continues to use the Services, it is 
CUSTOMER's responsibility to open new accounts to distinguish pre and post filing obligations. CUSTOMER 
acknowledges that as long as it utilizes accounts established prior to such filing, SERVICERS will no! be able to 
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systematically segregate CUSTOMER'S post~filing transactions or prevent se!~off of the pre-existing obligations. In that 
event CUSTOMER will be responsible for submitting an accounting supporting any adjustments that CUSTOMER may 
claim, 

23. Reserve Account; Security lntereSli Set..Qff. 
23,1 To the extent permitted under Applicable Law. CUSTOMER expressly authorizes SERVICERS to establish an account 

(the "Reserve Account') pursuant lo the terms and conditions set forth In this Section 23. The inltial amount of such 
Reserve Account shall be set by SERVICERS, In their sole discretion, based upon CUSTOMER processing history and 
the anticipated risk of toss to SERVICERS. 

232 The Reserve Account shall be fully funded upon three days' notice to CUSTOMER, or in ins lances of fraud or an Event 
of DeFault, Reserve Account funding may be immedfate, Such Reserve Account may be funded by all or any 
combination of the foflowing: (i) one or mare debits to CUSTOMER's Settlement Account or any other accounts held by 
BANK or any of its Affilia!es: (ii) one or more deductions or off sels to any payments otherwise due to CUSTOMER; {ii!) 
CUSTOMER's delivery to SERVICERS of a tetter of credit; or (iv) if SERVICERS so agree, CUSTOMER's pledge to 
SERVICERS of a freely transferable and negotiable certificate of deposlt. Any such leUer of credit or certificate of 
deposit shall be issued or established by a financial institution acceptable to SERVICERS and shall be in a form 
satisfactory lo SERVICERS. ln the event of termination 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 
will be held by BANK for the greater of ten (10) months after termination of this Agreement or for such longer period of 
time as is consistent \vith BANK's llablllty for Card trBf'lsactlons in accordance with Card Organization Rules. 
CUSTOMER's funds held in a reserve account may be held in a commingled Reserve Account for the reserve funds of 
BANK's customers, without involvement by an independent escrow agent. SERVICERS will hold funds pursuant to this 
Section 23 in master accounl(s) wlth your funds allocated lo separate sub accounts. CUSTOMER will not at any time 
durlng the term of this Agreement or until all amounts due under this Agreement have been paid in full, grant or pledge 
any security interest or lien in lhe Reserve Account to any Person without SERVJCERS' consent. CUSTOMER 
acknowledges and agrees that Section 14,8 (Duly to Review Statements) and Section 14.9 (Duty lo Notify Servicers of 
Discrepancies or Adjustments} shall apply with respect to the Resetve Account 

23.3 If CUSTOMER's funds ln the Reserve Account are not sufficient to cover the Chargebacks, adjustments, fees and olher 
char!}es due from CUSTOMER, or if the funds In the Reserve Account have been released, CUSTOMER agrees to 
promptly pay SERVICERS such sums upon request In the event of a failure by CUSTOMER to fund the Reserve 
Account, SERVICERS may fund such Reserve Account in the manner set forth in Subsection 23.2 above. CUSTOMER 
acknowledges and agrees that its failure to establish or maintain funds in the Reserve Account as required by 
SERVICERS hereunder shall be a matedal default of CUSTOMER under this Agreement pursuant to Section 22.3(vi). 

23.4 To secure CUSTOMER's performance of CUSTOMER's obligations under this Agreement, and any olher agreement for 
the provision of related equipment or related setvice CUSTOMER grants SERVJCERS security Interests In each 
transaction and its proceeds, the Settlement Account, the Resetve Account (if any} and any other depository, resetve or 
bank account held by CUSTOMER with SERVJCERS, the Set1fement Account at any other financial instilution, \Vhether 
now existing or established In the future, and in the balances and proceeds of all those accounts, any fundS due 
CUSTOMER from SERVtCERS and any of CUSTOMER's property held by SERVICERS and SERVICERS' respective 
Affiliates. SERV!CERS may enforce these security Interests without notice or demand to the eldent permitted by the 
Card Organization Rules and Applicable law. The security interests granled under this Agreement will sutvlve the 
termination of this Agreement until all CUSTOMER's obligations are lrrevocably pald and performed in full. In addition, 
CUSTOMER's assent to the terms of this Agreement \viii be considered CUSTOMER's agreement to obtain and 
execute an appropriate control agreement, pursuant to Article 9 of the Uniform Commercial Code, among CUSTOMER, 
SERVICERS and any other financial instiluUon, under which agreement SERVICERS, CUSTOMER and that other 
financial instltutlon agree to the disposition of funds in the Set11ement Account, the Reserve Account or any other 
account or property subject to the security interest in this Agreement without further consent by CUSTOMER, provided 
that such agreement will not obligate CUSTOMER to pay additional fees to SERVICERS. 

23.5 In addilion to any rights now or hereafter gran!ed under Applicable Law and not by way of limitation of any such lighls, 
SERVICERS are hereby authorized by CUSTOMER at any time and from time to time, without notice or demand to 
CUSTOMER or to any other Person (any such nonce and demand being hereby expressly walved), to set off. recoup 
and to appropriate and to apply any and all such funds against and on account of CUSTOMER's obligations to 
SERVICERS and lhe1r respective Affiliates under this Agreement and any other agreement wilh SERVICERS or any of 
SERVlCERS' respectlve Affiliates for any related equipment or related setvlces 0nclud!ng any check guarantee and 
check verification services), whether such obligations are llquidated, unliquidated, fixed. conllngent, matured or 
unmatured. CUSTOMER agrees to duly execute and deliver to SERVICERS such instruments and documents as 
SERVICERS may reasonably request to perfect and confirm the lien, security interest, right of set~off, recoupment and 
subordinalion set forth in this Agreement. 

24. Intentionally Omitted. 

25. Information Security. 
25.1 Data Protection, CUSTOMER must, and must ensure that Merchant Providers, have proper security measures in place for 

the protection of Cardholder data, and comply with the Data Security Standards adopted by the PC! Security Standards 
Council, LLC .(as amended, lhe ''PCf OSS"), which may be reflected in the Visa Cardholder Information Security Program 
("CISPn). the MasterCard Site Data Prntectlon Program {"SDP") and Dlscover Network's Information and Security 
Compliance ("DISC"}. Additional information regarding the CISP, SOP and DISC is available at the Vlsa vreb slte, 
W"NW,visa.com/clsp, the MasterCard web site, Discover Network's web site, 
W"NW.DiscoverNetwork.comffraudsecurlty/disc.hlml, site: I l as 
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updated from time to time. CUSTOMER will use only services and Merchant Equipment that have been certified as PC! 
DSS compliant by the Card Organizations when available. 

25.2 Costs. In additlon to CUSTOMER's obligations as set forth ln Sections 28 (Responsibility of the Parties) and 14 (Fees; 
Adjustments; Collection of Amounts Due; Reconcilement) of this Agreemenl, if CUSTOMER or a Merchant Provider (or other 
Person used by CUSTOMER) is determined by any Card Organization, regardless of any forensfc analysis or report, to be 
the source of any loss, disclosure, theft or compromise of Cardholder data or Card transaction information {together, 
~compromised Data Event") and regardless of CUSTOMER's belief that CUSTOMER has complied with the Card 
Organization Rules, Applicable Law or any other security precautions and is not responsible for the Compromised Data 
Event, CUSTOMER must promptly pay SERVICERS for an relaled expenses, claims, assessments, fines, losses, cos1s, and 
penalties and Issuer reimbursements imposed by the Card Organizations against SERVICERS (logether, "Data 
Compromise losses"). 

25.3 Compromised Data Event Appeals. If SERVICERS are allowed under the applicable Card Organization Rules to contest or 
appear any amount assessed by a Card Organization against SERVfCERS, or any daim of an Issuer which CUSTOMER Is 
obligated lo pay under this Section 25, CUSTOMER win be given 1he opportunity to advise whether CUSTOMER wishes 
SERV!CERS to contest or appeal the claim, assessment, penalty or fine. If CUSTOMER asks SERVICERS to contest or 
appeal, an related costs wfll be paid by CUSTOMER Any amount returned to SERVICERS as a result of the contest or 
appeal will be promptly refunded to CUSTOMER. 

25.4 Nolice of Data Breach. CUSTOMER wm (f) immediately notify SERVICERS of any suspected, alleged or confirmed 
Compromlsed Data Event and {il) engage, at CUSTOMER's expense, a certified PC! Forensic Investigator (PFI) no later 
than the time required by a Card Organization, which may be no longer than 24 hours following CUSTOMER's suspected or 
aclual discovery of that Compromised Data Evenl CUSTOMER must cooperate with the PFI so that 1t may immediately 
conduct an examination or Merchant Equipment, Merchant Systems. and CUSTOMER's and Merchant Providers' 
procedures and records and issue a wrilten report of Its findings. CUSTOMER agrees that upon CUSTOMER's suspected 
or actual discovery of a Compromised Data Event CUSTOMER wlll not alter or destroy any related records and willmaintain 
complete and accurate documentation regardlng any modificatrons made to t11e records. CUSTOMER will share with 
SERV!CERS information related to CUSTOMER's or any Card Organization's investrgatlon related to any actual or 
suspected Compromised Data Event Oncluding, but not limited to, forensic reports and systems audits), and SERVICERS 
may share that information wllh Card Organizations. SERV!CERS may, In their sote discretion, suspend or terminate 
Services under this Bankcard Addendum for any Compromised Data Event. 

25.5 Svstem Scans. Upon notice to CUSTOMER, SERVICERS or SERVICERS' respective representatives may conduct remole 
electronic scans or Merchanl Systems, s1milar to those conducted under the PC! DSS, to confirm compliance with the 
requirements of the PCl DSS and similar requirements of the Card Organizations, CUSTOMER must promptly cooperale 
with SERVICERS to facilitate the scans. Upon SERVICERS request, CUSTOMER \\/ill provide copies of scans conducted of 
its Merchant systems to confirm compliance with the PC! DSS. 

25.8 lnc~eased Fees for Non·Compliance. In addition to any other permrtted action, if SERV!CERS determine lhat CUSTOMER 
is nolln compliance wilh any of the data security requirements imposed by this Agreement, the fees for authorizing and 
processing transactions under this Agreement may be increased by 25% (in addition to CUSTOMER's obligation to 
reimburse SERVICERS for any Data Compromise Losses and Issuer Costs) until such tlme as SERVICERS are satisfied 
that CUSTOMER has adequately corrected such noncompliance. 

25.7 §ERVJCER Requirements. SERVICERS must comply with all applicable Card Organlzatlon Rules, including without 
limitation. !hose rerated to PCI DSS. 

26. Compflanco with Applicable Law, In performing Its obligations under this Agreement !he parties agree to comply with all 
Applicable Law. To the extenl that CUSTOMER'S obligations under this Agreement would cause CUSTOMER to violate any 
Applicable Law, CUSTOMER'S obligation to comply with such Applicable Law will prevail. CUSTOMER shall be solely responsible 
for (0 determining which laws and regulations apply to their activities under thls Agreement and (ii} maintaining compliance with all 
Applicable Law. CUSTOMER further agrees to cooperate with, and to provide Information requested by, any SERVICER as such 
SERVICER deems necessary to facilitate its compliance with all Applicable law, CUSTOMER must not use the Services for 
transactions prohibl!ed by App!lcable law or the Card Organization Rules, such as those prohibited for alcoholic beverages, tobacco 
products, gambling, Internet gambling (for example, those prohibited by the Unlawfullnlerne! Gambling Enforcement Act, 31 U.S. C. 
Section 5361 et seq,, as may be amended from time to time), drugs, weapons, adult-content material, or adult vveb si!es, services or 
enlertainment. 

