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TERMS & CONDITIONS OF MERCHANT AGREEMENT 

1.  GENERAL. The Merchant Agreement (the “Agreement”) includes these Terms & Conditions of Merchant Agreement (“Terms & Conditions”), the 
Merchant Application and the Card Acceptance Guide, which is incorporated into and made a part of the Agreement. References in this Agreement to 
payment networks shall mean, as applicable to the services selected by Merchant, Visa Inc., MasterCard Worldwide, Interac Association, China 
UnionPay Co., Ltd. (“UnionPay®”) or any other similar payment card scheme, association or organization. GPC Financial Corporation (“GPCFC”) is a 
financial institution client of VISA Canada and VISA Inc. (“VISA®”); National Bank of Canada (“NBC”) is a financial institution client of MasterCard 
Worldwide (“MasterCard®”). Global Payments Direct, Inc. (“Global”) is a registered independent sales organization of VISA and a member service 
provider of MasterCard. The Agreement is between Global, the merchant identified in the Merchant Application (“Merchant”), GPCFC (only if Merchant 
is receiving VISA processing services hereunder) and NBC (only if Merchant is receiving MasterCard processing services hereunder). GPCFC is a 
party to the Agreement for the sole purposes of complying with the rules and regulations of VISA.  NBC is a party to the Agreement for the sole 
purpose of complying with the rules and regulations of MasterCard. References to “Member” in the Agreement shall refer to GPCFC for VISA 
processing services only and to NBC for MasterCard processing services only. GPCFC shall have no liability to Merchant with respect to matters 
relating to or arising out of any services provided hereunder except VISA processing services, and NBC shall have no liability to Merchant with respect 
to matters relating to or arising out of any services provided hereunder except MasterCard processing services. Global is the party responsible 
hereunder for Interac® Direct Payment services and UnionPay (UP) card services and, as such, will maintain appropriate connectivity to provide 
Interac debit service and UnionPay UP card transactions.   
Under the terms of the Agreement, Merchant will be furnished with the services described herein and in the Merchant Application and selected by 
Merchant therein (collectively and individually, as applicable, the “Services”). During the term of the Agreement, Global will be the sole and exclusive 
provider of all payment card processing services to Merchant. Any Merchant accepted by Global for card processing services agrees to be bound by 
the Agreement, as it may be modified or amended in the future. A MERCHANT’S SUBMISSION OF A TRANSACTION TO GLOBAL SHALL BE 
DEEMED TO SIGNIFY MERCHANT’S ACCEPTANCE OF THE AGREEMENT, INCLUDING THE TERMS AND CONDITIONS HEREIN. 

2.  SERVICE DESCRIPTIONS. The credit card processing services provided hereunder to Merchant consist of authorization and electronic draft 
capture of such payment transactions, outclearing of such transactions to the appropriate payment network and/or issuers (e.g., Visa, MasterCard, 
UP), funds settlement, dispute resolution with cardholders’ banks and transaction-related reporting and statements. Debit card processing services 
hereunder consist of the transmission of such debit card payment transactions to the appropriate debit card payment network for authorization and 
approval (e.g., to Interac Association, Visa, UP), funds settlement, and transaction-related reporting and statements. From time to time under this 
Agreement, upon Merchant’s request, Global may facilitate the transmission of certain payment card transactions (“Switched Transactions”) to the 
respective card issuers, including but not limited to American Express®, gift cards, loyalty cards, and various fleet, private label and commercial cards. 
Switched Transactions require Global’s prior written approval and are subject to applicable pricing; Global does not purchase the receivables 
associated with Switched Transactions, and neither Global nor Member has any liability regarding the availability or capabilities of their respective card 
issuers. On the Merchant Application being completed contemporaneously herewith, Merchant shall select the card types that Merchant elects to 
accept for payment by cardholders. With respect to Visa and MasterCard products, (a) merchants that accept credit card payments from a particular 
payment network are not obligated to accept debit cards issued by Canadian issuers belonging to such payment network, and (b) merchants that 
accept debit card payments from a particular payment network are not obligated to accept credit cards issued by Canadian issuers belonging to such 
payment network; Merchant shall so indicate its preference on the Merchant Application. After the effective date of this Agreement, in the event that 
Global notifies Merchant about new products and/or services that may be available to Merchant pursuant to this Agreement, Merchant’s express 
consent is required in order to indicate Merchant’s acceptance of such new products and/or services prior to submitting a transaction that engages 
such new product/service. Furthermore, Merchant is required to provide its express consent to Global prior to accepting any new type of card not 
previously accepted by Merchant and issued by a Canadian card issuer, even if Merchant’s POS equipment has the capability of accepting such card. 
For greater certainty, Merchant is not permitted to use any such new product or service or accept from a cardholder any such new Canadian-issued 
card unless Merchant has previously given its express consent to Global indicating acceptance thereof.  

3.  PROCEDURES. Subject to the terms set forth in Section 26 regarding Push Funds, Merchant will maintain an approved merchant bank account 
with Member as its designated financial institution for its credit card and debit card receivables, subject to Member’s usual charges and conditions. If 
Merchant has elected to accept credit cards, Merchant will permit holders of valid credit cards bearing the symbols of the cards authorized to be 
accepted by Merchant hereunder to charge purchases or leases of goods and services, and the receivables resulting therefrom shall be purchased 
hereunder, provided that the transaction complies with the terms of the Agreement. If Merchant has elected to accept debit cards, Merchant will permit 
holders of valid debit cards bearing the symbols of the cards authorized to be accepted by Merchant hereunder to pay for goods or services by debiting 
money directly from their accounts using a point of sale (POS) terminal with personal identification number (“PIN”) verification. The procedures to be 
followed by Merchant for accepting credit and/or debit cards may be modified from time to time upon written notice. Merchant agrees to cooperate with 
Member in recovering payment cards that the Member requests Merchant to recover.   
Merchant will not process transactions relating to merchandise sold or services performed (or alleged to have been sold or performed) by 
parties other than Merchant.   
Merchant will not offer telephone, mail order or Internet services without Global’s prior written consent. Furthermore, Merchant will not 
process transactions relating to goods or services that Merchant does not provide to the customer at the point of sale without Global’s prior 
written consent. 
Merchant is permitted to provide its customers a discount for different methods of payment (e.g., cash, debit card, credit card). Merchant is also 
permitted to provide differential discounts among different payment networks. All such discounts must be clearly marked at the point of sale where the 
transaction occurs. 
If Merchant wishes to offer dynamic currency conversion (DCC) or any other currency conversion services to cardholders, Merchant must notify Global 
prior to offering DCC services; inform cardholders that DCC is optional; not impose any additional requirements on the cardholder to have the 
transaction processed in the local currency; not use any language or procedures that cause the cardholder to choose dynamic currency by default; not 
misrepresent, either explicitly or implicitly, that DCC is a service of the payment networks; comply with all transaction receipt requirements issued by 
Global and Member from time to time; and comply with any other requirements pertaining to dynamic currency conversion of which Merchant is notified 
by Global and/or Member.  
Merchant agrees to follow the Card Acceptance Guide (located on the website www.globalpaymentsinc.com/canada) and to be bound by the operating 
regulations and rules of VISA, MasterCard, Interac Association (“Interac”), UnionPay and any other payment network covered by the Agreement, as 
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any of the above-referenced documents may be modified and amended from time to time. Without limiting the generality of the foregoing, Merchant 
agrees to comply with and be bound by all applicable rules and regulations of the payment networks related to cardholder and transaction information 
security including, without limitation, the Payment Card industry (PCI) Data Security Standard, as it may be modified and amended from time to time 
(available at the PCI Security Standards Council web site www.pcisecuritystandards.org). Merchant will indemnify and hold Global and Member 
harmless from any fines and penalties issued by Visa, MasterCard, Interac, UP or any payment network, and any other fees, costs and related losses 
arising out of or relating to the processing of transactions by Global and Member at Merchant’s location(s) and the failure of Merchant to comply with 
the foregoing sentence. The payment networks’ operating regulations and rules may be reviewed upon appointment at Global's designated premises, 
and Merchant acknowledges that it has had the opportunity to request a review and/or review such operating regulations and rules in connection with 
its execution of this Agreement. Global may, from time to time, issue written directions (via mail, e-mail or posting to Global’s Internet site) regarding 
procedures to follow and forms to use to carry out the Agreement. These directions and the terms of the forms are binding as soon as they are issued 
and shall form part of these Terms & Conditions.  

