EDGAROnline

MASTERCARD INC

FORM 8-K

(Current report filing)

Filed 05/11/06 for the Period Ending 05/09/06

Address 2000 PURCHASE STREET
PURCHASE, NY 10577
Telephone 9142492000
CIK 0001141391
Symbol MA
SIC Code 7389 - Business Services, Not Elsewhere Classified
Fiscal Year 12/31

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

MASTERCARD INC

FORM 8-K

(Unscheduled Material Events)

Filed 5/11/2006 For Period Ending 5/9/2006

Address 2000 PURCHASE STREET
PURCHASE, New York 10577
Telephone 914-249-2000
CIK 0001141391
Fiscal Year 12/31
pawered By EDGA ROnline

hitpiherwew_edgar-online.com/
D Copyright 2005. All Rights Reservad
Distribution and use of this document restricted under EDGAR Onlines Terms of Use.




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of earliest event reportefay 9, 2006

MasterCard Incorporated

(Exact name of registrant as specified in its chart

Delaware 00C-50250 13-4172551
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation) Identification No.)
2000 Purchase Street Purchase, New Yo 10577
(Address of principal executive offices) (Zip Code)

(914) 249-2000

(Registrant’s telephone number, including area cqgde

NOT APPLICABLE

(Former name or former address, if changed sincetiaeport)

Check the appropriate box below if the Form 8-lif{lis intended to simultaneously satisfy the §jlimbligation of the registrant under
any of the following provisions (see General Instian A.2. below):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement

On May 9, 2006 MasterCard International Incorpatdt®asterCard”), the principal operating subsigtiaf MasterCard Incorporated, and
Bank of America, National Association (“Bank of Ariga”) entered into an agreement that provides for cepaging arrangements for Ba

of America’s use of MasterCard’s core authorizatearing and settlement services and certainleammtal user-pay services in the United
States and certain other countries. The agreemewides for pricing discounts on MasterCard’s fard other incentives in exchange for
transaction volumes on cards carrying MasterCdriads. Bank of America is an affiliate of BankAoherica Corporation, which owns
6.23% of the outstanding common stock of Master@acdrporated on a consolidated basis.

The agreement is filed as an exhibit to this repad its description above is qualified by refeeetiereto.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits.

10.1* Customer Business Agreement between Mastdri@gernational Incorporated and Bank of AmeridaA. effective as of
January 1, 200¢

* MasterCard Incorporated has applied for confidétg@mtment of portions of this exhibit. Accordiggportions have been omitted and fi
separately with the Securities and Exchange Conimnis



SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

MASTERCARD INCORPORATEL

Date: May 11, 2006 By /s/ Noah J. Hanft
Noah J. Hanf
General Counsel and Secretz




Exhibit 10.1

CERTAIN PORTIONS OF THIS EXHIBIT
HAVE BEEN OMITTED AND FILED
SEPARATELY WITH THE SECURITIES

AND EXCHANGE COMMISSION
PURSUANT TO A REQUEST FOI
CONFIDENTIAL TREATMENT. THE
SYMBOL “**** * HAS BEEN INSERTEL

IN PLACE OF THE PORTIONS SO OMITTEL

EXECUTION VERSIONM
Customer Business Agreement

This agreement (including all Exhibits and Anneattached hereto, the “Agreement”) is made as oEffective Date (as defined below) by
and between MasterCard International Incorporatddelaware corporation having its principal platéusiness at 2000 Purchase Street,
Purchase, New York 10577-2509 (together with itBliafes, “MasterCard”), and Bank of America, N.Aaving its principal place of
business at 100 North Tryon Street, Charlotte, INGdrolina 28255 -0001 (together with its Affiliat¢BAC”).

W HEREAS , BAC is licensed to issue MasterCard Cards purstaetite Rules, and

W HEREAS , MasterCard and BAC desire to enter into an arramgetmy which MasterCard will provide Support tophelcrease the issuance,
usage and activation of BAC's MasterCard Cards.

N ow , THEREFORE , in consideration of the premises and other goodvaluhble consideration, the receipt and sufficyenfowhich are
hereby acknowledged, the parties agree as follows:
1.0 Definitions.

Capitalized terms used in this Agreement shall Hhganeanings given to them in Exhibit A or elsereha this Agreement.

2.0 MasterCard Support.

In consideration for BAC's timely performance of @bligations under this Agreement, MasterCardl ginal/ide BAC with the Support
outlined below during the Term, subject to the ¢tods and limitations contained herein.

2.1 ***|ncentive.

Subject to Section 3, as of the Effective Date, tet@ard will provide BAC with **** MasterCard-brared **** Cards issued by BAC
and MasterCard-branded **** Cards issued by BACjustinents as set forth herein will be made at titeaff each quarter and Year of
the Term to effectuate such incentive (“**** ),



A. Quarterly Calculation
1.

2.

EXECUTION VERSIONM

Unless otherwise adjusted as provided here@n*'ttt for each Year of the Term will be distribudeby calendar quarter, as
follows (“Quarterly ****"):

Table 1

Measurement Period

Quarterly **** ($*+**)

1stquarter
2 ndquarter
3rdquarter

4thquarter
Total ****

$****
$****
$****
$****

$****

BAC shall pay all fees at MasterCard StandarcirRy as applicable under the Rules and with tleesiequency as
required in theVlCBS ManualAt the conclusion of each calendar quarter of taenfor each of the first three calendar
quarters of every Year after the Effective Date aiithin thirty (30) days after BAC has provide@tRequired Reports for
such quarter, MasterCard shall make the approprateilation and **** of BAC's actual payments dfe **** for such
period pursuant to this Section

Unless otherwise adjusted as provided herein, gheoariate **** and the corresponding applicable**and **** for such

guarter shall be determined in Table

Table 2

*kkk ($****)
*kkk
*kkk
*kkk
*kkk
*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk

In order to determine the appropriate **** fagauin the calculation below, and as part of thetgusg reconciliation
process, MasterCard will determi



EXECUTION VERSIONM

and reconcile based on a **** annual tier level ¥drich BAC will qualify by **** and **** jts cumulative quarterly ****
by the following ****;

1StQtr_ *kkk __ by ****,
Year-to-date to end of"2Qtr. — by ****
Year-to-date to end of'8Qtr. — by ****

5. The **** for a quarter is calculated a

*kkk
See Annex A for examples of this calculation.
B. Annual Calculation. At the end of the & calendar quarter of each Year during the Term,veitidn thirty (30) days after BAC hi
provided all Required Reports for such Year, M&ed shall make the appropriate calculation and &4 follows:

1. The **** will be used with Table 2 to determine tlkerresponding ****, as well as **** and the ****for that Year
2. The“**** " j5 calculated as follow:

*kkk

Then, the “****" js calculated as follows:
**xxSee Annex A for examples of this calcuitzn.

2.2. **** Benefit

A. Quarterly Calculation. At the conclusion of each calendar quarter of tamfor each of the first three calendar quartéesvery
Year after the Effective Date, and within thirtyd§3lays after BAC has provided the Required Regortsuch quarter,
MasterCard shall make the appropriate calculatiosetermine the **** earned for such period purduarthis Section 2.2 (the
“xxx7) The quarterly **** during the Term will be determined by **** from Table 3, below, based ugbe **** determined
pursuant to Section 2.1(A)(4) and will be subject*** as provided hereir

3



2.3

EXECUTION VERSIONM

Table 3

*kk%k kkkhk *kkk
*kkk ($ ) *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk

B.  Annual Calculation. At the end of the # calendar quarter of each Year during the Term veittdn thirty (30) days after BAC h;
provided all Required Reports for such Year, M&#ed shall make the appropriate calculation and ¥*determine the **** as

follows:
1. The **** will be used with Table 3 to determine tleerresponding ****, as well as **** for that Yea
2. The“**** " j5 calculated as follow:

***x See Annex B for examples of this calation.

*xx - As of the Effective Date and for each Year of tleerit, MasterCard will provide BAC with **** (as sébrth in Exhibit B, Sectior
B) at such **** which, subject to Section 3 anatterms hereof, is the **** for which BAC will bectually responsible in connection
with the **** in such Year (“****”). At the conclugon of each Year of the Term, MasterCard shall makannual reconciliation versus
actual payments made in accordance with MasterSetdard Pricing, based on the following calcufafimr each ****:

*kkk

Notwithstanding the foregoing, if the **** in anyegr is ****, the **** will not apply, and BAC will pay MasterCard Standard Pricing
for **** which includes any pricing adjustments ocreases. At the end of thé'guarter for each Year during the Term, and within
thirty (30) days after BAC has provided all ReqdiRReports for such Year, MasterCard shall make safdulations in accordance with
the above and the examples set forth in Annex @termine if any **** is owed to BAC. MasterCard lwinake an annual
reconciliation of the components of its analysid #a calculations as to the amount of **** and th&* as set forth in Exhibit B.

4



EXECUTION VERSIONM

2.4 ¥ Gupport.
MasterCard will make **** support funds available BAC as provided hereunder (the “****"):

A. *** Support. For each Year during the Term, MasterCard shallarakilable to BAC **** Support, which amount shbg
based upon **** as calculated herein (“**** SuppbxtThe total amount of **** Support available toA in each Year will be
determined in accordance with the following caltiola

*kkk

*rxx xkkx Support will be subject to reduction imany Year if **** for such Year is less than the Aual Target. If it is determined
at the end of any Year that BAC did not earn thiafimount of **** Support, the difference shall lagljusted as part of the true-up
calculation for such year, and if insufficient, thehall be factored into any subsequent Year gatisfied. If it is determined at the
end of any Year that BAC earned more **** Suppdrn it was provided in such year, an adjustmertbgiimade in conjunction
with the **** Support available in the first quartef the next Year. A portion of the annual **** Sport will be allocated to each
**** hased on each **** as calculated based on greor Year’s actual **** for such **** unless otbrwise mutually agreed.
Notwithstanding the foregoing, any **** Support fle in **** shall be decreased by (i) the costtif* incurred by BAC prior

to the execution of this Agreement and (ii) thetads*** incurred pursuant to the terms of any ethagreement in effect between
the parties at such time. Deployment of the antf&lSupport shall be determined by the Co-Chaias @efined below) in their
reasonable discretion.

B. *** Support. For each Year during the Term, MasterCard shallevaailable to BAC **** Support, which amount sha#
based upon **** as calculated herein (“**** SuppbtytThe total amount of ****Support available to BAin each Year will be
determined in accordance with the following caltiola

*kkk

**xx |f it is determined at the end of any Yeardrd upon the actual **** for such Year that BAC didt earn the full amount of
**xx Support, the difference shall be adjusted astpf the true-up calculation for such Year, anidsufficient, then shall be
factored into any subsequent Year until satisfieilis determined at the end of any Year that B&&ned more **** Support th:
it was provided in such Year, an adjustment wilhteede in conjunction with the **** Support availa&bin the first quarter of the
next Year. Deployment of the annual **** Supporteditbe determined by the Co-Chairs (as definedviagin their reasonable
discretion. Until the **** by BAC, the **** for anyYear shall be ****,

5
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*+x Committee. For each ****, a **** committee will be establishetthat will be co-chaired by MasterCard’s **** or **
designee, and a designated BAC executive (the “Rair€’). The Co-Chairs will oversee and approverafiatives to be funded
by the *** Support. Deployment of all **** Suppowsill be based on a disciplined business case aodtmation process, as may
be determined by the -Chairs from time to time

Use of**** Support. **** Support available in any Year shall be usedsinch Year to support the growth of MasterCard €ard
only, and the deployment of **** Support in any Yeshall be determined by **** of such Year. Examplef potential
deployment of the annual **** Support or **** Suppiobudgets include, but are not limited to, thosefsrth in Annex D. In the
event **** Support is used to reimburse BAC, theA® shall provide to MasterCard appropriate detaifeices supporting suc
reimbursemen

No Carry Over. To the extent that the entire value of any **** Sugpt available in any Year of the Term is not useduch Year,
any such unused **** Support will be forfeited, akthsterCard will have no obligation to make anyatetor other consideration
to BAC for the unused amount of **** Support, prded, however, that in the event a reasonable peveatd determine in good
faith that MasterCard has failed to act reasonakpeditiously in assisting BAC to utilize such bet{g) during any Year, then the
unused portion of such budgets for that Year sbélinto and be added to the budgets for the foilhg Year.

2.5 *** Support.

A.

Value and Use of SupportMasterCard will provide annual support of up to *for **** services through **** (“xx+*

Support”). Deployment of the **** Support in any #eshall be determined by **** of such Year, andkibe managed and
delivered by MasterCard. The value of **** shall Betermined in accordance with **** standard prigim effect at the time such
****x Support is delivered. MasterCard'’s obligatida provide this support is subject to BAC's exeontand delivery to
MasterCard of reasonable and appropriate protedtieementation. Examples of potential utilizatidritee **** Support include,
but are not limited to those set forth in Anne»

No Carry Over. To the extent that the entire value of any **** Sagpt available in any Year of the Term is not useduch Year,
any such unused **** Support will be forfeited, akthsterCard will have no obligation to make anyatetor other consideration
to BAC for the unused amount of **** Support, prded, however, that in the event a reasonable pa&veafd determine in good
faith that MasterCard has failed to act reasonakpeditiously in assisting BAC to utilize such bet{g) during any Year, then the
unused portion of such budgets for that Year sbélinto and be added to the budgets for the foilhg Year.

2.6 Additional Support.

A.

Initiatives. MasterCard will provide additional support to BA€He used in the **** Year for the initiatives astgorth in Annex
F (the" Additional Suppoi). To the exten
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that any services relating to any initiative setlfon Annex F are to be provided by ****, Masten@& obligation to provide
Additional Support for such initiative is subjeotBAC’s execution and delivery to MasterCard of rmpiate documentation with
**xx hefore work begins. MasterCard and BAC will wiotogether in good faith to expedite the initiavin Annex F so that the
Additional Support can be used in ***

B. No Carry Over. Use of Additional Support shall be determined by**¢f the **** Year. To the extent that any of th&dditional
Support set forth in Annex F is not spent in th&*Year, any such unused Additional Support will foefeited, and MasterCard
will have no obligation to make any rebate or ott@msideration to BAC for the unused amount of Addial Support, provided,
however, that in the event a reasonable persondadrtbermine in good faith that MasterCard has dditeact reasonably
expeditiously in assisting BAC to utilize such bet{g) during such Year, then the unused porticsuch budgets for that Year
shall roll into the following Year. Notwithstandirige above, in the event BAC is unable to utilize Additional Support in ****,
MasterCard will make a good faith effort, where agpiate, to preserve such Additional Support fé&@Buse in ****, the
preservation of Additional Support to be determibgdVasterCard in its sole discretic

2.7 *** Support.

A. MasterCard will provide BAC with an annual int¢iee for **** pursuant to the table below, for da&ear of the Term in
which certain **** thresholds, as set out belowe anet for ****, The **** shall be calculated in accdance with the
formulas in Annex G

*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk

For the purpose of calculating this incenfmeany Year, a ****. All **** must have achievedraaggregate, annualized,
minimum **** of **** gnnually ( “**** ") to fully earn the incentive. See Annex G for a sknwalculation

B. In the event that at least a **** is achievedainy Year, but there is **** shortfall, the **** wi be reduced by a percentage
equivalent to the **** shortfall. ****,

C. Once the **** required to allow BAC to **** habeen completed by BAC during the Term and such ¢etiop date has
been reported to MasterCard, MasterCard will previte following additional support to BAC, base@nphe annual ****
commitment made by BAC, during the twelve monthqmkfollowing such **** completion date

*kkk
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Provision of such additional support shall be scibje execution by BAC of reasonable and appropipabtective documentation. In the
event that BAC does not attain the *** commitmemt*™for such first Year, then it shall ensure thatch **** commitment is attained
in the subsequent Year.

2.8 *** Bonus. MasterCard will also provide a **** bonus to BAC @ach Year in which the Annual Target (as defime8ection 3.1
below) for such Year is achieved, pursuant to tleutations and subject to the limitations herétti*¢”). The amount of **** paid to
BAC shall be **** that BAC achieves **** the Annualarget, such that only the **** that is **** the Wnual Target shall be eligible
for such support.**** Notwithstanding anything tba contrary, for the purposes of performing thewations required by this Section,
**** shall not include ****. Notwithstanding anythig to the contrary, for the purposes of perfornthmgycalculations required by this
Section, **** ghall include ****,

In the event that MasterCard ****, such Cards **&hd BAC **** unless the **** by MasterCard ****. MaterCard will determine the
amount of the applicable ****, and to the extentsit*** than the **** paid by MasterCard, MasterCa will pay to BAC the **** as
determined by MasterCard in its sole discretiorarg case, MasterCard will use reasonable efforensure the **** will be used to
support card issuance programs.

The parties hereto acknowledge that nothing in$eistion 2.8 will be interpreted as MasterCard ir@ogior not requiring ****,

2.9 Acquired Portfolios.

A. BAC shall promptly notify MasterCard of any Adged Portfolio transaction as soon as reasonalagtimable after such
transaction is finalized. In the event that BAC @iogs any MasterCard payment card portfolio or antjty that offers, or intends
to offer, payment card programs similar to the pangs that are the subject matter of the Agreentiea, the **** associated with
such acquired portfolios or programs will be eligifor the **** and incentives and such portfolios programs will be subject to
all other provisions of the Agreement at such titff& and subject to ****,

B. Inthe event that BAC acquires a portfolio of $texCard-branded Cards generating an average aggragnual **** of **** or
*+x the ****(together with the Quarterly ****) and Annual Targets will each be automatically adjdgtuch revised ****, the
“Revised ****": such revised Annual Targets, the é®sed Annual Targets”) by MasterCard to reflect**#f the prior **** of
****x generated on such Acquired Portfolio (the “***). With respect to ****, such acquired portfolivolumes will be eligible for
**** a5 outlined herein upon inclusion of such vates in BAC’s reporting and upon adjustments asigemvabove. See Annex H
for an example of this calculatic



3.

3.1

3.2

EXECUTION VERSIONM

BAC Covenants.

In consideration for the Support to be provide®#AC by MasterCard as described above and to ther ¢éhms and conditions set forth
in the Agreement, BAC agrees and acknowledges that:

Annual Targets. “Annual Target” when used in this Agreement, shall have the folhmwneanings with respect to **** in each Ye

*kkk

Year Annual Target:
*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk

**k% Requirements.

A. ****.
1.
2.

*kkk

“+xx Requiremen” when used in this Agreement, shall mean, for easdr 6f the Term, ****,

In the event that in any given Year of the Ténm**** equals or exceeds the **** Requirement kddes not equal or
exceed the relevant Annual Target described ini@e8t1 above, then prior to performing the caltatas pursuant to
Section 2, the relevant **** and other incentivesréspect of such year will be adjusted accordindp¢ following:

*kkk *kkk

*kkk

*kkk

*kkk

*kkk

*kkk

*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk
*kkk *kkk



B *kkk

(b)

EXECUTION VERSIONM

Please see Annex | for a clarifying example.

In the event that in any given Year of the Tém**** for such Year falls within the **** in thetable above, and: (i) in
such Year the rate of **** gver the prior Year's®and (ii) in such Year the ****rate for all ****,then BAC's relevant
**xx for such Year will be adjusted as if BA’s **** pursuant to the terms of Annex J, attactnteto.

“+xx Requiremen” for each Year of the Term, means **** satisfyingtfollowing **** requirements, ****;

FkkK Fkkk (|n USD) *kkk *kkk
*kkk $**** *kkk *kkk
*kkk $***~k *kkk *kkk
*kkk $**** *kkk *kkk
*kkk $**** *kkk *kkk
*kkk $**** *kkk *kkk
*kkk $**** *kkk *kkk
*kkk $**** *kkk *kkk
*kkk *kkk
*kkk $****

(a) In the event that in any given year of tleer the actual ****, does not satisfy the **** Requirement, ****, BAC
pricing will remain at standard pricing ****, and/A&C shall not receive any ****, nor **** Support, foMasterCard Cards
***% in that year. The prior sentence shall not pto a **** if, with respect to such **** i) **** makes it, in the opinion
of a reasonable person, **** to satisfy such regmient or ii) BAC notifies MasterCard in writing Wi 180 days prior to
such **** Year's end of BACs decision to **** provided BAC also ****,

In addition, in the event a BAC **** falls belothe respective **** Requirement, BAC will haveitty ( 30) days to
negotiate with MasterCard in good faith to implem&plan to cure the shortfall within a mutuallyegd, reasonable peri
of time, during which the **** will continue to beligible for ****, If no such plan is agreed to wiin thirty (30) days, or if
BAC does not cure the shortfall within the agre@dtutimeframe, the **** will revert to standard pig. In either of the
foregoing events, BAC will pay t

10



EXECUTION VERSIONM

MasterCard the difference between the **** paid guant to this Agreement and the MasterCard Starfiacohg, if any,
for such **** from the date of such default.

3. However, with respect to the ****, the **** igmcluded in total **** for the purpose of calculat) ****, which shall only
apply to the ****,|n the event that (i) BAC **** he **** Requirement, **** and (ii) any of BAC’s *** have **** their
respective **** Requirements **** then BAC'’s priag for all **** for such Year shall be at Master@aBtandard Pricing
and no other incentives shall be paid or payabBAG for such Year. ****,

4. Notwithstanding the foregoing, in the event th&t*a but MasterCard experiences **** in such **** dring such ****
Year, resulting in **** and BAC's actual **** is geater than **** in such **** Year, then BAC’s ***will not be
deemed to be in **** and will therefore continuelie eligible to earn the ****  pursuant to Sectidr

3.3 Non-ConversionDuring the Term, BAC will use a retention and aatien procedure to activate and retain all Mastedt@sanded
Accounts. Notwithstanding any other provision af #hgreement (including, without limitation, this@ien 3.3), ****. An “Active
MasterCard Account” shall mean a MasterChradnded Account **** is required by an unsolicitechanization endorsing a program
pursuant to unsolicited cardholder requests, M&stiel may **** in the event that ****. In the everdf a **** due to ****, BAC shall
thereafter **** **** including a **** required by an unsolicited organization endorsing a programCBuvill first **** which efforts
shall follow BAC's retention and activation proceds, ****, In addition, **** is required by an undiwited organization endorsing a
program, **** shall include giving ****.

3.4 Portfolio Transfer.

A. If during the Term BAC in any way divests to #mer MasterCard issuing member a portfolio of argsirCard Cards subject to
this Agreement, then BAC shall **** convince thetiiy acquiring such Cards to maintain the Masteddaand on such Cards for
the duration of the Tern

B. If during the Term BAC in any way divests to #mer MasterCard issuing member a portfolio of MdSted Cards ****, that
would have been subject to the terms of this Agererhad no such divestiture occurred (a “Divestityrthen BAC shall ****
convince such purchaser/transferee to convert BlagterCard Cards as MasterCard Cards onto its &fd to reissue such
MasterCard Cards, if the new issuer is otherwisegto reissue such cards, as MasterCard Cardiselavent that BAC is
successful in so convincing such purchaser/traesfehen, subject to its reporting obligations uritection 4.4, the Annual
Targets will each be automatically **** by Masten@aby an amount equivalent to **** of **** generatieby such divested
MasterCard Cards (subject to the next sentencéRia@sed Annual Targets”). In the event that imeection with a Divestiture,
BAC is unsuccessful in so convincing the purchaseréferee, then tr

11
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Annual Targets will each be automatically **** byddterCard by an amount equivalent to **** of ***egerated by such
divested MasterCard Cards (subject to the prevdsensence, the “Revised Annual Targets”). See Agéor an example of this
calculation. For the avoidance of doubt, the pardigree that a securitization or other fundingrfaiag arrangement undertaken in
the ordinary course of BAC's business, excludirsgie of individual portfolios as described abovwlisnot be considered a
Divestiture.

3.5 Use of SupportBAC agrees that it shall use all Support exclugivelgrow its MasterCard Card business and willusg any Support
for the benefit of any Card brand other than M&ed, unless otherwise agreed by MasterC

3.6

4.2

**++ BAC and MasterCard agree to work together***during the Term to develop MasterCard Card preid and programs to be
offered through BAC’s ****_ To the extent that ****BAC will (i) introduce, deploy and maintain Mas@ard Card products and
programs in BAC’s **** and related systems and meses; and (ii) ensure access and support systethe fdistribution and active
marketing of MasterCard Card products **

General Terms and Conditions.

Payment.

A.

During each quarter of the Term, BAC shall pHyees at MasterCard Standard Pricing as applecabter the Rules and with the
same frequency as required in MEBS ManualAt the conclusion of each Year and/or calendartgenaf the Term, as detailed
Sections 2 and 3, above, and within thirty (30)daffer BAC has provided the Required Reportsdichgperiod, MasterCard sh
make the appropriate calculation and adjustmeBtA®E’ s actual payments of the standard fees for sudbdpeersus the paymet
actually required pursuant to Sections 2 and &rRoi making any payment required by Section 2,tet&ard shall first net out ¢
amounts owed by MasterCard versus amounts ovebyaid owed to MasterCard pursuant to such Secfams3. ****.

MasterCard shall not be obligated to make and raaganably condition any payment, waiver, rebatettugr provision of Suppc
on BAC's providing the Required Reports. Any Supg@yments owed by MasterCard to BAC shall be maa¢he MasterCard
Consolidated Billing System (“MCBS”) or by other ares as mutually agreed. MasterCard may, at Mastéi<Caption, recover
any amount that is owing from BAC under this Agresinby debiting BAC's MCBS account or by nettinguite amounts owed
by MasterCard to BAC against such amounts oweddst&tCard by BAC. For clarification purposes, noghin this Agreement
shall in any way limit MasterCard in its ability bill BAC under MasterCar's normal billing process or procedur

TaxesAll payments made by the parties under this Agredrakall be deemed inclusive of all taxes includimgt not limited to, value-
added (VAT), sales, use, occupancy, excise andrindaxes. The sole obligation to report and remjttaxes shall be that of the party
to which the payment is mac

12



4.3

4.4

4.5

4.6

4.7

4.8

EXECUTION VERSIONM

Term. This Agreement shall commence as of the Effectigéeldnd terminate on **** unless sooner terminatedccordance with this
Agreement or the mutual agreement of the partie="Tern™).

Reporting.In addition to any reporting required under theedBUBAC shall provide MasterCard and MasterCardl pnavide BAC

with reporting as detailed in Exhibit C (“RequirB@ports”). Each party will provide appropriate sogiimg material and back-up as the
other party may reasonably request to supporteduted Reports. MasterCard may audit the QMR agighed in the Rules. With
respect to the Required Reports other than the QWHsterCard shall have the right (not to be exettimore than once in any twelve
month period) to require that a third party ceetifiaccounting firm to be mutually agreed upon leyghrties perform an audit of the
relevant portions of BAC'’s books and records ag&sonable and necessary for the purposes of weriflye Required Reports.
MasterCard shall pay for the cost of any such aedjtiested by it for the purposes of verifying Rexjuired Reports unless the result
the audit prove that BAC has **** its reporting @ptions under this Agreement; in which case BA@llgbay for the cost of such auc
The independent certified accounting firm then feitilized by BAC will be designated the certifiadcounting firm to be used unless
such accounting firm is impermissibly conflicteddetermined by such accounting firm. Any paymenis bereunder by MasterCard
may be delayed by MasterCard until foftye (45) days after the backup is provided antiieraudit is undertaken and shall be amel
as appropriate

Quarterly and Annual Performance ReviewUpon the conclusion of each quarter of each Ye#h®fTerm, BAC will meet with
MasterCard at a mutually agreeable time and logatqointly review BAC'’s performance and Master@arcalculations as submitted
in Required Reports under the Agreement for purposensuring the mutually satisfactory progresthefobjectives of this Agreement
and other initiatives as mutually agreed betweelCBAd MasterCar¢

Other **** **** for MasterCard-branded products that are **till remain at MasterCard Standard Pricing, inchglbut not limited
to the fees set forth in Exhibit B, Section C **

Net Incentive Support.Notwithstanding the provisions of Section 4.1, Supamounts payable in any given Year under this
Agreement shall be reduced by the amount of angrgthyment received by BAC from MasterCard forgame Year, as successor to
an acquired Person or Acquired Portfolio, under lagyefit, support, or incentive arrangement betwdasterCard and such acquired
Person or its Affiliates or the transferor of satquired Portfolio in connection with any Master@&ards

*kkk

13



EXECUTION VERSIONM

4.9 Other Agreements.

A. This Agreement constitutes the entire agreerhetween the parties with respect to subject ma#szof and, except as noted
herein, supersedes any other prior oral or wrisigeement regarding the subject matter hereof. ilattanding the foregoing, the
certain obligations and provisions within **** thate explicitly set forth in Exhibits G1 and G2aatied hereto (the “****") shall
survive unaltered and shall operate in accordarttetheir terms only, for the term of the applicallgreement or as otherwise
stated within such agreement. Defined terms withén**** shall have the meanings as set forth ia #pplicable agreement. In-
event of a conflict between the terms of this Agneat and the terms of the ****, the terms of thé*%hall control; provided,
however, that none of the **** shall apply to Acaus created after **** for the Agreements set foott Exhibit G1.

B. The parties acknowledge and agree that thisékgemt does not supersede and is not otherwisediedieto alter or amend any
aspect or provision of any other agreement betwtérthat is not an agreement with respect to **for MasterCard Card
programs (e.g., ****). All terms and commitmentsany such agreements shall survive and operatecordance with their terms.
Nothing in this Agreement will limit or preclude M@rCar’s or BAC's rights or remedies at law in the eveha breach of any
provisions of any agreements or **** that are nterwise superseded according to this Section

4.10 Standard Terms and ConditionsThe Standard Terms and Conditions attached hesdfxfaibit H (the “Standard Terms and
Conditions”) are incorporated by reference and negart of this Agreement and will have the samedf@and effect as if fully set forth
in this Agreement

4.11 NoticesAll notices relating to this Agreement, must beniriting and will be deemed given upon hand deliveryipon receipt if sent |
an overnight courier delivery service of generahatercial use and acceptandee(, Airborne, Federal Express or UPS) to the
following addresses or such other address as migtdredesignated by notice given by such pe

If to BAC: Bank of America, N.A
Attn: Industry Relation:
1100 North King Stree
Wilmington, Delaware 1988
Mailstop DE-007-02-10

Attention: Mr. Michael R. Wrigh
14



with a copy to the office of the general counsehat address

101 South Tryon Stre:

Bank of America Plaz
Charlotte, North Carolina 282¢
Mailstop NCZ-002-29-01

If to MasterCard: MasterCard International Incorporat
2000 Purchase Stre
Purchase, New York 1057
Attention: Mr. Gary Flooc

with a copy to the office of the general counsdhatsame address.

kkkkkkkkkkkhkkkkhkkkk
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EXECUTION VERSIONM

This Agreement is executed as of ****, and is effee as of the Effective Date.

BANK OF AMERICA, N.A.

By:
Name
Title:

MASTERCARD INTERNATIONAL INCORPORATED

By:
Name Gary Flood
Title: President, Global Key Accour

By:
Name
Title:

16
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EXHIBIT A
DEFINITIONS
“Accoun” means the line of credit, deposit account, assetuat or other source of funds that are accessed®srd.

“Acquired Portfolio” means MasterCard Cards acquired by BAC throughrgaeneportfolio acquisition or similar bulk acquish of

any kind (and including without limitation the rigto operate and manage any such acquired poitfliong the Termhowever, such
term shall specifically not include any acquireddtésiCard Cards that were lost to attrition aftequésition but before being included in
the Required Reports as a result of material deéngy or standard char-off.

“ Actual Quarterly ****” means the **** reported in the BAC QMR for any qtearduring the Terrr

¢ xxekx " means the sum of the **** reported in the BAC QM®& the 1stthrough 4" quarters of each Year during the Term.

“Affiliate” means with respect to any Person, any other Pénadrdirectly or indirectly through one or moréemmediaries, controls, is
controlled by or is under common control with, siRgrson

“Annual Target” shall have the meaning set forth in Section
“*xx Requiremer” shall mean have the meaning ascribed to it in Sedti**.
“xk " means the relevant numbers to be applied in cdiogléhe **** paid or payable by Bank of Americas aet forth in the ****,

“Card” means any general purpose payment card, incluaiygbank card, credit card, charge card, travelemtdrtainment card, debit
card, ATM card, prepaid card, smart card, storddevaard, cddranded card, virtual card or any combination tbktieat is issued in th
Territory, and the Account associated with suchlc@ard also includes the Account number(s) or alternatiogles of access to the
underlying Account e.g.,a convenience check or a virtual cal

“Commercial Credit Card”"means a Credit Card that is issued pursuant tsiadss card or commercial card application; ndtifiag
a Debit Card

“Consumer Credit Car’ means a Credit Card issued pursuant to a conswargtapplication; not including a Debit Ca

“control” (including the terms “controlling”, “controlled byénd “under common control with”) means the pogeesslirectly or
indirectly, of the power to direct or cause theediion of the management and policies of a Pemsbather through the ownership of
voting stock, by contract, or otherwit

“okkkk T means *kkk
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CC.

DD.
EE.

N<xs<C

“Fkx " means, for each Year of the Term, **

“awkk mikkk - get forth in Exhibit B, Section £

“ Credit Car¢’ means any Consumer Credit Card or Commercial Cé&atdl issued by BAC in the Territory, that is nd@ebit Card
“*xx - Suppor” shall have the meaning ascribed to it in **

“+xxx " means, for any period of calculation, ***

“Fxx " means, for any period of calculation, ***

“Debit Card” means a prepaid Card and any Card issued by BAl@ii** that can be used to access checking, sgjimow, current,
deposit or share draft Account or other prepaicdbdeg@amount, which is maintained by or on behala @fardholder with BAC and is
accessed by such cardholder through a sigr-based transaction where such funds are immedidétdiged from such Accour

“+xx - Suppor” shall have the meaning ascribed to it in **

“Fxxx " means, for any period of calculation, ***

“ Effective Dat” means ****,

“xxx " means the relevant number to be applied in caioglélhe **** by Bank of America, ****.

*kkk

*kkk

. ghall mean the actual **** generated in any giveeasurement periode(g.,quarterly or annually) **** (if annually) or **** (f

quarterly) for that same measurement pet
“+xx " means the relevant numbers to be applied in caingléhe **** paid or payable by Bank of Americas aet forth in the ****,

“Law” means all statutes, rules, regulations, court sraemsent decrees and/or laws which apply toty fiarthe reasonable legal
opinion of counsel to such party) and affect mattemtemplated by this Agreement, and all genematiples of equity

“+xxx - Suppor” shall have the meaning ascribed to it in Sectidnand shall include **** Support and **** Suppot

*kkk
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FF.

GG.

HH.

JJ.
KK.

LL.

MM.
NN.

00.

PP.

QQ.
RR.

SS.
TT.

“MasterCard Card” means a Card containing the name, logo, holograservice marks of MasterCard, or any Card that has
“MasterCard Car’ functionality or acceptance utility issued in aatamce with and as defined in the Rules in effemnftime to time

“MasterCard Competitor’'means **** and any other brand or payment form tihat parties mutually and reasonably determinestmnb
competition with any MasterCard Ca

“MasterCard ****” means, for any period of calculation, the **** b{** compared to **** by all **** in such period, ***,

“ MasterCard Standard Pricingmeans the issuer fees that would apply to BACeuride Rules as they pertain to the corresponding
Territory for the period in issue ****

“MCBS Manue” means thiMasterCard Consolidated Billing System Man, as provided to members from time to tit

ek means, for any period of calculation during thereall **** in such period and that are targeted*tt*, whether MasterCard-
branded or bearing any other payment br:

“xxx " means, for any period of calculation during thenfet*** in such period and that are targeted to **’
‘7 means the applicable incentive paid for ****, puasit to the terms of ****,

“Person” means any individual, partnership, corporationl(iding business trust), limited liability comparjgint stock company, trust,
unincorporated association, joint venture, or odreity, or a government or any political subdieisior agency therec

“*xxx 7 ghall mean, for any period of calculation during frerm, the sum of **** and **** during such perio

“Required Reports”shall mean the reports BAC shall provide to Mas&edCas set forth in Section 4.4 hereto, and shellide
MasterCar’s Quarterly BAC Report QMR”).

*kkk

“Rules” means the MasterCard Bylaws and Rules, the Cirraddiide Operating Rules, regional Maestro licensdes, and any other
directive, memorandum, policy, or other requireniemgosed by MasterCard, Maestro, Cirrus, or angoti MasterCard's Affiliates
relating to MasterCard Cards, Maestro-branded CardSirrus-branded Cards, as such bylaws and,rapegating rules, licensor rules,
directives, memoranda, policies, or other requirgmenay be amended from time to tir

“xixk " means the **** that are defined in ****

“xkxk " means the **** set forth in ****,
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UU. “*** " means the **** for which the **** are set forth if**,

VV. “ Suppor’ means the obligations of MasterCard contained ati@e 2.

WW .“Tern” shall have the meaning ascribed to it in Secti@n

XX. “Territory” means the ****,

YY. “USE” means United States Dolla

ZzZ. “*** " shall mean the **** used to determine which of ti& and **** are applicable.

AAA."Yeal” shall mean each consecutive 12 month period oftgreement with the first such period commencingtenEffective Date

E-4



A. Core Fees ****
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1.

Authorization:

*kkk

Settlement:

*kkk

Connectivity:

*kkk

**r*Assessments:

*kkk

EXHIBIT B
CORE **** FEE DETAILS



EXHIBIT C
REQUIRED REPORTING

A. In addition to any reporting required under Bwdes, BAC shall provide MasterCard at the endaghecalendar quarter during the Term
following reporting:

1. BAC shall make **** submit fifteen days (15) folving the end of each calendar quarter but whill e submitted no later than thirty
(30) days following the end of each calendar quaxteeport for **** in the form attached as Exhilidt hereto, which shall include a ****
report for each ensuing quarter of the Year follmysuch calendar quarter. Additionally, BAC shadlka **** submit by **** of each Year
an **** report for the following Year. ****.

2. In the event that BAC acquires any Acquired f8bd generating an average aggregate ****, then®@will **** disclose the **** on such
Acquired Portfolios to MasterCard for purposes etiedmining the **** and Revised Annual Targets; hewer no benefits or incentives shall
be available under this Agreement to the MasterCandls contained in such Acquired Portfolio geriegan average aggregate **** until
such time as BAC discloses such information to El&ard and such determinations are made by Mastir@®& determinations not to be
unreasonably withheld or delayed.

3. In the event that BAC in any way divests itgéla portfolio of MasterCard Cards generating aerage aggregate **** then (a) BAC will
**** disclose the **** on such divested portfoliocot MasterCard for purposes of determining the Relvilsenual Targets, and (b) in the event
that BAC is successful in convincing such purchaisersferee to convert such MasterCard Cards ase@ard Cards **** and to reissue
such MasterCard Cards as MasterCard Cards (ifd¢ieissuer is otherwise going to reissue such catiaksh BAC shall also **** (however
**** shall be made under this Agreement until sughe as BAC discloses such information to MastedGard such determinations are
made). MasterCard and BAC agree to explore regpetiternatives which may result in extracting ti&*of the Acquired Portfolio(s) via

*kkk

4. To compute the **** BAC agrees to provide (1) annual ****, by **** of the current Year, of thé*** BAC anticipates **** the Annual
Target for the following Year, (2) quarterly regog of actual **** in the current Year and (3) angcessary adjustments to the **** annual
*xx which will be subject to the ****.

5. To compute and be eligible to receive the *BAC agrees to provide (1) an annual **** by **** ¢he previous Year indicating which
*xx as well as a **** number of **** for the following Year, and (2) quarterly reporting of **** aragdfull year **** of the aforementioned,
in the form attached as Exhibit E hereto.

B. MasterCard shall provide to BAC at the end afreealendar quarter during the Term the followiegarting:

1. MasterCard shall **** provide quarterly reportino BAC with detailed **** in the Form attached Bxhibit F hereto within fifteen days
following its receipt of BAC’s Required Report geesified in Section A.1. above.

2. MasterCard, at the end of each Year of the Agese will provide a ****, including, without limittion, those set forth in Section 2.3.
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BAC / MASTERCARD
KEY PLANNING METRICS

*kkk

QUARTERLY METRICS — ***

Total MasterCard Retail Volun

(in $ billions)

Total MasterCard GDV (in $

billions)

QUARTERLY METRICS — ACTUAL

Total MasterCard Retail Volun

(in $ billions)

Total MasterCard GDV (in $

billions)

EXHIBIT D

QUARTERLY PERFORMANCE AND **** REPORT

1st 2nd 3rd 4th Full
Quarter Quarter Quarter Quarter Year
Variance Variance Variance Variance Variance
1st 2nd 3rd 4th Full
Quarter to **** Quarter to **** Quarter to *** Quarter o **** Year o ****
Actual Actual Actual Actual Actual
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Annual **** Report:

BAC / MASTERCARD
KEY PLANNING METRICS

*kkk

QUARTERLY METRICS —****

1st
Quarter
Total MasterCard

Retail Sales Volume
(in $ billions)

Total MasterCard
GDV (in $ billions)

*kkk

*kkk

EXHIBIT E
*x SUPPORT REPORTING

2nd 3rd
Quarter Quarter

E-8

4th
Quarter

Full
Year



Quarterly **** Support Report:
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Qtr  Year

Core Fees Excluding Quarterly
Assessment:

Month
Month
Month

Subtotal

Quarterly Assessments
Qtr Year

Subtotal

Parent/Child Assessment Reba

Subtotal

Total Core Fees

GDV
Assessable Retail GD\

Basis Points
Core
Deal

Fees
Core
Deal

Discount

EXHIBIT F

Segment Name:

In$
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EXHIBIT G1

*kkk
Agreemeni **** Provision Summary of Provision (for information purposes only
*kkk *kkk *kkk
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EXHIBIT G2

*kkk
Agreemeni **** Provision Summary of Provision (for information purposes only
*kkk *kk%k *kk%k
*kkk *kkk *kkk
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EXHIBIT H
STANDARD TERMS AND CONDITIONS

As provided in Section 4.10 of the Agreement, thofving Standard Terms and Conditions form a p&end are incorporated by reference
into the Agreement.

H.1

H.2

H.3.

H.4

Confidentiality. Except as otherwise provided under the Rulegquired by Law, during the Term and for five yethereafter BAC

and MasterCard will treat any information relatioghis Agreement, the existence of this Agreemamd, all terms and conditions of
this Agreement as confidential. Such confidenti&imation shall be disclosed only to those indisits with a reasonable need to know
within their organizations (provided such indivithiagree to be bound by the confidentiality obiiggas herein). Such confidential
information shall not be disclosed to third partiehout the prior written approval of the non-dasing party hereto, except that either
party may disclose same to its auditors, accousitaegulators, board members or outside counsafjged that such persons are
advised of, and observe the obligations of thigiSedd.1. The parties acknowledge that, in the ewvém breach of Section H.1 of this
Agreement, the non-breaching party will likely srffrreparable damage that cannot be fully remebjechonetary damages.
Accordingly, in addition to any remedy which thendoreaching party may possess pursuant to Lawydhebreaching party retains the
right to seek and obtain injunctive relief agaiasy such breach in any court of competent jurigzhictThe provisions of this Section
H.1 supercede the confidentiality obligations cord in any prior communications between the psitiereto relating to the subject
matter of this Agreement. In addition, the provigmf this Section H.1 shall survive the terminatid this Agreemen

Rules Notwithstanding anything to the contrary in thisr&gment, nothing in this Agreement shall modifyroany way affect Bank of
Americé' s and MasterCa’'s respective rights and obligations under the R

Enforceability. If one or more of the provisions contained hes#iall, for any reason, be held by a court of caemtgurisdiction to be
unenforceable or invalid in any respect under Lswveh unenforceability or invalidity shall not affemny other provision of this
Agreement, and this Agreement shall then be coedtas if such unenforceable or invalid provisioad hever been contained herein
and the parties shall immediately commence nedgmtisiin good faith to reform this Agreement to makernative provisions herein
that reflect the intentions and purposes of thesl/provisions in a manner that does not run afbtile basis for such unenforceabi
or invalidity.

Choice of Law This Agreement and the respective rights andyabibns of the parties hereto shall be governethbyaws of the State
of New York, excluding any “conflict of laws” orrsilar provisions that would mandate or permit aggiion of the substantive law of
any other jurisdiction

E-13



H.5 Execution AuthorityMasterCard and BAC each represent and warranitthas all necessary corporate power and authtrignter intc
this Agreement and, when executed and deliverési Areement shall be each of BAC’s and MasterGaetjal, valid and binding
obligation enforceable in accordance with its terexsept as such enforceability may be limited BywLEach party represents that such
party is not subject to any pending or threatergghtion or governmental action which could intd with such party’s performance of
its obligations hereunder, other than as publitdgldsed. Each party acknowledges and agreeshatarty is not an agent,
representative or employee of the other party hatrieither party will have the power to obligatédmd the other part)

H.6 RemediesExcept as otherwise expressly provided hereinrghreedies for breach stated herein are non-exclusiveddition to these
remedies, the parties shall be entitled to pursiyeother remedies that they may have at law ogiriteg.

H.7 Termination.

(a) Prior to the scheduled conclusion of the Tegither party may terminate this Agreement by giviagice to the other party in the
event that the other party materially breachesddiitg obligations under this Agreement, which lofe& not cured within thirty

(30) days after notice thereof, or if cure canrelfected in such time, such additional time a®sessary to cure using commercially
reasonable effortgrovidedthat the failure of the cure period to expire shall preclude either party from seeking an order fo
injunctive relief with respect to any breach oretitened breach of the confidentiality provisionghias Agreement.

(b) This Agreement will terminate immediately a¢ thlection of the non-breaching party in the evieat: (i) a court of competent
jurisdiction assumes custody, attaches or sequesliesr a material portion of a party’s propertyassets, which custody, attachment or
sequestration is not suspended or terminated igrty admits in writing its inability to pay ilebts generally as they become due;

(iii) a party becomes insolvent (whether by balasiteet insolvency or a failure to meet obligationthe ordinary course) or makes an
assignment for the benefit of creditors; (iv) atpdites any voluntary, or if there is filed agafrssich party an involuntary, petition in
bankruptcy under the United States Bankruptcy Codany similar bankruptcy or insolvency laws obtrer jurisdiction (as now or in
the future enacted or amended), provided thatarettent of any involuntary petition the breachiagtyp will have a period of sixty

(60) days from the date of filing thereof to disadethe same; or (v) a party consents to the appeint of a receiver for all or a
substantial portion of its property or assets.

(c) MasterCard may terminate this Agreement upotyt(B0) days notice to BAC in the event that BA€ases to be a licensed issuer of
MasterCard branded products.

H.8 Continued Observanc&he obligations stated herein shall be binding ugod inure to the benefit of each of the partiestarir
respective successors and assigns, provided hoy
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that no party shall have the right to transferrty third party (including without limitation, by waof sale of any MasterCard Cards
subject to this Agreement, by voluntary or invoamttransfer, by operation of law or otherwise) afits rights under this Agreement
against the other party, or the benefits theredhout first obtaining the prior written consenttbg other party. If any Person acquires
any interest in this Agreement or the subject mateeof in any manner, whether by acquiring angtdiCard Cards subject to this
Agreement, by voluntary or involuntary transfer,dperation of law or otherwise, such interest shalheld subject to all of the terms
this Agreement and by taking or holding such irdersuch Person shall be conclusively deemed te hgreed to be bound by, and to
comply with, all of the terms and obligations ofsthgreement

H.9 Force MajeureNeither party shall be held responsible for anyagelr failure in performance to the extent suctagelr failure is caus¢
by fire, flood, explosion, terrorism, war, strilkembargo, government requirement, civil or militatthority, act of God, act or omission
of carriers or other similar causes beyond its mnthat was not reasonably foreseeable or avéédalnd without the fault or negliger
and/or lack of diligence of the delayed party (§@majeure condition”). The non-delayed party shalle the right to terminate this
Agreement if such force majeure condition enduoesrfore than one hundred forty (140) days uponidiog at least thirty (30) days
written notice to the delayed par

H.10 Indemnification Each of the parties (the “indemnifying party”) agseat its own expense, to defend, protect, indigrmemmd hold the
other party, and any of its directors, officers péogees and agents (collectively, the “indemnifpedty”) harmless from and against:
(a) any action or threatened action, suit, clairproceeding, whether or not well grounded, arigingof any (i) wrongful act or
omission of the indemnifying party, its employeagents, and subcontractors relating to the subjattier of this Agreement, or (ii) any
breach of this Agreement by the indemnifying paaty¢l (b) against any and all expenses (includingaeable attorneys’ fees),
judgments, fines, costs, amounts paid in settlemeany loss or damage incurred by the indemnii@dy, or any of the abo-named
indemnified parties relating thereto. The indemimifyparty will give prompt notice to the indemndiparty of any event or
circumstance that it believes gives right to arigattiion of indemnity and the indemnified party witboperate with the indemnifying
party in the defense and resolution thereof. Faitargive timely notice will not excuse any obligatof indemnity provided that the
indemnifying party obtains actual knowledge of @went or circumstance, except to the extent amimifging party’s ability to
eliminate or mitigate any claim or loss is prejudichereby. In addition, the provisions of thisti#cH.10 shall survive the termination
of this Agreement
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H.11 Dispute Resolutio. Unless otherwise provided herein, the followimggedure will be adhered to in all disputes ariginger this
Agreement which the Parties cannot resolve infogmahe aggrieved Party shall notify the other Pamtwriting of the nature of the
dispute with as much detail as possible about #fieidnt performance of the other Party. Authorieedcutives of each Party with the
appropriate decision-making authority (the “Repn¢atives”) shall meet (in person or by telephonghiw seven (7) calendar days after
the date of the written notification to reach areggnent about the nature of the deficiency anddhective action to be taken by the
respective Parties. The Representatives shall peodueport about the nature of the dispute inildettheir respective management. If
the Representatives do not meet or are unablerée am corrective action, senior managers of tléeBahaving authority to resolve the
dispute without the further consent of any othespe (“Management”) shall meet or otherwise adatilitate an agreement within
fourteen (14) calendar days of the date of thetewrihotification. If Management do not meet or aamesolve the dispute or agree upon
a written plan of corrective action to do so wite&ven (7) calendar days after their initial magetin other action, or if the agreed-upon
completion dates in the written plan of correctation are exceeded, either Party may pursue ghysror remedies it may hay

H.12 Miscellaneous

(&) Except as otherwise provided herein, no washail be effective unless made in writing. This égment can only be amended or
modified in a written agreement signed by bothipar

(b) The parties hereto shall ensure that theigalilbns under this Agreement are performed in atasare with all Laws and
registrations, directions, permissions, licensesyers, consents, approvals and other authorizattbonompetent governmental
authorities.

(c) This Agreement may be executed in one or mowaterparts, each of which, taken together, sloastitute but one original
document

(d) The captions in this Agreement are includedcfmvenience only and shall not affect the meaninigterpretation of this
Agreement

E-16



Annex A
*kkk

A-1



Annex B
*kkk

A-2



Annex C
*kkk

A-3



Annex D
Sample **** Support Initiatives
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Annex E
*rxx _ Examples of Use
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Annex F
Additional Support
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Annex G
**** Calculations and Examples
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