27. Financial and Other fnformatlon. 
27.1 To the extent CUSTOMER's financial statements are not publicly available, CUSTOMER agrees lo provide SERVICERS 

wi1h such annual and quarterly financial statemenls of CUSTOMER which CUSTOMER prepares in the ordinary course 
of business and In accordance with applicable stale law. CUSTOMER wiU provlde such statements to SERVICERS 
wfth!n one hundred twenty (120} days after the end of each ftscal year, tn lhe case of annual financial statements, or 
within fDI1y~flve (45) days after the end of each quarter fn tile case of quarterly statements. Such financial statements 
shall be prepared in accordance wifh U.S. generally accepted accounting principles applicable to government entities. 
CUSTOMER also shall provlde such other financial statements and other Information concerning CUSTOMER's 
business and CUSTOMER's compliance with the terms and provisions of this Agreement as SERVICERS may 
reasonably request. CUSTOMER authorizes SERVJCERS to obtain from third parties financial and credil Information 
relating to CUSTOMER. as authorized under this Agreement. Such information wfll be used by SERVICERS rn 
connection with their determination whether to accept this Agreement and their continuing evaluation of the financial and 
credit status of CUSTOMER Pursuant to AppUcable Law, Including the USA PATRIOT Act, SERVICERS are obtalntng 
information and w111 take necessary action to verify CUSTOMER's Identity. Upon request, CUSTOMER shall provide to 
SERV!CERS or their representatives or regulators reasonable access to CUSTOMER's facilities and records for the 
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purpose of performing any inspection and/or copyfng of CUSTOMER's books and/or records deemed appropriate by 
SERVICERS. 

28. Responsibility of the Parties. 
28.1 CUSTOMER agrees to reimburse each SERVICER, and lls Affiliates, agents, subcontractors, employees direclors and 

officers, for all Claims brought against such SERVICER, and all related losses, to the exlenl such Claims result from; (a} 
any breach of any warranty, covenant or obligation of CUSTOMER under this Agreement; (b) any misrepresenlation by 
CUSTOMER under this Agreement; (c} any gross negligence or willful misconduct of CUSTOMER. Us employees, or 
agenls in connection with CUSTOMER's Card lransaclions: or (d) CUSTOMER's provision of goods and setvices to 
Cardholders. 

28.2 SERVICERS agree to defend, indemnify and hold harmless CUSTOMER from and against all Claims brought against 
CUSTOMER. and all related losses, to the extent suCh Claims result from: (a) any breach of any warranty, covenant or 
obligation of SERV!CERS under this Agreement; or (b) any misrepresentation by SERVICERS under this Agreement. 

28.3 In the event or any legal action or claim with any third parties concerning any transaction or event in which a claim for 
reimbursement or indemnification against a party may be made under this Agreement, the party to be reimbursed or 
Indemnified hereunder (the "reimbursed party'') agrees to: {a) prompUy notify the reimbursing party hereunder (lhe 
"reimbursing party") of the legal action or claim, (b) reasonably COOperate -with the reimbursing party in the making of claims 
or defenses, and {c) provide Information, assist in the resolution of the legal acUon or clalm and make available at least one 
employee or agent who can testify regarding said claim or defenses. To the extent applicable, the reimbursing party shall, 
upon written notice from the reimbursed party, lmmediately undertake the defense of any said legal action or claim with 
counsel reasonably satisfadory to the reimbursed party. !n any event !he reimbursing party shall be enltlled to direct the 
defense and setllement thereof with counsel reasonably satisfac1ory to the reimbursed party; provided, however, that the 
reimbursing party shall not compromise or settle any claim or action affecting the reimbursed party lo !he extent that it 
Involves more than the payment of money by the reimburs lng party hereunder Without the reimbursed party's written consent. 

29. Warranties; limitation on Liability; Exclusion of Consequential Damages. 
29.1 Disclaimer of Warranties. THIS AGREEMENT IS AN AGREEMENT FOR THE SERVICES AND EXCEPT 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, SUITABILITY, 
MERCHANTABILITY, NONJNFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE 
(REGARDLESS OF ANY COURSE OF DEALING, CUSTOM OR USAGE OF TRADE) OF ANY SERVICES OR ANY 
GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT. 

29.2 Limitation of Liability. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, SERVJCERS' 
CUMULATIVE LIABILITY, IN THE AGGREGATE (INCLUSIVE OF ANY INDEMNIFICATION OBLIGATION UNDER THIS 
AGREEMENT, WHETHER SUCH CLAIMS ARE RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES, 
CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING, 
BUT NOT LIMITED 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 (II) THE 
AMOUNT OF FEES (OTHER THAN THIRD PARTY BASED FEES) RECEIVED BY SERVICERS PURSUANT TO THIS 
AGREEMENT FOR THE SERVICES IN THE IMMEDIATELY PRECEDING 12 MONTHS. 

29.3 Exclusion of Consequential Damages. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE 
CONTRARY, IN NO EVENT SHALL EITHER SERVICER OR ITS AFFILIATES BE LIABLE UNDER ANY THEORY OF 
TORT, CONTRACT, STRICT LIABILITY OR OTHER LEGAL THEORY FOR LOST PROFITS, LOST REVENUES, LOST 
BUSINESS OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL 
DAMAGES, EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF 
WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ANY ENmY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER ACKNOWLEDGES AND AGREES THAT 
PAYMENT OF ANY LIQUIDATED DAMAGES AS PROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT BE 
PROHIBITED BY THIS PARAGRAPH. 

30, Independent Contractor; Subcontractors; Third Party Beneficiaries. The parties are independent contractors. No party 
shall have any authority to bind any other party. SERVICERS may engage, subcontract with or use its Affiliates andfor other 
Persons (as hereinafter defined) to provide SeJVlces and perform any of its obligations under this Agreement Except as expressly 
provided in this Agreement, nothing in thls Agreement is Intended to confer upon any Person, any righls or remedies, and the 
parties do not intend for any Persons to be third~party beneficiaries of thfs Agreement 

31. Publicity. Neither party will inftiale publicity relating to thls Agreement without the prior wriUen approval of the olher, except 
that eilher party may make disclosures required by regal, accounting or regulatory requlremenis. In no event will either party 
publicly disparage the other party. 

32. Force Majeure. No party hereto shall be held responsible for any delays in or failure or suspension of setvice caused, dlreclly 
or indirectly, by mechanical or power failure, computer malfunctions (Including, without limitation, software, hardware and firmware 
malfunctions), failure, delay or error in clearing or processing a transaction through the ACH Network or Federal Reserve system, if 
applfcable, the nonperformance, delay or error by a third party or in any other third party system (other than any Merchant Prov1der 
or Merchant Provider system) for any similar cause beyond the reasonable control of such party, including wUhoullimitation, failures 
or fluctuations ln telecommunications, transmlsslon linkS or other equipment; any outbreak or escalation of hostlfitles, war, riots, 
terrorism or civil disorders ln any country: strikes, labor difficulties, fire, lnab11ily to operate or obtain setvlce for Its equipment, 
unusual delays in transportation, earthquake, fire, nood, elements of nature or other acts of God, any act or omission of the other 
party or any government authority, or other causes reasonably beyond the control of such party. The foregoing shall nol: appty wfth 
respect to CUSTOMER's obligatlon to make any payment due to SERVIGERS pursuant to this Agreement 

15 of 40 
Pima County AZ BAMS Merchant Agmt (Govt; 05~1!l-15.docx 



33. Choice of Law and Venue. This Agreement will be governed by the laws respecting national banks and. to the extent not so 
covered, by (he laws of the Stale of Arfzona without regard to conflicts of law provisions. If any part of !his Agreement Is not 
enforceable, the remaining provisions still remain valid and enforceable. To the extent penniUed under Appflcable Law, lhe 
exclusive venue for any actions or clafms arising under or related lo this Agreement shall be fn the courts of the Stale of Arizona, 
and each party submils to the jurisdiction of !hose courts in connection with such actions or claims. To the extent perml!led under 
Applicable Law, CUSTOMER expressly waives lls sovereign Immunity with respecl to actions or claims arlsing under this 
Agreement, and consents to the resolution of such actions or claims in the courts specified in the foregoing sentence. 

34. Waiver of Jury Trial. To the extent pennitled by Applicable Law, CUSTOMER and SERVICERS waive any right to trial by 
jury in any action or proceeding regarding any liligafion related to this Agreement, and agree that any such actions or proceedings 
will be tried by a judge without a Jury. 

35. Attorney Fees Related to Contract Obligations. CUSTOMER shall be tiable for any and all attorney's fees, colrection costs 
and other costs and expenses paid or Incurred by SERVICERS !n !he enforcement hereof, or in collecting any amount due from 
CUSTOMER lo SERVICERS hereunder or resulling from any breach by CUSTOMER of any of the terms or condltlons of thls 
Agreement, 

36. Notices. Except as otherwise specifically provided, all notices and other communlcations required or permitted hereunder 
(other than those involving normal operational matters relating to the Services) shall be !n writing, shall be sent by mall, if to 
CUSTOMER at the address appearing on the first page of this Agreement, Jf to BAMS, at the following address: Bane of America 
Merchant Services, LLC, 1307 Walt Whtlman Road, Melville, New York 11747, Attention: Execulive VIce President Operations, wflh 
a copy to Attention: General Counsel's Office, 150 N. College Street; Mail Code NC1~028w15-01; Charlotte, NC 28213, and if to 
BANK, 1231 Durrett Lane, Louisville, KY 40213, Attention: Operations Manager, with a copy to BANK's Legal Oepartment~Merchant 
Services Group, at Bank of America, N.A. Bank of America Plaza, 101 South Tryon Street, Mail Code: NC1-002-29-01, Charlotte, 
North Carolfna, 28255-0001, Any such notices shall be deemed to have been given when received. 

37. lRS Reporting Information. Pursuant to Section 6050W of the Internal Revenue Code, merchant acquiring entitles (like 
BANK} and thlrd party settlement organizations are required to file an Information return reffecting all payment card transactions and 
!hird party network transactions occurring in a calendar year. This requirement applies to returns for calendar years after December 
31, 2010. Accordingly, CUSTOMER will receive a form 1099-k reporting CUSTOMER's gross transactlon amounts for each prior 
calendar year, beginning with transactions processed in calendar year 2011. 

In addition, amounts payable under Section 6050W are subject to backup wilhholding requirements. Payors are required to perform 
backup withholding by deducting and withholding income tax from reportable transactions if (a) the payee falls to provide the 
payee's taxpayer identification number (TIN) to the payor, or (b) If the IRS notifies the payor that the TIN (when matched with the 
name) provided by the payee Is incorrect Accordingly, to avoid backup withholding, it is very Important that CUSTOMER provfdes 
BANK with the correct name and TIN that CUSTOMER uses when filing i!s income tax return thal Includes the transactions for 
CUSTOMER's business. 

38. Severability. The parties intend every provision of this Agreement to be severab~. If any part of thls Agreement !s not 
enforceable, the remaining provisions shall remaln valid aoo enforceable, In such case, the parties will in good faith modify or 
substitute a provision consistent with their original intent 1r any remedy falls of Its essential purpose. then all other provisions, 
Including the 11mitations on liability and exclusion of damages, Wl11 remain fully effective. 

39. Entire Agreement; Waiver. This Agreement constitutes the entire agreement between the parties w1th respect to the subject 
maUer, supersedes any previous agreements and understandings and, except as provided in olher Sections of this Agreement, can 
be changed only by a written agreement signed by all parties. Throughout this Agreement, where appropriate, singular terms 
Include the plural and the plural includes the singular and the words ~will" and ~shall" are used interchangeably and have the same 
meaning. Headings are for convenience and reference only, and shall not in any way affect the meaning or construction of any 
provision of this Agreement Purchase orders, requests for production, pre~printed terms or other CUSTOMER-generated 
documents that SERVICERS may receive are for administrative convenience only and do not modify this Agreement and are 
expressly rejected by SERVICERS. 