4.  OIL AND GAS MERCHANTS. If Merchant is an oil and gas merchant using point-of-sale payment processing equipment identified as automated 
fuel dispenser devices (“AFDs”), Merchant acknowledges that Interac established a certification program for AFDs requiring that only chip-enabled 
certified AFDs complying with Interac’s testing standards be deployed after June 30, 2005 and that AFDs then-currently available did not meet the 
security standards required for certification under Interac’s program. Interac permitted the deployment of non-certified AFDs between June 30, 2005 
and December 31, 2010, subject to the following conditions: 

After December 31, 2010, any newly installed AFD equipment must be fully compliant and chip-enabled in accordance with Interac’s testing 
standards. AFDs not covered by the preceding sentence must meet the following deadlines for being fully compliant and chip-enabled in 
accordance with Interac’s testing standards: (i) 25% of AFDs by December 31, 2012; (ii) 50% of AFDs by December 31, 2013; (iii) 75% of AFDs by 
December 31, 2014; and (iv) 100% of AFDs by December 31, 2015. Non-compliance with the timelines in this section is subject to sanctions.  

The Interac Association and its members must be fully indemnified for any and all losses confirmed to have been caused by an AFD’s failure to meet 
Interac’s security standards required for certification if such AFD was deployed after June 30, 2005. Accordingly, in consideration for Global’s 
processing of debit transactions originating from such non-certified AFDs and the associated risk of loss, Merchant assumes such risk and 
acknowledges Global’s right to recover from Merchant all penalties and sanctions arising from Merchant’s failure to comply with the timelines set forth 
above in this section, and all losses caused by an AFD’s failure to meet Interac’s security standards required for certification if such AFD was deployed 
after June 30, 2005. The foregoing remedies are in addition to any and all other rights and remedies available to Global under this Agreement. 

5.  DATA SECURITY. Merchant is responsible for the security of all equipment utilized by Merchant and is liable for any unauthorized use of such 
equipment, regardless of whether such unauthorized use was made by Merchant, Merchant’s employees, agents, customers or other third parties. 
Interac mandates that all merchants must convert their non-AFD point of sale equipment connected to the Interac Direct Payment network to be chip-
enabled in accordance with the following schedule: (i) 35% by December 31, 2010, (ii) 60% by December 31, 2012, and (iii) 100% by December 31, 
2015. Non-compliance with the foregoing timeline is subject to sanctions.  
Merchant is responsible for reviewing the user documentation for all equipment and knowing the equipment’s capabilities, including but not limited to 
the “returns” function. Upon receipt of point of sale equipment, Merchant must immediately replace any pre-programmed or default password with a 
personal and confidential password of Merchant’s choosing and subsequently change the password on a regular basis. Any losses incurred in 
connection with misuse of Merchant’s password will remain Merchant’s responsibility. Global assumes that all debit transactions initiated at a point of 
sale station were authorized by Merchant. Merchant will ensure that all point of sale stations are monitored during business hours to prevent 
unauthorized use or device tampering and closed/turned off and unavailable for use after business hours. Merchant agrees to advise Global 
immediately if any point of sale terminal or PIN pad has been lost or stolen or if there is a suspicion that any point of sale station or PIN pad may have 
been tampered with. Merchant agrees to maintain accurate logs of employee shifts, keep such logs for a minimum of one (1) year and provide these 
logs to Global (with or without employee names) within 24 hours of a request to do so as part of an investigation of a payment card fraud incident. 
Merchant is responsible for keeping confidential all information relating to Merchant’s customers. Except as specifically required by law, Merchant may 
not use, disclose or remit to any third party the names or account numbers or other transaction information appearing on a card or contained on its 
magnetic stripe or chip (or recorded on any document or form evidencing such information) for purposes other than for the sole purpose of completing 
a credit or debit transaction, as applicable. Merchant agrees to store all tangible records of transaction information, including but not limited to sales 
drafts and transaction receipts, in a secure area limited to selected personnel, and, prior to discarding, to destroy the information in a manner rendering 
it unreadable. Merchant agrees that representatives of Global, Member, and/or the payment networks may inspect Merchant’s premises, point of sale 
terminals, PIN pads and computers for the purpose of verifying that cardholder names, account numbers and other transaction information is securely 
stored and processed, and Merchant furthermore agrees to cooperate with them in any investigation of suspected or confirmed loss or theft of 
cardholder names, account numbers or other transaction information.  
Merchant acknowledges and agrees that Global or its designated agents perform a due diligence review to determine that Merchant is able to comply 
with all applicable requirements for the debit services, including but not limited to security and technical standards specified by Global, Interac and/or 
additional debit networks. Merchant acknowledges that additional due diligence may be conducted by Global or its designated agents in the event of a 
change in control of Merchant’s business. Global shall not be required to provide the debit services to Merchant if Global determines that to do so 
would pose a material risk to the security or integrity of the debit services. 
Merchant agrees to comply with, and to cause any third party who provides Merchant with services related to payment processing or facilitates 
Merchant’s ability to accept credit and debit cards and who is not a party to this Agreement to comply with and be bound by, the rules and regulations 
of the payment networks related to cardholder and transaction information security including, without limitation, all rules and regulations imposed by the 
Payment Card industry (PCI) Security Standards Council, including the PCI Data Security Standard as it may be modified and amended from time to 
time (available at the PCI Security Standards Council web site www.pcisecuritystandards.org), VISA’s Account Information Security Standards and 
MasterCard’s Site Data Protection Program, as well as all other payment network requirements related to cardholder and transaction information 
security. VISA and MasterCard web sites provide merchants with detailed information, which may be modified from time to time, regarding compliance 
with data privacy and security obligations.  
Merchant is also responsible for security measures to protect customers’ PINs and Member’s cryptographic keys loaded on Merchant’s point of sale 
terminals. Merchant is responsible for installing all equipment in such a way that customers can enter their PINs in a confidential manner. Merchant 
agrees never to ask a cardholder for his or her PIN, nor to use any other means of capturing his or her PIN. Merchant agrees to follow security 
procedures as advised by Global and to ensure that Merchant’s employees are familiar with them.  
Merchant is solely responsible and bears all liability for any losses arising from its relationship with third parties that provide products and/or services 
related to payment processing or that facilitate Merchant’s ability to accept credit or debit cards. Without limiting the foregoing, if Merchant makes 
arrangements with a third party for the purpose of collecting, processing or storing cardholder names, account numbers or other transaction 
information, including but not limited to third party processors, equipment providers and/or value added resellers (VARs), Merchant is responsible for 
ensuring such third party’s compliance with payment network requirements related to cardholder and transaction information, confidentiality and 
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security, including but not limited to the PCI Data Security Standard. Merchant must execute with such third party a written contract that includes 
obligations substantially similar to the ones in this Agreement relating to cardholder and transaction information confidentiality and security, PCI 
compliance and the right to inspect the third party’s premises, point of sale terminals, PIN pads, computers and any other applicable equipment to 
validate compliance.  
Merchants and their third party service providers and data storage entities that use wireless LAN technology to connect networks or servers that 
process or store transactions, cardholder or account data must comply with all of the following requirements: (i) Wi-Fi protected access (WPA) 
technology must be implemented for encryption and authentication when the wireless LAN technology is WPA-capable, using the latest available 
version of the WPA security protocol. Use of a virtual private network (VPN) is also recommended. (ii) When the wireless LAN is not WPA-capable, a 
VPN must be implemented. (iii) Wireless Equivalent Privacy (WEP) must not be the sole method used to protect confidentiality and access to a 
wireless LAN. 

