MASTER SERVICES AGREEMENT

ORLANDO ORANGE COUNTY EXPRESSWAY AUTHORITY

CUSTOMER's Legal Name Doing Business As

4974 ORL TOWER RD ORLANDO FL 32807
Street Address City State Zip Code
CUSTOMER's business organization type State of Organization Taxpayer Identification Number
{corporation, LLC, partnership, non-profit or other entity)

ROBERT JOHNSOM

Recipient/Title For Notices Facsimile Number

This Master Services Agreement ("MSA") is by and between the CUSTOMER identifled above and BANC OF AMERICA MERCHANT SERVICES, LLC
{"BAMS") for the Services identified below:

The intent of this MSA is to provide one set of standardized general terms and conditions to be utilized for multiple relationships within the United States
between CUSTOMER and BAMS and/or third party providers who enter into addenda to this MSA with CUSTOMER (each of BAMS and such third party
providers are referred to as a "PROVIDER") for all services provided by them. Each Addendum to this MSA ("Addendum” and collectively, the
"Addenda”), whether entered into concurrently herewith or hereafter, will contain terms, operational descriptions, specifications and associated pricing
specific fo those services contemplated thereunder (“Services”). Each Addendum will be subject to this MSA unless the applicable Addendum provides
that additional and/or other terms and conditions apply. Except to the extent otherwise expressly set forth in this MSA or an Addendum, references to
this MSA shall be deemed to include each Addendum and references to each Addendum shall be deemed to include this MSA. For purposes of each
Addendum, (i) the PROVIDER({S) thereunder will become parties to this MSA upon execution of such Addendum as if such PROVIDER(s} had physically
executed this MSA, (i) the terms of this MSA shall apply separately to each Addendum and the PROVIDER(s) thereunder, provided, that te the extent
more than one PROVIDER enters into an Addendum, and unless that Addendum expressly provides otherwise, (a) each such PROVIDER’S obligations
shall be joint, but not several, and (b) each such PROVIDER shall have separate but equal rights against the CUSTOMER. No PROVIDER shall be
obligated to, or have any rights against, the CUSTOMER under any Addendum fo which it is not a party.

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

1. Services; Recitals; Certain Definitions. The Services subseribed to concurrently herewith shall be more fully described in the following
Addenda: Merchant Services Bankcard Addendum to Master Services Agreerent; Other Gard Services Supplement to Merchant Services Bankcard
Addendum and Attachment | to Schedule A.

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

“Affiliate’ means a Persen that, directly or indirectly, (i) owns or controls a party to this MSA or (i) is under common ownership or control with a party to
this MSA.

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

"Person” means a third party individual or entity, other than the CUSTOMER or PROVIDER.

2, Term.

2.1 This MSA, and each Addendum, shall (i) be in effecl upon complete execution of each such document, and each such decument shall remain
effective through the initial term of five (5) years from the date of this MSA unless otherwise specified In an Addendum and (ii) automatically renew for
successive one (1) year terms until terminated by the parties therete upon one hundred and twenty (120) days’ notice prior to the end of the then existing
term. If CUSTOMER terminates this MSA or an Addendum in accordance with the foregoing provision and continues to use the Services after the
effective date of such termination, then CUSTOMER's termination shall be deemed rescinded and the MSA or Addendum shall remain in effect until
subsequently terminated in accordance with the foregoing terms. This MSA shall remaln in effect until all Addenda are terminated at which time it shall
terminate automatically.

2.2 This Subsection 2.2, Sections 3-5, 7, 9, 11-19 and Subsection 10.2 will survive termination of this MSA,

3. Financial and Other Information.

3.1 CUSTOMER agrees to provide PROVIDER quarterly financial statements of CUSTOMER within forty five (45) days after the end of each fiscal
quarter and annual audited financial statements within ninety (90) days after the end of each fiscal year. Such financial staternents shall be
prepared in accordance with U.S. generally accepted accounting principles. CUSTOMER alse shall provide such other financial staternents
and other information concerning CUSTOMER's business and CUSTOMER's compliance with the terms and provisions of this MSA as
PROVIDER may reasonably request. CUSTOMER authorizes PROVIDER fo obtain frormn third parties financtal and credit informatien relating
to CUSTOMER and CUSTOMER’s individual principal officers or owners, as authorized under this MSA, Such information will be used by
PROVIDER in connection with PROVIDER'S determination whefther to accept this MSA and PROVIDER's continuing evaluation of the
financial and credit status of CUSTOMER. Pursuant to Applicable Law, including the USA PATRIOT Act, PROVIDER is obtaining information
and will take necessary action to verify CUSTOMER's identity. Upon request, CUSTOMER shall provide to PROVIDER or their
rapresentatives or our regulators reasonable access to CUSTOMER’s facilities and records for the purpose of perfoerming any inspection
and/or copying of CUSTOMER's bocks and/or recerds deerned appropriate by PROVIDER.
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3.2 CUSTOMER will provide PROVIDER with written notice of CUSTOMER's intent to liquidate, substantially change the basic nature of its

4.1

4.2

4.3

business, transfer or sell any substantial part {25% or more in value) of its total assets, or if CUSTOMER or its parent is not a corporalion
whose shares are listed on a national securities exchange or on the overthe-counter market, change the control or ownership of
CUSTOMER or its parent, thity (30} days prior to such liquidation, change, fransfer or sale taking place. CUSTOMER will also notify
PROVIDER of any judgment, writ, warrant of attachment, execution or levy against any substantial part (25% or more in value) of
CUSTOMER's total assets nol later than three days after CUSTOMER obtains knowledge of any such judgment, writ, warrant of attachment,
execution or levy.

{ndemnification.

CUSTOMER agrees to be responsible for and reimburse PROVICER, its Affiliates, agents, subcontractors, employees directors and officers t
all Claims brought against PROVIDER, and all related Losses, to the extent such Claims resull from: {a) any breach of any warranty,
covenant or obligation of CUSTOMER under this MSA,; or (b) any misrepresentation by CUSTOMER under this MSA; (¢) any gross negligence
or willful misconduct of CUSTOMER, ifs employees, or agents in connection with CUSTOMER's Card transactions; or (d) CUSTOMER's
provision of goods and services to Cardholders. By agreeing fo the foregoing, CUSTOMER does not waive any defense of sovereign
immunity it may have in any Claims brought by a third party against CUSTOMER relating (a), (b}, (c) or (d) herein,

PROVIDER agrees to defend, indemnify and hold harmless CUSTOMER from and against all Claims brought against CUSTOMER, and all
related Losses, to the extent such Claims result from: {a) any breach of any warranty, covenant or obligation of PROVIDER under this MSA; or
{b) any misrepresentation by PROVIDER. under this MSA.

In the event of any legal action or claim with any third parties concerning any transaction or event in which a claim for reimbursement against a
party may be made under this MSA, the party to be reimbursedf 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 wilh the reimbursing party in the making of ¢claims
or defenses, and (c) provide information, assist in the resolution of the legal action or cfaim and make available at least one employee or agent
who can testify regarding satd claim or defenses. The reimbursing party shall, upon written notice from the reimbursed party, immediately
undertake the defense of any said legal action or claim with counsel reasonably satisfactory to the reimbursed party. In any event the reimbursing
party shall be entitted to direct the defense and settlement thereof with counsel reasonably satisfactory to the reimbursed party; provided,
however, that the reimbursing party shall not compromise or settle any claim or action affecting the reimbursed party to the extent that it involves
more than the payment of money by the reimbursing party hereunder without the relmbursed party's written consent.

5. Warranties; Limltation on Liahility; Exclusion of Consequential Damages.

5.1

5.2

5.3

Disclaimer of Warranties. THIS MSA 1S AN AGREEMENT FOR THE SERVICES AND EXCEPT AS EXPRESSLY PROVIDED HEREIN
THIS MSA, PROVIDER AND [TS 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 MSA,

Limitation of Liability. NOTWITHSTANDING ANYTHING IN THIS MSA TO THE CONTRARY, PROVIDER'S CUMULATIVE LIABILITY, IN
THE AGGREGATE (INCLUSIVE OF ANY INDEMNIFICATION OBLIGATION UNDER THIS MSA OR ANY ADDENDUM, 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 CUT OF OR RELATED TO THIS
MSA) AND REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT EXCEED THE LESSER OF, {I) $100,000; OR
() THE AMOUNT OF FEES RECEIVED BY PROVIDER PURSUANT TO THIS MSA FOR THE SERVICES IN THE IMMEDIATELY
PRECEDING 12 MONTHS.

CUSTOMER'S MAXIMUM LIABILITY FOR ANY DAMAGES, REGARDLESS OF FORM OF ACTION, SHALL IN NO EVENT EXCEED THE
TOTAL COST OF TO CUSTOMER FOR THE RELEVANT PRODUCTS OR SERVICES GIVING RISE TO THE LIABILITY. PROVIDED,
HOWEVER, THAT THE FOREGOING LIMITATION SHALL NOT APPLY TO THE FOLLOWING:

{A) FRAUD, INTENTIONAL TORTS, WILLFUL MISCONDUCT (INCLUDING INTENTIONAL BREACH OF CONTRACT), UNLAWFUL
CONDUCT, OR GROSS NEGLIGENCE OF OR BY CUSTOMER SUBJECT TO A REASONABLE NOTICE AND CURE PERIOD;

{B) AMOUNTS DUE RESULTING FROM A VIOLATION OF APPLICABLE LAW OR CARD ORGANIZATION RULES;

{C) AMOUNTS DUE RESULTING FROM A DATA SECURITY BREACH CAUSED BY CUSTOMER;

(D) CUSTOMER'S LIABILITY FOR CHARGEBACKS; OR

(E) CUSTOMER'S LIABILITY FOR PAYMENT OF ANY AND ALL THIRD PARTY FEES AS DESCRIBED IN THE MSA AND ANY
ADDENDA THERETO.

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

6. Independent Contractor; Subcontractors; Third Party Beneficiaries. The parties are independent contractors. Neither party shall have any
authority to bind the other. PROVIDER may engage, subconfract with or use its Affiliates andfor other Persons (as hereinafter defined) to provide
Services and perform any of its obligations under this MSA, PROVIDER'’s respective Affiliates and any Persons used by PROVIDER in providing the
Services are third party beneficiaries of this MSA and accompanying Addenda and each of them may enforce its provisions as it was a party hereto.
Except as expressly provided in this MSA, nothing in this MSA nor accompanying Addenda is intended to confer upon any Person, any rights or
remedies, and the parties do not intend for any Persons to be third-party beneficiaries of this MSA or accompanying Addenda.

7.  Publicity. Neither party will initiate publicity relating to this MSA without the prior written approval of the other, except that: (i) either party may
make disclosures required by legal, accounting or regulatory requirements; and {ii) PROVIDER may use CUSTOMER's name in publicity indicating that
CUSTOMER and PROVIDER have entered into a contractual relationship. In no event will either party publicly disparage the other party.
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8.  Exclusivity. During this MSA term: (i) PROVIDER will be the scle and exclusive provider of Services to CUSTOMER; and (ii) CUSTOMER will
not, diractly or indirectly, offer or promote any other Services.

9.  Compllance with Applicable Law; Order of Precedence. In performing its obligations under this MSA, the parties agree to comply with all
Applicable Law, CUSTOMER shall be solely responsible for (I} determining which laws and regulations apply to their activities under this MSA and (ii)
maintaining compliance with all Applicable Law. CUSTOMER further agrees to cooperate with, and to provide information requested by, any
PROVIDER as such PROVIDER deems necessary to facilitate its compliance with all Applicable Law. CUSTOMER must not use the Services for
transactions prohibited by Applicable Law or the Card Organization Rules, such as those prohibited for alcoholic beverages, tobacco products, gambling,
Internet gambling (for example, those prohibifed by the Unlawful Internet Gambling Enforcement Act, 31 U.5.C. Section 5361 et seq., as may be
amended from time 1o time) drugs, weapons, adult-content material, or adult web sites, services or entertainment. Prior to using the Services for any
legal and permitted gambling related transactions, CUSTOMER must provide PROVIDERS with (i) a valid gaming license from each state and/or federal
agency with licensing authority for the proposed activity, (ii) sufficient evidence, as required by PROVIDERS in their sole discretion, that PROVIDERS
are permitted and authorized to process transactions in connection with the proposed activity, (i) any financial information requested by PROVIDERS,
and (iv) sufficient evidence, as required by PROVIDERS in their sole discretion, that all applicable Card Organization Rules and registrafion
requirements for the proposed aclivity have been safisfied. If the Services are used in connection with the sale of Internet, mobite or interactive gaming
services or applications that use gambling like mechanics for non-gambling purposes such as casino style social gaming, CUSTOMER must not award
prizes of monetary value or prizes of any kind or offer any incentives that would invoke state or federal regulations governing cnline gambling, online
lottery, lottery, sweepstakes or contests of chance.

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

10. Assignment.

10.1. CUSTOMER may not assign or transfer this MSA (or any portion of it), by operation of law or otherwise, and PROVIDER is not required to
continue this MSA after CUSTOMER’s merger, conversion of enfity (e.g., from a corporation to a limited liability company) or consolidation, majority
stock or substantial asset sale, without PROVIDER's prior wrilten consent, which will not be unreasonably conditioned, withheld, or delayed,
CUSTOMER agrees to provide PROVIDER with at least 30 days’ prior written notice of CUSTOMER's intention to take any of those types of actions.
Any purported assignment made or other action taken described In this Section without PROVIDER's prior wrillen consent is void. Except as provided in
the following sentence, this MSA will be binding upon successors and assigns and will inure to the benefit of the parties and their respective permitted
successors and assigns. No assignee for the benefit of creditors, custodian, receiver, trustee in bankruptcy, debtor in possession, sheriff or any other
officer of a court, or other person charged with taking custody of a party's assefs or business, will have any right to continue or to assume or to assign
this MSA (or any portion of it),

10.2 PROVIDER may, however, assign any or all of its rights or delegate any or all of its obligations to an Affiliate or an enfity acquiring all or
substantially all of the assets of PROVIDER.

11. Choice of Law and Venue. . This MSA will be governed by the laws respecting national banks and, to the extent not so covered, by the laws
of the State of Florida without regard fo conflicts of law provisions. The exclusive venue for any actions or claims arising under or related to this MSA
shal!l be in the courts of Florida and the United States for the Middle District of Florida, Orlando Division, located in Orlando, Florida, and each parly
submits to the jurisdiction of those courts in connection with such actions or claims, In performing its obligations under this MSA, each parly agrees to
comply with Applicable Law,

12. Waiver of Jury Trial. To the extent permitted by Applicable Law, CUSTOMER and PROVIDER waive any right to trial by jury in any action or
proceeding regarding any litigation related to this M3A and agree that any such actions or proceedings will be tried by a judge without a jury.

13. Confidentiality. CUSTOMER will treat this MSA and any information supplied or otherwise made accessible by PROVIDER or PROVIDER's
agents as confidential, including without limitation, {i) information about the products, services, operations, procedures, customers, suppliers, sales,
pricing, business plans and markeling strategles of PROVIDER, its Affiliates and the customers, clients and suppliers of any of them; {ii} any scientific or
technical information, design, process, procedure, formula, or improvement that is commercially valuable and secret in the sense that its confidentiality
affords PROVIDER 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, reporls, 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 and will not disclose the same to any third parties, provided, however, that these restrictions do not apply to informaticn: {a)
rightfully obtained on a non-confidential basis from any individual or entity other than CUSTOMER or PROVIDER ("Perscn”™ and CUSTOMER's agents
and representatives, which Person was not subject to a duty of cenfidentiality, (b) rightfully and independently known by CUSTOMER on a nhon-
confidential basls prior to its disclosure or (¢} generally available to the public other than through any disclosure by or fault of CUSTOMER,
CUSTOMER's agents or representatives.

PROVIDER's confidential information shall be used by CUSTOMER only to exercise CUSTOMER's rights and to perfoom CUSTOMER's obligations
hereunder. CUSTOMER shall receive PROVIDER's confidential information in confidence and not disclose the confidential informaticn to any Person,
except as may be agreed upon in writing by PROVIDER. CUSTOMER shall safeguard all of PRCVIDER's confidential information using a reasonable
degree of care, but not less than that degree of care used by it in safeguarding its own similar information or material. Upon request by PROVIDER or
upon termination of this MSA, CUSTOMER shall return to PROVIDER or destroy all of PROVIDER's confidential infermation in ils pessession or control.

The obligations of confidentiality and restrictions on use in this Section shall not apply to any confidential information that: (i} was in the public domain
prior to the date of this MSA or subsequently came into the public domain through no fault of CUSTOMER; (i) was received from a Person free of any
obligaticn of confidence of CUSTOMER to the Person and which Person, to CUSTOMER's knowledge, was not under an obligation to keep the
information confidential; (iii) was already in CUSTOMER's possession prior to receipt from PROVIDER,; (iv) is required to be disclosed by law, regulation
or court order after giving PROVIDER as much advance notice as practical of the possibllity of disclosure; or (v} is subsequently and independently
developed by CUSTOMER's employees, consultants or agents without use of or reference to PROVIDER's confidential infermation.

Except as specifically provided for herein, this Section does not confer any right, flicense, interest or title in, to or under PROVIDER's confidential

infermation 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 PROVIDER.
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CUSTOMER acknowledges that breach of the restrictions on use or disclosure of FROVIDER's confidential information would resuit in immediate and
irreparable harm to PROVIDER, and money damages would be inadequate to compensate for that harm. We shall be entitled to equitable relief, in
addition to all other available remedies, to redress any breach.

With respect to any informaticn received by PROVIDER from CUSTOMER via its use of the Services, PROVIDER will keep such information confidential
in accordance with applicable law; provided, that PROVIDER may disclose such information (i) to third parties to the extent necessary to provide the
Services, (ii) PROVIDER's auditors and attorneys (internal and external) and regulators, and (iii) as required or permitted by law, regulation or court
order.