A waiver by any of the parties of any of lhe covenants, conditions, or agreements to be perfonned by the other or any breach thereof 
will not be construed to be a waiver of any succeeding breach or of any other covenant, condition or agreement contained In this 
Agreement. No waiver will be effective unless made in wrltlng by the party against whom it is being enforced. 

40. Survival. This Section 40, Sections 14~21 (Inclusive), Section 22.9, Seclions 23-31 (inclusive), and Sections 33-40 {inclusive) 
wilt survive terminallon of this Agreement. 

41. Counterpartsi Electronic Originals. This Agreement and any Supplemenls hereto may be executed In any number of 
counterparts and all such counterparts taken together shall be deemed to constitute one and the same instrument Delivery of an 
executed counterpart of a signature page of this Agreement or any Supplement, by facsimile or other electronic means, shall be 
effective as delivery of a manually executed counterpart of this Agreement or any Supplement. 
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42. Card Organization Disclosure 
Member Bank Information: Bank of America, NA 

The BANK's mailing address is 1231 Durrett lane, louisville. KY 40213 
and rt.s phone number Is 800-430-7161. 

Important Member Bank Responslbililies 
(a) The BANK is the only ennty approved to extend acceptance 

of VISa and MasterCard products directly to a Merchant 
(b) The BANK must be a principal (signer) lo this Agreen1ent. 
(c) The BANK Is responsible for educating Merchants on pertinenl 

Card OrganizaUon RU!es with which Merchants must comply; 
but this fnformauon may De provided to CUSTOMER by BANK. 

(d) The BANK is responsible for and must provide settlement runds 
to the CUSTOMER in accordance with the terms of \his 
Agreemenl 

(e) The BANK Is responsible for all funds held in reserve that are 
derived from settlement. 

Important Merchant Responsibilities 
(a) Ensure compliance wllh Cardholder data security and 

storage requirements. 
(b) Maintain fraud and Chargebacks below Card 

Organlzallon thresholds. 
(c) Review and understand \he terms of the Agreement. 
(d) Comply with Card Organization Rules. 

The parties hereto have caused ltlis Agreemenl to be executed by their duly authorized officers. THIS AGREEMENT IS NOT 
BINDING UPON SERVICERS UNTIL SIGNED BY SE!lVICERS. 

PIMA COUNTY. ARIZONA 
("CUSTOMER") 

By:. ________________________________ ___ 

Name:~~---=--~------------------------
(Piease Print or Type) 

Titre: _____________________ _ 

Date=------------------------------

...... ... , -- '· ' ' ......... .. .... .. .. ----··· . .. ·- -... .. . . . 
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By: BANG OF 
PURSUANT TO A UMITED POWE 

Name: 'Cd 6M\~~ 
(Please Prlt or Type) 

Titre: "S.'J (? 

Date: J {2'-J {2o1 S: 

·-~AST~
neput)IC~~ "'-,_ 

TOBIN ROSEN ~ 



ANNEX 1 

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

"Acquirer'' means Bank, in the case of MasterCard, Visa and certain debit Card transactions, and Processor, in the case of 
Discover Card and DNP Card Types transactions. 

"Affiliate" means a Person that. directly or Indirectly, (i) owns or controls a party to this Agreement or (I!) is under common 
ownership or control with a party to thls Agreement. 

"Agreernentft means, collectively, this Agreement (including the Supplements) and the Operating Gut de, as each may be amended 
from time to 1ime. 

"Applicable Law" means all federal, stale and local statutes, ordinances, laws, regulations and executive, administrative and 
jud!ciaf orders applicable lo this Agreement, the transactions or other matters contemplated under this Agreement (including, without 
llmltation, the rules and regulations promulgated by the Office of Foreign Assets Control of the U.S, Department of the Treasury), 
and all amendments thereto. 

"Authorlzatlonu means an approval by, or on behalf of. the Issuer to vandate a Card transaction. An Authorization indicates only the 
avallabillty of the Cardholder's credlt llmlt or funds at the time the Authorization is requested. 

nBAMS Software~ means Software licensed to CUSTOMER by BAMS, including any lhird party Software BAMS sublicensed to 
CUSTOMER. 

"BAMS SystemsN means any and aU card«related lnformation reportlng, operating and processing systems used by BAMS or 
Persons on BAMS' behalf, including, without limitation, hardware, BAMS Software, related documentation, technical fonnats and 
specifications, technical and business information related to Inventions, present and future products and product lines, inleflectual 
property, know~how, and any other information thai is identified as BAMS' systems, whether owned by BAMS or Persons used by 
BAMS. 

"Bankruptcy Cocte» means title 11 of the Unfted States Code, as amended from lime Ia lime, 

"Business Day" means Monday through Friday, excluding Bank holidays. 

~card"- See either Credil Card or Debit Card. 

"Cardholder'' means a Person whose name Is embossed on the Card {or Debit Card, as applicable) and any authorized user of 
such Card, 

~card Organization" means any entity formed to administer and promote Cards, including 'Nithouf limitation Visa U,S,A, Inc. 
('VIsa"), MaslerCard lnlemalional lncorporaled ("MasterCard") and DFS Services LLC ("Discover'), and any applicabk! Debil 
Networks 

"Card Organization Rules" means the rules, regulations, releases. Interpretations and other requirements (whether contractual or 
otherwise) imposed or adopted by any card Organization and related authorities, including without limrtalion, those of the PCI 
Security Standards Council, LLC and the National Automated Clearing House Association {including, with respect to EST, the Quest 
Operating Rules and with respect to PIN debit Cards, !he rules, regutatlons, policies and procedures of the applicable Debit 
Ne<work). 

"Card ValidaUon Codes" means a three--digit value prinled in the signature panel of most Cards and a raur-<.ligll value printed on 
the front of an American Express Card. Visa's Card Validation Code is known as CW2; MasterCard's Card validation Code is 
known as CVC2: Discover's Card Validation Code IS known as a CIO. Card Validation Codes are used to deter fraudulent use of an 
account number in a non face-to-face environment (e.g., mail orders, telephone orders and Internet orders). 

"Chargeback" means a Card transaction {or diSputed portion 1hereof) that is returned lo SERVICERS by the Issuer, the liability of 
which is lhe CUSTOMER's responslbilily. 

"Ciaim" means any third party claim, demand, suit, action, cause of action or proceeding of any form, kind or nature {including 
contract claims and negligence and other tort clalms}. 

~credit Card"' means a valid device bearing the Marks of VIsa, MasterCard, Discover or a DNP Card Organization and authorizing 
the Cardholder to buy goods or services on credit and, lo lhe extent the Supplements so provide, a valid device aulhorlzing the 
Cardholder to buy goods or services on credit and issued by any other Card Organization specified on such Supplements. 

"Credit Draft" means a document evidencing the relurn of merchandise by a Cardholder to CUSTOMER, or olher refund or price 
adjustment made by the CUSTOMER to the Cardholder, whether electronic, paper or some other form, all of which must conform to 
Card Organization Rules and Appllcable Law. 

"Debit Card"~ See either PIN Debit Card or Non-PIN Debit Card. 

"Debit Network" means the telecommunications and processing syslem of a shared electronic funds transfer 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 requirements 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 electronic transfer 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 electronic funds transfer network that is used by its members to assist government agencies in the 
distribution of benefits to eligible Recipients, whether 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 further described in Section 
7. 

''Fee Schedule" means the fee schedules provided with this Agreement, including, without limitation, Schedule A and any 
attachments thereto, and all additions or changes SERVICERS make to 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 presented to CUSTOMER by a 
Cardholder for a Card transaction. 

"Location" means a physical location, internet address, division, processing method or business activity for which (i) CUSTOMER 
has requested and SERVICERS have approved the assignment of a unique merchant account number or (ii) 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 nature (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, trade names, tag lines or other proprietary 
designations. 

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

"Merchant Provider" means any Person engaged by CUSTOMER to provide services to CUSTOMER involving or relating to (i) 
access to Cardholder data, transaction data or information related to either Cardholder data or transaction data or (ii) PIN 
encryption, including without limitation, Encryption Service Organizations (ESOs). "Merchant Provider" also Includes any corporate 
entity or franchisor that provides or controls a centralized or hosted network environment irrespective of whether Cardholder data is 
being stored, transmitted or processed through it. 

"Merchant Systems" means any and all Card acceptance and processing systems used by CUSTOMER (except BAMS Systems), 
including, without limitation, Software (except BAMS Software), related documentation, technical formals and specifications, 
technical and business information related to inventions and present and future products and product lines, intellectual property, 
know-how, and any other information that is identified as CUSTOMER's systems, 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 the then-current manual prepared by SERVICERS, containing operational procedures, instructions and 
other directives relating to Card transactions, as amended from time to time. 

"PAN Truncation" means a procedure that results in only the last four digits of a Cardholder's account number appearing on the 
copy of a Sales 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 party individual or entity, 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 networks {such as NYCE or Star) used at a Location by means of a 
Cardholder-entered PIN in the merchant PIN Pad. 
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HPre-Authorized Order" means any Card transaction permitted by this Agreement for which a Cardholder provides CUSTOMER 
advance permission to charge the Cardholder's Card for recurring sales, delayed delivery orders or other preauthorized orders. 

"Purchased Equipment" means any and all Merchant Equipment sold to CUSTOMER by BAMS (or its applicable Affiliate) pursuant 
to this Agreement or any Supplement. 

"Resubmlsslon~ means a transaction that the CUSTOMER originally processed as a Store and Forward transacUon but received a 
soft denial from the respective PJN Debit network or Card Organization, The resubmlsslon transaction allows the merchant to 
attempt to obtain an approval for the soft denial, in which case CUSTOMER assumes the risk that the transaction falls. 

~sales Draft" means evidence of a purchase, rental or lease of goods or seMces by a Cardholder from, and other payments to, 
CUSTOMER using a Card, including preauthorized orders and recurring transactions {unless the context requires otherwlse); 
regardless of whether the form of such evidence is in paper or electronic form or othel'h'ise, all of which must conform to Card 
Organization Rules and Applicable Law. 

"Settlement Account" means an account or accounts at a financial instllutlon designated by CUSTOMER as the account to be 
debited and credited by SERVICERS for Card transactions, fees, Chargebacks and other amounts due hereunder or In connection 
herewith. 

"Software" means any and all software, computer programs, related documentation, technology, know-how and processes 
embodied ln or provided in connection with Card Authorization, clearing, completing, settling, transmitting or other related 
processing, whether equipment, PC, server or Internet based. 

''Store and Forward" means a transaction thai has been authorized by a merchant when the merchant cannot obtain Authorization 
while the customer is present typically due to a communications failure. The merchant wm store the lransac!ion electronically in 
thefr host system and retransmit the transaction when communications have been restored. 

"Terminar means a device placed ln a Location which is connected to the BAMS Systems via telephone lines and is designed to 
aulhorize, record and transmit settlement data by electronic means for all safes Card transactions. 
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Merchant Name: 

:Contract Term (Years): 

Transmission Method: 
iPriclng Method: 

!Processing Fees: 

ICardTvoe 

Visa 
MasterCard 

American Express 

Disco\er Full SeNce 

PIN Debit 

Per Occurrence Fees: 
Chai!Jeback Fee 

ACH Reject Fee 
System Enhancements 

ACH Deposit Fee 

Schedure A to Merchant Processing Agreement 
Fee Schedule 

Pima County A~rage Ticket: 

3 Annual Volume: 

Blend Fee Collection Frequency 
Interchange Plus 

.. Aulhorization Fee- ~r Authorization Att1:1~t 

""A:Ir Hem Fee- Per Setued Sale and Credit Transactions 
~""'1ha discount rate is charged as a o/n of total gross do!1sr volt!f!J!! 

