
BANK OF AMERICA MERCHANT SERVICES 
MERCHANT PROCESSING AGREEMENT 

(GOVERNMENT) 

STAJE OF OELAWARE. OFFICE OF THE STATE TREASURER 
CUSTOMER's legal Name Doing Business As 

820 SIWER LAKE atvo, SUITE 100 DOVER OE 19904 
Street Address City St~te Zip Code 

N/A DE 516000179 
cuSTOMER's. business organization type State of Organization Taxpayer Identification Number 
(corporation, LLC, partnership, non-profit or other entity) 

Office of th@ St.ate Treasurer. Banking Seruic:es Manag@r 1302) 739-5635 
Recip!ent{Title For Notices Facsimile Number 

This MERCHANT PROCESSING AGREEMENT {"Agreement") Is entered lnto by and among the undersigned c-U5tomer 

(''CUSTOMER"), and on behalf of Agencies (defined below) as further described below, BANK OF AMERICA, NA ("BANK11
) and 

BANC OF AMERICA MERCHANT SERVICES, LLC {"BAMS"J and, together with BANK and any other third party providers who enter 
lnto Supplements to thl5 Agreement in order to perform seivices hereunder, {collectively "SERVICEA.S") for the Services 
described herein. Unless otherwise spedfied In tbis Agreement, (a) each SERVICER'S obligations under this Agreement shall be 
joint, but not several, and (b) each SERVICER shall have separate but equal rights against the CUSTOMER. 

This Agreement governs processing services regarding credit, debit and certain other Card transactions and other servlces, as 
those services are further described !n this Agreement, the Fee Schedule attached hereto as Schedule A (including any addltions 

and changes thereto, the "Fee Schedufe11
), any (111d all concurrent and subsequent addenda, supplements or schedules to this 

Agreement {each, including the Fee Schedule, as amended from time to time, a "Supplement"), and the Card Organization 

Rules, all as elected by CUSTOMER and approved by SERVICERS {for the purposes of this Agreement, collectively, the 
"Setvices"). Unless otherwise expressly provlded in this Agreement or any Supplement, (I) references to each Supplement shall 

be deemed to include this Agreement and (ii) references to thls Agreement shall be deemed to Include each Supplement. To 
the eKtent the terms of a Supplement dlrectly conflict with the terms of this Agreement, the terms of that Supplement shall 

control. 

The intent of this: Agreement Is to provide one set of standardized general terms and conditions ta be utilized by {i) CUSTOMER, 
{II} CUSTOMER on behalf of Agencies, and (ll) each Non·Agency {defined below} that executes a Participation Agreement as 
further described below, with respect to each such entity's receipt of the Sen1lces. CUSTOMER represents and warrants to 
SERVICERS that 1t ha5 the necessary power and authorlty under the laws. of the State of Delaware to enter Into this Agreement 
on behalf of Agencies as described herein. CUSTOMER acknowledges and agrees that SERVICERS may provide a copy of this 

Agreement to Agencies and Non-Agencies. 

All Agencies as defined herein and as determined from time to time by the CUSTOMER are part of the State of Delaware and, 

are not separate legal entitles for the limited purpose of this Agreement, and as such will not be required to enter Into 
Participation Agreements; provlded that CUSTOMER is responsible and liable to SERVICERS for each Agency's compliance with 
the terms and condlt\ons of this Agreement (induding payment obligations). CUSTOMER Is solely respon5lble for providing a 
copy of thls Agreement and related materials to participating Agencies., and for communicating with participating Age11cles with 

regard to the terms and conditions of this Agreement. SERVICERS may terminate any Individual Agency's receipt of Services 
under this Agreement for the same reasons that SERVICERS may terminate this Agreement ln its entirety. 

A Non-Agency, which is defined herein and as determined from time to time by the CUSTOMER, may not receive Sefvlces under 
this Agreement unless and until it has entefed into a Participation Agreement substantially in the fotm attached hereto as 

Exhibit A, and Non-Agency and SERVICERS have eKecuted such Participation Agreement. Upon complete execution of a 
Participation Agreement, the Non-Agency that is a party thereto will have all the .same rights and obligations that CUSTOMER 
has under thls Agreement as if that Non-Agency had separately entered into this Agreement~ provided, however, that (i) 
SERVICERS may terminate any Partlcipatlon Agreement for the 5ame reasons as it ha~ to terminate this Agreement and {ii) any 
amendments to this Agreement will constitute slmultaneous and ldentlcal amendments to each Participation Agreement. Each 
Non-Agency will be liable to SERVICERS only with respect to its own receipt of Services under this Agreement; neither 

CUSlOMER nor any individual Non-Agency will be liable to SERVICERS under this Agreement for any other Non-Agency. 

BANK's obligations hereunder shall be limited to the sponsorship and settlement of certain Card transactions submitted in 
accordance wlth the terms and conditions of this Agreement and the (afd Organization Rules, and BANK shall not have any 

ob!igatlon or Habillty of any fl<iture in connection with any services of any kind provided bv BAMS or BAMS' Affiliates h~reunder 
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or pursuant hereto. In performing this Agreement, without diminishing SERVICERS' obligations to CUSTOMER, SERVICERS may 
use the services of third parties, including, without limitation, their respective Affiliates. 

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

1. Definitions. As used in this Agreement, capitalized terms will have the meaning set forth in Annex 1, the Operating Guide 

or Card Organization Rules, .as applicable. 

2. Services. 
2.1 During the term of this Agreement, CUSTOMER shall use SERVICERS as its exclusive provider of all Services for 

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

them as the same may be modified from time to time. In addition to SERVICERS, one or more Affiliates of BAMS may 
assist in providing Terminals or other equipment and local support functions in connection with this Agreement. 

2.3 SERV!CERS will make the Services operational and available to CUSTOMER through a mutuall\I agreed upon 
implementation plan. CUSTOMER agrees to at all times cooperate with SERVICERS and provide SERVICERS with all 
necessary information and assistance required by SERVICERS to provide the Services ln accordance with the Card 
Organization Rules and Applicable Law, including, without !imitation, making changes to Merchant Equipment as 
SERVICERS require. CUSTOMER \Nill provide SERVICERS with infonricition regarding Agencies and Non-Agencies that 
SERVICERS may reasonably request from lime to time and that CUSTOMER reasonably can obtain, taking Into account 
that CUSTOMER is not responsible for any Non-Agency or Non-Agencies' trahsaciions. CUSTOMER will be responsible 
for (i) use of the Services by CUSTOMER, Agency, and CUSTOMER'S and each Agency's employees and agents and 

Merchant Providers, (Ii) CUSTOMER'5 and each Agency's failure to properly access the Services in the manner 
prescribed by SE~VICERS, and (iii) CUSTOMER's failure to supply accurate Information regarding the Services. 
SERVICERS will provide the Services In accordance with the Service Level Agreement attached hereto as Exhibit 1. 

3. Election of Cards, Outy to Honor Cards and Use of Marks. 
3.1 Card Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept those 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 (601 days' advance notice to SERVICERS; SERVICERS will use their 
reasonable efforts to accommodate CUSTOMER'S requests ih less than sixty (60) days but SERVICERS will not be obligated 

to do so, Upon 5ERVICERS' approval of such new Card type or Service, the parties w!ll execute a Supplement therefor. 
CUSTOMER wfH not seek Authorization for or submit a transaction of a new Card type until the parties have entered into a 
Supplement for it. Unless otherwise directed by SERVICERS, CUSTOMER will not seek Authorization for or submit a Card 
transaction of a Card type CUSTOMER desires to discontinue accepting later than the effective date of the notice to 

SERVICERS. With respect to inadvertent or unintentional acceptance of a transaction other than the type or service 
anticipated for CUSTOMER's account (including, without limitation, a different Card type), CUSTOMER will also be subject 
to payment to SERVICtRS in the amount of their then-current transaction fee(s) with respect to .'IUCh Ccird, transcictlon 
and/or service and be llable, obligated and respons1ble under this Agreement to pay for any Inadvertent or unlntentional 
acceptance of an unanticipated transaction or service to the same extent as CUSTOMER'S obligation to pay far an 
antlcipated Card type or service. 

3.2 Honoring Cards Generally. CUSTOMER will honor a Card by accepting it 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 SERVICE RS, in favor of any competing Card brand also elected and approved. 

3.3 Cards Issued by US Card lssuers. For a!I Cards Issued by U.S. l.ssuers, CUSTOMER wlll honor all Cards within the Card 
types elected and approved in accordance with this Agreement. For example, if CUSTOMER elects and is approved to 
accept Visa credit Cards, CUSTOMER w\11 submit payments from Visa-branded credit Card Cardholders without regard ta 
whether the credit Card ls. 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. Issuers. For example, even if 
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 SERVICE RS acknowledge 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 
written consent. CUSTOMER will not assign to any thtrd pafty any of the rights to use the Marks of SERVICE RS, SERVICERS1 

agents or Card Organizations. 
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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, in any advertising, written sale5 promotion, press releases or other publicity matters 
relating to this Agreement without such party's prior written consent. 

3.6 Spedal Provisions Ri:isarding Discover Network Proc~ssed Cards. Services provided for transactions made with 
Discover branded Cards or DNP Card Types {as hereinafter defined) are processed by DAMS and not by DANK. DNP Card 
Types are Cards branded by Diners Club International@, JCB, China UnionPay, Korea Bank and Credrt<» or any other Card 
Organizatron.s subsequently designated by Discover, and each of those Card Organizations Is referred to as a "ONP Card 
Organlzatlon'1• The Services provided1 transactions processed and other matters contemplated under this Agreement for 
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 this Agreement insofar as It relates to Services for transactions made with Discover 
Cards or DNP Card Types, and BANK Is not liable to CUSTOMER in any way with respect to such Services. 

4. General Requirements and Restrictions for Card rrans.ectlons. 
4.1 Accv<acy of Data Submitted. CUSTOMER will be responsible For the quality and accuracy of all data provided to 
SERVlCERS. SERVICERS may, at SERVICERS' option, return to CUSTOMER for correction before processing any data 
submitted by CUSTOMER which Is incorrect, illegible or otherwlse not in proper form. If CUSTOMER does not provide data 
in accordance w!th SERVICERS' specified format and schedule, as such format and schedule are communicated by 
SERVICERS, SERVICERS will us:e reasonable efforts to reschedule and process the data as promptly as possible, but related 
expenses incurred by SERVICERS will be charged to CUSTOMER. 

4.2 Prohibitions on Increasing Price pf Goods or Services. CUSTOMER will not increase the price of goods or services for a 
Card transaction or impose any fee for the service of accepting a Card except as ~l!owed 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 Organization Rules and Applkable Law. If clearly disclosed to the Cardholder, CUSTOMER may offer 
a discount from the .standard price for payments by cash. 

4.3 Payments from Cardholder'.i. CUSTOMER agrees that CUSTOMER will not accept or process, any funds representing a 
Card holder's payment to an Issuer. 

4.4 Prohibition on Aga.reaating and Factorlna and Employee Transactions. CUSTOMER is prohibited from submitUng or 
presenting, and agrees not to submit 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, guar<ihtors, officers or 
employees, other than genuine purchases, leases or rentals of goods or services from CUSTOMER or other payments to 
CUSTOMER, all in the ordinary 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 Dtafts and Credit Orafts must include all information 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 SERVICERS, CUSTOMER must submit all Card 
transactions in U.S. dollars. 

S. Operating Gulde; Card Organization Rules and Compllancei Ordet of Precedence. 
CUSTOMER acknowledges that it has received the Operating Guide, the terms of which are incorporated into this Agreement 
(and attached as Exhibit B); 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 from time to time. Notwith:;tanding any provision to 
the contrary contained in this Agreem"1nt, the parties hereto acknowledge and agree that the Operciting Guide provides the 
prlnclpals of a sound Card program and contains the relevant subset of the Card Organiiation Rules. However, the Operating 
Guide is not a complete -set of all Card Organization Rules. If CUSTOMER loses or otherwise misplaces the Operating Guide or 
notices of changes thereto, CUSTOMER shall be responslble for contactlng SERVICERS to obtain replacement copies. From time 
to time, SERVICERS may change the Operating Guide, in whole or in part, and other operating procedures, by providing 
CUSTOMER with at least thirty (30) days' prior written notice of the change. However, in the event of changes in the Card 
Organization Rules or due to security reasons, certain changes 1n Card procedures may become effective on shorter notice. If 
there \s any conflict between the terms of thls Agreement and the Operating Guide, the terms of this Agreement will govern, 
unless the conflict is directly related to a change in th~ Operating Guide which specifically addresses a procedure or 
requirement detalled in this Agreement, 

CUSTOMER must comply with the Card Organization Rules and Applicable Law, however, with regard to Card Organiiation 
Rules; CUSTOMER need only comply with those applicable to Cards. CUSTOMER will review the Card Organization Rules and 
Applicable Law from time to time for changes, and is responsible for staying apprised of oll applicable changes to the Card 
Organization Rules and maintaining compliance with the Card Organization Rules. Card Organiiation Rules are available on web 
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sites, 5Uch as http:Uwww.usa.vlsa.com/merchants/operations/op (egul.ations.html and 
http:Uwww.masterca,dmerchant.com. as those links. may be changed from time to time. 

If CUSTOMER accepts ONP Card Types, CUSTOMER acknowledges and agrees that transactions made using Cards of ONP Card 
Organizations will be processed under and subject to Discover Card Organization Rules and the terms of this Agreement 
appllcable to Discover Card acceptance and transactions. 

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

6. Authotli.ation. 
6.1 CUSTOMER agrees to submit only Card transactions for which CUSTOMER has received an Authorization. Obtaining 
an Authorization will not ensure payment to CUSTOMER for a Sales Draft. The fact that an Authorization is obtained by 
CUSTOMER wilt not affect SERVICERS' rights thereafter to revoke Authorization of a Card transaction or to charge back the 
transaction to CUSTOMER. In no event will the fact that an Authorlzatlon is obtained by CUSTOMER be deemed to be 
SERVICERS' representation or warranty, either express or implied, that the particular Card transaction Is in fact a valid, 
authorized or undlsputed t'ansaction entered into by the Cardholder. 
6.2 The Authorization number provided by SERVICE RS shall be noted by CUSTOMER in the appropriate place on the Sales 
Draft. lf Authorization is declined, CUSTOMER shall not complete the Card tr<1nsactlon. 
6.3 CUSTOMER shall comply with any special Authorization procedures contained in the Card Organization Rutes and any 
other sections or parts of this Agreement. 
6.4 CUSTOMER acknowledges that Authorizatlon, (I) Indicates only the availability of credit at the time of Allthorization; 
{ii) does not warrant that the person presenting the Card is the rightful Cardholder; and (iii) is not an unconditional 
promise or guarantee by SERVICERS that any Card transaction will not be subject to Chargeback. 
6.5 If CUSTOMER obtains an Authoriiation by telephone, CUSTOMER shall record the approval number on the Sates Draft. 

7. Electronic Commerce Transactions. 
CUSTOMER acknowledges and agrees that this Section 7 pertains only to ECTs that arise from transactions effected in U.S. 
dollars. All of CUSTOMEFl.'s ECTs must be In U.S. dollars and will be settled In U.S. dollars. Under the Card Organization 
Rules, ECTs are considered non face-to-face Card transactions. tn addition, CUSTOMER must properly identify each ECT in 
the Sales Dr11ft. 

CUSTOMER agrees to develop and maintain a point of presence on the Internet at CUSTOMER's e>1pense. CUSTOMER 
mus.t post CUSTOMER'S consumer data privacy policy and method of transaction security on CUSTOMER's web site(s) ln 
accordance with the Card Organization Rules and Applicable law. CUSTOMER will, in accordance with the Card 
Organization Rules and Applicable law: (I) install and maintain a worklng firewall to protect data accessible via the 
Internet; (ii) keep security patches up to date; (iii} encrypt stored datai {iv) encrypt data sent across networks; {v) llse and 
regularly update anti-virus software; (vi) restrict access to data on a "need to know" basis; (vii} assign a unique ID to each 

person with computer access to data; (viii) not use vendor-sl1ppUed defaults for sy5tem passwords and other security 
parameters; (Ix) track access to data by unique ID; {x) regularly test security systems and processes; (xi) maintain a policy 
that addresses information security for employees and contractors; and (xii) restrict physical access to Cardholder data. 

CUSTOMER'S Internet web slte(s) must contain (a} a complete description of the goods or services offered, (bJ 
CUSTOMER's returned merchandise and refund policy, (c) CUSTOMER's customer service contact Information, including e­
ma!I address and/or telephone number, (d) transaction currency, (e) export or legal restrictions {if known), (f) CUSTOMER's 
delivery policy and (g) CUSTOMER'S. countfy of domicile immediately prior to the Cardholder's accessing of payment 
instructions, In addition, CUSTOMER roust disclose, at all poihts of Cardholder interaction (inducting any of CUSTOMER'S 
supplier or subcontractor Internet web sites and any of CUSTOMER's promotional materials and Invoices), to the 

Cardholder that CUSTOMER, and not any of any CUSTOMER's suppliers of goods or subcontractors for services, is the 
merchant of record and responsible for any Card transaction. CUSTOMER must also notify the Cardholder that CUSTOMER 
ts responsible for {I} payment transactions, {H) products and services, {Iii) direct customer service, (iv} dispute resolution, 
and (v) all term.sand conditions of the transaction. CUSTOMER must dlsplay on CUSTOMER'S lntetnet web site(s) the Card 

Orgar'lization Marks, wherever CUSTOMER display payment options, ln accordance with the Operating Guide and 
Subsection 3.S of this Agreement. 

CUSTOMER will be responsible for all costs of connectivity and communication between CUSTOMER, the Internet and 
SEflVICERS. CUSTOMER agrees ta utilize SSL (Secure Sockets layer) or other secure compatible encryption method 
acceptable to SERVlCERS ln providing CUSTOMER's ECTs to SERVICERS for Authorization,. processing and settlement. 

CUSTOMER wlll verify identification of the Catdholder and the validity of the Card Information for ECT. CUSTOMER agrees 
that each Authorization request will include a request for address verification and a positive response for it. CUSTOMER 
agrees to identlfy separately any high-risk transactions CUSTOMER submlts. !he high-risk transactions Include, but are not 
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limited to, any under Merchant Category Code 5967 - Direct Marketing- Inbound Telemarketing Merchants. 

B. Multiple Sales Drafts and Pilrtial Consideration. 
6.1 Except as shall be specifically set forth in the Operating Guide or the Card Organization Rules, CUSTOMER shall list all 

items of goods and services purchased during each Card transaction and the total amount thereof on a single Sales 
Draft. 

6.2 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 delivery or advance 
deposit situation and any delayed or amended charges for a travel and entertainment transaction. CUSTOMER shall 
not use more than one Sales Draft to represent a slngte Card transaction to avoid the need for Authorization, 

9. Pre-Authorized Orders. 
9.1 A Pre-Authorized Order may include the payment of recurring charges such as insurance premiums, subscriptions, 

membership fees1 tuition or utl!ity charges and may also indude preauthorized health care payments (subject to a 
Supplement}. 