6.  MARKETING. Merchant shall prominently display the card issuer service marks and promotional materials supplied by Global. Merchant shall cease 
to use or display such service marks immediately upon notice from Global or upon termination of the Agreement. 
Merchant acknowledges that it is familiar with the names, logos, symbols, trademarks and payment cards of VISA Inc., MasterCard Worldwide and 
Interac Association and any other payment network applicable to the Services selected by Merchant. Merchant agrees to submit to Global for its prior 
approval any advertising by Merchant that uses payment network names, logos, symbols, trademarks or any representation of them.  

7.  PAYMENT, CHARGES AND FEES. Fees and charges payable by Merchant are as set forth in the Merchant Application, which may be modified 
from time to time by mutual agreement of the parties or as otherwise set forth herein. Merchant will be paid for receivables purchased under the 
Agreement by credit to Merchant's account(s). Merchant's account(s) will be credited for the gross amount of the receivables purchased less the 
amount of any credit vouchers deposited. Merchant shall not be entitled to credit for any receivables that arise out of a transaction not processed in 
accordance with the terms of this Agreement or the rules and regulations of a payment network. Availability of any such funds shall be subject to the 
procedures of Merchant’s financial institution. All deposit figures are subject to final review and, in case of any type of overpayment to Merchant or 
other inaccuracies, Merchant’s account will be debited or credited without notice for any deficiencies or overages, as the case may be. Chargebacks 
and adjustments will be charged to Merchant’s account(s) on a daily basis. Merchant will be charged a fee, called a discount rate, and/or a per-item 
charge on all transactions from Merchant’s location(s). Quoted fees apply to transactions that clear as priced. Transactions that do not clear as priced 
will be subject to Interchange Downgrade Fees (“IDF”) that will be billed back to the Merchant and reflected on the Merchant’s monthly statement. See 
the section of this Agreement entitled “Interchange Downgrades & Cross-Border Fees” for more information. Merchant agrees to pay and Merchant's 
account(s) will be debited for (a) the discount, fees, chargebacks, and other fees and charges described in the Agreement; (b) all fees, fines, penalties, 
etc. charged or assessed by the payment networks on account of or related to Merchant’s processing hereunder, including, without limitation, with 
regard to any third party who provides Merchant with services related to payment processing or facilitates Merchant’s ability to accept credit and debit 
cards and who is not a party to this Agreement; and (c) any charges related to deposit errors, including but not limited to batch error fees. All fees and 
charges for the Services are subject to change and may be amended by Global upon ninety (90) days’ prior written notice. However, notwithstanding 
any provision to the contrary set forth herein, but without limiting Merchant’s right to terminate for a price increase as described in Section 15 below, 
Global may increase any fees upon shorter notice if a payment network or a government entity increases the fees payable by Member and/or Global in 
connection with the processing of Merchant’s transactions, and Global did not receive sufficient prior notice of such increase to reasonably permit 
Global to comply with the foregoing time frames; in such event, the amount of prior notice to Merchant shall be reasonable under the circumstances, 
and the increase shall become effective as to Merchant no later than such increase becomes effective as to Member and/or Global. Furthermore, 
Global has the right to modify Merchant’s pricing at any time pursuant to a pre-determined fee schedule, provided that the applicable fee schedule for 
such modified pricing has been included as part of this Agreement; in the event of a pricing change pursuant to such pre-determined fee schedule, 
Merchant’s right to terminate for a price increase as described in Section 15 of this Agreement does not apply. 
Global shall have the option of imposing an administrative fee for each month in which Merchant does not process any transactions. Furthermore, 
cancellation fees as described in Section 15 below will be charged if Merchant terminates the Agreement, either expressly or as evidenced by 
Merchant’s actions, and such termination does not comply with the terms set forth herein. Merchant is responsible for reviewing monthly billing 
statements, invoices and other billing-related information provided by Global. In the event of discrepancies or billing errors, Merchant must notify Global 
within 60 days of the date of the applicable statement, invoice or billing-related document; otherwise, Merchant is deemed to have accepted the fees 
and charges set out therein.  
Merchant agrees that all amounts owed hereunder constitute a debt that is payable on demand and that Merchant’s account(s) and/or other accounts 
maintained by you at Member or at any other financial institution may be debited by Member or Global for this debt without prior notice. Global’s 
services are contingent upon the foregoing, and any attempt by Merchant to revoke this consent shall be considered a default by Merchant hereunder. 
Merchant agrees not to directly or indirectly prevent, block or otherwise preclude any debit by Global that is permitted under this Agreement. Merchant 
agrees that any withdrawals by Member or Global under the Agreement from Merchant’s account(s) at Member or at any other financial institution are 
pre-authorized debits (“PADs”) for business purposes, as defined under Rule H1 of the Canadian Payments Association Rules. Merchant hereby 
waives the right to receive advance notice from Member and/or from Global of any and all debits by Member and/or by Global from any such 
account. Additional mandatory provisions pertaining to PADs are set forth in the Merchant Application, and such provisions are 
incorporated herein by reference. If there are insufficient funds in Merchant’s account, Merchant will immediately pay Global the amount owed upon 
demand. If any such debit results in an overdraft in the Merchant’s account, Merchant will, on demand, pay the amount of such overdraft to Member or 
to such other applicable financial institution, and Global shall have no liability whatsoever for any overdraft amounts resulting from any debits made in 
accordance with the terms of this Agreement. Merchant represents, warrants and covenants that no one other than Merchant has any claim against 
such receivables except as authorized in writing by Member and Global. Merchant hereby assigns to Member and Global all of its right, title, and 
interest in and to all receivables submitted hereunder. Merchant agrees that, except with respect to receivables pertaining to transactions that are 
returned or charged back to the Merchant, Member and Global have the sole right to receive payment on any receivables purchased hereunder. 