CUSTOMER shall not assign to any Person the rights fo use the Marks of PROVIDER 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, layouls, processing techniques, procedures,
algorithms, and methods), owned, developed or licensed by PROVIDER prior to, during the term of, or after the MSA, or employed by PROVIDER 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, PROVIDER'’S exclusive property.

CUSTOMER agrees that PROVIDER 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.

14. Force Majeure. PROVIDER shall not 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), fallure, delay or error
in clearing or processing a transaction through the ACH Network or Federal Reserve system, if applicable, the nonperformance, delay or error by a third
party or in any cther third party system for any similar cause beyond the reasonable control of such party, including without limitation, failures or
fluctuations in telecommunications, transmission links or other equipment; any cutbreak or escalation of hostilities, war, riots, terrorism or civil disorders
in any country; strikes, labor difficulties, fire, inability to operate or obtain service for its equipment, unusual delays in transportation, earthquake, fire,
flood, elements of nature or other acts of God, any act or omission of the other party or any government authority, or other causes reasonably beyond
the control of PROVIDER.

15. Intentionally omitted.

16. Notices. Except as otherwise specifically provided, all notices and other communications required or permitted hereunder {other than those
involving normal operational matters relating to the Services) shall be in writing, shall be sent by mail or courier, if to CUSTOMER at the address
appearing on the first page of this MSA and if to PROVIDER, at the following address (unless specified otherwise in an Addendum}; Ban¢ of America
Merchant Services, LLC, 1307 Walt Whitman Road, Melville, New York 11747 , Attention: Executive Vice President Operations, with a copy to Attention:
General Counsel's Office, 150 N. College Street; Mail Code; NC1-028-15-01Charlotte, NC 28213, and shall be deemed to have been given when
received,

17. Headings. The headings centained in this MSA are for convenience of reference only and shall not in any way affect the meaning or construction
of any provision of this MSA.,

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

19. Entire Agreement; Walver. This MSA constitutes the entire agreement between the parties with respect to the subject matter, supersedes any
previous agreements and understandings and, except as provided in other Sections of this MSA, can be changed only by a written agreement signed by
all parties. Except as specifically provided herein, this MSA will not benefit, or create any right or cause of action on behalf of, any person cther than the
parties. Throughout this MSA, where appropriate, singular terms include the plural and the plural includes the singular and the words “will” and "shall"
are used interchangeably and have the same meaning. Headings are for convenience and reference only and not part of this MSA, Purchase orders,
requests for production, pre-printed terms or other CUSTOMER-generated documents that PROVIDER may receive are for administrative convenience
only and do not medify this MSA and are expressly rejected by PROVIDER.

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

20. Counterparts; Electronic Originals. This MSA and any Addenda heretc may be execuled 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
MSA, Addenda including any Supplement, by facsimile or other electronic means shall be effective as delivery of a manually executed counterpart of this
MSA, Addenda or Supplement.

The parties hereto have caused this MSA to be executed by their duly authorized officers. THIS MSA IS NOT BINDING UPON PROVIDER UNTIL
SIGNED BY PROVIDER,

BANGC OF AMERICA MERCHANT SERVICES, LLC
("BAMS")

(g 7 28y / By: W
Name: Cfd z/ﬂ/f //*/W : Name: U

(Please Print or Type) JEaeTe Riarckebe)
Title: D;}féﬁv 69'\% ﬁ/ﬂ € /WM Title:_Senior Vice President

Date: @/fﬁf//j Date: 7/ % /, 7,
ot REVIEWED AND APPROY

BYTHGAL ;%M/ Z /:Wél
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MERCHANT SERVICES BANKCARD ADDENDUM TC MASTER SERVICES AGREEMENT

This Merchant Services Bankcard Addendum (“Bankcard Addendum”) is entered into by and among lhe undersigned customer ("CUSTOMER”, BANK
OF AMERICA, NA ("BANK") and BANC OF AMERICA MERCHANT SERVICES, LLC ("BAMS") and supplements the Master Services Agreement
between BAMS and CUSTOMER (the "MSA™. BANK hereby joins the MSA as a PROVIDER (as defined in the MSA) and agrees to be bound by its
terms. Each of BANK and BAMS is a PROVIDER and collectively referred to in this Bankcard Addendum as the “SERVICERS”. References to the MSA
in this Bankcard Addendum shall include this Bankcard Addendum. Capitalized terms not defined in this Bankcard Addendum are defined in the MSA or
Card Crganization Rules.

This Bankcard Addendum governs processing services regarding credit, debit and certain other Card transactions and other services, as those services
are further described in this Bankcard Addendum, 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 Bankcard Addendum (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 Addendum, collectively, the "Services"). Unless otherwise expressly provided in the
MSA, this Bankcard Addendum or any Supplement, {i) references o each Supplement shall be deemed to include this Bankcard Addendum, (ii)
references to this Bankcard Addendum shall be deemed to include each Supplement, and (iii} references io an Addendum in the MSA shall be deemed
to include this Bankcard Addendum and each Supplement with respect to the Services. To the extent the terms of a Supplement directly conflict with the
terms of this Bankcard Addendum, the terms of that Supplement shall control. CUSTOMER and SERVICERS agree to comply with this Bankcard
Addendum. In performing this Bankcard Addendum, without diminishing SERVICERS’ obligations to CUSTOMER, SERVICERS may use the services
of third parties, including, without limitation, their respective Affiliates.

BANK's obligations hereunder shall be limited to the sponsorship and setflement of certain Card transactions submitted in accordance with the terms
and conditions of this Bankcard Addendum and the Bankcard Card Organization Rules, and BANK shall not have any obligation or liability of any nature
in connection with any and all debit or EBT transactions or related services or any services of any kind provided by BAMS or its Affiliates provided
hereunder or pursuant hereto.

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

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

2, Services.

2.1 During the term of the Bankcard Addendum, CUSTOMER shall use SERVICERS as its exclusive provider of all Services for CUSTOMER.

2.2 Subject to Card Organization Rules, Services may be performed by BAMS or BANK subject to the agreements between them as the same
may be modified from time to time. In addition to SERVICERS, one or more affiliates of BAMS may assist in providing Terminals or other
equipment and focal support funclions in connection with this Bankcard Addendum.

2.3 SERVICERS will make the Services operational and available to CUSTOMER through a mutually agreed upon implementation plan,
CUSTOMER agrees to at alt 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 Crganization Rules and Applicable Law, including, without
limitation, making changes to Merchant Equipment as SERVICERS require, CUSTOMER will be responsible for (i) use of the Services by
CUSTOMER, CUSTOMER's employees and agents and Merchant Providers, (i) CUSTOMER’s failure fo properly access the Services in the
manner prescribed by SERVICERS, and (iii) CUSTOMER’s failure to supply accurate information regarding the Services.

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

3.1 Card Election. CUSTOMER has elected and SERVICERS have approved CUSTOMER to accept those Card types and Services designated
in this Bankcard Addendum 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 so. Upon SERVICERS' approval of such new Card type or Service, the
parties will execule a Supplement therefor. CUSTOMER will not seek authorization for or submit a transaction of a new Card type until the parties
have entered info 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 desire to discontinue accepting later than the effective date of the notice to SERVICERS. With respect to
inadvertent or unintentional acceptance of a transaction other than the type or service anticipated for CUSTOMER’s account {including ,without
limitation, a different Card type), CUSTOMER wili also be subject to payment to SERVICERS of their then-current transaction fee(s} with respect
to such Card, transaction andfor service and be liable, obligated and responsible under this Bankcard Addendum 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 lhat discriminates against, or discourages the use of, any particular Card lype elected by CUSTOMER and approved by
SERVICERS, in favor of any competing Card hrand 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 Bankcard Addendum. 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, 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 acknowledge that ho 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 Bankcard Addendum, without prior written consent. CUSTOMER
will 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 language from which the connection of such Marks may be

inferred, in any advertising, wrilten sales promotion, press releases or other publicity matters relating to this Bankcard Addendum without such
party's prior written consent.
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3.8 Special Provisions Regarding Discover Network Processed Cards. Services provided for transactions made with Discover branded Cards or
DNP Card Types (as hereinafler defined) are processed by BAMS and not by Bank. DNP Card Types are Cards branded by Diners Club
International®, JCB, China UnionPay, Korea Bank and Credil® or any other Card Organizations subsequently designated by Discover, and each
of those Card Organizations is referred to as a "DNP Card Organization”, The Services provided, fransactions processed and other matters
contemplated under this Bankcard Addendum for Discover Cards and DNP Card Types and DNP Card Qrganizations are subject to the rest of this
Bankcard Addendum; provided, however, that Bank is not a party to this Bankcard Addendum insofar as it relates to Services for fransactions
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 provided 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 do not provide data in accordance with SERVICERS' specified format and schedule,
SERVICERS will use reasonable efforts to reschedule and process the data as promplly as possible, but relaled expanses incurred by
SERVICERS will be charged to CUSTOMER.

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

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

4.4 Prohibition on Agaregating 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 (f) 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 (if} Cardholders
and third parties for their goods or services or other payments to them.

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

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

5. Operating Guide; Card Organization Rules and Compliance.

CUSTOMER acknowledges that it has received the Operating Guide, the terms of which are incorporated into this Bankcard Addendum; any reference
to this Bankcard Addendum includes the Operating Guide, Notwithstanding any provision to the contrary contained in this Bankcard Addendum, the
parties hereto acknowledge and agree that the Operating Guide provides the principals of a sound Card program and contain the relevant subset of the
Card Organization Rules. However, the Operating Guide is not a complete set of all Card Organization Rules. If CUSTOMER loses or otherwise
misplaces the Operating Guide or notices of changes thereto, CUSTOMER shall be responsible for contacting SERVICERS to obtain replacement
copies From time to time, SERVICERS may change the Operating Guide, in whole or in part, and other operating procedures, by providing CUSTOMER
with at [east thirty {30) days’ prior written notice of the change. However, in the event of changes in the Card Organization Rules or due to security
reasons, certain changes in Card procedures may become effective on shorter notice,

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 Crganization Rules and maintaining compliance with the Card Organization
Rules. Card Organization Rules are available on web sites, such as http./fwww.usa.visa.com/merchants/operations/op_regulations.html__and
hitp://iwww.mastercardmerchant.com, as those links may be changed from time to time.

If CUSTOMER accepls DNP Card Types, CUSTOMER acknowledges and agrees thal transactions made using Cards of DNP Card QOrganizations will
be processed under and subject to Discover Card Organization Rules and the terms of this Bankcard Addendum applicable to Discover Card
acceptance and transactions.

6. Authorization.
6.1 CUSTOMER agrees to submit only Card transactions for which CUSTOMER has received an Authorization, Obtaining an Authorizafion 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 fo charge back the transaction fo 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.

6.2 The Authorization number provided by SERVICERS shall be noted by CUSTOMER in the appropriate place on the Sales Draft. |If
Authorization is declined, CUSTCMER shall not complete the Card transaction.

6.3 CUSTOMER shall comply with any special authorization procedures contained in the Card Organization Rules and any other sections of parts
of this Bankcard Addendum. )

6.4 CUSTOMER acknowledges that Authorization, (i} indicates only the availability of credil at the time of Authorization; (ii} does not warrant that
the person presenting the Card is the rightful Cardholder; and (jii) is not an unconditional promise or guarantee by SERVICERS that any Card
transaction will not be subject to Chargeback.

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

7. Electronic Commerce Transactions
CUSTOMER acknowledges and agrees that this Section 7 pertains only to ECTs that arise from transactions effected in U. S. dollars. All

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.
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10.

CUSTOMER agrees to 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 Applicable Law, CUSTOMER will, in accordance with the Card Organization Rules and Applicable Law, (i} install and
maintain a working firewall to protect data accessible via the Internet; (ii) keep security patches up to date; (iii} encrypt stored data; {iv) encrypt
data sent across networks; (v) use and regularly update anti-virus software; (vi) restrict access to data on a “need to know" basis; (vii} assign a
unique 1D to each person with computer access to data; (viii) not use vendor-supplied defaults for system passwords and other security
parameters; (ix) track access to data by unique ID; (x) regularly test security systems and processes; (xi} maintain a policy that addresses
information security for employees and contractors; and (xii) restrict physical access to Cardholder data.

CUSTOMER’s internet web site must contain (a) a complete description of the goods or services offered, {b) CUSTOMER’s returned
merchandise and refund policy, {c) CUSTOMER’s customer service contact information, including e-mail address and/or telephone number,
(d) transaction currency, (e) export or legal restrictions (if known), (f) CUSTOMER’s delivery policy and (g} CUSTOMER’s country of domicile
immediately prior to the Cardholder's accessing of payment instructions. 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 subcontractors for services, is the
merchant of record and responsible for any Card transaction. CUSTOMER must also notify the Cardholder that CUSTOMER s responsible
for (i} payment transactions, (ii} products and services, {iii) direct customer service, (iv) dispute resolution, and (v) all terms and conditions of
the transaction. CUSTOMER must display on CUSTOMER's Internet web site(s) the Card Organization Marks, wherever CUSTOMER display
payment options, in accordance with the Operating Guide and Subsection 3.5 of this Bankcard Addendum.

CUSTOMER will be responsible for alf costs of connectivity and communication betaeen CUSTOMER, the Internet and SERVICERS,
CUSTOMER agrees to ulilize 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 transactions CUSTOMER submits, The high-risk transactions include, but are not limited to, any under Merchant
Category Code 5967 ~ Direct Marketing — Inbound Telemarketing Merchants.

Multiple Sales Drafts and Partial Consideration.

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

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

Pre-Authorized Orders.

9.1 A Pre-Authorized Order may include the payment of recurring charges such as insurance premiums, subscriptions, membership fees, tuition
or utility charges and may also include preautherized 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 wriie "Recurring Transaction” (for Visa and other non-MasterCard Card transactions) or "PQ" (for
MasterCard Card transactlions) 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 Bankcard Addendum, a Pre-Authorized Order may not include partial payments made to
CUSTOMER for goods or services purchased in a single transaction. In no event may any finance charges be imposed on any periodic
payments in connection with a Pre-Authorized Order.

9.4 CUSTOMER may not accept a Pre-Authorized Order from a Cardholder for the purchase of goods or services which are delivered or
performed periodically unless the Cardholder completes and delivers to CUSTOMER a written request (and, when applicable, a written
renewal request) identifying (i) the goods or services to be charged to the Cardholder's account, (i) the amount of the preauthorized or
recurring charges (unless such charges are for variable amounts), {jii) the frequency of the preauthorized or recurring charges and (lv) the
duration of time for which the Cardholder's permission is granted, If CUSTOMER accepts any Pre-Authorized Orders for variable amounts,
CUSTOMER must comply with the supplemental provisions set forth in the applicable Supplements.

9.5 The Cardholder's written request (including any written renewal request) must be (a) retained for the duration of the preauthorized or
recurring charges; (b) provided in response to an Issuer's request for original documentation; and (¢) used no longer after receiving notice of
cancellation,

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 Bankcard Addendum 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 aclions, inactions and compliance with the terms of this Bankcard Addendum 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 (a)
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 until 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; (i) comply with the periodic and other reporting required by a Card Organization; and (iii} comply with this Bankcard Addendum 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 SERVICERS' costs and expenses associated with SERVICERS’ review, approval, certification (and
recertification as may required by the Card Organization Rules) and regisiration of any Merchant Providers,
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11.

12,

13.

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

Cardholder Refunds and Credits.

11.1 If a Cardholder returns goods or cancels services purchased from CUSTOMER with a Card, or CUSTOMER allows any other price
adjustment after a sale has been completed and a refund or adjustment is due to the Cardholder {other than any involuntary refund required
by applicable airline or other tariff or by Applicable Law), CUSTOMER will not return cash to the Cardholder but will instead prepare a Credit
Draft and process 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 limiting 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.

Presentment of Card Transactions.

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

12.2CUSTOMER shall electronically {or physically, when authorized by SERVICERS) deliver to SERVICERS 3ales Drafts and Credit Drafts for all
Card transactions to be processed and settled under this Bankcard Addendum. The deadlines for submitting Sales Drafis and Credit Drafis
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 earlier) after completing Card transactions (unless
CUSTOMER s entitled to any special extension of these deadlines). CUSTOMER acknowledges thal the times specified 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 fransaction 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.

Settlement of Card Transactions.

13.1 Settlement of Sales Drafts. SERVICERS will settle with CUSTOMER for each Sales Draft acquired and accepted by SERVICERS under
this Bankcard Addendum after SERVICERS receive payment for that Sales Draft from the related Card Organization, subject to the terms of
this Bankcard Addendum. 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 under Visa, MasterCard or Discover Network
Card Organization Rules); provided, however, that, if CUSTOMER has been classified by Discover Network as having a Discover Direct
Strategic Relationship with Discover Network, SERVICERS will not acquire CUSTOMER's Discover Network transactions and they will be
subject to CUSTOMER's agreement with Discover Network. CUSTOMER acknowledges and agrees that if SERVICERS have not agreed
to or do not acquire transactions for any Card type () SERVICERS have no liability or responsibility whatscever for the settlement of or
disputes regarding those transactions and (if) CUSTOMER will pursue directly with the related Card Organization all claims and disputes
regarding those transactions. CUSTOMER agrees to pay SERVICERS for per item processing, authorization and other fees in the Fee
Schedule for any non-acquired transaction services CUSTOMER receives from SERVICERS.

13.2 Setliement Account and Its Operation. CUSTOMER will designate, in writing, and maintain, the Seltlement Account for the purposes of
seltling transactions under this Bankcard Addendum. If the Settlement Account is with BANK, in the absence of any other written
agreement with BANK, the standard 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 Bankcard Addendum, SERVICERS may, unless otherwise agreed, make
payments to or receive payments from CUSTOMER by crediting or debiting the Settlement Account without prior notice. If CUSTOMER
does not maintain a Settlement Account with BANK, payments between CUSTOMER and SERVICERS must be made in 2 manner
satisfactory to SERVICERS. If CUSTOMER does not maintain sufficient balances in the Settlement Account to cover amounts owing under
this Bankcard Addendum, CUSTOMER must immediately pay all such amounts directly to SERVICERS, and if CUSTOMER does not do
so, at SERVICERS' discretion SERVICERS may cease processing additional Card transactions until the amounts due are paid.