Auth Fee"' Per Item Fee- Discount Rate-
$0.000 $0.100 0.090% 
$0.000 $0.100 0.090% 

$0.100 $0.000 0.000% 

$0.000 $0.100 0.090% 
$0.250 $0.000 0.000% 

Amount Description 
$5.00 Per Charge back 

$25.00 Per ACH Returned Item 

$150.00 Per Hour 

Wai\ed Per ACH Deposit 

$150.23 
$27,294,607 

Monthly 

Non Qualified Surcharge 0.00% % of Sale for Each Downgraded Transaction 

Voice Auth/ARU Fee $0.75 Per Voice Auth/ARU ltem 

Monthly Fees: 

Additional Product Fees: 
Mobile Pay App Set Up Fee $19.95 Per User per Terminal ro 
Mobile Pay App Monthly Fee $9.95 Per User per Termlnal 10 
: 
All telecommunications cosls!Thlrd Party Fees will be passed through to CUSTOMER. 

Interchange Schedule and Qualification Attachments (Interchange Schedules} 

Visa and MasterCard Interchange 8AMS.MVD.F14.2.1C_Gross MSA 

Dlscowr Interchange 8AMS.MVD.F14.2.1C_Gross MSA 
PIN Debit Switch and Interchange Fees 2015 BAMS Debit Network Standard Fees FD 

Capitalized terms not defined above are defined in the Merchant Processing Agreement {"Agreement") to which this Schedule A is 
attached. 

1. Sales plus interchange and assessments Wlll be collected on the frequency specifically set forth In the above fee schedule. 

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

Important Information About Your Fees 

lnt&rchange 
A significant amount of the fees !hat we charge you for processing your transactions consists of charges thal we must pay to issuing 
banks (or that are otherwise charged to us by the Card Organrzations) under the Card Organization Rules. These charges are often 
referred to as ~Interchange fees" or simply "interchange". Interchange fees are set by the Card Organizations based upon a series 
of Interchange levels that they establish and modify from time to Ume. Thus, the rnterchange fee charged for a gtven transaction 
depends on the Interchange level appl!cabre to !hal transaction; and !hat interchange level depends on a number of factors 
established by the Card Organizations, such as the type of Card transaction presented, specific information contained in the 
lransacUon, how and when the transaction is processed, your Industry and other factors, For a transaction to qualify at any specffic 
interchange level, the applicable qualification criteria must be met. Note that the Card Organizations regularly add new Interchange 
levels, and change the Interchange rates and qualification criterla for existing Interchange levels. 
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3. Equipment Costs: 

Tennlnal 
FD 130 
FD 130 Duo 

Purchase 
$599.00 ea. 
$599.00 ea. 

Renl 
$35.90 ea. (per month} 
535.90 ea. (per month) 

4, Card Organization Pass Through Fees: 

In addition to 1he Interchange rates, SERVICERS may pass through to CUSTOMER any fees assessed to SERVICERS by the Card 
Organlzatlons, including but not limited to, new fees, fines, penalties and assessment imposed by the Card OrganizaUons. These 
pass through fees include the following: 

VjSA FEES: Tho following fees result from charges assessed to SERVICERS from Visa and are subject to increases, 
decreases and additional now fees imposed by Visa. 

Fee/Name 

VISA ASSESSMENT 

VISA KILOBYTE FEE 

VISA ZERO DOLLAR VERIFICATION FEE 

VISA ZERO FLOOR LIMIT FEE 

VISA NE1WORK ACQUIRER PROCESSING FEE (NAPF) -Credit 

VISA NE'fWORK ACQUIRER PROCESSING FEE (NAPF)- Debit & Prepaid 

VISA AUTHORIZATION SYSTEM MISUSE FEE 

VISA INTERNATIONAL SERVICE FEES (FOR PURCHASE TRANSACTIONS) 

VISA INTERNATIONAL ACQUIRER FEE (IAF) 

VISA INTERNATIONAL SERVICE FEES (FOR CASH ADVANCE 
TRANSACTIONS) 

VISA INTERNATIONAL ACQUIRER FEE (IAF)- HIGH RISK 
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on 
messages, including both approved and declined, 
AVS, and SMS account verification transactions. 
Account VerificaUon transactions must be 
submiUed for $0 and are used to validate 
cardholder account numbers and other elements, 
such as CW2 and AVS, prior to obtaining an 

I 

are not authorized based on when the 
Transaction ID on the Authorization does not 
malch the Transaction 10 on the Clearlng. Fee 
also when Transaction ID is missing 

il 

on 
conducted at U.S. merchant locations wllh a non~ 
U.S. issued card; applicable to high-risk 
merchants in MCCs 5962 {Direct Marketing -
Travel-Related Arrangement Services), 5966 

I Marketing - Outbound Telemarketing 
Merch;ants;),, and 5967 Marketing -



VISA US DEBIT INTEGRITY TRANSACTION FEE 

VISA FIXED ACQUIRER NETWORK FEE 

VISA PARTIAL AUTHORIZATION NON PARTICIPATION FEE (PANPF) FOR 
AFD MERCHANTS 

PIN Cardlransaction (including 
Consumer and Business debit cards and Visa 
Consumer and Commercial Prepaid Cards) that 
does not meet the qualification criteria defined 
under the Visa U.S. Custom Payment Service 

on 
Dispenser (MCC 5542} transactions that do not 
support partial Authorization. 

MasterCard Fees: The following foes result from charges assessed to SERV1CERS from MasterCard and are subject to 1 

and 

MASTERCARD ASSESSMENT FEE 

MASTERCARD ASSESSMENT FEE (>=51,000) 

MASTERCARD KILOBYTE FEE 

MASTERCARD CROSS BORDER FEE (US)• 

MASTERCARD CROSS BORDER FEE (Non US)' 

MASTERCARD NETWORK ACCESS AND BRAND USAGE (NABU) fEE 

MASTERCARD AVS CARD NOT PRESENT ACCESS FEE 

MASTERCARD AVS CARD PRESENT ACCESS FEE 

MASTERCARD ACCOUNT STATUS INQUIRY FEE -INTERREGIONAL 
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0.11% Fee assessed on the gross dollar amount 
of all MasterCard transactions. 

an 
Commercial, Credit and Debit transac!ions 
are processed with the country code of the 
merchanl different from the country code of the 
cardholder, where the transaction Is settled in 
U.S. dollars. • Any combination of merchant 
location and issuer in USA, Puerio Rlco, Virgin 
Islands, Guam, Marshall Islands and Norihern 
Marianna Islands will be exemp! rrom lhe Cross 
Border fee. 

0.80% Fee Assessed on all Consumer, 
Commercia!, Credit and Debit transactions that 
are processed with the country code of the 
merchant different from the country code of the 
cardholder where the transaction Is not settled in 
U.S. dollars. • Any combination of merchant 
location and issuer in USA, Puerto Rico, Virgin 
Islands, Guam, Marshall lslands and Northern 
Marianna Islands will be exempt from the Cross 
Border fee. 

Service messages where the counlry code 
merchanl is different from the country code of the 
cardholder. Account Status lnquiry Service 
transactions musl be submitted for $0 and are 
used to validate cardholder account numbers and 
other elements, such as CVC2 and AVS, prior to 



MASTERCARD ACCOUNT STATUS INQUIRY FEE -INTRAREGIONAL 

MASTERCARD PROCESSING INTEGRITY FEE 

MASTERCARD LICENSE VOLUME FEE 

MASTERCARD CARD VALIDATION CODE 2 (CVC 2) FEE 

MASTERCARD e·COMMERCE SUSPECT FRAUD INDICATOR REBATE 

MASTERCARD ACQUIRER PROGRAM SUPPORT FEE 

$0.025 Fee assessed on ali Account Status 
Inquiry Service messages where the country code 
of the merchant is the same as the country code 
of the cardholder. Account Slalus Inquiry Servfce 
transactions must be submitted for SO and are 
used to validate cardholder account numbers and 
other elemenls, such as CVC2 and AVS, prior to 
oblain!nc an actual Authorization. 

$0,055 Fee assessed on all MasterCard 
aulhorized lransact!ons vihfch are not followed by 
a matching MasterCard clearing transaction (or 
not reversed in the case of a cancelled 
transadlon}. Automated Fuel Dispensers {5542) 
are no I subject lo this fee. Rate includes 
additlonal $0.01 reporting cost from MasterCard 
far each transaction. Bllled on a one month lag. 

0.005% of Mastercard volume. Fee based on a 
good faith effort lo recover and allocate among 
our customers MasterCard's annual fees for 
licensing and thlrd party processing and 
calcula1ed by multiplying your settled MasterCard 
dollar volume by 1he percentage rate (which rate 
may be adjusted to reflect changes in those 
MasterCard fees and/or our allocatlorl) .. 
$0.0025 Fee assessed on all Authorizations that 
include Card Validation Code 2 (CVC 2) 
validation. eve 2 Is an optional service frorn 
MasterCard that was Implemented Ia help reduce 
the risk of fraud and Is part of the screening tools 
used by merdlants to ensure that the person 
placfng the order has the card. Fee does not apply 
to Account Status h'!Qufrv transactions. 
$0,015 Rebate of $0,015 for every e-Comm/Card 
Not Present authorization reversal that includes 
the suspect fraud indica lor. The suspect fraud 
indicator Is used In the e-Comm/Card Not Present 
environment when an authorization reversal Is 
processed far an approved MasterCard 
authorization where the merchant suspects fraud. . ' 0.85% Assessed on all U.S. reg1on acqUired 
MlrCdC Cd"IC Db't as e ar onsumer re 1, onsumer e I' 
and Commercial Card transactions for cards 
issued outside the U.S. region. Billed with 
applicable internationa!llnterregional Interchange 
fees. 

Discover Network Fees: The following fees result from charges assessed to SERVICERS from Discover Network and are 
subject to increases, decreases, and additional new fees imposed by Discover Network. Please note that Discover Network 
fees apply only to Discover transactions acquired by Bank of America Merchant Services. 

FeefOescription 

Fee/Name $0,0185 Fee assessed on all Discover, 

DISCOVER NElWORK DATA USAGE FEE JCB,UnionPay, Diners Club International, and 
Korea BCcard sales and credit (return) 
transac1fons, 
0.105% Fee assessed on the gross dollar amount 

DISCOVER NE1WORK ASSESSMENT or all Dfscover, JCB. UnfonPay, Diners Club 
i International, and Korea BCcard transactions. 

0.55% Fee assessed on all Discover, Diners Club I 
DISCOVER NE1WORK INTERNATIONAL SERVICE FEE !ntemalionar, JCB, UnlonP ay, and Korea BCcard 

transactions at a U.S, merchant location with a , 
non-U.S. issued card. ! 
0.40% Fee assessed on all Discover, Diners Club 
lnternationa!, JCB, UnionPay, and Korea BCcard 

DISCOVER NE1WORK INTERNATIONAL PROCESSING FEE transactions where the country code of the 
merchant is different from the country code of the 
card issuer. Billed with applicable International 
interchange fees. 
$0,0025 Fee assessed on all Discover, 

DISCOVER NE1WORK AUTHORIZATION FEE JCB,UnionPay, Diners Club International and 
Korea BC card Authorizations. 
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5. General Pricing Information: 
a. Interchange Schedules. The fees and assessments and qualifying criteria set forth above and ln the rate 

schedules referenced In the Interchange Schedules sec!lon above whlch are annexed hereto by such 
references thereto may be changed from lime to lime as a result of Card Organization changes. References in 
those rate schedules to the "Program Guide" and ~Application~ shall mean the Agreement 

b. Information Regarding Certain TransacUon Fees for the Above Card Types 
(Q Billable transactions include: purchases, returns, declines, reversals, terminal balancing totals and 

Authorizations. 
{li) Authorization fees apply to ail attempted Authorizations and approved Authorizations. 
{II~ AuthorizatlonPer item fees Include data capture and settlement 
{iv} The Discount Rale applles to gross processing volume. 
{v) The fees and charges set forth on this Schedule A are ln addition to all other Third Party Based Fees 

and all fees due and payable to BAMS and/or any applicable Person and will be collected by BAMS 
as set forth in the Agreement. 

c, Information Regarding Supplies Charges 
(l) Supplies are provided a18AMS' then-current cos Is, plus a fee for shipping and handllng, per shipment 
(i!) CUSTOMER shall be responsibfe for payment of all shipping costs associated with any equipment 

purchased, leased or maintained by BAMS under this Agreement. 