8.  EQUIPMENT AND THIRD PARTY SERVICES. If Merchant uses point of sale equipment to process card transactions, Merchant agrees to maintain 
in working order an imprinter in case of a power outage or terminal failure. Pursuant to a separate written agreement, Merchant may rent or purchase 
equipment from Global Payments Canada GP (“Global Canada”) for all credit card authorization, draft deposit, and debit card transactions. Merchant 
must notify Global if Merchant elects to use any other provider’s equipment/terminals (called “third party equipment”). Note: Global Canada equipment 
that Merchant leases through a leasing company referred by Global Canada is not considered to be “third party equipment” for purposes of this 
paragraph. If Merchant uses any third party equipment, such third party becomes Merchant’s agent for the delivery of transactions to Global via the 
applicable processing network. Merchant assumes full responsibility and liability for any failure of such agent to comply with the operating regulations 
and rules of the applicable payment network, including any violation that results in a chargeback to Merchant. Merchant agrees to ensure that such 
third party equipment conforms to the PCI Data Security Standard and is installed in accordance with Global’s standards, and Merchant agrees to 
comply with the other rules and regulations imposed by Global and by the applicable associations and networks from time to time in connection with 
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such equipment. Merchant remains liable to Global and Member to process and submit sales drafts according to the Agreement. Global and Member 
are not liable for any losses arising out of the use of third party equipment.   
Interac, VISA and MasterCard have mandated that all POS PIN Pad devices deployed by merchants after December 31, 2007 must be PCI-compliant 
and, in the case of Interac, such equipment must also be certified in accordance with Interac-specific technical specifications and testing requirements 
(TSTR). Merchant agrees to comply with the foregoing mandate. 
Merchant acknowledges that after the date mandated by each respective payment network (the network’s “Liability Shift Date”), liability arising from 
transactions made with fraudulent cards (counterfeit, lost and stolen, NRI (not received as issued), or other) will be the merchant’s responsibility if such 
merchant has not converted its point of sale equipment to be chip-enabled. The Liability Shift Dates for the payment networks are as follows: Visa and 
MasterCard have implemented a domestic Liability Shift Date of March 31, 2011. Interac does not have a Liability Shift Date; however, Interac has 
mandated that all Interac debit acceptance devices be chip-compliant and chip-enabled as detailed in Sections 4 and 5 of this Agreement. American 
Express has announced a Liability Shift Date of October 31, 2012 in Canada. 
Merchant is responsible for the layout costs of Merchant’s place of business as well as the service charges for the installation and rental of the 
communication lines payable to the supplier of such services. In the event that Merchant requests Global to install the communication lines, Merchant 
agrees to pay the installation fees and service charges billed by Global in connection therewith. 
Merchant acknowledges that some of the services to be provided by Global and Member hereunder may be provided by third parties. Merchant agrees 
that, except for its right to use such services in connection with this Agreement, Merchant acquires no right, title or interest in any such services. 
Merchant further agrees that it has no contractual relationship with any third party providing services under this Agreement and that Merchant is not a 
third party beneficiary of any agreement between such third party and Global or Member, as applicable. Merchant may not resell to any other entity the 
services of any third party providing services under this Agreement. 

9.  FINANCIAL INFORMATION. Merchant agrees that Global or Member may obtain whatever commercial and credit information it deems appropriate 
with respect to Merchant. Merchant agrees to furnish Global and Member such financial statements and information concerning Merchant, its owners, 
principals, partners, proprietors or its affiliates as Global may from time to time request. In the event that Global requests financial statements and 
information concerning Merchant’s owners, principals, partners, proprietors and affiliates to meet Global’s criteria for such risk management evaluation, 
it shall be Merchant’s responsibility to provide such information to Global, as well as all necessary legal consents from such persons and entities in a 
form provided by Global. In the event that such information and/or consents are not provided, Global may elect, without liability or penalty, to cease or 
refuse to commence providing Services, and Merchant agrees that Global and/or Member may seek injunctive relief in connection therewith. Merchant 
hereby authorizes Member or any depository institution to release any financial information concerning Merchant or its accounts to Global. Merchant 
authorizes Global to order a credit report on Merchant or any owner, officer, shareholder, partner, proprietor or managing agent of Merchant, and 
Merchant agrees to obtain all necessary legal consents from such persons and entities in a form provided by Global. Subsequent credit reports may be 
ordered in connection with updating, renewing or continuing the Agreement. Upon the written request of any individual who is the subject of a 
consumer credit report, Global will provide the name and address of the consumer credit reporting agency furnishing such report, if any.  
Global, Member or their duly authorized representatives may examine the books and records of Merchant, including records of all receivables 
previously purchased or presented for purchase. Merchant agrees to retain copies of all paper and electronic sales drafts and credit vouchers 
submitted to Global for a period of one year from submission, or for such longer period of time as may be required by the operating rules or regulations 
of the payment networks, by applicable law, or by Global as specifically requested in writing in individual cases. 

