BANK OF AMERICA MERCHANT SERVICES
MERCHANT PROCESSING AGREEMENT

(GOVERNMENT)
STATE OF DELAWARE, DFFICE GF THE STATE TREASURER
CUSTOMER's Lega! Name Doing Business A§
270 SILVER LAKE Bivh, SUITE 100 DOVER DE 19904
Street Address City State Zip Code
N/A - DE 518000279
CUSTOMER's business arganization type State of Organizetion Taxkpayer Identification Number

{corporation, LLC, partnership, non-profit ar other entity)

Office of the State Treasurer, Banking Services Manager {302) 739-5635
Reciplent/Title For Notices Facsimile Number

This MERCHANT PROCESSING AGREEMENT {“Agreement"} (s entered into by and ampng the undersipned customer
{*CUSTOMER”), and on behalf of Agencies (defined below} as further described below, BANK OF AMERICA, NA {“BANK"} and
BANC OF AMERICA MERCHANT SERVICES, LLC (“BAMS”] and, togethar with BANK and any other third party providers who enter
into Supplements ta this Agreement in order to perform services hersunder, {collectively "SERVICERS”) for the Services
described heraln, Unless otherwise specified in this Agreement, (a) each SERVICER'S obligations under this Agreement shatl be
joint, but nat several, and {b) each SERVICER shall have separate but equat rights against the CUSTOMER.

This Agreement governs processing services ragarding credit, debit and certain other Card transactions and other services, as
those setvices are further describad in this Agreement, the Fee Schedule attachad hereto as Schedule A (including any additions
and changes thereto, the “Fee Schedule”), any and 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 appraved by SERVICERS {for the purposes of this Agreement, collectively, the
“Servitas”]. Unless otherwise expressly provided in this Agreement or any Supptement, {{) references to each Supplement shall
be deemed to include this Agreement and (i} references to this Agreement shall be deemed to include each Supplement. To
the extent the terms of 2 Supplement directly tonflict with the terms of this Agreement, the terms of that Supplement shalk
control,

The intent of this Agreement is to provide one set of standardized general terms and conditions to be utifized by {i) CUSTOMER,
{ii} CUSTOMER on behalf of Agercies, and (il} each Non-Agency {defined below) that executes a Parlicipation Agreement as
further described below, with tespect ta each such entity’s receipt of the Services. CUSTOMER represents and warrants to
SERVICERS that It has the necessary power and authority under the laws of the State of Defaware 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 enmtities for the fimited purpose of this Agreement, and as such will not be required to enter into
Participation Agreements; provided that CUSTOMER is responsible and liable to SERVICERS for each Agency’s compliance with
the terms and conditions of this Agreement {inctuding payment obligations). CUSTOMER Is sofely responsible for providing a
copy of this Agreemant and related materials to participating Agencies, and for communicating with participating Agencies with
regard to the terms and conditions of this Agreement. SERVICERS may terminate any individual Agancy's receipt of Services
under this Agreement for the same reasons that SERVICERS may terminate this Agreement in its entirety.

A Non-Agency, which is defined herein and as determined from time to time by the CUSTOMER, may not receive Services under
this Agreement unless ard until it has entered into a Participatlon Agreement substantiaily in the form attached hereto as
Exhibit A, ang Non-Agency and SERVICERS have executed 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 obligatians that CUSTOMER
has under this Agreement as if that Non-Agency had separately entered into this Agreement; provided, howevet, that {i)
SERVICERS may terminate any Participation Agreement for the same reasons as it has to terminate this Agreement and {ii) any
amendments to this Agreement will constitute simultaneous and identical amendments to each Participation Agreement. Each
Non-Agency will be liable to SERVICERS only with respect lo its own receipt of Services under this Agreement; neither
CUSTOMER nor any individual Non-Agency will be liable to SERVICERS unger this Agreement for any other Non-Agency.

BANK's obligations hereunder shall be limited to the sponsorship and settiement of certain Card transactions submitted in
accordance with the terms and ronditions of this Agreement and the Card Orgapization Rules, and BANK shall not have any
obligation or Habllity of any nature in connection with any services of any kind provided by BAMS or BAMS' Affiliates hereunder
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o7 pursuant hereto. In performing this Agreement, without diminishing SERVICERS® obligations to CUSTOMER, SERVICERS may
use the services of third parties, including, without limitatlon, their respective Affiliates.

In consideration of the mutual cavenants and agreements set forth herein and vther 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 Qrganization 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 indiractly, offer or promote any other Services.

2.2 Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject 1o the agreements between
them as the same may be modified from time to time. In acdition 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 SERVICERS will make the Services operatlonal and available to CUSTOMER through a mutuvally 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 In accordance with the Card
Organization Rules and Applicable Law, including, without imitation, making changes to Merchant Equipment as
SERVICERS require. CUSTOMER wilt provide SERVICERS with information regarding Agencies and Non-Agencies that
SERVICERS may reasonably reguest fram time o tme and ihat CUSTOMER reasonably can obtain, faking into account
{hat CUSTOMER i3 not responsibie for any Non-Agency or Non-Agencies’ transaclions. 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, (i) CUSTOMER’s and each Agency’s fallure to properly access the Services in the manner
prescribed by SERVICERS, 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, Duty to Honor Cards and Use of Marks,

3.1 Card Election. CUSTOMER has elected and SERVICERS have approvaed CUSTOMER to accept those Card types and
Services designated in this Agreement or the Supplements, CUSTOMER may change CUSTOMER's eiection of Card types
and Services from time to time upon at least sixty (60) days’ advance notice to SERVICERS; SERVICERS will use thelr
regsonahle efforts 10 accommodate CUSTOMER's requests in less than sixty (60) days but SERVICERS will not be obligated
10 do so. Upon SERVICERS' approval of such new Card type or Service, the pertles will execute a Supptement therefor.
CUSTOMER wili not seek Authorization for or submit a transaction of a new Card type until the parties have entered into a
Supplement for i£. Unless otherwise directed hy 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 ta inadvertent or unintentional scceptance of a transaction other than the type or service
anticipated far CUSTOMER’s account {inciuding, without limitation, a different Card type), CUSTOMER will also be subject
fo paymen} to SERVICERS in the amount of their then-current transaction fee(s) with respect to such Card, transaction
and/or service and he llable, ohligated and responsible under this Agreament to pay for any Inadvertent or unintentional
acceptance of an unanticipated 1transaction or service to the same extent as CUSTOMER's chligation to pay for an
anticipated 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 ageinst, or discourages the use of, any particular Card type
alected by CUSTOMER and approved by SERVICERS, in favor of any competing Card brand also elected and approved.

3.3 Cards Issued by US Card Issuers. For all Cards Issued by U.S. Issuers, CUSTOMER will honor all Cards within the Card
types elected and approved In accordance with this Agreemant. fFor example, if CUSTOMER elects and is approved to
accept Visa credit Cards, CUSTOMER will submit payments from Visa-branded credit Card Cordholders without regard to
whether the credit Card is a Visa-branded rewards credit Card or Visa-hranded business purpose credit Card.

3.4 Cards |ssued by Non-US Card Jssuers. CUSTOMER will honor al Cards issued by non-U.5. 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 & non-U.S. Card issuer.

1.5 Marks Generally, CUSTOMER and SERVICERS 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 Agreament, without prior
written censent, CUSTOMER will not assign to any thisd party any of the rights to use the Marks of SERVICERS, SERVICERS’
agents or Card Grganizations.
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Except as otherwise provided herein, no party wilt use any other party's Marks, or use language from which the connechian
of such Marks may be inferred, in any advertising, written salas promaotion, press releases or other publicity matters
relating to this Agreement without such party's prior written consent.

3.6 Spedlal Provisions Regarding Discover Network Processed Cards. Services provided for transactions made with
Discover branded Cards or DNP Card Types {as hereinafter defined) are processed by BAMS and not by BANK. DNP Card
Types are Cards branded by Diners Club International®, JCB, China UnionPay, Korea Bank and Credit® or any other Card
Organizations subsequently designated by Discover, and each of those Card Organizations Is referred to as a “DNP Card
Organizatlon”, The Services provided, transactions processed and ather 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 s 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 Transactlons.
4.1 pceuracy of Data Submitted. CUSTOMER will be respansible for the quality and acouracy of ali data provided to
SERVICERS. SERVICERS may, at SERVICERY option, return to CUSTOMER for correction befere pracessing any data
submitted by CUSTOMER which is incorrect, illegible or otherwlse not in proper form. i CUSTOMER does not provide data
in accordance with SERVICERS' specifled format and schedule, as such format and schedule are communicated by
SERVICERS, SERVICERS will use reascnable 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 Jucreasing Price of Googds gr 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 allowed by the Card Organization Rules
and Applicable Law. CUSTOMER may charge a surcharge, convenience fee or service fee for a Card transaction only as
permitted by the Card Organization Rules and Applicabla Law. If clearly disclosed to the Cardholder, CUSTOMER may offer
a discount from the standard price for payments by cash,

4.3 Payments from Cardholdars, CUSTOMER agrees that CUSTOMER will not actept or process, any funds representing a
Cardholder’'s payment to an |ssuer.

4.4 Pronibition on Aggregating and Factoring and Emploves Transactions, CUSTOMER is prohibited from submitting or
presenting, and a2grees not to submit or ta present, any Authorization requests for transactions and Sales Drafts arising
from transactions between {ij CUSTOMER and Cardholders who are CUSTOMER's owners, partners, guarantors, officers or
employees, other than genuing purchases, leases or rentals of goods or services from CUSTOMER or other payments to
CUSTOMER, ail in the ordinary course of CUSTOMER's business, and {ii} Cardholders and third parties for thelr gnods or
sarvices or other payments to them,

4.5 Draft Reguirements. All Sales Drafts and Credit Orafts must include all information required under and in accordance
with the Operating Guide, Card QOrganization Rules and Applicable Law:

4.6 U35 Daollars. Unless otherwise agreed in advance and writing by SERVICERS, CUSTOMER must submit all Card
transactions in U.S. doltars.

S. Operating Guide; Card Organlzation Rules and Compliance; Order of Precedenca.

CUSTOMER acknowledges that it has received the Operating Guida, 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 Qperating Guide, as amended or modified hy SEAVICERS from time to time. Notwithstanding any provision to
the contrary contained in this Agreemant, the parties hareto acknowledge and agree that the Operating Guide provides the
principals of a sound Card program and contains the relevant subset of the Card Organization Rules. However, the Operating
Guide is not a complete set of al! Card Organization Rules. If CUSTOMER loses or otherwise misplaces the Operating Guide or
notices of changes thereto, CUSTOMER shall be responsibte for contacting SERVICERS to obtain replacemant coples. From time
to time, SERVICERS may change the Operating Guide, in whole or in part, and other operating procedures, by providing
CUSTOMER with at feast thirty {30) days' prior written notice of the change. However, i the event of ehanges in the Card
Organization Rules or due to security reasons, certain changes in Card procedures may become effective on shorter notice, (F
thare Is any conflict between the terms of this Agreemant and the Operating Guide, the terms of this Agreement will govern,
unless the conflict is directly related to a change in the Operating Guide which specifically addresses a procedure or
raquirement detalled in this Agreement,

CUSTDOMER must comply with the Card Organization Rules and Appiicable Law, however, with regard to Card Drganization
Rules; CUSTOMER need onily 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 all applicable changes to the Card
Organization Rules and maintaining compliance with the Card Organization Rules, Card Organization Rules are available on web
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sites, such as hitpy/fwww usa,visa.com/marchants/operationsfon regulations.btml. and
httpy/fwww.mastercardmerchant.com, as those links may be changed from time to time,

{f CUSTOMER accepts DNP Card Types, CUSTOMER acknowledges and agrees that transactions made using Cards of DNP Card
Organizations will be processed under and subject to Discover Card Organization Rufes and the terms of this Agreement
applicable to Discover Card acceptance and transactions.

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

6, Authorfzatian.

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 wil not affect SERVICERY rights thereafter to revoke Autharization of a Card transaction or to charge back the
transaction to CUSTOMER. In no event will the fact that an Authorization 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 undisputed transaction enterad into by the Cardhoider.

8.2 The Authorizatlon number provided by SERVICERS shall be noted by CUSTOMER in the appropriate place on the Sales
Draft. if Authorization is declined, CUSTOMER shali not complete the Card transaction.

6.3 CUSTOMER shall comply with any special Authorization procedures contained in the Card Organization Rules and any
other sections or parts of this Agreement.

6.4 CUSTOMER acknowledpes that Authorization, {I} indicates only the availability of credit at the time of Authorization;
{ii} does not warrant that the person presenting the Card is the rightful Cardholder; and {iii} is not an unconditional
pramise or guarantee by SERVICERS that any Card transaction wilf not be subject to Chargeback.

6.5 If CLISTOMER obtains an Authorization by 1elephone, CUSTOMER shali record the approval number on the Sales Draft.

7. Electronic Commerce Transactlons.
CUSTOMER acknowledges and agrees that this Section 7 pertains only to ECTs that arise from transactions effected in U. S.
dollars, All of CUSTOMER’s ECTs must be in U.5. doMars and will be settled in U.S. dollars, Under the Card Organization
Rules, ECTs are considered non face-to-face Card transactions. in addition, CUSTOMER must properly identify each ECT in
the Sales Draft.

CUSTOMER agrees ta develop and mainiain a point of presence on the internet at CUSTOMER’s expense. CUSTOMER
must post CUSTOMER’s consumer data privacy policy and method of fransaction security on CUSTOMER's web site{s) in
accordance with the Card Organization Rules and Applicable Law. CUSTOMER will, in accordance with the Card
Organization Rules and Applicable Law: (f} install and malntain a werking firewall to protect data accessible via the
Internet; {ii) keep security patches up to date; {iii} encrypt stored data; {iv} encrypt data sent across networks; {v) use and
regularly update anti-virus software; (vi) restrict access to data on a "need to know" baslis; {vii} assign a unique ID to each
person with computer access to data; {viil} not use vendor-supplied defaults for system passwords and octher security
parameters; (i) track access to data by unique II; {x) regularly test security systems and processes; (xi) maintain a policy
that addresses information security for employees and contractors; and (xil} restrict physical access to Cardholder data.

CUSTOMER's Internet web site(s) must contain (a} a complete description of the goods or services offered, {b)
CUSTOMER's returned merchandise and refund policy, (¢} CUSTOMER's customer service contact information, incuding e-
mail address and/or talephoie number, {d) transaction currency, (e} export or legal restrictions {if known), {f) CUSTOMER's
delivery policy and (g} CUSTOMER's country of domicile immediately prior to the Cardholder’s accessing of payment
instructions, |n addition, CUSTOMER must disclose, at all points of Cardhoider interaction {including any of CUSTOMER's
supplier or subcontractor Internet web sites and any of CUSTOMER's promnotional 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 Cardhaolder that CUSTOMER
Is responsible for {I} payment transactions, (}) products and services, {ili} direct customer service, {iv} dispute resolution,
and {v} all terms and conditions of the transaction, CUSTOMER must display on CUSTOMER's Internet web site(s) the Card
Organization Marks, wherever CUSTOMER display payment options, In accordance with the Operating Guide and
Subsection 3.5 of this Agreement.

CUSTOMER will be responsible for all costs of connectivity and communication between CUSTOMER, the internet and
SERVICERS. CUSTOMER agrees 1o utilize S5L {Secure Sockets Layer) or other secure compatible encryption method
acceptable to SERYICERS in providing CUSTOMER’s ECTs to SERVICERS for Authorization, processing and settiement.

CUSTOMER wiil verify identification of the Cardholder and the validity of the Card Information for ECT. CUSTOMER agrees
that each Authorization reguest will inciude a request for address verification and a positive response for it. CUSTOMER
agrees to identify separately any high-risk transactions CUSTOMER submits, The high-risk transactions include, but are not
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10,

limited to, any under Merchant Category Cade 5967 - Direct Marketing — Inbound Telemarketing Merchants.

Multiple Sales Drafis and Partial Consideration.

8.1 Except es shall be specifically set forth in the Operating Guide or the Card Organization Rules, CUSTOMER shall fist all
items of goods and services purchased during each Card transaction andg the total amoeunt thereof on a single Sales
Draft.

8.2 CUSTOMER shall comply with all special procedures and conditions applicable under the Operating Guide and the
Card Organization Rules with respect to any partlal payment, installmant payment, delayed delivery or advance
deposit situation and any delayed or amended charges for a travel and entertalnment transaction, CUSTOMER shall
not use more than one Sales Draft to represent a single Card transaction to avoid the need for Authorization,

Pre-Authorized Orders,

9.1 A Pre-Authorized Order may include the payment of recurring charges such as insurance premiums, subscriptions,
membership fees, tuition or utliity charges and may also include praauthorized health care payments {subject to a
Supplement).

9.2 if CUSTOMER is authorized to accept Pre-Authorized Orders, Authorization for each such Card transaction, regardless
of the amount, must be obtained, and CUSTOMER must write “Aecurring Transaction” (for Visa and other non-
MasterCard Card transactions} or “FPO" (for MasterCard Card transactions) as applicable, on the Sales Draft in lieu of
the Cardhoider’s signature.