Oiher Card Services Supplement to Merchanl Processing Agreement and Attachment I 

Debit Transactlons Supplement to Merchant Processlng Agreement and Attachment ll 
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Other Card Services Supplement to Merchant Processing Agreement and Attachment I to Schedule A 

This Other Card Services Supplement to Merchant Processing Agreement and Al!achment ! to Schedule A (referred to herein as the 
"OCS Supplemenf) supplements lhe Merchant Processing Agreement (the "Agreement") and Schedule A to which fs attached and 
sets forth the terms applicable lo BAMS provision of !he speclfied services for lhe Card transactions set forth below: 

OTHER CARD SERVICES SUPPLEMENT TC MERCHANT PROCESSING AGREEMENT: 

1. GENERAL: CUSTOMER understands and acknowledges lhal BAMS' sole responsibility with respect to Issuer Card transaclions 
shall be to provide the services specified in this OCS Supplement 

In the event CUSTOMER has a separate agreement wilh an Issuer Ia accept such Issuer's cards ("Issuer Agreemenf'} respective 
Issuer, all Chargeback and financlaf obUgatlons including but not limited to fees and issues related therelo shall be governed by the 
terms of such Issuer Agreement. CUSTOMER shall comply with all terms and conditions of ihe Issuer Agreement and the 
app!lcabfe rules, regulations, Interpretations and other requirements of the respective Issuer and shall not seek Authorization for or 
submit for processing or seltfement hereunder any Issuer Card transactions at any time when CUSTOMER does not have ln effect a 
valid Issuer Agreement wllh such Issuer. CUSTOMER agrees to nolify BAMS immediately upon the termination of any Issuer 
Agreement to which 1t Is a party. Upon such termination, BAMS shall have no further obligations hereunder to provide any services 
to CUSTOMER with respect to any transactions invoiVlng such Issuer Cards. 

In the event CUSTOMER does not have a separate Issuer Agreement with a respective Issuer, the Issuer Card services to be 
provided hereunder shall be In accordance wilh the terms of the Agreement and this OCS Supplement lssuer Cards shall be 
considered '"Credit Cards~ for purposes of Services provided by SERVICERS or BAMS with respect to them and "Card 
Organizations" shall be deemed to Include any Card Organizations set forth in this OCS Supplement for purposes of such Services. 

2. ISSUER CONSENTS: 

CUSTOMER shall be responsible for obtalning any operallona! consents required of Issuer to comply with procedures or practices 
contemplated by both CUSTOMER and BAMS under this OCS Supplement. 

3. AUTHORIZATION SERVICES ONLY: 

In the event BAMS is providing Authorization services only for Issuer Card transactions as specified herein. CUSTOMER shall seek 
such Authorization through BAMS. In the event that BAMS ls not providing processing services for Issuer Card transactions as 
specified in this OCS Supplement. CUSTOMER shall be responsible for processing and submitting directly to the applicable Issuer 
for settlement of such Card transactions, 

4. PROCESSING AND SUBMISSION TO ISSUERS: 

In the event BAMS is providing processing servlces for Issuer Card transactions as specified herein, CUSTOMER shall submit to 
BAMS for processing all of CUSTOMER's Issuer Card transactions and BAMS shall process such transactions and transmit them 
electronically to the applicable Issuer w1th a summary of such Card transactions 

BAMS does not warrant or bear responsibility for the performance of any Issuer in any way. 

5. DISCOVER PROCESSING PROVISIONS: 

Acceptance of DNP Card Types; Except as provided in th!s OCS, the lerms and conditions governing CUSTOMER's acceptance of 
DNP Card Types are as specified !n the Agreement. CUSTOMER agrees !o follow the Agreement concerning CUSTOMER's 
acceplance of DNP Card Types. 

Any provision contained In the Agreement which directs CUSTOMER to contact Discover for customer services or for any other 
inqulry or purpose is modified hereby to provide that CUSTOMER is to contact BAMS for customer service or in relation to such 
fnquiry or purpose. 

ATIACHMENT I TO SCHEDULE A; 

American Express• X Diners Club"""' Discover® 

Ffeet" Voyager"'* 

Wright Express'" 

"Card processing services for these transaction types may be subject to a separate agreement. 
**SERVICERS will settle Voyager transactions directly to merchants. All other Card types listed ln this Attachment shall be settled 
by the Issuer. 
"'"'''These are DNP Card Types will be processed via Discover systems and subjecl to Discover Card Organization Rules; BAMS wi:!l 
settle transactions for all Discover Cards and DNP Card Types, unless CUSTOMER is clessilied by Dlscover Network as a Discover 
Direct Strategic Relationship as further described in Subsection 13.1 of the Agreement. 
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1. FEES: See Schedule A. 

General Pricing Information: 
Billable transactions Include: purchases, returns, declines, reversals, Authorizations & Terminal balancing totals. 

Unlelili eJ(prelilily set forth above, \he Card \ransacllon fee includes Authorization ancl data capture. Settlement and payment for 
such Card types 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 to all other Third Party Based Fees and all fees due and payable to 
SERVICERS and/or any applicable Person and will be collected by SERVICERS as set forth in the Agreement. 
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PIMA COUNTY, ARIZONA 
(CUSTOMER) 

By: _____ ___ _____ _ 

11Ue: _____________ _ 

Dale:, ____________ _ 



Debit Transactions Supplement to Merchant Processing Agreement and Attachment II to Schedule A 

This Debit Transactions Supplement to Merchant Processing Agreement and Attachment II to Schedule A {"Debit Supplement") Is 
entered into by and among the undersigned Customer (''CUSTOMER"), Bane of America Merchant Services, LLC ("BAMS") and 
Bank of America, N.A. ("BANK") (collectively, "SERVlCERS") and supplements the Merchant Processing Agreement by and among 
CUSTOMER, BAMS and BANK (the "Agreement") and Schedule A to Agreement to which ft is aUached and sels forth the 
add!iional terms applicable to BAMS' provision of lhe specific services for the PIN Debil Card transactions ("Debit Services}. 
Capitalized terms not defined below have the meanrngs sel forth ln the Agreement CUSTOMER understands and agrees that 
BANIS fs the service provider for Debil Services pursuant to the terms herein. The sponsoring member of lhe Debit Networks 1s 
BANK, or its successors or assigns ("Debit Network Bank~}, Unfess sta{ed otherwise, any reference to th1s Debit Supplement shall 
incfude the Agreement. 

DEBIT TRANSACTIONS SUPPLEMENT TO AGREEMENT: 
1. Special Provisions For PIN Debit Card 

The special provisions outlined in this Deblt Supplement apply only to those PIN Deblt Card transactions that are processed by a 
Cardholder enterlng a PIN. These provisions do not apply to Non-PIN Debit Card transactions 1rvhich do not involve entry of a PIN. 
Except and to the extent provided below in this Debit Supplement, the terms and conditions of the Agreement {which may be 
amended from lime lo t1me, as provided in the Agreement) shall govem the Debit Services. 

1.1. PIN Debit Card Acceptance. Most, but not all, PIN Debit Cards can be accepted at the point of sale at participating 
Locations. Examine the back of the PIN Debit Card to determine if the Card participates in a Debit Network that 
CUSTOMER is authorized to accept. Debit Network Mark(s) are usually printed on the back of lhe Card. If the PIN Debit 
Card Is valid and issued by a financial institution Issuer participating in a Deblt Network, CUSTOMER must comply 
Applicable Law and Card OrganizaUon Rules wfth respect to PIN Debit Card transactions submitted by CUSTOMER. In 
addilion, CUSTOMER agrees as follows: 

CUSTOMER must honor all valid PIN Debit Cards when presented that bear authorized Debit Network Marks. 

CUSTOMER musttreai transactions by Cardholders from all issuers in the same manner. 

CUSTOMER may not establish a minimum or maximum transaction amount for PIN Debit Card accep!anr:.:e. 

CUSTOMER may not require additional information, besides the PIN, for the completion of the PIN Oeblt Card 
transaction unless the circumstances appear suspicious. A signature is not required for PIN Deblt Card transactions. 

CUSTOMER shall not disclose transaction telated information to any party other than CUSTOMER's agent, a Debit 
Network, or Issuer and then only for the purpose of settlement or error resolution. 

CUSTOMER may not process a Credit Card transaction in order to provide a refund on a PIN Debit Card transaction. 

1.2. Transaction Processing. The following general requirements apply to all PIN Debit Card transactions: 

All PIN Debil Card transactions must be authorized and processed electronical!y. There is no voice Aulhorizatlon or 
Imprinter proc&lure for PIN Debit Card transactions. 

CUSTOMER may not complete a PIN Debit Card transaction that has not been authorized. If CUSTOMER cannot 
obtain an Authorizalion at the Ume of sare, CUSTOMER should request another form of payment from the Cardholder or 
process the transaction as a Store and Forward or Resubmlssion, In which case CUSTOMER assumes the risk that the 
transaction fails to authorize or otherwise decllnes. The Cardholder should be instructed to contact the Issuer to find out 
why a transaction has been decllned. 

CUSTOMER may nol complete a PIN Debit Card transaction wilhout entry of the PIN by the Cardholder. The PIN 
must be entered into the PIN pad only by the Cardholder. CUSTOMER cannot accept the PIN from the Cardholder 
verbally or in written form. 

The Debit Network used to process PIN Debit Card transaclion will depend upon, among other things, SERVICERS' 
business considerations !he availability of the Debit Network at the time of the transaction and whether a particular PIN 
Debit Card is enabled for a particular Debit Netvrork, the routing requirements established by the Debit Networks and the 
lssuers, or other factors. CUSTOMER agrees that SERVICERS may, in their sole discretion, utllize any Debit Network 
avallable to SERVJCERS for a given PIN Debit Card transaction. 

CUSTOMER must Issue a receipt to the Cardholder upon successful completion of a transaction and effecf PAN 
Truncation on iL 

CUSTOMER may not manually enter the account number. The account number must be read electronically from 
the Magnetic Stripe. If the Magnetic Str[pe is unreadable, CUSTOMER must request another form of payment from the 
Cardholder. 

Any applicable tax must be included in the Ictal transaction amount for which Authorization is requested. Tax may 
not be collected separately In cash. 

CUSTOMER acknowledges that CUSTOMER shall not perform or attempt to perform PIN Debit Card re1Ufl1 
transactions on PIN Debit Card sales transactions. CUSTOMER shall not prompt Cardholder to enter PIN for retum transactions. 
To the extent CUSTOMER a!IO'h'S refunds or returns on PIN Debit Card sales transactions, CUSTOMER shall returnlrerund such 
amounts to the Cardholder In cash.CUSTOMER IS RESPONSIBLE TO SECURE CUSTOMER'S TERMINALS ANO TO 
INSTITUTE APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OlHERS FROM SUBMITTtNG CREDITS AND 
VOIDS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS OF PRIOR TRANSACTIONS. 
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1.3. Cash Back From Purchase. CUSTOMER has the option of offering cash back to Cardholders when Uley make a 
PIN Debit Card purchase. CUSTOMER may set a minimum and maximum amount of cash back that CUSTOMER will allow. 
If CUSTOMER is not now offering this service, CUSTOMER's Terminal may require additional programming to begin offering cash 
back. 

1.4. Settlement. W!\hin one Business Day of the original PIN Debit Card transaction. CUSTOMER must balance each 
Location to (he BAMS system for each Business Day that each Location is open. 

1.5. Adjusrments. An adjuslmenl is a transaction thai Is initialed to correct a PIN Debit Card lransacUon that has been 
processed In error, CUSTOMER will be responsible for all appncable adjustment fees !hal may be charged by a Debil Network. 
Some Debit Networks may have established minimum amounts for adjustments. 

There are several reasons for adjustments being !nltlated: 

The Cardholder was charged an Incorrect amount, either too little or too much. 

The Cardholder was charged more than once for the same PIN Debll Card transaction. 

A processing error may have occurred that caused the cardholder to be charged even though the PIN Debil 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 Can:l Organization Rules, lhe Electronic Funds Transfer Act, Federal Reserve 
$y!'.lem, Regulation E. and olher Applicable law. 

1.6. Change In Sponsorship. Upon notice to CUSTOMER. another Debit Network member may be substituted for Debit 
Network Bank under whose sponsorship this Supplement is performed. Upon substltuUon, such other Debl.l Network mentJer shall 
be responsible for all obligations required or Debit Network Bank, Including Without limllation, as may be expressly required by 
applicable Card Organization Rules. Subject to Card Organization Rules, BAMS and Debit Networl< Bank may assign or transfer 
I his Supplement and their rights and obligations hereunder and may delegate lheif duUes hereunder, in whole or In part. to any third 
party, whether In connection with a change In sponsorship, as set forth in the preceding sentence, or otherwise, without lhe notice lo 
or consent of CUSTOMER 

ATIACHMENT Ill TO SCHEDUlE A TO AGREEMENT: 

2.0. CUSTOMER agrees to pay the fees for the Debit Services set forth in Schedule A, CUSTOMER expressly aclulowtedges and 
agrees that the fees set forth in Schedule A are in addition to all other Thin:! Party Based Fees and all fees due and payable to 
SERVICERS andfor any applicable Person, will be payable by CUSTOMER as set forth In the AgreemenL 

PIMA COUNTY, ARIZONA 
(CUSTOMER} 

By: ____________ _ 
nue: __________ _ 
Date:. ___________ _ 

BANK OF AMERICA, N.A, 
("BANK") 

By:--,-foo'~ ... '"""'C-,.fi<'c.poq.~.c.....-
TIUe:_~f=I--:-T"':'C:::-:7:::::--:;j~--
Date:_~~~~~~~r-----

Name:._~~~~~~~~~---------
{Piease Pr 

nue:_.=~:....:~V..___.f'----------
Date:_--+l ~l $t-Y~+f=Z-..;::;...!>...:....lS"'=--------

Deputy County~~ 
TOBIN ROSEN . 
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EQUIPMENT PURCHASE AND RENTAL SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT 

This Equipment Purchase and Rental Supplement to Merchant Processing Agreement rEquipment Supplement"} is being entered 
into by and between Bane of America Merchant Services, LLC rBAMS''} and the par1y Identified on the signature panel of this 
Equipment Supplement (~CUSTOMER") and supplements the Merchant Processing Agreement rAgreement"). In this Equipment 
Supplement, the words "we", "'ourn and ~us" refer to BAMS and its successors and assigns and the \vocds ~you" and "your" refer to 
CUSTOMER and ils permitted successors and assigns, References to the Agreement in this Equipment Supplement shall Include 
this Equipment Supplement. Capitalized terms not defined in thfs Equipment Supplement are defined In the Agreement. 

Unless otherwise expressly provided in the Agreement or this Equipment Supplement, teferences to each Supplement in the 
Agreement shall be deemed to include this Equipment Supplement. To the extent the terms of this Equipment Supplement directly 
canmer wilh the terms of the Agreement, this Equipment Supplement shan control. 

This Equipment Supplement governs any equipment that is rented to you on a month to month basis or lhat is sold to you by BAMS 
under the purchase or rental agreements and/or other documentation provided in connection with the purchase or rental of 
Equ1pmenl ("Equipment Documents"). If the EqUipment Documents provide lhai your equipment is leased, then your lease fs 
governed by a separate Addendum to the Agreement with one of our Affiliates rLease Addendum"}, Equipment rented lo or 
purchased by you under the Equipmenl Documents is referred to in !his Equlpmenl Supplement as the "Equipment." THE 
EQUIPMENT IS NOT BEING SOLD OR RENTED TO YOU FOR HOME OR PERSONAL USE. Sales and rentals of equipment are 
made by BAMS. 

YOU ACKNOWLEDGE THAT THE EQUIPMENT AND/OR SOFTWARE YOU PURCHASED OR RENT FROM US, OR 
SUBSEQUENTLY PURCHASE OR RENT FROM US, MAY NOT BE COMPATIBLE WITH ANOTHER PROCESSOR'S SYSTEMS. 
WE DO NOT HAVE ANY OBLIGATION TO MAKE SUCH SOFTWARE AND/OR EQUIPMENT COMPATIBLE WITH Am OTHER 
PROCESSING SYSTEMS. IN THE EVENT THAT YOU 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 
AND/OR SOFTWARE RENTED OR PURCHASED HEREUNDER. 

1. Purchased Equipment; Suppfiss, We will sell to you, and you will buy from us the Equipment identified In the Equipment 
Documents throughout the term of the Agreement as belng purchased by you {lndlvldua!ly and col!ec!ively, lhe ~Purchased 
Equipment"), free and clear of all liens and encumbrances {subject to Section 7}, excepl that any BAMS Software provided In 
connecl!on with lhe Purchased Equipment wifl not be sold to you outright but instead wlll be provided to you pursuant to. and 
subject to the conditions of Section 8 of the Agreement You shall pay the purchase price specified for the Purchased 
Equipment and the related software llc:ense(s), Including an applicable Taxes, in accordance with the Equipment Documenls or 
at our option, such amounts will be payable in accordance \-\lith Section 5, We will provide you supplies as requested by you 
from tlme to time. You shall pay the purchase price for such supplies, plus shipping and handring charges, including all 
applicable Taxes, prior to delivery of lhe supplies or upon invoice, as specified by us, or at our option, such amounts will be 
payable in accordance with Section 5, (Maintenance and repair of merchant-owned equipment is your responsibility), Should 
your terminal become inoperable, we can provide you with equipment at a monthly rental fee. There will also be a nominal 
shipping and handling fee. For such rental equipment contact the POS Help Desk, 

2. Rental Equipment. We agree to rent to you and you agree to accept and rent from us the Equlpment identified In the 
Equipment Documents as being rented to you {individually and collecllvely, the "Rental Equipment"), according to the terms 
and conditions of thls Equipment Supplement In addition, any Equipment ordered by and rented to you during the term of !he 
Agreement shall constitute Rental Equipment and be governed by the terms of lhis Equipment Supplement. 

3. Effective Date and Term of Equipment Supplement. This Equipment Supplement shall become effecUve on the first date 
you receive any piece of Equipment covered by thls Equipment Supplement This Equipment Supplement will remain in effect 
until all of your obligations and all of our obligations under the Agreement have been satlslled. We will dellver !he Equipment to 
the site deslgnated by you. You shall be deemed to have accepted each piece oF Equipment at the earlier of: (a} your actual 
acceptance after installation, (b) delivery to you If your site is nol prepared and ready for ins lallation, or (c) for Equipment thai 
we have not agreed to instal! for you, seven (7) days after shipment of each such piece of Equipment. The rental period with 
respect to each piece of Rental Equipment shall commence on the date such Equipment is deemed accepted and shall 
terminate at the scheduled termination date (but not upon any early termination} of the Agreement and! or any other agreement 
then ln effect with us for Card services. The provisions of this Equipment Supplement shall survive the termlnaUon of lhe 
Agreement and contlnue until all Rental Equipment is returned or paid for. 

4. Site Preparation. Installation & Maintenance. You will prepare the installation slte(s) for the Equipment including but not 
llmiled to the powet supply circuits and phOne lines, in conformance lhith the manufacturer's and our specifications and will 
make the site(s) available to us by the connrmed shipping date. 

Upon request, you must allow us (or our agenls} reasonable access to the premises where Authorization terminals or 
other communications Equipment (e.g., printers) are or will be located, 

Any alleratlons required for Installation of Authorization termlnal(s) or other communications Equipment wffl be done at 
your expense. 

Only we or our agents can alter or modify Authorization lerminal(s} or olher communications equipment owned by us. 

If a terminal or printer appears to be defective, you must Immediately call the POS Help Desk. 

You are responsible for safeguarding Equipment from loss, damage, unauthorized use, misuse or theft; we should be 
notified immedlalely if any of the foregoing occurs. 
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If necessary, we will assist you In obl:aining replacement Equipment If you fail to return any defective Equipment. you 
may be responsible for its replacement value and for any legal and/or collection costs incurred by the Equipment owner in 
connection with recovering Equipment. 

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

Equipment may not be subfeased at any time. The cost of comparable new Equipment, as well as any associated legal 
and/or collection costs incurred by us or the owner of the Equipment, will be assessed to you for each piece of Equipmeni 
nol relurned upon termination of lhe Agreement by either party, or upon request for the return of lhe Equipment for any 
reason. 

You may not relocate. remove, disconnect, modify or in any way aller any equipment used in connec!lon with the Services 
without first obtaining our permission. 

You musl provide us with thirty (30) days' prior written notice to request the relocation of any Equipment. 

Should you require addltional equipment, you must contact Relationship Management or Customer Service {there may be 
additional costs or fees charged to you ln conneclion with any new equipment ordered, including download fees}. 

5. Payment of Amounts Due. 

(a) You agree to pay the monthly rental charge specified in the Equipment Documents which shall be due and payable on lhe 
first day of each month of the rentaf period for each piece of Renlal Equ!pmenl, except that the first payment of the monthly 
rental charge for each piece of Rental Equipment shall be due and payable upon acceptance of such Equipment by you at ihe 
focaUon designated in the Equipment Documents or, upon delivery lf the site is not prepared for installation (as provided in The 
monlhly rental charge for fractions of a calendar month shall be prorated based on a thirty (30} day month. The applicable fees 
and charges will be payable by you as provided in Section 14.3 (Payment of Fees, Charges and Other Amounts) of the 
Agreement 

{b) ln eddit!on to the purchase price or monthly rental charge doe hereonder, you shall pay, or reimburse us for, amounts 
equal to any Taxes levied or based on such charges or lhe Equipment and related supplies or any services, use or actMties 
hereunder, including without Jrmitation, state and local sales, use, property, priYilege and excise taxes, exclusive, however, of 
taxes based on our net income, 

{c) Separate charges will apply for supplies; they are not included in monthly rental charges. 

6. Use and Return of Equipment; Insurance. 

(a) You shall cause the Equipment to be operaled by competent and quallfied personnel in accordance with any operallng 
1nslructions furnished by us or the manufacturer and in connec!lon wfth lhe Services, You shall not use lhe Equipment or 
permit the Equipment to be used, In any manner or for any purpose for which the Equlpment is not designed or reasonably 
suited. 

(b) You shall not permit any physical alteration or modlfication of the Equipment without our prior written consent. 

{c} You shall not change the tnstallation site of the Equipment wlthout our prior written consent, which consent we will not 
unreasonably withhold. 

(d) You shall not assign your rights or obllgatlons under this Equipment Supplement, or pledge, lend, create a security 
interest in, directly or indirectly create, incur, assume or allow to exist any other consensually or judicially imposed liens or 
encumbrances on, or part with possession of, or sublease the Rental Equipment to any other person, firm or organization 
without our prior wr!tten consent. Any such assignment, delegation, sublease, pledge, security interest or lien in the absence of 
such consent shall be void. 

