BANK OF AMERICA MERCHANT SERVICES
MERCHANT PROCESSING AGREEMENT

(GOVERNMENT)
City and County of San Francisco
CUSTOMER's Legal Name Doing Business As
1 Dr. Carlton B. Goodlett Place San Francisco, CA 94102
Street Address : ‘ City ’ State Zip Code
Governmental Entity California 94-6000417
CUSTOMER's business organization type State of Organization Taxpayer Identification Number
(corporation, LLC, partnership, non-profit or other entity)
Greg Kato/Policy & Legislative Manager 415-554-5507
Recipient/Title For Notices Facsimile Number

This MERCHANT PROCESSING AGREEMENT (“MPA”) is entered info by and among the undersigned customer (“CUSTOMER"),
on behalf of AGENCIES and NON-AGENCIES as further described below, BANK OF AMERICA, NA (“BANK") and BANC OF
AMERICA MERCHANT SERVICES, LLC (“BAMS") (BAMS and BANK are collectively referred to as “SERVICERS”) and together
with the Agreement between the Vgly and County of San Francisco and Banc of America Merchant Services, LLC and Bank of
America, N.A. dated &Q 2013 (“ City Agreement” ) constitutes the agreement of the parties (“Agreement’). The
parties acknowledge that CUSTOMER 1 may, at its election, enter into Supplements to this Agreement with other third party providers
in order to perform services hereunder. Unless otherwise specified in this MPA, (a) each SERVICER'S obligations under this MPA
shall be joint, but not several, and (b) each SERVICER shall have separate but equal rights against the CUSTOMER.

This MPA governs processing services regarding credit, debit and certain other Card fransactions and other services, as those
services are further described in this MPA, the Fee Schedule attached hereto as Schedule A (including any additions and changes
thereto, the “Fee Schedule”), any and all concurrent and subsequent addenda, supplements or schedules to this MPA (each,
including the Fee Schedule, as amended from time to time, a “Supplement”), and the Card Organization Rules, all as elected by
CUSTOMER and approved by SERVICERS (or their applicable Affiliate) (for the purposes of this MPA, collectively, the “Services”).
For the avoidance of doubt, the Processing Fees set forth in the Fee Schedule will be a fixed rate for the term of the MPA. Unless
otherwise expressly provided in this MPA or any Supplement, (i) references to each Supplement shall be deemed to include this
MPA and (i) references to this MPA shall be deemed to include each Supplement. To the extent the terms of a Supplement directly
conflict with the terms of this MPA, the terms of that Supplement shall control. In performing this MPA, without diminishing
SERVICERS’ obligations to CUSTOMER, SERVICERS may use the services of third parties, including, without limitation, their -
~rexnaciive - Affiliates: and for the .aormose of prowvding SFRVICFS ta CHSTOMER | SERVICERSwillremuirascurkthirdnamtiac ancme wo sawseimme v
agree and comply with Applicable Law, Card Organization Rutes and the terms of this MPA.

The intent of this MPA is to provide one set of standardized general terms and conditions to be utilized by (i) CUSTOMER, on behalf
of AGENCIES, and (i) each NON-AGENCY that executes a Participation Agreement as further described below, with respect to
each such party’s receipt of the Services. CUSTOMER represents and warrants to SERVICERS that it has the necessary power
and authority under the laws of the City and County of San Francisco to enter into this MPA on behalf of AGENCIES and NON-
AGENCIES as described herein. CUSTOMER acknowledges and agrees that SERVICERS may provide a copy of this MPA to
AGENCIES and NON-AGENCIES.

All AGENCIES are part of the City and County of San Francisco and are not separate legal entities, 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 MPA (including payment obligations). CUSTOMER is solely responsible for
providing a copy of this MPA and related materials to participating AGENCIES, and for communicating with participating AGENCIES
with regard to the terms and conditions of this MPA. SERVICERS may terminate any individual AGENCY’s receipt of Services
under this MPA for the same reasons that SERVICERS may terminate this MPA in its entirety. CUSTOMER and SERVICERS
acknowiedge that only the CUSTOMER’s Office of the Treasurer & Tax Collector can approve AGENCIES that would participate in
this MPA. SERVICERS agree to contact CUSTOMER’s Office of the Treasurer & Tax Collector before engaging an entity to
determine if it is an AGENCY or a NON-AGENCY.

A NON-AGENCY may not receive Services under this MPA unless and until it has entered into a Participation Agreement
substantially in the form attached hereto as Exhibit A, and 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 obligations that CUSTOMER has under this MPA as if that NON-AGENCY had separately entered inio this MPA;
provided, however, that (i) SERVICERS may terminate any Participation Agreement for the same reasons as it has to terminate this
MPA and (i} any amendments to this MPA will constitute simultaneous and identical amendments to each Participation Agreement.
Each NON-AGENCY will be liable to SERVICERS only with respect to its own receipt of Services under this MPA, and no individual
NON-AGENCY will be liable to SERVICERS under this MPA for any other NON-AGENCY. SERVICERS agree to contact
‘CUSTOMER’s Office of the Treasurer & Tax Collector before engaging an entity to determine if it is an AGENCY or a NON-
AGENCY

In conmderahon of the mutual covenants and agreemems set forth herein (|nctud|ng the City Agreement) and other good and valtd
consnderatton. the rece|pt and suffi ciency of which are-hereby. acknowledged, SERVICERS and CUSTOMER agree as follows:- I g

1. Deﬂnmons As used in thls MPA capltahzed terms w1|f have the meanlng set forth in Annex 1, the Operaung Gmde or Card
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Organization Rules, as applicable.
2. Services,

2.1 The parties hereto acknowledge and agree that SERVICERS shall not be the exclusive provider of the Services .
contemplated hereunder, provided, however that CUSTOMER shall be obligated to maintain the Mlnlmum as fuﬂher

. described in Section 14, below. .

2.2 Subject to Card Organization Rules, Services may be performed by BAMS or BANK sublect fo the agreements between
them as the same may be modified from time to time. In addition to SERVICERS, one or more affiliates of BAMS may

: assist in providing Terminals or other equipment-and local support functions in connection with this MPA. =« -~~~

2.3 SERVICERS will make the Services operational and available to CUSTOMER through a mutually 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 limitation, making changes to Merchant Equipment as
SERVICERS require. CUSTOMER will provide SERVICERS with information regarding AGENCIES as SERVICERS may
request from time to time. CUSTOMER wil be responsible for (I) use of the Services by CUSTOMER, AGENCIES,
CUSTOMER's and each AGENCY’s employees and agents, and Merchant Providers of CUSTOMER or any AGENCY, (i)
CUSTOMER'’s or any AGENCY's failure to properly access the Services in the manner prescribed by SERVICERS, and
(iii) CUSTOMER's faifure to supply accurate information regarding the Services.

2.4 SERVICERS will provide the Services substantially in accordance with the Service Level Agreement set forth in Exhibit 1
attached hereto (the “SLAs”). Notwithstanding any provision In the MPA to the contrary, CUSTOMER expressly
acknowledges and agrees that a failure by SERVICERS to meet any or all of the SLAs (a “Performance Breach”) shall not
constitute a breach of the MPA, nor shall CUSTOMER have a right to bring any claim or action against SERVICERS
under the MPA on the basis a Performance Breach. CUSTOMER acknowledges and agrees that CUSTOMER's sole
remedy for a Performance Breach shall be termination of this MPA, as further described in Section 20 of City Agreement
and Section 22.11 below. Additionally, SERVICERS’ Relationship Manager shali meet with CUSTOMER’s Office of the
Treasurer & Tax Collector annually to review and discuss past and future performance and to provide training on topics
specified by CUSTOMER.

3. Election of Cards, Duty to Honor Cards and Use of Marks.
3.1 Card Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER fo accept those Card types and
Services designated in this MPA or the Supplements. CUSTOMER may change CUSTOMER'’s election of Card types and
Services from time to time upon at least sixty (60) days' advance notice to SERVICERS; SERVICERS will use their reasonable
efforts to accommodate CUSTOMER's requests in less than this time but SERVICERS will not be obligated to do s0. Upon
SERVICERS' approval of such new Card type or Service, the parties will execute a Supplement therefor. CUSTOMER will not
seek authorization for or submit a transaction of a new Card type until the parties have entered into a Supplement for it.
Unless otherwise directed by SERVICERS, CUSTOMER will not seek authorization for or submit a Card transaction of a Card
type CUSTOMER desires to discontinue accepting later than the effective date of the notice to SERVICERS. With respect to
- madyemwwmum@mak&m 068,08 2, *@I\*aﬂm «&x@,&%‘% helipnorseninganiisinaled for CUSTOMER scaccount
Miedmermidneintelioniat e R ;?&‘%‘I;é&‘i“l‘-&h@;&ﬁ&‘&'i@@ ST
current transaction fee(s) with respect to.such Card, transacuon and/or seivice and be liable, obligated and responsible under
this MPA for any such transaction or service to the same extent as CUSTOMER would be if it was of an anticipated Card type
or service.

3.2 Honoring Cards Generally. CUSTOMER will honor a Card by accepting it for payment. CUSTOMER will not engage in
any acceptance practice or procedure that discriminates against, or discourages the use of, any particular Card type elected by
CUSTOMER and approved by 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 MPA. For example, if CUSTOMER elects and is approved to accept Visa
credit Cards, CUSTOMER will submit payments from Visa-branded credit Card Cardholders without regard to whether the
credit Card is a Visa-branded rewards credit Card or Visa-branded business purpose credit Card.

3.4 Cards Issued by Non-US Card Issuers. CUSTOMER will honor all Cards issued by non-U.S. Issuers if such Card type is
elected by CUSTOMER for acceptance pursuant to this MPA. For example, even if CUSTOMER elects to limit CUSTOMER's
acceptance of MasterCard Cards to MasterCard credit Cards, CUSTOMER will accept for processing a MasterCard debit Card
issued by a non-U.S. Card issuer.

3.5 Marks Generally. CUSTOMER and SERVICERS acknowtedge 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 MPA, without prior written
consent. CUSTOMER wil not assign to any third party any of the rights to use the Marks of SERVICERS, SERVICERS'
agents or Card Organizations.

Except as otherwise provided herein, no party will use any other party’s Marks, or use tanguage from which the connection of
such Marks may be inferred, in any advertising, written sales promotion, press releases or other publicity matters relating to
this MPA without such party's prior written consent.

3.6 Special Provisions Regarding Discover Network Processed Cards. Services provided for fransactions made with Discover
branded Cards or DNP Card Types (as hereinafter defined) are processed by BAMS and not by BANK. DNP Card Types are

~ v Cardshranded bl Diners Club intemational®, JCB; China UkiighPay, Korea Bank-and Crédit€or4nyiother Gaed: @rgamzatmns OB | i e

subsequently designated by Discover, and each of those Card Organizatons is referred to as a “DNP Card Organization”.
- The Services provided, transaclions processed-and-other matters contemplated under this- MPA for Discover-€ards and BNR- -
“Card Types and DNP Card® Orgariizatioris &re suﬁ;ec? {o ihe reSt of this MPAT provided, howaver! that BANK is*not-a- party%

City and County of San Francisco (Govt Agmt) final 09.17.13.doex
2 of 37




this MPA 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 Transactions.

4.1 Accuracy of Data Submitted. CUSTOMER will be responsible for the quality and accuracy of all data provlded to

SERVICERS. SERVICERS may, at SERVICERS’ option, return to CUSTOMER for correction before processing any data
submitted by CUSTOMER which is incorrect, illegible or otherwise not in proper form. If CUSTOMER does not provide data in
accordance with SERVICERS' specified format and schedule, SERVICERS will use reasonable efforts to reschedule and
process the data as promptly as possible, but the expenses related to such rescheduling and processing shall be billed to
CUSTOMER at the rate of one hundred twenty-five dollars ($125.00) per hour.

4.2 Prohibitions on Increasing Price of Goods or Services. CUSTOMER will not increase the price of goods or services for a
Card transaction or impose any fee for the service of accepting a Card except as allowed by the Card Organization Rules and
Applicable Law. CUSTOMER may charge a conventence or service fee for a Card transaction only as permitted by the Card
Organization Rules and Applicable Law. [f clearly disclosed to the Cardholder, CUSTOMER may offer a discount from the
standard price for payments by cash.

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

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

'

45 Draft Requirements. Al Sales Drafts and Credit Drafts must include all information required under and in accordance with
the Operating Guide, Card Organization Rules and Applicable Law:

4.6 U.S. Dollars. Unless otherwise agreed in advance and witing by SERVICERS, CUSTOMER must submit all Card
transactions in U.S. dollars.

5. Operating Guide; Card Organization Rules and Compliance; Order of Precedence.

CUSTOMER acknowledges that it has received the Operating Guide, the terms of which are incorporated into this MPA; any

reference to this MPA includes the Operating Guide. Notwithstanding any provision to the contrary contained in this MPA, the

parties hereto acknowledge and agree that the Operating Guide provides the principals of a sound Card program and contains the

reg,vant subset of the Card Orgamzatlon Rules. However, the Operatlng Guide is not a complete set of all Card Organization Ruies.
: lf STOM  leses-or othenvise misplaces the - p_er_a_flnohpq‘lg'} or notices of:changge theretc; CUSTOMER:
T0i w,.(‘w...u uux\’/iv[?“‘ & dbia ic cplacement Gupies.” Thoni Gué lu Ui, STIGCIRS ey Giaiygl wie Spuraling Suids, i
whole or in part, and other operating procedures, by providing CUSTOMER with at least thirty (30) days’ prior written notice of the
change, including details of the specific item(s) changed.. However, in the event of changes in the Card Organization Rules or due
to security reasons, certain changes in Card procedures may become effective on shorter notice. If there is any conflict between the
terms of this MPA and the Operating Guide, the terms of this MPA will govern, unless the conflict is directly related to a change in
the Operating Guide which specifically addresses a procedure or requirement detailed in this MPA.

CUSTOMER must comply with the Card Organization Rules and Applicable Law, however, with regard to Card Organization Rules;
CUSTOMER need only comply with those applicable to Cards. CUSTOMER will 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
sites, such as hitp://www.usa.visa.com/merchants/operations/op regulations.html, and hitp://www.mastercardmerchant.com, as
those links may be changed from time to time. .

If 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 Rules and the terms of this MPA applicable to
Discover Card acceptance and transactions.

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

6. Authorization.

6.1 CUSTOMER agrees to submit only Card transactions for which CUSTOMER has received an Authorization. Obtaining an
Authorization will not ensure payment to CUSTOMER for a Sales Draft. The fact that an Authorization Is obtained by
CUSTOMER will not affect SERVICERS' rights thereafter to revoke Authorization of a Card transaction or to charge back the
transaction to CUSTOMER. In no event will the fact that an 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 entered into by the Cardholder. GUTeL DL R L e
6.2 The Authorization number provided by SERVICERS shall be noted by CUSTOMER in the approprlate place on the Sales
_Draft._|f Authorization is declined, CUSTOMER shall not complete the Card fransacfion.

6:3. CUSTOMER shall comply with any special authorization procedures contained in the Cafd Organ’azauon Rules and" any
other sections or parts of this MPA.
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6.4 CUSTOMER acknowledges 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 (i) is not an unconditional promise or
guarantee by SERVICERS that any Card transaction will not be subject to Chargeback.

Ve e 6.5 |f CUSTOMER obtains-an Authorization by telephone,: CUSTOMER shall record the approvat number on the Sales Draft.- - --

7. Electronic Commerce Transactlons.

CUSTOMER and SERVICERS acknowledge that as of the date of execution of this MPA, the provrsrons in Section 7,
Electronic Commerce Transactions, do not apply to CUSTOMER, However, if CUSTOMER thereafter engages in Electronic
Commerce Transactions using Services provided by SERVICERS, the provisions in this Section 7 shall atitomatically apply.
CUSTOMER and SERVICERS also acknowledge that only the CUSTOMER’s Office of the Treasurer & Tax Collector can
approve CUSTOMER locations that would engage in ECT.

CUSTOMER acknowiedges 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.S. dollars 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 fo develop and maintain a point of presence on the internet at CUSTOMER's expense. CUSTOMER
must post CUSTOMER’s consumer data privacy policy and method of transaction security on CUSTOMER’s web site(s) in
accordance with the Card Organization Rules and Appilcable Law. CUSTOMER will, in accordance with the Card Organization
Rules and Applicable Law: (i) install and maintain a working firewall to protect data accessible via the Internet; (i) keep security
patches up-to date; (ili) 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” basis; (vii) assign a unique ID to each person with computer access to
data; (viit) not use vendor-supplied defaults for system passwords and other security parameters; (ix) track access to data by
unique 1D; (x) regularly test security systems and processes; (xi) maintain a policy that addresses information security for
employees and contractors; and (xii) restrict physical access to Cardholder data.

CUSTOMER's Internet web site 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, including e-mail address
and/or telephone number, (d) transaction currency, (e) export or legal resfrictions (if known), (ff CUSTOMER’s delivery policy
and (g) CUSTOMER's country of domicile immediately prior to the Cardholder's accessing of payment instructions. In addition,
CUSTOMER must disclose, at all points of Cardholder interaction (including any of CUSTOMER’s supplier or subcontractor
Internet web sites and any of CUSTOMER’s promotional materials and invoices), to the Cardholder that CUSTOMER, and not
any of any CUSTOMER’s suppliers of goods or subconfractors for services, is the merchant of record and responsible for any
Card transaction. CUSTOMER must also notify the Cardholder that CUSTOMER is responsible for (i) payment transactions,
(i) products and services, (fii) direct customer service, (iv) dispute resolution, and (v) all terms and conditions of the
lransac!ion CUSTOMER must dlsplay on CUSTOMERs lntemet web site(s) the Card Organizatron Marks wherever

CUSTOMER ‘will be responsrb!e for all costs of connectrvrty and commumcatron between CUSTOMER the Internet and -
SERVICERS. CUSTOMER agrees to utiize SSL (Secure Sockets Layer) or other secure compatible encryption method -
acceptable to SERVICERS in providing CUSTOMER’s ECTs to SERVICERS for authorization, processing and settlement.

CUSTOMER assumes all responsibility for identification of the Cardholder and the validity of the Card information for ECT.
CUSTOMER agrees that each Authorization request will include a request for address verification and a positive response for
it CUSTOMER agrees to identify separately any high-risk fransactions CUSTOMER submits. The high-risk transactions
include, but are not fimited to, any under Merchant Category Code 5967 — Direct Marketing — Inbound Telemarketing
Merchants.