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

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

13.3 Settlement Amounts and Time for Seltlement. All settlements to CUSTOMER for Sales Drafts will occur on a daily basis and be based upon
gross sales, minus Card Organization Based Fees, Credit Drafts, adjustments, Chargebacks, discount rate and other transaction fees set
forth on the Fee Schedule. SERVICERS will collect all other amounts due from CUSTOMER to SERVICERS, on a monthly basis, whether
netted at settlement or separately debited. The above seltlement and collection frequencies will apply unless expressly otherwise agreed lo
by SERVICERS. All credits to CUSTOMER's Settlement 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 omissions and (jii) any other obligations owed by CUSTOMER to SERVICERS.

Except as otherwise set forth in this Bankcard Addendum, if SERVICERS receive CUSTOMER's Sales Drafts by the applicable cut off time
established by SERVICERS, SERVICERS will Initiate a transfer of applicable seitlement funds, after receipt thereof from the Card

Orlando Orange County Expressway Authority BAMS MSA CLEAN (6 12 13).docxPage 8 of 34



14

Organizations, via ACH {or other payment system available from SERVICERS for these types of fransfers) to CUSTOMER's Settlement
Account. SERVICERS will generally initiate this fransfer by the following Business Day after SERVICERS process the applicable
transactions. Generally, the Settlement Account will be credited within two Business Days after SERVICERS' initiation of the transfer.

13.4 Seltlement Amounts Sublect to Adiustments. This Bankcard Addendum is a contract whereby SERVICERS are extending financial
accommodations to CUSTOMER within the meaning of Section 365{c) of the Bankrupicy Code. CUSTOMER’s right to receive any
amounts due or fo become due from SERVICERS or SERVICERS’ respective Affiliates, whether or not those amounts are related to this
Bankcard Addendum, is expressly subject and subordinate to Chargeback, setoff, lien, security interest and SERVICERS’ rights to withhold
settlement funds under this Bankcard Addendum, without regard to whether such Chargeback, setoff, lien, security inferest and the
withholding of settlement funds rights are being applied to claims that are liquidated, unliquidated, fixed, contingent, matured or unmatured.

13.5 Suspension/Change in Payment Terms. In addition to any other remedies available to SERVICERS under this Bankcard
Addendum, CUSTOMER agrees that should any Event of Default {see Section 22) occur, SERVICERS may, with or
without notice, change processing or payment terms and/or suspend credits or other payments of any and all funds,
money and amounis now due or hereafter become due to CUSTOMER pursuant to the terms of this Bankcard
Addendum, until SERVICERS have had reasonable opporfunity to investigate such event.

Fees; Adjustments; Collection of Amounts Due; Reconcilement.

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"), and (i} fees set by Persons related to the
Services (together with Card Organization Based Fees, “Third Party Based Fees"), and (iil} fees that SERVICERS set. Fees will be charged for
all authorization requests, whether or not approved, all Sales Drafts submitted for processing, all Credit Drafts and all Chargebacks, If a Card
transaction does not qualify for the lowest inferchange rate for which it is eligible, then that Card transaction will be downgraded and processed at
a more costly interchange rate for which it qualifies. CUSTOMER will pay retroactive increased inferchange 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 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 ifs account (including a different Card lype}, then, as
applicable to the pricing set forth in the Fee Schedule, CUSTOMER will be charged a higher interchange, discount rate or non-qualified
interchange fee, as well any applicable surcharge for that transaction, all as set forth in the Fee Schedule.

The fees for Services set forth in this Bankcard Addendum are based upon assumptions associated with the anticipated annual volume and
average transaction size set forth on the Fee Schedule and CUSTOMER’s method of doing business. If the actual volume or average transaction
size are not as expected or if CUSTOMER significantly alters your method of deing business, SERVICERS may adjust your discount fees and
transaction fees without prior notice,

14.2 Card Organization Fines, Assessments and Penallies. The fees for Services set forth in the Fee Schedule may be adjusted to reflect
increases, or new fees imposed by Card Organizations, including without limitation, interchange, assessments and other Card Organization
fees, or to pass through increases or new fees charged to SERVICERS by other Persons related to the Services. All such adjustments shall be
CUSTOMER's responsibility to pay and shall become effective upon the date any such change or addition is implemented by the applicable Card
Organization or other Person as specified in SERVICERS' notice. 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. In addition to SERVICERS' rights pursuant to Section 13.2 above, SERVICERS may also
debit the Settlement Account for, or withhold from funds SERVICERS owe CUSTOMER under this Bankcard Addendum, all amounts CUSTOMER
owes SERVICERS under this Bankcard Addendum, If the Settlement Account has insufficient funds, SERVICERS may, without advance notice,
withdraw the funds CUSTOMER owes SERVICERS from the Reserve Account, or any other account CUSTOMER maintains with SERVICERS (or
their respective Affiliates) or to which CUSTOMER has granted SERVICERS access. If sufficient funds are not available from those sources,
CUSTOMER must pay the amount of any deficiency immediately upon demand.

14.4 Third Party Based Fee Changes. SERVICERS will provide CUSTOMER with at least thirty (30) days' advance notice of any increased or
new Third Party Based Fees. However, SERVICERS' abllity 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, [n addition to the other payments required in this Bankcard Addendum, CUSTOMER agree to pay
SERVICERS for any other fees and charges and any special services or handling CUSTOMER requests or requires not covered in this Bankcard
Addendum. CUSTOMER also agrees to pay SERVICERS for amounts CUSTOMER owes to Persons that SERVICERS pay, for example,
paymentis for leased or rented Merchant Equipment.

14.6  ACH Credits or Debits. To the extent the Automated Clearing House ("ACH"} seltlement process is used to effect debits or credits to
CUSTOMER's Settlement Account, CUSTOMER agrees to be bound by the terms of the operating rules of the Natiocnal Automated Clearing
House Association (*NACHA”), as in effect from time to time. CUSTOMER hereby authorizes SERVICERS to initiate credit and debit entries and
adjustments to CUSTOMER’s account through the ACH network and/or through direct institutions to the financial institution where CUSTOMER's
Seftlement Account is maintained for amounts due under this Bankcard Addendum and under any agreements with SERVICERS or SERVICERS'
respective Afflliates for any related services, as well as for any credit entries in error. CUSTOMER hereby authorizes the financial institution
where CUSTOMER's Settlement Account is maintained to effect all such credits and debits to CUSTOMER's account, This authority will remain in
full force and effect until SERVICERS have given written notice to the financial institution where CUSTOMER's Settlement Account is maintained
that all monies due under this Bankcard Addendum and any other agreements with SERVICERS or SERVICERS' Affiliates for any related
services have been paid in full.

14.7 Taxes, Installation & De-Installation. CUSTOMER agrees to pay any and all sales, use, excise, personal property, stamp, documentary and
ad-valorem taxes, license and registration fees, assessments, fines, penalties and similar charges ("Taxes”) imposed on the Services or the
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15.

18.

transactions contemplated by this Bankcard Addendum. CUSTOMER also agrees to pay any and all Taxes imposed on the ownership,
possession or use of the Merchant Equipment, CUSTOMER authorizes SERVICERS, or SERVICERS' respeciive assigns, to increase the
amount of CUSTOMER’s preauthorized payment to reflect any and all increases in all applicable Taxes. CUSTOMER further agrees to pay any
and all costs associated with the installation and de-installation of Purchased Equipment. CUSTOMER is not responsible for any taxes imposed
on SERVICERS based on SERVICERS' net income,

14.8 Duty fo Review Statements. CUSTOMER must promptly 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 Reserve
Account, whether provided by SERVICERS or Persons.

14.9 Duty to Notify BAMS of Discrepancies or Adjustments, If CUSTOMER believes any discrepancies exist or adjustments are needed with
respect to any debits or credits effected by SERVICERS with respect to CUSTOMER's Setflement Account or the Reserve Account or for any
amounts due to or due from CUSTOMER, or if CUSTOMER has any other questions or concerns regarding CUSTOMER's Card transaclions that
are processed and settled by SERVICERS or regarding any statement or repont provided or made available by SERVICERS (physically,
electronically or otherwise), CUSTOMER must notify BAMS in wiiting (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 maiter addressed in CUSTOMER's notice, but SERVICERS will not
have any liability to effect any related adjustment absent any willful misconduct by SERVICERS. Any voluntary efforts by SERVICERS to assist
CUSTOMER in investigating such matters will not create any obligation to continue such investigation or any future investigation.

14.10 Electronic Statements. If CUSTOMER elects fo receive statements via electronic mail or online via the Internet, then (a) CUSTOMER
autherizes SERVICERS to deliver statements and reports, Card Organization and regulatory information and notices of change in terms that we
would typically Include with paper statements and notifications to review them (collectively, "Electronic Statemenfs”) at a web-accessible location
on SERVICERS’ computer servers, to CUSTOMER electronically, {b) SERVICERS are not required to provide you with a paper copy of your
statement but SERVICERS may, in SERVICERS’ scle discretion, do so at any time, (¢} CUSTOMER may request a paper copy of CUSTOMER'S
merchant account statement(s) from SERVICERS; however, a fee may apply for such request, and (d) Electronic Statements are part of the
Services provided under this MSA.

If CUSTOMER elects fo 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: (i) CUSTOMER will disable any spam fiiter {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 lo automation} (and
such other e-mail address or domain that we may specify from time to time or from which CUSTOMER otherwise receives and Eiectronic
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; (i) CUSTOMER is responsible for the accuracy and validity of all e-mail addresses provided by CUSTOMER and/or
its agents; (i) CUSTOMER will ensure that the e-mail account{s) designated for SERVICERS fo send CUSTOMER Eleclronic 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 enciyption key; (v) CUSTOMER will notify SERVICERS promptly if CUSTOMER
has not received an Electronic Statement from SERVICERS in the time frame that CUSTOMER normally receives Electronic Statements from
SERVICERS, but in no event later than five (5) Business Days afier the close of the statement cycle; (vi) CUSTOMER will notify SERVICERS
prior to any change of e-mail address(es} designated for receipt of Electronic Statements; {vii) Electrenic Statements are subject to the
recongiliation time frames described in Section 14.9 of the Bankcard Addendum; and (vil) immediately after being transmitted from
SERVICERS’S e-mail server, CUSTCMER 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.

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

14.11 Duty Regarding Merchant Systems. CUSTOMER will be responsible for auditing, balancing, verifying and reconciling any out-of-balance

condition within the Merchant Systems, and for notifying SERVICERS of any eriors in the foregoing after receipt of the applicable report from
SERVICERS. CUSTOMER will notify SERVICERS of all incorrect reports or output within two (2) Business Days after receipt of such reports or
cutput. Within one (1) Business Day of the original transaction, CUSTOMER must balance each Location to the BAMS syslem for each business day
that each Location is open, |f CUSTOMER determines that transaction(s) have been processed in error, CUSTOMER will initiate the appropriate
transaction for adjustment to correct the transaction in question. CUSTOMER is responsible for all applicable adjustment fees per applicable Card
Organization,

Chargebacks.

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

16,2 Disputing Chargebacks. CUSTOMER may dispute a Chargeback as provided in the Card QOrganizalicn Rules, including any requirements
for timely submission, SERVICERS' obligation to CUSTOMER respecting Chargeback disputes is limited to permissible presentment of
CUSTOMER's dispute to the appropriate Card Organization. SERVICERS will not engage in direct collection efforts against Cardholders on
CUSTOMER's behalf.

15.3 Chargeback Fees. CUSTOMER will pay SERVICERS the fees associated with processing Chargebacks as provided in the Fee Schedule,
without regard to whether the Chargeback is settled in CUSTOMER's favor or the Cardholder’s favor. In addition, in the event the percentage of
Chargebacks to CUSTOMER's merchant account meets or exceeds the percenfage considered excessive by the Card Organizations,
CUSTOMER will pay SERVICERS the Excess Chargeback Fee stated in the Fee Schedule (in addition to any fees imposed on SERVICERS by
the Card Organizations). The rate and the method of calculalion for what each Card Organization considers ex¢essive may be found in its Card
Organization Rules. All fees related to progessing Chargebacks, including any Excess Chargeback fees, are immediately due and payable to
SERVICERS upon assessment.

Representations; Warranties and Covenants.
16.1 Without limiting any other warranties hereunder, CUSTOMER represents, warrants and covenants with SERVICERS and with the
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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;

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

iii} each Card transaction represents an obligation of the related Cardholder for the amount of the Card transaction;

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

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

(vi) with respect to each Card transaction, CUSTOMER has no knowledge or notice of any fact, circumstance or defense which would indicate
that such Card transaction is fraudulent or not authorized by the related Cardholder or which would otherwise impair the validity or
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 Bankcard Addendum and Applicable Law;

(viii) each Sales Drafl Is free of any alteration not authorized by the refated 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;

{x) CUSTOMER is validly existing, in good standing and free to enter into this Bankcard Addendum;

{xi) all information provided fo SERVICERS in support of this Bankcard Addendum is true and correct;

(xii) CUSTOMER Is not doing business under a name or styie not previously disclosed to SERVICERS;

{xii) 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;

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

(xv} CUSTOMER has not filed a bankruptcy petition not previously disclosed lo SERVICERS;

{(xvi) CUSTOMER owns and controls the Settlement Account, and ne security interest or lien of any type in favor of a Person exists regarding
the Settlement Account or any Card transaction; and

(xvil) CUSTOMER will not at any time during the term of this Bankcard Addendum, or until all amounts due under this Bankcard Addendum
have been paid in full, grant or pledge any security interest or lien in the Reserve Account, Settlement Account or Card fransaction
proceeds to any Person, without SERVICERS consent.

16.2 SERVICERS represent and warrant to CUSTOMER that:

M SERVICERS will perform their obligations pursuant to this Bankcard Addendum in accordance with the Applicable Law and the Card
Organization Rules.

(i) SERVICERS are validly existing, in good standing and free to enter into fhis Bankcard Addendum.

17. Retention of Records,
17.1 Unless prohibited by the Card Crganization 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 obligalion 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 deadline for providing to SERVICERS a legible copy or image of the requested Sales Draft,
Cardholder consent for a Pre-Authorized Order or Credit Draft is ten (10) days after the date of the Issuer's retrieval request, or as specified
in the notice from SERVICERS. CUSTOMER acknowledges that CUSTOMER's failure to properly and timely respond to any retrieval
request may result in a Chargeback.

18. System Testing and System Enhancements

18.1 SERVICERS reserve the right to conduct testing of the Merchant Systems for a period of time reasonably necessary for them to meet
SERVICERS’, the Merchant Equipment manufacturers', any third party Iintegrators' and the Card Organizations' then-current applicable
requirements, Throughout the term of this Bankcard Addendum, if CUSTOMER changes or modifies the Merchant Systems for any reason,
including but not limited to modifications to accommeodate 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-curient 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 SERVICERS’ then-current hourly rate. Notwithstanding anything to the contrary, by conducting
implementation or certification testing, SERVICERS do not guarantee that CUSTOMER's transactions will qualify at the lowest possible interchange
level. CUSTOMER assumes all liabilily resulting from CUSTOMER's failure to nofify 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 Bankcard Addendum, CUSTOMER requests SERVICERS to perform or provide any system enhancements,
custom reports, special files, terminal applicalions, 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. Confidentiality
19.1 In addition to the information securily provisions elsewhere in the MSA and this Bankcard Addendum, neither CUSTOMER nor SERVICERS
will use, store, disclose, sell or disseminate any Cardholder data obtained in connection with a Card transaction (including the names,
addresses and Card account numbers of Cardholders), except in accordance with the Card Organization Rules and Applicable Law (e.g., for
purposes of authorizing, completing and setlling Card transactions and resolving any Chargebacks, retrieval requests or similar issues
involving Card transactions). The foregoing will not apply in the instance of a court or 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
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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.

19.2 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 relationship and
transaction information; provided, that SERVICERS may disclose such information (i} to Persons to the extent necessary to provide the
Services, (i) SERVICERS' respective auditors and aftorneys (internal and external) and regulators, (jii} as required or permitted by Applicable
Law and (iv) to SERVICERS’ respective Affiliates as SERVICERS deem appropriate. CUSTOMER acknowledges and agrees that any of
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 lreat such information with the same degree of care as required of
SERVICERS.

19.3 Nolwithstanding any contrary provisions in the controlling documents for any other accounis CUSTOMER has with Bank, Bank may share
and exchange with BAMS and their respective Afflliates and agents information about CUSTOMER and those accounts in connection with
the Services, and any services provided under the MSA, including but not limited to, for collection of amounts owed under this Bankcard
Addendum or other addenda to the MSA to SERVICERS, TeleCheck Services, Inc., First Data Merchant Services Corporation, or any other
PROVIDERS of Services under this Bankcard Addendum or the MSA (including other addenda thereto).

19.4 CUSTOMER acknowledges that it will not obtain ownership rights in any information relating to and derived from Card transactions.
Cardholder account numbers, personal information and other Card transaction information, including any databases containing such
information, may not be scld or disclosed to a Person as an asset upon a bankruptey, insolvency or failure of CUSTOMER'S business.
Upon a bankruptey, insclvency or failure of CUSTOMER'S husiness, all Card transaclion information must be returned to SERVICERS or
acceptable proof of the destruction of all Card transaction information must be provided to SERVICERS.

20, Examinations, Audits and Corrective Action,

201 SERVICERS' Rights, SERVICERS or their respective designees will have the right, during the term of this Bankecard Addendum and for one
(1) year thereafter, upon reasonable advance written 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 ofther third party service providers fo determine or to verify
CUSTOMER's and their compliance with CUSTOMER's obligations under this Bankcard Addendum,

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

204 Regulatory Agencies. Notwithstanding anything to the contrary in Section 13 of the MSA and Sections 19 and 26 of this Bankcard Addendum,
CUSTOMER agrees to provide reasonable access to Merchant Systems and CUSTOMER’s facilities and records and those of Merchant Providers
during nermal husiness hours for examination purposes to any state or federal agencies with jurisdiction over SERVICERS or any Card Organization,
upoen SERVICERS' prior written request.