9.2 If CUSTOMER is authorized to accept Pre-Authorlz.ed Orders, Authorization for each such Card transaction, regardless 
of the amount, must be obtained1 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 tn lieu of 
the Card holder's signature. 

9,3 Except far preauthorized health care payments for the incremental costs not covered by Insurance, advance deposits 
and Installment payments, all made In comptlance with this Agreement, a Pre-Authorized Order may not include 

partial payments made ta CUSTOMER for goods or setvic:es purchased in a single transaction. In no event may any 
finance charges be imposed on any periodic payments In connection with a Pre~Authorized Order. 

9.4 CUSTOMER may not accept a Pre-Authorized Order from a Cardhalder for the purchase of goods or services which are 
delivered or performed periodically unless the Cardholder completes and delivers to CUSTOMER a written request 
{and, when applicable, a written renewal request) identifying {\) the goods or services to be charged to the 
Cardholder's account, (II) the amount of the preauthorized or recurring charges (unless such charges are for variable 

amounts), (iii} the frequency of the preauthorized or recurring charges and (iv) the duration of time for which the 
Cardhoider's permission is granted. If CUSTOMER accepts any Pre-Authorized Orders for varlable amounts, 
CUSTOMER must comply wlth the supplemental provisions set forth in the appllcable Supplements. 

9.S The Cardhalder's written request (including any written renewal request) must be: {11) retained for the duration of the 
preauthorized or recurring charge5; (bl pro\llded in 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 Pen;ons. CUSTOMER's use of the services, equipmeht, Software, systems, materials, supplies or resources of 
Persons regarding CUSTOMER'S. Catd trahsactlons processing, Including, without !Imitation, Merchant Providers and any 

third party lessors and licensors, will not affect CUSTOMER1s obligations under this Agreement to SERVICERS which wlll 
apply to the same extent as if CUSTOMER had not used them. SERVICERS have no liability or responsibility 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 (I) determlni1"1,~ whether they catt meet CUSTOMER's needs and standards, 
(ii) their actions, inactions and compliance with the terms of this Agreement and Applicable Law and (iii) any and all fees, 
costs, expenses and other obligations owed ta them by CUSTOMER or owed by them to SERVICERS or to the Card 
Organizations. 

10.2 Merchant Pfovfders. Before CUSTOMER engages any Merchant Provider, CUSTOMER must provide to SERVICERS in 

writing (a) the Merchant Provider's legal name, (b) contact information, and (cl intended function. CUSTOMER covenants 
with SERVICERS that CUSTOMER wlll not use, allow the use of, or provide to any Merchant Provider access to any 
Cardholder data, BAMS Systems, BAMS So~ware or Ser\lices until CUSTOMER receives S£RVICERS' approval and, if 
requlred, confirmation of SERVICERS' registration of that Merchant Provider With applicable Card Organizations, 

CUSTOMER must ensure that CUSTOMER and Merchant Providers: (i) comply with the registration process whlch can 
involve site inspections

1 
background investigations, provision of financial statements, and anv other information required 

by a Card Organization; {II) comply with the periodic and other reporting required by a Card Organization; and (lii) comply 
with this Agreement and Applicable Law, including without limltatlon, those provlsions requiring s-ecurity of Cardholdef 
data. CUSTOMER may allow Merchant Providers access to Cardholder data only for purposes authorized under and in 

conformance with the Card Organization Rules and Applicable Law. CUSTOMER Is responsible for all of SERVICERS' costs 
and expenses associated with SERVICERS1 review, approval, certification (and recertification as may required by the Card 

Organization Rules) and reeistration of any Merchant Providers, 

Upon request and reasonable notice, CUSTOMER will provide, and will en5ure that Merchant Providers provide, to 
SERVICERS and SERVICERS' respective representatives prompt aci::ess to CUSTOMER's and their facilities and records for 
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the purposes of performing any inspection and copying books or records pertaining to the transaction~ contemplated 
under this Agreement. CUSTOMER must have written agreements with Men:hant Provider5 requiring such access. 

11. Cardholder Refunds and Credits. 
11.1 If a Cardholder returns goods or cancel5 services purchased from CUSTOMER with a Card, or CUSTOMER allows any 

other price adjustment after a sale has been completed and a refund or <idjustment is due to the Cardholder {other 
than any involuntary refund required by appllcable alrline or other tariff or by Applicable law}, CUSTOMER will not 
return cash to the Cardholder but will instecid prepare a Credit Draft and process each such refund or adjustment, as 
specified in the Operating Guide and Card Organlzatlon Rules. CUSTOMER wlll give the Cardholder a copy of the 
completed Credit Draft. 

11.2 lf CUSTOMER establishes a pollcy limiting refunds or acceptance of returned merchandise (e.g., no refund, exchange 
only, in-store credit only, or special conditions), CUSTOMER must follow the procedu,es set forth in the Operating 

Guide regarding refunds and returned merchandise. 

12. Presentment of Card Transactions. 

12.l locations. CUSTOMER will provide SERVICERS with a complete list of all CUSTOMER's Locations in the United States 
and its tf;'rrltories where CUSTOMER desires to accept Cards, with current information for each Location, including, 
physlcal address and telephone number(s}, malllng ciddress and, if available, fax number[s) and email address(es). 
CUSTOMER will provide an updated Ii.st .as changes to any of CUSTOMER's locations or their related information 

occur, 

12.2 CUSTOMER shall electronicaHv (or physically, when authorized by SERVICERS) deliver to SERVICl::RS Sales Drafts and 
Credit Drafts for all Card transactions to be processed and settled under this Agreement. The deadlines for 
submitting Sales Drafts and Credit Drafu are set forth in the Operating Gulde and Card Organization Rules 
corresponding to the applicable Card types and desired rates, In no event shall such deadlines be later than the fifth 
calendar day or third banking day (whichever Is earlier} after completing Card transactions (unless CUSTOMER is 

entitled to any special extension of these deadllnes). CUSTOMER acknowledges that the times specified in the 
preceding sentence are the maximum deadlines and that fcis.ter time frames are required to qualify for incentive 

programs. 

12.3 CUSTOMER will not submit any Sales Draft that was not created In conjunction with a Card uansaction between 
CUSTOMER and the applicable Cardholder. Under no circumstances will CUSTOMER submit any Sales Draft that has 

been previously charged back by the Cardholder and subsequently returned to CUSTOMER. 

13. Settlement of Card TraJJsactions. 
13.1 Sgttlement of Sales Drafts. SERVICEfl.S will settle with CUSTOMER for each Sales Draft acquired and accepted by 

SERVICERS under this AgreE!ment after SERVICERS receive payment for that Sales Draft from the related Card 

Organlzation1 subject to the terms of this Agreement. Unless SERVICERS agree ln writing otherwise, SERVICERS will 
only acquire Sales Drafts for Visa, MasterCard and Discover Network Card types {including those of other Card 
Organlz.atlons processed under Visa, MasterCard or Discover Network Card Organization Rules}; provided. how(!Ver, 
that, lf CUSTOMER has been classlfled by Discover Network as having a Discover Direct Strategic Relationship wlth 

Discover Network, SERVICERS will 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 acqulre transactions for any Card type (0 SERVICERS have no liabillty or responslbility whatsoever 
for the settlement of or disputes regarding those transactions and {ii) CUSTOMER will pursue directly with the related 
card Organl2atlon all claims and dlsputes regarding those transactions. CUSTOMER agrees to pay SERVICERS for per 

item processing, Authoriz.ation and other fees in the Fee Schedule for any non-acquired transaction services 

CUSTOMER receives from SERVICERS. 

13,2 Settlement Account and !t.5 Operation. CUSTOMER wlll designate, in writing, and maintain, the Settlement Account 
for the purposes of settling transactions under this Agreement. If the Settlement Account Is with BANK, ln the 
absence of any other written agreement with BANK, the terms and conditions th<tt apply to BANK's deposit 01ccounts 
of the same type will apply. As amounts: become payable to CUSTOMER or to SERVICERS under this Agreement, 

SERVICERS may, unless otherwise agreed, make payments to or receive payments from CUSTOMER by crediting or 
debiting the Settlement Account without prior notice as provided herein. If CUSTOMER does not maintain a 
Settlement Account with BANK, payments between CUSTOMER and SERVICERS must be made In a manner 
satisfactory to SERVICERS. If CUSTOMER does not maintain sufficient balances in the Settlement Account to cover 

amounts owing under this Agreement, CUSTOMER must immediately pay all such amounts directly to SERVICERS, and 
if CUSTOMER does not do so, at SERVICERS' discretion SERVICERS may cease processing additlonal Card transactions 

unt11 the amounts due are paid. 
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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 only, SERVICE RS are not responsible for detecting errors in any Settlement 
Account information CUSTOMER pro11idf!::;;, including the account numbers. and routTng numbers associated witti the 
Settlement Account, even if any of those numbers do not correspond to the account or bank identified by name. 
CUSTOMER's obligations and SERVICERS' rights regarding any settlement transfers SERVICERS make in reliance on the 
account number(s) and bank routing number(s) for the Settlement Account are not excused ln those circumstances, 
even if CUSTOMER provides SERVICERS erroneous Information. 

SERVICERS will initiate a transfer of settlement funds to CUSTOMER as set forth in Section 13.3. Sl:RVICERS will not be 

liable fur any delays in receipt of settlement funds or errors in credits o~ debits to the Settlement Account that are 
caused by Persons, including but not llmited to, delays or errors of any Card Organization or any financial institution 
other than BANK. 

SERVICERS may deblt the Settlement Account for the following purposes; (a) to i;:orrect accounting or other 
settlement errors, (b) for the amount of Credlt Drafts, adjustments or Chargebacks1 (c} fees and fines imposed upon 
SERVICERS by a Card Organization or Issuer as a re.suit of CUSTOMER's actions or omissions and (d) as required under 
the Card Organization Rules. 

13.3 Settlement Amounts and Timg for Sgttlement. All settlements to CUSTOMER for Sales Drafts will occur on Business 

Days and be based upon gross sales minus Credit Dmftsr adjustments, and Chargebacks. SERVICERS will collect aH 

other amounts, including Card Organization Based Fees, Third Party Based Fees (defined below), Servicers Fees 
{defined below, and including Discount Rate and transaction fees), and other fees set forth on the Fee Scehdule due 

from CUSTOMER to SERVICERS, on a monthly basis, vla net settlement or separate debit to the Settlement Account. 
All credits to CUSTOMER's Settlement A<:count or other payments to CUSTOMER are provision;.11 and are subject to (iJ 
SERVICERS' final audit and confirmation, (Ii) fees and fines imposed upon SERVICERS by a Card Organization or Issuer 
as a result of CUSTOMER's actions or omissions and (tii) any other obligations owed by CUSTOMER to SERVICERS. 

Except as otherwise set forth In this Agreement, if SERVICERS receive CUSTOMER's Sales Drafts by the applicable cut 
off time established by SERVICERS, SERVICERS will Initiate a trans.fer of applicable settlement funds, after receipt 
thereof from the Card Organizations, via ACH (or other payment system available from SERVICER$ for these types of 

transfers) to CUSTOMER's Settlement Account. SERVICERS will genen1lly initil'tte this transfer by the following 
Business Day after SERVtCER5 process the applicable transactions. Genernlly, the Settlement Account will be credited 
within two Business Days after SERVICERS' initiation of the transfer. 

13A Settlement Amounts Subject to Adlustments. Thls Agreement Is a contract whereby SERVlCERS are extending 
financial accommodations to CUSTOMER within the meaning of Section 365{c} of the Bankruptcy Code. CUSTOMER's 
rlght to recelve any amounts due or to become due from SERVICERS or SERVICERS' respective Affiliates, whether or 
not those amounts are related to this 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, lien, securlty interest and the withholding of settlement funds rights are being 
applied to clalms that are liquidated, unliquidated, fixed, contingent, matured or unmatured. 

13.S Suspension/Change In Payment Terms. In addition to any other remedies aval!able to SERVICERS under this 
Agreement, CUSTOMER agrees that should any CUSTOMER Event of Default (see Section 22) occur, SERVICERS may, 
with notice, change processing or payment terms 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 Oue; Reroncilement. 

14.1 Fess 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 (i) fees set by Card Organizations, including, without llmitation, interchange fees ("Card Organiz€1tion Based 
Fees"), (ii) fees set by Persons related to the Services (together with Card Organization Based Fees, "Third Party Based 
fees"), and (111) fees that SERVICEAS set. Fees will be charged for all Authorization requests, whether or not approved, all 

Sales Drafts submitted for processing, all Credit Drafts and all Chargebacks. If a Card transaction does not qualify for the 

lowest interchange rate for which it is eligible, then that Card transaction will be downgraded and processed at a more 
costly lnterchange rate for which lt quallfles. CUSTOMER will pay retroactive increased Interchange fees for any Card 

transactions that a Card Organization determines did not qualify for the rates origlnally used. 

CUSTOMER acknowledges that the fees stated herein are based upon the qualification of CUSTOMER's Card transactions 
for certain interchange fees as set by the applicable Card Organizations. If a transaction falls to qualify for CUSTOMER's 

anticipated interchange levels or CUSTOMER inadvertently or intentionally accepts a Card transaction other than the type 
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anticipated for n_., account (including a different Card type), then, as applicable to the pricing set forth In the Fee Schedul€!, 
CUSTOMER will be charged a higher interchange, Discount Rate or non-qualified interchange fee, as well any applicable 
surcharge for that transaction, all as set forth In the Fee Schedule. 

14.2 Card Organization Anes. Assessm~nts and Penalties. The fees for Services set forth in the Fee Schedule may be 
adjusted to reflect increases, or new fees imposed by Card Organizations, including without limitation, interchange, 
assessments and other card Organizatlon fees, or to pass through increases or new fees charged to SERVICERS 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 the applicable Card Organization or other Person as specified 
in SERVICERS' notice, which notice SERVICEAS will provide to CUSTOMER in accordance with its usual and customary 
practices for .SERVICERSr clients. In addition, CUSTOMER will pay to SERVICERS all flnes, fees, assessments, penalties, and 
other amounts assessed bv a Card Organization, including, but not limited to, any of the foregoing related to CUSTOMER's 

non-compliance with data .security r~quirements or otherwise based on any CUSTOMER action or failure to act 

14.3 Payment of Fees. Charges and Other Amounts. SERV!CERS may debit the Settlement Account for, or withheld from 
funds SERVICERS owe CUSTOMER under this: 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 Reserve Account CUSTOMER maintains with SERVICERS (or their respective Affiliates} or to 
which CUSTOMER has granted SERVICERS access. If sufficient funds are not available from those sources, CUSTOMER must 

pay the amount of any deficiency immediately upon demand. 

14.4 Third Partv Based Fee Changes. SERVICERS will provide CUSTOMER with at least thirty (30) d~vs' advance notice of 

any increased or new Third Party Based Fees. However, SERVICERS' ability to provide such notice depends on SERVICERS' 
receipt of timely notice from the applicable Persons and in those instances, SERVICE RS may not be abte to provide 

CUSTOMER with 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 speclfled in the notice. 

14.5 Fe€s for Supnlies and Other Services. In addition to the other fees specified in this Agreement, CUSTOMER agrees 
to pay SERVICERS for any other fees and charges applicable to any other services CUSTOMER requests Of requires which 
are not covered in this Agreement and which CUSTOMER and SERVICERS mutually agree to In writing. 

14.6 ACH Credlts or Debits. To the extent the Automated Clearing House ("ACH") settlement process is used to effect 
debits or credits to CUSTOMER's Settlement Account, CUSTOMER agrees to be bound by the terms of the operating rvle5 

of the National Automated Clearing Hou5"e Association ("NACHA"}, as in effect frotn time to time. CUSTOMER hereby 
authorizes SERVICERS to initiate credit and debit entries and adjustments as permitted undef this Agreement to 

CUSTOMER's account through the ACH network and/o!' through direct institutions to the financial institutlon where 
CUSTOMER's Settlement Account is maintained for amounts due under this Agreement and under any agreements with 
SERVICERS or SERVICERS' respective Affiliates for any related services, as well as. for any credit entries in error. CUSTOMER 

hereby authorizes the financial tnstitutlon where CUSTOMER's Settlement Account is maintained to effect aU such credits 
and debits to CUSTOMER's account. This authority will remain in full force and effect untll SERVICERS have given written 
notice to the financial Institution where CUSTOMER's Settlement Account Is malntalned that all monies due under this 
Agreement and any other agreements with SERVICERS or SERVICER$' Affiliates for any related service.s have been paid in 

full. 

14.7 Intentionally Omitted. 

14.8 Duty to Review StatemE!nts. CUSTOMER must carefully review, statements and reports provlded or made available 
to CUSTOMER (physically, electronically or otherwise) reflecting Card transaction activity, including,, activity in the 
Settlement Account, whether provided by SERVICERS or Persons, within fifteen (15} Business Days of rece1pt. 

14.9 Duty to Notify SERVICERS of Discrepancies or Adjustments. If CUSTOMER believes any discrepancies ex.ist or 

adjustments are needed with respect to any debits o( credits effected by 5ERVICERS with respect to CUSTOMER's 
Settlement Account or for any amounts due to or due from CUSTOMER, or if CUSTOMt:R has any other questions or 
concerns reg;irding CUSTOMER's Card transactions that are processed and settled by SERVICERS or regarding any 
statement or report provided or made available by SERV!CERS (physlcaliy, electronlcallY or otherwlse), CUSTOMER must 

notify BAMS in writing (i} within sixty (60) days after such debit or credit is effected, such transaction is processed and 
settled, or such stiltement or report Is provided. If CUSTOMER fails to notify BAMS within such time frame: {a) SERVlCERS 

will not be required to investigate the matter or effect any related adjust1nent, absent any willful misconduct by 
SERVICERS; and (b) SERVICERS may, fn SERVICERS' discretion and <it CUSTOMER's: cost, Investigate the matter addressed In 
CUSTOMER'S notice, bot SERVICERS will not have any liability to effect any related adjustment absent any willful 
misconduct by SERVICERS. Any voluntary efforts by 5ERVICERS to assist CUSTOMER in investigating such matters will not 

create any obligation to continue such investigation or any future investigation. 
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14.10 Electronic Statements. If CUSTOMER elects to receive statements via electronic mail or online via the Internet, 
then (a) CUSTOMER authorizes SERVICERS to deliver statements and reports, Card Organization and regulatory 
Information and notices of change in terms that SERVICERS would typically Include with paper statements and notifications 
to review them (collectively, "Electronlc Statements") at a web.accessible location on SERVICERS' computer servers, to 
CUSTOMER electronically, (b) SERVICERS are not required to provide CUSTOMER with a paper copy of statements but 
SERVICE RS may, in SERVICE~S' sole dlscretlon1 do so at any time, (c) CUSTOMER may request a paper copy of CUSTOMER'S 
merchant account stat~ment(!;;} from SERVICERS; however, a fee may apply for such request, and {d) Electronic Statements 
are part of the Services provided under this Agreement. 