8. - Multiple Sales Drafts and Partial Consideration.
8.1 Except as shall be specifically sef forth in the Operating Guide or the Card Organization Rules, CUSTOMER shall list all
items of goods and services purchased during each Card transaction and the total amount thereof on a singte Sales Draft.
82 CUSTOMER shall comply with all special procedures and conditions applicable under the Operating Guide and the Card
Organization Rules with respect to any partial payment, installment payment, delayed delivery or advance deposit
situation and any delayed or amended charges for a travel and entertainment transaction. CUSTOMER shail not use
more than one Sales Draft to represent a single Card transaction to avoid the need for Authorization.

9. Pre-Authorized Orders.
9.1 A Pre-Authorized Order may include the payment of recurring charges such as insurance premiums, subscriptions,
membership fees, tuition or utility charges and may also Iinclude preauthonzed 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 "Recurring Transaction” (for Visa and other non-MasterCard
Card transactions) or “PO" (for MasterCard Card fransactions) as applicable, on the Sales Draft in lieu of the Cardholder’s
signature.
9.3 Except for preauthorized health care payments for the incremental costs not covered by insurance, advance deposits and
installment payments, all made in compliance with this MPA, a Pre-Authorized Order may not include partial payments
- made to CUSTOMER for goods or services purchased.in.a single transaction. ln no event may any finance.charges be .
ST ‘”‘"‘?\rﬂlmpeé* ’Hdnany;perrodf(fpayments rconnectiorFwithsaPra AuthoAzed Ordigr#++ = o Sh TSk MU G AnSgs slnpm s i o srommaons
94 CUSTOMER may not accept a Pre-Authorized Order from a Cardholder for the purchase of goods or services which are
- v delivered-or: performed periodically unless.thezGardhelder-completes,and defivers: to CUSTOMER a'wiittenzequest:(and;.
" when “applicablé; ‘& Writter hewal request)”ic entifying™(i) ihe” goods or sewices t0 be chaiged to the' Cardholders
account, (i) the amount of the preauthorized or_recurring charges. (unless such charges are for variable amounts), (nr) lhe
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frequency of the preauthorized or recurring charges and (iv) the duration of time for which the Cardholder's permission is
granted. 1f CUSTOMER accepts any Pre-Authorized Orders for variable amounts, CUSTOMER must comply with the
supplemental provisions set forth in the applicable Supplements.

9.6 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 Issuert's request for original documentatlon and (c)
used no longer after receiving notice of canceliation.

10. CUSTOMER Responsibilities for Persons Used by CUSTOMER.

10.1 Use of Persons. CUSTOMER's use of the services, equipment, Software, systems, materials, supplies or resources of
Persons regarding CUSTOMER's Card transactions processing, including, without limitation, Merchant Providers and any third
party lessors and licensors, will not affect CUSTOMER's obligations under this MPA to SERVICERS which will apply to the
same extent as if CUSTOMER had not used them. SERVICERS have no liability or responsibility to CUSTOMER or others
regarding these Persons, even if SERVICERS referred them to CUSTOMER. These third parties are CUSTOMER’s agents,
and CUSTOMER is solely responsible for (i) determining whether they can meet CUSTOMER's needs and standards, (ii) their
actions, inactions and compliance with the terms of this MPA and Applicable Law and (iii) 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 (&) the Merchant Provider’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 to any Cardholder
data, BAMS Systems, BAMS Software or Services untii CUSTOMER receives SERVICERS’ approval 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 involve site inspections,
background investigations, provision of financial statements, and any other information required by a Card Organization; (ii)
comply with the periodic and other reporting required by a Card Organization; and (jii} comply with this MPA and Applicable
Law, including without limitation, those provisions requiring security of Cardholder data. CUSTOMER may allow Merchant
Providers access to Cardholder data only for purposes authorized under and in conformance with the Card Organization Rules
and Applicable Law. CUSTOMER is responsible for all of SERVICERS' costs and expenses associated with SERVICERS’
review, approval, certification (and recertification as may be required by the Card Organization Rules) and registration of any
Merchant Providers. SERVICERS shall provide CUSTOMER's Office of the Treasurer & Tax Collector with a detailed Scope of
Work and firm price proposal before such review, approval, certification and recertification.

Upon request and reasonable notice, CUSTOMER will provide, and wil ensure that Merchant Providers provide, to
SERVICERS and SERVICERS' respective representatives prompt access to CUSTOMER'’s and their facilities and records for
the purposes of performing any inspection and copying books or records pertaining to the fransactions contemplated under
this MPA. CUSTOMER must have written agreements with Merchant Providers requiring such access.

Cardholder Refunds and Credits.

. P11t a Cg_rgﬂ}giﬁer returne-goods “or cancels services purchased from-CUSTOMER with.a.Card, or CUSTOMER aliows_any
oifiei price adjustineii alter & saic has been conpieted alk @ 16lunu ur ajustinisii is Gus W e Caiaiivider (offier than
any involuntary refund required by applicable airline or other tariff or by Appilicable Law), CUSTOMER will not return cash
to the Cardholder but will instead prepare a Credit Draft and process each such refund or adjustment, as specified in the
Operating Guide and Card Organization Rules. CUSTOMER will give the Cardholder 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 merchandise.

12. Presentment of Card Transactions.

12.1 Locations. CUSTOMER will provide SERVICERS with a complete list of all CUSTOMER’s Locations processing with
SERVICERS in the United States and its tetritories where CUSTOMER desires to accept Cards using the Services of the
SERVICERS, with current information for each Location, including, physical address and telephone number(s), mailing
address and, if available, fax number(s) and email address{es). CUSTOMER will provide an updated list as changes to
any of CUSTOMER’s Locations using the Services of the SERVICERS or their related information occur.

12.2 CUSTOMER shall electronically (or physically, when authorized by SERVICERS) deliver to SERVICERS Sales Drafts and
Credit Drafts for all Card transactions to be processed and settled under this MPA. The deadiines for submitting Sales
Drafts and Credit Drafts are set forth in the Operating Guide and Card Organization Rules corresponding to the applicable
Card types and desired rates. In no event shall such deadlines be later than the fifth calendar day or third banking day
(whichever is eariier) after completing Card transactions (unless CUSTOMER is entitled to any special extension of these
deadlines). CUSTOMER acknowledges that the times specifled in the preceding 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 will CUSTOMER submit any Sales Draft that has
been previously charged back by the Cardholder and subsequently returned to CUSTOMER.

13. Settiement of Card Transactions.

131 Settlement of Sales Drafts. SERVICERS will settle with CUSTOMER for each Sales Draft acquired and accepted, by . e
~ SERVICERSUnder This' MPA aftéi SERVICERS' rééeﬁf"‘payment forthat Sales Draft from thé Felated Card’ Organlzation, > =4 R S
subject to the terms of this MPA. Unless SERVICERS agree in writing otherwise, SERVICERS will only acquire Sales
Drafts for:Visa, MasterCard and Discover Network-Card types (including those of other Card;Organizations processed =~ 1 et o

Mnda Visia, MastérCard or Discover Nétwork ‘Card Orgaiiization Rules); provided, howaver, that, if CUSTOMER tias been S
classified by Discover Network as having a Discover Direct Strategic Relattonship with Dlscover Network, SERVICERS
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wilt not acquire CUSTOMER's Discover Network transactions and they will be subject to CUSTOMER'’s agreement with
Discover Network. CUSTOMER acknowledges and agrees that if SERVICERS have not agreed fo or do not acquire
fransactions for any Card type () SERVICERS have no liability or responsibility whatsoever for the settlement of or
disputes .regarding_those transactions and () CUSTOMER will pursue directly with the related Card Organization. all .-
claims and disputes regardlng those fransactions. CUSTOMER agrees to pay SERVICERS for per item processing,
authorization and other fees in the Fee Schedule for any non-acquired transaction services CUST OMER recelves from
SERVICERS.. . . e e L

13.2 Settlement Account, Fee Account and Their Operation. CUSTOMER will designate, in writing, and maintain (i) the
Settlement Account for the purposes of settling transactions under this MPA and (i) the Fee Account for the purposes of -
CUSTOMER's payment of fees and other amounts due and, owing to SERVICERS under the MPA. Unless otherwise
noted, all fees and deposits will flow through the Settlement Account; however CUSTOMER reserves the right to
designate and utilize a Fee Account. If the Settlement Account or Fee Account is with BANK, in the absence of any other
written agreement with BANK, the terms and conditions that apply to BANK’s deposit accounts of the same type will
apply. As amounts become payable to CUSTOMER or to SERVICERS under this MPA, SERVICERS may, unless
otherwise agreed, make payments to or receive payments from CUSTOMER by crediting or debiting the Settlement
Account or the Fee Account, as applicable, as provided herein. If CUSTOMER does not maintain a Settlement Account or
Fee Account with BANK, payments between CUSTOMER and SERVICERS must be made via direct debit to the
Settlement Account or the Fee Account. . If CUSTOMER does not maintain sufficient balances in the Settlement Account
or Fee Account to cover amounts owing under this MPA, CUSTOMER must pay on demand, in no more than five {5)
Business Days, all such amounts directly to SERVICERS, and if CUSTOMER does not do so, at SERVICERS’ discretion
SERVICERS may cease pracessing additional Card transactions until the amounts due are paid.

CUSTOMER acknowledges and agrees that transfers to or from the Settlement Account or Fee Account will be made on
the basis of account number and bank routing number only. SERVICERS are not responsible for detecting errors in any
Settlement Account or Fee Account information CUSTOMER provides, including the account numbers and routing
numbers associated with the Settlement Account or Fee Account, even if any of those numbers do not correspond to the
account or bank identified by name. CUSTOMER’s obligations and SERVICERS' rights regarding any transfers
SERVICERS make in reliance on the account number(s) and bank routing number(s) for the Seftlement Account or Fee
Account are not excused in those circumstances, even if CUSTOMER provides SERVICERS erroneous information.

SERVICERS will initiate a transfer of settlement funds to CUSTOMER as set forth in Section 13.3. SERVICERS will not
be liable for any defays in receipt of settlement funds or errors in credits or debits to the Settlement Account or Fee
Account that are caused by Persons, including but not limited to, delays or errors of any Card Organization or any
financlal institution other than BANK.

SERVICERS may debit the Settlement Account or Fee Account, as applicable, for the following purposes: (a) to correct
accounting or other settlement errors, (b) for the amount of Credit Drafts, adjustments or Chargebacks (c) fees and fines
EQD :('L!JD““ ql:p\/l(‘_ERQ b&,@ Card Dwaaniz U""LDFA&ELB& i o

RaspansY m&*&%@*ﬁmﬁﬁee@‘??w_»w:&mw«z ESins = :
of the preceding sentence, SERVICERS will prowde advance nollce to CUSTOMER of (i) all fines and (i) all fees in an
amount greater than $1,000.
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13.3 Settlement Amounts and Time for Setftement. All settlements to CUSTOMER for Sales Drafts will occur on a daily basis
and be based upon gross sales, minus any Credit Drafts, adjustments, Chargebacks, and fees, fines and other amounts
imposed upon SERVICERS by a Card Organization or Issuer as a result of CUSTOMER's actions or omissions.
SERVICERS will collect all other amounts due from CUSTOMER to SERVICERS (including, without limitation, Third Party
Based Fees, Discount Rate and other transaction fees set forth on the Fee Schedule, Schedule A), on a monthly basis,
via a debit to the Fee Account or Seitlement Account as provided in Section 14.3. All credits to CUSTOMER's Seftlement
Account or other payments to CUSTOMER are provisional and are subject to (i) SERVICERS’ final audit and
confirmation, (i) fees and fines imposed upon SERVICERS by a Card Organization or Issuer as a result of CUSTOMER's
actions or omisslons and (iii} any other obligations owed by CUSTOMER to SERVICERS.

Except as otherwise set forth in this MPA, if SERVICERS receive CUSTOMER'’s Sales Drafts by the applicable cut off
time established by SERVICERS, SERVICERS will initiate a transfer of applicable settiement funds, after receipt thereof
from the Card Organizations, via ACH (or other payment system available from SERVICERS for these types of transfers)
to CUSTOMER's Settlement Account, SERVICERS will generally initiate this transfer by the following Business Day after
SERVICERS process the applicable transactions. The Setilernent Account will be credited within one Business Day after
SERVICERS' initiation of the transfer if CUSTOMER maintains its Seftlement Account with BANK.

13.4 Settiement Amounts Subject to Adjustments. This MPA is a contract whereby SERVICERS are extending financial
accommaodations to CUSTOMER within the meaning of Section 365(c) of the Bankruptcy Code. CUSTOMER's right to
receive any amounts due or to become due from SERVICERS or SERVICERS' respective Affiliates, related to this MPA,
Is expressly subject and subordinate to Chargeback, setoff, lien, security interest and SERVICERS' rights to withhold
settlement funds under this MPA, 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 or unmatured. .

e e 13.5 Suspension/Change: in- Payment Terms.. [ addition:te-any- other-remedies available to3SERVIGHRS URter thiseMPAgssrer Farro, iy it
CUSTOMER agrees that should an uncured (if applicable based on the provisions set forth in this MPA)} CUSTOMER
-Events:of-Default (if), (tv), (Mil):or (ix) (see Seglion.22) occur, SERVICERS may, with or without notice;-change: processing::; R e
o payment terms (not™t6 mclude pricing) and/or suspend credits o other payments of any and all funds; money™and -~
amounts now due or hereafter become due to CUSTOMER pursuant to the terms of this MPA, until SERVICERS have.. B - -
City and County of San Francisco (Govt Agmt) final 09.17.13.d¢cx L e
6 0of 37




had reasonable opportunily to investigate such eveni. CUSTOMER further agrees that should any of the other
CUSTOMER Events of Default occur, SERVICERS may take similar actions as previously outlined upon ten (10) calendar
days notlce to CUSTOMER

14 Fees; Adjustments; Coilection of Amounts Due; Reconcllement.

14.1  Fees and Card Organization Charges. CUSTOMER will pay SERVICERS, within the times specified by SERVICERS;
all the fees and charges for the Services calculated pursuant to the Fee Schedule, which includes fees that are in whole or in
part based on (i) fees set by Card Organizations, including, without limitation, interchange fees (“Card Organization Based
Fees"), (ii) fees set by Persons related to the Services (together with Card Organization Based Fees, “Third Party Based
Fees"), and (jii) fees that SERVICERS set. Fees will be charged for all authorization requests, whether or not approved, ai
Sales Drafts submitted for processing, all Credit Drafts and all Chargebacks. [f a Card transaction does not qualify for the
lowest interchange rate for which it is efigible, then that Card transaction will be downgraded and processed at a more costly
interchange rate for which it qualifies. CUSTOMER will pay retroactive increased interchange fees for any Card transactions
that a Card Organization determines did not qualify for the rates originally used.

CUSTOMER acknowledges that the fees stated herein are based upon the qualification of CUSTOMER's Card transactions for
certain reduced interchange fees as set by the applicable Card Organizations. If a transaction fails to qualify for CUSTOMER’s
anticipated interchange levels or CUSTOMER inadvertently or intentionally accepts a Card transaction other than the type
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 or non-qualified interchange fee, as well any applicable surcharge for that
transaction, all as set forth in the Fee Schedule.

CUSTOMER shall be responsible for notifying BAMS, in writing, when CUSTOMER believes it has achieved actual bankcard
volume that qualifies CUSTOMER for movement to another tier as reflected in Schedute A. Additionally, BAMS wil conduct an
annual review of CUSTOMER's bankcard volume, commencing on the Effective Date of this MPA. BAMS shall move
CUSTOMER to the next tier for which CUSTOMER's actual volume qualifies for, within thirty (30} days of BAMS' conf rmation
of CUSTOMER’s actual bankcard volume.

14.2 Card Organization Fines, 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 fimitation, 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 as specifically authorized in Section 14.4, below. All such adjustments shall be CUSTOMER's
responsibility to pay and shall become effective upon the date any such change or addition is implemented by the applicable
Card Organization or other Person as specified in SERVICERS' notice. In addition, CUSTOMER will pay to SERVICERS all
fines and penalties, including, but not limited to, any of the foregoing related to CUSTOMER'’s non compliance 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 will debit the Fee Account or Settlement Account for, or

MPA. If the Fee Account or the Setllement Account has insufficient funds, SERVICERS may, without advance notice,
withdraw the funds CUSTOMER owes SERVICERS from the Reserve Account. If sufficient funds are not available from those
sources, CUSTOMER must pay the amount of any deficiencyupon demand, in no more than five (5) Business Days.

14.4 Third Party Based Fee Changes. CUSTOMER will be responsible for any increased or new Third Party Based Fees (i)
that result from CUSTOMER’s change in telecommunications provider or (i) that are imposed on SERVICERS by a
governmental entity or under Applicable Law. SERVICERS will provide CUSTOMER with at least thirty (30) days’ advance
notice of any increased or new Third Party Based Fees. However, SERVICERS' ability to provide such notice depends on
SERVICERS’ receipt of timely notice from the applicable Persons and in those instances, SERVICERS may not be able to
provide CUSTOMER with thirty (30) days notice. In any event, any increased or new Third Party Based Fees will become
effective and CUSTOMER shall be responsible for paying them as of the date specified in the notice.

14.5 Fees for Supplies and Other Services. In addition to the other payments required in this MPA, CUSTOMER agrees to
pay SERVICERS for any other fees and charges and any special services or handiing CUSTOMER requests or requires not
covered in this MPA. CUSTOMER also agrees to pay SERVICERS for amounts CUSTOMER owes to Persons that
SERVICERS pay, for example, payments for leased or rented Merchant Equipment.

146 ACH Credits or Debits. To the extent the Automated Clearing House ("ACH") settlement process is used to effect
debits or credits to CUSTOMER'’s Settlement Account or Fee Account, CUSTOMER agrees to be bound by the terms of the
operating rules of the National 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 MPA to
CUSTOMER's account through the ACH network and/or through direct institutions to the financial institution where
CUSTOMER’s Settlement Account or Fee Account is maintained for amounts due under this MPA and under any agreements
with SERVICERS or SERVICERS’ respective Affiliates for any related services, as well as for any credit entries in error.
CUSTOMER hereby authorizes the financial institution where CUSTOMER’s Setflement Account and Fee Account are
maintained to effect all such credits and debits to CUSTOMER'’s Settlement Account and/or Fee Account, as specified. This
authority will remain in full force and effect until SERVICERS have given written notice to the financial institution where
CUSTOMER’s Settlement Account and/or Fee Account is maintained that all monies due under this MPA and any other
agreements with SERVICERS or SERVICERS' Afiiliates for any related services have been paid in full.
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14.8 Duty to Review Statements. CUSTOMER must prompfly and carefully review, statements and reports provided or
made available to CUSTOMER (physically, electronically or otherwise) reflecting Card transaction activity, including, activity in
the Settlement Account and Fee Account , whether provided by SERVICERS or Persons.