9.3 Except for preauthorized health care payments for the incremental casts not covered by insuranice, advance deposits
and instaliment paymants, all made in compliance with this Agreement, a Pre-Authorized Crder may not include
partial payments made to CUSTOMER for gaods or services purchased in a single transaction. In no event may any
finance charges be imposed on any pericdic payments in connection with a Pre-Authorized Order.

9.4 CUSTOMER may not accept a Pre-Authorized Order from a Cargholder for the purchase of goods or services which are
delivered or performed periodicatly unless the Cardholder completes and delivers to CUSTOMER a writien request
{and, when applicable, a writien renewal request) identifying {i) the goods or senvices to be charged to the
Cardholder's account, (1f) 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 varlahie amounts,
CUSTOMER must comply with the supplemental provisians set forth in the applicable Supplements.

9.5 The Cardholder's written request (including any written renewal request) must be: {a) retained for the duration of the
preauthorized or recurring charges; {b) provided in response to an ssuer’s request for original docurmentation; and [c}
usad no longer after receiving notice of cancellation.

CUSTOMER Responsibilities for Persans Used by CUSTOMER.

10.1 Use of Persong. CUSTOMER’s use of the services, equipment, Software, systems, materials, supplies or resources of
Persons regarding CUSTOMER's Card transactions processing, tncluding, without fimitation, Merchant Providers and any
third party lessors and licensors, will not affect CUSTOMER's obligations under this Agreement to SERVICERS which will
apply to the same extent as if CUSTOMER had not used them. SERVICERS have no fiability 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) determining whether they can meet CUSTO MER’s needs and standards,
{ii) their actions, inactlons and compliance with the terms of this Agreement and Applicable Law and (tii) any and all fees,
costs, expenses and other obligations owed to them by CUSTOMER or owed by them to SERVICERS or to the Card
Organizations.

10.2 Merchant Providers. Before CUSTOMER engages any Merchant Provider, CUSTOMER must provide to SERVICERS in
writing {a} the Marchant Providet's legal name, {b} contact information, and {c) intended function. CUSTOMER covenants
with SERVICERS that CUSTOMER will not use, allow the use of, or provide to any Merchant Provider access 1o any
Cardhoider data, BAMS Systems, BAMS Software or Services uyntii CUSTOMER receives SERVICERS' approvai and, if
required, 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 which can
invalve site Inspections, background iavestigations, provision of financial statements, and any other information required
by a Card Organization; {i1) comply with the periodic and other reporting required by a Card Organization; and (i} comply
with this Agresement and Applicable Law, including without limitation, those provisions reguiring security of Cardholder
data. CUSTOMER may aflow Merchant Providers actess ta Cardholder data anly for purposes authorized under and in
conformance with the Card Organization Rules ang Applicable Law, CUSTOMER is responsible for all of SERYICERS” costs
and expenses associated with SERVICERS' review, approval, certification (and recertification as may required by the Card
Organization Rules) and registration of any Merchant Providers,

Upon request and reasonable notice, CUSTOMER will provide, and will ensure that Merchant Providers provide, to
SERVICERS and SERVICERS’ respective representatives prompt access 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 transactions tontempiated
under this Agreement. CUSTOMER must have written agreements with Merchant Providers requiring such access.

11. Cardhglder Refunds and Credits.

11.11f a Cardholder returns goods or cancels services purchased from CUSTOMER with a Card, or CUSTOMER aflows any
other price adjustment after a sale has been completed and a refund or adjustment is due to the Cardholder {other
than any invotuntary refund required by appifcable airline or other tariff or by Applicable Law}, CUSTOMER will not
return cash to the Cardholder but will instead prepare a Credit Draft and process egch such refund or adjustment, as
specified in the Operating Guide and Card Organization Rules. CUSTOMER will glve the Cardhalder a copy of the
completed Credit Draft.

11.2 if CUSTOMER establishes a policy {imiting refunds or acceptance of returned merchandise {e.g., no refund, exchange
only, in-store credit only, or special conditions), CUSTOMER must follow the procedures set forth in the Operating
Guide regarding refunds and returned merchantise.

12. Presentment of Card Transactlons.

12.1 Locations. CUSTOMER will provide SERVICERS with a complete fist of all CUSTOMER's Locations in the United States
and its territories whare CUSTOMER desires to accept Cards, with current information for each Location, including,
physical address and telephone number(s}, malling address and, if available, fax number(s) and email address(es}.
CUSTOMER will provide an updated list as changes to any of CUSTOMER’s Lotations or their refated information
Decur,

12.2 CUSTOMER shall electronically (or physically, when authorized by SERVICERS) deliver to SERVICERS Sales Drafts and
Credit Drafts for 2 Card transactions to be processed and settled under this Agreement. The deadiines for
submitting Sales Drafts and Credit Drafts are set forth in ihe Operating Guide 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 eariier} after completing Card transactions {unless CUSTOMER is
entitled 1o any special extension of these deadlines). CUSTOMER acknowledges that the times specified in the
praceding sentence are the maximum deadlines and that faster 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 transaction between
CUSTOMER and the applicable Cardholder. Under no circumstances witl CUSTOMER submit any Sales Draft that has
been previously charged back by the Cardhalder and subsequently returned to CUSTOMER.

13. Settlement of Card Transactions.

13.1 Settlement_of Sates Drafts. SERVICERS will settle with CUSTOMER for each Sales Craft acyuired and accepted by
SERVICERS under this Agresment after SERVICERS receive payment for that Sales Draft from the related Card
Organization, subject to the terms of this Agreement. Unless SERVICERS agree in writing otherwise, SERVICERS will
only acquire Sales Drafts for Visa, MasterCard and Discover Netwark Card types (inciuding those of other Card
Organhations processed under Visa, MasterCard or Discover Network Card Organizalion Rules); provided, howevar,
that, if CUSTOMER has been classifled by Discover Network as having a Discover Direct Strategic Relationship with
Diseover Network, SERVICERS will not acguire CUSTOMER’s Discover Network transactions and they will be subject to
CUSTOMER’s agreement with Discaver Network. CUSTOMER acknowledges and agrees that if SERVICERS have not
agreed to or do not acquire transactions for any Card type {i} SERVICERS have no liability or responsibility whatsoever
for the settlement of or disputes regarding those transactions and {il} CUSTOMER will pursue directly with the related
Card Qrganizatlon ail claims and disputes regarding those transactions. CUSTOMER agrees to pay SERVICERS for per
item processing, Authorization and other fees in the Fee Schedule for any non-acquired transaction services
CUSTOMER receives from SERVICERS.

13.2 Setilement A¢count and jts Qperation. CUSTOMER will designate, in writing, and maintain, the Settlement Account
for the purposes of settfing transactions under this Agreement. If the Settlement Account is with BANK, in the
absence of any other written agreement with BANK, the terms and conditions that apply to BANK's deposit accourts
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 fram CUSTOMER by crediting or
debiting the Settlement Agcount 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 Settiement Account to cover
amounts owing under this Agreement, CUSTOMER must immediately pay ail such amounts directly to SERVICERS, and
if CUSTOMER does not do so, at SERVICERS' discretion SERVICERS may cease processing additiona! Card transactions
untif 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 enly, SERVICERS are not responsible for detecting errors in any Settlement
Account information CUSTOMER provides, including the account numbers and routing nuinbers associated with the
Settlement Account, even if any of those numbers do not correspond 1o the account or hank identified hy name.
CUSTOMER's obligations and SERVICERS’ rights regarding any settlement transfers SERVICERS make in raliance on the
account number(s} and bank routing number(s) for the Settiement Account are not excused In those circumstances,
even if CUSTOMER provides SERVICERS erronecqus information,

SERVICERS will initiate a transfer of settiernent Tunds to CUSTOMER as set forth in Section 13.3. SERVICERS will not ha
liable for any delays in recelpt of sattlement funds or errors in credits ar debits to the Settlement Account that are
caused by Persons, including but not limited to, delays or errors of any Card Organization or any financial institution
other than BANK,

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

13.3 Settlernent Amgunis and Time for Seiflement. All settlements to CUSTOMER for Sales Drafts will occur on Business
Days and be based upon gross sales minus Credit Drafts, adjustments, and Chargebacks. SERVICERS will collect ali
other amounts, including Card Organization Based Fees, Third Party Based Fees {(dafined 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 2 monthly hasis, via net settlement or separate debit to the Settlement Account.
All credits to CUSTOMER's Settlement Account or other payments to CUSTOMER are provisional and are subject to (i}
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 (jii} any other obligations owed by CUSTOMER to SERVICERS.

Except as otherwise set forth In this Agreement, if SERVICERS recelve CUSTOMER's Sales Drafts by the applicable cut
off time established by SERVICERS, SERVICERS will initiate a vransfer of applicabie settlement funds, after receipt
thereof from the Card Organizations, via ACH (or other payment system available from SERVICERS for these types of
transfers) to CUSTOMER's Settlement Account. SERVICERS will generally initiate this transfer by the following
Businass Day after SERVICERS process the applicable transactions, Generatly, the Settlement Aceount will be credited
within two Business Days after SERVICERS' initiation of the transfer.

13.4 Setttement Amounts Subject to Adjustments. This Agreement is a contract whereby SERVICERS are extending
financial accommodations to CUSTOMER within the meaning of Section 365{c} of the Bankruptcy Code. CUSTOMERs
right to receive any amounts due or to become due from SERVICERS or SERVICERS' respective Affifiates, whether or
not those amounts are related to this Agreement, is expressiy subject and subordinate to Chargeback, setoff, {ien,
security interest and SERVICERS' rights to withhold settlement funds under this Agreement, without regard to
whether such Chargeback, setoff, lien, security interest and the withholding of settlement funds rights are being
applied to claims that are liquidated, unliquidated, fixed, contingent, matured er unmatured.

13.5 Suspension/Change In Paymen? 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 {unds,
maney and amounts now due ar hereafter become due to CUSTOMER pursuant to the terms of this Agreement, until
SERVICERS have had reasonable opportunity to investigate such event.

i4. Fees; Adjustments; Collection of Amounts Due; Reconcllement.

141  Fees and Card Organization Charges. CUSTOMER wi| pay SERVICERS, within the times specified by SERVICERS, all
the fees and charges far the Services caleulated pursuant to the Fee Schedule, which includes fees that are in whele or in
part based on (i} fees set by Card Organtzations, including, without imitation, interchange fees (“Card Organization Based
Fees”}, (i) fees set by Persons related to the Services {together with Card Organization Based Fees, “Third Party Pased
Fees"}, and (ill) fees that SERVICEAS set. Fees will be charged for all Authorization requests, whether or not approved, all
Sales Drafts submitted for processing, ali Credit Drafts and alt Chargebacks. f a Card transaction does nat gualify for the
lowest interchange rate for which it is eligible, then that Card transaction will e downgraded and processed at a more
costly interchange rate far which it qualifles. CUSTOMER will pay refroactive increased Interchange fees for any Card
transactions that a Card Organization determines did not qualify for the rates originally used,

CUSTGMER 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 Ovganleations. If 2 transaction Fails to gualify 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 its account [including a different Card type), then, as applicable to the pricing set forth in the Fee Schedule,
CUSTOMER will be charged a higher interchange, Discount Rate or non-qualified interchange fze, as well any applicable
surcharge far that transaction, all as set forth In the Feg Schedule,

142 Card Qupanization Cines, Assessments 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 timitation, interchange,

assessments and other Card Organization fees, or to pass through increases or new fees charged to SERVICERS by other
Persons related to the Services. All such adjustments shali 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 5specified
in SERVICERS' notice, which notice SERVICERS will provide to CUSTOMER in accordance with its usual and customary
practices for SERVICERS' clients. {n addition, CUSTOMER will pay to SERVICERS all fines, fees, assessments, penalties, and
other amounts assessed by a Card Organization , incfuding, but not limited to, any of the foregoing related to CUSTOMER's
non-compltance with data security requirements or otherwise based on any CUSTOMER action or failure to act.

14.3 Payment of Fees, Charges and Other Amounts, SERVICERS may debit the Setttement Account for, or withhoid 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 deficlency immediately upon demand.

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

14.5 Fees for Supplies and Other Secvires. 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 or requires which
are not covered in this Agreement and which CUSTOMER and SERVICERS mutually agree to in writing.

14,6 ACH Credits or Debits. To the extent the Automated Clearing House {"ACH") settlement process is used to effect
debits or credits vo CUSTOMER’s Settiement Account, CUSTOMER agrees to be bound by the terms of the operating rules
of the Natipnal Automated Clearing House Association (“NACHA”), as in effect from time to time. CUSTOMER hereby
authorizes SERVICERS to initiate credit and debit entries and adjustments as permitted under this Agreement to
CUSTOMER's account through the ACH network andfer through direct institutions to the financial institution where
CUSTOMER’s Settlement Account is maintained for amounts due under this Agreement and under any agreements with
SERVICERS or SERVICERS’ respective Affifiates for any related services, as well as for any credit entries in error, CUSTOMER
hereby aythorizes the financlal {nstitution where CUSTOMER's Settlement Account is maintaimed to effect all such credits
and debits to CUSTOMER's account. This authority will remain in full force and effect untit SERVICERS have given written
notice tg the financial institution where CUSTOMER's Settlemnent Account is maintained that alt monies due under this
Agreement and any other agreements with SERVICERS or SERVICERS' Affiliates for any related services have been paid in
full.

147 Intentionatly Omitted.

14.8 Duty to Review Statements. CUSTOMER must carefully review, statements and reports provided or made available
to CUSTOMER [physicaily, electronically or otherwise} refiecting Card transaction activity, including, activity in the
Settlement Account , whether provided by SERVICERS or Parsons, within fifteen (15} Business Days of recelpt.

14.9 Duty to Motify SERVICERS of Discrepancies or Adjustments. If CUSTOMER believes any discrepancies enist or
adjustments are needed with respect to any gebits or credits effected by SERVICERS with respeet to CUSTOMER's
Settlement Account or for any amounts due to or due fram CUSTOMER, or if CUSTOMER has any ather questions or
concerns regarding CUSTOMER's Card transactions that are processed and settled by SERVICERS or regarding any
statement or teport provided or made available by SERVICERS (physically, electronicaliy or otherwise), 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 statement or report is provided. If CUSTOMER fails to notify BAMS within such time frame: {a} SERVICERS
will not be required to investigate the matter or effect any related adjustinent, absent any willfuf misconduct by
SERVICERS; and (b} SERVICERS may, in SERVICERS’ discretion and at CUSTOMER's cost, investigate the matter addressed In
CUSTOMER’s notice, but SERVICERS will not have any liability to effect any related adjustment absent any willful
misconduct by SERVICERS. Any voluntary efforts by SERVICERS to assist CUSTOMER in investigating such matters wili not
create any obligation to continue such investigation or any future investigation.
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14.10 Electroni¢ Statements. If CUSTOMER elects to receive statements via ele¢tronic 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 f{collectively, “Electronic Statements”) at a web-accessible focation on SERVICERS computer servers, to
CUSTOMER electronically, {b} SERVICERS are not reguired to provide CUSTOMER with a papey copy of statements but
SERVICERS may, in SERVICERS' sole discretion, do so at any time, (c} CUSTOMER may request a paper copy of CUSTOMER'S
merchant account statement{s} from SERVICERS; howevar, a fee may apply for such request, and [d} Electronic Statements
are part of the Services provided under this Agreement.

If CUSTOMER alects to receive Electronic Statements for its merchant account{s} via electronic mail {*e-maif”), CUSTOMER
represents and warrants to, and covenants with, SERVICERS and agrees that: (i) CUSTOMER wHl add “@cedardos.com”
{the specific addressee portion will vary due to automation) {and such ather e-mail address or domain that we may specify
from time ta time or from which CUSTQMER otherwise receives and Electronic Statement from SERVICERS) as a safe e-mail
address or domain with respect to the e-maif account CUSTOMER designates for SERVICERS to send Electronic Statements,
and will take such other steps as are necessary to ensura that delivery of emails to CUSTOMER are not prevented; (i)
CUSTOMER Js responstble for the accuracy and validity of alt e-mail addresses provided by CUSTOMER and/or its agents;
{iii} CUSTOMER will ensure that the e-maii account(s) designated for SERVICERS to send CUSTOMER Electronic Statements
are under CUSTOMER’s ownership or control and will be regulariy accessible and actively monitored by CUSTOMER's
authorized representatives; (ivi CUSTOMER will not share or permit to he known hy any Person not authorized to view
Electronic Statements on CUSTOMER's hehalf, 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 time frame that CUSTOMER normally receives Electronic Statements from SERVICERS, but in no event
later than flve (5) 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 recelpt of Electronic Statements; {vii} Electronic Statements are subject to the
reconciliation time frames described in Section 14.9 of the Agreement; and {vill} immediately after being transmitted from
SERVICERS'S e-mail server, CUSTOMER will be solely responsible for preventing the disclosure, interception and viewing of
Electronic Statements hy any unauthorized Person or Person that is otherwisa not in compliance with applicable law.