21. Assignment,

21.1 Any transfer or assignment of this Bankcard Addendum by CUSTOMER without SERVICERS' prior written consent, by operation of law or
otherwise, is voidable at either SERVICER'S sole discretion. In the event of such transfer or assignment, the party to whom the Bankcard
Addendum was transferred or assigned shall be bound to the terms and conditions of this Bankcard Addendum to the same extent as If
SERVICERS and such assignee or transferee, as the case may be, entered into an agreement identical to this Bankcard Addendum on the
effective date of such transfer or assignment. Furthermore, CUSTOMER shall indemnify and hold SERVICERS harmless from all liabilities,
Chargebacks, expenses, costs, fees and fines arising in connection with such transferee’s or assignee's, as the case may be, submission of
Card transactions to SERVICERS for processing. For purposes of this Bankcard Addendum, any transfer of voting control of CUSTOMER or
its parent shall be considered an assignment or transfer hereof.

21.2 Upon natice to CUSTOMER, another Visa and MasterCard acquirer may be substituted for BANK under whose sponsorship this Bankcard
Addendum is performed. Upon substitution, such other Visa and MasterCard acquirer shall be responsible for all obligations required of
BANK, including without limitation, as may be expressly required by applicable Card Organization Rules. Subject to Card Organization Rules,
SERVICERS may assign or transfer this Bankcard Addendum and their respective rights and obligations hereunder and may delegate their
respective dulies hereunder, in whole or in par, to any Person, whether in connection with a change in sponsorship, as set forth in the
preceding sentence, or otherwise, without the notice to or consent of CUSTOMER.

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

22. Term; Events of Default.
22.1 This Bankcard Addendum and the applicable Schedules shall become effective upon the date this Bankcard Addendum and the applicable
Supplements are signed by BANK, which shall in all instances be on or after the date{s) CUSTOMER and SERVICERS sign this Bankcard
Addendum and the applicable Supplements. CUSTOMER acknowledges and agrees that to the extent this Bankcard Addendum does not
represent a renewal or extension of a current agreement between the parties for the Senvices contemplated hereunder, CUSTCMER shall
nol process a “live”, non-test Card transaction under this Bankcard Addendum until such time as CUSTOMER has been approved by BAMS'
credit department and BAMS and BANK have executed this Bankcard Addendum.
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22.2 The initial term and any subsequent terms of this Bankcard Addendum shall commence and shall continue in force as described in
Subsection 2.1 of the MSA,

22,3 If any of the following events shall occur (each an "Event of Default"):

(i) amaterial adverse change in the business, financial condition, business procedures, products or services of CUSTOMER; or

(i  any assignment or transfer of voting control of CUSTOMER or its parent; or

(i) a sale of all or a substantial portion of CUSTOMER's assets; or

(v} irregular Card sales by CUSTOMER, excessive Chargebacks or any other citcumstances which, in SERVICERS' sole discretion, may
increase SERVICERS' exposure for CUSTOMER's Chargebacks or otherwise presents a financial or security risk to SERVICERS,; or

(v)  any representation, warranty or covenant of CUSTOMER in this Bankcard Addendum is breached in any material respect or was or is
incorrect in any material respect when made or deemed to be made; or

(viy CUSTOMER shall default in any material respect in the performance or observance of any term, covenant, condition or agreement
contained in this Bankcard Addendum, including, without limitation, the establishment or maintenance of funds in a Reserve Account,
as detailed in Section 23, or the Information Security requirements as detailed in Section 28; or

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

{(vil) 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

(i) CUSTOMER shall: commence a voluntary case under the Bankruptcy Code; file a petition seeking to take advantage of any other
laws, domestic or foreign, relating to bankruptcy, insolvency, 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

(¥} a case or other proceeding shall be commenced against CUSTOMER, in any court of competent jurisdiction seeking relief under the
Bankruptcy Code or under any other laws, domestic or foreign, relating to bankruptcy, insolvency, reorganization, winding up or
adjustment of debts, the appointment of a trustee, receiver, custodian, liquidator or the like of CUSTOMER, or of all or any substantial
part of the asseis, domestic or foreign, of CUSTOMER, and such case or proceeding shall ¢centinue undismissed or unstayed for a
period of sixly (60) consecutive days, or an order granting the relief requested in such case or proceeding against CUSTOMER
(including, buf not limited fo, an order for relief under the Bankruptcy Code) shall be entered; or

(i) the independent certified accountants retained by CUSTOMER shall refuse to deliver an unqualified opinion with respect to the annual
financial statements of CUSTOMER and its consolidated subsidiaries;

then, upon the occurrence of (1) an Event of Default specified in subparagraphs (iv), (vi), (Ix} or (x) above, SERVICERS may consider this
Bankcard Addendumn 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 ofher Event of Default, this Bankcard Addendum may be terminated by SERVICERS by giving not less than ten (10) days'
nolice to CUSTOMER, and upon such notice all amounts payable hereunder by CUSTOMER to SERVICERS shall be due and payable on
demand.

22.4 Nelther the expiration nor termination of this Bankcard Addendum shall terminate the obligations and rights of the parties pursuant to
provisions of this Bankcard Addendum which by their terms are intended to survive or be perpetual or irrevocable and such provisions shall
survive the expiration or termination of this Bankcard Addendum.

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

22.6 This Bankcard Addendum also may be temrminated by SERVICERS prior to the then-current expiration date upon at least 90 days’ advance
written notice, if CUSTOMER's Card transactions fail to conform to the volume or average transaction size representations as set forth in
the Supplements.

22,7 This Bankcard Addendum also may be terminated by SERVICERS without notice or penally, if in their scle discretion, such termination is
necessary for SERVICERS to comply with their obligations under any Applicable Law, rule or regulation fncluding, but not limited to, the
Office of Foreign Assets Control ("OFAC”) Regulations and Card Organization Rules. SERVICERS' termination of this Bankcard
Addendum pursuant to this Subsection 22.7 shall not be deemed a breach of contract by SERVICERS.

22.8 If this Bankcard Addendum is terminated for cause, CUSTOMER acknowledges that SERVICERS may be reguired to report CUSTOMER's
business name and the names and other idenfification of ifs principals fo the terminated merchant files maintained by the Card
Organizations. CUSTOMER expressly agrees and consents to such reporting in the event CUSTOMER is terminated as a result of the
occurrence of an Event of Default or for any reason specified as cause by a Card Crganization. Furthermore, CUSTOMER agrees to waive
and hold SERVICERS harmless from and against, any and all claims which CUSTOMER may have as a result of such reporting.

22.9 In addition to the provisions of the MSA 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 settled and all
amounts owed to SERVICERS regarding these matters are fully and irrevocably paid: {i) processing and settlement of Card transactions,
Sales Drafts and Credit Drafts, (i) adjustments, i} all amounts due SERVICERS under this Bankcard Addendum, (iv} the resolution of any
Chargebacks, disputes or other issues involving Card transactions, (v) Compromised Data Events and {vi} all SERVICERS’ rights regarding
CUSTOMER's breach of any of its agreements, representations, warranties, covenants or other obligations under this Bankcard Addendum.
In addition 1o the above and any terms and provisions which by their terms or nature survive termination, the terms and provisions of
Sections 9, 14 through 21, inclusive, 23 through 27, inclusive, Subsection 22.7 and this Subsection 22.9 shall survive any temination of this
Bankcard Addendum. Upon termination of this Bankcard Addendum, CUSTOMER agrees to immediately send SERVICERS all the data
relating to Card transactions made up to the date of termination.

22.10 After termination of this Bankcard Addendum 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 Bankcard Addendum and all other
amounts then due or which thereafter may become due to SERVICERS under this Bankcard Addendum or which may be due to
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23,

24,

25.

SERVICERS before or after such termination to either SERVICERS or any of SERVICERS' respective Affiliates for any related equipment or
related services.

2211 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 {o systematically segregate CUSTOMER'’S post-filing transactions or prevent sel-off of the
pre-existing obligations. In that event, CUSTOMER will be responsible for submitting an accounting supporting any adjustments that
CUSTOMER may claim.

Reserve Account; Security Interest.

231 CUSTOMER expressly authorizes SERVICERS to establish a Reserve Account pursuant to the terms and conditions set forth in this
Section 23. The initial amount of such Reserve Account shall be set by SERVICERS, in their sole discretion, based upon CUSTOMER
processing history and the anticipated risk of loss to SERVICERS.

23.2 The Reserve Account shall be fully funded upon three days’ notice to CUSTOMER, or in instances of fraud or an 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 Seltlement Account or any other accounts held by BANK or any of its Affiliates; (i) one or more deductions or off sets to
any payments otherwise due to CUSTOMER; (i) CUSTOMER's delivery to SERVICERS of a letter of credit; or {iv) if SERVICERS s0 agree,
CUSTOMER’s pledge to SERVICERS of a freely transferable and negotiable certificate of deposit. Any such lefler 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 Bankcard Addendum by either CUSTOMER or SERVICERS, an immediate Reserve
Account may be established without notice in the manner provided above. Any Reserve Account will be held by BANK for the greater of ten
months after termination of this Bankcard Addendum or for such longer period of time as is consistent with BANK's liability for Card
transactions in accordance with Card Organization Rules. CUSTOMER's funds held in a reserve account may be held in a commingled
Reserve Account for the reserve funds of BANK's customers, without involvement by an independent escrow agent. SERVICERS will hold
funds pursuant to this Section 23 in master account(s) with your funds allocated to separate sub accounts,

23.3 If CUSTOMER's funds in the Reserve Account are not sufficient to cover the Chargebacks, adjustments, fees and other charges due from
CUSTOMER, or if the funds in the Reserve Account have been released, CUSTOMER agrees to promptly pay SERVICERS such sums
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,

23.4 To secure CUSTOMER's performance of CUSTOMER’s obligations under this Bankcard Addendum, and any other agreement for the
provision of related equipment or related service CUSTOMER grants SERVICERS security interests in each transaction and its proceeds,
the Seltlement Account, the Reserve Account and any other depository, reserve or bank account held by CUSTOMER with SERVICERS,
the Setilement Account at any other financial institution, whether now existing or established in the future, and in the balances and procegeds
of all those accounts, any funds due CUSTOMER from SERVICERS and any of CUSTOMER's property held by SERVICERS and
SERVICERS' respective Affiliates. SERVICERS may enforce these security interests without notice or demand to the extent permitted by
the Card Organization Rules and Applicable Law. The security interests granted under this Bankcard Addendum will survive the termination
of this Bankcard Addendum until all CUSTOMER's obligations are irrevocably paid and performed in full. In addition, CUSTOMER's assent
to the terms of this Bankcard Addendum will be considered CUSTOMER’s agreement to obtain and execute an appropriate control
agreement, pursuant fo 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 Reserve Account or any other account or property subject to the security interest in this Bankcard Addendum without further
consent by CUSTOMER, provided that such agreement will not obligate CUSTOMER to pay additional fees to SERVICERS. 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
notice and demand being hereby expressly waived), to set off, recoup and to appropriate and to apply any and all such funds against and on
account of CUSTOMER's obligations fo SERVICERS and their respective Affiliates under this Bankcard Addendum and any other
agreement with SERVICERS or any of SERVICERS' respective Affiliates for any related equipment or related services {including any check
guarantee and check verification 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
to perfect and confirm the lien, security inlerest, right of set-off, recoupment and subordination set forth in this Bankcard Addendum

Intentionally omitted.

Llgquidated Damages.

25.1 The parties further agree and acknowledge that, in addition to any remedies contained herein or otherwise available under Applicable Law
and, notwithstanding anything to the contrary elsewhere in this Bankcard Addendum, if (i} CUSTOMER breaches this Bankcard Addendum
by improperly terminating it prior to the expiration of the applicable term of the Bankcard Addendum, or (i} this Bankcard Addendum is
terminated prior to the expiration of the applicable term of the Bankcard Addendum in accordance with, and due to, an Event of Default by
CUSTOMER specified in Subsection 22.3, then SERVICERS will suffer a substantial injury that is difficult or impossible to accurately
estimate. Accordingly, in an effort to liquidate in advance the sum that should represent the damages which would actually be sustained by
SERVICERS as the result of such a termination, the parties have agreed that the amount calculated in the manner specified below is a
reasonable pre-estimate of SERVICERS' probable loss, which shall be paid to SERVICERS as liquidated damages in the event of any such
termination. Any recovery pursuant to this Section 25 shall in no way limit SERVICERS' right to receive any paymenls due from
CUSTOMER pursuant to Section 14, Such liquidated damages shall be paid to SERVICERS within 15 days after CUSTOMER's receipt of
SERVICERS' calculation of the amount due, The liquidated damages amount shall equal 80% of the product of (a) the average net monthly
fees, as determined in accordance with Subsection 25.2, and (b) the number of months, including any pro rata portion of a month, then
remaining in the initial term or any renewal term, as applicable.

25.2 The average net monthly fees shall equal one-twelfth of the gross fees payable pursuant to the Supplements, less applicable interchange
fees and assessments due pursuant to this Bankcard Addendum, during the 12 months immediately preceding the date on which (i)
SERVICERS receive notice from CUSTOMER of its intention to terminate this Bankcard Addendum early, or (i) SERVICERS learn of
CUSTOMER's early termination in violation of this Bankcard Addendum, or (iii} this Bankcard Addendum is terminated early pursuant to
subsection 22.3 (whichever produces the higher amount); provided, however, if the Bankcard Addendum has been in place less than 12
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26,

months, the estimated average nef monthly fees shall equal the aggregate gross fees paid hereunder by CUSTOMER, divided by the
number of months the Bankcard Addendum was effectiva.
253 Liquidated Damages as defined herein shall not apply to any automatic renewal period.

Information Security.

26.1 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 Securily 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 sile, www.visa.com/cisp, the
MasterCard web site, www.mastercard.com/banksdp/, Discover Network's web site, www.DiscoverNelwork.com/fraudsecurity/disc.hlml, and at
the PCI DSS web site: http://www.PClSecurityStandards.Crg, as those links may be updated by such parties, respectively, from fime to fime. 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 wrilten agreements with Merchant Providers requiring such compliance., CUSTOMER Is
responsible for demonstrating CUSTOMER's and Merchant Providers' compliance with the CISP, SDP, DISC, and PCI DSS programs and
providing SERVICERS or SERVICERS’ designee with reasonable access to CUSTOMER's Locations and facilities, and ensuring that Merchant
Providers provide reasonable access o their facililies, to verify CUSTOMER's and Merchant Providers’ ability to prevent security violations.

26.2 Controls. CUSTOMER must, and must ensure that all Merchant Providers, have, maintain, and use at all times proper controls as
specified in the Card Crganization 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. ff CUSTOMER stores any electronically captured
Cardholder signature, CUSTOMER may reproduce such signature only upon SERVICERS’ request.

26.3 Costs. In addition to CUSTOMER's obligations as set forth in Section 4 of the MSA and Sections 14 and 24 of this Bankcard
Addendum, 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 transaclion
information (fogether, “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 penalties and Issuer reimbursements
imposed by the Card Organizations against SERVICERS (together, “Data Compromise Losses").

264 Issuer Costs, In addition to CUSTOMER’s obligations in Seclion 4 of the MSA and Sections 14 and 24 and Subsection 26.3 of this
Bankcard Addendum, 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.

26.5 Compromised Data Event Appeals. |If SERVICERS are allowed under the Card Organization Rules to contest or appeal any claim
of an Issuer, or any amount assessed by a Card Organization against SERVICERS, which CUSTOMER is obligated to pay under this Section
26, 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 conlest or appeal will be promptly
refunded to CUSTOMER.

26.6 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 written report of its findings. CUSTOMER agrees that upon CUSTOMER's suspected
or actual discovery of a Compromised Data Event, CUSTOMER will not alter or destroy any related records. CUSTOMER agrees to maintain
complete and accurate documentation regarding any modifications made to the records, CUSTOMER will share with SERVICERS information
related to CUSTOMER's or any Card Crganization's investigation related to any actual or suspected Compromised Data Event (including, but not
[imited to, forensic reports and systems audits), and SERVICERS may share that information with Card Crganizations.

26.7 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 D55, 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.

26.8 Increased Fees for Non-Compliance. [n 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 Bankcard Addendum, the fees for authorizing and processing
transactions under this Bankcard Addendum may be increased by 25% (in addition to CUSTOMER's cbligation to reimburse SERVICERS for
any Data Compromise Losses and Issuer Costs) until such time as SERVICERS are satisfied that CUSTOMER has adequately corrected such
noncompliance or CUSTOMER demonstrates that CUSTOMER has adequately corrected the noncompliance as evidenced by an independently
produced report of compliance provided in accordance with Card Organization procedures.

26.9 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 Bankcard Addendum for any
Compromised Data Event.

27. Notices. The notice address for BAMS shall be as set forth in Section 16 of the MSA; the nolice address for BANK shall be: 1231 Durrett Lane,

Louisville, KY 40213, Aftention; Operations Manager, with a copy to BANK's Legal Department-Merchant Services Group, at Bank of America,
N.A., Bank of America Plaza, 101 South Tryon Street, Mail Code: NC1-002-29-01, Charlotte, North Carolina, 28255-0001.
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28. IRS Reporting Information, Pursuant to Section 6050W of the Internal Revenue Code, merchant acquiring entities (like BANK) and third party
settlement organizations are required to file an information return reflecting all payment card lransactions and third party network transactions
oceurring in a calendar year, This requirement applies to returns for calendar years after December 314, 2010. Accordingly, CUSTOMER will
receive a form 1099-k reporling CUSTOMER's gross transaction amounts for each prior calendar year, beginning with transactions processed in
calendar year 2011.

In addition, amounts payable under Section 6050W are subject to backup withholding requirements. Payors are required to perform backup
withholding by deducting and withholding incorme tax from reportable transactions if (a) the payee fails to provide the payee's taxpayer identification
number (TIN) to the payor, or {b} if the IRS notifies the payor that the TIN {when maltched wilh the name) provided by the payee is incorrect,
Accordingly, to avoid backup withholding, it is very important that CUSTOMER provides BANK with the correct name and TIN that CUSTOMER
uses when filing its income tax return that includes the transactions for CUSTOMER's bustness.