If CUSTOMER elects to receive Electronic Statements for its merchant account{s) via electronic mall ("e-mail"), CUSTOMER 
represents and warrants to, and covenants with, SERVICERS and agrees that: (i) CUSTOMER wlll add "@cedardoc.com" 
(the specific addressee portion will vary due to automation) {and such other e·m.ail addr~ or domain that we may specify 
from time to time or from which CUSTOMER otherwl.se receives and Electron le Statement from SERVICERS) as a safe e-mail 
address or domain with respec:t to the e-mail account CUSTOMER designates for SERVICERS to send Electronic Statemenl5, 
and will take such other steps as are necessary to ensure that delivery of emails to CUSTOMER are not prevented; (ii) 
CUSTOMER Is responsible for the accuracy and validity of all e-mail addresses provided by CUSTOMER and/or lts agents; 
(ili} CUSTOMER will ensure that the e-mail account{s) designated for SERVICERS to send CUSTOMER Electronic Statements 
are under CUSTOMER1s ownership or control and will 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 Statements on CUSTOMER's behalf, or store as an "autofill" field on a web browser, any password or encryption 
key; (v) CUSTOMER will notify SERVICERS promptly If CUSTOMER has not received an Electronic Statement from 
SERVICERS in the tlme frame that CUSTOMER normally receives Electronic Statements from SERVICERS, but in no event 
later than five (SJ Business Days after the close of the statement cycle; (vi) CUSTOMER will notify SERVICERS prior to any 
change of e-mail address( es} designated for receipt of Electronic Statements; (vii) Electronic Statements are subject to the 
reconciliation time frames described in Section 14.9 of the Agreement; and {viii} Immediately after being transmitted from 
SERVlCERS'S e-mail server, CUSTOMER will be solely responsible for preventing the disclosure, Interception and vlewing of 
Electronic Statements by any unauthorlted Person or Person that is otherwise not in compliance with applicable law. 

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

14.11 Quty Regarding Merchant Systems, CUSTOMER will be responsible for auditing, balancing. verifying and reconciltng 
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 wl!I notify SERV1CERS of all incorrect reports or output wlthln 
two (2) Business Days after receipt of such report5 or output. Within one (1) Business Day of the original transaction, 
CUSTOMER must balance each Location to the BA.MS system for each business day that each Location i~ open. If CUSTOMER 
determines that transactlon(s) have been processed in error, CUSTOMER will initiate the approprlate transaction for 
adjustment to correct the transaction in question. CUSTOMER is responsible for all applicable adjustment fees per applfceble 
Card OrganTzatlon Rules. 

15. Chargebacks. 
15.1 Chargebacks Payable Immediately. CUSTOMER will pay SERVICERS the amount of each Card transaction that 
CUSTOMER submitted to SERVICERS for processlngthat Is charged back to SERVICERS for any reason permitted by the Card 
Organization Rules. Each Chargeback to CUSTOMER is immediately due and payable by CUSTOMER. 

15.2 Disputing Chaqrebac:ks. CUSTOMER may dispute a Chargeback as provided !n the Card Organization Rules, Including 
any requirements for timely submission. SERV!CERS' obligation to CUSTOMER respecting Chargeback disputes is limited to 
permissible presentment of CUSTDMER's dispute to the appropriate Card organization. SERVICERS wlll not engage in 
direct collection efforts against Cardholders on CUSTOMER'S behalf. 

15.3 Chargeback Fees. CUSTOMER wlll pay SERVICERS the fees associated with processing Chargebacks as provided in the 
Fee Schedule, without regard to whether the Chargeb;ick Is settled ln 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 SERVtCERS the Excess Chargeback Fee stated In the 
Fee Schedule {In addition to any fees imposed on SERVICERS by the Card Organizations). The rate and the method of 
calculatlon for what each Card Organization considers excessive may be found in its Card Organization Rules. All fees 
related to processing Chargebacks, including any EKcess Chargebac:k fees, are immediately due and payable to SERV!CERS 
upon assessment 
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16. Repre.s1;1ntations; W;:.,rantles and Covenants. 
16.l Without lim~ting any other warranties hereunder, CUSTOMER represents, warrants and covenants with SERVICERS and 
with the submission of each S~les Draft reaffirms, the following representatlons, warranties and/covenants: 

{I) each Card transaction is genuine and arises from a bona fide transaction, permissible unde~ the Card Organization 
Rules and Applicable Law, by the Cardholder directly with CUSTOMER; 

(ii) each Card transaction represents a valid obligation for the amount shown on the Sales Draft, Preauthorized Order, 
or Credit Draft, and does not involve the use of a Card for any other purpose; 

{Iii) each Card transaction represents an obligation of the related Cardholderfor the amount of the Card transaction; 
{iv) intentionally deleted; 
(v) each Card transaction amount is only for respective merchandise or services {including taxes, but without any 

surcharge except as pern1itted under Card Organization Rules) s:o!d, leased or rented or other payments: to 
CUSTOMER and, except for any delayed delivery or advance deposit Card transactions expressly authorized by this 
Agreement, that merchandise or service was actually delivered to or performed for the Cardholder entering into 
that Card transaction simultaneously upon CUSTOMER accepting and submitting that Card transaction for 
processing: 

(vi) with respect to each Card transaction, CUSTOMER has no knowledge or notice of any fact, circumstance or defense 

which would indicate that such Card transaction is fraudulent or not authorized by the related Cardholder or which 
would otherwise Impair the validity or collect-ability of that cardholder's obligation arising from that Card 
transaction or relieve that Cardholder from liability with respect thereto; 

(vii) each Card transaction Is made In accordance with the terms of this Agreement and Applicable Law; 

(vlil} 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 which 

the Cardholder has agreed to paftial shipments; 

(x) CUSTOMER is validly existing, in good standing and free to enter Into this Agreement; 
(xi) all information provided to SERVICERS ln support of this Agreement is true and correct; 
(Hll) CUSTOMER Is not doing business under a name or style not previously dis.closed to SERVICERS; 
{xiii) CUSTOMER h;:is not changed the nature of CUSTOMER's business, Card acceptance practices, 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 SERVICERS; 

(xiv) CUSTOMER will use the Services only for CUSTOMER'S own proper business purposes and will not tes.ell1 ditectly or 

lndfrectly, any part of the Services to any Person; 
(xv) CUSTOMER has not filed a bankruptcy petition not previously disclosed to SERVICERS; 
(xvi} CUSTOMER owns and controls the Settlement Account, and no security interest or lien of any type In favor of a 

Person exlsts r"egarding the Settlement Account or any Card transaction; 

(xvii) CUSTOMER will not at any time during the term of this Agreement1 or until all amounts due under this Agreement 
have been paid in full, grant or pledge any security interest or lien in the Settlement Account or transaction 
proceeds to any Person, without SERVICERS consent; and 

(xvm) CUSTOMER will use best efforts to seek appropriations, including any special appropriations, In order to fulfill its 
obUgations for amounts due and owing to SERVICERS under this Agreement. 

16.2 SERVICERS represent and warrant to CUSTOMER that: 

(i} SERVICERS will perform their obligations pursuant to this Agreement in accordance with the Applicable law and the 
Card Organization Rules. 

(ii} SERVICERS are validly existing, in good standing and free to enter into this Agreement~ 

17. Retention of Records. 
17 .1 Ur.less prohibited by the Card Organization Rules, CUSTOMER will retain, for a period of at least eighteen (18) months 

from the date of the CC'lrd transaction 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
Author"lzed Orders and Credit Drafts. CUSTOMER's obligation to retain records does not provide authority for 

CUSTOMER to retain Card magnetic 5tflpe data. 

17 .2 CUSTOMER will submit to SERVICE RS a legible copy or image of a Sales Draft, Cardholdt!r consent for a Pre-Authorized 
Order or Credit Draft if any Issuer requests one. CUSTOMER'S deadline fur providing to SERVICERS a legible copy or 

Image of the requested Sales Draft, Cardholder consent for a Pre-Authorized Ofder or Credit Draft is ten (10) day.; 
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 timely respond to any retrie\lal request may result in a 

Chargeback. 

18. System Testing and System Enhani::ements. 
18.1 SERVICERS reserve the right to conduct testing of the Merchant Systems for a period of time rea$onably necessary for 

them to meet SERVICER$', the Merchant Equipment manufacturers', any third party Integrators' and the Card 
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Organi2atlons' then-current appl!cable requirements. Thtoughout the term of this Agreement, if CUSTOMER changes or 
modifies the Merchant Systems for any reason, including but not limited to modifications to accommodate changes ln Card 
Organization Rules or Applicable law, CUSTOMER will Immediately notify StRVICERS 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' then-current applicable requirements. The first 
such standard re-certification will be performed by SERVICERS at no cost to CUSTOMER; however, subsequent re­
certifications wHI be billed to CUSTOMER at SERVICERS1 then-current hourly rate. Notwithstanding anything to the 
contrary, by conducting implementation or certification testing, SERVICERS do not guarantee that CUSTOMER's. 
transactions w111 qualify at the lowest posslble Jnt~rchange level. CUSTOMER shall notify SERVfCERS of the changes or 
modifications or CUSTOMER's refusal to allow SERVICERS to conduct the implementation or certification testing. 

18.2 lf, after the effective date of this Agreement, CUSTOMER requests SERVICERS ta petfarm or provide any system 
enhancements, custom reports, special files, terminal applications, related service enhancements or new services 
(collectively, "System Enhancements"}, and SERVICERS agree to do so, these System Enhancements will be made in 
accordance with terms and conditions, indudlng pricing, agreed to by the parties Jn writing. 

19. Confidentiality. 
19.1 To the extent permissible under the Delaware Freedom of Information Act. 29 Del.C. Ch. 100, CUSTOMER will treat 

this Agreement and any information supplied or otherwise made accessible by SERVICERS or SERVICERS' agents as 
confidential and will not disclose the same to any third parties except as provided herein, Including without 
llmltatlon: (I) information about the products, servlces, operations, procedures, customers, suppliers, sales, pricing, 
business plans and marketing strategies of SERVICERS, their Afflliates and the customers, clients and suppliers of 
any of them; (ii} any scientific or technical information, design, process,. procedure, formula, or improvement that is 
commercially valuable and secret in the sense that its confidentiality affords either SERVICER a competitive 
advantage over its competitors; (iii} user IDs, security codes, passwords, personal identification numbers, and other 
securlty devices and procedures for the Services or related thereto; and (iv) all confidential or proprietary concepts, 
documentation, reports, data, specifications, computer software, source code, object code, flow charts, databnses, 
lnventlons, know-how, show-how and trade secrets, whether or not patentable or copyrightable. 

19.2 SERVICERS' confidential !nfofmation shall be used by CUSTOMER only to exercise CUSTOMER's rights and to 
perform CUSTOMER'S obligations hereunder. To the extent permissible under 29 Del.C, Ch. 100, CUSTOMER shall 
not disclose the confidential information to any Person, except as may be agreed upon in writing by SERVICERS. 
CUSTOMER shall safeguard all of SERVICERS' confidential information using a reasonable degree of care, but not 
Jess than that degree of care used by it In safeguarding lts own similar information or material. Upon request by 
SERVICERS or upon termin;:itlon of thl$ Agreement, CUSTOMER shall return to SERVICERS or destroy all of 
SERVICERS' confidential information ln its possession or control. 

19.3 SERVICERS will keep confidential, ln accordance with Appllcable law and the Card Organlzatlon Rules, any 
information received by SERVICERSfrom CUSTOMER or CUSTOMER's agents regarding CUSTOMER's USE: of the 
Services, Including any relations.hip and transaction lnformationj provided that SERVJCERS may disclose such 
Information (l) to Persons to the extent necessary to provide the Services, (ii) SERVICERS' re!ipectlve auditors and 
attorneys (Internal and external) and regulators, {iii) as required or permitted by Applicable law and (Iv) to 
SERVICERS' respective Affiliates ;;is SERVICER$ deem appropriate. CUSTOMER acknowledges and agrees that any 
information obtained by SERVICERS may be shared with SERVICERS' respective Affiliates, who have a need-to· 
know, In connection with the provislon of the Services, as long as such Affiliates are under obllgation to treat such 
information with the same degree of care as required of SERVICERS. 

19,4 In addition to the information security provisions elsewhere In this Agreement, neither CUSTOMER nor SERVICERS 
wlll use, store, disclose, seU or disseminate any Cardholder data obtained in connection with a Card transaction 
(including the names, addresses and Card account numbers of Cardholders), e1<cept in accordance with the Card 
Organization Rules i.lnd Applicable Law (e.g., for purposes of authoriiing, completing and settling Card transactions 
and resolving any Chargebacks, retrieval requests or similar issues involving C~rd transactions}. The foregoing will 
not apply in the instance of a court or governmental request. subpoena or order. SERVICERS may use any 
Cardholder data for purposes associated with BANK's role as an Issuer if such Cardholder data ls derived from a 
Card transaction in which the Card used was Issued by BANK. Further, In accordance wlth the Operating Gulde, 
Card Organization Rules and Applicable Law, SERVICERS may participate in sharing Cardholder data among 
SERVICERS' Affiliates, other financial institutions, regulatory authorities, law enforcement ilgencies and any other 
Persons authorized by the Card Organization Rules and Applicable Law. In addition, StRVICERS may participate in 
sharing Card holder data with any Card Organization or 1ts designee at the request of that Card Organization. 

19.5 CUSTOMER acknowledges that It wlll not obtain ownershlp rights in any information relating to and derived from 
Card transactions. Cardholder account numbers, personal information and other Card transaction information, 
including any databases containing such lnformatlon, may not be sold or disclosed 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 tr2ns<1ction information must be returned to S€RVICERS or acceptable proof of the 
destruction of a:!! Card transaction information must be provided to SERVICERS. 
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19.6 The obligations of confidf!ntiallty and restrictions on use in this Section shall not apply to any confidential 
Information that: (t) was in the publlc domain prior to the date of this Agreement or subsequently came into the 
public domain through no fault of the party that received such confidential information; (11) was received from a 
Person free of any obligation of confld~nce of the disclosing party cind whlch Per.son, to the receiving party's 
knowledge, was not under an obligation to keep the information confidential; {iii) was already in the receiving 
party's possession prior to receipt from the dlsdosing party; (iv) is required to be d/sclosed by law1 regulation or 
court order after giving the dlscloslng party as much advance notice as practical of the posslbllity of disclosure; or 

(v) is subsequerttly and independentty developed by the receiving party's employees, tonsultants or agents without 
use of or reference to the disclosing party's confidential information. 

19,7 Each party acknowledges that breach of the restrictions on use or disclosure of the other party's confidential 
information could result in immediate and irreparable harm to the other party, and money damages could be 
inadequate to compensate for th~t harm. Each party shall be entltled to seek equitable rellef, In addition to all 
other available remedies, to redress any breach by the other party of this Section 19. 

19.8 Except as specifically provided for herein, thls Section does not confer any right, license, interest or title in, to or 

under SERVICERS' confidential information to CUSTOMER. Except as spedfically provided for herein, no license is 
hereby granted to CUSTOMER under any patent, trademark, copyright, trade secret or other proprietary rights 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 al! intellectual properly related to the Services {including, without limitation, the 
content of any materlals, web screens, layouts, processing techniques, procedures, algorithms, and methods), 
owned, developed or licensed by SERVICE RS prior to, during the term of, or after the Agreement, or employed by 

SERVICERS in connection with the Services and any updates, changes, alterations or modif1catlons to or derivative 
works from such intellectual property, shall be and remain, as among the parties, SERVICER$' e:i<cluslve property. 

19.9 CUSTOMER agrees that SERVICERS may obtain relevant info,mation from any applicable telecommunications 
provider utilized by CUSTOMER, as necessary to investigate any allegation of fraud, suspected fraud or other actual 
or ci!leged wrongful act by CUSTOMER In connection with the Services. 

19.10 Notwithstanding any contrary provisions In the controlllng documents for any other accounts CUSTOMER has with 

BANK, BANK may share and exchange with BAMS and its respective Affiliate$ and agents information about 
CUSTOMER <lnd those accounts in connection with the Services, and any services provided by TeleCheck Services, 
Inc., First Data Merchant Services LLC, ot any other SERVICERS of Services under this Agreement. 

19.11 Notwithstanding the foregoing. SERVICERS acknowledge that CUSTOMER may be subject to the provisions of 

appllcable 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. In the event that 
CUSTOMER receives a request for confidential information from any third party under the Open Records law, 
CUSTOMER shall lmmediately (but not later than the next Business Day) notify SERVICERS of such request. Such 
notlflcation shall include a copy of the written request received by CUSTOMER. As soon as is reasonably possible 
following such notice, CUSTOMER will provide SERVICERS, at SERVICERS' expense, with copies of any documents 

and/or other m<iterlals that CUSTOMER belleves to be responsive to such request. CUSTOMER shall respond to 
such (€'Quest by either {x) rejecting 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 action (legal or 
otherwise) SERVICERS deem necessary to prevent CUSTOMER's disclosure of such confidential information, and 

CUSTOMER shall provide SERVICERS With reasonable assistance. However, with respect to Cardholder account 
numbers, personal Information and other Card transaction information, CUSTOMER will not disclose such 
information to ciny such requesttng party, and may only disclose such lnformatlon as otherwise required or 

permitted under Applicable law or the Card Organization Rules. 

20. EKamlnatlons, Audits and Corrective Action. 
20.1 SERVICERS1 Rights. SERVICE RS or their respective designees will have the <ight, during the term of this Agreement and for 
one (1) year thereafter, upon reasonable adva11ce written notice nnd during CUSTOMER's normal business hours and without 
disruption to CUSTOMER's daily operations, to conduct a review of the books, records, operations and Merchant Equipment of 

CUSTOMER, Merchant Providers and CUSTOMER's other third party service providers ta determine or to verify CUSTOMER's 
and their compliance with CUSTOMER's obligations urider this Agreement. 

20.2 Card Organization and Investigation. CUSTOMER will, upon reasonable prior written notlce from SERVICERS cind as 
directed by any Card Organl«itlon but only during CUSTOMER's normal bustness hours and without disruption to CUSTOMER's 
dciily operations (to the extent permitted by the Card Organizations), permit any Person acceptable to that Card Organizatlon to 

examine and audit the records, operations and Merchant Systems relevant to such Card Organlzatton. The scope1 standards 
and frequency of the examinations and audits will be determined by the Card Organi?atlon requesting it Tile results, including, 
but not limited to any written reports of such exam!natfons and audits, must be made available to the Card Organization 
requesting it and SERVICER$. 

20.3 Remediation. CUSTOMER must promptly take cor<ecUve action acceptable to S£RVICERS, In SERVICERS' rea5onable 
discretion, and acceptable to the Ca<d Organizations to rectify (I) any failure to comply with this Agreeme11t or .any problem 
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identified in any report, examination or audit that could reasonably be expected to have an adverse impact on SERVICERS, 
lss1Jers, Card Organizatlon5 or Cardholders and (ii) any control deficiencies identified in such report. 