149 Dum to Noﬂﬁ( SERVICERS of Dlscregancies or Ad_Lstments if CUSTOMER believes any d|screpan01es exzst or
. adjustments are needed with respect to any debils or credits effected by SERVICERS with respect to CUSTOMER's
.. Settlement Account and.Fee.Account ,or.for any amounts due to or due from CUSTOMER, or if CUSTOMER has any.other : . - . .

questions or concerns regarding CUSTOMER’s Card transactions that are processed and settled by SERVICERS or regarding
any statement or report provided or made available by SERVICERS (physlcally, electronically 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, or (i) such shorter time as is provided in the terms and conditions covering that
account. If CUSTOMER fails to notify BAMS within such time frame, SERVICERS will not be required to, investigate the
matter or effect any related adjustment, absent any willful misconduct by SERVICERS. If CUSTOMER notifies BAMS after
such time period, 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 voluntaryefforts by SERVICERS to assist CUSTOMER in investigating such matters will not create any
obligation to continue such investigation or any future investigation.

14.10 Electronic Statements. If CUSTOMER elects to receive statements via elecfronic mail or onfine 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
(coltectively, “Electronlc Statements”) at a web-accessible location on SERVICERS' computer servers, to CUSTOMER
electronically, (b) SERVICERS are nof required to provide CUSTOMER with a paper copy of statements but SERVICERS may,
in SERVICERS' sole discretion, do so at any time, (¢) CUSTOMER may request a paper copy of CUSTOMER’S merchant
account statement(s) from SERVICERS; t, and (d) Electronic Statements are part of the Services provided under this MPA.

If CUSTOMER elects to receive Electronic Statements for its merchant account(s) via electronic mail (“e-mail"), CUSTOMER
represents and warrants to, and covenants with, SERVICERS and agrees that: () CUSTOMER will disable any spam filter (or
similar device or software that could prevent delivery of e-mail from to CUSTOMER) and add “@cedarcod.com” (the specific
- addressee portion will vary due to automation) (and such other e-mail address or domain that we may specify from time to time
or from which CUSTOMER otherwise receives and Electronic Statement from SERVICERS) as a safe e-mail address or
domain with respect to the e-mail account CUSTOMER designates for SERVICERS to send Electronic Statements; (if)
CUSTOMER is responsible for the accuracy and validity of all e-mail addresses provided by CUSTOMER and/or its agents; (iii)
CUSTOMER will ensure that the e-mail account(s) designated for SERVICERS to send CUSTOMER Electronic Statements are
under CUSTOMER's ownership or control and will be regularly accessible and actively monitored by CUSTOMER's authorized
representatives; (iv) CUSTOMER will not share or permit to. be known by any Person not authorized to view Electronic
Statements on CUSTOMER'’s behalf, or store as an “autofill" field on a web browser, any password or encryption key; (v)
CUSTOMER will notify SERVICERS promptly if CUSTOMER has not recelved an Electronic Statement from SERVICERS in
tha fime frame that GUSTOMER. normelly.meaives, Electioni ﬁ.t@te,;:gep %E&wL,ﬁ%q&,gl Linanseventlatenthan fifieer
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mail address(es) designated for receipt of Electronic Statements; (w) Electronic Statements are subject to the reconciliation
time frames described above; and (viii) immediately after being fransmitted from SERVICERS'S e-mail server, CUSTOMER will
be solely responsible for preventing the disclosure, interception and viewing of Electronic Statements by any unauthorized
Person or Person that is otherwise not in compliance with applicable law.

14.11 Duly Regarding Merchant Systems. CUSTOMER will he 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 applicable report from SERVICERS. CUSTOMER will notify SERVICERS of all incorrect reports or output within
five (5) Business Days after receipt of such reports or output. Within one (1) Business Day of the original fransaction,
CUSTOMER must balance each Location to the BAMS system for each business day that each Location is open. If CUSTOMER
determines that fransaction(s) have been processed in error, CUSTOMER will initiate the appropriate transaction for adjustment to
correct the transaction in question. CUSTOMER is responsible for all applicable adjustment fees per appficable Card
Organization.

14.12 Annual Minimum Volume, Each Contract Year of the term of this MPA (with "Contract Year” defined as twelve months
from the date of full execution of this MPA and, thereafter, twelve months from the anniversary date of full execution of this
MPA), CUSTOMER shall be responsible for maintaining a minimum of $72,000,000.00 in annual bankcard volume (the
“Minimum®). If, at the end of any Contract Year, CUSTOMER'S actual bankcard volume is insufficient to meet the Minimum,
SERVICERS shall bill and CUSTOMER hereby agrees to pay, a fee of .02 basis poinls on the Shorifall, which shall mean “the
difference between CUSTOMER's actual annual bankcard volume” and the “Minimum.” The Minimum shait only include Billable
Transactions as defined in Schedule A of the MPA. For example, if the Shorifall is $5,000,0000.00, the fee for such Shortfall
would be $1,000.00.

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

156.2 Disputing Chargebacks. CUSTOMER may dispute a Chargeback as provided in the Card Organization Rules, including
FEEREY DTS fadranyredairerients foedimely:submission: #SERVICER Srabigationsto € USTQMER i€ specting: Ehargebackidisprfesissiimiteditonsers: Hlsontinets
permissible presentment of CUSTOMER's dispute to the appropriate Card Organlzatlon SERVICERS will not engage in dlrect
LTSS collectlon efforthaga;nst Cardholders on CUSTOMER s behaif e
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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 settied 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 the excess chargeback fee specifically
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 Organization considers excessive may be found in its Card Organization Rutes: All
fees related to processing Chargebacks, including any excess chargeback fees, are immediately due and payable to
SERVICERS upon assessment.

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

(i) 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;

(i) 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;

(i) each Card fransaction represents an obligation of the related Cardholder for the amount of the Card transaction;

(iv) the amount charged for each Card transaction is not subject to any dispute, set off or counterctaim;

(v) each Card transaction amount is only for respective merchandise or services (including taxes, but without any
surcharge) sold, leased or rented or other payments to CUSTOMER and, except for any delayed delivery or advance
deposit Card transactions expressly authorized by this MPA, that merchandise or service was actually delivered to or
performed for the Cardholder entering into that Card transaction simultaneously upon CUSTOMER accepting and
submitting that Card transaction for processing;

(v)  with respect to each Card transaction, CUSTOMER has no knowledge or notice of any fact, circumstance or defense
which would indicate that such Card transaction is fraudulent or not authorized by the related Cardholder or which
would otherwise impair the validity or collectability of that Cardholder's obligation arising from that Card transaction or
relieve that Cardholder from liability with respect thereto;

(vii)  each Card transaction is made in accordance with the terms of this MPA and Applicable Law;

(viiiy each Sales Draft is free of any alternation not authorized by the related Cardholder;

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

%) CUSTOMER is validly existing, in good standing and free to enter into this MPA;

(xi) all information provided to SERVICERS in support of this MPA is true and correct;

(xi) CUSTOMER is not doing business under a name or style not previously disclosed to SERVICERS;

(xiiiy CUSTOMER has not changed the nature of CUSTOMER'’s business, Card acceptance practices, delivery methods,

.. return policies, or types of products or services sold requiring a different merchant category code under Card
~ Organization Rules, in a way not previously disclosed to SERVICERS;
CUSTOMER will use the Services only for CUSTOMER’s own proper business purposes and will not resell, directly or
; he verv.ces 1o any Person; e .
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{(xvi) CUSTOMER owns and conlrols the Fee Account and the Settlement Account, and no secunly |nterest or !zen of any
type in favor of a Person exists regarding the Fee Account, Settlement Account or any Card transaction;

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

(xviii) CUSTOMER will use best efforts to seek appropriations, including any special appropriations, in order to fulfill its
obligations for amounts due and owing to SERVICERS under this MPA.

16.2 SERVICERS represent and warrant to CUSTOMER that:

(i) SERVICERS will perform their obligations pursuant to this MPA in accordance with the Applicable Law and the Card
Organization Rules;

(i) SERVICERS are validly existing, in good standing and free to enter into this MPA;

(i) SERVICERS are properly authorized by the Card Organizations to provide the Services. CUSTOMER can verify this
authorization by visiting htip:/fusa.visa.com/meichants/new-acceptance/merchant-acquirer-list.html and
http.//www.mastercard.us/merchants/accept-mastercard/acquirers-list. html.

(iv) SERVICERS have the right to sublicense BAMS Software to CUSTOMER.

17. Retention of Records.

17.1 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 Orders and Credit Drafts. CUSTOMER'’s obligation to retain records does not provide authority for
CUSTOMER to retain Card magnetic stripe data.

17.2 CUSTOMER will submit to SERVICERS a legible copy or image of a Sales Draft, Cardholder consent for a Pre-
Authorized Order or Credit Draft if any Issuer requests one. CUSTOMER'’s deadiline for providing to SERVICERS a legible
copy or image of the requested Sales Draft, Cardholder consent for a Pre-Authorized Order or Credit Oraftis ten calendar
(10) days after the date of the Issuer’s retrieval request, or as specifted in the notice from SERVICERS. CUSTOMER
- acknowledges: that-CUSTOMER's: failurentoipisperiyiand -timely-respond ito any retrievalrrequéstirmay! resdit: ‘imé""‘n»‘*‘ P iailiare 107 o
Chargeback

17.~3‘SERVICERS W||I maintaln books and records relatmg to this MPA and make them avallable to CUSTOMER as prowded in
Paragraph 28 of the City Agreement. } )
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18. System Testing and System Enhancements. -

18.1 SERVICERS reserve the right to conduct testing of the Merchant Systems for a perfod of time reasonably necessary for
them to-meet . SERVICERS',. the.Merchant. Equipment manufacturers’, any third party integrators' and the Card Organizations’ ... ......
then-current applicable requirements. Throughout the term of this MPA, if CUSTOMER changes or modifies the Merchant
Systems 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 changes or modifications, and SERVICERS:will have
a reasonable amount of time to conduct certification testing of the Merchant Systems to verify that It meets SERVICERS’, any

- third party integrator's and the Card Organizations’ then-current applicable requirements. The first-such standard re-
certification will be performed by SERVICERS at no cost to CUSTOMER; however, subsequent re-certifications will be billed to
CUSTOMER at the rate of one hundred twenty-five dollars ($125) per hour. Notwithstanding anything to the contrary, by
conducting implementation or certification testing, SERVICERS do not guarantee that CUSTOMER's transactions will qualify at
the lowest possible interchange level. CUSTOMER assumes all liability resulting from CUSTOMER’s failure to notify
SERVICERS of the changes or modifications or CUSTOMER's refusal to allow SERVICERS to conduct the implementation or
certification testing.

18.2 If, after the effective date of this MPA, CUSTOMER requests SERVICERS to perform or provide any system
enhancements, custom reports, special files, terminal applications, related service enhancements or new services (collectively,
“System Enhancements”), and SERVICERS agree to do so, these System Enhancements will be made in accordance with
terms and conditions, including pricing, agreed to by the parties in writing.

19. Proprietary or Confidential Information.

19.1  Tothe extent allowed by applicable state and local laws, (including but not limited to Cal Gov't Code § 6250 et seq. and
San Francisco Municipal Code, Administrative Code, Chapt. 67. Article Ill) CUSTOMER will freat this MPA and any
information supplied or otherwise made accessible by SERVICERS or SERVICERS’ agents as confidential and will not
disclose the same to any third paities except as provided herein, including without limitation: (i) 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; (ii) any sclentific or
technical information, design, process, procedure, formula, or improvement that is commercially valuable and secret in
the sense that its confidentiality affords either SERVICER a competitive advantage over its competitors; (jii) user IDs,
security codes, passwords, personal identification numbers, and other security devices and procedures for the Services
or related thereto; and (iv) all confidential or proprietary concepts, documentation, reports, data, specifications,
computer software, source code, object code, flow charts, databases, inventions, know-how, show how and trade
secrets, whether or not patentable or copyrightable.

19.2 SERVICERS' confidential information shall be used by CUSTOMER only to exercise CUSTOMER's rights and to
perform CUSTOMER's obligations hereunder. CUSTOMER shall not disclose the confidential information to any
Person, except as may be agreed upon in writing by SERVICERS or as required by law. CUSTOMER shali safeguard
all of SERVICERS’ confidential |nformatlon using a reasonable degree of care, but not less than that degree of care
ysed hy it in.safaguarding ts.om ilarnf {mabanqmwat%ggﬁ‘}t‘ DERRIRE DA RYIGER S
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possession or control.
19.3 SERVICERS will keep confidential, in accordance with Applicable Law and the Card Organization Rules, any
information received by SERVICERS from CUSTOMER or CUSTOMER’s.agents regarding CUSTOMER'’s use of the
Services, including any relatlonsplp and transaction information; provided that SERVICERS may disciose such
information (i) to Persons to the extent necessary to provide the Services, (i) SERVICERS’ respective auditors and
attorneys (internal and external) and regulators, (i) as required or permitted by Applicable Law and (iv) to
SERVICERS' respective Affiliates as SERVICERS deem appropriate. CUSTOMER acknowledges and agrees that any
information obtained by SERVICERS may be shared with SERVICERS' respective Affiliates, who have a need-to-know,
in connection with the provision of the Services, as long as such Affiliates are under obligation to treat such information
with the same degree of care as required of SERVICERS.
19.4  In addition to the information security provisions elsewhere In this MPA, neither CUSTOMER nor SERVICERS will use,
store, disclose, sell or disseminate any Cardholder data obtained in connection with a Card fransaction (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 resoiving any
Chargebacks, retrieval requests or similar issues involving Card fransactions). The foregoing will not apply in the
instance of a court or governmental request, subpoena or order. SERVICERS may use any Cardholder data for
purposes associated with BANK's role as an Issuer if such Cardholder data is derived from a Card transaction in which
the Card used was issued by BANK. Further, in accordance with the Operating Guide, Card Organization Rules and
Applicable Law, SERVICERS may participate in sharing Cardholder data among SERVICERS’ Affiliates, other financial
institutions, regulatory authorities, law enforcement agencies and any other Persons authorized 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.
195 CUSTOMER acknowledges that it will not obtain ownership rights in any information relating to and derived from Card
fransactions. Cardholder account numbers, personal information and other Card transaction information, including any
databases containing such information, may not be sold or disclosed to a Person as an asset upon a bankruptcy,
Insolvency or failure of CUSTOMER'S business. Upon a bankruptcy, insolvency or failure of CUSTOMER'S business,
all Card fransaction information must be returned to SERVICERS or acceptable proof of the destruction of all Card
transaction information must be provided to.SERVICERS.
19.6  The obligations of confidentiality and restrictions on use in this Section shall nat apply to any confidential information
sisnees- o e AT OME R acknrethatidwasindbespublis-demain:priortosthe datesofthisMPAsorsubseqnently eamie into:the: publicidor@in: hteughs ot et rsra s s i
fault of the party that received such confidential information; (i) was received from a Person free of any obligation of
il ¢ e oo copfidence:of:the disclosing: party and which. Persen.fothe. receWJng oartys know!edge was-not-under:an:obligation:to-:
: : : keep ‘the informatiorreonfidential; (ify wastalready in the receiving party's possession prior 1 receipt fronithe dlsc“rasmg
party; (iv) Is required to be disclosed by law, regulation or court order after glving the dasc[osmg party as much advance
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20. Examinations, Audits and Corrective Action.

19.7

19.8

19.9

19.10

19.11

;. informafi

notice as practical of the possibility of disclosure; 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 confidential information.
CUSTOMER acknowledges that breach of the restrictions on use or disclosure of SERVICERS’ confidential information
may result in immediate and irreparable harm to the applicable SERVICER, and money damages would be-inadequate
to compensate for that harm. SERVICERS shall be entitled to seek Injunctive rellef, in addition to all other available
remedies, to redress any breach.

Except as specifically provided for herein, this Section does niot 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 interest in and to all intellectual property related to the Services (including, without limitation, the content of any
materials, web screens, layouts, processing techniques, procedures, algorithms, and methods), owned, developed or
licensed by SERVICERS prior to, during the term of, or after the MPA, or employed by SERVICERS in connection with
the Services and any updates, changes, alterations or modifications to or derivative works from such intellectual
property, shall be and remain, as among the parties, SERVICERS' exclusive property.

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

Notwithstanding any 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 Corporation, or any other SERVICERS of Services under this MPA, to the extent
CUSTOMER has engaged TeleCheck Services, Inc., First Data Merchant Services Corporation or any other
SERVICERS of Services under this MPA, for the purpose of providing SERVICES to CUSTOMER. BANK wiff require
its affiliates and service providers to agree to and abide by the terms of the MPA.

Notwithstanding the foregoing, SERVICERS acknowledge that CUSTOMER may be subject to the provisions of
applicable state “public records™ laws (“Public Records Law”) and that under certain circumstances, CUSTOMER may
be required to release a copy of this MPA to a third party under the Open Records Law. In the event that CUSTOMER
receives a request for confidential information from any third party under the Public Records Law, CUSTOMER shall
immediately (but not fater than the next Business Day) notify SERVICERS of such request. Such notification shall
include a copy- of the written request received by CUSTOMER. As soon as is reasonably possible following such
notice, CUSTOMER will provide SERVICERS with copies of any documents and/or other materials that CUSTOMER
believes to be responsive to such request. CUSTOMER shall respond to such request by either (x) rejecting such
request or (y) acknowledging receipt of such request and advising the requesting party that a subsequent response will
be forthcoming. SERVICERS may take whatever action {legal or otherwise) SERVICERS deem necessary to prevent
CUSTOMER's disclosure of such confidential information, and CUSTOMER shall provide SERVICERS with reasonable
assistance. However, with respect to Cardholder account numbers, personal information and other Card fransaction
information, CUSTOMER wil not disclose such information to any such requesting party, and may only disciose such
as otpgn/\visc reguired or permitted under'[‘\f?plicatzleéLa,w or Eh? par_d ergani,z_»ption Rules. - it

20.1 SERVICERS’ Rights. SERVICERS or their respective designees will have the right, during the term of this MPA and for one
(1) year thereafter, upon ten Business Days' notice, unless there is a significant business risk or specific request by a Card
Organization or regulatory body that mandates shorter notice, and during normal business hours, to conduct a review of the books,
records, operations and Merchant Equipment of CUSTOMER, Merchant Providers and CUSTOMER’s other third party service
providers to determine or to verify CUSTOMER'’s and their compliance with CUSTOMER's obligations under this MPA.

