DocuSign Envelope ID: 930ABF9B-51B9-406B-8001-56B6399AA187
Contract # TR175

RENEWAL #2 AND AMENDMENT #12 TO MASTER CONTRACT
FOR EPAYMENT SOLUTIONS AND SERVICES (TR175)
BETWEEN
THE STATE OF FLORIDA, DEPARTMENT OF FINANCIAL SERVICES
AND BANK OF AMERICA, NATIONAL ASSOCIATION

This Renewal #2 and Amendment #12 (collectively referred to as “Amendment”) to Contract TR175
as previously amended (“Amended Contract”), is made by and between the Department of Financial
Services (Department), an agency of the state of Florida (State) and Bank of America, National
Association (BANA or Contractor); collectively the Department and Contractor are referred to herein as
“the Parties.” The terms of this Amendment are effective as of the date last signed below unless otherwise
stated in this Amendment.

WHEREAS, the Department entered into the Amended Contract with the Contractor for epayment
solutions and services effective June 12, 2013;

WHEREAS, the term of the Amended Contract was for a period of five (5) years ending on June
11,2018, and allowed for renewals for a maximum of up to five (5) years upon agreement of all the parties;

WHEREAS, the Amended Contract was renewed for a period of three (3) years ending on June 11,
2021;

WHEREAS, on or about September 9, 2020, Department consented to allow Banc of America
Merchant Services, LLC (BAMS) to transfer of all its rights and obligations under the Amended Contract
to BANA;

WHEREAS, the Parties wish to renew and amend the Amended Contract;

NOW THEREFORE, in consideration of the mutual promises contained herein and other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the Parties agree as
follows:

1) The terms and conditions of the Amended Contract are incorporated by reference as if fully rewritten
herein.

2) Except as set forth below in Section 3 of this Amendment, the Parties agree to renew the Amended
Contract, as further amended herein, for a two-year period to begin on June 12, 2021, and to remain in
effect through June 11, 2023 (the “Extended Term”). At the expiration of the Extended Term, the
Amended Contract and any and all obligations of Contractor related to providing Services thereunder
will terminate. No further extensions will be permitted unless separately set forth in writing by the
Parties.

3) The Parties agree that the term of the Payment Collection Gateway (“PCG”) Service is extended to
December 31, 2021, and no further extensions will be permitted unless separately set forth in writing
by the Parties. The Contractor will provide terms and conditions related to an alternative solution to the
Department if it does not transition to a new service provider prior to October 11, 2021, and to
Participants who elect to remain with BANA prior to October 11, 2021.

4) The Payment Biller Gateway portion of the Epayment Solution is rebranded and renamed Commerce
Payment Portal. The new name is reflected in the Fee Schedule and on the Department’s analysis
statement.

1of5



DocuSign Envelope ID: 930ABF9B-51B9-406B-8001-56B6399AA187

5)

6)

7)

8)

9)

Contract # TR175

Effective as of July 1, 2020, (i) BAMS assigned to BANA, and BANA assumed, all BAMS’ rights,
title, interest, and obligations under, and the responsibility of delivery, installation, maintenance, and
support services and all other provisions applicable to BAMS of, the Amended Contract (“BAMS-
BANA Assignment”); (ii) references to “Banc of America Merchant Services, LLC,” “Bank of America
Merchant Services,” and “BAMS” in the Amended Contract (including, without limitation, in the title
thereof and in any attachments), mean BANA; and (iii) the Department waives secondary liability of
BAMS in connection with the BAMS-BANA Assignment as set forth in Section 29 of the State of
Florida PUR 1000 General Contract Conditions.

For the avoidance of doubt, the Parties acknowledge and agree that any assignment of the Amended
Contract by the Contractor in accordance with the assignment provisions of the Amended Contract will
result in the automatic assignment of all Participation Agreements, without consent by the Participants
thereunder, provided that the Contractor provides notice of such assignment to each Participant.
Further, Attachment D, Participation Agreement, to the Amended Contract is deleted in its entirety and
replaced with the Attachment D, Participation Agreement, attached hereto and incorporated herein by
reference.

The Parties agree to revise Section X of the Amended Contract as follows:

a) Subsection A. The following is hereby added to the end of Subsection A to Section X: “Any
Participant may terminate its Participation Agreement at any time during the Extended Term upon
providing Contractor no fewer than thirty (30) days’ prior notice thereof.”

b) Subsection E. The first two sentences of Subsection E to Section X are hereby deleted in their
entirety and replaced with the following: “If the Contract is canceled or terminated prior to the
expiration of the Extended Term, Contractor agrees to provide all reasonable termination assistance
requested by the Department to facilitate the orderly transfer of such services to the Department or
its designees through the earlier of either: (i) a period of six (6) months after such termination or
cancellation or (ii) the expiration of the Extended Term. For avoidance of doubt, the Payment
Collection Gateway will not be available as part of transition assistance after December 31, 2021.”