20.4 Regulatory Agencies. Notwithstanding anything to the contrary in Sections 19 {Confidentiality} and 24 (Information 
Security) of the Agreement, CUSTOMER agrees to provide reasoni'!ble access. to Merchant Systems and CUSTDMER's facilities 
and records and those of Merchant Providers during CUSTOMER's normal business hours and without disruption to 
CUSTOMER's dally operations {to the extent permltted by the Card Organizations and by state and federal agencies), for 
examination purposes to any state or federal agencies with jurisdiction over SERVICERS or any Card Organization, upon 
SERVICE RS' prior written request. 

21. Assignment. 
21.1 Any transfer or assignment of this Agreement (or any portion of ~t) by CUSTOMER without SERVICERS' prior written 

consent, by operation of law or otherwise, is voidable at either SERVICER's sole discretion. In the event of such 
transfer or assignment, the party to whom the Agreement was transferred or assigned shall be bound to the terms 
and conditions of this Agreement to the same extent as if SERVICE RS and such assignee or transferee, as the case may 
be, entered into an agreement Identical to this Agreement on the effective date of such transfer or assignment. 
Furthermore, CUSTOMER shall be liable to SERVICERS for ;;ii\ liabilities, Chargebacks1 expenses, costs, fees and fines 
arising lo connection with such tr;;insferee's or assignee's, as the case may be, submission of card transactions to 
SERVICERS for processing. SERVICERS are not required to continue this Agreement after CUSlOMER's merger or 
reorganization with or into o;inother entity without SERVlCERS' prior written consent, which will not be unreasonably 
conditioned, withheld, or delayed. CUSTOMER agrees to provide SERVICERS with at least 30 days' prior wrltten notice 
of CUSTOMER's intention to take any of those types of actions. 

21.2 Upon notice to CUSTOMER, another Visa and MasterCard acquirer may be :Substituted for BANK under whose 
spon.sorship this Agreement ls performed. Upon substitution, .such other Visa and MasterCard acquirer shall be 
responsible for all obligations required of BANK, including without limitation, as may be expressly required by 
applicable Card Organization Rules. Furthermore, subject to Card Organization Rules, any SERVICER may assign or 
transfer thts Agreement and Its respective rlghts 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 set forth in the 
preceding sentence, or otherwise, without the notice to or consent of CUSTOMER. 

21.3 Except as provided in the following sentence, this Agreement shall be binding upon permitted successors and assigns 
and shall inure to the benefit of the parties and their respective permitted successors and ;;issigns. No assignee for 
the benefit of creditors, custodian, receiver, tru.stee in bankruptcy, debtor in possession, sheriff or any other officer of 
a court, or other per.son charged with taking custody of a party's assets or business, shall have any right to continue or 
to assume or to assign this Agreement. 

22. Termi Tetminatlon; Events of Default. 
22.1 This Agreement and the applicable Supplements will become effective on the Effective Date. The term of this 

Agreement shall commence on the date that CUSTOMER submits its first live transaction to SERVICERS for 
processing, as such date Is mutually agreed to in writing or via email by CUSTOMER and Sl:RVlCERS. CUSTOMER 
acknowledges and agrees that to the extent this 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 "live", 
non-test Card transaction under this Agreement until such time as CUSTOMER has been approved by BAMS' credit 
department and BA.MS and BANK have executed this Agreement. 

22.2 Upon expiration of the Initial three (3} year term of this Agreement {"Initial Term"), the parties mutually may agree 
in writing to extend this Agreement for two {Z) option terms {each a "Renewal Term" and, collectively with the 
Initial Term, the "Term") of one {1) year each (each an "Option" and collectlvely the "Options"}. CUSTOMER w111 
provlde SERVICERS written notice of CUSTOMER'S election to exercise an Option no later than one hundred twenty 
(120) days prior to the end of the then-existing term. This Agreement shall terminate at the end of the Initial Term 
or a Renewal Term lf an Option is not tlmely exercised; provided, however that this Agreement shall automatlcally 
shall renew for one thirty (30} day period lf Customer continues to use the Services after the end of the Initial Term 
or Renewal Term (as applicable) so long as termination of this Agreement did not result from a CUSTOMER Event of 
Default. 

22.3 (a) If any of the following events shall occur (each .a "CUSTOMER Event of Default"): 
(i} a material adverse change In the financial condition, business procedures, products or services of CUSTOMER; 

or 
(ii) irregular Card sales by CUSTOMER, excessive Chargebacks or any other circumstances which, in SERVICERS' 

sole discretion, may increase SERVICERS' exposure for CUSTOMER'S Chargebacks or otherwise presents a 
financial or security risk to SERVICERS; or 
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(iii) any representatlon, warranty or covenant of CUSTOMER in thls Agreement is breached In any material 
respect or was or Is Incorrect in anv materlal respect when made or deemed to be made; or 

(iv) CUSTOMER shatf default in any material respect in the performance or observance of any term, covenat'lt, 
condition or agreement contained in this Agreement, including. without limitation, (a} the 1.nfurmation 
Security requirements as detailed in Section 24 or {b) CUSTOMER's failure to pay SERVICERS for any amounts 
due and owing under this Agreementj or 

{v) CUSTOMER shall default in any material respect in the performance or observance of any term, covenant or 
condition contained in any agreement with any respective Affrliate of SERVICERS, inclt1ding, but not limited to, 
any agreement governing check guarantee or check verification services; or 

(vi) CUSTOMER shall default in the payment when due, whether upon maturity or otherwise, of any mater!al 

indebtedness for borrowed money or any material trade payable; or 
(vii) CUSTOMER shall: commence a voluntary case under the Bankruptcy Code; file a petition seeking to take 

advantage of any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganlzatlon, winding 
up or entry Into a composition agreement or slmilar arrangement for adjustment of debts; consent to or fall 

to tootest ln a timely and appropriate manner any petition flied against it in ~n involuntary case under such 
bankruptcy laws or other 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, custodlan, trustee, or liquidator of itself or of a 
substantial part of its property, domestic or foreign; generillly become unable to pay its debts or trade 
obligations as they become due; make a general assignment for the benefit of creditors; or take any corporate 
action for the purpose of authorizirig any of the foregoing; or 

{viii) a case or 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 for'eign, relating to 
bankruptcy, insolvency, reorgani.zation, winding up or adjustment of debts, the appointment of a trustee, 
receiver, custodlan, liquidator or the like of CUSTOMER, or of all or any substantial part of the assets, 
domestic or foreign, of CUSTOMER, and such case or proceeding shall continue undismissed or unstayed for a 
perlod of sixty (60) consecutive day.s, 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 
(ix} the independent certified accountants retained by CUSTOMER shall tefus.e to deliver an unqualified opinion 

with respett to the annual financlal statements of CUSTOMER; 

then, upon the occurrence of (1) a CUSTOMER Event of Default specified In subparagraphs (ii), (iv), {vii) or (viii) 
above, SERVICERS may consider thfs Agreement to be terminated immediately, without notice, and all amounts 
payable hereunder bv CUSTOMER to SERVICERS shall be due and payable In full upon demand, and {2) any other 

CUSTOMER Event of Default, this Agreement may be terminated by SERVfCERS by giving not less than ten (10} days' 
notice to CUSTOMER, and upon such notice all amounts payable hereunder by CUSTOMER to SERV!CERS shall be 
due and payable on demand. 

{b) If any of the following events shall occur {each a "SERVICERS Event of Default"): 
(I} any representation, warranty or co1Jenant of SERVICERS in thls Agreement ls breached in any material respect 

or was or is int::or'rect In any material respect when made or deemed to be made; or 
{ii) SERVICERS shall default In any materlal respect in the performance or observance of any term, covenant, 

condition or agreement contained in this Agreement; 
(iiij SERVICERS fall, due to causes within SERVICERS' sole and exclusive control, to make any settlement payment 

when due and payable pursuant to this Agreement and such settlement payment Is not paid within three (3) 
Business Days following notice of such failure to pay; or 

{iv) SERVICERS shall: commence a voluntary case under the Bankruptcy Code; file a petition :seeking to take 
advantage of any other !aws, domestic or foreign, relating to bankruptcy, Insolvency, n~organization, winding 
up or entry into a composltlon 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 other laws; apply for or consent to, or fall to contest In a timely and appropriate manner, 
the appo!ntment of, or the taklng of possession by, a receiver, custodian1 trustee, or liquidator of itself or of a 
substantial part of Its property, domestic or forelan; generally become unable to pay its debts or trade 
obligations as they become duej make a genera! assignment for the benefit of creditors; or take any corporate 
action for the purpose of authorizing any of the foregoing; or 

{v) a case or other proceeding shall be commenced against SERVICERS, in any court of competent jurlsdlction 
seeking relief under the Bankruptcy Code or under any other l~ws, domestic or foreign, relating to 
bankruptcy, insot1Jencv, reorganization, winding up or adjus.tmerit of debts, the appointment of a trustee, 
receiver, custodian, liquidator or the like of SfRVICERS, or of all or any substantlal part of the assets, domestic 
or forelgn1 of SERVICERS, and such case or proceeding shall continue undismissed or unstayed for a period of 
sixty (60) consecutive days, or an order gr<:inting the relief requested In such case or proceeding against 
SERVICERS{induding, but not limited to, an order for relief under the Bankruptcy Code) shall be entered; 

then, upon the occurrence of (1) a SERVICERS Event of Oefault specified in 5llbparagraphs (b} (iii) {iv) or (v) above, 
CUSTOMER may consider this Agreement to be terminated immediately, without notice, and all amounts payable 
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hereunder by SERVICERS shall be due and payable in full 1 without demand or other notice of any kind, all of which 
are expres:;ly waived by SERVICERS, and (2) any other SERVICERS Event of Default, this Agreement may be 
terminated by CUSTOMER by glvlng not less than thirty {30) days' notice to SERVICERS. The parties hereto 
acknowledge and agree that SERVICERS' obligations to pay CUSTOMER all amounts due and owing CUSTOMER as 
contemplated In this paragraph shall continue to be subject to (A) SERVICERS' receipt of such funds from the 
applic<ible Card Organization and (B) the provisions of Sections 13 through lS of this Agreement. 

22.4 Neither the expiration nor termination of this Agreement shall terminate the obligaf1ons and rights of the parties 
pursuant to provisions of this Agreement whlch by their terms are Intended to survive or be perpetual or 

lrrevocable and such provisions shall survive the expiration or termination of th ls Agreement. 

22.S Upon the occurrence of ony CUSTOMER Event of Default, whether or not It Is cured, SERVICERS may, in their sole 
dl5cret1on1 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 termlnated by SERVICERS without notice or penalty, if in their sole discretion, such 

term1natlon ls necessary for SERVICERS to comply with their obllgatlons under any Appllc<ible law, rule or 
regulation including, but not limited to, the Office of Foreign Assets. Control ("OFAC") Regulations and Card 

Organization Rules. SERVICERS1 termination of this Agreement pursuant to this Sub.'!lec:tlon 22.6 shall not be 
deemed a breach of contract by SERVICERS. 

22.7 If this Agreement is terminated for cause, CUSTOMER acknowledges that SERVICERS may be required to report 
CUSTOMER's business name and the names and other identification of its principals to the terminated merchant 
files maintained by the Card Organizations. CUSTOMER expressly agrees and consents to such reporting in the 

event CUSfOMER is terminated as a result of the occurrenc:e of a CUSTOMER Event of Default or for any reason 
specif/ed as cause by a Card Organlz.ation. 

22.8 In addition to the provisions of the Agreement that survive termination, the terms and provisions governing 
CUSTOMER's obligations and liabilities and S€RVICERSi rights regarding the following matters will survive 
termination until all these matte-rs are resolved or settled and all amounts owed to SERVICERS fegarding these 
matters are fully and irrevocably paid: (i} ptocessing and settlement of Card transactions, Sales Drafts and Credit 

Drafts, (iiJ adjustments, (iii) all amounts due to SERVICERS under this Agreement, (iv) the resolution of any 
Chargebacks, disputes or other issues involving Card transactlons, {v) Compromised Data Events and (vi) all 
SERVICERS' rights regarding CUSTOMER1s breach of any of its agreements, representations, warranties, covenants 
or other obligatlons under thi.:; Agreement. In addition to the above and any terms and provisions which by their 
terms or nature survive termination, the terms and provisions of Sections 9, 14 through 21, inclusive, 23 through 
31, inclusive, Subsection 22.6 a<ld this Subsection 22.8 shall survive any termination of this Agreement. Upon 

termination of this Agreement, CUSTOMER agrees to immediately send SERVICERS all the data relating to Card 
transactions made up to the date of termination. 

22.9 After termination of thls Agreement for any rea5on whi:ltsoever, CUSTOMER shall continue to bear total 
responsibility for all Chargebacks, fees, credits alld adjustments resulting from Card transactions processed 
pursuant to this Agreement and all other amounts then due or which thereaker may become due to SERVICERS 
under this Agreement or which may be due to SERV1CERS 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 event CUSTOMER files for protection under the U.S. bankruptcy code or any other laws relating to 

bankruptcy, Insolvency assignment for the benefit of creditors or slmllar laws, and CUSTOMER continues to use the 
Service.s-, it is CUSTOMER's responslblllty to open new accounts to distinguish pre and post filing obligatior)S. 
CUSTOMER acknowledges that as long as it utilizes accounts established prior to such filing, SERVICERS will not be 
able to -'iystematically segregate CUSTOMER'S post-filing transactions or prevent set-off of the pre-existing 

obligations. In that event, CUSTOMER will be responsible for submitting an accounting supporting any adjustments 
that CUSTOMER may c.laim. 

22.11 CUSTOMER may terminate this Agreement 1f the Delawate General Assembly falls to appropriate funds to pay for 

Services. CUSTOMER shall provide written notice to SERVICERS of nonappriprlation no later than fifteen (15) 
calendar days after the enactment of a law that fails to appropriate funds necessary to pay for Services. 
Notwithstanding the foregoing; (a) this right to terminate is effective only if the withdrawal of funding applies not 

only to SERVICERS but also to any other Person that is capable of providing servlces the same as or similar to the 
Services for which funding has been withdrawn; and (b) CUSTOMER shall pay SERV!CERS all charges, fees, finest 
penalties, assessments, and other amounts arising in connection with Services that SERVICERS have provided to 
CUSTOMER, subject to any limitations of Applicable Law. 
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23. Reserve Account; SattJrity Interest; Set-Off. 
23.1 To the extent permitted under Applicable Law, CUSTOMER expressly authorizes SERVICE RS to establish an account 

(the "Reserve Account") pursuant to the terms and conditions set forth in this Section 23. The initial amount of 
such Reserve Account .!>hall be set by SERVICERS, in their sole discretion, based upon CUSTOMER processing history 
and the arlticipated risk ofloss to SERVICERS. 

23.2 The Reserve Account shall be fully funded upon five days' notice to CUSTOMER, or In instances of fraud or an 
CUSTOMER Event of Default, Reserve Account funding may be Immediate. Such Reserve Account may be funded by 
aH or any comblnatlon of the following: (I) one or mofe debits to CUSTDMER's Settlement Aci;:ount or any other 
accounts held by BANK or any of lts Affiliates; (it) one or more deductions or off sets to any payments otherwise due 
to CUSTOMER; (iii) CUSTOMER'.s delivery to SERVICERS of a letter of credit; or (iv} if SERVICERS so agree, 
CUSTOMER's pledge to SERVICERS of ;;i freely transferable and negotiable certlflcate of deposit. Anv such letter of 
credit or certificate of deposit shall be issued or established by a financial Institution acceptable to SERVICE RS and 
shall be in a form satisfactory to SERVICE RS. In the event of termination of this Agreement by either CUSTOMER or 
SERVICERS, an immediate Reserve Account m<ly be established without notice In the m<1nner provided above. Any 
Reserve Acc;:ount wlll 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 with SANK's liability for Card transactions in accordance with Card 
Organization Rules, CUSTOMER'S funds held in a reserve account may be held in a c:ommingled Reserve Account for 
the reserve funds of BAN K's customers, without involvement by an independent escrow agent. SERVICE RS will hold 
funds pursuant to this Section 23 in master account{s) with your funds allocated to separate sub accounts. 
CUSTOMER wlll not at any time durfng the term of this Agreement, or untll all amounts due under this Agreement 
have been paid in full, grant or pledge any security Interest or lien In the Reserve Account to any Person without 
SERVICERS' consent. CUSTOMER acknowledges and agrees that Section 14.8 (Duty to Review Statements) and 
Section 14.9 {Duty to Notify Servicefs of Discrepancies or Adjustments) .shall apply with respect to the Reserve 
Account. 

23.3 U CUSTOMER'S funds in the Reserve Account afe not sufficient to cover the Chargebacks, adjustments, fees and 
other charges 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 
SERVlCERS hereunder shall be a rnaterlal default of CUSTOMER under th ls Agreement pursuant to Section 22.3(iv). 

23.4 To secure CUSTOMER's performance of CUSTOMER'S obligations under this Agreement, and any other agreement 
for the provision of related equipment or related service CUSTOMER grants SERVICERS security Interests in each 
transaction and its proceeds, the Settlement Account, the Reserve Account (if any) and any other depository, 
reserve or bank account held by CUSTOMER with SERVICERS, the Settlement Account at any other financial 
Institution, whether now existing or established In the future, and In the balances and proceeds of all those 
ac;:counts, any funds due CUSTOMER from SERVICERS and any of CUSTOMER'S property held by SERVICERS and 
SERVICfRS' respective Affiliates. SERVICERS may enforce these security interests without notice or demand to the 
extent permitted by the Card Organization Rules and Applicable Law. The security interests granted under this 
Agreement wlll survive the termination of this Agreement untll all CUSTOMER1s obligations ;:ire irrevocably paid and 
performed in full. 

23.5 In addition to any rlght~ now or hereafter granted under Applicable Law and not by way of limitation of any such 
rights, SERVICERS aff!' 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 notice and demand belng hereby expressly waived), to set 
off, recoup and to appropdate and to apply any <1nd all such funds against and on account of CUSTOMER1s 
obligation5 to 5ERVICERS and thetr respective Affiliates under this Agreement and any other agreement with 
SERVICEAS or any of SERVICERS' respective Affiliates for any related equipment or related services (including any 
check guarantee and check verification se(vices), whether such obligations are liquidated, unliquidated, fixed1 

contingent, matured or unmatured. 

24. Information Security. 
24.1 Data Protectlan. CUSTOMER must, and must ensure that Merchant Providers, have pfopef security measures in place 
for the protection of Cardholder data, and comply with the Data Security Standards adopted by the PCI Security Standards 
Council, LLC.(as amended, the l/PCI DSS"), which mav be reflected in the Visa Cardholder Information Security Program {"CISF'"), 
the MasterCard Site Data Protection Program ("SOP") and Discover Network's Information and Security Compliance ("DISC"}. 
Additional information regarding the CJSP, SOP programs and DISC ls available at the Visa web site, www.vlsa.com/cisp. the 
MasterCard web site, www.mastercard.com/banksdpL. Discover Network's web site, 
www.OiscoverNetwork.com/fraudsecur!ty/dlsc.html, and at the PC! DSS web site: http:l/www.PCISecurltyStandards.Org. as. 
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updated from time to time. CUSTOMER will use only services and Merchant Equlpment that have been certified as PCI OSS 
compllant by the Card Organizations when available. 