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

14.11 Dut [{c] erchant Systems. CUSTOMER will be responsible for auditing, balancing, verifying and reconciling
any out-of-balance condition within the Merchant Systems, and for notifying SERVICERS of any errors in the foregoing after
receipt of the applicabie report from SERVICERS, CUSTOMER wili notify SERVICERS of all incorrect reports or output within
two (2] Business Days after receipt of such reports or output. Within one {1) Business Day of the original transaction,
CUSTOMER must batance each Location to the BAMS system for eath business day that each Location is apen. if CUSTOMER
determines that transaction(s) have been processed in error, CUSTOMER will initiate the appropriate transaction for
adjustment to correct the transaction in question. CUSTOMER is responsible for alt applicable adjustment fees per applicable
Card Organization Rules,

15, <{hargebacks.
15.1 Chargebacks Payable immediately,. CUSTOMER will pay SERVICERS the amount of each Card transaction that
CUSTOMER submitted lo SERVICERS for processing that Is charged hack to SERVICERS for any reasan permitted by the Card
Organization Rules. Each Chargeback to CUSTOMER is immediately due and payahle by CUSTOMER.

15.2 Bisguting Charpebacks. CUSTOMER may dispute a Chargeback as provided in the Card Organization Rules, including
any requirements for timely submission, SERVICERS' obligation to CUSTOMER respecting Chargeback disputes is limited to
permissible presentment of CUSTOMER's dispute to the appropriate Card Qrganization. SERVICERS will not engage in
direct collection efforts against Cardholders an CUSTOMER's behaif.

15.3 Chargeback Fees, CUSTOMER will pay SERVICERS the fees associated with processing Chargebacks as provided in the
Fee Schedule, without regard to whether the Chargeback Is settled in CUSTOMER's favor or the Cardholder's favor. In
addition, in the event the percentage of Chargebacks to CUSTOMER's merchant account meets or exceeds the percentage
considered excessive by the Card Organizations, CUSTOMER will pay SERVICERS 1he 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
calculation for what each Card QOrganizaticn considers excessive may be found in its Card Organization Rules. All fees
related to processing Chargebacks, including any Excess Chargeback fees, are immediately due and payable to SERVICERS
upon assessment,
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16. Representations; Warranties and Covenants.
16.1 Without limiting any other warranties hereunder, CUSTOMER represants, warrants and covenants with SERVICERS and
with the submission of each Sales Draft reaffirms, the following representations, warranties and/covenants;

{n
i)
{iii}

{iv)
{v)

(vi}

{vii}
{vin
{ix}

{x)
()
{H)
[xiii)
(xiv)

{kv)

[xwi)

{xuii}

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

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;

each Card transaction represents an obligation of the related Cardholder for the amount of the Card transaction;
intentionally deleted;

each Card transaction amount is only for respective merchandise or services {including taxes, but without any
surcharge except as permitted under Card Organization Rules) sold, leased or rented or other payments to
CUSTOMER and, except for any delayed delivery or advance deposit Card transactions expressiy authorized by this
Agreement, that merchandise or service was actually delivered to or performed for the Cardholder entering into
that Card transaction simultanecusly upon CUSTOMER accepting and submitiing that Card wransaction for
processing;

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 of which
would otherwise impair the validity or collectability of that Cardholder's cbligation arising from that Card
transaction of relieve that Cardholder from liability with respect thereto,

each Card transaction Is made In accordance with the terms of this Agreement ard Applicable Law;

each Sales Draft is free of any alternation not autherized by the related Cardholder;

CUSTOMER has completed one Card transaction per sale; or one Card transaction per shipment of goods for which
the Cardholder has agreed to partial shipments;

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

all information provided ta SERVICERS in support of this Agreement is true and correct;

CUSTOMER i5 not doing business under a name or style not previously disclosed to SERVICERS;

CUSTOMER has not changed the nature of CUSTOMER’s business, Card acceptance practices, delivery methods,
return palices, 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;

CUSTOMER will use the Services only for CUSTOMER's own proper business purposes and will not resell, divectly or
indirectly, any part of the Services to any Person;

CUSTOMER has not filed a bankruptcy petition not previously disclosed to SERVICERS;

CUSTOMER owns and controls the Settlement Account, and no security interest or lien of any type in favor of a
Person exists regarding the Settlement Account or any Card transaction;

CUSTOMER will not at any time during the term of this Agreement, or until alf 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

{(xvil) CUSTOMER will use best efforts to seek appropriations, including any special appropriations, in order ta fulfill its

obligations for amounts due and owing to SERVICERS under this Agreement.

16.2 SERVICERS represent and warrant to CUSTOMER that:

{il
{ii}

17. Rete
1721

17.2

SERVICENS will perform their obligations pursuant 1o this Agreementt in accordance with the Applicable Law and the
Card Organization Rules.
SERVICERS are validly existing, in good standing and free to enter into this Agreement;

ntion of Records.

Unless prohibited by the Card Organization Rules, CUSTOMER will retain, for a period of at least eighteen {18} months
from the date of the Card 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-
Authorized Ordeis and Credit Drafts. CUSTOMER's obligation to retain records does not provide authority for
CUSTOMER to retain Card magnetic stripe data,

CUSTOMER wilt submit to SERVICERS a legible copy or image of a Sales Draft, Cardholder consent for a Pre-Authorized
Order or Credit Draft if any lssuer requests one. CUSTOMER's deadline for providing to SERVICERS a tegible copy or
Image: of the requested Safes Draft, Cardholder consent for a Pre-Authorized Order or Credit Draft is ten (10] days
after the date of the Issuer's retrieval request, or as specifiad in the notice from SERVICERS. CUSTOMER
acknowledges that CUSTOMER's failure to properly and timely respond to any retrieval request may result in a
Chargeback.

18. System Testing and System Enhancemengs.

i8.1

SERVICERS reserve the right to conduct testing of the Merchant Systems for a period of time reasonably necessary for

them to meet SERVICERS', the Merchant Equipment manufacturers’, any third party integrators’ and the Card
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Organizations’ then-gurrent applicable requirements.  Throughout the term of this Agreement, if CUSTOMER changes or
modifies the Merchant Systerns for any reason, including but not limited to modifications to accommodate changes in Card
Organization Rules or Applicable Law, CUSTOMER will Immediately notify SERVICERS of such charges or modifications, and
SERVICERS will have a reasonable amount of time to tonduct certification testing of the Merchant Systems to verify that it
meets SERVICERS', any third party integratos'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 wifl be billed to CUSTOMER at SERVICERS' then-current hourly rate, Notwithstanding anything to the
tontrary, by conducting implementation or certification testing, SERVICERS dc not guarantee that CUSTOMER's
transactions will qualify at the lowest possible Interchange level. CUSTOMER shall notify SERVICERS of the changes or
modifications or CUSTOMER’s refusal to allow SCRVICERS to conduct the implementation or certification testing.

1B.2 If, after the effective date of this Agieement, CUSTOMER requests SERVICERS to perform or provide any system
enhancements, custom reports, special files, terminatl applications, related service enhancements or new services
{collectively, “Systemn Enhancements”], and SERVICERS agree to ¢o so, these Systant Enhancements will be made in
accordance with terms and conditions, incfuding pricing, agreed to by the parties In writing,

19. Confidentirlity,

191 To the extent pecmissible 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
confidantia! and will not disclose the same to any third parties except as provided herein, including without
limitation: (1} information about the products, services, operations, procedures, customers, suppliers, sales, pricing,
business plans and marketing strategies of SERVICERS, their Affiliates and the customers, clients and suppliers of
any of them; (i) any sclentific or technical information, design, process, procedure, formula, or improvement that is
commerciafly valuable and secret in the sense that its confidentiality affords either SERVICER a competitive
advantaga over its competitors; (Hi} user 1Ds, securlty codes, passwords; personai identification numbers, and other
security devices and procedures for the Services or refated thereto; and (iv) all confidential or proprietary concepis,
documentation, reports, data, specifications, computer software, source code, object code, flow charts, databases,
Inventions, know-how, show-how and trade secrets, whether or not patentable or copyrightable.

19.2  SERVICERY confidential information shall be used by CUSTOMER anly to exercise CUSTOMER's rights and to
perform CUSTOMER’s obligations hereunder. To the extent permissible under 2% pel.C. Ch. 100, CUSTOMER shall
not disclose the confidential information o any Person, except as may be agreed upon in wiiting by SERVICERS.
CUSTOMER shatl safeguard ali of SERVICERS confidential information using a reasonable degree of care, but not
less than that degree of care used by it in safeguarding Its own similar information or material. Upon request by
SERVICERS or upon termingtion of this Agreement, CUSTOMER shall return to SERVICERS or destroy all of
SERVICERS' confidentiat information in its possession er cantrol.

19.3 SERVICERS will keep confidential, in accordznce with Applicable Law and the Card Ovganization Rules, any
information received by SERVICERS from CUSTOMER or CUSTOMER's agents regarding CUSTOMER's use of the
Services, including any relationshlp and transaction Information; provided that SERVICERS may disclose such
information (i) to Persons to the extant necessary to provide the Services, {ii) SERVICERS' respective auditors and
attorneys {internal and external) and regulators, fili) as required or permitted by Applicable Law and (lv) to
SERVICERY respective Affiliates as SERVICERS deem appropriate. CUSTOMER acknowledges and agrees that any
information: obtained by SERVICERS may be shared with SERVICERS' respective Affillates, who have a need-to-
know, In connection with the provision of the Services, as long as such Afflllates are under obligation to treat such
information with the same degree of care as required of SERVICERS.

194 In addition to the information security provisions elsewhere in this Agreement, neither CUSTOMER nor SERVICERS
will use, store, disclose, sell or disseminate any Cardholder data obtained in connection with a Card transaction
{including the names, addresses and Card account numbers of Cardholders), except in accordance with the Card
Organization Rules and Applicable Law (e.g., for purposes of authorizing, completing and settling Card transactions
and resolving any Chargebacks, retrieval requests or similar issues involving Card transactions). The foregoing witl
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 Cardhoider data Is derived from a
Card transaction in which the Card used was Issued by BANK. Further, In accordance with the Operating Guide,
Card Organization Rutes and Applicable Law, SERVICERS may participate in sharing Cardholder data among
SERVICERS' Afflliates, other financial institutions, regulatory authorities, law enforcement agencies and any other
Persons authorlzed by the Card Organization Rules and Applicable Law. in addition, SERVICERS may participate in
sharing Cardholder data with any Card Organization or its designee at the request of that Card Organization.

19.5 CUSTOMER acknowledges that It will not obtain ownership rights in any information relating to and derived from
Card transactlons. Cardholder account numbers, personal information and other Card transaction information,
inciuding any databases comtaining such information, may not be sold or disclosed to a Person as an asset upon a
bankruptey, inselvency or faifure of CUSTOMERS business. Upon a bankruptey, insolvency or fallure of
CUSTOMER'’S business, afl Card transaction infarmation must be returned to SERVICERS or acceptable proof of the
destruction of att Carg transaction information must be provided to SERVICERS.
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19,6 The obligations of confidentiality and restrictions on use in this Section shall not apply to any confidential
Information that: {1} was in the public 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; (ii} was received from g
Persan free of any obligation of confldence of the disclosing party and which Person, to the receiving party’s
knowledge, was not under an obligation to keep the information confidential; (i) was already in the receiving
party’s possession prior to receipt from the disclosing party; {iv} is required to be disclosed by law, regulation or
court arder after giving the disclosing party as much advance notice as practical of the possibility of disctosure; or
{v} is subsequently and independently developed by the receiving party’s employees, consultants or agents without
use of or reference to the disclosing party's confidentia! information.

13.7 Each party acknowledges that breach of the restrictlons on use or disclasure of the other party’s confidentiat
information could result in immadiate and irreparable harm to the other party, and money damages could be
inadequate to compensate for that harm. Each party shall be entitled to seek equitable relief, in addition to all
ather available remedies, to redress any breach by the other party of this Section 19,

15.8  Except as specifically provided for herein, this Section does not confer any right, license, interest or title in, to or
under SERVICERS’ confidential information to CUSTOMER, Except as specifically 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 interast in and to all intellectual property related to the Services [inciuding, without limitation, the
content of any materlals, web screens, layouts, processing technigues, procedures, atgorithms, and methads),
owned, developed or licensed by SERVICERS 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 modifications to or darivative
works from such intellectual property, shall be and rematn, as among tha parties, SERVICERS' exclusive property.

19.9 CUSTOMER agrees that SERVICERS may obtain relevant imformation from any applicable telecommunications
provider utilized by CUSTOMER, as necessary to investigate any atlegation of fraud, suspected fraud or other actual
or alleged wrongful act by CUSTOMER in connection with the Services.

15.1G Notwithstanding 2ny contrary provisions in the controlling documents for any other accounts CUSTOMER has with
BANK, BANK may share and exchange with BAMS and its respective Affiliates and agents information about
CUSTOMER and those accounts in connection with the Services, and any services provided by TeleCheck Services,
inc., First Data Merchant Services LLC, or any other SERVICERS of Services under this Agreement.

19.11 Notwithstanding the foregoing, SERVICERS acknowledge that CUSTOMER may be subject to the provisions of
appiicable state “open records” laws ("Open Records Law") and that under cartain 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 infarmation from any third perty under the Open Records Law,
CUSTOMER shall Immediately {but not later than the next Business Day) notify SERVICERS of such request. Such
notification shaii include a copy of the written request received by CUSTOMER. As soon as is reasonably possible
fallowing such notice, CUSTOMER will provide SERVICERS, at SERVICERS' expense, with capies of any documents
and/ar other materials that CUSTOMER believes to be responsive to such request. CUSTOMER shall respand to
such request by either (%) rejecting such request or {y} acknowledging receipt of such reguest 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 any such reguesting party, and may only disclose such Information as otherwise required or
permitted under Applicable Law or the Card Organization Rules.

20. Examinatlons, Audits and Corractive Action,

20,1 SERVICERS' Rights, SERVICERS or their respective designees will have the right, during the term of this Agreement and for
one {1} year thereafter, upon reasonable advance written notice and during CUUSTOMER'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 parly service providers to determine or to verify CUSTOMER's
and their compliance with CLSTOMER's obligations utrder this Agreement,

20.2 Card Organization and Investigation. CUSTOMER will, upon reasonable prior written notice from SERVICERS and as
directed by any Card Organization but only during CUSTOMER's normal business hours and without disruption to CUSTOMER's
daily operations (to the extant permitted by the Card Crganizations), permit any Person acceptabie to that Card Organization 1o
examine and audit the records, operations and Merchant Systems relevant to such Card Organization. The scope, standards
and frequency of the examinations and audits wili be determined by the Card Organization requesting it. The resuits, including,
but not limited to any written reports of such examinations and audits, must be made available to the Card Organization
requesting it and SERVICERS.

20.3 Remediation. CUSTOMER must promptly take corrective action acceptable to SERYICERS, in SERVICERS' reasonable
discretion, and acceptable to the Card Organizations to rectify (1) any failure to camply with this Agreement or any problem

State of Defaware (BAMS) Govi Merch Agmt 01-30-17 BAMS ¢n.doex
12 of 48




identified in any report, examination or audit that could reasonably be expected to have an adverse impact on SERVICERS,
Issuers, Card Organizations or Cardholders and (i) any control deficiencies identified in such report.

20.4 Regulatory Agencies, Notwithstanding anything to the contrary in Sections 19 {Confidentiality) and 24 (information
Saecurity) of the Agreement, CUSTOMER agrees to provide reasonable access to Merchant Systems and CUSTOMER’s facilities
and records and those of Merchant Providers during CUSTOMER's normat business hours and without disruption to
CUSTOMER's dally operations {to the extent permitted by the Card Ovganizations and by state and federal agencies), for
examination purpnses to any state or federal agencies with jurisdiction over SERVICERS or any Card Organization, upon
SERVICERS’ prior written request,

21, Asslgnment.

21.1 Any transfer or assignment of this Agreemeant (or any portion of it} by CUSTOMER without SERVICERS® prior written
consent, by operation of law or otherwise, is voidable at either SERVICER's sole discration. n the event of such
transfer or assignment, the party to whom the Agreament was transferred or assigned shall be bound to the terms
and conditinns of this Agreement to the same extent as if SERVICERS 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 shazll be lable to SERVICERS for all lfabilities, Chargebacks, expenses, costs, fees and fines
arising In connection with such transferee’s or assignee’s, as the case may be, submission of Card transactions to
SERVICERS for processing. SERVICERS dre not required to continue this Agreement after CUSTOMER's merger or
reorganization with or into another entity without SERVICERS” prior written consent, which will not be unreasonably
conditioned, withheld, or delayed. CUSTOMER agrees to provide SERVICERS with at least 30 days' prior written notice
of CUSTDOMER's intention to take any of those types of actions.