(e} You shall comply wilh all govemmentallaws. rules and regulations relating to the use of the Equipment. You are also 
responsible for obtaining all legally required permlts for the Equipment. 

{f} We or our representatives may, at any tlme, enter your premises fDf' purposes of inspecting, examining or repairing the 
Equipment 

(g) Promplly upon termination of all applicable rental periods or promptly following any action by us pursuant lo Section 11{b), 
you shall deliver possession of the Rental Equipment (including all attachments and parts} to us at your cost in the same 
operating order, repair, condition and appearance that the Renlal Equipment had at the time of Hs delivery to you, reasonable 
wear and tear excepted. 

{h) For each Item of Rental Equipment thai you fail to return to us at your cost in the same operating order, repair, condition 
and appearance that it had at !he time of delivery to you, reasonable wear and tear excepted, by the 1oth Business Day after 
(f) termination of the applicable renlaf period, or (li) any acHon by us pursuanl to Secllon 11 (b), you agree to pay us the greater 
of $250 or the fair market value of such llem of Equipmen[ if it were in the condltion described above, as detennined by us, 
Such amounts will be payable as provided In Sec!lon 5. 

(i} Except for Purchased Equipment that has been paid for in full, the Equipment shall remain our persona! property and shall 
not under any circumstances be considered to be a fixture affixed !o your real estale. You shall permit us to affix suitable labels 
or stencils to the Equipment indicating our ownership. 
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ij) You shall l<eep the Rental Equipment adequately insured against loss by fire, theft and all other hazards (comprehensive 
coverage). The loss, destruction, theft or or damage lo the Rental Equipment shall not relieve you from your obligation to pay 
the full purchase price or rent payable hereunder. 

(k) Except for Purchased Equipment that has been paid In full, the Equipment shall be kept at the address Indicated in the 
Equipment Documents and shall not be removed from there without our prior Wlitten consent (except where normal use of the 
EqUIPment requires temporary removal). 

(I) You will be liable for your loading or additional software onto Equipment or using such software. or using Equipment or 
BAMS Software to access the Internet. 

(m) In order to return Equipment, you should: 

Call Customer Service for the address of the location to send the Equipment. 

The following information 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 the underside of II}. 

Please main lain proof of delivery documents for your records, and the Equipment serial nUmber. 

Rental fees may be continued until Equipment is returned. 

7. Security Interest; Financing Statements. You hereby grant to us a security ·Interest in {a) all Purcllesed Equipment and the 
related BAMS Software to secure payment or the purchase price, and (b) all Rental Equipment and the related BAMS Software 
to secure payment of lhe monthly payments therefor and authorize us lo file financing statements with respect to the 
Equipment and the 8AMS Software In accordance with the Uniform Commercial Code, signed only by us or signed by us as 
your attomey-in-facl. 

8. Software License. Anything in thiS Agreement to lhe contrary notwithstanding, we retain all ownership and copyright interest 
In and to all BAMS Software provided in connection with the Equipment, and you shall have only a nonexclusive license to use 
the BAMS Software in your operatlon or the EqulpmenL You shall not reverse engineer, disassemble or decompile the BAMS 
Software. You shall not give any Person access to !he 8AMS Software without our prior written consent. Your obligations 
under this Section 8 shall survive the termination of the Agreement. 

9. Limitation on Liability. Notwi!hstanding any provision of lhls Equipment Supplement to lhe contrary, our liability arising out of 
or In any way connected with lhe Equipment shall not exceed the purchase pr1ce or prior twelve month's rent, as applicable, 
pale! t o us for\he particular Equipment involved. 

10. Default; Remedies. 

(a) If you fall Ia pay us any amounts due hereunder when due. or if you defau11 in any material respect in the perlormance or 
observance of any obligation or provision in Lhls E:qutpment Supplement. or if any other default occurs Under the Agreement. 
any such event shall be a default hereunder. 

(b) Upon !he occurrence of any Event of Default. we may at our option. effective immediately without notice, either: (I) terminate 
the pe riod of rental and our Mure obligations under this Equipment Supplement repossess the Equipment and proceed In any 
lawful manner against you for collection of all charges that have accrued and are due and payable, In which case this 
Equipment Supplement shall terminate as soon as your obligations lo us are satisfi!'!d, or (ii) accelerate and declare 
Immediately due and payable all monthly rental charges far the remainder of the appHcable rental period and proceed in any 
li'!'Hful manner lo obtain satisfaction of lhe same. 

PIMA COUNTY, ARIZONA 
(CUSTOMER) 

By: _ _ _ _ _ _ _ ___ _ 

Title:. _ _ _______ _ 

Date: ____ ______ _ 
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GLOBAL GATEWAY e4 SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT (GOVERNMENT! 

THIS GLOBAL GATEWAY e4 SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT 
("GGe4 Addendum") dated , 2015 ("Effective Date") is among BANC OF AMERICA MERCHANT 
SERVICES, LLC ("BAMS"), BANK OF AMERICA, NA ("Bank') and PIMA COUNTY, ARIZONA ("Customer"); and 
supplements the Merchant Processing Agreement dated ('Agreement") amant Customer, BAMS 
and Bank. 

BAMS AND CUSTOMER AGREE: 

1. Definitions. Capitalized terms used but not defined in this GGe4 Addendum are defined in the Agreement. 

2. Global Gateway e4 Services. 

2.1 Services. BAMS will provide Customer with an electronic gateway messenger system ("GGe4 Services") that 
allows Customer to manage Card transaction Information being transmitted when processing Customer's 
payment transactions, and includes the following functionality: (i) a web·based application programming 
interface ("APr) that allows third.party applications to process transactions through the GGe4 Services system 
and supports a range of processing functions (e.g., purchase, refund, pre-authorization functions) and further 
allows Customer to implement custom business logic to manage these functions; (ii) a securely hosted web 
payment form (a "Payment Page") designed to accept Internet-based eCommerce transactions, redirecting the 
consumer to a payment form hosted by the gateway that uses a "Checkout" 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 (iii) 
a real-tirne payment manager ("RPM') hosted application that is able to turn any Internet connected personal 
computer with a standard web browser into a point of sale device to process retail and MOiTO payments, 
allowing Customers employees to input payment transactions in a MOiTO, call center or back office 
environment, or to swipe Cards in a retail point of sale environment Receipts for RPM processed transactions 
are provided, and can be printed or emailed to the cardholder. RPM is also a centralized administrative tool 
through which Customer may access its GGe4 Services account (I.e., user administration, gateway reporting, 
and hosted payment page configurations). 

2.2 Provider. The GGe4 Services are provided to Customer by BAMS and not Bank. Bank is not a party to this 
GGe4 Addendum insofar as it applies to the GGe4 Services, and Bank is not liable to Customer in any way 
with respect to the GGe4 Services. For the purposes of this GGe4 Addendum, the term "Servicers" in the 
Agreement refers only to BAMS and not the Bank. 

3. GGe4 Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS GGe4 ADDENDUM, THE GGe4 
SERVICES ARE PROVIDED "AS IS" 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 

4. Fees. Payment of fees for the GGe4 Services will be as set forth in the Agreement The fees for processing 
transactions related to the GGe4 Services are described on Schedule A to this GGe4 Addendum. In addition 
to the tees described on Schedule A to this GGe4 Addendum, Customer will be responsible for all additional 
costs and expenses as set forth in the Agreement 

5. Sublicense; fntellectual Property; Representations and Warranties. 

5.1 Software License; Use Restrictions. BAMS hereby grants Customer a royalty free, non.exclusive, 
nontransferable, revocable, limited license to use the software (including Updates, as defined below. 
"Software") and documentation that BAMS, its affiliates or partners involved in provision ofthe GGe4 Services, 
provides to Customer during the tenn of this GGe4 Addendum for the sole and limited purpose of submitting 
payment transactions to BAMS for processing using the GGe4 Services; all subject to the tenns of this GGe4 
Addendum and the Agreement Customer may only use the GGe4 Services in connection with the processing 
services Customer receives under the Agreement. Customer has no right, title or interest in or to the GGe4 
Services, any related software, materials, documentation, or derivative works thereof; and nothing in this 
GGe4 Addendum or the Agreement assigns, transfers or creates any such right, title or interest for Customer 
(whether express or implied, or by estoppel or otheJWise). Any and all right, title or interests associated with 
the GGe4 Services that are not expressly granted by BAMS within this GGe4 Addendum are expressly 
withheld. Customer will not take any action inconsistent with the ownership, title or license rights associated 
with the GGe4 Services. Customer will not file any action, in any forum, challenging ownership of the GGe4 
Services, any related software, materials, documentation or derivative works thereof. Breach of this Section 
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constitutes a material breach of this GGe4 Addendum and the Agreement, and BAMS may Immediately 
suspend or terminate Customer's use of the GGe4 Services, this GGe4 Addendum or the Agreement in the 
even! of such breach. 

5.2 Customer wlll not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise 
disseminate the GGe4 Services or any portion thereof; (ii) copy, modify, enhance, translate, supplement, 
create derivative works 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 GGe4 Services or any related software, materials or documentation, or any 
derivative works thereof with other products, materials or services in a manner inconsistent with this GGe4 
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-integrated program. Customer will not permit others to access the GGe4 
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) denoting BAMS' or other third 
parties' proprietary interests in the GGe4 Services. 

5.3 BAMS reserves the right to alter, immediately suspend or upon no!fce terminate the GGe4 Services in the 
event Customer violates the terms of this GGe4 Addendum, the Agreement or if BAMS terminates any 
agreement with third parties that are Involved in providing the GGe4 Services, or BAMS is otherwise unable to 
continue to provide the GGe4 Services. 

5.4 Software Updates. From time to time 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 
acknowledges that failure to Install Updates in a timely fashion may impair the functionality of the GGe4 
Services, and associated Services provided under the Agreement and accessed through the GGe4 Services. 
BAMS will have no liability for Customer's failure to property 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. 

5.5 Software Return/Destruction. Upon termination or expiration or this GGe4 Addendum, all licenses granted 
hereunder will immediately terminate and Customer will either return or destroy the Software, certifying such 
destruction in writing to BAMS. 

6. Termination. In addition to the termination rights set forth in the Agreement. this GGe4 Addendum will 
automatically terminate upon any termination or expiration of the Agreement 

7. 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 or any conftict between the terms of this 
GGe4 Addendum and the Agreement. this GGe4 Addendum will control with respect to the GGe4 Services. 
References to the Agreement after the date of this GGe4 Addendum include this GGe4 Addendum. 

8. Representations and Warranti!O!s. Customer and BAMS each represent and warrant: (i) they have corporate 
authority to execute this GGe4 Addendum; and (li) 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 parties. 

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

EXECUTED: 

PIMA COUNTY, ARIZONA 

By: _ _ _ _______ _ 
Name: __________________________ _ 
TiUe: __________________________ _ 

Deputy County Attorney 
TOBIN ROSEN 

Pima County AZ BAti\S Mcrt:haniAgmt (Govt) 06·19-15.doc;x 

By: ----......,..~~----:Jf'-b.c.-.,_..---
Name:~~~~~~~~-----------
Title: -~,....._ ____ ____ _ 
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SCHEDULE A 

FEES FOR GGe4 SERVICES 

Fees 

Initial Set-Up Fee (per location) 
Monthly Fee (per location) 
Global Gateway Transaction Processing Fee (per authorization) 
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MOBILEPAY SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT (GOVERNMENT) 

THIS MOBILEPAY SERVICES ADDENDUM {"MobilePay Addendum") dated , 2015 ("Effective 
Date") is among Pima County, Arizona ("Customer''); Bane of America Merchant Services, LLC ("BAMS"); and the 
member bank identified in the Merchant Processing Agreement ("Agreement") {"Bank") (collectively BAMS and Bank 
are the "Servicers"); and supplements the Agreement among Customer, BAMS and Bank. 