20.2 Card Organization and Investigation. CUSTOMER will, upon reasonable prior written notice from SERVICERS and as directed
by any Card Organization, permit any Person acceptable to that Card Organization to examine and audit the records, operations
and Merchant Systems relevant to such Card Organization. The scope, standards and frequency of the examinations and audits
will be determined by the Card Organization requesting it. The results, 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. All expenses related to
such examinations and audits will be paid by CUSTOMER.

20.3 Remediation. CUSTOMER must promptly take corrective action acceptable to SERVICERS and the Card Organizations to
rectify (i) any failure to comply with this MPA or any problem identified in any report, examination or audit that could reasonably be
expected to have an adverse impact on SERVICERS, Issuers, Card Organizations or Cardholders and (fi) any control deficiencies
identified in such report.

20.4 Requlatory Agencies. Notwithstanding anything to the contrary in Sections 19 (Proprietary and Confidential information) and
24 (Information Security) of the MPA, CUSTOMER agrees to provide reasonable access to Merchant Systems and CUSTOMER’s
facilities and records and those of Merchant Providers during normal business hours for examination purposes to any state or
federal agencies with jurisdiction over SERVICERS or any Card Organization, upon SERVICERS' prior written request.

21.

Intentionally Deleted.

22. Term; Events of Defauit.

e Lt

2241

This MPA and the applicable Supplements shall become effective upon the date this MPA and the Supplements are
signed by SERVICERS, which shall in all instances be on or after the date(s) CUSTOMER signs this MPA and the

- applieable:;Suppleiments: CUSTOMERracknowtedgestand sagreesthat-to the extent. this - MRAYdeasnotrepresient-a s

renewal or extension of a current agreement between the parties for the Services contemplated herewander,

-~..CUSTOMER shall not process a “ive”, non-test Card transaction under this MPA.until such time:as- CUSTOMER has

- been approved by BAMS' credit deparfment and BAMS and BANK have executed this MPA.
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22.2

This Agreement shall remain effective through the initial term of five (5) years from the date of this Agreement with an
option to renew the agreement for two successive two (2) year terms. Any extension or renewal shall be effective only
upon a written agreement signed and executed by the parties. If CUSTOMER terminates this Agreement and continues

- to-use. the Services.- after the.effective date. of-such. termination, then CUSTOMER's termination shall- be- deemed

22.3

rescinded and the Agreement shall remain in effect until subsequently terminated.

(a) I -any. of the.following. events shall occur (each a "CUSTOMER Event of Default”). : ;.

()  a material adverse change in the financial condition, business procedures, products or serwces of CUSTOMER
or

(ii)' fraudulent ‘or suspected fraudulent Card sales by CUSTOMER (1.0% of total doflar or transaction volume as
measured over a 30 day period) or excessive Chargebacks (1.0% of fotal dollar or transaction volume as
measured over a 30 day period); or

(iiy any representation, warranty or covenant of CUSTOMER in this MPA Is breached in any material respect or was
oris incorrect in any material respect when made or deemed to be made; or

(v) (a) CUSTOMER shall default in any material respect in the performance or observance of any term, covenant,
condition or agreement contained in this MPA; or (b) CUSTOMER shall fail to comply with Information Security
requirements as detailed in Section 24 or shall fail to pay SERVICERS for any amounts due and owing under this
MPA or shali fail to establish and maintain any Reserve Account in compliance with the temns of Seclion 23; or

(v} Intentionally Deleted.

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

(vi) CUSTOMER shall: commence a voluntary case under the Bankruptcy Code; fite a petition seeking to take
advantage of any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up or
entry into a composition agreement or similar arrangement for adjustment of debts; consent to or fail to contest in
a timely and appropriate manner any petition filed against it in an involuntary case under such bankruptcy laws or
other laws; apply for or consent to, or fail to contest in a timely and appropriate manner, the appointment of, or the
taking of possession by, a receiver, custodian, trustee, or liquidator 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 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

(vii) a case or other proceeding shali be commenced against CUSTOMER, in any court of competent jurisdiction
seeking relief under the Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy,
insolvency, reorganization, winding up or adjustment of debts, the appointment of a trustee, recelver, custodian,
liquidator or the like of CUSTOMER, or of all or any substantial part of the assets, domestic or foreign, of
CUSTOMER, and such case or proceeding shall continue undismissed or unstayed for a period of sixty (60)
consecutive days, or an order granting the relief requested in such case or proceeding against CUSTOMER
(including, but not limited to, an order for relief under the Bankruptcy Code) shall be entered; or

(ix) the independent certified accountants refained by CUSTOMER shall refuse to deliver an unqualified opinion with

A %ﬂnn&tg;he enmk',,f.m.ansvn' statemants, nf.(‘JJSTEDM ER;
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above, SERVICERS may consider this MPA to be terminated immediately, without notice, and all amounts payable
hereunder by CUSTOMER to SERVICERS shall be immediately due and payable in full without demand or other notice
of any kind, all of which are expressly waived by CUSTOMER, and (2) any other CUSTOMER Event of Default, this
MPA may be terminated by SERVICERS by giving not less than thirty (30) days' notice and concurrent cure period to
CUSTOMER, and, upon such notice and failure to cure, all amounts payable hereunder by CUSTOMER to
SERVICERS shall be due and payable on demand.

(b) If any of the following events shall occur (each a "SERVICERS Event of Default"):

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

(iy SERVICERS shall default in any material respect in the performance or observance of any term, covenant,
condition or agreement contained in this MPA;

(i) SERVICERS fail, due to causes within SERVICERS’ sole and exclusive control, to make any settlement payment
when due and payable pursuant to this MPA and such seftlement payment is not paid within three (3) Business
Days following notice of such failure to pay; or

(iv) SERVICERS shall: commence a voluntary case under the Bankruptcy Code; file a petition seeking to take
advantage of any other laws, domestic or foreign, relating to bankruptey, insolvency, reorganization, winding up or
entry into a composition agreement or similar arrangement for adjustment of debts; consent to or fail to contest in
a timely and appropriate manner any petition filed against it in an involuntary case under such bankruptcy laws or
other laws; apply for or consent to, or fail to contest in a timely and appropriate manner, the appointment of, or the
taking of possession by, a receiver, custodian, trustee, or liquidator 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 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

(v) a case or other proceeding shall be commenced against SERVICERS, in any court of competent jurisdiction
seeking relief under the Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy,
insolvency, reorganization, winding up or adjustment of debts, the appoiniment of a trustee, receiver, custodian,

e s S o sugnsliedidator.on theslike  of .SERVICERS, .or:of-all:or-any; substantial -part.of, the.assets; domesticorcforeign, lofs ws. &rp

SERVICERS, and such case or proceeding shall continue undismissed or unstayed for a period of sixty (60)

SERVICERS(mc!udmg, but not Iarnlled to; an "order for relief under the | Bankruptcy Code) shall be entéréd; ==
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then, upon the occurrence of (1) a SERVICERS Event of Default specified in subparagraphs (b) (iii) (iv) or (v} above,
CUSTOMER may consider this MPA to be terminated immediately, without notice, and all amounts payable hereunder
by SERVICERS shall be due and payable in full, without demand or other notice of any kind, all of which are expressly
waived by SERVICERS, and (2) any other SERVICERS Event of Defauit, this MPA may be terminated by CUSTOMER
by giving not less than thirty (30) days' notice to SERVICERS. The parties hereto acknowledge and agree that
SERVICERS’ obligations to pay CUSTOMER all amounts due and owing CUSTOMER as contemplated in this
paragraph shall continue to be subject to (A) SERVICERS' receipt of such funds from the applicable Card Organization
and (B) the provisions of Sections 13 through 15 of this MPA.

22.4 Neither the expiration nor termination of this MPA shall terminate the obligations and rights of the parties pursuant to
provisions of this MPA which by their terms are intended to survive or be perpetual or irrevocable and such provisions
shall survive the expiration or termination of this MPA,

22.5 Upon the occurrence of an uncured CUSTOMER Event of Default , SERVICERS may, in their sole discretion, exercise
all of their rights and remedies under this MPA and Applicable Law, including, without limitation, exercising their rights
under Section 23.

22.6 This MPA also may be terminated by SERVICERS without notice or penaity, if in their sole discretion, such termination
is necessary for SERVICERS to comply with their obligations 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 MPA pursuant to this Subsection 22.6 shall not be deemed a breach of contract by
SERVICERS.

22.7 If this MPA is terminated for cause, the parties acknowledge that each party may be required to report the other party’s
business name and the names and other identification of its principals to the terminated merchant files maintained by
the Card Organizations. The parties expressly agree and consent to such repotrting in the event the party is terminated
as a result of the occurrence of an Event of Default or for any reason specified as cause by a Card Organization.
Furthermore, the parties agree to waive and hold the other party harmiess from and against, any and all claims which
the party may have as a resuit of such reporting.

22.8 in addition to the provisions of the MPA that survive termination, the terms and provisions governing CUSTOMER's
obligations and liabilities and SERVICERS' rights regarding the following matters will survive termination until all these
matters are resolved or seftled and all amounts owed to SERVICERS regarding these matters are fully and irrevocably
paid: (i) processing and settlement of Card {ransactions, Sales Drafts and Credit Drafts, (fi) adjustments, (i) all amounts
due to SERVICERS under this MPA, "(iv) the resolution of any Chargebacks, disputes or other issues involving Card
fransactions, (v) Compromised Data Events and (vi) all SERVICERS' rights regarding CUSTOMER’s breach of any of
its agreements, representations, warranties, covenants or other .obligations under this MPA. In addition to the above
; . and any terms and provisions which by their terms or nature survive termination, including those listed in Paragraph 22
_— . * _of the-City Agreement, the ierms and provisions of Sections 9, 14 through 21, inclusive,-23.throlugh -3, HeIEIVS wocm s wunn
Subsection 22.6 and this Subsection 22.8 shall survive any termination ot this MPA. Upon termination of this MFA,
CUSTOMER agrees to immediately send SERVICERS all the data relating to Card transactions made up to the date of
termination.

22.9 After termination of this MPA for any reason whatsoever, CUSTOMER shall continue to bear total responsibility for all
Chargebacks, fees, credits and adjustments resulting from Card transactions processed pursuant to this MPA and all
other amounts then due or which thereafter may become due to SERVICERS under this MPA or which may be due to
SERVICERS before or after such termination to either SERVICERS or any of SERVICERS' respective Affiiates for any
refated equipment or related services.

2210 In the event CUSTOMER files for protection under the U.S. bankruptcy code or any other laws relating to bankruptcy,
insolvency assignment for the benefit of creditors or similar laws, and CUSTOMER continues to use the Services, it is
CUSTOMER's responsibility to open new accounts to distinguish pre and post filing obligations. CUSTOMER
acknowledges that as long as it utilizes accounts established prior to such filing, SERVICERS will not be able to
systematically segregate CUSTOMER'’S post-filing transactions or prevent set-off of the pre-existing obligations. fn that
event, CUSTOMER will be responsible for submitting an accounting supporting any adjustments that CUSTOMER may
claim.

22.11 In the event that CUSTOMER can confirm that SERVICERS failed to meet any of the SLA’s in Exhibit 1 (not including
scheduled downtime if applicable) for two consecutive months or any three months in a calendar year, due solely to the
acts or omissions of SERVICERS (each, an “SLA Failure”), CUSTOMER may terminate this MPA, without penalty, by
providing SERVICERS with written notice within thirty (30) days of the SLA Failure. Should CUSTOMER not exercise its
right of termination during such thirty day period, such right shall be automatically rescinded and thereafter null and void
until the occurrence of a future SLA Failure. Notwithstanding any provision in the MPA to the contrary, CUSTOMER
expressly acknowledges and agrees that an SLA Failure shall not constitute SERVICERS' breach of the MPA, nor shall
CUSTOMER have a right to bring any claim or action against SERVICERS under the MPA on the basis of an SLA Failure.
CUSTOMER acknowledges and agrees that CUSTOMER’s sole and exclusive remedy for a SLA Failure shall be
termination of this MPA, as expressly set forth herein.

22.12 This MPA may be terminated by CUSTOMER upon thirty (30) days prior written notice and concurrent cure period in
the event SERVICERS breach a material obligation under this MPA.

K TORWRPEIIR AR BN & ORI oty
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23.1 To the extent permitted under Applicable Law, CUSTOMER expressly authonzes SERVICERS to eslabhsh an account
T (e “Résétve Actount”) pursuant fo-the 18rms” aiig’ coniditions sét forth'in'this Section 25, The initial-amouiit: of such e
Reserve Account shall be set by SERVICERS, in their sole discretion, but will not éxceed the sum of {i) nine (9) months
of Chargebacks, (i) two (2) months of credits/adjustments, (jii) the va]ue of any goods and/or services bl||ed in advance
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of fulfillment, (v) the amount of any fees or discount due SERVICERS and (v) the amount of any current or anticipated

Card Organization fees or fines (hereinafter, |, ii, i, iv and v, in the aggregate, the “Reserve Formula”). The calculation

for the .credits and Chargebacks portion of the Reserve Formula will be based upon CUSTOMER processmg h:story
. and the anticipated risk.of loss to SERVICERS.. ..~ ... . . . et -

23.2 The Reserve Account shall be fully funded upon three days’ notice to CUSTOMER, or in instances of fraud or a
CUSTOMER Event of Default, 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 Settlement Account or Fee Account; (fi)
one or more deductions or off sets to any payments otherwise due to CUSTOMER; (i) CUSTOMER’s delivery fo
SERVICERS of a letter of credit; or (iv) if SERVICERS so agree, CUSTOMER's pledge to' SERVICERS of a freely
transferable and negotiable certificate of deposit. Any such letter 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 MPA by either CUSTOMER or SERVICERS, an immediate Reserve Account may be
established without notlce in the manner provided above. Any Reserve Account will be held by BANK for the greater of
ten (10) months after termination of this MPA or for such longer perlod of time as is consistent with BANK’s liability for
Card transactions in accordance with Card Organization Rules. SERVICERS, however, will review the Reserve
Account on a quarterly basis following the effective date of termination of this MPA for consideration of a reduction to or
elimination of such account, with the amount to be maintained in the Reserve Account, following each review, not to
exceed the Reserve Formula as then calculated. 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. At CUSTOMER's request, SERVICERS will provide CUSTOMER with an accounting of CUSTOMER’s
funds held in a commingled Reserve Account. SERVICERS will hold funds pursuant to this Section 23 in master
account(s) with your funds allocated to separate sub accounts. CUSTOMER will not at any. time during the term of this
MPA, or until alt amounts due under this MPA have been paid in full, grant or pledge any security interest or lien in the
Reserve Account to any Person without SERVICERS’ consent. CUSTOMER acknowledges and agrees that Section
14.8 (Duty to Review Statements) and Section 14.9 (Duty to Notify Servicers of Discrepancies or Adjustments) shall
apply with respect to the Reserve Account.

23.3 f 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 upon request. In the event of a failure by CUSTOMER to fund the Reserve
Account, SERVICERS may fund such Reserve Account in the manner set forth in Subsection 23.2 above. CUSTOMER
acknowledges and agrees that its failure to establish or maintain funds in the Reserve Account as required by
SERVICERS hereunder shall be a materiai default of CUSTOMER under this MPA pursuant to Section 22.3(jv).

23.4 To secure CUSTOMER's performance of CUSTOMER's obligations under this MPA, and any other agreement for the
provision of related equipment or related service CUSTOMER grants SERVICERS security interests in each transaction
and ifs proceeds, the Setilement Account, the Reserve Account (if any) and the Fee Account. SERVICERS may
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CUSTOMER S oblxgatlons are 1rrevocab!y pald and performed in full. ln acldmon CUSTOMERs assent to the terms of
this MPA will be considered CUSTOMER's agreement to obtain and execute an appropriate control agreement,
pursuant to Article 9 of the Uniform Commercial Code, among CUSTOMER, SERVICERS and any other financial
institution, under which agreement SERVICERS, CUSTOMER and that other financial institution agree to the disposition
of funds in the Settlement Account, the Fee Account, the Reserve Account or any other account or property duly
authorized by CUSTOMER and therefore subject to the security interest in this MPA without further consent by
CUSTOMER, provided that such agreement will not obligate CUSTOMER to pay additional fees to SERVICERS.

23.5 In addition to any rights now or hereafter granted under Applicable Law and not by way of limitation 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 nofice and demand being hereby expressly waived), to set off, recoup
and to appropriate and to apply any and all such funds against and for the benefit of CUSTOMER's obligations to
SERVICERS and thejr respective Affiliates under this MPA and any other agreement with SERVICERS or any of
SERVICERS' respective Affiliates for any related equipment or related services whether such obligations are liquidated,
unliquidated, fixed, contingent, matured or unmatured. CUSTOMER agrees to duly execute and deliver to SERVICERS
such instruments and documents as SERVICERS may reasonably request fo perfect and confirm the lien, security
interest, right of set-off, recoupment and subordination set forih in this MPA.

24, Information Security.

24.1 Data Protection. CUSTOMER must, and must ensure that Merchant Providers, have proper security measures in place for

the protection of Cardholder data, and comply with the Data Security Standards adopted by the PCI Security Standards Council,

LLC.(as amended, the “PCl DSS"), which may be reflected In the Visa Cardholder Information Security Program (“CISP”), the

MasterCard Site Data Protection Program (“SDP”) and Discover Network's Information and Security Compliance (*DISC"), in

addition to all other Card Organization Rules, now or in the future. Additional information regarding the CISP, SDP programs and

DISC is available at the Visa web site, www.visa.com/cisp, the MasterCard web site, www.mastercard.com/banksdp/, Discover

Network’s web  site, www.DiscoverNetwork.com/fraudsecurity/disc.html, and at the PClI DSS web site;

htto://www.PClSecurityStandards.Org, as those links may be updated by such parties, respectively, from time to time. In addition,

when available, CUSTOMER must use only services and Merchant Equipment that have been certified as PCi DSS compliant by

the Card Organizations. CUSTOMER must have written agreements with Merchant Providers requiring such compliance.
P HIRRESTIMECUSTOMER ismesponsibiesfordernenstrating-CUSTOMERssand:MerehantiProviders s compliZnE S Witk HesCI STS BRiDISE ramdispurn- b S vismes

PCI DSS programs and providing SERVICERS or SERVICERS’ designee with reasonable access v CUSTOMER'’s Locations and
- facliities,-and-ensyring: that:Merchant: Providers -pravid sanable:access-to-their facilities; to verify CUSTOMER's and Merchant =y
---Providers*ability to- prevent- secunfy wolauons e R T e e
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, (including, but not fimited to, forensic reports and systems audits), and SERVICERS may share that information with Card

24,2 Controls, CUSTOMER must, and must ensure that all Merchant Providers, have, maintain, and use at all times proper
controls as specified in the Card Organization Rules and Applicable Law for secure storage of, limited access to, and rendering
unreadable prior to discarding, all records containing Cardholder data, Card imprints and Cardholder signatures. CUSTOMER must
not retain or store magnetic stripe or PIN data or Card Validation Codes after a transaction has been authorized: If CUSTOMER
stores any electronically captured Cardholder signature, CUSTOMER may reproduce such signature only upon SERVICERS'
request.