10.  CHANGE IN BUSINESS. Merchant agrees to provide Global sixty (60) days prior written notice of its intent to (a) transfer or sell a substantial 
portion (10% or more) of the Merchant’s stock or assets; or (b) change the basic nature of its business or the way it is conducted; or (c) convert all or 
part of the business to mail order sales, telephone order sales, Internet-based sales or to other sales where the card is not physically present and 
swiped through Merchant’s terminal, unless Merchant has indicated on the Merchant Application that Merchant accepts such transactions; or (d) 
liquidate its business. Upon the occurrence of any such event, the terms of the Agreement may be modified to address issues arising therefrom, 
including but not limited to requirements of applicable payment networks. If Merchant wishes to change its designated merchant bank account, 
Merchant shall provide written notice of the new bank and/or account number in accordance with the procedures set forth in Section 26 of this 
Agreement.  

11.  TRANSFERABILITY. This Agreement is binding upon the parties, their heirs, successors, and assigns. The Agreement is not transferable by 
Merchant without the written consent of Global. Any attempt by Merchant to assign its rights or to delegate its obligations in violation of this paragraph 
shall be void. Merchant agrees that the rights and obligations of Global hereunder may be transferred by Global without notice to Merchant. Merchant 
agrees that the rights and obligations of Member hereunder may be transferred to any other payment network member without notice to Merchant.  
Notice of any such assignment will be delivered to Merchant by Global within a reasonable time thereafter. 

12.  WARRANTIES AND REPRESENTATIONS. Merchant warrants, represents and covenants to Global and Member that: (a) each sales transaction 
delivered hereunder will represent a bona fide sale to a cardholder by Merchant for the amount shown on the sales draft as the total sale and 
constitutes the binding obligation of the cardholder, free from any claim, demand, defence, setoff or other adverse claim whatsoever; (b) each sales 
draft or other evidence of indebtedness will accurately describe the goods and services that have been sold and delivered to the cardholder or in 
accordance with his/her instructions; (c) Merchant will comply fully with all federal, provincial and local laws, rules and regulations applicable to its 
business; (d) Merchant will fulfill completely all of its obligations to the cardholder and will resolve any customer dispute or complaint directly with the 
cardholder; (e) the signature on the sales draft will be genuine and authorized by cardholder and not forged or unauthorized; (f) the sales transaction 
shall have been consummated and the sales draft prepared in full compliance with the provisions of the Card Acceptance Guide and the operating 
regulations and rules of the applicable payment network, as amended from time to time; (g) transaction information, including cardholder names and 
account numbers, shall be used solely to complete the transaction or to re-present a chargeback with respect to such transaction, and the handling, 
retention and storage of transaction information will comply with the provisions of the Card Acceptance Guide, applicable laws and the operating 
regulations and rules of the payment networks, including without limitation the PCI Data Security Standard, as any of which may be modified from time 
to time; (h) none of the sales transactions submitted hereunder represent sales by telephone, or mail, or Internet, or where the card is not physically 
present at the Merchant’s location and swiped through Merchant’s terminal, unless Merchant is specifically authorized on the Merchant Application to 
submit such sales drafts for purchase; (i) Merchant will not submit a transaction to Global and Member for processing until the goods are shipped or 
services performed, as applicable, unless otherwise permitted by the payment networks; (j) none of the sales transactions submitted hereunder for 
purchase represent sales to any principal, partner, proprietor, or owner of Merchant; (k) all of the information contained in the Merchant Application is 
true and correct; and (l) Merchant is not a resident of the U.S. and is not subject to U.S. taxes. In the event that any foregoing warranty, representation 
or covenant is breached, the affected transaction may be refused, or prior acceptance revoked and charged back to the Merchant. Furthermore, if 
Merchant submits for purchase hereunder a transaction that is not the result of a sale of Merchant’s goods or services offered to the general public, or 
if Merchant submits any transactions for purchase hereunder which represents a sale to any principal, partner, proprietor, or owner of Merchant, such 



10 of 12 
 37413.4.04/03/14SB  

                     (37492.6) 

sales transaction may be refused or charged back, and Merchant hereby agrees to pay, and Merchant’s account(s) will be debited for, an additional fee 
(currently, $100) for each such transaction. 
NEITHER MEMBER, NOR GLOBAL, NOR ANY SUPPLIER MAKES ANY REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, 
INCLUDING WITHOUT LIMITATION ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT 
TO ANY OF THE SERVICES FURNISHED HEREUNDER. 

13.  INDEMNITY. Merchant agrees to satisfy directly with the cardholder any claim or complaint arising in connection with the card sale, regardless of 
whether such claim or complaint is brought by the cardholder or any other person or entity. Merchant agrees to indemnify and hold Global and Member 
harmless from and against any and all liabilities, losses damages, and disputes, offsets, claims or counterclaims made by a cardholder or any other 
person or entity, including any fines and penalties issued by Visa, MasterCard, Interac, UP or any payment network, and any other fees, costs and 
related losses arising out of or relating to the processing of transactions by Global and Member at Merchant’s location(s), any unauthorized use of a 
Service or a piece of equipment, and/or Merchant’s recovery or attempted recovery of payment cards that the Member requests Merchant to recover.  

14.  LIMITATION OF LIABILITY. Neither Member nor Global shall be liable for failure to provide the Services if such failure is due to any cause or 
condition beyond such party's reasonable control. Such causes or conditions shall include, but shall not be limited to, acts of God or of the public 
enemy, acts of the Government in either its sovereign or contractual capacity, fires, floods, epidemics, quarantine restrictions, strikes, shortages of 
labour or materials, freight embargoes, unusually severe weather, breakdowns, operational failures, electrical power failures, communication failures, 
unavoidable delays, the errors or failures of third party systems, or other similar causes beyond such party's control. 
The liability, if any, of Global and Member for any loss arising out of or relating in any way to this Agreement shall, in the aggregate, be limited to 
actual, direct, and general money damages in an amount not to exceed one (1) month's average charge paid by Merchant hereunder (exclusive of 
interchange fees, assessments and any other fees or costs that are imposed by a third party in connection with Merchant’s payment processing) for 
Services during the previous twelve (12) months or such lesser number of months as shall have elapsed subsequent to the effective date of the 
Agreement. This shall be the extent of Global's and Member's liability arising out of or relating in any way to this Agreement, including alleged acts of 
negligence, breach of contract, or otherwise, and regardless of the form in which any legal or equitable action may be brought against Global or 
Member, whether contract, tort or otherwise, and the foregoing shall constitute Merchant's exclusive remedy. Under no circumstances shall Global or 
Member be liable for any lost profits, lost interest, other economic loss due to the Agreement or for indirect, special, consequential, punitive or 
exemplary damages arising out of or relating in any way to this Agreement, including but not limited to, damages arising out of placement of Merchant's 
name on any terminated merchant list for any reason, even if Global or Member has been advised of the possibility of such damages. Under no 
circumstances shall Global or Member be liable for any settlement amounts pertaining to Switched Transactions; Merchant’s sole recourse therefor 
shall be to the applicable card issuer. 
It is agreed that in no event will Global or Member be liable for any claim, loss, billing error, damage, or expense caused by Global's or Member's 
performance or failure to perform hereunder which is not reported in writing to Global by Merchant within thirty (30) days of such failure to perform or, in 
the event of a billing error, within 60 days of the date of the invoice or applicable statement, and Merchant expressly waives any such claim that is not 
brought within the time periods stated herein. 

