ADDENDUM TO MERCHANT SERVICES AGREEMENT
BETWEEN
BANK OF AMERICA, N.A.
AND
STATE OF OKLAHOMA, STATE TREASURER

This Addendum, amended as of % M , 30,2008, to the Bank of America,
N.A. Merchant Services Agreement (“Adgendum™) amends the Bank of America, N.A.
Merchant Services Agreement ("Agreement”) between State of Oklahoma, State
Treasurer, ("'you", "your" or ""Merchant"), and Bank of America, N.A. anationa banking

association ("we', "us', "our", or "Bank of America'). The words or phrases not
otherwisedefined herein will have the same meaningsascribed to them in the Agreement.

13 Section 2.02A) of the Agreement is amended by adding a new subsection
to the end thereof asfollows:

"or (e) records of apublic body which are open, pursuant to 51 Okla. Stat.
§§ 24A.1-27."

2. Section 3.01B) is hereby ddeted in its entirety and replaced with the
following:

3.01 Duties concerning Agreement and confidentiality

B) “To the extent permitted by the Oklahoma Open Records Act, you
must treat this Agreement and al Visa, MC, Network and our
documents and materials relating to this Agreement, including but
not limited to all pricing information, and Operating Procedures, as
confidentia and proprietary informationand protect them with not
less than the degree of care a prudent businessentity would useto
protect its own confidentia and proprietary information. Y ou may
disclose such documents and materials only to those of your
employees having a specific need to know."

3. Section 6.08 of the Agreement is amended by adding as the fourth (4™)
sentence the following:

"The Bank's rights and responsibilities to inspect, ingall, maintain, or
update systems, software, and equipment is limited to items owned and
provided by the Bank and does not extend to systems, software,
equipment, or data belongingto or maintained by the merchant."

4, Subsection 7.13B) of the Agreement is hereby deleted in its entirety and
replaced with the following:
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*“7.13B) Each chargeback to you is immediately due and payable by you.
Without limiting our other remedies, we may deduct the amount of the
chargeback or anticipated chargeback from the Deposit Account a
anytime without advance notice, and if sufficient fundsare not available in
that account from funds due you from us. We will not continue to
withhold your funds without reasonable justification under the
circumstances."

Section9.01 is hereby deletedin its entirety and replaced with the
following:

“9,01 Deposit Account Required. You will establisha Deposit Account
at your operating bank under arrangementsacceptableto us. Asamounts
become payableto you or to us, for Chargebacks, we shall use the Deposit
Account for depositing Charge proceedsand debiting for Chargebacks."

Section 10.01 is hereby deleted in its entirety and replaced with the
following:

“10.01 Reserve Account. We will not require you to establish a Reserve
Account because, as a State, you are a governmental entity whose law
does not provide authorization for such an account. 'Y ou acknowledge that
fines and assessments may be imposed by the Card Organizations,
including obligations for data compromise or failure to comply with
Payment Card Industry Security Standards which may be referred to as
Cardholder Information Security Program (CISP) or Site Data Protection
(SDP) in the Visa and MasterCard Operating Regulations, respectively.
The full amount of such fines and assessments shall be due within thirty
(30) days of our written request for payment, which may be made by
check or warrant, or within such time as dlowed by Oklahoma law,
PROVIDED HOWEVER,; that after sixty (60) days we may, in addition to
any other rights we may have, proceed with our lega remedies under
Oklahomalaw to collect the amount due and owing. Your or an agency's
fallure to pay the amount will permit us to stop processing additional
transactionsfor said agency without advance notice."

Sections 10.02, 10.03, 10.04 and 10.05 are hereby deleted in their entirety.

Section 10.06 of the Agreement is hereby deleted in its entirety and
replaced with the following:

“10.06 Credit Rating Requirement. For the duration of this Agreement,
you will maintain arating for unsecured debt by Standard & Poors (“S &
P"). If therating assigned by S & P falsbelow “A-”, we may, in our sole
discretion, terminate this Agreement upon thirty (30) dayswritten notice.”
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11.

12.

Section 11.01 of the Agreement is hereby deleted in its entirety and
replaced with the following:

“11.01 Authorization to debit. You authorize us to debit the Deposit
Account for any and all amounts due to us for Chargebacks.”

Section 14 is hereby deleted in its entirety and replaced with the
following:

""Section 14. INDEMNIFICATION

You will indemnify us, to the extent permitted by the laws and
Constitution of the State of Oklahoma, against all liability, claims,
demand, damages and costs (including fines or assessments by Card
Organizations) attributable to any breach of this Agreement by you, or
your violation of Operating Procedures. We will indemnify you against all
liability, claims, demands, damages and costs attributable to any breach of
this Agreement by us or our violation of Operating Procedures, as limited
by Section 13. We will pay any fines or assessments by Card
Organizations attributable to our violations of Operating Procedures not
involving your fault.™

Section 15 is hereby amended by deleting the third (3™) sentence in its
entirety and replace it with the following:

"'If not terminated, this Agreement may be renewed annually.”