243 Costs. In addition to CUSTOMER's obligations as set forth in Sections 27 (Responsibility of the Parties) and 14 (Fees;
Adjustments; Collection of Amounts Due; Reconcilement) of this MPA, if CUSTOMER or a Merchant Provider (or other Person used
by CUSTOMER) is determined by any Card Organization, regardless of any forensic analysis or report, to be the likely 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 and Applicable Law or 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 penaities and Issuer reimbursements imposed by the Card
Organizations against SERVICERS (together, “Data Compromise Losses”).

244 |ssuer Costs. In addition to CUSTOMER's obligations in Sections 27 (Responsibility of the Parties) and 14 (Fees;
Adjustments; Collection of Amounts Due; Reconcilement) and Subsection 24.3 (Information Security - Costs) of this MPA,
CUSTOMER must pay SERVICERS promptly for all expenses and claims made by Issuers against SERVICERS alleging
CUSTOMER’s responsibility for the loss, disclosure, theft or compromise of Cardholder data or transaction data, apart from any
claim procedures administered by the Card Organizations.

24,5 Compromised Data Event Appeals. If SERVICERS are allowed underthe Card Organization Rules to contest or appeat any
claim of an Issuer, or any amount assessed by a Card Organization against SERVICERS, 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. The decision to contest or appeal will be in SERVICERS’ reasonable discretion,
and if CUSTOMER asks SERVICERS to contest or appeal, 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.

246 Notice of Data Breach. CUSTOMER will (i) immediately notify SERVICERS of any suspected, alleged or confirmed
Compromised Data Event, regardless of the source, including any from any Merchant Provider, and (ii) engage, at CUSTOMER’s
expense, a certified forensic vendor acceptable to SERVICERS and the Card Organizations no later than the time required by a
Card Organization, which may be no longer than 24 hours following CUSTOMER's suspected or actual discovery of that
Compromised Data Event. If required by a Card Organization, SERVICERS will engage a forensic vendor approved by a Card
Organization at CUSTOMER'’s expense. CUSTOMER must cooperate with the forensic vendor 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 wiitten report of its findings. CUSTOMER agrees that upon CUSTOMER's suspected or actual discovery of a
Cg" promised Data Event, CUSTOMER will not alter or destroy any related records. CUSTOMER agrees to maintain complete and
‘cura docuzmentat:on regardng any smodifications made to the rcvcrds CUSTOMER will sharc with SERVICIRS irformetion
U3 \J.f ET" S oF ’
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Organizations.

24.7 System Scans. Upon notice to CUSTOMER, SERVICERS or SERVICERS' respective representatives may conduct remote
electronic scans of Merchant Systems, similar to those conducted under the PCI BSS, to confirm compliance with the requirements
of the PCI DSS and similar requirements of the Card Organizations. CUSTOMER must promptly cooperate with SERVICERS to
facilitate the scans.

248 Increased Fees for Non-Compliance. In addition to any other permitted action, if SERVICERS determine that CUSTOMER
is not in compliance with any of the data security requirements imposed by this MPA, SERVICERS must notify CUSTOMER of the
MID or MIDs responsible for. the non-compliance and provide CUSTOMER with the requisite notice as required by the Card
Organizations fo agree or disagree with SERVICERS' assessment of non-compiiance. If CUSTOMER agrees that one or more
MIDs is not in compliance, CUSTOMER will be given the requisite notice as required by the Card Organizations to correct the non-
compliance after which SERVICERS may increase the fees for authorizing and processing transactions under this MPA for the non-
compliant MID or MIDs by ten percent (10%). If CUSTOMER disagrees that one or more MIDs is not in compliance, CUSTOMER
will, using a Qualified Security Assessor, demonstrate in the requisite time frame as required by the Card Organizations that the MID
or MiDs are in compliance. If, after the expiration of this time period, CUSTOMER cannot produce a compliance report from a
Qualified Security Assessor, SERVICERS may increase the fees for authorizing and processing transactions under this MPA for the
non-compliant MID or MIDs by ten percent (10%). The above fee increases will be in addition to CUSTOMER'S obligation to
reimburse SERVICERS for any Data Compromise Losses and Issuer Costs and will be in until such time as SERVICERS are
satisfied that CUSTOMER has adequately corrected such noncompliance or CUSTOMER demonstraies that CUSTOMER has
adequately corrected the noncompliance as evidenced by an independently produced report of compliance provided from a
Qualified Security Assessor in accordance with Card Organization procedures.

24,9 SERVICER Requirements. SERVICERS must comply with all applicable Card Organization Rules, including without
limitation, those related to PCI DSS. SERVICERS may in their sole discretion, suspend or terminate Services under this MPA for
any Compromised Data Event.

25. Compliance with Applicable Law. In performing its obligations under this MPA, the parties agree to comply with all
Applicable Law:To: the extent that: CUSTOMER'S2obligations undei this MPA-would cause CUSTOMER:to vidlateranysApplichble!s TRMER S nhlinationr
Law, CUSTOMER'’S obligation to comply with such Applicable Law will prevall. CUSTOMER shall be solely responsible for {f)

;. determining which:laws and:regulations apply.to their activities:under this MPA-and (i) maintaining-compliance.with .all-Applicablex . 1o v o

Law: “CUSTOMER further agrees to cooperate with, and to-provide information requested by, any SERVICER as stch SERVICER

‘deems necessary to facilitate its compliance with all Applicable Law. CUSTOMER ‘must not use the Services for transactions
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prohibited by Applicable Law or the Card Organization Rules, such as those prohibited for alcoholic beverages, tobacco products,
gambling, Internet gambling (for example, those prohibited by the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section
5361 et seq., as may be amended from time to trme) drugs weapons adult-content material, or adult web sntes. services or
.+ - . «.entertainment. . Fee e s miet e e et e n e . . - . . e -

26. Financial and Other Information.
To the extent. CUSTOMER's financial statements are not publicly available, CUSTOMER agrees to provide SERVICERS with such
annual and quarterly financial statements of CUSTOMER which CUSTOMER prepares in the ordinary course of business and in
accordance with applicable state faw. CUSTOMER will provide such statements to SERVICERS within one hundred twenty (120)
" days after the erid of each fiscal year, in the case of annual financial statements, or within forty-five (45) days aftér the end of each
quarter in the case of quarterly statements. Such financial statements shall be prepared in accordance with U.S. generally accepted
accounting principles applicable to government entittes. CUSTOMER also shall provide such other information concerning
CUSTOMER's business and CUSTOMER's compliance with the terms and provisions of this MPA. CUSTOMER authorizes
SERVICERS to obtain from third parties financial and credit information relating to CUSTOMER, as authorized under this MPA.
Such Information will be used by SERVICERS In connection with their detemnination whether to accept this MPA and their
contlnuing evaluation of the financial and credit status of CUSTOMER. Pussuant to Applicable Law, including the USA PATRIOT
Act, SERVICERS are obtaining information and wili take necessary action to verify CUSTOMER'’s identity. Upon request,
CUSTOMER shall provide to SERVICERS or thelr representatives or regulators reasonable access to CUSTOMER's facilities and
records for the purpose of performing any inspection and/or copying of CUSTOMER's books andfor records related to the Card
transactions contemplated in this MPA. Alternafively, CUSTOMER may elect to provide copies of such books and/or records fo
SERVICERS.

27. Responsibility of the Parties.

27.1 CUSTOMER agrees to reimburse each SERVICER, and its Affillates, agents, subcontractors, employees directors and
officers, for all Claims brought against such SERVICER, and all related Losses (including aftorneys’ fees deemed
reasonable by agreement of the parties, or, in the absence of such agreement, by a third party arbitrator or court of law
~and collection costs ), to the extent such Claims result from: (a) any breach of any warranty, covenant or obligation of
CUSTOMER under this MPA; (b) any misrepresentation by CUSTOMER under this MPA; (c) any gross negligence or
willful misconduct of CUSTOMER, its employees, or agents in connection with CUSTOMER's Card transactions; or (d)
CUSTOMER's provision of goods and services to Cardholders. In addition, CUSTOMER agrees to defend, indemnify and
hold harmless SERVICERS, its Affiliates, agents, subcontractors, employees, directors and officers from and against all
Excluded Claims (as defined below) brought against SERVICERS, and all related Losses.

27.2 SERVICERS agree to defend, indemnify and hold harmless CUSTOMER fiom and against all Claims brought against
CUSTOMER, and all related Losses (including attorneys’ fees deemed reasonable by agreement of the parties, or, in the
absence of such agreement, by a third party arbitrator or court of law), to the extent such Claims result from: (a) any
breach of any warranty, covenant or obligation of SERVICERS under this MPA; (b) any misrepresentation by
SERVICERS under this MPA; or (¢) any 1nfrrngement or misappropriation of any patent copyrrght trademark service

rasiessast anolbepamaiatonsright {oatactiv r it g
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failure to use the BAMS Systems or the Servrces as requrred under this MPA, (i) CUSTOMER'’s confi gurahon
modification or use of the BAMS Systems or the Services In combination with other products or services {including
software, equipment or systems) that are not provided by SERVICERS, and that combination creates a process or
method that is the causation for the alleged infringement or misappropriation, (i) SERVICERS’ use of any designs,
artwork, concepts, specifications or other materiais provided by or on behalf of CUSTOMER in connection with this MPA
or (iv) SERVICERS’ custom development of the BAMS Systems or the Services, or other actions taken by SERVICERS
with respect to the BAMS Systems or the Services, at CUSTOMER’s request (the Claims referred to in the foregoing
clauses (i), (i), (iif) and (iv) are herein referred to collectively as the “Excluded Claims”). Furthermore, if SERVICERS
determine that any portion of the BAMS Systems or the Services likely infringes or misappropriates a third party’s
Intellectual Property Rights, or that it is otherwise in SERVICERS’ best interests to reduce or avoid the risk of an actual or
potential infringement or misappropriation of a third party’s Intellectual Property Rights, then SERVICERS, at its option
and expense, may either: (A) obtain the right for CUSTOMER 1o continue using the infringing or misappropriating portion
of the BAMS Systems or the Services; (B) modify the infringing or misappropriating portion of the BAMS Systems or the
Services to make it non-infringing or non-misappropriating; (C) replace the infringing or misappropriating portion of the
BAMS Systems or the Services with a non-infringing or non-misappropriating equivalent; or (D) terminate the MPA in its
entirety upon written notice to CUSTOMER, and without further liability to CUSTOMER hereunder. The obligations of
SERVICERS set forth in this Section 27.2 are CUSTOMER'’s sole and exclusive remedies with respect to any and all
Claims made by a third party against CUSTOMER relating to the actual or alleged infringement or misappropriation of
such third party’s Inteflectual Property Rights by the BAMS Systems or the Services.

27.3 In the event of any legal action or claim with any third pariles conceming any transaction or event in which a claim for
reimbursement or indemnification against a party may be made under this MPA, the party to be reimbursed or indemnified
hereunder (the “reimbursed party”) agrees to: (a) promptly notify the reimbursing party hereunder (the “reimbursing

party”) of the legal action or claim, (b) reasonably cooperate with the reimbursing party in the making of claims or defenses,

and (c) provide information, assist in the resolution of the legal action or claim and make available at least one employee or

agent who can testify regarding said claim or defenses. To the extent applicable, the reimbursing parly shall, upon written

notice from the reimbursed party, immediately undertake the defense of any said legal action or claim with counsel
reasaonably satisfactory to the reimbursed party. In any event the reimbursing party shall be entitled to direct the defense and
sefllement. thereof with counsel.reasonably satrsfactopy to.the. reimbursed.. party; @rovrdec_i, however,. Ahat the reimbursing.- «.c.....-
T paTty Siall ol compromisa or seltle aity-Glaint oF aciorrafieciing the reifmbursed partly to'the extentthat ﬂr“’(ﬂves morethan -
the payment of fmoney by the rermbursrng party hereunder wrthout the rermbursed party’s wrltten consent
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28.1 Disclaimer of Warranties. THIS AGREEMENT 1S AN AGREEMENT FOR THE SERVICES AND EXCEPT AS
EXPRESSLY PROVIDED HEREIN, SERVICERS AND THEIR RESPECTIVE AFFILIATES DISCLAIM ALL
REPRESENTATIONS OR. WARRANTIES, EXPRESS OR IMPLIED, MADE TO CUSTOMER OR ANY OTHER
PERSON, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES REGARDING QUALITY, SUITABILITY,
MERCHANTABILITY, NONINFRINGEMENT, FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE
(REGARDLESS OF ANY COURSE OF DEALING, CUSTOM OR USAGE OF TRADE) OF ANY SERVICES OR ANY
GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT.

28.2 Limitation of Liability. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, SERVICERS’
.CUMULATIVE LIABILITY , N THE AGGREGATE {INCLUSIVE OF ANY INDEMNIFICATION OBLIGATION UNDER THIS
AGREEMENT, WHETHER SUCH CLAIMS ARE RELATED OR UNRELATED TO ONE ANOTHER) FOR ALL LOSSES,
CLAIMS, SUITS, CONTROVERSIES, BREACHES, OR DAMAGES FOR ANY CAUSE. WHATSOEVER (INCLUDING,
BUT NOT LIMITED TO, THOSE ARISING OUT OF OR RELATED TO THIS AGREEMENT) AND REGARDLESS OF
THE FORM OF ACTION OR LEGAL THEQORY SHALL NOT EXCEED THE LESSER OF, (I} $100,000; OR (I} THE
AMOUNT OF FEES (OTHER THAN THIRD PARTY BASED FEES) RECEIVED BY SERVICERS PURSUANT TO THIS
AGREEMENT FOR THE SERVICES IN THE IMMEDIATELY PRECEDING 12 MONTHS.

28.3 Exclusion of Consequentiai Damagei. NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE
CONTRARY, IN MO EVENT SHALL EITHER PARTY OR TS AFFILIATES BE LIABLE UNDER ANY THEORY OF
TORT, CONTRACT, STRICTLIABILITY OR GTHER LEGAIL THEORY FORLOST PROFITS, LOST REVENUES, LOST
BUSIMESS OPPORTUNITIES, EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL
DAMAGES, EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEABLS 3R WHETHER ANY PARTY OR ANY ENTITY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. CUSTOMER ACKNOWLEDGES AND AGREES THAT
PAYMENT OF ANY LIQUIDATED DARNIAGES AS FROVIDED ELSEWHERE IN THIS AGREEMENT SHALL NOT BE
PROHIBITED BY TlHiS PARAGRAPH.

29. iIndependent Contractor; Subcontractors; Thivd Party Beneficiarles. For the avoidance of doubt, the parties are
independent contractors. No party shall have any authorily te bind any other party. Except as expressly provided in this
Agreement, nothing in this Agreement is intended to confer upnn any Person, any rights or remedies, and the parties do not intend
for any Persons to be third-party beneficiaries of this Agrezment

30. Publicity. Neither party will initiate publicity relating to this Aqreement without the prior written approval of the other, except
that either party may make disclosures required by lecal, accounting or regulatory requirements. [n no event will either party
publicly disparage the other party.

31. Force Majeure. Ne party hereto shali be held responsible for any delays in or failure or suspension of service caused, directly

or indirectly, by mechanical or power failure, computer malfunctions (including, without limitation, software, hardware and firmware

malfunctions), failure, delay or error in clearing or processing a fransaction through the ACH Network or Federal Reserve system, if

appllcable the nonperformance, delay. or error by a tnuo pdu)' or m any oiher thira party system (omer than any Merchant Provider
1 slel

terrorism ‘or vl dlsbr(fers in an'y‘country. strikes, taber difficulties, fire, mablhiy to eperate or abtain service for its equlpment
unusual delays in transporltation, earthquake, fire, flosd, elements of nawre or other acts of God, any act or omission of the other
party or any government authority, or other causes reasonably beyond Lhe controf of such party.

32. Intentionally Deleted.

33. Waiver of Jury Trial. To the extent permitted by Apsficable f.avw. CUSTOMER and SERVICERS waive any right to trial by
jury in any action or proceeding regarding any litigation ' elated o this Agreement, and agree that any such actions or proceedings
will be tried by a judge without a jury.

34, Attorney Fees Related to Contract Obligations. Except ac set farth in Seclion 27, above, each party shall be liable for any
and all of its own attorneys’ fees |, collection cests aid other 2osts and expenses paid or incurred by that partyin the enforcement
hereof, or in collecting any amount due from the other oaly h=-eurder or ~esulting from any breach by the other party of any of the
terms or conditions of this MPA.

35. Intentionally Deleted.

36. IRS Reporting Information. Pursuant to Section G050V of the Internal Revenue Code, merchant acquiring entities (like
BANK) and third parly selllement organizations are required to fite 20 information return reflecting alt payment card transactions and
third party network transactions occurring in a calendar year. This requirement applies to returns for calendar years after December
31, 2010. Accordingly, CUSTOMER will receive a form 1099-k reporting CUSTOMER's gross transaction amounts for each prior
calendar year, beginning with transactions processed in calendar year 2011.

In addition, amounts payable under Section G850\ are subject io backup withholding requirements. Payors are required to perform
backup withholding by deducting and withholding incorve tax frorn reportable transactions if (a) the payee fails to provide the
payee’s taxpayer identification number (T!M) to the payor, or b} if the IRS netifies the payer that the TIN (when matched with the
name) provided by the payee is incorrect. Acciidingiv, t0 ave.d aaskun wi hholding, it is very important that CUSTOMER provides
BANK with the correct name and TIN that CUSTOME S uses wirer fiing ds incarae tax return that includes the transactions for
CUSTOMER's business.

37. Inleniionally Deleted.
38. Intentionally Beleted.
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39. Survival. This Section 39, Sections 14-21 (inch: awe) Section 22.8, Sections 23- 30 (inclusive), and Sections 32-38 (incluswe) »

will survive termination of this MPA.

40. Counterparts; Electronic Originals. This MPA and any Supplements hereto -rnay be executed in any number of counterparts

~and all such. counterparts taken together shall be deemed.to..constitute ‘one and the same instrument. .Delivery. of an executed

counterpart of a signature page of this MPA or any Suppiement, by facsimile or other electronic means, shalt be effective as delivery

. of a manually exacutad counterpart of this MPA or any Supplement.