15. TERM AND TERMINATION. This Agreement shall remain in full force and effect for the initial term set forth in the Merchant Application that is part 
of this Agreement and shall be automatically extended for successive renewal periods, the length thereof also set forth in the Merchant Application, on 
the same terms and conditions expressed herein, or as may be amended, unless Merchant gives written notice of termination at least ninety (90) days 
prior to the expiration of the initial term or any extension or renewals thereof, in which case this Agreement will terminate at the end of the then-current 
term.  
If Merchant terminates this Agreement and such termination does not comply with the terms of this Section 15, Merchant will be charged, at Global’s 
option, either a cancellation fee of $500 per location or an amount equal to the average monthly fees assessed to Merchant under the Agreement 
(exclusive of interchange fees and other fees or assessments imposed by a third party in connection with Merchant’s payment processing) multiplied 
by the number of months remaining in the then-current term of the Agreement. Such amount(s) shall be immediately due and payable to Global, and 
Merchant hereby authorizes Global to accelerate the payment of such applicable amount(s), and immediately on or after the effective date of 
termination, to deduct such total amount(s) from Merchant’s bank account or to otherwise withhold the total amount(s) from amounts due to Merchant 
from Global. If such merchant bank account does not contain sufficient funds for the debit or the amount(s) cannot be withheld by Global from amounts 
due to Merchant, Merchant shall pay Global the amount due within ten (10) days of the date of Global’s invoice for same. The parties have agreed that 
the payment as described in this paragraph is not a penalty, but rather an amount stipulated by the parties to be a reasonable amount of liquidated 
damages to compensate Global for its termination expenses and all other damages under the circumstances in which such amounts would be payable. 
Such amount(s) shall not be in lieu of but in addition to any payment obligations for Services already provided hereunder (or that Global may continue 
to provide), which shall be an additional cost, and any and all other damages and equitable remedies to which Global may be entitled hereunder. 
Notwithstanding the foregoing, Global may terminate the Agreement or any portion thereof upon written notice to Merchant. Furthermore, Global may 
terminate the Agreement at any time without notice upon Merchant's default in performing under any provision of the Agreement, upon an unauthorized 
conversion of all or any part of Merchant's activity to mail order, telephone order, Internet order, or to any activity where the card is not physically 
present and swiped through the Merchant’s terminal, upon any failure to follow the Card Acceptance Guide or any operating regulation or rule of a 
payment network, upon any misrepresentation by Merchant, upon commencement of bankruptcy or insolvency proceedings by or against Merchant, 
upon a material change in Merchant’s average ticket or volume as stated in the Merchant Application, or in the event Global reasonably deems itself 
insecure in continuing the Agreement. In the event that Global required Merchant to provide a guarantor of Merchant’s obligations under the 
Agreement, Global may terminate the Agreement with immediate effectiveness if such guarantor terminates the guarantee or if Merchant attempts to 
substitute a different guarantor without Global’s prior written consent. 
During the initial or any renewal term of this Agreement, in the event of an increase in Global’s fees or charges for the Services, Merchant may, by 
giving written notice to Global at any time within ninety (90) days following a fee increase or the introduction of a new fee, terminate this Agreement 
without penalty, either as of the effective date of the change or as of a later specified date. Failing such notice from Merchant, this Agreement shall 
remain in full force and effect. In any event, the increased charges shall apply to services performed by Global after the effective date of the change. 
The foregoing termination right for price increases is not applicable with respect to an increase made in accordance with a pre-determined fee 
schedule, provided that such fee schedule is included as part of this Agreement.  In the event that Merchant has entered into a Point-of-Sale 
Equipment Agreement with Global Payments Canada GP (“Global Canada”) for terminal and equipment services, Merchant may also, by giving written 
notice to Global Canada at any time within ninety (90) days following a fee increase or the introduction of a new fee, terminate the Point-of-Sale 
Equipment Agreement without penalty, either as of the effective date of the change or as of a later-specified date.  Failing such notice from Merchant, 
the Point-of-Sale Equipment Agreement shall remain in full force and effect.  
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In the event that Global/Member breach the terms and conditions hereof, Merchant may, at its option, give written notice to Global and Member of its 
intention to terminate the Agreement unless such breach is remedied within thirty (30) days of such notice. Failure to remedy such a breach shall make 
the Agreement terminable, at the option of the Merchant, at the end of such thirty (30) day period unless notification is withdrawn. 
Any Merchant deposit of sales drafts or credit vouchers that is accepted by Global and Member or by a designated depository after the effective date of 
termination will be returned to Merchant and will not be credited (or debited) to its account(s). If the deposit has already been posted to Merchant's 
account(s), said posting will be reversed and the deposit returned to Merchant. Termination of the Agreement shall not affect the parties’ rights and 
obligations which have accrued prior to termination or which relate to any receivables purchased hereunder prior to termination, including but not 
limited to chargebacks, even if such chargebacks are initiated or come in after termination. Without limiting the foregoing, the provisions of Sections 4, 
5, 7, 9, 11-18, 20-24 and 26-29 shall survive termination of the Agreement. In the event of termination, all supplies and/or advertising materials 
provided by Member or Global, Card Acceptance Guides and operating instructions must be returned immediately to Global at Merchant's expense, 
and Merchant shall not represent thereafter that it honours payment cards except to the extent Merchant subsequently enters into a separate 
agreement or agreements with another bank or banks, as applicable, for the processing of such payment cards. 