29, Card Organization Disclosure
Member Bank Information: Bank of America, NA
The BANK's mailing address is 1231 Durrett Lane, Louisville, KY 40213
and its phone number is 800-430-7161.

Important Member Bank Responsibilities Important Merchant Responsibilities

{a) The BANK is the only entity approved to extend acceptance (a) Ensure compliance with Cardholder data security and
of Visa and MasterCard products directly to a Merchant storage reguirements,

(b) The BANK must be a principal (sigher) to this Bankcard (b} Maintain fraud and Chargebacks below Card
Addendum, Qrganization thresholds.

(¢} The BANK is responsible for educating Merchants on (c) Review and understand the terms of the Bankcard
pertinent Card Organization Rules with which Merchants must Addendum.
comply; but this information may be provided to CUSTOMER (d} Comply with Card Organization Rules,
by BANK.

(d) The BANK Is responsible for and must provide settlement
funds to the CUSTOMER in accordance with the terms of this
Bankecard Addendum.

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

The parties hereto have caused this Bankcard Addendum to be executed by their duly authorized officers. THIS BANKCARD ADDENDUM 1S NOT
BINDING UPCN SERVICERS UNTIL SIGNED BY SERVICERS.

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

ORLANDQ/GR

GE COUNTY, EXPRESS AY AUTHORITY

By: BANC OF AMERICA MERCHANT SERVICES, LLC, PURSUANT TO A

Nam: 7 (‘ }ﬂ ‘/‘ff /;///&{W

(Please Print or Type)

e LY CEpN %@WW{WW o JOE | ¢ it
Dato: g,//(,;}/j Date: SENIOF Vlepm;dgnt

BANC OF AMERICA MERCHANT SERVICES, 11.C

(“BAMS”)

(Please Print or Type})
Joel T. Henckel

tle
benlor Vice Prgsi
Date: ﬁ_ﬁs dont

'l\l’l

Orlando Orange County Expressway Authority BAMS MSA CLEAN (6 12 13).docxPage 16 of 34




ANNEX 1

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

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

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

“Authorization” means an approval by, or on behalf of, the Issuer to validate a Card transaction. An Autharization indicates only the availability of the
Cardholder's credit limit or funds at the time the Authorization Is requested.

“"BAMS Software” means Software licensed to CUSTOMER by BAMS, including any third party Software BAMS sublicensed to CUSTOMER.
“BAMS Systermns” means any and all Card-related information reporting, operating and processing systems used by BAMS or Persons on BAMS' behalf,
including, without limitation, hardware, BAMS Software, related documentation, technical formats and specifications, technicai and business information

related to inventions, present and future products and product lines, intellectual property, know-how, and any other information that is identified as
BAMS’ systems, whether owned by BAMS or Persons used by BAMS,

"“Bankruptcy Code” means fitle 11 of the United States Code, as amended from time to time,

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

“Card"” - See either Credit Card or Debit Card.

“Cardholder’ means a Person whose name is embossed on the Card (or Debit Card, as applicable) and any authorized user of suéh Card.

“Card Crganization” means any entity formed to administer and promote Cards, including without limitation Visa U.S.A,, Inc. {*Visa"), MasterCard
International Incorporated ("MasterCard") and DFS Services LLC (“Discover”), and any applicable Debit Netwarks

“Card Qrganization 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, LLC and the
National Automated Clearing House Association {including, with respect to EBT, the Quest Operating Rules and with respect ta PIN debit Cards, the
rules, regulations, policies and procedures of the applicable Debit Network).

“Card Validatlon Codes" means a three-digit value printed in the signature pane! of most Cards and a four-digit value printed on the front of an
American Express Card. Visa's Card Validation Code is known as CVV2; MasterCard's Card Validation Code is known as CVC2Z; 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., mail orders, telephone orders and [nternet orders}.

“Chargeback” means a Card transaction (or disputed portion thereof) that is returned to SERVICERS by the Issuer, the liability of which is the
CUSTOMER's responsibility.

“Claim" means any claim, demand, suit, action, cause of action or proceeding of any form, kind or nature {including contract claims and negligence and
other tort ciaims).

"Credit Card” means a valid device bearing the Marks of Visa, MasterCard, Discover, a DNP Card Crganization or 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 Crganization specified an 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 electronic, 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.

“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 Bankcard Addendum 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 Bankcard Addendum and the Fee Schedule.

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

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

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

“Fee Schedule” means the fee schedules provided with this Bankcard Addendum, 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.
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“Imprinter’ means a manual or electric machine used to physically imprint the merchant’s name and ID number as well as the Cardhclder's name and
Card number on Sales Drafts.

“lssuer’ means the Card Organization or its financial institution member that has provided a Card presented to CUSTOMER by a Cardholder for a Card
transaction.

“Location” means a physical locafion, 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, seftlement, cost or expense of any kind or nature (including 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 transaction data or (i) PIN encryption, including without limitation, Encryption
Service Organizations (ESOs). "Merchant Provider” also includes any ¢orporate entity or franchisor that provides or controls a centralized or hosted
network environment irrespective of whether Cardholder data is being stored, transmitted or processed through it.

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

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

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

“PAN Truncation" means a procedure that results in only the last four digits of a Cardholder's account number appearing on the copy of a Sales Draft o
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.

“PIN" means the Personal Identification Number used by a Cardholder to complete a PIN Debit Card transaction.

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

“Pre-Authorized Order” means any Card transaction permitted by this Bankcard Addendum 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 fo CUSTOMER by BAMS (or its applicable Affiliate) pursuant to this Bankcard
Addendum or any Supplement.

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

“Reserve Account” means an account established and funded at SERVICERS' request or on CUSTOMER's behaif, pursuant to Section 23 of this
Bankcard Addendum,

"Sales Draft" 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); regardiess of whether the form of such evidence is 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, etc.).

“Software" means any and ali software, computer programs, related documentation, technology, knowhow and processes embodied in or provided in
connection with Card authorization, clearing, completing, setling, transmilting or other related processing, whether equipment, PC, server or Internet
based.

“Store and Forward” A transaction that has been authorized by a merchant when the merchant cannot obtain Authorization while the customer is

present, typically due to a communications failure, The merchant will store the transaction electronically in their host system and retransmit the
fransaction when communications have been restored.
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“Terminal® means a device placed in a Location which is connected {o the BAMS Systems via telephone lines and is designed to authorize, record and
transmit settlement data by electronic means for ali sales Card transactions.
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Schedule A to Merchant Services Bankcard Addendum
Fee Schedule

Merchant Name:
Contract Term (Years):
Transmission Method:
Pricing Method:

Fee Collaction Frequency

OC Expressway Average Ticket: $56.48

5 Years Annual Bankcard Volume: $95,854,068.00
Third Party Ecommerce

Interchange Plus

Monthly

Processing Fees:

*Authorizallon Feg- Per Aulhorization Alterrpl

**Per tem Fee- Per Sollled Transacllon

Card Type Auth Fee* Per ltem Fee**

VSMCIDS Full Senice $0.000 $0.030

American Express $0.000 $0.030

Discount Rates The discount rato is charged as a % of lolal gross dollar volume

Discount Rate Credit 0.000% % of sale on Visa/MC/DS Full Sendce Credit Volume
Discount Rate Signature Debit 0.000% % of sale on Visa/MC/DS Full Senice Debit Volume
Other Fees

Chargeback Fees $1G.00 Per Chargeback

ACH Reject Fee $25.00 Per ACH Retumed ltemn

HRP Auth $0.03 Per HRP Authorizalion

ClieniLine Walved Per ClientLine Sign-On

Voice Auth 50.95 Per Voice Auth/ARU Item

ACH Deposit Fes $0.00 Per ACH Deposit

All telecommunicalions costs/Third Party Fees will be passed lhrough to CUSTOMER.

interchange Schedule and Qualification Attachments {Interchange Schedules)

Visa/MasterCard/Discover Interchange BAMS.MVD.512.1.IC_Net

PIN Debit Switch and Interchange Fees 2012 BAMS Debit Network Standard Fees FD effective April
Capitalized terms not defined above are defined in the Merchant Services Bankcard Addendum ('Bankcard Addendum”) fo which this Schedule A is
attached.

1. Sales plus interchange and assessments will be collected on the frequency specifically set forth in the above fee schedule.
2. The processing fees set forth in Schedule A are based on the average ticket and annual volume set forth in the fee schedule above.
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 Organizalions) under the Card Organization Rules. These charges are often referred 1o 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 level depends on a number of factors estabiished by the Card Organizations, such as the type of Card transaction presented, specific
information contained in the transaction, how and when the transaction is processed, your industry and other factors, For a transaction io qualify at any
specific interchange level, the applicable qualification criteria must be met. Note that the Card Crganizations regularly add new Interchange levels, and
changa the Interchange rates and qualification criteria for existing Interchange levels.

3. Equipment Costs: N/A
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:

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

Fee/Name Fee/Description
0.11% Fee assessed on the gross dollar amount
VISA ASSESSMENT of all Visa transactions.
VISA KILOBYTE FEE $0.0025 Fee related to transmission of clearing

data. Charged per kilobyte.
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VISA ZERO DOLLAR VERIFICATION FEE

$0.025 Fee assessed on all Account Verification
messages, including both approved and declined,
AVS, and SMS account verification

transactions. Account Verification transactions
must be submitted for $0 and are used to validate
cardholder account numbers and other elements,
such as CVV2 and AVS, prior to obtaining an
actual authorization.

VISA ZERO FLOOR LIMIT FEE

$0.10 Fee assessed on all clearing transactions
when the Transaction ID on the Authorization
does not match the Transaction ID on the
Clearing. Fee also applies when Transaction [D is
missing altogether.

VISA NETWORK ACQUIRER PROCESSING FEE (NAPF) - Credit

$0.0195 Fee assessed on all Visa authorization
altempts. Does not apply to $0 Account
Verification messages, Real Time Clearing pre-
authorization requests, authorization reversals,
chargeback responses, and other adminisirative
messages.

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

$0.0155 Fee assessed on all Visa authorization
attempts. Does not apply to $0 Account
Vaerification messages, Real Time Clearing pre-
authorization requests, authorization reversals,
chargeback responses, and other administrative
messages.

VISA AUTHORIZATION SYSTEM MISUSE FEE

$0.045 Per authorization that is not followed by a
matching Visa clearing {or is not properly 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.5, Acquired
Criginal Purchase transactions when the Issuer
Country is different from the Merchant Country,

VISA  INTERNATIONAL
TRANSACTIONS)

SERVICE FEES (FOR CASH ADVANCE

0.40% of the source amount on U.8. Acquired
Cash Disbursement transactions when the Issuer
Country is different from the Merchant Country.

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

0.45% Fee assessed on all transactions
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

$0.10 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. Cuslom Payment Service (CPS) program.

VISA FIXED ACQUIRER NETWORK FEE

See Visa Fixed Acquirer Network Fee section of
rate schedule for Visa/MasterCard/Discover
Interchange referenced in Interchange Schedules
section above.

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

$0.01 Fee assessed on Automated Fuel
Dispenser (5542} transactions that do not support
partial authorization.

VISA INTERNATIONAL ACQUIRER FEE

0.45% Assessed on all transactions at a U.S.
merchant location with a non-U.8. issued card.
Billed with applicable interchange fees.

MasterCard Fees:
increases, decreases and addltional new fees imposed by MasterCard.

The following fees result from charges assessed to SERVICERS from MasterCard and are subject to

Fea/Name

Fee/Description

MASTERCARD ASSESSMENT FEE

0.11% Fee assessed on the gross dollar amount
of all MasterCard transactions.

MASTERCARD ASSESSMENT FEE {>=$1,000)

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

MASTERCARD KILOBYTE FEE

$0.0035 Fee related to transmission of clearing
data. Charged per kilobyte.

MASTERCARD CROSS BORDER FEE (US)*

040% Fee assessed on all Consumer,
Commercial, Credit and Debit fransactions that
are processed with the country code of the
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merchant different from the country code of the
cardholder, where the transaction is seffled in
U.S. dollars. * Any combination of merchant
location and issuer in USA, Puerto Rico, Virgin
Istands, Guam, Marshall Islands and Northern
Marianna Islands will be exempt from the Cross
Border fee, Transaction on a MasterCard branded
credit or debit card processed through
MasterCard’'s clearing system in which the
cardholder country code differs from the country
code of the merchant; applicable to sale/purchase
transactions, chargeback re-presentment and
reversal transactions.

MASTERCARD CROSS BORDER FEE (Non US)*

0.80% Fee Assessed on all Consumer,
Commercial, Credit and Debit transactions that
are processed with the country code of the
merchant different from the country code of the
cardholder where the transaction is not settled in
.S, dollars. * Any combination of merchant
location and issuer in USA, Puerto Rico, Virgin
Islands, Guam, Marshall Islands and Northern
Marianna tslands will be exempt from the Cross
Border fee. Transaction on a MasterCard branded
credit or debit card processed through
MasterCard's clearing system in which the
cardholder country code differs from the country
code of the merchant; applicable to sale/purchase
fransactions, chargeback re-presentment and
reversal fransactions.

MASTERCARD NETWORK ACCESS AND BRAND USAGE (NABU) FEE

$0.0185 Assessed on all MasterCard
authorization attempts and credit (sales return)
transactions that are processed with a U.S, issued
card at a U.S. merchant location. Does not apply
to authorization reversals and $0 Account Status
Inquiry transactions. NOTE: Rate will increase to
$0.0195, effective June 30, 2013.

MASTERCARD CARD NOT PRESENT AVS ACCESS FEE

$.0075 Assessed on all MasterCard Card Not
Present authorizations that use the Address
Verification Service (AVS) that are submitted for
more than $0.

MASTERCARD AVS CARD PRESENT ACCESS FEE

$0.005 Assessed on all MasterCard Card Present
authorizations that use the Address Verification
Service (AVS) that are submitted for more than
$0.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTERREGIONAL

$0.03 Fee assessed on all Account Status Inquiry
Service messages where the country code of the
merchant is different from the country code of the
cardholder. Account Status Inquiry Service
transactions must be submitted for $0 and are
used to validate cardholder account numbers and
other elements, such as CVC2 and AVS, prior to
obtaining an actual authorization.

MASTERCARD ACCOUNT STATUS INQUIRY FEE - INTRAREGIONAL

$0.026 Fee assessed on all Account Status
Inquiry Service messages where the country code
of the merchant is the same as the country code
of the cardholder, Account Status Inquiry Service
transactions must be submitted for 30 and are
used to validate cardholder account numbers and
other elements, such as CVC2 and AVS, prior to
obtaining an actual authorization.

MASTERCARD PROCESSING INTEGRITY FEE

$0.055 Fee assessed on all MasterCard
authorized transactions which are not followed by
a matching MasterCard clearing transaction (or
not reversed in the case of a cancelled
transaction). Automated Fuel Dispensers (5542)
not subject o this fee. Vehicle Rental (3351-3500,
7512), Lodging (3501-3999, 7011}, and Cruise
Line / Steamship (4411} will not be subject to this
fee until October 18, 2013. Rate includes
additional $0.01 reporting cost from MasterCard
for each transaction. Billed on a one month fag.
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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
MASTERCARD LICENSE VOLUME FEE calculated by multiplying your seitled MasterCard
dollar volume by the percentage rate (which rate
may be adjusted lo reflect changes in those
MasterCard fees and/or our allocation). .

0.85% Assessed on all U.S. region acquired
MasterCard Consumer Credit, Consumer Debit,
MASTERCARD ACQUIRER PROGRAM SUPPORT FEE and Commercial Card transactions for cards
issued outside the U.S. region. Billed with
applicable Interchange fees.

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

Feel/Description
Fee/Name $0.0185 Fee assessed on all Discover, JCB,

China UnionPay, Diners Club International, and
DISCOVER DATA USAGE FEE Korea BCcard sales and credit (retum)
transactions.

0.105% Fee assessed on the gross dollar amount
DISCOVER NETWORK ASSESSMENT of all Discover, JCB, China UnionPay, Diners Club
International, and Korea BCcard transactions.

0.55% Fee assessed on all Discover, Diners Club

International, JCB, China UnionPay, and Korea
DISCOVER NETWORK INTERNATIONAL SERVICE FEE BCcard fransactions at a U.S. merchant location

with a non-U.8S. issued card.

0.40% Fee assessed on all Discover, Diners Club
International, JCB, China UnionPay, and Korea

BCcard fransactions where the country code of
DISCOVER NETWORK INTERNATIONAL PROCESSING FEE the merchant is different from the country code of
the card issuer, Billed with applicable Interchange

fees.
5. General Pricing Information:
a. Interchange Schedules. The fees and assessments and qualifying criteria set forth above and in the rate schedules referenced in

the Interchange Schedules section above which are and annexed hereto by such references thereto, may be changed from time to
time as a result of Card Organization changes. References in those rate schedules to the "Program Guide” and “Application” shall
mean the Bankcard Addendum,

b. Information Regarding Certain Transaction Fees for the Above Card Types:
()] Billable transactions include: purchases, returns, declines, reversals, terminal balancing totals and authorizations,
i) Authorization fees apply to all attempted authorizations and approved authorizations.
(i) Per item fees include data capture and settlement.
(iv) The discount rate applies to gross processing volume.
W The fees and charges set forth on this Schedule A are in addition to all other Third Parly Based Fees and all fees due
and payable to BAMS and/or any applicable Person and will be collected by BAMS as set forth in the Bankcard Addendum.
C. Information Regarding Supplies Charges
(i) Supplies are provided at BAMS' then-current costs, plus a fee for shipping and handling, per shipment.
(i CUSTOMER shall be responsible for payment of all shipping costs associated with any equipment purchased, leased or

maintained by BAMS under this Bankcard Addendum
Other Card Services Supplement to Merchant Services Bankcard Addendum and Aftachment |

Other Card Services Supplement to Merchant Services Bankcard Addendum and Aftachment | to Schedule A

This Other Card Services Supplement to Merchant Services Bankcard Addendum and Altachment | to Schedule A (referred to herein as the “CCS
Supplement”) supplements the Merchant Services Bankcard Addendum (the "Bankcard Addendum") and Schedule A to which is attached and sets forth
the terms applicable to BAMS provision of the specified services for the Card transactions set forth below:

OTHER CARD SERVICES SUPPLEMENT TO BANKCARD ADDENDUM:

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 shall be governed by the terms of such Issuer
Agreement. CUSTOMER shall comply with all terms and conditions of the Issuer Agreement and the applicable rules, regulations, interpretations and
other requirements of the respective Issuer and shall not seek authorization for or submit for processing or seitlement hereunder any Issuer Card
transactions at any time when CUSTOMER does not have in effect a valid Issuer Agreement with such Issuer. CUSTOMER agrees to notify BAMS
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immediately upon the termination of any lssuer Agreement to which it is a party. Upon such termination, BAMS shall have no further obligations
hersunder 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 Bankcard Addendum 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 QOrganizations” shall he deemed to include any Card Organizations set forth
in this ©CS Supplement for purposes of such Services.