Section 16A) is hereby deleted in its entirety and replaced with the
following:

Section 16. FINAL AGREEMENT AND AMENDMENTS TO
AGREEMENT

"A) Final Agreement. This Agreement, along with the RFP, RFP
Response, Application, Fee Schedule and the Operating
Procedures, is the entire Agreement between the parties on the
subject matter contained within and supersedes all prior or
conteinporaneous negotiations, stipulations or agreements. If any
provision of this Agreement is invalid or unenforceable, the other
provisions remain effective. Sections related to Chargebacks, fees,
Deposit Account, Indemnification, limitation of liability, Dispute
Resolution, Electronic Equipment, preservation and security of
information and records, Reserve Account and general provisions
survive termination of this Agreement. In the event any provision
of this Agreement conflicts with the Basic Contract terms set forth
in the RFP, the Basic Contract terms and provisions shall control.*
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13

14.

15,

16.

17

Section 17 is hereby deleted in its entirety and replaced with the
following:

“17. DISPUTE RESOLUTION

We agree to make a good faith effort to resolve disputes arising under this
Agreement through informal discussionsbetween the parties. In the event
that a dispute cannot be resolved throughinformal discussions, the parties
shall attempt to mediate the dispute. The dispute shal be heard by an
independent third party that is mutually agreed upon by the parties. Both
partiesshall participatein good faith and attempt to resolvethedispute to
their mutual satisfaction. Each party shall be responsiblefor its own costs
incurred in connection with such non-binding mediation, but shall also be
responsiblefor one-haf of thefeefor, and all of the reasonable out-of -
pocket costs of and incurred by such independent third party in connection
with suchmediation. In the event that the dispute i s unableto be resolved
through mediation, both partiesshall have full legal remedies provided for
in thisAgreement and at law in the courts of the State of Oklahoma or the
United States District courts for the District of Oklahoma™

Section 18.01is hereby amended by deleting Californiaand replacedit
with Oklahoma.

Subsection 18.06 is amended by deletioninitsentirety and isreplaced as
follows:

""Card Transactionsare credit card or debit card dlipsexcluded from the
definition of "item™ under Title 12A, Section 4-104(9) of the Uniform
Commercid Code, Oklahoma Statutes.™

Section 18 is hereby amended by adding a new subsection 18.08 as
follows:

"18.08 Notwithstanding any provision in this Agreement to the contrary,
Y ou do not waive any of Your rights or defensesavailableto Y ou with
respect to matters pertaining to this Agreement. We aso agree that any
provision of this Agreement whichisalimitationof our liability or in
which Y ou agree to indemnify us or third parties shal be enforceableonly
to the extent permitted by Oklahomalaw."

Section 21.13is hereby deleted in its entirety and replaced with the
following:

"21.13 Acknowledgement. You acknowledge that any unauthorized
access to your computer systems or Internet services, including but not
limited to, computer hacking of your systems and Internet services may
result in the impodtion of fines and assessments by the Card



18.

19.

20.
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Organizations which would need to be resolved as set forth in section
10.01 of this Agreement.”

Section 24 is hereby deleted in its entirety and replaced with the
following: "' Intentionally deleted.”

A new Section 25 is added asfollows:

"Section 25. SECURITY OF INFORMATION AND REPORTING
SECURITY BREACHES

The Bank will keep secure all information, data, papers, records or other
materias entrusted to it pursuant to this Agreement in accordance with
state and federa laws governing security and breaches of security for
computer data, including unintentional or criminal 1oss or compromise of
persona data such as bank account numbers, socia security numbers, and
other data as may be protected by state or federa law, as amended from
timeto time. Inthe absence of a state or federal law concerning security
breaches, the Bank's standard of care for security data and information
shall be as set forth in this Agreement and the Card Organization rules, as
amended.

The Bank will fully investigate and document each breach and each
violation of the confidentiality or data security requirements imposed by
this Agreement, as amended, or as imposed by state or federa law. The
Bank will promptly and directly notify the Merchant of any data security
compromise of which it has actua knowledge, without demand. The
Bank will thereafter provide full information and documentation of the
violation or breach as required by law. If the breach is or may be the
result of crimina activity, Bank agreesto assist and cooperate fully with
lav enforcement officias in investigating and prosecuting responsible
persons and organizations. The Bank agrees to promptly provide any
information or assi stance necessary to enable the Merchant to comply with
security breach notification lawsto which they may be subject.”

A new Section 26 isadded as follows:
"Section 26. INTERPRETATIONOF THISAGREEMENT

To the extent that this Agreement or any addendum, amendment, or
Participation Agreement executed hereunder congtitutes a waiver of
sovereign immunity or consent to suit, the parties, participants, and al
courts must construe that waiver or consent as narrowly as possible and
only to the extent necessary to effectuate the purposes of the Agreement,
and for no other purposes.



The terms and conditions of the Bank of America, N.A. Merchant Services Agreement,
except as duly modified by this Addendum, remain in full force and effect.

Stateof Oklahoma, State Treasurer Bank of America, N.A. .

_ . |

y: 7 By: S—
. . gl sty

Title: _Stufe—[reasurer —_  Title: _Alazﬁmm' = —

Date: J/(:me, 30 Zoo§ Date: lo-F0 . 2008

vy

Attest:

By:

Title:

Date:

Approved Asto Form:

By:

Title:

Date:
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