16. RETURNED ITEMS/CHARGEBACKS. If a cardholder disputes any transaction, if a transaction is charged back for any reason by the card issuing 
institution, or if Global or Member has any reason to believe a receivable previously purchased is questionable, not genuine, or is otherwise 
unacceptable under payment network regulations, the amount of such receivable may be charged back and deducted from any payment due to 
Merchant or may be charged against any of Merchant's accounts or the Reserve Account (as defined below). Merchant acknowledges and agrees that 
it is bound by the rules of the payment networks with respect to any chargeback. Merchant further acknowledges that it is solely responsible for 
providing Global and Member with any available information to re-present a chargeback and that, regardless of any information it provides or does not 
provide to Global and Member in connection with a chargeback or for any other reason, Merchant shall be solely responsible for the liability related to 
such chargeback. A list of some common reasons for chargebacks is contained in the Card Acceptance Guide, however such list is not exclusive and 
does not limit the generality of the foregoing. If any such amount is uncollectible through withholding from any payments due hereunder or through 
charging Merchant's accounts or deducting it from the Reserve Account, Merchant shall, upon demand by Global, pay Global the full amount of the 
chargeback. If Merchant exceeds the thresholds for fraudulent transactions or chargebacks as established from time to time by MasterCard or VISA, 
Merchant will be subject to the appropriate MasterCard or VISA charges levied for non-compliance. Merchant understands that obtaining an 
authorization for any sale shall not constitute a guarantee of payment, and such sales drafts can be returned or charged back to Merchant 
like any other item hereunder. Merchant acknowledges that all sales processed where the card is not physically present (telephone order, mail order 
and Internet sales) are subject to an increased risk of chargeback, for which the merchant is held responsible. 

17.  RISK MANAGEMENT. At any time, Global and/or Member may, at their option, establish a reserve account to secure the performance of 
Merchant's obligations to such party under the Agreement (“Reserve Account”). The Reserve Account may be funded, at Global’s sole discretion, 
through any or all of the following: (a) Direct payment by Merchant - At the request of Global or Member, Merchant will deposit funds to be held as a 
Reserve Account; (b) The proceeds of receivables presented for purchase; or (c) The transfer by Global and Member of funds withdrawn from any of 
the accounts referred to in Section 7 or any other accounts, including certificates of deposit, maintained by Merchant or, if applicable, Merchant’s 
guarantor (subject to the terms of the relevant guarantee document) with any designated depositary or other financial institution. Merchant’s obligations 
under the Agreement may be satisfied from any such account. Merchant authorizes Global or Member to make such withdrawals at such times and in 
such amounts as it may deem necessary hereunder. This Agreement may be terminated immediately by Global or Member without notice if Merchant 
revokes such authorization. Merchant hereby agrees that Global and Member may deduct from the Reserve Account any amount owed to such party in 
accordance with the Agreement. Any Reserve Account will be non-interest bearing and its funds may be held until the expiration of any potentially 
applicable chargeback rights in respect of purchased receivables under the rules and regulations of the payment networks, which holding period may 
extend beyond termination of the Agreement. Without limiting the generality of the foregoing, Merchant shall, upon termination of the Agreement, 
maintain the sum of at least five percent (5%) of gross sales for the 90 day period prior to termination to be held as a Reserve Account in accordance 
with the terms of the Agreement. 
Merchant hereby irrevocably authorizes Global and Member to instruct any financial institution holding any of the accounts described in the preceding 
paragraph to transfer funds to Member from any of Merchant’s accounts at such financial institution, and Merchant agrees that such financial institution 
shall be unconditionally authorized to act upon such instruction without any further confirmation or authorization from Merchant. Merchant will hold 
harmless Global, Member and the financial institutions and indemnify them for any claims or losses they may suffer as a result of honouring withdrawal 
requests from Global or, when applicable, Member under the terms of this Agreement. 
Upon Global’s request, Merchant agrees to give Global and Member a security interest in (and, in Quebec, an hypothecation on) all said accounts. 
When requested by Global, Merchant agrees to execute and deliver any security agreement or other documents reasonably required to document or 
perfect Global’s security interest in (and/or hypothecation on) such accounts, all at Merchant’s sole cost and expense. It is understood and agreed that 
the rights of Global under such security interest or hypothecation shall be in addition to the rights and/or remedies otherwise available to Member and 
Global under the terms of the Agreement, and not in limitation thereof.  

18.  DEFAULT. Upon failure by Merchant to meet any of its obligations under the Agreement (including funding the Reserve Account), any of the 
accounts referred to in Section 7 or any other accounts belonging to Merchant held by any designated depository (or by any other financial institution) 
may be debited without notice to Merchant.  
Merchant agrees that, in the event of a default by Merchant under the terms of the Agreement, Member has a right of set off and compensation, and 
may apply any of Merchant’s deposit balances with Member, or any other amounts owing to Merchant hereunder, towards the payment of any amounts 
owing by Merchant under the terms of the Agreement. Merchant agrees that Member’s right of set off and compensation is in addition to any other 
rights Global and Member may have under applicable laws. 

19.  AMENDMENTS. The Agreement may be amended only in writing signed by Global, Member, and Merchant, except that (a) any and all fees, 
charges, and/or discounts (including without limitation IDFs) may be changed by Global in accordance with the terms of Section 7, (b) the Card 
Acceptance Guide may be changed immediately by Global and (c) Global may mail Merchant either a notice describing amendments to the Agreement 
or an entirely new agreement, which amendments or new agreement will be binding upon Merchant if Merchant deposits sales drafts or credit vouchers 
after the effective date of such amendment or new agreement set forth in Global's notice. 

20.  WAIVER. No provision of the Agreement shall be deemed waived by any party unless such waiver is in writing and signed by the party against 
whom enforcement is sought. No failure to exercise, and no delay in exercising on the part of any party hereto, any right, power or privilege under this 
Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of any right, power or privilege under this Agreement preclude any 
other or further exercise thereof or the exercise of any other right, power or privilege. 

21. EXCHANGE OF INFORMATION. Merchant hereby authorizes Global and/or Member to exchange information about Merchant (and about its 
partners, owners, principals, proprietors, officers, shareholders and managing agents that have provided their written consent pursuant to the 
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Agreement) with other financial institutions, payment networks, and any other persons for the purpose of providing the services contemplated in the 
Agreement. Global and/or Member may disclose information concerning Merchant’s business to any payment network or any other entity for any 
purpose relating to the provision of the services contemplated in the Agreement. Merchant authorizes Global to use such information for data collection 
and aggregation for statistical analysis, marketing purposes and any other purposes relating thereto. From time to time, Global may make information 
about Merchant’s business available to entities that have products or services that may be of interest to Merchant. It is understood, however, that 
personal information regarding Merchant’s customers (“Personal Data”) shall not be used in any way by Global or Member contrary to any applicable 
laws. Global shall take all reasonable means and precautions to keep Personal Data confidential, and after the Personal Data is no longer needed to 
fulfil the purposes of this Agreement, such Personal Data shall be deleted or destroyed, as applicable, according to Global’s regular established data 
retention schedule. Global agrees to promptly respond to all inquiries from Merchant relating to the processing of Personal Data. 