The Parties agree that the Attachment B, Price Schedule, of the Amended Contract is hereby deleted in
its entirety and replaced with the Attachment B, Price Schedule, attached hereto and incorporated herein
by reference. The Parties agree that the pricing for eCheck guarantee services is included in Attachment
B, Price Schedule, for convenience purposes only; such services are provided to Participants directly
by Telecheck Services, Inc., and are governed by the provisions of the Telecheck Agreement, to which
Contractor is not a party.

All other terms and conditions of the Amended Contract remain in effect. If and to the extent that any

inconsistency may appear between the Amended Contract and this Amendment, the provisions of this
Amendment shall control.
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IN WITNESS WHEREOF, the Parties agree to the terms and conditions of this Amendment and have
duly authorized their respective representatives to sign it on the dates indicated below.

Department of Financial Services

[ DocuSigned by:

F’SC‘B‘FCOE6934452, )
Name: Scott Fennell

Title: Deputy Chief Financial Officer
Date: 1/12/2021 | 1:20 PM EST

Bank of America, National Association

By:

Name: Glenna S: Thompson

Title: Senior Vice President

Date: January 12, 2021
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Attachment B — Price Schedule
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DocuSign Envelope ID: 930ABF9B-51B9-406B-8001-56B6399AA187

Disclosures:

Bank of America has endeavored to provide a comprehensive fee schedule based on your current services. Given
the number of services and products options available to our clients, it is difficult to determine or anticipate all
products and services that may be applicable to the State of Florida and its agencies for future enhancements. It
is the responsibility of the State of Florida and its agencies to review their monthly analysis statement and notify
Bank of America of any discrepancies within 45 days of receipt of the analysis statement. Once the State of
Florida contacts Bank of America discrepancies and/or additional changes can be reviewed and a mutually
agreed upon price can be applied for these services and adjustments made, if necessary.

Pricing for future enhanced services is often based on multiple factors and can often be more aggressively priced
if we understand the total scope of services desired and the associated volumes. Therefore, it is most
advantageous for the State of Florida and its agencies to allow mutually negotiated pricing for enhanced
solutions to be provided upon mandate and prior to setup.

The Reserve Rate, historically at 10%, is currently at zero, but subject to change without notice.

Our ECR and interest rates both are "managed" rates based on a number of prevailing market indicators and your
average investable balance. The rates will move directionally with the market and therefore may vary. Bank of
America proposes the balances in excess of the available balance required to offset service charges be invested
with our Global Liquidity Investment Services or a provider of your choice.

**Deposit Insurance Assessment (formerly known as FDIC) is based on an account's average positive ledger
balance for the month. The Assessment Fee may include deposit insurance, FICO assessment and other charges
provided by law. This charge can be offset with earnings credit on eligible collected balances. The Assessment
Fee is computed based upon the current monthly multiple and the average ledger deposit balance. The current
monthly assessment factor is .1461 per $1,000 which equates to 0.175% per annum and is subject to change. The
monthly calculation is: Ledger balance divided by $1,000 x .1461. We will continue to waive Deposit Assessment
for DFS billing group account 4444 and the PCG Convenience Fee Group 1760. However, fees will apply to other
accounts if applicable.

Collected Overdraft Interest Charge is based on your negative collected balance and the Collected Overdraft
Interest Charge Rate. Bank of America considers a number of factors and generally bases this rate on our Prime
Rate plus a margin. The rate and margin are subject to change and may change periodically.

*If a services outlined in a particular group is utilized by another group the same fees will be applicable. With the
exception of PAYMENT PORTAL TRANSACTIONS and Deposit Insurance Assessment which is group/product

specific.

Additional information regarding pricing or fees may be obtained from your Bank of America representative.
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ATTACHMENT D

PARTICIPATION AGREEMENT
BETWEEN

BANK OF AMERICA, N.A.
and

This Participation Agreement is entered into between Bank of America, N.A. (“Bank” or “Contractor”), and
(“Participant,” as defined in the Master Contract for ePayment Solutions and Services Contract TR175 (Master Contract).
The Master Contract together with the Merchant Services terms and conditions and other attachments and incorporated
documents are collectively referred to herein as the “Master Contract.” Signatures on incorporated documents do not
serve to negate the prevailing provisions of the Master Contract.

[ PARTICIPATION TERMS AND CONDITIONS
A. All defined terms in the Master Contract apply to this Participation Agreement.

B. By signing this Participation Agreement, the Participant and the Contractor agree to be bound by the terms
of this Participation Agreement, and the Master Contract, in the performance of their obligations. By signing
below, Participant represents that a copy of the Master Contract has been provided or made available to it.

C. If Participant is an Agency Participant, Participant hereby authorizes Contractor to share any and all information
related to the Master Contract, excluding personally identifiable information of a cardholder, it has or obtains
pursuant to this Participation Agreement and the Master Contract with representatives of the State of
Florida and the specific Agency of the State of Florida to which it reports. If Participant is a Local Government
Participant, Participant hereby authorizes Contractor to share with the Department information that is required
in the Dashboard under the Master Contract, excluding personally identifiable information of a cardholder.