21,2 Upen notice to CUSTOMER, another Visa and MasterCard acquirer may be tubstituted for BANK under whose
sponsorship this Agreement is performed, Upon substitution, such other Visa and MasterCard acquirer shalf be
responsible for all obligations required of BANK, including without limitation, as may be expressly required by
applicabte Card Qrganization Rules. Furthermore, subject to Card Organization Rules, any SERVICER may assign or
transfer this Agreement and its respective rights and obligations hereunder and may delegate its respective duties
hereunder, in whole or in part, to apy Person, whether in connection with a change in sponsarship, as set forth in the
preceding sentence, or otherwise, without the notice to or consent af CUSTOMER.

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

22. Term; Termination; Events of Defauit.

221 This Agreement and the applicable Supplements will become effactive 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 SERVICERS, CUSTOMER
acknowlerdges 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 BAMS and BANK have executed this Agreement.

222 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 (2] aption terms {each a “Renewal Term” and, collectively with the
Initial Term, the “Term”) of one {1} year each {each an "Option” and collectivaly the “Qptions”). CUSTOMER will
provide 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 if an Option is not timely exercised; provided, however that this Agreement shall automatically
shall renew for one thirty (30} day period if Customer continues to use the Services afier the end of the Initial Term
or Renewal Term {as apptlicable) so lang as termination of this Agreement did not result from a CUSTOMER Event of
Defauh.

22.3 |a) if any of the fellowing events shall occur (each a “CUSTOMER Event of Defauit”):
{i}  amaterial 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'
sale discrefion, may increase SERVICERS' exposure for CUSTOMER's Chargebacks or otherwise prasents a
financial or security risk to SERVICERS; ar
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fiii}
{iv)

{v)

{vi)

{vii)

{vili)

(in)

any representation, warranty or covenant of CUSTCMER in this Agreement is breached in any material
respect or was of Is incarrect in any material respect when made or deemed ta be made; or

CUSTOMER shall default in any material respect in the performance or observance of any term, covenant,
condition or agreement contalned in this Agreement, including, without fimitation, {a} the {nformation
Security requirements as detailed in Section 29 or {h) CUSTOMER’s failure to pay SERVICERS for any amounts
due and owing under this Agreement; ar

CUSTOMER shail default in any material respect in the performance or observance of any term, covenant oy
conditian contained in any agreement with any respective Affiliate of SERVICERS, including, but not limited to,
any agreement governing check guarantee or check verification services; or

CUSTOMER shall default in the payment when due, whether upon maturity or otherwise, of any material
indebtedness for borrowed money or any material trade pavable; or

CUSTOMER shall: commence a voluntary case under the Bankruptcy Code; file a petition seeking to take
advantage of any other laws, domestic ar foreign, refating to bankruptcy, insolvency, reorganization, winding
up or entry Into a composition agreement or similar arrangement for adjustment of debts; consent 1o or fall
to contest In a timely and appropriate manner any petition flled against it in an Involuptary case under such
bankruptcy laws or other laws; apply for or consent to, or Fail to contest in a imely and appropiiate manner,
the appaintment of, or the taking of possession by, a receiver, custodian, trustee, or liguidator of itself or of a
substantial part of its property, domestic or foreign; generally become unable to pay its debts or trade
obligations as they bacome due; make a general assignment for the benefit of creditors; or take any corpaorate
action for the purpose of authorizing any of the foregoing; or

a case or other proceeding shall be commenced against CUSTOMER, in any court of competent jurisdiction
seeking relief under the Banlruptcy Code or under any other laws, domestic or foreign, relating to
bankruptcy, insolvency, reorganization, winding up or adjustment of debts, the appointment of a trustee,
receiver, custadian, liguidator ar the ke 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
perled of sixty (GO} consecutive days, or an order granting the refief requested in such case or proceeding
against CUSTOMER {including, but not limited to, an grder for relief under the Bankruptcy Code) shall be
entered; or

the independent certified accountants retained by CUSTOMER shalt refuse to deliver an unqualified opinion
with respect to the annual financial statements of CUSTOMER;

then, upon the occurrence of (1) a CUSTOMER Event of Default specified in subparagraphs {ii}, {v), {vil} or [viii}
above, SERVICERS may consider this Agreemeant to be terminated immediately, without notice, and all amounts
payable hereunder by 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 SERVICERS by giving not lgss than ten (10} days'
nctice to CUSTOMER, and upon such notlce all amounts payabie hereunder by CUSTOMER to SERVICERS shali be
due and payable on demand.

{b)
M

(i}
{ii}

(i)

v}

If any of the following events shatl accur {each a "SERVICERS Event of Default"}:

any representation, warranty or covenant of SERVICERS in this Agreement is breached in any material respect
or was or is incorrect In any material respect when made or deemed to be made; or

SERVICERS shalt default In any material respect in the performance or observance of any term, covenant,
condition or agreement contained in this Agreament;

SERVICERS fall, due to causes within SERVICERS' sole and exclusive controf, to make any settlement payment
when due and payable pursuant to this Agreement and such settiement payment ts not paid within three (3)
Business Days following natice of such failure to pay; or

SEAVICERS shall: commence a voluntary case under the Bankruptcy Code; file a petition seeking to take
advantage of any other taws, domaestic or foreign, relating to bankruptey, insolvency, reorganization, winding
up or entry into a composition agreement or similar arrangement for adjustment of debis; consent to or fail
to contest in a timely and appropriate manner any petition fled against it in an involuntary case under such
bankruptcy laws ar other laws: apply for or consent to, or fall 1o contest in a timely and appropriate manner,
the appointment of, or the taking of possession by, a receiver, custodian, trustee, of liguidator of itself or of a
substantial part of its property, domestic or foreign; generally becoma 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 authorizing any of the foregoing; or

a case or other proceeding shall be commenced against SERVICERS, in any court of competent, jurisdiction
seeking relief under the Bankrupicy Code or under any other faws, domestic or foreign, relating to
bankruptcy, insolventy, reorganization, winding up or adjustment of debts, the appointment of a trustee,
recelver, custodian, fiquidator or the like of SERVICERS, or of all or any substantial part of the assets, domestic
or foreign, of SERVICERS, and such tase os proceeding shall continue undismissed or unstayed for @ periad of
sixty (60} consecutive days, or an order granting the relief requested In such tase or proceeding against
SERVICERS{including, but not Himited to, an order for relief under the Bankruptcy Code] shall be entered;

then, upon the occurrence of (1} a SERVICERS Event of Default specified in subparagraphs (b} {iii} {iv} or (v) above,
CUSTOMER may consider this Agreement to be terminated immediately, without notice, and ali amounts payable
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hereunder by SERVICERS shail be due and payable in full, without demand or ather notice of any kind, all of which
are expressly waived by SERVICERS, and {2} any other SERVICERS Even{ of Default, this Agréement may be
terminated by CUSTOMER by giving not fass than thirty {30) days' notice to SERVICERS. The parties hereto
acknowledge and agree that SERVICERS' cbiigations to pay CUSTOMER afi smounts due and owing CLSTOMER as
contempiated in this paragraph shall continue to be subject to (A} SERVICERS' receipt of such funds from the
applicable Card Organization and (B} the provisions of Sections 13 through 15 of this Agreement.

22,4 Neither the expiration nor termination of this Agreement shall terminate the obligations and rights of the pariles
pursuant to provistons of this Agreement which by their terms are intended to survive or be perpetual or
irrevocable and such provisions shail survive the expiratian or termination of this Agreement,

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

22.6 This Agreement also may be terminated by SERVICERS without notice or penalty, if in their sole discretion, such
termination is necessary for SERVICERS to comply with their obiigations under any Applicable Law, rule or
regulation including, but not limited to, the Office of Foreign Assets Control [“OFAC”) Regulations and Card
Organization Rules, SERVICERS’ termination of this Agreement pursuznt to this Subsection 22.5 shall not be
deemed a breach of contract by SERVICERS.

22,7 f this Agreement is terminated for cause, CUSTOMER acknowledges that SERVICERS may be required to report
CUSTOMER's business name and the names and other identificatian of its principals to the terminated merchant
files maintained by the Card Organizations. CUSTOMER expressly agrees and consents to such reporiing in the
event CUSTOMER is terminated as a result of the pocurrence of a CUSTOMER Event of Default or for any reason
specified as cause by a Card Organization.

22.3 In addition to the provisions of the Agreement that survive termination, the terms and provisions governing
CUSTOMER's obligations and Wabilities and SERVICERS' rights regarding the following matters will survive
termination uniii all these matters are resolved or settled and all amounts owed fo SERVICERS regarding these
matters are fully and irrevocably paid: (i} processing and settlement of Card transactions, $ales Drafts and Credit
Drafts, (i) adjustments, (ili) al amounts due to SERVICERS under this Agreement, (i) the resolution of any
Chargebacks, disputes or other issues involving Card transactions, {v) Compromised Data Cvents and {(vi) all
SERYICERS' rights regarding CUSTOMER's braach of any of its agreements, representations, warranties, covenants
or other ghligations under this Agreement. In addition to the above and any terms and pravisions which by their
terms or nature survive termination, the terms and provisicns of Sections 9, 14 through 21, inclusive, 23 through
31, inclusive, Subsection 22.6 and this Subsection 22.8 shall survive any termination of this Agreement. Upon
termination of this Agreement, CUSTOMER agraes to immediately send SERVICERS all the data relating to Card
transactions made up to the date of termination,

229 After termination of this Agreement for any reason whatsoever, CUSTOMER shail continue 1o bear total
responsibility for all Chargebacks, feas, rredits and adjustments resulting from Card transactions processed
pursuant to this Agreement and all other amounts then due or which thereafter may become due to SERVICERS
under this Agreement or which may be due to SERVICERS before or after such termination to either SERVICERS or
any of SERVICERS' respective Affiliates for any refated equipment or related setvices,

22,10 in the event CUSTOMER files for protection under the L.5. bankruptcy code or any other laws relating to
bankruptcy, insolvency assignment for the benefit of creditors or simitar laws, and CUSTOMER continues to use the
Services, it is CUSTOMER's responsibility to open new accounts to distinguish pre and post filing chligations.
CUSTOMER acknowledges that as long as it utilizes accounts established prior to such filing, SERVICERS will not be
able to systematically segregate CUSTOMER'S post-filing transactions or pravent set-off of the pre-existing
obligations. In that event, CUSTOMER will be responsible for submitting an accounting supporting any adjusiments
that CUSTOMER may claim.

22.11 CUSTOMER may terminate this Agreement if the Delaware General Assembly fails to appropriate funds to pay for
Services. CUSTOMER shall provide written notice to SERVICERS of nonappripriation mo later than fifteen (15)
calendar days after the enactment of a faw 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 zpplies not
only to SERVICERS but also to any other Person that is capable of providing services the same as or similar to the
Services for which funding has been withdrawn; and {b) CUSTOMER shall pay SERVICERS all charges, fees, fines,
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; Security Interest; Set-Qff.
231 To the extent permitied under Applicable Law, CUSTOMER expressly authorizes SERVICERS to establish an account
(the “Reserva Account”) pursuant to the terms and conditions set forth in this Section 23. The Initial amount of
such Reserve Account shall be set by SERVICERS, in their sole discretion, based upon CUSTOMER processing history
and the anticipated risk of loss to SERVICERS.

23.2 The Reserve Account shall be fully funded upon five days” notice to CUSTOMER, or in instances of fraud ar an
CUSTOMER Event of Defaylt, Reserve Account funding may be Immediate. Such Reserve Account may be funded by
all or any combination of the following: {i) one or more debits to CUSTOMER's Settfement Account of any other
accounts held by BANK or any of Its Affiliates; (i} one or more deductions or off sets to any payments otherwise due
to CUSTOMER; (iif) CUSTOMER’s delivery to SERVICERS of a letter of credit; or {iv) if SERVICERS so agres,
CUSTOMER's pledge to SERVICERS of a freely transferable and negotiable certificate of deposit. Any such lfetter of
credit or certificate of deposit shall be issued or established by a financial institution acceptable to SERVICERS and
shall be in a form satisfactory to SERVICERS. In the event of termination of this Agreement by either CUSTOMER or
SERVICERS, an immediate Reserve Account may be established without notice in the manner provided above. Any
Reserve Account will be held by BANK for the greater of ten {10) months after termination of this Agreement or for
such longer peried of time as is consistent with BANK's liability for Card transactions in accordance with Card
Organization Rules, CUSTOMER's funds held in a reserve account may be held in a commingled Reserve Account for
the reserve funds of BANK's customers, without involvement by an independent escrow agent. SERVICERS will hold
funds pursuant to this Section 23 in master account{s) with your funds allocated Lo separate sub accounts.
CUSTOMER wili not at any time during the term of this Agreement, or untll all amounts due under this Agreement
have keen paid in full, grant or pledge any securfty Interest or lien in the Reserve Account to any Person without
SERVICERS' consent. CUSTOMER acknowledges and agrees that Sectfon 14.8 [Duty to Review Statements} and
Section 14.9 {Duty 1o Notify Servicers of Discrepancies or Adjustments) shall apply with respect to the Reserve
Account,

23.3 if CUSTOMER's funds in the Reserve Account are 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 upan request. In the event of a Failure by CUSTOMER to fund the Reserve
Account, SERVICERS may fund such Reserve Account in the manner set forth in Subsection 23,2 above, CUSTOMER
acknowledges and agrees that its failure to establish or maintain funds in the Reserve Account as required by
SERVICERS hereunder shall he a material default of CUSTOMER under this Agreement pursuant to Section 22.3(iv).

23.4 To secure CUSTOMER's performance of CUSTOMER's obligations under this Agreement, and any other sgreement
for the proviston 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 depasitory,
reserve or bank account held by CUSTOMER with SERVICERS, the Settlement Accoutit at any other financial
institution, whether now existing or established in the future, and In the balantes and proceeds of ali those
accounts, any funds due CUSTOMER from SERVICERS and any of CUSTOMER's property held by SERVICERS and
SERVICERS' respective Affiliates. SERVICERS may enforge 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
Agraement wh survive the termination of this Agreement until all CUSTOMER's ouligations are lrrevocably paid and
performed in full.

23,5 In addition to any rights now or hereafter granted under Applicable Law and not by way of {imitation of any such
rights, SERVICERS are hereby authorized by CUSTOMER at any time and from time to time, without notice or
demand to CUSTOMER or to any other Person {any such natice and demand being hereby expressly walved), to set
off, recoup and to appropriate and to apply any and all such funds against and an account of CUSTOMER's
obligations to SERVICERS and their respective Affiliates under this Agreement and any other agreement with
SERVICERS or any of SERVICERS' respective Affillates for any related equipment or refated services (including any
check guarantee and check verification services), whether such ohligations are liguidated, unliguidated, fixed,
contingent, matured o¥ Unmatured.

24, Information Security.

24,1 Data Protectdon. CUSTOMER must, and must ensure that Merchant Providers, have proper security measures in place
for the protection of Cardholder data, and comply with the Data Security Standards adopted by the PCl Security Standards
Council, LLC.{as amended, the “PCI D55"), which may be reflected in the Visa Cardholder Informatian Security Program (“CISP},
the MasterCard Site Data Protection Program {“SDP") and Discover Network's Information and Security Complianee (“DISC"),
Additional infoymation regarding the CISP, SDP programs and DISC Is avallable at the Visa web site, www.visa.com/tisp, the

MastecCard web site, www. mastercard.com/banksdgp/, Discover Network’s web site,

www.DiscoverNetwork.com/ffraudsecurity/disc.him!, and at the PCt DSS web site: http:/fwww PCISecurityStandards.Org, as
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updated from time to time, CUSTOMER will use only services and Merchant Equipment that have been certified as PCl DSS
compliant by the Card Organizations when available,

24.2 Costs. In addition to CUSTOMER's obligations as set forth in Sections 27 (Responsibility of the Parties) and 14 (Fees;
Adjustments; Coflection of Amounts Due; Reconcilement] of this Agreement, if CUSTOMER or a Merchant Provider (or other
Person used by CUSTOMER} is determined by any Card Organization, regardiess of any forensic analysis or report, to he the
source of any loss, disclosure, theft or compromise of Cardholder data or Card transaction information (together,
"Compromised Data Event”] and regardless of CUSTOMER’s belief that CUSTOMER has complied with the Card Organization
Rules, Applicable Law ar any other security precautions and is not responsible for the Compromised Data Event, CUSTOMER
must promptly pay SERVICERS for all related expenses, claims, assessments, fines, losses, costs, and penalties and Issuer
reimbursements imposed by the Card Organizations against SERVICERS {tagether, “Data Compromise Losses”).