2. 1ISSUER CONSENTS:

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

3. AUTHORIZATION SERVICES ONLY:

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

4. PROCESSING AND SUBMISSION TO ISSUERS:

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

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

5. DISCOVER PROCESSING PROVISIONS:

Acceptance of DNP Card Types: Except as provided in this OCS, the temms and conditions governing CUSTOMER's acceptance of DNP Card Types
are as specified in the Bankcard Addendum. CUSTOMER agrees to follow the Bankcard Addendum concerning CUSTOMER'’s acceptance of DNP
Card Types.

Any provision contained in the Bankcard Addendum which directs CUSTOMER to contact Discover for customer services or for any other inguiry or
purpose is modified hereby to provide that CUSTOMER is to contact BAMS for customer service or in relation to such Inguiry or purpose.

ATTACHMENT I TO SCHEDULE A:

American Express* _ X Diners Club*** Discover®
Jcg+ Fleet* Voyager**
Wright Express™

*Gard processing services for these {ransaction 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 seltled by the Issuer.
***These are DNP Card Typas will be processed via Discover systems and subject to Discover Card Organization Rules; BAMS will settle transactions
for all Discover Cards and DNP Card Types, unless CUSTOMER is classified by Discover Network as a Discover Direct Strategic Relationship as further
described in Subsection 13.1 of the Bankcard Addendum.

1. FEES: See Schedule A.

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

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

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

BANC OF AMERICA MERCHANT SERVICES, LLC ORLANDE CRANGE COUNTY EXPRESSWAY AUTHORITY
(BAMS) (CUSTQ V., S/

Title: ¢ Title: [ ¥ yecty ar- %Wﬂff%%q?l
Date: Joel T. Henckel Date: &’//‘//B

™ nior Vice President
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PAYPQINT SERVICES ADDENDUM TO MASTER SERVICES AGREEMENT

THIS PAYPQINT SERVICES ADDENDUM (“PayPoint Addendum”) dated Ql ]q . 2013 (“Effective Date") is among
Orlando Orange County Expressway Authority (‘Customer”); Banc of America Merchant Serwces LLC ("BAMS"); and Bank of
America, N.A. ("Bank” (collectively BAMS and Bank are the "Servicers"); and supplements the Master Services Agreemeant ("MSA")
between Customer and BAMS,

1.

2

2.1

2.2

2.3

2.4

2.5

26

Definitions, Capitalized terms used but not defined in this PayPoint Addendum are defined in the MSA.

PayPoint Services. BAMS will provide Customer with a payment administration solution (“PayPoint Services”) that allows
Customer to use an internet based gateway ("PayPoint Gateway”) to manage consumer (“Consumer™) payments and payment
transaction data initiated and submitted via in-person, point-of-sale, payment kiosk, web based applications, customer
representative assisted calls or interactive voice response (“/VR") channels. The PayPoint Services are provided to Customer by
BAMS and not Bank. Bank is not a party to this PayPoint Addendum insofar as it applies to the PayPoint Services, and Bank is not
liable to Customer in any way with respect to the PayPoint Services. For the purposes of this PayPoint Addendum, the words “we
“our” and “us” refer only to the BAMS and not the Bank.

Functionality, The PayPoint Services will enable Customer to (i) consolidate payment output filas with the PayPoint Services
posting file(s); (i} review Consumer payment reporting; (i) perform detailed Consumer payment research related to status, date
tracking, time tracking, successful or negative payment results and payment reconciliation; (iv) review Consumer payment
authorization and return processing information; (v} perform Consumer payment void and refund processing; (vi) track Consumer
payment chargeback and setflement activity; (vil) apply notes to specific Consumer payments or transactions; {viii) process, single,
recurring or ad hoc Consumer payments; (ix} set-up, access and manage multiple, individual Consumer accounts; and (x) add
certain Customer personalization {e.g., Customer specific logo, color themea and/or text) to Customer’s website andfor IVR (defined
below), if hosted or provided by BAMS.

Payment Types Supported. The PayPoint Services will enable Customer to support (i) personal and business electronic check
("eCheck”) payments; (i) credit card payments for card assomallons |dent|f ed by BAMS from time-to-time; (jii) debit card payments
(signature, PIN based or PINless) on the STAR®, PULSE® and NYCE® networks; (iv) Automated Cleanng House payments using
TEL, WEB, CCD and PPD entry classes as deflned under the National Automated Clearing House Association ("NACHA"} rules
and guidelines, as amended from time to time (*Ruies”). For eCheck payments that are processed in connection with services
provided separately by TeleCheck Services, Inc. (or such other provider offering the necessary functionality), the PayPoint
Services will reject payments that (A)display routing and transit number ("MICR Line™ information indicating the check
corresponds to a government or payroll check, or a check writer's account (1) on which the check writer's bank indicates checks
may not be written, (2) that may not be settled via the Automated Clearing House ("ACH") nelwork, (3) that is not a domestic
United States demand deposit account, or (4} for which MICR Line errors may not be syslemically resolved through automatic
processing (i.e., for which no notification of change information is available through the banking systems or ACH network); or
(B) exceed a processing limit of $20,000,000.

Fraud Detection. The PayPoint Services provide fraud detection functionality that includes (i) address verification and CVV2 code
validation for credit cards; (ii) transaction limit monitoring; and (jii} duplicate payment detection,

Convenience Fees. The PayPoint Services will support payment data management for fixed and percentage based convenience
fees that are assessed and collected by Customer, including the ability to track the primary payment and convenience fee as
separate transactions or as a single integrated transaction. The PayPoint Services do not process settlement of convenience fees
as part of the Customer's convenience fee program; rather, the PayPoint Services enable tracking and management of
convenience fee data submitted with other payment data received from a Customer that assesses and collects convenience fees.
Customer is solely responsible for complying with applicable law, the card association rules and NACHA rules related to its
implementation and collection of convenience fees.

Application Programming Interfaces and Integration. The PayPoint Services will integrate with Customers existing payment
processing services via (i) real time integration of Customer's front end website with the PayPoint Services application
programming interface; (i) XML batch integration; or (ili) the Front-End Solution described in Section 2.6 below. Customer must
implement any upgrades to the PayPoint Services within a commarcially reasonable period of time after receiving the updates.

Hosting; Marks. The PayPoint Gateway is hosted through BAMS. Upon Customer's election, BAMS will also provide Customer
with a front-end solution ("Froni-End Solution™ that is integrated with the PayPoint Services that includes (i) ready-made,
personalizable website and/or interactive voice response ("IVR") services, and (i) a toolkit for the Customer to manage its web-site
personalization. if Customer elects to use the PayPoint Services’ Front-End Solution, Customer may also customize it to include
Customer's Marks (defined helow) on the website. Customer is responsible for providing the Marks {o BAMS that Customer would
like included in a customized Front-End Solution; and, in connection therewith, grants BAMS a non-exclusive, revocable license
during the term of this PayPoint Addendum to use the Marks provided by Customer in connection with creafion of a customized
Front-End Solution. Customer represents and warrants that it owns or has obtained the necessary licenses or rights for BAMS to
display or use all Marks provided by Customer when creating a customized Front-End Solution or otherwise using such marks in
connection with Customer's use of the PayPoint Services.,

Payment Processing Obligations. Customer will submit all payments initiated by Consumers using the PayPoint Gateway and
BAMS's computer systems according to documentation provided by BAMS from time-to-lime (BAMS's computer systems and
documentation are the "BAMS Systern”). Customer will provide all transaction data, Personal Information (defined below), related
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6.1

6.2

6.3

6.4

8.5

7.1

7.2

information and instructions (collectively “Payment Dafa") necessary for BAMS to perform the PayPoint Services. Unless another
entity is acting as the “Originator” (as defined in the NACHA Rules) on Customer’s behalf in connection with ACH Payments,
Customer will be the Originator for any ACH Payments that Customer submits for processing. BAMS will be a “Third Party
Processor” (as defined in the NACHA Rules) and will facilitate processing ACH Payments submitted by Customer by transmitting
ACH files among each appropriate Originating Depository Financial Institutions (each an “ODFF) and Receiving Depository
Financial Institution (each an “RDF") {beth as defined in the NACHA Rules). Customer assumes all responsibilities and liabilities
under the NACHA Rules for ACH Payments it submits for processing; and will assume all liability for the amount of any ACH
Payment that is rejected for insufficient funds. Customer assumes all responsibiliies and fiabilities under applicable association
rules or regulations related to processing its Consumer's credit card payments. Customer will be solely responsible for ensuring
the validity, accuracy and completeness of all Payment Data. BAMS WILL RELY UPON AND USE PAYMENT DATA SUBMITTED
BY CUSTOMER WITHOUT FURTHER VERIFICATION IN ORDER TO PROVIDE THE PAYPOQINT SERVICES. BAMS will have
no responsibility or liability for any errcr, omission, delay, failure to meet any processing timelines or accurately perform any of the
PayPoint Services due to Customer {or its Consumers) submitiing inaccurate, incomplete or untimely Payment Data, or failing to
perform its seftlement obligations.

Settlement Obligations. The PayPcint Services constitute a Consumer payment administrative application and are not a
payment processing application. Customer is solely responsible for all setttement obligations and settlement fees that arise in
connection with the underlying processing of any and all Consumer payments that are administered using the PayPoint Services.
Customer waives its right to assert any defense, set-off or counterclaim against BAMS for any settlement obligation or liability that
arises in connection with Customer's or its Consumer's use of the PayPoint Services or the PayPoint Gateway. Customer is solely
responsible for all liability associated with any Consumer payment that is rejected for insufficient funds.

Information Security. Each party is responsible for; (i) the securily of non-public or personally identifiable information ("Personaf
information”) on the systems under its control or that is obtained through its respective provisicn or use of the Services; and
(i) data security issues arising from its systems, or directly resulting from its use of third party vendors or subcontractors, if any, in
conneciion with the Services. Each party will maintain commercially reasonable information security practices designed to prevent
unauthorized or unlawful access to, use, disclosure or alteration of Personal Information {collectively, a "Securify incident).

Term; Termination.

Term. The term of this PayPoint Addendum will commence on its Effective Date, will extend for the initial term and will renew as
set forth in the MSA.

Termination For Breach; Insolvency. Either party may terminate this PayPoint Addendum if the other: (a) breaches a material
representation, warranty, term, condition or ohligation, and fails to cure such breach within 30 days after receiving written notice of
such breach; or {h){i} is dissolved, becomes insolvent, generally fails to pay or admits in writing its general inability to pay its debts
as they become due; (i) makes a general assignment, arrangement, or composition agreement with or for the benefit of ils
credilors; (jii) files a petition in bankruptcy or institutes any action under federal or state law for the relief of debtors; (iv) seeks or
consents to the appeintment of an administrator, receiver, custedian, or similar official for the wind up of its business; or
{v) becomes the subject of an involuntary petition In bankruptcy or any involuntary proceeding related to insclvency, receivership,
liquidation or composition for the henefil of creditors, and such proceeding is not dismissed or stayed within 30 days.

Termination for Non-Performance, BAMS may terminate this PayPoint Addendum immediately if (i) Customer's performance of its
obligations or use of the PayPoint Services violates applicable Legal Requirements {defined below); (ii) Customer fails to provide
any data or take any action in connection with payment processing required under this PayPoint Addendum 5 times in any
catendar month or 12 times in any calendar year; {jii} it reasonably determines that a material adverse change has occurred in
Customer’s financial condition, or that such a change is reasonably likely to ocecur; (iv) Customer fails to pay any past due amount
within 5 days of demand therefor; or (v) Customer fails to comply with its settliement obligations for payments administered using
PayPoint Services,

Suspension. BAMS may, with as much notice as is commercially practicable, suspend all or a portion of the PayPoint Services
immediately if (i) Customer materially breaches this Addendum; (i) BAMS reasonably determines that Customer is using the
PayPoint Services for any fraudulent, illegal or unauthorized purpose; (iii) BAMS reasonably determines that cother questionable
activity related to data security is occurring in connection with Customer's use of the PayPcint Services; or (iv) as required by
applicable Legal Requirements,

Effect of Termination, Suspension. Termination of this PayPoint Addendum or suspensicn of the PayPoint Services will not affect
BAMS’ right to recover any amounts for which Customer is liable or obligated hereunder. Termination will not affect Customer's
responsibility to pay any amount for which it is liable or obligated in connection with the PayPoint Services provided under this
PayPoint Addendum,

Fees; Payment of Fees.

Fees. The fees (“Fees") for the PayPoint Services are set forth on Schedule A attached to this PayPoint Addendum.

Payment of Fees. All Fees are due upon receipt and payable within thirty {(30) days of invoice date. A delinquency charge of 1%4%
per month or the highest amount permitted by law, whichever is lower, will be added to the outstanding balance of any delinquent

account, BAMS may suspend the PayPoint Services during any pericd in which Customer's account is delinquent. BAMS may
offset delinquent amounts from any amount it owes to Customer; and, further, may terminate this PayPoint Addendum immediately

Oriando Orange County Expressway Autherity BAMS MSA CLEAN (6 12 13).docxPage 26 of 34




9.1

0.2

10.

11.

upon written notice to Customer if it fails to pay BAMS in full within five {5) days of demand for payment of any delinquent
amount(s). Continuing PayPoint Services during any period when Customer's account is delinquent will not constitute a waiver of
BAMS’ rights related to suspension of the PayPoeint Services or termination of this PayPoint Addendum.

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

Intellectual Property.

Ownership. Customer will not remove, alter, modify, relocate or erase any copyright notice or other legend(s) denoting BAMS’ or
other third parties’ (if any) proprietary interest in the PayPoint Services. Customer has no right, title or interest in or to the PayPoint
Services, any related software, materials, documentation, or derivative works thereof, or any patent, trademark, service mark,
copyright, irade secret or proprietary rights associated with the PayPoint Gateway or PayPoint Services; and nothing in this
PayPoint Addendum or the MSA assigns, transfers or creates any such right, title or interest for Customer (whether express or
implied, by estoppel or otherwise). Any rights associated with the PayPoint Services that are not expressly granted by BAMS
within this PayPoint Addendum are withheld. Customer will not take any action inconsistent with the ownership, fitle or license
rights associated with the PayPoint Services. Customer will not file any action, in any forum, challenging cwnership of the
PayPoint Services, any related software, maferials, documentation or derivative works thereof, Breach of this Section constifutes a
material breach of this PayPoint Addendum and the MSA, and BAMS may immediately suspend or terminate Cuslomer’s use of
the PayPoint Services, this PayPoint Addendum or the MSA in the event of such breach.

Use of Marks. Except as specifically provided for in this PayPoint Addendum, neither party will use any trademark, service mark,
trade name or other proprietary designation (collectively, “Marks") owned, licensed or regisfered by the other parly without prior
wrilten consent, Neither party will use or reference the other's Marks in any manner that disparages or portrays the other in a
negative light. Neither parly may alter, modify, or change the other's Marks in any way. A breach of the terms of this Section
related to the use of a party’'s Marks will cause irreparable harm such that the non-breaching party will not have an adequate
remedy at law and, in addition to any other rights or remedies available at law or in equity, will be entitled to seek injunctive relief
against the breaching party (without pesting a bond or other security).

Compliance with Law. BAMS and Customer will comply with all federal, state or local laws, regulations, judicial or administrative
decisions, executive orders, rules or interpretations, and the NACHA Rules (collectively, “Legal Requirements") applicable to their
respective use or provision of the PayPoint Services. Neither BAMS nor Customer is respeonsible for interpreting or performing the
compliance cbligations of the other parly with respect to the Legal Requirements that are applicable to each’s respective use or
provision of the PayPoint Services. Customer will use the PayPoint Services in accordance and compliance with this PayPoint
Addendum, BAMS System requirements and the written policies and procedures provided by BAMS from time-to-time. Customer
will not use the PayPoint Services in connection with any gaming business, adult or sexually oriented business, or business
opperiunity business.

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

EXECUTED:

ORLANDO ORANGE COUNTY EXPRESSWAY AUTHORITY  BANK OF AMERICA, N.A.

By: Banc of America Merchant Services, LLC
pursuant to a limited power of attorney

£ &

: , ) By:

By: ( {AEAA G Sl A Vi Y NS R

Name: (lavdé -4/ Name: {_}

Title: L}z[‘&_cfﬂ of Recve frieqf—— Title: _ ™~
Joel T. Hencke|

Senior Vice President

BANC OF AMERICA MERCHANT SERVICES, LLC

Title: Joel T Henckat

enior Vice President
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SCHEDULE A

PAYPOINT SERVICE FEES

Transaction Fee

Description

Amount

Consumer Payment Fee:

The amount charged for each consumer payment
transaction that is processed using the PayPoin{ Services,

$0.15

Summary Presentment Fee:

The amount charged for each summary bill presentment
transaction that is processed using the PayPoint Services.

$0.15

Virtual Terminal Fee:

The amount charged for each transaction that is processed
using the PayPoint Services' virtual terminal functionality.