41, Conversion Assistanca. The parties hereto acknowiedge and agree that the CUSTGMER shall be required to convert from the
Original Platform to the BAMS Platform in order to continue fo receive the Services contemplated under the MPA  (the
“Conversion”). The pariies further acknowledge that in order to facilitate Conversion, he CUSTOMER shall be required to obtain
new point of sale terminals that are certified to the BAMS Piatform.

To assist CUSTOMER with the cost of Conversion, BAMS shall subsidize up to $10,000.00 in equipment costs which shall be used

to offset the cost of new point of sale teminals necessary for Conversion (“Conversion Assistanca”), subject to the following

conditions:

a.  Conversion must be compleled by Octoiser 31, 20 13 ("Cenversion Completion Date”);

b. BAMS shall issue Conversion Assistance in the form of a check payable to CUSTOMER within thirty (30)
days of BAMS' receipt and validation of documentation reflecting equipment costs;

¢.  In no event shall the Conversion Assisiance exceed $10,000.00, regardless of the cost of Conversion.
Once the Conversion Assistance amount has been depleted, CUSTOMER shall be responsible for any

additional Conversion costs;

d. In the event Conversion is not completed by the Gonversion Completion Date due to circumstances within
CUSTOMER's control, CUSTGMER shall be responsible for repayment to BAMS of one hundred percent
(100%) of the Conversion Assistance provided by BAMS up to such date, and BAMS shall be entitied to
offset such amounts frem any arnounts otherwise due and payable to BAMS until such amounts aré paid in
fuit;

e. Addlt;onally, inthe event the MPA s lermmaied for any reasen prior to the end of the five year temn, and
termination is not the result of a contract hreach by BAMS, CUSTOMER shall pay BAMS; an amount equal
10 a pro rata portion of the Conversion Assistance determined by (a) multiplying by a factor of 0.00167 (b)
the number of months. inchuding any vartial rnonth, between the last day of the three year term and the
effective date of termination of this MPA; then multiplying the product of (a) "times” (b) by {c) lhe total
amount of the Conversion Assistance 1eceived by SUSTOMER prior to such termination.

42. Card Organization Disclosure
wesdtemberdinnie hformatun: Sank-afAnerinys PO CTIRA B A R, Sise a T S RORT AL R LA =

The BANK's mailing address is 1231 Durrett Lane. Louisville, KY 40213
and its phone numberis 800-430-7161.

VE SN AN ey 243

Card

Important Member Bank Responsibilities tmportant Merchant Responsibilities

(a) The BANK is the only entity approved to e<end acceptance (a) Ensure compliance with Cardholder data security and
of Visa and MasterCard products directly fo 2 flerchait storage requirements.

(b) The BANK must be a principal (signer} to this Agraemant. (o) Maintain  fraud and Chargebacks below

(¢) -The BANK is responsible for educating Mer=harts on cerlinent Organization thresholds.

Card Organization Rules with which Mer-Fants must corrply”  (¢)  Review and understand (he lerms of the Agreement.

but this information may be provided to CUSTOMER t:y 3ANK, {d) Cnmplywith Card Organization Rules.
(d) The BANK is responsible for and must provecie seftfarnzn fundds

fo the CUSTOMER in accordance with the ferrs of this

Agraement
(e) The BANIC is respensicle for all funds ned in reserve that are

derived from settlement.

City and Gounty of Saa Franasaca (Gowt Agrt il 09 17 13 deex
1§ 0737




Fa TRERETI L Ly

The paities hereto have caused this Agreement to be executed by their duly authorized officers. THIS AGREEMENT IS NOT
BINDING UPON SERVICERS UNTIL SIGNED BY SERVICERS.

CITY AND COUNTY OF SAN FRANCISCO
(“CUSTOMER")

oy 2l M e

Name:
{Please Print or Type}

Title:_
Date:
DENNIS HERERRA, CIJY ATTQBNEY
\
k ZIA

<. C”Y/WE///S

BANC OF AMERICA MERCHANT SERVICES, LLC

("BAMS’%J—' /p

Name: @Q 6@

. {Please Print or ‘f«ype)

TR oI TR YO s bt e L i *
Title: Z P '
Date:___t} \\430@

City and County of San Francisco (Govt Agmt) BAMS (din 08 20 13 GK

i9ef39

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

By: BANC OF AMERICA MERCHANT SERVICES, LLC,
PURSUANTéZL!M ED POWER OF ATTORNEY

Name:

Title:

Date:




- ANNEX 1

;
The following terms shall have the following meanings (such meanlngs to be equally apphcable to both the singutar and plural forms
of the terms defined):

“Acquirer,” for the purposes of this MPA, means Bank, in the case of MasterCard, Visa and certain debit Card transactions, and
Processor, in the case of Discover Card and DNP Card Types transactions.

"Agency’ means a-City- and County -of San Francisco agency, division, office, department, bareau, commlss:on or other entity ~ -
performing a governmental or proprietary function for the City and Couniy of San Francisco.

"Affiliate” means a Person that, dlreclly or indirectly, (i) owns or controls a party to this MPA or (li) is under common ownershlp or
control with a party to this MPA.

“Agreement” means, collectively, the Cily Agreement and this MPA (including the Supplements) and the Operating Guide, as each
may be amended from time to time.

“Applicable Law" means all federal, state’ and local statutes, ordinances, laws, regulations and executive, administrative and
judicial orders applicable to this Agreement, the transactions or other matlers contemplated under this Agreement (including, without
limitation, the rules and regulations promulgated by the Office of Forelgn Assets Control of the U.S. Department of the‘Treasury)
and all amendments thereto, .

“Authorization" means an approval by, or on behalf of, the Issuer to validate a Card transaction. An Authorization mdlcales only the
availability of the Careholder's credit limit or funds at the time 1he Authorization Is requested.

"BAMS Platform” means the authorization and processing platforms, BANK Software and Bank Systems that BAMS and its
Affiliates maintain on behalf of BANK.

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

“BAMS Systems™ means any and all Card-related information reporting, operaling and processing systems used by BAMS or
Persons on BAMS® behalf, including, without limitation. hardware, BAMS Software, related documentation, technical formats and
specifications, technical and _business information related to inventiens, present and future products and product lines, intellectual

property, know-how, and any other information that is identified as BAMS' systems, whether owned by BAMS or Persons used by
. BAMS.
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“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, as apphcab!e) and any authorized user of
such Card.

"Card Organization" means any entity formed to administer and promote Cards, including without limitation Visa U.S.A., Inc.
("Visa"), MasterCard International Incorporated ("MasterCavd”) and DFS Serviges LLC (“Discover”), and any applicable Debit
Networks

“Card Organization Rules” means the rules, regulations, releases; interpretations and other requirements (whether contractual or
otherwise) imposed or adopted by any Card Organization and related authorities, including without limitation, those of the PCI
Security Standards Council, L.LC and the National Automated Clearing House Assaociation (including, with respect to EBT, the Quest

Operating Rules and with respect to PIN debit Cards, the rules. regulations, policies and procedures of the applicabie Debit
Network).

“Card Validation 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 Cede is
known as CVC2; Discover's Card Validation Code is known as a CiD. Card Validation Codes are used to deter fraudulent use of an
account number in a non face-to-face environment (e.g., mait orders, tzlephone orders and Internet orders). See Operating Guide,
for further information on card not present transactions.

“Chargeback” means a Card transaction (or disputed portion theraof) that is returned to SERVICERS by the [ssuer, the liability of
which is the CUSTOMER’s responsibility.

“City Agreement” means the Agreement between the City and County of San Francisco and Banc of America Merchant Services, LLC
and Bank of America, NLA. dated 2013

“Claim” means any third party claim, demand, suit, action. canse of action or proceeding of any form, kmd or nature (mcludmg
contract claims and negligence and other tost claims). : R
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“Credit Card” means a valid device bearing the Marks of Visa, MasterCard, Discover or a DNP Card Organization and authorizing
the Cardholder to buy goods or services on credit and, to the extent the Supplements so provide, a valid device authorizing the
Cardholder to buy goods or services on credit and issued by any other Card Organization specified on such Supplements.

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

“Debit Card” - See either PIN Debit Card or Non-PIN Debit Card.

“Debit Network® means the telecommunications and processing system of a shared electronic funds transfer network. For the
avoidance of doubt, this definition does not include ACH.

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

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

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

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

“Fee Account” means the account in which BAMS or Bank withdraws monthly charges associated with the Services provided
under the Agreement.

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

“Imprinter” means a manual ar electric machine used to physically imprint the merchant’s name and ID number as well as the
Cardholder's name and Card number on Sales Draﬂs ]
[t
issuer meais e Cas u:ganlz.auw OF s Tirantial insuiLnGn Inediver Had ids proved' a Caid eserica i OUSTONIER Uy o
Cardholder for a Card transaction.

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

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

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

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

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

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

. ‘Merchant Systems” means any.and all Card acceptance_and.processing systems used by CUSTOMER (except BAMS Systems), TR
including, withouit -fimitation, Software (except BAMS Software), - related documentation, technical forinats=&nd* Specificafions;- -=-r=nt DAMS
technical and business information related to inventions and present and future products and product lines, intellectual property,
--know:how..and any other information that js identified as.CUSTOMER's systems, whether owned-by CUSTOMER:or"Merchiant =4 .5
Providers or other Persons used by CUSTOMER. )

Sl
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“MPA" means, collectively, this Agreement (including the Supplements) and the Operating Guide, as each may be amended from
time to time.

“Non-Agency” means any government entity or political subdivision (other than an Agency) located in-the City and County-of San.
Francisco, such as a school district or other agency - with separate slatutory authority to procure services for itself (e.g., the San
_ Francisco Housing Autho_rity).

“Non-PIN Debit Card” means a device with a Visa, MasterCard, Discover or other Card Orgamzatlon Mark that is tied to a
Cardholdérs bank ascount of @ prepaid account dridwhich is processed Without the Use of a PIN.

“Operating Guide” means the then-current manual prepared by SERVICERS, containing operational procedures, instructions and
other directives relating to Card transactions, as amended from time to time.

“Original Platform” means the Authorization and processing platforms, BANK Software and Bank Systems that BANK maintains or
are maintained on BANK's behalf by Persons otherthanBAMS and its Affillates.

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

“Person” means a third party individual or entity, other than the CUSTOMER or SERVICERS.
“PIN” means the Personal [dentification Number used by a Cardholder to complete a PIN Debit Card transaction.

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

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

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

“Resubmission” means a transaction that the CUSTOMER originally processed as a Store and Forward transaction but received a
soft denilal from the respective PIN Debit network or Card Organization. The resubmission transactlon allows the merchant to
allempt to obtam an approval for the soft den!al [ which case CUSTOMER assumes the risk that the fransaction fails.

T et S e e F et e e

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 whether the form of such evidence s In paper or electronic form or otherwise, all of which must conform to Card
Organization Rules and Applicable Law.

“Settlement Account’ means an account or accounts at a financial institution designated by CUSTOMER as the account to be
debited and credited by SERVICERS for Card transactions, fees, Chargebacks and other amounts due hereunder or in connection
herewith (e.g., fines, penalties, attorneys’ fees, eic.).

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

“Store and Forward” means a transaction that has been authorized by a CUSTOMER when the CUSTOMER cannot obtain
Authorization while the Cardholder is present, typically due to a communications failure. The CUSTOMER will store the transaction
electronically in their host system and retransmit the transaction when communications have been restored.

“Terminal” means a device placed in a Location which is connected to the BAMS Systems via telephone lines and is designed to
authorize, record and transmit settiement data by electronic means for alf sales Caid transactions.

AR SIS TS A DR SATTRNG

City and County of.San Francisco (Govt Agmt) final 09.17.13.docx

22 of 37




: . Targes Discount Rate and Target-Qualification Level -+

Schedule A to Merchant Processing Agreement

Fee Schedule
City & County of San
Merchant Name; Francisco Average Ticket: $31.03
Contract Term (Years). 5 Years Annual Bankcard Volume: $90,322,784,37
Transmission Method; ' Combination of Methods Qualifying VS Interchange Level: CPS Retail 2
Pricing Method: Interchange Plus Qualifying MC Interchange Level:  Domastic Merit fil
Fee Collection Frequency Monthly Qualifying DS Interchange Level: Emerging Market
r Processing Fees: *Authorizalion Fee- Per Authorizalion Attempt
**Per ltem Fee- Per Settled Transaction

Card Type Auth Fee* Per [tem Fee**

VS/MC/DS Full Service:

Tier 1: <= 3,700,000 transactions $0.035  $0.000

Tier 2: = or > 3,700,001 transactions $0.030  $0.000

America Express $0.100  $0.000

PIN Debit $0.000 $0.040

Other Fees

Chargeback Fees $10.00 Per Chargeback

ACH Reject Fee Waived Per ACH Retumed ltem

Pin Debit Adjustment Fee N/A  Per Pin Debit Adjustment

{Paper Statement Fee Waived  Per Statement Mailed

Franchise Per Location Fee N/A  Per Franchise Location Per Month

ClientLine Waived  Per ClientLine Sign-On

Voice Auth/ARU Fees $0.95 Per Voice Auth/ARU item

ACH Deposit Fee Waived Per ACH Deposit

Wire Deposit Fee N/A  Per Wire Deposit

Minimum Discount Fee $10.00 Per MID Per Month

Eervicers Hourly Rate $125.00  Fee Outlined in Sections 4.1 and 18.1
Interchange Schedule and Guallfication Attachments {Interchange Schedules)

MasterCard Interchange BANA CP MCIP

Rfina tnbrchanan RAMA CDVRID W Sttt e
Discover Intefchange BANA CP DSIP

Debit Network Fees BAMS DEBIT FEES

Visa Fixed Acquirer Network Fee VS FANF PT

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

1. The Bankcard Service Fees above are per Visa, Discover andfor MasterCard transaction. Sales plus Interchange and
Assessments will be charged daily.

2. The transaction fees set forth in Schedule A are based on the average ticket and annual bankcard volume set forth above, and
CUSTOMER's transactions qualifying at the Target Qualification interchange levels set forth above (the “Quallfying
Interchange Level(s)”). The Qualifying Interchange Levels above are anticipated assumptions. The interchange applicable to
each transaction will be based on the actual qualification level of the transaction. For each transaction not at the Qualifying
Interchange Level identified above, we will charge you an additional fee as described below.

Important Information About Your Fees

Interchange

A significant amount of the fees that we charge you for processing your 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 levels that they establish 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 [evel depends on a number of factor establish
by the Card Organizations, such as the type of Payment Instrument presented, specific information contained in the transaction,
how and when the fransaction is pracess, 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 Organizations regularly add new Interchange levels, and

- «change the Interchange rates and qualification:criteria for.existing:interchange levels.. .. “nanaesns intgsenangaraips and nuaiicalion enteda forevis

T R " R R P4 RN TE A e S AL LY i IS A TR LTS C L T SE S et
The Target Qualification Levei is the Interchange level that we expect to apply to your transaci:ons. It is determined based on the
type of transactions you submit and how they will most likely be processed. However, it is possnme that some or many of your
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transactions will downgrade to a more costly Interchange level, resufting in higher interchange. This may occur because those

“Non-Qualified Transactions” do not meet the criteria to qualify at your Target Qualification Level.

BAMS has set your Target

Qualification Level (as set forth in this Schedule A) based on the assumption that all of your transactions will satisfy the criteria
established by the Card Organization Rules to meet that-qualification level. The actual Interchange applicable to each transaction . ...
though, will be based on the actual qualification level of the transaction.

Non-Qualified Transactions

Non-Qualified . Transaction will quatlfy at a level resultmg in interchange fees higher than those appllcable to your Target
Qualification Level. For processing each such Non-Qualified Transaction, we will charge you both the actual Interchange applicable
to the transaction and a - “Biliback” as defined below (or elsewhere on this Schedule A). The total of any --biilback will appear on

your statement.

Billback

Billback Is the difference between the target interchange level and the higher Interchange level the transactlon qualified at.

Non-Qualiified Surcharge: a fee assessed by Servicers for processing a Non-Qualified Transaction, and is calculated as a

percentage of the amount of the Non-Qualified Transaction.

Transaction is N/A

3.Equipment Costs:

The Non-Qualified Surcharge applicable to your Non-Quatified

Product Purchase Monthly

Rental
FDlOO TI Termmal $400.00 $31.00
FD100 TI WiFi Terminal $450.00 $38.00
FD200 Tl Terminat I $550.00 | $42.00
FD200 Tl WIFI Terminal ] $600.00 ! $47.00
FD300 Tl Terminal $520.00 $40.00
FD300 TI WIFI Terminal $570.00 $45.00
FD400 GT GPRS Terminal ** $840.00 $50.00
FD35 Pin Pad $200.00

Optimum T4210 Terminal $385.0 )

Optimum T4220 Terminal $540.00 $41.00
P1300 w/ 6 ft cable $135.00 $18.00
Vx570 Terminal $600.00 $48.00
Nurit 8000/8050 GPRS PCl ** $950.00 $73.00
1000 SE PC! Pin Pad $150.00 $20.00

ee $15 wﬂl be added

4.Card Organization Pass Through Fees:

In addition to the interchange rates, SERVICERS 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:

decreases and additional new fees imposed hy Visa.

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

Fee/Name

FeelDescription

VISA ASSESSMENT

.11% of the total dollar amount of all Sales Drafts.

VISA KILOBYTE FEE

$0.0025 per kilobyte.

. ~;=r ey T FAUKITY O TG

q‘Q/lSA ZERO.DO LAR VERIFICATION FEE

Pt Feacganilesch ! Sedhaant

B ERHE6/0;

50,025 assessed on, ALL Account Verification messages submittgd for.
THeldaing Both apprévéd and declined; AVS, and SMS account
venﬁcatlon messages

e 1o

.Al,h:;yr,: -

VISA ZERO FLOOR LIMIT FEE

i $0 10 assessed on all cleannq transact;ons when lhe Transactlon lD
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on the Authorization does not match the Transaction |D on the
Clearing. Fee also applies when Transaction [D is missing altogether.

VISA NETWORK ACQUIRER PROCESSING FEE {(NAPF) -
Credit

1 $0.0195 assessed on all Visa authorizations, including POS Check, to

merchants not using Visa’s Merchant Direct Exchange (MDEX).
Merchants using MDEX shall be assessed $0.0145, shown as an
increase to the variable V.L.P. Access Fee. The NAPF fee will not
apply to Account Verification messages, pre-authorization requests,
Interlink/PLUS PIN Debit, adjustment messages, authorization
reversals, and other administrative messages. ]

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

$0.0155 assessed on all Visa authorizations, including POS Check, to
merchants not using Visa's Merchant Direct Exchange (MDEX).
Merchants using MDEX shall be assessed $0.0105, shown as an
increase to the variable V.I.P. Access Fee. The NAPF fee will not
apply to Account Verification messages, pre-authorization requests,
Interlink/PLUS PIN Debit, adjustment messages, authorization
reversals, and other administrative messages.