24,3 Comprom)sed Data Event Appeals. 1f SERVICERS are allowed under the applicable Card Organization Rules to contest ar
appeal any amount assessed by a Card Organization against SERVICERS, or any elaim of an [ssuer, which CUSTOMER is obligated
to pay under this Section 24, CUSTOMER will be given the opportunity to advise whether CUSTOMER wishes SERVICERS to
contest or appeal the claim, assessment, penalty or fine. 1f CUSTOMER asks SERVICERS to contest or appesi, all related costs
will be paid by CUSTOMER, Any amount returned to SERVICERS 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 {li) engage, at CUSTOMER’s expense, a certified PCi Forensic Investigator {PF) na later than the
time required by a Card Organization, which may be na lenger than 24 hours folowing CUSTOMER’s suspecied or actual
discovery of that Compromised Data Event. CUSTOMER must cooperate with the PFI so that it may immediately conduct an
examination of Merchant Equipment, Merchant Systems, and CUSTOMER's and Merchant Providers’ procedures and records
and issue a written report of its findings. CUSTOMER agrees that upon CUSTOMER's suspacted or actual discovery of a
Compromised Data Event, CUSTOMER will not aiter or destroy any refated records and will maintain complete and accurate
documentation regarding any modifications made to the records, CUSTOMER will share with SERVICERS information refated to
CUSTOMER's or any Card Organization’s investigation related to any actual or suspected Compromised Data Event (including,
but not limited to, forensic reports and systems audits), and SERVICERS may share that information with Card Organizations.
SERVICERS may, in their sole discretion, suspend or terminate Services under this Agreement for any Compromised Data Event.

245 System Scans. As requested by any Card Qrganization or required by any Card Ofganization Rule, CUSTOMER shal
canduct, or shalt have conducted by an Approved Scanning Vendor that CUSTOMER has the right to hire, electronic scans of
Merchant Syskems, similar to those conducted under the PCI 0SS, to confirm compliance with the requirements of the PC! DSS
and similar requirements of the Card Organizations, CUSTOMER shall provide SFRVICERS and SERVICERS' respective
representatives copies of those scans to confirm compliance with PCI DS5 and simifar requirements of the Card Organizations,

24.6  |otentionaily Omitted.

24.7 SERVICER Reguirements. SERVICERS must comply with alt applicable Card Organization Rules, including without
limitation, those that are related to PCI DSS and that apply to SERVICERS, which may he available from the foilowing website, as
amended or changed fram time to time: hitpsyf/www.pclsecuritystandacds.crgfdocument filrary and must also comply with
the IT Addendum attached hereto and incorporated herein, If a SERVICERS Data Securlty Event occurs: {a) as betwean
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; (D) to the extent required by Card Organization Rules, or
as otherwise imposed by Card Organizations, SERVICERS will be responsible to the Card Organizations for all amounts resuiting
from such SERVICERS Data Security Event; and (cj SERVICERS shall pay the cost of providing twelve {12) months of credit
monitoring to affected Cardholders that have suffered actual fraud as a resul; of the SERVICERS Data Security Event, provided
such payment and costs shalf be subject to, and aggregated towards, the Speclal Cap (defined below in Section 28.3),

25. Compliance with Applicable taw. In performing its obligations under this Agreement, the parties agree to comply with all
Appiicable Law, To the extent that CUSTOMER'S obligations under this Agreement would cause CUSTOMER to violate any
Applicable Law, CUSTOMER'S obligation ta comply with such Applicable Law will prevail. CUSTOMER shall be solely responsibie
for (i} determining which laws and reguiations apply to their activities under this Agreement and {ii) maintaining compliance
with ali Applicable Law. CUSTOMER further agrees to cooperate with, and to provide information requested by, any SERVICER
as such SERVICER deems necessary to facilitate its compllance with alt Applicable Law. CUSTOMER must not use the Servicas
for transactions prohibited by Applicable Law or the Card Organization Rules, such as thase prohibited for alcoholic baverages,
tobacco products, gambling, Internet gambling (for example, those prohibited by the Unlawful internet Gambling Enforcement
Act, 31 U.S.C. Section 5361 &l seq., as may be amended from time to time), drugs, weapons, adult-content materal, or aduit
web sites, services or entertainment.
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26. Financlal and Other information,

To the extent CUSTOMER’s financial statements are not publicly available, CUSTOMER agrees to provide SEAVICERS with such
annual financial statements of CUSTOMER which CUSTOMER prepares in the ordinary course of business and in accordance
with applicable state law. CUSTOMER wiil provide such statements to SERVICERS within one hundred tewenty (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.5. generally accepted accounting principles applicable to government entities. CUSTOMER also shail provide
such gther financial statements and other information concerning CUSTOMER's buslness and CUUSTOMER's compliance with the
terms and provisions of this Agreement as SERVICERS may reasonably request. CUSTOMER authorizes SERVICERS to obtain
from third parties Anancial and credit 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 wili take necessary action to verify CUSTOMER's identity. Upon request,
CUSTCMER shalt provide 10 SERVICERS or their representativas or regulatars reasonable access to CUSTOMER's facilities and
records for the purpose of performing any inspection and/or copying of CUSTOMER's hooks and/or records deemed
appropriate by SERVICERS.

27. Responsibility of the Pariies.
27.1

1.2

27.3 In the event of any legal action or clalm with any third parties concerning any transaction or event In which a ¢laim for
reimbursement or indemnification against a party may be made under this Agreement, the party to be reimhursed or
indemnified hereunder {the "relmbursed party”} agrees to: (a) pramptly notify the reimbursing party hereunder {the
“reimbursing party”} of the legal action or claim, {b) reasonably cooperate with the reimbursing party in the making of
claims or defenses, and {c) provide Information, assist in the resclution of the legal action or claim and make avaifable at
least one employee or agent who can testify regarding said claim or defenses. To the extent appiicable, the reimbursing
party shall, upon written notice from the reimbursed party, immediately underlake the defense of any said {egal action
or thaim with counsel reasonably satisfactory to the reimbursed party. I any event the reimbursing party shall be
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entitled to direct the defense and settlement thereof with counsel reasonally satisfactory to the reimbursed party;
provided, however, that the reimbursing party shall not compromise or settle any claim or action affecting the
reimbursed party 10 the extent that 1t involves more than the payment of meney by the reimbursing party hereunder
without the reimbursed party's written consent.

27.4 insurance. SERVICERS shall maintain insurance as required by Applicable Law. SERVICERS shall pracure or add to an
existing poficy or policies or otherwise maintain general liability insurance for the Services in the minimum amount of
SHE ocr occurrence, SHE in the aggregate, as well as Errors and Omissions/Data Security Liabitity
coverage in the minimum amount of S per cccurrence and SEI in the aggregate. BAMS shail
provide CUSTOMER with the certificate(s) of insurance and/or copies of the insurance palicies referencing the
Agreement prior to the execution of this Agreement. In no event shall CUSTOMER or any Agency be named as an
additional insured on any policy required under this Agreement,

28, Warranties; Limitatlon on Llabiity; Excluston of Consequential Damages.

28,1 Disclaimer of Warrantles, THIS AGREEMENT IS AN AGREEMENT FOR THE SERVICES AND EXCEPT A5 EXPRESSLY
PROVIDED HEREIN, SERVICERS AND THE!R RESPECTIVE AFFILIATES DISCLAIM ALL REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, MADE TO CUSTOMER OR AMY OTHER PERSON, INCLUDING WITHOUT
LIMITATION, ANY WARRANTIES REGARDING QUALITY, SUITABILITY, MERCHANTABILITY, 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 TQ THE SERVICES PROVIDED UNDER
THIS AGREEMENT,

282

28.3

284

28.5

28.6

29, Independent Contractor; Subcontractors; Third Party Beneficiarles, The parties are independent contractors. No party
shali have any authority to bind any other party. SERVICERS may engage, subcontract with or use its AHiliates andfor other
Persons (as hereinafter defined) to provide Services and perform any of its obligations under this Agreement. Except as
expressly provided in this Agreament, nothing in this Agreement is intended to confer upon any Person, any rights or remedtes,
and the parties do not Intend for any Persons to be third-party beneficiaries of this Agreement.

30. Publicity. Neither party wilf initlate publicity relating to this Agreement without the prior written approval of the other,
except that either party may make disclosures required by legal, accounting or regulatory requirements.

31. Force Majeuvre. No party hereto shall be held responsible for any delays in or faillure or suspension of service caused,
directly or indiractly, by mechanical or power fallure, computer malfunctions {Including, without limitation, saftware, hardware
and firmware malfunctions), failure, delay or error in clearing or processing a transaction through the ACH Network ar Federal
Reserve system, if applicable, the nonperformance, delay or errar by a third party ar in any ather third party system {other than
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any Merchant Provider or Merchant Provider system) for any similar cause heyond the reasonable control of such party,
including without limitation, failures or fluctuations in telecommunications, transmissian links or other equipment; any
outbreak or escalation of hostilities, war, riots, terrgrism ar civil disorders in any country; strikes, labor difficulties, fire, inabitity
to operate or obtain service for its equipment, unusual delays in transporiation, earthquake, fire, flood, elements of nature or
other acts of God, any act or omission of the other party or any government autherity, or ather causes reasonably beyond the
control of such party. The feregoing shall net apply with respect to CUSTOMER's obligatlon to make any paymeot due to
SERVICERS pursuant to this Agreement.

32, Choice of Law and Venue. This Agreement will be governed by the Jaws respecting national banks and, to the extent not
so covered, by the laws of the State of Delaware without regard to conflicts of law provisions. If any part of this Agreement is
not enforceable, the remaining provisions still remain valid and enforceable. The exclusive venue for any aclions or claims
arising under or related to this Agreement shall be in the courts of the State of Delaware, and each party submits to the
Jurisdiction of thase courts in connection with such actions or cleims. CUSTOMER wifl not raise sovereign immunuity as a
defense to any clalm of a party to enforce the terms of this Agreement; and SERVICERS may file any breach of contract claims
related to this Agreemnent directly in the state courts of the State of Delaware.

33. Intentionally Omitted.

34. intenticnally Omitted.

35. Noticas. Except as otherwise specifically provided, all notices and other comrunications required or permitted hereunder
{other than those involving normal operational matters relating to the Services) shall be in writing, shall be sent by mail, i to
CUSTOMER at the address appearing on the first page of this Agreement, if to BAMS, at the following addrass: Banc of America
Merchant Services, {LC, 1307 Walt Whitman Road, Melville, New York 11747, Attention: Executlve Vice President Operations,
with a copy 1o Attention: General Counsel’s Office, 150 N. College Street; Mail Code NC1-028-15-01; Charlotte, NC 28213, and If
to BANK, 1231 Durrett Lzne, Louisville, KY 40213, Attention: Operations Manager, with a capy to BANK's Legal Department-
Merchant Services Group, at Bank of America, N.A,, Bank of America Plaza, 101 South Tryan Street, Mall Cade: NC1-002-29-01,
Charlatte, North Carolina, 28255-0001. Any such notices shall be deerned to have been given when received.

36. IRS Reporting Information. Pursuant to Section 6050W of the Internal Revenue Code, merchant acquiring entities {like
BANK] and third party settlement 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, COSTOMER will receive a form 1095-k reporting CUSTOMER's gross teansaction
amounts for each prior calendar vear, beginning with transactions processed in calendar year 2011,

37. severability. The parties intend every provisian of this Agreement to be severable. If any part of this Agreement is not
enforceable, the remaining provisions shail remain valid and enforceabie. In such case, the parties will in good faith modify or
substitute a provision consistent with their ariginal intent. If any remedy fails of its essential purpose, then all ather previsioas,
including the limitations on liability and exclusion of damages, will remain fully effective,

38. Entire Agreement; Walver, This Agreement conshitutes the entire agreement between the parties with respact 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 "shall” are used interchangeably
and have the same meaning. Headings are for convenience and reference only, ang 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 ather
CUSTOMER-generated documents that SERVICERS may receive are for administrative convenience only and do not modify this
Agreement and are expressly rejected by SERVICERS,

A walver 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 1o be a waiver of any succeeding breach or of any other covenant, condition or agreement
contained in this Agreement, No waiver will be effective unless made in writing by the party against whom it Is being enforced.

39. Survival. This Section 33, Sectlons 14-21 {inclusive), Section 22.8, Sections 23-30 [inclusive}, and Sections 32-38 (inclusive)
will survive tarmination of this Agreement.

40. Counterparts; Electronic QOriginafs. This Agreement and any Supplements hereto may be executed in any numher of
counterparts and all such counterparts taken together shall be deemed ta constitute one and the same instrument. Celivery of
an executed counterpart of a signature page of this Agreement or any Supplement, by facsimile or other electrenic means, shall
be cffective as delivery of a manuaily executed counterpart of this Agreement or any 5upplement.
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41. Card Organization Disclosure

Member Bank Information: Bank of America, NA

The BANK's majling address is 1231 Durrett Lane, Louisville, KY 40213

and its phone number is 800-430-7161.

Important Member Bank Responsibiities

{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 this Agreement.

fc) The BANK is responsible for educating Merchants on pertinent
Card Organization Rules with which Merchants must comply;
but this infarmation may be provided 1o CUSTOMER by BANK,

{d) The BANK is responsibie for and must provide settlement
funds to the CUSTOMER in accordance with the terms of this
Agreement.

te} The BANK is responsible for all funds held in reserve that are
derived from settlement.

important Merehant Responsibilities

[a) Ensure compliance with Cardholder data security and
storage requirements.

[b) Maintain fraud and Chargebacks helow Card
Organization thresholds.

{c) Neview and understand the terms of the Agreement.

(d) Comply with Card Qrganization Rufes.

{Stgnature Page Folows]
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The parties hereto have caused this Agreement to be executed by their duly authorized officers. THIS AGREEMENT 15 NOT

BINDING UPON SERVICERS UNTIL SIGNED BY SERVICERS.

STATE

OF DEJAWARE, OFFICE OF THE STATE TREASURER
("C - H

By:_

Y,

Name:_ H;’éf“ﬁffz .

{Please Print or Type)

(21T 7™ /c’“’f:"‘"‘
/

Til

Da

BANC OF AMERICA MERCHANT SERVICES, LLC

(ﬂﬂ

_/

Name; g / SE‘;/ &f

(Please Print or Typs) [

Title: 5 ‘/(
Date: 9’( { '/ =

By:
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BANK OF AMERICA, N.A.
{HBANKIF)

By: BANC OF AMERICA MERCHANT SERVICES, LLC,
PURSUANTF}’A LIMITEDrI_’_,OWER/OF ATTORNEY

r——

Name: ol

{Please Print or Type)

SVF

2{1{(n

Y
{

Titlet

Date:




ANNEK 1

The following terms shall have the following meanings {such meanings to be egually applicabie to bath the singular and plural
forms of the terms defined}:

“Acguiver” means Bank, in the case of MasterCard, Visa and certain debit Card transactions, and Processor, in the case of
Discover Card and DNP Card Types transacticns.

“Affiliate” means a Person that, directly or indirectly, {i} owns or controls a party to this Agreement or {II} is under common
ownership or controf with a party to this Agreement.

"Agency” means an agenty. bureasw, commission, commissioner, depadmert, division, office or other enfity of the State of
Delaware, performing a governmental or public purpose or function of the State of Delaware, as delermined from time o time by ihe
CUSTOMER for the sole purpose for thig Agreement. |

“Agreement” means, collectively, this Agreement {including the Supplements} and the Cperating Guide, as each may be
amended from time to time.

“Applicabrle Law” means the Delaware Constitution and &l federa), state, and local statutes, ordinances, laws, regulations and
executive, administrative and judicial orders applicable to this Agreement, the transactions or other matters contemplated
under this Agreement {including, without fimitation, the rules and regulations promulgated by the Dffice of Foreign Assets
Cantrol of the L..5. Department of the Treasury), and alt amendments thereta,

“Agprovad Scanning Vendor” means an organization with a set of security services and tools to conduct external vuinerability
scanning services to validate adherence with the external scanning requirements of PCl DSS,

“Authpriration” mesans an approval by, or on behalf of, the Issuer to validate a Card transaction. An Authorization indicates
only the availability of the Cardholder’s credit limit or funds at the time the Authorization is requested.

“BAMS Software” means Software licensed to CUSTOMER by BAMS, including any third party Software BAMS sublicensed to
CUSTOMER.

*BAMS Systems” means any and all Card-related information reporting, operating and processing systems used hy BAMS or
Parsons on BAMS' behalf, including, without limitation, hardware, BAMS Software, related dacumentation, technical formats
and specifications, technical and business infaormation refated to inventions, present and future products and product lines,
inteflectual property, know-how, and any other information that is identified as BAMS’ systems, whether owned by BAMS or
Persons used by BAMS,

"Bankruptcy Code” means title 11 of the United States Code, as amended from time {o time.
"Business Day” means Monday through Friday, excluding Bank holidays.
“Card” - See either Credit Card or Debit Card.

“Cardholder” means a Person whose name is embossed on the Card {or Debit Card, a5 applicable) and any authorized yser of
such Card,

“Card Organization” means any entity formed to agminister and promote Cards, including without limitatien Visa U.S.A., Inc,
[“visa”), MasterCard International Incorporated {“MasterCard”} and DF5 Services LLC {"Discover”), and any applicable Debit
Networks

“Card Organizatlon Rules” means the rules, reguiations, releases, interpretations and pther requirements (whether cantractual
or otherwise} imposed or adopted by any Card Organization and related authgeities, including withaut limitation, those of the
PCI Security Standards Councdll, 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, reguiations, policfes and procedures of the applicable
Debit Network),

“Card 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 Cade is
known as CV(2; Cistover's Card Validation Code is known as a C10. Card Validation Codes are used to deter fraudulent use of
an account number in a non face-to-face environment (e.g., maif orders, telephane orders and Internet orders).