$0.15

VR Fee;

The amount charged per minute for IVR services.

$0.15

Credit Card/Debit Card Fee:

The amount charged for each credit card or debit card
(signature, PIN based or PINless) transaction that is
processed using the PayPoint Services. When the
Customer assesses a convenience fee in connection with a
credit card or debit card payment, the primary payment and
convenience fee are separate processing transaclions and
this fee is charged to process the primary payment and to
process the convenience fee as independent transactions.

$0.15

eCheck Fee:

The amount charged for each eCheck payment fransacticn
that is processed using the PayPoint Services. When the
Customer assesses a convenience fee in connection with
an eCheck payment, the primary payment and convenience
fee are separate processing transactions and this fee is
charged to process the primary payment and to process the
convenience fee as independent transactions.

$0.15

Monthly Minimum Fee:

The minimum amount charged to Customer each month for
processing transactions using the PayPoint Services. If the
total Fees for any month are less than the Monthly
Minimum Fee, then the Monthly Minimum Fee will apply for
such moenth; and Customer will be billed for the difference
between the Menthly Minimum Fee and the total
transaction fees billed during the applicable month,

$375.00

Non-Transaction Fees

Description

Amount

Set-Up Fee;

The amount charged for initial setup and initiation of the
PayPoint Services.

$56,000

On-Site Training Fee;

The amount charged each day lo provide on-site training fo
Customer in connection with the PayPoint Services.

nfa

Custom Development Fee:

The amount charged per hour for any custom development
requests that Customer and BAMS agree upon in
connection with the PayPoint Services. Custom
development requests will be subject to a separate
evaluation process and statement of work defining the
parameters and deliverables for the project.

n/a
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ACCOUNT UPDATER ADDENDUM TO MASTER SERVICES AGREEMENT

THIS ACCOUNT UPDATER ADDENDUM TO MASTER SERVICES AGREEMENT ("AU Addendum”) dated

(4 , 2013 (“Effective Date”") is among BANC OF AMERICA MERCHANT SERVICES, LLC ("BAMS”);

and Orlando Orange County Expressway Authority ("“Customer”); and supplements the Master Services Agreement
dated _(y¢ ‘IL_.] , 2013 ("MSA”) between Customer and BAMS,

BAMS AND CUSTOMER AGREE:

1.
2,

2.1

2.2

23

2.4

Definitions. Capitalized terms used but not defined in this AU Addendum are defined in the MSA,
AU Services.

The account updater services ("AU Services”) consist, collectively, of processing functionality that will () obtain
Card account information ("Card Info”) from Customer; (i) submit this Card Info to those Associations
{including, without limitation, VISA, MasterCard or Discover) that maintain account updater programs (*Updater
Programs™); (iii} correlate the data available from the Associations’ Updater Programs to match the existing
Card Info that Customer provided with corresponding updated Card Info obtained from the Asscciations’
Updater Programs; and (iv) provide the new Card Info to Customer for processing ongoing payments. AU
Services may be used only in connection with Associations that mainiain Updater Programs and Card issuing
banks (“Issuers”) that participate in these Updater Programs.

Stand Alone Services. The AU Services are provided to Customer in a non-hosted environment that does not
require that Customer obtain processing services using the Compass or Hosted Recurring Payment
processing platforms. In the non-hosted environment, Customer will maintain its own database containing
Card Info and submit this Card Info to BAMS from time-to-time via batch files formatled pursuant to the
specifications BAMS provides to Customer. To receive the stand-alone offering of the AU Services, Customer
must submit its Card Info for processing using the Message\Way file transport portal.

Disclaimer. The AU Services are only accurate lo the extent (i) Issuers participate in the Associations’ Updater
Programs (many Issuers do not participate); (i)} Issuers provide accurate Card Info to the Associations’
Updater Services; (iii) the Card Info provided to BAMS by the Associations’ Updater Services is accurate; and
(iv)the Card Info that Customer provide is accurate. BAMS MAKES NOQ REPRESENTATION OR
WARRANTY THAT THE CARD INFO PROVIDED IN CONNECTION WITH THE AU SERVICES IS
ACCURATE, COMPLETE OR ERROR FREE. BAMS WILL NOT BE LIABLE FOCR ANY DAMAGES OR
CLAIMS ARISING FROM THE ACCURACY OF THE CARD INFQ IT PROVIDES THRCUGH THE AU
SERVICES.

Provider. The AU Services are provided to Customer by BAMS and not Bank. Bank is not a party to this AU
Addendum insofar as it applies to the AU Services, and Bank is not liable to Customer in any way with respect
to the AU Services.

Customer's Responsibilities. Customer must comply with the following requirements when using the AU
Services:

(a} Customer must have a legitimate business need to obtain updated Card Info (for example, subscription
based services, membership based services or recurring payment services), and Customer must
maintain an ongoing payment relationship with the cardholders for which Customer submits Card Info
for processing via the AU Services.

(by  Customer's business cannot fall into a high-risk category designated by the applicable Associations.

(¢}  Customer must enroll as a participant with the applicable Association’s Updater Programs, maintain its
enroliment and be certified by BAMS and the Association as compliant with the Association’s then
current participation requirements that BAMS will provide to Customer from time-ic-time.

(dy  Customer must update the Card Info that BAMS maintains on Customer’s behalf in BAMS' database, or
that Customer send to BAMS (or has sent to BAMS on Customer's behalf), when a cardholder closes

... their-account-with-an-Association-and- makes. Customer.-aware-of-this-change;- and,-further,-Customer
must not submit Card Info for AU Services if Customer previously received a closed account response
for such Card Info.

{e) For hosted AU Services, Customer acknowledges that BAMS will submit an inquiry on Customer's
behaif 10 the Association’s Updater Programs for all of Customer's Card Info at least once during the
time frame(s) established by the applicable Associations.
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H Customer (or the entity submitting files of Card Info to BAMS on Customer’s behalf) must comply with
the inquiry file layout and interface requirements that BAMS provide to Customer from time-fo-time.

{g)  Customer may not submit Card Info on behalf of another entily for processing using the AU Services.

{hy If BAMS does not maintain Customer's database in a hosted environment, Customer must update
Customer's Card Info database within 5 days {or such shorter period of time as may be required by the
Associations) of receiving updated Card Info using the Al Services.

i} Upon updating the Card Info BAMS provides Customer using the AU Services, Customer must
immediately delete its old Card Info data files.

() Customer must keep all information and data accessed through the AU Services strictly confidential.
Customer may not disclose any information or data obtained using the AU Services to any third party,
and may not use such information or data for any purpose other than those expressly permiited by the
Associations.

4, Fees. Payment of fees for the AU Services will be as set forth in the MSA. The fees for processing
transactions related to the AU Services are described on Schedule A to this AU Addendum.

5. Sublicense; Intellectual Property.

5.1 BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, limited, royalty-free, revocable
sub-license during the term of this AU Addendum to use the AU Services and the associated documentation,
trademarks or service marks identified in the Operating Procedures; all subject to the terms of this AU
Addendum and the MSA. Customer may only use the AU Services in connection with the processing services
Customer receives under the MSA, Customer has no right, title or interest in or to the AU Services, any
related software, materials, documentation, or derivafive works thereof; and nothing in this AU Addendum or
the MSA assigns, transfers or creates any such right, title or interest for Customer (whether express or implied,
or hy estoppel or otherwise). Any and all right, title or interests associated with the AU Services that are net
expressly granted by BAMS within this AU Addendum are expressly withheld., Customer will not take any
action inconsistent with the ownership, title or license rights associated with the AU Services. Customer will
not file any aclion, in any forum, challenging cwnership of the Al Services, any related software, materials,
documentation or derivative works thereof. Breach of this Section constitutes a material breach of this AU
Addendum and the MSA, and BAMS may immediately suspend or terminate Customer's use of the AU
Services, this AU Addendum or the MSA in the event of such breach.

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

5.3 BAMS reserves the right to alter, immediately suspend or upon notice terminate the AU Services in the event
Customer viclates the terms of this AU Addendum, the MSA, BAMS terminates any agreement with third
parties that are involved in providing the AU Services, or BAMS is otherwise unable to continue to provide the
Al Services.

6. Termination. The AU Services may be terminated by either party upon 30 days written nolice to the other

party. In addition to the termination rights set forth in the MSA, BAMS may terminate the AU Services upon 30

days notice to Customer, in the event an Asscciation terminates its Updater Program or BAMS terminates its
padticipation_in_the Updater Programs;_and, further, this AU Addendum will automatically terminate uponany |

termination of the MSA.

7. Full Force and Effect. The MSA remains in effect as amended and supplemented by this AU Addendum. [n
the event of any conilict between the terms of this AU Addendum and the MSA, this AU Addendum will control
with respect to the AU Services, References to the MSA after the date of this AU Addendum include this AU
Addendum.
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EXECUTED:
ORLANDO ORANGE COUNTY EXPRESSWAY BANC OF AMERICA MERCHANT SERVICES, LLC

AUTHORITY
By: 7@&&@
Name:

L - Title: __ >~
v mian? Joel T. Henckel

Senior Vice President

REVIEWED AND A E;}y/?/ﬂ »
BY LEGAL /4% Z, > /Mm
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SCHEDULE A
FEES FOR AU SERVICES

Fees for Non-Hosted, Stand Alone AU Services Using MessageWay Portal

Service Indicator Unit Price
Per Match Fee:
Per match $0.13
North Platform
* Visa-— 249 (i.e., each card account updated)
¢ MasterCard — 60E
South Platform
+  Visa-—338
e MasterCard ~ 457
Set-Up Fee:
» Visa Per merchant, one-time set up $2,500.00
¢ MasterCard
Monthly Processing Fee:
Per merchant, per month $150.00

North Platform
s \isa— 32N
s  MasterCard — 300

South Platform
s \Visa- 337
¢+ MasterCard — 456

Orlando Orange County Expressway Authority BAMS MSA CLEAN (6 12 13}).docx32 of 34




HOSTED RECURRING PAYMENT SERVICES ADDENDUM TO MASTER SERVICES AGREEMENT

THIS HOSTED RECURRING PAYMENT SERVICES ADDENDUM TO MASTER SERVICES AGREEMENT

{"HRP Addendum®) dated _{ '! fg , 2013 ("Effective Date”) is among BANC OF AMERICA MERCHANT
SERVICES, LLC ("BAMS"); and Crlande Orange County Expressway Authority (*Customer™); and supplements the
Master Services MSA dated u!“ , 2013 ("MSA™} between Customer and BAMS.

BAMS AND CUSTOMER AGREE:

1.
2,
21

22

23

5.1

Definitions. Capitalized terms used but not defined in this HRP Addendum are defined in the MSA.
HRP Services.

Services. The hosted recurring payment services allow Customer lo manage recurring card not present
payment transactions using a database in an environment hosted by BAMS that provides Customer with
functionality that will aliow it to (i) build and store a payment profile associated with each of its Cardholders and
their designated Credit Card or Non-FIN Debit Card; (ii) configure a payment schedule based on Customer's
Cardholder's preferred transaction date, frequency, and duration of payment plan preferences; (iii} define
certain processing rules for processing the payments that Cardholders owe to Customer on a recurring basis;
and (iv), based on the Cardholder's payment profile, schedule that Customer creates for the Cardholder and
Customers processing rules, systemafically charge Customer's Cardholders payment account(s} (collectively,
the "HRP Services™).

Authorizalions. Customer expressly authorizes BAMS to use the Card infermation that Customer provides to
populate BAMS’ database for use in connection with the HRP Services. Customer represents and warrants
that each Cardholder has authorized Customer to provide this information to BAMS, and authorized Custorner
to process recurring payments against the Consumer’s Card.

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

HRP Services Disclaimer., EXCEPT AS EXPRESSLY PROVIDED IN THIS HRF ADDENDUM, THE HRP
SERVICES ARE PROVIDED “AS IS” AND BAMS MAKES NO REFPRESENTATIONS OR WARRANTIES
(EXPRESS OR IMPLIED} WITH REGARD TO THE HRP SERVICES, INCLUDING, WITHCOUT LIMITATION,
WARRANTIES OF ACCURACY, NON-INFRINGEMENT OR THAT THEY WILL FUNCTION
UNINTERRUPTED OR ERROR-FREE; AND ANY AND ALL SUCH REPRESENTATIONS OR WARRANTIES
(EXPRESS CR IMPLIED) ARE DISCLAIMED.

Fees., See Schedule A.
Sublicense; Intellectual Property; Representations and Warranties.

BAMS grants to Customer a non-transferable, non-assignable, non-exclusive, limited, royalty-free, revocable
sub-license during the term of this HRP Addendum to use the HRP Services and the associated
documentafion, trademarks or service marks identified in the operating procedures provided 1o Customer with
the HRP Services; all subject to the terms of this HRP Addendum and the MSA. Customer may only use the
HRP Services in connection with the processing services Customer receive under the MSA. Customer has no
right, litle or interest in or to the HRP Services, any related soflware, materials, documentation, or derivative
works thereof; and nothing in this HRP Addendum or the MSA assigns, transfers or creates any such right, title
or interest for Customer (whether express or implied, or by estoppel or otherwise), Any and all right, title or
interests associated with the HRP Services that are noi expressly granted by BAMS within this HRP
Addendum are expressly withheld. Customer will not take any action inconsistent with the ownership, fitle or
license rights associated with the HRP Services. Customer will not file any action, in any forum, challenging
ownership of the HRP Services, any related soflware, materials, documentation or derivative works thereof.
Breach of this Section constilules a material breach of this HRP Addendum and the MSA, and BAMS may
immediately suspend or terminate Customer's use of the HRP Services, this HRP Addendum or the MSA in

arh

6.2

FUES vomn-mfaerch-hi
UIC VT U oUQUIT I GalAT,

Customer will not, and will not permit others to: (i) sell, distribute, lease, license, sublicense or otherwise
disseminate the HRP Services or any portion thereof; (i) copy, modify, enhance, translate, supplement, create
derivative works from, reverse engineer, decompile or cotherwise reduce to human-readable form the HRP
Services or any portion thereof; (ili) use altered versions of the HRP Services or portion thereof; (iv) use,
operate or combine the HRP Services or any related soflware, materials or documentation, or any derivative
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works thereof with other products, materials or services in a manner inconsistenf with this HRP Addendum or
the MSA; or (v), other that intended by its nature, use the HRP Services, or any portion thereof, as a
standalone or non-integrated program. Customer will not perimit others to access the HRP Services, any
related software, materials or documentation, or derivative works thereof. Customer will not remove, alter,
modify, relocate or erase any copyright notice or other legend(s) denoting BAMS’ or other third parties’
proprietary interests in the HRP Services.

5.3 BAMS reserves the right to alter, immediately suspend or upon notice terminate the HRP Services in the event
Customer violates the terms of this HRP Addendum, the MSA or if BAMS terminates any agreement with third
parties that are involved in providing the HRP Services, or BAMS is otherwise unable to continue to provide
the HRP Services.

6. Effective. This HRP Addendum will be effective upon the date it is executed by BAMS helow; thereafter, the
term is governed by the terms of the MSA.

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

EXECUTED:

ORLANDO ORANGE COUNTY EXPRESSWAY BANC OF AMERICA MERCHANT SERVICES, LLC
AUTHORITY

Title: fAtecfpv L Vro ccvelheny Joel T. Henckel
Senior Vice President

T cd? i s, By: vYM.——-
By: A ets AL AAL Name:
Name: (Clasise” Miatley , Title:
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Orlando-Orange County Expressway Authority
4974 ORL Tower Road, Orlando FL 32807
(407) 690-5000 Fax: (407) 690-5032

EXPRESSWA
AUTHORITY

TO: All Potential Bidders of Record
FROM Claude Miller, Director of Procurement

DATE: February 4, 2013
SUBJECT: Credit Card Processing Services, RFP 000900, ADDENDUM
NO. 1

This Addendum forms a part of the Contract Documents and modifies the original
bidding documents dated December 2012, as noted below. Acknowledge receipt of this
Addendum in the space provided on the proposal form. Failure to do so may subject the
bidder to disqualification. This Addendum consists of 6 pages.

RESPONSES TO QUESTIONS RECEIVED

1. The following questions were received from planholders of record. The
Authority’s response follows each question.

Q001: Is the Authority looking for a vendor to provide a Point of Sale
solution and credit card processing services or a vendor that has the
capability to integrate to the Authority’s legacy point of sale solution?

R: The Authority is looking for a vendor to provide credit card and electronic
check processing. The Authority has a full function I'T department that has
the capability to provide any needed integration if required.

Q002: Do you accept checks electronically? Are you interested in
check conversion?

R: Yes, we currently accept checks electronically via our website and we would
be interested in hearing more about electronic check conversion
technology provided it does not add additional expense.

Contract 000900
Addendum One
February 4, 2013




Q003:

Q004:

Q005:

Q006:

Q007:

Do you have a need for Purchasing Card Level II and Level
I1?

Not at this time.

Please provide the company name, product name, and
application version, including any service packs, of the
Authority’s current automatic payment authorization system.

The back office system that currently does payment processing is catled
TRIMS and is a one of a kind system developed by the Authority’s IT
staff.

What is the annual number of transactions and sales volume
processed by Card Brand for each of the acceptance types, e.g.,
phone, face to face, Website, IVR, recurring?

This information can be obtained by using the pricing sheets as the
amounts listed represent an average month of charges processed by the
Authority. The volumes could be determined by multiplying these figures
by twelve to account for an annual basis? The breakdown by each channel
would be difficult to calculate but we could estimate that 80% of all
charges would be recurring charges. 12% website, 6% phone and 2% face
to face.

‘What is the annual number of transactions and sales volume
processed by Card Brand for replenishments?

This information can be obtained by using the pricing sheets as the
amounts listed represent an average month of charges processed by the
Authority. The volumes could be determined by multiplying these figures
by twelve to account for an annual basis?

Is the Authority storing card data today? If so, describe the
security utilized.