VISA AUTHORIZATION SYSTEM MISUSE FEE (MISUSE)

$0.045 per authorization that is not followed by a matching Visa
clearing (or is not property reversed in the case of a cancelled/voided
transaction) as shown by a matching transaction ID.

VISA INTERNATIONAL SERVICE FEES (FOR PURCHASE
TRANSACTIONS)

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

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 diffierent from the Merchant
Country.

U.S. VISA INTERNATIONAL HIGH RISK ACQUIRER FEE
(IAF)

0.45% per fransaction conducted at U.S. merchant locations with a
non-U.S. issued card; applicable to high-risk merchants in MCCs 5962
(Direct Marketing — Travel-Related Arrangement Services), 5966
(Direct Marketing — Outbound Telemarketing Merchants), and 5967
(Direct Marketing — Inbound Telemarketing Merchants).

Visa US Debit Integrity Transaction Fee

$.10 charged on each signature debit, non-PIN transaction (including
Visa Consumer and Business debit cards and Visa Consumer and
Commercial Prepaid Cards) that does not meet the qualification
criteria defined under the Visa U.S. Custom Payment Service (CPS)
program.

Visa Fixed Acquirer Network Fee

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

See Visa Fixed Acquirer Network Fee section of rate schedule for

Visa/MasterCard/Discover Interchange referenced in Interchange

Schedules section aboye, -~ o
$0.01 per authorization for Merchants in MCC 5642 (Automated Fuel

Dispensers) who are required to support partial

authorizations. PANPF is imposed on AFD transactions that do not

support partial authorization. This fee was initially effective in Apiil

2008 but was then delayed to allow merchants time to become

compliant.

MASTERCARD FEES: The following fees result from charges assessed to SERVICERS from MasterCard and are subject to
increases, decreases and additional new fees imposed by MasterCard.

Fee/Name

Fee/Description

MASTERCARD ASSESSMENT FEE

0.11% of the total dollar amount of all Sales Drafts.

MASTERCARD ASSESSMENT FEE (>=$1,000)

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

MASTERCARD KILOBYTE FEE

$0.0035 per Kilobyte.

MASTERCARD CROSS BORDER FEE (US)

0.40% of the total doltar amount of a transaction that is completed at a
U.S. merchant location with a non U.S. or a non U.S. Territory issued
card.

MASTERCARD CROSS BORDER FEE (Asia/Pacific)

0.80% of the total dollar amount of a transaction that is completed in
the Asia/Pacific merchant location with a non Asia/Pacific issued card.

MASTERCARD
America/Caribbean)

CROSS BORDER FEE (Latin

0.80% of the total dollar amount of a transaction that is completed in
the Latin American/Caribbean merchant location with a non Latin
American/Caribbean issued card.

MASTERCARD CROSS BORDER FEE (Canada)

L i S e

0.80% of the total dollar amount of a transaction that is completed at a
Canadian merchant location with a non Canadian issued card.

.|Any. combination of merchant,Jocation and iss uer inUSA.-Puerto Rico, |
“Virgin Islands, Guam, Marshall Islarids and Northern Marianna Islarids’
.| will be exempt from the Cross Border fee.. Transaction on a | .
‘| MasterCaid branded credit . or débit” card "processed through

MasterCard’s clearing system in which the cardholder country code
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differs from the counfry code of the merchant; applicable to
sale/purchase fransactions, chargeback re-presentment and reversal
transactions.

-$0.0185 assessed on all MasterCard authorization attempts and credit
MASTERCARD NETWORK ACCESS AND BRAND USAGE (sales return) transactions that are processed with a U.S. issued card
(NABU) FEE at a U.S. merchant location. Does not apply to authorlzauon reversals
and $0 Account Status Inquiry fransactions. -

$.0075 assessed on all MasterCard Card Not Present authorizations

MASTERCARD CARD NOT PRESENT AVS ACCESS FEE mg:eu{shea:‘hg é\ddress Verification Serv1ce (AVS) that are submitted for

$0.005 assessed on all MasterCard card present authorizations that
MASTERCARD AVS CARD PRESENT FEE use the Address Verification Service (AVS) that are submitted for
more than $0.

$0.03 assessed on all Account Status Inquiry Service messages
where the country code of the merchant is different from the country
MASTERCARD ACCOUNT STATUS INQUIRY FEE - | code of the cardholder. Account Status Inquiry Service transactions
INTERREGIONAL must be submitted for $0 and are used to validate cardholder account
numbers and other elements, such as CVC2 and AVS prior to
obtaining an actual authorization. Effective June 14, 2011.

$0.025 assessed on all Account Status Inquiry Service messages
where the country code of the merchant is the same as the country
MASTERCARD ACCOUNT STATUS INQUIRY FEE - | code of the cardholder. Account Status Inquiry Service transactions
INTRAREGIONAL must be submitted for $0 and are used to validate cardholder account
numbers and other elements, such as CVC2 and AVS prior to
obtaining an actual authorization. Effective June 14, 2011.

$0.055 assessed on all MasterCard authorized transactions which are
not followed by a matching MasterCard clearing transaction (or
MASTERCARD PROCESSING INTEGRITY FEE reversed In the case of a cancelled fransaction). Car Rental (3351-
3441, 7512), Hotel/Motel (3501-3999), 7011). Cruise Line / Steamship
(4411) not subject fo this fee. Effective August 1, 2011.

0.005% of MasterCard volume. Fee based on a good faith effort to
recover and allocate among our customers MasterCard's annual fees

for licensing and third party processing and calculated by muitiplying
MASTERCARD LICENSE VOLUME FEE . your setiled MasterCard dollar volume by the percentage rate (which
rate may be adjusted fo reflect changes in those MasterCard fees
and/or our allocation). Effective August 1, 2012.

T WISCOVERNET \NURK' FI:I:b" The tonowmg tees resuit from charges assessed’io" ‘SERV'!(,kaa trom Dlscover Network and are °

subject to Increases, decreases, and additional new fees imposed by Discover Network.

Fee/Name Fee/Description

DISCOVER DATA USAGE FEE $0.0185 per Discover Transaction.
DISCOVER NETWORK ASSESSMENT 0.105% ofthe total dollar amount of all Sales Drafts.

0.55% of amount of Card Sales . Discover Network shall charge to
Acquirers for Card Sales {(excluding Cash Over) conducted at a

- Merchant location in the United States where the domicile of the
DISCOVER NETWORK INTERNATIONAL SERVICE FEE Issuer of the Card used in the Card Sale is a country other than the
United States, provided that such fee is not applicable to Card Sales
with JCB and China Unionpay Cards.

6. General Pricing tnformation:

a. Interchange Schedules. The fees and assessments and qualifying criteria set forth above and in the rate
schedules referenced in the Interchange Schedules section above which are annexed hereto by such
references thereto may be changed from time to time as a result of Card Organization changes. References in
those rate schedules to the “Program Guide” and “Application” shall mean the Agreement.

b. Visa and MasterCard Credit Transactions:
(i) Billable Transactions include: purchases, returns, dechnes reversals, Terminal balancing totals and
authorizations.
(i) The Visa/MC transaction fee includes authorization, data capture and seftlement.
(iif) The fees and charges set forth on this Schedule A are in addition to all other Third Party Based Fees

and all fees due and payable to SERVICERS andfor any applicable Person and will be collected by
SERVICERS as set forth In the Agreement.

(iv) Supplies provided at SERV!CERS' then- current costs, plus a minimum supplies handilng fee for
-Shippingand handling per shipment, - Lo ot e iened G B DAL oy T i,
vy ‘CUSTOMER shall be responSIbie for payment of al smpplng 00515 assocnated with any equnpment

purchased Ieased or maintamed by SERVICERS under thls Agreement

c. Dlscover Network Credlt Transactlons C e R
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() Billing transactions include: purchases, returns, declines, reversals authorizations and Terminal balancing
totals.

(i) The Discover Card and DNP Card Types fransaction fees include authorization, data capture and

- settlement. - : . : . I

(i) The fees and charges set forth on this Schedule A are in additional to all other Third Party Based Fees and
all fees due and payable to SERVICERS and/or any applicable Person and wili be payable to SERVICERS
as set forth in the Agreement. ’

(iv) The fees, rates and interchange programs for DNP Card Types are the same as those for Discover Card
transactions.

Other Card Services Supplement to Merchant Processing Agreement and Attachment |
Debit Transactions Supplement to Merchant Processing Agreement and Attachment |

Equipment Purchase and Rental Supplement to Merchant Processing Agreement

B -’"’i":u»:t_iv’_’;,:';'-:“:"; e

City and County of San Francisco (Govt Agmt) final 09.17.13.docx
27 of 37




_ Exhibit A
PARTICIPATION AGREEMENT

This PARTICIPATION AGREEMENT (“Participation Agreement”) is entered into as of o ,’20_-*by and among-BANK ---
OF AMERICA, NA (“Bank”), BANC OF AMERICA MERCHANT SERVICES, LLC (“BAMSY) (BAMS and BANK are collectively
referred to as “SERVICERS") and of the Clty and County of San Francisco (Non-Agency")
Capitalized terms used but not defined herein shali have the meanings set forth in the Agreement (as defined below):

WHEREAS, Servicers and the City and County of San Francisco ("Customer”) entered into.a Merchant Processing Agreement,
effective as of , 20__ (together with any and all amendments, addenda and supplements thereto, collectively, the
“Agreement”), for the provision of processing services regarding credit, debit and certain other Card transactions and other services
as further described therein (collectively, “Services”);

WHEREAS, the Agreement provides that the Services will be provided to any government entity, municipality or political subdivision
(other than an Agency) located In the City and County of San Francisco, such as a city, county, public university or other agency
with separate statutory authority to procure services for itself, that enters into a Participation Agreement with Servicers and agrees
to become a party to the Agreement; and

WHEREAS, Non-Agency desires to become a party to the Agreement and receive the Services as provided in and subject to the
Agreement, as further specified in this Participation Agreement.

1. Participation Terms and Conditions.

A. Non-Agency represents that it has received, reviewed and retained a frue and correct copy of the Agreement. Non-
Agency agrees to be bound by (i) the terms and conditions ofthe Agreement to the same extent as Customer (but anly for
Non-Agency'’s use of the Services) as provided therein, and (i) the terms and conditions of this Participation Agreement.
Non-Agency further agrees to abide by any decisions made by Customer on all matters involving the Agreement
(including any amendments thereto), and acknowledges that amendments to the Agreement made in accordance with its
terms will constitute amendments to this Participation Agreement.

B. This Participation Agreement will remain in effect unless and until it is terminated in accordance with its terms or the
Agreement is terminated, in which case this Participation Agreement will automatically terminate as of the effective date of
termination of the Agreement. Servicers and Non-Agency may terminate this Participation Agreement for the same
reasons such parties have to terminate the Agreement.

C Non-Agency agrees to pay in accordance with the terms of the Agreement, all fees charged by Servicers under the
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: " "Setlement Account separaté from thé Fee ACcolUiits and Settlement Accounts "0f Customer, dther Agencies and-other
Non-Agencies.

D. Non-Agency will provide Servicers with information as Servicers may request from time to time. Non-Agency agrees that
Servicers may share certain information with Customer, on an as-needed basis in accordance with Applicable Law and
the Card Organization Rules, regarding the Services provided to Non-Agency In order for Servicers to cairy out the
program established by Customer and Servicers with respect to the provision of Services to Non-Agency.

2. Notices.

A. Al notlces and other communications to Non-Agency required or permitted under this Participation Agreement or the
Agreement shall be sent to Non-Agency at the following address in accordance with the notice procedures specified in the
Agreement:

Non-Agency Name:
Street Address:

City, State, Zip:
Recipient/Title for Notices:

Facsimile Number:

Email Address:

Taxpayer ID Number;

B. All notices and other communications to any party other than Non-Agency required or permitted under this Pamc;patwn
Agreement or the. Agreement shall. bé sent to such party in -accordance. with the nolice procedures -specifled:in the: - R
Agreement.
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C. Routine notices given by Servicers to Non-Agency, such as transaction details, changes in terms required by systems
updates or Card Organization changes and the like, may be delivered by efectronic mail to the address provided by Non-
Agency above.

3. General.

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

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

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

D. To the extent the terms of the Agreement directly conflict with the terms of this Panfcipétion Agreement, the terms of this
Participation Agreement shall control.

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

[ 1 BANK OF AMERICA, N.A.
("NON-AGENCY") ("BANK")

By Banc of America Merchant Services, LLC

pursuant toZl;p&ed power of-attorney
By: : / g —

Name: ?(,b 6\]
"Z'Z*.'..;;’v ﬂg

Date; Date: { Ll(\‘ 20 !5

BANK OF AMERICA MERCHANT SERVICES, LLC
("BAMS”)

By:

Name:

Title: 6‘\)p

oate___{\S12012
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Other Card Services Supplement to Merchant-Processing Agieament and Attachment] to Schedule A

This Other Card Services Supplement to Merchant Processing Agreement and Attachment | to Schedule A (referred to herein.as the . .
“OCS Supplement”) supplements the Merchant Processing Agreement (the “Agreement”) and Schedule A to which is aftached and
sets forth the terms applicable to BAMS provision of the specified services for the Card transactions set forth below:.

OTHER CARD SERVICES SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT:
1. GENERAL: CUSTOMER understands and acknowledges that BAMS’ sole responsibility with respect to Issuer Card transactions
shall be to provide the services specified in this OCS Supplement.

In the event CUSTOMER has a separate agreement with an Issuer to accept such Issuer’s cards (“issuer Agreement’) respective
Issuer, all Chargeback and financial obligations including but not limited to fees and issues related thereto shalt be governed by the
terms of such Issuer Agreement. CUSTOMER shall comply with ail terms and conditions of the Issuer Agreement and the
applicable rules, regulations, interpretations and other requirements of the respective Issuer and shall not seek authorization for or
submit for processing or settlement hereunder any [ssuer Card transactions at any time when CUSTOMER does not have in effect a
valld [ssuer Agreement with such Issuer. CUSTOMER agrees to notify BAMS immediately upon the termination of any Issuer
Agreement to which'it is a party. Upon 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 not have a separate Issuer Agreement with a respective Issuer, the Issuer Card services to be
provided hereunder shall be in accordance with the terms of the Agreement and this OCS Supplement. Issuer Cards shall be
considered “Credit Cards” for purposes of Services provided by SERVICERS or BAMS with respect to them and “Card
Organizations” shall be deemed to include any Card Organizations set forth in this OCS Supplement for purposes of such Services.

2. ISSUER CONSENTS:

CUSTOMER shall be responsible for obtaining any operational consents required of Issuer to comply with procedures or practices
contemplated by both CUSTOMER and BAMS under this OCS Supplemeént.

3. AUTHORIZATION SERVICES ONLY: -
In the event BAMS is providing authorization services only for Issuer Card fransactions 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
specified in this OCS Supplement, CUSTOMER shall be responsible for pracessing and submitfing directly to the applicable Issuer
for settlement of such Card transactions.

4. BROCESSINGAND SHEMISSION. TOISSYERS:

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

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

5. DISCOVER PROCESSING PROVISIONS:

Acceptance of DNP Card Types: Except as provided in this OCS, the terms and conditions governing CUSTOMER’s acceptance of
DNP Card Types are as specified 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 centact Discover for customer services or for any other
inquiry or purpose is modified hereby to provide that CUSTOMER is {o contact BAMS for customer service or in relation to such
inquiry or purpose.

ATTACHMENT | TO SCHEDULE A:

American Express* ___ X Diners Club*** Discover®
JCB*** Fleet* Voyager**
Wiright Express*

*Card processing services for these transaction types may be subject to a separate agreement.

**SERVICERS will settle Voyager transactions directly to merchants. All other Card types listed in this Attachment shall be settled

by the Issuer.

**These are DNP Card Types will be processed via Discover systems and subject to Discover Card Organization Rules; BAMS will

seftle transactions for all Discover Cards and DNP Card Types, unless CUSTOMER is classified by Discover Network as a Discover

Direct Strategic Relationship as further described in Subsection 13.1 ofthe Agreement. §AFPTE ARG FtrawotsiiR A% It Tes AT CBNET 0 unsac
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1. FEES: See Schedule A.

General Pricing Information:

Billable Transactions include: purchases, returns, declines, reversals authonzattons&Termlna1 balancmg totals

Unless expressly set forth -above, the Card transaction .fee includes authorization and data capture. Settlement and payment for
such Card types will be provided by the applicable Issuer, pursuant to the agreement between CUSTOMER and such Issuer.

The fees and charges set forth above are in addition to"all other Third Party Based Fees and all fees due and payable to
SERVICERS and/or any applicable Person and will be collected by SERVICERS as set forth in the Agreement.

CITY AND COUNTY OF SAN FRANCISCO
(CUSTOMER)

PAU MARX,
Ll M\Q

CHIEF ASSISTANT FREASURER
Date: / i

HERWA, C
L}

S BRI

e

[ LR e
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BANC OF AMERICA MERCHANT SERVICES, LLC

(BAMS)

Title__S9E
Date: _ \1\S\2613

BANK OF AMERICA, N.A.
{BANK) by Banc of America Merchant Services, LLC, pursuant

to limited :rﬂ\.'er of attorne;
By:

Titte: =)
Date:  {\ \q'ZOt"\

4
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Debit Transactions Supplement to Merchant Processing Agreement and Aftachment Il to Schedule A

This Debit Transactions Supplement to Merchant Processing Agreement and Attachment |l to Schedule A (“Debit Supplement”) is
entered into by and among the undersigned Customer ("CUSTOMER"), Banc of America Merchant Services; LLC (“BAMS™) and-
Bank of America, N.A. ("BANK") (collectively, “SERVICERS") and supplements the Merchant Processing Agreement by and among
CUSTOMER, BAMS and BANK (the “Agreement”) and Schedule A to Agreement to which it is attached and sets forth the
additional-terms applicable to BAMS" provision- of the specific services for the PIN Debit Card transactions ("Debit- Services”).
Capitalized terms not defined below have the meanings set forth in the Agreement. CUSTOMER understands and agrees that
BAMS is the service provider for Debit Services pursuant to the terms herein. The sponsoring member of the Debit Networks is
BANK, or its successors of assigns (“Debit Network Bank”). Unless stated olherwise any reference to this Debit Supplement shall
include the Agreement. -

DEBIT TRANSACTIONS SUPPLEMENT TO AGREEMENT:

1. Special Provisions For PIN Debit Card

The special provisions outlined in this Debit Supplement apply only to those PIN Debit Card transactions that are processed by a
Cardholder entering a PIN. These provisions do not apply to Non-PIN Debit Card transactions which do not involve entry of a PIN.
Except and fo the extent provided below in this Debit Supplement, the terms and conditions of the Agreement (which may be
amended from time to time, as provided in the Agreement) shall govern the Debit Services.