1. Definitions. Capitalized terms used but not defined in this MobilePay Addendum are defined in the Agreement 

2. Mobile Pay Services. The MobilePay Services will provide Customer with access to a mobile payment gateway 
that enables Customer to use a wireless services compatible, web-enabled mobile device with a data plan and 
web browser capable of processing XHTML Mobile Profile pages In order to: (a) log onto a secure website 
application, (b) enter certain consumer credit card transaction infonnatlon !or which it Is prompted, (c) submit the 
transaction Information to BAMS for processing, (d) receive an authorization or decline message for transactions 
submitted to BAMS for processing, (e) receive an electronic receipt for authorized transactions; and (fj send such 
electronic receipt to the consumer e-mail address(es) after the transaction Is complete (collectively, the 
"MobilePay Services"). The MobilePay Services are for Customer's Internal business use only and apply only 
to Card transactions that Customer sends to BAMS for authorization and settlement pursuant to this Mobile Pay 
Addendum and the Agreement 

The Mobile Pay Services are provided to Customer by BAMS and not Bank. Bank is not a party to this MobilePay 
Addendum Insofar as it applies to the MobllePay Services, and Bank Is not liable to Customer in any way with 
respect to the MobllePay Services. For the purposes of this MobllePay Addendum, the words "we", "auf' and 
"us" refer only to the BAMS and not the Bank. 

Customer must Implement any upgrades to the MobllePay Services within a commercially reasonable period of 
time after receiving the updates. 

4. Fees. Payment of the fees for the MobllePay Services will be as set forth In the Agreement The fees for the 
MobllePay Services are: 

5. MobilePay Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS ADDENDUM. BAMS MAKES 
NO 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 SET FORTH IN 
THIS ADDENDUM AND THE AGREEMENT. 

6. Intellectual Property. BAMS grants to Customer a non-transferable, non-assignable, non-£xclusive, revocable 
sub-license durtng the term of this MobilePay Addendum to use the MobilePay Services, and the associated 
trademarks or service marks identified in the Operating Guide, within the United States and subject to the terms 
of this MobilePay Addendum and the Agreement. Customer has no right, title or interest in or to the Mobile Pay 
Services, any related software. materials, documentation, or derivative works thereof; and nothing In this 
MobilePay Addendum or the Agreement assigns, transfers or creates any such light, title or interest for 
Customer (whether express or implied, or by Implication, estoppel or otherwise). Any rights associated with the 
MobilePay Services that are not expressly granted by BAMS within this MobllePay Addendum are withheld. 
Customer will not take any action inconsistent with the ownership, title or license rights associated with the 
MobilePay Services. Customer will not file any action, in any forum, challenging ownership of the MobilePay 
Services, any related software, materials, documentation or derivative works thereof. Breach of this Section 
constitutes a malarial breach of this MobilePay Addendum and the Agreement, and BAMS may immediately 
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suspend or terminate Customer's use of the Mobile Pay Services, this Mobile Pay Addendum or the Agreement in 
the event of such breach. 

Customer will not, anrl will not permit othern to·. ti) sell, distribute, lease, license, sublicense or otherwise 
disseminate the MobilePay Services or any portion thereat. (ii) copy, modify, enhance, translate. supplement, 
create derivative works from, reverne engineer, decomplle or otherwise reduce to human-readable form the 
MobilePay Services or any portion thereof; (iii) use altered versions of the MobilePay Service or portion thereof; 
{iv) use, operate or combine the MobilePay 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
integrated 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. Futl Force and Effect The Agreement remains in effect as amended and supplemented by this MobilePay 
Addendum. \n the event of any conflict between the terms ot 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 

By: Nam_e_: ______________________________ __ 

Tille: ------------------------------

Deputy Cow1ty Attome 
TOBIN ROSEN 

BANG OF l~;;,~ ME 
for itself a~lf o 

By: __ ~~~-r.~7W~~~----------
Name: ~~~~~~~~---------------
Title: - -'"'Cll...!.-------------------------
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TRANSARMOR SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT (GOVERNMENT) 

THIS TRANSARMOR SERVICE ADDENDUM ("TransArmor Addendum") dated , 2015 
("Effective Date") is among Pima County, Arizona ("Customer"); Bane of America Merchant Services, LLC 
("BAMS"); and Bank of America, NA ("Bank") (collectively BAMS and Bank are the "Servlcers"); and supplements 
the Merchant Processing Agreement ("Agreement") between Customer, BAMS and Bank dated 

-------'' 2015. 

1. Definitions. Capitalized terms used but not defined in this TransArmor Addendum are defined in the 
Agreement 

2. TransArmor Services. The "TransArmor Services" will provide Customer with (a) encryption of point-of-sale 
data, including, historical transaction data, card number, and track 1 and track 2 magnetic stripe data, related to 
payments or non-monetary electronic transactions (e.g., loyalty transactions) when such data is uploaded and 
sent to BAMS for processing; and (b) tokenization of the authorization response that BAMS provides to 
Customer in connection with processing the point-of-sale or non-monetary, electronic transaction data Customer 
submits by converting and replacing BAMS' authorization response data with a token value (a "Token"). The 
TransAnmor 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 
connection with the TransAnmor Services. Customer may nat use encryption keys that BAMS does nat provide 
to Customer fn connectton with the TransArmor Services. The TransArmor Services are for Customer's Internal 
business use only and apply only to Card transactions that Customer sends to BAMS for authorization and 
settlement pursuant to this TransArmar Addendum and the Agreement 

TransArmar Services do nat include, and specifically exclude, point-of-sale data or authorization responses 
processed in connection with electronic check transactions, closed-loop gift card transactions, STAR cantactless 
transactions read in contactless made, WEX transactions, Voyager transactions, or ather Card transaction types 
that BAMS detenmines are not capable of being tokenized using the TransAnmor Services. Further, the 
TransArmor Services are provided to Customer by BAMS and not Bank. Bank is not a party to this TransArmor 
Addendum insofar as it applies to the TransArmor Services, and Bank is not liable to Customer in any way with 
respect to the TransArmor Services. For the purposes of this TransAnmor Addendum, the words "we", "om" and 
"us" refer only to the BAMS and not the Bank. 

Use of the TransArmor Services does not cause Customer to be compliant with, or eliminate Customer's 
obligation to comply with, the data security requirements or Card Organization Rules as set forth in the 
Agreement. Use of the TransArmor Services does not eliminate the risk of, and is nat a guaranty against. an 
unauthorized breach of Customer's Merchant Systems. Customer must implement the TransAnmar Services 
according to the Operating Guide, which includes, without limitation, (i) implementing the services throughout 
Customer's Merchant Systems involved in the Services, (ii) replacing existing Card numbers within Customer's 
Merchant Systems involved In the Services with Tokens, and (iii) complying with applicable data security 
standards and reviews set forth in the Agreement and Card Organization Rules. Customer must implement any 
upgrades to the TransArmor Services within a commercially reasonable period of time after receiving the 
updates. Customer may not retain Card account numbers following Implementation of the TransAnmor Services 
and must use Tokens in lieu of Card account numbers for all activities related to the Services provided by BAMS 
subsequent to receipt of a Token associated with a Card transaction; including, without limitation, settlement, 
retrieval, chargeback and adjustment processing and transaction reviews. Customer may only use Merchant 
Systems, gateways or VARs that are certified for use with the TransAnmor Services. If Customer submits Card 
transactions as batch files for processing, Customer must use batch file processing services, truncated report 
viewing and data extract creation tools provided by BAMS in connection with the TransAnmor Services. 

3. TransArmor Limited Warranty. BAMS warrants that the Taken returned to Customer as a result of using the 
TransArmor Service cannot be used to initiate a financial sale transaction by an unauthorized entity/person 
outside Customer's Merchant Systems involved in BAMS' payment processing (the "TransArmor Limited 
Warranty''). The TransArmor Limited Warranty applies only to authorization responses for which BAMS returns 
a Token to Customer and the subsequent use of such Token to initiate a financial sale transaction as described 
in the TransArmor Limited Warranty. To be eligible for the TransArmor Limited Warranty, Customer must obtain 
authorization and settlement processing services from BAMS and must be in compliance with the terms of 
Customer's Agreement and this T ransAnmor Addendum. 

BAMS will indemnify and hold Customer harmless from direct damages. including third party claims, resulting 
from BAMS' breach of the TransArmor Limited Warranty; provided, in no event will BAMS' cumulative liability for 
its breach of the TransAnmor Limited Warranty exceed the lesser of (i) the limitation of liability set forth in the 
Agneement or (ii) the amount of fees received by BAMS for the TransArmor Services in the immediately 
preceding 12 months. The indemnity obligation set forth in the preceding sentence is Customer's express and 
sole remedy for BAMS' breach of the TransArmor Limited Warranty. BAMS will not be liable under any theory at 
law or in equity for any special, indirect, incidental, consequential (including last profits, revenue or business 
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opportunities), exemplary or punitive damages in connection with a breach of the TransArmor Limited Warranty, 
regardless of whether such damages were foreseeable or Customer was advised of the possibility of such 
damages. The TransArmor Limited Warranty is void if Customer (a) fails to comply with the Operating Guide for 
the tokenization process, the terms of this TransArmor Addendum or the Agreement, or (b) is grossly negligent 
or engage in willful misconduct with respect to the tokenization process or use of a Token. The TransArmor 
Limited Warranty and BAMS' indemnity obligations and limitations related to it are independent of the parties' 
data security or confidentiality obligations set forth in the Agreement. 

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

Implementation Fee: 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. 

6. Intellectual Property. BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, revocable 
sub-license during the term of this TransAnmor Addendum to use the TransArmor Services, and the associated 
trademarks or service marks identified In the Operating Guide, within the United States and subject to the terms 
of this TransArmor Addendum and the Agreement. Customer has no right, title or Interest in or to the 
TransAnmor Services, any related software, materials, documentation, or derivative works thereof. and nothing In 
this TransAnmor Addendum or the Agreement assigns, transfers or creates any such right, title or Interest for 
Customer (whether express or implied, or by Implication, estoppel or othe!Wise); and any rights associated with 
the TransArmor Services that are not expressly 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 file any action, In any forum, challenging ownership of the 
TransArmor Services, any related software, materials, documentation or derivative works thereof. Breach of this 
Section constitutes a material breach of this TransAnmor Addendum and the Agreement, and BAMS may 
Immediately suspend or terminate Customer's 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: (i) sell, distribute, lease, license, sublicense or othe!Wise 
disseminate the TransArmor Services or any portion thereof; (II) copy, modify, enhance, translate, supplement, 
create derivative works from, reverse engineer, decompile or othe!Wise reduce to human-readable form the 
TransArmor Services or any portion thereof; (Iii) use altered versions of the TransArmor Service or portion 
thereof. (iv) use, operate or combine the TransArmor 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 TransArmor Addendum or the Agreement; or (v) use the TransAnmor Services, or any 
portion thereof, as a standalone or non-integrated 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 TransArmor Services. 

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

(Signatures follow on next page) 
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EXECUTED: 

PIMA COUNTY, ARIZONA 

By: Nam_e_: ____________________________ _ 

Title: ----------------------------

:~:: O:?;i]if/ES, LLC 
Title: ~-~ ... -~\!.u:ElL..:_ _ ___________ ______ _ 

AP~-AS TO FORM 
.L ~ 

eputy County Attorney ~~ 

TOBIN ROSEN 

BANK OF AMERICA, N.A. 
By: Bane of America Merchant Services, LLC 
pu,.ua~ed p c of Homey 

By: __ orrr.-~~=-~------------
Name: ~~~~~~-+--------------
Title: __ _..,;;;...x_J.__ ___ ______________ _ 
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