The Authority currently stores card data for customers encrypted in its
system. The Authority is currently a PCI compliant level II processor.
Additional information regarding the security utilized may be as needed
during contract negotiations or during the integration process with a
successful vendor.

Contract 000900
Addendum One
February 4, 2013




Q008:
R:

Q009:

Qo10:

Qo11:

Qo12:

Qo013:

Is the Authority utilizing any Tokenization process today?
No, the Authority currently does not utilize tokenization at this time.

Is the Authority utilizing a card account updater file today? If
so, how often is the file updated?

No, The Authority is currently not utilizing a card account updater at this
time but we are interested in the process provided it does not add
additional expense.

Is the Authority utilizing any third-party POS systems,
payment interfaces, applications, middleware, sofitware, or
payment gateways today? If so, please identify each company
name, product name, and version, including service packs, and
how it is used in conjunction with each method of payment,
e.g., acceptance face-to-face, phone, Web, IVR, recurring, etc.

The Authority’s system was developed by in house IT staff but we do
interface to ChasePaymentech via their SDK (software development kit).

In what payment processing capacity are the ID TECH MINI
MAG-IDMB-3351338B devices being used?

They are used to provide credit card swipe data to be input into our system
for one- time payments.

PSR 11, Secondary Back-Up Provisions for Normal On-Line
Transaction Processiug Operations: What hardware that the
Authority ufilizes today is being referred to?

This question speaks to the Authority’s desire to continue normal
operations if the primary access to the processor is down. In the event
certain equipment is needed the Authority would need to be made aware.
Currently the Authority has redundant routers that have been provided by
the processor.

How does the Authority intend fo authorize Micro Payments?
In real time or via a batch process?

If the Authority would utilize this functionality in the future it would be
need in real time.

Contract 000900
Addendum One
February 4, 2013




Q014:

Q015:

Q016:

Q017:

Q018:

Q019:

Contract 000200
Addendum One
February 4,2013

How does the Authority intend to handle a decline ¢ransaction
on Micro Payments?

In the event we utilize micro payments we would request another form of
payment from the customer.

How many total merchant numbers does the Authority utilize today?
Specify for batch replenishment, Website, face-to face, and phone.

Depending on how you define merchant numbers the Authority would
have 10 or 12. Currently the Authority has 10 merchant numbers related
to channels of payments. These ten merchant numbers are then rolled up
under two master merchant numbers,

How is the Authority’s Frame Relay connection configured
today and what is the current back up and DR
communication?

The configuration could be discussed providing a successful bid. The
current disaster recovery process is redundant frame connection with
redundant dial up connections. The Authority’s toll collections system and
all major functionality are redundant.

Is it the Authority’s intention to move from Frame Relay
communication connectivity to Internet communication
connectivity? If so will this communication method be utilized
for all payment transactions?

No, but the Authority would be open to a discussion on communication
connectivity once a successful bidder is identified.

Is the Authority accepting payment for Visa, MasterCard,
Discover, and American Express Card Brands today?

Yes, those are the brands we currently accept.

What is the average number of transactions submitted in a
batch replenishment file for authorization and what is the peak
number of transactions submitted?

The average is under 500 transactions. The peak allowed is 999.




Q020: Are batch replenishment transactions captured for settlement
at the time of authorization (host capture) or is a settlement file
submitted at end of day?

R: Multiple batches are processed daily but settlement and transfer of funds is
done at the end of the day.

Q021: Are batch replenishment transactions processed via the Chase
Paymentech Salem platform?

R: Transactions are currently processed via Chase Paymentech Tampa
platform with the Salem platform as the emergency backup site.

Q022: Are ACH transactions authorized today in real time?
R: No, they are not.
Q023: Who funds the Authority today for Discover transactions?

R: Discover funds those transactions
Q024: Who funds the Authority today for American Express transactions?

R: AMEX funds those transactions

Q025: How does the Authority intend to process after the conclusion
of the contract with Chase Paymentech on April 30, 20137

o Is the intention to be live with a new provider by April
30, August 1, or within 60 days of issuing the notice to
proceed?

o If you do not intend to be live with a new provider by
April 30, do you intend to pursue a month-to-month
contract with Chase Paymentech?

© When do you intend to issue the notice to proceed?

R: Our intention is to execute a contract as soon as possible after completion
of a successful RFP and in the event of a vendor unseating the incumbent
vendor to begin processing on August 1, 2013.

Contract 000900
Addendum One
February 4, 2013




Q026: Section 6, Response to Scope of Services, Reporting, page PSR-

R:

10 requests sample reports. These reports will take up a large
number of the limited 20 page response. Can report samples be
excluded from the 20 page limitation?

Yes

Q027: Does Exhibit A, Scope of Services, require a response?

R:

No, the submitted Proposal shall address the scope through the Proposal
Submiftal Requirements.

Q028: If we include a Table of Contents, is this page counted in the

R:

Contract 000900
Addendum One
Febroary 4, 2013

20-page limit?
No

END OF ADDENDUM NO. 1
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PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES

CONTRACT NO, 000900
PRICE PROPOSAL OF
Pant_of Annevica Mnarthomt Servius 2L C
(NAME)
' & 0 .040.9000
(ADDREAS) (TELEPHONE NUMBER)

Date Submitted é?' / )5/ “ f.77

Orlando-Orange County Expressway Authority
4974 ORL Tower Road
Otlando, FL. 32807

We, the undersigned, hereby declare that no person or persons, firm or corporation, other than the
undersigned, are interested in this Price Proposal as principals, and that this Price Proposal is made
without collusion with any person, firm or corporation. We have carefully and to our full satisfaction
examined the Scope of Services included in the RFP package. We have made a full examination of the
location of the proposed work and the sources of supply of materials. We hereby agree to furnish all
labor, equipment, and materials, as specified in the Scope of Services. We will fulty complete all
necessary work in accordance with the Scope of Services, Contract and addenda, if any, and the
requirements under them for the unit prices shown on the Price Proposal Sheet,

C3




PRICE PROPOSAL
CREDIT CARD PROCESSING SERVICES
CONTRACT NO. 000900

I (We), the undersigned, hereby certify that I (we) have carefully examined this Price Proposal after the
same was completed, and have verified each item placed thereon; and I (we) agree to indemnify,
defend, and hold harmless the Authority against any cost, damage, or expense which it may incur or be
caused by any error in my (our) preparation of same.

CORPORATION:
Bt ok Araeyi (4 Prefinnk Servius L C
Principal (Proposet)

Byiﬁjﬂﬂd!{ /FH / [Z. ﬁ&m.{ﬂ%m«)
President or Viice President

winess (X Qe ) e Koolor

Secretary or AfSISTIAR R RE5 NICH NICHOLS
(Affix NOTARY PUBLIC
Corporate STATE 05)?9%1520?}?42?
Seal) cguonlf‘s%ron EXPIRES 072612016 |
INDIVIDUAL OR FIRM TRADING AS: PARTNERSHIP:
Principal (Proposer) Principal (Proposer)
Signature;
Individual or Owner Signature: (1) Co-Partner or General Partner
Witness: Signature: (2) Co-Partner or General Partner
Witness; Witness: (1)

Witness: (1)
Witness: (2)
Witness: (2)

(If Partnership, list names and addresses of each
partner on separate sheet and attach.)

C-4




Price Proposal Form

Orlando-Orange County Expressway Authority
Credit Card Processing Services

RFP Ne. 000800

Schedule 1 - MasterCard Sales Fees Summary (Monthiy & Pass-Through Pricing)
ltenn Number Description Sales Amount | Estimated Quantiy Rate (%) | ttem Charge Extended Price

533AVAG | U L T 264 2.52%

§25.00

- $6370,05 -,

3.38

4 Gomm Face-to-Face Bus World $250,00 1 240% 013

1884008

4,308 -

8 |comm Data Rate 2-Bus World $13,986.92 172

sas 672,

5
$
3¢
$
.
$

) Gomm Data Rate 2-Purchasing $128,863,77 328
_|Gard | . . .
. 5905743 I NI £ I

siea500 | 16

1,165.30

T09.87.

$1466.55

75250, saa % | sado| L e " 4H08.80

§3.750.00 ‘ B9 0.05% 2443

g7asmese | . 656l -02s 451844

@B B BTR eTe BB BB e e w

5$250.32 30 0.07 5.98

- SMB.00 N IR 'ﬁz.%% ST o ua

28 [Standard Debit 480,00 2 1909 028 2.08

S Wormsute | seegogaz | Lo AA8R| F 4

Lo 1,20908

30 |World US Public Sector 5332,724.1}3 8,654 1.55% 0.13 6,022.25

I T T S Y ¥

. World us Standerd e Y , ‘ 2.62

$80.00. e '.2 C285%| o3

36,111.60

£ 3

3ubtota| Part1 MasterCard Sules Fees {Pass-Through Pricing)

Firm Name: L Uhand ey haes LLC

Initial; _ >,




Schedule 2 - VISA Sales Fees Summary (Monthly & Pass-Through Pricing}

7

Clap

41

53

=" |GP8 Retafl Deblt -

- |oPS Retall Propeld '+ 7 :

Business Cnrd-st'd”
[Business Card:Leve

Business Enhanced-GNP

Gorp Gard-GNP'

ca

- Gorp Gard-8td

‘|corb Gard-Levei2
GPa-cHP
GPS.GNP-Debit -
' c;’s Epcomn;len:é Basic
GPS E-Gommercs Basle Deblt:

CPS Retall Gredit Gard
CPS Retall Key Entry Dablt
CPS Rewards 1

éPsRQ\Gardsz R

GPS Small Tickat

kat Dablt .-

leps-ce prepald

CPS Ratal) Key Entry Prepald

GPS Smafl Ticket Debit & Prepald

| Ticket Prepald -~ -
Dabit & Propald Regulated
L|ERE. -

EIRF Dabit

" |EIRF Prepald Fus! . *

- [Business Enhancad-Retall . "

$431,557,00

GP'S E-Gomimerco Bushs Fiopald,

$600.00

UL 12989

$209,182,53

.l s713308,

$115,587.87

gssampio |

$37,739.59

507,359.31

56,947.64

(. $993,604,20 -

5177.00

| A

$1,945.00

Csn863s

$12,823.13

$2,550,244.57

. 31243229

$14,109.26

$2,401.85

Csisgmen [T e

455

379
le

304

- .:7 12 g

59,202
28
43

. 106

i 180%

1.65%

TA95%|

165%

.
175%
A7sm
1."753‘{.:

. 1--;1:5.% e

0.05%

R 1 I

0.05%

I I

1.75%

1.80%

1.65%

.13

0.07

g7

0.23

+ 0.08

0.5
013
0.23]

Cpa3

ltem Nuraber Description Sales Amount | Estimated Quantity Rate (%) ttem Charge Extanded Prlca
T [Bus DebGNE TS55,M0057. T RAE o o[§ T adesdr
Bus Dai:llt-c;ard Prasenrt - $1l0,495.11 193 1.70% 0.13) $ 263.52
. |BusEnhanced-Nen TREL2 ;< | ' $193.68 4 20l T ogas A2
35 -Buslness darchP $275,7111.37 2.45% 013|$ 7.085.64
“ .38, |BusinessCard:Relall 7)o $745250 & B
$
$

“ e

' 342,43

57493,
12040
L, MeTaTe
s
R F £
a0
L MTe
157
)
i
- 262
10,0756
"o 32330
M8.56

67.61

Firm Hame:

Inltial: __..°

L o Areica v Uhowd SeriusUC




Schedule 2 - VISA Sales Fees Summary {(Monthly & Pass-Through Pricing)
Itam Numbar Description Sales Amount | Estimated Quantity Rate (%) ltem Chavge Extended Price

2.02

&7 fnterreg Bus & Signature Bus Card 58000 2 2.45% 0.03

. |inferey Super Pram Rate .. -,

861975 -

il ‘ 242%( o 003

Interreg Chip $52.54 1 1.85% 0.03
B In!errqncorpcard S ‘_"7 S| Lsmepo | - L, T s 248 D o

" inlerreg Debit Regulated $2,453,62 72 0.50% 0,25

73 Interreg Prem Card $592,75

' lnt :

rchs.msulbuuuncmd [ 3Bo.0C

75 !nterreu std $2,631.00

’ Non GFS a] hlt&. Prapald RE

7 PurchaslngGard-GNP $304,506.64

Pu haaingcam-naten
79 |Purchasing Cant-Std

'|Puschasing Card-

stgnalﬁre Buslﬁass-dNP

“|8lgnature Business-Refalt -

g - siénaturaﬁmférred-éNﬁ

Slgnnture Prererred R'I _' |

85 signature meerrad SId 245,53

Subtotal Part 2 - VISA Sales Fees {Pass-Throtgh Pricing) 102,944.38

Schedule 3 - Authorization & Transaction Fees (Monthly Basis)
ltam Number Deseription Sales Amount | Estimated Quantity Rate (%) Itemn Gharge Extended Prica

AMEN Interniet Gateway (Esllmaled
Transact;on Vn!u ey Item charg

= Totall
AMEXR, Intemal Neteonnect
(Estlmnted Transaction Volume x

Ilem Gharae = Tatall
DSCV Internet Gateway (E‘sﬂmated

. 28392
Tmnsecl[on Volumexlle‘ arga L

i PR
nscv internet Neit:onnent 15.78
{Estimated Transaction Volume x
1t

Jltem Ghofua = Totalt
" [M& Auth Access Fees (Estimated...

28,02

1.822.70

91 MG GNP AVS Feas {Estfmaled NA 36,454 NA
Transaction Volume x ltem Charge
& Totall
.92 - IMG.Internet Gafeway (Estimated
v Trnnsactlon Vc:lumaxltem Charg . . o o ‘ L
i *|ua Fhtal) - ] s o ) ¢ ST
23 MG Internet Nelconnect [i':’sﬂmatad NA 7.573| NA $ 0.03]3% 227.1%
Transactlon Volume x ltem Gharga
a Tatall
.- |VISA internet Gateway (Estimated :-|NA
: Tmnsqctlnn Vulume xllam charge T
= Total) - - - _

3600 NA - oM s - taesm

TA0B788[RA - | oo3|$- - 3.26384

rlrtmﬁleme %29‘“ d ih '@MULKMM 56(\/ (1\5 LLC




Schedule 3 - Authorization & Transaction Fees (Monthly Basls)

Item Number

Dascription

Saley Amount

Estimated Guantity

Rate (%)

Item Charge

Extended Price

a5

ViSA Internet Netconnact
{Estimated Transactlon Volume x

NA

25,663

NA

0.03

769.89

ltam Chatae = Totahl
ecl?ecisVeriﬂﬁaﬁénlﬁsumﬂ!@d 2

aChenk Re}act Fee {Estimaled

Transanlfon Volume x ltem Charge

= Tod Bt
Reiums ACH Fee (Estlmnted
Transaction Volume x item Charge

NA

itém Chareia = Teial)
Deposit Matchlngmapalr
{Estimated Transaction Volume x

= Tatal

ltam Charpa e Totall ____
"|eGheck Deposit (AGH) (Estimated
: v

109

ACH 'E'mnsfar Faa {Estlmated
Transacton Volume x Item Charga

=
QTHER: Applicable Authorization or Transaction Fees (Monthly)
NOTE: Pleasa add below and indicata Individuel categories. Estimated Quantily shall be for bid

evdluation purposes only.

’|Card Account Updatar Tra anuun
. |FeR iPer tatch)

Subtotal Part 3 - Authorization & Transaction Fees

10,182.36

{Par Merchant 10 & amortized over
36 menths|

[# MIDs % {One-Time Set-up
Fer/MID)/36 = Total|

Schedule 4 - Other Fees
ltamy Number Dascription Sales Amount | Estimated Quantity| Rate{%) Hem Gharge Extended Price
- [viSA TRANSACTION INTEGRITY  |N - 2232{N) -7 DA s 122320
: FEE (Eatlma!ed T:ansacllon Vo!umex R I il T
ot = Ted o . .
INTERNET SERVICE FEE. NA 4 o -
{Estimated Transaction Volume x
ftem Charge = Total}
< |LEASED LINE (Estimated - NA - CANAC - -0 -
Transacﬁun Volumes x ltem Chamga= .. I
Total) . - S . 7 S |
GATEWAY ONE-TIME SET-UF FEE |NA 10{NA 500 5,000,090

eumnungt a0 o Aroatica Pnofihand: Sericgs(LC




Schedule 4 - Other Fees

items Numbar Dascription Sales Amtount

Estimatad Quantity Rate (%)

Itam Cherge

Extended Price

Note: Please add below and indlcate individual descr
Proposal evaluation purposes only.

ptlons. Estimated Quantity shall be for Price
{LIne ltem 118 through 120).

118 Card Account Updater Sefup Fee |NA 1|NA 52,500.00| § 2,500,00
{per Marchant)

A

120 NA

ANNUAL FEE {if applicable convett
faus to appropyiate mont

Proposal evaluation purposes only.
amount in the ltam charge column {Line item 422).

owl) - N A
Note: Plaase add below and Indlcate Individual descriptions, Estimated Quantity shall be for Price
Annual Fees are fo ha pramted by dividing by 12 and

Inserting

Gateway Monthly Fee TD Level NA

12|NA

OTHER; Applicable Fees not [isted above. Nole: Please add below and Indlcate individual deseriptions.
Estimated Quantify shall be for Price Proposal evaluallon purposas only, Annual Fees are to be prorated
by dividing by 12 and Inserting amount In the ltem charge column (Line item 123 & 124}, One Ume fees
dre to be prorated by dividing by 38 and Inserting amount In the item charge column (line Item 125 end
126). Monthly fees are Inserted In tha [tem cherge column unchanged (LIne item 127 through 132).

Card Account Updater Monthly Fae [N 2(NA - [}
124 NA ZNA Ts -
3
Rkt
15
3
]
$
ik 3o
2 o7y —5oTA 3 -
Subtotal Part 4 - Other Fees $ 7,873.20
Total Feas and Charges (Monthly) $ 156,112.45
GRAND TOTAL (36 Month Initial Term) $ 5,620,048.18

rn oy Ganc ot Amtiicn [Wllhand 56 Vias L
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