“Chargeback” means a Card transaction {or disputed portion thereof} that is returned to SERVICERS by the !ssuer, the liability of
which is the CUSTOMER's respensibility.

“Claim"” means any third party claim, demand, suit, action, cause of action or proceeding of any form, kind or pature (inchuding
contract claims and negligence and other tort claims).
Slate of Delaweare (PAMS) Qovt Merch Agrnt 01-30-17 BAMS din.docx

23 of 48




"Credit Card” means a valid device bearing the Marks of Visa, MasterCard, Discover or a DNP Card Organization and authorizing
the Cardholder te buy goods or services on credit and, to the extent the Supplements so pravide, a valid device authorizing the
Cardholder to buy goods ar services on credit and issued by any other Card Organization specified on such Supplements,

"Credit Draft” means a document evidencing the return of merchandise by a Cardhoider to CUSTOMER, or other refund or
price adjustment made by the CUSTOMER to the Cardholder, whether electranic, paper or some other form, all of which must
conform to Card Organization Rules and Applicable Law.

“Debit Card” - See sither PIN Debit Card or Non-PiN Debit Card.
“Dehit Hetwark” means the tefecommunications and processing system of a shared electronic funds transfer netwark.

“Discaunt Rate” means a percentage rate andfor amount charged a merchant for processing its qualifylng daily Credit Card and
Non-FIN Debit Card transactions, as further described in Subsection 14.1 of this Agreement and in the Fee Schedule.
Transactions that fail 1o meet applicable interchange requirements wil!l be charged additional amounts as set forth in
Subsection 14.1 aof this Agreement and the Fee Schedule,

"Electronic Benefits Transfer” (“EBT”) means the elecironic 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.

“EBY Network” means a shared electronic funds transfer network that is used by its members to assist government agencies in
the distribution of benefits to efigible Recipients, whether such benefits are for the dalivery of services or the transfer of funds
or information.

“Elactronic Commerce Transaction” (“ECT") means a Card transaction that occurs on the internet, as further described Tn
Section 7.

“Fee Schedule” means the fee schedules provided with this Agreement, including, without [fmitation, Schedule A and any
attachments thareto, and all additions or changes SERVICERS maka to them, whether contained in updated versions or in
separate communications.

“Imprinter” means a manual or electric machine used to physically Imprint the merchant’s name and 10 number as well as the
Cardholder’s name and Card number an Sates Drafts.

*“fssuer” means the Card Organization or Its financial institution member that has provided a Card presented to CUSTOMER by 3
Cardholder for a Card transaction.

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

“Lasses” means any liability, obligation, loss, damage, judgment, settiement, cost or expense of any kind or nature (including
attorneys’ fees, expert witness fees and colfection costs), regardiess of whether suit is brought, and any assessment, Tee or fine
mposed by any Card Organtzation.

“Magnetic Stripe” means 3 siripe of magnetic information affixed to the back of a plastic Credit or Dehit Card. The Magnetic
Stripe contains essential Cardhotder and account information,

“Marks” means names, logos, emblems, brands, service marks, trademarks, trade namas, tag lines or ather proprietary
deslgnations.

“Merchant Equipment” means any and all equipment CUSTOMER uses in connection with Card Authorization, clearing,
completing, settiing, transmitting or other related processing, including, without fimitation, all telecommunication fines and
wiretess connections and Software {excluding BAMS Scftware), Purchased Equipment and Merchant Systerns, Terminals, card
readers, merchandise and card scanners, printers, PiN pad devices and other hardware, whether owned by CUSTOMER,
Merchant Providers or other Persons used by CUSTOMER.

“Merchant Provider” means any Person engaged by CUSTOMER to provide services to CUSTOMER involving or relating ta {i)
access to Cardholder data, transaction data or Information related to elther Cardholder data or transaction data or {il} PIN
encryption, including without limitation, Encryption Service Organizations [E50s). “Merchant Provider” also includes any
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corporate entity or franchisor that provides or controls a centralized or hosted network enviranment irrespective of whether
Cardholder data is belng stored, transmitted or processed through it

“Merchant Systems” means any and afl Card acceptance and processing systems used by CUSTOMER {except BAMS Systems),
including, without timitation, Software {except BAMS Software), related documentation, technical farmats and specifications,
fechnical and business information related to inventions and present and future products and product lines, inteilectual
property, know-how, and any other information that is Identified as CUSTOMER's systems, whether owned by CUSTOMER or
Merchant Providers ar other Persons used by CUSTOMER,

"Non-Agency” means any government entity, municipality ar palitical subdivislon {other than an Agency) located in the S{ate of
Delaware, such as a city, caunty, public university ar other agency with separate statutory authority, or defegated authority
from the State of Delaware, to procure services for itself, 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, Diamaond State Part Authority, Delaware Technical and Community College and its bookstore, and the University of
Defaware and its bookstore.

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

“Operating Gulde” means the then-current Qperating Procedures Guida prepared by SERVICERS, containlng cperational
procedures, instructions and other directives relating to Card transactions, as amended from time to time.

"PAN Truncation” means a procedure that results in only the last four digits of a Cardhoider’s account numnber appearing on
the copy of a Sales Dralft or Credit Draft that the CUSTOMER provides to the Cardholder and, as required by applicable law or
Card Organization Rules, the Sales Draft or Credit Draft retained by the CUSTOMER.

“Person” means a third party individual or entity, other than the CUSTOMER or SERVICERS.
“PIN" means the Personat Identification Number used by a Cardholder to complete a PIN Debit Card iransaction.

"PIN Deblt Card” means a device bearing the Marks of AT8 networks (such as NYCE or Star) used at a Location by means of a
Cardholder-entered PIN in the merchant PiN Pad.

"Pre-Autharized Order” means any Card transaction permitted by this Agreement for which a Cardholder provides CUSTOMER
advance permission to charge the Cardholder’s Card far recurring sales, delayed delivery orders or other preauthorized orders.

“Purthased Eguipment” means any and ali Merchant Equipment sold to CUSTOMER by BAMS {or its applicable Affiliate}
pursuant i this Agreement or any Supplement.

“Resubmission” means g transaction that the CUSTOMER originally processed as a Store and Forward transaction but received
a soft dentai from the respective PIN Debit network or Card Organization. The resubmission transaction allows the merchant to
attempt to obtain an approval for the soft dendal, in which case CUSTOMER assumes the risk that the transaction fails.

“Sales Draft” means evidence of a purchase, rental or lease of goods or services by a Cardholder from, and other payments to,
CUSTOMER using a Card, including preauthorized orders and recurring transactions (unless the context requires otherwise);
regardless of whather the form of such evidence is in paper or electronic form ar stherwise, all of which must conform to Card
Qrganization Ruies and Applicable Law.

"SERVICERS Data Security Event” means a breach of SERVICERS’ data security cbligations under Applicable Law, Card
Organization Rules, or PCI DSS resulting from SERVICERS acts or omissions which results in the actual, unauthorized disclosure
of personally identiffable consumer information, including but not limited to Cardholder Data that is submitted ta SERVICERS by
CUSTOMER pursuant to this Agreement.

“Settlement Account” means an account or accounts at a inanclaj institution designated by CUSTOMER as tha account to be
debited and credited by SERVICERS for Card transactions, fees, Chargebacks and other amounts due hereunder or in connection
herewith,

“Software” means any and all software, computer programs, refated documentation, technology, know-how and processes
emhbodied In or provided in connection with Card Authorization, clearing, completing, settling, transmilting or other related
processing, whether equipment, PC, server or Internet based.

“Store and Forward” means 3 transaction that has been authorized by a merchant when the merchant cannot obtain
Authorization while the customer is present, typically due to a communications failure, The merchant wil store the transaction
electronically in their host systern and retransmit the transaction when communicatlons have been restared.
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"Terminal” means a device placed in a Location which is connected to the BAMS Systems via telephane lines and is designed to
authorize, record and transmit settlement data by electranic means for all sales Card transacticns,
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Exhibli 1

Service Level Agreement

Global Measurements

Global SLA Goal*

Definitions

Autharization System Availability

Fercentage of availabiiity of
authorization natworks as defined by
the ability for the merchant to
sutcessfylly complete an authorization.
Merchant authprization outages that
occur as a result of third party network
issuer outages, payment networks and
communications carrier outages not
induded, nor are scheduled outages, or
network connection outages with
merchants who selected to have a single
point of failure connection,

ACH Timeliness

Percentage of ACH Files that will be
processed and sent out within ane (1)
business day,

Settlement: Timeliness - Visa and
MasterCard interchange

For settlement flies completely received
by the cutoff point established by cut-
off puidelines, percentage of the
interchange-out flies that will be sent to
MasterCard and Visa within  the
scheduled assotiation windows for each
month’s cycles. Not liable for delays
caused by MasterCard or Visa,

*SLAs are global, measured across all BAMS clients and are not client-specific. SLAs are measured on a monthiy basis,

in the event that CUSTOMER can confirm that SERVICERS failed to meet any of the SLAS in Exhibit 1 {not including scheduied
downtime If applicable) for two consecutiva months or any three months In a calendar year, due solely to the acts or omisslions
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 5LA Faijure, Should CUSTOMER not exercise its right of termination during
such thirty day period, such right shall be automatically rescinded and thereafter null and void until the occurrence of a future
SLA Failure. Notwlthstanding any provision in this Agreement to the contrary, CUSTOMER expressly acknowledges and agrees
that a SLA Failure shafl not constitute a SERVICERS Event of Default, nor shall CUSTOMER have a right to bring any claim or
action against SERVICERS under this Agreement on the basis of a S5LA Failure. CUSTOMER acknowledges and agrees that
CUSTOMER's sole and exclusive remedy for a 5LA Failure shall be terminatlon of this Agreement, as expressly set forth berein.
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Schedule A to Merchant Processing Agreement

Fee Schedule
Merchani Name, State of Dalaware Auwgiage Ticket: [ ]
Contract Term (Years see below); 3 Annual Volume: ]
Transmission Method: Biend Fee Collection Frequency Monthly
Pricing Method. Interchange Pius
Processing Feas: *Authorization Feas Per Aulliorizallen A tempt
“Par tsm Feg- Per Saiiled Sals and Credit Transaclions

oThe discount rate is chargsd as & % of Total gross doflar voluma
Volume Tiers baged on Authorizafton Volume Auth Fee® Per item Fea**  Discount Rate™
Ter 1 - [ o VEIMCIAYDS [ ] [ [
vier 1 - [ Pin Dabit | [ T
Tior 2 - VSIMC/AXDS [ [ ] [ ]
Tier 2 - Pin Debit [ ] I [
Tier 3 - VSIMCIANIDS [ ] | ] ]
Tier 2 - I Pin Debil . I
Tiar 4 - VEIMCIANDS [ ] [ ] [ ]
ier + Pin D | — —]
TrangArimor Feas par TransAmoy transaclion {basad on suthorizations):
Tier 1 - Up to 2MM Authoyizations Al Cacd Types §0.0150
Tier 2 - +2MM-2.6MM Authenzalions Alt Card Typas $0.0145
Tiar 3 - +2.9MM-3MM Authorizations Al Card Types $0.0140
Her 4 - +3MM Authorzalions Alt Card Types $0 0135
Per Occurrence Fees: Amount Descriplion
Chargeback Fee ] Per Chargeback
ACH Reject Fea ] Per ACH Retumed lem
System Enhancements [ ] Per Howr
ACH Deposit Fea [ ] Per ACH Deposit
Wire Deposit Fee [ ] Per Wire Deposit
Non Qualified Surcharge [ ] % of Sala Jor Each Downgradad Transaction
Voice Auth/ARU Fee [ ] Per Voice AutiVARL! ltem
Additional Product Fees:
Payeezy Addilional Transaction Fee [ ] Per &d Aulhorization-All Card Types
Payeazy Set Up Fee [ ] Per&d MID Sel Up
Fayeezy Monthly Fee ] Per Manth per e4 MID
Drata File Manager Sef Up Fee I One Time Fee per Message Way User
Data File Marager Monthly Fee I Monthly Fee Per User
Data File Manager Run Now File Fea | ] Per User
Ajl telecommunications costs/Third Pary Fees will be passed through to GUSTOMER.
interchange Schedule and Qualification Atiachments (Interchange Schedules)
Visa and MasterCard Intenchange BAMS MVD.516.1.IC_Nel MSA
Disgover Interchange BAMS MVD §16 1 IC_Nel MSA
PIN Debit Switch and interchange Feas 2015 BAMS Deabit Network Standarg Fegs FO

Capitalized terms not defined ahove are defined in the Merchant Processing Agreement (“Agreement”} to which this Schedule
Ais attached,

1. Sakes plus interchange and assassmeants will 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) wili be set based on the total number of transactions processed during the
immediately preceding Contract Year, and CUSTCMER will pay the transaction fees correspanding to such tier for alt
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 shall be CUSTOMER's responsitility to notify SERVICERS promptly f CUSTOMER believes it has qualified for a higher
pricing tier {i.e., a lower transaction fee) hased on the number of transactions processed during the Contract Year just
ended, If, following such notice, SERVICERS canfirm that CUSTOMER's transaction volume qualifies 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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quaiifies far a lawer pricing tier {i.e,, a higher transaction fee), SERVICERS shall adjust the applicable pricing tier baginning
the month following SERVICERS’ confirmation or determination, as the ease may be, and such faes shall be in effect for the
remainder of the new Contract Year. SERVICERS shall have no responsibility to adjust pricing for transactions submitted
more than thirty {30} days prior to CUSTOMER’s netice. For the avoidance of doubt, {f) if CUSTOMER falls 1o notify
SERVICERS of its transaction volume for the Contract Year, SERVICERS shall have no obligation to adjust the applicable
pricing tier, {d) SERVICERS shall have no obilgation to adjust CUSTOMER's pricing in the middie of a Contract Year, and [iif)
in no event will SERVICERS adjust CUSTOMER's pricing more often than once per Cantract Year. For the purpases of this
paragraph, “Contract Year” means each twelve (12) month period measured from the effective date of this Agreement.

Imporiant informatlon About Your Fees

Interchange

A significant amount of the feas that we charge you for processing ybur transactions consists of charges that we must pay to
issuing banks (or that are otherwise charged to us by the Card Organizations) under the Card Organization Rules. These charges
are often referred to as “Interchange fees” or simply “interchange”. Interchange fees are set by the Card Organizations based
upon a series of Interchange fevels that they estabfish and modify from time to time. Thus, 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 transaction presented, specific information
contained in the transaction, how and when the transaction Is processed, your industry and other factors. For a transaction to
qualify at any specific interchange level, the applicable qualification criteria must be met. Note that the Card Crganizations
regularly add new Interchange fevels, and change the interchange rates and qualification criterla for existing Interchange levels.

3 Equipment Costs: To assist CUSTOMER with costs assoclated with purchasing equipment fraom BAMS for CUSTGMER's
use in connection with the Services, BAMS agrees 1o provide CUSTOMER with up to 50 FD130 or FD130 Due 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(s) 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 BAMS' breach of a material abligation, CUSTOMER shall re-pay 10 RAMS a pro rata
amount equal 12 {a} the total dollar value of all Devices ordered by CUSTOMER (that BAMS provided an Invoice credit for) ,
divided by the number of months in the initial term, multiplied by (b} the number of months, including any partial manth,
remaining in the initiai term as of the efective date of termination of this Agreement.

4 Card Drganization Pass Through Fees:

in addition to the interchange rates, SERVICEAS may pass through to CUSTOMER any fees assessed to SERVICERS by the Card
Organizations, including but not limited to, new fees, fines, penalties and assessment imposed by the Card Organizations,
These pass through fees include the following:

VISA FEES: The following fees result from charges assessed to SERVICERS from Visa and are subject to increases, decreases and
addidonal naw fees Imposed by Visa.

Feg/Name Fee/Dascription

0.11% Fee assessed on the gross doHar amount
of ali Visa signature Debit and prepaid card
transactions. Fee will increase to 0.13%,
effective July 1, 2016.

VISA ASSESSMENT — Debit & Prepaid

0.13% Fee assessed on the gross dollar amount

VISA ASSESSMENT - Credit
redi of all Visa Credit card transactions,

50.0018 Fee assessed on all Visa transactions
transmitted through the Visa BASE |} settiement
VISA BASE il SYSTEM FILE TRANSMISSION FEE system, including sales / purchases, sales returns
{ refunds, sales reversals, chargebacks, and
chargeback reversals.

$0.025 Fee assessed on all Account Verification
messages, Including both approved and
dedined, AVS, and SMS account verification
transactions. Account Verification transactions
must be submitted for 50 and are used to
validate cardholder account numbers and other

ViSA ZERO DOLLAR VERIFICATION FEE
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elements, such as CVv2 and AVS, prior to
obtaining an actuai Authorization.