D. The parties shall retain copies according to their retention schedules under applicable law.

E. Participants who elect specialized services that are subject to additional agreement terms offered as optional
services under the Master Contract are subject to those terms; however, additional agreement terms do not
serve to negate the prevailing provisions of the Master Contract.

Il.  MERCHANT SERVICES TERMS AND CONDITIONS

Participant will provide Contractor with updated business and financial information concerning Participant,
including evidence of required licenses and other information and documents Contractor may reasonably request from
time to time. All material marked “Confidential” that Contractor receives from Participant will be used only by
Contractor, or Card Organizations, or other third parties necessary to perform services under this Participation Agreement
or related services and reporting. At any reasonable time, Contractor or any Card Organization may audit Participant’s
records relating to this Participation Agreement. Florida law, as applied to agreements made without reference to conflict
of law provisions, governs the Master Contract and this Participation Agreement.

lll.  FEES TO BE PAID TO CONTRACTOR

A Participant agrees to pay Contractor all fees and charges in Attachment B, Price Schedule, of the Master Contract.

B. Such fees and charges will be billed monthly to the Agency and Local Government Participants via an invoice
process, unless a Local Government Participant elects to have the Contractor debit its Settlement Account.
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IV. EFFECTIVE DATE AND TERMINATION
This Participation Agreement will become effective on the date it is signed by all parties.

Unless earlier terminated by one of the parties, this Participation Agreement remains in full force and effect
until the earlier of (i) termination of the Master Contract or (ii) any date provided here: __, not to exceed
the expiration or termination of the Master Contract.

In the absence of a default by the other party, either party may terminate this Participation Agreement at any time
by giving the other party thirty (30) days prior written notice. Either party may terminate this Participation
Agreement after a default by the other party as provided in the Master Contract.

In the event of non-payment of fees because of insufficient funds in the Settlement Account or non-
payment of an invoice for forty (40) days or more, Contractor may cease processing following ten (10) days’ notice
from Contractor, according to the Master Contract. If Participant is an Agency Participant, payment shall be
pursuant to section 215.422, Florida Statutes. If Participant is a Local Government Participant, payment shall
be pursuant to legal requirements applicable to the Local Government Participant.

V. NOTICES

Any notice required or permitted to be given under this Participation Agreement or the Master Contract from
one party to the other must be in writing and will be deemed to have been given when actually received if
hand delivered, if delivered by telephonic facsimile transmission equipment and confirmed by telephone with an
original mailed or hand-delivered thereafter, or if mailed by certified or registered mail with postage prepaid to
the party or its successor at the following address:

1. Participant:

2. Contractor:

Bank of America, N.A.
Attention: Operations Manager,
9200 Shelbyville Road

Suite 200, KY6-225-0202
Louisville, KY 40222

With a copy to:

Bank of America, N.A.

Legal — Global Transaction Services
Mail Code NC1-027-20-05

Hearst Tower, 214 N. Tryon Street
Charlotte, NC, 28255

3. Routine notices given by Contractor to Participant, such as transaction details, changes in terms
required by systems updates or Payment Card Organization changes, and any reasonable notice required
by the Contractor’s services agreement or addenda, schedules, and attachments, may be delivered by
electronic mail to the address provided by Participant above.

Either party may change the address to which notices are to be delivered by giving to the other party not less
than ten (10) Business Days prior written notice thereof.
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VI. ELECTION OF OPTIONAL SERVICES

Participant hereby elects to receive the following optional services pursuant to the terms and conditions contained in the
various service addenda, which are incorporated by reference in the Master Contract and attached thereto. The terms
and conditions contained in a particular addendum do not apply to Participant unless and until Participant elects, by
indicating herein, or by future written election signed by the parties, to utilize such optional service.

[ ] Account Updater

[ ] Clover Go

[ ] Data File Manager

[ ] Dynamic Currency Conversion

[ ] PpayPoint

[] TransArmor

Vil. MISCELLANEOUS PROVISIONS

A. This Participation Agreement, incorporating the terms of the Master Contract, contains the entire
understanding of the parties and supersedes any and all previous discussions, proposals, or agreements,
if any, between the parties with respect to the subject matter hereof.

B. This Participation Agreement may not be amended except by an instrument in writing signed by an
authorized representative of each of the parties.

C. Limitation of liability shall be according to PUR 1000-20 as modified in the Master Contract.

D. This Participation Agreement is binding on the parties and their successors and assigns.

Participant’s
Name:

Select One: |:| Agency Participant I:lLocaI Government Participant
By:

Printed Name:

Title:

Date:

Contractor’s Name: Bank of America, N.A.

By:

Printed Name:

Title:

Date:






