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PARTY FILING THIS DOCUMENT Vancouver, BC V7X 1J§
Attention: Scott H. Stephens

Telephone: 604-681-7521
Fax; 804-832-4447

Affidavit of Robert Palin
Sworn August {1, 2015

I, Robert Palin, of Toronto, Ontario, MAKE OATH AND SAY THAT:

1. I am the General Manager for Fiserv Solutions Canada Inc. and Open Solutions
DTS, Inc. (collectively, “Fiserv") and | am authorized to depose this affidavit and
do so on their behalf. | have personal knowledge of the matters hereinafter

deposed, except where stated to be based on information and belief, and where
so stated, | verily belleve them to be true.

2. Fiserv is in the business of providing Informatlon technology and software to financlal
institutions in Canada and the US. The Lutheran Church-Canada, the Alberta-British
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Columbia District (the “District’) is a Fiserv client. Fiserv initially provided software
known as “Acumen” and associated services to the District. In April 2013 Fiserv advised

all of its Acumen clients, including the District, that Acumen would be decommissioned
over the course of the following 24 months.

3. In December 2013 the District and Fiserv executed certain amending agreements.
Pursuant to those agreements, among other things, the District agreed to terminate jtsg
use of Acumen and transition to Fiserv's “DNA® software. In early January 2015 (prior to
the commencement of these proceedings), amidst Fiserv's continued performance of the
transition work, the District directed Fiserv to cease all such efforts.

4, A copy of the parties’ Master Agreement dated July 14, 2008 is attached as Exhibit *A”,

Copies of the two amending agreements dated December 9, 2013 are attached as
Exhibits “B" and "C" respectively.

5. The District is indebted to Fiserv as follows:

a) $250,100 for Professional Services Fees on account of early termination

of the DNA Services Exhibit pursuant to s. 2(c) of that agreement (see
Exhibit “C"); and

b) $25,724.82 for the following unpaid amounts:

Invoice No. Invoice Date Period Amount Description
90355241 05/May/2014 Apr/2014 $2,169.84 Residual from
partial payment
cheque 3048
($35.04) Misc credit

remaining from
clearing partial

payments
90476181 31/Dec/2014 Nov/2014 $5,891.40
90497604 3J1/Jan/2015 Dec/2014 $5,891.40
90518876 28/Feb/2015 Jan/2015 $5,891.40
90604721 30/Jun/2015 May/2015 $5915.82
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TOTAL: $25,724.82 I

Copies of the invoices referenced in the preceding paragraph are collectively
attached as Exhibit ‘D*. A portion of the February and the June invoices
constitute “post-filing” debts, which | understand ought to be paid in full. Fiserv

wishes to file a Proof of Claim in relation to the balance of the above-noted
amounts.

| confirm Fiserv had no notice of these proceedings or the claims process herein
until after it received service of an unrelated application on or about June 22,
2015. Upon learning of the claims process, and after corresponding with the
petitioners' and Monitor's counsel in relation to it, Fiserv instructed its counsel to
proceed with this application with all due dispatch.

SWORN BEFORE ME at the City of
T ronto, in the Province of Ontario, this
i day of August, 2015,

a

A Commissioger and Notary for taking
Affidavits,fop Ontario
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ROBERT PALIN
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Maria Tchouikine, a Commissioner etc,
ior the Province of Ontario while being
1 Licensed Paralegal.
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This is Exhibit “A” referred to in the affidavit of R.
Palin sworn before me at Toronto this // day of
August 2015. /
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A Commissioner fo¥ taking Affidavits within Ontario
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Maria Tchouikine, a Commissioner efe.
for the Province of Ontario while being
a Licensed Paralegal.

My commission does naot axpira,
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MASTER AGREEMENT

MASTER AGREEMENT (“Agesement”) dated as of 14 July 2008 (“Effective Date™

) between Fiserv Solutions of

CCanada, Inc.. a corporation organized under the laws of the Province ot Ontario with olfices located at 1(:4-4585

Canada Way, Bumnaby. BC V5G 4L6 {“Fiserv™). and L uther

wvith offices Iocated at 7100 Ada Blvd., Edmonton. Albena.

Canada T5B JEa (“Client).

an Church of Canada ABC Distnict. a pop-profit society

Fiserv and Client hereby agree as follows:

I Fiserv Services. Fiserv, itself and through its
affiliates. agrees 1o provide Client. and Client agrees (o
obtain from Fiserv the services ("Services') and
prnducs 1 Products”) (collectively, “Fisery Services™)
vescnibed in the attached Exhibits, Exhibits anached as
of the Effective Date are listed belnw. The Exhibits set
forth specific terms and conditions applicable 1o the
Services and/or Products, The parties may add services
and  products 1o this Agreememt hy signing  an
appropriate Exhibit 10 this Agreement.

Appendia |
Exhibit A Account Processing Services
Exhibir L Material Purchased

2. [ees for Fisery Services. (a) General: Client
agrees W pay Fiserv all of the following (collectively.
Feeg"):

{1} Estimated fees (unless otherwise set forth in the
Exhibits) for Fiserv Services tor ihe following
month as specified in the Exhibits. Fiserv shali
timely reconcile estimated fees paid by Client for
Fiserv Services against the fees and charges
«ctvally due Fiserv based on Client's actual use of
Fiserv Services for such month.  Fiserv shall
either issue a credit w Client or provide Client
with an invoice for any adduional fees or ither
«harges owed. Fiserv may change the extimated
smount of lees billed as appropriste 1o retiect
<hanges 1n actual use ol Fiserv Services,

0 Out-of-poacket and other sdditional charges lor
e month pursuant to Section 2(b).

0 Taxes s denned in Section 2(0)

res may e increased 1Om hine 1 Line as set Jorth in
Te Eahibats, Fiserv may increase its fees in excess of
“eums ated an the Exhibits 1o the event thal Fiserv
PLICITERIS MAOr sy skem enhancements 1o comply with

cenres nowe Covernment reealanon, or cndusiry
TALIR Y,

ctitoral ey Tees tor out of-macket
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getawt Soster Nyceorrenst borg!

other charges reasonably incurred by Fiserv for goods
or services ubtained by Fiserv on Client's behalf shall
be billed 10 Cliem at cost plus the applicable Fisery
administrative fee, if any. set forh in the Exhibits.
Such out-of-packet expenses may be changed from
lime 1o time upun notification of 3 fee change from a
vendos/provider, and, as applicable, shall be incurred in
accordance with Fiserv's then-current corporate iravel
and expense policy.

{c) Taxes. Fiserv shall add to cach invoice and
Client shall be responsible tar ail any sales, use, excise,
value added, and ather taxes and duties however
designated that are levied by sny taxing authority
relating to the Fisery Services t"Taxes™). ln no event

shall Taxes include raxes based upnn  Fiserv's net
ncome,

(d) Paymemt [erms. Fees are due and payable
monthly upon recerpt of invowce.  Cliemt shall pay
Fiserv by means of cheque or clectronic tunds transter
unless otherwise set forth in the Exhibits, In the event
any invoiced amounts remain unpaid 30 days after
payment is due, Client shall pay 4 monthly late interest
charge of 12% per annum. Except wih - respect 1o
amounts disputed 1n good fanh as <t fonth herein,
Client shall neither muke nor assent any right of
deduction or set-off from Fees invoiced for Fiserv
Services. If Client disputes any invoice item, Client
shall provide writien notice to Fisery within 15 days of
the invuice date specifying i dewsil the nature of the
disagreement.

3. Copti
efinnyns.

tiality _apd  Ownersiup.

{4)

i "Client Information” means the folowing
Apes of nformanon provided to or dvgessed hy
Ficerv 1n connection with this Agreement:  (A)
<ntidential  plans.  wtormanen, ind  wiher
“roprietary material of Client that is marked with
4 reshictive degend, or of not s marked or 15
diaciosed orally, is wWentified as cenhdenual at the
me ot disclosure

tird wTtlen contirmanon
ereot s promotly provided o Fieervi, 8)
sistsner s amd ooy anformaton and s

viverming the dusiness and tinancial records ul

Tents custoiners DICPLImy by oor o Fiserv, s

(W



used 10 any way by FFiserv in cunnection with the
provision of Fiserv Services (whether or not any
such information is marked with a restrictive
legend): and {C) any information and data
teceived from Client that Fiserv reasonably oughi
10 know 1s contidential (whether ur not any such
information 15 marked with a restrictive legend).

1ii) “Fisery Information” means the following
types of information provided o or accessed by
Client in connection with this Agreement; (A)
confidential  plans,  information.  research,
development,  trade  secrets.  business  affairs
tincluding that of any Fiserv client. supplier, or
aifiliate), and other proprietary material of Fiserv
that is marked with a restrictive legend, or if no
w marked or 15 disclosed orlly, is identified as
confidential at the time of disclosure (and wrinten
confirmation thereof is pmmptly provided 1o
Client): (B) Fiserv's information. security plans.
business continuity plans, proprietary computer
programs (including custom software
modificahions, soft ware documentation. databases,
dand training awis, and all data. code, techniques.
slgarthms,  methods, logie.: architecture, and
designs embodied or incorporuted therein). all
vopynights, patent rights. vademark rights and
other proprietary rights which form part of the
Fiserv Services. and the terms and conditions of
this  Agreement (whether or  nnt any such
information is marked with a restrictive legend);
snd (C) any information and data received from
Fiserv that Client reasonably ought to know is
confidential (whether or not any such information
is marked with a restrictive legend).

tiit) " Information” imeans Client Information and
Fiserv  {nformation. No  obligation  of
confidentiality applies 10 any Information that the
seceiving  party  (“Reciplent”)  (A) already
possesses  without obligation of cunfideniality:
i3y develops independently: or (C) rightiully
receives without abligaton of confidentiality inom
1 third pany.  No obligation of cunfidentality
Jphes o any Information that 5. or bhecomes,
cuphicly - available  withowt  breach  of  this
\rreement.

by Ghligatiuns.  Revipient Jgrees 1o hold as
conpiennal sl Information 1t reveves  from the
Isclining pany Discloser”). Al Information ot
ascloser shall remain the propenty of Discloser nr 11s
roliers G hoensiors, Recipient wiil use the satne
ae znd discretan 10 averd disclosure ol Discluser s
AOTTIRHON Gy 3 ek with ity swn smilar sirmatnn
TR dees POl ssa dinaiosed, Bt o esent dess than
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a reasonable standard of care. Recipient may anly use
Discloser's laformation in accordance with the purpose
nf this Agreement. Fiserv specifically agrees that it will
nat use or disclose any nun-public personal informotion
about Client’s customers n any manner prohibited by
the Persunal Information Protection and Elecironic
Documents Act, the Personai Information Protection
Act (Alberta). and the Personal Information Progection
Act {Bruish Colisnbra). Recipient ‘may disclose
Discloser’s [nformation 1w (i) its employees and
employees of permitted subcontractors and uffiliates
who have a need 10 know: and (1i) any other pany with
Discloser’s prior written cunsent. Before disclosure to
any of the above purnies, Revipient will have a written
agreement with such party sutficient to require that
party to tremt Discloser’s Information in accordance
with this  Agreement. Recipient may  disclose
Discloser’s Information 10 the extent reyuired by faw.
However, Recipient agrees 10 give Disclaser prompt
motice, if legally permissible; so that Discloser may
seek 2 protective  order. At Recipient's nptinn,
Discloser’s Information will be returned 1 Discloser or
destroved (except as may be comained in hack-up files
created in the ordinary course of business that are
revycled in the ordinary coune of business over a 30- 1o
Y0-day penod ur such longer period us reguired by
applicable law) at the termination or expiration of this
Agreement and, upon Discloser’s request. Recipient
will cersfy to Discluser in writing that it has complied
with the requirements of this sentence. The provisions
uf this sub-section survive any termination or expiration
ol this Agreement.

(¢) Residuals.  Nothing contained. in this
Agreement shall restrict Recipient from the use in its
business of any idess. Loncepls.. know-how, o1
technigues contained in Discloser's Information that are
related 1o Recipient’s business activities and retained in
the unaided memory of Recipient's employees.

td) Fiserv System wod Client Svstems.  Fiserv

svsiems used in the delivery of Services (the “Fisery
System™) and Client's networks and computer systems
{"Ulieat Systems™) comain information and computer
wltware  nat are propnetay and contidential
mlurmanen of the revpecuve panies. their suppliers,
and heensors.  Fach pany ugrees not to attempr (o
vircumvent the devices employed by the other party
prevent unauthorized access therern, including, but not
himued 10, alierations, decompiling.  Jisassembfing,
modhifications. and revense engineenng thereot,

‘ol Uwpership. With the cxcsption ol Client
slovmation. L intormanon, reports, sudies. chizet o1
rouree aode. Dow chans, Cmerams, ang other tanvibie
vtozanble materal ol Loy aotire whotseever
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pruduced by Fiserv or jounly with Client or by any of
their employees or agents. through or as a result of or
iclated 10 any of the Services performed or Products
provided hereunder, shall be the sole and exclusive
property of Fiserv wr its corporate parent. Client shall
cxecute documents reasonably required by Fiserv 1o
perfect such rights.  Client shall be entitled to use all
such work product in accordamce with the terms and
conditions of 1kis Agreement.

(D Resmictions, Without hmitung any other
ubligation set jorth in this Section 3. Clieat shall not
use, transfer, distribute. interface, integrate, or dispose
ol any mformatipn or content contained in Fisery
Services in any manner that could wompete with the
business of Fiserv. Client shall not: (i) use the Fiserv
Services to provide services to third parties; or (ii)
reproduce. republish or offer any pant of the Fiserv
Services tor compilations based on any pant of the
Fiserv Segvices) for sale or distnbution in any form,
uver or through any medium. without the prior written
wonsent of Fiserv,

4. lnformatiun Secunity. a) Geperal. Fiserv has
anplemented  and  shull  mamtain commercialty
reasonable secunty standards ncluding appropriate
dispusal uf consumer information as required. and
laking appropriate actions 1o uddress incidents of
unauthorized access 10 Client's sensitive custnmer
information. including mutification 10 Client as soun as
possible of any such incident.  Without limiting the
furegoing, Fiserv's information security program s
designed to: {i) ensure the secunity and confideanality
of’ customer information: (ii) protect against any
anticipated threats or hazards 1o the security or integrity
ot such  information; and (i) protect  against
unauthorized uscess 10 or use uf such information that
could result in subsiantial harm or inconvenience 1o any
customer.

tby Client Requirements. As mutually agreed and
it Client's eapense. Fiserv shall make commerciaily
‘easonable modifications 1o its inlormation secusity
Toeram o conform to Client’s informanon securny
srenents, as they etist fum time 16 time.

<1 1dserv Plan. Within 30 days of Client's writien
wiquest, Fisery <hall provide 10 Client a summary copy
4 aTserys wniten anturmation security  pian,  and
sereatter upon Client's request will provide updates an
e rtatus abis iformation securnity plan.

o Yecunty Testing. Fiserv may use a thund panty

W provide monitonng, proetration and intrusten testng
S Inrewnetl o centaun Services. Upon Client's wiitien
et pery Larees 0 orovide Chent with 2 Copy ot

]
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s most recent securily certification. if any, for the
applicable Fiserv  service  centre providing such
Services,

(e) Client Notification. Client aerees that it shall
nutify Fiserv as suun as possible upon bevoming aware
of any ncident of unauthorized access 1o any
Infurmation or the Fiserv System,

1N Dum Encryption. Client agrees’ o comply
with Fiserv's then-current data encryption policies and
controls regarding transmission 10 and from Fiserv of
lapes, images. Client Files as detined in Scction 6(a). or
other data in connection with the Fiserv - Services
{collectively, “Datg™). If Client requests or Tequires
Fiserv to send. transmut, or otherwise deliver Data 1o
Cliemt or any third party in any manner not in
compliance with such pulicies and contsuls. thea,
notwithstanding any other provision of this Agreement:
(i) Client understands and accepts all risk of
ransmitting Data in an unencrypied or  otherwise
noncompliant format: tit) Client releases and discharges
Fiserv and its employees. officers, directors, agents, and
affilistes from any and all liability, damage. or other
luss under this Agreement or otheswise (collectively.
“1.05%") suifered by or thraugh Client arising out of the
ransmission,  destruction, or loss of such  Data,
including withuut limitation any information security oy
privacy breach related to such Data: and (iii) Client
shall indemnify and hold harmless Fiserv and its
cmployees. officers, directors, agents, and altiliates
from any Loss suffered by uny of them arising out of
the transmission. Jestruction. ur loss of such Data,
including without imuation any information security or
privacy breach related 1o such Data.

5. DBackgroupd Checks. Fiserv shall mwt
kaowingly permit any Fiserv employee to have access
to the premises, records of data of Client when such
cmployee has been canvicied of a crime in connection
with a dishonest act or s breach of trust, Consistent
with Fiserv's employment praciices, newly hired Fiserv
empluyees as from 1996 we required 10 pass a pre-
cmployment  cnmunal  backeround  chevk. Upon
lient's reasonable reguest and at us vipense. Fiserv
<erees 0 pertorm aaditional reasonable background
vheks on these ot Fiserv's cmipluyees who will have
weess 1o Client tacdines or Cliem Systems Iocated at
Client facibiies. Fhe results of all <uch backpround
chevks shall be retained solely by Fiservy.,

i Regulatory Avepges, Repulations and Lepal
Jequirements 1) Chent Files.  Records mamntained
<od produced for Client °Client Files') mav be subject
Wocwmination by such lederat, pravincial, or oaher
mranmental  ccrulatory Leenvies s ay aave

;'w %
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jurisdiction over Client’s business 1o the same extent as
such recurds would be subject il maintained by Cliem
o0 its uwn premises.  Client agrees that Fiserv s
duthorized 10 give all ieports.  summaries. o
information comtained in or derived trom the data or
information in Fiserv's possession relating 10 Cliem
when formally requested 10 do so by an authorized
tegulatory or government agency. Client agrees 1o pay
IFiserv its then-current rates for all research work
resulting lrom regulalory requests. guvernment agency
requests. and legal process requests such as subpoena or
search warrant, whether issued during or aftes the term
ol this Agreement.

th)y  Cliemt acknowledges that Fiserv is not
sesponsible for Client's compliance with regulatory and

legal requirements applicable 10 Client’s receipt of
Fiserv Services.

7. Warranties and Indemnification. (3) By Fiserv.

{1) Fiserv represents and warrants that: (A) no
cuniractual obligations exist that would prevent
Fiserv from entening into this Agreement: (B)
Fiserv has the requisie suthority o execute,
deliver, and perform Fiserv's obligations under
this Agreement: 1C) Services will conform o the
specifications set forth in the Exhibits; (D) Fiserv
will perform Clieni’s work accurately provided
that Client supplies accurate data and information.
and fnilows the procedures descnbed in all Fisery
Jdocumentation snd notices; (E) Fiserv personnel
will exercise due care in pravision of Services:
and tF) Fiserv will comply in all material respects
with all applicable federnd laws. rules und
regulations applicable to Fiserv's performance of
its ubligations under this Agreement.

th) Fiserv shail defend and indemmify Client and hold n
harmless against any arxf all wmounts payable by Ciient
umder any judgment. verdict. court order or settlement
criered of agreed in sny third panty claim or action that
‘leges that the Fisery System intringes a Canadian or
‘mited States patent. copytight. or uther proprictary
wht ol vuch hird pany ¢ Infringement Lluim ).
ent aerees o ronty  liserv promptly  of any
ntrngement Claim and gramts Fiserv the sole nght
“anl the detense ard disposition of all Intringement
Clmms.  Cliemt shatl provide Fiserv with reasonable
veperstion and  assistance in e delense of any
tringement Claim,

Sy Chent.

vTent represents ard oworrants that 1) o
goctual cthegnions ot MOl wauld srevent

Client from ¢ntering into this Agreemem: (B)
has  complied with all applicable regulatary
requirements: and (C) it has requisite authorily 1o
evecute. deliver, and perform this Agreement,

(i) Client shall indemnify and hold harmless
Fiserv, its officers. direclors, employees, and
affiliates agninst: (A) any claims or actions arising
out of the use by Client of the Fiserv System in a
manner  other than  that  provided in  this
Agreement: and 1B) any and all’ claims by third
paries  thmugh  Client  arising  out  of  the
performance and  non-performance of Fisery
Services by Fiserv. prmvided that the indemnity
listed in clause (B) hereof shall not preclude
Client’s recuvery of damages from  Fisery
pursuant 10 the terms and subjexct 10 the limitations
of this Agreement, In the event the Fiserv
System is found 1o constitute an infringement,
Fiserv, at its option and expense may eiher: (1)
replace or modify the Fiserv System with a non-
infringing product: (i) obtain for the Cliem the
right 1o vontinue to use the Fiserv System: or 11i1)
lerminate the affected Exhibit and provide Client
with a refund for all unused prepaid Services. The
foreguing states Fiserv's  entire liability and
Client's sole and exclusive responsibility for any
third panty infringement by the Fiserv System and
Client hereby waives any uther liability on the part
of Fiserv arising therefrom,

THE WARRANTIES STATED ABOVE AND IN

THE EXHIBITS. IF ANY. ARE LIMITED
WARRANTIES AND ARE THE ONLY
WARRANTIES MADE BY FISERV. CLIENT
ACKNOWLEDGES THAT 1T HAS
INDEPENDENTLY EVALUATED THE
FISERV SERVICES AND THEIR
APPLICATION TO CLIENT'S  NEEDS.
FISERV DOES NOT MAKE., AND CLIENT
HEREBY EXPRESSLY WAIVES. ALL OTHER
WARRANTIES INCLUDING WARRANTIES
O MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, NON-
INFRINGEMENT, AND I'ROM A COURSE OF
DEALING OR USAGE OR TRADE,

v) Mutual Indemntication. Each party ithe
T ndemmifving party”) agrees 10 indemmily and
ikl the other party ard uts direcines. ntficers,
smpiovees and agents teach an irdemniticd
carty "y harmiess rom and QRAINNM Gy damages
sulting from the indemnitying party S brecch o
s Apseement. The indemnitied panty <hall sive
FTumptanten nonce o the mdemmity iny paty ot
v osuch darm, butine tanbie o1 e cemmitied




panty 1o pmvide limely notice shall only releve
the indemnitying party from ils abligatuns to the
evient such Lite notice prejudiced the
imlemmifying party or resulted in mcreased loss or
capense,

8. _Lunntation of Liability. IN NO EVENT
SHALL FISERV BE: LIABLE FOR LOSS OF
GOODWILL. OR FOR SPECIAL. INDIRECT,
INCIDENTAL, CONSEQUENTIAL, OR [ORT
DAMAGES ARISING QUT OF OR REIATING TO
1HIS AGREEMENT. REGARDLESS OF WHETHER
SUCH CLAIM ARISES IN TORT OR IN
CONTRACT. EXCEPT FOR CL.AIMS RELATED
TO PROPRIETARY RICHTS OR PAYMENT
OBLIGATIONS, NEITHER PARTY MAY ASSERT
ANY CLAIM AGAINST THE QTHER RELATED TOQ
FHIS AGREEMENT MORE THAN 2 YEARS AFTER
SUCH CLAIM  ACCRUED. FISERV'S
AGGREGATE LIABILITY TO CLIENT OR ANY
THIRD PARTY FOR ANY AND ALL CLAIMS QR
OBLIGATIONS RELATING TO THIS AGREEMENT
SHALL BE LIMITED TO THE TOTAL FEES PAID
BY CLIENT TO FISERV FOR THE FISERV
SERVICE RESULTING IN SUCH LIABILITY IN
THE 4 MONTH PERIOD PRECEDING THE DATE
THE CLAIM ACCRUED.

9. [vrm apd Tompation 14) [emme The imual
term ot this Agreement shail cnd § years (ollowing the
late Fiverv Servies are first used by Client in live
produstion. Unless wruten nolice ut non-renewal is

provided by either pary it least 1RO days privr o

expiratinn. ot the intial term or any renewal 1erm, this
Agreement shall sutomatically renew for additional
wrmis) of 3 years, This Agreement shall be effective
in the eariier ol the Effective Dale and the Jay services
are 1irst pruvided to Client by Fisesv,

ib) Material Breach: Failure 1o Pay.

11 Either panty may rerminate this .\greement in
e event of a nuterial breach by the uther panty
ot vured within W) days tolliwing written notice
tannge, with patticulasity aod. 1n reasonable dewail,
-he natune of the claimed breach.

‘nt In the event any wvore amount that s ne
“wing disputed pursuant to Section () remans
pad by Client ) days after due, Fiserv: may
weminate this \greement and/or Client’s aceess o
ind une uf Fiserv Servees.

) Remeuies, Remedies contained i this Sexvtiom
toge cumuiative and are i addwion w the sither

TLiteran Masier vareenwnt Final

nghis and remedies available 1 Fiserv under this
Agreement, by law ur utheswise,

() Defaults. If Clients

ti fails 10 cure its material breach. or fatls 1o pay
smeunts due; each s set farth in Sechwn Ytb),
(u) deconverts. any data or informabon from the
Fiserv Syﬂem «ither without Fiserv's prior wniten
consen or in vinlation of this Agreement: ur
(i) commits.an act of bankruptcy or bevomes the
subject- ‘of. any prweeding  under  any
ipplicable hankrupicy  legislatson, or if  any
substantial part of: Cliemt's property hecumes
subject ' any levy, ‘cizure, awigmment,
applivation or sale. lor or by any «redimw or
svernmendal agency;

them, in sny such event, Fiserv may. upun wniten
notice, terminate ihis Agreement and be entitled o
recaver from Client as liquidated damages an amuunt
cqual \n the: present: value of all payments remaining 1o
b¢ made hereunder for the remaimng vnused term of
‘his Apreement..  For puspises of the preceding
uncn::e. present: value shall be compuied uving the
“prime” rate (as published by he Royal Bank ul
Cunada) in-clfect at the date of terrmmnmaton and ~all
ay ments temainng to be made”’ hall be calculated by
multiplying- the average monthly invuwes lor the 6
months immediaely preceding the date of termination
by the remaining months of the ferm.  Client agrees to
1eimburse Fiserv for any expemses Fiserv may incur.
intluding reasonable atomeys’ fees, in laking any of
the toregoing actinns.

(¢) Convenwnwe: Early Termigation, If Client
terminates this .\ geememt or reduces or ictminates
Fiscrv Scrvices for any reason viher than pussuant
section WbNi), Client shall pay a termination tee based
n the remaining unused (erm of this Avreement. Siwh
ive ~hall be determined. by muitiplying 1he averayve vl
the monthly insinves lor cach Fiserv Service received
by Client during the 6-moth perind preveding the
ctiective date v ‘ermination (of it mo monhly invone
has heen recened. he sum of the estimaied munthly
hilling lor cach Fisaav Service 10 e recenved
Yerneunderd by the remaining munths ot the term, plus
v unanmirtized conversion tees ce third pasty cints
<usting ua Fiserv's houks on the dale vl tenmination.

i Liqudated Dumaves. Clieat undetstands and
2oees shat Iiserv linses meusmed as a sesult ol eariy
crmination of the Agreemenmt would be ditficult or
mpossible (0 walculate as ot the ctfeciive Jdate ol
crminanen sawe they will vary basest on. umng other
hings, he numiney ot clients unne 1he Fiserv Sysem en

Tone s ‘ﬁ
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the date the Ayreemwent terminates. Accordingly. the
amounts set forth in Sections 9d) and (¢) represent
Client’s agreement to pay and Fiserv's agreement 10
weept as liquidated damages (and. not as a penalty)
such smount for any such lermination,

10. Dispue Resolution. (a) lnformal. Belore

mtiating arbitration or other legal action against the
uther relating 10 a dispute herein, the parties ugree 1n

work in good faith to resolve disputes and claims:

arising out of this Agreement. T this end. either party
may request that each pany designate an officer. or
other management cmployce with authority 1o hind
such pasty to meet 10 resolve the dispute or claim. If
the dispute is not resolved within 30 days of the
commencement  of informal efforts under this
paragraph. either panty may pursue formal dispute
resolution. This paragraph will not apply if: (1)
cpiration of the applicable time for bringing an action
is imminent: ur (1) Injunctive or other eguitable reliel s
NECessary 1o protect a party’s proprictary sights.

(b Arbitraton.  Except with respect o dispules
arising frum a4 misapprogriation or misuse of either
party’s propnetary nghts, any dispute or controversy
arising out of this Agreement or its interpretation that is
not resolved under Section 11Xa), may be submined to
ind resolved by arbiration pursuam to the Asbitrution
Actof Alberta. A party secking arbitration shall submit
whitien nolice of it request for arbitration 1o the other
panty, seting forth the specifics of the claim being
made. If the parties agree to arbitrate such dispute. a
formal demand for wbitration shall be submitted by
such requesting panty.. The arbitration shait be heard
before an arbitrator mutually agreeable 10 the parties:
provided. that if the parties canmt agree on the chaice
ot arbitrator within: 10 days after the pasties.agree to
srbitrate, then the. arbitration shall be heard by 3
arbiteutors, | chosen by each panty, and the third chusen
hy thase 2 arhitrators.  The arbitrators will be selected
fTom a panel of persuns having experience with and
knowledge of information wehnology and at least 1 of
he urbnrators selected will be an anorney.  Discovery
-hall not be permitted. A heanng on the ments of ail
vigims tor which arhitration 18 sought by cither pasty
shzll be commenced nont luter than t) davs from the
cate demand  for ubitration is submitted. I'he
-statrztons) must render a decision within 10 Javs atter
e woncluston of such hearine.  Any award in such
roragon shall be final and binding upon the panties
. the judement theroun imay be entered 1imoany vournt
< Teompetent junsdiction,

<hotppheabde Low. re arbstration soad re
soverned Dy e inws of dhe Proviwe ul A TNena Lo e
Trtmral ws of Canzda coplicable taerern, i'he

arbittators shall apply the substantive law of the
Pruvisce of Ontario. without reference 10 pruvisions
reluting to conslivt of laws, The arbitrators shall not
huve the puwer 10 alier. inodsfy. amend. add . of
subwract from any term or provision of this Agreement,
nor 10 grant any extension, renewal. or continuance of
this Agreement. ‘The arbitrators shall have the authority
10 grant any legal remedy available had the parties
submitted the dispute 1o a judicial proceeding.

(d) Locauon. If arbiration is used 10 resnlve any
disputes hetween the parties. the proceedings 1o resolve
any such dispute shall be held in the headquarters city
of the party receiving the request for arbitration from
the other panty.

. Audit  (2) General. Fiserv employs an
internal auditor responsible for ensuring the integrity of
its processing cavironments und internal controls, In
sddition, Fiserv provides for periodic independent
audits of its operations, which shall include an annual
NAS-70 Type it audit 10 the extent required by law or
regulation.  Fiserv shall provide Client with a copy ol
such independent audit report of the Fiserv service
centre providing Services within a reasonable time after
its completion and shall charge each client a fee based
on-the pro ratla cost of such audit.  If matenal
deficiencies affecting the Services sre noted in such
audit report. Fiserv and Client will meet promptly to
review such deficiencies.  Fiserv will develop and
implernent an action plan 1o address and resolve any
such deficiencies - within a commercially reasonable
time at Fiserv's expense:

(b) Regulplory. As specifically permitted by law
und regulation, Fisesv acknowliedges and agrees that
reguistors  shall be permitted 1o audit  Fiserv's
pertormance under this Agreement al any time Jduring
Fiserv's normal business hours.

() Billing Revords. Upon Client's reasongble
request i wrinng, Fisery <hall provide Client with
dewumentation supporung the amoums invorced by
Hisery horeunder dor the 2 ponth penod preceding
~uch Client request. i such dovumenlation reveals the
Amounts pad 1o Fiserv excead the amounts o which
Fiserv s ertitled and such amounts are irdependently
veritied. Fiserv snatl promptly remit the amount of such
cverpayment.

P2 teneral, S gy Cereement:
S gament. TR Agreement 1y herding upon e
vaties and Car gespeaing successony and peonmited
SAUAN. NCLRET N Apirement nor any anterest mav

Ndo s, pansiesrend. pledecd. of ctneruine

Bresed of By Client, whether nursuant o Nanee of
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conrul, by operanon of law ur otherwise. without
Fiserv’s privr written consent. Clicnt agrees that Fisery
‘nay subcontract any services to be  performed
hereunder; provided that any such subcuntractors shall
Yie required to comply with all applicable terms and
conditions of this Agreemem, and Fiserv shall remain

primanly liable for the performance of any such
subcontractors.

bt Entire Apreement;  Amendmenis. This
Agreement, including is Exhibits and Appendices 1if
any). which are expressly incorporated heretn by
reference. consututes the complete and  exclusive
stutement of the agreement bevween the parties as o the
‘ubject matter hereof and supersedes all previous
agreements with respect thereto.  Each panty hereby
acknowledges that it has not entered into  this
Agreement in reliance upon any. representation made by
the other party ant embndied herein.  Modifications of
this Agreement must be 1n writing and signed by duly
authorized representatives of the parties. In the event
the provisions of any Exhibit conflict with the
provisions uf this Apreement, this Agreement shall
control unless the applicable Exhibit expressly provides
that its provisions control.

¢y Severability. If any provision of 1his
Awreement 15 held 10 be unenforceable or invalid. the
uther provisions shall continue in full force and elfect.

{d) toverning Liw: Jury Trial Waiver. This
Agreement will be governed by the substantive laws of
the Province of Alberta and the {ederal laws uf Canada
apphuable therein. without reference 1o pruwsions
relating 1o conflict of laws. The United Nations
Convention un Contracts- for the International Sale of
ioods shall not apply to this Agreement.  Both parties
agree 1o waive any right to have a jury panticipate in the
resolutiun vl uny dispute ur claim between the parties
v any of their respective affiliates anising under this
\greement,

et boree Majewre. Neither pany  shall be
‘esponstble lar delavs or failures n performance
resuling from acts ot Gend, acts of avil or miliary
atporiy, - nre. tleod. wnkes,  war, epidemics,
randemics, chortage ot power, or ather acts of causes
reasnnably beyond the control of that party The party
yperiencing the force majeure ovent agrees to give the
-~ het panty mouce prompuy Jollowing the ovcurrence ot
torce mageute event, and to use diligent clforts 1o re-
cinmence pertormance as prompily ds commercialy
rahicable tprovuded that the attected Panty ol oot be
Crnged 0 sentle any ke or uther fabour or industnal
DA e sadamee o qierma that are, n he

cern S ateerwent iy A,

reasonable opinion of the affected Panty. sdverse 1o ity
interests or not commercially reasonable).

1y Nunces.  Any wrilten nonbce required ur
permilted to be given hercunder shall be given hy: (i)
Registered o7 Certified Mail. Return Recept Requested.
postage prepaid: (i) contirmed facsimde: or iiii)
nationally recognized overnight courier service 1o the
other pany at the addresses listed on the cover puge or
10 such other address of person as a party may designate
in writing. All such notices shall ‘be elfective upon
receipt.

{g) No Waiver. The failure of cither party to insist
on strict performance of any of the provisions
hereunder shall not be construed as the waiver of any
subsequent default of a similar nature.

(h) Prevailing Panty. The prevailing party in any
arbitration, suil, or action brought against the oiher
party to eaforce the terms of this Agreement or any
tights or vbligations hereunder, shall be entitled 00
receive its reasonable costs. cxpenses. and attorneys”
[ees of bringing such arbiration. suit, or action.

(i) Survival, Al rights and ubligations uf the
partics under this Ag¢reement that, by their nature, do
mot terminate with the expiration o7 termination of this
Agreement shall survive the expiraton or lermination
wf this Agreement.

{3 Exclusivity, Client agrees that Fiserv shall be
the sole and exclusive provider of the services thai are
the subject matter of this Agreement. For purpouses ut
the (oregoing, the term ~Cliem™ shall include- Client
atfiliates. Client agrees not 1o enter into an agreement
with any: other cntity to provide these services (or
similar services). and not to perform these services 1of
similar services) tor iself. during the term of this
Agreemem without Fiserv's prior written consent, If
Client acquires anather entity, the exclusivity provided
v Fiserv hereunder shall take erfect with eapect to
such dcquired eniity a5 soom as prachicable  after
ewpiration or earlier 1ermination of sulh aguired
caty’s rreviously eusting amrangement tor  these
services. M Client 1y acquired by anuther entity, ihe
cxciusivity provided to Fisery hereunder shail upply
with respect to ke level vr vulume of services provided
immediately prior 10 the sigming ol the Jetinitive
acquisiuon agreement relaing 1o such aequisition and
hall. vantioue #ith respect 1o the level or selume of
“uch servives until any womination or SN O s
Alreement,

thtodevnotment vt Daployees. Sveisher oty
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party, directly or indirectly. solicit for employment or
hire any Restricted Employee (as defined herein) while
such person is employed by Fiserv or the Client. as
applicable. and for the 12-month perind starting on the
carlier uf: (1) termination of such Restricted Employee's
employment with Fiserv or the Client. as spplicable. ur
(i) termination or expiration of this Agreement.. The
foregoing shall not apply to the hiring of any Restricted
Employees that respond to  internet or  other
advertisements of general circulation not specifically
targeled at such employees. “Restricted Emplovee”
means any former ur curtent employee of Fiserv or its
ifiliates or uf the Client that the uther party became
aware of or came in contact- with -during Fiserv's
provision of services under this Agreement.

(1 Bublicity. Client and Fiserv shail have the right
to make general references about cach other and the
type of services being provided hereunder 1o third
parties, such as auditors, regulators, financial analysts,
and prospective customers and chients. provided that in

so doing Client or Fiserv does nut breach Section 3 ol

this Agreement.  The parties may mutually ugree on a
press  selease relating to  the cexecution of this
Agreement.  In conjunction with this, the pany
imtiating such release shall give the other pany a

reasunable opportunity to review and comment un the
content thereof prior ta its relesse.

(m) Independent Contractors.  Client and Fiserv

cxpressly agree. they are acting  as independent .

cuntractors and under nu circunstances shall any of the
employees vf une panly be decmed the employees of the
other lor any purpose. This Agreement shall not be
construed as authority for either pany 1o aut fur the
other party in uny agency or other capagity, or to make
commtments of any kind for the account of or on
behalf of the other except as cxpressly authorized

“herein,

{n) No Third Party Bepeficiaries. Nn third pany
shall be deemed 10 be un intended or unintended third
party beneficiary of this Agreement.

(o) Fiserv shall, following the request ot Client.
provide to Client or the applicable regulatory agency so

requiring a copy of Fiserv. Inc.’s audited consolidated
financial state ments.,

e g

)



IN WITNESS WHEREQF, the parties have caused this A

representatives as of the Effective Date.,

FFor Client:

Ry:

Name: lzufl" RoexpiconN

rie: EXEC. bett (T DU S6Ttiicss

Date: [lw!.u !q’. 7,002
¢ ¢

For Fiserv-

AN

greement 1o be executed by their duly authorized

Name: __ Kevin Sparks

Tule: _Vice President

Date: S\J’Q*/\‘ 20; 242 F




APPENDIX |

MASTER AGREEMENT SERVICES TERMS

These Master Apreement Senvices Terms (“Segvices Terms™) dated as ot 14 July 2008 1" Services Terms Effective

Date”). are hereby incorpurated inte the Aggeement entered inty between Fisery

Solutions, Inc. ("Faepy™ and

Lutheran Church of Canada ABC District {"Client™) as of 14 July 2008 (as amemnted through the date hereof, the

“Anreement™). In the event of a conthet between these

Services Terms and the Agreement. these Services Terms

shall control. In the event uf a contlict between these Services Terms and any Exhibits. these Services Terms shali
vontrol unless the applicable Exhibit expressly provides that its provisions control. Unless otherwise defined herein,
vapitalized terms used herein shall have the meanings assigned in the Agreement.

I Applicobdity. These Services Terms shall
spply o the fullowing  Services, and any other
processing Services. (o the extent any such Servives are
auded as Exhibits 10 the Agreement:

®  Account Processing Services
*  Disaster Recovery Services

L Addigopal Services. il 1entatio
Servives. For the fees, it any. set forth in the Exhibuts,
Fisvery will provide Implementation Services w the
cvent applicable o the Services ' Implementating
Services™ micans services: (i) to convert Client's
existing applicable data and/or information to a format
svnpatible’ with 1he Services. andfor (1) 1o implement
the Services. Client agrees 10 pruvide all necessary

vooperation, information and assistance in connection.

with Implementation Services o facilitate conversion
anWor implementation.  Client is responsible for all
vut-of-pocket expenses reasonably incurred by Fiservy in
connection with Implementation Services.

‘bl Training Services. Ta the eatem applicable to
FFiserv Servives, Fiserv shall provide training. training
aids. user manuals, and. ather documentation for
Ulient’s use as Fisery finds nevessary to enable Client
rersonnel 10 bevome familiar with Fiserv Services. tor
the fees. af any. set forth in the Exhihits. If requested
by Client, classronm tramning inthe use and vperation of
Fiverv Services will be provided a1 o rraining tacsluy
~esignated by Fiserv for the fees. 1if any. set fonh in the
“ihibits,

Uinery CObhyations. 1a) Cliest Policies. While
sorened o provade Services ata Cliemt Iocenon or
sierwie visting Cilesi's facilities. Fiserv employees
<l ab comply wath Client's seasonable satety and
swnsis procedures and other reasonable Client nules

phcibic to Cilent personnel st those fadilities 1o Jhe
sent ad such nrocedures ond jules are prosuded o
erv o wnune and i advance. L vompiy wath

sasonanie reauests of Ul ent rensennei, as aephesole,
Losnnm I personal snd pretessional cordeat. g

it g PO 0, B £ I |

(iil) otherwise conduct themselves in 3 professianal and
businesslike manner.

{b) Changgs. Fiserv may make changes in s
methods of delivening the Services. including but not
limited 0 nperating procedures. type uf equipment ur
software resident at, and the location of, Fisery's
eevice. centretst.  Fisery will notily Client privr
wnplemennting: any material change that will alfect
Client’s normal operating  procedures, reporting, o
intemal service costs.

() Clicnt Systems Acgeas. I Fisery acvesses
Client Systems, Fiserv will: 1i) use this access unly
rrovide Fiserv Services to Client: and 1) ensure that
the [Fiserv  System includes up-to-dute  anti-viral
soltware designed 0 prevent viruses frum reaching.
Client Systems through the Fiserv System.

4. Cliept Obligations. (a) Procedures.  Client
agrees {0 comply: with Fiserv's prwedures  and
aperating instructions for wse of Services and the Fisery
Nystem.

th) Co wation 1.4 Terminals, Equi 0
Sultwarg. At Client's eapense. Client will provide or
procure from Fiserv all communication lines. terminals.
cquipment, computer software, amd interface devices
feollectively, “Client Equipmeny”) required to access
the Fiserv System and to ttansimit and receive data and
inturmation between Clent's  ocanomtst,  Fisery's
ervice centrens ). aad/or ether necessary lovatonts)
M Client Equipment is subject 10 approval by Fisery
-nd snall be compauble with the Fisery System. it
Client has clected 0 provide such items useif, Fisery
siall provide Client with a lisl of counpanble eyuipment
uid software. Client agrees 1o pay Fiverv's vandard tve
T rseniianon of the Fiserv Sysiem resulting from
Slient’s e of asnecompanole Client Vquipment it
Fosery provises sucditems, Client agrees pay Charyes
st o e stallation and uig of Client Fonmrent
cn et ferth oy e Rytnons



) Input. Client shall be solely responsible for the
‘nput, transmission, of. Jelivery ta ad from Fiserv
twhether delivered 10: or -trom Cliem sitets) or any
‘pplicuble clearmghouse, regulainry agency. ur Feteral
Reserve Bank) of ol information and Jdata requited by
Irey 1o perform Servives. unless Cliemt has rewuned
Fiserv to hamdle such respunsibilities. as specifically set
lurth in the Extubits. The information and data shail be
jrovided in a furmat und manner appraved by Fiserv.
Client shall dJelermine . and be- respunuible fur the
suthenticity and accuracy of all information and Jata
submisted to Fiserv.

i) Clignt Personnel.  Client <hail designaie
ppropruite Client personnel fof training 1n the use of
Services, shall supply Fiserv with reasunable access v
Client’s vite dJuring normal  business hours for
linplementation Secrvices, umd shall couperate with
Fiverv persunnel ia their performance of Segvices.

te) Client Review. Client shall review all reports
tusmshed by Fisery fur acvuracy, amd shall work with
lisery ty recomale any out of balance cunditivns or
Ingrepuncies.

) Client Systems. Client.sholl ensure that Client
nysems: (1) e capable of pussing sndfor accepting
‘lata liom and/or 1o the Fiserv System, and 1) include
pto-dute  anti-viral sofiware Jevigned 1o prevent
+truses trom reaching the Fisery System thnough Client
Yystems,

5. Disasier Regovery. ia) Gengral  Fivery
mantans a disastes recovery plan i Disasteg Recovery

I2q") for each Service. A “Disaster™ «hall mean any
anplanned interrupnon: uf the operatons o} or
maecesubility to Fiverv's service centre sn which
Viserv, using reasonable judgment, requires reincanon
+{ provessing {0 4 revovery lncation.  binery vhall notdy
Llient a3 soon 18 prssible atter the owiumrence of a
Disaster anud shalk comply with the Disaster Recinery
Man,  Fiserv shall move the powessing ot Client's
sandard  services o 4 rCLusery  ocahen n 4
mmeraally reasonable puanner. amd shall Goonbinate
he cut-nver 0 vack-up wlecnmmunwalion tagaties
suit the sppropriute carrers.  CUlient ~hail mamnsun
-dequate records ob all tramvactiony dusing the pennd ot
ervice interruption Jnd shall have persvannel ay ailable
woassst Fiserv inmplementing the switthuver o the
ceovery hwatiom, Dunne o {naster. « ponal o vn-
ot services shail be prinided by Fisery - nlv 10 the
surent adeguate capacity eusts at the reensesy hination
and onlv atter stabilizing Uie prosivion of hase servces.

L BT A U HE R ARSI Y|

by Communications. Fiserv shall wiork with
Chent * w csablish a4 plan  for  alternuive
communications in the event of a Disaster,

{©) Disaster Recuvery Test.  Fiserv shall st the
Disaster Recovery Plan perindically. Cliemt agrees o
participate. in and . ansist  Fiseey waith such test, f
requested by Fiserv: Upuon Client’s request, rest resuls
will be made avwlable w Client's management,
regulators. auditory, and insurance underwiters,

() Client: Plam:  Fiserv agrees o release
information necessary to allow Cliemt's Jevelnpment of
4 disaster recovery plan: that perates in concert with
the Disaster Recovery Plan.

(el Nn Waganey. Cliemt understands and igrees
that the Disaster Recuvery Plan is. designed to
mimimize; but. nut eliminate. mks dswociated with 3
Disaster aifecting Fiserv's service :centrets),  No
performance standards shall he upplivable tor the
duration of a Disaster. Clicnt maintains responsibiility
fur adapting 4 Jisaster revosery plan relating w
hisusters stfecting Client's facilities. and for ~evunng
business interruption insutamce o other. insurance
necessary jog Client’s proteciion,

6. Devonverywn Charpes.  Client agrees 1o pav
Fiserv's.  1hencumrent devunveniun  charges
wonnection with Client’s decomversion from the Fisesy
System,

7. Lot Regirds, IF Client's recunds o8 asher data
submirted tor provessimg are lnst of damaced v o result
ot dny, Giifure by Fiserv, s employees. ur suents
uxercise reasonable vare (o prevent such lusy o
Jumage. Fiserv's. liability wiv account at such loss oy
Jdamages shall nt eweeed the seasonahle wst ot
eproducing such revords or data from Fiverv's hauk-up
lta or- from esact duplicates therent 1 Clent's
m naession,

X Permmgion. ) Return op Client | ey, Upon
Japiration or termination of the \ereement ot any
izxhihir, Fiserv «hall furnish o Client suun copies o
Clienmt Files sppheable to  he  Servicers) heing
ermunated as Client may sequest in g 1 isery stamliud
ermat.or mutually agreeaole lotmat. and shall provale
such information amd assoetance. as s reasmahle and
-ustomary us enable Ulient to deconvert trom the Bivery
Sustem: provided, huwever. that Client aerees and
wthotizes Fisery w wetwn lient Files annls o) lserv
voocaid an ol bor gl mounts Jue and il Feay
2r%ices arov uled theaueh the date such Client Files are
cturned 1o 4 Tient: an Fiery s pand iy hen stamtand

OV IOT TRR eV IS SILNAY B fetuen such Client



Files: (11i) 1f the .Apreement or applicable Exhibit i
heing  terminated.  Fisery iy pad uny  applicahle
'trmination lee pursuant to the Agreement: and (1v)
Client hax retursied o destroyed all Fiserv Information
i aeeordance with Secnhon 3thy ot the Agreement,
Unless directed by Client in writing to the contrary.
Fiserv shall be permitted to destruy Client Files any

tume after ) davs trom the final use of Client Files lor
processing

thi Miscellapevus.  Client v responsible tor the
deinstallation and return shipping of any Fiserv-owned
cquipment located an Client's premises.

: T

IN WITNESS WHEREOF, the parties have caused these Services Terms to he erecuted by ther duly
suthorized representatives as of the Services P'erms Elfective Date,

For Client:

By
Namee" UNO T OB (NSD A

rule: ERe. BpasT Drsnicr SGeeviess
r)alcr%iflﬁ [F I"ng

faor Fiserv:

Name:

Kevin Spatks

Ditle: __ Vice President

ate: ‘EL)EA&\L 1;8%@; 2ee 3
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Exhibit A

B m‘aim .& :!im

Client ugrees with Fiserv as follows:

1. Services. Fiserv will provide Clienmt the
Acenunt Processing Services ("Account Processing
Services”) specified in Exhibit A - 1.

2. Fres. Client shall pay Fiserv fees and uther
~hurges for Account Processing Services specified in
Exbibit A =2,

msibjlity for_Acco Client shall be
responsible for baluncing its accounts cach business
day and poufying Fiserv immediately of any errors or
discrepancies.  Provided that Client immediately
nutities Fiserv of any discrepancy in Client’s accounts,
Fiserv shall, ut its cxpense, prompily recompute
accounts affected by discrepancies solely caused by the
IFisetv  Systems ur provide for another mutually
Ayrecable resolution. Fiserv will use its commercially
reasonable elforts to correct errurs attnbutable o Client
ot Clieat's other third party servicers.  Reconstruction
of crror conditivns attnbutable to Client or to third
parlies acting on Client's behalf will be done at
prevailing rates as set lorth in Exhihit A = 2.

4 Annpal Histories. Fiservy currently maintains
annual histories. where upplicable, for its clients.
These histories can be used 10 reconstruct Client Files
in an emergency. Howcver, in order (o permit prumpt
4nd accurate reconstruction of accoumts. Client agrees
t retain at all times and make available 10 Fiserv upon
tequest the most recent data printoutis) received from
Fiserv, 1ogether with copies or other accurate and
reinevable records of all ransactions 0 be retlected on
the next consecutive printoul(s).

5. Houes_of QOperption. Account Processing
Services will be available for use: by Client during
tindard Fiserv business hours. excluding holidays. as
veatfied in Exhbit A - 50 Account Processing
Setvices may be ssailable vunng additonal hours,
cring which me Chient may use Scrvices at its option
subsatnedt o addiional cnarges.

" Perlormance  Stapdards. he  Fiserv
ciiormance sundarits tor e Account Processing
sorvices are sel tonth o Exbibit A 3 In no event

i Fiery b fakle to Client for damagpes ot SNy

nature arising solely from failure by Fiserv to meet
Performance Standards.

7. Protection of Dmg.  (a) For the purpose of
compliance with applicable guvernment- regulations,
Fiserv has an operations backup center. for which
Client agrees o pay the charves indicuted in Exhibit A
- 2. Copies of wransaction files are maintained by
Fiserv ofl’ premises in secured vaults,

tb) Fiserv pravides systems sccurity  utilizing
commercially reasonable standards 10 protect Cliem
Files from unauthurized access in compliance with
applicable povernmenta) regulations.

(¢) Upnn Clicnt providing access m Client Files
through Client's custumers’ personal computers or
voice respanse system, Client agrees w indemnity and
hold harmless Fiserv. its olficers. directors, employees,
and atfiliates agamst any claims or actions arising out
of such access 1o Client Files or any Fiserv liles
{including the tiles uf other Fiserv clients) or the Fiserv
System or wher Fiserv systems.

3. Processing Privrity. Fiserv does not subseribe
o any processing prionity: all users receive equal
processing consideration,

9. Forms and Supplies. Client assumes ond will
pray the charges for all customized forms. supplics. and
delivery charges.  Custom forms ordered through
Fiserv will be subject to a 15% administrative tee for
warehousing and inventory conuol. Farms ardered by
Client und warchoused at Fiserv will he subject (o the
administrative tee set forth in Exhibit A - 2,

9. Regulatory_Supervigion. By entenng into
this Agreement. Fiserv agrees that reguiatory agenvics
having authority over Client's operations shall., subject
o reasonable contidentiality protections. have the rieht
boecess Fiserv's internal informaton refsting o the
#rovismn ol the Account Processing Services 10 Client.
Fiserv «hall vo-aperate with any review, examninatinn
arnanunng scuvities perfurmed by wuch repulatory

encies. aotine swithin dhew proper junsdiction, n
COARRCHON wath e provision ot che Account
Tovesing Nerviees to Client




IN WITNESS WHEREQF. ihe parties heretn have caused this Exhibit A to the Agreement to be executed by
their duly authorized representatives as of the date indicated below.

FFos Chent: For Fiserv:

L D

7
Name: mﬂf Eﬂ&!\‘gﬂ |8 Name: Kevin $parks
Tie: EXEC Ml 3. ’h«,ﬂua Qau. eS e Vice President

Date: % l?’ f /ng Date: /\\—9.»\‘ -2-2.\; M

()



Exhibit A - 1
Account Processing Services

Fiserv Responsihilitien, Fiserv will provide Client with the following Account Processing Services

Account Pracessing Services::
° Account Processing Services. provided with release 2.7 of the iSpectrum hanking system, cover the
following functional areas: '

a Client Services
¢ Client ID, Drivers License and Signature Capture
*  Term Depasits
*  Savings Accounts
*  RESPs (Available in Release 3.0)
*  Retirement Plans
*  Client and Account Maintenance

o Monetary Services
*  Monetary Transactions
¢ Foreign Exchange

o Commercial. Consumer and Mortgage Loans Origination and Servicing
*  Personal Louns
*  Murtgages
* Lines ol Credit
*  Auto Decisions

o Sales and Marketing
e Neat Product o Sell
* Key Indicators

o Back Office Processing
¢  Ad-Hoc Reporting

o Configutation Settings and Parameters

o Standard Reports

o Standard iSpectrum interfaces as required

Network Support Seevices:
*  Secure Internet connection hetween Fiserv's account processing center and Client's locations.

* (Nnte: The connection between Client and Client’s Intemet Service Provider (ISP} is 1he responsibility of
Client.)

Cuonversion Services Gf applicable):

*  Ezecutive. Overview and Planning Session - vutlines the cffont and resources required for implementation
and planning uf the project and tasks required.

*  Operations Audit - review o the operations audit questionnaire. client forms, procedures, and interfaces
currently being uiilized and discussion of eaception items..

»  Configurauon Pasameters - Conligure system in accordance with spevibicativns developed with Client,

* Convertdata into the Fisery System format in accoraance with the conversion specifications developed
~1th Cliem.

«  Proeeptly nonly Client concerming uny questons or crmors discovered duning the data veryicaton
ATOCUSALS,

s Arpheation Trammg - raiming in the tunctions and operatinns of the Account Processine Sesvices
vliware,

¢ fhaabty Acceptance and Danly Testing - review ot converted duta and daily processine by Fisery

. ata Venncuhon - review and serincation of convented daa and daidy nrocessing by Client amd Visery
et lediny.,

* Corvervon Readiness - final review of convened data. procedures., daily nrcesNng, workow, bofancime,

cafitional tanianzanon win tum tonaduy oy Clens,



*  Live Conversion - inta) production implementation,

Post Conversion Resolution/Turnover - resulution of outstanding issues and turnover of Client (o Fiserv's

PUSI-CONVETSION SUPPON Organization.

*  Fiserv will use commercially reasonable efforts (o address and resolve all Client quentions und concerns
provided to Fiserv before the “Final Date for Conversion Program Changes™ outlined below prior to actual

conversion.

! Data Converted® Data Not Converted
_Member-File _ . History e

Loan-File - Loan Applications e
Share-File — Coliection Workcards 3 e
Registered Plans - including Distnbunion Data Accounts Payable -
Centificates o Fixed Assets o
_______ _ General Ledger History -~ —
Payroll - Deductions & Allocations Credit Reports )

| ACH Allocations Archived Reports or Statements
Transfer Sources Charged-off Loans trom Third Party System
Memos (Messages): e |_In-House Credit Curds

Stwp Payments
Chegue Holds
LoawShare Pledges |
Charged-Otf Lusns Maintained un Current
Processor

Outstanding Corporute ( 'hc(:lucs

Bond Interest {if on current processor)
Account Number.Cruss Relerence Files

* Duta to be converted may not contain fields that will require Fiserv (o caleulate values, including year-10
date dasa.

Training:
®  Two weck of self-paced “train the expent” (Client expen) raining. (Note: End user operation training is
taught by the Client expent tainer with remote Fiserv suppurt.)
e Three days of on-vite review amd Client expert training preparation.
®  One week of on-site mid-oltice specialized training.
*  Release training us required. determined by the vomplexity of the release.

ielp Desk Servives:

*  Malfing and maintenanue lo undenake mvestigations. inguiries. and problem resolution associated with the
Application Processing Services solftware,

*  \ppheanons suppon personnel wall be available w assist and support Client’s support services slatf

e

»

Pforms. Fisery will provide eight customized forms 1o Client as part of the conversion process. Fisery will
2 Chent on Adobe Acrobat fur additional forms Cliemt My want to conitgure.

_ent Responsibilities, Clicat will be raponsible for the following uctivitivs

eronnel
. oevt Manager

. ST PCCESNATY 16 assist i Impiementation Nervices
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s Courier services for delivery of data.

*  Furany products or services requiring special training prior (o use,

participate in traiming classes prior to
* implementation at a mutually agreeable location.

Network Suppon Services:
»  Cennection 10 one or more Internet Service Providers (1SP) with which to access the Applicalion
Processing Services sofiware.
*  Firewalls. routers. LAN(s) and WAN 10 branches,

*  lLocal and Wide Area Networks (LAN/W AN) design. sct-up and support is the responsibility of Client.
*  Provide cabling [rom the dula comumunication equipment to each device location,
Desktop Computers:
*  Provide desktop computers that satisfy requirements of the Fiserv System. For front-line personnel. a 1.4
GHz processor is recommended. For others, a | GHz processor is recommended depending on job role
and system usage. All wurkstativns should have 512MB RAM. a video card with it's own video
memory, a video monitor capable of 1024x768 resolution. Internet Explorer 6, 40 Gb disk space, and
Windows XP. If a Citrix environment is deployed. a similar capacity requirement exists for the Citrix
servers,
*  Provide desktop computers for standalone applications, including General Ledger and Collections.
Cionversion;

*  [Provide test conversion and actual conversion data 1n torm and format acceptable to Fiserv in accordance

with the Conversion Installatnn Schedule outlined below.
Notify Fiserv immediately of uny questions or concerns regarding the test conversion output, but in no
event later than the “Final Date for Conversion Program Changes” outlined below,

Third-Party Software:

*  Lvalugtion, sclection. licensing, and procurement of maintenance for third party applicatiun software 1o be

aperated by Fiserv on Client’s behalf) as mutually agreed to by Fisery and Client.

Obtain any necessary consents to utilize third party software livensed w Client as uf the E flective Date.
which consents shail be provided to Fiserv I the obtaining of such consents shall be a condition precedent to
performance by Fiserv of its ubligations).
Advise Fiserv of any connections, upgrades. or enhancements that become available from third party
vendors so that they may be installed on a mutually agreeable schedule and in accordance with the third
panty vendor's recommended time schedule.

*  Providing Fiserv with a complete cupy uf all license and maintenance agreements related (o thind party
sultware,

‘nstallatton Scheduie:

The Installation Schedule set forth below is considered a twide and dates may vary. Fiserv will use
<ommerciatly reasonable ciforts to meet the scheduled Live Date: however. Fisery shall not ke
rzspunsible for delays caused by inadeyuate facilities, delayed data cirewt mstallation. Client's WAN
:mplementation ur other viscumstances bevond Fiserv's canirol. As of the Effective Date, both pares
anhaivate that Implementation shall aceur on the fallawing nmetine:

Silestone Deseription Date
cest Conversion Data Provided by Ulient May 31,2008 June M), 2008 July 31 208
Cinal Bare lor Cenversion Prograim Changes August 15, M08
Leiual Conversion 1ata Provaded by Client Sugeust s L 200N
e Dote

Seetember 143, 2008

a



Accoung Processing Services Fees

Fiserv will provide Client the lullowing Account Processing Serv

Standard Service Charges

St Services:

Exhibit A -2

ices at the fees and prices indicated:

Standard Service Charges cover the following functional areas*:

o Client Services _
*  Client 1D and Signature Cupture
* Term Deposits
*  RESPs (Available in Release m
*  Retirement Plans
*  Client and Account Maintenance
o Monetary Services
*  Monewry Transactions
° Foreign Exchange

2 Commercial, Consumer and Mongage Loans Origination and Servicing

*  Personal Loans
*  Morgages
® Linesof Credit
*  Auto Devisions
o Sales and Marketing
*  Next Product 1o Sell .
*  Key Indicators
o Back Office Pmcessing -
*  Ad-Hoc Repurting
o Configuration Settings und Parameters
Standard Reports
o Sundard iSpectrum Interfaces

o]

*Provided with release 2.7 of the iSpectrum Fiserv System

Estimated {nvestor Count Per Investor Charge

Estimated Standard Service harge

4,200 S131imomth CAD

S8 CaD
tEstimaed with 4,200 Investors)

nalaviann: -



Disaster Recovery Service Charpes:
Disaster Recovery Monthly Charges Services:

Disaster Recovery Services Monthly Charge Total
10% of Sundard Service Charges Calculated Monthly
tEstimated a1 $550 CAD with 4.200 Investors)

Conversion and Implementation Se rvices;

Conversion a e tutio i :
Conversion/Implementation /Training (ne Time Fee Total
Conversionvimplementation/T ruining Charges Time and Materials Time and Materials

Not 10 Exceed S140.000 CAD  Not to Exceed $130.000 CAD

Development J{ems

Fiserv will perform the following development work listed in this section on behalf of Client. Unless otherwise
nuted. all development items will be incorporated into the 1Specrum Software: all interfaces, extravts, vic. will be
developed and deployed prior 1o implementation. Speucifically excluded is uny custom development or programming
subsequently identified.  Those casts will need 1o be determined. Any Third Pany charges incurred by Fisery
during the develnpment or deployment uf these tems is the responmbility of the Client.

liems 1o be developed include:

Description . Charge 1SCAD)
(Nuot Applicable) 3N/ACAD
Development Services Total SN/A CAD

Telecommumication charges tincluding Internet accens charges) invurred by Fiserv an behalf of the Client. will be billed
dteast. The connection between Client and Client's Internet Service rovider (ISP) is the respoasibitity ol Client.

I™1tes shown are for products and services identified, Futwe. optionat Fiserv Services may be utlered for cdditioaal
<harges. Set-up, implementanion, andior triininy charyes may alwo apply for Fiserv Services added after conversion,

Setwork, swairching, and elecommunications tincluding Client internet access) services are not pruvided by Asery.
Lharees for those senices are the respomsibility ol the Client,

P'riees shown shall be i ettect for |2 months from the date Client Nirst uses Fisery Accoum Processing Services in
sreduction. Pherealter. sutes may be increased upOn prior witlen notice o Client, hmied 10 7%

Lnt s responsidle for reimbursement of all travel cxpeases reasomably incurred by Fisery in cuniunchon wiih
mrersion and Implementation Services, Additional charges for imstallaton Lid ravel expenses w il e the
vrrensibility of the Client 'f Client decides 10 posipone installiton - f any Fartta) of the Noltware Svatem to i dote
s thanthe scheduled conversion Gate. Installatien date tor Say posiponed modules wil resd (o be determined hy
Trvad pureement between the (Client 2rd Fisery Divery wail be reon msttide tor wddigonad mstallation and iravel

veenres il FIvery cuies the paaiporement.

cernn Bt A Bieal B L



Unlimited problem calls and ten “how-to™ calls per month are included in the Standard Service Charyges.
Currem professional services rates are $150 per hour CAD

Torms and supplies wdministrative fee shall be 0%



Exhibit A - 3

Hours of OQperntion

The Fiserv Account Pracessing Center will be in operation for on-line Account Priwe

with the followiny:

ssing Services in accordane

¢ Account Processing Servives are scheduled to be available 2477, 165 days per year.

All limes stated are in accordance with prevailin

Fiserv support staff is available to answer Client calls Monday through Friday. 8:00 am ta 5:00 pm.
Emergency support is available via beeper support outside of Monday through Friday, 8.00 am 10 5 10 pm.

g Pacific. Time. The Fiserv Account Processing Center will ubscrve

Canadian national holidays. and will be closed for operations.

R Thett I

)



Exhibit A -4
Performance Standaeds

A, On-Line Avajlability - Fiserv's standard of performance shall be on-line availability of the Fisery Sysiem
iexclusive of iclecommunications and terminals) 98 of the time that it is scheduled to be su available vver a 3-
manth perind (“Measurement Period”). Actual vn-line pesformance will he calculated monthly by comparing the
number of hours that the Fiserv System was scheduled to be operatiunal vn an un-
maintenance und scheduled maintenance with the number of hours. or a portion thereuf, il was actually operational
on an on-line busis. Preventive maintenance will' not be scheduled during normal on-line' processing: huurs.
Preventive maintenance will be performed on only mission critical cquipment during un-line processing hours,
Dawntime vaused by reasons beyond Fiserv's control will not be considered in the statistics.

line basis exclusive of preventive

B. Repog Availability - Fiservs standard of performance for report availability shall be that, over 3 Measurement
Perind, 95% ol all Critical Daily laformation shall be available for remote printing or dispatch to the courier on time
withowt significant errurs,  Critical Daily Information shall mean privrity group reports that Fiserv and Cliem
mutually agree in writing are necessary to account properly fur the previous day's activity and properly notify Client
of overdraft. NSF. vr return items. The agreed upon Critical Daily information shall be listed on an exhibit atached
to the final conversion plan. On time delivery for Critical Dasly information shall be 6:30 a.m. if delivered o
Client's remote print facility and 8:30 a.m. if delivered 1o Cliemt by courier. A sigmificant error is one that impucts
Client's ability to account properly for the previous day's acnvity and/or account properly for overdrafl, NSF. or
Return ttems. Actual performance will be calculated manthly by comparing 1he total number of reports scheduled 10
be available from Fiserv to the numbes of reports that were available on time and without error,

Other report performance standards

Report Type Availability Service Level

Non-Critcal Daily repons Transminted no later than the tollowing business day

Weekly reports Trunsmitted no later than the second business day ufier the weekend

Monthly reports Transmitted no later than the second business day uiter month-end

Government reports Transmuited in accordance with established guvernment guidelines

Custom repons ‘Transmitted no later than the business day foltowing report generation

Statement information Tranvmitted t0 designated slatement processor no later than 72 hours after
statement cycle cutoff

C. Respepse Time - Fiserv's standard of performance for response time shail be that the daily response time lor

Y%% ol transactions shall be 5 veconds for a single-function telier transaction or 5 seconds for 4 non-monztary
single-furetion transaction on average as determined from measurements tuken tover a Mcasurement Period. A

transaction shall iean a basic depusit. withdrawal, or monetary transaction. The measurement <hall begin when the

request has been recerved by the verver and shall end wihen the response has been transmitted by the server. Fisery
vl log and retain a record of response tme mainining appropuiate analyucal ieports. Fisery will work with Uhient
nd third-panty vendom v cnsure commercially reasonable response time,

N Client Inquittes - Alt Client inguiries will be acknowledeed by Fisery within 2 hours of request. .\ plan tor

resolution ot the inquiry will be completed by Fiserv winthin 24 houss of the inquiry unless a mutually agrecable time
s aceepted by Fiserv and Client,



(iher performance standards;

Response
Level

impact Condition

Response Level —1

Down interface 1o ATM. POS. ur hume
banking sysiems

Down Audio Voice Response system
Down data communications

» Continuous atrention begins with initial report of
problem and continues until condition is
resolved.

» Response team formed, if issue not resolved
within 2 hours. with appropriate resources
tincluding vendors if relevant) and project
leader designated.

» Status call every hous,

(]

Time-critical processes. such as but not
limited to high volume batch postings. rate
vhanges. statements. etc.. alfecting a large
percentage uf members or member
balances.

= Continuous auention begins within 4 hours of
report of problem.

= Root cause identitied and resolved within 24
hours.

» [>ata repair. if necessary 10 be complete within
16 hours,

» Status call every four hours.

IN WITNESS WHEREQF. the parties have caused this Agreement 10 be executed by their duly authorized
representatives as of the Effective Date.

For Client:

W’-
By:

For Fiserv:

Name:_JAIET ROBIFAG0 1

Title:

Jues

Date: ‘}u‘af_l ‘?’{. m
|

LR

Name:_Kevin Sparks
Iide:___Vice President

Date: 3“—0‘3.4\‘ 283, 2uey




Exhibit 1.

Materis} Purchased Throuph Fiserv

Client agrees to purchase. and Fiserv agrees to sell. hardware and suftware licenses on the terms and subject to the

condutions set forth below:

. Equipmem. Hardwure and sofiware livenses
being purchased through Fiserv are described in each
Iixhibit L - # (“Matenial”). Client understands that Fiserv
i achieg a5 an  independent  sales  organization
reprosenting  cach  manufacturer. o supplier (cach: a
"Supplier”) identilied in each Exhibit L - #.

2. Payment: Client shall pay Fisery S0% ol
the 10tal price for Material specified in each Exhibit L - #
upon exceution of such Exhibit and S0% upon delivery of

Material 10 the site or sites designated by Client on each.

Exhibit L ~ # (collectively. “Installation Site™). Client

chail be responsible for all freight charges associated with.

<shipment of Material from Supplier ar Fiserv, as the case
may be, to the Installation Site.  All prices. specified in
cach Exhitit 1. - # shall he subject 1o uny price increase of
2 Supplier.  Upun any such price irense. Fiserv shall
increase the prices for Matenal accordingly:

3. FEivery Obligatiups. Client alsu understands and
agrees that the ability of Fiserv to obtain Material may be
subject to avarlability and detays due to causes beyond
Fisery's congol.  Fiserv shall promptly place any orders
submutted under this Exhibit with each Supplier and shall,
a1 Client's direction, request expedited delivery whenever
avaslable.

4. Insurange.  Client shall be respomsible tur
appropriate property insurance for all equipment. whether
Client-owned or Fisary-uwned. within Clienr's premises.

5. Dxlivery and Imlallation. (a) Delivery. On

Client's behalf, Fiserv shail request the delivery of

Materal to the Installation Site on or about the dae
requested by Chient ("Delivery Date”). In the absence ul
~hipping instructions, Fiserv shall select a common camer
i1 Clients hehalf.

-0) bwtallatwn, Fiserv shall wrange  lur the
siatlanan of the ems of Material in consuleration of the
Installation Fees histed on cach Exhibu L. - ¢ Client shall
ot perlormm any insallation activities without Fiserv's
whillen consent. Fisery or its designee shall have tall and
dee access o Material and the Instattation Site until
sstallaton » completal. 18 3 sunzble installaton
cvaironment s vt provided by Client, then Fiserv shall

< reauwed (o pertanm only as snany rormat instadlabion
nrdures as it deems to Re practicable within the
Sonabie tacihites hintaliation of Maeral adlske gioce
sy nonmal Fiseev buaness hours, Monday throuch

st oS enals Perchasey Finci P

Friday. exclusive of Fiserv holidays. uniess otherwise
agreed by Fiserv.

() Installation Environment. Client shall provide a
suitable instailation environment for Material as speaified
by Fiserv ur its agents and any and all other specifications
provided to Client by Supplies or Fiserv. Unless Fiserv
agrees 10 so provide. Client shall also be responsible for
(i) fumnhmg all labor required for unpacking and placing
Material in.the desired location for installation; and (u)
physical planning including. but not limited to, floor
planning, cable requirements, and safety requircments in
accordance with the instatlation manual and any and ali
applicable building, clectrical, or other codes, regulativns,
and requirements. All such physical planning shall be
completed on ur before the Delivery Date

6. Shipment and Risk uf Loss. Al prices shown on
vach Exhib L - # are F.O.B. Supplier's plant. Al
transportation. rigging, drayage. insurance, and ather
vonts of delivery of Material to the-Installation Site shall
be pad by Client. Risk of luss shall pass to Client upon
dehyvery of the Material 10 the freiuht provider.

7. Tite to Equipment. Title th all hardware items
compnising Materal shall remain with Supplier or Fiserv,
s the case may be, until all payments therefor are made
by Client and. until such time, Client agrees that it shall
not sell, transter. pledge, or: ‘utherwise dispose uf such
items without: Fiserv's prior written consent nor mave
such items from the Installation Sne

8. Security Interest. Client grants Fiserv a security
ntesest in each component' part of Equipment and the
proceeds therenf until the purchase price due Fiserv is
pad in full.  Clicnt shall exccute any instruments or
hvuments Fiserv deems reasonably approgriate (o protect
the <ecurity interest and (his Exhibit shail constitute 2
security agreement within the meaning o the relevant
personal pruperty secunity legistation,  In the event of
detault in payment or other breach by Client, Fiserv shali
have zll nghts and remedies of a sevuned creditor apan
delaultas provided by applicable law. Fiverv shall. at its
sule expense, file releases [or any linancing stalements
reconled pursuant (o this Exhibit promptiv ipon receipt of
Ninad payment.

Yo Meeptance. Fompment shail he devmed o nave
CEN gcoeptad waen 1 aas oassed enher Fiservs g



Supplier's standard pust-installation test procedures at the
Instaliation Site.

100 Wamantiey  Fiserv warmants that Client will
acquire good and clear title to all hardware items
compnsing Material free .and clear of all liens and
cncumbrances upon full payment ol all applicable fees
descnbed herein. Iiserv heseby assigns. to Client all
warrunties Suppher has granted 10 Fiserv with respect 1o
Material as set forth on each Exhibit L - # to the extent
asipnable. Client hereby ugrees to all of the terms and
conditions  applicable  to  thuse  warranties  and
~cknowledges thar:

(1) nesther Supplicr nor Fiserv warrants that use of
Material wall be uninterrupted or error free; and

(i) Supplier's warranties, and the ussignment of
such warranties by Fiserv to Client. shall not impose
any liability on Fiserv due 10 the services or
assistance provided to Client by Fiserv with respect
theretn.

Il.  Lishilty. Nowwithstanding the limitation of
fiability provisions set forth in the Agreement. and eavept
as expressly set forth in any license provided 10 Cliemt,
Fiserv's apgregate liability for a default relatng (o
Material shall be limited to the amount paid by Client to
Fiserv for the applicable Material.

IN WITNESS WHEREOF, the panties hereto have caused this Exhibit L 10 the Agreement to be executed by therr

duly suthonzed representatives as of the date indicated below.

For Client:

By:

'ﬁﬁ REEtNS00)
Title BREANVE AT, Dot St

é(j}gw 2% , 100K

Name:

For Fiserv:

o ‘\r g

Name:

Revin Spaks

Title:___ Vice President

Date: CLA,\L. >-‘l 2UL)




Materinls Purchased amd Fees

QOne-time Purchase

Exhibit I. - {

Description uanti Each Total Fees

Equipmen

Checkpoint VPN Safe @Office Appliance 1 $1.265 CAD $ 1.265 CAD

1Tird Party Software

Wisdom Accounting Suite ! $24.105 CAD $24.105 CAD
Purchase Total $ 25370 CAD

Checkpoint VPN Safe @Office Apphance includes first year maintenance.

Wisdom Accounting Suite includes:

*  General Ledger. Accounts Payable, Fixed Assets. Prepawd Expenses, ALM. Investments

Monthly Recurring Maintenance

Description Quantity Fach Monthty Tatal

Equipment

Checkpoint VEN Safe@ Office Appliance 1 $23 CAD 223 CAD

Turd Parry Software

Wisdom Accounting Suite 1 SIR6 CAD 1386 CAD
Monthly Maintenance Total $509 CAD

Implernentation Fees

Description Quanptity Implementation Fee |

VPN Netwurk Appliance [ tIncluded in Above)

Wisdom Accounting Suite 1 tncluded in Above)

Total Implementation $ 00 CAD

nstallation i

The Installation site shall be Lutheran Church of Canada, ABC District Edmonton . Alberta. Canada.

Ielivery Date

The Delivery Date et forth s considered a puide and may vary. Fiserv will use commercially reasonable elforts 1o meet

4 Delivery Date of 2 July 2008.

Prices shown are for products ientified. Future, optional products may be olfered tor additional charges. Set-up,
implementation, and/or raining charges may alvo «pply for pruducts added after |.ive Date

weron e b NYerds Parekased binad ihese i




IN WITNESS WHEREOF, the parties hereto have caused this Exhibit 1.-1 to the Aareement o be crevuted by
e duly suthonzed representatives as ol the date inhicated below

tor Client: For Fiverv.

By: I\ ’ By: LN

\me: /‘/g!g [ Lo Q&@ Name: _ Kevin Sparks
Title: MM‘] Sﬁgl@ Ile: __Vige President

-~ 3 v
Nate: c’/"%,alq{ 4@ !% Date: CAa. 5 | dew




G

This is Exhibit “B” referred to in the affidavit of R.
Palin sworn before me at Toronto this lZ day of
August 2015.
~T
,)\/ // /ﬁCC Y el
A Commu'swna' for taking Affidavits within Ontario
;o
LA *aria Tchouikine, a Commissie
te.
‘or the Province of Ont iy
a Licensed Paraleg l. arlo while being

My commission does n
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AMENDMENT TO AGREEMENT

AMENDMENT dated as of 0. 9, 2013 (‘Amendment’) between Fissrv Solutions of Canada Inc.
(‘Flserv’), and Lutheran Church of Canada ABC District ("Client’), to the Master Agreement dated 2 cf
14Ju'y2008beMenFlservandCﬂam(asamendedmmughmsdauhm.hn'ﬁgmnf).

WHEREAS, Fiserv and Client entered into the Agreement for Fiserv's provision of Fiserv Services to
Cllent; and

WHEREAS, Fiserv and Cllent wish to amend the Agreement,

NOW, THEREFORE, Fiserv and Client hereby agree as follows:

1. Defined Terma. Unisss otherwise defined herein, capitaiized terms used herein shall have the
same meanings assigned them in the Agreement.

2. Temination. FhwaMCﬂmtadquuﬂameMEﬁMAwEﬂML-ﬂouu
Agreement (‘Terminated Exhibits”) shail terminate on the Conversion Date (as defined in the DNA
Services Exhibit).

3. Pawment

A In consideration of the earty termination of the Terminated Exhibits, Fiserv agrees to pay Cllent CAD
$200,000 within 30 days of the effective dats of this Amendment.

8. Cnemmhpmt&mmuldowmmmhdwmmfwmmmymm
described In subsection A, including without limitation Form W8,

pment and Software Svstem. Cliant agraes o retum the Third Party Softwers and all
Equipment provided to Client under Terminated &thammumuomm

5. B_mlneonsidcraﬂondﬁsuvsagreemmmmmﬁymommmmma.cumt
agrees {o the following: a)amwmmmmm.mm
mm.mmwmmammmmwmmmm
m«mmmm.mmmumm.m
mWMwdem.mwdmmmwmwmmumﬂw
mmedhudwlmwnanam.whmmmuun.now.ammmmwhwmknmw
unkmwn.aishgnnd.eonwnlng.urlnmywayrelaﬂmtoﬂneaﬂytwnimﬂnndthaTmmm
Exh!blummymmung.moﬂonorsaiodmmmﬁmsthmbuqummmm;and
(li)CllemaduwledguMFsavaagmunemmfmmmmummnuhaumtbeeumedaaan
admission of any fault or liability on Fiserv’s part

8. Holdover. lnmemmmlandoanMWMmmeﬁswsmwbmwm
ProeasstharvbuunderE:dﬂbnAtolhaAgmmemmorbafomJumso.zo15. and such holdover Is
not due to Fiserv's action or Inaction, Fiserv reserves the right to charge Cllent for Client's shars of direct
Fiserv costs of continuing to provide Account Processing Services during the remainder of the term of
such services. Any services provided during a holdover period shall be provided subject to Fiserv's

capacity and resource avallabiiity and Cllent agrees that Fisery shail not ba liabie for any failure to provide
such services,

7. Confideptiality, Client agrees that the contents of this Amendment constitute Fiserv's confidential
and proprietary information for purposes of the Agreement.

Confidential Page 1



8. Amendment. ThisAmendmentlslntendadtoboamodlﬂeaﬁonofﬂnAmamem.Exceptas
expmslymodiﬁedhmimﬂwkmamu\aﬂmmammfuufomandeﬂed. In tha event of a confiict
behmmmatetmsdmisAmendmemmmaﬁqwnenuthnendmemshaﬂeonm.

lNWﬂNESSWHEREOF.Unmmwmmmmmmwbymakdulyammtmd
representatives as of the date indicated below.

For Client: For Fiserv:
Lutheran Church of Canada Fiserv Solutions of Canada Inc.
ABC District

Z‘%&@ By:.
o hnic L RuE Name:

THe: ke [Yarage Dihog Seave  Tite:
Date:, lﬂ&nga 9 "3”13, Date:
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This is Exhibit “C” referred to in the affidavit of R.

Palin sworn before me at Toronto this _LZ day of
August 2015. "

}/{ c g S 1t L
A Commissioner for taking Affidavits within Ontario

/

/ aaria Tchouikine, a Commissioner 9tc.
;ol?rtferProvince of Ontario while being
a Licensed Paralegal.
My commission does not expire.
1.SUC #P06103
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AMENDMENT TO AGREEMENT

AMENDMENT dated a3 of {02c 9 , 2013 (‘Amendment’) between Fiserv Sotutions of Canada Inc., a
corporation organized under ths laws of tha Province of Ontario ('Flserv’), and Lutheran Church-Canada,
the Alberta-British Columbila District, a non-profit society ("Client’), to the Master Agreement dated 14 July
2008 between Fisarv and Chent (as amended through the date heredd, the ‘Agreement”).

WHEREAS, Fisarv and Cllent enfered into tha Agreement for Fiserv's provision of Fiserv Services to
Clent; and

WHEREAS, Hmawmmnmmmmmmemmndmmmmm.

NOW, THEREFORE, Fiserv and Cllent hereby agreo as follows:

1. Defined Torma. Unless otherwise defined herein, capitaiized tarms used harein shall have the
same meanings assigned them in the Agreement,

2. mmmmwmmwmmmumwmmmw
Agreement for Fiserv's provision of such Fiserv Services to Client

DNA Services Exhibit
3 Master Agreemeant.

A. The first sentence of Section B{a) of the Agreement Is hersby deleted and regiaced with the
following:

‘(a) Yemm. mmmmmmwmmwwmmmmmm
dmmhuummemswmnmmubycummmnpmm'

8. The referance to “SAS-70 Type Il sudit® In Section 11(a) of the Agresment is heraby delsted
and replaced with “CICA 5970 Type Il audit.”

C. Sm1ﬂ0dhmﬂbhmdd“dawmmdmmm

mwmmmmmmmmmmmm
CMummmmmadmhAmmmemammm
MmmAmmmmmmmmmuﬁmsmmm
cnmlnvm“dwwll.vmtchshﬂmtboumuuymmwmw
Exeamasaummzadhsm.cnmwﬁllmmuﬂwnamo,mmsuvienmut.loooorm
HmﬁMmmaﬂdMawdihaﬂﬂhﬁ.hmMmmm.wmhﬁwm
materials, or website dispiay without the prior written consent of Fisery, Any such suthorized or
approved use shall at afl imes comply with Fiserv's Trademark Usage Guidelines (or such other

requirements and/or guidelines) set forth on Fiserv's corparata websita and other requirements
Issued or otherwise made available by Fiserv.®

4 _A_wg};_l.Thefollawhgamhwabyaddada:amwSecﬂonStnAppm1tomoAgmemem:
3. Additional Fee Provisions.

{(a) Annua| Adlustment. Fiservs fees for Services may be incressed annually effective each
January 1 upon 30 days’ notice to Client. Each Increase shall be limited to the increase in the Conaumer

70125451.5 ) Confidential Foge 1



mmwmhummmrgmmmmmmwbummm
precading such 30-day notice period, or 5%, whichaver is greater.

(b) Hoidover. Upon any termination or expiration of the Agresment or an Exhib, Services
mwmmwmlmmmmawmmsmwam
wi!bopm!dedsubledtuMlﬁwywwnhhwhddmmmmhummnawlkabh
Scheduls pius a holdover premium of 25%, uniess such holdover is dua to Fiserv's action or Inaction.

{(c) Deconversion Charges. Cllent agrees to pay Fiserv’s then cument deccnversion charges in
connection with Cllant's deconversien from the Fisarv System.

(d) Assumptions. Foes set forth in the Exhibits are basad on compiaticn of the initial term of a
Services. lmebummﬁmdu&meumm&dmB(d)or(o)dﬁnAmem.ortf
cmmwmmdmmmmahwm.mmmmmmwmm
rebates, discounts, and Incentives granted on all Services. Any such credits, rebates, discounts, and
Incentives will na longer be granted through the remainder of the term for any continuing Services.*

5. Mmum«mmbhmuduuammumm Except as

expressly modified herein, the Agresement shall remain In full force and sffect. In the avent of a confilct
between the terms of this Amendment and ths Agreement, this Amandment shail control.

lnwmesswms.mmmmmmummmwmmyww
representatives as of the date indicated beiow.

For Cllant: For Flserv:

Lutheran Church-Canada, Fiserv Solutions of Canada Inc.
the Alberta-British Columbia District

Bﬁ%ﬂge'ﬂ By:

Name: ;Il\rﬂlt'.b‘?kp Nama;

TteSZoue Manage Dusind Scoino Tite:

Dates Lo bee 22013 Date:

(30123481.5 } Confidential Page 2



DNA 3ervices ExhibR

TthNASavhesEnﬂw(ﬂun'mmben&odlnhbyax\dmmunmncnum-c:mda.m
Alberta-British Columbia District ("Client”) and Open Solutions DTS, Inc. (Qpeen Selutions”), an Affiliate

of Fiserv, and Is Incorporated into and made a part of that certain Master Agreament (the “Aaresment)
by and betwean Cllent and Fiserv.

(b)

()

(d)

(e)

10128451.5 )

cumwbmwnwommwmmmmsmcm'
which shall be deemed part of the dafined term *Flserv System’) and Open Solutions
agrees o provide Cllent, in sccordance with the Agreament and this Exhibit the products
and services selected by Client set forth in Attachment 1 to this Exhibit ("Saryicea’) at
the fess and charges set farth in Attachment 1, As used in this Exhibit, *

Gonveraton
Daty’ means the first date on which the Services sst forth in Attachment 1 to this Exhibit
are operational and available for Client's usa.

tss only. Failure to meet any

Dal
target Compietion Date or other milestons shall not constitts a breach of the

l:?suhruhmm Conversion, the discovering party will promptly notify the other party

of such delay. i requested by Client, Open Solutions will provide a written pian for
corraction of such detay.

Open Solutions shall, to the extent possible, convert machine readable Cllent Flles to
make them compatible with the Services as set forth in Atachment 1,

Hours for Sarvices ondina from the Sclutions data
pmmwfﬂ"me m(;mm Cllent CDNA .)&gm) -?#oo AM. to 8:00
P.M. Monday through Friday and 7:00 AM. to 500 P.M. Saturday, Pacific Time,
exclusive of Open Solutions holidays,

sdomnedyandOpmsmsoblhhﬁhybCMaanyMpanyfwdahm.
n the form of such claims (e.g.. contract, negligence or otherwisa), arlsing
out of () the unavellability of the DNA System or (0l) the interruption 0 or delay of the
Sarvieupmvidsdortobopm\ddedbyOpanSduﬂonshemnder.shdlbausmfuhm
the Service Level Agreement attached hereto as Attachment 3.

Cllent shall not make any alteration, change or modification to any of the com
programs, databases and/or Open Solutions supported files used by Open Solutions |

Sol
connection with providing Sarvices to Client hereunder, without Open Solutions’
written consent in each Instance,

ok

§.
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2. FEES.
(a)

(b)

1001254818 )

lnaddmnbhmmmhmm&wmqn)MWLOpenSoMmM
notbereamslhhfwmlmﬂabﬂltyoreonﬂnuedmliabmtyofmpm lines and

mewnuaxmmmmmMmMmm. Client shall
mamﬁmmmmmmmungmmm&meWHmdmd
Seventy Two Doftars ($7,572); () Opsn Sclutiony’ charges for tha Services actually used

Client during such month; and (I eighty parcent (80%) of the es invoiced to
%mmmuhmmmm. e

usuuhm“mdmmmmmm(ﬁ)' " means
tMWMuwmmaw-Mquwma
condition filed with its primary reguiater.,

(1) In the event tat Cllents rumber of Membars or Asset Size, as agpiicabls,

Monthly
smmwmmmmwmwmw
Service Fea In sffect at that time for the number of bers or Asset Size, as
appiicable (the Higher Lavel Monthiy Servics Fee). The Higher Level
MWWF&M“«MMMMNWGG\O
cmmmmw,hm.mmmgmwmms«mm
shall be determined in accordance with subsaction (jlf) betow in the event of &

() Cllent shall provide Open Sclutions with wnttan notice of any and ali mergers



(©)

(a)

(b)

(c)

CH

{00125451.5)

that Cllent's number of Membars or Asset Size, as applicable, Incresses due to a
merger, acquisition, affilation or other combinstion, Client shall pay a Higher
Level Monthly Service Fee to Open Solutions calculated in accordance with
subsection (H) above, retroactive ta the eariler of (a) the date the merger,
acquisition, sffillation or other combination ls completed, and (b) the date on
which Cllant's number of Members or Asset Skze, as applicable, increases as a
result of the merger, acquisition, affilation or combination.

Cliant shall pay to Open Solutions all fees related to implementation, installation, and
conversion services provided by Open Solutians to Client, Including, without iimitation,
ons-time set up sharges, conversion support services fees and training fees as set forth
in Attachment 1 o this Exhibit (collectively refsired to a3 *Profensional Servieas Feeq).
The inital Profesaional Services Fees are set forth in Attachment 1 and are dus and
payable a monthly fes amortized over ths initial term of the Agreement. in the event this
Exhibit Is tarminated earty, all Professional Services Fees shail become immediately dus
and payabls. Additional Professional Servicea Fees for additional professionsl services
requasted

by Client shail be due and payable upon execution of tha appicable purchase
order for such professional services.

and

confidential property of Open Solutions or the third parties from which Opsn Solutions
th such computer programs and documnentation and Cllent

agrees that all such information and property is Fiserv information for purposes of the
Agresment. All rights not expressly granted by Open Solutions under this Exhiblit are
expressiy and solely reserved to Open Solutions or such third party vendors.

A personal, non-axclusive, non-transferable right and license is hereby granted to Clent
wusqufucwmmmh@h:uummm;mhh&GMb Exhibit
only, any appiications sofiware programs included rochucts “Anplication
Programy”) which are dellvered to Cllant as part of the Sarvices, Cllant shall not hava
any interest In the Applications Programas except for this limited licenss,

chombyOpenSolehldlmathbeprMbcmmbyOpdem
and shall be Instailled by Cllent if Client fails to install any such Improvements,
mammmmwﬂahmammmln“mdmdmmmm
SMom.OpmSohMomshalhsmeuohﬂgaﬁonmmdoClmmmw
of, improvements, enhancements, modifications or updates to such Applicaion
Programs.

Client acknawiedges that It shail be deemed a sub-licensee of Open Solutions for any
systems sqgftware programs of third party vendors inciuded in the DNA Products (the
"Systama Programy’) that are delivered to Client a3 part of the Services. Client actepts
asuNieansohumOpenSoMﬂomcfhaSymmstgramuonapersmal.non-
axclusive, non-transferable basis with the right to use, during the term of this Exhibit onty,
such Systems Programs solely In connection with the Services. Client agreses to ba
bound to alf licenses, obligations, restrictions and imitations required or mandated by any

Confidential Page 5
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Systems Programs vendors. OPEN SOLUTIONS MAKES NO WARRANTIES OR
REPRESENTATIONS, EXPRESS OR IMPLIED, AS TO SYSTEMS PROGRAMS,
INCLUDING, WITHOUT LIMITATION, QUALITY, CAPABILITIES, OPERATIONS,
PERFORMANCE OR SUITABIUTY OF SYSTEMS PROGRAMS. SYSTEMS

PROGRAMS PROVIDED UNDER THIS EXHIBIT ARE EXPRESSLY PROVIDED °AS
18.°

Client shall not copy or reproducs, In whols or in part, any DNA Preducts, whather in the
form of computer media, print or any other form. Client shall not make any aiteration,
change or modification to any DNA Products. In addition, Cllant shail not (1) dacomplis,
disassembie, Interpret, reverse enginesr, transiate, or stherwise detarmins or attempt to
determine any source cods, aigorithms, or underlying ideas of the DNA Products or any
portion thereof; (if) remove or modify any markings, identification, copyright or other
proprietary notices from the DNA Products; (i) sublicense, provids, lease, lend, use for
timesharing or servics bureau purposes or aliow othars to use the DNA Products to or for
mmamwm(w)mww.wmlmmmm,mm
dahbmoﬂw&malmmmmnwm:mmumm«h
DNA Products; (v) install or use any ONA Products at any location other than at the
Cllant's sites authorizad by Open Solutions; (vi) disciose results of any performance
information, analysia or program benchmark tests without Open Sclutions' prior written
Mor(vﬂ)mmrhobNAMmﬂ:Nahmymmtomymm.

4, ADDITIONAL TERMS.

(a)

(b)

M&ﬂ(c)dmwmshaundapmtomwwwhsw”wmm
this Exhibit.

Notwithstanding any other provision herec!, to the extant Open Solutions’ performance
hm&bdmﬂmh%wlupﬁmhpmmmmdmm

Solutions shail be relsased, discharged and exonerated from its performance hereunder
if Client has not performed.

IN WITNESS WHEREOF, the parties have caused this Exibi 1o be executed by therr duly authonzed
represantatives as of the later of the dates set forth below.

For Client;

For Open Solutions:

Lutheran Church-Cansda, Open Solutions DTS, Inc.
the Albarte-British Columbia District

Name:_», ‘V\_h-_d.

Name:;
m,.f.’ BEN AP YN d Cﬂ'f; Title:_Authorized Signatory
Date: LV e np 0 VD043 Date:
[301254561.5 )
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See attached,
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A e 4 AT

LulhnranChurch D

mmllmutom Complation Dates

1. Contract Signed By 12713

2. Fiserv Project ¥ck-OfN Wesk of: 01/27114
Cetalled MS-Projoct Timeiing & Scops Statement wil be
deiversd to Lutheran Church

3. Lutheran Church provides data from current core system to 123113
Fiserv for pretiminary analysis

4. Hardware instaliation 1714

5. Implemertation Readiness Training ‘Wesk of 0217114

- "Depanit Prodost 3014

8. Product Parameten Traning and Sslection mﬂ_ e

Opa Produoet | 214
Opa Prodact 2 6054

7. Fleld to Fiaid Data Mapping of AR Data Elements (Conducied | Y219
by Flserv at Flserv Faciidty)

8. Train he Expert Classes for Lutheran Church Subiect Matter mmmhmmambewm
Exports and Trainers (Conducted by Fiserv at Fisery Data Cut s1. Detailed Training Plan wil bg
Location) provided.

amommcuuWA
9. cawumomannwmnm(m-uum m” Syt S A

10. cmmoamumubymv(m Alnah:..
. Blarhants):

7/1“@;

[ rnsnennendis T

(RIak/al)




1.

3.

DNA Sarvices Extiioft

Service Lavel Agreement

mWeamuhoMyavaﬂabhbmwhm“ammhnmd
mamommmmwm(w)mmmfammomswm'
mmlmMummmwmmmmwmmaof
prascheduled m

mmmuzdum:ummﬁadmmp:mmm Smludd::u'mdmngu
Reprint/Renun solely to Open Sofutions' emor), Report misroute (due solsly to Open
&Wmah&mmwﬂ“ﬂ%ﬂhhhm«hﬁwwﬁ%d
Rmummmmmmmmmmmmmm
delivery

smsmm.mwmwmumuwu
Client's site, communication ine failure, fire, mueuamdmmulmumm
then any reporta not delivared dus to such reasons shall not be Included In calculations to determine
whethar Defivery SLA has besn met.

Type: = Avaiisbilty Sérvice Leve:
Non-Ciitical Daily Reports | Tranamitted no ater than the following
day
Weekly reports Tmmlhdmhmﬂunmommday
_gfter the weekend
Monthly reports Tmunmednolatarmanummm
after month-end
Government reports Transmitted in accordance with established
uldalines
Customer reports Transmitted no ater than the business day
I following report ganerstion
Statemnent information Transmitted to designated statemem processor no
latumannhouuaﬂarmtamsmggounoﬁ .
Notices. 95% of all noticea shail be svailable for on-ine review and/or mailing within 2 hours after

1001254615 Confidential



mmmmbmmmmeMMMaS%mdmmhmmm

onthly
mhmmnwhﬂ'nhPammz(a)mmumamw\shvnidmwusum
beiow 88% on Cllent’s next month’s biting.

. Response Time. Thoratpamﬁmafurposﬂngcommonﬁuﬂomumonmmwum. which
Mmmmnmumumqu.dmmmmmbmmmbm
mmmmmmmwmwmm
m-mmmzmewdmum(m'wm Open Solutions will tog and
NWIMMWMOWMMWNM Open Solutions will work

processing
measuring Response SLA, mm.mmmnmmsubmbuhmdzm
mumomsummmcmacummwmmmmmn
mmmmmasxmumdmmwnmmwmhmmwm
menths in which Response SLA was below 88% on Client's next montiv's billing.

mbwsmm&mwmmaﬂubbmmmmc
support request submitted to Open Sciutions n accordance Open Solutions’ standard guidelines
published from time to time by Open Sclutions ‘ncluding pubfication on Open Solutions' Extranet,
pmﬁdod,hm.hatuﬂguidaﬂnawﬂbomhammmmummlnswms.

Priority 1: Priority 1 cases are of higheat impact. For Priority 1 issues, Cllant Care should be
mﬂeddhdyfalmme&hmumgarmhhﬂmﬂﬂnnday Clients
mmmmdmmmmcanm&nm Any Pricrity 1 cases input via
mmw&mmmmmuwmmhmumwm
in the Targeted Cllent Care Response section below.

Dsfinition
Priority 1 lmmduﬁbduuﬁedpmaﬂummumuhhnmm
attention. Exampias of Priorty 1 Issues ane:
v Database is down; Fixx must be made immaediataly or the institution will suffer;
mmpwmdhmmbﬂmaﬂoe&Qmmmm

° Exh)nﬂFﬂ.Mpmum(Acnlndem.Ambwngmdmmg.
otc,

° Amqadenwymmndhdma.u.mm VRU)

* {ssues resulting in more than 10% of a Financial Institutions clients from
accessing funds

Ndo:dbumammwanvﬁmnmndandquaﬂyfa%#ﬂwmy

Targeted Cllent Care Reaponse

* During nomnal business hours, immediate response/engagement from receipt of
call

¢ During non-businesa hours, Client Care will contact client within 30 minutes of
recsipt of the call to svaiuate the scope of the problem.

Targeted Clisnt Communication frequency (Cllont Care) Responae
Cllent Care will provide written or verbal updates every hour untll the case has been
resolved unless otherwise negotiated with Cllent.

Targeted Research and Developmant (R&D) Reaponse
R&D will contact Cllent Care within 30 minutes of escatation and provide status

[00125451.5 ) Confidential



updates to the Client Care casa owner every two hours after initiaf contact until
mumlhrudvedwanmuewkmdhubmpmded.

Edgmmodwzmmdaﬂnedmmwmmmmedmm
Immediate adverse impact to Client or member/customer services. Priarity 2 cases have Cllent
saverity levels defined with matching targeted response and communication timelines, Client may
open Priority 2 cases bycalllngdlaﬂhumﬂwwghﬂmOpenSdWmCompauSeﬂ-uwu
modua,

[20125461,5)

nmm-mzmm:mmmummmmmmm
cilent relations. Exampies of Pricrity 2 lssues are:

» Incomect or missing statements

o |ncoirect billa/invoices

¢ Iincorrect cliant forms or dats issuas

Severity

° mﬂu-wummhmmwhmhna(mdmpﬁmw).
Example: IRS Files

v Hm-mmwmmmtmmmmx
statemnents, billa, client forms, data issues, Exampie: Tax file processing issue
» Medium - Non-critical errors arose within front-end applications that do not sto

Targeted Cllant Communication Frequency

cmmwmmwm“wmmmmmmmmm
the scope of the problem,

Targeted Cilent Updats Fraquancy
cmmnuwanmmmmmmmmbmmm
WWMornmmmmwmmum

nmum-mmmmmmmmmn
milesione expectations are communicated by R&D,

rmmmmm&mm
Critical Sevarity
o R&D will have up to two days to parform

analyais,
* Subsequant milestone dalivery dates will ba provided to Client Care as each
miiestons is met within the defect [fecycia.

. gmmmwwmdmmmmmmmwmm

High Severity
o R&D will have up to threa days to perform enalysis,

® Wmm&ﬁmoduwvdmmnumwbcsmm“m
milestone is met within the dsfect lifecyde.

» Client Care analyst wil provide develcpment milestane completion expectation to

Medium Severity
o R&D will have up to 4 days to perform analysis,

« Subsequent milestone delivery dates will be provided to Client Care as each
milastone is met within the defect lifecycla.

» Cllent Care anaiyst will provide develcpment milestone completion expectation to
Client.

Low Severity

Confidential
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. R&Dudnhmupbumbpcfonnmdm
® subaoqumlhdm.deamwﬂlboMedtoCﬂwﬂCamasm
milestone is met within the defect lifecycle.

. gnnmt Care analyst will provids development milestone completion expectation to
ent.

zﬂmmoﬂlyaeammaybeopmodbymmngcumCarOubymeOpenSduﬁom
Compass Seif-ssrvice module,

Doﬂn!ﬂou-Pﬂomyammhmawmbumnemamalwkamnd:aﬁeualmm
number of accounts; or have a specific deadiine.

Targeted Client Care Response
Open Salutions will contact Cllent within ons business day of receiving the case to
evaluate the scope of the problem.

Targated Cllent Update frequancy
Cllemmmanupdahovuylm(w)bm days untl tha case is resolved
mommmwmcumanmmmmmmmm
last update. Opm&tnuumqmmydmmmmnnmhamcr
mmwmmmummwmmummwm. in thess
d

rcumstances updates will ba provided as miestones are reached In the defect
IHacydla.

Targeted Ressarch and Development (RAD) Response
¢+ RAD will have up to 10 days to perform analysis,
. smmmm..dmummumwmmmum
milestons is met within the dsfect ifacycle.

° cmmmmapMdmwmmmmmmmm
c

mmg:m«u4mmaymmmmmbyammdmmorbymom
Sclutions Compass Seif-service module.

‘701254815 )

Dmm-mw4mumaywmaymhmnamndbutﬂuydbwmm
lnsﬁnmon'sdsy-b-dlyopuumOmmphdaPﬂomy4mls
° Nmmwmwmmamumummm:
methods.

* Quastions about implementing new processas.

Targeted Client Care Response

Opdeuﬁmwmdemmmmbushmdaynolmdvhgmemh
evaluate the scope of the problem.

Targeted Cllant Updata Frequency

Client will receive an update every 20 business days until the case is resolved unless
ommwwmhdbmeMsmmundlmedslmmw
update, OpmSoluﬂonsmaynoufdelmthwriﬁng that the case Is a defect or
enhancement and tha fix will be targeted for the releasa as provided by R&D. |n these

circumstances updates will be provided as milestones are reached In the defect
lifecycie,

Targeted Ressarch and Development (R&D) Responsa

* R&D will have up to 10 days to perform 4
° Subsaquant milestonie deilvery dates will be provided to Cilent Care as each

Confidential



miestona i met within the defect lifecycla.

) ngam analyst will provide development milestons compiletion expectation to

Sarvice Rasponses
-Omsohmrupomumbhdmdmmu&naﬂureqmsthgﬂpm
swmmwmn&mw;mmﬂm
« Once an e analyzed, its priority may be adjusted in accordancs
with thesa es. The will notify the |
w gmdenn . essigned analyst iy the requesting Institution of
-mwmmﬂmmmmmmaybcbngwduung
pesak periods.

1264515 ) Confidential



This is Exhibit “D" referred to in the affidavit of R.
Palin sworn before me at Toronto this 1/ day of
August 2015,

s/
7 - e
¢ ,J_f.fl__ -/_u—(.-tr Sl /L-*.'.(:

Py
N AL
A Cémmissioner for laking Affidavits within Ontario

f

v 7

g Maria Tchouikine, a Commissioner etc.
for the Province of Ontario while being
2 Licensed Paralegal.

My commission does not expira,
LSUC #P08103

D



fiserv.

Billing Address
ATTN: ACCOUNTS PAYABLE

Billing Inquirles

OpensolutionsAR@fiserv.com

LUTHERAN CHURCH OF CANADA ABC DIST

7100 ADA BLVD
EDMONTON-ALBERTA AB T5B 4E4
CANADA

|

INVOICE

invoice No. PO No. Terms Biiling Period | Customer No. | invoice Date
90625342 Due Upon Receipt 9022771 07/31/2015
Descrlption Tax Quantity UcM Unit Price Amount"
DNA -DNA
Professional Services G 1.00| EA 250,100.00 250,100.00
Per Section 2(C) of the DNA Services Exhibit, in the
event this Exhibit is terminated early, all Professional
Services Fee shall become immediately due and
payable.
Subtotal 250,100.00
Total Net 250,100.00
GST 12,505.00
Total CAD 262,605.00
Pleass Remit to:

Bank of America c/o Fiserv 913910
PO Box 4090 STN A
TORONTO, ON M5W 0ES Canada

Contract Number: 40079590

ACH lnfarmatian:

CAD Account: 47380207
Sort Code: 024156792
Bank of America NA Canada Branch

Page 1 of 1

Wire Information-
CAD Account: 47380207

Bank of America NA Canada Branch

200 Front St West 26th Floor

Toronto, Ontario M5V 3L2 Canada

Swift Code: BOFACATT
Fi Code: 241

Branch # 56792



-~

=
flserv cor.spectrum.billing.inquiries@fiserv.com
|}
Billing Address
ATTN: ACCOUNTS PAYABLE
LUTHERAN CHURCH OF CANADA ABC DIST
7100 ADA BLVD
EDMONTON-ALBERTA AB T5B 4E4
CANADA
Invoice No. PO No. Terms Bliling Perlod | Customer No. | involce Date
90518876 Net 30 days Jan 2015 9022771 02/28/20185
Uescription Tax Quantity UoM Unit Price Amount
Rapid Recovery Service Y 3,378.00 | EA 1.51 5,100.78
Disaster Recovery Service Y 1.00 | EA 510.08 510.08
Total Net 5.610.86
Tax 280.54
Total Due CAD 5,891.40
Elease Remit ta:
Bank of America ¢/o Fiserv 913910 HST# 89027 2875 RT001
PO Box 4090 Stn A
Toronto, ON M5W 0E9 Canada
Page 1 of 1

Contract Number : 40034673



fiserv.

Billing Address

ATTN: ACCOUNTS PAYABLE

LUTHERAN CHURCH OF CANADA ABC DIST
7100 ADA BLVD

EDMONTON-ALBERTA AB T5B 4E4
CANADA

cor.spectrum.billing.inquirles@fiserv.com

INVOICE

4l

invoice No. PO No. Terms Billing Period | Customer No. nvolce Date
904976'04 . Net 30 days Dec 2014 9022771 01/31/2015
Descr iption Tax Quantity Unit Price Amount
Rapid Recovery Service Y 3,378.00 1.61 5,100.78
Disaster Recovery Service Y 1.00 510.08 510.08
Total Net 5610.86
Tax 280.54
Total Due CAD 5,891.40
Pleasa Remit to:
Bank of America c/o Fiserv 913910 HST# 88027 2875 RT001
PO Box 4090 Stn A
Toronto, ON M5W OES Canada
Page 1 of 1

Contract Number ; 40034673




fls erv- cor.spectrum.biiling.inquirles@fiserv.com

Blilling Address
ATTN: ACCOUNTS PAYABLE
LUTHERAN CHURCH OF CANADA ABC DIST
7100 ADA BLVD
EDMONTON-ALBERTA AB T5B 4E4
CANADA
invoice No. PO No. Tems Billing Period | Customer No. | invoice Date
90476181 _ Net 30 days_ Nov 2014 9022771 12/31/2014
Descripfion Tax| Quantty |UoM|  Unit Price Amount
Rapid Recovery Service Y 3,378.00 | EA 1.51 §,100.78
Disaster Recovery Service Y 1.00 | EA 510.08 5§10.08
Total Net 5,610.86
Tax 280.54
Total Due CAD 5,891.40
BEleasa Remit to:
Bank of America c/o Fiserv 913810 HST# 89027 2875 RT001

PO Box 4090 Stn A
Toronto, ON M5W OES Canada

Page 1 of 1
Contract Number : 40034673



fiserv.

Billing Address

ATTN: ACCOUNTS PAYABLE

LUTHERAN CHURCH OF CANADA ABC DIST
7100 ADA BLVD

EDMONTON-ALBERTA AB T5B 4E4
CANADA

Billing Inquiries

cor.spectrum.billing.inquiries@fiserv.com

&

INVOICE

Invoice No. PO No. Tems Bliling Period | Customer No. | invoice Date
90355241 Net 30 days Apr 2014 9022771 085/30/2014
escription Tax Quantity UoM Unit Price Amount
Rapid Recovery Service Y 3.476.00 | EA 1.51 5,248.78
Disaster Recovery Service Y 1.00 | EA 524.88 524.88
Total Net 5,773.64
Total Due CAD 6,466.48
Pleass Remit in:
Bank of America c/o Fiserv 913910 HST# 89027 2875 RT001
PO Box 4090 Stn A
Toronto, ON M5W OE9 Canada
Page 1 of 1

Contract Number : 40034673
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cor.spectrum.billing.inquiries@fiserv.com

Billing Address
ATTN: ACCOUNTS PAYABLE
LUTHERAN CHURCH OF CANADA ABC DIST
7100 ADA BLVD
EDMONTON-ALBERTA AB T5B 4E4
CANADA
invoice No. PO No. Terms Biliing Period | Customer No. | Invoice Date
- 906047.21 Net 30 days May 2015 9022771 06/30/2015
escription Tax]  Quantity UoM Unit Price Amount
Rapid Recovery Service Y 3,392.00 | EA 1.51 5,121.92
Disaster Recovery Service Y 1.00 | EA 512.19 512.19
Total Net 5,634.11
Tax 281.71 |
Total Due CAD 5,915.82
Blpasa Remit to:
Bank of America c/o Fiserv 913910 HST# 89027 2875 RT001
PO Box 4090 Stn A

Toronto, ON M5W 0E9 Canada

Page 1 of 1
Contract Number : 40034673