VISA ZERO FLOOR LIMIT FEE

$0.10 Fee assessed on ali clearing transactions
that are not authorized based on matching the
Transaction ID on the Authorization to the
Trarmsaction 1D on the Clearing transaction. Fee
also applies if the Transaction ID is missing.

VISA NETWORK ACQUIRER PROCESSING FEE {NAPF) - Credit

$0.0195 Fee assessed on all Visa Credit card
Authorization attempts. Does not apply to S0
Account verification messages, Real Time
Clearing pre-Authorization requests,
Autharization reversals, chargeback responses,
and other administrative messages.

VISA NETWORK ACQUIRER PROCESSING FEE (NAPF} — Debit & Prepaid

50,0155 Fee assessed on all Visa signature Debit
and prepald card Authorization attempts. Does
not apply to $0 Account Verification messages,
Real Time Clearing pre-Authorization requests,
Authorizatlon revarsals, chargeback respanses,
and other administrative messages.

VISA BASE H CREDIT VOUCHER FEE - Credit

$0.0195 Fee assessed on all Visa credit voucher
{sales return / refund) transactions for Credit
cards.

VISA BASE il CREDIT VOUCHER FEE — Debit & Prepaid

40.0155 Fee assessed on all Visa eredit voucher
{sales return [ refund) transactions For signature
Dehit and prepaid cards.

VISA AUTHORIZATION SYSTEM MISUSE FEE

50.045 Per Aythorlzation that is not followed by
a matching Visa clearing transaction (or is not
properly reversed in  the «case of a
cancelled/voided transaction) as shown by a
matching transastion ID. Billed on a one manth
lag.

VISA INTERNATIONAL SERVICE FEES - BASE [FOR PURCHASE TRANSACTIONS)

0.80% of the source amount on U.5. Acquired
Original Purchase transactions when the issuer
Country is different from the Merchant Country
and the transaction is settled In LLS. dollars.

VISA [INTERNATIONAL SERVICE FEES -
TRANSACTIONS)

ENHANCED {FOR PURCHASE

1,20% of the source amount on U.S. Acquired
Original Purchase transactions when the !ssuer
Country Is different from the Merchant Cauntry
and the transaction is not settled in U.S. dollars,

VISA INTERNATIONAL SERVICE FEES {FOR CASH ADVANCE TRANSACTIONS)

0.40% of the source amount on U.S. Acquired
Cash Disbursement transactions when the Issuer
Country is different from the Merchant Country.

VISA INTERNATIONAL ACQLHRER FEE (18F)

0.45% Assessed on all transactions at a BL.S.
merchant location with a non-U.5. issued card.
Billed with applicable international/interregional
interchange fees.

VISA INTERNATIONAL ACQUIRER FEE {1AF) — HIGH RISK

0.45% Fee assessed on ali transactions
conducted at U5 merchant locations with a
ron-U.5, issued card; applicable to high-risk
merchants in MCCs 5962 (Direct Markating -~
Travel-Related Arrangement Services), 5966
{Direct Marketing = Outbound Telemarketing
Merchants), and 5967 {(Direct Marketing —
Inbound Telemarketing 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 Business debit cards and Visa
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Consumer and Commercial Prepaid Cards) that
does not meet the qualification criteria defined
under the Visa U.S, Custam Payment Service
{CPS) program.

ViSA FIXED ACQUIRER NETWORK FEE

See Visa Fixed Acquirer Network Fee section of
rate schedule for Visa/MasterCard/Discover
Interchange  referenced in  Interchange
Schedules section above. Billed an a one month
13g.

VISA PARTIAL AUTHORIZATION NON PARTICIPATION FEE {PANPF} FOR AFD
MERCHANTS

$0.01 Fee assessed on Automated Fuel
Dispenser [MCC 5542} transactions that do not
support partial Authorization,

MasterCard Fees: The following feexs result fram charges assessed to SERVICERS from MasterCard and are subject to increases,

decreases and additlonal new fees imposed by MasterCard.

fee/Name

Fee/Description

MASTERCARD ASSESSMENT FEE

0.12% Fee assessed on the gross dollar amount
of all MasterCard transactions.

MASTERCARD ASSESSMENT FEE {>=$1,000}

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

MASTERCARD KILOBYTE FEE

50,0035 Fee related to transmission of clearing
data. Charged per kilobyte.

MASTERCARD CROSS BORDER FEE (1U.S.)

0.60% Fee assessed on  all Consumer,
Commercial, Credit and Debit transactians that
are pracessed with the country code of the
merchant different from the country code of the
cardholder, where the transaction is seltled in
U.5. dollars.

MASTERCARD CROSS BORDER FEE (Non U.5.)

1.00% Fee Assessed on all Consumer,
Commercial, Credit and Debit transactions that
are processed with the country code of the
merchant different from the country cade of the
cardhotder where the transaction is not settled
in L.S. dollars.

MASTERCARD NETWORK ACCESS AND BRAND USAGE {NABU} FEE

$0.0195 Assessed on  alt  MasterCard
Authorization attempts and credit {sales return)
transactions that are processed with a U.5.
issued card at a W.5. merchant location. Does
not apply to Authorization reversals and S0
Accournt Status inquiry transactions.

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

50.01 Assessed on all MasterCard Card Not
Present Authorizations that use the Address
Verlficatlon Service (AVS) that are submitted for
more than 0.

MASTERCARD ADDRESS VERIFICATION SERVICE {AVS) CARD PRESENT ACCESS
FEE

30.01 Assessed on all MasterCard Card Present
Authorizations that use the Address Vertfication
Service {AVS) that are submitted for more than
0.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTERREGIONAL

$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
transactions must be submitted for 50 and are
used to validate cardholder account numbers
and other efements, such as CVT 2 and AVS,
priot to abtaining an actual Authorization.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTRAREGIONAL

80.025 Fee assaessed on all Account Status
[hquiry Service messages where the country
code of the merchant is the same as the country
code of the cardholder, Account Status Inquiry
Service transactions must be submitied for 50

State of Delawars (BAMS) Govt Mench Agmt 01-30-17 BAMS cindoex
31 of 48




and are used to validate cardholder account
numbers and other elements, such as CvC 2 and
AVS, pricr to obtaining an actual Authorization,

MASTERCARD PROCESSING INTEGRITY FEE

50.055 Fee assessed on &l MasterCard
autharized transactions which are not followed
by a matching MasterCard clearing transacticn
{or not reversed in the case of a cancelled
transaction}. Autemated Fuel Dispensers (MCC
5542) are not subject to this fee. Rate includes
additional $0.01 reporting cost from MasterCard
for each transaction. Billed on 3 one month lag.

MASTERCARD LICENSE VOLUME FEE

0.0071% of MasterCard volume. Fee based on a
pood faith effort to recover and allocate among
our customers MasterCard's annual fees for
licensing and third party processing anc
calculated by multiplying  your  settled
MasterCard dollar volume by the percentage
rate [which rate may be adjustad 1o reflect
changes in those MasterCard fees and/or pur
aliecation},

MASTERCARD e-COMMERCE SUSPECT FRAUD INDICATOR REBATE

$0.015 Rebate for every e-Commerce/Card Not
Present Authorization reversal that Inciudes the
suspect fraud indicator. The suspect fraud
indicator is used in the a-Commaerce/Card Not
Present enviranment when an Autharization
reversal is processed for an approved
MasterCard Authorization where the merchant
suspects fraud.,

MASTERCARD ACQUIRER PROGRAM SUPPORT FEE

0.85% Fee assessed on all L.S. region acquired
MasterCard Consumer Credit, Consumer Debit,
and Commercial Card transactions for cards
issued outside the US. region. Billed with
applicable international/interregional
Interchange {fees.

MASTERCARD CARD VALIDATION CODE 2 {CvC 2) FEE

$0.0025 Fee assessed on all Authorizations that
include Card Validation Code 2 {CVC 2)
validatlan. CVC 2 is an optional service from
MasterCard that was implemented to help
reduce the rsk of fraud and is part of the
screening tools used by merchants to ensure
that the person placing the order has the card.
Fee does not apply to Account Status Inquiry
transactions.

MASTERCARD SECURECODE FEE

5003 fee assessed on  all  MasterCard
SecureCode verlfication reguests. MasterCard
SecureCode is an optional service for €E-
Commerce merchants that allows far an
additional level of shopping security by requiring
cardholders to enter additional log-in credentials
that are verified by the issuer when completing
an online sale {if the issuer particlpates in the
service).

MASTERCARD DIGITAL ENABLEMENT FEE

0.01% Fee assessed an the gross dolfar amount
of all MasterCard Card Not Prasent transactions.

WMIASTERCARD GLOBAL WHOLESALE TRAVEL BUSINESS TO BUSINESS FEE

1.57% Fee applies to transactions that qualify for
the MasterCard Business to Business Global
Whaolasate Trave! Transaction program for
virtual card transactions between travel agents
and travel suppliecs {merchants in MCCs 3000-
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3998, 4112, 4131, 4411, 4511, 4582, 4722, 5962,
6513, 7041, 7012, 7032, 7033, 7298, 7512,
7513, 7519, 7991, 7997, and 79585). 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 Address Verification Service (AVS) fees,

Discover Metwork Faas: The following fees result from charges assessad to SERVICERS from Discover Network and are subject to
increases, decreases, and additional riew fees Imposed by Discover Network. Please note that Discever Network fees apply only
o Discover transactions acquired by Bank of America Merchant Services.

Fee/Name Fee/Description
(113% Fee assessed on the gross dollar amount
DISCOVER NETWORK ASSESSMENT of all Discover, JCB, UnionPay, Diners Club

International, and Korea 8Ccard transactions.

$0.0195 Fee assessed on alt 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, Dinears Club
nternational, JCB, UnionPay, and Korea BCcard
transactions at a U.S. merchant focation with a
non-1).5, issued card.

DISCOVER NETWORK INTERNATIONAL SERVICE FEE

0.50% Fee assessed on all Discover, Diners Club
[nternational, 1CB, UnionPay, and Korea BCcard
transactions where the counlry code of the
merchant is different frem the country code of
the card issuer. Billed with applicable
international interchange fees.

DISCOVER NEPWORK INTERNATIQONAL PROCESSING FEE

$0.0025 Fee Assessed on all Dlscover, JCB,

DISCOVER NETWORK AUTHORIZATION FEE UnionPay, Diners Club International and Korea
ACcard Authorizations.
5 Gengral Pricing Information:
a. interchange Schedules, The fees and assessments and qualifying criteria set forth above and in the rate

schedules referenced in the Interchange Schedules section abave which are and annexed hereto by such
refarences 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 “Appiitation” shall mean the Agreement.

b. information Regarding Certain Transaction Fees for the Above Card Types:
(i) Billable transactions include: purchases, retumns, dedlines, reversals, terminal balancing totals and
Authorizations.
{ii) Authorization fees apply to all attempted Authorizations and approved Authorizations,
(it} Per item fees include data capture and settlement.
{iv} The Discount Rate applies to gross processing volume,
{v) The fees and charges set farth on this Schedule A are in addition te all other Third Party Based

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

¢ information Regarding Supplies Charges
{i) The cost of supplies will not be charged to CUSTOMER, but CUSTOMER must pay shipping and
handfing charges for supplles. BAMS retains discretion to determine whether particular items are
cansidered supplies.
{ii} CUSTOMER shail he responsible for payment ef 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 §

Debit Transactions Supplement to Merchant Processing Agreamant and Attachmant Il
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Other Card Services Supplement to Marchant Processing Agreement and Attachment § to Schedule A

This Other Card Services Supplement to Merchant Processing Agreement and Attachment { to Schedule A {referred to herein as
the "0OCS Supplement”) supplements the Merchant Processing Agreement (the “Agreement”) and Schedule A to which is
attached and sats forth the terms applicable to BAMS pravision of the specified services far the Card transactions set forth
below:

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:

1. GENERAL: CUSTOMER undesstands and acknowledges that BAMS' sole responsibility with respect to ssuer Card
transactions shall be ta provide the services specified in this OCS Supplement.

In the event CUSTOMER has a separate agreement with an issuer to accept such issuer’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 shali comply with all terms and conditions of the Issuer Agreement and the
applicable rules, regulations, interpretations and other requirements of the respective lssuer and shall not seeck Authorization
for or submit for processing or settiement heraunder any Issuer Card transactions at any time when CUSTOMER does not have
in effect a valid issuer Agreement with such Issuer. CUSTOMER agrees tu nrotify BAMS immediatefy upon the termination of
any Issuer Agresment to which it is a party. Upan such termination, BAMS shall have no further obligations hereunder to
provide any services to CUSTOMER with respect to any transactions involving such Issuer Cards.

In the event CUSTOMER does net have a separate {ssuer Agreement with a respective Jssuer, the Issuer Card services to be
provided hereunder shall be in accordance with the terms of the Agreement and this OCS Suppiement. Issuer Cards shall be
eonsideted “Credit Cards” for purppses of Services provided by SERVICERS or BAMS with respect 1o them and “Card
Organizatlons” shail be deemed Lo include any Card Organizations set forth in this OCS Supplement for purpases 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 CUSTOMER and BAMS under this OCS Supplement.

3. AUTHORIZATION SERVICES ONLY:

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

4. PROCESSING AND SUBMISSION TO ISSUERS:

In the event BAMS is providing processing services for {ssuer Card transactions as specified herein, CUSTOMER shall submit 1o
BAMS for processing all of CUSTOMER's Issuer Card transactions and BAMS shall process such transactions and transmit them
electronically to the applicabie 1ssuer 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 QCS, the terms and conditions governing CUSTOMER's acceptance of
DNP Card Types are as specifled in 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 bereby to provide that CUSTOMER is to contact BAMS for custemer service or in relation to such
inguiry or purpose.
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Dehit Transactions Supplement to Merchant Processing Agreement and Attachment if to Schedule A

This Debit Transactions Supplement to Merchant Processing Agreement {“Debit Supplement”} supplements the Merchant
Pracessing Agreement {the “Agreement”) and Schedule A thereto, and sets forth the terms zpplicable to BAMS' provision of
the Debit Services described below, BAMS is the service provider for the Debit Services, and BANK is the sponsoring member of
the Dehit Networks {"Debit Network 8ank").

The special provisians outlined in this Debit Supplement apply only to a) those PIN Bebit Transactions that are processed by a
Cardholder entering a PIN, and b} those PINless Debit Transactions that are protessed by a Cardholder, provided that
CUSTOMER may anly accept PINiess Debit Transactions if CUSTOMER has been appraved to accept PINless Debit Transactions
and such transactions are eligible for acceptance as PiNless Deblt 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'
pravision of the specific services for the PIN Deabit Transactions and PINjess Debit Transactions.

1.1. PIN Debit Card Aceeptance. Most, but not all, PIN Deblt Cards can be accepted at the point of sale at participating
Locatlons. Examine the back of the PIN Debit Card to determine if the Card participates in a Debit Network that
CUSTOMER is autharized to accept. Debit Network Marks are usually printed on the back of the Card. if the PIN Debit Card
is valid and issued by a financial institution Issuer participating In a Debit Network, CUSTOMER must comply with
Agpplicable Law and Card Organization Rutes with respect to PIN Debit Transactions and PiNless Debit Transactions
submitted by CUSTOMER. In addition, CUSTOMER agrees as follows:

«  CUSTOMER must honor all valid PIN Debit Cards when presented that bear authorized Debit Network Marks.
e  CUSTOMER must treat transactions by Cardholders from all issuers in the same manner.
e CUSTOMER may not establish a minimum or maximum transaction amount for PIN Debit Card acceptance.

= CUSTOMER may not require additional information, besides the PIN, for the completion of a PIN Dehit Transaction
untess the circumstances appear susplcious, A signature is not reguired for PIN Debit Transactions.

*  For a PiNless Debit Transaction, CUSTOMER may not require any additional information to complete that transaction
unless the circumstances appear suspicious. Neither a PIN nor a signature Is required for a PINless Debit Transaction,

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

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

b. CUSTOMER must comply with applicable Card Organization Rules regarding any maximum transaction amount {and
any other eligibility requirements) for acceptance of PiNless Debit Transactions.

1.2. Transaction Processing. The folowing general requirements apply to afl PIN Debit Transactions and PiNless Debit
Transactions, except as otherwise indicated below:

e Al PIN Debit Transactions and all PINless Debit Transactions must be authorized and processed electronically. There is
no voice authorization or Imprinter procedure for PIN Debit Transactions or PiNless Debit Transactions,

= CLUSTOMER may not complete a PIN Debit Transaction or PINless Debit Transaction that has not heen authorized. Iif
CUSTOMER cannot obtain an Authorization at the time of sale, CUSTOMER shouid request another form of payment
from the Cardholder. The Cardholder should be instructed to contact the Issuer to find out why a transaction has
heen dectined.

e CUSTAQMER may not complete a PIN Debit Transaction without entry of the PIN by the Cardholder. The PIN must be
entered into the PtN pad only by the Cardholder. CUSTOMER cannot accept tha PIN from the Cardholder verbally os In
written form.