1.1. PIN Debit Card Acceptance. Most, but not all, PIN Debit Cards can be accepted at the point of sale at participating
Locations. Examine the back of the PIN Debit Card to determine if the Card participates in a Debit Network that
CUSTOMER is authorized to accept. Debit Netwark Mark(s) 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
Applicable Law and Card Organization Rules with respect to PIN Debit Card transactions submitted by CUSTOMER. In
addition, CUSTOMER agrees as follows:

+  CUSTOMER must honor all valid PIN Debit Cards when presented that bear authonzed Debit Network Marks.
*  CUSTOMER must treat transactions by Cardholders from all Issuers in the same manner.
*  CUSTOMER may not establish a minimum or maximum transaction amountfor PIN Debit Card acceptance.

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

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

+  CUSTOMER may not process a Credit Card transaction in order to provide a refund on a PIN Debit Card transaction.
R s “““”E?an‘s&t‘ranfi—:‘fqt.essmu‘“?ffefcﬁnvmwgenermfeqmwlmrt's AOGIy AUET R TN B e J’,L’an‘%at,.ﬂmﬁész,xx AL T N S

+ Al PIN Debit Card transactions must be authorized and processed electronically. There is no voice authorization or
Imprinter procedure for PIN Debif Card transactions.

»  CUSTOMER may not complete a PIN Debit Card transaction that has not been authorized. if CUSTOMER cannot
obtain an Authorization at the time of sale, CUSTOMER should request another form of payment from the Cardholder or
process the transaction as a Store and Forward or Resubmission, in which case CUSTOMER assumes the risk that the
transaction fails to authorize or otherwise declines. The Cardholder should be instructed to contact the Issuer to find out
why a transaction has been declined.

+  CUSTOMER may not complete a PIN Debit Card transaction without entry of the PIN by the Cardholder. The PIN
must be entered into the PIN pad only by the Cardholder. CUSTOMER cannot accept the PIN from the Cardholder
verbally or in wrliten form.

+  The Debit Network used to process PIN Pebit Card transaction will depend upon, among other things, SERVICERS’
business considerations the availability of the Debit Network at the time of the transaction and whether a particular PIN
Debit Card is enabled for a particular Debit Network, the routing requirements established by the Debit Networks and the
Issuers, or other factors. CUSTOMER agrees that SERVICERS may, in their sole discretion, utilize any Debit Network
available to SERVICERS for a given PIN Debit Card transaction.

+  CUSTOMER imust issue a receipt to the Cardholder upon successful completion of a transaction and effect PAN
Truncation on it.

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

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

+ CUSTOMER acknowledges that CUSTOMER shall not perform or attempt to perform PIN Debit Card return
transactions on PIN Debit Card sales fransactions. CUSTOMER shall not prompt Cardholder to enter PIN for return
; transactions. Rather, CUSTOMER shall offer the Cardholder the option of either a cash retumn orissuance of aregular.Credif s s wits wos
" Card return.

CUSTOMER. .IS .RESPONSIBLE TO SECURE CUSTOMER'S. TERMINALS AND TO-IiNSTIHUTE.;APPROPRIATE--
CONTROLS TO PREVENT EMPLOYEES OR OTHERS FROM SUBMITTING CREDITS AND VOIDS THAT. DO NOT
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REFLECT BONA FIDE RETURNS OR REIMBURSEMENTS OF PRIOR TRANSACTIONS.

1.3. Cash Back From Purchase. CUSTOMER has the option of offering cash back to Cardholders when they make a PIN
Debit Card purchase. CUSTOMER may set a minimum and maximum amount of cash back that CUSTOMER will allow. if
CUSTOMER is not now offering this service, CUSTOMER’s Terminal may require additional programming to begin offering cash
back.

1.4. Settlement. Within one Business Day of the original PIN Debit Card transaction, CUSTOMER must balance each
Location to the BAMS System for each Business Day that each Location Is open.

1.5. Adjustments. An adjustment is a transaction that is initiated to correct a PIN Debit Card transaction that has been
processed in error, CUSTOMER will be responsible for all applicable adjustment fees that may be charged by a Debit Network.
Some Debit Networks may have established minimum amounts for adjustments.

There are several reasons for adjustments being initiated:
+  The Cardholder was charged an incorrect amount, either too little or too much.
.+ The Cardholder was charged more than once for the same PIN Debit Card transaction.

* A processing error may have occurred that caused the Cardholder to be charged even though the PIN Debit Card
transaction did not complete normally at the point of sale. Ali parties involved in processing adjustments are regulated by
time frames that are specified in the Card Organization Rules, the Electronic Funds Transfer Act, Federal Reserve
System, Regulation E, and other Applicable Law.

1.6. Change in Sponsorship. Upon notice to CUSTOMER, another Debit Network member may be substituted for Debit
Network Bank under whose sponsorship this Supplement is performed. Upon substitution, such other Debit Network member shall
be responsible for all obligations required of Debit Network Bank, including without limitation, as may be expressly required by
applicable Card Organization Rules. Subject to Card Organization Rules, BAMS and BDebit Network Bank may assign or transfer
this Supplement and their rights and obligations hereunder and may delegate their duties hereunder, in whole or in part, to any third
party, whether in connection with a change in sponsorship, as set forth in the preceding sentence, or otherwise, without the notice to
or consent of CUSTOMER.

ATTACHMENT Il TO SCHEDULE A TO AGREEMENT:
2,0, CUSTOMER agrees to pay the fees for the Debit Services set forth in Schedule A, CUSTOMER expressly acknowtedges and

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

CJT AND COUNTY OF SAN FRANCISCO ~ BANC OF AMERICA MERCHANT SERVICES LLC
(CHSTOMERY T (RAMS) St e
PAULWARX :

Ul T « N s By: é@,

CH]EF’ ASSISTAN}‘TEZEA?URER 7 Title:
Date: Date: “{HS!’?_OLS

ERERRA, Cl TTORNE BANK OF AMERICA, N.A.
(BANK) by, Banc of America Merchant Services, LLC, pursuant
to ilmll%r of a
PUTY

Date: /A &? R E} 5 gg;-: ﬁ?ﬁzﬁé '
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EQU!PMENT PURCHASE AND RENTAL SUPPLEMENT TO MERCHANT PROCESSING AGREEMENT

This Equipmeént Purchase and Rental Suppiement to Merchant Processing Agreement ("Equipment Supplement”) is being entered
into by and between Banc of America Merchant Services, LLC ("“BAMS’) and the party identifled on the signature panel of this
Equipment Supplement (“*CUSTOMER") and supplements the Merchant Processing Agreement ("Agreement’). [n this Equipment
Supplement, the words “we”, “our” and “us” refer to BAMS and its successors and assigns and the. words “you” and “your” refer to

CUSTOMER and its permitted successors and assigns. References to the Agreement in this Equipment Supplement shall include
. this Equipment Supplement. Capitalized terms not defined in this Equipment Supplement are defined in the Agreement.. .

* Unless otherwise expressly provided in the Agreement or this Equipment Supplement, references 1o each Supplement in the

Agreement shall be deemed to include this Equipment Supplement. To the extent the terms of this Equipment Supplement directly
conflict with the terms of the Agreement, this Equipment Supplement shail control.

This Equipment Supplement governs any equipment that is rented to you on a month to month basis or that is sold to you by BAMS
under the purchase or rental agreements and/or ofher documentation provided in connection with the purchase or rental of
Equipment (“Equipment Documents”). |f the Equipment Documents provide that your equipment is leased, then your lease is
governed by a separate Addendum to the Agreement with one of our Affiliates (“Lease Addendum”), Equipment rented to or
purchased by you under the Equipment Documents is referred to in this Equipment Supplement as the "Equipment.” THE
EQUIPMENT 1S NOT BEING SOLD OR RENTED TO YOU FOR HOME OR PERSONAL USE. Sales and rentals of equipment are
made by BAMS.

YOU ACKNOWLEDGE THAT THE.EQUIPMENT AND/OR SOFTWARE YOU PURCHASED OR RENT FROM US, OR
SUBSEQUENTLY PURCHASE OR RENT FROM US, MAY NOT BE COMPATIBLE WITH ANOTHER PROCESSOR’S SYSTEMS.
WE DO NOT HAVE ANY OBLIGATION TO MAKE SUCH SOFTWARE AND/OR EQUIPMENT COMPATIBLE WITH ANY OTHER
PROCESSING SYSTEMS. IN THE EVENT THAT YOU ELECT TO USE ANOTHER PROCESSING SERVICE PROVIDER UPON
THE TERMINATION OF THE AGREEMENT, YOU ACKNOWLEDGE THAT YOU MAY NOT BE ABLE TO USE THE EQUIPMENT
AND/OR SOFTWARE RENTED OR PURCHASED HEREUNDER.

1. Purchased Equipment; Supplies. We will sell to you, and you will buy from us the Equipment Identified in the Equipment
Documents throughout the term of the Agreement as being purchased by you (individually and collectively, the “Purchased
Equipment”), free and clear of all liens and encumbrances (subject to Section 7), except that any BAMS Software provided in
connection with the Purchased Equipment will not be sold to you outright but instead will be provided to you pursuant to, and
subject to the conditions of Section 8 of the Agreement. You shall pay the purchase price specified for the Purchased
Equipment and the related software license(s), including all applicable Taxes, in accordance with the Equipment Documents or
at our option, such amounts will be payable in accordance with Section 5. We will provide you supplies as requested by you
from time to time. You shall pay the purchase price for such supplies, plus shipping and handling charges, including all
applicable Taxes, prior fo delivery of the supplies or upon invoice, as specified by us, or at our option, such amounts will be
. d&r%.wgi&%:g&mm_ﬁmm*a@;g Seaprsen ‘a@&mﬁ%ﬂ!@ vipmeiddurnus
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shipping and handling fee. For such rental equipment contact the POS Help Desk.

2. Rental Equipment. We agree to rent to you and you agree to accept and rent from us the Equipment identified in the
Equipment Documents as being rented to you (individually and collectively, the “Rental Equipment"), according fo the terms
and conditions of this Equipment Supplement. In addition, any Equipment ordered by and rented to you during the term of the
Agreement shall constitute Rental Equipment and be governed by the terms of this Equipment Supplement.

3. Effective Date and Term of Equipment Suppiement. This Equipment Supplement shall become effective on the first date
you receive any piece of Equipment covered by this Equipment Supplement. This Equipment Supplement will remain in effect
until ail of your obligations and alf of our obligations under the Agreement have been satisfied. We will deliver the Equipment to
the site designated by you. You shall be deemed to have accepted each piece of Equipment at the earlier of: (a) your actual
acceptance after installation, (b} delivery to you if your site is not prepared and ready for installation, or (c) for Equipment that
we have not agreed to install for you, seven (7) days after shipment of each such piece of Equipment. The rental period with
respect to each piece of Rental Equipment shall commence on the date such Equipment is deemed accepted and shall
terminate at the scheduled termination date (but not upon any early termination) of the Agreement and/or any other agreement
then in effect with us for Card services. The provisions of this Equipment Supplement shall survive the termination of the
Agreement and continue unfil all Rental Equipment is returned or paid for.

4, Site Preparation. Installation & Maintenance. You wil prepare the installation site(s) for the Equipment, including but not
limited to the power supply circuits and phone lines, in conformance with the manufacturer's and our specifications and will
make the site(s) available to us by the confirmed shipping date.

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

= Any alterations required for installation of Authorization terminal(s} or other communications Equipment will be done at
your expense.

+ Only we or our agents can alter or modify Authorization terminal(s) or other communications equipment owned by us.

..-=You arer esponsible for safeguarding Equipment from.loss, damage; unauthorized use, mtsuse or: theﬂ we: shou!d be- -
" notified imimediately if any of the foregomg occurs,
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If necessary, we will assist you in obtaining replacement Equipment. If you fail to return any defective Equipment, you
may be respaonsible for its replacement value and for any legal and/or collection costs incurred by the Equipment owner in
connection with recovering Equipment.

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

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

+ You may not relocate, remove, disconnect, modify or in any way alterany equipment used in connection with the Services
without first obtaining our permission,

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

« Should you require additional equipment, you must contact Relationship Management or Customer Service (there may be
additional costs or fees charged to you in connection with any new equipment ordered, including download fees).

5. Payment of Amounts Due.

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

(b) In addition to the purchase price or monthly rental charge due hereunder, you shall pay, or reimburse us for, amounts
equal to any Taxes levied or based on such charges or the Equipment and related supplies or any services, use or activities
hereunder, including without limitation, state and local sales, use, property, privilege and excise taxes, exclusive, however, of
taxes based on our net income.

(c) Separate charges will apply for supplies; they are not included in monthly rental charges.
6. Use and Return of Equipment; Insurance.

m@,ma) You shall cause the Equipment to be. operated by competent and qualified personnel in accordance with any operating
ST dglpsiruciions-furnished-hy-ussor-theymanufacturer-and<meennection with-the-Services_ Yoir qhaflfnmmmihﬂ"ﬁqmpme‘nf IRQP R TR s s esn
permit the Equipment to be used, in any manner or for any purpose for which the Equapment is not designed or reasonably

suited.

(b) Youshall not permit any physical afteration or modification of the Equipment without our prior written consent.

(¢) You shall not change the installation site of the Equipment without our prior written consent, which consent we will not
unreasonably withhold.

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

(e) You shall comply with all governmental laws, rules and regulations relating to the use of the Equipment. You are also
responsible for obtaining all legally required permits for the Equipment.

() We or our representatives may, at any time, enter your premises for purposes of inspecting, examining or repairing the
Equipment.

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

(h) For each item of Rental Equipment that you fail to return to us at your cost in the same operating order, repair, condition
and appearance that it had at the time of delivery to you, reasonable wear and tear excepted, by the 10th Business Day after
(i) temination of the applicable rental period, or (ii) any action by us pursuant to Section 11(b), you agree to pay us the greater
of $250 or the fair market value of such item of Equipment if it were in the condition described above, as determined by us.
) Such amounts wiII be payable as provided in Section 5.
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(') Except for Purchased Equipment that has bean paid for in fuk, the Equnpment shall remain our personai property and ‘shall
. not under any circumstances be considered to be a fi ure afﬂxed to your real eslate You shall permlt us to afflx sullabte labels )
B A cR LK ST *-or stencils to the Equipment indicating our ownershlp . R OSTAITER T e e
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10.

() You shall keep the Rental Equipment adequately insured against loss by fire, theft and all other hazards (comprehensive
coverage). The loss, destruction, theft of or damage to the Rental Equipment shall not relieve you from your obligation to pay
the full purchase price or rent payable hereunder.

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

() You will be liable for your loading of additional soﬂware onto Equipment or using such software, or usmg Equment or
BAMS Software to access the Internet.

(m) [norder to return Equipment, you should:
+  Call Customer Service for the address of the location to send the Equipment.
+  The following information must be included within the shipping box:
1. Company name, complete address and phone number.
2. Name of person to contact if there are any questions.
3. Your Merchant Account Number.
4. Serial number of the Equipment (found on the underside of it).
+  Please maintain proof of delivery documents for your records, and the Equipment serial number.
+  Rental fees may be continued until Equipment is returned.

Security Interest; Financing Statements. You hereby grant to us a security interest in (a) all Purchased Equipment and the
related BAMS Software to secure payment of the purchase price, and (b) alt Rental Equipment and the related BAMS Software
to secure payment of the monthly payments therefor and authorize us to file financing statements with respect to the
Equipment and the BAMS Software in accordance with the Uniform Commercial Code, signed only by us or signed by us as
your atterney-in-fact.

Software License. Anything in this Agreement to the contrary notwithstanding, we retain all ownership and copyright interest
in and to all BAMS Software provided in connection with the Equipment, and you shall have only a nonexclusive license to use
the BAMS Software in your operation of the Equipment. You shall not reverse engineer, disassemble or decompile the BAMS
Software. You shall not give any Person access to the BAMS Soitware without our prior wriften consent. Your obligations
under this Section 8 shall survive the termination of the Agreement.
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or in any way connected with the Equipment shall not exceed the purchase price or prior twelve month's rent, as applicabte,
paid to us for the particutar Equipment involved.

Default; Remedies.

(a) If you fail to pay us any amounts due hereunder when due, or if you default in any material respect in the performance or
observance of any obligation or provision in this Equipment Supplement, or if any other default occurs under the Agreement,
any such event shall be a defauit hereunder.

{b) Upon the occurrence of any CUSTOMER Event of Default, we may at our option, effective immediately without notice,
either: (i) terminate the period of rental and our future obligations under thls Equipment Supplement, repossess the Equipment
and proceed in any lawful manner against you for collection of all charges that have accrued and are due and payable, in
which case this Equipment Supplement shall terminate as soon as your obligations to us are satisfied, or (i) accelerate and
declare immediately due and payable all monthly rental charges for the remainder of the applicable rental pefiod and proceed
in any lawful manner to obtain satisfaction of the same.

CITY AND COUNTY OF SAN FRANCISCO BANC OF AMERICA MERCHANT SERVICES, LLC
(CUSTOMER) (BAMS)
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Exhibit 1
Service Level Agreament

Glohal Measurements Global SLA Goal* Deflnitions
- Percentage of availability of authorization
networks as defined by the ability for the
merchant to successfully complete and
authorization. Merchant authorization
) ) outages that occur as a resuilt of third
A PO ’ » Ro party network issuer outages, payment
Authorization System Availability 98.5% networks and communicalions carrier
outages not included, nor are scheduled
outages, or network connection outages
with merchants who selected to have a
single point of fallure connection.

ACH Files will be processed and sent out
ACH Timeliness 98.5% within 1 business day.

For settlement files completely received
by the cutoff point established by cut-off
guidelines, the interchange-out files will
Settlement: Timeliness - Visa and 98.5% be sent to MasterCard and Visa within the
MasterCard Interchange % % schedule association windows for each
month’s cycles. Not liable for delays

caused by MasterCard or Visa.

Customer Service 70.0% of calls Percentage of calls answered by a live
- Live Agent Answer Rate in 30 seconds agent within 30 seconds. Calls received
during periods of third parly networks,
issuers, association and communications
carrier outages are excluded from the

measurement.
Customer Service 4.0% Percentage of incoming calls abandoned
— Abandon Rate - after waiting > 6 seconds in queue. Calls

received during periods of third party
networks, issuers, association and
communications carrier outages are
Cewszec oo . | @xcluded fromthe measurement.
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*SLAs are global, measured across all BAMS clients and are not client-specific.
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