24.2 Costs. In addition to CUSTOMER's obligations. as set forth in Sections 27 (Responsibillty of the Parties) and 14 (Fees; 
Adjustmentsi Collection of Amounts Due; Recondlernent) of this Agreement, if CUSTOMER or a Merchant Provider (or other 
Person used by CUSTOMER) is dete(mined by any Card Organization, regardless of any forensic analysis or report, to be the 
source of any loss, disclosure, theft or compromise of Cardholder data or Card transaction informatlon (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 ptecautions and is not responsible for the Compromised Data Event, CUSTOMER 
must promptly pay SERVICERS for all related expenses, claims, assessments, fines, losses, 1,;osts, and penalties and Issuer 
reimbursements imposed by the Card Organizations against SERVICERS (together, "Data Compromise Losses"). 

24.3 Comptomlsed Data Event Appeals. If SERVICERS are allowed under the applicable Card Organ1.tatlon Rules to contest or 
appeal any amount asse:ssed by a Card Organization against SERVICERS, or any claim of an Issuer, which CUSTOMER is obflgated 
to pay unde( this Section :!4, CUSTOMER will be given the opportunity to advise whether CUSTOMER wishes SERVICERS to 
contest or appeal the clalm, assessment, penalty or fine. tf CUSTOMER asks SERVICERS to 1,;ontest or appeal, all related costs 
wilt be paid by CUSTOMER. Any amount returned to SERVICE RS as a result of the contest or appeal will be promptly refunded to 
CUSTOMER. 

24.4 Notice of Data Breach. CUSTOMER will (i) Immediately notify SERVICERS of any suspected, alleged or confirmed 
Compromised Data Event and (Ii) engage, at CUSTOMER's expense, a certlfled PCI Forensic Investigator {PFI) no later than the 
time (equired by a Card Organization, which may be no longer than 24 hours followlng CUSTOMER's suspected or actual 
discovery of that Compromised Data Event. CUSTOMER must cooperate with the PFI so that it may immed!ately conduct an 
exam!natlon of Merchant Equipment, Mercha11t Systems, and CUSTOMER's and Merchant Providers' procedures and records 
and Issue a written report of its findings. CUSTOMER agree5 that upon CUSTDMER's suspected or actual dl.scovery of a 
Compromised Data Event, CUSTOMER will not alter or destroy any related records and will maintain cornplete and accurate 
documentation regarding any modifications made to the records. CUSTOMER will share with SERVICERS information related to 
CUSTOMER's or any Cafd Organization's investigation related to any actual or suspected Compromised Data Event {including, 
but not limited to, forensic reports and systems audits), a11d SERVICERS may share that information with Card Organiiations. 
SERVICE RS may, ·1n their sole discretion, suspend or terminate Services under this Agreement for any Compromised Data Event. 

24.5 System Sc.ans. As requested by any Card Organization or required by any Card Organization Rule1 CUSTOMER shall 
conduct, or shall have conducted by cin Approved Scanning Vendor that CUSTOMER has the right to hire, electronic scans of 
Merchant Systems, slmllar to those conducted under the PCI OSS, to confirm compliance with the requirements of the PCI 055 
and similar requirements of the Card Organlzations, CUSTOMER shall provide SERV!CERS and SERVICERS' respective 
representatives copies of those scans to confirm compliance with PCI DSS and similar requirements of the Card Organizations. 

24.6 lntentlonally Omitted. 

2.4.7 SERVICER Requirements. SERVICE:RS must comply with all applicable Card Organization Rules, Including without 
limitation, those that are related to PCI DSS and that apply to SERVICERS, which may be available from the following website, a::; 
amended or changed from time to time: https:l/www.pdsecuritvstandards.org/document Ubrarv and must also comply with 
the IT Addendum attached hereto and inc;orporated herein. If a SERVICERS Data Security Event occurs: (a) as between 
CUSTOMER and SERVICERS, SERVICERS shall be responsible for investigating and responding to such SERVICERS Data Security 
Event in accordance with Card Organization Rules and Applicable Law; (b) to the extent r!:'quired by Card Organization Rules, or 
as otherwise Imposed by Card Organizations, SERVICERS will be responsible to the Ccird Organizations for alt amounts resulting 
from such SERVICERS Data Security Event; and (c) SERVICERS sh.all pay the cost of providing twelve (12) months of credit 
monitoring to affected Cardholders that have suffered actual fraud as a result of the SERVICERS Data Security Event, provided 
such payment and costs shall be subject to, and aggregated towards, the Special Cap (defined below in Section 28.3), 

25. Compliance with Applicable t.aw. In performing Its obligations under this Agreement, the parties agree to comply with all 
Applicable Law. To the extent 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 (I) determining which laws ~nd regulations apply to their actlvltles under this Agreement and (ii} maintaining compliance 
with all Applicable Law. CUSTOMER further agrees to cooperate with, and to provide information reque.'.ited by, any SERVICER 
as such SERVICER deems necessary to f;:idlitate its compliance wlth all Appllcable Law. CUSTOMER must not use the Services 
for transactions prohibited by Applicable Law or the Card Organization Rules1 such as those prohlbHed for alcoholic beverages, 
tobacco products, gambllng, Internet gambling (for e><ample, those prohibited by the Unlawful Internet Gambling Enforcement 
Act, 31 U.S.C. Section 5361 et seq., as may be amended from tlme to tlmeL drugs, weapons, adult-content material, or adult 
web sites, services or entertainment. 
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26. Financial and Other Information. 
To the extent CUSTOMER's financial statements are not publicly available, CUSTOMER agrees to provide SERVICERS with such 
annual fin<inclal statements of CUSTOMER which CUSTOMER prepares in the ordinary course of business and in accordance 
with applicable state !aw. CUSTOMER will provide such statements to SERVICERS wlthln one hundred twenty (120) days after 
the end of each fiscal year, in the case of annual financial statements. Such financial statements shall be prepared In 
accordance with U.S. gener-aUy accepted accounting prlnciple:s applicable to government entities. CUSTOMER atso shall provide 
such other 1lnancial 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 SERVICERS to obtain 
from third parties financial and credlt information relating to CUSTOMER, as authorized under this Agreement. Such 
information will be used by SERVICERS in connection with their determination whether to accept this Agreement and their 
continuing evaluation of the financial and credit status of CUSTOMER. Pursuant to Applicable Law, including the USA PATRIOT 

Act, SERVICERS are obtaining Information and will take necessary action to verify CUSTOMER's identity. Upon request, 
CUSTOMER shall provide to SERVICERS or their representatives or regulators reasonable access to CUSTOMER's f<1cllities and 
records for the purpose of performing any fnspection and/or copying of CUSTOMER1s books and/or records deemed 
appropriate by SERVICERS. 

27. Respo"sibillty of the Parties. 
27.1  

 
 
 
 
 
 
 
 

 
2.7.2  

 
 

 
 
 

 
 

 
 
 
 

 
 
 
 
 
 
 
 
 
 

 
 
 

 
 

27,3 In the event of any legal action or clalm with any third parties concerning any transaction or event ln which a daim for 

reimbursement or indemnification against a party may be made under thl5 Agreement, the party to be reimbursed or 
indemnified hereunder (the "reimbursed party") agrees to: (a} promptly notify the reimbursing party hereunder (the 
"reimbursing party") of the legal action or claim, {b) 1·easonably cooperate with the reimbursing party in the making of 
clalm.:1 or defenses, and (c) provide Information, asslst in the resolution of the legal action or claim and n1ake available at 
least one employee or agent who can testify regarding said claim or defenses. To th~ extent applicable, the reimbursing 

party shall, upon written notice from the reimbursed party, immediately ur)dertake the defense of any said legal action 
or daim with counsel reasonably 'iatlsfactory to the reimbursed party. Jn any event the reimbursing party shall be 
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entitled to direct the defense and settlement thereof with counsel reasonably satisfactory to the reimbursed party; 
provided. however. that the reimbursing party shall not compromise or 5ettle any daim or action affecting the 
reimbursed party to the extent that lt Involves more than the payment of money by the reimbursing party hereunder 
without the reimb1.irsed party's written consent. 

27 .4 Insurance. SERVICERS shall maintain insurance as requi<ed by Applicable Law. SERVICE RS shall procure or add to an 
existing policy or policies or otherwise maintain general liability insurance for the Services in the minimum amount of 
$  per occurrence, $  in the aggregate, a.s well as Errors and Omlssions/Oata Security liability 
coverage In the minimum amount of $  per occurrence .and $  in the aggregate. BAMS shall 
provide CUSTOMER with the cerUficete(s) of insurance and/or copies of the insurance policies referencing the 
Agreement prior ta tlte e>1ecution of this Agreemer\t. In no event shall CUSTOMER or any Agency be named as an 
additional Insured on any policy required under this Agreement. 

28. Warranties; Llmltatlon on llablllty; Excl1.1slon of Consequential Damages. 
28.1 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, MERCHANlABIUTY, NONINFRINGEMENT, 
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. 

28.2  
 
 
 
 

   
 
 
 
 

 
 
 
 
 
 
 

 
28.4  

 
 

 
28.5  

 
 
 
 
 

 
28.6  

 
 

 

29. Independent Contttu::tori Subconttactnrsi Th1rd 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 Attiliates and/or other 
Persons (as hereinafter defined) to provide Services. 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 ~ny Person, any rights or remedies, 
and the partles do not intend for any Persons to be third-party beneficiaries of th ls Agreement. 

30. Publlclty. Neither party will initiate publicity relating to this Agreement without the prior written approval of the other, 
except that either party may make dlsclosures required by legal, accounting or regulatory requirements. 

31. Force Majeure. No party hereto .shall be held responsible for any delays in or failure or suspension of service caused, 
directly or indlrectly1 by mechanlcal or power failure, computer malfunctions {including, without limitation, software, hardware 
and firmware malfunctions), f.9ilure, delay or error in clearing or processing a t<ansaction through the ACH Network o< Federal 
Resetve system, if applicable, the nonperformance, delay or error by a third party or ln any other third party system (other than 
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any Merchant Provfder or Merchant Provider system) for any similar cause beyond tt1e reasonable control of such party, 
including without limitation, failures or fluctuations in telecommunlcatlons, transmission links or other equipment; anv 
outbreak or escalation of hostilities, war, riots, terrorism or ctvil disorders In any country; .strikes, labor difficulties, fire, inabmtv 
to operate or obtain service for its equipment, unusual delays in transportation, earthquake, fire, flood, elements of nature or 
other acts of God, any act or omission of the other party or any government authofity, or other causes reasonably beyond the 
control of such party. The foregoing shall not apply with respect to CUSTOMER's obllgatlon to make any payment due to 
SERVICERS pursuant to this Agreement. 

32. Choic& of Law aind V6'!nue. This Agreement will be governed by the laws respecting national banks and, to the extent not 
so covered, by the laws af the State of Delaware without regard to conflicts of law provisions. If any part of this Agreement is 
not enforceable1 the remaining provisions still remain valid and enforceable, The exclusive venue for any actions or claims 
arising under or related to this Agreement shall be in the courts of the State of Delaware, and each party submlts to the 
jurisdiction of those courts In connection with such actions or claims. CUSTOMER will not raise sovereign immunuity as a 
defense to any claim of a party to enforce the terms of this Agreement; and SER.VICERS may file any breach of (Ontract daims 
related to this Agreement dire<:tly in the state courts of the State of Delaware. 

33. Intentionally Omitted. 

34. Intentionally Omitted. 

35. Notices. Except as otherwise speclflcaUy provided, all notices and other communications requ(fed or permitted hereunder 
(other- than those involving normal operational matters relating to the Services) shall be in writing, shall be sent by mail, If to 
CUSTOMER at the address appearing on the first page of this Agreement, if to BAMS, at the following address: Banc of America 
Merchant Services, lLC, 1307 Walt Whitman Road, Me!vHle, New York 11747, Attention: E><ecuUve Vice President Operations, 
with a copy to Attention: General Counsel's Office, 150 N. College Street; Mail Code NCl-028-15-01; Charlotte, NC 282131 and lf 
to BANK, 1231 Durrett lane, Louisville, KY 40213, Attention: Operations Manager, with a copy to BAN K's Legal Department­
Merchant Ser.rices Group, at Bank of Amerlca, N.A., Bank of America Plaza, 101 South Tryon Street, Mall Code: NC1-002-2.9-0l. 
Charlotte, North Carolina, 28255-00DL Any such notices shall be deemed to have been given when recei\led. 

36. IRS Reporti11g lnform;;ttlon. Pursuant to Section 60SOW of the Internal Revenue Code~ merchant acquiring entities (llke 
BANK) and third party .')ett!ement organizations are required to file an information return reflecting all payment card 
transactions and third 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 tn1nsactlon 
amounts for each prior calendar year, beginning with transactions proc:e.5:sed in calendar year 2011. 

37. Severe1bi1Jty. The parties intend every provision of this Agreement to be severable. If any part of this Agreement is not 
enforceable, the remaining provisions shall remain valid and enforceable. In such case, the parties will in good faith modify or 
substitute a provision consistent with their original intent. If any remedy fails of Its essential purpose, then all other provisions, 
Including the limitations on llability and exclusion of damages, will remain fully effective. 

38. Entire Agreement: Waiver. This Agreement constitutes the entire agreement between the parties with respect to the 
subject matter, supersedes any previous agreements and understandings and, except as provided in other 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 Hsha11" are u.sed interchange~bly 
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 th;;it SERVICERS may receive are for administrative convenience only and do not modify thls 
Agreement and are ex.pressly rejected by SERVICERS, 

A waiver by any of the parties of any of the covenants, conditions, or agreements to be performed 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. Na waiver will be effective unless. made in writing by the party <1galnst whom it is being enforced. 

39. Survival. This Section 39, Sections 14-21 (inclus!ve), Section 22.8, Sections 23-30 {indusiveJ, and Sections 32-39 (inclusive) 
will survive termination of this Agreement. 

40. Counterpans; Electronic Originals. Thls Agreement and any Supplements hereto may be executed in any number of 
counterparts and all such tounterparts taken together shall be deemed to constitute one and the same instrument Delive<v 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 manuallyexec:uted counterpart of this Agreement or any Supplement. 
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41. Card Organization Disclosure 
Member Bank Information: Bank of America, NA 
The BANK's rnalOng address is 1231 Durrett Lane, Louisville, KV 40213 
and its phone number is 800-430-7161. 
Important Member Bank Responsibilities 
(a) The BANK is the only entity approved to extend acceptance 

of Visa and MasterCard products directly to a Merchant 
(b) The BANK must be a principal (signer) to thls Agreement. 
(c) The BANK ls responsible for educating Merchants on pertinent 

Card Organization Rules with which Merchants mus.t comply; 
but this Information may be provided to CUSTOMER by BANK. 

(d) The BANK is respons'1b!e for and must provide settlement 
funds to the CUSTOMER In accordance with the terms of this 
Agreement. 

(e} The BANK is responsible for all funds held in reserve that are 
derived from :aettlement. 

Important Merchant Aesponsibllltles 
(a) Erisure compliance with Cardholder data security and 

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

Organlzatton thresholds. 
(c) Review and understand the terms of the Agreement. 
(di Comply with Card Organization Rules. 

{Sienature Page Follows) 
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The part ies hereto have caused this Agreement to be executed by t heir duly authorized officers. lHIS AGREEMENT IS NOT 
BINDING UPON SEAVICERS UNTIL SIGNED BY SERVICERS. 

ESTATE TREASURER 

Name: I{,,~//, ~ 
!Please Print or Type) 

Date: __ / .,,_,,BJ .... '/'"""b'-"/_']_,_ _ _ ___ _ 

BANC Of AMERICA MERCHANT SERVICES. LLC 

~ ~ 
Name: /ftf( ~ 
(Plecise Print or Type} 

11tre: 5v( 
Date: _ _.?-oc...+/-"(1-1-/ __.r_....,-=-----------

\- f 
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BANK OF AMERICA, N.A. 
("BANK") 

LLC, By: BANC OF AMERICA MERCHANT SERVICES, 
PURSUANTy>"A LIMITED POWER F ATIORNEY 

...-------
Name: ~  
(Please Print or Type) f 
mre:. __ s:1_V_.;....f _______ _ 

Date:~;L__./'---'f__,_(_.._<~2------



The following terms shall have the following meanings (such meanings to be equally appllcabfe to both the slngular and plural 
forms of the terms defined}: 

"'Acqulrer" means Bank, in the case of MasterCard, Visa and certain debit Card tran5actions, and Processor, in the case of 
Discover Card and DNP Card Types transactions. 

NAffiliate" means a Person that, dlrectly or indirectly, {i) owns or controls a party to this Agreement or {II) ls under common 
ownership or control with a party to this Agreement. 

"Agency" means an agency. bureau. commission, commissioner, department:, divtsion, office or other entity of the State of 
Delaware, performing a governmental or public purpose or function of the State of Delaware, as determined from time to time by the 
CUSTOMER for the sole purpose for- th ls Agreement. . 

"Agreement" means, collectively, this Agreement (including the Supplements) and the Operi!itlng Guide, as each may be 
amended from time to time. 

11Appllcable Law" means the Delaware Constitution and all federal1 '5tate1 and local statutes, ordinances, laws, regulations and 
exer:utive1 administrative and judicial orders applicable to this Agreement, the transactions or other matters contemplated 
under this Agreement {including, without llmltatlon, the rules and regulations promulgated by the Office of Foreign Assets 
Control of the U.S. Department of the Treasury), and all amendments thereto. 

"Approved Scanning vendor" means an organization with a set of security services and tools to conduct e)(ternal vulnerability 
scanning services to validate adherence with the external scanning requirements of PCI OSS. 

"A1.1thorlr111tion'1 means an approval by, or on behalf of, the Issuer to validate a Card transactlon. An Authorization indicates 
only the availability of the Cardholder's credit limit ()r funds at the time the Authorization is requested. 

neAMS Software" means Software licensed to CUSTOMER by BAMS, lnclt1ding any thlrd party $()ftware BAMS subllcensed to 
CUSTOMER. 

nBAMS Systems" means any and all Card-related information reporting, operating and processing systems used by BAMS or 
Persons on BAMS' behatf, including, without limitation, hardware, BAMS Software, related documentation, technical formats 
and specifications, technical and business information related to Inventions, present and future products and product lines, 
intellectual property, know-how, and any other information that is identified as BAMS' systems, whether owned by SAMS or 
Persons used by BAMS. 

"Bankruptcy Code" means title 11 of the United States Code, as amended from time to time. 

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

"Caird" ·See either Credit Card or Debit Catd. 