22.  MISCELLANEOUS – CHOICE OF LAW / LEGAL ACTION. The Agreement will be governed by and construed solely in accordance with the laws 
of Ontario and the laws of Canada applicable therein, without regard to any conflicts of law provisions. Notwithstanding the foregoing, Global may 
conduct such information searches or reviews as may be required by the laws of Canada or the U.S. Should it be necessary for Global or Member to 
defend or enforce any of its rights under this Agreement in any collection or legal action, Merchant agrees to reimburse Global and/or Member, as 
applicable, for all costs and expenses, including reasonable attorneys’ fees, as a result of such collection or legal action. Merchant waives trial by jury 
and the right to interpose setoffs of any kind in any litigation arising out of or relating to this Agreement. If any provision of the Agreement is declared to 
be invalid, illegal, or unenforceable by a court of competent jurisdiction, such provision, as to that jurisdiction, shall be ineffective to the extent of such 
invalidity, illegality or unenforceability and shall be severed from the balance of the Agreement, all without affecting the remaining provisions of the 
Agreement or affecting the validity or enforceability of such provision in any other jurisdiction. Paragraph headings are included for convenience only 
and are not to be used in interpreting the Agreement.  

23.  NOTICES. All notices required by the Agreement shall be in writing and shall be sent by overnight courier or by regular or registered mail. In 
addition, notices from Global may be sent to Merchant by facsimile or e-mail. All notices sent to Global or Member shall be effective upon actual receipt 
by the Corporate Secretary of Global Payments Direct, Inc., 10 Glenlake Parkway, North Tower, Atlanta, Georgia 30328. Merchant shall refer all 
disputes regarding the Services directly to Global. Any notices sent to Merchant shall be effective upon the earlier of actual receipt or five (5) business 
days after sending such notice to the address provided by Merchant in the Merchant Application or to any other physical address, fax number or e-mail 
address to which notices, statements and/or other communications are sent to the Merchant hereunder. A party hereto may at any time, by giving 
written notice to the other party, change the name and address of the person to whom notices or other documents required under the Agreement must 
be sent. 

24.  MERGER. This Agreement, including these Terms & Conditions and the Merchant Application, constitutes the entire agreement between 
Merchant, Global and Member with respect to the subject matter hereof, and supersedes all prior memoranda or agreements relating thereto, whether 
oral or written, express or implied.  

25.  EFFECTIVE DATE. The Agreement shall become effective only upon acceptance by Global and Member, or upon delivery of receivables at such 
locations as designated by Global for purchase, whichever event shall first occur.  

26.  DESIGNATION OF DEPOSITORY. The financial institution set forth in the Merchant Application is designated by Merchant as a depository 
institution for debits and credits hereunder. Merchant agrees that it must maintain an account with such depository at all times during the term of the 
Agreement and thereafter until all obligations of Merchant are paid in full hereunder. Merchant authorizes payment for receivables purchased 
hereunder to be made by paying such depository therefor with instructions to credit Merchant's account. Depository, Member, and/or Global may 
charge any of Merchant's accounts at such depository for any amount due under the Agreement. Global must approve in writing any proposed 
changes to the account numbers or to the designated depository institution. If Merchant wishes to change its designated merchant bank account, 
Merchant shall provide written notice of the new bank and/or account number by registered mail to: Global Payments Direct, Inc., 10705 Red Run 
Blvd., Owings Mills, Maryland, 21117-5134 USA, Attention: Canadian Account Changes, or to such other address as provided by Global. Such account 
change shall be effective on a date to be scheduled by Global within thirty (30) days after Global’s receipt of such notice. In the event that Merchant 
wishes to have payment for receivables purchased hereunder to be transferred at the end of each banking day to an account specified at a different 
financial institution specified by Merchant (“Push Funds”), Merchant will execute and deliver to Global a Push Funds amendment, in the form specified 
by Global, which will include a Push Funds Authorization and Direction document to be provided by Global or Member to the newly designated financial 
institution. 

27.  FINANCIAL ACCOMMODATION.  The acquisition and processing of sales drafts hereunder is a financial accommodation and, as such, in the 
event Merchant becomes a debtor in bankruptcy or becomes subject to restructuring or insolvency proceedings, the Agreement cannot be assumed or 
enforced, and Global and Member shall be excused from performance hereunder. 

28.  INTERCHANGE DOWNGRADES & CROSS-BORDER FEES. Merchant pricing appears in the fee schedule of the Merchant Application. 
Transactions that do not clear as priced will be subject to Interchange Downgrade Fees (“IDF”) that will be billed back to Merchant and reflected on 
Merchant’s monthly statement. IDF can be minimized by using a product that supports the authorization and market data requirements established by 
the payment networks, which are subject to change from time to time. (An example of such a requirement is to process a transaction fully electronically 
rather than manually keying the transaction.) Some IDF may also occur on specific types of cards (including without limitation Visa and/or MasterCard 
commercial cards (i.e.; Business Cards, Corporate Cards, Fleet Cards, Purchase Cards), Visa Rewards Cards, Visa Signature Cards, Visa Signature 
Preferred Cards, Visa Infinite Cards, MasterCard Rewards Cards, MasterCard World Cards, MasterCard World Elite Cards and some “foreign” cards 
issued outside Canada). For more information concerning IDF, Merchant may wish to check the Global Payments Inc. website 
(www.globalpaymentsinc.com/canada) for best practices information and to license Global Access @dvantage (GA@) for transaction detail review.  
The items listed in this Section 28 are not, nor are they intended to be, a comprehensive list of all instances in which IDF may apply. Interchange 
Downgrade Fees may apply in additional situations. All IDF include additional fees assessed by Global and the applicable payment network.  
Merchant will also be assessed Cross-Border fees for international MasterCard transactions. Any transactions between Merchant and a MasterCard 
cardholder outside Canada will be assessed an additional fee. Such assessments are reflected on Merchant’s monthly statement. 

29.  LANGUAGE. The parties hereby acknowledge that they have required these agreements and all related documents to be drawn up in the English 
language. Les parties reconnaissent avoir demandé que le présent contrat ainsi que les documents qui s’y rattachent soient rédigés en langue 
anglaise. 
 
VISA - Registered Trade-mark of VISA Inc.; GPCFC, licensee of mark.  
MasterCard - Registered Trade-mark of MasterCard International Incorporated; NBC, Licensee of mark. 
Interac - Registered Trade-mark of Interac Association; Global Payments, licensee of mark. 
UnionPay - registered trademark of China UnionPay Co., Ltd.; Global Payments, licensee of mark. 
American Express - Registered Trade-mark of American Express Company and Amex Bank of Canada is an authorized licensee. 
 