»  The Debit Network used to process a PIN Debit Transaction or PINiess Deblt Transaction wilt depend upon, among
other things, SERVICERS husiness considerations, the availability of the Debit Network at the time of the transaction
and whether a particular PIN Debit Card is enabled for a particuiar Debit Network. The Dehit Network utilized to
raute such transaction may or may not be the lowest cost Dabit Network avallable. CUSTOMER agrees that
SERVICERS may, in their sola discretion, (i) utilize any Debit Netwark available to SERVICERS for a given PIN Debit
Transaction or PINiess Dabit Transaction {including a Deblt Network affillated with SERVICERS) and {ii) add and/or
remove Debit WNetworks available to CUSTOMER based on a variety of factors, including availability, features,
functionality and SERVICERS' own business considerations.

s CUSTOMER must issue a receipt to the Cardholder upon successful completion of a PIN Debit Transaction or P(Nless
Debit Transaction and effect PAN Truncation on it.

= CUSTOMER may not manually enter the account number. The account number must be read electronically from the
magnetic stripe affixed to the back of a plastic PIN Debit Card. If the magnetic stripe on the card is unreadahle,
CUSTOMER must request another farm of payment from the Cardholder,
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= Any applicable tax must be induded In the total transaction amount for which Authorization is requested. Tax may
not be collected separately in cash.

*  CUSTOMER acknowledges that CUSTOMER will not perform or attempt ta perform PIN Debit Card return transactions on
PIN Debit Transactions er PINless Debit Transactlons . CUSTOMER will not prompt Cardholder to enter PIN for return
transactions. To the extent CUSTOMER allows refunds or refurns on PIN Debit Card sales transactions, CUSTOMER will
returnfrefund such amounts to the Cardhelder in ¢ash. CUSTOMER 1S RESPDNSIBLE TO SECURE CUSTOMER'S
TERMINALS AND TO INSTITUTE APPROPRIATE CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITTING
CREDITS AND VOIDS THAT DO NOT REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS OF PRIOR PIN DEBIT
TRANSACTIONS OR PHNLESS DEBIT TRANSACTIONS,

1.3, Cash Back From Purchase. CUSTOMER has the option of offering cash back to Cardholders when they make a PIN Cehit

1.4

1.5.

L.6.

1.7,

Transaction or FiNless 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, CUSTAMER’s Terminal may require additional
programming to begin offering cash back as long as it is supported by a Debit Network.

Settlement. Within one Business Day of the original PIN Debit Transaction or PINless Debit Transaction, CUSTOMER must
balance each Location to the 8AMS System for each Business Day that each Location is open.

Adjustments. An adjustment is a transaction that is initiated to correct @ PIN Debit Transaction ar PINless Debit
Transaction that las been processed in error. CUSTOMER will be responsible for all applicable adjustment fees that may
be charged by a Debit Netwark. Some Debit Networks may have established minimum amounts for adjustments.

There are sevaral reasans for adjustments being Initiated:

»  The Cardhalder was charged an incorrect amount, either too little or too much,
s The Cardholder was charged more than onge for the same PIN Drebit Transaction or PINless Debit Transaction.

= A processing error may have oceurred that caused the Cardhotder to be charged evea though the PIN Debit
Transaction or PINless Debit Transaction did not complete normally at the point of sale. Al parties involved in
processing adjustments are regulated by tlme frames that are specified in the applicable Deblt Network Card
QOrganization Rules or under Applicable Law (such as the Efectronic Funds Transfer Act or Regulation E).

Change in Sponsorship. Upon notice to CUSTOMER, another Debit Network member may be substituted for Debit
Network Bank under whose sponsorship this Debit Supplement is performed. Upon substitution, such other Debit
Netwark mermber will be responsible for all obiigations required of Deblt Network Bank, including the obligations under
applicable Card Drganization Rules. Subject to Card Organization Rules, BAMS and Debit Network Bank may assign or
transfer this Debit Supplement and their rights and obligations hereunder, in whole or in part, to any third party, whether
In connection with a change In sponsorship, as set forth in the preceding sentence, ur otherwise, without advance notice
to CUSTOMER.

Faes. CUSTOIMER agrees to pay the fees for the Debit Services set farth an 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 Agraement,

BANC OF AMERICA MERCHANT SERVICES, LIC
(BAMS)

By: éﬁ é %:
Title: 4

Date; 2\{/ ] / it |

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

By: BANC OF AMERICA MERCHANT SERVICES, LLC,

By:

PURSUAN'IZiL{MFT D POWER OF ATTORNEY

Name: Q ﬂjk@\f

Title;

(Please Print or Trﬁél

Sy

Date: 9"/11/1”
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PAYEEZY®™ SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT

THIS PAYEEZY SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT (“Payeezy Addendum”)

dated _January 31 , 2017 {“Effective Date”) is among BANC OF AMERICA MERCHANT SERVICES, LLC
(“BARMS”) and STATE OF DELAWARE {“Customer”); and supplements the Merchant Processing Agreement dated
January 31, 2017 _ |"Agreement”) between Customer, BAMS and BANK OF AMERICA, N.A, {“Bank”).

BAMS AND CUSTOMER AGREE:

2.1

22

23

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

Payeezy Services.

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 (“API”) that allows third-party applications to process transactions through the
Payeezy Services system and supports a range of processing functions {e.g., purchase, refund, pre-
authorization functions) and further allows Customer to implement custom business logic to manage these
functions; {ii) a securely hosted web payment form {a “Poyment 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 wehsite, the
appearance of which and payment options displayed may be configured by Customer using an online
management interface provided by BAMS; and (ili} a real-time payment manager (“RPM"} hosted
apptication 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, ar 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 {i.e., user administration, gateway reporting, and hosted payment page
configurations).

Provider. The Payeeiy Services are provided to Customer by BAMS 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.

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

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 {EXFRESS 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.

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.

Sublicense; Intellectual Property; Representations and Warranties.
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5.1

5.3

5.5

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,
“Saftware”) and documentation that BAMS, its affiliates or partners involved in provision of the Payeery
Services, provides to Customer during the term of this Payeezy Addendum for the sole and limited purpose
of submitting payment transactions to BAMS for protessing using the Payeezy Services; all subject 1o the
terms of this Payeezy Addendum and the Agreement. Customer may only use the Payeezy Services 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 derivative
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 otherwlise), Any and
all right, title or interesls associated with the Payeezy Services that are not expressly granted by BAMS
within this Payeezy Addendum are expressly withheld. Customer wilf not take any action inconsistent with
the ownership, title or license rights associated with the Payeezy Services. Customer will not flle any action,
in any forum, challenging ownership of the Payaezy Services, any related software, materials,
documentation or derivative works thereof. Breach of this Section constitutes a materinl breach of thig
Payeezy Addendum ang the Agreement, and BAMS may immediately suspend ot terminate Customer's use
of the Payeezy Services, this Payeezy Addendum or the Agreement in the event of such breach.

Custorner will not, and whl not permit others to: (i} seill, distribute, iease, license, sublicense or otherwise
disseminate the Payeezy Services ar any portion thereof; {ii} copy, madify, enhance, transiate, supplement,
create derivative works from, reverse engineer, decompite or otherwise reduce to human-readable form the
Payeezy Services or any portion thereof: (iii} use altered versions of the Payeezy Services or partion thereof;
(iv) use, operate or combine the Payeezy $Services or any related software, materials or documentation, or
anv 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, ar derivative warks thereof.
Customer will not remove, alter, modify, relocate or erase any copyright notice or other legend(s) denoting
BAMS’ or other third parties’ proprietary interests in the Payeezy Services,

BAMS reserves the right to aiter, immediately suspend or upon notice terminate the Payeezy Services in the
event Customer violates the terms of this 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 Payeery Services,

Software Updates. From time to time BAMS may release updates {“Updotes”) to the Software, which must
be installed and integrated with Customer’s systems within 60 days of recelpt of such Updates, or sooner
{but not less thar 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 faifure to properly
install the most current version of the Software or any Update, and wili have no cbligation to provide
support or services for outdated versions of the Software,

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

Termination, |n addition to tha termination rights set forth in the Agreement, this Payeezy Addendurn will
automatically terminate upon any termination or expiration of the Agreement.

Full Force and Effect. The terms of the Agreement are integrated within this Payeezy Addendum and the
Agreement remains in effect as supplemented hereby. 'n the event of any conflict between the terms of
this Payeezy 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 (i} 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 ariginal and all of which constitute one and the same instrument. Facsimile, electronic or other
copies of this executed Payeezy Addendum are effective,

[Signature Page Follows)
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IN WITNESS WHEREQF, the parties hereto have executed this Payeezy Services Addendum to Merchant Pracessing
Agreement as of the Effective Date,

EANC OF AMERICA MERCHANT SERVICES, LLC

et B

Nante: E&? S; v/ ke__r‘

{Please Print or Type)

Title: g \/ (9
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TRANSARMOR SERVICES ADDENDUM TO MERCHANT PROCESSING AGREEMENT

This TransArmor Services Addendum (“TransArmor Addendum”) dated _ January 31 , 2017 (“Effective Date”)
is among STATE OF DELAWARE (“Customer”); Banc of America Merchant Services, LLC (“BAMS”); and Bank of
America, N.A. (“Bank”) (collectively BAMS and Bank are the “Servicers”); and supplements the Merchant
Processing Agreement (“Agreement”) between Customer, BAMS and Bank, dated January 31, 2017

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

2. TransArmor Services.
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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 will 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, revocahble
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 TransArmaor Services, any related software, materials, documentation, or derivative works thereof; and
nothing in this TransArmor Addendum or the Agreement assigns, transfers or creates any such right, title or
interest for Customer (whether express or implied, or by implication, aestoppel 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 software, 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 Services,
this TransArmor Addendum or the Agreement in the event of such breach.

Customer will not, and will not permit others to: {i] seli, distribute, lease, license, sublicense or gtherwise
disseminate the TransArmor Services or any portion thereof: (i} copy, modify, enhance, translate,
supplement, create derivative works from, reverse engineer, decompile or otherwise reduce to human-
readable form the TransArmor Services or any portion thereof; {ill) use altered versions of the TransArmor
Service or portion thereof; [lv) use, operate or combine the TransArmor Service or any related software,
materials or documentation, or any derivative works thereof with other products, materials or services in a
manner inconsistent with this TransArmor Addendum or the Agreement; or {v}j use the TransArmor Services,
or any portion thereof, as a standalone or non-integrated program, Customer wili not remove, alter, modify,
relocate or erase any copyright notice or other legend{s} denating BAMS’ or other third parties” {if any)
proprietary interest in the TransArmor Services.

8. Full Force and Effect. The Agreemaeant remains in effect as amended and supplemented by this TransArmor
Addendum. in the event of any confiict between the terms of this TransArmor Addendum and the Agreement,
this TransArmor Addendum will control with respect to the TransArmor Services. Heferences to the
Agreement after the date of this TransArmor Addendum include this TransArmor Addendum.
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IN WITNESS WWEREQF, the parties hereto have executed this TransArmor Services Addendum to Merchant
Pracessing Agreement as af the Effective Date.

BANE OF AMERICA MERCHANT SERVICES, LLC

"

Name: gé( \.(}1 /ﬁﬁf

(Please Print or Type}

Title: S \/‘0
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EXHIBIT A TO MERCHANT PROCESSING AGREEMENT

This PARTICIPATION AGREEMENT ('Participation Agreement”} is entered inta as of 20__ by and among BANK
OF AMERICA, N.A. ("Bank™), BANC OF AMERICA MERCHANT SERVICES, LLC ("BAMS" and, together with Bank and any ather
third party providers whu enler inlo addenda to this Agreement in order to perform services hereunder, collectively, "Servicers"),
and of the State of Delawsre ("NMon-Agency”). Capitalized terms used but not dafined herein shall
have the meanings set fanh int the Agreement {as defined betow).

WHEREAS, Servicers and the State of Delaware, Office of the State Treasurer {‘Custamar’) eniered info @ Merchant Processing
Agreement, effective as of . 2047 (together with any and all amendments, addenda and supplements therelo,
caffectively, the "Agraement”), for the provision of pracessing services regarding credht, debit and certain other Carg transaclions
and other serviges as furlher described therein (colieclively, "Services™;

WHEREAS, the Agreemenl provides ihat the Services will be provided to any govemment antity, muricipatity or political subdivision
(other than an Agency) located in the State of Detawars, such as a city, county, public university or other agency with saparate
stalutory authority, or delegated authority from the State of Delaware, 10 procure services for itsell, that enters inlo a Parlicipation
Agreement with Servicers and agrees to become a parly to the Agreement; and

WHEREAS, Nan-Agency desires 1o be bound by the tlerms of the Agreement and receive the Services as provided in and subject to
{he Agreement, ag furlher specified In this Panliclpatton Agreament.

1. Panicipation Terng end Conditions,

A, Non-Agency represents that it has received. reviewed and retained a ftue and corract capy of the Agreement, which is
sitached to this Participalion Agreement as Exhibit A. Non-Agency agrees 1o be bound by (i} the terms and conditions of
the Agreement 1o the same exient as Customer (but only for Non-Agency's use of lhe Seyvices) as provided therein, and
(i) the terms and conditions of this Parlicipation Agreement. For the avoidance of any doubt, Non-Agency Is responsihle
and {iable to Servicers for any and ail acts, amissions, and braaches of Non-Agency in conneclion with the Paricipation
Agreemant andfor the Agreemend. Non-Agency further agrees to abide by any decigions made by Customer on all
malters invalving the Agreement {including any amendmenis thereto}, and acknowledges thai amendmenls to the
Agreement made in eccordance with its terms wilf constitule amendments to this Participation Agreemend, and wilt be
binding upon Nan-Agency. Non-Agency will be liable to SERVICERS only with respect ta its own receipt of Services
under this Agreement; neithar CUSTOMER nor any other individual Non-Agency will be liable to SERVICERS under this
Agreement for any other Non-Agency, including for Non-Agency transaclions.

B. This Parlicipation Agreement will remain in effect unless and until it is terminated in accorgance with iis terms or the
Agreement is termipated, in which case this Participation Agreement will automatically terminate as of the effective date of
terminalion of the Agreement. Servicers and Non-Agency may temminete this Parlicipation Agreement for the same
reasons such paries have to terminate the Agreement.

C. Non-Agency agrees to pay in accordance with the teims of the Agreement, all fees charged by Servicers under the
Agreement for the Services received by Non-Agency, Non-Agency will varify that it has established a Setllement Acgount
separate from the Setllement Acgounts of Cuslomer, other Agencies and olher Non-Agencles.

0. Non-Agency agrees that Servicers may share certain information with Customer, on an as-needed basis in accordance
with Applicable Law and the Card Qmganizefion Rules, regarding the Services provided to Non-Agency in order for
Servicers to camy oul the pragram established by Customer and Servicers wilh respedt 1o the provision of Services to
Naon-Agency.

2. Nolices.

A, All notices and other communicatione to Non-Agency required or pemitied under this Participation Agreement or the
Agreement shall be sent to Non-Agency at the following addness in accordance with the nolice precedures specifled in the
Agreement:

Non-Agency Naine:

Street Address:
Cily, State, Zip:
Recipient/Title for Notices:

Facstmile Number:

Emagil Address:

Taxpayer |0 Number.
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Ali nolices and other communications to any party other than Non-Agency required or permiited under this Parlicipation
Agreement or the Agreement shall be sent to such pardy in accordance with the notice procedures specified in the
Agreemeni.

Rouine nolices given by Servicers to Non-Agency, such as iransaction details, changes in terms mequired by systems
updates or Card Organization changes and ihe like, may be delivered by electronic maif io the addsess provided by Non-
Agency above.

3. General.

'y

8.

This Parlicipation Agreement and the Agreement contain the entire undersiending of the parties and supersedes any and
all previous discussions, proposals or agreements, if any, by and ameng the parlies wilh respect 1o the subject matiar
hereof,

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 Padicipation Agreement may be signed by Non-Agency unless also
approved in writing by Customer.

This Parlcipation Agreement is binding upon Servicers and Non-Agency and their respeclive succeesors and assigns.
Mon-Agency may not assign or tranafer this Parlicipation Agreement, in whole or in part, without the wiitten consent of
Servicers and Customer.

To the extent the terms of the Agreement direclly corflict with the termes of this Participation Agreement, the terms of this
Paricipation Agreement shall control.

IN WITNESS WHEREQF, the parties hereto have caused this Participation Agreement 1o be duly executed by their authorized
officers, as of the date first wrilten above,

BANK OF AMERICA, N.A.

[ i
('NON-AGENGY") ('BANK)

By:

By Danc of America Merchant Services, LLC

pursuant tu a ljmited power of attorney
By. é P

Name:

Tille;

Name: (E;( ' .Sv‘él//f'ef
e S \

DCate:,

Date; 9-!/{ ,/("?

BANC OF AMERICA MERCHANT SERVICES, LLC

By

a2

Name: gﬁl -%(Ké s

Tille,

syf

Datle:,

9(({m
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EXHIBIT A
MERCHANT PROCESSING AGREEMENT
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