"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 without limitation Visa U.S.A., Inc. 
rvlsa"), MasterCard International Incorporated ("MasterCard") and OFS Services LLC ("Disc:over11

), and any .applicable Debit 
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 authorlties, Including without limitation, those of the 
PCI Security Standards Council, LLC and the National Automated Clearing House Association (including, with respect to EBT, the 
Quest Operating Rules and with respect to PIN debit Cards, the rules, regulations, policies and procedures of the applicable 
Debit Network), 

ncard Valldation Codes" means a three-digit value printed In the signature panel of most Cards and a four-digit value printed 
on the front of an American Express Card. Visa's Card Validation Code is known as CVV2; MasterCard's Card Validation Code 15 
known a5 CVC2; Dlscover"s card Vl!lidation Code is known as a CIO. Card Validation Codes are used to deter fraudulent use of 
en account number in a non face-to-face environment (e.g., mail orders, telephone orders and Internet orders). 

11Chargeback1
' means a Card transaction (or disputed portion thereof) that is r~turned to SERVICE RS by the Issuer, the liability of 

which Is the CUSTOMER's responsibility. 

"Claim" means any third party claim, demand, suit. ac.tion, cause of action or proceeding of any form, klnd or nature (including 
contract claims and negligence and other tort claims). 
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"Credft Card" means a valid device bearing the Marks of Visa, MasterCard, Discover or a ONP Card Organization and authorizing 
the Cardholder to buy goods or services on credit and, to the extent the Supplements so provide, a valid device authorizing the 
Cardholder to buy goods or services on credit and Issued by any other Card Organization specified on such Supplements. 

ucredit Draft" means a document evidencing the return of mefchandise by a C<.Jrdholder to CUSTOMER, or other refund or 
price adjustment made by the CUSTOMER to the Cardholder, whether electronic, paper or .some other form, all of whkh must 
conform to Card Organization Rules and Applicable Law. 

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

"'Debit Network" means the telecommunications and processing system of a shared electronic funds transfer network. 

"Discount Rate,, means a percentage rate and/or amount charged a m~rchant for processing its qualifylng dally 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 wfll be charged Pddltional amounts as set forth in 
Subsection 14.1 of this Agrf!ement and tht;i: 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" meilns a shared ~lectronic funds transfer network that is used by Its members to assist government i)gencies in 
the distribution of benefits to eliglble Recipients, whether suer. benefits are for the delivery of services or the transfer of funds 
or information. 

"Etectronlc: Commerc::e Tran.saction" ("ECT") means a Card transaction that occurs on the Internet, as further described In 
Sect1on 7. 

"Fee Schedule" means the fee schedules provided with this Agu;.iement, including, without llmltatlon, Schedule A and any 
attachments thereto, and all addltlons or changes SERVICERS make to them, whether contained in updated versions or In 
separate communications. 

"Jmprlnter'' tneans a manual or electric machine used to physically Imprint the merchant's name and 10 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 bus'1nes.s 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 
attorneys' fees, expert wltne.s.s fees and collectlon costs), regardless of whethe( suit is brought, and any assessment; fee or fine 
Imposed by any Card Organization. 

"Magnetic Stripe" means a stfipe 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 Equipme11t" 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 {exdudfng BAMS Software), Purchased Equipment and Merchant Systems, Terminals, card 
readers, merchandise <ind card scanners1 printers, PlN 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 tnformation related to either Cardholder data or transaction data or {II) PIN 
encryption, including without limitation, Encryption Service Organizations {ESOs). "Merchant Provider" also includes any 
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corporate entity or franchisor that provides or controls a c:entralized or hos.ted network environment irrespective of whether 
Cardholder data Is belng stored, transmitted or processed through it. 

uMerchant Systems" means any and all Card acceptance and processing systems used by CUSTOMER {except BAMS Sy.stem5), 
Including,. without limitation, Software (except BAMS Software}, related documentation, technical formats and speclfications, 
technical and business information telated to it1ventions 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-Agencv" means anv government entity, municipality or polith:al subdivision (other than an Agency) located in the St<.=1te of 
Delaware, such as a city, county, public university or other agency with separate 5tatutory authority, or delegated authority 
from the State of Delaware, to procure services for Jtseff, as determined from time to time by the CUSTOMER for the sole 
purpose of this Agreement and Includes but Is not limited to Delaware Solid Waste Authority, Delaware State Housing 
Authority, Diamond State Port Authority, Delaware Technical and Community College and Its bookstore, and the University of 

Delaware and its bookstore. 

"Non-PIN Debit Card" means a device with a Visa, MasterCard, Dlscover or other C.ard 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 Gulde" means the then-current Operating Procedures Gulde prepared bV SERVICERS, containing operational 
procedures, instructions and other directives relating to Card transactions, as amended from time to time. 

"PAN Truncation" means ti procedure that results tn only the !ast 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 l'equired bv applicable law or 
Card Organization Rules, the Sales Draft or Credit Draft retained by the CUSTOMER. 

"Person" means ~third party individual or entity, other than the CUSTOMER or SERVICE RS. 

"PIN" rnean.s the Personal Identification Number used by a Cardhalder 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. 

"Pre-Authorized Order" means anv Card transaction permitted by this Agreement for which a Cardhold~r ptov!des: CUSTOMER 

advance permission to charge the Cardholder's Card for recurring sales, delayed delivery orders or other preauthorized orders. 

"Purc:hiHlQd Equlpm~nt" means anv and au Merchant Equipment sold to CUSTOMER by BAMS {or Its applicable Affiliate) 
pursuant to this Agfee mentor any Supplement. 

"Resubmission" means a transaction that the CUSTOMER originalfy processed as a Store and Forward transaction but received 
a soft denial from the respective PIN Debit network or Card Organization. The resubmission trat"lsaction allows the merchant to 
attempt to obtain an approval for the so~ denial, in wh!ch tase CUSTOMER assumes the risk that the transaction fails. 

'
1Sales Draft" means evidence of a purchase, rental or lease of goods or services by a cardholder from, and other payment.5 to, 
CUSTOMER using a Card, including preauthorlzed orders and recurring transactions (unless the context requlres otherwise}; 
regardless of whether the form of suth evidence is In paper or electron le form or othe1wlse, all of which must conform to Card 
Organization Rules and Applicable law. 

"SERVICERS Data Security Event" rneans a bre~ch of SERVICERS' data security obligations under Applicable law, Card 
Organization Rules1 or PCI DSS resulting from SERVICERS'acts or omissions which results in the actual, unauthorized disclosure 
of personally identlf!able consumer information, Including but not limited to Cardholder Data that is :i.iubmitted to SERVICERS by 
CUSTOMER pursuant to th1s Agreement. 

"Settl~ment Account" means an account or accounts at a financial instltutlon designated by CUSTOMER as the account to be 
debited and credited by SERVICERS for Card transactions, fees, Chargebacks and other amounts due hereundel' or in connection 
herewith. 

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

"Store and Forward" means a transaction that has been authorized by a merchant when the merchant cannot obtain 
Authorization while the customer ts present, typically due to a communications failure. The merchant will store the transaction 
electronically in their host system and retransmit the transaction when communications have been restored. 
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"Terminal" means a device placed in a Location which is connected to the BAMS Systems via telephone lines and ls designed to 
authorize, record and transmit s~ttlement data by electron le means for all sales Card transactions. 
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Exhibit 1 

Servfc;e Level Agreement 

Global Measurements Global SLA Goal* Definitions 

Percentage of availabHlty of 
authorization networks as defined by 
the ability for the merchant to 
successf~IJy complete an authorization. 
Merchant authorization outages that 

Authoriz<1tlon System Availability  
occur as a result of thlrd p;.:1rty network 
issuer outages1 payment networks and 
com munlcations carrier outages not 
included, nor are scheduled outages, or 
network connection outages with 
merchants who selected to have a single 
point of failure connection, 

Percentage of ACH Files that will be 
ACH Timeliness  processed and sent out within one (1) 

business day. 

For settlement files completely received 
by the cutoff point established by cut-
off guidelines, percentage of the 

Settlernent: Timeliness~ Visa and 
 

interchange~out flies that wlll be sent to 

Ma5terCard Interchange MasterCard and Visa withln the 
scheduled association windows for each 
mohth's cycles. Not liable for delays 
caused by MasterCard or Visa. 

"'SLAs are global, measured across all BAMS clients and are not dlent~specifk. SLAs are measured on a monthly basis. 

In the event that CUSTOMER cah confirm that SERVICEllS failed to meet ahy of the SLA's in Exhibit 1 (not including scheduled 
downtime If appllcable) for two consecutive months or any three months in a calendar year, due solely to the acts or omissions 
of SERVICERS (each, an "SLA Failure"), CUSTOMER may terminate this Agreement, without penalty, by providing SERVICERS 
with written notice within thirty (30) days of the SLA Failure. Should CUSTOMER not exercise its right of termination during 
such thirty day period, .such right shall be automatically rescinded ond thereafter null and void until the occurrence of a future 
SLA Failure. Notwithstanding any provision in this Agreement to the contrary, CUSTOMER expressly acknowledges and agrees 
that a SLA Failure shall not constitute a SERVICERS Event of Default, nor shall CUSTOMER have a right to bring any claim or 
action against SERVICEFtS under this Agreement on the basis of a SLA failure. CUSTOMER acknowledges and agrees that 
CUSTOMER's sole and exclusive remedy for a SLA Failure shall be termination of tllis Agreement, as expressly set forth herein. 
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Schedule A to Men::hant Prcu::essing Agreement 
Fee Schedule 

Merchant Name: State of Delaware A~rage lic!<et  
Contract Term (Years see below): 3 Annual Volume:  

Tfat1smis!>ion Method: Blend Fee Collection Frequency Monthly 
Pricin" Method; lnterchan11e Prus 
Processing Fees: •Aulhari;rntiDll feB• Rir Atilhorlz:al/IJ1t A \!lmvt 

.. A:lr ltilm Fe-e- Pli'J Satlli3d S11I& and 0-edit Tran&ac\ioos 

... The Oi~cownt ra\9 is char"ed as a% of loltll nro~s dollarvolutffi 

Volume Tie rs based on Aothorlzallon Volume Auth F~e" Per Item Fee"* Discount Rate ...... 
ller 1 •   VS/MC/AX/OS    
l1er 1 •  Pin Debit    

Tiet 2 -  VSIMCIAX/DS    
ner 2 •  Pin Debit    
Tier 3 •  V$!MCfAXIDS    
ner 3  Pin Debit    

 VS/MC/AX/OS    
Tier 4 -  Pin 0?.hil    

TranaArmor Fees.--r TransAmor tronsacUon /based on aulhcrlzaUona\: 
ller 1 v U" lo 2MM Authorizations All Card T",...,,S $0.0150 
ller 2 • +2MM-2. 5MM Autl1orizalions An Card r·--- $0.0145 
Tier 3 • •2.5MM-3MM Authorizations AO Card T""'"!S $0.0140 

ner 4 • +3MM AulharlzaUons AU Card r-·~-- $00135 

Per Occurrence Fees: Amount De1>Criptio11 
Chargeb;;ick Fee  Per Chargeback 
ACH Reject Fee  Per ACH Returned Item 
System Enhancements  Pet Hour 
ACH Deposit Fee  Per ACH Deposit 
Wire Deposit Fee  Per Wira Deposit 
Non Qualified Surcharge  % of Sale !Or Ear::h Downgraded Transaction 
Voice Autl'lfARU Fee  Per Voice AuthlARU llem 

Addith'.>Jlal Product Fees: 
Payeezy Additional Transacllon Fee  Per e4 Aulhorization-All Gard Types 
Payeezy Set Up Fee  Pere4 MID Set Up 
Payeezy Monthly Fee  Per Month per e4 MID 

Data File Manager Set Up Fee  One lime Fee per Message Way User 
Data File Manager Monthly Fee  Monthly Fee Per User 
Data File Manager Run Now File Fee  Per User 

All telecommunications c:ostsJThird Pa .... · fees will be nassed lhrounh to CUSTOMER. 
lnterchan"e Schedule end Qualification Attachments llnterchanne Schedules\ 
Visa and MasterCard interchange BAMS.MVO.S16.1.IC_Nel MSA 
Discover Interchange BAMS MVD $16 1 IC_Nel MSA 
PIN Debil SWitch and !nterchanne Fees 2015 BAMS Debit Networf<. 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 annual volume set forth in the fee 

schedule above. 
3. CUSTOMER will be priced in accordance with a Pick A Tier pricing method. Therefore, CUSTOMER's applicable pricing tier 

(as set forth in the Fee Schedule tiers above) wll! be set based on the total number of transactions processed during the 

immediately preceding Contract Year, and CUSTOMER will pay the transactlon fees corresponding to such tier for all 
transactions processed under this. Agreement during the current Contract Year. Effective as of the date of this Agreement, 

CUSTOMER will pay the transaction fees corresponding to Tier 1 during the first Contract Year. At the end of each Contract 
Year, It !ihall be CUSTOMER's respohsibility to notify SERVICERS promptly If CUSTOMER believes it has qualified for a higher 

pricing tier (i.e., a lower transaction fee) based on the number of transactions processed during the Contract Year just 
ended. If, following such notice, SERVICERS confirm that CUSTOMER's transaction volume qu.alifles for the next pricing tier 
(i.e. lower transaction fee), or If SERVICERS determine, based on their analysis, that CUSTOMER's transaction volume 
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qualifies for a lower pricing tier {i.e., a higher transaction fee), SERVICERS shall adjust the applicable pricing tier beginning 
the month following SERVICERS' confirmation or determination, a.s the case may be, and such fees shall be in effect for the 
remainder of the new Contract Vear. SERVICE RS shall have no responsibility to adjust prlcing for transactions submitted 
more than thitty {30) day.s prior to CUSTOMER's notice. For the avoidance of doubt, (!) if CUSTOMER falls to notify 
SERVICERS of its transaction volume for the Contract Year, SERVICE RS shall have no obllgatlon to adjust the applicable 
pricing tier, (ii) SERVICERS shall have no obflgatlon to adjust CUSTOMER's pricing in the mlddle of a Contract Vear, and (iii) 
in no event will SERVICERS adjust CUSTOMER's pricing more often thtin once per Contract Year. For the purpose5 of this 
paragraph, "Contract Year" mear.s each twelve (12) month pe(iod measured from the effective date of this Agreement, 

Important lnformatlon About Your Fees 

lntercha nge 
A significant amount of the fees that we charge you for processing your transactions consists of charges that we must pay to 
Issuing bcinks (or that are otherwise charged to us by the Card Organitations) under the Card Organization Rules. These charges 

are often referred to as "Interchange fees" or .simply "interchange". tnterchahge fees are set by the Card Organizations based 
upon a series of Interchange levels that they establish and modify from time to time. Thu5, the Interchange fee charged for a 
given transaction depends on the Interchange level applicable to that transaction; and that Interchange level depends on a 
number of factors established by the Card Organizations, such as the type of Card tram:;action presented, specific information 

contained In the transaction, how and when the transaction ls proce~sed, your industry and other factors. For a transaction to 
qualify at any specific Interchange lever, the applicable qualification criteria must be met. Note that the Card Organizatlons 
regularly add new lnteH:hange levels, and change the Interchange rates and qualification criteria for existing Interchange levels:. 

3. Egutoment Costs: To assist CUSTOMER with costs associated with purchasing equipment from SAMS for CUSTOMER'~ 
use In connection with the Services, BAMS agrees to provide CUSTOMER with up to 50 FD130 or FD130 Duo terminals at no cost 
to CUSTOMER (each a "Device"), CUSTOMER acknowledges the value of each Device is $499.00. CUSTOMER acknowledges 
that it shall be billed the cost of the Devices purchased by CUSTOMER and BAMS shall reimburse CUSTOMER for such 
purchase(sJ by issuing the a credit to CUSTOMER's Invoice in the amount of the purchase. In the event the Agreement is 
terminated by for any reason other than SAMS' breach of a material obligatlon, CUSTOMER shall re-pay to BAMS a pro rata 

amount equal to (a) the total dollar value of all Devices ordered by CUSTOMER (that BAMS provided an Invoice credit for), 
divided by the number of months ln the Tnitial term, multiplied by (b) the number of months, including any partial month, 
remaining In the Initial term as of the effective date of termination of this Agreement. 

4 Card Organization Pass Through Fees: 

In addition to the interchange rates,. SERVICERS may pass through to CUSTOMER any fees asse:;:sed to S£RVICERS by the Card 
Organizations, including but not limited to, new fees, fines, penaltie.s and assessment imposed by the Card Organizations. 
These pass through fees include the following: 

VISA FEES: The followlng fees result from charges assessed to SERVICERS from Visa ;;ind are subjt'lc::t to increases, decreases and 
addltlonal new fees Imposed bvVlsa. 

Fee(Namg Fee/Desrrlntlon 
0.11% Fee assessed on the gross dollar amount 

VISA ASSESSMENT - Debit & Prepaid of all Vlsa 5ignature Debit and prep3id card 
transactions. Fee will increase to 0.13%, 
effective July l, 2016. 

VISA ASSESSMENT - Credit 0.13% Fee ass!!ssed an the gross dollar amount 
of all Visa Credit card transactions. 

$0.0018 Fee assessed on all Visa transactions 

transmitted through the Visa BASE I! settlement 
VISA BASE II SYSTEM FILE TRANSMISSION FEE system, induding sales I purchases, sales returns 

I refunds, sales reversals, charge backs, and 
chargeback reversals. 

$0.025 Fee assessed on all Account Verification 
messages, Including bot It approved and 

VISA ZERO DOtlAR VERIFICATION FEE declined, AVS, and SMS account verification 
transactions. Account Verification transactions 

must be submitted for $0 and are used to 
validate cardholder account numbers and other 

State Of Delaware (BAMS) Govt Merch Agmt01-30·17 BAMS dn_docx 

29of 48 



elements, 5ui;h as CVV2 and AVS, prior to 
obtaining an actual Authorization. 

$0.10 Fee asse5sed on all clearing transactions 
that are not authorized based on matching the 

VISA ZERO FLOOR LIMIT FEE Transaction ID on the Authorization to the 
Transaction ID on the Clearing transaction. Fee 
also applies if the Transaction ID is 1nlssl11g. 

$0.0195 Fee assessed on all Visa Credit card 
Authorization attempts. Does not apply to $0 
Account verification messages, Real Time 

VISA NETWORK ACQUIRER PROCESSING FEE (NAPF) - Credit ClearinB pn:?~Authorization requests, 
Authorization reversals, chargeback responses, 
and other administrative messages. 
$0.0155 Fee assessed on all Visa signature Debit 
and prepaid card Authorization attempts. Does 

VISA NETWORK ACQUIRER PROCESSING FEE (NAPF) -Debit & Prepaid 
not apply to $0 Account Verification messages, 
Real Tim€ Clearing pre·A~1thorizatio11 requests, 
Authorization reversals, chargeback responses, 
and other administrative messages. 

$0.0195 Fee asses.sed on all Visa credit voucher 
VISA BASE II CREDIT VOUCHER FEE -Credit {sales return f refund) transactions for Credit 

cafds. 
$0.0155 Fee assessed on all Visa credit voucher 

VISA BASE II CREDIT VOUCHER FEE - Debit & Prepaid (sales return I refund] transactions for signature 
Debit and prepaid cards. 

$0.045 Per A~!thorlzation that is not followed by 
a matching Visa clearing transaction (or Is not 

VISA AUTHORIZATION SYSTEM MISUSE FEE 
properly reversed in the case of a 
cancelled/voided transaction) a.s shown by a 
matching transactlon ID. Billed on a one month 
lag. 

0.80% of the source amount on U.S. Acquired 

VISA INTERNATIONAL SERVICE FEES- BASE {FOR PURCHASE TRANSACTIONS) 
Original Pun;:ha.se transaction~ when the Issuer 
Country is different from the Mt"!rchant Country 
and the transaction ls settled In U.S. dollars. 
1.20% of the source amount on U.S. Acquired 

VISA INTERNATIONAL SERVICE FEES - ENHANCED {FOR PURCHASE Original Purchase transactions when the Issuer 
TRANSACTIONS) Country Is different from the Merchant Country 

and the transaction is not settled in U.S. dollars. 
0.40% of the soufce amount on U.S. Acquired 

VISA INTERNATIONAL SERVICE FEES (FOR CASH ADVANCE TRANSACTIONS) Cash Disburs~ment transactions when the Issuer 
Country is different from the Merchant Country. 

0.45% Assessed on all transactions at a U.S. 

VISA INTERNATIONALACQUIRER FEE (IAF) 
merchant location with a non-u.S. issued card. 
Billed with app!lcable international/interregional 
interchange fees. 

D.4S% Fee assessed on all transactions 
conducted at U.S. merchant locations with a 
non~u.s. issued card; applicable to high-risk 

VISA INTERNATIONALACQUIRER FEE (IAF)- HIGH RISK 
merchants In MCCs 5962 (Direct Marketing -
Travel-Related Arrangement Services), S966 
(Direct Marketing - Outbound Telemarketing 
Merchants), and 5967 (Direct Marketing -
Inbound Te1emarketina Merchants}. 

VISA US DEBIT INTEGRITY TRANSACTION FEE 
$0.10 charged on each signature Debit Card and 
Non-PIN Debit Card transaction (including Visa 
Consumer and Busines5 debit cards and Visa 
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Consumer and Commer<:la.I Prepaid Cards) that 
does not meet the qualification criteria defined 
under the Visa U.S. Custom Payment Service 
(CPSJ orogram. 
See Visa Fl><ed Acqulrer Network Fee section of 

VISA FIXED ACQUIRER NETWORK FEE 
rate schedule for Visa/MasterCard/Discover 
Interchange referenced in Interchange 
Schedules sectlon above. Billed on a one month 
lag. 

VISA PARTIAL AUTHORIZATION NON PARTICIPATION FEE (PANPF) FOR AFD 
so.01 Fee assessed on Automated Fuel 
Dispenser (MCC SS42) transactions that do not 

MERCHANTS 
support partlal Authorization, 

MasterCard Fees: The following fees tt:!;sult from charges assessed to SERVICE RS from MasterCard and are subject to Increases, 
decreases and addltlonal new fees Imposed by MasterCard. 

fee/Name 

MASTERCARD ASSESSMENT FEE 

MASTERCARD ASSESSMENT FEE (>=$1,000) 

MASTERCARD KILOBYTE FEE 

MASTERCARD CROSS BORDER FEE (U.S.) 

MASTERCARD CROSS BORDER FEE (Non U.S.) 

MASTERCARD NETWORK ACCESS AND BRAND USAGE (NABU) FEE 

MASTERCARD ADDRESS VERIFICATION SERVICE (AVS) CARD NOT PRESENT 
ACCESS FEE 

MASTERCARD ADDRESS VERIFICATION SERVICE IAVS) CARD PRESENT ACCESS 
FEE 

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTERREGIONAL 

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTRAREGIONAL 
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Fee/Destription 
0.12% Fee assessed on the gross dollar amount 
of all MasterCard transactions. 

0.02% Fee assessed on the gross dollar amount 
of MasterCard Consumer and Commercial credit 
transactions that are $1,000 or greater. 

$0.0035 fee uel1;1ted to transmission of clearing 
data. Chafged per kilobyte. 

0.60% Fee assessed on all Consumer, 
Com1nercial, 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 settled in 
U.S. dollars. 

1.00% Fee Assessed on all Consumer, 
Commercial, Credit and Debit transactions that 
are processed with the country code of the 
merchant different ffQrrl the country code of the 
cardholder where the transactlon is not settled 
in U.S. dollars. 

$0.0195 Assessed on all MasterCard 
Authorization attempts and credit (sale5 return) 
trans;;ictlons that are processed with a U.S. 
issued card at a U.S. merchant location. Does 
not apply to Authorization reversals and SO 
Account Status lnnuiry transactions. 

$0.01 Assessed on all MasterCard Card Not 
Present Authorizations that use the Address 
Verification Service (AVS) that are submitted for 
more than $0. 
$0.01 Assessed on all MasterCard Card Present 
Authorizations that use the Address Verlftcatlon 
Service (AVS) that are submitted for more than 
$0. 
$0.03 Fee assessed on all Account Status Inquiry 
Service messages where the country code of the 
merchant is different from the country code of 
the cardholder. Account Status Inquiry Service 
transacUons must be submitted for $0 and are 
used to validate cardholder account numbers 
and other elements, such as CVC Z and AVS, 
prior to obtaining an actual Authorization. 

$0.025 Fee assessed on all Account Status 
Inquiry Service messages where the country 
code of the merchant is the same a5 the country 
code of the cardholder. Account Status Inquiry 
Service transactions must be submitted for $0 



and are used to validate cardholder account 
numbers and other elements, such as eve 2 and 
AVS, prior to obtaining an actual Authorization. 

$0.055 Fee assessed on all MasterCard 
authorized transactions which are not followed 
by a matching MasterCard clearing transaction 

MASTERCARD PROCESSING INTEGRITY FEE 
{or not reversed in the case of a cancelled 
transaction). Automated Fuel Dispensers (MCC 
5542) are not subject to this fee. Rate tncludes 
additional $0.01 reporting cost from MasterCard 
for each transaction. Billed on a one month lag. 
0.0071% of MasterCard volume. Fee based on a 

good foith effort to recover and allocate among 
our customers MasterCard's annual fees for 
licensing and third party processing and 

MASTERCARD LICENSE VOLUME FEE calculated by multiplying your settled 
MasterCard dollar volume by the percentage 
rate (which rate may be adjusted to reflect 
changes in those MasterCard fees and/or our 
allocation), 

$0>015 Rebate for every e-Commerce/Card Not 
Present Authorization reversal that Includes the 
su.spect fraud indicator. The suspect fraud 

MASTERCARD e-COMMERCE SUSPECT FRAUD INDICATOR REBATE 
indicator is used in the e-Commerce/Card Not 
Present environment when an Authorization 
reversal is processed for on approved 
MasterCard Authorization where the merchant 
suspects fraud. 

0.85% Fee assessed on all U.S. region acquired 
MasterCard Consumer Credit, Consumer Debit, 

MASTERCARD ACQUIRER PROGRAM SUPPORT FEE 
and Commercial Card transactions for cards 

issued outside the U.S. region. Billed with 
a-pplicable international/interregional 
Interchange fees. 
$0.0025 Fee assessed on all Authorizatlons that 
include Card Validation Code 2 {CVC 21 
va!idat!on, eve 2 is an optional service from 

MASTERCARD CARO VALIDATION CODE 2 {CVC 2) FEE 
MasterCard that wos implemented to help 
reduce the risk of fraud and is part of the 
screening tools used by merchants to eosure 
that the person placing the order has the card. 
Fee does not apply to Account Status Inquiry 
transactions. 

$0.03 Fee assessed on all MasterCard 
SecureCode verification requests. MasterCard 
SecureCode is an optional service for E-
Commerce merchants thot allows for an 

MASTERCARD SECURECODE FEE additional level of shopping security by requiring 
cardholders to enter addltlonal log-in credentials 
th;;it are verified by the issuer when completing 
an online sale (if the lssuer participates Jn thE! 
servtce). 

MASTERCARD DIGITAL ENABLEMENT FEE 
Q.01% Fee assessed on the gross dollar amount 
of all MasterCard Card Not Present transactions. 

MASTERCARD GLOBAL WHOLESALE TRAVEL 0USJNESS TO 0U51NESS FEE 1.57% Fee applies to transactions that qualify for 
the MasterCard Business to Business Global 
Wholesale Travel Transaction program for 
virtual card transactlons between travel agents 
and travel suppliers (merchants ln MCCs 3000· 
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3999, 4112, 4131, 4411, 4511, 4582, 4722, 5962, 
6513, 7011, 7012, 7032, 7033, 7298, 7512, 
7513, 7519, 1991, 7997, and 7999). Transactions 
assessed this fee will not be subject to the 
MasterCard Network Access and Brand Usage 
(NABU) fee, the MasterCard Cross Border fee, 
the Mastercard Acquirer Program Support Fee, 
and the MasterCard Card Present and Card Not 
Present Addffiss Vedfication Service {AVS) fees. 

Discover Network Fees: The following fees result from charges assessed to SERVICERS from Discover Network and are subject to 
increases, decreases, and addltlonal new fees Imposed by Discover Network. Please note that Discover Network fees app'y only 
to Discover transactioris acquired by Bank of America Merchant Se1vic::es. 

Fee/Name Fee/Description 

0.13% Fee assessed on the gross doll;;ir 9mount 
DISCOVER NETWORK ASSESSMENT of all Discover, JCB, Union Pay, Diners Club 

International. and Korea BCcard transactions. 

$0.0195 Fee assessed on all Discover, JCB, 
DISCOVER NETWORK DATA USAGE FEE UnionPay, Diners Club International, and Korea 

BCcard sales and credit (return} transactions. 
0.80% Fee assessed on all Discover, Diners Club 

DISCOVER NETWORK INTERNATIONAL SERVICE FEE 
International, JCB1 UnionPay1 and Korea BCr.;ard 
transactions at a U.S. merchant location with a. 
non-u.s. Issued card. 
0.50% Fee assessed on all Discover, Diners Club 
International, JCB, UnionPay, and Korea BCcard 

DISCOVER NE.IWORK INTERNATIONAL PROCESSING FEE 
tran5actions where the country code of the 
merchant is different from the country code of 

th• card issuer. Billed with applicable 
international 1nterchange fees. 
$0.0025 Fee Assessed on all Discover, JCB, 

DISCOVER NETWORK AUTHORIZATION FEE UnionPay, Diners Club International and Korea 
BCcard Authorizations. 

5. General Ptldng tnformatlon: 
a. Interchange Sch(ldules. The fee.'i and assessments and qualifying criteria set forth above and in the rate 

schedules referenced in the Interchange Schedules section above which are and annexed hereto by such 
references thereto, may be changed from time to time 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 Transaction Fees for the Above Card Types: 
(i) Billable transactions include: purchases, returns, declines, reversals, terminal balancing totals and 

Authorizations. 
(ii) Authorization fees apply to all attempted Author~zations and approved Authoriiations. 
(iii) Per item fees include data capture and settlement. 
{iv) The Discount Rate applies to gross processing volume. 
{v) The fees and charges set forth on this Schedule A are in addition to all other Third Party Based 
fees and all fees due and payable to BAMS and/or any applitcible Person and will be collected by BAMS cis 
set forth in the Agreement. 

c. Information Regarding Supplies Charges 
{i} The cost of supplies will not be charged to CUSTOMER, but CUSTOMER must pay shipping and 
handllng charges for supplles. BAMS retains discretion to determine whether particular Items are 
considered supplies. 
(ii) CUSTOMER shall be responsible for payment of all shipping costs associated with any equipment 
purchased, leased or maintained by BAMS under this Agreement. 

Other Card Services Supplement to Merchant Processing Agreement and Attachment I 

Debit Transactions Supplement to Merchant Processing AS:reement and Attachment 11 
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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 Attachment I ta Schedule A (feferred to herein as 
the "OCS Supplement") supplements the Merchant Processing Agreement (the "Agreement") ilnd Schedule A to which ls 
attached and sets forth the terms applicable to BAMS provision of the specified services for the Card transactions set forth 
below: 

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT: 

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

In the event CUSTOMER has a separate agreement with an Issuer to accept such lssu~r's cards ("Issuer Agreement") respective 
Issuer, all Chargeback and financial obligations including but not limited to fees and issues related thereto shall be governed by 
the terms of such Issuer Agreement. CUSTOMER shall comply with all terms and conditions of the Issuer Agreement and the 
applicable rules, regulations, interpretations and other requirements of the respective Issuer and shall not seek Authoriiation 
for or submit for processing or settlement hereunder any Issuer Card transactions at any time when CUSTOMER does not have 
in effect a valid Issuer Agreement with such Issuer. CUSTOMER agrees to notify BAMS immediately upon the termination of 
any Issuer Agreement to which it is a p<1rty. Upon such termination, BAMS shall have no further obllgations hereunder to 
provide any services to CUSTOMER wlth respect to any transactions involving 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 with the terms of the Agreement and this OCS Supplement. Issuer Cards shall be 
considered "Credit Cards11 for purposes of Services provided by SERVICERS or BAMS with respect to them and "Card 
Organizations" shall be deemed to lndude any Card Organizations set forth in this OCS Supplement for purposes of such 
Services. 

2. ISSUER CONSENTS: 

CUSTOMER shall be responsible for obtaining any operational consents required of Issuer to comply with procedures or 
practices contemplated by both CUSTOM ER and BAMS under th Is OCS Supplement. 

3. AUTHORIZATION SERVICES Ol\ILY: 

In the evet\t 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 
QS specified in this OCS Supplement, CUSTOMER shatl be responsible for processing and submitting directly to the appllcable 
Issuer for settlement of such Card transactions. 

4. PROCESSING AND SUBMISSION TO ISSUERS: 

In the event BAMS l.s 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 with 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 this OCS, the terms and conditions. governing CUSTOMER's acceptance of 
DNP Card Types are as specified Jn the Agreement. CUSTOMER agrees to follow the Agreement concerning CUSTOMER's 
acceptance of DNP Card Types. 

Any provision contained in the Agreement which directs CUSTOMER to contact Discover for customer services or for any other 
inquiry or purpose is modified hereby to provide that CUSTOMER is to contact 6AMS for customer service or in relation to such 
inquiry or purpose. 
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6. CARD TYPES 
American Express• __ x _ _ Diners Club••• Discover"' 

JCB*** Voyager0 

Wright Express• 

•card processing services for these transaction types may be subject to a separate agreement. 
nsERVICERS will settle Voyager transactions directly to merchants. All other Card types listed In this Attachment shall be 
settled by the Issuer. 
•••These are DNP Card Types and will be processed via Discover systems and subject to Discover Card Organization Rules; 
BAMS will settle transactions for all Discover Cards and DNP Card Types, unless CUSTOMER is classified by Discover Network as 
a Discover Direct Strategic Relationship as further described In Subsection 13.1 of the Agreement. 

7. FEES: See Schedule A (Fee Schedule) to Agreement 

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

Unless expressly set forth above, the Card transaction fee Includes Authorization and 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 addition 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 SERVICE RS as set forth in the Agreement 

BANC OF AMERICA MERCHANT SERVICES, LLC :MS)w* 
m1e: 5 ve 
Date: ;r-{ ( / t'l 
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Debit Transactions Supplement to Merchant Processing Agreement and Attachment II to Sthedple A 

This Debit Transactions Supplement to Merchant Processing Agreement ("Debit Supplement"} supplements the Merchant 

Proces-s-ing Agreement (the "Agreement'1) and Schedule A thereto, and sets forth the terms applicable to BAMS' provision of 
the Debit Services described below. BAMS is the service provider for the Debit Services, and BANK i5 the sponsoring member of 

the Debit Networks ("Debit Network eank"). 

The special provisions outlined 1n this Debit Supplement apply only to a) those PIN Debit Transactions that are processed by a 
Cardholder entering a PfN, and b) those PINle.ss Debit Transactions that are processed by a Cardholder, provided that 
CUSTOMER may only accept Pl Niess Debit Transactions if CUSTOMER has been approved to accept Pl Niess Debit Transactions 
and such transactions are eligible for acceptance as Pl Niess Debit Transactions. These provisions do not apply to Non-PIN Debit 
Card transactions which do not involve entry of a PIN. As used in this Debit Supplement, "Debit Services'' means BAMS' 

provision of the speclflc services for the PIN Debit Transactions and Pl Niess Debit Transactions. 

t.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 bilck of the PIN Debit Card to determine if the Card participates in a Debit Network that 

CUSTOMER is authorized to accept. Debit Network Marks are usually prlnted on the back of the Card. If the PIN Debit Card 
is valid and issued by a ftnancial institutlon Issuer participating In a Debit Network, CUSTOMER must comply with 
Appllcab!e law and Card Organization Rules with respect to PIN Debit Transactions and PINless Debit Transactions 

submitted by CUSTOMER. In addition, CUSTOMER agrees as follows: 

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

CUSTOMER must treat transactions by Cardholders from all Issuers In the same manner. 

CUSTOMER may not establish a minimum or maximum ttansaction amount for P1N Debit Card acceptance. 

• CUSTOMER may not require additional information, besides the PIN, for the completion of a PIN Debit Tl'ansaction 

unless the circumstances appear susplcious. A signature is not required for PIN Debit Transactions. 

For a Pl Niess- Debit Transaction, CUSTOMER may not require any additional information to complete that transaction 

unle.ss the circum.stances appear suspicious. Neither a PIN nor a signature ls required for a Pl Niess Debit Transaction. 

• CUSTOMER will not disclose transaction related lnfonrtatlon to any partv other than CUSTOMER'~ agent, a Debit 

Network, or Issuer and then only for the purpose of settlement or error resolution. 

a. CUSTOMER may not process a Credit Card transaction In order to provide a refund on a PIN Debit Transaction or 
Pl Niess Debit Transaction. 

b. CUSTOMER must comply with applicable Card Organlzatron Rules regarding any maximum transactiofl amount (a11d 
any other eligibility requirements) for acceptance of PINless Oeblt Tran5actions. 

1.2. Transaction Processing. The following general requirements apply to all PIN Debit Transactions and PINless Debit 

T ransactio n.s, except as otherwise indicated below: 

All PIN Debit Transactions and all PIN less Debit Transactions must be authorized and processed electronically. There is 
no voice authorization or lmpdnter procedure for PIN Debit Transactions or PINless Debit Transactions. 

CUS'fOMER may not complete a PIN Debit Transaction or PINless Debit Transaction th;;it has not been authorized. If 

CUSTOMER cannot obtain an Authorization at the time of sale, CUSTOMER should request another form of payment 
from the Cardholder. The Cardholder should be instructed to contact the Issuer to find out why a transaction has 
been declined. 

CUSTOMER may not complete a PIN Debit Transaction without entry of the PIN by the Cardho!der. The PIN must be 

entered Into the PIN pad only by the Cardholder. CUSTOMER cannot accept the PIN from the Cardholderverbally or In 
written form. 

The Debit Network used to process a PIN Debit Transaction or PINless Debit Trans.action will depend upon, among 
other things, SERV!CERS' business considerations, the availability of the Debit Network at the time of the trans.action 

and whether a particular PIN Debit Card is enabled tor a particular Debit Network. The Debit Network utillzed to 
route such transaction may or may not be the lowest cost Debit Network avallable. CUSTOMER agrees that 
SERVICERS may, in their sole discretion, (i) utilize any Debit Network available to SERVICERS for a given PIN Debit 

Transaction or PINless Debit Tr;insaction (including a Deblt Network affiliated with SERVICERSJ and {ii} add a11d/or 
remove Debit Networks available to CUSTOMER based on a vafiety of factors, including availability, features, 

functionality and SERVICE RS' own business conslderations. 

CUSTOMER must issue a receipt to the Card holder upon successful completlon of a PIN Debit Transaction or Pl Niess 
Debit Transaction and effect PAN Truncation on lt. 

CUSTOMER may not manually enter the account number. The account number must be read electronic:al!y from the 
magnetic strlpe affixed to the back of a plastlc PIN Debit Card. If the magnetic stripe on the card is unreadable, 
CUSTOMER must request another form of payment from the Cardholder. 
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• Any applicable tax must be Included ln the total transactlon amount for which Authorization is requested. Tax may 
not be collected separately in cash. 

CUSTOMER acknowledges that CUSTOMER will not perform or attempt to perform PIN Debit Card return transactTons on 

PIN Debit Transactions or PINless Debit Transactions • CUSTOMER will not prompt Cardholder to enter PIN for return 
transactions. To the extent CUSTOMER allows refunds or returns on PIN Debit Card sales transactions, CUSTOMER will 
return/refund such amounts to the Cardholder in cash. CUSTOMER IS RESPONSIBLE TO SECURE CUSTOMER'S 

TERMINAlS AND TO INSTmrtE APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITIING 
CREDITS AND VOIDS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS OF PRIOR PIN DEBIT 
TRANSACTIONS OR PINLESS DEBIT TRANSACTIONS. 

1.3. Cash Back from Purchase. CUSTOMER has the option of offering cash back to Cardholders when they make a PIN Debit 
Transaction or PINless Debit Transaction 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 as long as it is supported by a Debit Network. 

1.4. Settlement. Within one Business Day of the original PIN Debit Transaction or Pl Niess Debit Transaction, CUSTOMER must 
balance each Location to the BAMS System for each Business Day that each Location is open. 

1.S. Adjustments. An adjustment Is a transaction that is initiated to correct a PIN Debit Transaction or PIN less Debit 

Tronsactlon that lias been processed in error. CUSTOMER will be responsible for all applicable adjustment fees that may 
be charged by a Debit Network. Some Debit Networks may have established minimum amounts for adjustments. 

There are several reasons for adjustments being Initiated: 

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

The Cardholder was charged more thi!n once for the same PIN Debit Transaction or PIN less Debit Transaction. 

A processing error may have occurred that caused the Cardholder to be charged even though the PIN Debit 
Transaction or PINless Debit Transaction did not complete normally at the point of sale. AH parties involved in 

processlnll adjustments are regulated by time frames that are specified In the appllcable Debit Network Card 
Organlrntion Rules or under Appllcable Low (such as the Electronic Funds Transfer Act or Regulation E). 

1.6. Change In Sponsorship. Upon notice to CUSTOMER, another Debit Network member may be substituted for Debit 

Network Bonk under whose sponsorship this Debit Supplement is performed. Upon substitution, such other Debit 
Network member will be responsible for all obligations required of Debit Network Bank, including the obligations under 
applicable Card Organization Rules. Subject to Card Organization Rules, BAMS and Debit Network Bank may assign or 
transfer this Debit Supplement and their rights and obtlgatlons hereunder, In whole or in part, to any th ird party, whether 
In connection with a change In sponsorship, as set forth in the preceding sentence, or otherwise, without adva nee notice 
to CUSTOMER. 

1.7. Fees. CUSTOMER agrees to pay the fees for the Debit Services set forth on Schedule A (Fee Schedule) to the Agreement. The 

fees set forth in Schedule A are in addition to all other applicable Third Party Based Fees and Servicers Fees, which will be 
payable by CUSTOMER as set forth in the Agreement. 

STATE OF DELAWARE 

~:u~---T)~V-
Date: ~ Lt1ll'J 

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

By: BANC OF AMERICA MERCHANT SERVICES, LLC, 

:~:RSUAN~ Ll~IT D POWER OF ATTORNEY 

Name: &d ~/caJ 
(Please Print or Tel 

Title; sve 
Date: ;)--(( ( r'1 

BANC OF AMERICA MERCHANT SERVICES, LLC 
(SAMS) 

•v ~~ ~i:~::: i(1 
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PAYEEZV'M SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEM!;NT 

THIS PAVEEZY SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT ("Payeezy Addendum") 
dated !anuarv31 • 2017 ("Effective Date") is among BANC OF AMERICA MERCHANT SERVICES, LLC 
("DAMS") and STATE OF DELAWARE ("Customer"); and supplements the Merchant Processing Agreement dated 
January 31. 2017 I" Agreement") between Customer, BAMS and BANK OF AMERICA, N.A. ("Bank"). 

BAMS AND CUSTOMER AGREE: 

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

2. Payeezy Services. 

2.1 Services. BAMS will provide Customer with an electronic gateway messenger system ("Payeezy 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 l"API") that allows third-party applications to process transactions through the 
Payeezy Services system and supports a range of processlng functions (e.g. 1 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-time 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 MO/TO payments, allowing Customer's employees to input 
payment transactions in a MO/TO, 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 
Payeezy Services account (1.e., user administration, gateway reporting, and hosted payment page 
configurations). 

2.2 Provider. The Payeezy Services are provided to Customer by SAMS and not Bank. Bank is not liable to 
Customer in any way with respect to the Payeezy Services. For the purposes of this Payeezy Addendum, the 
term "Servicers" in the Agreement refers only to BAMS and not the Bank. 

2.3 Notwithstanding any term or provision of this Payeezy Addendum to the contrary, BAMS shall not provide 
the Payeezy Services to Customer unless and until Customer has asked SAMS in writing or via email to 
commence providing the Payeezy Services. 

3. Payeezy Services Disclaimer. EXCEPT AS EXPRESSLY PROVIDED IN THIS PAYEEZY ADDENDUM, THE PAYEEZY 
SERVICES ARE PROVIDED "AS IS" AND BAMS MAKES NO REPRESENTATIONS OR WARRANTIES (EXPRESS OR 
IMPLIED) WITH REGARD TO THE PAYEEZY 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 Payeezy Services will be as set forth in the Agreement. The fees for 
processing transactions related to the Payeezy Services are described on Schedule A of the Agreement. In 
addition to the fees described on Schedule A, Customer will be responsible for all additional costs and 
expenses as set forth in the Agreement. 

s. Subllcense; Intellectual Property; Representations and Warranties. 
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S.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 of the Payeezy 
Services, provides to Customer during the term of this Payeezy Addendum for the sole and limited purpose 
of submitting payment transactions to SAMS for processing using the Payeezy Services; ail subject to the 
terms of this Payeezy Addendum and the Agreement. Customer may only use the Payeezy Servlces In 
connection with the processing services Customer receives under the Agreement. Customer has no right, 
title or interest in or to the Payeezy Services, any related software, materials, documentation, or deriv~tive 
works thereof; and nothing in this Payeezy Addendum or the Agreement assigns, transfers or creates any 
such right, title or Interest for Customer (whether express or implied, or by estoppel or otherwise). Any and 
all right, title or interests associated with the Payeezy Services that are not expressly granted by BAMS 
within this Payeezy Addendum are expressly withheld. Customer will not take any action inconsistent with 
the ownership, title or license rights associated with the Payeezy Services. Customer will not file any action, 
in any forum, challenging ownership of the Payeezy Services, any related software, materials, 
documentation or derivative works thereof. Breach of this Section constitutes a material breach of this 
Payeezy Addendum and the Agreement, and BAMS may immediately suspend or terminate Customer's use 
of the Payeezy Services, this Payeezy Addendum or the Agreement in the event of such breach. 

S.2 Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise 
disseminate the Payeezy 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 
Payeezy Services or any portion thereof; [iii) use altered versions of the Payeezy Services or portion thereof; 
(iv) use, operate or combine the Payeezy 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 
Payeezy Addendum or the Agreement; or (v), other that intended by its nature, use the Payeezy Services, or 
any portion thereof, as a standalone or non~integrated program. Customer will not permit others to access 
the Payeezy 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 
SAMS' or other third parties' proprietary interests in the Payeezy Services. 

5.3 BAMS reserves the right to alter, immediately suspend or upon notice terminate the Payeezy Services in the 
event Customer violates the terms of th ls Payeezy Addendum, the Agreement or if BAMS terminates any 
agreement with third parties that are involved In providing the Payeezy Services, or BAMS Is otherwise 
unable to continue to provide the Payeezy Services. 

5.4 Software Updates. From time to time SAMS may release updates ("Updates") to the Software, which must 
be installed and integrated with Customer's systems within 60 days of receipt of such Updates, or sooner 
(but not less than 30 days) for important security updates and for updates needed to ensure compliance 
with Card Organization Rules. Customer acknowledges that failure to install Updates in a timely fashion 
may Impair the functionality of the Payeezy Services, and associated Services provided under the Agreement 
and accessed through the Payeezy Services. BAMS will have no liability for Customer's. failure to properly 
Install the most current version of the Software or any Update, and will have no obligation to provide 
support or services for outdated versions of the Software. 

5.5 Software Return/Destruction. Upon termination or expiration of this Payeezy 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 Payeezy Addendum will 
automath:al!y terminate upon any termination or expiration of the Agreement. 

7. Full Force and Effect. The terms of the Agreement are Integrated within this Payeezy Addendum and the 
Agreement remains in effect as supplemented hereby. '" the event of any conflict between the terms of 
this Payeeiy Addendum and the Agreement, this Paveezy Addendum will control with respect to the 
Payeezy Services. References to the Agreement after the date of this Payeezy Addendum include this 
Payeezy Addendum. 
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8. Representations and Warranties. Customer and BAMS each represent and warrant: {i} they have authority 
to execute this Payeezy Addendum; and (ii) executing this Payeezy 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 Payeezy 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 Payeezv Addendum are effective. 

(Signature Page FolloW>) 
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IN WITNESS WHEREOF, the parties hereto have executed this Payeezy Services Addendum to Merchant Processing 
Aareement as of the Effective Date. 

STATE TREASURER .. 
By:_,A~~~~~~~~~~=====­

Name: ,6£,!'le7Z A::t~ 1Vl'iF 
(Please Print or Type) I 

T111e:<:.f'.41- °Z-Jec-ac 

8ANC OF AMERICA MERCHANT SERVICES, LLC 

("&AMS")~ 0 
By: ~ ~ 
Name: ~ S°"y fce__r--
(Please Print or Type) { 

TI••e:._-'s;=-v~e _ ______ _ 
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January 31, 2017
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3. Intentionally Deleted. 

4. TransArmor limited Warranty.  
 
 
 
 
 
 

 

 
 
 
 

   
 

 

5. Fees. The fees for the TransArmor Services are described in Schedule A. The TransArmor Service fees are 
incremental, additional fees charged for each transaction in addition to the applicable processing fees set 
forth in the Agreement. BAMS wil! collect fees for the TransArmor Services and Customer will pay fees for the 
TransArmor Services in the same manner and pursuant to the same terms and conditions that are set forth in 
the Agreement for the collection and payment of Servicers Fees. 

6. 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. 

7. Intellectual Property. BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, revocable 
sub-license during the term of this TransArmor Addendum to use the TransArmor Services, and the associated 
trademarks or service marks identified in the operating instructions, 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 TransArmor Services, any related so~ware, materials, documentation, or derivative works thereof; and 
nothing in this TransArmor Addendum or the Agreement as~igns, transfers or creates any such right, title or 
interest for Customer (whether express or implied, or by implication, estoppel or otherwise); 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 so~ware, materials, documentation or derivative works 
thereof. Breach of this Section constitutes a material breach of this TransArmor Addendum and the 
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Agreement, and BAMS may Immediately suspend or terminate Customer's use of the TransArmor Servi<::es, 
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, subllcense or otherwise 
disseminate the TransArmor Services or any portion thereof; Iii) copy, modify, enhance, translate, 
supplement, create derivative works from, reverse engineer, decompile or otherwise reduce to human­
readable form the TransArmor Services or any portion thereof; 1111) use altered versions of the TransArmor 
Service or portion thereof; l!v) use~ operate or combine the TransArmor Service or any related softwtire, 
materials or documentation, or any derivative works thereof with other products, materials or services in a 
manner intonsistent with this TransArmor Addendum or the Agreement; or (v) use the TransArmor 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. 

e. 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 TransAnmor Services. References to the 
Agreement after the date of this TransArmor Addendum include this TransArmor Addendum. 
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IN WITNESS WHEREOF, the parties hereto have eKecuted this TransArmor Services Addendum to Merchant 
Precessing Agreement as of the Effective Date. 

lly:___,~C-'li::.f<~..JC.;.L..~.J;;t:::>.._~~~:....!:::=---

N me: ~vt~Zl. A ~~*~ 
(Please Print or Tyfle) / 

l!ANC OF AMERICA MERCHANT SERVICES. LLC 
("BAMS") /_ .,, ~ .JPv= 
~:i=~~ Prlnf.~e) sp /c~_r 
Tlth!!. __ s_~v_.e.__ _______ _ 
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EXHIBIT A TO MERCHANT PROCESSING AGREEMENT 

This PARTICIPATION AGREEMENT ("Participation Agreement") is entered Into as of 20_ by anct among BANK 
OF AMERICA, N.A. ('Bank"), BANC OF AMERICA MERCHANT SERVICES, LLC ("SAMS" and, together v.ith Bank and any olher 
third party providers who enter into addenda to this Agreement In order to perform services hereunder, collectively, "Servicers"}, 
and . a of the State of Delaware ("Non-Agency"}. Capitalized terms used but not defined hereln shall 
have the meanings set forth In the Agreement (as defined be!OYJ). 

WHEREAS, Servlcers and the State of Delaware, Office of the State Treasurer ("Customer") entered into a Merchant Processing 
Agreement, effective as of , 2017 (together wilh any and all amendments, addenda and supplements thereto, 
col!ectlvely, the "Agreement"), for the provision of processing services. regardlng credit, debit and certain other Card transaclions 
and other services as further described therein (collectively, "Servicesn); 

WHEREAS, the Agreement provides that the Services will be provided to any government enllty, municipality or political subdivision 
(other than an Agency) located In the State of Delaware, sucn as e city, county. public university or other agency witfl separate 
statutory authority, or delegated authority rrom lhe State of Delaware, to procure services for aselr, that enters Into a Participation 
Agreement with Servicers and agrees to become a party to the Agreement; and 

WHEREAS, Non-Agency desires to be bound by the temis of !he Agreement and receive the Services as provided ln and subject to 
the Agreement, as further specified In thls Participation Agreement. 

1. Particjpalion Terms and Conditions. 

A. Non-Agency represents that it has received. reviewed and retained a 1rue and correct copy of the Agreement, which is 
attached to this Participation Agreement as Exhibit A. Non-Agency agrees to be bound by(!) the terms and conditions of 
the Agreement to the same extent as Customer (but only for Non-Agency's use of the Services) as provided therein, and 
(ii} the terms ancf conditions of this Participation Agreement. For the avoidance of any doubt, Non-Agency Is rasponslble 
and liable to Servicers for any and all acts, omissions, and breaches of Non-Agency in connection wilh the Participation 
Agreement and/or the Agreement. Non-Agency further agrees to abide by any decisions. made by Customer on all 
mailers involving the Agreement (including any amendments thereto), and acknowledges that amendments to the 
Agreement made in a.ccortia.nce with Its terms wlll constitute amendments to this Participation Agreement. and will be 
binding upon Nan-Agency. Nan-Agency will bl;! liable to SERVICERS only with respect to its own receipt of Services 
under this Agreeme:nt; neither CUSTOMER nor any other individual Non·Agency wm be liable to SERVICERS under this 
Ag'eement fof any other Non-Agency, lncludfng for Non-Agency transactions. 

B. This Participation Agreement will remain In effect unless and unUI it is terminated in accortianc:e with Its terms or the 
Agreement is terminated, ln which case this Participation Agreement will automatically terminate as of the effective date of 
termination of the Agreement. Servicers and Non-Agency may terminate \hls Participation Agreement for the same 
masons such parties have to tenninate lhe Agreement. 

C. Non-Agency agrees to pay in accordance with the terms of the Agreement, all fees charged by Servicers under the 
Agreement for the services received by Non-Agency. Non-Agency will verify that it has established a Settlement Account 
separate from the Settlement Accounts of Customer. other Agencies and other Non-Agencies. 

0. Nan-Agency agrees that Servicers may share certain information \'with Customer, on an as-needed basis ln accordance 
with Appllcab!e Law and the Card Organlzallon Rules, regarding the Services provided to Non-Agency in order tor 
Servlcers to cany out the program established by Customer and SeNicers witn respect to the provision of Se1Vices to 
Non-Agency. 

2. Nojices. 

A. All notices and other communications to Non-Agency required or permitted under this Panfclpation Agreement or the 
Agreement shall be sent to Non-Agency at the following addross in accordance with the notice procedures specined in the 
Agreement: 

Non-Agency Na1ne: 

Street Address: 

City, State, Zip: 

Reclplenvrme for Notices: 

Fa.almlle Number: 

Email Address· 

Taxpayer ID Number: 
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B, All notices and o1her communications to any party other than Non-Agency required or permitted under this Partlcipation 
Agreement or the Agreement shalt be sent to such party In accordance wilh lhe notice procedures specified in the 
Agreement. 

C. Routine notices glven by Service's to Non-Agency, such as transaction details. changes Jn terms required by systems 
updatea or Card Organization changes and the Hke, may be delivered by electronic mail to the address provided by Non­
Agency above. 

3. General. 

A, This Participation Agreement and the Agreement contain the entire understanding of the parties and supersedes any and 
all previous discussions, proposals or agreements, if any, by and among the parties with respect to the subject matter 
hereof. 

B. This Participation Agreement may be amended for the same reasons and in the same manner as the Agreement 
provided however, that no amendment to this Participation Agreement may be signed by Non-Agency untess also 
approved in writrng by Customer. 

C. This Parildpation Agreement is binding upon Servicers and Non-Agency and their respective successors and assigns. 
Non-Agency may not assign or transfer this Participation Agreement, in OOole or in part, without the written consent of 
Servlcers and Customer. 

D. To the extent the terms of the Agreement directly conflict with the terms of this Participation Agreement, the teffils af 1his 
Participation Agreement shall control. 

IN WITNESS WHEREOF, the parties hereto have caused this Participation Agreement to be duly executed by their authorized 
officers, as of the date first INl'ilten above. 

("NON-AGENCY") 

By: ________________ _ 

Title:·-------------------

Date:.~-------------------

~·~z::~~~' 
Name: Ed~ 
Tine s--ve 
Oale:_=if_,(,_1.._,_/_,_'1~--------
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By Banc of America Merchant Services, LLC 
pursuant to a I lled power or attorney 
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EXHIBIT A 

MERCHANT PROCESSING AGREEMENT 
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